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EXHIBIT 3.1

Amended and Rastated Articles of Incorporation
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Amended and Restated Bylaws EXHIBIT 3.21
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stpac New Zealand Limited

ot

Whiteals Teimy Losr {Fixed and Risoting Mferaafives)
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Introdurction

Weslpsc NZ has agreed o provide the Borrower with a torm loan of §50,000,000 on the teqms and condlions of this.
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Agresment.

Apreement
1 condition precedont
11 Fmdlﬂnn
are subject o Lhe candillon precedent thet il must ave recalved all of Iha following In form and substanca satlsfaciory to It
a) me allglnal of this Agresment duly sxeclledﬁy the Borrowar;
b} acartificals from a director of the Bnmmerln lhe form 5et outn e nls( schedule;
<} m;it\wnty (whers duly nd zny anclliary as may have been notified to the Bormwer by Westpac NZ o lis salicllors as helng retated 10 {hls Agreement, lhe Loan, tha Secudty and/or the other
Docurnents;
d evidence of reglatsation of any financing statement n respeci of the Sacusty; a
[5 any other documents o avidence (Induding legal oplnlons) as Westpac NZ urlls solicltors may raqulre.
4.2 Fallure to Batisfy Pre-condition
I the condition comtained In dause 1.1 Is not satisfied oc walved before 30 June 2046 then Weslpac NZ mmay terrinala this Agreement whereupon shall haveno furthor Babilty or obligetion lo the Borrowes.
2, avallability of loan
21 Loan
Waslpae NZ wil mako the first Advance avadable (o the Bonuwerdnrlng the Avallabiiity Petod, and will then make tha rest of the Loan avallable lo the Bomrower, provided that:
a)  the Borrower has complied with the relevant drawdown prot
b)  no Eventof Dofault or Patentlal Event of Defaul has occurad And Is continulng or wik occur es A result of the making of Lhe Loan;
£)  the FlrctTrancho is ulilised to repay the Borrower's existing Indebtedaoss with Wesipac NZ {account no. 03- 0104-0786163-91 ) and any surplus may be utllised for the Bomawer's genaral raquirements and CAPEX funding and (he Tirst drawdown musl ascur prior
to 30 June 2015;
the Second Tranche 15 utilised fo agsis( th the
e)  prior o he first drawdown under the Second Tranche belag made avallable, lhe speclal conditions conlalnnd in the Letter of Offer for Advances of he Sacond Tranche must have been satisfied fn Wastpae N2's absalute dlscrefion.
22 Tennination of Loan
On termination of the Loan:
a)  Weslpac NZs otligations {0 ntake the Loan avelable wil lerminate; -
b)  the Borrowsr musi Immadiately pay or repay  Wesipac NZ all Dutmndlng Monays (nofwithstanding thal the dua date for hasnot and
€)  WestpacNZ wil have no further obiigalions to the Borrower.
23 HEffect of Termination
Terminalion of ke Loan will not allect any of the Bomower’s ohilgations I Westpaa NZ under b tnduding nder le (n dause 12 or tha Borowar's abigalons under the Security, whicli wil remaln binding upor It untll al
Outstanding Moneys have bean repald In full.
3. precedure for drawdown
Not laler than 2Banking Days prior 10 (e Banking Day on which the Borower requires to drawdown all or partofthe Loan, (he Borowar mustdelver to Westpae NZ an and nollce In the form set out In the socond schedule

signed by an authorlsed signatory of the Borowar.
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4 Interest

44 Payment
a)  interest on e Loan will be calculaiod at the Floating Rate or at the Flxed Rate {¥f 1t appllos) on the basls of th actal number of days elapsad and a 365 day year, and wil accrus fom day to day from the Commencsmant Dale until the Loan Is repald I fuil, and
must be pald by conseculive monihly payments on gach Interes! Payment Date.
b)  The lkst intesest paymont on tho Loan will be due and payabja.on the interest Payment Dale whlch follows the
Payment Date (a5 Lha case may be) end ending on {but exciuding) the nex! tnterest Payment Dala.

Dale, Eachnterest payment will be for he perod baginning on the Commancement Data of the previous Interest

4.2  Telephone Communieatlons

a)  valldity of Instructions
‘Wasipac NZ will be under o obligation to enqulre as o the validity of amry lalephona which It racaly Lo requi y evidance as o the authentelty, valkdity or legality of any telephone atvic fecalved of asio the authoslty of
Ihe person giving the lelephone advica (o act on behaif of the Borower.

b)  authority totape calls
‘The Bormowsr acknowledges [hat Westpac NZ may from time fo time keep tape of lelephone

thotwaen Westpac NZ and the Borrower and consents to the recording of those telephone conversalions.

5, repayment and prepayment of laan

51 Repayment
“The Borrower must pay the Ol Moneys on the T Dafa.

5.2 Prepayment
a) notice and propayment multiples
Tha Borrower may prapay all or part of the Loan:
M L alter giving Weslpac NZ ot Yess than 6 Banking Days lrevocable nolice in willing ofits Inlention (o do 50 and then making paymenl on (he specified dals; and

n
multples
i
$10,000.

h) losses

On any prepayment made other than at the end ofa Floating Rate Pariod applying lo the amount propald, the Borrovser must at the lima of prepayment pay ko Wastpae NZ any losses, cosis, panallles and expenses cerlllad by Westpac NZ b have been
sustalned or ncuired as a consaguence of e prepayment.

€)  Interest ceases
Interest on any amount prepald wil cease lo from Lhe date of the

d) redrawing
‘Anyamount prepald will be avaliable for redmwing.

&3 Paymant
The Borowar must not later (han 3.00 p.m, on the due date for payment of interest or eny olher Outstanding Moneys, pay o Wesipac NZ an amount equal to the amount due In deared finds In Doflors to the account andfor In the mannar Wasipac NZ may from
tme lo ime advise.
Amounts due and payable by the Borrovar will ited from the tp! account by the Banower. If the Borrower does not nominale an account, Westpac NZ may, o any time, dablt from any account of the Barrowar with Weslipac NZ any
amounts due and payahle by the Botrower.

%4 Banking Days
If any payment by the Borrower falls due on a day which [s nol 2 Banking Day it must be made on the following Banking Day.

B, fees, charges, expenses and review enlillement

61 Faus, Charges and Expenses Payable
The Bosrowsr must pay 1o Westpac N2 Lha faliowing :
a)  establishmentfoes
A non-Tefundable establishment fee of $76,000 payabla In one sum on or balore execution of this Agreernent.
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b)  line of credit chavge
A Bne of credit charga payable \n armears with the first charge baing In respeci of the period from the Commancement Dals o the last Banking Day of the month in which Lhat dale octws and thereaRer monthly on the last Banking Dy of each manth

through to the Temmination Date end calcuiated at 0.40% per annum on the amount of the Loan.

c)  expenkes .
I’l)'he xpenses of Weatpac NZ and each Oficer In retation to: ®
]
Outslanding
Moneys;

J
of any Bank Documenl or Ihe actuel of oontemplatad, attempled or actual exerclso of defence of any Power; and
) any enqulry by a Governmentat Agancy conceming e Borrowar of retated b a Bank Document,
This (ncludas axpanses [ncurred In retelning consultants (o evaluale matters of concem to Westpac NZ. & also Includes administrative ime end costs including the Uime of Officers and cther smployees of Westpac NZ {whose Uma and costs are & be
charged atreasonable ralos).
1Lwill indude, kt each case, legal fees and expenses on a ful Indenmily basis plus goods and serdces tax on thiose amonts.
All these expenses are payable on demand.

l?) the preparation, execution and complellon of each Bank Document, and any subsequem consent, approval, watver, amendmant or release;
I any or aclual

d} govemment charges
Any laxes and ] the Bank I and pay d recelpts under them.

62 Review of margin
Wastpac NZ may, by 3 Banking Days notice to tha Bomwer, Incrense or decreasa tha Margin provided no Increase wil take efiect within 12 months of the Commencement Dale.

7.  Intersston arears

741 DefaultIntorest Payabls
I the Bomower does not pay any sum payabie on (he due date, It must pay Interest on that overdue sum at the Default Rate from the dua dsle undl the Bomowar tamecles the default and pays aft dafauk Interest.

7.2 Default in Payment of Interest
If the Borrower does nol pay any sum on o before 14 days after the date on which payment was due, lhen the foRowing rulos apply:

a) Interest on all amoimits on which Interest Is payahie will ba calculated atthe Dafauit Rate;
b)  Interestatthe Default Rate:
n & dalo tha [ast payment was due and paid by the Borrawer ang ending on the date the Barrower remedies lhe defauk and pays all defaull farest. Whare no paymenis have been made by the Bormower,

will accrse during the period beginning on th
h Ihe previaus perlod except for the st parjod which wil begin on (he due date;

the period beglas on the date of drawdown;
IR will be caleulated on a dally basis by reference 1o successive parlods of durations selecied by Westpac NZ from lime to Ume. wdil begin on y
1) will ba payabie on the lastday of each period ard on the date of recelpt of the ovardue sum by Westpae NZ Any Intarest which Is not paid when due vill ba edded Iothe overdue sum) and wit Rsell bear Intorost under this clause.

8, undertakings

81 Genoral tmdertaldngs
The Barrower and the Charglng Group {where applicable) undartake to Westpas NZ a5 followe, except o the extent hat Wesipae NZ agrees otherwise:

8)  Peraonal Property Securities Aot 1999
Whanever Westpac NZ asks It o do anything to bolisr sacure any proparly which sacures: ved 1o secura finandal from Wastpac NZ (incioding, withou! imitalion, tha Loan), the Bovower must do It (o procura that It isdona)
immedataly al {ts ovm cosl. This may Include signing end delivering documents and anylhing eise that Westpat NZ requires to ensure that Westpac NZ has porfected securlly Inferesi(s) under the Personal Property Securities Act 1999 ("PPSA”).

“The Borrower walves any rights i receiva a copy of a verlfication statement under the PPSA and agrees, fo the extent parmitted by law, that (nresped of any arangement between the Bomower and Wastpac NZ:
114(1)(s). 133 and 134 of the FPSA shall not apply;

I settons
IP) Ine Bomower shall have none of e nighls refemred to In paragrephs (c) o (6} and (n) to () of saction 107(2) of the PPSA; and
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M)  where Wesipac NZ hes rights In eddtfon 15 those In Part 9 of the PPSA, those rights shall continue lo apply and, In particular, shallnot be fimked by secilon 109 of the PPSA.

":115 Bum?war must, Immedialely upon requast by Westpac NZ, procure from any person conskiered by Westpac NZ lo ba relevant to lis sectrity posltion such agreements and walvers {including as equivalent to thosa ahove) as Wasipac NZ may at any
Ime require,
b}  profoct involans

It must ensura that, umll such time as the: has besn It promyly pr I {and In any event within 7 days afler being requested by Westpac NZ) coples of project Involces ard the Quantty Stiveyor's monthly report,
which are 1o be aceeptable lo Weslpaa NZ In tts ahsolute discration.

c) valuati
It must spawre thal, within 46 days of a writen request bolng mada by Westpac NZ, Westpac NZ'Is provided with up-to-data afl assets of the P d 10 Westpac NZ (Including the Iaasehold Intarests inthe dnemes). The valualions
must ba:
f) addressed
1o
Weslpac
NZ;
m provided by a reglstered valuer acceptable o Weslpac NZ

I (n a formal accepteble b Waslpac NZ, and
Iv, sallsfactory to Weslpac N2 In Its absolute discration [n all respects.
feslpac NZ Wil not request such valuations more than ence per year unless, In Westpac NiZs reasonable opinion, thera has been a matetlaf changs In the value of the Group's assels.
d)  reporting and Information
K must ensure tat the Group provides o Wastpac NZ: 3
) a3 500 a5 practicable g:d In oy eventnol later than 120 days) after the dose of each financial yoer coples of the Group's consolidated batance shaet and profit and loss account for that inancal yoar all of which must be audited unless Westpac

NZ agroas olherwlise;

) assoon aspracticabla (and in any event not faler than 46 dag:) afier the ciose of each financlal quatier copies of the Group { ] egalnst budget for sach asset)for that Ainanclal quarter;

W)  prior to the start of each fnandal yoar, the Group's financlal budget for thet Ainancial year, ‘which I to show forecast expenditure on capital tems and repalrs and maintenance for each asset secured ta Westpac: NZtogether with a brief
commentary on such expendiure;

Iv) &t lhe same Ume the requirad by 8.1{d){1) Is provided lo Weslpac NZ, a commenlary on the Group’s capital expendilure and repalrs and malntenance undertaken by the Group for that finandal year In respect of sach asset

sacured lo Weslpac NZ; and
v) promplly (and In any aventwihin 7 days after request by Westpac NZ) any ather Informalion In ralatton b the Group's assets, finandsl condition or business which Westpac NZ reasonably requasls.

e)  accounting standards
It rust ensuro that the financial statements of the Group, at any tima delivared to Wesfpac NZ: '
) are prepared In accordance wih cutrent accounting praciice;
)  glve a bnse and Fair view of the Group's inanctal position and sﬁ:eﬁlkms ac nt the dato, and for the period to which the linancial stataments relale;
i ether with the notes to them, disclose all Babllites (actual or contingsnl) of the Group; and
Iv)  are prepared and dellvered to ell relevant persons wilhin the period In which they are required by law or undor any agreement lo be dalivored.

] Insurance
& must ensura that Insuranca Js malalained In respect of the Land for full replacement valua {or as agraed hy Westpae NZ). ft must also take out conlractor's afl risk [l during the of any Woestpac NZ's intarest as
morigagee must be noled on all Insurance polictes. Coples of such policies are (o be provided (o Wesipac NZand are to he selisfaciory io Wesipac NZ In all respstis In lis absalute disoretlon.
g) acqulsition of agzels

It must, K1t uses any part of the Loan o finance the acquisition of an asset In Now Zealand In axcoss of
$5,000,000, provide to Weslpac NZ detalls of such assels and any other documents of Information In respect of such assetwhich Westpac N2 jeasonably raquests.

h)  uvonsent required to structurefacgulsition
Nomember of the Charging Group ¢an enter Inla a Joint venfure, make a matarlal sogisllon or provide advances outslde the Charglng Group {alther to retaled o unretated pariies) without Westpac NZs prior writton consant.

) payments
No membear of the Chaming Group can make any paymants (Including bt not kmited to capital reductions. dividends, repaymant of loans, Inlerest paymants and Taes) o of refated p; s Westpac NZ Is satisfied ihet all
covenants contalned In the Agreement are and Wil continue Lo be met folowing such paymenl being made. :
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82 Financlal Covanants
“The Borrower underizkes 1o Wastpac NZ as follows, except to the extent thet Weslpac NZ agrees olherwise:

a) uguity mtlo
X must ansure that the Group makataing, 4t all Umes, Shareholders Fumds of ol less than 40% of Adjusted Tsmlue Assuols. Sharehokiers Funds Is the Gmup's Aqu:lad Tnnglbln Assals Isss Adjusted “Total Llabiillles. Adjusted Tanglble Assels Is the
aggregata of Whe consolidaled book values of Bl of the Group's essets excluriing assets of an Intangthie naturo, advances Lo nd future assel {excopt as Individually approved by
Wesipac NZ). Adjusied Totel Liablfitles is Ihe aggregate of e consolidelad bock values of al of the Group's llablﬂun exnludlng only ‘advances from sharenoldars 'nu: covenant will be Iaslud quartsrly lor compllanca and will be determined by Wesipac
NZ.in lis absokite discebon.
b)  Interest coverratio
nat profit before Funding Costs, Income Tax, Extraordinarles end rnanauemsm cosis (on

It must ensure Lhat the Gmups Eamings romach 12 month perlod are not (ess than 2.0 imes Its Funding Costs for that 12 momth perlad. Eamings (s the Group's
the basls that and not pal ‘of goodw!li for the relevant finendlal quarter. Funding Costs comprise all Interest, charges and fees rafated bo ell lmding other than Interest:
shareholderielated party advannos provided such Intorest 1s napll.’dlsed and not pald culsida tha Group. ExtraondInarles are llems Lhat are not expaded lo eccur frequently and ara dislingt from the Graup's ordinary operations.

9, deductions from payments

91  Groes-Up of Borrowar's Withholding Tax
The Bomrower miist not make any payment subject fa any condition, msl.rulnn or cfalm [t may have agalnst Westpac NZ. The Borrower may onfy maka a withtiolding or deducdion from monay It pays to Westpac NZ under this Agreemant If that withholding or
deduction Is required by law. If lhe Jaw requires the Bormower to make @ withholding or deduction then lhe following rulos apply:

the Botrower must make sure thal the wilhholding or deduction Is for not mare than the minimum amount raqulmd by thatlaw;

a)

b) the Borrower musl make sure (hal the winholding of deduction Is pakd I the ralevant revenue or Govemmental Apency by the duedata for payment:

[ the Borrower must send Weslpac NZ, within 30 da! \ﬁe‘f the withholdirg or deduction, e receipt showlng that the wilhholding or deduction has basn paﬂ 10 lhe relevant revenue or Governmental Agency;
the Borrower must tncrease the amount Il pays to Westpac NZ so that Wastpac N2 amount X would had there been no withholding or deduclion,

9.2 Grozelp for Wesipae NZ's Withholding Yax
any amoun by It under this or any other Bank Document (Induding any sumracolved or recelvable under e dlause 9. 2, and excluding any Taxon its

If he law requlres Westpac NZ to make a deduction or from t
overall net Income) then the Borrower must incraase the amont it pays to Westpac NZ so that WestpacNZ ranelves the amaunt ltwauid have recelved had there bean no wihhokling or deduction.

83  Indemnlty for Tax on Funding
[
@)  Waestpac NZ (or any person on is behall) Is required try taw 1o make a deduction or withhokding for, or ot accourt of, Tax or on any other aceaunt from an amount peld o payable o @ parson from whom It has borrowed or obtaliied moneys to enebie Il to fund the

Loan or any other paymsant by It undes this Agreement or amy olher Bank Dacumant; an:

b) as a resull WeﬂpacNZ Is raquired to Increase ks payment, of makes an addttional pnymem. 1o that person or (o a taxallon authorty,
thon the Borower will indarmnify and hold Wes{pac NZ harmiess agalnst that Incressed or addilional payment and must, on demand by Westpac NZ, pay fo Westpac NZ the amount which, alter recelving that amount and making that Increased or addtional

paymant, il place Wesipat NZ in tha ssma postion In which Il would have bean had no Increased or addiilonal payment been made.

B4 Tax Credit
If Westpag NZ receives the benefk of  Tax credlL, refund or allowanca resulting from an Incresed amount pald by L
Westpac NZ wlll provide the Borrovior with that part of the Tax credil, refund or allowance that Westpac NZ delemneswas oblained as a rasultof the Increased amourk the Borrower pald;
the amount determined by Wesipac N2 wlll ba caleulated s0 wmpacNZ e In no batter or worse position than [t would hava bean had no amount beost pakd by the Botrowar under this clavse;
jestpac NZ Is under no ohilgation to di o the N5 Tax llabliity or beneflls;
Ihls clause does not Inlerfere with Westpac NZ's rlglluo amrange l|s Tax aifalrs as it wishes and, n parfleular, Wnslpac NZ may apply Tax credts, refunds and afiowances avalabla (o It as itilkes.

8 Boarrower under this ¢lausa then the fokowing miles apply:

2oEe
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40.  events of defanlt

Ak anty imo ater an Event of Default and wilhout prejudice to any other remedles, Westpac NZ may Immediately by nolice te the Borrower terminate the Loan with the onsequances setout [n clause 2.2,
11.  change In circumstances

111 Increased Costs
I as a rasult of:
a)  Westpac NZ complylng with any law; of
b)  any chonge In of Inlreduction of any law of change In the Inlerretation or application of any law Iz any Governmenlal Agency or court which:
n Imposes, modifies or deems appiicabla any reserve, capital adequacy. pnxiential deposit liquidity or similar jequirement afjainst assels of, or deposits with any brarich of Westpae NZ:
] Imposes on Westpac NZ any other requireimant with respect i this Agreement or any olher Bank Document; or
W)  changes the risk walghting for caplial adequacy purposas of tha Loan;

any of the following occur:
c) the cost 1o Westpac N2 of making, funding or malnlatning the Loan s Increased; of
d)  the moneys payable to Westpac NZ or the effective reium ko underor fn wilh this Is reducsd;

o)  Woestpac NZ makes any payment of foregoas any Interestor ofher relum o, or calculaled by reference to, any s recelved o recelvable by i under any Bank Documant; or
Wesipac NZ Is unable io obtaln tha rate of return on ¢aplial (ncluding any ‘notional return on caplal calculated on a risk adjusled basis) which kwould have received ot the dale of Ihis Agreement;

than:

g; Wastpac NZ wil use Its best efforts prompUy to notify the Bomower In wilting of those evente, provided thal fallure todo so witl not ailacl Wesipac NZ's righls undsr s clause; and
the Borrowar must pay on demand, from time to ime, for the accounl of Wesipac NZ, Lhe amount coriified by an Officer which wil compensate Westpae NZ for ks Increasad cost, reduclion, payment or foregone Intarest orotherretum.

11.2 Survival of Obligations

Tha obligations of the Borrower undor clause 11.1 will suriva Fihe Loan and payment or of el D Moneys,
113 Re-negotiatton of Loan
If an additional amount Is required Lo be pald under ciause 11.1 thien, wilhout limiting the Borawer under this Westpac NZ will, at lhe requestof' he Borrowar given within 30 d f notice from tpac NZ, consult with Lhe B

with & view o renegoileling the lerms of the Loan In order 10 miigale or avold any additional anounls payable under clause 11.1 provided that nolhing I (his clause will requie Westpac NZ 1o act 1o lls detiment.

114 llegallty
I as a resull of:
a; the Intraducction o amendment of any law; or
b any cther circumstance affecting any Interbank market or any retevant foreign exchange markat generally;

ItIs untawful, impracticable o lmpossihle for Wesipac NZ Lo make, fund or alow ko renvaln oulstanding tha Loan or to comply wilh Its ohiigations or exerclse s righls undar this Agreoment, then Westpac NZ wil as soon as practicable give wrilten nolice lotha
Borrower and Weslpac NZ Wit be entited, 10 terminate the Loan, with effect from the date Weslpac NZ specifles and with Ihe consequences set out In clause 2.2,

12, Indemnity
\

121 General Indemnlty
“Tihe Borrower agreos to Indamnify Wesipac N2, evary Officer and every employee of Wasfpac NZ upon demand from agalnst any kss, cost, expensa, charge, damage, clalmor abllity which Waatpac NZ, an Officer of an employee of Westpac NZ may sufferor

Incur as a direct or indirect consequence of:
an Event of Defaik or Potential Event of Defaull:

bg the exerdse, contemplated exsrcsa or allsmpled exercise of any Power or the faliurs to exerclse any Power;
c] The recelpt of any amount 1o be pald under any Bank Document on a dale olher than the duo dale: or

a
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d)  the Loan requestad urklor clausa 3not being made for any reason (exciuding default by Wesipac NZ) on the dale notified tay lhe Bormowet lo Westpac NZ as the drewdowndato.

122 Examples

Wilhout lmitation, the lndermlty In dause 12.1 wit extend lo:
a)  any keses, costs, penalties and expensos Incurred by roason of the or of depy other
E{ any lossas, costs, panalles and expanses which may be Incured by Westpac NZ in:
] y options or forward ral or Intetest or eurrency swap conlrads entered Into In connection With te Loan; of
1] In entering [nio any new contracls whih il deems appropriale to pratect e retum itwoukl othervlse hava expected under this AgreemenL.

re foc by Westpac NZ (including foss of margin; and

123 Cusrency Indemnity

If for any reason:

a) Westpac NZ recelves or recovers an amount under a Bank Dotument In a cummency olher than the currency In which itshouid have baen pald and, aftar Weslpac NZ has converted that other curency to the corect currency there s not enough lo pay off the full
amount then due undet tha Bank Document; or

b)  Wesipac NZ obleins any Judgment of cout order agalnst the Borrower 1n n currenoy other then the currency in which the Oulsianding Monoys are dus, and Westpac NZ Incurs any loss from the converslon of any amount aclually recelved by Il from that other

imancy to lha corract cimeney,
then, as a separate and Indepandent Indemnity oblgation, the Bomower musl pay Westpac NZ the full amount of any shorfall or of any such loss Incurred by Waesipac NZ.

124 Uncondifional Indemalties
(His cfause 12 ere and and Wil sunive o the Loan and payment of al Oulstanding Monsys and the relsase of any Securty and will not be discharged of Iimpalred by any adt, omlssion, matier or thing

The
which might discharge Lhent but for this p

13,  Setoffand combination

131 SetOff
If the Bomower has eny money [n any account with Wesipac NZ, than Wesipae NZ can usa t 1o pay amounis tha Borrower owes under this Agreemant bt need not do so. I the Bormower Is ki default, Weslpac NZ can use money which bias nol yet matured due
and convert manay In the account of the Bomrower In foreign Tothe aliowed by law, the Bomower gives up any rpht to set off any amounts Westpac N2 owes it agalnst the Oulstanding Moneys.

132 Conlingent Amounts
Il 3t any me an amottnt [s contingently due from Bie Bovrower of an amount due Is nol quanUfied, Wesipac NZ may refals and withhold repayment ol any money In any account of Ine Borowar and the payment of interest or other moneys pending that amount

becoming due and/orbeing quantified and may sel off the ‘maximun llablity which may at ary 6me be or become owing to Wesipac NZ by the Barower and In each casa without prior police of demarxd.

133 Comblpation
Subject to any applicablo Bank Document, whers the Borrower has two of mofe accolnls with Westpac NZ:

a Wosipac NZ may at any time comiine any two or more of those accounts. R may do so wilhout notice end whether of ot t has aliowed a sot-off fora calculation of mtorost balwesn any of thosa accounls;

b) Westpac N2 may at any time combine anty two or more of those aCCOLNIS sven Wiare one of o of the combined accounts aren different curencles and may effoct currency that and
c) If Wastpac NZ combines two or more accounts, it may decline to pay cheques and |t may otherwise aci s If the combined scoounts had always beon one account.
434 Contractual Righls
pact of that credi( balance.

Wosipac N2's rights under this dause are contracfual rights affacting the terms upon which a credit balance I heid and the craallon of thosa rights does not constitute the creallon of a security Intarest In res;

135 Depostts with Westpac NZ )
unless otharwise providec, be heid onthe

Any monays whioh, pursuant lo a Bank Docurtent, are daposlled at any time by lhe Borrowar with Weslpac NZ {or withheid by Westpac NZ from a payment (o Ihe Borrowar and relalned on deposit with If) must,

foowing basis:
a)  each deposit ond ali rights of the Borrowar relating to It must e Incapable of assignment by the Borower of of being the subjoct ol a securlty intorest except:
TIn favour of Westpac NZ: of
) withthe prior writlen consent of Wesipac NZ: end
b)  the Borrower must have 1o right to withdraw any moneys from a deposk untll all of the B under the Bank Dx {presant and futlite, direct and cantingent) have bean performed and complied with, excapt:
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15.

n as axpressly permitiod by the terms of any Bank Docurments undar which thatdeposit was made;
) For the purpose of complying with its abligations under the Bank Documents; of
| with the prior written consent of Waestpac NZ,

13.8 Interest
Each amounl deposited with Westpac NZ under claise 1355 will (unless otherwise agrsed) hear Inferest calculaled by reference 1o periods of a duralbn egreed by Westpac NZ and the Bofrower (or, In the absence of agreament, as Wesipac
NZ ay nominale). The rate of Interest applicabls 1o a deposk pariod will be as agreed by Weslpac NZ and the Borrower (or, In the absenca of as certifies as fo depostis of smilar size and maturlly placadt with it by

customers). As long as no Event of Defautt or Polential Evant of Default has occuired (n ‘Which casa Intesest Is to bo addad to the deposif) and subject to clause 13.1, thal Intsrest |s 1o be paid tb ke Borower as It may direct.

pratection of afficers

“To tha extent permitted by law, nellier Westpac NZ nor any Officer or Atiomay will be Ylable In respect of any condudt, (insluding bt not Bmked to the sgreement to provide tha Loan), omission, delay, negligence or breach of duty In the exeralse or fallure to
exerclse a Power or for any loss (including consequentlal loss) which results. However, Westpac N2 and any Officer or Atlomay will be Iablo where Rablllty arises from Hs own fraud or wiful misconduet.

no rellance on Westpac NZ

“Tho Botrowee confinms thats
R has nol entered Info any Bank Dorment {n reltance an, or as a resultof any conduct of any kind of or on behaliof Westpae NZ or any Related Company of Wesipac NZ (including any advice, waranty, representation or undertaking); and
nelther Westpac NZ nor sry Related Company of Wesipac NZ Is obikjed to do anyihii (Induding disclose amything of give advice],

axcept as expressly sot out In the Bank Documants or In writing signed by or on behalf of Westpac NZ or amy Related Companyof Wesipac NZ,

18. assigoment

16.1 Westpac NZ may assign

Wesipac NZ can transler (his Agreement and all or partof the Outslanding Moneys ta sameone elea, I ftdoos, this Agreement and any transferred Bank Document will apply lo the transferse as If twas Westpac NZ, To the maximum extent alowed by law, any
transfer wil be [ree of any setoff, eqully or qoss clalm which the Borrower would have had agalnst Wesipac NZ of lhe transferes of eny Bank Document but for this clause,

162 Bovowermay not assign

163 disclosure of Information

3

17.

“The Romower may not sssign of olherwise transfer o grant any Secuilly interesl over any of ks tights and undfer this orany olher Bank

Weslpac NZ may thsclose lo a Refalad Company, polentlal assignee T its (ights or under any Bank Document or any ottier relevant party any information aboul the Boower as Waslpac NZ conskers appropriate. However, before

of g
disclosing to amy potential assignee or transferee Westpac NZ wil, In ralation to Information which is not publicly avallable:
adviss the Borrower of ILs intention; and

raqulre an protecting the Thet Infarmation from any potanlial assignee or transferee or other relevant pasty.

colnterpart execution

‘This Agreement may be executed In fwo or more cotntarparts, all of which will bo deemed 1o constiute the same Instrument. Wesipac NZ may accaptas an original a facsimila copy of this Agreement execitad by the Borrower ond a facsimile copy, when taken
with a counlarpart exscuted by Wesipac NZ, wit be deemed [0 be one orgimal copy of this Agreement.
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18.  antlmoney (aundering

“The Barrewer sgreas lo provkie all Infomallon to Westpac NZ which Westpae NZ requlres in ordor fo manage Ks antl-moneyaundering and countering terrodsm financlagy obligations, b manage Ks econamie and rade sandlans risks or o comply wilh any
i h with

Iawe, rules or regulalions in New Zealand or any olher country. The Bomower agrees lhl p may A business the Borrower, may he required Lo defay, defer, slop or refusa to process eny transaciion, or may
. torminale te business relationship with Iha Borrower at any lime and wilhout nolica, Fihe Borower falls to provide this infommation & Westpac NZ In the mannor and Umeframe spocified by Z. The B agrous that p may delay, dafer,
stop orrefuse to process any iransaction without Incurring any llablily If Westpac NZ knows or suspecis hat:
[) the transaction wil or may breach any lawa or regulations in New Zealand or any olher country; or
b] Ihe transaction Involves any person (natural, corporate that [s Itsalf o Is connecied, diredtly or Indlrectly, to any person {natural, thatls tnder econamie and trade sanctions Imposed by
any country.
Unless e Borrower has disciosed to Westpac N2 that the Borrower 15 acting In a trustea capacky or n behalf of another party, the Borrower warrants Ihatthe I3 acting solaly on 's own behall In entering Into this Agreement.
For each under this Ihe Bosrower represents and waants to Weslipae NZ that, to bestof g and bellef al the Ume the takes place, the of lhal by Westpac
NZ In accordance with (he Borrowar's [nstruclions will not breach any Iaws or regulalions In New Zealand or any olher counlry relevant to e transaciion,
19. Interpretation
131 Deflnitions
Tha fallowlng deinkicns apply, untess he context requires otherwlse:
means Lhis and any or additons fo It-agreed i wiiling botwaan the parties;
Aftorney means a person appointed as ettomey under any Bank Dacumank
Availabifilv Period means the period beginning on the date that Westpac NZ conflims to the Borower that in Lhis hes been sallsfat and explring on 30 June 2116;
umert mesns a document of agreement:
a) o which Weslpac NZ and any one or mote of the Borrower andVor afy Guaranfor are or becom parties of purpoit to ba or become parties; of
b)  underwhich obligafions arise or are Inlended 1o arise from any one or more of the Borrower and/or any Guasantor [0, of for the benefit of, Westg:o NZ;
(in each case whelher o not the partles are Involved or It arkses as a result of an assignment or transfer). It includas [hs Agreamant and any Security;
mmeans any day {other than a y y) banks are open for businesk of the nature raquired by this Agreament In Auckland and, If on thatday a transfar of funds Is o be made under thle Agreement, the ety 1o which

Bonldng Day.

Ihe funds are to be transferred;
Comnencement Dpta means the date (he Loan Is {Irst drawn down;

Dafault Rata means Lhe apgregate of Westpac NZs Inglcator Londing Rate from time i time and 7% per annum;
Payaopmpnt menans the development 1o be carred outon the land al 200 Wakelleld Sireet, Welington?
Dollarand § _means the lawful cumancy of New Zealand;

Evant of Default means any of the evenls describad as such kn the General Securly Agreement, notwithstanding ik the General Securily Agreementmay be whally or partlally sallsfled, released. discharged, svolded, replaced, lost or destroyed from time o
tima;

Fiist Tranche means $25,000,000;

Flosling Rate means, for each Floating Rate Period, (he aggregate of lhe Margin and Wesipac NZ's 90 day bank bl bid rale {rounded upwards to The nearest lirst decimal place) for biks of a comparable mﬁm to the amount of the Loan at the relevant tme on
the st day of that Floaling Rate Pesriod,

Floating Rate Peyiod means a period of 3 selander months provided Lhal:
a) the first Floating Rate Petlod will begin on the Commancament Dals;
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d)

#

h)  eachsubsaguant Floating Rate Pariod will begin at tha end of the previous ane;
eny Flo Rate Poslod which would otherwise end o a day which [s nota Banking Day will be axtended tothe next BanMng Day:
iFany Foating Ralo Perlod would otherwlse extand boyond the Tarmination Date It wil eiid on the Terminalion Date;

Ganeral Sacurlly Aqrenrent means the genetal sacurlty agreement enlerad into by the Barrower and Wesipac N2 and dated on er about the date of this Agreement;

Govarnmenlal Agancy yreans any orany - or Judiclal entity or authorlly Including any local Hatulory or salf-regl Y
axchange, In Bny case having Judediction In ralation o the affalrs of any party & a Bank Pocument or o whose control o jurisdicion any party {o @ Bank Dotument has consentod;

Gtoup masns Reading New Zaaland Limited and Iis subsidiardes;

approved of under law, aod any siock

Gmﬁ%emesnun uaranies, indemnity, lettar of credit, legally binding letter of corfoit or surelyship, itinciudes ary cbll ation or Irevocable offar to be responstbla for adeht (as defined below) ar for the Insolvency or financial condition of anof
‘alsoInciudes an: othFobllgﬂﬂnnnrl w'bleon' ¥ yh 3y ps ® P o o %

ther person. It
revocal lor to pay adabt o o plirehase a dolk, 1O yrnerlnmlsmm?eora debt (whatner by the advance of monay, the purchase of or suﬁumﬂon for shares, stock or other [nlerests lssﬁed
anather person, the purchese of assets or services, or a), of i Indemnlfy a; jalnaf tha consequances of defatll in ha payment of e dobt. For the purpesas of this dofmillon debt inditedes any obiigation or Indebledness of anather peisan, present of fulire,
actual, pmspadive ‘orcontingent and any caplal or premium on ‘Shares, siock or other Interesis Issued by another person;
Guaraplor means any pacson who creales o enters Ik & Guarantee In support of any Oulstanding Monays;
Inlargst Caloutatian Date means the dale failing on (he day In each calondar monih which o the C Date providad that whera tharel In any celendar month then (twll be tha frstday In
1he noxt calandar monih;

Inlerest Payment Date maans, unl Ipi otherwiso, the ng on the day aler each Inforast Calculalion Date provided that:

where the Interest Calctlation Date would otherwise fal on a non-Banking Day Lhen the Intersst Paymont Dale shall be the Banking Day after tha naxt Banking Day; and
whara the Intsrest Calculation Date would athewise fakl on a Banking Day which immediataly precedes a noa- Banking Day then the Inferest Payment Date shall ba the naxt Banking Day:

Lang moans any land morigaged of charged fron time to Ume by any member of the Charging Groug lo Westpac NZ, logether with at bulldings and Improvements on such tand;

Lelter of Offer mesns the [eller of olfer dated 13 Apill 2016 from Weslpac NZ to Ihe Bosrower In refation In the Loan;

Losp means the sum of $50,000,000 (being the eggregate of the First Tranche and the Sacond Tranche);

Marg|p means, subject to clause 6.2, 1.76% per annum;

Officef ncludes each empioyes of Westpat NZ whasa {ille Inciudes the word Managerar ocoupying an office whose tle Inciudes the word Managerand atry parson {who need notbe en employee) authorsed by Westpac NZ;

Oulstanding Monovs means, at any me, the Loan outstanding and al olier moneys payable, Including contingently payable, by the Borfower undet this Agreement Induding accrued interest {including default Inlerest), fees, costs and other expenses whether
ar not those sums are then due and owing;

Potentist Event of Defaull means any even! which, with tho giving of notice, lapse of time or of any condiiton ar of any eventwouk! conslitute an Event of Defaull;

Power means a power. fight, authoriky, discretion of remedy which ks conferred on Weslpac NZ, an Officer of an Atiomey by a Bank Documsnt o by lew in relation to 3 Bank Document;

Quanthty Survevor means any quanity surveyor approved In writing by Westpac NZ;

Relaled Comnpany has the meaning given to that tem In the Companles Act 1993 but on he bas!s hat hag the ing given fo it In this. and that body corporale Indudes any enlily;
Sacond Tranche means $15,000,000;

Secuilty rmeans the General Securty Agreement and any other securily or undertaking provided by Ihe Borrowsr or any of the pwocured by the o be provided 1o, or for the bunsft of, Westpac NZ from time to time In respect of the
Barrower's obligations under this Agreement;

Subsidlary has the meaning given to ltin the Financlal Reporling Act 1993
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Tax Jncludes any tax, Iwy', Impost, deduction, charge, rale, duty or whiich Is Ievied or Imposed by a Govemmenlal Agency and Is required by law (o be pald and any retated Interast, ponalty, chargs, foo of othar amount:
‘Jermination Date maans 31 March 2018,

192 Genural
Hoadings are for “They do pot affecl “The following rules apply unless the conlext raguires othenwisa:
Singular includes the ptural and the converse;
h) A gender inchudos ail ganders;
% where a word or phrasa Is defined, s olher
0]

&

a meanitky:
Roferance lo a clause or schedulb |5 @ reference to e clausa of, of a schedule 1o, lhls Agreement;
A exarle doas nol limi what eise might be induded;
0 Reference lo a party 1o this Agroement or another agreament or document includes the parly's succassors and permitiad subsiitutes of assigns;
toan of O nt is tothe or! 85 amended, novated, supplemented or replaced frotn time to time, excapt to the extont prohiblied by this Agreamonty
1) Relerence fo leglsialion or to @ provision of Includes a o of It, 2 leglsiativa provision subsgwied foritand a requialion of siatuilory [nstrument Issued under 1
1y Referonce to an assot includes any real or pamonal, pressnt of future, langlble of Intangible property, right o assel and any fight, Inerest, revenus or benefit I, undes or derivad from any property fight or asset;
)] An Event of Default Is coniinuing untt It bas bean walved In willing by Wesipac. NZ;
%)  Reference to cleared funds are ooty nd avakable for
] Ra;asranoz‘la a law Ind;jzes present of filure law and any , sletulory taglletion, regulaion, by-law, order o offier leglsialive measure or amy J or judiclal or rder of ar
decision, in any Jutsdiction;
m)  Referance In?’gersnn Includes a netural person, company, corporalion, trust, partnership, firm, Joint venture or Governmanial Agency, 1n sach case whether or not having separate legal parsonality, and any essocialion of entilles;
n)  Refarance to a securlly Interest Includes a modgage, charge {fixed or floaling or otherwisa), enciimbrance, llon, pledga, trust, Anandial lease, Sale and lease back, sale and repurchase, Uil retention (other than In respect of goods purchasad In Lhe ordinary
course of trading). chiaige o shmilar Interost kmposed by law, and 3 preferentlal amangement of any kind, the. practical effect of which 1s 0 secure a creditor:
0)  Referenca 1o Tax on overall net income of Wesipac NZ means Lax lmposed by the Jurlsdiction In which Westpac NZ's lending ‘beanch [ acaled on allor part of iis netincome, proflis or galnsfwhether worldwkla, oronly Insofar as such net Incoms, profits or galne.
are considerad 10 arlse In or relate io o particudat jurisdicton, ar othersise):

P Referance o witing Includes a faceimiia transmission and any mesins of reproducing words In a tanglbie and
permanently visibla form;
)] tothe are o each of a5 well as to any bwo or more of them jolnlly, and the obligations and agreements on thale part a this Agreement wil bind every two of more of tham jointiy and each of them saverally.
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EXHIBIT 10.11

Toun Agraement

S QAN AGRERMENT (the "Agreen ™ iz aeede 08 of B 260 day
rader") zoft o 13 Pmpc.ms 1Y.C, a Nevade limi
Mqiyc-yn. i (esrinatier refamed 40 25 "Borcower”).

WITNESSETH:

s, 201§, betwern Seotendar Brak, W &, with 4 place of hasiness &t 195 Matame Streel, urool];m, New Yk 11201 fhenstoficr
shility voropany, with & prinzipal plese ot brsiness of 6100 Center Drive, Suits %04, Los Angsies, Clifomin 90045, Atlesiiar Andrg

‘:‘:’EEJ’.EA Y.endar is thie koldor of Bisk cantain Amencad esialed Moiigage, Axﬂs.rme:\t =f Lerzes snd Reuts, Seoncity Agreecoent rad iy ing v_a'cd 72 of Jnite 28, 2032, mads by the Borower, a2 bomower, in
23 Lender, n the poncipal smowol of §15.0 09, and recordsd on Ly 20, 2032 & the Regiater’s Qfee of the City snd Siete of o Yok ss CREN 2012000288512 (.oqc-hc. h 21l exizasines,
wdifications, substisfions and arumdmmh shereof the "Pnst Mortpage") w}-h h sacures fhat ca'!bm Second Awended und E\\.s*ﬁna]’rmssaq INole in ihe origma! pruncipal erionst of ¥ 00 mede by
Borowar o ‘.he order of Lender (i wathall wnd Haemeof, the *Hirst ote™; the Rimst Tote, the Fisat Moptgage rad mmy of the lown docuraents ek yoeurs
and svidence s indebiedneys pmumt lulh-* izt Nedwzlioll heagitoftes be reforred 15 us she "Fingt Montgupge Losn Dopraients");

WHEREAS, the Beorower dires b bagow osid ths Lex Rd:y; desizes to ‘md to thes Brazsowsz, fer TRwer’ & uas, o5 wtaste proctivalurly et feadls hesein e "Lomr®) o cotnestion with s womtarbip of thepeat prementy lucoted
a1 1001150 vventoz:, Wewe York, New : (0022 (lhe "Proupeoty”), the Jebacizel sorouvl

7 0 Millicn 'm& Q0136 Dulines TS
$6,000,575.00), subjset agd prorsnant 1o jhe 1zmms of this Agrecten: RS of thed estain Premizaory Wode in Jile sl of even dae herereith execnbed s deliversd by tie Borrower (e " Kote") ;

.._.

WHEHEAS, ihe Nots witl be recazed by, waoag ottarikings , u Motz u:, .Lamcn. eL.ca.m and Ronts, Seonrity Agreenent oud Fixtaie Fiiing by und betwsen Bonswe: 60 Lyador (logeihies with ail extensic
resuwnlz, mard theresf, thi "Seeant, "} whish unem ding well e the Propery.

Capitalizes] fzanz oned butaot otbecovise: dufried hiesein shell bave th medsings asoribed dienin in the Tz

NOW, THEREFORE, 6 pettes herets agme as follown: Anticle 1. THE SINANCE
Heclio 101 Bcbvsees.
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b 17133, od sukjest ic: the condisicons htoviof, inwinke o (a6 tioe wlviones fthe pencends afthe Losn (the "A«"n:m.e") 0 4he Bomowear in on wzone! oot o meesed the wpmegrte pioripel awont
A rocrmed md wpaid ivicyeet) shail be doo @d prysbic en foly 3, 2006 fhe “Makurlty Date™), et on the Agvnce sholi accre tuul e paveble i accordsmen vtk be

1o ofthe B
Section 102 Mguner ntBorrowing.
When: the Brrnwee dasiven by obinio the Asewien, it shedl give (he Tensdes ot least Lhirty

(30} drys' pricr written notice (s "Nofice in Boryow Hunds™) @ the mauner heel pecified inihiz A which Hotice fo Borow Fonds shatl state that it is Srevecsile rod rpeeify e proposed dste of
I:m.—.;mnq and  the amomt thereof end ehal] coosiitate e Betrower's sffirmaton et st ropr snd i nerein are troe and corect and thut the Adv | be mnbject to =1 of thie Conditiony (as

rcdandaulf—"h-r.ﬂus Agzeement).  The Advance 2fistl be ia & wvhole numiber and i the winlmgs aweuwmt of

begelyader
$284,0004 00, The Notiee lo Boarow ]-‘l.nf W he am porzsant fo hix Secticn shall be ecopied
ity fore thaze proions aolwized B sxorits SREC Pmranant. 16 & xesolusten o conpet of the Ruzower's Muager, 1 uentified copy sEwhiclt $hali be detiversd 1o Londer prior le oy 2equat for 2w Ailvases which shoil

include apccimen-signaitees | paties aytharizsd 1o cxeemte Noticss 1o Borrow Fands

e Gale ot forth in e Nelice to Borrower Fubiz 2bail nstsubjoct uw Lensies 1o any d:m:agw ‘\'h:rwmt.b_— pm-ldcd the r‘\nwmcc is mr.d.'- viihiL  reasesble thne adter e

The Failwre of te lender lo 1neke the Advanoe or 1
igicr v ocons of the date i the Neties to .mrvm-.[v e e dete all Condutions o tle Advmuce are autisficd; it being &§ y that suneh is Geerand a mosierial inducement
0 the Lepder for erderin, b}‘msl.om. i and the Note.

Avdciell. REPRESUNTATIONS AND COVENANIS
Selion 2.7 Reprezentoiions.

The Botzoveer raprescas md wawanti ;0 the ender that on the dofe herest:

@) ThaBarcowss has the powes md authedty & Sxncuds, deliver ond pecforeo this &grecinent, zait eack of te iher é: wemedin gon tbeewith, W owitile progetas 2o iz ey <0 Uk losinegs asow
eonducted;

(L] The jea, Aedivecy and peformanes "fmc't\n ¢ aml Um; i\g;::mm:l

() have boex duly matberized 1y wl iciie rv'm'lnf‘he Borrmwer; (0} dge do aotviokale my provision of IM, {ii* dn got violate the Bogmower's Cemifieae of B 06, o5 i3 O

sy czdey of auy sourd or oler s 7 uvy agiesment 13 which ‘.}ic Homower i anmtv or by which the Rorrower is bownd; sei (iv} wiki a6t be in conflic with, resnlt in 2 breack of o consiimis (v:e-mun"ﬁca or lagse of
inle ox bofh) a defsult wder zﬁy ch agreemiont;
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) There areno apfions, snita , or procscdings betore or by any federal , ferpid &7 other o | departryemt, bourd, irsrem, pgency or wsirumentality ponding agoinet the Borrowar which if
datamﬂnedstzw:“e') 3o the Rerrowes, voulit have n materiel adverse effect cn ine ‘brzuress, prop I ox condi , finesint ox clherwise, of the B
) No Bvent of Defitt has scenrred under this Agroement and no defanit has vecwred wnder sy of the sther Loan Decumente bevand the axpiration of any appli intice, grate or oure prad

(&) “The Horrmver mskes no elaitn thak the 1em of te Hive, Including withom initation the Juierat mts theraon, 2 nsurls 1ior that 16ere exlsts sy ofket, deduciicn or dafzase with respect do the Boxxawer's cbligmiinns
‘ndei 1a¢ Losa Docewernts;

(I} Tue Properiy is free and cloer ofany Yiewy, chnrgon o eueunibrmers othier thun the Pirst Merigoge;

w ‘io ¢ tad Lhera zre D0 ing pdgt agains! bie Bosrower whick heve noi bees prids

gs

here han bot occed Aoy melerial sdverss ehange in the fnanelal condition or operation: of

) The ozt recert Flamcial Statements heretofors detivared to the Lender a2 coniplete snd correst. and singe ibe dele ther
the Borower, Guacaaker ot the Propetty fromn kvt shown onseid [financizl Sisteanents;

dpe of sty iopedimenis (o the Ml and Jate perfom Iance by fhe Borewer hermnder or wnder rby of the Lom Deeamams ;

i = H

iy Bomower ez no k

G)  Heither the Roirnwer 5107 a0y peree o em'.tv c\rlmg or patporiing bo 64t on the Bamowear's helilf has des)l with any broker in coonection wath the making of this loro, excapl as sat forih in the,
Jetier of Bas s11, 2014, as areraded by letter agreement, if ay. Bocrowes bereby i m-musﬂes Leuder, wnd agrees 16 hold Leadar

<, M. wid defed as of 7
ud bl ¢ ocs and suffered o incrred by Lendes by reason: of abreach of this represasistion, This povision

¢ of
‘awemiess, frow and sgabst ail loss, Hability, 'i.ma,,e .mu expense, i
vl survive e closing and the repaytaent of the Note

{%) ;:kf Bormver iz  timited Nnbifity compuny duly orgamzed and velidly exizting under fae laws of ihe Stuis of Nevada ind duly suthorized o &0 busmess in the Stels of Newe Vork prsuant o the lnwe of the Sinte of
\-ew Y

(i}  Thatihefonds seceived by the Bosower Frogy the Advance i 3 Lin the Note viil be expended exclusively i cosmection with the acquisition of Sour sreanighfs sndlor nir xighte related to
fubare deselopisent of the Mzapely ds 2o will be wore purislutly d-:sm bef 30 the § ecuutv Instiment.

Seation 2, 02 Carbeks Coveonndx.
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The Torsower covensitis 268 ngress thel 3o fong as this Agreament shall romain ju #ffees, Bogowes shail

) Poy vl ez dric o1l cwving ondzr the Note matend 1o I feams;

[ The ot conse (o be donte all iga necuszay 1o pressave wd keep: in fiill fizce ond effent it exinimics wreier the bowws of ifo stase of feroration;

(&) Give prompt nties 1o fhe Leader of (1} aoy pronecdings of which fhe Bs
nithe ity believes could. brve, lead 4y 9z ol ie o ontsan] ndverce effvicl npor the busineas, ssets ot insasial sow

DTowWEr o 21oltos iowiint=d by of sgaine: the Domrmees, and (3} ey olher 26 iom, svant ot condision s any st whicdt in vither dwse the:
Lof fie Bonuwen

{&} Hefonin from rerigegiag . pled] grming ety ing ety seciity injorest, on of encumlrsnes of aoy naiure in sy moonmt o exist vtk zespeet 10 sy of the Borrower's property fachading without limistion the
Fropeaty, oxeapt sehete such ueeurity Giiereat; Yan or cucompranes 12 for the benefit of e Lender of has othervise ban sppesved by the Lender;

() Payvide b Lopsdes alk of the delivesablea o3 auid when sequised pursomt o Scelion 2,04 hereia (collestively, the "inandal Sinfements"
() Perfoeall of de Borewers ebligotions mdar the First 24 ie pcainrg (ae Broperty inviufing without siteticn:, pryeneat of sl sunns due thesrande, i a tinely manarr, Upon the matinity (by aecelenution oF

I D3 LIPOAL reys £ thereo$) of flue Fizat M; s hetd by Lender (ur ito essignes) soveiing she Property, of upou prepayinest thereof, nll amourte due heveoniter shotd sineltengcutty deesme due eud puyables
g Wed it any scdfitional indelhedingss except, in the niéinaty coose of buiess, with. Toae pHgTzaL with verddors and supylises; mad

10 thay toRy b necesesty 122 bo paid b ordst 20 srdres e Note and b enforce o o reesed (be Secaxity ey o8 o oy ciher & b A andk del 3 with
e nodute of resnrding foes, tORIZaRe Loy, 2 o1y ol expeatas in eotnecton oty zuch veenrding.

) Poyrlis
158 Agreerient, whather such. mwa b

Negnctve Pledae Covenral

Seetion %05
The Bonower pledges, coveamts and sgreen that o foag a5 this Agresatent. aliadl remeiz s ket it ndiallaiol, without e prier wiiter consent of the Leudsy, do auy of tizee Sellwing:

coavey, Celer ly ot il dy, all ur sy porton of the Propesty or any wberest ar catele therein

(rp  Bxoeptas otherod ifted i the Seourity ] and the Hixsi Marigege, sell, trasfor o
3
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jcn o other tpoa the Propetty inelvdivg 20y parecval propeliy swned by the Borowst now or hereaiter

() Gran co sifer (¢ exist &oy MOTEGES, pedge, lisw, seourned interest, hypoth
plesed in or atfachied fo and necessadly wed in sarsstion wilh tha Proparey ¢sosps as meybe approved by Lenda or

()  Except for fhe Mooter Lease, enterloio iy feasing srangeseen: of ony kind I eeapeef of plt o subsisusiaily sit of the Propety;

{d) Todace theront payanle by ihe fonumi porsuant @ the Master Lease or enlor irda sny amendimenis o modificativag of the Mazter [euse;

()  Suffer ar promit auy mevhenics' or other statwtory tien whieh is filed sgaipst ihe Propuriy fo yomain undischaiged or 3ot honded for apeind exceoding 2ty () dsys boyond e filing duie Hhicssof; or

(5 Gront o mnffed b exist any it 3 (poomed o ), uther thin mdebled: orwisyg o Londsr, or gaenl o suffer e axist ey Lies on o with respectio uny depoait ceeounts (other then raty Lizn tn faver of
i1 Landr), whethes now owiod @@ heseafler asquived by the Borrowet, o2 pledgs; atsign or Lannder ey siglibs bo wey deposit sesouuls, sxuep an may be woproved in wriing by Lender. YEden' meaus say 1ionigags,
ledge. hypedhecatico, razi depooit 4 3} G (atatedeny or athier), or pref: , pricety of other sotwify ag I 1 D o) fofany kind or ot whalsoever.

Sectian 2.04 Bouks and Recards. ¢

4

ipiez in which full, woe avd somert ynies ehall be prompily wade with tespest 1@ Bomomer,  the
v & trvotees, bills ad cintmy for labor, waterivls pad services sumplisd for the

(2) Iiommwes shall keop meouric tooka and tecords sfacceoat in with g Ly acespioi ing §
Troperty end s cporetion dieveof, imd will pemiit ell savh books snd recordy {ncludiny writhost lominiion sl
constret fion o2 of the ko )40 be ingy 2 or andijed end copics wade by Leader aud ds seprosentutives doring ormm! busiuosz hovrs and ot eny othes rensomble imea ot
eant Bosty ¢ Ours B} ystites, > That 3fs chict excrulive offivs is ss set forth i the iireduciory p h of thiz Ay { ond that okl Heoks und restads pataining o the Paopuly wee
cotive ofiice. Bonower will forish, o cavas 16 be funished, 10 Leaider vn or brfoas ninety (90) cnlendar dayn follonwing the 2ad of saek coteandur ven: the foliowing ftems,
¢ or e traty teaRonekly request:

maiminined ui e Vropety ar st ite chiefe:
enzh centited iy Bomawes s Ieng frue zod comiet, i sk famst o o sosh G262, cn Tendax

() s writtm ststranat frent xolt) dated 91 of the last day of vack sach celendar year tertifymg oech of the Leasea by the toun, space oceapled, rontal reguired to be pud {acteding pereenioge renie mad iment
safea, secaurity deposit puid, any renlal conesseions, sll st esculutionz, nixy reids 1aid ravre Fie oie (1] math s advance, way apecid mrovision or indeverents gesied fo fennuty, oty

¥ ooee vo Becdion 3.4 oftte Mrrtiige
taxes, maintenaoce and other common charges paid by tenants, all vacancies and identifying any defaults or
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(i)  year-to-dale gperating prep for each calendar quarter during each such reporting period detailing the total ived, total incured, total cost of el] capital
improvements, total debt service and total cash flow; and

(ili)y acumentp financial of each G , if applicable, in a form satisfactory t0 Lender.

. ®) Within ninety (90) calendar days following the end of each calendar year, Borrower shall furnish a statement of the finencial affairs and condition of the Bormower and the Property
including a statement of profit and Joss for the Property in such format and in such deteil g3 Lender ot its servicer may reasanably request; and settin, forth the financial condition and the income and expenses
for the Property for the immediately preceding calendar %anr prepared and audited by an independent certified public acconntant, Borrower shall deliver to Lender copies of all income tax returns, requests for
extension and other similer items contempotaneously with its delivery of same to the Internal B\evenue Service.

& will permit rep ives appointed by Lender, including independ agents, attorneys, appraisers and any other persons, 1o visit and inspect on at Jeast twenty-
four howrs advance notiee during its namel business hours and at any other reasonable times any of the Property or Borrower's chief executive office and to make photographs thereof, and to write down and
1ecord any informatian such representatives obiin, and shall permit Lender or its representatives to investigate and verify the accaracy of the information fumished to Lendex wnder or in connection with this

Agreement or ay of the Loan Documents and to discuss all such matters with jts officers, employees and representatives. Borrower will furnish to Lender at Borrower's expense all evidence which Lender
may from time o time bly request as to the and validity of or compliance wii

Jn jons and ies made by Borrower in the Loan Documents and satisfaction of all conditions
contained therein. Any inspection or audit of the Property or the books and recards of Borrower, or the procuring of documents and financial and other information, by or an behalf of Lendet, shall be at
‘Burrower's expense and shall be for Lender's protection orly, and shall not canstitate ey assumption of responsibility or Hability by Lender to Horrower or anyone clse with regard to the condition,

i oI Op of the Property, mor Lender’s approval of any certification given 1o Lendet nor relieve Bomrower of any of Barrower's obligations. Lender may divulge to any Tnvestor
(as hereinafter defined) all such information, and furnish to such Tovestor copies of any such reports, financial statements, certificates, and documene obtained ymder any provision of this
A or related agr and d provided that such i ion shall be provided on a confidentia) basis.

(d) ‘Without limiting Lender's other rights and remedies under fhis Agreement and the other Loan Documents, in the event that required to be deli

any or red to Lender
pursuant to this Section 2,04 is not delivered within thirty (30) days of the date when the ssme is due "Delinquent Reporte') upon fifteen (15} days notice to Bomrower, the
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Interest Rate (as defined in the Note) shall be increased by adding one quarter percent (0.25%) per annum (ie. 25 basis points) to the Interest Rate until such time as all Delinquent Reports, in form end
substance reasonably satisfactory o Lender, bave been delivered to Lender.

ArtideTlI. CONDITIONS TO ADVANCE

Section 3.01 Conditions
“The obligation of the Lender to make the Advance is subject to the satisfaction of all of the following conditions precedent (the "C ") (each of which is deemed material and none of which may
be waived except by an instrument executed by the Lender):
0] "The Lender shell have received:
(1) thejrrevocable Notice to Borrow Funds;
ib reasanabl, y to Lender authotizing the execution, delivery and pexformance of

@Xertified copy of the resolutions ar consent adopted by the members of Borrower, in form and end orizing
Soa iies ' imited to thie Notice to Borrow Funds;

Y
the Security Instrument and a1l of the other related Loan Documents reguired at the time of the Advance, including, but not J
(3)  copies of the most recent year end Financial Statemnents;
(4)  acertficate from that all the yep jons and warranties set forth herein shall be true and comect on and as of such time with the same effect as though such representations and warranties
have been made on and as of such tirme, exceptto the extent such representations and warranties expressly relate to an earlier date; and

dings exist affecting Borrower or the Property that could have a Material Adverse Effect on Borrower, the Loan, the First Mortgage or the Property, and (B) 2
‘which could have a material adverse effect on such Guamanior, in each case, which have not been

(5)  aceriificate of , stating nio p
Certificate from the Guarantors, to the effect that no proceedings exist affecting any Guarantor
disclosed to Lender in writing.

(i) Bomower shall be in compliance with el the terms and provisions set forth herein on its part to be observed or performed and no *Event of Default” (as hereinafter defined), nor any
event which upon notice or Japse of time ot both would constitute an Event of Defanlt, shall have occurred and be continuing either at the time of the Advance or as aresult of such borrowing, including but not

Yimited to compliance with ail financial reporting requirements set forth herein

(i) ‘Borrower shall be in compliance with all the terms and provisions set forth in the First M LoanD: on its part to be observed or performed andno
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"lvent of Default" (as defined in the First Mortgage Loan Documents), nor any event -which upon notice or Iapse of time or both would constitute an Hvent of Default purswant to the First Mortgage
Loan Documents, shall have occurred and be continuing either at the time of the 'Advance or as & result of such borrowing, inchuding but not limited to compliance with all financial reporting
Tequirements set foth therein;

(iv) Lender's ion that the B shall maintain 8 Debt Yield of na Jess then 11% during the term of the Loan, In the event that Tender shall at may time determine that the Debt
“Yield ia Jess than 11%, Barrower shall within thirty (30) days of nofice and demand by Lender, either rednce the Loan amount (by the payment of principal) or pledge such additional collateral as may ba
acceptable to Lender in order 1o maintain the rel bt Yield, Borrower's failure to either reduce the Loan balance as necessary or satisfy Lender's demand for additional collatera) accepiable to it within
thirty (30 dzs ‘of notice having been given by Lender, shall be considered an Event of Default herermder. Debt Yield" shall mean, as of any date, the quotient (expressed as %‘Pemeutaie) obtained by
dividing i}'we net operating income for the twelve (12) month period ending with the most recently completed calendar month by (b) ‘the outstanding principal balance of the Note and the First Note as of
such date. Lender's calculation of the Debt Yield, and all \culations, shall be lusive and binding on Borrower absent smanifest ewor;

Sl) Immediately prior to the Advance, Lender shall cause title company to file and record the Security Instrument substantially in form sttached hereto as Exhibit A and related certificates
for the Bropetty in the appm%ria_ie vecording office in New Yeﬂ: County. The Borrower 1 (i) pay any and ell expenses of the Lender iner in connection with the fore%nin matters, including, without

Timitstion, the tosts of antﬁt e fees, g tax, survey, environmental reports and the reasonable fees and expenses of the Lender's counsel and (i) deliver any documents
Teasonably requested by the Lender or the tifle company in connection with effectuating the foregoing matters;

{v) Lender shall have received a NY ALTA (1992) Joan policy of title insurance (the “Loan Title Policy™) in the amount of the Advance, substantially in the farm ettached hereto 2s
Exhibit B jssued by the tifle company to Lender, insuring the Secutity Insirument as a valid and subsisting second mortgage lien on the Property subject only to dard and y permitted pti
including the lien of the First Mortgage. The Losn Title Policy sha]] contain such affirmative insurance and endorsements as Lender shsll xeasonably Tequire;

(vil) opinion(s) of counsel es to the autharity, due execution, and enforceability of the Security Instrument and related Loan Documents in farm substantially similar to the opinion given in

jon with this Agr a@ otherwise bl ptable to the Bank;

{viif) a certificate from Borrower and other evidence satisfactory to Lender in its reasonable discretion, including butnot Himited to, an agreement of purchase and sale in
connection with the acquisition - of floor area rights and/or air rights and/or ofher
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development or zoming rights that will benefit the Property 22 same will be more pasticularly desoribed in the Secwrity Instrnment;

(ix) paymeal {0 Lender of 3 slandby fec equal lo one guarier of ano peroent (0,25%) of the Unused Portion on the first anniversary of the Loan and every auniversary thereaficr uniil the Loon i paidin
full, provided, however, Borrower shall pay Lender 6 pro mla portion of such mndlg fee ifthe Loau is paid in full prior 10 any given one year anniversary of ihe Loam. The Unused Portion sball mean the difference, if any,
Petween the meximam agpregate principal emount {hat may be advenced under the Note and the Advance ; and

der's expenscs in conoection with the xeview and Barrower's compliance with the Conditions including but not limited 1o Lender's | ! fees and exp

@) payment of all of Len
Article IV, DEFAULT
Section4.01 Events of Default.
Each ofthe following shall constitulc en *Event of Default" under this Agreement:
or of its it general pariners, principals, affiliates, agents o employess, or of my Guarantor made besein or in the Fovironmental Indennity ox
or ather i or 10 Lender shall heve been flse or misleading in any material reapect when mede;

(6] if any rep ion or warranty of
in any Loen Document, in any goaranty, or in any certifeale, report, finameial
®) The failure to make any payment of principel of interest under the Note on or before the tenth (10 1 h) calendar dsy afierthe dsy on which the same
andlor notice period) or if the entire Debt ix not paid an or before the ‘Mshuity Dale, along with applicable prepayment premiwcs, if any
if applicable, violales or does notl comply with any of the provisions of Seetion 3.3, Section 4.3, or Atticie 8 hereof, or Arficle 10 of the

is due (without regand 1o any applicable cure

(e) if Borrower, o its general partner, member or menager,
Note, or fails 1o deliver any of the reports required by Sectian
(@ IfB of any Gi tor shall make an assig: for the bencfit of ereditors or if Bormwer or any Guarantor shall admit in writing its inability to pay, or Borrower's or eny Guaranior's failure
10 pay its debts &s they become duc;
] if (i) Borrower or any member or manager of. or any shatl &y Casc, Jr ding or other setion (A) xoder any existing or furture Jaw of: any jurisdiction, domeslic or
forcign, Telating 10 bankupicy, insolvency, reorpmization, conservatorship or relicf of debtors, secking {o bave an. order Ecrrcilef entered with espect 16 id, or secking to adjudicate it a b k ot Inzol or Beeki
izati B dj; witding-up, liquidetzon, dissol 1position or other refiof with yespecttoitorits debis, or (B) sccking mppofmtment of a receiver, trosice, cusiodien, conservator or other
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similar official for it or for Al ar any substantial part of its assets, or Borower or any mermiber or manager of. ‘Borsower, or any Guarsntor shall make a penera) assignment for the benefit of its ereditors; or (i)
there shall be commenced against Borrower or any member or manager of B , OF any any case, p ding or other action of a nature referred to jn clause
(i) above which (A) results in the entry of an order for relief or any such adjudication or

ismissed, d ndar days; or (iii) there shall be commenced against Borrower ot any member or manager 0f Borrower or any

appointment or (B) remains disch or d for a period of ninety (90) cales
G t jon, distraint or similar process against all or any substantial part of its assets which results in the entry of any

any case, Pr ding or other action seeking i of & warrant of h

arder for any such relief which shal] not have been vacated, dischesged, or steyed or bonded pending appeal within ninety (90) calendar days from the eniry theseof; or (iv) Borrower or any ‘member or manager

of Barrowes, ot any Guarantos shall fake any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the acts set farth in clavse (3), (i) or (jif) above; or (v) Borower or any °

‘member or menager of Bocrower, ot any Guarantor shall generally not, or shall be unable to, or shell admit in wilting its inability to, pay its debts as they become due;

(for of this Agr t, & "materially ndverse change" shall mean one
jni 4/ ing the Property, (ii) payimg all real estate

() The occurrence of any materially adverse change In the financial condition of the Borrower ar any Gt
which in the detérmination of the Lender that, in its sole jodgment, impairs the ability of the Bomrower or any Guaranior with respectto (1) mai and/or
and, related taxes and charges and (jii) meeting a1l of its financial obligations to the Lender and all other creditors);

() The occurrence of any defmlt beyond the expiration of any applicable notice, grace or cure period wnder (3) any mortgage(s) now or hereafier covering the Property, giving xise to 2
rightto thercof repardless of whether such mortgage(s) is/ase held by Lender or a third pasty or (ii) any other agreement (loan or otherwise) between Lender and Borrower now existing or

hereafter made;

‘The failure to perform any of the other covenants, terms or agrecments on the part of the Borrower 1o be performed hereunder or under any of the other Loan Documents beyond any

()
applicable notice and cure period;
ifany federal tax Jien s flled against Borrower, any general partuer, member or manager of Borrower, any Guarantor or the Property and same js not discherged of record within forty-

&)
five (45) calendar days efter Bomrower becomes aware of such filing;; or
U) Any "Event of Default" (as defined in the First Mortgage Loan Documents) or any event which upon notice or Japse of time or both would constitute an Event of Default oceurs pursoant

1o the First Mortgage Loan Documents.
Section4.02 Effect of Default.

(a) Upoen the oceurrence of an Event of Default, the Lender, in its sole and absolute discretion, may (1) ily suspend the
Advance, (2) demand the prepayment of the Advance, (3) pursue any other rights §

of credit and refuse to honor ary request for an
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Advance by declaring the loan to be immediately due and.
ut any or ull of the above and enforcing the terms

or remedies availeble to the Lender nnder this Agreement or the other Losn Documents, (4) tonminate this Agreement and any obligetion hereunder 10 make the
remedies provided for in the Loan Doourments 3s the Lender may elect. The costs and expenses of Lender incurred in carrying o
1 ! fees, ehall be at Boerower's expense.
y 8 lale charge, 1o the extent pexmitied by law, of five (R05) cents per each doller ($1.00) of each peymom

peyable and/or exercising such of the other:
of this Agr or the Note, includl b
remedy ofherwise available 10 the Lender, the Bortower shall po;
lved in handling such delinquent payment.
defaulis der and shall have a period of thirty (30)
‘covenant or condition of this Agreement or any Loan Docoments for

®) Without limiting any
recoived end accepled by the Lendar more then. 1em (10) days after the deis it is dus, 1o cover the extra expense invol
(©) Anything 1o Lhe contrary herein notwithslanding, Lender shall give writan notice to Borrower with respect 10 any:
days from the date of such notice 1o cure the dofaull, if Borrower ar any Guaranior, s the cxee may be, shall contimie to be in default mder any other tem,
thirty (30) calendar days efier notice from Lender; provided thst If such defanlt cannot reasonably be cured within snch thirty (30) catendar day period end Bomrower (or such Guerantor as the case may be) shall have
commenced 1o care such defeslt within such thirty (30) calendar day period and thereafier dilipently and
expoditiously proceeds o core the same, such thirty (30) calendar day périod shall be extended -
for 50 long es it shall require Borrower (or such Guarantor 88 the case may be) in the exercise of due diligenco io cure such default, it being agreed that 10 sech extension shall be for e period in excoss of sixty (60) calendar
days afler the notice from Lender referred to sbove.
£ the Borower fuils 1o abserve or pecform any of the covenants or egreements on the part ofthe B 10 be performed b der, then the Londer may, but ahall not be oblignted 1o, pecform
1h r's and inelndi ble conmel feen, shall be repaid by 1he Bomrowes upon dernand, together

(@
1o tame and il necessary and oll reasonable costs incurred by the Lender in performing the

with interest theraon ot the defult rute under the Note.
Section 4.03 No Webver.

(&) Any filure of fhe Lender to exercise its aption to declare the loan mmediately due and paysble, or auy forbesrunce by the Lender bofare or after any exercins of such option, or any forbearance o exercise
any other remedy of the Lender, at sny wi or abandonment of the Lender of any of its rights in say one cil , ghall not be d s a waiver of any opfion, power, Tomedy o right of fhe Lender hereunder
excepl 10 the extent, If any, the action of the Lender consfitntes an expreas walver with respect 10 sueh e ei ‘The rights snd lies of the Lender expressed and contaimed in this Agreement and in the Loan
Documents are camalative and none of them ghall be deemed 10 be exclusive of ay other or of any right ar remedy the Lender mey not o herenfler have in law o in equity, The election of any one or more remedies shall
Tioi be deemed 10 be an electlon of remedies under any statute, yule, reguletion or other law,
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(b) The obligations of the Borower (and the 1ights and remedies of the Lender against the Borrower) herennder shall in no way be modified, at d, inated ar ad ly affected by (i) any
forbearance by the Lender m collecting any sums due, or (ii) the granting of any extension of time o perform any obligation hereunder or (iii) any impainment of the collateral, if any, which may now or hereafter
‘e essigned or delivered to Lender to secure payment of the amounts due under the Note or hereunder, by reason of aziy act, failure to act or negligence of the Lender.

Articde V. MIBCELLANEOUS

Section 5.01 Naotices.

