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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
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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
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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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JOINT APPENDIX TO OPENING BRIEFS
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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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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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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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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920:2016

Schedule 14A_2015 Proxy Statement

Personal and Compmhy;gerﬁ}mmms were just two factors considered by Mr. Cotter, Sr. in establishing base
salarics. We have no pre-established policy or target for allocating total executive compensation between base and
discretionary or incentive compensation, or between cash and stock-based incentive compensation. Historically, including in
2014, a majority oftotal compensation to our named executive officers has been in the form of annual basc salaries and
discretionary cash bonuses, although stock bonuses have been granted from time to time under special circumstances.

These elements of our executive compensation are discussed further below.

Salary: Annual base salary is intended to compensate named executive officers for services rendered during the fiscal
year in the ordinary course of performing their job ibilities. Factors considered by Mz Cotter, Sr. in setting the base
salarics may have included éi) the negotiated terms of cach exccutive's employment agreement or the original temms of
employment, (ii) the individual's position and level of responsibility with our Company, (iii) periodic review of the executive’s
compensation, both individually and relative to our other named executive officers, and (iv) a subjective evaluation of
individual job performance of the executive.

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

No cash bonuses were awarded to Cotter family members other than Mr. Cotter, Sr. for 2014. Factors to be considered
in determining or moommendintﬁ any such cash bonuses include (i) the level of the executive’s responsibilities, (ii) the
efficiency and effectiveness with which he or she oversees the matters under his or her supervision, and (iii) the e to which
the officer has contributed to the accomplishment of major tasks that advance the Company’s goals.

Stock Bopus: Equity incentive bonuses may be awarded to align our executives’ long-term compensation to

ion in stockholder value over time and, so long as such grants are within the parameters set by our 2010 Stock
Incentive Plan, historically were entirely discretionary on the part of Mr. Cotter, St. er stock grants are subject to approval
by the Compensation Committee. 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 stack at the clos.'ing Eﬂc& of our common
stock as reported on the NASDAQ Capital Market on the date the award is approved or on the date othire, if the stock is
granted as a recruitment incentive. When stock is granted as bonus co sation for a particular transaction, the award may be
based on the market price on a date calculated from the closing date of the relevant transaction. Awards may also be subject to
vesting and limitations on voting or other rights,

Andrzej Matyczynski, our former Chiel Financial Officer, Treasurer and Corporate Secretary, has a wrilten employment
agreement with our Company that provides for a specified annual base salary and other compensation. Mr. Matyczynski
resigned effective September 1, 2014, but he and our Company to postpone the effective date ofhis resignation until
Apnl 15,2016. Upon Mr. Matyczynski's Retirement Date, he will become entitled under his employment agreement to &

lump-sum severance payment of $244,500 and to the payment of his vested benefit under his deferred compensation plan
discussed below in this section.

Other than Mr. Cotter, St."s and Mr. Cotter, Jt.’s roles as Chief Executive Officer in setting compensation, none of our
executive officers play a role in determining the compensation of ournamed executive officers.

2014 Base Salaries and Target Bonuses

‘We have historically established base salaries and target discretionary cash bonuses for our named executive officers
through negotiations with the individual named executive officer, genemlly at the time the named executive officer
commenced employment with us, with the intent of providing annual cash compensation at a level sufficient to attract and
retain talented and experienced individuals. Our Compensation Committee recommended and our Board approved the
following base salaries for Mr. Cotter, Jr. and Ellen M. Cotter for 2014:
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2013 Base Salary 2014 Base Salary
Name ($) )
James J, Cotter, Jr. 195417 335,000
Ellen M. Cotter 335,000 335,000
ki The base salaries of our other named executive officers were established by Mr Cotter, St as shown in the following
e
2013 Base Salary 2014 Base Salary
Name [ 8
An Matyczynski 309,000 309,000
Robert F. Smerling 350,000 350,000
Wayne Smith 351,500 359,250

All named executive officers are eligible to receive a discretionary annual cash bonus. Cash bonuses are typicall
prorated to reflect a partial year of service. Our Board reserves discretion to adjust bonuses for the Cotter family members gased
on its own evaluations of the recommendations of our Compensation Committee as it did in both 2013 and 2014 in Mr. Cotter,
St’s case.

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

Orher Elements of Compensation
Retirement Plans

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

Supplemental Executive Retirement Plan

In March 2007, our Board approved the SERP pursuant to which we agreed to provide Mr, Cotter, Sr. supplemental
retirement benefits, Under the Sﬂﬂllowin g his separation from our Company, Mz (?utter, Sr: was to be entitled to receive
from our Company for the remainder of his life or 180 months, whicheveris longer, 2 monthly payment of 40% of his average
monthly base salary and cash bonuses over the highest consecutive 36-month period of earnings prior to Mr. Cotter, St.'s
separation from service with us. The benefits under the SERP are fully vested.

_ The SERP is unfunded and, as such, the SERP bencfits are pnsecumdlgmml obligations of our Company. We ma;
choose in the future to establish one or more grantor trusts from which to pay the SERP benefits. The SERP is administered
the Compensation Committee.

Other Retirement Plans
During 2012, Mr. Matyczynski was granted an unfunded, nonqualified deferred compensation plan (“DCP”) that was
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partially vested and was to vest further so long as he remained in our continuous employ. IfMr. Matyczynski were to be
terminated for cause, then the total vested amount would be reduced 1o zero. The incremental amount vested cach year was
made subject to review and approval by our Board. Mr. Matyczynski’s DCP vested as follows:

Total Vested Amount at the End of

December 31 Each Vesting Year
2013 $300,000
2014 $450,000
Mr. Maf ski resigned his employment with the Company effective September 1, 2014, but he and our Company
agreed to po effective date ofhis resignation until April, 2016. Upon the termination of Mr. Matyczynski’s
employment, he would become entitled under the DCP n.g:m:m to t of the vested benefits under his DCP in annual
installments following the later of (a) 30 days following Mr. Maty i’s 65th birthday or (b) six months after his separation

from service, unless his employment were to be terminated for cause.
We currently meintain no other retirement plan for our named executive officers.
Key Person Insurance

Our Company maintains life insurance on certain individuals who we believe to be key to our management. In 2014,
these individuals included James J. Cotter, St, James J, Cotier, Jr., Ellen M. Cotter, Margaret Cotter and Messrs, Matyczynski,
Smerling and Smith. Ifsuch individual ceases to be an loyee, Director or independent contractor of our Company, as the
case may be, she or he is pemmitted, by i 3 responsibi 1‘3{ 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 Con}panyis
the beneficiary and the insurance as to which our employee is the beneficiary, is paid by our Company. In the case of named
executive officers, the premium paid by our Company for the benefit of such indlviduar is reflected in the Compensation Table
in the column captioned “All Other Compensation.”

Employee Benefits and Perquisites

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

Tax Gross-Ups

Asa genenl rule, we do not make gross-up payments to cover our named executive officers’ pemsonal income taxes
that magr slaemm to any of the compensation paid or provided by our Company. In 2014, however, we reimbursed Ms. Ellen M.
Cotter $50,000 for income taxes she inc as a result of her exercise of stock options that were deemed to be nonqualified
stock options for income tax purposes, but which were intended by the Compensation Committee and her to be so-called
incentive stock options, or “ISOs”, when oﬁginaﬂ{g{mled. Our Compensation Committee believed it was uppm{lriata to
reimburse Ms. Cotter because it was our Co y's intention at the time of'the issuance to give her the tax deferral feature

licable to ISOs. Due to the application g? complex attribution rules, she did not in fact qualify for such tax
eferral. Accordingly, upon exercise, she received less compensation than the Compensation Committee had intended.

Tix and Accounting Considerations

Dedueribility of Executive Compensation

Subject to an exception for “performance-based compensation,” Section 162(m) of the Intemal Revenue Code
generally prohibits publicly held corporations from deducting for federal income tax gu.rposes annual compensation paid to
any senior executive officer to the extent that such annual compensation exceeds §1.0 million. The Compensation Committee
and our Board consider the limits on deductibility under Section 162(m) in establishing executive compensation, but retain the
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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 arc operating, where applicable, in compliance with the tax rules applicable to nonqualified defemred
compensation arrangements.

Accounting for Stock-Based Compensation
Beginning on January 1, 2006, we began accounting for stock-based ;::fmams in accordance with the requirements of
Statement ooncounti.ng Standards No. 123(R). Our decision to award restricted stock to Mr. Cotfer, St. and other named

executive officers from time to time was based in part upon the change in accounting treatment for stock options. Accounting
treatment otherwise has had no significant effect on our compensation decisions.

Say on Pay
At our Annual Meeting of Stockholders held on May 15, 2014, we held an advisory vote on executive
compensation. Our stockholders voted in favor of our Company's executive © sation, The Compensation Committee

reviewed the results of the advisory vote on executive compensation in 2014 and did not make any changes to our
compensation based on the results of the vote.

32
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REPORT OF THE COMPENSATION COMMITTEE

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

Respectfully submitted,

Edward L. Kane, Chair
Guy W. Adams

Tim Starey

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee is cumrently comprised of Mr. Kane, who serves as Chair, and Mr. Adams. Mr. Storey,
who served on aurBoard in 2014 and through Omober 11,2013, served on our Compensation Committee throughout

2014. None ofthe members of the Compensation Committee was an officer or employee of the Company at any time during
2014. None of our exccutive officcrs serves as a member of the board of directors or compensation committee of any entity that
has or had one or more executive officers serving as a member of our Board of Directors or Compensation Committee.

Executive Compensation

This section discusses the material components of the compensation program for our executive officers named in the
2014 Summary Compensation Table below. [n 2014, our named executive officers and their positions were as follows:

- James J. Cotter, Sr, former Chairman of the Board and former Chief Executive Officer.

+ James J. Cotter, Jr, former Vice Chaimnman, Chief Executive Officer and President.

- Andrzej Matyczynski, former Chief Financial Officer, Treasurer and Corporate Secretary.
+ Robert F. Smerling, President — Domestic Cinema Operations.

+ Ellen M. Cotter, Chairperson of the Board, interim President and Chief Exccutive Officer, Chll:f Opecrating
Officer — Domestic Cinemas and Chief Executive Officer of Consolidated Entertainment, LLC

+ Wayne Smith, Managing Director — Australia and New Zealand.
Summary Compensation Table

The following table shows the compensation paid or accrued during the last three fiscal years ended December 31,
2014 to (i) Mr. James J. Cotter, Sr, who served as our principal executive officer until August 7, 2014, (JI)MJ'_ James I. Cotter,
Jr, who served as our principal executive officer from Au 7,2014 through December 31,2014, :m Aﬂdmil
Matyczynslu, who served as our Chief Financial Officer fh December31, 2014, and (“w} the three
compensated persons who served as executive officers in 2014, The ﬁ:llowmg executives are herein referred to as our "nnmed

executive officers.”
Change In Penslon
Value and
Nonqualified
Deferred
Compensation All Other
Salary Bonus Stock Awards m Esrnings Compenssiion Total
Yeur ) ®) CI0)] s s ® (s
James J. Cotter, 8r.(2) 2014 452,000 1,050,000 1,200,000 = 197,000 (3) 20,000 (%) 2,919,000
Ewmmf the 2013 750,000 1,000,000 750,000 = 1,455,000 (3) 25,000 (4) 3,980,000
i 2012 700,000 500,000 950,000 - 2,433,000 (3) 24,000 () 4,607,000
Officer
33
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James 1. Catter, Ir.(5) 2014 335,000 - - - - 27,000 (0
Former President and 2013 195,000 = = v u 20,000 n
Executive Officer 2012 - /]

Andrzcj s (9) 2014 309,000 33,000 150,000 (6) 26,000 (D
gﬁmjﬂmﬁ 2013 309,000 35,000 - 33,000 50,000 (6) 26,000 (7
Corporate Secretary 2012 309,000 f I 11,000 250,000 (6) 25,000 (0

Robert E. Smerling 2014 350,000 25,000 - - - 22,000 (1)
Faiints - oteat 2013 350,000 50,000 - - - 22,000 (D

2012 350,000 50,000 - - - 22,000 (7)

Ellen M. Cotter (10) 2014 335,000 " o o " 75,000 (718

Criet Bacoutive Offce, @
o iocle 2013 335,000 = = = o 25,000

Phiel Cyeritiog 1o ™

Damestic Cincres 2012 335,000 60,000 - - - 25,000

Wlﬂun Slpilhn_ 2014 324,000 56,000 - - - 19,000 (7

anaging Director -
Australis and New 1 i 5 - = - g g))
2012 357,000 16,000 - 22,000 - 19,000

T Amounls represent the aggregate daite fair value of ds computed in accordance with ASC Topic 71 luding the effects of

estimated forfeitures. ‘l"I;Fu uur muumdmﬁw:thmNWSwucmw%oﬁnsﬁ?MMm&w

Armual Report on Form IO-K for the fiscal year ended December 31, 2014, filed with the SEC on March 17, 2015,

2 M. Cotier, Sr. resigned as our Chairman and Chiel Executive Officer on August 7, 2014,

3 asem Ine of the vestad benefits under Mr. Cotter, Sr."s SERF. In October 201 monthly supplemental

(:%ir:n:m afss‘.", “m accordance with the SERF, hnhv:::dmmmrm:mhb:mﬁumw cmé?: 's lMﬂmﬁ:ﬂeﬁm‘.n!lﬂ'iel Under the

SERP, such payments are mcummnfu 4 180-morth period.

Until February 25, 2015, d a condominium in West Ilnl.lywoed, California, which used executd and
n(:%n “&HOMCmm?' mlu‘t:’::;lmn.lmadmam:l our Company {a:mgmﬂ“m &:gmd o to Mr.
Cmr,Sr.wmhrgcmmmmwlmmmcmofawm used by Mr. Cotter, Sr., and he dmupud‘bym’
&) M. Cotter, Jr. was appointed as our Chief Executive Officer on August 7, 2014 and served until June 12, 2015,

Represents the inc the vested benefit of the DCP for Mr. Matyczynaki. Payment of the vested benefit under his DCP will be made i
g?wrdmn with the terms of du%m » i . =
() Represents our matching contributions under our 401(k) plan, the cost of key person i end any bile all
(8) Includes the $50,000 tax gross-up described in the “Tax Gross-Up” section of the Compensation Discussion and Analysis,

& M. Matyczynski resigned as our Cs Secretary oa October 20, 2014 and us our Chief Financial Officer and Treasurer on May 11, 2015,

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

Grants of Plan-Based Awards

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

year ended December31,2014:

34

362,000
215,000
0

518,000
453,000
617,000

397,000
422,000
422,000

410,000
360,000
420,000

388,000
359,000
414,000
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Estimated Foture Stock Awards: Number of Grant Date Fair
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Name Threshold (5} Target (3) Maximaom (§) Threshold (#) Tarpet () Maximum (#)
36
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Gl 12312014 § 12000005 12000005 1,200,000
mi) 12/31/2014 6000 6000 6,000
William 10/20/2014 500205 894

{1) The awerds issued to Mr, Wayne Smith are related 1o his prior-year performance and will vest in equal installmerts in 2015 and 2016,

Employment Agreements

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

On June 12,2015, the Board terminated the employment of James J. Cotter, Jr. as our President and Chief Executive
Officer. Under Mr. Cotter, Jr’s employment t with the Company, he is entitled to the compensation and benefits he
was receiving at the time of a termination without cause for a period of twelve months from notice of termination. At the time
of termination, Mr. Cotter Jr.'s annual salary was $335,000. A dispute has arisen between the Company and Mr. Cotter as to
whether the Company is required to continue to make these payments, which is currently subject to arbitration.

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

Under his loyment t, we may terminate Mr. Ghose’s loyment with or without cause (as defined) at
any time, Ifwe :ennim;;{e his ioyment wit.homycmse or fail to renew h.ismg;:p]);my;:em n.%eumant upon expiration with)out
cause, Mr. Ghose will be entitled to receive severance in an amount equal to the salary and benefits he was receiving fora

eriod of 12 months following such termination or non-renewal. If the termination is in connection with a “change of control”
as defined), Mr. Ghose wouln(fbe entitled to severance in an amount equal to the compensation he would have received fora
period two years from such termination.

William D. Ellis. On October 20, 2014, we entered into an employment agreement with Mz William D, Ellis, which
was amended in September 2015, t to which he agreed to serve as our General Counsel for a term of three years. The
1 t t provides that Mz. Ellis is o receive an annual base 0f$350,000, with an annual target bonus of at

employmen
least $60,000. Mr. Ellis also received a “sign-up™ bonus of $10,000 and is entitled to employee benefits in line with those
received by our other senior executives. In addition, Mx, Ellis was granted stock options to purchase 60,000 shares of Class A

Stock at an exercise price equal Lo the closing ﬁmm of our Class A Stock on the date of grant and which will vest in equal
annual increments over a three-year period, subject to his remaining in our continnous employ through each annual vesting
date.

Under his employment agreement, we may terminate Mr. Ellis’ loyment with or without cause (as defined) at any
time. If we terminate his employment without cause, Mr. Ellis will be entitled, subject to mcei%t of a general release, to receive
severance in an amount equal to the compensation he would have received for the remainder of the term of his emoployment
agreement, or 24 months, whichever is less, but in no event less than 12 months. If the termination is in connection with a
“change of control” (as defined), Mr. Ellis would be entitled to severance in an amount equal to the compensation he would
have received for a period of twice the number of months remaining in the term ofhis employment agreement.

37

htip/Msprod.investis.com/shared/v2irwizard/sec_jtern_new.jsp7epic=reading_international 8.cik=07166348i page=105318038D SEQ=&SEQ=&SQDESC=

171457

37/48

351

JA1009



920:2016

Schedule 14A_2015 Proxy Statement

Andrzej Matverynski. Mr. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has a
written employment agreement with onr Company that provides for an annual basc salary of $312,000 and other
compensation. Mr. Matyczynski resigned as our Corporate Secretary on October 20, 2014 and as our Chief Financial Officer
and Treasurer cffective May 11, 2015, but will continuc as an :uglnyec until April 15, 2016 (the “Retircment Datc”) in order
to assist in the transition of our new ChiefFinancial Officer, Mr. Ghose, whose information is set forth above. Upon Mr
Matyczynski’s Retirement Date, he will become entitled under his employment agreement to a lump-sum severance payment of
$244,500 and to the payment of his vested benefit under his deferred compensation plan discussed above in this section.

2010 Equity Incentive Plan

On May 13, 2010, our stockholders approved the 2010 Stock Incentive Plan (the “Plan™) at the annual meeting of
stockholders in accordance with the recommendation of the Board of Directors of the Company. The Plan provides for awards
of stock options, restricted stock, bonus stock, and stock iation rights to ¢ligible employees, Directors, and
consultants, The Plan permits issnance of 8 maximum nt‘lﬁSB,l.‘lOO shares of Class A St e Plan expires automatically on

March 11,2020,

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

Ifawarded, it is gencrally our policy to value stock options and restricted stock at the cloa.in%{;x::c 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 recruyitment incentive. When stock is granted as bonus co sation for a particular transaction, the award may be
based on the market price on a date calculated from the closing date of the relevant transaction. Awards may also be subject to
vesting and limitations on voting or other rights.

Certain Federal Income Tax Consequences

Nongualified Stock Options. There will be no federal income tax consequences to either the Company or the
participant upon the grant of a non-discounted nonqualified stock option. However, the participant will realize ordinary
income on the exercise of the nonqualified stock option in an amount equal to the excess of the fair market value of the
common stock m&u‘:ﬂ upon the exercise of such option over the exercise price, and the Company will receive a
comresponding ction. The gain, ifany, realized upon the subsequent disposition by the participant of the common stock
will constitute short-term or long-term capital gain, depending on the participant’s holding period.

Ingentive Stock Options. There will be no regular federal income tax consequences to cither the Company or the
pmﬁc'gfmt vpon the grant or exercise of an incentive stock option. Ifthe participant does not disposs of the shares of common
stock for two years after the date the option was granted and one year after the acquisition of such shares of common stock, the
diflerence between the aggregate option price and the amount realized upon disposition of the shares of common stock will
constitute long-term capital gain or loss, and the Company will not be entitled to a federal income tax deduction. Ifthe shares
of common stock are disposed of in a sale, exchange or other “disqualifying disposition” du.rin,%_those periods, the participant
will realize taxable ordinary income in an amount equal 1o the excess of the fair mardket value ofthe common stock purchased
at the time of exercise over the gﬁgrﬂ:%ate option price (adjusted for any loss of value at the time of disposition), and the
g:cmp 6v2\i"(ill:|be entitled fo a income tax deduction equal to such amount, subject to the limitations under Code

tion m),

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

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

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

QOutstanding Equity Awards

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

Outstanding Equity Awards At Year Ended December 31,2014

Option Awards Stock Awards
Number of Number of Number of Market
h Shares Shares or Value of
Un Undatyn:s X . Units of Shares or
Un Unexercis Option Option Stock that Units that
n3 Options Exercise iration Have Not Have Not
Class Exercisable Unexercisable Price (§) ate Vested Vested ($)
James J. Cotter, Sr. B & is 09/05/2017 - -
James I. Cotter, Jr. A 3.87 07/07/2015 - -
James J. Cotter, Jr, A &3 01192017 - -
James J, Cotter, J. A 631 027062018 - -
Ellen M. Cotter A ig9 03/0672018 — -
Ellen M. Cotter B 10.24  09/052017 - -
Andrzej A bR sz 08222022 - %
Robert F. Smerling A 10.24  09/052017 - -
Option Exercises and Stock Vested

The following table contains information for our named executive officers conceming the option awands that were
exervised and stock awards that vested during the year ended Decernber 31, 2014:

Option Awards Stock Awards
39
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Number of Number of
Shares

Shares
Acquired on Value Realized Acquired on Value Realized

Name Exercige on Exercise ($) Vesting on Vesting (§)
James J. Cotter, Sr. - - 15 B3 120 i
Andrzej Matyczynski 35,100 180,063 - a

Pension Benefits

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

Number of
Years of Present Value of Payments
Credited Accumulated During Last
Name Plan Name Service Benpefit ($) Fiscal Year (§)
James J. Cotter, Sr.(1) SERP 8 TR ONG 3
Andrzej Matyczynski(2) DCP 5% 450,000 §$-

Equity Compensation Plan Information

The following table sets forth, as of December 31, 2014, a summary of certain information related to our equity
incentive plans under which our equity securities are authorized for issuance:

Number of securities
remaining available for
::I:m:lof securities to future lssuance under
sued upon exerclse Weighted average exercise price equity compensation
of outstanding options, of outstanding options, plans (excluding
warrants and &gu warrants and rights gecurities reflected in
Plan Category (a) (b) column (a) (¢)
Equity compensation plens approved
e Tl 753350 ()8 763 1,625,050
Equity compensation plans not
approved by security holders 160,643 ) - -
Total 913,993 - o

plans are the Camparny’s lmmSMOpﬁmngmh}.ﬂmSmcktmmm S D ST
Represents outstanding options 3 Ccm%:?a not have outstanding warrams T a8 ecember 31, .
Rmumh:emiuw?fmkﬂhmdh 5. aad
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Potential Payments Upon Termination of Employment or Change in Control

The following pamagraphs provide information regarding potential payments to each of our named executive officers
in connection with certain termination events, including a termination rel to a change of control of the Company, as of
December31,2014:

M, Devasis Ghose — Termination without Cayse. Under his employment aFeement. we may terminate Mr, Ghose’s
employment with or without cause (as defined) at any time. If we terminate his employment without cause or fail to renew his
employment a; t upon expiration without cause, Mr. Ghose will be entitled to receive severance in an amount equal to
the salary and benefits he was receiving for a period of 12 months following such ternination or non-renwal. If the termination
is in connection with a “change of control” (as defined), Mr. Ghose would be entitled to severance in an amount cqual to the
compensation he would have received for a period two years from such termination.

