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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 SEaL
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

6




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

CHRONOILOGICAIL INDEX

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

Relief on OST

XXVL | i ER 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

13




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

CHRONOILOGICAIL INDEX

Date Description Vol. # Page Nos.

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

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

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

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

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

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

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

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

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

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

15




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

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

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

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

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

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

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

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

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

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

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

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

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

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

or Reconsideration

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

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

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

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

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

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

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

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

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

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

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

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

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

JA312

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

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

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

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

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

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

JA4635

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

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

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

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

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Conference and Calendar Call
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

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

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

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

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

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

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

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

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

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

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

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

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

Trial Conference
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FOR CASE NOS. 77648 & 76981

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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JAMES COTTER, JR. 05/16/2016

1 BY MR. TAYBACK:

2 B That's just coincidence?

3 MR. KRUM: Asked and answered as well.

q THE WITNESS: The answer was no.

5 BY MR. TAYBACK: 11:32:46
6 o5 Do you call Mr. Kane -- have you ever

7 called him Uncle Ed?

8 A. At some point I did. But when I became

9 more involved in Reading, I thought it was odd and I

10 stopped. And I did not have the same level of 11:33:01
11 relationship with him and his family that my two

12 sisters had.

13 Q. What does that mean, "the same level of

14 relationship"?

15 They're just closer personally to him? o] e &
16 A. Yes.

17 Q. Do you perceive that he likes them better?

18 A, I think he's -- he is closer with both of

19 them on a personal level.
20 Q. And do you -- did you always feel that way? 11:33:29
21 Let's say when you were younger, did you
22 feel that he liked them more than you?
23 MR. KRUM: Objection, wvague.
24 THE WITNESS: I mean, in the last 15 years,
25 he's had a closer relationship with both of them. 11:33:44
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JAMES COTTER, JR.

05/16/2016

1 He would often go out to dinner with the two of them
2 and hig family.
3 I really didn't have that level. So I
4 would describe my two sisters' relationship with Ed
5 Kane and his family to be different than the one
6 that I had.
7 BY MR. TAYBACK:
8 Q) And do you feel that was your choice or his
9 choice to not have that kind of relationship with
10 Mr. Kane?
3 B A. I mean, I don't know what he was thinking.
12 I just didn't have it with him. I mean, I --
13 Q. Were there occasions where you asked him to
14 go to dinner more and he --
L5 AL NoO .
16 Q. -- wouldn't?
157 A. No, no, no. No. I would never -- outside
18 of Reading, my interaction with Ed Kane and his
19 family was limited, or certainly much more limited
20 than Ellen and Margaret's.
21 Q. Mr . McEachern, is he independent, in your
22 view?
23 A, Yes. I mean, he's -- I mean, again, he's
24 independent. He's got no relationship with Ellen
25 and Margaret or, you know, no business relationship

T =3 3559

11:34:08

11:34:37

11:34:58
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JAMES COTTER, JR. 05/16/2016
1 with Ellen and Margaret. So --
2 B No business relationship -- Mr. Kane has no
3 business relationship with Ellen and Margaret also;
4 correct?
5 A. That's correct. 11;35:20
6 Q. So in your view, Mr. McEachern is
7 independent and has always been independent?
8 MR. KRUM: Asked and answered.
9 THE WITNESS: Yeah, the testimony speaks
10 for itself. 11:35:30
A g BY MR. TAYBACK:
142 Q. So the answer's yes?
13 MR. KRUM: Well, asked and answered. He
14 said what he said.
L5 BY MR. TAYBACK:
Q. Well, was your answer --
MR. KRUM: But it was yes with an
explanation.
Do you want him to withdraw the
explanation? 11:35:41
MR. TAYBACK: No. I was going to say, he's
independent and he's always been independent.
23 BY MR. TAYBACK:
24 Q. I think you can answer it yes -- or not.
25 But I think the answer's yesgs, and I want to make 11:35:48
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JAMES COTTER, JR.

05/16/2016

1 sure I understand the answer.

2 MR. KRUM: All right. Same objections.

3 You can answer.

4 THE WITNESS: Okay. Yes.

5 BY MR. TAYBACK:

6 (2R Guy Adams, is he independent?

7 MR. KRUM: Same -- may call for a legal

8 conclusion.

9 BY MR. TAYBACK:

10 Q. In your view?

1. A, No.

142 Q. QOkay. Why not?

13 A. A gignificant portion of his income derives
14 from entities that are controlled by my two sisters,
15 a gignificant portion. 2and I don't see how

16 Mr. Adams can make decisions that, in one way or the
177 other, impact Ellen and Margaret and do so in an

18 independent way.

19 He is fully involved with a number of

20 entities that my two sisters now purportedly

21 control, and his livelihood really depends on them.
22 Q. Would he be independent if you controlled
23 those entities?

24 MR. KRUM: Objection, calls for a legal

25 conclusion, incomplete hypothetical.

1. =3 5% 54

11.;:36:03

11:36:28

11:36:48

11237 +11
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JAMES COTTER, JR.

05/16/2016

1 (The deposgsition of JAMES COTTER, JR., was

2 reconvened at 2:04 p.m.)

3

4 THE VIDEOGRAPHER: This marks the beginning

5 of media No. 3. Going back on the record at

6 2:04 p.m.

7

8 JAMES COTTER, JR.,

9 the witness, having been previously administered an
10 oath by the Court Reporter, testified further as
11 follows:

12
13 EXAMINATION (CONTINUING)
14 BY MR. TAYBACK:
15 Q. So before I resume sort of talking about
16 your early work with Reading, I wanted to go back
1l and ask a couple follow-up questions.
18 When I asked you about the different
19 directors, I didn't ask you about Tim Storey.
20 Did you believe that Tim Storey was
21 independent?
A. Yes.
Q. Okay. And Tim Storey also had a job, a

position, doing work for Reading, correct, in

New Zealand? Didn't he perform functions for

02:04:20

02:04:26

02:04:40

02:04:55
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20

21

22

23

24

25

JAMES COTTER, JR. 05/16/2016

Reading other than being a director?
A. He did.
Q. Did that compromise his integrity -- his

independence, rather?

A. He served as a director of our New Zealand 0250507
subsidiary.
Q. Did that impact his independence, in your
view?
A, No.
Q. Why not? 02:05:17
A. 20 -- he -- I think he earned $25,000 as a

director of a subsidiary. I mean, relative to his
overall income, it was a gsmall percent -- he didn't

depend on the income from Reading for his

livelihood. 02:05:48
Q. What's his overall income?
A. I don't know.
Q. You have no idea?
A. I don't know.
Q. Then how do you know that it's not a large 02:06:01
percentage of his -- that he doesn't depend on it

for his livelihood? How do you know that?
A, I mean, I can't say that I do, but I mean,
it seems safe to assume that he had other sources of

income and he was actively engaged. He had -- he 02:06:21
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13

14

L5

16
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18

19

20

21

22

23

24

25

JAMES COTTER, JR. 05/16/2016

was the chairman of DNZ Corporation, and he had
an income from that. So it seems gafe for me to

assume that he wasn't relying on $25,000 as a

director of a -- of one of Reading's subsidiaries
for his livelihood. 02:06:47
Q. So -- but that's an assumption because you

don't know?
A. It's an assumption to a degree. I mean, I
knew that he was making income from DNZ. So I knew
at a minimum he was getting some income from DNZ, so 02:07:02
he wasn't simply depending on the $25,000 from
Reading.
Q. And do you know, did he -- did Mr. Storey
also have a relationship with your father?
A, In what sense? 02:07:19
Q. Had they been friendsg? Had they had a
business relationship of any sort? The things
that -- you've lodged questions about independence

of other directors.

Did he have any of those kinds of 0210725
relationships?
A. I would characterize my father's

relationship with Mr. Storey as primarily business,
almost entirely business.

Q. And -- but that being the case, did you 02:07:48
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1 feel 1like that business relationship with your

2 father compromised Mr. Storey's independence?

3 A, When I referred to business, I meant

4 Reading.

5 Q) Ch, only through Reading?

6 A. Right.

7 Q. Through his tenure as a director?

8 A. Through his tenure as a director of one of
9 our subsidiaries of Reading International and

10 through his tenure as a board member of Reading

11 International.

1 G And why did you sue Mr. Storey initially?
13 He's initially named as a defendant in your lawsuit.
14 MR. KRUM: Objection insofar asgs that calls
15 for a legal conclusion.

16 You can answer that without disclosing any
17 communications with your counsel.

18 THE WITNESS: Unfortunately, I would have
19 to digclose communication with my counsel.

20 BY MR. TAYBACK:

21 Q. So other than your communication with

22 counsel, as you sit here as the plaintiff who filed
23 the lawsuit, you have no view as to why you sued

24 Mr. Storey?

25 A. No view outside of my discussions with my

02:08:02

02:08:13

02:08:29

02:08:40

02:08:51
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T2 PARTNERS MANAGEMENT, LP, a
Delaware limited partnership,
doing business as KASE CAPITAL
MANAGEMENT, et al.,

Plaintiffs,

vs.

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

Defendants.
and
READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

Videotaped Deposition of JAMES COTTER, JR.,
Volume III, taken at 865 South Figueroa Street,
10th Floor, Los Angeles, California, commencing

at 9:51 a.m. and ending at 5:13 p.m., Wednesday,

July 6, 2016, before Janice Schutzman, CSR No. 9509.
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1 an appeal for him to help vou save your job;

2 correct?

3 A, It was an attempt by me to utilize Mr. Kane

4 in the position that he had with my two sisters to

5 initiate a mediation and to appeal to them.

6 Q. And in fact, Mr. Kane wrote back and

b offered to help; correct?

8 A. He responded to my email.

9 Q. And did you gpeak to him further after this
10 with respect to his possible efforts to try to help
1 i bring back unity and respect between the siblings?
12 A, I did.

13 Q. And what were your subsequent

14 communications with him?

15 A. I recall --

16 MR. KRUM: With respect to the same

L7 subject?

18 MR. TAYBACK: Yes.

19 THE WITNESS: I recall that I wvisited him
20 in San Diego shortly after that meeting.

21 BY MR. TAYBACK:

22 Q How long was that meeting?

23 A. We had lunch, drowve around -- maybe two and
24 a half hours.

25 Q. And did -- if you could summarize for me

03:08PM

03:08PM

03:08PM

03:08PM

03:09PM
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1 the advice, if any, that he gave vyou?

2 A. I had suggested a proposed solution that I

3 thought would be palatable to Ellen and Margaret,

4 and I had suggested it to him.

5 And he had said, yeah, you know, that makes

6 sense with me.

b And he seemed agreeable towards the end of

8 the discussion. He seemed agreeable.

9 Q. And did you have any further conversgations
10 or meetings with him after that with respect to this
11 same subject matter before the next board meeting
12 that followed?

13 A. At some point, my recollection is that

14 while he was amenable to what I had discussed with
15 him, he then might have run it by Ellen and

16 Margaret, who were less than agreeable, and he had
17 taken it off the table and no longer supported it.
18 That's just my general recollection of his response.
19 Q. What was the proposal?

20 A. I can't recall today what it was. But it
21 was certainly -- it was something that left me in
22 the position as CEO.

23 Q. But it was different than the proposal that
24 Margaret and Ellen made, which also left you in as
28 CEQ; correct?

03:09PM

03:10PM

03:10PM

03:11PM

03:11PM
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WILLIAM ELLIS - 06/28/2016

Page 157

1 MR. SEARCY: Objection. Assumes facts,
2 lacks foundation.

3 THE WITNESS: Did not know that.

4 BY MR. KRUM:

5 Q. This is a "yes" or "no" question. Were
6 you ever responsible for addressing the subject of
7 whether one or more non-Cotter members of the RDI
8 board of directors were independent for any purpose?
9 A. Yes.

10 Q. Okay. Without telling me what you did
11 or what you learned or what you concluded, what was
12 the purpose or what were the purposes?

13 A. It was a response to a claim that Jim
14 made that Guy was not independent.

15 Q. Without telling me anything you said or
16 he said, did you interview Mr. Adams in connection
17 with whatever you were doing to determine his

18 independence?

19 A. I don't recall the process I undertook.
20 Q. To your knowledge, did Mr. Adams ever
21 provide to you or anybody else at RDI information
22 indicating the source or sources of his income?
23 A. He did not provide it to me. I don't
24 know if he provided it to others.
25 Q. Did you ever have any communications

Litigation Services | 1.800.330.1112

www.litigationservices.com
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Page 158

1 with Guy Adams with respect to his completing a

2 director and officer questionnaire?

3 A. I asked all the officers and directors
4 to complete cfficers and directors questionnaires.
5 Q. Beyond that, did you ever have any

6 communications with Guy Adams with respect to him
7 completing a D and O questionnaire?

8 A. I don't recall any separate

9 communications.
10 Q. Did you or, to your knowledge, anybody
11 at RDI ever undertake any action to review publicly
12 available information to test the accuracy of
13 information provided by any of the non-Cotter
14 directors in connection with their completing
15 D and O questionnaires?
16 MR. SEARCY: Objection. Vague.
17 THE WITNESS: I did not. Others may
18 have.
I8 BY MR. KRUM:
20 Q. What responsibility, if any, did you
21 have for or with respect to the exercise of stock
22 options or the sale of options or RDI stock by
23 members of the RDI board of directors?
24 A. That was Craig and the compensation
25 committee.

Litigation Services | 1.800.330.1112

www.litigationservices.com
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Page 159

1 Q. Other than what you previously

2 referenced in your testimony regarding statements by
3 Jim Cotter, Jr., did you ever otherwise hear or

4 learn of anything that raised a question about the
5 independence or disinterestedness of any non-Cotter
6 member of the RDI board of directors?

74 MR. SEARCY: Objection. Vague.

8 THE WITNESS: Other than Jim's claims

9 and following up on them, I don't know of anybody
10 independently raising those issues.
11 BY MR. KRUM:
12 Q. Without disclosing any privileged
13 communications, which I'm not asking you to

14 disclose, who -- who else, if anyone, beyond you

15 played any role in assessing Jim's claims that Guy
16 Adams lacked independence or, as the case may, be
L7 disinterestedness?

18 MR. SEARCY: Objection. Vague.

19 THE WITNESS: I think Craig was involved
20 and posggibly Nevada counsel.
21 BY MR. KRUM:
22 Q. Who is Nevada counsel?
23 A. That would be Greenberg Traurig.
24 Q. Did you ever hear or learn or were you
25 ever told anything that you understood related to

Litigation Services | 1.800.330.1112
www.litigationservices.com
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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 of 1934

Filed by the Registrant 7|
Filed by a party other than the Registrant []

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

[ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11
(1) Title of each class of securities to which transaction applies:
(2) Aggregate number of securities to which transaction applies:
(3) Perunit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
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(4) Proposed maximum aggregate value of transaction:
(5) Total fee paid:

[ Fee paid previously with preliminary matenals.

[71 Check box ifany 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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NS DING

IRTERRATIORAL

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, MAY 15,2014
TOTHE STOCKHOLDERS:

The 2014 Annual Meeting of Stockholders (the “Annual Meecting”™) of Reading International, Ine., a Nevada
corporation. will be held at 6100 Center Drive, Suite 900, Los Angeles, Califomia 90045, on Thursday, May 15, 2014, at
11:00 a.m., local time, for the following purposes:

1. To elect nine Directors to our Board of Directors to serve until the 2015 Annual Meeting of Stockholders;

2. Toactonan advisory vote on executive compensation: and

3. To transact such other business as may properly come before the meeting or any adjournment or postponement
thereof.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 201 3 is enclosed. Only
holders of our ¢lass B voting common stock at the close of business on April 17, 2014 are entitled to notice of and to vote
at the meeting and any adjournment or postponement thereof.

If you hold shares of our elass B voting common stock, you will have received a proxy card enclosed with this
notice. Whether or not you expect to attend the Annual Meeting in person, please complete, sign, and date the enclosed
proxy card and return it promptly in the accompanying postage-prepaid envelope to ensure that your shares will be
represented at the Annual Meeting.

By Order of the Board of Directors

(o
E}%gé',f;m“mi
&

James J. Cotter, Sr.
Chairman

April 25, 2014

PLEASE SIGN AND DATE THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN
HE ENCLOSED RETURN ENVELOPE TO ENSURE THAT YOUR VOTES ARE COUNTED.
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NS DING

IRTERRATIORAL

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

PROXY STATEMENT

Amnual Meeting of Stockholders
Thursday, May 15,2014

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the "Company,” “Reading.” "we.” “us.” or “our”) of proxies for use at our 2014 Annual Meeting of
Stockholders (the “Annual Meeting™) to be held on Thursday, May 15, 2014, at 11:00 a.m.. local time, at 6100 Center
Dnive, Suite 900, Los Angeles, California, and at any adjoumment or postponement thereof. This Proxy Statement and
form of proxy are first being sent or given to stockholders on or about April 25,2014,

At our Annual Meeting, you will be asked to (1) elect nine Directors to our Board of Directors to serve until the
2015 Annual Meeting of Stockholders, (2) act on an advisory vote on executive compensation, and (3) act on any other
business that may properly come before the Annual Meeting or any adjounment or postponement of the Annual Meeting.