. Allnotices to be given hereunder shell be delivered by band, or sent to the party to be notified via certified 1ail, retuen receipt reqr dorsentbya ized jght courier which
vides evidencs of receipt and shall be deemed given when delivered by and or one (1) day after delivery to such nationally Tecognized overnight courier or three {3) days after being posted with the United
tates Postl Service addressed to the parties as follows:

Ifto the Lender at: Santander Bank, NLA.
195 Montague Street
Brooklyn, New Yark 11201 Attn: Elizabeth Bae

‘With & copy to: ‘Windels Marx Lane & Mittendarf, LLF
156 West 56th Street
New York, New York 10019 Atiention: Michele Arbeeny, Esq.

Ifto the Borrower at: Sutton Hill Properti¢s, LLC
6100 Center Drive
Suite 900
Los Angeles, Califomia 90045 Aftention: Andrzej Matyezynsid

Marcus Rosenberg & Diamond LLP 488 Madisnn Avenue
New York, New York 10022 Attention: Jeffrey M. Diamond, Esg.

Section 5.02 Successors and Assigns.

The terms Barrower and Lender, shall include the named Borrower and the nemed under and their respective legal repr ives, and any permitted essigns.
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Section 5.03 Severability.

If any one or mare of the provisi Ined in this A or inany of the Loan Documents shall for any reason be held 1o be invalid, illegel or vnenforceable in any respect, such invalidity, illegality ar
enforceability shell not affect any olher provislon of this Agreement or of the Note er any Loan Document.

Seclion 5.04 Expenses of Lender,

shell pay all oul-of-pockel including but not Jimited 1o, reasonzble counsel foes Incurred by the Lenderin ion with the i ion and delivecy of this Agreemenl and the

The
enforcement or amendment of sy of its rights or provigions herevnder.

Section 5.05 Tndenanity.

The Borrower shall indemnify and liold harmless the Lender from and againat any and 4l liabilifies, obligations, losses, damages, pennliies, claims, actions, suifs, p dings, judgm: 318, exp snd
disbursements, including but not limited 1o, counsel fees in any way relsting 1o or arising out of the failure of the Barrower to pecform in full ite obligations wnder this Agreement or under any of the Loz Documents.

Section 5.08 Applicable Law.
This A shall be g d by and d in demce with the Iaws of the State of New York withoud regard 1o conflict of laws principles.
Secfion 5.07 Jurisdietion.

ANY ACTION ORPROCEEDING IN CONNECTION WITH THIS AGREEMENT MAY BE BROUGHT IN A COURT OF RECORD OF THE STATE OF NEW YORK, COUNTY OF NEW YORK, THE
PARTIES HEREBY CONSENTING TO THE JURISDICTION THEREOF. .

Section 5.08 ‘Whaiver of Certain Defenses,

IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT, OR ANY OTHER LOAN DOCUMENT, THE BORROWER WAIVES ANY CLAIM THAT NEW YORK IS AN
INCONVENIENT FORUM AND FURTHER WAIVES THE RIGHT TO INTERPOSE ANY DEFENSE RASED UPON ANY STATUTE OF LIMITATIONS OR ANY CLATM OF LACHES AND ANY SET-OFF OR
COUNTERCLAIM OF ANY NATURE OR DESCRIPTION EXCEPT FOR ANY COUNTERCLAIMS DEEMED COMPULSORY UNDER APPLICABLE COURT RULES OR STATUTES.

Section 5.09 ‘Watver of Jury Trial and Watver of Cecnin Damnges.
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IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, THE LENDER AND BORROWER MUTUALLY WATVE, TO
THEFULLEST EXTENT 2! BY LAW, TRIAL BY JURY AND BORROWER HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM FOR
CONSEQUENTIAL, PUNITTVE OR SPECIAL DAMAGES.

Section 5.10 Joint and Several Liability,

If this Agreement is executed by more than one person ot engz. 2]l representations, warranties, obligations and covensnis made by the Borrower hereunder sholl be deemed to have been made by each
of such persons and entities and the obligations and duties of such p ies hereunder shall be desmed 10 be joint and severel in all respects.

Section 5.11 Origination Fee,

This Agresment shall not become effective unless Lender has received, (a) payment of Bomrower to Lender of the origination fee to Lendsr and (b) peyment by Borcower of legal fees and expenses
incred by Lender to the Lender's counsel.

Section 5.12 Counterparis.
This Agreement may be executed in any number of counlerparts, each of which shall be deemed to be an original, but all of which, when taken together, sholl constitute one and the same instrament
and shall become effective when copies hereof, when taken together, beer the signatures of each of the pariies hereto and it shall not be necessary in making proof of this instrument to produce or account for
more than one of such fully excented counterparts.

Section 5.13 Satisfacton of Note.

At such time as the First Morigege or any other morigage(s) covering the Property, whether held by Lender or another lending institution, becames due and payable, whether upon the maturity thereof
ar by acceleration or otherwise, or upon prepayment thereof, the Borrower shall also be required to immediately repay to Lender all amounts outstanding under the Note and this Agreement and if the
Advance is not onistanding et such time, 16 advance shall be available hereunder.

Section 5.14 Authorlzation.
“The execution and dslivery of this Agreement and the Note referred to herein have been duly authorized by the members of Bomower.

Section 5.15 Cooperation

In the cvent Bomower determines that it would be beneficial to have the“p:oceeds of the Loan in the form of multiple advances, Lender agrees to reasonably cooperate with Borrower with respect to
jectto P

the modification of the Loan Docuiments to provide for multiple ad subj of all costs and expenses in connection with any such modification.
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EXHIBIT 10,19

Separation and Release Agreement

This and Release Agr t (this “ Agreement *) dated as of Mey 30, 2014, will be effective as of the Japse of the Revocation Period set forth in Section 9 bereof (the * Effective Date ™),
and is made and entered into by and between Andrzej Matyezynski (“ Exeentive ™ or “yon ) and Reading Intemational, Ine., a Nevada. corporation (“ Readiag * or the “ Corapany ).
RECITALS :

. WHEREAS, Executive has been employed by Reading and certain affiliates as its Chief Financial Officer (“CFO™), Treasurer and Corporate Secretary pursuant to the {erms of en employment
apreament dated October 28, 1999 (the Employment Agreement ™);

'WHEREAS, you and the Company desire an appropriate strategy for you to retire and amicebly end your career with the Campaoy;
NOW, THEREFORE, in consideration of the ymitual covenants hereinafier st forth, the parties hereto agree as follows:

1. Resignation as Chief Financial Officer Effective immediately upon request of the Company®s Chief Executive Officer (“ CEO ") (the “ Resignation Date ™), you will Tesign 28 the Company's
Chief Financia) Officer, Troasurer and Corporate Secrotary and from any and all other posifions that you hold as an officer, director and/or manager of the Campany and its various direct and indirect
subsidiaries. Your status as & corporafe officer, director, manager ot any Fidnciary position (including as a fiducjary of any employes benefit plans spansored by the Company or any affiliate) with the
Campany and a}l affiliates will end on the applicable Resignation Date and you hereby agree 1o submit your written resignation from any such offices and positions ypon request on ar after the Resignation
Date, effective as of the Resignation Date. You acknowledpe and agree that your Resignation Date may differ from office to office and from position to position.

2. Transition Period Services. Commencing on the date of this Agreement and continuing through the Retirement Date (defined below), Executive Agrees 1o continue to serve as the Company's CFO
and Principal Finencial Officer for Secutities Exchange Act Teporting purposes until a successor CFO and/or Principal Financial Officer is appointed and o provide such advice and trapsition assistance o
the Company ss the CEO of the Compeany may reasonably designate frorm time to time, including to continue to perform the duties of the CFO and Principal TFinancial Officer during the Transition Period ont
an “at will" basis (hereinafier, the “ Services ™). Execulive hereby agrees 0 execute as CFO and Principal Financial Officer af] appropriate filings to e made by the Company under the Securities Exchange
Act during the period prior to the ive date of the appo ofa CFO. The period between the date of this Agreement and the Retirement Dete is hereinafter referred to as the ** Transitlon
Perlod "' During the ‘Fransition Period, E jve's duties will be sul ially the same as present, but may be limited from time to ime by the CEO. During the Transition Period, you agree to spend
sufficient time on Company matters o perform the duties of the CFO end
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Principal Finencial Officer unfil a new CFO is appointed and to facilitate an arderly transition of responsibilities to the new CFO and, affer & new CFO is appointed, fo contime to make yourself
available as needed, up toa full time basis, to attend to Company mattets as requested from time to time. Unless otherwise specifisd by the CEO, services will be performed af the Company’s executive
head: flding, in space provided by the Company. The Compeny will provide for parking during the Trensition Period. It is anticipated that, unless otherwise agreed, Executive will be
available at the Company's executive headquariers building Monday through Thursday of each week. On each Friday during the Transition Period, Executive may provide Services remotely, In
providing the Services during the Transition Period, you will ‘continue to be au employec of the Company but will not hiave the authority to speak on behalf of or bind the Compeny except as authorized
by the CEO of the Company or 48 required to disct your duties in jon with providing the Services and performing the dutles of the CFO and Principal Financial Officer. All compensation
under this Agreement, including any compensation stiributable to the Services, will be subject to tax withholding by the Company. The Company may inafe this Agr t il diately and
without prior notice if Executive refuses to or is unable to perfarm the Services or is in breach of any material provision of this Agr Termination dve to Executive’s wrongful refisal fo perform
any services, material broach of this Agreement ar for criminal misconduct involving eny felony, or any misd I ing maral furpitude or a criminal violation of federal or state securities Jaws
is referred to herein as “ Termtaation for Cause ™). Executive’s “ Retirement Date ™ will be the last day Services are provided during the period starting on the date of this Agreement and ending on
September 1, 2014, or such earlier tepmination date.

3. Restrictive Covenauls . Due to Executive’s position with and relationship fo the Company and its affiliates, Executive has had, and/or shall have, access to confidential or proprietary data or

information of the Company sad/or any affiliates of Company, This confidential information includes, but is not limited to, the Compeny's human and i lated information,

‘business plans, budgets, financial performance and financial yperational information, busi and empl P jon information, and other information that the Company treats
as confidential or proprietary. Exccutive agrees he will not disclose or use the Company’s confidential or proprietary information. Executive further egrees that the terms of any and all Company policies
regarding trade secrets, confidential or proprietary information will continue to epply to him after the Reti Date, E: i d ds that the Company may seek from a cowrt of competent
jurisdietion an injunction to prohibit such disclosure, Far so Jong as Executive is employed by the Company, and for a period of one yeer after the Retirement Date, Execntive shall not directly or indirectly,
‘either alone or in concert with others, solicit or entice any employee of the Company or any of its affiliales, or any ind d: of the Company or any of its affiliates, which indcpendent contractor
ja primarily engaged in business related to the Company or any of jts affiliates, i0 leave or cease providing services to the Company or affillate or to work for anyone in competition with the Company or its
affiliates, except for auy individual whose ]! or busi ions with the Company andfor any of it affiliates ceased at Jeast six months prior to Excentive's solicitation or entjcement of the
individual, The provisions of this Section 3 and the Company policies that relate to trade secrets, confidentiel end proprietary i ion and non-golicitation of employees will survive the termination of yonr

employment and are incorporated in this Section 3 by reference (the “Restrictive Covenants ™), Payments toyon under Section 4.1 and Section 4.2 will be canditioned on your continued compliance with
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the provisions of the Restrictive C and the provisions of this A 1n the event of any violation by yon of the Restrictive Covenants or the provisions of this Agreement, no further
paymenis will be made under Section 4.1 andna edditional vesting will oceur under Section 4.2, Your right to any unpaid payments under Section 4.1 and eny wnvested equity awards under Section 4.2
will be forfeited.

4, Compensation . In exchange for your Services, the restrictive covenant obligations described above, the Release provided below end sati ion of all 1 obligations under the terms of the
Employment Agreement, you will receive the following compensation and benefit reatment:

4.1 Payments .

(a) Base Salary; Accrued Obligations . As ideration for your ag! 10 provide Services inder Section 2 and your agreement to the Restrictive Covenants under Section 3, you
will continue to Teceive your current base salary and employee benefits during the Transition Period. Yon will continue be paid farough the end of the Transition Period or earlier termination of the Agreement.
On the Retirement Date, you will receive payment in respect of your accrued and wmused vacation, accrued but unpaid base salary throngh the Retirerent Date and rei ent of imt d busil

for which sut iation has been submitted in accordance with the Campany’s policies and procedures (collectively, the “ Accrued Obligations ™). You acknowledge and agree that as of the date of
this Agreement, yon have 200 hows of accrued and nmsed vacation. The amount of accrued and imused vacation will e adjusted for additionsl accruals and vacation time taken during the Transition
Period, You acknowledge and agree that you will consult with the CEO reparding scheduling any vacation tioe during the Transition Period to accommodate the Campany's requirements and to not wduly
interfere with the perfarmance of the Services.

(b) COBRA. You will be offered the opportunity o Yeceive continuation coverage for yourse)f and your eligible dependents under the Campany's medical and dental plavs pursuent to
the provisions of the C: idated Omnibus Budget Reconciliation Act of 1985, as amended (** COBRA ™) following the Retirement Date, provided you timely elect and pay for such coverage.

(¢) Severance Pay. No later than the eighth (8 ) day following the Reti Date, provided thet there has not been a Temination for Canse and that the executed Reaffirmation
Agreement described in Section 7.6 has been delivered fo the Company without revocation, you will be entitled to 8 Tump sum payment of severance it an amount equal to $244,500.00, which is comprised ofa.
“jcaving bonus” equivalent to six months of your annual base salary in the amount of $154,500, an additional “leaving banus" in the amount of $50,000 and en additional t of 340,000 (collectively, the
« Severance Pay ), The Severance Pay will be subject to applicable 1ax withholding and will be further reduced by $33,000, rep ing an offset for rep of the ding loan (which loan was
grandfathered ymder Section 13(k) of the Securities Exchi Actas ded by the Oxley Act of 2002) to Bxecutive from the Company (the * Loan Offset ). Exeoutive acknowledgen and agrees
that payment of the Severance Pay, educed by the Loan Offset, satisfics any and all “leaving
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bomus™ obligations under the Emp Apgr and is in excess of the amownt Executive otherwise would be entitled to.

(d) Deferred Compensation Plan . Reference is made fo that certain Non-Qualified Deferred Compengation Plan between the Company and the Executive dated as of October 19, 2012
(the % Deferred Compensation Plan *'), Provided that there has not been a termination *For Cause” as defined in the Defemred Comp jon Plan, Bxecutive will o be eligible to receive the benefits
of the Deferred Compensation Plan according to its terms. If, in the determination of the Board, Executive hes satiefactorily performed the Services and all of Executive’s other obligations under this
Agreement, and provided that there bias been no Termination for Cause under this A and thet the d ReafFinmation Apr deseribed in Section 7.6 has been delivered to the Company
without revocation, the Board of Directors will authorize an allocation under the Deferred Compensation Plan for the 2014 plan year and will meke a caresponding contribution to the grantor trust in the
amount of $50,000 (representing o pro-rata amount of the anmal allocation and contribution for 2014 through the Retirement Date). The timing and the amouat of the distribution under the Deferred
Comp jon Plan of E: fve's vested benefit wil) be determined according to the terms of the Deferred Compensation Flan.

4.2 Equity Awards . Allunvested stock options, Testricted stock or other equity comp jon granted to ive prior to the Resignation Date will inue to vest through the Retirement

Date.

4.3 O ther Comp Hon Maiters. Notwithstandi ything to the contrary contained in this Agreement (including the Release set forth in Seetion 7 hereof), you hereby acknowledge that, in

with your Resignation and Retire when you cease to be an employee of the Company, you will not be entitled to receive from the Company or an affiliate (i) any additiona] severance pay or

benefits except as provided in Section 4.1 snd Section 4.2, or (i) any retiree termination welfare benefits (other than health care continuation coverage that you mey be entitled 1o elect pursuant to

Section 4980B of fbe Code), in each case including, but not limited to any severance pay or benefits to the Empl Apreernent. Your participation i all Compeny perquisites will cease as of the
Retirement Date.

5. Nondisparagement. The Executive agress to refrain fiom ‘making any false or misleadi or about the Company and any of its respective affiliates, their officers, directors,
pemsonnel, or any of their products and services. The Executive aggees to refrain from meking eny disparaging remarks fo sny pesson (other than to ive's i diate farnily bers or
advisers that are made on a confidentia] basjs and are not repealed or published by such persons) about the Company and any of its respective affiliates, their officers, di their respective p 1, and
their respective products and services; except to the extent otherwise required by applicable law.
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6. Cooperation . In arder to ensure @ smooth transition from ive's emp with Company, Executive agrees to provide ib} i to and cooperation with Company following the
Retirement Date in connection with any Company malters for which Executive had knowledge or responsibility while employed by Company. If Company is jnvolved in any legal action or investigation after
Executive’s Retirement Date relating to events which occurrsd during Executive’s empl (including without limitetion, the Malulani Investments Limited, Starn O*Toole, the Blumenfeld Enterprises Inc.
and the Urquhart matters) Executive will cooperate with the Company o the fullest extent reasonably possible (taking into ideration E: ive's schedule and other i ) in the preparation,
prosecution, or defense of the Company’s case, including, but not Timited to, reguired travel, Zpp and testi , the stion of affidavits or d or providing i i d by the
Company. Company will zeimt Executive for ible pre-approved out-of-pocket expenses and reasonable pre-approved compensation Gf Executive is o Ionger Teceiving Base Salary or severance
payments), based on an howrly rate of $200 per hous, for time related to such assistance.

7, Release. You hereby acknowledge that the Corpany’s obligations under Section 4 hereof are in excess of any paymenis or benefits to which you are entitied under law, contract ot otherwise and are

contingent upen your timely exccution of, and failure {0 revoke this Agreement, including the release of claims set forth in this Section 7 (the * Release ™). [n the cvent that you do not timely execute the
Agreement or if you timely revoke the Agreement as described below, the Compazty will have no obligations to you under this Agreement. For purposes of this Section 7._“ Released ParHes ™ include the

Company and jts affiliated companies and their officers, di empl apents, T€p ives, plans, trusts, fiduciares, T end assigns.

7.1 You, on behalf of yourself and yout p 1 and legal rep ives, heirs, and assigns, hereby ack dge full and complete satisfacti of, and fully and forever
waive, release, and discharge the Released Parties from any and all claims, canses of action, ds, lisbilities, d: i gati and debts (collectivel! d as * Claims ™), of every kind end
nature, whether known or unk pected or pected, that you hold es of the date you sign this Agrecment, or af any time previously held against any Released Party, arising out of any matter
whatsoever (with the exception of treach of this Agr ). This release specifically mcludes, but isnot Timited to, any and all Claims:

(#) Atiging out of or in sny way related o your employment with or saparation of employment from the Company, o any confract o agreement between you and the Company or the
{ermination thereof;

(b} Arising out of or in any way relaied to any treatment of Executive by any of the Released Parties, which shall include, without Jimitation, any ot or decisions with 1espect to
hiring, pk Pc ion, discipline, work hours, jon, transfer, termination, compensation, performance review, ar training; (iv) any or alleged by the Company or eny of the
Released Parties regarding Exocutive, whether oral or in writing; (v) any damages or injury that Executive may have suffered, including without limitation, jonal or physical injury, comp y £

or lost wages; or (vi) employment discrimination, which shall include, without limitation, anty individuel or class
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claims of discrimination on the basis of age, disability, sex, race, religion, national origin, citizenship status, marital statas, sexual preference, ox emry other basis whatsoever,

(c) Axising under or based on the Equal Pay Act of 1963 (EPA); Title VIL of the Civil Rights Act of 1964, as amended (Title VII); Section 1981 of the Civil Rights Act of 1866 (42 U.S.C.
§1981); the Civil Rights Act of 1991 (42 US.C. §1981a); the Americans with Disabilities Act of 1990, a amended (ADIA); the Family and Medical Leave Act of 1993, as amended (FMLA); the Genetic
Information Nondiscrimination Act of 2008 (GINA); the National Labor Relations Act (NLRA); the Warker Adjusiment and Retraining Notification Act of 1988 (WARNY); the Uniform Services Employment
and Reemployment Rights Act (USERRA); the Rehabilitetion Act of 1973; the Occupational Safety and Health Act (OSHA); the Employee Retirement Income Security Act of 1974 (ERISA) (except claims
for vested benefits, if nny, to which you are legally entitted); the False Claims Act; Title VIIL of the Corporate and Criminal Fraud and Accountability Act, as amended (18 US.C. §1514A) (Sarbanes-Oxley
Act); the federal Whistleblower Protection Actand any state whistleblower protection statute(s); the California Fair Employment and Housing Act or any other federal, state or local law relating to employment
or discrinrination in employment or any other fair employment practices statute(s) of any state, in all cases arising out of or relating to your )] by Reading ori in Reading or your services as
an officer or employes of Reading or jts subsidiaries, or otherwi relating to the ination of such empl or sexvices,

(d) Arising under or based on any other federel, state, county or local Jaw, statute, ordinance, decision, order, policy or regulation prohibiting employment discrimination; providing for

the payment of wages or benefite (includ and workers® or otherwise creating rights or claims for employees, including, tut not Tiroited to, any and all claims alleging breach of

public policy; the implied obligation of good faith and fair dealing; or any express, implied, oal or written contract, ‘handbook, manual, policy ar empl practice, including, but not Jimited 10,

the Empl t A or alleging mi i jon; libe); slandes; interference with ] refati i fonal or negligent infliction of ional distress; invasion of privecy;
P PHRY d

assatﬂt:ba&ery;ﬁn;ﬁ; i Jiation; or £al di an

(€) Adsing under ot based on the Age Discriminat in Exop Act of 1967 (* ADEA *), a8 amended by the Oldex Workers Benefit Protection Act (* OWBPA ™), end alleging &
violation thereof by any Released Party, at any time prior to the date you sign this Agreement.

7.2 You agree that, except as set forth in this Agreement, you sre not cntitled to any payment or benefits from any of the Released Parties, including, but not limited to, any payments or benefits
under any plan, progeam or agreement with any Released Party, including, butnot lmiled to, the Employment Agreement.

7.3 You agree that, this Agreement extinguishes all claims and charges that you conld have raised against any of the Released Parties, whether Jmown fo, you. or, not, You expressly waive
all rights and benefits under Section 1542 ofthe Califomia Civil Code and any

6
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similar Jaw of any state or territory of the United States. Section 1542 of the Californie. Civil Code provides as follows:

«A peneral release does not extend to claims which the creditor does not kmow or suspect te exlst in his or her favor at the me of executing the release, which if known by
him or her must have materially affected his or her settlement with the debtor.”

7.4 Yon hereby represent that yon know of no claim that you have that has not been released by this Section 7 .

7.5 Nothing confained in this Release will (i) release any ¢lim that cannot be waived under spplicable Jaw, (1) release your rights to any benefits under any employee welfare benefit plan of the
Company, the 401(k) Plan or with respect to the right 1o elect health care comtinuation under ('OBRA, (jii) rclease any entitlement to or with respect to indenmification which you may have pursuant to
agreement, the Company's bylaws, any policy of insorance maintained by the Company ar otherwise wnder law, ox (iv) be consirued to release your rights under this Agreement or be construed to prohibit or
restrict you in any manner fiom bringing appropriate p dings to enforce this Agr t. You dge that your ion of this Agn t inates any claims you previously held to any and all
compensation and employee benefits, other than those specifically identified in this Agreement.

7.6 By signing this Agrecment, you repiesent that you have not commenced or joined in exry claim, charpe, action or proceeding whatsoever against any of {he Released Parties arising out of or
relating to any of the matters set forth in this Section 7 . You further represent that you will not be entitled 1o any personal recovery in any action or P ding that may be d on your behalf arising
out of the matters released hereby, As a condition to continued receipt of payments under Section 4 after the Retirement Date, you hereby agree to reaffirm the release terms of this Section 7 applicable to the
period between tion of this A and the Reti Date by rting & reaf ion agr t (the # Reaffirmation Agreement ™) substentially in the form attached hereto as Schedule A .

8. General Provisions .

8.1 Severability . It is the desire and intent of the partics that the provisions of this Agr will be d 1o the fullest extent permissitle. In the event that any one or more of the
provisians of this Agreement will be held 1o e invalid, illegal or unenforceable, the velidity, Jegality and enforeeability of the semainder of this A greement will remain valid and enforcenble and continue in
full force and effect to the fullest extent consistent with law. Moreover, if any one or mare of the provisi ined in this Agy is held o be excessively broad as to duration, scope, activity or subject,
snch provisions will be construed by limiting and reducing them so as to be ible to the mexi exient ible with applicable law.

8.2 No Adission_. By entering into this Agreerent, the pasties do not admit to, snd expressty deny, any wrongdoing.

7
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8.3 Return of Property . You agree to xetum to the Company, on or prior to the Retirement Date, all files, records, documents, reports, computers and other property of the Company in your
possesslon or control, including, but not limited to, any documents or other mnaterials ining Confidential jon, and you further agree that you will not keep, transfer or use any copies or excerpts of
the foregoing items. Exccutive will be pormitied to copy and remove ony 2! jc files on the 1p or cell phone thet contain his personal information (but not any Confidentiel Information or
praprietary Company information or data), including contact information, \

8.4 Notices . Any and all notices, requests, demands and other communications provided for by this Agreement will be in writing and will be effective when delivered in person, comsigned to &
putable nationel or i ional courier service (including Federal Express), and addressed to you at your Jast ‘known address on the books of the Company or, in the case of the Company, at the Compeny's
principal place of business, attention of the President of the Company, or to ‘such other address as cilher party mey specify by nofice to the other actually received.

2.5 Successora and Assigns . This Agreement is personal to you and, without the prior-written consent of the C will not be assignable by you otherwiee than by will or the Jaws of
descent and distribution, ‘This Agreement will inure to the benefit of and be enforceable by your logal rep: ives, This A t will inure to the benefit of and be binding upon the Company and its
successors and assigns.

8.6 Governing Law: CapHons: Amendrgent . This Agreement will be poverned by, and construed in accordance with, the laws of the State of California, without reference to principles of

conflict of lews, The captions of this Agreement are not part of the provisions hereof: 200 will have no force or effect, This Agresment may not be amended or modified except by a written agreement executed
by the parties heroto or their respective 3 and legal 7

8.7 Code Section 409A Compliance,, The Company and you cach hereby affirm that it s their mutual view that the provision of payments and benefits described or referenced hexein are either
exempt from o intended to be in compli with the requ of Section 409A of the Code and the Treasury regulations relating thereio (* Seetion 4094 ) and that each party”s iax reporting will be
mpleted in 2 manner is with such view. The Company and you each agree that upon the Retirement Date, you will expérience a “separation from sexvice” for purposes of Section 409A. Any
payments that quelify for the “short-term deferral” exception or another exception umder Section 409A will be pald under the applicable exception, For purposes of the Yimitations on nonqualified deferred
compensation under Section 409A of the Code, each of comp jon under this Agr will be treated as a separale P of jon, Notwithstanding anything ined herein to the
contrary, 1o the extent required in order fo avoid accelerated texation and/or tax penslties under Section 4094, fee amounts in Section 4.1 that constitute nonqualified deferred compensation and would
otherwise be payable pursuant o this Agreement on account of separation from service during the siz-month period immedintely following the Retirement Date will instead be paid on the first business day
after the date that js six months following the Retirement Date (or death, if earlier). Notwithstanding anything to the centrary in this Agreement, all reimbursements and in-
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Jind benefits provided umder this Agresment will be made or provided in d with the requi of Section 409A of the Code, including, where appHeable, the requil that (x) the
amount of exp eligible for ref or in kind bexefits provided, during & calendar year may not affect the ¢xp elipible for reimb t, or in kind benefits to be provided, in
any other calendar year; (y) the reimbursement of am eligible expense will be made 1o Tater than the Jast day of the calendar year following the year in which the expense js incurred; and (z) the
Tight to veimbursement or in Jind benefits is not subject to liquidation or exchange for another ‘benefit. Neither the Company nor jts affiliates will be Jiable in any fanner for any federal, state ar
Yocal income or excise taxes (including but not Jimited to any taxes under Sections 409A of the Code), or penalties or interest with Tespect thereto, as a result of the payment of any compensation
or benefits der or the i jon of any such comp or benefits or the value thereof in your income. You acknowledge and agree that the Company will ot be responsible for any
additional taxes or penalties resulting from the spplication of Section 409A.

8.8 Withholdipp . Notwithetanding ey other provision of this Agr 1he Company may withhold from amounts payable under this Apr ell {hat are tequired or ized 10
‘e withheld, including, but not Limited to, federal, state, Toca! and foreign taxes to be withheld by spplicable laws or regulations.
8.9 Preparafion of Apreement . ‘This Agr t will be I d di with the plain meaning of its terms and not strictly for or egainst any of the parties bereto, Regardless of
_ which party initially drafted this Agreemest, 1t wi)l not be constmed against any one party, and will be construed and dasa \ly-prepared d
.10 Entire Agresment . This Agreement constimies the entire agreement between you and the Campany with Tespect to the subjects addressed herein, and together with the Restrictive
Covenants that survive, and the Reaffirmation Agr persede all prior agr d dings and rep ions, written or oral, with respect to those subjects, including, but not limited to the,
Employment Agrcement. Without limiting the generality of the foregoing, you knowledge that the )| Agr will be inated upon the effectiveness of this Agreement.

8.11 Legal Fees . The Company will reimburse you for the legal fees, incurred by you in connection with the negotiation and execution of this Agreement, up 0 8 maximm of $5,000. Such
reimbursement will be made by the Compeny within twenty business days of your submigsion to the Company of an invoice or invoices from counsel, which submission will be made no Jater than hane 15,
2014,

8.12 Counterparts . This A may be din is, cach of which will be deemed an original, and which together will be deemed to be one and the same instrument,
0. Copsultation with Attorney; Voluntacy Agreement. You undesstand and agree that you have the right and have been given the opp ity to review this Agr and, specifically, the Release

get forth in Section 7 dbove, with an attorney of your choice. Yon also understand and agree that you are under no obligation to consent tothe Release. You
9
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acknowledge that you have tead this Agreement and the Release and vnderstand their terms and that you enter into this Aprecment freely, volumarily, and without coereion, You acknowledge that you
e been given at least twenty-one (21) days during which to Teview and consider the provisions of this Agrcement and, specifically, the Release set forth in Section 7 above, glthough you may sign
and return it socmer if you so desire, You further acknowledge that you have been advised by the Company that you have the tight to revoke this Agrecment for a period of seven {7) days after sipning it
(e “Revocation Period ™). You acknowledge and agree thab, if you wish to revoke this Agreement, you must do so in a writing, signed by you and received by the Company to the altention of James
7. Cottex, Jr., President, no later than 5:00 pan. Pacific Time on the seventh (7th) day of the Revocation Period. If mo such revocation occurs, the General Release and this Agreement will become
effective on the eighth (8th) day following your ion of this Agr You further acknowledge and agree that, in the event that you revoke this A greement, it will have no force or effect,

10. Other Representations . You agree to execute such documents end take such actions as may be or able to further the ing. Executive, by his initials set forth below,
acknowledges and agrees that he was given 2 copy of this Agreement on the 20th day of May, 2014, to review and comsider execution of the terms and conditions contained herein,
Executive "s Initials
[Signature page follows]
10
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AD C, BEFO.

'THIS SEPARATION AND RELEASE AGREEMENT INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS AND A WAIVER OF YOUR RIGHTS UNDER THE AGE
DISCRIMINATION IN EMPLOYMENT ACT AS WELL AS OTHER FEDERAL, STATE AND LOCAL LAWS PROTECTING EMPLOYEE RIGHTS. IF YOU SIGN THIS AGREEMENT,
YOU ARE WAIVING ALL OF YOUR RIGHTS TO ASSERT ANY CLAIMS UNDER THESE LAWS. PLEASE READ THIS AGREEMENT CAREFULLY AND SEEK THE ADVICE OF AN
ATTORNEY REGARDING THE LEGAL EFFECT OF SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hexeto have exeouted this Agreement on the day and year written opposite their signature.

“ Executive

Date: May 30, 2014 o/ AndzeiMatyczynsld
Andrzej Matyczynski, an individual

“ Compan y"
Reading International, Inc.

Date: May 30, 2014 By: /sl TJamesT, Cotter
TJames J. Cotter , President
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Very buly yours,
Jaf Jeanes J. Colter

Jumnes J. Cotter, President
ACCEPTED AND AGREED sa of this § *day of August, 2014
J&f Andrze] Miatyozynski
Andezej Metyczynsld
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EXHTHIT 10.21

SECOND AMENDMENT
TO
SEPARATION AND RELEASE AGREEMENT

day of November, 2014, by and betweea Reading Infernatioasl, Loo. (the “Company™) wnd Andrzej Mistyozyoski (*Executive®) and umends thet certain Separation sod
ds ™ and ively with the Initisl SRA,

“This second amendment (the “Secand Amendrent™ ) is enleced inlo as of this 26*
ded by that cerinin Sirst mmeandment of Separstion and Release Agreement doted effective August 6, 2014 (the = Fiot

Releme Agreement dated us of May 30, 2014 (the “Initisl SRA”), o3 previously ament

the “Fint Amended SRA™).
Any defined tecrns ifically defincd in Lhls Second have th inga as set forth In the Firt Amended SRA.  Except 20 spx 1y amended by this Second {be Flrat Amended SRA remalos fn full faroe and ctfeet
and has nod been modificd o sxatnded in sny respact, and nane of the respoctive rights or obligatioas of the partics der have been waived orreleased.

llowing: “Executive’s “Tate”™ will be the last day Secvices are provided duing the period stacting on the dote of thix

1. Retirenent Date: Seclion 1 of the Firet Amendmeat is hercby deleizd in jiz entirety and replaced with the
Agreement and ending on June 1, 2015, orauch earliec terminwtion duie.™

2. Deferred Compensalioa: Section 2 afthe First Amendment s hereby deleted in jts entirety snd replaced with ibe following: *The third sentence of Sechion4,1(d) is amended (i) to replace the amount of $50,000 and the mmedisiely following
parenthsetical with the amouct of $75,000, (ii)to add the following to the cnd thereof, =a0d will miherize an ellocation under the Deferred Compensation Plan Focthe 2015 plen year and will make 3 comresponding cantribution to the graolor
trust inhe amount of $31,250 ing m pro-ral of the annual allocation end ihulion foc 2015 lheough the Retirement Date). ™

Notwithstanding any other provision of the First Amended SRA, It fs agreed that Exec utive may do a oajority of his work from his hame In Atlanta, Georgia. Executive will only be required to be sl the Compony's Los Angelea office for a totak
of ten (10) weeks (Monday through Thumday). It is anticipated Ihmhepmkswillwudrwgnhulnsdndulemchﬁmeinfull blocks, ent week L th, two weeks in the h, onc; week in the h, ¢tc. ‘The Company
will- promgtly reimbures Executive for al bl 1 i bl ian), inoludiog uirfare, hatel od cac renlal (such travel expenseanct i enceed $1,200.00 per weekly iip).

r expenses
In Witocss WheseoFihis Seocad Amendmend s executed sad delivessd effective of the dale first set forlh sbove.

‘Readlng Imemationel, Inc,

By:_[sllmpee . Cotter,
Jumes 3. Cotler, Jr.
Chief Excoutive Officer
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EXHIBIT 10,22
‘THIRD AMENDMENT
TO
SEPARATION AND RELEASE AGREEMENT

‘This T hied A mtodmeot 1o ion A ol (thie *Third dment®) is enteced into cffective os of May 1,201 5, by and between Rending International, Ino. (the “Company”) and Andrzej Matyczynski (“Executive™) mad mmuends thal cedain
Sepamtion and Relenss Agreement daled av of May 30, 2014 (the “Initial SRA"), as previously amended by that ceriain F jrat A mendment of Separation and Release Agreement daled cffective August 6, 2014 (the = First Amendmeat ™ ) and thal certain
Sesond Amcndment to Sepacetion and Relensc Agreement dated effecti bec 26, 20. with (e Initlsl SRA and the First Ameadment, the * Amended SRA™).

Any defined fems not specifically defined in ibis Third Amendmeat have the same meankngs 2s set forth in the Amended SRA.  Exccpl py wm“:‘lliemm by this Third Axendment, the Amended SRA remains in fusll foroe and effect angd hius not been
r obligstions of parfies

modified of amended in any respest , lis ferms and condifions sre incorpursied ‘hecein by referenos, and none of the respective rights o derha s been waived arreleased.

1. Rebircment Date; Seotion 1 of the First Amendment is herehy deleied in its enticety nd replaced willy the following: “Executive’s "Retircment Date® will be the last day Services wrc provided during the period stardiug ca the dale of this
Agreement and ending on April 15, 2816 , or such carlicr lecmipation date ( such period, the “Temm™). ARerMay i1, 2015, on which dste Executive shall cease to eerve ps the Compeay s Chief Finanoia) Officer and Treasurer, Executive shall
erve 2 a finnoial advisor tot he Company priscipally to awsist In lbe tcansition of the C ompany to its new chi¢t financial officer and ko provide such ndditional finenoial advisory services as the Company mmy from time to ime request . It is
l:nd’emood thet these ecvioen will be peovided ax & full time employes of the Company; such Servicas being referred 23 the “Services®  for purposes of thin Third Amendmeal and supereeding the peioe definition of “Services” as used in the

eqded SRA

2. Deferred Campe nsation: Section 2 of the Second Amendmert js bersby deleted In ts entirety and replaced with b following: * The lhird senlence of Sectica 4,1{d) i2 emended to change the reference to the “2014 plan yeac™ o the *2015 plan.
year,” to change the reference 1o “$50,000 ko 21,875,* and thereafier to change Lhe refecence 1o “9014™ bo“2015." 1n sddilion, iLis agreed Ihet the Campany will make & 2015 contribution Lo Executive's Deferred Compensation plan, inthe
‘Emovat of 150,000 (§75,000 more than curreally provided for In the Execatlvea Deferred Compensation Plan).

3, Venne: Nowwithstanding any olher provision af the Amended SRA, ity sgreed thet during the Teom, Exec utive msy do axmajority of his wodk from his hame In Atlanis, Geargla, Exccutive will ooly be required to be s the Compeny's Los
Angeles nlﬁxsfor:malot‘nvenm:n(l7)we=‘ks(Mnnd:ylbmugh'l‘hndny)betwunﬂ::dnl:hueofmdlh:ndimnenlmm. 1t is anticipated that ies will eth hedule such time in full week blocks, onc week in one:
ooth, twowecks i the h, ane week in the h, elo. The will pramply reimburse Executive foc all reasonable travel expenses (aguinst reasonsble docwmentation), including sicfece, hote] and car reatal (auch travel
expenses nat In exceed S1, 5 00,00 per weeldy frip).

4. Selary: Sectlon4.l of the Original SRA ks hereby smrnded 1o provide that, effective January 1, 2015 end foe the balance of the Term, Exscutive shall be prid a= compensstion far the performance of his Gutis
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hercunder and under the Amended SRA, at o mate 0f $312,000 per sngum, in accardanoe with the Company *s standard payiment practicee , procated forthe period Janvary £, 2016 through and Including Apeil 15,2016 .

5. Stock Optica Vesiing: OF the previously graoted unveated Cless A Stook opticn, 12,500 shall coalinue 1o vest oo August 23,2615, “The belmoe of Excoutive s Cluss A Stook o pticas previowly granted, tooling 12,500, sl vest ca April 15,
201, rather lhan Augwnt 22, 2016. As foury Cluse A Stock optinas vested s of the Relireynent Date, the Exocutive shall lave cightecn {18y months From his Retirement Dats to exe rcise e:00¢, ruther than three (3) months.

6. Release: Execative herehy affions in all cespects his Relcase of the Relcmsed Pactics sel fath in the Initial SRA a3 (hough made 0a the dale hercof, as well as all other teoms and conditions of the Amcnded SRA, including, without limitation,
Sections 3, 5 and 6.
n Wines th::n% shis Third Amendment s executed ead delivered ¢fective of tbr dale first sct forth abave.

Reading Internatioanl, Inc,

By:_[o/Jwpcpf Coller
Jumea J. Coticr, Jr.

Chief Executive Officer

__fal Andzej Matyozvoski
Aadize] Matyeazynéki
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ESHIBIT 10.23

Amended aud Restated
[+ A for tive and
Exeeudve Compensation
From latc Jonuary to Iatc Pchruary 2016, the Cempeasstion and Stock Ogtions Commillee ("Campensalion Cammitice™) of Reading jonel, Inc., ("Reading,™ i * or the “Company™) met Five scparslc times with Willis Towers Walsan, an
il o

pid officen by positian, inlight of cach
petson’s dutics and responabilitics, Willis Tewers Watson then oampoced the fop exccutive and mansgement pasitions at the Company to (i) crecutive compensation prid by a pecr growp and (if) bwor sucveys, the 2015 Towees Watson Drin Scrvices Top
‘Menegement Survey Report and the 2015 Mercer MED Exceutive Compeasation Survey, in esch cose, idemtificd by office position and dutics pexformed by the officer. The peor group utilized by Willia Towers Wotson inoluded the follawing comganics:

inlerntional compensstion consting firm, the, Chicf Excoutive Officer, aad [egal counsel. As part of its engagement Willis Towers Watsan reviewed the Company's

Arcadia Realkty Trust Intand Real Estale Carp.

Assooiated Eatates Reslty Corp. Kiiz Reslty Group Trust

Carmike Cinemas Jno. Marcus Corpocation.

Ceda Really Trust Tne. Pennsytvania Real Estste Iavestment Trust

Charter Hall Group Ramep-Gershenson Progettics Trust

EPR Propectics Urstadt Biddle Propedtics Inc.

Vicinity Centres Village Roadehow Ltd.

IMAX Compocstion

Willis Towers Walson eelecicd the above peer group beosuss (i) th jcs Included US and based ies reflecting the Campany's 5 ions sad/ar (i) th cs were Io the Conpany based oa revenus.

The exetaive pay esscssment preparcd by Willis Towers Wetson: xmensured the exccutive and managrment compensstion paid by the Company agalngt compensation patd by the peer group campanics and the companles lisied inthe two surveys besed on
e 25 *, 50 and 75 *peroentile ofsuch peer grovp and surveyed eampaaies. The 50 *percentike was the xedien campensstion paid by such pecr group and surveyed i i ] litles pad duties.

1n its report to the Campensation Cammittez, Willis Towers Watsoa notcd that for Conpany execnlive officers:

o Base salaries in the ageregate ware generally in the competitive zone of themarket (1% below the maket 50 *percentile), with oorinin noteble on g pesition by p

s Toisl cash compeaeslion (base salary and castrbanns) in he sggregls was 26% below the 50 *percentik; und

«  Talateompensation (base salary, cash boous and long ferm inocative awseds) in the apgrepate was 40% below ihe 50 “peroentile,
‘The Ci ion Coramiltce, ded, and the B oard edopled, i i hy for the Compeny's thees to:
o  Attrect and retuin talcaked und dedi i
+  Provide ovemll o tht itive in iis industey;
o Comeiste snoual cash incentives 1o the echicvement of its business and financial objectives; and
. Provide oes with sppogriste longfecm inoentives aligned with stockholder velue.
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As part of the on phil hy the Company's tion focus will be 1o (l)dlivelheCmnpmy‘s;mgicplmm erowil, (2) u!igwfﬁm-mdmmugemutpufmnoewhhlhe inleresta of the Company'a stockholders, and (3) eacovrage
retention of offioers and menagement team membess.

I futherance of the compensstion policy and 23 a resull ofthe extensive dellbecations, including comsideratian of the Willla Towess Watsan recommmendstlons, the Campensalion Cammities adopied an executive and mansgement officet eompenzation
struclure for 2016 consisting of

« A base seiary comparable with job description snd indusiry standard;

« A shoct lerm Incentive or cash bonus plan based on binatioa of factors ing individial p agrinst corpocele goals as well as 1| te and division p with  targel boous to be deominated as o perceat afbase
selacy with specifio gosla weightings and poy-oul ranges); oc

o A langterm incentive o equity awarde n e with job desceiption, perfoemaooe, and industry standards,

‘The Ccanpenssiion Commiltes's intenticn fs st the compennstion siructure approved for 2016 will, reyein in place Indefinilaly, However, it will review perfocmance and resulls afisr the first year and thereefier sad syaluste from tiros to time whether
changes or cther 100 sieuelures sce in fhe Company's and il stockholders best interesta,

Reflecting the new approach, the Campensation. Commmitt¢o established (1) srnual bose salaries af Jovels that it believed (based hesvily on ibs data provided by Willis Towars Walson) are penerally competitive with exsoulives in our peer group snd in other
parsble publicly-held companies as deporibed inthe i 3 by Willis Towers Wataag, and (ji) shoct tern J ves in the Form of dlsereti ] cnsh boruses based oa the schievement of ideptifisd goals snd
benclunarks, Long-term incentives in the foom oF xmployee slock options and pesiicted stock units willbe used as a retention ool and us 8 meens to further dlign an exesutive’s long term inlaresia wilh thoas of the Compangy’s stookholders, with the ultimate
objective of affording our executives an approprinte incentive to belp drive Locreases in stockbolder velue,

“The Cemppensetion Commnitice will evaluste both execuive perft sad comp! i intnin lhe Company's abilily ta atiract and mhhﬁgﬂyqﬂiﬁd exscutives in key positions and to sssure thet oo pravided & ives remairs
i d to Lhe ion prid Lo stmilacly situsted ives of coprnias with whom e for stive talent or that wa consi mparsble to cur comgany.

Role vf Chief Brecutive Officer in Campensatlon Decisions

In jon with the impl ion of the. jon stucture, the Comp $on Commitizs conducted the thorough review of n discussed abova, The Campensativn Cammitics sogaged in axtensive discussions with sad
considered with greot weight the repormnendations of the Chisf Exscudive Officer na to compensotion for executive and inpangement tewm yoembers other thmn for the Chief Exeoutive Officar.
Tn fon with consideratian of 2015 p ‘bamises bers of ihe Chief Exeoutive Offioer prepared sd submitted dations for cech of the tive sod bezs, other than ber cwm. Tn

idering these dutions, the C 1o Commities bied the beneft of ils extensive deliberations w wall 05 the dats peovided by Willie Towers Walson, Tn enceutive sessian, tho Compensation Commillee nppeoved 8 2015 pecformonoe bonus
For the Chief Exenutive Officer. At the Compenastion Compmities’s Februnry 17, 20 16mectiog, it spproved recommendztions i the Board of Direstors (the “Boprd") forils February 18, 2016 meeting, st which lims the Board sppraved the seme. The Board
approvel covered oertsin officers including the five afficera aed forth below. [n addition, our Chief Exccutive Offioer diccussed reconmnendnfioos For other mamgement. {anm members batt the Compensstion Commifies. and Board agreed that such positions
were within the seope of lhe ChisfExecotive Officer’s authority and did not require tho Companzation Cormitt=s ar Board spproval.

“The Compensation Committes enpects lo pecform an anpul review of exscutive campensation, generally in the Fird quaster af the year following the year it coviews, wilh a prasentation by the Caief Eaccutive Officer regarding each clement of the excautive
i At the Compensation Comupiltes” direclion, ibe Chief
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Exceutive Officer prepured an execttive compeasatlon review for cach exeontive offiver (oiber than the Chief Exeowtive Offiocr), ms well as the full execuiive lcam, which included recommendstions for
. 2016 Base Selary
« A propuscd year-cnd shot-term Ineentive in the focm of a target cash bonus beacd on the achievement of eoriain cbjerdives; and
+  Along-icom inecolive in the Foum of stook opfions sod restsicled stovk unils foc the yers under cevicw.

As pord of the compenantion review, the ChicF Exceistive Officer may sloo recommend other chnges o ative’s campensati b us 2 change In he excoutive’s responaibilitics or achange in tille, The Compeusetion Commities will
evalunls the Chief Exeoutive Officer’s rocovamendstions snd, in its diseretion, oAy pocept of reject datlons, subject to th of airy written employmenk agreements.
‘The Ci tion Cormiltee met in itive sesail wuhunwrchlefﬁmvc()ﬁwwmwdlh:GncEExwllv: OfFioe’s campenastion, including base slery, cash bors and equity owatd, if amy, Peior o puch exerutive aesploas, the
ion Coyamillee imtcrvicwed the Chict Exeoutive Offioerto obtain & better to the Chicf Exccutive Officer’s compeosntion. ih the cxcepticn of lhcee executive sessions oFthe Campensation Connitiec, 25 3

sule, ot Chiicf Exceutive Officer puticipated in all Hoas of the C Commil ]ati exccutive compenastion. Howover, the Campensation Committe will ask the Chief Exceutive Officer to be txcuscd for ocrtain deliberations with
respect (o the compensation reconmerrdcd foc Margaret Catter, the sisler af the Chicf Excoutive Officer.

In conjunction with the year- -end annus] mview, of 5 praoticable afl the year-cod, our Chief Executive Officer will recomnend io the CmnpemmCommiuelh:&mpmyubjm“n a0d other eriteria to be utilized fot purposes of
dereonining oazh bupuses for ocrtain senior uu:\l.w: officers. The Cnmpenll!-lm Cammitle, in o disererion, say revise the Chief Exeantive Officer's recammendstions, Atthe end of the your, the C: Commillee, i liztion with the Chicf
Exceytive Offfozs, wll reviow cach pecformance goa) end dcteemine th exlent i which the offiocr achieved such goals, In cstabli thing px goale, the & ation Coummittee expects bo coosider whether the goals could pessibly resullin an
inceplive foc any cxcaulives o take umvarranted diks in ous Company’s business and intend o aeck Lo avoid creating any auch incentives.
Base Salaries
The C ion Coromittee reviewed th ot prepared by Willia Towers Wataon and other factors and engaged in extensive deliberation snd then recoramended 1he fn\lumng 2016 base salscies (e 2015 base salaries are shawn for
=umpﬂniun purposes) for the following offieers; Ih.Bunl approved the recommendations of the Compenaation Commnitics on March 10, 2016; lhe Presi d Chil tive Offiocs, ChiefFi Officec aad the persons fdentificd and Named
‘Excrative Officers in the Company's proxy stalemeat doted November 10, 2015 othcr thon our prior Chicf Executive Offioers James J, Cotter, Sr. and James I. Catter, Jr:

Nome Tide 2016 Aase Salary 2015 Bage Salary

“ (0]

Ellen Cotter (1) President zod Chief Excoutive Officct $450,000 $402,000

Devasis Ghose (2) ChicE Financisl Officer 400,000 400,000

Andrzej Matyozyaski (3) EVP Glabel Operations 336,000 112,000

Robert F. Smerling President, US Cinamas 375,000 350,000

‘Wayne Smith ‘Mansging Direclor, ANZ A$370,000 A$365360

(1) Ellen M. Coticr was eppoint=d Inkerim President on Junc 12, 2015 and Presideat and Chief Bxecutive Officer an Jannary 6, 2016,
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(2) Devasis Ghose was appolniod Chiof Financial Officer on My 11,2015, M, Ghose Is the only excontive officer Lhet is a party Lo an employment agraement.
(3) Andrze) Matyozynski was the Compnay's Chief Financial Officer until May LI, 2015 end thereaBler he wcted as corporaie advisor to the Company. ‘He was appoinled EVP-Global Operations onMarch 19, 2016,
(4) Al dallas ere in US dollars exoept the salacy for Wayns Smith is reportad jo Avstralisn. doliars.

Short Term Incenfives

The Shact Teom thorizad by the Comop ion Comnitiee and the Board provides the Company's executive officers sad olhermanagement taam members, who are acleoted joif with an ity fo cara s nouel cash boon

besed upan the schlevemedt of cerinin Comgmny fiaancis) goels, division goala and individus] goals, eslablishad by Ihe Camnpany's Chief Excontive Officer end sppraved by the Compensstion Commilies and the Boscd of Direotors (in fibce yoars, under the

Compensation Commitlae Charter opproved by the Board an March 10, 2016, the Cumpenantion Commaittas will have Ful) suthorily to upprove thess maltecs). Specifically, v participant in the shrt term incentive plan will ba advised of his or her anoual

polential target boxna expressed as o percentsga ofthe pttioipent's buse aulnry nnd by dollar smenot. The partivipant will bs aligibls for short Larm incentive bonus aoce the participant achieves gools jdeatified ut the begianing of the yeor for a threshold
i) e 1 & the achi

Iarmol the pobeatis) tacget oc » ity. The boous will vary e by the individual partcipant, the corporste division and the Campany. Corporate goals il nclude levels ofeacoings
e interest, depeesiation, tztes hnd mtization (*moi-GAAP Operating fooame” and property developroent milesicncs, ‘Division goals-will inolude levels of division cesh How and division ml d individuel goals will Lnclude unique
pecfoumnoe genls specifio o the individuals position is lhe Company. Esch of e cerpocte, division and individual goals carries 5 di weight in determining the officet's or offer tewmn member's bonus for the yeac.

‘Por 2016, exeoutive officars will heve en anmual bamus opportunity expressed and determined as o peroct aF theie base ealacy. Thia approach also was 8 recommendalion of the Willis Towers Watson repext 1o the Compensalion Committee and provided
points fe For our C: {on Commitlee ko coompare short-term incentive op jtiea for our exscitiva and thoge in peer mnd il i

Ms. Ellen Cotier, President and ChiefExecutive Officer, lna s potertial target boaus opportunily of 95% of Buw Selary, o $427,500 st targel based upon M, Colter’s schievemsnt of her porformnnos gonls end the Company’s echicvement of corparata
goale as disousssd sbove. OFthat poieatiol Larget boaus opportnity, u threaliold banus 2F§213,750 may be wohieved based upon Ma. Cotter's achis £ certain oFt gosla nnd the Company's sohicvement of carizin of the copornts gasls
23 discuseed above, and 1 polantisl maximm txrged of $641,250 is besed on achieving perfucmance geals spproved by the Chairman of the Campensation Commitiee. Ma, Cotter’s nggregols annual baous opportunity G range from $0 to $641,250, M.
‘Devusia Ghose, Chief Financisl Officer, has a potantis] target bonus opportunity of 50% of Base Solacy, or $200,000 &t target, whish ja based oa ochievement of his perfocmance goels and the Company's ochievement of oorparnta gosls, as discussed above.
Mz, Ghose’s aggregate vnounl bamus opportunity oun range Fram §0 £ $700,000 (the muximum potentiel target if additionsl performanos goale ure metby Mr. Ghose). M. Andrzej Matyozynski, EVP - Global Opersticos, hus o target bonus opportuaity of
50% of Bass Selary, or $168,000 t farget, whick is bused on sohievement of bis pesfacmence gonls, the Company’s achisvement o corporatz gonls and certain divisioan) gonls. M. Matyozynakd's sggregie annus] bomus opportunity can range fram $0 o
$252,000 polentin] target if sdditiooal performence goals are met by Mr. Metyozynski). Mr. Rebert Smerling, President, US Cinezans , has o turget boous opprctunity of 30% of bese pry, or $112.500 et farget, which is bosed on uchievement
oEhis performnnce gouls, the Company’s achievement of corparale goula and oectain divisiowal goals. Me. Smecling’s sggregate ananal baous apportunily oan range from 50 1o $168,750 (th i polentiaf torget if sdditionel goals are m=t
by Mr. Smetling). Mc. Wayno Smith, Menaging Direotor, ANZ . has o Larget bonis oppoctunity of 40% of Base Salary, or AF148,000 at fargzt, ‘which is based on tchievemant of his pecfonnance gosls, the Company's ochicvernent of corporate goulo and
oartuin divisionel gools, Me. Smilk's sggregats anowsl boas oppartunity caa range fram A0 0 A§222,000 (the mmximum potential tarpet if additional pecformaace goals ere mat by Me, Smith).
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The positions of othcr mansgemen {eam members bave target bonus oppocunities ranglng from 20% Lo 30% of Base Salary based o nehicvement of ccrtain goals, The highest level of achi a spant may reccive ia the
which is act at [50% afihc pariioipant's tanget bonus amount.

Long-Term Incentives

YLong Teon incentives will ulizs the cquity-based plan underthe Company's 2010 Inocrtive Stook Flan, 25 ancndcd (fhe “2010 Plao"). For 2016, axcoutive sad mansgement texm participsnts will receive swurds in the following forms: 50% time-bascd
restricted stook units and $0% non-siatuiocy atodk options. The gronts of rostricted stock uniis and oplinas will vest retably over a four (4) yosz peciod with 1/4 Svesting on cach snniversary dote of the grant duie,

Oa March 10, 2016 the following grunls were mads:

Nome Tille Dellar Amount ol Dollar Amount of Non-
Restricted Stack Unite Seatninry Stoek Opliony
\ m 0

Ellen Colter President and Chief Bxeculive $150,000 $150,000

Officar

Devasie Ghose (2) ChicfFinancial Officer ] (]

Andrzzj Matyczynskd EVP Global Operations 37500 ©31500

Robert P, Smetliog Fresident, US Cioemsas 50,000 30,000

‘Wayne Smith ‘Mansging Director, ANZ 21,000 27,000

(1) The number of shores of stook to be jasued will be calculuted using ihe Black Scholes pricing ‘model us of the date of grnt of the sward.
(2) Mr, Devasis Ghose waa mwarded 100,000 non-sistulory alock optioos vesting over a4 yeer period an M. Ghne's cammenosment of employment oo May 11, 2015.

Al long-term incentive awands will be subject 10 other teaa end canditlons set forth in the 2010 Piea and sward prant.
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15th December 2015

Parties
Natlonal Australia Bank Limited ABN 12 004 044 837 of Fier 3 Lovel 4, 800 Bourke Streef, Docklands, Vicloria 3008 (Bank)
Reading Entertalnment Australla Pty Lid ACN 070 803 B0B of 98 York Sireet, South Melbourna, Vieloria 3205 ( Borrower)

Each person listad in schedule 1 (each a Guarantor )

Agreed terms

1 Definitions

In this document words and sx&rssinns which are defined or given a speific meaning in the Facility Agreement but which are not defined or given a specific meaning in this document
have the sams meaning as in the Facility Agreement. Otherwise, terms have the following meanings.

Facility Agresment .
The Facility Angement dated 24 June 2011 between the Bank, the Borrower and the tors, as ded, varied or ded and restated from time to time, including on 14 June 2013
and 27 June 2014,

PPSA Personal Property Securities Act (2009) (Cth).

Restated Facllity Agreement
The Facllity Agreement as varied and vestated by this document.

Variation Date The daie on which Bank nofifies the Borrower that the conditions precedent set out in clause 3 are salisfied.

2 Consideration

Each parly has entered into this document in consideration of each other party agreeing to make the acknowled s ined in this d t and to amend the Facility
Agreement in d jith this d tand ack ledges receipt of that consideration.
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3

Conditions precedent
The amendments to the Facility Agreement are subject to the conditions precedent that;
(a) the Bank has jved In form and sub isfactory 1o the Bank:
® an original copy of this document, duly executed by the Borrower and each Guarantor;
) anon-refundable restructure fee of $30,000; and
(i) anything which the Bank has reasonably requested that a party provide to it in refation (o the Facllity Agreement; and
() no Event of Default or Potential Event of Default subsists.

Variation of Facllity Agreement

(a) On and from the Variation Date the Facility Ag t is varied and restated in the form of annexure A.
{b) The Borrower and each Guarantor agree to be bound by the Restated Facility Agresment on and from the Variafion Date.
Acknowledgments

The Borrower and each Guarantor:

(8)  aocknowledge that nothing in this document or any related financing change statement under the PPS Act releases, terminales or othewise affects any liabiliies of the Borrower
to the Bank, ar affects ite liabilily under any Transaction Document;

(®) acknowledge that the Bank has agroed to execute this document at the request of the Borrower and each Guarantor;

{©) agree to the varistion to the Facility Agreement and agrees that each Collateral Security extends to and secures the Borrower's obligations to the Bank under the Transaction
Documents, including the Restated Facility Agreement; and

(d) acknowledge that_(hair i th (as tor, indemnifier, or otherwise) and the Bank's rights are not affected by anything which might abrogate, prejudice or fimit

them or the effe of this d t, inciuding the failurs by any person named as an Original Guarantor to become bound by this document.

Warranties and representations

General
The Borrower and each

warrant and rep t to the Bank that:
() attha time of executlon, and atthe Varlation Date:
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) It has capacity unconditionally o execute, deliver and comply with its obli under this di t and the T ction Dt o which itis a party (Including the
Restated Facility Agreement),

) it hes taken all necessary action 1o authorlse the uncondillonal execution and dellvery of, and the pli with, its obllg under this d t and the T cth
Documents (including the Restated Facility Agreement); .

i) thisd t and the Ti ction D towhich it is a party (including the R d Facilily Ag t) are {ts valid and legally binding obligations and are
enforceable against it by each other party in accordance with the terms of this d and the T tion D 1o which it is a party (including the Restated
Facility Agi 1), subject to principles of equity and rules aff i ditors' rights g lly; and

{iv) its unconditional execution and defivery of this d n and i with its obligations under this d t and the Ti ction D te (includi

the Restated Facility Agreement) do not contravene:
(&)  any law or directive from a governmenl entity:
(B) ils constituent documehts;
(C) any agreement or instrument to which it is a party; or
{D) any obligation of itto any'olher person.
8.2  Survival of warranties
The wamanties and representations in cleuse 6 survive the exscution of this document and the variation and restatement of the Facllity Agreement.

7 General

74 Construction
Unless exp d to the conrary, in this d 3

(&) words inthe singular include the plural and vice versa;

(b) any gender includes the other genders;

© if & word or phrase Is defined its other grammatical forms have corresponding meanings;

(d) ‘'ncludes’ means includes without limitation;

() no rule of construclion will apply toa clause to the disadvantage of a party merely because that party put forward the clause or would otherwise benefit from if;
) areference to:
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7.2

13

14

[0} a person includes a pastnership, joint venture, incory d {ntion, corporation and a g or siatutory body or authority;

@) a person includes the person's legal p | ref i essigns and p! bstituted by

i) any legislati lud bordinate legislation under it and includes that legislation and subordinaf isiation as modified or replaced;

Gv) an obligation includes a ty or rep tation and a 10 a failure to comply with an obligation includes a breach of ty or rep

(v) . a rightincludes a benefii, remedy, discrefion or power;
(vi) timeis to local time in Melbourne;

(vi) ‘$* or 'dollars’ Is a reft to A i Y

(viii) this or any other d t includes the d t as novated, varied or replaced and despite any change In the identity of the parties;
(ix)  writing includes any mode of representing or reproducing words in tangble and psrmanantly visible form, and includes fax transmissions;
(x) thisd t includes all schedules and toit; and

(d) adause, schedule or s a ref 1o a clause, schedule or as the case may be, of this document; and

(@ where time is to be calculated by reference 1o a day or event, that day or the day of that event is excluded.
Costs and Expenses
The Borrower must on demand pay and f paid by the Bank reimburse to the Bank:

{a} theBank's ble costs and exp (including legal costs and expenses on a full indemnity basis) relating fo the prep execution, ping and
registration of this document; and
{b) any duties and registration or other fees (i ncludlng fines and panames relallng o such dufles and fees) which are payable orare d by a relevant g i body or other
person fo be payable in relation to this | t orany d by it
Counterparts
This documeni may consist of a number of T and, if so, tha parts 1aken together ituie one d ént

Entire understanding
(@) Thisd t contains the entire und, ding bety the parties as fo the subject matler of this document,
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7.5

®) All previ gotfati dil p i ies, T da or i Ing the subject matter of this document are merged in and
superseded by this document and are of no effect. No parly is liable to any other party in respect of those matters.

(© Nooralexp ion or Information provided by any party 1o another.
@) affectsthe ing or interp ion of ihis di t; or
(0] constitutes any collateral t, warrenty or ding b any of the parties.

Goveming law and jurisdictlon
(8) This document is governad by and is to be construsd in accordance with the laws applicable in Victoria,

(b) Each party imevocably and unconditionally submits to the non: Jusive jurisdiction of the courls ising jurisdiction in Victoria and any courts which have jurisdiction {o hear
appeals {rom any of those courts and waives any fight {o object to any proceedings being brought in those courls.
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Schedule 1

Guarantors

Raading Entertalnment Australla Pty Lid

D70 893 508

Address: 98 Yoik Street, South Melhoume
VIC 3205 Australla

Fax; 03906850999
Attention:  Managing Director, Wayne
Smith

$ anpTO:

Reeding Intemelionel inc.

Address: 8100 Cenler Drive, Sulte 900
Los Angeles Calfornla 90045

Unitad Stales of Amarica
Fax: +1 213 235 2228

Attention: Chief Financial Officer, Dev
CGhose

Austsalla Country Clemas Ply Lid

070270 248

Same as fof Borrower

Australlar Equipmont Supply Ply Lid

122571 420

Same as for Bomower

Biurwood Devalopmants Pty Ld

105 364 906

Same os [or Bormower

Epping Clnemas Pty Lt

473 997 172

Same as for Bonowar

Readling Bundaberg 2012 Pty Lid

122408 320

Hotet Newrmrket Pty Lid Same as for Bomower
Nwenpmpmﬂmnym 1usasa4‘osp s;r;neasru;wr o
Newrrarkat Propariles No, 2 Pty Lid. 100038 BOB { Same as for Bomower
EanmmethpsmesﬂaPlyud 126697 605 ¢ Same as for Bomower
: Readling Auhum Pty Lid 126697 470 : Same as or Bomower
Reading Australtz Leasing {E&R) Pty Lid * 107939 211  Same as for Bomower
Reading Belmaont Pty Lid 126 697 498 ; Same as for Bormowsr
2406320+ Samo s forBorover
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{foxmerty Reading Mocnoe Ponds Ply
L)

Reading Cloamas Ply Lid

Reading Clnamas Monagement Pty Lid

Reading Charlesiown Ply Ltd

073 B0A 643

122406 314

123938483 : Same as for Bowower

Same 23 [or Borowar

Same as for Bonowar

Same as for Borower

Reading Colac Ply Lid 108 861 081

Reatfing Dandenong Pty Lid 129 DM'!.;SS Same as for Bomower )
Reading Elzabeth Pty 1td 114562 099 { Same as for Borower
Reading Exhibilton Pty Ltd 103 528 762 : Sama os for Borrover
Reading Licences Py Lid 089 644 505 ; Same es for Borower -
;;adm;;Maluand F‘Iyle IR 120 697 4ai S;arr;asfor Eonm:;r
Reading Melton Pty Lid 109074 617  Same as for Bomower
Reading Properties Pty tid 071195429  Same as for Bomower
Reading Pmps:lls‘s Indoorooplty Pty 1;’1 2&;4 084 { Same ns}; BO!IUW;I
as frustee for The Landplan Property

Partners Discretionary Trust

Reading Propertios Taringa Ply Lid 25 126 810 483 ; Same as for Boowaf
trustes for the Readiny Proparty

Partners No, 1 Discrelionary Trusl

Reading Property HoldIngs Pty Lid 126289 772 : Same as for Bommower
Reaciing Rouse Hill Pty Lid 123245885 : Same as for Bomower
Resding Sunbury Pty Umited 108074 671 : Same as for Borower
Rhodes Peninsula Cinema Pty $d 120827 812 ; Seme as for Bonower

: Wesllakes Cinema Pty Lid ‘1’08 531306 : Same as for Bormower
AON. w3033 006 PyLIT oa6 L simass

143 633 096

: Sama a8 for Borrower
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Real Estale s egmenl eperating incom €

Rea! estate segment operst ing incoms deoyeased by $2.7 million or 28% , 10 $6.8 million for 2015 campared to 2014, the deoreass wes primarily ntiributoble to 11% lowear revenue, which was primarily unsed byunﬁvnmble currency Buotustions, Total operating coats

decreesed by $90,000, i nly due to eovings csusedby  foreign currency exchange Avotnntions, pectinlly offset by incrensad Jagnl casta due to tha "STOMP™ arbitention, See, “Item 3 —Legal

Revenue

Real agigte cevenyia for 2015 decreased by 119, or $2.8 million, mainly due toan l jons in our:

Cost of services and producis. i and 4

Cost of servicesand producla for 2015 ino reased by 12%, or $L.2 millioa. W e hiad bawer operating costs afler the sale of our Burwood and Moonce Pands propecties , wad costs also bu::ﬁlcd fromthe -ppantlon oﬂhe o S dollar against the New Zealand and the
Austeation dollars . However, these lowercosis were moce her offset by higher legal costs in our live thester busineas, The legal expeases relate tothy (litigalioa snd mrbitrati d wilh the lnims againat the producers of STOMP, which

1s playing at our Orpheum thesler . See, "ltam 3 —Legal Proceedings™,

o o

et " general and adininistrath

expettse

general and administrative expense For 2015 de cressed by 25%, o $1.3 million . D iati 3 7 expense for the h perfod decreased by 23%, or $954,000, meinly due 1o the spprecistion ufthe LS. dolla r sgainstthe
NewZeuhnd and Australian dollar & - General and administrative expense for 2015 decceased by 30%, or $315,000, mainly stirbuteble to Jower consult ng fees in 2015, and the favorable fropact from foreign exchinge rate movernenla.

Bostness Segment Resulis - 2014 vu, 2013

% Chaxge
2014 2013 Betteri(Wors)

Adverdsing and otber revenue 6058, 7% 3,655 6% T%
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Cinema s egmen! operating hdm
Cinema sepment operating inoome locressed by 11% , ar $2.8 millica 10 $2 7 . 3 milllon for 2014 campared {0 2013, pamerily driven by 2 % lower operating expense, Refer below for further detailed explanation.

Revenue

Cinems revemie far 2014 decreased by $1.6 million ar 0.7% when compared lo 2013, primarily stizitntshle Lo higher sHendances in Ausiraliz and New Zexland, more than offset by the unfaversble fmpact ﬁwn-ﬁnign exchaoge movements. Compasing the twelve months
of 2014 to the twek hs of 2013, the Australi weakened by 6.8% in 20[4 from 2043 while the New Zeatuu doltar strengthened sgalnst the .S, dallar by L.2%.

“The reveaue in (be Uniled States for 2014 de creased $602,000, o 0 %, This decrease was partially driven by 8 reduotian in bax office revenus of §1.5 milliog, .0 fum deiven by an 82,000 sdmissions reduction , together with a 1.0% reduction in avernge ticket price, offset
byl ond cafd revames imlely $524,000 . Reveoue in Ausirolia decreased by $2.9 million or3.2%. This dearense was primacily due to the streagthening of the U.S. dollor ngainst the Australion dollar in 2014, Locsl currency box office wes
consistent with 2013, with 8 decresss in svernge licket price of 4.5% beiag offict by increased tidket saks of 4.9%. Excluding cirenay offects, concession revenue was up 7.0%, reflecting incrensed odmmission valume und opend per sdmil. Revenue in New Zealand incressed
by $2.0 million ar 9.1%. Attondence incressed by 88,000 or 5.1%. The majoxity of this increase was achicvad th gh the opening of ouz Dunedin cil e denoe inorenze more thaa offuet the local curvency reduotion in avarege icket price of 1.8%, Concession
poveruse inarensed by $875,000 dos Lo the combined positive effect oFiocreased pdmission vohumes, improved spend per patcon, and a positive USS. dollsr to NZ. dollar exchange rala movemeat

Cost of servi d products ing depreclation and. i

Cost of servicon and producta  for 2014 decreassdby  § 5.0 swillian or 2% , mainly stiributable to foreign currancy moverments,  Cost of secvices and produota in the United States incrensed by $1.3 million or 1.2% , primarily related to a $773,000 decoease in film rent and
advastining , together with 2 decreme of $280,000 in cccupanoy related costs , offuel by su increase of $2. L million in other eerating expense , which includes not anly i ncreases in laboc retated costs but alao incresces in insuraace and utifities . Cost of sarvices and products
in Australin deorcased by $7.0 allion ar 9.4%. As with aeign il 1o the deorenss was the ing of the U.S, dol) i A lisn dollar in 2004. Film rentsl costs wece also lower dus 1o # lower film renial percentage being schieved.
Other operating costs were reduced by $3 2 milllon o 14.4%, wilh many incrementa] cosl improvemeots , most notably a reduction inmaketing costs . Cost of eervicas and produels in New Zesland iocrensed by $743,000 oc 4.1%. This increzso was in line with the above-
mentioned inorease in cinema revenus, which direotly affects film rental costs end with the ab loned y year Incresse in the value of the New Zesland dollec compaced to the U.S. dollar

Cost oE secvices nnd products s a percenlage of gross revenue improved by 2% to 8 2 % . malnly the £ fixed d to the increeses in our revenus straama.

general and i per
Depreciation expense focressed in 2014 by $306,000 or 2.8% compared 10 2013, This primarily relsled ta digital projection aseets receiviag their first full year of deprecistion in 2014 in Auslralia snd New Zealand,

45
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2014 vs. 2013
2014 % of Revenue 2013 Ka‘ Revarue Favi I.,l[lvl

s T424) (]

Total operating lacome — 9T % — 100 s
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Real Bstofe 5 egmen! operating fucome
Real extate segment oparating incame decrensed by § 1.5 million o 144 , to § 9.5 million for 2014 campered to 2013 , pomarily stiritizble Lo 8 9 Jower revenus, partially offict by 4 % lower cpereting expense . Refer below For furiher explanstion.
Revenue

Renl estatz revenie decreased by $2.0 millian oc 8.0% , compared to 2013 , this primarily due [o the closure of the Coudney Ceniral car padk building in i New Zealand, The car park building re-gpzozd in 2014,

C o5 of services and producls

C ost of services and producta foc the real estale segmenl decreased by $1.1 million or 10 % , campared fa 2013 . The ysin reduction in real estale operaling eapense was achieved in Auslralia a0d was asa result of the sale of our Bucwood property, which lod to significantly
reduced property taxes campared to 2013 .

general and. expens

Depeecisti fzation, general and

expense for 2014 inceeased by $436,000 oc 9% . This wes primarlly driven by g eneral and adwinstrative costs inceeasing by § 446 ,000 in Austalia, due mainly to perconne] changes In Lhe Australian real estale
deparbment .

