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UNITED STATES .
SECURITIES AND EXCHANGE COMMISSION
‘Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securities Exchange Act 0£1934

Date ofreport (Date of earliest event reported): November 13,2015

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

Nevada : 18625 95-3885184
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation} File Number) . Identification No.)
6100 Center Drive, Suite 900, Los Angeles, Californis 90045
(Address of Principal Executive Offices) (Zip Code)

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

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

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

[0  Written commuynications pursuant fo Rule 425 under the Securities Act (17 CFR 230.425)
O  Soliciting materisl pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

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

00 Precommencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c))

Ttem 5.07. Submisslon of Matters to a Vote of Security Holders.

The Company held its Annual Meeting of Stockholders on November 10,2015. The
stockholders considered two proposals which are included in its proxy statement on Form
DEF 14A filed with the Securities and Exchange Cormission on October 20, 2015. The
proposals voted upon and the results of the vote were the following:
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Proposal 1: 'To elect nine Directors to serve until the Company’s 2016 Annual Meeting of

201511 8K Shareholder Meeting Election Results

Stockholders and thercafter until their successors are duly elected and quatified

FOR ‘WITHHOLD
Ellen M. Cofter 1,284,544 138,068
Guy W, Adams 1,324,163 109,400
Judy Codding 1,325,103 108409
James J. Cotter, Jr. 1,291 860 141,652
Margaret Cotter 1,294,544 138,968
“William D. Gould 1,204,792 138,730
Edward L. Kane 1,324,103 169400
Douglas J, McEachern 1,331 0594 162418
Michael Wroiniak 1,325,163 108,409

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

independent auditors for the fiscal year ended December 31,2015

FOR
T949.828

AGARGYL
343

T 048
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act 0£1934, the registrant has duly
cauged this report to be signed on jts behalfby the undersigned hereunto duly authorized.

T READING INTERNATIONAL, lNC
Date; November 13,2015 By: /s/ Ellen M. Cotter
Name: Ellen M, Cotter
Title: Chief Executive Officer

Data provided by eisgstar® Bocument Besswrc™ Service provided by
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Litigation/eqal Costs

Ner tndjot sues were raised by the Bosid regarding litigaticn nwtteys or on thé 2014 legal costs:
The Board requested 1o receive the Legal Cost Report on a goartarly bagis, a3 upposed 10 o
rnionthly tasis:

ol

Gl

Wiliiam D. Biliy, Cotporate Secretary

Directors” Sosgion

At spproximately 3:15 pum., the meefing re-convened with all directors present. Ellen Cotter
acted ay tho recording secretary for this portion of the mieeting,

The Bosxd discussed various marlers regarding the Company’s einployees. dnd executive
porsonnel. The following Tssues were discussed, and Mr, Lotler, Dur Chief BExecntive (Hiosr,
agreed o review sush issues s report back to the Board als nest meeting:

15 The imiplementation of firtal performarios and sompensation révizw of the eniployees

of the Company;

%) The stasus of Ms, Margarer Coter asan employee ot an independent codlractor;.

3} The compensation and conbractual issues with refpect fo Bob Smesding dnd Craig
Toinpkins;

4) The seareh for 2 Chief Financial Offieer and status'of Andrae] Matyoyytski;

5) Potential compensation for Tim Storey who will be assisting with planning and
governanoedssies over the next three moitths; and

6 The cvrrent Ievel of compensation uf the direstors,

Docket 75053 Document 2019-0?&359
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Adieurnadent
There heing no tiarther business, this portion of the meeting was adjoumed. at appeoximately 830
pas (o5 Anpgeler tocal time}.

VAR
{ (A tf e £ o
CL Ly

Ellen M. Cotter, Chairman and. REcording Secratary
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CONFIDENTIAL

ENADING

A, FRNTERNAYIBRAL

Minates of the
Board of Divsciors
of
Reading Tateraationad, .

danuvary 8, 2016

A duly neticed special tebephionic meeting of the Baued of Directors {the “Board™) of Reading
Interpational, Ine. (the “Company™} was held on Janasey 8, 2016 Attending in peisint at the
Company’s corposate headquarters in Los Angeles, California was Chair Ellen Cotter.  Astending
the meeting by telephone conference were Vice-Chair Margaret Cotter, and Disectors Guy
Adawas, Judy Codding, James & Cotler, Ji, William Gould, Bdweard 1. Kage, Doug McEachen,
aid Michael Wromiak, Attending in person at the invitation of the Chair were William Ellis
Gieneral Covnsel, and 8. Craig Tompking, who served 18 recording secretary for the mesting
Chair Caoiter called the meeting to order at approximately 180:00, Los Angeles Logal Time.

Chair Cotter reminded the Directors that there wag to be no recording of the meeating and that
only the persons histed above should be listesing to e meeting. and verified with the Directors
that no one was recording the meeting, wrd hat sose of the Dicectoss participating by telephone
had anvone, other thar the above lisled parsons, with thent or listening to the meeting,

Mr, ERis reminded the Prectors of their obfigations of confidentially and advised that no one
should disclose the action considered or taken by the Board wntil an appropriste press relesse and
securities filing had besn made,

Chair Cotter advised the Board that the sole item of business for the Spectal Meeting was the
receipt and consideration by the Board of the report {the "Report™) comaining the
reconsmwendation of the CEO Search Commiitee regarding the appoiminent of & permanent
President and CEQ: and the akmg of yuch action on that Report and reconmendation as the
Board might determine. Chair Cotter then twrned the meeting over to 'Willlam Gould, as the
Lead Independent Director and Chair of the CRQ Search Commitice, sud foft the meeting

Comunitice Chair Gould next reviewed with the Board the Report and the recommendation of the
CEO Search Comnidter, going theough in some detwd the procedares followed by the CEQ
Search Committee, snd invited the other members of the CED Search Conuniites §o share their
vespective views, Viee-Chair Margaret Cotter noted that the prosess had besn complicated by
the existence of Mr. Comer, Jr's detivative suit againgt the Company, and the facat that such
litigation was seeking his remstatement as President and CEQ, and that the ouiside candidaies
had expressed concern and asked a humber of questions about the status and poessible rezoletion
of the Jiigation. 1 was noted fhat the existence of ihis litipation aud the reliel sought bad Ukely
impascted the salary and contract reguirements of the owiside CEQ candidates intorviewed, Bach
of the other members of the CEO Search Committes stated their concurrence with Mr, Goulds
repori, noung that they belisved that, nolwithstanding such litigation chaflenges, they were of the
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Minutes of the Board of Directons
January 8, 2016
Page &

view thit the Company's search firm, Korn Reery, had done a good job in finding strong CEQ
candidates.

The CEO Search Cotsnitiee next responded fo questions from other members of the Board
Diirector Cotter, Jr. exprassed his view that, amonys other things, the search process had heen
inadequate, that nsufficieni time had been given the Board to make a decision of this magnitude,
and that the search process had been biased to appeint Ellen Cotter as President aud Chief
Bseoutive Officer.  Attached to these minutes, at the request of Dirsctor Cotter, 1. I8 a writien
statement of his positionr, which he read into the record of the meeling (the “Cotler Statement’}.

A discussion easued in whieh all of the Divectors participated
Among other things, the followang were noted:

> Divector McBechern adeised that whie ke vas Charman of Pasadens-based Commmity
Bank in 20132014, an executive search had been conducted to find a new CECY for the
Bank. In bis view, the process followed by the Company’s CEQ Search Committee
compared Bivorably to the process followed by the Bank.

Director Codding advised that in the past year alone, she had panicipated (8 2 commitiee
sentber o director) in three CEQ setrches, and that the process followed by the
Compury Was consistent with her pust experience,

3

3 Director Cotter Jr. advised the Board that he (Mr. Cotter, Jr), bad no peior experience in
conduciing a (EO search.

¥ TFhe two intemal candidaes (Andrzel Matyczynski and Wayne Siiith) had withdrava in
favor of Blen Catter when she stated her interest in pursuing the position. So, the field
was effectively limited $o LRen Cotter and the various outside candidates interviewed by
fhe CEO Search Committee. Both Andrzej Matyczynski and Dev CGhose had
recommanded to membses of the CED Search Committes that, if she would tuke the
positor, Elien Cotier waould in fheir view be the best candidate for the job, and thut the
Compaty should save tioe and money and move to the consideration of her appeintment.

v

Dirctors Adams and Kane advised the Board that independent of the Report and the
recommendation of the TFO Search Conmmitfes, based on their own interaction and
experience ag Directors with Ellen Cotter, they believed that she was gualified and the
right candidate for the job and that her appointment as President and {heef Executive
Officer wig in the best interests of the Company and ity stoekhokders,

L%

Directors Codding and Wrotiak concamed that, based ov  their own more lionited
interaction and experiencs as Directors with Elon Cotter, they too believed that she was
quafified and the right candidate for the job, and that her appoinunent as Prosident and
Chief Bxecutive Officer was in the best inferests of the Conypany and its stockholders.

At the end of the discussion repaeding the search procedures tollowed by e Company and the
CEO Search Commuttes, Ditector Kane made a motion {seconded by Vies-Chair Coiter) to the
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effect that the Board disagreed with and did not accept as true, accurate or comect, the purported
statements of fact and conclusions sontafted in the Cotier Statement. The motion passed 7 to
with Diirector Cotter voting No. Chair Cotter was aot present fov the vote,

Thereafter, & motion. was made by Divector Kene and seconded by Pirector Adams o acoept the
CEQ Search Commitiss’s Report and reconmesndation fo appoint Elen Cotter as permanent
Wesidont snd Chief Bxecutiva Officer, to serve at the pleasure of the Board of Directors.
Furiher discussion ensued 45 1o both the procedures followed, the appropriatensss of such
prosedures, and the appropriateness of the appointment of Ellen Cofter as permanent President
and Chiel Bxecutive Officer, M, Tompkins, acting ss recording secratary, slarified for the
Board that, as a practical watter, if 2 Divecior had an issue with either the proeedure followed
andor the recommendation made, such Divestor contd vote “No,™ and that if less than a majority
of the Directors voted “Yes,” the process andior resommendation could then be revisited by the
Board.

' Thereafler, Lead Tndependent Director snd Commities Chatr Gould called the guestion and took.

CONFIDENTIAL

a vate, The Board voted 7 to 1, with Director James Cotter voting no and Ellen Cotter not
purticipating i the vote, to appoint Ellen Cotter as permanent President and Chief Executive
Officer, To setve at the pleasurs of the Board.

No action was taken by e Board with respest to compensation issues, such matters being the
provinee of the Compensation and Stock Option Committes.

Mr. Tompkins advised that the appointment of Eflen Cotter to these positions o a permanent
busis constituted confidential non-public information, and no discloswre should be made by any
Director with respect to such Board action until sn appropriate press release snd 8K Bl had
beea made, - This woald cocur next week.

Filen Cotier was then asked to rejoin the meetiog, and upoo rejvining, confirmed her acceptasce
of the appointment.

Fhere heing no fixther action, the meeting was adjourned af approxinmately 10:30 am.

§ Craig Tompkins
Recording Sscretary

B Attachsrent - wirkten statenrent by James Cuofter
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STATEMENT OF JAMES 3, COTTER. JR. -

T ohject, and each of the four other members of the Board not o fhe search commities also
should objest. to befng asked to make a decision on & matter as important a5 the selection of' a
President and CEQ of the Company on two days” gotice.

That inadequate netice, the inadequate if uot misleading information provided by the search
comnmittes in the form of Craig Tompkins' memo, and the wholesale process failures desexibed in
my email of vesterday, make it impossible for at feast the five directors not on the sesrch
commsitiee to set today wmd siil) fulfill dheir fidudiary dotjes.

“Fhut is ot to say that the four members on the scarch commitice satisfied their fiduciary duties.

The fact that the search commities shut down Korn Ferry, so that neither the search conmittee
nor e full Board has the benefit of Kom Ferry's assessments of final candidates, necessanity
means that selecting Bllew foday, s the search committee recommends, will be acting with
inadequate information. That is the case measured by the questionable standard set at the vatset
of thig process.

The sane is true Tor the decision to preciude the fill Board from interviewing the dires final
candidates. In other words, for ihal reason too, selecting Fllen today necessarily will be acting
with inadequate informatics. ‘That & the case messured by the guestionable standards set at the
outset of thi process.

‘That is not 10 say that the entire process was not madeyuate, it not manipeluted, from the outsst.
I'm referring to the subject of candidate search ceiteria, among other issues mentioned in sy e-
il

Whether the infarnmtion provided by the search committee also has been manipeleed is ancther
question, which cannot be snswered without an informed review of what the cominitfee did and
did not do, undertaken with fhe benefit of appropriate professionals.

All of these comments go fo the subject of the process, not the merits of Elew’s candidecy. On
that subject, the search comniittes has made clear fis view, which is that the sole gualification the
President and CEO of the Company must possess is to be acceptable te Eflen and Margaret,
becuuse the search committee sxpects them 1o exercise control of & wmajority of the class B
voting stock, The amounts to taking the pogition thit the directors of this Company owe fidneiary
dutiss only to the presumed controlfing sharehofders, and the presumed controliing shareholders
owe fiduciary duties to o one. | disagres with that position.

Jamwes ¥, Cotter, Jr.
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Reading International, Inc.

Minutes Board of Directors Meeting
October 5, 2015

Page 2

until his successor is elected and qualified. Directors need not be
stockholders."

Appointment of Dr. Judy Codding

Chairperson Cotter stated that the second item on the mecting agenda was to consider Dr. Judy
Codding as a candidate to fill the vacant Director seat left when Al Villasenor, Jr. retired from
the Board in 2014,

Chairperson Cotter referenced and summarized the background information provided to the
Board in the Board materials circulated prior to the meeting.

Directors Guy Adams, Ed Kane and Doug McEachern advised the Board that they had each met
personally with Dr. Codding and that they believed that she would be a fine addition to the
Board. On motion made by Director Adams, seconded by Director Kane, and approved by a six-
to-one vote (with James J. Cotter, Jr. voting no, and Director Storey abstaining), the Directors
determined that Dr. Codding's election to the Board was in the best interests of the Company and
she was so elected.

Nomination Committee

Chairperson Cotter stated that the next item on the meeting agenda was the consideration of the
appointment of a nominating committee to select the Directors to be considered by the
shareholders at the November 10, 2015 annual meeting (the "Annual Meeting"). Ms. Cotter
reviewed with the Board the Company's prior Director selection process and the
recommendation of the Company's outside counsel that a nominating committee comprised of
three outside Directors be appointed to select the Board’s nominees for the next Annual Meeting,
with full authority to do so without further Board approval. At the request of the Chairman, the
following resolution was read into the record by Mr. Tompkins:

Resolution Regarding the Formation
Of
The Special Nominating Committee of
Reading International, Inc.

Whereas, Reading International, Inc. (the “Company”) as a “controlled company” under Section
5615(c)(1) of the listing rules of The NASDAQ Capital Stock Market (the “NASDAQ Listing
Rules” and the “NASDAQ),” respectively) is not required to maintain an independent nominating
commiitee and has historically not had such a committee. :

Whereas, the Board of Directors (the “Board™) has determined that it would be nevertheless in
the best interests of the Company and its stockholders (the “Stockholders”) to form a special
nominating commiitee for purposes of determining the individuals to be nominated by the Board
for election to the Board at the upcoming 2015 Annual Meeting of Stockholders,

Now, therefore, it is hereby resolved as follows:
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1. The Board hereby forms a special committee of the Board, to be known as the “Special
Nominating Committee” and hereby delegates to the Special Nominating Committee
authority to interview and review the backgrounds of potential candidates and to select
the individuals to be designated as the Board’s nominees in the proxy materials
distributed by the Board of Directors for the 2015 Annual Meeting of Stockholders (the
“Annual Meeting”).

2. The Board hereby appoints directors Guy Adams, Edward L. Kane and Doug McEachern
to serve as the members of the Special Nominating Committee.

3. The Special Nominating Committee will endeavor to interview, to complete background
checks and to consider any candidates suggested by any one or more directors. In
determining the Board’s nominees, the members of the Special Nominating Committee
shall exercise their business judgment, and may consider in their discretion, among other
things, the likelihood that any such candidate will be able to obtain (or has obtained) the
support of the Company’s controlling stockholders,

4. Following the Annual Meeting, the Board will review the benefits to the Company and its
Stockholders of having a standing nominating committee, no such determination having
been made as of this time.

5. The officers of the Company are hereby directed to provide the Special Nominating
Committee with such support and assistance as the members thereof may reasonably
request.

The Directors discussed the pros and cons of such a nominating structure. Chairperson Cotter
stated her belief that it made sense to have the chairs of the Company’s three principal standing
committees (Executive, Audit and Compensation) serve as such a Special Nominating
Committee, that is, Messrs. Kane, Adams and McEachern.

Thereafter, a motion was made by Director Adams, seconded by Director Gould, and approved
by a seven-to-one vote (Director James J. Cotter, Ir. voting no), the above resolution was
adopted.

Director Cotter raised the objection that in his view, this was foo important an obligation to be
delegated to a committee. He asked that the motion be reconsidered, to provide that the Special
Nominating Committee would do due diligence and make recommendations, but that the Board
would make the final decision.

Further discussion ensued among the Directors on the issue of whether the full Board or the
Special Nominating Committee should make the ultimate determination as to which candidates
should be nominated. On a motion to reconsider made by Director Gould, seconded by Mr.
Storey, and approved on a seven-to-one vote (Director James J. Cotter, Jr. voting no), the
Directors approved an amendment to the previously adopted motion to the effect that the
delegation of authority to the Special Nominating Committee would be limited to the doing of
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due diligence and the making of recommendations as to director candidates, and that the entire
Board of Directors would determine which of these candidates would be nominated.

There followed a discussion as to whether an executive search for director candidates should be
done. Chairperson Cotter advised the Board that she and the Vice Chairman had contacted
several candidates with real estate and/or entertainment credentials, but that all had declined to
serve. She further advised that while several had expressed an interest, and even a desire, to
serve, none of these individuals wanted to join a Board subject to outstanding derivative
litigation.

Mr. Cotter, Jr. stated that he believed that there were qualified individuals who would be willing
to serve, notwithstanding the pending derivative litigation. He stated that he specifically would
like the Special Nominating Committee to consider Mr. Michael Scovran for nomination to the
Board. He further stated that he had had conversations with Mr. Scovran, and that Mr. Scovran
had stated that that he would be prepared to serve as a director.

Next Board Meeting

Chairperson Cotter requested that the Special Nominating Committee contact all current
Directors to determine their interest in being re-nominated and such additional potential
candidates as may be recommended by any one or more Directors, and be prepared to make its
recommendations by the Board meeting to be held on October 12, 2015. All Directors
confirmed their availability for such a meeting.

Proxy Statement

At the request of Chairperson Cotter, Mr. Tompkins reviewed the status of the Company's proxy
statement, and he asked that all Directors review it and provide written comments to Mr. Lllis no
[ater than October 8, 2015.

Inspector of Elections

Chairperson Cotter stated that the next agenda item was the appointment of an Inspector of
Elections for the Annual Meeting. She stated that Company counsel, Greenberg Trawrig, LLP,
had recommended using First Coast Results, Inc., an independent firm experienced in director
elections for public companies and that Akin Gump had seconded that selection. Mr. Tompkins
pointed out that the cost of such an Inspector of Elections would likely be in the range of
$10,000, substantially more than ComputerShare (the Company’s transfer agent), who typically
served such function. However, given the possibility that the election might be contested, it
would be prudent to retain an Inspector of Elections familiar with contested election situations.

On motion made by Director Adams, seconded by Director Gould, and approved on an eight-to-
zero vote, the Directors appointed First Coast Results, Inc. as the Inspector of Elections for the
Annual Meeting,
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Project Kid

Chairperson Cotter then gave an update on the Company's proposed acquisition of Sundance
Cinemas, LLC, noting that the Company would be bidding $33,000,000 in a sealed bid later that
day.

Commiitee Minutes

On motion made by Director Adams, seconded by Director McEacher, and approved by a six-
to-zero vote (with Directors Storey and James J. Cotter, Jr. abstaining), the Executive Committee
meeting minutes for July 20, 2015, July 27, 2015, July 31, 2015, August 12, 2015 and August
28, 2015 were accepted.

On motion made by Director McEachern, seconded by Mr. Adams, and approved on a six-to-
zero vote (with Directors Storey and James J. Cotter, Jr. abstaining), the Audit and Conflicts
Committee meeting minutes for August 3, 2015 and August 7, 2015 were accepted.

At the request of Director Cotter, Jr., the approval of the Board meeting minutes for August 4,
2015, Septemmber 17, 2015 and September 28, 2015 was postponed for consideration at the
upcoming October 12, 2015 Board meeting.

There being no further business, the meeting was adjourned at approximately 2:30 pm.

William D. Ellis, Secretéry
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INTHERATIONAL

Minutes of Special
Telephonic Meeting of the Bosrd of drectors
of
Reading International, bnc.

Qetober §2, 2018

A duly called and noticed meeting of the Board of Disectors (the “Board™) of Reading
Tternational, Tec. (the “Company™), was held op Monday, October 12, 2015, In attendance in
persen at the Company’s corporate headquarters in Los Angeles was Chairperson Ellen Cotter,
In attendance by conference call were Vice Chairperson Margaret Colter, and Directors Guy
Adams, Judy Codding, James J. Cotter, Jr, Wilham Gould, Bdward L. Kane, and Douglas
MeEachemn. Present ai the invitation of the Chair were William D. Bliis, and S, Craig Tompking.
Mr. Tompkins served g8 sesording secrefary.

Following a rofl-call by the Chairperson, the meeting was called to order at approximately 1630
{Pacific Time), each participans verifving that he or she could hear each of the other participants
ois the call. Chalrpersen Cotter verified with the participants that the meeting was not being
recorded by any of the participants and that there were no participants other than the individuats
identified shove. Chairperson Cotter also contirmed with the participanis that no additional
participants would be added {0 the meeting without being introduced to the meeting.

Chaieperson Cotter announced that Tim Storey had retired as a director, and, accordingly, would
not be participating in the meeting. Chairperson Cotter stated that the purpose of the meeting
was 1o fill the vacancy crsated by the retitement of Tim Storey, and to veceive the report and
reconnnendatons of the Special Nomivating Comsuittee (the *Conunitiee™) and seleot the
individuals who would receive the Boscd’s nomination av the ypcoming annwal mesting of
stogkholders, for election to the Board.

Mr. McEachern, speaking for the Comnitice advised the Board that the Committee would be
recommendinzg My, Michael Wyoiniak for nomination for efection 1o the Board, and moved that
Mr. Wrotniak be elected to fill the vacancy created by the cetivement of Mr. Storey.  Director
Adamy seconded this motion, which was approved by all of the Directors other than My, Cotter,
Jr. who voted against the clection of Mr. Wrotniak to il such vacaney.

Next, Mr. McEachern delivered the report of the Comumitice. He reviewed with the Board the
procaedures followed by the Commiitee, and the persons interviewed by the Commitiee.  He
advised that the Commitiee had had three meetings aver fhe prior week, and that members of the
Committes had spoken to all of the noumbent directors, to Michael Wrotniak (who had been
suggested by Ellen and Margaret Cotter), and to Mr. Gil Borok (who had been suggested by
James J. Coiter, ), and advised that while Mr. Wrotniak had agreed o serve, Mr. Borok {who
Mr. McFachern has known for more than the past 10 years) had advised that he was not
mierested in serving as 4 divecior al ihis fime. He advised (hat {he Comnitige was secommending
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Reading International, Inc.

Minutes of Special Telephonic Board of Directors Meeting
October 12, 2015

Page 2

the nomination of Guy Adams, Dr. Judy Codding, Ellen Cotter, James J. Cotter, Jr,, Margaret
Cotter, William Gould, Edward L. Kane, Douglas McEachem, and Michael Wrotniak.

Mr. McEachern advised that the Board that the decision to nominate James Cotter, Jr had been a
difficult decision, and in reaching the decision to recommend the nomination of Mr, James I
Cotter, Jr. for re-election to the Board, the Cominittee had taken a number of factors into
consideration. Without attempting to place any particular priority on any particular
consideration of to enumerate all of the matters discussed, the Committee had considered, among
other factors, Mr. Cotter Jr’s pending litigation against certain of the other Directors and
arbitration proceedings with the Company; the Board’s recent determination to terminate Mr.
Cotter, Jr. as the Company’s Chief Executive Officer and President of the Company; the
potential that this personnel action and resultant legal proceedings could contribute to dissension
among Board members and impact the otherwise collegial nature of Board meetings; Mr. Cotter,
Jr.’s longevity on the Board and his broad knowledge of our Company; Mr. Cotter, Jr.’s
beneficial holdings of the Company’s securities; and the fact that Ellen M. Cotter and Margaret
Cotter had notified the Committee that, if Mr. Cotter, Jr. was not nominated by the Board, they
intended to vote in their capacity as stockholders, as the Co-Executors of the Cotter Estate and as
a majority of the Co-Trustees of the Trust, to nominate Mr. Cotter, Jr. from the floor and to vote
the more than 70% of the voting stock that they collectively control for the election of Mr.
Cotter, Jr. Afier considering these factors and their deliberations, the Special Nominating
Committee recommended that Mr. Cotter, Jr, be nominated to serve another term as a Director of
the Company. Accordingly, it was the unanimous determination of the Committee that it would be
in the best interests of the Company and its stockholder that he be nominated and continue to
serve as a director).

Chairperson Cotter advised the Board that the nomination process was a candidate by candidate
process. She then polled each director as to such directot’s vote with respect to each candidate.
Each of the directors, other than Directors James J. Cotter, Jr., Judy Codding and Michael
Wrotniak voted in favor of each of the candidates recommended by the Committee. Mr, Cotter
Jr. voted against all of the directors. When asked by Director McEachern if he realized that this
meant he was voting against himself, Mr. Cotter, Jr. stated that he did understand this, and that
he was voting against the nomination of all of the candidates. Director Codding abstained on the
basis that she had just recently joined the Board. Mr. Wrotniak was not present at the meeting.
Accordingly, the nominees of the Board of Directors are Guy Adams, Dr. Judy Codding, Ellen
Cotter, James J. Cotter, Jr, Margaret Cotter, William Gould, Edward L. Kane, Douglas
McEachem, and Michael Wrotniak.

There being no further business, the meeting was adjourned at approximately 1100, Pacific
Time.

S. Craig Tomplkins, Recording Secretary
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From: Krum, Mark

To: Alexander Roberizon (arobertson@arobertsoniaw.com}
Seat: 1/28/2016 9:37:39 PM
Subjec; (Privileged and Corfidentiel Not for distribution)

Frons: dames J. Colter [ipallio; 2

Sent: Thursday, Janvary 07, 2(!16 1 1? PM

To: ‘Efen Cotter’ <Bllen.Cottarfoendindnd somis: Margaret Colter’ <mardarel colter@res Lo ‘Kane'

»aikam@gan;r gom; 'Guy Adams’ <GAdamsfgwacan com>, winuld@iravgouid.conn M, \Afmmmg{é‘)ﬁm:ma biz
oddirgdigmal o aomy; ‘MeEarham, Dogg {US - Retired) <dmcaacheng®de§mite R

Subject: Appointment of President & CEQ

Importancas High

O Juné 15; the Coripany reported its infentionts angage the-assisfance of a ledding exesutive search firm to itderttify
apeimanedt Prasidentand CEQ. On August 4, Ellen advised the Board that she had engaged Ko Fany and that &
search comniittes consisting of Elen Cotter, her sister Margaret, Bifl Gould and Doug McEachem had been formed.
Kom Ferry reportedly was selected hecause, as among the search firms considered, it was the only one that could
pravide indegendent detailed assessments of candidates, apparsntly to ensure the independence andior adequacy of
the zearch process.

Even after a number of requests, not orm update on this search was provided & the Board (2.., assessment of the
Company's geals and objectives, candidate search eriteria, progress of inferviews with candidates, reporting structure
of new hire), Then, on December {7, rnanths after the last report to the Board, Ellenreported to the Board that five
aexternal cargiidates had heen interviewed oh our behalf by Ko Farry, Ellen was submiitting her candidacy and the
search commitiee would shortly make its recommendation (o #he Board,

-

Process

As a result, the other five members of the Board effectively have no understanding of what process, if any, was
underizken to gctually search for and evaluate any candidates. It therefore is impossible fo make an informed decision
that the process was adequate or even that it was genuine. The meme from Craig Tompking, provided two days
before the Board witl be asked to select Ellen 25 the new President and CEQ, not only fails to provide Board meambers
with irformation sufficient fo satisfy themselves that a genuine and adequate search process was conducted, it actually
indicates othetwise. Among other thirgs:

Thers Is np indication that the search committes undertook any process ta davelop candidate search eriteria, rauch
less did so. On the eantrary, it intplies that Ko Feasry did so, stafing it emphasized a real estale background], based
on the assumplion that. .. Bilen Cofter and Robert Smerding would contirue to be principally responsible for the
operation of the Company’s domestic cinema oparations and Wayne Smith would continue to be principally
rasponsible for the operation of the Company’s Australia / NZ cinams operalions.” This is ot a CEO specification.
That is a spacification for a glorfiad diractor of real estate position,

There Is no indication that the searsh committes davsloped, much less implemented, any process for considering
internal candidates. On the contrary, every indication is that the conmittes alowed Ellan, an intemal candidate, to
select the search firm to be engaged, {o direct the formulation of the dirsctor of real estate type criteria that Kem Feny
apparantly 1sed fo ideniify candidates, and {0 parficipate in all committee aclivity other thar aciual interviews of other
candidates until less than two weaeks before the committes decided to select Ellen, who reporiedly was selected based
oft the considerations set ouf in the bullet points on pages 5 and & of Craig Thoempkins' meme, not on the otiteria set
farth in Korn Ferey's posilion specification,

Craig Thonpking' memo indicates that Ellenwas selected netf as 4 result of any search proogss, much less an
adequate and genuine one, but rather based on considerations that largely it not entively are not mentioned in the Kom
Ferry position specification document. Morgover, almost all of those considerations are unique to Ellen as among the
supposed candidates, and ara unique 1 her by virtue of her position as interim President and GEQ and a supposedly
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controling shareholider, Had the commities developad a set of candidate search criteria reflecting the considerations
that Craig Tampking' memo indicates serve as the basts for the seledtion of Ellen, the criteria would have dictated that
1o process be undertaken and that Ellen be selected,

The reason Kom Ferry supposedly was selected, which was that it alone as amonyg the search firms would provide the
company with proprietary independent assessments of final candidates, was in effect canceled by the search
commitées, ostensibly to save money, According to Craig Tompking' memo, he was fasked by the commities with
directing Ko Ferry not to perfoam what it describes as “an ohjeciive, accurate procass 1o determing individual or
group readingss, potential and fit” He did so and the commiitter preempied what appears fo Bave been & crifical
procass intehded fo ansure thal the search process was both gentine and adeyuate.

The stipposed search comnittes also has acted fo instre that the other five merdiers of the baard cannot make
independent, infemed decisions by eliminating the presantation of the final three candidates fo the full board for
velting, acting insterd to presume o do that for the full boartt.

Under the circumstances, including fhe dpparent inadequate if not manipuiated process, | do not see how we ag five
directors can rely on the recommendation of this search committee to make a decision on the hiring of a President
and CEO, :

Assessment of Performance of US Cipemas

As would our former CEO and Chairman, | have strong views as 1o why such an appointment would be a gross
mistake. These views ere driven not by persoral animus, it an assessmert of har business unit and her
management effectiveness as Chief Operating Officer of the US Cinemas, including:

@ US Cinemas have experiensed significant management issues for a long time, resuliing in mismanagerent at
individual US cinemas, These problems inchiding those with wrich our former GEO and Chalrman and Tim
Storey fook serious issue contins 0 go unaddressed. See Calfforia and Hawall Theafor Reviews.

& Historical performance of the Pacific Acquired Cinamas {raprasenting close to 65% of US Cinemas’ revenuss)
svidences the impact these management issues have had with significant erosion of cashfiow, contraction of
marging and loss of market share at these theaters over the years afier Ellen ook dver managemeant fram
Pacific Theaters in February 2008. See charls below.

g Ellen hes naver operated the US Cinemas with a businass plan, hudgst or CapBx plan. Only this vear, after
mulfiple requests from mie with repeated urging from Tim Storey, did she produce her first business plan,
budget and CapEx plan. Aflowing her to operate the entire company (including the real estate operations) the
way she oid this small division will result in signiticant issues and delays for the whole Company (just as it did
when she fook over substantially mere screens with the Pacific Acquired Cinemnas).

& 118 Ginemas have not bean re-invested i under her walch and as a resulf, are complately behind the crve in
terms of innovations {aven those not requiting substantial Capkx costs). See Califormia and Hawaii Theater
Reviews.

@ US Cinemas' istorical uperating performance has significantly underperformed compared to our other cirermna
divistons and the rest of the industty. ERITDA marging of aur Australian Cinemas are almost 100% higher than
those of our US Cinemas. EBITDA margins of our New Zealand Ginemas are almost 40% higher than those
of our US Cinernas. See Segment Report,

£ Ellen's wheekand-spoke management structure {with almest avetyone in her division effectively reporting to her)
resutts in a top-heavy management structure and a grossly disproportionately high G8A. We operate ouwr 21
Australian clnemas with $1.47 million of G&A and ouwr 10 New Zealand cinemas with $240,000 in GSA. Ellen
operates our 27 US cinemas with 84 mifion of GEA. See Segment Repor,

{Financial informatiorromitted)
Mk & Ko

Parteiet _
FILMGRYF offive:
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 ENTERAATIER AL

ftiouases of she
Boinrd of Dlvachs
f
Rerding interratdons, .

