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Pension Renefiis

“The ﬁ:llewing table cenwina informeiion conceming pensionplans for each-of the named exeoutive officew for the
. yeir ended Ditcemnber 31
Number of;

Yearsof PreseniValneof  Payments

_ Crediteil Aceionilated  DucingLagt
Name _Plan Name Service - nefit (3} Fiscal Year
Jaitips J. Cotter; SE(1). SERF 2%

Andrzej Matyezynski(2) 6 5.8

‘Eqpify Compensaiion Pian Information

Thefollnwing fable sets forthi, asof December 3%, 2014, a summeary of cerlain infbrmation rstated to. ourequity
incentive plans under which-onr equify secuities are authorized fnrmnuance

';I:Iu;’nb:;:f:uurﬂeﬂn ereli ﬂne fu e
elsved upon exercise Wi exeresép mpensiton
‘of outstanding pytions, nfnul:m ﬁnm, eqnityl "(mﬁt.lﬂdme
. warranism Hecnﬂﬂel!mwln
@ S , —_cohmn{ay(e)
, 751350 @ 7563 1,655,056
nppfovedbysm*fy 160643-  (3) - -
Totel 513,953 - —

plﬁmmcmny'l mswopﬁmrmmzmusmkmmmm . a af Diceiiber 31 2014,
R e = Vl WArT : -
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8chadule 74A_2015 Froxy Statatmant
Potential Faymenis Upon Termingfion of Employmentor ﬁllange--tnc‘onmt
Thie fllowing paingeaphs provide mfﬂmmwmgmdmg pistential puyments o esichi of ouirnasied sxecntive.officers.

jn ‘connection with cettain tanmination evints, ncliding & terination related toa thange of contol of the Company, as of
Decernber31;20 14

6 i connection with & %eh i conirel” (ag deﬁn ) B
Bompenssﬁonhewmﬂd hava meeivdl B petiod two. yeam ﬁum nuch
: ‘erminatiofn without Catse. Unﬂsriusnm.p mtngjmmmt wi may:terminate M Ellis’
without {;;ause(asdh ey at Ay thtvie, I temitite his cthployment withontéause, Mz, Ellis will be
‘tled sdb{gctto reeerl of a.gnesal relanse; to receiye severatice i anainount equal to the compensation he-would have
mcswed forthe remainder of the term of iy emplo agregment, ur 24-months, whicheyeris less, but in-no event lessthan
12 months. Tfthe fermination isin comection witha “change. nfcontml” {as ‘defined), M. Ellisweild be entiiled to severanes:
in guamount equel 4o the compensationhe-would have recerved forapedod oftwica 1he number of months rermaining in the
term of tris enyployment agreetent.

ne-Simith brmination of NH‘_EM’IIH l1 '-:lau NQE g4y IanSnnth’s

emglo yment-mtbnmnated byﬂm Board ﬁrrfailm -to meet the standardsafhls anhmpnteﬂ pmﬂmnmeb M Smith will be:
etitifled to asevemnce payment of six months” 'bnse gelary..

Nuothier aiued ezémitive officers currently-havs Employment agrekrents o:othsrmngaments pmvnd:ng benetity
upol temiination or s ciange Hfcontel.

CERTAIN REEATIORSHIPS AND BELATED PARTY TRANSACTIONS
. Thie membiere ofour Andit and’ Conﬂfcts Corbinittes ans Douglas McEachem,wﬁoserven asChalryind Hiward
Knue. Mensgesient presents all potential o puty'tmnswhons to the-Confligta Cor .. Our Canﬂwts
Commiteereviews whethera given late trangiction js benefichal to ous Cofipany; and spproves.or bars the franssct
after athorough snalysts; ‘Only Comuiy pers tsiterestedin th rivsaction in gication partigipate-nthe:
{eterininatlon of whether the tranmaction may procéed.

‘Snifton Hill Capitnl

Tn 2601, we entered into 8 transsetion with Sptten Bill Gapital, LUC (“SUC™ regarding the leaging with.an opﬂon to’

ase-of Gértain ciiemins Iocated:in Menhattan, Jrchuding ourVillape Fast and Clogmas. 1, 2 & 3:thenters: In conmecti

mﬂl that transastion, we-also agiesd fo Tend cartain amounts to:SHC, to provide liquidity in ) investment, pending i nnr
determination whether ornot to Sxercite our option fo putchiise and.to manage the S6th Stréet Cingrin on.& fvrbagiy. SHC i ia.
Titirted, hablhti’ pompuity that is owned by Sutton BHIL Assncistes, which was 5:50/50 parttership batween James J: Cotier,:
8ared Michael Farmar The Village Basf is the dtily-eingma subjeet to this [eage, and durltg 2014, 2013 and 2012 v praid-
rént to HEC in the amaimf of $ 590,000 atmmally.

Onime 129, 2010, we agresd toextentdl our existing Jeass fom

date of Jung 30,2020, The Villags Bast lense i
f ) jecr,to & longer-témm gmund leass Detween SHC a.nd an unrelatedfnixdpafty ﬂrat expire
(tha“eingn prouid Jemie!)), The extetided ledsop caﬁ% i piisUalt ta which Redding aiay p
‘cdume gmund.l'  for§5.8 millfon af the e Additionally, tHe Iéass Has-a pit dption pur
SHE thay réqmire v 1o purchasé all or a portion ofSI-IC’s interest in'the-existing cinema'léase’ and ‘the.cimemi | gmund lense &t
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‘Scheduie 14A_2015 Prowy, Statarment
‘any tme between July 1,2013.and December 4,2019. SHC's put, uphom be exm'cised 0 o of more oceadions in
‘inctemenits of not leas than $160,000 each, Tn:2005, we acquired from e interest and fom BHC iy intereat i
ihe grouid lease exiate underlymg and the improvements constituting the Cmemas 1 2 & 3...In-eonnection with thiit
ranigietion, we granted to SHC an ‘option:fo. mmnzm interestin the special puspose enhty fhtmaed 1o acquire thicss
‘interegts at-cost, On June 28, 2007, SHC éxemcised:this option, prying the option exercise price %]1 the-application olits
$3 million déposit plus g assumptmn ofits proportionate shate of SHPslinbilitics, giving SHC 2. 25 TR neTEEng;
Diembetibip interest in SEP, We imgnege thisoinemsfroperty for anannual managemeit: fog.equill 1o 3% of tta anitval gioss:
comie:

. “Tu Felirmty 2015, e snd: §¥Pentered into ar émexidinent {0 the mnnagernent agreement: fited as. 4fTyne 27,2007
Tbetwéen us aud SHC. Theamendmment; which wasroioastive fo-Degumber 1. 2014,mﬂmnnalimd duzundertaking to "SHE wi
tespct o $750, oou (the *Renigvation Furiding Amgint”yof rendygtiong to Cingrp: :
afour fimdingo thamnuvannns, oy annial misnagement i vinder: mmngemmt APTEEMERE Was mmased

: th
clnm;latweaggmgaleammntequal o the ] it it A e ;
Halmitce outstanding fom time to time of the Renovation Binding Al pityable at the i ent of the wrinnal
Trandgement foo, Tnder the amendedmgament agidemant, we aré enti tfud 10 Fétain. uw:nemﬂiu; of (’él { anyight fo
deprecigte) any fumiture, fixfures and equipment purchesed, by nsin connectipn with such.renovition anq;l havethe right.(ut
nottheol gmon)temnoveallsuohﬁmntum, tmeund eqpipment (at-our own costwnd expense) fromthe Clneniis upon
‘the terninatioy of the mansgement agmement., The amendment Klso provides that, during the temm of the: mm:{ﬂgement
a.g:mummt, SHP will beresponiible forthe cost of “repuiz and matnteriance of the renovations.
OB1 MumgementAgrwmmt

Parguani to fer Management Agreement (fhe “Mana our live theater: nerations:are.
managed by QBILII:(“OBI Mmgemmt"),wh:ch inw, olly ov by Ms.. Margmetf%utter, who:is our Vice Chaic aud the

migter’ 0f Elfen M."Col

TheManagh Agteerent geany dypmvidesﬂzatwew:ll pay'OBI Menagement:a combination of fixed and.
incentive-feen, whic (mcaﬂ ‘haveequated 1o- %1% of the netcash fow received by us from ourlive theaters
inNew York. Since the fixed feea aveapplicable only. duﬂng such periodsasthe Newr York theaters-ate-hooked, OBI
Managemnnt Terivesno compensation:with respect to.a: theaterat any time when it-is not generafing revenue ﬂnrus. This
ent provides:ar incentiyve: OBI Mnna ement o keep the theaters bovked with the best. gvailabl: shuws, a.nd

‘mitigates the hepative gash How that:w mnft Frone having anetijity theater. T sdditios, DBIMana
Royal George live theater complexin: chmagu on g foe basis based o thester aash flow, Tn 2014, OBIMma
$357,000, w‘luch was 20.9% o netcash Hiows Torthe yéar: Tn.2013, OBI Merugement. mr.mad$401 D00, whi was 20 l% uf
net, caiy Hows far the: yem: In: 2612 OBI Miniagement eatied $390,080 wlm:h wes 19.7% ofnet cash flows forthe'yeit Jn

yeut; we el ibursed traye] mlaﬁeﬂ expenieed for OBT Management personnel with tepéct to fravel betwesn New: York Gty
ind. Chmaga jis. consisetion with the manssement of the Royal Gemge ‘complex.,

OB] Managemnt oondm ity operatins fxm our b:lﬁce g8 oft i reint-fiee’ bnsxs, and we share the post 5L onie

ndminltiativeer agement, - Other than thesd & el-yel pensesiﬁrﬂlBIManagement
o Chichge g e B ‘e;OEImnagemantmmpanmblexbrallofltscmts expens related 16
pejﬁmﬂmcenfiﬁin_é_ng‘gmﬂntﬁmcﬁm The M ly-each ther patly
ronthi’ p

0] anapement A gréam
] } detemmintion teullow the, ManagementAmm’c iy expirg: In addﬂ:mn, Wwe iy
temnute theMauagement Agreementat any time for cwisse,

Live Theater Show Invexbment -

meume o (ims; su¥ offfvers and Diteotoms may investdn pluys ovthershows that Tousi it live theaters, The show
Brove hag; ot Ofphewn Theatre sinesyitior to’ ‘outRcyuisifion of the theatktin 2001, M Cotter; St dwned an
ap roximatel ys%mtmestmthat xhuw

Durmg 2012 Mr. Gntt Sr fonnerCh Chmexeauhve Clﬂic.er anid. contmﬂm uhmeholdel; contributed $2.5.
inilifiom 5F onsh gt $355;000 uﬂuszﬁll bojviigas. lns 509 shisve-of the prirchiase price of land paelin Cogchglld, Califomis

#2

sivalent o’ mﬂﬁgﬁny mtt;\_a_x_nunhlpomhve caghﬁow of Ginemas 1,2 83 over”
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‘Schedule 1442015 Proxy Statemient
and to cover iy 50% shaye of certain corly agtociated with that sequisifion. Thig land igkield it $hadow View Latid.and
Farming, LLC, whicl iz owned 50% by ourCompany. ‘Nit. Cotter, Jr contends that the other 50%-intgrest i Shadow View
Lend-and Farming; LIL is owned by the James . Cotfer, Si: Living Trst, while Ellen M, Cotler and Masgaret Coiter coyitend
thut such fntetest in-owned by the Esthie of Tamea T, Cutter; Br: We are4he-managing meniber of Shadow View Land-and:
Farmtihg, LLC, with aversight provided by our Audit Cormthittee;

INDEPENDENT PUBLIC ACCOUNTANTS

‘Bummary-of Principal Accoundiog Feea for Professional Services Rendered

'Onr independent publie accountants, Grant Thomton LLE have auditfed ourfinancial statements for the fiscal year
ended December 31, 2014, and argexpected fo have arepresentative prasent at the Anigal Mecting, who will have the
‘opportunity to meke-a statement ifhe or she desires.fo-do so.and i expected 1o be aveilable to-respond fo eppropiiate
qasestions.. h
Audit Fees

“The aggregate fees for professional services for the audit of our finanoigl statements, wuditofintemsl controly related. |

fp:the Sarbanes-Oxley: Act, nd the reviews pfthe financial statements included in sur Fommx 10-K and 10-0) pravided by Girenit,

‘Thomsbor: LLP for 2014 aud 2012 were approximately 661,700 and-$550,000, respectively.
AuditReluted Feex
{imut Thornitor LLE did not providens any aydit relatod servicas for 2014-0r 2013,
Tux Fées
Grnt Thomton LLP did not provideus any products or any sevvices fhr tax compliance, tax advice, oz tax planuing.

for3014 0r2013..
Pre-Approval Policies sind Procedures
Ot Audit Corinittéc st pre-appiny

ieen pinyldéd by our jrdépendent rpisternd piblic axceunting fifm, except foen i pwadit
services. Nori-audit pervices are Gonsideréd d2 i1y if Q) the apgrogat amount of all such non-audit peryicen constifutés,
Tess thzn 5% of the tote] ampunt, ofrevenues we peid to-curirdependent repfutered prblic hedorinting firth during the fiscal
yea::in?which'thexamgmudnd;{ii)iwc.didnotmwglizg_gugh.neyicgs.atthe-hme-uﬁfhe-mﬁag it to be non-audit servdices;
‘and ({ii) such services-are promptly submitiad to ourAudit Committes forapproval pricrto the: etiom-of the-audit by.oor

Audit-Committes orany efite members who hasauthority to give such approval, Our Audit Cormmittes pre-approved all
setvices provided to us by Grant Thomton LLEF for 2014.and 201%™ ’

b i extent reéqiiired by applisshlelaw,
2 il fitn, &

STOCKHOLBER COMMUNICATIONS'
_ _ Acopy.afour Anniual Report on Fomm 10K for the fisoal yearended December 31,2014 is eing providedswith this,
Proxy. Stateisent: :
Stackholder Commynications with Directors

. “ Itis the poliey.of qur Board of Directors that an communicationssent o the sftention of any one ormore.offour
Directors in:care of gut exeeutive offices will be prompily-forwarded to.such-Directors.. Such cormmmnications will nat be
r_:gan‘ed orreviowed by any of our efficirs.or enp! %ees,brby any-other Director, unless they are tequested to do so hy the:
addresses:of any sach communiestion. Likewise, the content ofany tclephitng nifssages 1oft forany oné br mere 6 ouir

Directors (fncluding call-bark aumber, i aty)will bepromptly forwarded to'that Dircetor.
Stackbolder Proposals and Director Nominations
43
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“W2V2018:

Schadule 145, MEWMH
Ax;ymukimlderwha it atcopdancs with and sibject b the provislons of the prixy sifes aFthe SEC, wishéit:

mb%i::lpmpusﬂ ﬁy:i;lﬁlumonmou%’ib &Shtanmt tﬁ};;onrmmténnugloMaehnﬁ. o am,maliﬁlehv:ttalgg
' nvetiting to ihe Secretary of the Company af the address ofpur Company s principal executive offices: Center
i j‘;_ agclos, Califhimia 90045, Unless wes ‘ofoiir antival peoting thmiltidxysﬁnm

:.fnne 22, 201 ’mia cmqidemd

pmpnial,ev'mthnughl:mﬁ o

3 somure : If
Ahe P f.hatwelmld it onmyanthomy
pnﬂalmnotdm“uedmmﬂ?mx,ymmnmforﬂmmmng

Or Boardtof Ditgofors will-vonsiderwrition nominations for. DJmtnmﬂ!omstoukhuldm Nomifgfigny for the
lection of Ditectors made by our stookhplders must be midde by written notice delivered toiour Secretary af pur principal
Exeoutive ‘offices not leawthen 120 diys priortd the-fimt annivemary- nﬂho date lhnt th.lu‘ﬁoxy animt sy firgt wont o
pakholders: mmMnoﬁwmmﬁnhmenme,ige, wddress; snd m%aﬂ orEmp oymentoi’moh
tumber of dhare of our Coinpariy’s common xtockﬂaamhen ly nwned v gich nomitse and such other
by the proxy mles: 65 the SEC with respest to a1 nomeeafths Boand of Dirccbois,

Duiderour gnvéming ‘Goouiicsty ind Hiobls Nevada Taw, onrsbockhelders may-alio dirmstly fominute: condidaton
“Hromii this floof it m:ymbung of Gur stenkholdgpheld ‘aEwhich Ditecton dre- 1-.3‘\19@:13&:1:31"}r v

OTHER MATTERS
"Wedo nutlmow ofan: %redﬂmrmumfo e presemipd fox congidemmtion pther thanHicproporals desaibied sbovs; but i
mymmwﬂhﬂ:m it ig theintention of the persois naimed iuthqaecumpmyiug ‘PIO%ty to-vote on mch meiters

. As prmiitted by the Secuﬁh&nmnhnnge Anmf 1934\, only mcopynfthapmxymtenﬂlsm ‘heitig dalivesad fo-oui:
ﬁcﬁ%@mdmg at the sane-addrens; unleds guch poekholders have notified us of their desine Ty eseive mulfiple coplesof

willpmmpﬂy dgl:verg;mmutchuga upunmnl ‘orwriften request, a separite copy-of the proxy materisls to any

stockholé D whichioily one tony was mailed, Requeats ir additionaléopiesshauld be diseted 1o
our{orpimis Bocn '. y ‘telephine at 13)235-2 bynmltuCoipnmiB Secrotity; Reading International Foc., 6100
CﬂnterDﬁvanifa? 0, Los Angeles, Califomia 90

StockHoldeis 1osi atﬂ:usmnddmuandwmﬂymex g onily-omd capy: of tho mimal;mayuuntm:
ﬂ;eCmpcmm Sacretaty | u‘gﬁﬂbe& slsove to requestmuitiple copie lithe prjx;xy rasterialg i tllam 24

-By Ofder of e Boaid pf Directols;

S
X

Hlign M, Cotter
Chair. of the Board

Ootober 16, 20645
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92172016 Proxy statement
READING INTERNATIONAL INC filed this DEF 14A on 05[18/2016

Quiiing Back to Results  Printer Friendly

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

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Actof1934

Filed by the Registrant {4
Filed by a patty other than the Registrant [1

Check the appropriate box:
[ Preliminary Proxy Statement
[0 Confidential, for Use of the Commiszion Only (as permitted by Rule 148~
6()2)
{4 Definitive Proxy Stptement
O Definitive Additional Materials
[ Soliciting Material under Sec, 240.14a-12

READINGINTERNATIONAL, INC.
(Name of Registrant as Specified In Jts Chaster)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
No fee required

[ Fee computed on table below perExchange Act Rules 14a-6(i)(1) and 0-11

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underying value of trausaction computed pursuant to
Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):

(4) Proposed maxitmum aggregate value of transaction:

(5) Total fee paid:

[ Fee paid previously with preliminary materials,

I Check box if any part of the fee is offiet as provided by Exchange Act Rule 0-11(z)(2)
and identify the filing for which the offsetting fee was paid previously. Identify
the previous filing by registration statement number, or the Form or Schedule and
the date of its filing,.
(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:
(4) Date Filed:
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Proxy statement

READING INTERNATIONAL, INC.
6100 Centex Drive, Suite 900
Los Angeles, California 90045

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON Thursday, June 2, 2016

TO THE STOCKHOLDERS:

The 2016 Annual Meeting of Stockholders (the “Annual Meeting”) of Reading Intemational, Inc., a Nevada
corporation, will be held at Couttyard by Marriott Los Angeles Westside, located at 6333 Bristol Parkway, Culver City,
California 90230, on Thursday, June 2, 2016, at 11:00 a.m., Local Time, for the following purposes:

1. To elect nine Directors to serve until the Company’s 2017 Annual Meeting of Stockholders and
thereafter until their successors are duly elected and qualified; and

2. To transact such other business as may properly come before the Annual Meeting and any
adjoumment or postponement thereof,

A copy of our Annual Report on Form 10K for the fiscal year ended December 31, 2015 is enclosed (the
“Annual Report™). Oxly holdem of record of our Class B Voting Common Stock at the close of business on April 22,
2016, are entitled to notice of and to vote at the Annual Meeting and any adjournment or postponement thereof.

Whether or not you plan on attending the Annual Meeting, we ask that you take the time to vote by
following the Intemet or telephone voting instractions provided on the proxy card or by completing and mailing
the enclosed proxy cerd as prompily as possible. We have enclosed a self-addressed, postage-paid envelope for
your convenience. Ifyou laterdecide to attend the Annusl Meeting, you may vote your shares even if you have
already submitted a proxy card.

By Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board

http:l/hsprod.invasﬂs.comlsharedIvZIlnNIzardlsec_item_new.jsp?eplu:readlng_intermﬁonal&cik=0716634&ipage=10948621&DSEQ=&SEQ=&SQDESC=
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May 19,2016

ERADNMNG

IRTEHRATMDRAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

PROXY STATEMENT

Anmaal Meeting of Steckholders
Thursday, June 2, 2016

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Reading
Tnternational, Tnc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use 4t our 2016 Annual Meeting of
Stockholders (the “Annual Meeting™) to be held on Thursday, June 2, 2016, at 11:00 a.m, local time, at Courtyard by
Marriott Los Angeles Weatside, located at 6333 Bristol Patkway, Culver City, California 90230, and at any adjoumnment
orpostponement theteof, This Proxy Statement and form of proxy arc first being sent or given fo stockholders on or about
May 19,2016.

At our Annual Meeting, you will be asked to (1) elect nine Directors to our Board of Directors (the “Board”) to
serve until the 2017 Annusl Meeting of Stockholders, and (2) act on any other business that may properly come before
the Annual Meeting or any adjoumment or postponement of the Annual Meeting.

As of April 22, 2016, the record date for the Annusl Meeting (the “Record Date™), there wers 1,680,590 shares of
our Class B Voting Common Stock (“Class B Stock™) outstanding.

‘When proxies are properly executed and received, the shares represented thereby will be voted at the Annual
Meeting in accordance with the directions noted thereon. Ifno direction is indicated, the shares will be voted: FOR each
ofthe nine nominees narmed in this Proxy Statement for election to the Board underProposal 1.

ABOUT THE ANNUAL MEETING AND VOTING
‘Why am I receiving these proxy materials?

This Proxy Statement is being sent to all of our stockholders of record as of the close of business on April 22,
2016, by Reading’s Board to solicit the proxy ofholders of our Class B Stock to be voted at Reading’s 2016 Annual
Meeting, which will be held on Thurmday, June 2, 2016, at 11:00 a.m. local time, at Courtyexrd by Mamiott Los Angeles
‘Westside, located at 6333 Bristol Partkway, Culver City, California 90230.

‘What items of business will be voted on at the Annual Meeting?
There is otie item of business scheduled to be voted on at the 2016 Annual Meeting:
- PROPOSAL 1; Election of nine Directors to the Board.

‘We will also consider any other business that may properly come before the Aunual Meeting or any
adjoumments or postponements thereof, including approving any such adjoumment, ifnecessery. Ploase note that at this
time we are not aware of any such business.
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How does the Board of Directors recommend that I vote?
Our Board recommends that you vote:
-On PROPOSAL 1: “FOR” the election of its nominees to the Board.
‘What happens if addifional matiers are presented at the Annual Meeting?

Other than the item of business deseribed in this Proxy Statement, we are not aware of any other business to be
acted upon at the Annual Meeting. Ifyou grant a proxy, the persons named as proxies will have the discretion to vote
your shares on any additional matters properly presented for a vote at the Annual Meeting,

Am X eligible to vote?

You may vote your shares of Class B Stock at the Annual Meeting if you were a holder of record of Class B Stock
at the close of business on April 22, 2016. Your ehares ofClass B Stock are entitled to one vote per share. At that time,
there were 1,680,590 shares of Class B Stock outstanding, and approximately 350 holders ofrecord. Each share 0f Class
B Stock is entitled to one vote on each matter properly brought before the Annual Meeting.

‘What if T own Class A Nonveting Common Stock?

Ifyou do not own any Class B Stock, then you have received this Proxy Statement only for your
jnformation. You and other holders of our Class A Nonvoting Common Stock (“Class A Stock™) have no voting rights
with respect to the matters to be voted on at the Annual Meeting.

What should X do if X receive more than one copy of the proxy materials?

‘You may receive more than one copy of this Proxy Statement and multiple proxy cards or voting instruction
cards. Forexample, if you hold your shares in more than one brokerage account, you may receive a separate notice ora
separate votlng instruction card for each brokerage account in which you hold shares. Ifyou ate a stockholder of record
and your shares are registered in more than one name, you may receive more than one copy of this Proxy Statement or
more than one proxy card.

To vote all of your shares of Class B Stock by proxy card, you must either (i) complete, date, sign and retnm each
proxy card and voting instrction card that you receive or (i) vote over the Intemet or by telephone the shares represented
by each notice that you receive.

‘What is the difference between holding shares as a stockbolder of record amid as a beneficial owner?

Many stockholders of our Company hold their shares through a broker, bank or other nominee rather than
directly in their own name. As summarized below, there are some differences in how stockholders of record and beneficial
owners are treated.

Stockholders of Record. If your shates of Class B Stock are registered directly in yourname with our Transfer
Agent, you are considered the stockholder of record with respect to those shares and the proxy materials are being sent
directly to you by Reading. As the stockholder ofrecord of Class B Stock, you have the right to vote in person af the
meeting. Ifyou choose to do sp, you can vote using the ballot provided st the Annual Meeting. Even if you plan to
attend the Annnal Meeting, we recommend that you vote your shares in advance as described below so that your vote
will be counted if you decide later not to attend the Annual Meeting,

Beneficial Owner. Ifyou hold your shares of Class B Stock through a broker, bank or other nominee rather than
directly in your own name, you are considered the beneficial owner of shares held in sireet name and the proxy materials
are being forwarded to you by your broker, bank or other nomines, who is considered the stockholder of record with
respect to those shares. As the beneficial owner, you are also invited to attend the Annual Meeting. Because a beneficial
owner is not the stockholder of record, you may not vote these shares in person at the Annual Meeting, unless you obtain
a proxy ftom the broker, trustee or nominee that holds your shares, giving you the tight to vote the shates at the
meeting, You will need to contact your broker, trustee or nominee to obtain a proxy, and you will need to bring it to the
Annual Meeting in order to vote in person.
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How doIvote?

Proxies are solicited to give all holders of our Class B Stock who are entitted to vote on the mattets that come
before the Annual Meeting the opportunity te vote their shares, whether ornot they attend the Annual Meeting in
person. If'you are a holder of record of shares of our Class B Stock, you have the right to vote in person at the Annual
Moecting. Ffyou choose to do so, you can vote using the ballot provided at the Annual Meeting. Bven ifyou plan to
attend the Annual Meeting, we recornmend that you vote your shates in advance as described below so that yourvote
will be counted if you decide laternot to attend the Annual Meeting. You can vote by one of the following manners:

-By Internet — Holders of record of onr Class B Stock may submit proxies over the Internet by following the
instructions on the proxy card. Holders of our Class B Stock who are beneficial owners may vote by
Internet by following the instructions on fhe voting instruction card sent to them by their bank, broker,
trustes ornominee. Proxies submitted by the Internet must be received by 11:59 p.m., local time, on Jane 1,
2016 (the day before the Annual Meeting).

‘By Telephone — Holders ofrecord of our Class B Stock who live in the United States or Canada may
submit proxies by telephone by calling the foll-free number on the proxy card and following the
instructions, Holders of record of our Class B Stock will need to have the control number that appears on
theirproxy card available when voting. In addition, holders of our Class B Stock who are beneficial owners
of shares living in the United States or Canada and who have received a voting instruction catd by mail
from their bank, broker, trustce or nominee may vote by phone by calling the number specified on the
voting instruction card. Those stockholders should check the voting instruction card fortelephone voting
availability. Proxies submitted by telephone mmst be received by 11:59 p.m., local time, on June 1,2016
(the day before the Annual Meeting).

By Mail —Holders of record of our Class B Stock who have received a paper copy of 2 proxy card by mail
mey submit proxies by completing, signing end dating their proxy card and meiling it in the accompanying
pre-addressed envelope. Holders of our Class B Stock who are beneficial owners who have received a
voting instruction card from their bank, broker or nominee may return the voting instruction card by mail as
set forth on the card, Proxies submitted by mail must be received by the Inspector of Elections before the
polls are closed at the Annual Meeting. ‘

-In Pesson — Holders of record of our Class B Stock may vote shates held in theirname in person at the
Annual Meeting. You also may be represented by another person at the Annual Meeting by executing a
proxy designating that person. Shares of Class B Stock for which a stockholder is the beneficial owner, but
not the stockholder ofrecord, may be voted in person at the Annual Meeting only if such stockholder
obtains 2 proxy from the bank, broket ot nomines that holds the stockholder’s shares, indicating that the
stockholder was the beneficial owner as of the record date and the number of shares for which the
stockholder was the beneficizl owner on the record date.

Holders of our Class B Stock are encouraged to vote their proxies by Intemet, telephone or by completing,
signing, dating and returning a proxy card or voting instruction card, but not by more than one methed. iyou vote by
thore than one method, or vote multiple times using the same method, only the last-dated vote that is timely received by
the Inspector of Elections will be counted, and each previous vote will be disregarded, Fyou vote it petson at the
Annual Meeting, you will revoke any prior proxy that you may have given, You will need to bring a valid form of
identification (such as a driver's license or passport) to the Annual Meeting to vote shares held ofrecord by you in person.

Whatif my shares are held of record by ax entity such as a corporation, limited liability company, general
partnership, limited partnership or trust (an “Enlity”), or in the name of more than one person, or Lam voting ina
representative or fiduciary capacity? .

Shares held of record by an Entity. Tn order to vote shares on behalf of an Entity, you need to provide evidence
(such a5 a sealed resolution) of your anthority to vote such shares, unless you are listed as arecord holder of such
ghares,
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Shares held of record by a trust. The trustee of a trust is entitled to vote the shares held by the trust, eitherby
proxy or by attending and voting in person at the Annual Meeting. Ifyou are voting as a trustee, and are not
identified as a record owner of the shares, then you must provide suitable evidence of your status as g trustee of
the record trust owner, Ifthe record ownet is 2 trust and thete are multiple trustees, then if only one trustes votes,
that trustee’s vote applies to all ofthe shares held ofrecord by the trust. If more than one trustes votes, the votes
of the majority of'the voiing trustees apply to all of the shares held of record by the trust. If more than one toustee
votes and the votes ate split evenly on any particular Proposal, each trustee may vote proportionally the shares
held of record by the trust.

Shares held of record in the name of more than one person. Konly one individual votes, that individual’s vote
applies to all of the shares so held of record. I more than one person votes, the votes of the majority ofthe voting

individuals apply to all of such ghares. If more than one individual votes and the votes are split evenly on any
particular Proposal, each individual may vote such shares proportionally.

‘What is a broker non-vote?

Applicable rules permit brokers to vote shares held in strest name on routine matters. Shares that are not voted
on non-routine matters, such as the election of Directors or any proposed amendment of our Articles or Bylaws, are called
brokernon-votes. Broker non-votes will have no effect on the vote for the election of Directors, but could affect the
outcome of any matter requiring the approval of the holders of an absolute majority of the Class B Stock. We are not
currently aware of any matter to be presented to the Annual Meeting that would require the appmval ofthe holders of an
absolute majority of the Class B Stock,

‘What routine matters will be voted on at the annusl meeting?
None.
‘What non-routine matters will be voted on at the annual meeting?

The election of nine Directors fo the Board is the only non-routine matter included among the Board’s proposals
on which hrokers may not vote, unless they have received specific voting instructions fiom beneficial owners of our Class
B Stock,

How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are included in determining whether a quorum is present. In tabulating the
voting results for the items to be voted on at the 2016 Annual Meeting, shares that constitute abstentions and broker non-
votes are not considered entitled to vote and will not affect the outcome of any matter being voted on at the meoting,
unless the matter requires the approval of the holders of a majority of the outstanding shares of Class B Stock.

How canI change my vote after I submit a proxy?

Ifyou are a stockholder of record, there are three ways you can change your vote or revoke your proxy after you
have submitted your proxy:

‘First, you may send a written notice to Reading Intemational, Inc., postage or other delivery chatges pre-
paid, 6100 Center Drive, Suite 900, Los Angeles, CA, 90045, c/o Animal Meeting Secretary, stating that
you revoke your proxy. To be effective, the Inspector of Elections must receive your wiitten notice prior to
the closing of the polls at the Annual Meeting.

-Second, you may complete and submit a new proxy in one of the manners described sbove under the
caption, “How do Ivote?” Any eatlier proxies will be revoked automatically.

-Third, you may attend the Annual Meeting and vote in person. Any earlier proxy will be
revoked, However, attending the Annual Meeting without voting in person will not revoke yourproxy.

hitphsprod.Investis.com/sharediv2irwizard/sec_ltem_newjsp?epic=reading_internationalclie=0716634&fpage=109486214DSEQ=8SEQ=4SQDESC= 7/54

JA678



&21/2016

Praxy statement

How will you solicit proxies and whe will pay the costs?

‘We will pay the costs of the solicitation of proxies. We may reimburse brokerage firms and other peons
representing beneficial owners of shares for expenses incutred in forwarding the voting materials to their customers who
are beneficial owners and obtaining their voting instructions. In addition to soliciting proxies by mail, our board
members, officers and employees may solicit proxies on ourbe]m]i; without additional compensation, personally or by
telephone.

Ts there a list of stockholders entitled to vote at the Armnal Meeting?

The names of stockholders of record entitled to vote at the Annual Meeting will be available at the Annual
Meeting and for ten days prior to the Anmual Meeting, at our cotporate offices, 6100 Center Drive, Suite 200, Los
Angeles, CA, 90045 between the hours o£9:00 am. and 5:00 p.m., local time, for any purpose relevant to the Annual
Meeting. To amange to view this list during the times specified above, please contact the Secretary of the Company.

‘What constitutes a quornm?

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

How are votes connted and who will cerfify the results?

First Coast Results, Inc. will act as the independent Inspector of Elections and will count the votes, determine
whether & quorum is present, evaluate the validity of proxies and ballots, and certify the results. A representative of First
Coast Results, Inc. will be present at the Annual Meeting. The final voting results will be reported by us on a Curment
Report on Form 8-X to be filed with the SEC within four business days following the Annual Meeting.

‘What is the vote required for a Proposal tv pass?

The nine nominees for election as Directors at the Annual Mesting who receive the highest number of “FOR”
votes will be elected as Directors. This is called plumhty voting. Unless you indicate otherwise, the persons named as
your proxies will vote your shares FOR all the nominees for Directors named in Proposa] 1, Fyour shares are held by a
‘broker or other nominee and you would like to vote your shares for the election of Directors in Proposal 1, you must
instruct the broker ornominee to vote “FOR” for each of the candidates for whom you would like to vote, Ifyou give no
instructions to your broker or nominee, then your shares will not be voted. Ifyou instruct your broker or nomine to
“WITHHOLD,” then your vote will not be counted in determining the election.

Only votes "FOR” Proposal 1 at the Annual Megting will be counted as votes cast and abstentions; votes
withheld and broker non-votes will not be counted for voting purposes.

Is my vote kept confidential?

Proxies, ballots and voting tabulations identifying stockholders are kept confidential and will not be disclosed
to third pasties, except as may be necessary to mest legal requirements.

How will the Annual Meeting be conducted?

In accondance with our Bylaws, Ellen M. Cotter, as the Chair of the Board, will be the Presiding Officer ofthe
Annual Meeting, Craig Tompking has been designated by the Board to serve as Secrefary for the Annual Meeting.

Ms. Cotter and other members of management will address attendees following the Annual
Meeting. Stockholders dmg fo pose questions to our management are encouraged to send their q_uwtlons to us, care of
the Annual Meeting Secretary, in advance of the Annual Meeting, so as to assist our management in preparing appropiiate
responses and to facilitate compliance with applicable securitics laws.

The Presiding Officer has broad authority to conduct the Anhual Mesting in an orderly and timely manner. This
authority includes establishing rules for stockholders who wish to address the meeting orbring matters before the

6
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Annua] Meeting. The Presiding Officer may also exercise broad discretion in recognizing stockholders who wish to
speak and in determining the extent of discussion on each item of business. In light of the need to conclude the Annual
Meeting within a reasonable period of time, there can be no assurance that every stockholder who wishes to speak will be
able to do so. The Presiding Officer has authority, in her discretion, to at any time recess or adjoum the Annual

Meeting. Only stockholders are entifled to attend and address the Annual Meeting, Any questions or disputes as to who
may or may not attend and address the Annual Meeting will be determined by the Presiding Officer.

Only such business as shall have been properly brought before the Annual Meeting shall be conducted. Purmant
to our goveming docurments and applicable Nevada law, in order to be properly brought before the Annual Meeting, such
business must be brought by or af the direction of (1) the Chair, (2) our Board, or (3) holders ofrecord of our Class B.
Stock, At the appropriate time, any stockholder who wishes to address the Annual Meeting should do so only upon
being recognized by the Presiding Officer,

CORPORATE GOVERNANCE
Director Leadership Structure

Ellen M. Cotter is our current Chair, President and Chief Executive Officer. Ellen M. Cotter has been with our
Company for more than 18 years, focusing principally on the cinema operations aspects of our business, During this time
period, we have grown our Domestic Cinema Opemtions flom 42 fo 248 screens and our cinema revenues have grown
from US $15.5 million to US $132.9 million. Historically, we have combined the oles of the Chair and the Chief
Execntive Officer, except for the period from August 2014 until June 12, 2015, when the roles of Chairand Chief
Executive Officer were held by two executives of the Company following the resignation for heslth reasons of our
founder, James J. Cotter, St. At the present time, we believe that the combined roles (i) allow for consistent leadership, (i)
continue the tradition of having a Chairand Chief Executive Officer, who is also a controlling stockholder of the
Company, and also (iii) reflect our status as a “controlled company™ under relevant NASDAQ Listing Rules

Margaret Cotter is our cument Vice-Chairand she also sorves s our Executive Vice President —Real Estate
Management and Development - NYC, Margaret Cotter has been responsible for the operation of our live theaters for
more than 17 years and has for more than the past five years been actively involved in the re-development of our New
York properties. On March 10,2016, ourBoard eppointed Margaret Cotter as Executive Vice President-Real Estate
Management and Development-NYC,

Ellen M. Cotter has a substantial stake in ourbusiness, owning directly 799,765 shares of Class A Stock and
50,000 shares of Class B Stock, Margaret Cotter likewise hasa substantial stake in ourbusiness, owning directly 804,173
shares of Class A Stock and 35,100 shares of Class B Stock. Ellen M. Cotter and Margaret Cotter are the Co-Executors of
their futher’s (James J. Cotter, St.) estate (the “Cotter Estate™) and Co-Trustess ofa trust (the “Cotter Trust”) established for
the benefit of his heirs. Together, they have shared voting control over an aggregate of 1,208,988 shares or 71.9% of our
Class B Stock. Ellen M. Cotter and Margaret Cotter have informed the Board that they intend to vote the shares
‘beneficially held by them for each of the nine nominees named in thig Proxy Statement for election to the Board under

Proposal 1.

James Cotter, Jr. alleges that he has the right to vote the shares held by the Cotter Trust. The Company believes
that, nader applicable Nevada Law, where thete are nuiitiple trustees of a trust that is 2 record owner of voting shares ofa
Nevada corporation, and more than one trustee votes, the votes of the majority of the voting trustees apply to all ofthe
shares held of record by the trust. Ifmore than one trustee votes and the votes are split evenly on any patticular proposal,
each trustee may vote proportionally the shares held of record by the trust. Ellen M. Cottor and Margaret Cotter, who
collectively constitute a majority ofthe Co-Trustees of the Cotter Trust, have informed the Board that they intend to vote
the shares held by the Cotter Trust for each of the nine nominees named in this Proxy Statement for election to the Board
under Proposal 1. Accordingly, the Company believes that Ellen M. Cotter and Margaret Cotter collectively have the
power and authority to vote all of the shares of Class B Stock held of record by the Cotter Trust, which, when added to the
other shares they report as being beneficially owned by thern, will constitute 71.9% of the shares of Class B Stock entitled
to vote for Directors at the Annual Meeting.

The Company has elected to take the “controlled company™ exemption under applicable listing rules of The
NASDAQ Capitai Stock Market (the “NASDAQ Listing Rules™). Accordingly, the Company is exempted from the
requitement to have an independent nominating comumnittee and to have a board composed of at least a majority of
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independent directors, as that term is defined in the NASDAAQ Listing Rules (“Tndependent Directors”), Weate
nevertheless nominating a majority of Independent Directors for election to our Board. We currently have an Audit and
Conflicts Committee (the “Audit Committee”) and a Compensation and Stock Options Committes (“Compensation
Comittes”) composed entirely of Independent Directors, We currently have a four member Executive Committes
composed ofour Chair and Viee-Chair and Mesas. Guy W. Adams and Bdward L. Kane. Dug to this structure, the
concumrence of at least one non-management member of the Executive Committee is required in order for the Executive
Committes to take action.

‘We believe that our Directors bring a broad range ofleadership experience to our Company and regularly
contribute to the thoughtful discussion involved in effectively overseeing the business and affairs of the Company. We
believe that all Board members are well engaged in their responsibilities and that all Board members express their views
aud consider the opinions expressed by other Directors. A majority of our Board is independent under the NASDAQ
Listing Rules and SEC rules, and William D. Gould serves as the Lead Independent Director among our Independent
Directors (“Lead Independent Director”). Tn that capacity, Mr. Gould chairs meetings of the Independent Directors sod
acts as linison between our Chair, President end Chief Executive Officer and our Independent Directoxs. OurIndependent
Directors are involved in the leadership structure of our Board by serving on our Audit Committee and the Compensation
Committee, each of which has a separate independent Chair. Nominations to our Board for the Annual Meeting were
made by our entire Board, consisting of 2 majority of Independent Directors,

Since our last Annual Meeting of Stockholders, we have (i) adopted a best practices Charter for our
Compensation Committes, (ii) adopted a new best pravtices Charter for our Andit Committee, and (iif) completed, with
the assistance of compensation consultants Willis Towers Watson and outside counsel Greenberg Traurig, LLF, a
complete review of our compensation practices, in order to bring them into alignment with cumrent best
practices. Immediately priorto our last Annual Meeting we adopted 2 new supplemental policy resiricting trading in our
stock by our Directors and executive officers.

Management Succession

On August 7, 2014, James J. Cotter, Sz, our then controlling stockholder, Chair and Chief Bxecutive Officer,
resigned from all positions at our Company, and passed away on September 13,2014, Upon his resignation, Ellen M.
Cotter was appointed Chair, Margaret Cotter, her sister, was appointed Vice Chair and James Cottes, Tr, her brother, was
appointed Chief Executive Officer, while continuing his position as President,

On June 12, 2015, the Board terminated the employment of James Cotter, Jt. as our President and ChiefExecutive
Officer, and appointed Ellen M. Cotter to serve as the Company’s interim President and Chief Executive Officer. The
Board established an Executive Search Committes (the “Search Committee™) initially composed of Ellen M. Cotter,
Margaret Cotter, and Independent Directors William Gould and Douglas McEachem, and retained Kom Ferty to evaluate
candidates for the Chief Executive Officer position. Ellen M. Cotter resigned from the Search Committee when she
concluded that ghe was a serious candidate for the position. Kom Ferty screened over 200 candidates end ultimately
presented six extemal candidates to the Search Committee. The Search Committee evaluated those extemel candidates
and Ellen M. Cotter in meetings in December 2015 and January 2016, considering numerous factors, including, among
others, the benefits ofhaving a President and Chief Executive Officer who has the confidence ofthe existing genior
management team, Ms, Cotter’s prior performance 28 an executive of the Company and her performance as the interim
President and Chief Executive Officer of the Company, the qualifications, experience and compensation demands of the
extemnal candidates, and the bensfits and detriments ofhaving a Chair, President and Chief Executive Officer who is also
a controlling stockholder of the Company. The Search Committee recommended the appointment of Ellen M. Cotter as
permanent President and Chief Executive Officer and the Board appointed her on January 8, 2016, with seven Directors
voting yes, one Director (James Cottes, J) voting no, and Ellen M. Cotter abstaining,

Board's Role in Risk Oversight

Our management is responsible for the day-to-day management of risks we face as a Company, while our Board,
as s whole and through its committees, has responsibility for the oversight of risk management. In its risk oversight role,
our Board has the responsibility to satisfy itselfthat the risk management processes designed and implemented by
management are adequate and functioning as designed.
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The Board plays an important role in risk oversight at Reading through direct decision-making authority with
respect to gignificant matters, as well as through the oversight of management by the Board and its committees. In
patticular, the Board administers its risk oversight finetion through (1) the review and discussion ofregular periodic
reports by the Board and its committees on topics relating to the risks that the Company faces, (2) the required approval
by the Board (or a conimittee of the Board) of significant transactions and other decisions, (3) the direct oversight of
specific arcas of the Company’s business by the Audit Committee and the Compensation Committee, and (4) regular
periodic reports from the auditors and other outside consultants regarding various areas of potential rigk, including,
among others, those relating to our intemal control over financial reporting, The Board also relies on management to
bring significant matters impacting the Company to the aftention of the Board.

*Controlled Company” Status

Under section 5615(c)(1) of the NASDAQ Listing Rules, a “controlled company” is a company in which 50% of
the voting power for tha election of Directors is held by an individual, & group or another company. Together, Bllen M.
Cotter and Margaret Cotter beneficially own 1,208,988 shares or 71.9% of our Clags B Stack. OurClassA Stock doesnot
have voting rights, Based on advice of counsel, our Board has determined that the Company is therefore & “controlted
compsny” within the NASDAQ Listing Rules.

After reviewing the benefits and detriments ofteking advantage of the exemptions to cettain corporate
govemance rules available to a “controlled company” as set forth in the NASDAQ Listing Rules, our Board has
determined to take advantage of those exemptions, In reliance on a “controlled company” exemption, the Company doss
not meintsin a separate standing Nominating Committee, The Company nevertheless af this time maintzins a fill Board
composed ofa majority of Independent Directors and a fiully independent Audit Committee, and has no present intention
to vary from that structure. Our Board, consisting of s majority of Independent Directors, approved the nominees for our
2016 Annual Meeting, Sce “Consideration and Selection of the Board's Director Nominees,” below. Each ofthe
nominees, in each case the nominee sbstsining from the vote, was approved by af least a majority of our Directors.

Board Committees

Our Board has a standing Bxecutive Committes, Audit Committee, and Compensation Committee. The Tax.
Ovessight Committes has been inactive since November 2, 2015 in anticipation that its fimctions would be moved to the
Audit Committee under its new charter. That new charter was approved on May 5, 2016, These committees, other than
the Tax Oversight Committee, are discussed in greater detail below.

Executive Committes. The Executive Committes operates pursuant to a Charter adopted by our Board. Our
Executive Committee is cumently composed of Ms. Ellen M. Cotter, Ms. Margarct Cotter and Messrs, Adams and
Kane. Pursuant 1o its Charter, the Executive Committee is authorized, to the fullest extent permitted by Nevada law and
our Bylaws, to take any and all actions that could have been taken by the full Board between meetings of the full
Board. The Bxecutive Comurittee held six meetings during 2015,

Audit Committes. The Andit Committes operates pummant to a Charter adopted by ourBoard that is evailable
on ourwebsite at http://www.readingrdi com/Committee-Charters. The Audit Committee reviews, considers, negotiates
and approves or disapproves related party transactions (ses the discussion in the section entitled “Cerfain Relationships
and Related Party Transactions” below), In addition, the Audit Committee is responsible for, among other things, (i)
reviewing and discussing with management the Company”s financiel statements, eamings press releases and all internal
controls reports, (if) appointing, compensating and overseeing the work performed by the Company’s independent
anditors, and (Gif) reviewing with the independent auditors the findings of their zudits.

OurBoard has determined that the Audit Committes is composed entirely of Independent Directors (as defined
in section 5605(2)(2) of the NASDAQ Listing Rules), and that Mr. McEachem, the Chair of our Audit Committes, is
qualified as an Andit Committee Financial Expert. Our Audit Committee is cumrently composed of Mr. McEachern, who
serves ag Chair, Mt Kane and Mr. Wrothiak. Mr. Timothy Storey, who served on our Board through October 11,2015,
served on our Audit Committee through the same date. The Audit Committes held four meetings during 2015,

Compensation Committee. OurBoard has established & standing Compensation Committee consisting of three
of ournon-employee Directors, and is cumently composed of Mr Kane, who serves as Chair, Dr, Codding and Mr.
MoEachem, Mr. Storey served an our Compensation Committes through October 11,2015 and M, Adams served
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through May 14, 2016. As a Confrolled Company, we are exempt from the NASDAQ Listing Rules regarding the
determination of executive compensation solely by Independent Directors. Notwithstanding such exemption, we
adopted a Compensation Cotamittee charter on March 10, 2016 requiting our Compensation Committee membets to meet
the independence rules and regulations of the SEC and the NASDAQ Stock Market. As apart ofthe transition to this
new compensation committee structure, the compensation for 2016 of the President, Chief Exeoutive Officer, all
Executive Vice Presidents, and all Managing Directors was reviewed and approved by the Board at that March 10,2016
meeting.

The Compensation Committee chaxter is available on our website at http://www.readingrdi.com/charter-of-our-
compensation-stock-options-committes/. The Compensation Committee evaluates and makes recommendations to the
full Board regarding the compensation of our Chief Executive Officer. Under its now Charter, the Compensation
Committee has delegated anthority to establish the compensation for all executive officers other than the Pregident and
ChiefExecutive Officer; provided that compensation decisions related to members of the Cotter Family remain vested in
the full Board. Tn addition, the Compensation Committee establishes the Company’s general compensation philosophy
and objectives (in consultation with management), approves and adopfs on behalf of the Board incentive compensation
and equity-based compensation plans, subject to stockholder approval as required, and performs other compensation
related fimctions as delegated by our Board. The Compensation Committee held three meetings during 2015.

Consideration and Selection of the Board’s Director Nominzes

The Company has elected to take the “Controlled Company” exemption under applicable NASDAQ Listing
Rules. Accondingly, the Company does not maintsin a standing Nominating Comumittes, OurBoard, consisting ofa
majority of Independent Directors, approved the Board nominees for our 2016 Annual Meeting.

Our Board does not have a formal policy with respect to the consideration of Director candidates recommended
by our stockholders. No non-Director stockholder hag, in more than the past ten years, made any formal proposal or
recommendation to the Board as to potential nominees. Neither our governing documents nor applicable Novada law
place any restriction on the nomination of candidates for clection to our Board directly by our stockholders. In light of the
facts that (i) we are a Controlled Company under the NASDAQ Listing Rules and exempted from the requirements for an
independent nominating process, and (ii) our governing documents and Nevada law place no limitation upon the direct
nomination of Director candidates by our stockholders, our Board believes there is no need for a formal policy with
respect to Director nominations.

OurBoard will consider nominations from our stockholders, provided written notice is delivered to our Secretary
at our pringipal executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement
is sent to stockholders, or such ealier date as may be reasonable in the event that our annual stockholders meeting is
moved more than 30 days fiom the anniversary of the 2016 Annnal Meeting, Such written notice must set forth the name,
age, address, and principal occupation or employment of such nominee, the number of shares of our common stock that
are beneficially owned by such nominee, and such other information required by the proxy rules of the SEC with respect
to a hominee of our Board.

OurDirectors have not adopted any formal criteria with respact fo the qualifications required to be a Director or
the particular skills that should be represented on onr Board, other than the need to have at least one Director and member
of our Audit Committee who qualifics as an “audit committee financial expert,” and have not historically retained amy
third party to identify or evaluate or to assist in identifying or evaluating potential nominees. We have no policy of
considering diversity in identifying Director nominees.

OurBoard oversees risk by remaining well-informed fhrough regular meetings with management and our Chair’s
pemsonal involvement in our day-to-day business including any matters requiring specific risk management
ovemight. Our Chair, President and Chief Executive Officer chairs regular senior management meetings, which are
typically held weekly, one addressing domsstio issues and the otheraddressing overseas issues, The risk oversight
function of our Board is enhanced by the fact that our Audit Cormittee is comprised entirely of Independent Directors,

‘We encoumge, but do not require, our Board members to attend our Annual Meeting, All of ournine then-
incumbent Directors aftended last year’s annual meeting.

10
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Following a review of the experience and overall qualifications of the Director candidates, our Board resolved to
nominate, each ofthe incumbent Directors named in Proposal 1 for election as Directors of the Company at our 2016
Annual Meeting,

The Board, in reaching the decision to nominate Mr. James Cotter, Jr. for re-election to the Board, took a number
of factoms into consideration. Without attempting to place any particular priority on any particular consideration, the
Board considered Mr. Cotter J&'s pending litigation against certain ofthe other Directors; his pending arbitration
proceedings with the Company related to his prior termination as the President and Chief Executive Officer of our
Company; his litigation against the Company seeking reimbursement and fiture advancement of his legal fees and
expenses incurred in such atbitration proceedings; the Board’s June 2015 determination to terminate M. Cotter, Jr. as our
Company’s President and Chief Executive Officer; the potential that this personal action and legal proceedings have and
will likely continue to cause dissension among Board members and impact the otherwise collegial nature of Board
‘meetings; Mr, Cotter, Jz’s longevity on the Board and his broad knowledge of our Company; Mr. Cotter, Ir.’s beneficial
holdings ofthe Company’s securities; the fact that, depending on the ultimate resolution of certain litigation as to the
terms of the Cotter Trust, Mr. Cotter, Jr. could periodically or ultimately hold voting control over our Company, and the
fact that Ellen M. Cotter and Margaret Cotter had notified the Board that, as the beneficial owners of over 70% of the
voting power of our Company, they supported Mr. Cotter Jts ongoing participation on the Board. After considering
these factors, the Board nominated Mr. Cotter, Jr. to serve another term as a Director of the Company.

Each ofthe nominees received at least seven (7) Yes votes, with each such nominee abstaining as to his or her
nomination. Director Cotter, Ir. abstained with respect to the nomination of each of the norminees other than Ellen M.
Cotter and Margaret Cotter, and voted Yes for Ellen M, Cotter and Margaret Cotter. Director Adams voted No with
respect to the nomination of James Cotter, Ir.

Code of Ethics

We have adopted a Code of Ethics designed to help our Directors and enployees resolve ethical issues. Our
Code of Ethics applies to all Directors and employees, including the Chicf Executive Officer, the Chief Financial Officer,
principal acconntmg oﬁicer, controller and persons performing similar functions. OurCode of Ethics is posted on our
website at i.com/Govemanes-Docnments,

The Board has established a means for employees to report a violation or suspected violation of the Code of
Ethlcs anonymously In addition, we have adopted a “Whistleblower Policy,” which is posted on our website, at
f.com/Governance-Do nts, that establishes a process by which employees may anonymously
dlsclose to the Audit Committee alleged fraud or violations of accounting, intemal accounting controls or auditing
matters.

Review, Approval or Ratification of Transactions with Related Persons

The Audit Committee adopted a written charier for approval of transactions between the Company and jts
Directors, Director nominees, executive officers, greater than five percent beneficial owners and theirrespective
immediate family members, where the amount involved in the transaction exceeds or is expected to exceed $120,000 in a
single calendar year and the party to the transaction has or will have a dircct or indirect interest. A copy of this charter is
available at www.readingrdi.com under the “Investor Relations” caption, For additional information, see the section
entitled “Certain Relationships and Related Party Transactions.”

Material Legal Proceedings

On June 12,2015, the Board temminated James Cotter, Jt. as the President and Chief Executive Officer of our
Company. That same day, Mt. Cotter, Ir. filed a lawsnit, styled as both an individual and a derivative action, and titled
“Jamnes Cotter, Jr., individually and derivatively on behalf of Reading Intemational, Inc. vs. Margaret Cotter, et al.” Case
No,: A-~15-719860-V, Dept. XI (the “Cotter Jr. Derivative Action” and the “Cotter, Jr. Complaint,” respectively) against
the Company and each of our other then sitting Directors (Ellen M. Cotter, Margaret Cotter, Guy Adams, William Gould,
Bdward Kane, Douglas McRachem, and Tim Storey, the “Original Defendant Directors™) in the Bighth Tudicial District
Court of the State of Nevada for Clark County (the “Nevada District Cowrt). On October 22, 2015, Mz Cotter, Jr,,
amended his complaint to drop his individual claima (the “Amended Cotter Jt Derivative Complaint™). Accordingly, the
Amended Cotter, Jr. Complaint presently purports to assert only purportedly derivative claims and to seek remedies
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only on behalfof the Company. The lawsnit currently alleges, among other things, that the Original Defendant Directors
breached their fiduciary duties to the Company by terminating M. Cotter, Jr. as President and Chief Executive Officer,
continning to make use of the Executive Committee that hag been in place for more than the past ten years, making
allegedly potentiaily misleading statements in its press releases and filings with the Securities and Exchange Commission
(“SEC™), paying certain compensation to Mz, Ellen M. Cotter, and allowing the Cotter Estate to make use of Class A
Common Stock to pay for the exercise of certain long outstanding stock options held of recond by the Cotter Estate. He
seeks reinstatement ay President and Chief Pxecutive Officer and alleges as damages fluctuations in the price for onr
Company’s shares after the announcement ofhis termination as President and Chief Executive Officer and certain
unspecified damages to our Company’s reputation,

In a derivative action, the stockholder plaintiff seeks damages or other relief for the benefit of the Company, and
not for the stockholder plaintiffs individual benefit, Accondingly, the Company is, at least in theory, only a nominal
defendant in such a derivative action. However, as a practical matter, because Mr. Cotter, Jr. is also secking, among other
things, an oxder that our Board’s determination to terminate Mx. Cotter Jt was ineffective and that he should be reinstated
as the President and Chief Executive Officer of the Company and also thet our Board’s Executive Committee be
disbanded (an injunctive remedy that, if granted, would be binding on the Company), and as he asserts potentially
misleading statements in certain press teleases and filings with the SEC, the Company is incurring significant cost and
expense defending the decision to terminate Mt Cotter, Jt. 25 President and Chief Executive Officer, its Boerd committee
structure, and the adequacy of those press releases and filings. Also, the Company continues to incuar costs promulgating
and responding to discovery demands and satisfying indemnity obligations to the Original Defendant Directors.

Our Directors and Officers Inmurance liability insurer is providing insurance coverage, subject to a $500,000
deductible (which has now been exhansted) and its standard reservation of rights, with respect to the defense ofthe
Original Director Defendants. Our new Directors, Dr. Judy Codding and Mx. Michael Wioinjak, are not named in the
Cotter Jr. Derivative Action as they were not Directors at the time of the breaches of fiduciary duty alleged by Mr. Cotter,
I

Pursuant to the terms of Mr. Cotter Jr.’s employment agreement with the Company, disputes relating to his
employment are fo be arbitrated. Accordingly, on July 14, 2015, the Company filed an arbitration demand with the
American Arbitration Association against Mr. Cotter, Jr. The demand seeks declaratory relief, among other things, that
Mr. Cotter, Jt's employment and employment agreement with the Company have been validly terminated and thet the
Boand validly removed him from his positions as President and Chief Executive Officer of the Compeuy and positions
with the Company’s subsidiaries,

Mz Cotter, Jr; has filed a.counter-complaint in the arbitration, asserting claims for breach ofhis employment
contract, declaratory relief, and contractual indemnification, M. Cotter, Jr."s counsel has advised that Mr. Cotteris
secking a vadety of damages, including consequential damages, and that such claimed damages total no less than
$1,000,000, On Apxil 19,2016, Mr. Cotter, Jx filed an action in the District Court, Clark County, Nevada seeking to
recover his costs of defending the Asbitmtion, plus compensatory damages and interest af the maxinmm legal rmie. The
Company intends to vigorously defend these claims.

On August 6, 2015, the Company received notice that a Motion to Intervene in the Cotter Jr. Derivative Action
and that a proposed derivative complaint had been filed in the Nevada District Court captioned T2 Partners Management,
LP, a Delaware limited partnership, doing business as Kase Capital Management; T2 Accredited Fund, LF, a Delaware
Yimited partnership, doing business as Kase Fund; T2 Qualified Fund, LF, a Delaware limited partnership, doing business
asKase Qualified Fund; Tilson Offshore Fund, 1td, 2 Cayman Islands exempted company; T2 Partners Management I,
TLC, 2 Delaware limited liability company, doing business as Kase Management; T2 Partners Management Group, LLC,
aDelaware limited liability company, doing business as Kase Group; JMG Capital Management, LLC, a Delaware
limited liability company; and Pacific Capital Management, LLC, a Delaware limited liability company, derivatively on
behalfof Reading Fnternational, Inc. vs. Margaret Cotter, Ellen M. Cotter, Guy Adams, Edward Kane, Douglas
McEachern, Timothy Storey, William Gould and Does 1 through 100, inclusive, as defendants, and, Reading
International, Inc., s Nevada corporation, as Nominal Defendant (the “T2 Derivative Action™ ). On August 11,2015, the
Court granted the motion of T2 Partners Management, LP et. al, (the *T2 Plaintiffs”), allowing these plaintiffs to file theit
complaint (the “T2 Detivative Complaint”).

12
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On September 9, 2015, certain of the Original Defendant Directors filed a Motion to Dismiss the T2 Derivative
Complaint, The Company joined this Motion to Dismiss on September 14, 2015, The hearing on this Motion to Dismiss
was vacated as the T2 Plaintiffs voluntarily withdrew the T2 Derivative Complaint, with the patties agreeing that T2
Plaintiffy would have leave to amend the Complaint, On February 12,2016, the T2 Plaintiffi filed an amended T2
Derivative Complaint (the “Amended T2 Derivative Complaint™).

The T2 Plaintiffs allege in their Amended T2 Derivative Complaint various violations of fiduciary duty, abuse of
control, gross mismanagement and corporate waste by the Amended T2 Complaint Director Defendants (as such term is
defined below). Mors specifically the Amended T2 Derivative Complaint seeks certain monetary demages, as well as
equitable injunctive relief, attomey fees and costs of suit. Once again, the Company hag been named ag a nominal
defendant. However, because the Amended T2 Derivative Complaint also secks the reinstatement of Mr, Cotter, Jr,, as our
Pregident and CEO, it is being defended by the Company. In addition, the Company continues to incur costs
promulgating and responding to discovery demands and satisfying indemnity obligations to the Amended T2 Complaint
Director Defendants. The defendants in the Amended T2 Complaint are the same asnamed in the Cotter Jr, Derivative
Action as well ag our two new Directors, Dr. Judy Codding and Michael Wrotniak, end Company legal counsel, Craig
Tompkins., M. Storey was not named as e defendant in the Amended T2 Complaint. The cost ofthe defense of Directors
Codding and Wrotniak is likewise being covered by our Directors and Officers Liability Insurance carrier with the same
reservations of right as in the CotterJr. Derivative Action, but without any separate deductible. The coverage under our
Directors and Officers Liability Insurance of the cost of the defense of M. Tompkins is being reviewed by the insurer and
is currently being covered by the Company under jts indemnity agreement with him. The Directors named in the T2
Derivative Complaint are referred to hetein ag the “Amended T2 Complaint Director Defendants” and the Directors
name in the Amended Cotter, Jr. Derivative Complaint are referred to herein as the Amended Cotter Jr Complaint
Director Defendants.

The Amended T2 Derivative Complaint has deleted jts request for an order disbanding our Executive Committes
and an order “collapsing the Class A and B stock stracture into a single class of voting stock.” The Amended T2
Complaint has added a request for an order setting aside the election results from the 2015 Annual Meeting of
Stockholders, based on an allegation that Bllen M. Cotter and Matgatet Cotter were not entitled to vote the shares of Class
B Common Stock held by the Cotter Estate and the Cotter Trust. The Company and the other defendants contest the
allegations of the T2 Plaintiffs, The Company followed applicable Nevada law in recognizing that Ellen M. Cotter and
Margaret Cotterhad the Iegal right and power to vote the shares of Class B Common Stock held of record by the Cotter
Estate and the Cotter Trust, and the independent Inspector of Elections has certified the results of that
election, Furthermore, even ifthe election results wete to be overtumed or voided, this would have no impact on the
current composition of our Board, as all of the nominces were standing for re-election and accordingly retain their
directorships until their replacements are elected. The Company will vigorously contest any assertions by the T2
Plaintiffs challenging the voting at the 2015 Annual Meeting of Stockholders and believes that the court will rule for the \
Company should this issne everreach the court. The case is currently set for trial in November, 2016,

On May 2, 2016, the T2 Plaintiffs filed a petition on order shortening time secking a preliminary injunction (1)
enjoining the Inspector of Elections from counting any proxies purporting to vote either the 327,808 Class B shares
represented by stock certificate BOOOS (held of record by the Cotter Estate) or the 696,080 Class B shares represented by
stock certificate RDIB 0028 (held ofrecond by the Cotter Trust) at the upcoming June 2, 2016 Annual Meeting, and (2)
enjoining Ellen M. Cotter, Margaret Cotter and James Cotter, Jr. from voting the above referenced shares at the 2016
Annusl Meeting. The Company believes that the above referenced shares are curently held of record by the Cotter
Estate and the Cotter Trast, and that such shares can be veted by the Co-Executors of the Cotter Estate and the Trustees of
the Cotter Trust, as applicable.

The Company believes that the claims set forth in the Amended Cotter J. Derivative Complaint and the
Amended T2 Derivative Complaint are entirely without mesit and seek équitable remedies for which no reliefcan be
given, The Company intends to defend vigorously against our Directors and Officers and against any attempt to reinstate
Mr. Cotter, Jr. as President and Chief Executive Officer or to effect any changes in the rights of our Company’s
stockholders, M. Storey has been dismissed by stipulation as a defendant in the James Cotter Jt. Derivative Action.

On May 13, 2016, Directors Adams, Codding, Ellen M., Cotter, Margaret Cotter, Kane, McEachem and Wrofnink
filed a motion in the T2 Derivative Action to disqualify the T2 Plaintiffs on the grounds that at least one of the T2
Plaintiffs had engaged in trading in our Company’s Class A Common Stock after production by the Company and the
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Amended T2 Complaint Director Defendants of confidential information in the discovery process.

PROPOSAL 1: Election of Directors
Nominees for Election

Nine Directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be
held in 2017 oruntil their successors are duly elected and qualified. Unless otherwise jnstructed, the proxy holders will
vote the proxies received by us “FOR” the election ofthe nominees below, all of whom currently serve as Directors. The
nine nominecs for election to the Board who receive the greatest number of votes cast for the election of Directors by the
ghares present and entitled to vote will be elected Directors. If any nominee becomes unavailable for any reason, it {s
intended that the proxies will be voted for a substitute nominee designated by the Board. The nominees named have
cansented to serve if elected.

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

Name Age Position

Ellen M. Cotter. 50 Chair of the Board and Chief Executive Officer and
- President @

Guy W. Adams. 65 Director ®

Tudy Codding 71 Director ®

James Cotter, It 46 Director ®

Margaret Cotter. 48 Vice Chair of the Board and Executive Vice President-Real

Estate Management and Development-NYC (1)

William D, Gould 71 Director®

Edward L. Kahe....cerermsersscissmoasmmssiaines 78 Director PRO®

Douglas J, McEachem... 64 Director ®

Michael Wrotniak, 49 Director®

(1) Member of the Executive Committee.

(2) Maetmber of the Compensation and Stock Options Committee.

(3) Member of the Tax Oversight Committee. This commiittee has been inactive since November 2, 2015, in anticipation
that jts fimctions would move to the Audit Committee nnderita new charter. That new charter was approved on May
5,2016.