BUSINESS PLAN, LIQUIDITY AND CAPITAL RESOURCES

Buiness plan.

L

Ou ginems busicess plan is io eab olnermas wheso i ia Bouncially visble to do so; develop one spevislty cimas i select soackela ; expwnd ou food and brverege offsting and; cantious on an eppactuniatic basis, Lo ideatfy, develop, and soquire
cinema propesties that allow 13 ta levernge our oinems expertiss and technology over 6 larger opemting base.

Our real estsie business plan, g iven Lhe substantial increase in Mashatisn rents and coromercial real eatsts vahies In recent periods, is to progress the redevelopment of cur Union Squars and Cinemmes 1,2,3 peoperifes in the US; to build-out ouc Newmarket and Aubum sites in

A usirelin g wall o3 our Conrtenay Centesl sile in N ew Z ealand ; and inue to be sensitive 1o coavert our 1o higher and beiter uses, o, whers sppeepriate, to dispose of such essels.

‘We will elso continue to polential isti isit (hat ey nat readily fall Into efther our oinema or res estats segment .

Liquidity and capltal resources

Liquidity risk is the iek relating to eur sbillty tn meet our financial obligations when they come due. In loday 's environmend, onr fnancial arlse mainly fre ital iture needs,  working capital requirements , and  debt servicing requirements , We mmnage

the liquidity risk by ensuing o ur sbility to generate sufficlent cash flows from operating sctivities and to obtain adequate, reasonable financing and/or to canvert naa-pecfaoming or non-sirategic wiels into cesh.
The chiange in cash and cash equivalents is a3 Follawa:

% Chunge

2015 2014 2013 24115 va. 2014 204 v 2013
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Operafing activifies
20}5 vr, 2014 Cash provided by operaling activities Fac 2015 incrensed by $ 231,000 oc 1 % , te $28.6 willion, primarily dejven by & § 6.2 million cheoge in operaling assets and lisbi litjes, partially offset by 2 6. 0 million decrense in oparational cesh flaws.

2014 v2, 2013; Cesh provided by operating activities for 2014 incressed by $3.2 million or 13% , to $243 million, primesily driven by an increase of §23 million incresse in oparetionst.s ash flows and s $900,000 change in operating sssets and liabilities.

Investing aclivifies
1n 2015, the $29.7 milllon of cash u sed by i fvilies was yalnly related Lo the §53, L milli an fixed assets , whick Included the $2 4,3 millian (AU$33.6 m illon) purchase of the two Cannon P ack centers in Queensland, Austizlia , as well as enbancements to
our exlating peoperties, offset by $21.9 milllon dollers recgived from the sale of the Moouse Ponds  poperties, the Los Angel do end the L.ake Toupo sif:

The $9.9 millicn of cesh used by fnvesting activitics iu 2014 wes primarily related to $14.9 million in peoperty enhnocementa to our existing propedtis, purtiolly offset by the ¥ 5.4 million deposit kom the sale of our Buewood property.

Finmmchrg activities

The $2 8.0 millioa of cash used in financing aokiviti s o 2015 was primarily dus 1o a repmyment of debt Lo the amount. of $24.7 rollljn , vs we 11 %8 $3.) miltioa used In our slck buyback progrem  and $201,000 as pa rt of share option trensection s .
I 2014, the $3.2 million cash wied in finmcing ectivities was peimarily dus ton $4.1 million used in our stook buybeck program, offsct by $1.0 million of proceeds from the exemiting of employee slock options.

Euture liquidity and capléel sesourcey

‘We nansge our cash, lnvastments snd capital sfrichure so we are sble Lo meel the short-& d Jong-term ioos of our business, while mais financis] flexibility and liquidity. We forecast, anatyze snd monitor our cish fiows 10 enzble investment and financing
wilhin the oversll constralots of ou finsnsial strategy.

italy Australia n oamings but

Af 31,2015, aux Yidated cash aa d orsh cquivalenis totaled $19.7 million, O£ this amount, $6.8 million aad $3. 6 million wece held by our Australiu n and New Zesla nd subsidiaris ively, Our infention it fo rejnvest i
not reinvest indefinitzly New Zeslund enmings, Ifthe Ausiralian eamings wors usod lo fund U.S. aperaticns, they would be subjoctio additinnal income taxes vpon repatrintion.

Our wacking capitel deGeiensy increas ed from $15.1 million st December 2014 to $3 8.5 million at December 2015 Thiswas due 1o 2 $30.5 millin reduction in cash primaarily due to surphss cuch being used to pay down loog tecm debt. Thia was patially offsetby a
reduction in short term debt dua to the refinancing of the Westpso Corparate Credit facility snd the Union S quare loag, ‘which is no longer current.

‘We have historicslly finded our woding eapital req ulrements, capits! expenditures and investments in individus] propertizs primarily from a comblnation of intemally generaled cash flows and debt . “The Compeoy heg $59.9 millica uoused capacity of available carparate
credit facilities ul December 31,2015, En additine, we heve $6.0 million 20d $10.3 mil¥ioa unnsed capasity for cerain Cinema L,2,3 uses and consruction funding for New Zealand, respectively,

‘We expect ta refineace the $15.0 mill ion Cinema 1,2,3 Tamm Loan prior o itsmshxity date of July 1, 2016.
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C ONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGERCIES
The d provides tioa with fties and scheduled peinclpal of me recorded contractual chligalions ps of Decamber 31, 20151

W16 017

018 2019 2020 Thereaf[e Lotal

Total 3 31167 3 43412 b S1584. 3 B304 s 18,592 3 161317 3 411,117

(1) Estimaid intczest on deb 14 bestd on the andclpated loan bidanges iods aad current
Litigation

We arc currenily fnvolved in cestaia legal proocedings and, ss required, Bave acorved estimates of probable and cotimable foasen for the realation of theae claima.

Where we are the plaintiffs, we cxpense all [egal fees 0 20 on-going basis end meke no provisioa for wry polenlial seitlement amouets ualil roocived, In Ausiralia, the prevailing pady is wsually <oiitled io cecover fta altome ys fees, which rcaveries lypically wock outtn be
appeoitnalely 60% of the amo unls sctally spent where first- class Iegal counse] is engaged al cuviomary rales, Where we arc a plinliff, we have Jikewisc made no provision foc the lisbility for the defendant’s stiomeys' feca in the cvent we ace delenmined nof lo be the
peeveiling party.

Where we are the defen danta, we scone Foc probable dimages that fneuance ey et aaver us they beame Jnown and can be ressonsbly calimeted. [n our epinion, any olaims und litigation in whicl we ne oumently invalved e nof reasassbly ikely tohave amsterial
pdverne effoct on o business, resulls of opecotioas, fiaancial posiion, oc Tiquidity, [tis possible, however, that Futare resulls ofthe operofions Foe any parfisular quacterly o sanusl peciod could ially effeated by the ulti stcame. of the legal proceedings, Please
refecto Rem 3 — Legal Proceadings in thia report formoce infoomtion.

Oft-Balanee Sheet Arrangements

These bl hect oc obligations (includi i ligetions) thal have, o likely 10 have, a curent or fivure mmterial offect oa our innoial condition, changes in the fineaoial candition, reveme or expense, resulls of ppersions,
Tiquidity, capitsl expeaditures or capite] resoucces.

FINANCIAL RISK MANAGEMENT

Curreaty and interest rate risk

The Company’s objeotive in managing exposur: lo forcign cirensy and inferest rate fuchiations is fo reduee volatility of ¢amings und cash flows In erder to sllow management fo focus on ooce business issucs snd chullenges.

‘We currently mansge o curency expesure by oenting, whencver possible, natursl hedges in Austoalis and New Zealand. This involves loca country sourving of goods end serviocs, 15 well as barrowing in local corrcocies to metch revenues and expenses. Since we inteod
to conduct business on a sclf-finding busis, ( cxcept foe funds uscd to pay an 3p proprisic share of our 1.8. corporate overhcad), we do not belicve th ¢ cutrency Suctuslions prescot a malocial risk 1o the Campany. As such, we do not usc derjvafive finuncial instnnnents fo
hedge against the risk of foreign cumency cxposuce.

OwUS. lpcrnﬁbﬂn;rcﬁmﬂedinpmlbylhcw:mﬁnnulmnus of Australia and New Zealand, and Auctuations in these foreign ewrencies affeet such funding. As i progress with our isition and iviles in Australin end New Zealand, the
clfect of variatioas in cumency values will likely inorcase,

49

JA2827



Our exposure 1o laterest iz risk arises out of our long-tarm Aosting-rate borrowings. To munage the risk, we uiilizz Inlerestrale derivative coniracts to canvest cerinin  floatis jogs into fixed-rale ings, [t is Ihe Company’s policy to cater into inlerest rale
derivatlve only 1o Lhe extent considered neccasary to mecl its chjectives 26 stated sbove. The Company docs nol eater jnta these Lransactions or eny other hedging transactions for speculstive purposts.

Infteon

“We continually monior inflation end the effecta of changing priocs. [nflation ncreases the cost of goods aod secvices nsed. Ci inxmany of restrict our ability 10 revaver fislly the higher costs of scquired goods and servicea (hrough price
Iocreascs. We attempt to mitigate the impact of inflation by implcmeating cantianous process improvement solulions Lo enhance producdylry and efBoicncy and, as a result, Jower cosls and operating expenscs. In our oplnioa, we have managed the effccts of inflation
appeopcintely, and, a1 a cesult, it hes not had 8 meterial impact oo our operaticos md the resulling Fnancisl position or liguidity,

Accounting Pronouncements Adopted and Tasned During 2015

Pleese sce Note 2 - Summary of s A Policies —. ; Adopted and fssued During 2015 to our consolidsted Finanoiul satcments fo information mgardlog pew soteunting pronouncerents. adopted and lssued in 2015.

CRITICAL ACCOUNTING POLICIES AND ESTIMATRS

Webelleve that the spplicatinn of the Eollowing acoounting policies, whick are important lo o finavwial pesition and - reslls of operations , require significant j A cstimetes on the part of For 8 summary of our sigai ing policics,
ineluding the accounting policics discussed below, see Note 2to the ¢ casolideled Einancial s tatements .

Tawpairment of Tong-lived assely, Ineluding goodwill and intanglble assets
‘We review Jong-lived essets, including goodwill and jntangibles, For fmpairment 23 pact of cur annual budgcting proces, st the beginping of the fourth quarter, and whenever cvenls or changes in cirumstances indicats thut the amyiog smounLof Lhe assct may nobe fully
reooverable.

‘Pursustt to US GAAP, we review inlemel meapgement reparts an o menthly bl a well as manitoring enrvent and potential fu ition in Al ceels for indieati inl imprir We evaly long-lived exsels using historicsl and penjected data of
cash flow ss our primary indicatar fial opai) and we nlso Ik into ideration the ity of our busincss. I the sum of the estimsted, undiscounted fisture eash Aows in less thn the carrying amount of the asaet, Lthen impwinment is recognized for lhe

mmount by which the carrying value of the sesct exceeds is estimated faic vahuc bascd on v spprsisal oc n discounted eash flow cakulslion.

For certaln non-income produsing propertics, we obtain appraisals or other cvidcoce 1o cvaluale whelher there me impaioment indicalocs foe these assets, Noimpairment fosses weee recorded for the years caded Decamber 31, 2015, 2014 or 2013 .

Pursuant to US GAAP, goodwill and jnlsngle asscts arc cvalustcd wanuslly o & reporting uni basis. The fmpairment evalustion is based on the preseat value of estimated future cash Sows of the segment plns the cxpected teominal valuc, Thers are significaat assumptions
and eslimatcs used in deleomining e present vahue. The mest sigolfoanl zssumplions ioclude aur calimsted Ruture cash flow, coet of debt and cost of equily ions that comypxisc the welghled ge of capital for ing unil. dingh
ocould vary matedially fram sch estimaies, There was po impairment foc the goodwill and intangible zsscts foc the years ended December 31, 2015, 2014, end 2013 .

Tax valuation allpwance and chligations

th

We recond our cstimated fuiure tex bengfils and lisbilitics adsitg From the temporary diffarcocss belween (he L bases of asacls and lisbilitics wand wnounts reporied in the eccompanying consolidated balaoce shects, a3 wall ing Joas carry-forwards. We
recoverability of amy tex assets roorded on Lhe batance sk d provids aoy necessary us roquired. As of December 31, 2015, we had recorded sppeaximately $3 7. L million of deferved tax assets (act of $ 13.41nilllon deferved tax liabilities) related to the
\emporary differences betwoea lbe tax bascs of asscts sad Hebilitics and amouats reported in the sccompeayiag ecasolidated balance shects, e well 2t operating loss caay-Focwards and Lo eredit cany-forwards. These defeored tsx nsaets were offsct by a valuation allowance
of§ 11.. 5 million resulting in s net deforrod fux asset of $ 25 . 6 millien. The recoversbility of dcfercd Lax wssets is dependeal npon our abilily to generale fiture taxable income. There is no assurance that sufficicat fithure taxsble incame will be generated to bencfit from our
to y-forwards und tax eredil frwards.
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Legal and environmental obiigafiany

Cestain of our subsidiaries were histaionlly involved in milrond op<rutions, cosl mining, ing. Also, certain of these subaidierics sppear in the choln of titls of propeties thet may suffer from inati dingly, cerlain of theae subsidiarics have, fam
fim-{ofime, been named in, sud may i the fubre be nomed in, various setions broughtuader spplioable envi tal laws. Also, we are in the real estate dovelopment business and nmy eocouser from time-o-time inipated cavi ] sonditions st rijes that
we hava nequlred for These eavi | condilions can fncrease the cust of auch projects ond advecsely affict he valne and poteniol for profit of such peajests. We do not ourreatly bulicue that our caposuce under appliosble coviconmental Jows ja matexial in
awount

‘Fromn time-1o- time, we have olaims biought against us relating to the exposure of former employees of ourrailroad operations to ashe stos snd caal dust. These pre gencrally covered by s Insurance sctiement reached in Septembes 19 90 with our insucance carricrs. However,
this Insuraoce sctilement doss nol cover liligation by people who were not our czp loyecs and who mmy olaim scomd- Iod exposur: L Bebestos, coal dusl, and/or other chemibcals of clemenls now rocoguized a3 potenti ally causlog cancet in Iumans, Our known exposurs (o

thesc Lypes ofolaims, asserisd or protmble of being asseded, is nol malerial.
From ime-to- time, we are involved withclvims sad Jewsuils arising ia the ordinary course of aur business thet may incleds contractual obligations, insurancs claims, tsx claims, empl
Alt of thesc malters require thet we meke judgmeoiz based on the facts koown to s, These judgments ace inherently uncerinin and can change signlfioantly when additionel fecls beocmne known. We provide sccpuals for motters Lhet sre either probobly oc reasouably possible
end can be peoperly estimated us to thelr cxpocted negative olcome. We domot recocd expeeted geins untll the proceeds arc recelved by us,
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tem TA ~ Quautitgtive and Dt ]

The Scoucilics snd Exchange Commizsion requirés that registrunts include infoonation ehout potentlal ¢ffecta of changes in currency exchange sod inlcrest rates in their Focm 10K filings. Severel altemutives, sll with some Jimilatios, bave een offcred. The following
discusion is bused on a sensitivity eaalysis, which models the offecte of $o0s In currency cxch onge rates and imerest rotea This analyeis ia constrained by several factos, ohuding the following:

o itisbascd on a single point In time; md
o itdocsnol de the effects of ether et reactios 1d arise feom the

Although the resulls of such an snslysis muy he useful as @ benetmack, they should not be viewed as focconsts,

At December 31, 2015 , ppproxizmately 46% and 19% of our asacts were invested i aasels denomlnated n Australizn dollars [ Resding Australis) and New Zealand dollac (Reading Now Zealand), respectively, including approximeizly $10.4 waillica in cash nad cash
cquivalents. At Decamber3 1, 2014 , approximately 44% and 21% of our essets were Invested in assele denominated in Ausirslian nad New Zeslend dolfars, respects i $40.{ millfon in cash and cash equivalents.

Our polioy in Australis and New Zesland is toxmloh rovenues and expeases, whenever possible, in local curmancics. As a resnlt, we hive procured in looal currencies  majarity of our expenses in Autralis and New Zealand. Duc {0 lhe developing nature of mir operations in
Anstrulio and Wew Zesland, ouc revermc 1s not yet significantly greater ion oue operating wod jterest expenscs, Despile this netural hedge, recent movements in Foreign currenoics have hod an cffect on oue cumrent earnings. Altiough foreign cumrenoy has hod an effect on
ey ' e

o the cEect of th 1 o0 our nsscts and Jinbiities noted in our other ouraprehensive incame waa o deoceane of § 16 . 5 million for ibe year caded Deoember 3 |, 2015, As ki

sclivitics in Australis and New Zesland, assure you thet the forcign effect oo our camings will be negligible in the fubure.

Hislorically, cwr policy has been to barow in | ) jes 1o finance the deve) d ion of cur lang: 13 in Ausirlis and New Zzaland whenever possible. As aesult, theb ings in local jies have provided hat. of u ostural hedge
ngsinst {hc fortign currency cxchangs exposure, Even so, and 21 2 pemull of our fssusnce of fully subocdinated Tewst Preferred Sccuritics in2007, und their pattial PP 1y 75% sad 52% of our Australian and New Zeslond susels, respectively,
remsia subject i such exposurc, ualess we clect lo hedge our fortign cunency oxchenge betwoen the U . S, and Ausirslisn and Now Zeatand doflers, Kfthe Forcign carnency rates were 1o by 10%, the i in Australian snd New Zealand ssscts would be
$13.0 milliva a0d $3,7 million, respectively, and the changr in our net incame foc the year wooldbe $1.9 million and $102,000, respectively. Prosally, we huve oo plen to hedge such exposure .

We rooord i Jal i I oc losses that could materiefly nffoot our fimoncial position, We have sccumulated uncculized fmiganumylﬂnﬂvllnnylmnfuppmimnlzly $14.6million and $31.1 million 85 of Decamber 31, 2015 and 2014,
repeclively.

Historieally, we maintsined most of our cash and cash cquivalent balances in short h with aciginal maluritics of six months or Jems. Some of kel i sy decline ia velue iFi inerease. Due to the shart-term.

‘nalnre of such investments, a change of 1% in short-lemm interest rales would not bave o mmteriol effect on our finnnoial conditio n.
We have a combipation of fixed and variable interest rate loan s , I connection with our variable intevest ratc loans, & change of appeenimately 1% n shart-trom inlesest ratcs would have resulted in approxiroately $658,000 iocrcase or dsepease in our 2015 interest expense.
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REPORT OF INDEFENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Slockholdecs
Rending Interontionsl, Inc,
We dited the i idated balance sheets of Reading [nisnations), fne, and subsidiaries (the “Campany™) 89 of December 31, 2015 and 20514 , and the celated i of opecuti shensive incoms (Joas), ' equity,
nd cash flowa for ench of the (hree yens jn the period ended December 31, 2015 . Our purits oF the basio consolidsted financlel sLeiements jncluded the fiunnciol tatement schedule listed in the index appearing under Schedule I These financial statements and Boancial
ssiement schedule sre the reaponsibility of the Cowptoy's management. Our responsibility I8 10 express an oplniod on| Ihese finapchal and financial tased ca our mudils .

ducted our eudils in ith Jards of the Public Company Accouniing Oversight Board {United Statea), Those standards requice thal we plan and pecfoom Jhe sudit to obinin reasansble nssurance showt whether the Fomocisl steleraents are free of
material mi: Av audit includes iog, on & teat basis, evidence ing i ots gnt dif in the financisl An oudit also includes asscssing the Bocounting priaciples used snd ignif O de by o3 wellas
evalueting the overall fingaciel ateiement preaculalton. We belicve that our audits peovide u reasonnbl basls for our opinion,
In our opinion, the lidoted financisl o ehove peesent fairly, in oll material respects, the Hnancial position of Resding jonal, Inc. Bod sub as of ] ber31, 201580d 2014, pnd the results oftheir opertions and (heir cash flows foc
cach of the fhree yeara jn Lhe peciod ended  December 31, 2015 in conformity with eccounting principles geoerally pocepled in the Upiled States of Amesica. Also in our opinien, e relaled fingoiol statement schedule, vh idered in celetion to the b idated
finarcial atalements (eken 23 8 whole, presonts feidy, in sll ial respects, the & ion set focth therein.
We tlso have mudited, in sccopdance with the standards oF the Public Campany Accounting Oversight Board (United Staies), the Compaay's intersl control pver finaocial reporting aa of Decembee 31, 2015 , based cn criters estoblished in the 2013 Paterval Control—
Inieprated Framawork istued by the Cammittee of Sp ing Organizations of the Treadway Commission (COSO), aod oue cepoct dated April 29,2016 enpressed na adverse opinion .
s/ GRANT THORNTONLLY
Lot Angeles, Califomia
Apci) 29, 2018
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Reading Inc.snd

Consoliated Balance Sheels a8 of December 31, 2015 and 2014
(U.S, dollwes §u dousands , except shave data)

December 31, December 31,
2015 201410

1nvesiment in marketable secorities

Tnvestracat in Readiog Tntematonal Tracl T

90 issued and outstanding at Deocruber 31, 2015 and 1,455,490 {ssued and
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izt et 8
“Total Readlng Inietnational, Ine., stockholders' equity
o) Bug b 3

Totnl stockholders’ 137,196
T T R ey RO

Sot stcompanylng boRa i eonsolidiicd finanslel sistement s

” Cerialn priorpariod amousts have boe joolasalfid 3o coaform b (ats Nate2 - gnificant decounting Policl »
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Reading Internationsl, Ine, and Subsidigvies
Consoi of for the Thres Years Ended Decomber 31, 2015
(U.S. doliarsin thousands, except share and per share dats)

W15 204® 20130

257,323 254,148 258,221

neoneolidatad jolnt venlneos and entifiss 26,433 12,718

Dilutei income per share

‘Welghted averspe number of shares ontstandlng-dlinted . 23,495,618 23,7149,21 23.520,221

Se: fing notzs

% Gestaln priorpeiod amounis v been rslesslfied to contr 1 the et period presealation (sex Hoto 2 — Sge)ficand Acvounirg Polices ~ Racloss{fiations )
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Rending International, Tac. and Subnldiaxies
Consolidsied Fintements of Conprehensive Incame (Loss) for the Thres Years Ended December 31, 2018
(U.5. dollarsin thuntands)

2015 2014 2013

Compeebendivtinccn o e s 2 12225 (10813)

Be notesto

" Cermln priar pedod amouns have beea reolasallied 1o confarm b thy current period pressatatian (tos Notc 2-- Stgeifloant Accoxnting Polictes — Reclarsifications ).
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Reading International, Ixc, and Subs(dlasier
Contalldated Siatemenis of Stockholders’ Eqully for the ‘Theee Yeary Ended December 3, 2015
(s thowsnnds)

Ansidoanl

Sea pocompanying pokca to consolidbw Finansiel stalewcnt s .
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Readlng In.and

Conselldnicsl Staiements of Cush Flows for he Thures Yeses Raded December 31, 2015
(U.S. dollars In thonsands)

et

her 3
‘Nel cash used 1o linancing activities

To-kind £ stock B nel

pAnying nolcs to consolideted finenslal smiements,

9~ Sigmificant A

Ses sccon|
# Cestain prior pesiod amonat bive beta recaisified i cumform o od i
P

i Policle
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Regding International, Inc. mad Subsidiories
Notes to Convolidated Financinl Statements
December 31, 2015

NOTE1~ iption of Business and Segment.
Reading fopal, Tno., s on (“RDI™ sod iy i d e pred the "Camgrany,” "Reading™ aod “we,” “us,” or “our™), wes d in 1999, and, following th of
Iransaction en December !L 2061, is now the owncr of the cansolidated busmcssa and sssets of Reading Eatertainment, Inc. ("RDGE"), Craig Cocpotation (“CRG"), and Citadcl Holdiag Cs (“CDL™). Our busk ist priooily of:

o« Devel hip and operation Wiplex cineimas in the United Stales, Ausiralia, and New Zealnod; and

« Devclopment, owncrskip, and operation of retafl and commmercial real estate in Ausiratia, New Zealend, mad the Uited Siales

Repocted below are e operating scgments of the Camperey for which separute fianolel informetion is aveilable sad foc which segment pesuils are evatuated regularly by the Chicf Execotive Officer. [n sddition Lo th oinem exhibition and res] estale sotivities, we bave
poquired, and cantinus to hold, raw lend in ucben and subnrban cealeo in Australiz, New Zenlund, and the United Statcs as pwt of aur resl estale pclivitics,

The tablea below j2¢ the resulls of aperations for cach of our bnsiness segments. Operali inoludes cods associsted with the day-o-day aperstions of the of d of rental propertics, inoluding our live theater nsacs,

2005 2014 2013

@later-scgment climinetioas relatcs to tbe intemal charge betwezn the where the cinema operates within reol cstate pomed within the group,
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A reconoilinion of segment operating incame Lo incame befors ineame taxes is os follows:

h und cash equi are secounted for potate esseis, tokal nopels by busincss scpmenl sod by counlry ure presented os follows:

December 31, 2014

7 : i
Total asacds 3 375081 3 401,586 3 286807

acledea casl and ensh cquivalents of $19:7milllas, §56:2 llion, and $37.7 il for the yean caded Doscmber 31, 2015, 2014, end W13, jespecivdy.

‘The Following table scts farth our opersting propertics by country:

lieys In thousandy] December 31,2015

3 210298 s 1R6 8B 3 191,660

The teblc below summarizes capital expenditures for the three years cnded Desember 31, 2015:
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NOTE 2 — Stmmary of Signiffeant Aceountiog Policies

Sigalfieant Accounting Policies

Besis of Consolidagion

Tix lidatcd finanoial of RDI and ifs whelly d suibsidiaties inofude bt sccounts of RDGE, CRG, and CDL. Also consolidated are Australia Couniry Cintmas Pty, Limited, 8 company in which we own 8 75% intcrest and whose ooly esscts 2re onc
Icaschold cinewms in Townsville and Dubbo, Austcalia, Sulton Hill Propettics, LLC, 2 campany i which we own a 75% ioicrest snd whosc anly assel is the fee Inlerest In the Cinemas 1,2,3, and Stradow View Land and Feaning, LLC in which we own v 50 % controlling
membership Iddcrest sad whose anlly asscl is 5 202- were land parcel in Coachella, Celifornia,

Our investment infecests are socosated for liduted joi snd eptitics, and i oue I joint veatures and entities in 20% to 50% owned companies are sccounted for on the equity method. These javestmen inferests inolude our:
o 25% undivided interest In the unincarpoarsted Joint venture that owns 205-209 East 57th Street Astoclates, LLC a jimited Hability campany famed to redsvelop our facmer oinemma site at 205 East 57th Sireet in Meohattan;
o 33.3% undivided interest u the unincocpocated joloLventure that owns the Mt. Gravait cinema in a suburb of Brisbane, Australin;
+  33.3% undivided Interest in Riallo Disteibutlon, an nalncocporsted joiot venture engaged in the buslicss of distributing art flm in New Zealund and Ausiralia; and
o 50%undivided infcrest In the unincorporated Jaint ventire tht owps Rialio Clnermss,
Accownting Principles
Our lidsted Fiasooial huve been prépaced in acoardmee with acoounting principles generally sccepted in the United States of Amecion (“US GAAP").
Reclassifications
Certain reolassifications have been made in the 2014 and 2013 Fipancial stalerpents and ootes he 2015 oa, Th b include ini in Jong-term dekt itema in the 2014 consolidsted balence ghect, changing the line itcm presentation of
“Equity camings of unconsolidated joint ventures end catities™ jn the 2014 and 2013 lidated i ifying cectain amounts in the 2014 lidated statement of jive inco: ifyl in enment deferred tax balances (see

of e,
Accounting Pronouncements Adopied and Issued During 2015 ) s cambining cerdein smostization jlevos in the 2014 and 2013 corgolideted stalements of cash flows, These changes had no fmpast on our 2014 Bnencial position, or our 2014 and 2013 results of operations and
cash flaws &3 pecviously reporied.

Use of Bstimuies
The ion of financial In wilh US OAAF requires mansgement to make cstimates and assumptions that affesd the amcuns reported In ibe consolidated financlal stelements and footnotes thereto. Significant cstimates fnclude
jections we ding I jility of wur nascts, valustions of our interest swaps and the recoverability of our defeared tax asets, Actugl resulls may differ from those estimates.
Cash and Cash Bquivalents
We cansider all bighly liquid investments wilh originsl maturitics of three months orless when purchased fo be cash cquivalents for whichcost appraximales foir value,
Receivbles
Our reccivables baluncs is composed primarly of credit card receivables, i purchase prce oftickets, inns, ar coupon boaks sold at our varieus businesses. Sales charged an cusiomer crmdit cards are collected when the credlt card transactions arc
The o +vables balance ix primadly mede up of the goods sod services tax refind reociveble from our Ausiralian taxing ilics and fiee receivable fram the meneged cinemas and property damrage insumnce recovery proceeds . We
have no history of significant bad debt losses aud we have cstsblished an far hal we decrm bocollectibl
Tnvestment in Marketable Securities
Our investment in Markefable Seourilies inchides equity instamneats thal are clessified as avaiisble foc sale ad are recocded st market using the epecific identificslion method. Available for sale securitics are cared st their fair madket vaue and any difference between cost
and sarket value is recorded as unreolized gain o Ioss, nct of income taxes, and is repocted at other ive income in the idaled sistement * equily, Premiums and discounts oFany debt i are jzed in fnderost

using the effective interest method, Realized gaine and losscs and declines in value crpecied tobe olher-than-temporacy on available for sale secaritics are included jo olhec cxpensc. We evalusts our availablc for sale seourities for nther than
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icmporery mpaicments st tbe crd of sach repotting period, Theae hs lized gatn of $12,000 included in other comprehensive incams 2t Decamber 31, 2015, For the yean ended December 31, 2015, 2014, pnd 2013, our net unrealized losses
were $2,000, $1,000 , and $0 , respectively, The cost of accurities aold is based mlhe lmclﬁo identfication method. Interest ond dividends on securitics classified a3 wvallable for sale are included in interest income.

Javentory
Inventecy is 4 jon goods used jn thealer i 2 {u stated ol the lower of cost (first-in, first-out meihod) or ncl realizeble valns.
Restricied Cash
‘We nlassify restricled eush us hosc cash acoounts Foc whick the use of fuads is restricted by contraet or bank covenent, AtDcecmber 31, 2015 and 2014 , our resiricled cash buluncs wes $160,000 and $1,433,000 , respeciively.
Fair Vabue Measurements
Fairvahe is deﬁncd 18 fhe price that wonld be received ta uﬂm et m-punl (0 transfer a lsbility in an orderly ion between mark i) ut b dute. IEquoted ]rl:cslnan aclive ymwket ace svailable, fair value is delemmined by reference to these
prices, IF. are ilable, fair value fa by ion models thet primerily use, 3¢ inputs, market-based o independently souwced gaczmeters, inoluding but ol Jimi rates, ities, and credit curves, Additicnally, we may referance
prices for siroilar instrments, quoted prices or recent ioas in less ecth kete, We uze pricas nod inpuls thak sce curcent as of the measurement date,
Level 1: Quated {unadjusted) prices in active makets thet arc scecosible st the detc for identical, deicd sascls or lisbikities.

Level 2t Quoted peoes in sollve madkets for sbmiler assets and lsbilitics, or inputs thet arc ebscrvable, cither dircctly or Indicectly, for sutsiantlslly the fisfl ieam of the assct o Jiability.
Level 31 Unobscrvable iopuls that are supported by little ar ne merket activiey may require significant judgment in order {0 determine the fale value of the sss¢ts and liabilitica.

The us¢ oF obaervable and unobservable inputs is reflected fn the fair value hicrarohy asscasment disclosed in the tshles within this document.
Recurring Fair Valie Metsurements

Cush Equivalents
Ourcash cquivalcats mainly include maney market, funds and ferm deposits.

Tuvestments In Markeiable Securitles

Inveshments inmarkeinble securities peimarily consist of i ioled with the i securitics ia 1).S, and New Zealand, These investmenls are volued based on observable macket quotes on the lsst icading dete of the reporting period.
Derivatives
Derivative financial i e h flow models el i k bie joputa such at inlecest mics and yi from the derivad ies, The credit valuation adj iated with our risk aod

counlerparty credit risk arc incoxporated in the Fmrv-luc cstimales of our derivatives.

Fair Value,

Goodwill, Other Intanptble Assets, and Long-Lived Assels
Refer In the " Goodwill, Other Intangible Assets and Long-Lived Assets " below for a desoription of velualjon methodology used For faic valuc measuecments of goodwill, infangible asaclz and longlived mscls,

Deby

Debt, tocfudes o scoued and unsconred noies payeble, Lrust preferred scovities and ofher debt insinmments. The borowings sre valucd bancd aa d A cash flow models thet i et di We coloulated the market disoouat cate by
ohiaiging period-cnd freasury rales for fixed-rate debt, or LIBOR for varisble-rate debt, focmatudilics the carrespond bo the maturitics of our debt, n!dlng spproprinte oredit spreads dedved fom infoomdion obtained fram third-party fivencial juatitutions, These credil
spreads take jote acoouat fuotors suoh es our orcdil retc, debi mstuity, types of bowowings, and the loan-io-value ratios of the debt.
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Falr Valie of Finouclal Instruments
‘The carrying smounts of aut cash equlvelenis, socouns recelvable, sccounts pryable snd film reot payeble approximste fale value due to their shori-tcom matucitles,

Darivetive Finmelal Instruments

We canry il derivative financis] imlnmeals o our consolidated balunce sheets al. fair value. Derivativea are generally executed for interest rate mutegement purpoacs but arc nat designsted 9 hedgen. Therefoce, ohanges in market valucs are cecognized in curreal camings.
Operating propery

Operating property copsisla of land, buildings rad i leanchold b Fixinees and cquig which we usc o derive operating income fated with ove two busi cincma cxhibition and real cslale, Buildings aod improvenents, leaschold
[ fixturcs and equi arc jnitislly recorded at the lower of cost or falr markel valuc and deprecisted over he uscfil lives of the relaled asscis, Land ia nol depreciated.

Iavestment and Development Property

end d propedy consists of lead, new buildings and fmpeovements under development, and their sssosited capitalized inlegest and olher develupmont cosls thel we sce ither holding f devel cumreatly ing, or holding For
apprecialion pucgosss. These propsitics are inifally resocded atthe Jower oF cost o fuie macket value, Wilkin ivestmeat aod development property oee bullding sod impeovement costs dicsotly essosiated with the development of potcatisl cinemss (whether foraale of lease),
the developmea t of enlertrinment theraed centers (“ETCs™), oc other impravesoesis o ceal propecty. As joouered, we expense slar-up costs (such as pre-opeaing pincrma advertising sad Lrfoiog expease) sad ‘ather cosls not dizcetly sedated to the scquisition and development
o longterzn asacts, We ccase capitalization on a development property when the property Is complete and resdy for its intended use, or f otivition nooeasary to get the properly ready focits Iotended use bve ‘been substantially curtailed,

Goodwill, Other Intangible Assels and Long-Lived Assets .
‘We revicw lang-lived assets, including goodwill and intangibles, foc ipainment as purt of our aonmal budgeting process, al the beginning of the fourth quarter, and whenzver cveals or changes | Indicate tht the ing amount of he assct may notbe fully
recovergble.

‘We review inteenal munugement reporis on 3 monthly basis s well ss ronitoc d in] fulure ition in Gl ket For indioations of potentinl impai ‘We evalusie ourlong-lived essets and finite Jived intangible assets nsing historios] and projeoted
data of oash flow as our primery indicalor of poleatin) impeil d ake into Ideration the seasonality of our business. If he sum of the estimatcd, undiscounted fubixe onsh flows is leas than the cerrying mmonot of the psset, then an impuinmert is recognized for the
mnownt by which the camying velue of the ssset exoeeds ifs eatimated fuir valve bascd on a0 appreias] or a discounted cash Aow ealenlation.

we obtain sppcaissla or olher whethec there are impai indk fer: Bheae assets No impeioment {oases were recorded for fong-lived aad finite fived intangible assets for the years ended December 31,

Foe i i
2015, 2014 oc 2013.

Goodwill and intsngible pascts with indefinite uscfill lives are nol mutized, but instcad, Lested for Lmpairment at lcest arnually on 8. it basis, The impai lustion 1s based on the peesent valie of estimstcd future cash flows af the scgment plos the cxpected
lerminal valire, These are i i d esth used ia ining {he fumire cash fiows and terminal value, The most significant essumplions include our cost of dett sad cost afequity assumptions that canprise the welghted average cost of ‘capial For cach
reposting unit. Accerdingly, sctual results could vary matecially fram such estimates. o fmpeiment losses were recarded for goodwill aad indefinite lived intangible asscis for the years ended December 31, 2015, 2014, and 2013.

Variable Interest Butify
The Company into relationships or i with other ecfitics that may be 8 variuble interest entity ("VIE"). A VIE i consolidsted in the fimancial statcmenta if the Compmny has the power to dircel activitics that mast signil i the ecanumic
ofthe VIE end has the obligation b absorb losses or the right to reczive bencfits fram the VIE that could potentially be significantio the VIE

Reading Infcrostione) Trust [ 35 o VIE. It ja not consalidaicd in oux finsocisl stalements et jnsiced scooualed fo under the cquity method of ing becanse not the primacy b jiacy. We cary our investment in the Reading Intemalionel Trst [ using the equity
method of sccounling beveuse we have the shility 1o exzreisc significant influcoce (kunot cantrol) aver operating and financial policies of the catily. We ¢liminalc fransactians with an cquity melbod entity 1o the exicnt of our owncrsirip la such an cotity. Accocdingly. oue
share of nct income/(loss) of this equity method entify is inchdcd & lidated net i ‘We have ne implioit oc explicit obligation to further fund our ixvestment in Reading Inlcmationel Trust L.

65

JA2843



Properties Beld for Sale

When = property s classified as held for sale, we peeseat the respective assets and lisbilitics related to the property held forssle sepacately on the halance sheet and cease to recard depreciation and emortization expense. ‘Properties held foc sale are reporied at the lower of their

ontrying valuc ot theie catimated foir value Jess the cstimated 1o sell.

Reventie Recognltion

Revenue from ci icket ssles and ion seles d when sold, Reverue from gift centificate salcs ia defamred aod recogaized when the cedificates are redecmed, Rental revemue i recognized oo 2 straight.line basis.
Deferred Leasing/Financing Costs

jghi-linc basis, Dircol cosls incurred in connection with financing arc amurlized over the respeolive lerm of the loan utilizing the

Dircct casts incurred int coanection wiili oblaining (cnants wndfor financing ke amortized over the respesive Lerm of the Jease of Joan caa st}
\cs and scheduled principal pee-prymeats are elso recognized an the cffective interestmethod. Net deforred finsocing costs are

effective interest method, or straight-line method iF the result is not materislly differeat. Inadditlon, inteocst an Ioans with iercasing inferest o
tncluded in prepald and olher asscts (sce Nole 8— Prepald and Other Assets )

Advertising Bxpense
“We expease our advertising 83 incurred, The amount of our advertising expense was $2.3 million, §2.1 ruillioa, and ¥3.4 million for the years caded December 2015, 2014, and 2013, respectively.
Legal Setflonent Income/Bipeise
Tor the years ended Deocmber 31, 2015, 201, and 2013, we recurded geins/(losses) on the settlemcat. of litigation of (§495,000) , ($83,000), nd ($285,000) , respeatively, included In other Also inojuded in ather i For the year ended
December 31, 2013, was 1 $1.4 million pet galn o acquisition and settlemend (sce Nole 4 —~ Acquistrions, Disposals, and Asseis Held for Sale ).
Depreclation and Amortlgation
> ietion nod izati provided using the sraight-fine method over the estimsled uschl lives oftheasacts. The estimoted uscfl lives are genczally as follows:
Building and improvemcnis 15-40years
Lessshnld improvemcols Shorer of the life of Lhe Jesse or useful life of the improvemeot.
Thesler equipmment Tyenrs
Fumiture z0d fixturcs 5—10yeas
Translotion Policy
The finano{al and tions of cur A lian and New Zealand ci and real estale tlans are reported in their funchional cucrencics, namely Australisn and New Zenland dollars, respectively, and arc shen transleted inlo U5, doflacy, Assets and Yiabllities

of lhese jons ure 3 in their ioal ies and sec then translated ot exchange rales in cffect sl the balance shecl dede. Reveaus and cxpenscs arc (renalaicd al the average exchange rats foc ihe repotting period. Trnslalion sdjustmenls are reporied in
“Accummlsted Other Camprehensive Inoame,” 2 companent of Steokholders® Equity.

Th iing vahuc of our A 11 d New Zealand Buciumtes due to changes in the cachangs rete betoreen the .S, doller and the Australise aud New Zesland dollecs. The exchange rates of the Australlan dollar to the US. doliar were $0.7286, $0.8173 and
$0.8929 a3 of December 31, 2015, 2014 and 2013 respclively. The cachange cates nthe New Zealand dallar o th= TIS. dollar wer 50,6842, $0.7796 and $0.5229 as of December 31,2015, 2014 and 2013 respectively.

Income Taxer
We sscomt for incame taxzs under an assct and lisbility approach. Under the assct and liebility socthod, defeored tem asscls and liabilitics ar=recognized for the expected fubre tax ot e to di bl the Ffinancisl s of
cxisting avscty and lisbilitics and Ihe respoctive fax begcs, Defecred tax osscts and Babllities aremearueed using emacied tax ralcs capecled taapply to lexsble inoame in the years in which those ianporary differcnocs are cxpected to be recoversd or acitied, snd zwe classificd
28 noncient on the balance sheets in accardeocs wilh cierent US GAAP (sec.A iing F Adopted and Exsued During 2015 below), Valuation ellowances scc cstablished, when necessary, to reduce deferred tax assets lo the amouat cxpeeted to be realized,
Inoame tax capease (benefit) is the bex payable (cefiindsble) for the period and the change during the peciod in deferred tax easels and lisbilities.

bl Hive and negative cvidence, including scheduled reversals of deferred tx Tiablities, peojeoted firme taxsbie jncome, tax flanalng stratogics

I cvalusting our abillty to recover our deferred tax assels within le udsdloti from which they arise, all evail
and recent financial operstinas. I profecting figure laxable income, we begin with histoctcal results edjusted foc the resulla
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of i d changes in ing poficics. We thicn lncluds essumptians ebout the nmatiot, of projected futnre state, federsl snd fereign pretux operallng Income. | of and fhe § ion of feasible and prdeat tax
planning stralcgics, These assumptions require significant judgmeal about the foresasta of funire taxeble fncome and ere consisicrt with the plans and cstimsics we usc o wanage the undedlying businepses. [n evahuating the ohjective cvidence thet historical results provide,
we considee three years of aumulative vpereling income/(loss). In the cvent we were o delecmine that we would be sble fo relize our defemred Income tax ssscts Ju the filure i cxcess of ticie net recorded mmousl, we would xoake a0 adjustment Lo the vuluslion allowance,
which would redocs the provision for income taxce,

A tx benefit o sa unsertaia b pestion iy be teoogaized when it fa e likely thac not st the position will be sulaingd upon examinatian, ioeludling resclutlons of any relzicd appesl o ligation proccases, based an the techuioal merits.

We recogalzs tax Yabililics Fac uncertain lax p osilions and sdjust these lisbllities when our judgment changes 63 8 result of the cvalustion of new i ion aol. aveilable, Duc lcily of same of these uoccrtsintics, the ullimate reaplutica mey reault in
a psyment thel is malerially differeat (rom ous cutroat cstimnte of the 1 lishilities. These difTerences will bs rellected »s increascs or decreeses b0 income it eapense in the period in which lhcy ors deteanined.

Earnings Per Share

“The Company prescats balls basio and diluled camings per shere amounls, Basio EPS is cakulsied by Gfviding net income sfirfbulsble o the Company by Ine weighled average sz of cammon shares oulstanding during the year. Diluted EPS is bascd upoa the weighted
sverage pumber of coxmon and eammon equivalent shares oulstanding duriog e yens, which I ing the breesuy-stock method For equily-based ewerds, Conmmon cquivalent shares arc excluded fram the computation of diluted EPS in periods for which they have
an et dilutive effect. Slock options for which the excroia price eaceedh the average Fmarket price over the period arc aati-dilulive and, socordiogly, ar exsluded from the. caleulation

Real Bstate Purchase Price Alocadlon

‘We sllocaie the purchase pei lc assets of an soquired propecty (which includes Jead, buitdiog and lensnt improvements) besed on the cslimated foir values of these tongible asacls esewning the building was vacsol, Estimales of fair value: for land are based on Factors
wich &s campacisons to ather propertics aold In the same geographio arca adjusied for unique charactcristlcs, Estimales of fair values of| buildi d Lensat i are based ko Yased upon the ion of leases with merkct
raies and terms.

We resord sbove-merkel and below-matket in-ploce leese valuea for soquired properties bascd on the presect value {usiog, n imerest rote which reflects the risks assooioted with the lenses soquired) of the difference between (i) the cantractual amounls to be paid pucsuent to
Ibe in-plece lcoses eod () manngement’s cstimste of fiir watket lense rales fi the commesponding in-place leases, mexsured overa period cquel to the ramainiog noa-cansclble temn of the lease, We wmoutize any copitelized ebove-macket lesac veluea as a reduotion of rental
focome ovor the remnining non-cancclble teams of the respestive leases. We amertize ey capitalized below-market Jease values as an increase [ reate] jnzans over the initiol term aod any Fixed-rats rencwal periods in the respective leases,

We measitzc the spgregats valus of cther inangible ssacs poquiced based oa the diffesence betsbeen (i) the property valued with existing in-plac leases adjusted to market reatal rales sod (3) the properdy valued s if vacant. Mansgement’s estimstes of velue er made using
methods simitar lo lhose vsed by independent appraisess (c.go discountcd cash flow anslysis). Faotors considered by suansgement in its acalysia include an csfimate of earying cosls duriog ival expeeted fease-up period i A itions, and
casts to excoulc similar leases. We al ider i obteined sbout eack s 2 result of oue pr jaition due diligenoe, marketing, and lrasing setivities in cotimsting the feir value of the tangible and intangible musels acquired, [ estimeting camying casls,
mansgement includes resl estate texes, insurnee and other operaling expenscs and extimates of lost rentals ot markel rales during the expecied lease-up periods. Management also estimates cosls o cxocule similar leascs iocluding leasing commissioas, legal, 2ad other related
expenses to the extent thel such coal nol incured i ion wilh 2 new lease acigintion as part of

cument

Tie lobe] smoat of othe intangible wssels acquircd is farther allocated o in-plaoe Jease valucs and customes selationship Intangiblc valucs based on ' ion oFthe speoffio clsracteristics of cach fcant’s Icase und o overall celationshig witk thet respertive
et lrepeterstios ccnsidered by saanagement in lloosling lhcse valacs ocludr the o and catent of ot exsting busiaces relalionships wih the enact, grewih prospects for developing aew busiacss with the feomnt, the tenoct’s oredit quality and capsclations of leass
renowal (includisg those cxisting under the tecms of the } among otber faclocs.

We amartize the vahue of in-place Jcascs to expensc over Lhc jnitial teom of lhe respeotive [cases, The value o enstomer ionship i ibles is smortized to expense over Lhe initial term and any renewal periods in the respedtive Ienses, bul in no event may the amoxtization
petind For intrngible assels exceed {k inis lifc of the building. Shoulda inate its Jease, the ized poction of the in-plsce Jease value and customer i ip i Jes would by expemse.
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These assessments bave a direct impact on revenuc and nct income. 1fwe assigamoce falr value to the in-placs {enscs versus bulldings and tenant fmprovements, sasigned costs would gencrally be deprecialed overs sharter pedod, resulting In more depreciation expense and a
Jower net income an 2o ennual besis, Likewisc, if we cstimaic that more of our leases $n-place et scquisition acs on terms betleved 10 be sbave the current market rates for similer propertics, the palculatcd present valuc of the emount. shove-mmiket would be wmoctized
montitly & a dirco reduction la retal revenne sad ukimately reduce the empont o el incame.

Business Acguisition Valuations

“The ssscts and linbilities of busincsscs acquired sre recorded st theie respective preliminary frir valucs 23 af the jisiin date, Tpon e eoguisition of ros] propertics, we allocals the purchuse price ofsuch peoperlies Lo scquircd Langible assets, coosisling of land and
building, and idenfificd inlangible amcta and liabilities, consisting of the valuz o€ sbove-maket and below-macket lcascs aad the value of in-plece leases, bascd in cech case on iheir fair values, We use indepeadent sppeaisals to aasist in Lhe delermination of the fir values of
he tangbile nssels o an snquired prperty (which inclides lend sad building). We slso petform veluations and physics couats of praperty, plant aad equi valupliom of i end the i jination of empl Costs in excess of the net
Falc valucs of asacts and lishilities acquired arc recorded as goodwill,

“We recard und smadtize shove-mackét and below-markel operating leases asmmed in the scquisition of a business in the same way 23 Lhose under real catsle acquisitivos,

The fsir vahics of any other intangible sasels acquired ere based o the expeoled discounicd cash fows of the identified infangible assels, Finite lived intangible ssaels are amottized using the sirmight-line method of snartization averthe expecied period in which those asscls
are expesied i contribute bo our future cash flows, We do nat amortize indefimile lived intangfbles aad goodwill.

Out-of-Period Adfustment

In the fourth quader of fiscal yeer 2015, we recorded out-of-perlod adjustments of $514,000 to docrease our i expenses in our idalcd of lions, The whtich incessed deferred tox assel by §2, 116,000, increascd additionl peid in
capital by § 793,000, incrensed other compechenslve locome by $1,859,000 and de creased other noo-cuarent Habllles by $£,050,000 , were mads to correct our incom: fzx and xelaled equity and liabllity scoounts. OFthe $514,000 adjustment to decrease the incame Lax
expense In 2015, $1,286,000 relates to the adj hat should have b dcd in 2014, thws reducing our Incame tax bencfil by this emount, The ining $1,800, leles to income taxes ning to years prior io 2014 cumulatively, that would have inarcosed
our deferred tax esset by such smount, We delcanined thal the adjusbmeats dld not have a mteriel impact to aue orprier period lidated financial .

Arcounting Pronouncements Adopted and Isiwed Daring 2015

Adopte:

On Janunry 1, 2015, ihe Company adopted changes issed by the Financiel Accounting Stendards Board's ("FASB™) o reporting di ipued ons and di of dispoanls of of an entity. These changes require a dispasal of & camponent tomeet

higher threshold in order to be repoccd =s s discontined operstion in an cotity's financisl statements, The threshold ia defined as p stratcgic chifl that has, oc will have, 2 major effect an an enlity's operations and finanoial resulte such 29 » disposal of a major geographical arca
or a major line of business. I addition, the following two criteris have been cemoved fro: ideration of whelher a thy i for di intied opetations po on: (i) Lhe i d cash flows oFa disposs] camponent have been or will be
elsuinsied from the eagoing operstions of vn enkity 0 result ofthe dicposa] transaction, and (il sa eatity will not have any sigai tavol i the operations ofthe dispossl sfter the disposal ! caquity method §

now may qualify foc dissontimed operations presentativa, The guidaoce spplics praspectively ko new disposals and new olassificaticns af disposal groups as held foc ssle after the effective date. The doption of these changes hed nonalerial impact on the consolidated
financial siatemenls. :

fn bee 2015, the FASB issucd A i dards Updde ("ASU") 20L5-17, Sncome Touxes (Topic 740) -Balance Sheet Classificotion of Deferred Taxes, which simplifies the peescotalion of defecred incame baxes by requiriog defrred tax. asscts and liabilitics be
clsssified ag onthet heets. The inthis AST ero cBootive foc Gnancial statameats jssucd fo anoual periods begimming afier December 15, 2016, and intcrim periods wilkin thosc anaval perinds. Eardly adoption is permiticd and the amendments
wamy be applied cilher prospectively to all defemred bax ssscts aod Jisbilitics or tvely toall pesinds. 1ed. We cacly adopted this ASU as of December31, 2015 on a relespective asis and included the cucreat portion of defirred tax assels within the noncurrent
portion of deferred Lax assela withia our consolidsted balance shecls es of Desember 31, 20£5 and 2014, There was no impact on our results of operations as a result of the adoption of this ASU.

Issued: .
On Febouary 25, the FASB relcased ASU2016-02, Zeases , completing its praject b overhgul lesae sccounting. The ASU codifics ASC B42, Leases , which will replace lhe guidsocs in ASC 840, The new guidance is effective for public business cntitics in fiecal
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years beginning sfier Decamber 1S, 2018. Farly adoption is permilted forall entities, The Company i cvaluating the impact of adopting this new eccountng guidanos o the consolidated financial statements .

Tn Fanuary 2016, the FASB isucd ASU 2016-01, Financlal Instruments - Overall (Sublopic 825-1 0) - Recognition and Measurement of Financlal Assets and Financiol Liabilliies , sffective for the Company on Januacy 1, 2018. The ASU miainly reliza to scoounting for
o and disc)

aquity 1 {erosg those acsounted for under the equity method oc those that resuit in coasolidation oF the investes), finanoial isbiliies undet (e fir valu option, and the d for cedain finuncial In sdditicn, the
FASB clarifiad guidence related Lo the valusiion allownnce vk izing deferred Lax asgels i jized loases on availsble-for-ssle dek ities, The Company is ing the impact of adopting this ing guiduze on Lhe
consolidsled financial statements.

In Septamber 2015, the FASB issued ASU 2015-16, Sinplifying the ing for . Perlod Adj effective for the Company on Jaousry I, 2016, Under the ASU, ra irec in 2 bus birati i recognize isiooal
mmounts (et sre ident] Ged during Lhe period I Lhe repoding period in which the sdjusiment amounts are deteouined. The effect on camings of chunges in depreciation or amotlization, or other income effects, iFaay, as 1 result of the change Lo the provisioaal
ampunts, calculaled as if the sccouating had been compleled as of the scquisition date, must be reoorded in the rporting period in which the adj e ined rather then i e ASU al: ires that the scquirer prosent separalely on the face

ofthe incoms statement, oc dimlose ja the noles, the portion of the ameent recocded in current-period earnings by line jlem that would have been recorded in previous reporting periods i€the adjustment to the pravisionel amounts had been recognized a3 of the acquisition
dale. The adoption of this staudacd it not experied tn have a material impact on the Campmy's consolidaled Bnancial alalemends.

In Apil 2015, the EASB issued ASU 2015-03, fserest-Imputation of Interest (Subiopiz 835-03) - Simpllfping the Pretautadon of Debt Issuance Costs which requirea izad debt i asle 1o be d s a reduction of the camespooding debt liability rather than
& separate nssel. in August 2015, the PASB lssued ASU 2015-15, 7 o d Sub Debt fssuance Costs Assoclatad with Ling-of-Cradit Arrangements . This ASU stules that the Securities and Exchange Commission {*SEC”) staf€would not abject
lo s enlity deferming and presenting debt issuance costs s an asset and 1 izing deferved debt i ts ratably over the term of the fine-of credit eqangement, regurdless of whather there are di ings under the line-of-credil

These chariges became effeotive for the Company oa Jamsry L, 2016, The sdoption of hass slandards is not expseted o have s matectal imgact oa the Comprany's cansolidated finuncisl tatements.

fn May 2014, the FASB issued 8 new standacd to schieve i of revemue itfon within the US., resulting in a slngle xevenue model to be applicd by xeporting companies under US GAAP, Under the new model, recognition of revenuss ocours when a
cusiamer obtalns cantrol of promised goods or services In e amount tht refiects the considagtion to which the entily expects o be eatifled in exchangs for thase gouds or services, In addition, the new standard sequires that reposting companias diecloss the nature, amount,
timing and uncersinty of revenue and cash flows arising fiom conlracts with custemers. The now standard becomes effective for the Company an Jaouary 1, 2018, Eariy adoptlon is permitted bt cannot be gntlior than Fanuary 1, 2017, The new standard is required lobe
epplied ively to each peior ing perod presented or ively with the ive effect of inftlally spplying ized at the date of initial Hon, We have not yet selected s iransition method parhave we determined the tmpact of the new
standard on our consolidsted fnaopial stalenents. While we believe the peoposed guidence will not have a mutedal npact. on our business because inagtly comes from i and jon purchases, we plan to compiets the anelysiz o
ensure that we are in compliancs peior to the effective date.
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NOTE 3 -Earnlags Per Share

The following lable sets forth the computation ofbesio and diluted EPS ond a reconsiliation of the weighted svernge umber of cormon and caumon equivelent shares oulstanding £ or the three yers ended December 31, 2015

2015 2014 2013

23,749,221

NOTE 4 - Atyjuisitions, Dlsposaly, and Assets Held for Sale

2015 Transactions

Doheny Condo, Las Angeles

On February 25, 2015 we sald our Las Angeles Condo for $3.0 million resulting i 2 $2.8 million gain on sale.

Faupo, New Zealand

On Apdl 1, 2015, we entered inl deBinitive parchase snd sale 1o soll our properties in Tupo, New Zesland for s oambined ales price of $2.3 miltioa { NZ$34 millien). The first agreement relates ton propesty with a sales price of $1.6 millioa ( NZ§2.2

millien) and a boak value of $1.3 million ( NZF1.8 million), which closed an Apei 30, 2015 when wa recsived Lhe salea prica in full. The ather agresmentrelates ko a propetty with a salas prica of $821,000 { NZ¥1.2 milliaa) mnd a boak valus of $421,000 (NZ§615.000 )
with 8 closing dale of March 31, 2016, Thia property i3 olassified ns held Foc sele 23 of December 31,2015, O nly the Ficst hranasotion qualifies g3 8 sale under US GAAP a0d New Zealand fax.

Newmarket, Australla

O November 30, 2015, we corpleled the purohsse of an approeximtaly 23,000 square foot pamal adjacent 1o ou exisling Newmarket shopping center in Brisbane, Ausialia o tofal consideration of $5.5 wmillicn ( AUF?.6 million). The acquired laad has an existing office
building which was vacant et the time of purchase camplefion. We intend, over Lime, to ntegrate Lhis propzrty inlo our thereby increesing cur footprint from spproximately 204,000 o 227,000 squere foot, The terms and circumstances of this
acquisition were not considered tomeet the definition of 2 busi: ingtion in with US GAAP.

Caninon Park, Quasnsland, Australia

On December 23, 2015, wa campletad a 1003 scquisition of twa adjalning ETC 8 in Tawnsville, Queensland, Ausiralia fora tolal of $24.3 million (AU $33.6 million) in cash. The tofal grosa Jeamble area of the two adjoining properties, the Cannon Pack City Ceatre and the
Cannon Park Discount Ceptre, is 133,000 squace feet, The Chnnon Fark City Cenire is anchored by 3 Reading Cinems, which ia operated by Reading Ioternativaal’s 75% owned subsidiary , Avstralis Conotry Cinemas, in which we have a 75% intecest, and has (bree mini-
majoc lenznts and ten spesielty family arienlcd reairant tensats, The Cannan Park Discount Cantre is anchorad by Kingpin Bowling and supportzd by Four other retailers, The properties are localed approximalely € milea from downlown Townsville, the second largest city in
Q Australia. This isitlon {t i with our businesa plan to own, where practical, the Jand underlying our enfertainment assets.

The scquired aseets consist primarily of the Jand and buildings, which is spproximately 98% leased o existing lenents, Tenancies range from haviog 9 months to 8 years left o twn on their leases,
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The tots] purchese price wag allocated to the identifinblc assels scquired snd lisbilitics assumed based on cur peeliminary estimates of thelr foc velues on the scquisition dats, The Company is in the process of finalking its allocstion and this nay result in potential rdjustments
within the |-yearmeasurement period fram scquisition date . These fair vahue cstimates of the land and building asscts acquired heve been allocated to the. soquired tangiblc esscts. We did aot identify any intangible eesets o lishilitics (sbove and below-mmrket lenscs) at the
e of soguiition. These wss o govshill recorded ns Ui pcchase prise did o, xcced e fols value coimatzs ofthe nct waquied assets. Our reliminaey. poechase peice slocutfon i as ollows:

US Dollars A dollers

The revenue and camings from this acquisition, siace the acquisition date a5 included fn the coasalidated slatement of operations for the yoer cnded Decomber 31, 2015, ook signi! Besed on the availble i ion provided to us sad afler exbausting significant
;:’f;'., o satisfy the pwifm dizclostrs requircpncats assoning the business scquisition bappencd st the beginning of he year, the Camgey cancluded itto be impractisable to delcrmine sad disoloae the full-year pro fonna cembined reveme and eamings foc 2015 sad
2014 Transactions

Burwood, Australia

On May 12, 2014, we entered into 1 contraclio acll aurmdeveloped 50.6 sore parcel in Burwood, Victodis, Auslralia, to an affilinte of Australand Holdings Limited (now knawn rs Frasers Peoperty Ausinlia) for a purchnsc price of $47 . 5 million ( AUS65.0 millica).

We reeeived §5.9 million { AUS6.5 million) oa May 23,2014, The remsining purchae prise of $42, § xillion ( AU$58.5 million) is du‘e anDeiznix'rll. 2017, The agrecment provides for mandatary pre-pryments in fhe cvent thot any of the land is sold by Lhe buyer, any

such prepayincat being i an smoral equal t tae grester o (3) 90% of the net sales price or (b)the belarce of the purchas price multiplied by a fracton of which fs the squace Footage oFpropesty being sold by the buyer snd the denominatar of whrich ia the
aciginal squace foolage of the property being 10l 10 the buyer, The ageecimeat doss aok provide for the payment of iniereat on the balanoe owred.

Our bock-value In the propecty is $33.0 million ( AUS52.1 milliac) and while the Lransaction wes brcated 2s a currend sale for fx purposts [n 2014, it docs net qualify as a salc under US GAAP until the roelpt of the paysoent of the balance of the purchase price duc on
December 31, 2017 (or eartier ing upon whelher poy ligation ia tggered). The asset is classificd as loog-term 1and held for aslc on the consolidsted belance shecta as of Deccmber 31, 2015 aad 2014,

2013 Traneaciions
Plano Ciema
On Deoember 31, 2013, we setlled s mensgement Fee olaim shat we brod against ihe owner of the Plano, Texus oincma thel we had munagcd since 2003 For acazh reocipt of $1.9 million. As part of the sclilement, we soquired that entity, md through the pucchese of that entity

soquired the underlying cincmo’s lease and the jated personal propedty, equj and trmde fixtures. Beosuse the foic value of the lcase, in light of antivipeted rent payments, resulted in o lease Tibility of $320,000 nnd the acquired nct soscls, inchidiog cash reccived in
coansation with the settlement, were valued at $1.7 million, we rocarded s not pain on acquisition sad sctflement of §1.4 million.

Movnee Ponds, Australia

On October 15, 2013, we catered into a definitive purchase and nsle agrecment 1o sell thia property for asales prioe o $17.5 million (KU§ 23.0 mill ble s fill upon closing of the oa an Apeil 16, 3015, In accordance wilk the requi under US GAAP,
e reoogaized a guin of $8.0 million (AUS 10.3 millica) inthe seoond quarter of 2015 upon the reoeipt of sl proceeda an Apcil 16, 2015.
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NOTE 5 - Properly and Equipment
Operating Properiy, Net
Property essociated with our operaling setivitics is summarized as follows:

jousends December 31, 2015

Buikdlng and Unpeavements

Operating property, net 5 210298 [
Deproviation expemse For opersting propery was $13.6 xillion, $14.4 millioa, and $14.0 willioa for 2015, 201, aad 2013, sespeoilvely.

Ynvestment and Development Properly

and proparty is 3 fallows:

Deceniber 31, 2045 December 31, 2014

NOTE 6 —Imvestments in and Advances to Upconsolidated Joint Ventures 204 Entities

lavestmieats in gd ndvances to unconsolideted joint veatures and eatities are scoounted foruader the equity Jnethod of i for Rialto Di on oe deseribed below, The tsble below izes our i n dideted joint veatures end cotitics:

Jaterest Deccnber 31,2004

Total investments

We recotded our share of cquity carings fram our investments in vocmsolidated joint venhures and enfitics as follows:

(Dolleryin thousandsy
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Rialto Distribuition

Duc ib slgnificagl lusscs in years past, we incd that Lhy dwill jated with Rialto Distribution's in the flm ion business was folly impalred. As a resoll of ihese losses, sa of January 1, 2019, we trcat cur inicrest as o vost method |oterest inan
unconsafidaled joint venjure, and reeard incame bused oa the distribulions we reecive, We bave slso fully provided for any loases that mwy result from the benk guaranicc been given Lo Risllo D i
Rialts Cinemas

We own anumndividsd 50.0% intercst in the aszets and Jisbilities of the Riallo Entertainment joint venture that owns and opscates 2mavic lhesters, with 13 werceas in New Zeoland,

Mz Gramit .
We own an nadividzd 33.3% inlercsl in Mt Gravad, an unincorporsicd joint venture ksl owns and operates 8 sixieen -sercen muliiplex cincma in Auwsicalis,

Malulani Investments, Limited

Qa Junc 26, 2006, we scquired for § 1.8 million, en 184 4 inlcrest in @ privale real estaie company. OnJuly 2, 2009, Magonn Acquisition and Develogment, LT.C (*Magoon L1.C") and we catered into » (the Terms™) with respect lon
Jewauit agsiasl csrtaia officers sud directors of Malulani Tvestments, Limited (“MIL”). Undet the Settlement Ters, Magooa LLC zod we peocived § 2.5 million in cash, a § 6.8million th 625 % sccured peomnissocy nole issucd by The Malulugi Geoup ("TMG™), and
8 1e0 <ycar “tail interest™ in MIL and TMG in cackmags foc the transFer of all owaership infcrests in MIL 50d TMG held by both Magoon, LLC and RDI and for the refease of all cleims against the defendants in this maticr, A gein on the transfes of our ownership inferest in
MIL of § 258,000 was recognized during 2009 s a result of this tranzaction, The fail interest allows va to participale i certaln i de or received by MIL, TMG, and in certsin cases, the shareholders of TMG. ‘The Lail intecest, however, conlinues caly fora period
often years and we ceanot assure thel we will reocive auy disieibubions from this tail interest. During 2013, we received § 191,000 in inlerest on the peomissory note, and, on Junc 14, 2011, we received $ 6.8 million of principsl snd iaterest owed on this note. We belicve that
fiarther amounls ace gwed under the nole and we hsve begua litigation to collect sueh smounts. Any farther colloctions will be cecognized whien received .

NOTE 7 - Goodwill and Tntangible Asseix

The [sble below summmacizcs goodwill by business scgments

ollars i thousand) Cinema Realtsiats Tolt

The Compeny is equiced 10 test goodwill and ofher ntngble osaels o impoimaect o an anousl besls and, $Eerent events or ckvmmstances eequire, 0a an Joterim besis, Tolestlhe imgsizmeat of geodwil, the Campany oorapazea the fuie value of each ceporting uait bo ita
otrying smount, including the goodsell, o defermine if there is potcatial gosdwill kmpaimmeat, A reportingunitia geoerully oac level belor the operating segment. The anoual din the fourth quarter 0£2015. The saceanent results indivaled
Ihat there is no impaicment o our goodwill as of Decamber 31, 2015.

"The tebles below summarize inlangiblc asscls olber than goodwill:

December 31, 2015
(Dollasn thousands) Beucfitisl Leass ‘Trade Name Ottier Intangihle Axsels ‘Totsl
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December 31, 2004

(Dollars in thoatands) Benellelal Leases Trade Name

Other Int anglhl Total

I;uu  Accumuloled mmortization

We mmoxtize our beneFicial leascs overihe lease period, the longest of which is sppraximately 24 years; our trade peme using an accelerated amortization mcthod aver iis estimaled ischul Ife of 45 yeas; and qur option fee and ather intangible ussets aver §0 years. Foc the
years ended December 31, 2015, 2014, and 2013, our amoizativg expense wes $1.7 million, $2.0 millio, and $22milllon, respecilvely. As of December 31, 2015, the estimnted smartization expense in the fve succeeding yeass and thereafter i as followa:

(Dollars a thowsands)

Fatimated Fature Amstflzation Expens

NOTE 8 — Prepaid snd Other Assets

Prepaid and other assets we pummmrized us follows:

(Dolkrs in [housands) December 31, 2015 December 31, 2014

Income kaxca receiveble

I
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NOTES® - Ineome Taxes

Incame before inoome 18 expense includes the following:

(Dollars in thoutands) o) 2014 2013

I txx cxpense, net of Interests H 27,7116 H 15916 5 13,583

Signifioant camponenis of the provision for income Laxes are as follows:

Deferred incame taxes reflect the “temporaty differences™ between the financial stalement carrying amounls of assels #nd lisbilitles for financial reporting purposes and the zmounts vsed for income tax punposes, adjusied by the relevant tux e, ‘The components of the
deferred tax 2ssete and liabikitles are s follows:

(Dollars in thowsands) December 31, 2015 Detember 31, 2014

75
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We record net deferced tax saets to the extent we believe these eascta will moce likely than not be reslized. iking such i i wulluhle posulve and pegative evidence, including scheduled reversals of defered ta labillties, projected future
taxable Incame, tax planning steategles end recent Anancis] peeformance. TS GAAP presumes thata valustioa sllowance fs required whea there Js evidence about be realization of deferred tex assety, wich a3 8 paitem af comprehensive losses in recent
years, campled with facts thel siggest such Jatses may cantinue, Because such negalive evideoce is availsble  for curPuerto Rico , New Zesland snd US stale operations bs of Decerber 31, 2015, we recorded a valuation allowsnce of § 11 .5 million.

As of Decomber 31, 2015, we had the following oery-foewards:
epproximetzly § L0 million in US. eliemative mloimom tax credlt cory-forwards with no explration dafe ;

D
+  epproximaiely § 1 7. 5 milllon in aveilsble New Zealond Joss cerry-forwardy with no cxpirelion dalc;

+  epproximalely $45 xmillion in New York loss carryforwnrds expiring in 2034; and,

«  spproximately $40 million in New York cily Joss caryforwacls expiring in 2034.

dit d of our Puerto Ri joay ducing 2005 and plan no fixdhee investmeat in Puerto Rico for the le fiture. We have i § 14 | wmilkioa In Puecis Rico losy cary-Forwards expldng no Juterthun 2018, No ynateriel foture tex beoefits from

‘Puerio Rico lots carry-focwarda cen be recoguized by the Campany unless it re-entees the Puerto Rico market far which the Company hes no current plans.
We expeet no other substantial fimitations oa the firture use of .S, or focelga loas cary-forwacda except o3 deseribed ubove,
The provisioa Foc ircame tuxes is different from amounts computed by applying U.S. slatutary reles tocansolidated Josscs before 1nxes, The significoat reason for lhese differsnces is a3 foliowa:

(Dollars in thousands 2015 2004 2013

Priac year adjustents

ibaidis ore idered lobe i itely ecs d. Accordingly, no peovision t‘anS fedecnl nd stote mn:cmelnus oxfmugpw:lhlmldm; taxes hna been provided on 3uch

ility and foreign withhol ding toxes & not practicable becuse of the jated witha

The uadistributed camings of the Compoay's Auslroli
ofthe potzntiel Rmount of unrecognizéd deferred U.S. ncome tax lisl

As part of current taxes paysble, we have socrued $2.5 million Ja connection with federal mud state Hisbilitics rrsing from the * Zir Audi/Liigation * matter which hes now been seutled (see Note 12— Commilatents and Contingencies ).

The following tobic s & sumwnnsy of the ectivity relaled to unrecoguized tax bencfits, exchiding infecest and peaglljes, facthe years ended December 31, 2015, 2014, aad 20£3:

(Dollar i thousands)

11,002 3,760 2,560

‘We record interest and penaities related o incame fae matters &s pat of ipcome tax expense,
7%
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‘We bad spproximately §10.8 millloa end §11.4 million of gross tex beacfits us of ihe adoption date end Devember 31, 2007, respectively, plus $1.7 million aad $2.3 million oftax d on the financiat &1 of each date, The gross tBx.
beacfits mostly reficet opereting luss ciery-forwacds and the IRS = Tax AudivLitigation ™ case deseribed below In Note 12— Commitnents and Contingencles .