Mr. William Ellis — Termination w:_t' hout Cause. Under his employment agreement, we may terminate Mr. Ellis’
loyment with or without causc (as cd) at any time. f we terminate his employment without cause, Mr. Ellis will be
entitled, subject to receipt of a general release, to receive severance in an amount equal to the compensation he would have
received for the remainder of the term of his emplo t agreement, or 24 months, whichever is less, but in no cvent less than
12 months. Ifthe lermination is in connection with a “change of control” (as defined), Mt Ellis would be entitled to severance
in an amount ¢ to the compensation he would have received for a period of twice the number of months remaining in the
term of his employment agreement.

L ¥ ! .‘ e S0 TV JETTIT ety A
loyment is termi Y ing s ipated p g, Mr. Smith will be
cntitled to a severance payment of six months® base salary.

No other named executive officers currently have employment agreements or other arrangements providing benefits
upon termination or a change of control.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

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

Sutton Hill Capital

In 2001, we entered into a transaction with Sutton Hill Capital, LLC (“SHC™) regarding the leasing with an option to
purchase of certain cinemas located in Manhattan including our Village East and Cinemas 1, 2 & 3 theaters. In connection
with that transaction, we also agreed to lend certain amounts to SHC, to provide liquidity in its investment, pending our
determination whether or not to exercise our option to purchase and to manage the 86th Street Cinema on a gnhnsiu. SHCisa
limited liability company that is owned by Sutton Hill Associates, which was a 50/50 partnership between James J. Cotter,

St and Michael Forman. The Village East is the only cinema subject to this lease, and 2014,2013 and 2012 we paid
rent to SHC in the amount of $590,000 annually.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in New York City by
10 years, with a new termination date of June 30, 2020. The Village East lease includes a sub-lease of the ground underlying
the cinema that is suhlject to a longer-term ground lease between SHC and an unrelated third party that expires in June 2031
(the “cinema ground lease”). The extended lease provides fora call option pursuant to which Reading may purchase the
cinema ground lease for §5.9 million at the end of the lease term. Additionally, the lease has a put option pursuant to which
SHC may require us to purchase all or a portion of SHC's interest in the existing cinema lease and the cinema ground lease at
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any time between July 1,2013 and December4, 2019. SHC’s put option may be exercised on one or more occasions in
increments of not less than $100, ,000 cach. In 2005 we acquired from a party the fee interest and from SHC its interest in
the ground lease estate undeﬂgng the i nnpmvmms constituting the Cinemas 1,2 & 3. In connection with that
transaction, we granted to SHC an ogﬂonm acquire a 25% interest in the special purpose entity formed to acquire these
interests at cost. On June 28, 2007, SHC exercised this option, pa; the option exercise price through the application of'its
$3 million deposit plus the usumptton ofits proportionate share of SHP’s liabilities, giving SHC a 25% non-managing
mambemhlp interest in SHP. We manage this cinema property for an annual management fee equal to 5% of its annual gross

In February 2015, we and SHP entered into an amendment to the mana t agreement dated as of June 27, 2007
between us and SHC. The amendment, which was retroactive to December 1, 2014, memorialized our undertaking to 'SHP with
respect to $750,000 (the “Renovation Fu.ndmg Amount”) of renovations to Cinemas 1,2 & 3 funded or to be funded byus. In
consideration of our funding of the renovations, our annual management (ee under the 1 management agreement was increased
commencing January 1, 2015 by an amount equivalent to 100% of any incremental positive cash flow of Cinemas 1,2 & 3 over
the average annual positive flow of the Cinemas over the three-year period ended December 31, 2014 (not to exceed a
cumulative aggregate amount equal to the Renovation Funding Amount), plus a 15% annual cash-on-cash retum on the
balance outstanding from time to time of the Renovation Funding Amount, payable at the time of the payment of the annual
mansgement fee. Under the amended management agreement, we are entitled to retain ownership of (and any right to

BIB y fumiture, fixtures and equipment ﬁi urchased by us in connection with such renovation and have the right (but
not the obligation) to remove all such furniture, fixtures and equipment (at our own cost and expense) from the Cinemas upon
the termination of the management sigraemcnt “The amendment also provides that, during the term of the management
agreement, SHP will be responsible for the cost of repair and maintenance of the renovations.

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management A t™), our live theater operations are
managed by OBILLC (“OBI Management™), which is wholly owned by Ms. aret Cofter, who is our Vice Chair and the
sister of Ellen M. Cotter.

The Management Agreement generall prov:des that we will pay OBI ement a combination of fixed and
incentive fees, which historically have cquat pmnmately 21% ofthe net cash flow received by us from ou: l.we theaters
in New York. Since the fixed fees are applicable oﬁy during such periods as the New York theaters are booked, OB
Mmgement receives no compensation with wspect to a theater at any time when it is not generating revenue forua This

provides an incentive to OBI Management to keep the theaters booked with the best available shows, and
mitigates the negative cash flow that would result from having an empty theater. In addition, OBI Management manages our
Royal George live theater comlplex in Chicago on a fee basis based on theater cash flow. In 2014, OBI Management eamned
$397,000, which was 20.9% of net cash flows for the year. In 2013, OBI Management eamed 5401,000 which was 20.1% of
net cash flows for the year. In2012, OBI Management eamed $390,000, which was 19.7% of net cash flows for the year. In
each , we reimbursed travel related expenses for OBI M ement personnel with respect to travel between New York City
and Chicago in connection with the management of the Royal rge complex.

OBI Management conducts its operations from our office facilities on a rent-free basis, and we share the cost of one
administrative smrluyee of OBI Management. Other than these expenses and travel-related expenses for OBl Management
pmonnel to travel to Chicago as refermred to above, OBI Management is responsible for all of its costs and expenses related to

the performance ofits management functions. The Management Agreement renews automatically each year unless either party
gives at least six months’ prior notice of its determination to allow the Management Agreement to expire. In addition, we may
terminate the Management Agreement at any time for cause.

Live Theater Show [nvestment

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

Shadow View Land and Farming LI.C

During 2012, Mr. Cotter, St.,, our former Chair, Chief Executive Officer and controlling sharcholder, contributed $2.5
million ofea.shand $255,000 of his 2011 bonus as his 50% share of the purchase price of a land parcel in Coachella, Califomia
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and to cover his 50% share of certain costs associated with that acquisition. This land is held in Shadow View Land and
Farming, LLC, which is owned 50% by our Company. Mr. Cotter, Jr. contends that the other 50% interest in Shadow View
Land and Farming, LLC is owned by the James I. Cotter, St. Living Trust, while Ellen M. Cotter and Margaret Cotter contend
that such interest is owned by the Estate of James J. Cotter, Sr. We are the managing member of Shadow View Land and
Farming, LLC, with oversight provided by our Audit Committee.

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

Our ind ent public accountants, Grant Thomton LLP, have audited our financial statements for the fiscal year
ended December31, 2014, and are expected to have a representative present at the Annual Meeting, who will have the
opportunity to make a statement if he or she desires to do so and is expected to be available to respond to appropriate
questions.

Audit Fees

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

Audit-Related Fees
Grant Thomton LLP did not provide us any audit related services for 2014 or 2013,
Tax Fees

Grant Thornton LLP did not provide us any products or any services for tax compliance, tax advice, or tax planning
for2014 or2013.

All Other Fees
Grant Thomton LLP did not provide us any services for 2014 or 2013, other than as set forth above.
Pre-Approvzal Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and permissible
non-audit services provided by our independent registered public accounting finm, except for any de minimis non-audit
services, Non-audit services are considered de minimis if (i) the aggregate amount of all such non-audit services constitutes
less than 5% of the total amount of revenues we paid to our independent registered public accounting firm during the fiscal
year in which they are provided; (ii) we did not recognize such services at the time ofthe m&ngeﬁwm to be non-audit services;
and (iii) such services are promptly submitted to our Audit Committee for approval prior to the letion of the audit by our
Audit Committee or any of its members who has authority to give such approval. Our Audit Committee pre-approved al
services provided to us by Grant Thomton LLP for 2014 and 2013.

STOCKHOLDER COMMUNICATIONS
Annusl Report

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2014 is being provided with this
Proxy Statement.

Stockholder Communications with Directors

It is the policy of our Board of Directors that any communications sent to the attention of any one or more of our
Directors in care of our executive offices will be promptly forwarded to such Directors. Such communications will not be
ggened or reviewed by any of our officers or employees, or by any other Director, unless are requested to do so by the

dressee of any such communication. Likewise, the content of any telephone messages left for any one or more of our
Directors (including call-back number, if any) will be promptly forwarded to that Dircctor.

Stockholder Proposals and Dirvector Nominations
43
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Any stockholder who, in accordance with and sabject to the provisions afl.h:lpmy rules ofthe SHC, wishes to
submit a proposal for inclusion in our Proxy Statement for our 2016 Annual Meeting of Stockholders, must deliver such
pmpomlmwﬁlingmtbeﬂeuegi;&he mpany at the address of our Company 's principal executive oflices at 6100 Center
Drive, Suite 900, Los Angeles, California 90045. Unless we change the date ofourmualmwﬁlégh morc than 30 deys from
the year's meeting, such written proposal must be delivered to us no later than June 22, 2016 1o be considered timely. If
our ISAnnualetmgianutwﬂhmmdnyuufﬂwannivmryufcwmlSAnnuleﬁn;.tnbecunuidmcdﬁmnlg,
stockholder proposals must be received no later tham ten days after the earlier of (a) the date on which notice of the 201
Annual Meeting is mailed, or (b) the date on which the Company publicly discloses the date of the 2016 Annual Mesting,
including disclosure in an SEC filing or through a press release. If we do not receive ti notice of'a stockholder

the proxies that we hold may confer discretionary authority to vote against such stockhelder proposal, even though

proposal is not discusscd in our Proxy Statement for that meeting,

Our Board of Directars will consider written nominations for Directors from stockholders. Nominations for the
election of Directors made by our stockholders must be made by written notice delivered to our Secretary at our principal
exceutive offices not 1ess than 120 days prior to the ﬁm:nnivmﬂ of'the date that this Proxy Statement is first sent to
stockholders. Such written notice mmst set forth the name, age, .mdgﬁmipeloc on or cmployment of such
nomines, the number of shares of our Co y’s common stock that is benedicially owned by such nominee and such other
information required by the proxy mies of the SEC with respect to 8 nominee of the Board of Directors.

Under our goveming documents and applicable Nevada law, our stockholders also directly nominate candidates
from the floorat am)? meeting of our mckhold;%%:eld at which Directors are to be elect:iay

OTHER MATTERS
We do not know of any other matters to be presented for consideration other than the proposals described above, but if

any matters are proper] sented, it is the intention of the persons named in the accompanying proxy to vote on such matters
inwam:lancewilhthu:;i::lgmmt,

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

'We will promptly deliver without charge, upon oral or written request, a separate copy of the proxy materials to any
uocﬂo“cﬁdhgma;y%tow%gﬁy onzezi.?pygnmliled. quumsf:nddiﬁo:alﬁcopiu should be duaewg%g
mu'ColBoruteSmcta‘.r)z telephane ai 35- or by mail to Corponite Secretary, Reading Intemnational, Inc.,

Center Drive, Suite 900, Los Angeles, Califomia 90045. ’

Stockholders residing at the same address and currently mociviugonly one of the materials may contect

the Corporate Secretary as described above to request multiple copies of the proxy als in the future.

By Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board

October 16, 2015
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act 0f 1934

Filed by the Registrant (4
Filed by a party other than the Registrant [J

Check the appropriate box:
[ Preliminary Proxy Statement
[ Confidential, for Use of the Commission Only (as permitted by Rule 14a-
6(e)(2))
A 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):
4 No fee required

[1 Fee computed on table below per Exchange Act Rules 14a6(1)(1) and 0-11

(1) Title of each class of securities to which tra tion appl

(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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STOCKHOLDER COMMUNICATIONS

48

Annual Report.

Stockholder Communications with Directors.

48

Stockholder Proposals and Director Nominations.

OTHER MATTERS,

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS,

49
49

ARANING

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

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

TO THE STOCKHOLDERS:

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

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

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

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

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

By Order of the Board of Directors,

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

RNANINS

IRTERRATIONAL

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

PROXY STATEMENT

Annual Meeting of Stockholders
Thursday, June 2,2016

INTRODUCTION

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

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

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

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

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

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

‘What items of business will be voted on at the Annual Meeting?
There is one item of business scheduled to be voted on at the 2016 Annual Meeting:
- PROPOSAL 1: Election of nine Directors to the Board.
‘We will also consider any other business that may properly come before the Annual Meeting or any

adjournments or postponements thereof, including approving any such adjournment, if necessary. Please note that at this
time we are not aware of any such business.
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How does the Board of Directors recommend that I vote?
Our Board recommends that you vote:
-On PROPOSAL 1: “FOR” the election of its nominees to the Board.
‘What happens if additional matters are presented at the Annual Meeting?

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

Am I eligible to vote?

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

‘What if I own Class A Nonvoting Common Stock?

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

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

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

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

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

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

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

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

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage=1084862184DSEQ=4SEQ=&SQDESC= 554

368

JA1027



9/21/2016

Proxy statement

How do I vote?

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

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

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

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

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

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

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

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

If only one individual votes, that individual’s vote
apphes to all of the shm'es S0 held ofrecun'i Ifmore thm one person votes, the votes of the majority of the voting
individuals apply to all of such shares. If more than one individual votes and the votes are split evenly on any
particular Proposal, each individual may vote such shares proportionally.

What is a broker non-vote?

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

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

None.

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

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

How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are included in determining whether a quorum is present. In tabulating the

voting results for the items to be voted on at the 2016 Annual Meeting, shares that constitute abstentions and broker non-

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

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

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

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

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

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

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

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

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

What constitutes a quorum?

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

How are votes counted and who will certify the results?

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

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

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

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

Is my vote kept confidential?

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

How will the Annual Meeting be conducted?

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

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

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

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

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

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

CORPORATE GOVERNANCE
Director Leadership Structure

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

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

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

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

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

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

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

Management Succession

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

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

Board’s Role in Risk Oversight

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

“Controlled Company” Status

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

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

Board Committees

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

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

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

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

Compensation Committee. Our Board has established a standing Compensation Committee consisting of three
of our non-employee Directors, and is currently composed of Mr. Kane, who serves as Chair, Dr. Codding and Mr.
McEachem. Mr. Storey served on our Compensation Committee through October 11,2015 and Mr. Adams served

9
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through May 14, 2016. As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the
determination of executive compensation solely by Independent Directors. Notwithstanding such exemption, we
adopted a Compensation Committee charter on March 10, 2016 requiring our Compensation Committee members to meet
the independence rules and regulations of the SEC and the NASDAQ Stock Market. As a part of the transition to this
new compensation committee structure, the compensation for 2016 of the President, Chief Executive Officer, all
Executive Vice Presidents, and all Managing Directors was reviewed and approved by the Board at that March 10,2016
meeting.

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

Consideration and Selection of the Board’s Director Nominees

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

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

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

Our Directors have not adopted any formal criteria with respect to the qualifications required to be a Director or
the particular skills that should be represented on our Board, other than the need to have at least one Director and member
of our Audit Committee who 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.

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

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

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

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

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

Code of Ethics

‘We have adopted a Code of Ethics designed to help our Directors and employees resolve ethical issues. Our
Code of Ethics applies to all Directors and employees, including the Chief Executive Officer, the Chief Financial Officer,
principal accounting ofﬁccr contmller and pmons pcrfum:l.mg similar functions. Our Code of Ethics is posted on our
website at http://wwwreadingrdicom ments.

The Board has established a means for employees to report a violation or suspected violation of the Code of
Ethlcs imonymously In addmon, we have adopted a “Whistleblower Policy,” which is posted on our website, at
A t nents, that establishes a process by which employees may anonymously
dlsclose to the. Audn Com:lxllttee alleged fraud or violations of accounting, intemal accounting controls or auditing
matters.

Review, Approval or Ratification of Transactions with Related Persons

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

Material Legal Proceedings

On June 12,2015, the Board terminated James Cotter, Jr. as the President and Chief Executive Officer of our
Company. That same day, Mr. Cotter, Jr. filed a lawsuit, styled as both an individual and a derivative action, and titled
“James Cotter, Jr, individually and derivatively on behalf of Reading Intemational, Inc. vs. Margaret Cotter, et al.” Case
No,: A-15-719860-V, Dept. X1 (the “Cotter Jr. Derivative Action” and the “Cotter, Jr. Complaint,” respectively) against
the Company and each of our other then sitting Directors (Ellen M. Cotter, Margaret Cotter, Guy Adams, William Gould,
Edward Kane, Douglas McEachem, and Tim Storey, the “Original Defendant Directors™) in the Eighth Judicial District
Court of the State of Nevada for Clark County (the “Nevada District Court”). On October 22,2015, Mr. Cotter, Jr,
amended his complaint to drop his individual claims (the “Amended Cotter Jr. Derivative Complaint™). Accordingly, the
Amended Cotter, Jr. Complaint presently purports to assert only purportedly derivative claims and to seek remedies
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only on behalf of the Company. The lawsuit currently alleges, among other things, that the Original Defendant Directors
breached their fiduciary duties to the Company by terminating Mr. Cotter, Jr. as President and Chief Executive Officer,
continuing to make use of the Executive Committee that has been in place for more than the past ten years, making
allegedly potentially misleading statements in its press releases and filings with the Securities and Exchange Commission
(“SEC™), paying certain compensation to Ms. Ellen M. Cotter, and allowing the Cotter Estatc to make use of Class A
Common Stock to pay for the exercise of certain long outstanding stock options held of record by the Cotter Estate. He
seeks reinstatement as President and Chief Executive Officer and alleges as damages fluctuations in the price for our
Company’s shares after the announcement of his termination as President and Chief Executive Officer and certain
unspecified damages to our Company’s reputation.

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

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

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

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

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

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

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

On May 2, 2016, the T2 Plaintiffs filed a petition on order shortening time seeking a preliminary injunction (1)
enjoining the Inspector of Elections from counting any proxies purporting to vote either the 327,808 Class B shares
represented by stock certificate B0005 (held of record by the Cotter Estate) or the 696,080 Class B shares represented by
stock certificate RDIB 0028 (held of record by the Cotter Trust) at the upcoming June 2, 2016 Annual Meeting, and (2)
enjoining Ellen M. Cotter, Margaret Cotter and James Cotter, Jr. from voting the above referenced shares at the 2016
Annual Meeting. The Company believes that the above referenced shares are currently held of record by the Cotter
Estate and the Cotter Trust, and that such shares can be voted by the Co-Executors of the Cotter Estate and the Trustees of
the Cotter Trust, as applicable.

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

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

PROPOSAL 1: Election of Directors
Nominees for Election

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

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

Name Age Position

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

Guy W. Adams. 65 Director ®

Judy Codding 71 Director @

James Cotter, Jr. 46 Director ®

Margaret Cotter. 48 Vice Chair of the Board and Executive Vice President-Real
Estate Management and Development-NYC (1)

William D. Gould 77 Director

Edward L. Kane. 78 Director #®@®®

Douglas J. McEachem.... 64 Director #@

Michael Wrotniak 49 Director ®

(1) Member of the Executive Committee.

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

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

(4) Lead Independent Director.

(5) Member of the Audit and Conflicts Committee.