March 30, M4

4 duly noticed mesting of the fnacd of Dirksters of Reading Inteinitiont, ¥ was held on Madch 10,
S04, T 1he vhid Bonr sonfersies roa 5 Peppindlss Undiirsity, lutated gt G306 Gantar Didve, fod
angeles, Californin, 0045, Chelr Bion Cotfer salled rolf and veriflod the follewding: gartisfpating inperags
witly ek Bler Cother, Vice Chalr Margam Codtar, and rditors Gy Sduing, .iuti\; Todding, jumes
Cotine, #o., Tdwsd . Gane, Doug Mckachers, snd Willlam Gould: particiseting by wlsphang confersas
48 wans Dicector Midhosl Wratakly preticiating at the Badtation of'the Thale ant pressnd In parson were
fuse Ghose, Chied Pnancdsl Officer ang Trefurer, Wililans Fills, Ganutal Cownssd, Kobert Smesing,
fesiiden of Dowotie Oeemds, abd Cialg Tompldny, Reoording Secnttary and participating ot the
andtation of the Chair bedelephane confitrence call ware Andoze] Matycaynsd, Totpurata Adviery, Weyre
S, Managing Dirgoter, audeglia and New Zelond, Stevs Luckt,  Brincipal Accounting Oificer 2ol
Lomnteatisr, dnd Muithaw Sourks, ticatior of Reui fitate, st aivd taw Tealasd; particioating for the
discnssion of marapenenty sndesvers With respunt 4o the feasing of he Comipiny’s Union-Suuare
srapevy e Michaet Suckley T Exifice Send Estate Bainers and off Sovemman from Newm vk Grubl
#gank tndght

Chalr Cotzer parolodad e Bowed that the Bosrd's proceedings wers confidential sed verified that no one
s shrorcing the mmeting snd that ao one other thar the persont responding 1 e iol el were on the
phods, She condiimet it shaafd anyone Join thy Call, that their presence weould By snipuncel 16 thi
sneRing,

Clisr Cotter eafledd the wmesting to oxder at approximately I P,

Hnkon S

Chinir Cotter sdvlsed the foars izt tie St ondes of bukiness was & secelve o soport Tram Margany
Cofter canceening the stahiss of manageeant’s andeaser t esse the Company's Wnion Seuare progeriy.

fts, Cotter frst displayed the vides peapared by Hedanark. Theriafie Me Risgmms discessd riacketing
afforts to date, and the resulls of fhose efforts, He steted thet they bad mrelved ten initations of
substantial Interest Fom credit tenants wio were Interssted in aiffizing alf of (e svallabie retsil space;
thist they weks talking Wi some srvislise wsess ¥s wirll {Pottery Bern and Williem Stniinn 4ipe thnani
aned that they are not leoking ol thls e 1o oel relniters, it tather focusing on malse eresdit termnts.

e, Bozeman advisad the Baars i 1 wed still oarly gy in the marketing pmcsss, 20U thit the emall
faa o thr« Yt%ittket hgd L&si,gf gew dust z?«g fww {3&5 i fizetiaa: a@iﬂm t‘l‘;ai mﬁ;t rx'gxs:s «:@m ws*;ﬁms{szg
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Resding intemational, Ing.
KMinutes of the Board of Directors
March 10,2016

Fage'2

strength of the market sad Ws confidepte that the bullding would ba substantiaty leased up by the time
that major financizl commitments were made by the Company. Br Bosemar noted that there ware tragde-
offs in leasing mmiediagialy, a5 oppiased to letting s competitive market develop, but that he was confident
that the consirietion wowdd not be 3 speaulative venture from a lzasing point of view, He noted that the
timneline for renting the office space was likely longer than the time Bne for the retall, as office tenants

Michae! Buckley stated that the profect was vontiruing to progress on time and on budgut, ang
yolufiteared to dddréss such questions as might be presented by the Direcitrs, There wete o quastions
for Mr. Buckley.

Vica Chalr Cotrer ceviewad with the dlrectors the materials hrcluded in the Boprd bk, and respended to
gugstions,

At this pofnt, Mesars. Buckley and Rosernan terminated their conference call conadction,

Thereafter, the Diseetors further discussed the project with management, and asked that management

huy/sell analysis {Le. was it belfer to sell now or to redevelop the property and take the risks of
redevelopraent).

RetnrtonSuias of Aot

ol Fain e

Foliowing this discussion, Chalr Cotter advwised the Board that the next erdey of busipess was gr update
o the status of the Company's Annual Repert on Form 10K and the report of the Audit and Copflicts
Comtriittios.

Bev Ghose, the Company’s Chief fingncial Officer and Treasurer, updated the Bpard on the statys of the
‘Cormpany’s Annuatl Report on Fornt 10K,

#Mr. Ghoss reporbed that there was still work fo do.on the sudit, He advised the Roard that, in response
to the determination with respect to the 2014 Audit that there was 3 materfal werkeess in internat
tontrols related fo the accownding for Income taxes with respect to Australia and New Zealand, the
Compaiy had ratained Daloitte 1o review and revise s to these tax accounting matters. I the eourse of
this work other tax scoounting issugs had bean identified.

To.date, Deloitte had identified severizsdes, s of which had been rasolved, A% Hiis point in titng, these
adjosbnts appear to cahuel-oul, 505 1o have no material impact on afier 1ox eamigs. However, the
work was ongoing, and there slill remalned ong unresolved ftem. Mr. Ghose stated that the issues all
related to non-vash accounting ems, not to the tax returns, and did net impact items above the ket
income afier baxas lavel.

Awddit and Conflicts Coromittee Chajr Douglas McEachern pext presented the Audit and Corfiicts
Committes (the "Comgittee} Pralfminary Report. Committee Chait Mcekachern roiterated the
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Asading Interaationsd, bR,
Minuies of the Board of Birgctors
ftaends 10, 7036

#age 3

Infarowdion presented by M. Ghose, Headdsed tha the Coomitive hyd reviewsd the Gudt Sonual
Heepied oo Forny 10K with Wonzpenent, and liad set gad haard the prefivindey segort of e Cormpany’s
#edors, Grant Thorntos, He shated that the Chearditios way prepared 4 wign o on the dieft duoul
fieport on B 10K, subjedt o the soampletion of the aodlt by Seant Thorntsy, snd that the Tonsmitbse
bsadd dnfegated to M aitherity to revisw any proposed changes o the Dealt Avousl Report on fomy 30K,
and wapprng any shanges which, in s Helgment weors tod wiaterial, Sy muterid changes whld nesd
to be hrought back to the full Commilltee,

{lrecios fasnss Qotter, I, coroplatied thes fi iad anby received o draft of the Anpudt Beporton Foom 308
o Tuestdey svaning {March &, 3615 and, sonnrdingly, had nol fad Gms i feview the serae. Chalr Cotbw
mded that the ffingdeadiive for the Snnaal Regord or Fore 30w Margh 55, s requested they i

Lot iv. provide any cortauents that he gt have divsgtly 1o Semitten Chalr Wedachany in weltng.
Dirmchor Jerong Sother, Jr, also complsined gt he had oot Seen permitied o purtiiate i te
Lomritiee mesting, {halr Mekachern rospondedd thet hie Nad bres advized by gutdide aunsgd

Board and 33 the tam;;sw‘s ?rgszdem ;md ﬂ;isf &evaxh‘e i}f?;ce: mmmtr@e Lhalr Mitache s aoted
aﬁm z’*sat tha mmms.&m‘n« iﬁr the aedii siad Tor d;easim& with srmd mfarfmrsg wxih éém audatarc ha:i henn

d;stg > asﬂ f‘*iiﬁ_ﬁ‘.!‘?_zbﬁxili“& ﬁa farth&: mzed; ?hat :hza apen 35-50&5: et ﬁtcﬁimﬂiﬂh c%rweﬁ r"zthw thaus ey

drias,

A ption v made and sveondgat fo povepd the repov of te Dumanitlenand wo delsgale 1o enagarsent
rosponsibility for the Hnaltesticn ol e Annwat Beport on Foom 184, suldect bo olstuining ke sppaovelef
Lrmpities Chair Maackern of sey kemisteriel dlianges fromy thu foremn provioasy $isribuned and sibjpct
s 3 el andd apgroval of Be Covmiiter of any mopteriatabanges. Me Tomphing noted Yust the form
JUK A w0t reguing axpcuth by alfof e dinscors, and thet ook avecution by o msiority of the Sourd
weas feguired. 5o, 45 & satter of mechanics, this Foras 10K coulid e Blet) o fang a3 1L was approved by the
Cornraittes, the Lhudr and the e Chafe.

Thiemorien fexsed 8 L favet snd ooe {Jamas Sistter, 3.} sbstaining,
Thalr Cottar thavked the Committon for s wodk, and the Birectors for reviewing the 308 wn selatinely

shert aobice. She et any direckor having cominends 1o funsact them (o Someniiise Chelr Mefathern
a5 go0n a5 possitde.

Thade Cotter statad that the e order of Busingss was o review of the carings relpase. Shespologized
fprthe fark that It had only boon Crouiated the previcus eveniog, ol asked that Direvtnrs give 8r fhase
sy cormments they might haee 33 oon & pomble. She advised Thas slter wolleding comments, B,
Ghoss would work with Corprittes Chair 8elachem fo fnalve e reloase,
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Reading [ntermational, Inc.
Minutes of the Beard of Direciors
March 10, 2016

Page 4

Dol Bietiniad

Lhair Cotter advised that tha next order of bysiness was the review of the {onpany’s debt situation and
turned the floorovarie M Ghose.

My, Ghose seviewed the materials in the board package, and responded ta guestions...

Chalr Cotter advised that the next orfder of business:was the review of the Company’s Dgmestic Cinema
Operations and turied the fiodr overto My, Snierling. 1. Soieriing réferred diredtors to the miateials in
the Board Book regerding the results of operations for the Company's domestic cinemas ang disoyssed
thi goitust oglications of the pulential AMC/Caomike merger and the state of clearance issues. Me
adhvised that, while no assurance cottld be given, R appeared that the old clearance system was breaking
down, which would provide both opportunities and chaflanges for the Company. At Mr. Smatiog's
recjust, M. Tompking gave a bvist update of the pending anti-trust fitigstion brought be Ric azid
tandmark against AMC 20d Regal. Messts. Sinerling and Tomphios respondad 1o questions. for the Board,

. Basprdlinned e Sonland Sl Sueniiond

Chair Cotter advised that the next order of business was the review of the Company's Austrafla gnd New
Zealaiid Clemis dpevations and furned the fider over to fMr. Smith. My, Smith refarrad the Board 10 the
Roard Book regarding the results of operation. At the invitation of Chalr Cotter, Mr. Smith discussed his
viue pricing Initiatives In Austratia and New Zealand, and the results being sctdeved, and respanded 10
guestinns.

Chair Cotter advised that the nest order of business was the review of the Company's live theater :
tperations and tureed the floor over 1o Viee Thalr Margaret Gotter, Vice Chair Catter referred the Board

ta the Board Baok regarding the results of operation, and invited guestions from the Beard, There were
1o guestions.

Chair Cottet advised that the next order of business was the review of the Company's real estate
operstions in Australfa and New Zealand and furned the Hoor overto the Company's Head of Real Egtate
for Ausirefia and New Zealand, Matthew Bourke, M, Bourke reviswad:with the Bersd the materials inthe
Boaid bavk and invited questions feom the Buard. There ware to questions.

i Hefing

it of BOUS Seid
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Redding interiational, ine.
Mimdes of the Board of Birectors
Margh 10, 2016

Page 3.

Chiat fotter atvised that the next order of husiness was the cansideration of 4 possible purthzse of the
office building focased at 5995 Sepulvets Boutevard 1o house the Company's corporate headgiariars.

. Matyerynaki teviewed the materials inclided in the Bogrd Beok with the Directurs, concluding that it
Wi frianagentant's recommisndaiinn that e Board approve thie purchase of the praperty and suthorlxe
fnanagément to procsed with the transaction:

‘thete fellowen 3 discussion anong the directiors during which 3 varlety of points werk considersd by the
Directors, meluding the following:

% The projected Impact oo the Company’s headquartars oceupancy Losts, and {he benefits of being
anownerfoccupien as opposed toa tenany,

The comparative berafits of thi¢ alferfigthve afforationof the-Capital tend 1o purchase the building
10 doguite other operating sesats,

“Tive potentipl long term valus of the progerty as an investment asset,

The petentis! domestic demands for cash in the near to mediusn tarm,

The fimited aroum of cash avaiiable it the US, and the fssues involved in Bringing cash intd the
Unled States from Augtratia ang/or New Zealand, and

possible rental ar gurchase alternatives.

VR W

'

toliowing discussion, In which swenagement responded o a variety of Dirertar questions a racdion was
made by Director Adamy and secerided by Birgctor Ketachern that mianagement be authorized and
directed to acquite the Sepuiveda fropeily o6 terfns substéntially sivilar to those présefited fo the
esting, and to takd ail such wcdods neressary o tonvenieng o carry out the Fuentiond of these
resplations.

izgs]l Update

Chuir Cotter-advised this Board that the next brdey of business was the litigation updale, and tarned the.
meling over te Mr Tgn_@pk%ns. pr. Tompking ref&rred'tbe comynittes to the materials in the Board Book
and made himself available to respond to §uestions. Thers weére fio questions.

Chair Cotrer advised tha Board that the riext order of business was to fix the stockfoider proposal date,
the verord date ant the mesting dats for th 2016 Annval Mesting of Stackhalders, fo select ar inspector
of slections and to sppoint seeretaries for the meeting. Chalr Cotter advisedt that itwas her anticipation
thiat sl of the carrent directors would Be rériominated.

On motion made and seconded, the following dates and appointments were approved:.

% Stockhoider Proposal Deadliine: Aprit %, 2015
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Ruagding Internaiiaas, inc.
fimtes of Hie Board of Baarion
$arch 16,3018

faged

BrovarTearch Date: March 25, 29%6

Hevoed Dute: Aprit 32, ANG

Lrockholder Wiseting: e d, 3016
irepector of Bctions: PestTogst fesults, int
Mesting Snorstary: Craly Tompking

Wiecting Assdstiat Setreia Siest Villeda

WV WYy

Followlag Gscussion, dudsg whith i Galer 1o stated M view that Mo TompRing sholdd met i
secvetary due 1o fe Taot it be had been oarned as 7 defendant In the T3 Srigation. the shove Bt
was pussed soanieonsty, bt sdith Mr, Cottze ir. votiog oo v the appuistiment of B Tompidos s
Wineting Secetary, abstained as b the Todug of the wrmual sesting dats,

Engyotivs Sewinn

AF this i the hiic axcbned a3 of the msedoars of manapteeent other thon M6 Tompidns, Rectwding
Secrstary, atising Yot the reaviinder of the puseting wonld be held in sxeculive sesing.

i and Sonriat of Mt

Chilr Cotter ndvizad the Bosvd that the next trder ol usihiess wat the sedey aud aoptrvsl of the minutes
far the Soaed tnenting held ap Feluuary 38, 286

tthe discubsion Bt tolivwed, M. £otre r, uljonwd fa the peoprestion of sirutes by Mr, Turophing o
the basis that M. Tompides hadbees oamed 35 2 deferdant i the T3 Jeination. No mofion wis sxae on
this. tople, Seversd drectors guestionsd the propristy of stiowing dirsthary to Ielide, T ussenae,
Haseting visws n the Cuinpang’s Winute Bocks. Follivdag discdssing, oa motion made and sseomdud,
v IHverions spproved the minytes In the form submitted to the Soard asd the incudion in the dinule
Rook of Dlractar Datkisr's comranents, By avide oF 8 to 1, with M, Sotler, 3. voting 4.

Chalr Uotler advised the Roard wis th rviow of # puposed Tompensatinn ant SuH dpticn Lommiting
Thatier. She notest that the Company Bid ned turrently bive § fovsal chisrtet, ant that the propossd
vhutler includad indhe Sosrd mster

g eeing cocnrmrentied for
sthoptinn By the Compunsdtipn and Sinck Opt Y : Cotter adiissd thet, in the view of
mawagenent, the proyossd charter was corslysent withcurvent bist practices.,

fodiowing distiasiin @ wag detemsingd Msat with respect 16 e unpensation 16 be paid to Blige Lotier,
Margaret Cotier avsdfar femnss Sotter, Jr., the Compansation snd Stod Qption Lomrittee should mele
f Feonsmmpadesion o the Hoard, bist Yt the wpgeoad of wach comprnmtion should b detwrmined
altimeriely by the Boardl and nut by e Conmensation and Bodk Jotios Domitter. Monsgernons wes

divectert to amend the propased charter 1o raflee this change. Sublect to the making of 1l change, oa
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mation made sed seconded, the proposed Compensation and Stock Cotlen Lonumdtiee Chartar was
sppraved iy an S 0l ente, with My, Jutter, v abslalning,

Smeptded and Suctated Sudit and Cond

£rvair Sriver ndviond Yhe Soard thel the me e of business was the review of 5 posibie woended st
restated Andlt and Conflicks Commitied Tharter. Chatir Cotier afvized thad the draft was & work I prissess,
25 1 had not yet been reviswed by Dew Ghoss or Grant Thoehiten, Mansgerosnd had tabes impad from
Fropesk Reddick of Alde Gy and Mike Bonaer oF Greenbrrg Trourig aodialivved Hiat it was i conformity
with Best practines, it wis snticpated that o fanl dealt would I presented to e Boprd o Banr B
mesting. CommieeCihalr Molacern explained thet the gropossd charter Wes substantially longer than
the urrent chartey bt Hia was s, Iy par, 3o the rhusion within She Amiit avd Conflicts Thrmniitveef
msponsiaity for taxovoumight, oyber yerudly, dek awussment, i the inclusion fn e charter of ihe
Audi Fo Conficls Committes’s rewonsiliflity Toe sversight of the Cangang's mbragsmant o Sl
Yiew b & Farraing, LL0

W Cofter I, Talsed apel the isipe of direstor standinne A Tevdngs of the Apdit ang Sentlics
Tormrittee, axprassing Wi viewr that such mestisgs shinid ke opan 1o alf ditectors, Crannvfitee Clvair
Eﬁf{' aﬁ}sim it that Wil he &w‘ﬁ torsk ints the matier fartﬁer, he ﬁﬁéwaﬂ maf bast pmwim ms iﬁr

dxsw&mm with wunsei thzs W&a mmp ate yszam;a- wt wazn spg:shﬂab!s Mezama Law

Sty ardt dersdliond of Copiydites RS ton Mibniuag

Chalr Totter stivised the Doged that the next onder of buslaess wes the revlew and scceptanee of the
falinusing stnayitien miottes:

) Corapensation Cormondtine Meeting: Junusty 35, S

1} Compernsation Loranmdttes Weeling: landary *33, 2048

£ Comprmatioy Committer Meethng Felwuy &, 3038

#43} Compensiting Commitios Mesting: Frdsaty 17, 2005

{e] Congwmoration Comunittas Meetng: Febmusey 28, 206
At Sonflists Comenilles fenting: Febroary 28, 2004
{0 Bxeputive Someittes Meatiag Februsry 26, 2016

Drasing discussion, M. otter, Ir.oasked that he be permitied to 3tk quastiae abowt and Lo ghus camments
gt This pomhitiee mintdes,

The servse ofthe Board wasthat corprettee minttes were the waptasitility ol the appdigable commnities,

thiart thoy were brisically phovided for tiz Informming of the Boara and that “seeaptarice” " i Slmgy e
peocadirs te aione tho minies o be rdodsd i the adiuge hooks of the Compaay. ¥ a diucior had 3
gunstion showt the sintes, Hu dirsctor was serginly fres 1o s the matter with te appbicable
coamevittee chal, drel I suels dleector 46 not got @ satliluctnyg arwr, was Blewlse frae foush the Chale
o phwe the: esler oo the apenda for o subsugaent Roard masting,
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o mgtion duly mads and seconted, the sbave refersnced minutes wete acceptid for intlusian in the
minute ooks of the Company by an 8 ta 1 vote, Director Cotter, Jr. abstaining.

Endvisation and 38 ok Sttty riaitos Rgbord

Chair Colter advised the Board that the next order of business was the review of the report of the
Lompensation amd Steck Optish Coramitiee. At thig gising, Mr. Tormpking feft the tiekting, Mr. Bonner
iselng appointed to serve ds recgrding setretary forthis portion of the mstdifg.

At 4:04 pri Mr. Tompkirs Was excosed, and Mr, Bonner was askisd &y take the dinites fntil Mr. Tormpking
returned,

#.

Samies Cotter, Jr. expressed bis abjections to not hawng bezr provided with miere detsil supporting
proposed 2018 exzcutive comperisation alongwith the inclividual gaals smd benchivasks Yo be gsed for
sach execytivi's short-ferm incentive bonus opportunity.

ing with the sctwdule

showmg each senfor executwe aFﬁcer 5. propnsed 2 &
rgspond:io. sy guestions any diredor Haid on the rewmmendatmns Elles Cotter had firgsentisd detalied
sehedoles and proposed individual gosls and bienchonarks fo be used Tor the senfor level exgautives ta the
Lompuny's Compersation and Stock Options Committes {the "Compensation Coramittes”) which had
thoraughly reviswed aiid vetted sith recomimeéndations, Ms, Cotter reminded the Board that ths intent
is 1o wiifize the Lompensatlon Comimittee to review and give lnput on the specific compensatian
components for the senior executive officers. The Compensation Committee gave Its urpnimous approval
10.the sxeciting compensition recomnienidations.

Nir, Cotter, Jr. rapeatad His objection oh not kaving had the opportunity to revinw the detalled baek up
inforroation or the detaliad fndvidis! goats sad benchiiatks for shott terat Hicentive bonuses that had
heen used by the Chief Executive Officer and the Compaengation Commitges, Ms. Cotter acknpwledged
the objection and asked If My Cotter had any spacific quastions or contarns,

Onestions were asked about the Dev Ghose compensatint recommendations. Mg, Colter noted that
unfike the other senior management members, My, Ghose's compensation was set in hig Aprif 10, 2015
cmplo*,zmﬁnz contract. Mr. Ghose's rontract had been entered into when fames Cotter, ¥, was the Chief
Everiithve Officer and the trms had been regoisted snd approved by M Catter. Jataes Cotter, I
pointed oyt that Mr. Ghose's cantr act had Ween npgnﬂated ander the supendsion of Mr, Gould, the tead
independent Bivector,

tts. Cutter sshked if there wete any sthar commsnts or questions, Mr. Cilter, ir. stifed that tie oljecied
ta the employmant and appointment of Cralg Tompking as General Counsel, Mr, Cotter, Ir. stated that he
had séén.a menid writher by his father, Jaes Cotter, Se., 1ii 2007 that matde sévieral Regative stateivants
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ahoul Mr, Tarepkins, including a statement by Jares.Cotter, Sr. that Mr. Toinpkins shesuld not serve ina
position of scust for the Company 61 in 2 position undar which he couldd birgd the Company.

Elfen Cotter questioned Fr. Cotter about his assections and stated that she {Eilen Cotter) had never heprd
' thls izefe re. Margaret Eott&r sl'sa ex;sreased aumﬂse and agraad with éiien tﬁttar 'mher dirﬂrmrs were
years old (230?‘5 Further it wée.hated thal Mf Tampkms had conﬂnued m prav;de extenswe consu!tmg_
and degal setvices to the Company ahier 2007, intluding servies authosized by sud which Involved

reperiing directly to famés Cotter, 5,

Jaknas Cotter, Jr, stated! that he had this information in his possession. He once again expressed his
ohiections.

After-further discussions, the Buard decided that James Totter, Jr.'s allegations weraof such.a naturs that
jusiified = prompt Investigation. The Board Iastructed that this investigation be commenced immediataly
and that Wi, Cotler, 3., a5 the person making the allegations, would be expectecf @ Looperate and provide
whateyer matetials ha claims to have. The Board's intetition was that Mr, Tompkins's employment would
bre considerad follswing such Inquiry.

Afser furtier disgutsiin, dnd upgan motion duly made and satanded, the following resotution was: agopted
funavote of elght votes in favor and James Cotter, Jr. abstalning):

it Is Hereby Resoleed that the schiadule of prepstd 2016 executive colpensatidn as set forthon
Exhibir A& to these minutes, excluding Ellen Cotter, Margarer Cotter and Cralg Tamplking, as
unanimously recommended iy the Compensatinn Committee, be approved.

The Board afso discussed the appointment of cerfain-executives to vertain offices. Ms. Cotter discussed
with the Board the various appointments and the ressons therefor. Ellze Cotter recommnendad the rew
titles b given as helow!

DevGhose —Executive Vice President,. Chief Firencial Officer & Tressurer
Andrzel Matyerynski - Exgeutive Vice President - Global Operations

Matthew Bourks - Managing Direstor ~Real Estate - Aostralia & New Zealand
Gs-berl AVEIAE Va:e Pmsidant Finam:e‘ Ptamiﬂg & Analysis

Tem fvf'omre ~ \fce Preslﬁ%t-« Cinema ﬂm:‘ataon& {1)3)
Doug Hawking - Vice President - Constructhyn nd Pacilitles Management {US}
Ken Les ~ Vice Pragident - Food & Beversge {US)

After further discussion, end upon motior duly made and secortded, the following resolution was adopted
{on a vate of eight votes in favar and James Coter, Jr.abstalning).

it is herehy Resolved that the above executives be appointed o the offices fisted above, as
unanitpously recammended hythe Compensation Committes, be approved.
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Hiext, Margaiet Cotber was.dsked to loave, Ellen Collier gave & sumimary of berassedsinent ofthe reasans
far Margaret Cotipr's sew position 2s Exscutive Viee fresident, as well s & summary of theTacidrs she
had wsed in recommending the cormpensation package for her. Ditectors asked questions. Eflen Cotter
‘g thED ectiserd.

William Goufd, as Lgad Independent Director, asked if there were any further questions about the
proposed compensation for 2015 for Eler Cotier or Matgaret Cotter or the tile designation for Mavgaret
Cotter, There was nbhé, Ugon motiow duly made sad seconded, the fallowlig résalurion was adopted
{Ellen Cotter and Margaret Cotter not participsting; Janves Cottarn.ir. abstalningh:

1t fs Hevely Resoived that the schisdule.of propsed 2016 erecutive tofitpensation far Ellen Gotter
and tMargarar Citer an the Hile-of Executive Vice President - Rasl Fsitte Masiagemdnt and NYG
Develogment he gven tn Margaret Cotter, as set forth on Exhibif A {o these minutes, as
ananimousty recommerided b the Compensation Cothmittée, e approved,

Elien Cotter and Margarat Cotter retureed 1 the mzeting..
b mm%mﬁmiﬁzﬁ%

The next Rem of business was to consider the 2016 compansation &5 be pald fo oulside diractors, as
rétomiriended by the Eompensation Cumimittes, The Buard briefly discussed the migtéeials provided toit;
was advised that the propesal vwas based upsn the recomaendations of Willls Towers Watsow and such
proposal represented an effort 1o ring the Company's outside director compensation practicas in lina
with bast practices with a view to paerand conysétitor sutside director compensation. The Compensation
fomittee had approved {sulfect to personal abstentions for sach direcor's owh eompesaticn) the
ragammisndation for cutside diretior compensstion. James Cotter, Jr. expressed hiig objection to the
process of changing autside-divector conpensation.

Afeer fupther discussion, Upon mothen duly made sod seconded, thig following regalutivit was spprovet
{each divector sbstaining as to bigor her owr compensation, and James Cotter, Jr, voting againsth

catendar vear 2046 shall be a5 follows:

{iy maintaining the sunval bivard retainer 21:550,000;

{ii} increashig the annual leed diractor fee to $10,000; E

{ii} increasing the anhos Audit and Contlicis Committee Chalr and ) '
Exegitive Sofrmittes Chair feg 1o 520,600;

vl Increasing the anmual Compensation Committes Chair fee o
$15,000;

i {ncreasing the ansival commitige mershar faes 1o 57,500 for the
Executive and Augit and Conflicts Committer and $5,000 for the
Compensation Commitiee; and
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bl establishing st geants of SE0.000 of reatricied stouk units fo
board tavedines fvsling 12 et foflowing e awand of the
rastriorgd stock Goitsd beed on tlie dosing stosk prics on
WESOA on fodmy's dule, subjeet tu e apprnvsl of ihe
seannsreied amendennat do th M8 Supd Inzantive Plan

Seat, the Bomd rowidered poxstble additionat cosopensation for sxtraordingsy sendees revdlvred by
covtain diractors. Bilon Cotter mada b presentation 1o the Huasd with ragpect 1o Wer segomessation foe
spuch ong-dime corapensation (o by paid thees dlesies.

fis, Potter frst sprassed 2 mayues that the Rowd seesider extaordinary compensation tu iiector Gy
Aars, Mr, Adam was exousett Mz Sotiee srnmarized the edranntingry sehdces anit tme devated by
Me. Adums shues and ey the ususd Pele of o Srecir B e 1est vear. s, Tettir aotad hat s
Agwens e provile U Bflowiop extmeetlinary sanvices: assisting Bs. C0Be o & vy uf sunpent
sacvines as the Compary utdorwent the steestes and aondrovarsies of the Bt voun addsting Ms. Totier
i a0 acfuisory vapacity in her bavdition of s Inte nterin CBG and parmanent TEG; sedvive oo inestor
ridations persena teauidh 1 Mow Yark t aisiat n tie evehation of the Unitn Squire trajecl; wsistante
with gvalsation of certain potentish transxelions: snificent comrsizmant of time in ayvafuaring potendsl
naw gyenutive coropensation practions befoes the sama was sonsideren by thediompentation Comreditiee;
aad evtosonBnasy servives off the Bxmoutive Gotinitied.

famas Covter, . pepressed My apposiion to consideration of oxlrs board sompersaling:

adter Turther Brrussen, upon wotion duly wade ssd seconded, the following rivleim was sdoptad
{6uay Adars ney e ticiputing, snl James Setten, Jr. votiag agatnsy

it 55 Herehy Resolvar that Buy Adams be compensybed 530:000 in revagnition of sxtravrdineey
services tn te Bard of Beedlors

i, Adaems retarned to the meeting, snd M Xane was sacused. 3 Cotter provitfed 2 summmary Hihe
eviranrdinaty serviiay frodited by B Hany, ;mfﬁa abarly In 1he aree of rueriesting the tompdnte overhad
STOKECLTIG CImpensHTion WHGR B Tenuirnt A0isonat timie anst work auisins of his maular dutles for
the Compsnsation Dowmittes. Aldr fusther discuusing, uptn motion duly mads sred secotuld, the
feiowing resolutios wor adnped (54 Lang not perticipating, and swoes (ottee . shytainingl:

i 15 Rarehy Resohaid that B4 ¥ars e sompunsated S10000 in recogeition of adtmoriinaly
sorvives to the foped of Mirertors.

A, Ko Mituved 16 the rieetng, antd A MaRsthery wos seused, Ms. (olter provided 2 siaomary ot

thye extrapndisary servicas provided by Douglys Mdachers, particularly ia the wrea of additionsl tise

haryond the typiest sequirements of the Suditand Conflics Comenittee iy dar sndd seintad watten. after

fortime Gioraseion, aps rmotion duly prods e sutunitled, der followdng resolution wais aduptest {finuglae
tacEachurn not participating, aid Jarnes Totter, fr, sipstatedng)
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it & Herah Hutoived it Domles Mekachern be compinestad 5140000 in recognition of
sxtragidinay sevices 1o the Boarst o Blrecites.

e Pan

g edrdhray

Kevrndenenr s the 201

SRSl

sea, the Buwrd sorsidernd an arnendrment 1 the 2000 feadig deraptionsl, i Rock nzontie Plan
{the *Play"} T Bosrd Bad bess twinfod tint the privaipat reasen Tor the pmandemendt is to allaw the grant
of restricted stook units wnder the Plan, o acordantce with recommentatiohsof Vil Towears Watson.

Uipan mation didy made sved seconded, G follnwing resplation was mmimt}u_ﬁiy adowtad:

1 I Meraby Soszived (e the armendraent 1o 5034 Reading intemational, Ing. Stuck nnengve ¥ian
i1 they forsn of Bddbit 8 to these mimdes s approved

e, Tomphing returned srd resurmed s Reconding Secretery,
Sondlysiul el Meming
The reseting wis adintraed at aiproximately 6:00 P, farific Ranlyed T
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READING INTERNATIONAL, NG
FEEST AMENDEMNT TOTHE
FHHBFOCI DUERTIVE PLAN

Tacentive Piun (the “Flan’, s tade wed Sl be elffosive sy of B ] Tday of {1 286
{thus “Btfentive Datd").

This Fiel Amendrait Bhe “Asnendimeont™ o the Ruading hulomalional, lne, 201D Binck

RECITAES

WHEREAS, e stot¥holders of Reading Iotomationd, Ine. il “Unnipany™} sppysresd
fhe Plan on Muy 13, 3010 @ the annsal mestieg of stockholiers in scennlanee with the
recommendation of the board of dhetors and

WHEREAY, the Plan provides for swaeds of stock options, redristed stock, boraa siadk,
and steek appreniation dghts b digble employens, S, and consulionty;

WHERBAS, the Company bl byt 3 wonld be be i fhe bost Interests of the
Cosnpiiy and it slockolders to povaslt awprds of vesttioted stk vl

WHEREAS, NABDAL rules do not seguins s;w%im‘ki@m tor ol o amendiEnt 10
iy oventive slan if the amgndsment relates © adding redidowd stonk units 88 bong anthe Plan
provides R the swied of resivioind stogk;

WHEREAL, the Plen provites Sirthe sward ol restrivted sloek;

NOW, THERFFORE, In

foilows g of the Biteutive Date:
AMBNEIMENTS
1. Suetion 30y} the definition of “Rale 163" i barehy rpmmambered s Secslon 2.
% Reetionn 32} the Selldtan of “Seoritlor Aa™ s Bovohy renumbered a8 Seotioy

Kesvion Han) the defisition of “Suek Avenrd™ i by renumbared 28 Soution (b

[ZX]
’

4, Sention Wb Gedetinivon of “Senvine is hureby renonbored ar Sagion Mok

S

5, Sectivh 2{ce} the defivition of Sk

e

Seetion 2633).

gt

£, Section 2{dd) the delinition of
Buction 2inel

is herdly raggbered &

7. Bootion 2y} e dofinitonof “Restrizted Stoek Liis™ is hereby added.

L4 2081 1048803

LGB 0404
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“astrfored Blook Uity momns & Brock Aveatd wideh ey be slicned in whele or iy gant
upolt the pussane of tow or the ateinment of gorfbrmance oriterly eatublished by S
fouid wnd whivh may be selfled for Common Stock, dthér seciities o S or o
ponibintion of Comnng Zteok, oty spouitlies ar cush e wiabdished by the Hoad

% Section HHb) of tie Plan s berchy deleted and roplaved o s entiredy by the fllowing:

“Bioek Awand™ mesny trd rght gomted wider it Plan, fscludings 4 Optio, & siack
bosug, & rigle fo sequins seshicted stuck,  reshrlnted stock woil ared & sliock apmesiation
vight granted undee the Plan, whetber siugly, i cotrbination ur In tadun, 1h & Partieipant
By e Roned ponsset 5 sl terms, onncitinng, rosteictions anlfer Bodations, Wary, &
e Boned muay establish,

9. Sectives TEY i horeby added {o e Plan s Tlloves:

Rewtrivied Stovk Units, Focl respricied mock wait agremmens Sl be i such Som pmd
shall comtein such o and conditions 4 He Bewd didl! desin spditywiate. The forias
aned conditiar af the restricted siock unit agregmonts may donge fun e 1o Gy, sad
the e and conditions of seperes redivicted stock unit sgeements seed nof ¥
idesticsl; tat such rosteloted Mok it agrecment shall inchude (fwengh dnelusion o
ingorporstion of ;3;{33*%3%&;5 hereed by reforence i e sgreoment oy otherwised the
subistange of sach of e follrwiag provisions:

L ContEoution, & reuited slf,mk UL Ehay e Biarded afen e paedige of thue,
flye sifaimoent of performence orffeda o e satistaetion or pooustence of sugh
oabay vents a9 eotabdistved T the Houed.

i Ws!isng Goanerally. At the thoe of e grant oF & rebiiciad stovh witit, the Boand
may s such restrictioos or conditions o vexting, anddes the aoeclesation of
He wasting, of duch restricted Wogk onll & it & i sole discetion deoms
goproptiste. Vosting pravidons of individos restrivied stock anits may varg

8l Fermdpstion of Sardve. I the gvent it o Participent’s Sendus teradnass, sy
o aft ef tha restictod stock tnits held by the Partivipant thot lave not vesied s of
the date of erndontion under the ferme of the redricted stovk ualt agrecmaont shall
be fofited o the Compoy in etoondance with the resiriosid stock usdi
sgvopment; suoept a8 atherwise provided fn Be spplienble vestrivted stock wnit
agpnent.

v, TeamsforabBBy, A resiioled stook it dhel! Do saldect fo shmider leensle
rsudorions 3 svwards of restdeted stock, oot that no dwees e astsadly
swvarded fo a Faicipa who s ga'amf,d restsioied shoek aults on the dale of waet,

s sushy I’at’ttmpm{ shald bave wo vipirg of o sfodkhalder with respent 1 such
wirioied slook uuily st e setrivtions sef Gath in w megdristed sook well

agreoment have fopzed.  Hesttieted sionk wnils may be tansfoved o any tugt
satablizhed by & Piticipand for the bedsefit of the Partivipant, s or Bar spouse,
afdfr any due ot liore Hisal desdeindndis.