During the period Junusry 1, 2013 to December 31, 2013 we recarded 1 decrese to tax interest of spproximately §1.4 million, rexulting in a totet balence of $1.8 xmillion ja interest. During Ihe period January 1, 2044 to Deoember 31,2014, we resacded an incrense to tex
Interest of $3.6 million, resulting in e tatal balence of $5.4 willien in interest. During the peded January 1, 2015 1o Decembec 31, 2015 , we rtcarded an inorens ko box intecest of $0.5 willion, cesulting inn tolel §5 . 9 millian inintecest.

it Is difficult to predict ibe timiog aod resohttion of unccitein tax positions. Based upon the Company's wsaesgment of Imany faciars, including past d md wbout fu Iy, it is pobabl within the next 12 ymonths the reserve for uncertain te
positions will increse withio 8 caoge of $500,000 (o $1.5 million, The reasans for suck change inelude but ure oot limited 1o tex poaitiotss expecled (0 be taken during 2016, revalustion of currenluncertsin lex positions, and cxpiring stotules of limitalions.

Generslly, changes Lo our federal and most stete jocome dirx retumns for the calendacyenr 2010 pad eardier are burred by statutes of Tmitations. Certoin U, subsidiaries filed fedecal md state tax retums for periods before these eatities became consolidated with us. These
mibsidiedes were cxemined by IRS forthe years 1996 to 1999 nod significant tax. defioiencies were aasessed for those years. Those deficiencies have been settled, o discussed in * Tax. Audi/Litlgation ,” Note 12 - Commliments and Contingencies . New Zzuland tax refuns
for the Repding Now Zealand fax cansalidated group for 2009 and leter are under examination 6 of December 31, 3015. The income tax retums Filed i Ausicalia and Puerto Rico for calendar year 2011 and ofterwerd geaerslly rempin open For examinalian as of December 31,
2015,
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NOTE 10 -Debt

The Compouy's borxowings, inoluding the lwopact of i swaps, are ized below:

December 31, 215

31,2005,

December 31, 2014

" e £ e » e = ‘Desrmber31, 2014,
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Debt denominnted in USD

Trust Preferred Securities (“TPS")
On February 5, 2007, we icoued $ 51.5 million in 20 -year fully aubnardinaled nokes 1o a nxst thet we coatral, which in tur issued § SL.5 miltion Lo scouities. OFthe $51.5 mlllica, $50.0 million in TPS were srucd fo unrcluted javestors in a peivats plocement wd $ LS
millica of common trust ecucities wers jsaued by Ly to Reading called | in Reading Inicmations] Trust I oa ove belwoes shects. Bffective My L, 2012, the interost rale on our “Trust Preferred Securilics changed fram a fixed rate: of 9.22 %, which was in
effect for Fve years, o avariable tats of three moath LIBOR pius 4.08 %, which will resct cach quarter through the cad of the Josn valess we excreise ight Lo re-fix the raic ot the ket rate o thal time. Effcctive Oclober 28, 2013, we cctered into = fincd intercst
ate swap of §27,5 mllion f. L 20% plus the 4.00% awgin, expiring on Oelober 31, 2017, sce Note L5 — Derluatfve fustrmenis . There e no peiooipal pryments dus unif) maturity in 2027 whiea the nctes and the it securitics are scheduled 1o be poid in full. We may pay
offihe debt akicr the fimsl Fve years ak 10D % of the principal smount wilhout soy penaliy. The trust ig essentially @ pace theough, and the Irapsaction is sccounted for an our books s the lssuance of fully subocdinated notes. The crcdit Faoility includes o mamber of affirmative
i s designed b jtor cur sbility o service the debt The most restrictive covensnt of the focility requires thut we st maintain a fixed charge coverage raffo ot eertain level, However, on Deceroher 31, 2008, we secured a saiver of all financial
ouvenants with respect fo ouc TBS For a period of nine years (lhrough Decernber 31, 2017), in consigeration of the payment of $ 1.6 million, censisting of a0 initizl payment of ¥ 1,1 millicn, 8 psyment of § 270,000 mede in Desember 2011, 0d 3 payment of $ 270,000 in
December 2014,

Duriogthe fist quacter of 2009, we toak advaotage of the thea cuent mdket illiquidity for socurtics such vs pix TS to repurchsse $22.9 allion in faoe vahue ofthase accurkics toough an exchenge o£$11.S millina warth of mmketsble seruritis purchrscd during th
period fur the cxpres prtposs of crecuting his cxohangs transaction vith the lkird party holder of these TS, Ducing the twelve ool ended 2009, we amcized $L06,000 of disoouct o okerest focome assoclated with the holding of these seouitlcs pior to thelr
entinguisbmcet. On Agil 30, 2009, we extinguished $22.9 million of thess TPS, whiok resultcd n a gain oa retirament of subordinated debé (TPS) of $10.7:million net of losi o the assocaed veeite-ofF of deferrcd loan costs o $749,000 aad 3 reduction in our Investment in

Reading [terotionol Trust £ fram §1.5 million to $838,000.,

During 2015, 2014, and 2013, we paid §1.4million, §14 million, and §1. 2 milfion, respectively, in preferred dividends to the unrelated fovestors \hiat are included in inlesest expense. At December 31, 2015 and 2014, we bad preferred dividends payable of $198,000 and
$194,000 , respectively. Interest payments foc this loga ave required every three months.

Bonk of America Credit Facility
In Novamber 2014, our Bank of America Credit Facility was refinanced from $35.0 million to §55.0 million, beacing au interest rate of LIBOR plus an applicable margin cate (canging fram 3.0% to 2.5%) sdjusied quarterly sud mahzing on November 28, 2019 .

Bank of America Line of Credlt
fn Ootober 2012, Bank of America rencwed and focreased our existing § 3.0 million linc of credit (“LOC™) o § 5.0 million. The LOC bears an interest ruie of 3.0% above LIBOR plus 5 0.03% unuaed Jine fee sad will matuce on Oclober 31, 2017,

Ginemos 1,2,3 Term Loant and Line of Credit
In June 2014, o coatrolled subsidiary Sutton Hill Properfies, LL.C, refinanced its existing $15.0 millioa term loan with Soverign Bank and obtained an edditinnal $6.0 million LOC far lhe polcntial scquisitica of air righls Lo add additional deasity to any redevelopment of
the property (collectively, “New Loan™), The New Loan is collateralized by our Cinems 1,2,3 property and any air rights thet we may scquire, The New Loan bears sn interest rate of 3.5% above LIBOR and meturcs an July |, 2016,

Minetia aud Orphicum Theatres Loan
I May 2013, we refinanced our ibecty Thcatces loan with  §7.5 millicn hoag, sceawed by our Mineita snd Orphieum theaires, thus relensing the Royal George from the sccarily and lesving ituncocumbeeed. This new loan bas a maturity date of Suae. 1, 2018 , and an jnterest
ratt; 0f 2.75% above LIBOR. 'We have an fulerest ralc cap in plaoe to lmit the intercst cate an the debtal 6.75% . Scc Noke L5 —~Dervative fastruments .

Union Square Theatre Line of Credit
(i Tone 2, 2015, e replooed cur Usion Square TermLoan with an §2.0 millon "non.cevelving LOC with Eest West Bk, collseralized by our Union Squae property. The L.OC bears an utereatratc of 2.05% sbave {he 91-day LIBOR and matucen on June 7, 2017, with
an option to extend for one sdditional year.

in forelgn i

Australian NAB Corporate Term Loan and Revolver
On December 23, 2015, we smended our Read ing Entertaimnent Ausiralia Term Loan and Carporste Credit Encility with NAB, frum a tbrec-tiared facility commprised of (1) the Bank Bill Discount Facility with a Facility limit of AU $61.3 million, an interest raic of

il
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235% obove the BBSY, and amortization al AU $2.0 million pet year; (2) the BII Discount Fooility - Revolving with e faciity limit of AU $10.0 million and m lutezest rate of 1.50% sbove the BBSY oa any undrawn portion; end (3) the Bank Guarantec Facility with 8
Sicility limit of AU$S.0 milllon, isto a caresponding $48.5 million (AU $66.5 million) Revolving Corporslc Markels Loan faoility. The new Gaclity has n interest rote of 0.95% sbuve BRSY on 20y oulsknding baoowings and sn unchianged maturity daic of June 30, 2019
. o wddition, we will incur a fecility fee of 0.95% par annum. 'We ulso have o 3.6 milljon (AU $5.0 millicn) Bank Guerntce fecility 8t a rate of [.90% per ennum. The modificalivas of this partk term lom were nol idered to be uk ial in with

GAAR

On Jue 27, 2014, we aur then existiog Lhres tiered credit Facility with NAB. It ised of (1) the Bank Bill Discourt Fscility with a icility Jimit o AUF 613 million, 1n inlerest rote of 2.35 % above the BBSY,, and amoctization st AU $2.0 milllon per year; (2)
the Bill Dlscourt Facility —Revolving with s faoility limit of AU $10.0 million end en ioterest rae of 1.50% above the BBSY ca eny undrawn padis d (3) the Baok Gi e Pacility with 8 Gaility limit of AU $5.0 million. Al liree ha d an expicy date of Tunz 30, 2019 .

New Zealandt Corporate Cyedil Facltlly

On May 2L, 2015, we refinsocd oue exiating New Zonluad Cotpots Credit Facility wilh 2 $34. 2amillion (NZ$50.0 million) Eacility with the sare baok (Wesipao Baik) , beariog an intercat matc of 1.75% above Back Bill Bid Rate and maturing on March 31, 2018. The
focilicy is braken inlo two tranches, oue o $23.9 million ( NZ$35.0 million) credit fecility and the second trunche for a $10.3 millica ( NZS15.0 millioa) Eaaility tobe used for consinuction funding. No amounts have been drawn vader the scoond tranche 10 be msed for
conslkuction funding.

As of Decembee 31, 2015, our sggregale amount of folure principal debt payments is cstimated as Follaws:

(Dollsrs in thousands) Future Prineipal Deht Paymaonl

The estimated amount of fifre principsl payments in U'S. dolless is subjoct to changs beosuse the payments in U.S. dallars on the debt it ia forei ics, which represents @ significant poction of our total ding debt balacce, will fuctiate based on the
applicable forcign currency exchange rates.

NOTE 11 - Pension and Other Liabilities

Ofher Tinhilities including pension are mummarized 24 follows:

(Dollars in thousands) Decembur 31, 2014

‘Other Jibtties g e— 30,062 £ 561

'Bpe Ality of the opth jaied With the ground Jeasc purchne of the Village East Cinems. Seo below formore Iafarmation.
" Repressats Iho peadon labillty sasotatod wih the Supplementa] Bxepuilve Retirement Plan. explained betow.

B0
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Lense Liability - Villnge East Purchase Option

On June 29, 2010, we ngreed to extend our existing lease fiom SHC oFthe Villsge East Cinema in New York City by 10 years, wilh n new tenminatlon date of June 30, 2020 , The Vilioge East jeuse includes usub-lease of the ground underlying ihe cloems that is subjectloa
longer-term ground lesse betwoen SHC wd an unrelated third party thet explres Juge 1. 2031 (the "cinemnu ground [ease™). The extended lease provides for a call optfon pursusnt to which Rending may purchase (he cinema ground lease for §5.9 milllon at the end of the lease
term. Additioaally, the leasc has 1 put option pumsuant to which SHC may require Reading to purchase all oc » portion of SHC's Intereat inthe existing clnemn lease and the cinerna ground lense at nary fime between Tuly 1,2013 and Deoember 4, 2019. SHC's put optloa may
be exervised on tne ormare occasians in increments of nol less then $100,000 each. Because our {ske Cheirmsan, Chief Executive Officer, and controlling sharehalder, Mr. James J. Cotler, St. was sls0 1he anaging member of SHC, RDI sed SHC are considered entities under
common coalrol, As 1 sesult, we buve recorded tha Village Easl Cinema building as 2 property msel of § 4.7 yaillion oq our balance shrel based on the cost carry-over basia fram an enlity uader common contro! with a correapanding lense lisbility of § 5.9 million presented
under odhec liebilities which sccretzd up 1o the $5.9 milkion Jiability kil July 1, 2013 (se=Note 18- ‘Related Parties and Trassactions ). As the agtion is able tobe exercised by SHC starling on July 1, 2013 , the Jesse lizbility ba § been classified 23 part of other eurrent.
liwbllilies .

Fension Lishility - fi it Flan

On August 29, 2014, the | Exezytive Retit Plan ("SERP™) that was effective since March 1, 2007, was ended and replaced with 8 new pznsion snmulty. As a result of ihe terminstion of the SERP program, the secrued pension liabilisy of $7.6 million was
reversed and repleced with B new pension eoouity liability 6E§7.5 milllon. The vaiustion of the lisbility is based on the present value 0E¥10.3 million discounted & 4.25% over B L5 -year term, resulting in a monthly paysuent of $56.944 payable to the estate of Mr. Jim Cotser
Sr. The disconnt ris of 4.25% has been spplied since 2014 Lo determine the net periodic benefit cast and plan henefit obllgation end Is enpecied 10 be used in fimire yeers, The discounted value of 52, 5 millica (which ia the difference between the catimuted payout of 103
million and the present value of §7.8 million) will be amudtized and expensed based o the 15-ysar teom. [n addition, lhe scoomulated acharial Toas of $3.1nillloa recorded, es part of olher camprehensive income, will atso be amodized based on the {5~y earteon,

As aresult of the sbovs, included in our other current and non-current lisbilities d pensi of $7.8 milli 4$7.6 million ea of December 31, 2015 and 2014, respectively. The banefits of ouc pension plaos ore fully vested nnd thercfoce  na service opsts were
recogaizzd 2015 sod 2014, Our pension pluas are unfinded

The chrange in the SERP pension benefit obligation and the finded siatus are e Follows:

Detember 31, 2015

Decembier 31, 2014

8
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The componenls of the net periodle benefit cost and officr amoats recogaized in other coraprehensive income arc us follows:

in thousandi Deeemher 3§, 2015 Deesmber 31, 2014

“Fotal recognized in ned perietlc benefit costand other tomprehensive kncome 3 180 s 151

Tlemas nol yel recognized 33 » componert of net peciodic peosion cost. coasist of the following:

(Dollars in thousands) December 34, 2015 December 11, 2014

Accumulaied otier comprehiensive loss 3 2,848 5 3,055

“The estimated uaamarized actuscial loas foe the defincd benefit pension plan that will be smadized from lnied olher hensive incame foto. jodic bencfit cost ov or the next fiscal year willbe  $207,000 .

The Following table presents estimsted future benefit paymcnls for the next five yeer and thereafies s of Deceanber 31, 2015:

{(DoMars o thowsands) Raimated Future Peasion Payments

Lesse Miske-Good Provision

‘The Cempany recogniz es obligations for e pood casts relaling 10 ls leased preanises. Esch lenst I8 uaique ta the negatisted conditions with lhe Jessor, but i gener] most leases requice for the removal of einema relsted assets and jmprovements, There are o
paseta speeifically rectricted to seltle this cbligatioa.
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A reconclliation of the beginming and ending camying amounts of the Jease make-gond proviston is peesented In the table:

As of and for the year ended December 1, 2015 As of and for the year ended December 31, 740;.4

‘Ending baleoce 3 5,228 $ 4,385

NOTE 12 - Commltments and Contingendes

LEASE COMMTTMENTS
‘It Company has entered info various loases for cur olnema cxhibition segient because mosl of aur ciocmas operats in Irased fucilities. We sleo Jousc office spece and cquij uadet lable operating lcasce, As of! 31,2015, 1L i ofthese
Isoses, inolusive of optiars, range rom I to 3 § years, All of our feases erc acocunted foe os operating Jeascs and we do oot have any capilsl lessce 22 of Decomber 31, 2015.
We determine the annuel base rent our vinemas uy 1anini: Jense obligations on & steaight-line basis over Lhe leasz lerma. Certnin of our vinems leases provide furoonungcnt r:nmls based upon B mpcoificd percangnge of cinems revenue with &
d mink iatly all of our lessen 1f puym:nlofprq)eﬂylmu,msmnugnndulh:rmsh opplicsble to the property. The basc rad i reotal expenses are aa follows:
{Dollars in thousands) WI5 2014 2013

1,848 128 1,3M

Future minimim leasc payments by year and, in lhe aggrepale, uader non-cancelable operafing leases consisied of the following:

Minlmnm Lease Payments a¢ December 31, 2015
(Dollas i ds) Grennd Leane Premines Lease Equipment Lease Totsk

We expeet the amount of minimum leass payments will Huctiate depending on Ihe Brcign carrency exchange mics of the Australian doltar to the U, S , dollar xd fae New Zealand dollar to the U. 5 . doller, mainly because a significent partion of our cincma exhibition
‘business is conducted in Anstraliz and New Zealand, See Nole 18 - Related Parties and Transactions far the amount of Jeases associaled with nny rclated parly leases,
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LITIGATION
‘We are cumently invalved in cedain legal proceedings and, as required, huve secrued edimatcs of probable and estimable loases for § he reaohution of these claims,

‘Where we are the plalot!f, we expease all Iegsl fees oa kn on-going besis und make no provision for aay potentisl seltiement amotnts undl recelved. In Australl, the prevalling party isusually eofitled o recover its ettomeys’ fees, which recoveries typically work out to be
ppreeimately 60% ofthe sme wala ectually spent wheve First- class |egal counsel is eoguged ot customary rates, Where we ace  plsintiff, we have ikewlse made no provislon for the lisbility for the defendant’s attorneys' feen L the event we ace deteanined nol lo be the
peevailing pacty.

‘Where we sre (he defendants, we Becrue for probable dnmeges thet insuencenny not cover as they beceane dnown and can be reasanably cstimated. kn our opinion, any claims und litigetion in which we involved ere not likely to have u material
edverst cffect cx ol businese, results of operations, Financisl position, or Jiquidity. [Lis possible, however, thal future results of ihe opecotioas foraay particuler quarierly ar panus] period could be materfally sffectcd by the ultimals cutcame of the legal peoce edings.

Prum time-to- time, we see involved with cleims end [awsLils srising In the ordinncy course of cur busingss thet yoay include bligutions, i luims, tex clalms, empl mattees, and anti- i omeng other nmtiees .

All of these require Lhet we make j besed on {ba facts known to us. These judgments pre inherently uncesinin and cim chenge significeatly when ndditionsl ficts became known. We provide scoruals for maitern thet oce either prabrbly or reasanebly posaible
vod can be propesly estimaiad es to their eapected negative outcame. We do not recocd expected gains tatil the proceeds are received by s

TAX AUDIT/LITIGATION

The Internel Revenbe Secvice ((ae “IRS") examined ihe tax reluen of Creig Corporation (“CRG®) for its tax year cnded June 30, 1997, CRG wes @ stand-alouc entity i ihe year of sudil bt iz now & wholly-owncd sbixidiary of the Compaoy. fn Tex Caurt, CR@ 8ad the IRS
ngud (o compromive lhe clnuns made by the IRS pgoinst CRG, ead ihe court arder was eatered on January 6, 2011, As of Decembe 31, 2015, the reninining federal tex obligation wes $2.5 million, reflecting addiLioml interestaccrued ducing the teom of the four yoar
plao. F ion, see Note 9 ~ ncome Taxes .

ENVIRONMENTAL AND ASBETOS CLAIMS

Cectain of ol eubsidiscies were historieally involved in milroad operations, coal mining, and menufacturing, Also, cerain of these subsidi

ies appearin ibe chain-ofile of properdies that may suffer frem pnlluhon Acmrdmsly. eestain nfﬂm: subndmncs have, from time-

{o-time, been named in and muy in the e be named in vnnous sctions brought under spplicshle enviranmerta) lewa. Alao, we ore in Lhe resl estate development business and mey encouater from fime-+ iea that we
have anqitived for These eavi incrense the cost of such projects pod adversely affect the valus and petential for profit of such pojects, We do not curreatly helieve fhat our exp pli & ) lews i3 malerin] in
Emount,

‘From time-to-Lime, we have claims brought agaiast us rclating to the exposice of faomer einployecs of our railoed opsralions Lo esbestos end coal dust, These are generally covered by aa s 1990 with our insiunce canders, However,

thia insurance sctilemeant dots not cover litigation by people who were nol otir cmployoes snd who may cleim sccand-hmnd exponuce 1o Bsbestos, co) dust snd/or other chemicals oc eleineals now recognized es wunnully cawsing cancer in humans. Oue known exposue to
these kypes of cleims, nssected or probable of being psseded, it n ot materisl.

DERIVATIVE LITIGATION AND JAMES J. COTTER, JR. ARBITRATION

On Juge 12, 2015, the Board of Directors iermioated James I, Colter, Jo. &5 the President and ChicfExecutive Officer of ot Compeny, That sime day, Mr. Cotter, Jr. filed 8 lswsuit, styled s both an individual and 8 decivative ection, bnd iitled “Temes J. Cattex, Tr.,
Individuslly and desivatively oo behelf af Rending Tntemationsl, Inc. ve. Margaret Colter, e al.” Case No,: A-15-719B60-V, Dept XI (lhe “Colter Ir, Decivative Actioa™ aad the “Cater, Jr. Complaiot.™ respeclively) asiast the C ampamy and cach of ol ofher the o silting
Dirtcios (Ellen Cotter, Margacet Cotter, Guy Adams, Willizm Gould, Edward Kane, Douglas McEschem, and Tim Stocey, he “Defendant Direclors™) in the Eighth Judicisl District Cowt of the Steie of Nevada foc Clark Courty (Lhe "Nevada District Court™). Oa October 22,
2015, M. Ctter, JIr., smended his compleint Lo drop his individi] claims (the "Amended Cotier Je. Derivalive Compleint™, Accordingly, the Amended Cotter, Jr. Camplalnt preseqtly piirposts to nssert caly pirpactedly derivative claims and to seek remedies only en behalf
wFthe Company. The lawsuit currently alieges, among olbser things, thet the Defendant Directors bretched their Fducfary dulics to the Compeay by tepoinuling Mr. Colter, Ir. as President and Chief Executive Officer,

121

JA2862



continuing to make use of the Excoulive Commitiee thal has been in place for more than the past Lon yeer, i dly 1 i i inils preas c¢leases end Flinga with the Secucities and Exchange Commission (*SEC™), paying ceitsin
compensation (o Me. Ellen Coticr, and e}lowing the Cotter Eslate. lomake us of Class A Commaon Stock to pry for Lhe casmoise of certain Jong outstandlog stoak optioas beld of record by the Cotiee Bstste, He srcks relastatement os Fresident and CEO and alleges s damagea
Huocinations in the price for our Campsny's slharcs affer he snnousccmeal of his terminulion as President snd CEO and cerain unspeoificd dawages Lo aur Compaay’s reputation.

In 8 desivative oction, the steokholder plalntiff secks damages or othec rclicf far the benefit of the Company, and not foe the stockbalder plaintiff's individuel beacfit. Accordingly, the Company is, st lensl in theoey, only a nominal defendant in euch a desivative

sction, However, o a practical malter, because M. Cotice, Jr. is also secking, amang other lhings, sn arder that ovr Bourd's deteouination o lerminate Mr. Cotter Ir, was ineffective und that he be reinstated 25 the President sod CEO of the Compeay snd slse disbanding our
‘Board's Excoutive Commiitee (an fnjunctive remedy that, if granied, would be binding on the Company), and as he ssers i di in cedal relenses and ifings with the SEC, the Compaay is incurring significant cost sad eapense defending the
decision Lo termigule M. Cotter, Ir. s President and Chief Exccutive Officer, its board itiee struch: 8 Lhe adeqn oFthose press releasea and Blings. Also, the Campany continues [o i and ding to discovery demends and salisfying
indernaity obligutivot o Lhe Defendant Direclors,

Our direclors and officers lisbility msurer is providing fasumace caverage, subject fo 1 $500,000 dedctible {which has now boen exhmustcd) and its standacd reservation oErights, with respoct ta the dofense of the Director Defendants, Our new Dircctors, Dx. Judy Codding
and Mr, Michael Weotniak, acc nol named in thc Cotter Jr, Desivative Aotion o3 they were nol Dircetors of the time of the broaches of fiduciary duty alleged by M. Cotter, Tr.

Pocsumnt {o the terms of M, Cofter Jr.’s employment agre cioeat with the Companty, disputes eelaling Io his empl are tobe arbitrated. ingly, aa July 14, 2015, the Campany filed s scbitration desoand with the Amrican Arbitration Assccistion against Mr.
Cotter, Ir. The deroand seeks dealacslary relif, among olber things, tbat Mr. Caiter, Je!s emgl and cmp) with the Campany bave been validly terminsted sod that the Boscd of Dirceiors validly cemaved hiro from his pesitions as Chicf Exccutive
Officcr ad Pecsident of lhe Company and positiona with the Company's aubsidizries.

Mz, Cotter, Jr. bas filed Naiat In the acbilrati 1eims for heeach of his employyoent contract, deel i '] i {on, Mr. Colicr, Jr.'s counsel has advised that Mr. Colter is secking 8 vadety of dmmages, iooluding
conscquential damages, and thist such olnimed damnges tats} not less than §1,000,000 . On Agril 19, 2016, Mr. Cotler, Jr. filed a0 action in the District Coutt, Clark County, Nevada seeldng 1o recaves his costs of defending th damages and
interest at the maxbmum legal rte.

Do Augst 6, 2015, the Company received notice thet 8 Motion to fntervens i the Cotter Je Decivative Action and thol 8 proposed derivetive oomplaint had been filed in the. Nevada District C ioned T2 Partnees. LP, a Delsware limited partnerthip, doing
tusiness ag Kase Copilal Management; T2 Accreditcd Fund, LP, a Deleware limited padneship, doing business as Xnse Fund; T2 Qualificd Fund, LP, & Delawace limited, putuceship, doing bminrss ss Kase Qualified Fund; Tilsen OfShore Fund, Lid, e Cayimsa Islands
exempted company; T2 Partners Mansgement I, LLC, 2 Delmware limited Tiabllity company, doing busii Knse T2 Partorry Group, LLC, s Deloware limited fiability company, doing business 2 Kase Group; IMG Capital Management, LL.C, a
Delawere limited lisbility Paoifio Capilal TL.C. n Delgwraee Nimiled lisbility ccmpeay, decivativoly on behsl of Rending Intsroational, Fne. va. Margaret Cotter, Ellen Catter, Guy Adums, Edvard Kaot, Douglas MoEschern, Timothy Storcy, William
Guould ead Docs 1 theough 100, inclusive, as d. and, Reading onel, Ino., 8 Nevad: jon, s Normins] Defeadant (the "T2 Derivative Action™ ). On August 11, 2015, the Courl grealed the otion of T2 Partners Mansgems:nt, LP <L, el. {the “T2
PlainiiEa"), llowiog these plointiffs 1o file their sompleint {the “T2 Derivative Caanploint™).

Qn September 9, 2015, cedain of the Defendaat Direetors filed a Motion 1o Dismiss the T2 Derivative Campleint. The Company joined this Matioa lo Dismiss an Scplmber 14, 2015. The heariog o this Mation 10 Dicmiss was vacaled as the T2 Plaintiffs voluntarify
swithdeew the T2 Decivative Complaint, with the partics sgrccing that T2 Plaintiffs would bave leave to somend the Complaint. On Febeuary 12, 2016, The T2 pleintiff filed an amended T2 Derivative Campleint (the “Amended T2 Dedvative Complaint™).
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The T2 Pleintiff slicge In their Amended T2 Derivative Complaint various violations of fiduoiary duty, sbusc of canirol, gross mismansgement end carporsle waste by the Defendant Directors. More speoifically the T2 Derivative Camplaint secks the reinsiagement of James
1. Cotter, Jr. 88 Pregident and Chijef Excontive Offiocs and ctrtain monctary damagcs, as well #s equiteble injunctivs relief, sttomey fees and costs ofsuit. Once again, the Company has been psmed s & namins] defendant. However, becsuse the T2 Decivative Camplalt also
ek (he reinstatcment of M. Coticr, Jr., as our Prcsideal rnd CEO, il ia being dcfended by the Company. In addilion, the Campany continucs Lo incur ing and dis di y dermands snd satisfying indemnity obligelions Lo (he Defendant

Dircclors. The Defendant Dircctors are the smms ws named in the Coticr Jr. Decivative Action as well as curlwo new Dlcectors Dr, Tudy Codding and Michae) Wrotniak pud Compgany legs! cowasel, Craig Tompkins. The cost of the defensc of Dircctors Codding and Wrotnink
5 lcowise being covered by eur Dircctors and offioee’s lsbility inurance cardice wilh the s pescrvations of dight s i lhe Cottar . Decivative Action, buk wilkout any scperic deductivle, The cost of the defenss of Mr. Tenoplins is being overed by the Company undee
ls indemnity agueement with him.

“The Amended T2 Darivalive Campluled hies deleted its request foc an order disbanding our Executive Carmities and for en order "collapsing the Class A and B stock sinwcture into a single class oFvoting stook.” The Amended T2 Camplaint has sdded » request for an order
sching aside the electioa resulfs fram the 2015 Annual Mecting of Stockbolders, bnsed on an allegation that Ellen Cotter and Margaret Cotler were et entitled (o vote the ehares of Class B Comman Stock held by the Cotter Estote and the Coller Trust. The Compeny and the
wlher defeadsots contest the allegetions of the T2 Plainliffs. The Company fallowed spplicable Nevada law I recognizing that Ellen Cotter and Margaret Catler bad the legal right and power to vole the shares of Class B Cammoa Stock held of roord by e Cotter Esiate and
the Cotter Trust, md the ndependent Inspectne of Elections has cetificd (he reanlta of ihal c}cction... Furihermort, even iFthe election resulfs were 10 be overtumed or voided, this would heve no fmpact oo the current camposition of our Bowrd or soy action taken by our Board
since our 2015 Annual Meeting of tholders, =3 el) of the were standing for re-clection and relain thelkc ips vatll their are clected. The Campsay will vigarously conlest may sssedions by the T2 Pluinliffs chullenging the voting
st the 2015 Amual Meeting of Stockholders and believes thal the court will e foc the Company should Ihis iasue ever reach the cowit. The case is cwrent bl for irisl in November, 2006, The T2 Plakitlffs have oot sought zny expedited roling from the Court with respect
1o thelr assections that Ellen Cofter and Mixgaret Cotter did not bave the right and power 1o vale the shares ofClass B Common Stock held of record by the Cotier Estale and the Cotter Trust,

The Campaay belicves that I claims set forth in the Amcaded Colter Jr. Derivative Compleint aod the Amended T2 Derivalive Camplaint are cotircly without merit and scek oquitsble remedies for which o relief can be given. ‘The Company Intcods to defend vigacously
‘against ay chutms against our officers and dircotors and against any afcupt o seinstats M, Cotter, Jr. es President and Chicf Excrutive Officer or iocffect ey changes in the rights of our Company's stockholders.

TR STOMP ARBITRATION
In April 2015, Liberty Thealres, LLC (“Liberty™), a wholly owned subsidiacy of the Campany, American ion Associatl ilratil ing (Case No.:01-15-0003-3728) agsinst The Stomp Company Limlted Partncrsbip (ihe “Froducer”) in
to the Producer’s purporied ion of their llcense agreamen ¢ wlth Liberty relating to the loog playing show STOMP. Liberty aought i injunctive and relief pad denages, The Producer boed For ificd dmmages,

slleging thet Liberty has Interfered with the Producer’s cadenvors to move the show 1o anathec OFF-Broadway thealer, The Producer bascd its purported teomination of lhe license agreement upon the slleged deficient condition of the Orpheum Theater, inwhich STOMP s
been playing foc motv: than the past 20 years.

On December 18, 2015, the Arbitratoc issued bis Partin] Final Award of Arbitrstion, providing for, mmeng other things (i) the issuance of a permanent injunction prohibiting the Producer from “ransferring or taking wetions 1o xmacket, promote, or otherwise facllitate amy
Iransfer of, STOMP to another thestrs in New York Cily baviog fewer than 500 sats withiout Liberty's prior wrltten consent™, (i) the Producer’s Notice of Tecminsti iineting the partles’ license was invalid, oull snd void and the License
Agreemest remnins in full foroe and cffect, and (jii) the award to Liberty of ifs reasonsblc atlomcys” foes in an anount (o be determined by the Arbitrator. The Compeay expects the finsl award of attameys® fecs to be decited during the second quarter of 2016,

In explaining bis decision to award Liberty its reasonahle atiarneya’ fees, the Arbitratoc siaicd xs follows: “Liberty is entilled bo such en sward {of attomcys” fees] 1ol caly becauee 1 is the provalling paty inthis proceeding, bulbecause [the Producer] unfaldy dlspacaged lbe
Osphrcum aad caused Liberty to incaur stbomeys” focs in arderto addresn and resalve [lhe Produccr’s) groundless and fivolous allegations with respect to the Orpheumn’s condition, Liberty’s porformance under Ihe Licenac Agreanent, and Siamp’s reasons for secklng Lo
\caosfar STOMP 1o e Jacger thestre.”
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NOTE 13 —~ Noncontrolling fnterests

As of December 31, 2015, the ing intevesta it our consolidated subsidiozies are ioed of the Followl

o Ausizalin Country Cinemss Pty Lu. - 25% noncoctrolling interest owned by Peoorama Cineroas for the 21st Cenfury Pry Lid.:
»  Shadow View Land and Famning, LLC ~ 50% noncoatrolling membership interest owned by the estats of Mr. James J. Cofier, St.: and
+  SultonHilt Propertias, LLC — 25% noncontrolling interest owaed by Suton Hill Capitsl, LLC.

The camponents of nancuatrolling interest are as Follows:

(Dollac ia thowsands) December 31, 2015 December 31, 2014

Sutton Bl Properties, LLC

‘The camponents of income A(loss) attrfbulabls to poncoatrolling inlerests are as follows:

(Dollareia thousands) 214

Austmlian Couniry Cinemas, Fty Lt

Suttoq Flill Propesties, LLC

ARCLLC Acquisition of Nonconbrolling Xnterest

On June 28, 2013 , we eequired the interest in AFC LLC that we did pot akeady own in sderation ofthe relesse of certaia claims we held sgainst the owner of that interest under a guntanly agreemeat. The removal of lhe AFC LLC noncanirolling interest balarce at
‘Decemiber 3 1, 2013 was reflected a5 1 change in our additioml paid incapital.

Sbadow View Land and Farming, LLC

“Itids land is held in Shadow View Leand aod Parming, LLC, in which the Cottar Estals or fhe Cottar Trust now owns a 5095 inleret. We are the mannging meznber of Shadow View Land and Parming, ELC, W ¢ consalidale the Cofier Estale's and/oc the Cotter Trusts interest
in the propesty and its expenses wit b ihat of ou interast and show {helr interest as s noncocteolling interest. Note 4 — Acguisitions, Dispatals, and Ascets Held for Sale .

Sutton HIN Properiies
On Juae 18, 2013, aur co-investor, buving & 25% inlerest in our Sulon Hill Propecties subsidiary, contributed $2.25 million foward ihe payoff of cur SHC Notz 2 for $9.0 million, resulting in 2 $2.25 million contrbution of capital to Sution Hill Properties (See Note 10 —Debt
Y
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NOTE 14-Equity and Stoclk-Based Compensalion
Pormer Executive Stock Based Compemration

As part of his compensatlon package, M. James J. Coticr, Sr., curnow deceased former Chalman of the Posrd and Chief Executive Officer, wes granted restricted Clesa A Noo-voting Commoon Stock ("Class A Stock™) for 2014 and 2003 . Mr. Cotter, Sr.'sstock
compensation wes grantzd fully vested with a five -year resiri «on sale and thy expense was recorded ln the year of grant . The 2014 stock grants were Issusd in the fist quarier of 2015, “The table below ssmmarizes the feir vehue on grant detc
recognlzed as compemsation,  the aumber of shaws graoled, and the falr vaiue of sdock per shere  for tbe yoars cnded Decamber31, 2014 and 201 3 :

Fndr Valo

‘Namber of Shaves Falr Value Per Share

750,000 125209
7
Employes and Direstor tock Option Flan

The Company may granl steck aptions eod ather sharc-bascd payment awards of cur Class A Stack to eligible D Ireolos, end the 2010 Stock Incentive Plan. The sggregatce total munber of shares of the Class A Nonvoling Conmon Stook
suthocized for issuance under our 2010 Stack Incentive Plan is 1,250,000 . As of Decernber 31, 2015, we had 551,800 sharcs remaining fo fiture issuances,

Stodk options are genernlly granled st cxcrcls prives equal tohe gran-date madkel priccs and cxpire no Jater then ten yeas fram the grant date. Tnrecent periods, we have typiostly limited the cxemise period of granled options ta five yoars. At the discetion of our
Campensation and Stock Options Cammllize, Lhe vesting period of stock optioas ranges from zera to foue year, Al the {ime that options wre wacreised, at L discection of maungement, we will cither izne iecasury sharcs or yske a new isstmace of shares (o the option holder.

We estisnate the grat dete Fair value of obr optiens usiag tho Blook-Soholes option-valuation mudel, which tskea into scoount aasumptions such 2o the dividend yicld, therisk-Free nterestrate, the enpeated ool prioe volatility, md he expected tife of the options. We
expense the eslimoted groot-dale fuie values of opiioas over the vesting peciod an » straight-ine basis. Bascd on cur Histerical expecicnce and the relofive medket price fo strike price of the options, we huve act bereto estimatcd woy farkcihures of vested arunvested epfiant.

T he weighed average uscd in the optl ion mode) were rs Follows:

2015 2014 2013

Risk-fres Interest rate

Welghted average falr value H 38 3

We recorded compensstion cxpensc of $282,308, $146,000, and §199,000 For 2015, 2014, and 2013, respectively. At Deczmber 31,2015 , the total ized estimated camp i it related t sied stock opticas ws $576,248 which b cxpecied tobe
tecognized over a weighled sversgs veating peried of 1,83 yenrs, Cash ond other consideration received frum option exercises during 2015, 2014, ond 2013 totsled $3.0 millioa, $ 978,000 , and ¥ 248,000 , respectively.
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The followlog §s a summary of the status of RIDI's oulslsnding stock optiens :

Ostatamdlng Stock Optlens

Welghted Average Remsdning Years
of C4 Life

Nomber of Optons ‘Welghted Avernge Exerelss Belco Aggregate Intrinsle Value

Class A . ClhasB Clan AES Qs AR

Outsiandlng - December 31, 2015 486,565 - 3 8.68 3 = 2389 Hy 2,188,011

The following is a summary of the stahis of RDI's vested stock opticos :

Vested Stack Options

"Welghted Averago Remilning Yoars of
TNamber of Optons Welghted Awersge Exerclse Price Contractusl Life Aggrepate Intrinsic Velne
Class A Cims B

Commuon Stock Repurchnse

(in My 16, 2014, the Campany's Board of D iréelors sulhorized management, af il disoretion, to spend up to an zggregate of $10,0 milfion to acquice shares of the Campany's ¢ ommon s tock. This approved stock rep l des and h As the pr
ogram that was spproved by the B oard of Dircciors onMay 14, 2004, which allowed mansgement 10 purchase bp ¢o 350,300 shares of Reading’s c-ommin s tock.

The repurchase program allows Reeding lo repumhase ifs sbares in sopordance with ihe requircments of the SEC ag the open markel, in blook irsdes and in privalely iakd depending on mackel itions and other factors. All purchases are subject to the
svailability of shares at prices that arc soceplable to Reading, zud dingly, 0o be given as iming or mumber bf shaces ibat mxy ultimalcly t i i this suthorizati .

The Company repurchased its commaan stook as follows =

Stares Acyuired Share Frice “Totsl Puid (in ibowsands)
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Accomulated Other Comprehensive Income

The o 1 220 the changes in caoh 1ted other fiensive incomo atiri 1o RDE

Unrealized Galn (Lostes) on Avallab)e-lor

(Dollas in thovaands) Horeign Cutrency Hems Sale Investments Acerned Pension Service Cosis Tolal

Nt wiod olhy henive income 16,44 2 207 . _ {6233

N OTE 18- Derivative Inshrments

‘We caler into intcrest rate derivative instruments to hedge the Interest rate risk thet results from the ch iaties of oue floating Our use of decivative is Intended 1o reduce Imgcamﬂnemnlmsmmhﬂows cll.ucdbymll.":tmavmh All
Berivative instarments sre recocded on the balunce shect 8 at fafe value with changee in fiir value reonrded o Interest expense inthe o msolidnudllka:nu of o perations. As of December 31, 2015, we bve not desj d amy of our dexi a8 ing hedges.
The Compaay’s derivalive positions measuced st fuir value are sunmerized in the Following tables:

December3l, 2015
(Dollass in thousands) Notional Currout Assos Olhor Assels Other Onrrent Liablitics Other Long-Term Liabilides

Intorest rate cap 7,500 - 1 - -

December 31, 2014

(Dollags in thousands) Notiopil Cuarrent Anscls Qiher Assels Otker Curveal Lisbltes Olher Long-Term Lisbilitles

Interent cate cap 750 - - . 2 -
The following: izes the izcd gains of losacs due 1o changes in fair values of the derivatives that are rosocded in inferest cxpense in the ¢ ooolldetcd s tatemxnt s of o perations, for 2015, 2014, eud 2013 =
(Dol in thousands) 2015 214 2013
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N OTE 16 - Falr Value Measaremen t

R ecurring Fair Yalue Meagnrement
The following tables summartze our fiouncial assets and finenciel Jiebilitics ‘measxed at faf velue on a recurring basis by level within the Fale value hieracchy. Finenciol asscts aod fosnctal labilitics are cassificd in their entirety based on the lowest level of input that js

tothe fair

Recarriog Falr Valoe Measnrement al December 31, 2015
Levd L Level 2 Jevel3 “Tolal

5 51 3 155) s - 2 (104)

Recrring Fudr Valne Measaremeni sl December 31, 2014

Loyl L Level 2 Levdd

Totsl ppcarded at fair valoo 5 54 3 2,177)

‘Nonr exurrdng Foic Value Measnrement

The following tables provide information shout financial masels and Yisbillitics ot varried sl Fair valus an a non recxving basis In our ¢ onsolidated b alance s hects :

Falr Value Measarement at Decembor 31,2015
(Dollam i thowsands) - Carryleg Value Leve 1 Yevdl 2 Levedd L Total

Accouots and film rext paya

- 13,338 13,338

Subordinated debt 22903 -
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Falr Valoc Mcasurement st Docrmuber 31, 2014
Level 3 Tolal

Subordiaated debi 2,913 - 10,096

NOTE 17-Futwre Minimwm Reafal Income

Resl estate revenue amounicd to $15.0 smillion, $16.9 willien, ead §1B.8 millloa, for the years crded Depcmber AL, 2015, 2014 , ond 2013 , respeotively. As of December 31, 2015, Fubixce sminivoum renlal inccme uader all antrectual operating Seooes o summariz=d ez
follaws ;

NOTR 18 — Related Paréies and Transaefions
Sntton Hil Capital
Tn 200L, we entered intp a transaction wilh Sutton Fil) Capital, LLC (“SHC™) regarding the xosster Jensing , with o option to purchase , of certain pinemns looated in Manksltsn inoheding our Village Eost and Cinemas 1,2,3 thealers. [n oonneolion with thet transuction, we

slno ngreed (7) to lend cerinin amounis Lo SHC, to provide liquidity fn its & pending oue ian whether oc ot in exeroisc our opt purchase and (i) lo ge the 86th Stroct Ciaczos on a fos basis. SHC io o limited linbility oampasry owned in equal
shares by the Cotter Eslate of the Cotter Trust and a third party.

As previously repocted, over the years, two of the cinamas subject fo t lensiog ave beca redeveloped and one (the Clocmgs [, 2 &3 discused below) b beea soquited. The Villoge Bastis the only cincru thel remains subect to hio mseler lease. We
paid an sncwal rent of $590,000 fox this cincrma 1o SHC in eack of 2015, 2014, sad 2013 . During lhis pume period, e reoelved mansgemert fees from the 86 ®Strect Cinema of §151,000, ¥123,000 and $183,000 .

In 2005, we soquied (1) froom & third party the fee nterest undeclyiog the Claemas 1,23 end (i) orn SHC ls interest jn the ground lease catale ing and the & itufing the Cincmas 1,23, The ground Icase catolc and Ihe improvements scquired from
SHC were odginally a part of the master lesse ransaction, diseassed sbove, fn connection with that ransaction, we granted to SHC sn option tn scquire et epsta 25% interest 1n thespecial purpase entity (Sutton Hill Propertics, LLC) formed to acquire Lhese fec, Jcaschold
and improvemenls iotecests . On June 28, 2007, SHC exercitd this option, psying $3.0 million and assurming a proportianale share of SHE's liabilities. AL the limg of the option exercise end Lhe closing oF lhe acquisiticn ofthe 25% interesl, SHP had debt of $26.9 millian,

$2.9 milfion, non-interest bearing i Tosn from the Company. As of Deccmber 31, 2015, SHE had debt of $194 million (agnin, Including the intemompany lean). Sioee the acquisition by SHC of ita 25% interest, SHP has covered s opersling costs
wad debt servios shrough cash flow from the Cinema 123, (1) boowwings fcn third partics, and (iil) pro-
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8t caniributions from the members, 'We reeeive a nanmual mmaagement foe cqual to 5% of SHP's gooss income for mansging the oinema and the property, amountingto $153,000, $123,000and $183,000 in 2015, 2034 and 2013 respeclively. 'This mansgement fee wes
modified in 2015, s discussed below, refroactive 1o Deceanber 1, 2014.

On June 29, 201, we ugrecd (0 cxtud our cxisling leasc from SHC of the Village ‘Easl Cinema by 10 yenrs, with n new tepmination dale of Tune 30, 2020 . This amendment yas reviewed nnd spproved by our Audit and Conflicls Comiltes. Th Village Bast lcase includes u
subrlease of the ground undertylng the cinama that fs subject Lo 2 Jooger-lonm ground Leose between SHC and an unrclebed third party that cxpiccs in Yuos 2031 (the “cincm pround lease”). The cdeaded lense provides foc a call option pursusat to which Reading may
purchbse the ciacma ground lease for §5.9 million atthe cod of the lease term. Additionally, the Jeasc hss & put option p which SHC may requi ding o purchse all or a paction of SHC's inkerest I the cxiting cincma lease and the cinems ground Jease st any
fie between July 1, 2013 snd December4, 2019. SHC's put option 1Ay be exeroired an cae acmore oocasions in iocromeols of not less than $100,000 cach, W e resorded the Village East Cinema building s a peoperty esset ©0f $4.7 million oa our balanos sheet based oo
the cosl oarry-oVer basis Fram an entity under oowman oontrol with » corespanding oapital lensc lisbility of $5.9 million presented under other liobilitica (scc Note L1 — Pension and Other Liabilities ).

In Febeunry 2015, we and SHP entered into an the dated as of Tunc 27, 2007 between us and SHP. The smendment, which was cetrosctive toDecapher 1, 2014, memarislized our undertskiog lo SHP with respect to $750,000 (the
*Renovaion Foading Amount™) of renovalions to Cioamss 1, 2 & 3 funded octobe fimded by us, In considsration of our fonding of the ions, our annual fee under wraa i d ing January 1, 2015 by sn amouct
cquivalentto 100% of any incremeats) positive cash flow of Cinamas L, 2, 3 over the average anousl positive cash flow ofthe Cinzmas 1,2,3 over the fhree -year peciod ended December31, 2014 (oot to exceed a cumulstive sggrepaie amouat equel to the Renovalion Funding
Awount), plus a 15% anmus] oash-on-cash retum on the batace enststanding from fime (o time of the Renovation Funding Amount, payuble 2t the time of the payment of fhe amual fe¢, Under the amended nt, we ure cntitled to retein

hip of (and any right to depreciale) any furituee, Foxtures and cquip hased by us in fon with such. i huve the right (but nat the oblipati all such farnituce, & d cqui (at our uwn cnst and expense) from the
Cincmss upoa e ination of th The s l ides Hhat, duding the feom of the SHP will be ibe for the cost of repair and malntenance of the zenovations. Tn 2015, we rescived 8 manageneat fee of
$153,000. This amvendment was approved by SHC and by lbe Audit and Coaflicts Commilice of cur Board of Direclors.

OBI Mansgement Agreement

FPursusat 1o 8 Theater {the A (™), our live theater operetians were, until eoently, managed by OfF- di LLC ("OBI ™), which 13 wholly owned by Ms. Margaret Cotter who is the daughter of the
Jale Mr. James J. Cotter, St the sister of Ellen Cotlcr anid Tenes Cotter, Jr., and s membsr of cur Board of Directocs. T was termiraled céective March 10, 2016 in comection wilh the reteation by our Campany of Mergaret Colleras a fall time
employee.

‘The Thester A provided for lhe payment of 2 cambinetion of fixed and incentive fees for the pmanagement of our four live theaters, Histarically, Ihese. fees have equaled to appeanimntely 21% of the nct cash flow geacmted by these
properfics. We cumreatly cxtimate that feea Inbe paid o OB for 2015 will be approximately § 5 89,000 . ‘We paid $397,000 pnd 5401,000 $0 fees with respost Lo 2014, and 2013, respectively Weal mburecd OB fe i Lravel cxpenscs, shared the opst of an
‘administrative assistant and peovided office specs at ourNew York officcs. The inoressc jn the paymeut to OBI for 2015wes attcbutable to ‘work doos by Margarct Cotler, workiogy through OBE with respect o the development oF onr Unioa Squarc aod Cincmss 1,283
propertics.

QBI ically conducted ils operations from our office Facilities on areot-frec baie, and we share d the cost of one administrative employce of DRI Manogemeat. We reimbursed travel relaled expenses foc OB Mangement. personnel with respect to iravel
between New Yoek City nndl]niugcin:mnccﬁmwilhlh:m-gmcntnfﬂnkuyll(iexgcwmplmOlh:rlhnn hy I onr g ws ible Forall of ifs costs and expenses reloted to the pesfocy ofi functions. The
Agree ment renewed sutamatically each year unless either party gives st least six months® prior natice of its d ination 1o allow the A  to expirc. In addition, we eould kemminate the tA ot at any time for sause.

Effoctive Mesch 10 , 2016, Macgard Cotizs became a Full ime cmployee af he Comgany and Lhe was iimted. As Excculive ViesProsident Real Estal Mmgunml.andvml.npmmt ~NYC, M, Cotiee will contiane to be respansible focths
mnegemont of aur Eve theelcr assets, will coatinue ber ke heading up the p:-md:vclopn:nlnfarNchn:kPmp:rﬁcsmd will become our scafor i bl for the actus] red of our New Yock rhies. [ inati
(which is curcatly being Fnnlized as of the date of the mudit repot) , Ms. Cotter willbe ghving up aay right she might otherwise have, trough OBL to Incamae from STOMP.
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Ms. Cotter's 23 Executive Vi ident was set a3 part of an exitnsive executive compensation proocss. Far 2046, Ma, Cotler's baye salary will be $356,000, she will have a short team incentlve target bonut opportumity of $105,000 ( 30% ofher base salary),
nd she was graaled a long tean jncentive of s Siock optian for 19,921 shares of Class A coraman siock undd,| 134 residctzd stock unlts under the Company's 2010 Stodk Inceative Plan, sy amended, which long term inceotives vesl over » four yeac period.

Xlye Theater Pioy Investment
Fram time to ime, our officers and Dicectars may Jays that lease our li The plwyer'MPhubem playing in ouc Orpheum Theatre since prior to the time we scquired the theater in 2001, The Colter Egtale or the Catter Trust and Mr, Michsel Forman
own 80 sppreximetely 5% inlercst in that play, nnmlm:uh-uha:yhnv: ince peiorto our i the theater, Refee to Item 3 —Legal Procesdings For more information sbout the show STOMP.

Shadow View Land and Farming LLC

Dnaing 2012, M, James 7. Unn:: S: our!hmchmrmn, Chlef Executive Offioer and controlling shereholder, cootributed $2.5 millioa cxth and $255,000 of his 201 1 bous a4 his 56% share of the purchsse peice of a land pereel In Coschelln, Californis ead to cover bis 50%

share of oertail “This Jand 18 beld in Shadow View Land and Farming, LC, in which the Colter Eatate oc the Cotter Trusl owns & 50% iuleres), We are ihe managing member of Shadew View Land end Farming, LL.C {see Naie 13 ~
Nowuconwalling fnteresis ). The pmpexty is held debt free, and opecsting end holding cosls ere covered by member conlributions. The Audit and Canflicts Committee of the Boand of Director is charged with For ight of our: of the

of Shadow View.

Document Stornge Agreement

In considection of (he payment of $100 permonth, onr Company bas agreed to allow Ellen Catter snd Margaret Cotier tn keep certain files related to the Coller Estate and/or the Cotter Trust gt our Lo3 Angeles Corpocste Headquarters.

NOTE 10 — Casualty Lass

On July 21, 2013, i New Zealand ] ashol dmmaged our parking jac ent 1o our Couriensy Central ET C, The i i hir 2014, As of December 31, 2015, the car park hes been repaired and
grengthened o ts pre-earth quake sirengih of 35% ofcade lnd ‘work continues to bring thia up m-m% ofcadé ,

NOTE 2 0 ~TUnandited Quarterly Finzueial Information

(Dollars i thousands, except pes shars dats)

Diuted caminga (loas) per share (a01) 020 0.0 [
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NOTE 21-Subseqeant Events

Bonk of America Credif Faclllty
Oa March 3, 2016, we amended oux $55,000, ﬂOﬂBIn](anm:nu ccedit ool topenmitreal propesy soquisitian 1 e he proviso that th lidsted deverage ratio would be reduced by 0.25 frum the cotsbiichcd levels in the eredit Facility during the peciod of
such barrowing subject firther to an the he eighteca months from the dste of such borrowing or the yrabucity date of the credit agreement. Such modiFicstion is nat carmsidercd to be suk in dance with US GAAP.

isition of New Corgorate. in Los dngel:

On Apcil 11,2016, we purchese d foc § 112 millions 24,000 aquare foot Clexs B office building with 72 parking spaces Jocated at 5995 Sepulveda Boulevard in Culver City, California. We intend touse appeaximately 50% of the Jeasable ares for our headquarters offieea
#0d 10 least the remminder Lo unaffiliated thicd parties, We anticipate, when the move is campleie and the excess space is lcased, we will be able Lo redues cuch costby i 1y $350,000 pey anau, The Company Is in the process of cblaining &
mortgage on this office building.

Updates to the Project of Union S, New York
OnMarch 22, 2016, we mesived Ihe unanimous sppeavel of the Boord of Stendards md Appeals of our spplicstien for the vac ¢ *mndwdopannlquumpopulyfurnml and offios uses. ﬁuu!h:lulmn]ux:gulnlmyhxdlelnwmnmmmtof
construction. While our phu still m ust be spproved by the New Yark City Departnent of Boildings, we do Ty enlicipst ‘materis] issues. On March 28, 2016, we ctered inlo fon serv ices

with un affilisic of CNY.
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chedule [ . i u ng Aceon

Balance at Balpnce at
January & Addllons Deiucilons Decenaber 31

Alluyance for doubffirl aceonnls
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Item 9 — Chanee in and I with A on ing and Fingnginl

Noae.
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Lem 9A — Confrals pnd Procedures

Msnepemeni’s Report sn Intprnal Contygl Over Financial Reporting

Qur i foc i intsiniog sdequate intcmal control over finsnciel repoding, as puch lerm ie defined in Securitic Exchange Act Rules (32-15(F) and 15d-15(F), including mafntenance of (i) records thal in reesonablc detail sccuralely and
fairly reficet the transactions and dispositions of cur assets, sud (i Ncies nnd id bie pssrance hat (a) fons arc reconied as necessary o i jon of financial in d wil ing principles generelly
accepled ja the United States of America, (6) our reocipts snd di arebek de only in with ans of and our Board of Dircotnrs and (o) we will peovent or timely detcet horized isition, usc, or dispesition of our assets

thet could have amaterial effcct on the finanofs] stalcments,

Infernsl oantrol aver financizl sepocting cannot provide sbanlulc essuranoe oF achicving finencial reporting vbjeolives boveuse af the {nherert limitations of sny system of internal contro!. atemns! coolral aver finunofal repocting ia A pracess that jnvolves bumen diligence snd
cemplionoe and fa aubjeot io Inpses of judgment end beeakdowns resukting from umsn foikurcs. Interanl cantro) over finzocial reparting elso oan be ci d by colhusioa or s idil la. As g result of such Jimitstians, there §o risk thal meterial
nisstatements may not be provented or detecled oo atimely basls by intermal conirol over asacial reparting, However, thete inherent limilations are. Lnown Festurs ofthe finanoisl repocting process, Therefore, it Is possible 1o designioto ihe peocesa safegnards to reduce,
though not eliminale, this risk

Undecthe ision and with he participation of o including cur Chick Exccutive Offieer and ChieF Financial Officer, d an ion of the i of our intemal controf over fimncial reporting based oo the critecia esteblished in 2013
Inlexaa) Control—Inicgrated Framework ixsued by the Coramitiee of Spoasoring Orgenizslions (COSO) af the Treadway C isajon. A d in our cmber 30, 2014 10-Q filing snd further noted in cur Desember 31, 2014 [0 Rling, our mamagement identified &
ymalerisl veedlmess in our iaternal coolrol over fioaacial reporing in the srea of Incams trxes besed o our discovery that our i lidaled Snencial for the fisca] year ended December 31, 2013 enonensly amitted s $14 million tax cffect of a 2013 year-
end transaction by one of our Reading Australia ies. As amesrs of isfing the material wealaieas in 2014 and impraving our controls and procedures, we engaged tax advisora from a Big 4 intemations) public accaunting fiem in 2015 to provide technical
puidance and ide tax i =nvinnrvs::vi.x.-:nEDuzmhu!l,znls.whinhw:emsidacdaswnnfmrmmalmmml arelaled In income taxes . We, togethec with gurtax advisors, heve an exions iveb: ini ing & i1 ionsl {2 and
pre pssisled by senior leam members in the U.S., Ausiralin & Now Zeslend. O urmnagement believes that we have nol yel fully remedisied e ‘muterial weskness in o intemal coateol over Anancial reportlog for ioesme taxes (releting Lo cartain book-tax basis differences
‘mastly originating in prioe years). As & result of our review, we noted adjustments 10 our 2014 resulls as follows: Decresse in Tax Expensea oE$514,000, Incresss in Deferrad Tax Assets of §2, 116,000, Increase in Adjus ted Psid-in Capital of § 793,000, Iucreascin
Other Cenrpeehen sive Income of $1,859,000 andm De eresse in Other Noa-Curreat Liabilitles of §1,050,000. OFthc $514,000 adjustment o deorense th Jncome tax cxpense. in 2015, 1,236,000 relates to Lhe adjistment thet should have been recorded jn 2014, thus
reduning our income tax benefit by this emount. The romeining $1,800,000 reletes 1o inoame taxes pertuinlng Lo years prio: to 2014 cumulatively, thut would have increased our defecred tax nsset s by suwh amount,  These ndjustments have bezn incorporated into our 2015
fimproial statements s they did ot have 3 molerial cffect an our finnnoi] pasition ot resulls of operations us reflected iu our 2014 financisl slatements.

In light of the foregolng, nuragcmmlwmludl:dlhi.uxinltmnlmlmlswe(finmiﬂl:pnrﬁungnndnﬁadiv: as of December3 1, 2015 . As amesns of fully iating th i identificd in 2014 and 2015 2nd improve our conlrols and
peocedures around the income taxes acea, we will add pesonnc), dechnology, and techoieal resources to ot tix il inlhe isjoming procesa and we will continue to cngage qualified tsx edvisors 1o provide limely lcchnical guidance sad oversight in
the incom tax acca_ As the ion effo Eeing tt jal wesknese disclosure ramains ju place until we have sufficient cficacy of such remedialion,

The effectiveness of our intermal control over floanoial reporting as of December 34, 2015 has been evdited by Grant Thomton LLP, an independcut regiatered publio peoounting firm, as stated in thcic ceport, which I8 included herein.

Risclosure Contyols and Precedures

‘We bave focnally edopted s policy For discl s eud proceds ides guidance on (e Wnation of disolosure controls and procedurcs and is designed to cnsucé that olf porporate disolosure is complete pad sccurste in all materal respests and that sl
informtion required to be disclased in the periodic reports subunitied by us under the Sccuritics Exchange Act of 1934 is rocacded, processed, summarized end reported within the fime periods sad in the manner specificd in the Securities sod Exchange Coromission’s ules
and fooms. Disclosire conlrols end dures include, wi Ibnitation, controls and durcs designed to
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ennure that information saquired to be disoloacd by an issuecin o repods that it Bles ity under the Aot is laled and loated 1o the issuec’s inchuding its prinoipal execotive and principal financial officers, or peracns pedforming similae
fanofios, as inle bo allow timely decisi di cod disclosuse, A of the end of Lhe pariod cavered by this repaxt, we carrid out an evaluation, under he supervision and with the participation of our Chisf ive Officer and Chief Financial Officer, of Lhe
& isol cicols end A disolosure comni jating, of the prinolpn} ing officer, nad secior officers of oach signiFcant business Jine bad ofher seleot employees ssisted the Chief Exeontive Officer and the Chief Finanofol Officer

our
in this evalusicn, Besed upen our evaluation thet the ooofrals over incoms tates need tobe further enhanced duriog 2016, eur Chief Execulive Officar and ChieF Financin] Officer consluded that our disclosure controls and procedures were nol effective a3 required by the

Securities Bxshangz ActRule 130-L5(¢) md 154~ 15(€) s of the end of the period covered by this report.

Chageey in Internal Controls Over Financial Regorting
Fhe continuing enhonosments, desoribed sbave, o controls relating to lax jisjanlng as pert of iatlot of the waterinl weglmess existing at Decembar 31, 2015, axe the only changes in intema) contro} ovet financial repocting that heve cocurred durdng the quarler
ended December 31, 2015 that have materially wlfected, or are likely 1o saterially affect, ouc interan) conlrol ovec Fnaois reporling.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

‘Board of Directors bnd Siockholders

Reading Interostionul, Ine.

‘We have pudited the interaal conlrol over financial reparting of Reading i Inc. and jes (the “Company™) a3 of Drecember 31, 2015, hasad on erileria established in the 2013 fnternal Control—Integrated Framework issued by the Coommittee of Sponsoring
Orcganizations of the Treadway Commission (COSO). The Company's is lible inteining effective internsl control over financial reparting 8nd foe il Raseasment afthe effectiveness ofinterusl control over financiel repocting, inclnded in the

socompanying Management's Report on Intersl Coalrot Over Finsacial Repocting. Our responsiblilly is Lo express an opinion cathe Compeny™ inlerapl control over Financial reporting based on our Bugit .

We caaducied oue sudit ja accordance with the standaeds of the Public Company Accounting Oversight Boaed (United Staics). Thoae standacds require thet we plen and perform (he sudit to oblain reasonsble msucance about whether effective intemal control over finencial
reporting was 1osintained ia 1} osterial reapocts. Our audil inchuded obtaining an nndecstanding of' Iniecnel conleol over financial repocting, sssexing the risk that @ meterinl wenkness enisis, festing and cvalunting the design end opersting-effectiveness of intemal control
i 7

‘based on the assessed risk, sad pecfiumi d by we idered necessary in the circunnstances, We believe that our mudit provides & reasoanble basis for our apinion,
A company'a internal cantrol ovec Financisl reposting if & proceas designed Lo provide repsoanble pssurance regarding the reliubility of financiel repodting and the preperation of financia) afatements for extzrnal purposss in socardance with penerally accepted sccounting
principles. A company®s inemal control over fatncial reporting includes those policles eod p ihet (1) persin to i ofcecacds that, in le detsil, iy and fairly: the ioas ead dispositions of the essels of th @
provid ble Assurunce thit o3 fre pepocded s necesary to peai i sl ia wilh generally nceepted ing principles, nd thet receipts and axpendi t i ly i with

th ocizali f: end dircotacs of ik pany; and (3) provide ble aspurtince regarding prevealion ar fimely detscilon i dsition, use, o disposition ofthe camphry's a9sets that could have 8 material effect onthe financisl stalemenls .
Becmse of its inherent 1imitations, internal contral over finaocial repodting may. oc detecl m Alsg, projections of any 5oa of i fture periods are subject to the risk 12 moy b i ‘because of ek in
condition, or that the degree of campliance wilh the pollcics oc proceduces mey deteriomte ,
A msleral weekness is @ i o binatlon of control ientics, in interoa] contro) over finaocial repotting, such thet there Is & i a material of thi ypany*3 anmue] ar intecim finaocie] stetements will not be peevemted or

detectad on a timely basis. The following ruterial wedkness hes been jdentified and included In maoagemenl s pysessment.

The Company ideatified @ malesial wealmesy relsted 1o 1he interanl conicols over the secounting and reportiog forincame taxes, In ouc opinion, because of the cffect of the meteril wetkness deseribed oa the achicvement of the objectives of the cantro] crteria, the Comnpaay
‘hes oot melatsined effective intemal control over fioaecial repoxiing 8s of Docember 31, 2015, based on criterin eatablished in the 2013 Snterura) Conteo)—Inteprated Framework imued by COSO.

‘We also have mudited, in Bccordence with the standecds of the Public Compaay Accountiag Oversight Board (Uniled States), the consolidaled fnancisl statements of the Company as of and for the year ended December 31, 2015. The material weskness ideatified shove was
considered in detenmining the noture, timing, aod exteat of sudit tests spplicd in our audit of the 2015 comsolidsizd finuaciol statements, and this report does nol effect obe report dated April 29, 2016 which expressed an unqunlified epinion oa those fnancial stalements.

‘We do nol enpress an opinion or emy other form of Bssurance ca s plea For dintion of the abs foned j0] weakness,

fo/ GRANT THORNTONTI P
Loa Angeles, Califormia
April 29,2016
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Ttem 10 —Directors, Executive Officers and Corporaie Governance

Directors

‘We have nine Directars. The names of our Direciacs, together with cedaln Informatfon regading them, are as follows:

Name ) Age Postiion

(1) Momber nfthe Exocutive Cammitice.

(2)Member of the Campensation and Stock Options Cammitiee,
(3)Member ofthe Tax Oversight Committze.

() Lead independent Direelar,

(5) Mexmber ofthe Audit and Conflicts Cormmiltes.

Ellen M, Cotter, Ellen M. Catter hes been a meémber of our Board of Dircciors since March 13, 2013, and currenily scrves as a member of our Excentive Commitice. Ma. Coticr was appeinted Chalrperson of our Board an Auguat 7, 2014 and secved as cur inferim
President and ChieF Excrutive Offioer from June 12, 2015 untll Jamtary 8, 2016, wien she was sppoiated our peomanent President and Chic€Bxocutive Officee and President. She joincd the Company in March 1998, Ms. Coter is n gradupte of Smith Collcge and holds &
Jos Doclae frenn Georgrtown Law Sohoo), Yreior to joining the Campany, M. Cotter speat four yonra ia privale practice as 5 corporate attamey with the law firm of White & Casc in New York City. Ms. Colter is the sisicr of Margarct Cotter aad James J. Cotter, Tr, For
more than the past tzn years, Ms, Cotter scrved 28 the ChicFOperating Offioer (“COO™) of ouc domestic oluers operations, in which capacity she had, among other things, ility foc b isition and A ing and operetion of ouc clnsmas in the
United Ststes. Prior 1o her appoiniment as COO of Damesiic Cincmas, she speat a year in Australia and Nes Zealand, working ta develop our cinema and real eslsle sssels in those counlrics. Ms, Cotier is the Co-Exccutac of her thee's catale, which I8 fhe vecard awner of
427,808 shares of our Class B Stook (represcating 25.5% of such Class B Stork). Ms, Catter i slso 8 Co-Trustee of the James J, Cotter, St. Trust, which is the record owner of 696,080 shares of Cless B Stoak (representing an additional 44.0% of such Clase B Stonk).

Mis. Cotter brings to our Board her 18 years of experience working in our Company’s cinema operations, both in e Uiled States and Australia. Sirc has alao served as the Chi ive Offficer of Reading's subsidfary, Consolidaled i LLC, which
operates substantially all of ove cinemas in Hawaii aad Califoenia. In sddifion, with her direct ownership of 799,765 shares of Class A Siock and 50,000 shaccs of Class B Stock md her posilions s Co-Jixecutor of fier father’s (Jamss J. Coltes, Sr.) edtate and Co-Trustee ofthe
Temes 1. Catter, Sr, Trust, Ms. Colier is & significant stskeholder ju our Compauy. M, Cotter is well recognized in and a valushle lisiscn to the film indusiry. In recogoition of her contribitions to he independent filn industry, M. Cotter was ewarded the ficst Gothan
Appresistion Award st the 2015 Gothum Independent Film Awards, She was slso inducted that same yesr inio the ShoovEsst Hell of Fame.

Gy W. Adanz. Guy W. Adams bas been s Discctar of the Compary since January 14, 2014, aod currently serves us the chnie of our Exccutive Commiltee and is a member of aur Camprasalion and Stock Options Conmmilec {the “Compeusntion Commiic<") . For
‘mare then the peat fen years, he has boen 8 Mavaging Member o GWA Capial Partners, LLC, 2 registered i i ing GWA. TLC, n fisnd investing in various gublicly tcaded sccuities . Over the past BBcca yeors, M. Admms has sarved 2s an
independent direclor on the boards of directors of Lane Star Steakhouse & Saloon, Mermer onal, Exar Cacpocation and Vit joonductoc. Atth panies, hie has held o varicty of board posifions, including lsad dircotor, sudit vormmithes cbeir and
compensation cammite: ohsir. . He has spoke on camocate governance topics before such groups as the Council of Institutions] Livestoes, the USC Corporate Govemance Summit and the niversity of Delawarc Distioguithed Speakers Program. Mr. Adsms prevides
investment advice to private ofients and cucrently invests his own capital in -
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public and private equity lransactions . He has served es an advisar to James J. Cotter, Sr. and coatinues o peovide professivaal advisary ecvices to verious enterpeiacs now owned by elther the James. 1. Cotter, St. Estale of the Fames T. Cotter, Sr. Trust. Mr. Adams received
Yils Bschelor of Science degree in Petotenm Engineering from Loulsiana Stale Universlfy and his Mastom of Buslness Adminlstration from Harvard Gradusts School of Business Adininlstration.

Mr, Adums brings imany years of experience serving e an indepeadent director on public company bonrds, ond in investing and geoviding financial advice wilh respedd. to investments in public oampanies.

Dx. Judy Codding . Dr. Judy Codding has been s Dircclor of ouc Capany sloce October 5, 2015, pnd ourcently serves a3 a member of our Compensailon Commitice. DI Codding bes been 2 Directar of our Campaty since October 5, 2015, Dr. Codding is 8
globally respected eduoation Yender. From Octobsr 2010 untl] Ocicber 2015 she secved 9 the Managing Director of “The Syslem of Courses,™ a division of Ptarsen, PLC (NYSE:PSO), the largest educatlan company in the warld that provides education producis end services
1o inslilutions, govemments and direct 1o individusl lexmers, Prior to thut fime, Dr. Codding served =1 the Chief Execudive Officer aod Presideat of America’s Choice, Ino., which she founded I 1998, and which was acquired by Peacon i 2010, Amedea's Choice, Inc, was
a leading edupalion campany offering ive, p Iutios lo th \on eot e edurators fice in e cra of eccountabilily. Dr. Codding bus a Destarate In Education fram Univessity of 4 st Arherst, and camp A 3 ived
25 n leaching assooiate in Bducation st Hacyard Uuiversity where she tmught graduste level courues focused onmocol |eadership, Dr. Coddi served on various bostds, i g the Board of Trustees of Curtis School, Los Angeles, CA (2011 to present) and the Board of
Truslees of Bducational Development Center, Ino. (BDC) since 2012- Through Family ealitics, Dr, Codding bms been and continues to be invalved in th res] eslale business, theongh the ownonship of hotels, shopping ocoters snd buildings ia Florida and the exploretion of
minacal, oil and gas rights in Meryland and Kentnoky. .

D:.Ouddingbﬁngsmaanm:dh&rupui:nuam:nlupqunmuﬂhnr.-dvisurmdmuunherin\heneuuf‘ dership Lraining and declsi king 83 well a1 her i in the res) estate business.

