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EXECUTIVE OFFICERS

The following table sets forth information regarding ourexecutive officers, other than Ellen M. Cotter and Margaret
Cotter, whose information is set forth above under “Proposal 1: Blection of Directors — Nominees for Election.”

v Ghose 62 Executive Vice President, Chief Financial Officer, Treasurer and
Corporate Secretary

Devasis (“Dev") Ghose. Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015, Executive
Vice President on March 10, 2016 and Corporate Secretary on April 28,2016. Over the past 25 years, Mr. Ghose served as
Executive Vice President and Chief Financial Officer and in a number of senior finance roles with three NYSB-listed
companies: Skilled Healthcare Group (a health services company, now part of Genesis HealthCare) from 2008 to 2013,
Shurgard Storage Centers, Inc. (an international company focused on the acquisition, development and operation of self-
storage centers in the US and Europe; now part of Public Storage) from 2004 to 2006, and HCP, Inc., (which invests primarily
in real estate serving the healthcare industry) from 1986 to 2003, and as Managing Director-International for Green Street
Advisors (an independent research and trading firm concentrating on publicly traded real estate coxporate sccurities in the US
& Europe) from 2006 to 2007. Prior thereto, Mr. Ghose worked for 10 years for PricewaterhouseCoopers in the U.S. from 1975
10 1985, and KPMGin 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 Bxecutive M.B.A. from the University
of Califomnia, Los Angeles.

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

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

Andrzei I, Matyczynski. On March 10, 2016, Mr. Matyezynski was appointed as our Exeentive Vice President—
Global Operations. From May 11,2015 until March 10, 2016, Andrzej J. Matyczynski acted as the Strategic Corporate
Advisor to the Company. Mr. Matyczynski served as our Chief Finaneial Officer and Treasurer from November 1999 until
May 11,2015 and as Corporate Secretary from May 10,2011 to October 20, 2014. Prior to joining our Company, ke spent 20
years in various senior roles throughout the world at Beckman Coulter Inc., a U.S. based multi-national. Mr. Matyczynski
camed a Master's Degree in Business Administration from the University of Southem California.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Role and Authority of the Compensation Cominittee

Qur Board has established a standing Compensation Committee consisting of three of our non-employee
Directors. As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the determination of
executive compensation solely by independent directors. Notwithstanding such exemption, we adopted a Compensation
Committee charier on March 10, 2016 requiring our Compensation Committee members to meet the independence rules
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and regulations of the SEC and the NASDAQ Stock Market.

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

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

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

Chief Executive Qfficer Compensation

As a matter of general practice prior to 2016, the Compensation Committee recommended to our Board the annual
compensation of our Chief Bxecutive Officer, based primarily upon the Compensation Committee’s annual review of peer
group practices and the advice of an independent third-party compensation consultant engaged annually to assist the
Compensation Committee. The Compensation Committee had established three components of our Chief Bxecutive 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 Bxecutive Officer for his or her performance and leadership.

The Compensation Committee engaged executive compensation consultants Towers Watson (now known as Willis
Towers Watson) in 2012 to analyze our Chief Executive Officer’s total direct compensation compared to a peer group of
companies. In preparing that analysis, Willis Towers Watson, in consultation with our management, including James J. Cotter,
Sr., identified a peer group of companies in the 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. Cottes, St. held that position. The Willis Towers Watson analysis
focused on the competitiveness of Mr. Cotter, Sr.'s annual base salary, total cash compensation and total direct compensation
(i.e., total cash compensation plus expected value of long-term compensation) relative to a peer group of 17 United States and
Australian companies and published compensation survey data, and to our Company’s compensation philosophy, which was
1o target Mr. Cotter, Sr.’s total ditect compensation to the 66th percentile of the peer group. The peer group consisted ofthe

following 17 companies:
Acadia Realty Trust Inland Real Estate Corp.
Amalgamated Holdings Lid. Kite Realty Group Trust
Associated Estates Realty Corp. LTC Properties Inc.
Carmike Cinemas Inc. Rameo-Gershenson Properties Trust
Cedar Shopping Centers Inc. Regal Batertainment Group
Cinemark Holdings Inc. The Marcus Corporation
Entertainment Properties Trust Urstadt Biddle Properties Inc.
Glimcher Realty Trust Village Roadshow Litd.
IMAX Corporation

Following his appointment on August 7, 2014 as our Chief Executive Officer and until his fermination from that
position on June 12,2015, James Cotter, Jr. continued to receive the same base salary of $335,000 that he had previously
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been receiving in his capacity as our President. M. Cotter, Jr. was not awarded a diseretionary 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 amangements were entered into with Ms. Cotter in connection with her appointment as interim. President and
ChiefExecutive Officer, and she continued to receive the same base salary of $402,000 that she received at the time of her
appointment.

In eary 2016, the Compensation Committee, with the assistance of Willis Towers Watson and Ms. Cotter, adopted
new procedures regarding officer compensation. As a part thereof, unlike prior years, the Compensation Committee evaluated
the performance of our Chief Bxecutive Officer and our named executive officers and determined their 2015 cash bonus
awards, Having had the benefit of further analysis of the Company’s executive compensation and revisions of the Company’s
compensation philosophy, the Compensation Committee approved a $250,000 bonus for Ellen M. Cotter forher 2015
performance as interir President and ChiefBxecutive Officer.

Total Direct Compensation

In 2015, we and our Compensation Committee had no policy regarding the amount of salary and cash bonus paid to
our Chief Bxecutive Officer or other named executive officers in proportion to their total direct compensation.

Compensation of Other Named Executive Officers

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

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

1. Bxecutive compensation should primazily be used to:

e  attract and retain talented executives;

» rteward executives appropriately for their individual efforts and job performance; and

» afford executives appropriate incentives to achieve the short-term and long-term business objectives
established by management and our Board.

2. Insupport of the foregoing, the total coinpensaﬁon paid to our named executive officers should be:

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

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

These elements of our executive compensation are discussed further below.

Salary: Annual base salary was intended to compensate named executive officers for services rendered during the
fiscal year in the ordinary course of performing their job responsibilities. Factors considered in setting the base salaries prior
1o 2015 included (i) the negotiated terms of each executive's employment agreement or the original terms of employment,
(ii) the individual’s position and level of responsibility with our Company, (iii) periodic review of the
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executive’s compensation, both individually and relative to our other named executive officers, and (iv) a subjective
evaluation ofindividual job performance of the executive.

Cash Bonug: Historically, we had awarded annual cash bomuses to supplement the base salaries of ournamed
executive officers, and our Board delegated to our former Chief Executive Officer, M. Cotter, Sr., the authority to detemmine in
his discretion the annual cash bonuses, if any, to be paid to our executive officers other than the Cotter family executives.

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

Stock Bowns: Bquity incentive bonuses were available for award to align our executives' long-term compensation to
appreciation in stockholder value over time, Historically, awards have not been granted on any fixed schedule, but instead
were granted from time to time to new hites and for the recognition and retention of! executives.

Frawarded, it has generally been our policy to value stock options and restricted stock at the closing price of our
common stock as reported on the NASDAQ Stock Market on the date the award was approved or on the date ofhire, if the
stock is granted as a recruitment incentive. When stock was granted as bonus compensation for a particnlar transaction, the
award may have been based on the market price on a date calcnlated fiom the closing date of the relevant transaction. Stock
options granted to our employees generally have a five year term and vest aver four years in equal installments upon the
annual anniversaries of the date of the grant, subject to continued employment upon each vesting date. Awards may also have
been subject to vesting and limitations on voting or other rights.

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

Other than James Cotter, Jr.’s role as ChiefExecutive Officer and thereafter, Ms, Ellen M. Cotter’s role as Chief
Executive Officer, none of our exccutive officers played a role in determining the compensation of onr named exeentive
officers dusing 2015.

2015 Base Salaries and Bonuses

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

Our Compensation Committee recommended and our Board approved the following base salaries for Mr. Cotter, Ir.
and Ellen M. Cotter for 2015:

Ellen M. Cotter®

135,000

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

{2) James Cotter, Ir. served as President from June 1, 2013 through June 12,2015, and Chief Bxecutive Officer from
Angust 7,2014 through June 12, 2015. Mr. Cotter, Jr. had an annual base salary of $335,000 for2015. When his
employment ended, Mr. Cotter, Ir. amned a proxated base salary of $195,417 for 2015, which includes his severance
payment paid through the end of Tuly 2015.

With the exception of Mr. Ghose, who was appointed Chief Financial Officer on May 11,2015, Mr. Matyczynski,
whose base salary was $324,000 in 2015, and Mr. Smith, whose base salary was $274,897, the base salaries of our othernamed
executive officers generally remained at the levels established for 2014, as shown in the following table:
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2014 Base Salary 2015 Base Salary
]

Andrzej J. Matyczynski @ 309,000

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

(2) Andrzej J. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has a written
agreement with our Company that provides certain severance and deferred compensation benefits. Mr. Matyczynski
resigned as Corporate Secxetary on Qetober 20,2014 and as our Chief Financial Officer and Treasurer effective
May 11,2015, however he continued as an employes to assist in the transition of our new Chief Financial Officer,
and was appointed Executive Vice President-- Global Operations on March 10,2016. Under Mr. Matyezynski's
employment contract, upon his retirement and provided there has been no termination for cause, he will become
entitled underhis agreement to a lump-sum severance payment of $50,000, subject to certain offsets, and to the
payment of his vested benefit under his deferred compensation plan discussed below in this section.

(3) William Bllis submitted his resignation on February 18,2016, effective March 11,2016, For 2014, Mr. Ellis eamed a
prorated base salary of $71,7935.

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

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

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

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

2015 Performance Bonus

(t]

Robert F. Smerling

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

(2) Mr. Smith's bonus was paid in Australian Dollats in the amount of AUD$95,000 (shown in the table in T.S. Dollars
using exchange rate 0.7524).

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

Employment Agreements

James Cotter. Jr. On June 12, 2015, the Board terminated the employment ofJames Cotter, Ir. as our President and
Chief Executive Officer. Under Mr. Cotter, Ir.’s employment agreement with the Company, he is entitled to the compensation
and benefits he was 1eceiving at the time of 2 termination without cause for a period of twelve months from notice of
termination. At the time of termination, Mr. Cotter Jr."s annual salary was $335,000, and the Company paid Mr, Cotter Jr.
severance payments in the amount of $43,750. A dispute has arisen between the Company and Mr. Cotter as to whether the
Company is required to continue to make these payments, which dispute is cumently subject to arbitration. Mr. Cotter's
employment agreement also provided for the grant of options to purchase 100,000 shares of Class A Stock at an execise price
of $6.31 per shate. Mr. Cotter, Ir. has previously exercised options to purchase 50,000 of such shares. Mr. Cotter, Jr. has
asserted that the options to exercise the remainder of the 50,000 options sarvived the termination of his employment. The
Company’s position is that all unvested options expired upon the termination of Mr. Cotter, Jr.’s employment. This matter is
currently under review by the Compensation Committee.

Dev Ghose, On April 20,2015, we entered into an employment agreement with Mr. Dev Ghose, pursuant to which he
agreed to serve as our Chief Financial Officer for a one-year term commencing on May 11,2015. The employment agreement
provides that M. Ghose is to receive an annual base salary of $400,000, with an annnal target bonus of $200,000, and
employee benefits in line with those received by our other senior executives, Mr. Ghose was also granted stock optionsto
purchase 100,000 shares of Class A Stock at an exercise price equal to the closing price of our Class A Stock on the date of
grant and which will vest in equal annual increments over a four-year period, subject to his remaining in our continuous
employ through each annual vesting date.

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

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

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

Andrzei J. Matyezyngki. Mr. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has
a written agreement with our Company that provides for a lump-sum severance payment of $50,000, provided there has been
0o termination for cause and subject to certain offsets, and to the payment ofhis vested benefit under his deferred
compensation plan discussed below in the section entitled “Other Elements of! Compensation.” Mr. Matyczynski resigned as
our Corporaic Secretary on October 20, 2014 and as our Chief Financial Officer and
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Treasurer effective May 11,2015, but continued as an employee in order to assist in the transition of our new Chief Financial
Officer. He was appointed EVP-Global Operations in March 2016.

2016 AND FUTURE COMPENSATION STRUCTURE
Background

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

Compensation Commitiee Charier

On February 29, 2016, our Board adopted the Charter of the Compensation Committee, o the Compensation
Committee Charter. In keeping with our intent to implement best practices, the Compensation Committee Charter delegated
the following responsibilities to our Compensation Committee:

« in consultation with our senior management, to establish our compensation philosophy and objectives;

e 1o review and approve all compensation, including salary, bonus, incentive and equity compensation, for
our Chief Executive Officer and our executive officers, provided that our Chief Executive Officer may not be
present during voting or deliberations on his or her compensation;

« 10 approve all employment agreements, severance amangements, change in control provisions and agreements
and any special or supplemental benefits applicable to our Chief Executive Officer and other executive officers;

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

« 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 inclusion in our annual report on Form 10-K
and proxy statement for the annual meeting of stockholders;

o to prepare an annual compensation commitiee report for inclusion in our proxy statement for the annual meeting
of stockholders in accordance with the applicable rules of the SEC;

« to periodically review and reassess the adequacy of this charter and recommend any proposed changes to the
Board for approval;

o 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 o the administrator of all such plans and the
interpretation ofthe provisions of such plans and the terms of any awards made under the plans; and

« 1o considerthe resnlts of the most recent stockholder advisory vote on exccutive compensation required by
Section 14A of the Securities Bxchange Act of 1934 when determining compensation policies and making
decisions on executive compensation.

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

As noted above, the Compensation Committee Chartes was adopted as part of our Board's implementation of
additional corporate best practices measures. The Compensation Committee Charter will apply for the remainder o£2016 and
the firture, subject to further amendments and modifications by our Board. The Compensation Committee’s charter is
available on our website at hitp://www.readingrdi.com/Conmittee-Charters.

The Compensation Comimittee reviews compensation policies and practices effecting employees in additionto
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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 carly 2016, our Compensation Committee met with Willis Towers Watson, our Chief Bxecutive Officer, and our
legal counsel, to review the Company’s compensation levels, programs and practices. As part of its engagement, Willis
Towers Watson reviewed our compensation paid to executive and management officers by position, in light of each peson’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 Executive Compensation Survey, in each case, identified by office
position and duties performed by the officer. The peer group utilized by Willis Towers Watson included the following 15
companies:

Arcadia Realty Trust Inland Real Bstate Corp.

Associated Bstates Realty Corp. Kite Realty Group Trust

Camike Cinemas Inc. Mareus Corporation

Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Rameco-Gershenson Properties Trust

EPR Properties Urstadt Biddle Properties Inc.

Vicinity Centres : Village Roadshow Litd.

IMAX Corporation

‘Willis Towers Watson selected the above peer group noting that the companies selected (i) included 12 United States
based companies and three Australian based companies to reflect our geographic operations, and (i) were comparable to us
based on the key financial criteria of being between 1/3% and three times our revenue.

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

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

As a resnlt ofthe foregoing factors, Willis Towers Watson recommended that we:

« Implement a formal annual incentive opportunity forall executives; and
« Implement a regular annual grant program for long-term incentives.

Our Compensation Commitiee recommended, and ont Board subsequently adopted, a compensation philosophy for
our management team members to:

o Attract and retain talented and dedicated management team members;

« Provide overall compensation that is competitive in its industry;

e« Correlate annual cash incentives to the achievement ofits business and financial objectives; and

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

As part of the compensation philosophy, our compensation focus will be to (1) drive our strategic plan on growth, (2)
align officer and management performance with the interests of our stockholders, and (3) encourage retention of our officers
and management team members. '
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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 oft

e Abase salary 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 opportunity to be denominated as a
percent of base salary with specific goals weightings and pay-out ranges; and

¢ Along-termincentive or equity awards in line with job description, performance, and industry standards.

Our Compensation Committee's intention is that the compensation stucture approved for 2016 will remain in place
indefinitely. However, it will review performance and results after the first year and thereafier and evaluate from time to time
whether enhancements, changes or other compensation structures are in our and our stockholders best interess.

Reflecting the new approach, our Compensation Committee established (i) 2016 annual base salaries at levels that it
believed (based heavily on the data provided by Willis Towers Watson) are generally competifive with executives in our peer
group and in other comparable publicly-held companies as described in the executive pay assessment prepared by Willis
Towers Watson, (ii) short term ineentives in the form of discretionary annual cash bonuses based on the achievement of
identified goals and benchmarks, and (iif) long-term incentives in the form of employee stock options and restricted stock
units will be used as a refention 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 increasesin
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 remaing
competitive when compared to the compensation paid to similarly situated executives of companies with whom we compete
for executive talent or that we consider comparable to our Company.

Role of Chief Executive Officer in Compensation Decisions

Tn connection with the implementation of the new compensation structure, our Compensation Committee conducted
the thorongh review of executive compensation discussed above. Our Compensation Committee engaged in extensive
discussions with, and considered with great weight the recommendations of, the Chief Bxecutive Officer as to compensation
for executive and management team members other than for the Chief Executive Officer.

Our Compensation Committee expects to perform an anmal review of executive compensation, generally in the first
quarter ofthe year following the year in review, with a presentation by the Chief Bxecutive Officer regarding each element of
the executive compensation arangements. At our Compensation Committee’s direction, our Chief Executive Officer prepared
an executive compensation review for each executive officer (other than the Chief Bxecutive Officer), as well as the full
executive team, which included recommendations for: .

. 2016 Base Salary

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

« Along-termincentive in the form of stock options and restricted stock units for the yearunder review.

As part of the compensation review, our Chief Executive Officer may also recommend other changes fo an
execulive’s compensation arrangements such as a change in the executive’s responsibilities. Our Compensation Committee
will evaluate the Chief Executive Officer’s recommendations and, in its discretion, may accept or reject the recommendations,
subject to the terms of any written employment agreements.

Our Compensation Committee met in executive session without our Chief Executive Officerto consider the Chief
Executive Officer’s compensation, including base salary, cash bonus and equity award, if any. Prior to such executive
sessions, our Compensation Commitiee interviewed our Chief Executive Officer to obtain a better nnderstanding of factors
contributing to the Chief Bxecutive Officer's compensation. With the exception ofthese
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executive sessions of our Compensation Committee, as a rule, our Chief Executive Officer participated in all deliberations of
the Compensation Committee relating to executive compensation. However, our Compensation Committee also asked our
ChiefFxecutive Officer to be excused for certain deliberations with respect to the compensation recommended for Margaret
Cotter, the sister of our Chief Executive Officef.

I conjunction with the year-end annual compensation review, or as soon as practicable after the year-end, our Chief
Bxecutive Officer will recommend to our Compensation Committee our objectives and other criteria to be utilized for
purposes of determining cash bonuses for certain senior executive officers. Our Compensation Committee, in its discretion,
may revise the Chief Executive Officer's recommendations. At the end of the year, our Compensation Committee, in
consultation with our Chief Executive Officer, will review each performance goal and determine the extent to which the
officer achieved such goals. In establishing performance goals, our Compensation Commitice expects to consider whether the
goals could possibly result in an incentive for any executives to take unwarranted risks in our Company's business and intend
1o seek to avoid creating any such incentives.

Base Salaries

Our Compensation Committee reviewed the executive pay assessment prepared by Willis Towers Watson and other
factors and engaged in extensive deliberation and then recommended the following 2016 base salaries (the 2015 base salaries
are shown for comparison puiposes) for the following officers. Our Board approved the 1ecommendations of our Compensation
Committee on March 10, 2016 for the President and Chief Executive Officer, Chicf Financial Officer and our named executive
officers, other than William D. Ellis and our prior Chief Executive Officers James J. Cotter, Sr. and James Cotter, Jr.

Dev Ghose @ BVP, Chief Financial Officer, 400,000
Treasurer and Corporate

Secretary

400,000

Robert F. Smerling President, US Cinemas

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

(2) Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015, For 2015, Mr. Ghose earned a
prorated base salary o£$257,692.

(3) Andrzej T. Matyczynski was the Company's Chief Financial Officer and Treaswrer until May 11,2015 and thereafter
he acted as Strategic Corporate Advisor to the Company. He was appointed EVP-Global Operations on March 10,
2016.

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

Skort Term Incentives

The Short Term Incentives authorized by our Compensation Committee and our Board provides our executive
officers and other management team members, who are selected to participate, with an opportunity to eam an annual cash
bonus based upon the achievement of certain company financial goals, division goals and individual goals, established by
our Chief Bxecutive Officer and approved by our Compensation Committee and our Board (in future
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years, under the Compensation Committee Charter approved by our Board on March 10,2016, our Compensation Committee
will have full authority to approve these matters). Specifically, a participant in the short-term incentive plan will be advised of
his or her annual potential target bonus expressed as a pexcentage of the paticipant’s base salary and by dollaramount. 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 camings before interest, depreciation, taxes and amortization (“non-GAAP Operating Income™) and
property development milestones. Division goals for 2016 will include levels of division cash flow and division milestones
and individual goals will include specific unique performance goals specific to the individual’s position with us. Bach of the
corporate, division and individual goals carries a different percentage weight in determining the officexs 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 0£95% of
Base Salary, or $427,500 at target based on Ms. Cotter’s achievement of her performance goals and over achievement of
comorate goals discussed above. Ofthat potential target bonus opportunity, a threshold bonus of $213,750 may be achieved
based upon Ms. Cotter’s achievement of certain performance goals and our achievement of certain corporate goals, and a
potential maximum target of $641,250 is based on achieving additional performance goals. Ms. Cotter's aggregate annual
bonus opportunity can range from $0 to $641,250. Mr. Dev Ghose, ourEVP, Chief Financial Officer, Treasurer and Corporate
Secretary, has a potential target bonus opportunity of 50% of Base Salary, or $200,000 at target, which isbased on
achievement ofhis performance goals and our achievement of corporate goals, as discussed above. Mr. Ghose’s aggregate
annual bonus opportunity can range from $0 to $300,000 (the maximum potential target ifadditional performance goals are
met by Mr. Ghose). Mr. Andrzej I. Matyczynski, our EVP - Global Operations, has a target bonus opportunity of 50% ofBase
Salary, or $168,000 at target, which is based on achievement of’ his performance goals, our achievement of corporate goals and
certain divisional goals. Mr, Matyczynski's aggregate annual bonus opportunity can range from $0 to $252,000 (the
maximum potential target if additional performance goals are met by Mr. Matyczynski). Mr. Robert Smerling, President, US
Cinemas, has a target bonus opportunity of30% ofbase pay, or $112,500 at target, which is based on achievement of his
performance goals, our achievement of corporate goals and certain divisional goals. Mr. Smesling’s aggregate anmual bonus
opportupity can range from $0 to $168,750 (the maximum potential target ifadditional performance goals are met by Mr.
Smerling). Mr. Wayne Smith, Managing Director, Australia and New Zealand, has a target bonus opportunity 0£40% of Base
Salary, or A$148,000 at target, which is based on achievement of his performance goals, our achievement of corporate goals
and certain divisional goals. Mr, Smith’s aggregate annmal bonus opportunity can range from A$010 A$222,000 (the
maximum potential target if additional performance goals are met by Mr. Smith). The positions of other management team
members have target bonus opportunities mnging from 20% to 30% of Base Salary based on achievement certain goals. The
highest level of achievement, participants may be eligible to receive up to a maximum of 150% of his or her target bonus
amount.

Long-Term Incentives

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

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

Dollar Amount of " Dollar Amount of Non-
Restricted Stock Statutory Stock

Name Units sV

Dev Ghose ®

EBVP, Chief Financial
Officer, Treasurerand
Corporate Secretary
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Robert F. Smerling President, US Cinemas 50,000 50,000

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

(2) Mr. Dev Ghose was awarded 100,000 non-statutory stock options vesting over a 4-year period on commencing on Mr.
Ghose’s first day of employment or May 11, 2015.

(3) Although Mr. Smith was paid 50% of $75,000 in Australian Dollars, the amount shown above is quoted in 118,
Dollars.

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

Other Elements of Compensation
Retirement Plans

We maintain a 401 (k) retirement savings plan that allows eligible employees fo defer a portion of their compensation,
within limits prescribed by the Internal Revenue Code, on a pre-tax basis through contributions to the plan. Our named
executive officers other than Mr. Smith, who is a non-resident of the U.S., are eligible to participate in the 401 (k) plan on the
same tems as other fill-time employees generally. Cumently, we match contributions made by participants in the 401 (k) plan
up io a specified percentage, and these maiching contributions are fully vested as of the date on which the contribution is
made. We believe that providing a vehicle for tax-deferred retirement savings though our 401 (k) plan, and making fully
vested matching contributions, adds to the overall desimbility of our executive compensation package and forther
incentivizes our employees, including our named executive officers, in accordance with our compensation policies.

Other Retirement Plans

During 2012, Mr. Matyczynski was granted an unfunded, nonqualified deferred compensation plan *DCP") that was
partially vested and was to vest further so long as he remained in our continuous employ. The DCP allowed Mr. Matyczynski
to defer part of the cash portion of his compensation, subject to annual limits set forth in the DCP. The funds held pursuant to
the DCP are not segregated and do not accrue interest or other eamings. [fMr. Matyezynski were to be terminated for cause,
then the total vested amount would be reduced to zero. The incremental amount vested each year was made subject to review
and approval by our Board. Please see the “Nongualified Deferred Compensation™ table for additional information. In
addition, Mr. Matyczynski is entitled to a lump-sum severance payment of $50,000, provided there has been no termination
for cause and subject to certain offsets, upon his retirement.

Upon the termination of Mr. Matyczynski’s employment, he will also be entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (2) 30 days following Mr.
Matyczynski's 65th birthday or (b) six months after his separation from service for reasons other than his death or termination
for canse. The DCP was to vest over seven years and with fall vesting to occur in 2019 at $1,000,000 in deferred
compensation. However, in connection with his changed employment to EVP - Global Operations, the Company and Mr.
Matyezynski 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
contribution obligations under the DCP at an amount of $621,875.

The DCP is an unfunded contractual obligation of the Company. DCP benefits are paid from the general assets of the
Company. However, the Company reserves the right to establish a grantor trust from which DCP benefits may be paid.
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In March 2016, the Compensation Committes 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. Smerding in the then most
recently completed five year period. '

‘We curmrently maintain no other retirement plan for our named executive officers.
Key Person Insurance

‘We maintain life insurance on certain individuals who we believe to be key to our management. In 2015, these
individuals included James Cotter, Jr. (through September 13, 2015), Bllen M. Cotter, Margaret Cotter, William Ellis, Dev
Ghose, Andrzej Matyczynski, Robert Smerling, Craig Tompkins and Wayne Smith. If such individual ceases to be our
employee, Director or independent contractor, as the case may be, she or he is permitted, by assuming responsibility for all
future premium payments, to replace our Company as the beneficiary under such policy. These policies allow each such
individual to purchase np to an equal amount of insurance for such individual's own benefit. In the case of ouremployees, the
premium for both the insurance as to which we are the beneficiary and the insurance as to which our employee is the
beneficiary, is paid by us. In the case of named executive officers, the premium paid by ns for the benefit of such individual is
reflected in the Compensation Table in the column captioned “All Other Compensation.”

Employee Benefits and Perquisites

Our named executive officers are eligible to participate in our health and welfare plans to the same extent as all full-
time employees generally. We do not generally provide our named executive officers with perquisites or other personal
benefits. Historically, many of our other named executive officers also received an automobile allowance. The table below
shows car allowances granted 1o certain officers under their employment agreements or arrangements. From time to time, we
may provide other perquisites to one or more of our other named executive officers.

. Smerding ,000
(1) Mr Ellis and Mr. Cotter, Jr. are no longer employees of the Company.

Taox and Accounting Considerations
Deductibility of Executive Compensation

Subject to an exception for “performance-based compensation,” Section 162(m) of the Internal Revenue Code
genenally 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. Our Compensation Committee
and our Board consider the limits on deductibility under Section 162(m) in establishing executive compensation, but retain
the discretion to authorize the payment of compensation that exceeds the 1imit on deductibility under this Section.

Nongqualified Deferred Compensation

We believe we are operating, where applicable, in compliance with the tax rules applicable to nonqualified deferred
compensation arrangements,

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

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

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and diseussed with management the “Compensation Discussion and
Analysis” required by Item 401 (b) of Regulation S-K and, based on such review and discussions, has recommended to our
Board that the foregoing “Compensation Discussion and Analysis” be included in this Proxy Statement.

Respectfully submitted,

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

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

» Ellen M. Cotter, Chair of the Board, President and Chief Bxecutive Officer, interim President and Chief
Executive Officer, Chief Operating Officer— Domestic Cinemas and Chief Executive Officer of
Consolidated Entertainment, LLC.

« Dev Ghose, Chief Financial Officer and Treasurer.

e William D, Bllis, General Counsel and Cormporate Secrefary

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

e Wayne Smith, Managing Director — Australia and New Zealand.

» James Cotter, Ir., former Vice Chair, President and Chief Executive Officer.

«  Andrzej I. Matyczynski, former Chief Financial Officer, Treasurer and Corporate Secretary.

Summary Compensation Table

The following table shows the compensation paid or accrued during the last three fiscal years ended December31,
2015 to (i) Mr. James Cotter, Jr., who sexved as our principal executive officer until June 12,2015, (ii) Ellen M. Cotter, who
served as our intersim principal executive officer from June 12,2015 through December 31,2015, (iii) Mr. Andrzej J.
Matyczynski, who served as our Chief Financial Officer and Treasurer until May 11,2015, and (iv) Mr. Dev Ghose, who
served as our Chief Financial Officer starting May 11,2015, and (v) the other three most highly compensated persons who
served as executive officers in 2015. The following executives are herein referred to as our “named executive officers.”
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Bllen M. Cotter ®
Interim
President and
Chief Executive
Officer, Chief
Operating
Officer ~
Domestic
Cinemas

James Cotter, I, ®

Former
President and

Chief Executive -

Officer

Dev Ghose ®
Chief Financial
Officer and
Treasurer

Andrzej J.
Matyczynski @
Former Chief
Financial
Officer and
Treasurer

William Bllis
General
Counsel ¢®

Robert F. Smerling
President —
Domestic
Cinema
Operations

Wayne Smith ¢?
Managing Director
-Australia and New
Zealand

Year

2015
2014
2013

2015
2014

2013

2015
2014
2013

2015
2014
2013

2015
2014

2013

2015
2014
2013

2015
2014
2013

Stock  Option
Salary Bomnms Awards Awards
@) ® OO _e1
402,000 250,000 - -
335,000 - . -
335,000 - - —
195,417 - - 50,027~
335,000 - -~ 50,027-
195,417 - - 29,182-
257,692 75,000 382,334
324,000 33,010
308,640 33,010
308,640 35,000 - 33,010
350,000 60,000 57,194
71,795 10,000 9,532
350,000 75,000 - -
350,000 65,000 - —
350,000 25,000 - -
274,897 71,478 - -
324,295 72,216 - -
340,393 48,420 - -

Change in

Pension Value
and

Nonqualified

Deferred All Ofher

Compensation  Compensation Total

Earning (3) 5) (£2]
~ 25465 @ 677,465
- 75,190 ©® 410,190
- 24915 @ 359,915
- 16,161 @ 261,605
- 26,051 @ 411,078
- 9346 @ 233,945
- 15,730 @ 407,005

150,000 (8) 27,140 @ 534,150

150,000 (8) 26,380 @ 518,030

50,000 (8) 25,155 @ 452,405

28,330 @ 495,524
2,500 ® 93,827

- 22,899 © 447,899
- 22421 @ 437,421
- 21981 @ 396,981
- 2,600 ® 348,975
- 2340 @ 398,851
- 2075 @ 390,888

(1) Amounts represent the aggregate grant date fair value of awards computed in accordance with ASC Topic 718, excluding

the effects of any estimated forfeitures. The assumptions used in the valuation of these awards are discussed in the Notes
0 our consolidated financial statements. Amounts do not include the value of restricted stock units that will not vest

within 60 days following the date of which this information is provided.

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

(3) Includes our matching employer contributions under our 401(k) plan, the imputed tax of key person insurance, and any

automobile allowances. Aside from the car allowances only the employer contributions for the 401(k) plan exceeded
$10,000, see table below. See the table in the section entitled “Employee Benefits and Perquisites” for the
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amount of each individual’s car allowance.
Employer Contribution for401 (k) Plan
Name 2015 2014 2013

Andrzej J. Matyczynski 10,600 10,400

@ Includesa $50,000 tax gross-up for taxes incurred as a result of the exercise of nonqualified stock options that were
intended to be issued as incentive stock options.

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

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

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

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

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

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

(11) Mr. Smith is paid in Australian Dollars. Amounts in the table above are shown in T.S. Dollars, using the conversion rates
0f0.9684 for2013,0.9027 for 2014 and 0.7524 for2015.

Grants of Plan-Based Awards
The following table contains information conceming the stock grants made to our named executive officers forthe
year ended December 31,2015:
Estimated Future Payouts All Other All Other
Under Estimated Futures Payouts  Stock Option
Non-Fquity Incentive Plan  Under Bquity Incentive ~ Awards:  Awards: ' Grant Date
Awards Plan Awards Number of Number of Exercise or Fair Value

Shares of Securities BasePrice of Stock
Stock or Underying of Option and Option
Grant Threshold Target MaximumThreshold Target Maximum Units (#) Options Award  Awards (§)
Name  Date (8} (). £ B H A { #2) (S/shere)(3) @A)
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Andrzej I. - - - - - - - -
Matyezynski

RobertF, - - - —_ - -
Smerling

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

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

Execntive Registrant Aggl:ega!e Aggregate Aggregate balance at
Name confribufions confributions ear;(l’lﬁs M ithdrawals/distributions December 31, 2015
in 2015 in 2015 $) ®)

©) ) ®

See “Potential Payments upan Termination of Employment or Change in Control™.

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

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

Tfawarded, it is generally our policy to value stock options and restricted stock at the closing price of our common
stock as reported on the NASDAQ Stock Market on the date the award is approved oron the date ofhire, 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 fo
vesting and limitations on voting or other rights.
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Qutstanding Equity Awards
The following table sets forth outstanding equity awards held by onr named executive officets as of December 31,
2015 under the Plan:

Onistanding Equity Awards at Year Ended

December 31, 2015
Option Awards Stock Awards
Number of Number of R Number of

Shares Shares Shares or
Underlying Underlying Units of Market Value
Unexercised Unexercised Option Opfion Stock that of Shavres or

Optlons Options Exercise Expiration HaveNot Units that Have
Exercisable  Unexerclsable  Price (§) ed (5

Ellen M. A 20,000 — 5.55 03/06/2018

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

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

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

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

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

Option Awards Stock Awards
Class Number of Number of
Shares Value Shares
Acquired on Realized on Acquiredon  Value Realized
Name Exercise Exercise (§) Vesfing on Vesting ($)

315,500

zsondey oYRE L = Hmay. Fhague
L SR Jof PaTrITRSOR A 0er ST




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

{1) Mr. 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, ofan original stock option grant of 100,000 Class A Stock. M. Cotter, Ir.
exercised 50,000 stock options in June 2015. The Company’s position is that all unvested options expired upon the
termination of Mr. Cotter, Jr.’s employment. The matteris under review by the Compensation Committee.

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

Number of securities

remaining available for
‘Weighted average future issuance under equity
Number of securifies to be exercise price of compensation plans
issued upon exercise of outstanding options,  (excluding securifies reflected
outstanding options, warrants and rights in column (a))

Plan Catego;

anﬂ

Bquity compensation
plans not approved by

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

Pension Benefits

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

Present Value of
. Number of Yearsof  Accumunlated Benefit Payments During
Name Plan Name Credited Service as 0£12/31/2015 () Last Fiscal Year (§)

Potential Payments upon Termination of Employment or Change in Control
The following pamgmphs provide information regarding potential payments to each of our named executive officers
in connection with certain termination events, including a termination related to a change of control of the Company, as of
December 31,2015:
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Mz. Dev Ghose — Termination without Canse, Under his employment agreement, we may terminate Mr. Ghose’s
employment with or without cause (as defined) at any time. If'we terminate his employment without cause or fail to renew his
employment agreement upon expiration without canse, Mr. Ghose will be entitled to receive severance in an amount equal to
the salary and benefits he was receiving for a period of 12 months following such termination ornon-renewal. If the
texmination is in connection with a “change of control” (as defined), Mr. Ghose would be entitled to severance in an amount
equal to the compensation he would have received for a period two years from such termination.

Mz, William Bllis — Termination without Cause, Mr. Ellis resigned his employment effective March 11,2016. We
have entered into a separation agreement with Mr. Ellis which provides, among other things, that, in consideration of the
payment to Mr. Bllis 0f $205,010 (to be peid in 19 equal semi-monthly installments 0f$10,790) and the vesting of options to
acquire 20,000 shares of our Class A Common Stock on October 15,2016, Mr. Bllis has agreed to be available to advise us on
matters on which he previously worked until December 31, 2016. Mr. Eltis’ employment agreement contained a
noncompetition clause that did not extend beyond his termination.

