We had spproximately $10.8 million and §11.4 million of gross tix benefits & of the adoption date and Décember 31, 2007, respéctively, plus $1.7 million and $2.3 million of tax intérsst aaized on the Financial s of ¢nch dute, respectively. The gross tirx
benefits mostly reflect operting loas camy forwards and the IRS * Far dudiglitigation " case described below in Note |2 - Conmimrents and Comtingencies .

During the period January |, 2013 to December 31, 2013 we recorded a decrease to tax inferest of appro we recorded m increase to i

interest of $3.6 million, resulting in 4 toml balunce of $5.4 million in interest. During the period January 1.

n & total balance of

ftereat, Duriang the period January

! to predict the and resohation of uncerain i pe Based upon the Comgany’s ssessment of many Factors, incl ot experience nd judgments about fulure ev e reserve for uncertain 1

ions will ingréase within o range of $500,000 to § 1.5 million. The reasons for ssch changs inckade but are nct lmited to tax positions npemu 10 b tiken during 2016, revalustion of current uncértain tix positions, and expiring stumtes of limitations.

Generally, ehanges 1o our federnl and most state income tax returns for the calendar year 2010 and earlier mre barred by statutes of limitaticns, Cenain 1 d federal and state ax retums for periods before these entities became consolidated with us. These

subsidirics were examined by RS forthe yems 1996 to 1999 and significant tix deficicneics were sssessed for those years, Those deficisncics have bosn setthed, 95 discussed in * Tax AuditLitigarion " Note 12 - Cowrmitments and Contingencies . New Zealmnd tax retums
for the Reading New Zealand tax consolidated group for 2009 fnd Iater are under examination as of December 31, 2015, The mveome tax retums filed in Australia and Puerto Rico for calendar vear 201 1 and afteraard generally remain open for examinion as of December 31,
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NOTE 10 - Debi

The Company's borrowings, including the inpoct of intersst rte swops, are summacized below:

December 31, 2014

lam in thousass) Maturlty Date al ¥a : Balasce ; Stai st Rate Elective Interest Rate

Mines & Orpbisin Theatres Loan AUSAY
Urion Square Theatre Temm Loz (USA)
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Debt denominated in USD

Trust Preferred Securities (“TPS")
O Febouary 5, 2007, we igucd § 51.5 million in 20 -year fully subordinated notes to o trust that we control, which in tum issued $ 51.5 million in scouritics. OFthe $51.5 million, § 50.0 million in TPS were Baued 1o unrclated jovestoes i o private placement and § 1.5
million of common mist securities were ksued by the st to b in Reading i Trust [" o0 our balancs sheets. Effective My 1, 2012, the interest rate on our Trst Prefenred Securities changed from a fixed rate of 9.22 %, which was in

effect for five years, Wo 3 variabls rte of thres month LIBOR plus 4,00 %, which will reset cach quarter theough the end of the boan unless we exercise our right 1o re-fix the rate at the current market rate at that thne. Effective October 28, 2013, we sntered into & fived mtersut
ratc swap of $27.9 million at 1.20% plus the 4.00% margin, cxpiring on October 31, 2017, scc Note 15 - Derivative fstruments . There arc no principal paymends due until maburity in 2027 when the notes and the trust securitics are scheduled to be paid in full, We may pay
off the debt after the first five vears at 100 % of the principal amount without wry penalty. The tnest is cssentinlly 2 pass through, and the transaction is accounted for on our books a3 the issuance of fally subordinnted notes, The credit facility includes a number of affirmutive

and negative covenants designed to monita our ability 10 servies the debt. The most restrictive covenant of the facility requires that we mast maintain 3 fixed charge coverage ratio at a certain level. However, on December 31, 2008, we secured a waiver of all financial
covenmnts with respeet to our TPS for a period of nine years {through December 31, 2017}, in consieration of the payment of § 16 million, consisting of an initial payment of § 1| million, a payment of § 270,000 made in December 2011, and 2 payment of § 270,000 in
December 2014,

During the first quaster of 249, we took sdvantage of the then cument market Hliquidity for securitics such a5 owr TPS to repurchase $22.9 millicn i fee value of these securitics through an exchange of $11.5 mi worth of marketable securitics purchased during the
period for the express purpose of executing this exchange transaction with the third party holder of these TPS, During the twelve months ended 2009, we amortized $106,000 of discount to interest income associated with the holding of these securities prior to their
extinguishment. On Apeil 30, 2009, we extinguished $22.9 million of these TPS, which resulied ina gain on retirement of subordinated debt {TPS) of $10.7 million net of lozs on the msccisted write-off of deferred loan coats of $749,000 and a reduction in our Investment
Reading Intcmational Trust [ from $1.5 million to $838,000 ,

During 2015, 2014, and 2013, we paid $1.4 million, $1.4 millic, and $1. 2 million, respectively, in peefermed dividends to the wnrelated ivestors that arc included in interest expense. At Docember 31, 2015 and 2014, we had prefarred dividends payable of $198,000 and
S194.000 , respectively. [nterest payments for this loan are required every theee months.

Bank of America Credit Facility
In Novermber 2014, our Bank of America Credit Facility was refinanced from $35.0 million to $55,0 million, bearing an interest rate of LIBOR plus an spplicable margin rate {ranging from 2.0% to 2,5%) adjusted quarterly and mabsring on November 28, 2019,
Bank of America Line of Credit

In Oxtober 2012, Bank of America renewed and increased our existing § 2.0 million line of credit ("LOC™) 105 5.0 m

1- The LOC bears an interest rate of 3.0% sbove LIBOR phas a 0.03% unused line fee and will matuce on Ootober 31, 2017,

Cinemay 1,2,3 Term Loan and Line of Creadit
In June 2014, our controlled subsidiary Switon Hill Properties, LLC, refinanced its existing $15.0 million term loan with Sovercign Bank and obtsined an sdditicoal $6.0 million LOC for the potential scquisition of air rights to add additional density to any redevelopment of
the property {eollectively, "New Loan™), The New Loan is collteralized by our Cinema 1,2,3 peoperty and any aie rights that we may scquire, The New Loan bears an intersst rate of 3.5% above LIBOR and matures oa July 1, 2016,

Minetia and Orpheum Theaires Loan

In May 2013, we refinmced our Libedy Theaters loan with a §7.5 million loan, sccured by our Minctta and Chphicum theatres, thas releasing the Royval George from the security and leaving it wocscumbered, This mew loan has @ maturity date of June |, 2018, and an dntercat
rate of 2.75% above LIBOR. We have an interest rate cap in place to limit the interest rate on the debtat 6.75% . See Note 15 — Derivative fastrumests .

Eiwion Square Theatre Line of Credit

O June 2, 2015, we replaced our Union Square Term Loan with an $2.0 million "noo-revolvieg”™ LOC with Exst West Bank, collateralized by our Union Square peoperty. The LOC bears an interest rute of 2.95% above the 90-day LIBOR and matures on June 2, 2017, with
an option 1o extend for one additional year,

Debt denominated in foreign currencies

Australian NAB Corporase Term Loaw and Revolver
On December 23, 2015, we wmended our Reading Entertainment Australia Term Loan and Corporste Credit Fucility with NAB, from a three-ticred Facility comprised of (1) the Bank Bill Discoumst Facility with o facility limit of AU $61.3 million, an interest rte of
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235% above the BESY, and amortization at AU $2.0 million per year; (2)the Bill Discount Facility - Revolviog with  fucility limi of AU S10.0 million and an interes rate of 1.50% abowe the BESY on any udeawn pottioa; and (3) the Bank Guaractss Facility with a

Facility limi of AL 85,0 million, into # corresponding $48.5 million (AU $66.5 million) Revelving Corpoate Markets Loan facility. The new Baility has an iterest mte of 0,95% sbove BESY oo any di and aa unch d mk'rwdd: of June 30, 2019
. In addition, we will incur a facility fee of 0.95% per snmum. We also have a $3.6 mil lion (AU $5.0 million) Bank Guaranies facility at a raic of 1.90% per anoum. The modifications of this particular term loan were et jered o be in with US

GAAP,

On June 27, 2014, we refinanced cur then existing th il ith NAE. It grised of (1) the Bank Bill Discount Facility with o facility limit of AUS 6 1.3 million, an interest mie of 2.35 % above the BESY, and amortization at AL $2.0 million per year: {2)

the Bill Discount Facility - Revolving with a Facility limit of AU $|o O millicn and an interest rate of 1.50% sbove the BBSY on any undrawn poction; and (3) the Bank Guaranics Facility with a facility limit of AU $5.0 million. All three ha d an expiry datc of June 30,2019 .

New Zealand Corporate Credit Facility

©On May 21. 2015, we refinanced our existing New Zealand Corporaste Credit Facility with a $34. 2 million ( NZ$50.0 million) facility with the same bank (Weatpac Bank) , bearing an interest rate of 1.75% above Bank Bill Bid Rate and maturing on March 31, 2018, The
Facility is broken inte two tranches, one a $23.9 million { NZ$35.0 million) crcdit facility and the second trnche for 2 $10.3 millioa { NEZS15.0 millioa) Beility to be used for comstruction hunding. No amounts have been drwn under the sceond Iranche to be used for
eonstruction funding.

As of December 31, 2015, our aggregate amount of fisre principal debt payments is estimated as follows:

[Dolba & thousanda) Future Principal Debt Payments

27,913
lﬁ&ll

The catimated amount of future principal payments @ US, dollars is subject to change becameic the payments i U.S, dolbas on the debt d i din forcign ics, which gl porticn of our total outstanding debt balance, will fuchustc based on the
applicable foreign cwrrency exchange rates.

NOTE 11 - Pension and Other Liabilities

Other liabilities meluding pension are sununarized as follows:

Diecember 31, 2015 Decomber 31, 2004

“Represens the leaze lisbility of the option associated with the ground lease purchase of the Villige East Clnema. See below for more information.
™ Represents the pension lability asooziared with the Supplemental Exenufve Retirment Flan expiained below
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Lease Liability - Village Fast Purehase Option

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in New Yok City by 10 years, with a new termination date of June 30, 2020 . The Village East lease inchides a sub-lease of the ground undertying the cinema tha is subject to o
bongerterm ground lesse between SHC and an unrelated thind party that expires June |, 2031 {ihe “einzma ground lease”). The extended laase provides For 8 call option pursuant to which Reading may purchase the cinam ground lease for $5.9 million at the end of the lesse
term. Additionally, the leass has a put opiion pursuant to which SHE mery require Reading to purchass all or a portion of SHC's interest in the existing einema lease and the cinema ground lease st any time between July 1, 2013 and December 4, 2019, SHC's put option may
be exarcised on one or mone socasiond in mcrements of not less than $100,000 esch. Bacause our Inte Chaicman, Chiel Exacutive Officer, and controlling sharsholder, Mr. James I, Cotter, Sr. was also the managing member of SHC, RDI and SHC are considersd entities under
common control, As aresult, we have recorded the Village East Cinema building s a property asset of § 4.7 million on our balance sheet based on the cost camry-over basis From an entity und coutrol with lease lisbility of § 5.9 million presented

under cther labilities which scersted up to the $5.9 million liability 9] July 1, 2013 {see Note 18 = Related Parties and Transactions ). As the opticn is able 1o be exercised by SHC starting on July 1, 2013 | the lease liobility ba s been classified a5 part of other current
Niabiligies .

Pension Liability - Supplemental Executive Retirement Plan

On Augiest 29, 2014, the Supplemental Exscutive Retivament Pl ("SERP”) that was effective since Masch |, 2007, was ended and replacad with 2 new pension annuity, As u result of the termination of the SERF progrm, the scered pension lisbility of §7.6 million was
reversed and replaced with a new pension anmuity lisbility of §7.5 millien. The valuation of the Kability is based on the present value of $10.% million discounted at 4.25% overa 15 -year term, resulting in a monthly payment of $56.944 payable to the estate of Mr, Jim Cotter
Se. The discount rate of 4.25% has been applied since 2014 to determine the net periodic benef cost and plan benefit obligation snd is expected tobe used i fubure yeus, The discounted value of §2. 5 million (which ia the difference between the estimated payout of $10.3
million and the present value of $7.8 million) will be amoaized and expensed based on the 13-year term. In sddition, the sccumulated actuarial boss of $3.1 million recorded, as part of other compeehensive income, will also be amodtized based on the 15 - y ear term,

As 1 result of the sbove, includad in our cther current and linbilities are acen
recognized 2015 and 2014, Our pension plans are unfunded.

pensi of $7.8 million and §7.6 million u of Decamber 31, 2015 and 2014, respectively. The benefits of our pension plans are fully vestad and therefore  no servics costs were

The change in the SERP pension bensfit obligation and the funded status are as follows:

December 31, 2015 December 31, 2014

B

Am ounts recognized in the balance sheet consists of:

(Dolbrs o thousands) December 31, 2015 December 31, 2014

Oafrer liabiligies - Noa cumrent
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The components of the net periodic bensfit cost and other amounts recognized in ofher compeehensive incoms are s Follows:

(Dolkers i thousands) December 31, 2015 December 31, 2004

“Total recognized in net periodic benefit cost and other comprehensive income 5 150 3 151

ltems not yet recognized as a component of net periodic pension cost consist of the following:

(Dollars i thoisands) December 31, 2015
R - e - : -
Accumulntsd other comprehensive boss §

Decenber 31, 2014

3,055

The estimated unamonized sctuarial loss for the defined benefit pension plan that will be amostized from sceumulated ceber comprehensive income into net periodic benefit cost ov er the next fiscal year will be $207,000 .

