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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2015-06-12 | Complaint | JA1-JA31
2015-06-18 | Amended AOS - Douglas

McEachern I JA32-JA33
2015-06-18 | Amended AOS - Edward Kane I JA34-JA35
2015-06-18 | Amended AQOS - Ellen Cotter I JA36-JA37
2015-06-18 | Amended AOS - Guy Adams I JA38-JA39
2015-06-18 | Amended AOS - Margaret Cotter I JA40-JA41
2015-06-18 | Amended AQOS - RDI I JA42-JA43
2015-06-18 | Amended AOS — Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS — William Gould I JA46-JA47
2015-08-10 | Motion to Dismiss Complaint I JA48-JA104
2015-08-20 | Reading International, Inc.

("RDI")'s Joinder to Margaret

Cotter, Ellen Cotter, Douglas

McEachern, Guy Adams, & I JA105-JA108

Edward Kane ("Individual

Defendants") Motion to Dismiss

Complaint
2015-08-28 | T2 Iflamtlffs Ver1f1€3d Shareholder I JA109-JA126

Derivative Complaint
2015-08-31 | RDI's Motion to Compel

Arbitration ! JA127-JA148
2015-09-03 In.dw}dual Defer}dants Motion to I JA149-JA237

Dismiss Complaint
2015-10-06 | Transcript of 9-10-15 Hearing on

Defendants' Motion to Dismiss &

Plaintiff Cotter Jr. ("Cotter Jr.")'s L1 JA238-JA256

Motion for Preliminary Injunction
2015-10-12 | Order Denying RDI's Motion to

Compel Arbitration 11 JA257-]A259
2015-10-19 8rder Rgz Motion to Dismiss I JA260-JA262

omplaint

2015-10-22 | First Amended Verified Complaint I JA263-JA312
2015-11-10 | Scheduling Order and Order

Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

II

JA313-JA316
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2016-02-12 | T2 Plamjaffs First Amended 1 JA317-JA355
Complaint
2016-02-23 | Transcript of 2-18-16 Hearing on
Motion to Compel & Motion to II JA356-JA374
File Document Under Seal
2016-03-14 | Individual Defendants' Answer to
Cotter's First Amended Complaint Il JA375-JA396
2016-03-29 | RDI's Answer to Cotter, Jr.'s First
Amended Complaint 11 JA397-JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First
Amended Complaint 11 JA419-JA438
2016-04-05 | Codding and Wrotniak's Answer
to T2 Plaintiffs' First Amended IT JA439-JA462
Complaint
2016-06-21 | Stipulation and Order to Amend
Deadlines in Scheduling Order Il JA463-JA468
2016-06-23 | Transcript of 6-21-16 Hearing on
Defendants' Motion to Compel & IT JA469-]A493
Motion to Disqualify T2 Plaintiffs
2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial
Summary Judgment, Motion to IL I | JA494-JASIS
Compel & Motion to Amend
2016-09-02 | Cotter Jr.'s Second Amended
Verified Complaint 1 JAS19-JAS75
2016-09-23 | Defendant William Gould III, 1V,
(”Gould”)'s MS] V, VI ]A576']A1400
2016-09-23 | MIL to Exclude Expert Testimony
of Steele, Duarte-Silva, Spitz, VI JA1401-JA1485
Nagy, & Finnerty
2016-09-23 | Individual Defendants' Motion for JA1486-JA2216
Partial Summary Judgment (No. 1)
Sy . O VI, VII, (FILED
R Pt Temnation | VIf X | UNDER sEat
JA2136A-D)

MS]J No. 1)




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 2)
Re: The Issue of Director

Independence ("Partial MSJ No. 2")

IX, X

JA2217-TA2489

(FILED
UNDER SEAL
JA2489A-HH)

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 3)
On Plaintiff's Claims Related to the
Purported Unsolicited Offer
("Partial MSJ No. 3")

X, XI

JA2490-JA2583

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")

XI

JA2584-JA2689

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 5)
On Plaintiff's Claims Related to the
Appointment of Ellen Cotter as
CEOQO ("Partial MSJ No. 5")

XI, XII

JA2690-JA2860

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 6)
Re Plaintiff's Claims Re Estate's
Option Exercise, Appointment of
Margaret Cotter, Compensation
Packages of Ellen Cotter and
Margaret Cotter, and related
claims Additional Compensation
to Margaret Cotter and Guy
Adams ("Partial MSJ No. 6")

XII, XIII,
XIV

JA2861-JA3336

2016-09-23

Cotter Jr.'s Motion for Partial
Summary Judgment ("MPS]")

X1V, XV

JA3337-JA3697

2016-10-03

Order Granting Cotter Jr.'s Motion
to Compel Production of
Documents & Communications Re
the Advice of Counsel Defense

XV

JA3698-JA3700




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOILOGICAIL INDEX

Date Description Vol. # Page Nos.
2016-10-03 | Order Re Cotter Jr.'s Motion to

Permit Certain Discovery re XV JA3701-JA3703

Recent "Offer"
2016-10-03 | RDI's Joinder to MIL to Exclude XV JA3704-JA3706

Expert Testimony
2016-10-03 | RDI's Joinder to Individual

Defendants' Partial-MSJ No. 1 XV JA3707-JA3717
2016-10-03 | RDI's Joinder to Individual

Defendants' Partial MS] No. 2 XV JA3718-JA3739
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 3 JA3740-JA3746
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 4 JA3747-JA3799
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 5 JA3800-JA3805
2016-10-03 | RDI's Joinder to Individual XV, XVI )

Defendants' Partial MSJ No. 6 JA3806-JA3814
2016-10-13 | Individual Defendants' Opposition XVI )

to Cotter Jr.'s MPSJ JA3815-]JA3920
2016-10-13 | RDI's Joinder to Individual

Defendants' Opposition to Cotter XVI JA3921-JA4014

Jr.'s MPS]
2016-10-13 | Cotter Jr.'s Opposition to Gould's XVI JA4015-JA4051

MS]J
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, )

MSJ No. 1 XVII JA4052-JA4083
2016-10-13 | Cotter, Jr.'s Opposition to Partial E

MS]J No. 2 XVII | JA4084-JA4111
2016-10-13 | Cotter, Jr.'s Opposition to Partial )

MS] No. 6 XVII | JA4112-JA4142
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4143-JA4311

ISO Opposition to Individual XVII (FILED

Defendants Partial MS] No. 1 XVIII UNDER SEAL

JA4151A-C)




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2016-10-17 | Cotter Jr.'s Appendix of Exhibits

ISO Opposition to Individual XVII | JA4312-JA4457

Defendants' Partial MSJ No. 2
2016-10-17 | Cotter Jr.'s Appendix of Exhibits i

ISO Opposition to Gould's MSJ] XVIL | JA4458-JA4517
2016-10-21 | Individual Defendants' Reply ISO

of Partial MSJ No. 1 XVIII | JA4518-JA4549
2016-10-21 | Individual Defendants' Reply ISO XVIII,

Partial MS] No. 2 Xix_ | JA4550-JA4567
2016-10-21 | RDI's Reply ISO Individual

Defendants' Partial MSJ No. 1 XIX JA4568-JA4577
2016-10-21 | RDI's Reply ISO Individual )

Defendants' Partial MSJ No. 2 XIX JA4578-JA4588
2019-10-21 | RDI's Consolidated Reply ISO

Individual Defendants' Partial MS] XIX JA4589-JA4603

Nos.3,4,5& 6
2016-10-21 | RDI's Reply ISO Gould's MSJ XIX JA4604-]A4609
2016-10-21 | Gould's Reply ISO MSJ XIX JA4610-JA4635
2016-10-21 | Declaration of Bannett ISO Gould's

Reply ISO MS] XIX JA4636-]A4677
2016-10-21 | Individual Defendants' Reply ISO

Partial MS] Nos. 3, 4, 5, and 6 XIX | JA4678-JA4724
2016-10-26 | Individual Defendants' Objections

to Declaration of Cotter, Jr.

Submitted in Opposition to Partial XIX JA4725JA4735

MSJs
2016-11-01 g/}‘ar}scrlpt of 10-27-16 Hearing on XIX, XX | JA4736-JA4890

otions

2016-12-20 | RDI's Answer to Cotter Jr.'s

Second Amended Complaint XX JA4891-JA4916
2016-12-21 | Order Re Individual Defendants'

Partial MSJ Nos. 1-6 and MIL to XX JA4917-]A4920

Exclude Expert Testimony
2016-12-22 | Notice of Entry of Order Re Partial

MS]J Nos. 1-6 and MIL to Exclude XX JA4921-JA4927

Expert Testimony
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-10-04

First Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XX

JA4928-JA4931

2017-10-11

Individual Defendants' Motion for
Evidentiary Hearing Re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4932-JA4974

2017-10-17

Gould's Joinder to Motion for
Evidentiary Hearing re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4975-JA4977

2017-10-18

RDI's Joinder to Motion for
Evidentiary Hearing re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4978-JA4980

2017-11-09

Individual Defendants'
Supplement to Partial MSJ Nos. 1,
2,3,5,and 6

XX

JA4981-JA5024

2017-11-21

RDI's Joinder to Individual
Defendants' Supplement to Partial
MSJ Nos. 1,2,3,5 &6

XX

JA5025-JA5027

2017-11-27

Transcript of 11-20-17 Hearing on

Motion for Evidentiary Hearing re
Cotter Jr.'s Adequacy & Motion to
Seal

XX

JA5028-JA5047

2017-11-28

Individual Defendants' Answer to
Cotter Jr.'s Second Amended
Complaint

XX, XXI

JA5048-JA5077

2017-12-01

Gould's Request For Hearing on
Previously-Filed MS]J

XXI

JA5078-JA5093

2017-12-01

Cotter Jr.'s Supplemental
Opposition to Partial MS] Nos. 1 &
2 & Gould MSJ

XXI

JA5094-JA5107

2017-12-01

Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to
Partial MSJ] Nos. 1 & 2 & Gould
MSJ

XXI

JA5108-JA5118




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MS]J Nos. 2 & XXI JA5119-JA5134
5 & Gould MS]J
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to )
Partial MS] Nos. 2 & 5 & Gould XXL 1 JAS135-JA5252
MSJ
2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MSJ Nos. 2 & XXI JA5253-JA5264
6 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to )
Partial MS] Nos. 2 & 6 & Gould XXT | JA5265-]A5299
MSJ
2017-12-01 | Cotter Jr.'s Supplemental XXI
Opposition to Partial MS] Nos. 2 & XXIi JA5300-JA5320
3 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to R
So-Called MSJ Nos. 2 & 3 & Gould XXII JA5321-JA5509
MSJ
2017-12-04 | Individual Defendants' Reply ISO
Renewed Partial MSJ Nos. 1 & 2 XXIL | JA5510-JA5537
2017-12-04 Sfoltl/[lgj s Supplemental Reply ISO XXII | JA5538-JA5554
2017-12-05 | Declaration of Bannett ISO Gould's XXII,
Supplemental Reply ISO MSJ xxi | JA5955JA5685
2017-12-08 | Joint Pre-Trial Memorandum XXIII | JA5686-JA5717
2017-12-11 | Transcript of 12-11-2017 Hearing
on [Partial] MS]Js, MILs, and Pre- XXIIT | JA5718-JA5792
Trial Conference
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on XXIII
Partial MSJ Nos. 1, 2 & 3 and XXTV JA5793-JA5909

Gould's MSJ on OST ("Motion for
Reconsideration")




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-12-26

Individual Defendants' Opposition
to Cotter Jr.'s Motion For
Reconsideration

XXIV

JA5910-JA5981

2017-12-27

Gould's Opposition to Cotter Jr.'s
Motion for Reconsideration

XXIV

JA5982-JA5986

2017-12-27

Declaration of Bannett ISO Gould's
Opposition to Cotter Jr.'s Motion
for Reconsideration

XXV,
XXV

JA5987-JA6064

2017-12-28

Order Re Individual Defendants'
Partial MSJs, Gould's MSJ, and
MILs

XXV

JA6065-JA6071

2017-12-28

Cotter Jr.'s Motion to Stay on OST

XXV

JA6072-TA6080

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MS]Js, Gould's MSJ, and MIL

XXV

JA6081-JA6091

2017-12-29

Cotter Jr.'s Motion for Rule 54(b)
Certification and Stay on OST

XXV

JA6092-JA6106

2017-12-29

Transcript of 12-28-17 Hearing on
Motion for Reconsideration and
Motion for Stay

XXV

JA6107-JA6131

2018-01-02

Individual Defendants' Opposition
to Cotter Jr.'s Motion for Rule 54(b)
Certification and Stay

XXV

JA6132-JA6139

2018-01-03

RDI's Joinder to Individual
Defendants' Opposition to Cotter
Jr.'s Motion for Rule 54(b)
Certification and Stay

XXV

JA6140-JA6152

2018-01-03

RDI's Errata to Joinder to
Individual Defendants' Opposition
to Motion for Rule 54(b)
Certification and Stay

XXV

JA6153-JA6161

2018-01-03

RDI's Motion to Dismiss for
Failure to Show Demand Futility

XXV

JA6162-JA6170

2018-01-03

Cotter Jr.'s Reply ISO Motion for
Rule 54(b) Certification and Stay

XXV

JA6171-]S6178




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-01-04 | Order Granting Cotter Jr.'s Motion
for Rule 54(b) Certification XXV | JA6179-]A6181
2018-01-04 | Notice of Entry of Order Granting
Cotter Jr.'s Motion for Rule 54(b) XXV | JA6182-JA6188
Certification
2018-01-04 | Order Denying Cotter Jr.'s Motion
for Reconsideration and Stay XXV | JA6189-JA6191
2018-01-04 | Adams and Cotter sisters' Motion JA6192-]A6224
for Judgment as a Matter of Law (FILED
XXV | UNDER SEAL
JA6224A-F)
2018-01-05 | Cotter Jr.'s Opposition to RDI's
Motion to Dismiss for Failure to XXV | JA6225-JA6228
Show Demand Futility
2018-01-05 | Cotter Jr.'s Opposition to
Defendants' Motion for Judgment XXV | JA6229-JA6238
as a Matter of Law
2018-01-05 | Declaration of Krum ISO Cotter
Jr.'s Opposition to Motion for XXV | JA6239-JA6244
Judgment as a Matter of Law
2018-01-05 | Transcript of 1-4-18 Hearing on
Cotter Jr.'s Motion for Rule 54(b) XXV | JA6245-JA6263
Certification
2018-01-08 | Transcript of Hearing on Demand
Futility Motion and Motion for XXV | JA6264-JA6280
Judgment
2018-01-10 | Transcript of Proceedings of 01-8-
18 Jury Trial-Day 1 XXV | JA6281-JA6294
2018-02-01 | Cotter Jr.'s Notice of Appeal XXV | JA6295-JA6297
2018-04-18 | Cotter Jr.'s Motion to Compel XXV,
(Gould) XXVI JA6298-JA6431
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOILOGICAL INDEX

Date Description Vol. # Page Nos.
2018-04-23 | Cotter Jr.'s Motion for Omnibus JA6432-JA6561

Relief on OST

XXVL | i rR AL
XXVII
JA6350A;
JA6513A-C)

2018-04-24 | Gould's Opposition to Cotter Jr.'s

Motion to Compel XXVII | JA6562-]A6568
2018-04-24 | Gould's Declaration ISO

Opposition to Motion to Compel XXVIL | JA6569-JA6571
2018-04-24 | Bannett's Declaration ISO Gould's

Opposition to Motion to Compel XXVIL | JA6572-JA6581
2018-04-27 | Cotter Jr.'s Reply ISO Motion to

Compel (Gould) XXVII | JA6582-]A6599
2018-04-27 | RDI's Opposition to Cotter's

Motion for Omnibus Relief XXVIL | JA6600-]A6698
2018-05-03 | Transcript of 4-30-18 Hearing on

Motions to Compel & Seal XXVIL | JA6699-JA6723
2018-05-04 | Second Amended Order Setting

Jury Trial, Pre-trial Conference, XXVII | JA6724-JA6726

and Calendar Call
2018-05-07 | Transcript of 5-2-18 Hearing on XXVII,

Evidentiary Hearing XXVIIl | 1A6727-JA6815
2018-05-11 | Cotter Jr.'s Opposition to RDI's

Motion for Leave to File Motion XXVIIL | JA6816-JA6937
2018-05-15 | Adams and Cotter sisters' Motion XXVIII

to Compel Production of Docs re XXIX ” | JA6938-JA7078

Expert Fee Payments on OST
2018-05-18 | Cotter Jr.'s Opposition to Motion

to Compel Production of Docs re XXIX | JA7079-JA7087

Expert Fee Payments
2018-05-18 | Adams and Cotter sisters' Pre-

Trial Memo XXIX | JA7088-JA7135
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXIX | JA7136-JA7157
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-05-24 | Transcript of 05-21-18 Hearing on
Adams and Cotter sisters' Motion XXIX | JA7158-JA7172
to Compel
2018-06-01 | Adams and Cotter sisters' Motion
for Summary Judgment XXIX | JA7173-JA7221
("Ratification MSJ")
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX,
OST XXX, |JA7222-JA7568
XXXI
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's
May 2, 2018 Rulings on OST XXXL | JA7569-]A7607
("Motion for Relief")
2018-06-13 | Cotter Jr.'s Opposition to
Ratification MS] XXXI | JA7608-JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI,
Demand Futility Motion xxxi | JA7798-]A7840
2018-06-15 | Adams and Cotter sisters' Reply
ISO of Ratification MS] XXXIL | JA7841-]A7874
2018-06-18 | RDI's Combined Opposition to
Cotter Jr.'s Motion to Compel & XXXII | JA7875-JA7927
Motion for Relief
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXXII,
Cotter Jr.'s Motion to Compel & xxxi | JA7928-JA8295
Motion for Relief
2018-06-18 | Gould's Joinder to RDI's
Combined Opposition to Cotter
Jr.'s Motion to Compel & Motion XXXIL | JA8296-JA8301
for Relief
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXXIII,
Relief Re: 05-02-18 Rulings xxx1y | JA8302-]A8342
2018-06-20 | Transcript of 06-19-18 Omnibus
Hearing on discovery motions and | XXXIV | JA8343-JA8394

Ratification MSJ
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-07-12 | Order Granting In Part Cotter Jr.'s
Motion to Compel (Gould) & XXXIV | JA8395-JA8397
Motion for Relief
2018-07-12 | Order Granting in Part Cotter Jr.'s
Motion for Omnibus Relief & XXXIV | JA8398-JA8400
Motion to Compel
2018-08-14 | Findings of Fact and Conclusions XXXIV | JA8401-JA8411
of Law and Judgment
2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV | JA8412-JA8425
Judgment
2018-08-24 | Memorandum of Costs submitted
by RDI for itself & the director XXXIV | JA8426-JA8446
defendants
2018-08-24 | RDI's Appendix of Exhibits to XXXIV,
Memorandum of Costs XXXV, | JA8447-JA8906
XXXVI
2018-09-05 | Notice of Entry of SAO Re Process
for Filing Motion for Attorney's XXXVI | JA8907-JA8914
Fees
2018-09-05 | Cotter Jr.'s Motion to Retax Costs XXXVI | JA8915-JA9018
2018-09-07 | RDI's Motion for Attorneys' Fees XXXVI,
y Vi | JA9019-JA9101
2018-09-12 Egloi Motion for Judgment in Its XXXVII | JA9102-JA9107
2018-09-13 | Cotter Jr.'s Notice of Appeal XXXVII | JA9108-JA9110
2018-09-14 | RDI's Opposition to Cotter Jr.'s
Motion fc? Retax Costs XXXVIL | JA91T1-JA9219
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII,
Motion to Retax ("Appendix") Part | XXXVIII, | JA9220-JA9592
1 XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, | JA9593-
XL, XLI | JA10063
2018-09-14 | RDI's Appendix, Part 3 XLI, JA10064-
XLIL - A 10801
XLIII
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-09-14 | RDI's Appendix, Part 4 XLIII, | JA10802-
XLIV | JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, |JA10899-
XLV | JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, |JA11271-
XLVI | JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, |JA11476-
XLVII, |JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 JA12497-
L, LI, LII TA12893
2018-09-14 | Suggestion of Death of Gould LI JA12894-
Upon the Record ’ JA12896
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LI JA12897-
Motion to Retax Costs JA12921
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LII, LIII JA13112
Motion to Retax Costs
2018-10-01 | Cotter Jr.'s Opposition to RDI's LI JA13113-
Motion for Judgment in its Favor JA13125
2018-10-02 | Transcript of 10-01-18 Hearing on LI JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
2018-11-02 | Cotter Jr.'s Letter to Court LI JA13151-
Objecting to Proposed Order JA13156
2018-11-02 | Cotter Jr.'s Errata to Letter to JA13157-
Court Objecting to Proposed LIII JA13162
Order
2018-11-06 | Order Granting in Part Motion to JA13163-
Retax Costs & Entering Judgment LIII JA13167
for Costs ('Cost Judgment")
2018-11-06 | Notice of Entry of Order of Cost LI JA13168-
Judgment JA13174
2018-11-16 | Order Denying RDI's Motion for LI JA13175-
Attorneys' Fees JA13178
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOILOGICAL INDEX

Date Description Vol. # Page Nos.

2018-11-06 | Order Denying RDI's Motion for LIII JA13179-
Judgment in Its Favor JA13182

2018-11-20 | Notice of Entry of Order Denying LI JA13183-
RDI's Motion for Attorneys' Fees JA13190

2018-11-20 | Notice of Entry of Order Denying JA13191-
RDI's Motion for Judgment in Its LIII JA13198
Favor

2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST

2018-11-30 | RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and LI JA13208-
Response to Motion for Limited JA13212
Stay of Execution on OST

2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s JA13213-
Motion for Reconsideration and LIII JA13215
Response to Motion for Limited
Stay of Execution

2018-12-06 | Order Re Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13216-
Judgment for Costs and for JA13219
Limited Stay

2018-12-06 | Cotter Jr.'s Notice of Appeal from LI JA13220-
Cost Judgment JA13222

2018-12-07 | Notice of Entry of Order Re Cotter
Jr.'s Motion for Reconsideration & LIII JA13223-
Amendment of Cost Judgment JA13229
and for Limited Stay

2018-12-14 | Cotter Jr.'s Notice of Posting Cost LI JA13230-
Bond on Appeal JA13232

15




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXXII, | JA7928-
Cotter Jr.'s Motion to Compel & XXXIII | JA8295
Motion for Relief
2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s JA13213-
Motion for Reconsideration and LIII JA13215
Response to Motion for Limited
Stay of Execution
2018-01-04 | Adams and Cotter sisters' Motion JA6192-
for Judgment as a Matter of Law JA6224
FILED
XXV | (NDER
SEAL
JA6224A-F)
2018-06-01 | Adams and Cotter sisters' Motion JA7173-
for Summary Judgment XXIX JA7221
("Ratification MSJ")
2018-05-15 | Adams and Cotter gisters' Motion XXVIIL, | JA6938-
to Compel Production of Docs re XXIX | JA7078
Expert Fee Payments on OST
2018-05-18 | Adams and Cotter sisters' Pre- XXIX JA7088-
Trial Memo JA7135
2018-06-15 | Adams and Cotter sisters' Reply xxxqp | JA7841-
ISO of Ratification MS] JA7874
2015-06-18 | Amended AQOS - Douglas
McEachern 5 I JA32-]JA33
2015-06-18 | Amended AOS - Edward Kane I JA34-JA35
2015-06-18 | Amended AOS - Ellen Cotter I JA36-JA37
2015-06-18 | Amended AQOS - Guy Adams I JA38-JA39
2015-06-18 | Amended AQS - Margaret Cotter I JA40-JA41
2015-06-18 | Amended AOS - RDI | JA42-JA43
2015-06-18 | Amended AQOS — Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS — William Gould I JA46-JA47
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-04-24 | Bannett's Declaration ISO Gould's XXVII JA6572-
Opposition to Motion to Compel JA6581
2016-04-05 | Codding and Wrotniak's Answer JA439-
to T2 Plaintiffs' First Amended II JA462
Complaint
2015-06-12 | Complaint I JA1-JA31
2016-10-17 | Cotter Jr.'s Appendix of Exhibits XVIII JA4458-
ISO Opposition to Gould's MSJ JA4517
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4143-
ISO Opposition to Individual JA4311
Defendants' Partial MSJ No. 1 XVIL (FILED
XVIII UNDER
SEAL
JA4151A-C)
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4312-
ISO Opposition to Individual XVIII JA4457
Defendants' Partial MSJ No. 2
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LII, LIII JA13112
Motion to Retax Costs
2018-11-02 | Cotter Jr.'s Errata to Letter to JA13157-
Court Objecting to Proposed LIIT JA13162
Order
2018-11-02 | Cotter Jr.'s Letter to Court LI JA13151-
Objecting to Proposed Order JA13156
2018-04-23 | Cotter Jr.'s Motion for Omnibus JA6432-
Relief on OST JA6561
(FILED
Xxvii | UNDER
JA6350A;
JA6513A-C)
2016-09-23 | Cotter Jr.'s Motion for Partial XIV. XV JA3337-
Summary Judgment ("MPS]") ’ JA3697
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on
Partial MS] Nos. 1,2 & 3 and >><(>><<111\1/ }ﬁgggg'
Gould's MSJ on OST ("Motion for
Reconsideration")
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's xxx| | JA7569-
May 2, 2018 Rulings on OST JA7607
("Motion for Relief")
2017-12-29 | Cotter Jr.'s Motion for Rule 54(b) XXV JA6092-
Certification and Stay on OST JA6106
2018-04-18 | Cotter Jr.'s Motion to Compel XXV, | JA6298-
(Gould) XXVI | JA6431
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX, JA7222-
OST XXX, JA7568
XXXI
2018-09-05 | Cotter Jr.'s Motion to Retax Costs XXXV] }ﬁgg%g—
2017-12-28 | Cotter Jr.'s Motion to Stay on OST XXV JA6072-
JA6080
2018-02-01 | Cotter Jr.'s Notice of Appeal XXV JA6295-
JA6297
2018-09-13 | Cotter Jr.'s Notice of Appeal XXXVII }ﬁg%(l)g-
2018-12-06 | Cotter Jr.'s Notice of Appeal from LI JA13220-
Cost Judgment JA13222
2018-12-14 | Cotter Jr.'s Notice of Posting Cost LI JA13230-
Bond on Appeal JA13232
2018-01-05 | Cotter Jr.'s Opposition to JA6229-
Defendants' Motion for Judgment XXV JA6238

as a Matter of Law
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-10-13 | Cotter Jr.'s Opposition to Gould's XVI JA4015-
MSJ JA4051
2018-05-18 | Cotter Jr.'s Opposition to Motion JA7079-
to Compel Production of Docs re XXIX A7087
Expert Fee Payments J
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, | JA4052-
MSJ No. 1 XVII | JA4083
2018-06-13 | Cotter Jr.'s Opposition to xxx] | JA7608-
Ratification MSJ JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI, | JA7798-
Demand Futility Motion XXXII | JA7840
2018-10-01 | Cotter Jr.'s Opposition to RDI's LI JA13113-
Motion for Judgment in its Favor JA13125
2018-05-11 | Cotter Jr.'s Opposition to RDI's XXVIII JA6816-
Motion for Leave to File Motion JA6937
2018-01-05 | Cotter Jr.'s Opposition to RDI's JA6225-
Motion to Dismiss for Failure to XXV JA6228
Show Demand Futility
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXIX JA7136-
JA7157
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXXIII, | JA8302-
Relief Re: 05-02-18 Rulings XXXIV | JA8342
2018-01-03 | Cotter Jr.'s Reply ISO Motion for xxy |JA6171-
Rule 54(b) Certification and Stay ]S6178
2018-04-27 | Cotter Jr.'s Reply ISO Motion to XXVII JA6582-
Compel (Gould) JA6599
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LI JA12897-
Motion to Retax Costs JA12921
2016-09-02 | Cotter Jr.'s Second Amended 10 JA519-
Verified Complaint JA575
2017-12-01 | Cotter Jr.'s Supplemental A5094
Opposition to Partial MS] Nos. 1 & XXI } A51 07-

2 & Gould MS]J
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-01 | Cotter Jr.'s Supplemental
Opposition topIEartial MSJ Nos. 2 & ;8(% }ﬁgggg_
3 & Gould MS]

2017-12-01 | Cotter Jr.'s Supplemental JA5119-
Opposition to Partial MSJ Nos. 2 & XXI JA5134
5 & Gould MS]

2017-12-01 | Cotter Jr.'s Supplemental JA5253-
Opposition to Partial MS]J Nos. 2 & XXI JA5264
6 & Gould MSJ

2016-10-13 | Cotter, Jr.'s Opposition to Partial xvi | 1A4084-
MSJ No. 2 JA4111

2016-10-13 | Cotter, Jr.'s Opposition to Partial XVII JA4112-
MSJ No. 6 JA4142

2017-12-27 | Declaration of Bannett ISO Gould's
?ppositior} to Cotter Jr.'s Motion >§(>§R,/’ }ﬁgggi_

or Reconsideration

2016-10-21 | Declaration of Bannett ISO Gould's XIX JA4636-
Reply ISO MSJ JA4677

2017-12-05 | Declaration of Bannett ISO Gould's | XXII, | JA5555-
Supplemental Reply ISO MSJ XXHII | JA5685

2018-01-05 | Declaration of Krum ISO Cotter JA6239-
Jr.'s Opposition to Motion for XXV JA6244
Judgment as a Matter of Law

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5108-
Partial MSJ Nos. 1 & 2 & Gould JA5118
MS]

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5135-
Partial MS] Nos. 2 & 5 & Gould JA5252
MSJ

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5265-
Partial MSJ Nos. 2 & 6 & Gould JA5299

MS]
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to xxp | JAS321-
So-Called MSJ Nos. 2 & 3 & Gould JA5509
MSJ