(4) Lead Independent Director

(5) Member ofthe Avedit and Conflicts Committee,

Ellen M. Cotter. Ellen M. Cotter has been a member of our Board since March 13, 2013, and currently servesas a
member of our Executive Committee. Ms, Cotter was appointed Cheir of our Board on August 7, 2014 and served as our
interim President and Chief Executive Officer from June 12, 2015 until January 8, 2016, when she was appointed our
permanent President and Chief Executive Officer. She joined the Company in March 1998. Ms. Cotter is a graduate of
Smith College and holds a Juris Doctor from Georgetown Law School. Prior to joining the Company, Ms. Cotter spent
four years in private practice as a corporate attorney with the law firm of White & Case in New York City. Ms. Cotteris
the sister of Margaret Cotter and James Cotter, Jt. For more than the past ten years, Ms. Cotter setved as the Chief
Operating Officer (“COO”) of our domestic cinema operations, in which capacity she had, among other things, )
responsibility for the acquisition and development, marketing and operation of our cinemas in the United States. Priorto
her appointment as COO of Domestic Cinemas, she spent a year in Australia and New Zealand, working to develop our
cinemn and real estate assets in those countries. Ms. Cotter is the Co-Executor of the Cotter Estate, which is the record
owner 0f427,808 shares of our Class B Stock (representing 25.5% of such Class B Stock). Ms. Cotteris also a Co-Trustee
of the Cotter Trust, which is the record owner of 696,080 shares of Class B Stock (representing an additional 41.4% of
such Class B Stock).

Ms. Cotterbrings to our Board her 18 years of experience working in our Company’s cinema cperations in the
United States, Australia and New Zealand, She has also served as the Chief Executive Officer of Reading’s subsidiary,
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Consolidated Fntertainment, LLC, which operates substantially all of our cinemas in Hawaii and Califomnie. In addition,
with her direct ownership 0f 799,765 shares of Class A Stock and 50,000 shares of Class B Stock, and herpositions as Co-
Executor of the Cotter Estate and Co-Trustee of the Cotter Trust, Ms. Cotter is a significant stakeholder in our Company.
Tn recognition of her contributions to the independent film industry, Ms. Cotter was awarded the first Gotham
Appreciation Award at the 2015 Gotham Independent Film Awards. She was also inducted that same year into the
ShowEast Hall of Fame,

Guy W. Adams. Guy W. Adams has been a Director of the Company since January 14, 2014, currently serves as
the chair of our Executive Committee, and until May 14, 2016, served as a member of our Compensation Committes. For
more than the past ten years, he hes been a Managing Member of GWA Capital Pariners, LLC, a registered investment
adviser managing GWA Investments, LLC, a fund investing in various publicly traded securities, Overthe past fifteen
years, Mr. Adams hias served ag an independent director on the boards of directors of Lone Star Steakhouse & Saloon,
Mercer Intemational, Exar Corporation and Vitesse Semiconductor. At fhese companies, he has held a varety of board
positions, including lead director, audit committce chair, and compensation committee chair. He has spoken on corporate
govemsnce topics before such groups as the Council of Institutional Investors, the USC Corporate Govemance Summit
and the Univemsity of Delaware Distinguished Speakers Program. Mr. Adams provides investment advice to private
clients and cusrently invests his own capital in public and private equity transactions, He has served as an advisor to
TJames J. Cotter, Sr. and continues to provide professional advisary services to varous enterprises now owned by either the
Cotter Estate or the Cotter Trust. Mr. Adams received his Bachelor of Science degree in Petroleum Engineering fiom
Louisiana State University and his Masters of Business Administration from Harvard Graduate School of Business
Administration.

Mtz Adams brings many years of experience serving as an independent director on public company boards, and in
investing and providing financial advice with respect io invesiments in public companics.

Dt Judy Codding, Dr. Jody Codding has been a Director of our Company since October 5, 2015, and cumrently
serves as a member of our Compensation Committee. Dr. Codding is a globally respected education leader. From
October 2010 until October 2015 she served as the Managing Director of “The System of Courses,” a division of Pearson,
PLC (NYSE: PSO), the largest education company in the world that provides education products and services to
institutions, governments, and direct to individual leamers, Prior to that time, Dr. Codding served as the ChiefExecutive
Officer and President of America’s Choice, Inc., which she founded in 1998, and which was acquired by Pearson in 2010,
Ameriea’s Choice, Inc. was a leading education compeny offering comprehensive, proven solutions to the complex
problems educators face in the era of accountability. Dr. Codding has a Doctorate in Education from University of
Massachusetts st Amherst, and completed postdoctor! work and served as a teaching associate in Education at Harvard
University where she taught graduate level courses focused on moral leadership. Dr. Codding has served on various
boards, including the Board of Trustees of Curtis School, Los Angeles, CA (2011 to present) and the Board of Trustees of
Educational Development Center, Inc, (EDC) since 2012, Through family entities, Dr. Codding has been and continues
to be involved in the real estate business, through the ownership of hotels, shopping centers and buildings in Florida and
the exploration of mineral, oil and gas rights in Maryland and Kentucky.

Dr. Codding brings to our Board her expetience as an entrepreneur, as an author, advisor end researcher in the
arens ofleadership training and decision-meking as well as her experience in the real estate business.

James Cotter, Jr, James Cotter, Jr. has been a Director of our Company since March 21, 2002, and served as 2
memiber of our Tax Oversight Committee. The Tax Ovemight Committee has been inactive since November2,2015, in
anticipation that its finctions would be moved fo the Audit Committee under its new chaster. That new charter was
adopted on May 5,2016. Mz Catter, Jr. served as our Vice Chair from June 2007 until August 7, 2014, Mr. Cotter, I
served as our President from June 1, 2013 through June 12, 2015, and as our Chief Executive Officer from August 7, 2014
through June 12, 2015, He is currently the lead director of Cecelia Packing Corporation (s Cotter family-owned citrus
grower, packer and matketer) and served as the Chief Exeontive Officer of that company from July 2604 until
2013, Mr. Cotter, Jt served as a Director of Cecelia Packing Cotpotation from February 1996 to September 1997, and as e
Director of Gish Biomedical from September 1999 to March 2002. He was an attomey in the law finn of Winston &
Strawn (and its predecessor), specializing in corporate law, from Septemiber 1997 to May 2004. Mr. Cotter, Jr. is the
‘brother of Margaret Cotter and Ellen M., Cotter M, Cotter, Jr has advised the Company that he is a Co-Trustee of the
Cotter Trust, which is the record owner of 696,080 shares of Class B Stock (representing 41.4% of such Class B
Stock)., The Company understands that Mr. Cotter’s status as a trastee of the Cotter Trust is disputed by his sisters, Ellen
M. Cotter and Margaret Cotter.
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TJames Cotter, Jr. brings to our Board his experience as a business professional and corporate attomey, ag well 25
his many years of experienes in, and knowledge of, the Company’s business and affairs. In addition, with his direct
ownership of 770,186 sheres of our Company’s Class A Common Stock and his position as Co-Trustee of the Cotter Trust,
Mr. Cotter, Jr. 18  significant stakcholder in our Conapany. Further, depending on the outcome of ongoing Trust
Litigation, in the fiture Mr. Cottet, Jr. may be a controlling sfockholder in the Company.

Margaret Cotter Margaret Cotter has been a Director of our Company since September 27, 2002, and on
August 7,2014 was appointed Vice Chair of our Boaxd and currenly serves as a member of our Execntive
Committee, On March 10,2016, our Board appointed Ms. Cotter as Executive Vice President-Real Estate Management
and Development-NYC, In this position, Ms. Cotter is responsible for the management of our live theater properties and
operations, including oversight of the re-development of our Union Square and Cinemas 1, 2, 3 properties. Ms. Cotter is
the owner and President of OB, LLC (“OBI”), which, from 2002 until her appointment as Executive Vice President-Real
Bstate Management and Development-NYC, managed our live-theater operations under a management
agreement, Parsnant to the OBl management agrecment, Ms, Cotter also setved as the President of Liberty Theaters, LLC,
the subsidiary through which we own our live theaters. The OBImanagement agresment was terminated with Ms,
Cotter’s appointment as Executive Vice President-Real Estate Management and Development-NYC, Ms, Cotterisalso a
theatrical producer who has produced shows in Chicago and New York and i a baard member of the League of Off-
Broadway Theaters and Producers. Ms. Cotter, a former Assistant District Attomey for King’s County in Brooklyn, New
Yok, gradusted from Georgetown University and Georgetown University Law Center. She isthe sister of Ellen M. Cotter
and James Cotter, Jr. Ms. Margaret Cotter is a Co-Executor of the Cotter Estate, which is the record owner 0£427,808
shares of our Class B Stock (representing 25.5% of such Clags B Stock). Ms, Margatet Cotteris also a Co-Trustee of the
Cotter Trust, which is the record owner of 696,080 shares of Class B Voting Common Stock (representing an additional
41.4% of such Class B Stock).

M. Cotter brings fo the Board her experience as a live theater producer, theater operator and an active member of
the New York theater community, which gives her insight into live theater business trends that affect our business in this
sector. Operating and overseeing these propettics for aver 17 years, Ms, Cotter contributes to the strategic ditection for
our developments. In addition, with her direct ownership of 804,173 shares of Class A. Stock and 35,100 shares of Class B
Stock and her positions &s Co-Executor of the Cotter Estate and Co-Trustee of the Cotter Trust, Ms, Cotter is 2 significant
stakeholder in our Company.

William D. Gould. William D' Gould has been a Director of our Company since October 15,2004, and currently
serves as our Lead Independent Director. M. Gould has been a member of the law firm of TroyGould PC since
1986. Previously, he was a partner of the law firm of O°Melveny & Myers, We have from time to time retained
TroyGould PC for legal advice. Total fees payable to Mr. Gould's law firm for calendar year 2015 were $61,000.84.

M. Gould is an author and lecturer on the subjects of corporate governance and mergers and acquisitions. Mr.
Gould brings to our Board more than fifty years of experience as & corpomte lawyer and advisor focusing on corpomte
govermanoe, mergers and acquisitions.

Edward L. Kane, Edward L. Kane has been a Director of our Company since October 15, 2004. Mt Kane was
also a Director of our Company from 1985 to 1998, and served as President from 1987 to 1988. Mr, Kane cumrently serves
as the chair of our Compensation Committee, and served as chair of our Tax Oversight Committee, That committee has
been inactive since November 2, 2015, in anticipation that its finctions would be moved to the Audit Committee under
itsnew charter, ‘The new charter for the Audit Committee was approved on May 5,2016, He algo serves as a member of
our Exocutive Committes and our Audit Commiitee. Mt Kane practiced as a tax attomey formany years in San Diego,
California. Since 1996, Mr. Kane has acted as a consuitant and advisor to the health care industry, serving as the President
and sole shareholder of High Avenue Consulting, a healthcare consulting firm, and as the head of its successor
proprietorship, During the 1990s, M. Kane also served as the Chair and Chief Executive Officer of ASMG Outpatient
Surglcal Centers in southem Califomia, and he served as a director of BDI Investment Corp., which was a regulated
jnvestment company based in San Diego. For over a decade, he was the Chair of Kane Miller Books, an award-winning
publisher of children’s books. At vatious times during the past three decades, M. Kane hag been Adjunct Professor of
Law at two of San Diego’s law schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior
thereto at California Westem School of Law.

In addition to his varied business expetience, M. Kane bringg to our Board his many years as a tax attorney and
law professor. Mr. Kane also brings his experience as a past President of Craig Corporation and of Reading Company,
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two of our corporate predecessors, as well as his experience as a former member of the beards of directors of several
publicly held corporations.

Douglas J. McEachemn. Douglas J. McEachem has been. a Ditector of our Company since May 17,2012 and
chair of our Audit Committee since August 1,2012 and serves as a member of out Compensation Committee since May
14,2016. He has served as a member ofthe board and ofthe avdit and compensation committee for Willdan Group, 2
NASDAQ listed engineering company, since 2009. From June 2011 until October 2015, Mr. McEachem was a director of
Comnmnity Bank in Pasadens, Califomia and 2 member of its audit cammittee. Mx. McEachem served as the chair of the
board of Commmmity Bank from October 2013 until October 2015. He also is a member of the finance committee of the
Methodist Hospital of Arcadia. From September 2009 to December 2015, Mr. McEachem served as an instructor of
auditing and accountancy at Claremont McKenna College. Mr. McEachem was an audit partner from July 1985 to
May 2009 with the audit firm of Deloitte and Touche, LLP, with client concentrations in financial institutions and real
estate, Mr. McEachem was also a Professional Accounting Fellow with the Federal Home Loan Bank board in
Washington DC, from June 1983 to July 1985, From June 1976 to June 1983, Mr, McEachem was a staff member and
subsequently a manager with the audit firm of Touche Ross & Co. (predecessor to Deloitte & Touche, LLP).

Mr. McEachem received & B.S. in Business Administration in 1974 from the University of Califomia, Berkeley, and an
MB.A. in 1976 from the University of Southern Califomia.

Mr. McBachem brings to our Board his more then 38 years® oxperience meeting the accounting and auditing
needs of financial institutions and real estate clients, including our Compeny. Mr. McEachem also brings his experience
roporting as an independent auditor to the boards of directors of a variety of public reporting companies and a5 a board
member himself for various companies and not-for-profit organizations,

Michae] Wrotniak, Michael Wrotniak has been a Director of our Company since October 12,2015, and has
served as s member of our Audit Committee since October 25, 2015, Since 2009, Mr, Wrotniak has been the Chief
Executive Officer of Aminco Resources, LLC (“Aminco™), a privately held intemational commodities trading
fim. Mr, Wrotniak joined Aminco in 1991 and s credited with expanding Aminco’s activities in Burope and Asia. By
establishing & joint venture with a Swiss engineeting company, as well as creating parmerships with Asia-based
businesses, M. Wrotniak successfully divemsified Aminco’s product portfolio. Mr. Wrotniak became & partner of Aminco
in 2002. Mr. Wrotniak has been for more than the past six years, a trustee of St. Joseph’s Church in Bronxville, New York,
and is n member of the Board of Advisors of the Little Sisters of the Poor at theirnursing home in the Bronx, New Yotk
since approximately 2004, Mr. Wiotniak graduated from Georgetown University in 1989 with a B.S. in Business
Administration (cum laude).

: Mz, Wrotniak is a specialist in foreign trade, and brings to our Board his considerable experience in intemational
business, including foreign exchange risk mitigation,

Please see footnote 12 of the Beneficial Ownemship of Securities table for information regarding the election of
Ellen M, Cotter, Margaret Cotter and James Cotter, Jr. to the Board.
Attendance at Board and Committee Meetings

During the year ended December 31, 2015, our Board met 13 times, The Audit Committee held four meetings,
the Compensation Committee held three meetings, and the Tax Oversight Committee held one meeting, Each Director
attended at least 75% of these Board meatings and at least 75% ofthe meetings of all committees on which he or she
served.

Indemnity Agreements

We cumently have indemnity agreements in place with each of our current Directors and senior officers, as well
as certain of the Directors and senior officers of our subsidiaries, Under thesc agreements, we have agreed, subject to
certain exceptions, to indenmify each ofthese individuals against a1l expenses, liabilities and losses incurred in
connection with any threatened, pending or contemplated action, suit or proceeding, whether civil or eriminal,
administeative or investigative, to which such individual is a party or is threatened to be made a party, in any manner,
based upon, arising from, relating to or by reason of the fact that such individual is, was, shall be or has been a Director,
offices, employee, agent ot fiduciary ofthe Company.
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Compensation of Directors

During 2015, we paid our non-employee Directors $50,000 peryear. We paid the Chair of our Audit Committee
n additional $7,000 per year, the Chair of cur Compensation Committee an additional $5,000 per year, the Chair of our
Tax Oversight Commiftee an additional $18,000 per year and the Load Independent Director an additional $5,000 per
year.

Tn 2015, we also paid an additionel one-time fee of $25,000 to each of Messis. Adams, Gould, McBachem and
Kane, and an additional one-time fee 0f $75,000 to Mr. Storey. These fees were awarded in each case in recognition of
their service on our Board and Committees,

In March 2016, the Board approved additional special compensation to be paid for extraordinary services to the
Company and devotion of time in providing such services, as follows:

Guy W. Adams: $50,000
Edward L. Kane: $10,000
Douglas J, McEachemn: $10,000

Some poxtion of such additional special compensation was for services sendered doring 2015.

Upon joining our Board, new Directors historically received immediately vested five-year stock options to
purchase 20,000 shares of our Class A Stock at an exercise price equal to the market price of the stock at the date of
grant, However, this process was discontinued in 2015, and Directors Codding and Wrotniak did not receive such
grants, In Yanuary, 2015 and Jenuery, 2016, each of our then non-employee Directors received an annual grant of stock
options to purchase 2,000 shates of our Class A Stock. The options awarded have a term of five years, an exercise price
equal to the market price of Class A Stock on the grant date and were filly vested immediately upon grant. As diseussed
below, our outgide director compensation wag changed for the remainder 0£2016 and the years thereafter. See “2016 and
Future Director Compensation,” below.

Director Compensation Table

The following table sets forth information conceming the compensation fo persons who served as our
non-employee Ditectors during 2015 for their services as Directors.

Fees Earned or Option All Other Compensation

Name Paidin Cash(§) Awards (Y1) ® Total (§)

Tudy Codding 11,957 0 0 11,957
Margaret Cotter @ 35,000 7,656 0 42,656
Guy W. Adams 75,000 7,656 0 82,656
Willizm D, Gould 80,000 7,656 0 87,656
Edward L. Kane 98,000 7,656 0 105,656
Douglas J. 7,656

McEachemn 82,000 - 0 89,656
Tim Storey @ 112,500 7,656 21,136% 140,292
Michael Wrotniak 11,005 0 0 11,005

(1) Fairvalue of the award computed in accordance with FASB ASC Topic 718.

(2) Until March 10, 2016, in addition te her Director’s foes, Ms. Margarct Cotter received a combination of fixed and
incentive management foes under the OBl management agreement described under the caption “Certain Transactions
and Related Party Transactions - OBI Management Agreement,” below.

(3) Mz Storey served on our Board and Compensation Committee through October 11,2015, ]

(4) Represents fees paid to Mr. Storey as the sole independent Director of our Company’s wholly owned New Zealand
sybsidiary.

18

htip:#sprod.investis.com/sharediv2/irwizard/sec,_ttem_newsp?epic=reading_international§cik=07166348ipage=108486218D SEQ=-8SFQ=4SQDESC= 20/64

JA691



9/21/2016 Proxy statement

2016 and Future Director Compensation

As discussed below in “Compensation Discussion and Analysis,” the Executive Committee of our Board, npon
the recommendation of our Chief Executive Officer, requested the Compensation Commiites to evaluate the Company's
compensation policy for outside directots and to establish a plan that encompasses sound corporate pmctices consistent
with the best interests of the Company. Our Compensation Committee undertook to review, evaluate, revise and
recommend the adoption of new compensation arrangements for executive and management officers and outside directors
ofthe Company. In Jamary 2016, the Compensation Committee retained the intemational compensation consulting firm
of Willis Towers Watson as its advisorin this process and also relied on ourlegal counsel, Greenberg Traurig, LLP,

The process followed by our Compensation Committes was similar to that in scope and approach used by the
Compensation Committee in considering executive compensation. Willis Towers Watson reviewed and presented fo the
Compensation Committee the competitiveness of the Company’s outside director compensation. The Company’s outside
ditector compensation was compared to the compensation paid by the 15 peer companies (identified “Compensation
Discussion and Analysis”), Willis Towers Watson's key findings were:

-Our annual Board retainer was slightly above the 50th percentile while the total cash compensation paid to
outside Directors was close to the 25th percentile.

-Due to ourminimal aonual Director equity grants, total direct compensation to our outside Directors was
the lowest among the peer group.

‘We should considerincreasing our committee cash compensation and annual Director equity grants to be in
line with peer practices,

The foregoing observations and recommendations were studied, questioned and thoroughly discussed by our
Compensation Committee, Willis Towers Watson and legal counsel over the course of our Compensation Committee
meetings, Among other things, our Compensation Committee discussed and considered the recommendations made by
Willis Towers Watson regarding Director retainer fees and equity awards for Directors. Following discussion, our
Compensation Committee recommended and our Board authorized that:

~The Board retainer currently paid to outside Directors will not be changed.

“The committee chair retainers will be increased to $20,000 for our Audit Comrmittee and our Executive
Committee and $15,000 for our Compensation Committee.

“The committee member fees will be $7,500 for our Audit and Executive Committees and $5,000 for our
Compensation Committee,

- The Lead Independent Director fee will be increased to $10,000,

“The annual equity award value to Directors will be $60,000 as a fixed dollar vatue based on the closing
price on the date ofthe grant and, that the equity award be restricted stock units and that such restricted
stock units have a twelve month vesting period.

-Our Board also approved additional special compensation to be paid to certain directors for extraordinary
services provided to us and devotion of time in providing such services as follows:

o  GuyW. Adams, §50,000
o  Edward L. Kane, $10,000
o Douglas J. McEachem, $10,000

Our Board compensation was made effective for the year 2016 and equity grants were made on March 10,2016
based upon the closing of the Contpany's Class A Common Stock on such date,

Vote Raquived

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

The Board has nominated each of the nominees discussed above to hold office until the 2017 Annual Mesting of
Stockholders and thereafteruntil his or her respective suceessor has been duly elected and qualified. In the event that
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any nominee shall be unable or unwilling to serve as a Diroctor, the Board shall reserve discretionary authority to vote for
a substitute or substitutes. The Board has no reason to believe that any nominee will be unable or to serve and all

- nominees named have consented to serve if elected.

Recommendation of the Board
THE, BOARD RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.

Ellen M. Cotter and Margaret Cotter, who together have shared voting control over an aggregate of 1,208,988
shares, or 71.9%, of our Class B Stock, have informed the Board that they intend to vote the shates beneficially held by
them in favor of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1. Ofthe
shares of Class B Stock beneficially held by them, 696,080 shares are held ofrecord by the Cotter Trust. James Cotter, Jr
alleges he has the tight to vote the shares held by the Cotter Teust. The Company believes that, under applicable Nevada
Law, where there are multiple trustees of a trust that is 8 record owner of voting shares of a Nevada coporation, and more
than one trustes votes, the votes of the majority of the voting trustees apply to all of the shares held ofrecord by the
tmst. If more than one trustee votes and the votes are split evenly on any particular proposal, each trastee may vote
proportionally the shares held of recond by the trust. Ellen M. Cotter and Margarct Cotter, who collectively constitute a
mejority ofthe Co-Trustees of the Cotter Trust, have informed the Board that they infend fo vote the shareg held by the
Cotter Trust for fhe nine nominees named in this Proxy Statement for election. to the Board under Proposal
1, Acoordingly, the Company believes that Ellen M. Cotter and Margaret Cotter collectively have the power and
authority to vote all of the shares of Class B Stock held of record by the Coiter Trust,

REPORT OF THE AUDIT COMMITTEE

The following is the report of the Audit Committes of ourBaand with respect to our audited financial statements
for the fiscal year ended December 31,2015.

The information contained in this report shall not be desmed to be “soliciting material” or “filed” with the SEC
orsubject to the lisbilities of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
except to the extent that we specifically incorporate it by reference into a document filed under the Securities Act of
1933, as amended, or the Bxchange Act,

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

In this context, the Audit Committee has reviewed and discussed the Company’s audited financial statements
with management and Grant Thomton LLP, our independent auditors. Management is responsible for: the preparation,
presentation and integrity of our financial statements; accounting and financial reporting principles; establishing and
‘maintaining disclosure controls and procedures (as defined in Exchango Act Rule 13a-15()); establishing and
meintaining internal control over financial reporting (as defined in Exchange Act Rule 13a-15 ()); evaluating the
effectiveness of disclosure controls and procedures; evaluating the effectiveness of intemal control over financial
reposting; and evaluating any change in intemal control over financial reporting that has materially affected, oris
reasonably likely to materially affect, intemal control over financial reporting. Grant Thomton LLP is responsible for
performing an independent andit of the consolidated financial statements and expressing an opinion on the conformity of
those financial statements with accounting principles genemally accepted in the United States of America, ay well a5 an
opinion on (i) management’s assessment of the effectiveness of intemal control over financial reporting and (ii) the
effectiveness of intemal control aver financial reporting.

The Audit Committes has discussed with Grant Thomton LLP the maiters required to be discussed by Auditing
Standard No. 16, “Communications with Audit Committees” and PCAOB Auditing Standard No. 5, “An Audit of
Tnternal Control Over Financial Reporting that is Integrated with Audit of Financial Statements.” In addition, Grant
Thomton LLP has provided the Audit Committee with the written disclosures and the letter required by the Independence
Standeards Board Standard No, 1, as amended, “Independence Discussions with Audit Committees,” and the Audit
Committee has discussed with Giant Thomton LLP their firm’s independence.
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Based on theirreview of the consolidated financial statements and discussions with and representations from
management and Grant Thomton LLP referred to above, the Audit Committee recommended to our Board that the audited
financial statements be included in our Annusl Report on Form 10-K for fiscal year 2015 for filing with the SEC.

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

Respectfully submitted by the Audit Committee.
Douglas J. McEachem, Chair
Edward L. Kane
Michael Wrotniak
BENEFICIAL OWNERSHIP OF SECURITIES

Except as described below, the following table sets forth the shares of Class A. Stock and Class B Stock

beneficially owned on April 22,2016 by:
+ each of our incumbent Directors and Director nominees;
-each of our incumbent executive officers and named execntive officers set forth in the Summary
Compensation Table ofthis Proxy Statement;
-each person kmown fo us fo be the beneficial owner of more than 5% of our Class B Stock; and
-all of our incumbent Directors and incumbent execntive officers as a group.

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

Amount and Nature of Beneficial Ownership (1)
Class A Stock Class B Stock
Name and Address of Percentage of Number of Percentage of
Beneficial Owner Nuamber of Shares Stock. Shares Stock
Directors and Named Executive
Officers
Ellen M. Cotter (2)12) 3,146,965 145 1,173,888 69.8
James Cotter, Jr. (12)(13) 3,084,976 142 696,080 414
Margaret Cotter (3X12) 3,335,012 154 1,158,988 66.9
Guy W. Adams (8) 2,000 * - -
Judy Codding (9) 2,000 ® - -
William D. Gould (4) 56,340 * - -
Edward L. Kane (5) 21,500 * 100 »
Andrzej J. Matyczynski (16) 50,880 * - -
Douglas J, McEachem (6) 39,300 * - -
Michael Wrotniak (10) 2,000 - - -
Robert F. Smetling (7) 43,750 * - -
‘Wayne Smith (11) 3,000 * - -
William Ellis (17) 20,000 * - -
Dev Ghose (18) 25,000 * - -
5% or Greater Stockholders
Tames J, Cotter Living Trust (12) 1,897,649 8.8 696,080 414
Estate of James J. Cofter, Sr. 326,800 15 427,808 255
(Deceased) (12)
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Mark Cuban (14) 72,164 * 207913 124
5424 Deloache Avenue

Dallay, Texas 75220

PICO Holdings, Inc. and PICO - - 117,500 7.0
Deferred Holdings, L1.C (15)

875 Prospect Street, Snite 301

La Jolla, California 92037

James J. Cotter Foundation 102,751 *

Cotter 2005 Grandchildren’s Trust 289,390 13

All Directors and executive officers as 5,032,004 232 1,209,088 719
a group (14 persons)

(1) Percentage ownership is determined based on 21,654,302 shares of Class A Stock and 1,680,590 shares of Class B
Stock outstanding on April 22, 201 6. Beneficial ownership has been determined in accordence with SEC
rules. Shares subject to options that are currently exercisable, or exervisable within 60 deys following the date as of
which this information is provided, and not subject to tepurchase as of that date, which are indicated by foofnote, are
deemed to be beneficially owned by the person holding the options and are deemed to be outstanding in computing
the percentage ownership of that person, but not in computing the percentage ownership of any other person.

(2) The Class A Stock shown inchudes 20,000 shares subject to stock options as well as 799,765 shares held
directly. The Class A Stock shown also includes 102,751 shares held by the James J. Cotter Foundation (the “Cotter
Foundation™), Elten M. Cotter iz Co-Trustee of the Cotter Foundation and, as such, is deemed to beneficially own
such shares, Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest, if
any, in such shares, The Class A Stock shown also inclndes 257,070 shares that are part of the Estate of James J.
Cotter, Deceased (the “Cotter Estate™) that is being administered in the State of Nevada and 29,730 shares fiom the
Cotter Profit Sharing Plan. On December 22, 2014, the District Court of Clatk County, Nevada, appointed Ellen M.
Cotter and Margaset Cotter as co-executors of the Cotter Estate. As such, Ellen M. Cotter would be deemed to
beneficially own such shares, The shares of Class A Stock shown also include 1,897,649 shares held by the James J.
Cotter Living Trust (the “Cotter Trst”). See footnote (12) to this table for information regarding beneficial
ownership of the shares held by the Cotter Trust. As Co-Trustees of the Cotter Trust, the three Cotter family members
would be deemed to beneficially own such shares depending upon the outcoms of the matters described in footnote
(12). Together Margaret Cotter and Ellen M. Cotter beneficially own 1,208,988 shares of Class B Stock.

(3) The Class A Stock shown includes 17,000 shares subject to stock options as well as 804,173 shares held
direotly. The Class A Stock shown also includes 289,390 shares held by the Cotter2005 Grandchildren’s Trust and
29,730 shares from the Cotter Profit Sharing Plan. Margaret Cotter is Co-Trustee of the Cotter 2005 Grandchildren’s
Trust and, as such, is deemed to beneficially own such shares, Ms. Cotter disclaims beneficial ownership of such
shares except to the extent of her pecuniary interest, if any, in such shares. The Class A Stock shown includes
297,070 shares of Class A Stock that are part of the Cotter Estate. As Co-Executor of the Cotter Estate, Ms. Cotter
would be deemed to beneficially own such shares. The shares of Class A. Stock shown also include 1,897,649 shares
held by the Cotter Trust. See footnotes (12) for information regarding beneficial ownership of the shares held by the
Cotter Trust. As Co-Trustees ofthe Cotter Trust, the three Cotter family members would be deemed to beneficially
own such shates depending upon the outcome of the matters described in footnote (12). Together Margaret Cotter
and Ellen M. Cotter beneficially own 1,208,988 shates of Class B Stock.

(4) TheClass A Stock shown includes 19,000 shares subject to stock options.
(5) The Class A Stock shown includes 4,000 shares subject to stock options.
(6) The Class A Stock shown includes 29,000 shares subject to stock options.
(7) The Class A Stock shown consists 0£ 43,750 shares subject to stock options.
(8) The Class A Stock shown consists of 2,000 shares subject to stock options.
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(9) The Class A Stock shown consists of 2,000 shares subject to stock options.
(10) The Class A Stock shown consists of 2,000 shares subject to stock options.
(11) The Class A Stock shown consists of 3,000 restricted stock grants,

(12) On June 35,2013, the Declaration of Trust establishing the Cotter Trust was amended and restated (the “2013
Restatement”) to provide that, upon the death of James J. Cotter, St., the Trust’s shares of Class B Stock were to be
held in a separate trust, to be known as the “Reading Voting Trust,” for the benefit of the grandchildren of Mr. Cotter,
St M. Cotter, Sr. passed away on September 13,2014, The 2013 Restatement also names Margaret Cotter the sole
trustce of the Reading Voting Trust and names James Cotter, Jr. as the first altemate trustee in the event that
Ms. Cotter is unable or unwilling to act as trustee. The trustees of the Coiter Trust, as of the 2013 Restatement, were
Ellen M. Cotter and Margaret Cotter On June 19, 2014, M. Cotter, Sr. signed a 2014 Partial Amendment to
Declaration of Trust (the “2014 Amendment”) that names Margaret Cotter and James Cotter, Jt. as the co-ttustees of
the Reading Voting Trust and provides that, in the event they are unable to agree upon an important trust decision,
they shalt rotate the trusteeship between them annually on each January 1st. Xt further directs the trustees of the
Reading Voting Trust to, among other things, vote the Class B Stock held by the Reading Voting Trmst in favor of the
appointment of Ellen M. Cotter, Margaret Cotter and James Cotter, Jr. to our Board and to take all actions to rotate the
chairmanship of our Board among the three of them, The 2014 Amendment states that James Cotter, Jr, Ellen M.
Cotter and Margaret Cotter are Co-Trustees of the Cotter Trust. On February 5,2015, Ellen M. Cotter and Margaret
Cotter filed a Petition in the Superior Court of the State of Califomia, County of Los Angeles, captioned In re James J.
Cofter Living Trust dated August 1,2000 (Case No. BP159755). The Petition, smong other things, seeks relief that
could determine the validity ofthe 2014 Amendment and who between Margaret Cotter and James Cotter Jt will
have authority as trustee or co-trustees of the Reading Voting Trust to vote the shares of Class B Stock shown (in
whole or in part) and the scope and exient of such authority, Mr. Cotter, Jr. has filed an opposition to the
Petition. The 696,080 shares of Class B Stock shown in the table as being beneficially owned by the Cotter Trust arc
reflected on the Company’s stock register as being held by the Cotter Trust and not by the Reading Voting Trust. The
information in the table reflects direct ownership ofthe 696,080 shares of Class B Stock by the Cotter Trust in
accordance with the Company’s stock register and beneficial ownership of such shares as being held by each of the
three potential Co-Trustees, Mz Cofter, ¥, Ellen M. Cotter and Margaret Cotter, who, unless a court determmines
otherwise, are deemed to share voting and investment power of the shares held by the Cotter Trust.

(13) The Class A Stock shown includes 25,000 sheres subject to stock options as well as 770,186 shares held directly.
The Class A Stock shown also includes 289,390 shares held by the Cotter 2005 Grandchildren’s Trust and 102,751
held by the Cotter Foundation. Mr, Cotter, Jr. is Co-Trustee of the Cotter 2005 Grandchildren’s Trust and of the
Cotter Foundation and, as such, is deemed to beneficially own such shares, Mr. Cotter, Jr. disclaims beneficial
ownership of such shares except to the extent of his pecuniary intetest, if any, in such shares, The Class A Stock
shown aleo includes 1,897,649 shares held by the Cotter Trust, which became irevocable upon M. Cotter, St’s death
on September 13, 2014. See footnote (12) above for information regarding beneficial ownemhip of the shares held by
the Cotter Trust, As Co-Tmstees ofthe Cotter Trust, the three Cotter family members would be deemed to
beneficially own such shares depending upon the outcome of the matters described in footnote (12). The Class A
Stock shown includes 770,186 shares pledged as security for a margin loan.

(14) Based on Mr. Cuban's Form 5 filed with the SEC on Febmary 19, 2016 and Schedule 13D/A. filed on February 22,
2016.

(15) Based on the PICO Holdings, Inc. and PECO Deferred Holdings, LLC Schedule 13G filed with the SEC on
January 14, 2009.

(16) The Class A Stock shown includes 25,000 shares subject to stock options,
(17) The Class A Stock shown includes 8,815 shares subject to stock options.
(18) The Class A. Stock shown includes 25,000 shares subject to stock aptions.

Section 16{a) Beneficial Ownership Reporting Compliance
Section 16(a) ofthe Exchange Act requires our executive officers and Directors, and persons who own more than
10% of our common stock, to file reports regarding ownership of, and transactions in, our securities with the SEC and to
provide us with copies ofthose filings. Based solely on ourreview of the copies received by us and on the written
representations of certain reporting persons, we believe that the following Forms 3 and 4 for transactions that ocoutred in
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2015 were not fited or filed later than is required under Section 16(a) of the Securities Exchange Act of 1934:

Hier Form Lransaction Date Date of Filing
Andrzej . Matyczynski 4 December 31,2015 Not filed ©
Andrzej J. Matyczynski 4 December 31,2014 Not filed ®
Andizej J. Matyczynski 4 December 31,2013 Not filed @
Mark Cuban 4 November 11,2015 Not filed ®
Estate of James J, Cotter 4 December 31, 2014 October 9,2015
James J. Cotter Living 3 September 13, 2014 October 9,2015
Trust
Ellen M. Cotter 4 April 16,2015 October 9, 2015
Margaret Cotter 4 April 8,2015 October 9, 2015
William Gould 4 April 6,2015 October 8,2015
James Cotter Je® 4 March 10, 2016 March 15,2016
James Cotter Jr. 4 Navember25, 2015 December 1,2015
James Cotter Jr. 4 August 17,2015 August 24,2015
James Cofter J. 4 July 16,2015 July 31,2015
James Cotter Jr. 4 June 30, 2015° July 16,2015 .
James Cotter, Jr. 4 June 4, 2016% July 16,2015
Wayne Smith - 4 July 16,2015 July 31,2015
(1) This transaction was teported on Form 5 on April 22, 2016, which is later than required nnder Section 16(a) of the
Securities Exchange Act 0f1934.
(2) This transaction was reported on Form 5 on Mesch 17, 2015, which is later than required undex Section 16(g) of the
Securities Exchange Act 0f 1934,
(3)This transaction was reported on Form 5 ont March 12, 2014, which is later than required under Section 16(2) of the
Securities Exchange Act 0f1934.
(4)This transaction was reported on Form 5 on February 19, 2016, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934,

(5)An additional Form 4 for Mz Cotter Jr. wasreported with a typographical etror in the transaction date. The transaction
date was reported as December 1, 2012, but should have been reported 2s December 1, 2015, This Form 4 was timely

filed on December 3, 2015.

(6)Pursuant to Form 4/A filed Augnst 24, 2015, the earliest transaction date was changed fiom July 1,2015 to June 30,

2015.

(7)Pursuant to Form 4/A filed November 17, 2015, the earliest transaction date was changed from July 1,2015 to June 4,

2015.

In addition to the above, the following Forms 5 for transactions that occurred in 2013, 2014 and 2015 were filed

later than is required under Section 16(a) of the Securities Exchange Act 0of 1934.

Filer

Andrzej I Matyczynski
Andrzej 7, Matyczynski
Andrzej J. Matyczynski
Mark Cuban

Form

W th v W

Transaction Date

December31,2015
December31,2014
December31,2013
November 11,2015

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

April 22,2016
March 17,2015
March 12,2014
Febmary 19, 2016
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EXECUTIVE OFFICERS

The following table sets forth information regarding our executive officers, otherthan Ellen M., Cottor and
Margaret Cotter, whose information is set forth above under “Proposal 1: Eleotion of Directors— Nominees for Election.”

Name Age  Title

Dev Ghose 62 Executive Vice President, Chief Financial Officer, Treasurer and
Corporats Secretary

Robert F. Smerling 81 President - Domestic Cihemas

Weayne D. Smith 58 Managing Director— Australia and New Zealand

Andrzej J. Matyczrynski 63 Executive Vice President — Global Operations

Devasis (“Dev™) Ghose. Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015,
Exccutive Vice President on March 10, 2016 and Corporate Secretary on April 28,2016. Overthe past 25 yearw,
Mr. Ghose served as Executive Vice President and ChiefFinancial Officer and in a number ofsenior finance roles with
threo NYSE-isted companies: Skilled Healthcers Group (a health services company, now part of Genesis HealthCare)
from 2008 to 2013, Shurgard Storage Centers, Inc. (an international company focused on the scquisition, development
and operation of self-storage centers in the US and Burope; now part of Public Storage) from 2004 to 2006, and HCP, Tne.,
(whioch invests primarily in real estate serving the healthcare industry) from 1986 to 2003, and s Managing Director-
International for Green Strect Advisors (an independent research and trading firm concentrating on publicly traded real
estate corporate securities in the US & Europe) from 2006 to 2007. Prior thereto, Mr. Ghose worked for 10 years for
PricewaterhouseCoopers in the U.S. from 1975 to 1985, and KPMG in the UK., He qualified as a Certified Public
Accountant in the U.S, and a Chartered Accountant in the UK., and holds an Honors Degree in Physics from the
University of Delhi, India and an Executive M.B.A. from the University of California, Los Angeles.

Robert F. Smerling, Robert F. Smerling has served as President of our domestic cinema operations since
1994, Mr. Smerling has been in the cinema industry for 58 years and, immediately before joining our Company, served as
the President of Loews Theatres Management Corporation.

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

Andrzei J. Matyczynski, On March 10, 2016, Mt Matyezynski was appointed as our Exccutive Vice President—
Globsl Operations. From May 11, 2015 until March 10, 2016, Andrzej J. Matyczynsid acted as the Strategic Corporate
Advisorto the Company. M. Matyczynski served as our Chief Financial Officer and Treasarer fiom November 1999 until
May 11,2015 and as Corperate Secretary flom May 10, 2011 to October 20, 2014. Prior to joining our Company, he
spent 20 years in various senior roles throughout the world at Beckman Coulfer Inc., 8 U.S. based multi-nationsl. Mr.
Matyczyneki eamed a Master’s Degtee in Business Administration from the University of Southem Califomia.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Committee
OurBoard has established a standing Compensation Committee consisting of three of ournon-employee
Directors, As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the determination of

executive compensation solely by independent directors. Notwithstanding such exemption, we edopted a Compensation
Committee charter on March 10, 2016 requiring our Compensation Committee members to meet the independence rules
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and regulations ofthe SEC and the NASDAQ Stock Market.

Prior to the adoption of our Compensation Committee Charter on March 10, 2016, it was our practice that the
Compensation Commmitiee would recommend to the full Board the compensation of our Chief Execative Officar and of
the ofher Cotter family members who serve as officers of our Company. Our Board, with the Cotter family Directors
shstaining, typically accepted without modification the compensation recommendations of the Corupensation
Commities, but reserved the right to modify the recommendations or take other compensation sctions ofits own. Priorto
his resignation as our Chief Executive Officer, Mr. James J. Cotter, St. was delegated responsibility by our Board for
determining the compensation of our executive officers other than himself and his family members. The Board exercised
oversight 0fMr. Cotter, St.’s executive compensation decisions as a part of his performance as our former Chief Executive
Officer.

Barlier this yeer, our Board adopted a number of actions intended to bring certain of our govemance practices
into line with best practices, inclnding substantial steps in the area of Executive Compensation, which are discussed
below under "2016 and Future Compensation Stmcture." Fitst, this discussion will address our executive compensation
for2015.

2015 EXECUTIVE COMPENSATION
The individuals named in the Summary Compensation Table, below, are referred to as the “named executive
officers.”

Chief Executive Officer Compensation

As a matter of general practice prior to 2016, the Compensation Committes recommended to our Board the
annnal compensation of our Chief Executive Officer, based pritarily npon the Compensation Committes’s annual review
of peer group practices and the advice of an independent third-party compensation consultant engaged annually to assist
the Compensation Committee. The Compensation Commitiee had established thres components of our Chief Executive
Officer’s compensation—a base cash salary, a discretionary annual cash bonus, and a fixed stock grant., The objective of
each element was to reasonably reward our Chief Executive Officer for his or her performance and leadesship,

The Compensation Committee engaged executive compensation consultants Towers Watson (now konown as
‘Willis Towers Watson) in 2012 to analyze our Chicf Executive Officer’s total direct compensation compared to a peer
group of companies, In preparing that analysis, Willis Towers Watson, in consultation with our management, including
James J. Cotter, St, identified a peer group of companies in the real estate and cinema exhibition industries, our two
‘business segments, based on market value, industry, and business description.

Prior to the work commenced in early 2016, Willis Towers Watson had most recently updated its analysis of our
Chief Executive Officer’s compensation in 2014, when Mr. Cotter, St held that position. The Willis Towers Watson
analysis focused on the competitiveness of Mr. Cotter, Sz’s annual base salary, total cash compensation and total direct
compensation (i.e., total cash compensation plus expected value of long-ierm compensation) relative to a peer group of 17
United States and Australian companies and published compensation survey data, and to our Company’s compensation
philosophy, which was to target Mr. Cotter, St.’s tofal direct compensation to the 66th percentile of the peer group. The
peer gronp consisted of the following 17 companies:

Acadia Realty Trust Inland Real Estate Corp.
Amalgamated Holdings Ltd. Kite Realty Group Trust
Associated Estates Realty Cotp. LTC Properties Ine.

Carmike Cinemas Inc, Ramco-Gershenson Properties Trust
Cedar Shopping Centers Inc. Regal Entertainment Group
Cinemark Holdings Inc, The Marcus Corporation
Entertainment Properties Trust Usstadt Biddle Propertics Inc,
Glimcher Realty Trust Village Roadshow Lid.

IMAX Corporation

Following his appointment on August 7, 2014 as our Chief Executive Officer and until his termination from that
position on June 12,2015, James Cotter, Ju continued to receive the same base salary of $335,000 that he had previously
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been receiving in his capacity as our President. Mr. Cotter, Jr. was not awarded a discretionary cash bonus for 2014 or
2015.

On June 12, 2015, our Board appointed Ellen M. Cotter as our interim President and Chief Executive Officer. No
new compensatory atrangements were entered into with Ms. Cotter in connection with her appointment as interim
President and Chief Executive Officer, and she continued to receive the same base salery 0f $402,000 that she received at
the time of her appointment.

In early 2016, the Compensation Committee, with the assistance of Willis Towers Watson and Ms. Cotter,
adopted new procedures regarding officer compensation. As a part thereof, unlike prior years, the Compensation
Committee evaluated the performanee of our Chief Executive Officer and ournamed executive officers and defermined
their 2015 cash bonus awerds, Having had the benefit of further analysis of the Company’s executive compensation and
revisions of the Company’s compensation philosophy, the Compensation Cormittee approved 2 $250,000 bonws for
Ellen M. Cotter forher 2015 performance as interim President and Chief Executive Officer.

Total Direct Compensation

In 2015, we and our Compensation Committee had no policy regatding the amount of salary and cash bonus paid
to our Chief Executive Officer or other named executive officers i proportion to theirtotal direct compensation,

Compensation of Other Named Executive Officers

Until the reassessment of compensution practices in early 2016, the compensation of the Cotter family members
Bs executive officers of onr Company was determined by the Compensation Committeo based on the same compensation
philosophy used to determined Mr. Cofter, St’s compensation prior to his retirement. The Cotter family metmbers’
respective compensation packages each consisted of a base cash salary, discretionary cash bonus and, on occasion,
discretionary grants of stock options.

Historically, our Chief Executive Officer determined the base salaries of our executive officers other than himself
and members ofhis family. Our ChiefExecutive Officer considered the following guidelines in setting the type and
amount of executive compensation:

1. Execufive compensation should primarily be used to:

- attract and retain talented executives;

-reward executives appropriately for their individual efforts end job performance; and

-afford executives appropriate incentives o achieve the shori-term and long-term business objectives
established by management and our Board.

2. Insupport ofthe foregoing, the total compensation paid to our named sxecutive officers should be:

+ fair, both to our Company and to the named executive officers;
. reasonable in nature and amount; and
- competitive with market compensation rates,

Personal and Compeny performances were just two factors historically considered in establishing base
salaries, We had no pre-established policy or target for allocating total executive compensation between base and
discretionary or incentive compensation, orbetween cash and stock-based incentive compensation. Historically,
including in 2015, a majority oftotal compensation to our named executive officers has been in the form of anoual base
salaries and discretionary cash bonuses, although stock bonuses have been granted from time to time under special
circumstances.

These elements of our executive compensation are discussed further below.

Salary: Annual base salary was intended to compensate named executive officers for services rendered during
the fiscal year in the ordinary course of performing their job responsibilities. Factors considered jn setting the base
salaries priorto 2015 included (i) the negotiated terms of each executive’s employment agreement or the original terms of
employment, (if) the individual’s position and level of responsibility with our Company, ({if) periodic review of the
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executive’s compensation, both individually and relative to our other named executive officers, and (iv) a subjective
evaluation of individual job performance of the executive.

Cash Bonus: Historically, we had awarded annual cash bonuses to supplement the base salaries of our named
execntive officers, and ont Board delegated to our former Chief Executive Officer, Mr. Cotter, St., the anthority to
determine in his diseretion the anunal cash bonuses, if any, to be paid to our execntive officers other than the Cotter
family executives.

Tn eardly 2016, following the reassessment of the Company’s compensation structure discussed below, the
Compensation Committee, meeting in executive session, approved a 2015 performance bonus for the Chief Executive
Officer a5 well as our other named exceutive officers.

Stock Bonus: Equity incentive bonuses were available for award to align our executives’ fong-term
compensation to appreciation in stockholder value overtime. Historically, awards have not been granted on any fixed
schedule, but instead wers granted from time to time to new hires and for the recognition and retention of executives.

If awarded, it has generally been ourpolicy to value stock options and restricted stock at the closing price of our
common. stock ag teported on the NASDAQ Stock Market on the date the award was approved ot on the date ofhite, if the
stock ig pranted ag a recruitment incentive. When stock was granted as bonus compensation for a particular transaction,
the award may have been based on the market price on a date calculated from the closing date ofthe relevant
transaction. Stock options granted to our employees generally have a five year teom and vest over four years in equal
installments upon the anuual anniversarjes of the date of the grant, subject to confinued employment upon each vesting
date. Awards may also have been subject to vesting and limitations on voting or otherrights,

As discussed below, our Board substantially changed these practices for 2016 and future years,

Other than James Cotter, Jr.’s role as ChiefExecntive Officer and thereafter, Ms. Ellen M. Cotter’s role ag Chief
Executive Officer, none of our executive officers played a role in determining the compensation of our named executive
officers during 2015.

2015 Base Salaries and Bonuses

We bave historically established base salaries and target discretionary cash bonuses for our named executive
officers through negotiations with the individual nemed executive officer, generally at the time the named executive
officer commenced employment with us, subject to additional increases from time to time based on performance and
tenure, with the intent of providing annual cash compensation at a level sufficient to attract and retain talented and
experienced individuals,

Our Compensation Committee recommended and our Board approved the following base salaries for M. Cotter,
Jt. and Ellen M. Cotter for2015:

2014 Base Salary 2015 Base Salary
Name ®) (tJ]
Elien M. Cotter @ 335,000 402,000
James Cotter, It @ 335,000 335,000®

{1)Ellen M. Cotter was appointed Interim President and Chicf Excoutive Officer on June 12,2015 and President and
Chief Execufive Officer on January 8, 2016.

(2)James Cotter, Jr. sctved as President frora June 1,2013 through June 12,2015, and ChiefExecutive Officer from
August 7,2014 through June 12,2015, Mz Cotter, Jr. had an anmmal base salary of $335,000 for 2015. When his
employment ended, Mz. Cotter, Ju eamed a prorated base salary 0f$195,417 for2015, which includes his
sevemnce payment paid through the end of July 2015.

‘With the exception of Mt. Ghose, who was appointed Chief Financial Officer on May 11,2015, Mt
Matyczynski, whose bass salary was $324,000 in 2015, and Mr. Smith, whose base salary was $274,897, the base galaries
of our other named executive officers generally remained at the levels established for 2014, as shown in the following
table:
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2014 Base Salary 2015 Bage Salary
Name ® ®) \
Dev Ghose ® - 400,000®
Andrzej . Matyczynski @ 309,000 324,000
‘William Eflig® 350,0009 350,000
Robert E. Smerling 350,000 350,000
Wayne Smith 324,295%® 274,897%®

(1)Dov Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015, For2015, Mr. Ghose eamed a
prorated base salary of$257,692.

(2)Andrzej . Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has a written
agreement with our Company that provides certain severance and deferred compensation
benefits. M. Matyczyneki resigned as Corporate Secretary on October 20, 2014 and as our Chief Financial Officer
and Treasurer effective May 11,2015, however he continucd as an employes to assist in the transition of ournew
Chief Financial Officer, and was appointed Executive Vice President— Global Operations on March 10,
2016. Under Mt. Matyczynski’s employment contract, upon his retirement and provided there has been no
termination for cause, he will become entitled under his agreement to a Tump-som severnce payment of $50,000,
subject to certain offiets, and to the payment ofhis vested benefit under his deferred compensation plan discussed
below in this section.

(3)William Ellis submitted his resignation on February 18, 2016, effective March 11,2016, For 2014, Mr. Ellis
eamed a prorated base salary of $71,795.

(4)Mr. Smith’s salary was paid in Australian Dollars in the amounts of. 'AUD$359,250 in 2014 (shown in the table in
U.S. Dollars using exchange rate 0.9027), and AUD$365,360 in 2015 (shown in the table in U.S. Dollars nsing
exchange rate 0.7524).

Prior to 2016, all named executive officers were eligible to receive a discretionary annual cash bonus. Cash
bonuses are typically prorated to reflect a partial year ofservice,

In connection with consideration of2015 performance bonuses for members of management, the Chief Executive
Officer prepared end submitted vecommendations for each of the executive and management team members, other than
herself, In considering these recommendations, the Compensation Committee had the benefit ofits extensive
deliberations as well as the data provided by Willis Towers Watson. In executive session, the Compensation Committee
considered and approved a 2015 performance bonus for the Chief Executive Officer. The proposed bonus amounts were
reviewed and approved by the Board in February 2016, The Board approval covered the named executive officers set
forth below, as well as select other officers and executives.

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

2015 Pexformance Bomas
Name (0)
Ellen M. Cotter 250,000
Dev Ghose 75,000
Andrzej J, Matyczynski 0
William Ellis ow
James Cotter, Jt. 0
Robert E Smerling 75,000
Wayne Smith TATR®

(1)Pursuant to his smployment agreement, in 2015 Mr. Ellis received a guaranteed bonus of $60,000, and as such, it
'was not subject to the process above. M. Ellis submitted his resignation on Febmary 18,2016.

(2)Mr, Smith’s bonos was paid in Australian Dollars in the amount of AUD$95,000 (shown in the table in U.S.
Dollars uging exchange rate 0.7524).

Tn the past, we have offered stock options and stock awands to our employees, including named executive
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officers, as the long-term incentive component of our compensation program, We sometimes granted equity awerds to
new hires upon their commencing employment with us and from time to time thereafier. Our stock options allow
employees to purchase shares of our common stock at a price per share equal to the fair market value of our common stock
on the date of grant and may or may not be intended to qualify as “incentive stock options” for'U.S. federal income tax
purposes. Generally, the stock options we granted to our employees vest over four years in equal installments upon the
annual anniversarics of the date of grant, subject to their continued employment with us on each vesting date.

Employment Agreements

James Cotter, Jr. On June 12,2015, the Board terminated the employment of James Cotter, Ir. as onr President
and Chief Executive Officer. Under Mr. Cotter, Ji.'s employment agresment with the Company, he is entitled to the
compensation and benefits he was receiving at the time of a termination without cause for a petiod of twelve months from
notice of termination. At the time oftermination, M. Cotter Jr.’s annual salary was $335,000, and the Compeny paid Mx.
Cottet Ji. severance payments in the amount of $43,750. A dispute has arisen between the Company and M. Cofter as 1o
whether the Company is required fo continue to make these payments, which dispute is curently subject to
atbitration, Mr, Cotter’s employment agreement also provided for the grant of options to purchase 100,000 shares of
Class A Stock at an exercise price of $6.31 pershare, Mr. Cotter, Jr. has previously exercised options to purchase 50,000
ofsuch shates. Mr. Cotter, Jr. has asserted that the options to exercise the remainder of the 50,000 options survived the
termination of his employment. The Company’s position is that all unvested options expired upon the termination ofMr.
Cotter, J’s employment. This matteris currently under review by the Compensation Committee.

Dev Ghose, On April 20, 2015, we entered into an employment agreement with Mr. Dev Ghose, pursuant to
which he agteed to serve as our Chief Financial Officer for a one-year term commencing on May 11, 2015. The
employment agreement provides that Mr, Ghose is to receive an annual base salary of $400,000, with an annual target
‘honus 0f $200,000, and employee benefits in line with those reccived by our other senior executives. Me Ghose was also
granted stock options to purchase 100,000 shares of Class A Stock at an exerciso price equel fo the closing price of our
Class A Stock on the date of gmnt and which will vest in equal annual increments overa four-yeat period, subject to his
remaining in our continuous employ through each annual vesting date.

Under his employment agresment, we may terminate Mr. Ghose’s employment with or without cause (a5 defined)
atany time, Ifwe temminate his employment without cause oz fail to renew his employment agreement upon expiration
without cause, Mr, Ghose will be entitled to Teceive severance in an amount equal to the salary and benefits he was
recsiving fora period of 12 months following snch termination or non-renewal. Ifthe termination is in connection witha
“change of control” (as defined), Mr. Ghose would be entitled to severance in an amount equal to the compensation he
would have received for a period two years from such tennination. .

Williamn D. Bllis. On October 20, 2014, we entered into an employment agreement with Mr, William D. Ellis,
which was amended in September 2015, pursisant to which he agreed to serve as our General Counsel for a term of three
years, Tho employment agreement provided that Mr. Ellis was to receive an antual base selary of $350,000, with an
annuzl guarantesd bonus of 2t least $60,000, In addition, Mr. Ellis was granted stock options to purchase 60,000 shares
of Class A Stock at an exercise price equal to the closing price of our Class A Stock on the date of grant and which will
vest in equal annual increments over a three-year period, subject to his remaining in our continuous employ through each
annyal vesting date.

On February 18,2016, Mr. Ellis submitted his resignation as our General Counsel and Coiporate Secretaty. On
March 11, 2016, we entered into an agreement with M. Ellis, pursuant to which, in consideration of the payment to M.
Ellis 0£$205,010 {to be paid in 19 equal semi-monthly installments of $10,790) and the vesting of options to acquire
20,000 shares of our Class A Common Stock on October 15, 2016, Mr. Ellis has agreed to be available to advise us on
matters on which he previously worked until December 31, 2016. Mt Ellis'last day of employment was March 11, 2016.

Andrzej J. Matyczynski. Mr. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretacy,
has a written agreement with our Company that provides for a lump-sum severance payment of $50,000, provided there
has been no texmination for cause and subject to certain offsets, and to the payment of his vested benefit under his deferred
compensation plan discussed below in the section entitled “Other Elements of Compensation.” Mr. Matyczynski
resigned as our Corporate Secretary on October 20, 2014 and as our Chief Financia] Officer and
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Treasurer effective May 11, 2015, but continued as an employee in order to assist in the transition of our new Chief
Financial Officer. He was appointed EVP-Global Operations in March 2016.

2016 AND FUTURE COMPENSATION STRUCTURE
Background

Tu early 2016, our Compensation Committee conducted a thorough evaluation of our compensation policy for
executive officers and outside directors to establish a plan that encompasses best corporate practices consistent with our
best interests. Our Compensation Committee undertook to review, evaluate, revise and recommend the adoption of new
compensation amangements for our executive and management officers and outside directors. In January 2016, our
Compensation Committee retained the intemnational compensation consulting firm of Willis Towers Watson as its advisor
in this process and also relied on the advice of our legal counsel, Greenberg Traurig, LLP.

Compensation Committee Charter

On February 29, 2016, ourBoard adopted the Charter ofthe Compensation Cormmittee, or the Compensation
Committee Charter. In keeping with ourintent to implement best practices, the Compensation Committee Charter
delegated the following responsibilities to our Compensation Committee:

-in consultation with our semior management, to establish our compensation philosophy and objectives;

-to review and approve all compensation, including salery, bonus, incentive and equity compensation, for
our ChiefExecutive Officer and our executive officers, provided that our Chief Executive Officermay not be
present during voting or deliberations on his or her compensation;

-to approve all employment agreements, severance amrangements, change in control provisions and agreements
and any special or supplementel benefits applicable to our Chief Executive Officer and other executive officers;

-to approve and adopt, on behalf of our Board, incentive compensation and equity-based compensation plans, or,
in the case of plans requiring stockholder approval, to review and recommend such plan to the stookholders;

-to review and discuss with our management and our counsel and auditors, the disclosures made in
Compensation Discussion and Analysis and advise our Board whether, in the view of the Committee, the
Compensation Discussion and Analysis is, in form and substance, satisfactory for inctusion in our annual report
on Form 10-K and proxy statement for the annual meeting of stockholders;

-to prepare an annual compensation committee report for inclusion in ourproxy statement for the annual meeting
of'stockholders in accordance with the applicable rules of the SEC;

-to perjodically review and reassess the adequacy ofthis charter and recommend any proposed changes to the
Board for approval;

-to administer our equity-based compensation plans, including the grant of stock options and other equity
awards under such plans, the exercise of any discretion accorded to the administrator of all such plans and the
interpretation of the provisions of such plans and the terms of any awards made under the plans; and

- to consider the results of the most recent stockholder advisory vote on executive compensation required by
Section 14A ofthe Securities Exchange Act of 1934 when determining compensation policies and making
decisions on executive compensation.

‘Underthe Compensation Committee Charter, “executive officer” is defined to mean the chief executive officer,
president, chief financial officer, chief operating officer, general counsel, principal accounting officer, any executive vice
president of the Company and any Managing Director of Reading Enterteinment Australia Pty Ltd and/or Reading New
Zealand, Ltd,; provided that any compensation determinations pertaining to Ellen M. Cotter and Margaret Cotter will be
subject to review and approval by our Board.

Asnoted above, the Compensation Committee Charter was adopted as part of our Board's implementation of
additional corporate best practices measures. The Compensation Committee Charter will apply for the remainder of2016
and the fiture, subject to further amendments and modifications by our Board. The Compensation Committee’s charter is
available on our website at http://www.readingrdi. cony/Committes-Charters,

The Compensation Committes reviews compensation policies and practices effecting employees in addition to
3]
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those applicable to executive officers. The Compensation Committee has determined that it is not reasonably likely that
our compensation policies and practices for its employees would have a material adverse effect on our Company.

Executive Compensation

In early 2016, our Compensation Committee met with Willis Towers Watson, our Chief Executive Officer, and
ourlegal counsel, fo review the Company’s compensation levels, programs and practices. As part of its engagement,
‘Willis Towers Watson reviewed our compensation paid to executive and management officers by position, in light of
each person’s duties and responsibilities. Willis Towers Watson then compared our top executive and management
positions to (i) executive compensation paid by a peer group, and (i) two surveys, the 2015 Willis Towers Watson Data
Services Top Management Survey Report and the 2015 Mercer MBD Exccutive Compensation Survey, in each case,
identified by office position and duties performed by the officer. The peer graup utilized by Willis Tawers Watson

included the following 15 companies:
Arcadia Realty Trust Inland Real Bstate Corp.
Associated Estates Realty Kite Realty Group Trust
Corp.
Carmmike Cinemas Inc. Marcus Corporation
Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust
EPR Properties Umstadt Biddle Properties Inc.
Vicinity Centres Village Roadshow Ltd.
IMAX Corporation

Willis Towers Watson selected the above peer group noting that the companies selected (i) included 12 United
States based companies and three Australian based companies to teflect our geogtephio operations, and (i) were
comparable to us based on the key financial eriteria of being between 1/3* and three times ourrevenue.

The executive pay assessment prepared by Willis Towers Watson measured our execntive and management
compensation against compensation paid by peer group companies and the companies listed in the two suveys based on
the 25th, 50th and 75th percentile of such peer group and surveyed companies, The 50th percentile was the median
compensation paid by such peer group and surveyed compauies to executives performing similar responsibilities and
duties.

The Willis Towers Watson assessment compared the base salary, the short tetm incentive (cash bonus) and long
term incentive (equity awards) of the peer and surveyed companies to the base salary, short term incentive and long term
incentive provided to our executives. The assessment concluded that, except in 2 fow positions, we were genenally
competitive in base salaty, however, we were not competitive when short-term incentives and long term incentives were
included in the total compensation paid to our exccutives and management.

Asaresult ofthe foregoing factors, Willis Towers Watson recommended that we;

-Implement & formal annual incentive opportunity for all executives; and
- Fmplement a regular anmnual grant program for long-term incentives.

Our Compensation Committee recommended, and our Board subsequently adopted, 2 compensation philosophy
for our management team members to;

. Attract and retain talented and dedicated management feam members;

- Provide overall compensation that is competitive in its indnstry;

.Comelate annusl cash incentives to the achievement of its business and financial objectives; and

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

Aspart of the compensation philosophy, our compensation focus will be to (1) drive our strategic plan on
growth, (2) align officer and mansgement performance with the interests of our stockholders, and (3) encourage retention
of our officers and management team membets,
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In furtherance of the compensation policy and as a result of the extensive deliberations, including consideration
of the Willis Towers Watson recommendations, our Compensation Committee adopted an executive and management
officer compensation structure for 2016 consisting of:

- A base palary comparable with job description and industry standard;

+A short-term incentive plan based on a combination of factors including overall corporate and division
performance as well as individual performance with a target bonus epportunity to be denominated asa
percent of base salary with specific goals weightings and pay-out ranges; and

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

Our Compensation Committee’s intention is that the compensation structure approved for 2016 will remsin in
place indefinitely. However, it will review performance and tesults after the first year and thereafier and evaluate flom
time to time whether enhancements, changes or other compensation structutes are in our and our stockholders best
interests.

Reflecting the new approach, our Compensation Committee established (i) 2016 annual base salarles at levels
that it believed (based heavily on the data provided by Willis Towers Watson) are generally competitive with exceutives
in our peer group and in other comparable publicty-held companies as described in the executive pay assessment prepased
by Willis Towets Watson, (ii) short term incentives in the form of discretionary annual cash bonuses based on the
achievement of identified goals and benchmarks, and ({ii) long-term incentives in the frm of employee stock options and
restricted stock units will be used as a retention tool and as a means to further align an executive’s long-term interests
with those of our stockholders, with the ultimate objective of affording our executives an appropriate incentive to help
drive increases in stockholder value.

Our Compensation Committee will evaluate both executive performance and compensation to maintain our
ability to attract and retain highly-qualified executives in key positions and to assure that compensation provided to
executives remains competitive when compared to the compensation paid to similarly sitnated executives of companies
with whom we compete for executive talent or that we consider comparable to our Company.

Role of Chief Executive Officer in Compensation Decisions

In connection with the implementation ofthe new compensation structure, onr Compensation Committes
condneted the thorough review of executive compensation discussed above, Our Compensation Committes engaged in
extensive discussions with, and considered with great weight the recommendations of; the Chief Executive Officet asto
compensation for executive and management team members other than for the Chief Execuiive Officer.

Our Compensation Committee expects to perform an annual review of exccutive compensation, genemlly in the
first quarter of the year following the year in review, with a presentation by the Chief Executive Officr regarding each
element of the executive compensation armngements, At our Compensation Committec’s direction, our ChiefExecutive
Officer prepared an executive compensation review for cach exccutive officer (other than the Chief Executive Officer), as
well as the full executive team, which included recommendations for: :

- 2016 Base Salery

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

-A. long-term incentive in the frm of stock options and restricted stock units for the year under review.

Aspartt ofthe compensation teview, our Chief Executive Officer may also recommend ather changes to an
executive’s compengation armangements such as a change in the executive’s responsibilities. Our Compensation
Committee will evaluate the Chief Executive Officer’s recommendations and, in its discretion, may accept or meject the
recommendations, subject to the terms of anyy written employment agreements.

Our Compensation Committee met in executive session withont our Chief Executive Officer to consider the .
ChiefExecutive Officer’s compensation, including base salary, cash bonus and equity award, if any. Prior to such
executive sessions, onr Compensation Committee interviewed our Chief Execative Officer to obtain a better
understanding of factors contributing to the Chief Executive Officer’s compensation, With the exception of these
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executive sessions of our Compensation Committee, as a rule, our Chief Executive Officer participated in all deliberations
ofthe Compensation Coromittee zelating to executive compensation. However, our Compensation Committee also asked
our Chief Executlve Officer ta be excused for certain deliberations with respect fo the compensation recommended for
Margaret Cotter, the sister of our Chief Executive Officer.