The following table presents estimated future benefit payments for the mext five years and thereafier 25 of December 31, 2015:

B\hﬂ i thousands) Estimated Future Pension Payments

Lease Make-Goad Provision

“The Company recogniz <3 obligations for fsturs make-good costs relating to its leased premiscs. Each lease is uniqus to the negotiated conditions with the lessor, but in general most leases require for the remeval of ci Aated asscis and imp . Thers ars no
nssets specifically restricted to seitle this obligation.
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A recanciliation of the beginning and ending carying amounts of the lease make-good provision is peesented in the table:

Asofund for the year ended December 31, 2015

L s |
Ending blwee

NOTE 12 - Commitments and Contingenties

LEASE COMMITMENTS

“The Compray s caered into various leses for our cinem exhibition segment beeause most of ur einems operate i lensed Facilities, We also lese office goce and cquipment under non-cancelsble eperating lewes, As of December 31, 2015, the rem
kenses, inclusiva of options, mogs from 1 10 3 5 years. Al of our leasss ars accounted for as opsrating leasss and we do not have any capital lases a3 of Decamber 31, 2015,

g e of these

We determine the annual base rent expense of our einemas by amortizing total minimm lease obligations on a steaight line busis over the lease terms. Certain of our cinema lenses provide for contingent rentals based upon o specified perecntage of cinem revene wi
guarantced minimum. Substantially all of owr leases require the payment of property taxcs, insurance, and other costs applicabls to the propenty. The basc rent and contingent rental expenses are summarized as follows:

(Dolkars m thousands) 215 4 2013

Future minimum lease payments by year and, i the aggregate, under non-cancelabic operating keases consisted of the following:

Minidmum Lesse Payments st December 31, 2015

(Dolbars @ thousands) Ground Lease

We expert the mmount of minimum Jease payments will Auctuate depending on the forcign cumency exchange mtes of the Australinn dollar 1o the U . 5. dollar and the New Zealand dollar to the U . § . dollar, mainly because o ificant postion of our cinema exhibition

business is conducted in Australis and New Zealand. Sez Note 18 — Related Parfies and Transactions for the amount of beases associated with any related party |eases.
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LITIGATION

We are curmently invobved in coain legnl procesdings and, 95 required, bave sccrued estimates of probable and estimable loss¢s for t be resolution of these claims.

Where we nre the plaintiffs, we expense all legal fees on in on-going basis and make no provision for sy potential settlement mmounts until received. In Australin, the peevailing party is usunlly entitled to recover s mtiomeys® Fees, which recoveries typically wock outto be
approximately 60% of the amo wnts actually spent where first- class legal comnsl is engaged ot customary rates, Whene we are & plaindiff, we have likewise mads no provision for the lisbility for the defendant’s sttorneys” fees in the event we sre determined not to be the
peevailiog panty.

Where we are the defendunts, we acerue for probable dumages thit insursce miuy not cover s they become known and ¢in be reasonubly estimated. In our opinion, any claims and litigation in which we are currently involved e not reasonably likely to hove o mmerial
ndverse effect oo our business, resulis of eperations, financial pesition, or liquidity, [ tis possible, however, that fare results of the eperations for any particuler quanierly or mmual period could be materially affected by the ullimate outcome of the legnl proce edings,

From fime-to- time, we are iovolved with claims md lowsuits adsng o the ordinary cousse of our business that may inclsde tax < lminms, exnpl mnttees, and anti-oust issues, among other matters .

All of these matiers require that we make judgments based oo the fixts known to us. These judgments are inherently uncertain snd con chavgs significantly when additional ficts becoms known, We provide ascomals for matters that are gither peobably or reasenably possible
and can be properly estimated as 1o their expected negative outeome. We do not record expected gains until the proceeds are received by us

TAX AUDIT/LITIGATION
The Internal Revenue Service {the “[RS”) examined the tux retun of Craig Corporation {“CRG™) for its tx yeor ended June 20, 1997. CRG was 9 stand-alone entity in the year of sudit but i now o wholly-owned subsidiary of the Company. In Tax Court, CRG and the RS
agreed to compromise the claims made by the RS against CRG, and the court order wis entered on Jantary 6, 2011, As of December 31, 2015, the remnining federal tax obligation was $2.5 million, reflecting additionn mterest acorued during the term of the four year
imstallment plan. For sdditional information, see Note 9 - fircome Taxes .

ENVIRONMENTAL AND ASBETOS CLAIMS

Cengim of o subsidiaries were historically imvolved in milroad, fons, coal mining, and ing. Abso, cenain of these subsidiaries appear in the chain-oftitle of peoperties that may suffer from pullllmu linghy, cemtain of these idiaries have, from time-
to-time, been named in snd may in xhemmbe ommred in vorious actions brought under opplicable environmental laws. Also, we ore i the resl estate development business und may encounter from time-t il itions ot propenties that we
hive acquired for devel These | conditi increase the cost of aich projects smd adversely affect the value and potential For profit of such projects, We do nat cunrently belicve llnlalr:swnnn: under applicable covironmental laws is matedal m
[

From time-to-time, we have claims brought against us relating o the exposure of former employces of our railroad operstions to asbestos and coal dust. These are generally covered by an insurance reached in 1990 with our i . However,
thiz insurance settlement does not cover litigation by people who were not cur employvees and who may claim second-hand expestire to asbestos, coal dust and/or other oc elements no anized us inlly causing cancer in hiumans. Our known exposties to

these types of claimns, asseried or probable of being asserted, is not material,
DERIVATIVE LITIGATION AND JAMES J. COTTER, JR. ARBITRATION

O Jung 12, 2015, the Bourd of Direciors iemuins<d Jimes J. Coticr, Jr. @8 the President and Chief Exccutive Officer of or Company.  Theat sams day, Mr. Cotter, Jr. filed a lwsuit, stylzd #s both an individual and 8 derivative action, and titled “James J. Cotier, Jr.
imdividuslly and derivatively oo behalf of Reading Intermational, Inc. vi. Mangaret Cotter, et al.” Case No.: A-15-719860-V, Degt X1 (the “Cotter Jr. Derivative Action” and the “Cotter, Jr. Complamt,” respectively) against the C cmpany and each of our other the n sitting
Directors (Ellen Cotter, Murgnret Cotter, Guy Adums, Willism Gould, Edward Kane, Douglas McEschem, and Tim Stacey, the “Defendant Directors™) in the Fighth Judicial District Court of the State of Nevada for Clark County {the *Nevada District Court”™). On October 22,
2015, Mr, Cotter, Jr., amended his complaing to drop his dual elaimes (the "Amended Coter Jr, Dervative Conghaint™). Accoedingly, the Amended Cotter, Jr. Complaint presently purpents to assert only purpestedly derivative chitms and to seek remedies ooly on bebalf
of the Company, The lawstil currently alkiges, among other things, that the Defendant Directors breached heic fiduciay dutiss to the Comgany by teminating Mr. Coiier, Jr. as Président and Chief Executive Officer,
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continuing to make use of the Exscutive Committee that has been in place for more than the past tsn years, mking allegedly potentially misleading statements in its press releases and filings with the Sceurities and Exchange Commission ("SEC™), paying csrtain
compensation to Ms. Ellen Cotter, and allowing the Cotter Estade 1o make use of Class A Common Stock fo pay for the cxercise of eertain long outstanding stoek options held of reosd by the Colter Estate. He secks reinststement s President and CED and alleges as damages
fluctuations in the price for our Company’s sharcs aficr the anncuncement of his termination as President and CEO and ceortain unspeeificd damages to our Company™s reputation.

In a derivative action, the stockholder plaintiff secks damages or other relief for the benefit of the Company. and not for the stockholder plaintiff*s individual benefit. Accordingly, the Company is, at least in theory, cnly a nominal defendant in such 2 derivative

action, However, a5 a practical motter, because Mr, Cetter, Jr. is also sccking, mmong other things, an order that our Board's determisation to terminate Mr. Cotter Ir. was ineflective and that he be reinstated as the President and CEO of the Compasry and also disbanding our
Board's Exscutive Committes {an injunctive ramedy that, if granted, would be binding on the Company), and as be asserts pototially misleading stateiments in certain press releasss and filings with the SEC, the Compm)’ is lv:umng signi Ecantnm and cxpense defending the
decision o terminnte Mr. Cotter, Jr. s President and Chicf Excowtive Officer, its board commitice structure, and the adequacy of those press releases and filings. Also, the Compasry contimues (o incur costs and v demunds and satisfying
mdemnity obligations to the Defendant Directors.

Our dirsctors and officers lishility insurer is providing insurance coverage, subject 1o a $500,000 deductible {which has now been exhanted) and #s standard reservation of nghts, with respect to the dcfense of the Director Defendants. Our new Directors, Dr. Judy Codding
and Mr. Michacl Wrotniak, are not rmmed in the Cotter Jr. Derivative Action as they wers not Directors ot the time of the breaches of fiduciary duty alleged by Mr. Coster, Jr,

Pursuant to the terma of Mr. Cotter Jr.'s employment sgrecment with the Company, disputes r:lmng tar hls emplovinent arc to be abitrated. Accordingly, oo July 14, 2015, the Company filed an arbitration dcmand with the American Arbitration Association against Mr.,
Cotter, Jr. The demud sccks declartory relich, mmong other things, that Mr, Coster, Ir's with the Company have been validly terminated and that the Board of Directors validly remeved him from his positions as Chicf Excoutive
Officer and President of the Compasry and positions with the Company's subsidiaries.

M. m:r.lr. Bias filed o counter compluint B the wbiteation, ssserting claims foe breach of his eng coalract, v relich, and ion. Mr. Cotter, Jr."s counsel has advised that Mr. Cotter i sceking a variety of damnges, including
damages. and that such claimed damages total not less than $1,000,000 . Om Apeil 19, 2016, Mr. Catter, Jr. filed an action in the District Court, Clark County, Nevada secking to recover his costs of defending the Arbitration, plus compensatory damagss and
nterest at the maximum legal mite,

On August 6, 2013, the Company received notice that 3 Motion to Intervens in the Cotter Jr Derivative Action and that a proposed derivative comphaint had been filed in the Nevada District Court capticnsd T2 Parners Management, LF, a Delaware limited pannership, doing
business a5 Kase Capital Management; T2 Aceredited Fund, LP, 2 Delwware limited pastnesship, doing business s Kase Fund; T2 Qualified Fund, LP, # Delwware limited partnership, doing business as Kase Qualified Fund; Tilson Offshore Fund, Lid, o Coyenan [slads
exempted company; T2 Partners Management [, LLC, a Delaware limited liability company, doing business as Kass Management: T2 Patners Management Group, LLC, o Delawars limited liability company, doing business as Kase Group; IMG Capital Management, LLC, a
Delaware ied ty comgpany, Pacific Capital Management, LLC, a Delaware limited liability campany, derivatively on behalf of Reading International, loc, vs, Margarct Cotter, Ellen Catter, Guy Adams, Edvward Kane, Douglas McEachern, Timothy Storey, William
Gould and Does | through 100, inchusive, a5 and, Reading ional, Inc_ a 5 Nominal Defendant (the “T2 Derivative Action” ). On August 11, 2015, the Court granted the motion of T2 Partners Management, LP et. al. the “T2
Plaindiffs”), allowing these phaintiffs to file their complaint (the "T2 Derivative Complaint™).

On September 9, 2015, certain of the Defendant Directors fled a Motion to Dizmiss the T Derivative Complaint. Ths Comgany joined this Motion to Dismiss on Scptember 14, 2015, The bearing on this Motion to Dismiss was vacated a the T2 Plaingiffs velwarily
withdrew the T2 Derivative Complaint, with the partics agrecing that T2 Plaintiffs would have leave to amend the Complaint. On Febouary 12, 2016, The T2 plaintiff filed an amended T2 Derivative Complaint (the *Amended T2 Derivative Complaint™).
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The T2 Plaintiffs allege in their Amended T2 Derivative Complaint various viclations of fiduciary duty, sbuse of control, gross mismanagement and corporate waste by the Defendant Directors. Mot specifically the T2 Derivative Complaint seeks the reinstatement of James
1, Cetter, Ir, a3 President and Chiel Exceutive Officer and cenain monclary damages, a well a3 cquitable injunetive relich, attomey fees and costs of suit. Onee again, the Congany has been mamed o a nominal defendant. However, because the T2 Derivative Complaint alie
secks the reinstatement of M. Cotier, Jr., a8 our President and CED, it is being defended by the Companry. In addition, the Company continuss 1o incur costs promulgating and responding to discovery demands and satisfying indemnity obligations to the Defendant

Directors, The Defendant Directoes are the sume a3 on the Coter Ir, Derivative Action as well as our two new Directors Dr. Judy Codding and Michacl Wrotniak and Comgny legal counsel, Craig Tompking, The cost of the defense of Directors Codding and Wrotniak
s likewisa being covered by our Dircctors and officer’s liability insurance earricr with the same reservations of right as in the Cotter Jr. Derivative Action, but without any separate deductible. The cost of the defense of Mr. Tompkins is being coversd by the Campany under
s indemmity ageeement with him.