LY ARORHO283

L¥ SSOEL TR
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Veilig, Divideod & Other Right. Holders of restricted stoek umiits will siot be

entitled @ vile or to regeive the dividend pouivalens sighits in vespest of the
festricted stock vnils gt the fime of aay paymient of dividends to stockliolders on
Clommbn. Stoek pafil ey become owners of the Cotnmon Srosk pursiiant 16 their
restrictad stock upit agreement. If the applicable restricted stock unit sgreement
specifies thot 8 Participant will be enfitied to dividend equivalent riglts, () the
amouni of any stch dividend equivalent right shall equal the amount that weuld
be payable to the Participant g8 a stockholder in vespect of 2 munber of shaves
equul to the number of vested restricted stock wunils then credited o the
Participant, and (i) avy such dividend eqguivaleit sight shali be paid in accordance
witlr the Compariy*s payment practices as may be established from Gme to time
and 28 of the dpi on which such dividend would liave been payable ini respect of
outstanding shares of Common Sock {and in accordance with Sgction 400A of
e Code with repard o awards subject fhersto); provided that no dividend
equivalents shiall be currently paid on resteicted share units that are not yet vested.

1. Except u3 modified hereby, tie provisions of the Plax siil romnin i full foree and
effect, and the Plan may he restated, 4s amended hereby, in its entirety.

L2081 1046v3

iV 42087790
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Vendor Ledger
Batos 4725/ 2016
Code: karn0g2 Telaphona: (H)3102266357
Narns: Korn/Ferry Intercationst Teiephane: {f3)
Adress:  fu Rox J450 Emizits erjelics, zakia Shoraferry cem
Tity: Misingzpols, M 5R4E5-6064 URL:
Teruice iravaite . 1 uwpard] N Check -
PYOPOTYY (noas Acwm {Number : Aminuut,ﬁ’ £ el Chncicd Date Desteption
5 HOS0010];3/30/2015 _151305.000186297453 | 44,200,000 .00 100269 14;2:/2015
137 JL0500101 j5/1/2015 i g0s oo0lonasaris | azono.onl 000 e LE0568_15/14, Z015)
110500101, 18/7/2035 0dT04557 | 54,400.0 [ S 34 mﬁﬁ?‘: BETED
sz [1050010118/28/2015 [81305,080 1950403051 35,000.000 0,80 102646_110/6/2015 7 )
. J1050010s {11/2/2015, |61305.000lo0s0ege7 | G2.m00.000 0.000 500397 112/3/7015 24
4 le a oty 110500508 [12/2/2015, 151305.000 50300565 | 1,243.00  0.00] B0o1025 111772016 - Ak b
b p-9i0550 HOSONET BOY7/201Y 154305.000 902072712 + 52.800.00] .00 301025 W/7/2016 | Engagemerts 135439 22
le-678351 JFOS00101 152/21 /2045 [61302.000 Job301 816 Lon000  o.00f e BO1EIB 71872616 g
et ra 10500101 11/30/2016_161205,600 90363227 s.00 o no) BO1939 32016
! b ] {2a1,20800]  oeof  0.00] 0.0}

MI60¢.98 - CEs Seartbe.

htps:onww.yardiaspl3.com/23558reading Reportsivendor_ledger.asp?vendor=22094&eo... 47252016
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e
(F KORN FERRY @

PRIVATE AND CONFIDENTIAL

Ms. Elien Couer
Bouard Diveceor

b Reading Fewspativmal, fng.
A Ceer Drive
Suire 900
Los Angelex. £4 90045
Avyost ¥, uiis
Eavaice Ne. i PU29AEIT
Engsgernent No. ¢ 135439
bivoier for preiessionat services rendercd i conjuncion wilh o assimymen
Chiel Erveuisve Dfficer
Profreyianut Fee - Firse fnsallmem KIED 5,000
Adminiarative Pess ¢ ush 1400
Totpl tISD 54,400
For yuestions, please conthet engsgenyue muesger © Robert Mayes (310) A52-1834
Flease iwelide the falfovdug sefersave wilh your pavement ¢ 96204517
TPlease remil payment apon rewipt for Kom. Perry fovernzdomt N 5064
£0. Bon 1450, Minneagolls, MN 53485-5054
For oveuight payments Kowg Forry Iaemational MW 5064
wio Wells Fago, 180) Pokview Dr. Shorcview, MN S3136; (651) 2175440
For Wires and ACH: Wells Fargo Bunk. 429 Monspomiery St $an Prancisto, Ca 94104
AR Routhig F12I000245; Avchnd £4M308071F (ke'l Swilt # WEPBIUSOWFTX)
Fegeral Tux ) 952423479
e
! ,.,/ E‘G ,wg/ 14y
CONFIDENTIAL

TA470



? KORN FERRY

PRIVATE AND CONFIDENTIAL

Elien Cotler
Board Direcior
Rending Sucraational, fnc.
5199 Ceater Drive
Buile 900 )
{08 Angefcs, CA 50045
_ August 28, 2015

193040385
AU19629

Involee No.
Engagement Ma.

-

Invoice for professionnl services teadered in conjunction with oor gesighment :
RO Soccess Profile and Assessment
Professionpl Fee s 35,000.00

sx 35,004.00

e

Potat

Far guesliohs, please contagt engagement manager ; Sidney Cooke (4151 956-1832

Pleser {nchide the following refevenss with your payment ; &
Please remit psyment upon recelpt 10 Ko Ferry Leudership Conjulting Corporation
NW 5334, £.0. Box 1450, Minneapalia, MR 5548345854

For Wires 208 ACH: Wells Fargs Bonk, 420 Montgomery 8., San Franckseo, Ch 4104
ABA Ronting #1200p0248; Aecount #2Y21135776 (ol Swift # WFBIUSSWIFX)

Fodera] Tax (D 41-0838903

Page |
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(;? KORN FERRY

PRIVATE AND CONFIDENTIAL

Ms. Efiea Colter
Boant Disector
Remting International, foc,
6100 Cemter Drive
Snite 900
Los anpales. TA 90045
Novembur 2, 2015

Inivoiee No. 2 90208897
Erpagement Mo,  F3Sa39

Invoice for professional services tendesed n cosjuncion witly our assignment :
Ciief Evecutive Officer

Profussional Fee - Third (nstallment usp 42,508

Admimisirative Pees ¢ UsD, 3,300
N I

Totst 7 /@ - USD 52,500

For questions, pleass conias? engageruent manager ¢ Boh Mayes (310) 552-1834

Pleare joclode {he following coference with your payment : 90298897

Piease remil payment ugos veceipt to; Korn Furfy Intemational NW 5064

P.0. Box 1450, Mhweapolis, MY 53485-5064

Por evcraight payment: Korn Ferty luierastionat NW 5004

clo-Wells Parge, 1801 Pakvicw Dr., Showeview, MN §5126; (651} 917-5440

For Wirss and ACH: Wellz Frrgo Bank, 420 Montgomery St San Francisco, CA 94104
ABA Routing #121000248; Aveoant #343080711 (Iat'} Swift & WFBIUSSWFEX)

Federal Tax 1D 95-262387%

tof
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{' KORN FERRY

PRIVATE ARID CONFIDENTIAL

s, Eifen Cotter
Baoard Director
Reading Toternaions], Inc,
6100 Center Drive
Sufte S0
Lo Angeles, CA 9045
Decembier 2, 2815

Invgice No. 1 90300565
Enpagement. No, 1 13543%

Invaice for professional services rendered in curjunction with our assignfuent
Chief Exeoutive Officer

Direst Bxponsts ush 1,243

Ush 1,243

Totad

For guestons, please comtact éngagement wanager : Bob Mayss (310) 552-1834 /—

£

Fleuse inclade the following reference with your payoient : P0J00565

Please vemif payment upun cectipt-tor Korm Fenry lmernational NW 5064

P Bos 1456, Miontupolls, MN 55485-5064

For pvervight. payments Ko Ferry Intefnational NW 5064

o Wals Facgo, 1891 Parkview Dr., Shoreview, MM 55126 (650 917-5440

For Wires and ACH: Wells Fargo Bagk, 420 Monigomery 1., Sa Francises, CA 94104
ABA Routing #121000248; Account #4945080711 {Int's Swil # WEBIUSEWFRX)

Federal Tux 1Dh 952623879

1of2
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*F KORN FERRY

Atizchmont 10 Invoice No. 90300565

Consudtant Travel §

R Mayes /31713
R. Mayss 10/31413

“Fotul Direct Expenses

CONFIDENTIAL

usp 1,159
UsD 84
gso LA
ysH 1,243

tul2
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I ‘ .
4 KORN FERRY

PREVATE AND CONFIDENTIAL

WMs, Exlen Cotter

Bosrd Diretor

Readiug histernationad, Inc.
6150 Center Drive

Baite 90D

Log Angeles, CA 98045

Goigher 7,2015.

Thvofce No. 1 SI9¥TIS
Engagement Wo. @ EIEIS

Tovelns fot professiontal serviees rendered in sonjurction with eur assigntaent:

Chief Exvontjve Officer
Professionaf Fes - Sveend Instaliment s 49,500
Advginistrative Fees.: 135D 3,300
Todal 0sh 54806
For questians, please sontact cigagement munager : Bob Mayos (1105 5531834
Please Wehide the fflowing vefevenca with your iayment ; J02977L3
Plcase réniit payment upon feoeipt tor Kors Feiry Inicrmatiornl WW 3064
P4 Box 1450, Minneapolis, MN 33435-5064
Foraeernighit puyments Kom Ferry Taternationsd N 5064
o/o Wells Fargo, 1301 Parkview Br., Shorgvicw, MN 54126 (6515 $47-5440 _
For Wires and ACH: Wells Frego Bawk, 430 Momigomery 8¢, Say Frenciseo, CA 34104
ANA Routivip #121000248; Ascount 44245080711 (Int'} Swift # WFBIUSEWFFX)
Fodernt Tax 1LY, 952623879
toft
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Il
{ KORN FERRY

PRIVATE AND. CONFIDENTEAL

Ms, Ellen Coner
Board Lijrevior
Reading Interpatiomal, Inc,
6100 Center Dnivs
Suite. 500
tos Angeles, CA 90035
December 31, 2015

Inveite MNo. ¢ 94301814
Engagement No, ; 135438

Invoice for professional services rendpred in comjunction whh Sur assignguent :
Chief' Exeeutive Gficer-

Direct Expenses usp 1,000

Total Ush 1,080 o

For questions. ploase confact engagement manager : Bob Mayes {310y 552-1834

Please inclede the Tollowiie reference with your paywment : 98301816

Please remil payment npen receipt to; Kom Fery {memational NW 5064

P.(, Box 1450, Minneapolis, MN 355485-5064

For oversight payments Korn Ferry Internazional NW 5064

o/o Wells Fargo, 180t Parkview Dr., Shoreview. MN 35126: {6515 B17-3440

Yor ‘Wires gnd ACFE: Wells Fargo Rank, 420 Montgomery St., San Francisco, CA 93104
ABA Rooling #i21000248; Accounr #3945080711 (ar'l Swift § WFBIUS6WFEX)

Federal Tux [D: 95-2623879
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(:4 KORN FERRY

Attachment. to Invoice Wo. 90301816

Consultant Travel »

R. Mayes 11730415

Total Direct. Expensey

CONFIDENTIAL

USD 1,690

UsD 1,090

UsD 1,090
ol
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‘:(1 KORN FERRY

PRIVATE AND CONFIDENTIAL

Ms. Ellen Cotter
Board Diestror
Reatding Inernational, Ioe.
6100 Comer Drive
Suite 900
1oz Angeles, CA 90045
Janwary 30, 2014

0303227
135439

fnvoice Na,
Engagement No.

LTSS

Invoice for professiool sepvices rendered in conjimction with our assignment.
Chief Execntive Officer

Direct Bxpenses usD 278

Total uso 273

For questions, please conlact eagigement manager : Bob Mayes (310) 552-1834

Please include the following reférence with your payment : 90363227

Plonse Temit payment upon vecelpt to: Korn Ferry Interpariondl NW 5064

£.0. Box 1430, Minzeapolls, MN 55485-5064

For overglght payment: Kom Ferry Iutetnational N 5064

ofa Wefls Fargo, 1801 Parkview Dr., Shoreview, MN §5126; (651) 917-5440

For Wires andl ACH: Wells Fargo Bank, 420 Montgomery St., San Francisco, CA 94104
ABA Routing #171000248: Account 4945080711 (Int't Swife # WFBIUSGWFFX}

Rederal Tax [0 95-2623879

14F2
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{ KORN FERRY

Attachment to Fnvoice No, 90303227

Consuflant Travel

R. Mayesx 12/15/13

‘ota! Direct Expenses

CONFIDENTIAL

UsSD 275
UsD 15
275

Fof 2
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IRTERNAFIGRAL

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

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

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

Terms:
Cormporate (1

Dateline City:
LOS ANGELES

LOS ANGELES--(BUSINESS WIRE i2))—Reading intemational, Inc. (NASDAQ:RDI) announced today that Its Board of Directors has
appointed Elilen M. Cotter as interim President and Chlef Executive Officer, succeeding James J. Cotter, Jr. The Company
cumently intends to engage the assistance of a leading executive search firm to ident fy a permanent President and Chief
Executive Offlcer, which will consider both intemal and extemal candidates.

Ms. Cotteris the Chairman of the Board of Directors of the Company and has served as the senior opetating officer of the
Company’s US cinemas operations forthe past 14 years, Inaddition, Ms, Cotter s a significant stockholder in the Company.

Ms. Cotter commented, “James Cotter, Sr., who served as our Company's Chairman and Chief Executive Offlcerfor over 20
years, grew Reading Intemational, Inc. to a major intemational developer and operator of multiplex cinemas, five theaters and
other commercial real estate assets. llook forward to continuing his vision and commitment to these businesses as we
move forward to conduct our search for our next Chief Executive Officer. [ will work diigently to ensure that this transitionis
seamless to all of ourstakeholders.”

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

Ellen M. Cotter has beena member of our Company's Board of Directors since March 2013, and in August 2014 was appointed
as Chairman of the Board. She joined Reading Intemational, Inc. in 1998 and brings to the position her 17 years of experience
working in our Company’s cinema operations, both inthe United States and Australia, For the past 14 years, she has served
as the senior operating officer of our Company’s domestic cinema operations. Ms. Cotteris a graduate of Smith Coliege and
holds a Juris Doctorate from Georget own Law School, Prior to Jolning our Company, Ms. Cotterwas a corporate attomey with
the faw firm of White & Case in New York, New York.

About Reading International, Inc.

Reading Intemational {htt p://www.readingrdi.com s} is in the business of owning and operating cinemas and developing,
ownlng and operating real estat e assets, Our business consists primarily of:

« the development, ownership and operation of multiplex cinemas In the United States, Australia and New Zealand; and

« the development, ownership, and operation of retail and commercial real estate in Australia, New Zealand, and the
United States, including entertainment-themed retail centers in Aust ralia and New Zealand and live theater assets in
Manhattan and Chicago in the United States.

Reading manages its worldwide business under various different brands:

e inthe United States, underthe

o Reading brand (http://www.readingcinemasus.com ia1);
o Angelika Film Center brand (http: .angelikafiimcenter.com (s1);

o Consolidated Theatres brand (http://www.consolidatedtheatres.com (s1);
o City Cinemas brand (http://www.citycinemas.com 17)};

o Beekman Theatre brand (htip://www.beekimant heatre.com ra1);

o The Paris Theatre brand (http://www.theparistheatre.com o1); and

o Liberty Theatres brand (http://w bertytheatresusa.coqy [2o1).

« in Australia, under the
o Reading brand (http://www.readingcinemas.com.au nag);
o Newmarket brand (http://www.readingnewmarket.com.au f121); and
o Red Yard Entertainment Centre (http://www.redyard.com.au n3j).

= in New Zealand, underthe '
o Reading brand (http://www.readingcinemas.co.nz [14);
o Rlalto brand (http://www,Halto.co.nz (asp);
o Reading Properties brand (http://www.readingproperties.co.nz (161);

o Courtenay Central brand (http://www.readingcourtenay.co.nz in); and
o Steern’ Beer restaurant brand (http://www,steembeer.conz nis;),

Language:
English

Contact:

Reading Intemational, Inc.
Andrzej Matyczynski, 21.3-235-2240

Ticker Slug:

Ticker: RDI
Exchange: NASDAQ
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ISIN:
US7554081015

Source URL: http;
executive

Links:

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

[2] http://www businesswira.com

3] hitp://cts.businesswire .com/ct/CT?

id=smartlink&amp;uri=http%3A%2F%2Fwww.readingrdi.com%2F&amp; esheet=5112377 1&amp;newsitemid=20150615005529&amp;lan=an-
Us&amp;anchor=ht:p%3A%2F%2Fwww.readingrdi.com&amp;index=1&amp;md5=e559787f55d79931cd2d32d41b3a0a81

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

id=smartiink&amp;uri=http%3A%2F% 2Fwww readingcinemasus.com%2F&amp;esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-
US&amp;anchor=http%3A%2F%2Fwww.readingcinemasus.com &amp;index=2&amp;md5=2f31h797804b99dba 94074d0c928¢234

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

ld=smartiink&amp; url=http%3A%2F%2Fwww.angelikafimce nter.com %2F&amp;esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-
Us&amp;anchor=http%3A%2F%2Fwww.angelikafimcenter.com&amp;inde x=3&amp; md5=c27010a6be 3ddcf53b6c73732682016e

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

id=smartink&amp;uri=http%3A%2F%2Fwww.consolidatedtheatres.com%2F&amp; esheet=51123771&amp; newsiternid=20150615005529&amp;lan=en-
US &amp;anchor=http%3A%2F%2Fwww.consolidate dtheatres.com&amp;inde x=48&amp;md5=1331fd51376d211c19d0e 17cbb791885

[7] http://cts businesswira.com/ct/CT?

id=smartiink&amp; url=http%3A%2F% 2Fwww.citycinemas,com%2 F&amp; e sheet=5112377 L&amp; ne wsitemid=20150615005529&armp; lan=e n-
US&amp;anchor=http%3A%2F%2Fwww citycinemas.com&amp;index=5&amp; md5=787733733cce6ff3ec6bcd516d364e le

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

Id=smartink&amp;uri=http%3A%2F%2Fwww.beekmantheatre com%2F&amp; esheet=5112377 1&amp; newsitemid=20150615005529&amp; lan=en-
Us&amp;anchor=http%3A%2F%2Fwww beekmantheatre com&amp:index=6&amp:md5=f7cfL1fh2a7030540e29d7ec6a006118

[91 http://cts businesswire .com/ct/CT?

[d=smartinké&amp;uri=http%3A%2F% 2Fwww.theparistheatre com%2F&amp; eshe et=51123771&amp; newsitemid=20150615005520&amp;lan=en-
US&amp;anchor=http%3A%2F%2Fwww theparistheatre com&amp;index=78&amp; md5=2d92cfc02cc9f2b059the 4ibb2682766

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

id=smartlink&amp; url=http%3A%2F%2Fiibertytheatresusa.com%2F&amp; eshee t=51123771&amp; ne wsitemid=20150615005529&amp; lan=en-
US&amp;anchor=http%3A%2F%2Fwww libertytheatre susa.com%2f&amp;index=B&amp; md5=de lee 3e42{114{T1990c5baa 952dffL

[11] hiep:/fcts busine sswire.com/ct/CT?

id=smartink&amp;url=http%3A%2F%2Fwww.readingcinemas.com.au%2F&amp;eshe et=51123771&amp; newsite mid=20150615005529&amp; lan=en-
Us&amp;anchor=http%3A%2F%2Fwwwreadingcinemas.com.aukamp;index=9&amp;md5=22968ed8c907fadc4d7173f6a78cb240

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

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

[131 hitp://ctsbusine sswire.com/ct/CT?

id=smartlink&amp;unl=http%3A%2F%2Fwww.redyard.com.au%2F&amp;esheet=51123771&amp; newsitemid=20150615005529&amp; lan=en-
US&amp;anchor=http%3A%2F%2Fwww.redyard.com.au&amp;index=11&amp;md5=ddic202aae422179494h8871b53e575c

[141 http://cts businesswire.com/ct/CT?

id=smartink&amp;url=http%3A%2F%2Fwww.readingcinemas.co.nz%2F&amp; esheet=51123771&amp; ne wsiternid=201506150055298amp; lan=en-
US&amp;anchor=http%3A%2F%2Fwww.readingcinemas.conz&amp; index=128&amp; md5=db6d5b9455a2fdfde ca2e 99e 89d8c96

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

id=smartlink&:amp; url=http%3IA%2F%2Fwww.rialto.co nz%2F&amp; esheet=51123771&amp; ne wsitemid=20150615005529&amp;lan=en-
US&amp;anchor=http%3A%2F%2Fwww.rialto.co.nz&arnp; index=13&amp; md5=71079d9e 9e22171627348f3e 4b7dace9

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

id=smartink&amp;url=http%3A%2F%2Fwww readingproperties.co.nz&amp; esheet=51123771&amp; newsite mid=20150615005529&amp;lan=en-
US&amp; anchor=http%3A%2F%2Fwww.readingproperties.conz&amp;index=14&amp;md5=392ebca001365ff81d8bfcle 11850fa5

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

id=smartlink&amp;url=http%3A%2F%2Fwww.readingcourtenay.co.nz%2F&amp; eshe et=51123771&amp;ne wsitemid=20150615005529&amp; lan=en-
Us&amp;anchor=http%3A%2F% 2Fwww readingcourtenay.co.nz&amp; index=15&amp;md5=3a20861346cdf465597e e0f66b7c2984

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

id=smartlink&:amp;url=http%3A%2F% 2 Fwww.ste embeer.co.nz&amp; eshe et=51123771&amp; newsitemid=20150615005529& amp; lan=an-
US&amp;anchor=http%3A%2F%2Fwww.steembeerco.nz&amp;index=16&amp:md5=f07319d99f41926bbe6fc068f224b330
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READING INTERMATICRAL NG fifod 1% BK o6 QUHIRRNIS

Sutiine Bk o Pt
Revoils Friondly

UNITED STAYES
SECURITIES AND EXCHANGE COMMISSION
Washingten, B, 20848

FORM 8-K

Cugrent Repxt . _
Porsian o Section 12 wr 1508 of the Secinities Exchange Act of 1884

Taste of Repnt {Date of Barlingt Prat Repastedy Jun 13, 2015

READING INTERSATIONAL, ING,
{Rxact Nume of Rogistiand as Specified in its Chacti}

Nevada
[State or Othir Jrladiction of Incorporstion)

18823 AF-IRWB184
{Comsnission Filo Number) {LR.5. Bmplover Identification
No}
£106 Canter Drfve
Badie 40
Los Sugeles, Californix S0045
{Addrise of Privelpal Beaontivg Ly Code
Offices)

€233y 2352340
(Registrant’s Telephone Nomber, Including Area Uode)

R
{Feramer Mame of Pormer Addrass, (f Changed Sincs Last Reposty

©heek the appropriaty box beleav if the Fram 88, filing & intwded e
sinvulistsonsly saxisly the Miag obiigation of the regdstrmt wnder iy o' lis
filowing provisios {ses Ganerst Instroction A2, bafowy

L Written conunpaioations pursuant o Rule 423 wnder the Sexurities Axt
{17 CFR 230,425),

i Boliciting material pursuant o Bale 14512 under the Exchauge A
(17 OFR 240 Tda 12

JA484



£ ro-cotminonnant comnedeations puenant o Rude L2007 wade
the Buchasge Act {17 CFR 220.344-2().

£ Pre-commensement communications pursuznt t Rale 13e-4{c) vader
the Bechaage Act {17 CFR 340.13e-3{c3).
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ITEM 268 Departare of Dizectaas oy Cartain Otfkeers; Election of
Directurs: Appoinfauent of Cevtadn Offtcers; Compensatony Arpangements
of Certain Oficers

On Jung 12, 2015, the bowrd of diractars {the "Board™} of Regcing ernationsd,
e P Yo “us” “Reading” or the eompary’ farminstad the
amploynent of farmes &, Cottar Jr. ss oW pregidunt and Chief Exectitive Difices,
effactive rameadiately, The Company currsntly intends to angaps the sesistanes
of # leading exscutive search firm to identify a permanent Prasident and Chigf
Esacutive Dificay, which will consider both Interoal and aternal candidates,

On Jupe 12, 3015, our Board appointed Elen Marle Cotter, 48, Chalrperson of
the Beard and the Chief Opersting Officer of our Domestic Lnmas Diviston, to
surve as our inberimn President and Chief Esecutive Dfftces. o e
LOMpRnsalury SITangments vewre stared Hotes with M. Cotter in connttion
with her sppointment as interim President and {htel Exenutive Officer,

Eitan Cotter has bown 2 masnber of the Board since March ¥, 2013, andd ot
August 7, 2004 was sppointed a1 it Chalrparson. Prior to joining our CoTopany
H SOGE, M. Cotter syt four years i Privite prachice 38 2 owrperste sttomey
with the faw firm of White & Case in Manhattan, She s = graduate of Sith
Colluge and holds a Jurls Doctorste fram Benrgatown Law School, Ms, Cutter
the sister of Juraes §. Cotter, fr. and Margaret Cotter.

Under My, Cotter, ir.'s employment sgresment with the compasy, he s entitled
to the compensation and benefits he was recelving at the time of 2 termination
withaut cause for a period of twelve manths from noties of terraination, Atthe
vims of termination, Mr, Cotter Jr.'s annual salry was SR04

Urndes B smployrsnt agremment, Mr Catter, it i roguived to Fendur ks
resignation &3 & directar of obif company resediately upon the termination of
Bbis employment. After a requestto dts 50, Mir. Dotber, i, bag notyst teadared
s resignation. The comparny sonsiders surh refusal 85 & material breach of My,
Cotter, Ir's smploymet sgresment, sud his gheen hirn thivty (307 oy in whith
to resign. If he does not do so, the company witl terninate further severance
payments, 3% permitted under the sropioyment agraament

Na sew compeyssiary arrangaments were antered inta swith 8, Cotber, v, i
ennnautions with ks terprination

FERNMI 8N OTHER EVENTS

On June 12, 2018, Mr. Cotter, Jr. filed a Inwsult against us ang each of our pihsr
directors in the District Saurt of the State of Nevada for Clark Cauaty, Yitled
james 1. Cotter, ir., individually and derivatively on behaff of Reading
internations), ine. ve. Mergaret Cotter, ot sl The lawsult aslteges, among athey
allagations, that the other dirsctors traached their fduciary dutis i taking the
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actions to teeminate Mr, Cotter, Jr, 26 President s Chief Executive Officer of
the compary and that
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fargavat Sotter and Bllen Cotter alded and shastbed the breachs of such Tubwiwry
duties of the other directors. The lawsuit seeks damages and other relief,
incheing an infunctivg arder restraining and enjeining the defandants frony
taking further action to effectuate or implement the fermination of Mr. Colley,
¥r, as President and Chief Executive Offfcer of the company and & detarmdnation
that My, Cotter, i termsination a5 President and Chisf Exenutive Offfcer is
tegally ineffctus! and of no foree or offect. The compsny hetiovas that
numsreus of the factual aliegations chuded By the pemplabt are inscturate
and untrue and intends to vigorously defend against the dlaims in this

action, The corapany has besw informed that the sther directors intend to seek
Indervsfication Srom the Company for any losses srising under the lswsalt, in
which case the company will tender g dalm under s dirsctor and officers
Sability nsuravee polioy.

ITeEM o FINANCIAL STATEMENTS AND EXHIBITS
{di "The fofloving sxhibit iy footudnd with this Reportand
incorposated hevedn by referepes
Exhibit o, {escription
28,1 Prass release of Reading international, Inc, of Jung
15, 2018
SEGNATIUHES

_ Panaatiothe requirements of the Sepuritine BExchaugs Act of 1934, the
Regiatran hay duly coused this Repst o be stened on fis bebedl by the
slarsinned, Sreraunte doly swdhorized,

Dateh Jume  READING INTERNATIONAL, WG
18, AXE

By Jsf Witliem D
£ilis

Piltars D Bl

Gesternd Counsel and Secratary
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Exhinl 95,3

Reading Internationsd Anuounces Appointment of Edlen
Clotier as Interim Chief Execntive Officer

Los Angeles, Californiy, {(Sushess Wire} June 18, 2015 ~ Roading Internstionsl,
{ng. (NASDAORDI annovunved today fhat is Board of Divectors bas appoinied
Eian M, Cottar s jnterim Fracident and Chief Executive Gfficer, sincnsding
ssmes §, Cotter. ft, The Company currently intends to engage the assistance of &
leading exsoitive search firm tu {dentify ¢ purnianent President g Chief
Executive Oficrs, witeh will consisder hoth invarnal s axtornal candidates,

Ms. Cotter Is the Chalrman of the Soard of Tirectors of the Comparny and has
servad as the senior aperating officar of the Company’s Uk girvemas opentions
for the past 14 years. In addition, Ms, Cotieris 2 sigaificant stockholder inthe
Cormpaty,

Mg, Cotter cominsntead, “lames Cotter, 3., whe served as our Corapany's
Chairman snd Chis? Eracuyive Officer for over 30 pears, graw Resding
Interaational, Ine. ta & maler infarmationst developer and operator of multiplex
dnamas, live theaters and other commercial real estate asssts. | tork forward to
contimaing his vision and cormmitment to these businesses & we mave forward
to condurt aur search for our net Chief Executive Offizer, Lwlll woork diltgantly
1o snsure that this iransition i seamless to all of our stakeholde ga”

The Company plans to report its second quariar finonclat results on or before
Avgost 16, iS5,

About Ellen Cotter

Eifen M, Cottar hus been a mamber of gur Company's Board of Directors sines
March 3012, sad § Agust 2014 was appolitad as Chaloman of the Board. She
joined Reading ieternational, inc. in 1388 and brings to the position her 17 years
of axperience working in our Company's eiberns operstives, bothin the Unlted
States and Australia, For the pest 14 years, she hag served a8 the senior
aperating officer of our Company's domestit dnera opsrations. Ms, Cotterisa
graduste of Smith Coltege and hilds a Jurs Sootorate froms Georgelinve Law
Lehevnl, Brior to jolning our Company, Ms. Cotler was a corporate attorney with
e low Birm of Wikite & Case by New Yok, New York,

About Reading joternational, ing,
Reading hternationsl {httend fevew readingrdieon} i in $he business of owalng
andf operating cinemas and developing, owning and sperating real sstate assels.
Qur business consiss privearily oft

= the development, ownership and operation of multiplex cinemas in the
Urited States, Australis st Nuw Zualand; and

= the development, twnership, and oparstion of retell and romnvercil
roal estate in Australls, New Jeslend, and the Uinited States, inchuding
entertainmantthemad retall canters (YETRCT) in Australia and New
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Featand and fve thester assats i Manhattan sud Chitsgo in the United
States

Reading manages s worbduida businesy sader variaos differsat brasls
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* i the United States, under the
o Resding brand [t/ fevwew readingineman corsh
o Angelika Film Center brand fhitpf e angeikafiimeentercoral;
o Consolidated Theatres brand {hts;):jfwwwm&nw!itiatmﬁtﬁ&stras,mm§;
o £ity Cingmas brangd i e titycinemias.cont
o Buekman Theatre bran {hopsfhew beskmanthestrenomy
o The Paris Theatre brand (fatmd/ www thepasdistheatre.com);
@ Liburty Theatras brand {hﬁg:{;‘ii&}&f@}ﬁh&&trasus&.r:em!}; sk
o Vilsge Bast Choama brand {§ ttpy Adllagasastcinaras comd

* 3y Rustralia, ander the
o Reading brand atpdfwww readingdivemas comaul snd
o Newmiarket brand {betpf/ readingnewrmarkelcuin gl
o Red Yard Entertsinment Sentre (hm;;ﬁmmm;iyar»:i.cm*;.au}

* i New Zealarad, pnder the
o Rusding brand {&tt@;{g‘mﬁw&m&éi‘ngﬁmema&smm};
o Rinlto brand (httpdfawenrinltocanek
o Reading Properties krand {httpi// readingproperties.canth
o Courtenay Central brand {hitpd/ A readl sgeowrtenay.coantl
o Steer I Beer restawrsnt brand {bttpyf/ stearnbeancnal

Sedis Condact
Arncveal Matyezynski
Tol 2132

Dats provided by Momingsta® Ducunsnt Pesesreh™ Servine pronided by
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/2172018 Form 8K_BOD Election and Bylaw Amendment
READING INTERNATIONAL INC flfed this 8-K on 10/1 3/2015

{nitline Back fo Results Printer Friendly

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

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Actof1934

Date of Report (Date of Earliest Event Reported): October5,2015

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

Nevada
(State or Other Jurisdiction of Tncorporation)

1-8625 95-3885184
(Commission File Number) (LR.S. Employer Identification No.)
6100 Center Drive
Suite 900
Los Angeles, California 90045
(Address of Principat Executive Offices) (Zip Code)
{213)235-2240

(Registrant’s Telephone Number, Tncluding Area Code)

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

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

below):
O Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425).
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-
12).
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b)).
O Pre-commencement commmunications pursuant to Rule 13 e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c)).
http:llhsprod.lnvestls.comlsl'aredlv?ﬁrwlzardlsec__ltem_new.jsp?eplc=readlng_inlernaﬁonal&clk=0716634&|page=16523727&DSEQ=&SEQ=&SQDESC= 14
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hitp#lrsprod.lnvesﬂs.comlsharedlmrwizardlsec_item_new.jsp?eplc=readlng_inlernatioral&cik=

Form 8K_BOD Hection and Bylaw Amendment

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

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

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

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

Dr. Codding (70) is a globally respected education leader. She is currently,
and has since 2010 been, the Managing Director of “The System of Courses,” &
division of Pearson, PLC (NY SE:PSO%, a leading education company providing
education products and services to institutions, overnments and direct to individual
leamers. Prior to that time, and for more than the past five years, Dr. Codding
served as the Chief Executive Officer and President of America’s Choice, Inc., which
she founded in 1998 and which was acquired by Pearson in 2010. America’s Choice,

Tnc. was a leading educational organization offering comprehensive, proven
solutions to the complex problems educators face in the era of accountability.

Dr. Codding has a Doctorate from University of Massachuseits at Amherst,
and com}()}efcd post—doctoral work and served as a teaching associate in Education at
Harvard University.