In conjunction with the year-end annual compensation review, or ag soon as practicable after the year-end, our
ChiefExecutive Officer will recommend to our Compensation Committee our objectives and other criteria to be utilized
for purposes of determining cash bonuses for certain senjor executive officers. Qur Compensation Committee, in its
discretion, may revise the Chief Executive Officer’s recommendations, At the end ofthe year, our Compensation
Committee, in consultation with our Chief Executive Officer, will review each performance goal and determinie the extent
to which the officer achieved such goals, In establishing performance goals, our Compensation Committee expects to
consider whether the goals could possibly Tesult in an incentive for any executives to take unwarmanted risks in our
Company’s business and intend to seek to avoid creating any such incentives.

Base Salaries

Our Compensation Committee reviewed the executive pay assessment prepared by Willis Towers Watson and
other factors and engaged in éxtensive delibetation and then tecommended the following 2016 base salaries (the 2015
base salaries are shown for comparison purposes) for the following officers. Our Board approved the recommendations of
our Compensation Committee on March 10, 2016 for the President and Chief Executive Officer, Chief Financial Officer
and our named executive officers, other than William D, Ellis and our prior ChiefExecutive Officers James J. Cotter, St
and James Cotter, Jr.

Name ) Title 2015 Bage Salary 2016 Base Salary
Ellen Cotter @ President and Chief $402,000 $450,000
Executive Officer
Dev Ghose @ EVP, ChiefFinancial Officer, 400,000 400,000
Treasurer and Corporate
Secretary
gmhzej J. Matyczynski EVP-Global Operations 324,000 336,000
Robert E. Smerling President, US Cinemas 350,000 375,000
Wayne Smith® Managing Director, 274,897® 282,491®
Australia and New Zealand

(LUEllen M. Cotter was appointed Interim President and Chief Executive Officer on June 12, 2015 and President and
Chief Executive Officer on January 8, 2016.

(3IDev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015, For2015, Mr Ghose eamed a
prorated base salaty of $257,692.

{3)Andrzej J. Matyczynski was the Company’s Chief Financial Officer and Treasureruntil May 11,2015 and
theteafter he acted as Strategic Comorate Advisorto the Company. He was appointed EVP-Global Operations on
March 10,2016.

(9Mr. Smith was paid in Australian dollars in the amount of AUD$365,360 (shown in U.S. Dollars in the table
above, using the conversion rate o£0.7524). In 2016, Mr. Smith will be paid in Australian dollars in the amount of
AUD$370,000 (shown abovein U.S. Dollars using the exchange rate 0f 0.76349),

Short Term Incentives

The Short Term Incentives authorized by our Compensation Committee and our Board provides our executive
officers and other management team members, who are selected to participate, with an opportunity o cam an annual cash
‘bonus based upon the achievement of certain company financial goals, division goals and individual goals, established
by our Chief Executive Officer and approved by our Compensation Comumittes and ourBoard (in fiuture
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years, under the Compensation Committee Chatter approved by our Board on March 10, 2016, our Compensation
Committee will have full anthority to approve these matters). Specifically, a participant in the short-ferm incentive plan
will be advised ofhis or her annual potential tagget bonus expressed as a percentage of the participant’s base salary and by
dollar amount, The participant will be eligible for a short-term incentive bonus once the participant achieves goals
identified at the beginning of the year for a threshold target, the potential target or potential maximum target bonus
opportunity. The bonus will vary depending upon the achievements made by the individual participants, the division
and the corporation. Corporate goals for 2016 will include levels of eamings before interest, depreciation, taxes and
amortization (“non-GAAP Operating Income™) and property development milestones, Division goals for 2016 will
include levels of division cash flow and division milestoncs and individual goals will include specific unique
pexformance goals specific to the individual’s position with us, Each of the corporate, division and individual goals
carries a different percentage weight in detenmining the officer’s or other team member’s bonus for the year.

Ms, Ellen M. Cotter, our President and Chief Executive Officer, has a potential target bonus opportunity of95%
of Base Salary, or §427,500 at target based on Ms. Cotter’s achievement ofher performance goals and over achievement of
corporate goals discussed above. Of that potential target bonus opportunity, a threshold bonus of $213,750 may be
achieved based upon Ms. Cotter’s achicvement of certain performance goals and our achievement of certain corporate
goals, and a potential maximum target of $641,250 is based on achieving additional performance goals, Ms. Cotter’s
apgregate annual bonus opportunity can range from $0 to $641,250. Mr. Dev Ghose, our EVP, Chief Financial Officer,
Treasurer and Corporate Secretary, has a potential target bonus opportunity of 50% of Base Salary, or $200,000 at target,
which is based on achievement ofhis performance goals and our achievement of corporate goals, as discussed gbove. Mr.
Ghose’s aggregate annual borms opportunity cen range from $0 to $300,000 (the maximum potential target if additional
performance goals are met by Mr. Ghose), Mr. Andrzej J. Matyczynski, our EVP - Global Operations, has a target bonus
opportunity of 50% of Base Salary, or $168,000 at target, which is based on achievement ofhis petformance goals, our
achievement of corporate goals and certain divisional goals. Mr. Matyczynski’s aggregate annual bonus opportunity can
range from $0 to $252,000 (the maximum potential target if additional performance gogls are met by Mr.

Matyczynski). Mc Robert Smerling, President, US Cinemas, has a target bonus opportunity of 30% of base pay, or

$112 500 at target, which is based on achievement ofhis performance goals, our achievemerit of corporate goals and
certain divisional goals, Mr. Smerling’s aggregatc annual bonus opportunity can range from $0 to $168,750 (the
maximum potential target if additional performance goals are met by Mr. Smerling). Mr, Wayne Smith, Managing
Director, Australia and New Zealand, has a target bonus opportunity 0f40% of Base Salary, or A§148,000 at target,
which is based on achievement of his performance goals, our achievement of corporate goals and certain divisional goals.
M. Smith’s aggregate annual bonus opportunity can range from A$0 to A$222,000 (the maximum potential target if
additional performance goals arc met by Mz, Smith). The positions of other management feam members have target bonus
opportunities ranging from 20% to 30% of Base Salary based on achievement certain goals. The highest level of
achievement, participants may be eligible to receive up to & maximum of 150% of his or her target bonus amount.

Long-Term Incentives

Long-Term incentives will utilize the equity-based plan under our 2010 Incentive Stock Plan, as amended (the
%2010 Plan”). For 2016, executive and management team participants will receive awards in the following forms: 50%
time-based restricted stock units and 50% non-statutory stock options. The grants of restricted stock units and options
will vest ratably over a four (4) year period with 1/4th vesting on each anniversary date of the grant date.

On March 10, 2016, the following grants were made:

Dollar Amount of Dollar Amount of Non-
Restricted Stock Statutory Stock
Name Title Units Options®
Ellen M. Cotter President and Chief $150,000 $150,000
Executive Officer
Dev Ghose @ EVP, Chief Financial 0 0
Officer, Treasurer and
Corporate Secretaty
Andrzej J. EVP Global 37,500 37,500
Matyczynski Operations
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RobertE Smerling President, US Cinemas 50,000 50,000
‘Wayne Smith Managing Director, 27,0009 27,000 @

Australia and New

Zgaland

(1) The number of shares of stock to be issued will be calculated using the Black Scholes pricing model as of the date
of grant ofthe award,

(2) Mz, Dev Ghose was awarded 100,000 non-statutory stock options vesting overa 4-year period on commencing on
Mxz. Ghose's first day of employment or May 11,2015,

(3) Although Mr. Smith was paid 50% of $75,000 in Ausiralian Dollars, the amount shown above is quoted inUS,
Dollaws.

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

Other Elements of Compensation
Retirement Plany

'We maintain & 401 (k) retirement savings plan that allows eligible employees to defor a portion of their
compensation, within limits prescribed by the Internal Revenue Code, on a pre-tax basis through contributions to the
plan. Ournamed executive officers other than Mr. Smith, who is 2 non-resident of the U.S,, are eligible to participate in
the 401(k) plan on the same terms as other full-ime employees gonerally, Curently, we match contributions made by
parficipants in the 401(k) plan up to a specified percentage, and these matching contributions are fully vested as ofthe
date on which the contribution is made. We believe that providing a vehicle for tax-deferred retirement savings though
our 401 (k) plan, and making filly vested matching contributions, adds to the overall desirability of ourexccutive
compensation package and further incentivizes our employees, including our named executive officess, in accordance
with our compensation policies.

Other Retirement Plans

During 2012, Mz Matyczynski was granted an unfimded, nonqualified deferred compensation plan (“DCP”) that
was partially vestod and was to vest further 80 long as he remained in our continuous employ. The DCP allowed M.
Matyczynski to defer part of the cash portion of his compensation, subject fo annual Limits set forth in the DCP. The funds
held pussuant to the DCP are not segregated and do not accrue interest or other camings. IFMr. Matyczynski were to be
terminated for cause, then the total vested amount would be reduced to zero, The inoremental amount vested each year
was made subject fo eview and approval by ourBoard. Plesse seo the “Nongualified Deferred Compensation” teble for
additional information. In addition, M. Matyczynski is entitled to a lump-sum severance payment of $50,000, provided
there has been no termination for cause and subject to certain offsets, upon his retirement.

Upon the termination of Mz. Matyczynski’s employment, he will also be entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (a) 30 days following Mr.
Mstyczyneki’s 65th birthday or (b) six months after his separation from service for reasons other than his death or
tenmination for cause. The DCP was to vest over seven years and with full vesting to oconr in 2019 at $1,000,000 in
deferred compensation. However, in connection with his changed employment to EVP - Global Operations, the Coropany
and Mr. Matyczynski agreed that the Company would cease making contributions to the DCP on April 15,2016 and that
the final contributions by the Company to the DCP would be $150,000 for 2015, and $21,875 for 2016, satisfying the
Company’s total conttibution obligations under the DCP at an amount of $621,875,

The DCP is an unfunded contractual obligation of the Company. DCP benefits are paid fiom the general assets
of the Company. However, the Company Teserves the right to establish a grantor trust fiom which DCP benefits may be
paid.
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In March 2016, the Compensation Committee approved a one-time retirement benefit for Robert Smerling,
President, Cinema Operations, due to his significant long term service to the Company. The retirement benefit an amount
equal to the average of the two highest total cash compensation (base salary plus cash bonus) years paid to Mr. Smerling
in the then most recently coropleted five year perod,

We curtently maintain no other retirement plan for our named exccutive officers.
Key Person Insurance

We maintain life insurance on certain individuals who we believe to be key to ourmanagement. In 2015, these
individuels included James Cotter, Jr. (through September 13, 2015), Ellen M. Cotter, Margaret Cotter, William Ellis, Dev
Ghose, Andrzej Matyczynski, Robert Smerding, Craig Tompkins and Wayne Smith. Ifsuch individual ceases to be our
employee, Director or independent contractor, as the casc may be, she orhe is permitted, by ssuming responsibility for all
firtute premium payments, to replace our Corapany as the beneficiary under such policy. These policies allow each such
individual to purchase up to an equal amount of insurance for such individual’s own benefit. In the case ofour
employees, the premium for both the insumnce as to which we are the beneficiary and the insurance as to which our
employes is the beneficiary, is paid by us. In the case of named exccutive officers, the premium paid by us for the benefit
of such individual is reflected in the Compensation Table in the column captioned “All Other Compensation.”

Employee Benefits and Penquisites

Ournamed executive officets are eligible to participate in our health and welfare plans to the same extent as all
full-fime enployees generally. We do not generally provide ournamed executive officers with perquisites or other
personal benefits, Historically, many of our other named executive officers also received an automobile allowance. The
table below shows car allowances pranted o certain officets under their enaployraent apreements or aratgernents. From
time to fime, we may provide other perquisites to one ormore of our other named execntive officers.

Officer Annual Allowance ()
Dev Ghose 12,000
‘William Ellis ® 15,000
Andrze] J. Matyczynski 12,000
Ellen M. Cotter 13,800
James Cotter, Jr. ® . 15,000
Robert F. Smerling 18,000

(1) Mz Ellis and Mr. Cotter, I, arc no longer employees of the Company.

Tux and Accounting Considerations
Deductibility of Executive Compensation

Subject to an exception for “performance-based compensation,” Section 162(m) of the Internal Revenue Code
generally prohibits publicly held corpomtions fiom deducting for federal income tax purposes annual compensation paid
to any senior executive officerto the extent that such anrmal compensation exceeds $1.0 million. Qur Compensation
Cormmittee and our Board consider the limits on deductibility under Section 162(m) in establishing executive
compensation, but retain the discretion to suthorize the payment of compensation that exceeds the limit on deductibility
under this Section,

Nongualified Deferred Compensation

We believe we ate opemting, whete applicable, in compliance with the tax rules applicable to nonquatified
deferred compensation arrangements.

Say on Pay
At our Annual Meeting of Stockholders held on May 15,2014, we held an advisory vote on executive
compensation. Ourstockholders voted in favor of our Company’s executive compensation. The Compensation
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Committee reviewed the results of the advisory vote on executive compensation in 2014 and did not make any changes to
our compensation based on the results of the vote. We expect that our next advisory vote of our stockhelders on
executive compensation will be at our 2017 Annuel Meeting of Stockholders.

Compensation Commiftee Interlocks and Insider Participation
Qur Compensation Committee is currently composed of Mr. Kane, who serves as Chair, Dr. Codding, aud Mr.
McEachem. Mt Storey, who served on our Board until October 11,2015, served on our Compensation Committee nntil
that date. Mr. Adams served until May 14, 2016, and was succeeded by Mr. McEachem, None of the members of the
Compensation Committee was an officer or employes of the Company at any time during 2015, Noze of our executive
officers serves as a member of the board of directors or compensation committee of any entity that has or had one ormore
executive officers serving as a member of our Boardor Compensation Committes, '

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and discussed with mansgement the “Compensation Discussion and
Amalysis” required by Item 401(b) of Regulation SX and, based on such review and discussions, has recommended to onr
Boand that the foregoing “Compensation Discussion and Analysis” be included in this Proxy Statement,

Respectfully submitted,

Edward L, Kane, Chair
Guy W. Adams
Tudy Codding

Executive Compensation
This section discusses the material components of the compensation program for our executive officers named in
the 2015 Summary Compensation Table below. In 2015, ournamed executive officers and their positions were as
follows:

‘Ellen M. Cotter, Chair of the Board, President and Chief Executive Officer, interim President and Chief
Executive Officer, ChiefOperating Officer — Domestic Cinemas and Chief Executive Officer of
Consolideted Entertainment, LLC,

- Dev Ghose, ChiefFinancial Officer and Treasurer.

» William D. Ellis, General Counsel and Corporate Secretary

-Robert F, Smerling, President — Domestic Cinema Operations.

- Wayne Smith, Managing Director — Australia and New Zesland.

- James Coftter, Ir., former Vioe Chair, President and Chief Executive Officer.

-Andrzej J. Matyczynski, former Chief Financisl Officer, Treasurer and Corporate Secretary.

Smmmary Compensation Fable

The following table shows the compensation paid or accrued during the ast three fiscal years ended
December 31, 2015 to (i) M. James Cotter, Jz, who served as our principal executive officer until June 12, 2015, (i) Ellen
M. Cotter, who served es our interim principal executive officer fiom June 12,2015 through December31, 2015,
(iii) Mr. Andrzej I. Matyezynski, who served as our Chief Financial Officer and Treasurer until May 11, 2015, and (iv) Mx
Dev Ghose, who served as our ChiefFinancial Officer starting May 11,2015, and (v) the other three most highly
compensated persons who served as executive officers in 2015. The following executives are herein referred to as our
“named executive officers.”
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Changein
Pension Value
and
Nonqualified
Stock Option Deferred All Other
Salary Bomus Awards Awards Compensation Compensation Total
Year () ® (6 0Y)] XD Earning ($) @) ®)
Ellen M. Cotter @ 2015 402,000 250,000 - - - 25465 © 677465
Tnterim
President and
ChiefExecutive 2014 335,000 - - - - 75,190 @ 410,190
Officer, Chief
Openating
Officer - 2013 335,000 - - - - 24915 359,915
Domestic
Cinemas
(o]
Jamnes Cotter, Jr, & 2015 195417 - - 50,027: - 16,161 261,605
Former ®
President and 2014 335,000 — — 50,027: - 26,051 411,078
Chief Executive . ®
Officer 2013 195417 - - 291 82: - 9,346 233,945
Dev Ghose @ 2015 257,692 75,000 382,334 - 15730 ® 407,005
Chief Financial 2014 _ _ _ _ B
Officer and - -
Treasurer 2013 - — - - - - -
Andrzgj L. 2015 324,000 33,010 150,000 (8) 27,140 ® 534,150
Matyczynski @
Former Chief 2014 308,640 33,010 150,000 (8) 26,380 ° 518,030
Financial
gﬂicer and 2013 308,640 35,000 — 33,010 50,000 (8) 25,755 @ 452,405
Teasurer
William Ellis 2015 350,000 60,000 57,194 28,330 ® 495,524
General ®
Counsel ©@ 2014 71,795 10,000 9,532 2,500 93,827
2013 - - - - - - -
Robert E Smerling 2015 350,000 75,000 — — — 22,809 © 447,899
President — @
Domestic 2014 350,000 65,000 - - - 22,421 437421
Cinema o
Operations 2013 350,000 25,000 - - - 21,981 396,981
Wayne Smith ® 2015 274,897 T1A78 - - - 2,600 © 348,975
Managing _ _ _ o
Director -Australia 2014 324295 72216 2,340 398,851
and New Zealand 2013 340,393 48420 - - - 2075 @ 390,888

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

(%) Ms. Ellen M. Cotter was appointed our interim President and Chief Executive Officer on June 12, 2013,

(3) Includes our matching employer contributions under our 401(k) plan, the imputed tax of key person insurance, and
any automobile allowances. Aside from the car allowances only the cmployer conttibutions for the 401(k) plan
exceeded $10,000, see table below. Set the table in the section entifled “Employee Benefits and Perquisites” for the
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amount of each individual’s car allowance.
Employer Contribution for 401(k) Plan

Name 2015 2014 2013

Ellen M, Cotter $10,600 $10,400  $10,200
James Cotter, Jr 6,700 10,400 0
Dev Ghose 4,000 0 0
Andizej J. Matyczynski 10,600 10,400 10,200
William Ellis 10,500 0 0
Robert B, Smerling 0 0 0
Wayne Smith a 0 0

4) Includes a $50,000 tax gross-up fortaxes incurred as a result of the exercise ofnonqualified stock options that were
intended to be issued as incentive stock options.

(5) M Cotter, Ir,, served as our Chief Executive Officer until June 12,2015, Tn the case of Mr. Cotter Jr,, the “All Other
Compensation” column includes $43,750 in severnce paymenis paid pursuant to Me. Cotter Jr.’s employment
agreement, Of this amount, the Company has a claim against Mx. Cotter Jr. for approximately $18,000, which, ifthe
Company is successful in this claim, may be recovered from Mr, Cotter It

(6) Mr. Ghose became Chief Financial Officer and Treasurer on May 11,2015, a8 such, he was paid a prorated amount of
Tis $400,000 salary for 2015,

(7) Mzt Matyczynski resigned as our Chief Financial Officer and Treasurer on May 1 1,2015, and acted as our Strategic
Corporate Advisor until March 10, 2016.

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

(9) M Cotter, It had an annual base salaty 0£$335,000 for 2015. As his employment ended in June 2015, Mc Cotter, Jr
earned n prorated base salary of $195,417 for 2015, which includes his severance payment paid through the end of
July 2015.

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

(11) Mk Smith is paid in Australian Dollars. Amounts in the table above are shown in U.S. Dollas, using the conversion
rates of 0.9684 for 2013, 0.9027 for 2014 and 0.7524 for 2015.

Grants of Plan-Based Awards

The following table contains information conceming the stock grants made to ournamed executive officers for
the year ended December 31,2015:

All Other All Other

Estimated Future Payouts Stock  Option
Under Estimated Futures Payouts _Awands: Awards: . Grant Date
Non-Equity Incentive Plan ~ Under Equity Incentive Number of Number of Exercise or Fair Value
Awards Plan Awards Shares of Securities BasePrice of Stock

Stock or Underlying of Option and Option
Gmnt Threshold Target MeadmmmThreshold Tarpget Maximum Units () Options  Award Awards (§)
Name Date (5 S & H H B 1] 62) (Shhare)@) 4

Ellen M. - - - - - - - - - -
Cotter
James Cotter, - - - - - - - - -
I
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Dev Ghose 5-11- - - - - - - 100,000 1342 $382,334
2015

Andrzej J. - - - - - - - - - -

Matyczynski

‘William Elljs - - - - - - - - - -

Robert . - - - - - - - - - -

Smexling

Wayne Smith ~ 7-16- - - - - - 6,000 - - $84,000

m 2015

(1) Mr Wayne Smith was issued an award of restricted Class A Common Stock, which vests in equal installments on
May 13,2015 and May 13, 2016. The closing price pet share for the Class A Common Stock on the date of grant was
$14.00. The awards issued to Mr. Wayne Smith are related to his prior-year performance.

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

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

Nonqualified Deferred Compensation

Executive  Regisirant :aﬁr:g::: Aggregate Aggregate balance at
Name contributions contributions 201§ withdrawals/distributions ~ December 31,2015
in 2015 in 2015
® ® ® ® ®

Andrzej J. Matyczynski 0 150,000 0 0 600,000

See “Potential Paymenis upon Termination of Employment or Change in Control”.

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

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

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

Ontstanding Equity Awards at Year Ended

December 31, 2015
Option Awards Stock Awards
Number
Number of Number of of Shares
Shares Shares or Units  Market Value
Underlying Underlying of Stock of Shares or
Unexercised  Unexercised Option Opfion thatHave Units that
Options Options Exercise  Expiration Not Have Not
Class  Exercisable Unexercisable  Price ($) Date Vested Vested ()
James Cotter, 25,000 20,000 631 06/02/2018 0 0
e
Ellen M. A 20,000 ~ 555 03/06/2018 0 0
Cotter
William A 8,815 40,000 8.94 12/31/2016 0 0
Ellis®
Dev Ghose A 25,0009 75,000 1342 05/10/2020 0 0
Andrzej J. A 25,000 — 6.02 08/22/2022 0 0
Matyezynski
RobertE A 43750 ~ 10.24 05/08/2017 0 0
Smerling
Wayne Smith A - - - - 3,000 42,000

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

Committee.

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

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

(4)Mz, Smith was granted 6,000 restricted shares of Class A stock on TJuly 16, 2015, which vest overtwo yeamsin

annual installments.

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

Option Awards Stock Awards
Class Number of Nomber of
Shares Value Shares

Acquired on Realized on Acqoiredon  Value Realized
Name Exercise Exercise ($) Vesting on Vesting ($)
James ], Cotter, St. B 100,000 1,024,000 - -
James Cotter, Jr. @ A 50,000 315,500 - -
James Cotter, Ir. A 12,500 48,375 - -
James Cotter, Jr. A 10,000 83,500 — -
Ellen M. Cotter B 50,000 512,000 —- -
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Andrzej J. A 35,100 180,063 - -
Matyczynski

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

Equity Compensation Plan Information
The following table sets forth, as of December 31, 2015, 2 summary of certain information related to our equity
incentive plans under which our equity securities are authorized for issnance:

Number of securities
remaining available for
‘Weighted average future issuance under equity
Number of securities to be exercise price of compensation plans
issued upon exercise of outstanding options,  (excluding securities refiected
outstanding options, warrants and rights in column ()
Plan Category warrants and rights (a) (1) ©
Equity compensation 486,565 @3 8.68 551,800
plans approved by
security holders ®
Equity compensation
plans not approved by
security holders
Total 486,565

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

Pension Benefity

The following table contains information conceming pension plans for each of the named executive officers for

the year ended December 31, 2015:
Present Value of
Number of Yearsof  Accumulated Benefit Payments During
Name Plan Name Credited Service ag of 12/31/2015 (§) Lagt Fiscal Year ($)
Andrzej J. Matyczynski DCP 6 600,000 $ -

Potential Payments upon Termination of Employment or Change in Contrel
The following pamagraphs provide information regarding potential payments to each of our named executive
officers in connection with certain termination events, including a texmination related fo a change of control of the
Company, as of December 31, 2015:
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Mz Dev Ghose — Termination without Cause, Under his employment agreement, we may terminato Mc Ghose’s
employment with or without cause (as defined) at any time. If we terminate his employment without cause or fail to
renew his employment agreement upon expiration without cause, Mt. Ghose will be entitled to receive severance in an
amount equeal to the salary and benefits he was teceiving for 2 period of 12 motiths following such termination or non-~
renewal, ¥the termination is in connection with a “change of control” (as defined), Mr. Ghose wonld be entitled to
geverance in an amount equal to the compensation he would have received for a period two years from such tepmination.

Mz William Ellis— Termination without Capse, Mr. Bllis resigned his employment effective March 11,
2016. We have entered into a separation agreement with Mr. Ellis which provides, emong other things, that, in
consideration of the payment to Mr. Bilis of $205,010 (to be paid in 19 equal semi-monthly installments of $10,790) and
the vesting of options to acquire 20,000 shares of our Class A Common Stock on October 15, 2016, M, Ellis has agreed
to be available to advise us on matters on which he previously worked until December31, 2016, Mr. Ellis* employment
agreement contained & noncompetition clause that did not extend beyond his termination,

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

Mz Andrzei J. Matyczynski — Deferred Compensation Benefits, During 2012, Mr. Matyczynski was granted an
unfunded, nonqualificd defered compensation plaa (“DCE”) that was pattially vested and was to vest further so long as
he remained in our continuous employ, Mz Matyczynski were to be terminated for cause, then the total vested amount
would be reduced to zero, The incremental amount vested each year was made subject to review and approval by our
Board, Please sec the “Nonqualified Deferred Compensation™ table for additionel information.

Upon the termination of Mr. Matyczynski’s employment, he will be entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (8) 30 days following M.
Matyczynski’s 65th birthday or (b) six months afterhis separation from service for reasons other than his death ox
termination for cause. The DCP was to vest overseven years and with full vesting to occurin 2019 at $1,000,000 in
deferred compensation, However, in connection with his employment as EVP Global Operations, the Company and Mr.
Matyczynski agreed that the Company would cease making contributions to the DCP on April 15,2016 and that the final
contributions by the Company to the DCP would be $150,000 for2015 and $21,875 for 2016, satisfying the Company’s
obligations under the DCP. Mr. Matyczynski’s agreement contains nonsolicitation provisions that extend for one year
after his retirement.

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

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

No ofher named executive afficers cumently have employment agreements or other arangements providing
henefits upon termination or a change of control, The table below shows the maximmm benefits that would be paysble to
each person listed above in the event of such person's termination without cause or tenmination in connection with a
change in control, if such events had ocourred on December 31, 2015, at price equal to the closing price of the Class A
stock on that date, which was o£$13.11,

M. Blls’ agreement terminated when his employment ended as of March 11,2016. As such, his information is
excluded from the fable below.
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Payable on upon Termination Payable upon Termination in Payable
without Cause ($) Comnection with a Change in upon
Control (5) Retirement
®
Severance Valueof  Valueof Severance Valueof Valueof Benefits
Payments  Vested Health Payments  Vested Unvested Pgyable
Stock Benefits Stock Stock under
Options Options  Options Retirement
Accelerated Plans or the
Dcp
Ellen Cotter 0 151,200 0 0 151,200 0 0
Dev Ghose 400,000 0 23,040 800,000 ] 0 0
Wayne Smith 175,000 39,3307 0 0 39330" 39,330® 0
Andrzej J. 50,0009 177,250 0 0 177250 0 600,000
Matyczynski
Robert . 0 125,562 0 0 125,562 0 415,0009
Smerling

(1) Represents value of restrcted stock award rather than stock option,

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

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

CERTAIN RELATSONSHIPS AND RELATED PARTY TRANSACTIONS

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

Sniton Hill Capital

Jn 2001, we entered into a transaction with Sutton Hill Capital, LLC (*SHC”) regarding the master leasing, with
an option to purchase, of certain cinemas located in Manhattan including our Village East and Cinemas 1,2, 3
theaters. In connection with that transaction, we also agreed (i) to lend certain amounts to SHC, to provide liquidity in its
investment, pending our determination whethet ornot to exercige our option to purchase and (i) to manage the 86th
Street Cinema on a foe basis. SEHC is e limited liability company owned in equal shares by the Cotter Estate and/orthe
Cotter Trust and a third party.

Asgpreviously reported, over the years, two of the cineras subject to the master leasing agreement have been
redeveloped and one (the Cinemas 1,2, 3 discussed below) has been acquired. The Village East is the only cinema that
remains subjest to this master lense. We paid an annual rent 0f$590,000 for this cinema to SHC in each of2015, 2014,
and 2013, During this same period, we received management foes from the 86" Street Cinema of$151,000, $123,000 and
$183,000.

T 2005, we acquired (i) from a third party the fie interest underlying the Cinemas 1,2, 3, and (ji) from SHC its
interest in the pround lease estate inderlying and the improvements constituting the Cinemas 1, 2, 3. The ground lease
estate and the improvements acquired from SHC were originally a part of ‘the master lease transaction, discnssed above.
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Tn connection with that transaction, we granted to SHC an option o acquire at cost a 25% interest in the special puzpose
entity (Sutton Hill Properties, LLC (“SHP”) formed to acquire thess fee, leasehold and improvements interests. On June
28,2007, SHC exercised this option, paying $3.0 million and assuming a proportionate shate of SHP’s lisbilities. Atthe
time of the option exercise and the closing ofthe acquisition of the 25% interest, SHP had debt 0 $26.9 million,
including a $2.9 million, non-interest bearing intercotpany loan from the Company. As of December 31,2015, SHP had
debt of$19.4 million (again, including the intercompany loan). Since the acquisition by SHC ofits 25 % interest, SHP
has covered its operating costs and debt service through cash flow fom the Cinemas 1,2, 3, (ii) borrowings from thisd
parties, and (jii) pro-rata contributions from the members, We receive an annual management fee equal to 5% of SHP's
gross income for managing the cinema and tho property, amounting to $153,000, $123,000 and $183,000 in 2015, 2014,
and 2013, respectively. This management fes was modified in 2015, as discussed below, retroactive to December 1, 2014,

On June 29, 2010, we agreed to extend our existing lease fom SHC of the Village Fast Cinema by 10 years, with
anew termination date of Fune 30, 2020. This amendment was reviewed and approved by our Audit Committeo. The
Village Fast lease includes a sub-lease of the ground underlying the cinema that is subject to a longer-term ground lease
between SHC and an unrelated third pasty that expires in June 2031 (the “cinema ground lease™). The extended lease
provides fora call option pursuant to which Reading may purchase the cinerna ground lease for $5.9 million at the end of
the lease term. Additionally, the lease has a put option pursuant to which SHC may require Reading to purchase all ora
portion of SHC's interest in the existing cinema lease and the cinema ground lease at any time between July 1,2013 and
Deceniber4, 2019. SHC's put aption may be exercised on one or more occasions it increments of not less than $100,000
each. We recorded the Village East Cinema building a3 a property asset of $4.7 million on our balance sheet based on the
cost cany-over basis fiom an entity under common control with a corresponding capital lease liability of $5.9 million.

In February 2015, SHP and we entered into an amendment to the management agreement dated as of June 27,
2007 between SHP and us. The amendment, which was retroactive fo December 1, 2014, memorialized our undertaking
to SHP with respect to $750,000 (the “Renovation Funding Amount”) of renovations to Cinernas 1,2, 3 funded orto be
funded by us. In considemtion of our funding of the renovations, our annual management fee under the management
agreement was increased commencing January 1,2015 by an amount equivalent to 100% of any incremental positive
cash flow of Cinemas 1, 2, 3 over the average annual positive cash flow of the Cinemas 1,2,3 over the three-year period
ended December 31, 2014 (not to exceed a comulative agpregate amount equal to the Renovation Funding Amount), plus
a 15% annual cash-on-cash refum on the balance outstanding from time to time ofthe Renovation Funding Amount,
payable at the time of the payment of the annual managerent fee. Under the amended management agreement, we are
entitled to retain ownership of (and any right to depreciate) any fumiture, fixtures and equipment purchased by us in
connection with such renovation and have the right (but not the obligation) te remove all such fumiture, fixtures and
equipment (af our own cost and expense) from the Cinemas upon the termination ofthe management agreement. The
amendment also provides that, during the term of the management agreement, SHP will be responsible for the cost of
repair and maintenance of the renovations. In 2015, we received a management fee 0f $153,000. This amendment was
approved by SHC and by the Andit Committes of cur Board.

OBI Management Agreement

Pursuant to 2 Theater Management Agreement (the “Meanagement Agrecment”), our live theater operations were,
until recently, managed by Off:Broadway Investments, LLC (*OBI Meanagement™), which is wholly owned by Ms.
Margaret Cotter, the daughter of the late Mr: James J. Cotter, St., the sister of Ellen M. Cotter and James Cotter, Jr,and a
metriher of our Board. ‘The Management Agreement was terminated effective March 10, 2016 in connection with the
retention by our Company of Margaret Coiteras a full time employes. The Theater Management Agrecment generally
provided for the payment of a combination of fixed and incentive fees for the management of our fourlive
theaters. Historically, these fees have equated to approximately 21% ofthe net cash flow generated by these
propertics. OBI was paid $589,000 with respect to 2015. This includes $389,000 for theater management setvices
performed in 2015 and $200,000 for property development services with respect to our Company’s Union Square and
Cinemas 1,2,3 properties, soms of which property development services were provided in periads prior to 2015 and
during the period ended March 10, 2016. We paid $397,000 and §401,000 in fees for theater management services with
respect to 2014, and 2013, respectively. No fees were paid in these periods for propesty development services. We also
reimbursed OBI for certain travel expenses, shared the cost of an administrative assisfant, and provided office space at our
New York offices. The fees payable to OB for the period January 1, 2016 through and including March 9, 2016, will be
prorated.
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OBI Management historically conducted its operations from our office facilities on a rent-free basis, and we
shared the cost of one administeative employee of OBI Management. We reimbursed trave] related expenses for OBI
Management personnel with respect to trave] between New York City and Chicago in connection with the management
of the Royal George complex, Other than thete expenses, OBIManagement was responsible for all of its costs and
expenees related to the performance of its management fimetions. The Management Agreement renewed autormatice]ly
each yearunless either party gave at least six months’ priornotice ofita determination to allow the Management
Agreement to expire, [n addition, we could terminate the Management Agreement at any tims for cause.

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

Ms. Cotter's compensation as Executive Vice President was set as part of an extensive executive compensation
process. For2016, Mz. Cotter's base salary will be $350,000, she will have a short term incentive target bonus
opportunity of §105,000 (30% ofher base salaty), and she was granted a long term incentive ofa stock option for 19,921
shates of Class A common stock and 4,184 restricted stock nnits under the Company’s 2010 Stock Incentive Plan, as
amended, which long term incentives vest aver a fouryear period.

Live Theater Play Imvestment

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

Shadow View Land and Farming, LLC

Director Guy Adams has performed consulting services for James J. Cotter, Sr, with yespect to certain holdings
that are now controlled by the Cotter Estate and/or the Cotter Trust (collectively the “Cotter Interests”), These holdings
include a 50% non-controlling membership interest in Shadow View Land and Farming, LLC (the “Shadow View
Investment” and “Shadow View” respectively), certain agricultural interests in Northem California (the “Cotter Farms™),
and certain land interests in Texas (the “Texas Properties”). In addition, Mc Adams is the CFO of certain captive
insurance entities, owned by a certain trust for the benefit of Ellen M. Cotter, James Cotter, Ji, and Margaret Cotter (the
“captive insurance entities™).

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

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

Tn consideration ofthe payment of $100 per month, our Coropany has agreed to allow Ellen M. Cottor and
Margaret Cotter to keep certain files related to the Cotter Bstate and/or the Cotter Trust at our Los Angeles Corporate
Headquarters. This amangement, however, has not been implemented.

Review, Approval or Ratification of Transactions with Related Persons

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

Aguged in the Audit Committee’s Charter, the term “Related Patty Transaction” means any transaction or
amangement between the Company on one hand, and on the otherhand (f) any one or more directors, executive officers or
stockholders holding more than 10% of the voting power of the Company (or any spouse, parent, sibling or heir ofany
such individual), or (if) any one ormore entities inder common control with any one of such persons, or (iii) any entity in
which one ormore such persons holds more than a 10% interest. Related Party Trausactions do not include matters
related to employment or employee compensation related issues.

The charter provides that the Andit Committee reviews transactions subject ta the policy and determines whether
ornot to approve orratify those tmnsactions. In deing so, the Audit Committee takes into account, among other factors it
deems appropriate:

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

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

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

.whether the transaction was undertaken in our oxdinary course ofbusiness;

.the Related Person’s interest in the transaction, including the approximate dollar value of the amount of the
Related Person’s interest in the transaction. withont regard to the amount of any profit or loss;

» required public disclosute, if any; and

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

INDEPENDENT PUBLIC ACCOUNTANTS

Summary of Principal A ccounting Fees for Professional Services Rendered

Our independent public accountants, Grant Thomton LLE, have audited our financial statements for the fisoal
year ended December 31, 2015, and aro expected to have a representative present at the Annual Meeting, who will have
the opportunity o make a statement ifhe or she desires to do so and is expected to be available to respond to appropriate
questions,
AuditFees

The aggregate focs for professional services for the audit of our financial statements, audit of intemal controls
related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q
provided by Grant Thomton LLP for 2015 and 2014 were approximately $931,500 and $661,700, respectively.
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Audit-Related Fees
Grant Thomton LLP did not provide us any audit related services for 2015 or2014.
Tax Feen

Grant Thomton LLP did not provide us any products or enty services for tax complianoe, tax advice, or tax
planning for 2015 or2014. ’

All Other Fees
Grant Thomton LLP did not provide us any services for 2015 or 2014, other than as set forth above.
Pre-Approval Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and
permissible non-audit services provided by ourindependent registered public accounting firm, except for any de minimis
non-audit services. Non-audit services are considered de minimis if () the aggregate amount ofall such non-audit
services constitutes less than 5% of the total amount of revenues we paid to our independent registered public accounting
firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time ofthe
engagement to be non-audit services; and (jii) such services are promptly submitted to our Audit Committee for approval

~ priorto the completion ofthe audit by our Audit Committee or any ofits members who has authority to give such

approval. Our Audit Committee pre-approved sll services provided to us by Grant Thomton LLP for 2615 and 2014,
STOCKHOLDER COMMUNICATIONS
Annual Report

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

Stockholder Communications with Directors

Tt is the policy of our Board that any commmnications sent to the attention ofany one or more of our Directors in
care of our executive offices will be promptly forwarded to such Directors. Such communications will not be opened or
reviewed by any of our officers or employees, orby any other Director, unless they are requested to do 50 by the addressee
of any such communication. Likewise, the content of any telephone messages left for any one ormore of our Directors
(including call-back number, if any) will be promptly forwarded to that Director

Stockholder Proposals and Director Nominations

Any stockholder whe, in accordance with and subject to the provisions of the proxy mules of the SEC, wishes to
submit a proposal for inclusion in our Proxy Statement for our 2017 Annual Meeting of Stockholders, must deliver such
proposal in writing to the Annual Meeting Secretary at the address of our Company’s principal executive offices at 6100
Center Drive, Suite 900, Los Angeles, California 90045, Unless we change the date of our 2017 annual meeting by more
than 30 days from the anniversary ofthe prior yeat's meeting, such written. proposal must be delivered to us no later than
December 23, 2016 to be considered timely. Ifour2017 Annual Meeting is not held within 30 days of the anniversary of
our 2016 Annual Meeting, to be considered timely, stockholder proposals must be received no later than ten days after the
earlier of (a) the date on which notice of the 2017 Annual Meeting is mailed, or (b) the date on which the Company
publicly discloses the date ofthe 2017 Annual Meeting, including disclosure in an SEC filing or through a press
release. Tewe do not receive notice of a stockholder proposal on or befbre March 8, 2017, the proxies that we hold may
confer discretionary authority to vote against such stockholder proposal, even though such proposal is not discussed in
our Proxy Statement for that meeting, -

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

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

OTHER MATTERS

‘We do not know of any other matters to be presented for consideration other than the proposals described above,
but ifany maiters are properly presented, it is the intention of the persons named in the accompanying proxy to votc on
such matters in accordance with theirjudgment.

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

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

Stockholders residing at the same address and currently receiving only one copy of the proxy matetials may
contact the Corporate Secretary as described shove to request multiple copies of the proxy meterials in the fature.

By Order of the Board of Directors,

Ellen M. Cotter

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

1, ALFRED E. OSBORNE, JR., Ph.D., declare as follows:
l. QUALIFICATIONS

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

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

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

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

issues confronting directors.
32924932
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5. | also established and teach in the Steinbeck Family Business Seminar at
the Ahderson School, which is designed to help families with significant
ownership or control positions in business enterprises understand and
manage family and relationships in the governance of the business. This
program also addresses best practices and topical issues confronting
directors of family-controlled businesses.

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

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

7. | am a consultant and advisor to public and private corporations on
matters of corporate governance, and | also serve as an expert witness in
this area. My service as a member of the boards of directors of public,
private, and not-for-profit organizations is broad and extensive and spans
more than 30 years. | have been a director of more than a dozen public
corporations and many private companies, including family-controiled
enterprises and entrepreneurial ventures. Moreover, | have served on or
chaired several committees, including the board of directors’ audit,
compensation, and governance and nominating committees and, on
occasion, commitiees established to address special situations; and
[ have acted as the lead independent director in several instances.

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

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

9. | have served many years on the corporate boards of various companies,
including Times Mirror Gompany, US Filter Corporation, Greyhound Lines,
Inc., First Interstate Bank of California, Nordstrom, Inc., and K2, Inc.
| have also served as an economic fellow at the Brookings Institution and
as a Fellow at the Securities and Exchange Commission where I directed
studies that contributed to changes in Rule 144, Regulation D, and other
exemptive requirements to the securities laws desig ned to lower costs and
improve liquidity and capital market access to venture capitalists and
emerging grthh firms alike.

10. 1 also serve on the boards of several not-for-profit organizations, including
the Los Angeles Police Memorial Foundation, the Louis and Harold Price
Foundation, and the Harvard-Westlake School. | am currenﬂy chair of the
Fidelity Charitable Gift Fund, having served as chair of the audit and

investment committees of that Board.
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11.

12.

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

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

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

1. ASSIGNMENT

3292493.2

13.

14.

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

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

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

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

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

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

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

contingent upon the conclusions | reach or on the outcome of this mafter.
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Ml SUMMARY OF OPINIONS
18.  Based on my review of materials and my knowledge and experience in
corporate governance, | have formed the following opinions.

a. In general, the actions taken by William D. Gould ("WDG") in his
role as an Independent Director of RDI were reasonable and
consistent with appropriate governance principles and practices for
an independent director in a controlled company and were
accomplished in a responsible manner.

b. For each of the specific issues reviewed, WDG behaved in
a thoughtful and effective manner. WDG was fully engaged,
careful, attentive, informed, deliberate, loyal, and obedient in the
exercise of his responsibilities.

i. On the CEO search, the conduct of WDG and the CEO
Search Committee was consistent with good governance
practice in the search for a CEO, in that the directors on the
Search Committee worked with a search firm to agree on
a position specification, fairly and thoroughly interviewed
several candidates, and then weighed all of the criteria
against the requirements of the position in the culture of RDI.
Taking these factors into account, WDG and the Committee
recommended the internal candidate who had successfully
been acting as interim CEO for six months, a reasonable

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

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

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

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

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

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

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

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

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

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

consistent with his obligations.

IV. PRINCIPLES OF GOVERNANCE FOR BOARDS AND INDIVIDUAL
DIRECTORS |
A. Overview of the Board of Directors and Director Responsibilities
19.  Corporations are governed by a Board of Directors (“Board”). The Board
is organizef:l to oversee the operations of the enterprise, to establish goals
and objectives, as well as policies and procedures, and to maintain fiscal
responsibility, management accountability, and mission integrity. Effective

boards rely on what Roger Raber, a former president of the National
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Association of Corporate Directors, describes as the “3 I's”: Information,
Integrity, and Independence.

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

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

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

operations, the National Association of Corporate Directors (‘NACD") has

" American Bar Association. Corporate Director's Guidebook. 4th ed. Chicago: ABA Publishing,
2004 at Section 2 and 3; National Association of Corporate Directors. a Practical Guide: Fundamentals
for Gorporate Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors at

Section 2 and 3.

2 id.
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adopted a policy known as NIFO.2 “NIFO” means “Nose In—Fingers Out.”
“Noses In” refers to the steps taken by individual direétors to be attentive
and informed, to meet, to study, to seek advice, to gather information, to
deliberate and carefuily evaluate management propoéals prior to making
decisions—in short, to conduct whatever diligence the directors, in the
exercise of their business judgment, deem necessary for their collective
action as might be required by the circumstances or matters before them.
“Fingers Out” reminds directors that the details of execution and
operations is the purview of management who is charged with running the
business on a daily basis and carrying out policies and procedures under
the broad direction of the Board. It is the management that is “hands-on,”
and it is the management that has its “fingers in” the business.

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

internal and inward.*

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

Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors, at p. 15.
4 American Bar Association. Corporate Director's Guidebook. 4th ed. Chicago: ABA Publishing,
2004, Section 2, and Section 3(1).
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24.  In this connection, the management of a corporation “proposes” and the
Board “disposes” within its authority established in the bylaws after
requisite information, consideration, and open and honest deliberation.
This proposal and disposal distinction is vital to reasoned and timely
deliberation by the Board.’ The distinction is particularly important in
efforts to recruit management and directors, and the consideration of

liquidity and or capitalization proposals, and the timely filing of regulatory
reports, which are all items that could alter the rights and expected
economic returns to the company’s shareholders.

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

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

evaluations or analyses prepared by others or the assurances given

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

27.  Directors are expected to act in good faith, with reasonable care, and in
the best interests of the corporation and its shareholders. Directors are
also expected to avoid conflicts of interest and must refrain from putting
their individual economic interests ahead of the interests of all
shareholders and the corporation.6 This responsibility of directors to the
corporation is widely accepted and has led to a set of core guidelines that
are well-understood by practitioners.”

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

outside advisors, depending on its needs and requirements.B

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

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

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

National Association of Corporate Directors. a Practical Guide: Fundamentals for Corporate
Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors at p. 44.

3292493.2 13

JA741



20.  Although corporations can vary in size, type, and ownership
arrangements, the rules that govern boards of directors, as well as the
best practices for corporate governance, are generally the same
regardless of the size or age of the corporation, whether public or private,
or, if public, exchange listing and its shareholder base.

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

B. Governance at Reading International, Inc. (RD]

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

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

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

Company” is not required to have an independent nominating committee

® See, generally,

http://nasdaq.cchwallstreet.com/nasdaq/main/nasdaq~equityrules/chp_1_1/chp_1_’l_4/chp__1 1_4 3/chp
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or an independent nominating process, since it is deemed that the
controlling shareholder or shareholders can elect or remove whomever
they choose by providing notice for a meeting of shareholders at any time.

34.  Simply because of their majority ownership position, control
shareholders should be consulted and effectively involved in key board
decisions so that their input as insiders is taken into account in the
assessment and counsel provided by independent directors.

35.  During the relevant time period (August 2014, when Cotter Sr. resigns to
the present), the RDI Board consisted of up to nine directors, three of
whom were Cotter family members (James Cotter, Jr., Ellen Cotter, and
Margaret Cotter) who can be considered insiders. The remaining six
directors whose identity varied during this time period (termed “non-Cotter
directors”) could be considered outsiders and are largely independent as
that term is defined in the NASDAQ Rule 5605(a)(2).10

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

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

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

10 Deposition of William Gould at 14-17; RDI 2014 Proxy Statement, RDI 2015 Proxy Statement,
RDI 2016 Proxy Statement. -
" RDI 2016 Proxy Statement; RDI0054790-54807.
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Committee, which has been inactive and whose functions will be
undertaken by the Audit Gommittee. '

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

39. The RDI Board met at least 19 times during the relevant period.”® The
EXC met at least six times and considered matters that would
subsequently be reported and further considered by the full RDI Board."
In particular as to the specific issues identified above, the minutes
illustrate reasonable discussion among d}rectors of matters presented to
the RDI Board (either in person or telephonically) for consideration."
Exhibit 4 is a chart noting many of the key meeting dates of the RDI
Board and the EXC, although it is not intended to be an exhaustive list.'®

40. Given the fundamental principles of corporate governance and taking into
account the controlled status of the company, the RDI Board appears to
have established reasonable processes and procedures to carry out the
business of the corporation on behalf of all of the company’s shareholders
with respect to the chailenged actions identified above. WDG, In
particular, Is an experienced board member with thoughtful perspectives

regarding his responsibilites as a member of the RDI Board.

12 RDI 2014, 2015 and 2016 Proxy Statements

3 See List of Board Minutes and Board Books listed in Exhibit 3.
1 Deposition of Ellen Cotter at pp. 145-148; RDI 2016 Proxy Statement.
15 See Board Minutes listed in Exhibit 3.

16 This chart was compiled from the list of Board Minutes and Board Books listed in Exhibit 3.

3202493.2 16

JA744



V.  WILLIAM D. GOULD AS A DIRECTOR

41. William D. Gould (WDG) is an experienced corporate atforney and partner
of the respected law firm of Troy Gould PC." WDG is familiar with
fundamental corporate governance principles and the duties and
responsibilities of directors of public and private companies.18

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

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

A. WDG and the CEO Search Process

44. WDG served on the RDI Board-approved CEO Search Committee
(*CEQSC”) for a period of sixl months in the latter part of 2015 and early
2016 with Directors Doug McEachern, Ellen Cotter (until she became
a candidate), and Margaret Cotter.?! The CEOSC was assisted by Craig

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

7 Deposition of William Gould at p. 12; RDI 2014-2016 Proxy Statements.

18 Deposition of William Gould at pp. 12-17.

1 Deposition of William Gould at pp. 15, 17.

0 See generally Deposition of William Gould (discussing throughout his role and actions as lead
director); RDI 2014-2016 Proxy Statements.

= Deposition of William Gould at 18-19; Deposition Exhibit 313.
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executive search firm retained by RDI to work with the CEOSC in the

search process.”

45. A timeline of the CEOSC process is shown in Exhibit 5, which notes key
activities and communications that occurred during that process. It is not
intended to be an exhaustive list. These items are color coded with the
following legend: Red=Emails, Green=Miscellaneous Events,
Blue=Meetings. Where more than one event occurred on the same day,
all colors relating to the events on that day are used in a gradient. Where
an event box is filled in Dark Yellow, WDG participated in the event.
Where it is filled in in Light Yellow, he attended or was copied on an email.
Individuals are identified by their respective initials as notes in the table.
For example, EC=Ellen Cotter. For purposes of this discussion, several of
these items are highlighted and reviewed below.?’

a. After the CEOSC was formed in August 2015, WDG was
interviewed by KFI in the initial framing of parameters for the
search. Input from WDG (and other RDI Board Members on the
CEOSC) assisted KFI prepare a draft specification of the ideal
profile of preferred candidates.

b. Position specification shared with RDI Board after feedback from

CEOSGC members in mid-September 2015.

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

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

2 These events are culled from deposition testimony, including that of William Gould at pp. 349—
370; 427-438; Robert Mayes, Ellen Cotter at pp. 52-3; 73-129; Margaret Cotter at pp 24-70, 81-95; 116~
132 387-400 and Douglas McEachern at pp. 428-485; and Deposition Exhibits 30, 31, 199, 307-14, 313,
328, 330, 347, 348, 378-389.
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c. KFI provides the CEOSC with email update on September 30,
2015.

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

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

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

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

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

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

j. CEOSC interviews candidates.

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

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

m. Search terminated and KFI is dismissed.
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46. A memorandum from Craig Tompkins on behalf of the CEOSC is sent to

| full RD! Board at the completion of the search.?* The full RDI Board
subsequently votes to appoint Elien Cotter as permanent CEO.

47.  After reviewing the process established, the various emails and
memoranda, and assessing the deliberations of the CEOSC, the summary
report on the work of the committee (and KF1), as reported by Craig
Tompkins, and based on my experience and knowledge of executive
searches, including CEO searches, it is my opinion that that the overall
conduct of the CEOSC was appropriate and consistent with good
governance practices in the search for a CEO.

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

several candidates and his decision to recommend the appointment of

24 Deposition of William Gould at pp 427-8; Deposition Exhibits 313.

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

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

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

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

Gould Dep. at p. 368.%°

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

especially true since the CEOSC preferred the internal candidate, Ellen

7 Testimony of William Gould at pp. 344-370.

28

Shareholders, including a former plaintiff in this case, support Ellen Cotter's selection as CEO

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

51.

Cotter, and Korn Ferry's next step was a deeper dive on the “make-up” of
the candidate, which was not necessary here since the CEOSC was
already familiar with Ellen Cotter.Z® In this instance, KF1 did their job, and
per the terms of the contractual arrangement, received appropriate
remuneration.

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

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

differing capabilities relative to the position specification and the total

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

3292493.2

Transcript);Deposition of Margaret Cotter at pp. 24-70, 81-95; 116-132; 387-400; Deposition of Ellen
Cotter at 52-3; 73-129; Deposition Exhibit 313.
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-attract and retain talented executives;

-reward executives appropriately for their individual efforts and job performance; and

-afford execntives appropriate incentives to achieve the short-term and long-term business objectives
established by management and our Board of Directors.

2.In support of the foregoing, the total compensation paid to oyr named executive officers should be:
-fair both to our Company and to the named executive officers;
-reasonable in nature and amount; and
-competitive with market compensation rates.

Personal and Company performances are just two factors considered by Mr. Cotter, St. in establishing base
salaries and awarding discretionary compensation. We have no pre-cstablished policy or target for allocating total
executive compensation befween base and discretionary or incentive compensation, or between cash and stock-based
incentive compensation. Historically, including in 2012, a majority of total compensation to our named executive
officers was in the form of annual base salaries and discretionary cash bonuses, although stock bonuses have been
granted from time to time under special citcumstances. These elements ate discussed further below.

Salary.

Cash BONUS........eeermvererersecesee

Stock Bonus

Annual base salary is intended to compensate named executive officers for services
rendered during the fiscal y€ar in the ordinary course of performing their job
tesponsibilities. Factors that may be considered by Mr. Cotter, St. in sefting the base
salaries include (i) the negotiated terms of each executive’s employment agreement or
the original terms of employment; (i{) the individual’s position and level of
responsibility with our Company; (iii) periodic review of the executive’s compensation,
both individually and relative to other named executive officers and (iv) a subjective
evaluation of individual job performance ofthe executive.

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

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

If awarded, it is generally our policy to value stock options and restricted stock at the
closingprice of our common stock as reported on the NASDAQ Capital Market on the
date the award is approved or on the date of hire, if the stock is granted as a recruitment
incentive. When stock is granted as bonus compensation for a particular transaction,
the award may be based on the market price on a date calculated from the closing date
of the relevant fransaction. Awards may also be subject to vesting and limitations on
voting orotherrights,
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John Hunter, our Chief Operating Officer, and Andrzej Matyczynski, our Chief Financial Officer, have written
employment agreements with our Company that each provide for a specified annual base salary and other compensation.

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

In 2012, our Compensation Committee also considered the compensation of Ellen M. Cotter (under our policy
under which the compensation of named executive officers who are members of the Cotter family is determined by the
Compensation Committee), whose salary had not been changed in four years. The Committee considered Ms. Cotter’s
performance, particularly her role in the growth in domestic theatre revenues over the past four years, and the
compensation of comparable executive officers. Our Compensation Committee recommended, and the Board accepted,
2 $60,000 increase in Ms, Cotter’s base salary from $275,000 to $335,000 and a cash bonus of $60,000, which was paid -
in August 2012.

Key Person Insurance

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

Retirement Benefits
Reading International, Inc. 401(k} Plan

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

Supplemental Executive Retirement Plan

In March 2007, our Board of Directors approved a Supplemental Executive Retiternent Plan (“SERP”) pursuant
to which we agteed to provide Mr. Cotter, Sr. supplemental retirement benefits to reward him for his more than 25 years
of service to our Company and its predecessors. Under the SERP, following his separation from our Company, Mr.
Cotter, Sr. will be entifled to receive from ocur Company for the remainder of bis Iife (with a guaranteed minimum of 180
monthly payments) a monfhly payment of the greater of (i) 40% of his average monthly base salary and cash bonuses
over the highest consecutive 36-month perod of eamings prior to Mr. Cotter, St.'s separation from service with us or (ii)
$25,000. The beneficiaties under the SERP may be designated by Mt Cotter, St or by his beneficiary following his
death. The benefits under the SERP are fully vested.
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The SERP is unfunded and, as such, the SERP benefits are unsecured, general obligations of our Company. We
may choose in the future to establish one or more grantor trusts from which to pay the SERP benefits. The SERP is
administered by the Compensation Committee.

Other Retirement Plans

Mr. Hunter has an unfunded pension benefit that was partially vested and will vest further, assuming he remains
in our continuous employ, as of the following dates:

Total Vested Amount
at the End of Each
February 12 Vesting Year
2011 $ 400,000
2015 $ 800,000 ,
2017 $ 1,000,000
2020 $ 2,000,000

The greatest vested amouut above is to be paid to Mr. Hunter in a lump sum on the date he ceases to be
employed by our Company.

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

Total Vested Amount
at the End of Each
December 31 Vesting Year
2012 $ 250,000
2013 $ 300,000
2014 $ 375,000
2015 $ 450,000
2016 $ 525,000
2017 $ 625,000
2018 3 750,000
2019 $ 1,000,000

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

We currently maintain no other retirement plan for our named executive officers.
Tax and Accounting Considerations
Deductibility of Executive Compensation

Subject to an exception for “performance-based compensation,” Section 162(m)7 of the Internal Revenue Code
generally prohibits publicly held corporations from deducting for federal income tax purposes
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annual compensation paid to any senior executive officer to the extent that such annual compensetion exceeds $1.0
million. The Compensation Committee and our Board of Directors consider the limits on deductibility under Section
162(m) in establishing executive compensation, but retain the discretion to authorize the payment of compensation that
exceeds the limit on deductibility under this Section as in the case of Mr. Cotter, Sr.

Nonqualified Deferred Compensation

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

Accounting for Stock-Based Compensation

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

Say on Pay and Say When Pay

At our Company’s Annual Meeting of Stockholders held on May 19, 2011, we held an advisory vote on
executive compensation and an advisoty vote on the frequency of fiuture executive compensation advisory votes. Our
stockholders voted in favor of our Company’s executive compensation and in favor of providing stockholders with an
advisory vote on future execntive compensation every three years. In light of the voting results and other factors, the
Board determined to provide stockholders with an advisory vote on future executive compensation every three
yeas. Accordingly, the next advisory vote on executive compensation will occur at the Annual Meeting of
Stockholders to be held in 2014, The Committee reviewed the results of the advisory vote on executive compensation
in 2012 and did not make any changes to our compensation based on the results of the vote,

Compensation Committee Report

The Compensation Committec has reviewed and discussed with management the “Compensation
Discussion and Analysis” requitred by ftem 401(b) of Regulation S-K and, based on such review and discussions, has
recommended fo our Boatd of Directors that the foregoing “Compensation Discussion and Analysis” be included in
this Proxy Statement.

Respectfully submitted,
Edward L. Kane, Chajrman
Tim Storey
Alfted Villasefior
23
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Summary Compensation Table

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

Change in
Pengion Value
and
Nongualified
. Deferred
Option Compensation Al Other
Salary Benus Stock Awards Earnings Compensation Total

Year () )  Awards(® (B ® ® $
James I, Cotter, St. 2012 700,000 500,600 950,000 (1) - 2,433,000 (2) 24,000 (3) 4,607,000
Chairman of the Board 2011 500,000 500,000 750,000 - - 25,000 (4) 1,775,000
and Chief Executive 2010 500,000 300,000 750,000 — 391,000 (2) 32,000 (4 1,973,000

Officer

Andrzsj Matyczynski 2012 309,000 - — 33,000 250,000 (5) 250004 617,000
Chief Financlal Officer 2011 309,000 — — 31,000 - 22,000 (4) 362,000
and Treasurer 2010 300,000 50,000 - 11,000 - 18,000 (4 379,000
John Hunter 2012 400,000 - - - 100,000 (5) 12,000 (4) 512,000
Chief Opersting Officer 2011 400,000 - - -~ 100,000 (5) 10,000 (4) 510,000
2010 400,000 50,000 - - 100,000 (5) — 550,000
Ellen M, Cotter 2012 335,000 60,000 .- - - 25,000 (4) 420,000
Chief Operating Officer 2011 275,000 - - - —- 24,000 (4) 299,000
Domestic Cinemas 2010 275,000 - - - - 20,000 @) 295,000
Robert F, Smerling 2012 350,000 50,000 - - 22,000 (4) 422,000
President - Domestic 2011 350,000 25,000 - P 18,000 (4) 393,000
Cinema Operations 2010 350,000 25,000 - - - 18,000 (4) 393,000

(1)Based on closing price of our Class A Nonvoting Common Stock on January 9, 2012.

(2)Represents an increase in the actuarial value of Mr. Cotter. Sr.’s SERP at December 31, 2012, as estimated by
Towers Watson in January 2013.  As the SERP is unfunded, this does not represent any current payment or
contribution by our Company. Rather, it is simply a calculation of the increase in the present value of the formmla
benefits provided for in the SERP, and reflects iters such as the timing of cash compensation payments made to
Mr. Cotter, Sr., and interest rates from time to time. No change has been made to the SERP benefits since its
inception in 2007. '

(3)We own a condominium in West Hollywood, California, which is used as an executive meeting place and
office. “All Other Compensation™ includes our matching contributions under our 401(k) plan, the incremental
cost to our Company of providing the use of the West Hollywood Condominium to Mt Cotter, St, the cost ofa
Company automobile used by Mr. Cotter, St, and health club dues paid by the Company.

(4)Represents our employer’s matching contributions under our 401 (k) plan and any car allowances.

(5)Represents increases in the value of pensions for Messis. Matyczynski and Hunter at December 31, 2012, As
these pensions are unfiunded, these armounts do not represent any current payment or
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contribution by our Company, Rather, it is simply a calculation of the increase in the value of the benefits

provided for each pension.

Granis of Plan-Based Awsrds

The following table contains information conceming the stéck grants made to our named executive officers for

the year ended December 31,2012:
All Other GrantDate
Stock Awards: Fair Value of
Number of Stock and
Shares of Option
Name GranptDate Stock or Units Awards
James J. Cotter, Sr. 1/9/2012 217,890 (1) $ 950,000

(1)Represents the value, determined by reference to the closing price of our Class A Stock on January 9, 2012, of
shares issned to Mr. Cotter in satisfaction of the stock bomus portion of his compensation package for 2012.
This valuation does not reflect the fact that these shares are restricted and cannot be sold for five years.

Outstanding Equity Awards

The following table contains information conceming the outstanding option and stock awards of our named

executive officers as of December 31,2012:

Option Awards Stock Awards
Number of Number of Number of Market

Shares Shares Shares or Value of

Underlying Underlying Units of Shares or

Unexercised Unexercised  Option Option Stockthat  Units that

Options Options Exercise Expiration HaveNot  Have Not
Class Exercisable Unexercisable Price ($) Date Vested Vested ()
James J, Cotter, St. B 100,000 -$ 1024 5/8/2017 - -
Andrzej Matyczynski A 35,100 -$ 513 9/12/2020 - -
A - 50,000 $ 602  8/22/2022 - -
Robert F. Smerling A 43,750 -$ 1024 5/9/2017 - -
Ellen M. Cotter A 75,000 -$ 401  4/22/2013 - -
B 50,000 —-$ 1024 5/9/2017 - -

Option Exercises and Stock Vested

The following table contzins information for our named executive officers conceming the option awards that
were exercised and stock awards that vested during the year ended December31, 2012:
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Option Awards Stock Awards
Number of Number of
Shares Shares
Acquiredon  Value Realized Acquiredon  Value Realized
Name Exercise on Exercise ($) Vesting on Vesting (§)
James J, Cotter, Sr. - - 217,890 $ 1,309,519
Andrzej Matyczynski 35,000 $ 133,000 - % -

Pension Benefits

The following table contains information conceming pension plans for each of the named executive officers for
the year ended December 31, 2012:

Number of
Years of Present Value of Payments
Credited Accumulated During Last
Name Plan Name Service Benefit (3) Fiscal Year ($)
James J, Cotter, Sr. SERP 25 % 5,943,000 $ -
John Hunter COO Pension Plan 6% 583,000 § -
Andrzej Matyczynski CFO DCP 38 250,000 $ -

Payments Upon Termination or Change in Conirol
We have entered into the following termination amangements with the following named executive officers:

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

John Hunter. Under the terms of his employment, Mr. Hunter is entitled to a severance payment equal to 50%
of his annual base salary if the Company tenminates his employment for any reason.

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

Compensation Committee Interlocks and Insider Participation

The cument membets of our Compensation Committee are Alfred Villasefior, Tim Storcy and Edward L. Kane,
who serves ags Chairman. There arc no *interlocks,” as defined by the SEC, with respect fo any member of our
Compensation Committee.

CERTAIN TRANSACTIONS AND RELATED PARTY TRANSACTIONS

The members of our Audit and Conflicts Committee are Edward Kane, Tim Storey, and Douglas Mc¢Eacherm,
who serves as Chairman, Management presents all poteniial related party transactions to the Conflicts Committee for
review. Qur Conflicts Committee reviews whether a given related party transaction is beneficial to our Company, and
approves or bars the transaction after a thorough analysis. Only Committee members disinterested in the transaction in
question participate in the determination of whether the transaction may proceed.
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Suttox Hill Capital

In 2001, we entered into a transaction with Sutton Hill Capital, LLC (“SHC") regarding the leasing with an
option to purchase of certain cinemas located in Manbattan, In connection with that transaction, we also agreed to lend
certain amounts to SHC, to provide liquidity in its investment, pending our determination whether or not to exercise our
option to purchase and fo manage the 86th Street Cinema on a fee basis, SHC is a limited liability company owned in
equal shares by James J. Cotter, Sr. and Michael Forman and of which Mr. Cotter is the roanaging member. During 2012,
2011, and 2010, we paid rent to SHC in the amount of $590,000, $590,000, and $547,000, respectively.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in New York
City by 10 years, with a new termination date of June 30, 2020, The Village East lease includes a sub-lease of the
ground underlying the cinema that is subject to a longer-term ground lease between SHC and an unzelated third party
that expires in June 2031 (the “cinema ground lease™). The extended lease provides for a call option pursuant to which
Reading may purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the leaso has
a put option pursuant to which SHC may require Reading to purchase all or a portion of SHC’s interest in the existing
cinema lease and the cinema ground lease at any time between July 1,2013 and December 4, 2019. SHC’s put option
may be exercised on one ormore occasions in increments of not less than $100,000 each. Because our Chaimman, Chief
Executive Officer, and controlling shareholder, Mr. James J. Cotter, St is also the managing member of SHC, RDI and
SHC are considered entities under common control. As a result, we recorded the Village Bast Cinema building asa
property asset of $4.7 million on our balance sheet based on the cost carry-over basis fiom an entity under common
control with a corresponding capital lease liability of $5.9 million presented under other liabilities. This resultedina
deemed equity distribution of $877,000.