The Amended T2 Derivative Complaing bas delcted its request for an order diskanding our Exceative Comimittee and for an order “collapsing the Class A and B stock structure ingo o single class of voting stock,” The Amended T2 Complaing has added o request for an onder
setting asie the election results from the 2015 Annual Mzeting of Siocckholders. based on an allegation that Ellen Cotter and Margaret Cotter were not entitled to vote the shares of Class B Commwon Stock held by the Cotter Estate and the Cotter Trust. The Company and the
othher defendants contedt the allegations of the T2 Plaintiffs. The Comguny followed applicable Nevada las in recognizing tht Ellen Cotter and Margaret Cotter had the legal right mnd power to vote the dhares of Class B Comumon Stock held of recond by the Cotter Estate and
the Cotter Trust, and the independent Inspector of Elections has certified the resulta of that cloction.. Furthermore, even if the election results wars to be avertumed o voided, this would have no impact on the current compasition of our Board or sty sction taken by our Board
aimce our W15 Annual Meeting of Steckholders, as all of the nominces were standing for re-cleetion and i retain their di igs until their wre clected, The Company will vigorously contest my sssertions by the T2 PlaintifTs challenging the voting
at the 2015 Anmual Meeting of Stockbolders and belicves that the court will nile for the Company should this issus ever reach the courl. The case is cwrrent sct foe irial in November, 2016, The T2 Plaintiffs have not sought any expedited ruling from the Court with respect
to their assentions that Ellen Cotter and Margaret Cotter did not have the right and powerto vete the shares of Class B Comanon Stock held of record by the Cotter Fstate snd the Colter Trust,

The Company belicves that the claims sct forth in the Amcoded Cotter Jr. Derivative Complaint and the Amended T2 Derivative Complaint are entircly without merit and seek cquitable remedics for which no relicf can be given, The Company intends to defend vigorously
against wry clims against our officers and directors and against any attomg to reinstaee Mr, Cotter, Ir. s President and Chicf Exceutive Officer or to effect any chasrges in the rights of our Comgmny s stockholders,

THE STOMP ARBITRATION

In April 2005, Liberty Theatres, LLC {*Liberty™), 3 wholly owned subsidiary of the Compuay, commenced an American Arbiteation Association abitration proceeding {Case No:01-15-0003-3728) against The Stomp Company Limited Partnership {the “Producer™) in
responas to the Producer's purported termination of their licsnss agreemsn t with Liberty relating to the long playing show STOMP. Liberty sought specific performancs, injunctive and declasatory relicf and damages. The Producer counterchimed for unspecificd damages,
alleging that Liberty has interfered with the Producer's endeavors to move the show to another OfF-Broadway theater. The Froducer based its purposted termination of the license sgreement upon the alleged deficient condition of the Orphoum Theater, in which STOMP s
been playing for moce than the past 20 vears,

On December 18, 2015, the Arbitrator issucd his Partial Final Award of Arbitration, providing for, among other things {i)the issuance of a permancnt injunction probibiting the Producer from “iranaferring or taking sctions to market, peomote, or otherwise facilitate any
trnsfer of, STOMP to another theatre in New York City having fower than 500 sems without Liberty's prioe written consent”, (i) the Producer®s Notice of Termination purportedly terminating the pantics” license agreement was imvalid, aull and void nad the License
Agreement remains in Full force and effect, and (iii) the award to Liberty of its ressonable attomeys" fees in an amount to be dstermined by the Asbitrator. The Company expects the final award of stomeys’ fees to be decided during the second quarter of 2016.

In explaiming his decision to award Liberty its reasonable attomeys’ foes, the Arbitrator stated as follows: “Liberty is entitled to such an sward [of attomeys' fecs] not cnly becaunse it is the prevailing party in this procceding, but because [the Producer] unfaidy disparaged the
Orphicum and caused Libenty to incur attomeys” fees in order to address and resolve [the Producer's] groundless and frivolous allegations with respeet (o the Opheum’™s condition, Liberty s under the License annd Stomp's reasons for secking to
transfer STOMP to a larger theatre.”
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NOTE 13 - Noncantrofling interests

As of December 31, 2015, the ling interests in i i WS are prised of the following:

+  Australia Country Cinemas Py Lid. — 25% noocostrolling interest owned by Panorama Cinemas for the 213t Century Pry Lid.;
+  Shadow View Land and Fanming. LLC — 50% noncenirolling membership interest owned by the estate of Mr, James J. Cotter, Se.; and
+  Sutten Hill Properties, LLC - 25% noncontrolling interest owned by Suten Hill Capital, LLC,

The components of noncontrolling interest an as follows:

December 31, 2015 December 31, 2014

(Do lbars @ theusands)

The components of ncome [(loss) atributable 1o noncontrolling interests are as follows:

(Cxrlkars in thousands) 2015 2014 2013

AFC LLC Acquisition af Neacontrolling lnterest

O June 28, 2013, we scquired the interest in AFC LLC that we did not already own in consideration of the release of certain ¢ bims we held againsi the owner of that interest under a guamnty agresment, The removal of the AFC LLC noncoairolling interest balanes st
December 31, 2013 was reflected a5 o change in cur additional paid in copital,

Shadow View Land and Farming, LLC

“This land is held in Shadow View Land and Farming. LLC, in which the Cotter Estate or the Cotter Trust now owns a $0% interest. We are the managing member of Shadow View Land and Farming, LLC. W ¢ consolidate the Cotter Estate’s and/oe the Cotter Trust’s interest
B the property and its expenses wit b that of our Bnterest and show  their interest a5 3 noncontrolling intersst. Note 4 - dequisiions, Dispasals, and Asiers Held for Sale

Sutton Hill Propertics

O June 18, 2013, cur codnvestor, baving a 25% intensst in our Sutton Hill Propesties subsidiany, contributed §2.25 million towird the pavofT of our SHC Note 2 for $%.0 million, resulting in a $2.25 million contribution of capital to Sutton Hill Propertics (See Note 10 = Debr
»
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NOTE 14-Equity and Stock-Based Campensation
Former Excentive Stock Based Compensation
As part of his compensation package, Mr, James J, Cotter, wurnew deceased Former Chairmian of the Board and Chicf Executive (fficer, was granded restracted Class A Non veting Common Stock ("Class A Stoek™) for 2004 and 2003, Me, Cotter, Se.'s stock

compensation was granted fully vested with a fivs -year oa sale and the appli on sxpenss was meorded in the year of grant . The 2014 stock grants wers isued in the first quarier of 2013, The table below summarizes the fai value on grant date
recognized a5 compensation , the number of shywes granted, and the fair vakic of ock per shiare  for the years ended December 31, 201 4 and 201 3

Fair Value Numbor of Shares Fair Value Per Share

Employee and Director Stock Option Flan

The Company may grant steck options and other share-based payment swards of our Class A Stock 1o eligible emplayees, D irectors, and consultants under the 2010 Stock Incentive Plan, The aggregate total number of shares of the Class A Nonvoting Common Stock
muthorized for issuance under our 2010 Stock Incentive Plan is 1,250,000 . As of December 31, 2015, we had 551,800 shares remaining for future issumces.

Stock options are generally granted at exercise prices equal to the grant-dste market prices and sxpire no later than ten yews from the grant date. [n recent periods, we bave typically limited the exercize period of granted options to five years. At the discretion of our
Commpenzation and Steck Options Committes, the veating period of stock options ranges from zoro to four years, At the e thal options are excreised, at the discretion of managenent, we will cither fsue treasury shascs or make a new issuance of sharcs to the option holder.

We estimate the grant-date fair vabue of our options using the Black-Scholes option-valuation model, which takes into scoount sssumptions such as the dividend vicld, the risk-frec interest rate, the expected stock price volatility, and the expected life of the options. We
expense the estimated grant-date fair values of options over the vesting period on 3 strsight-line basis. Based on our historical experience and the relative market price to strike price of the options, we have not hereto estimated any forfeitures of vested or unvested options,

T be weighted average ptions used in the opti i maodel were s follows:

Expected option lile in years

s ipaian 2 B s. € s.... e ..s

We recorded compensation cxpense of $282,308 , $146,000 , and $199,000 for 2015, 2014, and 2013, reapectively. At December 31, 2015, the total d related d stock options was $576.248 which is expected to be
recognized over 3 weighted avernge vesting period of 1,83 years.  Cash and other considerntion peceived from option exercises during 2015, 2014, and 2013 totaled $3.0 millicn, 5 978,000 . and § 248,000, respectively.
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The following is 3 summary of the status of RDI's outstanding stock options :

ding Stock Options

Welghted Average Remaining Years
Number of Opilons Welghicd Average Exerchse Price of Confraciual Lifc Aggregate Intelnsle Value

Class A Class B Class A Class B Class AR Clags ALR

Outstunding - Jansary &, 2013
Granted
Pieried ; ;
Outstanding - December 31, 2013 909,850 185,100 3 666 5 9.9 490 H 938503

R e R S i i i

(157.600)

000

Outstanding - December 11, 2015 f . T 268 3 289 H 2,I8E,011

“The following is 2 swmmary of the staus of RDI's vested stock options ©

Viested Stock Options
Weighted Average Remaining Years of
Sumber of Options Welghted Average Exvercise Price Contractual Life - Aggregate Intrinsic Valae
) Class B Class A Class ARE
December 31,200 gLl e ' i ' iR 2 RaRRRRRR: FUTEADEZRE
December 31, 2014 48,000 155,100 2476230
A i SR e S St s
Comnman Stoek Reparehase
On May 16, 2014, the Company's Board of D irectors authorized managemend, at its discretion, to spend up to an agaregate of $10.0 millicn to acquire shares of the Company™s ¢ ommen s tock. This approved siock pan and i the pr

hise 1 to 350,000 shares of Reading's ¢ omemon s tock,

ogram that was appeoved by the B oard of Directors on May 14, 2004, which allowed management to pa

privately negotiated wmsactions, depending on macket conditions wd other Factors, All purchases ace subject 1o the

“The repurchase progrum allows Reading hias its shuares Tn sccordance with the requi of the SEC on the open market, in block trades and in
availability of shares & prices that are acceptable to Reading, and accordingly, ne assurances can be given as to the timing or number of shares that may ultimatzly be scquired pursuant (o this suthorization.

“The Comprary repurchased s common stock s follaws ;

Shares Acquived

200
2014
Teial
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Aeenmulated Other Comprehensive Incame

The fol lowing table summarizes the changes in each component of other compreh incoms attributable to RDI:

Unrealized Gain (Losses) on Available-for-
(Dxrlbars i thousands) Forcign Corrency lems Sale Investments Accrwed Pension Service Costs Total
Builance sl Jasiery £, 2015 B 2 il 3 2 0 3 130asy 2RI
Mot cumment period other compeehensive income (16,42 2 207 (16233)
Baboea st Deissnher 10, 2015 5 a6 5 13 3 2 11506

NOTE 15 Derivative Instruments

We snier infe interest rate derivaiive instruments o hedgs the intered raic risk ihat results from the characteristics of cur floating-ratc borowings. Chur use of derivative ramsactions is infended to reducs long-ierm fluctuations in cash flows camssd by markst movemenis. All

derivative instniments are recorded on the balance sheet s st frir value with changes in fair value recorded to interest expense inthe ¢ onsolidsted s tatement s of o perations. As of December 31, 2015, we have not desig

“Ihe Comprany s derivative positions measuced at fair vahse are summarized in the following tables:

December 31, 2015

sed any of cur derivatives ms sceoumting hedges,

(Dolburs m thousands) Notional Current Assels iher Assets Other Curvent Lishilities Ohitier Long-Term Liabilities
ierest fate swsp: 3 =241 5 : {3 3 : X 156 §
Interest rage cap 7500 - i
December 31, 2014

(Dolkars in thousands) Current Assels Other Assids Other Curvent iabilities Other Long-Term Liabilities
Ipresy fate Swap 5 L5 60 5 = 5 = $ 2 LI 5 =
Intereat rafe cap 7,500 b1
“The following table sumimarizes the unrealized gains o losses duc to chasges in Fair values of the derivatives that are recorded in ierest expese in the ¢ onsolidated s tatement 5 of o pertions, for 2015, 2014, and 2013
(Dollars in thousands) 2015 2014 2013
et it hists o mbeEal Tite detivaiives : i “rzl 5 1036 I Tk
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M OTE 16 - Fair Value Measuremen ©

R eenrring Fair Value Measurement

wmmarize our fin: masets and fnancial lak

The Following tables
o terthe fair value

< msasured at fiir vahie on 4 recurring ba

in (e fir value hicrarchy, Financial asscts and Anancial

ety bsed on the lawest level of inpus th

Recarring Falr Valne Measareme at December 31, 2015

[Dolkars i thousuds) Level 1 Level 2 Level 3 Total

3 31 3 5 H sl
1 i
Linbilities
Derraatived o {156y - o [156)
“Total recorded a1 fair valse 3 51 3 (155) 3 - 1 (104)
Recarring Falr Value Measaranen at Deoember 31, 2014
(Dolkrs i thousand: Level L Level 2 Level 3
PLETES
Tnvestments 3 24 3 5 ] o
Drerreatives 5 e
Liabilities
Derivaibees = (2,177} - FEETY
Total recondad af fair vales 3 =4 3 (2. 5 - 5 (2.123)

MNonr ecorring Fair Value Measurement

The following tables provide infornmation abowt financial asscts and lisbilitics not carricd at fair valuc on a noo recwring basis i our ¢ cosolidated b almce s hects

Fair Value Measuremeni ai December 31, 2015

(Dxrlbars i thousands) Carrylng Value Level L Levl 2 Level 3 Total
Financial asscts
Cah and Cash equivalents 5 19,702 3 19,702 H - 5 - H
Acoounts recervables 10,036 ARG, 2 : 10,136
Resricted Cash 160 160 160
Flmamclal bl
Accounts s film cent payable H 12,99 s 12,929 3 s s
Hotes prvable WS 2 i 09254

Subordinated debt 13338
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Falr Value Measurement at December 31, 2014
Level 2 Level 3

Subordinated debt
NOTE 17 Future Minimmm Rental Income

Real estate revenue amounted 10 $15 0 million, $16.9 million, and $15 4 million, for the years ended December 31,2015, 2014, and 2013 , respectively. As of December 31, 2015, funwre minimum rengal incoms undzr all contracmal operating leases is summarized s
Follows -

(Dolkrs i thousands) Future Mintmam Rental Tncome
ants

MNOTE 18 - Related Partics and Transactions
Sutton Hill Capital

In 2001, we entered iato a trmnsaction with Sutton Hill Capital, LLC ("SHC™) regarding the master leasing . with an option to purchiase , of certain cinemms located in Manbattan jocluding our Village East and Cinemas 12,3 theaters, In connection with that trnsaction, we
also agreed (i) to lend cenain amounts to SHC, to provide liquidity in its inveament. pending our determination whether or not 1o exercise our opion te purchass and (i) o manage the £6th Strect Cinema on 3 fes basks, SHC is a limited lisbilay company owned in equal
shyires by the Cotter Estate or the Cotter Trust and a thind pasty.