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

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

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 instaliments following the later of (2) 30 days following Mr. Matyczynski’s 65th
birthday or (b) six months after his separation from service for reasons other than his death or termination for cause. The DCP
was to vest over seven years and with full vesting to occur in 2019 a1 $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 coniributions to the DCP on April 15, 2016 and that the final contributions by the Company to the DCP
would be $150,000 for 2015 and $21,875 for 2016, satisfying the Company’s obligations under the DCP. Mr. Matyczynski’s
agreement contains nonsolicitation provisions that extend for one year after his retirement.

Under Mr. Matyczynski’s agreement, on his retirement date and provided there has not been a termination for cause,
Mr. Matyczynski will be entitled 10 a lump sum severance payment in an amount equal to $50,000, less certain offsets.

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

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

Mr. Ellis’ agreement texminated when his employment ended as of March 11,2016. As snch, his information is
excluded from the table below.

44

YRR R R NTRRLE 40 S ARy

e S insniol




Payable on upon Termination Payable upon Termination in Payable

without Cause ($) ‘ Connection with a Change in upon
Control (§) Retirement
®
Severance  Value of Value of Severance  Valueof  Value of Benefits
Payments  Vested Health Payments  Vested Unvested Payable
Stock Benefits Stock Stock under
Options Options  Qptions Retirement
Accelerated Plans or
the DCP

600,000

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

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

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

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

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

Sutton Hill Capital

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

party.

As previously reported, over the years, two of the cinemas subject to the master leasing agreement have been
redeveloped and one (the Cinemas 1,2, 3 discussed below) has been acquired. The Village East is the only cinema that
remains subject to this master lease. We paid an annual rent of $590,000 for this cinema to SHC in each 0f 2015, 2014, and
2013. Daring this same period, we received management fees fiom the 86" Street Cinema of $151,000, $123,000 and
$183,000.

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

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema by 10 years, witha
new termination date of Tune 30,2020, This amendment was reviewed and approved by our Audit Committee. The Village
Bast lease includes a sub-lease of the ground undexlying the cinema that is subject to a longer-term ground lease between SHC
and an nnrelated third party that expires in June 2031 (the “cinema ground lease”). The extended lease provides fora call
option pursnant to which Reading may purchase the cinema ground lease for $5.9 million at the end of the lease
term. Additionally, the lease has a put option pursuant to which SHC may require Reading to purchase all ora portion of
SHC’s interest in the existing cinema lease and the cinema ground lease at any time between July 1,2013 and December 4,
2019. SHC’s put option may be exercised on one or more occasions in increments ofnot less than $100,000 each. We
recorded the Village Bast Cinema building as a property asset of $4.7 million on our balance sheet based on the cost cary-
over basis from an entity mder common control with a corresponding capital lease Hability of $5.9 million.

Tn Febmary 2015, SHP and we entered into an amendment to the management agreement dated as of June 27, 2007
between SHP and us. The amendment, which was retroactive to December 1, 2014, memorialized our undertaking to SHP with
respect 1o $750,000 (the “Renovation Funding Amount”) of renovations to Cinemas 1,2, 3 fanded or to be funded by us. In
consideration of our funding of the renovations, our annual management foc 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 overthe three-year period ended December 31,2014 (not to
exceed a cumulative aggregate amount equal to the Renovation Funding Amount), plus a 15% annual cash-on-cash retum on
the balance outstanding from time to time of the Renovation Funding Amount, payable at the time of the payment of the
annual management fee. Under the amended management agreement, we are entitled to retain ownership of (and any right to
depreciate) any farniture, fixtures and equipment purchased by us in connection with such renovation and have the right (but
not the obligation) to remove all such furniture, fixtures and equipment (at our own cost and expense) from the Cinemas upon
the termination of the management agreement. The amendment also provides that, during the {erm of the management
agreement, SHP will be responsible for the cost of repair and maintenance of the renovations. In 2015, we received a
management fee of $153,000. This amendment was approved by SHC and by the Audit Committee of our Board.

OBI Management Agreement

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

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

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

Live Theater Play Investment

From time to time, our officers and Directors may invest in plays that lease our live theaters. The play STOMP has
been playing in our Orpheum Theatre since prior to the time we acquired the theaterin 2001. The Cotter Bstate 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, LL.C

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

Shadow View s a consolidated subsidiary ofthe Company. The Company has from time to time made capital
contributions to Shadow View. The Comparry has also, from time to time, as the managing member, fanded on an interim
basis certain costs incured by Shadow View, ultimately billing such costs through to the two members. 'The Company has
neverpaid any remuneration to Shadow View. Mr. Adams’ consulting fees with respect to the Shadow View Interest were to
have been measured by the profit, ifany, derived by the Cotter Interests from the Shadow View Investment. Hehasno
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 retum 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
efter the Cotter Interests had received back their costs and expenses and two times theirinvestment in Shadow View. Mr.
Adams’ consulting fees would have been 2.5% of the then-profit, if any, recognized by Shadow View, considered as a whole.

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

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

Review, Approval or Ratification of Transactions with Related Persons

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

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

The charter provides that the Audit Committee reviews transactions subject to the policy and determines whether or
10t to approve or ratify those transactions. In doing so, the Audit Committee takes into account, among other factors it deems
appropriate:

« the approximate dollar value of the amount inyolved in the transaction and whether the transaction is
material 10 us;

. whetherthe terms are fairto us, have resuited from arm’s length negotiations and are on terms at least as
favorable as would apply ifthe transaction did not involve a Related Person;

» the purpose of, and the potential benefits o us of; the trausaction;

e whetherthe tmnsaction was undertaken in our ordinary course of business;

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

o required public disclosure, if any; and

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

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

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

Audit Fees

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

Grant Thornton LLP did not provide us any products or any services for tax compliance, tax advice, or tax planning
for2015 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 Committes must pre-approve, to the extent required by applicable law, all audit services and permissible
non-gudit services provided by our independent registered public accounting firm, except forany de minimis non-gudit
services. Non-audit services are considered de minimis if (i) the aggregate amount of all such non-audit services constitutes
less than 5% of the total amount of revenues we paid to our independent registered public accounting firm during the fiscal
year in which they are provided; (ii) we did not recognize such services at the time of the engagement to be non-audit
services; and (iii) such services are promptly submitted to our Andit Committee for approval prior to the completion of the
audit by our Andit Committee or any of its members who has authority to give such approval. Our Audit Committee pre-
approved all sexvices provided 10 us by Grant Thornton LLP for 2015 and 2014.

STOCKHOLDER COMMUNICATIONS
Annual Report

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

Stockholder Communications with Directors

It is the policy of our Board that any communications sent to the attention of any one ormore of our Directors in care
of our executive offices will be promptly forwarded to such Directors. Such communications will notbe opened orreviewed
by any of our officers or employees, or by any other Directoy, unless they are requested to do so by the addressee of any such
communication. Likewise, the content of any telephone messages left forany one or more of our Directors (including call-
back number, if any) will be prompily forwarded to that Director.

Stockholder Proposals and Director Nominations

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

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

Under our governing documents and applicable Nevada law, our stockholders may also directly nominate candidates
from the floor at any mesting 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 considertion other than the proposals described above, but
if any matters are properly presented, it is the intention of the persons named in the accompanying proxy to vote on such
matters in accordance with their judgment.

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

As permitted by the Securities Exchange Act 0£1934, only one copy of the proxy materials are being delivered to our
stockholders residing at the same address, imless such stockholders have notified us of their desire to receive multiple copies
of the proxy materials.

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

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

By Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board

May 19,2016

50




s

VOTING INSTRUCTIO
NP ORTANT, PLE

MO BB IO
#

<08} AxigavdbDatien:

e promines i -

TS PRONY CARD (53R ONEY WHEN BERED AN BATES:

SigBagsoy.

51

o, g 2y
S ey o

iy o B et
¥ e SNl S




JA2139

SEE REVERSE SIOE

FitR ¥ gy owet e m =6 G o onoconus o B whosthel et X pdvration el g

-REE SEVERSE St

52

"'-‘K”z\" oﬁ?cﬂlu?.\‘@v"‘ i
i dows, Py AR

A, ERG O
X et

R




EXHIBIT 13



NRANING

INTEAMATION AL

Reading International, Inc.
Minates of the Board of Divectors Mecting
January 14, 2014

A special dudy mtiwd meeting of the Board of Divectors (the “Board) of Reatlifig
Tternational, Tuc. (the “Company”) was held on Tuesday, January 14, 2014-af apprommatciy
11:30 a.m. Los Angeles local time, via telephone conference.

Present at the mesting were James J. Cotter, St., Chairman of the Board (the “CEO™), and
Boaed members James I Cotter, Jr., Vice Chairman, Ellen Coiter, Margaret Cotier, William D.
Gould, Edward L. Kane, Douglas J. McEachern, Timothy Storey and Alfred Villasenor, Jt. In
attendange at the invitation of the Board was 8. Craig Tompkins, Legal Counsel to the Company,
who served as secretary for the meeting.

Lall to Order

Mr. Cotter took the roll of the attendees and called the meeting to order at approximately
11:30 a.m. local time.

M. Cotter advised that there were two orders of business for the special meeting:

) consideration of the amendment of the Company’s By-laws to increase
the size of the Board from nine {9) to ter (10) members, and to fill the
resultant vacancy by the election of Guy W, Adams to the Board, to
serve until the next annual meeting of the sharsholders of the Company
or such time as 4 successor was elecied; and

(i) to receive and consider the verbal report and recommendation of the
Compensation and Stock Options Comusittes (the “Committe™),
regarding the CEQ's 2013 Bonus.

Propesed New Divector, Guy YW, Adams

M. Cotter noted that on September 25, 2013, he had made a recommendation fo the
Board for the nomination of Mr. Adams to serve as a Board maember and had distributed a copy
of Mr. Adam’s resume, attached hereto as Exhibit A and Exhibit B.

Following a brief discassion, it was moved and seconded that (i) the Company’s By-laws
be gmended to increase the size of the Board of Directors from nine (9} to ten {10) members and
(i) Mr. Adams be elecied to {ill such vacancy uuiil the next annual meeting of shareholders of
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Reading International, Inc.

Minutes Board of Directors Meeting
January 14, 2014

Page 2

the company or such time as his successor was elected. The following resolution was thereafter
unanimously passed:

WHEREAS, the Chairman of the Board has advised that he recommends an increase in
the size of the Board of Directors from nine to ten members and the election of Mr. Guy
W. Adams to fill such

newly created vacancy;

WHEREAS, the Directors believe that such action would be in the best interests of the
Corporation and its sharcholders;

IT IS HEREBRY RESOLVED, that the Article II, Section 2 of the Corporation’s Bylaws
be amended to read as follows:

The number of directors, which shall constitute the whole board, shall be ten (10).
Thereafter the number of directors may from time to time be increased or
decreased to not less than one nor more than eleven (11) by action of the Board of
Directors. The directors shall be elected by the holders of shares entitled to vote
thereon at the annual meeting of the stockholders and, except as provided in
Section 4 of this Article, each director elected shall hold office until his successor
is elected and qualified. Directors need not be stockholders.

IT IS FURTHER RESOLVED, that Mr. Guy W. Adams be hereby elected to fill the
vacancy created by the above amendment to the Corporation’s Bylaws.

Mr. Tompkins noted that it was usual and customary for new directors to be granted an
immediately vesting five (5) year non-qualified stock option te acquire 20,000 shares of the
Company’s Class A Non-Voting Common Stock. The members of the Committee, after
discussion, unanimously voted to award to Mr. Adams an immediately vesting non-gualified five
(5) year option to acquire 20,000 shares of the Company’s Class A Non-Voting Common Stock
at an exercise price of $7.40 per share.

2013 CEO Bonus

Mr. Cotter then turned the meeting over to Mr. Kane, the Chairman of the Commitee, to
give the report and recommendation of the Committee regarding the 2013 CEO Bonus. Mr.
Kane reported that while no formal meeting of the Committee had been held, there had been a
aumber of conversations between the members of the Commiitee regarding such bonus. Mr.
Kane also noted that prior to the meeting, the Towers Watson Chief Executive Officer
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Minutes Board of Directors Meeting
January 14, 2014

Page 3

Competitive Compensation Assessment dated December 21, 2012 (on which the Committee
relied in fixing the CEO’s 2013 compensation package and the Resolutions implementing that
compensation package) had been circulated to the Board.

Mr. Kane noted that the CEO’s bonus compensation package for 2013 was comprised of .
two components;

1. 2$500,000 bonus based on the Committee’s evaluation of the CEO’s overall
performance (the “General Bonus™); and

2. an additional $500,000 bonus based on the accomplishment of cettain
specified critetia (the “Special Bonus™).

Mr. Kane stated that based on, among other things, the growth in the Company’s share
price from $6.01 on December 31, 2012, to $7.49 per shares as of December 31, 2013, and the
overall petformance and operating results of the Company, the Committee had determined, and
was recommending to the Board, that the full $500,000 General Bonus be paid.

M. Cotter was during 2013 the driving force in the sale of the Company’s Moonee
Ponds property for AUS$23 million (payable on or before April 16, 2015). Mr. Kane noted that
a memo had been previously prepared by Mr. Cotter and circulated to the Board Members seiting
forth the background of the Moonee Ponds transaction and why Mr. Cotter felt that he had
earned the full amount of the Special Bonus as a result of that transaction. Mr. Kane advised
the Board that based on the Moonee Ponds sale the Committee had determined, and was
recommending to the Board that the full $500,000 Special Bonus be paid.

There followed discussion in which Mr. Kane and the other members of the Committee
responded to the questions from the Board. Thereafter, on motion made and seconded, the
Board, unanimously (with Directors James J. Cotter, Sr., James J, Cotter, Jr., Ellen M. Cotter and
Margaret Cotter abstaining) accepted the recommendations of the Committee and approved the
following resolution: '

WHEREAS, the Compensation and Stock Options Committee (the “Committee”)
recommends that the Board approve the following compensation to be paid to the Chief
Executive Officer, James J. Cotter (the “CEQ”), for the year 2013, as recommended by the
Committee on January 14, 2014:

General Bonus: $500,000

Special Bonus: ~ $500,000
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THEREFORE, BE IT RESOLVED, that the Board hereby approve the CEO 2013
bonus compensation as described above and authorize and direct the Company’s management to
pay the bonuses in accordance with this resolution.

Adjournment
There being no further business, the meeting was adjourned at 12:15 p.m.

raig Tompkins, Acting Secretary

James J.Qcyker, Sr.ulhairman
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September 25, 2013

The Board of Directors
HReading International, Inc.

Re:  Guv Adams

Ladies and Gentlemer:

READING

T'm attaching a resonte of a gentleman most of yon know already and I'm recommending
him to you for eligibility to the Reading International Board of Direciors. Iwant to discuss
his candidacy with every one of you individually and will be fully proposing him sorme time

by the end of year,

As you can see from his resume, Guy has been well seasoned for our board and would not
only be an asset to the company, but also would be very well received by our active

shareholder base and he certainly meets our new age profile.

Aggin, let me have your comments either in writing or verbally over the next couple of

mmenths.

Sincerely,
N 7%

Jim

Rruding fotormgtiondl, Inc.
G106 Camber Dhiive, Sulte 500
L.os Aageles, Califorada 0045

© I9%235.2255
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PROFESSIONAL EXPERIENCE
GWA, Capitsl Partners, LLC, Los Angeles, CA. 2001 Present

Managing Member, A registered investrent adviser managing GWA Investments, LLC. The fonds invest in
publicly traded seeurities. Mr. Adams has been actively involved in several investments; '

Vitegse Semiconduetons VTSSH {2007y

Tigs, Board awignment was & frivndly spgogement fir the odmpeey after the removal of the CEO and ©FO fir
frand.  The Board and Mensgement wers reorginized Sor the sharcolders. Mr. Adams served on the
Compensation and Audit Committess, He also served as Chair of the Strutegic Comiriiftes Lo explore “stritepis
alternatives.”

ixar Corporation "EXARD- (2003}

hir. Adams was sucoessful in this proxy contest, gaining aff three Board seats resulling in removing the Chairtan
apd CEQ from the Board, His nomination was support by IS5 and many stats pension finde and institetional
shéreholders. Mo swved g Cheir of Audit Committse and the Board's Finarcial Expert, Mg also served on the
Cormpensation Commiites,

Mercer Intematinnal  RIERCS:  (2003)

Mr Adams was the nominee of David Einhorns fumd, (heenhght Capital, which resulfted in his election 1o the
bowrd: His aominetion was succossfully endorsed by many of the institutional shareholders and fund mansgers. ke
has served on the Compensation and Audit Commirtess. Haresigned from the Buard after 10 years of servies,

Loto Star Steakhouse & Saoon STAR- (2001}

M. Adams succassfully unsesied the CEQ and Chaitman of the Board In 2001 in a hotly rontested Slection. M,
Adwns was publicly endorsed a5 a condidate for the Lone Star Board by Institufional Sharefolder Services (*IS5™)
the Counecil of Tatimilonal Isvestors, and the Califurmia Public Fmplovess™ Retirement Systemn (CaiPERS). He
served &% a4 dirsctor o the Lome Star Board from July 2001 woul Mey 2002, Dunng the time Mr Adams
sonpuaesd his candidacy and (he dua of his resignation as a director, the price of Lone Star shares increased 139%,

Ar. Adams has been profiled in the NY Times, Fortune Megazine, The Wall Strect Journs), Smart Monev
hagdzing, Insttutional Faesstor *\ysgamse: \{{t)nﬁ\r Adgazine, Dusiness Wodk, and many other, publications, He
hzs alen appeved.on TV with CNN and was & keynoy ker al the-Counell of Institutions} fuvéilor sonfirerce.
Dramng bis catcer Be hay dovcioped an m—aq: kmowiedge of muttors Involvieg eopersts goverasnce, prevy
contests, rategic mergers and acquiSitions, and eorporate restruciirings

GWA Advisors, LLC, Loe Angdes, (C/ 2001 - Present
Managisg Membeor. Ao investment sonsultant to various parties and family offices in Los Angeles.

GW4a CAPITAL, Los Angdes, CA 1596 2001
Presidend, A privately owned entity that invest My, Adams™ own oapital in public and gx'ivam équity
transactions, and 2 business congalfant fo wealthy families and entities seeking refinancing or
recspitalization.
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PECURION CORPORATION, Los Angeles, CA 1989 — 3905
Investmeant Manager, A holding company for a family that wis rafed among Forbes; 400 Richest People in
America with assets in excess of $750 million in Movie Theaters, Real Estate and Invesimens Portfolio. Chairman
of the Iowvestment Comemttee and Chairmay of the Decurion Employees Retirement Plan, Adviged on vidble
investment opportunities in the pubic and privale equity markets such ss: .

Del Webb Homebuilder Sales of 3173 milHon 2.9% ownership

Stater Brothers Retail Grosery Chain Bales of $1.6 bitlion $0% ownership

Fidelisy Federal Savings & Loan Assets of $i4 5 hillion 9% ownership
PETRO INVESTMENTS, Los Angeles, CA 1986 .- 1982

President / Founder . A private investment banking cnmpuany sdvising on mergers and seguisitions in the oil and
gos industry. During this period Mr, Adams was involved in transactions totaling over $230 million,

TOORY FAMILY PARTNERSHIP, Los Angeles, CA 1984 - 1986
Presidort, A private fanily holding company, with operations in fimber, farring, Jand development. and oil asd
SONAT OFFSHORE, Houston, TX (Later fo become Tansccemt) 1675 1082

Area Manager (f Operations, Responsible for offshore drilling activities in the Far East, Middle Hast and Eurepe.
Profit and loss responsibility for revenues of §68 million, $130 million of sssets and 427 employess.

General Manager, Mangged fnint venture with Amoeo Olf Company. Recama the youngest division maneger on
regord withiss Sonat, Respobsible for the day to day driliing operations conducted t Brazil, Trinidad, Pertugal.
Spain, Kaly, Ivory Coast, Africa, Extensive experience planning and negotiating with various host Governments
concerning taxation, curreney sxchange, itport permits, work pemnits and corporate registration.

Division Engineer, For the drillship Discoverer Seven Seas designed to drill for oil in ultre-deep water,
eeiabhehing 3 world Tecords. Responsible for ppetations sonducted offshore Bgypt, Spein, Repablic of the Conge,
Singapore, Taiwan, Burma,

Harvard Graduste School OF Business Admiinistration, Bostes, MA
Masters of Business Administration

Louisisna State University, Baton Rouge, Tt
Bachelor of Science degres in Pefrclenm Enpgineering

BACKGROUND

Extensive foreign travel. Ran six marathons.
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.
Minutes of the
teeting of the Board of Directors
of

Reading Internationsi, Inc,
WMay 29, 2015

A duly noticed meeting of the Board of Directors (the “Board”} of Reading international, inc.,
{the "Company”} was held in the Company’s Los Angeles office on May 21, 2015 and ultimately
sdjourned to May 28, 2010 at 11:00 a.m. {Los Angeles time},

present were Ellen M, Cotter, Chairperson of the Board, snd Board members Margaret Cotter,
Yice Chairperson, lames 1, Cotter, ir., William D. Gould, Edward L. Xane, Doug McEachern, Tim
Storey and Guy Adams. In attendance at the invitation of the directors was Witliam D. Ellis,

Corporation Secretary and General Counsel.

Prior to the meeting, Neal Brockmeyer, counsel for the independent direciors; reported to each
of the independent directors as to a telephone conversation he had on fay 28, 3015 with Mr,
Mark Krum of Lewis Roca Rothgerber, counsel for Mr. James Cotter, Ir.  Mr. Brockmayer
reported that in his conversation, Mr. Krum asserted that dr, Guy Adams was not a
disinterested diractor and was disqualified from voting on any matter addressing Mr. Colter’s
continued employment by the Company as Chief Executive Officer and President. He also
asked Mr. Brockmever if My, Brockmever was authorized fo accept service of process on behalf
of the independent directors of the Company and asked Mr. Brockmeyer to respond by 10:00
am. on May 29, 2015. The substance of Mr. Brockmeyer's report was also shared with Witliam

£lis. Seneral Counsel of the Company.
Call o Qrder

nis. Elien Cotter, Chairperson of the Board, called the maeting to order at approximately 11:00
a.m. [Los Angeles time) and did a rolt call of the attendees. Mr. Wiltiam Eilis acted as recording

secretary for the meeting and took these minutes.

Status of Prasident and Chief Executive Officer

The Board continued its discussion of Mr. James Cotter, ir.'s parformance as Chief Executive
Officer and President of the Company. Prior to adjournment on May 21, 2015, the Board
discussed having Mr. Cotier continue as President of the Company and to immediately
commence a search for a new Chief Executive Officer. At that time, Mr. Cotter twice informed
the other ditectors that he found that arrangament to be unacceptable, M. Cotter informed
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the Board that he had given further thought to a role as President and that he would not agree
to remain employed as President of the Company under the leadership of a new Chief

Executive Officer.

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

the role of Chief Executive Officer and President.

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

further breach of the agreement.

The above Motion was seconded by Mr. McEachern.

Before Ms. Ellen Cotter opened the floor to discussion on this Motion, she read the Board the

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

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

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

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

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

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

Company and provide certainty to management and stockholders alike.

Ms. Ellen Cotter then informed the Board that legal counsel for Ms. Ellen Cotter and Ms.
Margaret Cotter had contacted Mr. Cotter's counsel during the last week and proposed a
settlement of the litigation existing between the three of them and related trusts and estates.
[t was noted that settlement of the litigation could be beneficial to the Company and its
shareholders because it would remove any questions regarding the voting of the Company’s
common stock held by the trust and estate of Mr. James Cotter, Sr., which represents a control
position in the Company and may reduce or eliminate the tension and obstacles to working
collaboratively as a team that currently exists among the three litigants.

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

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

they could hear one another.

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

documented to the Cotters’ mutual satisfaction.

Adjournment

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

William D. Ellis, Recdrding Secretafy ! -
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Mark G. Krum (SBN 10913)

Lewis Roca Rothgerber Christie LLP
3993 Howard Hughes Pkwy, Suite 600
Las Vegas, NV 89169-5996

Tel: 702-949-8200

Fax: 702-949-8398

ELEGTRONICALLY SERVED
07/27/2016 05:28:10 PM

E-mail:mkrum@lrre.com
Attorneys for Plaintiff
James J. Cotter, Jr.
DISTRICT COURT
CLARK COUNTY, NEVADA
JAMES J. COTTER, JR., derivatively on behalf] CASENO.: A-15-719860-B
of Reading International, Inc., DEPT.NO. X1
Plaintiff, Coordinated with:
VS. Case No. P-14-082942-E
Dept. No. XI
MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS|  Case No. A-16-735305-B
McEACHERN, TIMOTHY STOREY, Dept. No. X1
WILLIAM GOULD, and DOES 1 through 100,
inclusive, Jointly Administered
Defendants. Business Court

and

READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

T2 PARTNERS MANAGEMENT, LP, a
Delaware limited partnership, doing business as
KASE CAPITAL MANAGEMENT, et al,,

Plaintiffs,
vs.

MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY
CODDING, MICHAEL WROTNIAK, CRAIG
TOMPKINS, and DOES 1 through 100,
inclusive,

Defendants.

JAMES J. COTTER, JR.’S AMENDED
RESPONSES TO EDWARD KANE’S FIRST
SET OF REQUESTS FOR ADMISSION

2010623530_3
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and

READING INTERNATIONAL, INC., 2
Nevada corporation,

Nominal Defendant.

COMES NOW, James J. Cotter, Jr. (“Plaintiff” or “Responding Party”) and hereby serves
his responses to Edward Kane’s (“Defendant” or “Propounding Party”) First Set of Requests for
Admission (the “Requests”).

GENERAL OBJECTIONS

Responding Party incorporates the following general objections into each specific response
and objection set forth below:

¢ Responding Party objects to the Requests to the extent they seek documents
or information which is protected by (or which cannot be provided without
disclosing) attorney client privilege, the attorney-work product doctrine
and/or otherwise is privileged or protected from disclosure, including in
particular communications of counsel of record for Plaintiff in this action,
which communications will not be produced or logged;

2 Responding Party objects to the Requests to the extent they seek documents
or information the production or disclosure of which violates any person or
entity’s right to privacy;

3 Responding Party objects to the Requests to the extent they seck documents
or information not in Responding Party’s possession, custody, or control;

(4) Responding Party objects to the Requests to the extent they seek documents
or information within the possession or control of the Propounding Party, or
seeks documents or information which is publicly available and/or which
otherwise is uniquely or equally available to the Propounding Party;

(5) Responding Party objects to the Requests to the extent they seek

information or documents that constitute or disclose confidential,

2010623530_3 2 JA2214
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proprietaty, or developmental commercial or business information or
research, or seeks documents or information otherwise protected from
disclosure;

Responding Party objects to the Requests to the extent they attempt or
purport to impose obligations exceeding those authorized or imposed by the
Nevada Rules of Civil Procedure;

Responding Party objects to the Requests insofar as they seek documents or
information beyond the time and scope of matters at issue in the captioned
action and/or which are neither relevant nor reasonably calculated to lead to
the discovery of admissible evidence; and

Responding Party objects to the Requests because they generally are
unlimited as to time, meaning that they generally provide no time frame or
date range to limit the scope of documents ot information requested. ‘
Responding Party is conducting discovery and an ongoing investigation of
the facts and law relating to this action, including certain of the Requests.
Responding Party’s objections and responses are based on the present
knowledge, information and belief of Responding Party, as well as the
documents in Responding Party’s possession, custody or control. For these
reasons, among others, the objections and responses provided are made
without prejudice to Responding Party’s right to produce evidence of
subsequently discovered facts or to supplement, modify or otherwise
change or amend the objections and responses or to rely on additional
evidence in pretrial proceedings and trial. Responding Party expressly
reserves the right to amend, supplement, or modify these objections and

TESPONSES.
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REQUESTS FOR ADMISSION

REQUEST NO. 1

Admit that, prior to June 12, 2015, you referred to Edward Kane as “Uncle Ed” on one or
more occasions.
RESPONSE TO REQUEST NO. 1

Responding Party admits that, over the course of his life prior to June 12, 2015, he
addressed Edward Kane as “Uncle Ed” on one or more occasions in interactions between Edward
Kane and Responding Party. |
REQUEST NO. 2

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Edward Kane on the Board’s Executive Committee.
RESPONSE TO REQUEST NO. 2

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of 2 May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Executive Committee,
and Responding Party therefore lacks information sufficient to admit or deny Request No. 2, and
on that basis denies Request No. 2.
REQUEST NO. 3

Admit that, on or about May 15, 2014, you agteed as a member of RDY’s Board of
Directors to put Edward Kane on the Board’s Audit and Conflicts Committee.
RESPONSE TO REQUEST NO. 3

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
membet of RDI’s Board of Directors to put Edward Kane on the Board’s Audit and Conflicts
Committee, and Responding Party therefore lacks information sufficient to admit or deny Request

No. 3, and on that basis denies Request No. 3.
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REQUEST NO. 4

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Edward Kane on the Board’s Compensation and Stock Options Committee.
RESPONSE TO REQUEST NO. 4

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 20 14 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Compensation and Stock
Options Committee, and Responding Party therefore lacks information sufficient to admit or deny
Request No. 4, and on that basis denies Request No. 4.
REQUEST NO. 5

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Edward Kane on the Board’s Tax Oversight Committee.
RESPONSE TO REQUEST NO. 5

Responding Party has made reasonzble inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Tax Oversight
Committee, and Responding Party therefore lacks information sufficient to admit or deny Request
No. 5, and on that basis denies Request No. 5.
REQUEST NO. 6

Admit that, on about May 15, 2014, you agreed as a member of RDT’s Board of Directors
to put Guy Adams on the Board’s Executive Committee.
RESPONSE TO REQUEST NO. 6

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Patty’s memory regarding whether he agreed as a

member of RDI’s Board of Directors to put Guy Adams on the Board’s Executive Committee, and
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Responding Party therefore lacks information sufficient to admit or deny Request No. 6, and on
that basis denies Request No. 6.
REQUEST NO. 7

Admit that, on or about May 15, 2014, you agreed as a member of RDT's Board of
Directors to put Guy Adams on the Board’s Compensation and Stock Options Committee.
RESPONSE TO REQUEST NO. 7 o

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed asa
member of RDT’s Board of Directors to put Guy Adams on the Board’s Compensation a,nd Stock
Options Committee, and Responding Party therefore lacks information sufficient to admit or deny
Request No. 7, and on that basis denies Request No. 7.
REQUEST NO. 8

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Douglas McEachemn on the Board’s Audit and Conflicts Committee.
RESPONSE TO REQUEST NO. 8

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memoty regarding whether he agreed asa |
member of RDI’s Board of Directors to put Douglas McEachern on the Board’s Audit and
Conflicts Committee, and Responding Patty therefore lacks information sufficient to admit or
deny Request No. 8, and on that basis denies Request No. 8.
REQUEST NO.9

Admit that, prior to your termination as CEO of RDI, you served as Chairman of the
Executive Committee of RDI’s Board of Directors.
RESPONSE TO REQUEST NO. 9

Responding Party admits that he “served” as Chairman of the Executive Committee only in

that he was appointed by the Board as Chairman of the Executive Committee of RDI’s Board of
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Directors, but not that he took any action in any capacity, including Chairman, as a member of
such committee, which took no action.
REQUEST NO. 10

Admit that, as a member of RDI’s Board of Directors, you did not vote against the $50,000
“bonus” to Ellen Cotier referenced in paragraph 40 of your FAC.
RESPONSE TO REQUEST NO. 10

Responding Party admits that he abstained from voting on the $50,000 “bonus” to Ellen
Cotter at the Board meeting at which it was approved, and admits that he otherwise did not vote
against the $50,000 “bonus” to Ellen Cotter referenced in paragtaph 40 of the FAC.
REQUEST NO. 11

Admit that, as a member of RDI’s Board of Directors, on or about November 13, 2014 you
approved a 20% base salary increase for Ellen Cotter effective January 1, 2015.
RESPONSE TO REQUEST NO. 11

Responding Party has made reasonable inquiry and the information known ox readily

obtainable by Responding Party, including purported Board minutes, does not refresh Responding
Party’s memory regarding whether on or about November 13, 2014 he approved a 20% base salary
increase for Ellen Cotter effective January 1, 2015, and Responding Party therefore lacks
information sufficient to admit or deny Request No. 11, and on that basis denies Request No. 11.
REQUEST NO. 12-

Admit that, as a member of RDI's Board of Directors, you voted in favor of the increased
director compensation teferenced in paragraph 42 of your FAC.
RESPONSE TO REQUEST NO. 12

Responding Party admits that he voted in favor of the increased ditector compensation.
REQUEST NO. 13

Admit that, as a member of RDI's Board of Directots, you did not oppose a resolution in
January 2015 that you could not be “terminated [as CEQO] without the approval of the majority of

the independent directors.”
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RESPONSE TO REQUEST NO. 13

Responding Party admits that he abstained on voting on such resolution and that he did not
otherwise oppose it.
REQUEST NO. 14

Admit that the term “independent directors,” as used in the January 2015 Board resdlution
regarding termination of Cotter family members, referred to Edward Kane, Guy Adams, Douglas
McEachern, Tim Storey, and Bill Gould.
RESPONSE TO REQUEST NO. 14

Responding Party admits Request No. 14.
REQUEST NO. 15

Admit that RDY’s full Board of Directors discussed the possibility of your termination on
May 21, 2013.
RESPONSE TO REQUEST NO. 15

Responding Party admits that his termination was discussed on May 21,2015 in the
presence (in person and/or telephonic) of all members of the RDI Board of Directors.
REQUEST NO. 16

Admit that RDD’s full Board of Directors discussed the possibility of your termination on
May 29, 2015.
RESPONSE TO REQUEST NO. 16

Responding Party admits that his temﬁnaﬁon was discussed on May 29, 2015 in the
presence (in person and/or telephohic) of all members of the RDI Board of Directors.
REQUEST NO. 17 .

