3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89169-5996

Lawis Rocg

B il

1 | RESPONSE TO REQUEST NO. 13
2 Responding Party admits that he abstained on voting on such resolution and that he did not
3 || otherwise oppose it.
4 || REQUEST NO. 14
5 Admit that the term “independent directors,” as used in the January 2015 Board resolution
6 || regarding termination of Cotter family members, referred to Edward Kane, Guy Adams, Douglas
7 || McEachern, Tim Storey, and Bill Gould.
8 || RESPONSE TO REQUEST NO. 14
9 Reéi)onding Party admits Request No. 14.
10 | REQUEST NO. 15
11 Admit that RDT’s full Board of Directors discussed the possibility of your termination on
12 May 21, 2015.
13 || RESPONSE TO REQUEST NO. 15
14 Responding Party admits that his termination was discussed on May 21, 2015 in the
15 || presence (in person and/or telephonic) of all members of the RDI Board of Directors.
16 || REQUEST NO. 16 ‘
17 Admit that RDI’s full Board of Directors discussed the possibility of your termination on
18 || May 29, 2015.
19 || RESPONSE TO REQUEST NO. 16
20 Responding Party admits that his termination was discussed on May 29, 2015 in the
21 || presence (in person and/or telephonic) of all members of the RDI Board of Directors.
22 || REQUEST NO. 17
23 Admit that RDI’s full Board of Directors discussed the possibility of your termination on
24 || June 12, 2015.
25 || RESPONSE TO REQUEST NO. 17
26 Responding Party admits that his termination was discussed on June 12, 2015 in the
27 || presence (in person and/or telephonic) of all members of the RDI Board of Directors.
28
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EDWARD KANE - 05/02/2016

Page 72

1 Q. Then we'll go on.

2 Directing your attention, Mr. Kane, back
3 to your prior testimony regarding your assessment of
4 Margaret Cotter's abilities to handle real estate

5 development matters, were you of the view on

6 June 12, 2015 when Mr. Jim Cotter, Jr., was

7 terminated as president and C.E.O. that Margaret

8 Cotter was competent to be the senior executive in
9 charge of real estate development activities for
10 RDI?

11 A. Was I confident?
12 Q. Were you -- in June 12, 2015, when Jim
13 Cotter, Jr., was terminated as president and C.E.O.,
14 was it your view then that Margaret Cotter was
15 competent to be the senior executive at RDI in
16 charge of its real estate development activities in
17 New York?

18 A. Yes.
19 Q. How long before June 12, 2015 did you
20 come to that conclusion?
21 A. It evolved over period of time. I can't
22 say when.
23 I do know that I was very impressed with
24 what she had done with the Landmark Commission,
25 making development of that property possible and

Litigation Services | 800-330-1112 .
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EDWARD KANE - 05/02/2016

Page 169

1 of the professional dynamic between Margaret Cotter
2 on the one hand and Jim Cotter, Jr.?

3 MR. SEARCY: Objection. Vague.

4 THE WITNESS: I was reticent to get

5 involved in that dispute. That's -- that's family.
6 And I was reticent.

7 But T did tell him that he should --

8 Margaret wanted to be an employee for purposes of

9 healthcare. And so long as her contract would not
10 change, I saw no reason why she shouldn't. And I
11 told him that.

12 And he kept giving me, "Oh, I can't

13 attend to it," kind of -- I think he sent mé an

14 email, "I'm busy, I'll tend to it later." It was an
15 irritant.

16 And it's part of why I thought he was

17 bringing litigation into the board room. There was
18 no reason not to do it. In fact the company would
19 benefit from doing it.
20 BY MR. KRUM:
21 Q. How so?
22 A. How so? Because Margaret Cotter had a
23 contract. And if she was terminated, it's my
24 understanding she would continue to get compensation
25 from plays that were in her theaters, including

Litigation Services | 800-330-1112
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EDWARD KANE - 05/02/2016
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1  Stomp.

2 And when we made her employee she gave

3  that up. But that was a lucrative result.

4 So I think the company benefited

5 actually from making her an employee.

6 MR. KRUM: What's our next number?

7 THE REPORTER: 106 -- 105.

8 MR. XKRUM: I'll ask the court reporter

9 to mark as Exhibit 105 a two-page document bearing

10 production number GA5234 and 35.

11 (Whereupon the document referred

12 to was marked Plaintiffs’

13 Exhibit 105 by the Certified

14 Shorthand Reporter and is attached

15 hereto.)

16 BY MR. KRUM:

17 Q. Mr. Kane, I'm going to ask you only

18 about your March 1 email in the middle of the first

19 page of Exhibit 105.

20 Tell me when you've reviewed that to

21 vour satisfaction.

22 A Yes.

23 Q. Do you recognize Exhibit 105°?

24 A. Yes.

25 Q. It includes a -- an email you sent on
Litigation Services | 800-330-1112
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EDWARD KANE - 06/09/2016

Page 468
1 Q. Directing your attention to the portion
2 of your October 14 -- excuse me -~ October 24, 2014
3 email as part of Exhibit 291 that concerns
4 compensation for Margaret --
5 A. Uh-huh.
6 Q. -~ Margaret was noﬁ an employee of the
7 company, correct?
8 A. Correct.
9 Q. So you were assuming that she was soon
10 to be an emplbyee of the company?
11 A. She had asked to be an employee of the
12 company, yes.r
13 Q. What peer group was used -- strike that.
14 What peer group, if any, was used this
15 yvear in determining Margaret Cotter's compemnsation
16 package®?
17 A. You mean this year 20167
18 Q. Yes.
19 A. I or Ellen and I or Guy Adams and I -- I
20 don't remember who -- went back to Towers Watson and
21 said, "We're not happy." 2And I was not happy, I
22 told them, with the peer group. There were
23 companies in there whose -- theater companies,
24 cinema companies whose income -- what we say gross
25 receipts were ten times ours. And I wanted a peer

lLitigation Services | 1.800.330.1112
www.litigationservices.com
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1 group that was reflective of Reading.

2 And so I asked them to do -- do one

3 which reflects the company of Reading, and they came
4 back with a totally different peer group whose

5 revenues and net income was reflective of ours.

6 It's not easy to do, because we're in

7 two lines of buéiness, but they did come up with

8 one.

9 And that's what we used for 2016.

10 Q. So, basically it's a different peer

11 group than the peer group that historically had been
12 used?

13 A. A different peer group than was used by
14 Towers Watson previously and a different peer group
15 than Pearl Meyer had recommended or authorized.

16 Q. Who was respongible for interfacing with
17 those companies when they -- when each was asked to
18 generate a study that included a peer group?

19 MR. SEARCY: Objection. Vague and
20 compound.
21 THE WITNESS: I believe Jim Cotter, Sr.,
22 dictated in large part the peer group that Towers
23 Watson used previously and also certainly had input,
24 if not dictated the peer group that Pearl Meyer came
25 up with.

Litigation Services | 1.800.330.1112
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EDWARD KANE - 06/09/2016

’ Page 474

1 tenants in -- in the -- the Union Square property.

2 And she had been working with her father for quite

3 gsome time on real estate issues.

4 So I don't think it's fair to say she

5 had no experience.

6 Q. Okay. So, would the compensation

7 committee have recommended the same package for

8 someone else who had the same experience as

) Margaret?

10 MR. SEARCY: Objection. Vague.

11 THE WITNESS: I don't know if I can

12 answer phat. T don't think -- we didn't think, that
13 ig, the people at the meeting -- didn't feel that

14 her compensation was excessive. And it's certainly
15 not more than she was making.
16 and she gave up quite a bit to become an
17 employee, because she gave up any residual rights to
18 any of the plays which she otherwise would have had
19 even if she was terminated, compensation. 8o I
20 think Margaret gave up more than she received.

21 BY MR. KRUM:

22 Q. What was the value of the residual
23 rights that she gave up?
24 A. wWell, it depends on how long these

25 theaters would -- these plays that are in the

Litigation Services | 1.800.330.1112
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1 theaters would run.

2 But it would have been substantial. I

3 can't give you the figure.

4 Q. Did the compensation committee undertake
5 to ascertain the value or range of values or the

6 residual values that Margaret gave up?

7 A. There was some discussion. I don't

8 remember what we came up with about it.

9 Q. Was there a methodology employed or was
10 somebody charged with coming up with something?

11 A. No. No. I think -- no, I don't

12 remember that.

13 Q. When you say it was substantial, what

14 does that mean?

15 A. That means she would get a return, for
16 example, with Stomp. And her return over time would
17 depend on how long the Stomp play was there.

18 Stomp continued to play in the Orpheum
19 Theatre. |

20 Q. The -- well, how many theaters continued
21 to play at the time Margaret became an employee of
22 the company?
23 A. Pardon me?

24 Q. How many theaters continued to post

25 plays at the time Margaret joined the company?

Litigation Services | 1.800.330.1112
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6100 Center Drive, Suite 900
Los Angeles, California 90045

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

TO THE STOCKHOLDERS:

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

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

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

A copy of our Annual Report on Form 10-K for the fiscal year ended December31,2015 is enclosed (the “Annual
Report”). Only holders ofrecord of our Class B Voting Common Stock at the close of business on April 22, 2016, are entitled
to notice of and to vote at the Annual Meeting and any adjournment or postponement thereof.

‘Whether or not you plan on attending the Annual Meeting, we ask that you take the time to vote by
following the Tnternet or telephone voting instructions provided on the proxy card orby completing and mailing the
enclosed proxy card as promptly as possible. We have enclosed a self addressed, postage-paid envelope foryour
convenience. Ifyou later decide to attend the Annual Meeting, you may vote your shares even ifyou have already
submitted a proxy card.

By Order of the Board of Directors,

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

NESR NG

ANTEHHEATIONAE

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

PROXY STATEMENT

Amnual Meefing of Stockholders
Thursday, June 2, 2016

INTRODUCTION

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

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

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

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

ABOUT THE ANNUAL MEETING AND VOTING

‘Why am I receiving these proxy materials?

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

‘What items of business will be voted on at the Annual Meeting?
There is one item of business scheduled to be voted on at the 2016 Annual Meeting:
e« PROPOSAL 1: Election of nine Direciors to the Board,

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

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

Am I eligible to vote?

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

‘What if I own Class A Nenvoting Common Stock?

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

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

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

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

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

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

Stockholders of Record. If your shares of Class B Stock are registered directly in your name with our Transfer Agent,
you are considered the stockholder of record with respect to those shares and the proxy materials are being sent directly to you
by Reading. Asthe stockholder of record of Class B Stock, you have the right 0 vote in person at the meeting. Ifyou choose
10 do 50, you can vote using the ballot provided at the Annual Meeting. Even ifyou plan to attend the Annual Meeting, we
recommend that you vote your shares in advance as described below so that your vote will be counted if you decide later not
to attend the Annual Meeting,

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

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

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

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

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

o InPerson — Holders of record of our Class B Stock may vote shares held in their name in person at the
Annual Meeting. You also may be represented by another person at the Anmmal Meeting by executing a
proxy designating that person. Shares of Class B Stock for which a stockholderis the beneficial owner, but
1ot the stockholder of record, may be voted in person at the Annual Meeting only if such stockholder
obtains a proxy from the bank, broker or nominee that holds the stockholder's shares, indicating that the
stockholder was the beneficial owner as of the record date and the number of shares for which the
stockholder was the beneficial owner on the record date.

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

‘What if my shares are held of record by an entity such as a corporation, limited liability company, general parimership,
limited paruership or trust (an “Entity”), or in the name of more than one person, or I am voting in a representative or
fiduciary capacity?

Shares held of record by an Entity, In order to vote shares on behalfof an Entity, you need to provide evidence (such
as a sealed resolution) of your authority to vote such shares, unfess you are listed as a record holder of such shares.

4
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Shares held of record by a trust. ‘The trustee of a trust is entitled to vote the shares held by the trust, either by proxy
or by attending and voting in person at the Annual Meeting. ¥you are voting as a trustee, and are not identified as a
recoxd owner of the shares, then you must provide suitable evidence of your status as a trustee of the record trust
owner. If the record owner is a trust and there are multiple trastees, then if only one trustee votes, that trustee’s vote
applies to all of the shares held of record by the trust. If more than one trustee votes, the votes ofthe majority of the
voting trustees apply to all of the shares held of record by the trust. Ffmore than one trustee votes and the votes are
split evenly on any particular Proposal, each trustee may vote proportionally the shares held of record by the trust.

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

‘What is a broker non-vote?

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

‘What routine matters will be voted on at the annual meeting?

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

The election of nine Directors 1o the Board is the only non-routine matter included among the Board’s proposals on
which brokers may not vote, unless they have received specific voting instructions from beneficial owners of our Class B
Stock.
How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are included in determining whether a quorum is present. In tabulating the voting
results for the items to be voted on at the 201 6 Anmual Meeting, shares that constitute abstentions and broker non-votes are

not considered entitled to vote and will not affect the outcome of any matter being voted on at the meeting, unless the matter
requires the approval of the holders of a majority of the outstanding shares of Class B Stock.

How can] change my vote after I submit a proxy?

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

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

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

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

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

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

The names of stockholders of record entifled to vote at the Annual Meeting will be available at the Annual Meeting
and forten days prior to the Annual Meeting, at onr corporate offices, 6100 Center Drive, Suite 900, Los Angeles, CA, 90045
between the hours 0£9:00 a.m. and 5:00 p.m., local time, for any purpose relevant to the Annual Meeting, To arrange to view
this list during the times specified above, please contact the Secretary of the Company.

‘What constitutes a quorum?

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

How are votes counted and who will certify the results?

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

‘Whatis the vote reguired for a Proposal to pass?

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

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

Is my vote kept confidential?

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

How will the Annual Meefing be conducted?

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

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

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

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

CORPORATE GOVERNANCE
Director Leadership Structure

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

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

Ellen M. Cotter has a substantial stake in our business, owning directly 799,765 shares of Class A Stock and 50,000
shares of Class B Stock. Margaret Cotter likewise has a substantial stake in our business, owning directly 804,173 shares of
Class A Stock and 35,100 shares of Class B Stock. Ellen M. Cotter and Margaret Cotter are the Co-Executors of their father’s
(Tames J. Cotter, Sr.) estate (the “Cotter Bstate”) and Co-Trustees of a trust (the “Cotter Trust”) established for the benefit of his
heirs. Together, they have shared voting control overan aggregate of 1,208,988 shares or 71.9% of our Class B Stock. Ellen
M. Cotter and Margaret Cotter have informed the Board that they intend to vote the shares beneficially held by them for each
of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1.

James Cotter, Ir. alleges that he has the right to vote the shares held by the Cotter Trust. The Company believes that,
under applicable Nevada Law, where there are multiple trustees of a trust that is a record owner of voting shares of a Nevada
corpomation, and more than one trustee votes, the votes of the majority of the voting trustees apply to all of the shares held of
record by the trust. I more than one trustes votes and the votes ate split evenly on any particular proposal, each trustee may
vote proportionally the shares held of record by the trust. Ellen M. Cotter and Margaret Cotter, who collectively constitute a
majority of the Co-Trustees of the Cotter Trust, have informed the Board that they intend fo vote the shares held by the Cotter
Trast for each of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1. Accordingly,
the Company believes that Ellen M. Cotter and Margaret Cotter collectively have the power and authority to vote all of the
shares of Class B Stock held of record by the Cotter Trust, which, when added to the other shares they report as being
beneficially owned by them, will constitute 71.9% of the shares of Class B Stock entitled to vote for Directors at the Annnal
Meeting,

The Company has elected to take the “controlled company™ exemption under applicable listing rules of The
NASDAQ Capital Stock Market (the “NASDAQ Listing Rules™). Accordingly, the Company is exempted from the requirement
1o have an independent nominating corsmittee and to have a board composed of at least a majority of
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independent directors, as that term is defined in the NASDAQListing Rules (“Independent Directors™). We are nevertheless
nominating a majority of Independent Directors for election to our Board. We currently have an Audit and Conflicts
Committee (the “Audit Committee™) and a Compensation and Stock Options Committee (“Compensation Committee™)
composed entirely of Independent Directors. We currently have a four member Bxecutive Committee composed of our Chair
and Vice-Chair and Messts. Guy W. Adams and Bdward L. Kane. Due to this structure, the concurrence of'at least one non-
management member of the Executive Committee is required in order for the Executive Committee to take action.

‘We believe that our Directors bring a broad range of leadership experience to our Company and regularly contribute
1o the thoughtful discussion involved in effectively overseeing the business and affairs ofthe Company. We believe that all
Board members are well engaged in their responsibilities and that all Board members express their views and considerthe  °
opinions expressed by other Directors. A majority of ourBoard is independent under the NASDAQ Listing Rules and SEC
rules, and William D. Gould serves as the Lead Independent Director among our Independent Directors (“Lead Independent
Director”). In that capacity, Mr. Gould chairs meetings of the ndependent Directors and acts as liaison between our Chair,
President and Chief Executive Officer and our Independent Directors. Our lndependent Directors are involved in the
leadership structure of our Board by serving on our Andit Committee and the Compensation Commitiee, each of which has a
separate independent Chair. Nominations to our Board for the Annual Meefing were made by our entire Board, consisting ofa
majority of Independent Directors.

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

Management Succession

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

On June 12, 2015, the Board terminated the employment of Tames Cotter, Ir. as our President and Chief Executive
Officer, and appointed Ellen M. Cotter to serve as the Company's interim President and Chief Bxecutive Officer. The Board
established an Exccutive Search Committee (the “Search Committee™) initially composed of Ellen M. Cotter, Margaret Cotter,
and Independent Directors Wilkiam Gould and Douglas McEachem, and retained Kom Femy to evaluate candidates for the
Chief Bxecutive Officer position. Ellen M. Cotter resigned from the Search Committee when she concluded that she wasa
serious candidate for the position. Korn Ferry screened over 200 candidates and ultimately presented six external candidates
1o the Search Committee. The Search Committee evaluated those external candidates and Eilen M. Cotter in meetings in
December 2015 and January 2016, considering numerous factors, including, among others, the benefits of having a President
and Chief Executive Officer who has the confidence of the existing senior management team, Ms. Cotter’s prior performance
as an executive of the Company and her performance as the interim President and Chief Executive Officer of the Company, the
gualifications, experience and compensation demands of the external candidates, and the benefits and detriments ofhaving a
Chair, President and Chief Executive Officer who is also a controlling stockholder ofthe Company. The Search Committee
recommended the appointment of Bilen M. Cotter as permanent President and ChiefBxecutive Officer and the Board
appointed her on January 8, 2016, with seven Directors voting yes, one Director (James Cotter, Ir.) voting no, and Bilen M.
Cotter abstaining.

Board's Role in Risk Oversight

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

“Controlled Company” Status

Under seetion 5615(c)(1) of the NASDAQ Listing Rules, a “controlled company” is a company in which 50% ofthe
voting power for the election of Directors is held by an individual, a group or another company. Together, Ellen M. Cotter
and Margaret Cotter beneficially own 1,208,988 shates or 71.9% of our Class B Stock. Our Class A Stock does nothave
voting rights. Based on advice of counsel, our Board has determined that the Company is therefore a “controlled company™
within the NASDAQ Listing Rules.

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

Board Committees

Qur Board has a standing Executive Committee, Audit Commiitee, and Compensation Committee. The Tax
Oversight Committee has been inactive since November2, 2015 in anticipation that its functions would be moved to the
Audit Committee under its new charter. That new charter was approved on May 5,2016. These committees, other than the
Tax Oversight Committee, are discussed in greater detail below.

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

Audit Committee. The Audit Comumittee operates pursnant to a Charler adopted by our Board that is available on our
website at http://www.readingrdi.com/Committee-Charters. The Audit Committee reviews, considers, negotiates and approves
or disapproves related party transactions (see the discussion in the section entitled “Certain Relationships and Related Party
Transactions” below). In addition, the Andit Committee is responsible for, among other things, (i) reviewing and discussing
with management the Company’s financial statements, earings press releases and all intemal controls repoits, (ii) appointing,
compensating and overseeing the work performed by the Company’s independent auditors, and (iii) reviewing with the
independent auditors the findings of their audits.

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

Compensation Committee, Our Board has established a standing Compensation Commiitee consisting of three of our
non-employee Directors, and is currently composed of Mr. Kane, who serves as Chair, Dr. Codding and Mr.
McBachem. M. Storey served on our Compensation Committee through October 11,2015 and Mr. Adams served
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through May 14,2016. As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the
determination of executive compensation solely by Independent Directors. Notwithstanding such exemption, we adopted a
Compensation Committee charter on March 10,2016 requiring our Compensation Committee members to meet the
independence rules and regulations of the SEC and the NASDAQ Stock Market. As apart of the transition to this new
compensation committee structure, the compensation for2016 ofthe President, ChiefBxecutive Officer, all Executive Vice
Presidents, and all Managing Directors was reviewed and approved by the Board at that March 10,2016 meeting.

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

Consideration and Selection of the Board's Director Nomihees

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

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

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

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

Qur Board oversees risk by remaining well-informed through regular meetings with management and our Chair’s
personal involvement in our day-to-day business including any matters requiring specific risk management oversight, Our
Chair, President and Chief Executive Officer chairs regular senior management meetings, which are typically held weekly, one
addressing domestic issues and the other addressing overseas issues. The 1isk oversight function of our Board is enhanced by
the fact that our Audit Committee is comprised entirely of Independent Directors.

We encourage, but do not require, our Board members to attend our Annual Meeting. All of our nine then-incumbent
Directors attended last year’s annnal meeting.
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Following a review of the experience and overall qualifications of the Director candidates, our Board resolved to
nominate, each of the ineumbent Directors named in Proposal 1 for election as Directors of the Company at our 20 16 Annual
Meeting.

The Board, in reaching the decision to nominate Mr. James Cotter, Jr. for re-clection to the Board, took a number of
factors juto consideration. Withont atterpting fo place any particular priosity on any particular consideration, the Board
considered Mr. Cotter Ir.’s pending litigation against certain of the other Directors; his pending arbitration proceedings with
the Cotapany related to his prior termination as the President and ChiefExecutive Officer of our Company; his litigation
against the Company seeking reimbursement and future advancement ofhis legal fees and expenses incurred in such
atbitration proceedings; the Board’s June 2015 determination to terminate Mr. Cotter, Jr. as our Company’s President and
Chief Bxecutive Officer; the potential that this personal action and legal proceedings have and will likely continue to cause
dissension among Board members and impact the otherwise collegial nature of Board meetings; Mr. Cotter, Jr.’s longevity on
the Board and his broad knowledge of our Company; Mr. Cotter, Jr.’s beneficial holdings of the Company’s securities; the fact
that, depending on the ultimate resolution of certain litigation as to the terms of the Cotter Trust, Mr. Cotter, Jr. could
periodically or ultimately hold voting control over our Company, and the fact that Ellen M. Cotter and Margaret Cotter had
notified the Board that, as the beneficial owners of over 70% of the voting power of our Company, they supported Mr. Cotter
Jr.’s ongoing participation on the Board. After considering these factors, the Board nominated Mr. Cotter, Jr. 1o serve another
term as a Director ofthe Company.

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

Code of Ethics

We have adopted a Code of Ethics designed to help our Directors and employees resolve ethical issues. Our Code of
Bthics applies to all Directors and employees, including the Chief Executive Officer, the ChiefFinancial Officer, principal
accounting officer, controller and persons performing similar functions. Our Code of Ethics is posted on our website at
litp:/iwww.readingrdi.conyGovemance-Ik

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

htip:/fwww.readingrdi.com/Govemnance-Documents, that establishes a process by which employees may anonymously
disclose to the Audit Committee alleged fraud or violations of accounting, intermal accounting controls or auditing maters.

Review, Approval or Ratification of Transactions with Related Persons

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

Material Legal Proceedings

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

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

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

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

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

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

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

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

On May 2, 2016, the T2 Plaintiffs filed a petition on order shortening time seeking a preliminary injunction (1)
enjoining the Inspector of Elections from counting any proxies purporting to vote either the 327,808 Class B shares
represented by stock certificate BO0O05 (held of record by the Cotter Bstate) or the 696,080 Class B shares represented by stock
certificate RDIB 0028 (held of record by the Cotter Trust) at the upcoming June 2,201 6 Aunual Meeting, and (2) enjoining
Ellen M. Cotter, Margaret Cotter and James Cotter, Jr. from voting the above referenced shares at the 2016 Annual Meeting.
The Company believes that the above referenced shares are cumently held of record by the Cotter Bstate and the Cotter Trust,
and that such shares can be voted by the Co-Executors of the Cotter Estate and the Trustees ofthe Cotter Trust, as applicable.

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

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

PROPOSAL 1: Election of Directors
Nominees for Election

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

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

Douglas J. McEachem

(1) Member ofthe Bxecutive Committee.

(2) Memberofthe Compensation and Stock Options Committee.

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

(4) Lead Independent Director.

(5) Memberofthe Audit and Conflicts Committee.

Ellen M. Cotter. Ellen M. Cotier has been a member of our Board since March 13,2013, and currently servesasa
member of our Bxecutive Committee, Ms. Cotter was appointed Chair of our Board on August 7,2014 and served as our
interim President and Chief Bxecutive Officer from June 12,2015 until January 8,2016, when she was appointed our
permanent President and Chief Executive Officer. She joined the Company in March 1998. Ms. Cotteris a graduate of Smith
College and holds a Juris Doctor from Georgetown Law School. Prior to joining the Company, Ms. Cotter spent four years in
private practice as a corporate attorney with the law firm of White & Case in New York City. Ms. Cotteris the sister of
Margaret Cotter and James Cotter, Jr. For more than the past ten years, Ms. Cotter served as the Chief Operating Officer
(*CO0") of our domestic cinema operations, in which capacity she had, among other things, responsibility for the acquisition
and development, marketing and operation of our cinemas in the United States. Priorto her appointment as COO of Domestic
Cinemas, she spent a year in Australia and New Zealand, working to develop our cinema and real estate assets in those
countries. Ms. Cotter is the Co-Executor of the Cotter Bstate, which is the record owner of 427,808 shares of our Class B Stock
(representing 25.5% of such Class B Stock). Ms. Cotteris also a Co-Trustee ofthe Cotter Trust, which is the record owner of
696,080 shares of Class B Stock (representing an additional 41.4% of such Class B Stock).

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

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

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

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

Mr. Adams brings many years of experience serving as an independent director on public company boards, and in

investing and providing financial advice with respect to investments in public companies. .

Dr. Judy Codding, Dr. Tudy Codding has been a Director of our Company since October 5,2015, and currently serves
as a member of our Compensation Committee. Dr. Codding is a globally respected education leader, From October 2010
until October2015 she served as the Managing Director of “The System of Courses,” a division of Pearson, PLC (NYSE: PSO),
the largest education company in the world that provides education products and services to institutions, govemments, and
direct to individual leamers, Prior to that time, Dr. Codding served as the Chief Bxecutive Officer and President of America’s
Choice, Inc., which she founded in 1998, and which was acquired by Pearson in 2010. America’s Choice, Inc, was aleading
education company offering comprehensive, proven solutions to the complex problems educators face in the era of
accountability. Dr, Codding has a Doctorate in Bducation from University of Massachusetts at Amherst, and completed
postdoctoral work and served as a teaching associate in Bducation at Harvard University whese she taught graduate level
courses focused on moral leadership. Dr. Codding bas served on various boards, including the Board of Trustees of Curtis
School, Los Angeles, CA (2011 to present) and the Board of Trustees of Educational Development Center, Inc. (BEDC) since
2012. Through family entities, Dr. Codding has been and continues to be involved in the real estate business, through the
ownership of hotels, shopping centers and buildings in Florida and the exploration of mineral, oil and gas rights in Maryland
and Kentucky.

Dr. Codding brings to our Board her experience as an entreprenenr, as an author, advisor and researcher in the areas of
leademship training and decision-making as well as her experience in the real estate business.

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

Cotter. M. Cotter, Ir. has advised the Company that he is a Co-Trustee of the Cotter Trust, which is the record owner of
696,080 shares of Class B Stock (representing 41.4% of such Class B Stock). The Company understands that Mr. Cotter's
status as a trustee of the Cotter Trust is disputed by his sisters, Ellen M. Cotter and Margaret Cotter,
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James Cotter, Jr. brings to our Board his expesience as a business professional and corporate attomey, as well as his
many years of experience in, and knowledge of, the Company’s business and affairs. In addition, with his direct ownership of
770,186 shares of our Company’s Class A Common Stock and his position as Co-Trustee of the Cotter Trust, Mr. Cotter, Jr. is a
significant stakeholder in our Company. Further, depending oxn the cutcome of ongoing Trust Litigation, in the firture
Mr. Cotter, Jr. may be a controlling stockholder in the Company.

Margaret Cotter, Margaret Cotter has been a Director of our Company since September 27, 2002, and on August 7,
2014 was appointed Vice Chair of our Board and currently serves aga member of our BExecutive Committee. On March 10,
2016, our Board appointed Ms. Cotter as Executive Vice President-Real Estate Management and Development-NYC. In this
position, Ms, Cotter is responsible for the management of our live theater properties and operations, including oversight of the
se-development of our Union Square and Cinemas 1, 2, 3 properties. Ms. Cotter is the owner and President of OBL LLC
(“OBT), which, from 2002 until her appointment as Executive Vice President-Real Bstate Management and Development-
NYC, managed our live-theater operations under 8 management agreement. Pursuant to the OBI management agreement,
Ms. Cotter also served as the President of Liberty Theaters, LLC, the subsidiary through which we own our live theaters. The
OBI management agreement was terminated with Ms. Cotter’s appointment as Executive Vice President-Real Estate
Management and Development-NYC. Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New
York and is a board member of the League of Off-Broadway Theaters and Producers. Ms. Cotter, a former Assistant District
Attomey for King’s County in Brooklyn, New York, graduated from Georgetown University and Georgetown University Law
Center. She is the sister of Ellen M. Cotier and James Cotter, Jr. Ms. Margaret Cofter is a Co-Executor ofthe Cotter Bstate,
which is the record owner of 427,808 shares of our Class B Stock (representing 25.5% of such Class B Stock). Ms. Margaret
Cotter is also a Co-Trustee ofthe Cotter Trust, which is the record owner of 696,080 shares of Class B Voting Common Stock
(representing an additional 41.4% of such Class B Stock).

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

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

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

Edward L. Kane, Edward L. Kane has been a Director of our Company since October 15, 2004. Mr. Kane was also a
Director of our Company from 1985 to 1998, and served as President from 1987 to 1988. Mr. Kane curmrently serves as the
chair of our Compensation Committee, and served as chair of our Tax Oversight Committee. That committee has been inactive
since November 2, 2015, in anticipation that its functions would be moved to the Audit Committee under its new
chaster. The new charter for the Audit Committee was approved on May 5,2016. He also serves as a member of our
Executive Committee and our Audit Committee. Mr. Kane practiced as a tax attomey for many yeass in San Diego,
California. Since 1996, Mr. Kane has acted as a consultant and advisor to the health care industry, serving as the President
and sole sharcholder of High Avenue Consulting, a healthcare consulting firm, and as the head of its successor
proprietorship. During the 19905, Mr. Kane also served as the Chair and Chief Bxecutive Officer of ASMG Outpatient
Surgical Centers in southern California, and he served as a director of BDI Investment Corp., which was a regulated investment
company based in San Diego. For over a decade, he was the Chair of Kane Miller Books, an award-winning publisher of
children’s books. At various times during the past three decades, Mr, Kane has been Adjunct Professor of Law at two of San
Diego's law schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior thereto at California
Western School of Law.

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

Douglas J. McBachem, Douglas J. McBachem has been a Director of our Company since May 17,2012 and chair of
our Audit Committee since August 1,2012 and serves as a member of our Compensation Committee since May 14,2016. He
has served as a member of the board and of the audit and compensation committee for Willdan Group, a NASDAQ listed
engineering company, since 2009. From June 2011 until October 2015, Mr. McEachern was a director of Community Bank in
Pasadena, Califomia and a member of its audit committee. Mr. McBachem served as the chair of the board of Comnmnity
Bank from October 2013 until October 2015, He also is a member of the finance committee of the Methodist Hospital of
Arcadia. From Sepiember 2009 to December 2015, Mr. McEachern served as an instrucior of auditing and accountancy at
Claremont McKenna College. Mr. McEachemn was an andit partner from July 1985 to May 2009 with the audit firm of
Deloitte and Touche, LLP, with client concentrations in financial institutions and real estate. Mr. McBachern was also a
Professional Accounting Fellow with the Federal Home Loan Bank board in Washington DC, from June 1983 to July 1985.
From June 1976 1o June 1983, Mr. McEachern was a staff member and sabsequently a manager with the audit firm of Touche
Ross & Co. (predecessor to Deloitte & Touche, LLP). Mr. McEachem reccived a B.S. in Business Administration in 1974 from
the University of California, Berkeley, and an M.B.A. in 1976 from the University of Southem Califomia.

Mr, McEachem brings to our Board his more than 38 years® experience meeiing the accounting and auditing needs of
financial institutions and rea] estate clients, including our Company. Mr. McEachem also brings his experience reporting as
an independent auditor to the boards of directors of a variety of public reporting companies and as a board member himself for
various companies and not-for-profit organizations.

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

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

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

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

Indemnity Agreements

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

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

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

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

Guy W. Adarms: $50,000
Edward L. Kane: $10,000
Douglas I. McEachern: $10,000

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

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

Director Compensation Table

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

Fees Earned or Option All Other Compensatfion

Y
‘William D. Gould

Douglas J.
McEachemn

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

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

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

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

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

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

e Ourannual Board retainer was slightly above the 50th percentile while the fotal cash compensation paid to
outside Directors was close to the 25th percentile.

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

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

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

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

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

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

« TheLead Independent Director fee will be increased to $10,000.

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

o OurBoard also approved additional special compensation to be paid to certain directors for extraordinary
services provided 10 us and devotion of time in providing such services as follows:

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

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

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

The Board has nominated each ofthe nominees discussed above to hold office until the 2017 Annual Meeting of
Stockholders and thereafteruntil his or her respeetive successor has been duly elected and qualified. In the event that
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any nominee shall be unable or unwilling to serve as a Director, the Board shall reserve discretionary authority to vote fora
substitute or substitutes. The Board has no reason to believe that any nominee will be nnable orto serve and all nominees
named have consented to serve if elected,

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

Bllen M. Cotter and Margaret Cotter, who together have shared voting control over an aggregate of 1 208,988 shares,
or 71.9%, of our Class B Stock, have informed the Board that they intend to vote the shares beneficially held by them in favor
of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1. Of the shares of Class B Stock
beneficially held by them, 696,080 shares are held ofrecord by the Cotter Trust. James Cotter, Jr. alleges he has the right to
vote the shares held by the Cotiter Trust. The Company believes that, under applicable Nevada Law, where there are multiple
trustees ofa trust that is a record owner of voting shares of 2 Nevada corporation, and more than one trustee votes, the votes of
the majority ofthe voting trustees apply to all of the shares held of record by the trast. I'more than one trustee votes and the
votes are split evenly on any particular proposal, each trusiee may vote proportionally the shares held ofrecord by the
trust, Ellen M, Cotter and Margaret Cotter, who collectively constitute a majority of the Co-Trustees of the Cotier Trust, have
informed the Board that they intend to vote the shares held by the Cotter Trust for the nine nominees named in this Proxy
Statement for eleetion to the Board under Proposal 1. Accordingly, the Company believes that Ellen M. Cotter and Margaret
Cotter collectively have the power and authority to vote all of the shares of Class B Stock held of tecord by the Cotter Trust.

REPORT OF THE AUDIT COMMITTEE

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

The information contained in this report shall not be deemed to be “soliciting material” or “filed” with the SEC or
subject to the liabilities of Section 18 of the Securities Bxchange Act 0£1934, ag amended (the “Exchange Act”), except to the
extent that we specifically incorporate it by reference into a document filed under the Securities Act of 1933, ag amended, or
the Exchange Act.

The purpose of the Audit Committee is to assist the Board in its general oversight of our financial reporting, internal
controls and audit functions. The Audit Committee operates under a written Charter adopted by our Board. The Charter is
rteviewed periodically and subject to change, as appropriate. The Audit Committee Charter describes in greater detail the fall
responsibilities of the Audit Committee.