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

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

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

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

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

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

James Cotter, Jr. James Cotter, Jr. has been a Director of our Company since March 21,2002, and served as a
member of our Tax Oversight Committee. The Tax Oversight Committee has been inactive since November 2, 2015, in
anticipation that its functions would be moved to the Audit Committee under its new charter. That new charter was
adopted on May 5, 2016. Mr. Cotter, Jr. served as our Vice Chair from June 2007 until August 7,2014. Mr. Cotter, Jr.
served as our President from June 1,2013 through June 12,2015, and as our Chief Executive Officer from August 7, 2014
through June 12, 2015. He is currently the lead director of Cecelia Packing Corporation (a Cotter family-owned citrus
grower, packer and marketer) and served as the Chief Executive Officer of that company from July 2004 until
2013. Mr. Cotter, Jr. served as a Director of Cecelia Packing Corporation from February 1996 to September 1997, and as a
Director of Gish Biomedical from September 1999 to March 2002. He was an attorney in the law firm of Winston &
Strawn (and its predecessor), specializing in corporate law, from September 1997 to May 2004. Mr. Cotter, Jr. is the
brother of Margaret Cotter and Ellen M. Cotter. Mr. Cotter, Jr. has advised the Company that he is a Co-Trustee of the
Cotter Trust, which is the record owner 0f 696,080 shares of Class B Stock (representing 41.4% of such Class B
Stock). The Company understands that Mr. Cotter’s status as a trustee of the Cotter Trust is disputed by his sisters, Ellen
M. Cotter and Margaret Cotter.
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James Cotter, Jr. brings to our Board his experience as a business professional and corporate attomney, as well as
his many years of experience in, and knowledge of, the Company’s business and affairs. In addition, with his direct
ownership of 770,186 shares of our Company’s Class A Common Stock and his position as Co-Trustee of the Cotter Trust,
Mr. Cotter, Jr. is a significant stakeholder in our Company. Further, depending on the outcome of ongoing Trust
Litigation, in the future Mr. Cotter, Jr. may be a controlling stockholder in the Company.

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

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

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

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

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

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

Douglas J, McEachem. Douglas J. McEachem has been a Director of our Company since May 17,2012 and
chair of our Audit Committee since August 1, 2012 and serves as a member of our Compensation Committee since May
14,2016. He has served as a member of the board and of the audit and compensation committee for Willdan Group, a
NASDAQ listed engineering company, since 2009. From June 2011 until October 2015, Mr. McEachem was a director of
Community Bank in Pasadena, Califonia and a member of its audit committee. Mr. McEachern served as the chair of the
board of Community Bank from October 2013 until October2015. He also is a member of the finance committee of the
Methodist Hospital of Arcadia. From September 2009 to December 2015, Mr. McEachem served as an instructor of
auditing and accountancy at Claremont McKenna College. Mr. McEachem was an audit partner from July 1985 to
May 2009 with the audit firm of Deloitte and Touche, LLP, with client concentrations in financial institutions and real
estate. Mr. McEachem was also a Professional Accounting Fellow with the Federal Home Loan Bank board in
‘Washington DC, from June 1983 to July 1985. From June 1976 to June 1983, Mr. McEachem was a staff member and
subsequently a manager with the audit firm of Touche Ross & Co. (predecessor to Deloitte & Touche, LLP).

Mr. McEachern received a B.S. in Business Administration in 1974 from the University of Califonia, Berkeley, and an
MB.A. in 1976 from the University of Southem Califomia.

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

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

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

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

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

Indemnity Agreements

‘We currently have indemnity agreements in place with each of our current Directors and senior officers, as well
as certain of'the Directors and senior officers of our subsidiaries. Under these agreements, we have agreed, subject to
certain exceptions, to indemnify each ofthese individuals against all expenses, liabilities and losses incurred 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.
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Compensation of Directors

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

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

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

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

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

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

Director Compensation Table

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

Fees Earned or Option All Other Compensation

Name Paidin Cash ($) Awards ($)(1) (&) Total ($)

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

McEachemn 82,000 0 89,656
Tim Storey © 112,500 7,656 21,1364 140,292
Michael Wrotniak 11,005 0 0 11,005

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

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

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

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

18
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2016 and Future Director Compensation

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

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

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

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

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

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

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

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

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

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

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

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

o Guy W. Adams, $50,000
o Edward L. Kane, $10,000
o Douglas J. McEachem, $10,000

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

Vote Required

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

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

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

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

REPORT OF THE AUDIT COMMITTEE

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

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

The purpose of the Audit Committee is to assist the Board in its general oversight of our financial reporting,
internal controls and audit functions. The Audit Committee operates under a written Charter adopted by our Board. The
Charter is 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(g)); 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 intemal control over financial
reporting; and evaluating any change in intemal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, internal control over financial reporting. Grant Thomton LLP is responsible for
performing an independent audit of the consolidated financial statements and expressing an opinion on the conformity of
those financial staternents with accounting principles generally accepted in the United States of America, as well as an
opinion on (i) management's assessment of the effectiveness of intemal control over financial reporting and (ii) the
effectiveness of internal control over financial reporting.

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

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

Respectfully submitted by the Audit Committee.

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

BENEFICIAL OWNERSHIP OF SECURITIES

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

- each of our incumbent Directors and Director nominees;
-each of our incumbent executive officers and named executive officers set forth in the Summary
Compensation Table of this Proxy Statement;
-gach 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 incumbent executive officers as a group.

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

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Percentage of Number of Percentage of
Beneficial Owner Number of Shares Stock Shares Stock
Directors and Named Executive
Officers
Ellen M. Cotter (2)(12) 3,146,965 145 1,173,888 69.8
James Cotter, Jr. (12)(13) 3,084,976 142 696,080 414
Margaret Cotter (3X12) 3,335,012 154 1,158,988 66.9
Guy W. Adams (8) 2,000 * - -
Judy Codding (9) 2,000 * - -
William D. Gould (4) 56,340 * = =
Edward L. Kane (5) 21,500 = 100 '
Andrzej J. Matyczynski (16) 50,880 * - -
Douglas J. McEachem (6) 39,300 . - -
Michacl Wrotniak (10) 2,000 - - -
Robert F. Smerling (7) 43,750 * - -
Wayne Smith (11) 3,000 * - -
William Ellis (17) 20,000 > - -
Dev Ghose (18) 25,000 * = =
5% or Greater Stockholders
James J. Cotter Living Trust (12) 1,897,649 8.8 696,080 414
Estate of James J. Cotter, St. 326,800 15 427,808 25.5
(Deceased) (12)
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Mark Cuban (14) 72,164 * 207,913 124
5424 Deloache Avenue

Dallas, Texas 75220

PICO Holdings, Inc. and PICO - - 117,500 7.0

Deferred Holdings, LLC (15)
875 Prospect Street, Suite 301
La Jolla, California 92037

James J. Cotter Foundation 102,751 *

Cotter 2005 Grandchildren’s Trust 289,390 13

All Directors and executive officers as 5,032,094 232 1,209,088 719
a group (14 persons)

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

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

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

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

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

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

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

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

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

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

Filer Form Transaction Date Date of Filing
Andrzej J. Matyczynski 4 December 31, 2015 Not filed @
Andrzej J. Matyczynski 4 December 31, 2014 Not filed @
Andrzej J. Matyczynski 4 December 31,2013 Not filed @
Mark Cuban 4 November 11,2015 Not filed
Estate of James J. Cotter 4 December 31,2014 October 9, 2015
James J. Cotter Living 3 September 13,2014 October 9, 2015
Trust
Ellen M. Cotter 4 April 16,2015 October 9, 2015
__-l\ia.tgmt Cotter - April 8,2015 October 9, 2015
William Gould 4 April 6,2015 October 8, 2015
James Cotter Jt® 4 March 10,2016 March 15,2016
James Cotter Jr. 4 November 25, 2015 December 1, 2015
James Cotter Jr. 4 August 17,2015 August 24,2015
James Cotter Jr. 4 July 16,2015 July 31,2015
James Cotter Jr. 4 June 30,2015 July 16,2015
James Cotter, Jr. 4 June 4, 2016 July 16,2015
Wayne Smith 4 July 16,2015 July 31,2015

(1) This transaction was reported on Form 5 on April 22, 2016, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934,

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

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

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

(5)An additional Form 4 for Mr. Cotter Jr. was reported with a typographical error in the transaction date. The transaction
date was reported as December 1, 2012, but should have been reported as December 1, 2015, This Form 4 was timely
filed on December 3, 2015.

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

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

In addition to the above, the following Forms 5 for transactions that occurred in 2013, 2014 and 2015 were filed
later than is required under Section 16(a) of the Securities Exchange Act of 1934,

Filer Form Transaction Date Date of Filing
Andrzej J. Matyczynski 5 December 31,2015 April 22,2016
Andrzej J. Matyczynski 5 December31,2014 March 17,2015
Andrzej J. Matyczynski 5 December 31,2013 March 12,2014
Mark Cuban 5 November 11,2015 February 19,2016

Insofar as we are aware, all required filings have now been made,
24
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EXECUTIVE OFFICERS

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

Name Age Title

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

Robert F. Smerling 81 President - Domestic Cinemas

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

Andrzej J. Matyczynski 63 Executive Vice President — Global Operations

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

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

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

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

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

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

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

Earlier this year, our Board adopted a number of actions intended to bring certain of our govemance practices
into line with best practices, including substantial steps in the area of Executive Compensation, which are discussed
below under "2016 and Future Compensation Structure." First, this discussion will address our executive compensation
for 2015.

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

Chief Executive Officer Compensation

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

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

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

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

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

IMAX Corporation

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

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

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

Total Direct Compensation

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

Compensation of Other Named Executive Officers

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

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

1. Executive compensation should primarily be used to:

- attract and retain talented executives;

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

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

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

These elements of our executive compensation are discussed further below.

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

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

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

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

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

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

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

2015 Base Salaries and Bonuses

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

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

2014 Base Salary 2015 Base Salary
Name (S) (%)
Ellen M. Cotter ™ 335,000 402,000
James Cotter, Jr® 335,000 335,000®

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

With the exception of Mr. Ghose, who was appointed Chief Financial Officer on May 11,2015, Mr.
Matyczynski, whose base salary was $324,000 in 2015, and Mr. Smith, whose base salary was $274,897, the base salaries
of our other named executive officers generally remained at the levels established for 2014, as shown in the following
table:
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2014 Base Salary 2015 Base Salary
Name (3) (%)
Dev Ghose " - 400,000"
Andrzej J. Matyczynski @ 309,000 324,000
William Ellis® 350,000% 350,000
Robert F. Smerling 350,000 350,000
Wayne Smith 324295% 274,897%

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

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

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

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

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

In connection with consideration 0f 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
herself. In considering these recommendations, the Compensation Committee had the benefit of its extensive
deliberations as well as the data provided by Willis Towers Watson. In executive session, the Compensation Committee
considered and approved a 2015 performance bonus for the Chief Executive Officer. The proposed bonus amounts were
reviewed and approved by the Board in February 2016. The Board approval covered the named executive officers set
forth below, as well as select other officers and executives.

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

2015 Performance Bonus
Name ($)
Ellen M. Cotter 250,000
Dev Ghose 75,000
Andrzej J. Matyczynski 0
William Ellis o
James Cotter, Jr. 0
Robert E. Smerling 75,000
‘Wayne Smith 71,4787

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

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

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

Employment Agreements

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

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

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

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

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

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

2016 AND FUTURE COMPENSATION STRUCTURE
Background

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

Compensation Committee Charter

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

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

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

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

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

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

-to prepare an annual compensation committee report for inclusion in our proxy statement for the annual meeting
of stockholders in accordance with the applicable rles of the SEC;

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

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

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

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

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

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

Executive Compensation

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

Arcadia Realty Trust Inland Real Estate Corp.

Associated Estates Realty Kite Realty Group Trust

Corp.

Cagnike 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 noting that the companies selected (i) included 12 United
States based companies and three Australian based companies to reflect our geographic operations, and (ii) were
comparable to us based on the key financial criteria of being between 1/3" and three times our revenue.

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

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

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

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

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

- Attract and retain talented and dedicated management team members;

- Provide overall compensation that is competitive in its industry;

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

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

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

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

Our Compensation Committee's intention is that the compensation structure approved for 2016 will 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 our and our stockholders best
interests.

Reflecting the new approach, our Compensation Committee established (i) 2016 annual basc 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, (ii) short term incentives in the form of discretionary annual cash bonuses based on the
achievement of identified goals and benchmarks, and (jii) 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 our stockholders, with the ultimate objective of affording our executives an appropriate incentive to help
drive increases in stockholder value.

Our Compensation Committee will evaluate both executive performance and compensation to maintain our
ability to attract and retain highly-qualified executives in key positions and to assure that compensation provided to
executives remains competitive when compared to the compensation paid to similarly 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, our Compensation Committee
conducted the thorough review of executive compensation discussed above. Our Compensation Committee engaged in
extensive discussions with, and considered with great weight the recommendations of| the Chief Executive Officeras to
compensation for executive and management team members other than for the Chief Executive Officer.

Our Compensation Committee expects to perform an annual review of executive compensation, generally in the
first quarter of the year following the year in review, with a presentation by the Chief Executive Officer regarding each
element of the executive compensation arrangements, At our Compensation Committee’s direction, our 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, our Chief Executive Officer may also recommend other changes to an
executive’s compensation arrangements such as a change in the executive’s responsibilities. Our Compensation
Committee will evaluate the Chief Executive Officer’s recommendations and, in its discretion, may accept or reject the
recommendations, subject to the terms of any written employment agreements.

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

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

Base Salaries

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

Name Title 2015 Base Salary 2016 Base Salary

Ellen Cotter ® President and Chief $£402,000 $450,000
Executive Officer

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

Andrzej J. Matyczynski EVP-Global Operations 324,000 336,000

m

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

Wayne Smith® Managing Director, 274,897% 282,491%
Australia and New Zealand

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

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

(3)Andrzej J. Matyczynski was the Company’s Chief Financial Officer and Treasurer until May 11,2015 and
thercafter he acted as Strategic Corporate Advisor to the Company. He was appointed EVP-Global Operations on
March 10,2016.

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

Short Term Incentives

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

Ms. Ellen M. Cotter, our President and Chief Executive Officer, has a potential target bonus opportunity of 95%
of Base Salary, or $427,500 at target based on Ms. Cotter’s achievement of her performance goals and over achievement of
corporate goals discussed above, Ofthat potential target bonus opportunity, a threshold bonus 0f$213,750 may be
achieved based upon Ms. Cotter’s achievement of certain performance goals and our achievement of certain corporate
goals, and a potential maximum target of $641,250 is based on achieving additional performance goals. Ms. Cotter’s
aggregate annual bonus opportunity can range from $0 to $641,250. Mr. Dev Ghose, our EVP, Chief Financial Officer,
Treasurer and Corporate Secretary, has a potential target bonus opportunity of 50% of Base Salary, or $200,000 at target,
which is based on achievement of his performance goals and our achievement of corporate goals, as discussed above. Mr.
Ghose’s aggregate annual bonus opportunity can range from 80 to $300,000 (the maximum potential target if additional
performance goals are met by Mr. Ghose), Mr. Andrzej J. Matyczynski, our EVP - Global Operations, has a target bonus
opportunity of 50% of Base Salary, or $168,000 at target, which is based on achievement of his performance goals, our
achievement of corporate goals and certain divisional goals. Mr. Matyczynski’s aggregate annual bonus opportunity can
range from $0 to $252,000 (the maximum potential target if additional performance goals are met by Mr.

Matyczynski). Mr. Robert Smerling, President, US Cinemas, has a target bonus opportunity of 30% ofbase pay, or
$112,500 at target, which is based on achievement of his performance goals, our achievement of corporate goals and
certain divisional goals. Mr. Smerling’s aggregate annual bonus opportunity can range from $0 to $168,750 (the
maximum potential target if additional performance goals are met by Mr. Smerling). Mr. Wayne Smith, Managing
Director, Australia and New Zealand, has a target bonus opportunity of 40% of Base Salary, or A$148,000 at target,
which is based on achievement of his performance goals, our achievement of corporate goals and certain divisional goals.
Mr. Smith’s aggregate annual bonus opportunity can range from A$0 to A$222,000 (the maximum potential target if
additional performance goals are met by Mr. Smith). The positions of other management team members have target bonus
opportunities ranging from 20% to 30% of Base Salary based on achievement certain goals. The highest level of
achievement, participants may be eligible to receive up to a maximum of 150% ofhis or her target bonus amount.

Long-Term Incentives

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

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

Dollar Amount of Dollar Amount of Non-
Restricted Stock Statutory Stock
Name Title Units Options®
Ellen M. Cotter President and Chief $150,000 $150,000
Executive Officer

Dev Ghose @ EVP, Chief Financial 0 0
Officer, Treasurer and
Corporate Secretary

Andrzej J. EVP Global 37,500 37,500
Matyczynski Operations

35

http:/fhsprod.investis.com/shared/v2firwizard/sec_item_new jsp?epic=reading_international 8cik=07166348ipage=1084862184DSEQ=4SEQ=&SQDESC= 37/54

400

JA1059



9/21/2016

Proxy statement
Robert F. Smerling President, US Cinemas 50,000 50,000
Wayne Smith Managing Director, 27,000 @ 27,000®
Australia and New
Zealand

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

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

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

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

Other Elements of Compensation
Retirement Plans

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

Other Retirement Plans

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

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

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

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

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

Employee Benefits and Perquisites

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

Officer Annual Allowance ($)
Dev Ghose 12,000
William Ellis @ 15,000
Andrzej J. Matyczynski 12,000
Ellen M. Cotter 13,800
James Cotter, Jr. ¥ 15,000
Robert F, Smerling 18,000

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

Tax and Accounting Considerations

Deductibility of Executive Comp ti

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

Nongualified Deferred Compensation

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

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

Compensation Committee Interlocks and Insider Participation
Our Compensation Committee is currently composed of Mr. Kane, who serves as Chair, Dr. Codding, and Mr.
McEachemn. Mr. Storey, who served on our Board until October 11, 2015, served on our Compensation Committee until
that date. Mr. Adams served until May 14, 2016, and was succeeded by Mr. McEachem. None of the members of the
Compensation Committee was an officer or employee of the Company at any time during 2015. None of our executive
officers serves as 2 member of the board of directors or compensation committee of any entity that has or had one or more
executive officers serving as a member of our Boardor Compensation Committee.

REPORT OF THE COMPENSATION COMMITTEE

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

Respectfully submitted,

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

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

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

- Dev Ghose, Chief Financial Officer and Treasurer.

- William D. Ellis, General Counsel and Corporate Secretary

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

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

-James Cotter, Jr., former Vice Chair, President and Chief Executive Officer.

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

Summary Compensation Table

The following table shows the compensation paid or accrued during the last three fiscal years ended
December 31, 2015 to (i) Mr. James Cotter, Jr., who served as our principal executive officer until June 12, 2015, (ii) Ellen
M. Cotter, who served as our interim principal executive officer from June 12,2015 through December 31, 2015,
(iii) Mr. Andrzej J. Matyczynski, who served as our Chief Financial Officer and Treasurer until May 11, 2015, and (iv) Mr.
Dev Ghose, who served as our Chief Financial Officer starting May 11,2015, and (v) the other three most highly
compensated persons who served as executive officers in 2015. The following executives are herein referred to as our
“named executive officers.”
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Change in
Pension Value
and
Nonqualified
Stock Option Deferred All Other
Salary Bonus Awards Awards Compensation Compensation Total
Year $) ®) ®) ®) Earning ($) ) ®)

Ellen M. Cotter ® 2015 402,000 250,000 = = = 25465 © 677,465
Interim
President and
ChiefExecutive 2014 335,000 - - - - 75,190 ™9 410,190
Officer, Chief
Operating
Officer - 2013 335,000 ” - - i 24915 @ 359.915
Domestic
Cinemas

(4]

James Cotter, Jr. o0 2015 195417 - = 50,027: - 16,161 261,605
Former o
Heiaidaorasd 2014 335,000 = = 50,027: - 26,051 411,078
ChiefExccutive 5413 195417 - - 29,182- - 9346 233,945
Officer 2

Dev Ghose @ 2015 257,692 75,000 382,334 - 15,730 © 407,005
Chief Financial 2014
Officer and - - - - - - -
Treasurer 2013 - - - - o s —

Andrzej 1. 2015 324,000 33,010 150,000 (8) 27,140 © 534,150
Matyczynski @

Former Chief 2014 308,640 33,010 150,000 (8) 26380 518,030
Financial

Officer and »

T 2013 308,640 35,000 - 33010 50,000 (8) 25,755 452,405

William Ellis 2015 350,000 60,000 57,194 28330 © 495,524
General
Counsel ™ 2014 71,795 10,000 9,532 2,500 © 93,827

2013 = = = = = = =

Robert F. Smerling 2015 350,000 75,000 = - - 22,809 @ 447,899
President —

Domestic 2014 350,000 65,000 - - - 22421 437,421
Cinema i
Opantivris 2013 350,000 25,000 & = = 21,981 396,981

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

Managing @

Director -Australia 2014 324295 72216 & = = 2,340 398,851

and New Zealand 2013 340,393 48,420 - - - 2,075 © 390,888

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

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

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

Employer Contribution for 401(k) Plan

Name 2015 2014 2013

Ellen M. Cotter $10,600 $10,400 $10,200
James Cotter, J& 6,700 10,400 0
Dev Ghose 4,000 0 0
Andrzej J. Matyczynski 10,600 10,400 10,200
William Ellis 10,500 0 0
Robert F. Smerling 0 0 0
Wayne Smith 0 0 0

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

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

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

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

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

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

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

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

Grants of Plan-Based Awards

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

All Other All Other

Estimated Future Payouts Stock  Option
Under Estimated Futures Payouts Awards: Awards: . Gn:mt Date
Non-Equity Incentive Plan ~ Under Equity Incentive Number of Number of Exercise or Fair Value
Awards Plan Awards Shares of Securities Base Price  of Stock

Stock or Underlying of Option and Option
Grant Threshold Target MaximumThreshold Target Maximum Units (#) Options  Award  Awards ($)
Name  Date () (8 - () E] i3] jE3) a 2) ($/share)(3) (4