Admit that RDI’s full Board of Directors discussed the possibility of your termination on
June 12, 2015.
RESPONSE TO REQUEST NO. 17

Responding Party admits +hat his termination was discussed on June 12, 2015 in the

presence (in person and/or telephonic) of all members of the RDI Board of Directors.
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REQUEST NO. 18

Admit that, on or about December 9, 2015, you requested at a meeting of the RDI’s Board
of Directors that the recorded Board minutes contain less detail going forward than had generally
been contained in previous sets of minutes.
RESPONSE TO REQUEST NO. 18

Responding Party admits that, in response to Ellen and Craig Tompkins’ stated
unwillingness to add his suggested comments to RDI’s Board minutes which included certain
statements made at board meetings by certain directors, he stated that RDY’s board minutes should
then not contain statements made by other directors if such statements included in the minutes
were selectively used to support a patticular point of view of the drafter of the minutes to support
certain actions taken by the Board.
REQUEST NO. 19

Admit that, as a member of RDI’s Board of Directors, on or about October 5, 2015, you
voted in favor of approving First Coast Results as the Inspector of Elections for the 2015 Annual
Shareholder’s Meeting.
RESPONSE TO REQUEST NO. 19

Responding Party admits that he voted in favor of approving First Coast Results as the
Tnspector of Elections for the 2015 Annual Shareholder’s Meeting.
REQUEST NO. 20

Admit that, prior to your tetmination as CEO of RDI, you did not state an objection at any
meeting of the Board of Directors regarding any purported delay in circulation of minutes of
Board meetings.
RESPONSE TO REQUEST NO. 20

Responding Party denies Request No. 20.
REQUEST NO. 21

Admit that, prior to May 21, 2015, you never stated at any Board of Directors meeting that

you believed Edward Kane lacked sufficient disinterestedness to serve on RDI’s Board.
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RESPONSE TO REQUEST NO. 21

Responding Party admits Request No. 21.
REQUEST NO. 22

Admit that, prior to May 21, 2015, you nevet stated at any Board of Directors meeting that
you believed Guy Adams lacked sufficient disinterestedness to serve on RDI's Board.
RESPONSE TO REQUEST NO. 22

Responding Party admits Request No. 22.
REQUEST NO. 23

Admit that, prior to May 21, 2015, you never stated at any Board of Directors meeting that
you believed Douglas McEachern lacked sufficient disinterestedness to serve on RDI’s Board.
RESPONSE TO REQUEST NO. 23

Responding Party admits Request No. 23.
REQUEST NO. 24

Admit that you authorized RDI’s May 11, 2015, 10-K/A filing to be submitted to the
Securities and Exchange Commission bearing your signature.
RESPONSE TO REQUEST NO. 24

Responding Party admits that he authorized RDI’s May 11, 2015, 10-K/A filing to be
submitted to the Securities and Exchange Commission bearing his signature in the form that he
last reviewed and approved on May 8, 2015.
REQUEST NO. 25

Admit that, on or about May 8, 2015, you authorized your signature be appended to a
certification pursuant to the Sarbanes-Oxley Act of 2002 stating the following with respect to
RDI’s Form 10-K/A: “Based on my knowledge, this report does not coﬁtain any untrue statement
of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the

period covered by this report.”
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RESPONSE TO REQUEST NO. 25

Responding Party admits that on May 8, 2015, with respect to the IO-K/A filing in the
form that he last reviewed and approved on May 8, 2015, he authorized his signature to be
appended to a certification pursuant to the Sarbanes-Oxley Act of 2002 stating the following with
respect to RDI’s Form 10-K/A: “Based on my knowledge, this report does not contain any untrue
statement of a material fact or omit to sfate a material fact necessary to make the statements made,
in light of the circumstances under which such statements wete made, not misleading with respect
to the period covered by this report.”
REQUEST NO. 26 |

Admit that, on or about May 8, 2015, you authorized your signature be appended to a
certification that certified pursuant to the Sarbanes-Oxley Act of 2002 that you reviewed the
Annual Report on Form 10-K/A of RDL
RESPONSE TO REQUEST NO. 26

Responding Party admits that on May 8, 2015, with respect to the 10-K/A filing in the
form that he last reviewed and approved on May 8, 2015, he authorized his signature to be
appended to a certification that certified pursuant to the Sarbanes~-Oxley Act of 2002 that he
reviewed the 10-K/A Annual Report on Form.
REQUEST NO, 27

Admit that the document attachéd hereto as Exhibit 1, bates stamped GA00005636 through
GA 00005666, is a true and correct copy of the 10-K/A filing made by RDI with the Securities and
Exchange Commission on or about May 11, 2015.
RESPONSE TO REQUEST NO. 27

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including Exhibit 1, bates stamped GA00005636 through GA
00005666, is insufficient to enable Responding Party to admit or deny this request. Responding
Party therefore presently lacks information sufficient to admit or deny Request No. 27, and on that

basis denies request No. 27.
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REQUEST NO. 28

Admit that, upon learning that you were potentially going to be terminated as CEO of RDI,
you caused numerous emails relating to RDI to be sent from the RDI servers to your personal
email account for litigation purposes.
RESPONSE TO REQUEST NO. 28

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including emails, is insufficient to enable Responding Party to
admit or deny this request. Responding Party therefore lacks information sufficient to admit or
deny Request No. 28, and on that basis denies request No. 28.
REQUEST NO. 29

Admit that it is not in the best interests of RDI’s stockholders to reinstate you as CEO of
RDIL
RESPONSE TO REQUEST NO. 29

Responding Party denies Request No. 29.

DATED this 27th day of July, 2016.
LEWIS ROCA ROTHGERBER CHRISTIE LLP

[s/ Mark G. Krum

Mark G. Krum (Nevada Bar No. 10913)
3993 Howard Hughes Pkwy, Suite 600
Las Vegas, NV 89169-5958

(702) 949-8200

Attorneys for Plaintiff James J. Cotter, Jr.
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2 1 hereby certify that on this 27th day of July, 2016, I caused a true and correct copy of the
3| foregoing JAMES J. COTTER, JR.’S AMENDED RESPONSES TO EDWARD KANE’S
4 || FIRST SET OF REQUESTS FOR ADMISSION was electronically served to all parties of
5 | tecord via this Court’s electronic filing system to all parties listed on the E-Service Master List.
6 DATED this 27th day of July, 2016.
T /s/ Jessie M. Helm
g An employee of Lewis Roca Rothgerber
Christie LLP
9
10
11
12
13
14
15
16
17

— [
o

N
<

N
—

,,
NN NN N
J & G R WM

[\
lee]

"2010623530_3 13 JA2225




in Chicago on a fee basis based on theater cash flow. In 2013, OBI Management 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 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 conmection with the management of the Royal George complex.

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

Live Theater Play Investment

From time to time, our officers and Directors may invest in plays that lease our live theaters. The play STOMP
has been playing in our Orpheum Theatre since prior to the time we acquired the theater in 2001. Messrs. James J. Cotter
and Michael Farman 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, Mz James J. Cotter, our Chairman, Chief Executive Officer and controiling shareholder,
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, California and to cover his 50% share of certain costs associated with that acquisition. This land is held in
Shadow View Land and Farming, LLC, in which Mr. Cotter owns a 50% interest. We are the managing member of
Shadow View Land and Farming, LLC, with oversight provided by the Audit and Conflicts Committee of our Board of
Directors. :

Certain Family Relafionships

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 inferests
of our Company and our stockholders for his heirs to become experienced in our operations and affairs. Accordingly, all
of Mx. Cotter, Sr.’s children are currently involved with our Company and all serve on our Board of Directors.

Certain Miscellaneous Transactlons

‘We have loaned Mr. Robert Smerling, the President of our domestic cinema operations, $70,000 pursnant 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 31,2013, 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.
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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 Satbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q
provided by Grant Thomton LLP for 2013 and 2012 were approximately $550,000 and $593,000, respectively.
Audit-Related Fees

Grant Thornton, LLP did not provide us any audit related services forboth 2013 and 2012,

Tax Fees

Grant Thomton, LLP did not provide us any products or any services for tax compliance, tax advice, or tax
planning forboth 2013 and 2012.

All Other Fees
Grant Thomton, LLP did not provide us any other services than as set forth sbove forboth 2013 and 2012.
Pre-Approval Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and
permissible non-audit services provided by our independent registered public accounting firm, except for any de minimis
non-audit services. Non-audit services are considered de minimis if (i) the aggregate amount of all such non-audit
services constitutes less than 5% of the total amount of revenues we paid to our independent registered public accounting
firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time of the
engagement to be non-audit services; and (iif) 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 anthority to give such
approval. Qur Audit Committee pre-approved all services provided to us by Grant Thomton LLP for 2013 and 2012.

STOCKHOLDER COMMUNICATIONS
Anmual Report

Acopy of our Anmal Report on Form 10-K for the fiscal year ended December 31,201 3 is being provided with
this Proxy Statement.

Stockholdex Communications with Directors

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

Stockholder Proposals and Director Nominations

Any stockholder who, in accordance with and subject to the provisions of the proxy rules of the SEC, wishes to
submit a proposal for inclusion in our Proxy Statement for our 2015 Annual Meeting of

et NS Foiod WONERES 10 50 morEie SompRNe OF finay TRo g A IR T nay R
LR HE GRS MR Fhas

PR SRrana e foNeitn




Stockholders, must deliver such proposal in writing to the Secretary of the Company at the address of our Company’s
principal executive offices at 6100 Center Drive, Suite 900, Los Angeles, California 90045. Unless we change the date of
our annual meeting by more than 30 days from the prior year’s meeting, such writien proposal must be delivered to us no
later than January 6, 2015 to be considered timely. If our 2015 Annual Meeting is not within 30 days ofthe anniversary
of our 2014 Annual Mesting, 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 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. Ifwe 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 sach proposal is not discussed in our Proxy Statement
forthat 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 Secretary at our principal
executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement is first sent to
stockholders, Such written notice must set forth the name, age, address, and principal occupation or employment of such
nominee, the number of shares of our Company’s common stock that is beneficially owned by such nominee and such
other information required by the proxy rules of the SEC with respect to a nominee ofthe Board of Directors.

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

OTHER MATTERS

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

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

As permitted by the Securities Bxchange 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 wiitten 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 Comporate Secretary by telephone at (213) 235-2240 or by mail to Corpomate Secretary, Reading
Intemnational, Inc., 6100 Center Drive, Suite 900, Los Angeles, California 90045.

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

By _Order ofthe Board of Directors,

James J. Cotter, Sr., Chairman
Dated: April 25, 2014
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PROXY CARD

Electronic Voting Instructions
You can vote by Internet or telephone!
& § &&% & & Available 24a:11;nrs a day, 7 days a week!
§ o Instead of mailing your proxy, you may choose one of the two voting
INYERNATIGHAL methods outlined below to vote your proxy.
VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR
Proxies submitted by the Internet or telephone must be received by
1:00 a.m., Central Time, on May 15, 2014,
Vote by Internet
Log on to the Internet and go to
www.investorvote.com/RDL
Follow the steps outlined on the secured website.
Vete by telephone
Call toll free 1-800-652-VOTE (8683) within the USA, US territories &
Canada any time on a touch tone telephone, There is NO CHARGE to
you for the catl.
Follow the instructions provided by the recorded message.

Annual Meeting Proxy Card
IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH
AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A. Proposals

1. Blection of Directors — The Board of Directors recommends a vote FOR all the nominees listed.

Nominees; For ‘Withhold For ‘Witithold For Withhold
01 - James J. [m} a 02 - James J. a ] 03 — Ellen a o
Coftter, Sr. Cotter, Jr. M.

Cotter -
04 - ] O 05 - Guy W. u| [m] 06 - a o
Margaret Adams ‘William D,
Cotter Gould
07 - Edward a O 08 —Douglas [u] u] 09 - Tim u] 0
L. ¥ane J. McEachern 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] u| o

3, Other 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 adjoumments or
postponements thereof. The Board of Directors at present knows of no other business to be presented by
or on behalfofthe Company orthe 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. Comorate proxies should be signed by an authorized officer. Bxecutors, administrators, trustees, etc., should

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

| ] I

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




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, Sr. and Andrzej Matyezynski, and each of them, the attorneys, 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
International, Inc., 6100 Center Drive, Suite 900, Los Angeles, Califomia 90045, on Thursday, May 15, 2014 at 11:00
a.m., local time, and at and with respect to any and all adjoumnments 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 NODIRECTION 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 THEREOEF.

PLEASE SIGN AND DATE ON REVERSE SIDE
C. Non-Voting Items
Change of Address — Please print new address below. Meefing Attendance

Mark the box to the right if you O
plan to attend the Annual Meeting.

IF VOTING BY MAIL, YOUMUST. COMPLETE SECTIONS A — C ON BOTH SIDES OF THIS CARD.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Form 10-K/A
Amendment No. 1
(Mark One)
53| ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934 ,

For the fiscal year ended December 31, 2014
ar

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transaction period from to
Comimission file number: 1-8625
Reading International, Inc.
(Exact Name of Registrant as Specified in Its Charter)
Nevada 95-3885184
(State or Other Turisdiction of s (LR.S. Employer
Incorporation or Organization) Identification No.)
6100 Center Drive, Suite 900 90045
Los Angeles, CA
(Address of Principal Executive Offices) (Zip Code)
(213) 235-2240
(Registrant’s Telephone Number, Including Area Code)
- Securities registered pursuant to Section 12(b) of the Act:
Name Of Each Exchange
Title of Each Class On Which Registered
Class A Nonvoting Common Stock, $0.01 Par Value per Share NASDAQ
Class B Voting Common Stock, $0.01 Par Value per Share NASDAQ

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act. Yes 01 No X

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of
the Act. Yes O No [X]

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or
15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that

01778-0002 268542.13
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the registrant was required to file such reporis), and (2) has been subject to such filing requirements for the
past 90 days. Yes X1 No O

Indicate by check mark whether the registrant has submitted elecironically and posted on its corporate website,
if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post
such files). Yes Xl No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405) is
not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorparated by reference in Part I of this From 10-K or any amendment to this
From 10-K. [1

Indicate by check mark whether the registrant is a large accelerated filer, accelerated filer or non-accelerated
filer (Sec the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company™ in
Rule 12b-2 of the Exchange Act) (Check one).

Large accelerated filerll Accelerated filer [¥1
Non-accelerated filer [1 (Do not check if a smaller reporting company) Smaller reporting company* [
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes O No X

The aggregate market value of voting and nonvoting stock held by non-affiliates of the Registrant was
$139,379,701 as of June 30, 2014.

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest
practicable date. As of May 6, 2015, there were outstanding 21,745,484 shares of class A non-voting common
stock, par value $0.01 per share, and 1,580,550 shares of class B voting common stock, par value $0.01 per
share, '
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Améndment™) amends Reading International, Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2014, originally filed with the Securities and
Exchange Commission, or SEC, on March 7, 2015 (the “Original Filing”). We are amending and refiling Part
HI to include information required by Items 10, 11, 12, 13 and 14 because our definitive proxy statement will
not be filed within 120 days after December 31, 2014, the end of the fiscal year covered by our Annual Report
on Form 10-K.

In addition, pursuant to the rules of the SEC, we have also included as exhibits currently dated
certifications required under Section 302 of The Sarbanes-Oxley Act of 2002. Because no financial statements
are confained within this Amendment, we are not including certifications pursuant to Section 906 of The
Sarbanes-Oxley Act of 2002. We are amending Part IV to reflect the inclusion of those certifications.

Except as described above, no other changes have been made to the Original Filing. Except as
otherwise indicated herein, this Amendment continues to speak as of the daie of the Original Filing, and we
have not npdated the disclosutes contained therein to reflect any events that occurred subsequent to the date of
the Original Filing. The filing of this Annual Report on Form 10-K/A is not a representation that amy
statements contained in items of our Annual Report on Form 10-K other than Part ITI, Items 10 through 14, and
Part IV are true or complete as of any date subsequent to the Original Filing.
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PART HI
ITEM 10, DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOYERNANCE

The following table sets forth the name, age and position lield by each of our executive officers and
directors as of April 30, 2015, Directors are elected for a period of one year and thereafier serve until the next
annual meeting at which their successors are duly elected by the stockholders,

Name Age Position

Ellen M. Cotter 49 Chair of the Board and Chief Operating Officer —
Domestic Cinemas

James J. Cotter, Jr. 45 President, Chief Executive Officer and Director (1)(2)

Margaret Cotier 47 Vice Chair of the Board(1)

Guy W, Adams 64 Director(1)(5)

William D. Gould 76 Director (3)

Edward L. Kane 77 Director (1)(2)(4)(5)

Douglas J. McEachern 63 Director (4)

Tim Storey 57 Director (4)(5)

(1) Mernber of the Executive Committee.

@) Member of the Tax Oversight Commitiee,
3 YLead independent director.
@ Member of the Audit and Conflicts Committee.

5) Member of the Compensation and Stock Options Committee.

The following sets forth information regarding our directors and our executive officers:

Ellen M. Cotter. Ellen M. Cotter has been a member of the board since March 7, 2013, and on
Aungust 7, 2014 was appointed as Chair of our board. She joined our company in March 1998, is a graduate of
Smith College and holds a Juris Doctorate from Georgetown Law School. Prior to joining onr Company,
M. Cotter spent four years in private praclice as a corporate attorney with the law firm of White & Case in
Manhattan. Ms. Cotter is the sister of James J. Cotter, Jr. and Margaret Cotier.

Ms, Cotier hrings to the board her 16 years of experience working in our company’s cinema
operations, both iu the United States and Australia. For the past 13 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 our subsidiary, Consolidated Entertainment, LLC, which operates substantially all of our cinemas in
Hawaii and California. Ms. Cotter also is a significant stockholder in our company.

James J. Cotter, Jr. James J. Cotier, Jr. has been a director of owr company since March 21, 2002, and
was appointed Vice Chair of the Board in 2007. The board appointed Mr. Cotter, Jr. to serve as our President,
beginning June 1, 2013. On August 7, 2014, he resigned as Vice Chair and was appointed to succeed his late
father, James J. Cotter, Sr., as our Chief Executive Officer. He served as Chief Executive Officer of Cecelia
Packing Corporationt (a Cotter family-owned citrus grower, packer, and marketer) from July 2004 until 2013.
M. Cotter, Jr. served as a director to Cecslia Packing Corporation from February 1996 to September 1997 and
as a director of Gish Biomedical from September 1999 to March 2002, He was an attorney in the law firm of
Winston & Strawn, specializing in corporate law, from September 1997 to May 2004. Mr. Cotter, Jr. 1s the
brother of Margaret Cotter and Ellen M. Cotter.

M. Cotter, Jr. brings to the board bis experience as a busimess professional, including as chief
Executive Officer of Cecelia Packing Corporation, and corporate attorney, and his operating experience as the
Chief Executive Officer of Cecelia. As the Vice Chair of our company, since 2007 he has chaired the weekly
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Ausiralia/New Zealand Execulive Management Committee and the weekly U.S. Executive Management
Committee meetings. In addition, he is a significant stockholder in our company.

Margaret Cotter. Margaret Cotter has been a director of our company since September 27, 2002, and
on Angust 7, 2014 was appointed as Vice Chair of our board. Ms. Cotter is the owner and President of OBI,
LLC, a company that provides live theater management services to our live theaters. Pursuant to that
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, LLC, the subsidiary
through which we own our live theaters. Ms. Cotter receives no compensation for this position, other than the
right to participate in our company’s medical insurance program, Ms. Cotter manages the real estate which
houses each of the four live theaters under cur Theater Management Agreement with Ms. Cotter’s company,
OBILLC. Ms. Cotter secures leases, manages fenancies, oversees maintenance and regulatory compliance of
these properties as well as heads the day to day pre-development process and transition of our properties from
theater operations to major realty developments. Ms. Cotter was first commissioned to handle these properties
by Sutton Hill Associates, which subsequently sold the business to our company along with other real estate
and theaters in 2000. Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New
York and a board member of the League of Off-Broadway Theaters and Producers. Ms. Cotter, a former
Assistant District Attorney for King’s County in Brooklyn, New York, graduated from Georgetown University
and Georgetown University Law Center. She is the sister of James J. Cotter, Jr. and Ellen M. Cotter.

Ms. Cotter brings to the board her experience as a live theater producer, theater operator and an active
member of the New York theatre community, which gives her insight into live theater business irends that
affect our business in this sector. Operating and overseeing our theater these properties for over 16 years,

Ms. Cotter contributes to the strategic dixection for our developments. In addition, she is a significant
stockholder in our company.

Guy W. Adams, Guy W. Adams has been a director of the Company since Jamary 14, 2014. Heis a
Managing Member of GWA Capital Partmers, LLC, a registered investment adviser managing GWA
Investments, L1.C. The fund invests in various publicly traded securities. Over the past eleven years, Mr.
Adams has served as an independent director on the boards of directors of Lone Star Steakhouse & Saloon,
Mercer International, Exar Corporation and Vitesse Semiconductor having served in various capacities as lead
director, Audit Committee Chair and/or Compensation Committee Chair. Prior to this time, Mr. Adams
provided investment advice to various family offices and invested his own capital in public and private equity
transactions. Mr. Adams received his Bachelor of Science degree in Petroleum Engineering from Louisiana
State University and his Masters of Business Administration from Harvard Graduate School of Business
Administration.

Mr. Adams brings many years of experience serving as an independent director on public company
boards, and in investing and providing financial advice with respect to investments in public companies.

William D. Gould. William D. Gould has been a director of our company since October 15, 2004 and
has been a member of the law firm of TroyGould PC since 1986. Previously, he was a partuer of the law firm
of O’Melveny & Myers. We have from time to time retained TroyGould PC for legal advice. As an author
and lecturer on the subjects of corporate governance and mergers and acquisitions, Mr. Gould brings to the
board specialized experience as a corporate atiomey. Mr. Gould’s corporate transactional experience and
expertise in corporate governance matters ensures that we have a highly qualified advisor on our board to
provide oversight in such matters.

Edward L. Kane, Edward L. Kane has been a director of our company since October 15, 2004. Mr.

. Kane was also a director of our company from 1985 to 1998, and served as President from 1987 to 1988. Mr.
Kane ourrently serves as the Chair 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 Commities. 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 healithcare 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
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Schools, most recenily in 2008 and 2009 at Thomas Jefferson School of Law, and prior thereto at California
‘Western School of Law. :

Mr. Kane brings to the board his many years as a tax attorney and law professor, which experience
well-serves our company in addressing tax matters. Mr. Kane also brings his experience as a past President of
Craig Corporation and of Reading Company, two of our corporate predecessots, as well as a former member of
the boards of directors of several publicly held corporations. . !

Douglas J. McEachern. Douglas J. McEachern has been a director of our company since May 17,
2012 and Chair of our Audit and Conflicts Committee since August 1, 2012. He has served as a member of
the board and of the Audit and Compensation Committee for Willdan Group, a NASDAQ listed engineering
company, since 2009, Mr, McEachern is also the Chair of the board of Community Bank in Pasadena,
California and a member of its Audit Commitice. He also is a member of the Finance Commiittee of the
Methodist Hospital of Arcadia. Since September 2009, Mr. McEachern has also served as an instructor of
auditing and accountancy at Claremont McKenna College. Mr. McEachern was an audit partner from July
1985 to May 2009 with the audit firm, 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.
McEachern was a staff member and subsequently a manager with the andit firm, Touche Ross & Co.
(predecessor to Deloitte & Touche, LLP), Mr, McEachern received a B.S. in Business Administration in 1974
from the University of California, Berkeley, and an M.B.A. in 1976 from the University of Southem
California.

Mr. McEachern brings to the board his more than 37 years’ experience meeting the accounting and
ayditing needs of financial institutions and real estate clients, inclnding our company. Mr. McEachern also
brings his experience reporting as an independent auditor to the boards of directors of a variety of public
reporting companies and as a board member himself for various companies and not-for-profit organizations.

Tim Storey. Tim Storey has been a director of our company since December 28, 2011. Mr. Storey
has served as the sole outside director of our company’s wholly-owned New Zealand subsidiary since 2006,
He has served since April 1, 2009 as a director of DNZ Property Fund Limited, a commercial property
investment fund based in New Zealand and listed on the New Zealand Stock Exchange, and was appointed
Chair of the board of that company on July 1, 2009. Since July 28, 2014, Mr, Storey has served as a director
of JustKapital Litigation Partners Limited, an Australian Stock Exchange-listed company engaged in litigation
financing. From 2011 to 2012, Mr. Storey was a director of NZ Farming Systems Uruguay, a New Zealand-
listed company. NZ Farming Systems Uruguay owns and operates dairy farms in Uruguay. Prior to being
elected Chair 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.

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.

Andrzej Matyczynski. Andrzej Matyczynski has served as our Chief Financial Officer since
November 1999, Mr, Matyczynski resigned as our Chief Financial Officer effective May 11, 2015, but will
continue as an employee until April 15, 2016 in order fo assist in the transition of our new Chief Financial
Officer, Mr. Ghose, whose information is set forth below.

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 57 years and, immediately before joining our
company, served as the President of Loews Theatres Management Corporation.

William D. Ellis. William D. Ellis was appointed our General Counsel and Secretary in October
2014. Mr. Ellis has more than 30 years of hands-on legal experience as a real estate lawyer. Before joining our
company, he was a partner in the real estate group at Sidley Austin LLP for 16 years. Before that, he worked at
the law firm of Morgan Lewis & Bockins LLP. Mr, Ellis began his career as a corporate and securities lawyer
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(handling corporate acquisitions, TPO’s, mergers, elc.) and then moved on 1o real estate specialization
(handling leasing, acquisitions, dispositions, financing, development and land use and entitlement across the
United States). He had a substantial real estate practice in New York and Hawaii, which experience will help
us with our real estate and cinema developments there. Mr. Ellis graduated Phi Beta Kappa from Occidental
College with a B.A. degres in Political Science. He received his J.D. degree in 1982 from the University of
Michigan Law School.

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

Devasis (“Dev”™) Ghose. On April 20, 2015, we agreed to retain Devasis Dev Ghose to be our new
Chief Financial Officer and Treasurer, effective May 11, 2015. Mr. Ghose served as Executive Vice President
and Chief Financial Officer and in a number of senior finance roles for 23 years with three NYSE-listed
companies: Shurgard Storage Centers, Inc. (an international company focused on the acquisition, development
and operation of self-storage centers in the US and Enrope; now part of Public Storage), Skilled Healthcare
Group (a health services company, now part of Genesis HealthCare), and HCP, Inc., (which invests primarily
in real estate serving the healthcare industry), and as Managing Director-International for Green Street
Advisors (an independent research and trading firm concentrating on publicly traded real estate corporate
securitics in the US & Europe). Earlier, Mr. Ghose worked for 10 years for PricewaterhouseCoopers in the US
& 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.

Relationships

Ellen M. Cotter, Margaret Cotter and James J. Cotter, Jr. are directors and officers of our company
and of various of its subsidiaries, affiliates or consultants. According to their respective Schedules 13D filed
with the SEC, all thres consider their beneficial stock holdings in our company to be long-term family assets,
and they intend to continue our company in the direclion established by their father.

Committees of the Board of Directors

Our board has a standing Executive Committee, Aundit and Conflicts Commiitee, Compensation and
Stock Qptions Committee, and Tax Oversight Committee. These committees are discussed in greater detail
below.

The Cotter family members who serve as directors and officers of our company collectively own
beneficially shares of our Class B Stock representing more than 70% of the voting power for the election of
directors of our company. Therefore, our board 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 governance
rules set forth in section 5605 of the NASDAQ Rules, our board has unanimously determined to take
advantage of all of the exceptions from the NASDAQ Rules afforded to our company as a Controlled
Company.

A Controlled Company is not required to have an independent nominating committee or independent
nominating process. It was noted by our directors that the use of an independent nominating committes or
independent nominating process would be of limited wtility, since any nominee would need to be acceptable to
James J. Cotter, Sr., our former controlling stockholder, in order to be elected. The Cotter family, as the
holders of a majority of the voting power of our company, are able under Nevada corporations law and our
charter documents to elect candidates to our board and to remove a director from the board without the vote of
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our other stockholders. Historically, Mr. Cotter, Sr. identified and recommended all nominees to our board in
consultation with our other incumbent 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, other than the need to have at least one
director and member of our Audit and Conflicts Comtnittee who qualifies as an “andit committee financial
expert,” and have not historically retained any third party to identify or evaluate or to assist in identifying or
evaluating potential nominees. We have no policy of considering diversity in identifying director nominees.

James J. Cotter, Sr. served as our Chair and Chief Executive Officer until August 7, 2014, when he
stepped down for health reasons. Mr. Cotter, Sr. subsequently passed away on Septeraber 13,2014, In
connection with his pasging, our board determined to appoint Ellen M. Cotter as Chair of the Board with a
view to rotating the office of Chair annually among the Cotter family members. The board also has designated
William D. Gould to serve as our lead independent director. In that capacity, Mr. Gould chairs meetings of the
independent directors and acts as liaison between our Chair and our Chief Executive Officer and our
independent directors.

Our board oversees risk by remaining well-informed through regular meetings with management and
the personal involvement of our Chief Executive Officer in our day-to-day business, including any matters
requiring specific risk management oversight. Our Chief Executive Officer chairs regular senior management
meetings addressing domestic and overseas issues. The risk oversight fimction of our board is enhanced by the
fact that our Audit and Conflict Comnuittee is comprised entirely of independent directors.

Executive Committee

A standing Executive Committee, currently comprised of Mr, Cotter, Jr., who serves as Chair, Ms,
Margaret Cotter and Messrs. Adams and Kane, is authorized, to the fullest extent permitted by Nevada law, to
take action on matters between meetings of the full board. Mr. Coitter, Sr. also served on the Executive
Committee until May 15, 2014,

In 2014, the Executive Commitiee did not take any action with respect to any company matter. With
the exception of matters delegated to the Audit and Conflicts Committee or the Compensation and Stock
Options Committee, all matters requiring board approval during 2014 were considered by the entire board.

Audit and Conflicts Committee

Our board maintains a standing Aundit and Conflicts Commnittee, which we refer to as the “Audit
Committes.” The Audit Committee operates nnder a Charter adopted by our board that is available on our
website at www.readingrdi.com. Our board has determined that the Andit Committee is comprised entively of
independent directors (as defined in section 5605(a)(2) of the NASDAQ Rules), and that Mr. McEachern, the
Chair of our Audit Commitiee, is gualified as an Audit Commitiee Financial Expert. During 2014, our Audit
and Conflicts Committee was comprised of Mr. McEachern, who served as Chair, and Messrs. Kane and
Storey.

Compensation and Stock Options Committee

Our board has-a standing Compensation and Stock Options Commiitee, which we refer to as the
“Compensation Committee,” comptised entirely of independent directors. The current members of
Compensation Committee are Mr. Kane, who serves as Chair, and Messrs. Adams and Storey. Mr. Adams
replaced our former director, Alfred Villasefior, on the Compensation Committes following his election to our
board in June 2014,

The Compensation Commitiee evaluates and makes recommendations to the full board regarding the
compensation of our Chief Executive Officer and other Cotter family members and performs other
compensation related functions as delegated by our board.

01778-0002 268542.13

JA2061



Tax Oversight Committee

Given our operations in the United States, Australia, and New Zealand and our historic net operating
loss carry forwards, our board formed a Tax Oversight Comumittee to review with management and to keep the
board informed about our company’s tax planning and such fax issues as may arise from time to time. This
committee is comprised of Mr. Kane, who serves as Chair, and Mr. Cotter, Jr.

Code of Ethics

We have adopted a Code of Ethics applicable to our principal executive officer, principal financial
officer, principal accounting officer or controller and Company employees. The Code of Ethics is available on
our website at www.readingrdi.com.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our execufive 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 Securities and Exchange Commission (the “SEC™) and to provide us with copies of those filings.
Based solely on our review of the copies received by us and on the written representations of certain reporting
persons, we believe that the following Forms 3 and 4 for transaction that occurred in 2014 were filed later than
is required under Section 16(a) of the Securities Exchange Act of 1934:

. James J. Cotter, Sr. failed to timely file 16 Forms 4 with respect to 70 transactions in our
common stock;

. James J. Cotter, Jr. failed to timely file one Form 4 with respect to one transaction in our
common stock;

. Ellen M. Cotter failed to timely file one Form 4 with respect to one transaction in our
common stock;

. Margaret Cotter failed to timely file one Form 4 with respect to one transaction in our
common stock;

e Mr. Storey failed to timely file one Form 4 with respect to one transaction it our common
stock,

All of the transactions involved were between the individual involved and our company or related to
certain inter-family or estate planning transfers, and did not involve transactions with the public. Insofar as we
are aware, all required filings have now been made.

ITEM 11. - EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Commitiee

Our board has established a standing Compensation Committee consisting of two or more of our non-
employee directors. As a Conirolled 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 authority delegated to the Compensation Committee from time to time by our board.

The Compensation Committee recommends to the full board the compensation of our Chief Executive
Officer and of the other Cotter family members who serve as officers of our company. Our board with the
Cotter family directors abstaining, typically has accepted without modification the compensation
reconumendations of the Compensation Committee, but reserves the right to modify the recommendations or

01778-0002 268542.13

JA2062



take other compensation actions of its own. Prior to his resignation as our Chair and Chief Executive Officer
on August 7, 2014, during 2014, as i prior years, James J. Cotter, Sr. was delegated by our board
responsibility for determining the compensation of our executive officers other than himself and his family
members. The board exercised oversight of Mr. Cotter, Sr.’s executive compensatlon decisions as a part of his
performance as our former Chief Executive Officer.

On August 7, 2014, James J. Cotter, Jr. was appointed to succeed Mr. Cotter, Sr. as our Chief
Executive Officer. Mr. Cotter, Sr. subsequently passed away on September 13, 2014. No discretionary annual
bonuses have yet been awarded to our executive officers, including the Cotter family executives for 2014.

Throughout this section, the individuals named in the Summary Compensation Table, below, are
referred to as the “named executive officers.”

CEO Compensation

The Compensation Committee recommends to our board the annual compensation of our Chief
Executive Officer, based primarily upon the Compensation Committee’s annual review of peer group practices
and the advice of an independent third-party compensation consultant. The Compensation Cominittee has
established three components of our Chief Executive Officer’s compensation ~ a base cash salary, a
discretionary annual cash bonus, and a fixed stock grant. The objective of each element is to reasonably
reward our Chief Executive Officer for his performance and leadership.

In 2007, our board approved a supplemental executive retirement plan (“SERP) pursuant to which we
agreed to provide Mr. Cotter, Sr. supplemental retirement benefits as a reward for his more than 25 years of
service to our company and its predecessors. Neither Mr. James J. Cotter, Jr., Mr. Cotter, Sr.’s successor as
our Chief Executive Officer, nor any of our other current or former officers or employees, is eligible to
participate in the SERP, which is desctibed in greater detail below under the caption “Supplemental Executive
Retirement Plan,” Because this plan was adopted as a reward to Mr. Cotter, Sr. for his past services and the
amounts to be paid under that plan are determined by an agreed-upon formula, the Compensation Committee
did not take into account the benefits under that plan in determining Mr. Cotter, Sr.’s annual compensation for
2014 or previous years. The amounts reflected in the Executive Compensation Table under the heading
“Change in Pension Value and Nonqualified Deferred Compensation Earnings™ reflect any increase in the
present value of the SERP benefit based upon the actuarial impact of the payment of Mr. Cotter, Sr.’s cash
compensation and changes in interest rates. Since the SERP is unfunded, this amount does not reflect any
actnal 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. under the SERP were tied to the cash portion only of his compensation, and not
to compensation in the form of stock options or stock grants.

2014 CEO Compensation

The Compensation Commiitee originaily engaged Towers Watson, executive compensation
consultants, in 2012 to analyze our Chief Executive Officer’s total direct compensation compared to a peer
group of companies. In prepating the analysis, Towers Watson, in consultation with our management,
including James J. Cotter, Sr., identified a peer group of companies in the real estate and cinema exhibition
industries, our two business segments, based on market value, industry, and busimess description.

For purposes of establishing our Chief Executive Officer’s 2014 compensation, the Compensation
Committee engaged Towers Watson to update its analysis of Mr. Cotter, Sr.’s compensation as compared to
his peers, which updated report was received on February 26, 2014, The company paid Towers Watson
$11,461 for the updated report.

The Towers Watson analysis focused on the competitiveness of Mr. Coiter, Sr.’s annual base salary,
total cash compensation and total direct compensation (7.e., total cash compensation plus expected value of
long-term compensation) relative to a peer group of United States and Australian companies and published
compensation survey data, and to our company s compensation philosophy, which was to target Mr. Cotter,
Sr.’s total direct compensation to the 66™ percentile of the peer group.
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The peer group consisted of the following 18 companies:

Acadia Realty Trust Inland Real Estate Corp.
Amalgamated Holdings Lid. Kite Realty Group Trust

Associated Estates Realty Corp. LTC Properties Inc.

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

IMAX Corporation

Towers Watson predicted 2014 pay levels by using regression analysis to adjust compensation data
based on estimated annual revenmes of $260 million (J.e., our company’s approximate annual revenues) for all
companies, excluding financial services companies. Towers Watson did not evaluate Mr. Cotter, Sr.”s SERP,
because the SERP is fully vested and accrues no additional benefits, except as Mr. Cotter, Sr.’s annual cash
compensation may change.

. The Towers Watson analysis indicated that the peer group data, with the exception of annual base
salary, was above Mr. Cotter, St.’s pay levels in 2013. The peer group is partially comprised of companies
that are larger than our company, and the 66™ percentﬂe level tends to reflect the larger peers. However,
Towers Watson analysis also indicated that the size of the peers does not materially affect the pay Ieve]s at the
peer companies. The published survey data of companies of comparable size reviewed by Towers Watson was
below omr Chief Executive Officer pay levels.

Towers Watson averaged the data from the peer group and the published survey data to compile
“blended” market data. As compared to the blended market data, Mr. Cotter, Sr.”s 2013 cash compensation
and total direct compensatmn, which includes the expected value of long-term incentive compensation, was in
line with the 66™ percentile.

Because our company 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 meaningful impact on reported CEO
pay levels, and concluded that there is a weak correlation between company size and CEQ compensation. It
conclnded, therefore, that it was not necessary to separately adjust the peer group data based on the size of our
company.

The Compensation Committee met on February 27, 2014 to consider the Towers Watson analysis. At
the meeting, the Compensation Committee determined to recommend to cur board the following compensation
for Mr. Cotter, Sr. for 2014 and on March 13, 2014, our board accepted the Compensation Committee’s
recommendation without modification:

Salary: $750,000

The Compensation Committes recommended mamtalmng Mr. Cotter, Sr.’s 2014 annua] base salary at
its 2013 level of $750,000, which approximates the 75™ percentile of the peer group.

Discretionary Cash Bonus: Up to $750,000.