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

OBI Management Agreement

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

The Management Agreement generally provides that we will pay OBI Management a combination of fixed and
incentive fees, which historically have equated to approximately 21% of the net cash flow received by us from our live
theaters in New York. Since the fixed fees are applicable only during such periods as the New York theaters are booked,
OBI Management recejves no compensation with respect to a theater at any time when it is not generating revenue for
us, This arrangement provides an incentive to OBI Management to keep the theaters booked with the best available
shows, and mitigates the negative cash flow that would result from having an empty theater. In addition, OBI
Management manages our Royal George live theater complex in Chicago on a fee basis based on theater cash flow. In
2012, OBI Management eamed $390,000, which was 19.7% of net cash flows for the year. In 2011, OBI Management
eamed $398,000, which was 19.4% of net cash flows for the year. In 2010, OBI Management eamed $416,000, which
was 24.2% of net cash flows for the year In each year, we reimbursed travel related expenses for OBI Management
personnel with respect to travel between New York City and Chicago in connection with the management of the Royal
George complex,

OBI Management conducts its operations from our office facilities on a rent-free basis, and we share the cost of
one administrative employee of OBIMaunagement. Other than these expenses and travel-related
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expenses for OBI Management personnel to travel to Chicago as mferred to above, OBI Management is responsible for
* all of its costs and expenses telated to the performance of its management functions. The Management Agreement
renews automatically each year unless either party gives at least six months® prior notice of its determination to allow
the Management Agteement to expire. In addition, we may tetminate the Management Agreement af any time for canse.

Live Theater Play Investment

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

Shadow View Land and Farming LLC

During 2012, M. James J. Cotter, St, our Chaimman, Chief Executive Officer and controlling sharcholder,
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a land patcel
in Coachella, Califomia and to cover his 50% share of certain costs associated with that acquisition. This land isheld in
Shadow View Land and Farming, LLC, in which Mx. Cotter owns a 50% interest. We are the managing member of
Shadow View Land and Farming, LLC.

Certain Family Relationships

M. Cotter, St,, our controlling stockholder, has advised the Board of Directors that he considers his holdings in
our Company to be long-term investments to be passed onto his heirs. The Directors believe that it is in the best
interests of our Company and our stockholders for his heims to become experdenced im our operations and

affairs, Accordingly, all of M. Cotter, St.’s children are cumrently involved with our Company and all serve on our Board
of Directors.

Certain Miscellaneous Transactions

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

INDEPENDENT PUBLIC ACCOUNTANTS

Our independent public accountants, Grant Thomton, LLP, have audited our financial statements for the fiscal
year ended December 31,2012, and are expected to have a representative present at the Annual Meeting who will have
the opportunity to make a statement if he or she desires to do so and is expected to be available to respond to appropriate
questions.

Audit Fees

The aggtegate fees for professional services for the audit of our financial statements, audit of internal controls
related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10K and 10-Q
provided by Grant Thorton LLP for 2012 and 2011 were approximately $593,000 and $488,000, respectively.
Audit-Related Fees

Grant Thomton, LLP did not provide us any audit related services for both 2012 and 2011.
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Tax Fees

Grant Thomton, LLP did not provide us any products or any services for tax compliance, tax advice, or tax
planning forboth 2012 and 2011

All Other Fees
Grant Thomton, LLP did not provide us any other services than as set forth above for both 2012 and 2011.
Pre-Approval Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and
pemmissible non-audit services provided by our independent registered public accounting firm, except for any de
minimig non-andit services. Non-audit services are considered de minimig if (i) the aggregate amount of all such non-
aundit services constitutes less than 5% of the total amount of revenues we paid to our independent registered public
accounting firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time of
the engagement to be non-audit services; and (iii) such services are promptly submitted to our Audit Committee for
approval prior to the completion of the audit by our Audit Committee or any of its member(s) who has authority to give
such approval. Our Audit Committee pre-approved all services provided to us by Grant Thomton LLP for 2012 and
2011.

STOCKHOLDER COMMUNICATIONS
Annual Report

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 is being provided
with this Proxy Statement.

Stockholder Communications with Directors

Xt is the policy of our Board of Directors that any communications sent to the attention of any one or more of

" our ditectors in care of our executive offices will be promptly forwarded to such directors. Such communications will

not be opened or reviewed by any of our officers or employees, ot by any other director, unless they are requested to do

50 by the addressee of any such communication. Likewise, the content of any telephone messages left for any one or
more of our directors (including call-back number, if any) will be promptly forwarded to that ditector.

Stockholder Proposals and Director Neminations

Any stockholder who, in accordance with and subject to the provisions of the proxy rules of the SEC, wishes to
submit & proposal for inclusion in our Proxy Staterment for our 2014 Annual Meeting of Stockholders, nmst deliver such
proposal in writing to the Secretary of the Company at the address of our Company’s principal executive offices at 6100
Center Drive, Suite 900, Los Angeles, California 90045. Unless we change the date of our annual mesting by more than
30 days from the prior year’s meeting, such wtitten proposal must be delivered to us no later than Janunary 6, 2014 to be
considered timely, Ifour 2014 Annual Meeting is not within 30 days of the anniversary of our 2013 Annual Meeting, to
be considered fimely, stockholder proposals must be received no later than ten days after the eardier of (2) the date on
which notice ofthe 2014 Annual Meeting is mailed, or (b) the date on which the Company publicly discloses the date
of the 2014 Annual Meeting, including disclosure in an SEC filing or through a press release. If we do not receive
timely notice of a stockholder proposal, the proxies that we hold may confer discretionary authority to vote against such
stockholder proposal, even though such proposal is not discussed in our Proxy Statement for that meeting.
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Qur Board of Directors will consider written nominations for directors from stockholders. Nominations for the
election of directors made by our stockholders must be made by written notice delivered to our Secretary at our principal
executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement is first sent to
stockholders. Such written notice must set forth the name, age, address, and principal occupation or employment of such
nominee, the number of shares of our Company’s common stock that is beneficially owned by such nominee and such
other information required by the proxy tules of the SEC with respect to a nomines of the Board of Directors.

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

OTHER MATTERS

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

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

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

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

er of the Board of Directors,

By Ord

James J. Cotter, Sr., Chairman
Dated: April 26, 2013
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ANNEX A

Article IV of the Amended and Restated Articles of Incorporation of the Corporation. is hereby amended to add a new
Section 4.7 thereof, as follows: :

4.7, Certain Issuances of Preferred Stock: The Corporation shall not, without the approval orratification of the
holders of a majority of the outstanding shares of Class B Voting Common Stock, engage in any transaction or
series of related transactions, involving the sale, issuance or potential issuance by the Corporation of shares of
any class of Preferred Stock (or securities convertible into or exchangeable for shares ofany class of Preferred
Stock) having voting rights, other than voting rights with respect to the approval of any change in the rights,
privileges or preferences of such class of Prefemred Stock.
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PROXY CARD

Electronic Voting Instructions
‘You can vote by Internet or telephone!

) X a5 Available 24 hours a dsy, 7 days a week!
§§&§§§§ Instead of mailing your proxy, you may choose one of the two voting methods
INTERNATIONAL outlined below fo vote your praxy.
VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.
Praxies snbmitted by the Internet or telephone must be received hy 1:00
a.m.,, Central Time, em My 16, 2013,
VYote by Internet
Log on to the Infernet and go to
wyw.investorvote.com/RDE
Follow the steps outlined on the secured website.
Vote by telephone
Call toll free 1-800-652-VOTE (8683) within the USA, US territories &
Canade any time on a touch tone telephone. There is NO CHARGE to yon
for the call.
Follow the instructions provided by the recorded measage.

Annual Meeting Proxy Card
IF YOU HAVENOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION,
DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A Proposals

1.Approval of Proposed Amendment - The Board of Directors recommends a vote FOR approval of the
Proposed Amendment.
For A§aimt Wltllhold

2.Election of Directors — The Board of Directors recommends a vote FOR all the nominees listed.

Naminees: For  Against  Withhold For  Agpinst  Withhold For  Agpinst  Withhold

01 - James - - 02- " 03 - Ellen - -
J, Cotter, James J. M.
Sr, JCotter, Cotter
T,

04~ - - - 05~ - - - 06~ - - -
Margaref Williamn Bdward L,
Cotter D. Kane

Gould
07- - - - 08 - - - - 09 - Alfred - - -
Douglas J, Tim Villasefior
McEachemn Storey

3.0ther Business. In their discretion, the proxies are authorized to vote upon such other business as may
propetly come before the meeting and at and with respect fo any and all adjournments or postponements
thereof. The Board of Dirsctors at present knows of no other business to be presented by or on behalf of
the Company or the Board of Directors at the meeting.

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

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

Date (mm/dd/yyyy) — Please print Signature 1 —Please keep signature  Signature 2 — Please keep signature
date below. within the box. within the box.

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

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS - TO BE HELD MAY 16, 2013
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undemsigned hereby appoints James J. Cotter, Sr. and Andrzej Matyczynski, and each of them, the attomeys, agents,
and proxies of the undersigned, with full powers of substitution to each, to attend and act as proxy or proxies of the
undersigned at the Annual Meeting of Stockholders of Reading Intemational, Inc. to be held at the offices of Reading
Intemational, Inc., 6100 Center Drive, Suite 900, Los Angeles, California 90045, on Thursday, May 16, 2013 at 11:00
am., local time, and at and with respect to any and all adjoumments or postponements thereof, and to vote as specified
herein the number of shares which the undersigned, if personally present, would be entitled to vote.

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

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

PLEASE SIGN AND DATE ON REVERSE SIDE

C.Non-Voting Itemy
Change of Address —Please print new address below. Meeting Attendance
Mark the box to the right if you -
plan to attend the Annual Meeting.

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

Data provided by Momingste Gotument Resaarsk™ Service provided by
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READING INTERNATIONAL INC filed this DEF 14A on 04/25/2014

Sutibe Buok o Regisily  Pointer Friendly

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

SCHEDULE 14A
Proxy Statement Parsnant to Section 14(x) of the Securities Exchange Act of 1934

Filed by the Registrant
Filed by a party other than the Registrant ['1

Check the appropriate box:
L1 Preliminary Proxy Statement
[ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
O Definitive Additional Materials
O Soliciting Material under Sec. 240.14a-12

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

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
No fee required

O Fee computed on table below per Exchange Act Rules 14a-5@)(1) and 0-11
(1) Title ofeach class of securities to which transaction applies:
(2) Aggregate number of securities to which transaction applies:
(3) Per unit price or otherunderlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is caloulated and state how it was determined):
(4) Proposed maximum aggregate valug of transaction:
(5) Total fee paid:

[1Fee paid previously with preliminary materials.

[ Check box ifany part of the fee is offset as provided by Exchange Act Rule 0-11(a)2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
the Form or Schedule and the date of its filing,

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
(3) Filing Pacty:

(4) Date Filed:
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RNABING

INTERRATIGNAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 200
Los Angeles, California 90045

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

TO THE STOCKHOLDERS:

The 2014 Annual Mesting of Stockholders (the “Annual Mesting”) of Reading Intemational, Inc., 2 Nevada
corporation, will be held at 6100 Center Drive, Suite 200, Los Angeles, Califomia 90045, on Thursday, May 15, 2014,
at 11:00 a.m, local time, for the following purposes:

1.To elect nine Directors to our Board of Directors to serve until the 2015 Annual Meeting of Stockholders;
2. To act on an advisory vate on executive compensation; and

3.To tm:nsact such other business 2s may properly come before the meeting or any adjoumment or postponement
thercof

A. copy of our Annual Report on Form 10-K for the fiscal year ended Devermber 31, 2013 is enclosed. Only
holders of our class B voting common stock at the close of business on Apsil 17, 2014 are entitled to notice of and to
vote at the meeting and any adjournment or postponement thercof,

fyou hold shares of our class B voting commion stock, you will have received a proxy card enclosed with this
notice. Whether ornot you expect to attend the Annual Meeting in person, please complete, sign, and date the enclosed
proxy card and retum it promply in the accompanying postage-prepaid envelope to ensure that your shares will be
represented at the Annual Meeting,

By Onder of the Board of Ditectors

LA
James J, Cotter, St.
Chairman

April 25, 2014

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

INTERNATVIGNAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

PROXY STATEMENT

Annual Meeting of Stockholders
Thursday, May 15,2014

INTRODUCTION

This Proxy Statement is famighed in connection with the salicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxics for use at our 2014 Annual Mecting of
Stockholdess (the “Annual Mesting™) to be held on Thursday, May 15, 2014, at 11:00 a.m, local time, at 6100 Center
Drive, Suite 900, Los Anpeles, California, and at any adjoumment or postponement thereof. This Proxy Statement and
form of proxy are first being sent or given to stockholders on or about April 25, 2014.

At our Annyal Meeting, you will be asked to (1) elect nine Directors to our Board of Directors to serve until the
2015 Annusl Meeting of Stockholders, (2) act on an advisory vote on executive compensation, and (3) act on any other
business that may properly come before the Annual Meeting or any adjoumment or postponement of the Annual
Meeting,

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

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS
MEETING TO BE HELD ON MAY 15, 2014 — This Proxy Statement, along with the proxy card, and our Annual
Report to Stockholders on Form 10K for the year ended December 31, 2013 as filed with the Securities and Exchange
Commission are available at our website, http://www.readingrdi.com, under “Investor Information,”
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VOTING AND PROXIES

Am I eligible to vote?

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

What if I own Class A Nonvoting Common Stock?

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

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

Tyou are a stockholder of record and do not vote via the Intemet, by telephone or by retuming a signed proxy
card, your shares will not be voted unless you attend the Annuat Mesting and vote your shares or designate some other
petson to vote on your behalf by issuance to such person of 2 valid proxy and such person attends the meeting and votes
such shares on your behalf

If you vote via the Intemet or telephone and do not specify contrary voting instructions, your shares will be
voted in accordance with the recommendations of our Board of Direotom with mspect to each of the
Proposals, Similady, if you sign and submit your proxy card with no instructions, your shares will be voted in
accordance with the recommendations of our Board of Ditectors with respect to each of the Proposals.

IfIam a bencficial owner of shares, can my brokerage firm vote my shares?

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

How do Ivote inperson?
- fyou are a stockholder of record, you may vote in person by attending the 2014 Annual Meefing,

¥ your shares arc held in the name of a brokemge firm, bank nominea, or other institution, only it can give a
proxy with respect to your shares. Accordingly, if you want to vote in person, you will need to bring that proxy with
you to evidence your rights to vote such shares. Ifyou do not heve record ownership of your shares and want to vote in
pesson at the Annual Meeting, you must obtain e proxy from the record bolder of your shares and bring it with you to the
Annua] Meeting.

IfIplanto attend the Annual Meeting, should I still submit a proxy?

‘Whether or not you plan to attend the Annual Meeting, we urge you to submit a proxy. Submission ofa proxy
will not in any way affect yourright to attend the Annual Meefing and vote in person.

What if I want to revoke my proxy?
You have the right to revoke your proxy at any time before it is voted on yourbehalfby:
1
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-submitting to our Corporate Secretary at our address at 6100 Center Drivs, Suite 900, Los Angeles, Califomnia
90045, prior to the commencement of the Annual Mesting, a duly executed instrament dated subsequent to
such proxy revoking the same;

- submitting a duly executed proxy bearing a later date; or
- attending the Annual Meeting and voting in person.
Proxy Solicitation and Expenses

In addition to the solicitation by mail, our employees may solicit proxies in person or by telephone, but no
additional compensetion will be paid to them for such services, We will bearall the costs of soliciting proxies on behalf
of our Board of Directors and will reimburse persons holding sharcs in their own names or in the names of their

nominees, but not owning such shares beneficially, for the expenses of forwarding solicitation materials to the beneficial
owners.

Quorum and Vote Required

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

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

-Asto Proposal 1 regurding the eleotion of Directors, you may vote *FOR” or “WITHHOLD” with respect to all
or any of the nominees.

-As to Proposal 2 regarding the approval, by non-binding vote, of the compensetion of ournamed executive

officers as disclosed in this proxy statement, you may vote “FOR,” “AGAINST” or “ABSTAIN.” If you elect to
abstain, it will have the same effect as an “AGAINST” vote.

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

Is my vote kept confidential?

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

Nominees for Election

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

"The names of the nominees for Director, together with certrin infommation regarding them, are as follows:

Name Age Position

James J. Cotter, St. 76 Chairman of the Board and Chief Executive Officer (1)
James J. Cotter, Jr. 44  Viece Chairman of'the Board(2)

Eilen M. Cotter 48  Director

Margaret Cotter 46  Director

Guy W, Adams 63 Director

William D, Gould 75  Director (3)

Edward L. Xane 76 Director (N(2X¥4)(5)

Douglas J. McEachem 62 Director (4)

Tim Storey 56  Director (4)(5)

(1) Member of the Executive Committee.

(2) Member of the Tax Ovemight Committeo.

(3) Lezd Independent Director.

(4dMember of the Andit and Conflicts Committee.
(5) Member of the Compengation Committee.

James J. Cotter, Sr.

James J. Cotter, St. has been a Director of our Company since 1991, the Chairman of our Board since 1992, and
our Chief Bxecutive Officer since Decemmber 27, 2000. Mr. Cotter, St. also served as our Chief Executive Officer fom
Angnst 1, 1999 to October 16, 2000, and as a Director of our Company from 1986 to 1988. Mr. Cotter, Sr. is a 50%
owner of Sutton Hill Associates, a general partnership engaged in cinema-related activities primarily with our Company,
a 50% member in Shadow View Land and Farming, LL.C, a limited liahility company in which our Company owns the
remaining mombership interest, and the sole voting member of Cotter Entarprises LLC (2 family-owned private
investment vehicle). M, Cotter, St. is the father of Ellen M, Cotter, James J, Cotter, Jr,, and Margaret Cotter. Mr: Cotter
also serves as a Dircctor, officer, and/or manager of all of our consolidated subsidiaries, other than Shadow View Land
and Farming, LLC, which is managed by our Company under the supervision of the Aundit and Conflict Committee.

M Cotter, St. is highly qualified to gerve on our Board due fo his decades of experience a8 an executive in the
film exhibition and real estate industries, as well as experience in diverse ventures and investments, Mr: Cotter, Sr. has
also gerved on several Boards of public and private companies, primarily engaged in banking snd real estate
activities. Furthenmore, as the largest stockholder of the Company, his

htiphsprod.investis.com/sharediv2firwizard/sec_item_new jspPeplc=reading international&cik=07166348ipage=95456184DSEQ=45EQ=4SQDESC=

JA591



9/20/2016 264915a66a984c0

interests are generally aligned with those of the other stockholders of the Company, which enhances his value as a
Director, In those situations where there may be a conflict of interest, such matters are referred to our Audit and
Conflicts Committee comprised entirely of independent Directors.

James J. Cotter, Jr.

James J. Cotter, Jr hag been a Director of the Company since March 21, 2002, and was appointed Vice
Chaiman of the Board in 2007. The Board of Directors appointed Mr. James J. Cotter, J to serve as the Company’s
President, beginning June 1, 2013, He had been Chief Exeoutive Officer of Cecelia Packing Corporation (a Cotter
family-owned citrus grower, packer, and marketer) since July 2004, Mz Cotte, Jr. served as a Director to Cecelia
Packing Corporation from February 1996 to September 1997 and 28 a Director of Gish Biomedical from September 1999
to March 2002. He was an attomey in the law firm of Winston & Strawn, specializing in corporate law, from September
1997 to May 2004. Mz, Cotter, Jr is the son of Jaes J, Cotter, St. and the brother of Matgaret Cotter and Ellen M.
Cotter.

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

Ellen M. Cotter

Elleri M. Cotter has been 2 member of the Board of Directors since March 13,2013, She joined the Company in
March 1998, is a graduste of Smith College and holds a Juris Doctorate from Georgstown Law School. Priorto joining
the Company, Ms. Cotterspent four years in private practice as a corpomte sitomey with the law firm of White & Casein
Manhattan. Ms. Cotter is the daughter of James J. Cotter, St. and the sistor of James J. Cotter, Jr. snd Margaret Cotter.

M. Cotter brings to the Board her 15 years of experience working in our Company’s cinema operations, both in
the United States and Australia. For the past 12 years, she has served as the senior operating officer of our Company’s
domestic cinema operations. She has also served as the Chief Executive Officer of Reading’s subsidiaty, Consolidated
Entertainment, LLC, which operates suhstantially all of ouc cinemes in Hawaii and California. With her direct
ownership of approximately 674,000 shares of Class A Stock, Ms, Cotter is a significant stake holder in onr Company.
Mz, Cotter also holds options to acquire an additional 95,000 shares of Class A Common Stock and 50,000 sheres of
Class B Voting Common Stock.

M, Cotieris a senior executive officer of our Company and, aceordingly, will not be paid for her services as a
Director, but has been granted the 20,000 stock options customarity granted to all new Directors,

Margaret Cotter

Maxparet Cotter has been a Director of the Company since September 27, 2002, Ms. Coter is the owner and
President of OB LLC, a company that provides live theater management services to our live theaters, Pursuant to thet
menagement amangement, Ms, Cotter also serves as the President of Liberty Theaters, the subsidiary throngh which we
own our live theaters. Ms, Cotter manages the teal cstate which houses each of the four live theaters (without
compensation). Ms, Cotter secures leases, manages tenancies, oversees maintenance and regulatory compliance of the
properties as well as heads the day to day pre-development process and transition of our properties from live theatre
operations fo major realty developments. Ms, Cotter was first commissioned to handle these properties by Sutton Hill
Associates which subsequently sold the business to Reading with other real estate and theaters in 2000. Ms. Cotter is
also a theatrical producer who has produced shows in Chicago and New York and a Board member of the League of Off-
Broadway Theaters and Producers. Ms. Cotter, a former Asgistant District Attomey for King’s County in Brooklyn, New

4
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York, graduated from Georgetown University Law Center. She is the daughter of James J. Cotter, St and the sister of
James J. Cofter, Jr and Ellen M, Cotter, :

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

Guy W, Adams

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

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

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

William D. Gould

‘William D. Gonld has been a Director of the Compauy since October 15, 2004 and has been a meniber of the
law firm of TroyGould PC since 1986. Previously, he was a partuer of the law firn of O’Melveny & Myers. We have
from time to time retained TroyGould PC for legal advice.

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

Edward L, Kane

Edward L. Kane has been a Director of the Company since October 15, 2004, Mr. Kane was also a Director of
the Company from 1985 to 1998, and served as President from 1987 to 1988, Mr. Kane currently serves as the Cheirman
of our Tex Ovemight Committee and of our Compensation and Stock Option Committes (which we refer to as our
Compensation Committes). He also serves ag a member of our Executive Committee and our Audit and Conflicts
Committee. Since 1996, Mr. Kane's principal occupation has been healthcare consultant and advisor. In that capacity,
he has served as President and sole shareholder of High Avenue Consulting, a healthcare consulting firm, and as the head
of its successor proprietorship. At various times during the past three decades, he has been Adjunct Professor of Law at
two of San Diego’s Law Schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior thercto
at California Westemn School of Law.
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M. Kane brings to the Board his many years 21 a tax attomey and law professor. Mr, Kane’s tax law experience
has served the Company in its recent tax litigation and his expertiss and guidance in such complex matters continue to
be invaluable to the Company. Mr. Kane also brings his experience as a past President of Craig Cotpotation and of
Reading Company, two of our corporate predecessors, as well as a former momber of the Boards of Directors of several
publicly held corporations.

Douglas J. McEachern

Douglas J, McEachern has been 2 Director of the Company since May 17, 2012 and Chaimman of our Audit and
Conflicts Committee since August 1,2012, He has served as a member of the Board of Directors and of the Audit end
Compengation Committee for Willdan Group, a NASDAQ listed engineering company, since 2009, Mr. McEachem is
also the Chairman of the Board of Directors of Commmunity Bank in Pasadena, California and a member of its Audit
Committee, He also is a member of the Finance Committee of the Methodist Hospital of Arcadia. Since July 2009,
Mr. McEachem has also served as an instructor of auditing and accountancy at Claremont McKenna College and of
accounting at Califomia State Polytechnic University at Pomona, Mr MoEaocher was an audit partner from July 1985
to May 2009 with the audit firm, Deloitte and Touche, LLF, with client concentrations in financial institutions and real
estate. Mr. McEachem was also a Professional Accounting Fellow with the Federal Home Loan Bank Board in
Washington DC, from June 1983 to July 1985. From June 1976 to June 1983, Mr McEachern was a siaff member and
subsequently a memager with the audit firm, Touche Ross & Co. (predecessor to Deloitte & Touche, LLF). Mr
McEechem received a B.S. in Business Administration in 1974 from the University of Califomia, Berkeley, and an
M.B.A. in 1976 from the Univemity of Southemn California.

Mz McEachem brings to the Board hig more than 36 years’ experience meeting the accounting and anditing
needs of financial institutions and real estate clients, including our Company. Mr. McEachem also brings his experience
reporting as an independent auditor to the Boands of Directors of a variety of public reporting companies and as a Board
member himself for various companies and not-for-profit organizations,

Tim Storey

Tim Storey has been a Direotor of the Company since December 28, 2011, Mr. Storey has served as the sole
outside Director of the Company’s wholly-owned New Zealand subsidiary since 2006. He has served since Apnil 1,
2009 as a Director of DNZ Property Fund Limited, a commercial propesty investment find based in New Zealand and
listed on the New Zealand Stock Exchange, and was appointed Chairman of the Board of that company on July 1, 2009.
From 2011 to 2012, Mr, Storey was a Director of NZ Farming Systems Umiguay, also a New Zealand listed
compeny. NZ Fanning Systems Uruguay owns and opemtes dairy farms in Uruguay. Priorto being elected Chairman of
DNZ Property Fund Limited, Mr. Storey was a partner in Bell Gully (ome of the largest law firms in New
Zeeland). Mt Storey is also a principal in Prolex Advisory, a private company in the business of providing commercial
advisory sctvices to a variety of clients and related entities. Prolex Advisory hes provided consulting setvices primarily
with respect to fund menagement and commercial property/project transactions across a range of industries including
health care, community housing, student accommodations and agriculture.

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

Attendance at Board and Commitiee Meefings
Duting the year ended December 31, 2013, our Board of Directors met five times,  The Audit and Conflicts

Committee and the Compensstion Committee each held six meetings, while the Tax Oversight Committee held five
meetings.
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Each Director attended at least 75% of these Board Meetings and at least 75% of the meetings of all commiitees
on which he or she served.

Code of Ethics

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

Todemnity Agreements

‘We cumently have indemnity agreements in place with each of our current Directors and senior officers, as well
as certain of the Directors and senior officers of our subsidiades, Under these agreements, we have agreed, subject to
certain exceptions, to indemnify each of these individuals against all expenses, Lisbilities and Josses incumed in
connection with any threatened, pending or contemplated action, suit or proceeding, whether civil or criminal,
administrative or investigative, to which such individual is a party or is threatened to be made a party, in any manner,
‘based upon, arising from, relating to or by reason of the fact that such individual is, was, shell be orhas been a Director,
officer employee, agent or fiduciary of the Company.

Compengation of Directors

During 2613, all of oyr Directors, except those who are working executives, receivod an annual fee of $35,000
for their services, including attendance at meetings of the Board and Board committees. In addition, each Ditector
reccived a one-time payment of $3,000. For 2013, the Chainnan of our Audit and Conflicts Committee received an
additional $7,000, the Chairman of our Compensation Committes received an additional $5,000, and the Chairman of
our Tax Ovemight Committee received an additional $18,000.

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

Tn addition, upon joining the Board, new Directors receive immedistely vested options to purchese 20,000
ghares of our Class A Stock at an exercise price equal to the market price of the stock at the date of grant, Our Directors
are from time to time granted additional stock options as a part of their continuing compensation for their ongoing
participation on our Board of Directors. These awards are based upon the recommendations of our Chaimpan and
principal sharcholder, James J. Cotter, St, which recommendations are reviewed and acted upon by our entire Board of
Directos. Typically, in such cases, each sitting Director (other than Mr, Cotter, St, who does not participate in such
awards) is awarded the sams number of options, and such options are granted on the same terms. Historically, we have
granted our officers and Directors replacement options where their options would otherwise expire with exercise prices
that were out of the money at the time of such expiration. Such awands have in cach case been recommended by
M. Cotter, Sr. to our Compensation Commitiee for the commitiee’s consideration.

7

hiip:Msprod.investis.com/sharediv2firwizard/sec._item_new.jsp?eple=reading international&cik=07166348ipage=0p456184DSEQ=4SEQ=A5QDESC= 10/35

JA595



920/2016 2849526820840
Director Compensation Table

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

All Other
Feex Earnedor Option Awards Compensation

Name Paid in Cash ($) $) ® Total (§)
James J. Cotter, St.(1)  § - -8 —$ -
James J. Cotter, Jn (1)  § 59,000 $ -3 - % 59,000
Ellen M. Cotter (1) $ -8 35,0004) ¢ - % 35,000
"Marparet Cotter (2) $ 38,000 §  10,000(5) $ -8 48,000
Guy W. Adams (3) $ - -3 -3 -
William D. Gould $ 38,000 $ 10,000 (5) $ -3 48,000
Edward L, Kane $ 61,000 § 10,000(5) $ - % 71,000
Douglas J, McEachem  § 45,000 $ 10,000 (5) $ -3 55,000
Tim Storey $ 38,000 $ 10,000(5) $ 21,0006 $ 69,000
Alfred Villasefior (7) $ 38,000 $ 10,000(5) $ -8

48,000

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

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

(3)Mr. Adams joined the Board on January 14, 2014 and was granted 20,000 options on the same date.

(4) As anew Diroctor, Ellen Cotter was granted 20,000 options on March 7, 2013,

(5) Bach of these Directors was grented 5,000 options on June 21,2013,

(6)This amount represents fees paid to Mr. Storey as the sole independent Director of our Company’s wholly-owned
New Zealand subsidiary.

(7T)Alfred Villasefior, who has been a Director of the Company since 1987, has decided not to put his name forward
for re-election this year. Accordingly, his term will end and he will be retiring from. our Board, effective upon
election of his successor at our upcoming Annual Meeting.

Board Committees and Corporate Governance

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

James J. Cotter, St owns beneficially a majority of our Clasa B Stock and accordingty holds more than 50% of
the voting power for the election of Directors of the Company, Therefore, our Board of Directors, has detetmined that
our Company is a “Controlled Company” under section 5615(c)(1) of the listing rules of The NASDAQ Capital Stock
Market (the “NASDAQ Rules”). After reviewing the benefits and detriments of taking advantage of the exceptions to
the corporate govemance rules set forth in section 5605 of the NASDAQ Rules, our Board of Directors in 2009
unanimously determined to take advantage of all of the exceptions from the NASDAQ Rules afforded to our Company
as a Controlled Company.

A Controlled Company is not required fo have an independent nominating committee or independent
nominating process. It was noted by our Directors that the use of an independent nominating committee or independent
nominating process would be of limited utility, since any nominee would need to be acceptable to Mx, Cotter, St. as our
controlling stockholder, in order to be elected. Mr. Cottet, St, as the holder of a majority of the vating power of our
Company, is able to unilaterally elect candidates to our Board of Directors at our annus] meeting or any other mesting
where our Directors are to be elected orremove a Director from the

8
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Board of Directors. Historically, Mr. Cotter, St hasg identified and recommended nominees to our Board of Directors in
consultation with our other incumbent Directors.

Our Board of Directors does not have a formal policy with respect fo the consideration of Director candidates
recommended by our stockholders. No stockholder has, in more than the past ten years, made any proposal or
recommendation to the Board ag to potential nominees, nor has Mx: Cofter, St. ever proposed, in the time he has been onr
principal or controlling stockholder, any nominee that our remaining Directors have found to be unaccepteble. Neither
our goveming documents nor applicable Nevada law place any restriction on the nomination of candidates for election
to our Board of Directors directly by our stockholders. Tn light of the facts that (i) we are a Controlled Company under
the NASDAQ Rules and exempted from the requirements for an independent nominating process and (ii) our goveming
documents and Nevada law place no limitation upon the direct nomination of Director candidates by our stockholders,
our Board of Directors believes there is no need for a formal policy with respect to Director nominations,

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

Our Directors have not adopted any formal criteria with respect to the qualifications required to be a Director or
the particular skills that should be represented on our Board of Directors, other than the need to have af least one
Director and member of our Avdit and Conflicts Committee who qualifies as an “andit committec financial expert,” and
have not historically rotained any third party to identify or evaluate or to assist in identifying or evaluating potential
nominees. We have no policy of considering diversity in identifying Director nominees.

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

James J. Cotter, Sr,, serves as our Chief Executive Officer and as Chairman of the Board of Directors. We believe
this leadership stmoture is appropriate because it is more efficient than having these rles divided, and, because the first-
hand Imowledge of our business operations that our Chairman possesses as Chief Executive Officer, better serves our
entire Board in its decision making. In lien of separating the Chief Executive Officer snd Chairman functions, the Board
has designated William D. Gould to serve as our Lead Independent Director, to chair mestings of the independent
Directors, and to act as liaison between our Chaimman and our independent Directors.

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

‘We encourage, but do not require, our Board mermbers to attend our annual meeting of stockholders. Six of our
nine then-incumbent Directors attended last year’s annual meeting.

9

http-hsprod.investis.com/sharediv2frwizard/sec_[tem _newjsp7eplc=reading international&cik=07166348ipage=95456188DSEQ=45EQ=45SQDESC= 12/35

JA597



92072016 2649f5ab6a884c0
Executive Committee

A standing Bxecutive Committee, comprised of Mr. Cotter, St, Mr. Kane and Mr. Villasefior, is authorized, to
the fullest extent permitted by Nevada law, to take action on matters between meetings of the full Board of Directors, In
recent years, this committee hag not been used to take any action on cotporate matters. 'With the exception of matters
delegated 1o the Audit and Conflicts Committee or the Compensation Committes, all matters requiring Board approval
have been considered by the entire Board of Directors.

Audit and Conflicts Comvriittee

Out Board of Directots maintains a standing Audit and Conflicts Committee, which we refer to as the *Audit
Committee.” The Audit Committee operates under & Charter adopted by the Board of Directors, and is available on our
website at www.readingrdi.com, QurBoard of Directors has dstermined that the Audit Committee is comprised entirely
of independent Directors, (as defined in section 5605(@)(2) of the NASDAQ Rules), and that Mr. McEachem, the
Chairman of our Audit Committee, is qualified as an Audit Committee Financial Expert. With respect to our fiscal year
ended December 31,2013, our Audit and Conflicts Conmmittes was comprised of Mesars, McEachem, Kane, and Storey.

10
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Audit Committee Report

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

The information contained in this report shall not be deemed to be “soliciting material” or “filed” with the
SHC or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act™), except to the extent that we specifically incorporate it by reference into & document filed under the Secnrities
Act 0f 1933, as amended, or the Exchange Act.

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

In thig context, the Audit Committes has reviewed and discussed the Company’s audited financial
statements with management and Grant Thomfon, LLP, our independent auditors, Management is responsible
for; the preparation, presentation and integrity of our financial statements; accounting and financial reporting
principles; establishing and maintaining disclosure controls and procedures (as defined in Exchenge Act Rule 13a-
15(e)); establishing and maintaining internal control over financial reporting (as defined in Exchange Act Rule 132~
15(f); evaluating the effectiveness of disclosure controls and procedures; evaluating the effectiveness of intemnal
control over financial reporting; and evaluating any change in intemal control over financial reporting that bas
materally affected, or is ressonably likely to materially affect, intemal control over financial reporting. Grant
Thomton, LLP is responsible for performing an indspendent audit of the consolidated finencial statements and
expressing an opinion on the conformity of those financial statements with accounting principles genemlly accepted
in the United States of America, as well as an opinion on (i) management’s assessment of the effectiveness of intemal
control over financial reporting and (i) the effectiveness of internal control over financial reporting.

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

Based on their review of the consolidated financial statements and discussions with and representations
from management and Grant Thomton, LLP referred 1o above, the Audit Committes recommended to our Board of
Directors that the audited financial statements be included in our Annuaf Report on Form 10K for fiscal year 2013
for filing with the SEC.

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

Respectfully submitted by the Audit Committee.
Douglas . McEachem, Chaimman

Edwand L. Kane
Tim Storey
11
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Compensation Commitiee

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

The Compensation Committes cvaluates and makes recommendations to the fall Board of Directons regarding
the compensation of our Chief Executive Officer, James J. Cotter, St. and of any Cotter family member, provides from
time to time advice to James J. Cotter, St regarding the compensation of other executives, as requested by Mr. Cotter, Sr,
and performs other compensation related functions as delegated. The Compensation Committee Report is shown below
under the heading, “Compensation Commiites Report.”, :

Tiex Oversight Committee

Given our operations in the United States, Ausiralia, and New Zealand and our historic net operating loss carty
forwards, our Board formed 2 Tax Oversight Committee to review with management and to kecp the Board ahreast of
and informed about the Company’s tax planning and such tax issues as may emerge from tims fo time. This committee is
comprised of Messrs, Edward L. Kane and James I, Cotter, J= Mz Kane serves as the Chairman of the committeo.

Vote Reguired

The nine nominees moeiving the groatest number of votes cast at the Annnal Mesting will be elected to the
Board of Directors.

M Coter, St. hag advised us that ho intends to vote his shares of Class B Stock in favor of each of our
nominees. Since Mr. Cotter, St. owned a majority of the outstanding shetes of Class B Stock on the Record Date, ifhe
votes gl of hig shares as he has advised, each of the nominees will be elected reganiless of the vote of our other
stockholders.

Recommendation of the Board

THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumner Protection Act of 2010 (the “Dodd-Frank Act”) mandates
that our stockholders vote whether to approve, on an advisory or non-binding basis, the compensation of our “named
executive officers™ as disclosed in this proxy statement, Currently, our named executive officers are Messrs, James J.
Cotier, St, Fllen M. Cotter, Andrzej Matyczynski, Robert F. Smerling, and Wayne D. Smith. A description of the
compensation paid to these individuals is set ont below under the heading, “Executive Compensation.”

This vote is advisory in nature and therefore not binding on s, our Compensaﬁ(;n Committee, or our Board of
Directors. Furthermore, this vote is not intended to address any specific item of compensation, but rather the overall
compensation of these executive officets and our general compensation policies and practices.
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Vote Reguired

The affirmative vote of & majority of the shares of our Clase B Stock present in person or represented by proxy
and entitled to be voted on the proposal et the Annual Meeting is required for advisory approval of this proposal,

M Cotter has indicated that he intends to vote his approximately 70% of the cutstanding shares of our Class B
Stock in accordance with the Board of Directors’ recommendation and “for” such approval, and if he does, Proposal 2
will be approved.

Recommendation of the Board

OUR BOARD RECOMMENDS A VOTE “FOR” THE APFROVAL OF THE COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT PURSUANT TO THE
COMPENSATION DISCLOSURE RULES OF THE SEC.

BENEFICIAL OWNERSHIP OF SECURITIES

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

« each of our incumbent Directors and Director nominees;

«each of our named executive officers set forth in the Summary Compensation Table of this Proxy
Statement;

-each person known to us to be the beneficial owner of more than 5% of our Class B Stock; and

- all of our incumbent Directors and executive officers as a group.

Except as noted, we believe that each beneficial owner has sole voting power and solo investment power with

respect to the ghares shown.
Amount and Nature of Beneficial Ownership (1)
Class A Stock Class B Stock
Name and Address of Number of Percentage  Numberof  Percentage
Beneficial Owner Shares of Stock Shares of Stock
James J. Cotter, St. (2) 3,024,097 13.7% 1,123,888 70.4%
James J. Cotter, Jr. (3} 718,232 3.3% - -
Ellen M. Cotter (4) 768,766 3.5% 50,000 1.2%
Margaret Cotter (5) 682,870 3.1% 35,100 2.3%
Guy Adams (6) 20,000 * - -
William D, Gould (7) 84,840 * - -
Edward L. Kane (7) 65,000 * 100 *
Donglas J. McEachem (8) 29,000 * - -
Tim Storey (8) 25,000 ¥ - -
Alfred Villagefior (9) 34,300 * - -
Andrzej Matyczynski (10) 73,244 * - -
Robert E, Smerling (11) 43,750 * - -
‘Wayne Smith - - - -
13
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Mark Cuban (12) 72,164 * 207,611 13.9%
5424 Deloache Avenue
Dallas, Texas 75220

PICO Holdings, Inc, and PICO Deferred N/A N/A 97,500 6.5%
Holdings, LLC (13)

875 Prospect Strect, Snite 301

La Jolla, Califomia 92037 -

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

(1)Percentage ownership is determined based on 22,015,738 shares of Class A Stock and 1,495,490 shares of Class
B Stock outstanding on the Record Date. Beneficial ownemhip is determined in accordance with SEC
rules. Shares subject to options that are presently exercisable, or exercisable within 60 deys of the Record Date,
which are indicated by foomnote, are deemed to be beneficially owned by the pemon holding the options and are
deemed to be outstanding in computing the percentage ownership of that pemon, but not in computing the
percentage ownership of eny other person. An asterisk (¥) denotes beneficial ownership of less thaa 1%.

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

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

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

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

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

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

(8) Includes 25,000 shares subject to stock options.
14
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9) Includes 22,500 shares subject to stock options,

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

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

(12)Based on Mt Cuban’s Form 4 filed on July 18,2011 and Schedule 13-G filed on February 14,2012,

(13)Bascd on the PICO Holdings, Inc. and PICO Defemed Holdings, LL.C Schedule 13-G filed on Februaty 15,
2011.

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

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(z) of the Exchange Act requires our officers and Directots and persons who own more than 10% of
pither class of our common stock to file reports of ownership and changes in ownership with the Securities and
Bxchange Commission. The SEC rules aleo require such reporting persons to fimish us with a copy of all Section 16(a)
forms they file,

Based solely on a review of the copies of the forms we have received and on written representations fiom
certain reporting persons, during 2013, it appears that centain Section 16(g) filings were not timely made. ~ Mr. James J.
Cotter, Sr. filed four late reports on Form 4 covering five transactions. M. James J. Cotter, Jr. filed one late report on From
4 and one lafe report on Form 5 covering two transactions. Ellen M. Cotter filed two late reports on Form 4, pertaining
to five transactions, Ms. Margaret Cotter filed one late filing on Form 4 and one Jate filing on Form 5 pertaining to two
transactions. Messrs, Williem Gould, Edward L. Kane, Douglas J, McEachem and Alfred Villasenor each filed one late
Form 4 relating to the grant of Director stock option to them on June 21,2013, Mr. Andregj J. Matyczynski made three
late filings on form 4 relating to three transections. Mr. Wayne Smith filed one lao filing on from 4, relating to a single
transaction. Generally speaking, these late filing related to the granting or exercise of stock options or stock grants or,
in the case of the members of the Cotter family, trausfers between affiliates of such Cotter Family Members and did not
involve open market transactions,

EXECUTIVE OFFICERS

The following table sets forth information regarding our executive officers other than James I. Cotter, St., James
J. Cotter, J, and Ellen M. Cotter, whose information is set forth above under “Proposel 1: Election of Directors —
Nominees for Election.”

ame Age Title
Andrzej Matyczynski 61 Chief Financial Officer and Treasurer
Robert F, Smeding 79 President - Domestic Cinemas
‘Wayne Smith 56 Managing Director — Australia and New Zealand

Andrzej Matyczynski bas served as our Chief Financial Officer and Treasuret of our Company since November
1999, Prior to joining our Company, he spent 20 years in various senior roles throughout the world at Beckman Coulter
Inc,, 2 U.8. based multi-national. Mr. Matyczynski camed & Masters Degree in Business Administration fiom the
University of Southern California.

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

15
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‘Wayne D, Smith joined the Company in April 2004 eiter 23 years with Hoyts Cinemas. During his time with
Hoyts, he was a key driver, as Head of Property, in growing the company’s Australian and New Zealand operations via
an AUD$250 million expansion fo more than 50 sites and 400 screens. While at Hoyts, his career included heading up
the group’s car parking company, cineme operations, representing Foyts as & Director on various joint venture interests,
and coordinating many asset acquisitions and disposals the company made,

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Committee

The Board of Directors of our Company has established a standing Compensation Committee, which we mfor to
in this section as the “Committee,” consisting of two or more of our non-employes Directors. As a Controlled Company,
we are exempt fiom the NASDAQ Rules regarding the determination of executive compensation, The Compensation
Committee has no formal charter, and acts pursuant to the geners] authority delegated to the Committe by out Board of
Directors.

The Compensation Committes recommends to the fill Board of Directors the compensation of our Chief
Executive Officerand of any Cotter family members. Our Board of Directors, with Directors James J. Cotter, Sr,, Ellen M,
Cottet, Margaret Cotter, and James J. Cotter, Jr. abstaining, typically accepts the recommendation of the Compensation
Committes without modification, but reserves the right to modify the recommendations or take other action, James 1.
Cotter, St,, as our Chairman and Chief Executive Officer, has been delegated responsibility by our Board to determine the
compensation of our executive officers other than Cotter family members, In his discretion, however, Mr. Cotter, Sr., may
seek the advice of the Compensation Committee on matters related to the compensation of other named excoutive
officers, The Board of Directors exercises oversight of Me Cotter, St’s executive compensation decisions as a part of his
performance ag our Company’s Chief Executive Officer, and from time to time performs other compensation-related
functions.

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

CEO Campensation

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

Tn 2012, the Compensation Coxmittes engrged Towers Watson, executive compensation consultants, to
analyze our Chief Executive Officer’s total direct compensation compared to a peer group of companies. In preparing the
analyses, Towers Watson, in consultation with our management, including M. James Y. Cotter, Sr, identified a peer
group of companies in the real estate and cinema exhibition industries, our two business segments, based on market
value, industry, and business description. The Commitiee relied upon the Towers Watson 2012 analysis in determining
our Chief Executive Officer’s compensation for 2013.
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In 2007, our Board of Directors approved a supplemenial executive retirement plan (“SERP) pursuant to which
we agreed to provide Mr. Cotter, Sr, supplemental retirement benefits to reward him for his more than 25 years of service
to our Company and its predecessors. The SERP is described in. greater detail below under the caption “Supplemental
Executive Retirement Plan.” As this plan was adopted as a reward for past services and as the amounts to be paid under
that plan are determined by application of an already agreed to formula, the Compensation Committee does not take into
account the benefits under that plan in determining Mr, Cotter, St.’s annual compensation, The amounts reflected in the
Executive Compensation Teble under the heading “Change in Pension Value and Nonqualified Deferred Compensation
FRamings” reflect an actuarial analysis of any increase in the present value of the SERP benefit and reflects the actuarial
impact of the payment of M. Cotter, St.’s cash compensation and changes in interest rates. Since the plan is unfunded,
this amount does not roflect any actual payment by our Company into the plan or the value of any assets in the plan (of
which there are none). The benefits to Mr. Cotter, Sr. undor the plan aro tied only to the cash portion of his compensation,
and not to compensation in the form of stock options or stock grants.

2013 CEQ C satio|

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

the following peer group of companies;
Acadia Realty Trust Inland Real Estato Coip.
Amalgamated Holdings Ltd. Kite Realty Group Trust
Associated Estates Realty Corp. - LTC Properties Inc.
Bluegreen Corp. Pennsylvania Real Estate lnvestment Trust
Camuike Cinemas Inc, Ramco-Gershenson Properties Trust
Cedar Shopping Centets Inc. Regal Entertainment Gronp
Cinemark Holdings Inc. The Marcus Corporation
Entertainment Properties Trust Ustadt Biddle Properties Inc.
Glimeher Realty Trost : Village Roadshow Ltd.
IMAX Corporation

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

The Company piiid Towem Watson a fee of §24,000 for its services in preparing the 2012 analysis.

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

Salary: 3750,000

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

Discretionary Cash Bonus: Up 10 $500,000.

The Compensation Commitfee determined to maintain the upper range of Mr. Cotter, St.’s usual discretionary
cash bonus for 2013 at the 2012 Ievel. No benchmarks, formulas or quantitative or quatitative measurements of any kind
were specified for use in determining the amount of cash bonus fo be awarded within this moge. In its annual
compensation review, the Compensation Committee recormmends to the Board the actual amount of the cash bonus,
within such mnge, at its discretion and based solely on its subjective evaluation of our Chief Executive Officer’s
performance, As it typically has dons in the past, in December 2013 the Compensation Committes recommended that
the full amount of the discretionary cash bonus be awarded to Mz, Cottes, Sr. for 2013, The Compensation Committee
reserved the right fo increase the $500,000 upper range of discretionary cagh bonus amount based upon pammeters
discussed with Mr. Cottes, St

At jts Jannary 15, 2013 meeting, the Compensation Committee also determined to recommend to the Boerd of
Directors an additional 2013 cash bonus to Mz, Cotter, Sr. of up to $500,000 based on the achievement of specified
criteria relating to the progress of the Compeny’s proposed Cinemas and Union Square developments in New York City.

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

As a result of the above, at a meeting of the Board of Directors on January 14, 2014, the Chairman of the
Compensation Committes summsrized the discussions among the Compensation Committes merbers and reported that
there was a consensus among the members that Mr, Cotter, St. should be awarded the full additional $500,000 bonus for
2013 despite the Company’s failute to meet certain criteria originally cstablished by the Compensation Committee in
January 2013 as the basis for the payment of the additional $500,000 bonus for 2013, Based on the Compensation
Committee’s report and recorsmendations, the Board of Directors, with Mr, Cotter, St. and M. Cotter, Jr and Ellen Cotter
abstaining, approved the payment to Mr. Cotter, Sr, of the full $500,000 additional bonus for2013.

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

Tn its meeting on January 15, 2013, the Compensation Committes determined that, so long as Mt. Cofter, St's

- employment with the Company was not terminated prior to December 31, 2013 other than as a result of his death or

disability, he was to receive 125,209 shares of our Company’s Class A Stock: the numiber of shares of Class A nonvoting
common stock equel to $750,000 divided by the closing price ofthe stock on January 15, 2013, the date the Committee
approved the stock bonus. These shares were issued on April 8, 2014.

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

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

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

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

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

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

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

Towers Watson combined the data from the peer group and the published sutvey data to compile “blended”
market date. As compared to the blended market data, Mr Cotter, Sc’s cash compensation is in line with the 66th
percentile while the total direct compensation, which inchudes the sxpected value oflong-term incentive compensation,
would have been below the 66th percentile, without the additional $500,000 cash bonus paid to Mr. Cotter, St. for 2013,

Because our Compaty is comparable to the smaller companies in the peer group, Towers Watson reviewed
whether the size of the proxy peer group of companies had a meaningfill impact on repoxted CEQ pay levels, and
concluded that there is 8 weak comrelation between company size and CEO compensation. It concluded, therefore, that it
i8 not necessary to separately adjust the peer group data based on the size of our Company, since the peer group was
selecied based on the acceptable revenue range.  The Compensation Cormiitec met on February 27, 2014 to consider
the Towers Watson analysis. At the meeting, the Compensation Committee determined to recommend to our Board of
Directors the following compensation for our Chief Executive Officer for 2014, The Board met on March 13,2014 and
accepted this recommendation without change.

Salary: $750,000

The Compensation Commitiee recommended maintaining Mr. Cotter, Sr.’s 2014 annual base salaty at $750,000,
ita 2013 level.
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Discretionary Cash Bonus: Up to $750,000.

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

Stock Bonus: $1,200,000 (160,643 shares of Class 4 Stock).

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

Compensation of Other Named Executive Officers

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

1. Executive compensation should primarity be used to:

- affract and retain talented executives;

-reward executives appropriately for their individnal efforts and job performance; and

-afford executives appropriate incentives to achieve the short-term and long-term business objectives
established by management and our Board of Directors.

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

- fair both to our Company and to the named executive officers;
- reasonable in nature and amount; and
- competitive with market compensation, rates.

Personal and Company performances are just two factors considered by M. Cotter, Sr, in establishing base
salaties and awanding discretionary compensation. We have no pre-established policy or target for allocating total
executive compensation between base and discretionary or incentive compensation, or between. cash and stock-based
incentive compensation. Historically, including in 2013, a majority of total compensation to our named executive

officers was in the form of annual base salaries and discretionaty cash bonuses, although stock bonuses have been -

grauted from time to time under special cirenmstances. These elements are discussed further below.
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Salary: Annual base salary is intended to compensate named executive officers for services rendered during the
fiscal year in the ordinary coume of performing their job responsibilities. Factors that may be considered by Mr. Cotter,
Sr. in seiting the base salaries include (i) the negotiated terms of each executive’s employment agreement or the original
teons of employment; (if) the individual’s position and level of responsibility with our Company; @iii) periodic review of
the executive’s compensation, both individually and relative to other named executive officers and (iv) a subjective
evalustion of individual job pedformance ofthe executive.

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

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

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

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

Other than Mz Cotter, St.'s role in sctting compensation, none of our executive officers play a role in
determining the compensation of our named executive officers.

Key Person Insurance

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

Retirement Benefits
‘We provide all of our employees, including Mr. Cotter, St. and our other named executive officers, a retirement
savings plan qualified under Intemal Revenue Code section 401(k). To be eligible to participate, employzes mmst have

completed four months of employment, and nmst be over 21 years of age. Employees choosing to participate can make
contributions to their plan account on a pre-tax basis up to the maximum
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annual amount permitted by IRS rulings, The Company usyally matches employee contributions dollar-for-dollar up to
3% oferployes wages, then 50 cents per dollar between 3% and 5% of employeo wages.

Supplemental Executive Retirement Plan

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

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

Other Retirement Plans

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

During 2012, Mr. Matyczynski was granted an unfiunded deferred compensation plan (“DCP”) that is partially
vestad and will vest further, assuming he remains in our continuous employ. IfMr. Matyczynskd is terminated for cause,
then the total vested amount reduces o zero, The incremental amount vested each year is subject to review and approval
by our Board of Directors (with the concomence of our Chairman). Assuming o changes in thoe incremental vesting
amount by our Board of Directors, Mir. Metyczynski’s DCP will vest as follows:

Total Vested Amonnt at
the End of Each Vesting
December 31 Year

2013 $ 300,000
2014 $ 375,000
2015 § 450,000
2016 ) $ 525,000
2017 $ 625,000
2018 $ 750,000
2019 $ 1,000,000

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

‘We currently maintain no other retirement plan for ournamed executive officers.
Tax and Accounting Considerations

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

Nongualified Deferred Compensation

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

Accounting for Stock-Based Compensation

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

' Say on Pay and Say When Pay

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

Compensation Committee Report

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

Respectfully submitted,
Edward L. Kane, Chairman
Tim Storey
Alfied Villasefior
23
http:/hsprod.investis.com/sharedhv2firwizard/sec_[tem_new.jspPeplc=reading_international 8cik=0716634&!page=9545618&DSEQ=8SEQ=&SQDESC= 26/35

JA611



920/2016 26495268a984c0

Summary Compensation Table

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

Change in Pension
Value and
Nonqualified
Deferred
Option Compenastion All Other
Salary Bonus Stock Awards Awards Earnings Compensation Totat
Year [¢3] ) 0] [65]) )] (9
James J, Cofter, Sr. 2013 750,000 1,000,000 750,000 (1) - 1,455,000 (2) 25,000 (3) 3,980,000
Chairman of the Board 2012 700,000 500,000 950,000 - 2,433,000 24,000 4,607,000
and Chief Excoutive 2011 500,000 500,000 750,000 - - 25,000 1,775,000
Officer
Andrzej Matyczynski 013 309,000 35,000 - 33,000 50,000 (5) 26,000 (9 453,000
Chief Finanoial Officer 2012 309,000 - - 33,000 250,000 25,000 617,000
and Treasuter 2011 309,000 - - 31,000 - 22,000 362,000
Robert F, Smerling 2013 350,000 50,000 - - - 2,000 (4 422,000
President — Damestic 2012 350,000 50,000 - - - 22,000 422,000
Cinema Operations 2011 350,000 25,000 - - - 18,000 393,000
Ellen M. Cottor 2013 335,000 - - - - 25,000 (9 360,000
Chief Operating Officer 2012 335,000 60,000 - — - 25,000 420,000
Domestic Cinemas 2011 275,000 - - - - 24,000 299,000
Wayns Smith 13 339,000 - - - - 0,000 (4 359,000
Managing Dircetor - 2012 357,000 16,000 - 22,000 - 19,000 414,000
Austratia and New Zealand 2011 153,000 26,000 ~ 33,000 - 40,000 452,000

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

(2)Represents an incresse in the actuarial value of Mr. Cotter. Sr.’s SERP at December 31, 2013, as estimated by
Towers Watson in January 2014, As the SERP is unfunded, this does not represent eny curment peyment or
contribution by our Company. Rather, it is simply a calculation of the increase in the present value of the formula
benefits provided for in the SERP, and reflects items such as the timing of cash compensation payments made to
Mt. Cotter, Sx, and interest rates fiom time to time. No change has been mads to the SERP benefits since its
inception in 2007.

(3)We own 2 condominium in West Hollywood, California, which is used as an executive meeting place and
office. “All Other Compensation” includes our matching contributions under our 401(k) plan, the incremental
cost to our Company of providing the use of the West Hollywood Condominium to Mr. Cotter, St the cost of a
Company antomobile used by Mr. Cotter, S, and health club dues paid by the Company.

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

24

hﬁp'JIhsprod.Investis.comlsharedlvzﬁrwizardlsec_lhem_newJsp?eplc=readlng_interna’tional&clk=0716634&ipage=9545618&DSEQ=&SEQ=&SQDESG= 27/35

JA612



8/20/20168 2640f5a66a884c0

(5)Represents increases in the value of the DCP for M. Matyczynski at December 31, 2013. As this DCP is
unfinded, these amounts do not represent any cnrent pryment or contribution by our Company. Rather, it is
simply a calenlation of the increass in the value ofthe benefits provided forby the DCP.

Grants of Plan-Based Awards

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

All Other
Stock Awards: GrantDate
Number of Fair Valuoe of
Shares of Stock and
Name GrantDate  Stock or Units Option Awards
James I, Cotter, St 1/15/2013 125209 (1) $ 750,000

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

Outstanding Eqnity Awards

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

Option Awards Stock Awards

Number of Number of Number of  Market

Shares Shares Shares ox Value of

Underlying Undexlying Dnifs of Shares or

Unexercised  Unexercised  Opfion Option Stockthat  Units that

Options Options Exercise Expiration HaveNot . Have Not

Class Exercisable Unexercisable Price ($) Date Vested Vested (§)
James J. Cotter, St B 100,000 -5 1024 5/9/2017 - -
Ellen M, Cotter A 20,000 -3 555 3/16/2018 - -
Ellen M. Cotter B 50,000 -% 1024 5/9/2017 - -
Andrzej Matyczynski A 35,100 -$ 513 5/12/2020 — -
Andrzej Matyezynski A 12,500 37,500 $ 602  8/22/2022 - -
Robert F. Smerling A 43,750 —-§ 1024 5/9/12017 -~ -
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Option Exercises and Stock Vested

The following tehle contains information for our named executive officers conceming the option awards that
were exercised and stock awards that vested dudng the year ended December 31, 2013:

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquiredon  Value Realized Acquiredon  Value Realized
Name Exercise on Exercise () Vesting on Vesting ()
James J. Cotter, St. - - 125,209 § 937,815
Ellen M, Cotter 75,000 § 300,750 -8 -
Wayne Smith 50,000 $ 200,500 -3 -
Pension Benefits

The following table contains information conceming pension plans for each of the named executive officers for

the year ended December 31,2013:
Number of
Years of Present Value of Payments
Credited Accumulated During Last
Name Plan Name Sorvice Benefit ($) Fiscal Year ($)
James J. Cotter, St. SERP 26 $ 7,398,000 $ -
Andrzej Matyczynski CFO DCP 4 % 300,000 $ -

Payments Upon Termination or Change in Control
‘We have entered into the following termination amangements with the following named executive officer:

Andrzej Matyczynski, Pursoant to his employment agreerent, Mr. Matyczynski is entitled to a soverance
payment equal to six months® selary in the event his employment is involuntarily terminated.

Wayne Smith. Pursuant to his employment agreement, Mr. Smith is entitled to a severance payment equal to six - -
months’ salary if the Reading Board temminates his employment for mot meeting the standards of anticipated
performance. '

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

Compensation Commitiee Interlocks and Insider Parficipation

The current members of our Compensation Committee are Alfred Villasefioy, Tim Storey and Bdward L. Kane,
who serves as Chainman, There are no “interlocks,” as defined by the SEC, with respect to any member of our
Compensation Committee.
CERTAIN TRANSACTIONS AND RELATED PARTY TRANSACTIONS

The members of our Audit end Conflicts Committes are Edward Kane, Tim Storey, end Douglas McEachem,
who serves as Chainnan, Management presenis all potential related party transactions to
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the Conflicts Committee for review. Our Conflicts Commitiee reviews whether a given related party transaction is
beneficial to our Company, and approves or bars the transaction after a thorough analysis. Only Commities members
disintetested in the transaction in question participate in the determination of whether the transaction may proceed.

Sutton Hill Capital

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

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

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

OBI Management Agreement

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

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

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

Live Theater Play Investorent

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

- Shadow View Land and Farming LLC

During 2012, Mr. James J. Cotter, our Chaimman, Chief Executive Officer and confrolling sharcholder,
contributed $2.5 million of cash and $255,000 ofhis 2011 bonus as his 50% share of the purchase price of a land parcel
in Coachella, Celifornia and to cover his 50% share of certain costs agsociated with that acquisition. This land is held in
Shadow View Land and Farming, LLC, in which Mr. Cotter owns a 50% interest. We are the managing member of
Shadow View Land and Farming, L1.C, with oversight provided by the Audit and Conflicts Committee of our Board of
Directors.

Certain Family Relationships

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

Certain Miscellaneous Transacfions

‘We have loaned Mr: Robert Smerfing, the President of our domestic cinema operations, $70,0600 pursuant to an
interest-fiee demand loan that antedated the effective date of the Satbanes-Oxley prohibition on loans to Directors and
officers.
INDEPENDENT PUBLIC ACCOUNTANTS

Our independent public accountants, Grant Thomton, LLY, have audited our financial statements for the fiscal
year ended December 31, 2013, and are expected to have a representative present at the Annual Meeting who will have

the opportunity to make & statement ifhe or she desires to do so and is expected to be available to xespond to appropriste
questions.
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Audit Fees
The aggregate fees for professional services for the audit of our financial statements, audit of internal controls

related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in out Forms 10-K and 10-Q
provided by Grant Thomton LLP for 2013 and 2012 were approximately $550,000 and $593,000, respectively.

AuditRelated Fees
Grent Thomton, LLP did not provide us any audit related services forboth 2013 and 2012.
Tax Fees

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

All Other Fees
Grant Thomton, LLP did not provide us any other services than as set forth above for both 2013 and 2012.
Pre-Approval Policies and Procedures

Our Audit Committee mmst pre-approve, to the extent required by applicable law, all audit services and
permissible non-audit services provided by our independent registered public accounting firm, except for any de
mivjmis non-andit services, Non-gudit services are considered de minimiz if (i) the aggregate amount of all such non-~
audit services constitntes less than 5% of the total amount of revenucs we paid to our independent registered public
accounting firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time of
the engagement to be non-audit services; and ({if) such services are promptly submiited to our Audit Committee for
approval prior to the completion of the andit by our Audit Committee or any of its member(s) who has authority to give
such approval, Our Audit Committse pre-approved =ll services provided to us by Grant Thomton LLP for 2013 and
2012,

STOCKHOLDER COMMUNICATIONS
Annual Report

A copy of our Annual Report on Form 10K for the fiscal year ended December 31,2013 is being provided with
this Proxy Statement.

Stockholder Communications with Directors

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

Any stockholder who, in accordance with and subject to the provisions of the proxy rules of the SEC, wishes to
submit a proposal for inclusion in our Proxy Statement for our 2015 Annual Meeting of
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Stockholders, must deliver such proposal in writing to the Secretary of the Company at the address of our Company’s
principal executive offices at 6100 Center Drive, Suite 900, Los Angeles, California 90045, Unless wo change the date
of our annual meeting by more than 30 days fiom the prior year’s meeting, such written proposal must be delivered to us
no later than January 6, 2015 to be considered timely. I our 2015 Annual Mecting is not within 30 days of the
anniversary of our 2014 Annual Meeting, to be considered timely, stockholder proposals must be received no later than
ten days after the earliet of (2) the date on which notice of the 2015 Annual Meeting is mailed, or (b) the date on which
the Company publicly discloses the date of the 2015 Annual Meeting, including disclosure in an. SEC filing or through
a press release. If we do not receive timely notice of a stockholder proposal, the proxies that we hold may confer
discretionary authority to vote against such stockholder proposal, even though such proposal is not discussed in our
Proxy Statement for that meeting,

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

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

OTHER MATTERS

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

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

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

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

By Order o;&he Board of Directors,

AN

Jarnes J. Cotter, Sr, Chaimman
Dated: April 25, 2014
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PROXY CARD
Electranic Voting Instructions
‘You can vote by Internet or telephone}
s oy Available 24 hours & day, 7 dayx 2 week!
§§&®§N%§ Tnstead of mailing your proxy, you may choose one of the two voting methoda
INFERNATIGNAL outlined below to vote

VOte Your proxy,
VALIDATION DETAILS ARR LOCATED BELOW IN THE TITLE BAR
Proxies ynbmitted by the Internet or telephone must be received by 1:00
a.m,, Central Time, on May 15, 2014,
Vate by Internet
Log on to the Internet and go to
vrww.investoryote.com/RDY
Follow the stepa outlined on the secured website.
‘Vote by telephone
Call toll free 1-800-652-VOTR (8683) within the USA, US ferritaries &
f(;ntn&d:m time on & touch tone tolephone. Thers is NO CHARGE to you
Follow the instructions provided by the recordsd message.

Annaal Meeting Proxy Card
IR YOU HAVENOT VOTED VIA THE INTERNET OR. TELEPHONE, FOLD ALONG THE PERFORATION,
DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A. Proposals
1.Election of Directors — The Board of Ditectors recommends a vote FOR all the nominees listed.
Iiumimes:] For ‘Withhold . X For ‘Withhold - For ‘Withhold
01 - Jumes I, 02 - James ¥, 03 —Blien
Coiter, Sr. H o Cotter, Jr. b R R M o o
Guy
04 - Margaret 0s - W, ri 05-
] o [m] fam D, 0 ]

07 - Edward 08 —Dougla 09 - Ti

= Edwar — - [u} = Tim 5] o
L. Xanp o n J. McEachern o Storey

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

For Against Withhold
m] o 0

3.0ther Business, In their discretion, the proxies are authorized to vote upon such other business as may
properly come before the meeting and at and with respect to any and all adjournments or postponements
thereof. The Board of Directors at present knows of no other business to be presented by or on behalf of
the Company or the Board of Directors at the meeting.