In this context, the Audit Committe has reviewed and discussed the Company’s audited financial stafements with
management and Grant Thomton LLP, ourindependent auditors. Management is responsible for: the preparation,
presentation and integrity of our financial statements; accounting and financial reporting principles; establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rule 132-15(e)); establishing and maintaining
internal eontrol over financial reporting (as defined in Exchange Act Rule 13a-15(f)); evaluating the effectiveness of
disclosure controls and procedures; evaluating the effectiveness of intemal control over financial reporting; and evaluating
any change in interal control over financial reporting that has materially affected, or is reasonably likely to materially affect,
internal control over financial reporting. Grant Thomton LLP is responsible for performing an independent audit of the
consolidated financial statements and expressing an opinion on the conformity of those financial statements with accounting
principles generally accepted in the United States of America, as well as an opinion on (i) management’s assessment of the
effectiveness of intemal control over financial reporting and (ii) the effectiveness of intemal control over financial reporting.

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

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

Respectfully submitted by the Audit Committee.

Douglas I. McEachem, Chair
Edward L. Kane
Michael Wrotniak

BENEFICIAL OWNERSHIP OF SECURITIES

Bxceptas described below, the following table sets forth the shares of Class A Stock and Class B Stoek beneficially
owned on April 22,2016 by:

« ecach of our incumbent Directors and Director nominees;

« eachof ourincumbent executive officers and named exceutive officers set forth in the Summary
Compensation Table ofthis Proxy Statement;

o eachperson known to us to be the beneficial owner of more than 5% of our Class B Stock; and

« all of our incumbent Directors and incumbent executive officers as a group.

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

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Percentage of Number of Percentage of
Beneficial Owner Number of Shares Stock Shares Stock

Directors and Named Executive Qfficers
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Mark Cuban (14) 72,164 * 207,913 124
5424 Deloache Avenue

102,751

032,094 . 1,209,088

(1) Percentage ownexship is determined based on 21,654,302 shares of Class A Stock and 1,680,590 shares of Class B Stock
outstanding on April 22, 2016. Beneficial ownership has been determined in accordance with SEC mules. Shares subject
to options that are currently exercisable, or exercisable within 60 days following the date as of which this information is
provided, and not subject to repurchase as of that date, which are indicated by footnote, are deemed to be beneficially
owned by the person holding the options and are deemed to be outstanding in computing the percentage ownership of
that person, but not in computing the percentage ownership of any other person,

(2) ‘The Class A Stock shown includes 20,000 shares subject to stock options as well as 799,765 shares held directly. The
Class A Stock shown also includes 102,751 shares held by the James I. Cotter Foundation (the “Cotter
Foundation”). Bllen M. Cotter is Co-Trustee of the Cotter Foundation and, as such, is deemed to beneficially own such
ghares. Ms. Coiter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest, if any, in
such shares. The Class A Stock shown also includes 297,070 shares that are part of the Estate of James J. Cotter, Deceased
(the “Cotter Bstate™) that is being administered in the State of Nevada and 29,730 shares from the Cotter Profit Sharing
Plan. On December 22, 2014, the District Court of Clark County, Nevada, appointed Ellen M. Cotter and Margaret Cotter
as co-cxecutors of the Cotter Bstate. As such, Bllen M. Cotter would be deemed to beneficially own such shares. The
shares of Class A Stock shown also include 1,897,649 shares held by the James I. Cotter Living Trust (the “Cotter
Trust”). See footnote (12) to this table for information regarding beneficial ownership of the shares held by the Cotter
Trust. As Co-Trustees ofthe Cotter Trust, the three Cotter family members would be deemed to beneficially own such
shares depending upon the outcome of the matters described in footnote (12). Together Margaret Cotter and Ellen M.
Cotter beneficially own 1,208,988 shares of Class B Stock.

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

(&) The Class A Stock shown includes 19,000 shares subject to stock options.

(5) 'The Class A Stock shown includes 4,000 shares subject to stock options.

(6) The Class A Stock shown includes 29,000 shares subject to stock options.

(7) ‘The Class A Stock shown consists 0f 43,750 shares subject to stock options.

(8) The Class A Stock shown consists 0f2,000 shares subject to stock options.
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(9) The Class A Stock shown consists 0f 2,000 shares subject to stock options.

(10) The Class A Stock shown consists 0f 2,000 shares subject to stock options.

(11) The Class A Stock shown consists of 3,000 restricted stock grants.

(12) On June 5,2013, the Declaration of Trust establishing the Cotter Trust was amended and restated (the “2013
Restatement”) to provide that, upon the death of James J. Cotter, Sr., the Trust’s shares of Class B Stock were to be held in
a separate trust, to be known as the “Reading Voting Trust,” forthe benefit of the grandchildren of Mr. Cotter, St.

M. Cotter, Sr. passed away on September 13,2014, The 2013 Restatement also pames Margaret Cotter the sole trustee of
the Reading Voting Trust and names James Cotter, Jr. as the first altemate trustee in the event that Ms. Cotteris unable or
unwilling to act astrustee. The trustees of the Cotter Trust, as of the 2013 Restatement, were Ellen M. Cotter and
Margaret Cotter. On Jane 19, 2014, Mr. Cotter, Sr. signed a 2014 Partial Amendment to Declaration of Trust (the 2014
Amendment™) that names Margaret Cotter and James Cotter, Ir. as the co-trustees ofthe Reading Voting Trust and
provides that, in the event they are unable to agree upon an important irast decision, they shall rotate the trusteeship
between them annually on each January Lst. It further directs the trustees ofthe Reading Voting Trust to, among other
things, vote the Class B Stock held by the Reading Voting Trust in favor of the appointment of Bllen M. Cotter, Margaret
Cotter and James Cotter, Jr. to our Board and to take all actions to 1otate the chairmanship of our Board among the three
ofthem. The 2014 Amendment states that James Cotter, Jr., Ellen M. Cotter and Margaret Cotter are Co-Trustees of the
Cotter Trust. On Febmary 5, 2015, Ellen M. Cotter and Margaret Cotter filed a Petition in the Superior Court of the State
of California, County of Los Angeles, captioned In re James I. Cotter Living Trust dated August 1,2000 (Case No,
BP159755). The Petition, among other things, seeks relief that could determine the validity ofthe 2014 Amendment and
who between Mangaret Cotter and James Cotter Jr. will have authority as trustee or co-trustees of the Reading Voting
Trust to vote the shares of Class B Stock shown (in whole or in part) and the scope and extent of such

authority. Mr. Cotter, Jr. has filed an opposition to the Petition. The 696,080 shares of Class B Stock shown in the table
as being beneficially owned by the Cotter Trust are reflected on the Company’s stock register as being held by the Cotter
Trust and not by the Reading Voting Trust. The information in the table reflects direct ownership of the 696,080 shares of
Class B Stock by the Cotter Trust in accordance with the Company'’s stock register and beneficial ownership of such
shares as being held by each of the three potential Co-Trustees, Mr. Cotter, Jz., Ellen M. Cotter and Margaret Cotter, who,
unless a court determines otherwise, are deemed to share voting and investment power of the shares held by the Cotter
Trust,

(13) The Class A Stock shown includes 25,000 shares subject to stock options as well as 770,186 shares held directly. The
Class A Stock shown also includes 289,390 shares held by the Cotier 2005 Grandchildren’s Trust and 102,751 held by
the Cotter Foundation. Mr. Cotter, Ir. is Co-Trustee of the Cotter 2005 Grandchildren’s Trust and ofthe Cotter
Foundation and, as such, is deemed to beneficially own such shares. Mr. Cotter, Ir. disclaims beneficial ownership of such
ghares except to the extent of his pecuniary interest, ifany, in such shares. The Class A Stock shown also includes
1,897,649 shares held by the Cotter Trust, which became irrevocable upon Mr. Cotter, Sr.’s death on September 13,

2014. See footnote (12) above for information regarding beneficial ownership of the shares held by the Cotter Trust. As
Co-Trastees ofthe Cotter Trust, the three Cotter family members would be deemed to beneficially own such shares
depending upon the outcome of the matters described in footnote (1 2). The Class A Stock shown includes 770,186 shares
pledged as security for a margin loan.

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

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

(16) The Class A Stock shown includes 25,000 shares subject to stock options.

(17) The Class A Stock shown includes 8,815 shares subject to sto ck options.

(18) The Class A Stock shown includes 25,000 shares subject to stock options.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our executive officers and Directors, and persons who own more than 10%
of our common stock, to file repoits regarding ownership of, and transactions in, our securities with the SEC and to provide us
with copies of those filings. Based solely on our review of the copies received by us and on the written representations of
certain reporting persons, we believe that the following Forms 3 and 4 fortransactions that occurred in
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2015 were not filed or filed later than is required under Section 16(a) ofthe Securities Bxchange Act 0£1934:

Transaction Date Date of Filing

e

[ JamesCotterdr, |4 | June30 2015 Ry 16,2015

Wayne Smlth. July 16,2015 Toly 31,2015

(1) Thistransaction was reported on Form 5 on April 22,2016, which is later than required under Section 16(2) of the

Securities Exchange Act 0f 1934.
(2) This transaction was reported on Form 5 on March 17, 2015, which is later than required under Section 16(z) ofthe

Securities Exchange Act of 1934.

(3) This transaction was reported on Form 5 on March 12,2014, which is later than required under Section 16(a) ofthe
Securities Bxchange Act of 1934.

(4) This transaction was reported on Form 5 on February 19, 2016, which is later than required under Section 16(2) of the
Securities Bxchange Act of 1934.

(5) An additional Form 4 for Mr. Cotter Ir, was reported with a typographical error in the transaction date. The transaction
date was reported as December 1, 2012, but should have been reported as December 1,2015. This Form 4 was timely

filed on December 3,2015.
(6) Pursuant to Form 4/A filed August 24,2015, the earliest transaction date was changed from July 1,2015 to June 30, 2015.

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

Tn addition to the above, the following Forms 5 for transactions that oceurred in 2013, 2014 and 2015 were filed later
_than is required under Section 16(a) of the Securities Bxchange Act of 1934.

ol
Andrzej J. Matyczynski 5 December 31,2013 March 12,2014

Insofir as we are aware, alt required filings have now been made.
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EXECUTIVE OFFICERS

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

"Dev Gh

62 Executive Vice President, Chief Financial Officer, Treasurer and
Corporate Secre

Wayn Managing Director— Australia and

Devasis (“Dev”) Ghose, Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015, Executive
Vice President on March 10, 2016 and Corporate Secretary on April 28,2016, Over the past 25 years, Mr. Ghose served as
Executive Vice President and Chief Financial Officer and in a number of senior finance roles with three NYSE-listed
companies: Skilled Healthcare Group (a health services company, now part of Genesis HealthCare) from 2008 to 2013,
Shurgard Storage Centers, Inc. (an international company focused on the acquisition, development and operation of self
storage centers in the US and Burope; now part of Public Storage) from 2004 to 2006, and HCP, Inc,, (which invests primarily
in real estate sexving the healthcare industry) from 1986 to 2003, and as Managing Director-International for Green Street
Advisors (an independent research and trading firm concentrating on publicly traded real estate corporate securities in the US
& Burope) fiom 2006 to 2007. Prior thereto, Mr. Ghose worked for 10 years for PricewaterhouseCoopers in the U.S. from 1975
1o 1985, and KPMGin the UK. He qualified as a Certified Public Accountant in the U.S. and a Chariered Accountant in the
UK., and holds an Honors Degree in Physics from the University of Delhi, India and an Bxecutive M.B.A, from the University
of Califomia, Los Angeles.

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

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

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

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Role aud Authority of the Compensation Committee

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

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

Parlier this year, our Board adopted a number of actions intended to bring certain of our governance practices into
line with best practices, including substantial steps in the area of Executive Compensation, which are discussed below under
901 6 and Future Compensation Structure." First, this discussion will address our executive compensation for2015.

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

Chief Executive Qfficer Compensation

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

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

Prior to the work commenced in early 2016, Willis Towers Watson had most recently updated its analysis of our
Chief Executive Officer’s compensation in 2014, when Mr. Cotter, St. held that position. The Willis Towers Watson analysis
focused on the competitiveness of Mr. Cotter, St.’s annual base salary, total cash compensation and total direct compensation
(i.e.,total cash compensation ptus expected value of long-term compensation) relative to a peer group of 17 United States and
Australian companies and published compensation survey data, and to our Company’s compensation philosophy, which was
1o target Mr. Cotter, S1.’s fotal direct compensation to the 66th percentile of the peer group. The peer group consisted of the
following 17 companies:

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

Carmike Cinemas Inc. Rameco-Getshenson Properties Trust
Cedar Shopping Centers Inc. Regal Entertainment Group
Cinemark Holdings Inc. The Marcus Cotporation
Entertainment Properties Trust Urstadt Biddle Properties Ine.
Glimcher Realty Trast Village Roadshow Lid.

IMAX Corporation .

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

On June 12,2015, our Boaxd appointed Bllen M. Cotter as our interim President and Chief Executive Officer. No new
compensatoly amangements were entered into with Ms. Cotterin connection with her appointment as interim President and
Chief Executive Officer, and she continued to receive the same base salary of $402,000 that she received at the time ofher
appointment. ’

Tn early 2016, the Compensation Committee, with the assistance of Willis Towers Watson and Ms. Cotter, adopted
new procedures regarding officer compensation. As a part thereof, unlike prior years, the Compensation Committee evaluated
the performance of our Chief Executive Officer and our named executive officers and determined their2015 cash bonus
awards. Having had the benefit of further analysis of the Company's executive compensation and revisions ofthe Company’s
compensation philosophy, the Compensation Committee approved a $250,000 bonus for Ellen M. Cotter for her 2015
performance as interim President and Chief Executive Officer.

Total Direct Compensation

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

Compensation of Other Named Executive Officers

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

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

1. Executive compensation should primarily be used to:

« attract and retain talented executives;

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

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

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

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

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

These elements of our executive compensation are discussed further below.

Salary: Annual base salary was intended to compensate named executive officers for services rendered during the
fiscal year in the ordinary course of performing their job responsibilities. Factors considered in setting the base salaries prior
0 2015 included (i) the negotiated terms of each executive’s employment agreement or the original terms of employment,
(i) the individual’s position and level of responsibility with our Company, (iii) periodic review of the
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executive’s compensation, both individually and relative to our other named executive officers, and (iv) a subjective
evaluation ofindividual job performance of the executive.

Cash Bonus: Historically, we had awarded annmal cash bonuses to supplement the base salaries of ournamed
executive officers, and our Board delegated to our former Chief Bxecutive Officer, Mr. Cotler, Sr., the authority to determine in
His discretion the annual cash bonuses, if any, to be paid to our executive officers other than the Cotter family executives.

Tn early 2016, following the reassessment of the Company’s compensation structure discussed below, the
Compensation Committee, meeting in executive session, approved a2015 performance bonus for the Chief Executive Officer
as well as our other named executive officers.

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

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

As discussed below, our Board substantially changed these practices for2016 and future years.

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

2015 Base Salarles and Bouuses

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

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

“Ellen M. Cotter ®

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

(2) James Cotter, Ir. served as President from June 1, 2013 through June 12,2015, and Chief Executive Officer from
August 7,2014 through June 12,2015. Mr. Cotter, Jr. had an annual base salary 0f $335,000 for2015. When his
employment ended, Mr. Cotter, Jr. camed a prorated base salary of $195,417 for 2015, which includes his severance
payment paid through the end of July 2015.

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

Robert F. Smerling 350,000

{1) Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015. For2015, Mr. Ghose eamed a
prorated base salary 0of$257,692.

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

(3) William Bllis submitted his resignation on February 18,2016, effective March 11,2016. For 2014, Mr. Bllis eamed 2
prorated base salary of $71,795. .

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

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

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

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

2015 Performance Bouus
Name %)

{1} Pursuant to his employment agreement, in 2015 Mr. Ellis received a guaranteed bonus 0f $60,000, and as such, it was
not subject to the process above. Mr. Ellis submitted his resignation on February 18,2016.

{2) Mr. Smith's bonus was paid in Australian Dollars in the amount of AUD$95,000 (shown in the table in U.S. Dollars
using exchange rate 0.7524).

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

Employment Agreements

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

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

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

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

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

Andrzei ], Matyezynski, Mr. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has
a written agreement with our Company that provides for a lump-sum severance payment 0f$50,000, provided there has been
no termination for cause and subject to certain offsets, and to the payment ofhis vested benefit under his deferred
compensation plan discussed below in the section entitled “Other Elements of Compensation.” Mr. Matyczyneki resigned as
our Corporate Secretary on October 20, 2014 and as onr Chief Financial Officer and
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Treasurer effective May 11,2015, but continued as an employee in order to assist in the transition of our new Chief Financial
Officer. He was appointed BVP-Global Operations in March 2016.

2016 AND FUTURE COMPENSATION STRUCTURE
Backgromumd

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

Compensation Committee Charter

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

e in consultation with our senior management, to establish our compensation philesophy and objectives;

« to reviewand approve all compensation, including salary,bonus, incentive and equity compensation, for
our ChiefBxecutive Officer and our executive officers, provided that our Chief Executive Officer may not be
present during voting or deliberations on his or her compensation;

« 1o approve all employment agreements, severance atrangements, change in control provisions and agreements
and any special or supplemental benefits applicable to our Chief Bxecutive Officer and other executive officers;

« 1o approve and adopt, on behalfof our Board, incentive compensation and equity-based compensation plans, or,
in the case ofplans requiring stockholder approval, to review and recommend such plan to the stockholders;

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

« 1o prepare an annual compensation committee report for inclusion in our proxy statement for the annual meeting
of stockholders in accordance with the applicable rules of the SEC;

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

« 1o administer our equity-based compensation plans, including the grant of stock options and other equity awards
under such plans, the exercise of any discretion accorded to the administrator of all such plans and the
interpretation ofthe provisions of such plans and the terms of any awards made underthe plans; and

e to considerthe results of the most recent stockholder advisory vote on executive compensation required by
Section 14A of the Securitics Exchange Act of 1934 when determining compensation policies and making
decisions on executive compensation.

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

As noted above, the Compensation Committee Charter was adopted as part of our Board's implementation of
additional corporate best practices measures. The Compensation Committee Charter will apply for the remainderof 2016 and
the futare, subject to further amendments and modifications by our Board. The Compensation Committee’s charter is
available on our website at hittp:/fwwwreadingrdi.com/Committee-Charters.

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

Executive Compensation

In eatly 2016, our Compensation Committee met with Willis Towers Watson, our Chief Bxecutive Officer, and our
legal counsel, to review the Company’s compensation levels, programs and practices. As part of its engagement, Willis
Towers Watson reviewed our compensation paid to executive and management officers by position, in light of each person’s
duties and responsibilities, Willis Towers Watson then compared our top executive and management positionsto (i)
executive compensation paid by a peer group, and (i) two surveys, the 2015 Willis Towers Watson Data Services Top
Management Survey Report and the 2015 Mercer MBD Executive Compensation Survey, in each case, identified by office
position and duties performed by the officer. The peer group utilized by Willis Towers Watson included the following 15

companies:
Arcadia Realty Trust Inland Real Estate Corp.
Associated Bstates Realty Coip. ] Kite Realty Group Trust
Carmike Cinemas Inc. Marcus Corporation
Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust
EPR Properties Urstadt Biddle Propexties Inc.
Vicinity Centres Village Roadshow Litd.
IMAX Corporation

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

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

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

As aresult of the foregoing factors, Willis Towers Watson recommended that we:

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

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

« Attract and retain talented and dedicated management feam members;

e Provide overall compensation that is competitive in its industry;

o Comelate annual cash incentives to the achievement ofits business and financial objectives; and

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

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

o Abase salary comparable with job description and industry standard;

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

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

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

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

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

Role of Chief Executive Officer in Compensation Decisions

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

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

s 2016 Base Salary

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

« Along-term incentive in the form of stock options and restricted stock units for the year under review.

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

Qur Compensation Committee met in executive session without our Chief Bxecutive Officer to consider the Chief
Executive Officer’s compensation, including base salary, cash bonus and equity award, ifany. Prior to such executive
sessions, our Compensation Committee interviewed our Chijef Bxecutive Officer fo obtain a better understanding of factors
contributing to the Chief Executive Officer's comp ensation. With the exception of these
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executive sessions of our Compensation Committee, as a rule, our Chief Bxecutive Officer patticipated in all deliberations of
the Compensation Committee relating to executive compensation. However, our Compensation Committee also asked our
Chief Bxecutive Officer to be excused for certain deliberations with respect to the compensation recommended for Margaret
Cotter, the sister of our Chief Executive Officer.

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

Base Salaries

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

Name 2015 Base Sala; 2016 Base Sala

, ina
Treasurer and Corporate

Secretary

400,000 400,000

Robert F. Smerling President, US Cinemas 350,000

{1} Fllen M. Cotter was appointed Interim President and Chief Executive Officer on June 12,2015 and President and
Chief Executive Officer on January 8,2016.

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

{3) Andrzej I. Matyczynski was the Company”s Chief Financial Officer and Treasurer until May 11,2015 and thereafter
he acted as Strategic Comporate Advisor to the Company. He was appointed EVP-Global Operations on March 10,
2016.

{4) Mr. Smith was paid in Australian dollars in the amount of AUD$365,360 (shown in U.S. Dollars in the table abave,
using the conversion rate 0£0.7524). In 2016, Mr. Smith will be paid in Australian dollars in the amount of
AUDS$370,000 (shown abovein U.S. Dollars using the exchange rate 0f0.76349).

Short Terin fncentives

The Short Term Incentives anthorized by our Compensation Committee and our Board provides our executive
officers and other management team members, who are selected to participate, with an opportunity to eam an annual cash
bonus based upon the achievement of certain company financial goals, division goals and individual goals, established by
our Chief Executive Officer and approved by our Compensation Committee and onr Board (in futore
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years, under the Compensation Committee Charter approved by our Board on March 10,2016, our Compensation Committee
will have full authority to approve these matters). Specifically, a participant in the short-term incentive plan will be advised of
his orher annual potential target bonus expressed as a percentage of the participant’s base salary and by dollar amount. The
participant will be eligible for a short-term incentive bonus once the participant achieves goals identified at the beginning of
the year for a threshold target, the potential target or potential maximum target bonus opportunity. The bonus will vary
depending upon the achievements made by the individual participants, the division and the corporation. Corporate goals for
2016 will include levels of camings before interest, depreciation, taxes and amortization (“non-GAAP Operating Income™) and

‘ property development milestones. Division goals for 2016 will include Jevels of division cash flow and division milestones
and individual goals will include specific unique performance goals specific to the individual’s position with us. Bach ofthe
corporate, division and individual goals camies a different percentage weight in determining the officer’s or other team
member’s bonus for the year.

Ms. Bllen M. Cotter, our President and Chief Executive Officer, has a potential target bonus opportunity 0f95% of
Base Salary, or $427,500 at target based on Ms. Cotter’s achievement of her performance goals and over achievement of
corporate goals discussed above. Ofthat potential target bonus opportunity, a threshold bonus of $213,750 may be achieved
based upon Ms. Cotter’s achievement of certain performance goals and our achievement of certain corporate goals, and a
potential maximum target of $641,250 is based on achieving additional performance goals. Ms. Cotter’s aggregate annual
bonus opportunity can range from $0 to $641,250. Mr. Dev Ghose, our EVP, Chief Financial Officer, Treasurer and Corporate
Secretary, has a potential target bonus opportunity of 50% of Base Salary, or $200,000 at target, which is based on
achievement ofhis performance goals and our achievement of corporate goals, as discussed above. Mr, Ghose's aggregate
annual bonus opportunity can range from $0 to $300,000 (the maximum potential target if additional performance goals are
met by Mr. Ghose). Mr. Andrzej J. Matyczynski, our EVP - Global Operations, has a target bonus opportunity of 50% ofBase
Salary, or $168,000 at target, which is based on achievement of his performance goals, our achievement of corporate goals and
certain divisional goals. Mr. Matyczynski’s aggregate annmal bonus opportunity can range from $0 to $252,000 (the
maximum potential target if additional performance goals are met by Mr. Matyczynski). Mr. Robert Smerling, President, US
Cinemas, has a target bonus opportunity of 30% ofbase pay, or $112,500 at target, which is based on achievement of his
performance goals, our achievement of corporate goals and certain divisional goals. Mr. Smerling’s aggregate annual bonus
opportunity can range from $0 to $168,750 (the maximum potential target if additional performance goals are met by Mr.
Smerling). Mr. Wayne Smith, Managing Director, Australia and New Zealand, has a target bonus opportunity of 40% of Base
Salary, or A$148,000 at target, which isbased on achievement ofhis performance goals, our achievement of corporate goals
and certain divisional goals. Mr. Smith's aggregate annual bonus opportunity can range from A$0 to A$222,000 (the
maximum potential target if additional performance goals are met by Mr. Smith). The positions of other management team
members have target bonus opportunities ranging from 20% o 30% of Base Salary based on achievement certain goals. The
highest level of achievement, participants may be eligible to receive up to a maximum of150% of his or her target bonus
amount.

Lorg-Term Incentives

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

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

Dollar Amount of Dollar Amount of Non-
Restricted Stoek Statutory Stock
- Units tions®

EVP, ChiefFinancial
Officer, Treasurer and
Corporate Secretary
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Robert F. Smerling President, US Cinemas 50,000 50,000

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

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

(3) Althongh M, Smith was paid 50% of$75,000 in Australian Dollars, the amount shown above is quoted in U.S.
Dollars.

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

Other Elements of Compensation
Retirement Plans

‘We maintain a 401 (k) retirement savings plan that allows eligible employees to defer a portion of their compensation,
within limits prescribed by the Intemal Revenue Code, 0h a pre-tax. basis through contributions to the plan. Ournamed
executive officers other than Mr. Smith, who is a nonresident of the U.S,, are eligible to participate in the 401 (k) plan on the
same terms as other fall-time employees generally. Curently, we match contributions made by participants in the 401 (k) plan
up fo a specified percentage, and these matching contributions are fully vested as of the date on which the confribution is
made. We believe that providing a vehicle for tax-deferred retirement savings though our 401(k) plan, and making fully
vested matching contributions, adds to the overall desirability ofour executive compensation package and further
incentivizes our employees, including our named executive officers, in accordance with our compensation policies.

Other Retirement Plans

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

Upon the termination of Mr. Matyczynski's employment, he will also be entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (a) 30 days following Mr.
Matyczynski’s 65th birthday or (b) six months after his separation from service for reasons other than his death or termination
for canse. The DCP was to vest over seven years and with full vesting to occurin 2019 at $1,000,000 in deferred
compensation. However, in connection with his changed employment fo EVP - Global Operations, the Company and Mr.
Matyczynski agreed that the Company would cease making contributions to the DCP on April 15,2016 and that the final
contributions by the Company to the DCP would be $150,000 for 201 5,and $21,875 for2016, satisfying the Company’s total
contribution obligations under the DCP at an amount of $621,875.

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

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

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

Employee Benefits and Perquisites

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

Annual All

Robert F. Smerling 18,000
(1) Mr Ellis and Mr. Cotter, Jr. are no longer employees of the Company.

Tax and Accounting Considerations
Deductibility of Executive Compensation

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

Nongqualified Deferred Compensation

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

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

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

REPORT OF THE COMPENSATION COMMITTEE

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

Respectfully submitted,

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

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

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

« Dev Ghose, Chief Financial Officer and Treasurer.

o William D. Ellis, General Counsel and Corporate Secretary

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

« Wayne Smith, Managing Dircctor - Australia and New Zealand.

« James Cotter, Ir., former Vice Chair, President and Chief Bxecutive Officer.

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

Summary Compensation Table

The following table shows the compensation paid or accrued during the last three fiscal years ended December 31,
2015 to (i) Mr. James Cotter, Jr., who served as our principal executive officer until June 12, 2015, (ii) Bllen M. Cotter, who
served as our interim principal executive officer from Tune 12, 2015 through December 31,2015, (jif) Mr. Andrzej I.
Matyczynski, who served as our Chief Financial Officer and Treasureruntil May 11,2015, and (iv) Mr. Dev Ghose, who
served as our Chief Financial Officer starting May 11,2015, and (v) the other three most highly compensated persons who
served as executive officers in 2015. The following executives are herein referred to as our“named executive officers.”
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Change in

Pension Value
and
Nonqualified
Stock QOption Deferred All Other
Salary Bonus Awards Awards Compensation  Compensation Total
Year ®) ® $)) (63160 Earning (§) ®) ®)

Ellen M. Cotter ® 2015 402,000 250,000 - - - 25465 @ 677,465
I;teﬁén d 2014 335,000 - . - - 75,190 @ 410,190
resident and &)

3350 - - - - 15 359,91
Chisf Bxooutive 2013 335,000 249 9915
Officer, Chief
Operating
Officer -
Domestic
Cinemas .

James Cotter, 1. ® 2015 195,417 - —  50,027- - 16161 @ 261,605
® -

Former 2014 335,000 - - 50,027- - 26051 @ 411,078
President and -
ChiefExecutive 2013 195417 - —~  29,182- - 9346 ® 233,945
Officer -

Dev Ghose ® 2015 257,692 75,000 382,334 - 15,730 @ 407,005
Chief Financial 2014 - — - - - —- —
Officer and 2013 » _ n - - ) _ _
Treasurer

Andrzej . 2015 324,000 33010 150,000 (8) 27,140 @ 534,150
Matyozynski ® 2014 308,640 33,010 150,000 (8) 26380 @ 518,030
Fosmer Chief 2013 308,640 35,000 ~ 33010 50000 (8 25755 @ 452,405
Financial
Officer and
Treasurer

‘William Ellis 2015 350,000 60,000 57,194 28330 @ 495,524
Genenal 2014 71,795 10,000 9,532 2,500 @ 93,827
Counsel 1®

2013 - - - - - - -

Robert F, Smeding 2015 350,000 75,000 . ~ - 22,899 @ 447,899
President — 2014 350,000 65,000 - - - 22421 @ 437,421
Domestic 2013 350,000 25,000 - - - 21981 @ 396,981
Cinema
Operations

Wayne Smith ¢ 2015 274,897 71,478 - - - 2,600 @ 348,975

Managing Director 2014 324,295 72,216 - - - 2340 @ 398,851

'{;‘ﬁﬁé‘“ﬂdm‘” 2013 340,393 48,420 - - - 2075 @ 390,888

(1) Amounts represent the aggregate grant date fair value of awards computed in accordance with ASC Topic 71 8, excluding
the effects of any estimated forfeitures, The assumptions used in the valuation of these awards are discussed in the Notes
10 our consolidated financial statements. Amounts do not include the value of restricted stock units that will not vest
within 60 days following the date of which this information is provided. ’

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

(3) Includes our matching employer contributions under our 401(k) plan, the imputed tax of key person insurance, and any
antomobile allowances. Aside from the car allowances only the employer conttibutions for the 401 (k) plan exceeded
$10,000, see table below. See the tablein the section entitled “Employee Benefits and Perquisites” for the
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amount of each individual’s car allowance.
Employer Contribution for 401 (k) Plan
Name 2015 2014 2013

10,600 10,400 10,20

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

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

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

: $400,000 salary for 2015.

(7) Mr. Matyczynski resigned as our Chief Financial Officer and Treasurer on May 11,2015, and acted as our Strafegic
Comporate Advisor until March 10,20 16.

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

(9) Mr. Cotter, Jr. had an annual base salary of $335,000 for2015. Ashis employment ended in June 2015, Mr. Cotter, Jr.
earned a prorated base salary 0f$195,417 for201 5, which includes his severance payment paid through the end of July
2015,

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

(11) Mr. Smith is paid in Australian Dollars. Amounts in the table above are shown in .5, Dollars, using the conversion rates
0£0.9684 for2013,0.9027 for 2014 and 0.7524 for2015.

Granuts of Plan-Based Awards

The following table contains information concemning the stock grants made to our named executive officers forthe
year ended December 31,2015:

Estimated Future Payouts All Other All Other
Under Estimated Futures Payouts  Stock Option
Non-Bquity Incentive Plan ~ Under Equify Incentive  Awards: Awards: Grant Date
Awa Plan Awaxds Number of Number of Exercise or Fair Value

Shares of Securities BasePrice of Stock
Stock or Underlying of Option and Option
Grant Threshold Target MaximumThreshold Target Maximum Units (#) Options Award  Awards (§)
Name, Date (B & (B 3 SN €A 3] {1 @(2) (S/share)(3) (4

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

(2) Mr. Dev Ghose was issued an option to purchase 100,000 shares of Class A Common Stock at the commencement ofhis
employment, which award vests in four equal installments.
(3) Options are granted with an exercise price equal to the closing price per share on the date of grant.

(4) Represents the total option value estimated as per ASC 718.

Nongualified Deferred Compensation

Execufive Registrant Aggl: egat.e Aggregate Aggregate balance at
Name contributions contributions ear;(x;;g; - ithdrawals/distributions December 31,2015
in2015 in 2015
" "® ® ® ®

See “Potential Payments upon Termination of Emplayment or Change in Con trol”.

On May 13,2010, our stockholders approved the Plan at the annual meeting of stockholders in accordance with the
recommendation of the Board of the Company. The Plan provides for awards of stock options, restricted stock, bonus stocl,
and stock appreciation rights to eligible employees, Directors, and consultants. The Board approved an amendment to the
Plan to permit the award of restricted stock units on March 10,2016. The Plan permits issuance of a maximum 0f1,250,000
shares of Class A Stock. The Plan expires automatically on March 11,2020.

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

Fawarded, it is genemally our policy to value stock options and restricted stock at the closing price of our common
stock as reported on the NASDAQ Stock Market on the date the award is approved oron the date ofhire, if the stock is granted
as a recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the award may be based
on the market price on a date calculated from the closing date of the relevant transaction. Awards may also be subject to
vesting and limitations on voting or other rights.
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Outstanding Equity Awards
The following table sets forth outstanding equity awards held by our named executive officers as of December 31,

2015 under the Plan:
Outstanding Equity Awards at Year Ended
December 31,2015
QOpfion Awards Stock Awards

Number of Number of Number of

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

Options Options Exercise Expiration HaveNot Uniis that Have
Exercisable  Unexercisable  Price (8) Date

Bllen M. A 20,000 - 5.55 03/06/2018

Cotter

Robest F. A

(1) Mr. Cotter, Ir. has stated that he has unvested options to acquire 50,000 shares of Class A Stock at an exercise price of

$6.31 per share, expiring February 6,2018, of an original stock option grant of 100,000 Class A Stock. Mr. Cottes, Jr.
exercised 50,000 stock options in June 2015. The Company’s position is that all unvested options expired upon the
termination of Mr. Cotter, Ir.’s employment. The matteris under review by the Compensation Committee.

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

options will vest.
(3) 25,000 of M. Ghose’s options vested on May 11,2016.
{4) Mr. Smith was granted 6,000 restricted shares of Class A stock on July 16, 2015, which vest overtwo years in annual

installments.

Option Exercises and Stock Vested
The following table contains information for our named executive officers concerning the option awards that were

exercised and stock awards that vested during the year ended December 31, 2015: .

Option Awards Stock Awards
Class Number of Number of
. Shares Value Shares
Acquired on Reallzed on Acquivredon  Valme Realized
Name Exercise Exercise () Vesting on Vesting ($)

James Cotter, Jr.

JA3231




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

“{1) Mr. Cotter, Jr. has stated that he has unvested options to acquire 50,000 shares of Class A Stock at an exercise price of
$6.31 per share, expizring February 6,2018, of an original stock option grant of 100,000 Class A Stock. Mr. Cotter, Ir.
exercised 50,000 stock options in June 2015. The Company’s position is that all unvested options expired upon the

termination of Mr. Cotter, Ir.’s employment. The matter is under review by the Compensation Committee.

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

Number of securities
remaining available for
‘Weighted average future issuance under equity
Number of securities to he exercise price of compensation plans
issned upon exereise of outstanding options,  (excluding securities reflected
outstanding options, warrants and rights in column (a))
Plan Catego: igh c

Bquity compensation
plans not approved by

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

Pension Benefits

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

Present Value of
Number of Yearsof  Accumnlated Benefit Payments During
Name Plan Name Credited Service as 0f12/31/2015(8) _Last Fiscal Year ($)

Potential Payments upon Termination of Employment or Change in Control
The following paragraphs provide information regarding p otential paymenis to each of our named executive officers

in connection with certain texmination events, including a termination related to a change of control of the Company, as of
December31,2015:
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Mr, Dev Ghose — Termination without Cause; Under his employment agreement, we may terminate Mr. Ghose's
employment with or without cause (as defined) at any time. Ifwe terminate his employment without cause or fail to renew his
employment agreement upon expiration without cause, M. Ghose will be entitled to receive severance in an amount equal to
the salary and benefits he was receiving fora period of 12 months following such termination or non-renewal. [fthe
fermination is in connection with a “change of control” {as defined), Mr. Ghose would be entitled to severance in an amount
equal to the compensation he would have received for a period two years from such termination.

iliam Bllis — Termination without Caunse, Mr. Ellis resigned his employment effective March 11,2016, We
have entered info a separation agreement with Mr. Ellis which provides, among other things, that, in consideration ofthe
payment to Mr. Eflis 0£$205,010 (to be paid in 19 equal semi-monthly installments of $10,790) and the vesting of options to
acquire 20,000 shares of our Class A Common Stock on October 15,2016, Mr. Ellis has agreed to be available to advise us on
matters on which he previously worked until December 31,201 6. Mr. Ellis* employment agreement contained a
noncompetition clause that did not extend beyond his termination.