As previowsly reported, over the year, two of the clncmas subject 1o the imaster leasing agrecment hive beca redeveloped and one (the Cincmaa 1, 2 & 3 discusied below) has been aoquired, The Village East i the only ciocm that remains sabject to this master lease, We
paid an anmual rent of $5949,000 for this cinema to SHC ineach of 2005, 2014, and 2013 . Dhering this same period, we received management fizes from the 86 * Swreet Cinema of $151,000, $123,000 and $183,000 .

In 2005, we scquired (1) from a thicd party the fee interest undeclying the Cinemas 1,2,3 and (i1) from SHC its interest in the ground lease cstate underlying and the o ituting the Ciocmas 1,23, The ground lease catate sad the improvements acquired from
SHC were originally a pan of the master leass mnsaction, discussed sbove. In connection with that ransaction, we granted to SHC an option o scquire at costa 235% interes in the special purposs entity (Sutton Hill Properties, LLC) formed to acquire thess fee, leaschold
and improvements interests . On June 28, 2007, SHC exervised this option, paying $3.0 millice and assuming a propostionmte share of SHPs liabilities, At the time of the option exercise and the closing of the scquisition of the 25% interest, SHF had debt of $26.9 million,
including a $2.9 million, non-interest bearing intereompany loan from the Company. As of December 31, 2015, SHP had debt of $19.4 million (again. including the intercompany loan), Sinee the scquisition by SHC of its 25% interest, SHP has covered its opernting costs
and debt service thoough cash flow from the Cinema 1,23, {if) borrowings from third paitics, and {jif) pro-
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ruta cantribations from the members., We reeeive o nanmal management fee cqual to 5% of SHP s gross incoms for managing the cinema and the property, amounting to- $153,000, $123,000and  $183,000 in 2015, 2014 and 2013 respectively. This management fos was

modified in 2015, x discussed below, retronetive 1o December 1, 2004,

On June 29, 2010, we sgreed to extend our existing lense from SHC of the Village East Cinema by 10 yenrs, with 2 new termination date of June 30, 2020 , This amendment was reviewed and appeoved by our Audit and Conflicts Committee, The Village Enst lesse includes a
aub lease of the ground underlying the cinema that is subjeet to a longer-term ground lease between SHC and an unrelated third party that expirea in June 2031 (the “cinema ground lease™). The extendsd lease provides For a call option pursuant to which Reading may
purchase the cincma ground lease for $5.9 million at the end of the lease temm. Additionally, the lease hus a put option pussunnt to which SHC may require Reading to puochase all ora portion of SHC's interest in the existing cinema lease mod the cinema grownd lease at sy
time betwesn July 1, 2013 and December 4. 2019, SHC's put option may be exercised on one or more oocasions in mverements of not less than $100.000 cach. W ¢ recorded the Village East Cinema building as a property asset of $4.7 million en our balance sheet based on
the cost carry-over basis from an y eommon coatrol with 3 capital lease liabilty of $5.9 million presented under other liabilities {see Note |1 - Pemsion and Other Lialbilities ).

In Febozary 2015, we and SHF entered into an twothe dated as of Junc 27, 27 between us and SHE. The mn:udmai which was retroactive to December 1. 2014, memorialized mrumi:rlahugl.usﬂl’ with respect to $750.000 (the
“Renovaion Funding Amount™) of renovations to Cinemas |, 2 & 3 funded oc tobe funded by us, In consideration of our funding of the . our anral fee under the was i January |, 2015 by an amourt
equivalent to 100% of any incremental positive cash flew of Cinemas 1, 2, 3 over the averape anoual positive cash Aow of the Cinemas 1.2.3 over the three -year penod ended December 31, 2014 (not to exceed o cumulative aggregate amount equal to the Renovation Funding
Amount), phus o 15% anrual cash-on- md. retm on the balance outstanding from time to time of the Renovation Funding Ameunt, peyable at the fime of the paymcat of the anoual mamagement fee. Under the amended management agreement, we are entithed 1o retain
i of { o any right any furniturs, t'nmm md cqul;mell pumnmd by us i connection with such renovation and kave the right (b not the obligation) 1o remove all such fumiturs, fixtures and equipment (at our own cost and expense) from the
Cinemas upon the of the |50 provides that, during the term of the manegement agreement, SHP will be responsible for the cost of repair and mmintenance of the renovations. Tn 2015, we received a management fee of
S152000. This amendment was approved by SHC sndby the Audn and lelm Committee of cur Board of Dirsctors.

OBI Management Agreement

"), our live theater operations were, until recently, managed by Off-Broadway lnvcstments, LLC (081 Masagement™), which is wholly owned by Ma. Murgaret Cotter who is the daughter of the
inated effective March 10, 2016 in connsetion with the retention by our Company of Margaret Cotter az a full time

Pursiiant to o Theater {he
late Mr. James J. Cotter, Sr., the sister of Ellen Cotter and James Celber Jr.. and » member of our Board of Directors. That & g was

employee,

The Theater Management Agresusnt generally provided for the payment of a combination of fixed and incentive fecs for the management of our four live theaters. Historically, thess Fecs have cquated to approximately 21% of the net cash flow generated by these
propertics. W currently estimate that fees tobe paid to OB for 2015 will be approximately $ 5 89,000 . We paid $397,000 and $401.000 in fees with respect to 2014, and 2013, respectively. We also reimbursed OB for centain travel expenses, shared the cost of an
administrative assistant and provided offics space st our New York offices. The increase in the payment to OB for 2015 was stributable to work done by Margaret Ciotter, working through OBI with respect to the development of our Usion Square and Cinemas 1,253

propertics.

OBl N historicall ducted its hons from our office Facilities on o rent-free basis, and we share d the cost of ene administrative employes of OBI Management. We reimburscd travel related expenses for OBI M,annw;mcnt personicl with respeot to travel
between New York City and Chlcagn in connection with the management of the Royal George complax. Other mm these expenses. OB Management wa s responsitie for all of its comts and expensss related o the functions. The
to expire. [n addition, we could temminate the Management Awocmm of any time for cmse,

Agree ment renewed mtomatieally each vear umless cither party gives st lesst six months peioe notice of its to allow the

Effective March 10, 2016, Margaret Cotter became a full time employze of the Company and the Agn was i MExecll.we Vlce -President Real Estate Management and Development - NYC, Mz, Cotter will continue to be responsible for the
management of cur live theater assets, will continue ber role heading up the pre-redevelopment of our New York Pmpcn-:-;-mlw 1 ke our ible for the actual redevelop of our New York propertics. Pussuant to the termination agreement
{which is currently being finalized a5 of the date of the mudit report) . Ms. Cotter will be giving up any right she might otherwiss bave, through OBL w incoms from STOME.
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M. Cotter’s compensgation a8 Executive Vice-President was set a2 part of an extensive executive compensation process. For 2016, Ms. Cotter's base salary will be $350,000 , she will have 5 short térm incentive target bonus opportunity of $105,000 { 30%; of her base salary),
and she was granted a long tlerm incentive of a stock option for 19,921 shares of Class A commen stock and 4,184 restacted stock umits under the Comgany's 2010 Stock lncentive Plan, a5 amendad, which long term incendives vest over a four year period,

Live Theater Play lnvestment

From fime to time, our officers and Dintctors may iovesd in plays that lease our live theaters, The play STOMP bas been playing in our Cpheum Thesire since pricr to the time we acquired the theater in 2001, The Cotier Estate or the Cotter Trust and Mr. Michael Forman
o am spproximately 5% interest in that play, an interest that they have beld sinee prioe to our scquisition of the theater. Refer o ltem 3 - Legal Procesdings foc moce infornmtion sbout the show STOMP.

S|

w View Land and Farming LLC

During 2012, Mr. James 1. Cotter, Sr., our then Chairman, Chief Executive Officer and controlling sharcholder, contributed $2.5 million cash and 3255 000 of his 201 1 boous a5 his 50% share of the purchase price of a land parcel in Coachells, California and to cover his 30%
shase of i inted with that isition, This land i3 beld i Shadow View Land and Farming, LLC, i which the Cotter Estate or the Cotter Trust owns a 50% interest, We are the masaging member of Shadow View Laod and Faoning, LLC {5¢¢ Note 13 -
Noneanrolling fierests ), The propenty i held debt free, and operating and holding costs are covered by member conmritagions.  The Audit and Ceaflicts Committes of the Board of Directors is charged with responsibility for oversight of owr mansgement of the mansagement
of Shadow View.

Document Storage Agreement
In consideration of the payment of $100 per month, our Company has agreed to allow Elken Cofter and Margaret Cofter to keep centain files related to the Cotter Estate and/or the Cotter Trust ot our Los Angeles Corporate Head quarters.

NOTE 19 - Casualty Loss

O July 21, 2003, Wellimgton, New Zealand experienced a strong carthquaks that damaged our parking struciurs adjae <ot to our Courntenay Central ET C. The parking structurs reopened inNovember 2014, As of December 31, 2015, the car pack has been repaired and
arengthened 1o 3 pre-carth quake strength of 35% of code and work continnes 1o bring this ugp to 70% of code

NOTE 20- Unaudited Quarterty Finaneial Information

First
(Dolbs in thousands, except per share dum) . CQuarter . Second Quanter . Third Ouarter - Fourth Quarter

60,584 ! 57,788 66,149

g (ko) pe

Diluted eamings (boss) per share
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NOTE 21-

sequent Events

Bank of America Credit Faciliy
On March %, 2016, we amended our $55,000,000 Bank of America credit facility to permit real property scquisition loaas subject tothe provi the i leverage rati dbe reduced by 0.25 from the established levels in the credit facility during the period of
asch bocrerving subject Rarther o a repayment of such bomowings on the earier of the cighteen months From the date of such borrowing or the maturity date of the credit Such on isnot tobe in with US GAAP.

Acquisition of New Corporate Headquariers in Los Angeles

On Apeil 11,2016, s puachase d for § 12 million » 24,000 seuoes foot Class B office building with 72 pasking spaces located at 5995 Scpulveda Boulevard i Culver City, Cabfornia, We indsnd to use spproximalely 50% of the leasable arcs for ons headaquaries officss
and to lease the remainder to unaffiliated thind partics. We anticipate, when the move is complete and the cxeess space is leased, we will be able to redues our ! coat by $350,000 per annum. The Company s in the process of obtaining a
mognge on this office buildng.

Updaes 1o the Redevelopment Project of Union Square Nevw York

On March 22, 2016, we recsived the unsnimeous approval of the Board of Standards and Appeals of our application for the varianess needed to redevelop our Union Square peopert y for retail and offie uses. This is the last major regulatory hurdle to commsncement of
construction. While our plans still m ust be appeoved by the New York City Depantment of Buildings, we do not currenly anticipate encountering any material Baues. On March 28, 2016, we entered into fox serv bees
with an affiliate of CNY.
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Balance at Balance at
Japuary | Additions Deductions December 31
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Mangeement’s BsoartonT L Contrs] Ger Finausia) Reverti

e is ible for cabiishis d mintaing .-dcquuc I A over financial reporting, 23 such term is defined in Securitics Exchange Act Rules 13a-15(f) and 154-15(f), including maktenance of (i) records that i reasonable detail accurately and
fairly reflcct the Lms:-:ucns and dispositions of our assets, and (il icics aond that provide RIS m {a) tmnsactions arc recocded a5 necessary (o permit ko of financial in with i mmnl: generally
accepted i the United States of America, (bh our receipts and expenditures are being made only in with of and our Board of Dircctors and (e} we will prevent or timely detect i i use, o of our assets

that could have a material effect on the financial statements.

Internal control over financial reparting cannot provide absolute assumnee of achieving financial reporting objectives because of the inherent limitations of any system of intermal control. Internal control over financial reporting is a process that involves human diligenes and
complinnce and is subject to lapees of judgment and breakdowns resubting from Duanan Failures. Intemal control over fnancial reporting also can be circumvented by collusion or improper overriding of controls. As a result of such limstations, these is risk that material
misstatements may not be prevented or detected on a timely basis by intermal control over financial reporting. However, thess inherent limitations are known features of the financial reponting process. Therefore, it is possibie to design into the process safeguards to reduce,
though ot climinate, this Ask.