In 2013, the Compensation Committee recommended and our board approved a total cash bonus to
Mr. Cotter, Sr. of $1,000,000, as compared to the target bonus of $500,000. This resulted in total 2013
compensatlon to Mr. Cotter Sr. above the 75 percentile of the peer group and total direct compensauon near
the 66" percentile. At its mecting on February 27, 2014, the Compensation Committee determined to increase
the upper range of Mr. Coiter, Sr.’s discretionary cash bonus for 2014 to $750,000 from the 2013 target level
of $500,000. The bonus was subject to Mr. Cotter, Sr. being employed by our Company at year-end, unless
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"his employment were to ferminate earlier 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 2013, the Compensation Committee also reserved the right to increase the
upper range of discretionary cash bonus amount based upon exceptional results of our company or Mr. Cotter,
St.’s exceptional performance, as determined in the Compensation Committee’s discretion.

At its meeting on Angust 14, 2014, the Compensation Committee determined that Mr. Cotter, St.’s
successful completion of our sale of the Burwood property in Australia and other accomplishments in 2014
justified the award to Mr. Cotter, Sr, of the full $750,000 cash bonus, plus an additional cash bonus of
$300,000. The Compensation Committee’s determination to award the extraordinary cash bonus was based in
part on the advice of Towers Watson.

Stock Bonus: $1,200,000 (160,643 shares of Class A Stock).

At its meeting on February 27, 2014, the Compensation Commitiee determined that, so long as Mr,
Cotter, Sr.’s employment with the Company is not terminated prior to December 31, 2014 other than as a
result of his death or disability, he was to receive 160,643 shares of our Company’s Class A Stock; the number
of shares of Class A nonvoting common stock equal to $1,200,000 divided by the closing price of the stock on
February 27, 2104, the date the Committee approved the stock bonus. This compares to a similar stock bonus
to Mr. Cotter, Sr. of $750,000 in 2013,

The stock bonus was paid to the Estate of Mr. Cotter, Sr. in February 2015.

Following his appointment on August 7, 2014 as our Chief Executive Officer, James J. Cotter, Ir.
continned to receive the same base salary of $335,000 that he had previously been receiving in his capacity as
our President.

Mer. Cotter, Jr. has not yet been awarded a discretionary cash bonus for 2014.

Total Direct Compensation

We and our Compensation Commiitee have no policy regarding the amount of salary and cash bonus
paid to our Chief Executive Officer or other named executive officers in proportion to their total direct
compensation,

Compensation of Other Named Executive Officers

The compensation of Mr. James J. Cotter, Jr. and Ms. Ellen M. Cotter as executive officers of our
company is determined by the Compensation Committee based on the same compensation philosophy used to
determined Mr. Cotter, Sr.”s 2014 compensation. The Cotter family members’ respective compensation
consists of a base cash salary, discretionary cash bonus and periodic discretionary grants of stock options.

Mr. Cotter, Sr. set the 2014 base salaries of our executive officers other than himself and members of
his family, Mr. Coiter, Sr.”s decisions were not subject to approval by the Compensation: Commiitee or our
board, but our Compensation Committee and our board considered Mr, Cotter, Sr.’s decisions with respect to
exeutive compensation in evaluating his performance as our Chief Executive Officer. Mr. Coter, Sr.
informed us that he did not use any formula, benchmark or other guantitative measure to establish or award
any component of executive compensation, nor did he consult with compensation consultants on the matter.
M. Cotter, Sr. also advised us that he considered the following guidelines in setting the type and amount of
executive compensation:

1. Executive compensation should primarily be used to:

. attract and retain talented executives;
. reward executives appropriately for their individual efforts and job performance; and
9
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. afford executives appropriate incentives to achieve the short-term and long-term
business objectives established by management and our board.

2. In support of the foregoing, the total compensation paid to our named executive officers should

be:
. fair both o our company and t(; the named executive officers;
. -1easonable in natare and amount; and
) competitive with market compensation rates.

Personal and company performances were just two factors considered by Mr. Cotter, Sr. in
establishing base salaries. 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 2014, a majority of total compensation to our named
executive officers has been in the form of annual base salaries and discretionary cash bonuses, although stock
bonuses have been granted from time to time under special circumstances. No stock bonuses were awarded in
2014 to our named executive officers other than Mr. Cotter, Sr.

These elements of our executive compensation are discussed further below.

Salary: Anmmual base salary is intended to compensate named executive officers for services rendered
during the fiscal year in the ordinary course of performing their job responsibilities. Factors considered by Mr.
Cotter, Sr. in setting the base salaries may have included (i) the negotiated terms of each executive’s
employment agresment or the original terms of employment, (ii) the individual’s position and level of
responsibility with our Company, (iii) periodic review of the executive’s compensation, both individually and
relative to our other named executive officers, and (iv) a subjective evaluation of individual job performance of
the executive.

Cash Bonus: Historically, we have awarded annual cash bonuses to supplement the base salaries of
our named executive officers, and our board of directors has delegated to our Chief Executive Officer the
authority to determine in his discretion the annual cash bonuses, if any, to be paid to our executive officers
other than the Cotter family executives. Any discretionary annual bonuses to the Cotter family executive have
historically been determined by our board based upon the recommendation of our Compensation Committee.

In light of Mr. Cotter, St.’s death in September 2014, cash bonuses for 2014 have not yet been
determined by Mr. Cotter, Jr. or, in the case of the Cotter family members, recommended by the Compensation
Committee or approved by our board. Factors to be considered in determining or recommending any such
cash bonuses include (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 (ifi) the degree {o which the officer has
confributed 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 value over time and, so long as such grants are within the
parameters set by our 2010 Stock Incentive Plan, historically were entirely discretionary on the part of Mr.
Cotter, Sr. Other stock grants are subject to board approval. Equity awards may include stock options,
restricted stock, bonus stock, or stock appreciation rights. Apart from the stock award to Mr. Cotter, Sr., no
stock bonuses were awarded to our executive officers in 2014.

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 daie the award is approved or on the
date of hire, if the stock is granted as a recruitment incentive. When stock is granted as bonus compensation for
a particular transaction, the award may be based on the market price on a date calculated from the closing date
of the relevant transaction. Awards may also be subject to vesting and limitations on voting or other rights,
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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. Mr. Matyczynski resigned
as our Chief Financial Officer effective September 1, 2014, but he and our company agreed to postpone the
effective date of his resignation. Upon termination of Mr. Matyczynski’s employment, he will become entitled
under his employment agreement to a lump-sum severance payment of six months’ base salary and to the
payment of his vested benefit in accordance with the terms of the deferred compensation plan discnssed below
in this section.

Other than Mr. Cotter, Sr.’s and Mr. Cotter, Jr.”s role as Chief Executive Officer in sefting
compensation, none of our exscutive officers play a role in determining the compensation of our named
executive officers.

2014 Base Salaries and Target Bonuses

We have historically established base salaries and target discretionary cash bonuses for our named
executive officers through negotiations with the individual named executive officer, generally at the time the
named executive officer commenced employment with us, with the intent of providing annual cash
compensation at a level sufficient to attract and retain talented and experienced individuals. Our
Compensation Commiitee recommended and our board approved the following base salaries for Mr. Cotter, Jr.
and Ellen M. Cotter for 2014:

) 2013 Base Salary 2014 Base Salary
Name (63) )
James J. Cotter, Jr. © 195417 335,000
Ellen M. Cotter 335,000 335,000

The base salaties of our other named executive officers were established by Mr. Cotter, Sr. as shown
in the following table:

2013 Base Salary 2014 Base Salary
Name (%) (£3)
Aundrzej Matyczynski 309,000 309,000
Robert F, Smerling 350,000 350,000
Wayne Smith 339,000 324,295

All named executive officers are eligible {o receive a discretionary annual cash bonus. Cash bonuses
are typically prorated to reflect a partial yoar of service. Our board reserves discretion to adjust bonuses for
the Coiter family members based on its own evaluations of the recommendations of our Compensation
Committee as it did in both 2013 and 2014 in Mr, Cotter, Sr.’s case.

We offer stock options and stock awards to our employees, including named execuive officers, as the
long-term incenttve component of our compensation program. We sometimes grant equity awards fo new
hires upon their commencing employment with us and from time to time thereafter. Our stock options allow
employees to purchase shares of our common stock at a price per share equal to the fair market value of our
common stock on the date of grant and may or may not be intended to qualify as “incentive stock options™ for
U.S. federal income tax purposes. Generally, the stock opiions we grant to our employees vest over four years
in equal installments upon the annual anniversaries of the date of grant, subject to their continued employment
with us on each vesting date.
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Other Elements of Compensation
Retirement Plans

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

Supplemental Fxecutive Retirement Plan

In March 2007, our board approved the SERP pursuant to which we agreed to provide Mr. Cotter, Sr.
supplemental retirement benefits. Under the SERP, following his separation from our company, Mr. Cotter,
Sr. was to be entitled to receive from our company for the remainder of his ife or 180 months, whichever is
longer, a monthly payment of 40% of his average monthly base salary and cash bonuses over the highest
consecutive 36-month period of earnings prior fo Mr. Cotter, St.’s separation from sexvice with us. The
benefits under the SERP are fully vested. In October 2014, following Mr. Cotter, Sr.’s death, we began
accruing monthly supplemental retirement benefits of $57,000 m accordance with the SERP, but have not yet
paid any such benefits to Mr. Cotter, St.’s designated beneficiaries.

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 Commitiee.

Other Retirement Plans

During 2012, Mr, Matyczynski was granted an unfunded, nonqualified deferred compensation plan
(“DCP”) that was partially vested and was to vest fixther so long as be remained in our continucus employ. If
Mr. Matyczynski were to be terminated for cause, then the fotal vested amount would be reduced to zero, The
incremental amount vested each year was made subject to review and approval by our board. Mr.
Matyczynski’s DCP vested as follows:

Total Vested Amount at the End of

December 31 Each Vesting Year
2013 $300,000
2014 $450,000

Mr. Matyczynski resigned his employment with the company effective Septerber 1, 2014, but he and
our company agreed to postpone the effective date of his resignation until May 11, 2015, Upon the
termination of Mr, Matyczynski’s employment, he would become entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (a) 30 days
following Mr. Matyczynski’s 65™ birthday or (b) six months after his separation from service, unless his
employment were to be terminated for cause.

‘We currently maintain no other retirement plan for our named execntive officers.
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Key Person Insurance

Our company maintains life insurance on certain individuals who we believe to be key to our
management. These individuals include James J. Cotter, Jr., Ellen M. Cotter, Margaret Cotter and Messrs.
Matyczynski, Smerling and Smith. If such individual ceases to be an employee, director or independent
contractot of our company, as the case may be, she or he is permiited, by assuming responsibility for all future
premium payments, to replace our company as the beneficiary under such policy. These policies allow each
such individual to purchase up to an equal amount of insurance for such individual’s own benefit. In the case
of our employees, the premium for both the insurance as to which our company is the beneficiary and the
insurance as to which our employee is the beneficiary, is 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.”

Employee Benefits and Perquisites

Qur named executive officers are cligible to participate in our health and welfare plans to the same
extent as all full-time employees generally. We do not generally provide our named executive officers with
perquisites or other personal benefits, although in the past we provided Mr. Cotter, Sr. the personal use of our
West Hollywood, California, condominium, which was used as an executive meeting place and office and sold
in February 2015, a company-owned automobile and a health club membership. Historically, all of our other
named executive officers also have received an automobile allowance. From time to time, we may provide
other perquisites to one or more of our other named executive officers.

Tox Gross-Ups

As a general rule, we do not make gross-up payments to cover our named executive officers’ personal
income taxes that may pertain to any of the compensation paid or provided by our company. In 2014,
however, we reimbursed Ms. Ellen M, Cotter $50,000 for income taxes she incurred as a result of her exercise
of stock options that were deemed to be nonqualified stock options for income tax purposes, but which were
intended by the Compensation Committes and her to be so-called incentive stock options, or “ISOs”, when
originally granted. Our Compensation Committee believe it was appropriate to reimburse Ms. Cotter because
it was our company’s intention at the time of the issuance to give her the tax deferral feature applicable to
18Os. Due to the application of complex atiribution rules, even thongh she was an executive officer of our
company and not a director, she did not in fact qualify for such tax deferral. Accordingly, upon exercise, she
received less corapensation than the Compensation Committee had intended.

Tax and Accounting Considerations
Deductibility of Executive Compensation

Subject to an exception for “performance-based compensation,” Section 162(m) of the Internal
Revenue Code generally prohibits publicly held corporations from deducting for federal income tax purposes
annual compensation paid to any senior executive officer to the extent that such annual compensation exceeds
$1.0 million. The Compensation Committee and our board 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.

Nongualified Deferred Compensation

‘We believe we are operating, where applicable, in compliance with the tax rules applicable to
nonqualified deferred compensation arrangements.

Accounting for Stock-Based Compensation
Beginning on January 1, 2006, we began accounting for stock-based payments in accordance with the

requirements of Statement of Accounting Standards No. 123(R). Our decision to award restricted stock to
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Mr. 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

At our Annual Meeting of Stockholders held on May 15, 2014, we held an advisory vote on executive
compensation. Our stockholders voted in favor of our company’s executive compensation. The Compensation
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.

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 that the foregoing “Compensation Discussion and Analysis” be
included in this Form 10-K/A.

Respectfully submitted,
Edward L. Kane, Chair

Guy W, Adams
Tim Storey

Compensation Committee Interlocks and Insider Participation

There are no “interlocks,” as defined by the SEC, with respect to any member of the Compensation
Committee during 2014.

Executive Compensation
This section discusses the material components of the compensation program for our executive
officers named in the 2014-Summary Compensation Table below. In 2014, our named executive officers and

their positions were as follows:

. James J. Cotter, Sr., former Chair of the Board and former Chief Executive Officer.
. James J. Cotter, Jr., Chief Executive Officer and President.

. Andrzej Matyczynski, Chief Financial Officer and Treasurer.

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

. Ellen M. Cotter, Chair of the Board, Chief Operating Officer — Domestic Cinemas and Chief
Executive Officer of Consolidated Cinemas, LLC,

. Wayne Smith, Managing Director — Australia and New Zealand.
Sumlhary Compensation Table
The following table shows the compensation paid or accrued during the last three fiscal years ended

December 31, 2014 to (i) Mr, James J. Cotter, Sr., who served as our principal executive officer until Angust 7,
2014, (ii) Mr. James J. Cotter, Jr., who served as our principal executive officer from August 7, 2014 through

14
01778-0002 268542.13 ] A2070




December 31, 2014, (iii) Mr. Andrzej Matyczynski, our financial officer, and (iv) the other three persons who
served as executive officers in 2014. The following executives are herein referred to as our “named executive

officers.”
Summary Compensation Table
Change jn Pension
Yalue and
Nonqualified
Defexred
Option Compensation All Other
Salary Bonus Stock Awards Awards Earnings Compensation Total
Year $) ® $X1) (£)]¢3] €3]} ® %)

James J, Cotter, Sr.(2) 2014 452,000 1,050,000 1,200,000 - 197,000 (3) 20,000(4) 2,919,000

Chair of the Board 2013 750,000 1.000,000 750,000 - 1,455,000 (3) 25,000(4) 3,980,000

and Chief Executive 2012 700,000 500,000 950,000 - 2,433,000(3) 24,000 (4) 4,607,000

Officer
James 1, Cotter, Ir.(5) 2014 335,000 - - - - 27,000 (7) 362,000

President and Chief’ 2013 195,000 - - - -~ 20,000(7) 215,000

Exscutive Officer 2012 ~ 0 0
Andrzej Matyczynski 2014 309,000 33,000 150,000 (6) 26,000(7) 518,000

Chief Financial Officer 2013 309,000 35,000 - 33,000 50,000 (6) 26,000(7) 453,000

and Treasurer 2012 309,000 - - 11,000 250,000 (6) 25,000(7) 617,000
Robert F. Smerling 2014 350,000 25,000 - - - 22,000(7) 397,000

President — Domestic 2013 350,000 50,000 - - - 22,000(7) 422,000

Cinema Operalions 2012 350,000 50,000 - - -- 22,000(7) 422,000
Ellen M. Cotter 2014 335,000 - - - - 75,000 (7)(8) 410,000

Chief Operating Officer 2013 335,000 - - - - 25,000(7) 360,000

Domestic Cinemas 2012 335,000 60,000 - - - 25,000(7) 420,000
‘Wayne Smith 2014 324,000 45,000 - - - 19,000 (7) 388,000

Managing director - 2013 339,000 - - - - 20,000(7) 359,000

Ausiralia and New Zealand 012 357,000 16,000 - 22,000 - 19,000 414,000

(1) Amounts represent-me nggregate grant date fair value of awards computed in accordance with ASC Topic 718, excluding
the effects of any estimated forfeitures. The assumptions used in the valuation of these awards are discussed in Note 3 to
our consolidated financial statements included in our Annual Report on Form 10-X for the fiscal year ended December 31,
2014, filed with the SEC on March 17, 2015.

(2) Mr. Cotier, Sr. resigned as our Chair and Chief Executive Officer on August 7, 2014,

(3) Represents the present value of the vested benefits under Mr. Cotter. Sr.’s SERP. In October 2014, we began accruing
monthly supplemental retirement benefits of $57,000 in accordance with the SERP, but have not yet paid amy such
benefits to Mr. Cotier, Sr.’s designated beneficiaries. Under the SERP, such payments are to continue for a 180-
month period.

(4) Until February 25, 2015, we owned a condominium in West Hollywood, California, which we used as an executive meeling
place and office. “All Other Compeusation™ inchudes the estimated incremental cost to our company of providing the use of
the West Hollywood Condominium to Mr. Cotter, Sr., our matching contributions under our 401(k) plaw, the cost of a
company automobile used by Mr. Cofter, Sr., and health club dues paid by our company.

(5) Mr. Cotter, Jr. was appointed as our Chief Executive Officer on August 7, 2014.

(6) 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.

(7) Represents our matching contributions under our 401(k) plan, the cost of key person insurance, and any automobile
allowances.

(8) Includes the $50,000 tax gross-up described in the “Tax Gross-Up™ section of the Compensation Discussion and Analysis.
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Employment Agreements

James J. Cotter, Jr. On June 3, 2013, we entered info an employment agreement with Mr. James J.
Cotter, Jr. to serve as our President. The employment agreement provides that Mr. Cotter, Jr. is to receive an
annual base salary of $335,000, with employee benefits in line with those received by our other senior
executives. Mr. Cotter, Jr. also was granted a stock option to purchase 100,000 Class A shares at an exercise
price equal to the market price of our Class A shares on the date of grant and which will vest in equal annual
increments over a four-year period, subject to his remaining in our continuous employ through each annnal
vesting date.

Under his employment agreement, we may terminate Mr. Cotter Jr.’s employment with or without
cause (as defined) at any time. If we terminate his employment without cause, Mr. Cotter Jr. will be entitled to
receive severance in an amount equal to the compensation he would have received had he remained employed
by us for 12 months.

William D. Ellis. On October 20, 2014, we entered into an employment agreement with Mr. William
. D. Ellis, pursuant to which he agreed to serve as our General Counsel for a term of three years: The
employment agreement provides that Mr. Ellis is to receive an armual bass salary of $350,000, with an annual
target bonus of at least $60,000. Mr. Ellis also received a “sign-up’” bonus of $10,000 and is entitled to
employee benefits in line with those received by our other senior executives. In addition, Mr. Ellis was
granted stock options to purchase 60,000 Class A shares at an exercise price equal to the closing price of our
Class A shares on the date of grant and which will vest in equal annual increments over a three-year period,
subject to hits remaining in our continnous employ through each annual vesting date.

Under his employment agreement, we may terminate Mr, Ellis* employment with or without cause (as
defined) at any time. If we terminate his employment without canse, Mr. Ellis will be entitled to receive
severance in an amownt equal to the compensation he would have received for the remainder of the term of his
employment agreement, or 24 months, whichever is less. If the termination is in connection with a “change of
control” (as defined), Mx. Ellis would be entitled to severance in an amount equal to the compensation he
would have received for a period of twice the number of months remaining in the term of his employment
agreement,

Andrzej Matyczynski. Mr. Matyczynski, our Chief Financial Officer, has a written employment
agreement with our company that provides for a specified annnal base salary and other compensation.
Mr, Matyczynski resigned as our Chief Financial Officer effective May 11,2015, but will continue as an
employes until April 15, 2016 in order to assist in the transition of our new Chief Financial Officer, Mr.
Ghose, whose information is set forth above. Upon termination of Mr. Matyczynski’s employment, he will
become entifled under his employment agreement to a lump-sum severance payment of six months” base salary
and to the payment of his vested benefit under his deferred compensation plan discussed above in this section.

2010 Equity Incentive Plan

On May 13, 2010, our stockholders approved the 2010 Stock Incentive Plan (the “Plan”) at the annmal
meeting of stockholders in accordance with the recommendation of the board of directors of the Company.
The Plan provides for awards of stock options, restricted stock, bonus stock, and stock appreciation rights to
eligible employees, directors, and consultants. The Plan permits issuance of a maximum of 1,250,000 shares
of class A nonvoting common stock. The Plan expires antomatically on March 11, 2020.

Equity incentive bonuses may be awarded fo align our execntives’ long-term compensation to
appreciation in stockholder value over time and, so long as such grants are within the parameters of the Plan,
historically were entirely discretionary on the part of Mr. Coter, Sr. Other stock grants are subject to board
approval. Equity awards may include stock options, restricted stock, bonus stock, or stock appreciation rights.
Apart from the stock award to Mr. Cotter, Sr., no stock bonuses were awarded to our executive officers in
2014. ‘
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If awarded, it is generally our policy to value stock options and restricted stock at the closing price of
our common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the
date of hire, if the stock is granted as a recruitment incentive. When stock is granted as bonus compensation for
a particular transaction, the award may be based on the market price on a date calculated from the closing date
of the relevant transaction. Awards may also be subject to vesting and limitations on voting or other rights.

Certain Federal Income Tax Consequences

Non-qualified Stock Options. There will be no federal income tax consequences to either the
Company or the participant upon the grant of a non-discounted NQSO. However, the participant will realize
ordinary income on the exercise of the NQSO in an amount equal to the excess of the fair market value of the
comumnon stock acquired upon the exercise of such option over the exercise price, and the Company will receive
a cortesponding deduction. The gain, if any, realized upon the subsequent disposition by the participant of the
common stock will constitute short-tsrm or long-tern capital gain, depending on the participant’s holding
period.

Incentive Stock Options. There will be no regular federal income tax consequences to either the
Comnpany or the participant upon the grant or exercise of an incentive stock option. If the participant does not
dispose of the shares of common stock for two years after the date the option was granted and one year after
the acquisition of such shares of common stock, the difference between the aggregate option price and the
amount realized upon disposition of the shares of common stock will constitute long-term capital gain or loss,
and the Company will not be entitled to a federal income tax deduction. If the shares of common stock are
disposed of in a sale, exchange or other “disqualifying disposition” dyring those periods, the participant will
realize taxable ordinary income in an amount equal to the excess of the fajr market value of the common stock
purchased at the time of exercise over the aggregate option price (adjusted for any loss of value at the time of
disposition), and the Company will be entitled to a federal income tax deduction equal fo such amount, subject
to the limitations under Code Section 162(m).

While the exercise of an incentive stock option does not result in current taxable income, the excess of
(1) the fair market value of the option shares at the time of exercise over (2) the exercise price, will be an item
of adjustment for purposes of determining the participant’s alternative minininm tax income.

SARs. A participant receiving an SAR will not recognize income, and the Company will not be
allowed a tax deduction, at the time the award is granted. When a participant exercises the SAR, the amonut of
cash and the fair market value of any shares of common stock received will be ordinary income to the
participant and will be allowed as a deduction for federal income tax purposes to the Company, subject to
limitations under Code Section 162(m). In addition, the Board (or Commitiee), may at any lime, in ils
discretion, declare any or all awards to be fully or partially exercisable and may discriminate among
participants or among awards in exercising such discretion,

Restricted Stock. Unless a participant makes an election to accelerate recognition of the income to the
date of grant, a participant receiving a restricted stock award will not recognize income, and the Company will
not be allowed a tax deduction, at the time the award is granted, When the restrictions lapse, the participant
will recogmize ordinary income equal to the fair matket value of the common stock, and the Company will be
entitled to a corresponding tax dednction at that time, subject to the limitations under Code Section 162(m),

Outstanding Equity Awards

The following table sets forth outstanding equity awards held by our named executive officers as of
December 31, 2014 under the Plan:

17
01778-0002 268542.13

JA2073



Outstanding Equity Awards At Year Ended December 30, 2014

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 Stock that Units that
Options Options Exercise  Expiration Have Not Have Not
Class Exercisable  Unexercisable  Price (§) Date Vested Vested (§)
James J. Cotter, Sr. B 100,000 - 10.24  09/05/2017 - -
James J, Cofter, Jr. A 12,500 - 3.87  07/07/2015 - -
James J. Cotter, Jr. A 10,000 - 835  01/19/2017 - -
James J. Cotter, Jr. A 100,000 - 6.31  02/06/2018 - -
Ellen M. Cotter A 20,000 - 5.55  03/06/2018 - -
Ellen M. Cotter B 50,000 - 10.24 09/05/2017 - -
Andrzej Matyezynski A 25,000 25,000 6.02  08/22/2022 - -
Robert F. Smerling A 43,750 - 10.24  09/05/2017 - -

Option Exercises and Stock Vested

The following table contains information for our named executive officers concerning the option
awards that were exercised and stock awards that vested during the year ended December 31, 2014:

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on  Acquired on Realized on
Name Exercise Exercise (3) Vesting Vesting ($)
James J. Cotter, Sr. - - 160,643 1,200,000
Andrzej Matyczynski 35,100 180,063 - -~

Pension Benefits

The following table contains information concerning pension plans for each of the named executive
officers for the year ended December 31, 2014:

Number of Payments
Years of Present Value During Last
Credited of Accumulated  Fiscal Year

Name Plan Name Service Benefit ($) (%)
James J. Coiter, Sr.(1) SERP 27 $ 7595000 $ -
Andrzej Matyczynski(2) DCP ) 5 $ 450,000 $ —

Director Compensation

During 2014, all of our directors, except Mr, James J. Cotter Sr., Mr. James I. Cotter, Jr. and Ms.
Ellen M. Cotter, received an annnal fee of $35,000 (prorated for the year in which a director is first elected or
appointed). In addition to their annual directors fee, the following directors received a one-time fee of $5,000
for their services as a member of the board and of all board committees on which they serve; Messrs. Adams,
Gould, McEachern and Kane. Mr. Storey received a one-time fee of $10,000, for his services as a member of
the board and of all board committees on which he served. Messrs. McEachern and Storey also each received
an additional $6,000 for their participation in Special Committes Meetings. For 2014, the Chair of our Audit
and Conflicts Commitiee received an additional fee of $7,000, the Chair of our Compensation Cominittes
received an additional fee of $5,000, and the Chair of our Tax Oversight Committes recsived an additional fee
of $18,000.
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Upon joining our board, new directors have 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. From time to time our directors also are granted additional stock options as
compensation for their sexvice on our board, Historically, these awards were based upon the recommendations
of our former Chair and principal shareholder, Mr. James J. Cotter, Sr., which recommendations were
reviewed and acted upon by our entire board. When such additional awards have been made, typically, each
sitting director (other than Mr. Cotter, Sr., who historically did not participate in such awards) was awarded the
same number of options 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.

Tn November 2014, our board of directors determined to make grants to our non-employee directors
on January 15 of each year of stock options to purchase 2,000 shares of our Class A Stock. The options will be
for a term of five years, have an exercise price equal to the market price of Class A Stock on the grant date and
be fully vested immediately upon grant.

The following table sets forth information concerning the compensation to persons who served as our
non-employee directors during 2014 for their services as directors.

Director Compensation Table

Fees Earned or All Other
Paid in Cash  Option Awards  Compensation
Name 3) (5) (%) Total (8)
Margaret Cotter (1) 35,000 0 0 35,000
Guy W. Adams (2) 40,000 69,000 0 109,000
William D. Gould 35,000 0 0 35,000
Edward L. Kane 63,000 0 0 63,000
Douglas J. McEachern 53,000 0 0 53,000
Tim Storey 51,000 0 21,000(3) 72,000
Alfred Villasefior (4) 10,000 0 0 10,000

6] Tn addition to her director’s fees, Ms. Margaret Cotter receives a combination of fixed and incentive
management foes under the OBI Management Agreement described under the caption “Certain
Transactions and Related Parly Transactions - OBI Management Agreement,” below.

2) Mr. Adams joined the board on January 14, 2014 and was granted on that date a five-year stock option
to purchase 20,000 shares of our Class A Stock at an exercise price of $7.40 per share.

3) This amount represents fees paid to Mr. Storey as the sole independent director of our company’s
wholly-owned New Zealand subsidiary.

® Represents fees paid to Mr. Villasefior prior to our 2014 Annual Meeting of Stockholders, when he
declined to stand for re-nomination as a director.

TYEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Exoept as described below, the following table sets forth the shares of Class A Stock and Class B
Stock beneficially owned on April 30, 2015 by:

. each of our incumbent directors;

. each of our incumbent named executive officers set forth in the Summary Compensation
Table of this Proxy Statement;
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. each person known to us to be the beneficial owner of more than 3% of our Class B Stock;
and

. all of our incumbent directors and incumbent executive officers as a group.

The beneficial ownership of 327,808 shares of our outstanding Class B Stock, which we refer to as the
“disputed shares,” and 100,000 shares of Class B Stock underlying a currently exercisable stock option, which
we refer to as the “disputed option,” is disputed by the Cotter family members, and the following table does
not ascribe to any person or entity the beneficial ownership of the disputed shares or of the shares underlying
the disputed option. :

Except as noted, we believe that each beneficial owner has sole voting power and sole investment
power with respect to the shares shown. An asterisk (*) denotes beneficial ownership of less than 1%.

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock

Name and Address of Number of  Percentage  Number of Perccntage
Beneficial Owner Shares of Stock Shares of Stock
Directors and Named Executive Officers
James J. Cotter, Jr. (2)(9)(10) 3,220,251 14.7 696,080 44.0
Ellen M. Cotter (3)(9)(10) 2818995 13.0. 746,080 472
Margaret Cotter (4)(9)(10) 3,111,572 14.3 731,180 463
Guy W. Adams ~-0- - -0- -
William D. Gould (5) 54,340 * - -
Edward L. Kane (6) 19,500 * 100 *
Andrzej Matyczynski 25,789 * - -
Douglas J. McEachem (7) 37,300 * - —
Tim Storey (8) 27,000 * - -
Robert F. Smerling (8) 43,750 * -~ -
5% or Greater Stockhkolders
James J. Cotter Living Trust (3)(10) 1,897,649 8.7 696,080 44.0
James J. Cotter Living Trust/Estate of James

1. Cotter, Deceased(9)(10) 408,263 1.9 427,808 25.5
Mark Cnban (11) 72,164 * - 207,611 13.1
5424 Deloache Avenue
Dallas, Texas 75220
PICO Holdings, Inc. and PICO Deferred - - 97,500 6.2
Holdings, LLC (12)
875 Prospect Street, Suite 301
La Jolla, California 92037
All directors and executive officers as a 5,476,570 249 1,209,088 71.9
group (10 persons)(13)

(1) Percentage ownership is determined based on 21,745,484 shares of Class A Stock and 1,580,590 shares of Class B Stock
outstanding on May 6, 2015. Bxcept as described in footnote (13) with respect to the beneficial ownership of all directors
and executive officers as a group, the table does not ascribe to any person or entity the beneficial ownership of the disputed
shares or of the shares underlying the disputed option. Except as described with respect to the disputed shares and the
disputed option, beneficial ownership has been determined in accordance with SEC rules. Shares subject to options that are
presently exercisable, or exercisable within 60 days of May 6, 2015, which are indicated by footnote, are deemed o be
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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 percentape ownership of any other person.

(2) The Class A Stock shown include 97,500 shares subject to stock options. The Class A Stock shown also include 289,390
shares held by a trust for the benefit of James J. Cotter, Sr.’s grandchildren (the “Cotter grandchildren’s trust™) and 102,751
held by the James J. Cotter Foundation. M. Cotter, Jr. is co-trustee of the Cotter grandchildren’s trust and of the Colter
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 peciniary interest, if any, in such shares. The Class A Stock shown also includes
1,897,649 shares held by the James J, Cotter Living Trust, or the “Living Trost,” which became irrevocable upon Mr.
Cofter, Sr.’s death on September 13, 2014. See footnotes (9) and (10) for information regarding beneficial ewnership of the
shares held by the Living Trust that is disputed by the Cotter family members.

(3) The Class A Stock shown includes 20,000 shares subject fo stock options, The Class A Stock shown also include 102,751
shares held by the James J. Cotter Foundation. Ms. Cotter is co-trustee of the Cotter Foundation and, as such, is deemed to
beneficially own such shares, Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her
pecuniary interest, if any, in such shares. The Class A Stock shown also includes 408,263 shares that Ms. Cotter maintains
are part of the Estate of James J, Cotter, Deceased (the “Cotter Estate™) that is being administered in the State of Nevada
and that M, Cotter, Jr. contends are held by the Living Trust. On December 22, 2014, the District Court of Clark County,
Nevada, appointed Ellen M. Cotter and Margaret Coiter as co-executors of the Cotter Estate. As such, Ellen M. Cotter
would be deemed to beneficially own such shares. As co-trustees of the Living Trust, the three Cotter family members
would be deemed to beneficially own such shares depending upon the outcome of the matters described in footnote (9).
The shares shown also include 1,897,649 shares held by the Living Trust. See footnotes (9) and (1() for information
regarding beneficial ownership of the shares held by the Living Trust that is disputed by the Cotter family members.

(4) The Class A Stock shown includes 17,000 shares subject to stock options. The Class A shares shown also include 239,390
shares held by the Cotter grandchildren’s trust and 102,751 shares held by the James J, Cotter Foundation. Ms. Cotter is co-
trustee of the Cotter grandchildren’s trust and 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 includes 408,263 shares that Ms. Cotter maintains are part of the Cotter Estate and
that Mr. Cotler, Jr, contends are held by ihe Living Trust. As co-executor of the Cotter Estate, Ms. Cotier would be deemed
to beneficially own such shares, As co-irustees of the Living Trust, the thres Cotter family metabers would be deemed to
beneficially own such shares depending wpon the outcome of the matters described in footnote (9). The shares shown also
include 1,897,649 shares held by the Living Trust. See footnotes (9) and (10) for information regarding beneficial
ownership of the shares held by the Living Trust that is disputed by the Cotter family members,

(3) Includes 17,000 shares subject to stock options.

(6) The Class A Stock shown includes 2,000 shares subject to stock options.
(7) Includes 27,000 shares subject to stock options.

(8) * Consists of shares subject to stock options.

(9) James J. Cotter, Jr., Ellen M. Cotter and Margaret Cotter are the Co-trustees of the Living Trust. On June 5, 2013, the
Declaration of Trust establishing the Living Trust was amended and restated (the “2013 Restatement™) to provide that, upon
the death of Tames J. Cotter, Sr., the Trust’s shares of Class B Stock were to be held in a separate trust, to be known as the
“Reading Voting Trust,” for the benefit of the grandchildren of Mr. Cotter, Sr. Mr. Cotter, Sr. passed away in September
2014. The 2013 Restaternent also names Margaret Cotter the sole trustee of the Reading Voting Trust and names James J.
Cotter, Jr. as the first alternate trustee in the event that Ms. Cotter is unable or uawilling to act as trustee. On June 19, 2014,
Mz. Cotter, Sr. signed a 2014 Partial Amendment to Declaration of Trust (the “2014 Amendment”) that names Margaret
Cotter and James J. Cotter, Jr. as the co-trustees of the-Reading Voting Trust and provides that, in the event they are unable
to agree upon an important trust decision, they shall rotate the trusteeship between them annnally on each January 1st. It
further directs the trustees of the Reading Voting Trust to, among other things, vote the Class B Stock held by the Reading
Voting Trust in favor of the appointment of Ellen Cotter, Margaret Cotter and James J. Cotter, Jr. to our board and to take
all actions to rotafe the chairmanship of our board among the three of them. On February 6, 2015, Ellen Cotter and
Margaret Cotter filed a Petition in the Superior Court of the State of California, County of Los Angeles, captioned In re
James J, Cotter Living Trust dated August 1, 2000 (Case No. BP159755). The Petition, among other things, seeks relief
that could determine the vatidity of the 2014 Amendment and who between Margaret Cotter and James J. Cotter Jr. will
have authority as trustee or co-trustees of the Reading Voting Trust to vote the shares of Class B Stock shown (in whole or
in part) and the scope and extent of such authority. Mr. Cotter, Jr. has filed an opposition to the Petition. As co-trustees of
the Living Trust, Mr., Cotter, I, Ellen M. Cotter and Margaret Cotter would share voting and investment power of the
shares held by the Living Trust and, as such, would be deemed to beneficially own such shares. As trustee or co-trustees of
the Reading Voting Trust, Margaret Cotter ot Mr. Cotter, Jr., or both, would be deemed to beneficially own the Class B
Stock shown. Each of Mr. Cotter, Jr., Ellen M. Cotter and Margaret Cotter disclaims beneficial ownership of the shares
held by the Living Trust except to the extent of his or her pecuniary interest, if any, in such shares.
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(10) Our stock register reflects that the 327,808 disputed shares of Class B Stock, which constitute approximately 20.7% of the
voting power of our outstanding capital stock, and the disputed option to purchase 100,000 shaxes of Class B Stock, are
standing in the name of Mr. Cotter, Sr. Ellen M. Cotter and Margaret Cotter dispute that Mr, Cotter, Sr. executed a written
assignment that purported to trapsfer the disputed shares to the Living Trust and contend that, mmtil such time as they pour
over into the Living Trust, the disputed shares make up a part of the Cotter Estate. Ellen M. Cotter and Margaret Cotter
also contend that the disputed option belongs to the Cotter Estate, while Mr. Cotter, Jr. disputes these contentions. Because
the disputed shares and the shares underlying the disputed option together represent a material amount of our outstanding
Class B stock, on April 29, 2015, we filed in the District Court of Clartk County, Nevada, a petition requesting instructions
from the Court regarding the disputed shates and the disputed option. A copy of our petition is set forth as an exhibit to our
current report on Form 8 K filed with the SEC on May 4, 2015. Depending upon the outcome of this matter, the beneficial
ownership of our Class B Stock will change, perhaps materially, from that presented in this table. The Cotter family also
dispute whether the Class A Stock shown is held by the Living Trust or by the Cotter Estate.