2016-09-23 | Defendant William Gould I, IV, | JA576-
("Gould")'s MSJ V, VI | JA1400

2018-08-14 | Findings of Fact and Conclusions xxx1y | JA8401-
of Law and Judgment JA8411

2017-10-04 | First Amended Order Setting Civil JA4928-
Jury Trial, Pre-Trial Conference, XX JA4931
and Calendar Call

2015-10-22 | First Amended Verified Complaint I JA263-

JA312

2018-04-24 | Gould's Declaration ISO XXV JA6569-
Opposition to Motion to Compel JA6571

2017-10-17 | Gould's Joinder to Motion for JA4975-
Evidentiary Hearing re Cotter Jr.'s XX JA4977
Adequacy as Derivative Plaintiff

2018-06-18 | Gould's Joinder to RDI's
Combined Opposition to Cotter xxxirp | JA8296-
Jr.'s Motion to Compel & Motion JA8301
for Relief

2017-12-27 | Gould's Opposition to Cotter Jr.'s XXIV JAS5982-
Motion for Reconsideration JA5986

2018-04-24 | Gould's Opposition to Cotter Jr.'s XXVII JA6562-
Motion to Compel JA6568

2016-10-21 | Gould's Reply ISO MS] XIX JA4610-

JA4635

2017-12-01 | Gould's Request For Hearing on XXI JA5078-
Previously-Filed MS]J JA5093

2017-12-04 | Gould's Supplemental Reply ISO xxqp | JAS538-
of MSJ JA5554

2017-11-28 | Individual Defendants' Answer to JA5048-
Cotter Jr.'s Second Amended XX, XXI JA5077

Complaint

21
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FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-03-14 | Individual Defendants' Answer to I JA375-
Cotter's First Amended Complaint JA396
2017-10-11 | Individual Defendants' Motion for JA4932-
Evidentiary Hearing Re Cotter Jr.'s XX JA4974
Adequacy as Derivative Plaintiff
2016-09-23 | Individual Defendants' Motion for JA1486-
Partial Summary Judgment (No. 1) JA2216
Re: Plaintiff's Termination and VI VII (FILED
Reinstatement Claims ("Partial VIIL IX UNDER
JA2136A-D)
2016-09-23 | Individual Defendants' Motion for JA2217-
Partial Summary Judgment (No. 2) JA2489
Re: The Issue of Director (FILED
Independence ("Partial MSJ No. 2") IX, X UNDER
SEAL
JA2489A-
HH)
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 3) JA2490-
On Plaintiff's Claims Related to the X, XI JA2583
Purported Unsolicited Offer
("Partial MSJ No. 3")
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 4) JA2584-
On Plaintiff's Claims Related to the XI JTA2689
Executive Committee ("Partial MS]
No. 4")
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 5) JA2690-
On Plaintiff's Claims Related to the | XI, XII JTA2860

Appointment of Ellen Cotter as

CEO ('"Partial MSJ No. 5")
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 6)
Re Plaintiff's Claims Re Estate's
Option Exercise, Appointment of
Margaret Cotter, Compensation XII, XIII, | JA2861-
Packages of Ellen Cotter and XIV JA3336
Margaret Cotter, and related
claims Additional Compensation
to Margaret Cotter and Guy
Adams ("Partial MSJ No. 6")
2015-09-03 | Individual Defendants' Motion to I JA149-
Dismiss Complaint JA237
2016-10-26 | Individual Defendants' Objections
to Declaration of Cotter, Jr. XIX JA4725-
Submitted in Opposition to Partial JA4735
MSJs
2017-12-26 | Individual Defendants' Opposition JA5910-
to Cotter Jr.'s Motion For XXIV
Reconsideration JAS981
2018-01-02 | Individual Defendants' Opposition JA6132-
to Cotter Jr.'s Motion for Rule 54(b) | XXV JA6139
Certification and Stay
2016-10-13 | Individual Defendants' Opposition XVI | JA3815-
to Cotter Jr.'s MPSJ JA3920
2016-10-21 | Individual Defendants' Reply ISO v | JA4518-
of Partial MSJ No. 1 JA4549
2016-10-21 | Individual Defendants' Reply ISO XVIII, | JA4550-
Partial MSJ No. 2 XIX JA4567
2016-10-21 | Individual Defendants' Reply ISO JA4678-
Partial MSJ Nos. 3, 4, 5, and 6 XIX JA4724
2017-12-04 | Individual Defendants' Reply ISO XXII JA5510-
Renewed Partial MS] Nos. 1 & 2 JA5537
2017-11-09 | Individual Defendants' JA4981-
Supplement to Partial MS] Nos. 1, XX JA5024

2,3,5,and 6
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-12-08 | Joint Pre-Trial Memorandum XXIII JA5686-
JA5717

2018-08-24 | Memorandum of Costs submitted JA8426-
by RDI for itself & the director XXXIV JTA8446
defendants

2016-09-23 | MIL to Exclude Expert Testimony JA1401-
of Steele, Duarte-Silva, Spitz, VI JA1485
Nagy, & Finnerty

2015-08-10 | Motion to Dismiss Complaint I JA48-JA104

2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV JA8412-
Judgment JA8425

2018-11-20 | Notice of Entry of Order Denying LI JA13183-
RDI's Motion for Attorneys' Fees JA13190

2018-11-20 | Notice of Entry of Order Denying JA13191-
RDI's Motion for Judgment in Its LIII JA13198
Favor

2018-01-04 | Notice of Entry of Order Granting JA6182-
Cotter Jr.'s Motion for Rule 54(b) XXV JA6188
Certification

2018-11-06 | Notice of Entry of Order of Cost LI JA13168-
Judgment JA13174

2018-12-07 | Notice of Entry of Order Re Cotter
Jr.'s Motion for Reconsideration & LI JA13223-
Amendment of Cost Judgment JA13229
and for Limited Stay

2017-12-29 | Notice of Entry of Order Re JA6081-
Individual Defendants' Partial XXV JA6091
MSJs, Gould's MS]J, and MIL

2016-12-22 | Notice of Entry of Order Re Partial JA4921-
MSJ Nos. 1-6 and MIL to Exclude XX JA4927
Expert Testimony

2018-09-05 | Notice of Entry of SAO Re Process JA8907-
for Filing Motion for Attorney's XXXVI JA8914

Fees
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FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-01-04 | Order Denying Cotter Jr.'s Motion XXV JA6189-
for Reconsideration and Stay JA6191

2018-11-16 | Order Denying RDI's Motion for LIII JA13175-
Attorneys' Fees JA13178

2018-11-06 | Order Denying RDI's Motion for LI JA13179-
Judgment in Its Favor JA13182

2015-10-12 | Order Denying RDI's Motion to I JA257-
Compel Arbitration JA259

2018-01-04 | Order Granting Cotter Jr.'s Motion xxy | 1A6179-
for Rule 54(b) Certification JA6181

2016-10-03 | Order Granting Cotter Jr.'s Motion
to Compel Production of XV JA3698-
Documents & Communications Re JA3700
the Advice of Counsel Defense

2018-07-12 | Order Granting in Part Cotter Jr.'s JA8398-
Motion for Omnibus Relief & XXXIV JA8400
Motion to Compel

2018-07-12 | Order Granting In Part Cotter Jr.'s JA8395-
Motion to Compel (Gould) & XXXIV JA8397
Motion for Relief

2018-11-06 | Order Granting in Part Motion to JA13163-
Retax Costs & Entering Judgment LIII JA13167
for Costs ("Cost Judgment")

2018-12-06 | Order Re Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13216-
Judgment for Costs and for JA13219
Limited Stay

2016-10-03 | Order Re Cotter Jr.'s Motion to JA3701-
Permit Certain Discovery re XV JA3703
Recent "Offer"

2016-12-21 | Order Re Individual Defendants' JA4917-
Partial MSJ Nos. 1-6 and MIL to XX JA4920

Exclude Expert Testimony
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FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-12-28 | Order Re Individual Defendants' JA6065-
Partial MSJs, Gould's MS]J, and XXV JA6071
MILs
2015-10-19 | Order Re Motion to Dismiss I JA260-
Complaint JA262
2016-12-20 | RDI's Answer to Cotter Jr.'s XX JA4891-
Second Amended Complaint JA4916
2016-03-29 | RDI's Answer to Cotter, Jr.'s First I JA397-
Amended Complaint JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First 1 JA419-
Amended Complaint JA438
2018-08-24 | RDI's Appendix of Exhibits to XXXV, JA8447-
Memorandum of Costs XXXV, JA8906
XXXVI
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII, JA9220-
Motion to Retax ("Appendix") Part | XXXVIII JA9592
1 , XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, |JA9593-
XL, XLI | JA10063
2018-09-14 | RDI's Appendix, Part 3 XLI, JA10064-
XLII,
LI JA10801
2018-09-14 | RDI's Appendix, Part 4 XLIII, |JA10802-
XLIV | JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, |JA10899-
XLV |[JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, JA11271-
XLVI [ JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, |JA11476-
XLVIII, |JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 JA12497-
PP L, LL LI | 1215893
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FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-06-18 | RDI's Combined Opposition to JA7875-
Cotter Jr.'s Motion to Compel & XXXII JA7927
Motion for Relief

2019-10-21 | RDI's Consolidated Reply ISO JA4589-
Individual Defendants' Partial MSJ XIX JA4603
Nos.3,4,5&6

2018-01-03 | RDI's Errata to Joinder to
Individual Defendants' Opposition xxy | JA6153-
to Motion for Rule 54(b) JA6161
Certification and Stay

2016-10-13 | RDI's Joinder to Individual JA3921-
Defendants' Opposition to Cotter XVI JA4014
Jr.'s MPSJ

2018-01-03 | RDI's Joinder to Individual
Defendants' Opposition to Cotter xxy |JA6140-
Jr.'s Motion for Rule 54(b) JA6152
Certification and Stay

2016-10-03 | RDI's Joinder to Individual XV JA3707-
Defendants' Partial-MSJ No. 1 JA3717

2016-10-03 | RDI's Joinder to Individual XV JA3718-
Defendants' Partial MSJ] No. 2 JA3739

2016-10-03 | RDI's Joinder to Individual XV JA3740-
Defendants' Partial MSJ No. 3 JA3746

2016-10-03 | RDI's Joinder to Individual XV JA3747-
Defendants' Partial MSJ No. 4 JA3799

2016-10-03 | RDI's Joinder to Individual XV JA3800-
Defendants' Partial MSJ No. 5 JA3805

2016-10-03 | RDI's Joinder to Individual XV, XVI | JA3806-
Defendants' Partial MSJ No. 6 JA3814

2017-11-21 | RDI's Joinder to Individual JA5025-
Defendants' Supplement to Partial XX JA5027
MSJ Nos. 1,2,3,5&6

2016-10-03 | RDI's Joinder to MIL to Exclude XV JA3704-
Expert Testimony JA3706
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-10-18 | RDI's Joinder to Motion for JA4978-
Evidentiary Hearing re Cotter Jr.'s XX JA4980
Adequacy as Derivative Plaintiff
2018-09-07 | RDI's Motion for Attorneys' Fees XXXVI, [JA9019-
XXXVII | JA9101
2018-09-12 | RDI's Motion for Judgment in Its JA9102-
Favor 5 XXXVIL 749107
2015-08-31 | RDI's Motion to Compel I JA127-
Arbitration JA148
2018-01-03 | RDI's Motion to Dismiss for XXV JA6162-
Failure to Show Demand Futility JA6170
2018-11-30 | RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and LI JA13208-
Response to Motion for Limited JA13212
Stay of Execution on OST
2018-09-14 | RDI's Opposition to Cotter Jr.'s XXXVII JA9111-
Motion to Retax Costs JA9219
2018-04-27 | RDI's Opposition to Cotter's xxvyp | 1A6600-
Motion for Omnibus Relief JA6698
2016-10-21 | RDI's Reply ISO Gould's MS] XIX JA4604-
JA4609
2016-10-21 | RDI's Reply ISO Individual XIX JA4568-
Defendants' Partial MSJ No. 1 JA4577
2016-10-21 | RDI's Reply ISO Individual XIX JA4578-
Defendants' Partial MSJ] No. 2 JA4588
2015-08-20 | Reading International, Inc.
("RDI")'s Joinder to Margaret
Cotter, Ellen Cotter, Douglas JA105-
McEachern, Guy Adams, & I JA108
Edward Kane ("Individual
Defendants") Motion to Dismiss
Complaint
2015-11-10 | Scheduling Order and Order JA313-
Setting Civil Jury Trial, Pre-Trial II JA316

Conference and Calendar Call
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FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-05-04 | Second Amended Order Setting JA6724-
Jury Trial, Pre-trial Conference, XXVII JA6726
and Calendar Call

2016-06-21 | Stipulation and Order to Amend I JA463-
Deadlines in Scheduling Order JA468

2018-09-14 | Suggestion of Death of Gould LI JA12894-
Upon the Record ’ JA12896

2016-02-12 | T2 Plaintiffs' First Amended I JA317-
Complaint JA355

2015-08-28 | T2 Plaintiffs' Verified Shareholder I JA109-
Derivative Complaint JA126

2015-10-06 | Transcript of 9-10-15 Hearing on
Defendants' Motion to Dismiss & L1 JA238-
Plaintiff Cotter Jr. ("Cotter Jr.")'s ’ JA256
Motion for Preliminary Injunction

2016-02-23 | Transcript of 2-18-16 Hearing on JA356-
Motion to Compel & Motion to I JA374
File Document Under Seal

2016-06-23 | Transcript of 6-21-16 Hearing on JA469-
Defendants' Motion to Compel & I JA493
Motion to Disqualify T2 Plaintiffs

2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial 10 JA494-
Summary Judgment, Motion to ’ JA518
Compel & Motion to Amend

2016-11-01 | Transcript of 10-27-16 Hearing on XIX. XX JA4736-
Motions ! JA4890

2017-11-27 | Transcript of 11-20-17 Hearing on
Motion for Evidentiary Hearing re XX JA5028-
Cotter Jr.'s Adequacy & Motion to JA5047
Seal

2017-12-11 | Transcript of 12-11-2017 Hearing JA5718-
on [Partial] MSJs, MILs, and Pre- XXIII JA5792

Trial Conference
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-29 | Transcript of 12-28-17 Hearing on JA6107-
Motion for Reconsideration and XXV JA6131
Motion for Stay

2018-01-05 | Transcript of 1-4-18 Hearing on JA6245-
Cotter Jr.'s Motion for Rule 54(b) XXV JA6263
Certification

2018-01-08 | Transcript of Hearing on Demand JA6264-
Futility Motion and Motion for XXV JA6280
Judgment

2018-01-10 | Transcript of Proceedings of 01-8- xxy |JA6281-
18 Jury Trial-Day 1 JA6294

2018-05-03 | Transcript of 4-30-18 Hearing on XXVII JA6699-
Motions to Compel & Seal JA6723

2018-05-07 | Transcript of 5-2-18 Hearing on XXVII, | JA6727-
Evidentiary Hearing XXVIIT | JA6815

2018-05-24 | Transcript of 05-21-18 Hearing on JA7158-
Adams and Cotter sisters' Motion XXIX JA7172
to Compel

2018-06-20 | Transcript of 06-19-18 Omnibus JA8343-
Hearing on discovery motions and | XXXIV JA8394
Ratification MS]J

2018-10-02 | Transcript of 10-01-18 Hearing on LII JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
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coming groups after architectingflaunching new,
contemporary lifestyle brand: Venu Hotels.

« Conceptualized and dove all commercial processes to
increase market share and the brand’s profile,
inciuding successful launch of a stand-alone
restaurant division: Jumeirah Restaurant Group
Dubai.

¢« Enabled highest levels of effectiveness to be
maintained by examining all the group's systems and
processes and established respect/credibility
between management, board of directors,
shareholders.

+ Ensured management and teams receive full support
and resources to execute responsibilities and
credited for creating cohesive, top performing teams
and major improvements in staff productivity.

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

» Acclaimed for double-digit, year over year profitability
increase and major expansion of the group portfolio.

2008 to 2011
Viceroy Hotel Group LLC
Los Angeles, California

Prasident

Provided strategic leadership for the 18 property luxury
hotel management group, with oversight of all

Quinber 2096 § Rcholas Claytan Page 4 of 13
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disciplines.

» Conceptualized and executed strategies for three
distinct brands: Viceroy, The Tides, and Urban Retreat
Collection, facilitating the business to expand from a
regional to an international hotel management
company.

« Developed powerful performance management
system which significantly enhanced key market
share, financial and quality goals.

2001 to 2006
Mandarin Qriental Hotel Group Limited
Wan Chai, Hong Kong

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

Senior Vice President, Operations, Asia Pacific and
Europe
Los Angeles, California

Head of operations for 18 prestigious hotels throughout
Asia and Europe, establishing the world-class service
culture of a legendary quality experience.” Over-site of
corporate F&B, rooms, engineering, and spa disciplines.

« Enhanced operational effectiveness by creating new
systems and group competencies, resulling in a
uniquely differentiated product within a highly
competitive marketplace,

« Skillfully managed owner and partner relations for the
brand,

Ousuber 2095 { hudalss Clayton Page § of 17
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» Member of Mandarin Qriental Hotel Group Board of
Directors.

1988 to 2001
The Ritz-Cariton Company, L.L.C

The Ritz-Carlton Company, L.L.C operates hotels and resorts.
its amenities include guest rooms, suites, restaurants, bars, a
spa, meetings, and golf facilities, as weil as facilities for
weddings and social celebrations.

1998 to 2001
Managing Director, The Ritz-Carlton Millenia Singapore

« Created exemplary service standards for the hotel’'s
750 employees, resulting in the property being named
“Best Business Hotel” in the world.

« Markedly improved market share, customer
satisfaction and profit retention during tenure.

1996 to 1998
Director of Operations, The Ritz-Cariton Hotels Of
Australia

+ Guided operating teams for two Five-star Ritz-Cariton
hotels in the Sydney market, achieving significantly
higher market share and profit margins.

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

1994 to 1996

Qctobes 035 | Nichotas Clayton Pages Bol 12
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General Manager, The Ritz-Carlton Marina Del Ray

Led all operations, including financial goals, strategic
planning and customer satisfaction initiatives for the
property, bringing it from worst {o best performing hotel
within the group.

» Recruited and developed highly motivated senior
leadership team.

+ Spearheaded new creative promotions and concepts
for the hotel.

+« Member of Marina Del Rey Chamber of Commerce
Board of Directors.

1981 to 1994
General Manager, The Ritz-Cariton Mauna Lani

» Substantially increased market share among Asian
and Pacific Rim markets for this 550-room, 32-acre
resort.

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

1980 to 1991
Resident Manager, The Ritz-Cariton San Francisco

Led and managed pre-opening activities, including
planning operations and process development.
Prepared the hotel to achieve Five-Star, Five-Diamond
status.

1988 to 1990
The Ritz-Cariton Houston, Rancho Mirage, and Phoenix

Oxtober 2015 § Nioholas Cleyton Pagn 7 of 13
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Senior leadership positions establishing quality
standards in service, provide strategic planning, staff
training, development of department heads and front-
line colleagues.

1988 to 1990
The Ritz Cariton Bali
Seoul, South Korea; Hong Kong

Pre-opening Leadership Director

Pre-opening leadership training including vision
sessions within key departments. Established highest
caliber of service which melded local service culture
with overall group philosophies and standards.

1883 to 1987
Four Seasons Hotels and Resorts
Toronto, Canada

Four Seasons Hotels and Resorts owns and operates a chain
of hotels and resorts in the Americas, the Asia Pacific,
Europe, the Middie East, and Africa. The company offers
accommodation, spa, and catering services for weddings,
events, and corporate meetings. It also provides leisure
activities, including golfing, skiing, tennis, fishing, cooking
schools, fitness facilities, family travel, dining, sailing, scuba,
and water sports.

Four Seasons Las Colinas and Mandalay Bay

Qe 2015 1 Nigholas Diaytor Pagn §of 12
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« Held a range of front-of-house leadership positions,
each with increasing responsibility.

» Refined and streamlined operating procedures,
resulting in higher levels of efficiency and improved
customer response time,

Thalodese 20951 Nicholas {Haylon Pagge G of 12
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PROFESSIONAL ATTRIBUTES

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

Nick has a uniquely broad and deep set of global leadership
experiences. His success in Hotel and General Manager
rofes from 1988 to 1998, led to the attention of the CEQ of
Ritz-Carlton, and to a subsequent series of high profile
international roles. In Australia from 1996 to 1898, he drove

higher margins and improved market share during a two year
stint, preventing the loss of two management contracts in the

company's 100-key properties there. In 1998, Nick took the
opportunity to move to Singapore to become Managing
Director for the Ritz Cariton Millenia. During his tenure, the
hotel was named “Best Business Hotel in the World.”

in 2001, the Chief Executive Officer of Mandarin Oriental
recruited Nick to oversee rooms, spa, food & beverage, spa

and engineering for the Asia Pacific and European region. He

spent six years with Mandarin Qriental, helping to transform

Ootober 2019 | Michols Glayton Page 16 of 12
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the company during a period of strong growth, increasing
brand equity through a relentless drive for quality.

in 20086, Nick left Mandarin Oriental to take an opportunity with
The Kor Group, the Los Angeles based developer and
operator of Viceroy Hotels. Nick joined the management
company. When the real estate industry took a deep dive in
2007, the company began dramatically down-sizing. For the
first time, Nick plied his leadership skills to a difficuit
restructuring challenge. He shrunk headcount by 80% and
rationalized the company into one division. At this point, an
Abu Dhabi company bought half the company, and ultimately
moved the founder aside, with Nick taking over as Chief
Executive Officer,

Nick left Viceroy to join a better-capitalized growth platform
and pursue a CEQ succession opportunity in Dubai, with
Jumeriah Hotels. As de facto Chief Operating Officer , he had
ultimate accountability for the operations side of a rapidly
growing $1.5 billion revenue operating business, managing a
team of over 1400.

PERSONAL ATTRIBUTES

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

GAP ANALYSIS

Nick has had limited exposure to real estate development.

Otinber 2015 § Nanholss Tlayton Pags 11 of 1
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Within the “asset lite” business models of hotel management
companies, Nick had minimal input with regard to the
entitlement, design, and construction aspects of new hotels.
At Jumeirah, however, the company built, owned, and
operated hotels, and Nick provided input to the design and
underwriting of mulitiple new hotel projects.

MOTIVATION

Nick was recruited to the Jumeirah Group as Chief Operating
Officer. The stated plan was for the Chief Executive Officer {o
groom Nick as his successor over a three year period, which
was a major motivator in Nick and his wife's decision to
relocate to Dubal. When it became clear over the last 18
months that the CEQ had no desire to step aside, Nick
negotiated his exit from the company and returned to Los
Angeles.

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

Reading international, Inc, in conjunction with a search for a
Chief Executive Officer. it is recommended that circulation be
limited to designated executives concerned with the
candidate selection process. The information contained
herein has been voluntarily provided by Nicholas Clayton and

is subject to verification by Korn Ferry.
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Wizehman, Marcia E,

L

Subject: B Diraft CEO Success Profile
Attschmernts: RIR surcess profile draft 11131 % doox

From: Gould, William D,

Sent: Saturday, November 14, 2015 9:58 AM
To: Wizelman, Marcia E.

Subject: FW: Draft CEO Success Profile

From: Jim Aggen [m@ﬁm Jim, Aggﬂﬂm&m&mi

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

To: dmceachem@deloitte.com; Gould, William D.; Margaret Colter
{margaretcotter@readingrdi.com)

Cc: Ellen Cotter (Ellen. Cotter@readingrdi.com); Sidney Cooke; Robert
Mayes

Subject: Draft CEO Success Profile

Hello Margaret, Doug, Bill:

Thank you for the productive conversation this afternoon, and the valuable
feedback you provided on !h@ candidates, Please fmd attached the draﬁ

......

B \-\---‘-...u\,..“.‘.\ ‘‘‘‘‘

will inform the next step in the ass&ss:ment and mfa%uatmn Process.

Kind Regards,
Jim

Jim Aggen
Managing Principal, Leadership & Talent Consulting

Canficnntiag WG_DOD02a4
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DRAFT as of 1 41318 SUCCESS PROFILE %w ke
Chief Executive -

TARGET JOB
Strategic Context -
« Holistic thinking and action is needed to drive growth. The next CEO of RDI
will need to focus on growth through real estate development and
investments, and nurture the historic cash-generating, but growth-limited,
cinema exhibition business.
The | iva Thasira hiieinase mrrvdirtes sinnificant nnosekimitiae for pranarhs

Competancses

DIFFERENTIATING ADDITIONAL REQUIRED

« Financial acumen: Has a ‘Wall 8 = Business judgment: Makes quality
appreciation for the metrics of the decisions in complex situations.
real estate development business  §  Accountability: Holds self and
{e.g., understands and others accountable to mest
appreciates real estate portfolic commitments. Acts decisively to
m?nag?maﬁt and r;s%;*aéggtstfd uphold culture of commitments.
LRGN, ONSRA0R Ahe Bhany): « Situational adaptability* ®: Adapts
Skilled communicator with CFO approach and dgmeang in real time
and Board, redefining metrics to to match the shifting demands of
align to changes in strategy. different situations,

» Strategic mindset ©: Can = Plans and atigns: Plans and
communicate & compelling vision  prjaritizes activities within the broad. .

Experiences Traits

« Track record of success: MHas = Integrity: Engenders trust and
demonstrated positive leadership =~ confidence, and makes the right
impact and business resuits, ~ choices. No red flags or questionable
credible and confidence-inspiring. ©  ethics/morals in past,

» Relationships: Can form or has » Passion: Brings a visible
existing, positive relationships with | commitment and energy to work, and
major RDI stakeholder groups cares about RDl's stakeholders and
{financial markets, local and employees.
regional government entities in key » Humility: Recognizes and
markets, customersfleaseholders)  acknowledges the strengths of others

@ Deal &Qaking Has bmad exposure as complementary to own profile, and

Drivers

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

» Learning: Pushes self and others to 'figure out’ ambiguous, new situations,

Looks for opportunities for continuous improvement.

1 KORN FERRY @ Kaom ey 28, ALL RIGHTS RESERVED.
il
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DRAFT as of 11315 SUCCESS PROFILE :

Chief Executive Officer
TARGET 205

Strategic Contaxt
. Holistic thinking and action is nseded 1o drive growih. The next CEO of RO will need lo focus on growth through real estate &
ard vesimants, and surdure the historic cash-generating, but growth-iimited, cinema exhibition business.
i The Live Thaatre business provides significant opportunitiss for propedy redeveioprsntidivestiture, of ongoing propedy mane
< Active paitfolio managementof significant propertyhotdings in the US and AUINZ provides the grealest upside for company sh
and regquices significant experise and deveiopment experiencs.
w  OEO will need 1o unify and align the lsadesship tean and majerity sharsholdirs 1o cosate 3 cohesive and porfmance driven

Competencies

{HFFERENTIATING ADITIONAL REQUIRED

o Financial acumeon: Mas & Wadl 8 appracistion for the ¥ Husiness judgment: Makes quality decisions i tony
metrins of the real estate devslopmend business (8.4, situations.
understaads and apprecistas real eslate portioie . & Accouniability: Holds salf and othes sccountable o
rosnagement and sk adjosted retura, levirags &od Huidity), commilments. Acts decisively fo uphokd culiure of com
Skiltled conmunicator with TFO and Board, redefining metrics
1o align to changee in slrategy s SHuations! adaptabitity % G Adapts approach and

Strategic mindset O Can communicate 8 compelling visian real time fo mpteh the shifing demanas of different sit
2 } ] i : S o :
for the futore of WO sng '8 viche in reaf etate devsiopmsnt; Plans and aligns: Pians and priotitios aiticlies with)
abds to transiste the vision inte chaioes o how fo execuie range of ROA doals lo ment commiments slgaec with
{which patnerships, alfiances. customers, geograghios). weganizationat gosls.
- ; oy it % 2 Guitdes developrent of people te
. Drives collaboration and engagement *; Creates a s Duvelops tatent i
motivating climate within the RDI teans, open snd lranspae, fhelr caraer goals and the arganization’s goals.
relatable and credible; eams respsct; delagates snd

| 3

MpoWErs
1 % B i th

f;f‘g;‘;‘;m s?‘m;:\g?ams% %T;Z“;m * {ndicates Jawer skill / supply for senjor execu
taam 10 bring thelr best forward. & Indicates hardest to dovelop

@ interpersonsd savvy: Relales opealy srdd comortably with
diverse groups of people.

Experiences Traits

W Track revord of success: Has demonsteated positive w  integrity: Engenders frust and confidence, and make:
Issdership impact and husiness resuits; credible and ‘ choices. No red flags or guestionabis ethicsimorals in
confidenteinspiring. s Passion: Brings 3 visile cormiment and snergy ta

L Ramn!p:;gm famﬂ-&t sh?i e:s:!x, ms&!iv% : cares sbout RDI's slakeholders and smpdnyees.
relptionships with major sk groups (financial P : Resogniz nowlsdpes fhe shangth
markets, local and regional govemimen setilies in key $ m::ghﬁgm lﬁso::? ;ﬁkﬁe and s&uationaiz gis
mackels, cuslomensfeassholders) : ipad to best accomplish objectives, Is not throatened |

«  Deoal Making: Has broad exposure and success in complex ambition within team. Willing lo ol up sleeves and oo
deal msking; has honed negotisting skitls, and appredialion [ 4 gaif Awarennss: Knows personal strengths, weakae:
far the complexities and value of partnerships. i vuinerabilities; able fo chock emotians la pravent asse

i+ Global: Has appreciation for complexities of international real | inappropristely and in nos-value creating ways.
astate, including legal and financial operaling differences. & Restless curiosity: Looks for alternatives to the statu

i Change loadership: Has propotively and succassiully loed ! senks oul ways to make thern work,
organization changs. Appreciales and can influsnce C w inclusion: Listens, quostions, and incarporates ditem.
organzation culture, of view from others.

i Gaovernance snd Boards:Has Hielg significant public Cow . tings athess amund to i
company ledership oles and divect Board paricipaton and D pideaoiamsing

Drivers

# Challenge: Seeks oul difficult problems. and draws energy from colisborating to solve them.
< Leoarning: Pushes self and others to figure out’ ambiguous, new situations, Looks for apportunilies for conltingous improvems

w Entreprensurial: in keeping with RDI's heritage, enjoys creafing new apporiunitios, and watking to ssslize the full potential of
assets and rasourcos.