P

James J. Cotter, Jr, Jornes J, Cotler, Jr. has beea 2 Director of aux Camnpany slnce March 21, 2002, and currently serves ss a member of our Tax. Overslght Committee. The Tax Oversight Committes hes bzen inactive sines Novembar 2, 2015, In anticipatioa that Its
funcfions will move Io lhe Audit and Conflicts Commitiee (the =Audit Committee™) under its new chacter. M. Cotier, Te. served gs our Vics Chairperson from June 2007 until Augot 7, 2014, M. Cotter, Jr. served us ouc President. from Tune 1, 2013 through June 12, 2015
and an our Chief Executive Officer from August 7, 2014 through June 12,2015, He ia caurrently ihe lead director of Cecelia Packing Corporstion {a Coller family —owned oitrus grower, packer and markeer} and gerved s the Chief Executive Officer of thal company from
July 2004 until 2013. Mr. Colier, Jr. served aa a Director of Cecafia Packing Cocporation from Februsry 1996 to September 1997 and as a Direclor of Gish Biomedical fram September 1999 to Miarch 2002, He was an attomey i the law firm of Winslon & Strewn (aod its

pr Falizing i e Jaw, feam 1997 to May 2004. Mr. Cotter, Jr. is the brother of Margaret Colter and Ellea M. Colter. M. Cotter, Jr. has advised ihe Companry that he ia & Co-Trustee of the Jrmes J, Colter, Sc, Trust, which is the record owner
oF 696,080 chares of Claas B Stoek (mpeesenting44.0% oF sich Cles B Stock). The Company underdands that M. Cotec’s stahm as a rustes of the James I, Cotter, Sr. Trust is disputed by his sistzre, Ellen M, Caoli=r and Margaret Cotler. See fiem3 ~Legal Procaedings for
additionnl information.

Jemes J. Cottce, Jr. belogs to our Board bls jence as 8 business ons] and attocney, 25 well ms his many years of experience in, and knowledge of, the Company’s business and affsics, [naddilion, with hls ditect ovmership of 859,286 shares of
ouc Campany's Class A Cammen Stock and his position as Co-Trustes of the Jumes J. Cotter, Sr. Trust, Mr. Cotler, J. is = slgnificant. stakeholder in ot Company. Further, depending on the ovicome of aagolng Trust Litigation, in the future Mr. Cottex, ir. mwy be a
coutolling stovkholder In the Company.

Magret Coltor . Margoret Coter hios been a Dicector of our Campaay siooe Septarmber 27, 2002, und oo Augnst 7, 2044 was eppointed Vice Choirpersea oF ouc Bncd and curreatly aecves 09 & mewber of our Execitive Cansoittee. Oa March 10, 2016, our Board
sppointzd Ms. Cotiet as Excoutive Vics President Resl Eatate and Developmenl-NYC. Inthis position, M. Cotter is resp ible for the of ou live theater propecties aad operations, inchuding oversight of the develomnent of ourUnjon Stpare and
Cinemss 1, 2, 3 poperties. M, Colier is the owner a0d President of OBI, LLC (“OBI™), which, from 2002 ualil hecappointment e Execulive Vice President —Real Eatate Munngsmest and Develogment, NYC, manoged our live-thentor operations under n management.
sgresment. Pursuzot to the T mamegement apresmert, Ma. Cotier alsoserved as the Presideat of Liberty Thealers, LLC, the subsidiary through which we ovm ous I by The OBl was iinatsd with My, Cotter's sppointment s Exocutiva
Vics President Real Estatz 20d D IYC. M, Cotter i2 also a Iheatrical peoducer who has produced shaws in Chicago and New York and is 8 board mesnber of the Leagne of Of: dway Thealers and Producers. Ms. Coter, a former Assislsot
Dislrict Attamey for Kiog's County in Brooklyn, New “York, gradualed fro Univezsity sad = University Law Center. Sha is the sister of Ellen M. Cotier snd James 1, Cotter, Jr. Ms, Margaret Catter is 2 Co-Execuloe of her falher's estate, which ia the
record avmer of 427,808 shares of our Class 13 Stock (representing 25.5% of sich Class B Stock). Ms. Margaret Coller i3 #lso 3 Co-Trustes of the James 1. Clotier, Sir. Trust, which i the recard owner of 696,080 shares of Closs B Vating Covmmon Stock (represeating 20
additionsl 41.4% of such Clasa B Steck).
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Mes, Coller brings to 1he Bosrd her enpericons a9 a live thentec poduoer, thester operstor and s i ber of the New Yok ity, which gives her insight ingo live {hester business trends that affect ouc business In this seclor, Operating and
oversceing Lhese properties for over 17 years, M, Cotler conlcibutes to the strategic dicection for our dovelopments, In addition, with her direct awaecship of 804,173 sheres of Class A Siock and 35,100 shares af Class B Stock and her poattions ss Co-Exesutor of her father's
estaie and Co-Trustee of the James T, Coller, St. Tousl, Ma, Colter is a significant stakcholder in our Compoy.

William D, Gould . Willism D. Gould hes been » Directar of pur Company 3inoe Ootober 15, 2004, and currently serves a3 our T.2ad Independeat Director. Mr. Gould has beeq 2 member of| the law firm of TrayGould PC since 1986. Previously, he was & partaer of
the luwe Eirm of O'Melveny & Myers, We have from fime to lime retaioed TroyGould PC foc Tegal advice. Total fees payable to Mr. Gould's Jaw fiom for {calendar yeas) 2015 were $61,000.84. Mr. Gould is en muthoc and lectucer on the aubjects of carporsle goveraanae and
mergers and scquisitions, Mr. Gould brings Lo our Bosrd mace Ihan fifly years of experisnce a8 s carporate lawyer and advisor Focusing on corporsle govamance, iergers sod aciditions,

.. Edwerd L. Kane has heeq a Directoe of our Company ince Oclober 15, 2004, Mr. Xane was al1p a Director of our Compeny Fom [985 o 1998, and scrved a3 Presideat from 1987 1o 1988, Mr. Kane cumently serves as the chsir of our
Campessation Cammitiee , snd urtil is disbandmedt in Jaanrary 2016, 23 chrir of cur Tax Oventight Convoittee. He also serves a3 n member of our Extculive Commitiss and our Audit Commitice, The Tax Oversight Committee has been inactive since November 2, 2015, in
enticlpation (het jis funciions will move to the Audit Cammiliee under its now cheter. Mr. Kane precticed a8 2 Lax alloraty for many yeans in San Dicgo, Califomia. Since 1996, Mz, Kane hay acted a9 a contultaat snd ndvisorto the heslth care industry, serving »s the
Presideat and sole shareholder of High Avenus Cansuliing, 2 healtheare consulling firm, and a3 e head of jts successoe propeictorship. During she 19303, Mr. Ksae also served ay the Clairman and CEO of ASMG Outpatient Surgical Centers in Southern California, and he
scrved a3 a direclor of BDI Investment Corp., which wos a regulated investmeat carpeoy, based in San Diego, For over » decade, he was the Chainman of Kene ‘Miller Bocks, an sward-winning publisher of children’s books. Al various limes during the past three decadea,
Mr. Kane bns been Adjunct Professoc of Lew st two of San Diego's Jaw schools, most recently in 2008 snd 2009 at Thomes Jefferson School of Law, and pricr thereta at Califomia Western School of Law,

n additioa 1o bis varied business experience, Mr. Kane brings to our Board his rmany ytars a8 a tax attomey and law professor. M. Kane slao brings his caperience us » pest President of Craig Corporation and of Reading Company, two of ouc cocpacate predeceasors,
23 well 3 his experience ag » Focmer mexber of the boards of directort of sevecal publioly held corparationt.

Douglas J. McEachem has been # Direcior of our Campany since May 17, 2012 and Chair of cur Audit Comomnitiee since Avgnst 1, 2012 . He hias secved 23 a membee of the board and of the audit gnd compensation commities for Willden
Group, aNASDAQ listed engineeriog company, since 2009. From June 2011 until Ocicher 2015, Mc. McEachem was a direcint of Commuaity Beak in Pasadznn, Califrmin and 8 member of its sudit cammjitce. Mr. McEachern served a3 the chalr of the boaed of
Community Bank fram Qelober 2013 until October 2015 . He sbolas member of the ficance commiltes of the Methodiat Hosptal of Arcadia . From Seprember 2009 1o Dectrmber 2015, Mr, MGEschem served a3 an instructar of auditing and eccouatancy sl Clartmant
‘McKenna Callege . Mr. McEachem was 30 sudit partner fom July 1585 toMay 2009 wilh the sudit ficm of Deloliie and Touche, LLP, with client cancentrations in fineocial instiustions and res] calate . Mr. was aboa iionsl A ting Fellow with the
Feders! Home Losn Bank board in Washington DC, fram June 1983 1o July 1985 . Fram June 1976 to Tune 1983, Mr, McEachers wes 1 staff member wnd subsequently 2 manager with the sudit firm of Tovohe Ross & Co, (predecessar lo Deloitte B Touche, LL?),
Mr. McBachetu received 8 B,S. in Business Adminisimtion n 1974 from the University of Califomia, Berkelcy, and an MB.A. in 1976 from the University of Southem Callfornia.

Mir. MeEschem briogs to our Bosrd bis moce than 38 years' expeci ing th iag and auditing eeds of Finsncial institutions snd reel Yiends, ipoluding our Campany . Me. MsEscheoa also briags his experience reparting 88 on i auditoc
Io the buards of directors of & varitty of publis reporting campnnies and =4 8 board member ki i jies and not-for-profit izat

Michael Wroinisk. Michacl Wrotniak hns been & Director of our Campany simee Ociober 12, 2015, and hes secved 83 & member of aur Audit Connmittee since October 25, 2015, Since 2009, Mr, Wrolnisk hos been the Chief Executive Officer of Aminoo Resources,
LX.C (“Aminco™), e privately held intcmationsl camodities rading fiom. M. ‘Wrotnisk juined Amioco in 1991 end i credifed with expanding Amince’s activities in Europe and Asia, By establishing a jolnt veature with « Swiss engineering campany, a1 well a3 ereating

iips with Asia-based busi M. Wrolnisk My diversified Aminco’s product poctfolio, Mr, Wrolnjak hecame a paciner of Aminco in 2002, Mr, Wrotniak bas heen forsoore liran the pastsix years, a rustee of St Jaseph's Church inBrannville, New
York, snd i3 a mersber ofthe Board of Advisara of the Litile Sistera of the Poar al their nucsing kame in the Broax, New York since spproxinmtely 2004, ‘Mr. Wrotnisk graduated fram Geargelown University in 1989 witha BS. in Business Administration (cum faude).

Mir. Wrotaisk 18 8 specialist in foreign trade, and bring3 to our Dosrd his convidersble eapecience in intcenstionel business, including foreiga cxchange risk mitigation.
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James J. Catter, Sc, Trust. Please sce foalnote 12 ofthe Bencficia) Ownerchip of Securitles table for infonmation rgardiog the clecton of Ellea M. Catter, Margaret Cotter and James J. Cotter; Jr. to the Board,

Execufive Oficecs

The followlng tsble ets forth infoomation regarding our excoutive afficers, other than Ellen M. Colter and Margarct Cotter, whose information is sct forth above nader “Direclors.™

Andrze} 3. Matyczynski 63 Exceative Vios President — Global Operations

Devesis ("Dev™ Ghatg,. Dev Ghose wes appointed Chief Financial Officer sad Teeasuer an May L1, 2015, Executive Vice President oa March 10, 2016 and Cocpocate Seorctary ou Apeil 28, 2016, Over the past 25 ycurs, Mc, Ghosc scrved a3 Excoutive Vice
President and Chick Finanrisl Officer in 9 monber oF stnine fioance roles with lheee NYSE-listed companics: Skilled Healthoar: Group {a bealth services ocupany, now pat of Geoesia HealthCare) fram 2008 to 2013, Shurgard Stocage Cenlers, Loo. (sn internatians! compuy
focused an the sequisitioa, develogment, and operation of sclEstotage centers ia the S and Buroge; now part of Public Starage) from 2004 to 2006, and HCP, Inc., (which javests primasily in real estate serving the healthcarc industry) froo 1986 to 2003, and o3 Muoagiog
Dicector-Intemationsl fac Groen Sirezt A dvisors (an indepeadent resestoh and lrading firm concentraling on publicly ireded real estale carporste scouities in the US & Burope) fram 2006 to 2007, Prior thereto, M. Ghese wocked for 10 yeam foc PricewsterhouscsCoopers in
the U.S. from 1975 to 1985, and KEMG inthe UK. He qualificd ns 8 Certificd Public Accouniant juthe U8, and a Chartered Accountant in the UK., and holds an Hoaor Degees inPhysios from the Unbversily of Delhi, India und an Executive M B.A. fram ibe University of
Culifomia, Los Angeles.

Rohet F, Smerling . Rebert ¥, Smeding has scrved as President of our domestic clnema operetions since 1994. Mr. Smering hes beea In the cinaos industry for 58 years and, immediatcly befare Jolnlng oor Campany, scrved as the President of Locwa Thealres
Mzosgement Corporetion,

Wayne D, Smith,, Wayne D. Stmith joioed our Campany in Ageil 2004 25 our Mannging Dircotoc - Australia sod Now Zealuad, afice 23 years with Hoyts Cinemss. During his lime with Hoyts, be was a key driver, as Head of Property, in grawing that campay’s
Australian end New Zealand operations vis na AUDS250 milion crpnosion toanore than 50 sites and 400 soroens, Whilc al Hoyts, his cavest included heading usp the group's car paiki i i ing Heyts 21 a dircotor on variom joint verhace
nterests, and cooedinnting many assct acquisiticns aud disposals the oomgany oade.

Andezsi . Marverynikl . On Merch 10, 2016, Mr. Matyozynsi was sppoiated ss ouc Exccasive Vice President—Global Opecations, FromMay 11, 2015 unfil Macch 10, 2016, Andcas] 3, Matyezynsk noted os the Strsteio Corporate Advieor (o the Company. M.
Mityczynald setved as our Chicf Financisl Dfficer and Treasicer fram November 1999 uotil May 11, 2015 and as Corparale Secretary from May 10, 2011 i October 20, 2014. Prior to joining oue Company, he spenk 20 years in various seniorrales thronghont the world at
Beckmen Coulier Inc., a U,S, based mmulti-nistional, Mr. Matyezynski camed a Masier's Degrec in Business Administration from the University of Southem Catifomia.

Section 16(a) ial O hip g X

Scotion L6(s) oFthe Exchrange Act requires aur execative officers and Directaes, and persons who ovwn mmare than 10% of ourcommon sieck, ta Fle repots reganding awncrship of, sod transaotioas i, our sccurilies with Ihe Securities snd Exchange Commiasion (e
“SEC™ and to provide us wilh cogies oFthose flings. Based solely o our review of the copies rccived by ua and on the written repcesentatians of oectain repeeting persons, we bellcve that the llowing Forms 3 and 4 foc tansactions that ovcured in 2015 wwere not fled o
Siled Ister than is required under Scction L6(a) of the Securities Exchunge Act of 1934:

- Transaction Date
[FAnEE faryn 4 }"Dedéabbr 31,00
BT R Y T R RIBRACRARRE 91 B iERbe Sk DD
[MokCwm 14— | Wovemberilobis _______]
B T ST

B L P L
“amea T, Cotler Living Trust

JA2882



(1) THe wansmotion was reporicd oa Form 5 ca April 22, 2016, which § later e requl of jtles Exehangs Actof 1934,

{2) THs transsfion was yeported an Form S ox Mreh 17, 201 3, which 1s Iaker than required under Soction. | 6(a) of the Sccuriiics Exchange Aotof 1934,

@) "This trausseiion was seported on Form 5 on March 1, 2014, whish la ater than seguirod uades Seafion 16(s) of the Seaurities Exchange Act of 1034,

(g This transacion was reporied on Farm 5 o Fobruasy 19, 2016, which is b Vhan required under Scotion Jé(a) of tho Scourdtics Actof 1934,

{3 Ansdditional Fom 4 far b, Coiler r, wea reported with & typographieal ecor n the bamsaction date. The tnsacion date was xeparted s Deatmber 1, 2012, but sbould beve been reparted mDecesber 1, 2015, This Form & was ocly flod on Decenber 3, 2005,
(@) Pumuent i Fomn 4/A Hled Augu 24, 2015, the carhicat imassotion datc was chasged from Jaty 3,2015 ko June 30, 2015.

(7) Pumsuent o Fom 47A filed November 17, 20)5, the carfieat Iramsantlon date wan chasged from July 1, 2015 1o uns. 4, 2015

In nddition Lo the sbove, the following Forms S foe iranpactions ik soourved in 2013, 2014 and 2015 were Eled lolae than is requived under Section 16(a) of the Scouritics Exclinage Act of 1934.

T

3, Moz, 7, 20)!
AR R bRt o)
Mark Cal 5 ‘Noveuber 11, 2015 Fobuary 19, 2016

[asofar 83 we axe aware, all required flings have now beenmade.

Code of Rthies

e hovs adopted & ot of Ethies deslgned o holp ouc Dircoiors snd cmpleyess resolve el ismucs, Our Code of Elbics applics Lo al Dircotors wud eapleyess, including the Chie Exceutive Officer, the Chief Fimmncial Officer, pricoipal accounting efficer,
controller and persons pecfanming simitar fupctions. Our Code of Ethics is posted o our website at b /i dinwdigmu’Ge Dicarasal:

The Board has 1 ameans for torepoct & viclali suspecied violation of Ibe Code of Flhics anonymously, 1 nddition, we have adopted a "Whistlcblowec P olicy,” which i posted on aur vechsite, at jii, ingrdlcomGo,
Dozumsats | that calsblishes a prooess by which may ly disck Ihe Audit Commitize allcged fraud ar violalions of accannting, jetcrnal sccounting canirols or muditing matiers,

Andit Commltize

“The Audil Cenmittce speculcs pursusatto Charter adopled by ur Board tha i avaiisble on aur webatte st ioewsy,xadingrd comyUarenltes: Churcea  The Audit Commitee revies, samiders, ncgotiales snd spproves or dissppeoves related party transactions
(sce Lhe discussion in the scction enlilled ~Certsin Reletionships and Relatcd Perty Transsetions™ below). In sidition, the Audlit Commiltee {s respousible for, smong “ther things, () reviewing and discussing wi the Company's financial stetemeols, camings
presareleasca and 21l intemal le repoxds, (if) inti ing and ing the work d by the Company’s independent sudilors, and iii) rviewing with the i ditors the findings oftheir audits.

Ytem 11— Bxecufive Compensaion

Compensation Discussion and Analysis

Rale and Authorily of the Comp fon Committ
Our Board hus established a stunding C: ion Cr il isting of three of aue pao-employee Dircctors. AlIComollulCnmplny,wcma(anﬂ&mlh:NASDAQLisﬁngmﬂuttgarding the d inztion of i ion solely by
directors. ithstandi fiom, we adopied 2 Ce (& i h onMarch 10,2016
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requiring our Compensition Committee memivers 1o meet the i tules and ions ofLhe Secarities Exchangs Caromission and the Nasdag Stock Macket.

Prior to the adoption of our Campensation Commiltee Charter on Morch 0, 2016, it was our practioe that the C ion Commiti d ‘Iniha ful] Board the campennation of cuc Chief Executive Officer and of the othar Cotter fumily members
who serve ps officers of our Company, Our Board, with the Cotter family Direclor sbataining, typically scoapiad with dification the i of the C¢ ion Cammittee, but reserved the right o madify the recammendutions or Lake other
compenaption sctioas of its owo. Prior s his resignstion as our Chief Executive Offfcer, M. James J. Colter, Sr. wus delegaled respancibility by our Board foc determining the compznulinn aFaur exeoutive officers other than himaelf and his family members. The Board
exercised oversight of Mr. Cotter, Sr."s executiva campansation desisions ss 2 part ofhis parfonmaocs ss onc farmuer Chisf Executiva Dfficer.

‘Enrlicr this year, our Baard udupl.ed 8 number of wotions lnundgd lvhnngccd.mn of our governance preclives inlo line with best poactioes, including sbsiantial sleps in the swea of Bxscutive Compensution, which are discussed below under 2016 and Futuce
[} ion Siruciure First, thi fan will addcees our foc 2015,

2015 EXECUTIVE COMFERSATION

The indivi pamed in the Summary: fon Table, below, are referred to as the “named executive officers,”
CHO Compensation

As 8 meiter of genel practice prioe to 2018, the C jon Cammilise ded tn our Board the sl eompensation of our Chief Execntive Officer, based primarily upon the Compensalion Commities"s :mnllnvuw of peer grwppnﬂ.leu md the
ndvice of an iodependent ihird-party compensatian consnliant engagad annually to sssist the Compenration Committes. The Compensation Camuniitee had estsblished faree of oue Chief Executive Officer’s base cash salary, &

anaual cash boaus, and a fixed stock prant. The objective of each slement wis to reasoaably reward our Chief Executive Officer foe his ocher performance und lesdecship.

The Campensution Commillee engaged sxeculive compsnsation consulteats Willis Towers Walsoa (ow known a3 Willis Towers Walsoa) in 2012 to enslyze our Chief Excoutive Offioer’s tola] direct compensnlion compared to a peer geoup of compenics,
preparing thet arsalysia, Willis Towers Welson, in comullativa with ouc management, insluding James J. Coller; St., identificd a peer group of compenies in the real estate und oioemn exhibitian iodusicics, our two business segments, based on macket. valus, indusicy, uod
tusiness description.

Prior o the work comnenced in eady 2016, Willis Towers Walaon lmdmmtnsanﬂy updated ita analysis of cur Chief Execulive Officers compensation in 2034, when Mr, Coter, Sr. held that position. The Willis Towers Wataen nnalysis focused on the

compatitiveners of M. Cotter, Sr."s annun| bose salary, total cash wund totol dicect ion ( £ . total cash cnmpuuudmplm expected value of Jong teym compensation) relative to @ pser group of 17 United Siotes and Auetralian coxmpanies sod published
onmpemﬂuun survey dots, sad lo our Campany's compensstion philosophy, which wos (o targes M. Cofter, Sr s total direct ile of the peer group, The peer group consisted of the Following 17 campaniea:

Acadia Realty Trust Inland Real Estate Cocp.

Amalgamaled Holdinga Ltd, Kile Realty Group Trust

Assooiated Estales Realty Caep, LTC Properties Ino.

Carmike Cipemas Ine, Rameo-Gershenson Properties Trust

Cedar Shopping Cenfers Inc. Regal Enletainment Group

Cinsmark Holdings Tnc, ‘The Meris Corporation

Enletiaimment Properties Trust Urmiadt Biddle Propecties Inc.

Glimelier Realty Trust Villoge Rondshiow Lid,

IMAX Cocporalion

Following his sppointment on Augnet 7, 2014 as our Chief Executive Officer sud until his termination from that pasition on Jane 12, 2015, Yames J. Catter, Jr. contimied to receive the same base salury of $335,000 that he had previously been receiving in his capeoity
8 oucPresidant. M, Cottar, Jr. was not awarded a disceeliomry cash bonus far 2014 or 2015,

On June 12, 2015, our Board sppointed Ellen M. Cotter as our interim President and ChieEExesutivs Officer, No new compenealory arangements were entered into with Ms. Cofter in conneclion with her appointment s inferim President and Chief Executive
Officer, and she cantimied to receive the same base sslary of $402,000 that she received at the time ofher sppaictment,
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I cady 2016, the Camnpensation Commmilice, wilh the assistance of Willis Towers Wetson and Ms, Coter, adopted dures regarding affi As 1 part thereof, unlike peior years, the Campensatfoa Cnmmmtl evalualed Ihe perfomnme of our
Chilef Executive Officer and our pamed exccutive offioers and deteamined their 2015 cash bonus swacds. Heving had the benefit of further sublysis of the Campany's executive compensstion pod revisions of the Campany’s
Conmittee wpproved & $250,000 bogus for Ellen M. Cotier foc her 2015 performance ws inlerim President snd Chicf Excoutive Officer.

Total Direct Compensation

In 2015, we and o Conpensation Commitiee had ao polloy regarding the smount of salary and cash bonus pald to cur ChieFExcoutive Ofec oc other named tive officers in ta thelr tatal

Compensalion of Other Named Bxecutlve Officers

Diotil the jon practlces In early 2016, the compensation of the Cabier family members 85 executive officers of our Campany was ined by the Ce
M. Cotter, Sr.’s compensation prior to his refirement. The Coiter family reembers® respective compentatlon pankages cach Gonsisted of o bmse cash slary, discretionary cash boous and, oo oeeaslon, discectionary grunL! of stock optiens,

‘Historicatly, our Chicf Excoutive Offioer determined the base ealurica of our executive offiners other than hirosc)f and members ofhis family. Ouc ChicEExccutive Officer considered the following guidelince in nclting the type and amaunt of exesutive compensation:
1. Excculivé compensation should primarily be vsed to:

¢  attroct end relsia lnleoled exccutives;

«  rewerd =xu:utw:r rpp:qxutdy Fex their individual cflocis and job performance; and

+ afford iocentives hicve lhe short-term ead loog-leon business objecti: i by and our Bomd.
2. In support of Lhe foregoiag, the (ot compemsation pid fo ouc pamed executive officers should be:

o fair, both to our Company and to the named cxecutive officers;
o reusmozble in nature aod emount; and
campetitive with madket compensation rales.

.
Pernonal and Company <were just twa Bclors historioally connidered i esteblishing bos salscies, We hied bo pre-estsiblished policy or Ineget For llooeting tofe] execulive compensution between bose and discretionnry or incentive oampensation, oe
between oash and stook-based inoentive i ivally, iooludingin 2015, s majority oflotal compensstion Lo aur aEmed enccutive officers hap been fu the form of anoual base salarics and discctionnry cosh honuses, elibough sleek Bonuses have been granted

frcm time to Lime vader speofal cirannatanees,

“These elaments of our executive campensation arc discusscd further below.

Salpry : A 1 b lary was iniended d exceutive officers for services rendered during the ﬁscdycxmthcmdina:ymrsc of |l|=|r_‘w il Facl i i ing the basc salarics prior to 2015 inoluded (i) the
ncgatisied fermas of cach execulive's cmplnym:nl sgrecment or the original ferms of cxmployment, (if) the individual’a position and level ibility with our Company, (il jodic of the exooutive" iom, both individuslly sad reluti autof

named executive officers, aud (iv) a subjective cvsluntion of individual job performance of lhe exsoutive.

CashBomss ; Historically, we had swarded annual cash bonuscs o supplemen the basc sakarics of ciu pamed execulive officcrs, end our Board delegated to our fopmer ChicEExecutive Officer, Mr. Cotter, Sr., the suthotily to determine in his discrelion the annusl
cach bonuses, if any, ko be paid to bur executive offioers other than the Cotter family exccutives.

In eaddy 2016, following the reasscsxment of the Company’s campensatian structure dissusied belaw, the Ct ion Committes, meeting i T fon, sppeoved a 2005 p boous for the Chicf Executive Offioer s well a3 our other named
exeontive officera.

Stock Boes : Equity incentive boruses were availeble for swerd to afign our loag: ion lo i in lder value over Hime, Histork awards have notbeen granted on any fixcd schedule, but iostead were granted from time to
fime 1o ncvw hires and for the recogpition end rolcation of exeeutives,
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IFawnrdcd, it has gencrally been our policy tovaiue stock opilans snd reatrioled stock at Lhe closing price of our common stodk 21 reporied 00 the NASDAQ Stock Market an be dic (he award was approved eroo the dste of hire, ifthe stock s granted pe a
recruitment incentive, ‘Whien slock was granted es bonuy coompensatlon for a particoise fragasction, the award ynay bave been besed on the marketprice on v dute caloulated from the closing datc of the relevant iransactian, Stook opticns granied to our esnployecs generally
have o five year teom snd vest gvee four years in equel inslsllmeots upan the sanuel spniversaries of the dsie of lhe grd, subjeot lo continued employmend upoa cech vealing dale. Awards may also have bjcct Lo vesling and limilati voting or olber cighls,

As discussed below, our Board substantielly changed these prootices far 2016 and future years.

Other than Jamnes Cotter, Jr.'s role s ChicEExecalive Officer and thereaBler, M. Ellen M. Coiter’s roke 83 Chief Excoutive Officer, noace of our ve officers played arolc in ing the lion of our nrmed cxeculive officers durng 2015.
2015 Base Salaries and Bonuses

‘We have historicslly established base saluries and target discietinnary cash boouses For outr named executive officers through negotiations with the individual nrmed crocttive officer, generally at the thoe the named executive offiea commenced employmant with us,
subject Lo additlons? lacreases from time to time based on parformance and leauce, with the inlent of providiog anous) cash compen=tion st a level sufficlent to atiract and rrisin talented and cxpericneed individuels,

Our C, fon Commmiltee nod turBosed approved the following bose aalaries for Mr. Cotter, Jr. and Ellen M. Cotter for 2015:

(1) BlenM. Colrr was appolated Intsim Fresidext and Chlel Bxcouive Officeron. une 12,2015 snd Fresident and Chlaf Bxccuive Offiatr onJamuary 8, 236

@ ;Bmur.cnlw.a.llundu?midulhme‘l,nu Ovovgh Fme 12, 7015, tad Chiet Exveuttve Offistr from Augut 7, 2014 turowgh June 12, 2015, Mr. Calter, J5 had e anmus] base salary of 015, Wheabl M. Coner, Y. camad 8 prsted base mlary of $195,417 for
33, which knchudcs ki \kiigh e ead

‘With the caoegtion of Mr. Ghose, who was appointed Chiief Fiasnoial Officer oo May 11, 2015, Mr. Matyozynski, whose base salacy was $324,000 in 2015, snd Me. Swmith, whose base salary wes $274,897, the besc aalerics of our othernamed excoutive officcrs
gencrally remained at the lovels estsblished for 2014, s shown in the followingtable:

2014 Base Salary 2015 Bose Balory
[0)]

(1) Dovasts Ghosc was sppoiatod Cki Offioat mad May 11,2015, Far 2015, Mr.Ob ed Ly o£5257,62.
(5 Asdre} ], Matyezynal, eme farmer Chitf Firancla] Offiakr, Treasurer sad o Searetary, hus ¢ vrltizn agreementsrlth braefits. Me Malyazyaukd ssigoed ss Carporto Sarotsy on Ostobe 20, 2014 pad s oxr Clief Fnaal Offece
4 g vpan K rel ‘provided the

Compont our Company that el d deferred
und Traasurer 11, 215, baweves . cxp) 10 psslst in lhe Tamiton.of our sew Chief Fiasnsisl Ofaty, ind was wppuialad Fxecuive Vioo Preddent-- Olobal OperaBons oa March 10, 206, Undes M
S ot un jmisation for cuee, he will beoome eafiticd wader bif sprremeat o4 huzmp-nim ecveranos paymeat oF 350,000, sbject fo oertain offiel, tnd Fis i i

{® WillamElla subumlttzd his resigration on Pebreary 18, 2016, effective March 11,2016, For2D14, Me. Bl eamed o prorated base miary of 51,705,

(4) Mz Smith's mlary was paid In Austrafion Dolurs in Lhe amousts of AUDF350,250 102014 (shownin the wble In VS, 027, and 102015 {shown In the bble in V.S Dollars wing exchenge sie 0,7524),
Frlor o 2016, all named executive offioers were cligible 1o receive a discretionary annusl ash bomus, Cash bonusss are typleally proceted to rcflect 2 partisl year of servioe.

is defeod plan Hhis section.
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with of 2015 boouses for members of mansgement, the Chief Executive OMicer prepared and submitled dafions for cach of the i It members, othee herself. In idering these
recommendstions, the Campensation Commillee hd the beaefit oflis extensive deliberations es well es the data provided by Willis Towers Watsoa. In excoutive scasian, the Campeomtion Camuitice cansidercd aad approved a 2015 perfoanance bonus for the Chief
Exccutive Officer. ‘The proposed boous amouats were reviewed and sgproved by the Boand in February 2016, The Board approval covered the nmmed eaccutive olficers sct forth below, ps well s seleet olher officers and executives,

The following arc the 2015 Perfarmasce Brouses approved pucsusot to the sbove proccss:

2015 Performance Bonus

Neme

(1) Pursuast o his employman sgecement,in 0L Mr. il recchved a gaamateed borus of S60,000, and 13 such, It s 01 aubjeat o the process above. Mr, Eiils ssbrmiticd ha resigaation on Febraary 18, 2016,
(@) M. Sdih's banuy was psid le Ausinaliza Dollars In Lk pmount of AUDE5,000 {ahown n the bl 1n U.S. Dollar uskag oxshange raic0.7524).

In (he prat, we have offered stock optiony and ds to our cmp) i di f enccutive officers, o8 the Jong-tean incentit of our lon program, We imes gated equity awards Lo ncw hires upon their sommeoning
employment wiilh us and fram time to time thercafter. Our stook options allow crmployees (o purchase shares of our commoan etock ke pdce per shore equul o the foir macket vahie of our common stook on the dute of gront nad xmsy ar oy nolbe intended 1o qualify aa
*incentive stook opfions™* Far U.S, federal income tax purpascs. Generally, the stook oplions we grocted to ouc employees vest over four years in cqual upen the anous) anoi ies of the dole of gront, subjeol to theix continucd employznent with us oo esch
vealing date.

‘Bmployment Agreoments

Jemez 1, Copler, Jr . On June 12, 2015, the Boaed terminsicd (he cyployment of James J, Cetter, Jr. a3 cur President and Chief | Executive Officer. Wnder Mr. Cotter, Jr."s expployment agrecment with the Compeay, he is entitied to the compensation and benefits he
was receiving st the ime of & termination withoot canse for a peciod of lwelve manths frem notiee of jostion. Atthe time of ination, Mr, Cotier Jr.s anmual salary was $335,000, and the Company pald M. Cotler Jr. severance paymenls in the amount of $43,750. A
dispute hes arisen between the Company and M. Cotter b9 to whether the Company is required to continue 1o make fhese paymeats, ‘which disputc is curently subject to mbitcation,

Doy Ghose . On April 20, 2015, we etered ialo an croployment agrccment with Mr. Dev Ghose, pursusnt to which he agreed lo scrve os ouc ChicFFinancial Officer for a ane-year term cammensing on May 11, 2015, The employment agrecment provides Lhat
M. Ghose Is to reocive an annual bese salary of $400,000, with an annual farget boms of $200,000, and employee beachils in line with those received by our other senlor executives, Mr. Ghos was also granted stock options to purchase 100,000 shares of Class A Stock nten
eeroise peics ¢quol to the olosing price of our Class A Stodk on the date of grent and which will ves in equal annus! increments aver e foueyear peciod, subj b Ining in cploy thraugh wh!mnlvculngdnln.

‘Under bis employment sgreemcnt, we imay teminats M. Ghose’s amployment with ac without case (gs defined) i any time, [fwe terminste hia employment without csuse ot fail 1o rencw his employment pgreement upon cxplration without comse, Mr. Ghose will
be entitled 1o receive severance in an emount equal io the sebary and beosfits he was receiving For a perdod of 12 manths Following such lermination e ). [f the isi ion with a “change ofcontro]” (as defined), Mr. Ghose would bs entitled to
severmncs in an amount equel to the campensation he would have received for s period two years fam stich fenminstion,

William D, Ellis . On Oclober 20, 2014, we catered into an emgloyment agreement with Me. William D. Ells, which was amended in September 2015, pursunnt to whick bs agroed to serve as ur Generul Countel for a term ofthree years, The exploymoent
agrecmenl provided st Mr, Elis was to eeceive i annual bsse sshary o€ §350,000, wih sn enmwa] guamnieed boaus of e feast 60,000, In sddition, Mr. Elfs was prauted stock options to purchse 60,000 shares of Class A Stock st an exersise prioe equal to the closing price
of oo Clasa A Stook o the dite of great and which will vest in equel annual inorements over a lhree-year period, subject to his remaining in our contimous employ through eack snmual vesting dats.
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On Febwuucy 18, 2016, William D, Bllis submitted his resignstion s oue Genersl Counscl and Corporate Segreiary, OnMuech 11,2016, we entered o an agreement with Mr, Williem D, Ellis, pursuant 1o which, in considerstion of the payment to M, Ellis of
$205,010 (io be paid in 19 equal ceml-maathly inatalhncats of $1¢,790) ead the vesting of options to acquire 20,000 shares of our Class A Common Stock an October 1S, 2016, Mr. Ellis hes agrecd (o be avallable o pdviac 03 on matiers on which he previously worked vl
Deccmber 31, 2016, Mr. Ellis' Jast dey of cagloyacat was March 11, 2016,

Andizel 7, Mtveavn . M, Matyozynekd, ouc formses Chicf Finanoial Offeet, Trensurec snd Cocpocate Seorclsy, oo a writen agreament with our Conppany thet provides foc 2 Jump-summ seversoce paymeot of $50,000, provided lhcre has been no lermination for
couac snid subjeet 0 serteia offcls, and to the prymeat oFhis vesled banefit under his deferred compenaatioa plan dissussed below in the scction catitled *Other Elesnents of C: jon™ M. i resigned as oe Couporale Seorciary on October 20,2014 20d 2

our Chief Finnnolal Officer end Treasucer effective My 11, 2015, but cantinued g5 wa cmployee in ocder to ‘asgict in the feansition of our new ChieE Finencial Officer, He was appointed EVP-Globst Operations in March 20 16.

2016 AND FUTURE COMPENSATION STRUCTURE

Background
In cady 2016, our C fon Commi docied e thocough cvaluation of our o policy for execulive officers and outslde diroclors o csiablish a plan et k practl isent with our best Our C i
Cammitee uadertoak lo revicw, evaluale, revise d the adoption of new ! for pur exccutive and management officers and cutside diroctors. In January 2016, our Compensation Commities retsined the interoatioal compensstion

consuiting firm of Willls Towers Watson Bs iis advisor in this process and aleo relicd on the advice of our legal counscl, Greenberg Traucig, LLP.
Compensation Commitice Charter

On Februery 29, 2016, ouc Board adopted the Charler aflhe Campensstion Commitice, or the Campersation Committze Charter. [n keeping with oncintent ko impiement best practioes, the Cumpensation Commitice Charler delegated the following: respensibilitics to
our Compensation Comoittee;

i with our senior blish our i 20d abjecti
15 revicw snd approve el compemation, including salary, bormus, inceative z0d cqulty compenssiion, for our CEQ sad our cxecutive officers, provided hat aur CEO xuay not be present dusiag voting oc deliberutions an bis or her compersation;
o I severance chenge in cantrol provisions and wnd any sposial il | bencfils applicable o our CEO wnd olliet excoulive efficer;
1o approve and adopt, on bebalf of cur Board, inc: ntive and cquity-bascd plans, or, in the casc of plans. requiring stockholder approvel, toreview and recommend such plan to the slookholders;
0 revicw and dlscuss with our Tmoagement and our counsel and audltors, th e In Ci fon Di i d Analysis and adviss our Board whether, in the view of the Cammlttee, the Compeasating Discussion cnd Anelysis is, in form md
substance, sattsfactocy for inclusion In our anous] repoct m Fom. 10-K sod prozy sialemcnl for Lhe anotal mezting of stockholdecs;
lnpmmmminmulcmnpenslﬁnncnmmimnpmforiwlushnlno\lrpruxysmum:nl‘ the Lmeeting of holders i
Lo peciodically review and rensgess the udequacy of thi: d d sy d chy 10 the Board for sppraval;
10 pdminister our equity-based ion plans, including the grant of stock options and olher cquity swards under such plans, the exeroise of any discrclion accorded to the o oEall und the § of the of puch plans
and the lerms of any ewards madc under ihe plans; sad
. ider the resulta of thy advisocy vole an 1 jon required by Scelio 144 of the Securifles Exchange Act of 1934 whea s ien policics snd muking dooisions oa cxacutive compcnsstion.
Under the Compensation Commitice Chater, "cxcoutive ofticer is defined lo mean the chicf cxeontive affioer, prosiden, chicf financial officer, chicf operating officer, gencral counsel, prinoigal accounting officer, sny excoutive vies presideat of the Campony and
zay iing Dicecloc of Reading i Australia Pry Ltd sad/or Reading New Zealead, Lid; provided that any i it ining 1o Elln M. Cotier and M £ Cofter will be subject Lo rvicw end spproval by oue Board.

i with the applicable miles of the Secucities and Exchange. Cemmissien (" SEC™);

s noted above, the Compensation Commitiee Charter was adopted 35 part of our Board's i i iti best practices messures. The Compensstion Cammittee Charter will spply for the remeinder of 2016 and the future, subject
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to Rarther amendmenls snd modificalions by our Board, The Compensation Cammittee charter Is available on owr ite at dlnordicon/Cr ittee Chardery

“The Compenvation Coymniltee revicws campensation policies and prctioes effecting: cmployees ia addiion to thase applicablc ko cxecutive officer. The Compensation Commitice hos ined that jt ia not ly Jikely thot ouc I licies and
proctices for its employces wonld have o material sdverse effoct o our Company,

Executive Compensution

In eady 2016, cur Compensation Conanittee roet with Willis Tawers Walzon, aur ChicfExpeutive Olficer, and our legal covasel, to review the Company’s compensation levels, programs and praclices. As part of ts engagamenl, Willis Tawer Watson reviewed our
campensation pald 1o exeoutlve and menagement officers by positian, in light of esch person’s dutics and responabilitics. ‘Willis Towers Watson then compared ou top ive and positions to () L ioa paid by & peer group and (i) two
surveys, the 2015 Witlis Towem Watson Deta Sexvices Top Mansgement Survey Report and the 2015 Mere¢x MBD Executive Compensation Survey, in each casc, idcatificd by office position sad dities pecfocmed by the officer. The peer group ulilized by Willis Towers
Watson inchided the followiag 15 companics:

Arcadia Realty Trust Inlmmd Resl Estale Corp.

Associsted Eatales Realty Carp. Kiie Reelty Group Trust

Carmike Cincmas Inc. Marcus Corporation

Cedar Realty Trust Inc. - Teonsyhvania Reel Estale (ovestment Trust

Charter Hall Group . Remmco-Gershenson Propartics Trust

EFR Propettlca Urstadl Biddle Propestles Ino,

Vielnity Centres Village Roadshow Lid.

IMAX Corpocetion

‘Willls Towers Watson sclecicd the above peer group beeause (i) the companics inclhuided were based in the V.S, and Ausimalin, refleciing our hi fons and {[1) th ble tous based on revenuc.

The executive pry asscssment prepared by Willis Towers Walson ured i{ gaingt pald by peer group lies end th les listed i fhe based on the 25th, 50Uk and 75th perceotils of
such pecr group and aurveyed companies. The S0th percentile was the Tedian vompensation paid by such peer group ead d i F ing simi ilities and dutics.

The Willis Towces Watson d the by bary, the sb incentive {ensh banus) and lang tern fncentive (equity awards) of the peer ond surveyed campanies to lhe base salary, shact term insenlive and Jong ferm inceative provided to our
xecutives, The pssessment canaluded that, sxcept in » few positions, we were generally competitive in base salary, however, we were.not competitive when shoet-term incentives and long ferm incentives were jncfuded in the falal ion paid to our by ud
1squgement.

As & reault of the forcgoing factors, Willis Towers Wetaca reoommended that we:

«  Fmplement s faomal annal incentive opportunity for sll executives; and
. ] a regulsr anmial for long-term incentives.
Our C ion Committee d, sod our ly sdopled, a i il for e 'members to:

o  Alfract and cetain talenicd and dedicated mansgement (cam members;
o Provide overall campensation thet is competitive in its indntry;
«  Comelnte anmel cash incentlves to the achievement of its busincss end financinl chjectives; ood

« TProvide ‘members with fois long-lerm ves aligned with slockholdec vatue.
s puct ofth fon philosophy, ov 4on Focus wil be to(1) dcive our stostegio plan o growth, (2) align officcr bud mansgement perfocmance with the inlereats of oue stockholdors, and (3) encourags releation of our offioer sad mansgement teem
mcmbers.
In fudherance of the oampensation policy znd s 1 result of the extensive deliberations, including conslderation of the Willis Towers Watson jaas, our Ci dion Commiltce d a0 excoutive and officer compensetion structure for
2016 consisting of

+  Abase salary comparable with job description and industry standard.
1L
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o Ashort-icon Incentlve plan based oo bination of fectors inojudi Ml corparate and division o3 well as individua) witha ify o be inated 28 2 pereeat of base salary wilh speolfic gosls
‘weightings and pay-out ranges; and
o Alongeem incentive or equily swards in line with job desziption, perfarmancs, and indusiry slamdacds.
Our Campasstion Commiliee’s Inleation is 1hat ths compensalion strusliice uppeeved for 20 lS will comuin in place indefinitely. However, it will revicw pesformance and resulta aficr the ficst year and (hereafier sud cvaluste from time o fime whether eohacements,
changes oc ather campensation etourtures are i our and aur stockbolders best interests.

Reflecting the new approsch, our €4 ion Comunitt sblished (1) 2016 1 base salaries gt levels Lhat it believed (based heavily on the data provided by Willis Towers Walson) are gcnu-llymnp:ulwewuh um-u.lvuln our peer group and in other

ble publioly-held ies as described in the i by Willlis Towers Wataon, (ji) short leom incentives in the form of discretionary anusl cash bonuses based oathe of ls and and (iii) long-tarm
incentives in the form of employee sinck oplions and resteicied shek ‘umits will be used na 8 petenlion lool and 2s amezns to furtber nlign an exetutive's long-lerm inlerests with thoat of our stockholders, with the ukimate obg:d:v: nfiffardhlg our executives en appropeiale
Incentive lo help drive inerceses in stockbalder value,

Our Compenselion Committce will cvalnate both muﬁv: pufnmum a0d compensalion to waintain cur ebilily to altrect wod relain highly-qualified executiven in key positions and to ssure that compensation provided Lo exccutives ramainy compelitive when
campared io th jon paid to similady sitaated ies with wham pete for eaccutive tabend o thet we consider comparable Lo ot campany.

Role of Chief Bxecufive Officer in Compensation Declsons

n ion with Lhe ofthe new jon stnucture, our C C i d horaugh jon discussed above, Our Compensation Cammfttee engaged in extensive discussions with and
with great weight ofthe ChicEExcrlive Officer as for execulive mmd mmbm oiher than forthe Chicf Excoutlve Officer.

Qm Compensation E‘ammmze cuptota o pecform an anousl review of exeoutive compensstion, geaernlly in the first quarter of the year Following the year in revicw, withte preseatation by the Chicf Bxccutive Office: regarding each clement of the exeoutive
ur Ci fon Comnitiee’s dircction, oe Chief Executive Officer preprred an executive campensation review for each excontive officer {other then the Chief Excoutive Officcr), a0 wall s the full excenlive leam, whioh inoluded

recormendutions foc:

- 2016 Base Salary

. Ap‘apmody:zr—cnd:huruummxdmmdmfmmohhrgzlu:hbm; d o the achi af certain objectives; and
. Alungurmmunhvcmlhcﬁnnm X i .um,m i
As part of the compensstion review, our Chicf Executive Offi ) d 4 to a execntive’s campensalinn amrangements such 2 8 chanpe in the exesutive's reeponsibilifics, Our Compensation Commitiee will cvaluetc the Chief Exceutive
Offioer’s recammmendstions and, in ils discretiog, may accept or reject the recommendstions, subject te the Lerins of any written employrocal agreaments.
Our Compensation Commitice met In exceutive ::slhnmlhunmkﬂlldrxmmw Officer idce the ChicfE» ive Officer" I lnellldmgh-se sllary,cashbunusand equity award, 1f any. Pnnttusuch executive sessioas, our Campensation
lelnll.l:: mlgl:vl:wnd our Chicf Exceutive Officer to obtain s bellcr of b ibuling to Lhe Chic ! ve Officer's comyx “With th of L i foas of our Ci Commmilles, as a wle, DurChlcfrz:wuv: Offfieer
i) in all defiberafi f the C: ion Commitice releting fo I {on, However, ouc Ci i Cm:mlﬂ:nlsalshdmruuuﬂ‘swmuvc foﬂcrlabcamls:dfuccﬂlm ions with respect to the ded for
Masgarct Cotter, the sistee of our Chief Executive Officer.
lnunnjuldinnwuhlh:yur end lnmulumnp:nsmm rvicw, of 28 soon as practicable aRcr the yene-end, m&xeﬂ‘sumhveoﬁwwlll 1o our Coropensatian Comiliee cur abjectives and lfrer caitecia to be wtilized for purposcs ofdetermining cash
bomses for executive offices. Our Cs Commitiee, in its dlsun:ﬂm,mny revise the Chi e Officer’s ions. At the end of the yesr, car C ion Cammitiee, in o with our Chicf Exccutive Officer, will xeview cach
performance goal and deteomine the extent to which l.henfﬁeernchl:vedslnh goals. I nce goals, oo O ian Commiliee expects to canside whether the goala could possibly reank in an incentive for any excontives Lo Lake unwerranied risks io our

Company's business end intead 1o seck to evoid crcaling any such incentives,
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Base Salaries

Our Compensation Commitlee reviewed the exeoutive pay asscssment preparcd by Willis Towers Watson and ather foclas end ongaged in extensive deliberation and then recommended the Following 2016 base sulacies (the 2015 bac snlarics arc shown for
camparison purposes) forthe following offiocea. Our Board approved th ons of our C ion Conmuittee on March 10, 2016 far the Presideat and ChicFExccutive Offices, Chief Finnnoial Officer and our nemed exceutive officen other tima Willios D,
Ellic end our prior Chicf Excoulive OFicers James J. Calter, Sr. and Jamza J, Cotler, Jr.

Nams ) Tite 2015 Baye Salary®™ 2016 Base Salary #
B BeE 2

400,000

‘Tressurer and Corporate
Secreiary

(1) BYenM Colky' luted Tnkerim e[ Tixeewtive Officer an Junc 12, 2015 and Praldeal 1od Chicf Bacoulive Ofcer on Iumary 8, 2016.

(2 Doviais Ghoc was eppolnscd Chfef Financlat Officermd Trezsurcron May 11,2015, ¥or 2015, Mr. Glse caried # promted base salary of $257,692.
Andrzej J. Matyozymd! was thc Compary*s Chiel Plnasois) OFfluer smd Treasorer unsil May 31, 2015 wid theseadier be woied 13 Strategic Corposmie. Advimy lo the Canpany. Howes ggn\lwdm—ﬂlnh]Oyull\nmnan‘.h)ll,Ml‘.lnm.ls,Mr.ﬁmilhwupldh lfan dotiers AUD3365,360
{thown i U.S. Dollars In the. bl shove, uslag the conversion rain oF0.7524). Tn 2016, Ms. Senlth wiill be-pald in Australlax dollars in 70000 (shown sbove bn U uilg the exchange mte oFQ.76345).
Short Tern Incentives

The Sheet Term Incentives authorized by our Compensstion Camittes and ouc Board provides o cxecutive officers and other mansgement loam members, who are sclected o pacticipate, with oa opportunily to cem an wnnual cash bonns based upon the
achlevement of certain company finaocisl gouls, division gonls and ludividual goals, established by our Chisf Excoutive Officer a0d epproved by our Campensation Committes and ouc Board (In future yours, uoder the Compensstion Cormmittce Charter approved by our Board
on March 10, 2016, our Compensation Cammitice will have full authotity o apprave ;ifically, n pariicipant in the short-team incentive plea will be edvised ofhis or her annual potentisl target b dasa of! ieipant's base sal
and by dollar mmonat, The participant will be cligible for & short-toym lncentive boaus oace Ihe participant achicves goals identlficd ot the beglnning of the yeor foc a threshold tacget, the poiential target oc potential maximurn iarget bomus opportunity. The boous will vary
depending upon the achlevements made by the individual participunts, the division and the carporstion. Corparate goels for 2016 will include Tevels of camings before interest, depreciation, otes and amartization (“non-GAAP Opemting Incame™) and property developmeont
‘milestones, Division goals for 2016 will include levels of divisina cash flow and division mikstones and individusl goals will lnclude specific uplque performance goals epccific to the individual's positio with us. Each of the corporzte, division and individual gonls carrics
differem, peroentage welght in deicrmining Lhe officer’s or other team member's boows for the year.

Ms, Bllen M. Cofter, our President and Chicf Exeeutive Officer, has & polential target bonua oppartonity of 95% of Base Salary, ar §427,500 at target based on Ms, Cotter’s achi her goals and over achl corporale gozls diecussed
wbove, OF that potential farget bonus opportunity, = threshold bobus of $213,750 may be whisved based upon Ms. Cofter’s achi of cedain gnals and our achit f i goels, sad s potertial maxirum Lacget of$641,250 is based oa
echicving sdditions} parfonnance goals. M, Calter's aggregale snnua) banus oppactimity oan range fram 30 to $641,250. Mr. Dev Ghose, our EVP, Chicf Financisl Officer, Treasurer end Cotpotate Secrelary, hes 8 potential target bonus opporiunity of 50% of Basc Sslery, o
$200,000 st target, which is based on achi ofhis gonls and our achit of goals, a8 discussed sbove. M, Ghose’s sggregate anaal boous cppotunity can rmage fam $0 to $300,000 (the yoraxirum potential larget if additiooal perfoomnce
goals are met by Mr. Ghese), Mr. Anderej 1. Matyozynski, uc EVP - Global Operatians, haa a targel bams oppodiunity of 50% of Base Sslary, ar 168,000 2t baget, which is based oa achi: ofhia goale, aur achi P goals and eertain
divisional goals. Mr. Matyozymiki's ageregalc sunusl boms oppectunity cen range from $0 to $252,000 (the xyraximum potential target if additional performance goals arc et by Mr. Matyozynski). M. Robert Smerling, President, US Cincmras, has a target banus appoctunity
of 309 of base pay, or $112,500 rt targel, -
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which ia based on achi af his px goaks, our shi of corpocale goals and certain divisional gosts, M. Smerling’s agaregaic zonal bonus opportunity can range from $0 to $168,750 {the [al tecgel if! i gonls are
met by Mr. Smexling). Mr. Wayae Swmith, Managing Directoc, Australin New Zealand, bas s target bonus cpportunity of 40% of Base Salacy, or A$148,000 at target, which Is based on ‘wehievement of bia performamct goals, out schievemert of corparale goals and certain
divisinaa] gonls. M. Simith’s apgregatc mnval bosus epporuaity van mage frox A$0 10 A$222,000 (the yuaximum poleotis] target i€ sddilioonl perfoomance goals are puct by M. Smilh), The positions of L ibets bave target bono i
ranging from 20% Lo 30% of Bast Sslacy bascd m achicycmsnl certzin goals, The highest level of schicvamenl, padicipeots msy be cligible 1o revcive up Lo 8 maximum of 150% of bis or her Lacgel bames mmounti-

Long-Term Drcentives

LongTerm inceatives will wlizz the cquity-bescd plaa under out 2010 Enceative Siock Plen, as ameaded (the “2010 Plan™). Foe 2016, cxeculive aad

paclick will receive awards in the following forms: 50% limc-based resiricied stock units and
50% nou-statnioey stock optioes. The graats of resiricted slock unila znd vptioas will vest ratably ovet a four (4) year prriod with Lidth vesting oa cach anniversacy dale of the graat dale. .

O March 10, 2016, the following grants were nmde;

Tolar Amaunt of Dollar Amoun{ ol Non-
Unlis ns (1)

{1) The mambe of shares af atock to b Lot Wil uelng picing werdel of e roard,
{2) M. Dorsals Qe it ol o ing ox M. Ohosc*s birstdsy of employment ou My 11, 2005

" P
: ving, yeup
3 Altusgh Mr, Sinih was pad 508 o5 75,000 1n Avstraliun Dollas, the aaorant shows sbove a qeoted iaUS. Dolles.

All Jong-term inoﬂl’ivzuwmh will be subject Lo other terms end cemditions set focth in the 2010 Plaa and wuword grant

Other Blements of Compensation
Retirement Plans

‘We maintsin a 40 (k) refizement savings plan thet sllows cligible crployees to defer a portion of their fion, within limils jbed by the Inleront Reveoue Code, ana pre-tax batis through contributions to the plan. Our named execndive officers oiher
[han Mr. Smith, whois g ident af the .S Tigiblc to participate In the 401 (k) plan oa the same terms a8 other full $ime cuployees generally, Comently, we Jalch contributions made by partiolpanis in the 401(k) plaa up lo  specificd percealage, and these
nmtchlng contributions ere fully vested as of the date on'which the contributlan is made. We belleve that providing a vehiole for tax-defored retirement saviogs though cur 401(k) plan, sod making fully vested maiching contributions, sdds to the overall desicsbillty of our
exccutive packege and furiber i ivizes ouc il fnchuding executive officers, In seeardance with our campensstion policles.
Other Regirement Plans

During 2012, Mr. Matyezyosld was granied an unfunded, nonquelificd deferred compensation plan ("DCP™) thet was partislly vested and was to vest further so long 83 he rerpgined in our coati cmploy. The DCP sllowed M. G 1o deferpart of the
cash pation of bis compensation, subject to anmual Thrits set forth in the DCP. The funds held pursuant to the DCE sre not segregated and do not accrue interest or other caralngs, [ M. Matycayaski weze Lo be teominated foc cause, then the lotal vested amount would be

duced to zero. The i l amount 4 -year was mmade subject to review and approval by our Boatd, Please sce the ™ Nongualified Deferred Compensation ™ tablc for additionsl infomtion. [n udditlon, M. Matyozyneki is eatifled to a
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humg-sum severance payment of $50,000, provided ther bies becn no lominatioa for catise end subjeat 10 certain offecls, upan his retiremeat.

‘Upan the tecminsticn of Me i*e empl he will lso be eatith the DCP payl of the vested bencfils nnder his DCP in snmuel installments following the luter of (n) 30 duys following Mr. ‘Muotyozynski's 65th birthday or (b) eix
months pfler his separution from scrviee foc renson oiher than his desth or tenmination for caus. “The DCP wos b vest. over 7 years nnd with full veating to acour in 2019 ot $1,000,000 in d d ion. However, in o with his changed to EVP
- Global Operations, the Company and Mr. Mtyozynskd agreed that the Company would esare ‘making conlsibutions to the DCP ax Apel [5, 2016 wod ihat the fins] contributions by the Campany io the DCP would be §150,000 for 2015, sad $21,375 for 2016, sallsfying the
Cumpany's tots] contribution abligations under the DCP st an amount of $621.875.

The DCP is o unfunded contractus] obligation of the Company. DCP benefils are paid from Lhe gencrel asscts of the Campany. THowever, lhe Company rmacrves the right fo cslablish » gramor frust from whioh DCE benefils anay be paid.

In March 2018, the Compensation Cammiliee spproved a ons-fime retirement benefit for Robert Smedling, President, Cinema Operations, due Io bls significant Joug lerm ecrvice to the Compaay. The setirement benefit an amonnt equal bo the average of the two
highes total cash compensation (basc salary plus cash banus) yeas poid fo Mr. Smerding in Lhe then most receally eompletcd five year periad,

We intmin no ofher reti plan For our named exscutive officers.
Key Person Invurance
We maintsin life fosursnce pa ecrsin individuals who we believe 10 be key to our: 10 2015, thesc individuals included Yares J. Cofter, . (through Sepiember 13, 2015), Ellca M. Clter, Margaret Cotter, William Ellis, Dev Ghose, Andrzej

‘Matynzynski, Roberl Smerling. Craig Tompkins and Wayne. Smith. T such individus] ccases to be our croployes, Director of independcut contraclar, a8 the easc may be, she or he js permitted, by assuming responsibilily for all fitture premium payments, lo replace our
Comnpany as the beneficiary mder such policy. These polioics allow esch guch individual (o parchasc up to n cqual amount af insurance for such individual's own benefit. Tn the case of our employees, the premium for both the inpuraoee as to which we ace the beacBoiary
snd the insurance as to which mir employce is the benefictary, is paid by us. In the case of named executive officers, the premitm peid by vs For the benefit of such individuel s reflected in he Cwopensition Table in the columa captioned “All Other Campensation.™

Employes Benefits and Perqulslies

Ournamed exceutive officers are eligible to partioipate in ouc health and welfare plans ko the same extent o all foull £ empl geucrslly. ‘We donot provids ourpmmed executive officers with pecguisites ot other personel benefits. Histarically, many
of our other numed exccutive officers sloo received an mitamobile allowsase. The table belaw shows cor allowanceo grnted Lo certain offioers under tbeir r Fram time to thme, we oy pravids other pecquisites Lo aoe o meee of our
othcr pumed executive offiocrs.

‘RobertF. Smecling

(1) Mz Elis and Ms. Colter, Ir. are 20 Janger employees of the Campary.

Tax and Accounting Considerations

P e Ce "
of 1P

Subject to mn exception fo "perfonmance-bised campensation,” Section 1620m) of e Inlernsl Revenue Code gencrally prohibits publiely held ocarporstions from deducling for feders! incame tax purposcs ansiel campeasalion paid to any seaior executive officer to
Ihe extent that such annusl compensation excseds 31,0 milkion. Our Compensatton Committee and our Board consider the
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limits on d illty 1nder Section 162{m) in lizhi; i bt retsin the discrction 1o suthorize the payment of campensation that exceeds the it oo deductibllity under thls Sectica,
Nongualified Deferred Compensation

We belicve we ste operating, where spplicabie, i with the tax rul bl lificd defixeed H
Sap on Pay

At our Annua) Mecting of Stockholders bicld on May [5, 2014, we held an advistry vole on executive campenaation. Gur stockholders voted in Favor of our Compsay’s i ion, The Cx ion Commitlee revicwed the resulls of the advisory
volc 60 crecutive compreosstion in 2014 and did notmake any changes to our campensation based o the resulls ofthe vole. We expeol that our next. advisary vote of aur iders on i ion will be at our 2017 Annual Meeting of Siockholders.
Executive Compensation

“Ihip soction discusses the material companeats of the oampeasation progran For our excontive officers navaed in the 20 15 Summery Compensation Table below. 1n 2015, our ramed excculive officars md their positions weie as follows:

Ellen M. Colicr, Chajtperson of the Board, President and Chicf Exccutive Offfocr, interim President and Chicf Executive Officer, ChicE Operating Officer~ Domestic Cincmss sad Chicf Exccutive Officer of Consulidsicd Entertainmeat, LLC.
Dev Gheas, EVP, Chicf Financial Officer and Treasurer.

‘Willjen Flkis, Geoeral Counsel a0d Corparals Scoretary

Roberi¥. Smerling, President ~ Demcstio Cincms Opcrations,

‘Wayne Smith, Managlng Diteolor - Australiv mad New Zealand.

Jeanes 7. Cotter, Jr., former Vice Chairmum, Proyident und Chicf Exccolive Olficer.

Andezej T. Matyczynskd, former Chict Financizl Officer, Treasurer and Carporalc Scocetacy.

Summary Compensation Table

“The Following 1zble showe the compensation paid o acerued during the Iast iheee fiscal years cnded Decerher 31, 2015 10 () M, Jumes 1. Cotler, Jr, wh d a8 pur principsl exesutiva until June 12, 2015, (ji) Ellen M. Colter, who served as our interim
principal exceutive officer from Juoe 12, 2015 through December 31, 2015, (i) Mr. Andrzzj J. Matyczynski, who served as our Chief Financisl Officer end Trepsurer votil May 11, 2015, (iv) M. Dev Ghosc, who served na our Chicf Financial Offieer starting May 11, 215,
end (v) the ather throc most highly compensated persans wha served as execative officers in 2015. Tirs following executives arc herein ceferred tn es our “named execntive officess.™

ChbangeinPendon
“Valas and
Stoek Opfion  Nongmllfled Deferred
Awards (%) Awards (S} Compeneaf Al Oiher
Yar Silary(s)  Bomm(s) a o) Compentation (3) Tohl($)

HleaM. emrlsm - 2015 412,000 250,00 3 - 25,465 677465

Tottrlm Prost - - - - -

e Olfier, 2014 334000 50 7 410,)%0

Chlsf Oprating OFices - 20 335,000 - - - - 24,515 359915

Doxestic Cnemuy
Tamea J. Caler, Je. P 2015 193417 - - som.. - 16361 261,605

Fomn Praldeat od 2014 335,000 - - 50,027-- - 26051 411,078

Chicf Execuiive Officer 201 195417 - - 29,182~ - 036 @ 293,943
Devash Ghose™ 018 257,692 75,000 38234 - 15730 7 407,005

ChicFFinanola] Offioer P _ . . - R - _

and Treazurer

200 - - - - - = - -

Andrz] 5. Malyazyaski 2015 324,000 13,010 150000 (8 2,40 " 534,150

Fomer Chicl Finaxoial 504 Ll

Offionrand 014 301,640 13,010 150000 () 26,380 . SIR30

00 300,640 35,000 - e 50000 (B 25155 A52A05
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William X1lis 2015 250,000 60,000 57,194 833 ° 495,524
Genznl Cou paY Y}

ol 2014 71,195 10,000 9532 2500
2013 - - - - - - -
RobutE: Smelng 2045 350,000 75,000 -~ - - 280 * 447,399
Praidat - Domssie - -
e o ans m4 350,0K0 65,000 - - 2421 - 437421
013 350000 25,000 - - - 21,98 396981
Wiyne Solth ot . 2015 74891 7478 - - - 2,600 348,075
‘Manging Dircotor - 2014 A2 N6 - - - 2340 308,851
Aurtmilnpod New Zeslaod 93 033 a4 - - - 2015 350,858
o fod i jith ASC Tople 714 y calimbled Borfitures, T ons wed i Loovehuasion of icse award ol Note 3]0 our Saneiel stazmcaly. A do notinclude Gevahi
oF reaticled stoak unlts that wil 7 jitbla 60 daya Following the date of wiich ki Infbpmation 1 provided.
) M, Bliea M. Coiter: Presideat and o funs 12, 2045,
Tod eaphy i 164 phu, the! frx of key perso nsurasee, and asy sutamobile alk Askle from the e el forthe D) (¥ phux exeesded 10,008, xoc uble below. See e table In the sestion cntlled Enployer Renefin
wat Payudsites for the nanovntof cach Il vidwal’s car lfowasoe,
“Faployer Contribution for S0100 Piwa.
{yTnclicdes 830, ross-up or toaea Inourred b6 & sl of T ot wers it Inoeafivo stock opth
(5)Mr, Coter, I, aerved es our ChisFErpeutive OFlocrvikl) fanc 12, 2033, Ta the.sc of M Gotter i, the Al Olbcr Cx ~ $9,150 10 M. Cotier e OFthis amouns, the Compeaxy hr 8 clalm agabnut M, Coner Jr. for
approzioatly § 18,000, whick, iFthc Compury 1s rrscassfal i s oliin, may be recovered Brom Mz. Catier T, For acdfiacal information, eeo the Infimatian set brib In fiem 2, Legal Proceedings
{6245, Gboas became Chief Financial Officer npd Troasurcr on Mey 11,2015, a3 ych, bowas paid a promied amonni of bis 3400,000 aalary for 2015,
{7)Mr. Maiyozymk] reaigned 2 ovr Chlet Flnanch] Offiecr sad Treaserer on My 11,2015, and egl o Advimr unlil March 10, 206
(B) Represents tke inarease in the vested benefit of the DCP for Mi L}, P vetad ia DCP will b e i 1be tenma of ke DCP.
69 Cotic, Jr.hed 1base salary Fr2015. Ash 1n Junc 2015, M. Cotter, . caraed & prorated bkac saluy E 5105417 far 2015, which Inchudes blx scverance piymeat prid through lhe cad of Suly 2015,
{10) Mr. Bills became Genaral Comsd and CarpancSeareiry an Ociober 20, 2014 £ such b s provated {ary in 2014, Mr. Ellis subiollicd Lie sesfgnation on February 18, 206.

(§1) Mr. Smith 32 peil In Avstraltian Dollara, Amounts ia the table above are showal U.S. Dollars, using Lhe soxvarsion meiee of0,.9684 for2013,0.9027 for 2014s0d 0.7524 far 215,

Grants of Plan-Based Awards

The following tabl ins i 5 ing the stock grants made 1o our nmned executive officers for the year cnded Desamber 31, 2015:
14
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Extloatod Futures Payouts ALODer
‘Fotleaated Tuture Payouts Und UndrEquity Incentive Al Ober  Opfian
| Betiauied Turorc Pryots ndes “PonAveards OB Awands

Mamberot B0 pcdicor G DaleFide
¢ Undaiing poscprisoof ValwoofSioak

Shares
Drbo¥  Tegel M Threado Tergst Merloon Sodor  OPSOR  (gtion Award  and Option
Mamt  Gunvae, (9 I ey (OB )] M vengny 0D (Seha) () Awuds (DI

(M Wayno Saith was fasud e el ofrstita Class A Common Siock, whish vele e cqul ostllincas o May 13, 2015 and Miry 33, 2016. Theckelngpric pr shaefor the Clasm A Comsnon Sipck on thodate of grant was $14.00. The swiuds lssued o Mr. Weyno Susith e solsted b bis prir-yeac
perfomance.

[2) Mr. Dev Ghose wa apued an.cpbos. £ purchase 100,000 hares of Class A Common Siock:pt of b wrd vesisln four equal inslsliments,
13) Optioar e granked with a exereiae prioc oqunl b the.cllng price per pan
the total imawd ASCTIZ

Nongunliticd Deferred Compensution

Bt L e Argregale Apgregale batance at December 3L,
Caratogy a.2015 208
P " o ® v
[ 1)

See Ttem 11 - Other Refirement Plans foc b description of the DCP.
2010 Equity Incentive Plan
Oa May 13, 2010, cuc khold: d the Plan et the ing of stockhold: inmdamcwilhlh:mmﬂndlﬁmuflhenwdnEDianﬂheCmvsny. The Plan provides for swards nl'stnokopﬁuu.mlziiadshnkbﬂmumukanﬂulmk

ialion rights 1o eligible cmph Dircctors, and it The Board of Dircclors approved sn amendment Lo the Plan io parmit he wwerd of resiricted stockunits oo March 10, 2016. The Plen permits issuance of a maximurm of 1,250,000 shares of Class A
Stock. The Pla cupirca mdomsatkally ez March 11, 2020,

Equity Incentive bobuses msy be awarded to align our  Toag-term g in stookholdecvalue over ime and, so long as such grants are wilhin th of the Plan, i were eatirely disoreti oa the part of Mr,
Cotter, S. Other atock grams arc subject to Board approvel, Equity awards may include slook optioas, restrioted atock, bogus stock, or slock appreciation tights.

[Fawarded, it is geaesally our polloy to value stock options and resticlzd stock st the oloming price of our coxmon stook es repartzd ot the NASDAQ Stook Market an the dats the award is spgxoved or oa lbo dete of bire, ifthe slock s geasted 02 o reoruitosnt
ipoetive. When stock ic granted as bamus compensetion for a porticvlar transoction, the awrd may be based o the muckel peice on @ duic caloulsted from the cloning date of the relevant tensaction, Awardsnay olsa be subject to veoting nnd [apitations on voting or other
rights,
Ontstanding Equity Avards
The Following table sets forth pwstanding cquity awnrds held by our pumed cxecntive offfcers a5 of Descmber 31, 2015 under the Plan:
Outstanding Bquity Awnrds st Year Ended
December 51,2013

e
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Oplion Awards Stock Awards

‘Number of Mumher of Netrber of
Shares Shares Stuares oe
Unierdylng Underlylng Dlts of Murket Value of
Dnexerclsel Unaxerchied Option Optisa Stork kst Sheres or Tnils
Options Options Exerclse Explration Have Not that Have Not
2 Vesteldl Veued (5}

(1) 3. Cotes, I b eated ll:nhhnwdldoplhm mqmsu,mn shiies of Class A Siock ot . exercise paice of 3631 per shax, expiriag Nebrucy 6, 2018, of e orfl siock option graatof 100,000 Class A Stock. M. Catter, Je. exeriised 50,000 slock optian in Juse- 2015, The Corpany's positionfs that
Conx, mpany.
(2; Mr Eﬂlnnlymlrﬁu:ﬁvcmmk 11,2106, Anpmafhh !tp.rﬁhl sevnitot, 000 oF the 40,000 zemalzing weated shurcs will vest on Qcisber 20, 2016. “Thereafer, o sl opfioas will veal
25,000 oT M. Qlmse's optians will veaton My 11,2016,
4) Mr. Smith was grasted reairiotad shercs olCInnAlhnhmJnly 16,2015, which veat over twoyears In aunual tnstallmenn.
Oplion Exereises and Steck Vested

The following tsble enntains infourmtion for our ramed excoutive officers conceming the optiod awards thaf were cercived and siook awards that vested during the year coded Decaanber 31, 2015:

Optlen Awaris Stockc Awaris
Clars Tumber of Nawber of
I— Stares Sheres
Acqulredon  VaucReslized  Arquiredon  ValoeRealized
Numo Excrese onExerchss (8) Vesting on Vestlng (5)

(1) Mr. Coter, Jr.hwy stiod that . bas vavested apiions 1o aeuire 50,000 nuuofunnASm:kllmnud»vmeofSﬁJl persha, gk Flmary 6, 2018, ofanofglual sk option grantf 100,000 Clasa A Slock M. Cottes i, excrlsod S1L000 stock opfons fa Jus 2013, The. Corpauty’s positox i thel
all wmvestel opiions expirecupon. the bamination of M Cotler Jrs eamp

Pension Benefite

The following tsble contains information conceming pensian plas for cach of the mumed exccitive afficers for the year ended Devember 3 L, 20152

Preseat Value of
Number of Years of Accrmulafed Benefitas  Payments Duting Last:
Name Plan Name Credlied Service ol 1273172015 (8) Eiscal Yoar (8}
Andrzs) 1. Matycoynsel pee 6 600,000 [ -
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Potentinl upon Tormination of or Change n Control

The following paragmmphs provide information regarding poteatisl payments to each of our named executive officers in connection with cestala termination cvents, incuding a termination related o 2 change of caviro] of the Compary, as of December 31, 2015:

e—T ion wi , Under his employment agrecment, we may termimle Mr, Ghosc's employment with ar without osuse (as defincd) at nay thne . [£w ferminnte his ithout ceuse o fil bis empl
upon expiration without cause, Mr. Ghost will be entitled to reocive scverance i an amount equal to the salary and benefits he wos ressiving for a peciod of [2xmonths following suoh ination ot 1. Eibe latmination ia i ion with a “chenge of conlrol”
(s defincd), Mk, Ghiass wauld be enlitled (o soverance in a0 smouat cqual to the compenastion he would bave reoeived for a period two years from such tecmination .