(11) Based on Mr. Cuban’s Form 4 filed with the SEC on July 18,2011 and Schedule 13G filed on February 14, 2012.

(12) Based on the PICO Holdings, Inc. and PICO Deferred Heldings, LLC Schedule 13G filed with the SEC on February 15,
2011,

(13) The Class A Stock shown includes 408,263 disputed shares of Class A Steck end 251,250 shares subject to options. The
Class B Stock shown inciudes the 327,808 disputed shares and the 100,000 shares subject to the disputed option.

ITEM 13, CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR’
INDEPENDENCE.

Certain Relationships and Related Transactions

The members of our Aundit and Conflicts Commitiee are Edward Kane, Tim Storey, and Douglas
McEachern, who serves as Chair. Management presents all potential related party transactions to the Conflicts
Committee for review. Our Conflicts Committee reviews whether a given related party transaction is
beneficial to our company, and approves or bars the transaction after a thorough analysis. Only Committee
members disinterested in the transaction in question participate in the determination of whether the transaction
may proceed.

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 Machattan 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
Heuidity in its investment, pending our determination whether or not to exercise our option to purchase and to
manage the 86th Street Cinema on a fee basts. SHC is a limited liability company that is owned by Sutton Hill
Associates, which was a 50/50 partnership between James J. Cotter, Sr. and Michael Forman. The Village
East is the only cinema subject to this lease, and during 2014, 2013 and 2012 we paid rent to SHC in the
amonnt of $590,000 annmally.

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 wrelated third party that expires in June 2031 (the “cinema ground lease”™). The extended lease provides
for a call option pursuant to which Reading may purchase the cinema ground lease for $5.9 million at the end
of the lease term. Additionally, the lease has a put option pursuant to which SHC may require us to purchase
all or a portion of SHC’s interest in the existing cinema lease and the cinema ground lease at any time betweon
Juty 1, 2013 and December 4, 2019, SHC’s put option may be exercised on onc or more occasions in
increments of not less than $100,000 each. In 2005, we acquired from a third party the fee interest and from
SHC its interest in the ground lease estate underlying and the improvements constituting the Cinemas 1,2 & 3.
In connection with that transaction, 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 its $3 million deposit plus the assumption of its
proportionate share of SHP’s liabilities, giving SHC a 25% non-managing membership inferest in SHP. We
manage this cinema property for an annual management fee equal to 5% of its annual gross income.
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In February 2015, we and SHP entered into an amendment to the management agreement dated as of
June 27, 2007 between us and SHC, The amendment, which was retroactive to December 1, 2014,
memorialized our undertaking to SHP with respect to $750,000 (the “Renovation Funding Amount™) of
renovations to Cinemas 1, 2 & 3 funded or to be funded by us. In consideration of our funding of the
renovations, our annual management fee under the management agreement was increased conumencing
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 over the three-year period ended December 31,
2014 (not to exceed a cumulative aggregate amount equal to the Renovation Funding Amount), plus a 15%
annual cash-on-cash return on the balance outstanding from time to time of the Renovation Funding Amount,
payable at the time of the payment of the annual management fee. Under the amended management
agreement, we are entifled to retain ownership of (and any right to depreciate) any furniture, fixtures and
equipment purchased by us in connection with such renovation and have the right (but not the obligation) to
remove all such furniture, fixtures and equipment (at our own cost and expense) from the Cinemas upon the
termination of the management agreement. The amendment also provides that, during the term of the
management agreement, SHP will be responsible for the cost of repair and maintenance of the renovations.

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement’™), onr live theater
operations are managed by OBI LLC (“OBI Management”), which is wholly owned by Ms. Margaret Cotter
who is our Vice Chair and the sister of James J. Cotter, Jr. and Ellen M. Cotter.

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 baoked, OBI Management receives no compensation with respect to a theater at any
iime 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 2014, OBI Management carned $397,000, which was
20.9% of net cash flows for the year. In 2013, OBI Management 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. Ineach year, we reimbursed travel related expenses for OBIL Management personnel with respect to
travel between New York City and Chicago in connection with the management of the Royal George complex.

ORI Managsment conducts its operations from our office facilities on a rent-fiee basis, and we share
the cost of one administrative employee of OBI Management. Other than these 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 Agresment renews automatically each year unless either party gives at least six months” prior
notice of its determination to allow the Management Agreement to expire. In addition, we may terminate the
Management Agreement at any time for cause.

Live Theater Play Investment

From time to time, our officers and directors may invest in plays that lease our live theaters. The play
STOMP has played in our Orpheum Theatre since prior to our acquisition of the theater in 2001. Mr. Cotter,
Sr. owned an approximately 5% interest in that play.

Shadow View Land and Farming LLC

During 2012, Mz, Cotter, Sr., our former Chair, Chief Executive Officer and confrolling shareholder,
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a
land parcel in Coachella, California and to caver his 50% share of certain costs associated with that
acquisition. This land is held in Shadow View Land and Farming, LLC, which is owned 50% by our
company. Mr. Cotter, Jr. contends that the other 50% interest in Shadow View Land and Farming, LLC is
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owned by the James J. Cotter, St. Trust, while Ellen Cotter and Margaret Colter contend thal such interest is
owned by the Cotter Estate. We are the managing member of Shadow View Land and Farming, LLC, with
oversight provided by our Audit and Conflicts Committee.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Summary of Principal Accounting Fees for Professional Services Rendered

Our independent public accountants, Grant Thomton, LLP, have andited our financial statements for
the fiscal year ended December 31, 2014, and are expected to have a representative present at the Annual
Meeting who will have the opportunity to make a statement if he or she desires to do so and is expected to be
available to respond to appropriate questions.

Audit Fees

The aggregate fees for professional services for the audit of our financial staiements, audit of internal
controls related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms
10-K and 10-Q provided by Grant Thornton LLP for 2014 and 2013 were approximately $661,700 and
$550,000, respectively.

Audit-Related Fees
Grant Thornton, LLP did nof provide us any audit related services for 2014 or 2013.
Tax Fees

Grant Thornton, LLP did not provide us any producis or any services for tax compliance, tax advice,
or tax planning for 2014 or 2013.

All Other Fees
Grant Thomtoﬁ, LLP did not provide us any services for 2014 or 2013 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 our independent registered public accounting firm, except for
any de minimis non-audit services. Non-audit services are considered de minimis if (i) the aggregate amount of
all such non-andit services constitutes less than 5% of the total amount of revenues we paid to onr independent
registered public accounting firm during the fiscal year in which they are provided; (i) we did not recognize
such services at the time of the engagement to be non-audit services; and (iii) such services are promptly
submiitted to our Audit Commitiee for approval prior to the completion of the audit by our Aundit Committee or
any of its members who has authority to give such approval. Our Audit Committee pre-approved all services
provided to us by Grant Thornton LLP for 2014 and 2013.

ITEM 15, EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a)(3) The following exhibits are filed as part of this report:

Exhibit No. Description
311 Certification of Principal Executive Officer dated March 7, 2014 pursuvant to
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).
31.2 Certification of Principal Financial Officer dated March 7, 2014 pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
registrant has duly cansed this report to be signed on its behalf by the undersigned, thereunto duly authorized.

READING INTERNATIONAL, INC,

Date: May 8, 2015 By: /s/ ANDRZEI MATYCZYNSKI
Name: Andrzej Matyczynski
Title:  Chief Financial Officer
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CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, James J. Cotter, Jr., certify that:
1. I have reviewed this Annual Repori: on Form 10-K/A of Reading International, Inc.

2, Based on my knowledge, this report does not contain any unirue statement of a material fact
or omit to state a material fact necessary to make the statements made, in light of the circumstances under
which such statements were made, not misleading with respect to the period covered by this report.

3. Based on my knowledge, the financial statements, and other financial information included in
this report, fairly present in all material respects the financial condition, results of operations and cash flows of
1he registrant as of, and for, the periods presented in this report. ’

4, The registrant's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a—15(g) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d-15(f)) for the registrant
and have:

(a) Designed such disclosure controls and procedures, or cansed such disclosure controls
and prosedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or cansed such internal
control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

(©) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of
the end of the period covered by this report based on such evalvation; and

@ Disclosed in this report any change in the registrant's internal control over financial
reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in
the case of an annval report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting.

5, The registrant's other certifying officer and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the registrant's auditors and the andit committee of
the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of
infernal control over financial reporting which are reasonably likely to adversely affect the registrant's ability
to record, process, summarize and report financial information; and

) Any fraud, whether or not material, that involves management or ofher employees
who have a significant role in the registrant's internal control over financial reporting,

- Date: May 8, 2015 /s/ JAMES J. COTTER, JR.
James J. Cotter, Jr.
Chief Executive Officer
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CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Andrzej Matyczynski, certify that:
1. I have reviewed this Annual Report on Form 10-K/A of Reading International, Inc.

2, Based on my knowledge, this report does not contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements made, in light of the circumstances under
which such statements wete made, not misleading with respect to the period covered by this report.

3. Based on my knowledge, the financial statements, and other financial information included in
this report, fairly present in all material respects the financial condition, results of operations and cash flows of
the registrant as of, and for, the periods presented in this report.

4, The registrant's other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d-15(f)) for the registrant
and have:

(a) Designed such disclosure confrols and procedures, or caunsed such disclosure controls
and procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within thoss entities,

" particularly during the period in which this report is being prepared;

®) Designed such internal conirol over financial reporting, or caused such internal
control over financial reporting io be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

©) Evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report cur conclusions about the effectiveness of the disclosure controls and procedures, as of
the end of the period covered by this report based on snch evaluation; and

@ Disclosed in this report any change in the registrant's internal control over financial
teporting that occurred during the rogistrant’s most recent fiscal quarter (the registrant's fourth fiscal quarter in
the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting.

3. The registrant's other certifying officer and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committes of
the registrant's board of directors (or persons performing the equivalent functions):

() All significant deficiencies and material wealmesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability
to record, process, summarize and report financial information; and

(b) Aay fraud, whether or not material, that involves management or other employees
who have a significant role in the registrant's internal control over financial reporting. :

Date: May 8,2015 s/ ANDRZEJ MATYZYNSKI
Andrzg) Matyczynski
Chief Financial Officer

01778-0002 268542.13
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Secfion 14(a) of the Securities Exchange Act 0£1934
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[ Preliminary Proxy Statement
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6100 Center Drive, Suite 900
Los Augeles, California 90045

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

TO THE STOCKHOLDERS:
The 2016 Annual Mesting of Stockholders (the “Annual Meeting”) of Reading Intemational, Inc., 8 Nevada

corporation, will be held at Courtyard by Marriott Los Angeles Westside, located at 6333 Bristol Parkway, Culver City,
Califomia 90230, on Thursday, June 2,2016, at 11:00 a.m., Local Time, for the following purposes:

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

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

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

‘Whether ornot you plan on attending the Annual Meeting, we ask that you take the time to vote by
following the Internet or telephone voting instructions provided on the proxy card or by completing and mailing the
enclosed proxy card as promptly as possible. We have enclosed a self-addressed, postage-paid envelope for your
convenience, Ifyou later decide to attend the Annual Meeting, you may vote your shares even if you have already
submitted a proxy card.

By Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board
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May 19,2016

AHTEANRATIONAL

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

PROXY STATEMENT

Anvual Meeting of Stockholders
Thursday, Jene 2,2016

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use at our 2016 Annual Meeting of
Stockholders (the “Annual Meeting™) o be held on Thursday, Tune 2, 2016, at 11:00 a.m., local time, at Courtyard by Marmriott
Los Angeles Westside, located at 6333 Bristol Parkway, Culver City, California 90230, and at any adjournment or
postponement thereof. This Proxy Statement and form of proxy are first being sent or given to stockholders on or about May
19,2016.

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

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

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

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

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

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

We will also consider any other business that may properly come before the Annual Meeting or any adjournments or
postponements thereof, including approving any such adjournment, if necessary. Please note that at this time we are not aware
of any such business.
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How does the Board of Directors recommend thatI vote?
Our Board recommends that you vote:
« OnPROPOSAL 1: “FOR” the election of its nominees fo the Board.
‘What happens if additional matters are presenfed af the Annual Meeting?

Other than the item of business described in this Proxy Statement, we are not aware of any other business to be acted
upon at the Annual Meeting. 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 Mecting.

Am 1 eligible to vote?

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

‘Whatif I own Class A Nonveting Common Stock?

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

What should I do if I receive more than oue 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 or a
separate voting instruction card for each brokerage account in which you hold shares. Hyou are a stockholder of record and
your shares are registered in more than one name, you may receive more than one copy of this Proxy Statement or more than
one proxy card.

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

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

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

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

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

.
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How do I'vote?

Proxies are solicited 1o give all holders of our Class B Stock who are entitled to vote on the matters that come before
the Annual Meeting the opportunity to vote their shares, whether or not they attend the Anunal Meeting in person. Ifyou are
a holder of record of shares of our Class B Stock, you have the right to vote in person at the Annual Meeting, Ifyou choose to
do so, you can vote using the ballot provided at the Annual Meeting. Even ifyou plan to attend the Annual Meeting, we
recommend that you vote your shares in advance as described below so that your vote will be counted if you decide later not
to attend the Annual Meeting. You can vote by one ofthe following manners:

« By Internet — Holders of record of our Class B Stock may submit proxies over the Intemet by following the
instructions on the proxy card. Holders of our Class B Stock who are beneficial owners may vote by Internet
by following the instructions on the voting instmction card sent to them by their bank, broker, trustee or
nominee. Proxies submitted by the Internet must be received by 11:59 p.m., local time, on June 1, 2016 (the
day before the Annual Meeting).

« By Telephone — Holders of record of our Class B Stock who live in the United States or Canada may submit
proxies by telephone by calling the toll-free number on the proxy eard 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 card by mail from
theirbank, broker, trustee or nominee may vote by phone by calling the number specified on the voting
instruction card. Those stockholders should check the voting instruction card for telephone voting
availability. Proxies submitted by telephone mnst 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 a proxy card by mail
may submit proxies by completing, signing and dating theirproxy card and mailing it in the accompanying
pre-addressed envelope. Holders of our Class B Stoek who are beneficial owners who have received a
voting instruction card from their bank, broker or nominee may retum 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.

o InPerson — Holders of record of our Class B Stock may vote shares held in their name in person at the
Annual Mesting. You also may be represented by anofher person at the Annual Meeting by executing 2
proxy designating that person. Shares of Class B Stock for which a stockholderis the beneficial owner, but
not the stockholder of recoxd, may be voted in person at the Annual Meeting only if such stockholder
obtains a proxy from the bank, broker or nominee that holds the stockholder’s shares, indicating that the
stockholder was the beneficial owner as of the record date and the number of shares for which the
stockholder was the beneficial owner on the record date.

Holders of our Class B Stock are encouraged to vote their proxies by Internet, telephone or by completing, signing,
dating and returhing a proxy card or voting instraction card, but not by more than one method. Ifyou vote by more than one
method, or vote multiple times using the same method, only the last-dated vote that is timely received by the Inspector of
Blections will be counted, and each previous vote will be disregarded. If you vote in person at the Annual Meeting, you will
revoke any priorproxy that you may have given. You will need to bring a valid form ofidentification (such as a driver’s
license orpassport) to the Annual Meeting to vote shares held of record by you in person.

‘What if my shares are held of record by an entity such as a corporation, limited liabiliiy company, general partmership,
limited partnership or trust (an “Entity”), or in the name of more than one person, or Lam voting in a representafive or
fiduciary capacity?

Shares held of record by an Entity. Tn order to vote shares on behalfof an Entity, you need to provide evidence (such
as a sealed resolution) of your authority to vote such shares, unless you are listed as a record holder of such shares.
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Shares held of record by a trust, The trustee of a trust is entitled to vote the shares held by the trust, either by proxy
or by attending and voting in person at the Annual Meeting. Kyou are voting as a trastee, and are not identified as a
record owner of the shares, then you must provide suitable evidence of your status as a trustee of the record trust
owner. Ifthe record owner is a trust and there are multiple trustees, then if only one trustee votes, that trustee’s vote
applies to all of the shares held of record by the trust. If more than one trustee votes, the votes of'the majority ofthe
voting trustees apply to all of the shares held of record by the trust, If more than one trustee votes and the votes are
split evenly on any particular Proposal, each trustee may vote proportionally the shares held ofrecord by the frust.

Shares held of record in the name of more than one person, If only one individual votes, that individual's vote
applies to all of the shares so held of record. If more than one person votes, the votes of the majority ofthe voting
individuals apply to all of such shares. If more than one individual votes and the votes are split evenly on any
particular Proposal, each individual may vote such shares proportionally.

‘What is a broker nop-vote?

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

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

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

How are abstenfions and broker non-votes counted?

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

How can I change my vote after I submita 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:

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

« Second, you may complete and submit a new proxy in one of the manners described above under the
caption, “How do I'vote?" Any earlier proxies will be revoked automatically.

o Thid, you may attend the Annual Meeting and vote in person. Any eatlier proxy will be
revoked. However, attending the Annual Meeting without voting in person will not revoke your proxy.
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How will you solicit proxies and who will pay the costs?

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

Is there a list of stockholders enfifled to vote at the Annual Meeting?

The names of stockholders of record entitled to vote at the Annual Meeting will be available at the Annual Meeting
and forten days prior to the Annnal Meeting, at our corporate offices, 6100 Center Drive, Suite 900, Los Angeles, CA, 90045
between the hours 0f9:00 a.m. and 5:00 p.m., local time, for any purpose relevant to the Annual Meeting. To arrange fo view
this list during the times specified above, please contact the Secretary of the Company.

‘What constitutes a quorwm?

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

How are votes comnted and who will certify the results?

First Coast Results, Inc. will act as the independent Inspector of Elections and will connt the votes, determine
whether a 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 Curent Report
on Form 8-K to be filed with the SBC within four business days following the Annual Meeting.

What is the vote required for a Proposal fo pass?

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

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

Is my vofe kept confidential?

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

How will the Apnual Meefing be conducted?

In accordance with our Bylaws, Ellen M. Cotter, as the Chair of the Board, will be the Presiding Officer of the Annual
Meeting. Craig Tompkins has been designated by the Board to serve as Secretary forthe Annual Meeting.

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

The Presiding Officer has broad authority to conduct the Annual Meeting in an orderly and timely manper. This
authority includes establishing rules for stockholders who wish to address the meeting or bring matters before the
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Annual Meeting. The Presiding Officer may also exercise broad discretion in recognizing stockholders who wish to speak and
in determining the extent of discussion on each item of business. In light of the need to conclude the Annmual Mecting within
a reasonable period of time, thete can be no assurance that every stockholder who wishes to speak will be able to do so. The
Presiding Officer has authority, in her discretion, to at any time recess or adjourn the Anuual Meeting, Only stockholders are
entitled to attend and address the Annual Meeting. Any questions or disputes as to who may ox may not attend and address
the Annual Meeting will be determined by the Presiding Officer.

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

CORPORATE GOVERNANCE
Director Leadership Structure

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

Margaret Cotter is our current Vice-Chair and she also serves as our Executive Vice President — Real Estate
Management and Development - NYC. Margaret Cotter has been responsible for the operation of our live theaters formore
than 17 years and has for more than the past five years been actively involved in the re-development of our New Yosk
properties. On March 10, 2016, our Board appointed Margaret Cotter as Bxecutive Vice President-Real Bstate Management
and Development-NYC.

Ellen M. Cotter has a substantial stake in our business, owning directly 799,765 shares of Class A Stock and 50,000
shares of Class B Stock. Margaret Cotter likewise has a substantial stake in our business, owning directly 804,173 shares of
Class A Stock and 35,100 shares of Class B Stock. Ellen M. Cotter and Margaret Cotter are the Co-Executors of their father’s
(Tames I. Cotter, Sr.) estate (the “Cotter Bstate”) and Co-Trustees of a trust (the “Cotter Trust") established for the benefit of his
heirs. Together, they have shared voting control over an aggregate 0f 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 o vote the shares beneficially held by them for each
of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1.

James Cotter, Jr. alleges that he has the rightto vote the shares held by the Cotter Trust. The Company believes that,
under applicable Nevada Law, where there are nmltiple trustess of a trust that is a 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 of the shares held of
recoxd by the trust. If more than one trustee votes and the votes are split evenly on any particular proposal, each trustee may
vote proportionally the shares held of record by the trust. Ellen M. Cotter and Margaret Cotter, who collectively constitute a
majority of the Co-Trustees ofthe 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 forelection to the Board under Proposal 1. Accordingly,
the Company believes that Ellen M. Cotter and Margaret Cotter collectively have the power and authority to vote all of the
shares of Class B Stock held of record by the Cotter Trust, which, when added to the other shares they report as being
beneficially owned by them, will constitute 71.9% of the shares of Class B Stock entitled to vote for Directors at the Annual
Meeting.

The Company has elected to take the “controlled company” exemption under applicable listing rules of The
NASDAQ Capital Stock Market (the “NASDAQ Listing Rules”). Accordingly, the Company is exempted from the requirement
10 have an independent nominating committee and to have a board composed of at least a majority of
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independent directors, as that term is defined in the NASDAQ Listing Rules (“Independent Directors”). We are nevertheless
nominating a majority of Independent Ditectors for election to our Board. We cumently have an Audit and Conflicts
Committee (the “Audit Committee™) and a Compensation and Stock Options Committee (“Compensation Committee™)
composed entirely of Independent Directors. We currently have a four member Executive Committee composed of our Chair
and Vice-Chair and Messrs. Guy W. Adams and Bdward L. Kane. Due to this structure, the concurrence of at least one non-
management member of the Executive Comumittee is required in order for the Executive Committee to-take action.

We believe that our Directors bring a broad range ofleadership experience to our Company and regularly contribute
to the thonghtful discussion involved in effectively overseeing the business and affairs of the Company. We believe that all
Board members are well engaged in thejr responsibilities and that all Board members express their views and consider the
opinions expressed by other Directors. A majority of our Board is independent under the NASDAQ Listing Rules and SEC
rules, and William D. Gould serves as the Lead Independent Director among our Independent Directors (“Lead Independent
Director”). In that capacity, Mr. Gould chairs meetings of the Independent Directors and acts as liaison between our Chair,
President and Chief Executive Officer and our Independent Directors. Our Independent Directors are involved in the
leadership structure ofour 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 ofa
majority of Independent Directors.

Since our last Annual Meeting of Stockholders, we have (i) adopted a best practices Charter for our Compensation
Comunittee, (ii) adopted a new best practices Charter for our Andit Committee, and (iii) completed, with the assistance of
compensation consultants Willis Towers Watson and outside counsel Greenberg Traurig, LLP, a complete review of our
compensation practices, in order to bring them into alignment with current best pmctices. Immediately prior to our last
Annual Meeting we adopted a new supplemental policy restricting trading in our stock by our Directors and executive
officers.

Management Succession

On August 7, 2014, James I. Cotter, Sr., 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 Cotter, Jr., her brother, was appointed Chief
Executive Officer, while continuing his position as President.

On June 12,2015, the Board tenminated the employment of James Cotter, Ir. as our President and Chief Executive
Officer, and appointed Ellen M. Cotter to serve as the Company’s interim President and ChiefExecative Officer. The Board
established an Executive Search Committee (the “Search Committee™) injtially composed of Bllen M. Cotter, Margaret Cotter,
and Independent Directors William Gould and Douglas McEachem, and retained Kom Fenry to evaluate candidates for the
Chief Executive Officer position. Ellen M. Cotter resigned from the Search Committee when she concluded that she was a
serious candidate for the position. Kom Ferry screened over 200 candidates and ultimately presented six external candidates
1o the Search Committee. The Search Committee evaluated those extemal candidates and Ellen M. Cotter in meetings in
December 2015 and January 2016, considering numerous factors, including, among others, the benefits of having a President
and Chief Executive Officer who has the confidence ofthe existing senior management team, Ms. Cotter’s prior performance
as an executive of the Company and her performance as the interim President and Chief Bxecutive Officer of the Company, the
qualifications, experience and compensation demands of the extemal candidates, and the benefits 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 Bxecutive Officer and the Board
appointed her on January 8, 2016, with seven Directors voting yes, one Director (James Cotter, Ir.) voting no, and Ellen M.
Cotter abstaining,

Board’s Role in Risk Oversight

Our management is responsible for the day-to-day management of risks we face as a Company, while our Board, as a
whole and through its committees, has responsibility for the oversight of risk management. In its risk oversight role, our
Board has the responsibility to satisfy itsclf that the risk management processes designed and implemented by management
are adequate and functioning as designed.
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The Board plays an important role in risk oversight at Reading through direct decision-making authority with respect

-fo significant matters, as well as through the oversight of management by the Board and its committees. In particular, the
Board administers its risk oversight fanction through (1) the review and discussion of regular periodic reports by the Board
and its committees on topics relating to the risks that the Company faces, (2) the required approval by the Board (ora
committee of the Board) of significant transactions and other decisions, (3) the direct oversight of specific areas of the
Company's business by the Audit Committee and the Compensation Committee, and (4) regular periodic reports from the
auditors and other outside consultanis regarding various areas of potential risk, including, among others, those relating to our
intemal control overfinancial reporting. The Board also relies on management to bring significant matters impacting the
Company 1o the atiention of the Boaxd.

“Controlled Company” Status

Under section 5615(c)(1) of the NASDAQ Listing Rules, a “controlled company” is a company in which 50% ofthe
voting power for the election of Directors is held by an individual, a group oranother company. Together, Ellen M. Cotter
and Margaret Cotter beneficially own 1,208,988 shares or 71.9% of our Class B Stock. Our Class A Stock does not have
voting rights. Based on advice of counsel, our Board has determined that the Company is therefore a “controlled company™
within the NASDAQ Listing Rules.

After reviewing the benefits and detriments oftaking advantage of the exemptions to certain corporate govemance
tules available o a “controlled company” as set forth in the NASDAQ Listing Rules, our Board has determined to take
advantage of those exemptions. In reliance on a “controlled company™ exemption, the Company does not maintain a separate
standing Nominating Committee. The Company nevertheless at this time maintains a full Board composed of a majority of
Independent Directors and a fully independent Audit Commitiee, and has no present intention to vary from that structure. Qur
Board, consisting ofa majority of Independent Directors, approved the nominees for our 2016 Annual Meeting. See
“Consideration and Selection of the Board's Director Nominees,” below. Bach of the nominees, in each case the nominee
abstaining fiom the vote, was approved by at least a majority of our Ditectors.

Board Committees

Our Board has 2 standing Executive Committee, Audit Commitiee, and Compensation Commiitee. The Tax
Oversight Committee has been inactive since November 2, 2015 in anticipation that jts fanctions would be moved to the
Audit Committee underits 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.

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

Audit Committee, The Audit Committes operates pursuant to a Charter adopted by our Board that is available on our
website at hitp://www.readingrdi.com/Committee-Charters. The Audit Committee reviews, considers, negotiates and approves
or disapproves related party transactions (see the discussion in the section entitled “Certain Relationships and Related Party
Transactions” below). In addition, the Audit Committe is responsible for, among other things, () reviewing and discussing
with management the Company's financial statements, eamings press releases and all internal controls reports, (ii) appointing,
compensating and overseeing the wotk performed by the Company's independent auditors, and (fii) reviewing with the
independent auditors the findings of their audits.

Our Board has determined that the Audit Committee is composed entitely of Independent Directors (as defined in
section 5605(a)(2) of the NASDAQ Listing Rules), and that Mr. McBachem, the Chair of our Andit Committee, is qualified as
an Audit Commities Financial Bxpert. Our Audit Committee is currently composed of Mr. McEachen, who serves as Chair,
Mr. Kane and Mr. Wiotniak. Mr. Timothy Storey, who served on our Board throngh October 11, 2015, served on our Audit
Committee through the same date. The Audit Committee held four meetings during 2015.

Compensation Committee. Our Board has established & standing Compensation Committee consisting of three of our
non-employee Directors, and is currently composed of Mr. Kane, who serves as Chair, Dr. Codding and Mr.
McEachem. Mr. Storey served on our Compensation Committee through October 11,2015 and Mr. Adams served
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throngh May 14,2016. As a Controlled Company, we are exernpt fiom the NASDAQ Listing Rules regarding the
determination of executive compensation solely by Independent Directors. Notwithstanding such exemption, we adopted a
Compensation Committee charter on March 10, 2016 requiring our Compensation Committee members to meet the
independence rules and regulations of the SEC and the NASDAQ Stock Market. As a part of the transition to this new
compensation committee structure, the compensation for 2016 of the President, Chief Executive Officer, all Executive Vice
Presidents, and all Managing Directors was reviewed and approved by the Board at that March 10, 2016 meeting,

The Compensation Committee charter is available on our website at hitp://www.readingrdi.com/charter-of-our-
compensation-stock-options-committee/. The Compensation Committee evaluates and makes recommendations to the full
Board regarding the compensation of our Chief Bxecutive Officer. Under its new Charter, the Compensation Commitiee has
delegated authority to establish the compensation for all executive officers other than the President and Chicf Executive
Officer; provided that compensation decisions related to members of the Cotter Family remain vested in the full Board. In
addition, the Compensation Committee establishes the Company’s general compensation philosophy and objectives (in
consultation with management), approves and adopts on behalf ofthe Board incentive compensation and equity-based
compensation plans, subject to stockholder approval as required, and performs other compensation related functions as
delegated by ourBoard. The Compensation Commitiee held three meetings during 2015.

Consideration and Selection of the Board’s Director Nominees

The Company has elected to take the “Controlled Company” exemption under applicable NASDAQ Listing
Rules. Accordingly, the Company does not maintain a standing Nominating Committee. Our Board, 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 has, in more than the past ten years, made any formal proposal or
recommendation to the Board as to potential nominees. Neither our governing documents nor applicable Nevada law place
any restriction on the nomination of candidates forelection to our Board directly by our stockholders. Inlight of the facts that
(i) we are a Controlled Company under the NASDAQ Listing Rules and exempted from the requirements for an independent
nominating process, and (ii) our governing documents and Nevada law place no limitation upon the direct nomination of
Director candidates by our stockholders, our Board believes there is no need for a formal policy with respect to Director
nominations.

Our Board will consider nominations from our stockholders, provided written notice is delivered to our Secretary at
omr principal executive offices not less than 120 days prior to the first anniversary ofthe date that this Proxy Statement is sent
1o stockholders, or such earlier date as may be reasonable in the event that our annual stockholders meeting is moved more
than 30 days from the anniversary of the 2016 Annual Meeting. Such written notice must set forth the name, age, address, and
principal oceupation or employment of such nominee, the number of shares of our common stock that are beneficially owned
by such nominee, and such other information required by the proxy rules of the SEC with respect to a nominee of our Board.

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

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

We encourage, but do not require, our Board members to attend our Annual Meeting. All of ournine then-incumbent
Directors attended last year’s annual mecting.
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Following a review of the experience and overall qualifications of the Director candidates, our Board resolved to
nominate, each of the incumbent Directors named in Proposal 1 for election as Directors of the Company at our 2016 Annual
Meeting.

The Board, in reaching the decision to nominate Mr, James Cotter, Jr. for re-election to the Board, taok a number of
factors into consideration. Without attempting to place any particular priority on any particular consideration, the Board
considered Mr. Cotter Jr.'s pending litigation against certain of the other Directors; his pending arbitration proceedings with
the Company related to his prior termination as the President and Chief Executive Officer of our Company; his litigation
against the Company seeking reimbursement and future advancement ofhis legal fees and expenses incutred in such
atbitration proceedings; the Board’s June 2015 determination to terminate Mr. Cotter, Ir. as our Company’s President and
Chief Bxecutive 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, Jr.’s longevity on
the Board and his broad knowledge of our Company; Mr. Cottet, Jr.’s beneficial holdings of the Company’s securities; the fact
that, depending on the ultimate resolution of certain litigation as to the terms of the Cotter Trust, Mr. Cotter, Jr. could
periodically or ultimately hold voting control over our Company, and the fact that Ellen M. Cotter and Margaret Cotterhad
notified the Board that, as the beneficial owners of over 70% of the voting power of our Company, they supported Mr. Cotter
Ir.’s ongoing participation on the Board. After considering these factors, the Board nominated Mr. Cotter, Ir. to sexve another
term. as a Director of the Company.

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

Code of Ethics

‘We have adopted a Code of Ethics designed to help our Directors and smployees resolve ethical issues. Our Code of
EBthies applies to all Directors and employees, including the Chief Executive Officer, the Chief Financial Officer, principal
accounting officer, controller and persons performing similar functions. Our Code of Ethics is posted on our website at

hitn: /iwww readingrdi.com/Covemance-Documents.

The Board has established a means for employees to 1eport a violation or suspected violation of the Code of Bthics
anonymously. In addition, we have adopted a “Whistleblower Policy,” which is posted on our website, at

htip:/fwww.readingrdi.com/Govemance-Documents, that establishes a process by which employees may anonymously
disclose 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 Committec adopted a written charter for approval of transactions between the Company and its Directors,
Director nominees, execulive officers, greater than five percent beneficial owners and their respective 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 direct or indirect intexest. A copy ofthis charter is available at
www._readingrdi.com under the “Investor Relations” caption. For additional information, see the section entitled “Certain
Relationships and Related Party Transactions.”

Material Legal Proceedings

On June 12,2015, the Board terminated James Cotter, Jr. as the President and Chief Executive Officer of our
Company. That same day, Mr. Cotter, Jr. filed a lawsuit, styled as both an individnal and a derivative action, and titled “James
Cotter, Ir., individually and derivatively on behalf of Reading International, Inc. vs. Margaret Cotter, ot al.” Case No,: A-15-
719860-V, Dept. XI (the “Cotter Ir. Derivative Action” and the “Cotter, Ir. Complaint,” respectively) against the Company and
each of our other then sitting Directors (Ellen M. Cotter, Margaret Cotter, Guy Adams, William Gould, Edward Kane, Douglas
MecEachern, and Tim Storey, the “Original Defendant Directors”) in the Bighth Judicial District Court of the State of Nevada
forClark County (the “Nevada District Court”). On October 22,2015, M. Cotter, Jr., amended his complaint to drop his
individual claims (the “Amended Cotter Jr. Detivative Complaint”). Accordingly, the Amended Cotter, Jr. Complaint
presently purports to assert only putpostedly derivative claims and to seek remedies
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only on behalf of the Company. The lawsuit cumently alleges, among other things, that the Original Defendant Directors
breached their fiduciary duties to the Company by terminating Mr. Cotter, Jr. as President and Chief Executive Officer,
continuing to make use of the Bxecutive Committee that has been in place for more than the past ten years, making allegedly
potentially misleading statements in its press releases and filings with the Securities and Bxchange Commission (“SEC"),
paying certain compensation to Ms. Bllen M. Cotter, and allowing the Cotter Estate to make use of Clags A Common Stock to
pay forthe exercise of certain long outstanding stock options held of record by the Cotter Estate. He seeks reinstatement as
President and Chief Bxecutive Officer and alleges as damages fluctuations in the price for our Company’s shares after the
announcement of his termination as President and Chief Executive Officer and certain unspecified damages to our Company’s
reputation.