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

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

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

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

2

07166348Ipage=105237278DSEQ=8SFEQ=4SQDESC=
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92172018 Form 8K_BOD Blection and Bylaw Amendment

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

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

On October 5, 2015, the Board amended Reading’s bylaws decreasing the
number of directors from 10 t0 9. Aticle, II, Section 2, has been amended to read
as follows:

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

successor is elected and qualified. Directors need not be stockholders.

SIGNATURES

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

Dated: October 13, READING INTERNATIONAL, INC.
2015
By: \s\ William D.
Ellis
William D. Ellis
Corporate Secretary

Data provided by jeriegstes* fasument Hessusets™ Service provided by

hﬁp:llhsprod.lnvsﬁs.com/sharedlv%rwizardlsec _lbem__new.jsp?eplc=reading_international&clk=0716634&lpage=10523727&DSEQ=&SEQ=&SQDESC= 44
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PROFESSIONAL ATTRIBUTES /

Jim Brooks is a read estate generalist with ovy *if 25 yaars of
strategic leadership experience in real estalé investment,
development arid asselmanagement. Altough a generalist by
functional background [Jim's rools Be i deVeloprment) He has
broad and deep design, entiiement AT Projec Ragement
experience spanning miked use, relall, industrial, offfce and mudl-
family. ‘

Jim got his star at The Koll Company, where he sourced and
exesuted scmdsifions and development. This broad mandale
over a 12 yesr tenure prepared him well fo teke on leadership
assignments going forwand, He left Koll to establish a presence
for Tishman Speyer in Southern Californda, where e focusead on
class A officy developtent. '

Once the firm retreated from Scouthern California in 2001 due to
market conditions, Jin left fo join Empire, & land developer
expanding into vertical development. At Empire, Jim acoudred
tand for development and oversaw $200 million in completed
projects, spanning office, multi-family and resbadl,

try 2008, Jim frafled his mentor and collsague Jeff Gault from
Empire to start up and build an wban infill development busiiess
for George Marcus (The Masous & Millichap Companies) in
Califorrin, Over the nexd 18 months, they sourced over §250
rrilfion in value add / reposiioning investments, before the market
tanked and the business shut down, putting all projects on hold,

Erom 2000 to 2012, Jim had a hghly profitable enfrepreneurial
business, investing on a simaller scale from his own account and
i partnership with blue chip private equity firm Angelo Gardan,
in twa highly profitable deals, be oversaw the redevelopment of
swo urban infill mutti-family properties with the Backing of AG.

Cigtober SVFS {danes R, Bivoks : Fae 13 of 49
- 65 .

Docket 75053 Document 2019_0?&%—60
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Jim has strong feadership expsrience. Currently, he runs TOPA
Management, 5 $1.5 billion ALIM commerclal real estate company
owned by the Andsrson family in Los Angeles, Jim was charged

with re-directing the business strategically, as well as rationalizing

and enhancing the company's processes and infrastructure.

Since joining it 2012, he-has sold off non-core assate, exited the

propetly management business, reorganized regional offices, and
instifed s institutional sophigtication within the management
e {of 100 employees)

Jims has a depth of experience running fully integreted
businesses, most nolably af Topa and af Emplre, where he ran
the sommercial division,  Jim could interact effectively within the
executive sulte and at the Board Jevel, having done so in the past
at the senior most isvels, and is a natural relationship builder from
an intefparsonal standpoint,

PERSONAL ATTRIBUTES

Jim is 2 vary engaging and chadsmatie individual. His even-
keealed style ha:[hgggﬁgggﬁ{m in diverse situations, including
working within alfamily owned BUSiHEss 81 Topa) where a second
genaration of less engaged family mermbers itimately make the
decisions. Jim has proven 1o be very effective in bullding
consensus among diverse family sharehokders. Earlier in his
career, .Jim adapted sucoessiully to warking Tor a private owner
{Gearge Marcus) who tended foward mictomanagement, while at
Urban Housing Group, He has the malleability and character o
cuiltivate relationships with any and all types of personalities.

GAP ANALYSIS

velopment, As e
2rdacing of

Jinv's background is primarily in commergial.de
result, e has no meaningful experienge in consums

b 35 1 Jatin R, rosks fage 130594
. ag .
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international businesges. However, the strangth of his leadership
papability and development experience, alohg with his current
responsibilities within a famlly owned company, uniquely qualify
him for the role.

MOTIVATION " —

Jimn joined Topa four years ago with the mandate to drive
profitability and fransparency on behalf of the family that owns the
corapany. Jim has been effective and productive in doing so over
the last several vears, but s concerned that the shareholders
{governed by second generation} lack the appetite to grow the
buginess, While he is fully engaged and has put 8 strong feam in
place at Topa, he could be motivated to join a platform more
comtritied o growth,

This report has been prepared for the exclusive use of Reading
international, Ing, in conjunction with a search for a Chief
Executive Officer. It is recommended that ciroutation be limited to
designated executives congerned with the candidats selaction
process. The information contained herein has been voluntarly
provided by James R. Brooks and is subject to verification by .
Ko Ferry,

Swiebey T015 Ll R. Bk Page 34 of 19
~ DF . )

Comfidionhind
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Confidential Candidate Report on
Kenneth Edward Cruse -

For the Position of \
Chief Executive Officer ,
Reading International, Inc. |

Cetober 2015

SN R Persy. & gl Roseved.
- i

Canfigantial

JA363



LY worN FRRAY
msmﬁwe EVALUATION
The f{}léaw; figg IS s asgessment of ixmmth &{iwwrﬁi Cm&ﬁ« A% an
sxeputive candidate for the posifion of Chiet Executive Officer at
Reading infernational, ine. The evaluation was prepared by Robert
Mayes of Ko Fary v Log Angeles.
CONTACT INFORMATION
et
’?Qi&_ﬁ o k\ E;sg;\%};é“ mw}fff}awam ty, Washmgtm . {3 ._
' | MBLA,, Finange, General, with Hmmm S
| _ Vﬁﬁﬁ&ﬁifﬂﬁ F*@n{ff;}g |
1981 Q@%&rﬁaﬁia %ﬁm i.imwmm ?t}rﬁ {Eaiimg, '-
: '  Colotado _— : _ '
:_ §§ 3(‘3 C -
if{sﬂﬁmi‘;@ﬁ Pﬁ%mfmg
COMPENSATION 0
i *f{mM
\i %w\%i‘ ‘”\R} &{iﬁw&
t‘fi\m WS | Huaa "rt\«uw finsd Fagy 9 12

Teaflipndiad
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Other Education

« The McDonough Bchool of Businesy: Georgatown
Uinbvarsily; 1864 fo 1886
~ Artivities and Soclelies: Rughy

+ Warner Colfege of Natural Resowges, Goloradoe Slate
Usivergity, 1987 o 1831
~ Aotivities and Socielies: Rughy
~ Bember of the Dean's Advisory Counell

thar

« Roard Member at Miracles for Kids; May 2018 {o Present
~ Miracles for Kids s & non-profit organization based in
Southermn Califormia, i provides financial ald, health,
wellness and advocacy services to the families of
childran baliling Ha-threatening linesses,
mt;: FRehn, mmci&afm&igiﬁ s}m!

A &émm &m i{: ?r &*«&Wﬁ

« Maomber of Gendext and the Southem California Chaptey
of Younhg Prasidents Organization

» Proviously served as g dirsctor of the Amasican Hoded &
Lodying Association CAHELA™, and was a mamber of the
Fxecufive Commilies, Strategic Planning Conynitiee and
SEC Coungll for AHSLA

« Also o fornver member of the Real Estale Roundiable, The

executive and family aclively support vaiious charities

lzAshor NS § Ny SGenst ey Page St ad

- s

Diordidendint
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auch a8 the YNMCA hitp/hwww.ymicaoc.orglorusefamity/

. ‘ - .- , o o et d ot 02
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CAREER DETAILS

2018 to Present . L

Alpha Wave Investors LEC @’;}yﬁ“’ |

San Juun Capistrano, California NX‘“} NS
s

Alpha Wave Investors LLC is a private equity investment firm. it
operates in three verticals: Alpha Wave Residential which focuses
on direct investments in muliifamily assets, and properly
management via its wholly-owned subsidiary, Next Wave Properly
Managament, LLC; Alpha Wave Lodging which s focused on the
lodging space vis both direct investments and operations
matagement; and Alpha Wave Eog which makes divect
investments in green and eco-friendly businesses.

Chief Executive Officer, Co-Founder and Director

2008 to 2018
Sunsing ot'al‘? Investors, nc.

Sunstone Hotel investors, Inc. operates as a self-managed and
self-administered hospitality and lodging real estate investment
trust. The firm engages in the acquisition, ownership, asset
management, renovation and sale of luxuty, upper upscale, and
upscale full-service hotels in the United Blates. s porifolio also
ncludes mid-scale hotels, The holels are operated under various
brands, including Marriotl, Hilton, Hyatt, Falrmont and Sheraton,
among others. Sunstone Hotel Investors is publicly traded (NYSE!
SHO) with §1.14 billion in revenue and 78 employess.

A k>
Mo e RARRREE oo . ) N ‘_.
! E . s RN o )«‘ j“L ]

(20 -
. _"iimmﬁva Officer, F;_*esidar;t atid i)%rectf}: )

Octobior 2015 ; Kennedtt Ecbvasd Cruse Page G4 32
- QR
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During tehure as Chief Executive Officer-of Sunstone

(August 2011 through mid-danuary 2018), the company:

» Reduced its leverage by more than any other lodging
REIT.

« Acguired over §1 billion of high qualily hotels.
» Sold over $300 million of tegacy hotsls.
» Enhanced the competitive positioning of its portfolio

through a comprehensive, well-imed renovation program.

» Was consistently ranked among the best workplaces and
the fastest growing public companies in Orange County.
» Generated average asnnual total shareholder retums in

axcess of 38% - meaningfully outperforming its lodging
FEEE%T m&r& - Hast Hotols anei Rasms LaSaiie Hmai

2010
Prasident and Chisf Financlal Officer

2010
Exscutive Vice President and Chief Financial Officer

2007 to 2015
Cirector, BuyEfficient, LLC

BuyEfficient, LLC operates an onling purchasing portal for
hospitality industry, This web-based purchasing platform
allows hotels and hospliality induatry mismbers 10 buy food
and beversige, and supplies, The company was a wholly
owned venture of Sunstone Hotel investors, Ine. till
September 2015 wher it was sold 1o Avendra, LLC,

Py of 13
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2007
Senior Vice Fm&id&nt and Chief Financial Officer

2006
Serdor Vice Presidant, Corporate Finance

2005
Senior Vice President, Asset Managemant

1987 to 2005
Host Marrioft
Bothesda, Maryiand

Host Hotels & Resorls was formed in 1893 whan the Marriott
Corporation split into two separste entities, creating Marriott
International and Host Mariot!, |

Vice President, Corporate Finance
Various Other Roles

Eatly Gareer:

« Prior fo working for Hast Marriott Corporation, held various
corporate positions with Mardott intermnational, Inc.

« Started the hote! career in 1991, working in various
management-level operating positions. al the Marco iafami
Hilton, .

{}s‘mbw WA l"\l!f?i\ttﬂ Edoamee Sy #age ¥ uf {2
N
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PROFESSIONAL ATTRIBUTES

Ken Cruse is an ideally suited candidate for the role of Chief
Executive Officer of Reading Infemational.  Ken is & proven public
company Chiel Executive-Gificer.who took over as CEQ of '
Sunsfone Fotels in 20711, during a period of deepifisifess for the &
Business. Ovér the course of four years, Ken restritidred the
palance sheet, reshaped the portfolio via dispositions and high h
profile acquisitions, and significantly upgraded the team. in doing
50, he grew the market capitalization of the 'fmm $#1 biliion to
£5 biilion in value. B

Ken has strong real astate acumen, spanning acquisitions,
development, and asset management. During bis time as CEO of
Sunstone, he acquired aver $1 billion in assels, and also
ghvisioned and executed value creation programs via '
redevelopment of several outdated propertiss within the portfolic,
Since leaving Sunstone in January, he formed a startup fund
management business TGEUEEH on acquisition and repositioning of
glass B and C multifamily properties in Las Vegas and other
Western US markets, displaying a williigness fo "get his hands
dirty” on the development aspects of the business.  In 10 months,
the firm has completed $30 million in scqulsitions,

Ken has worked within hotel REITs Sunstone mﬁf Host Marriott

VA byt AT

Eaadetoer 2048 | Kenneih Kivead Crany Prgee G of 12
- 99 .
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since 1967, Prior to that, however, he c:ui his teeth on the
pperating side of the hospitality business. He stariéd his career at
the ground level, warking at the Hilton ih Marco Island, Florida, He
then spent five years in middle managsment roles at Mariolt
internafional, before the company split into two, with Ken going
with the real estate side of the business (Host Mariotl). Directly
resulting from his ime at Mardoft, he gained strong appreciation
for consumer marketing, customer service, and driving revenue
growth. All of these disciplines are direclly applicable to the
ginema business.

PERSONAL ATTRIBUTES

Ken has a gquiet detemmatmn in ms presence. He took over the
reins at Sunstone relatively eardy in his career, and was wildly
successful in reviving the REIT. it is clear he is proud of his
accomplishments, big has not et that affect his personality. Heis
a lowego and cerebral’ persa. He has @ passion for business and
taking on complexity, and is energized by challenge. Those that
have worked for him express desp seeded admirationand & desire
to follow him,

GAP ANALYSIS

Kan brings all of the major experiences and attributes we are
seeking for the next Chisf Executive Officer of RDL He has deplh
in both operating and real estate businesses, is a proven team
builder and mentor, and has strong capital and analyst
relationships. If anything, he may be slightly overqualified for the
sole.

TRt oA

Ken left Sunstone after seven Mghly Stccessful years when he
and the Board elected to not rensw his contract, and pramots the
Pragident John Arabla. Ken is open that he and a key Trustes of

ks
v w W(f hat said, his dasmmm fron .Smsmne was somewhat shmﬁmg
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the REIT had a froubled refationship, largely due o personatity
conflict, With our knowledge of the Board member, we tend 1o see
Kon's side of this story, but will vet it carefully going forward

MOTIVATION
Kan's ime at Sunstons was very lugrative and he and his family
are financially secure. Al this stage, he is seeking a Southemn
Calffornia-based CEO role that will challenge him inteliactually,
and in a business in which he has real interest and can add value
strategicalty.  He stressed to us that finances are nol even
secondary at this stags.

Ken is very interested in the situation af Reading Infernational. He
made an interesting suggestion in that he would be willing to
function as Interim CEC on 8 consulting basis {mimi} aAshels..

cu mm!y doing with Morgans Hotsls on part fime basis} o provide
RO Wit an a;v;:«csrium{y fo "iry him out® and vice Versa, Ullimately,
&5 seeking a full tme and permanent CEO position, but - given
the ambiguity around control of the company golng forward —
suggested that this may be a less risky proposition for both sides.
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This report has beef prepared for the exclusive use of Reading
internadional, Inc. in conjunction with a search for a Chiel
 Executive Officer. It is recommended that circulation be limited (o
designated exacutives concemed with the sandidate selection
process, The information cordained herein has been voluntarly
provided by Kenneth Edward Cruse and is subject to verification
by Korn Ferry.
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Sorfidentisl Candidats Reportan
Frederick E. Chin
For the Posiion of

Chlef Expoufive (ficer
Raading nternationsd, ne.

>,

Fe0u Ko Favry, A3 Highty Rivsarad,

~ R

Sevdicantisl

JA375



L RN FERRY

EXECUTIVE EVALUATION

The following is an assessment of Frederick &, Chin as an exesutive _
candidate for the pusifion'of Chief Executive Offficer af Reading hrdemational,
ino. The evaluation was preperad by Robert Mayes of Ko Ferry in Los
Angedes,

CONTACT INFORMATION
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PROFESSIONAL AFFILIATIONBIGERTIFICATIONS

»  Member, Counselors of Raal Betate (CRE}
«  Hamber, Apprajoa inetittits (MAL, No. 7588 - rebedved 6{:&:{;&&%&:;‘; i
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CAREER DETAILS

20114 to Present
Atalon Management Group
Henderson, Nevada

Ataton Management Group-Js a national real astate management advisary
firm focused on delivering and enhancing value.

Founder and Prinoipal

Hards-on experiences include operating, owning, developing,
managing and evaluating a varlety of real estate types including large
scale residential and resort master planned communities, residential
subdivisions, restaurants and private clubs; offics buildings, pubilic
and private golf courses and hotels.

» Frequently communicated fo and establishad relationships with
awners, key financial market participants, rating agencles,
frvestment bankers and commercial bankers, .

« Expertise in performing complex valuations and financiel analyses
to enable owners to assess alternatives to aptitaize their
invastment interests and solidily their strateghs plans.,

e Also serves as recognized expert withess on & vatlety of real
astate matters.,

2040 to 20714
MPG Office Trust, Inc.
Los Angaleg, California

Dctober 3618 {Fregensk & Lhin : Bage ot i
~ B .

Gonfidsntial

JA377



F

fonBdantisd

KORM FERRY

MPG Office Trust Inc. formerly Maguire Properties, Inc.}is a real estate
investrant trust (REIT) engaged in the ownership, management,
acquisition, and development of office and real estate properties primarily in
California. As of 2008, the company owned a portfolio of 25 cormercial real
estate properties, including 22 office and retall projects, a 350-roaiy hotel,
six off-site parking garages fofaling approximately 8,969 gpaces, and pnsite
siructured and surface parking lotaling appmxtmateiy 26,549 spaces, i
operates as & subsidiary of Brookfield Office Properties Inc.

Chief Operating Officsr

Worked slosely with the Chief Exsculive Officer {0 exscule the
siratagic realigniment of & portiolio consisting of 44 propertiss,
inchading 16 million sauare fest of office, hotel and refall spave and
parking garages with capacity over HL,000 stalls, alf located In
Southem California and Denver, Colorado. Efforts lad to increassd
liquidity, a reduction in liebifities and a core puartfalio of Class A office
bulldirgs that were ultimately acquired thtough & $2.2 billion merger
with Brookfield Office Properties (NYSE: BRO). Reported directly to
the Chisf Excutive (Officer and Beard of Dirsctors,
«  Improved liquidity over $100 million, decreased corporate general
and adrinistrative expanses $17 million, and decreased
contingent and nat-contingent liskilitiss of ovier $2 billion.

« Redesigned the entire lease undenwriting ard approval plocess by
implernenting new policies, changing broker compengation
incentives and revising the market priving struchite o} improva
ovarall portfolio value, deciease cash requibements and | improve:
farant retention.

« Revised, enhanced and coordinated budgeting, cash faw
forscasting and cash matiagement process, including
gdavelopmient of kay assumptions in fight of svaiving market
sonditions ard Company strategy.

« Transitioned an established decentralized management téam and
culture fo 2 centralized mansgement and control dacision-making
gnvironment,

» Oversaw and dirested leasing, finance, insurance, construction

‘Uelobat 2045 | Fradeduk B, Shivy Py 4 of 160
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managemant, marketing and operations and enhanced policles,
procedures and condrals by centralizing decision making, which
diucreased risk and reduced costs.

» Established monthly fash reports fo improve company-wide
performance and visibility.

+ Made presentations to the board of directors regarding ;c:m gatate
inarket condifions, leasing performance and oparations,

« Managed the merger and aoquisition precass, including
extablishing, reviewing and developing critical company data,
communicating with wderwriters, developing the offering
memorandum, and meeting and communicating with progpective
nvestors.

» Facilitatent and fransitioned data, intgmal systoms, procasses gnd
personnet {0 the acquirer pre- sind post-merger,

2007 to 2010
t.ake at Las Vegas
l.as Vegas, Nevada

Lake Las Vegas it Henderson, Nevada, refars 1o a 320-acre (130 ha)
artificial lake and the 3,592-acre {1,464 ha) developed srea around the lake.
it is helng developed by five companies including Lake af Las Vegas:Joint
Ventire LLC, which went out of business in 2008,

Chief Executive Officer

Rasponsible for a 3,800 scre master plannad community that
included a 320-acte manwmade lake, three signature golf courses, a
Ritz-Carlton hoted, restaurants, private clubs, and developable
commercial and residential fand that could accommadata over 5,000 -
residential urits. Asstrred Rl ownerghip, controf and leadership of
the Company after defaull of o $800 million syndicated credit facility
by deblors. Responsible for over 350 employees, & varlety of
operating businesses, land development activities, master owners
sssoctation and relaticuships with governmental officials.

« Secured a $125 milion deblorin-passession financing facifity

Chofobios JGE5 § Frodathk £. Ui Pager S0t 18
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preceding ¢ Chapter 11 filing in July x;tf 2008 succassiully
gonfirmed a Plan of Redrganization iy July 2{}1{3

» Planped, developed, implemented and managed resources tied to
improving Rauidity, minimizing overhead, and maintaining the
ruatity of the aversll communtly duting ::halfengmg aconmic and
real estale market conditions. Oversaw, managad and directed 2
variety of operating businesses; efforts Incliuded instiuting revised
controls and approval prosesses, inventory management,
vapositioning of businesses, revised marking programs,; and
shhanced fnancial epoiling snd foredasting.

+ Daclsivaly prionfized canvpany objectives, plans and tactics to
achiove organizational gosls,

+ Regtored key relationshipe-with hormeowner associadions, property
pwtiehs, fnancid instituions and governmendsd sgencles.

» Lead and corductad afl lender prasentations, Investor mestings
and road shows,

+ Develaped and received approval of & revised land plan that
maximized the uhigue charaoieristios of the community and is
valug, whilte aftracting & broader markat ssgment.

» Securad a $28 million development francing facilify post Plan
corfirmation.

04 o 2007
Bagebrash Enterprises, Ing.
Las Vegag, Newwda

Sagebrush Enterprines, ng devsiops and bxstl{is residential cormmunities
and homas.

Chisl Exncutive Dfffcar / Chief Operating Ciffloer

#,«wv\\m

Lad a diversified( Drivatelyheld, multi-state real estate aperating

- sotpany with over80-stibsidiatias and i axcess of 1,000 employess
involvad in canﬁtmctm, homabliding, ma&ter»p!anne& cormiLTity
developrrant, and bawd fnvesiment, Tolal portiolio holdings exveedad
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$2 bitlion, Including over 125,000 acres of land and over 10,000

residential lots. Annual home production volume averaged 550 units.

» Led efforts to identify, procure ardt consumimate a $525 mitlion
cradit facility that irvolved rating agencies, investment banks, and

_ institutional lenders. .

« Oversaw and led alt operating departments (finance, accounting,
marketing, construction, purchasing, custoraer service, legal and
architecturaly and key subsidiaries involved in ot and home
pioguction; recrulted key managers, revised operating processes
and controls, designed weeldy flash repotts, realigned the
organizational strusture to contrel and manage spending, shd
improve accountability, decisiot-making and planning.

« Formulated company and property business plans, operating
butigets, delivery projections and Uses and sources of eash, slzed
tor an organization capable of delivering 1,000 unifs annually.

» Advisad the owner regarding a fand banking strategy and
execution plan to maximize quidity and value of investment land
haldings.

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

» Opened 15 new residential subdivisions, and forward planned tand
holdings to achieve sustained growth, concurrent with generation
of record levels of homebuliding revenues and profit,

» Represented the Company in alf sxtemal lender presentations,
and frequently commuricated with analysts and lenders regarding
the market, the Company and its performance.

e Spearheaded alf aspects of a poterdial acquisition of a $350
wiillion publicly fegisterad, privately-held real estate operating
company and a eredit faciity of $250 million. Efforts resulted in the
company fecaiving a $15 million break-up fae after six months.

.Ksss«to‘fﬁ't?f " o

[ Ernst & Young LLF / Kanneth Levanthal & Company.
Las Angeles, California
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Ernst & Young LLP is @ professional services company. The sompany
provides assurance, auditing, technology and secutlty risk, enterprise risk
managetsent, transdction support, merger and acquisition, actuarial, and
resl estate advisory services. It also offers ernployes benafit plan, taxation,
and entreprenstinial setvices. L operates ds a subsidiary of Ermst & Young
Giobal Lid, Kenneth Leventhal and Company was. acguired by Emst &
Youngy in 1995,

Partaer

Sorved as the managing pariner of Los Angales’ real estate sdvisory
practice, and headed the firm's real estate litigation practice.

» Testified as an axpert witness in ning states on & variety of real
estate disputes, including vakuation, sconomie daages, fiduclary
duly, condemnation / inverse condemnation and contractual
athars.

» Provided a broad range of advisory services to pension funds,
irstitutional investors, governmental agencies and private aguity
owners nationwide.

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

« Daveloped and instructed natioral confinuing education programs
regarding & variely of real astate topics.

1979 to 1988 _
Graenberg Chin Consultants
Tusson, Ardzona

Partnor
Provided real estats market demand, feasibility, highest and best use

and vadustion studies on & variety of properties throughout the
Soutinvestem states and California,
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PFROFESSIONAL ATTRIBUTES

Frad Chin is & proven Chief Operating Officer well prepared to take next
step to Chief Executive Officer role. On multiple oecasions, he has
successfully run businesses for entrépreneurial and hands off Chief
Exacutive Officers, These experiences ranged from a recapitalization and
tearm build out 8t davaloper Sagebrush Enferprises to a pure lurnaround st
MPG Office Trust, the Los Argeles-baned offics REIT frmerly known sy
Maguive Proporties,

Frad references a sfeady hand and even keeled leader, who people enjoy
working with. While much of the last seven years have been spert in
turnaround situstions at Lake Las Vegas and MPG, be had sarlier
experience building out and enhanging a team for SBagebrush Enterprises.
In this role, he successiully recapitatized the company and then was in
process of recruling strong regional leaders fram fop homebuliders before
the Founder Jim Rhodes made an unexpected shift toward more a more
hands on, cohirol oriented foadership style.

Fred has run deterdralized organizations, spanning mudliple reghons andd up
15 1000 employess. Iivismms of slze and scale, Fred hes a uniguely broad
based real estale buckground. He spent the first half of ks career in
consulting, including af Kenneth Leventhal, experience that prepared hirn
wall for 2 host of unfque situations he teok on later i his career, He
understands sntitlerment and has good overall real-estate instincls ard
vision, His development background is weighted toward Jand father then
vertical projects, but he has the overall capability tolead on that side of the
busingss,

FERBONAL ATTRIBUTES

We balleve Fred would be a strong cuftural it at RDL He biings sufficient
teadership experience in aft operating business, combined with overali real
sstate expertise lo communicale effectively day one. He is a natural
relationship bullder, who may be able to connect with the RDI team in & nen-
threatening rmanner, '

GAP ANALYSIS

Fred has v&ryiiﬁ:iiﬁé international experiencs, as i the case with the vast

T

ﬁﬂtgﬁ‘?’ 2045 | Freatuies €, Qg PageR a0
. B )

Covfidential

JA383



{14 Korn PERRY

" majority of real estate Invastment and development axecutives. We belief
that hie has the intellsctuad horsepowsyr atd relationship otentation to get up
the curve uilckly on that side of the business bt

i addition, Fred fook Lake Lag Vegas info 2 stradegic bankeuptoy In 2007,
working with over 100 creditors and diverse stakeholders. This sHuation
was 8 risky one, and we would need to carahily understand and underwrite
the avents around it

MOQTIVATION

Fred is a fros agent at this gmmt He spiits Bis time betwash Lo Vegas and
; Los Angeles bub would be willing to sommit to the former full o fir the
right opporlunity, He aspires {o the Givel Exenutive Oificer rofe and afle
seven years of working through distress on twe platiorms, o stalds husiress
is Bighty attractive to Mim, Maving wotked fuough aribigulty and
turnarotnds in thee past, he s not ot ol dissuaded by fhe "ndise” arsund BIX.
Me inoks forward o 2 disolssion,

This report has bean prepared for the exclusive usa of Reading
Infernational, Ine. i confunclion with a adaireh for a Ohief Exetutive Officer,
it is resommended that clreulation be limited to designated executives
goncerned with the candidate selection process. The infmation contalned
hereln has been voluntanly provided by Frederick E. Ghin and is subjest o |

verification by Kom Fesry.
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EXECQUTIVE EVALUATION ——

The following is an assessment of Dab Sheridan 4 ah exetutive candidate
for the position of Chisf Bxecutive Officer et Reading international, Ine. The 4
evaluation was prepared by Robart Mayes of Korn Fairy in Los Angeles. §;}~
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@3% o { University of Michigar Law Sehool; A Aar, ™
S e L

B I
- vg;_-«f&:gt;m Pending ' ‘ '

| B.A, Political Science (with Distinetion) -~ e
. Vetffication Pending. - o

jo88  University of Michigan; Ann Arior, Michigan ©

COMPENSATION (2014}

PROFESSIONAL AFFILIATIONS/CERTIFICATIONS
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« State Bar.of Michigeany 1989 (iractive)
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CAREER DETAILS

2014 o Present )
DCB Growth Qpportunities
Newport Bgach; California

DGE Growth Opportunities B a consutling firm which focuses on commerclat

and retall real estate, and provides sevices to companies and public
agencies.

ey

2011 o 2014
Fhe Irving Company LLC
Newpart Beach, California

The irvine Company LLO develops, owns, oparates and leases residential
and commercial real estate properties in Califorrda, it properfies inchude
office spaces, refail and resort properties, spartiment comunities, job
centars, golf courses, schools, matinas, recreation properties, shopping
centars, and other communities, as wall as open spaces.

£ President, Retail Properties Division

Recruited to lead major cultural and business transformation.
Contributed directly to long term (eight {6 ten vear) sirategic vision

and planning. Led tearm of four direct reports and 200 {otal persennsl,

« lncreassd oocupancy from 84% o §7% -the highest socupancy in
company's history,
» (Grow revenue by 7.3%, NOI by 9.8% and EBITDA by 10.6%.

» Rebuilt and reorganized previcusly stagnant team. Redalined
teain mission and values, Rationalized 15 senior leadership roles,
Transformed divisionsl oulture from process (o results fooused,
open team approash and from aulture of “Srd-party management”
te socountable businesy ownersidrivers, Mef with all team
members over course of yeer one fo Communiosts new cudture
and values. Grew spenness and transparsnay.

- i
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Replaced lagacy manual communication processes (including
inter-office mail) with email and other collaboration tools,
elirinating significant papsrwark and feports.

Aftractert "new binod” i both senior and more junior positions.

Created current, refevait and acticnable purpose statement and
Tfour aspirational behaviors to drive team morale and snatire
accountability.

Streamiined complex ledse approvel processes.and eliminatad
complex approval chain through implemantation of weekly lease
committes meeatings.

Slashed leass approval from 30 days to less than one wek,
Cantributed ditsctly to recard portfolio ccoupanay levals,

Grew communication and accountability and eliminated
longstanding silps among finence, leasing, and eperations.
Waorked closely with municipalities, infernal busingss units, and
internal government affairs team,

Collaborated with mulliple internal divisions to drive successfil
Silicon Valley entitlement provess, suppoding three to five year
build out of master planned commurity encompassihg offices,
apartments, ahd grocery anchored center,

Directed multiple redevelopmant and reinvestment projects and
multiple tenant ppanings.

» Enhanced customer-experience by bringing fine dining to high<end

centers, inchading creation of unicue, one of kind at Fashion
Island,

- Partnerad with major retall teranis, restored productive warking

rafationships, and ensured rapid agreement for multiple critical
initiatives, o

Deliversd immediate 10% traffic growdh at high-end development
by groundbreaking apening of Whole Feods at previously retail-
only Fashion istand Property.

Key contributor to fiest ever Neldman Marcus and Louls Voitton joint
effort to create unique Louls Vuitton boutigue, with simultanieous
Naiman Marcus expansion-a cesi, unique, win 7 win oufcome,

oty FFIA { Dan Shevidan Puge trof 12
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« Laveraged existing relationships to resalve long standing issues
and drive agreement and sonsensus-on future development with
Maoy's and Blogmingdale's.

« Redefined Financisl Forecasting

+ Established first collaborative, transparant, 24-month forecasting
PEOCESS. .

+ inventorled Shopping Centers In Key CA Coastal Markets for
Acquisition Opporkunities

+ Presanted acquisition apportinities to ownership, including The
Landing and Lido Marina Village/Balboa Peninsula, Tustin Ranch

PlazalTustin, CA, Bella Terral Huntington Beach, CA and The
Plant/San Jose, CA.

 Developed Fist Tourism Marketing Flan Fooused on Fashion
Istand and Irving Spactium Ceriter.

+ Craated marketing prograne and built redationships with key travet
plannsrs,

1988 t0 2011
Seteral Crowih Proy
Gmeagc fllinois

parties, Inc.

Genaral Growth Proparties, Inc. s a real ostate investment trust {REIT). The
company owns, operafes, leases, acqulies and expands enclosed regional
shopping mall centers throughout the United States. General Growth
Properties, Itic. is publichy traded (NYSE: GBF) with $2.53 billion in reverug
snd 1,800 amployees.

2010 to 2011
Exscutive Vice ?m'si&em- Agset Management, i.":emm% Ragion

Promoted to jead all Centrad Ragmn Oparations, sncompassing
Hiinols, Indiana, Michigan, Minnesota, Nabraska, Nevada, Ohicand
Texas. Directed dsset management for 48 properties with 50 million
square feet of gross leasable area and 500 total personnel,

2008 to 2010

acdetur 2016 Dowt Shadian Pagie B of 12
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Exscutive Vice President, Asset Managament, Hawall and Las Vegss

Fromoted 1o significantly expanded role and responsibiliies in
recogrition of outstanding success with criticad Las Vegas asseisfo
complete executive management and full profit and ks for the
highest profile and most productive company assstsvalued at more
than $5.88 and including two of the moest sucesssiul retaill properties
giobally- Ala Moana CenderfMonolulu and Paghitn Showilas Vegas.
Uirscted Las Vegas and Hawall tsams, supervised business
sperations, leasing and markeling, and masdmized ned operating
fronrne (NG,

» Lod Hawail to 5% NOT growth and Las Vegas to 4.5% NOU growth

ine 2068,
¢ Cut expanses by 10% i fower that six months

« [Diove implemsniation of new budget processes and led oreation

of property-byproperty 10vear cash flows,

+ Spearheadsd major corporate tansformation to addrass extrermely
competiive LV market conditions. Refooused division on somplate

custormer experignce, encompassing entartainment, fing diing
and retail compotents. ’

« Developed and pursued new opportunifies and parinerships,

* Built entirely now team from the ground up, including recrulting
rew heads of mareting and leasing.

= Radefined strategic goals to acoord with rapicly changing market
condifions,

2004 to 2008
Exgoutive Vice President, Asset Management; Las Vegaes

Selected by exenutive leadership to develop and expand Las Veges
basad operafions and tesm, Built and lad Las Vegas based asset
management wam, including recruitment of santor marksting
axecutive and senfor asset manager and relocation of senior feasing
rep and senior group accounting manager to Las Vegas.

« Grew comparable NOI of Las Vegas assets by 28% from 2006 to
2008,

Page ¥ of 12
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« Improved sales performance by 10%.
s Increased sales by approximately $280/square foot at Las Vegas
strip asset and increased asset NCH by 30%+.