B.Anthorized Signatures — This section nrust be completed for your vote to be counted, — Date and Sign Below
Please date this proxy card and sign above exactly as your name appears on this card. Joint owners should each sign
petsonally, Corporate proxies shounld be signed by an authorized officer. Executors, administrators, trastees, ete., should
give their full titles,

Date (mm/dd/yyyy)— Please print Signature 1 —Please keep signature  Signature 2 — Please keep signature
date below. within the box. within the box.

l I ] ]

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

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

The undersigned hereby appoints James J. Cotter, St and Andrzej Matyczynski, and each of them, the attoreys, agents,
and proxies of the undersigned, with fill powers of substitution to each, to attend and act as proxy or proxies of the
undersigned at the Annual Meeting of Stockholders of Reading Internationsl, Inc. to be hoeld at the offices of Reading
Intemational, Ino,, 6100 Center Drive, Suite 900, Los Angeles, California 90045, on Thursday, May 15, 2014 at 11:00
am., local time, and at and with respect to eny and all adjoumments or postponements thereof, end to vote as specified
herein the number of shares which the undemsigned, if personally present, would be entitled to vote,

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

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

THEREOF.
PLEASE SIGN AND DATE ON REVERSE SIDE
C. Non-Yoting Items
Change of Address — Please print new address below. Meeting Attendance
Mark the box to the right if you 1
plan to attend the Annual Meeting,

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

Data provided by fsomingatsr” Itsernt Hesesreti™ Service provided by
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w2 ‘Schedule 144 2013 Prowy Statetment
REABING INTERNATIONAL ING fliad this:DEF 144 on 10220/2095
Dafine  Backie Results  Seinter Frisidly

UNITED STATES
SECHURITIESAND EXCHANGE COMMISSION
Wnsh!ngfnn,]} C. 20539

Filed by the Regisivant &
Filed by:a party other thar fhie Registrarit (1

‘Cliec: the appropriate hox:
L g y Steterieit
O Confidenitial, for\Jse.of the Commission Only (s permittd by Rule 14a-6(e)2))
i Defiditiy ch Statement .
| Deﬂniﬁve Additions Materlly:
3 Sol!cltmg Miterial tnder e 24014542

READING INTERNATIONAL, INC.
-(Nate of Registiart 88 Specified. InItsChm)

{Nameof Person(§) Filing Pioy Statement; if gilier thain the Régistonat)
Payrient of Filing Fes {{icck fie sppropriats box): '
¥ No foe toquined
CFeg cmmm ‘ot table bélow per Exchange Ack Rules 145-6(1)(1) ind 6-11
»Titls ofeich &?;r of; igﬂc\m es fo-which transaotion appliesi.

itics.th which transagtion appl
] ylng of faniat comp

ted pors p_:_ AL mExuhn)?ge Act Rule-0-11 {get foith the”

O Feepaid: prevxoualy vmhpmhmmarymtenals

iy Gheckhox 1Eany uﬁnﬂhﬁ faﬁm oﬂ‘uet hangle Act Rube 05114a}(2) and idedti ﬂl&ﬁh forwhich the
p & aid: pzevmus y: lgzzlfy the previous filing hy: mgismlgo)g s)tatunmtﬁu?nb the Fonm or
thadule and. thic date of ite fling.
1 Amounf Previonsly Paid:
Fn:m. Schednleornegimﬁon Statement No::
:‘?ﬂed
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READING: MERNATIONAL;]NC-
6100 Center-Diriye, Suite 90
Log &npeles, Califrnia 900{5

oncmmrmu MEETING OF STOCKHOLDERS
TO.RE HELD ON TUESDAY, NOVEMEER 10, 2015

“The 2015 Antmal Mesting of! Stockholdir (the Anmml Meeking!'yof Reading Tntenationsl, Tng.; a
Wovidh-compomtini will b held ab The Ritz Catlipd - Mecing: Dl By, Iociited wt 4375 Aﬂmﬂfy Way,
Maring Del:Rey; Californis 50292, on Tuesday, Noversber 10,2015, et 11:00: w1, logal timb, for the'
following pumpaises:

1. 'Iholectnme]}itemrstn meunhlthe
Ahereafier r

tbfﬂﬁmmnﬁonm:uthe
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2. T
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thereoﬁ

. “Whethetornot Yo plah oo mdingtha Aviryial Megiinig; wedik that Viou tilte the titie 16 vole by
fiillowing the Extemet drtelephone vofing instroctions provided jorby completing and meifling the enclosnd.

proxy 28, grompily zs- poswible.. ‘Wé have:onclosed u -sslfaddmcased, pestago-peid envelops for_your
oon\vmﬂmne.

ﬁ‘mhwrdmmeto attend the AmualMeeung,ymmay vote. yururshnmevan ifyou have:

wibraltted a proxy.
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“Schedule T4A_2015 Fooxy Statement
ABOUT THE ANNUAL MEETING AND VOTING

Swhy am Tyocefving these proxy. materials?-
. Tiiaprey statement iy being senk o-all of our soekholdensf reoord as of e o of business on Qtober 6,015,
fry Reading’s Bowrd of Disectors tesallojt the proxy of olders of our Cliss  Stock to be-vored st Readlug’s 2015 Asual

Mseting of Stockhildes, which will be linfd on Taesdiy, November 10,201 52t 11:00 a-m. Paific Time; at TheRits Cadton
~Mariy Del Rey, loéiod at 4375 Adesiselty Way, Marina Dl Rey, Callfoirie 902572,
‘What items-ai builneis will be votedon ut the wnmusl meating§.

‘There:are two.items 6T business schediled to'be voted onatfhe #0115 Annpal Meeting:

*  PROPOSAL I+ Eleetion offiine directors bt fhe Board of Ditactors.

" PROPOSAL2: Rafification ofthe appointwont of Grasit Thomton LLY as our independent auditors for fhe year

ending Deceniber31, 2015,
. 'Wewillalso gonsider any officr business that may properly comiebefire the Amnusl WMecting or any sdjoumments or
p%stpmmm@ including approving sny such adjoumment, ifnecessary. Plonse niote that at this timle weate not aware.
of sy = csg;

‘Huw-does fhe Banrd of Dircciors recommend that T vote?
ChirBoard ofTirectom recommpnde that you vote:
1 OnPROPOSAL 17 *FOR the gleation of itymominees to the Boand of Directors,

¥  OnPROPOSAT.Z:*HOR” the ratificafipn of the appointmerit of Grant. Thomton LI¥ as oux independerit.
-auditors for the:yearending Deceriber $1,2015,

Wiint liappens if sdditlonal matters:are presented at-the Annual Meeting?

 Otherthan thefwo iiems of business deseribed in this Proxy Statement, we are nof aware, of any sther business o be.
agted upon.at the Anuusl Meeting. Ifyou grant a proxy, the persensnamed as: pmxies-will have the-discretion to vote your
‘sharss on any edditional matters pmperly presented fora vote af the Annual Mesting. "

AmJ eligible to vote? '

. “You may vote youtshares'of Class B Stock 4t the Annua) Merting i you wers 2 hlderofregond ofCldss B Sjock at
ihe:closs of business on October 6,2015. Yourashares of Class B:Stock are enfifled fo one vois pershare. At that fime, there
were 1,680,590 shares of Class B-Stock-outstanding;and approxinsitely 85 holders of recaxd. Ench:shers of Class B Stock-is:

entitled to.one vote:on pach matter propedy brought befor the Anmyal Meeting,
‘Whatif[ own Clasy A Nonvollng Commox Stock?

__ "Hyoudonotows sy Class B Stogk; then youbave received this proxy stafement only for yourinfommation. Yo and
othier holderg of curClass A'Nonvoting Common Stock ("Class.A Stock) haveno voting riphts with respect to-ihe mafters ta
be voted oncat the Annusl Meeting. g ;

How can’] get electronie aecess to the prosy:materials?
) _ThisProxy Statendeit, long with the proxy.caid, and our Arinual Repor for the yedrended Heceriber 31, 2014-95
Tiled with the Socurities and Exchange Commission sre availablo at:our website, hitp:fiswrwrendingri.com, under Tnyestor

Relafions.”
‘Whatshould T do i Lxeteive-miure thian one copy uf the proxy materlals?

"Youmay reveive piofe thin orie‘éopy ofthis Pioxy. Stateinent and minltiple proxy-cands ot voting instraglion cards. For

exithplp, i you haldyour sheres:iicmone tha sne brokekags scconnit, yoiLinay Teceivoa eepick it notics of 2. separite vating
-instmctiestza:ﬂ'mcammkamgemomﬁn wh_i.qh‘-atonfhald.nhamsjfyau ate a-gigckholder of recond and Y?ﬁr shares a;gg
aegistered o morethan one mame, you tay.receive marg than one copy of this Proxy Statement ormeore thatt one proxy card,

&
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16 “Séhadule 744, 2015 Proxy: Statement
To-voteall ofyourhares ofClassB Sock by proxy, you tsteithes {{) complete aata dmtum each proxy card and
yoting instmction:card that you receive.or (it) vote over the Infernet o(i'by'gfeph e the. Iepmsentcd b'!;l eat::'l; -notice.that
youp6ceive.

Wliatis thedifference between holding shares.as 2. stockholder of record and us a heneficial owner?”

Many stockholders of ourComE;my hald fheir shares thpugh:a broker, bank orathernominge mther tisn directly in
ﬂt‘l;mwn name. As summarized below, there are soms dxﬁ‘emmeﬂ in hew stockholdems ofrecord and'beneficial owners are

egord, Hyour shares of Class B-Stock arg registered direptly in-your name w:lthmxr’l‘mnsferAgent,
Iy amconmdmdthe stockholderofrecond with respeot to those.shares and the proxy maierigly-ave being sent: gx’;o yeu.
Zy g Agfhe atuckhuldzr ofrecond. of Cliny B Stock, yophave the ight fo vote in persent at the meeting. you:
do sg, you m:m vote nsing the batlot provided at the Annual Meefing, Evenif youplan fo: -attend the Amnual Meenn We
seconmend that youvote yoursheresin advance s desstibed below so that your votewillbe connted ifyou. demﬂe Intermotio
aitend the Ammal Meeting.

Beneficial Owner: Ifiyou Bold yolir shares. of Class B Stock throagh o'broker; bank or other nominer tather than

gﬁl i your nwnmme, you are gonsiderud the benefioial owner of shares hield in: ‘strect name and-the proxy maicriels are
ou by your ke, | bank or other nominse, whois considered the stockhotderofmeoord with respect o

{hiose shmm Asthe heneficial ovnex you ars also.invited toaffend the Aninual Meefing; Becavis n boneficial owmer is not the
gidckhiolder. oftecord, you tay-not:votd thesa shares in petson ut-the Annual Meeting, unless yourobtainsg -frapg the:
“biroker, trijktee. or iominice thutholds yiuz shares, giving you. the right ta vote the: ahm at thé mesting: You will nesi'to
wntaot yourhrokes; tustes oraomities to ubmin A proxy; itid-you willnged'to bring it to the Antyual Meeting in arderte: oy
o pegson:
How do 1 vote?

szues are sollcited 1o give all, hnldms of pur: Class B Slock whio are entitled to-voteon the matters fliat eome before

attend:the megting in ]}:ersun Ifyou ane'd helder pfecond

mnﬂing Tfymw iopss to (1050, you tafl votaising
i A nnnnend that; youvvo_. ._yp

k) om:ClasnB Stock of repord iniy sni:mlt pmxmso\_mrthelntemet byﬁ:lluwmg the:

Hoxy ‘card; Holdéry of oiir wiiq-as béneficiel owiiens & by Internet by
ctions oo the’ voun%inmucﬂmcm sent 1o thent by theitbabki, broker; trastec or nominec:
th I:;ﬁtematmu & teceived by 11:50°p.m., Pactiic Tithy, on Noveribet 9, 2015.(the day

haﬁm:'thu Annjzal

B By Tel one—HoIdm of 0urClagy B-Stock:of racord who livein fhe United Statés or Cingds imay sabjmit
pmnr.s telephone by célling d S bt o toxy-card and following the mstnmunm Holdess of
REsH S etd néed 1o ha ititrol ymber that sppears on. thetrproxy dard available-when
voung In addmon ‘hengficial owners of shires living in the Uiited States or Catiade and who have received 4
‘vpting ingiuckon card byma.ﬂ ﬁ'pm thelrbank, Broker, tugtes-or nomines: éi): vote by phone by: calling the
smmberspecified on thewoling instinction cerd. Thoss storkholders sheuld check the yoting instractio card for-
‘ilephione yoting ayailabitity. xms subm:tﬁed hy telephone st be mcmved’by 11:5%pim, Pacific 'l"une, m
‘November 9, 2015 {he:day’ sfore the Anmual Meefing).

" ‘ByMail —Holders of pur ClassB Stock of reoond: whohave receiyed a paper copy-of s proxy carl by mail:may

sybmiit proxi completing, i snid-dating theirproxy card and meiling it in the accompan
addressed mvd]?;e Hnldmggo’f ngul:']algm B Stock: who are béneficial ownerswho have recéived a. ﬁ?ﬁ%ﬂ%m

’

&
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AV @chedule 144 2015 Proxy. Stateimient

dnsfraction card from their bank, brokemrnomineemz%m‘mmthe voting:insttuction card by mail ag set forth on:
‘the:cand, “Proxies submitted by nail muwt be received before the polldre closed af: fhe Anfual Mesting..

i Person —Holders of our Class B:Stack-af record mayvoty shares heldiniheir namein: person;al the Arnual
Megting, Yo also maybempxﬁenwdhy snother persom ot the Annuel Meeting by: execun% %‘l
:dan ating that peret; Shates of Class B Stock fot-which astockholderis (o betificial holdet butnotthe.
holderof: racmd e voted in pemon af the Aninal Mesting oily if'such stpcklivldcris ableio obtaina
pmxy from the bank, Broker Drnommeeﬂmt holds the stackliolder’s shareg, indic&tmignat thie stockhplder was
tlie Beneficial halder ai of the reensd date and the aurober of shares for which thestackholder was the beneficial
opner ori the redord date.

. Hnldm;:fmf:lassﬂ Stuckareenconngedmvotethemmmsb ‘Internet;: hmorby completing, sigriing,
‘dating and retos oY card ) _tmgmsttustmnmtd,bu hymorg anonsmcg qn-veite by more than ohe
gthod, br? 0 T -dated st 14 i mspectprofalectmnwi]l
PErHOL’ u‘AnnuaIMcwn o will tevoke ity pridr.
of identification (such iy dnv s liceass or psepert) to

PIoxy
the:A;

lf my alux‘ea mhﬂd ni‘rennrd.hy anum_ty hucluu W mrpornﬁnn, limited Habillty chinpwiiy, gejic¥al parmership,
ﬁﬁgd pnrlngmhlgorirmt (am “Entity™), or ini thé name of iiors tianone person, or T o wimg In'a represcntifive or
axy capacity?

Shaves hild of vecord by a1 it ‘vole shares.on helialfofan Eitity; you i tieeil to providaevidence (mch
a1 5 gealed resclution) ofyuur ; thontyto voris suchi fhares, inless you arc listed of tepotd as aholdcrofsuch sHares,

Sharerhild afmaord by et brast; Thei trusthe of g tiust 1y anuﬂadw vote the dhares held:hy the tist, elfhér Jsmxy or
By atténding aid voting in petaci at the Atinal Méetiog, dreyoting faa tiustee; and s nigl
I 2 g

S}lw keld af rawni in, the name ofmam :Ium one person; If only ene mdm.&ual Vutes, that mdmdual '8 votg
-applics to-al] of the shares 5o held of eeond, IFmore than one person votes, the votes of the- mﬁtﬂnty ofthe woting:

Jridiyiduels apply to.all of such:shares, [Fmore than one indivitual votes.and the votes are.sp
‘particular Péoposal, each: individual may vote such:shares propetionally.

Whatisa bmlwr non-vote?

Appligablevulée permit brakers I vote shatés held in mtmmﬁ pnreuting niitets. Sharesthat arinot: voted on noi-
routinng matiers, such as-ihe slecfion ofdirectors. urany Propo! amendment afourArticles.or Bylaws; are called brokernon-
votes. Brokernon-voted will have no eficef onthe vole ﬁ)rthe election ofdirecions; but conld the autcome ofany maiter
Tequiring ¢lig approval of fhe holders of an absobuie majority.of the Ciass H:S8tock, We:amynot currently aysrs ofnn{nmh;_rto
be pmsented to the Anmuel Meeting that would requirs the-approval gfthe holderm of; anabsolutemajanty af thie Clasy

evmly On.eny-

W_Il,n_t rantine matters will be voied onnt the aponal mecting?

The salification of Grant Thorton 1P ag ourindependent auditorg:for 2015 isthe. ong soutitte matterto be pragented
atthe Apnual Meeling, cl&ﬂxe Board o which brokers meyvots in their discretionon behalfi eneficial owners whohavenot
provided voiing ins
Whint:non-routine matiers willl be voted oxt at the anmmal meeting?

Theelegfion of ning members io the Roan] of Dircetors isthe only non-mutine matier ingluded among the Boand s
b5 pa%ulg onlzvhmh brokers may not vote, unless they-have. received specific. voting fnstnictions ffom benefirial owners of our

ass B-Stoc

How are abstentions apd broker non-yoted comnted?
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Abptentioneand broket non-vetes are included in determining whetheraquonimis pregent. Tn tabulating thevafing
results forthe items 4o be votad on at the- 2015 Antmal Meeting, shares.thit constifite abstentions and broker mon-voles dreaot
congidered entfitled io-vete on thatmatter and will notaffvot the vufcome of aty matter being. voted on at the mesting, unless.
fhe'matter requires thie approvel vf the holders of 4 mujority of thic outstanding sty of Class B Stock..

How canlchange my vote afier Lsubmit 2 proxy?’

i you aze & stockholder of tecord, thers are three ways you ¢an:éhargr, your:vate or revoke yout proxy afteryou heve
submitted your proxy: ’ L y

" Firet; yoymey send awtitten notice io Keading Intemationel, nc., posting orother defivery ehiarges pro-paid; c/o.
CGfficé of the Secretary, 6100 Center Drive, Suite 900, Los:Angeles, CA, 90045, stating that you mvoﬁgfom‘
j'ﬂ!_a’xy. T he effsetive, we must receive-your wirithen niotice priof to $he elosing of'the polle-at e Atinnal.
iceting, ) ’ )

" Becond, you may cotmplgte and submiit  new proxy in one ofithe menners desctibed-abave under fhe vaption;
‘_'ch’BgIVofei”'Any’ ny-earierproxies will ba%owked-mtamﬁcdl;&

it *Third, you may-attend the: Annual Meeting and vots in pemon. Any eattler proxy-will be revoked. However,
htfendg:g'imnnuﬂ Mesting withwut vetingin persamwill not‘feyvbke YOULPIoxy.

Flawwill you suligtipraxiesand who will pay fhe coss?-
“We will pay the costs of the solicitation of proxies, We:may relmburse brokerage finng and ofber persons representing.

‘bancficial owners of shares for expensesingurred in forwarding the voting materiale{o-theit sustomers who are bengficial
owners and obtaining theiryoting Instrcions. dn sddition.to soliciting proxies by matl, our banml mgmbers, officers and:
employeesmay soliclt proxies on:our hehals without additional compsansstion, personslly or by islephens.

Iafhere  list.of stockhiolders entided to vote st the Annual Meeling?

-The nameg-ofstockhelders of recond entitled to vote-at the Anmual Meeting will be avaitsble at the-Annual Meeting
and-forten dayspriorta the Axmaal Mecting et oucpiincipal executive offiess betwen the hous of 9:00 axn. sod 5:60 pam. fir
any purposs relevant to-the Annuasl Moeting, To.atrange to viger thig st during the timer specifled above, pleass contact the:
Sectetacy ofthe Company:

‘What constitutes 5 quormn?

_'Thepresence in.person ot by proxy of the holder of recoid of a xmjority of queontitanding: shares of Class B Stock:
entifled toivote-will constitute aqyorim st the Anoyal Megting:. Fach sham of our Clasy B Stark entitles the halder-pfrecon].
10 oneots on:all metters to comabefire the Atnual Maeting..

Hoveare votes cownted and who will certify the resnlfs?

“Fimst:Coast Rosylts, fne. will act ag $he {udependent ngpector of Blections and will count fhe votes, determine whither
mquomm s present, evaluate:the validity of proxies and ballots, aud ertify the results. A representative of Fimt Codat Remults,
Tne,will ‘hgﬂllsjrﬁsentatjthfe' Annuzl Megting, The final voﬁntgnremiﬁswﬂl be reportedby us oh 8 Curent Report on Fomt §-K to
be filed with the SEC within fourbusiness days fllowing the Annual Mesting. i
Whatis thevote required for a Proposalic pass?

“The nine nominees for election as Directors at the Annual Mesting who recsive the highest nuriberof FOR™ vates,
‘will b glected as Direetom, This is called plusality voting: Unloss you indicate ofherwise, the perons riamied as.your proxics
will voteryony sharss FOR:#1 thenominees for Ditector named in:Proposal I, If your shares are held by abroker orathar

_ nominee 6 you, would like-fo-vote your shares for the:dlechion of Dircofors in Proposa]. 1, you rmst insttuct the broker or

tiomines to vote “BORT o each member ofthe slate, Iyow givenc instructions:to your broker or nominee, thers your shares
Zvilill‘zfot beyoted, Ifyou-inistruct your boker arnominee fo “WITHHOLD;™ then your vote.will not be-counted in detérmining
e election;
Popossl 2 requires the affirnative “FOR" vote of a majority ofthe votes cast by the stovkholders present inpetson or-

reproseénted by proxy st the Annnel Meefing and entitled to voté th
4
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‘Exeeptwith respect to-fhie Proposal fo ratify-gurindependend gudlion, where'broker non-votes will be counted, on]:
votes for arg;egpainst-l?mpbsal. 1. atthe Annual' Meeting wt]lb:%ounwd 5 votes cast and abstentionsand brokernen-votes wﬁ[
notbe-connted forvotine puposes,

Is ity vote kept confidential ¥
. .. Froxics, ballots and voiing tabuletions identifying stockhofders.ate kept:confidential and will not be disclosed to
hird parties, except as may beaecessary. to meot logal fequirements.
How will the Annusl Mecting be.conducted?
Tn aceondiiries wifh aur Byluws, Ellen M. Cotter; asthe Chaimperson:of the Buard of Directis, will b.e-m.l’z::.lidiqg

ﬁ?m.oﬂheﬁmual- Meeting. Cralg Toimpking has been designated by Ms. Cotter to-setve as Secretary forthe Ann
N g.' -

. M, Colterand vther metbers of managomeni will address gttandeos illowing the Annual Mecting. Stackhalders
desiring to pose guestionsto-ouzmanagement are encoutaged jo-gend their quastions to-ug, care of the Annual Meeting-
“Beeretary; imadyance.oPthe Annual Meeting, so as to sssist ourmanagement in preparing appropriate tesponses zad to fcilitate.
‘compliatice with applicable securddes laws. ’

. -The Presiding {fficer ling bro#d anthority fo-conduct the Annual Meeting in an ordeslyamd timely mannen, This'
anthonify-includes establiahing rules for siackholders wha wish to addimss the meeting orbeing matiers before the Angual
Meetin, ;Thgmes!d{n§joiﬁcet'mtha-exmcisebmad:dimreﬁ_nn-{nneco nizing stockholders whe wish fo speak and in
detenidning the extent.of disoussionon‘eich itew ofbusiness. In light of the need to-coticlidis the:Anhasl Meeting withina:
mﬂbﬂabl%jeﬁodmfﬁmﬁ._thm,cmbe.uciaﬂsnmncethat‘»e\iéxy'stb older whio-igishes o speak wiil be able 16 do'so,. The
Prexiding Officer hasanthority, in her discrétion, fo 4t any: fime recess or udjoum the Aunypl Méeting; Only stockholdemsare
entitted to attend and sddress Annﬂ@lMegﬁn':_.Anyémﬁme.r-di.spﬁms’wwmmny-forimyno.tmn,d'mdaddmsme
Annial Mesting will be detemined by the Pesidinig Officer.

. -inar'auehhusiﬂeasa‘eM‘hmbm&gﬁpﬂﬂyb'mghtbem-thqmamﬁngﬁhﬂlbﬁmmm.Pmsmtm
piir govering documents and applicable Nevads law, in'gider 1o bg propady brought before e Atinual Meeting, suek ~
brisinéss pyist be brought b; .the-dm@t;jmipf(_l%fﬁs ;

Llusy T Stck. At the dppropriste time; any stockholderwho
by iesognized by the Presiding Officer,

Sofont
apon.

8
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CORPORATE. COVERNANGE
Director: Liaderilip Struitue
.. EHileMCo ‘ouie et Chiirperson gt slso: sitved 48 oyrintedm Chisf Executive Offiver aud Piciident aud
serves aa the Chisf ) s Officer fbronr Domestic Cinemas, Klien M. Gotterhias bégh with our Compaiy forimore then 17

ears,fmumng pringipelly on the cinemn epemtions:as e:!s,ofgnrhux;mem During this fime period; we baye grown.onr,
% metz:ms from42 fo Zf smmsutﬁi .our cinema Tevenues hav ggmcwn fromUE$15.5 m(h%zl:?to Us$1257
mil‘l:mr Mnrgamt Clotteris ourcumment Vice Chaimetzon. Margaret Cotier ies heer responsible for the ppemtion-of ourive
theaters forincre:than the past 14 years and Has for more fhien the past-five years been: ams‘raly Tavelved in:fhe re-development
ofourNew. York propetics.

“Ellen M. Gotferhay o stibstantial stike:in: durbusfnuﬁ, ownliny ﬂ.uectly 799,765 s]mes of Clasy A Stock:and $0,000;
shares of Class B Stock, Margamet-Eofterlikewise hesa-subsiantial stake in our businiess, awning directly 804,173 shares of
Class A Stock.and 35,100 shisres of Class B Stock. Ellmandegathoﬁerm the Co-Execntors of their: father's (Jm L
Cotter, &r.yestate and ‘Go-Trustees of & trast {the “Living Trust"yestablithed for the benefit of his heirs; Together thegm
shared wotig cofitrol over an'sgpre dgafeof‘l,zossss shures or 71.9% ofour Class B Stock,  Ellen and Margaref Cotterhave:
informied the Board tist they intend 1o vote the'shares beneficially held by theinfur such-of this ninié noriness senied i this
Proxy:Statement ﬁfrelechon to theBoand of Directors unider Propossl L.

Jeinds Cotter,]r alfegea hehas the: ﬂght torvote the sharss hield by the Liviisg’ ‘Truat, The Company believes that, under
applicable Nevaga Law, whete thére . rmﬂhpletrusteea ofn triistthat is & recond owner of votin sliares of a Nevada,
Catpomtion, and tiore then orie tristee votes, the votesof th majority of the-yoting ttustees apply toall of the shares hield of
Fecond by the trast. Irmiote than.ofie fristes votes and the' VOtes areyplit evenly onahy pagticular pronosdl, ench trustee may
voti propionionally the shiates held ofrectnd by thé fiist, Ellen M, Cnttcrand Mmgan:t Cottetwihi' collpchv:ly uonshmta &
mi]grity of the Go-Trstess of the Living Frit, have informed the Board thit they-intend fa vote the sharey held by the Living
‘Tt For a4tk af'th ing nominsed nained in thisProxy Statament fr elsotianzio the’ Boatdof Ditectons undgf
1. Accordingl ary believes that Ellen M, and Ma athattcrculleutwely Hiave the powe
o Rt Stk i ofSeotL by e Civing Tosbt i cicn shAS fo s ot

ch, Wh v :
gemﬂmeﬁctﬂly ovetied by them, will constitte 71.9% of the’ nhama et‘Clas&B Sﬁock entitfed to-vote ﬁeruec‘loxs :teghoe
] eetmg

myhu sléctct 4o talredlic “cuntmlled cbmpmy” exception widér app]icnble sting mley of The NASDAQ

et (the NARDAQ Listing B condingly, the Company ls exempted: themqlﬂmmﬂntto havian,
ind endeutnommmng ‘commiftee and fo have ahaaxd oompnsed ‘of ax Tenst a maj ty ‘indepeésident Y, Wi
neverﬂwlmnmmnat;:ﬁmr independent directorsfor election 1o our: Bnald We havg-an Auditand C;mﬂxcts Gomtﬁee (the
“Andit Commiittes™ and a Cormpensation. and. Stook; Opuons Committee: ( & “Compensation Committee”) comprised enfiraly
ofindependent directors, ‘And, We hayea fourmember Executive Comumittee pomprised ofour Chaipeson and Vios:
Chiairpeason and two. mdapandant dircoiors (Messr. Guy’ W, Adams.and Edwerd L. “Kane}, Dueta this structute; the
co;kemmmce ofatleasf pne mﬂapundunfmmhcr of the Hxecutive Committee it meguited 4o onder-forthis Exacative Committse.
to acticn.-

"We beliove thiat ourDircotor briog a broad range of leadership experienice fo.qyr Compriny snd regulady contribute ig.
fhe thoughtfil disonssion mvolwd in effeqtiyely-overseeing the businesy gnd uﬁiu:sut’ 111& Compuny We bl:ﬁﬂvethnt all Boani
members ars well engaged in theirmsponmhillues and that il Board, ress theirviews and SBE%
exﬁiesued.by other Directors, Six Direttors on ourBoard sre: mdepcndmt lmdcr e NASDAQ Listing] R:ules aud nles,
and William . Gould serves as the lead dissetoramotig our Independent Directots: Ji that sapasity, Mr. Gouild chals mieefingg:
of the-Tdependent Directors mird acts as Hafson between ouern.gemm ofthe Board and interim Chief Executive Officérand.
‘our Independertt Birectors, Qur Independent Dirotorsare jnyoly mthzleactetsmp snmm of gurBoard by se n pur:
AuditL mmttee,1he Compensition Cdmrm d the Tax Qversight Committés, sach -4 sépatate indeper
‘chaip oG the:An B v established 4 Special Nonnnwng Committes. ¢empnaed nfthe
ohm nf viir Exedutiys;Andit dnd Cgmpmsauon Comiinitteey.

Management Succession

g.
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Tamesd. Cotter; St out Compmzy*s conitplling stockholder Ch n and Chief Executive Oiflicst, reglpmed fommall
positions 4t our Company on.Angust 7, 3014, and passed away:on September 13, 2014 Upen Hin sesignsation, Eflen M. Cofter
was appointed Cliatspéston, Murgeret Gotter.ier Bister, waa: appomt V‘ceChmpmcm and Jarves.J, Cotter, Jr, her brother, was’
appointed Chief Exécufive Dﬁccr while continuing his position as Fesident.

OnJune 12,2015, the Board termdtiated the employment of Jamee J. Cotter, Itz our Preiident-and Chief Executive
Office, sind aprioinied Ellen M, Cotterto serve an the Cotopany's inferim Presjdent autl Chicf Executive Officer,. The Bound has
‘eatablished an Bxeoutive Seurch Comnﬁttee&ﬂ;i &mm ) comptised of onr Chsirperion, onx Vies.Ch n and
‘directorsAdams, Gould and McEichem and has rétéined Kom Ferty-fo scak outoandidates fortis Chiief Execufive
position. The Search Corvinrittee will consider ot intermal-#nd externsl canididstes;

Bourd’s RoleinRish Overiipht

Ourmmagemantlsmsponmble forthe. day-tox munugemantofmkswefacaasu nay, while: wBoardhasu
‘wholeaid throngh its committees, has responsibility: for thie oversighit ofﬁskmanagemant Tnits: nkﬁvmght role;our Board
ba thic resporisthility:to satisfy itsstE thiat the sisk minagerncat frocessey doiigned End implgrmented by niahuggment ars
adégiite snd firiolioning as desipned: ’

“Thie Board playsan unpomtmle inrisk ovemght at Rea through ditect decmon mkag authunty with’respest
10 slgmﬁcmfmttan,as wrill as through. this sversight-of’ mmagﬂmﬂnt 5y the Board and ifs sommittess. 't peitionlas, this Board,
‘adinniistend 1td k. avemg_hk ‘funetion through 1) tharaview and discrission ! dic reportsby the Boayd and it
‘connmittetaan 1opic thﬂnnks ttheC i 2
Boardyof mgmﬂcmttrm :
ihc'm_xdl

“Cﬁnﬁdlled Campny" Sutul

of thié NASDAQ Listing Rilés, a “contivlled cimpany” macampmy (which .50% of the'
n_ d)m ‘heldthy-an individual, g gtbup oranothit company, Tagt aggmr" Cotter and
PSKshxresofCZlas B Stock; Bised on.advics ofconnsel, oir Board s determined.

ed company” ‘withirl the NASDAQ Listinjy Ruiles,

Afitrreviswing thy bensfits did Sctimeits of iltitig advanhzgz ofthe, m:of:phonsta thigcosporite guvemanie Yules
siet:forth in the WASDACQ Listing Rules, oir Board has'detenhined to-take advanty 1ag0 ol fcartain exceptions fom the NASDAQ
Listing Rules afforded to-cur Company ata Coiittolled Compay, Fn. relinioe on 8 “cotitrolled coripany™¢ The!
Compnny daes notmmntmn a-sgparate standing Nominaling: Cnmmntee. The Company nevertheless at: this time mainiping a
{ull Board Dmpnmd of amam ofmdependent Directors.and fully independent:As andCamp-samm Commitises, and
husno 1Present ‘infention to vary from.thet sticture, For purposcspfselecting nomimezs frour 2015 Anmual Meeting, the
rmed 8 Special Nsmmahng ‘Committes.comprised of the Cheir of om: “Executive, Audit end:Compensation
Cnnmnttezes Mesas. Adarms, McEacheny and Xane, respectively), and delegated to fhat committes authority-to- :emgy

nominees o the Board farthie Boand’s approval and nomination.  Proposal 1 comprised of the nominees recommended
the Special Nominsting Committesand approved and nominated by ourBoamd,

Board Commitfeey

Our Board has a;gtanding Excentive Committey, Audit Commiites, Compensation Gommitiee, and Thx Ovemight
Cumrmttee 'Ih;:ne opmuntwes are discugsed in gmbsrﬂetmlbe oW,

Commitiee, The ExecutiveConmittes.opertes parsuant o a Charter adoptetl by ourBoard. -Cur
Executive. Comlmttec is cumcntly of Ms, Bllen M. Cotter Ms; Margaret Cotter; aud Messis. Adsinssand Kane.

Prryuant to ity Chiatter, the Executive Committes: is: ayythiorized, o the fillest extent permilted by Nevida law snd our Bylaws,
mﬂkeany ang all actians that mfdhavebeentakmby the fisll Board between: meetinge ofthe fall Board, The Executive
E€ommitiee held no: me-etmgs diing 2014,

Audit-Corumittes. The Audit Conmittes aperates p int-fo Churtefadnptedby ourBoard that {savgilable on our
website ntwwwmdmgndlmm. OurBoaid has defermiine: ﬂ:m thie Audit Cormittes fscomprised entirely of independent

11
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Ditectors (as. deﬂned in seetion 56ﬂ5éa)(2} ofilie NASDAQ Idsﬂn%l:rﬂas) ani that MeM¢Eachem, the: thofqur Audit
ymmittes;is. aganAudit Committes Financiel udit Committieis cumentl; mgﬁ
McRachern; ﬁn servesas Chair, and Mz Kene. Mt.. Stomy,wlm served ononrBoard in 2014 and October 11 2015
served on- ot Audit Conimitice thmughout2014 Tie Andit Committee held four meetingy during 2014.

Compengation Commiittes, The Compensation Comuilites iz cumently compriged of Mr. Kane, who serves as Chily,
e, M. Alfred Villasehior, ai‘onmrl)]mutm;scrv un out ‘Compensation Committos durng 2614 until bis tet
t e E-;;mpensaﬂbn Committea Mughout‘zom The-

] the Umted Sitattes,  Australig, and: New Zealand aivd gurhistorie ngt
ht Commttse revi ; g’e_ment angd tﬂkaepthe Boaid
] ) , This Gommi cmrcntl

g-e]nn’tﬂdm fake tha "ﬁommlleﬂ com_gany” sxm under-af

2
¢ Board éatdh ished & 6 Specml Ni
f i 1 ward L, Katie (the Cha $ }
ittoe)and delegated to that coinmittes Tedoitimend riomin,
ucnmdemﬂon. approval end worninwtion;. Pmpcsml 1 eition: ofDirectOm} sets. forth thenamcs oft!:s npiriges
ecomimanded hy the:Special Nominsting Cormmittes and apprived and noridnated by-our firll Boged.

‘The Bpecial Nuniriating Cominitiee considsred for fominstlen inenmbeént Directory and cadidites proposed by
Ellen M. Cotter, Maigarét Cotterand M Jamés Cotier, It As part ofits delibiertions, the Specisl Norilnating Committee
salificitions ofeach-candidato submitied and conducted.interviows wﬂh cerigin of the caudidntes, Singe Bllen.
eigaret Coteer ot a majority of thie ClissB Sloek; the Speciel Nomifiefing Eomrittee sfid the Board
nccorﬂmglyconmdmd their views with regpectto fe- 2005 Dirclornottinges,.

Following 4 review ofilie experience and overall quilifications ofthe Ditector candidates svalusted by flic Special
‘Nemineking Conmitiee, e Committes recommended ﬂm the-firll Bogrd nominste, and the ]l Board resplved to nominags,
ench oftheindividuats named in Proposel 1 :for election as Direotors oFthe Company-at our2015 Annusl Meefing of

Stogkheldes, 0~ 000

‘The:Sperial Nominating Committes separted fo the Boand thatin reaching the decision borecommend the nomination.
Of ML: Jemes J. Clotter, Jr. ibr ectxontothe Board, tha Spemal Nomnaxmg Cor_nn,nttco had taken & number of factos into
wongidemfion, ‘Withont n:ten:g}mg toplace: any pn:hcula:pr,mntynn oy p cular considerstionsorie eaumerate Bll of the
matters.diseussed, the Special Nominating Cormmittee reported to'the: Bomd that it had considered, among.other facfors; M.
Cotter Ir's pending litigation againat certain gfthe.other Ditectors and arhitation proceedings: with thie Company; the Board's
recent dutermination to terminateMr. Cofter; Jr.as the Compnny s thefExecu&ve Officer aind President of the Company; the
potential hat thiz personnel sction: and regultant eould contiltnite to.dizsension ampng Board memibens'and
inpact the otherwise co]legml natwre pf Boand icetings; Mf Cotler, &' longthy on the Board.and his brosd kriowledge of
Gur Coiupatiy; ME. Cotter, J&'s beneficial holdingsof the Company s secutitics; and the:fict that Ellen M. Cottm,'and Margeaiet
Cotterhad) nnhﬁed 'the Special Nominating Connittes that, ifMr. Catter, Jr. wasnot homineted By the Board, thi id
;their capasity as stotkholder, Ci-Exgoutors pf the Cotter; Etaté;nd as aajority.ofthe Co~Tig: 5 T
mte Mt ‘Catter; Jr. from the flobr aind fo voits the mors than70%.of the Voting stoek thet they. coﬂqcrhvzl ﬁontmlﬁn'
1he Hlection of M Coteer,  Jr.” Adber considering these factoriand thieir deliberstions, the Special Notiinating. Commitbea
fecopanded thet M Catter, It be noninated fo setvs ahothertetn as S DI of fhe Cothpany,

“The Byl ipiaved ok pEFRE fiomingss récominended by the Special Nomhinati Connmttae. ifh Taces % thtcr,
Jr voting against e %‘;t'ﬁérammended nonnnaes(‘moludmgmxynself)andﬂr, Cad&ngl;%smmmg (M. Wik ot
prosent for themesting)- Mz Cotter, Ir; sibisequiently éxéouted . consent 60 being tiawil a5y nomings 31 those miaterisls and

12
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hasagreedl to-setve:as a Disector ifbe is elected. DirectorCodding informed the Woard hat dhe abiisined in view-ofihe fict thai:

she had fust recently joined our Boatd, Direcfor Widtniak: was.nat present &t the meeting; having only recently tieen appainted
:t'o:timllmmlgl ‘eadiet’ir&ﬂis.day. Fe mecting, Ieving ony * »
Codé of Etfiicy.

. ‘Wehsveadopfod aCode of Eihicstesigned fo help pur Directors and emplayees resolve ethioal ismes. O Cade of
Fhicsapp 'e;:ﬁo-ai%m;ﬂsmﬂ; employees, inclyding the Chief Exeentive Officer, the Chief Binancinl Offices, principal
atcountng officer, pmﬁoﬂéﬁ-ﬂd‘ﬁgmphinﬂmmiﬂg gimilarfinctions. Cur Code of Ethies1s posted on pur website,
www.readitigrdi.com, under the “Tnvestor Relstions —Govemahce Bosnments" caption.

“The Bourd hayestablished & m:g.ns-ifot_pmgioiye;n'mtﬁﬁ-qﬂqiaﬁon-oz_mectedvioldﬁomoﬂhe:eodc of Bthics
anonymously. Yo' addition, we hive adopited 2 “Whistlchiower Policy” that, éstalilishies.a pirocess by which enployees fay
:quinhg;musl%ﬂsclosa'w the Andit Committee-aileged fraud orviolations of a¢cownting, intemal avcounting Controls-or
ad g, Hiaf 3

Review, Approvalor Ratificwiion of Transsctions with Related Persous

_ TheAudif Commities s adapted a-written policy forspprovel of tmpsactions between the Conpany end fis
directors; director nominges, executive officers, aeqtdﬁhm;ﬁve-pempgfb@eﬁcinl-mmmd th.eir.;ea%%ct,l'v&immcdiat_e-
Saily mepbers, whens the amoynt invelved it fhie tranzaction excecds-or is.cxprcied Yo exceed §120,000 i a single calendar
yeay and:the purty o thetranssction has-of will have & dirett orindimct interest, A :&?y»oft’tfis policy s availableat
wwwreadingrdi.com under the “Invostur_;ReIaﬁanqgﬁﬁon.. The policy provides thatthe Andit Conmmtfeoroviews =
frasactionssubject fo thepalivy and detemmines whether ornot to approve ormtify those rengactions, In.doing to, the-Audif
‘Committestakes intywecouat, noug other fictom it deems appropate:: )

» “The selated-person’s interest i the fmnsaction;

» Thie approximate dollar value-of the amount'invilved frthe transgetions;

+The spproximate dollarvatus of the amount ofthe relatsd permons interest i the frmsaction-without regard to.the:

amonnt of anty profit ortoss; - '

~ Whetherthe transaction wesunderaken inthe ordinery course of business of the. Company; ]

- Whefherthe rampaction with the related person‘is proposed to be; or-was, entered into.on feris 10 Tess favorsbls fo the

Company than-terms that could have been reached with en unrelated third party;.

+ 'The purpose.of, sud the potential benefits to thic Compuny of, the fmnsaction;,

* Beguired public distlosure, ifany; and

«Any otherinformation regarding ths fransaction.or therelatrd pemon;in the context of the proposed fransaction that

would be myterisl to fnvestorsin tight of the cinpymstences of the padicular trasgetion,

43
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Douglas J, MéEathem...
Mialigel Wrotniek. . ormmimmmmereree: 48 Thigetfit

‘Schedule 744_2015 Frocy Statemiant
PROPOSATL 1: ‘Election of Directors
Nominges for Election
NineDirectoiiaie i be elected dbonf Amyual Mésting bo seryé xinfil the antinal megting of starkhaldes thbe held in
2016 or until their successors are. duly glected and qualificd, Unless otherwise instracted, the proxy holders-will vote:ihe

proxies received by us “FOR™ the eléetion of the nominees belaw, all of whom sumently setve as Directors. . The nine nominees
Forelection 1o tre Board of Directors who receive the, gmateutnumbcrnfvotes cast forthe-election of Dinectyrs by thig sllnms

-preserit and entitled to-vote-will be elected Directors. Ifauy.nemines becomes, vnavailable for: any-reason, it isintended th

‘theprosies will bio voted for n-substitute:nominee designated by-the Board. of Directors, We belicve the nommeesmmcdmn
be gbleto serve ifelected. -

‘Fhe names of the nominses for Dirsctor, together with:cattain infvastion regarding them, ateas fallows:

. Nanie, Age, Ption
EumM.GBtt ;m.gi‘..'-.i_'_'.'-:.'.'.';.'«.'.'_-ja"."'i-'n 49 Ehmlp of ird, ]

'Offigerand Presitent; andChmeyersfmgOﬂiw
~Pomgsti 'gmna(l)
64. Director(1)(2)"

W Director.
, e, - 46 Director(3)
Margaret Cotter, 41 Vicg Chatargor of tig Board(1)
Wﬂl_i_.m?ﬂ).'Gblﬂ.au.,.:-;.x.,'.,..a.—...;.,a...s..a.'. 76 Dﬂe ctor{4)
EdHa L KA, oo TF Directon(1) 2) O)(E)

64. Direcfor(s)

£ Meaikier-of the. Excpotive Conmities.

@ Wember of the Congecipation end Stock Oplony Captiitize.
o) Minibe o the Thx Overalght Commitice.

“. L irieplridint Diritid,

& Miinber of.he Audit snd Cetitlists Committss.

‘Ellen M. Cotter. Ellen M. Cotierhas been atiéridbir-of the Bedrd 5 Directoss sifice March. 13,2013, way. appointed
Chairpemen ofour mudon Angust 7, 2014:and has served ag our inlerimChief Exeeutive Officer and Pregident sinoe-June 12,
2015, Shejoined the Companyjn ] March 1998; is 8- graduateof Snrilh College and holds.a Jurle Doctotate from Georgefown:
Law Séhadl. Priorto joining ﬂnﬂbﬁ'l M Cottey cntﬁmrymm dvate: smmc: 28 frcorpomte etiomey with the law
firm of White & Case in-Manhatian ttensths smem Cptheran JamzsJ. Cotier J&. Formorethsn the pagt
e o e e o o dovelopt e o b opeuig iy

3, Among aflier een & 5 acquisition:and development, A op mafour
cineras, Priot! taharappomumnﬁ?mﬁ) Dome&!chi[nemas, shespentons yearin Australia and: New Zealand, working to-
develop.ourciiems and-real ewtate essets inthose countrics: Ms. Cotioristhic Eo-Execufor ofhwﬁﬂmr s &atat, whichiathe.
rocond ownetsf 427,808 shatew ol our Clase B Block (tepreseiiting:25,5% olsuch Cluss B Stosk). M. Cotteris. slgo.5Co-
Tmistes of the Jaimea. 3, Cotter; St Trust, which is thie recond ovwner of 696, 08( ehuri of ClinsB Stork (tepresenting an

additional 44.0% of mch: Clasg B Stodk).

Mz, Cottet’ hﬂngs to the Bomd her 1’.! yesrs afexpemncewoﬂﬂng' y
Unitéd Stategund Australia, For the pagt 13 y ehasservg%sﬂlesemor

mnm'Camp scinemao emnonsiboth irithe
fHeet of gt Ay ' dofmbgtic
B ermnmnnt,

'-14

hijfsigprod invests.cam/shatad\2/liwlzardiies [m_pw JapTepic=raadng Intarnationslfclk=071663481page 1058160880 SEQ=85EQ-5QDESCS

Il

14/49

JA635



aRoR01e. “Béhadula 14A_2015 Prooy Statemient
U Adamg, Gy W Adams haa heena Dirsctor ofthie Conpany ginee famary 14, 2014. Hesa Managhng
Memlsemf WA ital Parfnem, LT.C, o ropistered investment adviser managing GWA Iny yestmenite LLC, a find i investing in
~various publicly ed securities, M. Adauns hias scrved 23 an independent difeetoronthe Boards of directors of Lono Star -
‘Steakhouge & Siloon, Menper Intormational, Exar Cmglomtmn and Vitesse Semiconducior- He hag held o variety oi‘gmhc
ctintpany boaid gositions, fncluding lead duectar, wiidit committeq cheirand oompunsauon coimmitiee chiis Mr.A
nmdcdm estmidnt edvice o v i family offi ces sirid inves lic and private equity frandactiony, He
idwisor . Jer A to viroug: 1 e;:ythe,fmsi Cotter; Sr.EBstate orthe
Cdﬁm f Y : | Bac nlamf Science degme - Pefrolenm’ Enpnemng mI.nmmm State.
Umvemﬂy arid his Maste:s «qfBusiness Administetion from Harvard Gruduste Schoo! of Business Administration,

MrAdamsbnngsnmynmofexpmencesmingasanindupendenmmteron ublig Gox anybea,:\is,andm
‘invgsting and providing fmngial sdvice witi réspoct to y invesfinciily in public sophnies, pu ympiny bigards, and-i

ing. Dr. Tudy-Codding was: elected to. smveas & Ditectorof the Compmy pu Qctober 5, 2015, D,
ected-educstion leader, Sh

g{dmgéugl-h' diﬁ emwienly, mdhmmgczolobeen, eMmagl&lgcgldmntarﬁf‘“Ihe i
stem.nf Courses,” . sxonofl’emon, PHO)a educal oneomp providing e on pro;
servicesto institytiony, govemments o ding individus] leamems, gl?m;f ) %d ﬁrrmorg the the past five yeam,

Dr. Cvddmg setVed as: ﬂm Chief Exeontive: Oﬂieet and President of Amerioa Chmce. Inc,, which she ﬁm.uded m 1998 efid,
wilch was sequited by Poamson ju 2610, Americd’s Choice, Inc, wag a1 -educational organization o

comprehensi gwm setutions o the-complex:problems educators face in the em-of accountsbility; Di. God:ﬁnghas a
‘Dodtorate ffom Univ ofMasmhusetts at Amherst, and cumpletedpost doctoral work and setved an e tegeking aesocinte
il Bduestion st Hasvard Unifversity: Dr, Codding serves an various-boards, including the Bpard of Ttustbey of Custig Schiool,
I.nsAJl,geles. CA (2011 fo presenit) and the Bosd of Thistess of Educational Developnsent Center, Ine. (EDE) sincs 2012,

Codding bnngstutheBoaxﬂh jerignee &8 an entreprencut and asan advisorand researcherin the wxensof
leadership ﬂn(niﬂgandleadershxp decision fig.

Tames Y. Cotier, Jr fames [, Cottar, Tr, lias bewta Director of the Company since:March. 21, 20032, serving as Vice
Ehisliperson-fom Yune 2007 ‘ll:nt:I he was succeedsd by Margaret Cotteron Augast 7,2014. Me Cotter, Jr:verved asour
Progident from Jime:1, 3013 theough Jone 12,2015 and adour ChiefExetutlve Dfficérfion: Augoet’7, 2014 theoughi Turie 12,

2015. He serveduC’BIefExem eOfﬁmaf(teuellaPac]dngCnrpomﬂon(aCutterﬁmdy—ownedcihuﬁgmwe;pac and
mm;ke _)_ ] M. Lot »,_servedasanmmmrtocm 8 Pil Lo fitn Fébmpary 1996 16
‘Seg as & .ppfj{_il_sh,Bi@mudienlﬁumS ternher 199940 20 .‘2._- eWaunv.ttomeymthe]nwﬁnn
Mspnaldlzin in comporate lew, fom gptembwl???tuMgmM . Mz Cotper, Jr, 1. dig biother.of Margarst:
otter, . 58 Co-Tiysterof the Jamen T; Cotter, Sz, Trust, which 1n the récord ownérof 696,080
sham ofGlnssB Slnck(mpmsantmg% %% of such. C‘Iuss

JmI.CDtte;J‘nb stutheBomdhxawa

eriendd-pe abusiness pmﬁsmnalmd cnrpaiite stomely, s -well ad lits
3. Inpdditi ith ki direct o¥

My geam ofe knpwledize of i Company’ sbusmesu i ffirs meiship. of
.859% 6:shans of -Cgmpmy?s,CIﬂgs_A_ piriton; 4nd hisp :
Eatter; Jr. 15, {:séake. holderin uurd_o any Farthids: dapendm

mwmbm ofﬂmCo arfamly, i thé fipuds ML ay.be amuuﬁ{ng shmhuldmintthompaﬁy. )

Maimgaréi Catter lias. bcm F antqr ufithe Company gince Septémber 27, 2002, tind 6n Augiisi 7,
2014 wes appointed Vice Chairpemsonyf ‘ourBoerd. My, Cotteris fho.avwnet gnd Prexident of OBL, LLC: ("!-:JBI"), which s,
&nce 2002, managed qur live-theater dperations.. Pusssit td the OBImanagement mapigement, M. Coltér also séryes as the
President. nfhbmy Theeters, LLC’, the subsidiazy. through which we owrmonir live thesiters, While she receives management.
fees thyough- (81, Ma. Cotter. receives o reompensation forfier dutfes as President ofI.ibe:ty Theates, LLC, otherthan the fight
icipate in our Company s medical insurance program. Ma, Cotter, throngh QBLand Liberty Thegters, LLC, manages the:
m -egtare which houses eaoh of trur four live theatersin Manhattan-and Chioago,. Based-1n New' ¥ork; Ms. Cotfer secures
tenancies, oversecs thainfnanee andmgulato&wmplmnce of these gguﬁu and heads up there-
devel , Process withmspect o these firspertics aiid.our Cinemas 1, 2.& 3, M: eris also dtheatrical producerwho
ag produced shows in Chicego-and Neve Yorcand a board nsmber ofthe Leagus: of Qfi- Broadway Thesaters and.
ngera, M, Cofter, « former Assistant Dmtr:utAtfamey for King’s Coungy 1 Bmldyn. Now York, graduated
im:Georgetown University and Gemgmmemvemny LawCenter: She is the sisterof Hilen M. Cotterand Jaries J. Cotter,
¥t Ma. Margaret Gotterisa Co-Execistarof her fither’s estate, which istherecord owiter 9£42:7,808 shares of our Clasy B

15
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Stock (¢ 25:5% of such Clags B Stock). Ms. Margaref Cotter it dlsoa Co-.Tmstee ofthe Jarnes . Cotter, St Truat,
vB;}gtch 11[5) g: ﬂ-‘tlfowner of /96,080 shisres oF Class B Voting Common Stock (représenting an-additional:44.0%. of pch Class.
oc]

Ms:. Cotigr brings'to the Board Her expmence ng . Jive theaxergmduwr. thieateroperator and ot active merber nfthe
New Vork theatre commutity, which: gives herinsight into live theater eas trends that afibet ourhuelness indhils sector:
Opomting and oyéresing these propesfiesforaver 16 years, ‘Ms. Cotter contributesty the s ¢, difection forour
developments. Tivad diuon,w:tgxlfa direct ownershlp of 804,173 sharesof Class A Stock and 100 sharenof C]ass B.
Stock and. hh;fmliuons ag Co-Brecmtor ofher ﬁther‘s estate and Clo-Trustes of the Jatries.S. Cntter, SrTrisst, M. Catteéris a
Significant jtake:holder iti-gui Congjiany,

ilitgm 1, Gould,. William.D), Gould has bees aDuectorbEuannmmy wineg October 15; 2004°and hay beert
meniberofthe law ofTruyGou dPCamna 1986 Previgusly, he was 8 pafitier o] ihe law Bonof O"Melveny g Myers; We.
haveﬁomhmetuhma:tuncd'ﬁny(}nui for legal adyice, Total fees.p Gonld's lew fimmiduring 2014 wers
$41642. Mr. Goulda knaﬂthnrmdlacﬂneroutha fubjects df corporate: gnvemmpaaudme:gmudac itions.

. Kane. Bdward L. Kane hasbeen:a Dircetor sfour Company sineeGotober 15, 2004 Mr.Kane was dlas s
Duectoro,nur{}umpmy from 1985 td 1998, and setved ss Président fom 1987 t5:1988. Mr. Knna ourreiit]i-serves ag the Ghir.
.of ot Tay, Oversight Conimittes anit-ofour Compmsation Comnnl;bse; I:Ie-lw.lﬁin‘)i n@wm‘-‘ i & tetuber ofour Execuﬁv Cotamittes:

atid ourAudit Comnitte, arigustimes, dunn%}he phistthigd decsd: Adjuict Profiayorof Law: two of San
Diego'slaw sc]lmoln,mnstm 1y in 2008 gnd 2008 at Thomas; Ieﬂémn Setigol ofLaw, and priot theréto at Califomis
W

‘Westein Scheo)

Kaie brinigg to thie Board his many “yefirs as i(tak attdmey 4ind Taw profisyor, which experienoe woll-isrves our.

¥ dreiaings tax mai Kinalso bringakiis experience as apaat Prosident of Craig Cotporaticr and of,

li}elilﬁn Cmg_pmy, tavo of our’ cmpomte predecessots: a3 well ag a formgr ietaber of tho boards of directors 6 several pubilicly
gld comporations,

Douglas.T. McEacheen, Dou%}aa . MéBachem hag been 8 Directorofour Compmiy ginca May 17,2012 'and: Chaur of
ot Andif Commtipe sSaa Auguiet 1, 2012, He b sorved as s.memberof the Bonrd and of fhe Andif zad En jon
Commm for Willdut Gmup,aNAﬁD gusted angmeedn company, siuge 2009, Mr. McBachom s alsothe Chairofthe

&mm Beank in Pésaden mia anda mA udit Gommities. He elsoisamember.ofthe Finanes
Enmnmxee ofthe: Methodist Hospital ofAzmlm. Since:Sept gmberZOﬂSi M. MoBacher has elso served as an instructorof-
anditing and acoountancy at Clurgmont MoKenna:College: M. MoEaghiem was an-andit partner from July: 198510 May 2008

with the mpdit fionofDeloitte and Touche; 1] LLP, vyith ¢licat toricentrations in finiancia] ingtitions and- real estate, Mr,
MgEBachern was also. & Piofessional Acsornti Lg% with the Federsl Homs Loan Bak bbard in Washingtori DC; ﬁumJune
1983 to Taly 1985. Froid Jing 1976 16 Juté 1983, Mx McHachérn vias o staff meniber and subseruently _managetmth:th 3

andit firmi of Togehe Row & Co. (gmdecepsorfn])ﬂln e&’Ibuche LLE), Mr;McEachei recetved-a B.S. 1 the
zé;illjﬂmslraﬁonm 1974 fiom the University: of Califomia; Barel 6y, and an MB.A. 1 1976 ﬂumtheUnivemty ofS:rmhem

experigtice mieti; 'ﬂlp‘zi"'
MeEather bringa
g coftipaniesind-agy

.psandlégl;'em

@mgcnaeﬁanbfhﬂmﬁpﬂm& s suigre than 37 yeand

ol
boan .mem‘b 1E‘}pm.selt‘fur

f
varions cumpmesandnu@-for«pmﬁt organizations,

Michael Wrotniak, Michael Wrotnizk-was lected-fo gerve gea Dmtorof the  Company-on:  October 12,2015, Since
2009, M- Wratnitk hes beenthie Chief Exgciitive Dificer ofAptaco: R&sﬁumesr "i aprivafely held:
intamaﬁonal otnmodities trading fimm. Mr. Wrotniak joined. Amineo:in 1951, and.ismd:ted with-expanditia Aminco's
acitwities in Piope and Asia. By cstublishing a joirt venfure with a Swiss engincering compary, drwell us cikating
gatmemlﬂps with Asis-Hased buainesses, My, Widtmiak successfully. d.wemlﬁed Amineo’s product portfoliv. Mz Wintnidk
ecetile & partnerofAmince in 2002, M, Wrotniak has been for more thau the ast five. ycm, atrustée oF S, Joseph’s Chiirch in
Bronxville, New Yok, aivd fs:d ineriber. ofthe Boanl of Advisom ofthe Little: .ofthe Popr at theummmghomzm thigs

Bronix, New: oxksmcaappmximmlyzm4 My, Wiotniak ginduated Hopi Georgetown Utiiversity it 1989 witha BSB.A.
16
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‘M, Wrotnfak 1§ s specialist in foreign trade, and brings to-the Hoard his considerable experience in international
business;including forcign éxchange fsk mitigatioh.

Atfendance at Boardand Commiittee Meetings

Dwiing the-yearended December 31, 2014, cur Board.of Directors met:seven fimes. The Audit Commitiee héld four
msetings-and the Cotnpengation Committes hald three mestings, while the Tax Qversight Committes Yeld finr meetings. Each
Director attended:at Teast 75%. of these Board meetings and at feast 75%.ofthe meetings of all committees.on which heorshe

.. e cumeiitly have indemnlty ptesments {place with eack of ourcument Directors and sanijoroffigess, os well as
véxtain of the Directors and senior officery of our subsidiariés. Under thess agreéments, we hiaye agreed, subject to vertain.
‘exeeptions; to indemmify each.of these individuals sgeinstall expenses, linilitics gnd losses incurred in comection: with.any
Threatened, pending-or ¢ontemplated agtion, suit orproceeding, whethercivil.or oriminal, adminigirative or investigative, fo

wiilch such ifidividual s a party oris fhreatened fo bemade & party, ffi atty inafies, based-upon, ariéing from, relating to or by
;gnwn;oﬁhs.ﬁntfhéﬁ-aunh inagtyv,idiml;is;was, Shﬂlﬁwnthmbwn'aﬁimébr, wificer, mldgreﬁ: Bgcntgidtﬁ.du@in_ry ofthe
Compeny.. '
Cuiapéosation of Direciors.

. Duritig 2014, we paid durdon-ediployes dirsoton 35,000 peryear Thig anigint wag incfeased 1o 850,000 in.2015.
‘We pry the Chisisnan ofour Andit Eotmittee an-additional BT,000 peiryear, the Cligitminn ifémr Compensation Coinmitter.an
gdditional $5,000 peryear, the Chairman of aur Tax Oversight Comuittoo an pdditional $18,000 peryear and the L.ead
“ndependent Director an additional $5,000 per year. - ST

Dusing 2014 we paid an:additionsl ene-time fee of $5,000t0 each of Mgssra, Adams, Gould; McEahern and Kane
and enaddifionalone-fime fee.of$10,000 to Mr. Storey, Messrs, McEnachern and Storcy:alse eachrecsived an additional
$6,000 for theiradditionel committze work; Tn 2015 we paid anedditionsl one-fime fie £ $25,000 to each.of Messrs; Adams,
Géuld, McEathem and Kano and an additional one-time foe of §75,000:t0. Mk Storey. These foes were awarled in.cach onse in.
recogrition oftheirservics on our Board and Committess.

Upon %Qining_:mx,,rﬂqa;ﬂj new Dirgctors have historically received immediately vested five-yearstodk optionsto
puschase: 20,000 shares of our Class A Stock at ah exeroise piioe equul to themarket price of the stock st the daté.of grant..
Initinl grarits 1o be made to My, Codding and Mr, Wipiniak, ogrsecently nypomtﬁdlglj:ﬂstm weton, ere being reyiewed by omr.
Compensation. Committee. Comaeticing Jenuary 15,2015, each of cur pon-employee.Directors will receive an addffional
mml;rmt oftocicagtions topurchass 2,000 shuesof our Clasg A Stick. The awsrd will ks ox Jannn‘g’fls ofthe applicabls
yeat, will be for a téin-of five years, have dn exercliaprice squal to-the matkat prive of Class & Stock on the grant.date and b

rvested itmediately upon grant. ’ '

Direetor Compénsation Table
. 'Thefsllowing tablesets forth informationconceming fhe compensation to-persons who-seeved as ournonsemplayes:
Directors during 2014 Tor theit services.as Dirsctors, ’ -

OpfionAwards.  Compeniition.
Nanie- ® &)
Muargaret; Cotter(1)
Guy W: Adang (2):
‘William 1. Gonld

g
9,000

5
0

17
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DouglarL McBathein S :

‘HuiStorey 41,000

Alfrad Villasafior (4) petiny
1y tion to her D *% anét Cotter Tooels mnbinn)i of. fhied and Incont) Vo anigement fres nhder thi OBI‘

{i{nagemmﬂ %’m&mgﬁﬁ%ﬁmehwm%“ = arty Tranpacticios ~ om Mwsemm Aéa:m" e

5 "M A s, umedﬁulioudon;lnmnrym muaudwugmnudmmtdnt: pisAloe-yeir shock ot o ik prichane: 20,000 :hntenufmelnuA
tock:at. 87, il itnt daba fiir value bf the

e Lo e o s e i

. ‘Represonts foes pri to M5, Stecay-as the,sofe jodependent Director of our-Compry' s whlly-owned Iew Zealand mibaidincy:

};1:): i Rejireacnt feen paid o M. Villaweilat prir fo cur 2014 Anmul Medting-of Stockholders, whien fer doblingd to sand fo v nomltbn as

Dicéitr. B E )

k5 & § SRR
21.0003) 72 500
P G

o~

Voo Réguired
- “tie ning nominces recsiving the grestestnumberpfvotes cagtat the Annual Mesting will be-electsd to the Board.of
jirectors.

“The Baard hasnorminafed esch of e nominees discussed sbove to hoid offceuntil e 2016 Anmudl Mecting of
FtockFolders and therenftariinti] his o Her respective suceessor Hias hiven'duly elected-and quatified. . the event that any
fomines ghall he-ungbléormiwilling to serve ara Dirdetor; the Boand | shalimmadmmhonarj’anthmty tovotefira
substitate ot sybstitutes: The Botird has no teason o belicye that gny notuinies will be unable orunwilling to serve::

Resoyncieiidation of the Board,
THE BOABD ’RECOMMENB$A VOTE“FOR” EACH OF THEDIRECTOR NOMINEES.

: afly held by th : tecond by the Cntwq it all:gcs hchxs
thoxight 5 the iliateg held by the Tiving Ti [ 'miy elieves tht, uﬂdurapphonhléﬂwnduhw, vhere there
am maltiple trustees of s trust that jxe recond n\vnnrnfv g shares of g denCD yomtion; and: mm-efhmmne tnistee-votes;
‘the votes,of the majority of the voling trustees. gpplytﬂ glt-of the shares held nfrecor bytbetmst 'mor than ong trystes
yotes and the vatesmsp]ittvnﬂly on; .my articularproposal, eachirustes ray-yole proportionally the dhares held of record
bythe trust.. Ellen M, Cotter and Marg stter, who collcchvely congtitute; anmontyofﬂl&ﬂﬂ-’l’mstees ofthe Living Tnst;,
have mionnedtheBoudthattheymleﬂdw vote the shares held by the Living Trust forthe nine nominees named.in this Proxy"
Statement forelection 1 the Boand of Direcfors under Proposal 1. Aceordingly, the Compeny believcathat Ellen M. Cotter and
gugmt Comrco!lamvelyhnve thepower and:authority wovoteall of the shares ofClussBStockheldof tecord by the

vmg

18
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oiE. “Scheduls 14A_2015 Froxy Statement

FROEOSAL2: Ratification ofA mtmentofl‘.u ndent atered
PublicAcgnP“unﬁng depe Regf

“The Andit Commiltes haz selected Grant Thontton LLF-as ourmﬂepenﬁunt rogistered public accounting firm fiye the
ear exiding December 31,2015, and -the Boerd hes tatified such appointment, Thie Boad has directed that ourmenagernent
submitﬂm selection of Grant Thomton LT as out independant registered public:accounting fim fir 2015 forsatification by
the stockholders o the Aniual Meeting..

Grant Thontorn LT has:audited ourconsplidnied finarofil statemenis since 2011 Represen atives of Grant Thorfiton
LLP are expected to be at the Antual Meelmg will have.an-oppottunity ta make:s statement if they %o desire. and will be
availableto respond.to spptopriatequestions.