As of April 17, 2014, the record date for the Annual Meeting (the “Record Date”), there were outstanding
1,495,490 shares of our class B voting common stock (“Class B Stock™). James J. Cotter, Sr., our Chairman and Chief
Executive Officer, beneficially owned 1,123,888 shares of our Class B Stock on the Record Date, which shares represent a
majority of the outstanding voting rights of the Company. Accordingly, Mr Cotter, Sr. has the power, acting alone and
regardless of the vote of our other stockholders, to determine the outcome of each of the proposals on the agenda for the
Annual Meeting. Mr. Cotter, St has advised us that he intends 1o follow the recommendations of our Board of Directors
in casting his votes and to vote in favor of each of the proposals described in this Proxy Statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS
MEETING TO BE HELD ON MAY 15,2014 - This Proxy Statement, along with the proxy card, and our Annual Report to
Stockholders on Form 10-K for the year ended December 31, 2013 as filed with the Securities and Exchange Commission
are available at our website, http://www.readingrdi.com. under “Investor [nformation.”
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VOTING AND PROXIES
Am I eligible to vote?

If you owned shares of Class B Stock on the Record Date, you are eligible to vote, and you should have received
a proxy card enclosed with this notice. If you own Class B Stock and did not receive a proxy card, please contact our
Corporate Secretary at (213) 235-2240. Your shares of Class B Stock are entitled to one vote per share.

What if I own Class A Nenvoting Common Stock?

If yvou do not own any class B Stock, then you have received this proxy statement only for your
mformation. You and other holders of our class Anonvoting common stock (*Class A Stock™) have no voting nights with
respect 1o the matters to be voted on at the Annual Meeting.

How will my shares be vated if I am a stockholder of record?

If you are a stockholder of record and do not vote via the Intemet, by telephone or by returning a signed proxy
card, your shares will not be voted unless you attend the Annual Meeting and vote your shares or designate some other
person to vote on your behalf by issuance to such person of a valid proxy and such person attends the meeting and votes
such shares on your behalf.

If you vote via the Intemnet or telephone and do not specify contrary voting instructions, your shares will be
voted in accordance with the recommendations of our Board of Directors with respect to each of the Proposals. Similarly,
if you sign and submit your proxy card with no instructions. your shares will be voted in accordance with the
recommendations of our Board of Directors with respeet to each of the Proposals.

If I am a beneficial owner of shaves, can my brokerage firm vote my shares?

If you are a beneficial owner and do not vote via the Intemet, by telephone or by retuming a signed voting
imstruction card to your broker, your shares may be voted only with respect to so-called routine matters where your broker
has discretionary voting authority over your shares. Brokers will have no such discretionary authority to vote on any of
the Proposals. We encourage you. therefore, to provide instructions to your brokerage firm by retuming the voting
instruction card provided by that broker.

How do I vote in person?

If you are a stockholder of record, you may vote in person by attending the 2014 Annual Meeting.

If your shares are held in the name of a brokerage firm, bank nominee, or other institution, only it can give a
proxy with respect to your shares. Accordingly. if you want to vote in person. you will need to bring that proxy with you
10 evidence your rights 1o vote such shares. Ifyou do not have record ownership of your shares and want to vote in person
at the Annual Meeting, you must obtain a proxy from the record holder of your shares and bring it with you to the Annual
Meeting.

If I plan to attend the Annual Meeting, should I still submit a proxy?

Whether or not you plan to attend the Annual Meeting, we urge you to submit a proxy. Submission of a proxy
will not in any way affect your right to attend the Annual Meeting and vote in person.

What if I want to revoke my proxy?

You have the right to revoke your proxy at any time before it is voted on your behalby:

JA2332



e submitting to our Comporate Secretary at our address at 6100 Center Drive, Suite 900, Los Angeles,
California 90045, prior to the commencement of the Annual Meeting, a duly executed instrument dated
subsequent to such proxy revoking the same;

e submitting a duly executed proxy bearing a later date; or

o attending the Annual Meeting and voting in person.

Proxy Solicitation and Expenses

In addition to the solicitation by mail, our employees may solicit proxies in person or by telephone, but no
additional compensation will be paid to them for such services. We will bear all the costs of soliciting proxies on behalf
of our Board of Directors and will reimburse persons holding shares in their own names or in the names of their nominees,
but not owning such shares beneficially, for the expenses of forwarding solicitation materials to the beneficial owners.

Quorum and Vote Required

The presence in person or by proxy of the holders of a majority of our outstanding shares of Class B Stock will

constitute a quorum at the Annual Meeting. Each share of our Class B Stock entitles the holder to one vote on all matters
to come before the Annual Meeting.

The following voting rights are associated with respect to the Proposals:

e Asto Proposal 1 regarding the election of Directors, you may vote “FOR™ or “WITHHOLD" with respect to
all or any of the nominees.

e Asto Proposal 2 regarding the approval, by non-binding vote, of the compensation of our named executive
officers as disclosed in this proxy statement, you may vote “FOR.” “AGAINST" or “ABSTAIN." If you elect
to abstain, it will have the same effect as an “AGAINST” vote.

An automated system administered by our transfer agent will tabulate votes cast by proxy at the Annual Meeting,
and the inspector of elections for the Annual Meeting will tabulate votes cast in person at the Annual Meeting.

Is my vote kept confidential?

Proxies. ballots and voting tabulations identifying stockholders are kept confidential and will not be disclosed
to third parties except as may be necessary to meet legal requirements.
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PROPOSAL 1: ELECTION OF DIRECTORS
Nominees for Election

Nine Directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be
held in 2015 or until their successors are elected and qualified. Unless otherwise instructed, the proxy holders will vote
the proxies received by us “FOR™ the election of the nominees below, all of whom cumently serve as Directors. The
nine nominees for election to the Board of Directors who receive the greatest number of votes cast for the election of
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 of Directors. We
believe the nominees named will be able to serve if elected.

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

Name Age Position

James J. Cotter, Sr. 76 Chatrman of the Board and Chief Executive Officer (1)
James J. Cotter, Ir. 44 Vice Chairman of the Board(2)

Ellen M. Cotter 48 Director

Margaret Cotter 46 Director

Guy W. Adams 63 Director

William D. Gould 75 Director (3)

Edward L. Kane 76 Director (1)(2)(4)(5)

Douglas J. McEachem 62 Director (4)

Tim Storey 56 Director (4)(5)

(1) Member of the Executive Committee.

(2) Memberofthe Tax Oversight Committee.

(3) Lead Independent Director.

(4) Member of the Audit and Conflicts Committee.

(5)Member of the Compensation Committee.
James J. Cotrer, Sr.

James J. Cotter, Sr. has been a Director of our Company since 1991, the Chairman of our Board since 1992, and
our Chief Executive Officer since December 27, 2000. Mr. Cotter, Sr. also served as our Chief Exeeutive Officer from
August 1. 1999 to October 16, 2000, and as a Director of our Company from 1986 to 1988. Mr. Cotter, St is a 50% owner
of Sutton Hill Associates, a general partnership engaged in cinema-related activities primarily with our Company, a 50%
member in Shadow View Land and Farming, LLC, a limited liability company in which our Company owns the remaining
membership interest, and the sole voting member of Cotter Enterprises LLC (a family-owned private investment
vehicle). Mr. Cotter, St is the father of Ellen M. Cotter, James J. Cotter, Jr, and Margaret Cotter.  Mr. Cotter also serves as
a Director, officer, and/or manager of all of our consolidated subsidiaries, other than Shadow View Land and Farming,
LLC. which is managed by our Company under the supervision of the Audit and Conflict Committee.

Mr. Cotter, Sr. is highly qualified to serve on our Board due to his decades of experience as an executive in the
film exhibition and real estate industires, as well as experience in diverse ventures and investments. Mr Cotter, Sr. has
also served on several Boards of public and private companies. primarily engaged in banking and real estate
activities. Furthermore, as the largest stockholder of the Company, his
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interests are generally aligned with those of the other stockholders of the Company, which enhances his value as a
Director. In those situations where there may be a conflict of interest, such matters are referred to our Audit and Conflicts
Commuttee compnised entirely of independent Directors,

James J. Cotter, Jr.

James J. Cotter, Jr. has been a Director of the Company since March 21, 2002, and was appointed Vice Chairman
of the Board in 2007, The Board of Directors appointed Mr. James I Cotter, I to serve as the Company’s President,
beginning June 1, 2013. He had been Chief Executive Officer of Cecelia Packing Corporation (a Cotter family-owned
citrus grower, packer, and marketer) since July 2004. Mr. Cotter, Ir. served as a Director to Cecelia Packing Corporation
from February 1996 to September 1997 and as a Director of Gish Biomedical from September 1999 10 March 2002. He
was an attomey in the law firm of Winston & Strawn, specializing in corporate law, from September 1997 to May
2004. Mr. Cotter, Ir. is the son of James J. Cotter, Sr. and the brother of Margaret Cotter and Ellen M. Cotter,

James J. Cotter, Jr. brings to the Board his experience as a business professional and corporate attomey. In
addition, with his direct ownership of approximately 671,000 shares of our Company’s Class A Common Stock, Mr
Cotter, Jr. is a significant stake holder in our Company. Mr Cotter Jr. also holds options to acquire an additional 22,500
shares of Class A Common Stock.

Ellen M. Cotter

Ellen M. Cotter has been a member of the Board of Directors since March 13. 2013, She joined the Company in
March 1998, is a graduate of Smith College and holds a Juris Doctorate from Georgetown Law School. Prior to joining
the Company, Ms. Cotter spent four years in private practice as a corporate attorney with the law firm of White & Case in
Manhattan. Ms. Cotteris the danghter of James 1. Cotter, Sr. and the sister of James J. Cotter, Ir. and Margaret Cotter.

Ms. Cotter brings to the Board her 15 years of experience working in our Company’s cinema operations, both in
the United States and Australia. For the past 12 years, she has served as the senior operating officer of our Company’s
domestic cinema operations. She has also served as the Chief Executive Officer of Reading’s subsidiary, Consolidated
Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and California. With her direct ownership
of approximately 674,000 shares of Class A Stock, Ms. Cotter is a significan t stake holder in our Company. Ms. Cotter
also holds options to acquire an additional 95.000 shares of Class A Common Stock and 50,000 shares of Class B Voting
Common Stock.

Ms. Cotter is a senior executive officer of our Company and, accordingly. will not be paid for her services as a
Director, but has been granted the 20,000 stock options customarily granted to all new Directors.,

Margaret Cotter

Margaret Cotter has been a Director of the Company since September 27, 2002. Ms. Cotter is the owner and
President of OBL, LLC, a company that provides live theater management services to our live theaters. Pursuant to that
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, the subsidiary through which we
own our live theaters. Ms. Cotter manages the real estate which houses each of the four live theaters (without
compensation). Ms. Cotter secures leases, manages tenancies, oversees maintenance and regulatory compliance of the
properties as well as heads the day to day pre-development process and transition of our properties from live theatre
operations to major realty developments. Ms. Cotter was first commissioned to handle these properties by Sutton Hill
Associates which subsequently sold the business to Reading with other real estate and theaters in 2000. Ms. Cotter is also
a theatrical producer who has produced shows in Chicago and New York and a Board member of the League of Off
Broadway Theaters and Producers. Ms. Cotter. a former Assistant District Attorney for King's County in Brooklyn, New
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York, graduated from Georgetown University Law Center. She is the daughter of James I. Cotter. St and the sister of
James J. Cotter. Ir. and Ellen M. Cotter.

Ms. Cotter brings to the Board her experience as a live theater producer. theater operator and an active member of
the New York theatre community, which gives her insight into live theater business trends that affect our business in this
sector. Operating and overseeing these properties for over 15 years, Ms. Cotter contributes to the strategic direction for
our developments. In addition, with her direct ownership of approximately 655,000 shares of our Company’s Class A
Common Stock. Ms. Cotter is a significant stake holder in our Company. Ms. Cotter also holds options to acquire an
additional 27,500 shares of Class A Common Stock and 35,100 shares of Class B Voting Common Stock.

Guy W. Adams

Guy W. Adams is a Managing Member of GWA Capital Partners, LLC, a registered investment adviser managing
GWA Investments, LLC. The fund invests in various publicly traded securities. Over the past ten years, Mr. Adams has
served as an independent Director on the Boards of Directors of Lone Star Steakhouse & Saloon, Mercer Intemational,
Exar Corporation and Vitesse Semiconductor having served in various capacities as lead Director, Audit Committee Chair
and/or Compensation Committee Chair. Prior to this Mr Adams provided investment advice to various family offices as
well as investing his own capital in public and private equity transactions.

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 in making investments in public companies.

William D. Gould

William D. Gould has been a Director of the Company since October 15, 2004 and has been a member of the law
firm of TroyGould PC since 1986. Previously. he was a partner of the law firm of O'Melveny & Myers. We have from
time to time retained TroyGould PC for legal advice.

As an anthor and lecturer on the subjects of corporate governance and mergers and acquisitions, Mr Gould
brings to the Board specialized experience as a corporate attomney. Mr. Gould’s corporate transactional experience and
expertise in corporate governance matters ensures that we have a highly qualified advisor on our Board to provide
oversight in such matters.

Edward L. Kane

Edward L. Kane has been a Director of the Company since October 15,2004, Mr. Kane was also a Director of the
Company from 1985 to 1998, and served as President from 1987 to 1988, Mr. Kane currently serves as the Chairman of
our Tax Owversight Commitiee and of our Compensation and Stock Option Committee (which we refer to as our
Compensation Committee). He also serves as a member of our Executive Committee and our Audit and Conflicts
Committee. Since 1996, Mr. Kane's principal occupation has been healtheare consultant and advisor. In that capacity, he
has served as President and sole shareholder of High Avenue Consulting, a healtheare consulting firm, and as the head of
its successor proprietorship. At various times during the past three decades, he has been Adjunct Professor of Law at two
of San Diego’s Law Schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior thereto at
California Westemn School of Law.
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Mr. Kane brings to the Board his many years as a tax attorney and law professor. Mr. Kane's tax law experience
has served the Company in its recent tax litigation and his expertise and guidance in such complex matters continue to be
invaluable to the Company.  Mr Kane also brings his experience as a past President of Craig Comporation and of
Reading Company. two of our corporate predecessors, as well as a former member of the Boards of Directors of several
publicly held corporations.

Douglas J. McEachern

Douglas J. McEachemn has been a Director of the Company since May 17, 2012 and Chairman of our Audit and
Conflicts Committee since August 1, 2012, He has served as a member of the Board of Directors and of the Audit and
Compensation Committee for Willdan Group, a NASDAQ listed engineering company, since 2009. Mr. McEachem is
also the Chairman of the Board of Directors of Community Bank in Pasadena, Califomia and a member of its Audit
Committee. He also is a member of the Finance Committee of the Methodist Hospital of Arcadia. Since July 2009,
Mr. McEachem has also served as an instructor of auditing and accountancy at Claremont McKenna College and of
accounting at Califomia State Polytechnic University at Pomona. Mr. McEachern was an audit partner from July 1985 to
May 2009 with the andit firm. Deloitte and Touche, LLP, with client concentrations in financial institutions and real
estate. Mr McEachern was also a Professional Accounting Fellow with the Federal Home Loan Bank Board in
‘Washington DC, from June 1983 to July 1985, From June 1976 to June 1983, Mr. McEachem was a staff member and
subsequently a manager with the audit firm, Touche Ross & Co. (predecessor to Deloitte & Touche, LLP). Mr. McEachern
received a B.S. in Business Admunistration in 1974 from the University of California, Berkeley, and an M.B.A. in 1976
from the University of Southern California.

Mr. McEachern brings to the Board his more than 36 years’ experience meeting the accounting and auditing
needs of financial institutions and real estate clients, including our Company. Mr McEachem also brings his experience
reporting as an independent auditor to the Boards of Directors of a variety of public reporting companies and as a Board
member himself for various companies and not-for-profit organizations.

Tim Storey

Tim Storey has been a Director of the Company since December 28, 2011, Mr. Storey has served as the sole
outside Director of the Company’s wholly-owned New Zealand subsidiary since 2006, He has served since April 1, 2009
as a Director of DNZ Property Fund Limited, a commercial property investment fund based in New Zealand and listed on
the New Zealand Stock Exchange, and was appointed Chairman of the Board of that company on July 1, 2009.  From
2011 1o 2012, Mr Storey was a Director of NZ Farming Systems Uruguay. also a New Zealand listed company. NZ
Farming Systems Uruguay owns and operates dairy farms in Uruguay. Prior to being elected Chairman of DNZ Property
Fund Limited. Mr. Storey was a partner in Bell Gully (one of the largest law firms in New Zealand). Mr. Storey is also a
principal in Prolex Advisory, a private company in the business of providing commercial advisory services to a variety of
clients and related entities. Prolex Advisory has provided consulting services primarily with respect to fund management
and commercial property/project transactions across a range of industries including health care, community housing,
student accommodations and agriculture.

Mz Storey brings to the Board many years of experience in New Zealand corporate law and commercial real
estate matters. He serves as a Director of our New Zealand subsidiary.