Ellen M. - - - = = - - = - -
Cotter
James Cotter, - - - - - - o = -
I
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Dev Ghose 5-11- - - - - - - 100,000 1342  $382334
2015

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

Matyczynski

William Ellis - - - - - - - - - -

Robert F. - - - - - - - - - -

Smerling

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

) 2015

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

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

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

Nongualified Deferred Compensation

Executive  Registrant gﬁir:g::: Aggregate Aggregate balance at
Name contributions contributions znlg withdrawals/distributions December 31,2015
in2015 in 2015
s & ®) ) )
Andrzej J. Matyczynski 0 150,000 0 0 600,000

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

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

Equity incentive bonuses may be awarded to align our executives’ long-term compensation to appreciation in
stockholder value over time and, so long as such grants are within the parameters of the Plan, historically were entirely
discretionary on the part of 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 Stock Market on the date the award is approved or on the date ofhire, if the
stock is granted as a recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the
award may be based on the market price on a date calculated from the closing date of the relevant transaction. Awards
may also be subject to vesting and limitations on voting or otherrights.
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Outstanding Equity Awards
The following table sets forth outstanding equity awards held by our named executive officers as of

December 31, 2015 under the Plan:

Outstanding Equity Awards at Year Ended

December 31,2015
Option Awards Stock Awards
Number
Number of Number of of Shares
Shares Shares or Units  Market Value
Underlying Underlying of Stock of Shares or
Unexercised  Unexercised Option Option that Have Units that
Options Options Exercise  Expiration Not Have Not
Class Exercisable Unexercisable Price (§) Date Vested Vested (3)
James Cotter, A 25,000 20,000 631 06/02/2018 0 0
Jr®
Ellen M. A 20,000 - 5.55 03/06/2018 0 0
Cotter
William A 8,815 40,000 894 12/31/2016 0 0
Ellis®
Dev Ghose A 25,0009 75,000 1342 05/10/2020 0 0
Andrzej J. A 25,000 - 6.02 08/22/2022 0 0
Matyczynski
Robert F. A 43,750 - 10.24 05/08/2017 0 0
Smerling
Wayne Smith A - - - - 3,000" 42,000

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

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

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

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

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

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

Acquired on Realized on Acquired on Value Realized
Name Exercise Exercise ($) Vesting on Vesting (8)
James J. Cotter, Sr. B 100,000 1,024,000 - -
James Cotter, Jr. @ A 50,000 315,500 - -
James Cotter, Jr. A 12,500 48,375 - -
James Cotter, Jr. A 10,000 83,500 - -
Ellen M. Cotter B 50,000 512,000 - -
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Andrzej J. A 35,100 180,063 - -
Matyczynski

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

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

Number of securities
remaining available for
Weighted average future issuance under equity

Number of securities to be exercise price of compensation plans
issued upon exercise of outstanding options,  (excluding securities reflected
outstanding options, warrants and rights in column (a))
Plan Category warrants and rights (a) (b) (c)
Equity compensation 486,565 @) s 8.68 551,800
plans approved by
security holders @
Equity compensation
plans not approved by
security holders
Total 486,565

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

Pension Benefits

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

Present Value of
Number of Years of  Accumulated Benefit Payments During
Name Plan Name Credited Service as of 12/31/2015 (§) Last Fiscal Year ($)
Andrzej J. Matyczynski DCP 6 600,000 § =

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

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

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

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

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

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

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

No other named executive officers currently have employment agreements or other amangements providing
benefits upon termination or a change of control. The table below shows the maximum benefits that would be payable to
each person listed above in the event of such person’s termination without cause or termination in connection with a
change in control, if such events had occurred on December 31, 20135, at price equal to the closing price of the Class A
stock on that date, which was of $13.11.

Mr. Ellis’ agreement terminated when his employment ended as of March 11, 2016. As such, his information is
excluded from the table below.
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Payable on upon Termination Payable upon Termination in Payable
without Cause ($) Connection with a Change in upon
Control (§) Retirement
)
Severance Value of Value of Severance  Value af ~ Value of Benefits
Payments  Vested Health Payments  Vested Unvested Payable
Stock Benefits Stock Stock under
Options Options  Options Retirement
Accelerated Plans or the
Dcp
Ellen Cotter 0 151,200 0 0 151,200 0 0
Dev Ghose 400,000 0 23,040 800,000 0 0 0
Wayne Smith 175,000 39,3307 0 0 393300 39,330 0
Andrzej J. 50,000 177,250 0 0 177250 0 600,000
Matyczynski
Robert F. 0 125,562 0 0 125562 0 415,000 ®
Smerling

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

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

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

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

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

Sutton Hill Capital

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

As previously reported, over the years, two of the cinemas subject to the master leasing agreement have been
redeveloped and one (the Cinemas 1, 2, 3 discussed below) has been acquired. The Village East is the only cinema that
remains subject to this master lease. We paid an annual rent of $590,000 for this cinema to SHC in each 0f2015, 2014,
and 2013. During this same period, we received management fees from the 86* Street Cinema of $151,000, $123,000 and
$183,000.

In 2005, we acquired (i) from a third party the fee interest underlying the Cinemas 1, 2, 3, and (ii) from SHC its
interest in the ground lease estate underlying and the improvements constituting the Cinemas 1, 2, 3. The ground lease
estate and the improvements acquired from SHC were originally a part of the master lease transaction, discussed above.
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In connection with that transaction, we granted to SHC an option to acquire at cost a 25% interest in the special purpose
entity (Sutton Hill Properties, LLC (“SHP”) formed to acquire these fee, leaschold and improvements interests. On June
28,2007, SHC exercised this option, paying $3.0 million and assuming a proportionate share of SHPs liabilities. At the
time of the option exercise and the closing of the acquisition of the 25% interest, SHP had debt 0f $26.9 million,
including a $2.9 million, non-interest bearing intercompany loan from the Company. As of December 31,2015, SHP had
debt 0f $19.4 million (again, including the intercompany loan). Since the acquisition by SHC of'its 25% interest, SHP
has covered its operating costs and debt service through cash flow from the Cinemas 1, 2, 3, (ii) borrowings from third
parties, and (iii) pro-rata contributions from the members. We receive an annual management fee equal to 5% of SHP’s
gross income for managing the cinema and the property, amounting to $153,000, $123,000 and $183,000 in 2015, 2014,
and 2013, respectively. This management fee was modified in 2015, as discussed below, retroactive to December 1,2014.

On June 29,2010, we agreed to extend our existing lease from SHC ofthe Village East Cinema by 10 years, with
a new termination date of June 30, 2020. This amendment was reviewed and approved by our Audit Committee. The
Village East lease includes a sub-lease of the ground underlying the cinema that is subject to a longer-term ground lease
between SHC and an unrelated third party that expires in June 2031 (the “cinema ground lease™). The extended lease
provides for a call option pursuant to which Reading may purchase the cinema ground lease for $5.9 million at the end of
the lease term. Additionally, the lease has a put option pursuant to which SHC may require Reading to purchase all ora
portion of SHC’s interest in the existing cinema lease and the cinema ground lease at any time between July 1,2013 and
December4,2019. SHC's put option may be exercised on one or more occasions in increments of not less than $100,000
cach. We recorded the Village East Cinema building as a property asset of $4.7 million on our balance sheet based on the
cost carry-over basis from an entity under common control with a corresponding capital lease liability of $5.9 million.

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

OBI Management Agreement

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

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

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

Live Theater Play Investment

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

Shadow View Land and Farming, LLC

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

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

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

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

Review, Approval or Ratification of Transactions with Related Persons

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

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

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

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

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

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

-whether the transaction was undertaken in our ordinary course of business;

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

- required public disclosure, ifany; and

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

INDEPENDENT PUBLIC ACCOUNTANTS

Summary of Principal Accounting Fees for Professional Services Rendered

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

The aggregate fees for professional services for the audit of our financial statements, audit of intemnal controls
related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q
provided by Grant Thomton LLP for 2015 and 2014 were approximately $931,500 and $661,700, respectively.

48
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Audit-Related Fees
Grant Thomton LLP did not provide us any audit related services for 2015 or2014.
Tax Fees

Grant Thomton LLP did not provide us any products or any services for tax compliance, tax advice, or tax
planning for 2015 or 2014,

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

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

STOCKHOLDER COMMUNICATIONS
Annual Report

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

Stockholder Communications with Directors

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

Stockholder Proposals and Director Nominations

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

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

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

OTHER MATTERS

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

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

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

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

By Order of the Board of Directors,

Ellen M. Cotter

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

I, ALFRED E. OSBORNE, JR., Ph.D., declare as follows:

L QUALIFICATIONS

3292493.2

1.

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

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

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

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

issues confronting directors.

420

JA1080



3292493.2

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

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

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

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

| have acted as the lead independent director in several instances.

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

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

9. | have served many years on the corporate boards of various companies,
including Times Mirror Company, US Filter Corporation, Greyhound Lines,
Inc., First Interstate Bank of California, Nordstrom, Inc., and K2, Inc.

I have also served as an economic fellow at the Brookings Institution and
as a Fellow at the Securities and Exchange Commission where | directed
studies that contributed to changes in Rule 144, Regulation D, and other
exemptive requirements to the securities laws designed to lower costs and
improve liquidity and capital market access to venture capitalists and
emerging growth firms alike.

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

investment committees of that Board.

3292493 2 3
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11

12,

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

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

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

|8 ASSIGNMENT

3292493.2

13.

14.

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

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

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

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

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

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

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

contingent upon the conclusions | reach or on the outcome of this matter.

32924932 5
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Il. SUMMARY OF OPINIONS

18.

3292493.2

Based on my review of materials and my knowledge and experience in

corporate governance, | have formed the following opinions.

a.

In general, the actions taken by William D. Gould ("WDG") in his

role as an Independent Director of RDI were reasonable and

consistent with appropriate governance principles and practices for

an independent director in a controlled company and were

accomplished in a responsible manner.

For each of the specific issues reviewed, WDG behaved in

a thoughtful and effective manner. WDG was fully engaged,

careful, attentive, informed, deliberate, loyal, and obedient in the

exercise of his responsibilities.

On the CEO search, the conduct of WDG and the CEO
Search Committee was consistent with good governance
practice in the search for a CEQ, in that the directors on the
Search Committee worked with a search firm to agree on

a position specification, fairly and thoroughly interviewed
several candidates, and then weighed all of the criteria
against the requirements of the position in the culture of RDI.
Taking these factors into account, WDG and the Committee
recommended the internal candidate who had successfully
been acting as interim CEO for six months, a reasonable

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

a further assessment.

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

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

independent director.
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Vi.

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

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

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

the allegations in the SAC, but in the absence of other
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V.

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

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

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

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

PRINCIPLES OF GOVERNANCE FOR BOARDS AND INDIVIDUAL

DIRECTORS

A. Overview of the Board of Directors and Director Responsibilities

3292493.2

19.  Corporations are governed by a Board of Directors (“Board”). The Board
is organized to oversee the operations of the enterprise, to establish goals
and objectives, as well as policies and procedures, and to maintain fiscal
responsibility, management accountability, and mission integrity. Effective

boards rely on what Roger Raber, a former president of the National

428

JA1088



20.

21.

22.

Association of Corporate Directors, describes as the “3 I's™: Information,
Integrity, and Independence.

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

The Board’s responsibility is one of oversight and, through established
corporate policies and related procedures, the Board supervises and
monitors management’s ongoing performance. To fulfill its oversight
function, the Board must continually monitor the corporation’s business
and affairs, including risk assessment and management, compliance with
legal obligations and corporate policies, and the quality of financial
reporting, as well as respond to issues that may require additional probing
or investigation.2

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

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

American Bar Association. Corporate Director's Guidebook. 4th ed. Chicago: ABA Publishing,

Id.

3252493.2

2004 at Section 2 and 3; National Association of Corporate Directors. a Practical Guide: Fundamentals
for Corporate Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors at
Section 2 and 3.

10
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23.

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

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

internal and inward.*

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

Dweclors 2003 ed. Washington, D.C.: National Association of Corporate Directors, at p. 15.

American Bar Association. Corporate Director's Guidebook. 4th ed. Chicago: ABA Publishing,

3292493.2

2004, Section 2, and Section 3(l).

1
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24.

25.

26.

In this connection, the management of a corporation “proposes” and the
Board “disposes” within its authority established in the bylaws after
requisite information, consideration, and open and honest deliberation.
This proposal and disposal distinction is vital to reasoned and timely
deliberation by the Board.> The distinction is particularly important in
efforts to recruit management and directors, and the consideration of
liquidity and or capitalization proposals, and the timely filing of regulatory
reports, which are all items that could alter the rights and expected
economic returns to the company’s shareholders.

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

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

evaluations or analyses prepared by others or the assurances given

% ld., pp. 13-14.

3292493.2
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directors by management on the quality of all systems for accurate
reporting of the transactions of the corporation.

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

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

outside advisors, depending on its needs and requirements.?

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

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

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

National Association of Corporate Directors. a Practical Guide: Fundamentals for Corporate
Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors at p. 44.
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29.  Although corporations can vary in size, type, and ownership
arrangements, the rules that govern boards of directors, as well as the
best practices for corporate governance, are generally the same
regardless of the size or age of the corporation, whether public or private,
or, if public, exchange listing and its shareholder base.

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

B. Governance at Reading International, Inc. (RDI)

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

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

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

Company” is not required to have an independent nominating committee

* See , generally,

http://nasdaq.cchwallstreet.com/nasdag/main/nasdaq-equityrules/chp_1_1/chp_1_1_4/chp_1_1_4_3/chp
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35.

36.

37.

or an independent nominating process, since it is deemed that the
controlling shareholder or shareholders can elect or remove whomever
they choose by providing notice for a meeting of shareholders at any time.
Simply because of their majority ownership position, control
shareholders should be consulted and effectively involved in key board
decisions so that their input as insiders is taken into account in the
assessment and counsel provided by independent directors.

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

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

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

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

Deposition of William Gould at 14-17; RDI 2014 Proxy Statement, RDI 2015 Proxy Statement,

RDI 2016 Proxy Statement.

RDI 2016 Proxy Statement; RDI0054790-54807.
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38.

39.

40.

Committee, which has been inactive and whose functions will be
undertaken by the Audit Committee."?

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

The RDI Board met at least 19 times during the relevant period.” The
EXC met at least six times and considered matters that would
subsequently be reported and further considered by the full RDI Board."
In particular as to the specific issues identified above, the minutes
illustrate reasonable discussion among directors of matters presented to
the RDI Board (either in person or telephonically) for consideration.'®
Exhibit 4 is a chart noting many of the key meeting dates of the RDI
Board and the EXC, although it is not intended to be an exhaustive list."®
Given the fundamental principles of corporate governance and taking into
account the controlled status of the company, the RDI Board appears to
have established reasonable processes and procedures to carry out the
business of the corporation on behalf of all of the company’s shareholders
with respect to the challenged actions identified above. WDG, in
particular, is an experienced board member with thoughtful perspectives

regarding his responsibilities as a member of the RDI Board.

RDI 2014, 2015 and 2016 Proxy Statements

See List of Board Minutes and Board Books listed in Exhibit 3.

Deposition of Ellen Cotter at pp. 145-148; RDI 2016 Proxy Statement.

See Board Minutes listed in Exhibit 3.

This chart was compiled from the list of Board Minutes and Board Books listed in Exhibit 3.
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V. WILLIAM D. GOULD AS A DIRECTOR

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

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

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

A. WDG and the CEO Search Process

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

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

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

Deposition of William Gould at pp. 12-17.

Deposition of William Gould at pp. 15, 17.

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

Deposition of William Gould at 18-19; Deposition Exhibit 313.
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45,

executive search firm retained by RDI to work with the CEOSC in the

search process.?

A timeline of the CEOSC process is shown in Exhibit 5, which notes key

activities and communications that occurred during that process. It is not

intended to be an exhaustive list. These items are color coded with the
following legend: Red=Emails, Green=Miscellaneous Events,

Blue=Meetings. Where more than one event occurred on the same day,

all colors relating to the events on that day are used in a gradient. Where

an event box is filled in Dark Yellow, WDG participated in the event.

Where it is filled in in Light Yellow, he attended or was copied on an email.

Individuals are identified by their respective initials as notes in the table.

For example, EC=Ellen Cotter. For purposes of this discussion, several of

these items are highlighted and reviewed below.??

a. After the CEOSC was formed in August 2015, WDG was
interviewed by KF1 in the initial framing of parameters for the
search. Input from WDG (and other RDI Board Members on the
CEOSC) assisted KFI prepare a draft specification of the ideal
profile of preferred candidates.

b. Position specification shared with RDI Board after feedback from

CEOSC members in mid-September 2015.

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

Eraanscript}; Deposition Exhibits 307-314; 378-380.

These events are culled from deposition testimony, including that of William Gould at pp. 349—

370; 427-438; Robert Mayes, Ellen Cotter at pp. 52-3; 73-129; Margaret Cotter at pp 24-70, 81-95; 116-
132; 387-400 and Douglas McEachern at pp. 428-485; and Deposition Exhibits 30, 31, 199, 307-14, 313,
328, 330, 347, 348, 378-389.
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KFI provides the CEOSC with email update on September 30,
2015.

In an October 17, 2015 email, KFI and Ellen Cotter start the
process of setting up candidate interviews.

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

CEOSC begins interview of five candidates identified by KFI.
WDG, upon Ellen Cotter’s decision to be a candidate, becomes the
informal convenor pro of the CEOSC sometime prior to

December 17, 2015, when he was selected the Chair of that special
RDI Board Committee .

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

KFI recommends three finalists to undergo further diligence and

a new candidate to interview.

CEOSC interviews candidates.

CEOSC meets on December 29, 2015, to review to three finalists.
CEOSC concludes that Ellen Cotter is the recommended
candidate.

Search terminated and KFI is dismissed.
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46. A memorandum from Craig Tompkins on behalf of the CEOSC is sent to
full RDI Board at the completion of the search.?* The full RDI Board
subsequently votes to appoint Ellen Cotter as permanent CEO.

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

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

several candidates and his decision to recommend the appointment of

24

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

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

=5 Deposition of William Gould at pp. 349—370; 427-438, Deposition of Robert Mayes at 70-75,
Deposition Exhibits 313, 389; Deposition of Margaret Cotter at pp. 24-70, 81-95; 116-132; 387-400;
Deposition of Ellen Cotter at 52-3; 73-129; Deposition of McEachern at pp. 428-485.
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49.

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

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

Gould Dep. at p. 368.%

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

especially true since the CEOSC preferred the internal candidate, Ellen

Testimony of William Gould at pp. 344-370.
Shareholders, including a former plaintiff in this case, support Ellen Cotter's selection as CEO

3292493 .2

based on her knowledge of RDI's business and the culture of the company. See Deposition of Jonathan
Glaser at pp. 258-259.
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Cotter, and Korn Ferry’s next step was a deeper dive on the “make-up” of
the candidate, which was not necessary here since the CEOSC was
already familiar with Ellen Cotter.?® In this instance, KFI did their job, and
per the terms of the contractual arrangement, received appropriate
remuneration.

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

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

differing capabilities relative to the position specification and the total

29

Deposition of William Gould at pp. 433-35; Deposition of Robert Mayes at 19 (Rough
Transcript);Deposition of Margaret Cotter at pp. 24-70, 81-95; 116-132; 387-400; Deposition of Ellen
Cotter at 52-3; 73-129; Deposition Exhibit 313.
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demands for the job, including both hard and soft skills, a subjective
element, which has to be taken into account, is the fit with the existing RDI
culture and experience with the key elements of the business. Based on
my experience and my review of the deposition testimony and deposition
exhibits, | believe that the decision of the CEOSC is reasonable and
prudent. It is my opinion that WDG as a member of the CEOSC acted
with the care and diligence once would expect from an independent
director. WDG behaved in a thoughtful and effective manner. WDG was
fully engaged, careful, attentive, informed, deliberate, loyal, and obedient
in the exercise of his responsibilities in the interview sessions with
potential candidates, in the CEOSC deliberations, in his decision to
terminate the Korn Ferry review process, in arriving at his
recommendation to the Board, and in voting to elect Ellen Cotter as CEO.
He fully complied with all of his obligations as an Independent Director.

B. WDG and the Search for Independent Directors

52.  Exhibit 6 is a timeline of significant events and communications
associated with the RDI process to identify Independent Directors. The
exhibit identifies key activities, actions, and communications that occurred
during that process. As in Exhibit 5, these items are color coded and
individuals are identified by their initials as noted earlier. Several of those
events are highlighted and reviewed below, beginning with the May 2015

email exchange between Ellen Cotter and Guy Adams regarding the
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EXC's role in the nomination and selection of candidates for the vacant

seat on the RDI Board.*

53. The EXC is currently composed of Ellen Cotter, Margaret Cotter, Edward
Kane, and Guy Adams, with Ellen Cotter acting as Chair. The EXC did
not meet in 2014 and was reconstituted in 2015.%'

a. WDG is not a member of the EXC and was not copied on the
May 9, 2015 email regarding the search process to be established
for new directors.

b. The EXC meets on July 20, 2015, and resolves to propose Fermi
Karahan as a candidate to fill the vacant seat on the RDI Board.
WDG is not present at this meeting.

c. On August 3, 2015, James Cotter, Jr. emails the RDI Board and
questions suitability and qualifications of Karahan.

d. At the RDI Board Meeting on August 4, 2015, Ellen Cotter informs
the RDI Board that Karahan has withdrawn his candidacy.

e. On September 8, 2015, Dr. Judy Codding emails her biography to
Ellen Cotter and notes her interest in being considered as
a candidate for the vacant seat on the RDI Board.

f. On September 22, 2015, Ellen Cotter circulates the Codding

Resume to Edward Kane and Guy Adams, who subsequently have

= These events are culled from deposition testimony, including that of Margaret Cotter ( pp. 320-

323), Guy Adams (pp. 260-271; 282-294), Ed Kane (pp 62-68, 297-301) and William Gould (pp. 171-181,
454-458; 487-489) and Deposition Exhibits, including Exhibits 45, 52, 398 and 415; and the following
documents: DM2786, DM3252, DM3386. DM3585, DM3580, DM3787-9, DM4306, EK696, EK804,
EK867, EK805-14, RDI24929, RDI54248, RDI40047.

i Testimony of Ellen Cotter at pp. 145-8; RDI 2016 Proxy Statement.
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telephone conversations with Dr. Codding. WDG is not copied on
these communications.

g. On October 2, 2015, Ellen Cotter sends a memorandum to the RDI
Board signaling her intention to propose, at the October 5, 2015,
Board Meeting, the Codding nomination from the EXC.

h. A Special Nominating Committee ("SNC”) consisting of Douglas
McEachern, Edward Kane, and Guy Adams is established.
McEachern acts as Chair.

i. Ellen Cotter signal her intent to propose Michael Wrotniak to the
RDI Board.