Mz, Wayne Smith — Termination of Employment for Failing to Meet Performance Standards. IfMr. Smith's

employment is tertninated by the Board for failing o meet the standards of his anticip ated performance, Mr. Smith will be
entitled to a severance payment of six months’ base salary.

Mr, Andrzej I Matyczynski — Deferred Compensation Benefits, During 2012, Mr. Matyczynski was granted an
unfunded, nonqualified deferred compensation plan (“DCP™) that was partially vested and was to vest further so long ashe
semained in our continuous employ. [fMr. Matyczynski were to be terminated for cause, then the total vested amount would
be reduced 1o zero. The incremental amount vested each year was made subject to review and approval by our Board. Please
see the “Nongualified Deferred Compensation” table for additional information.

Upon the termination of Mr. Matyczynski's employment, he will be entitled under the DCP agreement to payment of
the vested benefits under his DCP in annual instaliments following the later of () 30 days following Mr. Matyczynski’s 6 5th
birthday or (b) six months after his separation from service for reasons other than his death or termination for cause. The DCP
was 1o vest aver seven years and with full vesting to occurin 2019 at $1,000,000 in deferred compensation. However, in
connection with his employment as EVP Global Operations, the Company and Mr. Matyczynski agreed that the Company
would cease meking contributions to the DCP on April 15,2016 and that the final contrfhutions by the Company to the DCP
would be $150,000 for2015 and $21,875 for 2016, satisfying the Company’s obligations nnder the DCP. Mx. Matyczynski’s
agreement contains nonsolicitation provisions that extend for one year after his retirement.

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

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

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

M. Bllis’ agreement terminated when his employment ended as of March 11,2016, As such, his information is
excluded from the table below.
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Payable on upon Termination Payable npon Termination in Payable

without Cause (3) Connection with a Change in upon
Control (3) Retirement
®
Severance  Value of Value of Severance Valueof Valueof Benefits
Payments  Vested Health Payments  Vested Unvested Payable
Stock Benefits Stock Stock under
Options Options  Options Retirement
Accelerated Plans or
the DCP

1. 50,000 17 ’ 600,000
ski

Andrzej
Matyczyn:

(1} Represents value of restricted stock award rather than stock option.

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

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

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

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

Sutton Hill Capital

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

party.

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

Tn 2005, we acquired ({) from a third party the fec interest underlying the Cinemas 1, 2, 3, and (if) from SHC its
interest in the ground lease estate underlying and the improvements constituting the Cinemas 1, 2,3. The ground lease estate
and the improvements acquired fiom SHC were originally a part of the master lease transaction, discussed above.
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In connection with that transaction, we granted to SHC an option to acquire at cost a 25% interest in the special purpose entity
(Sutton Hill Properties, LLC (“SHP”) formed to acquire these fee, leasehold and impyovements interests. On Tune 28,2007,
SHC exercised this option, paying $3.0 million and assuming a proportionate share of SHP's ligbilities. At the time of the
option exercise and the closing of the acquisition ofthe 25% interest, SHP had debt of $26.9 million, including a $2.9
million, non-interest bearing intercompany loan from the Company. As ofDecember31,2015, SHP had debt of $19.4 million
(again, including the intercompany loan). Since the acquisition by SHC ofits 25% interest, SHP has covered its operating
costs and debt service through cash flow from the Cinemas 1,2, 3, (ii) borrowings from third parties, and (iii) pro-rata
contributions from the members. We receive an annual management fee equal to 5% of SHP's gross income for managing the
cinema and the property, amounting to $153,000, $123,000 end $183,000 in 2015, 2014, and 2013, respectively. This
management fee was modified in 2015, as discussed below, retroactive to December 1,2014.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village Bast Cinema by 10 years, with a
new termination date of June 30, 2020. This amendment was reviewed and approved by our Audit Committee. The Village
Bast lease includes a sub-lease of the ground underlying the cinema that is subjectto a longer-term ground lease between SHC
and an unrelated third party that expires in June 2031 (the “cinema ground lease™). The extended lease provides fora call
option pursuant to which Reading may purchase the cinema ground lease for $5.9 million at the end of the lease
term. Additionally, the lease has a put option pursuant to which SHC may require Reading to puxchase all or a portion of
SHC’s interest in the existing cinema lease and the cinema ground lease at any time between July 1,2013 and December 4,
2019. SHC’s put option may be exercised on one or more occasions in inerements of not less than $100,000 each. We
recorded the Village Bast Cinema building as a property asset of $4.7 million on our balance sheet based on the cost camy-
over basis from an entity under common control with a corresponding capital lease liability of $5.9 million.

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

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement™), our live theater operations were, until
recently, managed by Off-Broadway Iivestments, LLC (“OBI Management™), which is wholly owned by Ms. Margaret Cotter,
the daughter of the late Mr. James J. Cotter, St., the sister of Bllen M. Cotter and James Cotter, Jr., and a member of our
Board. The Management Agreement was terminated effective March 10, 2016 in connection with the retention by our
Company of Margarct Cotter as a full time employee. The Theater Management Agreement generally provided forthe
payment of a combination of fixed and incentive fees for the management of our four live theaters. Historically, these fees
have equated to approximately 21% of the net cash flow genemied by these propertics. OBL was paid $589,000 with respect
{0 2015. This includes $389,000 for theater management services performed in 2015 and $200,000 for property development
services with respect to our Company’s Union Square and Cinemas 1,2,3 properties, some of which property development
services were provided in periods prior to 2015 and during the petiod ended March 10,2016. We paid $397,000 and
$401,000 in fees for theater management services with respect to 2014, and 2013, respectively. No fees were paid in these
periods for property development services. We also reimbursed OBI for certain travel expenses, shared the cost of an
administrative assistant, and provided office space at our New York offices. The fees payable to OBI for the period January 1,
2016 throngh and including March 9, 2016, will be prorated.
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OBI Management historically conducted iis operations from our office facilities on a rent-free basis, and we shared
the cost of one administrative employee of OBI Management. We reimbursed travel related expenses for OBl Management
personnel with respect o travel between New York City and Chicago in connection with the management ofthe Royal George
complex. Other than these expenses, OBIManagement was responsible for all ofits costs and expenses 1elated to the
performance of its management functions. The Management Agreement renewed automatically each yearunless either party
gave at least six months’ prior notice ofits determination to allow the Management Agreement to expire. In addition, we
could terminate the Management Agreement at any time for cause.

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

Ms. Catter's compensation as Bxecutive Vice-President was set as part ofan extensive executive compensation
process. For 2016, Ms. Cotter's base salary will be $350,000, she will have a short term incentive target bonus opportunity of
$105,000 (30% of her base salary), and she was granted a long term incentive of a stock option for 19,921 shares of Class A
common stock and 4,184 restricted stock units under the Company’s 2010 Stock Incentive Plan, as amended, which long term
incentives vest over a four year period.

Live Theater Play Investment

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

Shadow View Land and Farming, LL.C

Director Guy Adams has performed consulting services for James 1. Cofter, Sr., with respeet to certain holdings that
are now controlled by the Cotter Estate and/or the Cottex Trust (collectively the “Cotter Interests™). These holdings include a
50% non-controlling membership interest in Shadow View Land and Farming, LLC (the “Shadow View Investment” and
“Shadow View” respectively), certain agricnltural interests in Northern Califomia (the “Cotter Farms™), and certain land
interests in Texas (the “Texas Properties™). In addition, Mr. Adams is the CFO of certain captive insurance entities, owned by
a certain trust for the benefit of Ellen M. Cotter, James Cotter, Jr., and Margaret Cotter (the “captive insurance entities™).

Shadow View is a consolidated subsidiary of the Company. The Company has from time to time made capital
contributions to Shadow View. The Company has also, from time to time, as the managing member, finded on an inteim
basis certain costs incumred by Shadow View, nitimately billing such costs through to the two members. The Company has
never paid any remuneration to Shadow View. Mr. Adams’ congulting fees with respect to the Shadow View Interest were to
have been measured by the profit, ifany, derived by the Cotter Interests from the Shadow View Investment. He hasno
beneficial interest in Shadow View or the Shadow View Investment. His consulting fees with respeet to Shadow View were
equal to 5% of the profit, if any, derived by the Cotter Interests from the Shadow View Investment after recoupment of its
investment plus a retam of 100%. To date, no profits have been generated by Shadow View and Mr. Adamshas never
received any compensation with respect to these consulting services. His consulting fee would have been calculated only
after the Cotter Interests had received back their costs and expenses and two times their investment in Shadow View. Mr.
Adams’ consulting fees would have been 2.5% ofthe then-profit, if any, recognized by Shadow View, considered as a whole.

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

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

Review, Approval or Ratification of Transactions with Related Persons

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

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

The charter provides that the Audit Committes reviews transactions subject to the policy and determines whether ox
not to approve or ratify those transactions. In doing s0, the Audit Committee takes into account, among other factors it deems
appropriate:

« theapproximate dollar value of the amount involved in the transaction and whether the transaction is
material to us;

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

« thepurpose of; and the potential benefits to us of, the transaction;

o whetherthe transaction was undertaken in our ordinary course of business;

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

e required public disclosure, if any; and

o any otherinformation regarding the transaction or the Related Person in the context of the proposed

transaction that would be material to investors in light of the circumstances of the particular transaction.

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

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

Audit Fees
The aggregate fees for professional services forthe audit of our financial statements, audit of inteal controls related

1o the Serbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q provided by
Grant Thornton LLP for 2015 and 2014 were approximately $931,500 and $661,700, respectively.
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Audit-Related Fees
Grant Thornton LLP did not provide us any audit related services for 2015 or2014.
Tax Fees

Grant Thomton LLP did not provide us any products or any services for tax compliance, tax advice, or tax planning
for2015 or2014.

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

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

STOCKHOLDER COMMUNICATIONS
Annual Report

A copy of our Annual Report on Form 10-K for the fiscal year ended December31, 2015 is being provided with this
Proxy Statement.

stockholder Communications with Directors

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

Stockholder Propasals and Director Nomihations

Any stockholder who, in accordance with and subject to the provisions of the proxy rules of the SEC, wishes to
submit a proposal for inclusion in our Proxy Statement for our 2017 Annual Meeting of Stockholders, must deliver such
proposal in writing to the Annual Meeting Secretary at the address of our Company’s principal executive offices at 6100
Center Drive, Suite 900, Los Angeles, Califoria 90045. Unless we change the date of our 2017 apnual meeting by more than
30 days from the anniversary of the prior year’s meeting, such written proposal must be delivered to us no later than December
23,2016 to be considered timely. Ifour2017 Annual Meeting is not held within 30 days of the anniversary ofour 20 16
Annual Meeting, 10 be considered timely, stockholder proposals must be received no later than ten days after the eatlier of
(a) the date on which notice of the 2017 Annual Meeting is mailed, or (b) the date on which the Company publicly discloses
the date of the 2017 Annual Meeting, including disclosure in an SEC filing or throngh a press release. Ifwe do not receive
notice of a stockholder proposal on or before March 8, 2017, the proxies that we hold may confer discretionary authorify to
vote against such stockholder proposal, even though such proposal is not discussed in our Proxy Statement for that mecting.

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

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

OTHER MATTERS

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

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

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

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

By Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board

May 19,2016
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Mark G. Krum (SBN 10913)

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

Tel: 702-949-8200

Fax: 702-949-8398
E-mail:mkrum@lrre.com

Attorneys for Plaintiff
James J. Cotter, Jr.

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

DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES J. COTTER, JR., derivatively on behalf
of Reading International, Inc.,

Plaintiff,
vS.

MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, TIMOTHY STOREY,
WILLIAM GOULD, and DOES 1 through 100,
inclusive,

Defendants.

and

READING INTERNATIONAL, INC,, a
Nevada corporation,

Nominal Defendant.

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

Plaintiffs,
vS.
MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY
CODDING, MICHAEL WROTNIAK, CRAIG

TOMPKINS, and DOES 1 through 100,
inclusive,

Defendants.

CASENO.: A-15-719860-B
DEPT.NO. XI

Coordinated with:

Case No. P-14-082942-E
Dept. No. X1

Case No. A-16-735305-B
Dept. No. X1

Jointly Administered

Business Court

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

2010623530_3
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and

READING INTERNATIONAL, INC,, a
Nevada corporation,

Nominal Defendant.

COMES NOW, James J. Cotter, Jr. (“Plaintiff” or “Responding Party”) and hereby serves

his responses to Edward Kane’s (“Defendant” or “Propounding Party™) First Set of Requests for

Admission (the “Requests”).

GENERAL OBJECTIONS

Responding Party incorporates the following general objections into each specific response

and objection set forth below:

ey

@

A3)

(4)

©)

2010623530 3

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

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

Responding Party objects to the Requests to the extent they seek documents
or information nét in Responding Party’s possession, custody, or control;
Responding Party objects to the Requests to the extent they seek documents
or information within the possession or control of the Propounding Party, or
secks documents or information which is publicly available and/or which
otherwise is uniquely or equally available to the Propounding Party;
Responding Party objects to the Requests to the extent they seek

information or documents that constitute or disclose confidential,

JA3244
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proprietary, or developmental commercial or business information or
research, or seeks documents or information otherwise protected from
disclosure;

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

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

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

responses.
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1 REQUESTS FOR ADMISSION
2 | REQUEST NO. 1
3 Admmit that, prior to June 12, 2015, you referred to Edward Kane as “Uncle Ed” on one or
4 || more occasions. |
5 || RESPONSE TO REQUEST NO. 1
6 Responding Party admits that, over the course of his life prior to June 12, 2015, he
7 || addressed Edward Kane as “Uncle Ed” on one or more occasions in interactions between Edward
8 || Kane and Responding Party.
9 || REQUEST NO. 2
10 Admit that, on or about May 15, 2014, you agteed as a member of RDI’s Board of
11 || Directors to put Edward Kane on the Board’s Executive Committee.
% 12 || RESPONSE TO REQUEST NQ., 2
2: o 13 Responding Party has made reasonable inquiry and the information known or readily
E g 14 || obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
%D % 15 || Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
3%; E" 16 || member of RDI’s Board of Directors to put Edward Kane on the Board’s Executive Committee,
% E 17 || and Responding Party therefore lacks information sufficient to admit or deny Request No. 2, and
T3 18 [| on that basis denies Request No. 2.
§§ 19 {{ REQUEST NO. 3
ﬁﬁ % 20 Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
ﬁ* 21 || Directors to put Edward Kane on the Board’s Audit and Conflicts Committee.
ﬁé ¢ 22 || RESPONSE TO REQUEST NO. 3
23 Responding Party has made reasonable inquiry and the information known or readily
24 || obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
25 || Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
26 || member of RDI’s Board of Directors to put Edward Kane on the Board’s Audit and Conflicts
27 || Committee, and Responding Party therefore lacks information sufficient to admit or deny Request
28 || No. 3, and on that basis denies Request No. 3.
JA3246
2010623530_3 4




3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89169-5936

Lewis Hoco

e

© 0 =~ &N R~ W N =

NMMMNMNNNF—‘)—‘I—‘I—-‘I—‘)—HI—!I—*)—‘H
OO\‘IO\LA-PUJNI—IO\OOO\]O\UI-PUJN)—‘O

REQUEST NO. 4

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

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Compensation and Stock
Options Committee, and Responding Party therefore lacks information sufficient to admit or deny
Request No. 4, and on that basis denies Request No. 4.

REQUEST NO. §

Admit that, on or about May 15,2014, you agreed as a member of RDI’s Board of
Directots to put Edward Kane on the Board’s Tax Oversight Committee.

RESPONSE TO REQUEST NO. 5

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

REQUEST NO. 6

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

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

member of RDI’s Board of Directors to put Guy Adams on the Board’s Executive Committee, and
JA3247
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Responding Party therefore lacks information sufficient to admit or deny Request No. 6, and on
that basis denies Request No. 6.
REQUEST NO. 7

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

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

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

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

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

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

that he was appointed by the Board as Chairman of the Executive Committee of RDI’s Board of
JA3248
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Directots, but not that he took any action in any capacity, including Chairmaﬁ, as a member of
such committee, which took no action.
REQUEST NO. 10

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

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

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

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

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

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

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

the independent directors.”
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16.2  Nature of guarantee
(@) The guarantes in ¢lause 16.1 is a continuing obfigation despile any intervening payment, cetfement or ofher thing and extends 1o alf of the Guaranieed Monsy.

(b)  Asbetween each Guarantor and the Bank (but without affecting the obligations of any other Ti ction Party) each G tor is fiable under this document in relation to the
Guaranteed Money as a sole and principal deblor and not as surety.

183  Indemnity
(8)  Each Guarantor indemnifies the Bank against any liability or loss arising and any costs it suflers or incurs:

@) ifaTransaction Party does nol, is not obliged to or is unable to pay the G d Money in d with the Ti fion D
(i) if a Guarantor s not obliged fo pay the Bank an amount under
clause 16 ;

(i)  ifthe Bank is obliged, or agrees, to pay an amount o a trusiee in bankruplcy or liquidator (of an insolvent person) in ction with a pay byaTi fion Parly under
orin tion with 2 T ction D t

(iv) if a Guarantor defaults under the Guatanies in clausa 16.1; or

[y

v) in connection with any person exercising, or not exercising, rights under the Guarantee in clause 16.1.
®) EachG agrees to pay ts due under this indemnity i diately on d d from the Bank.
164 Relnstatement of rghts
(@ Following an insolvency Event In respact of a Transaction Party, a persoh may ¢laim that a t ction (including a pay ) in tion with thls G orthe G teed

Money is vold or voidable,
{b) [fa claim is made and upheld, conceded or comprised:

M the Bank is immediately entifled as against the Guarantors fo the rights in respect of the Guaranteed Money fo which itwas entified immediafely hefore the fransaction; and

m) on request from the Bank, each Guarantor agrees to do anything (including signing any d: ) to restora to the Bank any Seeurity Interest (including this Guarantee)
held by it from the G i diately before the i
16,5 Rights of the Bank are protected
Rights givan to the Bank under this G {and each Gi tor's liabilities under it) are not affected by any act or omission by the Bank or by anything else that might otherwise

affect them under law or othenwise, including:

JA3054
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{a) thefactthat it varies or novates any agreement under which the G d Money is exp d {o bs owing, stich as by increasing the Facility Limit or extending the term;
(b) the fact that it refeaces any Transaction Parly or gives il a concesslon, such as more fime lo pay;
(c) the fact that a Transaction Parly opens an account with if;

(d) the fact that it releases, loses the benefil of or does not obtain any Security Interest;
(e) 1he fact that it does not register any Seourity Interest which could be registered;
(U] the fact that it releases any person who gives a gi or indemnity in ction with any T clion Parly’s obligations (including under clause 16.13 );
()} the fact that a person becomes a Guarantor after the date of his document (including under clause 16.14 );
()] the fact the obligations of any person who g any Ti ion Party’s obllg: (including under this G ) may not be enfc bl
) the factthatany person who was il to g tee any T ion Party's obligations doas not do so or does not do so effectively;
(0] h in the membership, name or busi of any person; or .
(k) the factthata personwho isa ty or co-indemnifier for payment of the G d Money is di d under an ag t or by operation of law.,
416.6 No merger
{a) This Guarantes does not merge with or adversely affect, and is not adversely affected by, any of the following:
(0] any other guarantee, indemnity, or Security Interest, or other right or remedy to which the Bank is enlitled; or
Gi) a judgment which the Bank obtains againsi the Gi in jon with the d Money or any other amount payable under this Guasaniee.
(b) The Bank may sfill exercise rights under this Guarantee as well as under the j otherg inds ity, Security Interest, or other right or remedy.

18.7 Extont of Guarantor's obligations

if more than one person is named as "Guarantor”, each of them is llable for all the
named as "Guarantor”,

under this both individually and jointly with any one or more other persons

JA3055



18.8 Guarantor's rights are suspended
As long as any of the Guaranteed Money remains unpaid, the Guarantor may not, without the Bank's consent:
{8) reduce its lisbliity under this Guarantee by claiming that it or any other Trancaction Party or any other person has a right of set-off or counterclaim against the Banl;
(b) exercise any Jegal right {6 cfaim to be entitled to the benefit of another guaraniee, indemnity, or Security interest given in with the G d Money or any other
amotint payable under this Guanantee;

(6) claim an amount from another Transaction Party, or another of the taed Money (including a person who has éigned this document as a “"Guarantor”), under a right
of Indemnlty in respect of this guaraniee; or
(d) claim an amount in the inselvency of a Transaction Party or of another of the G } Money (including a person who has signed this document es a "Guarantor’).
16.9 Guarantor's right of proaf limited
Each Guarantor agrees not 1o exercise a right of pronf aﬂsr an avent occurs refating to the lnsolvency of a Transaction Party or ancther of the teed Money (including a
person who has signed thls di it as a ‘G ly of an atterney app d under clause 16.12.
16.10  No set-off against assignees
If the Bank asslgns or otherwise deals with its rights under this Guarantee, the Guarantors may not claim against any assignee {or any other person who has an interest in this
Guarantee) any right of set-off or other right the Guarantors have against the Bank.
16,11 Suspense account
The Bank may place in a account any p: tit receives from the G ifthere s an Insolvency Event, or an Insolvency Event is likely 1o occur, in refetion o
any Transaction Party, but must apply it towards satjsfylng the Guaranieed Money within six months unless tha winding up of the relavant Guarantor has commenced.
168.12 Right to prove
(a) Ths Guarantor irtevocably appoints the Bank and each of its Authorised Rep ives individually as its attomey and agrees to formally approve all action teken by an atlorney
under this elauee 16 .
(b) Each attomey may, at any time while any Guaranieed Money is outstanding:

(0] do anything which 2 Guaranior may lawfully do lo exercise their right of proof in respect of a Transaction Party after an Insolvency Event oceurs in respect of such
Transaction Parly. Thess things
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may be done in the Guarantors name or the atlorney’s name and they include signing and defivering documents, taking part in legal proceedings and receiving any
dlvidends arising out of the right of proof;

G delegates its powers (including this power) and may revoke a delegation; end

(i) exercise its powers even if this involves a conflict of duty and even f it has a personal interest in doing so.

() The attomsy need not account 1o a Guarantor for any dividend received on exercising the right of proof under clause 16.12(l) except to the extent that any dividend remains after
the Bank has received all of lhe Guaranteed Money and all other amounis paysble under the Guarantes.

16.13 Release. of Guarantors
(=) The Bank must, at the Borrower's cost, te any release d {ion in respect of the Bank's rights under clause 16 .

{b) As between the Transaction Parties end the Bank, the Bank is not obliged 1o consent to a release unless required to do by the terms of another Traneaction Document.
(c) The rights and obligations of the ining G! tors under the Gi 1/
16.13.

in clausa 16.1 will continue in full force and effect despite the release of a Guarantor under this clause
18.14 New Guarantors

If a Subsldiary of any Ts jon Party is required by the tenms of a T lion D ttob aG
Guarantor Accesslon Deed as a new Transaciion Party.

16.45 Conslderation

tor, the Borrower must ensure that such subsidiary executes a

t L ledges having d thisd t in return for the Bank entering into the Transaction Documents at the request of the Guarantor and other valuable
consideration.
16.16 New Guarantors
(a) A person automatically becomes a paity fo this d S and Ti

asa ion Party (after the date oFthis document) by signing and defivering to the Bank a Guarantor
Accession Deed and doing anything else which the Bank bly requests to ensure the enfc biiity of that person’s obligations as a Guarantar,
()  Each of the other parties to his document irevocably appoints the Bank as fls agent to elgn on its behalf any Guaranter Accession Deed.
© The ion of a A

Deed will not operate 1o refeass any party from ils obligations under any Ti ion D t.
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17 Attomey
174 Appointment
[ and for so long as an Evenl of Default d and is inuing, the Borrower i bl int

ly apy the Bank ite attomey with the power;
(a) atany fime to:
[0} do everything which in the A y's ble opinion is y or expedient to enable the ise of any right of the Bank in relation to the Transaction
Documents;
(i) notused;
(iii) lete the T ion Dx o which it is a party; and i
(iv) appoint its directors, officers, employees and solkcitors as sub ftutes and otherwise delegate its powers to any of them (except this power of delegation); and
{0) at any fime after a nolice is given under clause 102(3)(!|)(A) or 10.2(=)(ii)(B) , 1o do all acts and things which the Borrowes Is obliged fo do under the Transaction Documents or
which in the Atlomey's opinlon are to snable the

of any right of the Bank in relation to the Transaction Documents.
172 Notused

17.3 General

(@) Any Atomey may exerclee any right solely for the benefit of the Bank, even if the exerclee of the right constitules a conflict of inlerest or duty.
() The Borower by this document ratifies anything done or not done by the Atlomey p 1o the power of
{£) The power of attorney is granted:
i) 1o secure the li by the B with its obligations to the Bank under the Transaction Documents and any proprietary interests of the Bank under the Transaclion
Docurments; and
@

for valuable consideration (receipl of which is acknowledged) which includes entry into of this document by the Bank at the Bomower's request.
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18 General

181 Set-off

The Bank may set off any money due for payment by the Bank to the Borrower, whatsosver, including any money in any currency held by the Bank for the account of the Borrower In any
place, againsi any money due for payment by the Borrower to the Bank under a Transaction Document.

18.2 Bank's certificate

(a) A certificale by the Bank relating to any amount owlng under a Transaction Dotument or as to iis opinion in relation 1o any matter under any Transaction Document is prima facie
evidence against the Borrower of the mattars cerlified unless proven incomect or there is a manifest emor.

(b) The Bankis not obliged fo give the reasons for its determination or opinion in relation to any matter under any Transaction Document. Any certification, determination or opinion
relating to an amount must contain reasonable detail as to how the amount was calculated.

(c) A determination or an opinion of an Authorised Representative of the Bank which is given to the B or olherwise exp d or acted on by the Bank as being a
determination or an opinion of the Bank will be deemed {o be a defermination or opinion of the Bank.

18.3  Supervening legisiation
Any present or fulure leglsiation which operates:

(a) to lessen or vary in favour of the B any of its obfigations in tion with the Tr tion D or
® to postpone, stay, suspend or curlall any rights of the Bank under the Transaction Documents,
is excluded exceptfo the extent that its ion ls p ited or rendered i ive by law.
184 Time of the essence
Time Is of the as regards any obkigations of the or any date or period d under the T fon D and if any date or period Is altered by agresment

between the parties, time is of the essence as regards such altered date or peried.

18.5 Business Days

()  Ifthe day on or by which anything, other than making a payment, must bs done by the Borrower under a Ti fion Dt it is not a Busli Day, that thing must be done on
or by the preceding Business Day.

(®) Ifapaymentwould otherwise be due on a day which Is not a Business Day it will be due on the immediately followng Business Day. However,
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if this would result in the payment being due in the month afler the original due day or after the Termination Date it will be duc on the i diatel ding B
€ If anything, including making a payment, is to be done by the Borrower on or by a particular day and it is done:

@ after the time by which a Transaciion Document states it must be done or, if the Transaction Document does not state a time, after
4.00 pm in the place where it is o be done: or

(i) ona day which is not a Business Day,

it will be deemed 1o heve been done at 9.00 am on fhe next Business Day.
18.8  Confidentiality

{a)  The Bank must keep any information or d relating to a Tr tion Paity ial. However, the Bank may disclose fo any person any information or document
relating fo a Transaction Party:
@) wherep inaTr ction D

{i) 1o another parly fo a Transaction Documant;

(i) toap al feree, assiy participant or sub-participant of the Bank's inferests undera Ti ctlon D or to any other person who is considering entering into
tractual relations with it in ion with a T tion D £
{iv) 1o the Bank's related bodies corp and shareholders, or to any employee, banker, lawyer, auditor or other consultant of the Bank, its related bodies corporate or its
shareholders;

(v)  to the professi dvi or )i of any party invelved in connection with any Facilty who are bound by a duty cr obligation of confidence;
(vi) if required by law or by any Government Body or stock exchange;
(vii)  in connection with any legal proceedings relating to a Tr
(viii) if the information o document is in the public domain; or
@ix)  with the consent of the Borrower (which must not be unreasonably withheld or delayed).
{b) Subject to paragraph (c) , the Transaction Parties shall keep confidential and not disclose to any other person the tarms of the Transaction Documents,
{¢) However, the Transaction Parfies and any officers or employees of each Tt ction Party may disciose such inf
@) with the prior writien consent of the Bank;

Dy tor ad delivered under or in relation to a Transaction Document;
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{ii) to the exient required by any applicable law or
() 1o the extantit bly deems yin ion with any actual or contemplated proceadings or a claim with respect to this clause 18.6 ; or

{iv) to the extent permitted by clause 18.6(z) (other than paragraph (iii)) as if each reference in that clause to the ‘Bank’ were to a ‘Transacllon Party’ and each reference
1o the 'Borrower' were to the ‘Bani’.

(d) The Bank and the Transaction Parties agree that
(] neither of them will disclose Information of tha kind mentioned in section 275(1) of the PPS Act; and
(i) this document does not crsate a Security inferest.
(e) This clause 18.8 survives the lermination of this document.
(i The Bank acknowledges that:
@)  information provided from fime to fime by the Transaction Parfies to the Bank may constitute confidential non-public information; and

{ii) trading in marketabl rities of Reading | ional Inc while in p jon of the information referred fo clausa 18.6{f){i} will violate United States' federal securities
faws,
(@) The Bank agrees to;
0] take ble p ions to.malntain the dentiality of the information refarrad to in clause 18.6(f)(}) ; and
()] advise any party o whom the information referred to In clause 18.6(F)([} is disclosed that If may not trade in the marketabla securities of Reading International Inc while
in the possession of such Information.
()] This clause 18.6 will not be di d to restrict the provision of ion by any party to the Intemal Revenue Service of the Unltad States of Amorica.
18.7 Exchange rate
D itis y to convert ona y info another curency, the conversion must be

Subject to any express provision o the contrary, if for the purp ofa

effected using an exchange rie selected by the Bank acting reasonably and in accordance with it usual pmctlces
18.8  Records as evidence

The Bank may mainiain records specifying:

() payments made by the Bank for the account of a Transaction Party under a Transaction Document,

) payments by a Transaction Party for the account of the Bank under a Transaction Document; and
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{©) interest, fees, charges, costs and expenses payable in relation to the Transaction Documents,
- and those records will against the Borrower constitute prima faciz evidence of the matiers set out In them.
18.9  Further assurances

The Borrower must promply execute all documents and do all things that the Bank from time to fime reasonably requires fo:

(8) offect, perfector fete the provisions of each T tion Dx it or any tr i lated by it;
@) establish the priority of of reserve or create any Seourity Interest confemplated by or purported to be resarved or created by a Transaction Document; and
(c} stamp and regieter each Transacfion Document in any relevant jurisdiction and by any person that the Bank thinks fit

18.40 Amendment
This document may only be varled or
1811 Waiver and exercise of rights

(a) A right in favour of the Bank under a Transaction Document, a breach of an obligation of the Borrower under a Transaction Document or an Event of Default can only be waived by
an instrument signed by the Bank. No other act, omission or delay of the Bank constilues a waiver binding, or estoppel against, the Bank.

()  Asingle or partial exercise or waiver by the Bank of 2 right relating to a Transection Document doss not prevent any other exercise of thei right or the exerice of ary olher right.
{c) The Bank and its Representatives are not liable for any loss, cost or expenss of the Borrewer caused or contributed to by the walver, exercise, attempted exercice, failure to

pl

d by a d ted by the partles.

or delay in the ise of a right and the Bank holds the benefit of this clause 18.11 on trust for itself and its Representatives.
1812 Rights cumulative
The rights of the Bank under the T tion D are lative and in addition to its other rights.

1813 Approval and consent

Except whers a Ti ction D 1 expressly provides otherwise, the Bank may conditionally or unconditionally give or withhold any consent under a Transaction Document and is
not obliged to give its reasons for doing so.

18,14 Asslignment
{a) The Borrower must not disposc of or Encumber any right under the
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@

Transaction Decuments withoul the consent of the Bank.
The Bank may assign any of its rights or novate, sub-participate, sell- down or transfer by whatever form or otherwisa deal with any or all of its rights and obligations under any
Transaction Document without the consent of, or notice o, the Borrower.

Jf an Event of Default subsists then, in order fo facilitate the Bank to deal with its rights and obligations, the Bank may (but is not obliged to), from time fo time, separate and sever
any of its rights (or any part of any of its rights) described In a notice given by the Bank to the Borrower from its other rights and obligations underany T1 tion D« Any
such nofice is effective on the time of delivery fo separate and sever the rights described In the notice so that:

[0] those rights and fons are indep from, and may be assigned (including at [aw), novaied, sub-participated, sold-dow, transferred or otherwise dealt with
separately from, any ofher of the rights and obligations of the Bank under that Transacfion Document;

(1)  thoss rights and obligations may be exercised differently from any other rights and obfigations of the Bank under that Transaction Document; and
(i) the Outstanding Accommodation in respect of thosa rights may be calculated separately from the other Outstanding Accommodation.

If the Bank assigns its rights or fers ils rights and obligations under this d t or any other Ti ofion D t, no Ti fion Parly will be required to pay any net
increase in the aggregate amount of costs, Taxes, fees or charges which is a direct q of the assi tor fe

1815 Counterpars
This documeni may consist of a number of counterparts and, if so, the counterparts taken fogether constitute one document.

18.18 Sovereign immunity

The Borrower i bly walves any i iy that it or its property hes from:

(@) set-off;

() legal, arbiiral or adminisirative proceedings;

(c) any process of order of any courl, administrative tribunal or arbi for the satisfaction or t of a judgs order or ambitral award or for the amrest, detention or sale of

(@)

on the grounds of sovereignty or otherwise under any law of any j

any properly; or
service on it of any process, judgment, order or arbitral award,

T "

where any p may be brought or enforcad In relation to any Event of Default under a Transacfion

Dooument.
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1817 Governing law and jurisdiction
(@) This document is governed by and is to be consfrued in accordance wilh the laws applicable in the Rel

()  Each party imevocably and unconditionally submits to the n jurisdiction of the courts jurisdiction in 1he Rel t Jurisdiction and any courts which have
jurisdiction to hear appeals from any of those courts and waives any nght to object 1o any proceedings bemg brought in those courts.

T

1818 Telephone recording
The Borrower ts io the Bank di [ it and the Bank in refation to any Facility that are customarily recorded in the finance industry or

any
where the Borrower is notified prior to the eommcncement loatalephone ion and such ings being used in any arbitral or legal p dings and any telep
remains the Banlt's sole properly at all times.

18,49 Legal advice
The Borrower ecknowledges that, except as expressly setout In 2 Transactlon Document:

{a) none of the Bank or any of its adwsers have given any or or other {o it in relation to any Tt ion D it or the i pl
by any Tr D astoTaxor other effects;

®) it has not refied on the Bank or any of its advisers or on any conduct (including any recommendation) by the Bank or any of ils advisers; and

(¢} ithas ined its own independent fi ial, Tax and legal advice.

18.20 Further assurances
Whenevarihe Bank aT fion Party to do anythi

{a) 1o ensure any Transaction Document (or any secuity inlerest (as defined in the PPS Act) or other Security interest, right or power under any Transaction Document) is fully
effective, enforceable and perfected with the contemplaied priority;

()] for more satisfectorily or g fo the Bank the property the subject of any such security Interest or other ity in @ manner tent with the Ti cti
Documents; or

{c) for aiding the exercise of any right or power in any Transaction Document,

the Transaction Paity shall do it promply at its own cost. This may include obfaini nis, getling d leted and signed, supplying information, delivering documents

and evidence of title and executed blank fransfers, and giving possession or control with respect to any Secured Properiy
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18.21

18.22

19
19.1

19.2

Excluslon of certain provisi
Where there is a Seourity Interest under any Transaction Document:
(8) to the extent permittad, seclions 142 and 143 of the PPS Act are excluded in full and will not apply to that Security Interest and the Bank need not comply with sections 85, 118,
121(4), 125, 130 ,132(3)(d), and 132(4) of the PPS Act, and .
{b) each Transaction Party waives its right o receive from the Bank any notice required under 5157 of the PPS Act or the provisions of the PPS Act referred to in s144 of the PPS
Act, exceptsection 135, .
This does not affect any rights & person has or would have other than by reason of the PPS Act and applies despite any other clause in any Transacfion Document.