Stacktislder ratification of the selection of Grant Thoriton LY as.owr indepeiident registéred public.accatinting firm
ﬁ;vr20 15 ignotiequired by ourByluws arpthervwise, However, the Boaxd hag directed onrmanggement to. submit ﬂns selection
10.ths giockholders Tor mtification s matter af good comomats; gmﬁce. I the: evantﬂla stockholders fafl to.mtify the
slection of Grant Thomtot LLP, th-Andit Committes will nibt b { place Grant Thoniton LLP as uurmdcpcndcﬂt
I 1 Ii_. ﬁnnrnt'heeventofsuchaﬁﬂumto, 'ﬂm& t Cotrimittee-and the Board will reconsider

sthor ot : o TP g omm,aepgudmm tezed Public accountii flrf in fitiirs yeant, Eyenifthe
aglectiof mﬁe_dlﬂie Audﬂ. Cﬂmnnttee in its discrstion miny.direct-the appulntmentof & difisrent i registercd
public g firi it any time ifthe: Ajidit Conmiittes detenrines thet such g ehiangé watild be in
ioskheldes’ best interesty,

Yote Required

Thg affimmative voteofthe holder of mafority of'tlie g bresent in peson of represented | by firoky-inil enht[ed to
vofeaf thi ﬁﬁmual,Meeﬂug i toqiired to ratily the selection ofGnmt Thortod LLP aginirindependent mgistemdiﬁ'xbl

Recnmmemhnnn ofithie Board

THAEHOARD RECOMMENIDS A VOTE “FOR™ YHE RATIFICATION OF THE. SELECTION OF GRANT
THORNTON LLP AS GUR INDEPENDENT REGISTERED PUBLIC: ACCOUNTING FIRMFOR 2015,

e
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w2008 ‘Schedule 1442015 Proxy Staterment
REFORT OF THE AUDIT AND'CONKFLICTS COMMITTEE:

Thie followiiy ,ﬁ 15 the repott.of the Audic Committee of aue Board of Hitectors with xespect to our-anditsd fnanefal
statéments for the fssal year sided Deoemberal 2014,

The infounation contafried in this report;shiall:not be deemed. to be. “soliciting mugetial” or “filed” with the SEC:or
gitbject to-the liabilitics:of Section 18 ofths Secidtas ExnhmgeAct of 1032, py smniled (the “Exchangs: Act™); except o/ this
%tegjt‘:gm we-gpeéifipally incotparate it by fefirence inte:s dosithent fled under the-Secutitien Act of 1933, a8 anicnded, or

e Bxchange

Th s g8 of tha Audit Committes is to assist: the Board: mlts goneial. oversight i Sur Fnaniel Teporting, jiternit
Elun;lm etions, The: Aidit Conmittes operdtes Tmder a,  Charfet: y our Board of Directots. ‘The:
Cha:tﬂrmmn perodically and subiect to x:hnnga, s sppcupiile. ‘The Aadit Committes Churtcr destribes in greater detail

he il Iespurnsfbili oﬂhe Audlt Cnmi:ﬂ

procedres; < unimg of i ntmi nciel poriii y chinge in

coiitrol gyet: ﬁnaneml Joporting that hn.s ally aﬂbeted ormreasonahly  to migterially ; narial m:l over
Finameded - mpuxhng. Grent Thomton TIP is:responsible or performing au independent audit Dl' the consohlhtcd finencie]
Atatements ssing an-opinton on the: confbrmity of those Tingmeia] statements with roconnting -pringiples- genesally-
acceptedin the United States ofAmuica. a5 well s atopinion on () matagament’s assegsment:of tho. eﬁschveness ofintemal
wvontra] overfinancial repording snd (i) theeffoctivencas-of intemal control. over ﬁnmninl rpoiting;

‘The Anfit Committes has discussed, with Grant-Thontton TP the matiers required to be -discussed by Auditing.
‘Stendard, No.. 16, “Communications with Andit: Cnmmiﬁeex“ pnd PGAGB Audiﬁng Standml No. 5, %An Audit of Infomal
IControl Over Firiancial Reporting thatis infegrated with Audit of Financiz] Statements.” Jn.addition, tmni Thomfon LLPhas

ovided the. Audit Comniiftee with the wntten disclpsures and the letter requinsd. b the Tndependence Standands Boand.
[ari-Np, 1, a-amended, "Independence Diseusslons with: Andit Commitiges,” md e Andit Conmities has diseussed.
wnh Grant Thottiton LLP theis finn's independence.

“Bageil. on - thelr review of the consplidated financial statements sud discassions. with and representations ffom,
managerent-and Granit Thotnion LEP referred 1o ahove, the. Audit Commities recommended to.ourBoad of Dirtiors thatthe:
sudited finantial statements beincluded fn ovrAnhual flepn:t onFom 10K foi fiscal year 2014 forfiling with the SEC.

It is not the.duty of fhe: Audit Uotomitien'to plan or conduet audits or fodetermine thai the ‘Company’s finangial
statéments are complite-and acentnte and in agcotdance: with, sccounting piiaciples. generully sceepted in the United States,
That is-thé responsibility of minapéinent and the Company’s indspefident registered pubhc aceounting fiei. Ju giving its
recoramendation 1o fhe Boatd of Ditecton, the Audit Cotamittee telied an 69 managememt ‘s teprésentation that snch financial
statéments Yiave been prepared with integrity.aind objectivity and in confortity sith-socounting prtelples gencrally accopted
fn;x mﬁm aiid (2) fhie-repért of the Company’s indspendert registered public-secounfing finn with respeet to-such

) 8,

Respeerfully sybmitted by the Audit Comuiittes,
DuuglnsJ McEachen, Chmmm
Edward L. Keno
Tim Storey

20
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R0 “Schadule T4A_2015 Frovy Siatemient
BENEFICIAY OWNERSHIP GF SECURITIES
Exoept a5 desoribied below, the following table sets forih the shures of Class A Stock and Clasy B Stock benefivielly
ownedon Onmberﬁ 2015 by:.
+ gach of ourincumbent Directors and Directornominees;

~ each: ofowmcumbmt execntive officers:and nameil executive-officers set forth in the Summary:Compensation Teble:of
‘this Proxy Statement;

~ench person known bo us to bethie beneficizl owner.of more than 5% of our Class B Stock; and.
+ el of vur incumbent Direetors and incumbent cxecnfive-officers.as.2 group..

1 g noted, and-excépt musuani to applicable commimol aws, we béliova that each heiteficlal owher:
has aole’ thep : NOWEL a&d solé mggtmment powprav%?th Iegpectto ﬂlen%rag: shegywm Asﬁ agterigk (") dengtes beneficial
ownership.oflessthan 1%,
Ampunt anid Nujure of Beneficial Ownership (1)
o ClassASiock ClanBStock
Name and Address of Number of Percentage “Number.of. "Percentage
Benefivial Owner: Sharen o OfStock  Shares of Stock
Divectars.and Named Executivg
Qfficers: o o
Elien M, Cotter {2)(8). 3,146,965 69.8
James J.Cotier, I (3)(9) : 9
Margaret Cotfer (3)®) Sl
Guy W, Adams- - - =
Judy Codiing —- - -
William D Gould (2) * L =
‘Bilward L Kanp (5). * 100 *
Asitrre] Matyezynad {12) . - -
Douglas . McEachem (6) * - -
‘Michiagl Wrottlak: - . - - -
Rubert E Smeding (7). 43750 . - -
Wayzie Smith SREEH ® - -
556 7 GMGMMMM
] 1€ Ly 4 GRS $H8
Estate of Junes J. Cotter, St o o o
{Deceased) (8): 326,800 15 427808 . 255
‘MaticCaban(l0) 72,184 ~* 207,611 5.1
5424 Delorchc Avenyis
‘Dalfas; Texag 75220
"PICO Holdin éfumc . and PICO. — - 97;500- 6.2
Deﬁmedﬂol 25, LTC! (133 )
-875 Prospect Stréet, Suite'301
‘LaJollg, Califomia, 92037
P!
hitp/iaprod vestls.com/ahatiedi2izardiaac: (tem_iew:sptepic=raedng Internationalsiclk-07166348] page= 105316008 D SEC=ESEC-EBADESC= #1149
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All Yirectors and executive 5,315,993 23.7 1,209,088. 1.9

officers as & 12
permon 13y

2,425,056 hage: torkand. 1, Nmnmof(ﬂaunswkmuﬂns Oetober
oy mlhs c:ﬂpfeglwus w “nézlm m?;nhln

':""_mh@;&m.m—&mﬁmﬂmwa @mm:nm
P my m

include tp stock el ng 700,765 held Fireetly:: The Clase A Stk vhown
B ihoifiles 102,751 ahuel H:ld.byﬂ:e b mi’amﬂaﬂm (ﬂw  Fi u% ‘%ﬂv.;‘M § d.mf' ¥ %&Cuﬁarfumdnﬂm nmi, [ mmh,.
Ei ] deemedtn bﬂ.l’eﬁunlly Gy wucly shar Idhim;bengﬁnill él' exh'. infeiest,
ol shares, Stouk nhmvn u[wimhxhn MUIU nhl.m that e .
adnn%:nmd 1} E&teofﬂmrm N:thms o Pt:{
i 5 ﬁClnl. A Stocl iy ﬂ'mimh%:?-LMHQimw

(B for mﬁn'mﬁmtepzﬂlﬂg bofival ownsealp s iares bld by G iy
Flion M. cmﬁfmymms,“ﬁmmmfmunwmﬂm

shtares held H; ASlmklhmnl
rmt_gnd %m‘:lsnwdtl_::l}’ﬁ M‘Ilml d;ruu %z'l‘beﬁlau M : .sn
" @ ¥ Ol N
: .mcu“ui 9‘;& gluwnm:iudn A s uf-ba%ﬂ"'nﬁ'b.m;sﬂﬁam Pt
: 0] mm’ The shires cf. -‘“4‘:3!"’?

'ma-u.mmmdm 7;owmmqgttpshskmm
T Claws A Siock viown imaluden 3,000 shaves sulijont fo sl apfioms,
“THS Ol A Stpiabiowri ol 27,000, ghis lbject K sl s,
'l-‘.ﬁq'bhuﬁ 'smek--huwn-pamhuuii‘mrmiﬂﬁmﬁ ok apious,

: m:-glﬁ ethe vl mnwmamammwdm“zmammmmm oeide

Stock wede tH B hnlxlmu VM'KN&;{:
igpd i ﬁ, 4 mmsnanmmlmmmammw the
mm&ﬂ:m.mﬂ-mmmwmmgmwtm

oo l'lnﬂnllAﬂmkﬂwwﬂ uded ) ._mreshblﬂﬂirscliy' TﬁeChlAShckmalwhokdelmmﬂ;ﬂeshdd y the Cotter 2005
}lrunﬂd:il Yildren's Trugt undlm-'fﬁ’lheldhyt Cottec Fou M@mkmﬁoﬂ&mﬁﬂuw Gmxﬁl,:ildrenaﬂ‘m of Ve Cotier

nnh, benefi Mr. Cotter, Jr. iscluinia bonefic 10 mden:‘uﬂxiu

I he. alsa ncludes 1,897,649 shares: ltldh_vﬂmL 'I." ‘vehich; bei
Scte de I 4. “Soo (B) for Mmmmﬁmﬁnmm% n‘hnrenbnﬁh&;hphmgm Al i
Cviie? fhib matiets
e e B The Claee & smmm‘iﬁﬁﬁu e e hr 4 i
i “Boacf om M. Cuba’s Farrm 4 Sled vith thes SECt o Tuly: 18, 2801 and Shrdule 13D fled-docAngust 3, 2015,
22
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1y  Buged o tho PICO: Héldinga, Foo, snd PICD Défsrred Holdings, 1LC Srbodols 136 £ilgn with e SEC o Fébiusiry 18,2011,
0z "The Claas A Sindk shown liotudes 12,50 sixres sibjexé to sodkoptions.
3y “The. Class & Stock v incindes 139,250 shares ubipct-to apions:

:SECTION.16(A) BENEFICIAL OWNERSHI® REPORTING COMPLIANCE

Seuﬂon 1 a)-afﬂm Bilinmgs At reqiires oir exemutive offiver and Ditectosy, sudpersons who vt yoiore thaii.10%
v %mmg ownenlip of, and trnyaptions n; ourssctinitics with the Secycitioyaud

shifige: andtopmvxdﬂnsmfhcmen of thoge filings. Besed sol'l en_uurrevmwoﬂﬁg coples
mmv&d byu&andanthqwnttm représentations of fortain ﬁlpe % peTsdins, we beliave thuf Femg 3and 4 for
‘tranigactlafi that dbctimed 1. 2014 were fied Later thair is:eq d nader Sectlon H4(e) of the Secuziﬁes ‘ErolangdAct of 1934+
. Jates J. Codter, Si-failed to tingly file 16 Foris 4 witl fospext fo 70 tiamsections i durcommon stock;
4 Jnones T, Cotter, T filed 1 timely file twro Formy 4 with tespect i one trangaction i ous coimon stack;
v ‘Bllen M. Cbtlerﬁ:ﬂed tb'ﬁ.melj ﬂlé threeFom:s 4 \'ﬁt]ires'pécﬁ t'n imt"rﬁa'ﬁsanﬁén in. oi:roommgnjﬁlck;
% _Mr; Sbomy ﬂu]ed o ’amaly ﬁlc one?arm 4 mth :tespecl to one ﬂanmuo i 30 oux’ comirigi.: stock;
- The Hyteite of Jerten Cottm;, St (Recessed)filed to timely filoons Form 3 with fespect toone tiznsschioninonr

tottihon stocky sa

Thi Famni ¥, Cntturﬁvmg’l'm&tﬂiled oy timelyr file onp Farm 3 with respict o one transsction-in-oir common stock,

Al of the transictions fuvolved wers betweett the: individual juvotved and o Cothpany-or rélatsdto cortain inter-
l]ﬂm:nly ornsmtebe plmmng trunisfers, atid did #iot involve transactions with the public. Fnsofarakwe are awire; all: required filings-
aVETOW aitmads,

23
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—— Schedule 14A_2015 Proxy, Statement

EXECUTIVE OFFICERS:

The fllowing table ssis facth Information regardin Egﬂr exeoutive offfcers-oiherthan Filen M. Cotter, whose
information is set forth above under “Proposal 1: Bleofion of Directors— Nominees for. Election.”

Name: Age Title:
Dmlasis Ghose 62 ‘Chief Financigl Offteer
Robert ¥; Smerling 80 Presiderit - Domestic Cinpmas
William D, Elis” 58 Genem] Counsel and Secretary
Wayne D Smith. 57 ‘Managing Direotor — Ansizalin and New Zealand
Jumes), Coﬂﬁ, Fo:msrChxefExecuﬂve Officer (Deceased)y
46 Former Chiefﬂxmﬁw Officer
63 Eorner Clitef Finangial -Officer; '!k_e_ﬂ,s_t;m_’gnd
Comporate Semataxy

sis Glipsio was ap omtndChemeanmni ﬁﬁcnrand’l&emneronMayll 2015. Over
et et Chit il Ofsind 1t i :

HealthCam)ﬁ:om 0840 2013, Sk BT ; ohal o mmﬂsemm.m
developuient aid vperitiun ofsel Fstorape centor in the US gnd Barope; now:peit of PiblicSlomge) fum 2004 10 2006, 104
HECP T, (which imvests primanly-in Teal sstute serving fhe healthene indumy) from’ 1986w 2003, and s Managing Difector:-
Tnternatioxidl for Green Strect Advisors {an independent Tes¢aych and trading firm.concentr mpubhcly trpded real estate
corpomte secumitiosin the U & Eumpe ﬁom2006m2007 Pnort"hm:to;Mr ‘Ghage-worked: E)r
PiicewaferhonseCoopersinthe U5, ﬁnm 1575 to 1985, and KPMG in the UK. He gualified as a, Cemﬂecll’uhﬁc Kcopuntant
‘in the 1118, and 2 Chattered A coountant tn:the 1 K ., and holds an Honers Degree i Phyysics frum the University of Delli, Todia
and an Execulrva MBA. ﬁmn the University afCa}Lﬁams.. TosAngeles.

¥, Smerding, Robert ¥ Smaﬂmghmaervedaxl‘mmdent ofiour domestic cinema operations since. 1994, M
g fas beenyin the cinema mdush:y for 57 years and, immediately hefore joining onr' Compsny, served asthe; Breudent of
ngwa Thcatmu Maragement Corporation.

William D, Ellis. ‘WilliamD, Blliz;was appointedour Goneral Connse] and’ Seorstary in October2014, Mr Ellishas
more thar 3D yea!s :of hands-on Jegal experience asa real estate lawyer: Before joining our Company, he was aparlnermthe
real estate:; suil;:y uanLl’fnrlG  years. Before maghowoﬂcud at the larwfmnomegmLm&chhus
LLE. Mr. Ellighegan hiscamerasa comporate sind geomities lawyer d]itﬁm:pammmqumﬁm , IPCHe, mergers, ofc’) and
then.moved on v o re] agtate specialization (undling. ledsing, n,cqumhous, ispositiong, fininging, development and land vse
and éntitlement ercss.the United States): He'had  substantial real in New York amd Hawsii, avess in which we
have ieulsr asset copcentrations. Mr. Ellis) gmduatedPhlBe‘m Kappu ni Oceidentd) Collepe in. 1979 w:lthaBncheleraf

eg!ee ml’olmuql Sclenee W tecgived hip D, degreein 1982 fomthe University-of Mickigan Law: Sctio

ed oiit Compary 1n Apnl 3004 as trar Managing Disector - Austmlm aind New
23 with Hoyt i ritig hig tHmiy ogts ’wasnksyduvel;aaHmdome e.tty,m wing:
ﬂ:at eompany ' Anstialion and N Zwland‘o;pemumwu enAUD$ 5 mijlion xpansion ti ote 50 sites and-400
soxecns, “Whileat Hoyts, his e { Heading np the proup’s car parkitig corupinty, cinéis apemtions, reprsenting
mgts &y s direttoron Vations joink verture intérests, eid coordinating fnany. asset-adquisiticnis.and dispossls the company

Tesignation on August 2014

. Jemes T iCouer T James. Cotter!r.sewedaanutmndent turitig ail 0£2014 and was-apbelnsed our Crict Excutive
Offiter on Anipitst 7,2014, Hew e Vice Chainmhan ¢ 20141 nghAugmt'i 2&1 - Cotter’s phsition ag
Pie‘sideﬂta’n’d ef ExecuhveOiﬁcerconﬂnuEdunul Jising. 12, 2015

czyniki served ai ovir Ghlgf Financlal Offiser, Treasureiangd e Sebretary
Cwo:pnmte Sacretary-on Octaber 20, 2014 aod afous, EhiefFinm(a:gﬁa Gficer and

Andr,
diing 2014, Mr M mﬂﬂmmgne
Tzeaszgner ‘effective ﬂ':tlyycz{ . 201:5;

‘24,
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“Séhadule 144 2015 Proxy Statament
EXECUTIVE COMPENSATION
‘Compensation Discussion sed Analysis :
Role and Awthorily of the Compensation. Committee

Our Board lies estabilished a staniling Compensation Committes congisting oftwo: armom of ou:nun-mlﬂn C

Diregtore. As a Controlled Company, we:are exempt fiom the NASDAQ Tisting] Fules mgmdmg o depemnination, o
exccntive compensation

The Compensation. Commyittee recommends to-the firl] Board the eompansanonof ourChief Execulive Officerand:of

theather Cuttet fainily membiers- who serve.as officersof our Company. Our Board, with the Cotter fmily Directors abstaining,

{ -without modification the.compeneation recommendations of the Compensation Comirtiftes; but resetves
lheugh toma the recommendations optake pthér compensation ections.afits.own, Priorto hid resignation ag out-

and ChiefExecutive Officer thuguat 7,2014, 3014, as in prior yeets, Jamen T, Cotter, S wasdelegnted
respnnsmmtybyom];omdfor “mmm% ensanono dur exetutive efficens other then hinselEand his;
ery,- The Boand saercised oversight of Mx.. Cuttzr 8% iceentiverorpensation dems:ons s e:patt of iy perfommance ay

our forcer ChiefExecutive Offiver

“Thirewghout thi ﬁpraxz statement, the individusle named in the Summary Compensition, Jhble, below, aretefomed to-ag-
the:“nemad execuiive o

CED Cowmmm

“The-Compensation Commities recommends te our Hoard the-ganunt competisation of: ourChief Exeoutive Officer,
bmd primarily upon:the Compensation. Cmmmtteu (3 mnnul Toview: ofpeergmu practices and the advice o—ﬁm endent
pirty coinpensation vorsultint, The Co ?mmh Commiftes has-established three cﬁunm’m ofour ChielExerutive
Oﬂicer.'s cainsnsatlon—e brsp ciish gal smtionmy anrudl cash botius, and 8- fixed gmnt. The oblective of each
élementisto rEasgiably revward oyr Exeuutlve Officerfbrbis orher pemmamcu and Te

. 17007, our Bosd approved umpglemantal exegutive retiiemeat plan| gSElll’")pmgum towhmh weageed o
pmvideMnCotta;Sr. supplenéntal retlrenistit benefits s & reward for his moe- etins o service teoufﬂonaﬁuy -aitd It
nedecg:sﬁm Nong gfME James J. Ccttﬂ; It, ourfbmer ChiefExequti 5 Officer, nurim:

i d‘et 1 byan ,:ugqn

e Cos oinmit take i .wco_ththe hmeﬁhuduthatplmmddm%m%%ﬁ#
o fisiont: yeurs: “The winotmizreflected in the Exeontive Compensation Table under the

ke admg “Change in Pension Va.hle a:ndHungualiﬁed Defémed Cormpénsation Bagdiing "Ir.‘.ﬂect ainyinciedssin the;

‘valite ot the SERPbenafit based upon the agtisral itpact of thepa l'ed?mtzrktcfhthz er.scuahwmpensauon chaugcsm

tiaterest mieg, Sihce the SERP is unduiided, this: ammmt doggniot raflect an y-into the plan'or.

the value of any asséts in the plan. {ofwhichthere arc none), The benefits L?t’lM\: Cc?tbei 8 undm the SBRP'wsmttedto the cagh.

portion-only-ofhis compensation, and notio compensation in the form.of stock ‘options.erstock grats,
2014 CEQ Compensation,

“The Comipensation Committée erigazed Tower Watabn, ﬁnmeﬂy’lhwe:s?emn gxevutivy compensmon ‘oonsulfaris,
in 2012 tnanalyz:nnrcmefﬁxqcntm Officer’s totel direst compensstion mmpamd 164 peef group. of company
pmpmnig emmlysls. Towers Watson, in cpnsulistion with our fisnagement,imcl udmg.Tnmes 1, Cotter, St ldentlﬁed ATEEE

[ ihe rpal estate. and cifiema exhibition indnstries; out two. ‘buziness segments, based. onma&etwlua,
mdushy and 'y amess dmcnptmn

Farpurposes:of establishing our ChisfExecutive Officer's 2014 nompq:nsaﬁon, ;e Compensation Commifiee tngaged
Towers Watson to update its analysis of Mz Cofter, $r's compeasation as.conparpd 1o hiis pemwhwh updnbecl TCpOrt was
eceived on February 26,2014, The-Company:paid Towers Watsnn 511,461 forthe updated repost.

The Towers Wtson anslysis-focused on the competitiveness of Mr. Coiter, Sr.’9.anmugl base salary, fotal cash.
cormpensation and total direct compensation {f.e., total cnsh. uomyensauonplusexpecwd valuo of Iong {etin compensationy
relative fo a peer group of United States and ‘Australian:companies and published compensatipisurvey data; and to our.
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T 14 “Sétidule 14A_2015 Proxy, Staterment
Company's compensation ptillosophy, which wag to target Mr. Coifer, 8t’s total direct corpenzation to the 66t percentile of
thg péer gronp..

Acadi Rﬂlty. ust ) InlandRsaIEs(atc Comp.
Amalgm!._t‘:dl{oldmas Lid. Kite Realty Grong Thist:
Assogiated Estates Realty Comp. LTC Properties Ing.

Carmike Cingroas Ini, Ramco-Cerehienson Prapertics Trust
‘Cedar Shopping: Cantars Inc. Repal Entertaininent Group:
Cinemark Haldiog TheMarcus Corpomation
Entertdinmsit Pmperhes‘ Trust Unstadt Biddie Propestiei Foc.
Glimchier Reglty Trust Village Roadshaw Lid.

. Towers Watson preflicted 2014 pay Iwelsi':y usitg; xegmsmon anglysis to adjust Sompensation databased on .
estimuted invwdlrévenmes o£§260 1 (.6 onr:Compa ximate sinudl tevenies) fur all comprnies, exehuding
financis] seryiées coinpanies. “Towers Watscm d ot evaluate Mz Cottér, Se s SER: becavse the SERP jufilly vested-and
BCCMesTio, addlﬁonal aneﬁts. excepws Mr Cm‘fe:‘, Sr"s ammnl cash mmpansnﬁon may chmge

: ‘Fhe mit _l;shedsurvay dm of compames ofwmpamble
Officer iy lovels.

[y-affect the
by Towers Witson v

pngelow ou;Chmexecunve

Towén Watson gvt ﬁg thié data from the peer; “Brong and thie published meydatam-wmyﬂe “plended" Mmardét:
data, Ajbompared to the blended nintket data; My Cottes, S5 2013 eashc, satiom abid (ol cﬂmpmmon,whmh
‘includes the expecwivaluwflorg-tmmmuw mmpmﬁnn,was in ]un-. th the 66(51 =

“Begaiag ¢ mpuﬂy‘ fih T fitdoi teviewed wheﬂ:erthei
igize of thie: anies. % iy 1 icfuded |
weak goreld
sepaitely admst

) The Coinper Baﬁon Clofritintfee ingk it Februmy 27, 2014tu ms:derthe Toiwen Watsvn abalysis. Al themeeting, the:
Coitp ensatlon!:omud'ﬁtee detemnified to mmmandtoouchndthe Aollowlng compensation for Mz Cotter, Br. for 2014 and
oz, Mmh 13, 2014, our Board aceepted the Compensation Committes’s recommend ation without modification:

S&la:y ’ $750,000

rnpensatiin Committes recaimineaded mafntaining Mt Cotter 8252014 dnriial basé salary st itd 2013 levelof
57504 000 w]neh uppmxxmms 1he 75th percentilsoftie:peer) Efoup,

Distretionacy Gl Bomm'Up 1937503 ouo

] marﬂie 66th pemmhle THE 7 A
Comp < zangaoEMnCﬁ Sn'sdlsmhenw cash bonusTpr 2014 to
$750 £,11] ﬁnm.the 20 13 ’anget lﬂel of&SﬂB,OOO. 'I'meonus wassibjectto M. Cntter; 8. belng-employed’ bynnr(}ompany at.
yeurnend,unles,s hisgmployment were:to'terminate garlier due to his-death or-dissbility; No.other benchmaks, formulas or
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. "Séhedule 14A_2015 Froxy Stateimient
uanitative orqualitattve. measuremenpis-wers specified firusedn defonnining fhig-ampunt of cadibonye tp be swanded williln
fhisrne. Ay in:2013, the Compensation Committee also resetved the rght to incresse tlh::f)_pot,mngc:ofdiagmhbnm cash.
bonus amoynt based upen exceptional results of aur Company or M. Cotier, Se's exceptiona] performance, s detenmined in the-
‘Compensation-Comniiitee's discretion. C ’ ’ ’

_ At mestingon August 14, 2014, the Compenestion Commities determined that M. Cotter, St'ssuccessful
coriiplétion of oue sdle of fhe Burwoord propety in Austialie and otliersccomplishmentzin 2014 justified flic award fo Mir.
Coter, B of theofall $750,000 cash bonus, plud an additlonal cashbonus o£$300,000. The Compensation Committes’s
‘detetuination to-award the extracrdinary ciith bomus was based ix part om the sdvice 6P Towers Watson.

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

Atits mieting on Fébuaty 27, 3014, the Compensstion Committee déteniined that, soloiig'is MeColter: Se's
employment.with the Cormpany isnot.tenninated pricife Hecember3 1, 2014.other {hisn a8 aresult pfhisdeath or disability, he-
‘wak o receive 160,643 shares of our Compiiny’s Class A Stock; the nuimber of shates of Class-A nonvoting common stack
eiual 031,200,000 ﬁvidedﬁthﬁ.ﬂq@g:pdbs‘ﬁfﬁe stock on February 27,2104, thie dutetho Committed appriwed the stock
‘bants, This copiparest» sitnilar stock bonus 1o Mt Cotter Se:0f $750,000.in 2013, |

“Thie stock' bonus vwas paid to the Estate of ik Coftes; Sr. in Febiiary 2015.

. Following his ippoinmment ox -Auﬁ"slf %, 3014 s our Clidef Breentive Officer and vintil 1z tznningtion form that
position‘on Jung'12; 2015, Jarew I, Coiter, Jr.contited to receive the same base salaty-0f3335,000 thit he had previously

been repeivinig in hisoaphvicy as ur Présidett, '

Mz, Coites, Ji-was not awirded & discretionary cish bonus fir 2014,

Total Birect Compenyation
. "W and our Gompensafion Compittee haveno poficy mgudin%;tﬁo amount of salary and cash bonus paid-fo‘eur Chief”
Bxueutive Officer or other named executive-officers in firapottion to:theirtotel direct competisation, '

Compensetionof Qihis Nawed Executive Officers

“Tho compensation.ofthe Cotter fumily: memben as axeoitive officemn:of o Company s detenmined by the:
Compengation Conuitee based on‘the same compensation philosophy used o detemdined Mr, Cottet, 8e'82014
vompensatioh. The Cotter funily inembers’ respective compensation consists of i base cash salary, distretionaty tash-bonus
and periodic diseretionary grants of stook options: )

,‘ Me Cotter, S getThe 2014 buse salaries of ourexepiiive officers otherthan hilmselfand membessofhis fienily. M
Cotter, Sr'a decisions were fiot subject to apptuval by the Compensation Committee of our Boitnd, byt our Compeiisaticn:
‘Commitiee snd ourBoend-considered Mr: Copter; St s—deeisi'ons'with-ms%:hﬁctm ‘execntive competisation:in:eviluating his

crformanpt axour ChicfExecutive Officer: Mr-Cotter, St informd ua that He did ot use sdy fomuld; betichmark or atfier
Hartve measure t cipblish or awnrd any torapongnt pfexeputive QOﬂEﬁWom,jnobﬂidﬁ? conglt with ¢ampensation
. M Coff aidered fhis Bllowing giidelingsin setting the typé and

: attrict:and tetaintalontcd execytived;
+ gewand execotivesappoprately foithelr individusl efforts ind job performance;anid
« affird-excentives appropyiste incentives o achicve the:shorf-term and Tong-term business objectives
extiblistied by managemisnt and dur Board,
2.1 suppoit of theforegaing, the fotal compensation paid to our tamed ctceutive officers dhoild be:
- iy, hothio our Conmpany-anid to:the named exective offiosts;.
+ tensonsble ircnature and smount; and
+ competitive with matket compensation mtes.
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“Schadule 144_2015 Praxy, Statetrent
‘Ferjonal and;Company performanees were Just two-ctrs ponsidered by Wi Cotter, Sr, in esmbﬂshlugbase
salaries. We have no prc-estab ied policyor targetforallocating tofal executive compensation
disctetionaty orincentive compensation, orbetween cash-and stock-basedincentive compensation. H;stnnoally, meludingin
20114, g mejority of total compemsation fo-our named exeoutive officery las beea i the: form of il biase saliries and
discﬁuonary cailbonuises, glthoughi stock bonuses have been grinted from time'o time unidérspesial citeumstaticen,

'.I:hcse tlementa sfourexceutive sompensntionare discnssed furtherbelow.

Selpry: Antual biise slaty is intended to competisate tintnsd executive offivers for services rendered during the fiscal
yearmﬂm ardinaty tourss of perforning theirjob te onnfhxkﬂam Factois considered e Mr Cotter, S In setting the hase
salaricsmay hayeincluded él) ﬂm’ﬂe otmted tering ofeadh exeputive's employment agréement orthe. dngmnl tgmni of
employmest, Jiythe indlyidual’s posmnn and level of‘msponslhimy with out Compiny, {iif) periodie teview of the exeutive's
‘compensation, both individually and rélative to'ourother samed exeeutive’ officers, s (iV) & subjéctive cvalugtionaf”
‘individuat job perforingrice of the execitive:

Cash Bopug: Historcally wchavu ewarded atingal cash henuiestd supplement fhe base yalaries.ofouc ximed
executive oﬁem,and ourBoard  defegated to cut ChisfRxecutive: Officer o mutharty t deterine i his diseretion the
gntiua] cagtibonuses, if any, to be paid to virexecttive officenvother thirthe Cotter family axcontives. Any digeretioriry
anmual bumsesm the Cofter’
ofbiir Eoripensation Chmmittee,

“No easli bioriuses weip awarded to-Cotter: Binify membiery othir than M Cotter. Sr.for 3614, Fabtois fo be tondidered
in det onec‘ommen&}ixﬁﬁ ity such cash banuses ingludg () fhie lovel of the exéuitives responsibilities, (it :Sn) the
efficieticyan aﬂéct{venﬂss which he or she ovitseps the mattirg under His of hersup ion, and (Jity the dagzse to-which
the oﬂicen:ha.scomnhut _e acoomplishraent:aPmiajer fasks that advance the Compitiy’s guals:

qu fnbent;,_ bunusesmnyheawmdad tit aliph ourexeautwes Yng-lerm eatithe

ovirtit fhepametemefhymzmosmk .
Incentive: Plag enhml the part 6f Mt Cutter, Sr -Other AT sub]wtto approval
byt mpcnsaﬁnn committee Equit'y AW, "nxdsmay:mclude stock optons; restricted stock, bomui dtock, gt tock
apptemtlm righits,

Hawarded, i} is genmlly ourpohayto Valus stotk optiers and restricted stack of the cloging prive of oir Commaii
aback anrcpoﬂédon ASDAD Capital Madket on the date e avand isap dorunthe dte’ u% , 1 this gtock 1§
pranted 46 umotuihnaﬂﬁncmtve When stok {s granited a8 boxius carpensation fora partieuilar; ‘frensaction, the award may be:
based o the mafket peiec.on a date colculatsd ﬂwmths ckmng dote-of the relevant transgction, Awards: maya!so besubjéot 16
westing md limitztions-on voting orotherdghts.

Andizej. Matyczynnlﬂ, tmr ﬁ)tmmChxsmeaﬁnmI Officer, Treasurer ind Cotporate Secretary, hag & wiitten employment
Bgroement yith our Company for n spepified annual.basg salary and uﬁhereoﬁv enpation. Mz, mﬁnﬁx
egigued eﬁ’ecﬂveﬂeptembm‘l 2014 bnthgandoutcompmay ‘topostpong the-effective date of his resighation-uniil
Apnl 15,2016, YponMt: Mutyczynah s Refirement Dieté, he will become entitled under his employment ngmementto 8.
lump-aum sevemnee payment of $244,500 mdwthslmyment ofhis vesied benefit underhis defémed sompenseation plan
discusged helow: in thigsection.

‘Otherfhan Mz Cotter; S’z and Mt Cotter, Irs: lggas; ChigfExerutive Officerin sefting compensation; none.of our
executive officors play aole in determining the compensation of ur named executive offfcers. ’

2024 Base Salaries and Target Bonuses:

"We'have historically-established base sifaries and intget disoretionery:eash bonuses forournamed: sxecutive officers.
through g:guhaﬁom with the- indtvidyal named gxecutive officer, gcm:mlly #f the time the named exeeuiive officer-
employment with us, with the intent ofproviding aummal eash Gompensation af a level sufficiont 1oy attracs urd
setaln-talented and experonped fndividuals, -G vensation Committes recommended and our Bosard approved the.
Pollowing base salatics for Mt Cotter; Jr and Ellen M. Cotter fir 2014
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202016,

Schedule 14A_2015 Preny Statement

2013 Bage Salary 2014 Base Salary
_Name. , %) i
" James ], Covier, X 195477 335,000
Bllen M. Cotter 335,000 335,000
‘Fhe agesilariek ofour otfierxiamed exeeutive otficers wexe ustablished by, Mi: Cotter, Sk as shiow in the fillowing
Qe
: 2013 Base Silary. 2014 Bisse Salary
Naxme . _® i
" Andmze] Matyozynski 309,000 309,000
Tenber F, Smetling : '350/000° 350000
Waync Simith. 351,500 :359.250.

All named exegotive-offfiers are-cligibledo eoeive s discretionary anmunt cesh honus, Cash bomses mtypmaﬂzﬁwd
mtedtmeﬂect 8 partigl 11!1'e ofservice, OurBaard resarves discretion to adjust bonuseg orthe Cotter: ﬁamil¥
gnmta owen.evalugtions of thie tecomementiations of our Compensation Comthittee aa-it did 1n both 2013-and 2014 in My Cotter,
5 CHEE,

“We offer stock opfiritis and:stock swands to ouremployess, mcludjng named executive officets; as the, - lonig- et
inigentivie compouetit of ourcompensation progrim, ‘We sdthetimed prantequity awrds to new iresupom their commencing
employment with ns and fom timb ta timie thereafies: Onrstock optioni allow exiployees to purchaae sharés of out commin
stock at apnce fur shate edial to the: ﬁumﬂ:ehalug gfouticommon stock an the dateof gruit and sy o ruy tict be:
ided to qualify. #s-“incenti * for'0,8, feifered inogmetax froposés: Genermlly, theatork aptions we:grant to
@ﬁ]:t‘;ms Hpon’the anrial armiversiries.ofthe date of prant, su,ib] Bt to their

Gther Eleieritiof Compénsition
Retirement Planis

Wemmntmu 4401 () refirement savings plan that allows: ehgﬂﬁe wrployees to defers pottion-of their compensation,
Qﬁpmanbed by eIntemaanvmua de; on & pre-tax basisthrough contributions fo.the plan, Ournemoed.
cutw cers ther fhan M, Smith, whi is @ non-résident of the U S, afg, cligible to pimticipate in the 401{k}phm on thi
‘_'onees genml’ly. Catrently, we miatoh porfributions made by participan (i) platt
d -contiibutiong ire filly vpited as ofthe date pn whmhthamnﬁibutlonis

3 ; 6. : oaling fully vested
! dmh‘&bﬂityaf ecirtive contpensation pac] Arirther riger
cmployees mcludmgnnmmed exeritive officers, in-accondange: mﬂx-ourccmpmsmon ieids,

Supplementd Exécutive Retlremem‘P]an

mved the SERP, pummmtto which wé agmad to (Exmde Mr.Gutfcr, s sup
] g s s ) ur Bompnny ; title
amnnﬂﬂ

The SERP js unfimded and,as:such, the SERPbmeﬁtsm unsmmd, genﬂml obligationg of nurCompany

chose in the fixture §6-eptablish prie ormors granic tragts From-which to.pay the SERP hénefits. The SERP admmstmd
1hé Eotipensation Committee..
OtheiRetiremeént Plans
Dz 2012, Mr, Matyczynigki wab grinted af anfinded, nongualified defored compentatioh plan-( DEP) that was
30
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w2i01e. “Bchadule T4A_2015 Proxy Statermient
ariisily vested and 'was to vest Fusther so lang.as he semafied in our sontinuous epmploy.. IMr Matyczynsk weteta be
%m:lnnwd for cansg, theti the total vested amonnt would be reduced fo'zerg. The incremental amonnt vested each year was
mede iibjeot toreviaw-and approval by: our Board, Mr. Matyczynskd’s DCP vested as fsflows: ’
L Tofal Vested Amount atihe End of
Decenbor 31 Fich Vesting Year .
2013 $300,000
2014 $450,000
Mr, Matyezyniki resigned fiiy employmeng with the Company sffsctive September 1, 2014, buthe-and our Company

-agread to po _oiiﬁiyl:;gﬂécﬁvb‘dﬁe-oﬁhix;mﬁig_nﬂ!ibnemﬁlﬁpﬁqumé. ‘Upen thefermindtlon of Mr. Matyozynskis -~ ¥
emmployment, ke wonld become entitled under the DEP agreement to payment of the.vested benefits under his DCF in anousl
‘installnents following the laber o£ () 30 drys following I\;In,MuLyamﬂvc?:li}Sth bixthduy-or () six moniths afer his separztion
from service, uniess his employment were tobe terminated for oause.. - ’

We enmently:maintain so other tetirement plon for ournamed execntive officers,
Kep Person lsurance

__ OuCompany maintainelife insurames on cerigin individuals whoe we belieye to be key 1o our management, In2014,
{hese individuals inolpded James I, Cofter, S, James J, Cottes, Jr, BllenM. Cotter, Margaret-Cotter and Messts, Matyczynski,.
Songrliing and Smith. ¥rechindividual ceasex tobe an employes, Director or independent contrastor of our Campiny, as the
case may be, she or he js pemmitted, by agsuming responsibitity for all fisture premiiom payments, fo replace.ony Companyas the
bmgﬂﬁa_zryjmaer-mhgq . Thege policies allow each such individual to puschaseup o sn equal‘amount of ingutance: for.
sguch individual’s own'benefit, Inthe csse of onremployecs, the premium forHoth the insurance as to-which our ey is
ihe beneficinry end ihe insumnce:asto which our emjilayes it tha beneficiary, 1a paid by our Company, In the case.of fiamed
exgoutive officers, the premium paid by .ourCompany forthe benefit of such individual is reflected in'the Compensation Table
in'thie coluim captioned “All Othér Carpensation.”
Employes Bengfits and Perizisites

) ‘Qurnamedl exechtive officers are aligitlefo participats in ourheslth.end welfiire plins to thesatng exteme #a-all full-
.Ema.gapsg;ees generally. We do na't.ggnmllygmvﬁemumme&mcuﬁve' edfigets withi perquisies or afher pemonal.
‘benenty, ml;l L

i thepast we provided M. Coiter; Sr, tg:'.&:_'mgnﬂ_use. of our West Hollywood, Califtymis, condominium;,
whioh was wsed as an execuitive shepting place and office and soliin Febmary 2015, 4 Corpany-6vned mtomdbile atda
ticalth olub membermhip, Historigally, alf ofoprother named executive officem also-have reveived g dntomobily
aftowinie, From time to tink, we oy provide. pther perquisites:to-one-ormone pfouroihierharmed exébutive officers,

“Tax Gross-Ups.

Aua general rule, we do ot milke gross-up payingnts to cover onrnamed executive officen” peronal income taxes
thatms %emm ain 1o ¢itzy of the compensationpaid or provided by our Cotipiny: n2014, however, we reimbursed Me Ellen'M:
Potter $50,000 for inconie taxes she in :meg '_as;amscﬂtafhbre;mcise:nfmn{' -optipns that wens deémed to be dongpalified
m;k:upﬁ_dngﬁrinmmmx%ww;ﬁ,mwhiqk-:jwﬁﬂ‘nthﬁdﬂlbk-théﬁﬂﬂlpﬁmti_énC'o‘nm_i. ou's
emiive stock Gptions; of “I80s”, when origirially:granted, Our Compensation €6 s el
Jeimburee Ms. Cother oo wig out Cotnpan
pplicable to 150s. Dus to e eppliativa ol complet stiribution ful
dofemil. Accondingly, upor exerdss,; she oived Toss cormpesation
Thex gind Aceounting Cofsiderations

Deductibility of Executive Compensation

Snibjeict o an exception for “performance-binsed compeswation;”
‘generally prohibite publicly held corporatitns fitw deducting for derdl iricome
Any peniiorexgcitive officer to the extentthat such funbal donipensation ¢
and] our Bosird consider the linsits on deduotibility uirder Seetion 162(m)in

i |

the
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“Schedule 148_2015 Prowy, Stateiriant
g}i%e:&tgr authprize the payment. of compensation that exceeds the Hiiton deductibility vadpe this Section asin the case of:

Nopguafifted Deferred Compensation:

"We believe we ate operating, where applicable, in-compliance with the tix, rules applicable tononqualificd deferred
conpengation armngements.. h " ’

Accounting for Stock-Based Compensation

‘Heginning on Yimuary: 1, 2006, we began accounting for stock-based payments in accordance with the requirementsof”
Satemes A A NG, o3RS O onies tr anard s e o el i Vi Gt S il ot s
execntive officars from Hme'to time wes based Tn part upen the change in accounting freatment for stock optlons, Accounting:
rentmernt otherwise hashad no significant effect-on one compensation decisions.
Sy onPay

At ourAnnual Meeiing of Stookholders heid on May 15,2014, we held an.advisory voite.on execuiive
‘compensation, Opr steckholdem voted in frvor pfonr Compiny's execytive compenantion, The:Campensation Commitice
teviewed-the resuilty.of the advisory vote on ereoutive compensation in 2014 und did not riaks any changes to our
‘crmpensation based.on'the weults of the vots, .
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‘REPORT OF THE COMPENSATION COMMITTEE
The Con:&:ansaﬁon Committee has reviewed and discussed with managemeng the “Compensation Discussion and

Analysis” required by Ttem 401(6) of Regulation SK and, based on such review-and discussions, hag: recommendedtoour-
Board that.the ﬁ)regomg “Compensation: Discussion snd Analysis” be included in this Proxy. Statement.

Respeetﬁ:lly submitted,

Bdward L. Kene, Chair
Gy W: Adams

Tim Starey,

Enmpomﬂon(!onnmm Intarloch dind Insidej Participation

( sorptiscilaf M, Keine, whe seryés as Chistt eod Mr, Adain, Mr.Stnmy
. id i) throigh € 2015, sorved:an ot Corhpensation | Commltieﬁﬂ!!nngh
2014- one. of the mémbers Comperisation Combiittee was an.officer.gr smployeé o fthe Corpiny at an
2014, Nong of ur executive offiecrs sorves aia themborof the board of dirgitors or comypenastion comimittes ofany enuty thet
hagortiad one of more executive officen serving dpa mermiber of our Board of Direto or Compensation Cominittée,

E_xgguuveﬂnmpemnun

‘This section discisses tho fiterial coipotierts ofthe Goifipensitil dﬁgmgﬁxm for ot exeoitive fficers named i th
iimiviary Compenxation Table helow: 2014, purnamed execntivg afficars.and heiriidsitions were us follows;

2014 8y

« Jeitéo:T; Cotfes, St Soringr Cliaiinen of the Boatdind formet Chief Bretutivi Offfoer

< Tarinia 7, Cottén Te, fornck Viee Chatmay, Cldef Bxeontive Qfficeraod Prosjdent

# Atidtze] Mityozynski, Sormer Chief Finsnolal O fficer, Treisurer and Coipiotate Sectetary.

» Robeit F Smerling, President— Dotnestio Cinema Operations:

g gt s e

* Wayné Smith, Managing Direchor— Austealin and New Zealand.

Summary eompmsnﬂnn Tible
Ihe fillowing table shows the nompenunmmpgmﬂ oracerued during thelnstfhmeﬁseal yn.m ended December 31,

2014-fo.(y M, James J, Cottar, Sc, who served ss purprincipal s exeoutveofiieer until August 7, 2014, @) Mr James I. Cnrtler,
Iz, mwho erved-as uurpnnmpnl exceltive officer from August-7, 2014 thirsugh Decamber 31, 2014, gg‘lgwiﬁgodm

czyniki, who served as out Chief Financial Officer 4gh “Decembér 31, 2014, and ( v) the ot
oompnnsated “netsons-who served es exetutive officers in 201 folk uwmg executives aré herein refemed 10,08 out. “hamed

exvontive officers,”
Chixngs tn Fenifon
Vilag emd
Nmnlnniﬁm
Deferred
€ompenuifinn All Other:
Bii  SteckAwmrds  Optioa Exmmings “Cooigeindion.  Tokal
Yesr ® ®Or (s (L] L] )
Fintea J. Citers Sr(2) 2014 1050000 1,200,000° - 197,000 (3 20,000 (9 2,919,600
Boaritana O s 100006 7000 -~ AEME s® S
S iz sloom. 950,000 - TREL W @ 4,667,000
er
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Tegead, Gitfe i[5y, WL 335,000 ~ - - - zoeld - seom
Tompbosdelod  ayz o - = m,uuo ) 315,000
Eesuttins Offici 412 - o

x:ﬂi'zciﬁ-c:ﬁﬂmw@- W4 A60,000 35,000 Broordg  2ko00 & 518,600
i Mecest T0 MW 0 - mm mwe  sw0 o
Carpoiate Séersfary” iz 09,000 o fro00. 250,000 (6] 25,00 ] 677,000

oot . St WE 3000 23000 - - - 22000 () 297000

BoddmoDamotle  oggi As000 50,000 - = - 2000 1) AL
- 2012 -350,000° 56,000 - - - 22,000 (’0 423,000
W 5008 - - - - 75000 (7): 360,000
R 6,000 - - - 25,000 420.000
W04 -IAM. 56000 -~ = = 19,0062 386,000
2013 : 33;{()@_; — — . - MU’ 359,000
Wiz 257,000: 15000 - 22,000 - 15,000 @ AL4,000
TEpe ki Seir vabus of womcdly sopmpudod i sitcoedguoo:vrilh ASC: Topi 71 nﬂmgthuffmuf
forfriturgh. m.ummmf“ “alyaticn cﬁﬁe‘:: nw‘:lnds are diicieged i mifute 3 46 u-conadic 8' ki mchdedﬂn-
Anmis! Beport:oreFonn 10-K. foc ths fispal year ndkd December 31, 2014, filed with. te:SEC an March 17, 3015,
& Moo B mmg;wd.is g m-mﬂmdéh;mmmm Officor am Augrut 7, 204,

[E) sentn the-present wuloe of the gted] benefits yrdlar M. Colfer. Br.’a SERFE Iliﬂcmbﬂ'm'lﬂ mgq
() Txm:ﬁ’]mg aw;:udm:wiﬂlﬁ mmmmmm&w:nnhbeheﬁilhmm‘ﬁx nmﬁn:ﬁmnﬂc m
‘SERE; jm:hpaym:mn: _qqnhmﬁﬁuamo-nnnhperlué.

(3; : Wt Pebroary 25, ZUES, e owiibd a-ponominium in Wost Hollywood, Californts, whithwe used;as an ciequtive tonting o ]
Gffive, “All Othér Compendation™ inc 'ludnh ssiirated inctemental cost 1o our. Conpany ths- nfﬂnWectH N o,
Coﬂnr.Sr. -pr matching coit ‘blﬁmnmd:ran: 1(klmm,cmgf§{:qm;mﬂl:m¢g %:hrw,‘sx,m s:llﬁ:dnnpud‘uym
(5)." MR, CoteER T Wk ippdmdn s Cldef Bxtoutive Oficerat Angst.7; 2014 god sérved-intl] Fuse- 12,2015
Repressnts 15 {rionso in i veited boasit of 16 DOPifor M. Matyiaytiid, B af the-vested batisfit endsr:his DEP will bo rads b
:ﬁ?m “vrith thio torme of the 1.')'01’?1 o et "
- ng;enmu.m oy cont{bnions tinder our 405(K) plit, the opat off key:parsot fnmtanue, and oy aimcbils allrwanoes:
@ - Inghdes ths s_sq.qoo'q'x gmu.upaammme “Tgx Giei-Uip™ section oF the Comporsativn Digiyssion ind Analysis,
o {Mr. Matyvazynakt fésignad afour Cokparats Scrictary Ouetober 20, m14anduun-ﬁwﬂ?m=iﬂ055nqmﬂ'hsmm o My 31, $0i5.
{10y M, Bllon M, Uummuppmmedwrmhmm{mpﬂimmw Offiices i fumis- 12 2015.-
Grants of Plan-Rased Awards

“Fhie fllowing tabil contains infinmmtion conteming the stock grants:made to, aur named exesutive officers firhe
yeatenilsd Decomber31,2014:
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. mm#rm . . )
JoyoniaUnderNow:  Eatlmaial Fare
gDt "‘M . '..I!ﬂl virgm‘v!srﬁ_
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T P 0 i, s S e £ i pos o o vl it ol i 1 2015 i 2016,

EmploymentAgreemmﬁ
IGMLMIJL On Tune3, 2013, we enfered fnto an employment agrecment with Mr. James J, Cotter, Jt. to servens
ourPresi@ent. The employmenta i tpr’mvxdeth Cotter, Ir. with gn. annual base sulary of $335, Oeﬁ,withempluyee

‘benehity in Ting with thosmeeatvedby ot otlier seniprexcoutives, Mz Cutter, I, dlso was:gmnted i stock umhnsa
100,000 shares-of our Class A: Stock at au exercise price equel to tie mwdket prive of tyr Class A 'Stock on adateo

. hmh‘vestedm equal aninivial increments overa-foit-yedrperiod, subject to his temaliing hi-our contimcur employthmugh
ench anicual vesting;date.

On June 12, 2015, ﬁgBoaultenmuated the employmeut of JamesJ. Clotter; Jr-us our President and ChisfExecutive
Officer, UnderMr. Camr. S employs ; th the Conipany, he iy enfitled to the compensation fnd benefits he:
wias teteiving at the e of‘ erimiviation withgut i nmsa ﬁ:r aperiod oftwelvexionths from riatics of tamiitiation’. At the tima
‘of teiminatjon, Mr. Cotter Jr.§ ainual salary wai $335,000, A ispotehasariven brtween the Compgmir and My, Cotteens tg
whetheir the-Comipany #& requilred fo cotitinire fo makethess payments, which b tisrently subjéct o arbltston.

‘Dovisis Ghose, On-Apiil 20,2015, wé éntered info-an eroployment ugxeementwmﬂvrrmvmsshm,
w lm!hheagmed dtgs mqasnurpc?hisﬂ-"manmﬂ Olﬁner ﬁsta ama yeartapnmmmencingun Muy 11, 2015.

it Mf. Ghoaeisrtaiecmr

Undcrhiwn@lnﬁmt a%mt:manﬁ,w ferblnite M Ghaie’s Empl wﬂhmwﬂhout ciitbe; (s definedyat.
aby tims, Hyeteiminate 1 without cause.or fall fo rengw s ariployment ag t-gpor gxpiration wiﬂmut
cange; Mr-Ghosewill bg entitl tureceweaevemnce i g6 gmount équal fo-thesala -nfu_l ehefits he wis recewing
eno& of 12 months fullawin f such ferination-ornon:rencwal. Ifthe terminationis in conneotion-with s “chango of mntml”
od); Mx: Ghose would beentitled to-severance in an amount equal fo the compensation hig wonld have meceived forw:
panodhwuyemﬁnmsue termipation,

“Willtam D, Eilis, 'On Qclober20, 2014, we enfered into-an employment agreement weith M William I, Ellis, whith
‘wps mmended in: September 2015, umnmﬁ: fo wluchhe sgreed tou::gs onr Geaerl Counsel fora berm of three yesss; The

pmploymen u"%"’ﬁ”‘m provides thek M Ellisis io receive.an sunusl basesalary of $350,000,with an sunusl mge@ honus of at

Teatt $50,00 Ellix also-teceived a “signiup™bonug:of 10,000 atid is entitled 4o employee benefits in line with those-
xeceived-by our other sgniorexecntives, Inaddition, Ms. llin wiss gmnted stock optionsto purchese 60,000.shares. of Class A
Sfock at an- exﬂmisaynce equal io ‘the closing] of purClasy A Stock an the date'of grantand which will vest inequal
ghtmul inerements-aver 4 thivciyesr period, sug et t6 Hils romaining-in our continniius employ: through. crch sninual vesting

e,

Undérhis  ngreamant, we may terminate Mr ELlis” smplayment- with or withont cause {as defined) at any
time. if'we temuinase iy smpl yinent without paniss, Mr. Ellig will beentitled, subject treceipt of a genataleleass, to receive-
sevetatice man ‘aineutt equal to the compensation he-wonld have recelied fortheremainder of the tenn:ofhig employment
agrepaient, or24. srhi¢heverislesy, butin np-evenilgss than 12 impnthe, I the terdiination s i conection Witha-
“chahge nfocmml” (aglefined), Mr Bl b sntil edtoseveranoemmammteqnﬂtcﬂmcompmaﬁan hewonild:
have received for a periad.of twice the iumber of tonths rematning in theterm ofhis émployment agroement:
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Andrze] Mafyeoynski, M Matyezytigld, outfanner(ﬂﬂefﬁinanc{amﬁi Treasurer and Comorate Seeretary, haga
written eomployment agreement with: onfCompmy that provides foran. mualbaaeas%laty of $312;000 g':d other i
eompetisation. Mr-Matyczynshd resigned ag dut Corporate Secretary. on Octoher20; 2014 and:as our Chief Fiianoial Officer-
and Treamrer effective May 11,2015, but will continge as an employes until. Apnl i 5, 2016 {the “Retirement Date”) in onder
w haiist 1 ghe tian;mon c; Dou;nﬁw Cfg%ﬂ’mmmﬂ ggiicenderh ho se.l vhose information i fl; nelt forihi dbove. Upon Mt "

's Rétirpmignt Date, e will begome éntitled um meuyxoymgntaremcnt & -§UI BEVETHOGS Paymnent o

sz44,5?mundw the paymentiof his vested bengfit underhis defferéd compmaugn?mmmﬁgbwe i thig sed onyin

2010 Eqmty Tiitentive Plan’
O My 13; 2010; oiestockholders approved the 2010 Stook Incentive Blim (the" ‘le")atthe sumual siceting of

‘stoekholdeny in awordamce with:the mcamen ﬂanoftheBoml of Ditectors afthe C mnp arey: The: lepmw:lles forawards

‘of stedleoptions, witrigted stock, bontw sio d steck appreciation fights to.¢ligible. :
ﬁnméﬁt;'a%, g Phaiy peimite issdance of s tax i pET, 250,000 ghites of Class Al Stm;E I‘lan cxpires-autopiatically on
P gs)

dity incetitive bonuses ndy be swanded to-slipn curexecutives’ long—tenn eomipeitisation to. appréciation ih
stackholde: valug overtithe and, so-Yong a8 such grents are within the parameéters of thePlan; historically vwers entirely
istrctiofgsy.on the par of M Cutta;.sr. Othigr stock grantiure sithjeck to Boged approval,. Equity awards maymclude stodk
nptitns, restrictsd stock; hotis.stock :or steck appreciation Hights.
Hawatded, itis gcnemlly ot policy to value stock dptions end awstrigtesd atpckat the closing price.of o common

zepoited oiL the NASDIAQ Capl the'daty tho awend isapproved: oroi the dats of iire, ifthe stack is
e tincenfive, When $0cK is granted, as Doy Hensatioi uﬂm"hmsa.cﬂ , theaw

) heirket price x4 dyte caloulated” ﬁnmthncfasmg date ofthe elevint tmnsn,cuon  Awardsmay's alsn b lﬂbjeﬂ to
vegtiag and limitstons on-voting or nthet Hghty:

Ceitin Fedmnl Inuom: Tax- Cnnxequenm

. Thens will heno fbdsral income tax mnmquenceatu either flie Conap
g o ,erthep:frtﬁfnm t willre

2 meh 4 FIGISE: m:c,andthcc rpmy will ieeive A
: action. ‘The gain, 1 § bsequen!dlqpomnonbythapmtmpantofth&cumonstuck
wﬂl:sonsﬂtum shozt temorlong-temcnpﬂal gain, dcpandmg o the participatit’s hnldmg period.

0 in,: There will i nd regulat federl e ticooiisequencesto sitlier the Companyortﬁq
Przticipint npon the granf orekeryige of uh incentive-stock aption. Hihe pa.rtwlpan'e oesnot disponé of the shates ot i i
stocle foriwo'yebrs iter the date the.option w ag ipanted and one year affer the ition bfsych shaesofoe:

Aifferorce between e dgpregste; sptioflymce zmd{hs ‘Emgunt reidized unxhsﬁnﬂho nfthe sharns of comfioni Slock wiil
conafitute long-term capital gatnor loss, and the Compary wnll not by unhtledto a tax deduction. Ifthe shiares

of botumon stock-are dinposed ofin a: ,exchange org ualifiping. dlspns{ﬂzm” dmmg thosa periods, the participant
will realize taxabite odinary income in sy amount equal 1othe. excessof the Bir market-valne-of the coraton Btackcpychased
‘gt the time of exercize overthe. famgﬁm optionprice (adjusted forany loss of valueat 1 the time of dispumumi}; andthe.
go):pan é?llihe entitled to.g noome fax-deduction.equal to-such smoun?, subject to the Timilations inder-Cods
eetion 1.62(m)

“Vitle the:cxeroiseof m: mcentlve stock option. does not result in ousvent texsble 1 Income, ‘the o L of (1) the fate
marketvatue of thic option sharcs st the time of excivise over (¥ the exercioe price, will be.an item of adfustment for putposcs of
Adetérmining the periicipant’s: aliomstive mininmm tax income:

BARs. A participant recelving an SAR will not recogriize-income, and the Company will not be allowed a fax,

deduction;at the fime flie-award i grinted, 'When g patticipant exercisesthe: SAR, the ameunt: of cash and the fair market valug:

of gy shares of common stock rweeived will be: ‘Brdifiary inconie to. the participant aﬁd willbe allowed. ag e deduction for
federnl inchme tax plrpeses o the Company, subjectio limitationsunder Cudpagentmn 162 EJim) T addition, the Bami(or
‘Commtittae); iy bbuny tims, in ite distretion, dedlere any orall awatds to be filly orpartially sxercisable-and ma
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diseriinlate anpng:participants or atnng awards in exencliibg sash djscretion.

Emmd. Stock; Unless a participgntmekesan electmn 10-pcoelemte: mwgmtlou of the fcome te-the.dete: ofg:zn
partidipant recedving -srreatricied stock awaniwdl nof recognize Incomae, anid.the: nmpmywi’l] ot be allowed « tax deduction,
it the time the gward 15.granted. Whenthe regfriotions 13 u, the't urtlc: smtwillrecu € orditiaty ingoitie squal torthe fir-
‘matket-valus pflie common stock, and the- Company w d- fo a comespondiny tax deduction at that'time, subject to
ihe limitations under Code Sectibn 162fm).

‘Outstaniiig Kipifty Awards
‘Itig llowing tubile sets forth outatanding equity wwanls held by our inisd execitive oifiesm sy of Disceriber 31,
2074 vindir fip Plex:,
Oubstandlng Equity Awards At Yesr Ended Decsmber 31,2014
_ Siption Awards
Niimbier of Nuinbgic o
..
; a :
T.lnmei Unum'tiiﬂgl 1
Clazs Exemlubh Qmenlllhk ® 3 3
Taries J; Cothér, Br: B IDBLEH - OMSZeLT. - —
Tamea 1, Cotter, Ir, A n,sou = OT0T2NE  ~ —
Jargs 1, Cigten, Jr, A AN - 0119207 - =
James J, Eotter; Ji.. A - 03062018 — -
Elleii M; Esittir A - Q362018 ~ -
Filen M. Cotier B - . OUBSROET. — —_
Andrzej Matyezmald A IR R0 - -
Rubit F, Smerfing A — -O9R0LT: — -
OptionExercises and Stock Vested

Thefollowing tabla containg infirmation for our pamed executive-officors: mnc:mmg the optionawards that were
exerciged and stock aiwards thet vested dudng the year ender December31, 2014z,

7 Option Awards: ‘Stock Awards
3
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IN THE SUPREME COURT OF NEVADA

JAMES J. COTTER, JR., derivatively on
behalf of Reading International, Inc.,

Appellant,
'

MARGARET COTTER, ELLEN
COTTER, GUY ADAMS, EDWARD
KANE, DOUGLAS McEACHERN,
WILLIAM GOULD, JUDY CODDING,
MICHAEL WROTNIAK,

Respondents,
and

READING INTERNATIONAL, INC,, a
Nevada Corporation,

Nominal Defendant.

Steve Morris, Esq. (#1543)
Akke Levin, Esq. (#9102)
Morris Law Group

411 E. Bonneville Ave., Ste. 360
Las Vegas, NV 89101
Telephone: (702) 474-9400

Attorneys for Appellant
James J. Cotter, Jr.

Electronically Filed
Jan 22 2019 12:27 p.m.

Supreme Court{lasd®N0b:A75983vn
Clerk of Supreme Court

JOINT APPENDIX IN SUPPORT OF
APPELLANT’S OPENING BRIEF

VOLUME III (JA501-750)

Docket 75053 Document 2019-03238



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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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)




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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)




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

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




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)

2016-09-23

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)




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date

Description

Vol. #

Page Nos.

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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date

Description

Vol. #

Page Nos.

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)




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date
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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)

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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date

Description

Vol. #

Page Nos.

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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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

2016-09-23

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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Date

Description

Vol. #

Page Nos.

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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Date

Description

Vol. #

Page Nos.

2017-12-11

Transcript from December 11,
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READING INTERNATIONAL INC flled this 8-K on 01/11/2016

{}aﬁiﬁa‘ Bask to Results Srinter %amﬁy

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, DC 20549

FORM 8-K

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

Date of report (Date of earliest event reported). January 11,2016

e ternational, Inc.
(Exact Name of Registrant as Specified in its Charter)
Nevada 1-8625 953885184
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
6100 Center Drive, Suite 900, Los Angeles, California 90045
(Address of Principal Executive Offices) (Zip Code)

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

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

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

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

O  Precommencement comtmunications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))

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

hitp:/ihsprod.lnvestis.com/sharediv2firwizard/sec_tem_new jspPeplc=reading_International&clk=07166348ipage=106676294D SEQ=&SEQ~=8SQDESC=
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Ytem 5.02. Departure of Directors or Certain Officers; Election of Directors;
glf)gninunent of Certain Officers; Compensatory Arrangements of Certain
cers.

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

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

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

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

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

Company.

The assets of the Cotter Estate and/or the James J. Cotter, Sr. Trust include a 50%
non-managing member interest in Shadow View Land and Farming, LLC, (“Shadow
View"), a beneficial 12.5% membership interest in Sutton Hill Properties, LLC (“Sutton Hill
Properties™), held indirectly as a 50% partner in Sutton Hill Associates, a Califomia general
partnership, and a beneficial 50% interest in Sutton Hill Capital, LLC (“Sutton Hill
Capital,” the Company’s landlord at its Village East Theater), held indirectly as a 50%
pariner in Sutton Hill Associates. The Company is the owner, directly or indirectly, of the
remaining 50% managing member interest in Shadow View and a 75% intetest in Sutton
Hill Properties and is the tenant of the Village East Theater. Sutton Hill Properties is
currently evaluating and doing preliminary development work with respect to its Cinemas
1,2 & 3 property in New York City. Shadow View is currently evaluating and doing
entitlement work with respect to its Coachella, California, property. Sutton Hill Capital,
LLC, has the right to put its interest in the Village East Theater to the Company for $5.9
million. In connection with hex position as Co-Executor of the Cotter Estate and the Co-
Trustee of the James J. Cotter, St. Trust, Ellen Cotter may be considered the beneficial owner
of the interests in Sutton Hill Properties, Sutton Hill Capital and Shadow View formerly
held by James J. Cotter, St.

http://heprod.investis.com/sharediv2irwlzard/sec_ltem_new jspTeplc=reading_International8cik=07166348&! page=106676208D SEQ=&SEQ=8SQDESC=
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Ellen Cotter will continue to receive the compensation she has been receiving as
Interim President and Chief Executive Officer and Chief Operating Officer (Domestic
Cinemas), until the matter of her compensation as President and Chief Executive Officeris
determined by the Company’s Compensation and Stock Options Committee. No plan,
contract or arrangement (whether or not written) has been agreed to with respect to any
change in her compensation. Iany such plan, contract or attangement is entered into, the
Company will file an amendment to this Form 8-K disclosing such plan, contract or
arrangement with the time period required by the Rules and Regulations of the Securities
and Exchenge Commission.

Ttem 9,01, Financial Statements and Exhibits.
99.1 Press release issued by Reading International, Ine. pertaining to its announcement on

January 11,2016 that the Board of Directors has appointed Ellen Cotter as President and Chief
Executive Officer, effective immediately.

http:l/hsprod.investls.oomlsharedlvéﬁrwizardlsec__ltem_new.jsp?eplc=reading_i ternational&ciic=07166348ipage="10667629&D SEQ=&SEQ=8SQDESC=
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SIGNATURES

Pursnant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
causcd this report to be signed on its behalf by the undersigned hereunto duly authorized.

READING INTERNATIONAL, INC.
Date: January 11,2016 By: /s/ Devasis Ghose

Name: Devasis Ghose

Title: Chief Financial Officer

Reading International Appoints Ellen Cotter
President and Chief Executive Officer

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

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

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

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

About Ellen Cotter

Ellen M. Cotter has been a member of our Company’s Board of Directors since March 2013,
and in August 2014 was appointed Chairman of'the Board. She joined Reading Intemational, Inc. in
1998 and brings to the position her 18 years of experience working in both the United States and
Australia. For the past 15 years, she has served as the senior operating officer of our Company’s
domestic cinema operations. In recognition of her contributions fo the independent film industry,
Ms. Cotter was awarded the first Gotham Appreciation Award at this year's Gotham Independent
Film Awards. She was also inducted into the ShowEast Hall of Fame. Ms. Cotter is a graduate of
Smith College and holds a Juris Doctorate from Georgetown University Law Center. Prior to joining
1(:Iur C% any, Ms: Cotter was a corporate attomey with the law fiom of White & Case in New York,

ew Yo

About Reading International, Inc.