Mz William Ellis ~ Terminetipn withret Cause:. . Mr. Ellis resigned his employment cffective Macch 11, 2016. 'We have entered into 8 Scpartion agreement with M. Ellis which peovides, among ather things, that, L o of the toMr. Ellis of
3205010 (to be paid int 19 cqual semi-monthly fnstallincots of $10,790) and the vesting of opfians Lo acquire 20,000 sheces of cur Class A Coxmman Stock on October 15, 2016, Me. Edlis has agreed to be svailablc 1o-advise us on malicrs on which he previously wocked until
December 31, 2016. M. Ellis* coptalncd 2 ilfon olsuse that did not extend beyond his ermination,

Mg, Waype Smith — Tepminotion of Erol Fop Foiling to Mecl Pecfs Stondards . 1£Mr. Stmith’s employment s terminated by the Board fac Foiling boxmeet the standurds of hip anticipuied performance, M. Smith will be eatillcd to 6 severance payment

of slx months® buse salacy.

= il . During 2012, Mr. Matyezynski was granted an unfunded, nonqualified deferrcd compeosation plan (“DCP) that was pertially vested and wes to vest fusther sa long 23 he ramzined in one continuous

emplay. IEMr. i were ta be teminated for cause, 1etal vesicd amount would be reduced Lo zero. The incremental amonrt vested cach year was xmde subject tn review and approval by our Boad, Pleasc sce the ¥ Nongualified Deferned Compeasation™
table foc additionsl information. \ .
Upon the leominalion of M. ki*s curpl hewill be cafitied uader the CB ageeement Lo payment of the vested benefits undex bin DCE in snnisal nstallments followiag the Ister of (2) 30 daya following Mr. Matyozyaski®s 65th birthday or (b) six moaths after

his separation from service for reasons ather thaa his death or tennination foc couse. The DCP was to vestover 7 yeara and with full vesting to cocur in 2019 a1 $1,000,000 in deferced owever, with bls w3 EVP Global Operalions,
the Company and Mz, Malyczynsld agreed that the Company would ceast usking coatribulioas to the DCP an Apal 15, 2016 and that the final contributions by lic Campany 1o the DC? would bx $150,000 for 2015 and $21,875 for 2016, setisfying the Campany's obligations
undee he DCP. Mr. i's cantaims ioitati Isions fhel extead for ooc year sficr his relirement.

Under M. Matyozynski's ngrecment, on his retiremcot dule sud provided there kus vt been o teomination for couse, Mr. Motyezyndd will be entitled to p Jump mom severance puyment in sa amount equal tn $50,000, less cortoin offacls,

Rebet F. Smering — Refjsment Benefit. In Macch 2016, the Campensation Commitise spproved 8 coc-time retirement benefit for Robert Smefiag, Presidest, Cincma Oporations, duc Lo bie significant [ong-berm scrviee to the Company. The relirament benefit is
the average of the two highest tatal cash compensation (hase salary plus cash bamus) yesrs paid fo Mr. Smeding i the then most reccatly completed five year petiod.

No cther named exccutive officers cumently have cmp) o other providing benefits ination or a change of conirol. The table below shows the maxinmm bencfits st would be paysbie to cach perzan listed above in the evernt
of such person’: inati ithout cause ination i fon with & ch in captral, if such ts occurred oo December 31, 20 15, asmming the Innswﬁmmokplwgannwanhu!l.zﬂlsnpﬁcc:qnll 1o the closing price of the Class A stock, which was of
$13.0L

M. Ellis* inated when hio caded s of March £1,2016. As such, his information is excluded from the table below.
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Tayahle o tpon Termination withosl Caute (3) Payabie apox Tanalmadon In Coancetian wilh a Tayaule upon
Changen Conlral (§) Reflrement ()

Derafis Payable
snder
el

Sewrance Vale of Vexted | Velne of Health Sevorance Valut of
Stoek Opfions | Bengflss Usvested

() Mc g Hls rofirament, axd Is mbjout bo otrisin offecis 23 ct forth In his agrezmeat, pad 1o subjoot to cortaln offscs.
(2 Mr Smedfing —— based on o avernp two by lexsh yeans peM 1o Tk, Sncaling i the most sccnlly completed Ave year period, The Ggure quoled In the tabl th fonl o pald for ycarx 2015 and 2014
)  Represens value of stock grants,
Director Compenystion Table
The following kable sets forth i i{ ing the i peraoas who served es our nomn -cmployse Direetors during 2015 for theic serviecs oe Diceclors,
FeeaEarned or Option Awards All Dther Compensatfon
Name Paidin Cach (S) O] ® Telul (5)

Total

(1) Falr value of the avand aomgused In ascordance with FASB ASC Teplo TI&

(2) Unil March 10, 2046, in addlrion 10 bay Direntor’s fecs, Ms. Masgrer Cotler reasived Inctnih under tie OB1 xader the esprion "Certaln ReJawd Zurty -OBI " bolow,
{3) Mr. Starcy scrved paur Board and Compansation Comualilze through Oclobes 11, 2015.
). id oM. Storey e 3 Compary*s wholly owned Rew Zealand subsidisry.
C ton Ci i X d Engider P
Our Compx Cammiliee i tly 4 of Mr. Kane, who scrves us Chair, Mt. Adaws mod Dr, Coddiog. Mr. Storey, who eerved oa our Board until QOctober L1, 2015, served oa our Compensation Commitice until thot date. Nane ofthe membars of the

1oa Coritice wyom an offioer or employes aF the Campaay at any time duciog 2015, Noae of our exccative ofFicers oerves ns a menber of ihe board of directors o compensation cammittee of aoy estity tbat bus orhed ooe ar oes crective officera serving 83 x
‘member of aur Board of Direotars or Compeasation Comuiitiee,
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REPORT OF THE COMPENSATION COMMITIER

The Compensation Commiltes has reviewed end discussed with menagement the “Compensation Discossion nad Annlysis* required by Iter 401(b) of Regulofiv 5-K uad, based on such review and discassions, bas recommended to our Board dhat the focegoing
“Campensetion Discuesion end Analysis™ be inoluded In this Form 10-K.
Respectfully submitted,
Edward L. Kane, Chair
Guy W. Adams
Judy Codding

Ttem 12 ~ Security Ownersiip of Certain Beneflcial Owners and Management and Related Stockholder Matters

Equity Compensstion Plon Information

The following iable seis forth, 29 of December 31, 2015, 8 ofcettaln ion related to our equlty incentive ploas wnder which our equlty securitics are euthorized for ssance:

‘Number of seeuritles remajning
sealiable for futurs imuancs
‘Welghted ayernge. ander eqaity compensaton

Nomber of secmitles tobe excrdse price of plans
fasued epon exerdlse of ontstanding opllons,  (excludlng securlties reflected o
outslanding opHons, wanrants  warrsnts and tighte caltumt (a)

. ind righis (n)

mot npproved by secusity

{1) These plans aro the Company’s 1999 Stock OptiorFlan and2010 Siock Tnoentive Plan
{Z) Represents antstanding opiloas osly.

BENEFICIAL OWNERSHIP OF SECURITIES
‘Except as described below, the following tablc seis forth the shares of Class A Stook and Cla B Stock beacficielly owned an Aprl 22, 2016 by:

+  epch of curincumbent Directors and Director haminees;

«  tach of oue i executive officers and named stive officecs set focth in the Summacy Compensstion Tshle of thiv Form 10-K;
.

.

tach person known 10 us 0 be the beaeficial owner of moce thaa 5% of our Class B Stock; and
!l of our ipcirmbent Directars and incimbent executive offiocrs s 1 group,
Exctpt 2= nofed, und except pursuant 10 applicable communily poperty laws, we belicve that esch beneficial owner bas sole voting powee and sole investment power with respect (0 the shares shown. An astecisk (%) denotes beaeficinl ownemship of less than 1%.

Amount and Nalure of Beneficlal Ownersfip (1)

Class A Slotke CInss B Stock
Nomemd Address of Percentapsof Nomber of Perceniage of
Benefidal Owmer Nuruber of Shares Stock Shares Stock

Directors and Named Extcutive Officers’
i
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Mards Coban (14) 2,164 L4 207913 124
5424 Delonche Avenue
‘Dallug, Texas 75220

n e Is i ined beacd an 21,654,302 sharcs of (lz=s A Siock and 1,680,390 shates of Class B Siock outstarding on March 31, 2016. Mﬂdmﬂphbﬁmdﬁmﬂdmmﬂmam\hsﬁcma Shwres subjeat o opfions thal b fithln 60 ds
ﬁibwha msﬁleuorvuﬂmhlnﬁmmhwndd.ndmlmm o reparchnss 14 of thatdale, which are lndicated by bomotz, are deczacd o be by thepemoa are.dezmed 10 be owasnding In oompuilng mepue:nngewnumlyormnpmn,mrmhmpam

the perccaiage ownanhi ohnyoliupennn

fl)'ﬂir.GulASlnnkllmwn ubject k 1l n7m 165 |.hl= )\Eﬂd'mlly The Class A Stoek phown alsa Lneludes 102,251 lhluhtldby the Smes I, ¢ Coller Foundation (ﬁe"&llul’wmdnm") :ﬁlhm&lluh& “Trunes.of the Goticr Fowndalina and, a1 meh, is decmed

nmhippf of hor pocusiary. lnuul, \Fazy, lx such aharcs, The Clnsa A of 1, Cotlar, Deccasnd (Ibe “Cotics Estako®) thas is bolag nlmlnhk.mi e
xmemwmmdzn 'BDI.huﬂ ﬁmn lbe&“r.l'?mﬁiﬂhl‘hgl‘hn. Dceunbuﬂ 4, Ihbl)llhkl(h\m‘of(]lkﬂﬂlv, Inked Bllen M. Cotize I.MMDIHW auﬂhn oFibe Coller Fafale. As auch, Tillen M. Cotier ‘would be decaed to benefiolally own such sharea. The
Class A Biock shown ol tnchude lmmnhmhddby the fames I CottrLvlng Trst {Ihe “Tiving Frus™). Sce fotnstes (12) o this iblo fur iformetion regarding beatfidal omnhlp of the sliases 3ld by ke Iiviag Trus. AlUn'Dulnunfﬁ:ﬁvilg'l}nl,lh:lhm&"uﬁmllym:mbmmuﬂ bﬂda:med
Coter knd HileaM. Cotier beneliialfy owa 1,204,988 shares of Class B Sioak.

(3) The Class A Stoak shown inchudes 17000 l.hlns ubject 10 Stodk opl il 33 304,173 shatea b Tho CII-IIA wnlll! mclll‘luﬂ?,wn shares held by dleO:lkZﬂJS ﬂnniﬂlldlml‘rmnnd 29,730 shures from the Cotlet Frofit Sharisg Phan, Margarot Cofter Is Co-Trustze. of the Cofler
2005 Grandchlidren’s Trustand, 0 such, b deemed 0 ly h b Ms. C. labma b “{n ok abares. The DnASh&dwnlmhduEW,mﬂ AhmlofuuiASbnl |Imu=pnnm=(hmlimn As
Co-Fxecutor of the Corer | m:,mcnmwnubedwmd such th s 4 lachide 1,39 Mldb’lhnﬂvnu'l‘l\lll— Sez loomoics (12) for' of Ibe sharcs. Liviog Trua, As Co-Trustees of the

Livisg Truat, the thre be deemed i o dq)udlngupnnlbn oubmnﬂ'hammduni‘bﬁl n footoole (12). ad Hlen M, Colter ly own 3,208,988 shares OF Clasa BSiock.

#)TheChu A Inchudes ubjedt i

5) The Class A Inofudes 4,000 jeet 1o stock oplions.

{6) The Cluas A Stock shovwn {nofdes 29,000 aharen kot to stock sptions.

{7) The Cluss A Stock showa anslols 43,750 sharea wbjoot 1o 2iock apticas.

{8) The Class A » 5 i

{5) The Clasa A Stock bjeot
* {10) The Clnss A Sck shown contiahs 3

(11) The Class A Smek shown canslsts of 3, i

{12) On.Awie 5, 2013, tbe fIr Living Trust: i (ie=2013. Y0P e desth of Jumes . Cottez, Sr, e Treac’s eharca of Clss obebeld Lna separate sy, 18 tho"Reading Voriog Trusg” for thc.beashitof the
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grndabildren of Mr. Colter, Sr. Mr, Cofter, i, prasad awsy on September 13, 2014. The 2013 Resblezran slee names Margarsl Cofter he sols mlueuvilhel\ndlq"lnﬂna'rml lrdnmuhmnl ﬂollu' X7, 21 the Firal nlieruuls trustos In the ovent thay M, Colles nimable aruawilling ko ant xa trustee. The lrustees
of the Living Truat, as of the 2013 Restaternent, ware Bllea M. Colte urndMnnmlCMw On June 19, 2014, Mr. Dum,smpdnzaunm.l “Tnot (the “20)4 hat nernes Magarel Cotter and James L Catler, Ir. a8 the co-trustass of the Reading Vating Trust ard
proviles (ba, in the eveat they ars mnabic to sgres ¥p th y-h-n late Hh  Tazunry 1ot the truslees ormem-dnuvumfmm among other things, vole the Cless B Stock held by the Reading Voting Trust i fuvorof the
sppointmenl of Ellen M. Colier, Marguiet Collar and TimeaJ. Colar, Jr. i a among the ihres of them. The 2014 Amendment alales that Jumes J. Coties, Ir, SBuMCnlhrlIdlemmmco ~Trustaes of the Living Trusl, On Fébuuty 6,
2D)S, Ellea M. Coher and Musguet Coltar filed s Pelifios I the Supazior &mnrmsmufcuﬁm-, Cwmyof[m Angela, captionsd In re James J. Conu'lew@TmldlldAugm! 1,200 (Cass No. BP159755), The Pelition, umong othar things, secka relier that could datennine the validity of the 2014
Amanize £0d who baiwam Margaret Cottar and Jumes 7, Cotrar Jr, will hive suthorky s Renclng Voring Trust o yote h Sl thown (awbolsor fuparf) ad s scops and enuat ool aubodty. Mz, Cofter, Jr. hnﬂled ritlan 1o the Petition, Tho [696,080)
abaresof Chhas B Sioak sbown Ln the sble by the Living | ox the Company’ by mummum!mnby Readlag Voiing Trust In the fable the mﬁp‘,mﬂclmxsw&b, Do Livhy
-:;;....im the Company's " benaFiclal muhnhnunhd.lgbddhynahoﬂh:&mpmﬁnl&'[r\nhu,m Coliz, I, Eflen M. Coiler aod Murgarst Coher, whoruales thenslie, sre deemed o sh 3d by
Living Tnul .
(l!)'ﬂllunlAMlhmlnehdu‘ljmmunb]s:lwlmukapﬁunuwellnmﬂﬁmhdddmly ThuCImASnnll.hwnﬂml.ndwdu?!’,?wnhuuh:ldbyIhal:ullumﬂunduﬂunn‘:'[mllndlm,ﬁl hed by d Mz. Coltes, J1. 1s Co. F the Colter 2005
+ Trust g of t h b MzCnltn,J'r aclalima b nterea, I any, in such sharea. ‘The Class A Sioak shown also In mul.xsn 549 ahares. naldhyu..um.
“Truat, which ter, S’s death " ' ‘“ 13, 2014, See footnots 112) above for andisg beneficial nwmenllipuhhubmk:ldbymbvlngml. As Co-Trastees of Lhe Living Trust, the thyot Cotter d bs doem
dependling upox m.ummmummmn duan'bed In foomota (12). Ths Cliss A Stock st Inahudes 770, llGﬂmﬂadg’;n secudly far e marg
{14) Bused an Mz Ouban’s Form 5 Rled with (he SEC on Fehminry 19, 2016 and Sakeduls 131¥A filed on February 22, 2016,
(15) Hased an, ke FICO Holdings, Jnc. and PICO Deferved Haldings, LLC Schedule £3G Filad with the SEC on Junuary 14,2009
(16) The Clasa A Sinck aherwn inshides 25,000 sharex subjec] ko stook opors.
(17) The Class A Stock shown inchudes 8,815 sheres ubject 10 sioak oplions.
(19 TheChss A 565 ahares subject 0 options

Ttem 13— Certain Relationships and Related Tr tions, and Dir Independs

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The members of our Audil Conpaittes are Douglas MoEschem, who sarves as Chale, Edward Eane end Michael Weolnisl. |II polentiol related inns to the Audit Cc jttee for review. Cuc Audit Comaitlas reviews whether a
given related pty irausaction is bencfioial 1o ovr Compniy, and spproves ex bars Ih transsction afier a thorough aslysis, Oaly Commifice mebers d di on i question participats i the finstion of whether Hc transsction may proseed. See the
discussion catitled * Review, Approval or Ratification of Transactions with Related Persons ™ on page [11] for additi [process,

Sutton Hill Capital

In 2001, we coiered inlo a transaction with Sutton Hill C!pluI,LLC (“SHC™) regarding the masicr I:a:mg. with an option i purchnse, of ccriain cinemna Jocated in Monhatten inoluding o Village Enst and Cinemas 1, 2, 3 thealers, Tn connection with that
transaction, we ako egreed (3) to end cortain amounts to SHC, to provids liquidity in its pending cur d Inetion whether or not te exercise our option to purchase and (i) to manage the 861h Street Clnerms oo a fee basis, SHC Ie 2 limited lisbillty company
owned in cquel shares by the Coficr Esiate and @ third paty.

As previously reporied, over the yeats, two of the ofncmss subject o he have been redeveloped sod anc (jhe Cincwas 1,2, 3 discussed below) hes been pequired. The Village Epslis the only cincma that raneins subject to this masier
lense, We paid an encual rent of $590,000 for this cinemnn to SHC i cech nEZD[S,ZOM,nnﬂ 2013, During this same period, we reccived manngemcat fecs fram the 86 *Strect Cinema of $151,000, $123,000 and $183,000.

In 2005, we soquired (i) fraum b thicd pacty the fec interest underlyiag the Ciaemss 1,2, 3 and i) from SHC ita inlerest in the ground lesse estate uadeclying and th ituting the Cinemes 1, 2, 3 . The ground lesse estate and the improvements
soquired from SHC were originslly @ pact of the master lcanc transection, discussed sbove. In opancction wilh that fransaction, we grmated to SHC sm option to soquire stooste 25% ilereat in the speoial purpose enlity (Solton Hill Properties, LLC (“SHP”) formed to sequire
these fee, leaschald and improvenenls interests, On Junc 28, 2007, SHC cxcrvised this option, prying $3.0 million and psuming o ‘proportionale chure of SHP's linbilifiea. Atthe time of the option exeroise end lhe closing of the soquisition of the 25% intersst, SHP bad debt
0€$26.9 millian, including a $2.9 xillion, non-inlerest bearing slercmpany loan from the Company. An of Devember 31, 2015, SHP had debt of $19.4 mllion (again, inoluding the i loan). Since the scquisition by SHC of its 25% inlereet, SHP has covered its
opsrating oosts and debt servics through cash flow fram the Cineanas 1,2, 3, () borrowings frem thicd paies, snd (i) pro-rsts coniristions from the members, We receive an samial managemeat fee equal to 5% of SHP's gross
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income for meneging the eincma snd the property, smountiog to $153,000, $123,000 and $183,000 in 2015,2014 and 2013 respectively. This management fecwas ‘modified in 2015, 2s discussed below, retrosciive ta December 1, 2014,

On o 29, 2010, we sgrecd o calend ou cxisliug lesse o SHC of the Villsgs East Cinem by 10 years, wilh s 2cw tecmioatien date of Juge 30, 2020. ‘Thls smendment was reviewed and approved by our Audl Commitice. The Villuge East lowse includes a pub-
Jease ofthe gyound uodcrlying the incas that s subjoct tos langer-tecm ground Icase bween SHC sad aununrelaicd third pay thel expircs i Jsnc 2031 (lae “cincma ground lessc”). The calzaded lease ‘rovide foe & call apdion pursuaat to which Reading rany purchase lhe
cinerna groatos lcoae foc §5.9 xmillion st the cad ofthe lease tem, Additiooally, the lcase hes a put option p 1o which SHC may roqice Readingfo purchase all oc s podion of SEIC"s interesL in the cxistiog ciatnm leasc and the oincms ground leass st sy time between
Toly L, 2013 snd Descaaber , 2019, SHC's pot optioa may be cxervised on cn or mors occestons L ncresints of ot Jos aen $100.000 cach, We resorded the Village Eost Cinema tuilding 2 2 peoperty sesct 0£$4.7 million on our balaoce sheet based on the cost canry~
over beais From an cafity wader oomemon coolrol with s cocrespanding orpital lease liblity of $5.9 million presented under olbee linbililica (ose Note Kt — Pesion and Other Liabliies )

Tn February 2015, SHP and we calered into an d fothe duled o8 of Tune 27, 2007 between SHP and us, The amcadwmenl, which was reloactive lo December 1, 2014, memorinlized ove undertaking to SHP wilh respest to $750,000
(the "Renovelion Funding Arount™) of renavations to Cincmsa 1,3, 3 fanded o to be finded by us, I cousiderution of our fnding of the ioos, our fee under the was inorenscd jing Jaouary 1, 2015 by an smount
quivaleat to 100% of aay i | positi h flow of Cinernas 1,2, 3 over the average anmial positive cash flow of the Cineras 1, 2,3 overihe (hrec-year period ended Devernher 31, 2014 (not Lo exoeed 2 cumulative aggcegate amount cquak ko Lhe Renovation
Fuading Amount), plus # 15% ennus! oach. h refum on the bal ding fram time to Hime of the Renovstion Funding Amouat, prysbla atlhe time ofthe payment of the snnusl yorongement fee. Under the amended management agreement, we arc cntitled to
retain ownership of (and any right to depreciate) any furnitce, fixiures and equipment purchased by us in connection with wich renovation and have the right (but not the obligation) 1o remove all such fumiture, fixtues and cquipment (al our own cost and expenac) from the
Gi pon tbe temminat th The ) ides that, during the Lezm of th SHP will b ible fo the cost of repaic i by joas. In 2015, we received @ managemeat fee of
$153,000, This smendment was approved by SHC and by the Audit Commiftes of our Board of Directors.

OBI Management Agreement

Puteuent to a Theoler A nt {ihe A "), cur live theater opecations were, until reocnily, monaged by OFF- LLC (*OBI "), which is wholly awned by Ms. Margaret Cofter who is the doughter
of the late M. Jmnea 1, Coter, S, the sister of Ellcn M, Colter and Jawca Cotter, Jr., veid a yember of our Board of Dircclocs. The Agrecment. jinpted effective Morch 10, 2016 in conneclion with the reteation by our Company of Margaret Colter 08
)l time emplayee. 4
The Tk A ¢ peovided forthe p t oFa cambioatioa of fixed and incentive fees for the manngement of our four live iheaters. Ristoricolly, these fees bave equoted to nppeeximately 21% of the nct cash Row genersted by these

propestics, We curmcatly cstimts lhet Fees to be paid lo OB for 2015 will be apgroximately $389,000. We paid $397,000 and §401,000 in Foea with respect to 2014, and 2013, respectively. We alio reimbumed OBI foc certsin travel cxpenses, shared the oost of an
edminlolrtive assistont and provided office speoc et our New Yock offies. The fees puysble to OBI for the pesiod Jonuary 1, 2016 {hcough and including Maroh 9, 2016, will be procated.

OBL istoricall d its pperations fram cur offioe Fooilitles on a rent-free basis, and we ¢hared the cost of one adminisirative employee of OBI Manegament. We reimhursed travel related expenses for OBL Manegement personnel with respect 1o
travel between New Yerk City sod Chicago in canneotion with the mapsgement of the Royn! George oomplex. Other than these expenses, OBL Manngement was responsible fot oll of its cosls and capeares related to the pecfarmance of jia manageroent functions. The
Management Agreement rencwed mulesaniically esoh yenr unless cilher purty gives et i hs’ prior netice of ite d finstion to sllow the. A expire. Insddilion, we could lecminslo th A at oy time For causc.

‘Effective March 10, 2016, Mocgaret Collerbecamns u full tims emplogee afthe Campany and th A was tecminatod. Aa Exeoutive Vice Pronident Resl Estate and Development - NYC, Ms, Cofter %l onatinue lo be recpomvible
forihc oF ou live assets, will coutimic bee role hesding up the pre-redevelopunent of ur New Yok Propesties and will be our sea iy ole foc the sctoal of anur New Verk ics. Pucounat to the tecminati
‘M. Coticc has givea up sy right she might atherwise huve, fhrotgh OBL to inoome fom STOMP. :

Ms, Cotier's compenzation sa ive Vi idcut wwas act a3 pred of an extensive exccutive compensation process. For 2016, Ms. Cotter's base salary will be $350,000, she will have a short term incentive target banus appoctuaity 0f 105,000 (30% of hex base.
ealary), and she was grunted s long teom incentive of a stook optian far 19,921 sberes of Class A common stock and 4,184
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resiricted stock units under the Company's 2010 Stook Inoentive Plag, 33 smended, which long lerm [ncentives vest over w four year period.
Live Theater Play Xnvestment

Fram fime to Lime, our officers and Directors may javest in plays het Jease our live thesless, The piny STOMP has been playing in our Orpheum Theatre since prior to the time we scquired lhe theater in2001. The Cotter Esiate ot the Cotter Trust and Mr, Michael
Forman own sn spproxhnalely 5% interest in that play, sa interest Ll they have held sinco price 0 our scquisition of the thester. Referio ftem 3 - Legal Proceedings for wore information about the show STOMP.

Bhadow Yiew Iand snd Forming, LLC
Director Guy Adams hes perfarmed consulting services for Jomes J. Cotter, Sr., with respect to certain holdings that are now vonlrolled by the Cotter Estate end/ac [he Cotter Trust (collectively the “Cotter Interests™). Thase holdings include a 50% poa-controlling

membership intetest in Shadow View Land and Faoming, LLC (the “Shedow View [nvestment” and “Shadow View" respeciively), certain zgriculiural interests in Northern Califomia (e *Cotter Fams™) snd cartain land Interests inTexas (the “Texas Properties™). In
add|tion, Mr. Adams is the CFO of il ive i thiles, ownsd by 5 i t for the benefit of Ellen M. Cottec, James J. Cotier, Ir. and Margaret Cotter (the “captive Insutsnce entilie=").

Shedow View is a consolidsted subsidincy of the Company. The Company has from time to Lime. apite) o8 to Shadaw View. The Company has also, fam time to Lime, es lhe msasging soember, funded on an interim basis cectain costs Incurred by
Shadow View, ullimatzly billing such cosis through (o fhe twomembers. The Company has never paid any remineralion to Shadow View. M, Aduns’ consulting fees with respect to lho Shadow View Intcrest were Lo have beza maasured by the profit, iFany, derived by the
Clotter Interests feex the Shadow View Investment. He has no bencfioial Interest in Shadaw View or the Shedow View Hi Fees with ot to Shidow View were cqual 1o 5% of the profit, ifany, decived by the Cater Interests from the Shadow View
afler i of ita is lus & retura of [00%. To dute, no profils heve been generated by Shadow View and Mr. Adams has never received any i ith respect to the: 1éi ices, Hit lting fee would huve b leulated ooly
sfier the Cotter Interests hiad received back their costs and expx d two tiroes thelr i in Shadaw View. M, Adsms”consulting fees would heve been 2.5% of I then-profit if any, recogaized by Shadow View, considecad as awhole.

The Campaay and its subsidiacies (i) do notbave aay interest in, (i) have never conducled any business with, and (i) bave not made any payments ko, the Catter Family Farws, the Texas Peoperties and/or the captive insurzace entitien,
Document Stovage Apresment . .

In considarntion of the payraent of $100 per month, our Compay hes egreed Lo allow Ellen Cottersnd Margnrel Cotter 1o Jieop ceztzin files relafed to Lhe Cotter Estale snd/or the Cotter Trust at ot Los Angeles Corporate Headquerzrs.
Review, Approval or Ralification of Transsctions with Relatzd Persons

The Andit Cormmitiee bas adopted 8 writlen charier, which ircludes respansibility foc approval of "Related Party Transactlons.” Under its charter, the. Andit Commities perfoms the functions of the “Conflicts Commnltee™ of Lthe Board and is delegated responsibility
and suthocity by the Board 10 review, consider and negotiate, nd Lo approve ot disapprove oo bebalf of the Company the terms and conditions of any and all Related Party Traussctions (defloed befow) with the same effect as though such actians had been taken by the full

Board, Ay such mutler requires na fucther sotion by the Board in order Io be blnding upoa (he Company, except in the oase of matters thet, under applicable Nevada Law, cannot be delegaled to B commitiee of the Board and xuat be delermined by the fill Board. [n those
cuses where the muthority of the Board canaol be delegaied, the Audil Commitice provides ils ion {0 the full Board.

Ag used in the Audit Comsnitiea's Charter, the tecm “Relaled Party Transectioa™ means any transaction oc arrangement between the Cooapany on ooe haod, and on the other haad (§) amy one or mose directom, executive officers or etockholders hulding moe than 10%
aFthe voting power of the Company (ar any spause, paeot, vibling o heir of aay such jndividual), or {ii) any cae oc more enfities under comman eanirol with any one of such persoos, or (jii) nay eatity ln which ooe or moce such persoas holds more than a 10%
imtcrest. Related Party ions do not include mabters rolated ) ion relaled isues.

oc emp
The chartec provides that the Audit Commitiee reviews transaclions subject to the policy and delermines whether orndt [o spprove o calify those irpnsactions. Tn doing o, the Audil Conwaitiee takes into sccount, amoeg ciber factocs it deems appopriale;
«  the zporoximate dollar valus of the zmount jnvolved in the ransaction and whether the teansaction is materiul 1o us;
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whetber the Lerms are fae to us, heve resulied from som’s Jength negatiations and sec oo tems al least as Bvorable as would apply iflhe iransacton did net invalve a Relaled Pemor;
ihe purpose of, and the poteatial benefits to us of, the transectioa;

whecther the iransaclion was widertaken jn our odinsry cowsc of busincss;

{he Relsicd Person's interest in the ansection, iacludiog the uppmxnml: dn!lurvuluv of the armount of |
required public disolosuce, if any; and

the Related Persoa’s Inksrest in the transsclion without regard io the mmoual of sy peofil or Jows;

any other iofocmstion regardiog the tcanssction or he Related Person in th of ihc proposed 1 'd be xnaterial Lo investos in Jight of the oiminnstances of (he prcticular irunsaction .
Director Independence

‘The Cumpaay s clected to teke the “control led oompany™ exception under appliceble hsung nllcl nf']‘h:NASDAQ Stook Mazket (the “NASDAGQ Listing Rules®). Acoocdingly, lhe Company is ecxcwpied fromhe requirement Lo have au independent nominating

iticc md to have a board: d of 6t Icast o mujority of independeal directors. oix directors for election to our Board. W: lnvc an Audit and Conflicts Caramittee (lhc "Audil Committee”) mnd a Compensation

Cormmiltes composed catirely of independent direstors, We have four member Executive Cormmitiee composed of oue Chsirp d Vice-Chsil and two it (Messts. Guy W. Admns and Edward L. Kanc). Dus to this structure, the onourrence
oFat Icast aae independent member of the Execufive Commitice js required in order for the Exccutive Commiltec o take sctien.

Webelicve lhllmrDuxdnn bring » broad range of leadership experience to our Campany and regulacly contcibute to the hiful di invelved in 5 ing the business and affairs of the Compmny. We believe that sll Board members are well
engaged in their iies and ihat sl Board b

Iheicviews and consider the opinions expresacd by other Direclors, Six Dircolors oa our Board are md:pmd:nlnnﬂerlhc NASDAQUListing Rules nd SEC rules, snd William D, Gould pecves as the lead

et smong oo Cadopeadcat Dircclors, In that capocity, M. Gould chsrs meetiags ofthe Iodependent Dircctors and 3ol ss isiacs betoveen ob Chaisperson of the Board ond ioterim Cicf Execetive Office and our Independent Dlreclore, Oue Independent Directocs ure
iavlved in the leadecship structure of our Board by serving ou our Audi Commite, the Compensation Camraitice aad the Tax Oversight Comumittee, éach of which bus a oepacile ind jans to o Board for the Anous! Mecting were madc by
cax: entire Boaed, consisting ofamsjority of Independeni Dircctors.

. Our Board hgs determined thit the Audit Committee Is campoecd entirely ofm:pmdunDkuum (es defined in seotion S605(2X2) of the NASDAQ Listing Rulex), and thet Mr. MoEscherm, the Crair of cur Audit Committee, ia qualified as an.
Audit Commitiee Financisl Expsct, Our Audit Commoiltes is curceatly camposed of M.

Mr. Kane and Mc, Weotnlak. M. Starcy, who served on our board through October LL, 2015, served an oue Audit Commifice through the same
date. The Audlt Commilee held four mectings ducing 2015, For sdditlonal see the Audit C: i :uﬂlon of iem [0 — Directors, Execufive Officers and Carporate Govermance, sbave.
Compepastion Commitie , The Compensalion Corsiize s cureatly composed of M. K, who servesua Chsiepeesoa, M. Adaana nod D Codding. Mc: Slorey served on oue Compeaation Commites fhcouigh Octobe L1, 2015, The Compensation
Carmmitice’s churter Is evaileble on ouc website k-opt; The C it Cnmmuu luots 'ﬂlbeﬁll.lBonrd regarding of our Chief. jve Officer and
other caccutive officers (i ing the Cotter fomily ibert). la addition, the C Committs blish

the Company's g 1| sad objectivea (i ), spproves and adopts o behalf of the Bonrd incentive
compensation aod cquity-based compenstinn piuns, subject L aloskholder spprovel ss n:q\nmd, snd pexfonns othe compensation related fuaciions as delegated by our Board, "The Campensation Commitec held three mectings ducing 2015.

Xtem 14— Principal Accounting Fees and Services

ry of Prineipal A Rees for F i Services

Ouc independent public mumnimis Gmi‘l‘lntulm[.[.? have uudll:d our finnoois] stalements for the fixcal year ended December 31, 2015, and are capeoted Lo have a represcalative preseat at the Annusl Metling, who will bave the oppactunity to make w siatcment
if he orshe desiren lo do so and is cxp d to questions,

Anudit Fees

’ .
The aggregalc foes for profeasional scrvioes foc the sudit of our finanofs] stalcments, zudit of Internal coatrols pelited 1o he Sacbanes-Oxley Act, snd the reviewn of the financts] sslemenis included in our Forms 10X nd §0-Q provided by Grant Thaclon LLP for
2015 and 2014 were approximalcly $931,500 and §661,700, respoctively.
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Andit-Relnted Fres

Grant Thornton LLP did ot peovide us any endit rolated services foc 2015 or 2014,
Tax Fees

Gront Thoraton LLP did not provide us any products or nay sesvises for tax camplicace, Lax advite, o tax planning for 2015 oc 2014,
All Other ¥epy

Gront Tharaton LLF did not provide us may eecvices for 2015 or 2014, ather th-n 83 3¢t forth above.

Fre-Approval Policles and Procedures

Oue Audit Cormiltee must pre-spprove, Lo ihe exient required by spplicsble law, all sudit services and permissible non-andil services provided by our independent regisiered public ing fiom, except for uny de ‘mog-audit services. Noa-sudit services
are considered deminimts IE (i) Lhe lggngnl.elnnunlufz]la\rhnm—.udillmbuumﬂihllﬂlu! than 5% of the toial amounl of revenises we paid Lo ouc i d publis fion during lhe fiscal year in which they are provided; (if) we did nol
recogize such services at the time of the eogagement (o be ana-wdit services; xad (iii) such services are promptly submitied to our Audit Commiltes for approval priteio the completion of the audit by our Audit Commitiee or any of ils members who has aulhudity fo give
such appeoval. Our Audit C: iflze pre-spproved all secvices ided 1o 18 by Graot Thomten LLP foc 2015 and 2014,
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Itam 16 - Exhibliy Figzueial Statement Scheduley
{a) The followiog docuroents arc filcd as a part of this report:

L Financial Statements
“The following financisl statements arc filcd as part of this report vnder tem 8 — Financial Statesenls and Supplementary Data .

C idated S of Stockholders® Equite tor the Three Years Fnded T her 41, 2015

o i £ Ol ” < o 317

2. Financial Suiements and Schedules for the years ended Devember 31,2015, 2014, and 2013

3. Exhibits
(b) Exbibits

Sce Item (s) 3. sbove,
(c) Fiumaoiel Statement Schedule

Scc Iem (a) 2. sbove,
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Exhibity

31+

321+

4.1+

42¢

a3e

44%

4.6

47

48

10.1

102

103

lo4

10.5

106

10.7

105+

10. 10+

Amended and Restated Asdicies of ion af Readi jonal, Tno,, 8 Nevada

effeclive a0 of Augusl 6, 2014 .

/Amended und Restated Byluws of Reading oaal, fow, 8 Nevada on, effeckive =3 of Octaber
5, 2015,

1999 Stock Option Plan of Reading Intemational, [no. 28 amended o December 31, 2001 (filed as Exhibit
4.1 1o the Companry’s Registration Stateraent on Focra §-8 filed an Tnnvary 21, 2004, snd incorporeled berein
by refereace).

2010 Stock Incentive Plan and relaled forma of (i) Stock Option Agreement, (ii) Stock Boous Agresment, (iif)
Restricted Stock Agreement, and (iv) Stock Appreciation Right Agreement (filed a5 Extibils 4.1, 4.2, 4. 3,44
and 4.5, respestively, ko the Company’s repord oa Fomt S-8 on May 26, 2010, sad incorporsted hereln by
reference).

Asgendment to the 2010 Stock Incentive Plan cfeolive May 19, 2011 (filcd a3 Appendix A of the Company®s
proxy slatement aa Apxil 29, 2011, and incorporated here by refercnce).

Firet Amendment to the 2010 Stock Jocentive Plan datzd ss of March 10, 2016 (fled a0 Exbibil 10 the
Compray's ceport on Fomm 8K filed oo March 15, 2016, and incomarated hercin by reference) .

Famn of Prefired Sovuilics Centifioate evideooing the pecforred scvurilics of Reading Intemations] Trust [
(Bled as Exhibit4. [ to the Company’s repod an Foarm 8K filed oo Febwary 9, 2007, and Incomporated herein
by reference).

Foem of Camman Sceuritics Certifiente evi itics of Reading: junal Trust I (filed
ax Exbibit 4.2 to the Campany’s report o0 Form 8K §iked o Febuary 9, 2007, and incorporated hercin by
refercace).

Foam of Resdiag International, Inc. and Reeding New Zealand, Limited, Junior Subordinated Notc duc 2027
(Biled vs Exhlbit 4.3 1o the Company’s repoct on Form 8K filed o February 8, 2007, and ncomporated hereln
by referenc).

Fomn of Indenture (Aled 83 Exhibit 4.4 to the Campany's repart on Fomn S-3 on Cotober 20, 2009, and
ncorporated herein by reference).

Amended and Restated Lease Agrecment, dated s of July 28, 2000, as ameaded and restated as of January
29, 2002, between Sution Hill Capital, L.L.C. snd Citade] Cinemas, Ino. (filed as Exhibit 1040 10 the
Compeay’s Anaual Report on Foom 10K for the yesr ended December 31, 2002 and incorporsied herein by
reference),

Sccond Amendment o Amended and Restated Master Opersting Lease doted as cESupIzmber L, ZDOS (ﬁl:d

as exhibit 10.58 to the Compaay's repoit on Form B-K filed an ber 21, 2005, and & herein
by reference).
A d A jon of Lease b Sutior Hill Capital I, T..C, and Sutton Hill Properties, LLC

dsted as of Septerober 19, 2005 (Gled a3 oxhiblt 10.56 to the Corppany's report on Foom 8-K Fled on
Sepicmber 21, 2005, and incorparated hecein by reference).

Third Amendment tp Amended and Restated Master Operating Lease Agreement, dated June 29, 2010,
between Sutton Hill Capital, LL..C: and Citadel Cincmas, nc. (iled a3 Bxhibit 10.21 to the Company’s report
on Focm 10K for the year caded December 31, 2010, and incorporaled hierein by reference).

Omnlbus Amendment Agreement, dated s of October 22, 2003, between Citadel Cinemes, [nc., Sutton Hill
Copitul, L.I.C., Netionwide Thenires Corp., Sution Hill Associates, and Reading Internationsl, Ine, (filed 23
Exhiibit 10,49 1o the Company's repoct on Farm 10-Q fa the peciod coded Sepiamber 30, 2003, a0d
incorporvted herein by refecence).

Thealer Managament Apreement, cffective a9 Tamuary 1, 2002, between Liberty Theaters, Inc. and OBLEL.C
(filed as Ehiblt 10.47 to lbe Compeny's Amuel Repart on Form 10-K for the yar ended Decamber 31, 2002
and incorparaled herein by refercnce),

Amended and Resisted Declaration of Trust, deted Febmary 5, 2007, emang Reading Iniernationa) fno., ss
sponscy, the Administrstors named therein, and Wella Fargo Baok, N.A., 25 peoperty truslce, and Wells Fargo
Delaware Trus Compasy 85 Delaware trusiee (filed as Exhibit 102 Io the Company’s repoct on Form X
dated February 5, 2007, and incorpacated hereln by refecenoe ).

Indenture smong Readiog Interostionsl, Ino,, Reading New Zeatand Limited, and ‘Wells Fargo Bank, NlA., a5
indenture tuistee (filed as Exhibit 104 to the Campany’s ropect oa Farm 8-K dated Februsey S, 2007, aod
jncarporated herein by refereoce) .

Ameaded and Restated Corporate Markets Lozn & Baok G Facility A December 23,
2015, among Reading Ectertaimnent Australia Pty L1d and Notional Australia Bank Limiled.

‘Wholesale Term Loaa Facility deted May 21, 2015, zmong Reading Coudesgy Cenicnl Limitcd and Westpse
New Zcaland Limlled.
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1011+

Loan grecment dated Jue 26, 2014, between Satander Bank, N.A. and Sution Hill Propedies, TLC..

10.13 Master Lense Agreement dated Ootober 26, 2012, between Cansolidatod Cinem Servioes LLC and Bano of
America Leasing & Capilal, LLC (filed a5 Exhibit £0.31 o the Company's repost oo Foom 10-K for fhe year
ended December 31, 2013, and incorporated hereln by reference).

10.14 Amendment duted Ociober 31, 2012 (o the Master Lesse Agreement dated Oclober 26, 2012, between
Coasolidsted Cinema Services LL.C sd Bano of America Lensing & Capltal, LEC (filed a3 Exhibit 10.32t0
Ihe Company's repoct oa Form 10-X for the year eaded Decamber 31, 2013, aad incorporwled bersin by
refeceoce).

10.15% Foan of Indemnification Agreament, as routinely granted to the Company’s Officers and Pireclors (Gled xs.
Exhibit 10.77 tothe Campany's repact on Form 10-Q foc the peciod ended Sepicmber 30, 2008, and
incacporated hersin by reference).

10.06¢ Employment Agresment between Reading Interrational, Inc. and Devasia Ghoae, Chief Financial Officer
(filed 83 Exhibit 10.] to the Campany’s repact on Farm 10-Q foc {he period ended Murch 31, 2015, and
incarpocated herein by referance) .

10.07¢ Employmeat Agreement between Rending International, Inc. sad Willinn D. Ellis, General Counsel (filed a8
Exhibit 10,1 to the Campany's repnct an Form 10-Q forthe period ended Sepiamber 30, 2015, sad
incarporated herein by reference) .

10.18% Separation and Relense Agreement daled March 11, 2016 between Reading Inlematioaal, oo, and Williem D.
Ellis (iled as Exhibit 12.1 o the Company’s report on Foom 8-K filed oo March 15, 2016, end incocpocaled
hecein by reference),

10.19%+ Separalion snd Release Agrecent dated May 30, 2014 belwosn Ronding luternstionsl, Ino, and Axdrzsj
Matyezyaski.

10204+ First. tothe ion and Releese A b Reading jonal, Inc, and Andezej
Matyczynski, effective as of August 6, 2014,

1021% Second Amendment 1o the Separalion and Release Agreement between Reading Infemstionsl, Ine, and
Andrzej Mityczyns, effective as of November 26, 2014,

10.22%+ Third Amendment to the Separation and Release Agroement between Rasding [ntermatican}, Ino. and Andrzef
‘Matyczynskl, effective as of May 1, 2015,

1023% Amended and Restaled Ct A for Executive ead J dated 23 of
March 28, 2016,

1924+ OBI Temmibation Agreemsnt snd Release

21+ ‘List of Subsidiecies.

al+ Canseat of stered Public A ing Firmn, Grant Thomton LLP.

3L+ Ceriifioution of Principal Exeoutive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,

L2+ Cartificatinn of Principal Financisl Officer pucsusat 1o Stction 302 of the Sarbanes-Oxley Act af 2002,

321+ Certification of Principal Executive Officer pursuant to 18 115.C. Section 1350, 22 adoptad puranant lo
Section 906 of the Sarbanes-Orley Abt 0£2002,

N2+ Cenlifiostion of Prinoipal Financial Officer pursuant 1o 18 US.C, Section L350, a3 adoplod prsusct ta
Seclion 906 of the Sarbanes-Oxloy Act of 2002.

10LINS XBRL Instance Documenl

101 SCH XBRL Texoncmy Extention Schema

101.CAL, XBRL Taxenomy Extension Colculation

101 DEF XBRT, Taxooomy Exteosion Defnition

10LLAB XBRY, Taxanony Extension Lebels

10L FRE XBRI, Taxcnouty Extension Presentation

*These exhibits canslitude the it ion plans and of (he Company.
+These exhibits are fled herewilh.

131

JA2909



SIGNATURES

Pucsnant to the i afEh il Actof 1934, the has duly caused this repork to be signed on Iis behel€ by the duly
‘READING INTERNATIONAL, INC.
(Regitirant)
Date: Apil 29, 2016 By: {8 Devasis Ghose
Devasis Ghose
Chicf Financial OFfioer and Treasurer
X (Principal Financial Officer)
Pursaant to the. ofthe ities and Act o[ 1934, this report hay been signed belaw by the foltowing persans on behall of Registrant and fn the eapacities and on the datey indicated.
Bignatare Tife(s} Date
fal Elten M. Cotter President, Chicf Excoutive Officer and Cheitwmen of the Board aod Direotor April 29, 2016
Ellen M. Cotier (Principal Executive Qfficer}
fa/ Devasis Ghose Chiicf Financial Officer and Treesurcr April 29, 2016
Devasia Ghose (Principal Financial Officer)
Iaf Steve Taucas Vioc President, Controller aad Chief Accounting Offioer Apl 29, 2016
Steve Lucas (Principal Accounting Officer)
#s/ Margaret Colter “Vice Chainpan of the Boatd and Direclor Apdl 29, 2016
‘Margart Cotter
Director
James J. Colier
Direcior
Guy W. Admme :
o/ William D, Gould Direetor Apxil 29, 2016
Willizm D. Geuld
/s Edward L. Kane Dircetor Apdl 29, 2016
Edwacd LEao¢
&/ Douglas . McEschem. ‘Dicector Apdl 29,2016
Daugias J. McEschem
Ja/ D, Tudy Codding Dircetor Apdl 29,2016
Dr. Judy Codding
15/ Michacl Weotnink Directar Agril 29, 2016
Michac| Wrotmisk
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IN THE SUPREME COURT OF NEVADA

JAMES J. COTTER, JR., derivatively on
behalf of Reading International, Inc.,
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V.

MARGARET COTTER, ELLEN
COTTER, GUY ADAMS, EDWARD
KANE, DOUGLAS McEACHERN,
WILLIAM GOULD, JUDY CODDING,
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Respondents,

and

READING INTERNATIONAL, INC,, a
Nevada Corporation,
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Steve Morris, Esq. (#1543)
Akke Levin, Esq. (#9102)
Morris Law Group
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Attorneys for Appellant
James J. Cotter, Jr.

Electronically Filed
Jan 22 2019 12:40 p.m.

Supreme Com%gggﬁ%ﬁ”g@% r(]30urt

JOINT APPENDIX IN SUPPORT OF
APPELLANT’S OPENING BRIEF

VOLUME XII (JA2751-3000)

Docket 75053 Document 2019-03247



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)




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2016-09-23

Declaration of James J. Cotter,
Jr., ISO James J. Cotter Jr.’s
Motion for Partial Summary
Judgment

XIV

JA3311-JA3315

2016-09-23

Appendix of Exhibits and Table
of Contents re Declaration of
James J. Cotter, Jr., ISO James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V

JA3316-JA3318

2016-09-23

Exhibits 1-46 ISO Declaration of
James J. Cotter, Jr., ISO James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V,
XV

JA3319-JA3726
(Under Seal)

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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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
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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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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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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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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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2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re:
The Issue of Director
Independence

XVIII,
XIX

JA4329-JA4507
(Under Seal)

2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MS]J
(through Exhibit 23)

II

JA264-JA268

2015-06-12

Complaint

TAT-JA29

2018-01-03

Cotter Jr.” Reply ISO Motion for
Rule 54(b) Certification and Stay

XXVI

JA6246-TA6253

2017-12-19

Cotter Jr.”s Motion for
Reconsideration or Clarification
of Ruling on Partial MSJ Nos. 1,
2 and 3 and Gould's Summary
Judgment Motion and
Application for Order
Shortening Time (“Motion for
Reconsideration”)

XXV

JA5898-JA6014

2017-12-29

Cotter Jr.”s Motion for Rule 54(b)
Certification and for Stay & OST

XXVI

JA6223-JA6237

2017-12-01

Cotter Jr.’s Supplemental
Opposition to Partial MSJ Nos. 1
and 2 and Gould MSJ

XXI

JA5067-JA5080

2017-12-28

Court Exhibit 1-Reading Int'],
Inc. Board of Directors Meeting
Agenda to 12-28-17 Hearing

XXVI

JA6210-JA6211
(Under Seal)

2017-12-01

Declaration of Akke Levin ISO
Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII,
XXIII

JA5307-JA5612

2017-12-01

Declaration of Akke Levin ISO
Plaintift’s Supplemental OPPS to
MS]J Nos. 2 and 5 and Gould
Summary Judgment Motion

XXI

JA5108-JA5225
(Under Seal)
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2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MS]J Nos. 2 and 6 and Gould
Summary Judgment Motion

XXII

JA5238-JA5285

2017-12-01

Declaration of Akke Levin ISO
SUPP OPPS to Motions for
Summary Judgment Nos. 1 and
2 and Gould Summary
Judgment

XXI

JA5081-JA5091

2016-10-23

Declaration of Counsel Noah S.
Helpern ISO the Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment with
Exhibits 1-18

XVI

JA3847-JA3930
(Under Seal)

2016-09-23

Declaration of James J. Cotter,
Jr., ISO James J. Cotter Jr.’s
Motion for Partial Summary
Judgment

XIV

JA3311-JA3315

2017-12-27

Declaration of Shoshana E.
Bannett in Support of Gould’s
Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould’s MSJ

XXV,
XXVI

JA6092-JA6169

2016-10-21

Declaration of Shoshana E.
Bannett ISO Defendant William
Gould’s Reply ISO MSJ

XIX

JA4696-JA4737

2017-12-05

Declaration of Shoshana E.
Bannett ISO William Gould’s
Supplemental Reply ISO MS]

XXIII,
XXIV

JA5630-JA5760

2016-10-21

Defendant William Gould’s
Reply ISO Motion for Summary
Judgment (including decl. and
exhibits)

XIX

JA4670-JA4695

2016-09-23

Defendant William Gould's MS]
(pages 1 through 19)

JA225-JA250

2016-09-23

Defendant William Gould's MS]J
(pages 20 through 39)

II

JA251-JA263

2017-12-04

Defendant William Gould's
Supplemental Reply ISO of MS]

XXIII

JA5613-JA5629
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2016-09-23

Exhibit A — Declaration of
William Gould ISO MS]J

II

JA269-JA272

2016-09-23

Exhibit B — Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

II

JA273-JA279

2016-09-23

Exhibits 1-46 ISO Declaration of
James J. Cotter, Jr., ISO James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V,
XV

JA3319-JA3724
(Under Seal)

Exhibits 1-46 ISO Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

I1, I1I,
IV, vV

JA280-JA1049

2015-10-22

First Amended Verified
Complaint

JA46-TA95

2017-12-27

Gould’s Opposition to Plaintiff's
Motion for Reconsideration of
Ruling on Gould’s MSJ

XXV

JA6087-JA6091

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 2) Re: The Issue of Director
Independence (“Partial MSJ No.
2//)

VIII,
IX, X

JA1863-JA2272
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 3) On Plaintiff's Claims
Related to the Purported
Unsolicited Offer (“Partial MS]
No. 3”)

JA2273-JA2366

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee (“Partial MSJ No. 4”)

JA2367-] A2477
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims
Related to the Appointment of
Ellen Cotter as CEO (“Partial
MSJ No. 5”)

X, XI

JA2478-JA2744
(Under Seal)
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2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2017-12-26

Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration or
Clarification of Ruling on

Motions for Summary Judgment
Nos 1,2 and 3

XXV

JA6015-JA6086

2018-01-02

Individual Defendants'
Opposition to Plaintiff's Motion
for Rule 54(b) Certification and
Stay

XXVI

JA6238-JA6245

2017-11-28

Individual Defendants” Answer
to Plaintiff's Second Amended
Complaint

XXI

JA5021-JA5050

2016-09-23

Individual Defendants” Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-10-26

Individual Defendants’
Objections to the Declaration of
James J. Cotter, Jr. Submitted in
Opposition to all Individual
Defendants” Motions for Partial
Summary Judgment

XX

JA4738-JA4749

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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Page Nos.

2016-10-13

Individual Defendants’
Opposition to Plaintiff James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVIJ,
XVII

JA3991-JA4009

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-]JA5000
(Under Seal)

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JA5791-JA5822

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

I

JA144-JA167

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2016-12-22

Notice of Entry of Order on

Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4935-JA4941

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MSJs, Gould’s Motion for
Summary Judgment, and
parties’ Motions in Limine

XXVI

JA6212-JA6222

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-JA6256

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176

6
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2016-12-21

Order Re Individual Defendants'
Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4931-JA4934

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2017-12-01

Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII

JA5286-JA5306

2016-10-13

Plaintiff James J. Cotter Jr.'s
Opposition to Defendant
Gould's Motion for Summary
Judgment

XVII

JA4104-JA4140

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVI

JA3931-JA3962

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re
The Issue of Director
Independence

XVI

JA3963-JA3990

2017-12-01

Plaintiff’s Supplemental OPPS to

MMSJ Nos. 2 and 6 and Gould
Summary Judgment Motion

XXI

JA5226-JA5237

2017-12-01

Plaintift’s Supplemental OPPS to
MSJ Nos. 2 and 5 and Gould

Summary Judgment Motion

XXI

JA5092-JA5107

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 1

XIX

JA4643-JA4652

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 2

XIX

JA4653-JA4663

2016-12-20

RDI’s Answer to Plaintiff's
Second Amended Complaint

XX

JA4905-JA4930

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735

7
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2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-03-29

Reading International, Inc.
(“RDI"”)'s Answer to James ]J.
Cotter, Jr.'s First Amended
Complaint

JA122-JA143

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions

for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2015-11-10

Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

JA96-JA99

2016-09-02

Second Amended Verified
Complaint

JA168-JA224

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292
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2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-J A4904




CERTIFICATE OF SERVICE

| certify that on the 22nd day of January 2019, | served a copy of
JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF
VOLUME XII (JA2751-3000) upon all counsel of record:

X] By mailing it by first class mail with sufficient postage prepaid
to the following address(es); via email and/or through the court’s efiling

service:

Stan Johnson Mark Ferrario

Cohen-Johnson, LLC Kara Hendricks

255 East Warm Springs Road, Ste. 110 Tami Cowden

Las Vegas, NV 89119 Greenberg Traurig, LLP
10845 Griffith Peak Dr.

Christopher Tayback Las Vegas, NV 89135

Marshall Searcy Attorneys for Nominal

Quinn Emanuel Urquhart & Sullivan LLP Defendant Reading

865 South Figueroa Street, 10th Floor International, Inc.

Los Angeles, CA 90017
christayback@quinnemanuel.com
marshallsearcy@quinnemanuel.com

Attorneys for Respondents Edward Kane,
Douglas McEachern, Judy Codding, and
Michael Wrotniak

Ara H. Shirinian, Settlement Judge
10651 Capesthorne Way

Las Vegas, Nevada 89135
arashirinian@cox.net

By: /s/ Patricia A. Quinn
An employee of Morris Law Group




AW

NoTE < T = S

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

27

28

TABLE OF AUTHORITIES

Page
Cases

Inre AgFeed USA, LLC,

546 B.R. 318 (Bankr. D. Del. 2016) ...couvvuemiurierenescviinacnssmmnssssssasis st s 17
In re Amerco,

DED POA AL TOL oo eeee et sieeesasessssesseses e sesseebesrsabe s ans e s e e oesa e b s s b s bR s a bt b 19
Anderson v. Liberty Lobby, Inc., *

AT7 TS 242 (1986) ..uuvvueerceneermserssisessesssnssssssss s sesisessss s s s s s s s s 11
Aronson v. Lewis,

AT3 A2A BE BT 2 eeiiveeeereeiseecsessesseeses et asssseabarenes b e s sa s b sene e b A a R SRR RS S e Se R e 12
Backman v. Polaroid Corp.,

910 F.2d 10 (18t Cir. 1990) .c.cmmreuurrinnrrseissmsssrsserrosce st arss s s 18
Brown v. Kinross Gold US.A., Inc.,

531 F. Supp. 2d 1234 (D. NEV. 2008) .cccoveorvmmrersncmmiorsaresmmanssasssssessssssss s sosss s s 20
Holcomb v. Ga. Pac., LLC,

289 P.3d 188 (NEV. 2012) ..uereuumrrcmrcimrmsenrsssssssssrssss et sttt s 11
Horwitz v. Southwest Forest Indus., Inc. ‘

604 F. Supp. 1130 (Nev. 1985). el s eetereeebeatere et s b s rernane 12
Kahn on Behalf of DeKalb Genetics Corp. v. Roberts,

679 A2d 460 (DL 1996) ..ccuvvvrremsrirmrisrersessseessermasissesssss s bt 15
Kahn v. Roberts, No. CA. 12324,

1995 WL 745056 (Del. Ch. Dec. 6, 1995) ..ucvuevvevnieienscrerciiimmnmnns sttt 14, 15
LaMantia v. Redisi,

T18 NEV. 27 (2002) vovrverereerrsrenessssssessssesssssasarssesssesscomssssi e b sas s b 11
McMillan v. Intercargo Corp., '

768 A.2d 492 (DL, CL 2000).....cocwemirmrrissimsssssssses st sass s st 15
Posadas v. City of Reno,

109 NEV. 448 (1993) ..ovrvmererrerrisrissisisse s s s st s S b 11
Seibert v. Harper & Row, Publishers, Inc.,

No. CIV. A. 6639, 1984 WL 21874 (Del. Ch. Dec. 5, 1984) ccc.vvveiimnimniiiss s 18
Shoen v. SAC Holding Corp.,

122 NEV. 621 (2006) c.covvrevrerermrvrrrrerinssssssress e s st 12, 13,14, 17
Shuck v. Signature Flight Support of Nev., Inc.,

126 NEV. 434 (2010) covoeverrireriemerenereeresss s st s s s 11

il JA2751




O o8 3 N R LN~

NNNNNNMNN)—*P—‘D—‘)—‘F—‘I—')—!)—A)—*)—\
OO\]O\M-PWN'—‘O\DOO\IO\MAUJMHO

Stewart v. Kroeker, No. CV04-2130L,

2006 WL 167938 (W.D. Wash. Jan. 23, 2006)..........eerueremcsiinemniisiimmienisnisnsienenn s 17
~ Unitrin, Inc. v. Am. Gen. Corp.,

651 A2d 1361 (DL, 1995) .ceuveiiaiirerairemseissrisss st sras s i 12
In re Walt Disney Co. Derivative Litig., '

906 A.2d 27 (DEL 2006) ....conrvuurrerrimmremmsiesiisiimsremisssis st sss s s 20
Wood v. Safeway, Inc., |

12T NEV. T24 (2005) «.cvoeeereeeeerereeseceeesecmesrimsessesssss st s s s s 11,12
In re ZAGG Inc. S'holder Derivative Action,

No. 15-4001, 2016 WL 3389776 (10th Cir. June 20, 2016)...cc.crvcrcrrmrmmrimiriiiienisisiinins 17

Statutes

Nev, Rev. Stat. § 78.138(7)- ucucmirecremiirisessisrerseemseesssisist it 2,17,18
Nevada Rule of Civil PTOCEAUIE 56 ...oveeeererieererreeris et seseaserissssstsisscsssssnasessssasssssssssnas i, 11

JA2752

-iv-




[N

N T - T R« Y

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

MEMORANDUM OF POINTS AND AUTHORTTIES

LV A N A e

I INTRODUCTION

Among the laundry list of claims in the Second Amended Complaint are allegations that
some or all of the Individual Defendants breached their fiduciary duties because:

e they approved the exercise of an option by the Estate of James Cotter, Sr., using Class A

shares;

e they allegedly awarded Margaret Cotter a position she was not qualified to hold,;

e they awarded compensation packages to Ellen Cotter and Margaret Cotter;

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

o they allegedly gifted $50,000 to Guy Adams.
The Court should grant summary judgment in favor of the Individual Defendants because there is
no disputed material fact as to any of these claims. The only evidence relating to these
allegations shows that all members of Reading Tnternational, Inc.’s (“RDI” or the “Company”)
Board of Directors (the “RDI Board” or “Board”) acted rationally and in an informed manner at
all times and that the Company suffered no injury. Plaintiff’s unsupported allegations,
suspicions, and conspiracy theories are not evidence.

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

supported by research, documentation, and precedent.
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Under the business judgment rule, directors may not be held liable for their decision-
making—even if their decisions are wrong—except under very limited circumstances. None of
those circumstances are present here. Moreover, Nevada law provides an additional protection
to members of boards of directors. Under Nevada Revised Statute § 78.138(7), a director cannot
be personally liable for breach of fiduciary duty unless “the breach of those duties involved
intentional misconduct, fraud or a knowing violation of law.” Nev. Rev. Stat. § 78.138(7). Here,
Plaintiff cannot produce cognizable evidence to support an allegation of an actionable breach of
duty by aﬁy director. Finally, even if Plaintiff could overcome the business judgment rule and
Nevada Revised Statute § 78.138(7), his claims would still fail because he cannot show that
Reading was injured, a deficiency fatal to his breach of ﬁdubiary duty claims.
1L FACTUAL BACKGROUND

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

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

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

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

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

9. JA2754




R ~N N B N

]

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

September 2015 is not in dispute.> The 100,000 Class B shares obtained through exercise of the
Option represent approximately 6% of the stockholder voting power. The Compensation and
Stock Options Committee (the “Compensation Committee”), whose members included
Defendants Kane and Adams, approved the use of Class A Common Stock (as opposed to cash)
to pay the exercise price of this Option, pursuant to the terms of Reading’s Stock Option Plan.
(See Id. 14, Ex. 3 at 6.1.6(b) and id. §3.)

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

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

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

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

2 Spe Plaintiff’s First Amended Complaint, §f 10 (“Plaintiff is informed and believes that, on
September 17,2015 . . . EC and MC acted to exercise an option held by the Estate, of which
they are executors, to acquire 100,000 shares of RDI class B voting stock.”) (emphasis added);
Plaintiff’s April 22, 2016, Renewed Petition for Partial Distribution of Assets at 4 (“Co-
Executors acquired an additional 100,000 shares of RDI Class B stock by exercising the Estate’s
option.”) (emphasis added).
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the right to participate in RDI’s medical insurance program. (Id.) Regarding Margaret Cotter’s
uncompensated work, Douglas McEachern testified:

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

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

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

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

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

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

from the Landmark Commission . . . .

(ld. § 6, Ex. 5, at 262:11-263:10.)

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

even at year-end.” (1d.97.)

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

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

At a Compensation Committee meeting on February 17, 2016, Ellen Cotter presented her
view that (1) “the roles provided by Ms. Margaret Cotter were better performed as a full-time
employee and management team member for the Company and not as an independent
contractor[;]” and (2) because “[t]he services provided by Ms. Margaret Cotter often extended
well outside of the parameters of the livle theater management agreement[,]” Ellén Cotter
“pelieved that it would make sense to integrate Ms. Margaret Cotter into the employed
management team.” (Id. §8.)
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Joining the Compensation Committee meeting via phone, Margaret Cotter participated in
a portion of the meeting. (/d.) The members of the Compensation Committee, Ellen Cotter, and
Margaret Cotter discussed the Union Square and the Cinema 12 3 projects spearheaded by
Margaret Cotter in 2015 and earlier.” (Id.) Additionally, the Committee discussed the agreement
pursuant to which Margaret Cotter manages RDI’s live theaters through a wholly-owned limited
liability company, OBI, LLC (the “Theater Management Agreement”). (Id.) Members of the
Compensation Committee asked Margaret Cotter about (1) whether she would agree to terminate
the Theater Management Agreement; (2) whether Margaret Cotter would agree to waive
additional fees payable to OBI, LLC in the event of the termination of the Theater Management
Agreement; and (3) whethér she would agree to become an RDI employee subject to agreeing to
employment terms. (Id..) Margaret Cotter advised that she was willing to agree to those
concepts. (Id.)

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

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

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

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

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

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

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

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

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

Ms. Margaret Cotter . . ..

(d)
"
I
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2. The Full Board Conditionally Approved Margaret Cotter’s
Emplovment on February 18

At the RDI Board meeting on February 18, 2016, the Compensation Committee provided
its recommendations about “the change in employment status of Margaret Cotter, subject . . . to
certain further steps, including, but not limited to, Audit and Conflicts Committee review.” (Id.
€9.) After Margaret Cotter left from the call, further discussion was held on Margaret Cotter’s
qualifications and service to RDI. (See id.) With Plaintiff voting against the motion, Ellen
Cotter abstaining, and Margaret Cotter absent, the RDI Board approved the following resolution:

The transition of Margaret Cotter from independent contractor to employee

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

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

approved, subject, however, to the final negotiation of terms on settlement of

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

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

become Executive Vice President of the Company.

()

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

RDI’s Audit and Conflicts Committee met on February 29, 2016. (Zd. 110.) Following
discussion, the Audit and Conflicts Committee unanimously approved employment of Margaret
Cofter as an Exccutive Vice President, approved the termination of the OBI Management
Agreement in light of the Compensation Committee’s recommendations for compensation to
Margaret Cotter, and authorized management to enter into an agreement of termination with
OBL LLC. (Id)

D. The Compensation Committee Evalnates Ellen and Margaret Cotter’s

Compensation With the Assistance of a Top Executive Compensation
Consultant

Tn January 2016, the Compensation Committee engaged Willis Towers Watson, an

international compensation consulting firm, as its advisor. (Id. 5, Ex. 6 at *5.) As part of its

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

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

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

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

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

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

(Id. 11, Ex. 10, at 468:12-469:9.)> The assessment prepared by Willis Towers Watson
compared the “base salary, the short term incentive (cash bonus) and long term incentive (equity
awards)” of the peer and surveyed companies to that of RDI executives. (Id. Y5, Ex. 6at6.)
Willis Towers Watson’s assessment concluded that, while RDI was generally competitive in
base salary, RDI was not competitive when short term incentives and long term incentives were
included. (/4. Y 5, Ex. 6 at 6.) In particular, Willis Towers Watson determined that (1) the base
salary paid to RDI’s President and CEO was below the 25% percentile; and (2) the total
compensation (i.e., base salary, short term incentive, and long term incentive) paid to RDI’s
Prosident and CEO was also below the 25% percentile. (/4. 5, Ex. 6, at7.)

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

Committee Members at a prior meeting.” (/d. 9 8).

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

Prior to the RDI Board meeting on March 10, 2016, Ellen Cotter presented detailed
schedules and proposed individual goals and benchmarks to be used for the senior level
executives to the Compensation Committee. (/4. 4 11.) The Compensation Committee réviewed
and unanimously approved the recommendations. (Zd.) Before recommending the 2016 base
salary for Ellen Cotter, the Compensation Committee reviewed the executive pay assessment
prepared by Willis Towers Watson. (/d. 15, Ex. 6 at 10.)

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

Ellen Cotter and Margaret Cotter, the following was proposed:

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

Incentive Bonus
Potential

Ellen Cotter $450,000 $427,500 $300,000

| (95% of Base Salary)

Margaret Cotter $350,000 $105,000 $100,000

(30% of Base Salary)
(fd. 9 12.)

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

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

{d.)

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

In connection with Margaret Cotter’s hiring as an RDI employee, the Audit and Conflicts
Committee authorized the mutual ;ccrmination of the Theater Management Agreement dated
January 1, 2002, between Liberty Theaters, Inc. (an RDI subsidiary) and OBI, LLC (owned by
Margaret Cotter). (Id. §5,Ex. 6 at4.) The Compensation Committee and the Audit and
Conflicts Committee each approved “additional consulting fee compensation. to Margaret Cotter
totaling $200,000 for services rendered by her to the Company in recent years outside of the
scope of the Theater Management Agreement, including, but not limited to: (i) predevelopment
work on the Company’s Union Square and Cinemas 1,2 & 3 properties, (if) management of the
New York properties, and (iii) management of Union Square tenant matters.” (Id.)

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

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

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

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

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

discretion of the compensation committee.

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

A2761
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Margaret Cotter had a contract. And if she was terminated, it’s my understanding
she would continue to get compensation from plays that were in her theaters,
including Stomp. And when we made her employee she gave that up. But that
was a lucrative result. So I think the company benefited actually from making her
an employee.

(Id. 11, Ex. 10, at 169:21-170:5.) Edward Kane further testified:
And [Margaret Cotter] gave up quite a bit to become an employee, because she
gave up any residual rights to any of the plays which she otherwise would have
had even if she was terminated, compensation. So I think Margaret gave up more
than she received. . . . [I]t would have been sﬁbstantial.

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

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

At the RDI Board meeting on March 10, 2016, Ellen Cotter requested that the RDI Board
consider additional compensation for Guy Adams. (/. 112.) In the absence of Guy Adams,
Ellen Cotter summarized “the extraordinary services and time devoted by Mr. Adams above and
beyond the usual role of a director in the past yéar.” (Id.) Ellen Cotter noted that Guy Adams
had provided the following extraordinary services: (1) “assisting Ms. Cotter in a variety of
support services as the Company underwent the stresses and controversies of the last yeat;” (2)
“assisting Ms. Cotter in an advisory capacity in her transition of roles into interim CEO and
permanent CEO;” (3) “advice on mvestor relations;” (4) “personal travel to New York to assist
in the evaluation of the Union Square project;” (5) “assistance with gvaluation of certain
potential transactions;” (6) “significant commitment of time in evaluating potential new
executive compensation practices before the same was considered by the Compensation
Committee;” and (7) “extraordinary services on the Executive Committee.” (Id.) After
discussion, with Plaintiff voting against the motion and Guy Adams not participating, the
following resolution was adopted: “It Is Hereby Resolved that Guy Adams be compensated

$50,000 in recognition of extraordinary services to the Board of Directors.” (/d.)
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The Board had an established precedent of providing additional compensation to
directors in recognition of extraordinary service. In 2015, in recognition of directors” service on
RDI’s Board and committees, RDI had paid an additional one-time fee of $75,000 to Timothy
Storey and additional one-time fees of $25,000 to each of William Gould, Douglas McEachern,
and Edward Kane, and Guy Adams. (Id. ¥ 13, Ex. 12, at 18). Plaintiff voted in favor of these
2015 payments to directors for extraordinary services. (/d. Y 14, Ex. 13, Response No. 12))

OI. LEGAL STANDARD

Summary judgment is warranted under Nevada Rule of Civil Procedure 56 whenever the
“pleadings, depositions, answers to interrogatories, admissions, and affidavits, if any, that are
properly before the court demonstrate that no genuine issue of material fact exists, and the
moving party is entitled to judgment as a matter of law.” Wood v. Safeway, Inc., 121 Nev. 724,
731 (2005). “The substantive law controls which factual disputes are material and will preciude
summary judgment; other factual disputes are irrelevant.” 1d.; see also Anderson v. Liberty
Lobby, Inc., 477 U.S. 242, 248 (1986) (“Factual disputes that are irrelevant or unneceséary will
not be counted.”). A factual dispute is “genuine” only “when the evidence is such that a rational
trier of fact could return a verdict for the nonmoving party.” Holcomb v. Ga. Pac., LLC, 289
P.3d 188, 192 (Nev. 2012) (citation omitted).