Fhamiflnws  hndim b wlvemionn st oo diflasmnmres amd ndnating o anfua s b
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Minutes of the
Board of Directors
of
Reading International, Inc,
CEO Search Comumittee

December 39, 2015

On Devemsber 29, 2015, 3 duly noticed welephonic meeting of the TUEQ Search Cormmiiter (the
“Commities”y was held, commencing at apprexiately 230 pay. Atending the mecting were
Members Withiam Goald (Chatr), Margaret Cotter and Doug McEachem. Present at the invitation
af the Commitiee were Craig Tempking, Recording Seeretary, and Mark Ferrario, cutside counsel.

Chair Gould stated that, it of the candidates having boon interviewsd, the pusposc of this meeting
wis to determine the individual, if any, to be recommeended by the Commitier to the Board for the
posiion of President ared Chief Pxecutive Officer, 1o serve at the pleasere of the Board.

Before considering the recommendation of & candidate, the Corpotttes diseussed whether it was
sppropriate for Margaret Cotive B vote on the maiter.  In 15 considerations, the Committee
discussed the facie that Margaret Cotier was the sister of Fller Cotter, was pact of 3 “group”™ with
Elien Couer for SEC reporting purposes, was the President of Liberty Theaters and would therebsy
be reporting to Ellen Cotter (should  Ellen Cotter be appointed as President and Chief Bxecutive
Officer) and held & varisty of other Hiduciary duties and obligations as & Co-Excoutor of the James
1. Cotter, Sr. Estate and as a Co-Trustee of the James ). Cotter, Sr. Trust, The Commiller
concluded that, given her position as Co-Execuior of the James 1. Sr. Estste and as Co-Trustee of
the Cotter Trust, as a practical mattes, Margaret Cotter's suppornt of any candidate was critical: this
wis ane of the reasons that she had been velected to participate on the Committes in the first place
and she had been elected 1o the Commitice by the Board with fisll knowledge of these facts and
relationships, The Committee concluded that, ultimately, whether or not Margaret Coiter should
volte on the matter would be Jeft for Marparet Cotler 1o determing,

The Committes nexd ok up the recommendation to the Board of candidate for Premident and Chief
Execative Officer of the Company fo serve al the pleasure of the Board, The Comunitiee poted
that the candidaies presented by Korn Ferry had varying backprounds, skill sets sand compensation
requirements, but were all of the highest caliber, and that any of them would likely be competent
{a g & company soch as Reading,

The Committee discussed, among other things, bt not necessarily in the order set forth below (as
the discussion took up a sumber of topics on more thas one pesasion during the discession), und
without attempting to assign any patticufar order of importance or significance, the fellowing:

¥ The henefits of sclecting a PresidentVUEC who has the confidence of the existing senior
sranagement wam,

b :_? &3
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Minotes of the CFO Search Committee Mocting
Drecepsber 29, 2013

Pagee 3

¥

The benefits of sclecting 8 President/UED whe knows the Company, iis sxsem, personued
angd operations and who could "t the ground running”

The fsot Bt it woeld he benefivial o the Conpany and o the intrests of stockbaddors
semeaadly  have s poood of puragerment siabifity, so that sanagement coudd focus on the
intplementation of the Company's nbed entertalnmentiieal estate development basiness
FIEEN

The fao that the conpensation demands of certsin of G PresidentTUEQ oandidates xevrasd
tw refioet the erranenus bebiel on thely part that e Compamy was i exlramis aad seeded
> he teeaed secuod or wdiveoted, when, ia fany the Company B dolng well Fom an
opersting pid of view sl the Beard 3¢ comdonabley with the Ueropany’s smived
enteriaiomentireal estate busisess plaw

The St thet the bulk of the Company'™s oash Bow i derived B s omenatmont
activities, arud that the mainteraree and grooadh of Bt cash Sow i of ponwary Impurianee
for e Company o oxenuiy on iy businvss plan;

The fact that, ss 3 praciios! matier, the somines will pead 1 be seaepiabie to Elien Cotiey
and Margaret Uotier as reprosentarbves of ihe contralling stockholder of the Company:

The benefits and detriments of having & ChatrmandCRG arad of hindng ¢ Chalrman/CEO
whao §5 abse 8 Sontrofling gockbolder of the Company;

The pevlormanse of Blen Onlter in uniting the surrent senipr managensend 1exm behind har
feadesship urader the vansual and stressfol cirowmstaness of reoent months;

The soope and extent of Elles Cotier’s knowledge of he Cumpany, it asseta, persoaned
and opengions, nefoding e overveas and real estate assets, persenne! sad opestions;

Ellen Cottor’s experionce and perfonminee a8 s sendor executive of the Company, and her
prrformaner siove fune 12, 3015 as the Company’'s interin Presdent and Chief Exesutive
Offieer;

Efien Cotier’s sxperisace snd nvobeerund 1 the Corapany’s pablin reporting sctivitisy
and weorking i a pulidic company ssviromsent

The faet that Bilen Cotter had demonstrated hey competency snd experience in desting with
reat eatafe matters in her handling of the Cannen Park sad Sundasce muatters and hee
activitieg iy comneetion with the developmantfrefurbivhmuent of a varialy the Conpanye’s
cinemnas,

The pocticd difffcalties of having ao executive mansgemend slrsclure whese two of the

LROCBEVOS FepOriing up o 8 now ouiside ohief excounve offioer wonld be mensbers of the
Board and contralling stockbolders of the Conwpany,

SCOTTERETIASS
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Minutes of the CEO Search Connmitice Meeting
December 29, 2015

Pape 3

= Ellen Cotter’s plan for tnnsitioning out of her current position as chief of operations of the
Company’s domestic cinemas in order to be able to sppropristely handle the dutics of
President and Chicl Excoutive Officer;

¥

The scope and extent of the other demands upon Ellen Cotter’s time, given her other duties
and responsibifities with respeet to the administration of her father’s estate and the other
assets inchinded within that Bstate (including, by way of example, the Estate’s interest in
Cecelin Packing, Sutton Hill Associates, Shadow View Land & Farming, and the 86th
Street Cinema) and the various conflicta of mterest arising due to her, al imes, patentially
conflicting duties in ber capacity as an officer and director of the Company amd as 5 Co-
Executor of the James | Couter, Sr. Estate and a Co-Trustee of the fames J. Cotter, Sr.
Trust;

7 The scape and extent of her personal financial mterest 1n the Company. and the scope and
extent of her controt sver the Company given her position as Qu-Executor of the Jaroes 1
Cotter, Sr. Bstate, and as a Co-Trustee of the James J. Cotter, Sr. Trost, and the jikely
inpact of such injerests and obligations on her perdformance as President and Chief
Executive Officer;

» The qualifications, experience and compensation demands of the other candidates;

# The fact that her appointment would likely be opposed by James J. Cotier, Ir,, and would
likely be made an issue in the pending derivative litigation being prosecuted by James 1.
Cotter, Jr.; and

# The need, for the stability of the Company, {0 bring the CRO search o & conclusion.

After discussion in which all members participated and during which a variety of questions were
asked and advice provided by counsel regarding the fidaciary obligations of the Commities
Mermbers and the Committee, on motion duly made and seconded, the Comumittee resolved to
recommend o the Board Ellen Cotler as President and Chicf Exceutive Officer (no longer serving
as “Interim President and Chief Exeentive Officer”), to serve at the pleasure of the Board. Messes,
Gould and McEachery each voted Yes. Margaret Cotter, for & variety of reasons, as outlined
above, elected to Abstain, bul stated her concurrence with and support of the Committee’s
reconumendation.

Although it was the consensus of the Committee that, if she is appointed by the Beard as the
President and Chief Executive Officer, Eflen Cotter's compensation should be revisited in light of
her increased duties and regponsibilities, the Committes determined that the negotiation of her
employment tenms had not been delegated to i, and that this would be a matter more properly
addressed by the Company's Compensation and Stock Options Committes and Board.

Mr. Tompking was directed to prepare minutes For the Comnitice and to prepare a draft report of
the Commiltee's actions and determinations for review and approval by the Committee and
submission to the Board.

JOOTTERDY 1451
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Reading International, Ine,

Minutes of the CEO Secarch Commitice Meating
December 29, 2015

Page 4

There being no further action, the meeting was adjourned at approximately 215 PM.

e
et H
Pt | 0, N

8. Craig Tompkins, Recording Secrstary
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Minutes of the
Bieeting of the Board of Chrecines
of
Beading International, fng,

Lggust 8, 3048

A duly sotived meeting of e Soard of & :
g {the “Tompany™l was held on Qagiost & 2070 &by
cated 81 HE3% Bostol Parkway, Oulver Dty Califorad
wire Qivesites Elen Jofter Ehalrpesson), Margaret
tor, b Wikt Gould, $obweardd %\ }
& N

Aatams, farnes | Toit

1 &Kﬂ»“’ axeraationt

Aboy presant & the hwiation of the Hoand )
Wadfiam § aaaeal Lounsel), Mathpw 8:?;9 B
New feslecd), Wayee Smith (Managing Threghny
rdatyenysky and S Ceaig Tampiing
trector Doug Mlebachern and, ot the
WS Cinomas/Real Evtated end Michael
weas agpaintied Recording Seoretary ko

Hew ?.‘-*.-‘ai’m{!}, Andrres
gic gorteranse et un were
abgrt Smeriing (Presidenss
Readtyd. M Tompkng

The meating srperaon Cottor ook g
ralf call g ¥ Wicipating Dy telephone could hear sl of the
ather ey 3 e advised the Qoociors that the meoting was
condirmed with eavh of the Diveofors that they
g, she confirmed with sach of the Direaus gariipatiog
poErsan Was or vl b prosent with them daring the

wsre oty
hy tolephe

eoussye of the

Heectar fames Lo : wnting e ocorded, aog then asked My
whother suth @ procedure wonld bo corpetn o customany @t hoard
e, Tomgaking autvized that, o experings, ihis wauld be Mghly wnusel
ang condd hamper the fee fhae of wformation, idess and opBons betwaen the
D, 30 A0 meat with wiich Mo Soold agressd, N wation was mads and s
fisether avbown faken by this segerd My Tomphind' advice on this matier wee
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READING

INTEARNAYIOMABL

Minutes of the
Fieeting of the Board of Direcfors
of
Reading Internationsl, inc.

March 19, 2815

A duly noticed meeting of the Boarid of Directors (the “Board™) of Reading Interpational, ne.

{the “Company™} was held in the Company’s office in Los Angeles on March 19, 2615 at

approximately 1000 am. Los Angeles local tme.

Present at the first part of the meeting were Ellen M. Cotter, Chairman of the Board, and Board
members  Margaret Colter. Vice Chairman, lames 1 Cofter, Jr, Willlam D. Gould
{telephonically), Edward L. Kane, Doug McEachern, Tim Storey and Guy Adams. In attendance

Phit ]

at the invitation of the directors were Andrze; J. Matvezynskd, 8. Craiy Tompkins, William 0.
Eilis, Wayne Smith (telephonically), Maithew Bowrke {welephopicaliy). Michae! Buckley of
Edifice Real Estate Partners joned the meeting, as described helow, to make g presentation on
the development projecis at the Union Square Theater and Ulnewas 123

Call to Order

Ma. Eilen Cotter, Chainmun of the Board, cailed the meeting to order at approximately 1100
a.m. toval time and did a roll call of the attendees.

Financial and Liguidity Review
hr. Matyezynski referenced his reporis reganding the financial resuiis as presented in the 2014

10-K and Earnings Release, together with a summary of the Company s debt obligations.

The Board asked a fow questions on the documents, which Mr, Matyczyrski answered to thar
satisfaction,
Aundit Commitiee Minufes

Mr. MeBachern moved that the Audit and Conflicts Coromitiee nunutes for the March 8, 2015
meeting be approved with minor comrections. Mr. Kane seeonded the motion, and the Board
unanimousty approved the minntes, with such corrcetions

CONFIDENTIAL GA00004638
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Keading international, inc.

Minutes Board of Direciors Meeting
March 19, 2015

Page 2

Repori of Operations

Worldwide

My, Jamwes 1 Cotter, Jr. provided an update on the worldwide results for 2014 uperations during
his Pxecutive Sunumary report o the Board. The Board asked a few questions. which Mr. Cotter

answered (o thelr satisaction.

Ms. Ellen Cotter presented her repiort to the Board on the results for 2014 US cinema operations.
‘The Board asked a few questions, which Ms. Cotter answered to their satisfaction.

Austrabis and New Zealand Cinema Operations

Ar. 8mith presented his repost to the Board on the resulis for 2014 Australia and New Zealand
cinema operations. The Board ssked a few questions, which Mr. Smith answered to their

salisfacion.

Heal Estate Operations
-oachelia, Caiifornia Project

Shadew Views

Mr. Bilis presested his report to the Board on the current status of the development of the
Shadow View project in Coachella, California. The Hoard asked a few guestions, which My Eilis
answered {o their satisfaction

NYC Development Projects

Ms, Margaret Cotter provided a brief update to the Board on the Union Square and Cinemas 123
re-development projects, and then introduced Michael Buckley of Bdifice Real Hsiate Partners,
the Company’s project manager for these projects, who had just joined the meeting,

Mr. Buckley made a detailed description, and the Board asked severyl guestions, about the re-
development projects, which Mr, Buekley answered o their satisfaction.
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Reading Infernational, e

Minutes Boaud of Diveciors Meeting
March 19, 20458

Page 3

Litigation/Legal Costs

No major issues were raised by the Board regarding litigation nutters or on the 2014 legal costs.
The Board requested to receive the Legal Cost Report on 2 goarterly basis, as opposed to g

raoithly basis.

7 F

William D Ell
Birestors’ Session

At approximately 3:15 pom, the meeting re-convened with ail dircetors preseat. Ellen Cotter
acted as the recording secretary for this poriion of the meeting.

The Board discussed various matiers regarding the Company’s employvess and executive
persennel. The following issues were discussed, and Mr. Cotler, sur Uhief Fxecoutive Officer,
agreed 10 review such issues and report back o the Board at s next meeting:

The implementation of formal performance and compensation review of the emplovees

of the Company;

b The status of M. Margaret Cotter as un cmploves or an independent conlzactor:

} The compensation and contractual issues with respect o Bob Smerling and Craig

Tompkins,

4y The search for & Chief Financial Officer and staius of Andrze] Matyerynski

%) Potential compensation for Tim Storey who will be assisting with planning and
governance issues over the next three months: and

61 The current level of conpensation of the directors.

1
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* Reading International, inc
Minutes Board of Blrectors Meeting
March 19 2043
Page 4

Adisurnment
There being no further business, this portion of the meeting was adjourned at approximately §

_"Hr

pom {Los Angeles local time),

-

‘:./:” "f /f’
; r
s u.’ ‘

i
A

Ellen M. Cotter, F immnw @d‘ﬁﬁlmr&mg Secrvtary
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CONFIDENTIAL

DRAFT

NNANINS

FTNTERNATIONAL

Minutes of the
Board of Directors
of
Reading International, inc.

Jannary 8, 2016

A duly noticed special telephonic meeting of the Bourd of Directors {the "Board") of Reading
Interpational, Ine (the “Compaay”) was held on January §, 2016 Attending i person at the
Company's corporate headqguaniers in Los Angeles. California was Chair Ellen Cotter. Attending
the mecung by felephone conference were Vice-UChair Margaret Cotter, and Drrectors Guy
Adaras, Judy Codding, James | Cotter, b, William Gould, Edward L. Kane, Dong McEachemn,
and Michael Wrotniak., Attending in person at the invifation of the Chair were William Ellis,
General Counsel, and S. Craig Tompkins, who served as recording secretary for the meeting
Chair Cotter called the meeting to order at approximately 10:00, Los Angeles Local Time

Chair Coter renunded ithe Diveciors that there was to be 1o recording of the mesting and that
only the persons hated above shonld be listening to the meeting, and venfied with the Directors
that po one was cecording the meeting, and that sose of the Directoss partiapating by telephone
had anyone, other than the above listed persons, wath them or listening to the meeting.

Mr. Ellis reminded the Directors of their obligations of confidentially and advised that no one
should dizsclose the action considered or takien by the Board uetil an appropriate press release and
securities filing had been made.

Chair Cotter advised the Board that the sole item of business for the Spectal Meeting was the
recarpt and consmideration by the Board of the report (the "Report} contanmg the
recommendation of the CEO Search Committee regarding the appointment of a permanent
President and CEQ, and the taking of such action on that Report and recommendation as the
Board might determne.  Chair Cotter then tumed the meeling over (o William Gould, as the

)

Lead Independent Director and Chair of the CEO Search Conumitice, and left the meeting

Commtice Chair Gould next reviewed with the Board the Report and the recommendation of the
CEQ Search Committee, going theough in some detail the procedures followed by the CEO
Search Committee, and mvited the other members of the CEO Scarch Committee 1o share their
respective views, Viee-Chair Margaret Cotter noted that the process had been complicated by
the existence of Mr. Cotter, Ir's decivative suit against the Company, and the fact that such
littgation was sesking fus remmsiatement as President and CEO, and that the ouiside candidaies
had expressed concern and asked a number of guestions about the status and possible resolufion
of the Jingation [t was noted that the existence of this Htigation and the rebel sought bad bikely
impacted the salary and contract requirements of the outside CEO candidates interviewed. Each
of the other members of the CEO Search Committee stated their concurrence wath Mr Gould's
report, nouny that they bebeved thai, notwithstanding such liigation challenges, they were of the
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Reading International, Inc.

Minutes of the Board of Directors
January 8, 2016

Page 2

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

The CTEO Search Commitlee next responded o questions from other members of the Board
Dhrector Cotter, Jr. expressed Jus view that. amonp other things, the search process had been
inadequare, that jasnfticien: time bad been wven the Board 1o make a decision of this magnitude.
and that the search process had been biased to appoint Ellen Cotter as Pressdont and Chuef
Execuuve Oflicer. Attached to these minutes, at the request of Director Cotter, Jr., 18 a writlen
staiement of hus posiion, which he read into the record of the meehing (the “"Cotier Statement”)

A discussion ensued in which all of the Directors participated.

Among other things, the following were noted:

>

'

Durector MoEachern advised thal winde be was Chaeman of Pasadena-based Comsumity
Baok 10 2013/2014, an executive search had been conducted to find & new CEO ftor the
Bank. In his view, the process followed by the Company’s CEQ Search Committes
compared favomably to the process tollewed by the Bank.

Direcior Codding advised that in the past vear alone, she bad paricipated (as a commitiee
member or divector) i three CEQ searches, and that the process followed by the
Company was consistent with her pust expersence.

Dhrector Cotter Je. advised the Board that he (Mo Cater, Jr), had no pror expertence 1o
conduchng a (RO search

The two ndemnal candidates (Andrzgg Matyezynski and Wayne Snuth) bad wathdrawn m
favor of Ellen Cotter when she siated her wterest in pursuing the positon. So, the field
was effectively Hmited to Eflen Cotter and the various cutside candidates intesviewed by
the CEQ Search Commitice. Both Andrzef Matvezyvnski and Dev Ghose had
recommended 1o members of the CEO Search Committee that, if she would take the
positon, Fllen Cotter would m their view be the best candidate for the job, and that the
Company should save time and money and move to the consideration of her appomiment.

Dicectors Adams and Kane adwvsed the Board that mdependent of the Report and the
recomumendation of the CEO Search Committee, based on their own interaction and
experience as Directors with Ellen Cotter, they believed thai she was qualified and the
right canchdate for the job and that her appoinunent as President and Chief Executive
Qfficer wag in the best interests of the Compaay and its stockholders

Directors Codding and Wromiak concesred that, based on  ther own mere limited
interaction and experience as Directors with Ellen Cotter, they too belizved that she was
qualified and the nght candidate for the job, and that hey appointment as President and
Chief Executive Officer was in the best inferests of the Company and its stockholders.

At the end of the discussion regardimg the search procedures lollowed by the Company and the
CEO Search Committee, Director Kane nade a motion (seconded by Viee-Chaw Cotter 1o the

DRAFT
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effect that the Board disagreed with and did not accept as true, accurate or correct, the purported
statements of fact and conclusions contained s the Cotier Statement. The motion passed 7 to i
with Direetor Cotter voting No. Chair Cotter was not present for the vote,

Thereatter, a motion was made by Director Kane and seconded by Director Adams to accept the
CEQ Search Commitiee’s Repart and recommendation to appont Een Cotter as permanent
President and Chiel Excentive Officer, 1o serve at the pleasure of the Bosrd of Durectors.
Further discussion ensued as (o both the procedures followed, the appropriaieness of such
pracedures, and the approprateness of the appointment of Ellen Cofter as permanent Presudeat
and Chief Executive Officer. NMr. Tompkins, acting as recording secretary, clarified for the
Board that, as a practical matter, if a Dhrecior had an 1ssue with either the procedore followed
andior the recommendation made, such Director could vole "No,” and that if less than a majonity
of the Dhrecters voted “Yes,” the process andior recommendation could then be revisited by the
Beard.

Thereaticr, Lead Independent Director and Commuttee Chawe Gouold called the question and took
a vote. The Board voled 7 to |, with Director James Cotter voting no and EHen Cetter not
participating 18 the vote, to appoint Ellen Cotter as permanent President and Chief Executive
Officer, 10 serve at the pleasure of the Board.

No action was takes by the Board with respect 1o compensation 1ssues, such matiers being the
province of the Compensation and Siock Option Committee.

Mr Tompkins adeised that the appointment of Ellen Cotter 10 these positions oa a permanent
basis constituted confidential non-public information, and no disclosure should be made by any
Director with respect to such Board action uriif an appropriate press release and 8K fibng had
beea made. This would coowr next week

Eilen Cotter was then asked 10 rejown the meeting, and upon rejomnmg. confirmed ber acceptance
of the appointment,

There being no further action, the meetng was adioorned at approximately 1{:50 am.

S Craig Tompkms
Recording Secretary

& Attachment - written staternent by James Cotter
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STATEMENT OF JAMES J. COTTER, JR.

T object, and each of the four other membess of the Board not on the search committee also
should object, 1 being asked o make & decision on a matter as tmportant a5 the selechion of a
President and CEQ of the Company on two days™ nobce.

That nadeguate notice, the inadequate if not nusleading mformation provided by the search
comuuttee 1 the form of Craig Tompkinsg' menmwo, and the wholesale process failures desenbed 1n
my email of vesterdav, make it impossible for at least the five directors not on the search
committee to act today and still fuliill ther fiduciary duties.

That is not {o say that the four members on the search commitice satisfied thew fiduciary duties.

The fact thet the search commtiee shut down Korn Ferrv. so that neither the search commifiee
nor the full Board has the benefit of Kom Ferry's assessments of final candidates, necessanly
means that selecting Flien foday, es the search commiftee recommends, will he acting with
inadequate mformation.  That is the case measured by the quesnonable standasd set at the outset
of this process.

The same 1s true for the decision to precinde the full Board from interviewing the dwee final
candidares. In other words, for thai reason too, selecting Ellen today necessanily will be acting
with inadequate wformation. That is the case measured by the questionabie standards set at the
outset of this process

That ts not 10 say that the eatire process was not madequate, if not manipelated, from the outset
I'm referring to the subject of candidate search eritena, among other issues mentioned in my e-
mail.

Whether the information provided by the search commntice also bas been manipultated is another
question, which caunot be answered without an wformed review of what the commitiee did and
dad not do, undertaken wath the benefit of appropriste professionals.

All of these comments go {0 the subject of the process, not the merits of Ellen’s candidacy. On
that subject, the search commiftee has made clear us view, which is that the sole qualificauon the
President and CEO of the Company must possess is to be acceptable to Eflen and Margaret,
because the search commttee expecss them to exercise control of a4 mgjonty of the class B
voting stock. The amounts to taking the position that the direciors of this Company owe fidneisry
duties only to the presumed controlling shareholders, and the presumed controfting sharehoiders
owe fiduciany duties to no one. | disagree vath that position.

Dader e

James ). Cotter, Jr.
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Minutes of Special
Telephonic Meeting of the Board of Directors
of
Reading International; Inc.

QOctober 5, 2013

A duly called and noticed meeting of the Board of Directors (the “Board”} of Reading
Interpational. Inc. (the “Company™), was held on Monday, October 35, 2015, In attendance in
person at the Company’s corporate headguarters in Los Angeles were Chairperson Ellen Cotter
and Directors Guy Adams and James Cotter, Jr. In attendance by conference call were Viee
Chatrperson Margaret Cotter, and Directors William Gould, Edward 1. Kane, Douglas
McFachern and Tim Storey. Present at the invifation of the Chair were Dev Ghose, Andrzej
Matyczynski, William Do Ellis, Gilbest Avanes, and S, Craig Tomphins, My, Ellis served &
recording secretary.

Following a roli-call by the Chairperson. the mecting was called to order at approximately 1:00
(Pacific Time), each participant verifying that he or she could hear each of the other participants
en the call, Charperson Cotter venfied with the participants that the meeting was not being
recorded by any of the participants and that there were no participants other than the individuals
identfied above. Chairperson Cotter also confinned with the partcipants that no additional
participants wisald be added to the meeting without being introduced to the meeting.

Amendment of Byvlaws

Chairperson Cotter glated that the first ftem of business was a proposal to reduce the number of
directors from ten to moe. She explained the backyround of the current mumber and the need to
reduce it going forward.

On motion made by Director Kane, seconded by Director Adams, and approved by a seven-{o-
one vote {Director James J Cotter, Jo voting no), the Directors determined that reducing the
number of directors from ten to nive was in the best interests of the Company and 1ts
stockholders and resobved as follows:

RESOLVED, that Anticle 11, Section 2 of the Company's Bylaws is hereby amended and restated
as Foltows:

"The number of directors, which shall constitute the whole board,
shall be nine {9). Thereafter, the number of directors may from
time o time be increased or decreased to not less than one vor
more than ten by action of the Board of Directors. The directors
shall be elected by the holders of shares entitled to vote thereon at
the annual meeting of stockholders. and except as provided in
Section 4 of this Article, each director elected shall hold office
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Page 2

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

Appointment of Dr. Judy Codding

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

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

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

Nomination Committee

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

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

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

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

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

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

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

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

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

The Directors discussed the pros and cons of such a nominating structure. Chairperson Cotter
stated her belief that it made sense to have the chairs of the Company’s three principal standing
committees (Executive, Audit and Compensation) serve as such a Special Nominating
Committee, that 15, Messrs. Kane, Adams and McEachern.

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

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

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

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

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

Next Board Meeting

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

Proxy Statement

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

Inspector of Elections

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

On motion made hy Director Adams, seconded by Director Gould, and approved on an eight-to-

zero vote, the Directors appointed First Coast Results, Inc. as the Inspector of Elections for the
Annual Meeting,
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Project Kid

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

Committee Minutes

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

On motion made by Director McEachern. seconded by Mr, Adams, and approved on a six-to-
zero vote (with Directors Storey and James J. Cotter, Jr. abstaining), the Audit and Conflicts

Committee meeting minutes for August 3, 2015 and August 7, 2015 were accepted.

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

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

William D. Ellis, Secretary
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Telephonic Meeting of the Board of Directors
of
Reading International. Inc.

Qetober 12, 2015

A duly called and noticed meeting of the Board of Directors (the “Board™} of Reading
International, Tnc. (the “Company™). was held on Monday, October 12, 2015, In atiendance in
person at the Company’s corporate headquarters is Los Angeles was Chairperson Ellea Cotrer.
In attendance by conference call were Vice Chairperson Margaret Cotter, and Directors Guy
Adams, hdy Codding, James J. Cotter, Jr., Wilham Gould, Edward L. Kane, and Douglas
MeEachern, Present at the invitation of the Chair were William D. Eilis, and S. Craig Tompking.
M. Tompkins served as recording secretary.

Following a roll-call by the Chairperson. the meeting was called 1o order at approximately 1030
(Pacific Tume), each participant verfving that he or she could hear each of the other participants
on the call. Chairperson Cotter verified with the participants that the meeting was not being
recorded by any of the participants and that there were no participants other than the individuals
identified above Chairperson Cotier also contirmed with the participanis thal no additional
participants would be added to the meeting without being introduced o the meeting,

Chairperson Cotter announced that Tim Storev had retired as a director, and, accordingly, would
not be participating in the meeting. Chairperson Cotter stated that the purpose of the meeting
was 1o fill the vacancy created by the retirement of Tim Storey. and to receive the report and
recommendations of the Special Nominating Committee (the “Conumittee™) and select the
individuals who would receive the Board’s nomination at the upcoming annual meecting of
stockholders, for election to the Board.

Mr. McEachern. speaking for the Conumittee advised the Board that the Committee would be
recommending My, Michael Wroiniak for pomination lor efection o the Board, and moved that
Mr. Wrotniak be elected to OU the vacancy created by the retirement of My, Storey.  Director
Adams seconded this motion, which was approved by aif of the Directors ather than Mr. Cotter,
Jr. who voted against the election of Mr. Wrotniak to £ilf such vacancy.