« Forged urique joint venture retall development relationship with
leading casino / hotel ownership for 300 theusand squere Teet of
prifne fetall, Created and sold vision to partner leadership and
matiaged ongoing relationships. Managed parinership oblfigations,
including leasing efforts, 826 marketing campalgr, and leadership
of design and fenant coordination teams.

« Acguired and integrated high profile, High value scquisitions, and
surcessfully managed complex, challenging client relationships.

» Negotiated joint venture documents.

2003 to 2004
Executive Vice President, Adminixtration

Promoted by CEQ to newly created position with comprehensive
{eadership for all corporate sdministrative: functions, Including
information Technology, Human Resources, Risk Managementand
Purchasing. Conrdinated across departmental and functional lines to
improve internal efficlency. Aligned all previously independent
businass furctions with everarching corpurate goals, ldentified and
inplemented sirategies to increase inter and infra-deparimental
sootdination and efficiency. Completed purchasing departiment
restructure, renegotiated multiple vendor sentracts, including rental
cars, fravel services providers, and third parfy fleld service providers,
ang worked elosely with human resource team to develop internsl
training team and leadership program.
« Devalbped succession management pragram; program becatne
thie basis for idendification of high potential employees for intemal |
promtion,

o Lot intreduction of Gaflup Q12 survey tool o measure and assass
employes ergagament. '

« Improved services and significantly redyced vendor costs.
» ldantified as one of six potantial successors to three top-level
sxacutive positions.

Oclotise 3098 § Dan Sheidsn g b0l 13
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2002 to 2003
Chief Change Officer
Chicago, Hinois

Appoéinted by Chisf Executive Officer fo improve all aspects of
intefnal operations:

= SBuccessfully coordinated transmen from propeity !evet budget
process {0 g 24 month rolling forecast.

» Restrugtured purchasing depariment, enabling the company to

better maximize scale.

2000 to 2002
Vice Prasident/Assistant General Counsal

1989

Assistant General Counsal

1998
Senior Counsel

Rapidly promoted through legal department to become an integeal

member of legal matiagement team. Directed corporate legal
matters, litigation, and business operations,

1993 to 1988
Dickinson Wright PLLC
Detroit; Michigan

Dickinson Wright is a full servive law firm covering 40 practice areas and

team of over 400 lawyars,

~

Croinfer J0UE | Fan Shersn
LX) .

1996 to 1998
Pasiner
Chicage, Ulinois

Paga ol 12
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19030 1990,
Agsotiate
Chicag, Hinols

Raprosented cliets ss cutside attormay on a witde varisty ﬁf
cortiercial and business Kigation matlers.

: - (iher Bxpsriangs

» Pravious profassions! sparisnee invludes Aseucite Attomey with
Sadoge, Carton & Douglas,

fige 1 0E

Cysiobor JATET Dimt Swites
- .

Epitiosntiat

JA394




(Q‘ KORN FERRY

PROFESSIQNAL ATTRIBUTES

Darn is somewhat cf & sfoie Midwestemerin siyle, Mis steady nature,
coupled with his background i managing very complex investmerts and
parinerships, suit him well to deal with ambiguity going forward. He is highly
credible and has the gravitas to build consensus at the Board lavel, and
walild provide a stabilizing influence o the management team and &m;}iayae
base ol RDL Dan Shetidan is a proven leader with & real estate Investment,
development and asset management background, in his most recent full
time role, be ran the Retall Properties Division of The ivine Company. This
business spans 41 properties otaling over gight rrillion square feet,
inchiding two tajor landmark shopping canters and nelghbortiood parters
thwugham Qrange County, and smploys 200 people,

Blan iz & formeat Inwyer who transitioned from the legal side o real sslate
during his tenwre with leading retall REIT General Growth (GGF). fkmng his
13 year tenura with GGP, Dan was sent to Las Viegas to oversee the firm's
highly complex retail portfolio in Las Vegas, which included onsite retail at
The Venatian and Palazzo properfies owned LV Sands (Shaidm Adelson)
Later on, Dan gained respansibility for Fashion Show Mall in Las Vegas as
well as the Summedin master planned community development Via GGF's
ﬁcquisitisn of The Rouse Company.

. \J p}* This experience in Las Vegas is quite relevent to RDI in terms of its

v}& antertainment-driven strategy. Driving consuret traffic was central to
developroent and tedevelopment of assets iy Las Vegas, This samie
orientation can add value 1o both the real estate and cinema aparaiing

aspects of the RB business. Dan biings real funclional expertise in

ehfittement, design and execution of developmeant pmjsa{s as weall as assat

_frraﬂagamant

In addition, Dan has had experiance working within a family-controdl fe
QOIMpanY... CGBla public EIT, Bilwas run effectively by the son of the .
founder unil 2008, Dan understands the dynamics associated with this
strscture, and is skiffed in navigation of these clrcumsiances.

Selobee B8 | Da Sherldan Bage Hof 1%
- 3@
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PERSONAL ATTRIBUTES

ﬁan iy someawhat of a stoic Mi{fms’camﬁer in styi& Hig steady nature,
coupled with his background in managing very comiplex investrrents and
partnerships, sull him wall fo deat with ambiguity going forward. He is highly
pradible sand has the gravitas fo bulld consensus at the Boand level, and
wesuld provide » stabilizing influence 1o the management t&am antd amplayae
base al RDI,

SAP ANALYSIS

Dan hags no international axperience, but does have strong history ik Hawall,
This is relevant in terms of the cultural nuances af doing business as a
*mainlander’ on thie lslands. Wss have no doubt that he would be effective in
leading your team{s) it Australia and New Zealand.

MOTIVATION

{xan is a high q&sshty free agﬁﬂt E"its exif fmm The frving C:ampaﬁy was o
surprige to hitn, but he actually had the Ioagest fenure of anyone i that role
over the fast decade At this stage, hels pursn;mg & number of opporkinities,
including a lafe stags discussion with a company in Dallas. His strong
desire howevar is 1o remain in Stuuthern Califorida. The opportunity o set a
strategy and legd RDI as CED s very aftractive to him.

This repoit has been prepared for the sxelusive use of Reading
International, Ing. In conjunction with a search for a Chief Executive Officer.
i is recommended thet ciroutation be firtad to designated sxecutives
concerned with tha candidate selection process. The information contained
hersin has been voluntarily provided by Dan Sheridan and is subject to
veritication by Korn Fery.

Crofotior B8 Hien Bhoddus fagn iR
BN T 3
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Gonfideniial Candidate Report on
Nicholas Clayton
For the Position of

Chief Executive Officer
Reading internationad, Ine.

hdober 2018

£ 3083 KonBasy, 28 Rights Rasenssd.
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EXECUTIVE EVALUATION

The following s an assessmaent of Nicholas Clayton as an
sxecutive candidate for the position of Ghief Executive Officer
at Reading lrdernational, lne. The gvaluation was proparsd by
Ruberf Mayes of Korn Ferry In Log Angeles. ‘

CONTACT INFORMATION

E-;:im:mx:m

13'8?‘ - ‘fﬁa Esrmeamﬁy of ‘f@xas aﬁ ﬁﬁiﬁg‘iﬁﬁ _
| B.B.A, Finance | |
ifmfwd

COMPENSATION

fainfer BN § Ninohn Qasvam Pags ot 1R
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CAREER DETAILS

2012 to 2018

Jramelrah Groug / Jumsiraly Hotels & Regorts
Dubiat, UAE

Jumeirah infernational LLC gwns, manages, and operates
tuxury resort and beach hotels primarily in the Middle East,
Europe, and Asia, Jumeirah International LLC operates as a
subsidiary of Dubai Haolding LLO.

gq,;.w[phief Executive Officer, Group Operations

Appointed fo provide commercial leadarship, manage
the global portfalio growth agerwda, and drive numerous
projects and improvements generating initiatives across
the organization. Retained full accountability for more
than $1.5 billion iIn revenue under management and
more than 14,500 sizff members. Emphasis on
axpanding the brand into key gatoway cities and the
world’s most favored resart destinations, improved
market penetration and customer loyalty, increased
confidence and competenoy. Ensured confinual revenus
and business growth.

« Transformed the organization to be more relevant to
affiuent, luxury-orianted Mitlonalals and other up-and-

Oufolier 2048 § Nistnitas Clrsytr Page 3 of 12
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soming grm’ma after architectingﬂmnahmg REW,

. i}a-nﬁapmaiiz&d ami ciwe ali cnmm&wiat processes to
increase market share and the brand's profile,
inciuding successful launch of a stand-elone
restatrant divisiore Jumeirah Restaurant Group
bl

+ Enabled highast levels of effoctiveness to be
maintained by examining all the group’s systems and
processes and established respecticredibility
betwoen management, hoard of directors,
shareholders, A

» Ensured management and teams receive full support
and resources {o exgoute responsibilities and
eradited for creating cohesive, top performing teams
argd major improvements in staff productivity.

« Gained lasting business mlatiﬁnsmps due to integrity,
snergy, and diplomatic skills; respected as trusted
partner with global boards, known as ‘Face of
Jumeirah’ and frequently profilad by the media,

+ Acclaimed for double-diglt, year over year profitability
increase and major expansion of the group portiolio,

2008 to 2011

Viceroy Hotel Group LLC

Los Angales, California
Prasident
Frovided strategic leadership for the 18 property luxury
hotel management group, with aversight of alt

Doy 2044 Nishwins Qlayton Pagsd ot
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disciplines.
« Conceptualized and sxecuted strategies for three

distinet brands: Viceroy, The Tides, and Urban Retreat

Coliection, facilitating the business fo expand from a
regional to an infernations! hotel management
company. .

o Devalopsd powerful performance management
system which significantly enhancey key market
shave, finavcial and quality goals,

2001 to 2006
Mandarin Oriental Hoted Group Limited
Wan Chal, Hong Bong

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

Senjor Vice President, Operations, Asia Pacific and
Europe '
Los Angeles, California

Head of operations for 18 prestigious hotels throughout
Asla and Europe, establishing the world-class service
cultuive of a Yegendary quality experience.” Oversile of

sorporate F&B, rooms, engineering, and spa disciplines,
« Enhanced operational sffeciveness by creating mew

systems and group competencies, resullingina
uniguely differantioted product within & highly -
sompetitive markeiplace,

« Skittfully managed owner and partner relations for the

brard.

Oaber 89 § Micdwken Qlndin Pagh §of
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« Member of Mandarin Oﬂentai Hotel Group Board of
Biragtors,

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

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

1998 to 2001
Mangging Director, The mtz*ﬂarltan Mi!&ema Singapors

« Croated exemplary service standards for the hotel's
750 employess, resuiting in the property being namad
“Best Business Hotel” in the world,

o Markodly iraproved market share, customer
satisfaction and profit retention during tenure.

1996 to 1998 o
Director of Qperations, The Ritz-Carlton Hotels OF
Australia

» Guided operating teams for two Fivestar Ritz-Cariton
hotels in the Sydney market, achievmg significantly
tigher market share and profit margins.

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

1994 to 1996

fcttior 7963 } Richotae Claytes Pagn Bol
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General Manager, The Ritz-Carlton Marina Del Ray

Led alt operations, including financial goals, strategic

planning and customst satisfaction initiatives for the

property, bringing i from worst to best performing hotel

within the group. _

+ Recruited and developed highly motivated senior
leadarship team.

« Spearheaded now creative promotions and concepts
for the hotel.

+ Member of Marina Del Rey Chambaer of Commerae
Board of Directors, . :

1961 to 1994
Ganeral Manager, The Rite-Carlion Mauna Lani

» Substantially increased market share among Asilan
and Pacific Rim markets for this 850-room, 32-anre
reaort,

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

1850 to 1991 :
Resident Manager, The RiteCarlton San Francisco

Led and managed pre-opening activities, including
planting operations and process development.
Prepared the hotel to schieve Five-8tar, Five-Diameond
status.

1988 {0 1990 _
The Rite-Cartton Houston, Rancho Mirage, and Phoenix

Ciaishes 2015 §Nietles Diirton Paga ¥ ol 12
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Serdor leadership positiohs establishing quality
standards in service, provide strategic planning, staft
tralning, development of department heads and front-
fine colleaguss. '

1988 to 1990
The Ritz Carlion Bali
Seoul, South Karea; Hong Kong

Pra-opaning Leadership Director

Pre-opening leadership training including vision
sessions within key departments, Established highest
catiber of service which melded local service culture
with overali group philosophiss and standards,

1983 to 1987
Four Seasons Holels and Resorts
Taronto, Canada

Four S8sasons Hotels and Resorts owns and operates & chain
of hotels and resoits in the Amerlcas, the Asia Pacific,
Europe, the Middie East, and Afrdca. The company offers
accommaodation, spa, and catering services for weddings,
events, and corporate mestings. it also provides leisure
activities, including golfing, skiing, tennis, fishing, cooking
schools, fitness facilities; family travel, dining, sailing, scuba,
and watar sports,

Four Seasons Las Colinas and Mandalay Bay

Page S 13
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« Held 2 range of front-of-house leadership positions,
each with increasing responsibility.

» Rufined and streamlined operating procedures,
rasuitiog in highey levels of efficiency and smpmvaci
sustomer responss time,

Dokt 201 ] Nicholns ingkon : Pagpe B of 1%
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PROFESSIONAL ATTRIBUTES

Nicholas Clayton is a dynamic, results-oriented lnader who
has spent his entire career in the hospitality sector, working
his way from the front desk to a President role. The
experfance in hospitality has many direct applications to a
hybrid consumar gntertainment and real estate platform.
Furthermore, his mix of operating experience and financial
acumen make a strong combination for the Chief Executive
Qfficer role at Reading international,

Nick has a uniquely broad and deep set of giobal teadership
experiences. His success in Hotel and General Manager
roles from 1988 {o 1996, led to the attention of the CEQ of
Ritz-Carlton, and to a subsequart series of high profile
international roles. In Australia from 1888 to 1998, he drove
higher margins and improved market share during a two year
stint, praventing the logs of two management contracts in the
vompany's 100-key properties there. in 1998, Nick took the
opportunity to move fo Singapore to become Managing
Director for the Ritz Cariton Millenia. During his tenure, the
hote! was named “Best Business Hotel in the Warld.”

In 2004, the Chief Executive Officer of Mandarin Oriental
recruited Nick to oversee rooms, spa, food & beverage, spa

and engineering for the Asla Pacific and European region, He
spent six years with Mandarin Qriental, helping to transform

Sledater 25 § Nicholss Clgter P 1ol 12
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the company during a period of strong growth, increasing
brand equity through a relentless drive for quality.

In 2006, Nick left Mandarin Oriental to take an opportunity with
The Kot Group, the Los Angeles based developer and
operator of Viceroy Hotels. Nick joined the management
sompany. Wher the real astate industry touk a deep dive in
20107, the company bagan dramatically down-gizing. Forthe
first tme, Nick plied his leadarship skills to a difficult
restructuring challenge. He shrunk headcount by 80% and
rationatized the company Into one division, At this paint, an
Abu Dhabi company bought half the company, and ultimately
maved the founder aside, with Nick taking over as Chief
Executive Qfficer. :

Nick left Viceroy o join a hetter-capitalized growth platform
and pursue a CEO succession opportunity in Dubal, with
Jumeriah Hotels. As de facto Chief Operating Officer , he had
ultimate accountabliity for the operations side of a rapidiy
growing 1.5 billion revenue operating business, managing a
team of over 1400,

PERSONAL ATTRIBUTES

Nick is a personable, shgaging and dynamic executive. He
enjoys sharing his vision and his interest in the business, He
biends his intellectual side with his social side well. Nick
fikes to address issues, solve problems, and rolis his sleeves.
up when necessary and drives results. He loves to “win" and
brings that competifive spirit to his leadership style.

GAP ANALYSIS

Nick has had limited exposure to real ostate development.
+ Oaupser 5 Nivholes Doyton ) Pagw 11 of 12
Confidentin
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Within the "asset Hite” business models of hotal management
companies, Nick had minimal input with regard to the
entitlement, design, and construction aspects of new hotels.
At Jumeirah, howaver, the company built, owned, and
aperated hotels, and Nick provided input o the design and
underwriting of multiple new hotel projects.

MOTIVATION

Nick was recruited (0 the Jumaelrah Group as Chief Operaling
Officer. The stated plan was for the Chief Executive Qfficer (o
groom Nick as his successor over a three year period, which
was a major motivator In Rick and his wife's decision to
relocate to Dubal. When it became clear over the last 18
sronths that the CEQ had no desire to step aside, Nick
negotisted his exit from the company and returned fo Los
Angeles. -

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

This raport has been prepared for the exclusive use of
Reading International, ine. in conjunction with a search for s
Chief Executive Officer. It is recommernded that circulation be

Himited to designated execufives soncerned with the '
candidate selection process, The information contained
therein has been voluntarily provided by Nicholas Clayton and

is subject to verification by Korn Farry.

Lxotober RS { Nihles Chagan Page 1R 9f 12
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Sulijnct: £ Draft RO Surguss Reofile
Sitechwiords; BRI sosonss profie daft L1035 doox

From: Gould, William D,

Sent: Saturday, November 14, 2015 9:58 AM
Tor Wizeliman, Marci E

Suhject: FW: Draft CBO Success Profile

From: Jim Aggen {mailto:limAvgen@KormFeary.comi

Sent; Friday, November 13, 2015 6:07 PM

Tor dceachem@deloitie.com; Gould, William D.; Margaret Colter
{margaret.cotter@readingrdi.com)

ez Bllen Cotter (Bl en. Lotter@readingrai.com); Sidney Cooke; Robert
Mayes

Subjact: Draft CEO Sugcess Profile

Hallo Margaret, Doug, Bill

Thank you for the productive conversation this afterioon, and the valuable
feadback you provided on the candidates, Please find attached the {irafi
success profile | referenced at the end of the meeling. We would am:xremat&
gﬁtir FEView OF IS R wve drivers, 1Y PEFICUIEY, Sind comments on the rest
of the document are also WEItome. Your IRpUT o8 IR s oF charactershics
will TRTGHW The next step In the assessment and evaluation process.

Kiret Ragards,
Jim

Jim Aggen
Managing Principal, Leadership & Talent Consulling

Caafidenhiad
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Ghief axermzt‘m : S
T AR&ET JQB '
si:ratagm Context :
« Hollgtic thinking sid action is needed to ditve growth, The next CEQ of RIA
will need fo foets on growth through real estale development and
tvastments, and nurture the historie cash-generating, bul growltdimited,
ciriesia exhibltion business,
o Thes | iues Thastee b einase, ravadiriog sianiBesot aemersdonittan Parasemigndsr. .

Competencies

DIFFERENTIATING ARDITIONAL REQUIRED

w Financial séumen: Has 2 'Wall 8 »  Busingss judgment: Makes guality
appraciation for the meirics of the decisions in complex sitiations,
real estate developmert business 4 Acoountabllity: Holds self and
{eugg, understands snd others accountable & mest
appieciates real estate porffolio  commitments: Asts dicisively to
ANagement and fisk adjustod phold culture of commitments.
felurn, jevarage and liqUidy ). « Situational adaptability *®; Adapls
Skilled communicator with GFO approach and ﬁﬁameang: i real ime
and Board, redefining matrics to to tatoh the shifting demands of
align to changes in strategy. different situations.

« Btrategl: mindset @ Can » Plans and alighs: Plans and
comnticate o compelling vsion  yrianitizes activities within the broad. .

Experiences : Traits

« Track record of success: Mas D indegrity: Engandere frust and
demonstratad positive- leadership | confidence, and raskes the right
impact and business results; . cholees. No red fings or questionable
cradible and confidence-nspiring. | eliicslmarals In past.

= Relationships: Con form or has - a Pagsion: Brings a visible
existmg, positive relationahips with | commilment and energy to wotk, and
major BB stakeholder groups { oures about RDPs stakeholdars and
{financial markels, local and . empliyeos,
regional gavermment entities inkey | o Humility: Retognlzes and
markets, customersfleaseholdars) | goknowledges the strengths of others

« Doal ﬁ&aking Has bmad expesura as complementary to own profite, arid

{?rivers

» Challenge: Seeks out difficult problems, and draws energy from collaborating
to solve them,

« Laesarning: Pushaes self and others to figure out’ ambsgaa::s new sifuations,
~Looks for opportunities for continuous improvement. s
i!% N FERRY ﬁmwmmsmm@msm&sm«m
stsz
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DRAFY as of 1ITIAS SUCCESS PROFILE

Chisf Executive Officer

-

\

TRRGET

Strateglc Comlext

R

Holistiethinklng and antion is pended to drive rowdh, The next CEQ oF RO 6l need jo fiuds o g:wm Terough neal syladed:
and vestmants, and surture this ksl cash-ganerating, bul growttelimited, cnema exhibition bosiness.

Ti Live Thestie Miihesy provides significsil apportunites for gropsdy radivoidprmntidivstitung, of igolng peopaity ninne.
Activiy prtfolie managamentof significant properiyholdings T the US and ALUNE provides the grealest upsite Tor sompany sb
A redufros significant Sipedite dnd developmsnt sikpadsngs.

SEC wilt nevd to uaify and align the Toasership fsmm and majieity shoroholders & coaie « caliugive snd palesiance driven

Conmipatencies .

DIFFERENTIATING RONTIONAL REQUIRER

W Finanelal seamens Hos o WaE 8P apgreciation for the ¥ Busioess fudgments Makes qualty decisions fs ooy
medries-of :ii;a r&ai Hnlate devislofimend busm;:s« (g Sltustions,
srdatstindy and appresiates rest vetste parifulic 8 Aceountehiity: Holds salf and ofhers acconitsble in
ranagRmant aod debadiosted ralur, fetnags o Bgidily, conaiimeati Ay decivively fosphioht cultes of o
Siated coprvnuaivaior with OFG sod Board, rednfindog metdes
o aligs to chengas in steatagy. s Gifuativnnd adaptabitity @ Adapls spproach dad

- - E 10 dpteh s shifting deniai ikt
Stralegic shadsat O Dar-cammunionts s conpaling vsion teat e o sttt shifling detviareds. of dilforent

ot thiv fuluie o IR ' ohe it ent-aak piemar: B PRl slignes Plne wnd priities selivities wihi
m&%gﬁ&ﬁ& m?ﬂizn’;fg s‘mir:;?és? i‘gf iiﬁ;;ﬁ’émi N o st of 05 donts {o et eonruitronls afighed with
fovsich pastnesships, wliances, LUshemers, QUOGIIRIOS). . nigenizafinel gouls

. et . e~ e W vertopis falant % ¢ Giiden develaganent of paopls &
rives collsboration and engagament ¥ Crastes o W Davelops taint SEERRTEnL Of
mothating climate within e RDI teany open snd ranspued, el curesr goats vl the angantsation’s gasts.

solatable aad croditlie; aams respect; delupstes sug

BMPAWES. |
Gotirage * - Brings idaas erd chimplons thein to the boad , . . .
and mgaméyﬁh:gﬁei&m Ghaﬂé&p:é ihe-ROY mansgement & fndicates Jower sk £ supply for senior exgou
toarms 30 brings thelr best fafwrd, B Mndiontey hisrdest 16 dovlog.
s interpeenonsd savey: Rdlales opeaty sd cumitriably with . .
diverse groups of paoplé.
Expetionces  Tralts
W Vrack revord of succoss: Honderondlealad positive - ¢ ¥ integeily; Sngenders Suat and sontidnge, and make
{oddarship Sripact and buskish resolts; credibls dnd | whoites, No s flags or yuastisnatsie ethicafvarals in
sonfidanceinapidng. D oW Paesion Bongs s visiile coramibannt and sngy in
& gﬂaﬂm&?&;ﬁaﬁ faﬁgz; bas wxisbing, pusﬂmf " : farps bt ROV slakoholders and empdoyses.
kfionsidps with eajor RO stakoholdoy groups (ot © 5 pgmitity: Renogatzes ang seknoviedes the stength
Taarkels, louat dd iagRinal gowatiment alities i key i ad-compkinentary 40 swa profite, ord- Silyationsily s
macty, cuslomessfieassholdess ; it 1o hatt antomplish ehisclives. ks.nol throatensd
w ga‘t (ﬁgﬁnﬁ% Hiw m m‘?;’:g an_g smﬁ%sa ip wornplen. suniition waithln taarn, Willing 1o ol up slesves and oot
it aidng; has hened negotialing ki, and'pppeeciofdft | 5 galfAwmcsunsss Kiows personal Sitongthe, weokees
far ihe comploxities and valua of partnerships. T vuitierabiifies; able (o shock emoticns to pravent asse
» Global: Has spprectation for complexiies of intemationat real { insppeaptintely and i ronvalue creslitg ways,
aktate, incuding leyalband Hnateia operaling diferetoss, Do Pestless ourloelty: Looks for sieenfives fo the sisto
i Ghatge lisdarahip: His proddtively and sucdossilly fed sk 20l ways to s thaetiweork,
aigamzaﬁm chanps. Appreciatis und can billuence Iow Imsiusion: Listens, qusstions, and incatpunsles sles
g\sa f::;tm . o : of viow e olers,
i Bovomance anst BoardsiHag held signilicant pub W Persuasiveness; Sulle and brings olbiees assnd o i
;:::p:;;z feadership aoles and direct Board particiustion and. omwﬁng abjections a¢ WMQQQ distractions.
racticn, :
Dedsirs
s Challenges Sovks ouf difficuit probisms, and draws eneity fronooliaborating fo solv ther,
se Lunenings Bushies salf snid slfiers (& Byum ont” amblounis, new sliustions: Looky tor appotunifies for continunts Ingrowems
3 Entroprengaral: in keepiog with HBI's bentuge, snjoys srasting new apporiunitios. and watking Yo seaiize. the il sotential of
agsxds and resobring,
Sleatdlner  FRoSintias WRNGHNK ook Bl ity sted svigattase « wrdusacken fasen
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REABERG

IHTERMATIORAL

Minntes of thi
Board of Divesturs
of
- Reading Internstional, loe.
X0 Search Conunittee

December 29, 3615

$n Dlessrmber 29, 2015, & duly soticed wivphonie miseting of the CRCY Seawh Committes {he
“Comumitien”) was hold, sonteencing al appreximately 236 pam, Ateoding the mesling were
Menbers Willing Gould {Chais), Margnres Cotler and Dioug MeBacher, Prosentat the invitation
af the Cormmitiee weve Criig Tompking, Recteding Seeretary, and Mark Fernude, euiside counsel.

Chair Qould seted et 31} wf the condidaies having boen Birviwed, the puposs of this mceting
wees o derming the individued, 3 any, 1o be rigommisncad by the Comunities fo e Board fwr the
positon of President and Chilef Frecative Officer, 1o serve at the pleasare of the Bowrd.

Befors considering e recopmmendasion of o candidute, the Crwaittes dissussed whethiey it ve
appropriste for Margaeer Cotler & vare su the matter. I it considerations, the Commitio
diseusved the faers that Margaret Cotuer was the sisier of Efler Cotler, was pant of 8 “groap” with
Eften Cotier for SEC reporting putposes, was the President of Literty Theatees sind would thereby
tie toporting to Blien Cotier (should Bllen Cotter be appointad as Pregident and Chiof Byecutive
Oificer snd hreld avaristy of other Hdugury duties and obligations g8 & Qo-Execntior of the James
I Cotter, Sr. Estete and 88 & Co-Troslee of the Jamss 1. Cotter, 8t Tt Vs Cowmiiies

conciaded that; piven her plosition as Co-Bxevutor of the James 1. Sv. Bstute and as Co-Trustee of

the Cotler Tron, sk s practiost matter; Margaret Cotier's support sfany candidste wagoritloal: thig
was gk of fie yeasons that she had been seiected 19 participate-on the Compoitiee in the: fiest place
and shie had heon slectind to e Commnlttes by the Board with full knowledge of these Yauts and
selationships. The Conmitter concluded that, uitimately, whether or not Margarei Cuiter should
vote ot bt matter wonld be et for Margaret Cottig to deteroting,

The Commition sext took g ihe recontmendition to this Boad of vandidete for Prosident sud Chief
Bxecutive Officer of the Company to serve af the plosyure of the Board, The Commities noted
it the candidates prasenizd by Korn Fary had varyhig bacharounds, skill sets smd sunpensation
requiraments, bt were ol of the highost caliber, and that any of them would likely be coropetent
$1 s & conspany such @ Resding.

“Fhs Commition discussed, sinotg ather things, but ot peosssarily n the onder 301 forth belaw {as
thre-dscussion toak up a number of topies o mare thae one sockslon dustng the discussion), and
withoot sitemptiog to sssign sey pasticuiue order of impratance or significance, the following:

¥ The benifits of sileciing o PresidentiEC whe heg the confidence of the existing setrior

eaagern e
o £
A
gxy Y
UE (:3« crnat 8
SatRicts HUEBARD

JA413



¢

Reading Itornsdonal, lae. .
Mbustesof e {EO Sernd Conittes Masting
Decengbor 39, 3HS

o

0
5

%<

%

The benefits of selvating & Prosident/CRO whe ko the Company, itx assets, personned
anst tpeeniions aid vwhiv ctadd “hit the geoasd runwsing™

‘Fhe faod et it would be bereficis o the Compuny and b the fstereds of sockbalions
gencrally & bave @ padod of punagement sisbifity, so that mnageanent sould foous onibe
implenentton of the Loupny's mived suterisinmanifvel sxtaie dwlopricat bunines
yibaerg

The foot st the conpunsstion desade of vertsin of Se PragidsatrCBQ vnsdidaten setaned
o refiect the errments bellel on thedr part ihad e Cowmpany wos b extramds aud sondad
i hie yened g op we@evctesd, wdies, I food Sie Conpany iy dulig wellt Bomy an
oporating e of visw gid the Boad v consforialile of e Compery's mibved
enteriaintentireed etaie bustoess plae '

N

The fed the the Sulk of e Compny's oadh B is dorhead Boss By onderiament
sutbyitfoy, and thar h snalonanoy and grpadh of (2 cond Bose do o pedusary Buportinse
for the Company fo oxeude da ite fusiness gl

The fis:f.% that, &% 8 practiosh matier, the nominse 993 e w b acospielle to Blien Cott
snd Margast Cotler as nypessontniboes of the sentraliing stoukhoher of the Oy

The hevefits snd detriments of having & ChainuadTRG and of bading ¢ Chaimian’CRO
who i afse s tontroiling ockbndder of the Company

The performancof Ben COrdter fiy anithig e currost sonir iesaageonient 1o bobdnd by
fondvrship wmler i wrnigusd soid weessful cirown o of reoint months;

The soope awd sxtent of Bles Cotters Sovudedpe of S Sonpony, s asets, perosns
and opseations, eoding Be sverseas s wal oxtate-asests, prrscanst sugd operations;

Klen Cotter’s exparionce snd perfonusoce w waoniar executive of the Company, and har
prrfhrmnaie shaon Bane B, 30 as e Conpaiee’schtesin: Prosfden asd Chidd Ryenative
Cxffioer :

Filon Cotier®s sxperisase snd avobvenrd in the Tompany™s publie reporting setivitivs
and working in s puldic company swvitonmay

The St dutl Bllen Coltey had domangirsted hey competency sad eiperione by desling with
el entade wattors By ber hondifng of Ow Danoen Pk sod Sundows sisiters sod hey
autboities i competion with the developmemfrafarbivhment of & worlaly the Ooapsay’s
LR

The pravtiod difficaites of Taving a0 oxonmivg munsganen steasipee whre bwe o the
axsuniives reporting up o & aow oubside chief veocuibve offfon woadd be monders ofthe
Board and ontralling storkBioldees of the Conpany
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Reading fiterationgl, Ine,

Minutes of the CRO Search. {’mmnmce Meating
Decimbier 29, 2015

Page 3

Eiten Cotter's. plan for mansﬂmnmg otk of ber cureent positionsas st of operations of the
Compuny's domestiv civemas in orderto be sble it approprintéty handle the datics of
President and Chief Exeoutive Officer;

+

¥ The sbispe and extentof the othér demand upon Bllen Cotter’s time, givien hey other disties
and responsibifities with respect to the sdministiration of her father’s estate and teoother
agsers included within that Estate (including, by way of example, the Retate’y intesest in
Cecnlio: Piicking, Sutfor: Hill Associes, Shadow View Land & memg sud the $oth
Street Clnern) and the vagfous conflicts of interest ariving due (o bier, sttimes, potentially
vonflicting dutiss it her capefly as an offieor and director of the. Company and g & Co-
Exeorror of the James b Cotter, Se. Bstate and 4 Co-Trasies of the James §. Cower, Br.
Teast;

# The scipe.and exientof ber persoral finsncial fowerest-in the Couspany; and fhe seope snd
a«em of her control over the Cohpany givel fer position as Oi-Bxeoutsie of the faes L
“otier, §r. Botate, and a8 a Co-Trustey of the James J. Eotter, Sr. Trust, amd the Hkely
tmpac:t of sich erosts and obligations. on, ber perfoinvinice a P:tzmimx amd Chis?
Brecarive Offio

#  The gualificstions, sxperiente and compansation degands of the other candidates; .

%

The fact that her appointment wiuld Jikely be-opposed by James . Cotter, Ir, aud would
tikely b made an issae in the pending derivative Tigition being prosecuted: hy Jaroes L,
Cotter, J; and

¥ The need, forthe stability of the Company. 1o bring the £BG segreh o 2 sonciusion.

After discussion in which ali nicmbers partivipated and daring which » variety of giestions were
asked sod advive provided by counyed reparding the filociany whitzationy of the Chmmittes
Members and the Compmitice, dn wiotion duly made aad ssconded;. the Committes miv& £y
rmmmemi tor the Board Bllen Cotler as President and Chief Exceulive Officer (no Jonger sexving

88 “Interim Pregidentand Chiel Fyeoutive Offiver"): 1o serve at the pleasure of the Board, Messes,
Gould and MeFachern exchvoled Y. Margarst Cotler, Jor & varisty of rewsons, o outlived
shave, elegted to Absbiin, bt stated her concurrenve with and support of the Comnmitge’s
yeconinendition.

Although 1t waz-the eoterisis of the Cotamitiee that, if she Is appoinfed by the Board ax the
President and Chief Bxecutive Qfficer, Bllen Cotier's compunssiion should by revistied in lightof
fier iorensed dotles and m;mssbzlmm e Committes determvined st e viegotisian of her
smployment teons hadd gor béen deleguted w i, and that i would be o matter more properdy
sddressed by the Compray's Compeagation and Stock Options Conmiittes and Board,

M. Tormpling wes dirscted 10 propare minutes For the Coromitige aind 10 piépaie o draft report of
the Cormmilted's acliony dnd detetminations for review and approve] by e Cammites and
Subission to the Bowrd,
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Resding Internatioond, T,

Hinutes of the £ Search Committie Meoting
Prosmber 29, 2013

Pugs 4

Theye being no further dotion, the meeiing was adjourned df approximately 213 P.M.