While the pleadings and other proof are “construed in the light most favorable to the
nonmoving party,” LaMantia v. Redisi, 118 Nev. 27, 29 (2002), that party “bears the burden to
more than simply show that there is some metaphysical doubt as to the op erative facts in order to
avoid summary judgment.” Wood, 121 Nev. at 732 (citatioﬁ and internal quotation marks
omnitted) (rejecting the “slightest doubt” standard). The nonmoving party “4s not entitled to build
a case on the gossamer threads of whimsy, speculation, and conjecture,” id. (citation omitted),
but instead must identify “admissible evidence” showing “a genuine issue for trial.” Posadas v.
City of Reno, 109 Nev. 448, 452 (1993); Shuck v. Signature Fi light Support of Nev., Inc., 126
Nev. 434, 436 (2010) (“bald allegations without supporting facts™ are insufficient); LaMantia,
118 Nev. at 29 (nonmovant must “show specific facts, rather than general allegations and
conclusions”). A nonmoving party that fails to make this showing will “have summary judgment
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entered against him.” Wood, 121 Nev. at 732 (citation omitted).
IV. ARGUMENT

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

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

The business judgment rule is a “presumption that in making a business decision the
directors of a corporation acted on an informed basis, in good faith and in the honest belief that
the action taken was in the best interests of the company.” Shoen v. SAC Holding Corp., 122
Nev. 621, 632 (2006) (citation omitted); see also NRS 78. 138(3) (codifying the rule under
Nevada law). “The business judgment rule postulates that if directors’ actions can arguably be
taken o have been done for the benefit of the corporation, then the directors are presumed to
have been exercising their sound business judgment rather thén to have been responding to self-
interest motivation.” Horwitz v. Southwest Forest Indus., Inc., 604 F. Supp. 1130, 1135 (Nev.
1985). “An application of the traditional business judgment rule places the burden on the ‘party
challenging the [board’s] decision to establish facts rebutting the presumption.”” Unitrin, Inc. v.
Am. Gen. Corp., 651 A.2d 1361, 1373 (Dei. 1995) (citing Aronson v. Lewis, 473 A.2d at 812).
“[TThe business judgment rule shields directors from personal liability if, upon review, the court
concludes the directors’ decision can be atiributed to any rational business purposs.” Unitrin,
Inc. v. Am. Gen. Corp., 651 A.2d 1361, 1373 (Del. 1995). “[E]ven a bad decision is generally
protected by the business judgment rule.”” Shoen, 122 Nev. at 636.

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

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

Stock Option Plan that plainly and unequivocally authorizes such an exercise,
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stating that payment for an option can be made by “delivery by the optionee of
shares of Common Stock already owned by the optionee for all or part of the
Option price.” (Id. 4, Ex. 3, at 6.1.6(b).) The Estate, acting through Ellen and
Margaret Cotter as Co-Executors, was the optionee. See N.R.S. 78.010(1)(1)
(defining “stockholder of record” as a petson whose name appears on the stock
ledger of the corporation). The Compensation. Committee, in approving the
Estate’s request, acted consistently with the Company’s policy and practice of

repurchasing available Class A shares. In May 2014, the Board authorized—and

Plaintiff supported—a formal repurchase initiative with respect to Class A stock.
(Id.115.)

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

» Approving, after recetving an outside consultant’s report, overall executive
compensation packages for Ellen Cotter and Margaret Cotter that were in line and
competitive with peer companies. (See id. 5.)

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

which a subsidiary of RDI was obligated to pay compensation to OBI, LLC.*
(See id. § 5, Ex. 4.) Testimony from Douglas McEachern and Edward Kane

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

A27
13- JA2765




N

o @ N P W

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

shows that RDI Board members were cognizant of the Company’s contractual
obligations.’

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

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

The Nevada Supreme Court Has stated that, “[w]ith regard to the duty of care, the

business judgment rule does not protect the gross negligence of uninformed directors and
officers[.]” Shoenv. SAC Holding Corp., 122 Nev. 621, 640, 137 P.3d 1171, 1184 (2006).
Gross negligence is the ““reckless indifference to or a deliberate disregard of the whole body of

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

> Douglas McEachern testified: “[I]f we were to terminate that contract with Liberty
Theaters, Margaret Cotter . . . would be entitled to that same compensation in perpetuity until
such time as the shows that were playing in those theaters ended. So her compensation is
contractual . ...” (Id. 76, Ex.5, at 246:1-247:5.)

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

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

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

Stock Option Plan allowing exercise of options using Class A shares and a Company policy of
repurchasing Class A shares when they wete available. (Id. 97 4, 15.) The uncontroverted
evidence further shows that the Compensation Committee, through Kane and Adams, was acting
in conformance with and knowledge of the terms of the Stock Option Plan when evaluating the
Estate’s Option exercise. (. 13,4, 15.) Plaintiff thercfore cannot meet his burden of
demonstrating any gross negligence here.

Tn connection with the appointment of Margaret Cotter as Executive Vice President the

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

charge of its real estate development activities in New York. (Id. § 11, Ex. 10, at 72:12-18;

A2767
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16.) Such evidence shows that Plaintiff cannot meet the gross negligence showing for claims
related to Margaret Cotter’s appointment as Executive Vice President.

Tn connection with Ellen and Margaret Cotter’s executive compensation packages and the

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

engagement of Willis Towers Watson to prepare an assessment comparing the “base salary, the
short term incentive (cash bonus) and long term incentive (equity awards)” of the peer and
surveyed companies to that of RDI executives; (2) discussion, in light of the Executive
Competitive Pay Assessment prepared by Willis Towers Watson, by the Compensation
Committee at their meeting on February 17, 2016; (3) review and unanimous approval by the
Compensation Committee of the compensation package recommended for Margaret Cotter; (4)
review of the Executive Competitive Pay Assessment prepared by Willis Towers Watson prior to
the. Compensation Committee’s recommendation of Ellen Cotter’s salary for 2016; (5) discussion
by the RDI Board at its meeting on March 10, 2016; and (6), with respect to the $200,000
buyout, approval by two RDI committees—i.e., the Compensation Committee and the Audit and
Conflicts Committee. (Id. 99 5, 8-10, 12.) In light of such evidence, Plaintiff cannot meet the
gross negligence showing for claims related to Margaret Cotter and Ellen Cotter’s compensation
packages.
In connection with the additional $50,000 in compensation paid to Guy Adams for his

Board duties, the uncontroverted evidence shows a precedent for such payments to Board
members for extraordinary services and Plaintiff’s own approval of similar payments. (Id. {13,

. Ex. 12, at 18; § 14, Ex. 13, Responsé No. 12.) In light of these previous payments to directors,
the payment of additional compensation to Guy Adams for extraordinary services is clearly not
“egregious.”

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

Even if Individual Defendants had breached some fiduciary duty (they did not), another

independent reason to grant Individual Defendants’ motion is that they are statutorily immune to

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

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

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

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

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

violation of law.

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

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

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

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

2. Plaintiff Cannot Show Fraud

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

First, Plaintiff alleges that (1) RDI’s 2015 and 2016 Proxy Statements describe “the role
of MC with respect to the Company’s live theatre operations, and say[] that she ‘heads up the re-
development process with respect to these properties and our Cinemas 1, 2 & 3,” but fail[] to
disclose that [Margaret Cotter] successfully has ended the search by the Company for an
experienced real estate executive to lead its real estate development efforts, in the United States,
includiﬁg for the NYC Properties[;]” and (2) “[a]mong the reasons [Margaret Cotter] did so was
to create a purported basis for seeking and securing employment with the Company[.]” (SAC
99 135(i), 136(g).) Even if these allegations were true (they are not), disclosure of such
statements was not required because they were not germane. See Seibert v. Harper & Row,
Publishers, Inc., No. CIV. A. 6639, 1984 WL 21874, at *6 (Del. Ch. Dec. 5, 1984) (“Proxy
materials are only required to disclose all germane facts. They need not include opinions or

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

Second, noting that the Form 8-K filed on March 15, 2016 “stated, among other things,
that the RDI Board of Directors Compensation Committee and its Andit and Conflicts
Committee each had approved payment of so-called ‘additional consulting fee compensation’ of
$200,000 to MC “for services rendered by her to the Company in recent years outside the scope’
of a Theater Management Agreement{,]” Plaintiff alleges that the Form 8-K was “materially
misleading if not inaccurate because, among other things, [the payment was] awatded for reasons
other and/or additional to those set in the Form 8-K.” (SAC q 101(g) .) To the extent that
Plaintiff is suggesting that Form 8-K failed to disclose that the $200,000 payment was awarded
as part of a buyout of contractual obligations, the Form 8-K was not misleading because it
disclosed that “[{Jhe Compensation Committee also noted, when considering this additional
consulting fee, that OBI, LI.C had agreed to include as a part of its termination agreement with
the Company certain waivers and releases including the termination of any rights it might have
to receive compensation with respect to any show continuing at any of our theaters after the date
of such termination.” (HD Y 5, Ex. 4, at4.) To the extent that Plaintiff is suggesting that the
$200,000 payment was awarded for some other undisclosed reason, Plaintiff cannot produce
cognizable evidence of such a reason, because there was none.

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

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

6 See also Khanna v. McMinn, No. CN.A. 20545-NC, 2006 WL 1388744, at *32 (Del. Ch.
May 9,2006) (holding that the plaintiffs’ claim that the “real reasons” behind the termination of
one of the plaintiffs should have been disclosed would require that the board “engage in classic
‘self-flagellation’” because it would “constitute admissions of wrongdoing, which the
Defendants contest, before a final adjudication on the merits”); In re Amerco, 252 P.2d at 701
(“[Slimply alleging that the public filings did not contain enough information . . . does not
demonstrate that respondents engaged in intentional misconduct or fraud.”).
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extraordinary services provided the Company and devotion of time in providing such
setvices[,]”” Plaintiff alleges that the Form 8-K was “materially misleading if not inaccurate
because, among other things, [the payment was] awarded for reasons other and/or additional to
those set in the Form 8-K.” (SAC ¥ 101(g) .) However, Plaintiff cannot produce cognizable
evidence of such a reason, because there was none.

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

D. Summary Judgment Is Warranted Because There Are No Damages

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

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

' Plaintiff has not offered any evidence that the additional 100,000 shares obtained by the
Estate through the Option exercise had any impact on any vote at the 20 15 ASM, or at any other
time. Every director elected to the Board at the 2015 ASM received approximately 1.3 million
votes, i.é., the votes of more than 75% of the Class B stockholders. (/4. q17.) The 100,000

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

exercise of the Option.

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

Plaintiff’s testimony exposes his inability to demonstrate any damages from the
appointment of Margaret Cotter as Executive Vice President. Asked about Margaret Cotter’s
performance at his deposition on May 17, 2016, Plaintiff claimed: “I haven’t been given enough
information to assess her performance.” (/d. 9 18.)

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

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

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

i

4, There Are No Damages, As a Matter of Law, from Additional
Consulting Fee Compensation Paid to Margaret Cotter
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Plaintiff’s allegation that “[t]he individual defendants’ complained of conduct constitutes
waste and has caused monetary damages to RDI, including What amounted to . . . a $200,000 gift
to [Margaret Cotter][,]” (SAC ¥ 166), fails as a matter of law. Here, because there is no genuine
dispute that Margaret Cotter rendered services to RDI for which she was not compensated, the
payment for those uncompensated services was not so one sided as to be unconscionable.
Furthermore, the payment of money in light of waivers and releases, including the termination of
any rights to receive compensation with respect to shows continuing at RDI theatres, was not “s0
one sided” as to be “unconscionable.” Thus, Plaintiff cannot demonstrate injury from the

additional consulting fee compensation paid to Margaret Cotter therefore fail.

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

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

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

V. CONCLUSION

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

Margaret Cotter, and the additional compensation to Guy Adams.
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Dated: September 23, 2016
COHEN|JOHNSONPARKER[EDWARDS

By:

H. STAN JOHNSON, ESQ.

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

Nevada Bar No. 13154
mhughes@cohenjohnson.com

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

Telephone: (702) 823-3500

Facsimile: (702) 823-3400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

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

Telephone: (213) 443-3000

Attorneys for Defendants Margaret Cotter, Ellen
Cotter, Douglas McEachern, Guy Adams, Edward
Kane, Judy Codding, and Michael Wrotniak

;. JA2775




B S N )

NN T = S |

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

DECLARATION OF COUNSEL NOAH S. HELPERN IN SUPPORT OF
INDIVIDUAL DEFENDANTS’ MOTION FOR PARTIAL SUMMARY JUDGMENT
(NO. 6) ON PLAINTIFE’S CLAIMS RELATED TO THE ESTATE’S OPTION
EXERCISE, THE APPOINTMENT OF MARGARET COTTER, THE COMPENSATION
PACKAGES OF ELLEN COTTER AND MARGARET COTTER, AND THE
ADDITIONAL COMPENSATION TO MARGARET COTTER AND GUY ADAMS

I, Noah Helpern, state and declare as follows:

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

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

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

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

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

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

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

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

9. Attached hereto as Exhibit 8 is a true and correct copy of the Draft Minutes of the
Meeting of the Board of Directors held on February 18, 2016.
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10.  Attached hereto as Exhibit 9 is a true and correct copy of the Minutes of the
Meeting of the Audit and Conflicts Committee held on February 29, 2016.

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

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

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

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

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

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

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

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

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

I declare under penalty of perjury under the laws of the State of Nevada that the
foregoing is true and correct.

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

s/ Noah Helpern
Noah Helpern
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mﬂma!hannmbunfshnmmmm of cach of the jasuers classes of common stock, s Jatest pancticable date. As of Aprl 25, 2016, there were 21,654,302 sharos of class A non-voting common slo value 50.01 per sharcand 1,680,520 shares of class B voling comaion stock, par
3001 per chare, The mimmgmkhelﬂhym.m«um mdﬂlwﬁil!’s,ﬂl,ﬂlﬁunfmﬂl 2015, tie o pec = e ¥

Ceriain portiol i definiti I 1, in conn: with i1a 204 6. meeting of : lers, 10 be 0 days of D¢ 31,201 5, are by reference into Part TII, Iitms 10-14, ol this anmul on Fom 10K,
i por I p ection anmal ‘strockhalde Bled within 121 ecermber 31,201 I 0-14, ol th!s anmual report
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Item 1 = (ur Businesy
GENERAL
Reading jonal, [ne., o Nevads jon (“RDI™ and ively with our cansolidated subsidiaries and carpocsts p the “Compeay,” “Resding” 50d “we,” “us,” or “our* ), was 4 in 1999 inoi oue rei ion in Nevada, Oz class A

"

woa-vofiag cammon stock (*Cless A Stock™) s clusa B voing ceunumoe atock (*Cless B Stock”) ocs listed for troding an the NASDAQ Capital Market (Noadaq CM) ‘undecthe oyrabols RDI and RDIB, cerpectively. Our principal excoutive offiees are lossted et 6100 Ceoler

Drive, Suile 900, Lo» Angeles, Califooiia 90045, Our general telophonic mumber iz (213) 295-2240 bod ouc websils fa ipedipom , Tt is our peactice to xake aviilsble frec of chage on our website our anousl repert aa Foon 10-K, quarieely teports on Farm 10-Q,
e ioablo aflor we bt

eurrcot reports on Foom §X and smendumcots to those reparta filed or furished pusunnt to Scctiono 13(a) or 15(d) of the Exchange Act as soon as we ically filed euchxaterial with or furnishied it to the Securities and Exchange
Commissioa. .
‘Wearc an i d < Focused oa the developmeot, ownership and operatlon of enlertaimment and real property asscis in fe Unlted Stetes, Auslcalia, and New Zealand, Curreatly, we heve bwo busines segmenia;

»  Cinemna Exbibition, through ove 58 ciacmes, snd
«  Resl Estale, inoluding real cyhate development end the rental or licenting,  of retail, cammerojal and live thealer asacts.

We istic i th J-catats based i nd res] eafate and belicve thel these twn bnsinesa is anc anothar, 28 our have histori provided Lhe sicady each ows that allow 13 1o be eppodunistio is soquiring znd halding
rcal estate nssets (including non-iosome producing land) and support ue reat eslate development activitics. Our real cstalc allows us fo develop sn asstl base Lhat will dend the test oF lime end develop a long-tecm sssetbuse that i¢ captble of being leveraged, Mots
wecifically, the combination af thesc two segmenta provides advantages a3 Follows:

«  Cinemas can be used us sachors for lacger relail devel (rfemed D ws i themned confors, o ETCs), and our i in. i cun give us an ad ge over other real estate d or ‘who most idealily acd
negotiate with lhird-pacty anohor tenants. We huve used cincmms b create our own anchoa ia our Sydacy, Ausiralia, Belmoot, Australia, aod ‘Wellington, Ncw Zeeland ETCa aud are 8dding a now cincmm Lo vur Bristmne, Australis shopping cenicr , zad, we ave
acquired the real estale undeslying our cincms in Townsville, Avstralia.

« P cinema opierators ean encounter Fnaacist difficulty ss damunds upon them to produns cincroe-based camings growth temgt them into reirvesting thelr cesh flow inlo increasingly marginal cinexms sitcs or ovarpaying for cxisting cinemes. While we belicve that
thexe will continue to be stiractive appoctunliizs 1o scquire cincma geacts andor to dovelop upper cad specialty fype heaters in the future, we do oot to build or acqulre cl foc the sake of adding units or building gross reveaues. This ptoategy has,
averthe yeaa, allowed us to ire i Itiples of! cash flow below Lhose paid by third pertics In reezat sequisitions. We jalend 1o focus aur usc of cash fow on our real calals development and operaling activities, to the extent that stirctive
cincma opportunitics arc nol available to s, )

«  ‘We arc atways open tothe idea of convertiog an entertainment poperty tn enother use, i€ ihere is a higher and betteruse for the propesy, or fo scll individual sssets, if we arc presented with an stiractive epportnnlty. Our fee interesty on Unlon Squarc end on Third
Avenue (ncar 60 ®Strect) in Rew Yok City, cach of which is uow shatcd for redevelopment, were initjally scquired as, and in the case of oue Thind Avenue poperty, continucs 1o be used a3, enlerainment propertics.

Jsofar as we arc aware, we are the ouly publicly traded campany in the woeld to epgly this two-track, aynergistic spproach to the cincma mnd real cstate devel busi oasa ional basis. Nane of the major cincma exhibition canpanies (ather than Marcus
Theatres) have auy material [sndholdings as they operste ons Teased-facility model

We bnve worked toxmintsin 2 balance between oue U, S . and oir AustralipNew Zealand assels. [n recent periods, this has adversely impected aur reported tevermies and camings, 89 the Australian Dollac has sioce 2010 droped 28 % from 0122 to 0. 7286 and the Now
Zealand Dollar bas ove ¢ thet same period de creassd L1 % from 0.7 6 8710 0.6842. However, we continue to beligve that, over the loag term, this is apradent divemsification of risk. In recent periods, the Australian Doller has traded as high as L. 1001 and the Now Zealand
Dollec bes traded as high as D.8776. Australia has been identified by the Unlted Nations s having the highest namiel resources pec pecson inthe werld . In 2014, the Orgraisation for Ecoaam lo Co- I d Dt reted Austraila s the best place to live end
wackein the wocld . Dalian Wenda Group ("Wanda™ , the purchasce of AMC Entarizinment Holdings, Inc. ("AMC®), ia Junc 2015, has recently purchased Hoyt 8, the secoad largest exhibiter in Austcalia and New Zealand.
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At Denzmber 31,2015, fhe b ook value of ouc asset s was $375 .1 million, and, as of ibal sxme detc, we had a consolldated s tockholders® bk equity of $13 7.2 million. Calculuted based on boak vehuc, $107.8millioa , ar 29 % of our asscts, relate 1o our clocma exhlbition
pelivitics and $219.8 milllon , or 58 %, oFour asacts , relute to our real catul aotlvitles.

206
Busingee Liné Ascel Aliozation “Eeinges Liite Revenue Mlocdton

wCinema mResl Estals DComorak

For additional segment fiosnzis] i i leate see Note [ {pticm of B usiness and S ts Reporting 1o oux 2015 ¢ vasolldated £ inancial s tetements,

We have diversified our sssets emong I jes: the United S| Australia, md New Zeatand. Bascd on book velue, at Deccmber 31, 2015, we hed sppraximately 35% of oor assets in the United States, 46% in Australin and 19% in New Zealand compared to 35%,
44%, and 21% respective ly, at the end of 2014,

At December 31, 2015, we bad cash and cash cquivalents of § 19.7 milliog, which arc accounicd foc 85 2 carparale essct. Out cash inotuded $ 9.3 million denominsted in U.S. dollas, 6.8 million (AU$9.3 milkion) in Ausralisn dollars, and 3.6 millicn (NZ§5.2 willica) in
New Zeolznd dollars, W ¢ bad noo-cusent assels of §113.3 million in the United Stales, 516 L 21oillion (AU$221.2 million) in Australin and $63.6 million in New Zealand (NZ$93.0 million).

For 2015, our groas reverue inthete juriadictions was $138.2 million, $93.5 willion, and $25.6 million, cespeotively, oamparcd to $130.8 million, $97.3 million, and $26.6 million for 2014 . These changes are due primarily to the increased bt office salen experienced Inthe

United States, dus primarily to higher 1 comparcd o enue in o tr Australin and New Zealand operations . Revenues fell in Australia and New Zesland primaly a3 » result of the iing 1.5, dollac wix d to the Australian =nd
New Zealand dollars ; this was partally offset by greater box officc and ion sales in Tocal ies o a reault of highcr attcndance, Measured i local curcency, revemies in Auslralia and New Zealand both socccascd,
P .. o .
oopraphin ot Allonskie AeaginpnisRevennatiocation
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CINEMA EXHIBITION

We ace dedicaizd to crepting inspiring cinems experiences foc our guests through it tyled service, cintmatlc uniquely designed veanes, curatzd film gad eveat programming. and crafied food sad beverage options. We maoage our
worldwide ciatos exihition buslneas under verious brands: ’

+  Inthe US. under the Reading Ginemes, Angeliks Film Center, Congolidated Theatres, end City Ciagmas brands;

«  In Australie: under the Reading Cinemas braad; and

¢ InNew Zealand: uder the Reading Cinemas sod Rialio brands.

‘Histaricolly, we have focused on the ownership and/or operotica of three catepotiea of cinemns:

«  Modsm stadn i Hiplex olnerans : onal flm product;
«  Specialty and ed cinemas, such os Angelika Film Cenler in the US. andRinlio Cinems in New Zealond; aod
«  Coaventional sloped-fooc cinexnms in ceraia soarkets, including New Yoek City with its peohibil d {on costs ond sl kets that will not devel t of e modern stadiam-design multiplex cineron,

Currently, we are focused on ding our existing ¢i and i jliex to provide ou customers with premium offecings, including iy sceling, state-of-the-art presentation including sound, lounges, cafés and bar servies, and other
mrenities. In 2005, we added the Ficst IMAX auditocium to oue eicuit, but endeavor, where possible to include one or more facge format TITAN XC sereen offerings.

We believe ihel the cincma exbibilion business will continue Lo generale Gitly consistent cash fows It the years ahead, cven in o inflatit i bocouse people will conlinue Lo spend & reasansble portion of their entertainment doflaws o
enieciaioment outside of the hame, When compared (o other Fopms of ouiside-the-hame ‘calertaimnent, movies coatinus 1o be B papular Bad campetitively priced option.

Allhough the einema exhibition business io considered amature business, we see growth opperunities i oue cinera exhibition business principelly fram (3) the enhsocement of our exicting cinemss, (i) the in sel kets of art ead specialty oirnes, (jif) the
devel of new f-th i o Tand that we alrendy own or ey i the future soguire, aad (iv) lhe developmect of ew cintias in While: i ider posaible ties in third pacty we preferto put oo capitsl
10 work o properties thet we own rather thua teke on p i di Jense dbligetions, Our ofrcuit has beea d to digitsl projection aod sonnd systema.

‘We contimué 10 expand and upgmde oor clrcuit an an opportunistic besis. During 2015 we npened a new slete-ofdhe-art. cinera (cight screens) in Aucklend , New Zesland, and enlered info 2 lease foc @ to-ba-built stete-oF the act elpl screen cinema in Kapolei, Hawsii. We
Boticipute that the Kepolel thepier will opea in fhe fourlh quader of this year, We compleied the i€ novetion nd cebranding is an "Angeliks™ lixucy act cinema oF our coaveational einema st the Carmel Mountain Plaza in Sen Diego , Califomia end eampletely renovated our
fowtzen -screen Ha r bourtown cinema in Queea sland, Australia, i itorium in t 10 @ TITAN XCeuditorium . ‘We added the first IMAX to our cirenit, which opaned 8t our Bekersfield cinema in fime for the opening of“Star Wars: The Farce
Awakens” . i progresa the jon ofa new state-of-the ard eipht -screen cincmoa b our Newmarket Shoppiog Cenier in Beishane, Avstralia, We Boticipate opening thet cincma ia the Fourh quarter of 2017. .

In 2015 we upgraded the food and beverage menu et 8 mumber of our US. cincwas, We are focused on the renovation sod upgrading, of our existing 1.8 cinembs, slong Lhe lines of our Cirmal Mountain cinerms, Wecking with veleran Food Network Exscutive Bruce Seidel
of $fol Lemon Producticas nad ohef Stntoe L.oo we are upgrading our food nad beverage offeriags. We huye obinined beer eod wine, pad in some cases Tiquoc, licenses foe six of ourvenues end ore in the application process for oo ndditional 10 venues. We intead to be eble
16 offer lcoholic beveroges ot 16 ormore of ourveours by ihe cnd 0f 2017,

As discussed In greter detail below, s 8 part of ouc resl estale aperstions, we sequired the fee intecest In the ETC in which our Towmsville, Auskelin cinema is located and in the pdjacent discount ceater.
Tn Jariary of 2015 , we umeaded the lease of our Ward Theeter in Hoaolulu es part of e plonned renovation and furdher developmea tby The Howard Hughts Campany of i is Ward Villege development.
On January 31, 2016, following our ua of ~Star Wars: The Force Awekens™ , we sunendered oue Gas lamp Cinem in Sta Diego. We paid the landiord @ $1.0 millioa negotiuted Irmination fee, which ws lers expensive than continuing to opecaie an unprofitable
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theater at (his Jooation, This cincoa was acqulred in 2008 2 a part of the acquisition of a packege of 15 Jocatioas Fram Packfio Theatres, The cincma was , 2t that time, o substantisl money-loscr aad the purchase price was oafaulated Iaking into secount the losses generaied by
thel cinema and the likelihood that such lesscs would continue into the fituce.

In 2014, we compleled an upgoide of oue Cinemss 1,23 inNew Yook City, whioh inoluded the installntion of luxury recliner seals. This propesty is oloted foc No ination ks b de 83 to whetber s cincmo use willt intpined ns n port of that
redevel opment. IFitis not, then ke equipment nsed ot this propecty will be used eloewhere in our oircuit.

Tn 2014, we cotercd into a Joag:-term lease foc 8 new, stele-of-the-art Angellla Pilm Center in the Unlon Madket distelct of Washinglan D.C. However, the lease waa i) 5 the nntici Tocation for this ci vltimalcly was determined bry the landioed, Edens, 1o not
I fepsible. We are ourremily finalizing with Edens the Lerms aod condifions of a new lesse for acinama in 2 differcat location in the Union Market arca,

REAL RSTATE

We cngage In resl estate development and the owncrship and rental or licensing to third partice of retall, commerois] and live theater assets, We own the fee Intercsis in all of our live theaters, and in 11 of our cinemas, Our resl estale busjness createa Jong-term valug for our
Lhrough and of our inveshment and oparating propedies, including ow ETCs,

Que cend estale nctivitics hove histarjoull: isted peincipally of:
s the ownership of fee o long-term |caschold interests in peoperties used in onr clnema exhibition setivitics oc which were bequired for the of cincmas ar ¢l ‘based real estate development projects;
s {heacq ion of fee ioteresta in lang For general real estate development;
«  the licensing to produclion compenies of cur live theaters; and
» ihe af our exjsting fe: d ot orlive theater sites o theic highest and best use,

Givea the subs tantial increase in Manhstian rents and commercial real estale values in xoccnt periods, we Ll ing phns for the

pment of our Unioa Squarc and Cinemas 1.2.3 propertics.

We curvently anticipatc thet cur Union Squsre proparty will be redeveloped info approximicly 70,200 square Fedd of nel loascablc arca, comprised of releit und offiee space. BKSK Archilcels hes designed the building wilh sn jeonio glass deme which has been approved by
lhe Cily of New Yok Landmadks Preserveiion Commission. On March 22, 2016, o spplication for a varimoce was spproved by the Board of Standands end Appsals. This was he last major regl hudle Lo our of ion ulthe sile. Whilc our
building plans siill must be appenved by the New York City Department of Fuildings, we do not curently anticlpate epoouniecing amy mmalerial issucs In obisining such spproval. Al teoaucics have becn teminaled. The bullding hes been vacated, and we have begun internal
demalition activilies af the alle. 'We currently snticipate that construction will be campleted by the second quacter of 2018, We have retained Edifice Resl Entate Pactnars, LLC a5 aox development mansger, Newmark Grubb Knight Frank as our lcesiog agent, and, an affiliats
of CNY C ion LLCto provide po it serviees. BESK and Genisler have asslsted with the internal Jayout and inderior design of the building,

mp! peelimi ibility study ond ore. ly i iations with the owner oFthe imuicly 2,600 aquare 1 rdjacent (o our Cinemas 1,2,3 property on the comer of 60 ® Sireet and 3 @ Avenc for the Jolat development of our
propertics. A combination of the properfics would produce spproximutely 121,000 square fool oEFAR and appraximatcly 140,000 squaze fectof gross builduble arca, N o sagurances can be given thal we will be pble tocome to termms with the edjacent awncro,

We by

On Aprl 11, 2016 , we purchesc d for $11.2 million a 24,000 square foot Cless B office building with 72 packing spaoes lacated ot 5395 Sepulveds Boulevard in Culver City, Callfomis. We intend lo use approximately 50% of the lensable area for our headquaders offices and

10 lease the ramalnder to unsffilfeted third pactiex. Calver City hes i recent years developed us 2 center of enteptainment and high-tech sctivity in Los Angelcs County, Major ienants in fhe area include SONY ogle, with Faccboak take space In the near future
. We anticlpate, when the move s camplele and the cxecas space s lessed, we will be sble to.red ds cosl by i $350,000 per annirm,

Oversess, an Deoamber 23 , 2015, we acquired (0 sdjoining ETCy in Townsville, Queensiand, Ausiralia for 3 total of $2 4.3 million (AU$33.6 millioa) comprising oppeaximetely 5.6 scres. The fotal gross leasable area of the kvo properdics, the Cannon Pack City Cenire and
the Cannon Park Discount Centre, is 133,000 aquate foet. Oucxmailtiplex sincrs st lhe Cannon Park City Ceofre is the wachoe Jenant of that center, This isition s cansis with cur busi lan to own, where prectical, the land underlying our entestsinment assets. For
ndditionsl infoanation, ace Note 4 — Acguisitions, Disposals, and Auets Held for Sale ~ 2015 Transactions - Cannon Pork, Queentland, Australia .
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We coatinue to W ork on the expansion of our AUburn ETCIn Sydney, Australla, ot Newmedket Shopping Center in Brisban, Australls, and our Coutensy Central ETC in Wellingtoa, New Zealand,

At Aubum, we heve entered i 10 lease for imelely 15,000 square feel of to-be-consticted relsil space. Upon cowpletion, this will jncréae the squace foolage of that cexter from Imately 117,000 tmately 132,000 aquare feet,

At Newmarket, we have recelved sil necessary land use approvels for the additlon of a state-ofthe art elght-screen cinemm, appraximstely 10,000 square feetof additional retail space and approximately 142 additicas! car paks. Coastruction s expected 10 commence in the
second quacter of 2016, will 3 projected opealog In the fourth quarice of 2017. On November 30, 2015, We scquired an approxtmately 23,000 pquce foot paree] adjacent 1o ol teonut Coles supecmaket, This geoperty s currently improved with an officz building. We inlead,
over time, Lo it this peoperty fnto X “This will increase our Newrmrket footprint from mately 204,000 1o Jy 227,000 square feet.

At Courtenuy Conta), we contine to advance the additioa of an spproxinately 36,000 square foot C and imiely 4, 0 0f square feet of general retail space, The 0 Jease the k igned in 2013, all necessary kand use
npprovals bave been obtained, construciion budgels forthe supermarket have been approved by all parties, and we anticipate beginning constuction in the  hird quarter of this year and occupancy by the foudh quader 2017 . Shoultaneously, we are working oa the reaovation
ofour cxisting center and the seismic upgrading of the contiguous 9-slory parking staxctuce.

In addition to certain hisinric rallcoad properties (such as our 2.1 soye Visducl Propedty in downtown Philadelphiu) and eetain expansion space 'with ouc existing EIC we have two unimps mropeties ibat we acquired foc , ead are currently being beld
for, developmeat: our 202- ore parcel in Coschells, Califormis (near Palm Sptings) and our 704 scre parcel in Mantka,  suburb of Auckland, New Zalend (locatzd adjacent 1o the Aucklead Ajpost). The Coachells propsry is currently zoned foc residentind and mixed-
nse bses. "The Manukau yroperty is currently zoned for agricullurs] ptuposes, bt we sre in the process of sccking a zoning change to Industeial .

Overthe pust 24 months, we have culled ouc real estrie holdings to focus on those projects which we beliove offer moce vpside poteatiul 1o 0y, As purt of this procesa we sold our property in Lake Tavpo, New Zealund, for $2.5 millioa (NZ$3.4 million), which elose d in two
tranches, wills o balunce of $821,000 (N2S1.2 million) received on Muech 31, 2016. We 01d oue land holdinga fa Maonee Ponds, Australia oa Apcil 15, 2015 for $17.8 ‘million {AU$23.0 million), for which ol] moaies bave now been received and ourland holdinge in
Burwood, Austealin, For $47.4 million (AU$ES.0 millicn) oa May 12, 2014, with a balooce due of $42.6 million (AUF58.5 million) scheduled 10 be paid et closing In December 2017 Our Burwood idea for d pre-poyments in the event lhel oy pfthe
Yand is e0ld by the biyyer, any such prepayment being in an emotnl equal to the geeatze of (=) 90% of the net sufes prics o (b the balance oF the puirchase price multiplied by a frection the mumeralac of which is the aquare footage of property belng 301d by the buyer und the
denominstor of which is the originnl nquare foolage oFthe property being pold to the buyer. "I'he buyer has infacmed us thet il is under caatract to sell a portion of this propedy and a potential prepsyment of approximetely $18.2 million (AUS2S millian) is possible in 2016, We
s0ld our Dabeny Drive Condominitm in Los Angeles foc $3.0 ‘million, which cloaed an Februery 25, 2015. These sales were made bised on our belief that the axaels lavolved bad resched the highest value that we could rensonsbly schieve withou investing substaatial
ndditionel sims for lnd use plaoning, construclion, und markefing.

OPERATIN G IRFORMATIONR
At December 31, 2015 , oue principal fngible acsels inckided:

o ioterests in 57 currently opsrational cinemes comprising some 472 screens §

+  Foe inteseats in are Five thenlers (the Orpham 00d Minetta Lane in Manbatin od the Royal George ir Chicago);

+  feeinterect in one oinerm (the Cinemas 1,2,3), in New York City ;

+  fee interest in our Unioa Square propedy, previously vsed by ua ss alive theater vere and foc rental to thied parties and now being redeveloped fac retall and offioe uses;

«  OurETCs and shopping centrs in Sydney (Aublm Cenler), Brisbaoe (Newmatket Center), Townsville (Cannon Park) and 'Wellington (Coxiensy Ceatral);

«  [nadditionta the fee intercats deseribed falely above, fee i hmately 20,700,000 souace feet ofdevelo ped and undeveloped real eslate in the United States,. Australia and New Zesland ; and
«  cashaod cash equivalents, aggregsting §19.7 miltion.
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Givema Exhibition
We own uat/or manege cinemn nssets ns follows:

Deczmber 31, 2015

Wiolly Domea Tolal owmed Managed “Tola) owred and pperated

TomiSeeeas Y1 u 2 473
N 4 throvgh but 01 wholly owaed, subsldiarkes.
"C\nunuowndudopﬂnad v.hwg,h w:.uu lnmnwﬂdnld)n venture assoclates,
P "
ﬂssaumwld
™ 50% uniscarporated joi mm Taterest.
Aldmug:we npenﬂtelnemns mlhme;m-dmunm,lhegwlnm:e nfmrupenum snd opersting atrotepies does not vary materislly fro m jurisdi ictice. In each jurisdiction, oor grass recaipts are primarly from box office recaipls, food and bavernge seles,
aad screen i Y revente rentols (for unmplz fise film festivels and special =v=nk), lmd ancillary programmming {such @ s coocerls end sparting events) .

Our oinemus generatcd spproximaicly 65% of their 2015 revemue from bax office receipls. Tidket prices vary by Jocation , aad we offer ceduced rates for scriocclitzens, ohildren and, in cerdain. xmdxets. mililacy and siudents,

Show times and features ace placed in adverliscments on our various websites, an inlemet sites ind, in some ‘markels, in local ewspapers, Fitn distributors mey also advertise cenain festure Flms in varions peio, radio aod {elevision medis, 2s well &= on fhe internet, sad those
cosls ece generally poid by distributors. We sre lncreasing our preseace in soial anedia, thereby reducing our depandensy on peint sdvectising .

Concessica sules sccounted for spproximalely 29% of our totel 2015 oinenrs revenns. AVhough certain cinerss have licensts for the sale pad i lic L 1l i have been primarily popeorn, candy, and sode. This is
changing, ks moce of our Lhealers aré offering expanded food and beverge offerings. One of our Focuses Foc 2016 pad 2017 is to upgrde onc existing cnemas wnﬂ: expanded food and hcvemge offerings . We intend to have sleoholio beverage licenses for at least 16 of our
domestic cinemas by 2017 .

Screen advedising end other il i ly 6% of our total 2015 oinema reveme, ‘With the exception of certain righls thet we have retalncd to selt 1o focal advertisers, generally speaking , we Bee not in the sereen advertising business and naticoally
i isi provide suwh advertising farus.

InNew Zeeland, we also own 8 ong-thicd imerest in Risllo Di fign, an uai joint venture eugaged in the business of di iug eet. fihn fo New Zealand pod Australla. The remsining two-hirds inicres in Rinlto Distribution is owned by the founders of Rislte
Distribution, who bave been in the art fibm distribution business sivot 1993 .
Mansgement oF Cinemas

With th tien of our three lidaled cinemns , wé manege all of our cincrmss With ex eoutives locaied in Los Angeles; Muak Australi a; aod i New Zealand. inately 2,506 jndividuals were employed (on a Rull-time oc pact- time
besis) in our oinemp operations s ofDecember 31, 2015 . Ous tvo New Zealand Rialio cinemas are owned by & joint ventnre
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iawhich Reading New Zealand is 2 50% Joint venture pariner. While we arz prinelpally respousible for the bocking of the se kwa elacnas, our, Jolnt vemuee partner, Event Cincmas, manages thelr day-to-dsy opsrations. In addilion, we kave anc-third {nterest in 9 (6-screem
Brisbane sinema menaged by Event Cinemes,

ioensing end Prioing
Fiim product is avallble from a varicty of sources, anging from the msjor fitm distributors, such es Pacamouat Plctures, Twenticth Century Fox, Wamer Bros, Bucoa Vista Pletures (Disncy), Soay Pichures Relessing, Universal Pletures and Lionsgals, to a variety of smaller
Independent film disteibudors. In Ausizeliz and New Zealand, soms of those susjor distributors disiribute theaugh local Hated diatril {dwide, the major fi daminale the market for mainsireem naaveutional Hhms. In the U.S, mtand speclalty flm is
distributed ibrough the art and specintiy divislans of these majoc di such as Fox i 4 Seny Pictures Classics, end through independent distributors such as The Weinsteln Company. Generally speskdng, Glm payment iecms sre based upon an agreed-upon
percenlags ofbox office receipls thet will vacy from Glm-to-6lm,

Conpetition
fn centaln moekels in the U,S. in which we operate, film ey be ellocated by ths distril HEIDang itive cl ‘Ynown us “clearance™, whilc in other U.S. markets we have access to e} available film. This is discussed in greater detall below

. Aceordingly, we, from tim-fo-time, are nnable to licease every film Lbat we may desire o play. Ta the Ausiralfan and New Zesland merkets, we gencrally have access o all availsble film product.

We belicve that the sucocss ofa oinema depends va its ncoess io populer film product beomse film patrans lend to decide on @ Glm they would liks ta sce first and then a oincma wher the film §s avoilable. I e particulor Alm is only offered ot oac cinemn in 8 given mocket,
then custormers wishiog 10 see that film will, of neceasity, goto that cinams. IFtwa o i ia the rkect offor the sume filva, th will typically talke into secount foclors sich as the relolive canvenience, quality and cost of the various oinemms, Far
exsmple, most cincxm puirous oeen 4o prefer 2 modem stadium-design multiplex o wn older sloped-floor cigema, and ko pecfera cincma that cilher offers convenient soocss ko Free parking (or public trunspod) over » oinerm thnt does nok,

This view is being chullenged by same cxbibitors, who are now promoting s “dinc-ii* concept. These exhibitors believe that if offered the right envi ill ehoose the verme first, and the movie sccond. We believe thatthe juy is out ss to the cconomic
visbility ofthis conczpt given, amang other Lbings, ihe space and fif-out ensis involved, the necessarily reduced seat count where faod is scrved st he seat, the split between consumers who waot and who oppose having i ditorium dining (same people just: seethe
movie, and find i itnrjum service aad dinni be » di ion fom the ic itself), and the pricing of swch offeriogs. Italso sppears Lo s, that oac stll necds fo at least offer top fikm producl. Sa, cven with thess dine-in thewlers, sccess 4o film remmins @ prncipal
coooern.

T thre United States in cortain mackets, distritrios typically Iake the position hal they are frec Lo provid ids their Slms icular exbibit, at their complete and absoluis disocetion, cven though the mumber of *digital prnts” s theorctically unlimiicd and all
ndvertising for canventionul film is paid for by the distdbutars, Some compstitors, ke AMC, ace becomting asing ive in their effocts to p ltars' ocess to film product in filmzones where they have cioemas, 'We fice clearsnoe aituations in scvers!
markets in which we show film.

The use of ofesrunpes is corrently undsr attock. We belicve ta, os the o prinoigel jostifieations forolearunos (the cost of producing na additionsl prict sod the shored sdvectising cost) no loag e ist, that limtely olearances should (esoept i cxorptionnl casca— for
cxmnple where s diAulor’n sategy is for a limited or atsged relssac) go wway. {Eihis cecused, on balanoe, we belleve (hut ths will be s posiive development for us, a3 it will genecally opesking Inorease our socen to Bl n compelitive mackets, Bressure o the snjor
chains 1o stop using "ol i iooreaning, An investigation by (e United Stotes Depoctent of Justioe, Antitrust Division, futo the possible anticompelitive sotivides of majoc chaios hus been initinted.  Alao, there huve been privats Jewslts by small chaina ta stap the
proofive, For cxample, io Thesters hao cbfsined s tempocacy injunclfon againel clearaues practices by ooe T chain i Haris County, Texss, nd issecking Buther ajumetions agains olbec susjorchains in Texas as well a in other jackdictions, auch as he Dideict of
Cawnbia -

For now, competition for films can be inicnse, depending upon the pumber efvincmas ina particulac oarket. Our ability to cbiain top grossing first run Feature Alms ugy be adversely impactcd by our comparetively small slz¢, and ihe limited mmber ofsorsans and madkets
that we oa supply bo distributom. Morcover, in the United States, becavse ofthe demmatle cansolidntion of screens into the hande of a few very large and powerful exhibitors such s Regal, AMC, Cincmak and Carmike, these mega-cxhibition campsaies ace in 2 position to
nfker distibulors oesas Lo many mocs screens inmejoc mackets thea we can. Also, the majors b i bex of markets whece they operate wi 7al ition, meaniog that the dislil have no altcmstive exhibilor for their films i these
mmrkels. A dingly, dialzib may deride Lo giv o lhesc hibitars when it comes o licensing top grossiog filus, rather ihan deal with independent such s ovrsclves. The sinuation is different in Australio and New Zenlaod, whers typically cvay
major multiplox cincma hes access to all of the film comently i distritution, egacdless afthe

JA2787



ownership of thet multiplex cinama. However, on the reverse side, we have suffered samewhiat In these markets from competition fram boutique operstors, who ece able to book top i ial Glms for linited thus ilion for
wishing to view such top grossing films .

Genemlly spealdng, ouc sjoemms nre modern multiplex cinemas with good and ient porking. The availability of stote-of-ibe-art nnd/or korury seali alea be o factor in the preference of one cinemo over sother . [n reocat periods, @ oumber of cioemos
fave been apencd or re-opened featring howry seatlng and/ae expanded food and beverage service, inoluding the sale of alecholio beveragea and food served o the scat. We have for a mumber of years offered alccholic heverages la cerain of our Australis sod New Zenland
oineman and at certain of our Angelika Fitm Ceaters in the US. We are curreatly working 1o upgradz the seating and food aad beverage offerings (i ling the offering holi 2 nuber of o existing ¢

‘It fitm extibition mackets inthe United States, Auciralia, and New Zealznd arc In a cactain extent dominsted by 8 Tonited number of major exbibition companies. The prinoipal exhibitacs in the United Siatcs scc Regal (with 7,361 sorceas in 572 cinemas), AMC (with 4,937
sercens in 348 vinemas), Ciocmark (with 4,489 sereens in 334 oincmas), and Cacmike (with 2,381 screcns in 270 clocmas). As of Deccmber 31, 2015 , we were the Ltk Incgest extibitor willh 1% afthe box office in e Usited Stalex with 252 screens in 27 cjnemas under
ymunage ment, AMC and Cacmike have recently ennouoced (he scquisition of Caomike by AMC. IFLhis acquisilion gocs fhrough, AMC/Cammike will be the largesl exhibilor in the United States with 9,426 screens in 682 thealees.

The principal extibitocs i Avustralia ace Gecater Union, which does busiarss under the Eveat Cioemas nume (» subsidiary of Amslgematcd Holdings Limited), Hoyts Ciocyns (“Hosts™), snd Village Cinrnas . The major exhibi ) spproximetely §5% of the tolal
cinema bex office: Event 31% , Hoyts 19% , and Villsge 5% . Event hos 503 screeas nationolly, Hoyts 344 screcns, and Village 214 screens, By jann, our 141 screens (¢nchiding say hip theslers) regeesent i 7% of the total box office. In June
2015, Hoyts was scquired by Wands, which akso Eolds a controlling interest in AMC.

‘The prinoi pal exhibitors in New Zenland are Event Cinamas with 105 sercens nationally and Hoyts with 63 screens. Resding bas 54 sercens
box office: Event 35% and Hoyls 21% . Reading has 13% of the market (Event and Reading mark et share figures exolude any perinership thesters).

In Auslralis wod New Zenland, the industry ia somewhst vertically integmted in thot Readshow Film Distribuiors, u subsidiaty of Village, scrves us @ distributec of film in Australia and New Zealand foe Warner B zathers. Films produced ar distributed by the majocity of the
locel i fonal T d d wre alao distibuted by Roadshew Film Di .

jolat venhces). The major exhibitors in New Zealand controt spproximately 56% of the otal

Many of our competiiors have substantial financizl resourees whish eould allow them to opersle in 8 more competitive manner than we oan.

In-He d Aobile Device C: !

The “in-home™ ile dovi o industry has ienced sigol leapa in reccat periods in both the quality 2od sffordobility of in-hoxe ead mobile devi s aand in the ity fo ead quality of t ing through
cable, satellils, internet disiribution channels, snd Blu-cay/DVD, The success of thess ulizrmative distibution chnnels puts additione] preasure on fil diatcibutors to reduce end/or climinste fhe Hne period between thcatrical and sccondnry releose dates and the willingaess of
consumess to take the time mad pay the admission pricz to go to the movic Lheater. To a cerdeln oxtent, it oppears Lh are willing d i jon. Theae are i to both our U.S. and intamlional cincms operutions.

Campetitive issues are discassed in gresier detail under the ception, tem 1A - Kisk Factors .

Scasonality,

Major filsms are generally relea sed to coincids with holidaya, With the cxecption of Chrishmas and New Yeacs Days, this fict provides smme balancing of our revenue bocause there s no material overlap betweea holidays in the Uniled States and thoss in Australia and New
Zealand, Distributors will delay, it cerain cases, releases in Ausiralia snd New Zeshnd to take dvantage of Ausirafian and New Zealand holidays that are nolce Jcbraled in the Dnited Siates. However, the deferral of relcases js becoming jocressing less common, given the
need to address interoet and other clrannels of distribution Ihet operate on a warldwide basis.

Real Estate

Our real estate pctivities bave historioally coasisted prineipally oft
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o the owncrship of fee o ong-tena Jeaschald Indercats in propertles uted In our cinema exhibition activitics ac which were acquired Gor the de velopment of cincings or cinerma- based real cstate development projects;
o the operaticn of aur ETCs aad shopph and 1 '

o thte acquisition of fee intercsis In land far general ron] cataie development;

.

.

the leasing to produciion campanics of aur live thealers; and
{he re development of our existing fec- owmed cinema ot live lhestcr siles Uo theic highesl sad bestuse.

“While we repoct our rca) estate a3 a scparate segment, it has historically operaled as an iatzgral pottion of ouc overall business and, histocically, s prinofpally been in support of that business, ‘We have, bawever, scquired or developed cestsin propertics that do nol currently
have any clocma o olher enterfainmeni eompaonent.

Our redl ivitics, boldings and described in grester delail ja Jem 2 — Properties .

Employeay

As of December 31, 2015, wehad 88 full- tims executive end admi i ! sad 2,506 cincms epl A srosl) number of ot vlncma emplayecs in New Zealaad are unlon members, bs are our projectiooists in Hawsii. None of our Australian-bascd
employecs e olher cmployees are subject tounion copirsets, Overall, we are of the view that the exlsteoce. of th lcctiy dozs not matcrially increase aurcoss of Iabor o cur ability lo compets. We believe our relations with our employees to be
geocrslly good,

Jtem 1A — Risk Raetory

Irvesting in ouc secucities involves risk. Set forth below is a smmmacy of various risk fctars thal you should conslder in connectian with your investmant in the Cempany, This siernsry should b idered o Lhe our ot Aomal Repart on Form £0K, 25 many

of the fopics sddressed below are disrusscd in significmtly greater delail in the contexd of spocific discussions of our busiocss plan, our gpersting resulis, and he various competitive foroes thal we face,
'BUSINESS RISK FACTORS
We arc cucrently engaged priacipally in Lhe oinema exhibition and real estsie businesses. Bocaust we aperals intwo busincss scgarents (cinwma catiibition and real estate}), we discuss scparniely belaw the risks we belicve to be material to our involvement in esch of theae

scgments, We have discussed aepamlely cerdoin rinks relating to the interootioal noture of our business activitice, or use of Jovervge, and our status us o conr olled cocporation, Flease note thot , while we repart the reaulia of our live thenter operations s real estale
operetions — becmse we arc principally in the business of renti prod: ruther thon in liccoting or roducing pluys sursclves — the cincma cxhibition and Ji i share cestain risk faclora pad ace, socordingly, discussed together belaw.

Cinema Exhibition and Live Theater Businesy Risk Factors

PPe operale In a highly /! with itors who tgnificandy larger aud map hu ] | p belter acoess do funds than we do

Wearea i sxrall cinewm and Fac it h lacger cinema cabiibitors, These larger exhibitors ace able Lo offer distribulors ;moce screens in moce markets — including markels where they mey be the exclusive exhibitor - lhan can we. ¥ aced
wilh such competifion, we may niot e sblcto get soces fo all of the filma we want, which sy adversely affect our pevenue. and profitability.

These Jacger competitors mey slse enjoy (i) grester cash flow, which can be used (o develop additional cincmas, including oincmas thal may be iive with our existing ci (ii) belles sccess to equily cepital sad dett, (fl) belier visibility ko landlords ead toul estale
developers; and (iv) betler coonomies of scale, than we do o

In the case of our live theatere, we campelte for shows pot anly with other “for profit™ O F-Hroadway theaters, but also with * mt-for-profit * operatocs and, incressingly, with Broadway theaters. We believe our live thealers are e nerally competitive with ather O f-
Broadway venues. However, due to the inomased cost of staging live theater productions, we are secing an increasing fendenoy for playa thet wonld hisotically have beeu sl aged in an Off-Broadvay theater moving dircetly to larger Braadway venues.

Fe face competition from other sources of i and viher i ivery 3y
Balh our cinema and lve fons Fa Hion from “in-heme™ and mobile device sourses of entertainment, These include competition fram netwark, cable and satellite television, inleret streaming video servicea, Video m Demand, Blu-ray/DVD,
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the intemet, video games and ether sources of entertalmment, The quality of fn-hoirse i s well as ing Evailable an an In-home and mobile basis, bms increased, whilc the cast 2o consumers of such systcms (and such programming) has decreased
sented

in recent perjods, and some conswuers xnay prefer the scourity amd/or convenlence of an “in-home™ or mobile U i 1o the iblic and i offcred by our elaemas ond live thealers. Fitm distributors have been responding to
these developments by, in ! i irninati period of Lhne between cineme release pnd the dule such produst is made available Lo “in-home™ forms. of disiribution.

‘The norrowing nnd/ac elimination of thia ao-called “window™ for i hibition moy be prob o for the clneme exbibition industry, However, (o dote, attempts by the ruzjor fitm dit inue o clininate the window bove besa ly resisied
by ihe cinzma exhibilion industry, and we vicw the tola] climination of the cinema exbibitica window by major film distributars, while theoeetically possible, to be unlikely.

However, there Le the risk that, over time, di may move iowards release of motion pi duct in i 1s of Alsn, same iraditional in-home and mobile distribuors have begon the productlon of full-Jength movics, specifically
for the purpoac of direct or sixmultancolts lcase to the in-home and xoobile merkels. Thess favtocs way adversely affert the competitive advantage cnjoyed by vincmes over “in-home® and mobile forms of ¢ pictainuznt, us it may be Ihat the cincma markel wnd the “in-home™
nod raphile markets will have sis neeess (o the same motion pi product. In recant Limes 2 mumber of movies were relcused oa a simuliancous basis to movis cahibitors and io in-home and mobilc mckets. It is Jikcly that this krend will continuc, amaking it

i ingly impartant for exhibil, hancc the i d quality of the theaicr-going expericnce,

We slso ot campetition foom various ofier forms of “beyond-the-home™ etertnimment, inohiding spectiag events, capceris, reslaucanls, casinos, vide o game arcades, and fubs, Oue cii also face. ition from live theaters aod vice versa.

Ourelnema and tive theate siness es may be {0 fears of errorism, other natural disasters which could cause customers to avold public assembly seating

Politica cvents, such s terrorisl atincks, sad healih-relaied epidemios, such 03 fu outbreaks, could cause patrans Lo svoid our cinemas ax ather public phees where Jocge crowda are in sitendonoe. fo addition, a nolurel disoster, such es a typhoon or an earthquuke, could impnct
oue shility In operate cerlain of our vinemes, whish could adversely uffect our resulls of pperntions,

Our cinema operations depend upon access io film thal is atiractive fo our patrons, and our live theater depend upon ihe continued i af our theaters fo producers.

Our abiliy to geucmis reveaue and profits ia tagely dependeot on fhotoes ouiside of curcootrol, specifioally, the conlinucd ability of motion piclurs sud live theafce producen Lo produce Blis nad plays thal arc aliractive (o sudicoces, the amovel of Jnency speathy flm
distribulors zd theatrion) producers to promols tieimolion pictures and plays, and the willingacas of thesc peoducess lo lieense their flis o frms thet sce financially visbic to our cincmus snd La rent our theaters for the presealslioa of their pays. To the cadent hhat populac
‘movics and pleys arc produced, ou oincia and Tive theatr activitics are ultimately depeodent upon our sbility, ia the face of competition frow other cnema and live thesler operatocs Lo hook these movies and plays inlo our Facililics, sud 10 provide a superioc customer
offering.

‘We rely on film distribulacs to supply the Bims shown in cuciheatreo. I the US., the film distribution busincas is highty d, with seven mujoc fibm dit i fy 89.5% of US, bax office reveniica, Numerous actitrust ooses end the
cooseat descer resulting from hese sctilzusl cases affect the distribution of fibms. Conaequently, we ool guaanlee 0 supply of firma by calering ialo longterm serangemeris with majoc disicfbutoss, We exe therefore cequired to ncgulinte lioznses for each il and for cach
thestre. A deteriocalioa of our relotianshlp with any of the seven mejor fitm distributors could sdverscly offect cur ability Lo obtai all, | films end Lo negotiate favoruble liceosing lerms for such Blms, both of which could adversely aFfent our business and
operting results .

Inthe USS. . et leastunti) recently, disiibutors have had broad discretion not to show lie same film ot compctitive cinasas, “This hns, in mamy situations, given the Jarger exhibitors (as 3 result of theic market powsr) power to jafiuence distribulors to exérise their discretion
In this regard in favor of the largerexhibltars, T this industry, this js called "clcarance.” Recent judioiat deoisions, ‘however, have theown doubt on the extent to which this practice will continue to be permited under agplicable entilmust laws.

i i

could rlally affect aur business by reducing discretionary income and by limiting or ng sources of film and Bve theater funding,

Cinems aud live theater attendancs is @ luxucy, not o nesssity. Accordingly, 4 decline in the econcmy resultiog In » decrense in discretioomey incame, o 8 perception of such a deckine, may result in decressed discretionary spending, which cauld adversely sffect our oinama
a0d five Micater businesses. Adverse ceonoymic conditions can alan affect the supply side of our business, as cedoced

i2
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liquidity onn ndverssly affect the svailability of funding for roovics and plays. This is particularly truc in the case of OffBroadway pleys, which ace often times financed by bigh net wacth individush (or groups of such individuals) end that are very risky due to the sbsence of
any ubility to recoup investment in secondary mockets like Blu-ray/DVD, onble, sallite or intemet distribution .

Our screen adverfising revenue may decline.

Over (he pnsuev:nl yesrs, oinerna exh‘bxlm havebun {ouking increasingly fo screen advertising 2s a way to Improve incame. No asstwancas can be given that this source of income will be contiming oc that the e of such advettising will oot ultimately prove Lo be

by givit L] jve to choose going ta the movies over “In-home™ or mohile entertalnment altermstives,
Wefor ' fiming awd direction of techmological in the clnema exhibition busi davib our ascess 1o those techmologies,
Weh: d all of our cinema auditar! 1o dlgital ‘However, no be given that other odvances will not require us tonake furher nmterial imrvestments in euc clnemas ar face loss of business. Alio, equipment is currently being
developed for lic ac les er projection, The fulurs of these In the ¢l exhibltion Industry is unceriain.

We face competliion from new competitors offering food and beverage av an integral part of their cinema afferings.

A pumber of new entrants , such as Alemo Drafhouse ead i Pic, uﬁeungmulpundﬂl food and bevmg:mnnu ing the sele of alcaholi have emerged inr: iods, In eddition, seme competitors are converling existing cinexmas to provide such
expanded meou offediogs and in- thealer dining options, The existence of such cinomns yay slter trudil selection practices of movi aa they seek i wilh such expaaded offerings o8 e preferred allzmative Lo traditional cincnas.

e may be sulject fo increased labor and benefits costs,

We are subjectia laws governing such mnfters as minimm wegss, workis ditiens and overitme. As mind: wage mles increase, we may need to increase not cnly the wages of curminimum wage ewployees, bit also lhe wages paid toemployees st wage rales thet are
whove minimum wags, Labor shartages, i d employee tumover aad health care mandates could also increase oue labor costs. This in urm could lead us ko increase prioes which could impact our sales. Canversely, if campetilive preamuces or other factars preveat s from
offsetting inoreesed Isbor costs by increases in prices, e, our remulls of operalions may be adversely impacted.

Cyber security threals ond our failure fo prolect onr electronically stored datx could adverselp affert our business.

We sm undmumhm clectronic information snd data e ceanary to conduct our busincss, Datayoaintained in elu:l.mmc form i is sub)mt.lnlhen:k of intrusion, unpcnn;md theft. wh.l: we bave ndopled industry-acoepted security measures and lechmology to protect the

nd proprictary informalion, Lhe k of hese syateros is coatly and require 8 \ hange and efforts security meesices beoome more sophisticated. As such, we muy be unsblc lo
anticipats and implem=nt adequale prevenlive mesaures in Hme, This shny adversely affect our business, including exp to i lnd;nvntt Ltigation, nnd our. fion with our and empl. may be igjured. In nddition to
Campany-specific cyber threats ar attaoks, our business snd retulis of operations could also be impacted by breaches affecting our pees and partners within the egtectxinment indusiry, as well as vibee retail coampanies.

Real Estute Develupment and Ownership Bustness Risks

We operale in a highly iy i Ins whick we rmusi compets i ies wilth much greater. il avd humnan resources than we have,
‘We have limited financial snd himan resources, campared to our prinoipsl rea) estate competitars. In recent periods, we bave celied beavily on ontside I with our real estate. actlvitles, Many of our itors hi igni grester

resources aod may be able to sohieve greater economies of scale than wecan .
Riska Related to the Real Eytate Industry Generally

Our financial perfermance vill be affected by risks asseciated witl the real estate industry generally.

Fvents and itions generslly appli 3 awners, and aperatars of real peoperty will affect cur pefocmsance ns well, These includs (i) changes in the nations], regional und local o ol (i7) local coaditions, such 0s nn of. ar areduction
in demand For, ial space and/or i Jented rties, @il) reduced i of our praperties to
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tcoants, (iv) the rental ratcs and capitalization rates applicablc to the markets in which we opemi and the quality of propectics that we awn, (v} compsfition frem other propertics, (vi) insbility to collectrent fram iensals, {vil) knceeascd operating costs, ncluding lsbor,
materigls, real eotals taxes, insurance premiums, and utilitics, (viil) costs of lying with changes in Aetinns, (ix) the relarive illiquidity of resl estate iavestments, and {x) deorcases in sources of bolh coastruction aod long-teom Jending as traditionst sources
of mich flnding leave or reduce thel commitments foceal cstelc-based Iending. [n addition, pesiods of ceonmnio slowdown or recession, dslag interest tes ar deciining demand fer real estale, or the publis perception thet any ofthese cvents Tay occur, could resuliin
declining reols or jocreascd Joase defoulls .

We may Incur caxts complying with the J ¥th Disabilifles Act and similar lavs,

Uader the Ameri jith Disabilitics Actand simil regimes in Australla and New Zealand oc under spplicale stae oc Tocal Jave, sll places of public socommodation (loctuding cincmas and theaters) are mquiced tometL certaln governmental roquircncats related
{o accem and use by persons with disebilitics. A d ination LUt we s not in wilh [ l s with respeod te any of our propertics could resull. i the imposition of fincs o en award of diyozges Lo privat liligaats, The cost of addressing
thesc jssuca could be eubsiantisl .

Otiquidtiy of real extate investments could impede our abitilp to respord fo adverse changes in the perf of ourp

Real estste investments are relstively liquid and, thepcfore, lend to limit our ability 1o vary ouc i ly In responsc ta chi in ic ar other i Many of our properties arc cither (i) “speolal pucpose™ propertics thet could not be readlly coaverted to
genern] residentisl, retall or office use, or (il) undovcioped Jand. In addition, certaln signif di tuied with repl calate such 28 real cstate taxes and maiitenarce costs, nrs geacrally nol redooed when clreumstancss exuse 8 reduction in focoms
Frenn the § end itive factora may hi -through of such to tenanla,

Real esiate development involves a variely of risks,

Real cstale development invalves & varicty of risk, including the following :

. Th iom and. tti T properties . Compelition for suitable devel peopertics i intcnae. Olur abiliy to identify 2o pequire development propertics xmay be Emiled by our aize and resourves. Also, 25 we and auc affilistcs are
cansidercd Lo be “forsign owncd® for purposcs of eertaln Ausiralion and New Zealand sistules, we bave beea inthe past, and 7y bt Uhe Falure b, subjoot to regulelions at arc not eppliceble to other perpons doing busiacss in thosc counlrics.

o Theprocurement of necessary land use entitlements for the project . This pe years, particulacly if d by ing inlerests. C i d ity groups imea funded by such i objoct bascd on vacious fectocs,
including, for cxample, tmgracts b density, parking, Lraffie, noisc Ieveis wnd the historic or architectural nalure of the buildiog being replsced. IE tixy fial ud the local ] lcvcl, they may seck the couds or i . ‘This can
deluy projcets and ipcreace ensta,

o Theconstruction of the project on time and on budger . Caustruction risks jnclode the availability and coat of finncing; the availability and casta of maledsl and lebar; the costs of dealing with uoknown si Hit ing addressing poliution or
erviromnental wastes depotited upon the property by price owners); inclement weather conditions; and the ever-presenl potentisl for lebor-selated distuptons.

o Theleasing or zell-out of the project . Ulfnm!:ly.rh:reueﬁshlnvolvadi:lh:lcn:ingofuuizlpmpcrtyurth:szlnnh inium oc built -for-sel mem&,ﬁemhvﬂ&wrcﬁmnmwﬂﬁmehsmlsunnu:hnrlmmtwillbe
influcaced by the amne factors ss will influcnce geaerally the resulis of our cinema cperations, Leasing or sele can be influcnoed by econamic fectors that are nelther known norknowsble al the ofthe proocss and by Tocal, national, and

even intermationsl econamic conditions, both real and percsived.

«  Therefinancing of completed properties . Propestics arc ofien developed using relatively short-tenn loams, Upon coxplelion of the project, it my be necessary lo Find replecement finarcing for thesc loans, This prooess invalves sk as 10 the availebilily of stich
pecmancat ot olher take-out fnamciag, (5 aletest mics, sud the paymer tecms applicable o such Ananoing, which say be sdverssly & by loosl, patiaanal, ot intercalions] Sxcdors. T date, we hxve been in negoliati Lomus with “roll
over” or olher provisions mitipating our nced to refinance i istely up: Iction of Hen .
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The ownership of properties Involves risk,

The awnosship of investment properties involves ciska, such os: (i) ongoiag leasing end re-leasing ik, (ii) oogoing Anaooing oad re-Fnancing risks, (jii) morket risks es to he multiples offerad by buyers of iavestment properties, (iv) risks releled to the ongoing complinnce
with chienging governyoenta] regulotion (inchiding, without Jimitotion, envit ) Jows and i ia dis i i inntion thet ooy exist on o property (suck o8, by way of axnmple, ashesios), even though notdeposited on the property by us), (v}
relative iquidity compared to some other types oF nasets, and (vi) susceptibility of nsssts to uninsurable risks, such 35 biclogival, chemical o auolent lerroriam, o risks thot nra subject to caps tied to the concentration ofouch oasets in certain geogrophlo niens, such ns

1 ically d 0 i "

earthquakes, Pudhermore, as our proparkies pi loped arcund an the ofibeze o ies ta te sonces of finance and real estale investors will be influenced by market perceptions ofthe benefits and delriments of such
enlertaioment-type propedties .

A xumber of our assets are in geologloally actl ) Ing risk of earihguake and fand

‘We have cinemss in Califamia snd New Zealand, urees that present  greater risk of ke andior land \han ather locaticos, New Zesland has in recent periods had severslynsjor earthquakes darmagiag our Fecilities in Christchurch snd Welliagtoa, The ability
tn insure for such casualties is limited and may difficult and/or ive in future periods,

We may be subject to Eabilfty under Taws and Latle

We avvn and apersts.a acge number of oinames and otber properties within the U1, aad interontionsily, which msy be subject to variots foreigp, fedenl,state and Toos? luws bnd regalatians relofing to the protection of the eavi or human heakth. Such environmental
lows eod ios inchude Lhose that impose lisbility for the i igation and Siation o spilla or relenses of izardous melerials. We may jncur such Jiobility, inolading For any currenily o formedy owned, lessed aroperuted property, o¢ for any site, to which we may
nnve digpased, or amaaged for the disposal of, brzardous matsigls or wastes. Certaia ofthea lows and rogelations mey fsgoso liskilty, including o » joict sod seversl linbilly, which can result n u ikl puity belog abliged to pay for greaterthnn itashare, regordleas of
Foult o the legallty of the origiim! disposs]. Bavi Ioondifions relating fo ouc properties ox aperstions could bve wn adverse effect on our busiasse and results of opemtions and cash flows.

Legislatiy ives related lo global warminglelimate change concems may weg fmpaed our business.

Recently, there has beea an lucreasing Focus and coolinums debals oa globsl olimale change inohiding increesed silention fram regulalocy sgencies and legislative bodies. This imozeasad Focus may Jend o new initintives dicected al regutaling an a3 yel tmspecified wiray of
enviroments) mmliers, Legistaive, regulalocy o othee efforts in the U.S. Lo cambat olimmtc chaoge could result ja futuce Incrases in the cost of mw materials, kxxes, (racsporation and wiilitics for oue vendnes and foc us which would result in higher operating costs Foc ths
Campany. Alse, complizocs by ouc cineroas snd accompanying real eslate wilh new and wvised envicanments), zoning, lend-use or building codes, faws, rules ocregulalions, could have 3 materis] and udverse effect an cue! business. However, we are unsble Lo prediel ol this
time, the potential effecis, ifany, that 2ay future enviconmenta] injtietives may have on our business.

Internotlonsl Business Risks

Our innercations] : bjact to avaricly ofrisks, including the following:

Crrrency Risk: w hile we report our carnings aod aetassetsin U, S , dollars, substantiel parioas of our revenue and of our cbligations are denominaled in eithec Aust ralian or New Zenland dollars, The valus of th i vary significanl pared 1o the U .S .
dat lar and compared Lo each olher, We donot hedge the currenoy risk , bt rather have relicd upan ibe natiral hedges that exist as o result of the fock that aur €ilm costa are typically fixed as & percentage ofthe box office, and our Jocal operating costs and obligations are
Iikeweise typically d encminated in local surrencies, However, we do have dabt et car poreat company levol that ia secvioed by our oversens cash flow , eod cor ebility 1o servios this debt could be adversely mpacted by deolines in ihe relotive value of the Augiralian and New
Zcolnnd doller camprred Lo the T .S . dollac, Also, our uae of local boreowings kn mitigale the business risk of curcenoy Buctustions hes redused our fexibility to mova oash between jurisdictions. Set farth below is & chert of the excheange rtios batween theas thiee
oucenoies over e pust wenty yosrs:
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»  Risk of adverse government regulafion :cuwently , we believe thatrelations between Lhe United Stsles, Australia, snd New Zealand are good. However, no mssursaces canbe given that this relatioaship will continue sad shat Australia and New Zesland will not In

the futuce seel to regulale more highly the business done by U . 8 . companies i theiccountries.

«  Risk of adverse labor relations : deleciorativa in Inbor reletions could lead to an i d Jaboc (i ing i & with respect. o Hobilities, dissbility insurance and health coverage, and vecations and leavz).
Risks Assoclatad with Ceriafn Discontinued Operations
Certain of iiaries were previously in indusicial busi Aa propertica that nre curently owned ocmey have in the past been owned by Ihese subaidieri prove to hsve cavi | jasues. ‘Where we have koowledge of such eavicormeatal
Isues nod ore in o position to make an asserneat 89 ko cur exposure, we bi blished whet we balieve (o be jate reserves, but we nce expased to the risk that currertly unln swa prohlems may be di d. Thesa idiacies are 2} posed Lo potential cloima
related to exposura of Fotmer emplayess Lo voal dust, asbestos, and other materisle now coneiderad 1o be, orwhich fu Lhe fi be found Lo be, carch i or otherwiss injurious to heslth.
Operating Results, Finanejal Strocture and Barrowing Risk
From time o time, we may have negaiive working capfial,
In recent years, as we have invested our oosh inrew isilions end the development of our exipting pr ies, we have fram time-£o- Lim ¢ had negntive working capito]. This negetive warking capilal is typical in the cinema exhibilion indusiry because our short-torm
isbifties are In part. fionneiag our lang-term assets inatzod of long-term finklties Fioancing sbort-tenm nssels , 20 ia the case in other indusiriea such i Jistributi
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We have substanfial short fo medium term debL

Geaerelly speaking, we have histoc finnnced ions through ively shart-Lerm debt. No gssurances oan be given that we will be eble Lo refinance this debt, or jfwe can, thet the Leoms will be ble, However, b5 > this debt, we heve
significant nnencumbered real propecty eastis, which could be sald to pay debi or beced to aseist inthe i isting debk, if
We have subsimufial Jease tiabllifies,

Mosl of aur cinemas opersls in Jeased fecllitics, These leases typlcally have “cost of iving” oc otherrent ndjustment features end require thal we operate the properties s cinemes. A dowmlun in our cinemn exhibition business might, depending on ils severity, sdvemely
ffect the ability of our ci operating subsidiaries to h nat obligati ‘Even i€ ot cineme exhiblticn business regins relotévely constant, cinema leve] cach Alow will Iikely be adversely affected unjess we can increase our reveaue sufficiently to offset.
Increases in our renial Hebiliies. Unlike propesty reatal leases, aur newly added digitl equipment lensts do nothave "eost of living" or othex lense edjustrnent features .