Next Mr. McEachern delivered the report of the Commitiee. He reviewed with the Board the
procedures followed by the Committee, and the persons interviewed by the Commitiee He
advised that the Commitiee had had three meetings over the prior week. and that members of the
Commitiee had spoken to all of the incumbent directors, 1o Michael Wrotniak (who had been
suggested by Ellen and Margaret Cotter), and (o Mr. Gil Borok (who had been suggested by
James J Cotter, Jr.), and advised that while Mr. Wrotntak had agreed to serve, Mr, Borok (who
Mr. McEachesn has known for more than the past 10 vears) had advised that he was not
inlerested 10 serving as & divector at this time, He advised (hat the Comnitiee was recommending
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the nomination of Guy Adams, Dr. Judy Codding, Ellen Cotter, James J. Cotter, Jr., Margaret
Cotter, William Gould, Edward L. Kane, Douglas McEachern, and Michael Wrotniak.

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

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

There being no further business, the meeting was adjourned at approximately 11:00, Pacific
Time.

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

To: Alexander Robertson (arobertson@arobertsontaw .comy
Sent: 1/28/2016 9:37:39 PM
Subject: (Privileged and Confidential; Not for distribution)

sHermiy
5 117 PM
dingrdi cons; 'Margaret Cotter' <margarst cotter@readingrdi con=; ‘Kane'

Sent: Thursday, January 07, 201
To: Eflen Cotter' <Ellen Colter@r

dveoddirg@amail.com: 'McEachem. Doug (US - Refired) <dmeeachem@dsloitie com>
Subject: Appointment of President & CEC
Importance: High

On June 15, the Company reported its intention to engage the assistance of a leading executive search firm to identify
a permanent President and CEO. OnAugust 4, Ellen advised the Board that she had engaged Kem Fermry and that a
search committee consisting of Eflen Cotler, her sister Margaret, Bill Gould and Doug McEachem had been formed.
Korn Ferry reportedly was selected because, as among the search firms considered, it was the only one that could
provide independent detailed assessmerts of candidates, apparently fo ensure the independence and/or adequacy of
the search process.

Even after a number of requests, nol one update on this search was provided to the Board (e.g., assessment of the
Company's goals and objectives, candidate search criteria, progress of interviews with candidates, reporting structure
of new hire). Then, on December 17, manths after the last report to the Board, Ellen reported to the Board that five
external candidates had been interviewed on our behalf by Kom Ferry, Elien was submitting her candidacy and the
search committee would shortly make its recommendation to the Board.

Process

As a resudt, the other five members of the Board effectively have no understanding of what process, if any, was
undertaken to actually search for and evaluate any candidates. It therefore s impossible to make an informed decision
that the process was adequate or even that it was genuine. The memo from Craig Tompkins, provided two days
before the Board will be asked to select Ellen as the new President and CEQ, not only fails to provide Board members
with infformation sufficient to satisfy themselves that a genuine and adeguate search process was conducted, it actually
indicates othenwise. Among other things:

There is no indication that the search committee undertook any process to develop candidate search criteria, much
less did so. Onthe confrary, it implies that Korn Ferry did so, stating "It emphasized a real estate background, based
on the assumption that. .. Ellen Cotter and Robert Smerling would continue to be principally responsible for the
operation of the Company’s domestic cinema operations and Wayne Smith would continue to be principally
responsible for the operation of the Company’s Australia / NZ cinema operations.” This is not a CEO specification.
That is a specification for a glorified director of real estate position.

There is no indication that the search commitlee developed, much less implemented, any procass for considering
internal candidates. On the contrary, every indication is that the committee aflowed Ellen, an intemal candidate, to
select the search finn to be engaged, o direct the formulation of the director of real estate type criteria that Korn Femry
apparently used to identify candidates, and to participate in all committee aclivity other than actual interviews of other
candidates uniil less than two weeks before the committes decidad to select Ellen, who reportedly was selected based
on the considerations set out in the bullet poirts on pages 5 and 6 of Craig Thompkins' memo, not on the criteria set
forth in Korn Ferry's posiion specification.

Craig Thompkins’ memeo indicates that Ellen was selectad not as a resut of any search process, much less an
adequate and genuing one, but rather based on considerations that fargely if not entirely are not mentioned in the Kom
Ferry position specificalion decument. Moraover, almost all of those consideralions are unique o Ellen as among the
supposed candidates, and are unique to her by virtue of her position as interim President and CEQ and a supposedly
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controlling sharehoider. Had the committee developed a set of candidate search criteria reflecting the considerations
that Craig Tompking’ memo indicates serve as the basis for the selection of Ellen, the criteria would have dictated that
no process be undertaken and that Elfen be selecled.

The reasor Korn Ferry supposedly was selected, which was that it alone as among the search firms would provide the
company with proprietary independent assessments of final candidates, was in effect canceled by the search
committee, ostensibly to save money. According to Craig Tompking' memo, he was tasked by the committee with
directing Kom Ferry not to perform what it describes as “an objective, accurate process to determine individual or
group readiness, potential and fit.” He did so and the commitiee preempled what appears to have bsen a catical
process intended to ensure that the search process was both genuine and adequate.

The supposed search comimitiee also has acted to insure that the other five members of the board cannot make
independent, informed decisions by ekminating the presentation of the final three candidates to the full board for
vetting, acting instead to presume te do that for the full board.

Under the circumstances, including the apparent inadequate if not manipulated process, | do not see how we as five
directors can rely on the recommendation of this search committee to make a decision on the hiring of a President
and CEQ.

Assessment of Performance of US Cinemas

As would our former CEO and Chairman, | have strong views as to why such an appointment would be a gross
mistake. These views are driven not by personal animus, but an assessment of her business unit and her
management effectiveness as Chief Operating Officer of the US Cinemas, including:

¢ US Cinemas have experienced significant managementissues for a long time, resuiting in mismanagemert at
individual US cinemas. These probiems including those with which our former CEO and Chairman and Tim
Storey took serious issue continue to go unaddressed. See Cafifornia and Hawaii Theater Reviews.

O Histerical performance of the Pacific Acquired Cinemas {representing close ta 85% of US Cinemas’ revenues)
evidences the impact these management issues have had with significant erosion of cashflow, contraction of
margins and loss of market share at these theaters over the years afier Ellen took over management from
Pacific Theaters in February 2008. See chans below.

@ Ellenhas never operated the US Cinemas with a business plan. budget or CapEx plan. Only this year, after
multiple requests from me with repeated urging from Tim Storey, did she produce her first business plan,
budget and CapEx plan. Aflowing her to operata the entire company (including the real estate operations) the
way she did this small division will resuit in significant issues and delays for the whole Company (just as it did
when she took over substantially more screens with the Pacific Acquired Cinemas).

& US Cinemas have not been re-invested in under her waich and as a result, are completely behind the curve in
terms of innovations {even those not requising substantial Capkx costs). See Califomia and Hawaii Theater
Reviews.

© US Cinemas’ historical operating performance has significantly underperfermed compared to our other cinema
divisions and the rest of the industry. EBITDA margins of ouwr Australian Cinemas are almost 160% higher than
those of our US Cinemas. EBITDA margins of our New Zealand Cinemas are almost 40% higher than those
of cur US Cinemas. See Segment Report.

O Eller's wheel-and-spoke management structure {with almost everyone in her division effectively reporting fo her)
results in a top-heavy management structure and & grossly disproportionately high G&A. We operate our 21
Australian cinemas with $1.47 million of G&A and ouwr 10 New Zealand cinemas with 240,000 in G&A. Ellen
operates our 27 US cinemas with 84 million of G&A. See Segment Report.

{Financial information omitted)]

Mark G Krum
Fartoer
TR office
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fieading Intsrnational, inc,

sarch 10, 2018

A Zuly noticed meeting of the Baard of Direstors of Reading International, inc. was held sn March 10,
036, in the thisg floor conference rooay of Peppardine Universily, iocated 3t 5100 Centar Drive, Log
Angedes, Californis, 90045, Chale Ellen Cotter colled roll and verifiod the followang: participating In porssn
were Chalr Bllen Cotter, Vice Chair Margaret Colter, and Dirsclors Guy Adams, judy Codding, James
Cotter, ¥, Fdward L %ane, Doug Mebachern, and Willisn Gould; participating by telephone confersnce
call was Directar Michast Wroatnisk, pacticipating st the watation of the Chalr and present in persen wers
Drev Glose, Thief Flnandial Officer and Tremsurnr, Willlam Ol Genesal Counsed, Roberi Smesiing.
President of Domestic Gnemas, and Craig Tompking, Beoording Secrelary; ang participating a1 the
witation of the Chair by (elephone conference calf wers Andize; Matvorynski, Lorporsle Aduiser, Wayne
Sevitdy, Managing Dirsvtor, Austrelie and New Zesfand, Steve luges, Pringgasl Aocounting Officer and
Lontroller, and Maltthew Bourke, Direcior of Real £5tate, Australia and New Zealand; participating for the
discussion of management’s endesvors with respedt to the feasing of the Company’s Union Sgquaie
property wers Michae! Buckley from Edilice Rasl Estate Partnery ard Joff Roseman from Newmark Grubh
frank £night.

Chair Cotter remindet! the Bossd that the Board's proveedings were condidential and verified that no ene
was serording the meeting srad that 0o ong othar than the persons responding 10 the rod call were am the
phone She confirmad that should anyone join the call, that their presence would be anngunced 16 the
saepling,

Chair Cotier called] the menting to order at appranmately 12:30 #i4

Chalr Cotler sdvised the Board that the first order of buginess was 1o feceive 2 report from Margarst
Lotter concerning the status of management’s endeavor 1o lzase the Company’s Usion Suuare property.

M5 Catter fiest ditplayed the vides prepared by Newenark Thereafter Me, Boseman disoussed wmarketing
afforts to date, and the resulls of those efforts. He stated that they had received ten indicstions of
substani:al interest froms oreddd tenants who were interssied in atiliziag all of the avallable retall space:
that they were taliing with some smaller Gsers as well (Pottery Barn and Wiltllam Sonoma type tenantal
andd that thay are a0t looking &t this time 10 focal retailers, bt rather focusing on maior credit tenands,

M Roveman athwosed the Board that 1 was st ey dayy i the marseting genopss, and that the emal
Blast 0 the mnarket el ondy gooe out the prior day . He ferther advissad Dt retail renis were continuing
10 rige in appicable markets My Roseman ceyponded o varoas guestions from the Board 25 (0 the
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strength of the market and his confidence that the building would be substantiaily leased up by the time
that major financial commitmants were made by the Company. Mr Besaman noted that there were trade-
offs in leasing immediately, as opposed to letting a competitive market develop, but that he was confident
that the construction would not be 2 speculative venture from a lzasing point of view, He noted that the
timeline for renting the office space was likely longer than the time fine for the retail, as office tenants
were typicaily seeking more immediate occupancy than major relall tenants,

Michzel Buckley stated thal the project was rontinuing to progress on time and on budget, and
volunteered 1o address such questions as might be presented by the Divectors, There were no guestions
for BMr. Buckiey,

Vice Chair Cotier reviewsed with the directors the materials included in the Board book, and responded to
Gquestions.

A3 this point, Messrs. Buckley and Roseman terminated their conference eall cannection,

Thereafter, the Directors further discussed the project with management, and asked that management
prepare for consideration at the next meeting a presentation of deveioper's anticipated profits and 3
buy/seil analysis {i.e. was it betler to seil now or to redeveiop the property and take the risks of
redevelopment).

Report on Status of Avsyal Report on Form 10K

Following this discussion, Chair Cotter advised the Board that the next order of business was an update
on the staius of the Company's Annual Report on Form 10% apd the report of the Audit and Conflicts
Commitlesa,

Dev Ghose, the Company’s Chief Financial Officer and Treasurer, updated the Board on the status of the
Company’s Annual Report on Form 10K

#r. Ghose reporied that there was still work 10 do on the audit. He advised the Board thet, in response
to the determination with respect 1o the 2014 Audit that there was a material weakness in internal
controls related to the accownding for income taxes with respect to Australia and New Zealand, the
Company had retained Deloitte 10 review and revise as to these fax accounting matters. In the course of
this work other tax accounting issugs had been ideatified.

To date, Deloifte had identified seven issues, six of which had been resolved. At this point in time, these
adjustmenis appear to cancel oul, 5o as lo have no material impact on after tax earnings.  However, {
work was ongoing, and there stll remained one wiresolved em. Mr. Ghose stated that the issues ali
related 1o non-cash accounting items, not to the tax returns, and did not impact items above the net
incorne afier taxes level.

Audit and Conflicts Coramitiee Chair Douglas McEachern next prasented the Audit and Conflicts
Committes {the "Committee”] Preliminary Report Committee Chalr Mclachern reiterated the
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tiormation presented by Mo Ghose, He advised thal the Comnsitize had reviewsd the Draft Aonu!
Repart on POy 10K with Management, and had med and hasrd the prefiminary ceport of the Company's
asuditars, Graet Thornton, He siated that the Commilise wag prepared 19 sige off on the Weft Snnaal
Report on Form 104, subject (o the completion of the audit by Grant Thorstan, and that the Conmmitlee
had delegzated to him authority 1o review any proposed changes o the Drafl Annual Report on Formy 108
and 1o apgrive any changes which, in b judgmentwers not materisl, Any meterial changes would negd
to be brought back 1o the full Commitiee.

Drector fames Ootter, br,, complained thel b had ooly redelved 2 draft of the Annusl Beaert on Form 10K
on Tuesday evening {Mach &, 20161 and, sorordingly, had not had time o review 1he same Chay Doty
risiedd bhat the fing deadioe for the Annoal Report on For 308 wan March 15, sad eguested that My,
Cotter, It provide sny connents that he might have dirsntly 1o Conmninies Chalr Molachern in wiiting,
Dirgctor James Cottsy, J., aiso compisingd that he had pot been permitied 0 participete in e
Lommitiee meeting. Chalr Mcbachars responded thet he sad teen advised by outsde counsed I

N i Cotter hnd norticipated i the tveating but both In hey copacity us Chair of the
Roard and 35 the Company's President and Chief £secutive Officer. Commitiee Chalr Mobachern aoted
alse that the reeporsibiity for the sodit end for deabing with arad inteddacing with the auditors bad heen
delegated to the Commnittes and that he had confidence i the abiity of the Commities w discharge its
duties and responsibilities. He further noted, that the open issues were aocounting driven, rather than tax
driven,

Aomtion wad made aad secended o sgnept the roport of the Commitios and fo delegate 10 management
responsiblity for the finatization of the Annual Beport oo Form 108, sublect (o obtainiag the spproval of
Cpmnities Chalr Mekackern of any rematenal chaoges from thie fomm previously disteibuted and subjest
1 & review and approval of the Comuriites of any material changes. Mr, Tomphins noted that the Form
UK did not regoie exsoutinn Dy sl of the direciiay, aad that oaly execution by 8 majority of the Board
wis rgdpiired. 5o, 85 8 metier of mechanics, the Fores 10K could be filed 30 iong as 1t was apprived by the
Committes, the Chair and the Vive Chair.

The moticn passed ¥ as favor and one {ames Lotter, b abstanng.
Uhair Cottar thanked the Committes {oy i1s wark, and the Lirectors for reviewng the 10K on relatively

st nohce. She arged any director having comenents i farward them to Commties Chalr Mekachern
4% T00n as possible

Chair Cotter statad that the nedd order of business was 2 review of the earnings release. She apologized
for the fact that it had only been tirculsted the previous evening, aoid asked thal Direntors give My, Ghose
any comments they might hove as soon 45 possible. She advised thet afler coilecting comments, M,
Ghaze would work with Lomnittes Chair Mefachero 1o finalize the celoase,
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Db Gblipationg Heview

{hair Cotter advised that the next order of business was the review of the Company's debt situation and
turned the floor over to Mr. Ghose,

e Ghaose reviewed the materials in the board package, and responded to questions

Chair Cotter advised that the next order of business was the review of the Company's Domaestic Cinema
Operations and turned the floor over to Mr, Smeding. My, Smerling referred divectors to the materials in
the Board Book regerding the results of operations for the Company’s domestic cinemas and discussed
the anti-trust implications of the potential AMC/Carmike merger and the state of clearance issues. He
advised that, while no assurance could be given, it appeared that the old clearance system was breaking
down, which would provide both opportunities and chalienges for the Company. At Mr. Smeding's
request, Mr. Tompking gsve a brief update of the pending anti-trust hitigation brought be Pic end
Landmark against AMU end Regal. Messrs, Smerling and Tompkins responded to questions for the Board.

Austrsiiz and Mew Zepiand Cinema Opeoation

Chair Cotter atvised that the next order of business was the raview of the Company’s Australia and New
Zaaland Cinema operations and turned the fioor over to Mr Smith. My, Smith referred the Board to the
Board Book regardimg the results of operation, At the invitation of Chair Colter, Mir. Smith distussed hic
value pricing initiatives in Australia and New Zealand, and the resuits being achieved, and responded to
quastions.

Live Theater Opseationg
Chair Cotter advised that the next order of business was the review of the Company’s live theater
gperations and urned the floor over 1o Vice Chalr Margaret Cotter. Vice Chair Cotter referred the Board

to the Board Book regarding the resulls of operation, and invited guestions from the Board. There were
no questions.

Chair Cotter advised that the next order of business was the review of the {ompany’s real estate
operations in Australia and New Zealand and turned the fioor over to the Company's Head of Real Estate
for Australia and New Zealand, Matthew Bourke, Mr. Bourke reviewad with the Board the materizls inthe
Board book and invited yuestions from the Board. There were no guestions.

Poreatial Purchoee of 5355 Sopmdvais Boulevand Olfine Buildiog
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{hair Cotter advised that the next order of business was the consideration of a possible purchase of the
affice building located at 5998 Sepulveds Boulevard to house the Company's corporate headguarters,

M. Matycrynski reviewed the materials included in the Board Book with the Directors, conciuding that it
was managemeant's recommendation that the Board approve the purchase of the property and authorize
management to procead with the transaction.

There fuilowed a discussion among the divectors during which a variety of points were considersd by the
Dirgctors, inciuding the following:

»  The projected impact on the Company's headguarters occupancy costs, and the benefits of being

an owrer/occupier as opposed 16 a tenant,

The comparative benefits of the alternative allocation of the capital need 1o purchase the bullding

to acguire other operating assets,

» The potential fong term value of the property a5 an investment asset,

»  The potentis! domestic demands for cash in the near to medium tarm,

#  The fimited amount of cash available in the US, and the issues invoived in bringing cash into the
United States from Australia and/or New Zealand, and

¥ Possible rental or purchase aiternatives.

¥

Eallowing discussion, in which sanagement responded to » variety of Director questions a motion was
made hy Director Adams and seconded by Director Mcfachern that management be authorized and
divacted 1o acquire the Sepuivada Property on terms substantially similar to those presented to the
meeting, and 1o take ail such actions necessary or convenient Lo cary out the intentions of these
resplutions,

The molion passed 7 o 2, with Directors Wrotniak and Cotler, Jr. voting ne.

egal e
Chair Cotter advised the Board that the nexl vrder of business was the litigation updaie, and turned the
mesting over to Mr, Tompkins, Mr. Tompkins referred the committes 1o the materials in the Board Book
and made himsaif available to respond 1o guestions. There were no questions,
Bockhoider fimal Meslig
Chair Cotter advised the Board that the next order of business was to fix the stockholder proposal date,
the record date and the mesting date for the 2016 Annual Meeting of Stockhniders, to select an inspector
of elections and to appoint secretaries for the meeting. Chair Cotter advised that it was her anticipation
that all of the current directors would be renominated.

On motion made and seconded, the following dates and sppointments were approved

@ Stockhoider Proposa! Deadline: Apsit 8, 2016
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¥ Broker Search Date: March 25, 2048
¥ Becord Date: Apri 32, 20186
»  Erockholder Meeting: lune 2, 2016

» repectsy of Flectiong: Fast Coast Besaltg, ino
@ Ndesting Sacratary: Dralg Tomphing
#  Meeting Assistant Socretary: Sisan Villeda

Following ducussion, during which Mro Cotler 30 stated his view that Me Tomphs should not be
secretary due 1o the fact st be had been named a5 a defendant in the TF Brigatioo, the above srotion
was passed pranaacusly, but with 8y, Cotter i volting no on the appointment of M. Tompking as
Meeting Secretary, abstained as o the fxing of U annuat mesting daty.

AU this time the Chair excused sl of the mambers of mansgament other than Me Tomphing, Recordng
secrelary, agvising that the remainder of the mesting woulkd be held in sxacutive sessinn,

Heview aod Spgroval of Minules

Chair Cotter advized the Board that the next order of businesy was the review and spproval of the mimses
far the Scard meeting held on Felvuary 1B, 2006

I the discussion that foliowed, Me. Cotter Jr. alijerted 1o the prepuration of misaites by Mr. Tamopkins on
e basis that My, Tompking had been samed 23 2 defendant in the T7 tigetion No motion was magde on
this topic. Seversl direciors guestioned the propriely of alloweng divestors to include, in essense,
dissenting views i the {ompany's dMinute Books. Foliowihsg discussion, on molion mate and secanded,
ihe Lhirerlors approved the minutes in the Jores submitied 1o the Board and the indlusion i the Minute
Book of Diredor Cotten’s comanents, by & vole of 3 1o 1, with #r, Coltes, Jr voting .

Char Uotter aduiied the Seard was the review of 3 roposed Loagensalion ang Mk Uplion Lommitize
{harizr. She noied that the Company did not currently have ¢ formal charter, and that the proposed
charter inciuded in the 8oard materials [ GG
wsars being recommernted for
adhoption by the Comparsation and Stook Option Tommiites. Onair Colter advised that, in the view of
meapppernent, the praposed charles was consistent with curcent best prachoes.
fosllownng ditruision 1 was deteorninad that edth respedd 10 the mwogenaation 10 be paid (o Bllen {olter,
Margaret Cotter and/or James Cotter, b, the Compariation snd Stock Option Committee shoudd maka
ity recornmpndation 1o the Board, bus et the apgroval of such compensation should be determined
gitimately by the Beard snd pot by the Compeasation and Stock Optios Commiltes, Managernant was
direcied 10 amend the proposed charter W reflec this change. Subject to the making of this change, on
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moution made seyd seconded, the proposed Comgensaion and Stoek Gption (ommittse Chartsr was
approved by an 0 3 vide, with 4, Jotter, ir. abslaining,

Amended and Restated Audit and Conflicts Commitize Charter

{hair Colter atdvised the Board that the nex tem of business was the revisw of 3 possible amended and
rastated Audit and Conflicts Committee Tharter. Chalr Catier atdvised that the draft was o work i provess,
25 1t had not yet been reviewed by Dov Ghose or Grant Thormton, Mansgament bad takes input from
Fronk fedidick of Akin Gump and Mike Bonser of Greenberg Traunig and belioved that i veas in Conformily
with best practices. 3 was sntigipated that a final draft would be presented (o the Board o it neoit Boary
mesting, Cermanites Char Molachern explained that the proposed chadter was substantially longer then
the current charter but this was dug, in parg, 1o the inclusion within the Audit sedd Conflicts Commitlen of
yesponsitility for ok oversight, cvier sequrily, ndk sasmasiment, aiwd the dwlosgn o U charter of the
fudit and Confilcts Commillee's responsibility for oversight of the Company's mapagemen of Shadow
Yiew Lang & Farrang, LLC

br, Cotter dr, raised agam the issus of dirsttor auendante &t mestings of the Audi and Conflicthy
Conmyittae, expressing bis view that such meetings shoubhd e open to aid directors, Coramittee Chadr
factachern said that while he would ook into the matter further, he believed that bast practicss was for
the Autil and Copflicis Comamitted to have conteol over antendancs 31 s mastings, and that basad on his
discussions with counsel, this was complately Consistent with apphicable Nevada Law.

Huvivw and Aarepianes of Comaities

Chair Cotter advised e Bogrd that the nexd order of business was the review and scceptance of the
folinwing sommittee minutes:

i} Compensation Committes Mealing: January 25, 2018

{bl Compensation Commities Meeting, January I8, 2018

{¢; Compensation Comynittes Meeting: Febroary &, 2016

i} Compernsaiion Cumnoditee Meeiing: Feluary 17, 2038

{e] Compensation Lommnittles Meeting. Februsey 29, 2018

{1 Audit and Confliicts Committes Mesting: Febroary 38, 2006
{7} Executive Commities Mesting: February 26, 2016

Daring discussion, My Cotter Jv asked that he be perrnitted to agk questions about ant 1o gwve coemments
a3 the commitiee minutes,

The sense of the Boantd wias at commities nuntles were the reaponshility of the applicaide committes,
that they were basically provided for the information of the Boarg and (hat “acregtance” was simply the
procedure o aliow the minustes to be wluded i the minude books of the Company. ¥ a direcior had 8
guestion about the meisules, 1hat direclor was cerianly fres to distuss the matier with the soplizabls
commitiee chadr, arat if such dicector 4id not get & setisfactory arswer, was hewise frae 1o ask the Chayr
to phace the raatler o the apenda for 2 subsequent Beard meeting,
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On motion duly made and seconided, the above referenced minutes were accepted for inciusion in the
minute hooks of the Company by an 8 to 1 vote, Birector Cotter, Jr. abstaining.

Lompemsation and Stock Ontiop Cymmittes Report

Chair Cotter advised the Board that the next order of business was the raeview of the report of the
Zomgensalion and Stack Option Commitlee. At this point, Mr. Tompkins left the meeting, Mr. Bonner
neing appointed o serve as recording secretsry for this pertion of the meeling.

At 4:04 pm Mr. Tompkins was excused, and Mr. Bonner was asked 1o take the minutes until Mr. Tompkins
returned.

Appoirtmearts

James Cotter, Ir. expressad his abjections to not having been provided with more detall supporting
proposed 2018 executive compersation slong with the individual goals and benchmarks 1o he used for
zach executive's shori-term incentive bonus opportunity.

Elien Cotter responded that each director had been provided in advance of the meeting with the schedule
showing each senior executive officer's propesed 2016 compensation package and that she was happy 1o
respond 1o any guestions any director had on the recommendations. Elfen Cotter had presented detalied
schedules and propoesed individual goals and benchmarks to be used for the senicr level exesutives to the
Company's Compensation and Stock Options Committes {the "Compensation Committes”) which had
thoroughly reviewed and vetted such recommendations. Ms, Cotter reminded the Board that the intent
is to utiize the Compensation Committee fo review and give input on the specific compensation
companents for the senior executive officers. The Compensation Committee gave its unanirmous approval
to the sxecutive compensation recommendations.

My, Cotter, Ir. repested his objection on not having had the opporiunity to review the detailed back up
information or the detailed individusl gosls and benchmarks for short term Incentive bonuses that had
been used by the Chief Executive Officer and the Carapensation Committee, Ms. Cotter acknowledged
the objection and asked if Mr. Cotter had any specific questions o7 concerns,

Cuestions were asked ahout the Dev Ghose compensation recommendations. Ms, {otter noted that
unlike the other senior management mambers, Mr, Giose's compensation was set in his Aprif 10, 2018
employment contract. Mr. Ghose's contract had been entered into when james Cotter, ir. was the Chief
Executive Officer and the terms had been negotiated and approved by My, Cotter. lames Cotter, .
pointed out that Mr. Ghose's cantract had been negotiated under the supervision of Mr. Gould, the Lead
independent Divector.

#is, Cotler ashed if there were any other comments or questions, Mr Colter, ir. stated that he objecied
ta the employment and appointment of Craig Tompkins as General Counsel, Mr. Cotter, Ir. statad that he
had seen a mema written by his father, lames Cotter, 5, in 2007 that made several negative statements
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aboul Mr, Torapking, including 8 statement by James Cotter, 5r. that Mr. Tomphkins shouid not serve ina
position: of trust for the Company of in 8 position uraler whith he could bind the Company.

Eiten Cotter questioned My, Cotter sbout his assertions and stated that she {€llen Cotter) had never heard
of this before. Margaret Cotter also expressed surprise and agreed with Ellen Colter. Other directors wers
not aware of these allegations and abserved that James Cotier Ir, was referring 1o matters that were ning
years old (2007}, Further, it was noted that Mr. Tompking had continued $o provide extensive consuliing
and iegal services to the Company after 2007, including services authorired by and which invoived
reporting directly (o James Cotter, Sr.

Jamnes Cotter, jr. stated that he had this information in his possession. He once again expressed his
objections.

After further discussions, the Board decided that James Cotter, Jr.'s allegations were of such a nature that
justitied a prompt investigation. The Board instructed that this investigation be commenced immediataly
and that Mr, Cotler, r., 25 the persormaking the aflegations, would be expecied to cooperate and provide
whatever materials he claims to have. The Board's intention was that Mr. Tomphins's employment would
be considered following such inguiry,

After further discussion, and upon motion duly made and seconded, the following resolution was adopted
{on a vote of eight votes i favor and James Cotter, jr. abstaining}:

it 15 Hereby Resolved that the schadule of proposed 2016 executive compensation as set forthon
Exhibit A to these minutes, excluding Eilen Cotter, Margaret Cotter and Traig Tompking, as
unanimously recommended by the Compensation Committee, be approved.