Attendance at Board and Committee Meetings
During the year ended December 31, 2013, our Board of Directors met five times.  The Audit and Conflicts

Committee and the Compensation Committee each held six meetings, while the Tax Oversight Committee held five
meetings.
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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.

Code of Ethies

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

Indemnity Agreements

We curmrently have indemnity agreements in place with each of our current Directors and senior officers, as well as
certain of the Directors and senior officers of our subsidiaries. Under these agreements, we have agreed, subject to certain
exceptions, to indemnify each of these individuals against all expenses, liabilities and losses incurred in connection with
any threatened, pending or contemplated action, suit or proceeding, whether civil or criminal, administrative or
imvestigative, to which such individual 1s a party or is threatened to be made a party, in any manner, based upon, ansing
from, relating to or by reason of the fact that such individual is, was, shall be or has been a Director, officer employee,
agent or fiduciary of the Company.

Compensation of Directors

During 2013, all of our Directors, except those who are working executives, received an annual fee of $35.000
for their services, including attendance at meetings of the Board and Board committees. In addition, each Director
received aone-time payment of $3.000. For 2013, the Chairman of our Audit and Conflicts Committee received an
additional $7,000, the Chairman of our Compensation Committee received an additional $5.000. and the Chairman of our
Tax Oversight Committee received an additional $18.000.

Prior to becoming the Company’s President on June 3, 2013, James J. Cotter, Jr received $59.000 for his
services as Director and Vice Chairman of the Board in 2013,

In addition, upon joining the Board, new Directors receive immediately vested options to purchase 20,000 shares
of our Class A Stock at an exercise price equal to the market price of the stock at the date of grant. Our Directors are from
time to time granted additional stock options as a part of their continuing compensation for their ongoing participation
on our Board of Directors. These awards are based upon the recommendations of our Chairman and principal sharcholder.
James J. Cotter, St., which recommendations are reviewed and acted upon by our entire Board of Directors. Typically, in
such cases, each sitting Director (other than Mr. Cotter, Sr.. who does not participate in such awards) is awa rded the same
number of options, and such options are granted on the same terms. Historically. we have granted our officers and
Directors replacement options where their options would otherwise expire with exercise prices that were out of the money
at the time of such expiration. Such awards have in each case been recommended by Mr. Cotter, St. to our Compensation
Committee for the committee’s consideration.
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Director Compensation Table

The following 1able summarizes the Director compensation for the year ended December 21, 2013:

All Other
Fees Earned or  Opfion Awards  Compensation

Name Paid in Cash ($) ($) (S) Total ($)

James J. Cotter, Sr. (1) § -3 -3 - 5 -
James I. Cotter, Jr. (1) $ 59,000 § =i -3 59.000
Ellen M. Cotter (1) $ - § 35,000 (4) S -8 35,000
Margaret Cotter (2) $ 38,000 § 10,000 (5) $ =% 48,000
Guy W. Adams (3) $ -3 -5 -3 -
William D. Gould $ 38,000 s 10,000 (5) S -8 48.000
Edward L. Kane $ 61.000 § 10,000 (5) S = @ 71.000
Douglas J. McEachemn  § 45,000 $ 10,000 (5) S -8 55.000
Tim Storey $ 38.000 3 10,000 (5) S 21.000(6) § 69,000
Alfred Villasefior (7) $ 38,000 s 10,000 (5) S - $ 48,000

(1) Mr. Cotter, Sr. and Ms. Ellen Cotter receive compensation only as executive officers of the Company and not in
their capacities as Directors. Prior to becoming the Company’s President on June 3, 2013, James J. Cotter, Ir.
received $359,000 for his services as Director and Vice Chairman of the Board in 2013,

(2) In addition to her Director’s fees, Margaret Cotter receives a combination of fixed and incentive management
fees under the OBI Management Agreement described under the caption “Certain Transactions and Related Party
Transactions - OBI Management Agreement,” below.

(3) Mr. Adams joined the Board on January 14, 2014 and was granted 20,000 options on the same date.

(4) Asanew Director, Ellen Cotter was granted 20,000 options on March 7, 2013,

(5) Each of these Directors was granted 5.000 options on June 21, 2013.

(6) This amount represents fees paid to Mr. Storey as the sole independent Director of our Company's wholly-owned
New Zealand subsidiary.

(7) Alfred Villasefior, who has been a Director of the Company since 1987, has decided not to put his name forward
for re-election this year. Accordingly, his term will end and he will be retiring from our Board. effective upon
election of his suecessor at our upcoming Annual Meeting.

Board Committees and Corporate Governance

Our Board of Directors has standing Executive, Audit and Conflicts, Compensation, and Tax Oversight
Committees. These committees are discussed in greater detail below,

James J. Cotter, Sr. owns beneficially a majonty of our Class B Stock and accordingly holds more than 50% of
the voting power for the election of Directors of the Company. Therefore, our Board of Directors, has determined that our
Company is a “Controlled Company™ under section 5615(c)(1) of the listing rules of The NASDAQ Capital Stock Market
(the “NASDAQ Rules”). Afier reviewing the benefits and detriments of taking advantage of the exceptions to the
corporate govemance rules set forth in section 5605 of the NASDAQ Rules, our Board of Directors in 2009 unanimously
determined to take advantage of all of the exceptions from the NASDAQ Rules afforded to our Company as a Controlled
Company.

A Controlled Company 1s not required to have an independent nominating committee or independent
nominating process. It was noted by our Directors that the use of an independent nominating committee or independent
nominating process would be of limited utility, since any nominee would need to be acceptable to Mr. Cotter, St as our
controlling stockholder, in order to be elected. Mr. Cotter, Sr., as the holder of a majority of the voting power of our
Company, is able to unilaterally elect candidates to our Board of Directors at our annual meeting or any other meeting
where our Directors are to be elected or remove a Director from the

8

JA2339



Board of Directors. Historically, Mr. Cotter, Sr. has identified and recommended nominees 1o our Board of Directors in
consultation with our other incumbent Directors,

Our Board of Directors does not have a formal policy with respect to the consideration of Director candidates
recommended by our stockholders. No stockholder has, in more than the past ten years, made any proposal or
recommendation to the Board as to potential nominees. nor has Mr. Cotter, Sr. ever proposed, in the time he has been our
principal or controlling stockholder, any nominee that our remaining Directors have found to be unacceptable. Neither
our governing documents nor applicable Nevada law place any restriction on the nomination of candidates for election to
our Board of Directors directly by our stockholders. In light of the facts that (i) we are a Controlled Company under the
NASDAQ Rules and exempted from the requirements for an independent nominating process and (ii) our goveming
documents and Nevada law place no limitation upon the direct nomination of Director candidates by our stockholders,
our Board of Directors believes there is no need for a formal policy with respect to Director nominations.

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

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

Five of the cument nominees are long-standing incumbent Directors. and all nine nominees were onginally
recommended by Mr. Cotter, Sr. No other recommendations were received by us with respect to possible nominees to our
Board of Director for consideration at our upcoming Annual Meeting of Stockholders.

James J. Cotter. Sr, serves as our Chief Executive Officer and as Chairman of the Board of Directors. We believe
this leadership structure is appropriate because it is more efficient than having these roles divided. and. because the first-
hand knowledge of our business operations that our Chairman possesses as Chief Executive Officer, better serves our
entire Board in its decision making. In lieu of separating the Chief Executive Officer and Chairman functions, the Board
has designated William D. Gould t o serve as our Lead Independent Director, to chair meetings of the independent
Directors. and to act as liaison between our Chairman and our independent Directors.

Our Board of Directors oversees risk by remaining well-informed through regular meetings with management and
our Chairman’s personal involvement in our day-to-day businessincluding any matters requinng specific risk
management oversight. Our Vice-Chairman chairs regular senior management meetings, which are typically held weekly,
one addressing domestic issues and the other addressing overseas issues.  The risk oversight function of our Board of
Directors is enhanced by the fact that our Audit and Conflict Committee is comprised entirely of independent Direetors.

We encourage, but do not require, our Board members to attend our annual meeting of stockholders. Six of our
nine then-incumbent Directors attended last year's annual meeting,
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Executive Committee

Astanding Executive Committee, compnsed of Mr. Cotter, Sr., M. Kane and Mr. Villasefior, is authonzed. to the
fullest extent permitted by Nevada law. to take action on matters between meetings of the full Board of Directors. In
recent years, this committee has not been used to take any action on corporate matters.  With the exception of matters

delegated to the Audit and Conflicts Committee or the Compensation Committee, all matters requiring Board approval
have been considered by the entire Board of Directors.

Audit and Conflicts Committee

Our Board of Directors maintains a standing Audit and Conflicts Committee, which we refer to as the “Audit
Committee.” The Audit Committee operates under a Charter adopted by the Board of Directors. and is available on our
website at www.readingrdi.com. Our Board of Directors has determined that the Audit Committee is comprised entirely of
independent Directors, (as defined in section 5605(a)(2) of the NASDAQ Rules), and that Mr. McEachem, the Chairman of
our Audit Committee, is qualified as an Audit Committee Financial Expert. With respect to our fiscal year ended
December 31, 2013, our Audit and Conflicts Committee was comprised of Messrs. McEachem, Kane, and Storey.
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Aundit Committee Report

The following is the report of the Audit Committee of our Board of Directors with respect to our audited
financial statements for the fiscal year ended December 31, 2013,

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

The purpose of the Audit Committee is to assist the Board in its general oversight of our financial reporting,
internal controls and audit functions. The Audit Committee operates under a written Charter adopted by our Board of
Directors. The Charter is reviewed periodically and subject 1o change, as appropriate. The Audit Commitiee Charter
describes in greater detail the full responsibilities of the Audit Committee.

In this context, the Audit Committee has reviewed and discussed the Company’s audited financial statements
with management and Grant Thomton, LLP. our independent auditors. Management is responsible for:  the
preparation, presentation and integrity of our financial statements; accounting and financial reporting principles;
establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e)):
establishing and maintaining intemal 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 internal control over financial reporting that has matenally
affected, or is reasonably likely to materially affect, intemal control over financial reporting. Grant Thomnton, LLP is
responsible for performing an independent audit of the consolidated financial statements and expressing an opinion
on the conformity of those financial statements with accounting principles generally accepted in the United States of
America, as well as an opinion on (i) management’s assessment of the effectiveness of internal control over financial
reporting and (i1) 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. 2. “An
Audit of Intemal Control Over Financial Reporting Performed in Conjunction with an Audit of Financial
Statements.” In addition, Grant Thomton, LLP has provided the Audit Committee with the written disclosures and the
letter required by the Independence Standards Board Standard No. 1, as amended, “Independence Discussions with
Audit Committees,” and the Audit Committee has discussed with Grant Thornton, LLP their firm’s independence.

Based on their review of the consolidated financial statements and discussions with and representations from
management and Grant Thomton, LLP referred to above, the Audit Committee recommended to our Board of Directors
that the audited financial statements be included in our Annunal Report on Form 10-K for fiscal year 2013 for filing
with the SEC.

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

Respectfully submitted by the Audit Committee.

Douglas J. McEachem, Chairman
Edward L. Kane
Tim Storey
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Compensation Committee

Our Board of Directors has a standing Compensation Committee comprised entirely of independent Directors.
The cumrent members of this committee are Alfred Villasefior, Tim Storey and Edward L. Kane, who serves as Chairman.

The Compensation Committee evaluates and makes recommendations to the full Board of Directors regarding
the compensation of our Chief Executive Officer, James J. Cotter, St and of any Cotter family member, provides from
time to time advice to James J. Cotter, St regarding the compensation of other executives, as requested by Mr. Cotter, Sr. .
and performs other compensation related functions as delegated. The Compensation Committee Report is shown below
under the heading, “Compensation Committee Report.”

Tax Oversight Committee

Given ouroperations in the United States, Australia, and New Zealand and our historic net operating loss carry
forwards, our Board formed a Tax Oversight Committee to review with management and to keep the Board abreast of and
informed about the Company’s tax planning and such tax issnes as may emerge from time to time. This committee is
comprised of Messrs. Edward L. Kane and James J. Cotter. Jr. Mr. Kane serves as the Chairman of the committee.

Vote Required

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

Mr. Cotter, St. has advised us that he intends to vote his shares of Class B Stock in favor of each of our
nominees. Since Mr. Cotter, St owned a majority of the outstanding shares of Class B Stock on the Record Date, if he
votes all of his shares as he has advised, each of the nominees will be elected regardless of the vote of our other
stockholders.

Recommendation of the Board

THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”™) mandates that
our stockholders vote whether to approve, on an advisory or non-binding basis, the compensation of our “named
executive officers” as disclosed in this proxy statement. Currently, our named executive officers are Messrs. James J.
Cotter, Sr., Ellen M. Cotter. Andrzej Matyczynski, Robert F. Smerling, and Wayne D. Smith. A description of the
compensation paid to these individuals is set out below under the heading, “Executive Compensation.”

This vote is advisory in nature and therefore not binding on us, our Compensation Committee, or our Board of

Directors. Furthermore, this vote is not intended to address any specific item of compensation, but rather the overall
compensation of these executive officers and our general compensation policies and practices.
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Vote Required

The affirmative vote of a majority of the shares of our Class B Stock present in person or represented by proxy
and entitled to be voted on the proposal at the Annnal Meeting is required for advisory approval ofthis proposal.

Mr. Cotter has indicated that he intends to vote his approximately 70% of the outstanding shares of our Class B
Stock 1n accordance with the Board of Directors’ recommendation and “for” such approval, and if he does, Proposal 2 waill
be approved.

Recommendation of the Board

OUR BOARD RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE COMPENSATION OF OURNAMED
EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT PURSUANT TO THE
COMPENSATION DISCLOSURE RULES OF THE SEC.

BENEFICIAL OWNERSHIP OF SECURITIES

The following table sets forth the shares of Class A Stock and Class B Stock beneficially owned on the Record
Date by:

e cach ol our incumbent Directors and Director nominees;

e each of our named executive officers set forth in the Summary Compensation Table of this Proxy
Statement:

o cach person known to us to be the beneficial owner of more than 5% of our Class B Stock: and
e all of our incumbent Directors and executive officers as a group.

Except as noted, we believe that each beneficial owner has sole voting power and sole investment power with
respect to the shares shown.

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Number of Percentage Number of Percentage
Beneficial Owner Shares of Stock Shares of Stock
James JI. Cotter, Sr. (2) 3,024,097 13.7% 1.123.888 70.4%
James J. Cotter, Jr. (3) 718,232 3.3% - -
Ellen M. Cotter (4) 768,766 3.5% 50,000 3.2%
Margaret Cotter (5) 682,870 3.1% 35,100 2.3%
Guy Adams (6) 20,000 ® e =
William D. Gould (7) 84.840 * — -
Edward L. Kane (7) 65,000 * 100 *
Douglas J. McEachem (8) 29.000 ® = =
Tim Storey (8) 25.000 * i -
Alfred Villasefior (9) 34,300 * = -
Andrzej Matyczynski (10) 73.244 ® = -
Roben F. Smerling (11) 43,750 * - -
Wayne Smith s = ol =5
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Mark Cuban (12) 72,164 ¥ 207.611 13.9%
5424 Deloache Avenue
Dallas, Texas 75220

PICO Holdings, Inc. and PICO Deferred N/A N/A 97.500 6.5%
Holdings, LLC (13)

875 Prospect Street, Suite 301

La Jolla, California 92037

All Directors and Executive Officers as a 5,534,799 24. 7% 1.209.088 71.9%
Group (12 persons)(14)

(1) Percentage ownership is determined based on 22,015,738 shares of Class A Stock and 1,495,490 shares of Class
B Stock outstanding on the Record Date. Beneficial ownership is determined in accordance with SEC
rules. Shares subject 1o options that are presently exercisable, or exercisable within 60 days of the Record Date,
which are indicated by footnote, are deemed to be beneficially owned by the person holding the options and are
deemed to be outstanding in computing the percentage ownership of that person, but not in computing the
percentage ownership of any other person. An asterisk (*) denotes beneficial ownership of less than 1%.

(2) The Class B Stock shown includes 100,000 shares subject to stock options and 1,023,888 shares owned by the
James J. Cotter Living Trust, of which Mr. Cotter. Sr. is the sole trustee. The shares of Class A Stock shown
include 1,602,226 shares owned by the James J. Cotter Living Trust, 29.730 shares held in a pension fund in
Mr Cotter. Sr’s name. 1,000,000 shares held by Cotter Enterprises, LLC, of which Mr Cotter, Sr. is the sole
voting member, 289,390 shares held by a trust for Mr. Cotter, Sr.’s grandchildren, of which Mr. Cotter, Sr. is the
trustee, and 102,751 held by the James J. Cotter Foundation, of which Mr. Cotter, St is the trustee. Mr Cotter,
Sr. has no pecuniary interest in the shares held by his grandchildren’s trust or the James J. Cotter
Foundation. Mr Cotter, Sr’s pecuniary interest in the shares held by Cotter Enterprises, LLC is limited to
10,000 of the shares held by Cotter Enterprises. LLC, representing his 1% interest in that entity. The Cotter
2005 Children’s Trust U/D/T dated December 31, 2005 (the “Cotter Children’s Trust™) holds a 99% non-voting
interest in Cotter Enterprises, LLC.