 Crr Tampkins, Revording Seoretary
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BREADRIRG

FRYERNATIONAE

Minutes of the
dleeting of the Board of Birectors
of
Rentding Internstionsd; Inc,

Mareh 19, 201%

A dly noticell metting of the Bousd of Directors (the *Board™) of Reading International, e
{the “Conmpany™) twas leld i the Compiny™s offiSe fn Los Ampsles on March 19, 2075 ot

azz;ir’c-}:‘ima&ﬂy 10:00 am; Los Angeles locad time,

Present at the frst part of the theeting were Elien M. Coiter, Chairman of the Board, and Board
members Margaret. Cotter, Viee Chainpam, James J. -Cotter, Jr, Willlam D. Gould
{tﬂiepimmwﬂs} Bdward L. Kane, DougMcBachem, Tim Storey and (Guy Adams. In aiendance
at the fiivitation of the Hrectars were Andrze] L. Malyerynski, 8. {raig Tompking, Willism D

- PBiis, Wayne Smith (telephomieal Iv), Matthew Rourke {Talﬂyhﬂmc&ﬂ\f} Michael Buckley of
Bd#fice Real Ralafe. Partiers ymzed ihe meeting, as détoribed below, o maks & presentation on.
the development projects at the Lrdon Square Theater and Chienag 123,

Call fo Order

Mé. Elien Cotter, Chutnman of the Board, cailed the meeting fo crder af approsimately 10:00
g, focal time apd did a roll eall of the attendees,

ety Review

Financialand £

Idde. Matycz ;«m‘m seferenced 14 reporis regarding the financial sesulls 45 presented in the 2014
LO-K and Fammings Release, mgedx&; with a spmary of the Company's debt obligations.

The Boird asked a few questions an-the documents, which Mr, Matyorymdi answered te: their
satisfaction,

Andit Cormittee Minutes

mcctmcr be appmn o w;zh sttty mrmciam% ‘t,ia: Laﬁc, swonded t‘as mntwm :md tixe Buead
ymanimously approved e minufes, with suth fofrectians,

CONFIDENTIAL
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s,

Feading nvermational, Joe.

Minutes: Board of Direciors Meeting
March 19,2015

Puge 2

Worldwide

M. James 1. Cotter, Jr. provided an updateon the worldwide resuits for 20 4. uperstions. durifg
his Bxeoutive Summely repoit o the Board. The Beard asked a few questions, which M. Cottet
‘angwered to thelr satisfaction,

114 Cinema Operptions

Ms, Bllen Cotter prosésited her roport to (ke Bord on the results for 2014 US cinema epgrations:

The Board asked a fow questions, which Ms. Coter answered to their satisfaction.

Adisirutia snd Mew Zealand Cinema, Operstions

Mt Bmith p'if\%%:ﬁl{ted his report io the ﬁ'&!&gﬁhén 1he results for 2034 Aostealin and Wew Zealand
cinema operafions. The Board sskel a fow questions, which s Smith answersd 1o thelr
sofisfaction.

Rzl Estate Ouerations

Shadw View/Coachella, Californis Propest

N, BHis piesedted his repixt fo. the Board on the current status of the: development of the
Shatlow View project in Coachella, Californsa The Board asked a few guestions, which Mz Eilis
answered to thelr gasisfaction.

NYC Developinent Projects

Ms, Margarst Cotter provided a briaf updaie to the Board op the Union Squae and Cinermas 123
re-developmert projects, and then dntroduced Michael Buckley of Bdifice Beal Estate Bagners,
e Chripasy's pioject mariager i tese projects, vl had Just joined the monting.

Mr. Buckfey made a detziled deswription, aod the: Bourd sked several guestions, abong e fe-
devetopment projeets, which My. Bucklay answered tn their satisfaction.

CONFIDENTIAL
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}Q.\; v:t
*&N’W\
ENTERNA?!QN&I

H
#inutes of the
fHeating of the Board of Dlractors
of

apading International; ne.
May 29, 2015

A duly noticed meeting of the Board of Directors {the "Board”) of Reading International, inc.
{the “Company”) was hefd in the Company's Los Angeles office on May 21, 2015 and ultimately
adjourned to May 29, 2010 at 11:00 a.m. (Los Angeles time).

Present were Ellen M. Cotter, Chairpersan of the Board, and Board members Margaref Cotter,
Vice Chairperson, James ). Cotter, jr, William D. Gould, Edward 1. Kane, Doug McEachern, Tim
Storev and Guy Adams. In attendance at the nvitation of the directors was William D. Eliis,

Corporation Secretasy and Generai Counsél,

Prior to the meeting, Neal Brockmeyer, counsel for the independent directors, reported to each
of the independent directors as to a telephone conversation he had on May 28, 2015 with Mr.
Mark Krum of Lewls Roca Rothgerber, counsel for Mr. James Colter, ir. Mr. Brockmeyer
reported that in his conversaticn, Mr. Krum asserted that Mr. Guy Adams was nat 3
disiterested direcyor and was disqualified from voting on any matter addressing Mr. Cotter's
continued employment by the Company as Chief Exgcutive Officer and President. He also
asked Mr. Brockmeyer if Mr. Brockmeyer was authorized to accept service of process on behatf
of the independent directors of the Company and asked Mr. Brockmeyer to respond by 16:00
am. on May 28, 2015, The substance of Mr, Brockmeyer's report was also shared with William

Elfis, General Counsal of the Company.

.....

Mg, Ellen Cotter, Chairperson of the Board, calfed the meeting to order at approximately 11:00
a.m. {Los Angeles time} and did a roll cali of the attendees. Mr. William Elfis acted as recording

secretary for the meeting and took thase minutes.

Staius of Presidant and Chief Executive iicer

The Board continued its discussion of My, lames Cotter. ir)s performance as Chief Executive
Officer and President of the Company. Prior to adjournment on May 21, 2015, the Board
distussed having dMr. Comter continue as President of the Company and to immediately
commence a search for a new Chief Executive Officer. At that time, Mr, Cotter twice informed
the other divectors that he found that arrangement to be unacceptable, Mr. Cotter informed
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the Board that he had given further thought to a role as President and that he would not agree
to remain employed as President of the Company under the leadership of a new Chief

Executive Officer.

Mir, Adams explained his lack of confidence in Mr. Cotter’s ability to “move the Company
forward”, principally based on Mr. Cotter's lack of leadership skills, understanding of the
Company’s business, temperament, managerial skills, decision-making and other attributes in

the role of Chief Executive Officer and President.

Mr. Adams’ then made the following Motion:

| move to remove James Cotter, Jr. from his position as President and Chief
Executive Officer and all other positions he holds with the Company, its
subsidiaries and affiliates. Mr. Cotter's employment agreement provides that if
he is terminated without cause he is entitled to severance pay. While | personally
believe we may have cause in this situation, it is my proposal that we toke this
action to remove him “without cause” under the terms of his contract, which will
provide him the benefit of the contractual severance pay, assuming there is no

further breach of the agreement.

The above Motion was seconded by Mr. McEachern.
Before Ms. Ellen Cotter opened the floor to discussion on this Motion, she read the Board the

following statement:
! want to disclose for the record, and as all of you know, Margaret Cotter and |
have an interest in litigotion that has been filed in California and we are now
parties to a lawsuit filed in Nevada by our brother concerning shares of stock and
options formerly held by our futher. Our brother is also interested in this

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

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

above motion,
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Mr. Cotter further relterated that it was the intention of his father, the former Chairman and
CEO of the Company, that he run the Company and that the Board should observe his wishes.

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

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

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

Ms. Ellen Cotter then reviewed the terms of the proposal made by her and Ms. Margaret
Cotter’s counsel to Mr. Cotter’s counsel to resclve their litigation matters. It was noted that, to
the extent the proposal addressed the terms of any settlement of litigation between the family
members and their related trusts and estates, it was a matter personal to the Cotter family and
not a matter on which the Board would have a view. To the extent that the proposal addressed
the structure of the senior management of the Company, that was a matter for the Board of
Directors and could not be dictated by the terms of any settlement. However, recognizing the
potential benefits to the Company and its stockholders of a settlement of the existing litigation
among the Cotter family members and their related trusts and estates, the meeting went into
recess at approximately 2:00 p.m. to permit Mr. Cotter and Madams Elien Cotter and Margaret
Cotter to continue their discussion of settiement terms.

The Board meeting reconvened at approximately 6:00 p.m. at the Los Angeles offices of the
Company. Present in the lLos Angeles office of the Corporation were Ellen M. Cotter,
Chairperson of the Board, and Board members Margaret Cotter, Vice Chairperson, James I,
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Cotter, Jr. and Guy Adams. Present telephonically. were William D. Gould, Edward L. Kane,
Doug McEachern and Tim Storey. In attendance telephonically at the invitation of the directors
was William D. Ellls, Company Secretary. Each of the persons in attendance confirmed that

they could hear one ancther.

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

documented to the Cotters’ mutual satisfaction.

Adjournment

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

William D. Ellis, Recgrding S‘e/cretakﬁ,{
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A IRTEANATIHMAL

Mimutes of the
Menting of the Board of Birecters
ok
Resding internationat, e

Jupe 12, 2018
A duly noticed meeting of the Bomd of Birectars {the: “Board”}-of Reading Inleawtiona § bt

{the “Compiuy™} was held on June 12, 2008 2t approvirately 11008, {los. Angeles tiroe) by
relaphone confeines call

frosent were Slen M. Cotter, Chairprrsars of the Bosed, ad Reaed members Mavgaret Colte,
Wien Chalrpaisan, Javes £ Cotter, i, Willlam D, Gradd, Bdvweard L. Kane, Doug Mebachern, T
Stonsy and Guy Adwos. o sitendsoce st e frnditatioe of the direaidrs was Williafe D £llis,
Crrgovation Secretary and General Counsnl of the Corspany. M. Coter confirmed with sach
dirostor that i) theve wers no other partidipaets on the tadephone, §3 exchoof thie gacticipants
vouid et oo spother and [} the caflwas not to be teecnrdad.

frior 1o fhe rosating, o May 20, 2005 ¢ May 28, 2015, Mr. Knan, counssd for famies 1. Cotter,
i, coracted Neal Brockmeyer, counsel to the independent directars, and informed My,
Brockrayer that Me. Cotter interded to filk 3 fawsult againgd the directiors paesonally for
breach of Bductary duty if they took action fa tenhisate Rr. Cotter as Chief Executive Officer
and Pradident of the Company. -

hds, ENen Cofter, cmxzpéiﬁmt of the Board, ealled the marting to order st approginately 1300
.. {os Angeles tme) and did a roll call of the pttendsts. fir. yllism Bllis acted as recording
secratary Tor the mveting and & e thege piinutes.

ciative Dfficey.

The Hoard contimeed i85 discussion uf Me. Javaes fottes, In's perfarmianse as Chipf Execative:
Officer ang President of the Company. Ms, Bllen Cotiee reviswed with the dirsctors the
diseussinns to date. Tho indepersdent directors had mat gh pimaroas erasions 1o discuss e,
Sotters performance hrading up 1o & Board foeatiog of Ry 21, 2018, Prior to that thme Ms,
Cotter had severdl conversstions with sach of the independent direciars regaviding ber
assessment of Mr. Cotfer's parfermancn as Chief Bxecutive oficer angd bey apinfon that
veadd be i the bost interests of the Company T refisve Mr, Catter of these positions and
fnmediately comménce 3 serch for & riw CRief Bxecative Officer. The Bodid viat e excess of

g{;iigg _l,;@.\.‘_;___g».g#‘»
: . gy G
CONPIRRRTIAL SATRICIA HUBBARD
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S hinus o0 May 21, 2015 and.over 3 hours My 28, 2015 10 review My Cotber's perfdrmande
and evaheste the strchire of the senior inanagerent at the Compaiy.

As part of those delibecations, the Board discuised variods. Gptiots regardiog howt the
Campatiy’s senior manageriént 1eanm shold b stiucturedd, inciugding Yarfoinating, M Gotter
andt appointing so- interim Chiel Brecutive Officer to pun the Company undil My, Lottee’s
spccassur could Beappainted, contitndng Me. Cottar i i shle as Pragidant and commerting a
searcly for 1 new Chief Executive: Officer {which. Mr. Cotter bas on three different oeeasions
rejcied) dnd defering any dégision with respsctto N, Cottal's status ay an officet of tha

Comipany and frafntaining the “Staifus- quet until The pending Rtigation fetwesn the membsrs
of the Cutter family is resplved; recognizing that the liiigalion could impact the cantrol uf the
Company. 3

At these meetings. Mr. Cotter addressed the faard extensivaly on bis performante and bis.view
that o termination of hig officer positions woull be coatiaty to his fathers wishag and (hat he
woulkl rot acckpt 3 position a% Prasidant of the Campany TEpOring ko new Chief Exacutive
Oificer. -

The Bogrd adjousned Tis meeting on Way 29, 2015 o pefmit Wie Cotter Tarsily members {o
definitively datumenta préviously agreed '_téf’agt&ﬁmenf-iﬁ':p'fii.‘itt_ib.le"' regarding the setement
of existing litigation among them. Ms. Ellen Cotter reported that Mr: Cotter had revently
informed s, Bller Cotter and Ms. Margaret tter that he did ot intend 1o procesd with that
magreementin-priticlple.”  FE

ftv. Adams then reffersted his pasidon thet he lacked confidenge in M. Cotter's’ abilily to
Yinove the Company forward” principally: basgd an M Cotters bick of ladership skills,
undsrstanding of the Cormpany™s business, tempersiment, mavagerisl skitlg, drgisionemaking
amd other attribates in the roteof Chief Execitive Officer and Prasident.

fAr. Adams” ihen mads the following mm}gn:

{ e to reinove dames. Cott, Jr; from his. position: &5 Prosident anid Chief
Bxecutive Officel and.-all othier pasitions he hialits with the Eomrpony, i3
iubsidiaries and affiliates.. M. Lotter’s smployment dgredaent provides that if
hi'ia terminated without cause he is antitled to-severance pay. While: ! prrsopally
Believe we rigy have oase i tis sifuation, {15 o proposal that we take this
detion th seeovie B “withtiut couse’ undgr the terhay of bis sontract which wifl
pravide hitn the berefit of the tontastual severance poy, sssurting there is 8o
further Breach of the ggraement,

The abdve faation was secanded by Me: MoBachern,
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Hefors Ms. Ellen Cotter ppenedthe Hoor to discussion m-this Mabion, shi sead the Board the
foliowing statement:

Tt to oivtose. Jor the rrcord,. and as off of you know, Margarer Cotier anid 3
hove o intecest in fifigation that has heen filedd In Colifamiv and we e How
partivs to o fwsuit Slediy Sgvada by our Beother convesning shuares of sock and
opticns formerly held by our father.  Qor brother & olsp intetested in this
tisigation.

M. Mangarat Qotler confiemen forthe Bosrd 1hat this statement Keo-applisd (o hef asasdl,

s preharoigacs, Bach of the
notion and the reasom

Tiore then conwnanced & lagthy discssion regarding §4
dirnctoss Bad 3o opparhunity o fully stale h*‘r position oft the |
therador.

iy, Cotter then nsked that the Roard defyy by vote o0 'ﬁié; status andll the next schedided
Board meoting ondune 15, 3015, Thare was fitths support forthat proposad, and o niation was
raadde by sy of the ditettars,

w8, Cotfer then called oe 3 vide on the nwition. Exy 2 vk OF fivis fo Tavee, theee opposed, with
[Messrs. Cotter, Gauld and Stofy veting dgainst, the mativh ;nswd, Ms: Cotter stated that this
veta represented # m Jestity ﬁf’d‘! ndependent dir

easting thelr vates, MS Effen Cotter and Ms, Margret Gotter stated that the record shioald
reflect that They cast their vates despite the hingation gonflict previously destribed heciuse
thiy had demsenxined {hat the motfnr; wisg faie 1o the Comgany and Io the hést interests of its
shasebokiers.

s, Cotter, ot this point, also advised My Cotter wint is clear in Bis Easployment Conteact. Heds
wrder obfigation to-resign his positions with the Corpany. She adkd My Lovted to progide bis
wilttue resigaation by the followdng Mooday, Alsa, o e eopslugion of Ui creating, she asked
WAr. Cottier to gather bis persomnel brlongings and to leavs the-office.

Apalatent,
The Board then discussedt various options rigarding bow fhe Company's seniar sangemoit
toam showld be stracturad Tollowing the tetmtination of Mr Codter, Tncludiog naming Ms. Bllen
Cotter as the Sarspasy’s inderim Thief Bacptive Officke to run the Company until a suecessar
chisf Exeeutive Officer is sppointed. After some disoossicn, & was docikded that Ms. 8l
Cotver, the carvert Chadnuin of the Board, voald servr in the rols of Inteniny Ciiet Brecutive
Giffcer antit the -fullowing Board Meeting, when the Board eould mard formdlly sedew an
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apspiate course of atih, By & vole of ais i Favor, oo opposad and 1 shelantion, the
Fotien pesss, B Oniler witad againgd th racstios snd Ms. Blina Dotder sbstained.

The Bredethen Gomminte

s, Cotter then siated that It was spprogviat it fight of the evenis that the Snad racanstihee
iy wdsting Bvepbtive Owmittee and e 8 nine charter. My »‘\é'm*& g)“ﬁpﬂscsi that the new
yoinhens of the Nesouthey Conmitton e o followwr: Mangan Sifeny Tottsr, Cdwind L
Kaon gl Gase Adam,

iF S 3
the 3 meeer\{swe a,r :;:3; &.&‘ﬁn‘k};’&t o; @

'm pidfes & mrs‘;’* M». oy \w»@: @»:*ss
i“ iki)(‘i&‘
¢ sof forth Bofo

£ {xmmrm An the oty el §
grmaed poawens quief B¢ sonigRises

Iy

&

s The Roand of Direcrors !w aby telogaies & the Exsgutie Commiting
the quthorite to teke sow and olf actions dhet e Bomed oy foke fotfier Mian o¢

Sanered £

f("‘sfﬂﬁb‘tf irs« Nc m»:fa :’nw msﬁ 'Hw Byl of Un oyl heteeen the degetor sad

Lompasition:
réev Begwed »

sxion about e role of the Baadin Coswnities, I s agrand thet the
ersweldl niot tabe Any signilicent sction prior 1o She et Hoard Mucting.

These was sarne o
Frocuihve Crmanitios

By @ wiie of soeen s B oseed, the Motion pessad, M Cottee vokad againgt the

randios.
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6 of Meeting

Kathathnts SRTAARARARLEN

There beitg no turthsy busiiess, Mg, Cotier concluded th Masting ot 108 paw. (los Angeles
thveel,

a1 B, Boscrding Secratary
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READING INTERNATIONAL huterviow Preparation

Asfpiut 1o the srestion of 8 fuhurs-orisated success profilefor the cole of CEQ,
Hending International, we wilf contuct a 50 simse intarviaw with you,

Fhe purpose is 1o understand o perspctives on the arifical expardsoces and
capabifitios for Reading internatisnal’s CEQ o ba guteasstal, The fosus of the
cunversation le byotold, given the current siroumstances inherdnt to the
OO

+ Th potantist rofe of the new GEO in navigating the near Wim fssues with
snyolig [gathon and capital markets Autieithes

+  Thie role of Bie new SR in ading the enterprise oy thes fong feow,
aperating undor the assumption that the surrenl circunistantes Witk e
stabilized '

Below are questions we will covsr o our discussion with you. A worksheet
Toltows pr page 2 thiat may help pou think teough question #4

1. Whiat i youn perspectivetn the sppropisie sirmlegy for Reading Intemations
goitg fordant? What does the fisure mix of real astule devatnpment and climing
axhibfticrs fock fke?

2 Wt will sk the nexd GEG succesafl froms your perapaciive® Weatis
jportant, sudturnally?

3. Royond near feen issuss, what do you sae as e bay shallenges o Rewding
intarnationy in e nexd 3-3 ponrs?

& Given thoses challengss, what sre e cxitical CEOQ copablifivs and prior
exprrisnons newded (o succsssilly address ot vhalfonges? For exgmple,
should the candicte possess 8 real sstate or consumers ofiertad Prckgroung¥

A

 Ahihre CEO will work with rvany pantiers of fhuy incunbent wadershipetopm. Az
pons thirk sbout the fdwre strategy. how prepared do you ink the incunbent
tadarship lonm is W mined the challanges ahesd? How waida you desotibe the
curand strengihs dd gaps of the 1eam o6 Qadwle reldive o the suopssfid
wawniiors of B shalagy?®

& What personal trafts-and motivations soukl you sxpect 1o sea sxhibdedin g
suncassiul fulubs Resiting nerogtional CEO?

Queideniisl, Kot Femy
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KORN FERRY

Kors Faery S50 Tolant Scorsaung

1y hinking sbtut e red 35 vears ahuad e Reading Inteerstional, please priuii the
hoy Baperiorses ard apbdliios o fink see critioad for T Rlure v LR, Thisiew
o reiirey, o0 ploase rale el ine &k high, medum or fow picnity, Flesse satect
iy & gy primity Bxpevhoes, and 4 high' priodty Tompaierdies. Fout fras o add

.

ity you thinds Bee ipoeiard Bt ey be slasing.
& X &

s
7 3

%

B
5

Sontidential, Koy Faery.
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Promhs Rebert Mgy +Robiet MaymBRumberyooms

Sonits Frichny, Saptandrer 35, 2005 &21 PM

Fot Eites Cnttee

o : Hon Aggen; Siney Taske

Sulifect PR btial Stans Reginat

Kftnufreniits: ROECECY S5t Hoport § ER 20 oty RUECRO Ravition Spuification g hOE
Trporiamos High

Sty o alrancen o call tafer Giv attenmon, We leok forward W mevinwing Sese ansdorialy.

Brgands

Frong Robar Mayes o

Sinty Friday, Seplembor B, 018 1IN AM ) )
Taiz Sk Cotter e Reudintmichay Magsieh Loty {manuaoieinainoaticny Willum Suut
DrmealiSirrandd ey doxsadnuiiiaioitncog

€t Jins Agans Bobat Moves; Srfeting Zafe; Koy focke:

Hishiouk: hitlyl Slutes Rapaet

Rm;:mt;im* High
Flopy AfL

Ashsched plaase Find our indtlad stdus mpoetas vd] as the Soatizad positivnspeeification for the TR search.

Thi spec-is milintive of cotse of qur Convessaions el all Rente of vou,- o sddition o Uniig Thomphing, ey
Ohpseand Fare going 10 fali o Mondag, The good nows bs that B Seanch Cnrimnithon s woiey nrech aligoed
wien. Shve el abdt profile of the spprequiate Chid Exerutive Ofieer, witly Craig having @ dightlp diffeceny
prrespeckive Bt o ook inbo awowt.

Thi statas répart reflerty dae offortsin e market o date, W have fooused privianly it ihe soad estaty
ety an ol ae withih corsimias seivig Basinovsos weith & slignificant foal vutaby népect & fans Ancibes
Eiltos it sve have 16zt is-by fochs ont foxe agends e carndilats do braraition, A5 w fached onowith Bllon,
an esties ol & fully sngaged cadiciale it golofer HandVulls would b acireomedy Giitioalt givan he
posteption of vish aroxsd condaet of REEL This s ool 4 hardaind fask riks, of couivg, bt & privoiizstiored o
it paceh

¢ thus canhy Stage, W Rave baan plvosid with thie seaction frdin thi msceiphue. S iithl copdidates baye
peprassed inteomst o & dislogue, with gacds nevogaizing e polerstial of the volmpany and fiy various bushieddes
fared road estate b particudar). We are wxious & e & disCussion sronnd s ek u sasn s possible to
Surshir nafibrate apud ¢ x the ering wasds, Tdeally s woudd b Gobie poreonat 23

FEEIR i fulition, wo havs & et of areintions Slathave Chae burck, frons the macket

apgin for yor Hne ol considenation.
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Confidential Siatus Repony
Eor the Posidon of _
Chief Executive Officer

o . SRR

PR iresmmasivens

Seplember 105, 2078
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, \ :‘iiﬁ RN FERRY.

Confidential Posiion Specification
Reading International, Inc.
Chief Exscutive Officay

Septamber 3018

‘Db Rom Py, A0 Bidds Resgrvast
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{1 KORN SERSY

CONFIIBNTIAL POSITION SPEGIFICATION

il Exacutive Officer

Hesand af Siencton

weaw st co

COMPANY RACKGROUNBICUL TURE

Raading Waraivesl, e (NI, i & pobiidy badsd compeny beddguatersd in Los Angales;
Oalifarnin. RO shares are taded on tha NASEAQ under e spevchol ROL

This cemparty is oo intemationally diveraifion "Hant neast™ CoripRy aeincihally Soousad an e
devatapranth ownership and aperativey of ayferiainment ard reaf progeety gasaly iy e United

Staten, Avstalia, ara Naw Peafinnt, Soreently, o conspaby bis bed Dusiovss. soghents:

1, Cioame Sxhidion, fetugh 58 dbema;
2. el Batats, noluging ceal astade dovslopmant arid o mntal-of selad, cormanial and
Fva thioater aassls.

Tha fur busiDess SegrenHts complamant.ong ancther efiaclively, as e comparatively sorgisient:
cah flows geveratad Ry Clndma operations aliuws for-appudiinistio hrastmat i ol selate
aucRts, and s ho vasd net only 10 grow ard devalop thi Sisama buSingss but also o Tl fund
6 frouhend cash drmats of feof pstate goveloperibnt businked

With teatery nclading the Angitiys Film Contiy, (he Ciemaeand the Pads iy Mashaitan, by
Angifi Fil Conters i Dallvs aod Mao, the Angetiks Mosais i Vinghee, s e aboublode
ppriad Argalike Camte Villsy in San'Disgo, e company 1§ mjor player i tie anand
sprechite Nt marked in hi Uniled Btades.  Rintonds fo-wpranel his cirdoit and 1o Devoms Mo
Sasply Pvolvacd in s distibution of weand spenialty Al The compainy deslies b yrow 8
»rgyoliia® brarsdang o it ke new produchs a0 SNves.

The compay wwrs sipnificant od parcels i Manhatie, Chagd Sochatle, Aushaiiy and New
Tewtars. Recontly, 1o opmpuny Has sobd sigrifivand hued sasels in Sassteativ with itwy intention of
sminvdstioy heee prOvads iy snivsainorent wssely auvd rosl estele drpnloprant appretaniing iy
this roarikat. Given Hie company’s sxperen iy the ertnaliimend ral astald geeng, £ aosuinied
Sl the et extate focuy of the company feing Rovward vl e onths atpaisition, dealkipment
andt opuntion of enteriainmant el ostalerassat,

For more thar S prat 20 yeus, tie Sompany hes beeh undsr the goitral ot the Cotler sy,
Rraimt e e Saily D0s unll hik presing i September 3014, Junes J. Cotisr 8 was e

Shairman, Ohte! Soeutve Officer snd sontnling siachiholder of he company. Big ek

assiing interastionst, tat § Chin? Resoios (e fage Tot
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LY wony seray

wais principally by antertainmmnt el ostite Einemay st fhes theaters} and raal estale
davelepnred. Hiv ehilran pontinug to contrel the yoting-stok of the sespany snd have publiciy
shatsd thair intsbion 1 coitinue with his vision for fhe sempiy.  Hix daughier ttan Cottor has
riity he company’s slomaslin tipsmn opirations for sors hanbe past Tar yoars. Hig duigytiter
harganst Colter haw rurihe sompany s e theater oparations and reenaged the company’s Ny
Yk prepentias, alse Kt mory than 1he past lan yoers.  Elten Gatter is the Chaltman of the
Bosd and interin Chief Exsdutive Qfficer ol the Cotapany. His sors, James 3 Cofter, Jr.
ety Sits it the Board of hfatiors, &4 practical pwtler, e v SEO st be $div i
abtain ths Suppon Qv confidence of e Cotter Faaly.

K'Y RESPONSIBRITIES . N

T Ol Bacative Qifioar bus gttty fisr proaikiigg e pilasopbiad, culbordl, arud

Ayl badorshin for 8L ad oo Suiugie e Riowing, § cwloisle Hvestomant phiestphy,
giratoyic pan with ooy luem gonls and nljsclvey sl basinges plns, snd sorboriie golickes,
ineiating nietr SORMIREE gRVTAN0R 3N “dedegiingy OF axdhosily el sundor managsoin Wl

mportantly, e o s ol be ragpanibie for seiting e oullun fong by inhusing Sutl maistairing
e ailvionl standueds snd Blegoty Ry e sonnpany, 98 Wit a3 develoning highepariogtiande
srganiation eih & preilive culturs For thi sompany. InptetanBy, he prshe natds o Ba abila 1
wark wall with penple, 16 lake to basrt and apprsdiate toput fon v Board and fallow dxondives
fy b bioth o fesder wrd o consasus buildar.

Te Cliief Bonecrtive Officor will have il ieadueship rasponsibiity for disesting and mansging
T Corpany's mission gnd stateqy io maximiza sharehiolder value, e ar shi will set,
Emplenant, and mandgs e businass plar, sy snsure-th stnng Raancisl padorstance of the
Sexfipiny’s opviofing divisioos and e shrategic oplimization of i real ashuin holgings-qrd olfuy
wayads,

Srowtie avpansibiitios includes:

«  In concent with the Roard; deveiin & gadorwand stodlagy sod positon e Gorpany far
fuhung grarih
Aastires & sty eadorship position, snd seisbiish suli wiacking relaiiknstins with he
senior arQQuieot lvam, Pve g o, umeadionied outhes

«  Eshblivh dhrory fealionstips with e Soard of Diesators, ssponing oo gsos and
epontalions 1o satling the stage for apen communication, common goals-and tiake,
peapact

+ Extalifishy swony relxlonship sod et with shestiolifors, siakeholdovs; aralysts, and
potshtinl invastors ’

o Guildon KOs curent real sstal siralagy witl regand fo et antg prtenti folure
Boldlings ardvark with the sxecutive mansgement tee 1o askvely manage he partiafio
o ychivve th Soaipay’s goals

Raagting ornationsl. for. § SHREBmeutye g Page A 6¥8
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+  Stralegic evarsight (ot & miniaimm) of comples s bigh stekes reul asiale
rotsvalapmendt and investsot aclivity

s Agtasths ohief cunicator” and spokesperson for the fira and with ol slakebuiders,
inchyding the. identifeation of and rosking prestntations At aipropriate invastut and
Analyst corferances

»  Bulidingimaintaining relationships with our film distribulors snd siter members of oue
splertainmant busiiness conatifuency

«  Engage and work closely with the Boand, the interin CEO, axisting msnagement, and
offwr slvkahalders o ensrs a.smoudh, well-hiought oul m‘bqarding # trarsition perind

s Reostablish frust aud condidents in RO among Sif shasshulders, stakaboldary, aralysts,
and aspliyeey

»  Bosyrs-hat the company-has the isadership snd txpardiss (o provide sousy Rogosial
and guest anagiment, and the iuptning strusture t suppon T regquiremants of
sharohokdans, Granciat inaliotions, irivestors, andd partnery’

v Playa ey role i buliding, sanaging and maintaining releionships will financial
insttulions, dapitad sourses, and iitermodiariesfadvidnns

«  fsonyh, ranageatid devalog, mantor, and rotain a streng e of prolussionaly, and

evgate § professional wnd synamic orgaizational ciimate, encoursging teamwork arkd
opetusHnuurdeaton withd e Rmgany :

+  Assossand ovaluats sach of Sws opemling divislon busieass plans, work with the senine
manugemant of auch division o rafing lag-ams siestegy

« Warking slosely with e GPOIn the developmant of e canmpany's capilat plan;
»  Review ol pvigeny modgds, budgets, and cast fiw managament

+  insurw adaguate compliance and risk managensent prosedures, sod Smely, aeourate and
fronspanant idamal and exdarnal mnagament repasting

PROFESSIONAL EXPERIERCERQUALIFICATIONS _
Thy sucoesshul cariidute will by o proven leader wills Significant rost ssialy investiment and
development axpariance: The now Chisf Execulive musthave a prover and verifiabls track
racord in dirseling ard managing diverse raal sitale organizations and businessss. Ha or s
pusst aiso Fave excoptiohal leadieshi; mansgement ard intermersonal skills, and a siong.
raneint vowvess, Skpedenos working abroud (particulady i Aastralia andfor New feslen®
would b highty banefiti.

Spactis gualifications will inchide:

»  Mindmuen of 20 years of relavant sxpesiencewithin the real adtate industry, witfy st least
Five: ySArS it 30 axenulive fasgershin position withi dynaiiic public or private Compiany

anviforrnanis
Reating WMtaamatoad, v, | Siief Exeeurvn Sfew Page 4 of B
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Preovet track tecord in e Rull cyste manageroent ofdeveiiprogrs Bresshnets, Trom
plansing snd entiisment through infrastruciure developrmsat. tand sales, joird ventures
wod vertingt congtiictlon, wilfsa provdereenord of valul credion.

A tack sevord of raising debt and equity capital, with weidifional sxpsws W joink
vardirks, M&A, shd Inglituiordiiinvestor rafations

Regven mEdRgament shd lesdership skl with a irack record of sucsessiully rerrsing.
mtisating, trectonay, snd retaining High parfemancs talen weithin & andthdisniptinary
orpasizations] sendgsrusel

Btratagic Binking tapabiily b assass macn fusdy thatwiltinpan BOPs busiess, and
abitity B geilikipate- st ok ahead of the marlets, and make oomplaxdecisiang R
pratent and ogtimize e chmpany's porfolio and prtigais e

# fands on ‘Yayer Fodach” sdsfiation siths the-ability triad by cuieiple sad vid
cotmisus Sullding

Resule sestiaiion and Sduslany mindas
Beaption comeunination shilty and ability o wiphs
Hnguestionad wledily

eleally: i ponsassion of substaniive mlalionstipe amerg, cestrantics s global debt wevd
Bty shurny

fidealy, ait Sxecution who has Beer involved v s wititaceterd, Righly sumpha entily hevsd
sdisndption” and his the energy aid emotional resiffence to lesd, e sith, and make:
dagiyiors oty Jificall ivsass

tdeally, eupedisoss heand duakopment

fdnally, C-suite Sovad sxpudarcevithin 4 publis company

& sigeilioant daplly of infarmiionad axpadente, and fe atallity by weork with divarse
culterey Brdiverss plades.

EDUCARION

Adt ndonneduate dugioe b resuired; an Sdvanced degre ix praforred.