The Beard also disqussed the appointment of certain executives to cartaln offices. Ms, Cotter discussed
with the Board the various appointments and the ressons therefor. Ellen Cotter recommended the new
titles be given as below:

Dev Ghose ~ Executive Vice President, Chief Financial Officer & Trezsurer
Andrzej Matyczynski - Executive Vice President - Glohal Operations

Matthew Bourke - Managing Director ~ Real Estate — Australia & New Zealand
Glipert Avanes — Vice President - Finance, Planning & Analysis

hark Dougias — Director of Property Development — Australia and New Zealand
Terri Moore - Vice President — Cinema Operations {US)

Doug Hawkins - Vice Prasident - Construction and Faclitles Management {US)
Ken Les ~ Vice President - Food & Beverage {US}

After further discussion, and upon motion duly made and seconded, the following resotution was adopted
{on a vote of eight votes in favor and James Cotter, ir. 3bstaining).

it is hereby Resolved that the above executives be appointed to the offices listed sbove, ag
unanimously recommaended by the Compensation Committee, be approvad.
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Next, Margaret Cotier was asked to leave, Bllon Coller save a sunmwmary of her assessment of the reasons
for Margaret Cotter's new position as Execuiive Vice President, as well as & summary of the factors she
had used in recommending the compensation package for her, Directors asked guestions. Ellen Cetter
was then excused,

William Gould, as Lead independent Director, asked if there were any further questions about the
proposed compensation for 2010 for Elien Catter or Margaret Cotter or the title designation for Margaret
Cotter. There was none. Upon motion duly made and seconded, the following resoiution was adopted
{Ellen Cotter and Margaret Cotter not participating, James Cotter, ir. abstainingh

It §s Herehy Resoived that the schedule of sroposed 2016 executive compensation for Ellen Cotter
and hargarat Cotier and the title of Executive Vice President ~ Aeal Fotate Management and NYC
Development be given to Margaret Cotter, as set forth on Exhibit A to these minutes, as
unanimousty recommendead by the Compensation Committee, be approved,

slien Cotter and Margaret Cotter returned 1o the mesting.
b, Directurs Compensstion

The next item of business was to consider the 2016 compensation to be paid to oulside directors, as
recomnmended by the Compensation Commmities. The Board briefly discussed the materials provided to iy
was advised that the proposal was based upon the recommendations of Willis Towers Watson and such
proposal represented an effort to bring the Company's outside director compensation practices in line
with rest practices with a view to paer and competitar outside director compensation. The Compensalion
Committee hat approved {Subject to personal abstentions for each director's own compensation) the
repammendation for outside director compensation. James Cotter, ir. expressed his objection to the
process of changing cutside director compensation.

After further discussion, upon motien duly made and secondad, the following resolution was approved
{each director abstaining as to his or her own compensation, and james Cotter, Jr, voting againsth

1t is Hereby Resolved thal compensation for outside directors of the Company sterting with
calendar year 2016 shali be as follows:

{i} maintaining the snnual board retainer at 350,000
{ii} increasing the annual lead director fee 1o $10,00G;
{ii} incressing the annual Audit and Conflicts Committee Chair and

Executive Committes Chair fee 10 520,000;

{iv} increasing the annual Compensation Commitiee Chair fee fo
815,000,

i increasing the annual commities mermber fees 10 57,500 for the
Executive and Audit and Conflicts Cornmittee and $5,000 for the
Compensation Committee; and
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i} establishing annual grants of SA0.000 of restricied stock units to
toard mernbers vesling 12 sundbs fellowdng the award of the
rasivictad stock Gnits) based on the dosing stodk price oo
MASDAG on today’s dule, subject o the approval of ithe
secommanded amendmant to the 2010 Siock Inventive Plan,

Mext, the Hoard comidersd possivle additional compensation for sttracrdinary seovices rendered by
certain directors, Elisn Cotler made a preseniation o the Board with respect 1o her resomeandation for
special one-tine compeasation to be paid (o Swee direcion,

Wis, Totter first enpressed & raaguest that the Bourd corsider extraprdinary compensation s Director Guy
Adars, e, Adarms wet exsusett. Me Coutgr swinmarized the edraordinary seovices and Ume devided by
My, Adame sbove and beyoend the utua! role of @ dirvectar I the past yedr B Cotter notad that Wy,
Adarns had provids the foflowion extraordinary services; asqsting Me. Cotter i & vanely of support
services a¢ tha Company ungerwent the stressos and controversies of the {agl yoar; assitting Ms. Lotter
in an advisory capacity i her transdion of roles into inlerin £50 and permanent CE0) advice on nvestor
rgdations; personal trave! 1o Naw York tr assied bo the evelusticn of the Uaiwon Squsrg projecd; assistange
with evaluation of certain potantial transeclions; significant commilment of tine n evaluating potential
new ReEnutive oo pensation practices befve the same was vonsdered by the Compensation Commitise;
and extraordinary services on the Executive Commities,

dnmi Cotter, bro exprassed bis nppacition to condideration of axtra board sorepersation

After further discossiion, upon motion duly made g eoonded, the following reschation was sdopted
{Guy Adats not participating, and James Cotter, Jr. voting againgti

it iy Hereby Resolved that Guy Adams be compensated 550000 @ recognition of sxtracrdinany
services 1o e Board of Hirediors.

Mir, Adams returned to the meeting, snd Mr, £are was exgused, Ms Cotter provided a summary of the
exipanrdinmy servines provided by B4 Bane, partiouiarky in ihe gres of pversesing the ompiie overbay
of execulive comnpensation wiith hal regruirad saduionat time and work cuisine of his repuiar duties for
the Compensation Jommittes Aler funther discussion. upon mation dudy made and seconded, the
fliowing reschlitior was adopind {Td ane not participating, and lames Cotier, . abstaining}

it i5 Heraby Resolved that £d ¥ane be compenssted S10.000 1 recopnition of axtraprdinary
services o the Goard of Derectars,

Mg, Kane relurses 1o the meeting, and Mo MoBachers was sxcused. Ma, Colter provided a suramary of
the axiracrdaary services provided by Gouglas McEuschers, particolardy 1o the wee of additonal thne
hovoerd the typiva! requirements of the audi and Canflicts Committes in 1ok snd reiated matten. After
further giscossion, ugon mnoton duly made and seourdad, the following resoiuton v atlopted [Dougias
Mctachern not participating, and James Cotter, b sbstaining):
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it is Hersby fesoived that Dosglas MoBachern be compensated 510000 in recopnition of

exiraordinary services 1o the Board of Direciors

Ameodament to the 2010 Stock lngentive Plan

Mend, the Board considersd an amentiment 10 the 2010 Heading ermatengl, ing. Slock incentive Plan
ftre "Planl The Bosrd hod been wipfed thet the principal reason for the smandmant is to allow the grant
of restricied slock units under the Plan, in sccordance with recommendations of Willis Tewers Watson,
Ugon motion duly made ard seconded, the foliowing resoiution was unanimousiy adopted.

it 15 Hereby Resolved that the amendment 1o 2010 Reading intemational, ing. Sodk Incentive Flan
1 the form of Exdsibit 8 (o these miimates s approved.

e Tompking returped and resumed a5 Hecording Secretary.

Conplusion of Mosting

The meeting was adinioeed at approdmately 5:00 PR, Pacifie Slandsrd Tima,

£, Craig Tompking, #Hecording Secrelary
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Incentive Plan {the “Plan™}, ts made and shall be effective sy of this {

READING INTERNATIONAL, INC.
FIRST AMENDEMNT TO THE
2810 STOOK INUENTIVE PLAN

This Firs! Amendnient Ghe “Amendiment”™ o the Reading lntemational, Ino. 2010 Bweck
Tdavef{ 1 2ié

fthe “Eleotive Datg™L

RECITALS

WHEREAS, the siockhoblers of Heuding buemationsd, Inc. tihe “Company™) spproved

the Plan on Muy 13, 2000 gt the asnusl mesting of stockholdsrs in acconlunce with dhe

PP

recomynendation of the board of directrs: and

WHEREAS, the Plun provides for awards of stock options, restrigted slock, bonus stock,

and stoeck appreciation relits o cligible employees, dirgctors, and consulianty

WHEREAS, twe Company believes that & would be be in the best insrests of the

Connpany and its steckholdery to pormit awards of vestnicted stk units,

WHEREAS, NASDAGQ rules do not sequire stockholders o approve an smendment 1o an

eauity inventive plan i the amendment relatos to gdding restricted ok unis as long av the Flan
provides for the award of rustricsed stock;

WHEREAY, the Plan provides for the award of restricted siocks

NOW, THEREFORE, in accordamue with Section 12 of the Plan, the Plan i gmended a3

fodiws ux of the Bffective Date;

4,

k

AMENDMENTS
Section 247 the definition of "Rl 16037 18 herehy renumbered ns Svction 223
Regtiom 22} the definition of “Segunities Ao is hereby renamberad g8 Seonon aad
Seonon Jaa) the definitivn of “Bioek Aveard” s hereby renambered ax Sevtion 2bb
Sevtion 2(bby the definition of “Servieg’  herehy renpmmbered a8 Seonon el

Section 2000} the Jefivition of “Suad Avant Apotnes™ is horedy renumbered as
Seetion 2(4d).

Sectien 2dd) the Jdefinifien of “lon Pogun Sockbedda s hereby renumberid as
Section 2(ue}

Section 21y} the definition of "Restricted Stok Limns™ i hereby added,

LV 42055 1648y E

iV FREET Yiddvd
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“Restricted Stock Units™ means s Stock Aveard whach may be samed i whole o in part
upon the passage of tume or the attainment of perfonuancy oritoria established by the
Board snd whivh may be settied for Commaon Stock, oiber securities or Gash or u
cambination of Comman Stock, other secarities or cash as established by the Board,

% Sectn 2bb) of the Plan is bereby deletes] and replaved in s entitety by the following

“Siock Award” medns any right granted under the Plan, inchnding an Opton, a stock
honus, & right & acguire restdeted stock, a restricted stock vnit and & stock appreciaiion
cight graraed wadee te Plan, whether singly, in combisation o in medon, 1o o Patwipant
by the Boaed pursswtt 1 such terms, comtiions, restrichions anbror Bratations of sy, a8
the Bourd may establishy,

& Sgetiony Fdy is hereby added 1o the Plas sy failows

Restricted Stock {lnits. Uoch resipowd slock unit agreement shall be in such form and
shall contain such ey and conditions ey e Bowd shall deent appropriste. The ters
and conditions of the restricted stock unif agreements may change from time o tme, and
the terms and conditions of separate restrictud stock anit sgreementis meed not be
wdentical, but each restricted dock ueit agreement shadl include (through inclusion or
mearporation of provisions hereof by refvrence in the agreement or otharwise) ihe
substunce of each of the following provisions:

i Cunsideration, A restricted stock unil way be swarded upon the passage of e,
the attaipmend of porformance oritoria o the sefisfaction or ocourrence of such
othey gvenis ay esfabdished by the Board

1. Vesting Generally AU the thue of the grant of 3 mestncied stock wnit, the Board
sy wmpnse such restrictisets oy condinong fo vesting, andior the aoceleration of
the vesting, of such restricted stock unit as it dn s sole disorehion, decms
sppropriate. Vesting provistons of individost restrivied steck anits may vary,

5. Fermination of Service. In the event that g Participent’s Service ternsnates, any
or all of the restricted stock units hield by the Participant that have not vested as of
thu date of ternunation under the tenns of the restricted stock unit agreoment shall
be forfeted to the Compeny o accondance with the resinctod stock unn
agreument, gicept as othorwise provided in the applable restricted stock unit
agrevmont.

W, Transferability, A sestricled slock upi shall be soabjeot w eimidar transfor
rostictions a3 awards of restmetod stock, oxoged that no shares are actually
awarded 16 a Participant who 18 granted restrivted stock units on the date of grast,
and such Participant shall have no rghts of g stockholder with respect o such
remtnioted stovk ity ontil e restrictions set forth in the restricted stock unt
agrepmant bave lapsed.  Resincled stosk amits may be wansfored 1o any tras
estabiished by & Participant for the beoefit of the Participant, bis or by spiase,
arulfor amy one or more Hneal descendants.

L 42081 105643
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YVating, Dividend & Other Right. Holders of restricted stock units will not be
entitled to vole or 1o receive the dividend equivalent rights in respect of the
restricted stock units at the Lime of any payment of dividends to stockholders on
Common Stock until (hey become owners of the Commen Stock pursuant {o their
restricted stock umt agreement. 1 the applicable restrivted stock unit agreement
specifies that a Participant will be entitled to dividend eguivalent rights, (i) the
amount of any such dividend equivalent right shali equal the amount that would
be payable to the Participant as a stockboider in respeet of a number of shaves
egual to the number of vested restricted stock units then credited w0 the
Participant, and {#1) any such dividend equivalent right shall be paid in accordance
with the Company’s pavment practices as may be established from time fo time
and #s of the date on which such dividend would have been payable in respect of
outstanding shares of Common Stock {and in acvordance with Section 409A of
the Code with regard lo swards subject therefo); provided that no dividend
equivalents shail be currently paid on restricted share units that are not vel vested,

1, Except a5 modified hereby, the provisions of the Plan shall remain in full force and
effeot, and the Plan may be restated, as amended hereby, in its entirety.

LV 4206710483

LV 42061104604
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Vendor Ledger

| P M %’dﬁgge 2t g'

Page 1 o'l

hups:Awww. yardiaspl3.com/23 3 58reading/Reports/vendor_ledger.asp?vendor=22094&co...

CONFIDENTIAL

(47608, 00 -

£

4/25/2G16

RDI0058287

Vendor Ledger
Date: 4725/ 2016
Code: komBEz Telephons: (433102266357
Name. KasnFerry International Teiephona:  {H)
Address:  Po Box 145¢ anjuiics, ralin@hornferry.com
ity Minnozpotis, M 55485-5064
Tran® ‘Prnpurw ;’:‘;:i“ LA ges Pay chm:ksgg':;:" Description
b : T . ‘ e il e b i ey
i FR D500101 :5/172815 151305000 80259715 15 LE05E4 5/14/2018 ”
& lp 705185 10500101 18/7/2015  151305,000 99294517 G, ! Syl 70 TPl ) BEi kD)
& 2o ALOSOGI0L B/ 28,3015 [161305.000 1950403061 35,050 00 0.3¢; 10265 10/6/2015 E’.}L«;h
* 10806101 j11/2/2015 1305.000 B3IGEAS ¥ 52,800 0 0.0 300397 12/3/2015 w
LA 10500104 {32/2/2015 1513050900 (90300565 1,243 .04 U.CE 01025 1772016 %"V’{}u
+E ‘ HOS00R0L HO/2/2015 (51305000 020713 | 52 BU0. 0 0.00] 01025 /770016 (Engagemert® 1384303 -~ 44
+ 10500101 1 2/31/2015 (51302000 50301816 1105000 0. 04 G01E98 2/18/20:5
E 105001 /2006 1533056 3220 20002 G01529, BOAGNE
{ | | taga,708.00]  coo

171

JA820



| |
\ |1 KORN FERRY %

PRIVATE AND CONFIDENTIAL

Ms. Elen Cotter

Board Direeroy

Reading lewomiondd, Inc
G Comer Dvive

Suie Y0

Los Angcles, CA 90043

Auvgust 7 Mis

Invoice No. : BUI9431T
Engegeinent No. 1 135439

ervizes remdered in confunction With o avopiment

favoive for proiess
Cleel Execunve Offler

Frofossions! Few - Fire Incslimen usp 51,600
Adnunistrative Fews | usD 3.400
Total tisn 54,400

For yeestions, please contae! engagement nunager © Robert Maves (310} §52-1834

Plense invhede the following reference with sour payownot @ 95204517

Please remit payvenent upon receipt o Kor Feery [nternational NW 5064

PO, Box 1450, Minneapolis, MN 55485-5064

For overnight payment: Korn Ferry Iniernational NW 506t

oio Wells Fargo, 1801 Purkview Dr.. Shorcview, MN $5126: (651) 917-5440

Far Wires and ACH: Wells Fargo Bunk. 420 Momgomery St., $an Frmcisco, CA 94108
ABA Routing #12H00748; Accont #4943080711 (Bl Swilt § WEBIUSOWFEFX)

Federal Tax B): 93-2623879

e .

ot
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\-4 KORN FERRY

PRIVATE AND CONFIDENTIAL

Eiien Cotier
Board Dirscior
Reading Imernational, Inc.
0303 Cenfer Drive
Suile 400
Los Argeles, Ca 90045
Avgust 28, 2015

inveice No. + 195040308
Engagement No. : 40819629

Invaice for professionsl services rendered i comunction with our assignment
CEQ Success Profile and Assessment

Professional Fae UsD 33,080.00
Tutal USD 35,000.00

For questions, please contac engagement menager ; Sidney Cooke {4157 986-1834

s

Plesse include the following reference with your payment : 206

Please remit paymeni upon recelpt 1o Korn Ferry Leadecship Consulting Corporation
NW B34, P.O. Box 1450, Minneapolis, MN 554855834

For Wires and ACH: Wells Fargo Bunk, 420 Montgomesy St, San Francisco, CA 5404
ABA Routing S1ZI00024R; Account #4J21135776 (int'l Swilt & WFBIUSESWFFX)

Federal Tax 1D 41-0838903

Fage |
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(I*i KORN FERRY

PRIVATE AND CONFIDENTIAL

Ms. Ellen Coper
Board Director
Reading International, Inc.
6100 Center Drive
Suiwe 900
Los Anpeles. CA 50045
Noversber 2, 2015

Invoice No. : 90298897
Engagement No. : 135439

Invoice for professional services rendersd in conjunction with our assignment :
Chief Executive Officer
Professional Fee - Third Installmen: UsD 49,506

Admimisirative Fees USsD 31300

5 ) SRR A S T
ol p
Fotal /1K) i Usn 52,800

For guestions, pleass comal engagemen: manager . Bob Maves {310) 552-1834

Please include the following reference with your payment : 90298897

Please remil payment upon receipt 10 Kor Feery Internations! NW 5064

P.O. Box 1450, Minncapolis, MN 554855064

For overnight payvoent: Koo Ferry luersstional NW 5064

cio Wells Farge, 1801 Parkview Dr., Shoreview, MN 55126; (651) 917-5440

For Wires and ACH: Wells Fargo Bank, 420 Momgomery St.. San Francisco, CA 94104
ABA Routing £121000248: Account #4945080711 (Ia'! Swift # WFBIUS6WFFX)

Federal Tax ID: 95-2623879

toof ;
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}4 KORN FERRY

PRIVATE AND CONFIDENTIAL

Ms. Elien Coiter
Board Director
Reading International, Inc.
6100 Center Drive
Suite 900
Los Angeies, CA 50043
December 2, 2005

Invoice No. : 90300565
Engagement No. : 135439

Invaice for professional services rendered In cunjunction with owr assignment
Chiel Executive Officer

Direct Expenses Ush 1.243
Total LUSD £,243

For questions, pledse contact engagement manager @ Hob Mayes (310) 552-1838 /‘_‘

/

Please include the following reference with your payosent @ 50300565

Please remit payment upon receipt to; Korn Ferry International NW 5064

P ©O. Box 1450, Minncapolis, MN 55485-5064

For overnight payoent: Korn Perry iInternational NW 5064

cle Wells Fargo, 1801 Parkview Dr., Shoreview, MN 35126; (651) 917-5340

For Wires and ACH: Wells Furge Bank, 420 Monigomery 81, San Francisco, CA 94104
ABA Routng #121000248; Account #4945080711 (Int'} Swilt # WFBIUSOWEFX;

Federal Tax {D: 95-2623879

§of2
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ﬁff KORN FERRY

|
i

Attachment 1o Invoice No. 90300565

Consultant Travel :

R. Mayes 1031135
R. Mayes (03113

Total Direct Expenses

CONFIDENTIAL

UsD
Usp
- S

2ef2

RDI0058292
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% : b h % i;
PRIVATE AND CONFIDENTIAL
Ms. Eflen Cotter
Board Director
Reading intemational, Inc.
6100 Center Drrive
Sware 900
Los Angeles, CA 90045

October 7, 2015
Invoice No. : 90297713

Engagement No. @ 135439

9

Invaiee for prof I services rendered in conjunction with our assignment
Chief Exzoutive Officer

Professicnal Fee - Sscond Installment usp 49,500
Administrative Fees usn 3,300
Total Usp 52,408

For queshions, pleass contact engagement manager : Bob Mayes (310} 552-1834

Please include the following veference with your payment : 90197713

Plense remit payment upon receipt to: Ko Ferry Intermationsl NW 3064

P.O. Box 1450, Mimneapolis, MN 55485-5064

For uvernight puyment: Kam Ferry International WW 5064

o Wells Fargo, 1801 Parkview Dr., Shoreview, MN 33126; (651) 91 7-544D

For Wires and ACH: Wells Furgo Bank, 426 Monigomery 81, San Franciseo, CA %4104
ABA Routing #121000248; Account #494508071 (Int'} Swilt 8 WFBIUSOWEFX)

Foderal Tax [D: 95-2623879

iefl
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PRIVATE AND CONFIDENTIAL

Ms, Blien Couer

Buard Direvior

Reading fmernational, Inc.
6160 Center Drive

Suje 900

Los Angeles, CA 90045

December 31, 2015

Inveice No. 1 90301816
Engagement No, o 135439

Invoice for professienal services rendered in comjunction with our assignment
Chief Executive Officer

Direct Expenses UsD 1,090
Total UsD 1,090
Y.
For guestions, please comact engagement manager @ Bob Mayes (3101 552-1834
S
Please include the {ollowing refevence with your payment : $0301816
Please remit payment upon veceipt to: Korn Ferry International NW 5064
P.0O. Box 1430, Minneapolis, MN 55485-5064
For overnight pavment: Korn Ferry Internatonal NW 3064
cio Wells Fargo, 1801 Parkview Dr., Shoreview, MN 35126; (651 917-3440
For Wires and ACH: Wells Fargo Bank, 420 Montgomery St., San Francisco. €A 94104
ABA Rooting #i21000248; Account #A945080711 (Inr'l Swint # WEFBIUSOWEFFX)
Federal Tux 1D: 952623879
1072
CONFIDENTIAL RDI0058294
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4 KORN FERRY

Aitachment to Invoice Noo 90301816

Consultant Travel :

R. Mayes 1173K18 USD 1090
USD 1,060
Total Direct Expenses USD 1,690

4, 7
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(P KORN FERRY

PRIVATE AND CONVIDENTIAL

Ms. Ellen Couer
Board Director
Reaiting International, Ing,
6100 Center Drive
Suite 900
Loz Angeles. CA 90045
Janaary 30, 2016

{nvoice No. 1 90303227
Engagement No. : 135439

Invoice for professional services rendered in conjunction with our assignment :
Chiel Executive Officer

Direct BExpenses usp 275

Total USD 275

For questions, pleass contact engagement manager : Bob Mayes (310) 552-1834

Please include the following reterence with your pavment : 96303227 é 2@

Please remit payment upon receipt to: Korn Ferry International NW 5064

P.O. Box 1450, Minneapolis, MN 55483-5064

For overnight payment: Kom Ferrv International NW 5064

¢cre Wells Fargo, 1801 Parkview Dr., Shoreview, MN 35126; (651) 917-5440

For Wires and ACH: Wells Fargo Bank, 420 Moengomery St., San Francisco, CA 94104
ABA HRouting #121000248; Account #4945080711 (Int'} Swilt 4 WEFBIUSGWEFFX)

Fedasl Tax D 95-20623879

1of 2
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(I? KORN FERRY

Arachment to Invoice No, 60303227

Counsuftant Travel @

R, Mayes 12/]5/13 uUsDh 275
UsD S
Total Direct Expenses Lsh 275
(.1 -
batdn  G794s
1)
Yoy gernoor
Lo losoolo]
-
et @305
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INTERNAYIGNAL

Published on Reading Intemational nvestor Center(http.//investor.readingrdi.com) on 06-15-2015

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

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

Terms:
Cormporate 111

Dateline City:
LOS ANGELES

LOS ANGELES--(BUSINESS WIRE 2))--Reading Intemational, Inc. (NASDAQ:RDI) announced today that its Board of Directors has
appointed Ellen M. Cotter as interim President and Chief Executive Officer, succeeding James ). Cotter, Jr. The Company
currently intends to engage the assistance of a leading executive search firm to identify a permanent President and Chief
Executive Officer, which will consider both internal and external candidates.

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

Ms. Cotter commented, "James Cotter, 5r., who served as our Company’s Chairman and Chief Executive Officer for over 20
years, grew Reading Intemational, Inc. to a major intemational developer and operator of multiplex cinemas, live theaters and
other commercial real estate assets. | look forward to continuing his vision and commitment to these businesses as we
move forward to conduct our search for our next Chief Executive Officer. | will work diligently to ensure that this transition is
seamless to all of our stakeholders.”

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

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

About Reading International, Inc.

Reading Intemational (http://www.readingrdi.com (2} is in the business of owning and operating cinemas and developing,
owning and operating real estate assets. Our business consists primarily of:

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

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

Reading manages its worldwide business under various different brands:

e inthe United States, under the
o Reading brand (http://www.readingcinemasus.com (s);
o Angelika Film Center brand (http://www.angelikafilmcenter.com (s1};
o Consolidated Theatres brand (http://www.consolidatedtheatres.com is);
o City Cinemas brand (http://www.citycinemas.com (71);
o Beekman Theatre brand (http://www.beekmantheatre.com a);
o The Paris Theatre brand (htlﬁaﬂﬂﬂw_thﬂﬁﬂﬁim.c_m 191); and
o Liberty Theatres brand (htt www.libertyt heatresusa.comy/ 110)).

= in Australia, under the

o Reading brand wﬂw_magingsm_mﬁ.sgm,_mn

o Newmarket brand (htt www.readingnewmarket.co u(121); and

o Red Yard Entertainment Centre mmmmmﬂzmm.m:.

= in New Zealand, under t he
o Reading brand (http://www.readingcinemas.co.nz (14));
0 Rialto brand (http://www.ralto.co.nz (1s1);
o Reading Properties brand (http://www.readingproperties.co.nz nsi);
o Courtenay Central brand (http://www.readingcourtenay.co.nz 117); and
o Steern’ Beerrestaurant brand (bttp:.//www.steembeer.co.nz j1s1).

Language:
English
Contact:

Reading Intemational, Inc.
Andrzej Mat yczynski, 213-235-2240

Ticker Slug:

Ticker: RDI
Exchange: NASDAQ
182
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ISIN:
US7554081015

Source URL: ht
executive

Links:

[1] http:/finvestorreadingrdi.com/category/press-rele ase-category/corporate

[2] http://www.businesswire .com
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[12] http: //cts businesswire .com/ct/CT?

id=smartlink&amp; url=http%3A%2F%2Fwww.readingnewmarket.com.au&amp; esheet=51123771&amp;newsitemid=20150615005529&amp; lan=en-
US&amp; anchor=http%3A%2F%2Fwww readingnewmarket.com.au&amp;index=10&amp; md5=b74100c17c0d3cd767ef681dacla2 3bf

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

id=smartlink&amp;url=http% 3A%2F%2Fwww.redyard.com.au%2F&amp; esheet=51123771&amp; ne wsitemid=20150615005529&amp; lan=en-
US&amp; anchor=http%3A%2F%2Fwww redyard.com.au&amp;index=11&amp: md5=ddfc202aae422179494b8871b53e575¢c

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

id=smartlink&amp; url=http% 3A%2F% 2Fwww.readingcinemas.conz%2F&amp; esheet=51123771&amp; newsitemid=20150615005529& amp;lan=en-
US&amp; anchor=http% 3A%2F%2Fwww readingcinemas.conz&amp;index=12&amp; md5=db6d5b9455a2fdf9deca2e 99e89d8c96

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

id=smartlink&amp; url=http% 3A%2F%2Fwww rialto.co.nz%2F&amp; esheet=51123771&amp; newsite mid=2015061500552 9& amp; lan=en-

US&amp; anchor=http%3A%2F%2Fwww rialto.co.nz&amp;index=13&amp; md5=71079d9e9e22171627348f3e4b7dace9

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

id=smartlink&amp; url=http% 3A%2F% 2Fwww.readingproperties.co.nz&amp; esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-
US&amp; anchor=http% 3A%2F%2Fwww readingproperties co.nz&amp;inde x=14& amp; md5=392ebca001365ff8 1dBbfc1e 11850fa5

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

id=smartlink&amp; url=http% 3A%2F% 2Fwww.readingcourtenay.co.nz%2F&amp;esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-
US&amp; anchor=http%3A%2F%2Fwww readingcourtenay.co.nz&amp;index=15&amp; md5=3a20861346cdf465597e e 0f66b7c2984

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

id=smartlink&amp; url=http% 3A%2F%2Fwww.steembeer.co.nz&amp; esheet=51123771&amp; newsitemid=20150615005529& amp;lan=en-
US&amp; anchor=http%3A%2F%2Fwww steembeerconz&amp;index=16&amp; md5=f07319d99f41926bbe6fc068f224b330
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READING INTERNATIONAL INC filed this 8-K on 0B/18/2015

Dutiine Vack Srinter
Rasuits Friondly

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DO, 20549

FORM 8-K

Current Report
Pursuant te Sevtion 13 w18 of the Securities Exchange Act of 1834

Untte of Repont {Date of Barlivst Evert Ropowtesty June 13, 2018

HEADING INTEBNATIONAL, INC.
(hxact Name of Registrant as Specified m its Charter)

Nevada
{State or Other Jurfadiction of Incarporation}

1-8628 RE-IHEN IR
{Commission File Nusnbesd {(IR.S. Employer Identiffcation
No
£100 Centar Drive
St Y00
Los Angeles, California 0043
fAddense of Princips] Breoutive {Zig Canded
Oiftces}

{213) 235-2246
{Registrant's Telephone Nowber, Including Asea Code)

W

W
{Former Name of Former Addrass, i Changed Since Last Repost)

Check the appropriate box below if the Fomi 8-K filing is intanded o
simulsansousiy satisdy the fillng obligation of the rexdstrant wnder sy of the
following provisioms (vee General Instruetion A2, belowy:

L Written compunucations pursuant to Rule 425 undir the Senwiiies Act
{17 CFR 230.423),

{1 Sclictting material pvuant fo Rule 14a-12 under the Exchange Aat
{17 OFR 2400048120
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I3 Pre-conunencane COmnMBLoations parsian 1o Rde i unde
the Exchange Aot (17 CFR 240 14d-2¢0

3 Pre-commencement conununications pursuant s Rule 13e-Heo) undey
the Exchange Act {17 CFR 240.13e-8{c}}
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ITEM 562 Departure of Pirectors oy Certain Oflicers; Election of
Directors; Appeintment of Certain Officers; Compemsatary Arrangaments
of Certaln Officers

Or hung 12, 2015, the boeard of directors {the "Board™} of Reading International,
fng, {Mwa.” “our,” “us,” "Reading” or the “compamy”] terminated the
employment of jamues . Cotter, Jr, as our President and Chief Execitive Officar,
effgctive immediately. The Company currantly infends to sngags the assistancs
of & leading executive search firm to identify a permanent President and Chist
Exacutive Officer, which will consider hoth internal and sxternal candidates.