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

§ 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 estete in Australia,
New Zealand, and the United States, including Entertainment Themed Retail Centers in
étJ;su'alia and New Zealand and live theater assets in Manhattan and Chicago in the United
tes,

Reading manages its worldwide business under various different brands:

§ inthe United States, under the
o Reading Cinema brand (http://www.readingeinemasus.com);
o Angelika Filin Center brand (http://www.angelikafilmcenter.com);
o Consolidated Theatres brand (http://www.consolidatedtheatres.com);
o City Cinemas brand (hitp://www.citycinemas.com);
© Beekman Theatre brand (http://www.beckmantheatre.com);

http://hsprod.investis.com/sharedv2irwizardises_item_newjsp?epic=reading_international&cik=07166348ipage=106676288D SEQ=&SEQ=&SQDESC=
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0 The Paris Theatre brand (http://www.theparistheatre.com);

o Liberty Theatres brand (http://libertytheatresuss.com); and

Http:ihsprod.investis.com/sharediv2firwizard/sec_item_new,]sp?epic=reading_international 8clk=07166348ipage=106676208D SEQ=8SFQ=88QDESC=
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o Village East Cinema brend (http://www.villageeastcinema.com).

§  inAustralia, underthe
o Reading Cinema brand 9:ttp J//wwwreadingcinemas.com.au);
o Newmarket brand (http://readingnewmarket.com.au); and
o Red Yard Entertainment Centre (http://wwwredyard.com.au).

§ in New Zealand, underthe
o Reading Cinema brand (hitp://www.readingcinemas.co.nz);
o Rialto brand (hitp://www.rialto.co.n2);
o Reading Properties brand (http://readingproperties.conz); and
o Courtenay Central brand (hitp://www.readingcourtenay.co.nz).

For moxe information:

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

or
Kelly Sullivan, Scott Bisang or Matthew Gross

Joele Frank, Wilkinson Brimmer Katcher
(212)355-4449

Data provided by #emingstar® Bacimess Resessel™ Service provided by

htip:fhaprod.investis.com/sharediv2iirwizardisec_ltern_new,sp?epic=reading_International&cik=07166348ipage=106676288D SEQ=8SEQ=8SQDESC=
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UNITED STATES
SECURITIES AND EXCHANGE: COMMISSION
Washmgmn, D.C, 20549

FORM 8-K

CURRENT REPORT'
Pursuant to Section 13 or 15(dy of the Securities Exchange Actof 1934.

Date of Repoft (Dats of warliest event teported):: - MErch19, 2016

Reading Initernational, fne,
(Exsict nairie. of régistiant as specified in ity chirtet)

Nevada 1-8625 -~ 95-3BBA184

(State-ar gther jurisdiction X (RS Employer
ofindrporation) Filg: Numbar) Jdentificétion No.).

6100 Center Drive, Suite: 900; Los: Angeles,California 90045
{Address of frincipal executive 6ffices). {(Zip-Cade)

Registrant’s telepbone miitabier, including srea. code; (213) 235-2240

Not applicable.
(Formier narae or formér.address, if changed singe last réport.)

Check the sppropriste box below if the: Foirm 8-K flig isirtenidsd o snmﬂtaneouslysaﬁsﬁr
the filing obligation of the registrant urider any of the. following provisions:

[ 1 Written commumications pursusnt to Ruile 425 tinder the Securities Act (17 CER 230.425)
I ]) Soliciting materis] putsusnt to Rule 14a-12 mdei the: Exchaige Aot (17 CFR 240.14a-
[ ] Pre-commencement communications pursuant'to Rule 14d-2(b) under the: Exchange. Act
(17 CFR 240.14d:2(b)).

] Pre-commencemint Cormiicationg prrsyant tc Ryle 13¢-4(c) under the Exchange Act
(1’7 CFR 240, 13e:-4(c))

hifo:Migprod (ovestis.com/sharadfv2/liplzerdisec [tem_piaw JspTeplc-=raading Irtarnaiional Solk=071563481 pego~ 1081812580 SECFBSEQ-6SADESC=
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Ttem 101 Entry into # Material Definitive Agreement,

New Compensatory Arrangements for Executive and Management Employees

_ SeeTtem 5.02 below with respect to:cértiin riew compensation srrangements.
for executive and management employees dnd.outside diréctors of Reading
International, Ine. ("Reading," "Registrant” or the "Company").

Amendment to 2010 Stock Incentive Plan

. Oii March 10, 2016, Readings Board of Diréctors approved an ameridment to-
thé. 2010: Stock Tncentive Plan to'permit the award of restricted stock units.

The foiegeing desciiption of the amendment1o-the 2010 Stock Tncentive Plan
i qualifed i 3 eniety by oference i e rovisonsof o amcdment o
2010 Stock Incentive Plan as exhitbit:10.1 to this Current Report on.Form. 8-, which
is incorporated herein by reference,
Tiem 5.02. Departure of Directors or Certain Officers; Eloction of Directors;
Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

Ttem 5.02 {c)
Andrzej Matyczynski

. OnMarch 10, 2016, the Company's Bourd of Dirsotars (the "Board")
ap nn:lted Andrzej Matyczynski,-63, as Exécutive Vice President—Global
perations.

From:May 11,2015 until Mirch 10, 2016, Andizej Matyezynski has acted as
mgqx%te advisor to'the Company. -Mr. Matyczyngki served as our Chief Financial
Ofitcer and Treagurer from November 1999 until May 11,2015 and Corporate
Secretary fior May 10, 2011 to October 20, 2014, Prisr to joiniig ol Comtgiany;
lie spent 20 gearsm vatious seniof toles throughoit the wotld at Beckiman Coulter
Trig:, a U.S. banad nivltisnational, Mr: Matyezynski earnied a Mastet’s Dégreein
Buginiess Adfninistration from the University of Southern Califérnia,

o.

__See Item 5:02(e) below with respect to the:compensation arrangements for

Miargaret Cotter:

. On'March 102018, the Board-appointed Margaret-Coiter, 48, as Executive
Vice President-Real Estate Management and: Development-NY€.

hifp:Aiaprod lovistls. com/sharach2/iIzar disee: Jtom_iew]spreplc-reading_ Irternatlonalsiclk=071663441 page 1081813580 SEQ-8SEQ=&SQDESC=
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" Margaret Cotter liag been 4 Director 0f the Comipany singe September 27, -

2002; and on August 7, 2014 was ngbiilted'YiﬁE Chgirperson of our Board, Ms.

Cotter i the. owneér and President.of OBL, LLC (“OBI"), which has, since 2002,
managed our five-theater operations, Pursuantto.the OBI gement arrangoment,
Ms. Cotter alsescrved as fhe President of Liberty Theaters; LLC, the subsidiary
through which we:ow: our live theatets, Operatingand overseeing these properties
for over 16 years, Ms, Cotter contributes to:the:strategic ditectionforour
developments, Until hier appomtment on March 10, 2016, while she received,
mghageneiitfees through OB, My, Cottér'received no-cotipensation for herdutics.
ag President of Liberty Theaters, LI.C, other than the'right. jo.paiticipate in-onx
Conipany’s midical insurance progran. Ms. Cottér, throvgh, OBI and Iaberge
Theafers, LLC, matiaged the:real estate which housés each of our four live-theaters m
Manhattan and Chicago. Based in New York, Ms: Cotfer secures ledses; mandges.
tettangies; oversses maiftenance and regulatory complisinge of thess properties.and
heady up 'ﬁﬁ.’ﬁ%ﬂd‘\?ﬂfepmgﬁﬁmﬁﬁsﬁ with regpect to-thiese properties.atid vur
Cinemas 1, 2 &3prc%erty Ms. Cotter s also g theatrical producer who has
%mﬂ'mi shows i Chicago and New York: and a board membeyof the: League-of

f-Broadway Theaiers and Producers. Ms, Cofter; a former Assistant District
Attorrey for King’s Coutity in Brooklyn, New York, giadiated from Gporlfetogv{n
s M

University and ( eaif'etéwn University Law Cetitet: Shejs the sister of Ellen M.,
Cotter, 4 ditectar and out Piasident and Chief Executive Officer, and James J. Cottef,
Ji., & diregtor, Ms, Mirgaret Cotter is 4 Co-Execytor of her father’s estate, which is
the tecord owrier of 427,808 shares of viir Class B Voﬁnaj]gs Stock (representing 25.5%
of such Class B voting Stack), Ms. Margargt Cofter is also a Co-Trustee of the
James I, Cotter, Sr. Trust; which is the record owner of 696,080 shares.of Class B
Voting Common Stock (representing an additional 44.0% of such Class B Stock). In:
addition, with her-direct ownership-of 804,173 shares of Class A Stock-and 35,100
shares of Class B Stock and her positions as Co-Executor of her Tather’s-estate and.
Co-Trustes of the James.J. Cotter; St. Trust, Ms. Cotter is a significant stockholder in
aur Cotapahy.

. Jnconnection-with her appointingnt and eraployment as Execiitive Vice
President.of the Cotnpany, the Company's Audit-and Conflicts Committee authorized
the mutual termination of the TheatﬁrMmge;nqnt Agreement dated Jannary 1,
2002, between the Company's subsidiary, Liberty Theaters, Inc, {predecessor o
Liberty Theaters, LLC) and OBL LLC; an gntity wholly-owned by Ms, Catter, (the:

"Theater Managemenit Agreement"), The fermination %greﬁmﬂn.t»ﬂ? currenly being
negotigled by OBL, LLC end Liberty Theaters, LLC:and fiftalized, will be filed ot
Foriti 8-K. While Ms. Cotter is the President of Liberty Theaters, LLC, Liberty
Theateis, 'LI:C;is..bein"g-_seﬁa:ately'rep:es'ehtedmthﬁe.ﬁeggﬁaﬁqps anidl the final _
termination agréement will be-subject to the review and approval of otr Auidit and
Conflicts Commitide. -

The Compensation Cormriittée and the Auditand Conflicts Committee sach.
a;zxpmved additionil consulting fee conmpensation to Margaret Cotier ﬁr)tahnlge
$200,000 for servives rendered by her to the Company in recent years outside of the
SW%Of-m:r'mgaw:‘M nagement Agreement, mchiding, but et limited to; (i)
predevelopment work on the Compary's Union: Square and Cipemas 1,2 &3

gglpﬂrﬁe.s, (i) management of the New York properties, and (iif) matn:fement of
[Tion:Square tenant matters. The 'Sl_gmfgeen.salmnr@ommitw..@ also noted, when.

, considering this additional -aonsulhx}g- g, that OBI, LLC-M-::F%@’CO include ag a
partof ity termination dgreeesit-with the Coihpeny certain watvers dnd releases
Hicluding the terimination of aniy rights it inight Have o receive coitipenisation with
respect to-any show continuing at any of our thedters after the date of such
termiration.. '

hifp:/iaprodLinvestls.com/shatadiv2iFlZardien [tem_now spPopic=raadng Intirnalonsl8clk=07165348l peage=108{81358D SEG=8SEQ=E5QDESC=
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_ The Theater Management Afreement generally provided for the payment.of a
combinafion: of fixgd and ncentive fees for the management of our four live

theaters. Historically, these fées haye squated to-approximately 21% of the net cash.
flow gerierated by these properties. ‘We buttently estimate that-fees to be paid t6 OBL
for 2015 will b apj mxzmatslgz $390,000.. We paid $397.000 and $401,000 in fees
witht tespect to:2014, dnd 2013, respestively. We also reimbutsed OBI for certain
travel experises, '

_As BExceutive Vice-Presideni Real Estate Mansgenaent.and Development -
NYE, Ms. Cotter will continue to be responsible for the management of our live
theater:assets and business, will contime her role heading up the pre-redevelopment
of our New York Properties and will become oy senior executive responsible for the
actual redévelopniént of our Néw York propeitics.

Mis; Cotter's compensaftion ag Executive Vice-President was:set ag part-of the
extensive executive compernisation %meeséi described i Item:5.02(¢) below,_ For
2016, Ms. Cotter's base salary will be $350,000, she will have a short terit incenitive
target, biomuits opportunity of $105,000-(30% of her base salaty), atd éhé was granted
a long termn incentiveof a stock option for 19,921 shargs of Clags A tominon, stock
and 4,184 restricted stock units under the Compiaty’s 2010 Stock Incentive Plan, 4s

atended, which long termiincentives-vest oveér a four yeat period.

Compensation Arrangements

~ Background

_ The Executive Committee ("Excetitive Commyttee") of the Board of
Direciors (the “Board”), upon the recommendafion of our Chiel Executive Offices;
re%uesbed the Compengation Commiitee to-evaluate the Cmtgﬂmsfs gompensation.
pelicy for-executive officers and outside:directors and to.establish a plan that
eHcompasses sound corporate practices ¢onsistent with’the best initerests-of the
Company. The Comipensation Commiittes undertook 1o review, eviluate, 1évise and
fecommend the adgption of ficw ctipensation arranpements Tof exectitive ad
ménagerient-officers and outside directors of the Conipainy. In January 2016, the
Compensition Committes retained the imemﬁ;tiﬁn‘ul'comgansaﬁm censulting firm of
Willis Towets Watson as its:advisor In fhis proceys-and also relied on the.Company’s:
logal counsel, Greenberg Tranrig, LLP. ’

, Going forward, the Board of Dirgotors has-adopted a formal charter for our
Compensation Commitiec.a copy-of which hias heen posted on out website,
www ReadingRD).com. ' :

Execntive Compensation,

From late Japuary fo late Febxnavr“zy'-';()lé&,- thig: Com%ensauon Committee mef
five separate times with Willis Towers Watson, the Chief Executive Officer; and

legal counsel. Except for the first mecting, each meeting excgeded three hours and
was fully focused on the asgessments '

hip:haprod wastls. com/sharadiv2llivlzaidisac, [tam_hiowsp7eplc=resding IrtametionalSclk=071563441page=108 1813580 SECQ-E5EQ-EBQDESC
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discussed above. As part of its engagement Williy Towers Watson ieviswed this
Cornpany’s compengetion paid to.cxecutive apd-man&g:mnt:uﬂigqs by positien, in
light'of dach person’s duties and responsibilifies. Willis Towers Watson then -
sempared the top exceutive and management positions at the Company to gl)
exeeutive cg?msa;tmn paid by:a peer group and (i) twoe surveys, the 2015 Towers
Watson Data. Services Top Management Sutvey Report and the. 2015 Mercer MIBD
Executive Compensation Survey, in each case, identified by office position and
duties performed by thie officer, The peer group utilized by Willis Towers Watson
included the following ¢ompanies:

Arcadip. Realty Trust Inland Real Estate Corp.

Asgociated Estites Realty Cotp. Kits Reslty Group Truist

Carmike Cinemas Inc. Marcus Corporation

Cedar Realty Trust Inc, Pennsylvaniz Roal Estate Investment
Trist

Charter Hall Group Ratea-Gershenson Properties Trust

EPR Properties Urstadt Biddle Properties Tric.

Vicinity Centres Villsgé Roadshow Lid,

IMAX Corporation

‘Willis Towers Watson selected the above peer group because (i) the
companies included US-and Australian based companies reflecting the Comparty’s
ﬁea g&aphmepemtlons and (ii) the companies.were comparable to the:Company:

ased on fevenue.

. The executive pay assessmerif prepared by Willis Towers Watson measured
thie éxecnitive and inanageniént cothpensation paid by the Cotpatry agdinst

compéngation paid by peer group conipaniss and the cornpaniés Listed in the two

survays based on the 3% 50% dnd 75% percentile of such peer: group snd sufveyed
companies, The 50*percentile was the medi mcompensamnpmi aid by sich peer

roup sad surveyed companies to exceutives petforning similar resporisibilities-and
duties, ' '

In its report wiﬁs'i-eﬂﬁmsaﬁbn Committes, Willis Towers Watson noted.
CIUCETR:

that for Compary exccufive:

“Base salarigs ii the aggregaie were gencitally in the competitive zone of the
market {1% below the market 50% percentile); with-certain notable:exeeptions
on position by position reyiews;

«Total cash compensation (base selary and cash bonus) in the aggregate-was
26% belaw thie 50% perceritile; and

~Total compensation. (base salary; cash banus and lorig termi incentive dwands). i
-the aggregate was. 40% below the 50% pergentile.

termn inceiitive (vash bonius) and long tern ncentive (equity awards) of the:
sutveyed companies to:the hase salaty, short térii incentive and long'ternd incentive;

Tig Willis Towers Wiitéon asséssrieiit compareid the Basa'-salnrlg; the shiort

eyed
%:;xvvidée_i to exgeutives by the Company. The assessment ¢oncluded that exceptina
fow positions, tie Compiy was generally compeitive in base salary, however, fho
Company was:not.corqpetitive when short ferm incentives and long term ingentives.
were included in the fotal compensation paid to the Company:
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exetiitives and mianapement. The basé salary paid by this Company to- the folloying
officers was below the 25% percentile: Prosident and CEO. Thie total compensation
base saldry, short term incentive and long ter incentive) paid hy’_tlis-ﬂqmpang 16
the-following officers was below the 25% percentile: President and €EO; EVP Global
Operations, and Chief Iepal Officer: The only officer at:or ahave the 50+ percentile

F)

for total compensation was the Company's Chief Finanial Qificer and Treasurer
who had joired the Company in May 2015 and which was the product.of a

negotiated arms-length employment agreement,

efermining salary increases; the Company should cosider the executive’s
eurrent competifive-position, performance, role, and retention risk.

- Hipléiéirt a formial amual incentive opporfurity for all executives.

- Implement a regular annusal grantprogram for long=term incentives.

The fpr.eéqi‘ng observations and recommigndations were studied, questioned
and thoronghly discussed by the Compensation Committee, Willis Towers Watson
and Tegal eounsel over each of the four in-person meefings (the first of the five
meetingg mentioned above was-conducted by telephone and was focuged.on
enpagement of advisors), Ameng other things, the'Compensation: Comimitieg
discusged aiid considered the recommenidations made by Willis Towers Watson
tegarding the establishiment of & comipenisation pfogram withi the long term ebjeckive
to target the cnmpensitim;gmgzam‘ am with, the-maiket S0* percentile of our peér
contipaines, hiowever, for 2016, to target our comy _eﬂsﬂﬁcnt.gmgram. .ty the 25%
percentile of our pecr Sompatites. T oach cise, however,
Commiittee's fini

he Compehsation

inial decision or recommendation, as the case may be, ay to totd]
compensation to‘an individuzl wonld be based on. the individual s actual performance
and specific circumstances and to adjust base.salary; shiort term incentive, and long
ferm incentive secordingly, '

~ 'The Compensation Conumitiee regommended, and the Board subsequently
adopted, a compensation philosophy for the Company's management team members:
e ! .

Attractgnd reain tlented and dedicated managercnt foam members;

- Provide overall compensatioii that is eompetitive in its industry; iic

«Correlate intinal cash incentives to.the-achiévement of ita business and fimaricial

objectives; and » : term :

Provide managemend-tean members with approptiate long-term incentives

alignied. with stockholder value.

_ Aspmt of the-compensation philosophy the Company’s compegisation focus
will be to &)’"dfi?ﬂ:the.com‘ Compaty's sirateple plag on growill, (2) mﬁmﬁmm
mapagement performance with the inferests of the ""mpm{szmg rolten @l )
encenrage refention of officers-and management team members. |

In fisrtherance of the compensation policy and as & resylt of the extensive
doliberstons, including cossideraton of the Wills Towers Watson
fecommeéndations, the Compensatior, Commiittee adopted an executive and
minagerticiit officér compensation strtite-for 2016 tonsisting of:
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A biase dlary gomparable with job descripfion and industry standard,

-A ghort terr incentive-or cash bonus plan baséd ¢h a coribitiation of factors
including individual performante against corporite goals.as well dsoverall
corperate and-divigion performance;: Target bonms io-be denominated a3:4
percent of base salary with specific goals weightings and piy-out tanges).

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

The Compensation Comrhittes's.intention is thit the-comperisition strudture
approved for 2016 will eriain in placs indefinitely: However, it will review
gifomance and results after thie first year snd thereafter and evaliate fromi time to
time whether enhancements, changes or: ofher ¢omipensation strugtutes gre in the
Company's and it stockholders best interests:

Reflectiiig the new approack;, the Compensation Cotmiitted:established (i)
aygnual bage salaries at levels that it believed (based hieavily o the deta provided by
Willis Towers Watson)- are:gengrally compentive-with executives in our peer group
and inother compatable ,_}ir;,lly-'helsii.campames;as:.d&mribgd in the-executive pay
assessment prepared by Willis Towers Watson, and (i) shorf term incentives in‘the
form of discretionary annual cash bonuses based on the-achievementof-
identified goals and benchimarks. I.ong-term. incentives ifi the form: Gf.én}ﬁlnyee
stock options énd restiitted stock units will be uised 45 o retention tool and as’a.
medtis t6 further align an éxecutive’s long-term intersats with those-of the
Company's stockbolders, with the ultimiate objeétive of affording our éxecutives an
approptite incentive o help drive iticreases in stockholdet vatue.

The Compensation Committee will eyaluate beth execitive performiance and
compensatiofi to maintdin the Company’s ability to attract and etain highly-qualified

executives in key positions and to assiirs that comperisation provided to executives
rewmains compelitive when compared fo the compensation paid to similarly situated
exeeutives of companiss with-whom we compets for exeeutive talent o that we
consider comparable to our company.

Role of Chief Executive Officer'in Compensation:Decisions:

T conneetion with the implerentatian of the new compensation strocture,
the Compensation Commiltee conducted the thorough reviewof executive:
compensation discussed above, The Compensation Commitiee engaged in extensive.
discussions with-and considered with great weight the recommendations-of the Chieft
Executive Qfficer as fo.compensation for executive and management team members.
otherthan for the Chiéf Execntive Officer. '

, In connection ' with consideratior.of 2015 performarice botivises for members
of management, the Chief Exgontive Officer prepared and submitted _
tecommendations for ¢ach of the cketutive and tianagemettt tean membiers, other
than her-own. In considering thess recommendations, the Compensation Commitice.
had the benefit of its:extenstve deliberations.as.well as fhie.data provided by Willis.

Towers. Watson, In.executivesesgion; the Compengdtion Committes approved &

2015 performance bonus for the:Chict Executive Gfficer. At the Cotapensation
Conymiftes's February 17, 2016 wr:msetltrzﬁ1 it'approved regominendatioris to the Board
.qur i:tfi February 18, 2016 meeting; at'which: time the Board approved the same. The-
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""" val goversd certain officers ireluding the five officers set forth below: In

addition, our Chief Exccutive. Officer discussed tedothmendations for other
nianagement feam members but the Compensation Committee and Board agreed that

such positions were within the scope of the Chief Executive Officer's antherity-and,
did not require the Conipensation Committes or Hoard approval,

The Compensation Committee-expacts to perform an annual review of
exceutive compensation, generally in the first quatier of the year following the year
in review; with a presentation by the Chief Executive: Officer regarding each clemerit
of the executive compensation arrangements: At the Compensation Commiitee’s
direction, the Chief Exceutive Officer prepared anexeeuitivie éompensation review
for each executive officer {other than the Chief Executive Oﬂﬁéﬁiezas well as:the full
eXecutive téam, Which iticluded-recommentlations for: '

» 2016 Base:Salary-

<A proposed:year-end short -term incentive:in the form of a farget cash benus.
based omth achivement of certain objestives; aiid i

-A Tong=term incentive:in the form of stock options and restricted stock winits for
‘the year under téview:

__As-part.of the.compensation reviey, the Chief Executive Officer may also
TecOmEN -'othe#cliangaﬁ-w an.exequtive’s Cornpensation. afrangéments.such 'as a
change in.the executive's responsibilities. The Cotpensation Committes will
eviluate the Chisf Exéoutive Officer’s teconimenidations and, in its discretion, may
acéept of teject the recolienidations, subject to the terms of any written
citiploymhenit agresminis. '

, The Compensation Compmittee met'in exscutive session-without our Chief
Executive Officer to congider thi Chief Exetutive Offies’s compensation, including
base salary, cagh bonus.and equity award, if any; Prior fo such executive sessjons,
the-Compepsation Comniittes interviewed the Chief Executive: Officer to oblain.a.
betterunderstandmtﬁof factors confributing o the Chief Exegutive Officer's
compensation. ‘With-the exception of these executive sessions of the Compensation:
Committee, as a ule,.our Chief Executive Officer participated in 2l deliberations of

the.Compensation Committee relating to executive compensation. However; the
Compensstion C.ommi ttee also asked out Chief Executive Officeto be eéxéused for
eertain deliberations with;rzsfp;ct:w the Comperisation récomriended for Matgaiet
Cotter, the sister of the Chief Exéentive Officer: -

:In..cagﬁnuﬁoﬁ +with-fhie year-énd anniual conipensation revicw, or a3 soon‘ag
piactivable after the yedr-end, ourChief Executive Officer-will recommend to the
Connpensatior Comtmiles the Company abjectives and offet crtetia to be ufilized

for purposes-of detérmining cash bonuses for ceitain seror exetitive otficérs, The

Compensation Commities, 1t its discretion, may revise the Chief Exeuutive Officér’s
consultation with the Chief Fxecutive Officer, will review gach: ce posl
and determine the extent to-which:!

goals could passibly result in an incentive for any executives to take unwarranted

seconmendations. Af the end of the year fhie Compensation Gommitice, in

the officer achieved such goals; In establishing
performance goal i the Compensation Committee expeets:to-consider whether fhe
risks in our Comipany’s business and infefid-fo seek to avoid creating diy 'such.
incetitives.
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Base Salaries:

The Coinpensation Cominittee raviewed ths executive pay assessmieitt
prepared by Willis Towers Watson and other factors and engaged In extensive

dehberatmn and fhen reconimended the followin 512016 bage: salariey: (fhe 2015 base

nalaries are:shown for-comparison g]mposes) for wing-otficers; the Board
approved the recommendations.of the Compensation Commitiee on March 10; 2016
he President and Chief Exeoutive Officer, Chief Financia] Officer and the pcrsons
identified and Named Executive Ofﬁcers in the Company’ %raxy statement dated
November 10, 2015 othcr than our prior Chief Executive Officers James J. Cotter, Sr.
and James . éottar,

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

Ellen Cotter (1) President dnd $450,000 $402,000.
Chief Executive
Officet

Devasis. Ghose- Chief Financial 400,000 400,000

;v Officer :

Andrigj EVP-Global, 336,000 312,000

Matyczynski Operations

3)

Robert F. President, US 475,000 350,000

Smerling Cingmias

Wayng Staith Managing A$370,000 A$365360
Directot; ANZ '

(1)Ellen M. Cotter was appointed Interim Piésident and Chief Executive. Officer
o Jone: 12, 2015 and President and, Chief Excontive: Officer.on Januaty 8,
2016,

{2)Devasis Ghose was appointed Chief Financial Officer en May 11, 2015. Mr.
Ghose is the vily executive offiosr that is a.party to.ai. emplcymcnt
agreement
11 2{)15 and thbreafter ke acted. ) cmponate adeur to ﬂ’lﬁ Compauy Ha wis
appointed EVP-Global Operatiens on March 10, 2016.

(®ALl dollars are US: dollars except the salary for Wayne Simittrs. reported in:
Australian dollats

Short Tern Incentives

"The Short Term Incetitives authorized by the Compensation Committes and
the:Board pravides the Company’s exscutive officers ang other managpment team
membiers, who are selected to-participate, with:an-opporfunity-to earn.an-annyal cagh
bonus based upon the achievement of “certain, Clompany financial goals, division
goaly aiid individual goals, established by the Cem&)any s Chief Executive Officer
and approved by: the Comiperisation Conimiittee:and the Board of Diregtors (in, futiite
years, nider the Compenisation Comniittes, Charter fufproved by the Board on March.
10, 2016 the Compeénsation Comuiittes will have full authority to approve
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these. matters) Specnﬁcally 4 partici iaant in the:shiort tetm incentive plan will be.
advised-of his.or her anm patentla target honus expressed as:a percentage of the
patticipant’s basé:salary and by dollat- amaunt "The-participant will be elipible for a
short term incentive honus.once the participant:achicves goals identified at the
beginning-of ﬂxe% ear.for 5 threshold target, the potential farget or potential
taxitum target bonus: mppomml ty. ‘The bonms will vary-depending upon the
achievernents mads by the: individual 1part1mpants the division and the
corporation.. Cbrporate goals will includé levels of earnings before interest,
depreciation; taxes and dtortization (“nen-GAAP-Opitating Tricome™)
devalopment milestones, Division goals will incldde levels.of division sk ﬂuw B;nd
division milestonies and individiial goals will include specific inique performance
goals specific to the individual’s s position in the Company, Each of the corporate,
division:and individual goals;carries a:different percentage weight in-determining the
officer’s of other team mesber’s bonus for the year,

 For 2016, exccutive officers will have an aunual bones o gortumty expressed
and determiined as s percent of fheir base salary. This-approach also-was a
recommendation of the Willis Towers Watson Teport to ¢ Compensation
Committee:and provided points of reference for-our Compensatmn Commitfee to
compare- shortaterm incentive oppoxtuniﬂcs for our-executive and managerment teatn:
to those in peer and competiter companies.

Ms. Ellen Cotter, President and Ghief Executive Officer, has & potential farget

bonus opportunity-of 95% of Bage: Salary, or $427,500 attarget. Of fhiat poteiitial
tarpet bonug o ortudity, thiéshold bonus of $213,7 50 may bé dchisved based vpoi
M. Cotter’s achjevement bf her perforinince goals dnd the Compatiy’s achievement.
of corporate: goals as-discussed o ovc, a potentlal maxinium target 6f 5641 250 1%
bnsed ‘orl. achievifg perfemiam’ie approved by the C .of th

fiensation Commities, Ma otter 58 egate annual honus 0 orh.lmtyﬂan
range froni:$0-to $641,250. "M, Devasis Ghose, Chief Financial Cg%ccr hasa
potential target bonus opportumty of 50% of Base Salary, or $200,000- it farget;
which is based. on achievement of iy performance goals:and the- Company’s
achlevemcnt of corporate goals, as discussed above, Mr; Ghose’s aggregaie annual
_ ity -can range from $0 to $300,000 (the meximum potential target if
additions: -perfopmance goals are et by Mr. Ghnse) M. Andrze] Mad chynslq , EVP
- Global Opératioris, has a target bons oppoTtunity: of 50% of BaseS:
$168,000 avearget, whichiis based on achievement of his performance goals, the
Company s achlevcment of.c_ tporate goals and eertain divisioral goals. Mi:

c i's dgpre aual bonus opportunity can range frof $0 to $252,000
1(\’m}ImEl:(JInz‘Ym’fllnl pﬂtenhnl tar 1f addltwﬁ t)mumty csﬁig%guls are miet by Mr.
Matyczynski). ' Mr. Robert:S . President; TUS-Cinemas, has a target.bonus

mglortlmﬂy of 30% of hase pay, ot 112 500:at AaTget, whigh g baged 6n
evementof bi _perfolmancﬁs goals the: Cumpany s achievement of corperate
goals and cex’cam dmsmnalg s. Mr, ‘Smerling’s aggregate annual borms
gggl from 30 1o $168,750 (the maxirmum M;I{otemtual target if
tional performance goals. are tiet. by -Mr. Smérling).
g Ditector, ANZ, has a eget bonus oppmmm y of 40% of Base Salary or

A$1 000 at tatget, which is based on achievement of his performarice goals, ¥
Company s achievenient of corporate. goals and certain. divizional goals. B Snnth’
apgregate: ahmial bonus opportuniity ran sange from A%0 ta A$222 000 (the

Téaotenhal target 1fadd1honal perfarmance goils arg et by Mr,
Smith); pesltions of other management team members have target bonus,
opporiunities ranging from 20% to 30% of Base: ‘Splaty based on achievement cerfain
gouls. The highest level-of achievement;
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participants may b ligible:to roceive up t0 & makiman of 150% of his of her target
NS atnaqurt, "

Long-Term Incentives
. Long Teymi incentives-will utilize the equity-based plan under the Coinpany's.
2010 Tncentive Stock Plan, as:amended:(the “2010.Plan™), For 2016, executive an
managentent team participants will recetve awerds in the following forms: 50% fim
bassd rastricted stock units and 50% non-statutory stock options.. The grants of
testricted stock ynits and options will vest ratably over a four4) year period with
1/4% vesting on gach anniversary dafe:of the grant date,

On March 10; 2016 the following:grants were made:

Namie Title Dollar Dollai Amount of
Amount ‘of Non-Stafntory
Restricted Stock Stock Optioits (1)
Units (1) :

Ellen Cotter Pregident $150,000 $150;000:
and Chief
Exetutive
Officer

Devasis Chief i O
Ghase (2} Finangisl
Officet-

Andrzej EVE Global 47,500 37,500
Matyczynski Opérations

Seing President; 50:000 50,000
Smerling US Cinsiras

Wayne Sniith Minagirig: 27,600 27,000
- Director; '

(1) Tiis nuntiber of shaies of stock o b issied will be caloulated iiking the Blick
Scholés pricing model as of thé date of prant of the.award.

(2) M. Dévasis Ghose was awarded 100,000 non-statutory stock options. vesting

%?.534 yeat périod on Mr. Ghiosé’s comtiencement of eployment on May 11,

All lonp-term ingeritive awards will be subject to: othier terms and conditions set forth
1n the:2010 Plah and award grant. '

Director Comipénsation

The Cm"ti%eﬂsa'ti'oni!:ﬁnuhitfée.alsﬂ undértoek'a review of outside directot:
cofapensation. The pteeess followed was sitnilar to-that in séope and approach used
g?ﬁe Compensation:Cotamittes in.consideritig éxecutive compersation as described
ibove. The meetings of the. Compensation Committee evaluating executive

compensation in tmost cases also eonsidored
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otitsids director Gomipensation, although 2 substantial majority of those micetings
ware focused on executive compensation considerations.

‘Willis Towers ‘Watson reviewed and presettied to the Compensation

Committes the competitiveness:of the Conipany’s outside direetor

compensation, The Company’s outside director coggamaﬁon.wa& compated to the
compensation paid by the 1_-%1__3@ compamies (identified aboye in the Execytive
Wills Towers Watson’s key findings were:

*The Compaty’s dnnual board retainer'was slightly-abiove the 50¢
pereentile-while the total-cash compensation paid to outside directors
was close tothe 25% petoentile:

-Due to minimal ‘arnial dircctor eyuity grants at the Conpany, total.
direct conpensation. to:the Company’s-ouiside directirs wai the lowest

among the peer'gronp. -
-The Company should consider mcreasing its committee cash
compensation-gnd annual director equity grants to be in line-with peer
practices,
. The forcgoing. abservations and fecommendations were, stadfed, questioned
and thérouglily-dissussed by the Conmpensation Conrimittee, Willis Towers Watson
anid legal counsel at thriee of the four in-person meetingy (the first.of the five

meetitigs mentiohed ebovewas condugted by telephore and was focused on

engagement of advisors)., Among other things, the Compensation Commitiee
discnssed and considered the recommendations made by Willis Towers Watson.
regarding director retainer fees and equity awards fer directors. Following discussion.
thé Comimnittes récoimmenided fo-the Béard thatr
«The Board etainer. currenily paid to oniside directors net be-changed
“The committes chair retainers ba inicreased to $20,000 for the Audit
Committee and-the Executive Committee and $15,000 for the
Conipensationi Comimiftée.
-The commiittes member fees be increased to $7,500 for the Augdit and
Executive Committees and to: 5,000 for the Compensation Committee.
« The Lead Ditector fee be inercased 10-$10,000:

“The annyal equity award value to directors be $50,000-as a fixed dollar
value (using Black-Scholes), that the equity award be zestricted stock.
uiiits'and that soch restiicted stock uiiits hiave a twelve month vestitig
period.

-The Board approved additional special compensaiion forbe paid to
cettaire directors:for extractdinary . services:provided to- the Company
angd devation. of time in providing such services.as follows:

o Guy W Adams; $50,000:
o Edward L. Kane, $10,000
& DouglasT. McEachers, $10,0000 _

The recommendations-of fhe Compensation Gommifiee with respect to:
outside director compensation were-presented and approved by the Board.on May:
10;2016.. Board compensation wag made sffective for the year 2016 and equily
granis.were made.onMareh 10, 2016 based upon:theclosing of the Company's Class
A Common:Stock: on-such date,
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Separation Agreement— William . Ellis
. On Eehruaty 18, 2016; William D, Ellis submitted his resignation as General
Counsel and Corporate Secretiry of the Company, On March 11,2016, Reading
entered it an apreement with M, WAlliam. D. Ellis, putsusnt to which M Ellis will
be availdble to.advise the Company o tuattery ot which hé previously worked vintil
Deécember-31,2016. M. Ellis"Tast day was Marchi 11, 2016.

The foregeing deseription of the: Sepatation Agregment is qualified in its
entirety by reference to the provisions of the Separation Agreement filed as exhibit

10.3 to this Current Report on Form 8-K., which is incorporated herein By.reference.

Ttem 9:01  Financial Statgmenis and Exhibits..
(d) Exhibits

0.1 Amendinent to 2010 Stock Inceritive Plan approved Mateh 10,2015.

102 Compengatory: Arrangements for Certain Execyfive. Officers and
Mendgement,

103 Separation Agreement dated as of March, 11, 2016; by and between
Williari D. Ellis -and Réading: Intenational, Tne.
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| Pursuant to. the requirements of the Securitics Exchange Act.of 1934, the registrant
bas duly caused this report o be signed on dis behalf by the: undersipned heremnto duly

e

authorized.

Reading Tritemational, Iric:

Dite: March 15, 2016 /sl Devasis Ghose:
Name: Devasis Ghose
Tifley: Chief Finaricial Officer

FIEST AMENDEMNT TO THE
2010 STOCK INCENTIVEPLAN

T Firsé Amendment {the “Amendment”) to the Reading International, Inc.
2010 Stock Ingenfive Plan (the “Plan™), is. made and shall be effective- as of this
10% day of March, 2016 (the *Effective Date”).

RECITALS

WHEREAS, the stockholders of Reading Taiernational, Tne. (the “Com&gf’)-
approved the Plan on May 13, 2010 af the ‘annual ‘meeting of stockholders in
accordince with the-recommendation-of the board of ditectors; and.

~ 'WHEREAS, the Plan. provides for awards of stock options, resiricted stock,
borus, étotk, aid stock appreciation tights to cligible employees;, -ditectots, and
consultadts;
, WHEREAS, the Can?mnybaheves that 1t would be be:isx the best interests of
the Compaiiy-aind its-stockholders Yo permiit awards of testricted stock tnits:
‘WHEREAS, NASDAQ fules do nidt requite stockholders. to. approve: an
ametidinent-to 41 equity incentive plan if the amendment relatés 16 adding restrictéd
stock uhits 43 lotig as the Plin piciades for the'award of restrioted stock;
WHEREAS, thié Plat ptovides for the award of restricted stotk;

NOW, THEREFORE, in ac¢ordnce with Section 12.of the Plan, the. Plan is
anented as follows as of the Efféctive Dater

AMENDMENTS

1.Section 2(y) the definition of “Rule 16h-3"" is herghy renumbered as. Section

2§(ezc)nan 2(z) the definition.of “Seourities Act™ is hersby rermmbersd as Section

ng‘c&gon 2(ga} the definition of “Stock Award” is-hereby renumbered as Section

42(::?@ 2(bb) the- definifion of * -
2(cc).

eivice™ is hereby renumbered ‘a3 Section
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5. Séstion 2(cc) the. defifiition of “Stock Award Agresment™ s Heréby renutabsted
a5 Section 2(dd),
6.Section 2(dd) the definition of “Ten Percent
renumbered as Section2(ee),

7. Section 2(y) the definifion of “Restrioted Stock Units” i hisgieby added.

Stoskholde™ is herehy

Pagelof1

iTapros\niests.com/shatadiv2wizar e [tam_hew s ieplc=reeding Intmalionsl8elk=07156M8lpede- 1081BIBEDSEG-BSEQ-ESADERC= 19

JA524



RN

21603158

“Restricted ‘Stock Units” mieans 2 Stock Award which niay be cattied in
-Whiﬂg or inpmtué)on the passage of timg or the attainfnent.of perfommande
criterid egtablished by the Board and which may be settled. for Common
Stock; ather securitics or eash or ‘' combination. of Common Stock, other
securifiss.or cash as established by the Board.

88ection 2(bb): of the Plan is hereby deleted and replaced i its entirety by the
following: . .
“Stack Awardl” means any right gianted urider the Plan, including ani Option,
a.§tock bonis, 4 right to, ge?q:kgﬁlie%res.ﬁictgd stoek:; g restricted -stdgc-‘ mn?ggda
stock appreciation 'ﬂfht pratited wider the Plan, Wwhether singly, i
combination pr. in tandem, to a Participant. by the Board pursuant to such:
terms, conditions, restrictions and/or limitations, if-any, as the Board may

establigh.

9. Section 7(d).is hicreby added to the Plan a3 follows:

Restricted Stock Units. Each restricted stock -upit -agreement shall be in
such. form and shall confzin such ferms and conditions as the Board ghall
deem appfopriste. The terms and conditions Of the restricted. stock unit
agreenients. may change from timé to time,. and the terms and conditions of
separaté festricted stock Ut agreements nééd ot be identical, but -gach
restricted stock’ unit agreerment shall juolude (through ificlusion of
‘ineorporation. of provisions hereof by reference i the ‘agréement or
otherwisg) the: subsfanice of each of the following provisionis;

Consideration. A restiicted stock unit may- be-awirded upon. the passage of
time, -the attainment of performénce criferie or ‘the satisfaction or
aecurrence of such other events. as established by the Board,

[

il Vestiiig Generally. At the time: of thic grant of a.testricted stock winit, the

Bogtd may impose such restiietions or conditions to vesting, and/or the
aoceleration of the vesting, of such restricted sfock unit as it, int its sele
diseretion, decins. appropriate. Vesiing provisions of ifidividual festricted
stock vmifs:miay-vary,

ifi. Termination of Service. Iir the event that & Participanf's Setvice
terminates, any or all of the restricted stock: units held by: the Participant
that have ot vested as of the ddte of teninination wider: the terms of the
restricted ‘stock unit agreement shall be forfeited fo the Company in
ageordance with the restricted stock unit agreement; -except ay othierwise.
proyvided in the applicable-testricted stock-unit agfeement.

iv.  Transferability, A restricted stock unit'shall be subject fo simitar tranifer

restrictions as awards of restricted steck; except that no shares are actually
awarded to 4 Participant who is granted restrictéd stock vinits on‘the date of
grant, and such Parti¢ipant shall have nd. rights of «a -stockholder with
respect to such restricted stack units until the restrictions. set forth in the:
resftitted stock unit agreéiment have lipsed. Restiicted stock units may be
transferied to ‘any trust esteblished by « Paiticipant for the benefit of the
Partipipant, his ot her sponge; and/or any otie'or more lingal descendants.

Page2 of 2
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. Voting, Dividend & Ottier Right. Holders of festricted stock units will tist
‘be entifled to vote orto rgceive the dividend equivalent rights in reéspect of
the restricted stock units at the time of any payment of dividends to
stoeltholdérs or-Comman: Stock-imtil they: becorme owriets of the Contmoh
Stock pursuant to theit restricted ‘stock unit agrocmeit. I the applicable
restricted stock ymit agreement specifies thata Participant will be entifled to
dividend equivalent rights, (i) the amount of any such dividend equivaleiit
yight shall -equal the. amouit that would B¢ payable to fHe Participant as &
stoekholder in respect of a rumber of shares equal to-the number of vested
restricted: stock: units then credited. to. the Participant, and (i) any such
dividend equivalest right shall bie paid in accordance with the Cormpany’s
“payment prastices as may- be-cstablished. from tirie-to time and as of the
date on -which such, dividend would have been payable inrespect of
outstanding shaves of Common Stock (and.in acoordance with Section 409A
of the Code with repard fo awards subiject fhereto); provided that no,
dividend equivalents shall be-currently paid on restricted share units that:are

‘not yet vestéd.
T0.Except as modified hiereby, the provisions of the Plan shall terain in full
force and. effect, and fhe Plan may be restated,: as amended: herehy, in it

entifety: ' '

Pape 3 of3

Backgrouni

The Executive Committee ("Execntive Committee") of the Boardof
Directors. (the “Board™) of Reading International, Inc. -‘.((E'Reading-,“_' "Registrant"-or-
the "Comipany"), upon the recomincndation of our Chief Executive Officer;
requestﬂf the Compensation dnd Stack Options Cotiihittes (the“Conipénsation
Committee”) 1o evaluats the Corpariy's compensation policy for cieoutive officers
dnd outsidé dirgotors and to establish a plan ﬁ. 1at encompassas sonnd Gorporate
Ig:acﬁ_c'qs, consistent with the best iritérests of the Comipanty, The Compensation
Hemmittee indertook to review; evaluats, tevise and recomuiend the adoptionof
new compensation arrangements forexseutive and minagement officers and outside
direetory of the:Company.. In Janugry 2016, the Qﬂml'ﬁlﬂﬂﬁﬁﬁion Cormittee retained
the infernational compensation consulting firm of Willis Towers Watson as its

- advisorin this proeess and also relied on the Company’s legal counsel, Greenberg

Traurg, LLP.
Exgeative:Compensation.

- From late January to late February 2016, the Compensation Commitiee met
five separate fimes with Willis Towers Watson, the Chief Executive Officer, and
legal coumse]. As part of its engagement Willis Towers Watson-reviewed the,
Company’s compensation paid to exceutive dnd management officers by position, in
light of éach person’s dirties and résponsibilities. Willis Towess"Watson theén.
sompared the top 12 éxeentive and matiagement &quiﬁm at'the Company 10°(i).
executive compensatiof paid by a peer group.and (if) twb surveys, thie 2015 Towers
Watson Data Services Top Managemient Survey Report and the 2013 Mefeer MBD.
Exseutive Compensation Survey, in cach ¢ase, identified by office %osition-_z_.msl.
dufies performed by the officer. The peer.group utitized by Willis Towers Watson
mcluded the following companies: :

Atpadia Realty Trost _ Tnland Real Estate Corp.
Associated Estates Realty Corp.. Kite Realty Group Trust

htAMiaprod Invéstis.com/shatadi2/iivilzardlsie: Iian_riew]sp7éplc=reading Iternationel8ciic-07156344] pege=105161358D SEQ-EBEQ-RSQDESC= gLz

JA526



—_— 21603458k

Carinike Cinemas . Marous Cotporation.

Cedar Realfy Trust Tic. Pernsytvania Real Estate Investment
N Trust .

Charter Hall Gioup Rameo-Crershienson Propertios Trust

Epr Properties Unstadt Biddle Propestics Ing.,

Vigintly Cenires. ¥illage Roadshow: Lid,

IMAX (lorporation ' :

‘Willis: Towers Watson sélegted the abave peer group because:(i) the
companhies ineluded US:and Australisan based companics reflecting the Company’s.
gqe%@hie; operations and {ii) the companies. were compatable to the:Company
based on revenue, ' ’ '

The executive pay assessment-prepared by Willis Towers Watson messured
the exeputive and managentent compensation paid by the Company againsf
compensation -pai'ﬁlhyznger éroup companigs-and the companies listed in thetwe
surveys based on the 25", 50™ and 75" percentile of sugh peer group and surveyed
companies, The 50% percentile-was the median compensation

..................................
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paid by such peér gioup and surveyed:compatiics to exceitives performing stmilar
responsibilitiss and diifies. '

 Tiits feport to.the Comperisation Catntaittee, Willis: Towets Watson hoted.
that for Company executive officers:

-Base .sallaxiesi-i;l the aggregate-were generally in the compétitive zone of the
‘fasitket (1% below the rvirket 50% perdentile), with teitain nitablé exceptions.
on posifion by pasition review;

-Total cash compensation {base salary and cash bonug) in the aggregate was-
26%. below: thé 508 percentile; and

“Total tompensation (base saldry, cush borus and lorig torm inéentivé awards) i
the aggregate was 40% below the 50% percentile: .
This Compensation Cortimittes, recommended, and the Beard subséquently:

adapted, a compengation philosopliy fot the Company's tanagenient téat metiibers
o

«Attract and refain talented and dedicated management team members;
-Provide:overall compensation that is competitive in its industry; )
-Correlate aniual cash incentives to the achievement:of fts busingss and firiaricial
objectives; and ) )

Provide rianageniit teain tembers with appropriate long-term incentives
aligned with:steckholder valus;

< . As.partof the compensation philosopliy theCompany’s compensation focus

will be to en% drive the Company’s strategic plai oncgmwth, (2) align officer-and
niznagenient perforthance with the interssts'of the Compariy’s stocktolders, and (3)

Brivourage tetention, 6f of ficers anhd anagément team membérs,

. In firtherance offhe»bompettmﬁdn-péﬁg{.and-aﬁ aesult of the extensive
deliberitions, including consideration of the Willis Towers Watson
resommendations, the Comipensation. Committes adopted an executive and
management officer compensatipn structure for 2016 consisting of:

-4 base salaty comparable with job description and indusiry standard.

+A short term incentive ¢r cash bonus plan based on a combination of factors
ingluding individual performance against corporate goels as well as:averall
datporite and divisivh pérforinince. Target Bonus to be.deromitiated a5 a
percent of bise sdlary with specific goals weightings. and pay-out ranges).

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

Thi¢ Compenisation Conrittee's finteition is {at the compensation strugtiire
approyed for. 2016 will rernait mgrlncemdcﬁm tely, However, Kwill review
petformance and resulis affer the first year and thereafter and evaluate from time to
time whither ephancements, changes or other cotpetisation sirdctures are it the:

Company's:and if stockholders hest mnterests.
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Reflectitig the siew approach, the Compengation Committes estabilishied (i)
anmual base Siliries at levéls thit it helisved (hased heavily on the data provided by
Willis Towers Witson) e fgﬁnezally compigtitive with éxecutives in our peer group
and in.other coniparable publicly-held companies-as describied in'the executive pay
assessment-prepared by Willis Towets Watson, and (ii):shorf term incentives:in the
form of discretionary.annyal cash bonuses based on: the achievement of
identified- goals and benchmarks. Long-term incentives in the form of

stock options and restricted stock units will be-used as a;retention toel zﬂlp as g
means to further-ali'%nan—gxecuhve’sﬂlpng-tezmmterests_with;theae.ufthe L
Company’s stockholdets, with the-ultimate objective of affording ourexecitives an
appropriate incesitive, t’d‘fxetp drive incredses in stockholder valie,

___ 'The Conipenisatidn. Committos will cvaluate both Sxecutive patfonnatice aud
coinpensation o mairtain the-Company's ability o Attract 4nd retatn Highly-qualified
exedifives in key positions aiid to assire that compensation provided to excontives.
Terdins ﬁdnﬁipeﬁﬁve whefi compared tiy the compensation paid to simﬂaﬂg;situated
execntives of compaties with whom we compets for execuiive talent or that-we
consider comparable to our company.

Role of Chief Executive Offiver in Compénsation Decisions:
In connection with the implementation of the new compensatior steucture,

the Compensation Commitiee conducted the thorough review of executive
compensation discussed above, The Compensation Committee engaged in extengive:
discussions with and considered with '%reat"wéight the recommendations of the Chief
Executive Officer us to:compensation for execuiive and management team members,
otherthan for the Chief Executive Officer,

In connection with consideration of 2015 performance bonuses for members
of management, the Chief Executive Officer-propared and submitied .
fecommendations for éach of the exceutive and matdgerient tearn meinbers, other
thisin Hier own, Inconisidering these recofnmendations; the Compenzation Contmittee.
had thé benefit of ifs externisive déliberations as well 4y the ddta provided by Willis.
Towers Watson, In exécitive sossivn, the Comperisation Coitimittée approved &
2015 performance honus.for the Chief Bxgcutive Offfcer. At the Coifipefisation
Committee's Februa .,:I.I,.:zorl_;é’rm_tiﬂ%: it appioved recommendations to the Board
for its, February 18,.2016 meeting, at-which time the Board approved the same, The:
Board approval coveted certain officers including the five officers set forth below: In
addition; our Chief Executive Qfficer discussed recommendations for other
management teant:members but the Compensation Committee and Board agreed that
such positions were within the scope of the Chief Executive Officer's authority and
did ot teguire the Compensation Comniittee or Board approval.

. Thie Comipensation Conitriitteé expéets to perfoim an antiual feview of
exceitive compiefisation, peticrally in the fitst quarter of the year following the yeai’
ih reviaw, with & presentation by the Chief Executive Officer regarding each-element
of thie €xecutive cqn%fensaﬁon arriingeinients. At the Cortpensation Conmittes’s:
direction, the Chiel Executive Officer: ‘r%%ried gn execuflve compensation review.
for each executive officer (offier than the Chief Executive Officer), as well as-the full
exeontive tear, which inchided recommendations for: '

2016 Base Salaty
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+ A proposed year-end. shiortfetr hicentive it the formm of a tasjget cash bois
based on the adhieyement of certain objectives; and

-A longrterm incentive in the form of stock options and restricted stock-units for
the year under review:

As pirt of the coinpensition review, the Chief Executive Officer may also
recommind other changes to ai.executive’s compensation drraigements such as a
change in the executive’s rm%oﬁ;smihties:qr a,change n title. The Compensation
Cominittee will evaluate the Chief Executive Officer’s recommtendations and; in its
discretion; nay aceept or reject the recommendatiois, subject to the: tormg of any
written employment agrecments, ' :

The Compensation Committee met it executive session without our Chief
Exevutive Officer to consider the Chief Executive:Officer’s compensation, including:
base salary; cash bonus and-equity award, ifany. Prior to such-executive sessions,
the Compensation Committee interviewed the Chief Executive Officer to obtaina
bitter uidérstanding of factors contributing fo the Chisf Executivé Officer’s.
cotripensation. ‘With the exception of these exsiitive Sessions of the Compensation
Committee, as 2 ule, our Chief Exgeutive Officer participated in all deliberations of
the Comnipensation Committes relating 10 executive eb‘mgeus. ensitivit, However, the
Compiensation Committee will ask the Chief Exeentive Officer to.be cxoused for
certain deliberations with respect to the compensation recommiended for Margaret
Gotter, the sister of the Chief Execntive Officer. -

, im_.etzzgunction ‘with the-year-end annual cmn(%séatﬁm:reﬂem or as. soon:as
yracticable aftet the year-end, our'Chief Execntive Officer will recomimend to the

Comperisation Conrirmittes the Commpany objectives and other criteria t be utifized
for purposes of determining cash bonuses. for cerfain seniorexeeutive officers. The
Cempensation Committee,in fts discretion, may revise the Chief Executive Officer’s
recommendations. At the end of the year, the Compensation Commiittee, in
consiltition: with thic Chisf Exacutive Officer, will reyiew each flerfonmimos goal
4nd determinic the éxtent fo ‘which'the officer achieved sich goals. Th establishing
perforitificé goals, the Compensatisn Cotimittes éipoots to-consides whether e
goals could passibly result in an incéntive for any executives to take ynwamanted
risks gmmtr ompaty”s business and interid to seel to.avoid creatinganysuch
incentives. o

Base Salaries.

The Compensation Comniittee. réviewed the exéciitive pay assessinent
prepared by, Willis Towers Watson-and other factory and éfgaped 1 extensive
deliberation and then recornimenided the follgwinﬁlza 16 base salaries (the: 2015 base
salariesiate shown for comparisont g]urppse_s}: for the-following afficers; the Board
ﬁrwed the recommendations of the Compensation Committes on March 10, 2016:
the President and-Chief Exeeutive Offiver, Chief Financial Officer and the persons
identified.and Named Executive Officers'tn the Company’s goxy statement dated
Novetnbet 10, 2015.othe than out prior Chief Exeeutive Officers James J. Cottet, St.
and James J. Cotter;, Jr:
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Name

Ellet Coter (1)

Devitis Ghose
@
Matyezynski
@

Fobert E.
Swmerling
Wayno Smith

Title:

Pregident and

Chief Executive
Officer

Officer

‘B¥P Global.

Operations

Cinemas.

Direotor, ANZ

2016,03.15.8i:
2016 Baise
Silary ¢4)
450,000
400,000

336,000

375,000

A$370,000:

2015 Base
Salary (4)

$402,000
400,000:
312,000.
350,000

A$365,360

{1)Ellen M. Cotter was appointed Ititeri President on Jurie 12, 2015:4nd

President and Chief Executive Officer pn Jaruary 8, 2016

" (2)Devasis Ghoesé was aphointed Chicf Finarieial Officer ot May 11, 2015. Mt
Ghose 15 thi¢ enly exscuiive-officer that is.a party to.an erpleyment

agreement.

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

(4)All dallars are in US-dollars except the salary for Wayne Smith is roported in
Austtalizn dellars.

Short Term: Inceniives

Thie Short Term Incentives authorized by the Cmngentﬁnuon Committee and
do

the-Board providesthe Company’s executive officers an
members; who-are selected to partici
benys based upon the a
goals and ifidividual
and approved by the

achieyement of certain Comp:
%oals,»-estab_lishcd.bqu T
impensation Cofmrittes:

any financial goals, division
any’s Chief Exccutive Qfficer
d the Board of Directors (it fuinie

\ er management team
g, with anopporfunity to earn an aunual cash

yéars, vinder:the Compensation Comitiee Chatter fsﬁpmea_ by thie Board on Match.

10, 2016, the Cumpeénsation Conimittee will hiave
matters). Specifically, a participant in the short fernt.
his o ber afinyal poténtial target bonus expressed as ]p

incenﬁve:f onus-pnee the participant ac

#
base snlargandby dollar ameunt, The participant wil

‘authority fo.
incentivi plan:

wil

rove these
¢ plan will be advised of
sroentage of the participant’s:
_ bgelifil‘zquqra:{s o1t terg

icves. goals:identified at the beginning of the

year for a threshold target, the potential target or pofential maxinum target bonus
gdpiemnits&- "The bormis will yary-depending upon the achievements made by the

vidual participants, the division and the corporation, Corporate geals will

ciatiof, taxes dnd amortization. (“Hon-

include levels of earnings before interest, d

GAAP Opertating Income™) afid property-developinent miléstones. Division goals

will

iticlude levels of division cash Hlow and division milestones dhd individual goals
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ﬁxc.lude;ezap'e;c'iﬁ'c;::'uni%‘ue performarice goals specific to the individual’s pasition in the
Company: Each-of the-cerporate; division and individugl goals cairies a different
percentape weight in deferthining the-officer’s-or other foam migmber’s bonus for the:
year.

For 2016, execufive officers will have an annual bonus oinlportumtymprewed

~ and determined as a-&gmmt of their base sulary, Thisapproach also-wassd
recommendation ofthe Willis Towers Watson report to the Compensation.
Committee-and provided points of reference for our Compensation Committes to
compare short-term incentive oppoertunities for our executive and management team.
to-those in peer-aiid conpetitor comparies.

 Ms. Ellen Cotiér; Piesident and Chief Executive Officer, has d potenitial target
biotiis apportunity-0f95%. of Bage: Saldry, or:$427,500 at targgt, OF that pokmntial
tatget botuis opportinity, a threshold bonvs-of $213,750:may be achieved based upen
Ms. Cotteés’s achievement of hier peiformatice gosls andﬁe.@émpﬁgg’fs schigvément
of corporate goals ag discussed atiovs, 4 poteritial maxiinum target of $641,250 is

hased on achieving performance Cgoals apptoved by the Chditmaan of the |
Compensation Comimitiee, Ms, Cotter’s fa'é%reg,atc annyal bonus opportutiity.can
range from:$0 to $641,250- Mr. Devasis Ghose, Chief Financial Officer, has a
potential targei:bonus epporturity of 50% of Base-Salary; or $200,000 af target,
yhich is based 'on achievement of his performance goals and the Company's
achicvement of corporate goals; as discussed above. Mr: Ghose's aggregate annual
bonps op;fommnycmrsmgaﬁom $0 10°$300,000 (the fnaximum pofential target if
petformance goals are met’by Mr, Ghose), M, Azidrzej Msaﬂc yi

- Global Operations; has 4 target-boinis opportunity.of 50% of Base

) oy, of
$168,000 at. target, which is based on. schievement of hisperformance goals; the
Company’s achievethent of torporafe;goals and gertain divisional gcals. Mr.

Matycayriski’s aggregate anmmal bonius opportunity can mage from.$0 to $252,000
(the maxinmuin potential ta _gat if additional performarice goals are met by M.
Matyczynski). Mr, Robert Sterling, President, US Cinemas, has a tagget bonus.
opgim?tuhity:ofﬁu% of base. pay,--gr%

achievement of his performance godls:

. 112,500 4 target; which1s.based on .
G : , the Company’s achicvement of corporate
goals and certain. divisional goals. Mr, Smerling’s aggregate annual bonus
ppertunity can fange froni "'§0to-$168;150 (the maxiruny poferitial target if
additional perforinance goals-are metby Mr. Stricrling). Mr. Weiyne Smith,
Mﬁw Ditector, ANZ, tias & target Bonus opportuniity of 40% of Base Salary, or
é‘$l'- R

0:at tatget, whicli is-based oiachievément of his:perforitance goals thé
Company’s schievement of corporate goals and ceifain divisional goals approved by
the Compensefion Commiittee, My, Smith s aggregate annoyal bonus oppurtunity can
range:From, AS0:to A$292,000 (the maxitmyh potential target if additional
onnsnce goals are met by Mr. Smith). The positions of other management team

glembem have target borsus: Opportupities anging from 20% to 30% of Base Salary
based on achievement of:certain goals, The highest-level of achicvement, participants
may be-eligible to recpive ap to.a maximutm.of 150% of his or her target borus
garguni,

LongTern: Incentives
Long:-Term inceritives will utilizg the equity-based plenunder the Company's

2010 Ingentive Stock Plan, as amended (the “2010 Plan™). For 2016, executive and
miahagement tearn participants will feeéive awards:ih the following forms: 50% time-
based. restricted stock units and 50% non-statutoty stock options. The granits of
restricted stock-units.and options will vest ratably over a four (4) year period with
1/4% vesting on sach anpiversary date of the grant date. '
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Ot March 10, 2016 the:following grants weie made:

Name¢ Title Dollax Dollax Arvunt of
Amount. of Non-Statutory
Restricted Stock Stock Options (1)
Uniits (1)

Ellen Cotte Presidetit $150;000 $150,000
‘anid, Chief
Exccutive
Officer
Devisis Chief 0 0
Ghose (2) Financial
Officer

Andrze] EVP Global 37,500 37,500

Matyczynski Operations

Rabert F, President, 50:000 50,000
Smerling VS Cinemas

Wayne Smith  Mamging 27,000 27,000
ANZ,

glj The mumiber of shares of stock:to be issued will be caleulated using the Black
choles pricing model as of the.date of grant of the award.

¥

{2) Mz, Devasis Ghose was.awarded 100,000 non-statutery stock options vesting
%%aA;yeaf petiod on Mr, Ghose's ¢otiitneheerment of emnploynient on May: 11,

ATl lohig-tertn iticentive awards will be subject to.othiet teinis and coriditions sét forth
iri the. 2010 Plad and award. grant.

Separativh and Release Agreement

.. This Separation and Release Anreement (ihe “Agreement”) iy enfered into a
of March 11, 2016, by and hetween William D. Elfis (“Executive” or “you™) and
Reading Tuternatiorial, Inic., & Nevada-corporation: (“Reading” or the“Company’).

RECITALS:
WHEREAS, { to that certain employment dgreement dated Ovtober

90,2014, a5 amended (e “Employment Ag;ezehienf%f&é;:uﬁi*& was hired by the

Qom%an%;in the c%nam of General Coynsel for a-three (3) year term to end on
October20, 2017 (the “Employment Term™);

Whereas, on. of about February 18, 2016, Executive gave notice to. the
Company  that he ‘wes resigning from his employmert under’ the Employment
Agreement with the Company; L

_ "Whereas, the :Comp %xis willing to accegt Expcntive’s resignation, but
desires to- haye the benefit of Executive’s continued asgistance and cooperation on

Company matters as needed after. his resignation, as.desctibed below;
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‘Whergas, Eacecutlve and the' Company agrée that Executive’s resignation will
be effective March. 11, 20

NOW, THEREFQRE, .in ‘consideration of the mutusl ¢ovenants heremaﬂer
st forth; the parties hereto-agres as follovys:

1. Romgnaﬁim Effective Mazch 11, 2016 (the “Resignation Date”), you héreby
resign as the Company’s Genera.‘l Counsel and Corporate. Secretaty and from
any-and all other positions that you hald as. anofficer; director, manager and/or
empiloyet of the Company and ifs various. direct anid indirect subsidiariss. Your
status g5 @ corporate: ‘officer, director, manager, emiployes or any ﬁduclaxy
position with the Cormpany. and all-affifiates will end on the Resignation Date.

7. Compensation. In-gxchange for the your continned cooperation-and assistance,
the: ‘Relesise provided below; and. for the petformance by you of your other
obligations urider this Apreement. the Cimipary hereby waives any rights i1
might have against you with, respect to your -gmily termiingtion ‘of “your
obligations under the Enploytment Agreenient, fucluding. it not Tiniited to diy
claim for breach of fhe Emplc;yment Agregment, and agrees to the following
compensation and benefit freatment:

21 Payments.

{a} Base S’a?a;y, Aeerued Obligations. Of Match 11, 2016, you
“will receive payrent for-any aceruzd and urinsed vacaﬁon, your
-acorued but unpaid base salary through the Resignation
Date; and-reimbursement of unreinibursed business expenses for
‘which substantistion has beéen submittsd (or for which
substantiation will be submitted, for charges. on your corporate
credit-card already incurred but for which yeu.donot-

‘207672282 v2
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vm;h the Company S pohmm and procedm’es (collechvely, the
“Accrued Obligations”), You acknowledge and:agres that as
of the date of this Apreemerit, you have no hours of aecrued
-and unused vacation.

{v) Compensation. Solongas youare in material compliance with
‘your obligations ynder this Agreement, you will be entitled o
-iinetéen. equal paymiits in the dmount of $10,790, cach payable
seini-monthly beginiing on Maich 36, 2016 and contintiing ¢n
each: of the ‘Company’s regular pay day thereafier unfil
Deietaber- 31, 2016 (the "'Payments”) The Payments will be
subject to apphcable required tax wittitiolding (if any).

2.2 Equity Awards. 5o longas you continie satisfy ir all maferial respects
your obligations to the Company under this Agreement, twenty
thotsand (20,000) of iz eifiployed: stock options gianted t6 your
pursuant to.Section 4-0f yeur Employment Agreement shall continge to
vest: on. October 20, 2016, o further options shall vest under that
grant, This provigicn ghall be interpisted consistent: with ard
supplementary to the stock option agrsement.