Under the supervision and with the participation of our including our Chief Executive Officer and Chicf Financial Officer, an ion of the offect of our internal eontrol over financial reporting based on the eriteria sstablished in 2013
Knbcrnal Controlfintégrated Framesork iamacd by the Conmmittec of Sponsoring Crganizatins (COS0) afthe Treadwiny Cammrission, As repoated in o Sop 30, 2014 10-0) filing and further noted in cur December 31, 2014 10K filing, our management identificd a
muterial weakness in our intconl control over fimncial reporting in the arca of income taxes based on our discovery that our sdited consolidated financial statements for the fiscal year ended December 31, 2003 ermoncously omitted a $1.4 million tax cffect of 2 2013 year-
end transaction by one of our Reading Australia subsidiaries. As o means of remedinting the material weakness in 2004 and improving our controbs and procedures, we engaged tue advisors from a Big 4 internationsl public sceounting firm in 2015 1o provide technical
guidance and to provide tax accounting advisory services as of December 21, 2015, which = as part of our an I il 5 pelated 1o income taxes . We, together with cur tax advisors, have an extens ive back i taoc ing & i onal tax and
are msiated by senfor team members inthe US,, Australia & New Zealwd,  Our management believes that we bave not yet fully remvediated the matecial weakness in our internal contral over Rnmcial reporting for income taxes (relating to ceain book-tax busis differences
moaly originating in prior years). As a result of our review, we noted sdjustments to our 2014 results s follows: Decrease in Tax Expenses of $514,000, Increase in Deferred Tax Assets of § 2, 116,000, Increase in Adjus ted Paid-in Capital of § 793 000, Incresse in
Other Comprehen sive Income of 51,859,000 and s De crease in Cther Non-Current Liabalities of $1,050,000, OFfthe $2 14000 adjustment to decrense the income tax expense in 2015, $1,286,000 relstes to the sdjustment that should have been recorded in 2014, thus
reducing our income tax beoefit by this smount. The remmining $1,800,000 relates to income taxes pertxining to years prior to 2014 cumubatively, that would have increased our deferred tax asset s by such amount.  These adjustments have been incorporated into our 2003
financial statements 35 they did not have a matenial effect on our financial position or results of operations as reflected in our 2014 financial statements.

In light of the foregoing, our huded that our aover Financial reporting were not ffective 3 of Desember 1,201 . As 8 means of fully remediating the material weaknesses identified in 2014 and 2015 and improve our controls and

procedures sround the income taxes aren, we will add personnel . technology, and technical resourees to our tax dep ly in the tax process and we will continue to engage qualificd tax advisors to provide timely technical guidance and oversight in
s cions ke Al el o s g hic nate rea) ‘wiakiacam hac e it sl Soc a1 W v o e Wiy’ o sk réatdineion

“The effectivencss of our internal control over financinl reporting s of December 31, 2015 has been sudited by Grant Thomton LLP, an registered public ing firm, a2 stated in their repost, which is inchaded herein

Disclosure Controls and Procedures

We have formally adopted a policy for disclosure controls and procedures that provides guidance on the evaluation of disclosure controls and procedures and i3 designed 1o ensure that all corporate disclosure is complete and socurate in all material respects and that all
informaticn required to be disclosed in the perindic repacts submitted by us under the Scourities Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods and in the manner specified in the Securities sd Exchange Commission’s mles
and forms. Disclosurs controls and procedures includs, without limitation, controls and procedures designed to
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ineluding its principal executive and prineipal financial officers, o persons performing similar

ensure that information required to be disclosed by an issuer in the reports that it files or submits under the Act is and o the |ssn=r|
Fanctions, o approprists (o allew timely desisions m;.-dmgm-ml diselosure, As of the end of the period covered by this report, we carried out an eval umder the suprvision and with the paticipation of our Chief Exceutive Officer and Chief Financial Officer, of the
f of our discl cantrols and Adi itive consisting of the principal accounting officer, and swior officers of cach significant business line and other select awl.unrs assiated the Chicf Exccutive Officer and the Chief Fimancial Officer
that our disel, ks and wen: not effective a8 required by the

i this evaluation. Based upon our evalusion that the :mrmh over income taxes need 10 be funther enhanced during 2016, our Chief Executive Officer and Chief Financial Officer
Securities Exchange Act Rule 13a-15(c} and 15d - 15(2) a3 of the end of the period covered by this report.

b il 1C Js Qver Fingncial R =

The continuing enhancements, described sbovi, to conirols relsting to tux provisioaing as part of the remediation ofthe moterial weakness sxisting st December 31, 201, are the only changes i
ended December 31, 2015 that have materially affected. or are likely to materially affect, our intermal control over financial reporiing.

mal control over Anancial reportiog that have eccurred during the quarter
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Swockholders
Reading Intemational, e,

We hive sudited the internal control over financial reporting of Reading [ntermational, Inc. wnd subunhmee fthe “Company”) 88 of December 31, 20135, bused on eriteria estoblished in the 2012 Intersal Control—Integrated Framework issued by the Committee of Sponsoring
izations of the Treadway Commission {0080}, The Company's is ible for ining effective intemal control over fnancial reporting and foc iis assessment of the effectiveness of intermal control ever financial reporting, meluded in the

secompanying Mansgement's Report on Intemal Control Over Finaecial Reperting, Our responsibility is to expeess an opinion on the Company”'s internal control over financial reporting based on our sudit .

We conductzd our mudit in secondance with the studards of the Public Comgany Accounting Oversight Board (United States). Those standards requine thiae we plun s perform the sudit to obtain ressonatde sssumnce sbout whether effective inemal control over fisancial

repating ws maintained in all matennl respects. Our sudit mcluded obtaining an wderstanding of mtermal control over fvancial reporting. assessing the risk that a matenal weakness exisi, testing and evaluating the design and operating effectiveness of internal control

bissed on the sssessed risk, and performing such other pr " we d neeessary in the i We believe that oar sudit provides o reasonuble basis for our opinion.

A company's mdermal conteol over fnancial reporting i3 a process desigoed 1o provide reasooable assumance reganding the sclinbility of faancial reposting and the prepasation of financial gatements for exteral purposes in accordance with goanenlly accepted accometing

principles. A company's intemal control over financial repoming includes those policies and procedures that { 1) pensin to the maintenance of records that. in reasonsble detail, securately and Gty reflect the mmur:uum and dispositions of the assers of the company: (2)

provide reasonable assurance that iransactions are recorded 88 necessary 1o pacmt f of finsancial n with generally mepitd m-lmwmpks and that receipts and exp of th are being made only in with
mathovizations of minagement and directors of the company; and (3} provide msurmmee regirding ion or timely detection of e, o itiom of the company s assets that could I-mamm:l effect on the financial stitements .
Beciuae of its inherent limitations, intermal control over finaocial mporting may not prevent or detect mi. Also, projections of sy ion of effecti 20 futre periods are subject to the risk that controls may becom: inndequate because of changes in

conditions, or that the degree of compliance with the policies or procedures may deteriore

A material weakness is a af control iencies, in internal cootrol over Anancial reporting. such that there is a ility that a maderial mi of the company s anmeal or interim Anancial starements will not be prevented or
detected on o timely basis. The hllowngmnll weakness has been identified and included in mansgement’s assessmenl,

The Company identified a material weakness related to the inteenal controls over the accounting and reporting For income taxes, Ln our opinion, beeause of the effect of the material weakness deseribed on the schievement of the objectives of the control erteria, the Compaoy
hat not maimeined ¢ffsctive intemal control over financial reporting ns of December 31, 201 5, based on critéria established in the 2013 Intemal Control—Integrated Frnmework issued by COSO,

We also bave sudited, in scoordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidaed financial statements of the Company as of and for the year ended December 31, 2015, The material weakness identificd above was
considered in determining the nature, timing, and extent of audit tests applied in our sudit of the 2015 consolidated financial statements, and this report does oot affect our report dated Apeil 29, 2016 which expressed an ungualified opinion on those financial statements.

We do not express 4n opinion o any other fonm of assurance on *s plon for i of the above mterial weakness.
/3! GRANT THORNTON LLP
Los Angeles, Califoria
April 29, 2016
L0
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Tiem 10 - Directors, Exeentive Officers and Corporate Governance
Dircetars

We have nine Directors, The numes of our Directors, together with certain information regarding them, are as follows:

Michach We

(1) Memiber of the Executive Committse,

(2) Member of the Compensation and Stock Opticss Commiltee,
(3) Member of the Tax Oversight Committcs.

(4) Lead independent Dircetor.

(5) Member of the Audit and Conflicts Comumittes.

Ellsn M. Catter . Ellen M. Catter has been a member of our Board of Directors since March 13, 2012, and currently serves as a member of our Executive Committes. Ms. Cotter was appointed Chairparson of our Board on August 7, 2014 and served as our interim
President and Chicf Excoutive Officer from June 12, 2015 wtil Jaouary &, 2016, when she was appointed our permancat President and Chicl Excoative Officer and Prcsident, She joined the Congranry in March 1998, Ma, Cotter s a graduate of Smith College and holds a
Juris Doctor from Georgetown Law School. Prior to joining the Comgany. Ms. Cotter spent four years in private practics & & corporate attomey with the law finm of White & Case in New \r‘erk(‘lry M.s Coteer is the sister of Margaret Cotter and James J. Cotter, Jr. For
mare than the past ten yeurs, Ms, Cotter served s the Chicf Operating Officer ("COO™) of our domestic cinemn operations, i which capaeity she had, amongg other things, resp ity for the nequi wnd marketing and operation of our einemns in the
United States. Prior to her appointment as CO0 of Domestic Cinemas, she spent a yeor in Australia and New Zealand, wocking to develop our cinema and real estate nss<ts in those couniries. Ma. Cotier is the CoExecnmr of her father's estate, which is the record owner of
427, B0B shares of our Class B Stock (represcntiog 25.5% of such Class B Stock), Ms, Cotter is also a Co-Trustee of the Jumes 1, Cotter, Sr. Truat, which is the record owner of 696,080 shires of Clas B Stock (represcnting an additional 44.0% of such Class B Stock).

Ms. Cotter brings to our Board her 18 years of expericnce working in our Company's cinema operations, both in the United Staics and Ausiralia. She has also served as the Chicf Exceutive Officer of Reading's subsidiary, Consolidated Enteriainment, LLC, which
operates substantially all of our cinemas in Hawei and California. [n addition, with ber divect ownership of 799,765 shares of Class A Stock and 50,000 shares of Class l:l Stock and bmm-l-m: a8 (‘n Exccutor of her father's {James §. Cotter, Sr.) estate and Co-Trustes of the
James J. Cotter, Sr. Trust, Ms, Cotter is o significant stakeholder in our Company. Ms. Cotter is well recognized in and avalusble linison to the Flm industry. [n of b to the Film industry, Ms. Cotter was awarded the first Gotham

Appreciation Award at the 2015 Gotham [ndependent Filn Awards. She was also inducted that same year indo the ShowEast Hall of Fame,

e W Adams . Guy W, Adams has been a Direcior of the Comprany since Jumumey 14, 2014, and currently serves as the chiair of our Executive Commatiee and is s member of our Compensation and Stock Oyptions Commitee {the “Compensation Commitiee”) . For
more than the past ten yenrs, he has been 3 Managing Member of GWA Capital Parmers, LLC, a registered investment adviser managing GWA [nvestments, LLC,  fund investing in various publicly traded securities . Over the past fifteen years, Mr. Adams has served a5 an
dependent dicector on the boards of directors of Lone Star Steakhouse & Saloon, Mercer iomal, Exar C ien and Vitesse Semicond At these ics, bie has held avaricty of board positions, mcluding lead director, sudit committes chair and
compenastion committes chair. . He has spoken on corporate govemance topics before suich groups as the Council of Institutional Investors, the USC Corporate Governance Summit and the University of Delaware Distinguished Speakers Program, Mr. Adams provides
Envestment wdvice to private :Iwcnu and currently invests his owan capital in
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public and private equity ransactions . He has served as an advisor to James I, Cotter, Sr. and continues to provide professional sdvisory services to various enterpeises now owned by either the James 1. Cotter, Sr. Estate or the James J. Cotter, Sr. Trust. Mr. Adams received
hizs Bachelor of Selepes degres in Petrolaun Enginsering from Louistana State University and bis Masters of Business Adminisiration from Harvard Graduate School of Business Adminbtration.

Mr. Adamns brings many vears of experience serving a5 an independent director on public company boards, aod in Jovesting and providing fnescial advice with respect o investmeznts in public companics,

DrJudy Codding . Dr. Judy Codding has been s Director of our Company since October 5, 2015, and curently serves as 3 member of cur Compensation Commities.  Dr. Codding has been @ Dirscior of eur Company sinee October 5, 2015, Dr. Codding is a
globally respected education lender, From October 2010 until October 2015 she served 13 the Managing Director of “The System of Courses,” o division of Pearson, PLC (NYSE: PSO), the largest education company in the wocld that provides education products and services
to institutions, govenments and direct to individual leamers. Pricr to that time, Dr. Codding served as the Chief Executive Officer and President of Americas Choice, Ine., which she founded in 1998, and which was scquired by Pearson in 210, America’s Choice, e, was
akading education company offering comprehensive, proven solutions to the complex problems educators face in the em of socountability. Dr, Codding has a Doctocats in Education from University of Massact ot Amherst, and deted postd | wrork and served
45 8 teaching assockate in Edvcation at Harvard University where she taght graduate level courses focused on moral leadership. Dr. Codding has served on vanious beards, including the Board of Trastess of Cuntis School, Los Angeles. CA (2011 10 present) and the Board of
Trustees of Educational Development Center, Ine, (EDCh since 2012, Through Funily entities, Dr, Codding has been and contimses to be involved in the real estate basiness, through the ownership of hotels, shopping centers and buildings in Florida and the exploration of
mineral, oil and gas rights in Maryland and Kentucky,

Dr. Codding brings to our Bowrd her axpericncs a5 an entreprencur, a3 an author, adviser and rescarcher in the areas of leadership training and decision-making as well as her ecxperionce in the ceal estate business.