Js On October 2, 2015, Ellen Cotter meets with WDG to discuss the
proposed nomination of Dr. Codding.

k. On October 5, 2015, James Cotter, Jr., emails the RDI Board
protesting the director appointment process.

Dr. Codding is elected on October 5, 2015, to serve for an initial
term expiring at the next annual meeting of shareholders.

m. Tim Storey resigns from RDI Board on October 11, 2015.

n. RDI Board elects Wrotniak for an initial term expiring at the next
annual meeting of shareholders.

0. On October 14, 2015, Andrew Shapiro emails RDI Board informing
them about an alleged incident involving Dr. Codding and the

LAUSD.
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54.

55.

Ellen Cotter notifies Codding, who provides email response to
Shapiro, which is shared with the Independent Directors.
McEachern emails background report on Dr. Codding to the SNC.
WDG is not copied on this email.

SNC meets to consider the Codding situation and WDG is present
along with Ellen Cotter, by invitation. The Shapiro allegations are
discussed and found to be without merit. A web search on Michael
Wortniak is also conducted with nothing discovered.

At the November 10, 2015 Annual Meeting of Shareholders,
Codding and Wrotniak are elected to the RDI Board to serve until
the next meeting of shareholders or until their resignations,

whichever comes first.

As noted above in paragraph 35, RDI is a "Controlled Company” and is
not required to establish a nominating committee comprised of
independent directors. Nonetheless, Ellen Cotter appointed a Special
Nominating Committee (SNC) to manage the process of considering
candidates for RDI Board positions.* WDG was not on this this
committee, although he was informed about the workings and
deliberations of the SNC in both formal and informal contexts.*

After reviewing the process established, the various emails and
memoranda, and assessing the deliberations of the SNC, it is my opinion

that the overall conduct of the SNC was appropriate within acceptable

Margaret Cotter ( pp. 320-323), Guy Adams (pp. 260-271; 282-294), Ed Kane (pp 62-68);

Deposition Exhibits 52, 415.

Deposition of Gould at pp. 171-181, 454-458; 487-489; Deposition Exhibits 52, 397, 415.

3292493.2
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governance practices taking into account the prerogatives of a "Controlled
Company” and the majority shareholders. The SNC interviewed the
candidates and assessed their personality and experience and determined
whether they would be a good fit on the RDI Board.> Integrity and
honesty are important attributes for potential directors to possess, and

| see no evidence that these nominees lacked these qualities, the Shapiro
web search notwithstanding. Diversity of thought and experience relative
to that already on the RDI Board are constructive elements for productive
board discussions and ultimate decision-making. A well-functioning board
is collegial; there is a trust and respect engendered, without sacrificing
independence and individual thinking. There is no requirement that
directors have prior experience in the company’s field of operations, and it
is not inappropriate to vote for directors who do not have such experience.
Nor is there anything wrong with nominating a candidate who has a prior
friendship with an officer, director or shareholder, especially where, as
here, the prior relationships were marginal. The candidates indicated that
they would be objective, and the relationships were disclosed.® In fact,

a prior relationship and/or friendship can enhance honest conversation,
because trust and respect are already established between such directors.
In other words, the possibility of open communication enhances
independence. In this instance, and with these nominees, there is an

understanding by all RDI Board members of the candidates’ disclosed

* Deposition of McEachern at pp. 338-393; Ellen Cotter at pp. 239-249; 295-308; Adams at pp.
260-271; 282—294; Kane at 62-8.
2 Deposition of Gould at pp. 454-455; Adams at pp. 268-9.
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relationships with the Cotters. Plaintiffs suggests that having friends or
associates on the board compromises independence, but that ignores the
practical reality of the board nomination process and who gets elected.
Moreover, there is value in having long-serving directors who develop
friendships or close associations with other directors and officers over
time. And, in the case of a Controlled Company, the prerogatives and
veto power of the supermajority shareholder are obvious. | view Codding
and Wrotniak as independent, as independence is defined by NASDAQ
and on balance. Adding Codding and Wrotniak allowed for the practical
realities of majority ownership while encouraging the RDI Board to be
comprised of a majority of Independent Directors. The RDI Board Minutes
that | have reviewed reveal that Codding and Wroniak participated, asked
questions, and demonstrated an attentiveness that contributes to open
and candid conversations in the boardroom.

56. In addition, the process followed by the SNC is also consistent with the
RDI culture established by James Cotter, Sr., whereby he recommended
candidates as directors and those recommendations were generally
accepted,® and does not constitute a major change in the operations of
the RDI Board.

57. In conclusion, WDG as a member of the RDI Board acted with the care
and diligence one would expect from an independent director. WDG
behaved in a thoughtful and effective manner. Although not on the SNC,

as Lead Independent Director, WDG was fully engaged, careful, attentive,

% Deposition Exhibit 94; Deposition of Kane at pp. 68-9.
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informed, deliberate, loyal, and obedient in the exercise of his
responsibilities. He voted to nominate Codding and Wrotniak, who appear
to be positive contributors to the RDI Board conversations. Moreover, as
indicated earlier, WDG, as a director, was entitled to rely on the work of
others, such as advisors and committees of the RDI Board, to vet the
nominees and to inform his decisions. In this case, WDG could rely on the
work of the SNC, and based on all of the information available to him, his
vote in favor of the nominations was reasonable and consistent with his
obligations as an Independent Director. Although WDG initially felt
rushed, the reality is that there was a proxy deadline, and, on balance,
there is a great benefit to RDI (and its shareholders) in moving the
process along so that a full slate of directors can be presented to the
shareholders at the Annual Meeting.*” It is my opinion that WDG
recognized this greater benefit in voting in favor of the candidates.

C. WDG and Additional Issues Identified in Second Amended Complaint

a. Approval of Minutes for the RDI Board Meetings at which the

subject was the termination of James Cotter, Jr.: In the SAC,

the Plaintiff alleges that WDG approved the minutes from the RDI
Board Meetings at which he was terminated, even though he knew
that they contained inaccuracies. | have seen no evidence that
WDG knew that any of the minutes that he approved were
inaccurate. WDG testified that he was aware that Jim Cotter, Jr.

had taken issue with the accuracy of the minutes, but that while he

2 Deposition of Gould at pp. 174-175.
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did not remember all of the discussions that had gone on in the
meeting, he did not recall some of the things that Cotter, Jr. had
referred to. While WDG did recall some of the specifics that Cotter,
Jr. referred to, he felt that the minutes, as drafted, substantially
reflected what had occurred. Gould Dep. at pp. 474-475. Based
on my experience, Board Minutes are not a word-for-word recitation
of what was stated at every instance at a Board Meeting. Minutes
are instead intended to generally reflect the discussion and
decisions which occurred at the meeting. As a result, WDG's
approval of minutes that he believed substantially reflected what
occurred at the RDI Board Meetings in question was consistent with
the care and diligence one would expect from an Independent
Director. He had no obligation to ensure that every comment made
at a meeting was reflected in the Minutes, as long as the Minutes
generally captured what occurred. WDG's stated reasons for
approving the Minutes were sound. WDG's approval of the RDI
Board Minutes circulated on July 29, 2015, did not breach his
responsibilities.

Misleading Form 8-Ks: Plaintiff alleges that WDG failed to cause

RDI to correct the June 18, 2015 Form 8-K, which Plaintiff alleges
was misleading because it stated that he was required to tender his
resignation as a director immediately upon the termination of his

employment. See SAC, paragraphs 23, 101(b). The Plaintiff also
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alleges that various other Form 8-Ks RDI filed were misleading,
although he does not specify whether he is alleging any misconduct
on the part of WDG with respect to these other 8-Ks. See SAC,
paragraph 101. Form 8-Ks are the “current report” companies must
file with the SEC to announce major events that shareholders
should know about. I'u’lanagement,38 and not the Board, has the
ultimate responsibility for ensuring the accuracy of these filings.
WDG testified that his process with respect to 8-Ks was that RDI's
counsel would submit to the directors a version of the 8-K before it
was filed, and that it was his practice to review the 8-K and provide
comments or corrections. Gould Dep. at pp. 269-270. WDG's
practice with respect to 8-Ks is consistent with his obligations as an
Independent Director. Directors do not sign 8-Ks, and if he
reviewed and commented on the 8-Ks in question, he did
everything reasonably possible to cause RDI to issue a correct 8-K.
For example, with respect to the June 18, 2015 Form 8-K, even if
the 8-K was incorrect that Plaintiff was required to tender his
resignation as a director immediately upon the termination of his
employment, and even if WDG knew that to be incorrect, he acted
reasonably and in satisfaction of his obligations if he informed the
persons responsible for the 8-K that he believed that to be an
erroneous statement. The same is true with respect to any press

releases issued by RDI—he does not sign them and, as a director,

8 https://www.sec.gov/answers/form8k.htm
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he does not have ultimate responsibility for their accuracy.
Moreover, with respect to the other 8-Ks and press releases, it is
clear from WDG's testimony that he either had a different view of
the relevant events from Plaintiff, or what was significant, or
otherwise did not have a basis from which to believe that the
Form 8-Ks or press releases were misleacling.39 Under these
circumstances, WDG's actions with respect to the Form 8-Ks and
press releases identified in paragraph 101 of the SAC was
reasonable and consistent with his obligations as an Independent
Director. As stated, the management of RDI is ultimately
responsible for the accuracy of Form 8-K disclosures.

c. The Unsolicited Cash Offer: Plaintiff alleges that the RDI Board

rejected an unsolicited third-party offer to buy all of the outstanding
stock of RDI without sufficiently considering the offer. See SAC,
paragraphs 154-162. At the time of this Expert Report, there has
been no discovery on these recently-added allegations. For the
purposes of making a preliminary opinion only, | have accepted the
facts as alleged in SAC paragraphs 154-162 to be true. In reality,
these “facts” may not be true. | will update and supplement my
opinion once | have reviewed any documents and/or testimony
relating to this issue. In sum, Plaintiff alleges that the proposed
cash offer was for a price 33% in excess of market price. Plaintiff

alleges that neither a business plan nor materials relating to the

» See generally Deposition of William Gould, including pp 438-445 and 455-459.

3202493.2 32

451

JA1111



3282493 .2

value of RDI were disclosed prior to a vote on the offer. Plaintiff
alleges that instead, Ellen Cotter made an oral presentation
concluding that RDI was worth a price dramatically in excess of the
offer and recommended that RDI pursue its long-term business
plan, and that all directors other than Plaintiff, agreed that the offer
price was inadequate. Plaintiff alleges that he abstained. Even
accepting these facts as true, WDG acted appropriately in rejecting
the offer after what appears to be reasonable discussion and
preliminary assessment. It is not uncommon for a Board to just say
‘no,” pending further overtures or other developments. Based on
the limited allegations in the SAC, WDG actions in voting ‘no’ on
the offer was consistent with his obligations an Independent
Director. | will supplement my opinion after any discovery on this
matter takes place.

The Excessive Compensation Matter: Plaintiff alleges the RDI

Board accepted the recommendations of sub-committees and
approved compensation for Ellen Cotter, Margaret Cotter, and Guy
Adams that Plaintiff deems excessive. In particular, Plaintiff alleges
that Ellen Cotter's executive compensation package was excessive,
because if all bonuses are paid to her, she will be paid over three
times what Plaintiff was paid as President and CEO. The
Compensation Committee was provided with detailed schedules

and proposed individual goals and benchmarks for executive
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compensation and unanimously approved the executive
compensation recommendations.*® At the full RDI Board Meeting,
WDG asked if there were any further questions about Ellen Cotter’s
proposed compensation, and there were none, including by
Plaintiff.*’ No one voted against Ellen Cotter’s proposed
compensation, including Plaintiff.** WDG acted reasonably and
consistent with his obligations as an Independent Director in relying
on the recommendation of the Compensation Committee,
especially in light of the fact that there were no questions or specific

objections about the compensation at the time.

Plaintiff also alleges that that Margaret Cotter’'s additional
consulting fee compensation of $200,000 was inappropriate. The
Compensation Committee and the Audit and Conflicts Committee
each approved additional compensation of $200,000 to Margaret
Cotter.*® With two committees of Board coming to agreement on
and approving this payment, it was reasonable and consistent with
his obligations to approve this payment. The stated rationales for
the payment - to take into account work outside of her existing

consulting agreement and in consideration for certain releases and

40
41
42
43

RDI0054790 54807.
RDI0054790 54807.
RDI0054790 54807.
RDI0054871 54875 ;RDI0054787 54789; RDI0054781 54786; RDI March 10, 2016 Form 8 K.
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waivers granted by her company, are a rational basis for WDG to

approve the payment.*

Plaintiff also alleges that additional special compensation of
$50,000 to Guy Adams was a gift. At the RDI Board Meeting, Ellen
Cotter summarized the extraordinary services and time devoted by
Mr. Adams above and beyond what she considered the usual role
of a director in the past year, which included assisting Ellen Cotter
during her transition to interim CEO and permanent CEO, advising
on investor relations, traveling to New York to assist in the
evaluation of the Union Square Project, assisting with other
potential transactions, and significant time spent on the
Compensation Committee and the Executive Committee.*® Based
on my experience with executive and director compensation, it was
reasonable and consistent with WDG's obligations as an
Independent Director to take into account time that Guy Adams had
spent above and beyond what was ordinarily expected of directors,
and approved a one-time additional payment to reflect that time
commitment. Moreover, it is consistent with the general practice of

the RDI Board, which previously approved one-time payments for

S RDI0054787 54789: RDI0054781 54786; RDI March 10, 2016 Form 8 K.
g RDI0054790 54807.
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significant time spent on RDI business above and beyond what was

typically expected of RDI directors.*®

In sum, one-time payments are not common, but they are also not
unusual. They are appropriate, if on the recommendation of the
CEO and the Compensation Committee, some member of
management has produced exceptional value for the company in
the judgment of the CEO, who can make a recommendation at his
or her discretion. If some member of the Board has also gone
beyond what might be ordinarily expected, it is not uncommon for
the Chair to ask for additional compensation for that particular
director. In these two instances, the compensation amounts are
within a reasonable range. WDG agreed and approved and that
approval was rational, appropriate, and consistent with his

obligations as an Independent Director.

“ Deposition of Kane at pp. 487-498 RDI 2015 Proxy Statement.
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V. CONCLUSION

Given my assignment, | have reviewed the responsibilities and role of WDG at RDI.

| have examined his conduct with respect to the CEO search, the search and selection
of director candidates, the filing of 8-Ks, the approval of Board Minutes, the approval of
compensation to Margaret Cotter, Ellen Cotter, and Guy Adams, and the alleged
unsolicited third-party offer. After review and assessment, on balance, | find no
evidence that WDG did not conduct himself as would be expected of an Independent
Director. To the contrary, with respect to all of the above events, his actions were
reasonable and consistent with appropriate governance principles and practices for an
Independent Director in a Controlled Company. WDG'’s actions during the relevant time
period were accomplished in a responsible manner, in full satisfaction of his obligations
as an Independent Director. | therefore conclude that, as far as WDG is concerned, the

allegations of the Second Amended Complaint are without merit.

Executed on August 25, 2016

Fr. ..

ALFRED E. OSBORNE, JR.
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Exhibit 1



ALFRED ELDERFIELD OSBORNE, JR., Ph. D.
UCLA Anderson School of Management
University of California
110 Westwood Plaza, Suite F405
Los Angeles, CA 90095-1481
Office (310) 825-3309
Fax (310) 825-0822
Email: al.oshorne{@anderson.ucla.edu
aeosbornefyahoo.com
Mobile (310) 854-9271

PRESENT POSITIONS

July 2003 — Present

Senior Associate Dean. UCLA Anderson School of Management. Responsible for overseeing the
external affairs of the School, including resource development, alumni relations, corporate initiatives,
and executive education.

July 2003 — Present
Faculty Director. The Harold and Pauline Price Center for Entrepreneurship & Innovation.

July 2008 — Present

Professor of Global Economics, Management and Entrepreneurship. Instructor in microeconomics,
entrepreneurship, new venture initiation, social entrepreneurship, family business, governance,
technology commercialization, and business plan development.

January 1991 - Present
Director. The UCLA Head Start - Johnson and Johnson Management Fellows Program.

December 1979 - Present
Chairman, President and Chief Executive Officer, A.E. Osborne Associates, Inc.

Consultant and advisor to several private and public organizations on business strategy, organization
economics and financial matters. Corporate Director and Expert Witness.

PERSONAL

Born in the Republic of Panama; Fluent in Spanish; Married to Nancy Ann Rahnasto (former senior
Disney consumer products executive); One child, Alexander, age 29.
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PREVIOUS POSITIONS

July 1987 — June 2003

Director. The Harold Price Center for Entreprencurial Studies. Responsible for developing
curriculum, teaching, research, student activities, external funding and business and community
support for the largest and most successful interdisciplinary program in the Anderson Graduate
School of Management at UCLA.

July 1978 — June 2008

Associate Professor of Global Economics and Management. Taught courses in managerial
economics, microeconomics, macroeconomics, public finance, economic development, management
field studies and, most recently, entrepreneurship, new venture initiation, doing deals, and business
plan development.

July 1988 - June 1990
Chairman of the Business Economics Faculty at UCLA Anderson.

January 1984 - June 1987

Associate Dean for Program Development in the Graduate School of Management at UCLA.
Responsible for initiating, planning, developing and funding new programs designed to capitalize and
extend faculty and student teaching and research interests, Established three research centers.

September 1979 - December 1983

Faculty Director of UCLA MBA Programs. Responsible for curriculum, policy and administration of
the Full-time and Part-time MBA Programs serving in excess of 1000 students. Also Chairman of the
MBA Policy Committee.

September 1979 - December 1983

Assistant Dean (then Associate Dean and Director of the MBA Program. Besides duties as MBA
Program Director, responsible for student affairs including recruitment, admissions, orientation,
academic counseling, tutorials, internships, field studies, and placement for all MBA students.
Supervised a staff of ten professionals.

August 1977 - July 1979

Brookings Institution Economic Policy Fellow at the Securities Exchange Commission and Director
of Phase [ of the ETIP-SEC Project; "Towards a Monitoring System for Effective Regulation of
Venture Capital Markets." Designated by the Commission as a hearing officer for the SEC's Small
Business 11 Hearings (1977). Appointed by the Chairman to the Interagency Task Force of the
President's Domestic Policy Review of Industrial Innovation (1978).

July 1972 - June 1978. Tenured at UCLA in July 1978.
Assistant Professor of Management at UCLA.

January 1968 - September 1968
Electrical Engineer, Western Development Laboratories, Palo Alto.
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HONORS AND AWARDS
Distinguished Alumni, Stanford University, Distinguished Alumni Scholars Event, May 2010.

Recognized by Directorship as one of the top 100 influential corporate directors in America,
November 2009.

Education Award Recipient, Mission Language and Vocational Schools 41% Anniversary and Award
Dinner, October 2009

President’s Award Recipient for contributions to the growth and development of the African
American economic base, Greater Los Angeles African American Chamber of Commerce 16™ Annual
Economics Award Dinner, March 2009,

Inducted into the Minority Business Hall of Fame as a pioneer in minority business development and
success and contributions to entreprencurship and business development as a faculty member and
leader at UCLA Anderson School of Management. May 2008.

Annual Leadership Award Recipient, for vision, leadership and distinguished contributions to small
and minority-owned businesses, Southern California Minority Business Development Council, Inc.,

October 2007.

Recognized by Minority Business News USA in the 1** Annual Issue as one of 100 Men Impacting
Supplier Diversity, October-November 2006.

J. Clayton La Force Distinguished Service and Leadership Award, selected by the UCLA Anderson
faculty for exceptional leadership outside the classroom and for inspiring the UCLA Anderson
community and elevating programs to the highest levels of excellence. June 2004.

3" Annual BridgeGate 20 Award for Service to the High-Technology Community, 2001.

Ernst and Young Entreprencur of the Year Award, 2000.

The Richard J. Riordan Spirit of Entreprencurship Award, 2000.

National Head Start Association Award, April 1998.

Northern Trust of California Hispanic Excellence Award, 1992

Securities Exchange Commission (SEC) Fellow, 1978-79.

Brookings Institution Economic Policy Fellow, 1977-1979.
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EDUCATION AND DEGREES

Ph.D. - Stanford University - Business-Economics, 1974.
M.B.A. - Stanford University - Finance, 1971.

M.A. - Stanford University - Economics, 1971.

B.S. - Stanford University -Electrical Engineering, 1968.

SPECIAL APPOINTMENTS

Chairman, Telecommunications Supplier Diversity Task Force, SBC Communications, January 2002
to June 2003.

Governor, Investor Company Institute, September 2001 to present (on sabbatical August 2004-
September 2005) and Member, Independent Directors Council, May 2004 to December 2010.

Member, Joint Committee of the California Legislature to Develop a Master Plan for Education —
Kindergarten through University: School Readiness Working Group, March 2001 to January 2002.