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

Our Directors and Offi cers Insurance liability insurer is providing insurance coverage, subject to a $500,000
deductible (which has nowbeen exhausted) and its standard reservation of rights, with respect to the defense ofthe Qriginal
Director Defendants. Our new Directors, Dr. Judy Codding and Mr. Michael Wrotniak, are not named in the Cotter Ir.
Derivative Action as they were not Directors at the time of the breaches of fiduciary duty alleged by Mr. Cotter, Ir.

Pursuant to the terms of Mr. Cotter Jr.'s employment agreement with the Company, disputes relating to his
employment are to be arbitrated. Accordingly, on July 14,2015, the Company filed an arbitration demand with the American
Arbitration Association against Mr. Cotter, Ir. The demand secks declaratory relief, among other things, that Mr. Cotter, J1.’s
employment and employment agreement with the Company have been validly terminated and that the Board validly removed
him from his positions as President and Chief Executive Officer of the Company and positions with the Company’s
subsidiaries.

Mr. Cotter, Jr. has filed a counter-complaint in the atbitration, asserting claims for breach of his employment contract,
declamatory relief, and contractual indemnification. Mr. Cotter, Ir.’s counsel has advised that Mr. Cotter is seeking a variety of
damages, including consequential damages, and that such claimed damages total no less than $1,000,000. On April 19,2016,
Mr. Cotter, Jr, filed an action in the District Court, Clark County, Nevada seeking to recover his costs of defending the
Aubitration, plus compensatory damages and interest at the maximum legal rate. The Company intends to vigorously defend
these claims.

On August 6, 2015, the Company received notice that a Motion to Intervene in the Cotter Jr. Denivative Action and
that a proposed derivative complaint had been filed in the Nevada District Court captioned T2 Pariners Management, LP, a
Delaware limited partnership, doing business as Kase Capital Management; T2 Accredited Fund, LP, a Delaware limited
partnership, doing business as Kase Fund; T2 Qualified Fund, LP, a Delaware limited partnership, doing business as Kase
Qualified Fund; Tilson Offshore Fund, Ltd, a Cayman Islands exempted company; T2 Partners Management LLLC,a
Delaware limited liability company, doing business as Kase Management; T2 Partners Management Group, LLC, a Delaware
limited liability company, doing business as Kase Group; JMG Capital Management, LLC, a Delaware limited liability
company; and Pacific Capital Management, LLC, a Delaware limited liability company, derivatively on behalfof Reading
International, Inc. vs. Margaret Cotter, Ellen M. Cotter, Guy Adams, Bdward Kane, Douglas MceEachem, Timothy Storey,
William Gould and Does 1 through 100, inclusive, as defendants, and, Reading Intemational, Inc., a Nevada corporation, as
Nominal Defendant (the “T2 Derivative Action™ ). On August 11,2015, the Court granted the motion of T2 Parners
Management, LP et. al. (the “T2 Plaintif”), allowing these plaintiffs to file their complaint (the “T2 Dervative Complaint”).
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On September 9, 2015, certain of the Original Defendant Directors filed a Motion to Dismiss the T2 Derivative
Complaint. The Company joined this Motion to Dismiss on September 14, 2015. The hearing on this Motion to Dismiss was
vacated as the T2 Plaintiffs voluntarily withdrew the T2 Derivative Complaint, with the parties agreeing that T2 Plaintiffs
would have leave to amend the Complaint. On February 12,2016, the T2 Plaintiffs filed an amended T2 Derivative
Complaint (the “Amended T2 Derivative Complaint™).

The T2 Plaintiffs allege in theit Amended T2 Derivative Complaint various violations of fiduciary duty, abuse of
control, gross mismanagenient and corporate waste by the Amended T2 Corplaint Director Defendants (as such term is
defined below). More specifically the Amended T2 Derivative Complaint secks certain monetary damages, as well as
equitable injunctive relief, attorney fees and costs of suit, Once again, the Company has been named as a nominal
defendant. However, because the Amended T2 Derivative Complaint also seeks the reinstatement of Mr. Cotter, Ir,, as our
President and CEO, it is being defended by the Company. In addition, the Company continues to incur costs promulgating
and responding to discovery demands and satisfying indemnity obligations to the Amended T2 Complaint Directox
Defondants. The defendants in the Amended T2 Complaint are the same as named in the Cotter Jr, Derivative Action as well
as ourtwo new Directors, Dr. Jady Codding and Michael Wrotniak, and Company legal counsel, Craig Tompkins. Mr. Storey
was not named as a defendant in the Amended T2 Complaint. The cost of the defense of Directors Codding and Wrotniak is
likewise being covered by our Directors and Officers Liability Insurance carrier with the same reservations of right as in the
Cotier Jr. Derivative Action, but without any separate deductible. The coverage under our Directors and Officers Liability
Tnsurance of the cost of the defense of Mr. Tompkins is being reviewed by the insurer and is currently being covered by the
Company under its indemnity agreement with him. The Directors named in the T2 Derivative Complaint are referred to herein
as the “Amended T2 Complaint Director Defendants” and the Directors named in the Amended Cotter, Ir. Derivative
Complaint are referred to herein as the Amended Cotter Jr. Complaint Director Defendants.

The Amended T2 Derivative Complaint has deleted its request for an order disbanding our Execntive Committee and
an order “collapsing the Class A and B stock structure into a single class of voting stock.” The Amended T2 Complaint has
added a request for an order setting aside the election results from the 2015 Annual Meeting of Stockholders, based on an
allegation that Ellen M. Cotter and Margaret Cotter were not entitled to vote the shares of Class B Common Stock held by the
Cotter Estate and the Cotter Trust, The Company and the other defendants contest the allegations ofthe T2 Plaintiffs. The
Company followed applicable Nevada law in recognizing that Ellen M. Cotter and Margaret Cotter had the legal right and
powerto vote the shares of Class B Common Stock held of record by the Cotter Bstate and the Cotter Trust, and the
independent Inspector of Elections has certified the results of that election. Furthermore, even ifthe election results were to be
overturned or voided, this would have no impact on the cument composition of our Board, as all ofthe nominees were
standing for re-election and accordingly retain their directorships until their replacements are elected. The Company will
vigorously contest any assertions by the T2 Plaintiffs challenging the voting at the 2015 Annual Meeting of Stockholders and
believes that the court will rule for the Company should this issue ever reach the court. The case is currently set for trial in
November, 2016. '

On May 2, 2016, the T2 Plaintiffs filed a petition on order shortening time seeking a preliminary injunction (1)
enjoining the Inspector of Elections from counting any proxies purporting to vote either the 327,808 Class B shares
represented by stock certificate B0O00S (held of record by the Cotier Estate) or the 696,080 Class B shares represented by stock
certificate RDIB 0028 (held of record by the Cotter Trust) at the upcoming June 2,2016 Annual Meeting, and (2) enjoining
Ellen M. Cotter, Margaret Cotter and James Cotter, Ir. from voting the above referenced shares at the 2016 Annual Meeting.
The Company believes that the above referenced shares are cumrently held ofrecord by the Cotter Estate and the Cotter Trust,
and that such shares can be voted by the Co-Executors of the Cotter Estate and the Trustees of the Cotter Trust, as applicable.

The Company believes that the claims set forth in the Amended Cotter Jr. Derivative Complaint and the Amended T2
Derivative Complaint are entirely without merit and seck equitable remedies for which no relief can be given. The Company
intends to defend vigorously against onr Directors and Officers and against any attempt to reinstate Mr. Cotter, Ir. as President
and Chief Executive Officer orto effect any changes in the rights of our Company’s stockholders. Mr. Storey has been
dismissed by stipulation as a defendant in the James Cotter Jr. Derivative Action.

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

PROPOSAL 1: Election of Directors
Nominees for Election

Nine Directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be held in
2017 or until their successors are duly elected and qualified. Unless otherwise instructed, the proxy holders will vote the
proxies received by us “FOR™ the election of the nominees below, all of whom cumently serve as Directors. The nine
nominees for election to the Board who receive the greatest number of votes cast for the election of Directors by the shares
present and entifled 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 substitnte nominee designated by the Board. The nominees named have consented to serve if
elected.

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

Name _Age  Po

Guy W. Adams,

William D. Gould

Douglas J. McEachern.

(1) Member of the Bxecutive Committes.

(2) Memberofthe Compensation and Stock Options Committee. )

(3) Member ofthe Tax Oversight Committee, This committee has been inactive since November 2,2015, in anticipation
that its functions would move to the Audit Committee underits new charter. That new charter was approved on May 5,
2016.

4) Lead Independent Director.

(5) Memberofthe Auditand Conflicts Committee.

Ellen M, Cotter, Rllen M. Cotter has been a member of our Board since March 13,2013, and currently serves as a
member of our Bxecutive Committee, Ms. Cotter was appointed Chair of our Board on August 7, 2014 and served as our
interim President and Chief Bxecutive 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. Cotterisa graduate of Smith
College and holds a Juris Doctor from Georgetown Law School. Priorto 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 sisier of
Margaret Cotter and James Cotter, Jr. For more than the past ten years, Ms. Cotter served as the Chief Operating Officer
(“COO") of our domestie cinema operations, in which capacity she had, among other things, responsibility for the acquisition
and development, marketing and operation of our cinemas in the United States. Prior to her appointment as COO of Domestic
Cinemas, she spent a year in Australia and New Zealand, working to develop our cinema and reel estate assets in those
countries. Ms. Cotter is the Co-Bxecutor ofthe Cotter Estate, which is the record owner of 427,808 shares of our Class B Stock
{representing 25.5% of such Class B Stock). Ms. Cotter is also a Co-Trustee of the Cotter Trust, which is the record owner of
696,080 shares of Class B Stock (tepresenting an additional 41.4% of such Class B Stock).

Ms. Cotter brings to our Board her 18 years of experience working in our Company’s cinema operations in the United
States, Australia and New Zealand. She has also served as the Chief Executive Officer of Reading’s subsidiary,
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Consolidated Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and Califomia. In addition, with
her direet ownership 0£799,765 shares of Class A Stock and 50,000 shares of Class B Stock, and her positions as Co-Executor
of the Cotter Bstate and Co-Trustee of the Cotter Trust, Ms. Cotter is a significant stakeholder in our Company. In recognition
of her contributions to the independent film industry, Ms. Cotter was awarded the first Gotham Appreciation Award at the
2015 Gotham Independent Film Awards. She was also inducted that same yearinto the ShowBast Hall of Fame.

Guy W, Adams, Guy W. Adams has been a Director of the Company since January 14,2014, cumrently serves as the
chair of our Executive Commitiee, and until May 14, 2016, served as a member of our Compensation Committee. For more
than the past ten years, he has been a Managing Member of GWA Capital Partners, LLC, a registered investment adviser
managing GWA Investments, LLC, a fund investing in various publicly traded securities. Overthe past fifieen years,

Mr. Adams has served as an independent director on the boards of directors of Lone Star Steakhouse & Saloon, Mercer
International, Bxar Corporation and Vitesse Semiconductor. At these companies, he has held a variety ofboard positions,
ineluding lead director, audit committee chair, and compensation committee chair. He has spoken on corporate govemance
topics before such groups as the Council of Institutional Investors, the USC Corporate Goverance Summit and the University
of Delaware Distingnished Speakers Program. Mr. Adams provides investment advice to private clients and currently invests
his own capital in public and private equity transactions. He has served as an advisorto James J. Cotter, Sr. and continues to
provide professional advisory services to various enterprises now owned by either the Cotter Bstate ox the Cotter

Trust. Mr. Adams received his Bechelor of Science degree in Petrolenm Bngineering from Louisiana State University and his
Masters of Business Administration from Harvard Graduate School of Business Administration.

Mr. Adams brings many years of experience serving as aa independent director on public company boards, and in
investing and providing financial advice with respect to investments in public companies.

Dr. Judy Codding, Dr. Jady Codding has been a Director of our Company since October 5,2015, and currently serves
as a member of our Compensation Committee. Dr. Codding is a globally respecied 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: PSQ),
the Jargest 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 Chief Bxecutive Officer and President of America’s
Choice, Inc., which she fonnded in 1998, and which was acquired by Pearson in 2010. America’s Choice, Inc. was a leading
education company offering comprehensive, proven solutions to the complex problems educators face in the era of
accountability, Dr. Codding has a Doctorate in Education from University of Massachusetts at Amherst, and completed
postdoctoral work and served as a teaching associate in BEducation 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 experience as an entrepreneur, as an author, advisor and researcher in the areas of
leadership training and decision-making as well as her experience in the real estate business.

James Cotter, Jr. James Cotter, Ir. has been a Director of our Company since March 21,2002, and served as a member
of our Tax Oversight Committee, The Tax Oversight Committec has been inactive since November 2, 2015, in anticipation
that its finctions would be moved to the Audit Committee under its new charter. That new charter was adopted on May 5,
2016. Mr. Cotter, Ir. served as our Viee Chair from June 2007 uniil August 7, 2014. Mr. Cotter, Ir. served as our President
from June 1,2013 through June 12,2015, and as our Chief Bxecutive Officer from Avgust 7,2014 through June 12,2015. He
is currently the lead director of Cecelia Packing Corporation (a Cotter family-owned citrus grower, packer and marketer) and
served as the Chief Bxecutive Officer of that company from July 2004 until 2013. Mr. Cotter, Jr. served as a Director of
Cecelia Packing Corporation from February 1996 to September 1997, and as a Director of Gish Biomedical fiom
September 1999 to Match 2002. He was an attomey in the law firm of Winston & Strawn (and its predecessor), specializing in
corporate law, fiom September 1997 to May 2004. Mr. Cotter, Jr. is the brother of Margaret Cotter and Ellen M.

Cotter. Mr. Cotter, Jr. has advised the Company that he is a Co-Trustee of the Cotter Trast, 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
statas as a trustee of the Cotter Trust is disputed by his sisters, Ellen M. Cotter and Margaret Cotter.
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James Cotter, Jr. brings to our Board his experience as a business professional and corporate attomey, as well as his
many years of experience in, and knowledge of, the Company’s business and affairs. In addition, with his direct ownership of
770,186 shares of our Company’s Class A Common Stock and his position as Co-Trustee of the Cofter Trust, Mr. Cotter, Jrisa
significant stakeholder in our Company. Further, depending on the outcome of ongoing Trust Litigation, in the future
Mr. Cotter, Jr. may be a controlling stockholder in the Company.

Margaret Cotter, Margaret Cotter has been a Director of our Company since September 27, 2002, and on August 7,
2014 was appointed Vice Chairof our Board and currently serves asa member of our Bxecutive Committee. On March 10,
2016, our Board eppointed 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 ovessight of the
re-development of our Union Square and Cinemas 1,2,3 properties. Ms. Cotter is the owner and President of OBL LLC
(*OBI"), which, from 2002 until her appointment as Bxecutive Vice President-Real Bstate Management and Development-
NYC, managed ourlive-theater operations under a management agreement. Pursuantto the OBI management agreement,
Ms. Cotter also served as the President of Libexty Theaters, LLC, the subsidiary through which we own our live theaters. The
OBI management agreement was terminated with Ms, Cotter’s appointment as Executive Vice President-Real Bstate
Management and Development-NYC. Ms. Cotter is also a theatrical producer who hes produced shows in Chicago and New
York and is a board member of the League of Off Broadway Theaters and Producers. Ms. Cotter, a former Assistant District
Attomey for King’s County in Brooklyn, New York, graduated from Georgetown University and Georgetown Univessity Law
Center. She is the sister of Bllen M. Cotter and James Cotter, Jr. Ms. Margaret Cotteris a Co-Executor ofthe Cotter Bstate,
which is the record owner of 427,808 shares of our Class B Stock (representing 25.5% of such Class B Stock). Ms. Margaret
Cotteris also a Co-Trustes of the Cotter Trust, which is the record owner of 696,080 shares of Class B Voting Common Stock
(representing an additional 41.4% of such Class B Stock).

Ms. Cotter brings to the Board herexperience as a live theater produncer, 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. Opemting and overseeing these propeties for over 17 years, Ms. Cotter contributes to the strategic direction for our
developments. Tn addition, with her direct ownership of 804,173 shares of Class A Stock and 35,100 shares of Class B Stock
and her positions as Co-Executor of the Cotter Estate and Co-Trustee of the Cotter Trust, Ms. Cotter is a significant
stakeholder in our Company.

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

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

Edward L. Kane, Edward L. Kane has been a Director of our Company since October 15,2004, Mr. Kane was also a
Director of our Company from 1985 1o 1998, and served as President from 1987 to 1988, Mr. Kane currently serves as the
chair of our Compensation Committee, and served as chair of our Tax Oversight Committee. That commiitee has been inactive
since November 2, 2015, in anticipation that its fanctions would be moved to the Audit Committee under its new
charter. The new charter for the Audit Committee was approved on May 5,2016. He also serves asa member of our
Precutive Committee and our Audit Committee. Mr. Kane practiced as a tax attomey for many years in San Diego,
Califomia, Since 1996, Mr. Kane has acted as a consultant and advisor to the health care industry, serving as the President
and sole sharcholder of High Avenue Consulting, a healthcare consulting firm, and as the head of its successor
proprietorship, During the 1990s, Mr. Kane also served as the Chair and Chief Executive Officer of ASMG Outpatient
Surgical Centers in southem Califoria, and he served as a director of BDI Investment Corp., which was a regulated investment
company based in San Diego. For over a decade, he was the Chair of Kane Miller Books, an award-winning publisher of
children’s books. Atvarions times during the past three decades, Mr. Kane has been Adjunct Professor of Law at two of San
Diego’s law schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior thereto at California
Western School of Law.

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

Douglas . McFachemn, Douglas J. McBachem has been a Director of our Company since May 17,2012 and chair of
our Audit Committee since August 1,2012 and serves as & member of our Compensation Commitiee since May 14,2016. He
has served as a member of the board and of the audit and compensation committee for Willdan Group, a NASDAQ listed
engineering company, since 2009, From June 2011 until October 2615, Mr, McBachern was a director of Community Bank in
Pasadena, Califomia and a member of its audit committee, Mr, McEachem served as the chair of the board of Community
Bank from October2013 until October 2015. He also is a member of the finance commitiee of the Methodist Hospital of
Arcadia. From September 2009 to December 2015, Mr. McEachern served as an instructor of auditing and accountancy at
Claremont McKenna College. Mr. McEachern was an audit partner from July 1985 to May 2009 with the audit firm of
Deloitte and Touche, LLP, with client concentrations in financial institutions and real estate. Mr. McEachem was also a
Professional Accounting Fellow with the Federal Home Loan Bank board in Washington DC, from June 1983 to July 1985.
Trom June 1976 to Jane 1983, Mr. McEachern was a staff member and subsequently a manager with the audit firm of Touche
Ross & Co. (predecessorto Deloitte & Touche, LLP). Mr. McBachem received a B.S. in Business Administration in 1974 from
the University of Califoria, Berkeley, and an M.B.A. in 1976 from the Univessity of Southem California.

Mr. McEachem brings to our Board his more than 38 years’ experience meeting the accounting and auditing needs of
financial institations and real estate clients, including our Company. Mr. McBachemn also brings his experience reporting as
an independent auditorto the boards of directors of a variety of public reporting companies and as a board member himself for
various companies and not-for-profit organizations.

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

Mr. Wrotniak is a specialist in foreign trade, and brings to our Board his considerable experience in international
business, including foreign exchange risk mitigation.

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

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

Indemnity Agreements

‘We currently have indemnity agreements in place with each of our current Directors and senior officers, as well as
certain of the Directors and senior officers of our subsidiaries. Under these agreements, we have agreed, subject to certain
exceptions, to indemnify each of these individuals against all expenses, liabilities and losses incurmred 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 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 Commitiee an
additional $7,000 peryear, the Chair of our Compensation Cormmittee an additional $5,000 per year, the Chair of our Tax
Oversight Committee an additional $18,000 per year and the Lead Independent Director an additional $5,000 per year.

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

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

Guy W. Adams: $50,000
Bdward L. Kane: $10,000
Douglas I. McEachern: $10,000

Some portion of such additional special compensation was for services rendered during 2015.

‘Upon joining our Board, new Directors historically received immediately vested five-year stoek 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 Wiotniak did not receive such grants. In January, 2015 and
January, 2016, each of our then non-employee Directors seceived an annual grant of stock options to purchase 2,000 shares of
our Class A Stock. The options awarded have a term of five years, an exercise price equal to the market price of Class A Stock
on the grant date and were fully vested immediately apon grant, As discussed below, our outside director compensation was
changed for the remainder of 2016 and the years thereafier, See “2016 and Future Director Compensation,” below.

Director Compensation Table

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

Fees Earned or Option All Other Compensation

Paid in Cash ($)  Awards (5)(1) 3 Total ($)

Douglas J. 71,656
McEachern 0

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

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

(3) M. Storey served on our Board and Compensation Commitiee through October 11,2015.

(4) Represents fees pajd to Mr. Storey as the sole independent Director of our Company’s wholly owned New Zealand
subsidiary.
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2016 and Future Director Compensation

As discussed below in “Compensation Discussion and Analysis,” the Executive Committee of our Board, upon the
recommendation of our Chief Bxecutive Officer, requested the Compensation Comimittee to evaluate the Company's
compensation policy for outside directors and to establish a plan that encompasses sound corporate practices consistent with
the best interests of the Company. Our Compensation Committee undertook to review, evaluate, revise and recommend the
adoption of new compensation arrangements for executive and management officers and outside directors of the Company. In
January 2016, the Compensation Committes retained the intemational tomp ensation consulting firm of Willis Towers Watson
as its advisor in this process and also relied on our legal counsel, Greenberg Trausig, LLP.

The process followed by our Compensation Committee was similar fo that in scope and approach used by the
Compensation Committee in considering executive compensation. Willis Towers Watson 1eviewed and presented to the
Compensation Committee the competitiveness of the Company’s outside director compensation. The Company’s outside
director compensation was compared to the compensation paid by the 15 peer companies (identified “Compensation
Discussion and Analysis”). Willis Towers Watson's key findings were: ’

« Ourannual Board retainer was slightly abave the 50th percentile while the total eash compensation paid to
outside Directors was close to the 25th percentile.

« Due to our minimal annual Director equity grants, total direct compensation to our outside Directors was the
lowest among the peer group. )

e We should consider increasing our committee cash compensation and annual Director equity grants to be in
line with peer practices.

The foregoing observations and recommendations were studied, questioned and thoxoughly 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 foes and equity awards for Directors. Following discussion, onr Compensation
Committee recommended and our Board authorized that:

e The Board retainer currenily paid to outside Directors will not be changed.

« The committes chair retainers will be increased to $20,000 for our Audit Committee and our Bxecutive
Committee and $15,000 for our Compensation Committee.

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

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

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

+ OurBoard also approved additional special compensation to be paid to certain directors for extracrdinary
services provided fo us and devotion of time in providing such services as follows:

o Guy W. Adams, $50,000
o Bdward L. Kane, $10,000
o Douglas J. McBachern, $10,000

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

Vote Required
The nine nominees receiving the greatest number of votes cast at the Annal Meeting will be elected to the Board.

The Board has nominated each of the nominees discussed above fo hold office until the 2017 Annual Meeting of
Stockholders and thereafteruntil his or her respective successor has been duly elected and qualified. In the event that
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any nominee shall be unable or unwilling to serve as a Director, the Board shall reserve discretionary authority to vote fora
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 Cotier, who together have shared voting control over an aggregate 0£1,208,988 shares,
or71.9%, of our Class B Stock, have informed the Board that they intend to vote the shares beneficially held by them in favor
of fhe nine nominees named in this Proxy Statement for election to the Board under Proposal 1. Of the shares of Class B Stock
beneficially held by them, 696,080 shares are held of record by the Cotter Trust. James Cotter, Ir. alleges he has the right to
vote the shares held by the Cotter Trust. The Company believes that, under applicable Nevada Law, where there are multiple
trustees of a trust that is a record owner of voting shares of a Nevada corporation, and more than one trustee votes, the votes of
the majority ofthe voting trustees apply to all of the shares held of record by the trust. If more than one trustee votes and the
votes are split evenly on any particular proposal, each trustee may vote proportionally the shares held ofrecord by the
trust, Bllen M. Cotter 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 the nine nominees named in this Proxy
Statement for election 1o the Board under Proposal 1. Accordingly, the Company believes that Bllen M. Cotter and Margaret
Cotter collectively have the power and authority to vote all of the shares of Class B Stock held of record by the Cotter Trust.

REPORT OF THE AUDIT COMMITTEE

The following is the report of the Audit Committee of our Board with respect to our andited financial statements for
the fiscal yearended Decerber 31, 2015.

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

The purpose of the Audit Commitiee is to assist the Board in its general ovemsight of our financial reporting, internal
controls and audit functions. The Audit Committee operates under a written Charter adopted by our Board. The Charter is
reviewed periodically and subject to change, as appropriate. The Audit Commitiee Charter describes in greater detail the full
responsibilities of'the Audit Committee. '

In this context, the Audit Committee has reviewed and discussed the Company’s audited financial statements with
management and Grant Thomton LLP, our independent auditors. Management is responsible for: the preparation,
presentation and integrity of our financial statements; accounting and financial reporting principles; establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-15 (e)); establishing and maintaining
internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f); evaluating the effectiveness of
disclosure controls and procedures; evaluating the effectiveness ofintemal control over financial reporting; and evaluating
any change in internal control over financial reporting that has materially affected, or is reasonably likely to materially affect,
internal control over financial reporiing. Grant Thomton LEP is responsible for performing an independent audit ofthe
consolidated financial staternents and expressing an opinion on the conformity of those financial statements with accounting
principles generally accepted in the United States of Amesica, as well as an opinion on (i) management’s assessment of the
effectiveness of intemal control over financial reporting and (ii) the effectiveness of internal control over financial reporting.

The Aundit 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 Standard No. 5, “An Audit of Intemal
Control Over Financial Reporting that is Integrated with Audit of Financial Statements.” In addition, Grant Thomton LLP has
provided the Audit Committee with the written disclosures and the letter required by the Independence Standards Board
Standard No. 1, as amended, “Independence Discussions with Andit Committees,” and the Audit Committee has discussed
with Grant Thomton LLP their firm's independence.
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Based on their review ofthe consolidated financial statements and discussions with and representations from
management and Grant Thomton LLP referred to above, the Andit Committee recommended to our Board that the audited
financial statements be included in our Annual Report on Form 10-K for fiscal year 2015 for filing with the SEC.

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

Respectfully submitted by the Audit Committee.

Douglas I. McBachem, Chair
Edward L. Kane
Michael Wrotniak

BENEFICIAL OWNERSHIP OF SECURITIES

Bxcept 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 ourincumbent Directors and Director nominees;

+ each of ourincumbent executive officers and named executive officers set forth in the Summary
Compensation Table of this Proxy Statement;

« each person known to us to be the beneficial owner of more than 5% of our Class B Stock; and

o all ofour incumbent Directors and incumbent executive officers as a group.

EBxeept 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 of less than 1%.

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Percentage of Numnber of Percentage of
Beneficial Ownex Number of Shares Stock Shares Stock

Directors and Named Executive Officers

Michael Wrotniak (1

Dev Ghose (18)
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Mark Cuban (14) 72,164 * 207,913 12.4
5424 Deloache Avenue '
Dallas, Texas 75220

All Directors and executive officers asa

(1) Percentage ownership is determined based on 21,654,302 shares of Class A Stock and 1,680,590 shares of Class B Stock
outstanding on April 22,2016, Beneficial ownership has been determined in accordance with SEC mules. Shares subject
to options that are cumrently exercisable, or exercisable within 60 days following the date as of which this information is
provided, and not subject to repurchase as of that date, which are indicated by footnote, are deemed to be beneficially
owned by the person holding the options and are deemed to be oufstanding in computing the percentage ownership of
that person, but not in computing the percentage ownership of any other person.

2) The Class A Stock shown includes 20,000 shares subject o 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 “Cotier
Foundation”). Ellen M. Cotter is Co-Trustee of the Cotter Foundation and, as such, is deemed to beneficially own such
ghares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest, if any, in
such shares. The Class A Stock shown also includes 297,070 shares that are part of the Estate of James J. Cotter, Deceased
(the “Cotter Estate”) that is being administered in the State of Nevada and 29,730 shares from the Cotter Profit Sharing
Plan. On December 22, 2014, the District Court of Clark County, Nevada, appointed Ellen M. Cotter and Margaret Cotter
as co-executors of the Cotter Bstate. As snch, Filen M. Cotter would be deemed to beneficially own such shares. The
shares of Class A Stock shown also include 1,897,649 shares held by the James J. Cotter Living Trust (the “Cotter
Trust”). See fotnote (12) to this table forinformation regarding beneficial ownership of the shares held by the Cotter
Trust. As Co-Trastees of the Cotter Trust, the three Cotter family members would be deemed to beneficially own such
shares depending upon the outcome of the matters described in footnote (12). Together Margaret Cotter and Ellen M.
Cotter beneficially own 1,208,988 shares of Class B Stock.

(3) The Class A Stock shown includes 17,000 shares subject to stock options as well as 804,173 shares held direcily. The
Class A Stock shown also ineludes 289,390 shares held by the Cotter 2005 Grandchildren’s Trust and 29,730 shares from
the Cotter Profit Sharing Plan, Margaret Cotter is Co-Tmustee ofthe Cotter 2005 Grandchildren’s Trust and, as such, is
deemed to beneficially own such shares. Ms. Cotter disclaims beneficial ownership of such shares exeept to the extent of
herpecuniary 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-Executorofthe Cotter Estate, Ms. Cotter would be deemed to beneficially own such
shares. The shares ofClass A Stock shown also include 1,897,649 shares held by the Cotter Trust. See footnotes (12) for
information regarding beneficial ownership of the shares held by the Cotter Trust. As Co-Trustees of the Cotter Tust, the
three Cotter family members would be deemed to beneficially own such shares depending upon the outcome ofthe
matters described in footnote (12). Together Margaret Cotter and Ellen M. Cotter beneficially own 1,208,988 shares of
Class B Stock.

() The Class A Stock shown includes 19,000 shares subject to stock options.

(5) 'The Class A Stock shown includes 4,000 shares subject to stock options.

(6) The Class A Stock shown includes 29,000 shares subject to stock options,

(7) The Class A Stock shown consists 0f 43,750 shares subject to stock options.

(8) The Class A Stock shown consists 0f 2,000 shares subject to stock options.
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{9) The Class A Stock shown consists 0£2,000 shares subject to stock options.

(10) The Class A Stock shown consists of 2,000 shares subject to stock options.

(11) The Class A Stock shown consists of 3,000 restricted stock grants.

(12) On June 5,2013, the Declaration of Trust establishing the Cotter Trust was amended and restated (the “2013
Restatement™) to provide that, upon the death of James J. Cotter, Sr., the Trust's shares of Class B Stock were to be held in
a separate trust, to be known as the “Reading Voting Trust,” for the benefit of the grandchildren of Mr. Cotter, Sr.
Mr. Cotter, Sr. passed away on September 13,2014. The 2013 Restatement also names Margaret Cotter the sole trustee of
the Reading Voting Trust and names James Cotter, Jr. as the first alternate trustee in the event that Ms. Cotter is unable or
unwilling to act as trustee. The trstees of the Cotter Trust, as of the 2013 Restatement, were Ellen M. Cotter and
Margaret Cotter. On June 19,2014, Mr. Cotter, Sr. signed a 2014 Partial Amendment to Declaration of Trust (the “2014
Amendment”)that names Margaret Cotter and James Cotter, Ir. as the co-trustees of the Reading Voting Trust and
provides that, in the event they are unable to agree upon an important trust decision, they shall rotate the trusteeship
between them annually on each January 1st. Tt further directs the trastees of the Reading Voting Trust to, among other
things, vote the Class B Stock held by the Reading Voting Trust in favor of the appointment of Ellen M. Cotter, Margaret
Cotter and James Cotter, Jr. to our Board and to take all actions to rotate the chairmanship of our Board among the three
ofthem. The 2014 Amendment states that James Cotter, Jr., Bllen M. Cotter and Margeret Cotter are Co-Trustees of the
Cotter Trust. On February 5, 2015, Ellen M., Cotter and Margaret Cotter filed a Petition in the Superior Court of the State
of California, County of Los Angeles, captioned In re James I. Cotter Living Trust dated August 1,2000 (Case No.
BP159755). The Petition, among other things, secks reliefthat could determine the validity ofthe 2014 Amendment and
who between Margaret Cotter and James Cotter Jr. will have anthority as trustee or co-trustees of'the Reading Voting
Trust to vote the shares of Class B Stock shown (in whole or in part) and the scope and extent of such
authority. Mr, Cotter, 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 are reflected on the Company's stock register as being held by the Cotter
Trust and not by the Reading Voting Trust. The information in the table reflects direct ownership 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, Mr. Cotter, Ir., Bllen M. Cotter and Margaret Cotter, who,
unless a court determines otherwise, are deemed to share voting and investment power of the shares held by the Cotter
Trust.

(13) The Class A Stock shown includes 25,000 shares subject to stock options as well as 770,186 shares held directly. The
Class A Stock shown also includes 289,390 shares held by the Cotter 2005 Grandchildren's Trust and 102,751 held by
the Cotter Foundation. Mr. Cotter, Ir. is Co-Trustee of the Cotter 2005 Grandchildren's Trust and of the Cotter
Foundation and, as such, is deemed to beneficially own snch shares. Mr. Cotter, Jr. disclaims beneficial ownership of such
shares except to the extent of his pecuniary interest, if any, in such shares. The Class A Stock shown also includes
1,897,649 shares held by the Cotter Trust, which became irrevocable upon Mr. Cotter, Sr.’s death on September 13,

2014. See footnote (12) above for information regarding beneficial ownership of the shares held by the Cotter Trast. As
Co-Tmstees of the Cotter Trust, the three Cotter family membess would be deemed to beneficially own such shares
depending upon the outcome of the matters described in footnote (12). The Class A Stock shown includes 770,186 shares
pledged as security for a margin loan.

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

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

(16) The Class A Stock shown includes 25,000 shares subject to stock options.

(17) The Class A Stock shown includes 8,815 shares subject to stock options.

(18) The Class A Stock shown includes 25,000 shares subject to stock options.

Section 16(a) Beneficial Ownership Reporting Compliance
Scction 16(a) of the Bxchange 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 ns
with copies of those filings. Based solely on our review of the copies received by us and on the written representations of
cextain reporting persons, we believe that the following Forms 3 and 4 for transactions that occurred in
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2015 were not filed or filed later than is required under Section 16(a) of the Securities Exchange Act 0£1934:

Filer Form Transaction Date Date of Filing
: ; et 5
Andrzej 1. Matyczynski December 31,2014 Not filed @
Mark Cuban November 11

iter

Tuly 16,2015
Ba5

= = :
‘Wayne Smith 4 July 16,2015 July 31,2015
(1) This transaction was reported on Form 5 on April 22, 2016, which is later than required under Section 16(a) of the

()
(3)
(4)
5)

()
@

Securities Exchange Act of 1934.

This transaction was reported on Form 5 on March 17, 2015, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934.

This transaction was reported on Form 5 on March 12, 2014, which is later than required under Section 16(a) of the
Securities Exchange Act 0£1934.

This transaction was reported on Form 5 on February 19, 2016, which is later than required under Section 16(a) ofthe
Securities Exchange Act 0f 1934.

An additional Form 4 for Mr. Cotter Jr. was reported with a typographical error in the transaction date. The transaction
date was reported as December 1,2012, but should have been reported as December 1, 2015, This Form 4 was timely
filed on December 3,2015.

Pursuant to Form 4/A filed Angust 24,2015, the earliest transaction date was changed from July 1, 2015 to June 30,20 15.
Pursnant to Form 4/A filed November 17, 2015, the earliest transaction date was changed from July 1, 2015 to June 4,
2015.

Tn addition to the above, the following Fomns 5 for transactions that occumed in 2013, 2014 and 2015 were filed later

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

Andrej J. Matyczynski
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IN THE SUPREME COURT OF NEVADA

JAMES ]J. COTTER, JR., derivatively on
behalf of Reading Internat1ona1 Inc.,

Appellant,
V.