ROGN FERIY CONTACTS

Sogdiog btstrathonal, 10, § Chief Sadutivs Qi Pape F o
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Bty Mantgomery

idsoaging Prinsieat Londership vd Tidey
onsuling

Randing hionations] ino. § Oaf Bxpeniive Difloar Mg Al
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. Wizeloao, Marda £ N
: Sulject: PV Manting Conflonstions
: Atacimante St Brooks 87 Landidate Bepartdock Ken Kauge K¥ Candidate Beportriooy Fead Chin
¥F Candidate Reportdocy Dy Shsddan KF Gangidte Raportdoes Nicholie Clayton &
Canclicate Repoitdoc
\"'"-\s..\
From: Laura Dagista {mailto:l avea Batista@readingrdi.com]
Sent: Manday, Noverber 02, Ei}i $ 1236 PN :
For Bilen Cotter; Mlwgaret Cotter; Gould, Witliam B, Doug Mcachem
{dmecacimn@deloitterstivedcom)
Subjeets FW! Meating Conflemations
Tioar A
Please see the messape budow along witly the alts d}m&:z; i,
5 ‘Fherk you, ,
Lanws :

From: Anjelica Zalin Emazgtp Anielica Zalin N{éim;;ﬁ%wg}&m 1]
Sent: Monday, November 2, 2015 1229 M

Tor Laura Batista

?sutswftt* Megting Confirmations

Hi Loura,

Please see the following confiemations for Friday, Novamber {3th, T will leave the
exact end thnes up to the diseretion of the board but wanted to leave enongh of 8
passing period for the candidatesftime for anyoue fo use the testroom or make a

phone call.
Mi} o 9:45410am ~ Fum Brooks ~
030 t0 11:45/12pm ~ Ken Crase v gt
J¥2:45 10 2/2:15pm - Fred Chin v %%%E & “‘;‘*‘Z*f
' PEYRICEA %&33&31‘2
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crore

230 to 3:454pm ~ Dan Sheridan e

fiﬁﬂd’ﬁ*iﬁ again are thelr candidate reports: Please Tot us kuow i you need anything
ghes tn the mesnting,

Thank you,

Anjelics Lalin
Projeot Coordinator

(|7 vor reray

1900 Avverne of the Ba
Sulie 2600

Los Angelos CA 90067
LI8A

Tebh 1 €314} 226-8357
mmxi g;m&mmg};«gﬂ@iwmtmit Lom

ARSI R Ry

NS
f;:fs wect &mh meon, §«3§}3@&5§$

D be o, SR
{.:}V% *«i»%‘f t&; wmsmﬁ h .M»mfm f*%ﬁj{

_ Vi X

® v &;3 | b deett -~

@y

(>4
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Gonfidential Candidate Report on
James R. Brooks
Forthe Position of

Chief Executive Officer
Reading International, Inc.

Ondaber 20186

€5 201 Kow Fassy Al RAts Resaived.
~ O :
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Y £ RO®RN FERRY

EXECUTIVE EVALUATION

The following is an assessment of Janes R Brooks as an
sxecutive candidate for the position of Chisf Exscutive Officer at
Reading infernational, Inc. The evaluation was prepared %33;
Robert Mayes of Koin Faerry in Log Angsles,

EDUCATION

1580 I f:i:::xmmma ijmwwiy Naw Y{;srk maw Y{}rk E
o .-,M&c Reai &cztate ﬁ@vetz}g}m&m A
o \f&rﬁeakm wmm or ?&xsﬁeﬁ T
1978 :_ ,} L}mvarstiy af Gﬁi:mm@ ms Aﬁg@ ea:», Qaﬁfﬁm&a
SEEREE 5 Civil Eﬁrigmssémf:s SRR R
| '_.&feﬂﬁmﬁmz Pending.or ie“eﬁfsmi

COMPENSATION

Constber TG § Javnas B, Besols Fage 3l ¢
- @8 . :
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PROFESSIONAL AFFILIATIONS/CERTIFICATIONS

Qthers __ _
» Fotmer Chair, UL inland Empire Chapler
+ Member, ULL

Ceteboer 2005 f Joon B Brooks Fage.Sof 1
~ b8
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CAREER DETAILS

158 Arigeles, Galifosyig >

2012 Presemt e
fopa Management Company ,}

P

- -
Topa iﬁ&amag&m&rﬁ%}é’mmﬁy sngaged in renting, buying, seliing,
managing, and sppraising real estate for others,

oy e
R

@f&a’id ent
Privately held owner and manager of three million square
foet of commercial and muli-family real estade localed
throtgh souther Calforia and Hawal supported by six (‘E%}
ragional offices. e, L
» Reporting to & Board of i’:}i’réei;m{ rasponsible for strategic

planning, proft and loss, operations and investment
decisions for a $100 million gross revenue portiolio,
« Al the Board's request responsibifities expanded to
manage affiiate company resl estate requirements
inciuding devetopment and leasing.
» Initiated a number of changes within first 18 months
ntanded fo focus the Company on maximizing value of its
current core fenl estate portfolio and positioning for growth
by exiting norrsirategic business ines and right shing
head gount:
~ Exited all third party comynerclal management business
{Yaar 2012).

~ Exited dhrough a structured sale of the husiness) third
party affordable housing managerent consisting 1,800
units and 75 employees (Year 2013),

-~ Qold 600 unite (595 milliors I six transactions) of
affordable 7 section elght housing completing a fudl exit

Onber 305 Juney K Beovkal Poge £ ot 18
< B
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from the pwnership of affaréab!a housirg (guarter fiest
2014).

e Re»argamm& regional ﬁfftces to better respond o
market changas and customer needs.

- Recruited key pafsohnig! including Chief Financial
Officer, Asset Management and Developrent officers
whiles reducing head count by 45 percent.

« Grew porifolio Net Profit by 15 percent (Year 2012 versus

Year 2013).

2008 o 2012
Fifth Street Really Partners Inc.
Los Angeles, California
i Fifth Strest Really Partners Inc. owns and operales commercial
} and residential properties. ’1
Lf)f By
Presmiaﬂt and Chiet Exewtwe fo cer §

e A \}

» Founded Fifth Street Realty Parthers as & privately held
investiment and development management company. .
engaged in making opportunistic real estate investments
and select developraent 7 enfitlement opportunities across
all product types throughtut the west coast including
aoquisition of performing and non-performing loans where
opportunistic retuims can be generated.

« Highlights include the off-market acquisition and financing
of two (2) rulti-family developments in joint venture
partnership with Angelo Gordon & Co,

2006 to 2008

Clalobar 2016 L James . Bose P ot
- 00 )
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Urban Housing Group
Los Angeles, California

Urban Housing Group provides Community Housing Setvices. it
operates as a subsidiary of Marcus & Millichap Ine.

Prasiderd

Bxclusively engaged in the development of apariment and
mixed-use properties. Established Southem California office
for Urban Housing Group including alt requirements 1o
successiully faunch a stark-up real estate regional office
working closely with the Chadrman and Ghief Financlal

Officar

.

Cretaber 214 § Jants R, Henoky
- 06 .

Set strategic direction, prepared and presented annual
and quarterdy business plans to Board of Directors,

Hired key personnsl to establish construction, asset
management and property managament funclions.
Overall responsibility for identifying, analyzing, structuring
and mgc«tfatmg potential investment transactions,
inctuding sourcing joint venture pariniers, with follow-on
management responsibility for entitlemerits, development,
management, lease-up and disposition.

Directly resporisible for a combined $250 miflion of
acquisition and development representing three (3)
projects focated in San Francisco and Solther Califoraia
including financing and siructuring joint venture
participation.

Mansged the entitlerment, design, construction, lease-up
and property management functions while maintaining
strict adherence to budgets and schedules.

Page & oF 14
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2002 to 2008 | -
Empite Commercial Real Estate LP,
COntatio, California

Empire Commercial Real Estate LP. engaged i renting, buying,
selling, managing, and appraising real estate for others.

Fresident and Chief Executive Officer

Wheolly owned subsidiary of Empire Companies, a privately
held company exclusively engaged in the acguisition and
development of office, retail, seif-storage and apartment
proparties. '

» Working closely with the Chalrman and Chief Qperating
Officer, established organizational structure in 2002 to
enable and manage growth, with a primary objective of
building an institutional quality portfolic for tong ferm hold,

» Increased portfolio NOI from $1.9 million and Balarice
Sheet from: $38 million at company inception fo $15.1
million (annualized) and $235 million respectively at year
end 2005 representing 1.68 million square feet of income
producing assets and 2,000 apariment unils.

« Established in-house asset management, property
management, construction management and leasing
funictions inchuding establishing policies and procedures to
ensure investment goals and objectives were achlaved.

« Responsible for profit and loss, setting strategic direction
sourcing investment opporiunities and directing asset and
properdy management of the porifolio,

« Expanded business from Southem California into Arizona.

» Developed and implemented annual and rolling five year

oty 204G Ldamen R, RooORS : Fage Fof 14
. B8 ,

Condideniial
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aperating business and capital plans and presented
guarterly updates to oulside Board of Directors.

« Responsible for all personnel matters including hiring and
managing 81 employees.
» initiatly sold 10 non-strategic assels and re-invested

proceeds into income producing assets and land
acguisitions for fulure growth.

» Directly negotiated alf anchor lease terms and all major
tenant lease renewals,

» Acquired land, planned, processed entittements, financed
and completed 10 transactions, including five
neighborhood retail centers (400,000 square feet ), 1,000
muiti-family apartment units, 150,000 square feet of office
space and 250,000 square feet of self-storage product.

» Acguired land and processed entitlements to construct
three future retail centers with projected starts in 2006
representing an additional 400,000 square feet.

1988 to 2001
Tishinan Speyer Properties L.P.
Los Angeles, California

Tishman Sp&yer Properties L.P, is a real estate investment fiom, |t
engages in the ownership, developrent, fund managemeni and
aperaﬁm ccf r&al a&*ata pmpemes

e y
@Tsr&ﬂm |

Recruited to establish Southern California office for Tishman
Spayer Properties {(New York), & privately held developer
and owner of commercial office properties.,

Criohos MI8 darnes N Hroeks Pags Bof $4
- DO .
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» Established Southern California office and recruited key
parsonnel with market coverage and asset managemernt
responsibitity from Los Angeles County through San
Diege. '

» Responsible for ssifing strategic direction and sourcing
commercial office acquisition targets with regional profit
and loss respansibility.

« Responsible for hiring and managing & team of
acguisitions, property manageament, leasing and asset
management professionals.

« Responsible for the hiring and managemeﬁt of 14
employess. .

» Tdentified $5 billion in potential ‘off-market’ ag:quisiiﬁm
opporties, throughout Las Angeles County.

+ Sourced, underwrote, financed and closed a $350 million,
1.1 million square fest, six bullding office campus in Santa
Monica in parthership with Lehman Brotheérs.

s Following the close of escrow, sourced and sold a 80
percent equity inferast {o a German based pension fund,

leasing and value enbancement sirategy.

g‘, + Follow-on responsibiiities included management of the

994 o 1908

os Angeles, California

" J&MMQE“ Stanley Real Estate
Y L

2

Vice President
Founded in 1991, Morgan Stanley Real Estaté Fund (New

em&ngs-msgs;mm Brocks Page § ot 54
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York) i a private real estate investment fund affilisted with
and sponsored by Morgan Stanley & Company.

Responsible for establishing and mianaging the assel
management / reporting function for the Kearny Straet
portioliv, a §1.4 billion, (50 propedy REQ and 120 lean
porifolio including residential, retail, apartment, office and
industrial product) real estate partfolio and Union Bank
portiolic, a $240 million (22 barrower) foan portiolio.
Recognized value creation opportunities and managed the
re-pogifioning / re-structuring and disposition process
which included managing selected land entitement efforls
and vertical development projects achieving leveraged
refuras in excess of 20%. '

Responsible for hirlng, supervising and directing asset
managenvent functions, property managers, leasing and
sale brokers and contractors in creating and executing
annual business plans while setting overall assel sirategy
to achisve goals gcross multiple product types.
Presented annual business plans on all investments lo
financial pariners and executive commitiee members
including guarterdy updates.

Soutced capital Investment opportunities for the
acquisition andior davelopment of a variety of product
types including apartment, office and refall as either direct
investiments or joint ventures. (Deal Summary on

. o}
New York on a six (8) month assignment tal lf
arge multiple asset porifolio located along the |

1982 to 1084

Qafobes FS |omes /. Brooks Puge 10 of 14
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The Koll Gompany
Los Angeles, Califomia

The Koll Company provides real estate services for instifutionat
investors and high het worth individuals in the Western United
States. it engages in the acouisition, development, sale, and
management of investments in indusirial, office, and resort
proparties.

Vice President

Full service regional devedoper of office, retall, and industrial
propaerty types including third parly fee gensration through
general contracting (Koll Construction) and property
management (Koll Management Bervices ).

» Responsible for sourcing investiment opportunities, asset
management, development and dispositions in Los
Angeles, Ventura, and San Bernarding counties as well as
Las Vegas, Nevada,

» During tenure at The Koll Company, the executive
participated in the completion of more than 17
developments and acquisitions including, the acquisition
of six office properties, four office developments and
seven buginess / industrial parks, with an wiimate build-
out of 7 million square feet.

Tictobert NUT5.3 Jasews B Becocks Bage 1ol 14
- 48 .
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JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2015-06-12 Complaint I JA1-JA29
2015-06-16 | AOS William Gould I JA30-JA31
2015-06-18 | Amended AOS — Timothy Storey I JA32-JA33
2015-06-18 | Amended AOS - Guy Adams I JA34-JA35
2015-06-18 | Amended AOS - Edward Kane I JA36-JA37
2015-06-18 | Amended AQOS - Ellen Cotter I JA38-JA39
2015-06-18 | Amended AOS - RDI I JA40-JA41
2015-06-18 émended AQS - Margaret I JA42-TA43
otter
2015-06-18 | Amended AOS - Douglas
McEachern 5 I JA44-JA45
2015-10-22 Eirst Amended Verified I JA46-TA95
omplaint
2015-11-10 | Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial I JA96-JA99
Conference and Calendar Call
2016-03-14 | Answer to First Amended
Complaint filed by Margaret
Cotter, Ellen Cotter, Douglas I JA100-JA121
McEachern, Guy Adams, and
Edward Kane
2016-03-29 Reading International, Inc.
(“RDI”)'s Answer to James J.
Cotter, Jr.'s First Amended I JA122-JA143
Complaint
2016-04-05 | Judy Codding and Michael
Wrotniak's Answer to First I JA144-JA167
Amended Complaint
2016-09-02 ?:econd Amended Verified I JA168-JA224
omplaint
2016-09-23 | Defendant William Gould's MS]
(pages 1 through 19) I JA225-JA250
2016-09-23 | Defendant William Gould's MS]J

(pages 20 through 39)

II

JA251-JA263
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Date

Description

Vol. #

Page Nos.

2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MSJ
(through Exhibit 23)

II

JA264-TA268

2016-09-23

Exhibit A — Declaration of
William Gould ISO MSJ

II

JA269-JA272

2016-09-23

Exhibit B — Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

II

JA273-JA279

Exhibits 1-46 ISO Declaration of
Shoshana E. Bannett ISO
William Gould’s MS]J

I1, 111,
IV, vV

JA280-JA1049

2016-09-23

Individual Defendants’ Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 2) Re: The Issue of Director
Independence (“Partial MSJ No.
2//)

VIII,
IX, X

JA1863-JA2272
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 3) On Plaintiff's Claims
Related to the Purported
Unsolicited Offer (“Partial MS]
No. 3”)

JA2273-JA2366

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee (“Partial MSJ] No. 4”)

JA2367-JA2477
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims
Related to the Appointment of
Ellen Cotter as CEO (“Partial
MSJ No. 5”)

X, XI

JA2478-JA2744
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2016-09-23

Declaration of James J. Cotter,
Jr., ISO James J. Cotter Jr.’s
Motion for Partial Summary
Judgment

XIV

JA3311-JA3315

2016-09-23

Appendix of Exhibits and Table
of Contents re Declaration of
James J. Cotter, Jr., ISO James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V

JA3316-JA3318

2016-09-23

Exhibits 1-46 ISO Declaration of
James J. Cotter, Jr., ISO James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V,
XV

JA3319-JA3726
(Under Seal)

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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Date

Description

Vol. #

Page Nos.

2016-10-23

Declaration of Counsel Noah S.
Helpern ISO the Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment with
Exhibits 1-18

XVI

JA3847-JA3930
(Under Seal)

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVI

JA3931-JA3962

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re
The Issue of Director
Independence

XVI

JA3963-JA3990

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI,
XVII

JA3991-JA4009

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-10-13

Plaintiff James J. Cotter Jr.'s
Opposition to Defendant
Gould's Motion for Summary
Judgment

XVII

JA4104-JA4140

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVII,
XVIII

JA4141-JA4328
(Under Seal)




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date

Description

Vol. #

Page Nos.

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re:
The Issue of Director
Independence

XVIII,
XIX

JA4329-JA4507
(Under Seal)

2016-10-17

Appendix of Exhibits ISO Cotter,
Jr.'s Opposition to Gould's MS]

XIX

JA4508-] A4592
(Under Seal)

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 1

XIX

JA4643-JA4652

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 2

XIX

JA4653-JA4663

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-21

Defendant William Gould’s
Reply ISO Motion for Summary
Judgment (including decl. and
exhibits)

XIX

JA4670-JA4695

2016-10-21

Declaration of Shoshana E.
Bannett ISO Defendant William
Gould’s Reply ISO MS]J

XIX

JA4696-JA4737

2016-10-26

Individual Defendants’
Objections to the Declaration of
James J. Cotter, Jr. Submitted in
Opposition to all Individual
Defendants” Motions for Partial
Summary Judgment

XX

JA4738-JA4749

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-JA4904

2016-12-20

RDI’s Answer to Plaintiff's
Second Amended Complaint

XX

JA4905-JA4930
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Date

Description

Vol. #

Page Nos.

2016-12-21

Order Re Individual Defendants'
Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4931-JA4934

2016-12-22

Notice of Entry of Order on
Partial MSJ Nos. 1-6 and MIL to

Exclude Expert Testimony

XX

JA4935-JA4941

2016-10-04

1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XX

JA4942-A4945

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-JA5000
(Under Seal)

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-11-28

Individual Defendants” Answer
to Plaintiff's Second Amended
Complaint

XXI

JA5021-JA5050

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2017-12-01

Cotter Jr.’s Supplemental
Opposition to Partial MSJ Nos. 1
and 2 and Gould MS]J

XXI

JA5067-JA5080

2017-12-01

Declaration of Akke Levin ISO
SUPP OPPS to Motions for
Summary Judgment Nos. 1 and
2 and Gould Summary
Judgment

XXI

JA5081-JA5091

2017-12-01

Plaintift’s Supplemental OPPS to
MSJ Nos. 2 and 5 and Gould

Summary Judgment Motion

XXI

JA5092-JA5107

2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MS]J Nos. 2 and 5 and Gould
Summary Judgment Motion

XXI

JA5108-JA5225
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2017-12-01

Plaintiff’s Supplemental OPPS to
MMSJ Nos. 2 and 6 and Gould

Summary Judgment Motion

XXI

JA5226-JA5237

2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MSJ Nos. 2 and 6 and Gould
Summary Judgment Motion

XXII

JA5238-JA5285

2017-12-01

Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII

JA5286-JA5306

2017-12-01

Declaration of Akke Levin ISO
Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII,
XXIII

JA5307-JA5612

2017-12-04

Defendant William Gould's
Supplemental Reply ISO of MSJ

XXIII

JA5613-JA5629

2017-12-05

Declaration of Shoshana E.
Bannett ISO William Gould’s
Supplemental Reply ISO MS]

XXIII,
XXIV

JA5630-JA5760

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions
for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JTA5791-JA5822

2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-12-19

Cotter Jr.”s Motion for
Reconsideration or Clarification
of Ruling on Partial MSJ Nos. 1,
2 and 3 and Gould's Summary
Judgment Motion and
Application for Order
Shortening Time (“Motion for
Reconsideration”)

XXV

JA5898-JA6014
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Date

Description

Vol. #

Page Nos.

2017-12-26

Individual Defendants'
Opposition To Plaintiff's

Motion For Reconsideration or
Clarification of Ruling on
Motions for Summary Judgment
Nos 1,2 and 3

XXV

JA6015-JA6086

2017-12-27

Gould’s Opposition to Plaintiff's
Motion for Reconsideration of
Ruling on Gould’s MSJ

XXV

JA6087-JA6091

2017-12-27

Declaration of Shoshana E.
Bannett in Support of Gould’s
Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould’s MSJ

XXV,
XXVI

JA6092-JA6169

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2017-12-28

Court Exhibit 1-Reading Int'],
Inc. Board of Directors Meeting
Agenda to 12-28-17 Hearing

XXVI

JA6210-JA6211
(Under Seal)

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MS]Js, Gould’s Motion for
Summary Judgment, and
parties” Motions in Limine

XXVI

JA6212-JA6222

2017-12-29

Cotter Jr.’s Motion for Rule 54(b)
Certification and for Stay & OST

XXVI

JA6223-JA6237

2018-01-02

Individual Defendants'
Opposition to Plaintiff's Motion
for Rule 54(b) Certification and
Stay

XXVI

JA6238-JA6245

2018-01-03

Cotter Jr.” Reply ISO Motion for
Rule 54(b) Certification and Stay

XXVI

JA6246-JA6253
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Date

Description

Vol. #

Page Nos.

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-TA6256

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2016-10-04 1st Amended Order Setting Civil

Jury Trial, Pre-Trial Conference, XX | JA4942-A4945

and Calendar Call
2015-06-18 | Amended AOS - Douglas

McEachern 5 I JA44-JA4S
2015-06-18 | Amended AOS - Edward Kane I JA36-JA37
2015-06-18 | Amended AQOS - Ellen Cotter I JA38-JA39
2015-06-18 | Amended AOS - Guy Adams I JA34-JA35
2015-06-18 ég;f;ded AQS - Margaret I JA42-TA43
2015-06-18 | Amended AQOS - RDI I JA40-JA41
2015-06-18 | Amended AQOS — Timothy Storey | JA32-JA33
2016-03-14 | Answer to First Amended

Complaint filed by Margaret

Cotter, Ellen Cotter, Douglas I JA100-JA121

McEachern, Guy Adams, and

Edward Kane
2015-06-16 | AOS William Gould | JA30-JA31
2016-09-23 | Appendix of Exhibits and Table

of Contents re Declaration of

James J. Cotter, Jr., ISO James J. XIV | JA3316-JA3318

Cotter Jr.”s Motion for Partial

Summary Judgment
2016-10-17 | Appendix of Exhibits ISO Cotter, xpx | JA4508-JA4592

Jr.'s Opposition to Gould's MSJ (Under Seal)
2016-10-17 | Appendix of Exhibits ISO

Plaintiff James J. Cotter, Jr.'s

Opposition to Individual

D}e)f};ndants' Motion for Partial i\\;gi {éiailr_gz;%%

Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims
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Date

Description

Vol. #

Page Nos.

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re:
The Issue of Director
Independence

XVIII,
XIX

JA4329-JA4507
(Under Seal)

2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MS]J
(through Exhibit 23)

II

JA264-JA268

2015-06-12

Complaint

TAT-JA29

2018-01-03

Cotter Jr.” Reply ISO Motion for
Rule 54(b) Certification and Stay

XXVI

JA6246-TA6253

2017-12-19

Cotter Jr.”s Motion for
Reconsideration or Clarification
of Ruling on Partial MSJ Nos. 1,
2 and 3 and Gould's Summary
Judgment Motion and
Application for Order
Shortening Time (“Motion for
Reconsideration”)

XXV

JA5898-JA6014

2017-12-29

Cotter Jr.”s Motion for Rule 54(b)
Certification and for Stay & OST

XXVI

JA6223-JA6237

2017-12-01

Cotter Jr.’s Supplemental
Opposition to Partial MSJ Nos. 1
and 2 and Gould MSJ

XXI

JA5067-JA5080

2017-12-28

Court Exhibit 1-Reading Int'],
Inc. Board of Directors Meeting
Agenda to 12-28-17 Hearing

XXVI

JA6210-JA6211
(Under Seal)

2017-12-01

Declaration of Akke Levin ISO
Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII,
XXIII

JA5307-JA5612

2017-12-01

Declaration of Akke Levin ISO
Plaintift’s Supplemental OPPS to
MS]J Nos. 2 and 5 and Gould
Summary Judgment Motion

XXI

JA5108-JA5225
(Under Seal)
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2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MS]J Nos. 2 and 6 and Gould
Summary Judgment Motion

XXII

JA5238-JA5285

2017-12-01

Declaration of Akke Levin ISO
SUPP OPPS to Motions for
Summary Judgment Nos. 1 and
2 and Gould Summary
Judgment

XXI

JA5081-JA5091

2016-10-23

Declaration of Counsel Noah S.
Helpern ISO the Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment with
Exhibits 1-18

XVI

JA3847-JA3930
(Under Seal)

2016-09-23

Declaration of James J. Cotter,
Jr., ISO James J. Cotter Jr.’s
Motion for Partial Summary
Judgment

XIV

JA3311-JA3315

2017-12-27

Declaration of Shoshana E.
Bannett in Support of Gould’s
Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould’s MSJ

XXV,
XXVI

JA6092-JA6169

2016-10-21

Declaration of Shoshana E.
Bannett ISO Defendant William
Gould’s Reply ISO MSJ

XIX

JA4696-JA4737

2017-12-05

Declaration of Shoshana E.
Bannett ISO William Gould’s
Supplemental Reply ISO MS]

XXIII,
XXIV

JA5630-JA5760

2016-10-21

Defendant William Gould’s
Reply ISO Motion for Summary
Judgment (including decl. and
exhibits)

XIX

JA4670-JA4695

2016-09-23

Defendant William Gould's MS]
(pages 1 through 19)

JA225-JA250

2016-09-23

Defendant William Gould's MS]J
(pages 20 through 39)

II

JA251-JA263

2017-12-04

Defendant William Gould's
Supplemental Reply ISO of MS]

XXIII

JA5613-JA5629
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2016-09-23

Exhibit A — Declaration of
William Gould ISO MS]J

II

JA269-JA272

2016-09-23

Exhibit B — Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

II

JA273-JA279

2016-09-23

Exhibits 1-46 ISO Declaration of
James J. Cotter, Jr., ISO James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V,
XV

JA3319-JA3724
(Under Seal)

Exhibits 1-46 ISO Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

I1, I1I,
IV, vV

JA280-JA1049

2015-10-22

First Amended Verified
Complaint

JA46-TA95

2017-12-27

Gould’s Opposition to Plaintiff's
Motion for Reconsideration of
Ruling on Gould’s MSJ

XXV

JA6087-JA6091

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 2) Re: The Issue of Director
Independence (“Partial MSJ No.
2//)

VIII,
IX, X

JA1863-JA2272
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 3) On Plaintiff's Claims
Related to the Purported
Unsolicited Offer (“Partial MS]
No. 3”)

JA2273-JA2366

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee (“Partial MSJ No. 4”)

JA2367-] A2477
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims
Related to the Appointment of
Ellen Cotter as CEO (“Partial
MSJ No. 5”)

X, XI

JA2478-JA2744
(Under Seal)
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2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2017-12-26

Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration or
Clarification of Ruling on

Motions for Summary Judgment
Nos 1,2 and 3

XXV

JA6015-JA6086

2018-01-02

Individual Defendants'
Opposition to Plaintiff's Motion
for Rule 54(b) Certification and
Stay

XXVI

JA6238-JA6245

2017-11-28

Individual Defendants” Answer
to Plaintiff's Second Amended
Complaint

XXI

JA5021-JA5050

2016-09-23

Individual Defendants” Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-10-26

Individual Defendants’
Objections to the Declaration of
James J. Cotter, Jr. Submitted in
Opposition to all Individual
Defendants” Motions for Partial
Summary Judgment

XX

JA4738-JA4749

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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2016-10-13

Individual Defendants’
Opposition to Plaintiff James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVIJ,
XVII

JA3991-JA4009

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-]JA5000
(Under Seal)

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JA5791-JA5822

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

I

JA144-JA167

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2016-12-22

Notice of Entry of Order on

Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4935-JA4941

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MSJs, Gould’s Motion for
Summary Judgment, and
parties’ Motions in Limine

XXVI

JA6212-JA6222

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-JA6256

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176

6
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2016-12-21

Order Re Individual Defendants'
Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4931-JA4934

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2017-12-01

Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII

JA5286-JA5306

2016-10-13

Plaintiff James J. Cotter Jr.'s
Opposition to Defendant
Gould's Motion for Summary
Judgment

XVII

JA4104-JA4140

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVI

JA3931-JA3962

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re
The Issue of Director
Independence

XVI

JA3963-JA3990

2017-12-01

Plaintiff’s Supplemental OPPS to

MMSJ Nos. 2 and 6 and Gould
Summary Judgment Motion

XXI

JA5226-JA5237

2017-12-01

Plaintift’s Supplemental OPPS to
MSJ Nos. 2 and 5 and Gould

Summary Judgment Motion

XXI

JA5092-JA5107

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 1

XIX

JA4643-JA4652

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 2

XIX

JA4653-JA4663

2016-12-20

RDI’s Answer to Plaintiff's
Second Amended Complaint

XX

JA4905-JA4930

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735

7
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2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-03-29

Reading International, Inc.
(“RDI"”)'s Answer to James ]J.
Cotter, Jr.'s First Amended
Complaint

JA122-JA143

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions

for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2015-11-10

Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

JA96-JA99

2016-09-02

Second Amended Verified
Complaint

JA168-JA224

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292
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2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-J A4904




CERTIFICATE OF SERVICE

| certify that on the 22nd day of January 2019, | served a copy of
JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF
VOLUME 1I (JA251-500) upon all counsel of record:

X] By mailing it by first class mail with sufficient postage prepaid
to the following address(es); via email and/or through the court’s efiling

service:

Stan Johnson Mark Ferrario

Cohen-Johnson, LLC Kara Hendricks

255 East Warm Springs Road, Ste. 110 Tami Cowden

Las Vegas, NV 89119 Greenberg Traurig, LLP
10845 Griffith Peak Dr.

Christopher Tayback Las Vegas, NV 89135

Marshall Searcy Attorneys for Nominal

Quinn Emanuel Urquhart & Sullivan LLP Defendant Reading

865 South Figueroa Street, 10th Floor International, Inc.

Los Angeles, CA 90017
christayback@quinnemanuel.com
marshallsearcy@quinnemanuel.com

Attorneys for Respondents Edward Kane,
Douglas McEachern, Judy Codding, and
Michael Wrotniak

Ara H. Shirinian, Settlement Judge
10651 Capesthorne Way

Las Vegas, Nevada 89135
arashirinian@cox.net

By: /s/ Patricia A. Quinn
An employee of Morris Law Group




W

O 0 9 O

10
11
12
13
14
15
16
17
18
19
20
21
2
23
24
25
26
27
28

Gould took immediate steps to remedy the problem. Exh. 41 at 177:13-178:14. Gould took

a more active role in folloWing up with Codding to determine what had happened in the iPad
situation. Id. at 177;17-178:12. Gould participated in a lengthy interview with Codding. Id. By
the end of the interview, he was satisfied that the allegations had been a “political thing” and he
supported Codding’s nomination for re-election to the Board. Id. at 178:5-179:23. Gould acted
reasonably in becoming more involved after the inadequacies of the background check became
clear.

Finally, regardless of whether the appointment of Codding and/or Wrotniak followed best
practices, there is simply no evidence that Gould acted with intentional misconduct, fraud, or
a knowing violation of the law. To the contrary, the evidence shows that Gould supported
Wrotniak and Codding because he believed it was important that “the board become constituted in
a way that will help ... project the company into the future and have the confidence of the CEO of
the company.” Exh. 42 at 489:9-16. Gould explained that “at this point, the Company had been
involved in dispute after dispute after dispute. and there was also the factor of trying to get this
company back on track. And I think that is what I was concerned with in approving the new
directors.” Exh. 42 at 489:17-23. In other words, Gould was doing his best to make the decisions
that he thought were in Reading’s best interest. Given Gould’s clear positive intent, there is no
basis to hold him individually liable for any claims relating to the appointment of Codding and
Wrotniak. Summary judgment on these claims should be granted Gould’s favor.

F. Gould’s Participation on the CEO Search Committee and Vote for Ellen

Cotter Was Not a Breach of His Fiduciary Duty Involving Intentional
Misconduct or Fraud or a Knowing Violation of Law.

Cotter, Jr. alleges that Gould breached his fiduciary duties with respect to the CEO search
by allowing Ellen Cotter to direct the search for a permanent CEO and by firing Korn Ferry in
order to assure the selection of Ellen Cotter and by selecting her as permanent CEO. SAC
9/ 183(d). Cotter, Jr.’s claim is based on nothing more substantive than his anger that the Board
replaced him with his older sister. The undisputed evidence demonstrates that Reading’s CEO
search was adequately conducted, more thorough than previous CEO searches, and led to the

selection of a competent CEO that independent shareholders have not objected to. There was no

3336794 20
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breach of duty here.
1. The CEO search was conducted appropriately.

_The evidence shows a CEO search that was reasonable and appropriate under the
circumstances. Reading retained a professional search firm, Korn Ferry. Exh. 5. Although
Cotter, Jr. complains that Ellen Cotter was in charge of the selection, he does not contend that
Kotn Ferry was not qualified to assist with an executive search.”® The Board then selected
a search committee consisting of Ellen Cotter, Margaret Cotter, McEachern, and Gould. It is
undisputed that McEachern and Gould are independent. Exh. 36 at 79:12-80:8; 85:6-86:4.1 And
the search process was reasonably thorough and appropriate. It consisted of®

. Meeting with Korn Ferry to help put together a position specification. Exh. 44 at
37:7-18; Exh. 35 at 78:5-10.

. Interviewing all of the candidates recommended by Korn Ferry. Exh. 42 at
348:23-355:25; 360:8-22.

. Interviewing Ellen Cotter after she decided that she wanted to be considered.
Exh. 42 at 361:15-24.

. Causing Ellen Cotter to withdraw from the Search Committee when she announced
she wanted to be considered. Ellen Cotter did not take part in any candidate
interviews or deliberations about particular candidates. Exh. 35 at 91:19-92:12;
96:5-17.

. Discussing the relative merits of the external candidates against Ellen Cotter.
Exhs. 4at 16; 11 at 123-124.

. Selecting Ellen Cotter based on her job performance to date, her personality,
knowledge of the Company and the stability she offered, among other factors.
Exh. 42 at 368:4-369:10; Exhs. 4; 11. Gould and McEachern were unanimous in
favor of Ellen Cotter. Out of an abundance of caution, Margaret Cotter did not
participate in the vote. Id.

. Circulating a report to the full Board and presenting the Search Committee’s
recommendation. Exh. 14 at 139; Exh. 42 at 423:24-424:15 A majority of the
independent and disinterested directors then voted to appoint Ellen Cotter as
permanent CEO. Id.”

13 Indeed, when Cotter, Jr. was CEO, he retained Korn Ferry to help with his search for a senior
real estate executive. Exh. 44 at 20:16-19.

" According to Korn Ferry, there is also nothing unusual about having an interim CEO, such as
Ellen Cotter, participate on a CEO Search Committee. Exh, 44 at 50:13-17. ‘

1§ The vote was 7-1 with Cotter, Jr. voting no, and Ellen Cotter not participating. Exh. 14 at 141.

3336794 ' 21
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While there are no rules or regulations that govern how CEO searches should be
conducted, corporate governance expert Dr. Alfred E. Osborne, Senior Associate Dean at UCLA
Anderson School of Management, who teaches best practices for directors and has participated in
numerous CEO searches, opined that the above-described search was “appropriate and consistent
with good governance practices in the search for a CEO. Exh. 30 at 436-441.

Cotter, Jr.’s criticisms of the CEO search process are really nothing more than his
unsubstantiated speculation that the search would have been better if Ellen Cotter had not initially
been involved and if Korn Ferry had completed their work. But even if that were true, it is legally
irrelevant:

[TThe law of corporate fiduciary duties and remedies for violation of those duties

are distinct from the aspirational goals of ideal corporate governance practices.

Aspirational ideals of good corporate governance practices for boards of directors

that go beyond the minimal legal requirements of the corporation law are highly

desirable, often tend to benefit stockholders, sometimes reduce litigation and can

usually help directors avoid liability. But they are not required by the corporation

law and do not define the standards of liability.