Tatmees I, Cotter, Jr, has besn a Director of our Compasty sinee March 21, 2002, and cumrently serves & » member of our Tax Oversight Comumittes. The Tax Oversight Conunittes has been inactive since Novamber 2, 2015, in anticipation that its
fianctions will move to the Audit snd Conflices Comminee (the “Audit Committee™) under its new charter, Mr. Cotter, Jr. served & our Vice Chairperson from June 2007 until August 7, 2014. Mr. Cotter, Jr. sesved a3 our President from June 1, 2013 through June 12, 2015
and as our Chicf Exccutive Officer from August 7, 2014 through June 12, 2015, He is currently the lead director of Cecelia Packing Corporation (a Cotter family -owned citrus growsr, packer and marketer) and served as the Chicf Executive Officer of that company from
July 2004 unul ‘,MLJ Mr cqm— Jr, served a5 a Drirector of Cecelia Packing Corporation from Febouary 1996 to Septamber 1997 and as 2 Director of Gish Biomedical from September 1 999 to Murch 2002, He was an attomey in the law fiom of Winston & Strawn (and its

law, from 1997 to May 2004. Mr. Cofter, Jr. is the brother of Margaret Cotter and Ellen M, Cotter. Mr. Cotter, Jr. has advised the Company that he is 3 Co-Trustee of the James J. Cotter, Sr. Trust, which is the record owner
of 696,080 dnnes af Class B Stock (representing 44.0% of such Clasa B Steck), The Campany inderdands that Mr. Cotter’s stafus a2 o tnustee of the James 1. Cotter, Sr. Trust is dispuded by bis alsters, Ellen M. Cotter and Margaret Cotter. See [tam? - Legal Procesding: For
additional information.

Tames I, Cotter, Jr. brings 1o our Beard his experisnce as a business professional snd coporate attomey, as well as his many years of sxperience in, mnd knowledge of, the Company's business and affaics, In addition, with his direct ownership of 859,286 shares of
our Company”s Class A Common Stek and his position a5 Co. Trstes of the Junes 1. Cotter, Se. Trust, Mr. Cotter, Jr. is 3 significant stakeholder in our Company. Fuirther, depending on the outecms of ongoing Trust Litigation, in the fisture Mr. Cotter, Jr. may be 2
controlling stockholder in the Company.

Margaret Cotter s been a Divector of our Cbm‘x.p} sinca September 27, 2002, and on August 7, 2014 was appointed Vice Chairperson of our Board and ewrrently serves a2 0 member of our Exscutive Commitize. On March 10, 2016, our Board

appointed Ms. Cotter as Executive Vice President-Real Estate B NYC. Inthis position, Mz, Cotter is responsible for the management of our live theater propertics and operations, inchiding oversight of the development of our Union Square and
Cinemas 1, 2, 3 properties. Ms. Cotter is the owner and President of OBI, LLC 1”‘05[ ), which, from 2002 until her appointment a3 Executive Vice President - Real Estate Mumgement and Development, NYC, mumaged our live-theat bones under a
agreement. Pursuant to the OBL Ms. Cotter al; 83 the President of Liberty Theaters, LLC, the subsidiary through which we own our live theaters. The OBl management sgreement was terminated with Ms. Cotter’s appointment as Executive

Vice President-Real Estate M: sl Develop NYC. Ma, Colter i3 alio a theatrical producer whe has produced shows in Chicagoe and New Yeork and & a boaed member of the League of OF-Broadway Theaters and Producers. M, Cotter, a former Assistant
District Attomey for King’s County in Brooklyn, New York, gratuated from Georgetown University and Grorgetown University Law Center. She is the sister of Ellen M. Cotter and James 1. Cotter, Jr. Ms. Margaret Cotter is 3 Co-Executor of her father's estate, which is the
record owner of 427,808 shares of our Class B Stock (rapresenting 25.5% of such Clas B Stock). Ms, Marganet Cotter is also a Co-Trustes of the James J. Cotter, Sr. Trust, which is the recocd oamer of 696,080 shares of Class B Vating Comsnon Stock (reprisenting on
additional 41.4% of such Class B Stock).
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Mz, Cotter beings to the Board her experience s 3 live theater producer, theater operator and an sctive 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
everseeing these properties for over 17 years, Ms, Colter contributes o the stmtegic direction for our developments, [n sddition, with ber direct ownersbip of B04,172 shares of Class A Stock and 235,100 shares of Class B Steck and ber positions a3 Co-Executor of ber Muther's
estaie and Co-Thustce of the James J. Cotter, Sr. Tnsst, M3, Cotiér is a significant stakeholder in our Company.

Willign D Gould. William D. Gould has been a Director of our Company since October 15, 2004, and currently serves ss our Lead Independent Director, Mr, Gould has been a member of the law firm of TroyGould PC since 1986, Previcusly, he was » parner of
e law Fiem of O'Melveny & Myers. We have from time to time retained TroyGould PC for legal advice, Total Fees payable to Mr. Geuld's law R For [calendar year] 2005 were 961,000,840, Mr. Gould is an author and lecturer on the subjects of corporale governasce and
mrgers and acquisitions. Mr. Gould brings to cur Board moce than fifty years of experience as a cogporate lawyer and advisoer focusing on corporste govemance, mergen and acquisitions.

Edword L. Kage . Edward L. Kane has been a Director of our Company since October 15, 2004, Mr, Kane was also a Director of our Company from 1955 to 1998, and served as President from 1987 to 1988, Mr., Kanc cuneatly serves a3 the chair of our
Compensation Committe: . and until its disbandment in January 2016, & clic of our Tax Oversight Commintee. He also serves a3 a member of our Executive Committe and our Audit Commintee. The Tax Chversight Committes has been inactive since November 2, 2015, in
andeipation that its functions will move to the Audit Committee under #3 new charter. Mr. Kane peacticed a5 o tax sftomey for many vears in San Diego, Califormia, Since 1996, Mr. Kane has acted 23 2 consultant and advisor to the health care industry, serving s the
President and sol¢ shareholder of High Avenue Consulting. a healtheare consulting firm, and as the head of its successor proprietorship, During the 1990, Mr. Kane also served as the Chairman and CE of ASMG Outpatient Surgical Centérs in southern California, and he
served o5 0 dircctor of BIH Iovestment Corp., which was a regulated investment company, based in San Dicgo, For over a decade, be was the Chairman of Kane Miller Books, an sward-wisning publisher of children’s books. At various times during the past three docades,
Mr. Kane has been Adjunct Professor of Law at two of San Diego's law schools, most recently in 2008 snd 200% at Thomas Jefferson School of Law, and prior thereto at Califomia Western School of Law.

In addition to his varied business experience, Mr. Kane brings to our Board his many vears a3 5 tax attomey and law professor. Mr. Kane also brings his experience a8 a past President of Craig Corporation and of Reading Company, two of our corporate predecessors,
a5 well as his experience as a former member of the boards of directors of several publicly held comporations.

Douglys I McEachern . Douglas J. McEachem has been a Director of our Company since May 17, 2012 and Chair of cur Audit Committee since August 1, 2012 . He has served 25 2 member of the board and of the sudit and compéensation committze for Willdan
Giroug, 2 NASDAQ listed engineering comgany, since 2009, From June 2011 wtil October 2013, Mr, McEachern was o director of Comummity Bank i Pasadenn, Californin and a member of its audit commitiee, Mr, McEachern served as the chair of the board of
Commumity Bank from October 2013 until October 2015 . He also i a member of the finance committee of the Methodist Hospital of Arcadia . From September 2009 to December 2015, Mr. McEachem sérved a6 an instructor of auditing and snmnmy at Claremaont
McKenna College . Mr. McEachern was an audit partner from July 1985 to May 2009 with the audit finn of Deloitte and Touche, LLP, with client concentrations in financial institutions and real estate . Mr. MeEachern was also a Professi A g Fellow with the
Federal Home Loan Bank board in Washington DC, from Jung 1963 to July 1985 . From June 1976 to June 1983, Mr. McEachem was a staff member and subdequently a manager with the sudit finm of Touche Ross & Co. (predecessor to Deloitte &Tcnche. LLF).
M. McEachern received o B.S. in Business Administotion in 1974 froom the University of Californin, Berkeley, and an MEBA. in 1976 fromibe University of Southern Cali formia,

Mr. McEachern brings to our Board his more than 38 years' experience meeting the accounting and suditing needs of financial instinurions and real estate clients, including our Company . Mr. McEachem ako beings his experience eporting s an independent auditor

to the boards of directors of a variety of public reporting comg and 3 w board member himself for various comy nd notfor. profit

Michael Weotniak has been a Director of our Company sinee October 12, 2015, and has served as o member of our Audit Committee since October 25, 2015, Since 200, Mr, Wrotniak bas been the Chief Executive Cficer of Aminco Resources,
LLC {‘Ammm") a privately held intemational commeoditics trading rm M.r Wrotniak joined Amince in 1991 and is credited with expanding Aminco’s activitics in Europs and Asia. By establishing a joint venture with a Swiss engineering compaary, as well i
with Asin-based M. Wrotniak Aminco’s product portfolie. Mr. Wrotnink became a partner of Amince in 2002, Mr. Wrotniak has been for more tha the past six years, o tnustee of St. Joseph's Church in Bronxville, New
York, and is 2 member of the Board of Advisors of the Little Sisters of the Poor at their nursing home in the Broox, New York since approximstely 2004, Mr. Wrotniak gradusted from Georgetown University in 1989 with a B.S. in Business Administration {cum laude).

Mr. Wrotniak is o specialist in forgign trade, and brings to our Board his i i i i business, including foreign exchange rsk mitigation.
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James ), Cotter, S Triat . Please see footnote 12 of the Bencficin] Ownership of Sccuritics table for information reganding the clection of Ellen M. Cotter, Murgaret Cotter and James J. Cotter, K. to the Board,
Executive Officers

The following table ssts forth information reganding our exeeutive officers, other ihan Ellen M. Coticr and Margarct Cottsr, whose information is sxt forth above under “Dircctors.”

Preaident - Domestic Cinemias
Ay Dice e < e ke Z5abinl

- Diev Ghose was appointed Chiefl Financial Officer and Treasurer on May 11, 2015, Excentive Vice President on Mach 10, 2016 and Corporate Secrctary oo Apeil 28, 2016, Owver the past 25 years, Mr. Ghose served a8 Execative Vice
President and Chicf Financial Officer in a sumber of senior finance roles with three NYSE-listed companics: Skilled Healthears Group (a bealth services company, niow part of Genesis HealthCare) from 2008 to 2013, Shurgard Storage Ceaters, Ine. (an international company
Focused oo the i ! and opemtion of sclf-storage centers in the 1S and Europe; now part of Public Storage) from 2004 1o W08, and HCP, Ine., {which invests primarily B real estate serving the healtheare industey) from 1986 to 2003, and a3 Managing
Direcior-Itsmational for Green Strest Advisors (an independent escarch and irading firm concenirating on publicly traded real caats corporate seeuritics in the US & Farope) from 2006 o 267, Prioc thersio, Mr. Ghoss worked for 10 yeam for PricowatcrhoussCoopsrs in
the U, from 1975 to 1985, and KPMG in the UK. He qualified as 2 Certified Public Accountut in the US_ nnd a Chartered Accoumtant inthe UK., and holds an Fonees Degree in Physics from the University of Delii, Indin and an Executive M_B_A from the University of
California, Los Angeles.

Robert F. Smeding has served as President of our domstic cinema operations since 1994. Mr. Smerling has been in the cinema industry for 58 years and, immediately befors joining our Company, acrved as the President of Locws Theatres
Mamagemenl Comportion,

Wavne D Smith . Wayne D. Smith joined our Company in Apeil 2004 as our Masvaging Director - Australia and New Zealand, after 23 vears with Hows Cinemas. During his time with Hoyis, be was a key driver, a8 Head of Property, in growing that company *s
Australian and New Zeatand operntions via s AUDS230 million expansion Lo more than 50 sites snd 400 sereens. While st Hoyts, his carcer included heading up the group's car parking company, cinens operations, representing Hoyts a5  direetor on various joint venture

imserests, and g TMYY h5SL isit and disposals the company made.

Andrezel 1, Matvezvnaki . On March 10, 2016, Mr, Matyezynaki wis appointed as our Exceutive Vies President—Global Operatices, From May 1L 2015 until March 10, 2016, Andezej 1, Matyezynaba scted as the Strategie Comporate Advisor to the Company. Mr.
Matyezynski served as our Chicf Financial Officer and Treasurer from November 1999 until May 11, 2015 and as Corporate Scerctary from May 10, 2011 to October 20, 2014. Priorto joining cur Company, he spent 20 years i various senior reles throughout the world at
Beckman Coulter Inc., 1 U.S. based multi-national. Mr. Matyezyniki carned a Master's Degree in Business Adminkstration from the University of Southem Califomia.