On lune 12, 2015, our Board appointed Ellen Marje Cotter, 48, Chairperson of
the Board and the Chief Operating Officer of our Domestic Cinemas Division, to
sErve as our interim President and Chief Executive Officer. No new
compensatory arrangements ware entered into with Ms, Cotter in conmaction
with har appointment as interim President and Chief Executive Officer,

Elen Cotter has bewn a mamber of the Board since March 7, 2013, and on
August 7, 2014 was appointed 33 its Chairperson, Prior to joining our company
in 1985, Ms. Cotter spant four years in private practics 35 & covpavate attorney
with the faw firm of White & Cass in Manhattan. She i a graduate of Smith
College and holids a Juris Ductorats from Georgatown Law School, Ms, Cottar is
the sister of James | Cotter, Ir. and Margaret Cotter,

Under Mr. Cotter, ir.'s employment agresment with the company, he iz entitled
to the compansation and benefits he was receiving at the time of 3 termination
without cause for & period of twelve months from notice of termination. Atthe
tims of termination, Mr, Cotter Jr.'s annual salary was 5335,0(8,

Undar ks amployment agreement, Ny, Cotter, &, i requived o tender his
rasignation as & director of our company immediately upon the termination of
his employment. After a request to do so, My, Cotter, jr. has not yet tendared
Wis resignation. The company considers such refusal 85 & material breach of My,
Cottar, Jr.'s smployment agreement, s has given him thirty {303 days in which
to resign, i he does not do so, the company will terminats further severance
payments, &z permitted under the employment agraament,

Mo new compansalary arrangaments were entered into with Mr. Cotter, ir. in
connection with his termination.

fTEM 801 OTHER EVENTS

On fune 12, 2015, Mr. Cotter, Ir. filad a lnwsuit against us and each of our other
directors in the District Court of the State of Nevada for Clark County, titled
lames § Cotter, Ir., individually and derivatively on behalf of Reading
intarnational, Ine. ve. Margaret Cottar, ot al. The lnwsult alleges, among other
aliagations, that the other dirgctors breached their fiduciary dutiss in taking the
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actions to terminate Mr. Cotter, jr. as President and Chief Executive Officar of
the company and that
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flargarat Cotter and Ellen Cotter aided and abwetted the breach of such fiduciary
duties of the other directors. The lawsult seeks damages and other ralief,
including an injunctive arder rastraining and enjuining the defendants from
taking further action to effectuats or implement the termination of Mr. Cotter,
ir, a5 President and Chief Executive Officer of the company and a determination
that 8. Cotter, Jr.'s termination as President and Chief Executive Officer is
fegally ineffactuat and of no force or effsct, The company balieves that
aumsrous of the factust slisgations included in the complaint are inaccurate
and untrye and intends o vigorously defend against the claims in this

action. The company has bean informed that the other directors intend to sask
indemnification from the Compeany for any losses arising under the lawsuit, in
which case the company will tendsy 3 claim under its director and officers
fability insurance policy,

ITEM 2.1 FINANUIAL STATEMENTS AND EXHIBITS

{d} The following sxhilit s nolodad with this Report sad

incorporated herein by reference

Exhibit No, Description
998.1 Press release of Reading International, inc, of lune
18, 2015
SIGNATURES

Pursuant 1o the requirements of the Securities Exchauge At of 1934, the
Regtstrant has dhuly eoused this Report 1o be sigued on 1t behadf by the
ondlersigned, teraunts doly authorized.

Dated: June  READHNG INTERNATIONAL, INC
18 2015

By fs/ Willam .
Eilis

Witiam D, Eilis

General {ounsel and Segretary
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Exhibit 89,1

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

Los Angeles, California, {Business Wirs} june 15, 2015 - Reading international,
Inc. (NASDAQRDY snnounced today that its Board of Divectors has appointed
Eifen R, Cottar 35 interim Pragident anad Chief Exacutive Officer, surcseding
james i Cotter. fr. The Company currently intends to engage the assistances of a
leading exacutive search firm to identify 3 permanent President and Chief
Exscutive Ufficns, whinh will consider both internal and sybernal candidates.

Ms. Cotter iz the Chairman of the Board of Directors of the Company and has
served as the senior operating officer of the Companw’s US cinemas operations
for the past 14 years. In addition, Mg, Cotter is a significant stockholder in the
Company,

fs, Cotter commaentad, “lamas Cotter, S, who served as our Company’s
Chairman and Chief Exacutive Officer for over 20 vears, graw Reading
International, Inc. 0 a major international developsr and operator of multiplex
cinemas, live theaters and other commarcial real estate assets. | ook forward to
contivuing his vision and commitment to these businesses as we move forward
to conduct our search for our next Chisf Exesutive Officer, | will work diligantly
to ensure that this transition is seamiess to all of our stakeholders.”

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

About Ellen Cotter

Hlen M, Cotter has been a member of our Company's Board of Directors sincs
March 2013, snd In Sugust 2014 was appointed as Chalrman of the Board. She
joined Reading international, Inc. in 1938 and brings to the position her 17 years
of experience working in our Company's cinema operations, both in the United
States and Australia. For the past 14 years, she has served as the senlor
operating officer of our Company’s domestic cinema operations. Ms, Cotteris a
graduate of Smith Colfege and holds a Juris Doctorate from Georgetown Law
Schonl, Prior to joining sur Company, Ms, Cotlar was a corparate attorney with
tha faw fiem of White & Case in New York, New York,

About Reading International, ing,
Resding International {hitpy/fwww readingrdi.com} i in the business of owning
and operating cinemas and developing, owning and operating real astate assats.
Our business consiats primarily of

*  the developmant, ownership and operation of muitiplex cinemas in the
Urdtesd States, Australiz snd New Zzaland; and

*  the development, ownership, anst operation of retall and rommercial
real estate in Austrafia, New Zealand, and the United States, inchuding
entertainmant-themed retall centers {“ETRC"} in Australia and New
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Zealand and live theater assats in Manhattan and Chicago in the United
Giates,

Ruading manages ity wiwridwide Business under various different brands:
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Exhibit 221

* inthe United States, undsr the
© Reading brand {hitp/fwww readingeinemasus com);
o Angelika Film Center brand {http:/fhwvwecangelikafiimeentersom);
o Consolidated Theatres brand {hitp:/fwew consolidatedtheatres.comy
o City Cinarnas brand (htto/fwwae citycinemas.comi;
o Beakman Theatre brand (hupy/ Awww beekmanthestre comy;
¢ The Paris Theatre brand {hitp/ fwww theparistheatre.comi;
o Liberty Theatres brand {http/ flibertytheatresusa.com/}; and
o Village Bast Cinema brand {htip/Avillagseastanema com}

*  in Australia, under the
o Reading brand {hitp/fwww readingeinemas. com auy; and
o Newmarkst brand (Bt freadingnewmarket.com.aul
o Red Yard Entertainment Cantre (htto/ fovww radvard.conau

*  in New Zealand, undsr the
o Reading brand (hitp//fwww rendingoinemss.cuaml
o Rialto brand (htteffwwwarisltosansl:
o Reading Properties brand {hitp://readingproperties.co.nzl;
o Courtenay Central brand (hitp:/fwww readingeourtenay.conth
o Steer i’ Besr restawrsn brand {hitp//steernbeer.conel;

fiedia Contact:
Andrzei Matyerynski
Tel 213-335.2240

Data proviced by Momngsta® Documant Pesesed” Service provided by
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9/21/2016 Form 8K_BOD Election and Bylaw Amendment
READING INTERNATIONAL INC filed this 8-K on 10/13/2015

Thstline Back to Resulls Frinter Friendly

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

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): October 5,2015

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

Nevada
(State or Other Jurisdiction of Incorporation)

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

(Registrant’s Telephone Number, Including Area Code)

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

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

below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425).

a Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-
12).

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

(17 CFR 240.14d-2(b)).

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

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 10523727840 SEQ=4SEQ=&SQDESC= 114
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9/21/2016 Form 8K_BOD Election and Bylaw Amendment

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 10523727840 SEQ=4SEQ=&SQDESC= 2/4
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9/21/2016

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 10523727840 SEQ=4SEQ=&SQDESC=

Form 8K_BOD Election and Bylaw Amendment

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

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

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

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

Dr. Codding (70) is a globally respected education leader. She is currently,
and has since 2010 been, the Mana%n Director of “The System of Courses,” a
division of Pearson, PLC (NYSE:P O%, a leading education company providing
education products and services to institutions, governments and direct to individual
learners. Prior to that time, and for more than the past five years, Dr. Codding
served as the Chief Executive Officer and President of America’s Choice, Inc., which
she founded in 1998 and which was acquired by Pearson in 2010. America’s Choice,
Inc. was a leading educational organization offering comprehensive, proven
solutions to the complex problems educators face in the era of accountability.

Dr. Codding has a Doctorate from University of Massachusetts at Amherst,
and completed post—doctoral work and served as a teaching associate in Education at
Harvard University.

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

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

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

During the last five years, neither Dr. Codding nor Mr. Wrotniak has been (a)
convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or (b) a party to any civil proceeding of a judicial or administrative
body of competent JuriscEction and as a result
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9/21/2016 Form 8K_BOD Election and Bylaw Amendment

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

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

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

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

SIGNATURES

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

Dated: October 13, READING INTERNATIONAL, INC.
2015

By: \s\ William D.

Ellis
William D. Ellis
Corporate Secretary

Data provided by iomingziar fieiment Resenser” Service provided by

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 10523727840 SEQ=4SEQ=&SQDESC= 44
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9/21/2016 201511 8K Shareholder Meeting Election Results
READING INTERNATIONAL INC filed this 8-K on 11/13/2015

Thstline Back to Resulls Frinter Friendly

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, DC 20549

FORM 8-K

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

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

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

1-8625 95-3885184
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
1 nter Drive, Sui L alifornia 90045
(Address of Principal Executive Offices) (Zip Code)

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

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

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

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

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

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

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting of Stockholders on November 10, 2015. The
stockholders considered two proposals which are included in its proxy statement on Form
DEF 14A filed with the Securities and Exchange Commission on October 20, 2015. The
proposals voted upon and the results of the vote were the following:

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 1057788380 SEQ=4SEQ=&SQDESC= 13
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9/21/2016 201511 BK Shareholder Meeting Election Results

Proposal 1: To elect nine Directors to serve until the Company’s 2016 Annual Meeting of

Stockholders and thereafter until their successors are duly elected and qualified

FOR WITHHOLD
Ellen M. Cotter 1,294,544 138,068
Guy W, Adams 1,324,103 109,400
Judy Codding 1.325,103 108 409
James J. Cotter, Jr. 1.291.860 141,652
Margaret Cotter 1,294 544 138,968
William D. Gould 1,294.792 138,720
Edward L. Kane 1,324,103 109409
Douglas J. McEachern 1,331,094 102418
Michael Wrotniak 1,325,103 108,409

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

independent auditors for the fiscal year ended December 31,2015

FOR
1848 8338

AGAINST
3,138

AB\S‘TK‘;ENW\W\W\W‘{é
N

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 1057788380 SEQ=4SEQ=&SQDESC=
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9/21/2016 201511 BK Shareholder Meeting Election Resuits

SIGNATURES

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

READING INTERNATIONAL, INC.

Date: November 13,2015 By: /s/ Ellen M. Cotter
Name: Ellen M. Cotter
Title: Chief Executive Officer

Data provided by dersngsa Boownet $esesiei™ Service provided by

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 1057788380 SEQ=4SEQ=&SQDESC= a3
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9/21/2016 20150111 8K_CEO Appointment

READING INTERNATIONAL INC filed this 8-K on 01/11/2016

Thstline Back to Resulls Frinter Friendly

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, DC 20549

FORM 8-K

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

Date of report (Date of earliest event reported): January 11,2016

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

1-8625 95-3885184
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
1 nter Drive, Sui L alifornia 90045
(Address of Principal Executive Offices) (Zip Code)

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

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

Check the appropriate box below if the Form 8-K filing is intended to simultaneously

satisfy the filing obligation of the registrant under any of the following provisions:

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

00  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

(17 CFR 240.14d-2(b))

O  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act

(17 CFR 240.13e-4(c))

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage= 1066762980 SEQ=4SEQ=&SQDESC=
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20150111 8K_CEO Appointment

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

(c) Appointment of New Principal Executive Officer and President.

On January 8, 2016, Ellen M. Cotter was duly appointed by the Board of Directors
to the offices of President and Chief Executive Officer of the Company, to serve at the
pleasure of the Board of Directors.

Ellen Cotter, age 49, a graduate of Smith College and Georgetown University Law
Center, joined the Company in 1998 and has been for more than the past five (5) years the
Chief Operating Officer (Domestic Cinemas) of the Company. She was elected to the Board
of Directors of the Company on March 13,2013, and elected Chairman ofthe Board of
Directors of the Company on August 7,2014. On June 12, 2015, she was appointed
interim President and Chief Executive Officer, and served in that capacity through January
8,2016. Ms. Cotter has no employment contract and holds all executive offices at the
pleasure of the Board of Directors. It is anticipated that Ellen Cotter will in due course
resign her position as Chief Operating Officer (Domestic Cinemas).

Ellen Cotter is the Co-Executor (with her sister Margaret Cotter) of the estate of her
father, James J. Cotter, Sr. (the “Cotter Estate™), which is the record owner 0f 427,808 shares
of our Class B Stock (representing 25.5% of such Class B Stock). Ms. Cotter is also a Co-
Trustee of the James J. Cotter, St. Trust, which is the record owner of 696,080 shares of Class
B Stock (representing an additional 44.0% of such Class B Stock). Ellen Cotter and
Margaret Cotter have identified themselves as a “group” in filings under Section 13(d) of
the Securities Exchange Act and together vote an absolute majority of the outstanding
voting power of the Company. While Margaret Cotter supports the appointment of Ellen
Cotter as the President and Chief Executive Officer of the Company, the Company is
advised by Ellen Cotter and Margaret Cotter that there is no agreement between them as to
Ellen Cotter’s appointment or ongoing service in such offices.

Ellen Cotter is the sister of Margaret Cotter, who serves as Vice-Chair of the Board
of Directors of the Company and as the President of Liberty Theaters, LLC (a wholly owned
subsidiary of the Company) and whose wholly owned limited liability company, OBI, LLC,
provides certain live theater management services to the Company. Ellen Cotter is also the
sister of James J. Cotter, Jr., who is also a director of the Company, and was from June 1,
2013 to June 12, 2015, the President and from August 7,2014 to June 12,2015, the Chief
Executive Officer of the Company. Ellen Cotter is the daughter of James J. Cotter, Sr., who,
until his death on September 12, 2014, was the controlling stockholder of the Company and
until August 7,2014 was the Chairman of the Board and Chief Executive Officer of the
Company.

The assets of the Cotter Estate and/or the James J. Cotter, Sr. Trust include a 50%
non-managing member interest in Shadow View Land and Farming, LLC, (*Shadow
View”), a beneficial 12.5% membership interest in Sutton Hill Properties, LLC (“Sutton Hill
Properties”), held indirectly as a 50% partner in Sutton Hill Associates, a California general
partnership, and a beneficial 50% interest in Sutton Hill Capital, LLC (*“Sutton Hill
Capital,” the Company’s landlord at its Village East Theater), held indirectly as a 50%
partner in Sutton Hill Associates. The Company is the owner, directly or indirectly, of the
remaining 50% managing member interest in Shadow View and a 75% interest in Sutton
Hill Properties and is the tenant of the Village East Theater. Sutton Hill Properties is
currently evaluating and doing preliminary development work with respect to its Cinemas
1,2 & 3 property in New York City. Shadow View is currently evaluating and doing
entitlement work with respect to its Coachella, California, property. Sutton Hill Capital,
LLC, has the right to put its interest in the Village East Theater to the Company for $5.9
million. In connection with her position as Co-Executor of the Cotter Estate and the Co-
Trustee of the James J. Cotter, Sr. Trust, Ellen Cotter may be considered the beneficial owner
of the interests in Sutton Hill Properties, Sutton Hill Capital and Shadow View formerly
held by James J. Cotter, Sr.
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Ellen Cotter will continue to receive the compensation she has been receiving as
Interim President and Chief Executive Officer and Chief Operating Officer (Domestic
Cinemas), until the matter of her compensation as President and Chief Executive Officer is
determined by the Company’s Compensation and Stock Options Committee. No plan,
contract or arrangement (whether or not written) has been agreed to with respect to any
change in her compensation. If any such plan, contract or arrangement is entered into, the
Company will file an amendment to this Form 8-K disclosing such plan, contract or
arrangement with the time period required by the Rules and Regulations of the Securities
and Exchange Commission.

Item 9.01. Financial Statements and Exhibits.

99.1 Press release issued by Reading Intemational, Inc. pertaining to its announcement on
January 11,2016 that the Board of Directors has appointed Ellen Cotter as President and Chief
Executive Officer, effective immediately.
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SIGNATURES

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

READING INTERNATIONAL, INC.

Date: January 11,2016 By: /s/ Devasis Ghose
Name: Devasis Ghose
Title: Chief Financial Officer

Reading International Appoints Ellen Cotter
President and Chief Executive Officer

Los Angeles, California: January 11, 2016 — Reading Intemational, Inc. (NASDAQ: RDI)

announced today that its Board of Directors has appointed Ellen Cotter as President and Chief
Executive Officer, effective immediately.

William Gould, Lead Independent Director of Reading Intemational’s Board of Directors,
said, “After conducting a thorough search process, it is clear that Ellen is best suited to lead Reading
moving forward. We have worked closely with Ellen in her role as Chairman and Interim CEO and
have been impressed by her leadership, passion and commitment to Reading. Ellen’s experience
with Reading and sizable equity interest in the Company is a great combination as we enter the next
chapter of our history.”

Ms. Cotter said “I am excited and honored to be appointed President and CEO of
Reading. We made great strides in executing on our strategic plan this past year, and I remain
incredibly optimistic about our prospects for continued growth and success. I look forward to
working with our team at Reading to continue to deliver best-in-class cinematic experiences for our
guests and leveraging our real estate portfolio to drive enhanced value for stockholders.”

Ms. Cotter has served as Interim Chief Executive Officer since June 12, 2015 and has
worked at Readinﬁiin various capacities since 1998, and for the past 15 years, has served as the
senior operating officer of the Company’s US cinema ogemtions. Ms. Cotter has been a member of
Reading Intemational’s Board of Directors since March 2013 and was appointed Chairman of the
Board in August 2014. Ms, Cotter personally owns 799,765 shares of Reading’s Class A Stock and
50,000 shares of Class B Stock.

About Ellen Cotter

Ellen M. Cotter has been a member of our Company’s Board of Directors since March 2013,
and in August 2014 was appointed Chairman of the Board. She joined Reading International, Inc. in
1998 and brings to the position her 18 years of experience working in both the United States and
Australia. For the past 15 years, she has served as the senior operating officer of our Company’s
domestic cinema operations. In recognition of her contributions to the independent film industry,
Ms. Cotter was awarded the first Gotham Appreciation Award at this year's Gotham Independent
Film Awards. She was also inducted into the ShowEast Hall of Fame. Ms. Cotter is a graduate of
Smith College and holds a Juris Doctorate from Georgetown University Law Center. Prior to joining
oNur C{J’ any, Ms. Cotter was a corporate attorney with the law firm of White & Case in New York,

ew York.

A Reading In tional, I

Reading Intemational (http://www.readingrdi.com) is in the business of owning and operating
cinemas and developing, owning and operating real estate assets. Our business consists primarily of:

§ the development, ownersh‘iip and operation of multiplex cinemas in the United States,
Australia and New Zealand; and

§ the development, ownership, and operation ofretail and commercial real estate in Australia,
New Zealand, and the United States, including Entertainment Themed Retail Centers in
Australia and New Zealand and live theater assets in Manhattan and Chicago in the United
States.

Reading manages its worldwide business under various different brands:

§ inthe United States, under the
o Reading Cinema brand (http://www.readingcinemasus.com);
o Angelika Film Center brand (http://www.angelikafilmcenter.com);
o Consolidated Theatres brand (http://www.consolidatedtheatres.com);
o City Cinemas brand (http://www.citycinemas.com);
o Beekman Theatre brand (http://www.beekmantheatre.com);
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© The Paris Theatre brand (http://www.theparistheatre.com);
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o Village East Cinema brand (http://www.villageeastcinema.com).

§  in Australia, under the
o Reading Cinema brand (http://www.readingcinemas.com.au);
o Newmarket brand (http://readingnewmarket.com.au); and
© Red Yard Entertainment Centre (http://www.redyard.com.au).

§ in New Zealand, under the
o Reading Cinema brand (http://www.readingcinemas.co.nz);
o Rialto brand (http://www.rialto.co.nz);
o Reading Properties brand (http://readingproperties.co.nz); and
o Courtenay Central brand (http://www.readingcourtenay.co.nz).

For more information:

Dev Ghose, Chief Financial Officer
Reading Intemnational, Inc.
(213)235-2240

or

Kelly Sullivan, Scott Bisang or Matthew Gross
Joele Frank, Wilkinson Brimmer Katcher
(212)355-4449

Data provided by Huungsia Buowmert Szeeci” Service provided by
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READING INTERNATIONAL INC filed this 8-K on 03/15/2016

Quiling Hack fo Resuits Printer Friendly

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

FORM g&-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 240.14d-2(b))

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

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

Item 5.02 (c)
Andrzej Matyczynski

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

From May 11, 2015 until March 10, 2016, Andrzej Matyczynski has acted as
corporate advisor to the Company. Mr. Matyczynski served as our Chief Financial
Officer and Treasurer from November 1999 until Malznll, 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. baged multi-national. Mr. Matyczynski earned a Master’s Degree in
Business Administration from the University of Southern California,

See Item 5.02(e) 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 agpointed 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 properties
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 OBI, 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 Liberg'
Theaters, LL.C, 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 proEerties and our
Cinemas 1,2 &3 p(r?ferry. Ms. Cotter is also a theatrical producer who has
gmduced shows in Chicago and New York and a board member of the League of

fi-Broadway Theaters and Producers. Ms. Cotter, a former Assistant District
Attorney for King’s County in Brooklyn, New York, gradualed from Georgetown
University and Georgetown University Law Center. She is the sister of Ellen M.
Cotter, a director and our President and Chief Executive Officer, and James J. Cotter,
Jr,, a director. Ms. Ma[Faret 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 §tock). Ms. Margaret Cotter is also a Co-Trustee of the
James J. Cotter, Sr. Trust, which is the record owner of 696,080 shares of Class B
Voting Common Stock (representing an additional 44.0% of such Class B Stock). In
addition, with her direct ownership of 804,173 shares of Class A Stock and 35,100
shares of Class B Stock and her positions as Co-Executor of her 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, Li Theaters, Inc. (predecessor to
Liberty Theaters, LLC) and OBI, LLC, an entity wholly-owned by Ms. Cotter, (the
"Theater Mzm%ement Agreement"). The termination ent 1s currently being
negotiated by OBI, LLC and Li Theaters, LLC and finalized, will be filed on
Form 8-K. ile Ms. Cotter is the President of Liberty Theaters, LLC, Liberty
Theaters, LLC is being seraratel 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
roved additional consulting fee compensation to Margaret Cotter tomh‘ng

$200,000 for services rendered by her to the Com in recent years outside of the
scope of the Theater Management Agreement, including, but not limited to: (i)
predevelopment work on the Comggny‘s Union Square and Cinemas 1,2 & 3
E}'operties, (ii) management of the New York properties, and (iii) management of

nion S tenant matters. The C%nsahon Committee also noted, when
considering this additional consulti , that OBI, LLC had agreed to include as a

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 Aﬁreement generally provided for the payment of a
combination of fixed and ﬁlcentive ees for the management of our four Eie

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 Executive Vice-President Real Estate Management and Development -
NYC, Ms. Cotter will continue to be responsible for the m ement 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 responsible 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(e) 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 sala:g , 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.

Ttem 5.02(¢)
Compensation Arrangements
Background

The Executive Committee ("Executive Committee") of the Board of
Directors (the “Board”), upon the recommendation of our Chief Executive Officer,
reciuested the Compensation Committee to evaluate the Cosnégany'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 comaﬁinsation consulting firm of
Willis Towers Watson as its advisor in this process and 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 Febma‘.{ry 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 reviewed the
Company’s compensation paid to executive and management officers by T-Eosit'u:n:, in
light of each person’s duties and responsibilities. Willis Towers Watson then
compared the top executive and management positions at the Company to gi)
executive wnépensatlon 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. 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
companics included US and Australian based companics reflecting the Company’s
eogcliaphic operations and (ii) the companies were comparable to the Company
ed 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 gocr 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 lpeer
gropp and surveyed companies to executives performing similar responsibilities and

ufties.

In its report to the Congensation 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;

-Total cash compensation (base salary and cash bonus) in the aggregate was
26% below the 50" percentile; 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 salarg, 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 iior;l(f term incentive
grovided to exccutives by the Company. The assessment concluded that except in a

‘ew 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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execcutives and management. The base salary paid by the Company to the following
officers was below the 25* percentile: President and CEO. The total compensation
E:ase salary, short term incentive and long term incentive) paid by the Com‘gPang to

¢ following officers was below the 25 percentile: President and CEO, E lobal
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 Campanfr in May 2015 and which was the product of a

0

negotiated arms-length employment agreement.

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

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

- Implement a formal annual incentive opportunity for all executives.

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

The furegloing observations and recommendations were studied, questioned
and thoroughly dis 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 cond 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 2611 6, to target our com tion pro to the 25%
entile of our peer companies. In each case, gwever, tlrlje ompensation

ommittee's final decision or recommendation, as the case may be, as to total
compensation to an individual would be based on the individual’s actual 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:

- Attract and retain talented and dedicated management team members;

- Provide overall compensation that is competitive in its industry;

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

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

As part of the compensation philosophy the Company’s compensation focus
will be to (1) drive the Company’s strategic plan on cgrowth, (2) align officer and
management performance with the interests of the ompan{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 sation Committee adopted an executive and
management officer compensation structure for 2016 consisting of:
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- A base salary comparable with job description and industry standard.

- 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).

-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 ublic%y-held companies as described in the executive pay
assessment prepared by Willis Towers Watson, and (ii) short term incentives in the
form of discretio 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 ]Elelp 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
Eo;;tg February 18, 2016 meeting, at which time the Board approved the same. The

...................................................................................
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approval covered certain officers including the five officers set forth below. In
addition, our Chief Executive 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:

2016 Base Salary

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

-A long-term incentive in the 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
Committee, as a rule, our Chief Executive 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 com tion review, or as soon as
racticable the year-end, our Chief Executive cer will recommend to the
ompensation 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 Executive Officer, will review each ormance 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.

http/ihspred.investis.com/sharedv2irwizard/sec_item_new jspTepic=readng_international 8clk=07166348i page=1081813580 SEQ=8SEQ=&SQDESC= 838

213

JA868



9202016 2016.08.15 8K
Base Salaries

The Co sation Committee reviewed the executive pay assessment
prepared by Willis Towers Watson and other factors and engaged in extensive
deliberation and then recommended the followin&ZOlG base salaries (the 2015 base
salaries are shown for comparison purposes) for the following officers; the Board

proved the recommendations of the Com&lllsa.ﬁan Committee on March 10, 2016:

¢ 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 O%cers James J. Cotter, Sr.
and James J. Cotter, Jr:

Name Title 2016 Base 2015 Base
Salary(4) Salary(4)
Ellen Cotter (1) President and $450,000 $402,000
Chief Executive
Officer
Devasis Ghose Chief Financial 400,000 400,000
(2) Officer
Andrzej EVP Global 336,000 312,000
Matyczynski Operations
(3)
Robert F. President, US 375,000 350,000
Smerling Cinemas
Wayne Smith Managing A$370,000 A$365,360
Director, ANZ

(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 thereafier he acted as corporate advisor to the Company. He was
appointed EVP-Global Operations 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 earn an annual cash
bonus based upon the achievement of certain Company financial goals, division
goals and individual goals, established by the Coa:?any’s Chief Executive Officer
and approved by the Compensation Committee 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 particifant 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 1peu'lic\i;:lants,, the division and the
corporation. Corporate goals will include levels of earnings 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
oals specific to the individual’s position in the Company. Each of the corporate,
ivision 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 oapilportmity expressed
and determined as a percent of their base salary. This a ch 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 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 S as disc above, a potential maximum target o 18

f goals as discussed al i $641,250 i
based on achieving performance goals approved by the Chairman of the
Compensation Committee, Ms. Cotter’s aggregate annual bonus ity can
range from $0 to $641,250. Mr. Devasis Ghose, Chief Financial cer, 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 if
additional performance goals are met by Mr. Ghose). Mr. Andrzej Matyc i, EVP
- Global Operations, has a target bonus opportunity of 50% of Base Saﬁary, or
$168,000 at target, which is based on achievement of his performance goals, the
Company’s achievement Mrate goals and certain divisional goals. Mr.
Matyczynski’s aggregate bonus opportunity can range from $0 to $252,000
(the maximum potential ta:get if additi ormance goals are met by Mr.
Matyczynski). Mr. Robert Smerling, President, US Cinemas, has a target bonus
opglnrl:unity 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 §oals. Mr. Smerling’s aggregate annual bonus
gg&cmaity can range from $0 to $168,750 (the maximum Mgotential target if

itional performance goals arc met by Mr. Smerling). Mr. Wayne Smith,
Managing Director, ANZ, has a target bonus opportunity of 40% of Base Salary, or
AS1 2&,1350 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 1f 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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icipants may be eligible to receive up to a maximum of 150% of his or her target
us 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 resfricted 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.