23 Benefits

(3) COBR4, You will be offered the: opporfumity to receive
contingation coverage for yoyrself and your ¢ligible dependents
nder the Company’s medical and dc¢ntal plans pursoant to fhe
provmmns of the Cunsahdated Omnibus Budget Raﬂoncﬂmuon

'Date, prmaded you mnely elect and; pay for sutzh GOVGrage
1G3] Key th Irtsuranee Tha Campany’ ghall pay the prmums o

2# Other Compengation- Matters.. Natvsnthstandmg anything to the
conttiry conitained ifi fhis: Agreement (including the Releass sét forth. in.
Section 6 hereof) you. hereby acknowledge. that, in donnection with
your resignation ‘when you ceass:to be an. ‘employee of the Company,
you will 1ot be entitied. to.rcceive frotit the ‘Conipany .or an affiliste
{iyany severance of otlier payinents or benefits, except as Provided for
in this Section -2, or (ii) any refires termination welfare benefits (other
than heslth care continuation:coverage that -you may be entitled ta-elect
plitsuant 1o Seetion 49808 of the Codg).
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3. Nondispardgement. Vou sgéc to reffais from making auy false ot mislendinig
stafernemts or comments dbout the Company and ‘auy of its. 1espective affiliates,
their officers, directors, personnel; or any of their ;preduets and serviges. You
agree ta refiain from rhaking atiy disparaging reriarks to.any. pérson (oﬂwrﬂlan
comments: to ‘your immediate Family mienibérs or advisers thit ‘are made on'a
gonfidential basis and are not- repeatcd or published by such persons). aboyt the
Cotnpany :and any of its. fespective affiliates, their officers, diféctors, their
respedtive personriel, and their respevtive products and services; gxeept to the
extent otherwise required by applicable. law. The Company agrees fo tefrain
from.making any filse,-misleading; -or disparaging statements dhout:you 1o any
persori outside thie Company. (gther: thén gomments to advisers of the Company
that-are made o a confidential bagis.and ate not repeated. or published by stichi
persons). except to the extent -otherwise required by applicable law:.. The

Compsiny: hes o obligation under Section 3 with: resgisct to James J. Cottet; Ji.

4, Cooperation,. Tn order to ensire 2 :smooth transition fromi Exéoutive’s duties
and. vesponsibilities as the Company’s General Counsel and Sepretary, and
taking into -consideration Execulive’s schedule and other commitments,
Execufive agrées to provld& reasonable. agsistance. to and coapeération with.
Coimpany following the Resignation, Date in connection with any Company
matters for which Execative had lmowledge or responsibﬂity while employed
by: Compmy Further, if Cmnpmy is involved in any legal action or
investigationi on or after Bxecuiive’s Resignation Date relating to events whick
ocewred during Execytive’s employment, Executive will cooperate with the
Conipany to: the: fiillest extént reasofiably possible. (iakitig fiito consideration:
Executive’s schedule and other commitrients) i the: preparation, prosecution, or
defense of the Cempany 'S CaRG; mcludmg, but niok limited. to, required travel,
appeatances and testimoity, the execution of affidavits of docnrherits of
prrmdmg information reasomably requested by thie Company. Ag part of his
cooperation and-assistance pursuant i this Section 4, Execntive agrees that he
will take and/or promptly retnrn phone calls and promptly respcmd to emails or
other. comitiiunications from the Compariy or-its repicsentatives, and. will siake
himiself available ¢ meet with the Company -or it repiesenfdtives in ‘person at
its Lios Angles-offices or other location in Log Angeles. County upon reasonable
request by theé Cnmpany Company will teimbutse Excoutive for teasonable
pre-approved- out-of-pocket expenses incarted in prowmng such asgistance and
cooperation to the Company; Bxecutive-agrees that in providing such: services,
Exeéutive will be seivitig as dn dttoricy for the' Company, and. that ‘any
communications between. the Company for any of its counsel) and. Bxecufive
shall be subject fo the atformey-client and attorney werk product
privilége. Executive acknowledges that he has 6 right or githority to waive
afy attomiey-client of attordey work product privilege belonging to the
Company and/er any of its affifistes; and that he. shall not provide any:
information in violation of such privileges. Executive further -agrees that he
shall mot meet or othérwise commutticate with. atiy coutifer-party or -any
representative. of any counter party fo-any litigation in which the Company (or.
any" of its officers, or directors) is a-party, whether or not nondinal, without the
priirwritten coriserit of the Compiny.
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K) zegardmg your res1guat1cm, the Company agrees o gwe Executlva 24 hours,
with; the opportmnty toteview and commert on the written draft release-or SEC
filing, notice jitior to: thé requisite filing date.

6. MRelease. You heraby acknowlsdge that the Company’s oblipdtions: under
Section 2. hereof are in excess of any payments or benefits €0 which you ane
entitled ynder law; contract or-otherwise and are conungent upan your fimely

perfornisrics of your' obhgahens iidér this. Agréeriénit in all materidl respects,
and the release of «¢ldims: set forth in this Section 6 (the “Release™. For
purpases -of this ‘Section §; “Released Parties” include the Company and its
affiliated coripaiies and their officers, directors, managers, stockholders,
employces, Hgetits, répresentatives, plans, trusts; administrators, fidueiaties,
insurance companies, aftorneys; successors, and assigns,

6.1 You, on behalf of yours¢lf and your personal and legal representatives;
heits, exéentors, Successors and . assigns, héreby acknowledge full and
gomplete satisfagtion of; and fully and forever waive; release, and
discharge the Released Parties from any and all-claims, causes:of action;
dem:mds habllmes, damages, obhgahtms, nnd debts ‘(calleotively

unknown, suspecbed oL unsnspected, that you hold s of the date you
sign this Agneememt of at atiy time previously held against auy
Released Party, arising out of any matter ‘whatsoever (with the
exoeption of breach of this Agreement). This. release specifically
includes; but is-not limited to, any and all Claims;--

-rseparahon of cmploymfmt ﬁom the Compa.uy, orany’ confrist, or
‘apreement between you and the Company or the termination
‘thereof;

(6) Asising out .of .or ifi ‘any way related to any treatiiicnt of
Execitive by any of the: Released. Parties, which shall include,
-without liritation, any treatment er decisions with respect fo
hiring, placénient; pmmotmn, discipling, ‘work hours,
asgigritrient of or chiange in-duties or tesporisfbilities, demiotion,
transfer, termiination, compensation, performance feview, or
training; ary statenients of alleged statéments by the Company
of any. of {he Reléased Patties regardmg Executive, whetlier ofal
or iir. wiiting; any damages-er injury that Executive-may have
puffered, including without limitation, emotional -or physical
injuty, compensatory daridpes, or Tost ‘wages; o -employment
discrimination, which shall include, without limitation, -any
individual or class claims of dlscnmsnatmn on, the basis. of age;
disability, sex, race, teliglon, hational origin, mtizenshm statds;
“inarital status, sexual prefererice, or any other basis whatsoever,

{®) Atising under or based on the Equal Pay Act of 1963 (EPA),
Title VII'of the Clvil Rights Act.of 1964,-as amended (Title: VII);
Section 1981 -0f the Civil Rights Act.of 18661(42 US.€. §1981);
the Civil Rights Act.of 1991
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'.(42 U 3 C. -§1981a), the Amerlcans w1th D;sabﬂmes Act of '

'ef 1993 as amendcd (F.MLA)( the Genettc Informauon
‘Nondiscritainition .Aét of 2008 {GINA); the National Labor
Relations. Act (NLRA); the Worker Adjustment arid Retraining
‘Notification Act of 1988 (WARN); the Uniform Services
Einployment and Reemploymernt Rights Act (USERRA); the
Rehabilitation. Act of 1973; the Occupational Saféty -ard
Health Act (OSHA); the Employee Retiremienf Income
Secyrity Act of 1974 (BRISA) {(except claims. for vested
‘benefits, it any;. to which. you are: legally entifled); the False
Claims Act; Title VI of the. Corporate and Criminal Fraud
and Accountability Act, a3 amended (18 U.S:C. §1514A}
[(Sarbanes-Oxley Ach); the: federal Whisfleblower Protection:

Act and ‘any state whistleblower protection statute(s); the

California Fair Employment ‘and: Housing, Act or any other
foderal, state or local law rélating o employment or
'dlsmnﬁnatlon in employment or any other fa;lr employment
practices statute(s) of any state, in all cases arising: out of er.
relatitig: to your amplayment by Reading or investmeént in
Reading or your services as ai officer or emplayee of Readmg
or its subsidiaties; or otherwise relating to the termination of
such emplgyment or serviges.

) Aising der or based on any other federal, stafe, couity- of

local law; statiite, ordinance, dédision, order, pohcy orregulition

“prohiibiting  employment diserimination, providing for the
-payment of wages :or benefits, or otherwise: creating Tights ot
claims for employees; any and all claims alisping breach. of
public policy, the 1mplied cavenant of good faith and fair

dealmg, o any wrpress, muphed, oral or wrlthe.n contras:;t

mcludjng, hut not hnnted o, ﬂ:e Employment Agreement ot

©.Amendment thereto; constructive discharge;: misrepresentation;

defaination; Iihel“ slander: ‘interforshcs. with contractual

relptions; infentional or negligent infliction of emotional

distress; invasion of privacy; assault; battery; ﬁ:aud, neghgence;
histassment; tetaliation: or wrongfil discharge; and

Arising under or based on the Age Discrimination in
Bmployment Act of 1967 (“ADEA”), as ameénded by the Oldgr
"Workers Benefit Protection Act (FOWBPA™), and alleg;mg a

violation thereaf by sty Released Party, it any time.prior to the

date you sign this Agreement,

62 You agree that, except as set: forth in this Agreement, you are mot

entitlgd to -any payment or benefifs from any of the Released Parties,
inchiding, but wot limited to, any paymients or benefits under. any plan,
program or agrement with any Released Pady, including, but not
Hmited te, the Employment Agreement ot Amendment therefo.

You. agree that, this Agreénient extinguishes all claims ad chatges that
you could have iaiged against any of the Reledsed Perties,
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whether known fo you or het. You éxpressly waive all rights and
benefits nnder Section 1542 of the Californis

3
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Clvil Codé and any smu"Iaf law of any state or tcrritory of the ﬁnﬂ:ed

“A peneral release does not extemd to claims which
theé creditor does not know or suspect to exist in ‘his or
Ter favor #t the time of executing the release, which if
kiiown by him or her mnist have materially affected
‘his.oiF her séttleniént with the debtor.”

6:4 You hercby represent that you know of no-claim that you have that has
not been released by this Section 6, You further représent.and warrant
that you have: not assigned or subrogated iny of your rights; claims or
cauges of action, Including any claitms referenced ir-this Agreement, or
authorizéd any othier-person of éntity to-assett sich. claii or élafiiis on
your béhalf, and you agree o indernify and hold. the Company
harinless agamst Aty asgighment of said fights; clains and/or cavses. of
action.

6.5 Nothing coritainied in this Reledse will (i) releass: any clain that sadtiot
berwaiyed under applicable law; () release your rights to. any benefits
under any employee welfare benefit plan of the Company, the 401(k)
Plan or with tespect to. the right to-eleet hisalth care éorntinuation under
COBRA, (i) release any enfiflemient to or with rmespect fo
indemnification which you ‘may have pursuant io agreement; the
Company’ sbylaws, any policy of ihsuranoe miintainéd by the: Conipany
of oﬂmtwim uﬂdm' lnw or (1v) be cnnslmed 10 release ynur nghias umier
ﬁ'om 'bnngmg appropnate proceedmgs o enforce thls Agreement. You
ackuiowledge. fhat yout exeoution. of this Agresment terminates any
claims, you previously held to.any and-all compensahon and employee
beneﬁts -other than those specifically identified:in this Agreement,

6.6 By mgnmg this Agreement, you represent that you higvé-hot coimmenced
or joined.in ary: claim, charge, sction or proceeding whatsoever against
any of the Released Parties atising out of or relating fo any of the
matters yet Forth in this Section 6, You further represent that you will not
be entitled to. any personal.yecovery in aniy astion. or procecding that
Elaybbe cormmenced on your behdlf arising ont of the matters Teleased

ereby.

7. Reledse of ADEA Claims. You expresily acknowledge and agrée that fhis
Agreement includes a release of all. claims which 'you have ‘or miy have undsr
the: Age Discrimination in Employment Aet; ag amended {“ADEA™);
following terms.and conditions apply fo and are: part of the release:of ADEA
elains wader this Agréetnent:

ﬂns Agrecmeni

(b) You are not releasing any rights or claims under the- ADEA that
migy urise afterthc date on.which o éxecuté this. Agreenicnt;
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{¢) Youhave twenty-oiie (21) days from the date you aré presented
‘with this: Agreement, to- decide whether or niof to sign this
Agreement, although you may ¢hoose to-sign the Agreement at
-anyhme earlier;

(@) You have seven (7) days after signing this Agreemerit.to revoke.
this Agreement {the “Revoeation Period”); and this Agreerient
-willnot be effective until that Revocation Period has expired;

(8} To revoke. this Agreement, you raust deliver written notice of
Tevocation by hand, ovemlght delivery, or confitmed, ficsimile
s1gned hy you and J:ecelved by the Cumpany to the, attentmn of
(7’ch) day af ﬂle Revocatlon Permd If no such ‘revocation
occurs, the General Release and this Agreement will become
«effective-on the eighth (8th) day following your execution of this
Agteement You further acknowledgé nd agrec that. m the cvent

and

(® You hereby. acknowledge and agree that you.-are knowingly and
voluntarily réléasing your rights and claims -only itvexchangg for
consideration (something. of value) in addition to anything of
valye i which you are-already entifled;

8, Reéstrictive Covenants; Arbitration; Surviving Provisions. You acknnwlsdge
and agres that Seetions 8 (Nob-Disclogiite), 9 {Rr,mcd:es), and 12 (Diitn), and
13 (Arhitration} of the: Empleymient: Agreemeni:shell remain in effect afteryonr
resignation and termination of your employment, and are-expresslyincorporafed
hatein. You firther dgred. that any disputes-related to this Agreement, or breach
therefor, iheluding the afbitrability of such dispute or controversy; shall be
determined and seitled by. arbifration pursuant to the procedures set forth in
Sectiont 13 of the Employment Agreement. Futthei, ‘the provisions' of the
Comripany policies that. relate to trade secrsfs, confidential and propmstary
mformatmn und nan—sehcztaﬂon of employe&: w111 snmve the terrmuanon of

to you or ot ‘your behalf under Secuon 2 i), 22 aﬂd 23(b) Wﬂl be
conditioned on your continned wmphanoe with. the provisions of these
provisions’ ahd the | pmvmons of this Agréément. Inthe évent of any violation
by you. of these provisions or the provisiotis 0f this Agresiént, .no further
payments will be made under Section 2.1(b) or 2.3(b) and no vesting of ‘any

* unvested equity awards will oceur ynder Section 2.2, and. your right to any
unpmd paymeénts urider Section 2.1(b) dnd 2:3¢b); i mty nhwested equity
awards nnder Seetion 2.2 will be forfaited.

2% ‘General Proyisions,

9.1 Severability, Itisthe.desire and intent of the parties, that the provisions.
of this Agraement. will be enforced to the fillest extenit permissible. In
’rhe event that & any one of horé afthe pmwmons af ﬂns Agreement wﬂl

enfomeabﬂﬁy of the: remamder oft‘ms Agreementwﬂl tornain valid and
enforceable and continue infull force and effect

7
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1o the-fullest extent conigistent with law, Moredver, if any o1ié br mafe
of the provisions confaived in fhis Agreemient is held to be
excossively broad. as to: duration, scope, activity or subject; such
prowsmnsmll bé acmsimed by limiting and réducinig thém so.as.to- be
enfarceable to the maximuni extent comipatible with applieable taw:

No_Admission. By entering info this Agreement; the ‘parties de-not
admit to, and expressty deny; any wrongdoing.

et if Property. You agree:to refturn to.the Company, on or prier-to.
the Rcs1gnat10n Daxe, all ‘files, records, doctimerity; fepoits, compiters
and, othet” propefty of ‘the Company in your piossession of ‘conirol,
including, but not lmited o, any documents: or -other materials
gonitaining coifidential mformahon{, and you further | agree that: you will
not keep, fransfer or use any copies.or excerpts:of the: foregoing items;
Executive will be permitted fo copy and remove.any glecironic files on
thie Somputér 6r-ccll phoné that contain his personal itiformation (but
uof any cotifidéntial information.or proprietary Company ‘information or
ilata), including contact-information. Executive understands and agrees
thiat fullowmg tis resighation, the Comipany’ wiall have the right to
seoess and teview atty files on his Comipany-provided computer, and 1o,
open and review any emails received at his Gompany email:address.

Notices. Unless otherwise speeified in s Agreement, amy and all
fiotices; requests, detitands and other ‘communications provided for by
this Agreement will. b in-writing and will be effective. when delivered
in ‘person, consigned 1o a reputable national or infermational coutier
sérvice: (inchding Fedsral Express); and addressed 10 yOu dt yout: last
knoiwn -6ddress on.the books -of thic Company (which is 1995 Monte
Vista Street, Pasadena, CA 91107) or, inthe case of the Company, at the
Company’s principal place of ‘business (which: is 6100 Center Drive,
Suite 900, Los Angeles, CA $0045), attention of the CEO of the
Compatiy, or to such other addresy a9 either party may specify by notice
to the other actually received.

w:ithout the puor wﬁtten consent of the Company, wﬂl tiot. be ass:gnahle
by you ofherwise than by will or the laws of descent-and distribution,
This Agrecthent-will inure to the benefit of and be: enforeedble by your
tegal representatives. Thia Agreenent will imize to the benefit of and be.
binding upon the; Company and its successors-and assigns:

Law; Captions; Amendment, This Agreement will be
govemed by. and constiued ih accordanics with, the laws of the-State of
Califoimis, without reference to principles: of conflict of laws. The
captions; of this Agregment sre not part of the provigions hercof and will
have no force or -efféct. This Agréemént may nof be aménded or
modified éxcept by: & wiriitén agfeerient exécuted. by the. patties hereto
or their respective: saceessors. and Tepal representatives,
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. Compliance. The Compaty dnd you each hereby
amrm thiat 1t is thelr niutual view thet:the provision of payments and
benefits dcscnbed or referenced herein ate .cither -exempt from or
inténded to be in compliance with the feqiiréments of Section 4094 of
the Code: and the: Treasury regrilations relating thereto (“Sechon A09A™)
eng that cach parly’s fax: reporting wll be vompleted in 2 manner
consistent.with such view. Thé Company and you each dgreé that upon
thés Resignation D, you will experigrice a. “separatlon from setvice”
for purposes of Section 4D9A.. Any payments that qualify for the “short:
term deferral” exception or another exception under-Section 409A will
be:paid undet the applicable. exception. For porposes of the limitations
on nongualified deférred compensation undet Section 4094 of the
Code, each payment pf compensation under this Agreement will be
treated 45.4 separats payment of eotnpensation, Notthhstandmg
anything jo the contrary. in this. Agreement, 4ll reimburseérnents atid ifi-
kind benefits provlded under this Agreement will be made or provided
in .accordince withi the requiremerits- of Section 4094 of the Cods,
including, where applicable, the reqmrement that (x). the. amount of
expenses eligible for reimbursement, or-in kind bemefits provided,
duting, a calendat year may not -affect the ‘expenses eligible for
remlbursement, or m hnd benef 4 10 ha pruv:dﬂd if-any. other calendar

ﬂmn the last day of the calendar year follawmg the yeﬂr in which the
expensé is incurred; and (z) the fight to reimburserient or in kind
bengfits is not: subject to liquidation or exchange for -another benefit.
Neitherthe Company-nor. its. affiliates will be liable in.any: manner for
any: federal state or loca.l mcome or exmsﬂ taxes (mcludmg but ot
mterest Wﬂ’h respect thﬁreto, P msult of fhe payment of any
conipetisation of benefits’ hiereunder ‘or thie inclusion of any such
compensation’ or betiefits or the value thereof ifi yout income. You
acknowledge and agree thet the Company will not be- responsible for
any ddditional taxés or penaltics: resulting from the application of
Bection 409A.

9.8 Withholding. Notwithstanding any other provision of this Agreament,
the Company may withhold from. smounts payable under this
Agreenient a1l ainounts thiat are tequired: to e withiheld, mcludmg, bt
niof. Yimited to, federal, siate, local and forcign. taxes to be withhield by
apphcable laws or regulations, but. will enly take such withholdings to
thie 1 | éxtent permissible under applicabls laws-or fegilations.

.9 1’ arati n_of Agréement. 'Th'is Agreement Wiil be interpreted jjl

agamst any af the: parnes hereto Regardless of which, party Jmtlally
draﬂed thxs ,Agreement 1t wﬂ.l not be cionstrued agamst any One party

9.10 Entire Agreement. This Agresment coistitutes the entire agresinent
:hatween you-and. the Company with respect to the subjects addressed
herein, and togettier with the provisions that sirvive: your fesignation
and termiation of your employment.4s. spegified i this. Agreement,
this. Agreement supersede all-prior agreements,

HipMhaprod.rvestis. com/shatedia/ilzaidias, Jtem_few,|sptéplc<reeding IrternalionalSclk=07 166348 pege=1081813580 SEQ=RSEQ-ESANERC= 36

JA545



—— 2160395 8K
9

b MisprodInvastis.com/sharadh2/iwlzardise Itom_newlspTeplc=resding. [itarnational8clk=0T1B6M8IpEge101B1B8DSEQ=ASEQ-ESADESC= 37/

JA546



wR0s. ZGOABEK:

tinderstandinips. and représentations,, writteni or oral, vith tespect to.
those subjects, including, bot nof limited to the, Employment
Agreement and Amendment thereto, Without Hmiiting the generality
of the forsgoing, you acknowledge that the Employment
Agrteerdent and Amgndment thereto will be terminated upon the
effectiveness of ihiis Agreemen}, excgpt as specified. in fhis
Agreemetit,

9.11 (Counterparts. This Agfccméent tidy bé executed in countéiparts, -each
of which will be desmed. an, original, and which together will be
deemed tobe one and the same instrument.

9.12 Wiiver-of Breach, Any waiver of any breach of this Agreement shall
niot be constried to. be & continuing wavier or consert 1o any
subsequent bréach on the part of you or of the Company:

10: Consultation with Attorney;: Voluntary Agreement: You understand and
agree that you have'the right:and have been given: the opportunity to. review
this-Agreement and, specifically, the Release set forthi in Section. 6 above, with
an aitorney of yourchisice. You also undersiand and apree that you are under
no-obligatipn to- consent, to the Ruleass. You acknowledge that you have read
this Agréetnent and the Release and undérstand their tsrms and that, you entes
into this Agreement freely; voluntarily; and without coercipn.

s Miapion investls. comisharadv2/ilZardiés Jbsm_new spiéplc:raading Internalionalclk-07155348l pege™10B161 2680 SECASEQ=ESQDEIC= W
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THIS SEPARATION AND RELEASE AGREEMENT INCLUDES A
RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS AND A WAIVER
OF YQUR. RIGHTS UNDER THE AGE BISCREIINAIION IN
EMPLOYMENT ACT AS WELL AS OTHER FEDERAL, STATE AND
LOCAL LAWS PROTECTING EMPLOYEE, RIGHTS, IF YOU SIGN THIS
AGREEMENT, YOU ARE WAIVING ALL OF YOUR KIGHTS TO ASSERT
ANY CLAIMS UNDER THESE LAWS: PLEASE READ THIS AGREEMENT
CAREFULLY AND SEEK THE ADVICE :OF AN ATTORNEY REGARDING
THE LEGAL EFFECT OF SIGNING THIS AGREEMENT.

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

“Executive™
Date:
~ William D, Ellis, an individual
‘ECo
Readmﬂ g Iftemauana], Tne.
Date;

By
Ellen M, Cofigr, President
atid CEO

A |

Giata provided by Mot Dosssinnt fusesrdlyServica provided by
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READING INTERNATIONAL INC filed this DEF 14A on 04/29/2013

{nitline Sack to Resulty Printer Frlendly

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

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Actof1934

Filed by the Registrant b
Filed by a party other than the Registrant "

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

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

(Name of Person(s) Filing Proxy Statement, if otherthan the Registrant)
Payment of Filing Fee (Check the appropriate box):
b No fee required

" Fee computed on table below per Exchange Act Rules 14a-6()(1) and 0-11

(1) Title of each class of securitics to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Perunit price or other underlying value of trangaction computed pursuant to Exchange
Act Rule 0-11 (set forth the amount on which the filing fee is calenlated and state
how it was determined);

(@) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

" Fee paid previously with preliminary materials.

* Check box if any part of the fiee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify
the filing for which the offsctting fee was paid previously. Identify the previous filing by
registration statement number, or the Form or Schedule and the date ofits filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:

(4) Date Filed:

hﬁp:[/hsprud.irwesﬂs.comlsharedlv?ﬁrwizardlsec_iiam_nau.jsp?eplc=reading__imernaﬁonal&cik=071 £634&ipage=86828908DSEQ=4SEQ=4SQDESC=
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READING

INTERMAYIGRAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, MAY 16,2013

TO THE STOCKHOLDERS:

The 2013 Annual Meeting of Stockholders (the “Annual Meeting™) of Reading Intemational, Inc., a Nevada
corporation, will be held at 6100 Center Drive, Suite 900, Los Angeles, California, on Thursday, May 16,2013, at 11:00
a.m., local time, for the following purposes:

1.To consider and vote upon a proposed amendment fo the Company’s Amended and Restated Axticles of
Incorporation that would prohibit the Company, without stockholder approval or ratification, fiom issuing any
class of preferred stock (or securities convertible into or exchangeable for shares of any class of preferred stock)
having voting rights, other than voting rights with respect to the approval of any change in the rights, privileges,
or preferences of such class of preferred stock;

2.To elect nine directors to our Board of Directors to serve until the 2014 Annual Meeting of Stockholdess; and

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

A copy of our Annual Report on Form 10K for the fiscal year ended December 31, 2012 is enclosed. Only
holders of our class B voting common stock at the close of business on April 19, 2013 are entitled to notice of and to
vote at the meeting and any adjourhment or postponement thersof.

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

By Order of} ghe Board of Directors

James J. Cotter, St
Chairman

April 26, 2013

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

INTEAMATIGRAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

PROXY STATEMENT

Annnal Meeting of Stockholders
Thursday, May 16,2013

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Reading
International, Tnc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use at our 2013 Annual Meeting of
Stockholders (the “Annual Meeting”) to be held on Thursday, May 16,2013, at 11:00 a.m., local time, at 6100 Center
Drive, Suite 900, Los Angeles, California, and at any adjournment or postponement thercof, This Proxy Statement and
form of proxy are first being sent or given fo stockholders on or about April 26,2013,

At our Annnal Meeting, you will be asked to (1) consider and vote upon a proposed amendment to the
Company’s Amended and Restated Atticles of Incorporation that would require the Company to obtain stockholder
approval of any sale or issusnce of any class of preferred stock (or securities convertible into or exchangeable for shares
of any class of preferred stock) having voting rights, other than voting rights with respect to the approval of any change
in the rights, privileges, or preferences of such class of preferred stock (the “Proposed Amendment”™); (2) elect
nine directors to our Board of Directors fo serve until the 2014 Annual Meeting of Stockholders and (3) act on any other
business that may properly come before the Annual Meeting or any adjoumment or postponement of the Annual
Meeting,

As of Aprl 19, 2013, the record date for the Annual Meeting (the “Record Date™), there were outstanding
1,495,490 shares of our class B voting common stock (“Class B Stock™). James J, Cotter, S, our Chaimnan and Chief
Executive Officer, beneficially owned 1,023,888 shares of our Class B Stock on the Record Date which shares represent
a majority of the outstanding voting rights of the Company. Accordingly, Mr, Cotter, Sr. has the powet, acting alone and
regardless of the vote of our other stockholders, to determine the outcome of each of the proposals on the agenda for the
Annual Mesting. Mz Cotter, St. has advised us that he intends to follow the recommendations of our Board of Directors
in casting his votes and to vote in favor of each of the proposals described in this Proxy Statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS
MEETING TO BE HELD ON MAY 16, 2013 ~ This Proxy Statement, along with the proxy card, and our Annual
Report to Stockholders on Form 10-K for the year ended December 31, 2012 as filed with the Securities and Exchange
Commission are available at our website, http://www.readingrdi.com, under “Investor nformation.”
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VOTING AND PROXIES

Am I eligible to vote?

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

What if1 own Class A Nonvoting Common Stock?

Holdets of our class A nonvoting common stock (“Class A Stock™) have no voting rights with respect to the
matters to be voted on af the Annual Meeting.

How many votes do I have?

You will bave one vote with respect to each matter to be considered at the Annual Meeting for each share of
Class B Stock that you owned on the Record Date.

How do Ivote in person?

You may vote in person by attending the 2013 Annual Meeting. If you are not the record holder of your shares,
please refer o the discussion following the question “What if I am not the record holder of my shares?”

How do Ivate by proxy?

To vote by proxy, you should complete, sign, and date the enclosed proxy card and retum it prompily in the
enclosed postage-paid envelope.

To be able fo vote your shares in accordance with your instructions, we nmst receive your proxy before the
Annual Meeting. We will vote at the Annual Meeting in accordance with the instructions given to us in properly
executed proxies. If you execute and retum the enclosed proxy card without marking instructions, we will vote “FOR”
each of the proposals described in this Proxy Statement. Although we do not know of any other matter to be acted upon
at the Annual Meeting, the individuals indicated on your proxy card may vote in accordance with their judgment with
respect to any other business that may properly come before the Annual Meeting.
IfIplan to attend the Annual Meeting, should I still submit a proxy?

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

What if Iwant to revoke my proxy?
You have the right to revoke your proxy at any time before it is voted on yourbehalf by:
-submitting to our Corporate Secretary at our address at 6100 Center Drive, Snite 900, Los Angeles, Califomia
90045, prior to the commencement of the Annual Meeting, a duly executed instrument dated subsequent to
such proxy revoking the same;

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

-attending the Annual Meseting and voting in person.
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What if 1 am not the record holder of my shares?

If your shares are held in the name of a brokerage firn, bank nominee, or other institution, only it can give a
proxy with respect to your shares. You should receive a proxy card from your bank or broker which you must return in
the envelope provided in order to have your shares voted.

K you do not have record ownership of your shares and want to vote in person at the Annual Meeting, you must
obtain a proxy from the record holder of your shares and bring it with you to the Annual Meeting.

Proxy Solicitation and Expenses

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

Quorum and Vote Required

The presence in person or by proxy of the holders of 2 majority of our outstanding shares of Class B Stock will
constitute a quorum at the Annual Meefing.

As to the Proposed Amendment;

Approval of the Proposed Amendment will require a “FOR” vote fiom the holders of & majority of our
outstanding shares of Class B Stock. :

You may vote “FOR,” “AGAINST,” OR “ABSTAIN™ with respect to the Proposed Amendment. In tabulating
the voting results, only the “FOR” votes are counted.

Asto the Blection of Directors:
In the election of directors, the nine nominees receiving the highest number of “FOR” votes will be elected.

In the election of directors, you may vote “FOR,” “AGAINST,” or “ABSTAIN” with respect to each of the
nominees. If you abstain in the election of directors, it will not impact the election of directors. In tabulating the voting
resnlts for the election of directors, only “FOR” and “AGAINST” votes are counted.

As to Broker Non-Votes;

If you are the beneficial owner of shares held in the name of a broker, trustee, or other ftiominee and do not
provide that broker, frustee, or other nominee with voting instructions, your shares may constitute “broker non-
votes.” Generally, broker non-votes occur on & matter when a broker is not permitted to vote on that matter without
instructions fiom the beneficial owner and instructions are not given. In tabulating the voting results for any particular
proposal, shares that constitute broker non-votes are not considered entitled to vote on that proposal.

Brokers may not vote on the Proposed Amendment without approval of the beneficial owner of the shares held
of record by the broket. Since the approval of the Proposed Amendment requires the “FOR™ vote of a majority of out
outstanding shares of Class B Stock, a broker non-vote will have the same effect as a vote “AGAINST” the Proposed
Amendment. Please instruct your brokes, trustee, or other nominee so that your shares can be voted as to the Proposed
Amendment.
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PROPOSAL 1: PROPOSED AMENDMENT

On March 7, 2013, our Boaxd of Directors unanimously approved, and recommended that our stockholders
approve, an amendment to the Amended and Restated Articles of Incorporation of the Company. The text of the
Proposed Amendment is set forth as Annex A to this Proxy Statement. The Proposed Amendment was considered at the
request of Mr. James J, Cotter, St, our Chaitman, Chief Executive Officer and the holder as of the Record Date of over
70% of our outstanding Class B Stock. See “Beneficial Ownership Table” below.

The Proposed Amendment would require that our Company obtain the approval of the holders of 2 majority of
our outsteniding Class B Stock before selling or issning any shares of our Company’s preferred stock (or securities
convertible into or exchangeable for shares of any preferred stock) having voting rights, other than voting rights with
respect to the approval of any change in the rights, privileges or preferences of such class of preferred stock. Adoption of
the Proposed Amendment would mean that it would thereafter be highly unlikely that the Company’s Board of
Directors would be able to authorize a transaction intvolving the sale or issuance of preferred stock that could cause a
change of control of onr Company without the approval ofthe holders of our Class B Stock.

In 2003, our stockholders approved a similar amendment to our Articles of Incorporation to prohibit the
Company from issuing, without the approval or ratification of the holders of a majority of the outstanding shares of
Class B Stock, shates of Class B Stock equal to 5% or more of the outstanding shares of Class B Stock. The 2003
amendment was modeled on American Stock Exchange and NASDAQ requirements that listed companies such as the
Company obtain stockholder approval as a prerequisite to the listing of additional shares to be sold or issued in
transactions that would result in dilution of 20% ormore to exisiing stockholders. The purpose of the 2003 amendment
was to prevent our Board of Directors from issuing Class B Stock in an amount that could cause a change of control of
our Company, except with the approval of the holders of a majority of our outstanding shares of Class B Stock.

Our directors believe that the Proposed Amendment is consistent with the intentions of our Company’s
stockholders in approving in the 2003 amendment and with findamental notions of corporate govemance that a board
of directors should not have the power to vnilaterally change the voting control of the company they serve, as well as
the philosophy of the stock exchange listing standards referred to above. Unless the Proposed Amendment is adopted,
the provisions of our Amended and Restated Articles of Incorporation with respect to the issuance of prefemred stock will
be inconsistent with the limitations imposed on the issnance of Class B Stock and could be used to circuravent these
limitations, Therefore, the Proposed Amendment would conform the provisions of our Amended and Restated Atticles
as they relate to our preferred stock and our Class B Stock.

The Board believes that the adoption of the Proposed Amendment is also consistent with curtent stockholder
and market expectations that James J. Cotter, St.’s control position will not be materially diluted without his approval as
long as he owns a majority of our outstanding Class B Stock. The Proposed Amendment may have the effect of
discoumging potential acquirers of the Company, because it will not be possible for a bidder to acquire the Company
without the approval of the holders of Class B Stock, including Mr. Cotter, St. but the Board believes that that the
amendment will assist in negotiating with potential purchasers of our preferred stock by, in effect, removing the voting
issue from consideration. The Company knows of no current or anticipated bid for the Company by a potential acquirer.

In light of Mir, Cotter, Sr.’s ownership of Class B Stock, at present it is unlikely that the Board could bring about
a change of control of the Company without Mr. Cotter’s approval given the existing stockholder approval requirements
imposed by the stock exchange listing standards referred to above. However, the Proposed Amendment will vittualty
climinate such a possibility. In this respect, M. Cotter, Sr. may be deemed to have an interest in the adoption of the
Proposed Amendment that differs from that of the Company’s other stockholders.

4
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ADOPTION OF THE PROPOSED
AMENDMENT. M. Cotter has advised our Company that he intends to vote his Class B Stock in accordance with such
recommendation, Unless otherwise instructed, the proxy holders will vote the proxies received by us “FOR” the
adoption of the Proposed Amendment,

PROPOSAL 2: ELECTION OF DIRECTORS
Nominees for Election

Nine directors are to be elected at our Annual Meeting to serve until the armual meeting of stockholders to be
held in 2014 or until their successors are elected and qualified. Unless otherwise instructed, the proxy holders will vote
the proxies received by us “FOR” the election of the nominees below, all of whom cumently serve as directors. The
nine nominees for election to the Board of Directors who receive the greatest number of votes cast for the election of
directors by the sharcs present and entitled to vote will be elected directors. Ifany nominee becomes unavailable for any
reason, it is intended that the proxies will be voted for a substitute nominee designated by the Board of Directors, We
believe the nominees named will be able to serve ifelected.

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

Name Age  Position

James J. Cotter, Sr. 75  Chaimman of the Board and Chief Executive Officer (1)
James J. Cotter, Jr. 43 Vice Chairman of the Board(2)

Ellen M. Cotter 47  Director

Margaret Cotter 45 Director

William D. Gould 74  Director (3)

Bdward L. Kane 75  Director (1)2)4)(5)

Douglas J. McEachem 61  Director (4)

Tim Storey 55  Director (4)(3)

Alfred Villasefior 83  Director (IX5)

(1) Member of the Executive Committee.

(2) Member of the Tax Overmsight Committee.

(3) Lead Independent Director.

(4) Member of the Audit and Conflicts Commiittee.
(§)Member of the Compensation Committes.

James J. Cotter, St.

James J. Cotter, Sr. has been a ditector of our Company since 1991, the Chairmman of our Board since 1992, and
our Chief Executive Officer since December 27, 2000. Mxz. Cotter, St. also served as our Chief Executive Officer from
August 1, 1999 to October 16, 2000, and as a director of our Company from 1986 to 1988. Mr. Cotter, St is a 50%
owner of Sutton Hill Associates, a genersl partnership engaged in cinema-related activities primarily with our Company,
a 50% member in Shadow View Land and Farming, LLC, a limited liability company in which our Company owns the
remaining membership interest, and the sole voting member of Cotter Enterprises LLC (a family-owned private
investment vehicle). ML Cotter, Sr. is the father of Ellen M. Cotter, James J. Cotter, Jr, and Margaret Cotter. Mr. Cotter
also serves as a director, officer, and/or manager of all of our consolidated subsidiaries, other than Shadow View Land
and Farming, L1.C, which is managed by onr Company under the supervision of the Audit and Conflict Committee.

5
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Mr. Cotter, Sr. is highly qualified to serve on our Board due to his decades of experience as an executive in the
film exhibition and real estate industries, as well as experience in diverse ventures and investments. Mr. Cotter, St. has
also served on several boards of public and private companies, primarly engaged in banking and real estate
activities. Furthermore, as the largest stockholder of the Company, his interests are generally aligned with those of the
other stockholders of the Company, which enhances kis value as a director. In those situations where there may be a
conflict of interest, such matters are referred to our Audit and Conflicts Committee comprised entircly of independent
directors,

James J. Cotter, Jr.

James J, Cotter, Jr. has been a director ofthe Company since March 21, 2002, and was appointed Vice Chairman
of the Board in 2007. He has been Chief Executive Officer of Cecelia Packing Corporation (a Cotter family-owned
citrus grower, packer, and marketer) since July 2004. Mr. Cotter, Jr served as a director to Cecelia Packing Corpomation
from February 1996 to September 1997 and as a director of Gish Biomedical from September 1999 to March 2002. He
was an attomney in the Iaw firm of Winston & Sttawn, specializing in comporate law, from September 1997 to May
2004. Mt Cotter, Ir. is the son of James J. Cofter, St. and the brother of Margaret Cotter and Ellen M. Cotter.

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

Ellen M, Cotter

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

Ms. Cotter brings to the Board her 15 years of experience working in our Company’s cinema operations, both in
the United States and Australia. For the past 12 years, she has served as the senior operating officer of our Company’s
domestic cinems operations. She has also served as the Chief Excoutive Officer of Reading's subsidiary, Consolidated
Entertainment, LLC, which opemates substantially all of our cinemas in Hawaii and California. With her direct
ownership of approximately 652,000 shares of Class A Stock, Ms. Cotter is a significant gtake holder in our Company.
Ms Cotter also holds options to acquire an additional 95,000 shares of Class A Common Stock and 50,000 shares of
Class B Voting Common Stock.

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

Margaret Cotter

Margaret Cotter has been a director of the Company siuce September 27, 2002. Ms. Cotter is the owner and
President of OBI, LLC, a company that provides live theater management scrvices to our live theaters. Pursuant to that
msanagement aangement, Ms, Cotter also serves as the President of Liberty Theaters, the subsidiary through which we
own our live theaters. Ms. Cotter is also & theatrical producer who has produced shows in Chicago and New York and a
board member of the League of Off Broadway Theaters and Producers. From February 1994 until October 1997, Ms.
Cotter was an Assistant District Attormey for King’s County in Brooklyn, New York. Ms, Cotter graduated of
Georgetown University and Georgetown University Law Center. She is the daughter of Tames J. Cotter, St. and the sister
of James J. Cotter, Jt. and Ellen M. Cotter.
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Ms. Cotter brings to the Board her experience as a live theater producer and theater opemator and an active
member of the New York theatre community, which gives her insight into live theater business trends that affect our
business in this sector. In addition, with her direct ownership of approximately 655,000 shares of our Company’s Class
A Common Stock, Ms. Cotter is a significant stake holder int our Company. Ms Cotter also holds options to acquire an
additional 22,500 shares of Class A Common Stock and 35,100 shares of Class B Voting Common Stock.

William D. Gould

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

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

Edward L, Kane

Edward L. Kane has been a director of the Company since October 15, 2004. Mr. Kane was also a director of
the Company from 1985 to 1998, and served as President from 1987 to 1988. Mr. Kane cumrently serves as the Chairman
of our Tax Oversight Committee and of our Compensation and Stock Option Committee (which we refer to as our
Compensation Committee). He also serves as a member of our Executive Committee and our Audit and Conflicts
Committee. Since 1996, Mr. Kane’s principal occupation has been healthcare consultant and advisor. In that capacity,
he has served as President and sole shareholder of High Avenue Consulting, a healthcare consulting firm, and as the
head of its successor proprictorship, At various times during the past three decades, he has been Adjunct Professor of
Law at two of San Diego’s Law Schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior
thereto at California Western School of Law.

M. Kane brings to the Board his many years as a tax attomey and law professor. Mr. Kane’s tax law experience
has served the Company in its recent tax litigation and his expertise and guidance in such complex matters continue to
be invaluable to the Company. Mzt Kane also brings his experience as a past President of Craig Corporation and of
Reading Company, two of our corporate predecessors, as well as a former member of the boards of directors of several
publicly held corporations.

Douglas J. McEachern

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

Mr. McEachem brings to the Board his more than 36 years experience meeting the accounting and auditing
needs of financial institutions and real estate clients, including our Company. Mr. McEachem also brings his experience
reporting as an independent auditor to the boards of directors of a variety of public reporting companies and as a board
member himself for various companies and not-for-profit organizations, ’

Tim Storey

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

Mr. Storey brings o the board many years of experience in New Zealand corporate law and commercial real
estate matters. He serves as a director of our New Zealand subsidiary.

Alfred Villaserior

Alfred Villasefior has been a director of the Company since 1987. He also served from 1987 o 1994 as a
ditector of Fidelity Federal Bank, FSB, then a wholly owmed subsidiaty of our Company. Mr. Villasefior is the President
and owner of Unisure Insurance Services, Incorporated, an insurance agency that has specialized in life, business and
group health insurance for over 40 years. Mr. Villasefior was 2 director of the John Gogian Family Foundation, a
charitable foundation devoted to developmentally disabled, abused, or neglected youth, and curmrently serves as a
member of its Scholamship Committee, Mr. Villasefior is a past president and is cumently a director of Richstone Family
Centers, a non-profit organization helping abused children,

Mr. Villasefior brings to the Board his decades of experience in the insurance industry.
Attendance at Board and Committee Meetings

During the year ended December 31, 2012, our Board of Directors met six times. The Audit and Conflicts
Committes held five meetings during 2012 and the Compensation Committee held three meetings during 2012.  Each
direotor attended at least 75% of these Board Meetings and at least 75% of the meetings of all committees on which he
orshe served. The Tax Oversight Committee was formed in 2013 and, accordingly, had no meetings in 2012.
Code of Ethics

We have adopted a Code of Ethics applicable to our principal executive officer, principal financial officer,

principal accounting officer or controller and Company employecs, which is available on our website at
www.readingrdi.com.
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Indemnity Agreements

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

Compensation of Directors

During 2012, all of our directors, except James J. Cotter, Sz, received an annual fee of $35,000 for their services,
including attendance at meetings of the Board and Board commitices. James J, Cotter, Jr. received an additional
$100,000 for his services as our Vice Chaimnan of the Board in 2012, For 2012, the Chairman of our Audit and
Conflicts Committee received an additional $7,000, and the Chairman of our Compensation Committee received an
additional $5,000.

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

Director Compensation Table

The following table summarizes the director compensation for the year ended December 31, 2012:

All Other
FeesEarnedor Option Awards Compensation
Name Paid in Cash (§) ) ) Total ($)
James J. Cotter, St (1) % -5 - % -5 -
Eric Barr (2) 5 10,500 $ -3 - % 10,500
James I, Cotter, Jr. (3) 5 135,000 $ - 8§ — 3 135,000
Ellen M. Cotter $ -3 - $ - § -
Margaret Cotter (4) $ 35,000 §$ -3 -3 35,000
William D. Gould $ 35,000 $ - $ -5 35,000
Edward L. Kane $ 40,000 § - § -3 40,000
Gerard P Laheney (5)  § 8,750 § - $ - $ 8,750
DouglasJ. McEachem §$ 31,500 $ ~ & - % 31,500
Tim Storey $ 35,000 $ -8 20,000 (6) $ 55,000
Alfred Villasefior $ 40,000 $ - § -3 40,000
(1)Mr. Cotter, Sr. and Ms. Ellen Cotter receive compensation only as executive officers of the Company and not in
their capacities as directors.
9
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(2)Mr. Barr’s term as a director ended on May 17,2012, the date of our 2012 Annual Meeting of Stockholders.

(3)In addition to his responsibilities as Vice Chairman of the Board, Mr. James J. Cotter, J. works with the
Company’s Executive Officers on operational and strategic matters of the Company and chaits the Domestic and
Australia/New Zealand Senior Executive Management meetings, typically held on a weekly basis and serves asa
member of the Tax Oversight Committee. ‘

(4)In addition to her director’s fees, Margaret Cotter receives a combination of fixed and incentive management fees
under the OBI Management Agreement described under the caption “Certain Transactions and Related Parly
Transactions - OBI Management Agreement,” below.

(5)Mr. Laheney’s term as a director ended on May 17,2012, the date of our 2012 Annual Meeting of Stockholders.

(6)This amount tepresents fees paid to M, Stotey as the sole independent director of our Company’s wholly-owned
New Zealand subsidiary.

Board Committees and Corporate Governance

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

James J. Cotter, Sr. owns beneficially a majority of our Class B Stock and accordingly holds more than 50% of
the voting power for the election of directors of the Company. Therefore, our Board of Directors, has determined that
our Company is a “Controlled Company” under section 5615(c)(1) of the listing rules of The NASDAQ Capital Stock
Market (the “NASDAQ Rules”). After reviewing the benefits and detriments of taking advantage of the exceptions to
the corporate goverhance rules set forth in section 5605 of the NASDAQ Rules, our Board of Directors in 2009
unanimously determined to take advantage of all of the exceptions from the NASDAQ Rules afforded to our Company
as a Controlled Company.

A Conirolled Company is not required to have an independent nominating committee or independent
nominating process, It was noted by our directors that the use of an independent nominating committee or independent
nominating process would be of limited utility, since any nominee would need to be accoptable to Mr. Cotter, Sr. as our
controlling stockbolder, in order to be elected. Mz Coites, Sz, as the holder of a majority of the voting power of cur
Company, is able to unilaterally elect candidates to our Board of Directors at our annmal meeting or any other meeting
where our directors are to be elected or remove a Director from the Board of Directors. Historically, Mr. Cotter, Sr. has
identified and recommended nominees to our Board of Directors in consultation with our other incumbent directors.

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

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

10
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Qur directors have not adopted any formal criteria with respect to the qualifications required to be a director or
the particular skills that should be represented on our Board of Directors, other than the need to have at least one director
and member of our Audit and Conflicts Committee who qualifies as an “audit committee finencial expert,” and have not
historically retained any third patty to identify or evaluate or to assist in identifying or evaluating potential
nominees. We have no policy of considering diversity in identifying director nominees,

Six of the cumrent nominees are long-standing incumbent directors, and all nine nominees wete otiginally
recommended by Mz, Cotter, St No other recommendations were received by us with respect to possible nominees to
ourBoard of Director for consideration at our upcoming Annual Meeting of Stockholders.

Jemes J. Cotter, St, serves as our Chief Executive Officer and as Chairman of the Board of Directors. We
believe this leadership structure is appropriate because it is more efficient than having these roles divided, and, because
the first-hand knowledge of our business operations that our Chairman possesses as Chief Executive Officer, better
serves our entire Board in its decision making. In lieu of separating the Chief Executive Officer and Chairman functions,
the Board has designated William D. Gould to setve as our Lead Independent Director, to chair meetings of the
independent directors, and to act as Haison between our Chajrman and our independent directors.

Our Board of Directots oversees tisk by remaining well-informed through regular meetings with management
and our Chairman’s personal involvement in our day-to-day business including any matters requiting specific risk
management oversight, Our Vice-Chairman chairs regular senior management meetings, which are typically held
weekly, one addressing domestic issues and the other addressing overseas issucs, The risk ovemight finction of our
Board of Directors is enhanced by the fact that our Audit and Conflict Committee is comprised entircly of independent
directors, - :

‘ We encourage, but do not require, our Board membess to attend our annual meeting of stockholders, Six of our
eight then-incumbent directors atfended last yeat’s annual meeting,

Executive Committee

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

Aundit and Canflicts Committee

Our Board of Directors maintains a standing Audit and Conflicts Committee, which we refer to as the “Audit
Committee.” The Audit Committee operates under a Charter adopted by the Board of Directors, and is available on our
website at www.readingrdi.com, Our Board of Diteetors has determined that the Audit Commiitee is comprised entirely
of independent ditectors, (as defined in section 5605(z)}2) of the NASDAQ Rules), and that Mr. McEachem, the
Chaiman of our Audit Committee, is qualified as an Audit Committes Financial Expert. With respect to our fiscal year
ended December 31, 2012, our Audit and Conflicts Committee was comprised of Mesars. McEachem, Kane, and Storey.

Until May 17, 2012, Messts Barr and Leheney served as members of the Audit Committee (and were likewise
independent as determined by our Board of Directors), until they were succeeded by Messts. McEachem and Storey.

11
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Audit Committee Report

The following is the report of the Audit Committes of our Board of Directors with respect to our andited
financial statements for the fiscal year ended December 31,2012,

The jnformation contained in this report shall not be deemed to be “soliciting material® or “filed” with the
SEC or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), except to the extent that we specifically incorporate it by reference into a document filed under the Securities
Act 0f 1933, as amended, or the Bxchange Act.

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

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

The Audit Committee has discussed with Grant Thornton, LLP the matters required to be discussed by
Statement on Auditing Standards No. 61, as amended, “Comnmunication with Andit Committees™ and PCAOB
Aunditing Standard No. 2, “An Audit of Intemal Control Over Financial Reporting Performed in Conjunction with an
Audit of Financial Statements.” In addition, Grant Thomton, LLP has provided the Audit Committee with the
wiitten disclosures and the letter required by the Independence Standards Board Standard No. 1, as amended,
“Independence Discussions with Audit Committees,” and the Audit Committee has discussed with Grant Thomton,
LLP their firm’s independence.

Based on their review of the consolidated financial statements and discussions with and representations
from management and Grant Thomton, LLP referred to above, the Audit Committes recommended to our Board of
Directors that the audited financial statements be included in our Annual Report on Form 10-K for fiscal year 2012
for filing with the SEC.

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

Respectfully submitted by the Audit Committee,
Douglas J. McEachern, Chairman

Bdward L. Kane
Tim Storey
12 _
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Compensation Committee

Our Board of Directors has a standing Compensation Committee comprised entirely of independent directors.

. The members of this committee are Alfred Villaseiior, Tim Storey and Edward L. Kane, who serves as Chairman,

The Compensation Commitiee evaluates and makes recommendations to the full Boand of Directors regarding
the compensation of our Chief Bxecutive Officer, James J. Cotter, St. and of any Cotter family member, provides fiom
time to time advice to James J. Cotter, St. regarding the compensation of other executives, as requested by Mr. Cotter, Sr.,
and perfonns other compensation related functions as delegated. The Compensation Committee Report is shown below
under the heading, “Compensation Committes Report.”

Tux Oversight Committee

Due to the complexity of our Company’s tax issues, given its operations in the United States, Australia, and
New Zealand and its historic net operating loss carry forwaids, during March 2013, our Board formed a Tax Oversight
Committee to review with management and fo keep the board abreast of and informed about the Company’s tax
planning and such tax issues as may emerge from time to time. This committee is comprised of Messts. Edward L. Kane
and James J, Cotter, J Mr. Kane setves as the Chairman of the committee.

Vote Required

The nine nominees receiving the greatest number of votes cast at the Annual Meeting will be elected to the
Board of Directors. M. Cotter, Sr. has advised us that he intends to vote his shares of Class B Stock in favor of each of
our nominees. Since Mr. Cotter, St. owned a majority of the outstanding shares of Class B Stock on the Record Date, if
he votes all of his shares as he has advised, each of the nominees will be elected regardless of the vote of our other
stockholders.

Recommendation of the Board
THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.
BENEFICIAL OWNERSHIP OF SECURITIES

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

-gach of our incumbent directors and director nominees;

-each of our named executive officers sef forth in the Summary Compensation Table of this Proxy
Statement;

-each person known to us to be the beneficial owner 6f more than 5% of our Class B Stock; and

-all of our incumbent directors and executive officers as a group.

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

13
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Amomnt and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Number of Percentage Number of  Percentage
Beneficial Owner . Shares of Stock Shares of Stock
James J. Cotter, St. (2) 2,944,755 13.5% 1,123,888 70.4%
James J. Cotter, Jr. (3) 693,232 3.2% - -
Ellen M. Cotter (4) 746,902 34% 50,000 3.2%
Margaret Cotter (5) 677,870 3.1% 35,100 2.3%
William D. Gould (6) 79,840 * —~ -
Edward L. Kane (6) 60,000 w 100 *
Douglas J. McEachem (7) 22,000 * - -
Tim Storey (7) 20,000 * - -
Alfred Villasefior (8) 29,300 * - —_
John Hunter - * - -
Andrzej Matyczynski (9) 60,551 * - -
Robert F. Smerling (10) 43,750 - * - -
Mark Cuban (11) 72,164 * 207,611 13.9%
5424 Deloache Avenue
Dallas, Texas 75220
PICO Holdings, Inc. and PICO Deferred N/A N/A 97,500 6.52%
Holdings, LLC (12)
875 Prospect Street, Suite 301
La Jolla, California 92037
All Directors and Executive Officersasa 5,378,200 24.1% 1,209,088 71.9%
Group (12 persons)(13)

(1)Percentage ownership is determined based on 21,805,665 shares of Class A Stock and 1,495,490 shares of Class
B Stock outstanding on the Record Date. Beneficial ownership is determined in accordance with SEC
ules, Shares subject fo options that are presently exercisable, or exercisable within 60 days of the Record Date,
which are indicated by footnote, are deemed to be beneficially owned by the person holding the options and are
deemed to be outstanding in computing the percentage ownership of that person, but not in computing the
percentage ownership of any other person. An asterisk (*) denotes beneficial ownership ofless than 1%.

(2)The Class B Stock shown includes 100,000 shares subject to stock options and 1,023,888 shares owned by the
James J. Cotter Living Trust, of which Mz, Cotter, St. is the sole trustee. The shares of Class A Stock shown
include 1,447,287 shares owned by the James J, Cotter Living Trust, 29,730 shares held in 2 pension fund in
Mz, Cotter, St.’s name, 1,000,000 shares held by Cotter Enterprises, LLC, of which Mr. Cotter, S. is the sole
voting member, 291,390 shares held by a trust for Mr. Cotter, St.’s grandchildren, of which Mr. Cotter, St. is the
trustee, and 176,350 held by the James J. Cotter Foundation, of which Mr. Cotter, Sr. is the trustee. Mr. Cotter, St
has no pecuniary interest in the shares held by his grandchildren’s tmst or the James J. Cotter
Foundation. Mr. Cotter, St.’s pecuniary interest in the shares held by Coftter Enterprises, LLC is limited to 10,000
of the shares held by Cotter Enterprises, LLC, representing his 1% interest in that entity. The Cotter 2005
Children’s Trust U/D/T dated December 31, 2005 (the “Cotter Children’s Trust”) holds 2 99% non-voting interest
in Cotter Enterprises, LLC.
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Filer Trangaction D
James J. Cotter, Sz 11/15/2012 1,255,752 (D)
James J. Cotter, St. 12/14/2012 27,000 (D)
James I, Cotter, St 12/18/2012 25,000 (D)
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(3)The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Coiter Entetprises, LLC.

{(4)The Class A Stock shown includes 95,000 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC. The Class B Stock shown represents 50,000 shares subject to stock
options.

(5)The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC. The Class B Stock shown represents 35,100 shares subject to stock
options. .

(6)Includes 42,500 shares subject to stock options.

(Nincludes 20,000 shares subject to stock options.

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

(9)Includes 35,100 shares subject to stock options.

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

(11)Based on Mr. Cuban’s Form 4 filed on July 18,2011 and Schedule 13-G filed on February 14,2012,

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

(13)The Class A Stock shown includes 634,240 shares subject to stock options and the Class B Stock shown
includes 185,100 shares subject o stock options.

SECTION 16(A) BENEFICIAL OWNERSHIF REPORTING COMPLIANCE

Section 16(2) of the Exchange Act requires our officers and directors and persons who own more than 10% of

either class of our common stock to file reports of ownership and changes in ownership with the Securities and
Exchange Commission. The SEC mles also require such reporting persons to fiurnish us with a copy of all Section 16(gz)
forms they file.

Based solely on a review of the copies of the forms we have received and on written representations from

certain reporting persons, during 2012, the following Section 16(a) filings were filed late:

Date of Shares Acquired (A)/
i Form Date Filed
4 3/8/2013
4 3/8/2013
4 3/8/2013

>>§>E
e

Each ofthe above dispositions was a gift made by James J. Cotter, Sr.

EXECUTIVE OFFICERS

The following table gets forth information regarding our executive officers other than Yames I, Cotter , Sr. and

Ellen M. Cotter both of whose information is set forth above under “Proposal 1: Election of Directors — Nominees for
Election.”
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Name Age Tite
John Huntet 54 Chief Operating Officer
Andrzej Matyezynski 60 Chief Financial Officet and Treasurer
Robert F. Smerling 78 President - Domestic Cinemas

John Hunter has served as our Chief Operating Officer since Februaty 2007. He is also the President of our
Australia and New Zealand subsidiaries. Mr. Hunter has spent more than the past twenty years in senior management
positions in cinema operations and real estate development, including positions with Landmark Theatres, Loews
Theatres, and Pacific Theatres, Immediately prior to joining the Company, he was the Chief Operating Officer and Chief
Financial Officer for Hollywood Theatres.

Andrzej Matyezynski has served as our Chief Financial Officer and Treasurer of our Company since November
1999. Mr. Matyczynski camed a Masters Degtee in Business Administrafion from the University of Southem
California.

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

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Committee

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

The Compensation Committes recommends to the full Board of Directors the compensation of our Chief
Executive Officer and of any Cotter family members. Our Board of Directos, with directors James J. Cotter, Sr,, Ellen
M. Cotter, Margaret Cotter, and James J. Cotter, Jr abstaining, determine whether to accept the recommendation of the
Compensation Committee or to take other action, James J. Cotter, St., as our Chajrman and Chief Executive Officer, has
been delegated responsibility by our Board to determine the compensation of our executive officers other than Cotter
family members. James J. Cotter, St, may, in his discretion, seek the advice of the Compensation Committce on matters
related to the compensation of other named executive officers. The Boand of Directors exercises oversight in this area as
2 part of its review of James J. Cotter, St.’s performance as our Company’s Chief Executive Officer, and perfonmns other
compensation related functions as delegated.

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

CEO Compensation

The Compensation Committes recommends to the Board of Directors the annual compensation of our Chief
Executive Officer. Our Chief Executive Officer’s executive compensation program is based primarly upon the
Compensation Committee’s annual review of peer group practices, advice of an independent third-party compensation
consultant who reports directly to the Compensation Committee, and consistently applied practices with respect to the
timing of equity grants. Consistent with the above program, the Compensation
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Committes has determined that a three clement approach is best suited to achieve our goals with respect to Chief
Bxecutive Officer compensation. The objective of each element is to reward Mr. Cotter, Sr. for his performance and
leadership, The three elements are a fixed compensation component, a discretionary bonus component, and a stock grant
component.

In 2012 and 2011, the Compensation Committee engaged Towers Watson, executive compensation
consultants, to evaluate our Chief Executive Officer’s total direct compensation compared to a peer group of companies.
Tn preparing the analyses, Towers Watson, in consultation with our management, including Mr, James J. Cotter, Sr,
identified & peer group of companies in the real estate and cinema exhibition industries, our two business segments,
based on market value, industry, and business description. The Committee relied upon the Towers Watson analysis in
determining our Chief Executive Officer’s compensation for 2012 and 2013.

In 2007, our Board of Directors approved a supplemental executive retirement plan (“SERP) pursuant to which
we agreed to provide M, Cotter, Sr, supplemental retirement benefits to reward him for his more than 25 years of service
to our Company and its predecessors, The SERP is described in greater detail below under the caption “Supplemental
Executive Retirement Plan.”  As this plan was adopted as a reward for past services and as the amounts to be paid under
that plan are determined by application of an already agreed to formula, the Compensation Committee does not take into
account the benefits under that plan in determining Mr. Cotter, St.’s annual compensation. The amounts reflected in the
Executive Compensation Table under the heading “Change in Pension Value and Nongualified Deferred Compensation
Bamings” reflect an actuatial analysis of any increase in the present value of the SERP benefit and reflects the actuarial
impact of the payment of Mr. Cotter, St.’s cash compensation and changes in interest mtes. Since the plan is nnfinded,
this amount does not reflect any actual payment by our Company into the plan or the valne of any assets in the plan (of
which there are none). The benefits to Mr Cotter, St under the plan are tied only to the cash portion of his
compensation, and not to compensation in the form of stock options or stock grants.

2012 CEO Compensation

For putposes of establishing our Chief Executive Officer’s 2012 compensation, the 2011 Towers Watson
analysis included a written assessment of M. Cotter St’s total direct compensation compared to the following peer
group of 19 exhibition and real estate companies in the United States and Australia (o reflect the scope of our
Company’s geographic operations:

Acadia Realty Trost Inland Real Estate Corp.

Amalgamated Holdings Ltd. Kite Realty Group Trust

Associated Estates Realty Corp. LTC Properties Inc.

Bluegreen Corp. Pennsylvania Real Estate Investment Trust
Carmike Cinemas Inc. . Ramco-Gershenson Properties Trust

Cedar Shopping Centers Ino. Regal Entertainment Group

Cinemark Holdings Inc. The Marcus Cosporation

Enfertainment Properties Trust Urstadt Biddle Properties Inc.

Glimcher Realty Trust Village Roadshow Lid.

IMAX Corporation

Towers Watson determined predicted pay levels of the peer group for 2011 using regression analysis to adjust
pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to be competitive if
they are within 15% (plus or minus) of the levels among the peer companies. According to Towers Watson's assessment,
Mr. Cotter St.’s total direct compensation for 2011 was below the competitive range of the 66 percentile among the
peer companies.

Adter considering the consultants’ analysis, the Committee recommended and our Board of Directors accepted
the following compensation for our Chief Executive Officer for 2012.
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Salary $700,000.

Cash BonUS. .o $500,000. At the beginning of 2012, the Compensation Committee recommended and
the Board accepted a discretionary cash bonus element of up to $500.000 for such year.
No benchmarks, formmlas, or quantitative or qualitative measurements of eny kind were
established for purposes of detetmining the amount of cash bonus to be awarded within
this range. The Compensation Committee ultimately recommended, and the Board of
Directors accepted, payment of a cash bonus of $500,000, based solely on the
Compensation Committee’s subjective evaluation of our Chief Executive Officer’s
performance. Based on the Compensation Committee’s evaluation, our Company’s
stock price improvement during 2012 and our Company’s achievements in the United
States, Australia and New Zealand, our Chief Executive Officer was ultimately awarded
the maximum discretionary bonus for 2012.

Stock BONUS...crvimieresersrresrreses $950,000 (217,890 shares of Class A Stock) which was calculated as the number of
shares of Class A nonvoting common stock equal to $950,000 divided by the closing
price of the stock January 9, 2012, the date the Comimittee approved the stock bonus
clement of Mr. Cotter, Sr.’s 2012 compensation package. At the beginning 0£2012, the
Compensation Committee recommended, and the Board accepted, = stock bonus
element of up to $950,000, to be comprised of two tranches: a $750,000 tranche to be
paid to our Chief Executive Officer unless his employment was terminated prior fo
December 31, 2012, for any reason other than his death or disability, and a $200,000
tranche to be paid if the total stockholder return of the Company for 2012 was equal to
or greater than the average stockholder retum of the companies comprising the peer
group selected by Towers Watson. Since Mr. Cotter, St. was employed as our Chief
Executive Officer on December 31, 2012 (the sole criteria for an award to the stock
bonus element of his compensation) and since the target for the second tranche was also
met, he received 217,890 shares of Class A Stock in satisfaction of the stock bonus
element ofhis compensation. The shares issued pursuant to this stock bonus are subject
to a five-year restriction on transfer.

2013 CEO Compensation

For purposes of establishing our Chief Executive Officer’s 2013 Compensation, Towers Watson in December
2012 provided the Committee an updated written assessment of Mr. Cotter St.’s total direct compensation compared to
the same peer group of 19 companies used in the 2011 Towers Watson analysis.

As in 2011, Towers Watson determined predicted pay levels of the peer group for 2012 wsing regression
analysis to adjust pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to
be competitive if they are within 15% (plus or minus) of the levels among the peer companies. According to Towers
Watson’s assessment, Mr. Cofter St’s overall compensation was in line with the 66 percentile among the peer
companies.
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Based on the above 2012 Towers Watson analysis, the Compensation Committee recommended to the Board
and the Board accepted the following compensation program for our Chief Executive Officer for 2013.

Salary, $750,000

Cagh BONUS......cummsreressiresenes Up to $500,000. No benchmarks, formulag or quantitative or qualitative measurements
of any kind were specified for use in determining the amount of cash bonus to be
awarded within this range, The Compensation Committee will recommend to the Board
the amount of the cash bomus, within such range, at its discretion and based solely on its
subjective evaluation of our Chief Executive Officer’s performance. Based on past
practice, the Company considers it likely that the full amount of the discretionary cash
bonys will be awarded to Mx. Cotter, St. for 2013. The Compensation Committee reserve
the right to increase the $500,000 discretionary cash bomus award based upon
parameters to be discussed with Mr. Cotter, St and based upon the progress of our
proposed developments in New York City, cumrently proceeding nnder Mr. Cotter, Sr.’s
direction.

Stock BODUS....urersssmsresn $750,000 (127,209 shares of Clasg A Stock). So long as Mt Cotter, St’s employment
with the Company is not terminated prior to December 31, 2013, other than as a result
of his death or disability, he will receive 127,209 shares of our Company’s Class A
Stock: the number of shares of Class A nonvoting common stock eqgual to $750,000
divided by the closing price of the stock January 15, 2013, the date the Committee
approved the stock bonus element of Mr. Cotter, Sr.’s 2013 compensation package.
These shares (if issued) will be subject to a five year restriction on transfer.

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

None of our executive officers plays a role in determining the compensation of our Chief Executive
Officer. When invited by the Compensation Committee, Mr. Cotter, Sr. attends meetings of the Compensation
Committee. In 2012, he attended one meeting to discuss the amount of his target cash bonus set by the Committee for
2012, Before recommending any changes to our Chief Executive Officer’s compensation, the Compensation Committee
typically discusses the proposed changes with Mr. Cotter, St Andrzej Matyczynski, our Chief Financial Officer,
occasionally attends Compensation Committee meetings to provide information as requested by the Committee.

Compensation of Other Named Executive Officers

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

1.Bxecutive compensation should primarily be nsed to:
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