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

n 22 2019 12:35 p.m.
Supreme CourtE&,gag Ne: A7 BN P
Clerk of Supreme Court

JOINT APPENDIX IN SUPPORT OF
APPELLANT’S OPENING BRIEF

VOLUME IX (JA2001-2250)

Docket 75053 Document 2019-03244



JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2015-06-12 Complaint I JA1-JA29
2015-06-16 | AOS William Gould I JA30-JA31
2015-06-18 | Amended AOS — Timothy Storey I JA32-JA33
2015-06-18 | Amended AOS - Guy Adams I JA34-JA35
2015-06-18 | Amended AOS - Edward Kane I JA36-JA37
2015-06-18 | Amended AQOS - Ellen Cotter I JA38-JA39
2015-06-18 | Amended AOS - RDI I JA40-JA41
2015-06-18 émended AQS - Margaret I JA42-TA43
otter
2015-06-18 | Amended AOS - Douglas
McEachern 5 I JA44-JA45
2015-10-22 Eirst Amended Verified I JA46-TA95
omplaint
2015-11-10 | Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial I JA96-JA99
Conference and Calendar Call
2016-03-14 | Answer to First Amended
Complaint filed by Margaret
Cotter, Ellen Cotter, Douglas I JA100-JA121
McEachern, Guy Adams, and
Edward Kane
2016-03-29 Reading International, Inc.
(“RDI”)'s Answer to James J.
Cotter, Jr.'s First Amended I JA122-JA143
Complaint
2016-04-05 | Judy Codding and Michael
Wrotniak's Answer to First I JA144-JA167
Amended Complaint
2016-09-02 ?:econd Amended Verified I JA168-JA224
omplaint
2016-09-23 | Defendant William Gould's MS]
(pages 1 through 19) I JA225-JA250
2016-09-23 | Defendant William Gould's MS]J

(pages 20 through 39)

II

JA251-JA263
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Date

Description

Vol. #

Page Nos.

2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MSJ
(through Exhibit 23)

II

JA264-TA268

2016-09-23

Exhibit A — Declaration of
William Gould ISO MSJ

II

JA269-JA272

2016-09-23

Exhibit B — Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

II

JA273-JA279

Exhibits 1-46 ISO Declaration of
Shoshana E. Bannett ISO
William Gould’s MS]J

I1, 111,
IV, vV

JA280-JA1049

2016-09-23

Individual Defendants’ Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 2) Re: The Issue of Director
Independence (“Partial MSJ No.
2//)

VIII,
IX, X

JA1863-JA2272
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 3) On Plaintiff's Claims
Related to the Purported
Unsolicited Offer (“Partial MS]
No. 3”)

JA2273-JA2366

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee (“Partial MSJ] No. 4”)

JA2367-JA2477
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims
Related to the Appointment of
Ellen Cotter as CEO (“Partial
MSJ No. 5”)

X, XI

JA2478-JA2744
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2016-09-23

Declaration of James J. Cotter,
Jr., ISO James J. Cotter Jr.’s
Motion for Partial Summary
Judgment

XIV

JA3311-JA3315

2016-09-23

Appendix of Exhibits and Table
of Contents re Declaration of
James J. Cotter, Jr., ISO James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V

JA3316-JA3318

2016-09-23

Exhibits 1-46 ISO Declaration of
James J. Cotter, Jr., ISO James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V,
XV

JA3319-JA3726
(Under Seal)

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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Date

Description

Vol. #

Page Nos.

2016-10-23

Declaration of Counsel Noah S.
Helpern ISO the Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment with
Exhibits 1-18

XVI

JA3847-JA3930
(Under Seal)

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVI

JA3931-JA3962

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re
The Issue of Director
Independence

XVI

JA3963-JA3990

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI,
XVII

JA3991-JA4009

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-10-13

Plaintiff James J. Cotter Jr.'s
Opposition to Defendant
Gould's Motion for Summary
Judgment

XVII

JA4104-JA4140

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVII,
XVIII

JA4141-JA4328
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re:
The Issue of Director
Independence

XVIII,
XIX

JA4329-JA4507
(Under Seal)

2016-10-17

Appendix of Exhibits ISO Cotter,
Jr.'s Opposition to Gould's MS]

XIX

JA4508-] A4592
(Under Seal)

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 1

XIX

JA4643-JA4652

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 2

XIX

JA4653-JA4663

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-21

Defendant William Gould’s
Reply ISO Motion for Summary
Judgment (including decl. and
exhibits)

XIX

JA4670-JA4695

2016-10-21

Declaration of Shoshana E.
Bannett ISO Defendant William
Gould’s Reply ISO MS]J

XIX

JA4696-JA4737

2016-10-26

Individual Defendants’
Objections to the Declaration of
James J. Cotter, Jr. Submitted in
Opposition to all Individual
Defendants” Motions for Partial
Summary Judgment

XX

JA4738-JA4749

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-JA4904

2016-12-20

RDI’s Answer to Plaintiff's
Second Amended Complaint

XX

JA4905-JA4930
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Date

Description

Vol. #

Page Nos.

2016-12-21

Order Re Individual Defendants'
Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4931-JA4934

2016-12-22

Notice of Entry of Order on
Partial MSJ Nos. 1-6 and MIL to

Exclude Expert Testimony

XX

JA4935-JA4941

2016-10-04

1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XX

JA4942-A4945

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-JA5000
(Under Seal)

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-11-28

Individual Defendants” Answer
to Plaintiff's Second Amended
Complaint

XXI

JA5021-JA5050

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2017-12-01

Cotter Jr.’s Supplemental
Opposition to Partial MSJ Nos. 1
and 2 and Gould MS]J

XXI

JA5067-JA5080

2017-12-01

Declaration of Akke Levin ISO
SUPP OPPS to Motions for
Summary Judgment Nos. 1 and
2 and Gould Summary
Judgment

XXI

JA5081-JA5091

2017-12-01

Plaintift’s Supplemental OPPS to
MSJ Nos. 2 and 5 and Gould

Summary Judgment Motion

XXI

JA5092-JA5107

2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MS]J Nos. 2 and 5 and Gould
Summary Judgment Motion

XXI

JA5108-JA5225
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2017-12-01

Plaintiff’s Supplemental OPPS to
MMSJ Nos. 2 and 6 and Gould

Summary Judgment Motion

XXI

JA5226-JA5237

2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MSJ Nos. 2 and 6 and Gould
Summary Judgment Motion

XXII

JA5238-JA5285

2017-12-01

Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII

JA5286-JA5306

2017-12-01

Declaration of Akke Levin ISO
Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII,
XXIII

JA5307-JA5612

2017-12-04

Defendant William Gould's
Supplemental Reply ISO of MSJ

XXIII

JA5613-JA5629

2017-12-05

Declaration of Shoshana E.
Bannett ISO William Gould’s
Supplemental Reply ISO MS]

XXIII,
XXIV

JA5630-JA5760

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions
for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JTA5791-JA5822

2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-12-19

Cotter Jr.”s Motion for
Reconsideration or Clarification
of Ruling on Partial MSJ Nos. 1,
2 and 3 and Gould's Summary
Judgment Motion and
Application for Order
Shortening Time (“Motion for
Reconsideration”)

XXV

JA5898-JA6014
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Date

Description

Vol. #

Page Nos.

2017-12-26

Individual Defendants'
Opposition To Plaintiff's

Motion For Reconsideration or
Clarification of Ruling on
Motions for Summary Judgment
Nos 1,2 and 3

XXV

JA6015-JA6086

2017-12-27

Gould’s Opposition to Plaintiff's
Motion for Reconsideration of
Ruling on Gould’s MSJ

XXV

JA6087-JA6091

2017-12-27

Declaration of Shoshana E.
Bannett in Support of Gould’s
Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould’s MSJ

XXV,
XXVI

JA6092-JA6169

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2017-12-28

Court Exhibit 1-Reading Int'],
Inc. Board of Directors Meeting
Agenda to 12-28-17 Hearing

XXVI

JA6210-JA6211
(Under Seal)

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MS]Js, Gould’s Motion for
Summary Judgment, and
parties” Motions in Limine

XXVI

JA6212-JA6222

2017-12-29

Cotter Jr.’s Motion for Rule 54(b)
Certification and for Stay & OST

XXVI

JA6223-JA6237

2018-01-02

Individual Defendants'
Opposition to Plaintiff's Motion
for Rule 54(b) Certification and
Stay

XXVI

JA6238-JA6245

2018-01-03

Cotter Jr.” Reply ISO Motion for
Rule 54(b) Certification and Stay

XXVI

JA6246-JA6253
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Date

Description

Vol. #

Page Nos.

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-TA6256

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2016-10-04 1st Amended Order Setting Civil

Jury Trial, Pre-Trial Conference, XX | JA4942-A4945

and Calendar Call
2015-06-18 | Amended AOS - Douglas

McEachern 5 I JA44-JA4S
2015-06-18 | Amended AOS - Edward Kane I JA36-JA37
2015-06-18 | Amended AQOS - Ellen Cotter I JA38-JA39
2015-06-18 | Amended AOS - Guy Adams I JA34-JA35
2015-06-18 ég;f;ded AQS - Margaret I JA42-TA43
2015-06-18 | Amended AQOS - RDI I JA40-JA41
2015-06-18 | Amended AQOS — Timothy Storey | JA32-JA33
2016-03-14 | Answer to First Amended

Complaint filed by Margaret

Cotter, Ellen Cotter, Douglas I JA100-JA121

McEachern, Guy Adams, and

Edward Kane
2015-06-16 | AOS William Gould | JA30-JA31
2016-09-23 | Appendix of Exhibits and Table

of Contents re Declaration of

James J. Cotter, Jr., ISO James J. XIV | JA3316-JA3318

Cotter Jr.”s Motion for Partial

Summary Judgment
2016-10-17 | Appendix of Exhibits ISO Cotter, xpx | JA4508-JA4592

Jr.'s Opposition to Gould's MSJ (Under Seal)
2016-10-17 | Appendix of Exhibits ISO

Plaintiff James J. Cotter, Jr.'s

Opposition to Individual

D}e)f};ndants' Motion for Partial i\\;gi {éiailr_gz;%%

Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims
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Date

Description

Vol. #

Page Nos.

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re:
The Issue of Director
Independence

XVIII,
XIX

JA4329-JA4507
(Under Seal)

2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MS]J
(through Exhibit 23)

II

JA264-JA268

2015-06-12

Complaint

TAT-JA29

2018-01-03

Cotter Jr.” Reply ISO Motion for
Rule 54(b) Certification and Stay

XXVI

JA6246-TA6253

2017-12-19

Cotter Jr.”s Motion for
Reconsideration or Clarification
of Ruling on Partial MSJ Nos. 1,
2 and 3 and Gould's Summary
Judgment Motion and
Application for Order
Shortening Time (“Motion for
Reconsideration”)

XXV

JA5898-JA6014

2017-12-29

Cotter Jr.”s Motion for Rule 54(b)
Certification and for Stay & OST

XXVI

JA6223-JA6237

2017-12-01

Cotter Jr.’s Supplemental
Opposition to Partial MSJ Nos. 1
and 2 and Gould MSJ

XXI

JA5067-JA5080

2017-12-28

Court Exhibit 1-Reading Int'],
Inc. Board of Directors Meeting
Agenda to 12-28-17 Hearing

XXVI

JA6210-JA6211
(Under Seal)

2017-12-01

Declaration of Akke Levin ISO
Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII,
XXIII

JA5307-JA5612

2017-12-01

Declaration of Akke Levin ISO
Plaintift’s Supplemental OPPS to
MS]J Nos. 2 and 5 and Gould
Summary Judgment Motion

XXI

JA5108-JA5225
(Under Seal)
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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
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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)
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2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2017-12-26

Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration or
Clarification of Ruling on

Motions for Summary Judgment
Nos 1,2 and 3

XXV

JA6015-JA6086

2018-01-02

Individual Defendants'
Opposition to Plaintiff's Motion
for Rule 54(b) Certification and
Stay

XXVI

JA6238-JA6245

2017-11-28

Individual Defendants” Answer
to Plaintiff's Second Amended
Complaint

XXI

JA5021-JA5050

2016-09-23

Individual Defendants” Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-10-26

Individual Defendants’
Objections to the Declaration of
James J. Cotter, Jr. Submitted in
Opposition to all Individual
Defendants” Motions for Partial
Summary Judgment

XX

JA4738-JA4749

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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2016-10-13

Individual Defendants’
Opposition to Plaintiff James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVIJ,
XVII

JA3991-JA4009

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-]JA5000
(Under Seal)

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JA5791-JA5822

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

I

JA144-JA167

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2016-12-22

Notice of Entry of Order on

Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4935-JA4941

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MSJs, Gould’s Motion for
Summary Judgment, and
parties’ Motions in Limine

XXVI

JA6212-JA6222

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-JA6256

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176
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2016-12-21

Order Re Individual Defendants'
Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4931-JA4934

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2017-12-01

Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII

JA5286-JA5306

2016-10-13

Plaintiff James J. Cotter Jr.'s
Opposition to Defendant
Gould's Motion for Summary
Judgment

XVII

JA4104-JA4140

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVI

JA3931-JA3962

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re
The Issue of Director
Independence

XVI

JA3963-JA3990

2017-12-01

Plaintiff’s Supplemental OPPS to

MMSJ Nos. 2 and 6 and Gould
Summary Judgment Motion

XXI

JA5226-JA5237

2017-12-01

Plaintift’s Supplemental OPPS to
MSJ Nos. 2 and 5 and Gould

Summary Judgment Motion

XXI

JA5092-JA5107

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 1

XIX

JA4643-JA4652

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 2

XIX

JA4653-JA4663

2016-12-20

RDI’s Answer to Plaintiff's
Second Amended Complaint

XX

JA4905-JA4930

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735
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2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-03-29

Reading International, Inc.
(“RDI"”)'s Answer to James ]J.
Cotter, Jr.'s First Amended
Complaint

JA122-JA143

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions

for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2015-11-10

Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

JA96-JA99

2016-09-02

Second Amended Verified
Complaint

JA168-JA224

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292
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2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-J A4904
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JAMES COTTER, JR.

05/16/2016

Reading other than being a director?
A, He did.
Q. Did that compromise his integrity -- his

independence, rather?

A. He served as a director of our New Zealand
subsidiary.

Q. Did that impact his independence, in your
view?

A. No.

Q. Why not?

A. 20 -- he -- I think he earned $25,000 as a
director of a subgidiary. I mean, relative to his
overall income, it was a small percent -- he didn't
depend on the income from Reading for his

livelihbod.

0. What's his overall income?

A. I don't know.

Q. You have no idea?

A. I don't know.

Q. Then how do you know that it's not a large
percentage of his -- that he doesn't depend on it

for his livelihood? How do you know that?
A. I mean, I can't say that I do, but I mean,
it seems safe to assume that he had other sources of

income and he was actively engaged. He had -- he

02:05:07

02:05:17

02:05:48

02:06:01

02:06:21
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JAMES COTTER, JR.

05/16/2016

Q.

A.

Reading.

Q.

A.

Q.

A,

Q.

knew that he was making income from DNZ.

was the chairman of DNZ Corporation, and he had
an income from that. So it seems safe for me to
agsume that he wasn't relying on $25,000 as a
director of a -- of one of Reading's subsidiaries

for his livelihood.

So -- but that's an assumption because you

don't know?

It's an assumption to a degree. I mean,

at a minimum he was getting some income from DNZ,

he wasn't simply depending on the 525,000 from

and do you know, did he -- did Mr. Storey

also have a relationghip with your father?

In what sense?

Had they been friends? Had they had a

business relationship of any sort? The things
that -- you've lodged questiong about independence

of other directors.

Did he have any of those kindg of

relationships?

I would characterize my father's

almost entirely business.

And ~-~- but that being the case, did you

I

So I knew

S0

relationship with Mr. Storey as primarily business,

02:06:47

02:07:02

02:07:19

02:07:35

02:07:48
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05/16/2016

JAMES COTTER, JR.

1 feel like that business relationship with your

2 father compromised Mr. Storey's independence?

3 A. When I referrxed to business; I meant

4 Reading.

5 Q. Oh, only through Reading?

6 A. Right.

7 Q. Through his tenure as a director?

8 A. Through hisg tenure as a director of one of
] our subsidliaries of Reading International and

10 through his tenure ags a board member of Reading

11 International.

12 Q. And why did you sue Mr. Storey initially?
13 He's initially named as a defendant in your lawsuit.
14 MR. KRUM: Objection insofar as that calls
15 for a legal conclusion.

16 You can answer that without disclosing any
17 communications with your counsel.

18 THE WITNESS: Unfortunately, I would have
i9 to disclose communication with my counsel.
20 BY MR. TAYBACK:
21 Q. So other than your communication with
22 counsel, as you sit here as the plaintiff who filed
23 the lawsuit, you have no view as to why you sued
24 Mr. Storey?
25 A. No view outside of my discussions with my

02:08:02

02:08:13

02:08:29

02:08:40

02:08:51
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EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

JAMES COTTER, JR., derivatively
on behalf of Reading International,
Inc.,

Plaintiff,

ve. Case No.

MARGARET COTTER, ELLEN COTTER, A-15-719860-B

GUY ADAMS, EDWARD KANE, DOUGLAS

McEACHERN, TIMOTHY STOREY,

WILLIAM GOULD, JUDY CODDING,

MICHAEL WROTNIAK, and DOES 1

through 100, inclusive,
Defendants.

and
READING INTERNATIONAL, INC.,

a Nevada corporation,
Nominal Defendant.

(CAPTION CONTINUED ON NEXT PAGE.)

VIDEOTAPED DEPOSITICN OF JAMES COTTER, JR.
' Los Angeles, California
Wednegday, July 6, 2016
Volume IIT

Reported by:

JANICE SCHUTZMAN, CSR No. 95095
Job No. 2343561

Pages 568 - 838
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T2 PARTNERS MANAGEMENT, LP, a
Delaware limited partnership,
doing business as KASE CAPITAL
MANAGEMENT, et al.,

Plaintiffs,

vs.

MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY
CODDING, MICHAEL WROTNIAK, CRAIG
TOMPKINS, and DOES 1 through 100,
inclusive,

Defendants.
and
READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

Videotaped Deposition of JAMES COTTER, JR.,
Vvolume III, taken at 865 South Figueroa Street,
10th Floor, Los Angeles, California, commencing
at 9:51 a.m. and ending at 5:13 p.m., Wednesday,
July 6, 2016, before Janice Schutzman, CSR No. 9509.

PAGES 568 - 838

Page 569

Veritext Legal Solutions
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1 an appeal for him to help you save your job;

2 correct?

3 A. It was an attempt by me to utilize Mr. Kane

4 in the position that he had with my two sisters to

5 initiate a mediation and to appeal Fo them.

6 Q. And in fact, Mr. Kane wrote back and

7 offered to help; corxrrect?

8 A. He responded to my email.

9 Q. and did you speak to him further after this
10 with respect to his possible efforts to try to help
11 bring back unity and respect between the siblings?
12 A. I did.

13 Q. And what were your subsequent

14 comnmunications with him?

15 A. I recall --

16 MR. KRUM: With respect to the same

17 subject?

18 MR. TAYBACK: Yes.

13 THE WITNESS: I recall that I visited him
20 in San biego shortly after that meeting.

21 BY MR. TAYBACK:

22 Q. How long was that meeting?

23 A. We had lunch, drove around -- maybe two and
24 a half hours.

25 Q. And did -- if you could summarize for me

03:08PM

03:08PM

03:08PM

03:08PM

03:09PM

Page 753
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1 the advice, if any, that he gave you?

2 A. I had suggested a proposed solution that I

3 thought would be palatable to Ellen and Margaret,

4 and I had suggested it to him.

5 And he had gaid, yeah, you know, that makes

6 sense with me.

7 Ana he seemed agreeable towards the end of

8 the discussion. He sgseemed agreeable.

9 Q. and did you have any further conversations
10 or meetings with him after that with respect to this
11 same subject matter before the next board meeting
12 that followed?

13 A. At sgome point, my recollection is that

14 while he was amenable to what I had discussed with
15 him, he then might have run it by Ellen and

16 Margaret, who were less than agreeable, and he had
17 |  taken it off the table and no longer supported it.
18 That's just my general recollection of his response.
19 Q. What was the proposal?

20 A. I can't recall today what it was. But it
21 was certainly -- it was something that left me in
22 the position as CEO.

23 Q. But it was different than the proposal that
24 Margaret and Ellen made, which also left you in as
25 CEO; correct?

03:09PM

03:10PM

03:10PM

03:11PM

03:11PM
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DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES J. COTTER, JR., )
individually and )
derivatively on behalf of)
Reading International, )
Inc., )
. ) Case No. A-15-719860-B

Plaintiff, )

) Coordinated with:

vs. )
. Case No. P-14-082942-E
MARGARET COTTER, et al.,

Defendants.
and

READING INTERNATIONAL,
INC., a Nevada
corporation,

Nominal Defendant

)
)
)
)
)
)
)
)
)
)
)
)

VIDEOTAPED DEPOSITION OF WILLIAM D. ELLIS

TAKEN ON JUNE 28, 2016

REPORTED BY:

PATRICIA L. HUBBARD, CSR #3400

JA2011




WILLIAM ELLIS - 06/28/2016

Page 157

1 MR. SEARCY: Objection. Assumes facts,
2 lacks foundation.

3 THE WITNESS: Did not know that.

4 BY MR. KRUM:

5 Q. This is a "yes" or "no" question. Were
6 vou ever responsible for addressing the subject of
7 whether one or more non-Cotter members of the RDI
8 board of directors were independent for any purpose?
9 A, Yes.

10 Q. Okay. Without telling me what you did
11 or what you learned or what you concluded, what was
12 the purpose or what were the purposes?

13 A. It was a response tola c¢laim that Jim
14 made that Guy was not independent.

15 Q. Without telling me anything you said or
16 he said, did you interview Mr. Adams in connection
17 with whatever you were doing to determine his

18 independence? -

19 A. I don't recall the process I undertook.
20 Q. To your knowledge, did Mr. Adams ever
21 provide to you or anybody else at RDI information
22 indicating the source or sources of his income?
23 A. He did not provide it to me. I don't
24 know if he provided it to others.
25 Q. Did you ever have any communications

Litigation Services | 1.800.330.1112

www.litigationgervices.com

JA2012




WILLIAM ELLIS - 06/28/2016

Page 158

1 with Guy Adams with respect to his completing a
2 director and officer questionnaire?
3 A. I asked all the officers and directors
4 to complete officers and directors questionnaires.
5 Q. Beyond that, did you ever have any
6 communications with Guy Adams with respect to him
7 completing a D and O guestionnaire? |
8 A. I don't recall any separate
9 communications.
10 .Q. Did you or, to your knowledge, anybody
11 at RDI ever undertake any action to review publicly
12 available information to test the accuracy of
13 information provided by any of the non-Cotter
14 directors in connection with their completing
15 D and O questionnaires?
16 MR. SEARCY: Objection. Vague.
17 THE WITNESS: I did not. Others may
18 have.
19 BY MR. KRUM:
20 Q. What responsibility, if any, did you
21 have for or with respect to the exercise of stock
22 options or the sale of options or RDI stock by
23 members of the RDI board of directors?
24 A. That was Craig and the compensation
25 committee.
Litigation Services | 1.800.330.1112

www.litigationservices.com
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WILLIAM ELLIS - 06/28/2016

N Page” 159
Q. Other than what you previously

referenced in your testimony regarding statements by
Jim Cotter, Jr., did you ever otherwise hear or
learn of anything that raised a question about the
independence or disinterestedness of any non-Cotter
member of the RDI board of directors?

MR. SEARCY: Objection. Vague.

THE WITNESS: Other than Jim's claims
and following up on them, I don't know of anybody
independently raising those issues.

BY MR. KRUM:

Q. Without disclosing any privileged
communications, which I'm not asking you to
disclose, who -- who else, if anyone, beyond you
played any role in assessing Jim's claims that Guy
Adams lacked independence or, as the case may, be
disinterestedness?

MR. SEARCY: Objection. Vague.

THE WITNESS: I think Craig was involved
and possibly Nevada counsel.

BY MR. KRUM:
Q. Who is Nevada counsel?

A. That would be Greenberg Traurig.

24
25

Q. Did you ever hear or learn or were you

ever told anything that you understood related to

Litigation Services | 1.800.330.1112

www.litigationservices.com
JA2014
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursnant to Section 14(a) of the Securities Exchange Act 0f 1934
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Check the appropriate box:
[ Preliminary Proxy Statement
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BEARING

INTERRATIBDHNAL

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

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

TO THE STOCKHOLDERS:

The 2014 Annual Meeting of Stockholders (the “Annual Meeting") of Reading International, Inc., 2 Nevada
corporation, will be held at 6100 Center Drive, Suite 900, Los Angeles, California 90045, on Thursday, May 15, 2014, at
11:00 a.m., local time, for the following puiposes:

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 vote on executive compensation; 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, 2013 is enclosed. Only
holders of our class B voting common stock at the close of business on April 17,2014 are entitled to notice of and to vote
at the meeting and any adjournment or postponement thereof.

If'you hold shares of our class B voting common stock, you will have received a proxy card enclosed with this
notice. Whether or not you expect 10 attend the Annual Meeting in person, please complete, sign, and date the enclosed
proxy card and retum it promptly in the accompanying postage-prepaid envelope to ensure that your shares will be
represented at the Annual Meeting.

faﬁles J. Cotter, St
Chairman

April 25, 2014

PLEASE SIGN AND DATE THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN
THE ENCLOSED RETURN ENVELQOPE TO ENSURE THAT YOUR VOTES ARE COUNTED.
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READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

PROXY STATEMENT

Anmual Meeting of Stockholders
Thursday, May 15,2014

INTRODUCTION

This Proxy Statement is fomished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us," or “our™) of proxies for wse at our 2014 Annual Meeting of
Stockholders (the “Annual Meeting”) to be held on Thursday, May 15, 2014, at 11:00 am,, local time, at 6100 Center
Drive, Suite 900, Los Angeles, 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 Annual Meeting, yon will be asked to (1) elect nine Directors to our Board of Directors to serve until the
2015 Annual Meeting of Stockholders, (2) act on an advisory vote on executive compensation, and (3) act on any other
business that may properly come before the Annual Meeting or any adjournment or postponement of the Annual Meeting.

As ofApril 17, 2014, the record date for the Annual Meeting (the “Record Date”), there were outstanding
1,495,490 shares of our cless B voting common stock (“Class B Stock™). James J. Cotter, St, our Chairman and Chief
Execntive Officer, beneficially owned 1,123,888 shares of our Class B Stock on the Record Date, which shares represent &
majority of the outstanding voting rights of the Company. Accordingly, Mr. Cofter, 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
Annual Meeting. Mr. Cotier, Sr. has advised us that he intends to foilow 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 STOCKIIOLDERS
MEETING TO BE HELD ONMAY 15, 2014 — This Proxy Statement, along with the proxy card, and our Annual Report to
Stockholders on Form 10K forthe year ended December 31,2013 as filed with the Securities and Bxchange Commission
are available at our website, http://www.readingrdi.com, under “Investor Information.”




VOTING AND PROXIES
Am I eligible to vote?

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

What if I own Class 4 Nonvoting Common Stock?

If you do mot own any class B Stock, then you have received this proxy statement only for your
information, You and other holders of our class Anonvoting common stock (“Class A Stock”) have no voting rights with
respect to the matters to be voted on at the Annual Meeting,.

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

K you arc a stockholder of record and do not vote via the Internet, by telephone or by retuming a signed proxy
card, your shares will not be voted unless you attend the Annual Meeting and vote your shares or designate some other
person to vote on your behalf by issnance to such person of a valid proxy and such person attends the meeting and votes
such shares on your behalf.

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

IfXYam a beneficial owner of shares, can my brokerage firm vote my shares?

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

How do I'vote inperson?

you are a stockholder of secord, you may vote in person by attending the 2014 Annnal Meeting.

I your shares are held in the name of a brokerage firm, bank nominee, or other institution, only it can give &
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 yourrights to vote such shares. Ifyou do not have record ownership of your shares and want to vote in person
at the Annual Meeting, you must obtain a proxy fiom the record holder of your shares and bring it with you to the Annual
Meeting.

If1 plan to attend the Anunual 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 Meeting and vote in person.

Whatif Iwant to revoke my proxy?

You have the right to revoke your proxy at any time before it is voted on your behalfby:
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+ submitting to our Corporate Secretary at our address at 6100 Center Drive, Suite 900, Los Angeles,
Califomia 90045, prior to the commencement of the Annual Mecting, a duly executed instrument dated
subsequent to such proxy revoking the same;

o submitting a duly executed proxy bearing a later date; or

« attending the Annual Meeting and voting in person.
Proxy Solicitation and Expenses

In addition to the solicitation by mail, our employees may solicit proxies in person or by telephone, but no
additional compensation will be paid to them for such services. We will bear all the costs of soliciting proxies on behalf
of our Board of Directors and will reimburse persons holding shares in their own names or in the names of their nominees,
but not owning such shares beneficially, for the expenses of forwarding solicitation materials to the beneficial owners.

Quorum and Vate Required

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

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

o Asto Proposal 1 regarding the election of Directors, you may vote “FOR™ or “WITHHOLD” with respect to
all or any of the nominees.

« Asto Proposal 2 regarding the approval, by non-binding vote, of the compensation of our named executive
officers as disclosed in this proxy statement, you may vote “FOR,” “AGAINST” or “ABSTAIN.” Fyou elect
1o abstain, it will have the same effect as an “AGAINST” vote.

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

Is my vote kept confidential?

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

Nine Directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be
held in 2015 or until their successors are elected and qualified. Unless otherwise instructed, the proxy holders will vote
the proxies received by us “FOR” the election of the nominees below, all of whom cumently sexve 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. 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 if elected.

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

ame Age Position
James J. Cotter, Sr. 76 Chairman of the Board and Chief Executive Officer (1)
James J, Cotter, Ir. 44 Vice Chaimman of the Board(2)
Ellen M. Cotter 48 Director
Margaret Cotter 46 Director
Guy W. Adams 63 Director
William D. Gould 75 Director (3)
Edward L. Kane 76 Director (1)(2)4)(5)
Douglas J. McBachemn 62 Director (4)
Tim Storey 56 Director (4)(5)

(1) Member of the Executive Committee.

(2) Member of the Tax Oversight Committee.

(3) Lead Independent Director.

(4) Member of the Audit and Conflicts Committee.
(5) Member of the Compensation Committee.

James J. Cotter, Sr.

TJames J. Cotter, Sr. has been a Director of our Company since 1991, the Chairman of our Board since 1992, and
our Chief Executive Officer since December 27, 2000. Mz Cotter, St also served as our Chief Bxecutive Officer from
August 1,1999 to October 16, 2000, and as a Director of our Company from 1986 to 1988. Mr. Cottes, St is a 50% owner
of Sutton Hill Associates, a geneml partnership engaged in cinema-related activities primarily with our Company, a 50%
member in Shadow View Land and Farming, L1.C, a limited liability company in which our Company owns the remaining
membership interest, and the sole voting member of Cotter BEnterprises LLC (a family-owned private investment
vehicle). Mr. Cotter, St. is the father of Bllen M. Cotter, James I. Cotter, Jr., and Margaret Cotter. Mr. Cotteralso serves as
a Director, officer, and/ox manager of all of our consolidated subsidiaries, other than Shadow View Land and Farming,
LLC, which is managed by our Company under the supervision ofthe Audit and Conflict Committee.

Mz Cotter, St. is highly qualified to sexrve on our Board due to his decades of expexience as an executive in the
film exhibition and real estate industries, as well as experience in diverse ventures and investments. Mr. Cotter, Sr. has
also served on scveral Boards of public and private companies, primarily engaged in banking and rcal estate
activities. Furthermore, as the largest stockholder of the Company, his
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interests are generally aligned with those of the other stockholders of the Company, which enhances his valtue as a
Director. In those situations where there may be a conflict of interest, such matters are referred to our Audit and Conflicts
Committee comprised entirely of independent Directors.

James J. Cotter, Jr.

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

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

Ellen M. Cotter

Ellen M. Cotter has been a member of the Board of Directors since March 13, 2013. She joined the Company in
March 1998, is a graduate of Smith College and holds a Juzis Doctorate 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
Manhattan. Ms. Cotter is the daughter of James J. Cotter, Sr. aud the sistex of James J. Cotter, Ir. and Margaret Cotter.

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

Ms. Cotter is a senior executive officer of our Company and, accordingly, will not be paid for her services as a
Director, but has been granted the 20,000 stock options customarily granted to all new Directors.

Margaret Cotter

Margaret Cotter has been a Director of the Company since September 27, 2002. Ms. Cotter is the owner and
President of OBL, LLC, a company that provides live theater management setvices to our live theaters. Pursuant to that
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, the subsidiary through which we
own our live theaters. Ms, Cottermaneges the real estate 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 asheads the day to day pre-development process and transition of our properties from live theatre
operations to major realty developments, Ms. Cotter was first commissioned to handle these properties by Sutton Hill
Associates which subsequently sold the business to Reading with other real estate and theaters in 2000. Ms, Cotteris also
a theatrical producer who has produced shows in Chicago and New York and a Board member of the League of Off-
Broadway Theaters and Producers. Ms. Cotter, a former Assistant District Attomey for King’s County in Brooklyn, New
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Yo&, graduated from Georgetown University Law Center. She is the daughter of James J. Cotter, St and the sister of
James J, Cotter, Ir. 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 Jive theater business trends that affect our business in this
sector. Operating and overseeing these properties for over 15 years, Ms. Cotter contributes to the strategic direction for
our developments. In addition, with her direct ownership of approximately 655,000 shares of our Company’s Class A
Common Stock, Ms. Cotter is a significant stake holder in our Company. Ms. Cotter also holds options to acquire an
additional 27,500 shares of Class A Common Stock and 35,100 shares of Class B Voting Common Stock.

Guy W. Adams

Guy W. Adams is a Managing Member of GWA Capital Partners, LLC, a registered investment adviser managing
GWA Investments, LLC. The fund invests in various publicly traded securities. Over the past ten years, Mr. Adams has
served as an independent Director on the Boards of Directors of Lone Star Steakhouse & Saloon, Mercer Intemational,
Exar Corposation 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 as investing his own capital in public and private equity transactions. :

Mz, Adams received his Bachelor of Science degree in Petroleum Engineering from Louisiana State University
and his Masters of Business Administration from Harvard Graduate Sehool of Business Administration,

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

William D. Gould

‘William D. Gould has been a Director of the Company since October 15,2004 and 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.

As an author and lecturer on the subjects of corporate governance and mergers and acquisitions, Mr. Gould
brings to the Boand specialized experience as a corporate attorney. Mr. Gould’s corporate transactional experience and
expertise in comomate 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 cumently 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 Bxecutive 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 healtheare consulting firm, and as the head of
its successor proprietorship. At various times duting the past three decades, he has been Adjunet 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
Califomia Westem School of Law,
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Mz Kane brings to the Board his many years as a tax attorney 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
invalugble to the Company.  Mr. Kane also brings his experience as a past President of Craig Corporation and of
Reading Company, two of our corporate predecessors, as well as a former member of the Boards of Directoss of several
publicly held corporations.

Douglas J. McEachern

Donglas J. McBachemn 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 the Chairman of the Board of Directors of Community Bank in Pasadena, California and a membér of its Audit
Committee. He also is a member of the Finance Committee of the Methodist Hospital of Arcadia. Since July 2009,
Mzt McEachem has also sexved as an instmctor of auditing and accountancy at Claremont McKenna College and of
accounting at California State Polytechnic University at Pomona. Mz McEachem was an audit partner from July 1985 to
May 2009 with the audit fim, Deloitte and Touche, LLP, with client concentrations in financial institutions and real
estate. Mr McBachomn was also a Professional Accounting Fellow with the Federal Home Loan Bank Board in
Washington DC, from June 1983 to Fuly 1985. From June 1976 to Jaune 1983, Mx McBachem was a staff member and
subsequently a manager with the audit firm, Touche Ross & Co. (predecessor to Deloitte & Touche, LLP). Mr. McEachern
received a B.S. in Business Administration in 1974 from the University of California, Berkeley, and an M.B.A. in 1976
from the University of Southem California.

Mt McEachemn brings to the Board his more than 36 years’ experience meeting the accounting and auditing
needs of financial institntions and real estate clients, including our Company. Mr. McEachern also brings his experience
reporting as an independent auditor to the Boards of Directors of a variety of public reporting companies and as a Board
member himse!ffor 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, He has served since April 1,2009
as a Director of DNZ Property Fund Limited, 2 commercial property investment fund based in New Zealand and listed on
the New Zealand Stock Bxchange, 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 Faming Systems Urzguay, also a New Zealand listed company. NZ
Farming Systems Urugnay owns and operates dairy firms in Uruguay. Prior to being elected Chairman of DNZ Property
Fund Limited, Mz Storey was a partner in Bell Gully (one of the largest Jaw 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 selated entities. Prolex Advisory has provided consulting services primarily with respect to fund management
and commercial property/project transactions across 2 range of industries including health care, community housing,
student accommodations and agriculture.

Mz, Storey brings fo 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 sabsidiary.

Attendance at Board and Committee Meetings

During the yeaf ended December 31, 2013, our Board of Directors met five times.  The Audit and Conflicts
Committee and the Compensation Committee each held six meetings, while the Tax Oversight Committee held five
meetings.