Notice of changes
Each Transaction Party agrees to nolify the Bank at least 14 days before:
(8}  a Transaction Party (or if the Transaction Parly is trustee of a Trust or a partner of a parinership, the Trust or the parinership) changes its name;

) any ABN, ARBN or ARSN allocaled fo a Transaction Party (or if the Transaction Party is trustes of a Trust ora parner of a partnership, the Trust or the partnership) changes,
is cancelled or otharwise ceases o apply to it (or if it does not have an ABN, AREN or ARSN, one is allocated, or othenwise starts to apply, to it); or

p, which is not ly plated in the T ction D

{©) tha Borrower becomes trustee of a trust, or a partnerin a

Notices

General

A nofice, demand, certification, process or other communication relating to a Transaction Documsnt must ba in writing in English and may be glven by an Authorised Representative of
the sender.

How to glve a cammunication

In addition to any other lawful means, a communication may be given by being:

a} pemonally delivered;

()  Ieft at the party’s current address for notices;

(©) sent fo ths party's current address for notices by pre-paid ordinary mail or, if the address is outside Australia, by pre-paid airmai; or
(d) sentby faxio the parly's current fax number for notices.
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19.3 Particulars for dellvery of notices
(8) The particulars for delivery of noices are initiafly:
Transaction Partles:

As sbt outin schedule 1, Bank:
Address: Level 28, 500 Bourke Street, Meboume, Vicloria 300

Fax: 1300 889 390
Attention: Andrew Tham
(b)  Each parly may change its particulars for defivery of notices by notice to each other party.
194 Communicatlons by post
Subject to clauss 19.8 , a communication is given if posted:

(2) within Australia to an Austral d| 1hree Busi Days after posting; or
(o) in any other case, ten Business Days afer posting.

19.5 Communications by fax
Subject {o clause 196, a communication s glven if sent by fax when the sender's fax machine produces a report that the fax was sent in full fo the addressee. That report is conclusive

that tha ad d the fax in full at the time indicated on that reporl

19,6  After hours communications

If a communication s given:

(a) after 5.00 pm in the place of receipt; or

(O] on a day which is a Saturday, Sunday or bank or public holiday in the place of receipt,

it is taken as having been given at .00 am on the next day which is not a Saturday, Sunday or bank or public holiday in that place.
19.7 Process service

Any process of other document relating to litigation, administrative or arbitral p dings relating to a T) tion D: may be served on a party to this document by any method
contemplated by this elause 19.7 or in accordance with any appilcable law.
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READING INTERNATIORAL, INC. ~ LIST OF SUBSIDIARIES
o’
ACN. 143 633 096 Pty Lid (Australis)
are]

Angelika Film Ceoters, LLC (Deluware)

Angelikn Film Center Mosaio, LLC (Nevada)
Angelika Film Ceoler Unfon Market, LLC (Nevads)
Angelika Filu Canters (Dalias), Ino. (Texas)
Angelika Film Cenlocs {Planc) LP (Nevada)
Angelila Plano Beversge LLC (Texas)

ﬁngﬂ Plano Hoidings, LLC iNe vada)

A (i

Ausiralien Equipment Supply Pty Ltd (Auﬂmru)
Bayou Cinemes L“}Dvlmm)

Bogart Holding (New Zznland)

Burwood Devel ogmerts Pty[.hi (Australia)
Carme] Th

e
Citadel Realty, Inc. mds;
Gty Cinemss, LLC (Nevade;

Consolidated Amu: mannld‘ing:,H.C (Ncvada)

ool Cinese Comy ELC (lovaie)
ala Cinema oV
KMA Cinemms, LLC (Nevada)
Liberty Liva, LLC (Nevada)
Theaters, LLC (Nevads)
‘Liberty Thealres Propertiss LLC (Nevads)
Libecty la, TL.C (Novads)
M]nenn]‘.lve.nc (Nevada)
cland Cinznss (New Zealand)

et ‘Equipment Supply Limited (New z..lm)
Nuwmllku.?mpemasiﬂ Ply Ltd (Austalia)

Newmarket Properties Na. ZPEyLﬂ (Anst.r-lll)
N:wmzdmthopemu]’tyIé!ld (Aus

[ozrxpet:;wn Land Hol (lrluu? L)u{ (New Zealand)

EXHIBIT 21
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RDI Employee Invr.sun:nt Fund LLC (Califomia)
Reoding Arthouse Limited @lew Zealand)

R:ld.lngﬁuhlml’tynd (Ausiral| LA ey
Reading Ausiralin Lensing, E&R.)P ustealia)

Reading Belmoot Pty Lid (X Ly

Reudlog Connon Pack Piy Lid (Amtmln)

Rm m&pxhl(:o:pun o0 (D= eware)

Reading Ceptee Dx |
Reading Chm-lﬂlnwn?!y]‘..ld (Auslnlu)

Reeding Cinemes Courtcnay Contral Lid (New Zealand)
Readiny Cincmos Macageanst Pty I.ld (Auskcaliz)
Reading Cincmas NI, Inc. (Delaware)

Reading Cincmes oEPuutolUca, Inc. (Puerio Rico)
Reading Cinemes Pty Lid (Australin

Reading Clnemas Puerto Rico LLC (Nevada)
Readiog Cinemas USAI.D:: (dea)

Reading Colso l:zu

Reading Consolidated Holdmgx (l{:wali). Ioe. (Hawail)
Rending Consolldzted Holdings, oo, (Nevads)
Reading Courtengy Cealrel Limited (New Zesland)
Reading Dandcpoog Py Lid (Austrofie)

Rending Dunedin Limited (Ncw =lmd)

Reading Elizabeth Pry L4d (Aust

Rending Entertoimment Auﬂnha I‘tﬂm (Ausicalis)
mndmg ‘Exhibitian Pty Ltd (Austra

Reading Foundalion, LTD (Nevads)

Readiog Holdinga, Inc. (Nevada)

Reading Inlenatipnal Cinemas n.c

Reading Inlernations] Sarvices ((k!u'umu)
‘Reading Licenscs Pty Lid (Ausiralig) ;

Reading Maitland Pty Ltd (Avairslia)

Rending Malulani, LLC (Ncvads)

Reading Mansgement NZ Limiied (New Zealand)
Beading Melon Pty Ltd (Aumlll)

Reading Moonce Fonds Pty Li (Ausualla)

Reading Misicta Theater, LLC (Ncvada)

R Zealand)
Rﬁdm!NszulmdLLd(N(?me i
Rmd.lngl’a:lﬁcILC(N da)

g Propertics lndnwoopllly Py Lid (Aumh-)
Rrxlllug Properfies Ttd (New
Rmﬁmgl’mp:rhn]lc =v:d)

Rzminng Progertics lew Zealand)
Readin, ngpcrthcw lmstd;N:ngllnnd)

Rinlto Brands T8 (New Zealond)
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T
5 Note Liguidstion Compray, LLC (N
Saila Ap:llrnh Mans; mtnlm New Z;lmd)
Shedow View Land an mec (Novada)
Sutton Hill Properiies, LLC (Nev:
ﬁt?mhdlﬁnﬂlﬂﬁ Cumpmy (New Jemoy)
The Thealre AtLegacy LP (Texss) ,

Trans-Paoifio Fimnoe Fund L LIC {Delawese)
‘Trenton-Priscelon Treclion Cmupmy (New Tersey)

“Twin Citica Cincmas, lne. gfc

U8 Agricultural [nvestocs, (D:Inwm:)
U5 Development, LLC (Neval
US Intemnations] Propetty FlnlnnaP Ltd (Ausiralia)
‘Washinpton and Franklin Rallwsy Cmnpnny {Peansylvania)
‘Westinkes Cinema Pry 1td (Australia)
‘Wilmington and Nocthem Railraad Company (Pennlylvam:)
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EXHIBIT 23.1

Consent ol Independent Regisieced Public Acconnting Firm

‘We have jssued o reparts dated Apeil 29, 2018, with respect tothe ccmnhd.ncd financinl stafesasnts, schedule end ln(:mll cantro] over ﬁmnmnl reporting inoluded in the Anmal Report of Reading Intamationsl, Inc, on Borm 10-K for lhe year
coded Deosmber 31, 2015, We hereby consent of s2id repots in the Regi: d, Inc. ca Fooms S-8 (File No, 333112069, cifoctive January 21, 2004, Kile No, 333-1671 01, cffotive May

10 (he f by
26, 2010) and e Form -3 (File No, 333-16258L, cffective Golober 20, 2009).

45! GRANT THORNTON LLP
Los Angeles, Califormin
Apil 29,2006
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‘EXHIBIY 311
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARRANIS-OXLEY ACT OF 2002
1, Blien M. Cotter , certify that:
1) Ihave revicwed this Form KK of Resding Intermations, too.

2) Bwed oo my knowledge, this report doea not contaln sy untrue ststeyent of a material fact or omit to statc a matecial fact neoessary Lo meXe the made, In Jight of the under which soch wers mads, not
with respeot to the period covered by this report;

3) Based on my kaowledge, the finaosial stolements, uod olhier finunoinl infocmntion iooluded in this repot, foidy prescat in all material respecis the financial condilion, resulls of operationa and cash flows of the registrot as of, and foc, the periods
poesented in this repord;

) The registrant’s other certil Lare responsible ﬁrr_slablshmg and maiolaining di coateols end (as defined in Exchange Aot Rules |3a-15(c) and 154-15(c)) and inkernal control aver finaocisl repasting (ss defincd i

Exchange Act Rulcs 13n- 15(1) -mi 15d- ls(t)) for the reglslraol and have:

8)  designed such dimlusure conirols and procedutes, or caused auch disclosure controls snd procedures to be designed under ove supervision, to cusiire st material information relating (o the regisirant, inchiding its coosolidated subsidiarfes, is made
lmuwnhusbyothemwnhn!hmc cnhhn.pamoulnrly m:glh:p:nud in which thia repoact iz being prepered;

b d:np:ed turh ial ropt 1 | over financial reporfing to be designed under our supeevision, to provide reasonablc assurence regarding the relisbility of Bnunoisl reporting and the preparation
jal stetements an:xlemnl purpoacs in mdann:wu.h gcm:n!ly aceepled accouating prineiples;

) cwlﬁd ﬂ:]::ﬂﬂ'emve:m of e registrant’s disclosure onutrols and proceduccs and presected in thi oue ions sbout th it of the disclosurc controls pad procedures, s of the cnd of the period covered by this report besed
on such cvelustion: and

d) disclosed in thia report. lny change in the ngm-m.s intermal eatrol uvar ﬁnmcnl repartmg | Ih:t oceuneed during the registrant’s xnost recent fiscal querter {he regiatrant’s fourth fiscal quarier in the case of an anmusd repoct) thet has matesially
affecicd, or is ikcly ffect, the financial reparting; sod

5 o :mg\!ﬁnﬂ.s mhr:un)xﬂfylng officer aad 1 have disciosed, based on our yoost recent evaluation of iaternal conlrol aver Bnancisl reporting, Lo the registrant’s suditors and the andit commpittee of regisirant’s Boand of Directors (ar pamans performing
e cquivalent functions):

a) ;lnlf m v icnoies snd malerial in the design or operation of inteenal conteo] over Finznoin] cepocting which ate ressonsbly likely to adverscly affect the registrant’s sbility 10 rocord, process, summarize and cepot. fivancial
Formation; en
b) any fuud, whether o ot xmteris), thot involves sanagement or otber employecs who bave @ significant role in the segistront’s intemal cootrol over finsoolsl reporting,
[/ Ellen W, Coltr
Ellen M. Cotter
Preside nt and ChicfExecutive Officer
(Principal Executive Officer)

Apeil 29,201 6
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EXHIBIT 312
CERTIFICATION PURSUANT TO SECXION 302 OF THE BARBANES-OXLEY ACT OF 2002

I, Devasls Ghosc , certify that:

b

I have reviewed this Farm 10-K of Reading Intemational, Ino.;

2) DBased on my knowledge, this repoart dnn no:wuum any votruc sstemert of 8 maleris] fact or omit to atate 8 matecisl fact necessary o xoake the made, in light of the oi under which avch statzmeats were made, not smisleading
with respeot to the pmmi covered by thi:
3) Based ':l my knowldge, the financial statements, ead ather finuneiel information included in this repodt, frirly preseat in ol matcrisl reapeots the fineroial condition, cesults of operations and owsh fiows of Ihe registrant es of, and foc, he periods
ywcsenled in this report;
4) The registrant's othec cerlifying officer foc csteblishing and maatsiotng disclosire cootrols and procedures (as defined in Excheigs Act Rufes 33-15(c) mod 15d-15(c)) and ioerval control over fnancinf reporting (s defined in
Exchange Acl Rules [33-15(F) and lsd—ls(f)) Forthe regisirant sad have:
2) designed such disclosves controls and procedures, of caused such disclosure cantiols Bnd der our 1o cnsure that materis! infoqostion relating Lo the registesat, incliding its connclidated subsidiarics, is made.
Jnovwm £o us by others wilhln those entitics, pid.lu.l]l‘ly during the period in which this report is being pz:pu;d
b) designed such intermal contral over financial re) ac caused such inlemol conlrol ever Bnancinl reparting to be designed vader our supesvision, to pravide reasonsble assurance regarding the reliability of Aeancial reparting and the preparalion
of finannial sizicments for extemal pnpmm:ﬂvinczwﬂh genemily accepled sccovating principles; o €
) cvalusicd the effectiveness of the registrant’a disolosure oonkrols and procedixres and prescuted I thie report. our canch about the effecti of the disol trols and provedures, as of thc cad of the period cavered by this roport based
on such cyaluztion; and
d) disclosed in this ncputtu:iy chenge in tbe regisirant’s inlems! conteol over Enmchl reponting that cccurred during bhe pegatrant's mest recent scal quarter (e reginirsal’s Fourth Fiscal quartec in e case of an soxus) repoct) thst hes xoatecislly
affocicd, o is ceasonsbly Jikely Lo malexially affect, the rcgh inlemel contro) l repording; and
5) The rcgistrant's other certifying officer mnd I have disclosed, based oa our most recent evahustion of intermal canteal over financhl repoding. lo the regisirant’s suditnes and the sudit committes of regisrcant’s Board of Directars (oc pemsons perfoaning.
Ihe equivalent functions);
) all signil L jcncies and material wrad i the desiga ot operation of intermat cantrol over Fzansial repoting which st reasoaably lely b0 sdvecscly affect the regiotrant's ability to record, peocess, mummacize and roport finazolal
informafion; ant
b} amy fwud, whether oc notmalerinl, that iovolves ocother who buve a pignit role in the registeant’s internal cantrol over finonoiel reporting.
£ Devesis Ghose
Devasis Ghose

Chicf Financial Officer sod Treasurer
(Brincipal Financlal Officer)
Apeit 29,2016
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EXHIBIT 321
CERTIFICATION FURSUANT TO SECITON 906 OF THE SARBANES-OXLXY ACT OF 2002
{18 U.5.C. BECTION 1350)

Incoancetion vith the scovmpanying Ants] Repoct of Readiog nterastionsl I, (the “Company”™) oa Foem 10:X foc the fiscal year ended Doceber 31, 201§ the “Report” l.EI.lmM Cotter , Chicf Excculive Officer of lhe C: ceti
puctuat to 18 US.C. §1250, 55 wdopled purmraat (o §906 e St Onley Ao af 2002, ks T ’ ¢ y e, octif

1. The Repad fully complics whth the requircments of Section 13(a) of the Securitics Exchange Act of 1934; and
2. ‘The information contatned in the Repoct faldy presenis, in all yuaterial respects, the finsnoial condition md resulis of operations of the Company.
Ellen
Ellen M. Colter
President and Chief Ex ecative Officer
(Principal Executive Officer}
Apedl 29,2016
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EXHIBIT 322
CERTIFICATION PURSUANT TO SECTION 906 OF THE BARBANES-OXLEY ACT OF 2002

(18 US.C. SECTION 1350)

ith the aceompanying Anmial Report of Rending Indemslional, Inc. (the 'Compmy‘) on Form 10-K for the fiscal year ended Decamber 31, 201 5 (the "Repod™), [, Devasis Ghose , Chief Financisl Officer of the Camrpany, eeify,
pucawaat h lB US.C §1350 a3 adopted p|¥nuan.lh7 §9mﬂk¢ Sabmce-Oxley Act of 2002, that: f

L. The Repoit fully complics with the requiremeants of Section 13(b) of the Secwities Exchonge Act of 1934; and
2. The infocuation cantalned In the Repart firly presems, In all matedal respects, the financial condition and results of operatant of he Company,
I3/ Devpois Ghoge |
Devnsis Ghose
Chicf Fiuanoin} Officer
(Principal Financlal Officer)
April 29,20 16
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EXHIBIT 2

Confidential — Filed Under Seal
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EXHIBIT 3

Confidential — Filed Under Seal‘
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EXHIBIT 4



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

FORM 8-K

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

Date of Report (Date of earliest event reported): March 10,2016

Reading International, Inc.
(Exact name of registrant as specified in its charter)

Nevada 1-8625 95-3885184
(State or other jurisdiction {Commission (IRS Employer
of incorporation) File Number) Identification No.)
6100 Center Drive, Suite 900, Los Angeles, California 90045
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code: (213) 235-2240
Not applicable.

(Former name or former address, if changed since last report.)

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

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.144-
2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-

- 4(c))

JA3094



Tiem 1.01 Entry into a Material Definitive Agreement.

New Compensatory Arrangements for Executive and Management Employees

See Item 5.02 below with respect to certain new compensation arrangements for executive and
management employees and outside directors of Reading International, Inc. ("Reading,” "Registrant"
or the "Company™).

Amendment to 2010 Stock Incentive Plan

On March 10, 2016, Reading's Board of Directors approved an amendment td the 2010 Stock Incentive
Plan to permit the award of restricted stock units.

The foregoing description of the amendment to the 2010 Stock Incentive Plan is qualified in its
entirety by reference to the provisions of the amendment to the 2010 Stock Incentive Plan as exhibit
10.1 to this Current Report on Form 8-K, which is incorporated herein by reference.

Ttem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers

Item 5.02 (¢)
Andrzej Matyczynski

On March 10, 2016, the Company's Board of Directors (the "Board") appointed Andrzej
Matyczynski, 63, as Executive Vice President—Global Operations.

From May 11, 2015 until March 10, 2016, Andrzej Matyczynski has acted as corporate advisor
to the Company. M. Matyczynski served as our Chief Financial Officer and Treasurer from
November 1999 until May 11, 2015 and Corporate Secretary from May 10, 2011 to October 20,

2014. Prior to joining our Company, he spent 20 years in various senior roles throughout the world at
Beckman Coulter Inc., a U.S. based multi-national. Mr. Matyczynski earned a Master’s Degree in
Business Administration from the University of Southern California.

See Item 5.02(¢) below with respect to the compensation arrangements for Mr, Matyczynski.
Margaret Cotter

On March 10, 2016, the Board appointed Margaret Cotter, 48, as Executive Vice President-
Real Estate Management and Development-NYC.
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Margaret Cotter has been a Director of the Company since September 27, 2002, and on August
7, 2014 was appointed Vice Chairperson of our Board. Ms. Cotter is the owner and President of OBI,
LLC (“OBI”), which has, since 2002, managed our live-theater operations. Pursuant to the OBI
management arrangement, Ms. Cotter also served as the President of Liberty Theaters, LLC, the
subsidiary through which we own our live theaters. Operating and overseeing these prop erties for over
16 years, Ms, Cotter contributes to the strategic direction for our developments. Until her
appointment on March 10, 2016, while she received management fees through OBIL, Ms. Cotter
received no compensation for her duties as President of Liberty Theaters, LLC, other than the right to
participate in our Company’s medical insurance program. Ms. Cotter, through OBI and Liberty
Theaters, LLC, managed the real estate which houses each of our four live theaters in Manhattan and
Chicago. Based in New York, Ms. Cotter secures leases, manages tenancies, oversees maintenance
and regulatory compliance of these properties and heads up the re-development process with respect to
these properties and our Cinemas 1, 2 & 3 property. Ms. Cotter is also a theatrical producer who has
produced shows in Chicago and New York and a board member of the League of Off-Broadway
Theaters and Producers. Ms, Cotter, a former Assistant District Attorney for King’s County in
Brooklyn, New York, graduated from Georgetown University and Georgetown University Law
Center. She is the sister of Bllen M. Cotter, a director and our President and Chief Executive Officer,
and James J. Cotter, Jr., a director. Ms. Margaret Cotter is a Co-Executor of her father’s estate, which
is the record owner of 427,808 shares of our Class B Voting Stock (representing 25.5% of such Class
B voting Stock). Ms. Margaret Cotter is also a Co-Trustee of the James J. Cotter, St. Trust, which is
the record owner of 696,080 shares of Class B Voting Common Stock (representing an additional
44.0% of such Class B Stock). In addition, with her direct ownership of 804,173 shares of Class A
Stock and 35,100 shares of Class B Stock and her positions as Co-Executor of her father’s estate and
Co-Trustee of the James J. Cotter, Sr. Trust, Ms. Cotter is a significant stockholder in our Company.

In connection with her appointment and employment as Executive Vice President of the
Company, the Company's Audit and Conflicts Committee authorized the mutual termination of
the. Theater Management Agreement dated January 1, 2002, between the Company's subsidiary,
Liberty Theaters, Inc. (predecessor to Liberty Theaters, LLC) and OBL LLC, an entity wholly-owned
by Ms. Cotter, (the "Theater Management Agreement”). The termination agreement is currently being
negotiated by OBI, LLC and Liberty Theaters, LLC and finalized, will be filed on Form 8-K. While
Ms. Cotter is the President of Liberty Theaters, LLC, Liberty Theaters, LLC is being separately
represented in these negotiations and the final termination agreement will be subject to the review and
approval of our Audit and Conflicts Committee.

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. The Compensation Committee also noted, when considering this additional
consulting fee, that OBI, LLC had agreed to include as a part of its termination agreement with the
Company certain waivers and releases including the termination of any rights it might have to receive
compensation with respect to any show continuing at any of our theaters after the date of such
termination.
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The Theater Management Agreement generally provided for the payment of a combination of
fixed and incentive fees for the management of our four live theaters. Historically, these fees have
equated to approximately 21% of the net cash flow generated by these properties. We currently
estimate that fees to be paid to OBI for 2015 will be approximately $390,000. We paid $397,000 and
$401,000 in fees with respect to 2014, and 2013, respectively. We also reimbursed OBI for certain
travel expenses. .

As Bxecutive Vice-President Real Estate Management and Development - NYC, Ms. Cotter
will continue to be responsible for the management of our live theater assets and business, will
continue her role heading up the pre-redevelopment of our New York Properties and will become our
senior executive tesponsible for the actual redevelopment of our New York properties.

Ms. Cotter's compensation as Executive Vice-President was set as part of the extensive
executive compensation process described in Item 5.02(¢) below. For 2016, Ms. Cotter's base salary
will be $350,000, she will have a short term incentive target bonus opportunity of $105,000 (30% of
her base salary), and she was granted a long term incentive of a stock option for 19,921 shares of Class
A common stock and 4,184 restricted stock units under the Company's 2010 Stock Incentive Plan, as
amended, which long term incentives vest over a four year period.

Jtem 5.02(e)
Compensation Arrangements
Background

_The Executive Committee ("Executive Committee") of the Board of Directors (the “Board™),
upon the recommendation of our Chief Executive Officer, requested the Compensation Committee to
evaluate the Company's compensation policy for executive officers and outside directors and to
establish a plan that encompasses sound corporate practices consistent with the best interests of the
Company. The Compensation Committee undertook to review, evaluate, revise and recommend the
adoption of new compensation arrangements for executive and management officers and outside
directors of the Company. In January 2016, the Compensation Committce retained the international
compensation consulting firm of Willis Towers Watson as its advisor in this process and also relied on
the Company’s legal counsel, Greenberg Traurig, LLP.

Going forward, the Board of Directors has adopted a formal charter for our Compensation
Committee a copy of which has been posted on our website, www.ReadingRDI.com.

Executive Compensation

From late January to late February 2016, the Compensation Committee met five separate times
with Willis Towers Watson, the Chief Executive Officer, and legal counsel. Except for the first
meeting, each meeting exceeded three hours and was fully focused on the assessments
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discussed above. As part of its engagement Willis Towers Watson teviewed the Company’s
compensation paid to executive and management officers by position, in light of each person’s duties
and responsibilities. Willis Towers Watson then compared the top executive and management
positions at the Company to (i) executive compensation paid by a peer group and (ii) two surveys, the
2015 Towers Watson Data Services Top Management Survey Report and the 2015 Mercer MBD
Executive Compensation Survey, in each case, identified by office position and duties performed by
the officer. The peer group utilized by Willis Towers Watson included the following companies:

Arcadia Realty Trust Inland Real Estate Corp.

Associated Estates Realty Corp. Kite Realty Group Trust

Carmike Cinemas Inc. Marcus Corporation

Cedar Realty Trust Inc. Penngylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust

EPR Propetties Urstadt Biddle Properties Inc,

Vicinity Centres Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group because (i) the companies inchided US
and Australian based companies reflecting the Company’s geographic operations and (i) the
companies were comparable to the Company based on revenue.

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

In its report to the Compensation Committee, Willis Towers Watson noted that for Company
executive officers:

« Base salaries in the aggregate were generally in the competitive zone of the market (1% below
the market 50 ®percentile), with certain notable exceptions on position by position review;

o Total cash compensation (base salary and cash bonus) in the aggregate was 26% below the
50 tpercentile; and

¢ Total compensation (base salary, cash bonus and long term incentive awards) in the aggregate
was 40% below the 50 ®percentile.

The Willis Towers Watson assessment compared the base salary, the short term incentive (cash
bonus) and long term incentive (equity awards) of the peer and surveyed companies to the base salary,
short term incentive and long term incentive provided to executives by the Company. The assessment
concluded that except in a few positions, the Company was generally competitive in base salary,
however, the Company was not competitive when short term incentives and long term incentives were
included in the total compensation paid to the Company
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executives and management. The base salary paid by the Company to the following officers was
below the 25 “percentile: President and CEO. The total compensation (base salary, short term
incentive and long term incentive) paid by the Company to the following officers was below the 25
percentile: President and CEO, EVP Global Operations, and Chief Legal Officer. The only officer at
or above the 50 ®percentile for total compensation was the Company’s Chief Financial Officer and
Treasurer who had joined the Company in May 2015 and which was the product of a negotiated arms-
length employment agreement,

As a result of the foregoing factors Willis Towers Watson recommended that the Company:

e In determining salary increases, the Company should consider the executive’s current
competitive position, performance, role, and retention risk.

o Tmplement a formal annual incentive opportunity for all executives.

o Implement a regular annual grant program for long-term incentives.

The foregoing observations and recommendations were studied, questioned and thoroughly
discussed by the Compensation Committee, Willis Towers Watson and legal counsel over each of the
four in-person meetings (the first of the five meetings mentioned above was conducted by telephone
and was focused on engagement of advisors). Among other things, the Compensation Committee
discussed and considered the recommendations made by Willis Towers Watson regarding the
establishment of a compensation program with the long term objective to target the compensation
program with the market 50 *percentile of our peer companies, however, for 2016, to target our
compensation program to the 25 ®percentile of our peer companies. In each case, however, the
Compensation Committee's final decision or recommendation, as the case may be, as to total
compensation to an individual would be based on the individual’s actnal performance and specific
circumstances and to adjust base salary, short term incentive, and long term incentive accordingly.

The Compensation Committee recommended, and the Board subsequently adopted, a
compensation philosophy for the Company's management team members to:

e Atfract and retain talented and dedicated management team members;

¢ Provide overall compensation that is competitive in its industry;

e Correlate annual cash incentives to the achievement of its business and financial objectives;
and

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

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

In furtherance of the compensation policy and as a result of the extensive deliberations,
including consideration of the Willis Towers Watson recommendations, the Compensation Committee
adopted an executive and management officer compensation structure for 2016 consisting of:
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e A base salary comparable with job description and industry standard.

e A short term incentive or cash bonus plan based on a combination of factors including
individnal performance against corporate goals as well as overall corporate and division
performance. Target bonus to be denominated as a percent of base salary with specific goals
weightings and pay-out ranges).

« A long term incentive or equity awards inline with job description, performance, and industry
standards.

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

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

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

Role of Chief Executive Officer in Compensation Decisions

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

In connection with consideration of 2015 performance bonuses for members of management,
the Chief Executive Officer prepared and submitted recommendations for each of the executive and
management team members, other than her own. In considering these recommendations, the
Compensation Committee had the benefit of its extensive deliberations as well as the data provided by
Willis Towers Watson. In executive session, the Compensation Committee approved a 2015
performance bonus for the Chief Executive Officer. At the Compensation Committee's February 17,
2016 meeting, it approved recommendations to the Board for its February 18, 2016 meeting, at which
time the Board approved the same. The Board '
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approval covered certain officers including the five officers set forth below. In addition, our Chief
Execcutive Officer discussed recommendations for other management team members but the

Compensation Committee and Board agreed that such positions were within the scope of the Chief
Executive Officer's authority and did not require the Compensation Committee or Board approval.

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

e 2016 Base Salary

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

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

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

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

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

The Compensation Committee reviewed the executive pay assessment prepared by Willis
Towers Watson and other factors and engaged in extensive deliberation and then recommended the
following 2016 base salaries (the 2015 base salaries are shown for comparison purposes) for the
following officers; the Board approved the recommendations of the Compensation Committee on
March 10, 2016: the President and Chief Executive Officer, Chief Financial Officer and the persons
identified and Named Executive Officers in the Company’s proxy statement dated November 10, 2015
other than our prior Chief Executive Officers James I. Cotter, Sr. and James J. Cotter, Jr:

Name . Title 2016 Base 2015 Base
Salary(4) Salary(4)

Ellen Cotter (1) President and Chief $450,000 $402,000

Executive Officer

Devasis Ghose (2) Chief Financial Officer 400,000 400,000

Andrzej EVP Global Operations 336,000 312,000

Matyczynski (3)

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

Wayne Smith Managing Director, ANZ A$370,000 A$365,360

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

(2) Devasis Ghose was appointed Chief Financial Officer on May 11, 2015. Mr. Ghose is the only
executive officer that is a party to an employment agreement.

(3) Andrzej Matyczynski was the Company’s Chief Financial Officer until May 11, 2015 and
thereafter he acted as corporate advisor to the Company. He was appointed EVP-Global
Opetations on March 10, 2016.

(4) All dollars are US dollars except the salary for Wayne Smith is reported in Australian dollars

Short Term Incentives

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

For 2016, executive officers will have an annual bonus opportunity expressed and determined
as a percent of their base salary. This approach also was a recommendation of the Willis Towers
Watson report to the Compensation Committee and provided points of reference for our Compensation
Committee to compare short-term incentive opportunities for our executive and management team to
those in peer and competitor companies.

Ms. Ellen Cotter, President and Chief Executive Officer, has a potential target bonus
opportunity of 95% of Base Salary, or $427,500 at target. Of that potential target boous opportunity, a
threshold bonus of $213,750 may be achieved based upon Ms. Cotter’s achievement of her
performance goals and the Company’s achievement of corporate goals as discussed above, a potential
maximum target of $641,250 is based on achieving performance goals approved by the Chairman of
the Compensation Committee. Ms. Cotter’s aggregate annual bonus opportunity can range from $0 to
$641,250. Mr. Devasis Ghose, Chief Financial Officer, has a potential target bonus opportunity of
50% of Base Salary, or $200,000 at target, which is based on achicvement of his performance goals
and the Company’s achievement of corporate goals, as discussed above. Mr. Ghose’s aggregate annual
bonus opportunity can range from $0 to $300,000 (the maximum potential target if additional
performance goals are met by Mr. Ghose). Mr. Andrzej Matyczynski, EVP - Global Operations, has a
target bonus opportunity of 50% of Base Salary, or $168,000 at target, which is based on achievement
of his performance goals, the Company’s achievement of corporate goals and certain divisional goals.
Mr. Matyczynski’s aggregate annual bonus opportunity can range from $0 to $252,000 (the maximum
potential target if additional performance goals are met by Mr. Matyczynski). Mr. Robert Smerling,
President, US Cinemas , has a target bonus opportunity of 30% of base pay, or $112,500 at target,
which is based on achievement of his performance goals, the Company’s achievement of corporate
goals and certain divisional goals. Mr. Smerling’s aggregate amual bonus opportunity can range from
$0 to $168,750 (the maximum potential target if additional performance goals are met by Mr.
Smerling). Mr. Wayne Smith, Managing Director, ANZ , has a target bonus opportunity of 40% of
Base Salary, or A$148,000 at target, which is based on achievement of his performance goals, the
Company’s achievement of corporate goals and certain divisional goals. Mr. Smith’s aggregate annual
bonus opportunity can range from A$0 to A$222,000 (the maximum potential target if additional
performance goals are met by Mr. Smith). The positions of other management team members have
target bonus opportunities ranging from 20% to 30% of Base Salary based on achievement certain
goals. The highest level of achievement, -
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participants may be eligible to receive up to a maximum of 150% of his or her target bonus amount.
Long-Term Incentives

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

On March 10, 2016 the following grants were made:

Name Title Dollar Dollaxr Amount of
Amount of Non-Statutory
Restricted Stock Stock Options (1)
Units (1)

Ellen Cotter President and Chief $150,000 $150,000
Executive Officer

Devasis Ghose (2) Chief Financial 0 0
Officer

Andrzej EVP Global 37,500 37,500

Matyczynski Operations

Robert E. Smerling President, US 50,000 50,000
Cinemas

Wayne Smith Managing Director, 27,000 27,000
ANZ

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

(2) M. Devasis Ghose was awarded 100,000 non-statutory stock options vesting over a 4 year period
on Mr. Ghose’s commencement of employment on May 11, 2015,

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

Director Compensation

The Compensation Committee also undertook a review of outside director compensation. The
process followed was similar to that in scope and approach used by the Compensation Committee in
considering executive compensation as described above. The meetings of the Compensation
Committee evaluating executive compensation in most cases also considered
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outside director compensation, although a substantial majority of those meetings were focused on
executive compensation considerations.

Willis Towers Watson reviewed and presented to the Compensation Committee the
competitiveness of the Company’s outside director compensation. The Company’s outside director
compensation was compared to the compensation paid by the 15 peer companies (identified above in
the Executive Compensation discussion). Wills Towers Watson’s key findings were:

o The Company’s annual board retainer was slightly above the 50 tpercentile while the
total cash compensation paid to outside directors was close to the 25 * percentile.

e Dueto minimal annual director equity grants at the Company, total direct compensation
to the Company’s outside directors was the lowest among the peer group.

o The Company should consider increasing its committee cash compensation and annual
director equity grants to be in line with peer practices.

The foregoing observations and recommendations were studied, questioned and thoroughly
discussed by the Compensation Committee, Willis Towers Watson and legal counsel at three of the
four in-person meetings (the first of the five meetings mentioned above was conducted by telephone
and was focused on engagement of advisors). Among other things, the Compensation Committee
discussed and considered the recommendations made by Willis Towers Watson regarding director
retainer fees and equity awards for directors. Following discussion the Committee recommended to the
Board that:

o The Board retainer currently paid to outside directors not be changed

e The committee chair retainers be increased to $20,000 for the Audit Committee and the
Executive Committee and $15,000 for the Compensation Committee.

e The committee member fees be increased to $7,500 for the Audit and Executive
Committees and to $5,000 for the Compensation Committee.

e The Lead Director fee be increased to $10,000.

o The annual equity award value to directors be $60,000 as a fixed dollar value (using
Black-Scholes), that the equity award be restricted stock units and that such restricted
stock units have a twelve month vesting period.

o The Board approved additional special compensation to be paid to certain directors for
extraordinary services provided to the Company and devotion of time in providing
such services as follows:

o Guy W. Adams, $50,000
o FEdward L. Kane, $10,000

o Douglas J. McEachern, $10,000
The recommendations of the Compensation Committee with respect to outside director
compensation were presented and approved by the Board on May 10, 2016. Board compensation was
made effective for the year 2016 and equity granis were made on March 10, 2016 based upon the
closing of the Company's Class A Common Stock on such date.