Seetion 16(a) Beneficial Ownership Reporting Complianee

Section 16{a) oF the Exchange Act requires our sxecutive officers and Directors, snd persons who own mors than 10% of our common stock, to file reports regarding ownership of, and transactions in, our sccuritics with the Sccuritics and Exchangs Commission {the
“SEC) and to provide us with copies of those flings, Bused solely on our review of the copies reesived by us sd on the written representations of certain reporting persons, we believe tht the follewing Forms 3 and 4 for trnsaetions that seeureed in 2015 were not filed or
il laer than is required under Section 16(a) of the Securitics Exchangs Act of 1934:
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arch 10, 2016

“oveiriter 335, 2018

ugust 17,2015
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une 30, X018 =
&-_gﬁn. 2

uly 16,2013

{1 This ransaciion waz reporicd on Form 3 an Apil 22, 2016, wiish Is lates fhan required under Section 16(s) of fie Sozuritics Exchange Act of 1934,
2)  This transactlan wa reperted on Form § an March 17, 2015, which % Luter than roquired under Seotion | 6a) of the Securlfics Exchange Actof 1934,
{3)  This transsction was reported on Form 3 on March 12, 2014, wi
#9) This mransaction was reparted an Form 5 an February 19, 2018, which it ater thas reguired under Section 16(x) of the Sevarities Exchange Actof 1934

§5)  An addlsional Form 4 for M. Cotier J1. was reporiod with a ypographical emor in the trussaction duse. The tngacton e wad eporiod as Deoamber 1 2012, bt sborild have been reported s Deoeinber 1, 2015, This Form 4 was sely filed 0n Decenber 3, 2015,
{€)  Pumuant to Form A/A filed August 24, 2015, the earliest iransacbion date was larged fom July 1,201 10 June 30, 20

{7} Pumiant 1o Form 4/A filad November 17, 2015, the eariieat transaction date was changed from July 1, 2015 1o June 4, III s

[ addition tethe above. the following Foams § for transactions that eocurred in 2013, 2014 and 2015 were filed Iater than is required under Section 164a) of the Securitics Exchangs Act of 1934,

Eorm

Elier

A 1 MEs
Asdene] I, Matyeayusk
Aty 1 AR IR B T
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Insofar a5 we are awars, all required filings have now been made,
Code of Ethics

We have adopted a Code of Ethics designed to help our Directars wnd employees resolve ethical issucs. Our Code of Eihics applics 1o a
controller snd persons performing similar functions. Our Code of Ethics is posted on our website at i

Yirectors and employees, including the Chicl Exccutive Officer, the Chicf Financial Officer, principal socounting officer,

vy, ST} il

The Board b shied 0 means foc cimgl to report @ violation or suspected violation of the Code of Ethics somymenly. In addition, we have adegted a *Whistlcblower Poliey,” shich is posted on our website, st fiip: sy ssndingrdi comSi
Diosumsiis, that catablishes a proceas by which smployces may ancaymousty discloss to the Audit Committce alleged fraud or violations of sccounting, intemal accounting controls or auditing matters.
it Comui

The Audit Committee operntes pursumt to Charter adopeed by our Board that is available on our website at bty v madmiadicsn Commitiss Chonsn. The Audit Commince reviews, considers, negotintes and approves or disapproves related party trinsactions
(ses the discussion in the section entitled “Certain ml.ntmnsmps and Relslﬂl Party Transactions™ below). In addition, the Audit Committee is respoasible for, among other things, (i) reviewing and discussing with managemeant the Company s financial statements, eamings
press releases amd all intermal controls reperts, (if) sppoi and ing the work i by the Company’s independznt auditocs, and (iii) reviewing with the independent suditocs the findings of their wadits.

lem 11 - Exeeutive Compensalion
Compensation Discussion and Analysis
Role and Authority of the Compensation Commitioe

Our Board has bed a standing C: ion Comumil i of three of our ployes Dircctors. As 0 Controlled Compasnry, we are exempt from the NASDAQ Listing Rules regarding the ination of i ion solely by
directors. such we sdopted a Comp ion C i o0 March 10, 2016
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requiring our Compensation Commitie: mambers to mest the independence niles wnd regulations of the Securities Exchangs Commission and the Nasdaq $tock Market.

Prior to the adoption of our Compensation Committee Chaster on March 10, 2016, it was our practice that the Compensation Conmitize wnuld recammend tothe full Board the compensation of cur Chief Executive Officer and of the other Cofter family members
who aerve m officers of cur Company. Our Board, with the Cotter fumily Directocs shataining, typically accepted without modification the dations of the C son Comumittes, but reserved the dght 1o modify the necommendations or take other
compensation actions of its own. Prior 1o his resignation 2 our Chief Executive Officer, Mr. James J. Cotter, Sr. was delegated responsibility by our Board for determining the compensation of our executive officers other than himself and his family members, The Board
exercised oversight of Mr, Cotter, Sr.'s executive compensation decisions s o pant of his performmance as our former Chief Executive Officer.

Ealier this year, our Board adopted a number of actions intended to bring certain of our governance practices into line with best practices, including substantial sieps in the area of Excestive Compensation, which are discussed below under 3016 and Future
Compensation Structure," First, this discussion will addeess our executive compensation for 2015,

2015 EXECUTIVE COMPENSATION

The individuals named in the Summary Compensaion Table. below., are refemed to a5 the “named executive officers.”

CEQ Compensadion
As 5 matter of general peactice peicr to 2016, the Compensation Commties 0 cur Board the annual compensation of our Chief Executive Officer, based pamarily wpon the Compensation Committes's anmial review of peer group practices and the
advice of an independant third party ltant engaged annually 1o assist the C; Committee, The Ci Committes had f throe of our Chief Executive Officer's compensation—a base cash solary, a discretionary

anmual cash boous, and a fixed atock grot. The objective of each element wis to reasonably reward our Chief Executive Officer for his or ber perfonmance and leadership,

The Compenzation Commitice engaged executive compensation consuliants Willis Towers Waison (now known as Willis Towers Watson) in 2012 to amalyze our Chief Executive Officers total direct compenaation comgared to a peer group of companics. In
preparing that analysis, Willis Towers Watson, inconsultation with our management, including James 1. Cotter, Sr., identifisd o peer group of companies in the ren] estate and cinema exhibition industries, our two business segments, based on market value, industry, and
business description.

Prior to the work commenced in enrly 20 16, Willis Towers Watsoa had most recently updated its nm\yau of our Chisf Exceutive Officer’s compensation in 2014, when Mr, Cotter, Sr. held that position, The Willis Towers Watson asalysis Focused on
competitivencss of Mr. Cotter, 5r."s annual base salary, total cash i total direct . total cash plus expected value of long-term compensation) relative to a peer group of 17 United States and Australian companics and published
compensation aurvey data, and to our Company’s compensation philosophy, which was to tarnget Mr. Cotter, Sr.'s total direct compensation 1o the 66th percentile of the pesr group. The peer group consisted of the following 17 comgunies:

Aecadia Realty Trust Inland Real Estate Cop
Amalgamated Holdings Lad. Kite Realty Group Trust
Associated Estates Realty Corp. LTC Properties Inc.

Carmike Cinermas [ne. Ramco-Gershenson Properties Trust
Cedar Shopping Centers [ne, Regal Entertaimment Group)
Cinemark Holdings Inc. The Marcus Corporation
Entestainment Properties Trst Urstadt Biddle Properties lnc.
Glimcher Realty Trust Village Roadshow Lid.

IMAX Carportion

Following his sppointment on Awgest 7, 2014 ns our Chiel Exacutive Officer and until his termination from that position on June 12, 2015, James J. Cotter, Ir. continued to raceive the same base salary of §335,000 that he had previously been receiving in bis capacity
as our President. Mr. Coster, Jr. was not awarded a discretionary cash bomus for 2014 or 2015

On Junz 12, 2015, our Board appointed Ellen M. Cotter a3 our interim President and Chief Executive Officer. No new compensatory armmngements were éntared into with Ms, Cotter in connection with her appointment a3 interim President nd Chief Executive
OHficer, and she continued to reeeive the smme base salary of $402,004 that she received ot the time of her appointment.
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In eaaly 2016, the Compensation Committee, with the assistance of Willis Towers Watson and Ms. Cotter, sdopted new procedures regarding officer compensation. As 1 pant thereof, unlike prior years, the Compensation Con:mn.ee
Chicf Exeeutive CHlicer and our numed executive officers and determined their 2015 cash bonus awards. Hoving had the benefit of farther analysis of the Company’s exccutive compensation and reviaions of the Company”
Commitics approved a $250,000 bonus for Ellen M. Cotter for ber 2015 performancs as interim Fresident and Chicf Excoutive Officcr.

ated the pecformance of our
the C,

Toral Direct Compersation
In 2015, we and our Conpensation Committes hiad no poliey regacding the amoud of salary snd cash boous paid to eur Chief Exeautive Officer er ather named exceutive officers i proportion 1o their total direct compensation,

Compensation of Other Named Executive Officers

Until the resssessment of compensation practices in early 2016, the compensation of the Cotter family membsers as executive officers of our Company was determined by the Compensation Committes based on the same i wsed o
M- Cotter, Sr.'s compensation prior to his reticement, The Cotter family members” respective compensation packages ach consisted of a base cash salary, discretionany cash bonus and, on eocasion, discretionary gramts of stock options.
Historically, our Chicf Exceutive Officer determined the base salarics of our executive officers other than himself and members of his family. Our Chicf Exccutive Cfficer considered the following guidelines in sstting the typs and amount of executive compensation:
L, Exeeutive compensation should primarily be used to:
e altract and retain talented executives;
+  roward exsoutives approgeiately mrumr individual efforts and job perfocmancs; and
«  affocd to schieve the short-term and long-tenm business objectives established by munsgement nnd our Board.
2. In support of the foregeing. the total compenzation paid to our named exccutive officers should be:
s fair, both o owr Company and to the named excentive officers;
»  ressonsble in nature and smount; and
o compelitive with market cwnpcmminn e,
Personal and Company performances. wars jusltwu factors historcally considered in establishing basc salarics. We had o pre-cstablished policy or target For allocating total exccutive compensation between base and di; i ac incentive i
by h and k-based incentive H including in 2015, a majority of total compensation to our named executive officers has been in the form of annual bese salaries and diserctionnny cash bomses, although stock bonuscs have been g'rnnlnd
from time to time under special circamstances.
These elements of our executive compensation are discussed further below.
Salary = Anmisal base salary was intended 1o compensate nmmed exceutive officers for serviees rendered during the fseal year in the ordinary cousse of hilities, Factors idered in sciting the base salaries priorto 2015 included (1) the

negotiated terms of cach executive's employinent agresment of the original tenms of employment, {ii) the individual's position and level of responsibility with ouwr Company, (m)p:mdn revicw of the exccutive's compensation, both individually and relative to our other
famed exceutive officers, and (iv) 8 subjective evaluation of individual job performunce of the executive.

Cash Bopus : Historically, we had awarded anmial cash bonnses to supplement thie base salaries of owr named executive officers, and our Board delegated 1o our former Chief Executive Officer. Mr. Cotter, Sr, the authority to determine in his discretion the annnal
«eash bonwses, if any, to be paid 1o our executive officers other than the Cotter Family executives,

I caely 2016, lollowing the reasscasment of the Company's compensation structure discussed below, the Conprensation Committec, mecting in excoutive sewion, spproved a 2015 pedformance boaus For the Chicl Exceutive Offiecr as well as our othier samed
excoutive officers.

: Eaquity incentive bonuses wers available for mward to align our * long-term to iom in alue over time. Hi - wwards have not bean grnged on any fixed schedull, but instead were granicd from time to
tims to new hires and for the recognition wnd retention of sxecutives.
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[f awarded, it beas generally been our policy to value stock opticns and restricted stock at the closing price of cur common stock s reported on the NASDAQ Steck Market on the date the sward was approved or on the date of hire, if the stock is granted s 3
reeruitment incentive, When stock was grated as bomes compensation for a particular transaction, the sward may have been based on the market price on o date calculated from the elosing date of the rebevant transaction. Stock options grmted to our employees generally
have a five year term and vest over four yoars in cqual I upon the anoual anni ics of the dats of the grant, subject to continuesd cmployment upon cach vesting date. Awards may also have besn subject to vesting and limitadiens on voting or other rights.

As discussed below, our Beard substantially changed these practices for 2016 and future years,
Ouher than James Cotter, Jr's role as Chicf Exccutive Officer and thereafier, Ma. Ellen M. Cotter's role as Chiel Exccutive Officer, nonc of our executive officers played a role in determining the compensation of our numed exccutive officers during 2015,
2015 Base Salaries and Bonuses

We have historically established base salarics and target discrstionary cazh bonuses for our numed exseutive officers through negotistions with the individual named executive officer, generally ot the time the named executive officer commnenced employment with us,
subject to additional ncreases from time to time bascd on performance and temure, with the intent of providing annual cash compensation at a level sufficicnt to attract and retain talented and expericnced individuals,

Our € ion Commities d and our Board approved the following bass salarics for Mr, Cotter, Jr. and Ellkn M. Cotter for 2015

{1)  Ellen M. Cotterwas appointsd Interim President and Chief Exerutive Offiser on hune 12,2015 asd President and Chief Exeentive Officer on Jumuary 8, 2016,
{2) Tames X Cotier, Br. served s Predident from Tune 1, 3013 through June 12, 0015, and Chief Execuive Officer from August 7, 2014 through June 12,2015, Mr. Cotier, Iz had sn annaa] base salary of $335,000 for 2015, Whea hi M, Cotier, Jr. eamed tod base salasy of S105,417 for
20, whish Ineudes his severanoe payment paid thmngh the end of Juy 201 5.

With the exception of Mr. Ghose, who was appointed Chief Financial Officer on May 11, 2015, Mr. Matyczynski, whose base salary was $324,000 in 2015, and Mr. Smith, whose base salary was $274,897, the base salaries of our other named executive officers
gencrally remaincd al the levels established foe 2004, 23 shown in the following table:

2014 Base Salary 2015 Base Salary

Name

A1) Devazi: Ghoss was sppointed Chicf Flaancial Offizer and Treasurer on May 11, 2003, For 2015, Mr. Obose earzed & promited baze salury of 5287492,

{2 Asdter) 1, Maryezynel, our former Chief Financial Officer, Treasuoer and Corporate Seretury, has a wiitien agreemen with our Company that grovi svennce peactis. MaMuyecynl it s Coporue ety an Osmber 30, 2014 aas o e s Ofer
wnd Treasurer cffective May 1, 3035, bowever be coatand 2 an crrplayee 1o azslst s the rassifon of ous sew CHcf Flaansial Officer, and m:ppolnhd mmnw ViseProsdess_ G Gpenonson Mach 10, 2016, Under i and provided there
has born oo terindion fof suie, b wAl basame caHHed under ha Ryrecment 0.3 Hump-sum severanee poyment oF SO0, pubject under bis defermd compensation plan disenizzed befow in this se<bon.