On March 10, 2016 the following grants were made:

Name Title Dollar Dollar Amount of
Amount of Non-Statutory
Restricted Stock Stock Options (1)
Units (1)
Ellen Cotter President $150,000 $150,000
and Chief
Executive
Officer
Devasis Chief 0 0
Ghose (2) Financial
Officer
Andrzej EVP Global 37,500 37,500
Matyczynski Operations
Robert F. President, 50,000 50,000
Smerling US Cinemas
Wayne Smith Managing 27,000 27,000
Director,
ANZ

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

(2) Mr. Devasis Ghose was awarded 100,000 non-statutory stock options vesting

%?‘5 a 4 year period on Mr. Ghose’s commencement of employment on May 11,

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

ove. 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 comgensation was compared to the
compensation paid by the ISVS_eer companies (identified above in the Executive
Compensation discussion). Wills Towers Watson’s key findings were:

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

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

-The Company should consider increasing its committee cash
compensation and annual director equity grants to be in linc 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:

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

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

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

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

- 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.

-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
¢ Edward L. Kane, $10,000

© 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
grants 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 a 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.

Item 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.
103 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 to 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

READING INTERNATIONAL, INC.
FIRST AMENDEMNT TO THE
2010 STOCK INCENTIVE PLAN

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

RECITALS

WHEREAS, the stockholders of Reading International, Inc. (the “Comﬁny")
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,
bogsugl stock, and stock appreciation rights to eligible employees, directors, and
co tants;

WHEREAS, the Comlpany 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
1.Section 2(y) the definition of “Rule 16b-3” is hereby renumbered as Section
2.§E=zt:)ﬁon 2(z) the definition of “Securities Act” is hereby renumbered as Section
3;?(‘:2(.)11 2(aa) the definition of “Stock Award” is hereby renumbered as Section
4.25'22:?@ 2(bb) the definition of “Service” is hereby remumbered as Section
2(cc).
http://nsprod.investis.com/shared/v2/irwizard/sec_item_newsp7epic=reading_international &clk=07166348i page=108181358D SEQ=8SEQ=8SQDESC= 14/39
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5.Section 2(cc) the definition of “Stock Award Agreement” is hereby renumbered
as Section 2(dd).

6.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.

Page1of1
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“Restricted Stock Units” means a Stock Award which may be carned in
whole or in part ;i)on the passage of time or 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, i.ncludin%(an Option,
a stock bonus, a right to acquire restricted stock, a restricted stock unit and a
stock appreciation mﬂfm granted under the Plan, whether singly, in
combination or in em, to a Participant by the Board pursuant to such
tem;}sl,_ ionditions, restrictions and/or limitations, if any, as the Board may
establis

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

Restricted Stock Units. Each 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 (thro inclusion or
incorporation of provisions hereof by reference in the agreement or
otherwise) the substance of each of the following provisions:

i.  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.

1.  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 (ii) 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

...........................................

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 y's compensation policy for executive officers
and outside directors and to establish a plan that encompasses sound corporate
gactices consistent with the best interests of the Company. The Compensation

ommittee 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 Watson 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
Company’s compensation paid to executive and mamliﬁement officers by position, in
light of each person’s duties and responsibilities. Willis Towers Watson then
compared the top 12 executive and management ci:»ositim:m 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
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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
companics included US and Australian based companics reflecting the Company’s
ﬁgggéaphic operations and (ii) the companies were comparable to the Company

ed 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

223
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paid by such peer group and surveyed companics to executives performing similar
responsibilities and duties.

In its report to the Com ation 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;

-Total cash compensation (base salary and cash bonus) in the aggregate was
26% below the 50* percentile; and

-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:

-Attract and retain talented and dedicated management team members;

- Provide overall compensation that is competitive in its industry;

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

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

Ag 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:

- A base salary comparable with job description and industry standard.

- 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).

-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 g:st 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 discretio annual cash bonuses based on the achievement of
identified goals and benchmarks. Long-term incentives in the form of en:lployec
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 t 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 meetinE; 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 officers set forth below. In
addition, our Chief Executive 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
exccutive 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 mnEfnsaﬁon arrangements. At the Compensation Committee’s
direction, the Chief Executive Officer 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:

2016 Base Salary
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- A proposed year-end short -term incentive in the form of a target cash bonus
based on the achievement of certain objectives; and

- A long-term incentive in the 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 co sation. However, the
Compensation Committee will ask the Chief Executive cer to be excused for
certain deliberations with respect to the compensation recommended for Margaret
Cotter, the sister of the Chief Executive Officer.

In corg;mtion with the year-end annual com tion review, or as soon as

racticable after the year-end, our Chief Executive cer will recommend to the

ompensation 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 Co sation Committee, in
consultation with the Chief Executive 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 Egssibly 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 Salagries

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 ses) for the following officers; the Board

roved the recommendations of the Compensation Committee on March 10, 2016:
¢ 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

Ellen Cotter (1)

Devasis Ghose
2

Andrzej
Matyczynski
(3)

Robert F.
Smerling

Wayne Smith

Title

President and
Chief Executive
Officer

Chief Financial
Officer

EVP Global
Operations
President, US
Cinemas

Managing
Director, ANZ

2016.03.158K

2016 Base
Salary (4)

$450,000

400,000

336,000

375,000

A$370,000

2015 Base
Salary (4)

$402,000

400,000

312,000

350,000

A$365,360

(1)Ellen M. Cotter was appointed 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 Co tion Committee and
the Board provides the Company’s executive officers and other management team

members, who are selected to partici
bonus based upon the achievement o
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with an opportunity to earn an annual cash

in Company financial goals, division

goals and individual goals, established by the Comy’s Chief Executive Officer
c

and approved by the
10, 2016, the Com

matters). Specifi

mpensation Committee

years, under the Compensation Committee Charter a
sation Committee will have fu]_l authority to approve these

ly, a participant in the short term incentive plan will be advised of

his or her annual potential target bonus expressed as a percen

base sa

upon the achievements m

Board of Dircctors (in future
ved by the Board on March

e of the participant’s
and by dollar amount. The participant will be eligible for a SE

incentive bonus once the participant achieves goals identifi
year for a threshold target, the potential target or potential maximum
opportunity. The bonus will vary depending

ort term

at the beginning of the

et bonus
by the

vidual participants, the division and the corporation. Corporate goals will

include levels of earnings before interest, depreciation, taxes and amortization (“non-
ent milestones. Division goals
will include levels of division cash flow and division milestones and individual goals

GAAP

will

Operating Income™) and pro

devel

227

2239

JA882



9202016

2016.03.158K

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 rtunity expressed
and determined as a percent of their base salary. This h 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 bonus opglortunity, 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 aéﬁroegate annual bonus ity can
range from $0 to $641,250. Mr. Devasis se, Chief Financial . 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 if
additional performance goals are met by Mr. Ghose). Mr, Andrzej Matyc i, 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

any’s achievement of ¢ te goals and certain divisional goals. Mr.
Matyczynski’s aggregate annual bonus on;;[jortunity can range from $0 to $252,000
(the maximum potential target if additio ormance goals are met by Mr.
Matyczynski). Mr. Robert Smerling, President, US Cinemas, has a target bonus
opgortunity 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

:gglortunity can range from $0 to $168,750 (the maximum M‘rjmmﬁal target if
itional performance goals are met by Mr. Smerling). Mr. Wayne Smith,
Managm irector, ANZ, has a target bonus {:pportunnmf 40% of Base Salm%, or
A$148,000 at target, which is based on achievement of his performance goals the
Company’s achievement of co te 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
per%ormance 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 receive up to 2 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 an
management team participants will receive awards in the following forms: 50% time-
based restricted stock units and 50% non-statutory stock options. 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 Title Dollar Dollar Amount of
Amount of Non-Statutory
Restricted Stock Stock Options (1)
Units (1)
Ellen Cotter President $150,000 $150,000
and Chief
Executive
Officer
Devasis Chief 0 0
Ghose (2) Financial
Officer
Andrzej EVP Global 37,500 37,500
Matyczynski Operations
Robert F. President, 50,000 50,000
Smerling US Cinemas
Wayne Smith Managing 27,000 27,000
Director,
ANZ

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

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

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

Separation and Release Agreement

This S tion and Release ent (the “Agreement”) is entered into as
of March 11, 2016, by and between William D. Ellis gExecuﬁve" or “you”) and
Reading International, Inc., a Nevada corporation (“Reading” or the “Company™).

RECITALS:
WHEREAS, t to that certain employment agreement dated October
20, 2014, as amended (the “Employment Agreement”), Executive was hired by the
Comﬂany in the capacity of General Counsel for a three (3) year term to end on
October 20, 2017 (the loyment 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 continueclil assistance and cooperation on
Company matters as needed after his resignation, as described below;
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Whereas, Executive and the Company agree that Executive’s resignation 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
resign 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. In 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 limited to any
claim for breach of the Employment Agreement, and agrees to the following
compensation and benefit {reatment:

2.1 Payments.

(a) Base Salary; Accrued Obligations. On March 11, 2016, you
will receive payment for any accrued and unused vacation, your
accrued but unpaid basc 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

207672282 v2
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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 payments 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 thereafter until
December 31, 2016 (the “Payments”). 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 continue 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. You will be offered the opportunity to receive
continuation coverage for yourself and your eligible dependents
under the Company’s medical and dental plans 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.

2.4 Other 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 cease to be an employee of the Company,
you will not be entitled to receive from the Company or an affiliate
(i) any severance or other payments 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 refrain
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, Ir.

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 Exccutive had knowledge or responsibility while employed
by Company. Further, if Company is involved in any legal action or
investigation on or after 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 assistance pursuant to this Section 4, Executive agrees that he
will take and/or promptly return 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 Company 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,
Exccutive 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 viclation 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 officers 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, “Released Parties” include the Company and its
affiliated companies and their officers, directors, managers, stockholders,
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 Released 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
Released Party, arising out of any matter whatsoever (with the
cxception of breach of this Agreement). This relcase specifically
includes, but is not limited to, any and all Claims:

(a) 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 Released Parties, which shall include,
without limitation, any treatment or decisions with respect to
hiring, placement, promotion, discipline, work hours,
agsignment of or change in duties or responsibilities, demotion,
transfer, termination, compensation, performance review, or
training; any statcments or alleged statements by the Company
or any of the Released 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.

(¢) 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

233

28/39

JA888



9202016 2016.03.158K

httpihspred.investis.com/shared/v2iirwizard/sec_item_new jsp?epic=readng_international 8clk=07166348i page=108181358D SEQ=4SEQ=&SQDESC= 2939

234

JA889



9202016 2016.03.158K

(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 (ERISA) (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

(¢) Arising under or based on the Age Discrimination in
Employment Act of 1967 (“ADEA”), as amended by the Older
Workers Benefit Protection Act (“OWBPA”), and alleging a
violation thereof by any Released 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 Released Parties,
including, but not limited to, any payments or benefits under any plan,
program or agreement with any Released 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,
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whether known to 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 peneral 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.”

You hereby represent 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
cauges 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.

Nothing contained in this Release will (i) release any claim that cannot
be waived under applicable law, (ii) 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.

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 Released 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;

(a) Youhave 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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(¢) You have twenty-one (21) days from the date you 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) You have seven (7) days after signing this Agreement to revoke
this Agreement (the “Revocation Period”), and this Agreement
will not be effective until that Revocation Period has expired;

(e) 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

(f) 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,

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 these
provisions and the provisions of this Agreement. In the event of any violation
by you of these provisions or the 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 equity 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.

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

7
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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.

. 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 confidential information, 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, any and all
notices, requests, demands and other communications provided for by
this Agreement will be in writing and will be effective when delivered
in person, 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.

Goverping 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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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
intended 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. Any 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 cligible 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 fo 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.

Withhelding. Notwithstanding any other provision of this Agreement,
the Company may withhold from amounts payable under this
Agrecment 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.

Preparation of Agreement. This Agreement will be interpreted in
accordance with the plain meaning of its terms and not 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 mutually-prepared document.

9.10 Entire Agreement. 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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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 acknowledge that the Employment
Agreement and Amendment thereto will be terminated upon the
effectiveness of this Agreement, except as specified in this
Agreement.

9.11 Counterparts. This Agreement may be executed 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.

10. Consultation with Attorney; Voluntary Agreement. You understand and
agree that you have the right and have been given the opportunity to review
this Agreement and, specifically, the Release set 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.

10
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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 WHEREQOF, the parties hereto have executed this Agreement
on the day and year written opposite their signature.

“Executive”
Date:
William D. Ellis, an individual
“Company”
Reading International, Inc.
Date:
By:
Ellen M. Cotter, President
and CEO
11
Data prov]ded by Nursngey” Doosnest Bucesel™ Service provlded by
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READING INTERNATIONAL INC filed this DEF 14A on 04/29/2013

Qustling Back {0 Resuils Printer Friandly

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

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

Filed by the Registrant p
Filed by a party other than the Registrant ”

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

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

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

" Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11

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

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

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

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

“ Fee paid previously with preliminary materials.

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

(1) Amount Previously Paid:

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

(4) Date Filed:
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NAEANING

INTERNAYIONAL

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, MAY 16,2013

TO THE STOCKHOLDERS:

The 2013 Annual Meeting of Stockholders (the *Annual Meeting”) of Reading Intemational, Inc., a Nevada
corporation, will be held at 6100 Center Drive, Suite 900, Los Angeles, California, on Thursday, May 16, 2013, at 11:00
a.m., local time, for the following purposes:

1.To consider and vote upon a proposed amendment to the Company’s Amended and Restated Articles of
Incorporation that would prohibit the Company, without stockholder approval or ratification, from issuing any
class of preferred stock (or securities convertible into or exchangeable for shares of any class of preferred stock)
having voting rights, other than voting rights with respect to the approval of any change in the rights, privileges,
or preferences of such class of preferred stock;

2.To elect nine directors to our Board of Directors to serve until the 2014 Annual Meeting of Stockholders; and

3.To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 is enclosed. Only
holders of our class B voting common stock at the close of business on April 19, 2013 are entitled to notice of and to
vote at the meeting and any adjournment or postponement thereof.

If you hold shares of our class B voting common stock, you will have received a proxy card enclosed with this
notice. Whether or not you expect to attend the Annual Meeting in person, please complete, sign, and date the enclosed
proxy card and return it promptly in the accompanying postage-prepaid envelope to ensure that your shares will be
represented at the Annual Meeting.

By Order o/t}he Board of Directors
£

James J. Cotter, Sr.
Chairmman

April 26, 2013

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

INTERNAYIONAL

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

PROXY STATEMENT

Annual Meeting of Stockholders
Thursday, May 16,2013

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use at our 2013 Annual Meeting of
Stockholders (the “Annual Meeting”) to be held on Thursday, May 16,2013, at 11:00 a.m,, local time, at 6100 Center
Drive, Suite 900, Los Angeles, California, and at any adjournment or postponement thereof. This Proxy Statement and
form of proxy are first being sent or given to stockholders on or about April 26, 2013.

At our Annual Meeting, you will be asked to (1) consider and vote upon a proposed amendment to the
Company’s Amended and Restated Articles of Incorporation that would require the Company to obtain stockholder
approval of any sale or issuance of any class of preferred stock (or securities convertible into or exchangeable for shares
of any class of preferred stock) having voting rights, other than voting rights with respect to the approval of any change
in the rights, privileges, or preferences of such class of preferred stock (the “Proposed Amendment™); (2) elect
nine directors to our Board of Directors to serve until the 2014 Annual Meeting of Stockholders and (3) act on any other
business that may properly come before the Annual Meeting or any adjournment or postponement of the Annual
Meeting.

As of April 19, 2013, the record date for the Annual Meeting (the “Record Date™), there were outstanding
1,495,490 shares of our class B voting common stock (“Class B Stock™). James J. Cotter, Sr.,, our Chairman and Chief
Executive Officer, beneficially owned 1,023,888 shares of our Class B Stock on the Record Date which shares represent
a majority of the outstanding voting rights of the Company. Accordingly, Mr. Cotter, St. has the power, acting alone and
regardless of the vote of our other stockholders, to determine the outcome of each of the proposals on the agenda for the
Annual Meeting. Mr. Cotter, Sr. has advised us that he intends to follow the recommendations of our Board of Directors
in casting his votes and to vote in favor of each of the proposals described in this Proxy Statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS
MEETING TO BE HELD ON MAY 16, 2013 — This Proxy Statement, along with the proxy card, and our Annual

Report to Stockholders on Form 10-K for the year ended December 31, 2012 as filed with the Securities and Exchange
Commission are available at our website, http://www.readingrdi.com, under “Investor Information.”
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VOTING AND PROXIES

Am I eligible to vote?

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

What if I own Class A Nonvoting Common Stock?

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.

How many votes do I have?

You will have one vote with respect to each matter to be considered at the Annual Meeting for each share of
Class B Stock that you owned on the Record Date.

How do I vote in person?

You may vote in person by attending the 2013 Annual Meeting. If you are not the record holder of your shares,
please refer to the discussion following the question “What if I am not the record holder of my shares?”

How do I vote by proxy?

To vote by proxy, you should complete, sign, and date the enclosed proxy card and return it promptly in the
enclosed postage-paid envelope.

To be able to vote your shares in accordance with your instructions, we must receive your proxy before the
Annual Meeting. We will vote at the Annual Meeting in accordance with the instructions given to us in properly
executed proxies. If you execute and retum the enclosed proxy card without marking instructions, we will vote “FOR”
each of the proposals described in this Proxy Statement. Although we do not know of any other matter to be acted upon
at the Annual Meeting, the individuals indicated on your proxy card may vote in accordance with their judgment with
respect to any other business that may properly come before the Annual Meeting.
IfIplan to attend the Annual Meeting, should I still submit a proxy?

Whether or not you plan to attend the Annual Meeting, we urge you to submit a proxy. Submission of a proxy
will not in any way affect your right to attend the Annual Meeting and vote in person.

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

-submitting a duly executed proxy bearing a later date; or

-attending the Annual Meeting and voting in person.
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What if I am not the record holder of my shares?

If your shares are held in the name of a brokerage firm, bank nominee, or other institution, only it can give a
proxy with respect to your shares. You should receive a proxy card from your bank or broker which you must retum in
the envelope provided in order to have your shares voted.

If you do not have record ownership of your shares and want to vote in person at the Annual Meeting, you must
obtain a proxy from the record holder of your shares and bring it with you to the Annual Meeting.

Proxy Solicitation and Expenses

In addition to the solicitation by mail, our employees may solicit proxies in person or by telephone, but no
additional compensation will be paid to them for such services. We will bear all the costs of soliciting proxies on behalf
of our Board of Directors and will reimburse persons holding shares in their own names or in the names of their
nominees, but not owning such shares beneficially, for the expenses of forwarding solicitation materials to the beneficial
owners.

Quorum and Vote Required

The presence in person or by proxy of the holders of a majority of our outstanding shares of Class B Stock will
constitute a quorum at the Annual Meeting.

As to the Proposed Amendment:

Approval of the Proposed Amendment will require a “FOR” vote from the holders of a majority of our
outstanding shares of Class B Stock.

You may vote “FOR,” “AGAINST,” OR “ABSTAIN" with respect to the Proposed Amendment. In tabulating
the voting results, only the “FOR” votes are counted.

As to the Election of Directors:
In the election of directors, the nine nominees receiving the highest number of “FOR” votes will be elected.

In the election of directors, you may vote “FOR,” “AGAINST,” or “ABSTAIN” with respect to each of the
nominees. If you abstain in the election of directors, it will not impact the election of directors. In tabulating the voting
results for the election of directors, only “FOR” and “AGAINST” votes are counted.

As to Broker Non-Votes:

If you are the beneficial owner of shares held in the name of a broker, trustee, or other nominee and do not
provide that broker, trustee, or other nominee with voting instructions, your shares may constitute “broker non-
votes.” Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without
instructions from the beneficial owner and instructions are not given. In tabulating the voting results for any particular
proposal, shares that constitute broker non-votes are not considered entitled to vote on that proposal.

Brokers may not vote on the Proposed Amendment without approval of the beneficial owner of the shares held
of record by the broker. Since the approval of the Proposed Amendment requires the “FOR” vote of a majority of our
outstanding shares of Class B Stock, a broker non-vote will have the same effect as a vote “AGAINST” the Proposed
Amendment. Please instruct your broker, trustee, or other nominee so that your shares can be voted as to the Proposed
Amendment.
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PROPOSAL 1: PROPOSED AMENDMENT

On March 7, 2013, our Board of Directors unanimously approved, and recommended that our stockholders
approve, an amendment to the Amended and Restated Articles of Incorporation of the Company. The text of the
Proposed Amendment is set forth as Annex A to this Proxy Statement. The Proposed Amendment was considered at the
request of Mr. James J. Cotter, Sr, our Chairman, Chief Executive Officer and the holder as of the Record Date of over
70% of our outstanding Class B Stock. See “Beneficial Ownership Table” below.

The Proposed Amendment would require that our Company obtain the approval of the holders of a majority of
our outstanding Class B Stock before selling or issuing any shares of our Company’s preferred stock (or securities
convertible into or exchangeable for shares of any preferred stock) having voting rights, other than voting rights with
respect to the approval of any change in the rights, privileges or preferences of such class of preferred stock. Adoption of
the Proposed Amendment would mean that it would thereafter be highly unlikely that the Company’s Board of
Directors would be able to authorize a transaction involving the sale or issuance of preferred stock that could cause a
change of control of our Company without the approval of the holders of our Class B Stock.

In 2003, our stockholders approved a similar amendment to our Articles of Incorporation to prohibit the
Company from issuing, without the approval or ratification of the holders of a majority of the outstanding shares of
Class B Stock, shares of Class B Stock equal to 5% or more of the outstanding shares of Class B Stock. The 2003
amendment was modeled on American Stock Exchange and NASDAQ requirements that listed companies such as the
Company obtain stockholder approval as a prerequisite to the listing of additional shares to be sold or issued in
transactions that would result in dilution of 20% or more to existing stockholders. The purpose of the 2003 amendment
was to prevent our Board of Directors from issuing Class B Stock in an amount that could cause a change of control of
our Company, except with the approval of the holders of a majority of our outstanding shares of Class B Stock.

QOur directors believe that the Proposed Amendment is consistent with the intentions of our Company’s
stockholders in approving in the 2003 amendment and with fundamental notions of corporate govemance that a board
of directors should not have the power to unilaterally change the voting control of the company they serve, as well as
the philosophy of the stock exchange listing standards referred to above. Unless the Proposed Amendment is adopted,
the provisions of our Amended and Restated Articles of Incorporation with respect to the issuance of preferred stock will
be inconsistent with the limitations imposed on the issuance of Class B Stock and could be used to circumvent these
limitations. Therefore, the Proposed Amendment would conform the provisions of our Amended and Restated Articles
as they relate to our preferred stock and our Class B Stock.

The Board believes that the adoption of the Proposed Amendment is also consistent with current stockholder
and market expectations that James J. Cotter, St.’s control position will not be materially diluted without his approval as
long as he owns a majority of our outstanding Class B Stock. The Proposed Amendment may have the effect of
discouraging potential acquirers of the Company, because it will not be possible for a bidder to acquire the Company
without the approval of the holders of Class B Stock, including Mr. Cotter, Sr. but the Board believes that that the
amendment will assist in negotiating with potential purchasers of our preferred stock by, in effect, removing the voting
issue from consideration. The Company knows of no current or anticipated bid for the Company by a potential acquirer.

In light of Mr. Cotter, Sr.’s ownership of Class B Stock, at present it is unlikely that the Board could bring about
a change of control of the Company without Mr. Cotter’s approval given the existing stockholder approval requirements
imposed by the stock exchange listing standards referred to above. However, the Proposed Amendment will virtually
eliminate such a possibility. In this respect, Mr. Cotter, Sr. may be deemed to have an interest in the adoption of the
Proposed Amendment that differs from that of the Company’s other stockholders.
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ADOPTION OF THE PROPOSED
AMENDMENT. Mr. Cotter has advised our Company that he intends to vote his Class B Stock in accordance with such
recommendation. Unless otherwise instructed, the proxy holders will vote the proxies received by us “FOR” the
adoption of the Proposed Amendment.

PROPOSAL 2: ELECTION OF DIRECTORS
Nominees for Election

Nine directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be
held in 2014 or until their successors are elected and qualified. Unless otherwise instructed, the proxy holders will vote
the proxies received by us “FOR” the election of the nominees below, all of whom currently serve as directors. The
nine nominees for election to the Board of Directors who receive the greatest number of votes cast for the election of
dircctors by the shares present and entitled to vote will be elected directors. If any nominee becomes unavailable for any
reason, it is intended that the proxies will be voted for a substitute nominee designated by the Board of Directors. We
believe the nominees named will be able to serve if elected.

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

Name Age  Position

James J. Cotter, Sr. 75 Chairman of the Board and Chief Executive Officer (1)
James J. Cotter, Jr. 43 Vice Chairman of the Board(2)

Ellen M. Cotter 47 Director

Margaret Cotter 45 Director

William D. Gould 74 Director (3)

Edward L. Kane 75 Director (1)(2)4)X5)

Douglas J. McEachem 61 Director (4)

Tim Storey 55 Director (4)(5)

Alfred Villasefior 83 Director (1)(5)

(1) Member of the Executive Committee.

(2) Member of the Tax Oversight Committee.

(3) Lead Independent Director.

(4) Member of the Audit and Conflicts Committee.
(5) Member of the Compensation Committee.

James J. Cotter, Sr.

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

5

http://hsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international&cik=07166348ipage=888289080 SEQ=&SEQ=&SQDESC= 7/35

251

JA907



9/20/2016 6b5fb6f2e578341b

Mr. Cotter, Sr. is highly qualified to serve on our Board due to his decades of experience as an executive in the
film exhibition and real estate industries, as well as experience in diverse ventures and investments. Mr. Cotter, Sr. has
also served on several boards of public and private companies, primarily engaged in banking and real estate
activities. Furthermore, as the largest stockholder of the Company, his interests are generally aligned with those of the
other stockholders of the Company, which enhances his value as a director. In those situations where there may be a
conflict of interest, such matters are referred to our Audit and Conflicts Committee comprised entirely of independent
directors.

James J. Cotter, Jr.

James J. Cotter, Jr. has been a director of the Company since March 21, 2002, and was appointed Vice Chairman
of the Board in 2007. He has been Chief Executive Officer of Cecelia Packing Corporation (a Cotter family-owned
citrus grower, packer, and marketer) since July 2004. Mr. Cotter, Jr. served as a director to Cecelia Packing Corporation
from February 1996 to September 1997 and as a director of Gish Biomedical from September 1999 to March 2002. He
was an attoney in the law firm of Winston & Strawn, specializing in corporate law, from September 1997 to May
2004. Mr. Cotter, Jr. is the son of James J. Cotter, Sr. and the brother of Margaret Cotter and Ellen M. Cotter.

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

Ellen M. Cotter

Ellen M. Cotter has been a member of the Board of Directors since March 13,2013, She joined the Company in
March 1998, is a graduate of Smith College and holds a Juris Doctorate from Georgetown Law School. Prior to joining
the Company, Ms. Cotter spent four years in private practice as a corporate attomey with the law firm of White & Case
in Manhattan. Ms. Cotter is the daughter of James J. Cotter, Sr. and the sister of James J. Cotter, Jr. and Margaret Cotter.

Ms. Cotter brings to the Board her 15 years of experience working in our Company’s cinema operations, both in
the United States and Australia. For the past 12 years, she has served as the senior operating officer of our Company’s
domestic cinema operations. She has also served as the Chief Executive Officer of Reading’s subsidiary, Consolidated
Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and California. With her direct
ownership of approximately 652,000 shares of Class A Stock, Ms. Cotter is a significant stake holder in our Company.
Ms Cotter also holds options to acquire an additional 95,000 shares of Class A Common Stock and 50,000 shares of
Class B Voting Common Stock.

Ms Cotter is a senior executive officer of our Company and, accordingly, will not be paid for her services as a
director, but has been granted the 20,000 stock options customarily granted to all new directors.

Margaret Cotter

Margaret Cotter has been a director of the Company since September 27, 2002. Ms. Cotter is the owner and
President of OBI, LLC, a company that provides live theater management services to our live theaters. Pursuant to that
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, the subsidiary through which we
own our live theaters. 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. From February 1994 until October 1997, Ms.
Cotter was an Assistant District Attomey for King’s County in Brooklyn, New York. Ms. Cotter graduated of
Georgetown University and Georgetown University Law Center. She is the daughter of James J. Cotter, St. and the sister
of James J. Cotter, Jr. and Ellen M. Cotter.
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Ms. Cotter brings to the Board her experience as a live theater producer and theater operator and an active
member of the New York theatre community, which gives her insight into live theater business trends that affect our
business in this sector. In addition, with her direct ownership of approximately 655,000 shares of our Company’s Class
A Common Stock, Ms. Cotter is a significant stake holder in our Company. Ms Cotter also holds options to acquire an
additional 22,500 shares of Class A Common Stock and 35,100 shares of Class B Voting Common Stock.

William D. Gould

William D. Gould has been a director of the Company since October 15, 2004 and has been a member of the
law firm of TroyGould PC since 1986. Previously, he was a partner of the law firm of O’Melveny & Myers. We have
from time to time retained TroyGould PC for legal advice.