.........................................................................................................
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Item 8.01  Other Events.
Separation Agreement — William D. Ellis

On February 18, 2016, William D. Ellis submitted his resignation as General Counsel and Corporate
Secretary of the Company. On March 11, 2016, Reading entered into an agreement with Mr, William
D. Ellis, pursuant to which Mr. Ellis will be available to advise the Company on matters on which he
previously worked until December 31, 2016. Mr. Ellis' last day was March 11, 2016.

The foregoing description of the Separation Agreement is qualified in its entirety by reference
to the provisions of the Separation Agreement filed as exhibit 10.3 to this Current Report on Form 8-
K, which is incorporated herein by reference.

Ttem 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1 Amendment to 2010 Stock Incentive Plan approved March 10, 2016.

10.2 Compensatory Arrangements for Certain Executive Officers and Management.

10.3 Separation Agreement dated as of March 11, 2016, by and between William D. Ellis

and Reading International, Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
report 1o be signed on its behalf by the undersigned hereunto duly authorized.

Reading International, Inc.

Date: March 15,2016 /s/ Devasis Ghose
Name: Devasis Ghose
Title: Chief Financial Officer
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READING INTERNATIONAL, INC.
FIRST AMENDEMNT TO THE
2010 STOCK INCENTIVE PLAN

This First Amendment (the “Amendment”) to the Reading Tnternational, Inc. 2010 Stock
Incentive Plan (the “Plan”), is made and shall be effective as of this 10 day of March , 2016 (the
“Effective Datc™).

RECITALS

WHEREAS, the stockholders of Reading International, Inc. (the “Company”) approved the
Plan on May 13, 2010 at the annual meeting of stockholders in accordance with the recommendation
of the board of directors; and

WHEREAS, the Plan provides for awards of stock options, restricted stock, bonus stock, and
stock appreciation rights to eligible employees, directors, and consultants;

WHEREAS, the Company believes that it would be be in the best interests of the Company and
its stockholders to permit awards of restricted stock units;

WHEREAS, NASDAQ rules do not require stockholders to approve an amendment to an.
equity incentive plan if the amendment relates to adding restricted stock units as long as the Plan
provides for the award of restricted stock;

WHEREAS, the Plan provides for the award of restricted stock;

NOW, THEREFORE, in accordance with Section 12 of the Plan, the Plan is amended as
follows as of the Effective Date:

AMENDMENTS

Section 2(y) the definition of “ Rule 16b-3 ” is hereby renumbered as Section 2(z).

Section 2(z) the definition of “ Securities Act ™ is hereby renumbered as Section 2(aa).

Section 2(aa) the definition of  Stock Award ” is hereby renumbered as Section 2(bb).

Section 2(bb) the definition of “ Service ” is hereby renumbered as Section 2(cc).

Section 2(cc) the definition of  Stock Award Agreement ™ is hereby renumbered as Section
2(dd).

Section 2(dd) the definition of “ Ten Percent Stockholder > is hereby renumbered as Section
2(ee).

7. Section 2(y) the definition of “Restricted Stock Units” is hereby added.

ISR S

o

Page 1 of 1
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“Restricted Stock Units” means a Stock Award which may be eamed in whole or in part upon
the passage of time ot the attainment of performance criteria established by the Board and
which may be settled for Common Stock, other securities or cash or a combination of Common
Stock, other securities or cash as established by the Board.

8. Section 2(bb) of the Plan is hereby deleted and replaced in its entirety by the following:
« Stock Award ” means any right granted under the Plan, including an Option, a stock bonus, a
right to acquire restricted stock, a restricted stock unit and a stock appreciation right granted
under the Plan, whether singly, in combination or in tandem, to a Participant by the Board
pursuyant to such terms, conditions, restrictions and/or limitations, if any, as the Board may
establish.

9, Section 7(d) is hereby added to the Plan as follows:

Restricted Stock Units, Bach restricted stock unit agreement shall be in such form and shall
contain such terms and conditions as the Board shall deem appropriate, The terms and
conditions of the restricted stock unit agreements may change from time to time, and the terms
and conditions of separate restricted stock unit agreements need not be identical, but each
restricted stock unit agreement shall include (through inclusion or incorporation of provisions
hereof by reference in the agreement or otherwise) the substance of each of the following
provisions: '

1, Consideration . A restricted stock unit may be awarded upon the passage of time, the
attainment of performance criteria or the satisfaction or occurrence of such other
events as established by the Board.

i, Vesting Generally . At the time of the grant of a restricted stock unit, the Board may
impose such restrictions or conditions to vesting, and/or the acceleration of the vesting,
of such restricted stock unit as it, in its sole discretion, deems appropriate. Vesting
provisions of individual restricted stock units may vary.

iii, Termination of Service . In the event that a Participant’s Service terminates, any or all
of the restricted stock units held by the Participant that have not vested as of the date of
termination under the terms of the restricted stock unit agreement shall be forfeited to
the Company in accordance with the restricted stock unit agreement, except as
otherwise provided in the applicable restricted stock unit agreement.

iv. Transferability . A restricted stock unit shall be subject to similar transfer restrictions
as awards of restricted stock, except that no shares are actually awarded to a Participant
who is granted restricted stock units on the date of grant, and such Participant shall have
no rights of a stockholder with respect to such restricted stock units until the restrictions
set forth in the restricted stock unit agreement have lapsed. Restricted stock units may
be transferred to any trust established by a Participant for the benefit of the Participant,
his or her spouse, and/or any one or more lineal descendants. '

Page 2 of 2
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v. Voting, Dividend & Other Right . Holders of restricted stock units will not be entitled
to vote or to receive the dividend equivalent rights in respect of the restricted stock units
at the time of any payment of dividends to stockholders on Common Stock until they
become owners of the Common Stock pursuant to their restricted stock unit
agreement, If the applicable restricted stock unit agreement specifies that a Participant
will be entitled to dividend equivalent rights, (i) the amount of any such dividend
equivalent right shall equal the amount that would be payable to the Participant as a
stockholder in respect of a number of shares equal to the number of vested restricted
stock units then credited to the Participant, and (i) any such dividend equivalent right
shall be paid in accordance with the Company’s payment practices as may be
established from time to time and as of the date on which such dividend would have
been payable in respect of outstanding shares of Common Stock (and in accordance
with Section 409A of the Code with regard to awards subject thereto); provided that no
dividend equivalents shall be currently paid on restricted share units that are not yet
vested.

10, Except as modified hereby, the provisions of the Plan shall remain in full force and effect, and

the Plan may be restated, as amended hereby, in its entirety.

Page 3 of 3
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Compensatory Arrangements for Executive and Management Employees
Background

The Executive Committee ("Executive Committee") of the Board of Directors (the “Board”) of
Reading International, Inc. ( ("Reading," "Registrant" or the "Company") , upon the recommendation
of our Chief Executive Officer, requested the Compensation and Stock Options Committee (the
“Compensation Committee”) to evaluate the Company's compensation policy for executive officers
and outside directors and to establish a plan that encompasses sound corporate practices consistent
with the best interests of the Company. The Compensation Committee undertook to review, evaluate,
revise and recommend the adoption of new compensation arrangements for executive and management
officers and outside directors of the Company. In January 2016, the Compensation Committee
retained the international compensation consulting firm of Willis Towers Waison as its advisor in this
process and also relied on the Company’s legal counsel, Greenberg Traurig, LLP,

Executive Compensation

From late January to late February 2016, the Compensation Committee met five separate times
with Willis Towers Watson, the Chief Executive Officer, and legal counsel. As part of its engagement
Willis Towers Watson reviewed the Corpany’s compensation paid to executive and management
officers by position, in light of each person’s duties and responsibilities. Willis Towers Watson then
compared the top 12 exccutive and management positions at the Company to (i) executive
compensation paid by a peer group and (i) two surveys, the 2015 Towers Watson Data Services Top
Management Survey Report and the 2015 Mercer MBD Executive Compensation Survey, in each case,
identified by office position and duties performed by the officer. The peer group utilized by Willis
Towers Watson included the following companies:

Arcadia Realty Trust Inland Real Estate Corp.

Associated Estates Realty Corp. Kite Realty Group Trust

Carmike Cinemas Inc. Marcus Corporation.

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

Epr Properties Urstadt Biddle Properties Inc.

Vicinity Centres Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group because (i) the companies included US
and Australian based companies reflecting the Company’s geographic operations and (ii) the
companies were comparable to the Company based on revenue.

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

In its report to the Compensation Committes, Willis Towers Watson noted that for Company
executive officers:

« Base salaries in the aggregate were generally in the competitive zone of the market (1% below
the market 50 ®percentile), with certain notable exceptions on position by position review;

o Total cash compensation (base salary and cash bonus) in the aggregate was 26% below the
50 ®percentile; and

o Total compensation (base salary, cash bonus and long term incentive awards) in the aggregate
was 40% below the 50 “percentile.
The Compensation Committee, recommended, and the Board subsequently adopted, a
compensation philosophy for the Company's management team members to:

e Attract and retain talented and dedicated management team members;
Provide overall compensation that is competitive in its industry;

e Correlate annual cash incentives to the achievement of its business and financial objectives;
and '

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

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

In furtherance of the compensation policy and as a result of the extensive deliberations,
including consideration of the Willis Towers Watson recommendations, the Compensation Committee
adopted an executive and management officer compensation structure for 2016 consisting of:

e A base salary comparable with job description and industry standard.

e A short term incentive or cash bonus plan based on a combination of factors including
individual performance against corporate goals as well as overall corporate and division
performance. Target bonus to be denominated as a percent of base salary with specific goals
weightings and pay-out ranges).

o A long term incentive or equity awards inline with job description, performance, and industry
standards.

The Compensation Committee's intention is that the compensation structure approved for 2016
will remain in place indefinitely. However, it will review performance and results after the first year
and thereafter and evaluate from time to time whether enhancements, changes or other compensation
structures are in the Company's and it stockholders best interests.
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Reflecting the new approach, the Compensation Committee established (i) annual base salaries
at levels that it believed (based heavily on the data provided by Willis Towers Watson) are generally
competitive with executives in our peer group and in other comparable publicly-held companies as
described in the executive pay assessment prepared by Willis Towers Watson, and (ii) short term
incentives in the form of discretionary annual cash bonuses based on the achievement of
identified goals and benchmarks. Long-term incentives in the form of employee stock options and
restricted stock units will be used as a retention tool and as a means to further align an executive’s
long-term interests with those of the Company’s stockholders, with the ultimate objective of affording
our executives an appropriate incentive to help drive increases in stockbolder value.

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

Role of Chief Executive Officer in Compensation Decisions

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

Tn connection with consideration of 2015 performance bonuses for members of management,
the Chief Executive Officer prepared and submitted recommendations for each of the executive and
management team members, other than her own. In considering these recommendations, the
Compensation Committee had the benefit of its extensive deliberations as well as the data provided by
Willis Towers Watson. In executive session, the Compensation Committee approved a 2015
performance bonus for the Chief Executive Officer. At the Compensation Committee's February 17,
2016 meeting, it approved recommendations to the Board for its February 18, 2016 meeting, at which
time the Board approved the same. The Board approval covered certain officers including the five
offices set forth below. In addition, our Chief Executive Officer discussed recommendations for other
management team members but the Compensation Committes and Board agreed that such positions
were within the scope of the Chief Executive Officer's authority and did not require the Compensation
Committee or Board approval.

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

e 2016 Basc Salary
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o A proposed year-end short -term incentive in the form of a target cash bonus based on the
achievement of certain objectives; and

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

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

The Compensation Committee met in executive session without our Chief Executive Officer to
consider the Chief Executive Officer’s compensation, including base salary, cash bonus and equity
award, if any. Prior to such executive sessions, the Compensation Committee interviewed the Chief
Executive Officer to obtain a better understanding of factors contributing to the Chief Executive
Officer's compensation. With the exception of these executive sessions of the Compensation
Committee, as a rule, our Chief Executive Officer participated in all deliberations of the Compensation
Committee relating to executive compensation. However, the Compensation Committee will ask the
Chief Executive Officer to be excused for certain deliberations with respect to the compensation
recommended for Margaret Cotter, the sister of the Chief Executive Officer.

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

Base Salaries

The Compensation Committee reviewed the executive pay assessment prepared by Willis
Towers Watson and other factors and engaged in extensive deliberation and then recommended the
following 2016 base salaries (the 2015 base salaries are shown for comparison purposes) for the
following officers; the Board approved the recommendations of the Compensation Committee on
March 10, 2016: the President and Chief Executive Officer, Chief Financial Officer and the persons
identified and Named Executive Officers in the Company’s proxy statement dated November 10, 2015
other than our prior Chief Executive Officers James J. Cotter, Sr. and James J. Cotter, Jr:
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Name Title 2016 Base 2015 Base
Salary (4) Salary (4)
Ellen Cotter (1) President and Chief $450,000 $402,000
Executive Officer
Devasis Ghose (2) Chief Financial Officer 400,000 400,000
Andrzej EVP Global Operations 336,000 312,000
Matyczynski (3) '
Robert F. Smerling President, US Cinemas 375,000 350,000
‘Wayne Smith Managing Director, ANZ A$370,000 A$365,360

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

(2) Devasis Ghose was appointed Chief Financial Officer on May 11, 2015. Mr. Ghose is the only
executive officer that is a party to an employment agreement.

(3) Andrzej Matyczynski was the Company’s Chief Financial Officer until May 11, 2015 and
thereafter he acted as corporate advisor to the Company. He was appointed EVP-Global
Operations on March 10, 2016. .

(4) All dollars are in US dollars except the salary for Wayne Smith is reported in Australian
dollars.

Short Term Incentives

The Short Term Incentives authorized by the Compensation Committee and the
Board provides the Company’s executive officers and other management team members, who are
selected to participate, with an opportunity to eam an annual cash bonus based upon the achievement
of certain Company financial goals, division goals and individual goals, established by the Company’s
Chief Executive Officer and approved by the Compensation Committee and the Board of Directors (in
future years, under the Compensation Committee Charter approved by the Board on March 10, 2016,
the Compensation Committee will have full authority to approve these matters). Specifically, a
participant in the short term incentive plan will be advised of his or her annual potential target bonus
expressed as a percentage of the participant’s base salary and by dollar amount. The participant will
be eligible for a short term incentive bonus once the participant achieves goals identified at the
beginning of the year for a threshold target, the potential target or potential maximum target bonus
opportunity. The bonus will vary depending upon the achievements made by the individual
participants, the division and the corporation. Corporate goals will include levels of earnings before
intercst, depreciation, taxes and amortization (“non-GAAP Operating Income”) and property
development milestones. Division goals will include levels of division cash flow and division
milestones and individual goals will
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include specific unique performance goals specific to the individual’s position in the Company. Each
of the corporate, division and individual goals carries a different percentage weight in determining the
officer’s or other team member’s bonus for the year.

For 2016, executive officers will have an annual bonus opportunity expressed and determined
as a percent of their base salary. This approach also was a recommendation of the Willis Towers
Watson report to the Compensation Committee and provided points of reference for our Compensation
Committee to compare short-term incentive, opportunities for our executive and management team to
those in peer and competitor companies.

Ms. Bllen Cotter, President and Chief Executive Officer, has a potential target bonus
opportunity of 95% of Base Salary, or $427,500 at target. Of that potential target bonus opportunity, a
threshold bonus of $213,750 may be achieved based upon Ms. Cotter’s achievement of her
performance goals and the Company’s achievement of corporate goals as discussed above, a potential
maximum target of $641,250 is based on achieving performance goals approved by the Chairman of
the Compensation Committee. Ms. Cotter’s aggregate annual bonus opportunity can range from 50 to
$641,250. Mr. Devasis Ghoss, Chief Financial Officer, has a potential target bonus opportunity of
50% of Base Salary, or $200,000 at target, which is based on achievement of his performance goals
and the Company’s achievement of corporate goals, as discussed above. Mr. Ghose’s aggregate annual
bonus opportunity can range from $0 to $300,000 (the maximum potential target if additional
performance goals are met by Mr. Ghose). Mr. Andrzej Matyczynski, EVP - Global Operations, has a
target bonus opportunity of 50% of Base Salary, or $168,000 at target, which is based on achievement
of his performance goals, the Company’s achievement of corporate goals and certain divisional goals.
Mr. Matyczynski’s aggregate annual bonus opportunity can range from $0 to $252,000 (the maximum
potential target if additional performance goals are met by Mr. Matyczynski). Mr. Robert Smerling,
President, US Cinemas , has a target bonus opportunity of 30% of base pay, or $112,500 at target,
which is based on achievement of his performance goals, the Company’s achievement of corporate
goals and certain divisional goals. Mr. Smerling’s aggregate annual bonus opportunity can range from
$0 to $168,750 (the maximum potential target if additional performance goals are met by Mr.
Smerling). Mr. Wayne Smith, Managing Director, ANZ , has a target bonus opportunity of 40% of
Base Salary, or A$148,000 at target, which is based on achievement of his performance goals the
Company’s achievement of corporate goals and certain divisional goals approved by the Compensation
Committee. Mr. Smith’s aggregate annual bonus opportunity can range from A$0 to A$222,000 (the
maximum potential target if additional performance goals are met by Mr. Smith). The positions of
other management team members have target bonus opportunities ranging from 20% to 30% of Base
Salary based on achievement of certain goals. The highest level of achievement, participants may be
eligible to Teceive up to a maximum of 150% of his or her target bonus amount.

Long-Term Incentives

Long-Term incentives will utilize the equity-based plan under the Company's 2010 Incentive
Stock Plan, as amended (the “2010 Plan™). For 2016, executive and management team participants will
receive awards i the following forms: 50% time-based restricted stock units and 50% non-statutory
stock options. The grants of restricted stock units and options will vest ratably over a four (4) year
period with 1/4 ®vesting on each anniversary date of the grant date.
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On March 10, 2016 the following grants were made:

Name

Ellen Cotter
Devasis Ghose (2)
Andrzej
Matyczynski

Robert F. Smerling

Wayne Smith

Title Dollar
Amount of
Restricted Stock
Units (1)
President and Chief $150,000
Executive Officer
Chief Financial 0
Officer
EVP Global 37,500
Operations
President, US 50,000
Cinemas
Managing Director, 27,000
ANZ

Dollar Amount of
Non-Statutory
Stock Options (1)

$150,000

37,500

50,000

27,000

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

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

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

and award grant.
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Separation and Release Agreement

This Separation and Release Agreement (the “ Agreement ) is entered into as of March 11,
201 6, by and between William D. Ellis (“ Executive ” or “ you ”) and Reading International, Inc. , a
Nevada corporation (“ Reading ” or the “ Company ™).

RECITALS :

WHEREAS , pursuant to that certain ¢ mployment a greement dated October 20, 2014 , as
amended (t he “Bmployment Agreement”), Executive was hired by the Company in the capacity of
General Counsel for a th ree (3) yeat ter m to end on October 20, 201 7 (the “Employment Term™);

Whereas, on or about February 18, 2016, Executive gave notice to the Company that he was
resigning from his employment under the Employment Agreement with the Company;

Whereas, the Company is willing to accept Executive’s resignation, but desires to have the
benefit of Executive’s continued assistance and cooperation on Company matters as needed after his
Tesignation, as described below;

Whereas, Fxecutive and the Company agree that Executive ’s resign ation will be effective
March 11, 2016.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the parties
hereto agree as follows: )

1. Resignation . Effective March 11, 2016 (the “ Resignation Date ™), you hereby re sign as the
Company’s General Counsel and Corporate Secretary and from any and all other positions that
you hold as an officer, director, manager and/or employee of the Company and its various
direct and indirect subsidiaries .  Your status as a corporate officer, director , manager,
employee or any fiduciary position with the Company and all affiliates will end on the
Resignation Date.

2. Compensation . n exchange for the your continued cooperation and assistance, the Release
provided below, and for the performance by you of your other obligations under this
Agreement the Company hereby waives any rights it might have against you with respect to
your early termination of your obligations under the Employment Agreement, including but not
liroited to any claim for breach of the Employment Agreement, and agrees to the following
compensation and benefit treatment:

2.1  Paymenis .

(@)  Base Salary;, Accrued Obligations . On March 11, 2016, you wi 1l receive
payment for any accrued and unused vacation , your accrued but unpaid base
salary through the Resignation Date, and reimbursement of unreimbursed
business expenses for which substantiation has been submitted (or for which
substantiation will be submitted, for charges on your corporate credit card
already incurred but for which you do not
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receive a bill until after the Resignation Date) in accordance with the
Company’s policies and procedures (collectively, the “ Accrued Obligations ™)

You acknowledge and agree that as of the date of this Agreement, you have
no hours of accrued and unused vacation.

(b)  Compensation. So long as you are in material compliance with your
obligations under this Agreement, you will be entitled to nineteen equal payment
s in the amount of $10,790, each payable semi-monthly beginning on March 30,
2016 and continuing on each of the Company’s regular pay day theréafier until
December 31, 2016 (the “ Pay ments ). The Payments will be subject to
applicable required tax withholding (if any).

2.2 Equity Awards . So long as you continue satisfy in all material respects your
obligations to the Company under this Agreement, twenty thousand (20,000) of the
employee stock options granted to you pursuant to Section 4 of your Employment
Agreement shall contitue to vest on October 20, 2016. No further options shall vest
under that grant. This provision shall be interpreted consistent with and supplementary
to the stock option agreement.

2.3  Benefits

(a) COBRA. Y ouwill be offered the opportunity to receive continuation coverage
for yourself and your eligible dependents under the Company’s medical and
dental plan s pursuant to the provisions of the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended (* COBRA *) following the
Resignation Date , provided you timely elect and pay for such coverage .

(b)  Key Man Insurance . The Company shall pay the premiums on your key man
insurance policy through December 31, 2016. _

24 O ther Compensation Matters. Notwithstanding anything to the contrary contained
in this Agreement (including the Release set forth in Section 6 hereof), you hereby
acknowledge that, in connection with your resignation when you ceas e to be an
employee of the Company, you will not be entitled to receive from the Company ot an
affiliate (i) any severance or other pay ments or benefits , except as provided for in this
Section 2, or (ii) any retiree termination welfare benefits (other than health care
continuation coverage that you may be entitled to elect pursuant to Section 4980B of the
Code) .
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Nondisparagement. You agree to refrain from making any false or misleading statements
or comments about the Company and any of its respective affiliates, their officers, directors,
personnel, or any of their products and services. You agree to refrain from making any
disparaging remarks to any person (other than comments to your immediate family members or
advisers that are made on a confidential basis and are not repeated or published by such
persons) about the Company and any of its respective affiliates, their officers, directors, their
respective personnel, and their respective products and services; except to the extent otherwise
required by applicable law. The Company agrees to refra in from making any false,
misleading, or disparaging statements about you to any person outside the Company (other than
comments to advisers of the Company that are made on a confidential basis and are not
repeated or published by such persons ) except to the extent otherwise required by applicable
law. The Company has no obligation under Section 3 with respect to James J. Cotter, Jr.

Cooperation . In order to ensure a smooth transition from Executive’s duties and
responsibilities as the Company’s General Counsel and Secretary, and taking into consideration
Executive’s schedule and other commitments, Executive agrees to provide reasonable
assistance to and cooperation with Company following the Resignation Date in connection with
any Company matters for which Executive had knowledge or responsibility while employed by
Company. Further, if Company is involved in any legal action or investigation on or afier
Executive’s Resignation Date relating to events which occurred during Executive’s
employment, Executive will cooperate with the Company to the fullest extent reasonably
possible (taking into consideration Executive’s schedule and other commitments) in the
preparation, prosecution, or defense of the Company’s case, including, but not Limited to,
required travel, appearances and testimony, the execution of affidavits or documents or
providing information reasonably requested by the Company. As part of his cooperation and
agsistance pursuant to this Section 4, Executive agrees that he will take and/or promptly retuin
phone calls and promptly respond to emails or other communications from the Company or its
representatives, and will make himself available to meet with the Compeny or its
representatives in person at its Los Angles offices or other location in Los Angeles County
upon reasonable request by the Company. Company will reimburse Executive for reasonable
pre-approved out-of-pocket expenses incurred in providing such assistance and cooperation to
the Company. Executive agrees that in providing such services, Executive will be serving as
an attorney for the Company, and that any communications between the Company (or any of
its counsel) and Executive shall be subject to the attorney-client and attorney work product
privilege. Executive acknowledges that he has no right or authority to waive any attorney-
client or attorney work product privilege belonging to the Company and/or any of its affiliates,
and that he shall not provide any information in violation of such privileges. Executive further
agrees that he shall not meet or otherwise communicate with any counter-party or any
representative of any counter party to any litigation in which the Company (or any of its
officets or directors) is a party, whether or not nominal, without the prior written consent of the
Company.
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Public Comment . Prior to issuing any press release or SEC filing (e.g. Form 8-K) regarding
your resignation, the Company agrees to give Executive 24 hours , with the opportunity to
review and comment on the written draft release or SEC filing, notice prior to the requisite
filing date .

Release.  You hereby acknowledge that the Company’s obligations under Section 2 hereof
are in excess of any payments or benefits to which you are entitled under law, contract or
otherwise and are contingent upon your timely performance of your obligations under this
Agreement in all material respects, and the release of claims set forth in this Section 6 (the *
Release ). For purposes of this Section 6, “ Release d Parties ” include the Company and
its affiliated companies and their officers, directors, managers, s tock holders, employees,
agents, representatives, plans, trusts, administrators, fiduciaries, insurance companies,
attorneys, successors, and assigns.

6.1  You, on behalf of yourself and your personal and legal representatives, heirs, executors,
successors and assigns, hereby acknowledge full and complete satisfaction of, and fully
and forever waive, release, and discharge the Release d Parties from any and all claims,
causes of action, demands, liabilities, damages, obligations, and debts (collectively
referenced as “ Claims ), of every kind and nature, whether known or unknown,
suspected or unsuspected, that you hold as of the date you sign this Agreement, or at
any time previously held against any Release d Party , arising out of any matter
whatsoever (with the exception of breach of this Agreement). This release specifically
includes, but is not limited to, any and all Claims:

(@)  Arising out of or in any way related to your employment with or separation of
employment from the Company, or any contract or agreement between you and
the Company or the termination thereof ;

(b)  Arising out of or in any way related to any treatment of Executive by any of the
Release d Parties , which shall include, without limitation, any treatment or
decisions with respect to hiring, placement, promotion, discipline, work hours,
assignment of or change in duties or responsibilities, demotion, transfer,
termination, compensation, performance review, or training; any statements or
alleged staternents by the Company or any of the Release d Parties regarding
Executive, whether oral or in writing; any damages or injury that Executive may
have suffered, including without limitation, emotional or physical injury,
compensatory damages, or lost wages; or employment discrimination, which
shall include, without limitation, any individual or class claims of discrimination
on the basis of age, disability, sex, race, religion, national origin, citizenship
status, marital status, sexual preference, or any other basis whatsoever.

(c)  Arising under or based on the Equal Pay Act of 1963 (EPA); Title VII 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
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(42 U.S.C. §1981a); the Americans with Disabilities Act of 1990, as amended
(ADA); 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 Worker Adjustment and Retraining
Notification Act of 1988 (WARN); the Uniform Services Employment and
Reemployment Rights Act (USERRA); the Rehabilitation Act of 1973; the .
Occupational Safety and Health Act (OSHA); the Employee Retirement Income
Security Act of 1974 (BRISA) (except claims for vested benefits, if any, to
which you are legally entitled); the False Claims Act; Title VIII of the Corporate
and Criminal Fraud and Accountability Act, as amended (18 U.S.C. §1514A)
(Sarbanes-Oxley Act); the federal Whistleblower Protection Act and 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
discrimination in employment or any other fair employment practices statute(s)
of any state , in all cases arising out of or relating to your employment by
Reading or investment in Reading or your services as an officer or employee of
Reading or its subsidiaries, or otherwise relating to the termination of such
employment or services.

(d)  Arising under or based on any other federal, state, county or local law, statute,
ordinance, decision, order, policy or regulation prohibiting employment
discrimination , providing for the payment of wages or benefits , or otherwise
creating rights or claims for employees ; any and all claims alleging breach of
public policy , the implied covenant of good faith and fair dealing , or any
express, implied, oral or written contract, handbook, manual, policy statement or
employment practice, including, but not limited to, the Employment Agreement
or Amendment thereto ; constructive discharge; misrepresentation; defamation;
libel; slander; interference with contractual relations; intentional or negligent
infliction of emotional distress; invasion of privacy, assault; battery; fraud;
negligence; harassment; retaliation; or wrongful discharge; and

(e)  Arising under or based on the Age Discrimination in Employment Act of 1967
(“ ADEA 7), as amended by the Older Wotkers Benefit Protection Act (*
OWBPA ™), and alleging a violation thereof by any Release d Party , at any
time prior to the date you sign this Agreement,

6.2  You agree that, except as set forth in this Agreement, you are not entitled to any
payment or benefits from any of the Release d Parties , including, but not limited to, any
payments or benefits under any plan, program or agreement with any Release d Party ,
including, but not limited to, the Employment Agreement or Amendment thereto .

6.3  You agree that, this Agreement extinguishes all claims and charges that you could have
raised against any of the Released Parties, whether known fo you or not. You
expressly waive all rights and benefits under Section 1542 of the California
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Civil Code and any similar law of any state or territory of the United States. Section
1542 of the California Civil Code provides as follows: '

“A general release does not extend to claims which the creditor does
not know or suspect to exist in his or her favor at the time of executing
the release, which if known by him or her must have materially
affected his or her settlement with the debtor.”

64  You hercby tepresent that you know of no claim that you have that has not been
released by this Section 6 . You further represent and warrant that you have not
assigned or subrogated any of your rights, claims or causes of action, including any
claims referenced in this Agreement, or authorized any other person or entity to assert
such claim or claims on your behalf, and you agree to indemnify and hold the Company
harmless against any assignment of said rights, claims and/or causes of action.

6.5  Nothing contained in this Release will (i) release any claim that cannot be waived under
applicable law, (i) 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 to elect health
care continuation under COBRA, (iii) release any entitlement to or with respect to
indemnification which you may have pursuant to agreement, the Company’s bylaws,
any policy of insurance maintained by the Company or otherwise under law, or (iv) be
construed to release your rights under this Agreement or be construed to prohibit or
restrict you in any manner from bringing appropriate proceedings to enforce this
Agreement. You acknowledge that your execution of this Agreement terminates any
claims you previously held to any and all compensation and employee benefits, other
than those specifically identified in this Agreement.

6.6 By signing this Agreement, you represent that you have not commenced or joined in
any claim, charge, action or proceeding whatsoever against any of the Release d Parties
arising out of or relating to any of the matters set forth in this Section 6 . You further
represent that you will not be entitled to any personal recovery in any action or
proceeding that may be commenced on your behalf arising out of the matters released
hereby.

Release of ADEA Claims . You expressly acknowledge and agree that this Agreement
includes a release of all claims which you have or may have under the Age Discrimination in
Employment Act, as amended (“ADEA™). The following terms and conditions apply to and
are part of the release of ADEA claims under this Agreement:

(@  You have been advised to consult with an attorney before signing this
Agreement;

(b)  You are not releasing any rights or claims under the ADEA that may arise after
the date on which you execute this Agreement;
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(c)  You have twenty-one (21) days from the date yon are presented with this
Agreement to decide whether or not to sign this Agreement, although you may
choose to sign the Agreement at any time earlier;

(d)  Youhave seven (7) days after signing this Agreement to revoke this Agreement
(the “ Revocation Period ), and this Agreement will not be effective vntil that
Revocation Period has expired;

(6)  To revoke this Agreement, you must deliver written notice of revocation by
hand, overnight delivery, or confirmed facsimile signed by you and received by
the Company to the attention of Ellen Cotter, President & CEO, no later than the
seventh (7th) day of the Revocation Period. If no such revocation occurs, the
General Release and this Agreement will become effective on the eighth
(8th) day following your execution of this Agreement. You further acknowledge
and agree that, in the event that you revoke this Agreement, it will have no force
or effect ; and

® You hereby acknowledge and agree that you are knowingly and voluntarily
releasing your rights and claims only in exchange for consideration (something
of value) in addition to anything of value to which you are already entitled.

8. Restrictive Covenants; Arbitration; Surviving Provisions . You acknowledge and agree
that Sections 8 (Non-Disclosure), 9 (Remedies), and 12 (Data), and 13 (Arbitration) of the
Employment Agreement shall remain in effect after your resignation and termination of your
employment, and are expressly incorporated herein. You further agree that any disputes related
to this Agreement, or breach therefor, including the arbitrability of such dispute or controversy,
shall be determined and settled by arbitration pursuant to the procedures set forth in Section 13
of the Employment Agreement. Further, the provisions of the Company policies that relate to
trade secrets, confidential and proprietary information and non-solicitation of employees will
survive the termination of your employment and are incorporated in this Section 8 by
reference. Payments to you or on your behalf under Section 2.1(b), 2.2, and 2.3(b) will be
conditioned on your continued compliance with the provisions of th ese provisions and the
provisions of this Agreement . In the event of any violation by you of these provisions orth e
provisions of this Agreement , no further payments will be made under Section 2.1(b) or 2.3(b)
and no vesting of any unvested cquity awards will occur under Section 2.2, and your right to
any unpaid payments under Section 2.1(b) and 2.3(b) and any unvested equity awards under
Section 2.2 will be forfeited. '

9. General Provisions .

9.1 Severability . It is the desire and intent of the parties that the provisions of this
Agreement will be enforced to the fullest extent permissible. In the event that any one
or more of the provisions of this Agreement will be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remainder of this
Agreement will remain valid and enforceable and continue in full force and effect
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9.2

93

94

9.5

9.6

to the fullest extent consistent with law. Moreover, if any one or more of the provisions
contained in this Agreement is held to be excessively broad as to duration, scope,
activity or subject, such provisions will be construed by limiting and reducing them so
as to be enforceable to the maximum extent compatible with applicable law.

No_Admission . By entering into this Agreement, the parties do not admit to, and
expressly deny, any wrongdoing.

Return of Property . You agree to return to the Company, on or prior to the
Resignation Date , all files, records, documents, reports, computers and other property
of the Company in your possession or control, including, but not limited to, any
documents or other materials containing ¢ onfidential i nformation, and you further
agree that you will not keep, transfer or use any copies or excerpts of the foregoing
items. Executive will be permitted to copy and remove any electronic files on the
computer or cell phone that contain his personal information (but not any confidential
information or proprietary Company information or data), including contact
information. Executive understands and agrees that following his resignation, the
Company shall have the right to access and review any files on his Company-provided
computer, and to open and review any emails received at his Company email address.

Notices . Unless otherwise specified in this Agreement, a ny 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, consigned to a reputable national or
international courier service (including Federal Express), and addressed to you at your
last known address on the books of the Company (which is 1995 Monte Vista Street,
Pasadena, CA 91107) or, in the case of the Company, at the Company’s principal place
of business (which is 6100 Center Drive, Suite 900, Los Angeles, CA 90045) , attention
of the CEO of the Company, or to such other address as either party may specify by
notice to the other actually received.

Successors and Assigns . This Agreement is personal to you and, without the prior
written consent of the Company, will not be assignable by you otherwise than by will or

the laws of descent and distribution. This Agreement will inure to the benefit of and be

enforceable by your legal representatives. This Agreement will inure to the benefit of
and be binding upon the Company and its successors and assigns.

Governing Law; Captions; Amendment . This Agreement will be governed by, and
construed in accordance with, the laws of the State of California , without reference to
principles of conflict of laws. The captions of this Agreement are not part of the
provisions hereof and will have no force or effect. This Agreement may not be amended
or modified except by a written agreement executed by the parties hereto or their
respective successors and legal representatives.
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9.7  Code Section 409A Compliance . The Company and you each hereby affirm that it is
their mutual view that the provision of payments and benefits described or referenced
herein are either exempt from or in tended to be in compliance with the requirements of
Section 409A. of the Code and the Treasury regulations relating thereto (“ Section 409A
) and that each party’s tax reporting will be completed in a manner consistent with
such view. The Company and you each agree that upon the Resignation Date, you will
experience a “separation from service” for purposes of Section 409A. A ny payments
that qualify for the “short-term deferral” exception or another exception under
Section 409A will be paid under the applicable exception. For purposes of the
limitations on nonqualified deferred compensation under Section 409A of the Code,
each payment of compensation under this Agreement will be treated as a separate
payment of compensation. Notwithstanding anything to the contrary in this
Agreement, all reimbursements and in-kind benefits provided under this Agreement will
be made or provided in accordance with the requirements of Section 409A of the Code,
including, where applicable, the requirement that (x) the amount of expenses eligible for
reimbursement, or in kind benefits provided, during a calendar year may not affect the
expenses eligible for reimbursement, or in kind benefits to be provided, in any other
calendar year; (y) the reimbursement of an eligible expense will be made no later than
the last day of the calendar year following the year in which the expense is incurred;
and (z) the right to reimbursement or in kind benefits is not subject to liquidation or
exchange for another benefit. Neither the Company nor its affiliates will be liable in
any manner for any federal, state or local income or excise taxes (including but not
limited to any taxes under Sections 409A of the Code), or penalties or interest with
respect thereto, as a result of the payment of any compensation or benefits hereunder or
the inclusion of any such compensation or benefits or the value thereof in your income.