Member, Selection Panel, the Paul & Daisy Soros Fellowships For New Americans, 1998 to 2001.

Member, Committee to Select the Outstanding Corporate Directors Director’s Alert Magazine,
August 1999.

Public Director, the Los Angeles Community Development Bank, December 1995 to January 2000.

Member, Governor Pete Wilson's Council of Economic Advisors for California, February 1993 to
December 1998,

Governor-at-Large, National Association of Securities Dealers, Inc., January 1994 to March 1996.
Member, Board of Directors, NASD Regulation, April 1996 to January 1997.

Member, National Nominating Committee, NASD, Inc., January 1997 to 2000;
Chair 2001, 2002, 2003.

Member, Secretary Shalala’s Advisory Committee on Head Start Quality and Expansion, August
1993 - July 1994.

Commissioner, Redevelopment Agency for the City of Los Angeles, April 1995 to February 1996.
Member, Board of Directors, Los Angeles Local Development Corporation - June 1991 to June 1993.
Member, Municipal Finance Advisory Committee of the City of Los Angeles - January 1980 to

December 2002, Chairman since January 1985. Also, Municipal Finance Fund Administrator for the
City of Los Angeles during that time period.

Osborne, Alfred Page 4

JA1121



Member, Board of Directors, Founders Savings and Loan Association, September 1986 to May 1989.
Special appointment from the Federal Home Loan Bank Board to this troubled financial institution in
the Management Consignment Program. Elected Chairman, April 1987 and served until FDIC
receiver appointed, April 1989,

Member, Citizens Independent Review Committee for the United Way. Chairman of the
Subcommittee to Review the Credit Union Matter. July to September 1986.

Member, Discretionary Fund Distribution Committee for United Way, 1986-1987, 1987-1988.

Member, Research and Education Advisory Panel to the Comptroller General of the United States.
1987-1999.

Chairman, Consumer Advisory Council VIII: The Minority Business Task Force. Pacific Bell.
December 1984 - September 1985.

Member, Board of Economists, Black Enterprise Magazine, February 1982 - December 1985.

CURRENT CORPORATE BOARD MEMBERSHIPS

Member, Board of Directors, Nuverra Environmental Solutions, Inc. (previously Heckmann Corp.) —
November 2007 to present. Chairman of the Audit Committee. Lead Independent Director.

Member, Board of Directors, Kaiser Aluminum, Inc. — July 2006 to present; Chairman of the
Governance and Nominating Committee; Member, Audit Committee; Lead Independent Director.

Member, Board of Directors, Wedbush Inc. (formerly E*Capital Corporation) — January 1998 to
present; Chairman of the Compensation Committee; Chairman, Audit Committee.

Member, Board of Directors, FPA’s New Income, Capital, Crescent Funds - December 1999 to
present; International Value Fund, August 2011 to present; Member, Board of Directors, FPA’s
Paramount, U.S. Value Funds, and Source Capital, Inc. August 2013 to present. Member, Audit
Committee; Chairman, Nominations and Governance Committee for all Funds.

CURRENT NOT-FOR-PROFIT BOARD MEMBERSHIPS

Director, Los Angeles Police Memorial Foundation — March 1999 to present.

Trustee, The Louis and Harold Price Foundation — January 2010 to present

Trustee, Harvard-Westlake School — August 2002 to present.

Trustee, Fidelity Charitable - November 2007 to present. Elected Chairman in February 2016.
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PREVIOUS BOARD MEMBERSHIPS

Director, Los Angeles Universal Preschool (LAUP), August 2004 to March 2005 and from July, 2005
to March 2016.

Director, AFH Acquisition VII, Inc. - February 2013 to January 2014.

Director, Emmaus Medical, Inc. — June 2011 to September 2012.

Director, EMAK Worldwide, Inc. — December 2000 to June 2008.

Director, K2, Inc. — February 1999 to August 2007.

Trustee, WM Group of Funds — March 1997 to February 2007.

Director, Nordstrom Inc. — August 1987 to May 2006.

Member, Stanford Athletic Board — September 2001 to June 2005, July 2007 to June 2010.
Director, Certus Corporation — October 1998 to March 2005.

Director, Vista del Mar Children and Family Services — June 1999 to March 2005.
Director, Price Institute for Entrepreneurial Studies — May 1999 to June 2004.

Independent General Partner, Technology Funding Venture Partners V May 1990 to March 2002.
Director, The Times Mirror Company — March 1980 to June 2000.

Director, Greyhound Lines, Inc. — May 1994 to March 1999.

Director, United States Filter Corporation — April 1991 to April 1999.

Trustee, Sierra Trust Funds — June 1992 to December 1993; May 1996 to March 1997.
Director, SEDA Specialty Packaging Corporation — October 1993 to June 1997.

Director, First Interstate Bank of California — July 1993 to April 1996.

Director, Industrial Bank — October 1983 to July 1993.

Director, Birtcher Medical Systems — June 1992 to March 1994.

Director, The Cherokee Group Inc. — June 1991 to June 1993.

Director, Family Savings Bank — February 1990 to June 1994,

Director, ReadiCare, Inc. — February 1986 to January 1997.
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Director, Opportunity Funding Corporation — July 1987 to December 1993.

Director, Los Angeles Community Development Bank — September 1995 to January 2000.

PUBLICATIONS

Formerly, member of several Editorial Boards, including Entrepreneurship and Regional
Development; Family Business Review; The Future of Children; and the Journal of Business
Venturing. Currently, editorial board member of the Journal of International Entreprencurship
Education.

Books and Monographs

Emerging Issues in Black Economic Development (With Benjamin F. Bobo) Lexington: DC Heath
and Company, 1976.

"Business Development Organizations: A Critique of Their Performance and Prospects” (with
Thaddeus H. Spratlen), Chapter 5.

Small and Minority Business in California: Performance and Prospects (with William Bradford)
Sacramento: Assembly Office of Research, AOR No. 28, February 1977.

California Commercial Bank, Savings and Loan Associations and Their Holding Companies:
Analysis and Public Policy Issues (with William Bradford) Sacramento: Assembly Office of
Research, AOR No. 33, August 1977.

Returns to Sharcholders in Acquiring and Acquired Companies: The Case of Technology-based Firm
Acquisitions in the Over the Counter Market SEC Capital Market Working Paper No. 3.
Washington, DC: Securities and Exchange Commission, October 1980.

Chapters in Books

"Financing Small and High-Risk Enterprises," Cities and Firms. Herrington Bryce (ed.), Lexington:
DC Heath and Company, 1980.

"Enhancing the Productivity of Small Business," in Productivity: A National Priority. James Wilburn
(ed.), Malibu: Pepperdine University Press, 1982.

"Take-off Potential and the Distribution of Black Enterprise," in Take-Off Companies and the
Entrepreneurial Spirit. Robert Kuhn and Ray Smilor (eds.), New York: Pracger Publishers, 1986.

"Predicting the Returns to New Offerings of Securities under SEC Form S-18," Frontiers in
Entreprencurship Research. William Bygrave and Neil Churchill (eds), December, 1987.
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Reports

The Structural and Performance Characteristics of the Minority Manufacturing Industries Los
Angeles: The Joint Center for Community Studies, September, 1978,

A Preliminary Analysis of the Impact of Rule 144 Sales in the OTC Market. Washington, DC:
Securities and Exchange Commission, December, 1979,

Revitalizing the Supplier Diversity Value Proposition Through Supply Chain Effectiveness, SBC
Telecommunications Supplier Diversity Task Force Report, June 2003.

Articles

"Behavioral Effects of Price Changes in a Token Economy," (with T.D. Hayden, R.G. Hall and S.M.
Hall), Journal of Abnormal Psychology, Vol. 83, August, 1974.

"Forecasting the Market Return on Common Stocks," (with John G. McDonald), Journal of Business
Finance and Accounting, Vol. 1, Summer 1974.

"The Entreprencurship Decision and Black Economic Development," (with William Bradford),
American Economic Review, Vol. 66, May 1976.

"The Potential of Black Capitalism in Perspective," (with Michael Granfield), Public Policy, Vol. 24,
Fall 1976.

"A Note on Black Economic Well-Being in the North and West," Review of Black Political
Economy, Vol. 7, Fall 1976.

"The Comparative Operating Efficiency of Black Savings and Loan Associations,” (with William
Bradford and Lewis Spellman), Journal of Finance, Vol. 32, May, 1977.

"On the Economic Cost to Panama of Negotiating a Peaceful Solution to the Panama Canal
Question," Journal of InterAmerican Studies and World Affairs, Vol. 19, November, 1977.

"The Efficiency and Profitability of Minority Controlled Savings and Loan Associations," (with Lewis
Spellman and William Bradford), Journal of Money, Credit and Banking , Vol. 10, February, 1978.

"The Perverse Effects of SBA Loans to Minority Wholesalers," Urban Affairs Quarterly, (with
Timothy Bates), Vol. 15, September, 1979.

"A Note on the Opportunity Cost of Going into Business for One's Self," Journal of Minority
Business Finance, Vol. 1, August, 1979.

"Rule 144 Volume Limitations and the Sale of Restricted Stock in the Over the Counter Market,"
Journal of Finance, Vol. 37, May, 1982.

“Taking Snapshots of the Internet; New Database of Insider Transactions and Liquidity,” Journal of
Financial Transformation (with Duke Bristow and Steven Beneveniste), September, 2004.
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Shorter Articles in Periodicals

"Inflation: What It Is and What It Is To You," Black Enterprise, Vol. 9, October, 1978.

"The Right Way to Cut Taxes." Inc., Vol. 3, November, 1981.

"The Day of the Small Entrepreneur," Black Enterprise, Vol. 13, October, 1982.

"Developing Black-Owned Companies for Public Ownership," Black Enterprise, Vol. 15, November,
1984.

"Understanding Entrepreneurship,” Business Forum, Vol. 12, Fall, 1987.

“Communicating Commitment to Supplier Diversity,” Minority Business Entrepreneur, Volume 21,
June, 2004, (Report of the Telecommunications Diversity Task Force)

OTHER COMPLETED BUT UNPUBLISHED MANUSCRIPTS

"The Legal and Illegal Allocation of Black Managerial and Financial Capital." (with Michael
Granficld) March, 1986.

"Securities Regulation and Small Business Finance." March, 1986
"On the Definition of a Small Issuer for Purposes of Securities Regulation.” September, 1986.

"The Announcement Effect of Proposed Rule 144 Sales in the OTC Market," December, 1985,
revised December, 1987.

"Financing Strategies for the Closely-Held Firm,” September 1991.

“Constraints on Entrepreneurs and the Economy: Rule 144 Twenty Year Later,” (with Duke Bristow),
May, 2004.

“Strategic Planning,” June, 1990, revised December 2006.
“Rate of Return on Investment Analysis: A Brief Note” August 2013.
A SAMPLE OF PRESENTATIONS OVER 25 YEARS

"Renewing Human Resources in Large-Scale Burcaucracies," presented to the Fourth International
Conference on Creative and Innovative Management. Los Angeles, CA, August 1990.

"Managing Succession in the Family Enterprises,” presented to the V Congreso Latinoamericano del
Emprendedor. Santiago, Chile, April 1991.

"A Vision for Funding Entreprencurial Initiatives," presented to the Kauffman Foundation's
Entreprencurial Leadership Program. Boca Raton, FL, January 1992.

‘sborn e, Alfred Pe 9

466

JA1126



"The Role of the Board in the Modern Corporation,” presented to the Executive Series at Town Hall.
Los Angeles, CA, January 1992.

"Funding Entreprencurship Centers," presented at the Association of Collegiate Entreprencurs' [X
Annual International Convention & Tradeshow. Dallas, Texas, February 1992.

"The Evolving Role of the Board of Directors in the Modern Corporation," presented to the 25th
Securities Regulation Seminar, Los Angeles County Bar Association. Los Angeles, CA, October
1992.

"The Organization, Composition and Functioning of the Board," presented to the Orange County
Public Company Forum: The Corporate Director: Who Governs Our Corporations? Irvine, CA,
February 1994.

"Corporate Governance in Trouble," presented to the Chase Manhattan Bank UCLA Committee of
200 Conference: A View from the Top. New York, NY, March 1994,

“Towards an Applied Research Agenda in Entreprencurship,” presented to the Kauffman Foundation.
Kansas City, MO, September 1994.

“Developing an Entreprencurial Competence - Training Leaders for the 21% Century,” presented to
the Long Beach Rotary Club. Long Beach, CA, January 1995.

“The Entrepreneurial Spirit: How to Nurture It and Sustain It,” presented to the University Aldolfo
Ibafiez, Executive MBA Program. Los Angeles, CA, January 1995.

“Developing an Entreprencurial Competence,” presented to the Northern California Supplier
Development Council Conference. San Francisco, CA, September 1995.

“Entreprencurship: Uncovering Your Entreprencurial Niche,” presented to the National Society of
Hispanic MBAs, Sixth Annual National Conference and Career Exposition. Los Angeles, CA,
October 1993,

“Financing the Growing Company,” presented to the Dow Jones/Wall Street Journal Black
Entreprencurship in America Conference. Baltimore, MD, October 1995.

“Strategic Thinking: The Imperative to Effective Planning and Organization,” presented to the
Riverside County Office of Education Head Start Directors Retreat. Riverside, CA, October 1995.

“Black Professors in Business Education” presented to the Whitney M. Young, Jr. 22™ annual
Memorial Conference at the University of Pennsylvania. Philadelphia, PA. January 1996.

“Building an Entreprencurial Competence in the Delivery of Social Services: The Case of Head Start
Agencies,” presented to the Human Resources Committee at the National Conference of State
Legislatures. St. Louis, MO, July 1996.

“Strategy and Finance for the Growing Enterprise,” Five 5-hour lectures presented to faculty,
students, and alumni at the University of the Republic of Montevideo. Uruguay, August 1996.
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“Breaking New Ground: Initiatives in Management Education, 1980-1995, Essays in Honor of John
H. McArthur,” invited seminar, Harvard Business School. Boston, MA, October 1996.

“Towards Building a Capacity to Sustain Community,” presented to Merrill Lynch. Los Angeles, CA,
May 1997.

“Building an Entreprencurial Competence in Larger Decentralized Enterprises,” presented to
Travelodge Strategic Planning Retreat. San Diego, CA, December 1998.

“Entreprencurship, The New Economics and Wealth Creation in the Next Millennium," presented to
Progress Investment Management Company’s 6" Annual Plan Sponsor Manager Seminar. Florida,
October 1999,

“Competing in the 21% Century: Developing an Entreprencurial Competence,” presented to the Los
Angeles Venture Association, Los Angeles. Los Angeles, CA, January 2000.

“Entreprencurial Competence, Competition, and Supplier Diversity in the Turbulent, New Digital
Economy,” presented to SBC Supplier Diversity 2" Annual Achievement Awards. San Antonio, TX,
March 2000.

“Developing an Entreprencurial Competence,” presented to the African American Leadership
Institute. Los Angeles, CA, April 2000.

“Entreprencurial Studies and Competition in the New Millennium,” keynote speech presented to the
Minority Business Opportunity Trade Fair. San Francisco, CA, November 2000.

“Financing the New Economy: Is There a Credit Crunch?” presented to the 49" Annual UCLA
Business Forecast. Los Angeles, CA, December 2000.

“The Economic Environment and the Stock Market,” presented to the Financial Executives Institute.
Los Angeles, CA, March 2001.

“Developing an Entreprencurial Competence,” presented to the African American Leadership
Institute. Los Angeles, CA, March 2001.

“Strategic Thinking and the New Economy,” presented at the Bringing the Classroom into the Real
World Conference, The Schulich School of Business, York University. Toronto, Canada, May 2001.

“Fundamental Issues in Strategic Management,” presented to the California Child Development
Administrators Association. Los Angeles, CA, June 2001.

“Developing an Entreprencurial Competence,” presented to the African American Leadership
Institute. Los Angeles, CA, June 2001.

“The Outlook for Investment and Enterprise in the New Economic Environment,” presented to the 8"
Annual Progress Investment Management Seminar. Scottsdale, AZ, November 2001.

“The Outlook for Investment and Entreprencurship in the Southern California Economy,” presented
to the Mission Ventures Annual Meeting. Dana Point, CA, January 2002.
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“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” presented to the
National Association of Minorities in Communications seminar. Los Angeles, CA, February 2002.

“Issues of Corporate Governance: An Overview,” presented to the Rustic Canyon Annual Conference.
Ojai, CA, March 2002.

“Governance in the Head Start Agency,” presented to the Foundation Head Start Board of Directors.
El Monte, CA, April 2002.

“Corporate Governance, the Board of Directors, and the External Auditor,” presented to the Anderson
Alumni Bay Area Chapter. San Francisco, CA, April 2002.

“Health Care Initiatives,” presented to Johnson and Johnson Board of Directors. New Brunswick, NJ,
September 2002.

“Governance and the Not-for-Profit Board of Directors,” presented to the Screen Actor’s Guild Board
of Directors. Universal City, CA, October 2002.

“Corporate Misdeeds — tips on covering the Enron/Worldcom scandal,” presented at a National
Association of Hispanic Journalists workshop. Los Angeles, CA, October 2002.

“The New Reality of Business Accountability,” presented to Anderson Graduate School of
Management Alumni. Los Angeles, CA, November 2002,

“The Head Start Program: Challenges and Opportunities circa 2003,” presented at the California Head
Start Association Annual Conference and Leadership Day. Sacramento, CA, January 2003.

“Revitalizing the Supplier Diversity Value Proposition Through Supply Chain Effectiveness,”
presented at Quality Excellence for Suppliers of Telecommunications (QUEST Forum) Best Practices
Conference, September 2003.

“Revitalizing the Supplier Diversity Value Proposition Through Supply Chain Effectiveness,”
presented to National Minority Supplier Development Council, Inc. Annual Conference. Chicago, IL,
October 2003.

“Leading Strategic Growth Through Acquisitions,” presented to Young Presidents Organization
(YPO). Los Angeles, CA, November 2003.

“Entrepreneurial Leadership and Organization Change,” presented to Bruin Professionals.
Los Angeles, CA, January 2004.

"Corporate Governance Revisited: What Do We Know and What Do We Teach Future Business
Leaders?” Panel Member, sponsored by The Aspen Institute Business and Society Program with
support from the Alfred P. Sloan Foundation. New York, NY, January 2004.

“Entreprencurial Leadership and Organization Change,” presented to City Club on Bunker Hill. Los
Angeles, CA, April 2004.
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“Changg, Strategy and the Challenge of Profitable Growth,” presented to Sharcholders Meeting for
Lowe Enterprises, Inc. Phoenix, AZ, May 2004.

“Launching New Business Ventures,” Keynote presented to [IT Bombay Faculty Academic Network
Meeting. Palo Alto, CA, May 2004.

“Change, Strategy and the Challenge of Profitable Growth,” Keynote presented to the Executive
Team at Destination Hotels & Resorts Group. Englewood, CO, August 2004,

“Corporate Governance,” presentation to the Board of Directors of Wilmington Trust Company (with
William Cockrum). Century City, CA, September 2004.

“The Fundamentals of Opportunity Recognition,” presented to NAWBO University. Los Angeles,
CA, September 2004.

“Leadership Development for Women and People of Color,” presented at Northrop Grumman —
EEO/Diversity Conference. Redondo Beach, CA, October 2004.

“Change and the Challenge of Profitable Growth,” presentation to Cisco Systems, Inc, US Theatre
Sales Finance Team. Bal Harbour, FL, October 2004.

“Entreprencurial Strategy and Opportunity Recognition,” presented at the UCLA NAMIC Executive
Leadership Development Program, UCLA Anderson School, February 2005.

“Starting and Building an Entreprencurial Company,” presented at the 2005 Entreprencurs
Conference sponsored by Harvard Business School Association of Orange County (HBSAOC).
Irvine, CA, May 2005.

“Developing an Entrepreneurial Competence,” presented to the National Black MBA Association.
Los Angeles, May 2005.

“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 9" Annual Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, May 2005.

“Strategy: An Introduction and Overview,” presented to the Executive Salon Management Program,
UCLA Anderson School of Management, June 2005.

“Building and Leveraging the Effective Board of Directors,” videoconference presentation to the New
Director Selection Committee of Kaiser Aluminum, August 2005.

“Crafting Entreprencurial Studies in a Flat Economy,” presented to the UCLA Anderson Alumni San
Diego Chapter. San Diego, August 2005.

“Governance and the Not For Profit Board,” presented to the 2006 NAWBO LA Board Retreat.
Mandalay Bay, August 2005.
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“Corporate Governance and the Board of Directors: Building and Leveraging the Effective Board of
Directors,” presented at the 10" UCLA Director Training and Certification Program. UCLA
Anderson School of Management. Los Angeles, October 2005.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition In Large
Organizations,” presented at the UCLA Campus Human Resource (CHR) 2005 Management Seminar
Series. UCLA, October 2005.

“Strategy Implementation,” presented at the California Head Start Association 8" Annual Education
Conference. Sacramento, CA, January 2006.

“Strategy: An Overview,” presented to the Executive Salon Management Program, UCLA Anderson
School of Management, January 2006.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” presented at the
UCLA NAMIC Executive Leadership Development Program, UCLA Anderson School of
Management, February 2006.

“Organizational Planning,” presented at the Johnson & Johnson/UCLA HIV/AIDS Management
Development Institute. Nairobi, April 2006.

"Why Buy Funds? How Docs Governance Matter?", Pancl Moderator for Mutual Fund Directors
Forum and UCLA Anderson Enhancing Effectiveness Program. UCLA Anderson School of
Management, April 2006,

“Corporate Governance and the Board of Directors: Building and Leveraging the Effective Board of
Directors,” presented at the 11" UCLA Director Training and Certification Program. UCLA
Anderson School of Management. Los Angeles, May 2006.