Our Stock is thinlp traded ,

Oue stock s thinly traded, with ru uverage daily volume in 2015 of oaly sapproximately 56,000 Closs A Cammon shares, This can readt in slgnificant voltifity, Bs desmnd by buyers and sellers can easily get ot of balance.

and ¢, Corporate Gi ¢, and Change of Control Rizks

Pending disputes among the Cofler family raise vnceriainly regiring the ongoing control of the Company and may distract the fime and aftention of our officers and directors fram our Susiness and operations oy interfere with the effective management of the
Company.

TUp until his desth on Septembee 13, 2014, James J. Colter, Sr., the father of Ellen Cotier, Jemes J. Clotter, Jr. and Macgaret Cn;ﬂar, was ouc contealling slockholder, having the sole power to vole appeoximately 66.9 % of the outstendiag voting siock of the Company. Undec
appliosble Nevada Law, o slockholder holding mare than 2/3rda of the Campany’s voling stock ha & the power et By time, with o rwithout cause, to remove any one armore directors (up 10 pad inoludiag the entire bonrd of direetors) by wiitien conseat taken withouL s
‘meeting of the stockholders,

Since his denth, disputes buve arisen gmoog Ellen Cotler, Temes J, Colter, Je. ant Margaret Colter conceiming the voting control of ihose sheres and regarding the excroise by lhe Estale of James T. Coter, r. Decensed (the “Coizr Estate™) of options 1o sequire a0 additions!
100,000 shares of Class B Stock. Atthe potaent time, Ellen Cotter is ihre Chuir, President and Chief Exe cutlve Officer of our Company, James 3.Colter, Ir. s a dircotor tnd Kam June 2013 uatil Toae 12, 2015 wes the Pr esident and from August 7, 2014 unlil Juae 12,2015
ws the Chief Execitive Officer of our Campany, having been removed from (hose positions by B ourd action oo June 12, 2015. Macgacet Coller is the Vice-Chuir of our Campaay end the Presideat of Liberty Theatecs, LLC, 1he company th r ough which we own snd operaie
our live theaters, She headsup the and of our New Yark i

As of December 31, 2015, acoording o the baoks of the Company, the Living Trust established by Declucstion of Trust dated Tune 5 , 2013, by Jmnes . Cotier, Sr. (e “Cotter Trust™), held of rec ocd 696,080 shares of our Cluss B Voting Stock ("Vating Stock™) constifrting
sppracimately 41.4% oftbe voting power of oue outstanding capilal stock. Assording to the boeks of the Cammpficy, the Colter Eatale us of that dale beld of recard ua nddifional 427,808 shaces of Vking Steck, conslitufing approxtmaiely 25.5% of the vating power of our
ulstanding ospital slook. W e are pdvised, besed upon publio flings yuede by one ot moce of Ellen Cofier, Margoret Cotier and James J. Cotter, Ie. (the "Cotter Filings”) that the Vofing Stock eurrently held of recard by the Cotter Estate will eventuglly pour over into the
Cotter Trust. We ure further advise d fromthe Coiter Filings that the Cotter Trust plso provides far the establishinent of 8 voting trust (the “Cofter Voling Truat™) which will evenilly hold the Voting Stock curreatly held by the Cotter Eslate vad the Coteer Trust. At the
present thme, hawevec, such Voting Stock is held of recoed by the Cotler Trust and lhe Colter Estate, respectively.

‘Blien Cotter, James J. Cotier, Ir. and Margarel Cotter are cuncatly the irustees of the Coller Trust. On December 22, 20 14, the District Court of Clack County, Nevada appointed Ellen Cotier end Morgacet Colter Bs co-cxects fors af lhe Colter Estate. Accordingly, at the
peesenttme, Ellea Cotter sad Margeret Colier neling es o mmjosily of the Trusiees of the Cotter Trust with respect ko the shares held by the Cotter Trust und as the eo-execulars of lhe Cotler Estate with respectio the shares held by the Cotter Estile (including the 100,000
sheres of Voting Stock scquired by the Cotier Estate through the exeroise of stock optlons previously granted to Mr, Cotter, St.), and voting in their individual capacity their direct holdings of 50,000 sheres and 35,100 shares respeotively of the Vating Stock, have the power to
vole Ve ing 71.9% of our ing Voting Stook.
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The identity of Ihe trustoc(s) o the Catler Vodlng Trust and the terms of thet trust ar in dispule ss between Ellen Catter, James J. Coticr, Jr. and Margarct Coticr.

We are ndviscd by the Cotter Filings thot the 2013 amended aod restated declaration of irust for the Coftee Trusf nzines Margaret Coiter 33 the sole irustee ofthe Colter Votlag Trust and names Jamnes J. Cotter, Ir., s the Gt altemsie lrusiee in the cvent that Margaret Cotter is
unsble or uawilling Lo sel = trustes, We see further advised by the Coller Filings Lhet a 2014 partial amendment ta the declaration of trus), signed by Mr . Coller, St. while e was in (he hospital, xmes Macgaret Coller and James 1. Coller, J. asco-lrusices of the Cottee
Voting Tawt and provides that, fa the cvent they are unsble (o agree upoa wn hrpoisat (rust decision, they shall rolsie ihe voling of the 'Voling Stock between Wem annually an cach Faouary IsL. It further diceots the Lousices of the Colier Voing Trust Lo, amang other thinga,
veie stich shares of our Voting Stook held by the Colter Veting Trust in fivar of the e)eetion of Ellan Cotter, Macgaret Cotice and James . Cotter, Ir. 1o our boacd of dircetors and to rotate angually the chaicmnaship of our board between Eflen Cotter, Margaret Cotter sad
Teanes J, Cotter, Jr.

OuFebxusry 6, 2015, Ellen Cotter and Mirgacet Cotier filed 1 Pelitionin the Superior Cowtt of the State of California, Covoty of Loa Angeles, ouptioncd Jnre James J. Cotter Living Trust dated August 1, 2000 {Case No. BPL59755) (the “Trust Cese™). The Pelition, omong
otherthings, secks rclicEthat could deiermine the validity ofthe 2014 pertiel amendment and who, ns betsvesn Margaret Coticr and James J, Cotter Jr, fivs wuthocity es trustee or 0o-frusteea of the Catter Voting Trust to voie the Cotter Voling Truat's shaces of our Voting Stock
(in-whol¢ or iu part) sad the soope und extent of woh suthotity, Jamea . Catler, Jr. has filcd an oppesttion ta Lhe Petition ond bay Eled pleadinga in thut proceeding scéling the removal of Ellen Cotier und Margaeet Cotler 03 lrustees of the Colter Trust. The Trust Case is
currcatly scheduled to be tried in July of this year,

In sddition, James J. Colizr, Tr, and oertain other stockiclders have filedtwa desivative ections {disoutped in greater detail below) egainst Ellen Cotter and Margarct Clotter and certala of our Directocs and officess, aleging a variety of nisconduct on thelr parl, and amoag
olhex things secking lhe reiaslatement f James J. Cofler, . 06 poeaident and chief exccutive officer of our Company, chiallenging the voting by Ellea Cotter ind Margarct Colter of the shaces held by lhe Coticr Eslate, and seekiog to void the result of the election of divectors
held st our 2015 Annusl Mscting of Steckholders. Scc discuseion uader the heading, Legal Proceedings; Derivative Litigation and Jamea 1, Coller, Jr. Acbitration, fnfr.

Althaugh the Campany is not 3 party o the Trust Casc sad txkes no position us ta the oleims msserted or the relicf aought thercin, the maltacs eaised in the Trust Casc creale nocrainty regarding the cngoing coatrol of the Company. Untll these matters can be resolved, it is
unolearwhether, upon the ceestion of and the transfer of ownership of the Voting Stack to the Cotter Voting Trust, Margaret. Cotter will be the sole trusice ofthe Calltr Voting Trust o whether Mrgaret Cotier and James J, Cotter, Tr. will be co-trustees of the Colter Voting
Trust. [tis likewise uncertain, in the cvent that the court should determine that Margaret Cotter and James J. Cotter arc co-trustees of Lhe Cotter Voting Truet, haw the power-shoring authocity would be applied in practice,

These pending matters coyld, in the £ uture, potentinlly distract the time and ouention of Ellen Cotter, Jamea J, Cotter, v, mdegjntd:Cnﬂk frum the business and operoiions of vur Comopany and thns potentinlly huve an adverse cffoct on the cffcotive manogemcut of ove
Canpany. d

. the sato the firtuce 1 of our Campany could polentiully adverscly impsot, maong officr binga (i) our ability to develop oad nmintsin fovacable business relationships, (if) our ability to ttractond relaln toleated snd
d direclom, ivea and (iii) the on nad olber tepna needed to attract end relain such individusls, (iv) our sbility to b oa fevocublc loag: and (v) qur ability 1o pursue nnd complete | ong-term businces chjcetives .
of aur i qy conflicd with your fiderests.
As of December 31, 2015, the Colt cx Estate ead the Cotier Trust inlly own 66.9% of cur ding Class B Sioak. Altbe present thac, accacding fo the books ofthe Coumpany, Elffen Colier wnd Miugaret Coticr vole (including theie dirot holdings of 50,000 sharcs

und 35,100 sharcs respectively ofthe ClamB Stoo k), Cluss B Siock representing 71.9% oF our ovlstanding Class B Stack, Our Claw A Stock is noa-votig, while ouc Class B Steok repeesents all of he vesing pawer of ous Company. For 23 long s the Callee Bstale the
Cotter Trust and/orthe Cotier Voking Trust (referred Lo hercla collectively as the “Cotter Entifics™) continuc to own shares of Class B Stack representing morc than 50% of the voting power of our cammon stock, ibe Cotier Entitics will be sble lo clect all of the meahas of
ax Poard of Directors and determine ke outcame of all malters submitted to 2 vote of our stockholders, includiog matiers involving mergers or olherbus binutions, the isition ar disposition of assets, the i of indcbtcdness, the issuance of any additional
thares of comman stock ac other cquily securities and the paymest of dividends on commen stock. The Coticr Eatities will also hiave he power Lo prevent or cansc a cinogs n coatral, and could take other actians thel might be desireble to the Cotter Entitics bul nol 1o olhcr
stockholders, To the extent that the Cotler Entities hald more thoa 2/3rds of our outstandiog Class B Stack, the Catter Entitics will have the power at nay Lime, with o without cuuse, Lo remove any ene o more Direslors {up toand including the cntire board of direotots) by
written consent taken without a meeting af the sockboldars,
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In addifion, the Cotter Estate or tho Cotles Trust sud forthelr respective eifilistes bave controlling interests in compentes in related and unrelated Industries. [n the future, we may participate [n lions with these jes (see Note 18 — Related Parties and
Transactions ).

‘Whils conteolling slockbol ders muy owe cerisin fiduoiary duties to the compaoy and/oc minority stockholders, these duties are limited. No assncances can ba given ihat the Coller Entitics will af take aclioa til, while beneficiel to them and legally enfarceable, would nol
necessarily be in the best interests of our Campany sad/or our stockhalders generally.

We are a "Coniralled Comrpany” under applicable NASDAD. jons. As pennifted by those Jafions, our Bomd hax elecied 1o opl out of cerlain corporaie g rul icabl ed .

Generally spesling, IheNASDAQ requires li ies lo meet ceriain mi However, 2 “Conirolled Compmy", such s  we, a8y =l=unanbc gpvemed by cedsin of lhess provisions, Our Bonrd of Direclors bas elected lo
Compan; hat.(i) lllmsllmljnntynfurDlxwhuhamd:pendad.(n)numm:c:lomﬂimd ufDmmbe i d entirely dent Directon urbyumnjuﬂ.ynfmCmpuny 's independent Directom,
ond (iii) the ouw:nsal.lnn of our Chief Executive Officer be detamined or recommmended to our Board of Directocs by 8 scd colirely ofmdependunlbm or by a majocity of our Cumpiny s md:pmdmnnwtnn Nntwnhslmdng the
determinstion by o Board of Directors 10 opt- wt ‘of these NASDAQ requirements, we believe that a majority of ouc Bosrd of Dicoctors ja neveriheless curently nam;rlud of independent Directors, and aur

ealirely of i dent Diceclors. idered by the Board, scting 3 @ whole.

e depeme on kep personnel for our current and future pedformance.

Our current and fiture depends Lo a 9j th inued ibutd nfmnsenlnrmanngmn:mmrl other key 1. The tas or il -uuoEmynnmburnfurs:mnrmnaguanumorakeyempluyee eould significantly
harm us. We cannol assuce you thet we would be sble o Iocate or employ qualificd far seafor ockey ble terms. Dus Lo the uncertalnty of our contral situstion, the ongeiog availsbility of these employeen and our shility to
replace them {4 uncertain,

Jtem 1B - Unresolved Bial{ Commenty

Nane.
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Item 2 — Propertiey
EXECUTIVE AND ADMINISTRATIVE OFFICES

“We leasc appraximately 11,700  squarc fct of office space InLos Angeles , Califomia 1o scxve a8 our cxcoutlve headquarters, This Jease expircs en December 31, 2016 and we will not reaew it, sincs 8s discuzsed below we have pucchase d o headquarters building in Culver
City, Califomis. We own 2a 8,100 squere foot ofSce bullding In Melboume, Austrolia, apprantmataly 5,200 square feet of which erves es the headquerters for our Australian snd New Zealand operations (the remainder being lessed to snunrelated third party). We malniain
our acoounting personnel end eertsin [T and operatlons! persouncl In sppeoximstely 5,800 square foot of offices located i our Welllngton Coutenny Cenleal ET C. We cocupy spproximately 3,500 square fect af aur Village Fast Jeasehald properly For adminfstrative
purposcs.

On Agxil I L, 2016, we purchese d a 24,000 square fool Class B office building vith 72 pucking spaces localed at 5995 Sepulveds Boulsvard i Culver Cily, Califorais. We intend louse malcly 50% of the Icasable arca far our offices and Lo lezse ihe
remsinder o uasfilialed third parties.

ENTERTAINMENT PROPRRTIES
Eutertninment Use Legsehold Interests

As of December 31, 2015 , we lease approximalely 1,800,000 square feet of campleted cinema space in the Uniled States, Austealia, sod New Zealand s follows:

Approzimale Range of Remalalzg Lease Teros
cl vral

Tn 2014, we entered into a Jong term lease for 8 new stale-ofithe-art Angelika Fikm Cenlee in the Union Merket distri of of i DC. Howcver, the lease i as the anficipated Jocation for this i ultimately was determined by the landiocd, Edens, to not
be feasible. We are currently finalizing wilh Edens the terms and canditions of a ncw Jéase for a oinema in a differcn location in the Union Market arca,

fn December 2014, we catered into 8 Jease for a new liswury clnema, under the Consolldsted Theatres brand, st the new Ka Makon Ali'f Shopping Conter belng developed in Kapoles, Huwnii by an affiliate of DeBartolo Development snd finskized leoms for a new cight -soreen
oincmn complex in Aucklmd, New Zeeland, which opened in November 2015,

FPeeInteresty

In Australin, as of Docember 31, 2015 , we own cd lpprumnnl:]y 1,200,000 square feel of land st niae |oestions, Most oFthis land is Incated in the greater melropolitan arcas of Brisbane, Melboune, Perth, and Sydacy. The forepoling docs potinclude the 50.6-ecre
s site, which has bun sold bul not yct dasz i inciples generally sceepled i Lhe United Stalcs of Aracrica ("US GAAP™) . OFihesc foc imtercsts, spproximmicly 165,000 square feel ace cuerently improved with oinemes . This
23,000 square l ly mproved with e epgroximately 22,000 squace foo t offiec building that we folend 1o inlegole with snd into enr New xmarket Shopping Ceater sad tha , accordingly, is ool listed sbove as s scparale

In New Zealand, 56 of Decsmber 3¢, 2015, we own edf approxinately 3,400,000 square Fect of land st seven locations, The Foregoiag exclude s the 0.5-acre Taupo, New Zesland site, which hus been sold bt not yet recorized 2a a sale undec US GAAP, The fixegoing
octudes the Court exay Ceatral ET C fn Wellingloa, the development Tand behind the Corteasy Cenlral EXC, the 70,4 -nore Manukau ste, and the fez intrests urderlying Foue chnemnss in New Zeakand, which propectics include appcasimately 21,000 square Feet of ancilfacy
retnil spce,

I the Unlted States, 23 of Deoernber 31, 2015 , we own cd appraximatcly 74,000 squars fect of improved peal estate camprised of hree live theater buildiags, which include appeeximately 16,000 square fect of leasable space, fhe fec jatecest in the Union Square peapesty
formally used as  live thester, and the Fee intecest in oue Cioomas L, 2, 3 in Manhefian (held through a limited liability oampay in
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which we have a 75% managiog macmber interest), We alao own 202 scres of nimproved land In Canchelin Valley, Californis, held through a limiled |i obility campray in which the Cotter Bslate hes & 50% non-maneging member Interest.
Aas disoussed nbove we pucchase d s property in Culver City to hause cor exceulive ofBees.
Live Theaters

Included arotmg ourresl estale holdiogs ere thrce Off-Brundway style live lhesters, operaled through ourXLi berty Theaters subaidincy. We license thesler 8 nditociums to the producers of Off-Brondway ihentcical productions end provids varjous box o ffice and canceasion

scrvioes, The terms of our licenacs ace, noturally, peiooipally depeadent upon the camm excial sucoees of our tennala, While we sitempt I ohoooe peoduotions that we belicva will be firl, we have no cantrol over Lhe oo itsclf, Al th fme, we have t wo
single- puditociom theaters in Manbsttan:

o the Mineta Lane [399 scsis); and

e the Orpheum (347 seats);
We aleo owan f torin ik Jex, the Raya) George in Chicogo (main stage 452 scats, cabarct 199 ocats, grest room 100 scats and gollery 60 scats), which bos anofliory cetoil aad office spsoe.

At the end of 2015, we olosed onr Union Squarc Theater 23 8 part of our redevelopanent of that property.

Liberty Theaternis peizoncly it business ofrecting thealer spave. Hoswever, we nuy i thme-o-lime pactcipale s ua iavestor i w play, whish ca help fellate the production of he play st one of oue fsilitcs, and do from time-dn-me enl spoee on a bsis tust alowa
us 1o chare in @ production’s revenue oc profite, Revemue, cxpense, and profits are reported us a part of the real estate scgment of our busloess .

Jolnt Ventnre Intecests

‘We slso hiold real eslate through s evers] unincorparsted joint venbures, two 75%-+ d iacics, and ane msjority d idiary, as described below:
o inAustralla, we own a 75% inlercst in 2 subsidi mupeny that lcases i with 11 scrcems in two Australian countey fowns, and 2 33% unincorporale d joint veoturs intorest a @ 16 -soren Jeaschold cinerm in 8 mburb of Brisbane.
«  inNew Zealand, we own 2 50% uni d foi intercstin i with 13 scrcens in b New Zealand oitics of Auckand and Duccdin. This Duncdia joiot veahure infercst ia in addifion to our foe interest in our Duncdin six-screen Cinemma.

+ ithe United States, we avn 2 75% mangiog member kcrest i tho Bxuiled Jisbility company thet owas cue Cincams 1,2,3 property and a 519 mannging member interest in Shadow View Load & Faoning, ILC , which owna an opprardmately 202 -socc pesperty jn
Coachella , Califacaia that is curreofly zaned foc resideatis] sad mixed use, nad spproved far spproximalcly 550 siogle-frmily Jota .
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OPERATING FROPERTY

A3 of December 31, 2015 , we own fec inlerests jn spronimately 1,300,000 square fkct of Sooome - peopertics (includi In propeciics peincipally oosupicd by ot cincrmas) zs follows:
Gron Book Value®
Property Sqnare Feel of J Perzeniage Leared ® dl'-le Addren

60000 7 57000 300% H 26531321 100 Paramarta Road, Avbus, NSW
pius 2 371-space parking armiure

100 Cotwiensy Plaes, Wellingbon

29 Dée Stress, Invesorrgill

Wyenta] square foolage refers 1o the ammunt of area mvallsble to b reated o lhird paries. A A s eompanents renied Vo caz o e oF aur scbyidiustes at falr merket rent The.reatal area Ip such subsidinrien 1 noted under b i Bobg
* Reprerents fools uly leased bo third praties .

™ Refer 1o Ibe groas curying st of e Jund and bulidings of ho propesty,

= Owaad by & haiod Bubilly aamgry i whlch we hokd & 75% masiging membes njerat. The rmising 25%1s owasd by Suton 3l Capltal, LLC (“SHC™), » sampary owacd n equel parts by the Oores Bato or tho Coer Trustand x i pusty.

" h tics, refer to . tion " Invesiniens and. operip®.
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1, ONG-TERM LEASEHOLD OFERATING PROFERTY
In addilinn, in certoin coses we have long-term Jenses that we view more blin to real esiate investments than oinemn lensca. As of December 31, 2015, we hnd eppraxtmalzly 155,000 square foot of apoce subjeet to such Jong-lerm lenscs 5 followe:

Grossa Book Valae®

PRennl hl.hg lvl“lhbhbeluldlnlﬂlﬂ""ﬁ" A eahte holdings i ‘our subaidlusiaa al ‘The rents] arca to such subsidiarics lu nafed under the enterialament aquare Botage.
Reproscnls foolsgt to Mlsdpanles.

: ho I bh&‘““ mllnﬂll:lmdlndihllﬂlmlofllcpn;ﬂtym purchase fio dinems ound 9 alll the end of Addlt b which SHI Reading to purch in
Tho lete of o Vilhge East provides for  call oplion pursuaat ko wlich Reading oy Toaas for 55.9 sailfion at of the learc fen in 2020, ouly,the s 44 &put opfion pruzusat t5 C oy require. to purchrseall or £ portion ESHC Interest in the exlating
cinzma Teese and o) St Tuly I, 2013 and Dectinder 4, 2019, SwaneJ! Refated Parties ond Transactions lo owr 2005 o ansolidated £ Inanclel 8 isfemeals, 7

INVESTMENT AND DEVELOPMENT PROPERTY

“We are engsged ln several lavestment and developmeal projocis selaive to our cuarently undeveloped parcels of tand. n nddition, we anticipete that redevelopment of one oc more OF our existing develaped propesties may elso cocor. The following tebie surararizs ouc
lavestrent and development projects as of December 31, 20152

GrorHook Valne V"
115D

1 ’ ) H LR the Bve wnd il teannis In onder o psfively pursus the dovclopmenl of

? Rovmarkel, QLD H $4357,504

10297 seuare fool o s et 42 opaia. 1 maepaied mmmuu il commenco T Uil yeaz aod be
coiphelod by the forrth quter 2017 1n addtion, s heve soqulred an sdlons] 23,000 square Foatparcs] of land locsted adjacent 1o
it coer, which s cumeaily Sproved whlh & 22,000 square mme.wmu;. g Ve it vt oy 1o Lnoarparaie thls proparty Lulo
O\r cehfer,
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InNew Zeatand

Caunqunl,Wdlmn(mlﬂhe 13 H 36,375,555 re pursuing & next phascof
Wakeficld ard Taranakf) supermarker 1 b developed an ihls slie. The consiruntion budgels have bocn sgzeed beweea the panies, and we ourrently estimate that
eemuuclinnwil.\uamn‘n:‘c:ll m-,em q}unn' 2016, Joaking jownrds & compleyion date of the fowih guarter 2017. In uddifon, we sre.

* A numberof our real ings Inotude sdditional Iund held for 1n wddition, for
¥ Includes, a3 mpplicpble, b tand, bulkding, development 6osts, ond eapit alized Iatercat of the property.
Same of our focome ies and our and ea carry various debt ‘based on thcir income st pasmms and jc locaiions. For m. ofour debt and the aspocistcd security collateml please sce Note 1 0 — Debt
toour2015 o ontolidated £ Inanoisl ¢ tatcments.
OTHER PROFERTY INTERESTS AND INVESTMENTS -
We awn Lha fee interest in 11 parect prising 195 acres in in snd Delaware. Thesc acres consist primacily oF vaoant land. Wilh the exocption of certain propexties localed in Philadelphia (including the raised rallroad bed Teading io the ald Reading Reilroad
Station), the properties are prinvipally locsted in mim nreas aF Pennsylvania and Detsware . Thesc propectics are unencumbered by any debt .
JYem J ~ Legol Proceedings
‘TAX AUDIT/LITIGATION

The Internal Revenue Service (the “IRS™) exemined ihe tax retum of Craig Corporation (“CRG") for its tax year ended Suoe 30, 1997. CRG was a dand-alone entity in ﬂzlr.yu: of sudlt but is now a wholly-owned subsidiary of the Company. In Tax Court, CRG and the IRS
agreed 1o compromise the claims wade by the IRS against CRQ, aod the court ocder was entered on Jamrary 6, 2011, As of Decamber 31, 2015, the ramalning federal tax obligation wes $2.5 million, refloeting addifonal interest acerued during the term of the four year
plan. For additional jon, see Nole 9 — Inconte Taxes .

ENVIRONMENTAL AND ASHETOS CLAIMS

Certain of our subsidiarics were histotically involved in riltowd ions, coal mining, ing. Alsa, cotaln of these s ubsidiaries appeer in the chain-of: fitle of propextics that may suffec from pollution. Accordingly, certaln of these subsidiarics have, Bom
time-to-time, been named [n and mey in the Biture be aamed in various actions brought under applicable coviroamental aws. Also, we are inthe real estaie development buainess and sy encounter fram tme-to-th icipated cavis l conditl rties thst
we have scquired for “These cavi 1l conditions can increase the coat of such projects tnd adversely affect the value and potential for profit of such projects. We do not curcently believe that our exposure under spplicable envicaomental laws Is materisl in
amount, -

‘From timeé-to- time, we have claims brougbt sgaisstua relating to the cxposure of fooncr employccs of our railroad operations to asbestos and conl dusk These arc generaily covered by an insurance d in Scptember 1990 with our insusance earders. However,
this insurance scttlement docs aotoover litigation by people who were nol our employees and who way cleim d-hand erposuce ip asbeslos, coal dust and/or oiher chemicals ar elemcots now ized a5 all i in humans. Ourk to

these types of claims, asseried o probable ofbeing asseried, is not smaterisl.
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DERIVATIVE LITIGATION AND JAMES J. COTTER, JR. ARBITRATION

On oo 12, 2015, the Hourd of Dicectors asminated James % Cotter . as the Prcshdcat and ChicF Excoutive Offive of our Campany. “Thstasme duy, M. Colter, Je. Fled lawauil styled ua both an idividuel sod a decivalive sction, and tiled “James 3, Cotter, Jt.,
individually aod desivatively on behalf of Readi ;o Ino. va, Macgarat Cotier, et al.* Cane Nog: A-15-719860.V, Dept X (thc “Colter Ir. Decivtive Action” on the *Coler, Ir, Camplaial,” respoctively) agains. the C exnpocy and cuch of our othor (o nsltiog
Direstors ¢l Corter, Margacet Cetier, Gy Adaroa, Willium Gou, Edword Kanc, Dovglas MeEachea, sod Tim Storey, the “Defeadsnt Direeloe”) inthe Eighth Tudioiol Distict Cout af the Stoe £ Nevad for Clark Counly (the "Nevads Distriot Court™). On Ootober 22,
2015, Me. Cotiee, I, saasaded b aemplsint to deop bia individual olsbms (the “Amnded Cotter Jr, Derivative Complaint™). Asoardingly, the Amended Coter, Jr. Camplaiat presently purpors to scrt oxly ‘puportedly dedivalive claimy and toseck remedies ooly on befialf
ofthe Cornpaay. The lawsnit curcently allsges, mmong tber things, lhst the DeFendantDircclocs beeached heir Fiduciaty distics to the Campasy by lesminating Mr. Coltr, It us Presidcat wud ChicFExcoutive Officer, continuing to meke uae of the Executive Cammittes that
has been i place for more than the past ben years, making sllegedly polcoti Inils \cases and Bliogs with the Secuitics nnd Exchange Comunission (“SEC”), paying eortei ion to Ms. Ellcn Cofler, and allowing the Cotter Sstate fo
e vtn o Ol & Gt Sioeh t pay Fo the excociye ofcerizia loug ovistablng stock cptions hekd ofceoord by the Coiee Bsiale, He secks refosiatement as Presidept and CEO and allcges va dmges fuctustions o the peioc for our Comnpany’a shaces aBer lbe
snnouncement of his temmination 59 Presideot and CEQ and eectsh ified d to our Company's reputali

In # derivative action, the slockholder plaintifF sceks damages or other relief for the bencfit of the Company, aad not For the stockholder pleintiff's individue! benefit. Accordingly, the Company is, at Isast in theory, anly 2 nomiazl defendant in such a dedvative

action. However, a5 a practical mabicr; because M, Colter, Jr. s olso sccking, among olhier things, an ander thet oue Board's itunl inatc M. Cotter Jr. was i jve and tha he be reinsluicd a5 the President and CEO ofthe Company aad also that our Board’s
Precutive Committee be disbanded (an injuactive remedy that, if granled, would be binding on the Company), and 85 he asscrts polcntially misleading statcmenls in certain press rekeascs and flings with the SEC, the Campany is inowrring significent costand cxpense.
defending the decision lo terminate Mr. Cotter, Je. as President and Chic€ Executive Officer, its bostd committee stucture, and the adequpoy of thosc prss releases and Blings. Also, the Company coatimucs to i g d i di y demands
and satisfying indcsnity obligations to the Defendant Dircclocs.

v d rcctocs and offScors inbiliy Samurer 2 providing insurate coversge, subjecd 8 $500,000 deduotible (which has now been cxbastod ) snd it ssndard rescrvation ofrights, with respeci 0 the defcase of the Dirceloe Defendanis, Oue new Directors, Dr. Judy Codding
and Mr. Michrcl Weolziak, are not pamed in the Cotier Je. Decivative Aotion aa they were not Direelocs st the fime of the bessclies of fiduclary duty sllegedby Mr. Caier, Jr

Pursuant io the lerms af Mr. Cotter Ir.'s erployment agreament with the Campsay, dispules relating to his exyployment arc to be abitretcd, Accordingly, ca July 14, 2015, lhe Campany fited an arbitration demand with the American Arbbrstion Asaccistion sgrinstMr.
Cotter, Ir. ‘The demand secks deolarstory relict, amang othec things, that Mr. Cotter, Jrs d emapl with the Company lreve been validly terminated and that the Board of Direciors validly removed him from his pasitions ss Chief Bxecutive
Officer and President of the Company end posirions with the Company's subsidiarics,

Mk, Cottee, Jr. hos filed e counter-campluint in the arbitration, assedting clatms for breach o€ bis empl coalreck, Jief, and | indcrmification. M. Colter, Ir.'s covascl bas advised that Mr, Colter iz sceking a variety of damages, including
comsequeatial damages, sad thal such cisimed damages tofsl not lesa then $1,000,000. On Apdl 19, 2016, Mr. Cotter, Ir. filed sn action ia the Distzict Court, Clark Couaty, Nevads secking to roouver his costs of dcfending the Arbileation, pl dmnages and
interest st the meximern legal mte. The Company intends Lo vigocouly defend lhese claims. ‘

On August 6, 2015, the Campany reccived notice that a MoﬁunlalnluvmintthdterJrDuiwliv:Acﬁmlndnproposaddaivalivecomphinthldhunﬁl:d in the Nevads Disirict Conrt captioncd T2 Partners LP, a Delaware limiied jip, doing
business o5 Kase Capils] Manageaenk; T2 Aceredited Fund, L2,  Delaware limitcd partership, doing busioess as Kase ‘Fuad; T2 Qualificd Fund, L?, a Delawsre limited parincrhip, doing business ss Kase Qualified Fund; ‘Filsoa Offshore Fund, L.4d, a Cayman [slands
exempled cowproy; T2 Pectners Maoagement I, LLC, o Delaware Jiniled Yiability campsay, doing busincss as Kase T2Parners Group, LLC, a Delaware limiled lisbility company, doiag business e Kase Group; JMG Capital Managemeot, LLC,
Delaware limitcd liability Paaific Capital LLC, a Delawars limited lisbility compuny, derivatively on bebslf of Reading Iniemational, Inc. va. Margarel Cotier, Ellen Coller, Guy Adams, Edwerd Kanc, Douglas McErchern, Timothy Storey, William
Gould and Docs | through 100, inclusive, as defendants, and, Reading International, Inc., a Nevada corpocation, as Naminsl Defcndant (the “T2 Derivalive Action® ). OnAugust L1, 2015, the Couwt grantcd on of T2 Partners. LP ¢t ol. (the “T2
Plainif6™), ellowing these plaintiffs to fils their comphain (the “T2 Decivative Complaiat™),
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On September 9, 2015, catain of the Defendant Direclors filed a Motion to DiFmiss the T2 Derivative Complainl. The Company jolned this Motion toDismiss an September 14, 2015, The hearing an this Motion to Dikmins was vacated es the T2 Plaintiffs voluntarily
withdrew the T2 Derivative Complala, with [he parties agresing that T2 Pleintiffs would havs Ieave to amend the Camplaiot. On Febeusry 12, 2016, The T2 plaintiff filed enamended T2 Derivalive Camplalat (the “Amended T2 Derivative Camplaint”),

The T2 Plainfiffs allege in their Amended T2 Derivative Comploint various viclations of Educiary duly, abuse of coutrol, grose mismunogemerit and corporate waste by the Defendant Directors, More the T2 Derivetive Ct i 1 the reinstotement of James
1. Colter, Jr. an Prestdent ond Chief Excoutive Offices and cernin monctary demages, 28 well s equitable Injunotive rellef, atlomey fees and costs of auit. Onos again, the Compuay hus been mamed 98 # namioal defendont. Howaver, beomue the T2 Derivolive Camplaint nlo
secku the reinslslement of M, Cotter, Jr., 89 our President and CEO, it is being defended by the Compaay. [n addition, the Campany confinuss Lo incur costs i ding to discovery demands and sstisfying lndemaity obligsticns to the Defendant

Directocs. The Defeadant Directors ar the saro: 93 owmed in he Colter Jr, Derivative Action as well as our two new Directors Dr. Judy Codding and Michae] Weatnisk and Compuay legul covnsel, Craig Tompkins. The oust ofhe defease of Directors Coddiag and Wrolaisk

ja likewise being oovered by our Dircetors and offcer's linbility i fer with the snme fons of cight as i the Colter Ir. Desivative Ackion, but without sy separaic doductible. The cost of the defense of Mr. Tampina is being covered by the Company under
Jts indesmnity mgrecment wilh bim,
The Awended T2 Decivative Camplaint has deleted its request for s order ou Excontive Commiltee and foc an arder “collapsing the Class A 20d B stock into 8 singlc class of voting stock.™ The Amended T2 Complaiat bas added a request for an order

setting aside the election results from the 2015 Anmual Mecting of Stockholders, based on an sllegation that Ellen Caticr and Margarct Collér were nok catitled to voie the sharcs of Class B Common Stock held of record by the Cottex Bstate and the Cotter Trust. The Campany
andthe ather defendsnts contest the allegations of the T2 Plaintiffs. The Company Follawed spplicable Nevada law in recogoiziog thet Ellen Colter and Macgarct Cotter hiad the Jegpl rigit and powee b vote the sharcs of Class B Coroaoa Stock held of record by the Cotter
Estale and the Cotter Trust, snd the indcpendent Inspoclar of Electivas has certificd the results of thet clection. Furthermors, cven ifthe clovtion resulla wers to be overtumed or vaided, this would have no impact on the current composition of our Board o¢ agy action taken by
our Board since our 2015 Annusl Mecting of Stockholders, as ell of the nominces ding fe Ieotion sad ding) i their di hips kil theie rep) Jocted, The Company will vigarously coatzst any essertians by the T2 Plaintiffs challengiog
the voting al the 20 15 Anonal Mecting of Stockholders and belicves tht the cout will rule for the Compasry should this issuc ever reach the soust. ‘The ease is curreat ly set foc tris) in November, 2016. The T2 Plaiokiffs b k «cxpedited mling from the Coud
with respect to thic axscrtions Ihet Ellen Colter and Margacct Cotier did not hiave the right 2nd power Lo vols the sharcs of Class B Canmmon Stock held of record by the Cotiex Eatate and the Cotber Trust.

The Ceanpany believes [l thc clama set fotth i ths Amended Cotter Jr. Derivative Complaint and the Ameaded T2 Derivalive Complaint are catircly withoutmerdt and seek cquilable remedies for which no relicf can be given. The Company intends to defend vigarously
sgainat any clsim pgainst o nfficers and directars xnd egaiast any attempt lo reiastale Mr. Colter, Jr. gs Presideat pad Chief Executive Officer oc to cffect my chages in the rights of our Company's stockholders.

THE STOMP ARBITRATION
fn Apeil 2015, Libetty Theatres, LLC ("Liberty™,  wholly owned subsidiary of the Company, den Ametiosa Arbitratis jati jermti Jing (Casc No.:01-15-0003-3728) against The Stomp Compaay Limiled Pactnsrahip (ibo *Produos™) in
responsc io the Producer's purported termination of their Hoense sgreement with Tiberty relsting to the long playing show STOMP. Liberty sought specifi injuactiy d deol: relief and dummges. The Produoer dntmed for jificd damnges,
slieging thet Liberty has interfered with the Producer's cndeavors to move the show 10 suother OF-Brondwey theater. The Producer bascd ils purpacted ofthe i upon the alleged deficicat condifion of the Orpheum Theater, o which STOMP hes
been playing for mocs thea Lhe psst 20 years,
On Deporber 18, 2015, the Acbilrator inmicd his Partiul Final Award of Acbitrotion, providing for, mmoag other things (i) the issuance of e permeanent injunetion probibiting the Producer from “transferring ar takir iona ko mecket, pravaate, or otberwise Beilitate ay
inati dly linating th ies’ license was invalid, null and void and the Licease

transfiet of, STOMP lo anollier laeatre in New Yock City buving Fewer than 500 acats without Liberty's peioe written caaseat™, i) the Producer's Notice of
Agresment romsin in full focse vad cBfect, and (i) fhe award o Liberty of s reasamsble attomeys® fees b sn amontt tobe defermined by the Adbitrator. The Campany expecis lhe finsl award of atiorueys' feca fobe devided during the sccond quarter of 2016,

T explwining bix decision to awnrd Liberty ite reasamable attomeys® fezs, the Arbitcetor steled as Follows: * Liberty ia entitled to sxch an award [of oftomeys" fees] not oaly because: it Is the preveiliag party in this procecding, Lat because [the Producer] unfeirly disparaged the
Ocpheum and caused Libetty to incur altameys® fees in arder to address and resolve [the Producer’s) groundices and

2%

JA2804



EKivolous ellegstions with respeot Lo the Orplieum’s candition, Liberty’s pedfarmanos noder the Licens Agreement, and Stomp’s reasons foc secking Lo transfer STOME (o a Jarger theatre.”

27

JA2805



MARKET INFORRMATION

The followingtsble sets Furth the high nnd low elosing prices of the RDI and RDIB commn stook for esch of the quericm in 2015 and 2014 aa reported by NASDAQ:

Clasz A Slotk Class B Stock

13 Quatter 7.60 215 nn

As of December 31, 2015, the spproximnte number of corumen stockholders of record was 2,200 for Cless A slock and 350, for Class B stock. On Aprii 25, 2016 , the closing price per share of our Class A Stock and Class B stock was §12 .79 and$1 1. 65, respectively.

We have never deolaced n cash dividend an our common stock mad-we have no curent plans to deolace o dividend; bowever, we revicw (hie moller o eg ongoing basis.

The ing tabl iz8s lbe securifies sulbonzed for issuance vnder our equity campensation plana:

Norabes of ith be lsaned opon Ine of optons, Welghicd-average exercise price of ontstanding Namber of secnritles s
wattan(s, and righty

1¢ for fi 3 nuder

optans, warrante, and cights eqnlty compensation
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Pecformance Graph

The following line greph cemparcs th It I on Rending icagl, Ine.'s slock forthe five- yese peciod ended Decenber 31, 2015 ngeivst the cunmulative bote] retum es caloulated by the NASDAQ camposite, a peer group of publio
campanlcs cogaged in the ymotion pichure thepler opeorior industry and a peer group af publio carepanies engaged in the reol estale operstor industry. Mcasurement poinia urc the last trading day fox ¢ooh of tho five yenr o eaded D ecamber 31, 2015 . The graph eseumes
\bat $100 was iovested on December 31, 20 10 ia cur cammon stook, the NASDAQ composite md the nnled pecr group s, and assumes reiavestment of any dividends. The sack prioe perfocmance o the following groph is not pecessarily indicative of fitues stook prics
pecformance.

SOBPFARISON OF 5 YEAR CUNRILATIVE TQTAE RETURN®

Aymmat Resip e +pe MASHAR DdngoNRikie,
e Eants Dpeiton Robp axd KapenPiiee Teanr G i

] 5. -
Tie <2t e 2% 1 A2
e Rosiiginipmations, te —2r— HASDAG Eoliposits
& — Rl Ertd e Opesitora Group ceafean Mfrtzcat Fitiiure Theter Opemtorn Group
i iud on' L2 ot o5 ke, ok seTnoekoend, ooy,
oot gosy ondan; Peserber 2V

RECENT SALES OF UNREGISTERED SECURITIES; USE OF PROCEEDS FROM REGISTERED SECURITIES
Nane.
PURCHASE OF EQUIT'Y SRCURTIIES BY THE ISSUER AND AFFILIATED PURCHASERS

I Misy 2014, our Board oE Diccetors sutfnrized a stock buy-back program tospend up 103 aggregale of §10.0 million W sequice sheres ofthe Company's sommmoa ctock. As pact of this program, during 2015, we prehased 240,102 Class A Noa - vating sharea oo the
openmarket for $3.Lollicn Fox a welghted mvecage geice of §11.95 per shace, At of Decssuber 31, 2015, approimately $28 ufllioa may yet be purchased uader the progeam.

Also in 2015, n nurmber of exczutives eh oz to net scitle their share optiona with the Company, e allowed by our shece option plan, 'T his resulted jn the C ompany jssuing 52,777 Cless A Noa-voting sharcs, A 4 part. of this frapsaction the C ompany ulso remitted $201,000 of
Lxes on their behsif, The C cmpany also acquired n additional 141,288 Clsss A Noa-voling sheces 23 payment on the excisc oF 185,100 cless B voting atock oplivas that had 8 combincd exercise price af $1.8 millioa.

28

JA2807



Jtem 6 —Selected Finaneiz) Data

The table bolow sets forth cectain histacical finpno o deta regerding cur Company, This jofarmation is derived in pert from, and should beread i conjunction with , our cansolidsied fiaanoia! stalemenls iooluded in Item 8 of this Aonual Repart on Form 10-K foc the year
ended Decsrober 31, 2015 (the * 2015 Annual Report™), and the related notes in th i Fnancial

215 2004 2013 W12 011

Both EBIT sod EBITIA arc poa- US GAAP! d arc presented for jonel purposcs. They should not be conatrucd as an altcmetive o net eamings (loss), 2z an Indicator of operating performance or as an allemative to cash flow provided by operating
aclivitics 23 a measure of liquidity (as delenmined in accordance with US GAAP) . These measures should be reviewsd i eanjunction with the relevant US GAAP fimmoial measurcs. EBIT a0d EBITDA ss we by ibern may not bx to similacly titled
measures reparied by othcr compaales,

EBIT preseated above represents net incame (loss) adjusted for inferest expense (act of faleres! incame), income tax oxpensc and a0 sdjustment of interest expease for: discontinued operations, if eny  EBIT is vacful in evaluating our operating resulta for the following reasoas:

+ BBIT rcmoves the humact of the varying ta rates and 1ax regimes in the jurisdictions whese we operote snd  the fmpact of tax timing differences that moay vary from time-to-ti

and P
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EBIT temaves the impact fram our cffective tax rate of fectors not directly related to cur business opcrations, sich as whetler we have soquircd operating assets by purchnsing thosc avacts directly, or indirectly by purchasiog the stock of 2 compuay that hold s such
operting eascla,

+  EBLT romoves lhe impact of our bistoticaly significant y.forwards . '

o EBIT ullows a betlee performance comparison belwesn RDI nod ofher sampanies. For caamplc, it allows us jpare oucselves with other jies that may have more or less debi {han we do.
We define EBITDA a4 nef incame adjusted for iuterest expense (nct oftnferest Jocome), Insome lax expense, d 1stlon and izakion expx and zn adj of intercst expense, ion, snd smortization For discontinved operations, if any, EBFTDA is uacfil
principally far the following reasans:

« EBITDA ia sn industry comparalive measure of finznoisl performance . A nolysts and finaocial an the of: hibition and real eatels industcies often use EBITDA to di ine Ihe veluation of in such indusicics.

« EBITDA is 2 mensure nacd by financial institutions to detecmie the credit rating of ica in cinema exhibition und real estate indusiries,

Reconciliation of EBIT and EBITDA to nel income {8 prescaled below:
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Ilem 7 = M 3 and Anglysis ofFinpycial Condition and Regults of Opecat]

Orgenization of Informotion

Management’s Discussion and Analyeis provides a namutive on the Company's financis| p d conditis ld be read i juncti ith th ing fioancial stalcments. I includes ibe foliowing sections:
. Forward -Looking Slatcments
. Campimy Ovarview
. Cinemn Activitics
«  Consclidated Results and Noo-Segment Resulls
«  Business Segment Results
«  Buwiness Plan, Liguidity ood Copital Recauwen
«  Contractual Ok inns, Corn and i
+  Fipaooiol RiskMansgement
»  Criticsl Accounting Polivics and Estimates

FORWARD LOOKING STATEMENTS

Out stalerments in this anmml report, includiag the documeols incorporacd hercin by reference, cantsin a varicty of focward-locking slatemeats as defined by Ibe Secusitics Litigation Reform Act of 1995, Faronrd-locking statemenls refioct only oue cxpeclations regardlng
fisture events and epernting performance and nooessarily speak only as of the date the i 'was prepared, No be given that our Ton will in fact be realized, in whole or in parl. Y ou oan recognize theac stalcments by our use of woeds such s, by
way of cxample, “muy,” “will,” "expeet,™ "belicve,™ end “enticipate” or other similar tenminology.

Thest forward-looking jther hislarical facls noe of firture pesf Insizad, they are based anly uuwrwtrﬂllb:lul’: cxpudahmu mdmmnpummyrd:ns:h:ﬁmnfmhlsmas fistuce plans and stralegics after huving considered 2
vacicty of risks aod intics. B d-loclis jly the peoduet of intemal di jioa and do not reflect the views of of cur Board of Direotors o of qur mansgement tcpm. Individual Board members and
individua! members of our management texm msy bsve a different view s to fhe ritks and unesrtsinties involved, and may have different views 13 1o f or o

Ammgmfm(ml‘hnlw!!dwncacnulmultsmdourﬁ:mcldcondﬂonlodilf:rmllﬂidlyﬁwnlhmmsdinu deryin 3-lookds are the following:

«  with reapeel o ouc olnena operlinns:

©  the munher and aliractiveness to movie gocrs uflheﬁlmsnlnsedmﬁml;mods

©  the amount of money zpent by fibm distribs to

o the licensing fecs and temms required by Glm distritatos l’mm motion pmhn: m!hl‘hun in arder |n cxh'h)llhalr films;

o the compurstive aticecliveaces of motion piofures as » source [ Ep:nd tbelt dollars on entertaizmmcat ood (i o apend their entectaioment dollars ica in on outside-the-b

o the exdent to which we encounter campetition from nlher okacina exhibitars, fram other acurces of autside-fhe-home ide-the b optiant, such 28 “home Iheaters™ and competitive fim praduct distdbution
technalogy, such a3, by wey le, cable, satelli 3 dBlu-ray/DVD teatsls and sales, and so called “movics on dunznd and
the exient o, and the eficiency with, which we are able o inlegrate isitions of ¢il ils with our txisling

. wnh respeet {o our real cstate development and operstion activities:

o  the reatnl mics and capitali e ta the markets in which we opecat quality ics (hat we awn;

©  the extentto whﬂlw:un nhlzm ma hm:ly asis the verious faod use soprovals and eniitlements needed to develop our properties;

o the risks eod d with real estate

©  the gvailability aud cost of labac snd materials;

© campetition for dovelommeat sites and tenaata;

©  cavirenments| remediation jsmues;
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0 the culent 1o which our cinemss pan contimue to srve as an anchor temank that will, in turg, be influcnced by the same factors us will influsooe generally the resulls of oux cincma operatlons; md
o certain of our pctivitles are In geologically active arcas, cresling a risk of damape end/oc disruption ofreal estale and/or cinzms busincsscs frmn cadhquakes.
+  withrespeet to o operations generally 33 an [ntemational campany involved In bath the development and operation of cinemes and the devzlopment aud operation of real estais; and previously engaged For many years in the railrosd business in the United Siates:

© o ongolng vocess Lo bocrowed funds nod capltal and the julcrcst that wust be paid on that debt and the retums that soust be paid on such capilal;
o the rlative values of the currency uacd in the counlrics In wliich we operale;
o changes in govenment regulalion, including by way of caample, the costs i the imp!, ion of the requis £ Sarbancs-Oxley;
o our lubor reletions ad costs of lboc (including future govemment cequirements with respect h) pension lishililies, duubxhty fmsurance lndhcnllh wvmgc. and vacalions end Jeave);
© ourexposure l’rumhme-ln»hmz o lr.gul olaim and Lo nninsurmble ritks, auch as those relaled to our bistorie railrond Yaims sad health-relsted claima relating to allcged exposure to asbestos of ollier subsiances
now or inth das oF cancer or other health related problems;
o changesin fubure cffeclive tx rates nad the results of camrently angoiog and fibwre poiential sudits by loxiog ties having jurisdic our veri jes; and
©  changes in npplicable nocouating policies und pratioes.
The above llst is not necessarily cahpustive, as business is by definition unpudmnble and raky, and it is lemblnfhxuu by mumerous factors quiside of our coatrol, such a3 chenges in govermment regulalion ae policy, ition, i supply,
lanavalloa, cha nges In consumcr Leste, the weather, and the exicnt to i in our have the dihe) to spend money an beyond-the-home entertainment.
Given the varicty and nopredictsbility of the faciors that will ulnmllcly influence our businesses and our resulls of operation, it nahurally follaws st no guacanices oan be given thet any of our fe rd-looking will ukimaicly peove to be coorect. Actual results will
undoubledly vary and there B o giarantee 25 to how our securities will perform cither when oonsidered insolation or when camparcd fo alher sectuities or investment opportunitics.
Finally, we underiake na obligation to updsiz publisly or to revise any of our forward-loaking plstements, whelher a3 2 result of new information, future evanta oe olherwise, oxcept as mzy be required licable law. A dingly, you should always note the date to
which cur farwerd-lookiog stalemenls spesk.
Addi cenigin of the fome ncluded in this anmual report may cootain *non-US GAAP finangial rocasuces.™ In such case, b roconciliation of thils information to our US GAAP fnanols] stetemeats will be made available o conneciion with such statemenls.
COMPANY OFVERVIEW
We are sn 1 ified inoipally focused oa the devel hip, and opemtion of i d real cstate assets jn the United Staics, Australin, and New Zealand. Curreatly, we opsrate jo two business segments:
«  Cincmoa exhibition, through our 58 multiplex ciormas; and
«  Resl catste, Including real cstate development and the rental of retail, cammerclal and live thesier asscis.
We belicve Ihal thesc two business scgmenta ) another, rs we can usc fhe comparalively coosistent cash fows geacraled by our cineum operations I find the ﬁmt—cnd ¢ash demands of vuc =t eslate development business.

Wemanage our worldwide ci hibitioa basi under vasious hrands:
« inthe US,, under ihe following brands: Reading Clnema s , Angelike Film Cealer s, Consolldated Theat r ¢ 5, and City Cloemes;
«  inAusicalls, under the Reading Cinema s brand; und
v inNew Zealand, under the Reading Cinema s and Rialto brands.
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CINEMA ACTIVITIEZS

Wzbe“:vetbccmm bum:nm be one that will likely contioue o generte ﬁnﬂycnn:ul:nlmhﬂmmlheysnu chend, evu.mn i i This is based on arhﬁenhaneoplevnllnnmmu 0 spend some reascanble portion of their
oa oniajde of the home and thet, wh d lo other forma of cutaide-th movies cunhnue loben populnr and competitively priced option. Becgus we belicvé Lhe cineme exhibition business fo be a matuce businzss
with: kel cithoc sds ly screened d, weueegmwlhn ourcm:mn‘-‘ i inei) l‘ram(i)!he F our existing cinemas (for exnmple, by the addition of luxucy senling md expanding our food end bevernge oHerings), (i) the
development in select xmarksls of specialty cinemes, and (id) the ipn of already existing of fram he of new convantianal cinemss. From time-to-time, we ioveat in the secusities of other compsnits, where we believe the
bininess or axets of thase companles to be nuncnve ﬂrl.n offer synngus t0 our e:usbng entertainment and real estate businesses, We contioue to focus ca the develogment and redzvelopment of ol existing awiets (padieularly our Nevr York sasets and our Angelika Film
Cerder chain), es well 63 inie to be in i and ends ing 0 cquire undervolued asacts, particularly assets with proven cash fow and thit we belleve to be resistant to pecexsjonacy trends,

W ¢ ste puselves pincipally esa ivenificd real estale and ci exhibition compeny aod intend 1o 8dd 1o slockbolder value by hnlﬂmg the valuz orwpuu'nlworlmaible nasels, nmlegbdh mmnmmml. and olher types of lead nod “beick and mortac”
naschs, We endenvrnommnlnm a reasoneble essct sllocetion belween oue domestic and inlemations! assets and operatians, und betweza our cinema and oue cash: rep] esste ii sctivities. We beli by
blending the cnah bilities of 8 cintms operation with the i end ities of our real fons, ot business sirategy is unique among public comganies.

Business Climate
Cipems Exhibition - Geners|

Along with the mejocity of our jndinstry, we have completed she enoversion of il of our U.S., Ausiolie, and New Zealand oinema operations to digital exhibition, W ¢ saticipste thel the cost of this oo will be d in inl pact by the recelpt of “virtua) print
fees™ poid by Film dintribitors fae the use of such digitel projection equipment.

The “jn-home™ entesigiament induslry has experienced significant leaps i recant pediods in hath the quality nnd nlfmhhuhty of in-hame entertainmen systems and in the ibility fo and quality of i ing through Film di ioa choonels,
suchas n:mmrk cable, satellite, inlemet distribniion chunatls, aod BIu—aleVD ‘The suceess of these puls sdditimal pressuce on Rlm dit to reduce and/oc eliminate Lhe 1ime period batween theatrical and secondacy release dates,
‘These ure | 1o both our 1).8. and i el cinema

Cerlain new eafrants io the cinems cxhibiliva mackel, ay well as certain of ous hisloric compeditors, have begun lo develop new, dad 10 reposilion existing, cincmes thal orrer [} bmnd:r s:lecnm of premium sesling and food and beverege chioices. These include, in Jome cnses,

food service In the scat and the offering of slcaholic beverages. We have for sume years offered premlum seeting ,  ¢afé fovd selections and alecholic beverages in oerd Iy, we are i in, end believe Lhet we can compsie effectively with, this
emexging compttition. We are curently reviewing the potentinl for further cxpaading our offecings at & vadiety of our cinemas,

Cioems Exhibition - i/ New Zestsasd

The fihn exhibition industry in Australin end New Zealand is highly conceolrated in that Village, Evznl., and Hoyts (the “Major Exhibitors™) conlro} approximately 65% of the cinema box office in Austrelin, while Event ind Hoyts coolrol Boproximutely 56% of New
Zealpnd's cinema box office, The mdum-y is elso verically mugmud in thet aa® ofthe Maj Film Di: (part 0f Village), also serves a8 a distribtoc of film in Auslmlia Aad New Zesland Foe Wamner Bros. Films produced or disiributed by the
wmwajoxity of the locel producers are gl y “Typlcally, the Major Exhibitors awn the newer multiplex and megaplex cinemas, while the independent exhibliars typlcally have older and smaller cin=max. [n addition, the Major
Exhilbltors have In receat perfods uilt o nitmber of new multiplexes 3 joint ventire partnera oc tiader shared facility end have not engeged in head-to-head compelition.

Cipema Bxhibition —North Americg

[n North Amecics, distri mAy Find it nppealing to deal wil hibitocs, cather than fo deal with dents Jikeus, which leady
incressed signlficantly in recent peciods , with the development of mega-circuits ke Regel and AMC, who nee able

the supply of screens in @ very limited mumber of markets, This comnpetitive disadvanioge hes
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10 offer distribulars access to sereens on @ truly natioawide basks, or, on the ofaer hand, 1o deny access iftheir deaires with respect to film supply ace not satisfied.

These aanmlldnﬂons oan advm:ly lﬁvo!.our bility to get film in certain U.S. makels where we compels bgal hibit With the i d iduti ken in the jndustcy, sad the of ir ingk; ive “in-home”
forss by our U.S, operation have mdcmtmﬂmclnbcnwnylowmlwtnﬂ:nmpthuv: dicudvantoge. .

Renl Betaie — Awsiralia and New Zezland

Ovetlh=pulfcwyenm,lh=x=hn been a nofed stabilizstion in real ;. iy ling in some inorenscs to commerolal and reloil property values in Austrolia and o 8 lesser extent in New Zenland. Bn!hcwnlmhuveulnnv:ly stable u:uumeg with verying
degre:u of cconomic growth thut are moatly influsnocd by global irends. Also, we have noted 'bll our Ausiralian and New Zealand developed properties bave had consistent growth ia rentels end vahuce , and we have a mumber Oncc doveloped, we
remsin confident that pur Australian and Ne w Zesland holdings witl continuc bo provide value and cash Aows to o operations,

Res) Edsic — Noith Americs

The commercial real estale mdkel has improved rignificactly overthe past thres years , ond we have naled ing reatal ineoune aasooiated with our resl eatnts lovated in lcge utban irvizouments,

Business Segments

As indicatcd sbove, our two peimTacy business segmenls sre cincme cxhibition and real cstale, These segments ere summarizcd as follows:

Cinema Echibition

One of aur peimmry busi isis of the hip and operation of cinemas. For a breakdown of our curpent cinems assels that we awn and/oc manage plesse sce iter L —Our Business of this 2015 Annual Report under the subheading = Operating Information ~

Cinema Exhibition

[ Scpleraber 2015, we rwopeacd v complelcly coficbished statc-of-lhe-act slacna complex in Hacbourt own, Australia. In Oclober 2})15.w= 3 opr.nedlh: twelye- screen Angslika Fibm Ceoler & Cafe, a stato-ofthe-act Iy cinam, Joouted st Carmel Mountain Plaza ia San
Dicgo. Finally, in November 2015, we op cacd the new stale-of the-ait cight- sorc en Reading! Cincmes LynoMall, our first i amplex, in New Lyna, New Zealand .

In October 2015, st the end of our lease period, we closed our Redbank cinema, in Queensland Ausiralis.
During 2014, we opencd a three-screen Angelika Pop-Upl ot Union Market n Washington, D.C. , as well asa stx-screen complex in Duncdin, New Zealond.

In December 2013, we acquired 8 five -sorcen cinema in Plsoo, Texas that we pecviously had managed since 2003,

Our cinema revenue consists pimarily of admi dvertising apd thealer rentala, ‘The cinema operating cxpenat consists of the costs directly the operation of the ci) including film rent capensc, operating costs, and oecupsncy
coata, Cinemna revemue and cxpense fluctuste wilh fhe availshility of quality first-run films and the murbers of weeks the first-run flms stay in the market.

Real Estate
Foc 2115 , our incame opérating property coosisted of the following:

. oo rBdmmL Wci&cm Austrelin ET C, ernhm,N‘w SthWnlelEl' Cand our Wellington, New Zealand BT C;

. our center in land, a suburb of Brisbane;

o Lheee single- suditarun live theaters mMmhmm(Mimllulanc, Orphein, and Union Square) and a four-suditodium live theater camplex in Chicago (The Royal George) and, in Ihe case of the Union Squacc and the Royal Qearge, their acoomproying encillary
relnil nnd cmmncmml l:nu:l: nuh: end of December 2015, Ihe Union Square building was closed in connection with the proposcd redevelopment of the building ;

. third poctics, to be held for current income wad Jong-term sppreciation; and
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+  the sacillary retall nnd cammerois ] tenants at tome of cur non-ET C oinema propertics.

In eddiion, we had vacioua parcels of uo d.renl eaiate held fax d in Avsicalin and New Zesland and e¢risin unimproved lxad in the Uniled Stntes inoliding some (it wes used in our histocic netivilies, We also awn on 8,100 squarc fool cammercisl building
in Mefboume, which soxves 13 our edministrative head for dia and New Zeolond, imotcly 36% of which is leased to an unrclaied thicd pariy.

Acgaisiti

Operating Assels

Canvion Park, Australla

o December 2015, w < ecquired two adjoining i hemed cenlers in T Queensiuad, Australia foe o total of § 243 millian (AU $33. 6 million). The total grcas lesseble aren of the o adjoining properies, lhe Cannon Pari Cily Cealre and the Cannon
Pack Dlscount Cenlre, ia 133,000 square fzet. The Cannon Pock City Cenlre ja anchared by a Reading Cincro, which is owned by Reading [niermational's 75% owned subsidiscy, Australia Country Cincmas , and hes three mini-mnjor Lenanls and ten speoielty family
riented restauaat lenais, The Conoon Park Discount Cenfre b anchored by Kingpin Bowling ard supparted by four other retailers. The properlics arc located i ly 0.6 miles from Townsville, the second largest oity in Quecnsland, Ausiralis. For
additianal L ion, sce Nole 4 - Dispasals, and Assets Held for Sale — 2015 Transactions — Cantion Park, Queensland, Ausiralia .

Newnarket, Australia

[ Noveber 2015, we acquired in] buildiog in i [ ket shoppil lex enrcently improved with en office building, The tolal cost of ihe scquinition was §5.5 millioa (AU$7.6 wmilllon). Our inteatioa Is thai his parc<) will ulllmately
be integrated infa our Newnarket Shopping Cenler.  Scc Nole 4 — Acquisitions, Disposals, and Assels Held for Sale - 2015 T Canvon Park, O Australia .

Plano, Texas

In December 2013, we seitled a fec claim that we had agei awner of the Plana, Texes cinema that we had uanaged since 2003 For a cash receipt of $1.9 miilicn, As part of the seflement, we acquired that catity, and (hrough the purchase of that catity

sequiced the underlying cinern'a Tease and fhe asociated personal property, equipment, and trade fixtures, Because the feic value of the fense, in light. of anticipated rent paymeats, resulicd in a lease lisbility of $320,000 mad the acquircd oot assets, including cash received in
coaneotion with the setflement, were valued at §1.7 million, we recorded 2 net gain oo scquisition and settlement of $14 million which & inoluded as * other income ™ in our comsnlidaled stalcment of operst] ona for the year ended Deocmber 31, 2011, We alzo soquired in
2013 the 50% interest we did not own in Angelika Fitm Centers, LLC,

isposals

Land Reld for Sale~ Burnood

OnMay 12, 2014, we entered into s contract ko sell our undeveloped 50.6-sorc purcel In Hurwond, Victasis, Avstraliz, to an affiliste of Australand Foldings Limited for @ purchase price of §47. 5million (AU$65.0 million). Readlng reccived $5.5 million (AUS6.5 miltian) an
May 23, 2014 closing. The balance of the purchase price is due an Deccrober3 [, 2067,

Taupo

OnMarchs 31, 2015, we cntercd into sale agresments to scll both of our Lake Taupo properties to the samc purchascr. 138 Lake Terrace , n impraved 20 unit motor in, scttled ca Moy 6, 2015 for $1.7million (N Z§2.2 milllen). Setlement of $821,000 (NZ$1.2 million) was
received on March 31, 2016 foc 142 1ake Terrnce , an unimproved vacant parccl of land .

Moones Ponds Property
Tn 2013, we cnicred intoa purchast and sele agreameat io acl} our 3.3 -sece propertics in Mouaes Ponds for $21 4 xillion (AU §23.0 million) which closc d on Apsl 16, 2015 .
Invesiment and Develpoment Propedy

Wt are cagaged in severnl real estate 4 prajects. For lete list ofthese properties with their size, stalus, and gross boak values see Ittm 2~ Propertier under the heading of * Investment and Development Property
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CONSOLIDATED RESULTS AND NOR-SEGMENT RESULT §

Consolidated Results - 2015 va. 2014

Net Joceme {0 RDI com moon halders was lower by $2. 9 millioa oc 11% fo ¥2 2 . 8 milliun, This reduction wes mainly due to a$14.7 million incresse in income tax expense, a $2.7 milllan decrease in Real Estale scgment income , 2 $2.1 millica
reduction in other ineame and 2 $638,000 incrense in non-segment g eacral and administrative expeose. These were offsel by s $11.0million gain an sale, a $4.2 million increase in Cinea segmeat iocome snd # $1.7 milllon redvotion ju net interest expenae, These are
discusscd fnmore detail below.

Non-Segment Results - 2015 v, 2014

Gerteral and administrative expense

Genera) and administrative expense for 2015 inareased by $639 ,000 or 4%, muinly duc to bigher legal, oanmilting nnd Board of D ireotoc 8 fees in the U.S. , offsct by Jower prycall expanses ond forcign exchange mte resulting in J Australie and New Zeuland
pentral and sdministration exponse inU.S. dollara. Formoce information sbout legal expenses, pleass referto ttem 3- Legal Proceedings .

Interesi expense, net

Inferest expsnse, net foc 215 , de creased by $1.7 million or 19%, mainly dus to 8 reduction in intcrost rales, lowee net ing, Frvacshle inns of ir swaps , 23 well as foreign cxchangs rale movements.

Guin on sale of assets

Net gain on esle o sssets For 2015 inoreascd by §11.0 willion, primarily duc Lo the finalization of the salc of anr Maonee Ponds silc jn Australia, ourLos Angeles coadmmlniim and our Lake Taupo Motel in New Zealand.

Other income (expense )
Other inoome and expense changed by $2.1 million er 127% , maialy duc to 2 $1.6 miliion (NZ $ 2 O millian) reduetion k business inlerruption income from the Couttenay C colral corpark building , as wellasa § 495,000 (AU $700,000 ) schilcment pelating to a historical
neoident ot ane of our Australien sites.
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Equilp earings
‘Equily eaming? & am unconsolidsted investments § pereased by $189 ,000 o 19% , primecdly relsted to s o crease in Incame from our MY, Gravait Investment .

Income fax benefit ( xpense )
Inoome lnx expense changed by $14 . 7 xmillion campared i 2014 , raialy due {o the reversal in 2014 of the U.S, valustion allowance that bad been reoarded againsl deferred tax mssels .
Consolidated Resully 201 4 va, 2013

Net income allributsble to ROI sanynon stockholders increased by §16, 7 millian e 1 85 % to $25. 7 million. This inoreese was mainly due to @ §14.7 milliv change in incorme tax exprise, & $1.3 million incresse in segroent operating incame , 26 well 20 2 1.0 million
reduction in net imerest expense, These are discussed in mare detall below.

Nin-Segment Resulty - 2014 v3. 2013

General and adminkstratlve expense

General and adminisicative sxpenses for 2014 Jocreased marginally by §145.000 oc L.1% Gom 2013 -

Jnterest expense, net

Net interes| expense decressed by §1.0 million campared ta 2013. The decrease in interest experse during 2014 resulted from our skility 1o refl in debt obligations st frvoreble rates in comparison to the existing rates. Additionally, our inlerest expense wes Jower In
the 2014 dut: ko a decrense in the fair value of our interest rule swap [isbilities in 2014 campared 10 2013,

Other Income ( expeitse)

The $1.6 million In olher locors during 2014 was primarily retated to it recelpt of Insurence proceeds recalved durlng 2014 for Ihe Courdanay Central packing siructure business inlertuption reovery clabm. The $1.9 millicn In other Incame ducing 2013 was primarily relsted
105 $1.4 million ain an the acqulsitiva of a cinexma and the recoipt of iosucance proceeds from our business inteauption claim for the (omporacy elasure of our oinema in Cldstohiurch, New Zealand due to the Febmary 22, 2011 (sez Note 19— Casualty Loss to cur
© onsolideted financial a latements).

EBaquily earnings

Equity ings i dldated i decreased by $354,000 o 269 peimacily relsted toa  decrease {n income Eram cur ML Gravatt investmant.

Income 1ax bewefit (expense )

Lncome bax benefit of §9.8 millian in 2014 ocmpared Io » $4.9 million expense in 2013 wns 5 result of the reversal of the vafustion altowance in the United States, The vahietion allowencs reversal is a result of the lax benefit that we now expect torealize.

‘BUSINESS SEGMENT RESTLTS

At Deceinbes 31, 2015 , we wholly owned and eperated 54 cinemas wilh 443 scroens, had interests in cerain uncansnlideted joint ventures and entities tht own an additionsl 3 cinema with 29 screens s0d yuanaged | cloema with 4 soreens. During fhe petiod, we slso @)
owned and operated Gve ET Cs that we developed bn Australia and New Zealund, (i) owned the fee interests in three developad properties in aad Chicego improved with live theaters, which have & bx stages and anciltary retall and commerois) space,
{lif) owned the fee inferests in the Unioa Squace building [nMaohatian that we are redevelop ing , which had, until the end of this fiscal year, opereted bs u five theater and rentsl property, (iv) owned the fee interests ing one of aix i ( v) heid for
development a sdditional four parcels aggregating spproximelely 7 4 scres located yciooipally jo udbanized arcas of Ausiralis and New Zesland (caleulaled net of our Lake Tapo snd Butwood ies), aud (v i ) ovmed 50% of @ 202-ecce property thal is zoged for the
develogment of appeaximately 550 single-family tesidential units in the U.S. In additian, we continue 10 huld various popesties that had been previously used in ou hislaric milrond opersticas,

The Company irensacts business in Ausiralia and New Zealand and is subject to risks assooiaied with changing foreign ourrency exch During fh year, he prioc-yeer, the Ausralian doller and New Zesland dollar weakensd against the U.S.
dollars by 11% and 12 %, respectively.
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Cinema s egment operating income

Cinerna segment operatlng Income increased by [5%, oc $4.2 million, to $31.6 miltion for the year caded December 31, 2015 compared to Deceaber 31, 2014, primacily deiven by inczensed edmissio ns , offset by ble foreipn below for
furher explanations.

Revenue

The revenue in tbe United States for 2015 jocreased by $7.2 milkioa or 634, primarily driven by e higher averags sdmission price. A liz n cinema d d by $2.3 million, or 3%, primarily duz to higher admissi and higher sion revenue in Jocal
currencies as result of higher atlendance , moce than offsct by vofivacable foreign cacbanpe movements. In New Zealand, ci ntma peveous decreascd by $485,000 ar 2% , maialy due to higher sdmission reveaue and higher ion revenue in local iesag 8

recult of higher atlendance and the opening of our Dunedin cincma in the lastweek of Juoc 2014 and cur LynoMsl! cinema in November 2015, more than offsct by unfavacsble foreign cachange movements .

Cost of servi produes (excludin g lon and swsortigati

Cost of services and products for 2015 inoreascd by $64 8,000, which was mainly sitcibutsble to increased costa duc 10 increased sdmicsions  which include ¢ higher film reulal, peycall , cconpancy and office cosla - We also lrad sdditional cosls arsooistcd with the
refurbishment of oue A ngelika F ilm C enter Carmel Mourtaln Plaza , the opening of our new thealer; LynaMsll in Auckand , New Zealund , and cost relating to th ion forclosi Gaalamp T heater; these i A ly offsst by in
forcign cumrency.

US. o ost of sccvices and producls icreased by $6.0milli on oc 6% , primarily deiven by higher film rent pasociated with increased bax office sales . Australia and New Zezland inema o sl of services snd producls  both desreased by 6% , primarily duc to the fuverable
impact of forcign exchenge rale movements.

Dnat oF services snd products 89 @ percentsge of gress reveane impraved by 1% down 81%, meinly attl the p of fixed ampared Lo the increeses in our stremms,
general and administrative expe
D i gencral and i capense for 2015 decreased by $461,000, or 3%, with Tower: geacrsl sod sdministrative expense being the main driver . Genere) and sdministeati ve expense decronsed by $574,006, ar 16% , Tosinly driven bycost

reductions froma  Frvorable cumency effeet For cxpeases in Australia snd New Zeslond , en d some cost savings inthe TS,
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