(3) The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC. It also includes 25,000 shares subject to stock options exercisable on
June 3,2014.

(4) The Class A Stock shown includes 95.000 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC. The Class B Stock shown consists of shares subject to stock options.

(5) The Class A Stock shown includes 27,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC. The Class B Stock shown consists of shares subject to stock options.

(6) Includes 20.000 shares subject to stock options.
(7) Includes 47.500 shares subject to stock options.

(8) Includes 25.000 shares subject to stock options.
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(9) Includes 22.500 shares subject to stock options.

(10) Includes 47,600 shares subject to stock options.

(11) Includes 43,750 shares subject to stock options.

(12) Based on Mr, Cuban’s Form 4 filed on July 18, 2011 and Schedule 13-G filed on February 14,2012,

(13) Based on the PICO Holdings, Ine. and PICO Deferred Holdings, LLC Schedule 13-G filed on Febrary 15,2011.

(14) The Class A Stock shown includes 423,850 shares subject to stock options and the Class B Stock shown
includes 185,100 shares subject to stock options.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our officers and Directors and persons who own more than 10% of
either class of our common stock to file repors of ownership and changes in ownership with the Securities and Exchange
Commission. The SEC rules also require such reporting persons to fumish us with a copy of all Seetion 16(a) forms they
file.

Based solely on a review of the copies of the forms we have received and on wrnitten representations from certain
reporting persons, during 2013, it appears that certain Section 16(a) filings were not timely made.  Mr James J. Cotter,
Sr. filed four late reports on Form 4 covering five transactions. M. James J. Cotter, Ir. filed one late report on From 4 and
one late report on Form 5 covering two transactions. Ellen M. Cotter filed two late reports on Form 4, pertaining to five
transactions. Ms. Margaret Cotter filed one late filing on Form 4 and one late filing on Form 5 pertaining to two
transactions. Messrs. William Gould, Edward L. Kane, Dounglas J. McEachem and Alfred Villasenor each filed one late
Form 4 relating to the grant of Director stock option to them on June 21, 2013, Mr Andrzej J. Matyczynski made three
late filings on form 4 relating to three transactions. Mr. Wayne Smith filed one late filing on from 4, relating to a single
transaction. Generally speaking, these late filing related to the granting or exercise of stock options or stock grants or, in
the case of the members of the Cotter family, transfers between affiliates of such Couer Family Members and did not
mvolve open market transactions.

EXECUTIVE OFFICERS
The following table sets forth information regarding our executive officers other than James 1. Cotter, St., James

J. Cotter. Jr, and Ellen M. Cotter, whose information is set forth above under “Proposal 1: Election of Directors —
Nominees for Election.”

ame Age Title
Andrze] Matyczynski 61 ChiefFinancial Officer and Treasurer
Robert F. Smerling 79 President - Domestic Cinemas
Wayne Smith 56 Managing Director - Australia and New Zealand

Andrze) Matyczynski has served as our Chief Financial Officer and Treasurer of our Company since November
1999, 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 Masters Degree in Business Admunistration from the
University of Southem California.

Robert F. Smerling has served as President of onr domestic cinema operations since 1994, Mr Smerling has been

in the cinema industry for 56 years and. immediately before joining our Company, served as the President of Loews
Theatres Management Corporation.
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Wayne D. Smith joined the Company in April 2004 afier 23 years with Hoyts Cinemas. During his time with
Hoyts, he was a key driver. as Head of Property, in growing the company’s Australian and New Zealand operations via an
AUDS$250 mullion expanston 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 vanous joint venture mterests, and
coordinating many asset acquisitions and disposals the company made.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Awthority of the Compensation Committee

The Board of Directors of our Company has established a standing Compensation Commitiee, which we refer to
in this section as the “*Committee,” consisting of two or more of our non-employee Directors. As a Controlled Company,
we are exempt from the NASDAQ Rules regarding the determination of executive compensation. The Compensation
Committee has no formal charter, and acts pursuant to the general authonty delegated to the Committee by our Board of
Directors.

The Compensation Committee recommends to the full Board of Directors the compensation of our Chief
Executive Officer and of any Cotter family members. Our Board of Directors, with Directors James J. Cotter, Sr., Ellen M.
Cotter, Margaret Cotter, and James 1. Cotter, Ir. abstaining, typically accepts the recommendation of the Compensation
Committee without modification, but reserves the night to modify the recommendations or take other action. James J.
Cotter, Sr., as our Chairman and Chief Executive Officer, has been delegated responsibility by our Board to determine the
compensation of our executive officers other than Cotter family members. In his discretion, however, Mr. Cotter, Sr., may
seek the advice of the Compensation Committee on matters related to the compensation of other named executive
officers. The Board of Directors exercises oversight of Mr. Cotter, St.’s executive compensation decisions as a part ol his
performance as our Company’s Chief Executive Officer, and from time to time performs other compensation-related
functions.

Throughout this proxy section, the individuals named in the Summary Compensation Table. below, are referred
1o as the “named executive officers.”

CEQ Compensation

The Compensation Committee recommends to the Board of Directors 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 who reports directly to the Compensation
Committee. Consistent with the above program. the Compensation Committee utilizes three elements -- a base salary
cash component, a discretionary annual cash bonus component, and a fixed stock grant component — with respect to our
Chief Executive Officer’s compensation. The objective of each element is to reasonably reward Mr. Cotter, Sr. for his
performance and leadership.

In 2012, the Compensation Committee engaged Towers Watson, executive compensation consultants. to analyze
our Chief Executive Officer’s total direct compensation compared to a peer group of companies. In preparing the analyses,
Towers Watson, in consultation with our management, including Mr. James I. Cotter, Sr., identified a peer group of
companies in the real estate and cinema exhibition industries. our two business segments. based on market value,
industry, and business description. The Committee relied upon the Towers Watson 2012 analysis in determining our
Chief Executive Officer’s compensation for 2013.
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In 2007, our Board of Directors approved a supplemental executive retirement plan (“SERP) pursuant to which
we agreed to provide Mr. Cotter, Sr., supplemental retirement benefits to reward him for his more than 25 years of service
to our Company and its predecessors. The SERP is described in greater detail below under the caption “Supplemental
Executive Retirement Plan.” As this plan was adopted as a reward for past services and as the amounts to be paid under
that plan are determined by application of an already agreed to formula, the Compensation Committee does not take into
account the benefits under that plan in determining Mr Cotter, St.’s annual compensation. The amounts reflected in the
Exeeutive Compensation Table under the heading “Change in Pension Value and Nonqualified Deferred Compensation
Eamings” reflect an actuanal analysis of any increase in the present value of the SERP benefit and reflects the actuarial
impact of the payment of Mr. Cotter, Sr.’s cash compensation and changes in interest rates. Sinee the plan is unfunded,
this amount does not reflect any actual payment by our Company into the plan or the value of any assets in the plan (of
which there are none). The benefits to Mr. Cotter, Sr. under the plan are tied only to the cash portion of his compensation,
and not to compensation in the form of stock options or stock grants.

2013 C.

ompensation

For purposes of establishing our Chief Executive Officer’s 2013 Compensation, Towers Watson in December
2012 provided the Committee an updated written assessment of Mr. Cotter Sr's total direct compensation compared to
the following peer group of companies:

Acadia Realty Trust Inland Real Estate Corp.

Amalgamated Holdings Lid. Kite Realty Group Trust

Associated Estates Realty Com. LTC Properties Inc.

Bluegreen Corp. Pennsylvania Real Estate Investment Trust
Carmike Cinemas Inc. Ramco-Gershenson Properties Trust

Cedar Shopping Centers Inc. Regal Entertainment Group

Cinemark Holdings Inc. The Marcus Corporation

Entertainment Properties Trust Urstadt Biddle Properties Inc.

Glimcher Realty Trust Village Roadshow Ltd.

IMAX Cormoration

The 2012 Towers Watson analysis predicted pay levels of the peer group for 2013 using regression analysis to
adjust pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to be
competitive if they are within 15% (plus or minus) of the levels among the peer companies. According to Towers
Watson’s assessment, Mr. Cotter Sr’s overall compensation was in line with the 66th percentile among the peer
companies. The Compensation Committee, however, does not target Mr. Cotter Sr’s compensation to any particular
percentile of compensation among the peer companies.

The Company paid Towers Watson a fee 0f $24.000 for its services in preparing the 2012 analysis.

Based on the above 2012 Towers Watson analysis. on January 15, 2013, the Compensation Committee
recommended to the Board, and the Board subsequently accepted, the following compensation program for our Chief
Executive Officer for 2013.

Salary: £750,000

The Compensation Committee determined to increase Mr. Cotter, Sr."s 2013 annual base salary from $700,000 in
2012 to §750.000, or approximately 7%. According to Tower Watson’s advice. most of the peer group companies were
considering increases in the range of 3%. In deciding to recommend an increase in Mr. Cotter, St.’s annual base salary,
the Compensation Committee decided to maintain Mr. Cotter St’s overall total compensation increase from 2012 to
within the 3% range, but make the adjustment fully on the base salary, The Compensation Committee also considered the
fact that the increase would necessarily result in an increase in Mr Cotter, Sr.’s SERP, but this did not affect the
Compensation Committee’s recommendation,
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since the SERP is fully vested and. except for changes in benefits resulting from changes in Mr. Cotter, Srt’s annual cash
compensation, Mr. Cotter, Sr. is no longer accruing additional benefits under the SERP,

Discretionary Cash Bonus: Up to $500,000.

The Compensation Committee determined to maintain the upper range of Mr Cotter. Sr.s usual discretionary
cash bonus for 2013 at the 2012 level. No benchmarks, formulas or quantitative or qualitative measurements of any kind
were specified for use in determining the amount of cash bonus to be awarded within this range. In its annual
compensation review, the Compensation Committee recommends to the Board the actual amount of the cash bonus,
within such range, at its discretion and based solely on its subjective evaluation of our Chief Executive Officer’s
performance. As it typically has done in the past, in December 2013 the Compensation Committee recommended that the
full amount of the discretionary cash bonus be awarded to Mr Cotter, St for 2013, The Compensation Committee
reserved the right to increase the $500.000 upper range of discretionary cash bonus amount based upon parameters
discussed with Mr. Cotter, Sr.

At its January 15, 2013 meeting. the Compensation Committee also determined to recommend to the Board of
Directors an additional 2012 cash bonus to Mr. Cotter, St of up to $500,000 based on the achievement of specified
criteria relating to the progress of the Company's proposed Cinemas and Union Square developments in New York City.

In subsequent informal discussions among the Compensation Committee members later in 2013, they discussed
the progress of the Company’s development, which had been delayed temporarily by subway and landmarking issues, as
well as the continued importance to the Company of the proposed development and estimated appreciation in the value
of the proposed development. The Compensation Committee members also considered the diversion of Mr. Cotter, Sr’s
time and attention by other business of the Company. including the successful sale of the Company’s Moonee Ponds
Property for AUS$23 million, which the Compensation Commitiee had not considered in recommending the additional
$500.000 bonus for 2013.

As a result of the above, at a meeting of the Board of Directors on January 14, 2014, the Chairman of the
Compensation Committee summarized the discussions among the Compensation Committee members and reported that
there was a consensus among the members that Mr. Cotter, St should be awarded the full additional $500.,000 bonus for
2013 despite the Company’s failure to meet cenain criteria originally established by the Compensation Committee in
January 2013 as the basis for the payment of the additional $500.000 bonus for 2013, Based on the Compensation
Committee’s report and recommendations, the Board of Directors. with Mr. Cotter, St and Mr. Cotter. Jr and Ellen Cotter
abstaining, approved the payment to Mr. Cotter, Sr., of the full $500,000 additional bonus for 2013.

Stock Bonus: £750,000 (125,209 shares of Class A Stock).

In its meeting on January 15, 2013, the Compensation Committee determined that, so long as Mr. Cotier, Sr’s
employment with the Company was not terminated prior to December 31, 2013 other than as a result of his death or
disability, he was to receive 125,209 shares of our Company’s Class A Stock: the number of shares of Class A nonvoting
common stock equal to $750,000 divided by the closing price of the stock on January 15, 2013, the date the Committee
approved the stock bonus. These shares were issued on April 8, 2014,

None of our executive officers plays a role in determining the compensation of our Chief Executive Officer.
‘When invited by the Compensation Committee, Mr. Cotter, Sr. attends meetings of the Compensation Committee. In
2013, he attended one such meeting. Before recommending any changes to our Chief Executive Officer's compensation,
the Compensation Committee typically discusses the proposed changes with Mr Cotter, Sr. and Andrzej Matyczynski,
our Chief Financial Officer. occasionally attends Compensation Commitiee meetings as he did in 2013 to provide
information as requested by the Committee.
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2014 CEQ Compensation

For purposes of establishing our Chief Executive Officer’s 2014 compensation, the Company engaged Towers
Watson to generate an updated report, which the Company received on February 26,2014,

The Company paid Towers Watson $7.455 for the updated report.

The Towers Watson analysis focused on the competitiveness of Mr. Cotter, Sr.’s annual base salary, total cash
compensation and total direct compensation (i.e.. total cash compensation plus expected value of long-term
compensation) relative to, with one exception, the same peer group of 19 United States and Australian companies and
published compensation survey data, and to the Company’s compensation philosophy. The excepted former peer group
company was Bluegreen Corp., which was acquired in 2013.

Towers Watson again predicted pay levels by using regression analysis to adjust compensation data based on
estimated annual revenues of $260 million (i.e. the Company’s approximate annual revenues) for all companies,
excluding financial services companies. The published survey data was updated to January 1, 2014 using an annual
update factor of 3%. which reflects the projected 2013 salary budget increase for the arts, entertainment and recreation
industry. As in its prior reports to the Company. Towers Watson did not evaluate Mr. Cotter, Sr.’s SERP, because the
SERP is fully vested and accrues no additional benefits except as Mr. Cotter, Sr.’s annual cash compensation changes.

The Towers Watson analysis indicated that Mr. Cotter, Sr.’s total direct compensation for 2013, including the
$500.000 additional cash bonus to Mr. Cotter, Sr., was in line with the 66th percentile of the peer group.

The Towers Watson analysis indicated that the peer group data, with the exception of annual base salary, is
above Mr Cotter, Sr’s annual base salary as it was in 2012 even afler the 7% increase in Mr. Cotter, Sr’s salary
implemented in 2013, The peer group is partially comprised of companies that are larger than Reading and the 66th
percentile level tend to reflect the larger peers. However, Towers Watson analysis also indicated that the size of the
Company’s peers does not materially affect the pay levels at the peer companies, The published survey data of companies
of comparable size reviewed by Towers Watson is below the Company s pay levels.

Towers Watson combined the data from the peer group and the published survey data to compile “blended”
market data. As compared to the blended market data. Mr Cotter, Sr’s cash compensation is in line with the 66th
percentile while the total direct compensation, which includes the expected value of long-term incentive compensation,
would have been below the 66th percentile, without the additional $500.000 cash bonus paid to Mr. Cotter, Sr. for 2013,

Because our Company is comparable to the smaller companies in the peer group. Towers Watson reviewed
whether the size of the proxy peer group of companies had a meaningful impact on reported CEO pay levels, and
concluded that there is a weak correlation between company size and CEO compensation. It concluded, therefore, that it
is not necessary to separately adjust the peer group data based on the size of our Company, since the peer group was
selected based on the aceeptable revenue range.  The Compensation Committee met on February 27, 2014 to consider
the Towers Watson analysis. At the meeting. the Compensation Committee determined to recommend to our Board of
Directors the following compensation for our Chief Executive Officer for 2014, The Board met on March 13, 2014 and
accepled this recommendation without change.

Salary: 5750,000

The Compensation Commitiee recommended maintaining Mr. Cotter, 3t’s 2014 annual base salary at $750.000,
its 2013 level.
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Discretionary Cash Bonus: Up 1o §750,000.

The Compensation Committee determined to increase the upper range of Mr. Cotter. Sr.’s usual discretionary
cash bonus for 2014 from the 2013 level of $500.000 to $750.000. The bonus is subject to Mr Cotter, St. being
employed by our Company at year-end, unless his employment is terminated earlier due to his death or disability. No
other benchmarks, formulas or quantitative or qualitative measurements were specified for use in determining the amount
of cash bonus to be awarded within this range. As in the past, the Compensation Committee reserves the right to increase
the upper range of diseretionary eash bonus amount based upon exceptional results of the Company or Mr. Cotter, St's
exceptional performance as determined in the Compensation Commitiee’s discretion

Stock Bonus: 8$1,200,000 (160,643 shares of Class A Stock).

In its meeting on February 27, 2014, the Compensation Committee determined that, so long as Mr. Cotter, Sr's
employment with the Company is not terminated prior to December 31, 2014 other than as a result of his death or
disability, he 1s to receive 160,643 shares of our Company’s Class A Stock; the number of shares of Class A nonvoting
common stock equal to 51,200,000 divided by the closing price of the stock on February 27, 2104, the date the
Committee approved the stock bonus.