“Formulating Effective Business Strategies,” presented at the Global Business Salon Awards.
Barcelona, June 2006.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” presented at the
UCLA NAMIC African American Leadership Institute, UCLA Anderson School of Management,
June 2006.

“Strategic Planning and Implementation,” presented at the Johnson & Johnson/UCLA Health Care
Executive Program, UCLA Anderson School of Management, June 2006.

“Strategic Planning and Implementation,” presented at the Johnson & Johnson/ UCLA Health
Care Exccutive Program, UCLA Anderson School of Management, July 2006.

“Governance and the Not For Profit Board,” presented to the 2006 NAWBO LA Board Retreat.
Carlsbad, CA, August 2006.

“Change and Reinvention: Getting Ready for the New Realities and Developing an Entreprencurial
Competence,” Keynote presented at the Bridge to Employment, 10" Annual Alliance Building &
Training Session. Washington, DC, October 2006.
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“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 12" Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, October 2006.

“Strategy Planning and Implementation,” presented at the Connecting Communities Coalition
Management Institute. Los Angeles, January 2007.

“Thinking Strategically in the Salon Management Business,” Keynote presented to The Salon
Association (TSA) Symposium 2007. San Antonio, January 2007

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” NAMIC
Executive Leadership Program, UCLA Anderson School of Management, February 2007.

“Strategy: An Overview,” presented to the Executive Salon Management Program, UCLA Anderson
School of Management. February, 2007.

“Corporate Governance and the Effective Board of Directors,” presented to the Board of Directors of
PeopleSupport, Inc. Los Angeles, March 2007.

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Nairobi, April 2007.

“Recognizing Opportunities for Suppliers in the Cable Industry,” presented to the 8" Annual Supplier
Diversity Connection Workshop. Las Vegas, May 2007.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” presented at the
African American Leadership Institute, UCLA Anderson School of Management. May 2007.

“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 13" Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, May 2007.

“Entreprencurial Strategy and Opportunity Recognition: Reinventing Your Business for Profitable
Growth,” presented at the Women’s Business Enterprise National Council (WBENC). Los Angeles,
June 2007.

“Strategy Development, Formulation and Implementation,” presented at the Head Start — Johnson &
Johnson Management Fellows Program, UCLA Anderson School of Management. July 2007.

“Strategy Development, Formulation and Implementation,” presented at the Johnson & Johnson/
UCLA Health Care Executive Program, UCLA Anderson School of Management. July-August 2007.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” California
Association for Microenterprise Opportunity (CAMEQ). Los Angeles, September 2007.

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Nairobi, September 2007.
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“Change and Reinvention: Entrepreneurial Strategy and Opportunity Recognition,” NAMIC
Executive Leadership Program, UCLA Anderson School of Management, February 2008.

“Entreprencurial Strategy and Opportunity Recognition,” a presentation to the Guang Hua School of
Management, Peking University, March 2008

“Thinking Strategically and Profitable Growth,” a presentation to the Triton Pacific Capital Portfolio
Company CEQ’s, Ojai, California, May 2008.

“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 13" Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, May 2008.

“Strategic Planning and Implementation,” presented at the Johnson & Johnson/UCLA Health Care
Executive Program, UCLA Anderson School of Management, June 2008.

“Strategy Development, Formulation and Implementation,” presented at the Head Start — Johnson &
Johnson Management Fellows Program, UCLA Anderson School of Management. July 2008, July
2009, July 2010, July 2011

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Accra, Ghana, August
2008, August 2009, September 2010

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Nairobi, Kenya,
September 2008, September 2009, Cape Cod, South Africa, August 2010.

“Social Entrepreneurship”, Goldman Sachs’ presentation, June 2010.

“The Essence of Strategic and Profitable Business Growth” presented at Paul Mitchell- 2010
Gathering Business Forum, Las Vegas, NV, July 2010.

“Strategic Thinking for Entreprencurs” presented at Fudan University, China, July 2010.

“How Do We Ensure the Vitality of Our Local Business Economy in Los Angeles During the Current
Economic Conditions?” Austin Beutner Event, Los Angeles, January 2011.

“Strategic Thinking, Creating Value and Financing for Entreprencurs”™ visiting Fudan University,
UCLA May 2011.

“Social Entrepreneurship” presented at the Michigan Primary Care Association, “Linked In or
Locked Out: Building Connections That Matter” Conference, Michigan, August 2011

“Rebuilding the Middle Class™ — State Legislative Forum, San Francisco, CA March 2012

“Strategic Thinking and Planning” presented to State Board Officers, Telamon Leadership
Conference, Destin, Florida, March 2012
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“Building on Strategy “presented to State Board Officers, Telamon Leadership Conference, Destin,
Florida, March 2012

“Reflective Self-Assessment for Board Officers” presented at the Telamon Leadership Conference,
Destin, Florida, March 2012

“Thinking Strategically About Sequestration” Webinar National Head Start Association -"Thursday,
April 18,2013

“Business Intelligence: The Strategy of Long-Term Success Maximizing Your Global Potential”
presented at City National Bank - Insight One20 conference, Los Angeles, CA Convention Center,
March 16, 2013

“Effective Corporate Governance”, presented to the Shanghai Municipal Government Industry
Growth and Corporate Development Progran, UCLA, January 2013

“Characteristics of an Effective Board” presented to CALAPRS, UCLA, January 2014

“Developing the Entreprencurial Mindset” presented at Xed Growth and Leadership Conference,
Jeddah, Saudi Arabia, March, 2014

“Corporate Governance Fundamentals and the Emerging Entreprencur” presented to First Friday
Lectures, OIP UCLA August 2014

“Entreprencurship and Innovation” presented at the visiting Shanghai Municipal Government:
Industry Growth and Corporate Development Strategy Program, UCLA, August 2014

PROFESSIONAL AFFILIATIONS

At various times over the last 40 years, a member of Alpha Kappa Psi Honorary Business fraternity,
the American Economic Association, the National Economic Association (Director 1976-1979;
President, 1981), the American Finance Association, and the National Association of Corporate
Directors.

REFERENCES
Confidential references available when appropriate.

AS OF March 2016.
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ALFRED ELDERFIELD OSBORNE, JR., Ph. D.
Senior Associate Dean and Professor
UCLA Anderson School of Management
University of California Los Angeles
110 Westwood Plaza, Suite F405
Los Angeles, CA 90095-1481

Office Phone (310) 825-3309 Fax (310) 825-0822
Home Phone (818) 789-3915, Mobile Phone (310)-854-9271
Email al.osborne@anderson.ucla.edu
Email acosborne(@vahoo.com

EXPERT CONSULTING ASSIGNMENTS (Since 2011 as of July 2016)

James J. Cotter, Jr., vs. Margaret Cotter, et al., and Reading International, Inc.
Case No. A-15-719860-B coordinated with Case No. P-14-082942-E

District Court of Nevada (Clark)

Expert for the Defendant (June 2016- present)

Mark Kolokotrones and Knight and Bishop, LP v. Ninja Metrics, Inc., et al.
Case No. BC 609689

Superior Court of California (Los Angeles)

Expert for the Plaintiff (June 2016- present)

Cyntron Payroll Solutions, LLC v. Mark Dancsecs
Case No. 14K06659

Superior Court of California (Los Angeles)

Expert for the Plaintiff (April 2015 — December 2015)

Interserv Group Inc. and Paul Resnick v. Rosha Group Inc. and Udi Rosha
Arbitration Hearing
Consultant for the Plaintiff (April 15 — October 2015)

Dennis Wood and Joseph F. Helmer v. Sunwest Bank
Case No. BC479843

Superior Court of California (Los Angeles)

Expert for Defendant (December 2014 — present)

Lehman Brothers Securities and ERISA Litigation
Case No. 09-MD 2017 (LAK)

United States District Court (Southern District of New York)
Expert for Plaintiff (October 2013- May 2014)
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Powertech Technology vs. Tessera, Inc.

Case No. 11-cv-06121-CW

United States District Court (Northern District of CA (Oakland)
Expert for the Defendant (May 2013-February 2014)

American Airlines v. Sabre, Inc.

Case No0.067-249214-10

Superior Court of Texas (Tarrant County)

Expert for Defendant (September 2012-November 2012)

Maine State Retirement System et al. v. Countrywide Financial and David Sambol
Case No0.2:10-CV-00302 MRP(MAN)

United States District Court (Central District of California)

Expert for Defendant (August 2012- December 2012)

U.S. Bank National Association v. Verizon Communications, Inc. et al.
Case No. 3:10-cv-01842-G

United States District Court (Northern District of Texas, Dallas Division)
Expert for Defendant (March, 2012 —September 2012)

HomeStore.com, Inc. Securities Litigation

U.S. District Court (Central California)

Case No. 01-CV-11115 MPJ (CWx)

Expert for Plaintiff (September 2010-February 2011)

Fannie Mae Securities Litigation

Case No. MDL 1688

Civil Action No. 1:04-CVB-01639

U.S. District Court (District of Columbia)

Expert for Defendant (August 2010 — April 2011)

Thomas H. Lee Equity Fund V, LP et al vs Grant Thornton LL
Case No.07602774

Supreme Court of the State of New York

Expert for the Defendant (March 2010 — September 2011)

Refco, Inc. Securities Litigation

Case No. 07-MDL-1902

U. S. District Court (Southern District of New York)
Expert for Defendant (March 2010- September 2011)
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Exhibit 3

List of Documents Relied On In Forming Opinions

James Cotter, Jr's Second Amended Complaint

Deposition transcripts of all depositions taken in this case to date (E. Cotter, M. Cotter, J. Cotter,
Jr., W. Gould, T. Storey, G. Adams, D. McEachern, E. Kane, A. Shapiro, W. Tilson, J. Glaser,
W. Ellis; R. Mayes [rough])

Deposition Exhibits 1 -417
RDI's 2014 Proxy Statement
RDI's 2015 Proxy Statement
RDI's 2016 Proxy Statement
RDI's 2016 10-K (Annual Report)
RDI's March 10, 2016 Form 8-K
RDI0054787-54789
RDI0054781-54786
RDI0054790-54807
RDI0054871-54875

DM2786

DM3252

DM3386

DM3585

DM3580

DM3787-9

DM4306

EK696

EK804

EK867

EK805-14

RDI24929
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RDI54248

RDI40047

RDI's Bylaws

RDI's Articles of Incorporations
RDI's Code of Ethics

National Association of Corporate Directors. A Practical Guide: Fundamentals for Corporate Directors.
2003 ed. Washington, D.C.: National Association of Corporate Direct

American Bar Association. Corporate Director’s Guidebook. 4w ed. Chicago: ABA Publishing, 2004

http://nasdaq.cchwallstreet.com/nasdag/main/nasdag-

NASDAQ Rule 5605(a)(2)

RDI Board Minutes dated: October 20, 2014, November 13, 2014, Jan 15, 2015, March 19, 2015, May
21, 2015, May 29, 2015, October 5, 2015, October 12, 2015, November 10, 2015, January 8, 2016,
February 8, 2016, March 10, 2016

RDI Board Packages for the June 18, 2015 Board Meeting, August 4, 2015 Board Meeting; September
28, 2015 Board Meeting and the December 9, 2015 Board Meeting

Agenda for the June 30, 2015 Telephonic Meeting
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Docket 75053 Document 2019-364381141



Board Meeting

Board Meeting |

Board Meeting

Board Meeting |

. Board Meeting |

| Board Meeting |

. Board Meeting |
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Board Meeting

Board
Meeting

Executive !
Committee Meeting |

“{ Executive
. Committee Meeting |

Board Meeting

Board Meeting

Board Meeting

¢ Executive

i Committee Meeting

Board Meeting

{ Executive
. Committee Meeting |

Board meeting.

Board Meeting

. Board Meeting

Board
Meeting
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James Cotter, Sr. resigns and
Cotter, Jr elected CEO on same

day

Contract with KF is signed

Board first discusses need
and structure for CEO search

Cotter, Jr. terminated as
CEO and President of RDI;
EC appointed interim CEO

. CEO Kick Off Meeting
. with EC and KF

EC informs executive
committee that she will §
likely select Korn Ferry §

Search Committee
(WG, EC, MC, DM)
formed at Board Mtg
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EC emails Search Committee |
members an interview pre- |
work questionnaire sent by KF |

. TS emails search committee i
. and asks for full board
i progress report

Korn Ferry emails position |
specs after initial discussions |
with EC, DM and WG

KF emails revised position
spec after speaking with MC |

KF emails final spec
after speaking with CT |

EC informs Bd of

KF and EC email re setting §
up candidate interviews

KF provides update to |
i committee by email |

Korn Ferry selection

Search committee interviews 4 candidates
(Brooks, Cruse, Chin and Sheridan). EC
announces before interviews begin that
she is interested in being a candidate and
resigns from Committee. After interviews,
Commitee directs KF to focus on
candidates with both operating company
and real estate experience in a public
company.
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Committee meets (plus CT and Mark
Ferrario, minus EC). After discussing
candidates, including in details pluses and
minuses of selecting EC, WG and DM voted

Saarch Committee to recommend Ellen Cotter. MC abstained.

interviews Caverly

CT emails Board a memorandum
from search committee explaining
process and selection of EC

KF recommends 3 finalists to undergo
further assessment - EC, Sheridan
and Caverly as well as an additional
candidate to interview (Duncan).
Committee meets (minus EC) to
discuss EC candidacy and decides KF
should not do further work until
Committee interviews EC

Committee interviews EC and Duncan.
Following the meeting, Committee
discusses candidates and concludes that Board of Directors votes
EC will likely be recommended candidate 7-1 to appoint EC as CEO |
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EK and GA have an email
discussion regarding having the
Executive Committee screen

Judy Codding emails EC her bio
and lets EC know she would be |
honored to serve on the RDI Board.

candidates for open Board seat.
Gould not copied.

Executive Commitee (GA, EC, :
MC and EK) meet and resolve to |
propose Fehmi Karahan as a

candidate for vacant Board seat. |
Gould not present. :

EC circulates draft resume |

i of Codding to EK and GA. |
Gould not copied. :

Codding speaks by

i telephone to EK and GA

(separately)

¢ JJC emails Board re: proposed
¢ candidate Fehmi Karahan and
| raises reasons why he is unsuitable.

At Board meeting, EC informs Board
that Fehmi Karahan had withdrawn his
candidacy for the vacant Board seat.
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8 i

JJC emails all directors
and suggests Gil Borok for
the open director position.

JCJ emails Board protesting
process for appointment of

Directors. Judy Cotting was
elected to the Board on the
same day for an initial term
expiring at the next annual

meeting.

. EC sends memo to Board informing them that

. she intends to propose the Board nominate

. Codding to the Board on October 5 and that she
intends to submit Wrotniak for consideration to
. the Special Nominating Committee. EC also

. meets with Gould to discuss Codding.

Special Nominating Committee (GA,
EK, DM) meets and agrees to :
recommend Wrotniak for vacant Board |
position. CT also attends as secretary. §
Gould not present. 5
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Board elects Michael Wrotniak to
Board for an initial term expiring
at the next annual meeting.

¢ Tim Storey retires |
¢ from Board.

. EC emails Susan Villeda and Dev Ghose and
i says that background checks on Codding :
. and Wrotniak have already been completed |
. and/or are in process. Gould not copied. '

Oct 15, 2015

DM emails GA and EK a background report on Judy Codding.
Gould not copied. Special Nominating Committee meets (GA,
EK and DM). Also attending meeting were EC, CT, and WG.
Judy Codding attended for part. At the meeting, Shapiro's
allegations about Codding and the issue at LAUSD was
discussed. Minutes also reflect a web search re Michael
Wrotniak was conducted but did not reveal anything material.

Andrew Shapiro emails Board and other execs |
informing them of public reports re Codding
and alleged incident with LAUSD. EC forwards }
email response from Codding to Shapiro's |
email to DM, GA, EK , CT and WG and refers to §
a call the following day. |

Annual meeting is held and
Codding and Wrotniak are re-

elected to the Board by stockholders
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I. Qualifications and Experience

I am a partner at Potter Anderson & Corroon LLP (“Potter Anderson™), one of the largest and '
most-recognized Delaware law firms with expertise in litigation and transactional matters
involving Delaware corporations, Delaware limited liability companies, and other Delaware
business entities. I am the former Chief Justice of the Delaware Supreme Court, serving in that
capacity from 2004 until my retirement on November 30, 2013. Before serving as the Chief Justice,
I served as a Justice on the Supreme Court, a Vice Chancellor of the Delaware Court of Chancery
(Delaware's court of equity), and a Judge on the Delaware Superior Court (Delaware's general
jurisdiction law court). I have presided over litigation involving major corporate, limited liability
company and limited partnership governance disputes. | have written frequently on issues of
corporate document interpretation and corporate governance, and I have published more than 300
opinions resolving disputes among members of limited liability companies, partners of limited
partnerships, and between shareholders and management of both publicly traded and close
corporations. Before my time as a judicial officer, I spent 18 years in private practice litigating
before the Delaware courts.

I have served as an Adjunct Professor of Law at the University of Pennsylvania Law School
and Pepperdine University Law School. I continue to serve as an Adjunct Professor at the
University of Virginia Law School. I received my B.A. from the University of Virginia and my
J.D. and LLM degrees from the University of Virginia School of Law. 1 also received an Honorary
Doctor of Laws degree from the University of Delaware. A copy of my curriculum vitae is attached
as Exhibit A to this report. Potter Anderson is being compensated at its standard rates for the work
performed in connection with this report. My hourly rate for the matter is $1,075.00, and the hourly

rate of Diva Bole, an associate who assisted me on the matter, is $310.00. Potter Anderson's
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compensation is not contingent on any aspect of the report or on the outcome of any issue in the
case. A list of all other cases in which I have testified as an expert at an evidentiary hearing or by
deposition within the last four years is attached as Exhibit B to this report.
II. SCOPE OF ENGAGEMENT
I have been retained by counsel for James J. éoner, Jr. (“JJC”) to opine on certain issues
involved in the above-captioned proceeding. Specifically, I have been asked to opine regarding the
following: (i) the conduct of Margaret Cotter (“MC”), Ellen Cotter (“EC”), Guy Adams
(*Adams”), Edward Kane (“Kane”), Douglas McEachern (“*McEachern”), Judy Codding
(“Codding™), and Michael Wrotniak (“Wrotniak™ and, together with MC, EC, Adams, Kane,
McEachern, and Codding, the “Defendants™), in so far as they were directors at the time, regarding
the process used in terminating JJC from his position as President and CEO; (ii) the conduct of the
Defendants in creating and acting through an Executive Committee comprised of EC, MC, Kane,
and Adams; (iii) the conduct of the Defendants regarding the process used to appoint EC as
President and CEO and to appoint MC as Executive Vice President-Real Estate Management and
Development-NYC (“EVP-RED-NYC”) and the award of revised compensation to EC, MC, and
Adams; and (iv) the response of the Defendants to an offer from a third party to purchase all of the
outstanding shares of the Company’s stock (the “Offer™).
III. SUMMARY OF OPINIONS
Based on the facts as I understand them, it is my opinion that a court applying Delaware

law' would conclude the following:

! It is my understanding that Nevada courts look to Delaware case law when there is no Nevada statutory or case law
on point for an issue of corporate law. See, e.g. Brown v. Kinross Gold U.S.A., Inc., 531 F. Supp. 2d 1234, 1245 (D.
Nev. 2008) (“Because the Nevada Supreme Court frequently looks to the Delaware Supreme Court and the Delaware
Courts of Chancery as persuasive authorities on questions of corporation law, this Court often looks to those sources
to predict how the Nevada Supreme Court would decide the question.”); Hilton Hotels Corp. v. ITT Corp., 978 F.
Supp. 1342, 1346 (D. Nev. 1997) (“Where, as here, there is no Nevada statutory or case law on point for an issue of
corporate law, this Court finds persuasive authority in Delaware case law.”); Cohen v. Mirage Resorts, Inc., 62 P.3d

2
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EC and MC Are Purportedly Controlling Stockholders and Interested in the Challenged

Acts

Under Delaware law, a majority stockholder is a controlling stockholder.'® EC and MC

purportedly control 70% of the voting stock of the Company.!” A Delaware Court would likely

consider EC and MC to be controlling stockholders.'”'

An interest, as it relates to the duty of loyalty and as it is defined by Delaware law, will be

deemed to exist in two circumstances:

alleged in the complaint, EC was able to become CEO after her brother was removed from office,
which provided her with a substantial compensation package'”> and MC was appointed EVP-RED-
NYC, which her brother had opposed as CEO, and was given an additional $200,000.'™ They

attempted to use JJC’s position as President and CEO as leverage in negotiations regarding the

The first is when (1) a director personally receives a benefit (or
suffers a detriment), (2) as a result of, or from, the challenged
transaction, (3) which is not generally shared with (or suffered by)
the other shareholders of his corporation, and (4) that benefit (or
detriment) is of such subjective material significance to that
particular director that it is reasonable to question whether that
director objectively considered the advisability of the challenged
transaction to the corporation and its shareholders. The second
instance is when a director stands on both sides of the challenged
transaction. See 8 Del.C. § 144. This latter situation frequently
involves the first three elements listed above. As for the fourth
element, whenever a director stands on both sides of the challenged
transaction he is deemed interested and allegations of materiality
have not been required.'”

EC and MC each benefited from the challenged actions. Based on the facts as

169 In re Crimson Exploration Inc. S 'Holder Litig., 2014 WL 5449419, at *10 (Del. Ch. Oct. 24, 2014).

170 See Form DEF 14A filed by the Company with the SEC, 7 (May 18, 2016).

71 See, e.g. Inre Ezcorp Inc. Consulting Agreement Derivative Litig., 2016 WL 301245, at *1 (describing a
defendant who owned all of the corporation’s voting stock through separate entities as a controlling stockholder).

2 Orman v. Cullman, 794 A.2d at 25 n.50.

'3 Adams, 117.
17 Kane, 477.