Brehm v. Eisner, 746 A.2d 244, 256 (Del. 2000).

The relevant inquiry here is not whether the Board conducted a perfect or even a successful
search. The only question is whether Gould breached his fiduciary duties by engaging in
intentionally wrongful conduct. The undisputed facts here do not show much of a disparity at all
between an “ideal” search process and the actual process used by the CEQ Search Committee (to
select Ellen Cotter. To the contrary, the facts suggest that the Board’s process was eminently
rational, and therefore there was no breach of duty.

2. Gould did not allow Ellen Cotter to direct the CEO search.

The undisputed evidence does not support Cotter, Jr.’s contention that Gould allowed Ellen
Cotter to direct the CEO search in order to assure that she was selected. If Gould had let Ellen
Cotter direct the CEO search to ensure that she was selected, then one would expect Gould and
Ellen Cotter to have worked to create a position specification that was more closely-tailored to her
precise skill set, rather than one overemphasizing the need for real estate experience.

Nor does the evidence support a claim that her efforts to direct the CEQO search began later,

when she decided to become a candidate. Ellen Cotter withdrew from the Search Committee and
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did not participate in the Committes’s subsequent decision to ask Korn Ferry to look for
candidates with more operating experience. Exh. 35 at 113:3-18; Exh. 42 at 356:1-12. The mere
fact that the Search Committee decided to look at candidates with more operating experience does
not suggest that the Committee was acting at Ellen Cotter’s direction to ease the path for her
selection. To the contrary, the undisputed evidence shows that during the process of conducting
the search, Gould became convinced that the specification overemphasized real estate
development experience. Exh. 42 at 321:7-15. Cotter, Jr. cannot contend that there was anything
nefarious about such an opinion. After all, Cotter, Jr. agreed with Gould that the position
specification overemphasized real estate experience. Exh. 17 at 150. There are simply no facts to
support Cotter, Jr’s theory that Gould let Ellen Cotter direct the search to assure she was selected.
3. There were rational business reasons to select Ellen Cotter as CEQ.

Gould decided to recommend Ellen Cotter to be the CEO because she was intelligent, had
a great reputation, was well—like(i at Reading, and had the kind of personality that could help
Reading get through some of the difficulties they had been having. Exh. 42 at 368:8-24. She had
experience in operations and theater and was willing to bring in help to deal with real estate issues.
Id. She had also performed well as interim CEO. Exh. 4 at 18-20. Gould also took into account
that it was a difficult time to bring someone in from the outside. Id. In short, Gould thought she
was the best person for the job. And McEachern agreed. Exh. 42 at 368:25-369:1.

All of the factors that Gould took into account in selecting Ellen Cotter are common
considerations in selecting a CEOQ. Korn Ferry’s Bob Mayes testified that internal candidates are
sometimes preferred because there is less disruption internally. Exh. 44 at 57:16-20. Mayes also
testified that cultural fit, motivation, drivers, personality traits, and style are all commonly
considered and that a strength in these areas can outweigh a weakness in the other. Id at
58:14-24. As Mayes explained, it is common to hire a candidate that does not exactly match the
position specification because he’s “never met a perfect candidate.” d. at 58:25-59:7.

Given that Gould took into account rational, commonly-considered business considerations
in selecting Cotter like stability, personality, culture fit, and her success to date in the role,

Plaintiff cannot show that Gould’s recommendation of Ellen Cotter was “so unreasonable that it
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seems essentially inexplicable on any ground other than bad faith.” See AgFeed, 546 B.R. at 330.
This is corroborated by the fact that a sophisticated independent shareholder is satisfied with Ellen
Cotter’s selection and does not believe there is a much better CEO for the company out there.
Exh. 40 at 259:15-18. Plaintiff therefore cannot show that Gould breached his fiduciary duty in
recommending Ellen Cotter for CEO.
4. There was a rational business reason to ask Korn Ferry to stop
working once the CEO Search Committee selected Ellen Cotter.

Cotter, Jr. also contends that Gould breached his duty by effectively firing Korn Ferry to
ensure that EC was selected. There are absolutely no facts to support Cotter, Jr.’s conspiracy
theory. The undisputed evidence shows that the Search Committee used Korn Ferry’s wofk
extensively. They interviewed every external candidate suggested by Korn Ferry. Once the
Search Committee was fairly certain it would recommend Ellen Cotter, it made sense to ask Korn
Ferry to not to do any further work, especially since the last remai‘ning step was an expensive
close look at candidates. Exh. 42 at 405:2-14. The Committee members had known and worked
with Ellen Cotter for years. Id. at 406:19-21. They had watched her navigate and execute the role
of interim CEO. They had no need for Korn Ferry’s deeper psychological assessment on Ellen
Cotter’s “makeup.” Id. at 405:2-14; 406:19-21; Exh. 44 at 67:10-18. Ultimately, Reading saved
$35,000 (nearly 20% of the cost of the CEO scarch) by asking Korn Ferry not to go forward with
its propriefary assessment. Exh. 5 at 24; Exh. 19. Simply put, it was a reasonable and a rational
business decision to ask Kom Ferry to stop work once a well-known internal candidate was
selected, in order to save money. Plaintiff cannot show that the decision to ask Korn Ferry to stop
working is “so unreasonable that it seems essentially inexplicable on any ground other than bad
faith.” See AgFeed, 546 BR. at 330, |

5. The undisputed evidence demonstrates that Gould did his best to select
the most qualified CEO.

Even if there were a factual dispute as to whether Gould breached his fiduciary duties with
respect to the CEO search (and there is not), there is absolutely no evidence that could support

a finding that Gould acted with intentional misconduct, fraud, or a knowing violation of the law.
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That is especially true because there are no Nevada or Delaware statutes governing the selection of
a CEO. Nor are there any Nevada or Delaware cases that clearly establish the responsibilities of
a board in connection with a CEO search, from which one could conclude that Gould knew or
should have known that he was conducting a search inappropriately. In addition, all of the
evidence shows that Gould was simply trying to find the best person to fill the CEO position. The
Korn Ferry partner who worked most closely with the Search Committee recognized this. He
testified that Gould took the process seriously, attended all search committee calls, that he was not
absent and that he never said or did anything that made him think that Gould was doing anything
other than trying to find the right person for the jbb. Exh. 44 at 70:16-74:24."% Because there are
no facts to suggest that Gould acted with intentional misconduct, fraud, or a knowing violation of
the law, summary judgment should be granted in Gould’s favor on the CEO search claims.

G. Gould’s Approval of Payments Was Not a Breach of his Fiduciary Duty

Involving Intentional Misconduct, Fraud, or a Knowing Violation of the Law.

Next, Cotter, Jr. contends that Gould breached his fiduciary duty in approving a salary
raise for Ellen Cotter, a one-time payment to Margaret Cotter upon the windup of her consulting
agreement, and a $50,000 additional payment to Adams because these were all gifts. SAC 7 151,
152, 153. Beyond Cotter, Jr.’s conjecture, there is no evidence to support the fact that these
payments are gifts. As discussed below, the payments all served legitimate business purposes, and
Gould appropriately relied on the work of committees and experts to determine whether and in
what amount to make the payments.

1. Gould did not breach his duties in approving Ellen and Margaret
Cotter’s executive pay.

The undisputed facts prove that the Compensation Committee (Kane, Codding, and

1S In fact, the CEO Search Committee here went through a much more thorough process than
was used to select Cotter, Jr., who was equally as inexperienced with real estate development as
Ellen Cotter, See infra at p. 3. This fact proves the hypocrisy of Cotter’s claim that his selection
as CEO was appropriate, while Ellen Cotter’s was a breach of duty, and makes Cotter Jr.’s
allegation that Gould was intentionally violating even more improbable. Even if it were
theoretically possible to conduct a more thorough search than the one at issue here, it defies belief
that Gould intentionally violated his fiduciary duties by employing a more comprehensive
practice than Reading had previously used for CEO selection.
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Adams) used an expert firm, Willis Tower Watson to determine that Reading’s total executive
compensation was below the 25™ percentile in comparison to similar companies. Based upon the
expert’s work, the Compensation Committee recommended an increase in total pay so that
Reading’s executives’ total pay was comparable to similar companies. Exh. 25 at 211. Under
Nevada law, Gould was entitled to rely on Willis Tower Watson and the work of the
Compensation Committee because the recommendations were within Willis Tower Watson’s
expert competence and within the scope of the Compensation Committee’s delegated authority.
See NRS 78.138(2)(b),(c). Moreover, obufcs are “hesitant to scrutinize executive compensation
decisions, recognizing that it is the essence of business judgment to determine if a particular
individual warrants large amounts of money.” Friedman v. Dolan, 2015 WL 4040306, at*5. It
was reasonable and rational to vote for pay increases to bring Reading’s executive compensation
in line with the market, and there is no factual basis from which to infer that Gould breached his
fiduciary duties, let alone that he acted with intentional misconduct, fraud, or a knowing violation
of the law.

2. Gould did not breach his duty in approving Margaret Cotter’s

one-time payment.

It is undisputed that two separate committees approved the one-time payment of $200,000
to Margaret Cotter in March 2016—the Compensation Committee and the Andit Committee
(Kane, Wrotniak, McEachern). There are no facts to support the contention that this payment was
a gift. The committees reported that the payment was meant to compensate Margaret Cotter for
additional work and in consideration for valuable releases and waivers granted by her company as
part of the termination agreement between RDI and her company. Gould relied on these
recommendations when he voted to approve this pagyment. Gould Decl. § 3. It was reasonable and
rational for Gould to rely on the recommendations of two separate independent and disinterested
committees who had carefully considered the payment to Margaret Cotter, and it was reasonable
and rational to approve payments for work that had not otherwise been paid for and valuable
releases. See Nev. Rev. Stat. § 78.138(2)(c). Once again, there is no factual basis from which to

infer that Gould breached his fiduciary duties, let alone that he acted with intentional misconduct,
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fraud, or a knowing violation of the law."
3. Gould did not breach any duties in approving Adams’ bonus.

It is undisputed that the Reading Board had a history of approving one-time payments to
directors who expended extraordinary time on the Company’s behalf, Exh. 28 at 343. In fact, less
than a year earlier, Cotter, Jr. himself had approved additional payments ranging from $25,000—
$75,000 to non-Cotter Board members based on additional time spent on the management and
personnel issues at the Company. See Exh. 2 at 8. Consistent with Reading’s practice, in
March 2016, Ellen Cotter recommended an additional one-time payment of $50,000 for Adams
because he had spent a significant amount of time helping in her transition to CEQ, significant
committee work, and also assistance with a New York real estate development project. Exh. 18 at
163. Because Ellen Cotter had worked closely with Adams with respect to most of this additional
work, she was in a position to know how much time he spent and what amount of compensation
was reasonable. Under Nevada law, Gould was therefore entitled to rely on EC’s recommendation
regarding the $50,000 payment. Nev. Rev. Stat. § 78.138(2)(a) (Directors entitled to rely on
information and opinions prepared or presented by “[o]ne of more directors, officers, or
employees of the corporation reasonabiy believed to be reliable and competent in the matters
prepared or presented.”). There is no evidence that Gould breached his fiduciary duty when he
approved a one-time payment to Adams for extra work, let alone that he acted with intentional
misconduct, fraud, or a knowing violation of the law.

H. Gould’s Failure to Take Action to Remove Adams from the Compensatidn

Committee Before May 2016 Was Not a Breach of his Fiduciary Duty
Involving Intentional Misconduct, Fraud, or a Knowing Violation of the Law.

Cotter, Jr. also contends that Gould failed to take and/or delayed taking action after having

been informed of the financial dependence of Adams on Cotter family businesses for income.

SAC § 177(c). But again, Cotter, Jr.’s allegations are refuted by the undisputed facts themselves.

7 Similarly, it was reasonable for Gould to approve Ellen Cotter’s recommendation that
Margaret Cotter serve in a senior position in charge of New York real estate. Gould approved the
recommendation because it is his view that a CEO should be able to build his or her own team.
Gould Decl. § 5. I Ellen Cotter’s choice of Margaret Cotter was a poor one, the directors would
hold her accountable. '
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Gould only learned that a great percentage of Adams’ income came from Reading and the Cotter
family after Gould’s deposition in this case, which occurred on April 28-29, 2016. Exh. 41 at
31:18-32:8. Gould then conferred with Reading counsel and CEO Ellen Cotter and informed them
that based on the information about Adams’ finances, Gould did not believe that Adams was
independent for the i)mpose of serving on the Compensation Committee. Id, at 32:11-15;

33: 14;34:7 . And shortly thereafter, Adams resigned from the Compensation Committee. Id. at
36:8-10. In sum, after learning about Adams’ finances, he acted swiftly to inform management
that Adams should not serve on the Compensation Committee.

Cotter, Jr. suggests that Gould breached his fiduciary duty by not immediately acting on
the éllegations that Cotter, Jr leveled about Adams’ finances at the time of his termination. This is
yet another example of ‘the pot calling the kettle black.” After all, Cotter Jt. claimed he became
suspicious about Adams’ financial dependence eight months before he looked into it further, and
(conveniently) he never raised it when Adams supported his election to CEO. Exh. 38 at
636:2-21; 643:15-644:2; 647:13-648:6 . Moreover, Gould did not have initial suspicions
significant enough to act upon. The Directors all filled out D&O Questionnaires with the details
of their finances and submitted them to Company counsel. And Gould reasonably relied on
counsel to vet the questionnaires for issues such as financial independence—something he was
entitled under Nevada law to do. Exh. 42 at 449:16-450:9; Nev. Rev. Stat. § 78.138(2)(a)
(allowing directors to rely on officers reasonably believed to be competent in the matters
presented). See also Exh. 2 at 6 (general counsel reported that he had consulted the Company’s
regular Nevada corporate counsel and had been advised that Adams had no conflict that would
preclude them from voting on any matter with respect to Cotter, Jr.).

L Gould’s Actions with Respect to Reading SEC Filings and Press Releases

Were Not a Breach of his Fiduciary Duties Involving Intentional Misconduct,
Fraud, or a Knowing Violation of the Law.

Plaintiff further alleges that Gould caused or allowed Reading to disseminate untimely or
materially misleading information in SEC filings and/or press releases. SAC 9 190. Plaintiff’s
various complaints about the filings and press releases mainly take issue with statements that were

not erroneous factual assertions, but rather merely management positions, as well as information
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that Plaintiff contends should have been included, but was not. For example, Plaintiff contends
that the following information should have been included:

. Descriptions of directors Adams, Codding, Kane, and Wrotniak in the October 20,
2015, and May 18, 2016 Proxy Statement should have purportedly included their
personal ties to Cotter, Sr. and/or the Cotter sisters.

. The June 15, 2015 RDI press release was allegedly misleading because it stated
that Ellen Cotter succeeded Cotter, Jr. as president but did not discuss the details of
Cotter, Jr.’s termination.

. The October 13, 2015 Form 8-K allegedly should have stated that Storey retired
from the Board because he would not be re-nominated and was forced to resign.

Cotter, Jr.’s claims are completely specious and legally untenable.”® The law is clear that

one cannot state a claim for breach of fiduciary duty by alleging that public filings do not contain
enough information. In re Amerco Derivative Litigation, 252 P.3d 681, 701 (Nev. 2011)
(“dmerco™). In Amerco, for example, plaintiffs alleged that the directors had “knowingly signed
misleading and incomplete public filings” that failed to include details of certain allegedly
self-dealing transactions” even though the defendants knew were aware of the details of the
transactions. Id. The Nevada Supreme Court held that “simply alleging that the public filings do
not contain enough information does not demonstrate that respondents engaged in intentional
misconduct or fraud.” Id. As in Amerco, Cotter, Jr.’s allegations that the SEC filings and press
releases did not contain enough information does not demonstrate that Gould engaged in
intentional misconduct or fraud, and such claims must be summarily adjudicated in Gould’s favor.

Cotter, Jr. also contends that:

o The June 18, 2015 Form 8-K should not have stated that Cotter, Jr. was required to
tender his resignation as a director of Reading immediately upon the termination of
his employment because Cotter, Jr. contends that is not true.

. The November 13, 2015 Form 8-K should not have described the voting results of
the 2015 Annual Shareholder Meeting because Cotter, Jr. believes the results were

crroncous.

. The January 11, 2016 Form 8-K should not have stated that the Company

8 Once again, Cotter, Jr. accuses Gould of breaching his fiduciary duty, even though Cotter, Jr.
acted in the exact same manner for years. Specifically, Cotter, Jr. allowed the Company to file
proxy statements, which failed to reveal Kane or Adams’ personal friendships with Cotter, Sr.
See, e.g., Exhs. 26-27.
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conducted a thorough search process for a new CEO.

. The March 15, 2016 Form 8-K should not have described the reasons that the
Board approved payments to Margaret Cotter and Adams because Cotter, Jr.
believes that the Board had other hidden motives for the payments that were not
revealed.

First, it would have been unreasonable to include the statements that Cotter, Jr. suggests
should be included in the SEC filings because such statements are inconsistent with management’s
positions. See Michelson v. Duncarn 407 A.2d 211, 222 (Del. 1979) (not erroneous to fail to
inform shareholders of statements which were inconsistent with management’s positions).

Second, Plaintiff’s contention ignores the undisputed facts regarding how such filings were
made, Reading’s counsel submitted drafts of the SEC filings to the directors before filing the
documents. Exh. 42 at 269:24-271:11. As he was permitted to do under Nev. Rev. Stat, § 78.138,
Gould relied on Reading’s counsel and the directors and executives most directly involved to
check the information with respect to matters Gould was not involved with. Exh. 41 at
181:10-182:7; Exh. 42 at 449:16-450:9, 460:1-462:18, 467:2-13. With respect to his own facts
and any important parts of the filings that he had knowledge of, Gould reviewed and verified, and
provided comments or corrections when he had them. Exh, 41 at 180:4-9; Exh. 42 at
269:24-271:11, 460:15-20. Gould’s practice was reasonable and consistent with the obligations of
an indcpcndent director. Exh. 30 at 451. Thus, even if the SEC filings were misleading (and they
were not), there are simply no facts to demonstrate that Gould was intentionally trying to mislead
anyone with these filings. Summary judgment on these claims should be granted.

IV. CONCLUSION

For the foregoing reasons, and the reasons stated in the Individual Defendants’ Motion for
Partial Summary Judgment (No. 3) on Plaintiff’s Claims Related to the Purported Unsolicited
Offer, all of Plaintiff’s claims against Defendant Gould should be summarily adjudicated in favor

of Gould.
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DECLARATION OF WILLIAM GOULD

1, WILLIAM GOULD, declare as follows:

L. I am a party in the above-entitled action. Ihave personal knowledge of the facts set
forth herein, which are known by me to be true and correct, and if called as a witness, I could and
would competently testify thereto.

2. In March 2016, I voted to approve the executive compensation packages for Ellen
Cotter and Margaret Cotter that had been recommended by the Compensation Committee. In
approving Ellen and Margaret Cotter’s pay, I relied on both the work of the Combensation
Committee and the work of executive compensation experts Willis Tower Watson as described to
me by the Compensation Committee.

3. In March 2016, I voted to approve a one-time payment of $200,000 to Margaret
Cotter. This payment was recommended by Reading’s Audit Committee and Compensation
Committee. I relied on the assessment of both the Audit Committee and the Compensation
Commiittee that the fact and amount of the payment were appropriate.

4, In March 2016, I voted to approve a one-time payment of $50,000 to Guy Adams
based on Ellen Cotter’s report of the extraordinary services he rendered and the significant amount
of time he spent. Irelied on Ellen Cotter’s assessment that the fact and amount of the payment
were appropriate because she worked closely with Adams on the additional work that he
undertook and had the best knowledge of the time he spent.

5. Tn March 2016, I voted to approve Margaret Cotter’s employment as an Executive
Vice-President in charge of the New York real estate development projects. Reading’s CEO,
Ellen Cotter recommended Margaret Cotter for the role. In my view, a CEO should be able to

select his or her own team to run the company. If Ellen Cotter’s choice of Margaret Cotter turns
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il 1s true and correct.

Execited on September 23, 2016, at Los Angeles, California.

$

1declare under penalty of petjury undes the laws of the State of Nevada that the foregoing,

s - y’
LA {.) ,ﬂw{j&iﬁw\ ; £ &g‘f‘f"fé&t»@é‘i‘ _

WILLIAM GOULD
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Reno, Nevada 89519

Telephone: (775) 827-2000

Facsimile: (775) 827-2185

Ekwan E. Rhow (admitted pro hac vice)
eer@birdmarella.com

Hernan D. Vera (admitted pro hac vice)
hvera@birdmarella.com

Shoshana E. Bannett (admitted pro hac vice)
sbannett@birdmarella.com

BIRD, MARELLA, BOXER, WOLPERT, NESSIM,

DROOKS, LINCENBERG & RHOW, P.C.

1875 Century Park East, 23rd Floor

Los Angeles, California 90067-2561

Telephone: (310) 201-2100

Facsimile: (310) 201-2110

Attorneys for Defendant William Gould

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA
JAMES J. COTTER, JR., CASE NO. A-15-719860-B
Plaintiff, DECLARATION OF SHOSHANA E.
BANNETT IN SUPPORT OF
vS. DEFENDANT WILLIAM GOULD’S
MOTION FOR SUMMARY JUDGMENT
MARGARET COTTER, etal,,
Defendant. Assigned to Hon. Elizabeth Gonzalez,
Dept. XI
READING INTERNATIONAL, INC., Trial Date: November 14, 2016
Nominal Defendant.
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DECLARATION OF SHOSHANA E. BANNETT

I, Shoshana E. Bannett, declare as follows:

1. I am an active member of the Bar of the State of California and an attorney with
Bird, Marella, Boxer, Wolpert, Nessim, Drooks, Lincenberg & Rhow, P.C., attorneys of record for
Defendant William Gould in this action. Imake this declaration in support of Defendant William
Gould’s Motion for Summary Judgment. Except for those matters stated on information and
belief, I make this declaration based upon personal knowledge and, if called upon to do so, I could
and would so testify.

2., Attached hereto as Exhibit 1 is a true and cotrect copy Deposition Exhibit 11
marked at the deposition of Timothy Storey, Vol. 1, taken February 12, 2016. .

3. Attached hereto as Exhibit 2 is a true and correct copy Deposition Exhibit 199
marked at the deposition of James Cotter, Jr., Vol. 2, taken May 17, 2016. ‘

4, Attached hereto as Exhibit 3 is a true and correct copy Deposition Exhibit 200
marked at the deposition of James Cotter, Jr., Vol. 2, taken May 17,» 2016.

5. Attached hereto as Exhibit 4 is a true and correct copy Deposition Exhibit 313
marked at the deposition of Margaret Cotter, Vol. 3, taken June 15, 2016.

6. Attached hereto as Exhibit 5 is a true and correct copy Deposition Exhibit 373
marked at the deposition of William Gould, taken June 29, 2016.

7. Attached hereto as Ex}libit 6 is a true and correct copy Deposition Exhibit 338
marked at the deposition of Ellen Cotter, Vol. 3, taken June 16, 2016.

8. Attached hereto as Exhibit 7 is a true and correct copy Deposition Exhibit 348
marked at the deposition of William D. Ellis, taken June 28, 2016.

9. Attached hereto as Exhibit 8 is a true and correct copy Deposition Exhibit 377
marked at the deposition of William Gould, Vol. 2, taken June 29, 2016.

10.  Attached hereto as Exhibit 9 is a true and correct copy Deposition Exhibit 381
marked at the deposition of William Gould, Vol. 2, taken June 29, 2016.

11.  Attached hereto as Exhibit 10 is a true and correct copy Deposition Exhibit 386
marked at the deposition of William Gould, Vol. 2, taken June 29, 2016.
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12.  Attached hereto as Exhibit 11 is a true and correct copy Deposition Exhibit 389
marked at the deposition of William Gould, Vol. 2, taken June 29, 2016.

13.  Attached hereto as Exhibit 12 is a true and correct copy Deposition Exhibit 416
marked at the deposition of Timothy Storey, Vol. 2, taken August 3, 2016.

14.  Attached hereto as Exhibit 13 is a true and correct copy of a document titled

“Minutes of the Meeting of the Board of Directors of Reading International, Inc. March 19, 2015,”

which was produced during the course of this litigation and Bates numbered GA00004638-4641.

15.  Attached hereto as Exhibit 14 is a true and correct copy of a documelit titled
“Minutes of the Board of Directors of Reading International, Inc. January 8, 2016,” which was
produced during the course of this litigation and Bates numbered JCOTTER008369-8372.

16.  Attached hereto as Exhibit 15 is a true and correct copy of a document titled
“Minutes of Special Telephonic Meeting of the Board of Directors of Reading International, Inc.
October 5, 2015,” which was produced during the course of this litigation and Bates numbered
JCOTTER011389-11393.

17.  Attached hereto as Exhibit 16 is a true and correct copy of a document titled
“Minutes of Special Telephonic Meeting of the Board of Directors of Reading International, Inc.
October 12, 2015,” which was produced during the course of this litigation and Bates numbered
JCOTTER011394-11395,

18.  Attached hereto as Exhibit 17 is a true and correct copy of an e-mail, dated January

18, 2016, which was produced during the course of this litigation and Bates numbered
JCOTTER016893-16895.

19.  Attached hereto as Exhibit 18 is a true and correct copy of a document titled
“Minutes of the Board of Directors of Reading International, Inc. March 10, 2016,” which was
produced during the course of this litigation and Bates numbered RDI0054790-54807.

20.  Attached hereto as Exhibit 19 is a true and correct copy of a document titled
“Vendor Ledger” and dated April 25, 2016, which was produced during the course of this
litigation and Bates numbered RDI0058287-58297.
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21.  Attached hereto as Exhibit 20 is a true and correct copy of a press release titled
“Reading International Announces Appointment of Ellen Cotter as Interim Chief Executive
Officer,” issued by Reading International, dated June 15, 2015.

72, Attached hereto as Exhibit 21 is a true and correct copy of Reading International's
Form 8K filed with the SEC, dated June 18, 2015.

53 Attached hereto as Exhibit 22 is a true and correct copy of Reading International's
Form 8K filed with the SEC, dated October 13, 2015.

24.  Attached hereto as Exhibit 23 is a true and correct copy of Reading International's
Form 8K filed with the SEC, dated November 13, 2015.

25.  Attached hereto as Exhibit 24 is a true and coﬁect copy of Reading International's
Form 8K filed with the SEC, dated Janl}ary 11, 2016.

26. -Attached hereto as Exhibit 25 is a true and correct copy of Reading Intematione\ll‘s
Form 8K filed with the SEC, dated March 15, 2016.

27 Attached hereto as Exhibit 26 is a true and correct copy of Reading International's
Schedule 14A Proxy Statement filed with the SEC, dated April 29, 2013.

28.  Attached hereto as Exhibit 27 is a true and correct copy of Reading International's
Schedule 14A Proxy Statement filed with the SEC, dated April 25, 2014.

29.  Attached hereto as Exhibit 28 is a true and correct copy of Reading International's
Schedule 14A Proxy Statement filed with the SEC, dated October 20, 2015.

30.  Attached hereto as Exhibit 29 is a true and cotrect copy of Reading International's
Schedule 14A Proxy Statement filed with the SEC, dated May 18, 2016.

31.  Attached hereto as Exhibit 30 is a true and correct copy of expert witness Alfred E.
Osborne, Jr., Ph.D.'s Expert Report dated August 25, 2016.

32, Aitached hereto as Exhibit 31 is a true and correct copy of excerpts of expert
witness Myron T. Steele's Expert Report dated Angust 25, 2016.

33.  Attached hereto as Exhibit 32 is a true and correct copy of James J. Cotter, Ir's

Responses to William Gould's First Set of Request for Admission, dated June 13, 2016.

3335866.2 4

DECLARATION OF SHOSHANA E. BANNETT IN SUPPORT OF
DEFENDANT WILLIAM GOULD’S MOTION FOR SUMMARY JUDGMENT

JA277




O 0 I O W Bk W N

NNNNNMNNNF—*)—‘)—‘)——‘H)—*)—*}—*)—‘H
OO\]O\M-RWM)—*O\OOO\IO\M-PWNHO

34.  Attached hereto as Exhibit 33 is a true and correct copy of excerpts of the
deposition of Guy Adams, Volume 2, taken April 29, 2016.

35.  Attached hereto as Exhibit 34 is a true and correct copy of excerpts of the
deposition of Ellen Cotter, Volume 2, taken May 19, 2016.

36.  Attached hereto as Exhibit 35 is a true and cortect copy of excerpts of the
deposition of Ellen Cotter, Volume 3, taken June 16, 2016.

37 Attached hereto as Exhibit 36 is a true and correct copy of excerpts of the
deposition of James Cotter, Jr., Volume 1, taken May 16, 2016.

. 38, Attached hereto as Exhibit 37 is a true and correct copy of excerpts of the

deposition of James Cotter, Jr., Volume 2, taken May 17, 2016.

39.  Attached hereto as Exhibit 38 is a true and correct copy of excerpts of the
deposition of James Cotter, Jr., Volume 3, taken July 6, 2016.

40.  Attached hereto as Exhibit 39 is a true and correct copy of excerpts of the
deposition of Margaret Cotter, Volume 2, taken May 13, 2016.

41.  Attached hereto as Exhibit 40 is a true and correct copy of excerpts of the
deposition of Jonathan Glaser, taken June 1,2016.

472.  Attached hereto as Exhibit 41 is a true and correct copy of excerpts of the
deposition of William Gould, Volume 1, taken June 8, 2016.

43.  Attached hereto as Exhibit 42 is a true and correct copy of excerpts of the
deposition of William Gould, Volume 2, taken June 29, 2016.

44.  Attached hereto as Exhibit 43 is a true and correct copy of excerpts of the
deposition of Edward Kane, taken May 2, 2016.

45.  Attached hereto as Exhibit 44 is a true and correct copy of excetpts of the
deposition of Robert Mayes, taken August 18, 2016.

46.  Attached hereto as Exhibit 45 is a true and correct copy of excerpts of the

deposition of Douglas McEachern, taken May 6, 2016.
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47.  Attached hereto as Exhibit 46 is a true and cortect copy of excerpts of the

deposition of Douglas McFEachern, taken July 7, 2016.

T declare under penalty of perjury under the laws of the State of Nevada that the foregoing

is true and correct, and that I executed this declaration on September 23, 2016, at Los Angeles,

California.
e Wiy L WL T WP N .
Shoshana E. Bannett
3335866.2 6
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N\ InTEmM&TIONGL

Minutes of the
fisating of the Board of Blrectors
of

Eeading ntemationsl, e,
May 21, 2015

A duly noticerd meeting of the Board of Sirectors {the “Board”} of Reading International, nc. {the

"Compsny”} was held in the Company’s officas in Los Angeles on May 21, 2015 at approximately
11:1% a.m. {Los Angeles time].

Present were Flien i, Cotter, Chairparson of the Bosrd, and Board members Margaret Cotter,
Vica Chairperson, James J. Cotter, Jr., William D. Gould, Edward L. Kane, Deug McEachern, Tim

Storey and Guy Adams.

In attendarnce at the invitation of the directors were William L. Ellis, Company Secretary and
General Counsel, and Craig Tompking, Also in attendance at the request of the Chalrperson were
Company counsel, Gary Mclaughlin and Frank Reddick, of &kin Gumgp Strauss Hauer & Feld, LIP.
O behalf of James 1. Catler, Ir, Mark Brum of Lewds Roca Ruthgerber LLP was also present.

in advance of the meeting, the Chairparson had distributed to sach of the directors a notice of
the meeting and an egenda. I addition, Neal Brockmeyer, counsel for the independent directors,
nad reported to each of the independent direclors as 1o a telephone conversation he had on May
20, 2015 with Mr. Krum, who had informed Mr. Brockmeyer that if the Board tock action at Its
meeting on May 21, 2015 to terminate My, James Cotler's employment with the Company, s
would file a lawsuit in Nevada court against the directors personaily based on un alieged breach
of fiduciary duty of care and duty of lovely. Further, on May 18, 2015, WMr. James Cotter had
requested the Chairperson to place on the agenda of this meeting the following matters: () 4
report by him on 2 Review of the Company’s Operations and the segarch for a Director of Real
Estate, {y) employment agreemants for Ms. fHlen Cotter and Ms. Margaret Cotier and {z) his
reqisest that the Compary repurchase 100,000 shares of Class A noh-voting stock cwned by him.

$altto Order
Mz, Fllen Cotter, Chalrperson of the Board, catled the meeting to order at approximately 11:15
a.om, {Los Angeles time] and did a rolf calf of the attendees. ke Elflen Cotter acted as recording

sucretary for the meeting and took these minutes,

Prasanca of Attarnays
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Reading International, Inc.

Minutes Board of Directors Meeting
" May 21, 2015

Page 2

Prior to moving to the agenda, the Board took up the question of whether counsel from Lewis
Roca Rothgerber and Akin Gump Strauss Hauer & Feld should participate in the meeting. The
Chairperson informed the board that non-board members are entitled to attend the meeting
only at the invitation of the Board and that Mr. Krum did not represent the Company and had
indicated an intention to file a lawsuit on behalf of Mr. James Cotter against each of the other
directors. Following discussion, Mr. Adams made a motion, seconded by Mr. Kane, that Mr. Krum
be requested to leave the meeting. Upon avote of 7-1, with Mr. Cotter voting against, the mation

was approved.

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

motion was adopted.

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

" Review of Operatians

Ms. Ellen Cotter then stated that she would like take up the last item on the agenda, Mr. Cotter's
report on operations, out of order as the first order of business. Mr. Cotter stated that he was
not prepared to make a presentation on the Company’s operations but instead would like to
address the Board on his performance as Chief Executive Officer and the reasons he believed it
apprapriate that he continue in that role. Mr. Cotter then proceeded to speak to the Board at
length about his position of President and Chief Executive Officer of the Company. He told the
Board that he firmly befieved that his father, James J. Cotter, 5r., the Company’s former Chairman
and Chief Executive Officer, had intended for him to have this role and his continuation as Chief
Executive Officer would be conslstent with his fathet’s wishes. He also took issue with the
independence of Mr. Kane and Mr. Adams and repeated the statements his counsel had
addressed to the Board urging that they be disqualified from voting with respect to any action to

terminate him as Chief Executive Officer.

The Board then proceeded to discuss at length the performance of Mr. Cotter as Chief Executive
Officer and President of the Company since he was appointed in August 7, 2014,
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Reading International, inc.
Minutes Board of Directars Meeting
May 21, 2015

Page 3

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

in the best interests of the Company at this time.

At approximately 2:08 p.m. (Los Angeles time), Messrs, Gould, Kane, McEachern, Storey and
Adams suggested that they cantinue the discussion in executive session and Ms. Ellen Cotter, Ms.
Margaret Cotter, and Messrs. James Cotter, Ellis, Tompkins, McLaughlin and Reddick left the

meeting,

Independent Directars Session

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

May 21, 2015
Page 4

Resumption of the Meeting with the Full Board

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

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

Executive Officer.

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

independent Director Compensation

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

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

one-time bonus.

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

WM

Ellers M. Cotter, Cha‘fﬁer@y{ Recording Secretary
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