Compensation af Other Named Executive Officers

Mr. Cotter Sk, our Chairman and Chief Executive Officer, sets the compensation of our executive officers other
than himself and the members of his family. Mr. Cotter, St.’s decisions are not subject to approval by the Compensation
Committee or the Board of Directors, but our Compensation Commitiee and our Board consider Mr. Cotter, St’s decisions
with respect to Executive Compensation in evaluating his performance as our Chief Executive Officer. Mr. Cotter, Sr. has
informed the Company that he does not use any formula, benchmark or other quantitative measure to establish or award
any component of executive compensation, nor does he consult with compensation consultants on the matter. Mr. Cotter,
Sr. has advised the Company that he considers the following guidelines in setting the type and amount of executive
compensation:

1. Executive compensation should primarily be used to:

o attract and retain talented executives;
o reward executives appropriately for their individual efforts and job performance; and

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

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

o fairboth to our Company and to the named executive officers;
e reasonable in nature and amount; and
« competitive with market compensation rates.

Personal and Company performances are just two factors considered by Mr. Cotter, Sk in establishing base
salaries and awarding discretionary compensation. We have no pre-established policy or target for allocating total
executive compensation between base and discretionary or incentive compensation, or between cash and stock-based
incentive compensation. Historically, ineluding in 2013, a majority of total compensation to our named executive
officers was in the form of annual base salaries and discretionary cash bonuses, although stock bonuses have been granted
from time to time under special circumstances. These elements are discussed further below.
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Salary: Annual base salary is intended to compensate named executive officers for services rendered during the
fiscal year in the ordinary course of performing their job responsibilities. Factors that may be considered by Mr. Cotter.
St in setting the base salaries include (i) the negotiated terms of each executive’s employment agreement or the original
terms of employment: (11) the individual’s position and level of responsibility with our Company: (111) periodic review of
the executive’s compensation, both individually and relative to other named executive officers and (iv) a subjective
evaluation of individual job performance of the executive.

Cash Bonus: Cash bonuses may supplement the base salaries of our named executive officers and are entirely
discretionary on the part of Mr. Cotter, Sr. Factors that may be considered by Mr. Cotter, Sr. in awarding cash bonuses are
(i) the level of the executive’s responsibilities; (ii) the efficiency and effectiveness with which he or she oversees the
matters under his or her supervision; and (iii) the degree to which the officer has contributed to the accomplishment of
major tasks that advance the Company’s goals.

Stock Bonus: Equity incentive bonuses may be awarded to align our execuntives’ long-term compensation to
appreciation in stockholder value over time and, so long as such grants are within the parameters set by our 2010 Stock
Incentive Plan. are entirely discretionary on the part of Mr. Cotter, Sr. Other stock grants are subject to Board Approval.
Equity awards may include stock options, restricted stock, bonus stock, or stock appreciation rights.

If awarded, it is generally our policy to value stock options and restricted stock at the closing price of our
common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the date of hire, if the
stock is granted as a recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the
award may be based on the market price on a date caleulated 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 Chief Financial Officer, has a written employment agreement with our Company that
provides for a specified annual base salary and other compensation as described elsewhere in this proxy statement.

Other than Mr. Cotter, Sr.'s role in setting compensation, none of our executive officers play a role in determining
the compensation of our named executive officers.

Key Person Insurance

Our Company maintains key person life insurance on certain individuals who we believe to be key to our
management. These individuals include certain of our cumrent officers, Directors and independent contractors.  If such
individual ceases to be an employee. Director or independent contractor of our Company, as the case may be, he or she is
permitted, by assuming responsibility for all future premium payments, 1o replace our Company as the beneficiary under
such policy. These policies allow each such individual to purchase up to an equal amount of insurance for such
individual’s own benefit. In the case of our employees, the premium for both the insurance as to which our Company is
the beneficiary and the insurance as to which our employee is the beneficiary. is paid by our Company. In the case of
named executive officers the preminm paid by our Company for the benefit of such individual is reflected in the
Compensation Table in the column captioned “All Other Compensation.”

Retirement Benefits
We provide all of our employees, including Mr. Cotter, St. and our other named executive officers, a retirement
savings plan qualified under Intemal Revenue Code section 401(k). To be eligible to participate, employees must have

completed four months of employment, and must be over 21 years of age. Employees choosing to participate can make
contributions to their plan account on a pre-tax basis up to the maximum
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annual amount permitted by IRS mulings. The Company usually matches employee contributions dollar-for-dollar up to
3% ofemployee wages, then 50 cents per dollar between 3% and 5% ofemployee wages.

Supplemental Executive Retirement Plan

In March 2007, our Board of Directors approved a Supplemental Executive Retirement Plan (“SERP™) pursuant
to which we agreed to provide Mr. Cotter, Sr. supplemental retirement benefits to reward him for his more than 25 years of
service to our Company and its predecessors. Under the SERP, following his separation from our Company. Mr. Cotter.
St will be entitled to receive from our Company for the remainder of his life (with a guaranteed minimum of 180 monthly
payments) a monthly payment of the greater of (i) 40% of his average monthly base salary and cash bonuses over the
highest consecutive 36-month period of eamings prior to Mr Cotter, Srt's separation from service with us or (ii)
$25,000. The beneficianies under the SERP may be designated by Mr Cotter, St or by his beneficiary following his
death. The benefits under the SERP are fully vested.

The SERP is unfunded and, as such, the SERP benefits are unsecured, general obligations of our Company. We
may choose in the future to establish one or more grantor trusts from which to pay the SERP benefits. The SERP is
administered by the Compensation Committee.

Other Retirement Plans

John Hunter, our former Chief Operating Officer, left the company in June 2013, and in accordance with the
provisions of his employment agreement. the Company paid the vested pension benefit of $400,000 on Febrary 3,2014,
without interest.

During 2012, Mr. Matyczynski was granted an unfunded deferred compensation plan (“DCP™) that is partially
vested and will vest further, assuming he remains in our continuous employ. If Mr. Matyczynski is terminated for cause,
then the total vested amount reduces to zero. The incremental amount vested each year is subject to review and approval
by our Board of Directors (with the concurrence of our Chairman). Assuming no changes in the incremental vesting
amount by our Board of Directors, Mr. Matyezynski's DCP will vest as follows:

Total Vested Amount at

the End of Each Vesting
December 31 Year
2013 3 300,000
2014 $ 375,000
2015 b 450,000
2016 $ 525.000
2017 $ 625,000
2018 $ 750.000
2019 5 1.000.000

Payment of the vested benefit is to be made in three equal annual payments, starting six months after he ceases
to be employed by our Company.

We currently maintain no other retirement plan for our named executive officers.
Tax and Accounting Considerations

Deductibility of Executive Compensation
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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
1o any senior executive officer to the extent that such annual compensation exceeds $1.0 million. The Compensation
Committee and our Board of Directors consider the limits on deductibility under Section 162(m) in establishing
executive compensation, but retain the discretion to authorize the payment of compensation that exceeds the limit on
deductibility under this Section as in the case of Mr. Cotter, Sr.

Nengualified Deferved Compensation

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

Accounting for Stock-Based Compensation

Beginning on January 1, 2006, we began accounting for stock-based payments in accordance with the
requirements of Statement of Accounting Standards No. 123(R). Our decision 1o award restricted stock to Mr. Cotter, St.
and other named executive officers from time to time was based in part upon the change in accounting treatment for stock
options. Accounting treatment otherwise has had no significant effect on our compensation decisions.

Say on Pay and Say When Pay

At our Company’s Annual Meeting of Stockholders held on May 19, 2011, we held an advisory vote on
executive compensation and an advisory vote on the frequency of future executive compensation advisory votes., Our
stockholders voted in favor of our Company’s executive compensation and in favor of providing stockholders with an
advisory vote on future executive compensation every three years. In light of the voting results and other factors, the
Board determined to provide stockholders with an advisory vote on future executive compensation every three
years. The Commitiee reviewed the results of the advisory vole on executive compensation in 2012 and did not make
any changes to our compensation based on the results of the vote. The Committee will review the results of the upcoming
advisory vote on executive compensation and decide whether any changes should be made going forward.

Compensation Committee Report

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

Respectfully submitted,

Edward L. Kane, Chairman
Tim Storey
Alfred Villasefior
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Summary Compensation Table

The following table presents summary information conceming all compensation payable 1o our named executive
officers for services rendered in all capacities during the past three completed fiscal years:

Change in Pension

Value and
Nonqualified
Deferred
Option Compensation All Other
Salary Bonus Stock Awards Awards Earnings Compensation Total
Year (3) $) %) (%) ($) (8) (3)
James 1. Cotter, Sr. 2013 750,000 1,000,000 750,000 (1) - 1,455,000 (2) 25,000 (3) 3,980,000
Chairman of the Board 2012 700,000 500,000 950,000 - 2,433,000 24,000 4,607,000
and Chief Executive 2011 500,000 500,000 750,000 - - 25,000 1,775,000
Officer
Andrzej Matyczynski 2013 309,000 35,000 - 33,000 50,000 (5) 26,000 (4)  453.000
Chief Financial Officer 2012 309.000 - - 33,000 250,000 25,000 617,000
and Treasurer 2011 309,000 -- - 31000 - 22,000 362.000
Robert F. Smerling 2013 350,000 50,000 - - - 22,000 (4) 422,000
President — Domestic 2012 350,000 50,000 - - - 22,000 422,000
Cinema Operations 2011 350,000 25.000 e e = 18,000 393000
Ellen M. Cotter 2013 335.000 -- - - - 25,000 (4) 360,000
Chief Operating Officer 2012 335,000 60,000 - - - 25,000 420,000
Domestic Cinemas 2011 275.000 -- -- - - 24,000 299.000
Wayne Smith 2013 339.000 -- - - - 20,000 (4) 359,000
Managing Director - 2012 357.000 16.000 - 22,000 - 19,000 414,000
Australia and New Zealand 2011 353.000 26,000 -- 33,000 - 40,000 452,000

(1) Based on closing price of our Class A Nonvoting Common Stock on January 15,2013,

(2) Represents an increase in the actuarial value of Mr. Cotter. Sr.’s SERP at December 31, 2013, as estimated by
Towers Watson in January 2014, As the SERP is unfunded, this does not represent any current payment or
contribution by our Company. Rather, it is simply a calculation of the increase in the present value of the
formula benefits provided for in the SERP, and reflects items such as the timing of cash compensation payments
made to Mr. Cotter, Sr., and interest rates from time to time. No change has been made to the SERP benefits since
its inception in 2007,

(3) We own a condominium in West Hollywood. California, which is used as an executive meeting place and
office. “All Other Compensation” includes our matehing contributions under our 401(k) plan. the incremental
cost to our Company of providing the use of the West Hollywood Condominium to Mr. Cotter, Sr. . the cost of a
Company automobile used by Mr. Cotter, Sr., and health club dues paid by the Company.

(4) Represents our employer’s matching contributions under our 401(k) plan, key person insurance, and any car
allowances.
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(5) Represents increases in the value ofthe DCP for Mr. Matyczynski at December 31, 2013,

As this DCP is

unfunded, these amounts do not represent any current payment or contribution by our Company. Rather, it is
simply a calculation of the increase in the value of the benefits provided for by the DCP.

Grants of Plan-Based Awards

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

the year ended December 31,2013:

All Other
Stock Awards: Grant Date
Number of Fair Value of
Shares of Stock and
ame Grant Date Stock or Units Option_ Awards
James J. Cotter, Sr. 1/15/2013 125209 (1) $ 750,000

(1) Represents the value. determined by reference to the closing price of our Class A Stock on January 15,2013, of
shares issued to Mr Cotter in satisfaction of the stock bonus portion of his compensation package for 2013,
This valuation does not reflect any discount forthe fact that these shares are restricted and cannot be sold for

five years.

Outstanding Equity Awards

The following table contains information conceming the outstanding option and stock awards of our named

executive officers as of December 31,201 3:

Option Awards Stock Awards
Number of Number of Number of Market

Shares Shares Shares or Value of

Underlying Underlying Units of Shares or

Unexercised Unexercised Option Option Stock that Units that

Options Options Exercise Expiration Have Not Have Not

Class Exercisable  Unexercisable Price ($) Date Vested Vested ()
James I. Cotter, Sr. B 100,000 - % 1024 5/9/2017 - -
Ellen M. Cotter A 20,000 -5 5.55 3/16/2018 - -
Ellen M. Cotter B 50,000 -~ § 10.24 5/9/2017 - -
Andrzej Matyezynski A 35,100 —~$ 513 9/12/2020 = &
Andrze) Matyceynski A 12,500 37,500 § 6.02 8/22/2022 -- -
Roben F. Smerling A 43,750 - § 1024 5/9/2017 - -
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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, 2013:

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired on Value Realized Acquired on Value Realized
Name Exercise on Exercise ($) Vesting on Vesting (S)
James J. Cotter. Sr. -3 - 125,209 § 937,815
Ellen M. Cotter 75.000 § 300,750 -8 -
Wayne Smith 50,000 S 200,500 - § -

Pension Benefits

The following table contains information concerning pension plans for each of the named executive officers for
the year ended December 31,2013:

Number of

Years of Present Value of Payments

Credited Accumulated During Last
Name Plan Name Service Benefit () Fiscal Year (%)
James J. Cotter, Sr. SERP 26 S 7.398,000 $ --
Andrzej Matyczynski CFODCP 4 3 300,000 s -

Payments Upon Termination or Change in Control
We have entered into the following termination arrangements with the following named executive officer:

Andrzej Matyczynski. Pursnant to his employment agreement, Mr. Matyczynski is entitled to a severance
payment equal to six months’ salary in the event his employment is involuntarily terminated.

Wayne Smith. Pursuant to his employment agreement, Mr. Smith is entitled to a severance payment equal to six
months” salary if the Reading Board terminates his employment for not meeting the standards of anticipated performance.

No other named executive officers have termination benefits in their employment agreements. None of our
employment agreements with our named executive officers have provisions relating to change in control.

Compensation Committee Interlocks and Insider Participation

The current members of our Compensation Committee are Alfred Villaseiior, Tim Storey and Edward L. Kane,
who serves as Chairman. There are no “interlocks.” as defined by the SEC, with respect to any member of our
Compensation Committee.

CERTAIN TRANSACTIONS AND RELATED PARTY TRANSACTIONS

The members of our Audit and Conflicts Committee are Edward Kane, Tim Storey, and Douglas McEachem, who
serves as Chairman, Management presents all potential related party transactions to
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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
fee basis. SHC is a limited liability company owned in equal shares by James J. Cotter and a third party and of which Mr.
Cotter is the managing member. The Village East is the only cinema that remains subject to this lease and during 2013,
2012, and 2011, we paid rent to SHC for this cinema in the amount of $590,000 annually.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in New York City
by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a sub-lease of the ground
underlying the cinema that is subject to a longer-term ground lease between SHC and an unrelated third party that expires
in June 2031 (the “cinema ground lease™). The extended lease provides for a call option pursuant to which Reading may
purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has a put option
pursuant to which SHC may require Reading to purchase all or a portion of SHC's interest in the existing cinema lease
and the cinema ground lease at any time between July 1, 2013 and December 4, 2019. SHC’s put option may be exercised
on one or more oceasions in increments of not less than $100.000 each. We are advised by SHC that they intend to
exercise their put option this year. In 2005, we acquired from a third party the fee interest and from SHC its interest in the
ground lease estate underlying and the improvements constituting the Cinemas 1, 2 & 3. In connection with that
transaction, we granted to SHC an option to acquire a 25% interest in the special purpose entity formed to acquire these
interests at cost. On June 28, 2007, SHC exercised this option, paying the option exercise price through the application
of their $3.0 million deposit plus the assumption of its proportionate share of SHP’s liabilities giving it a 25% non-
managing membership interest in SHP. We manage this cinema property for a management fee equal to 5% of its gross
income.

In 2005, we acquired from a third party the fee interest and from SHC its interest in the ground lease estate
underlying and the improvements constituting the Cinemas 1, 2 & 3. In connection with that transaction, we granted to
SHC an option to acquire a 25% interest in the special purpose entity formed to acquire these interests at cost. On June
28, 2007, SHC exercised this option, paying the option exercise price through the application of their $3.0 million
deposit plus the assumption of its proportionate share of SHP’s liabilities giving it a 25% non-managing membership
interest in SHP.

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement™), our live theater operations
are managed by OBl LLC (“OBl Management™), which is wholly owned by Ms, Margaret Cotter who is the
daughter of James J. Cotter and a member of our Board of Directors.

The Management Agreement generally provides that we will pay OBI Management a combination of fixed
and incentive fees, which historically have equated to approximately 21% of the net cash flow received by us from
our live theaters in New York. Since the fixed fees are applicable only during such periods as the New York
theaters are booked, OBl Management receives no compensation with respect to a theater at any time when it is not
generating revenue for us. This arrangement provides an incentive to OBl Management to keep the theaters booked
with the best available shows, and mitigates the negative cash flow that would result from having an empty
theater. In addition. OBI Management manages our Royal George live theater complex
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in Chicago on a fee basis based on theater cash flow. In 2013, OBl Management earned $401,000, which was
20.1% of net cash flows for the year. In 2012, OBI Management earned $390,000, which was 19.7% of net cash
flows for the year, In 2011, OBI Management earned $398,000, which was 19.4% of net cash flows for the
year. In each year, we reimbursed travel related expenses for OBI Management personnel with respect to travel
between New York City and Chicago in connection with the management of the Royal George complex.