You acknowledge and agree that the Company will not be responsible for any
additional taxes or penalties resulting from the application of Section 409A.

9.8  Withholding . Notwithstanding any other provision of this Agreement, the Company
may withhald from amounts payable under this Agreement all amounts that are required
to be withheld, including, but not limited to, federal, state, local and foreign taxes to be
withheld by applicable laws or regulations , but will only take such withholdings to the
minimum extent permissible under applicable laws or regulations .

9.9  Preparation of Agreement . This Agreement will be interpreted in accordance with the
plain meaning of its terms and mot strictly for or against any of the parties hereto.
Regardless of which party initially drafted this Agreement, it will not be construed
against any one party, and will be construed and enforced as a mutvally-prepared
document.

9.10 Entire Apreement . This Agreement constitutes the entire agreement between you and
the Company with respect to the subjects addressed herein, and together with the
provisions that survive your resignation and termination of your employment as
specified in this Agreement, this Agreement supersede all prior agreements,

.......................................................................................................................................................................................................................................
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10.

9.11

understandings and representations, written or oral, with respect to those subjects,
including, but not limited to the, Employment Agreement and Amendment thereto .
Without limiting the generality of the foregoing, you acknowledg e that the
Employment Agreement and Amendment thereto will be terminated upon the e
ffectiveness of this Agreement, except as specified in this Agreement,

Counterparts . This Agreement may be excecuted in counterparts, each of which will be
deemed an original, and which together will be deemed to be one and the same
instrument.

9.12 Waiver of Breach . Any waiver of any breach of this Agreement shall not be

construed to be a continuing wavier or consent to any subsequent breach on the part of
you or of the Company.

Consultation w ith Attorney; Voluntary Agreement. You understand and agree that you
have the right and have been given the opportunity to review this Agreement and, specifically,
the Release set forth in Section 6 above, with an attorney of your choice. You also
understand and agree that you are under no obligation to consent to the Release. You
acknowledge that you have read this Agreement and the Release and understand their terms
and that you enter into this Agreement freely, voluntarily, and without coercion.
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READ CAREFULLY BEFORE SIGNING

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 hereto have executed this Agreement on the day and
year written opposite their signature .

“ E xecutive ”

Date:
William D, Ellis, an individual

“ Company”
Reading International, Inc.

Date: By:
Ellen M. Cotter, President and CEO
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DOUGLAS MCEACHERN - 05/06/2016

S Page 246
Q. Have you personally ever done any

1
2 analysis to ascertain whether the profitability of

3 the live theaters justifies the compensation that

4 has been awarded over the past three years to

5 Margaret Cotter? »

6 MR. SWANIS: Objection. Form.

7 MR. SEARCY: Objection. Lacks

8 foundation, assumes faéts‘

9 THE WITNESS: Yes and no.
10 Margaret Cotter has just transitioned

11 from being an outside contractor to an employee of
12 the company. And in connection with that her change
13 in status was reviewed by the audit and conflicts
14 committee of which I chair.

15 We reviewed her management agreement

16 that she succeeded to before she managed -- took

17 over management. Somebody else managed Liberty

18 Theaters before Margaret took it over.

19 Margaret's compensation is 90 percent

20 based upon the cash flows of the live theater

21 operation.

22 Now, if we were to terminate that

23 contract with Liberty Theaters, Margaret Cotter, she
24 would be entitled to that same compensation in

25 perpetuity until such time as the shows that were
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DOUGLAS MCEACHERN - 05/06/2016

Page 247

1 playing in those theaters ended.
2 So her compensation is contractual, not
3 bagsed -- and based upon performance of the theaters,
4 not based upon any discretion of the compensation
5 committee.
6 BY MR. NATION:
7 Q. Okay. 8o, under thevcontract that
8 pre-existed your coming onto the board --
9 A. Uh-huh.
10 Q. -- Margaret Cotter is entitled to
11 receive 90 percent of the cash flows from the live
12 theaters as her compensation?
13 MR. SWANIS: Objection. Form.
14 MR. SEARCY: Same objection.
15 BY MR. NATION:
16 Q. I'm trying to ask clarification of that.
17 A. It's not -- 90 percent of the
18 compensation she receives is as a result of this
19 formula calculation on the cash flow of the live
20 theaters. I'm sorry I misspoke.
21 There's some modest amount of
22 compensation, as I recall, attributable to a monthly
23 payment that she gets, but the majority of the
24 compensation comes out of this contract that's been
25 filed with the S.E.C. and is a public record.
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DOUGLAS MCEACHERN - 05/06/2016

Page 262

1 Chicago, there were three in New York. One of them
2 in New York was located in the Union Square

3 Building.

4 BY MR. NATION:

5 Q. Which theater is that?

6 A, I don't know the name of it. It was the
7 Union Square Theater.

8 Q. Okay. And Margaret wanted to be in

9 charge of developing the Union Square Theater is

10 your understanding?
11 A. My understanding is that Margaret has

12 been involwved in the Union Square'Building as -- the
13 shows and the theater production activities and

14 acting as our representative, and in addition on an
15 uncompensated basis worked through the process of
16 getting the Union Square Building through the

17 Landmark Commission, which, by the way, was a

18 12-year period for which she was paid no money to
19 get it entitled and get the building expanded by
20 some 25,000 square feet.

21 The mere ability to get that -- and
22 these will be rough numbers -- created enormous

23 value in that building by getting it entitled for
24 redevelopment from the Landmark Commission and

25 getting the -- I think we went from 45,000 square
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Page 263

1 feet to close to 70,000 square feet approval from

2 that Landmark Commission.

3 And then the building and safety

4 group -- somebody else just recently gave us

5 permission to continue and go forward with our

6 plans.

7 So the enormous amount of value that was
8 created in that building was Margaret Cotter working
9 With her father, as I understand it, and getting the
10 entitlements.

11 MR. NATION: Could you please read me
12 the question that started that.

13 (Whereupon the question was read

14 as follows:

15 "Question: And Margaret wanted to

16 be in charge of developing the

17 Union Squaré Theater is your

18 understanding?")

19 BY MR. NATION:

20 Q. All right. So, at the time that --
21 picking up our narrative heré, at the time that Jim
22 Cotter came in as C.E.O. --

23 A. Junior?
24 Q. Jim Cotter, Jr., came in as C.E.O0. -~
25 A. Okay.
Litigation Services | 800-330-1112 JA3134
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MARGARET COTTER, VOLUME I - 05/12/2016

Page 41

1 Q. What else does it encompass, if

2  anything, beyond live theaters?

3 A. The development of the Union Square and
4 the Cinema 1, 2, 3 currently.

5 Q. When you say "currently," is it

6 anticipated that there will be development of other
7 properties in New York?

8 A. Could be.

9 Q. That would be Orpheum, I guess, right?
10 A. The Orpheum and the Minetta Lane.

11 Q. Prior to the time you became executive
12 vice president of real estate in New York at RDI in
13 March of 2016 -- or in or about March of 2016, how
14 was your compensation at Liberty Theatres calculated
15 or determined?

16 A. I wouldn't be paid unless there was a

17 show inside the theater.

18 So, I would receive, you know, a small
19 amount of money every month i1f there was a booked
20 show. And then I would receive 20 percent of the
21 cash flow after a certain break-even at year-end.
22 8o it was purely incentive based.

23 Q. The -- was the Union Square property a
24 source in any way of income for you?

25 A Yes.

ILitigation Services | 800-330-1112

www.litigationservices.com JA3137




EXHIBIT 7

Confidential — Filed Under Seal

JA3138



EXHIBIT 8

Confidential — Filed Under Seal

JA3145



EXHIBIT 9

Confidential — Filed Under Seal |

JA3153



EXHIBIT 10



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES J. COTTER, JR., )
individually and )
derivatively on behalf of)
Reading International, )
Inc., )
) Case No. A-15-719860-B

Plaintiff, )

) Coordinated with:

ve. )
Case No. P-14-082942-E
MARGARET COTTER, et al.,

Defendants.
and

READING INTERNATIONAL,
INC., a Nevada
corporation,

Nominal Defendant

)
)
)
)
)
)
)
)
)
)
)
)

DEPOSITION OF: EDWARD KANE

TAKEN ON: MAY 2, 2016

REPORTED BY:

PATRICIA L. HUBBARD, CSR #3400

JA3158




IN THE SUPREME COURT OF NEVADA

JAMES J. COTTER, JR., derivatively on
behalf of Reading International, Inc.,

Appellant,
V.

MARGARET COTTER, ELLEN
COTTER, GUY ADAMS, EDWARD
KANE, DOUGLAS McEACHERN,
WILLIAM GOULD, JUDY CODDING,
MICHAEL WROTNIAK,

Respondents,
and -

READING INTERNATIONAL, INC,, a
Nevada Corporation,

Nominal Defendant.

Steve Morris, Esq. (#1543)
Akke Levin, Esq. (#9102)
Morris Law Group

411 E. Bonneville Ave., Ste. 360
Las Vegas, NV 89101
Telephone: (702) 474-9400

Attorneys for Appellant
James J. Cotter, Jr.

Electronically Filed
Jan 22 2019 12:41 p.m.
Supreme Courtfliasddh: A75063vn

Clerk of Supreme Court

JOINT APPENDIX IN SUPPORT OF
APPELLANT’S OPENING BRIEF

VOLUME XIII (JA3001-3250)

Docket 75053 Document 2019-03248



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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2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MSJ
(through Exhibit 23)

II

JA264-TA268

2016-09-23

Exhibit A — Declaration of
William Gould ISO MSJ

II

JA269-JA272

2016-09-23

Exhibit B — Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

II

JA273-JA279

Exhibits 1-46 ISO Declaration of
Shoshana E. Bannett ISO
William Gould’s MS]J

I1, 111,
IV, vV

JA280-JA1049

2016-09-23

Individual Defendants’ Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 2) Re: The Issue of Director
Independence (“Partial MSJ No.
2//)

VIII,
IX, X

JA1863-JA2272
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 3) On Plaintiff's Claims
Related to the Purported
Unsolicited Offer (“Partial MS]
No. 3”)

JA2273-JA2366

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee (“Partial MSJ] No. 4”)

JA2367-JA2477
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims
Related to the Appointment of
Ellen Cotter as CEO (“Partial
MSJ No. 5”)

X, XI

JA2478-JA2744
(Under Seal)
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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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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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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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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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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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Date
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Vol. #

Page Nos.

2016-10-13

Individual Defendants’
Opposition to Plaintiff James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVIJ,
XVII

JA3991-JA4009

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-]JA5000
(Under Seal)

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JA5791-JA5822

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

I

JA144-JA167

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2016-12-22

Notice of Entry of Order on

Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4935-JA4941

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MSJs, Gould’s Motion for
Summary Judgment, and
parties’ Motions in Limine

XXVI

JA6212-JA6222

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-JA6256

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176
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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




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date

Description

Vol. #

Page Nos.

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-03-29

Reading International, Inc.
(“RDI"”)'s Answer to James ]J.
Cotter, Jr.'s First Amended
Complaint

JA122-JA143

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions

for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2015-11-10

Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

JA96-JA99

2016-09-02

Second Amended Verified
Complaint

JA168-JA224

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292
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2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-J A4904
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Com Chambers YWeslgarth

Date

15th December 2015

Parties

National Australla Bank Limited ABN 12 004 044 937 of Fier 3 Level 4, 800 Bourke Street, Docklands, Victoiia 3008 ( Bank )
Reading Entertainment Australla Pty Ltd ACN 070 893 908 of 98 York Street, South Melbourns, Victoria 3205 ( Borrower)
Each person listed in scheduls 1 (each an Original Guarantor )

Agreed terms

1 Interpretation
14 Definltlona

In this document:

A ting dards means ing principles and practi i ly applied which are g 1 pted in A fia and are with any applicable legislation in

each case as In effect on the date of this d including instr ts in force under section 334 of the Corporatlons Act and provs} uch |

Ad]usted EBITDA means, for any period, EBITDA adjusted 1o excluda:

(a) any non-cash Impairment for nt assets included in the lidated fi ial of the Reading Enfertalnment Australla Group during the relevant period; and

(] any net foreign exchange amounts (whether realised or lised) included in the lidated fi fal ts of the Reading Emlertainment Australia Group
during the relevant period. -

and subject to adjustment in respect of any further extraordinary items with the Bank's written consent.

Advance means the principal amount of an advance made under the Corporate Markets Loan Facllity or, where appropriate, req! d under the Corporate Markets Loan Facility.

Aggregate Amount means, in relation 10 a Drawing, the aggregate of the Face Values of all Bank Guaraniees comprising that Drawing.

Annual Compllance Certificate means, in relafion 1o a Financial Year, a
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certificate substanially In the form of schedule 9 .
Appraved Valuer means a company or firm of duly qualified and licensed real estale valuers acteptabla to the Bank in all respects and Instructed by (or with the approval of) the Bank.
Attorney means any attomey appointed undor this document and any sub- attomey appoinied by an Attorney.

Authorlsatlon includes any authorisation, t, licence, permissi pproval or ption from any Govarnment Body. if & Government Body could prohibit anything being done in
connection with any matter or olherwise intervene within a specified time after notice has been given fo it or any document lodged or filed with it in conneclion with the matter, the
relevant matter will not be taken 1o have been Authorised until the specified fime limit has expired without the Government Body taking any relevant action.

Authorised Representative means, in relation to any party to this document, a person with the right fo act as the agent of that party for the purp of this d t It includes a
director or company secreary of that party (if it is a corporation) and, in the case of the Bank, an employee of the Bank whose {itls contains the word “manager", “director”, “asscciate” or
a similarterm and a fawyer for the Bank. It also Includes a person aqﬁcinted by a parly as an Authorisad Representafive of that parly whose appeintment is nofified by the appointor lo
the other party In a nofice which coriains the specil 1 of the mppoi

Availabllity Perlod means in respecl of sach Facility, the period beginning on the date on which the conditions precedent are satisfied or waived by the Bank in accordance with the
Transaction Documents and ending on the Terminaiion Date.

Available Commitment means in respect of a Facility, the Facility Limit less the Outstanding Accommadation releting to that Facility.
Bank Guarantee means each bank guarantes issued (or deemed to have been issued) in accordance with this document.

Bank Guarantss Facility means the Facility described ae such in schedule 2
end granfed pursuant 1o clause 44{a)(ll) .

Bank Guarantea MargIn means, in respact of each Bank Guareniee:

(a) prlor fo the Variation Date’ under the Restatement Deed, 2.35% per annum; ang
{b) on and from the first services fee charge date (o be determined in accordance with clause 9.1(e) ) following the "Variation Date’ under the Restatement Deed, 1.80% per
annum,

Base Rale means, in relation lo a Pricing Period:

(a) the mie (exprossed as a percentage yield per annum to maturity) being the arithmetic average (jounded up to the nearest four decimal places) of the buying rates published al or
about 10.15 am on the first Business
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Day of the Pricing Period on the Reuters Screen under the heading "BBSY” for Bills with a tenor as nearly as possibla equal o that Pricing Perlad; or
o) i
@ the mie is not displayed for a tefm equlvalent to ihat period; or
(i) 1thebaels of the lation of the rale is changed after the date of this document so that in the opinion of the Bank it ceases 1o reflect the cost of providing the Facllity,

{he Base Rate will be the rate per centum per annum determined by 1he Bank to be the average of the buying rates guoted to the Bank by at Isast three Reference Banks at or
about that time on that date, The buying rates must be for bills of d by a leading lian bank and which have a term equivalent to the period. If thers are no
buying retes, the rate will be determined by the Bank having regard to indexes or rother bases whlch the Bank delermines to be as near as practicable fo the indexes and bases
used to determine the rate referred fo in paragraph (a).

Beneficlary means in refation 1o a Bank Guarantee, the person who from time o time is entitled to make a claim for payment under that Bank Guarantee against the Bank.

BIll means a bill of exchange as defir ned in the Bilis of Exchange Act 1909 (but does nol include a cheque). It includes a document which, when signed by the persons named as drawer
and in the relevant d willb such a bill of exchange.

Break Costs means, in relation to any fi iat dafion provided or to be provided by the Bank under a Facifity, any liability or costs incurred by the Bank by reason of:

(a) liquidating or re-deployil posits or ofher funds acquired or contracted for by or on account of the Borrower or the Bank;

(b) terminafing or Ing any t (Including by entering into new or fo dose out or net off existing agreemenls or arrangemenls)
entered Into by or on account of the Bomywer or the Bank with a countetparty or an intemal dep of the Bank responsible for such ag 10 hedge,

fix, swap or limlt ifs effective cost of funding; or
(¢) any loss of any margins In refation 10 future lending or loss of any fees.
Burwood Property means:

(a) the land and improvements known as 78 Middleborough Road, Old Burwood Road, Burwood, Victoria; and
()  all present or future agreements, documents or rights refating 1o the ownership, occupation, use, sale, transfer or disposal of all or any part of the land and improvements described
in paragraph (a).
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Business Day means a day which is nol a Saturday, Sunday or bank or public holiday in Meibourne.

Cash Cover Rate means the rate (exprossed as a rate per cenlum per annum) determined by the Bank (in good faith) o be the interest rate which it would pay on deposits at call foran
amount similar fo the amount at which the relevant deposit is made.

Calculation Dale means 31 March, 30 June, 30 September and 31 December in each year.

Caleulation Parlod means each period of twalve months ending on a Galculation Date.

Change of Control means there is a change (from that prevailing at the date of this document) in the persons who control any of the fallowing in respect of a Transaction Party:
(8) more than 50% of the votes elighble fo be casi in the election of direclors or eny similar matter; or

{b) 1he nghi {o appoint or remove directors {or msnbers of a governing bedy having functions similar to a board of directors) representing more than 50% of the votes exercisable by
(orp have similar tions); or

(¢)  aninterest of more than 50% in any category of the profits, distributions or net i p
Collateral Security maans:

(a) any Guarantee by which any person Guarantees the Borrower’s compliance with its obligations under any of the Transaction Documents;

(b} any Sacurity which secures the payment of money owing (actually or contingently) from time o time by:

0] " any Transaction Paity in relation to any of the Transaction Documents; or

(3] any person in relafiontoa of any Ti ction Parly's pli with ils obligations under any of the Transaction Documents; and
(¢)  without limiing the generality of paragraphs (a) and (b) each thing listed in schedule 3.
Contaminant meahs a noxious, harmful or jous condition (including an odour, temp sound, ion or radiation) or sub or usa of which (having
regard, without limifation, to the nature and quanmy of lhe b and other subst with which itis slonad or used) does or may lesull m the breach of an Envilonmentat Law or
the issuing of an order or direction under an Envil | Law.

Corporate Marketa Loan Facllity means the FacBity described as suchin
schedule 2 and granted pursuant 1o clause 4.1(a)i) .
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Corparatlons Act means the Corporations Act 2001 (Gih).

Current Bank Guarantes means a Bank Guarentas which has not Maturad or Expired,

Daily Interest Rate maans, for any day, the Intsrast Rale on that day divided by 365.

Disposal means a sale, lsass, fransfer or other disposal by any Transaction Party of any inlerest in:

(8) any share or stock (whether or not ordinary or preference and whether or not redeemable) or any oher | ble or
or subscribe for any share or stoclg

(b) the whole or any part of a business, business unit or line of business; or
or related ions not in the ordinary course of business of the Reading Enterlainment Australia Group laken as a whole.

t

ble into or entitling a person to acquire

(c) anyotherasset undera

Distribution means:

() in relation to any share capital of a Transaction Party, any dividend, charge, Interest, fen, payment or other disiibution (whether in cash orin kind) or redemption, repurchase,
s bt t or redempti

() any interest, any redempilon or early redemption of any amount of principal or any other payment In respect of any ier [oan or other subordi loans made
1o any Transaction Parly; or
() any loan or other financial dation made availableby a T fon Parly to a person other than ancther Transaction Party.

Drawlng means each Bank Guarantes issued or to be issued in accordance with this document under the same Funding Notice.
EBIT means, in relation to any period and withoui double counting, opemllng prof it (loss) of the Readng Enfertainment Austrafia Group onna consolldaied bams) fmm ordinary
operations before inferest, income tax and minority interests, but after for that period, as

Standards.

EBITDA means, in relafion fo any peried, EBIT for the Reading Entertainment Australia Group for that period, plus depreciation and amortisation as determined in accordance wilh
Accounting Standards,

Encumbrance means any inlerest In or right over property and anylhing which would at any time prevent, restrict or delay the registration of any interest in or dealing with property. It
includes a Security Interest,

Environmenial Aesessment Report means a reportin relation 1o eompliance with Environmenial Law of the Land and any activities caried out on the Lend.
Environmental Law means any legislation, regulations or related codes, standards or policies which relate to | and planning matters,
use, development, building works, pollution,

ndi

matters ing land
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harit

| of wasle or ofher substances, human health, conservation of natural or cultural s ge and

conlamination, waste, foxic and
allocation.

Environmental Liabillty means any liebility, obligation, expense, penalty or fine arising out of a breach of Environmental Law which could bs imposed on any Transaction Party or the
Bank in respect of the Land as a result of acfivities carried on during the ownership, occupation or control of the Land by hat Transaction Party, the Bank, any predecessor in titls or any
previous occupier or coniroller of the Land.
Event of Default means any event or cirasnslence described in clause 10,1, luded FInancial Indebted means Financial Indsbledness of the kind
refemred {o in paragraph (a}, (o) or (d) of the definition of Permitted Financiat
Indebtedness.
Excluded Property means:
(a) the Burwood Property;
() the present or future interest of Reading Cinernas Pty Ltd in the jeint venture with Champion Pictures Pty Ltd relating 1o the Elstsmwick cinema business or the assets
the subjecl of the Joint venture or the relevant joint venture agresment;

) 1he present or future inlerest of Reading Exhibition Ply Ltd in the Garden City Cinema joint venture with Village Roadshow Exhibition and Birch Carmoll & Coyle or the assets the
subject of the joint venture or the relevant joint venture agreement; and

(8  the present or fulure Interest of Epping Clnemas Pty Ltd in the lease granied by Bevendale Pty Ltd or the property the subject of the lease 1o the extent that the existence of a
charge over that interest or propery would cause a breach of the that lease.

Expirad means, in relafion to a Bank Guarantee, 1hat its Expiry Date has passed whether or not a claim has been made under it by the Beneficiary.
Expiry Date means, in relation to a Bank Guarantee, the date specified In that Bank Guarantes as the latest date by which the Beneficiary may make a claim under it.
Face Value means, in relalion lo @ Bank Guarentee:

(a) subjectio paragraph (b), the amount specified in that Bank as the i amount which the Beneficiary may claim under It; or

(b) ifthe Beneficiary makes a clalm, ihen between when the Beneficiary makes the first of those claims and the first to ocour of the Bank M
Value of {he Bank Guarantee will be the difference between its original face value and the aggregate of all valid claims made under it.

Facility msans sach of the faciiies listed in schedule 2 (and eech Facility

or the Face
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may be referred to by the Facility Name listed in schedule 2 ).

Facliity Limlt means, in respect of each Facility, the relevant Facility Limil set out In schedula 2, as reduced under this document.
Financlal Close means the inifial Funding Date.

tahiod:

F;b'l'l fal Indebted means any i or other liability {present or future, actual or contingant) relating to any fi | dai [udlr lebted, or other
iabifily:
{a) for money borrowed or raised;
{b) relating 1o the sale or iation of any iable 1
{c) as lesseo under any finance lease, as hirer under any hire purch or as purch under any fitle retention agreement;
{d) relating to any p share or unit categorised as debt under Accounting Standards;
(e) under any commodity, citmency or Interest rate swap forward rata or futures contract (ae defined in any statute);
N underanyG relating to any fal dation; or
(@ for any deferred purchase price (oiher than in the nature of warranty retention amounte) for any asset or service.
i [al means a bal. shea', an lncome tat t, a of ch in equity, a cash flow mmary of significant accounting
poln:lss and other explanatory note; and any it i reporis and auditor's reports atfached fo, lnlended tn be read with or required by the Corporatione Act fo

accompany, all or any of thosa documents.

Financial Year means a patiod of 12 monihs ending on 31 December.

Fixad Charges Cover Ratio means, at any dala, the ratio of:

(8) the aggregate amount of:
) 'Mjusted EBITDA In respect of the 12 month period ending on that date; and
{i) Total Lease Payments in respect of the 12 month period ending on that date,

(b} ihe aggregale amount of.

i) Gross Interest Expense paid or payable by the Reading Entertainment Australia Group (whether payable in respect of the Facilities or otherwise) In respect of the 12 month
period ending on that date; and

i) Totel Lease Paymens in respect of the 12 month period ending on that date.
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Freehold Property maans each freehold property owned by a Transaction Party that is the subjeci of a rea! property morigage referred to inof schedule 3,
Funding Date means a dale en which:
(a) an Advance is, or is proposed fo be, made; or
a Bank Guarantee s, or Is proposed to bs, issued, under thls document,
Fundlng Notice means a nofice in accordance with ¢lause 4.4 .

Government Body means any person or body i legislative, judicial or other g | function. It includes any pub| hori ituted under a law of any
country or political sub-division of any country. It also |ncludes any person deriving a power directly or indirectly from any other person or body referred to in thls definition.

Gross Interest Expense means, in relation to any perlod, the aggregate of all interest and amounts in the nature of interest (includi i i fees p

facllﬂy fees, the interest element of a finance lease and fees or charges) payable in connectlon with any Financial indebtedi of the Reading Ei i ralia Group (olher
than Excluded Financial Indebiedness) ) for that period on a consolidaled basis, whether accrued, paid, payable or exy d (including interest exp under each of the Facilities),
Guaraniee means:

@ Ind dertaking, letter of credit, ity or end of a negotiable i or olher obligation (actual or

conllngenl) given by any person fo secule compliance with an obllgatlon by another person;

(b) an obligation (actual or contingent) of a person to ensure the solvency of another person or the ability of anolher person 1o cumply with an obligation, including by the advance of
money or the acquisition for valuable consideration of property or services; and
{© an option under which a person is obliged on the exerclse of the option o buy:
(i) any debt or liability owed by another person; ot
(i) any property which is subject to a Security Interest.
Guaranteed Money means all money:
@ which now orin the feture is owing ( tually or conti tly) by a T tion Party to the Bank under or in relation to any of the Transacfion Documents;

(b)  which having now or In the future become owing lly or tly) by a Ti fion Party to the Bank under or In relation 10 any of the Transaction Documents, ceases fo
ba owing by reason of any law relating 1o insolvency and remains unpal by tha Transaction Party
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and unreleased by the Bank; or
{c)  thatnow or in the future may become awing (actually or contingently) by a Transaction Party to the Bank under or in relation to any of the Transaction Documents,
for any reason, whether such money is payable:
(d) by aTransacfion Party alone or jointly or severally with any olher person;
(8) by aTransaction Parly in ils own right or in any capacity;
(f)  to the Bank in its own right or in any capacity; and

@ byaT ction Party as liquidated or unliquidated d\ caused or it 1 to by any breach by the T ion Parly of any obligation owed by the Transaction Party (or
any other Transactlon Party} to the Bank under orin relation to any of the Transactlon Documents,
and if any Ti or any obligation of a T fon Paity to the Bank under or in relation to any of the T ion Dx {s void, th
unenforceable by the. Bank in accordanoe with Its temms, it Includes all money which would have been within this definition if that Ti ction D or obligation was not void,
or oth

Guarantor means the Orlginal Guarantors and each person that becomes a guarantor under clause 18 . If there are more than one, Guaranlor means each of them individually and
every two or more of them jolntly.

Guarantor Accesslon Deed means a dead subslamially n the form of

scheduls 8.,

Half means each six month period ending on 30 June and 31 December in each year.

Hedging Ti tlon means a arar it (ulher than in respect of the price of electricity, gas, oll, foreign or any other friterest rate d i
cnntmcl) which is a futures contract or an interest rate hedge, swap, option, swaption, forward rate ag or any other or similar fo or having in
respect of its subject matter a similar effect 1o any of the preceding.

Indemnity Amount means, in relation fo a Bank Guarantee, the amount or, as the casa may be, the aggregate of the amounts payable by the Borrower in relation fo a Bank Guarantee
in accordance with clause 5.3 .

Insolvency means:

@) in relation to a corporation, its winding up or di on or its administration, provisi iquidation or any inistration having a similar effect;
®) in relatlon to an Individual, his or her b ptcy; and

{c) in relation to a person, any arrangement (including e schame of or deed of pany atrang composition or
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p with, or

i for the benefif of, all or any class of that person's creditors or bers ora ium involving any of them

{nsolvency Event means eny of the following:

@
®)
{e)
@

a person is or states that the person is unable to pay from the person’s own money all the psrson's debis as and when they become due and payabis;
& person is taken or must be presumed to be insolvent or unable to pay the person's debls under any applicable legislation;
an order is made for the winding up or dissolution or an offect lution is passed for the winding up or dissolution of a corporafion;

an or pereon having a similar or analogous funchon under the laws of any relevant jurlsdiction is appointed in telation to a corporation
oran effective fesolution is passed to appolm any such person and the action is not stayed, or i within 10B Days;

(@) acentroller is appointed in relation 1o any properiy of a corporation;

[y} a corporafion is dereg d under the C: tions Act or nolice of iis proposed deregisiration is given to the corporation;

[(:)] a distress, attachment or ion is levied or b fc ble against any property of a person;

() a person enters into or takes any aclion to enter into an arrangemant (lnoludlng a scheme of ordeed of B nent), position or compromise with, or
assignment forthe benefit of, all or any class of the person’s credi bers ora ium involving any of them;

@ = patition for the making of & sequestration order againel the estate of a person is presented and the petition is not stayed, withdrawn or dismissed within seven days or a person

presents a pefition against himself or herself;

) apersonp a declaration of intention under section 54A of the
Banleuptcy Act 1966 ; or

(k)  anything analogous to or of a simllar effact to anything described above under the law of any refevant jurisdiction accurs in relation fo a person.

Insurance means insurance which & Transaction Parly is obligad to take out or maintain undera T fion D

Interest Rate means, in relation fo a Pricing Period for an Advance until it becomes due and owing, an interest rate equal to the aggregate of the Base Rate for that Pricing Period and

the Margin.

[nterim Compllanca Cerfificate means a cartificals in substantally the fom est outin achedule 10,
Land means any land owned or occupied by a Transaction Parly that ferms

JA3010



part of the Secured Property.

Leasehold meeﬂles means each leasehold property leased by a Transaction Party thet Is the subject of a mortgage of lease refered to In schedule 3 (including the morigage of
lease described at tem 11 of schedule’3 ).

Leverage Ratlo means, as el any date, the ratio of:

(@) Tolal Gioss Debt outstanding on that date; lo

{®) Adjusted EBITDA in respect of the 12 month period ending on that dafe. For the purp of calculafing Lt ge Raiio on any dafe oceurring before

1he first anniversary of Financial Close, Leverage Ratio will be based on a pro
forma EBITDA for the 12 month period to that date.

Loan to Value Ratio at any date means the ratio (sxpressed ae @ percantage) of:
{a) the aggregate of the Total Gross Debt cutstanding on that date and any Outstanding Accommodation in relation a Current Bank Guarantee as at that date; to

®) the markel value of the Freehold Properties and L hold Properties included in the S d Properly as noted in the mos! recent Valuation provided {o the Bank pursuant to
his document and accepted by tha Bank.
M; Fees means t and king fees payable to Reading International Inc each Financlal Year,

Margln means D.85% par anhum.

Materlal Adverss Effec ¢ means a matesial adverse effec on:

(8) the busi of ion, property, condition (fi ial or otherwise)of a T ction Parly or the Reading Enteriainment Austrafia Group taken as a whole;

) 1he ability of a Transaclion Party to perform its obligations under the Transaction Documents; or

(c) the valldity or enforceabfity of the whole or any material part of any Transaction Document or any rights or remedies of the Bank under the Transaction Documents.
Matured means, in relaiion to a Bank Guarantes, that the Beneficiary has made a claim and is not entitled fo claim any more under the relevant Bank Guarantee,

Month means a calendar month.

Outstanding Accommodation means at any fime, the aggregate of:

(a)  the aggregate of the unpaid Ad: {ing underthe Corporate Markets Loan Facility;

(b) the Face Values of all Cument Bank Guarantses and all Indemnity
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Amounts in relation to each Bank Guaraniee which are due and payable; and

(c) forthe puposes of clauses 5.5, 10 and 18.14 only and for na other purposes, any other amounts which the Borrower owes fo the Bank or which the Borrower may owe to the Bank
under or in connection with the Facilities and includes:

) any other amounts which the Borrower owes ta the Bank or which the Borrower may owe to the Bank under or in connection with any Hedging Trnsaction; and

(i) all interest, costs and fees payable under the Transaciion Documents,
whether such amounts are owing actually or contingently and whether such amounts are then due for payment or will or may b due for pay and includes all interest,
costs and fees payable under the Transaction Documents.

‘When used in refation fo any Facility, it means the Outstanding A dation in relation to Ad or Drawings under that Facifity (as applicable).

Overdue Mensy means money due and payable from time to time under each Transaction Document.
Overdue Rate means al any time, the aggregate of the Interest Rate and a default margin of 4.50% per annum.

Parent Subordination Ag means the d t entitled 'subordination deed’ dated on or about the date of this t b the B i ing
Cinemas LLC and the Bank.

Pennitted Disposal means a disposal:
(a) of assefs between the Transaction Parlies;

(p) of the land and improvements kniown as 70 Station Road, Ind pilly Q land and desciibed in certificate of title 11485156, subject to Reading Properties Indooroopilly Pty
Ltd seeking a release of the Bank's Security over that property and compliance with clause 5.4(b);

(¢} of the Burwood Property;
() - of Reading Cinemas Pty Ltd's interest as lessee in the ick cinema bush to Ct ion Piclures Pty Lid;
(e) of trading stock or cash made In the ordinary course of business;

(i) of plantand equipment in exchange for olher assets comparable or superior as o ype, value and quality;
(g) of obsolete or redundant assots:
(W) arising s & result of a Permitted ET I or a Distil or payment itted by clause 9.5(f), clause 9,5(j} or clause 5.4(b)ii) ;
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(i) of assets that are the subject of a floating charge (or its equivalent) undera C Securtty, provided the di 1 is made in the ordinaly course of business; or

0 where the aggregate value of the assets disposed of in the 12 month period ending on the date of the relevant disposal (and including the value of the relevant disposal}

does not exceed $500,000.

Py Distributions means a ibution of any p ds of the sale of:

(@) 40 Hall Street, Moonee Ponds, Victoria; or

®) 78 Middleb gh Road, Old B d Road, d, Victoria, applied iowards:

© firat, lhc' )repayment of parent loans to the Borrower from Reading Infernational Inc (including accrued M nt Fees, interest, capitalised interest or

principal); and

(§) afterthe repayment of all parent loans under paragraph (c), dividends paid to shareholders of the Borrower, provided the Leverage Ratio is less than 3.0 timee at the time of the:
payment.