23
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(iii)  If a finder of fact finds that the appointment of EC and MC to their respective
current positions and the revised compensation and bonuses that they and Adams
were given was not approved by an independent and disinterested majority, then
entire fairness would apply and the Defendants, as controlling stockholders or
those who acquiesced to the wishes of controlling stockholders, would be liable
for a breach of loyalty if the finder of fact finds that the process used to grant the
compensation and bonuses was not entirely fair; and

(iv)  Ifa finder of fact finds that the Board’s rejection of the Offer was not the product
of an independent and disinterested majority, and was born out of the desire to
keep EC and MC, the controlling stockholders, in office, then the rejection out of

hand intentionally breached the duty of loyalty.

tNececbocoo o

Myron T. Steele

Dated this 25th day of August 2016.
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EXHIBIT A



EDUCATION

B.A. Foreign Affairs, University of Virginia, 1967
J.D., University of Virginia Law School, 1970
LLM, University of Virginia, 2005

Hon. D. L.D., University of Delaware, 2014

BAR ADMISSIONS

Admitted to Virginia & Delaware Bars, 1970

Admitted to practice in U.S. District Court, January 19, 1973

Admitted as Member of the Bar of the U.S. Supreme Court, June 4, 2007

Admitted to practice in the Court of Appeals, District of Washington DC, July 2, 2015

PROFESSIONAL EXPERIENCE

Partner, Potter Anderson & Corroon LLP, Jan. 15, 2014 — Present;

Chief Justice of the Delaware Supreme Court, May 2004 — November 2013;

Justice of the Delaware Supreme Court, July 2000 — May 2004;

Vice-Chancellor of the Delaware Court of Chancery, May 1994 — July 2000;

Resident Judge of the Delaware Superior Court, Kent County, November 1990 — May 1994;

Judge of the Delaware Superior Court, Kent County, May 1988 — November 1990
(appointed by Gov. Castle);

Prickett, Jones, Elliott, Kristol & Schnee, 1970; Dover - Resident Partner, 1973 — 1988;

Deputy Attorney General, DE. 1971 — 1972;

Delaware Senate Attorney, 1974;

Chairman, Consumer Affairs Board of DE, 1974 — 1988;

Member, Supreme Court Board on Professional Responsibility - 1974 —1986;

Member, Governor's Sentencing Reform Commission;

Former President, Kent County Bar Association;

Former Vice President, Delaware State Bar Association;

Member, Court Consolidation Committee (appointed by Senate), 1986;

Member, Sentencing Accountability Commission (appointed by Chief Justice), 1989-1994;

Member, Drug Abuse Coordinating Council;

Member, Commission on Delaware Courts 2000;

Member, Judicial Conference Committee on Federal-State Jurisdiction
(appointed by United States Supreme Court Chief Justice Roberts, 2006-2012);

Col., Ret., DE Army National Guard - Staff Judge Advocate, 261st Signal Command;
Inspector General, 1993 — 1996;

Chairman, Central Delaware Health Care Corp. (Bayhealth), 1988-1993, Board, 1986-1995;

Judicial Advisor and Member of ABA Business Law Section and its Mergers & Acquisitions
Committee, 2002-2014;

Past President, Kiwanis Club of Dover; English Speaking Union;

Past Board Member, Children's Bureau; '

Terry-Carey, American Inns of Court, Past President, Master, Member of the Board;

Associate Member of American Board of Trial Advocates;
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Conference of Chief Justices, Board Liaison to the Government Affairs Committee;

National Center for State Courts, Member of Lawyers Committee;

Board Member of NACD Battlefield to Boardroom, Bayhealth Foundation; NACD Black Rock;
Delaware Historical Society; Enlight Advisory Board; Director P.R.LM.E. Finance; and
current Advisory Board Chair of the University of Delaware Business School Weinberg
Center of Corporate Governance;

Member of ABA Subcommittee on Private Equity M&A;

Member of The Oxford Mid Atlantic Council, Oxford University Centre for Corporate Reputation
(finance and law professors from the University of Oxford together with a number of senior
financial market participants);

Trustee, American College of Corporate Governance Counsel (equivalent to the American College
of Trial Attorneys) with only 50 attorneys, academics and judges elected to membership
nationwide.

Appointment by the Conference of Chief Justices (CCJ) Professionalism Committee to a Working
Group Task Force on Foreign Lawyers (February 2016).

HONORS
The Citadel School of Business Hall of Fame 2015 recipient.

NACD, The National Association of Corporate Directors, Governance Fellow and 2014 Hall of
Fame recipient.

Kent County Levy Court Medal for Meritorious Service.
U.S. Chamber Institute for Legal Reform 2012 judicial Achievement Award.

Past President of the Conference of Chief Justices (CCJ) and Chair of the National Center for
State Courts (NCSC) Board of Directors for 2012-2013

Worldwide Registry inclusion in 2014-2015 Edition of Executives, Professionals and
Entrepreneurs.

Ranked as second in its list of “the 100 Most Influential People in Business Ethics for 2007” by
Ethisphere Magazine.

Ranked as one of the 100 most influential people in corporate governance in the United States by
The Directorship Magazine.

Lawdragon Magazine has consistently placed him among its annual Lawdragon 500 “Leading
Lawyers in America” and “Top Judges in America.”

Co-Chair on the ABA Joint Task Force on M&A Litigation

498

JA1159



PROFESSIONAL ACTIVITIES

Kellogg Corporate Governance Conference (May 2016)
Interactive Conversation with Neil S. Novich, former chairman and CEO, Ryerson, Inc.:
e The Changing Landscape of Corporate Governance and Its Impact on Directors

New York County Lawyers’ Association, Center for Corporate Governance (May 2016)
Panel Member: Important Recent Cases and Upcoming Issues

The Citadel Directors” Institute, Charleston, South Carolina (April 2016)
Panel Moderator: Recent Developments for Directors and their Advisors in Breaches of
Fiduciary Duty Concerning M&A Scenarios

American Bar Association, Business Law Section, “In the Know” Webinar Program (April 2016)
Panel Member: Aiding and Abetting Liability in Mergers and Acquisitions

John L. Weinberg Center for Corporate Governance 2016 Corporate Governance Symposium
(March 2016)
Discussant: Who Controls Corporate Charters? Shareholder Activism and Corporate
Charter Amendments

Tulane’s 28" Annual Corporate Law Institute (March 2016)
Panel Member: Dealmaking with Alternative Entities

Contemporary Club of Albemarle (March 2016)
Keynote Speaker: Federalism

Practising Law Institute’s Corporate Governance — A Master Class 2016 (February 2016)
Opening Keynote Address

Securities and Business Law Conference, Dallas, Texas (February 2016)
Panel Member:
e Fiduciary Duties of Governing Persons to the Business' Equity Holders
e Fiduciary Duties of Governing Persons, Mainly in the Context of Mergers &
Acquisitions

Northwestern Law Securities Regulation Institute, Coronado, California (January 2016)
Panel: Ethics in the Transactional Setting

22™ Annual Distressed Investing Conference, New York City (November 2015)
Ethics Panel

International Law Conference 2015, Athens, Greece (June 2015)

Opening Keynote Address
Panel: Business Formation, Start-Up, Operation and Regulation
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Annual International Mergers & Acquisition Conference, New York (June 2015)
Panel: View from the Bench

Citadel Directors Institute (CDI), Charleston, South Carolina (May 2015)
Panel Moderator:
e [Expansion of Aiding and Abetting Breaches of Fiduciary Duty — a Warning to
Directors and their Advisors in M&A Scenarios
Panel Member:
e New Developments in Corporate Governarnce

27" Tulane Corporate Law Institute (March 2015)
Panels: Delaware Developments and “Getting to Closing”

37" Annual Conference on Securities Regulation and Business Law, Texas (February 2015)
Panel: How Recent Fiduciary Duty Cases Affect Advice to Directors and Officers of
Delaware and Texas Corporations

Company Law Symposium, South Africa (August 2014)
Keynote:
e Takeovers and Mergers Including Poison Pills and What can be done in Contracts
in Anticipation of Takeovers and Mergers :
o  The Business Judgment Rule and Directors’ Conflicts of Interest
e Business Rescue
Panel: Trends in Company Law

Citadel Directors’ Institute, Charleston, South Carolina (May 2014)
Opening Keynote and Panel Moderator:
o  What is the Board's Role in M&A Acquisition, JV’s and MBO's?

The Quorum Club, Toronto — Keynote Dinner Speaker (October 2014)
New England M&A Forum Guest Speaker (December 2014)
Delaware Trial Lawyers Ethics Seminar Guest Speaker (December 2014)

AAJ Securities and Financial Fraud Litigation Group Roundtable Meeting, New York —
Panel Member (December 2014)

Frequent Panelist and Keynote Speaker for American Bar Association; New York City Bar; Duke
Business Law Society; Executive Compensation Conference (The Conference Board);
Virginia Law & Business Symposium (Virginia Law School); Corporate Directors Forum;
Northwestern Law; Federal Securities Institute; Annual Conference on Securities
Regulation & Business Law (University of Texas School of Law); Annual Albert
DeStefano Lecture (Fordham Corporate Law Center); Corporate Governance Forum;
Delaware Trust Conference; University of Texas Mergers & Acquisitions Institute; IBA
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Annual Conference; Delaware Business Law Forum; Society of Corporate Secretaries &
Governance Professionals Delaware Law Issues Update Conference; New England
Mergers & Acquisitions Forum.

PUBLICATIONS

“Delaware Insider: Singh v. Attenborough: Delaware Supreme Court Slams Door Shut on Aiding
and Abetting Claims against Board Advisors™ (with Christopher N. Kelly), Business Law Today
(August 2016).

“Appointment of Independent Directors on the Eve of Bankruptcy: Why the Growing Trend?”
Examining Delaware Corporate Governance Through the Nebulous Zone of Insolvency Lens and
Delaware ABO Related Issues in the Bankruptcy Court (April 10, 2014).

“The Moral Underpinning of Delaware’s Modern Corporate Fiduciary Duties™ (with Ryan
Scofield and Jonathan Urick), 26 Notre Dame J.L. Ethics & Pub. Pol'y 3 (2012).

“Freedom of Contract and Default Contractual Duties in Delaware Limited Partnerships and
Limited Liability Companies™ (with John Allen Eakins), 46 Am. Bus. L.J. 221 (2009).

“Delaware's Guidance: Ensuring Equity for the Modern Witenagemot” (with J.W. Verret), 2 Va.
L. & Bus. Rev. 188 (2007).

“Judicial Scrutiny of Fiduciary Duties in Delaware Limited Partnerships and Limited Liability
Companies,” 32 Del. J. Corp. L. 1 (2007).

“On Corporate Law Federalism: Threatening the Thaumatrope” (with Sean J. Griffith), 61 Bus.
Law. 1 (2005).

“Delaware’s Closed Door Arbitration: What the Future Holds for Large Business Disputes and
How it Will Affect M&A Deals,” Panelist: Chief Justice Myron T. Steele, et al., The Journal of
Business Entrepreneurship & The Law, Pepperdine University School of Law, Volume VI,
Number 1 (October 30, 2012).
“Realigning the Constitutional Pendulum” (with Peter 1. Tsoflias), Albany Law Review, Volume
77, Number 4 (2013/2014).

TEACHING EXPERIENCE
University of Pennsylvania Law School, Adjunct Professor of Law

University of Virginia Law School, Adjunct Professor of Law
Pepperdine University Law School, Adjunct Professor of Law

1232119v.1
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EXHIBIT B



Before the Securities and Exchange Commission of the United States of America in the Matter
of Christopher M. Gibson (No. 3-17184).

IN THE ROYAL COURT OF GUERNSEY, ORDINARY DIVISION, Civil Action 1510:
CARLYLE CAPITAL CORPORATION LIMITED (IN LIQUIDATION); ALAN JOHN
ROBERTS, NEIL MATHER, CHRISTOPHER MORRIS, ADRIAN JOHN DENIS RABET,
solely in their capacity as Joint Liquidators of Carlyle Capital Corporation Limited (In
Liquidation) v. WILLIAM ELIAS CONWAY JR:; JAMES H. HANCE JR; JOHN CRUMPTON
STOMBER; MICHAEL J. ZUPON; ROBERT BARCLAY ALLARDICE III; HARVEY JAY
SARLES; JOHN LEONARD LOVERIDGE; CARLYLE INVESTMENT MANAGEMENT
LLC; TC GROUP LLC; TCG HOLDINGS LLC

Commonwealth of Massachusetts, Superior Court Department of the Trial Court, C.A. No. 09-
3772-BLSI: J. Brent Finnegan and Kenneth F. Phillips for themselves and in the right and for
the benefit of VBENX Corporation and Karen W. Finnegan in the rights and for the benefit of
VBENX Corporation, and not individually v. Richard Baker, Peter Marcia, Walter Smith and D.
Michael Sherman.

The Eastern Caribbean Supreme Court in the High Court of Justice British Virgin Islands
Commercial Division, BVI HC (Com) Claim No. 17 OF 2015: In the Matter of Integrated
Whale Media Investment Inc. and in the Matter of a Statutory Demand Dated 30 January 2015
and in the Matter of the Insolvency Act 2003 between Integrated Whale Media Investment, Inc.
and Highlander Management LLC.

Honorable Seventh Regional Courtroom, of the Federal Court on Tax and Administrative Justice,
File 10582/14-17-07-7: Plenus, S.A. DE C.V.

State of Minnesota, County of Hennepin District Court Fourth Judicial District, Court File No.
27-CV-14-3461: SpartanNash Company, f/k/a Spartan Stores, Inc. and Nash-Finch Company v.
Robert B. Dimond, AB Acquisition LLC, Albertson’s LLC, AB Management Services Corp.,
and New Albertson’s Inc.

[n the High Court of Justice Queen’s Bench Division Commercial Court, Claim No. 2014-90:
Lord Michael Cecil, Stuart Bentham and Steptoe & Johnson (A firm).

Superior Court of the State of California, County of San Diego, Case No. 37-2013-00050879-
CU-GT-CTL: Laborers’ Local #231 Pension Fund, Individually and on Behalf of All Others
Similarly Situated v. Websense, Inc.; Vista Equity Partners; Tomahawk Acquisitions, LLC;
Tomahawk Merger Sub, Inc.; John McCormack; John B. Carrington; Charles M. Boesenberg;
Bruce T. Coleman; John F. Schaefer; Mark 8. St. Clare; Gary E. Sutton; Peter C. Waller; and
DOES 1-25, inclusive.

Juicio: Ordinario Mercantil, Expediente 456/2015, Juez Vigesimo tercero de lo Civil en el

Distrito Federal: Omnilife de Mexico S.A. de C.V., Grupo Omnilife S.A. de C.V. y Otros v.
Angelica Fuentes Tellez.
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In the Matter of an Arbitration Under the Unicitral Arbitrator Rules (2010) between HARVEST
USA INC (Hong Kong SAR, China); HARVEST GLOBAL INVESTMENTS LTD (Hong Kong
SAR, China) and KRANE DISTRIBUTION LLC (Delaware, USA).

In the Matter of the Bermuda Arbitration Act of 1986 (As Amended and Supplemented and in
the Matter of an AD Hoc Arbitration Between: Southern Company v. ACE Bermuda Insurance
LTD.

Oral Videotaped Deposition in the Matter of John Durham v. The Stephens Group, LLC and Joe
Vardell in the District Court of Harris County, Texas, 295" Judicial District (Cause No. 2013-
25000).
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Form 8-K of Reading it mﬁ'ﬂinudl Em, fited Barch 15, ,..'Jl G
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Amended and Restated Articles oi incorporation of Resding internsionul, foc
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Exhibit 149, Bates Stamped M{ 000082 39-MCOOME242

s Stamped RDIGO

s
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EXHIBIT 32



L@W;% Q{}Qﬁ 3993 Howard Hughes Pkwy, Suite 600

ROTHGERBER OHRIETIE

Las Vegas, NV 89168-5996

26
27
28

Mark G. Krum

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

Tel: 702-949-8200

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

Attorneys for Plaintiff’

James J. Cotter, Jr.

ELECTRONICALLY SERVED
06/13/2016 05:09:33 PM

DISTRICT COURT

CLARK COUNTY, NEVADA

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

Plaintiff,
VS.

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

inclusive,
Defendants.

and

READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

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

Coordinated with:

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

Jointly Administered

JAMES J. COTTER, JR.’S
RESPONSES TO WILLIAM GOULD’S
FIRST SET OF REQUESTS FOR
ADMISSION

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

his responses to William Gould’s (“Defendant” or “Propounding Party”) First Set of Requests for

Admission (the “Requests”).

GENERAL OBJECTIONS

Responding Party incorporates the following general objections into each specific response

and objection set forth below:

(1)

Responding Party objects to the Requests to the extent they seck documents

or information which is protected by (or which cannot be provided without

7706131 2
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(2)

3)

4)

&)

(6)

(7)

(8)

disclosing) attorney client privilege, the attorney-work product doctrine
and/or otherwise is privileged or protected from disclosure, including in
particular communications of counsel of record for Plaintiff in this action,
which communications will not be produced or logged;

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

Responding Party objects to the Requests to the extent they seck documents
or information not in Responding Party’s possession, custody, or control;
Responding Party objects to the Requests to the extent they seck documents
or information within the possession or control of the Propounding Party, or
secks documents or information which is publicly available and/or which
otherwise is uniquely or equally available to the Propounding Party;
Responding Party objects to the Requests to the extent they seek
information or documents that constitute or disclose confidential,
proprietary, or developmental commercial or business information or
research, or seeks documents or information otherwise protected from
disclosure;

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

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

Responding Party objects to the Requests because they generally are
unlimited as to time, meaning that they generally provide no time frame or

date range to limit the scope of documents or information requested.
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9) Responding Party is conducting discovery and an ongoing investigation of
the facts and law relating to this action, including certain of the Requests.
Responding Party’s objections and responses are based on the present
knowledge, information and belief of Responding Party, as well as the
documents in Responding Party’s possession, custody or control. For these
reasons, among others, the objections and responses provided are made
without prejudice to Responding Party’s right to produce evidence of
subsequently discovered facts or to supplement, modify or otherwise
change or amend the objections and responses or to rely on additional
evidence in pretrial proceedings and trial. Responding Party expressly
reserves the right to amend, supplement, or modify these objections and
ICSPOnsCs.

REQUESTS FOR ADMISSION

REQUEST NO. 1

Admit that William Gould is not liable for the termination of James J. Cotter, Jr.
RESPONSE TO REQUEST NO. 1

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 1 as follows: Responding Party denies Request No. 1.
REQUEST NO. 2

Admit that William Gould did not vote for the termination of James J. Cotter, Jr..
RESPONSE TO REQUEST NO. 2

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 2 as follows: Responding Party admits Request No. 2.
REQUEST NO. 3

Admit that William Gould did not draft the June 18, 2015 Form 8K.
RESPONSE TO REQUEST NO. 3

7706131 2 3
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Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 3 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 3, and on that basis denies Request No. 3.

REQUEST NO. 4

Admit that William Gould did not approve the June 18, 2015 Form 8K.
RESPONSE TO REQUEST NO. 4

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 4 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 4, and on that basis denies Request No. 4.

REQUEST NO. 5

Admit that William Gould did not draft the October 13, 2015 Form &-K.
RESPONSE TO REQUEST NO. 5

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 5 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 5, and on that basis denies Request No. 5.

REQUEST NO. 6

Admit that William Gould did not approve the October 13, 2015 Form 8-K.
RESPONSE TO REQUEST NO. 6

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 6 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 6, and on that basis denies Request No. 6.

REQUEST NO. 7

Admit that William Gould does not determine whether the Company files a Form 8-K.
RESPONSE TO REQUEST NO. 7

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 7 as follows: Responding Party admits Request No. 7.

REQUEST NO. 8

7706131 2 4
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Admit that William Gould did not participate in any decision whether to file a Form 8-K
with respect to the Executive Committee.
RESPONSE TO REQUEST NO. 8

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. & as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 8, and on that basis denies Request No. 8.
REQUEST NO. 9

Admit that William Gould did not draft the June 15, 2015 press release.
RESPONSE TO REQUEST NO. 9

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 9 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 9, and on that basis denies Request No. 9.
REQUEST NO. 10

Admit that William Gould did not approve the June 15, 2015 press release.
RESPONSE TO REQUEST NO. 10

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 10 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 10, and on that basis denies Request No. 10.
REQUEST NO. 11

Admit that Gould was not a member of the nominating committee, which nominated
Codding to be a Director.
RESPONSE TO REQUEST NO. 11

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 11 as follows: Responding Party admits Request No. 11.
REQUEST NO. 12

Admit that Gould was not on the nominating committee, which nominated Wrotniak to be

a director.

7706131 2 5
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RESPONSE TO REQUEST NO. 12

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 12 as follows: Responding Party admits Request No. 12.
REQUEST NO. 13

Admit that Gould did not draft the October 20, 2015 Proxy Statement.
RESPONSE TO REQUEST NO. 13

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 13 as follows: Responding Party admits Request No. 13.
REQUEST NO. 14

Admit that Gould did not approve the October 20, 2015 Proxy Statement.
RESPONSE TO REQUEST NO. 14

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 14 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 14, and on that basis denies Request No. 14.
REQUEST NO. 15

Admit that Ellen Cotter is qualified to be CEO of RDL
RESPONSE TO REQUEST NO. 15

Subject to and without waiving the foregoing objections, Responding Party responds to
Request No. 15 as follows: Responding Party presently lacks information sufficient to admit or
deny Request No. 15, and on that basis denies Request No. 15.

DATED this 13th day of June, 2016.

LEWIS ROCA ROTHGERBER CHRISTIE LLP

/s/ Mark G. Krum

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

(702) 949-8200

Attorneys for Plaintiff
James J. Cotter, Jr.
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