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

Live Theater Play Investment

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

Shadow View Land and Farming LL.C

During 2012, Mr James J. Cotter, our Chairman, Chief Executive Officer and controlling sharcholder,
contributed $2.5 million of cash and $255.000 of his 2011 bonus as his 50% share of the purchase price of a land parcel
in Coachella, California and to cover his 50% share of certain costs associated with that acquisition. This land is held in
Shadow View Land and Farming, LLC. in which Mr Cotter owns a 50% interest. We are the managing member of
Shadow View Land and Farming, LLC, with oversight provided by the Audit and Conflicts Commitiee of our Board of
Directors.

Certain Family Relationships

Mr. Cotter, Sr., our controlling stockholder. has advised the Board of Directors that he considers his holdings in
our Company to be long-term investments to be passed onto his heirs. The Directors believe that it is in the best interests
of our Company and our stockholders for his heirs to become experienced in our operations and affairs. Accordingly. all
of Mr. Cotter, Sr.’s children are currently involved with our Company and all serve on our Board of Directors.

Certain Miscellaneous Transactions

We have loaned Mr. Robent Smerling, the President of our domestic cinema operations, $70,000 pursuant to an
interest-free demand loan that antedated the effective date of the Sarbanes-Oxley prohibition on loans to Directors and
officers.
INDEPENDENT PUBLIC ACCOUNTANTS

Our independent public accountants, Grant Thorton, LLP, have audited our financial statements for the fiscal
year ended December 31, 2013, and are expected to have a representative present at the Annual Meeting who will have

the opportunity to make a statement 1f he or she desires to do so and is expected to be available 1o respond to appropnate
questions,
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Audit Fees

The aggregate fees for professional services for the audit of our financial statements, audit of internal controls
related to the 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 2013 and 2012 were approximately $550,000 and $593.,000, respectively.
Audit-Related Fees

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

Tax Fees

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

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

Our Audit Committee must pre-approve, to the extent required by applicable law. all audit services and
permissible non-audit services provided by our independent registered public accounting firm, except for any de minimis
non-audit services. Non-audit services are considered de minimis if (i) the aggregate amount of all such non-audit
services constitutes less than 5% of the total amount of revenues we paid to our independent registered public accounting
firm during the fiscal year in which they are provided: (i) we did not recognize such services at the time of the
engagement to be non-audit services; and (i11) such services are promptly submitted to our Audit Committee for approval
prior to the completion of the audit by our Audit Committee or any of its member(s) who has authority to give such
approval. Our Audit Committee pre-approved all services provided to us by Grant Thomton LLP for 2013 and 2012.

STOCKHOLDER COMMUNICATIONS
Annual Report

Acopy of our Annual Report on Form 10-K for the fiscal year ended December 31, 201 2 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
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 lefi 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 2015 Annual Meeting of
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Stockholders, must deliver such proposal in writing to the Secretary of the Company at the address of our Company’s
principal executive offices at 6100 Center Drive, Suite 900, Los Angeles, Califomia 90045, Unless we change the date of
our annual meeting by more than 30 days from the prior year’s meeting, such written proposal must be delivered to us no
later than January 6. 2015 to be considered timely. If our 2015 Annual Meeting is not within 30 days of the anniversary
of our 2014 Annual Meeting, to be considered timely, stockholder proposals must be received no later than ten days afier
the carlier of (a) the date on which notice of the 2015 Annual Meeting is mailed, or (b) the date on which the Company
publicly discloses the date of the 2015 Annual Meeting, including disclosure in an SEC filing or through a press
release. If we do not receive timely notice of a stockholder proposal, the proxies that we hold may confer discretionary
authority to vote against such stockholder proposal, even though such proposal is not discussed in our Proxy Statement
for that meeting.

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

Under our governing 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
10 our stockholders residing at the same address, unless such stockholders have notified us of their desire to receive
nmultiple copies of the proxy matenals.

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
Intemnational, [nc., 6100 Center Drive, Suite 900, Los Angeles, California 90045,

Stockholders residing at the same address and currently receiving only one copy of the proxy materals 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,
A

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

Electronic Voting Instructions

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

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

A Proposals

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

Nominees: For Withhold For Withhold For Withhold
01 - James J. [m} o 02 - James J. | m| 03 - Ellen o (]
Cotter, Sr. Cotter, Jr, M.

Cotter
04 - O (] 05 - Guy W. ] =] 06 - O O
Margaret Adams William D.
Cotter Gould
07 - Edward m} a 08 — Douglas a a 09 - Tim m} ]}
L. Kane 1. McEachern Storey

2. Advisory vote on executive officer compensation — The Board of Directors recommends a vote FOR
approval of the advisory and non-binding vote on the Company’s named executive officer

compensat ion.
For Against Withhold
(] O (]

3. Other Business. In their diseretion, the proxies are authornzed to vote upon such other business as may
properly come before the meeting and at and with respect to any and all adjoumments or
postponements thereof. The Board of Directors at present knows of no other business to be presented by
oron behalfofthe Company or the Board of Directors at the meeting.

B. Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Please date this proxy card and sign above exactly as your name appears on this card. Joint owners should each sign
personally. Corporate proxies should be signed by an authorized officer. Executors, administrators, trustees, etc., should

give their full titles.

Date (mm/dd/yyyy) - Please print Signature 1 - Please keep signature Signature 2 — Please keep signature
date below. within the box. within the box.

[ I ] |

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A — C ON BOTH SIDES OF THIS CARD.
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Proxy - READING INTERNATIONAL, INC.

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS - TO BE HELD MAY 15, 2014
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints James I. Cotter, Sr. and Andrzej Matyczynski, and each of them, the attorneys, agents,
and proxies of the undersigned, with full powers of substitution to each, to attend and act as proxy or proxies of the
undersigned at the Annual Meeting of Stockholders of Reading International, Inc. to be held at the offices of Reading
International, Inc., 6100 Center Dnive, Suite 900, Los Angeles, California 90045, on Thursday, May 15, 2014 at 11:00
a.m., local time, and at and with respect to any and all adjournments or postponements thereof, and to vote as specified
herein the number of shares which the undersigned, if personally present, would be entitled to vote.

The undersigned hereby ratifies and confirms all that the attomeys and proxies, or any of them, or their substitutes, shall
lawfully do or cause to be done by virtue hereof. and hereby revokes any and all proxies heretofore given by the
undersigned to vote at the Annual Meeting. The undersigned acknowledges receipt of the Notice of Annual Meeting and
the Proxy Statement accompanying such notice.

THE PROXY, WHEN PROPERLY EXECUTED AND RETURNED PRIOR TO THE ANNUAL MEETING, WILL
BE VOTED AS DIRECTED. IF NO DIRECTION IS GIVEN, IT WILL BE VOTED “FOR™ PROPOSAL 1, 2, AND IN
THE PROXY HOLDERS® DISCRETION AS TO ANY OTHER MATTER THAT MAY PROPERLY COME BEFORE
THE ANNUAL MEETING OR ANY POSTPONEMENT OR ADJOURNMENT THEREOF.

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

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

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

Form 10-K/A

Amendment No. 1
(Mark One)
X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
o For the fiscal year ended December 31, 2014

or

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

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

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

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act. Yes [0 No

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

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

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

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

2

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

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

Large accelerated filer[J Accelerated filer X1
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange

Act). Yes O No

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

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest
practicable date. As of May 6, 2013, there were outstanding 21,745,484 shares of class A non-voting common

stock, par value $0.01 per share, and 1,580,590 shares of class B voting common stock, par value $0.01 per
share,

01778-0002 268542.13
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EXPLANATORY NOTE

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

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

Except as described above, no other changes have been made to the Original Filing. Except as
otherwise indicated herein, this Amendment continues to speak as of the date of the Original Filing, and we
have not updated the disclosures contained therein to reflect any events that occurred subsequent to the date of
the Original Filing, The filing of (his Annual Report on Form 10-K/A is not a representation that any
statements contained in items of our Annual Report on Form 10-K other than Part III, Items 10 through 14, and
Part I'V are true or complete as of any date subsequent to the Original Filing.
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PART 11

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

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

Name Age Position

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

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

Margaret Cotter 47 Vice Chair of the Board(1)

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

William D. Gould 76 Director (3)

Edward L. Kane i Director (1)(2)(4)(3)

Douglas J. McEachern 63 Director (4)

Tim Storey 57 Director (4)(3)

(1) Member of the Executive Committee.

2) Member of the Tax Oversight Committee.

(3) Lead independent director.

@ Member of the Audit and Conflicts Committee.

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

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

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

Ms. Cotter brings to the board her 16 years of experience working in our company’s cinema
operations, both in the United States and Australia. For the past 13 years, she has served as the senior
operating officer of our company’s domestic cinema operations. She has also served as the Chief Execntive
Officer of our subsidiary, Consolidated Entertainment, LLC, which operates substantially all of our cinemas in
Hawaii and California. Ms. Cotter also is a significant stockholder in our company.

James J. Cotter, Jr. James J. Cotter, Jr. has been a director of our company since March 21, 2002, and
was appointed Vice Chair of the Board in 2007. The board appointed Mr. Cotter, Jr. to serve as our President,
beginning June 1, 2013. On August 7, 2014, he resigned as Vice Chair and was appointed to succeed his late
father, James J. Cotter, Sr., as our Chief Executive Officer. He served as Chief Executive Officer of Cecelia
Packing Corporation (a Cotter family-owned citrus grower, packer, and marketer) from July 2004 until 2013.
Mr. Cotter, Jr. served as a director to Cecelia Packing Corporation from February 1996 to September 1997 and
as a director of Gish Biomedical from September 1999 to March 2002. He was an attorney in the law firm of
Winston & Strawn, 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. brings to the board his experience as a business professional, including as chief
Executive Officer of Cecelia Packing Corporation, and corporate attorney, and his operating experience as the
Chief Executive Officer of Cecelia. As the Vice Chair of our company, since 2007 he has chaired the weekly
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Australia/New Zealand Executive Management Committee and the weekly U.S. Executive Management
Committee meetings. In addition, he is a significant stockholder in our company.

Margaret Cotter. Margaret Cotter has been a director of our company since September 27, 2002, and
on August 7, 2014 was appointed as Vice Chair of our board. Ms. Cotter is the owner and President of OBI,
LLC, a company that provides live theater management services to our live theaters. Pursuant to that
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, LLC, the subsidiary
through which we own our live theaters. Ms. Cotier receives no compensation for this position, other than the
right to participate in our company’s medical insurance program. Ms. Cotter manages the real estate which
houses each of the four live theaters under our Theater Management Agreement with Ms, Cotier’s company,
OBILLC. Ms. Cotter secures leases, manages tenancies, oversees maintenance and regulatory compliance of
these properties as well as heads the day to day pre-development process and transition of our properties from
theater operations to major realty developments. Ms. Cotter was first commissioned to handle these properties
by Sutton Hill Associates, which subsequently sold the business o our company along with other real estate
and theaters in 2060. Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New
York and a board member of the League of Off-Broadway Theaters and Producers. Ms. Cotter, a former
Assistant District Attorney for King’s County in Brooklyn, New York, graduated from Georgetown University
and Georgetown University Law Center. She is the sister of James J. Cotter, Jr. and Ellen M. Cotter.

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

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

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

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

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

Edward L. Kane. Edward L. Kane has been a director of our company since October 13, 2004. Mr.
Kane was also a dircctor of our company from 1985 to 1998, and served as President from 1987 to 1988. Mr.
Kane currently serves as the Chair of our Tax Oversight Committee and of our Compensation and Stock
Option Committee (which we refer to as our Compensation Committee). He also serves as a member of our
Executive Committee and our Audit and Conflicts Committee. Since 1996, Mr. Kane’s principal cccupation
has been healthcare consultant and advisor. In that capacity, he has served as President and sole shareholder of
High Avenue Consulting, a healthcare consulting firm, and as the head of its successor proprictorship. At
various times during the past three decades, he has been Adjunct Professor of Law at two of San Diego’s Law

01778-0002 268542.13

GA00005641
JA2370



Schools, most recently in 2008 and 2009 at Thomas JefTerson School of Law, and prior thereto at California
‘Western School of Law.

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

Douglas J. McEachern. Douglas J. McEachern has been a director of our company since May 17,
2012 and Chair of our Audit and Conflicts Commitiee since August 1, 2012, He has served as a member of
the board and of the Audit and Compensation Committee for Willdan Group, a NASDAQ listed engineering
company, since 2009. Mr. McEachern is also the Chair of the board of Community Bank in Pasadena,
California and a member of its Audit Committee. He also is a member of the Finance Committee of the
Methodist Hospital of Arcadia. Since September 2009, Mr. McEachern has also served as an instructor of
aunditing and accountancy at Claremont McKenna College. Mr. McEachern was an audit partner from July
1985 to May 2009 with the audit firm, Deloitle and Touche, LLP, with client concentrations in financial
institutions and real estate. Mr. McEachern was also a Professional Accounting Fellow with the Federal Home
Loan Bank board in Washington DC, from June 1983 to July 1985. From June 1976 to June 1983, Mr.
McEachern was a staff member and subsequently a manager with the audit firm, Touche Ross & Co.
(predecessor to Deloitte & Touche. LLP). Mr. McEachern received a B.S. in Business Administration in 1974
from the University of Califorma, Berkeley, and an M.B.A. in 1976 from the University of Southern
California.

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

Tim Storey. Tim Storey has been a director of our company since December 28, 2011, Mr. Storey
has served as the sole outside director of our company’s wholly-owned New Zcaland subsidiary since 2006.
He has served since April 1, 2009 as a director of DNZ Property Fund Limited, a commercial property
mvestment fund based in New Zealand and listed on the New Zealand Stock Exchange, and was appointed
Chair of the board of that company on July 1, 2009. Since July 28, 2014, Mr. Storey has served as a director
of JustKapital Litigation Partners Limited, an Australian Stock Exchange-listed company engaged in litigation
financing. From 2011 to 2012, Mr. Storey was a director of NZ Farming Systems Uruguay, a New Zealand-
listed company. NZ Farming Systems Uruguay owns and operates dairy farms in Uruguay. Prior to being
elected Chair of DNZ Property Fund Limited, Mr. Storey was a partner in Bell Gully (one of the largest law
firms in New Zealand). Mr. Storey is also a principal in Prolex Advisory, a private company in the business of
providing commercial advisory services to a variety of clients and related entities.

Mr. Storey brings to the board many years of experience in New Zealand corporate law and
commercial real estate matters. He serves as a director of our New Zealand subsidiary.

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

Robert F. Smerling. Robert F. Smerling has served as President of our domestic cinema operations
since 1994. Mr. Smerling has been in the cinema industry for 57 years and, immediately before joining our
company, served as the President of Loews Theatres Management Corporation.

William D. Ellis. William D. Ellis was appointed our General Counsel and Secretary in October
2014, Mr. Ellis has more than 30 years of hands-on legal experience as a real estate lawyer. Before joining our

company, he was a partner in the real estate group at Sidley Austin LLP for 16 years. Before that, he worked at
the law firm of Morgan Lewis & Bockius LLP. Mr. Ellis began his career as a corporate and securitics lawyer
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(handling corporate acquisitions, IPO’s, mergers. etc ) and then moved on lo real estate specialization
(handling leasing, acquisitions, dispositions, financing, development and land use and entitlement across the
United States). He had a substantial real estate practice in New York and Hawaii, which experience will help
us with our real estate and cinema developments there. Mr. Ellis graduated Phi Beta Kappa from Oceidental
College with a B.A. degree in Political Science. He received his J.D. degree in 1982 from the University of
Michigan Law School.

Wayne D. Smith. Wayne D. Smith jomed 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 mullion expansion to more than 50 sites and 400 screens. While at Hoyts, his career included
heading up the group’s car parking company, cinema operations, representing Hoyts as a director on various
Joint venture interests, and coordinating many asset acquisitions and disposals the company made.

Devasis (“Dev”) Ghose. On April 20, 2015, we agreed to retain Devasis Dev Ghose to be our new
Chief Financial Officer and Treasurer, effective May 11, 2015. Mr. Ghose served as Executive Vice President
and Chief Financial Officer and in a number of senior finance roles for 235 years with three NY SE-listed
companies: Shurgard Storage Centers, Inc. (an international company focused on the acquisition, development
and operation of self-storage centers in the US and Europe; now part of Public Storage), Skilled Healthcare
Group (a health services company, now pari of Genesis HealthCare), and HCP, Inc., (which invests primarily
in real estate serving the healthcare industry), and as Managing Director-International for Green Street
Advisors (an independent research and trading firm concentrating on publicly traded real estate corporate
securities in the US & Europe). Earlier, Mr. Ghose worked for 10 years for PricewaterhouseCoopers in the US
& KPMG in the UK. He qualified as a Certified Public Accountant in the U.S. and a Chartered Accountant in
the U.K., and holds an Honors Degree in Physics from the Universily of Delhi, India and an Executive M.B.A.
from the University of California, Los Angeles.