Pemmitted Encumbrance maans:

(a) an Encumbrance which has bean approved by the Bank (including the Security Interests created by any Transaction Document);

() any right of sat off or combination arising by operation of law or praclice over money deposited with a bank or financtal Instltution in the ordinary course of the business of a

Traneaction Party;

() en Encumbrance which arises by operation of law in the ordinary course of the business of a Transaction Party provided the debt d by that E t is paid when dus or
contesied In good faith by appropriste proceedings;

(&) every easement, restrictiva covenant, caveat or similar restriction over property, right of way, exception, encroachment, reservation, resiriction, condition or imitation which arises in
the ordinary course of the ordinary business of the relevant Transaction Party and does not either by ilself or in the aggregate materially Interfore with or impair the operation or use
of a properly affected thereby, have a Material Adverse Effect or otharwise restrict or prevent the Bank exercising its rights against any Secured Property under the relevant
Collateral Becurity;

()

every right reserved to, or vested in, any municipality or governmental or other public authority by the terms of any right, power, franchise, grant, ficence or permit to control of
regulate any part of the property of a Transaction Party, or fo use that property in any manner which does not either by itsalf or in the aggregate materially interfere with or impair
the oparation or the use thereof, have a Material Adverse Effect or otherwise restrict or prevent the Bank exerdising its rights against any Secured Property under the relevant
Collateral Security;
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@

(W]
]
@

everyE ¢ incured or depesils made in the ordinary courss of ordinary business to secure the performance of tenders, statudory cobligations, surety bonds, bids, leases,
g t perf and return of money bonds (provided that such E b do not restrict or prevent the Bank exercising lts rights against any Secured
Propetty under the relevant Collateral Security) or in cllon with workers' i I L and other types of social security;

bold

avery Encumbrance [ncurred or deposit made n the ordinary course of the business of a Transaction Parly in respect ofal property, the p of assets or the
use of utilities, provided that;
(iii) i relation to an Encumbrance incurred or deposit made in respect of the purchase of assets which secures an aggregate amount greater than $250,000 the Bank hae given
prior written consent to the Borrower; and

@) the recourse of he holder of that Encumbrance is limited to the leasahold interest, the assets purchased or use of utilitles and the prceeds of enforcement of the
Encumbrance.

every retention of fitle arrangement in respect of trading stock acquired or to be Jred by a Ti lon Party in the ordinary course of business;

any easament, caveat o other restriction in refation 1o & Freehold Property that would be apperent from a title seerch conducted before the date of this document; and

an Encumbrance over fhe Burwood Property granted by a Transacllon Parly in connection with the sale of the Burwood Property and the development of the Burwood Property by
the puroha;?;(ur an afiillate of the purchaser), provided that the recourse of ihe holder of that Encumbrance is linited to the Burwood Propetty and the proceeds of enforcement of
the Encumbrance.

Permitted Financlal Accommodation means:

()
(]
©

financial accommodation granted by a Transaction Party to another Transaction Party,
any trade credit ded bya Ti ion Party to its on normal ial terms and in the ondinary course of business; ot
any otherfinanclal accommodation granted with the prior consent of the Bank.

Permitted Financial Indebtedness means:

(@)
)
()

{rade debt incurred in the ordinary course of business of the Transaction Parties:
Financial d i d under tha Tr tion D

Financial indebtedness owing from one Transaction Party to another
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Transaction Party;

-

d) any Subordinated Debf;
(8) a$225,000 kan from the landlord of the Westlakes Cinema property;
()  a$400,000 loan from the landlord of the Rhedes Cinema property;

@ Financial Indebledness arising under any performance or similar bond guarantseing performance by a Transaction Parly under any contracl entered into in the ordinary
course of business;

(h) Financial Indebiedness arising under a guateniee givento a landlord in respact of a lease entered into by a Transaction Party;

@) Financial Indebtedness under finance or capital leases of vahicles, plant, equipment or comp existing at the date of this document; and

()] Financial ndsbtadi not pemitied by the p. ding p hs and the ding principal amount of which does not exceed $500,000 in aggregate for the Transaction

Pariies at any time.
PPS Act means the Personal Property Securities Act 2009 (Cth) .
PPS property ineans all property (other than Excluded Property) over which the Barrower or a Security Provider is legally capable under the PPS Act of granting a security interest.
Potential Event of Default means any thing which, with the giving of notice, lapse of time or defermination of materiality, will fitute an Event of Default.

Pricing Period means, in relation to an Advance under the Corporate Markets Loan Fauility, the period having the durati lected in d with clause 6.1 and beginning on the
Funding Date in relation fo the Advance.

Quartor means each three month period ending on 31 March, 30 June, 30 September and 31 Dacember in each year.

Entertai Group means, al any ime, the and any idiary of the and Australia Group Member means any ons of them.
\
Release Date meens he Business Day following ths later of:

{@) the latest of the Expiry Dates of all Current Benk Guarantees; and

(b} the date on which the Bank is satisfied in its reasonable opinion that it has been paid all amounts which are then or may in the fulure become due and payable to the Bank
under any of the Transaction Documents and that there is no prospeci that any amounts which the Bank has received in relation to any of the Transaction Documents will
subsequently be made void or be required to be repeid in whole or in part.

Relevant Jurisdiction means Vicloria.

Recelver means a receiver or receiver and manager appointed by the Bank under any Transaction Document and any person who derives a right directly
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or indirectly from a Receiver.

.
poray

Referance Banks means each of Australia and New Zealand Bankipg Group LIn_1Ited,.f‘ Ith Bank of A lia and Westpac Banking Ct or any other banks or

financtal institutions determined by the Bank from {ime to time with the B
Regulatory Event means any:

(@) change in, or inlroduction of a new, law or other form of regulation;
(®) change in, or Introduction of a new, practice or policy of an Govemment Body;

{¢) investigation into a Transaction Party or any refated entity of a Transaction Party by a Government Body;
{d) application for or grant of an injunction or order in respect of any Encumbrance, Facility or account held with the Bank made by a Government Body, or
(8) change in, or Introduction of a new, code of practice or custom refafing to the provision of the ices which a ble and prudent banker would comply with,

whether in Australia or elsewhere, that, in the Bank's good faith opinion, applies in any way to a Transaction Parly, or the Sewvice,

Representative of a person means an officer, empioyes, contraclor or agent of thal person.

Restatement Deed means tho d it entitled ‘Rest it Deed' ted in D ber 2015 bety the Bank and the Transaction Parfies.

Review Event maans any event or circumslanca desciibed In clause 10.4, Secured Property maens all property which, from time 1o tma, is subjecito a

Security which forms parl of the Collateral Security.

Security means any document or transaction which reserves or creates a Security Interest.

Security Interest means any inferest or right which secures {he payment of a debt or other monetary obligation of the compliance with any other obligation. Il includes any

fifle {o any property and any right to set off or withhold payment of any deposit or other money.

Sacurity Provider means each person who gives a Collateral Security {other than a related bady corporate of the Bank).

Service means any service the Bank provides 1o the Borrower tnder or in relation toa Fagility including making or pr ing any pay i or Issuing any document,
Subordinated Debt means:

(a) Financial Indebtedness that is or may become owing by the Borrower 1o Reading International Cinemas, LLC, that is fully subordinated on the

of
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{erms set out in the Parent Subordination Agreement; and

&) Financlal Indebledness that is or may become owing by a Transaction Party to Reading ional Inc (or any subsldlary or afiiliate of Reading Intamational Inc) that is fully
subordinated on substantially the same terms (excap! for the name and other detalls of the subordinated lender) as those set ot In the Parent Subordination Agreement.

Tax means atax {Including any tax in the nature of a goods and services tax), rate, levy, impost or duty (other than a tax on the net overall income of the Bank) and any interest,
penaity, fine or expense refating to any of them.

Termination Date means, in respecl of each Facility, the Termination Date set out in schadule 2, or such oiher date agreed in wiiting by the parfies.
Total Gross Debt means, on any date, all Financial Indebtedness of the Reading Entertalnment Australia Group, but excluding any Exeluded Financial Indebted|

Total Lease Paymenis means the aggregate amount of all rental expenditure of the Reading Entertainment Australia Group, other than rental expendilure payable to any Transaction
Parfy, cal with A for that period,

Transaction Documenis meahs:

(8) this document;

() not used;

(c) each Guarantor Accession Deed;

{d) the Collateral Security;

(8) the Parent Subordination Agreement;

(f  the ISDA Master Agreement dated 17 June 2011 between the Bank and the Borrower, as amended from time fo fime;
(a) each deed of consent lisled in paragraph 6 of schedule 5 upon it being executed by the relevant parlies;

) any agreement relating 1o the priority of any Security which is a Ct S

{i) any document which the Borrower and the Bank agree is a Transaction Documen’( for the purposes of this document; and

[] each document entered into for the purpose of dil fing, fing or replacing any of them.

Transaction Parties means the Borower end each Guarantor.

Trust means, in refation 1o any Transaction Party that enters into a T ction Di t in the capacity as trusiee of a frust, the relevant trust.
Trust Dead means, in relation to & Trust, the trust deed or other di it which ishes or evld that Trust.
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1.2

Trustes means a Transaction Party thet enters into a Transaction Document acting as the trustee of a Trust.

Valuation means a valuation of the Freehold Properties or | hold propetties included in the d Property d fo the Bank, by an Approved Valuer in form and substance
satisfactory fo the Bank in all respects.

Verification Certificate means e cerfificale In substantially the fom set outin

schedule 6.

Ganstruction
Unless expressed to the contrary, in this document:

@
®)
©
@
(9)
®

words in the singular include the plural and vice versa;
any gender inciudes the other genders;

if & word or phrase is defined its other grammafical forme have corresponding meanings;

ludes” means includes withoul limitati

no rule of construction will apply fo a clause 1o the disadvantage of a parly metely because that party put forward the clause or would otherwise benefit from it; and
a reference to:

[0] a person includes a partnership, joint venture, unincorp d iati poration and & g it or stalutory bedy or authority:

(i) a person Includes Lhe persen’s legal p | rep U assigns and persons substituted by novation;

(i)  eny legislation includes subordinate legislation under it and includes that lagislation and subordi leglslation as medified or replaced;

{iv) an ion includes a lion or nty and a roft 1o a failure to comply with an obligation includes a breach of representation or warranty;

(v) arightincludes abeneftt, remedy, discrefion or power;
(vi) fime s to local time in Melbourne;
(vit) "$" or "dollars” is a ref fo A

{wiii) this or any other di includes the d as novated, varied or replaced and despile any change in the [dentily of ths parties;
(x) wiiling includes any mode of representing or reproducing words in tangible and permanently visible form, and includes fax transmissions;
(x) any thing (including any amount) is a reference to the whole or any
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1.4

15

18
1.7

part of it and a reference to a group of things or persons is a reference to any one or more of them;

{xi) thlsd it includes all schedules and to it; and
{xii) a clause, schedule or is a ref 1o a clause, scheduls or as the case may be, of this document.
Headings '

Headings do not affect the interpretation of this documenl.
Corporatlons Act, GST and Accountlng Standards
Unless expressed to the contrary:

() “"control", “controller”, “corporation”, “disclosing entity", “holding company”, “marketable security”, “p
each has the meaning which it is defined fo have in the Corporations Act;

pective liability”, “public company”, "related body corporate” and “subsidiary”

) = event’, i fon*, “GST, “input 1ax credit’, “supply”, “taxabla supply” and “{ax invoice” each has the mearing which It is defined 1 hava In the A New Tax System (Goods and
Setvices Tax} Act 1999 ; and
{c) “gconomic entity’, “enlity" and “finance lease” each has tho meaning which it has in the Accounting Standards.

(d) terms have the meanings given 1o them in the PPS Act.
Subsisting Events of Default and Potential Events of Default

{8)  An Event of Defaulf subsists if it has oceuned and has not been waived by the Bank in d with this d tor died.

(b) A Potential Event of Default subsists if it exisls and has not been waived by the Bank in d with this d it or died

Not used

Inconslstency

If there is any i i y b this d t and any other Ti ction D t, then this d provails to the extent of that inconsistency.
Consideration ‘

The Bormwer enlers inlo this d in i ion of the Bank ing to meke the Facility avallable in d with this d it
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3.1
32

3.3

4.1

4.2

4.3

Conditions precedent

Not used

Conditions precedent to Ad and Drawing:

The obligation of the Bank {o make any Advances or Drawings is subject to the further condltions precedent {hat the Bank is d in its absolute di ion that;

isleading in any material respect when the Funding Nefice is given and on

()  ihe representations and warmanties set out in clause B.1 ara correct and in all material resp not

the Funding Date;
®) alifees and charges then due and payable in connection with the Facility have heen paid {including the Restructure Fee set out in slause 9.1(z) ): and
© no Event of Default or Potenfial Event of Default subsists when the Funding Notice is given and on the Funding Date. )
Not used
Fagility
Nature
@) Subjectio clausss 3 and 10.2 , the Bank will make available:
@ the revolving Corporate Markets Loan Facllty under which it will make Advances; and
iy the Bank Guarantee Facllity under which it will Issus Bank Guarantees at the request of the Borrower,
in accordance with this document.
) ‘The Borrower may request one or more Ad! and Drawings in rd with this clause 4, but so that the Outstanding Accommodation under each Facifity does
not at any time exceed the relevant Facility Limit.
Purpose

The Borrower must only use Advances and Drawings under each Facilily for the relevent purposes set out in schedule 2, and the Borrower must promplly repay to the Bank all
Advances and Drawings not used for these purposes.

Advances and Prawings

{2} The Borower may request an Advance or a Drawing by giving a Funding Notice to the Bank by 11.00 am at loast one clear Business Day before the date the proposed Advance or

Drawing is requirod.
b) An Advance under the Corporate Markets Loan Facilty must not be for an amount which, when added o the Outstanding Accommedation (if

JA3020



44

©

(C)

any) under that Facility, causes the Facility Limit for that Facility to bs exceeded. In determining with an Advance will cause the Facility Limil to be exceeded:
@  the amount of all Advances repaid on the Funding Date are exciuded from the calculation of the O ding A dation: and

(i) the aggragate amount of all other Ad which the has to ba made on the same Funding Dafe are included in that caleulation.

The Aggregate Amount of a Drawing under the Bank Guaraniee Facility must not, when added fo the Outstanding Accommodation {if any) under that Facility, cause the Facility
Limit for ihat Facility to be exceeded at any time during the Funding Period. In determining whether the Aggregate Amount of a Drawing will cause the Facility LImil 1o be exceeded:

@ the Face Value of all Bank Guarantees under a Facility which will majure on the Funding Date for the relevant Drawing are excluded from the calculation of the O ding
Accommodation; and
@ the Aggregate Amount of all other Drawings which the Borrower has requested to be made under the same Facility and on the same Funding Date are Included in thet
calculation.
The Bank is enly obliged to make Ad or accept any Drawings during the Aveitabilily Period.

Funding Notices
{8) A Funding Notice must:

(i)  besubstantially in the form of schedula 7 ;

(i)  be signed by an Authorised Rep ive: of the B .

(i)  specify the proposed Funding Date which must be a Business Day during the Avallabllity Pedad;

{v) specify the amount of the proposed Advance or the Aggregate Amount of the proposed Drawing;
(v) specify the duration of the Pricing Period for each Advance; and

{vi) in the case of any Drawing, epecify whather the Drawing is:

(A) to comprise the issue of a new Bank Guarantes, and if so, also specify the date {o bo shown as the Expiry Date, the person o be named as the Beneficiary and the
Face Value of each requested Bank Guarantess; or

(B) deemed to comprise an existing bank guarantes that prior to the date of this document has been issued by the Bank at
the request of the Bormower and, If so, specify the date shown as the Expiry Dale, the person named as the
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4.5
4.8
a7
48

49

4.10

Beneficiary and the Face Value of that bank guarantes.
®)  The requirement of a Funding Nofice Is for the benefit of the Bank. The Bank may waiva tha requirement at any time and in any manner.
(] A Funding Notice is irrevocable from the time of its actual receipt in legible form by the Bank,
Not used
Not used
Not used
Bank Guarantee Facilities
In the case of the Bank Guarantee Facility on the Funding Date specified in the Funding Notice:

{a) the Bank must forihe purp of a Drawing lated under clause 4.A({a)(vI){A) , issue each Bank Guaranise requested in the Funding Notice in accordance with that
Funding Nofice; or

(b) the parties agrea that for the purposes of a Drawing contemplated under clause 4.4{a)(vi){B) , the exieting bank guarantes referred to in the F unding Notice is deemed to be a Bank
G tee issued in Lt with the Bank Guarantee Facility and that Funding Notice.

Cancellatlon

The Borrower may cancel the Available Commitment or any par of it (peing

$100,000 or an intagral multiple of that amount) by giving 30 Business Days' nofice o the Bank specifying the amount to be cancelled and 1he date on which the cancellation takes effect.
The cancellation takes effect on the date speciiied in the notice (which must be a date not earfior than five Business Days afler the dete tha Bank recsives the notice).

Market disruption

(@) Ifthe Bank determines that a Market Disruption Event occurs or has occurred in relation to an Advancs, then the Bank will promptly notify the Borrower, and the Interest Rate on
1hat Advance for that Pricing Period will be the rate per annum which is the sum of:

i) the Margln for the Advance; and
(i}  the rate nofified to the s soan as practicable and in any event no later than the Business Day before inferest is due o be paid in respsct of thal Pricing Period, to
be {hat which expresses as a percentage rale per annum the cost to the Bank of funding that Advance from whatever source or sources the Bank may reasonably select.
() Forthe purposes of clause 4.10(a):

() Market Disruption Event means:
(A) at o about the time on the day (Quotation Day} forthe Bank
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{o determine the Screen Rate for the relevant currency and Pricing Period, the Screen Rate is not available and the Bank is unable to specify another page or service
displaying an appropriate raie; or

(B} in relation to an Advance, before 5pm (local time) on the Business Day after the Quotation Day for the relevant ‘{Aeriod, the Bank notifies the Borrower, that as a
result of market circomstances not limited fo the Bank the cost to the Bank of funding the Advance exceeds the Screen Rate.

i) Screan Rate means the rate specified in paragraph (a) of the deflnition of “Bass Rate'.
4.41  Alternative basis of interest or funding

If a Market Disruption Event occurs and the Bank orthe Borrower so requlres, the Bank and the Borower will enter into negotiations (for a period of not more than 30 days) with a view
1o agreeing a substitute basis for determining the rate of interest or discount. .

412 Pricing Review Events

(@) The Bank has the right to review the pricing applicable 1o a Facilty ( Review }:
() onor about the third annivarsary of the date of this document;
(i) at any time if the Bank reasonably believes that an Event of Default subsists;

(i) atenytime:
(A) achange ocours in the financial markets which affects financial institulions generally; andior

(B) a general change oecurs in the cost of funds in the financial markets in which the Bank raises funds (not being a change resufting from a changg in the Bank's credit
rating or any other matter relating specifically 1o the Bank).

() The Bank may request the Borrower to provide informalion in connection with a Review and the Borrower must provide such information as soon as possible following receipt of the

squest,
413 Consequences of a Pricing Review
@) Following a Review, the Bank may, by giving wiitten notice 1o the Borrower and/or by way of advertisement in the local or national press;
() introduce & new fee, charge or premium or change an existing fee, charge or premium (including its amount, the way In which it is cakulated and when it is charged); and
(it changs the acceptance margin, line fee, interest rate or yield rate applicable to a Facility including by hanging or i ing a margin (including by making the margin

positive or negative), or
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53

®)
()

a different indicator rate for the rel t indl rate (except where the rate s a fixed rate).

Where the Bank gives the Borrower notice under clause 4,10(a) by way of adverlisement in the local or national press, the Bank will also endeavour to diractly nofify the Borower
of the change alihough the Bank will not be precluded from charging the new or adj d pricing If it does not directly notify the Borrower.

An introduction or change of a matter specified In clause 4.10(a) takes effect on the date specified in the relevant notice to the Borrower (which must be at least 30 days after the
date on which the notica is given to the Borrower).

Payments
Not used
Voluntary prepayments

@

()

In relation to any Advance, the Borrower:

) may prepay any Advance or a pait of it (belng a minimum of
$40D,000 or an Infegral multiple of that amount) by giving 5 Business Days’ notice to the Bank specifying the amount to be prepaid and the date on which the prepayment
will be made;

ah) may, subject o clause 4.3 , redraw any amount prepeld in accordence with this clause 5.2 ; and

(ii) must make any prep under this d fogether wilh accrued interest on the amount prepaid, any fees payable under clause 9.1 and any Break Costs, but
otherwise without premium or penalty.

The Borrower may reimburse or repay the Face Value in respect of any Current Bank Guarantee by:
[0] providing 4o the Bank, cash collateral {on terms satisfactory fo the Bank and subject to clausa 10.3 ) in an amount nol less than the Face Value of the Bank Guaranies; or
(i) cancelling that Bank Guarantee by returning the original o he Bank {ogether with written coni ion from the Beneficiary that the Bank has no further liability under
{hat Bank Guarantee.

Indemnity In respect of Bank Guarantees

(a)

Without limiting clause 12,1 , the Borrower indemnifies the Bank against any liability, losk, cost of expense sustained or incurrad in relation fo any Bank Guarantes or as a direct or
g.direcl consequence of any claim made or purported to be made under any Bank Guarantes, or anything done by any person who is or claims to ba entilled to the banefit of a
ank Guaraniee.
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®)
()
@

2]

(U]

Without limiling clause 5.3(a) , the Bowrower must pay to the Bank aII amounts claimed by or pald o any Benefici iciary in relation to any Bank Guarantee {(whether or not the

Beneficiary was entitled {0 meke that claim oF the Banl was quired to make that pay any p t made by the Bank under clause 102(a)(iv){B) .
The Borrower’s abligations under clause 5.4(a) a:ld (b} are absolute and unconditional. They are not ffacted by any reduction, termination or other impal by set-off,
daductian. ab Jaim, ag ¢ daf, penslon, d or otherwise.
The Borrower is not 3, relieved or disch d from any obligation under this d t, nor will such obligation be prejudiced or aflected for any reason, inciuding:
@)  anyfalsily, inaccuracy, insufficiency orforgery of or in any d d, certificate or declaration or other d t which on its face purporis to be signed or authorised under a
Bank Guarantese;

(i) any failure by fhe Bank to enquire whether a cable, telex or other notification was inaccurately transmitted, received or given by an unauthorised person (other than where
such failure occurs due to the wilful default or fraud of 1he Bank)

i) the impossibility or fllegality of performance of, or any i y of or affecting, any T tlon Dy t or Bank G or any other document;

w) any act of any Body or luding any law, jud dacree or order at any timo in effect in any jurisdiction affecting any Ti ion D it
of Bank orany d delivered undera T Dx t

(] any failure to obtain any consent, license or other authorisati y or desirable in tion with any T Aion Ox t or any Bank Gi of

{vi) any olher cause or ci fo or unft whether-or not similar to any of the above, affecting any T fion D it or Bank G tee or any

under a Ti ion D t or Bank G !

(vii) and the Bank need not inquite Info any of these matlers.

The Bank is imevocably authorised and directed by the B: o pay | dlately against a d d appearing or purporting to be made by or on behalf of a Beneﬂclary, any

sums up to the Face Value of a Bank Guamntee which may be dernanded from the Bank from time fo fime without any to or any ity for

on the part of the B and h ding any from the B 1o the contrary.

The obligations of the Borrower will not ba afiected or in any way limited by any falsity, inaccuracy, insufficiency or forgery of or in any nofice or
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5.5

demand pursuant lo any liability or the fallure of the Bank o enquire {other than whero such failure arises due to the wilful default or fraud of the Bank) whathor any nofica or

{ has been ly transmitted or d from any cause whatsoever or has baen given or sent by an unauthorised parson, .
Mandatory prepaymants
{a) Unless the Bank otherwise agrees, If any of the assets, business or underiaking of any Transaction Party is the subject of any Disposal (other than a Permitied Disposal) the
Borrower must apply or ensure is applled an amount equal fo the cash or equivalent procseds recsived by the Transaction Party from the Disposal net of reasonable transaction
cosls and Takes in p of O ing A dation or (other than in respect of a disposal contemplated by clause 5.4{b) ), at the Borrower’s election, in permanent
reduction of the unused portion of one or more of the Facility Limits,
b} Ifthe land and improvements known as 70 Station Road, Ind pilly Q land and described In cerlificate of title 11485156 are sold:
)  unless the Bank olhemiss agrees in writing, the Borrower must apply or ensure is applizd an amount equal fo 50% of the proceeds arising from that sale net of reasonable
transaction costs and Taxes in prépay of the Oulstanding A dation andforin duction of the unused portion of the Facility Limit for the Corporate
Markets Loan Facllity; and
i) subjectio the prior writien consent of the Bank (such consent not io be unreasonably withheld), a Transaction Parly m:-xr make a Distribution or other payment to Reading
Int ional Inc (or any subsidiary or affiliate of Reading International Inc that is outside of the Reading Entertainment Australia Group) of an amount equal to 50% of the
proceads arsing from fhat sale net of reasonable {ransaction ceste and Taxes.
(¢} Forthe avoid of doubt the requsil ts to prepay under
clause 5.4(b) will fo the extent of the prepayment permanently reduce the Facility Limit of the relevant Facllity or Facilities.
Repayment
Subject 1o clause 0.2 and clavsa 10,3, aach Borower must:
(3) repay the Outstanding Accommodation in respect of sach Facility on the Termination Date in respect of that Facility; and
(b)  subjectto clause & , and any other provision in a Ti ction D« 1t that provides otherwise, pay any olher amounts payable in ction with the Tr tion D 15

{o the Bank on demand,
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5.8 Not used

Interest and fees
6.1 Pricing Perlods
(a) Subject fo clause 6.1(c) , the Pricing Period for each Advance must be a period of 30, 80 or 90 days or six Months or another period agreed by the Bank.
®) Subject to clause 8.1{c) , the first Pricing Period for an Advance commences on its Funding Date and will have the duration specified in the relevant Funding Notice. Each
subsequent Pricing Period for the Advancs:
(i) commencss on the day afier the preceding Pricing Period for the Advance expires; and
(i) isa period notified by the Borrower to the Bank al least two Business Days before the last day of the current Pricing Petiod, but if the Borrower does not give notice, is of the
same duration as the Pricing Period which immediately precedes it.

{c) A Pricing Period:
0] which would otherwise end on a day which Is not a Buslness Day ends on 1he next Business Day and & Pricing Period which would otherwise end after the Termination Date
inati id of doubt, if a Pricing Perlod ends on a day that is not followad by a Business Day, the Bank may extend that Pricing Period

ends on the Te Date. Forthe
accordingly (except where this would ba contrary to clause 6.1(c){{1}) , in which case ths Bank may shorten the Prlcing Period); and

(i) May be adjusted by the Bank where necessary so that:
{A) a Pricing Perlod starts on a Business Day;
(B) all Advances will have the same Pricing Period;

(C) a Pricing Period does not end afler the Termination Date; and
(D) if a new Advance is made during a Pricing Period for an existing Advance, the first Pricing Perlod for that new Advance ends on the same day as the Pricing Period for

the existing Advance,
6.2 Payment and rata

(8) In respect of the Corporaie Markets Loan Facility:
(0] inferest for each dey is calculated by applying the Dally Interest Rate to the Advance at the end of that day (excluding any amount fo which the Overdue Rate applies); and
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6.4

8.5

(i) the Borrower must pay accrued Intorest in respect of:
(A) each Pricing Period, on the First Business Day after the explry of that Pricing Perlod; and
(B} the last Pricing Period, for the period up to and including the Temmination Date, on the Termination Dafe.
()] The Borrower muet pay inlerest on Overdue Money, and such interest must be paid on demand by ihe Bank.
{t) The interest rale on Overdus Money will be the Overdue Rate,

Gomputation of Interest
Interest will:
a) accrue from day to day;

() be compuled from and Inchiding the day whan tha money on which interest is payable becomes owing to the Bank by the Bomower untii but excluding the day of payment of that
money; and

() ba calcuinted on the actual number of days elapsed on the basls of a 365 day year.
Capitalisation of interest
The Bank may:

(a)  capltalise, on a monthly or other periodical basis as the Bank defermines, any part of any Interest which becomes due and payable and inferest is payable in accordance with
this document on capitalised interest; and

{b) continue to capitalise interest despite:
(0] that as between the Bank and the Borr the fionship of Bank and has ceased;
(i) any composition agreed to by the Bank;

i) any judgment or order against the Borrower; or
(v} any otherthing.
Merger
If the liability of the Borrower to pay fo the Bank any money payable under a Transaction Document becomes merged in any deed, 'udzmsm, order or other thing, the Borrower must pay

interest on the amount owing from tima to time under that deed, judgment, order or other thing at the higher of the rate payable under the Transaction Documents and that fixed by or
payable underthat deed, judgment, order or other thing.

JA3028



7.2

7.3

Payments

Place, manner and time of payment

Each Transaction Party must make payments to the Bank under the Transaction Documents:

(@) at the address spacified in clausa 19.3 or at such other place reasonably required by the Bank;

(b) in a manner reasonably required by the Bank;

© hy 11.00 am local time in the place where payment is required to be made; and

@ in immediately avallable funds and without set-off, counter claim, condition or, unless required by law, deduction or withhold

Gross-up

If a Transaction Party is required by law to deduct or withhold Taxes from any payment it must:
(@) make the required deduction and withholdit

(o) pay the full amount deducled or withheld in accordance with the relevant law;

{¢) deliver to the Bank an orlginal receipt for each payment; and

(d) pay an addifional amount with such payment so thai, afler all applicable ded or withheldings, the Bank actually receives for iis own benefit the full amount which would have
been payable to the Bank if no d d been jired.

Appropriation

Subject to any exprass provision lo tha contrary in any Transaction Document, tha Bank may appropriafe any paymentlowards the satisfaction of any meney due for payment by the

Borrower in relation {o a Transaction Documsnt in any way that the Bank thinks fit and despite any purp pr by the

Representations and warranties

Nature

Each Transaction Party represents and warrants that;

{8) duly Incorporated: if it purporis to be a corporation, it is duly i ted in rl with the laws of its place of incorporation, validly exists under those laws and hae the
capacity to sue or be sued in its own name and o own ils properly and conduct its busi as |l is being

{b) capacity: it has capacity unconditionally to execute and deliver and comply with its ot ions under the T ion Dx ‘
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actlon taken: 1t has faken alf necessary action to authorise the unconditional execulion and delivery of, and the compliance with its obfigations under, the
Transaction Documents o which it is a parly,

binding ohligati each T tion D consh’nﬂesthe valid and legally bmdlng igations of, and is enft ble against il by the Bank in accordance with its terms

(subject fo any y ing or registration and o eq F F y laws);

priority: each Security In(crcst which each Transaction Document purports 1o create exists and has the priority which the Bank has agreed to (subject to any necessary stamping

and regisiration);

authorlsatlons' each amholisuon from, and filing and regi with, a Body y to enable it to unconditionally execute and delfiver and comply with its
under the Ti to which itis a parly has been obtained, effeded and complied with;

no contravention: the uncundﬁnnal execution and delivery of, and compliance with its obligations by it under, the Transaction Documents to which it is a party do not:

)  contravene any lawto which iterany of its property is subjaci or any order or directive fom a Government Bady binding on it or any of its proparty;

@ s constituent d

(D)) any agH ork to which 1t is a party;

(iv) contravene any obligation it has to any other person; or

) require it to make any payment or delivery in relation to any Financial Indebtedness (other than Excluded Financial Indebled| ) before the scheduled date
forthat payment or delivery;

c:ltrlrecélinfnrmallon, all Information given and each statsment made 10 any Bank by it or at its directlon In refatlon fo the Ti lon D ts, is correct, plete and not

misleading;

Full disclosure: it has disclosed to the Bank all information which the Bormower has or has access to and which is relevant to the assessment by the Bank of the nature and
amount of the risks undertaken by the Bank becoming & creditor of or taking a Security from it;

Financial Statements: the Financial Statemenls of each of Transaction Paﬁy given to the Bank under clause 8.3:

(0] are a tiue, fair and ' of their respective i I per and position and their respect idated ial peife and position at tha date
to which |hey are prepared; and

(i) have baen prepared in accordance with cfause 9.2 and B.3 ,
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except for such departures expressly disclosed in those Financial Statements;

no change in financlal position: there has been no change |n the fnanclal performanoe or position of a Transaction Parly since the date fo which the last Financial Statements
given to the Benk under clause .3 were prepared, which has Effect;
no related Party transaction: no parson has d orwilf co ions 208 or 209 of tha Corporations Actduetoa Ti ion Party entering into or
undera D

no proeaadlng. excspt as nohﬁed fo tha Bank in writing before the date of this document, no litigation.
of the which has, or the adverse determination of which would be likely io have, a Matenal Adverse Eflect;

no ﬂust except as notifled to the Bank In writing before the dale of this document, no Transaction Party enters info a Transaction Document as trustee of any trust;
sole owner and no Encumbrances: except a3 holified to the Bank in writing before Lhe dale of this documenl:
(i each Transaction Party is the sole legal and beneficial owner of the property it purporis fo own; and

T d di Al

is current, or, to the

(3] 1here are no Encumbrances over the property of any Transaction Party other than Permitted Encumbrances;
no existing default: no Event of Default, Review Event or Polential Event of Default subsists;
king of » each obligation of the B under this d ranks at least pari passu with all 4 and bordinated obligations of the
Borrower exnept obllgullons mandatorily preferred by law;
correct: the and ies given by any Transaction Party inany Trensaction Document are correcl in all malorial respecis and not misleading in any
material respact and will be when given or repeated;
no immunity: each Transaction Party and Its propery are free of any right of i ity from set-off, p dings or fion in relatlon to lts obfigations under any Tt {
Document;
i the | are bie against the relevant insurer in accordance with their terms and are not void or voidabie;

trust provisions: in relation to each Transaction Party which enlers info any Transaction Document as truslee of a Trust:
) the Trustee has power as trusiee of the Trusl to execule and
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(vii)
(vili)
@x)

x)
()

()

perfor its obligafions under the Ti ion D it
tha Trustes, in ting the Ti ctlon Dx and entering into thosa have properly parformed their obligations to tha beneficiaries of the Trust;

all nacessary action required by the Trust Deed 1o authorise the uncondilionat execution and defivery of, and compllance with fls ebligalions under, the Transaction
Documents has been taken;

the Truslee is the only trustee of 1he Trust;

no sffective aclion has been taken 1o remove the Trustee as irustes of the Trust or 1o appoint an additional trustee of the Trust;
{A) the Truslee has a right lo befully indemnified out of the property of the Trust in relation fo efl of its obligati under the T) ion D it

(B} the Trusles has not rel 1 or disposed of ils equitable lien over the property of the Trust which secures that indemnity; and
(C) the proparty of the Trust is sufficient fo satisfy that indemnity; R

the Trusiee has plied with all of its obligations as trustee of the Trust In relation to tion of fhe Ti fion Dy ¢

no effsctive action has bean taken or, so far as the Trustee |s aware, is plated by the b ici of tha Trust to terminate the Trust;
the Trustes has disclosed to the Bank full detalls of:
(A) the Trust and any other trust or  fiduciary lationship affecting the property of the Trust and, without limitation, has given 1o
the Bank copies of any i ts creating or evid the Trust; and
(B) the Trustee's other truslesships (if any);
the Trust is properly constifuted and the Trust Deed Is not void, voidable or otherwi It bie;
the rights of the beneficialies of the Trust in relation to, and their interest in, the property of the Trust are subject to:

(A) the rights of the Bank in relation to, and their respective Interests In, the property of the Trust; and
(B) any rights or interests in the propety of the Trust {o which the Bank may from fime to time be subrogaled; and
1he Trustes:

A) ifiteLs a corporation, is duly incorp d In accordance with the laws of ils placa of incorporation, validly exists under those laws and has the capacity fo sue and be
suedin its
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own name, to own property and to act as irustee of the Trust;
(B) Ifilis natural person, has the capacity to be trustes of the Trusf;
(v) solvency: each Transaction parly is not insolvent;

{w) corporate banefit; each of the Transaction Parties will receive corp banefit by ing info the T ion D 1o which they are a party.

General

(@) The interpretation of any ined in any rep ion or wartanty will not be i by 1o or infe from any other stalement contalned in any other
represeniation or warranty.

b) The Bosrower acknowledges that the Bank enters into the Tmnsaz:lion Documents in reliance on each representatlon and warranty.

{¢) Each mepresentation and waranty survives the of the Dt and Is di dtobe 4 with reference to the facts and circurnstances then existing

on the date each Funding Notice is issued, on each Funding Date on the last day of aach Funding Petlod and on each day that an Annual Compliance Certificale or Interim
Compliance Certificate is given.

General obligations
F 1
08
The Borrower must pay to the Bank:
(a) restructure fee : on or before ution of the R t Deed, a non- refundable R Fee of $30,000;

()] Corporate Markots Loan Facillty Fee: a non-refundable facility fee on the Facility Limit in respect of the Corporate Markets Loan Facility cajculaied at 0.95% per annum from
the date of the ‘Variation Date’ under the Restatement Deed, which will:

0] aceue from day to day from the date of this d it up to and including the Temmination Date;

(i) be payable monthly in arrears, on the first Business Day of each Month;

(i) be calculated on the actuat number of days elapsed and on the basks of a 365 day year;
() Reset Foa : on the first Business Day of each Pricing Period (other than the first Pricing Period) @ non-refundable fee of $150.00;
(d) Notused

{8) Bank Guarantee servica fee : on end from the first sarvices jee charge
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9.3

®

date following 30 June 2014, a non-refundable fee in respect of each Bank Guarantee of 50% of the appll ble Bank Gt Margin on the Face Value of the Bank
Guaraniee, payable on a pro- rata basis half yearly in amears, with the first payment due six months after ths relevant Funding Date of the Bank Guaranteo, and subsoquent
payments due every six months thereafter until the Bank Guarantes Matures or Expires or is cancelled. This fee will be calculated on the actual number of days elapsed and on the
basis of a 365 day year; and

Bank I fee: a non Jable fee in respect of each Bank G of 50% of the applicabls Bank G Margin calculated on the Face Value of the
Bank Guarantee (or $125 whichever Is greater), payable on the relevant Funding Date of the Bank Guarantee.