Bach Director attended at least 75% of these Board Meetings and at least 75% of the meetings of all committees
on which he or she served.

Code of Ethics

We have adopied a Code of Bthics applicable to our principal executive officer, principal financial officer,
principal accounting officer or controller and Company employees, which is available on our website at
www.readingrdi.com.

Indemnity Agreements

‘We currently have indemnity agreements in place with each of our current Directors and senior officers, as well as
certain of the Directors and senior officers of our subsidiaries. Under these agreements, we have agreed, subject to certain
exceptions, to indemnify each ofthese individuals against all expenses, liabilities and losses incurred in connection with
any threatened, pending or contemplated action, snit 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 oz fiduciary of the Compamy.

Compensation of Directors

During 2013, all of our Directors, except those who are working executives, received an annual fee of $35,000
for their services, including attendance at meetings of the Board and Board committees. In addition, each Director
received aone-time payment of $3,000. For 2013, the Chairman of our Audit and Conflicts Committee received an
additional $7,000, the Chairman of our Compensation Committee received an additional $5,000, and the Chairman of our
Tax Oversight Committee received an additional $18,000.

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

In addition, upon joining the Board, new Directors receive immediately vested options to purchase 20,000 shares
of our Class A Stock at an excrcise price equal to the market price of the stock at the date of grant. Our Directors are from
time to time granted additional stock options as a part of their continuing compensation for their ongoing participation
on our Board of Directors. These awards are based upon the recommendations of our Chairman and principal shareholder,
James J. Cotter, Sr,, which recommendations are reviewed and acted upon by our entire Board of Directors. Typically, in -
such cases, each sitting Director (other than M. Cotter, St, who does not participate in such awards) is awa rded the same
mumber 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 ofthe money
at the time of such expiration. Such awards bave in each case been recommended by Mr. Cotter, Sr. fo our Compensation
Committee forthe committee’s consideration.
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Director Compensation Table

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

All Other
Fees Earned or OptionAwards Compensation

Name Paid in Cash ($) ($) [¢)) Total (§)

JamesT. Cotter, S. 1)  $ - $ - 3 -3 -
James J. Cotter, Jr. (1) $ 59,000 -3 - $ 59,000
Ellen M. Cotter (1) $ -3 35,000 (4) $ - % 35,000
Margaret Cotter (2) $ 38,000 § 10,000 (5) $ - $ 48,000
Guy W. Adams (3) $ ~ 8 - § - $ -
William D. Gould $ 38,000 $ 10,000 (5) § - $ 48,000
Edward L. Kane $ 61,000 § 10,000 (5) $ - $ 71,000
Douglas J. McEachem  §$ 45,000 $ 10,000 (5) $ - % 55,000
Tim Storey $ 38,000 $ 10,000 (5) $ 21,000 (6) $ 69,000
Alfred Villasefior (7) $ 38,000 $ 10,000 (5) $ - % 48,000

(1) Mr. Cotier, St. and Ms. Bllen 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 June 3, 2013, James J. Cotter, It
received $59,000 for his services as Director and Vice Cheirman of the Board in 2013.

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

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

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

(5) Bach of these Directors was granted 5,000 opiions on Fune 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.

{7) 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 npon
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 are discussed in greater detail below.

Tames J. Cotter, St 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 govemance rules set forth in section 5605 of the NASDAQ Rules, our Board of Directors in 2009 unanimously
determined to take advantage of all of the exceptions from the NASDAQ Rules afforded to our Company as a Controlled
Company.

A Controlled Company is not required to have an independent nominating committee or independent
nominating process. It was noted by our Directors that the use of an independent nominating committee or independent
nominating process would be of limited utility, since any nominee would need to be acceptable to Mr. Cotter, Sr. as our
controlling stockholder, in order to be elected. Mr Cottes, St, as the holder of a majority of the voting power of our
Company, is able to unilaterally elect candidates to our Board of Directors at our annual meeting or any other meeting
where our Directors are to be elected orremove a Director from the
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Board of Directors. Historically, Mr. Cotter, St. has identified and recommended nominees to our Board of Directors in
consultation with our other incumbent Directors.

Our Board of Directors does not have a formal policy with respect to the consideration of Director candidates
recommended by our stockholders. No stockholder has, in more than the past ten years, made any proposal or
recommendation to the Board as to potential nominees, nor has Mr. Cotter, St. 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 governing documents nor applicable Nevada law place any restriction on the nomination of candidates forelection to
our Board of Directors directly by our stockholders. In light of the facts that (i) we are a Controlled Company under the
NASDAQ Rules and exempted from the requirements for an independent nominating process and (ii) our governing
documents and Nevada law place no limitation upon the direct nomination of Director candidates by our stockholders,
our Board of Directors believes there is no need for a formal policy with respect to Directornominations.

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 annnal stockholders meeting is moved forward. Such written notice must set forth the name, age,
address, and principal occupation or employment of such nominee, the mumber of shares of our common stock that are
beneficially owned by such nominee, and such other information required by the proxy rales of the SEC with respect to a
nominee of our Board of Directors.

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 “andit committee financial expert,” and have not
historically retsined any third patty to identify or evaluate or to assist in identifying or evaluating potential
nominees. We haveno policy of considering diversity in identifying Director nominees.

Five of the cument nominees are long-standing incumbent Directors, and all nine nominees were originally
recommended by Mz 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.

Tames J. Cotter, Sr, serves as our Chief Bxecutive 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 lien of separating the Chief Bxecutive Officer and Chairman functions, the Board
has designated William D. Gould to serve as our Lead Independent Director, to chair meetings of the independent
Direciors, and to act as liaison between our Chairman and our independent Directors.

Our Board of Directors oversees risk by remaining well-informed through regular meetings with management and
our Chairman’s personal involvement in our day-to-day businessincluding any matters requiring specific risk
management oversight. Our Vice-Chaimman chairs regular senior management meetings, which are typically held weekly,
one addressing domestic issues and the other addressing overseas issues.  The sisk oversight function of our Board of
Directors is enhanced by the fact that our Audit and Conflict Committee is compiised entirely of independent Directors.

We encourage, but do not require, our Board members to attend our annual meeting of stockholders. Six of our
nine then-incumbent Directors attended last year's annual meeting.
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Executive Commitiee

Astanding Executive Committee, comprised of Mr. Cottes, Sr, Mr. Kane and Mr. Villasefior, is authorized, to the
fullest extent permitted by Nevada law, to take action on matters between mestings of the full Board of Directors, In
recent years, this committee has not been used to take any action on corporate matters.  With the exception of matters
delegated to the Audit and Conflicts Committee or the Compensation Commitiee, all matters requiring Board approval
have been considered by the entire Board of Directors.

Audit and Conflicts Commitiee

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 wwwireadingrdi.com. Our Board of Directors has determined that the Audit Committee is comprised entirely of
independent Directors, (as defined in section 5605(a)(2) of the NASDAQ Rules), and that Mr. McEachem, the Chairman of
our Audit Commitiee, is qualified as an Audit Committee Financial Expert. With respect to our fiscal year ended
December 31,2013, our Audit and Conflicts Committee was comprised of Messrs. McEachern, 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 audited
financial statements for the fiscal year ended December 31,2013.

The information contained in this report shall not be deemed to be “soliciting material” or “filed” with the
SEC or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended (the “Bxzchange
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 Exchange Act.

The purpose of the Audit Committee is to assist the Board in its genetal oversight of our financial reporting,
intemnal controls and andit functions. The Audit Committee operates under a written Charter adopted by our Board of
Directors. The Charter is reviewed periodically and subject to change, as appropriate. The Audit Committee Charter
describes in greater detail the full responsibilities of the Audit Commitice.

In this context, the Audit Committee has reviewed and diseussed 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 disclosare controls and procedures (as defined in Exchange Act Rule 13a-15(e));
establishing and maintaining intemal control over financial reporting (as defined in Exchange Act Rule 13a-15@);
evaluating the effectiveness of disclosure controls and procedures; evalvating the cffectiveness of internal control
over financial reporting; and evaluating any change in internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, interal control over financial reporting. Grant Thornton, LIPis
responsible for performing an independent audit of the consolidated financial statements and expressing an opinion
on the conformity of those financial statements with accounting principles generally accepted in the United States of
America, as well as an opinion on (i) management’s assessment of the effectiveness of internal control over financial
reporting and (ii) the effectiveness of intemal control over financial reporting.

The Audit Committee has discussed with Grant Thomton, LLP the matters required to be discussed by
Auditing Standard No. 16, “Communications with Aundit Committees” and PCAOB Auditing Standard No. 2, “An
Audit of Intemal Control Over Financial Reporting Performed in Conjunction with an Audit of Financial
Statements.” In addition, Grant 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 Committee has discussed with Grant Thomton, LLP their firm’s independence.

Based on their review of the consolidated financial statements and discussions with and representations from
management and Grant Thomton, LLP referred to above, the Audit Committee recommended to our Board of Directors
that the audited financial statements be included in our Annual Report on Form 10-K for fiscal year 2013 for filing
with the SEC.

Tt is not the duty of the Audit Committee to plan or conduct audits or to determine that the Company’s
financial statements are complete and accurate and in accordance with accounting principles generally accepted in
the United States. That is the responsibility of management and the Company’s independent registered public
accounting firm. In giving its recommendation to the Board of Directors, the Audit Committee relied on
(1) management’s representation that such financial statements have been prep ared with integrity and objectivity and
in conformity with accounting principles generally accepied 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. McBachem, Chairman
Edward L. Kane
Tim Storey
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Compensation Committee

Our Board of Directors has a standing Compensation Committee comprised entirely of independent Directors.
The cutrent members of this committee are Alfied Villasefior, Tim Storey and Edward L. Kane, who serves as Chairman,

The Compensation Committee evaluates and makes recommendations 1o the full Board of Directors regarding
the compensation of our Chief Bxecutive Officer, James J. Cotter, St and of any Cotter family member, provides from
time to time advice to James I. Cotter, Sr. regarding the compensation of other executives, as requested by Mr. Cotter, St. ,
and performs other compensation related functions as delegated. The Compensation Committee Report is shown below
under the heading, “Compensation Committee Report.”

Tax Oversight Committee

Given our operations in the United States, Australia, and New Zealand and our historic net operating loss earry
forwards, our Board formed a Tax Oversight Committee to Teview with management and to keep the Board abreast ofand
informed about the Company’s tax planning and such tax issues as may emerge fiom time fo time. This committee is
comprised of Messrs, Bdward L. Kane and James J. Cotter, Jt. Mr. Kane serves as the Chairman of the committee.

Vote Required

The nine nominees receiving the greatest number of votes cast at the Anmial Meeting will be elected to the
Board of Directors.

Mr. Coiter, St has advised us that he intends to vote his shares of Class B Stock in favor of each of our
nominees. Since Mr. Cotter, Sr. 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.

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act o£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 Messis. James I.
Cotter, Sr, Ellen M. Cotter, Andrzej Matyezynski, Robert F. Smeding, and Wayne D. Smith. A description of the
compensation paid to these individuals is set out belowunder the heading, “Bxecutive Compensation.”

This vote is advisoty in nature and therefore not binding on us, our Compensation 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 officers and our general compensation policies and practices.
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Vote Required

The affirmative vote of a majority of the shares of our Class B Stock present in person or represented by proxy
and entitled to be voted on the proposal at 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 outstanding 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 APPROVAL 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 foxth the shares of Class A Stock and Class B Stock beneficially owned on the Record
Date by:

« each of ourincumbent Directors and Director nominees;

» cach of our named executive officess set forth in the Summery Compensation Table of this Proxy
Statement; B

o each person known to us to be the beneficial owner of more than 5% of our Class B Stock; and

s all ofourincumbent Directors and executive officers as a group.

Bxeept as noted, we believe that each beneficial owner has sole voting power and sole investment power with
respect to the shares shown.

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Number of Percentage Number of Percentage
Beneficial Owner Shares of Stock Shares of Stock
James J. Cotter, Sr. (2) 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 3.2%
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 *
Douglas J. McBachem (8) 29,000 * - -
Tim Storey (8) 25,000 * - -
Alfred Villasefior (9) 34,300 * - -
Andrzej Matyczynski (10) 73,244 * - -
Robert F. Smerling (11) 43,750 * - -
Wayne Smith — - - -
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Mark Cuban (12) -72,164 * 207,611 13.9%
5424 Deloache Avenue
Dallas, Texas 75220

PICO Holdings, Iuc. and PICO Deferred N/A N/A 97,500 6.5%
Holdings, LLC (13)

875 Prospect Street, Suite 301

La Jolla, California 92037

All Directors and Executive Officers as a 5,534,799 24.7% 1,205,088 71.9%
Group (12 persons)(14)
(1) Percentage ownemship 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 ownership is determined in accordance with SEC
rales. Shares subject to options that are presently exercisable, or exercisable within 60 days of the Record Date,
which are indicated by footnote, are deemed to be beneficially owned by the person holding the options and are
deemed to be outstanding in computing the percentage ownership of that person, but not in computing the
percentage ownership of any other person. An asterisk (*) denotes beneficial ownership ofless than 1%.

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 Cottes, Sr. is the sole tustee. 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
Mz Cotter, St’s name, 1,000,000 shares held by Cotter Enferprises, LLC, of which Mr. Cotter, S is the sole
voting member, 289,390 shares held by a trust for Mr. Cotter, St’s grandchildren, of which Mr. Cotter, Sk is the
trustee, and 102,751 held by the James J. Cotter Foundation, of which Mz Cotter, St is the trustee. Mz 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 Cotter Enterprises, LLC is limited to
10,000 of the shares held by Cotter Enterprises, LLC, representing his 1% interest in that entity. The Cotter
2005 Children’s Trust U/D/T dated December 31, 2005 (the “Cotter Children’s Trust”) holds a 99% non-voting
interest in Cotier Enterprises, LLC.

The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Entexprises, LLC. It also includes 25,000 shares subject to stock options exercisable on
June 3,2014. )

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 consists of shares subject to stock options.

The Class A Stock shown includes 2 7,500 shares subject to stoek 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.

(6) Includes 20,000 shares subject to stock options.
(7) Tncludes 47,500 shares subject to stock options.
(8) Includes 25,000 shares subject to stock options.
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(9) Includes 22,500 shares subject to stock options.

(10) Includes 47,600 shares subject to stock options.

(11) Includes 43,750 shares subject to stock options.

(12) Based on Mr. Cuban's Form 4 filed on July 18,2011 and Schedule 13-G filed on Febmary 14, 2012.

(13) Based on the PICO Holdings, Inc. and PICO Deferred Holdings, LLC Schedule 13-G filed on February 15,201 1.

(14) The Class 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(a) 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 rules also require such reporting persons to furnish us with a copy ofall Section 16(z) 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 2013, it appears that certain Section 16(a) filings were not timely made. ~ Mr. James J. Cotter,
St. filed four late reports on Form 4 covering five transactions. M. James J. Cotter, Ir. filed one late report on From 4 and
one late report on Form 5 covering two transactions. Ellen M. Cotter filed two late reports on Form 4, pertaining to five
transactions. Ms. Margarst Cotter filed one late filing on Form 4 and osne late filing on Form 5 pertaining to two
transactions. Messts. William Gould, Bdward 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. Mz Andrzej J. Matyczynski made thiee
late filings on form 4 relating to three transactions. Mt Wayne Smith filed one late 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 Cotier family, transfers 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, Jr, and Ellen M. Cotter, whose information is set forth above under “Proposal 1: Election of Directors —

Nominees for Election.”

ame Age Title

Andrzej Matyczynski 61 ChiefFinancial Officer and Treasurer
Robert F. Smerling 79 President - Domestic Cinemas
Wayne Smith 56 Managing Director — Australia and New Zealand

) Andrzej Matyezynski has served as our Chief Financial Officer and Treasurer of our Company since November
1999. Priorto joining our Company, he spent 20 years in various senior roles throughout the world at Beckman Coulter
Inc., a US. based multi-national. Mr Matyczynski eamed a Masiers Degree in Business Administration from the
University of Southern Califomnia.

Robert F. Smerling has served as President of our domestic cinema operations since 1994. Mz Smeging has been

in the cinema industry for 56 years and, immediately before joining our Company, served as the President of Loews
Theatres Management Corporation.
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Wayne D. Smith joined the Company in April 2004 after 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 1o more than 50 sites and 400 screens. While at Hoyts, his career included heading up the
group’s car parking company, cinema operations, representing Hoyts as a Director on various joint venture interests, and
coordinating many asset acquisitions and disposals the company made.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Anthority 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 Contiolled Company,
we are exempt from the NASDAQ Rules regarding the determination of executive compensation. The Compensation
Committee has no formal charter, and acts pursnant 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 Directors, with Directors James J. Cottes, St, Ellen M.
Cotter, Margaret Cotter, and James J. Cotter, Jr. abstaining, typically accepts the recommendation of the Compensation
Committee without modification, but reserves the right to modify the recommendations or take other action. James J.
Cotter, Sr, as our Chairman and Chief Executive Officer, has been delegated responsibility by our Board to determine the
compensation of our executive officers other than Cotter family members. In his discretion, however, Mr. Cotter, St., may
seek the advice of the Compensation Committee on matters related to the compensation of ofher named executive
officers. The Board of Directors exercises oversight of Mr. Cotter, St’s executive compensation decisions as a part of his
performance as our Company’s Chief Bxecutive Officer, and from time to time performs other compensation-related
fonctions.

Throughout this proxy section, the individuals named in the Summary Compensation Table, below, are referred
1o as the “named executive officers.”

CEO Compensation

The Compensation Committee recommends to the Board of Directors the annual compensation of our Chief
Executive Officer, based primarily upon the Compensation Commiftee’s annual review of peer group practices and the
advice of an independent third-party compensation consultant who reports directly to the Compensation
Committee. Consistent with the above program, the Compensation Committee utilizes three elements — a base salary
cash component, a discretionary annual cash bonus component, and a fixed stock grant component — with respect to our
Chief Bxecutive Officer’s compensation. The objective of each element is to reasonably reward Mr. Cotter, St for his
performance and leadership.

Tn 2012, the Compensation Committee engaged Towers Watson, executive compensation consultants, to analyze
our Chief Executive Officer’s total direct compensation compared fo a peer group of companies. In preparing the analyses,
Towers Watson, in consultation with our management, including Mr. James J. Cotter, Sr, identified a peer group of
companies in the real estate and cinema exhibition industries, our two businéss segments, based on market value,
industry, and business description. The Committee relied upon the Towers Watson 2012 analysis in determining our
Chief Bxecutive Officer’s compensation for 2013.
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Tn 2007, our Board of Directors approved a supplemental exeentive retirement plan (*SERP) pursuant to which
we agreed to provide Mz Cotter, Sr, supplemental retirement benefits to reward him for his more than 25 years of service
10 our Company and its predecessors. The SERP is described in greater detail below under the caption “Supplemental
Bxecutive 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 annnal compensation. The amounts reflected in the
Executive Compensation Table under the heading “Change in Pension Value and Nonqualified Deferred Compensation
Bamings” reflect an actuarial 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 rates. Since the plan is unfunded,
this amount does not reflect any actual payment by our Company into the plan or the vatue of any assets in the plan (of
which there are none). The benefits to Mr. Cotter, Sr. under the plan are tied only to the cash portion of his compensation,
and not to compensation in the form of stock options ot stock grants.

2013 CEOQ 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 following peer group of companies:

Acadia Realty Trust Inland Real Estate Cop.

Amalgamated Holdings Ltd. Kite Realty Group Trust

Associated Estates Realty Corp. LTC Properties Inc.

Bluegreen Corp. Pennsylvania Real Estate Investment Trast
Carmike Cinemas Inc. Ramco-Gershenson Properties Trust

Cedar Shopping Centers Inc. Regal Entertainment Group

Cinemark Holdings Inc. The Marcus Corporation

Entertainment Properties Trust Urstadt Biddle Properties Inc.

Glimcher Realty Trust Village Roadshow Lid.

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 revemues 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. Cotfer St’s overall compensation was in line with the 66th percentile among the peer
companies. The Compensation Committee, however, does not fargst Mce Cotter St’s compensation to any particular
percentile of compensation among the peer companies.

The Company paid Towers 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 Commitice
recommended to the Board, and the Board subsequently accepted, the following compensation program for our Chief
Executive Officer for 2013.

Salary: $750,000

The Compensation Committee determined to increase Mr. Cotter, Sr’s 2013 annual base salary 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 Sr.’s overall total compensation increase from 2012 to
within the 3% range, but make the adjustment fully on the base salary. The Compensation Committee also considered the
fact that the increase would necessarily result in an’increase in Mz Cotter, St.’s SERP, but this did not affect the
Compensation Committee’s recommendation,




since the SERP is fully vested and, except for changes in benefits resulting from changes in Mr. Cotter, St’s annual cash
compensation, Mr. Cotter, Sr. is no longer accruing additional benefits under the SERP.

Discretionary Cash Bonus: Up to $500,000.

The Compensation Commitiee determined to maintain the upper range of Mz Cotter, St’s usual discretionary
cash bonus for 2013 at the 2012 level, No benchmarks, formulas or quantitative or qualitative measurements of any kind
were specified for use in determining the amount of cash bonus to be awarded within this range. In its annunal
compensation review, the Compensation Committee recommends to the Board the actual amount of the cash bonus,
within such range, at its discretion and based solely on its subjective evaluation of our Chief Bxecutive Officer's
performance. As it typically has done in the past, in December 2013 the Compensation Committee recommended that the
full amount of the discretionary cash bonus be awarded to Mr. Cotter, St. for 2013. The Compensation Committee
reserved the right to increase the $500,000 upper range of discretionary cash bonus amount based upon parameters
discussed with Mr. Coftter, Sr.

At its January 15, 2013 mesting, the Compensation Committee also determined to recommend to the Board of
Directors an additional 2013 cash bonus to Mr. Cotiex, St of up to $500,000 based on the achievement of specified
criteria relating fo the progress of the Company’s proposed Cinemas and Union Square developments in New York City.

Tn subsequent informal discussions among the Compensation Committee members later in 2013, they discussed
the progress of the Company’s development, which had been delayed temporerily 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. Cottes, St’s
time and attention by other business of the Company, including the successful sale of the Company’s Moonee Ponds
Property for ATS$23 million, which the Compensation Committee had not considered in recommending the additional
$500,000 bonus for 2013.

As a result of the above, at a meeting of the Board of Directors on January 14, 2014, the Chairman of the
Compensation Committee summarized the discussions among the Compensation Committee members and reported that
fhere was & consensus among the members that Mr. Cotter, St should be awarded the full additional $500,000 bonus for
2013 despite the Company’s failure to mest certain criteria originally established by the Compensation Commitiee in
Jammary 2013 as the basis for the payment of the additional $500,000 bonus for 2013. Based on the Compensation
Committee’s report and recommendations, the Board of Directors, with Mr. Cotter, 8r. and Mr. Cotter, Jr. and Ellen Cotter
abstaining, appsoved 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).

In ifs meeting on January 15, 2013, the Compensation Committee determined that, so long as Mr. Cotier, St's
employment with the Company was not terminaied 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 number of shares of Class Anonvoting
common stock equal to $750,000 divided by the closing price of the stock on January 15,2013, the date the Committee
approved the stock bors. 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, St. attends meetings of the Compensation Committee. In
2013, he attended one such meeting. Before recommending any changes to our Chief Bxecutive Officer's compensation,
the Compensation Committee typically discusses the proposed changes with Mr. Cottes, Sr. and Andizej Matyczynski,
our Chief Financial Officer, occasionally attends Compensation Committee meefings as 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 Bxecutive Officer’s 2014 compensation, the Company engaged Towers
‘Watson to generate an updated repoxt, which the Company received on Febmary 26,2014,

The Company paid Towers Watson $7,455 for the updated report.

The Towers Watson analysis focused on the competitiveness of Mr. Cotter, Sr.’s annue] base salary, total cash
compensation and total direct compensation (i.¢., 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 nsing regression analysis to adjust compensation data based on
estimated annual revenues of $260 million (.e., the Company’s approximate annual revenues) for all companies,
excluding financial services companies. The published survey data was updated to Januaty 1, 2014 using an annual
update factor of 3%, which reflects the projected 2013 salary budget increase for the arts, entertainment and recreation
industry. As in its prior repoxts to the Company, Towers Watson did not evaluate Mz, Cotter, Sr's SERP, 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 M. Cottér, Sr.’s total direct compensation for 2013, including the
$500,000 additional cash bomms to Mr, Cotter, St., was in line with the 66th percentile ofthe peer group.

The Towers Watson analysis 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, St salaty
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 companies. The published survey data of companies
of comparable size reviewed by Towers Watson is below the Company’s pay levels.

Towers Watson combined the data fiom the peer group and the published survey data to compile “blended”
market data. As compared to the blended market data, Mr. Cotter, St’s cash compensation is in line with the 66th
percentile while the total direct compensation, which includes the expected value of long-term incentive compensation,
would have been below the 66th percentile, without the additional $500,000 cash bonus paid to Mr. Cotter, Sr. for 2013.

Because our Company 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 meaningful impact on reported CEO pay levels, and
concluded that there is a weak correlation between company size and CEO compensation. It concluded, therefore, that it
is not necessary to separately adjust the peer group data based on the size of our Company, since the peer group was
selected based on the acceptable revenue range. The Compensation Committee 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 Committee recommended maintaining Mr. Cotter, St.’s 2014 annual base salary at $750,000,
its 2013 level.
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Discretionary Cash Bonus: Up to $750,000.

The Compensation Committee determined to increase the upper range of Mz Cotter, St’s nsual discretionary
cash bonus for 2014 from the 2013 level of $500,000 to $750,000. The bonus is subject to Mz Cotter, St. being
employed by our Company at year-end, unless his employment is terminated earlier 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 results of the Company or Mr. Cotter, St’s
exceptional performance as determined in the Compensation Committee’s diseretion

Stock Bornus: $1,200,000 (160,643 shares of Class 4 Stock).

In its meeting on February 27, 2014, the Compensation Committee determined that, so long as Mr. Cotter, 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 February 27, 2104, the date the
Committee approved the stock bonus.

Compensation of Other Named Executive Officers

Mt Cotter St our Chairman and Chief Executive Offices, sets the compensation of our executive officers other
than himself and the members of his family. M= 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, S¢’s decisions
with respect to Bxecutive Compensation in evalnating his performance as our Chief Bxecutive Officer. Mr. Cotter, Sr. has
informed the Company that he does not use any fornmula, 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 seiting the type and amount of executive
compensation:

1. Executive compensation should primarily be used to:

+ attract and retain talented executives;

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

o afford exscutives appropriate incentives to achieve the short-term and [ong;tenu business objectives
established by management and our Board of Directors.

2. In support of the foregoing, the total compensation paid to our named executive officers should be:

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

Personal and Company performances are just two factors considered by Mr Cotter, St in establishing base
salaries and awarding discretionary compensation. We have no pre-cstablished 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 discretionary cash bonuses, although stock bonuses have been granted
from time to time under special cireumstances. These elements are discussed forther 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 course of performing their job responsibilities. Factors that may be considered by Mr. Cotter,
St in setting the base salaries include (i) the negotiated terms of each executive’s employment agreement or the original
terms of employment; (ii) the individual’s position and level of responsibility with our Company; (iii) periodic review of
the executive’s compensation, both individually and relative to other named executive officers and (iv) a subjective
evaluation ofindividual job performance of the 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 Mx, 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.

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

If awarded, it is generally our policy to value stock options and restricted stock at the closing price of our
common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the date ofhire, if the
stoek 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 fiom the closing date of the relevant transaction. Awards
may also be subject to vesting and limitations on voting or other rights.

Andrzej Matyezynski, our Chief Financial Offices, 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 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.

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 cumrent officers, Directors and independent contractors. If 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 premium payments, to replace our Company as the beneficiary under
such policy. These policies allow each such individual to purchase up to an equal amount of insurance for such
individual’s own benefit. In the case of our employees, the premium for both the insurance as to which our Company is
the beneficiary and the insurance as to which our employee is the beneficiaty, is 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
We provide all of our employees, including Mx. Cotter, St. and our other named executive officers, a retirement
savings plan qualified under Intemal Revenue Code section 401(k). To be eligible to paricipate, employees must have

completed four months of employment, and must be over 21 years of age. Employees choosing to patticipate 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 mlings. 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 Retirement Plan (*SERP”) pursuant
to which we agreed to provide M. Cotter, St. supplemental retitement benefits to reward him for his more than 25 years of
service to our Company and its predecessors. Under the SERP, following his separation from our Company, Mr. Cotter,
Sr will be entitled to receive from our Company for the remainder of his life (with a guaranteed minimum of 180 monthly
payments) a monthly payment of the greater of (i) 40% of his average monthly base salary and cash bonuses over the
highest consecutive 36-month period of earnings prior to Mr. Cotter, St's separation from service with us or (ii)
$25,000. The beneficiaries under the SERP may be designated by Mr. Cotter, St. or by his beneficiary following his
death. The benefits underthe SERP are fully vested.

The SERP is unfunded and, as such, the SERP benefits arc unsecured, general obligations of our Company. We
may choose in the firture to establish one or more grantor trusts from which to pay the SERP benefits. The SERP is
administered by the Compensation Commitiee.

Other Retirement Plans

John Hunter, our former Chief Operating Officer, left the company in June 2013, and in accordance with the
provisions of his employment agreement, the Company paid the vested pension benefit of $400,000 on February 3, 2014,
without interest.

During 2012, Mr. Matyczynski was granted an unfunded deferred compensation plan (“DCP”) that is partiaily
vested and will vest further, assuming he remains in our continuous employ. If Mr. 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 Directors (with the concumence of our Chairman). Assuming no changes in the ineremental vesting
amount by our Board of Directors, Mr. Matyczynski's DCP will vest as follows:

Total Vested Amount 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 of the vested benefit is to‘be made in three equal annual payments, starting six months after he ceases
10 be employed by our Company.

We cumrently maintain no other retirement plan for our named executive officers.
Tax and Accounting Conslderations

Deductibility of Executive Compensation

22

forf and & sy e f o
Rd by v e




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

Nongqualified Deferred Compensation

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

Accounting for Stock-Based Campensation

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

Say on Pay and Say When Pay

At our Company's Annual Meeting of Stockholders held on May 19, 2011, we held an advisory vote on
executive compensation and an advisory vote on the frequency of future executive compensation advisory votes. Our
stockholders voted in favor of our Company’s executive compensation and in favor of providing stockholders with an
advisory vote on fiture executive compensation every three years. In light of the voting results and other factors, the
Board determined to provide stockholders with an advisory vote on future exscutive.compensation every three
years. The Committes 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 Ttem 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. Xane, Chaiman
Tim Storey
Alfred Villasefior
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Summary Compensation Table

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

Change in Pension

Value and
Nongqualified
Deferred
Option Compensatioon All Other
Salary Bonus Stock Awards  Awards Earnings Compensation Total
Year ® ) [€)) ) [€)] ® (%)
James J. Cotter, 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 Executive 2011 500,000 500,000 750,000 - - 25,000 1,775,000
Officer
Angdrzej Matyczynski 2013 309,000 35,000 - 33,000 50,000 (5) 26,000 (4) 453,000
Chief Financial Officer 2012 309,000 - - 33,000 250,000 25,000 617,000
and Treasurer 2011 309,000 - - 31,000 ' - 22,000 362,000
Robert F, Smerling 2013 350,000 50,000 - - - 22,000 (4) 422,000
President ~ Domestic 2012 350,000 - 50,000 - - - 22,000 422,000
Cinema Operations 2011 350,000 25,000 - — - 18,000 393,000
Ellen M, Cotter 2013 335,000 - - - - 25,000 (4) 360,000
Chief Operating Officer 2012 335,000 60,000 - - — 25,000 420,000
Domestic Cinemas 2011 275,000 - - - - 24,000 299,000
‘Wayne Smith 2013 339,000 — i - — 20,000 (4) 359,000
Managing Director - 2012 357,000 16,000 — 22,000 - 19,000 414,000
Australia and New Zealand 2011 353,000 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 increase in the actuarial value of Mr. Cotter. Sr.’s SERP at December 31, 2013, asestimated by
Towers Watson in January 2014. As the SERP is unfinded, this does not represent any current payment or
contrbution 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 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 Mr. Cotter, Sz. , the cost ofa
Company antomobile used by Mr. Cotter, Sr., and health club dues paid by the Company.

(4) Represents our employer’s matching contributions under our 401(k) plan, key person insurance, and any car
allowances.
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(5) Represents inereases in the value ofthe DCP for Mr. Matyczynski at December 31, 2013, As this DCP is
unfinded, these amounts do not represent any eurrent payment or contribution by our Company. Rather, it is
simply a calculation of the increase in the value of the benefits provided for by 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 Awarxds: Grant Date
Number of Fair Value of
Shares of Stock and
ame GrantDate  Stock or Unpits Option Awards
James J. Cotter, Sr. 1/15/2013 125,209 (1) $ 750,000

(1) 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.

Oufstanding Equity Awards

The following table contains 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 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, Sr. B 100,000 -$ 1024 5/9/2017 - -
Ellen M. Cotter A 20,000 -3 5.55 3/16/2018 - -
Ellen M. Cotter B 50,000 -§ 1024 5/9/2017 - -
Andrzej Matyczynski A 35,100 -$ 513  9/12/2020 - -
Andrzej Matyczynski A 12,500 37,500 $§  6.02  8/22/2022 - -
Robert F. Smerling A 43,750 -$% 1024 5/9/2017 - —
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Opftion Exercises and Stock Vested

The following table contains information for our named executive officers concerning the option awards that
were exercised and stock awards that vested during the year ended December 31,2013

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 - % -
‘Wayne Smith 50,000 § 200,500 - % -

Pension Benefits

The following table contains information concerning pension plans for each of the named executive officess for
the year ended December 31,2013:

Number of
Years of Present Value of Payments
Credifed Accumulated During Last
Name Plan Name Service Benefit (5) Fiscal Year (3)
James J. Cotter, St. SERP 26 § 7,398,000 $ -
Andrzej Matyczynski CFODCP 4 $ 300,000 $ -

Payments Upon Termination or Change in Control
‘We have entered into the following termination arrangements with the following named executive officer:

Andrzej Matyezynski. Pursnant to his employment agreement, Mr Matyczynski is entitled to a severance
payment equal to six months’ salary in the event his employment is involuntarily terminated.

Wayne Smith. Pursuant to his employment agreement, Mr. Smith is entitled fo a severance payment equal to six
months’ salary if the Reading Board terminates his employment for not meeting the standards of anticipated performance.

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

Compensation Committee Interlocks and Insider Participation

The enment members of our Compensation Commitiee are Alfred Villasefior, Tim Storey and Bdward L. Kane,
who serves as Chairman. There are no “interlocks,” as defined by the SEC, with respect to any member of our
Compensation Committee.

CERTAIN TRANSACTIONS AND RELATED PARTY TRANSACTIONS

The members of our Audit and Conflicts Committee are Edward Kane, Tim Storey, and Douglas McBachem, who
serves as Chaimman., Management presents all potential related party transactions to
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the Conflicts Commiitee for review. Our Conflicts Committes 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.

Sutton Hill Capital

In 2001, we entered info 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. [n
connection with that transaction, we also agreed to lend certain amounts to SHC, to provide liquidity in its investment,
pending our determination whether or not to exercise our option to purchase and to manage the 86th Street Cinema on a
fee basis. SHC is a limited liability company owned in equal shares by James J. Cotter and a third party and of which Mz
Cotfer is the managing member. The Village 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 third party that expires
in June 2031 (the “cinema ground lease™). The extended lease provides for a call option pursuant to which Reading may
purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has a put option
pursuant to which SHC may require Reading to purchase all or a portion of SHC’s interest in the existing cinema lease
and the cinema ground lease at any time between July 1,2013 and December 4, 2019. SHC's put option may be exercised
on one or more occasions in increments of not less than $100,000 each. We are advised by SHC that they intend to
exercise their put option this year. In 2005, we acquired from a third party the fee interest and from SHC its interest in the
ground lease estate underlying and the improvements consfituting the Cinemas 1, 2 & 3. In comnection with that
transaction, 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-
managing membership interest in SHP. We manage this cinema property for a management fee equal to 5% of its gross
income.

In 2005, we acquired from a thixd party the fee interest and from SHC its interest in the ground lease estate
underlying and the improvements constituting the Cinemas 1,2 & 3. In connection with that transaction, 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-managing membership
interest in SHP.

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement™), our live theater operations
are managed by OBI LLC (“OBI Management™), which is wholly owned by Ms. Margaret Cotter who is the
daughter of James J. Cotter 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 at 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 result from having an empty
theater, In addition, OBI Management manages our Royal George live theater complex
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