Relationships

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

Committees of the Board of Directors

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

The Cotter family members who serve as directors and officers of our company collectively own
beneficially shares of our Class B Stock representing more than 70% of the voting power for the election of
directors of our company. Therefore, our board has determined that our company is a “Controlled Company™
under section 5615(c)(1) of the listing rules of The NASDAQ Capital Stock Market (the “NASDAQ Rules™).
After reviewing the benefits and detriments of taking advantage of the exceptions to the corporate governance
rules set forth in section 5603 of the NASDAQ Rules, our board has unanimously determined to take
advantage of all of the exceptions from the NASDAQ Rules afforded to our company as a Controlled
Company.

A Controlled Company is not required to have an independent nominating committee or independent
nominating process. [t was noted by our directors that the use of an independent nominating committee or
independent nominating process would be of limited utility, since any nominee would need to be acceptable to
James J. Cotter, Sr., our former controlling stockholder, in order to be elected. The Cotter family, as the
holders of a majority of the voting power of our company, are able under Nevada corporations law and our
charter documents to elect candidates to our board and to remove a director from the board without the vote of
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our other stockholders. Historically, Mr. Cotler, Sr. identified and recommended all nominees o our board in
consultation with our other incumbent directors.

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

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

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

Executive Committee

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

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

Audit and Conflicts Committee

Our board maintains a standing Audit and Conflicts Committee, which we refer to as the “Audit
Committee.” The Audit Committee operates under a Charter adopted by our board that is available on our
website at www.readingrdi.com. Our board has determined that the Audit Committee is comprised entirely of
independent directors (as defined in section 3603(a)(2) of the NASDAQ Rules), and that Mr. McEachern, the
Chair of our Audit Committee, is qualificd as an Audit Committee Financial Expert. During 2014, our Audit
and Conflicts Committee was comprised of Mr. McEachern, who served as Chair, and Messrs. Kane and
Storey.

Compensation and Stock Options Committee

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

The Compensation Committec evaluates and makes recommendations to the full board regarding the

compensation of our Chief Executive Officer and other Cotter family members and performs other
compensation related functions as delegated by our board.
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Tax Oversight Committee

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

Code of Ethics

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

Section 16(a) Beneficial Ownership Reporting Compliance

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

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

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

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

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

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

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

ITEM 11. EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Role and Authority of the Compensation Committee

Our board has established a standing Compensation Committee consisting of two or more of our non-
employee directors. As a Controlled Company, we are exempt from the NASDAQ Rules regarding the
determination of executive compensation. The Compensation Committee has no formal charter, and acts
pursuant to the authority delegated to the Compensation Committee from time to time by our board.

The Compensation Committee recommends to the full board the compensation of our Chief Exceutive
Officer and of the other Cotter family members who serve as officers of our company. Our board with the

Cotter family directors abstaining, typically has accepted without modification the compensation
recommendations of the Compensation Committee, but reserves the right to modify the recommendations or
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take other compensation actions of its own. Prior to his resignation as our Chair and Chief Executive Officer
on August 7, 2014, during 2014, as in prior years, James J. Cotter, Sr. was delegated by our board
responsibility for determining the compensation of our executive officers other than himself and his family
members. The board exercised oversight of Mr. Cotter, Sr.’s executive compensation decisions as a part of his
performance as our former Chief Executive Officer.

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

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

CEO Compensation

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

In 2007, our board approved a supplemental executive retirement plan (“SERP) pursuant to which we
agreed to provide Mr. Cotter, Sr. supplemental retirement benefits as a reward for his more than 23 years of
service to our company and its predecessors. Neither Mr. James J. Cotter, Jr., Mr. Cotter, Sr.’s successor as
our Chiel Executive Officer, nor any of our other current or former officers or employess, is eligible o
participate in the SERP, which is described in greater detail below under the caption “Supplemental Exccutive
Retirement Plan.”” Because this plan was adopted as a reward to Mr. Cotter, Sr. for his past services and the
amounts to be paid under that plan are determined by an agreed-upon formula, the Compensation Committee
did not take into account the benefits under that plan in determining Mr. Cotter, Sr.’s annual compensation for
2014 or previous years. The amounts reflected in the Executive Compensation Table under the heading
“Change in Pension Value and Nonqualified Deferred Compensation Earnings” reflect any increase in the
present value of the SERP benefit based upon the actuarial impact of the payment of Mr. Cotter, Sr.’s cash
compensation and changes in interest rates. Since the SERP is unfunded, this amount does not reflect any
actual payment by our Company 1into the plan or the value of any assets in the plan (of which there are none).
The benefits to Mr. Cotter, Sr. under the SERP were tied to the cash portion only of his compensation, and not
to compensation in the form of stock options or stock grants.

2014 CEO Compensation

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

For purposes of establishing our Chief Exccutive Officer’s 2014 compensation, the Compensation
Committee engaged Towers Watson to update its analysis of Mr. Cotter, Sr.’s compensation as compared to
his peers, which updated report was received on February 26, 2014. The company paid Towers Watson
$11.461 for the updated report.

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

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

Associated Estates Realty Corp. LTC Properties Inc.

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

IMAX Corporation

Towers Watson predicted 2014 pay levels by using regression analysis to adjust compensation data
based on estimated annual revenues of $260 million (7.e., our company’s approximate annual revenues) for all
companies, excluding linancial services companies. Towers Watson did not evaluate Mr. Cotter, Sr.’s SERP,
because the SERP is fully vested and accrues no additional benefits, except as Mr. Cotter, Sr.’s annual cash
compensation may change.

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

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

Because our company is comparable to the smaller companies in the peer group, Towers Watson
reviewed whether the size of the proxy peer group of companies had a meaningful impact on reported CEQ
pay levels, and concluded that there is a weak correlation between company size and CEO compensation. It
concluded, therefore, that it was not necessary to separately adjust the peer group data based on the size of our
company.

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

Salary: $750,000

The Compensation Committee recommended mamtammg Mr. Cotter, Sr.’s 2014 annual base salary at
its 2013 level of $750,000, which approximates the 75" percentile of the peer group.

Discretionary Cash Bonus: Up to $750,000.

In 2013, the Compensation Committee recommended and our board approved a total cash bonus to
Mr, Cotter, Sr. of $1,000,000, as compared to the target bonus of $500,000. This resulted in total 2013
compensahon to Mr. Cotter, Sr. above the 75" percentile of the peer group and total direct compensation near
the 66" percentile. At its meeting on February 27, 2014, the Compensation Committee determined to increase
the upper range of Mr. Cotter, Sr.’s discretionary cash bonus for 2014 to $750,000 from the 2013 target level
of $500,000. The bonus was subject to Mr, Cotter, Sr. being employed by our Company at year-end, unless
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his employment were to terminate earlier due to his death or disability. No other benchmarks, formulas or
quantitative or qualitative measurements were specified for use in determining the amount of cash bonus to be
awarded within this range. Asin 2013, the Compensation Committee also reserved the right to increase the
upper range of discretionary cash bonus amount based upon exceptional results of our company or Mr. Cotter,
Sr.’s exceptional performance, as determined in the Compensation Committee’s discretion.

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

Stock Bonus: 81,200,000 (160,643 shares of Class A Stock).

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

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

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

Mr. Cotter, Jr. has not vet been awarded a discretionary cash bonus for 2014.

Total Direct Compensation

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

Compensation of Other Named Executive Officers

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

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

1. Exccutive compensation should primarily be used to:

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

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

be:
® [air 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 considered by Mr. Cotter, Sr. in
establishing base salaries. We have no pre-established policy or target for allocating total executive
compensation beiween base and discretionary or incentive compensation, or between cash and stock-based
incentive compensation. Historically, including in 2014, a majority of total compensation to our named
executive officers has been in the form of annual base salaries and discretionary cash bonuses, although stock
bonuses have been granted from time to time under speeial circumstances. No stock bonuses were awarded in
2014 to our named executive officers other than Mr. Cotter, Sr.

These elements of our executive compensation are discussed further below.

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

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

In light of Mr. Cotter, Sr.’s death in September 2014, cash bonuses for 2014 have not yet been
determined by Mr. Cotter, Jr. or, in the case of the Cotter family members, recommended by the Compensation
Committee or approved by our board. Factors to be considered in determining or recommending any such
cash bonuses include (i) the level of the executive’s responsibilities, (i1) the efficiency and effectiveness with
which he or she oversees the matters under his or her supervision, and (iii) the degree to which the officer has
contributed to the accomplishment of major tasks that advance the company’s goals.

Stock Bonus: Equity incentive bonuses may be awarded to align our executives’ long-term
compensation to appreciation in stockholder value over time and, so long as such grants are within the
parameters set by our 2010 Stock Incentive Plan, historically were entirely discretionary on the part of Mr,
Cotter, Sr. Other stock grants are subject to board approval. Equity awards may include stock options,
restricted stock, bonus stock, or stock appreciation rights. Apart from the stock award to Mr. Cotter, Sr., no
stock bonuses were awarded to our executive officers in 2014.

If awarded, it is generally our policy to value stock options and restricted stock at the closing price of
our common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the
date of hire, if the stock is granted as a recruitment incentive. When stock is granted as bonus compensation for
a particular transaction, the award may be based on the market price on a date calculated from the closing date
of the relevant transaction. Awards may also be subject to vesting and limitations on voting or other rights.
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Andrzej Matyczynski, our Chief Financial Officer, has a written employment agreement with our
company that provides for a specified annual base salary and other compensation. Mr. Matyczynski resigned
as our Chief Financial Officer effective September 1, 2014, but he and our company agreed to postpone the
effective date of his resignation. Upon termination of Mr. Matyczynski’s employment, he will become entitled
under his employment agreement to a lump-sum severance payment of six months’ base salary and to the
payment of lhus vested benefit in accordance with the terms of the deferred compensation plan discussed below
in this section.

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

2014 Base Salaries and Target Bonuses

We have historically established base salaries and target discretionary cash bonuses for our named
executive officers through negotiations with the individual named executive officer, generally at the time the
named executive officer commenced employment with us, with the intent of providing annual cash
compensation at a level sufficient to atiract 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:

2013 Base Salary 2014 Base Salary
Name %) ($)
James J. Cotter, Jr. 195,417 335,000
Ellen M. Cotter 335,000 335,000

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

2013 Base Salary 2014 Base Salary
Name (%) ($)
Andrzej Matyczynski 309,000 309,000
Robert F. Smerling 350,000 350,000
Wayne Smith 339,000 324295

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

We offer stock options and stock awards to our employees, including named executive officers, as the
long-term incentive component of owr compensation program. We sometimes grant equity awards to new
hires upon their commencing employment with us and from time to time thercafter. Qur 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 grant to our employees vest over four years
in equal installments upon the annual anniversaries of the date of grant, subject to their continued employment
with us on each vesting date.
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Other Elements of Compensation
Retirement Plans

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

Supplemental Fxecutive Retirement Plan

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

The SERP is unfunded and, as such, the SERP benefits are unsecured, general obligations of our
company. We may choose in the future to establish one or more grantor trusts from which to pay the SERP
benefits. The SERP is administered by the Compensation Commitice.

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. 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. Mr.
Matyczynski’s DCP vested as follows:

Total Vested Amount at the End of

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

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

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

Our company maintains life insurance on certain individuals who we believe to be key to our
management. These individuoals include James J. Cotter, Jr., Ellen M. Cotter, Margaret Cotter and Messrs.
Matyczynski, Smerling and Smith. If such individual ceases to be an employee, director or independent
contractor of our company, 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 our company is the beneficiary and the
insurance as to which our employee is the beneficiary, is paid by our company. In the case of named executive
officers, the premium paid by our company for the benefit of such individual is reflected in the Compensation
Table in the column captioned “All Other Compensation.”

Employee Benefits and Perquisites

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, although in the past we provided Mr. Cotter, Sr. the personal use of our
West Hollywood, California, condominium, which was used as an executive meeting place and office and sold
in February 2015, a company-owned automobile and a health club membership. Historically, all of our other
named executive officers also have received an automobile allowance. From time (o time, we may provide
other perquisites to one or more of our other named executive officers.

Tax Gross-Ups

As a general rule, we do not make gross-up payments to cover our named executive officers’ personal
income taxes that may pertain to any of the compensation paid or provided by our company. In 2014,
however, we reimbursed Ms. Ellen M. Cotter $350,000 for income taxes she incurred as a result of her exercise
of stock options that were deemed to be nonqualified stock options for income tax purposes, but which were
intended by the Compensation Committee and her to be so-called incentive stock options, or “ISOs”, when
originally granted. Our Compensation Committee believe it was appropriate to reimburse Ms. Cotter because
it was our company’s intention at the time of the issuance to give her the tax deferral feature applicable to
ISOs. Due to the application of complex attribution rules, even though she was an executive officer of our
company and not a director, she did not in fact qualify for such tax deferral. Accordingly, upon exercise, she
received less compensation than the Compensation Committee had intended.

Tax and Accounting Considerations

Deductibility of Executive Compensation

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

Nongualified Deferred Compensation

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

Accounting for Stock-Based Compensation

Beginning on January 1, 2006, we began accounting for stock-based payments in accordance with the
requirements of Statement of Accounting Standards No. 123(R). Our decision to award restricted stock to
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Mr. Colter, Sr. and other named executive officers from time to time was based in part upon the change in
accounting treatment for stock options. Accounting treatment otherwise has had no significant effect on our
compensation decisions.

Say on Pay

At our Annual Meeting of Stockholders held on May 13, 2014, we held an advisory vote on executive
compensation. Our stockholders voted in favor of our company’s executive compensation. The Compensation
Committee reviewed the results of the advisory vote on executive compensation in 2014 and did not make any
changes to our compensation based on the results of the vote.

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the “Compensation
Discussion and Analysis” required by Item 401(b) of Regulation S-X and, based on such review and
discussions, has recommended to our board that the foregoing “Compensation Discussion and Analysis™ be
included in this Form 10-K/A.

Respectfully submitted,

Edward L. Kane, Chair
Guy W. Adams
Tim Storey

Compensation Committee Interlocks and Insider Participation

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

Executive Compensation
This section discusses the material components of the compensation program for our executive

officers named in the 2014 Summary Compensation Table below. In 2014, our named executive officers and
their positions were as follows:

. James J. Cotter, Sr., former Chair of the Board and former Chief Exccutive Officer.

. James J. Cotter, Ir., Chief Executive Officer and President.

. Andrzej Matyczynski, Chief Financial Officer and Treasurer.

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

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

Executive Officer of Consolidated Cinemas, LLC.
° Wayne Smith, Managing Director — Australia and New Zealand.
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, (i1) Mr. James J. Cotter, Jr., who served as our principal executive officer from August 7, 2014 through
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December 31, 2014, (11i) Mr. Andrze) Matyczynski, our financial officer, and (iv) the other three persons who
served as executive officers in 2014. The following executives are herein referred to as our “named executive

officers.”
Summary Compensation Table
Change in Pension
Value and
Nonqualified
Deferred
Option Compensation All Other
Salary Bonus Stock Awards Awards Earnings Compensation Total
Year (%) () [&)]e))] ($)1) (3) (%) (3)

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

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

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

Officer
James J. Cotter, Jr.(5) 2014 335,000 - - - - 27,000(7) 362,000

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

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

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

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

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

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

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

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

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

Australia and New Zealand 2012 357,000 16,000 s 22,000 w 19,0007 414,000

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

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

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

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

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

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

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

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

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

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

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

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

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

2010 Equity Incentive Plan

On May 13, 2010, our stockholders approved the 2010 Stock Incentive Plan (the “Plan™) at the 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 appreciation rights to
eligible employees, directors, and consultants. The Plan permits issuance of a maximum of 1,250,000 shares
of class A nonvoting common stock. The Plan expires 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 mclude stock options, restricied stock, bonus stock, or stock appreciation rights.
Apart from the stock award to Mr. Cotter, Sr.. no stock bonuses were awarded to our executive officers in
2014.
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If awarded, 1t 1s generally our policy to value stock options and restricted stock at the closing price of
our common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the
date of hire, if the stock is granted as a recruitment incentive. When stock is granted as bonus compensation for
a particular transaction, the award may be based on the market price on a date calculated from the closing date
of the relevant transaction. Awards may also be subject to vesting and limitations on voting or other rights.

Certain Federal Income Tax Consequences

Non-qualified Stock Options. There will be no federal income tax consequences to either the
Company or the participant upon the grant of a non-discounted NQSO. However, the participant will realize
ordinary income on the exercise of the NQSO in an amount equal to the excess of the fair market value of the
common stock acquired upon the exercise of such option over the exercise price, and the Company will receive
a corresponding deduction. The gain, if any, 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.

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

While the exercise of an incentive stock option does not result in current taxable income, the excess of
(1) the fair market value of the option shares at the time of exercise over (2) the exercise price, will be an item
of adjustment for purposes of determining the participant’s alternative minimum 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(m). In addition, the Board (or Committee), may at any lime, in ils
discretion, declare any or all awards to be fully or partially exercisable and may discriminate among
participants or among awards in exercising such discretion.

Restricted Stock. Unless a participant makes an election to accelerate recognition of the income (o 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 will be
entitled to a corresponding tax deduction at that tume, subject to the limitations under Code Section 162(m).