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

Edward L. Kane

Edward L. Kane has been a director of the Company since October 15, 2004. Mr. Kane was also a director of
the Company from 1985 to 1998, and served as President from 1987 to 1988. Mr. Kane currently serves as the Chairman
of our Tax Oversight Committee and of our Compensation and Stock Option Committee (which we refer to as our
Compensation Committee). He also serves as a member of our Executive Committee and our Audit and Conflicts
Committee. Since 1996, Mr. Kane’s principal occupation has been healthcare consultant and advisor. In that capacity,
he has served as President and sole shareholder of High Avenue Consulting, a healthcare consulting firm, and as the
head of its successor proprietorship. At various times during the past three decades, he has been Adjunct Professor of
Law at two of San Diego’s Law Schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior
thereto at California Western School of Law.

Mr. Kane brings to the Board his many years as a tax attomey and law professor. Mr. Kane’s tax law experience
has served the Company in its recent tax litigation and his expertise and guidance in such complex matters continue to
be invaluable to the Company. Mr. Kane also brings his experience as a past President of Craig Corporation and of
Reading Company, two of our corporate predecessors, as well as a former member of the boards of directors of several
publicly held corporations.

Douglas J. McEachern

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

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

Tim Storey

Tim Storey has been a director of the Company since December 28, 2011. Mr. Storey has served as the sole
outside director of the Company’s wholly-owned New Zealand subsidiary since 2006. He has served since April 1,
2009 as a director of DNZ Property Fund Limited, a commercial property investment fund based in New Zealand and
listed on the New Zealand Stock Exchange, and was appointed Chairman of the Board of that company on July 1,
2009. From 2011 to 2012, Mr. Storcy was a dircctor of NZ Farming Systems Uruguay, also a New Zecaland listed
company. NZ Farming Systems Uruguay owns and operates dairy farms in Uruguay. Prior to being elected Chairman of
DNZ Property Fund Limited, Mr. Storey was a partner in Bell Gully (one of the largest law firms in New
Zealand). Mr. Storey is also a principal in Prolex Advisory, a private company in the business of providing commercial
advisory services to a variety of clients and related entities. Prolex Advisory provides consulting services primarily with
respect to fund management and commercial property/project transactions across a range of industries including health
care, community housing, student accommodations and agriculture.

Mr. Storey brings to the board many years of experience in New Zealand corporate law and commercial real
estate matters. He serves as a director of our New Zealand subsidiary.

Alfred Villaserior

Alfred Villasefior has been a director of the Company since 1987. He also served from 1987 to 1994 as a
director of Fidelity Federal Bank, FSB, then a wholly owned subsidiary of our Company. Mr. Villasefior is the President
and owner of Unisure Insurance Services, Incorporated, an insurance agency that has specialized in life, business and
group health insurance for over 40 years. Mr. Villasefior was a director of the John Gogian Family Foundation, a
charitable foundation devoted to developmentally disabled, abused, or neglected youth, and cumently serves as a
member of its Scholarship Committee. Mr. Villasefior is a past president and is currently a director of Richstone Family
Centers, a non-profit organization helping abused children.

Mr. Villasefior brings to the Board his decades of experience in the insurance industry.
Attendance at Board and Committee Meetings

During the year ended December 31, 2012, our Board of Directors met six times. The Audit and Conflicts
Committee held five meetings during 2012 and the Compensation Committee held three meetings during 2012.  Each
director attended at least 75% of these Board Meetings and at least 75% of the meetings ofall committees on which he
orshe served. The Tax Oversight Committee was formed in 2013 and, accordingly, had no meetings in 2012.

Code of Ethics
We have adopted a Code of Ethics applicable to our principal exccutive officer, principal financial officer,

principal accounting officer or controller and Company employees, which is available on our wecbsite at
www.readingrdi.com.
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Indemnity Agreements

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

Compensation of Directors

During 2012, all of our directors, except James J. Cotter, Sr, received an annual fee of $35,000 for their services,
including attendance at mectings of the Board and Board committecs. James J. Cotter, Jr. received an additional
$100,000 for his services as our Vice Chairman of the Board in 2012. For 2012, the Chairman of our Audit and
Conflicts Committee received an additional $7,000, and the Chairman of our Compensation Committee received an
additional $5,000.

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

Director Compensation Table

The following table summarizes the director compensation for the year ended December 31, 2012:

All Other
Fees Earned or Option Awards Compensation

Name Paid in Cash (8) $) %) Total (3)
James J. Cotter, Sr.(1)  § -5 -3 -5 -
Eric Barr (2) 8 10,500 § -3 -3 10,500
James J. Cotter, Jr. (3) 8 135,000 § -8 -5 135,000
Ellen M. Cotter $ -8 - 8 -3 -
Margaret Cotter (4) $ 35,000 § -3 - 3 35,000
William D. Gould $ 35,000 § -8 -8 35,000
Edward L. Kane $ 40,000 $ - % -8 40,000
Gerard P. Laheney (5) $ 8,750 § - 3% - 8 8,750
Douglas J. McEachem  § 31,500 § - 8 - 8 31,500
Tim Storey $ 35,000 § -9 20,000 (6) $ 55,000
Alfred Villasefior $ 40,000 $ -8 -8 40,000

(1)Mr. Cotter, Sr. and Ms. Ellen Cotter receive compensation only as executive officers of the Company and not in
their capacities as directors.
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(2)Mr. Barr’s term as a director ended on May 17,2012, the date of our 2012 Annual Meeting of Stockholders.

(3)In addition to his responsibilities as Vice Chairman of the Board, Mr. James J. Cotter, Jr. works with the
Company’s Executive Officers on operational and strategic matters of the Company and chairs the Domestic and
Australia/New Zealand Senior Executive Management meetings, typically held on a weekly basis and serves as a
member of the Tax Oversight Committee.

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

(5)Mr. Laheney’s term as a director ended on May 17, 2012, the date of our 2012 Annual Meeting of Stockholders.

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

Board Committees and Corporate Governance

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

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

A Controlled Company is not required to have an independent nominating committee or independent
nominating process. It was noted by our directors that the use of an independent nominating committee or independent
nominating process would be of limited utility, since any nominee would need to be acceptable to Mr. Cotter, Sr. as our
controlling stockholder, in order to be elected. Mr. Cotter, Sr., as the holder of a majority of the voting power of our
Company, is able to unilaterally elect candidates to our Board of Directors at our annual meeting or any other meeting
where our directors are to be elected or remove a Director from the Board of Directors. Historically, Mr. Cotter, Sr. has
identified and recommended nominees to our Board of Directors in consultation with our other incumbent directors.

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

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

10
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Our directors have not adopted any formal criteria with respect to the qualifications required to be a director or
the particular skills that should be represented on our Board of Directors, other than the need to have at least one director
and member of our Audit and Conflicts 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.

Six of the current nominees are long-standing incumbent directors, and all nine nominees were originally
recommended by Mr. Cotter, Sr. No other recommendations were received by us with respect to possible nominees to
our Board of Director for consideration at our upcoming Annual Meeting of Stockholders.

James J. Cotter, Sr, serves as our Chief Executive Officer and as Chairman of the Board of Directors. We
believe this leadership structure is appropriate because it is more efficient than having these roles divided, and, because
the first-hand knowledge of our business operations that our Chairman possesses as Chief Executive Officer, better
serves our entire Board in its decision making. In lieu of separating the Chief Executive Officer and Chairman functions,
the Board has designated William D. Gould to serve as our Lead Independent Director, to chair meetings of the
independent directors, and to act as liaison between our Chairman and our independent directors.

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

We encourage, but do not require, our Board members to attend our annual meeting of stockholders. Six of our
eight then-incumbent directors attended last year’s annual meeting.

Executive Committee

A standing Executive Committee, comprised of Mr. Cotter, Sr., Mr. Kane and Mr. Villasefior, is authorized, to
the fullest extent permitted by Nevada law, to take action on matters between meetings of the full Board of Directors. In
recent years, this committee has not been used to take any action on corporate matters. With the exception of matters
delegated to the Audit and Conflicts Committee or the Compensation Committee, all matters requiring Board approval
have been considered by the entire Board of Directors.

Audit and Conflicts Committee

Our Board of Directors maintains a standing Audit and Conflicts Committee, which we refer to as the “Audit
Committee.” The Audit Committee operates under a Charter adopted by the Board of Directors, and is available on our
website at www.readingrdi.com. Our Board of Directors has determined that the Audit Committee is comprised entirely
of independent directors, (as defined in section 5605(a}(2) of the NASDAQ Rules), and that Mr. McEachem, the
Chairmman of our Audit Committee, is qualified as an Audit Committee Financial Expert. With respect to our fiscal year
ended December31, 2012, our Audit and Conflicts Committee was comprised of Messrs. McEachem, Kane, and Storey.

Until May 17, 2012, Messrs Barr and Laheney served as members of the Audit Committee (and were likewise
independent as determined by our Board of Directors), until they were succeeded by Messrs. McEachem and Storey.

11

http://hsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international&cik=07166348ipage=888289080 SEQ=&SEQ=&SQDESC= 13/35

257

JA913



9/20/2016 6b5fb6f2e578341b

Audit Committee Report

The following is the report of the Audit Committee of our Board of Directors with respect to our audited
financial statements for the fiscal year ended December 31, 2012.

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

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

In this context, the Audit Committee has reviewed and discussed the Company’s audited financial
statements with management and Grant Thomton, LLP, our independent auditors. Management is responsible for:
the preparation, presentation and integrity of our financial statements; accounting and financial reporting principles;
establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e));
establishing and maintaining internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f));
evaluating the effectiveness of disclosure controls and procedures; evaluating the effectiveness of intemnal control
over financial reporting; and evaluating any change in intemal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, intemal 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 internal control over financial
reporting and (ii) the effectiveness of intemal control over financial reporting.

The Audit Committee has discussed with Grant Thomton, LLP the matters required to be discussed by
Statement on Auditing Standards No. 61, as amended, “Communication with Audit Committees” and PCAOB
Auditing Standard No. 2, “An Audit of Intemal Control Over Financial Reporting Performed in Conjunction with an
Audit of Financial Statements.” In addition, Grant 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 Audit Committees,” and the Audit Committee has discussed with Grant Thomton,
LLP their firm’s independence.

Based on their review of the consolidated financial statements and discussions with and representations
from management and Grant Thomton, LLP referred to above, the Audit Committee recommended to our Board of
Directors that the audited financial statements be included in our Annual Report on Form 10-K for fiscal year 2012
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 of Directors, the Audit Committee relied on
(1) management’s representation that such financial statements have been prepared with integrity and objectivity and
in conformity with accounting principles generally accepted in the United States and (2) the report of the Company’s
independent registered public accounting firm with respect to such financial statements.

Respectfully submitted by the Audit Committee.
Douglas J. McEachem, Chairman

Edward L. Kane
Tim Storey
12
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Compensation Committee

Our Board of Directors has a standing Compensation Committee comprised entirely of independent directors.
The members of this committee are Alfred Villasefior, Tim Storey and Edward L. Kane, who serves as Chairman.

The Compensation Committee evaluates and makes recommendations to the full Board of Directors regarding
the compensation of our Chief Executive Officer, James J. Cotter, Sr. and of any Cotter family member, provides from
time to time advice to James J. Cotter, Sr. regarding the compensation of other executives, as requested by Mr. Cotter, Sr.,
and performs other compensation related functions as delegated. The Compensation Committee Report is shown below
under the heading, “Compensation Committee Report.”

Tax Oversight Committee

Due to the complexity of our Company’s tax issues, given its operations in the United States, Australia, and
New Zealand and its historic net operating loss carry forwards, during March 2013, our Board formed a Tax Oversight
Committee to review with management and to keep the board abreast of and informed about the Company’s tax
planning and such tax issues as may emerge from time to time. This committee is comprised of Messrs. Edward L. Kane
and James J. Cotter, Jr. Mr. Kane serves as the Chairman of the committee.

Vote Required

The nine nominees receiving the greatest number of votes cast at the Annual Meeting will be elected to the
Board of Directors. Mr. Cotter, Sr. has advised us that he intends to vote his shares of Class B Stock in favor of each of
our nominees. Since Mr. Cotter, St. owned a majority of the outstanding shares of Class B Stock on the Record Date, if
he votes all of his shares as he has advised, each of the nominees will be elected regardless of the vote of our other
stockholders.

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

The following table sets forth the shares of Class A Stock and Class B Stock beneficially owned on the Record
Date by:

-each of our incumbent directors and director nominees;

-each of our named executive officers set forth in the Summary Compensation Table of this Proxy
Statement;

-each person known to us to be the beneficial owner of more than 5% of our Class B Stock; and

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

Except as noted, we believe that each beneficial owner has sole voting power and sole investment power with
respect to the shares shown.

13
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Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Number of Percentage Number of Percentage
Beneficial Owner Shares of Stock Shares of Stock
James J. Cotter, Sr. (2) 2,944,755 13.5% 1,123,888 70.4%
James J. Cotter, Jr. (3) 693,232 3.2% - -
Ellen M. Cotter (4) 746,902 3.4% 50,000 3.2%
Margaret Cotter (5) 677,870 3.1% 35,100 2.3%
William D. Gould (6) 79,840 " - -
Edward L. Kane (6) 60,000 » 100 »
Douglas J. McEachem (7) 22,000 * - -
Tim Storey (7) 20,000 * - -
Alfred Villasefior (8) 29,300 o - -
John Hunter - - - -
Andrzej Matyczynski (9) 60,551 " - -
Robert F. Smerling (10) 43,750 W - -
Mark Cuban (11) 72,164 . 207,611 13.9%
5424 Deloache Avenue
Dallas, Texas 75220
PICO Holdings, Inc. and PICO Deferred N/A N/A 97,500 6.52%
Holdings, LLC (12)
875 Prospect Street, Suite 301
La Jolla, California 92037
All Directors and Executive Officersas a 5,378,200 24.1% 1,209,088 71.9%

Group (12 persons)(13)

(1)Percentage ownership is determined based on 21,805,665 shares of Class A Stock and 1,495,490 shares of Class

B Stock outstanding on the Record Date.

Beneficial ownership is determined in accordance with SEC

rules. Shares subject to options that are presently exercisable, or exercisable within 60 days of the Record Date,
which are indicated by footnote, are deemed to be beneficially owned by the person holding the options and are
deemed to be outstanding in computing the percentage ownership of that person, but not in computing the
percentage ownership of any other person. An asterisk (*) denotes beneficial ownership of less than 1%.

(2)The Class B Stock shown includes 100,000 shares subject to stock options and 1,023,888 shares owned by the
James J. Cotter Living Trust, of which Mr. Cotter, Sr. is the sole trustee. The shares of Class A Stock shown
include 1,447,287 shares owned by the James J. Cotter Living Trust, 29,730 shares held in a pension fund in
Mz Cotter, St.’s name, 1,000,000 shares held by Cotter Enterprises, LLC, of which Mr. Cotter, St. is the sole
voting member, 291,390 shares held by a trust for Mr. Cotter, Sr.’s grandchildren, of which Mr. Cotter, Sr. is the
trustee, and 176,350 held by the James J. Cotter Foundation, of which Mr. Cotter, Sr. is the trustee. Mr. Cotter, St.
has no pecuniary interest in the shares held by his grandchildren’s trust or the James J. Cotter
Foundation. Mr. Cotter, Sr.’s pecuniary interest in the shares held by Cotter Enterprises, LLC is limited to 10,000
of the shares held by Cotter Enterprises, LLC, representing his 1% interest in that entity. The Cotter 2005
Children’s Trust U/D/T dated December 31, 2005 (the “Cotter Children’s Trust”) holds a 99% non-voting interest

in Cotter Enterprises, LLC.

14
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(3)The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC.

(4)The Class A Stock shown includes 95,000 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC. The Class B Stock shown represents 50,000 shares subject to stock
options.

(5)The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC. The Class B Stock shown represents 35,100 shares subject to stock
options.

(6)Includes 42,500 shares subject to stock options.

(7)Includes 20,000 shares subject to stock options.

(8)Includes 22,500 shares subject to stock options.

(9)Includes 35,100 shares subject to stock options.

(10)Includes 43,750 shares subject to stock options.

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

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

(13)The Class A Stock shown includes 634,240 shares subject to stock options and the Class B Stock shown
includes 185,100 shares subject to stock options.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our officers and directors and persons who own more than 10% of
either class of our common stock to file reports of ownership and changes in ownership with the Securities and
Exchange Commission. The SEC rules also require such reporting persons to fumish us with a copy of all Section 16(a)
forms they file.

Based solely on a review of the copies of the forms we have received and on written representations from
certain reporting persons, during 2012, the following Section 16(a) filings were filed late:

Date of Shares Acquired (A)/
Filer Transaction Disposed (D) Class of Stock  Form Date Filed
James J. Cotter, Sr. 11/15/2012 1,255,752 (D) A 4 3/8/2013
James J. Cotter, Sr. 12/14/2012 27,000 (D) A 4 3/8/2013
James J. Cotter, Sr. 12/18/2012 25,000 (D) A 4 3/8/2013

Each of the above dispositions was a gift made by James J. Cotter, Sr.
EXECUTIVE OFFICERS
The following table sets forth information regarding our executive officers other than James J. Cotter , St. and

Ellen M. Cotter both of whose information is set forth above under “Proposal 1: Election of Directors — Nominees for
Election.”
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Name Age Tide

John Hunter 54 Chief Operating Officer

Andrzej Matyczynski 60 ChiefFinancial Officer and Treasurer
Robert F. Smerling 78 President - Domestic Cinemas

John Hunter has served as our Chief Operating Officer since February 2007. He is also the President of our
Australia and New Zealand subsidiaries. Mr. Hunter has spent more than the past twenty years in senior management
positions in cinema operations and real estate development, including positions with Landmark Theatres, Locws
Theatres, and Pacific Theatres. Immediately prior to joining the Company, he was the Chief Operating Officer and Chief
Financial Officer for Hollywood Theatres.

Andrzej Matyczynski has served as our Chief Financial Officer and Treasurer of our Company since November
1999. Mr. Matyczynski eamed a Masters Degree in Business Administration from the University of Southem
California.

Robert F. Smerling has served as President of our domestic cinema operations since 1994. Mr. Smerling has
been in the cinema industry for 56 years and, immediately before joining our Company, served as the President of Loews
Theatres Management Corporation.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Committee

The Board of Directors of our Company has established a standing Compensation Committee, which we refer to
in this section as the “Committee,” consisting of two or more of our non-employee directors. As a Controlled Company,
we are exempt from the NASDAQ Rules regarding the determination of executive compensation. The Compensation
Committee has no formal charter, and acts pursuant to the general authority delegated to the Committee by our Board of
Directors.

The Compensation Committee recommends to the full Board of Directors the compensation of our Chief
Executive Officer and of any Cotter family members. Our Board of Directors, with directors James J. Cotter, St, Ellen
M. Cotter, Margaret Cotter, and James J. Cotter, Jr. abstaining, determine whether to accept the recommendation of the
Compensation Committee or to take other action. James J. Cotter, St as our Chairman and Chief Executive Officer, has
been delegated responsibility by our Board to determine the compensation of our executive officers other than Cotter
family members. James J. Cotter, Sr., may, in his discretion, seek the advice of the Compensation Committee on matters
related to the compensation of other named executive officers. The Board of Directors exercises oversight in this area as
a part of its review of James J. Cotter, Sr.’s performance as our Company’s Chief Executive Officer, and performs other
compensation related functions as delegated.

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

CEO Compensation

The Compensation Commitiee recommends to the Board of Directors the annual compensation of our Chief
Executive Officer. Our Chief Executive Officer’s executive compensation program is based primarily upon the
Compensation Committee’s annual review of peer group practices, advice of an independent third-party compensation
consultant who reports directly to the Compensation Committee, and consistently applied practices with respect to the
timing of equity grants. Consistent with the above program, the Compensation
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Committee has determined that a three element approach is best suited to achieve our goals with respect to Chief
Executive Officer compensation. The objective of each element is to reward Mr. Cotter, Sr. for his performance and
leadership. The three elements are a fixed compensation component, a discretionary bonus component, and a stock grant
component.

In 2012 and 2011, the Compensation Committee engaged Towers Watson, executive compensation
consultants, to evaluate our Chief Executive Officer’s total direct compensation compared to a peer group of companies.
In preparing the analyses, Towers Watson, in consultation with our management, including Mr. James J. Cotter, Sr,
identified a peer group of companies in the real estate and cinema exhibition industries, our two business segments,
based on market value, industry, and business description. The Committee relied upon the Towers Watson analysis in
determining our Chief Executive Officer’s compensation for 2012 and 2013.

In 2007, our Board of Directors approved a supplemental executive retirement plan (“SERP) pursuant to which
we agreed to provide Mr. Cotter, Sr., supplemental retirement benefits to reward him for his more than 25 years of service
to our Company and its predecessors. The SERP is described in greater detail below under the caption “Supplemental
Executive Retirement Plan.”  As this plan was adopted as a reward for past services and as the amounts to be paid under
that plan are determined by application of an already agreed to formula, the Compensation Committee does not take into
account the benefits under that plan in determining Mr. Cotter, Sr.’s annual compensation. The amounts reflected in the
Executive Compensation Table under the heading “Change in Pension Value and Nonqualified Deferred Compensation
Eamings” reflect an actuarial analysis of any increase in the present value of the SERP benefit and reflects the actuarial
impact of the payment of Mr. Cotter, Sr.’s cash compensation and changes in interest rates. Since the plan is unfunded,
this amount does not reflect any actual payment by our Company into the plan or the value of any assets in the plan (of
which there are none). The benefits to Mr. Cotter, Sr. under the plan are tied only to the cash portion of his
compensation, and not to compensation in the form of stock options or stock grants.

2012 CEO Compensation

For purposes of establishing our Chief Executive Officer’s 2012 compensation, the 2011 Towers Watson
analysis included a written assessment of Mr. Cotter Sr.’s total direct compensation compared to the following peer
group of 19 exhibition and real estate companies in the United States and Australia (to reflect the scope of our
Company’s geographic operations:

Acadia Realty Trust Inland Real Estate Corp.

Amalgamated Holdings Ltd. Kite Realty Group Trust

Associated Estates Realty Corp. LTC Properties Inc.

Bluegreen Corp. Pennsylvania Real Estate Investment Trust
Carmike Cinemas Inc. Ramco-Gershenson Properties Trust

Cedar Shopping Centers Inc. Regal Entertainment Group

Cinemark Holdings Inc. The Marcus Corporation

Entertainment Properties Trust Urstadt Biddle Properties Inc.

Glimcher Realty Trust Village Roadshow Ltd.

IMAX Corporation

Towers Watson determined predicted pay levels of the peer group for 2011 using regression analysis to adjust
pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to be competitive if
they are within 15% (plus or minus) of the levels among the peer companies. According to Towers Watson'’s assessment,
M. Cotter St.’s total direct compensation for 2011 was below the competitive range of the 66 percentile among the
peer companies.

After considering the consultants' analysis, the Committee recommended and our Board of Directors accepted
the following compensation for our Chief Executive Officer for 2012.
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Salary $700,000.

Cash Bonus........ccenvernnenee. $500,000. At the beginning of 2012, the Compensation Committee recommended and
the Board accepted a discretionary cash bonus element of up to $500.000 for such year.
No benchmarks, formulas, or quantitative or qualitative measurements of any kind were
established for purposes of determining the amount of cash bonus to be awarded within
this range. The Compensation Committee ultimately recommended, and the Board of
Directors accepted, payment of a cash bonus of $500,000, based solely on the
Compensation Committee’s subjective evaluation of our Chief Executive Officer’s
performance. Based on the Compensation Committee’s evaluation, our Company’s
stock price improvement during 2012 and our Company’s achievements in the United
States, Australia and New Zealand, our Chief Executive Officer was ultimately awarded
the maximum discretionary bonus for 2012.

Stock Bonus.........ccccccerverneene. $950,000 (217,890 shares of Class A Stock) which was calculated as the number of
shares of Class A nonvoting common stock equal to $950,000 divided by the closing
price of the stock January 9, 2012, the date the Committee approved the stock bonus
element of Mr. Cotter, Sr.’s 2012 compensation package. At the beginning 0f 2012, the
Compensation Committee recommended, and the Board accepted, a stock bonus
element of up to $950,000, to be comprised of two tranches: a $750,000 tranche to be
paid to our Chief Executive Officer unless his employment was terminated prior to
December 31, 2012, for any reason other than his death or disability, and a $200,000
tranche to be paid if the total stockholder retum of the Company for 2012 was equal to
or greater than the average stockholder retum of the companies comprising the peer
group selected by Towers Watson. Since Mr. Cotter, St. was employed as our Chief
Executive Officer on December 31, 2012 (the sole criteria for an award to the stock
bonus element of his compensation) and since the target for the second tranche was also
met, he received 217,890 shares of Class A Stock in satisfaction of the stock bonus
element of his compensation. The shares issued pursuant to this stock bonus are subject
to a five-year restriction on transfer.

2013 CEO Compensation

For purposes of establishing our Chief Executive Officer’s 2013 Compensation, Towers Watson in December
2012 provided the Committee an updated written assessment of Mr. Cotter Sr.’s total direct compensation compared to
the same peer group of 19 companies used in the 2011 Towers Watson analysis.

As in 2011, Towers Watson determined predicted pay levels of the peer group for 2012 using regression
analysis to adjust pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to
be competitive if they are within 15% (plus or minus) of the levels among the peer companies. According to Towers
Watson’s assessment, Mr. Cotter Sr.’s overall compensation was in line with the 66 percentile among the peer
companies,
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Based on the above 2012 Towers Watson analysis, the Compensation Committee recommended to the Board
and the Board accepted the following compensation program for our Chief Executive Officer for 2013.

Salary $750,000

Cash Bonus.........ccccccevucrnsene. Up to $500,000. No benchmarks, formulas or quantitative or qualitative measurements
of any kind were specified for use in determining the amount of cash bonus to be
awarded within this range. The Compensation Committee will recommend to the Board
the amount of the cash bonus, within such range, at its discretion and based solely on its
subjective evaluation of our Chief Executive Officer’s performance. Based on past
practice, the Company considers it likely that the full amount of the discretionary cash
bonus will be awarded to Mr. Cotter, Sr. for 2013. The Compensation Committee reserve
the right to increase the $500,000 discretionary cash bonus award based upon
parameters to be discussed with Mr. Cotter, Sr. and based upon the progress of our
proposed developments in New York City, currently proceeding under Mr. Cotter, Sr.’s
direction.

Stock Bonus.......coomvmnne $750,000 (127,209 shares of Class A Stock). So long as Mr. Cotter, St.’s employment
with the Company is not terminated prior to December 31, 2013, other than as a result
of his death or disability, he will receive 127,209 shares of our Company’s Class A
Stock: the number of shares of Class A nonvoting common stock equal to $750,000
divided by the closing price of the stock January 15, 2013, the date the Committee
approved the stock bonus element of Mr. Cotter, Sr.’s 2013 compensation package.
These shares (if issued) will be subject to a five year restriction on transfer.

The Company paid Towers Watson a fee of $24,000 for its services in preparing the 2012 analysis.

None of our executive officers plays a role in determining the compensation of our Chief Executive
Officer. When invited by the Compensation Committee, Mr. Cotter, Sr. attends meetings of the Compensation
Committee. In 2012, he attended one meeting to discuss the amount of his target cash bonus set by the Committee for
2012. Before recommending any changes to our Chief Executive Officer’s compensation, the Compensation Committee
typically discusses the proposed changes with Mr. Cotter, Sr. Andrzej Matyczynski, our Chief Financial Officer,
occasionally attends Compensation Committee meetings to provide information as requested by the Committee.

Compensation of Other Named Executive Officers

Mr. Cotter Sr.,, our Chairman and Chief Executive Officer, sets the compensation of our executive officers other
than himself and the members ofhis family. Mr. Cotter, Sr.’s decisions are not subject to approval by the Compensation
Committee or the Board of Directors, but our Compensation Committee and our Board consider Mr. Cotter, Sr.’s
decisions with respect to Executive Compensation in evaluating his performance as our Chief Executive Officer. Mr.
Cotter, Sr. has informed the Company that he does not use any formula, benchmark or other quantitative measure to
establish or award any component of executive compensation, nor does he consult with compensation consultants on
the matter. Mr. Cotter, St. has advised the Company that he considers the following guidelines in setting the type and
amount of executive compensation:

1.Executive compensation should primarily be used to:
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-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 of Directors.

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

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

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

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

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

If awarded, it is generally our policy to value stock options and restricted stock at the
closing price of our common stock as reported on the NASDAQ Capital Market on the
date the award is approved or on the date of hire, if the stock is granted as a recruitment
incentive. When stock is granted as bonus compensation for a particular transaction,
the award may be based on the market price on a date calculated from the closing date
of the relevant transaction. Awards may also be subject to vesting and limitations on
voting or other rights,

20

http://hsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international&cik=07166348ipage=888289080 SEQ=&SEQ=&SQDESC= 22/35

266

JA922



9/20/2016 6b5fb6f2e578341b

John Hunter, our Chief Operating Officer, and Andrzej Matyczynski, our Chief Financial Officer, have written
employment agreements with our Company that each provide for a specified annual base salary and other compensation.

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

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

Key Person Insurance

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

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

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

Supplemental Executive Retirement Plan

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

Other Retirement Plans

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

Total Vested Amount
at the End of Each
February 12 Vesting Year
2011 8 400,000
2015 $ 800,000
2017 $ 1,000,000
2020 $ 2,000,000

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

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

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

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

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

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

Nongualified Deferred Compensation

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

Accounting for Stock-Based Compensation

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

Say on Pay and Say When Pay

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

Compensation Committee Report

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

Edward L. Kane, Chairman

Tim Storey
Alfred Villasefior
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