Records
The Borrowar must ensure that each Transaction Party:

@
o)

prepares and keeps books, accounts and other records In accordance with the law and Accounting Standamds; and
on demand, makes the same avallable for Inspeciion and copying by the Bank.

Flnancial Statements and other flnanclal [nformation
The Borrower must give to the Bank:

@)
(b}
©

@

()

annual Fi| lal ts: as soon as practicable, and In any event within 120 days after the end of each Financial Year the consolidated audited Financial Statements of the
Reading Enfartainment Australla Group for that Financlal Year;
Q ") o

F s06h at practicable, and in any event within 45 days after the end of each Quarter (othdr than the Quarter ending 31 December) the
lidated dited Financlal of the Reading Enterfalnment Australia Group for that Quarter (showing both actual and budget figures),

group structure diagram : within 120 days after the end of each Financlal Year, a group structure diagram Iq .rsla(ion to Reading International Inc. and the Reading

Entertalnment Australia Group which lists all the then Group and which ins such other in refation 1o the legal relationship between ReadIng
international Inc. and the Reading Entertainment Australia Group Members as the Bank reasonably requires;
budget : as soon as practicabls, and in any event before 31 March for each Finandlal Year, a consolidated budget for the Reading Entartainment Australia Group for the current
Flnancial Year showing the budgeted profit and loss, balance sheet and cash flow for the Reading Entertainment Australia Group and such other matters customarily dealt with in
such budgeis;

deragistration : nofused : and
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(  other financial information: promptly on reasonable nofice from the Bank, such additional information in relation to the financlal condition and the operafions of the Borrower and
each other Transactlon Parly as the Bank reasonably requests from fime to time.

The Borrower must ensure that alf Financial Siataments given to the Bank under the Transaction Documents are prepared in d with the Corporations Act and the Aceounting
Standards.

I afler the date of this document there is a changs in the i inciples or ices referred to in the definition of 'A i ' and the Bank or the Borrower
reasonably considers that, if the change were to apply for the rurposes of this document, the change would have a malenal effecl on the Financial Stalements or the calculafion of the
financial ratios in clause 9.7 , the Bank and the Borrower shall end to agnee ly p 1o this t 50 that the g change can be adopted for the

purposes of this doctiment.

Other Information

The Borrower must give fo the Bank:

(@) other Information: on reasonable nofice from the Bank any other lnl'nrmaﬂon in the possession or under the control of a Transaction Party which in the Bank’s reasonable opinion
Is necessary fo verify the Borrower's ) with any )

®) Annual Compllance Certificate : as soon as practicable, and in any event within 120 days afler the end of each Financial Year, an Annual Compliance Cettificate for that
Financial Year signed by at least one director of the Borrower;

() Interfim Compliance Certificale: as soon as practicable, and in any event within 45 days after the end of each Quarter (other than the Quarter ending 31 December) an Interim
Compliance Certificate for the previous 12 months signed by at least one director of the Borrower;

(d) tenancy schedule : as soonas p and In any event within 120 days of the end of each Financial Year an updated tenancy schedule for each Freehold Property,
including (without limitati )fhe‘ llowing defails:
[0} the name of each tenant;

(i)  arealstby each lenant,

(i)}  current passing rent paid by each tenant;
{iv)  the loase start date;

(v)  the lease term;

(i)  the Iease maturity date;

(vil)  the option term (if any);

(viii)  reni review details; and
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(ix)  any olher material or special clauses or conditions;

(e) 2 on d d (pi d that no more than one demand is mads in a Financial Year and the Bank reasonably considers that thera has been a material devaluation of the
hofd and hold i subject fo the Collateral Security), and In any event withln 30 days of the end of every 36 month period from the date of this document, a Valuation
in respect of each Freehold Property and leasshold intsrest that is subject to the. Collateral Security. Each Valuation is fo be at the Borrower’s expense, addressed fo the Bank,
conducted by an Approved Valuer and in a form and substance (other than as 1o value) reasonably safisfactory to the Bank;

(0 notused;
() detalls of any proceeding: full details of any iitigation, arbitrafi dmil ive p ding or pative title claim which affects a Transaction Party and which has orthe adverse
delermination of which would be fikely to have a Material Advarss Effect, as soon as it is d or fothek ledga of the Borrower is threatened; and

() claims: on being notified of it, full detalls of any event which entitles the Borrower or the Bank to clalm more than $1,000,000 under the Insurances.

Other financfal undertakings
Each Transaction Party must ensure that:

(a) gative pladge: no El t exist on fts properly (including the Securod Property and the fand and improvements known as 78 Middleborough Road, Old Burwood Road,
Burwood Vicloria), except Permitted Encumbrances;
® P 11l lal i it does not, without tha prior written consent of the Bank:
(0] incur any Financial Indebted except Permitted Financial Indebted
(i) provide any financial dation (excluding irade creditin the ordinary course of business) except Permitied Finencial A dati
©) disposals: must ;Iil disg‘oier\o‘f any 'nf its assets, either in a gingle transaction or in a series of trancactions whether related or not and whether voluntary or
y, except p
(d) wergars: a Transaclion Party does not: g
@  enler into any merger, ion or I ion; or
(i) acquire any property or business or make any investment if the property, business or investment is substantia! in relation fo the relevant Transaction Party,

....... POCLUNITEL R
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if it would have or be likely to have a Material Adverse Effect;

maintain status: i does everything y to malniain its corp i in good slanding and:

[0] ensures thai it has the right and is propery qualified 1o conduct its busi in all relevant jurisdicti and
{i) obtains and mainfains all Authorisatk y for the conduct of its business;

(iii) comply with all laws affecting it or its business in all relevant jurisdictions

Distributions: it must not make eny Distibufion axcept:

() Permitied Distributions;

(i©) {o another Transaction Party; or

(i) with the Bank's prior wiitten consent (such consent not o be unreasonably withheld),
and provided that:

(iv) no Event of Default subsists; and

(v) such Distribution will not cause an Event of Default;

Taxes: must

[0] promptly pay when they become due for payment (or reimburse the Bank on demand for) all Taxes payable by it from time 1o fime other than Taxes baing contested in
good faith where it has made adequate provisioning;
() nottransfer any Tax losses to any person other than to the in ction with the preparation of \idated annual Financial Siatements or in connedtion with the
Reading Ei i t A lia Group's tax lidafi ts; and
(i) notbecome a member of a conselidated group for the purppaes of Part 3-90 of the Income Tax Assessment Ac! 1936 and the Incoms Tax Act 1997 Including any emsndments thersto

m:luding any amendmens made by the New Business Tax (Consofidation Act (No. 1j) 2002 and the New Business Tax System (Consolidation, Value Shifting, Damages and other
asures) Act 2002) other thanin accordance with a Tax Sharing Agreament of otharwise on fems approved by the Barik;

Guarantor accession: if at any time:
[} there Is a new wholly-owned member of the Reading Entertalnment Australia Group that eams any revenue, holds an asset or is otherwise not dormant; or
(1)  awholly-owned member of the Reading Entertainment Australia
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o

Group (as at the date of this document that is nota ) tes any quires an asset or ceases to be dormant,

promptly, and In any event within 45 days, it procures {he execution of:

(i) aGuarantor Accession Deed; and
{iv) an all assets fixed and floafing charge in favour of the Bank, In such form as the Bank requlres,
by euch of thoss wholly-owned subsidiaries as are required to reclify that situation and provides to the Bank any documents or evidence in relation to any such acceding entity as
the Bank may reasonably consider necessary in respect fo the entering into, validity and bility of the ion d
Major developments : in respec of any major development projects to be undertaken by the Traneaction Pasties (that are outside of the budgeted capital expenditure that has
been disclosed to the Bank):
(0] 1he Bank is provided wilh developmentbudgets and other i
(i) the Bank is given the first right of refusal in relation to the funding of the project;
Major acqulsitions : In respect fo any acquisitions or investments in assets to be undertaken by the Transaction Parfies, the Bank's wiitten consent is obtained for (and prior
to) the purchase of:
[0] any freehold fitle or ground lease with a remaining tenor of 25 years or more and a considerafion greatar than $50,000,000, and
{it) the purchass of any other operating busi assets with a consideration greater than $25,000,000.
Management Faes: the aggregate Management Fees paid by the Transaction Parties in a Financlal Year doss nol excead the amount set out in the ‘Amount’ column
comesponding to that Financiaf Year set out in the following table (without the Bank's prior writien consent):

formedti bly requesled by the Bank; and

31 Decamber 2015 000
1D 2016 $5,512,500
31 Decamber 2017 $5,788,125
31 December 2018 36,077,531
31 Decemnber 2016 $6,381.408

No Management Fees may be paid whils an Event of Default subsists;
Burwood property:
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0] no Encumbrances exist on the [and and imp! ts known as 78 Middleb gh Road, Old Burwood Road, Burwood Victoria (except Permitted Encumbrances); and
(i) it does not, without the prior written consent of the Bank, incur any Financial Indebtedness in respect of (or secured by) the land and improvements known as 78
Mid 1ok b o rees)

gh Road, Old B; d Road, Burwood Victoria (except Permitted Financial Ind
(m) Preservation and protection of Security: il does everything nacassery or reasonsbly required by the Bank to:
(0] keep lhé Secured Propetty In goed repair and in good working order,
i) promptly pay when they b due for pay {or rei the Bank on d d for) all Taxes payable In respect of the Secured Property;

(i) preserve and protect the value of the Secured Property as a whole; and
(iv) protectand enforce its fitls and the Bank's title as morigagee to the Secured Propery.

Insurance
(8) Subject fo the provisions of the Ti tion D the Borrowsr must effect and maintain insurance over and in relation to the Secured Property, the business
aperations of the Group (including busi [ ption) and for public liabilily with insurers, for amounts, against tisks and on ferms and conditions:

@ thatthe Bank reasonably requires; or

(i)  if the Bank does not notify the Borrower of ils requirements, thata prudent and reasonable owner of the Secured Property would effect and maintain, including insurance for
full rep! t value on a reinstaf asis, )

®) Subject to the p fons of the Ti ction D the must give to the Bank on demand a certificate in form and substance satisfactory to the Bank from the
insurer to the efect that the equired Insurances are current and no premium Is overdue.

Financlal ratios

(@) The Borrower must ensure that:
@) Fixed Charges Cover Ratio : at each Calculation Date, the Fixed Charges Cover Ratio for the Calculation Perlod ending on that date is not less than 1.70 times,
(i) Leverage Ratlo: ateach C ion Date, the | Ratio for the C: ion Period ending on that date is less than or equal to
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(iit)

3.25times,
Loan to Valua Ratlo : at each Calculatlon Dats, the Loan 1o Value Ratio for the Caleulation Period ending on that date Is less than or equal to 70%.

() Afinanclal ratio or amount to be determined under clause 9 7(a) must be tested or determined by reference tothe most racently p { Financial The calculation of
any amounts on a consolidated basis must ba made in with the of the / relating to ' the consolidation of entities.

9.8 Environment

Each Transaction Pary must ensure that at all times all practical and reasonable steps that can be taken and measures and precautions that can be adopted are taken or
adopted by each Transaction Parly to ensure that:

(a)

®
(0]

(i)

)

all persone, things and activities of any kind on or using the Land comply with all Environmental Laws and any consent, permit, app, |, licence,
caification, order or direction granted or issued under any Environmental Law;

if there Is any non. with any El | Law of any consent, permit, approval, llcence, authorisation, certification, order or direction granled or issued under any

Environmental Law:
(A) the Impact on the Land and the environment is minimised; and

(B) steps are faken as quickly as possible to rectify the non- compliancs, eliminate or reduce any liabliity arising from the non-compliance and to ensure the non-compliance
does nof recur;

it or any person on the Land does not:
(A) allow onto or permit to exist on the Land any Contaminant; or
(B) allow a Contaminan to escape or be releasad inte the envionment,

ifto do so would be in breach of any Environmental Law or any consent, permit, approval, licence, authorisation, certification, order or direction granted or issued under
any Environmental Law or could give rise to an order or ditsction being lssued under any Environmental Law; and
ifany C i Is dlt d on of affecting the Land (other than a Contaminant which Is safely stored In d with lawful authority) or, without lawful authority,
escapes of Is released from the Land Into the environment:

(A) the impact on the Land and the environment is minimised;

JA3040



)
(©)

(@

(e)

and

(B) steps are taken as quickly as possible to safoly contaln the Contaminant and fo remave the C i from the envi t or he Land or reduce the levels of the
C I 10 a leve! required or ded by the retevani Goverment Body as safe and In either case to eliminate or reduce any liability arising from the
Contaminant and do all things necessary to restors ths Land and the environment. 7
If there is any non-compliance under clauses 9.8(a){i) , (H) or (Ill) or any C is di d or the B has reason to believe that there is some Contaminant on the

Land requiring aclion to be taken under clause 9.8(a){iv) , the Borrower must immediately nofify the Bank.

IFthere is orihe Bank has reason to belisve that there may be any

non-compliance under clauses 9.8(a){1), (i) or (iif) orany Contaminant is discovered or the Bank has reason fo believe that thero is some Contaminant on the Land requiring
action to be taken under

clause B.8(a)(lv) , he Borrower, atthe request of the Bank, must procure

and furnish fo the Bank, in a form acceptable to the Bank, an Envionmental Assessment Report in relation fo lhe Land and any operalions conducted on il

The Borrower indemnifies the Bank from and against alt:
{#) Envirenmental Liability; and

(i) damages, losses, oulgoings, costs, charges or expenses sulfered or incurred by the Bank in respect of any action, elaim or demand made or brought in respect of or otherwlse
arising from or in connection with any breach of any Environmental Law in relation fo the Land.

The Borrower musl immediately notify the Bank of:

@) the exi of any C ] on or adj 1o or affecting the Land; and
{i) the receipt by any Transaclion Party of any notice, order or direction:
(A) {oclean up any Contaminant on the Land; or
(|) alleging any breach of Environmental Law.

1§ requested by the Bank, the Borower must provide the Bank with a copy of each environmental consent, parmit, approval, licence, authorisation, certification, order and
direction relating to the Land togsthar with confirmation that:
® it is complying with {he ferms and conditions of each consent, pemmit, approval, licence, authorisation, certification, order and direction; and
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a.10

(0] it has renewed each consent, permit, approval, licence, autherisation, certification, order and direction as appropriate.
(@) The Borrower must: -
@ when reasonably required by the Bank, oblain or permit the Bank to obixin an Environmental Assessment Report from a persen approved by the Bank in relation o the

Land; and
[romptly comply with any bl fati tained in any E tal A Report refating to compliance with Environmental Law in relation to the
and and obtain any consent, permit, approval, licence, authorisation, certification, ordar and direction required in order to comply with that recommendation.

No default

The Borrower must ensure that an Event of Default does not occur,
QObligations of Trustees

If a Transaction Party is a Trustee the Borrower must ensure that it

(a) ensures {hat ihe property of the Trust is not mixed wilh any other property;
{®) complies with ifs obligations &s frustee of the Trust;

{c} does not release, dispose of or o i judis right of indemnity against, and
beneficiaries of the Trust in relation fo any money owmg In the Bank;

(d) atthe Bank's request:

)  exercises ils right of indemnity against, and equitable lien over, the property of the Trust and its right of indemnity (if any) against the beneficlaries of the Trust in relation 1o
any money owing fo the Banl; and

() assigns 1o the Bank those indemnities and that equitable lien and facilitates the subrogation of {he Bank to those indemnities and that equitable en;
(e) does not, if the Trust [s a unit trust, consent to or regisier 1he transfer of units in the Trust or cancel, repurchase, radaem or issue any units in the Trusf;
) ensures that:

qui lien over, the property of the Trust and its right of indemnity (¥ any} against the

@) another person s not appomted as trustee of the Trust;
{ii) the Trustis not terminated or ils terms varied;

(iii) 1he Trustee does not resign and is not removed or repleced as trustee of the Trust;
@) the properly of the Trust is not resettled;
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10
10.1

(v) tho capital of the property of the Trust is not distributed at any time; and

{vi) income of the Trust is not distributed fo anyons other than a Transaction Party while an Event of Default or Potential Event of Default subsists;
(@) prepares and keeps full and true records and books of accounts of the Trust and makes them available for inspection and copying by the Bank on demand; and
) does not default in performing or observing its obligations under the Ti tion D:

Release for Permitted Disposals

The Bank must on request from (and at the cost of) a Transaction Parly release from the Collateral Sacurity that part of the Secured Property that is the subject of a Permitted Disposal
(other than a Permitted Disposal of the kind referred to in paragraph (=) of 1hat term's definition).

Events of Default
Nature
Each of the following is an Event of Default (whether or not caused by anything outside the controf of any Transaction Party):
(@) non-payment: a Transaction Party does not pay on the due date any principal, interast and fees due for payment by f under a T ion D tin rd with the
relevant Transaction Document;
{)  othernon pli: aTl ion Party doss not comply with any ofher obligation under a T tion D t and if that default is capable of recification:
0] it is not rectified within five Business Days {or any other longer period agreed by the Bank) after fts occurrence; or
(i)  the Transaction Party does not during that pericd take all action which in the Bank’s bl opinion is ylo radify that default;
© untrue warranty: a ty or made or d d to be made by a T tion Party in a T is untrue or misleading in any
material respeci or a reply by a Transaction Party to a requisition made by. or on behalf of, the Bank is untrue or misleading in any material respect;
{d} voidd aT ion Dt is vold, voil or i bla by the Bank or is claimed to be so by a Transaction Party;

Wl

(8) compliance unlawful: it is unlawful for a Transaction Party to comply with any of ils

undera T ction D or it is claimed to be so by a Transaction Party;

JA3043



(i) loss of priority: a Securily nterest created by or purportedly created by a Coll | Secrily does not have or ceases to have the priority which it purports to have under the
D b Rl

nilts}lvarétTk cti t ol {0 secure the payment of the money or compliance with the obligations which it purports fo secure, otherwise than by any act
of the Bank;
(@) Insolvency Event: an Insolvency Event occurs in relation to a Transaction Party;
(W] authorisation en Authorisation from e Body y to enable:
O  aTransaction Party to comply with lis obllgations undera Ti lon Dt t or carry on Its princlpal business or activity;
) aTransaction Party fo cary on its principal business or activily: or
(0] the Bank o exercise its rights undera T ction D is withhald or ceases to be in full force and effect and, In the case of

clause 10.1(h)(i) , would have a Material Adverse Efiect;

@ Material Adverse Effact: an evenl of series of events whethor related or not, including any material adverse change in the property or financial condition of a Transaction Party,
occurs which has a Material Adverse Effect;

il cross default:

m Financial (other than Financizal Indebted YofaTy tion Party in excess of $500,000 becomes due for payment before its stated maturity
other than by the exercise of an option of the Transaction Party to pay it before its maturity,
(i) a Trahsacllon Party fails to pay when due for payment {or within any applicable grace period) any Finandial Indebiedness (other than Excluded Financial
Indebtedness) in excess of $500,000;
(i) an obligation by a person lo a Transaction Party 1o provids financial accommodation or fo acquire or underwsi Financtal Indebted| (other than Excluded Financial

Indebtedness) in excess of $500,000 ceases before its stated maturity other than by the exercice of an optlon of the Transaction Party to cancel that obligation; or

(v) amarketable security issued by a Transaction Party and having a face value over $500,000 is required to be redi d o repurchased before its stated maturity other than by
the exerclse of an aption of the Issuer to redeem or repurchase;

3] ion of bus) aT fon Party ceases or threatens to cease 1o carry on its b ora ial pait of its b
) snforcement of other Security: a person who holds a Secusity over
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(m)
)

®
1]
@
®

property of a Transaction Parly exerclsas a right under that Security against the properly lo racover any money the payment of which is secured by that Security or enforce any
olher obligation the pli with which is d by it;
undertaking: an undertaking given 1o the Bank (or its lawyers) bi: oron behalf of a T ion Party (or fla lawyers} is not h d in
rectification, s not ractified within thres Business Days (or any other longer period agrsed by the Bank) aftar ils securrence;

of capital: if a ion Party is a colf 3
{i) it reduces ortakes any aclion to reduce ils capital other than by the rademption of ved: bls p shares;
@) it pusses or fakes any action to pass a resolution of the type referred to in saction 254N of the Corporations Act;
it

(A) buys or iakes any action fo buy, or

4

with its ferms and ¥ capable of

(B) financially assists (withIn the meaning of secflon 260A of the Corporations Act) or iakes any action 1o financially assist any person to acquirs,
shares in itself or in a holding company of it,
I igation: ifa Ti ion Parly is a carporat
affairs, which would have a Material Adverse Effect;
snvironmental claim : a Government Body fakes any action, there is a legally valid claim or there is a legally enforceable requirement for sxpenditure or for cessation or alteration
of activity under an Environmental Law, which, in the reasonable opinion of the Bank, would have a Material Adverse Effect;

Management Fees : the aggregate Managamant Fees pad by the Transaction Parties in a Financial Yaar exceed the amount specified for that Financial Year under clause
9.5(k) {without the Bank's pricr written consent); or

Trust: if a Transaction Parly is a Trustee:

ani is instituted under the Corporalions Act or other |

into, oran insp is appointed 1o i) I its

i) the Trustee ceases to be the trustes or the only trustee of the Trust or any action is taken for the removal of the Trustes as rustee of the Trust, or for the appointment of
another person as frustes in addition fo the Trustes;

(i) an application or order is sought or mada in any court, which is not withdrawn or dismissed within ten Business Days, for
{A) the preperty of the Trust to be administered by the court; or
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(i)

(B) an accountto be faken in relation {o the Trust; or

non-compliance by the Trustea with its obligatlons as trustee under the Trust Deed which has a Materdnl Adverse Effect

10.2 Effoct of Evant of Default

(a)

If an Event of Default subsists the Bank may at any time by nofice to the Borrower do any or all of the following:

2]

(i)
)

)

cancsl Facility: cancel any or all of the Facilities or any part of a Facility, specified in the nofice;
accolarate: make so much of the Outstanding Accommodation which Is not then immediately due and payable, any unpaid accrued interest or fees and any other
money owing by the Borrower to the Bank in relation 1o the Transactlon Documents eithes:
(A) payable on demand; or

(B) immediately due for payment;
Not used

Bank Guarantees:

(A) by nofice 1o the Borrower requive the Boriower fo pay immadiately to the Bank the aggregate of the Fane Values for all Current Benk Guarantees as at the date of the
notice, fogsther  with any unpaid accrued Infarest or fees and amy other money (incl all ts) owing by the Borrower to
the Bank In relatlon to the Transaction Documents;

(B} an the Beneficiaries of any one of more of the Current Bank Guarantees the amount agreed between the Bank and the relevant Beneficiary sufficient to obiain from the
eneficiary an unconditional release of the Bank’s obligations under the relevant Bank tee on temns f y to the Bank (acting reasonably).

angage consul(unls. atthe oos! of the Borrower, appulnt (or require the Borrower to appoint) such : fi jal it and other ltants as the Bank
may gate the b affairs and i | condition of any Transaction Party and whether each Transaction Parly has complied with each Transactlon
Document to whu:h itis a party and 1o make recommenda(lons relatmg to the manner in which ihe Transaction PaHy carries on its business. Each Transaction Party agrees

1o provide all assistance and information required by the Judis makmg all fi [ records available and giving access to all premises and recorde} {o enable
the consultants fo conduct their ion promptly, pletely and o Ti ion Party is obliged fo accept the
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10.3

)

[}

detions of any ltant, and the Bank will assume no liability with respect to any actions a Transacfion Party iakes, or does nottake, as a result of those
recommendaiions; or

treas ury refated transactiona : if there are any Hadging Transactions or freasury related fransactions in existenca between the Bank and the Borrower { Open Positions ) then:

(A) the Bank may close out the Open Positions, by ing into opposite p for the balance of the unexpired iemn, or by  such other
means as may be usual in the relovant market. Any such close out must be at market rates prevailing at the time;

(B) any costs Incurred by the Bank in chsing out Open Positions must be paid by the Borower to the Bank immedately upon demand by the Bank;
(C) any gain dorived from the closing out of the Open Positions will be credifed fo the Borrower and set off against the Amount Owing; and

(D) the Bank will give the Borrower reasonable particulars of the manner of close out of the Open Positions and the basis of calculation of any amounts payable by orto the
relevant Borrower arising from tha close out.

On recaipt of anotice under clause 10.2(a){1)(A) or 10.2(a)(ii}{B) , the Borrewer must immediately pay in full the amounts refered 1o in that naties.

Cash Cover Account regarding Bank Guarantees

(8 The Bank must credit so much of the money pald by the Borrower under clause 10.2{a){IlvXA) which fhe Bank appropriates fowards the Face Values of Current Bank Guarantees
to an account maintalned by the Bank for this purposa ( Cash Cover Account ).

The following provisions apply to the Cash Cover Account:

)

0
@

(i)
@)

the account will be in the name of the Borrower,

despite the Cash Cover Account being in the name of the Borrower, uniil the Release Date the money held in the account is not owed by the Bank 1o the Bostower and the
Borrower is not entitled to withdraw of be paid any of that money (Including interest credited to the nt);

the Bankdmust credit o the account Interest at the Cash Cover Rate from time 1o time and that inferest will be credited to the account monthly and on the Release
Date: an

without limiting this clause 10.3 , the Bank may apply any amounts from fime to time held in the account towards payment of any amounts due and payeble from time to time
1o the Bank under any
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10.5

11
1.4

11.2

Transaction Document.
(e) On the Release Date, the Bank must pay to the Borrowsr the credit balance of the Cash Cover Account.
Review Events
Each of the following is a Review Event (whether or not caused by anything oulside the control of any Transaction Party):
(a) there is an Insolvency Event in respect of Reading Intemalional Inc; and

(b) a Changs of Conlrol occurs in relation te any Transaction Parly.

Reviews
{a) In addition to any other review rights the Bank has under this document, the Bank may conduct a revisw of any Facllily following a Review Event.
(b) IFa Review Event has ocourred, then, at any fime orfrom time to time:
@ the Bank mday change any of the condifions applying fo the Facility including, but not limited to, increasing or otherwise varying the fees payable In connection with the
Facility; andfor

@) the Bank may terminate the Facilily. If the Bank terminates the Facilily, the Termination Date occurs on the date 30 days after the date the Bank nolifies the Borrower that it
wishes to terminate the Facility.

©) The Bank may not change any of the conditions applying to the Facilily unless it has first given 30 days prior notice to the Borrower of the infended change.

{d) If the Benk gives notice of any change to the conditions of any Faciiity and the Borower refuses to accept the changes befors the end of the period of notice, then at the end
of that period, the Facility will become repayable within 30 deys of any demand by the Bank. .
(o) Nothing in this clause affecis the Bank's rights if any Event of Default occurs.

Costs and expenses
Interpretation
A reference to “costs and
Nature
The Borower must on demand pay end if paid by the Bank reimburse to the Bank:
(a) the Bank's reasonable costs and expenses relating to:

@) any Valuation obtained for the p

"inaTr tion D t includes legal costs and expensee on 2 full indemnity basis.

P of any Ti
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12
121

Document;

{ii) the iation, pref i ti ing and reg ion of the Ti ction D: is or any d it plated by them;

@) any consent, request for consent (whether or not given), commisnication or waiver of any right, or the variafi p nt or di of any Tt
document contemplated by it;

@) the enforcement or attempted enforcement or the preservation of any rights of the Bank under the Transaclion Documents;

) the occurrence of any Event of Default or Potential Event of Default; and

) the lodgment or removal of any Encumbrance on the Secured Properly by any person; and

(b) subject to clausa 18.14(d) , any Taxes and registration or other fees (including fines and penalties relating to the Taxes and fees) which are payable or are acsessed by a relevant
Govemment Body or other person to be payable in relation to the Tr tion D ts or any d tort ti piated by them.

1t

Document or any

Remuneratlan

The Bank, any Recelver and any Attomey must be d by the B for any services rendered by them in refation to the enforcement of any right under the Transaction
Documents. The rate of the remuneration and the manner of payment will bs that determined by the Bank, acting seasonably,

Indemnities

Nature

TheB i ifies the Bank on d d agalnst any [labillty, loss, cost or expense (inciuding Break Costs) caused or contributed 1o by:
(a) any failure by any Transadfion Party to comply with any obligation under any Transaction Docurnent;

(b) any Event of Default or Potential Event of Default;

{c) the t or pted enf it of any right by the Bank, any Receiver or any Atiomey undet the Transaefion Documents;
{d) any Drawing requested by the Borrower not being granted by the Bank for any reason other than a default by the Bank;

(O] any payment not being made by the B n d: with any Ti ion D or

[47) any act by the Bank in reliance on any communication purporting o ba from the Borrower or to be given on behalf of the Bomrower.
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124

12,5

Representatives
The Borrower indemnifies each Recelver and Aftorney and their respeciive R ives and the Rep tatives of the Bank against any liability, loss, cost and expense caused by
anything the Bank is indemnified against under clause 12.1 and the Bank holds the benefit of this clause 12.2 on trust for those persons.
Currency deficiency
If there is any deficiency between:
(8) an amount payabla by a Transaction Party undera T ion I which is ived by the Bank In & cumency other than the currency payable under the
T fion D b ofa j order or otherwise; and

(b) the amount produced by converting the payment received from the currency in which it was peid into the curmency in which il was agreed fo be paid either directly or through a
cumency ofher than that in which it was egreed to be paid,

the Borrower must pay fo the Bank the deficlency and any loss, costs or expenses resulting from it.
Independence and survival

Each indemnity ina T ction D« tis a conlinuing obligafi parate and independenl from the other obligations of the Borrower and survives 1he termination of that
Transaction Document.

Accounting for transactions
(@) The Borrower irrevocably autharises the Bank to open such accounts as the Bark requires in connection with a Faciliy.

(6) The Borrower irevocebly authorises the Bank fo dabit flom any account in the name of the Borrower (including an account the Bank opens in the Bomower's name) any amounts
payable by the Borrower in relation to that Facility or account, including interest, costs, Taxes, enforcoment expenses and any amount payable under an indemnity.

() If the Borrower authorises the Bank fo debit any amount from an account, the Bank can debit that amount from that account even if It causes the account to become
overdrawn. Allematively, if there are Insufficient cleared funds in that account, the Borrower authorises the Bank to debit that amount from any account of the Borrower the
Bank decides, including an account the Bank opens in the Borrower's name,

(d) Where the Benk debits an account in the name of the Borrower, opened by:
[0} the Borrower, the Bormower must pay the Bank interest (including default interest if applicable) on any debil balance in accordance with the terms of that account;
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13
134

(8)
®

(i) the Bank, the Borrowsr must pay the Bank interest on the overdrawn balance of that account ai the Overdue Raie applying fo the relevant Facility or, if there is none, in
accordance with the terms normally applied by the Bank to accounts of thal type; or

(iii) sither the Bommower or the Bank, the overdrawn balance of the account in excess of the applicable Faclmy Limit is immedlately payable without further nofice.

Unless otherwise provided, the Bank may apply any payment under or in ction with this ds isfying obligations under this d t as the Bank sees fit.

Y

Where the Bank is authorised 1o debit an amouni from an account under this document, it can de so without prior nofice.

Liabllity for Regulatory Events

®
®)

©
(@)

()

The Borrower acknowlodges that the Setvices may be interrupted, p d, delayed or otherwi: dr ly afiected by a Regulatory Event.
To the extent permitlad by Law:
[0} the Bank is not liable for any loss incurred by a Borrower or any other person if an event described in clause 12.6(a) occurs, Irrespectlva of the nature or cause of that

Ioss, and the Bank has no obligation to contest any Regulatory Event or to mitigate its impact on the Borrower or the Bank; and
(i)  the Bomower releases the Bank from alt liablllty in connection with any loss incurred by a Borrower or any other persan if an event described in clause 12.6(a) occurs.
To the extent that the Bank's liability cannot be excluded, the Bank's liabilily is limited to the cost of having the Service supplied again.
The Bank may use and disclose 1o any olherﬁnanclal institution or agency, any mlormamon about any Borrower, 1h?l Servu:es or any person connected with it or the Services, for

any purpose which the Bank, or any otherfi pprop yin any R Event or the Services and this may resultin
information being transmiited overseas.

The Borrower agrees to provide Infarmation fo the Bank about it, the Services or any person connecled with it or the Services on request, and o promplly procure any consents the
Bank requires o give effect to clause 12.6(d) .

Goods and Services Tax
Taxable supply

@

If GST is payable by the Bank on any supply mada under a Transaction
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13.2

13.3

14

Document, the Borrower must pay to the Bank an amount equal 1o the GST payable on the supply.
{b) Thal amount musl be paid at the same time that the conslderation for the supply is 1o be provided under the Transaction Document and must be paid in addition {o the consideration
D

inthe Ti
{©) On receiving that amount from the Borrowet, the Bank must provide the Borrower with a tax invoice for the supply.
AdJustment events
If an adjusiment avent arises in relation o a supply made by the Bank to the B undera T tion Di t a djustment must be made between the Bank and
the Borrower in relation to any amount paid to the Bank by the Bomrower under clause 13,1 and payments fo give effect to the ad_]us!menf must be made.
Payments
If the Bomower is required undera T K ta PIK for or reimb or outgoing of the Bank or is required io make a payment under an indemnity in relation fo
an expense or ouigoing of the Bank, the amaunt to be paid by the Borrower is Ihu sum of:
(@) the amount of the expense or outgoing less any Input tax credit in relation to that expense or oulgeing that the Bank is entiiled to; and

(b) Fthe Bank's recovery from the Bosrower Is Tn relafion fo a taxabla supply, an amount equal o the GST payable by the Bank in relation to that recovery.

Increased costs

If the Bank detarmines that:

(a) the cost o it of providing, funding or maintaining the Facility is increased;

(b}  anamount payable fo the Bank or the effeclive return to the Bank under a T lon D t is reduced;

© the: efiective return to the Bank under any T ion D t as a propostion of the capital of the Bank is redueed:; or

) the Bank must make a payment or forego any interest or other retum calculated by reference to any amount received or receivable by it from any Transaction Party undera
Transaction Docurment,

because of.

(e) any law, regulation or G t Body ive or request (whether or nof having the force of law) introduced or made after the date of this document, Including those relating to
!axaﬂon capital adequacy of reserve requ(rements or banking or monefary controls; or
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® any change in the interpretation or application of any of them,
the Borrower must, within two Business Days afler a demand by {he Bank, pay to the Bank the amount which, in the Banik's reasonable opinion, will compensate the Bank for the
i d cost, reducti yment or f interest or other return,

15  illegality
15.1 Prepayment
1§ because of any change after the date of this document in:
(a) t Body direclive or request which is legally enforceable o compliance with which is In accordance with the practice of responsible Banks in

law, ora
the relevant jurisdiction; or
(b) the Interpretation or application of any of them,
the Bank detemninas that it is or it will bacome impossible or illegal or contrary to that Government Body directive or request for:
©) the Bank o fund, provide or malatain the Facility or otherwise comply with its obli ions under the Tr ion D or
(d) a person from whom the Bank has raised or proposes to raise money In relation 1o the Facility to fund, provide or maintain that money,
the Borrowes must, within five Business Days afler receip\ of a nolica from the Bank 1o do so, pay the amounl referred to In clause 10.2(a){li)(A) or 10,2(a)({1)(B) as il that notics were a nolics under

clause 10.2{a)(})(A) or 10.2()(INE} .

15.2 Facllity terminated
The Bank's obligation fo make Ad or Drawings under this d t i on the giving of a nolice under clause 15.1.

16  Guaraniee and indemnity
161 Guarantee

(a) Each Guarantor unconditionally and ir bly the pay t to the Bank of the Guaranieed Money.
(b) If the Bomower does not pay the Guaranteed Money on time and in d with the T) ion D ts, then the Gi agree to pay the Guaranteed Money on
demand from the Bank.

{©)  Ademand may be made at any ime and from time {o time and whether or not the Bank or the Bank has made demand on the Borrower or any other Transaction Party.
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