Outstanding Equity Awards

The following table sets forth outstanding equity awards held by our named executive officers as of
December 31, 2014 under the Plan:
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Outstanding Equity Awards At Year Ended December 30, 2014

Option Awards Stock Awards

Number of Number of Number of Market

Shares Shares Shares or Value of
Underlying Underlying Units of Shares or
Unexercised Unexercised Option Option Stock that Units that
Options Options Exercise  Expiration Have Not Have Not
Class Exercisable  Unexercisable  Price (§) Date Vested Vested (§)

James J. Cotter, Sr. B 100,000 - 10.24 09/05/2017 - =
James J. Cotter, Jr. A 12,500 - 3.87 07/07/2015 o -
James J. Cotter, Jr. A 10,000 - 8.35 01/19/2017 - -
James J. Cotter, Jr. A 100,000 - 6.31 02/06/2018 - --
Ellen M. Cotter A 20,000 - 555 03/06/2018 - --
Ellen M. Cotter B 50,000 - 10.24 09/05/2017 o =
Andrzej Matyezynski A 25,000 25,000 6.02 08/22/2022 - -
Robert F. Smerling A 43,750 - 10.24 09/05/2017 - -

Option Exercises and Stock Vested

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

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

Pension Benefits

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

Number of Payments
Years of Present Value During Last
Credited of Accumulated Fiscal Year
Name Plan Name Service Benefit ($) ($)
James J. Cotter, Sr.(1) SERP 27 $ 7595000 § -
Andrzej Matyczynski(2) DCP 5 $ 450,000 $ g

Director Compensation

During 2014, all of our directors, except Mr. James J. Cotter Sr., Mr, James J. Cotter, Jr. and Ms.
Ellen M. Cotter, received an annual fee of $35,000 (prorated for the year in which a director is first elected or
appointed). In addition to their annual directors fee, the following directors received a one-time fee of $5,000
for their services as a member of the board and of all board committees on which they serve; Messrs. Adams,
Gould, McEachern and Kane. Mr. Storey received a one-time fee of $10,000, for his services as a member of
the board and of all board committees on which he served. Messrs. McEachern and Storey also each received
an additional $6,000 for their participation in Special Committee Meetings. For 2014, the Chair of our Audit
and Conflicts Committee received an additional fee of $7,000, the Chair of our Compensation Committee
received an additional fee of $5,000, and the Chair of our Tax Oversight Committee received an additional fee
of $18,000.
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Upon joining our board, new directors have historically received immediately vested five-year stock
options to purchase 20,000 shares of our Class A Stock at an exercise price equal to the market price of the
stock at the date of grant. From time to time our directors also are granted additional stock options as
compensation for their service on our board. Historically, these awards were based upon the recommendations
of our former Chair and principal shareholder, Mr. James J. Cotter, Sr., which recommendations were
reviewed and acted upon by our entire board. When such additional awards have been made, typically, each
sitting director (other than Mr. Cotter, Sr., who historically did not participate in such awards) was awarded the
same number of options on the same terms. Historically, we have granted our officers and directors
replacement options where their options would otherwise expire with exercise prices that were out of the
money at the time of such expiration.

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

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

Director Compensation Table

Fees Earned or All Other
Paid in Cash  Option Awards  Compensation

Name ($) (3) (8) Total (8)
Margaret Cotter (1) 35,000 0 0 35.000
Guy W. Adams (2) 40,000 69,000 0 109,000
William D. Gould 35,000 0 0 35,000
Edward L. Kane 63,000 0 0 63.000
Douglas J. McEachern 53,000 0 0 53,000
Tim Storey 51,000 0 21.000(3) 72,000
Alfred Villasefior (4) 10,000 0 0 10.000
(1 In addition to her director’s fees, Ms. Margaret Cotter receives a combination of fixed and incentive

management fees under the OBI Management Agreement described under the caption “Certain
Transactions and Related Party Transactions - OBI Management Agreement,” below.

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

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

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

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

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

° gach of our incumbent directors;

. each of our incumbent named executive officers set forth in the Summary Compensation
Table of this Proxy Statement;
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. each person known to us to be the beneficial owner of more than 5% of our Class B Stock;

and

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

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

the disputed option.

Except as noted, we believe that each beneficial owner has sole voting power and sole investment

power with respect to the shares shown. An asterisk (¥) denotes beneficial ownership of less than 1%.

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock

Name and Address of Number of Percentage ~ Number of  Percentage
Beneficial Owner Shares of Stock Shares of Stock
Directors and Named Executive Officers
James J. Cotter, Jr. (2)(9)(10) 3,220,251 14.7 696,080 44.0
Ellen M. Cotter (3)(9)(10) 2,818,995 13.0 746,080 47.2
Margaret Cotter (4)(9)(10) 3,111,572 143 731,180 463
Guy W. Adams -0- -- -0- -
William D. Gould (5) 54340 * -- -
Edward L. Kane (6) 19,500 * 100 *
Andrzej Matyczynski 25,789 * -- -
Douglas J. McEachern (7) 37,300 * - -
Tim Storey (8) 27,000 + - -
Robert F. Smerling (8) 43,750 * - -
5% or Greater Stockholders
James J. Cotter Living Trust (9)(10) 1,897,649 8.7 696,080 44.0
James J. Cotter Living Trust/Estate of James

J. Cotter, Deceased(9)(10) 408,263 1.9 427,808 25.5
Mark Cuban (11) 72,164 4 207,611 3.1
5424 Deloache Avenue
Dallas, Texas 75220
PICO Holdings, Inc. and PICO Deferred -- -- 97.500 6.2
Holdings, LLC (12)
875 Prospect Street, Suite 301
La Jolla, California 92037
All directors and executive officers as a 5,476,570 249 1,209,088 71.9

group (10 persons)(13)

(1) Percentage ownership is determined based on 21,745,484 shares of Class A Stock and 1,580,590 shares of Class B Stock
outstanding on May 6, 2015. Except as described in footnote (13) with respect to the beneficial ownership of all directors
and executive officers as a group, the table does not ascribe to any person or entity the beneficial ownership of the disputed

shares or of the shares underlying the disputed option. Except as described with respect to the disputed shares and the

disputed option, beneficial ownership has been determined in accordance with SEC rules. Shares subject to options that are

presently exercisable, or exercisable within 60 days of May 6, 2015, which are indicated by footnote, are deemed to be
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beneficially owned by the person holding the options and are deemed to be outstanding in computing the percentage
ownership of that person, bul not in computing the percentage ownership of any other person.

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

(3) The Class A Stock shown includes 20,000 shares subject to stock options. The Class A Stock shown also include 102,751
shares held by the James J. Cotter Foundation. Ms. Cotter is co-trustee of the Cotter Foundation and, as such, is deemed to
beneficially own such shares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her
pecuniary interest, if any, in such shares. The Class A Stock shown also includes 408,263 shares that Ms. Cotter maintains
are part of the Estate of James J. Cotter, Deceased (the “Cotter Estate™) that is being administered in the State of Nevada
and that Mr. Cotter, Jr. contends are held by the Living Trust. On December 22, 2014, the District Court of Clark County,
Nevada, appointed Ellen M. Coltier and Margaret Cotler as co-executors of the Cotter Estate. As such, Ellen M. Cotter
would be deemed to beneficially own such shares. As co-trustees of the Living Trust, the three Cotter family members
would be deemed to beneficially own such shares depending upon the outcome of the matters described in footnote (9).
The shares shown also include 1,897,649 shares held by the Living Trust. See footnotes (9) and (10) for information
regarding beneficial ownership of the shares held by the Living Trust that is disputed by the Cotter family members.

(4) The Class A Stock shown includes 17,000 shares subject to stock options. The Class A shares shown also include 289,390
shares held by the Cotter grandchildren’s trust and 102,751 shares held by the James J. Cotter Foundation. Ms. Cotter is co-
trustee of the Cotter grandchildren’s trust and of the Cotter Foundation and, as such, is deemed to beneficially own such
shares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest, if any, in
such shares. The Class A Stock shown includes 408,263 shares that Ms, Cotter maintains are part of the Cotter Estate and
that Mr. Cotter, Jr. contends are held by the Living Trust. As co-executor of the Cotter Estate, Ms. Cotier would be deemed
to beneficially own such shares. As co-trustees of the Living Trust, the three Cotter family members would be deemed to
beneficially own such shares depending upon the outcome of the matters described in footnote (9). The shares shown also
include 1,897,649 shares held by the Living Trust. See footnotes (9) and (10) for information regarding beneficial
ownership of the shares held by the Living Trust that is disputed by the Cotter family members.

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

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

(8) Consists of shares subject to stock options.

(9) James J. Cotter, Jr., Ellen M. Cotter and Margaret Cotler are the Co-trustees of the Living Trust. On June 5, 2013, the
Declaration of Trust establishing the Living Trust was amended and restated (the “2013 Restatement”) to provide that, upon
the death of 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 in September
2014. The 2013 Restatement also names Margaret Cotter the sole trustee of the Reading Voting Trust and names James J.
Colter, Ir. as the first alternate trustee in the event that Ms. Cotter 1s unable or unwilling to act as trustee. 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 J. Cotter, Jr. as the co-trustees of the Reading Voting Trust and provides that, in the event they are unable
to agree upon an important trust decision, they shall rotate the trusteeship between them annually on each January Ist. 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 appeintment of Ellen Cotter, Margaret Cotter and James J. Cotter, Jr. to our board and to take
all actions to rotate the chairmanship of our board among the three of them. On February 6, 2015, Ellen Cotter and
Margaret Cotter filed a Petition in the Superior Court of the State of California, County of Los Angeles, captioned In e
James J. Cotter Living Trust dated August 1, 2000 (Case No. BP159755). The Petition, among other things, seeks reliel
that could determine the validity of the 2014 Amendment and who between Margaret Cotter and James J. Cotter Jr. will
have authority as trustee or co-trustees of the Reading Voting Trust to vote the shares of Class B Stock shown (in whole or
in part) and the scope and extent of such authority. Mr. Cotter, Jr. has filed an opposition to the Petition. As co-trustees of
the Living Trust, Mr. Cotter, Jr., Ellen M, Cotter and Margaret Cotter would share voling and investment power of the
shares held by the Living Trust and, as such, would be deemed to beneficially own such shares. As trustee or co-trustees of
the Reading Voting Trust, Margaret Cotter or Mr. Cotter, Jr., or both, would be deemed to beneficially own the Class B
Stock shown. Each of Mr. Cotter, Jr., Ellen M. Cotter and Margaret Cotter disclaims beneficial ownership of the shares
held by the Living Trust except to the extent of his or her pecuniary interest, if any, in such shares.
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(10) Our stock register reflects that the 327.808 disputed shares of Class B Stock, which constitute approximately 20.7% of the
voting power of our outstanding capital stock, and the disputed option to purchase 100,000 shares of Class B Stock, are
standing in the name of Mr. Cotter, Sr. Ellen M. Cotter and Margaret Cotter dispute that Mr. Cotter, Sr. executed a written
assignment that purported to transfer the disputed shares to the Living Trust and contend that, until such time as they pour
over into the Living Trust, the disputed shares make up a part of the Cotter Estate. Ellen M. Cotter and Margaret Cotter
also contend that the disputed option belongs to the Cotter Estate, while Mr. Cotter, Jr. disputes these contentions. Because
the dispuled shares and the shares underlying the disputed option together represent a material amount of our outstanding
Class B stock, on April 29, 2015, we filed in the District Court of Clark County, Nevada, a petition requesting instructions
from the Court regarding the disputed shares and the disputed option. A copy of our petition is set forth as an exhibit to our
current report on Form 8 K filed with the SEC on May 4, 2015. Depending upon the outcome of this matler, the beneficial
ownership of our Class B Stock will change, perhaps materially, from that presented in this table. The Cotter family also
dispute whether the Class A Stock shown is held by the Living Trust or by the Cotter Estate.

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

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

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

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

Certain Relationships and Related Transactions

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

Sutton Hill Capital

In 2001, we entered into a transaction with Sutton Hill Capital, LLC (*“SHC”) regarding the leasing
with an option to purchase of certain cinemas located in 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 Strect Cinema on a fee basis. SHC is a limited liability company that is owned by Sutton Hill
Associates, which was a 50/50 partnership between James J. Cotter, Sr. and Michael Forman. The Village
East is the only cinema subject to this lease, and during 2014, 2013 and 2012 we paid rent to SHC in the
amount of $590,000 annually.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in
New York City by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a
sub-lease of the ground underlying the cinema that is subject to a longer-term ground lease between SHC and
an unrelated third party that expires in June 2031 (the “cinema ground lease”). The extended lease provides
for a call option pursuant to which Reading may purchase the cinema ground lease for $5.9 million at the end
of the lease term. Additionally, the lcase has a put option pursuant to which SHC may require us to purchase
all or a portion of SHC’s interest in the existing cinema lease and the cinema ground lease at any time between
July 1, 2013 and December 4, 2019. SHC’s put option may be exercised on one or more occasions in
increments of not less than $100,000 each. In 2005, we acquired from a third party the fee interest and from
SHC its interest in the ground lease estate underlying and the improvements constituting the Cinemas 1, 2 & 3.
In connection with that transaction, we granted to SHC an option to acquire a 25% interest in the special
purposc entity formed to acquire these interests at cost. On June 28, 2007, SHC exercised this option, paying
the option exercise price through the application of its $3 million deposit plus the assumption of its
proportionate share of SHP’s habilities, giving SHC a 25% non-managing membership interest in SHP. We
manage this cinema property for an annual management fee equal to 5% of its annual gross income.
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In February 2015, we and SHP entered into an amendment to the management agreement dated as of
June 27, 2007 between us and SHC. The amendment, which was retroactive to December 1, 2014,
memorialized our undertaking to SHP with respect to $750,000 (the “Renovation Funding Amount™) of
renovations to Cinemas 1, 2 & 3 funded or to be funded by us. In consideration of our funding of the
renovations, our annual management fee under the management agreement was increased 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 over the three-year period ended December 31,
2014 (not to exceed a cumulative aggregate amount equal to the Renovation Funding Amount), plus a 15%
annual cash-on-cash return on the balance outstanding from time to time of the Renovation Funding Amount,
payable at the time of the payment of the annual management fee. Under the amended management
agreement, we are 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 furniture, fixtures and equipment (at our own cost and expense) from the Cinemas upon the
termination of the management agreement. The amendment also provides that, during the term of the
management agreement, SHP will be responsible for the cost of repair and maintenance of the renovations,

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement™), our live theater
operations are managed by OBI LLC (“OBI Management™), which is wholly owned by Ms. Margaret Cotter
who 1s our Vice Chair and the sister of James J. Cotter, Jr. and Ellen M. Cotter.

The Management Agreement generally provides that we will pay OBl Management a combination of
fixed and incentive fees, which historically have equated to approximately 21% of the net cash flow received
by us from our live theaters m New York. Since the fixed fees are applicable only during such periods as the
New York theaters are booked, OBI Management receives no compensation with respect to a theater at any
time when it is not generating revenue for us. This arrangement provides an incentive to OBI Management to
keep the thealers booked with the best available shows, and mitigates the negative cash flow that would result
from having an empty theater. In addition, OBI Management manages our Royal George live theater complex
in Chicago on a fee basis based on theater cash flow. In 2014, OBI Management earned $397,000, which was
20.9% of net cash flows for the year, In 2013, OBI Management earned $401,000, which was 20.1% of net
cash flows for the year. In 2012, OBI Management carned $390,000, which was 19.7% of net cash flows for
the year. In each year, we reimbursed travel related expenses for OBI Management personnel with respect to
travel between New York City and Chicago in connection with the management of the Royal George complex.

OBI Management conducts its operations from our office facilities on a rent-free basis, and we share
the cost of one administrative employee of OBI Management. Other than these expenses and travel-related
expenses for OBl Management personnel to travel to Chicago as referred to above, OBI Management is
responsible for all of its costs and expenses related to the performance of its management functions. The
Management 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 Play Investment

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

Shadow View Land and Farming LLC

During 2012, Mr. Cotler, Sr., our former Chair, Chief Execuiive Officer and controlling shareholder,
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a
land parcel in Coachella, California and to 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
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owned by the James J. Cotier, Sr. Trust, while Ellen Cotter and Margaret Coller contend that such interest is
owned by the Cotter Estate. We are the managing member of Shadow View Land and Farming, LLC, with
oversight provided by our Audit and Conflicts Committee.

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

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

Audit Fees

The aggregate fees for professional services for the audit of our financial 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 Thornton LLP for 2014 and 2013 were approximately $661,700 and
$550,000, respectively.

Audit-Related Fees
Grant Thornton, 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 for 2014 or 2013.

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

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services
and permissible non-audit services provided by our independent registered public accounting firm, except for
any de minimis non-audit services. Non-audit services are considered de minimis if (i) the aggregate amount of
all such non-audit services constitutes less than 5% of the total amount of revenues we paid to our independent
registered public accounting firm during the fiscal year in which they are provided, (i) we did not recognize
such services at the time of the engagement to be non-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. Qur Audit Commillee pre-approved all services
provided to us by Grant Thornton LLP for 2014 and 2013.

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a)(3) The following exhibits are filed as part of this report:

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

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

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

READING INTERNATIONAL, INC.

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

1, James J. Cotter, Jr., certify that:

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

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

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

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

(a) Designed such disclosure controls an