% Willlam Ellis subemitiod his resignation oa Februury 18, 2016, effoctive March 11, 201 For 2014, Mr. Ellls earned & prosated baze salary of §71, s
4} Mr. Smith's salary waz paid in Australlan Dellars i the amounts of AUDERS9,250 in 2014 {zhown In the table in US. Dollars usizg exchangs raie 09027, asd AUDF36330 fn 213 debown In the tble in U5 Dollars using exchange moz 0.7324),
Prioe to 2016, all numed excoutive officers were eligible to receive a discretionary amual cady bomss. Cash bonuses are typically procated to reflect a partial year of scrvice,
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In ith consideration of 2015 < bonses for members of management, the Chisf Exccutive Officer pregared and submilted eecommendations for coch of the exccutive and mansgemsent team members, other than hersclf. n considering these
reeonenendations, the Compensation Comuittee had the benefit of its extensive deliberations as well 23 the data provided by Willis Towers Walsoo. [n executive session, the C Commitiee idered and dn 2015 perf boous for the Chicl
Exceutive Officer. The proposed boms amounts were reviewed and approved by the Board in February 2016, The Board approval covered the named exccutive officers set forth below, as well as select other officers and exeoutives.

The following ars the 2015 Performancs Bonuses approved pursuant to the above process:

2015 Performance Bonus

{1} Pursnant o his employment agreement, in 2015 Mr. Elfis reselved & guannteed bome of S50,000, and a3 sush, it was ot subjest i the process abave. Mr. Ellls submitind his resignation on February 18, 2016,
2 M. Smith's bosus was paid in Australian Dollars In the amount of AUDSPS,000 {zbown n the table in LS. Dollars using exchangs raie 0,7524)

In the past, we have offered stock options and stock awards (o our employess, inclhuding named exeeutive officers, as the loms-term incenti of our on peogrm, We sometimes grmted cquity swards (o new hires upon their commencing
employment with us and from time o time thereafter. Our stock options allow employees to purchass shares of our common stock ot 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. federnl fncome tax parposes, Generally, the stock options we granted fo our emplayvees veat over Four years in equal install uipor the anmial anng tes of the date of grant, subject to their contimed cmployment with us on cach
vesting date.

Employment Agreements

- O June 17, 2015, the Bonrd terminated the employment of James J, Cotter, Ir. as our President and Chief Executive Officer. Under Mr. Cotter, Jr."s employment sgreement with the Company, be is entitled to the compensation and bene fits be
was receiving at the time of a termination without cause for & period of twelve moaths frem notice of termination. At the time of termination, Mr, Cotter Jr.'s anoual salary was $335,000, and the Comgpany paid Mr, Cotter Jr. severanes payments in the amount of $43,750, A
disguite hies arisen between the Compaany and Mr. Cotter as to whether the Congaany is required to continue 1o make these payviments, which dispate is cumrently subject to abitration.

Doy Ghose . O April 20, 2015, we entered into an employment agreement with Mr, Dev Ghose, pursiant to which he agreed 1o serve as our Chicf Finaocial Officer fora one-year term commencing on May 11, 2015, The employment agrecment provides that
ir. Ghose is to receive an annual base salary of $400,000, with an anmual target bomus of $200,000, and employee benefits in line with those received by our other senior exceutives. Mr. Ghoss was also granted sock options to purchass 100,000 shares of Class A Stock at an
exercise price cqual tethe closing price of our Class A Steck onthe date of grant and which will vest in cqual anmual Ereremeats over o four-yoar period, subject to his renminmg in our contimuos employ theough cach aonual vesting date.

Under his smployment agreemend, we may teminate Mr. Ghose's employment with or without cause (as defincd) ad any time, Ifwe |=m|ma|.c his cmployment vuhunuuae a taill to renew his employment agresment upan sxpimtion without caus<, Mr. Ghase will
be entitled to receive severnnee in an amount equal o the salary and benefits he was receiving for o period of 12 months Following ssch termi o val, If the i i with o “change of control” (as defined), Mr. Ghose would be entitled to
severancs in & amount equal to the compenzation he would have received for 3 period two years from such tenmination.

Wil I Ellis . On October 20, 2014, we enfered into an employment agreement with Mr. William D. Ellis, which was amended in Septernber 2015, pursuant to which be sgreed Lo serve a8 our General Counsel For o term of three years. The cmployment
sgresment provided that Mr. Ellis was to receive an aonwal bass salary of §350,000, with an somal guamnteed bonus of at least $60,000. 1n addition, Mr. Ellis was granted stock aptions to purchase 60,000 shares of Class A Steck at an exervise price equal to the closing price
of aur Class A Stock on the date of grant and which will vest in equal annsal increiments over a theee-year period, subject to his uminiig in o continuous cuploy through cach anmial vesting date.
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On Febeuary 18, 2016, Wi D, Ellis submitted his resignation as cur General Counsel and Corpoeate Secretary. On March 11, 2016, we entered into an sgreement with Mr. Willizm D, Ellis, pursuant to which, in consideration of the payment to M. Ellis of
8205010 {to be paid in 19 cqual semi-manthly installments of $10,790) and the veating of eptions to sequive 20,000 shares of our Class A Comunen Steck on October 15, 2016, Mr. Ellis has agreed 1o be available 1o sdvise us on matters on which he previously worked wnil
Drecember 31, 2016, Mr. Ellis last day of coployment was March 11, 2016,

i Mr. Matyezynski, our former Chicf Financial Officer, Treasurer and Corporate Sccretary, has a written agrezment with our Comgpany that provides for 2 lump-sum severance payment of $50,000, provided there has been no termination for
cause mnd subject to cortam offacts, and Lo the payiment of his vested benefit under his deferred compensation plan discussed below in the section entitled “Other Elements of Compensation.” Mr. Matyezmeki resigned ns our Corporte Seoretary on October 20, 20014 and as
aur Chicf Financial Officer and Treasurer cffective May 11, 2005, but continued as an smplayes in ocder to assist in the transition of our mew Chicf Financial Officer. He was appointed EVP-Global Opcrations in March 2016,

2016 AND FUTURE COMPENSATION STRUCTURE

Backgrownd
In carly 2016, our C ion Commities a thorough ion of our ion policy for exsewive officers and outside dirsciors to cstablish a plan that encompasses best corporats practices consient with our best interests. Our Compensation
Committee undertook to review, evaluate, revise and the adoption of For our executive and management officers and outside directoes. In Jamsary 2016, cur Comgensation Committee retained the internationsl compensation

consulting firm of Willis Towers Watson as s advisor in this process and alio relied on the advice of our legal counsel, Gresnberg Traurig, LLP.

Compensation Committee Charter

On February 29, 2016, our Board adopted the Charter of the C ion Committee, or the O bon Comnunittee Chaster, In kecping with our intent 1o inplement best practices, the Compensation Conmnitice Charter delegated the following responaibilities 1o
our Compensation Committee:

. with our senior to establish P and

s toreview and approve all compensation, inchsding salary, bonus, incentive and equ-ymwanswm for our CECand our exeoutive officers, provided that our CEQ may not be peesent during voting or deliberations co his or ber

* o approve all coph scverance chan;c -u r.r.vnlml i and any special or I | benefits applicable to our CEO and other exccutive officers;

« 1o approve and adopt, oo behalf of our Board. i ion plans, or. in the cass of plans requiring stockholder approval. to review and such plan to the

s toreview and discuss with our momagement and our counsel and n--dlmrs th: diselosures made in Coampensation Discusion and Analysis and advise our Board whether, in the view of the Commitice, the Compensation Discussion snd Analysis is, in foan and

substance, satisfactory for inchusion in our anmual report on Form 10-K and proxy statement for the annual mesting of stockholders:
1o prepare an annual compensation committes report Foc inclusion i our proxy statement for the annwal meeting of steckholders in accordance with the applicable rules of the Securitics and Exchange Commissicn (" SEC ™)
. lc penodmlly review and reassess the sdequacy of this chaner and recommend any proposed changes to the Board for approval:
. our equity-based ioa plans, including the grant of stock options and other equity swards under such plans, the exercise of any discretion sccorded to the sdministrator of all such plans and the interpretation of the provisions of such plans
andd:e S i ey il sl el s i
to consider the results of the mest recent stockholder advisory vole on exccutive compensation requiced by Scotion 144 of the Scouritics Exchange Act of 1934 when detenmining compensation policics and making decisions on executive compensation.
Lhdu—me Compensation Committes Charter, "exscutive officer” is defined to mean the chicf excewtive officer, president, chicf finacial officer, chicf operating officer, general counsel, principal sccounting officer, sy executive vice president of the Company and
any Masaging Director of Reading Entetainment Australia Py Lid and/or Reading New Zealmd, Ltd ; provided that any compensation detenminations pertaining 10 Ellen M. Cotter and Margaret Cotter will be subject to review and spproval by our Board.

As noted above, the Compensation Committes Charter was adopied w part of cur Board's implementation of sdditional coporate beat practices memures. The Compensation Committee Charter will apply for the remminder of 2016 and the Future, subject
(30
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to further amendments and modifications by our Board. The Compensation Committee charter is available on our website st Qi e resdiogedivomn Connmittes Uharien

The € jon Commitice revi ion palicies and practices effecting employees in addition to those applicable ive officers. The €. jon Committee has ined theat it is not bly likely thae ion policies and
peactices for s employees would have a maderial adverse effect oo our Company.

Executive Compensation

I carly 2016, our Compenaation Committce met with Willis Towers Watson, our Chicf Excoutive Officer, and our legal counsel, to review the Cnlnpc-ly ::mun..:lmn Icv:ls, programs and prictices. As part of its cogagement, Willis Towers Watson reviewed our
compensation paid to executive ad management officers by position, in light of each person's dutics and responsibilities, Willis Towers Watson poaitions to (i} ion paid by a peer group and
surveys, the 2015 Willls Towers Watson Data Services Top Management Survey Report and the 2015 Mercer MBD Executive Compensation Survey, in corhucase, -d:nl-ﬁedby cfﬁw position and dutics performed by the officer. The peer group utilized by Willis Towers
Watson inchsded the following |5 companics:

Arcadia Realty Tust Inland Real Estate Corp,

Associnted Fatates Realty Comp. Kite Realty Group Trust

Carmike Cinemas Inc. Marcus Cocporation

Cedar Realty Truat Inc. Peonsylvania Real Estate [nvestment Trust

Charter Hall Group Ramco-Gershenson Properties Trust

EPR Propertics Urstadt Biddle Propertics Inc.

WVicinity Centres Village Roadshow Ltd,

IMAX Comporation

Willia Tawsrs Watson sckicted the above peer group becaus< (i) the companics included wers based in the US. and Australia, reflocting our i jons and (i} thy ics wers comy tous based on revenue.

The excoutive pay assessment prepraced by Willis Towers Watson measured our exccutive and ion againat jou paid by poer group and the ica listed in the two surveys based on the 25th, 50th and 73th pescentile of
such peer group and surveyed companics. The 50th percentile was the median compensation paid by such peer group and surveyed companics Lo exscutives performing similar responsibilitics and dutics,

The Willis Towers Watson asscssment compared the base salary, the shor temm incentive (cash bones) and long term incentive (equity awards) of the peer and surveyed comgmanics to the base salary, short term incentive and long term incentive provided to our
excentives. The assessment concluded thal, except ina few positions, we were generally competitive in base salary, bowever, we were not competitive when short-term incentives and long term incentives were included in the total compenastion paid to our executives snd
management.

As areault of the foregolng facto, Willia Towers Wiatson recommmcnded that we:
s Implement 3 formal anmal incentive opporunity for all exeeutives; and

o Dmglement a regular anoual grant program for bong-tenm incentives,
Our C ion Committes and our Board adopted, P i i For our team members to:

o Astract and retain talented and dedicated mansgement teum members;
»  Provide overll compensation that i competitive im its industry;
o Comelate annual cash incentives to the achievement of its business and finncial objectives; and
Provids management team members with appeopriate long-term ingentives aligned with stockholder value.
As part of the L our ion focus will be to (1) drive our strategic plan on growth, (2) align officer and management performance with the interests of our stockholders, and {3) encourage retention of our officers and management team

members.

In fiartherance of the compensation policy and 3s 3 result of the extensive deliberations. including considerstion of the Willis Towsrs Watson recommmendations, our Compensation Committes adopted an executive and management officer compensation structure for
2016 consisting of:

« A bass salary comparable with job description and industry standard

s

JA3005



+ A short-term incentive plan based on 3 combination of Factoes inchiding overall corporate and division performance as well a individua] performance with 3 target bonus opportunity to be denominated as a percent of base salary with specific goals
weightings and pay-oul ranges; and
» A long-term incentive or equity awards in ling with job description, perfonmance, and industry standards.
Our Compensntion Committee's intention is that the compensation structure approved for 2016 will remain in place indefinitely. However, it will review performance and results sfter the first year and thereafter and evaluate from time to time whether enbrncements,
«changes or other compensation structures are in our and our stockbobders best interests.

Reflecting the new approach, our Compensation Commmittes cstablished (i) 20 16 annual base salarics at levels that it believed (based beavily on the data provided by Willis Towers Watson) are generally competitive with executives in our pesr group and in other
comgarable publicly-held companics a3 described in the excoutive pay asscssment prepared by Willis Towers Watson, {ii) short tenm incentives in the form of discretionary snml cash bonases based on the achicvement of identified gonls and benchmarks, and (ifi) long-term
incentives im the form of employes stock options and restricted stock wnits will be used as a retention tool and as 2 means to frther align an executive’s long-ferm interests with those of our stockholders, with the ultimate objsctive of affording our executives an appropeiate
Eentive bo help drive incesasss in stockbolder valise.

Durc‘mpensmon Committes will evaluate both mmve performancs and compensation to maintain cur ability to attract and retain highly-qualified executives in key positions snd to assure that
comparcd to th paaidd to similaly situated of e with whom npete for excoutive talent or that we consider comparable to our compaiy.

Kole of Chief Executive Officer in Compensation Decisions

provided to ives remain comp when

I ion with the i ion of the new ion struckire, our Compensation Cnmmllcemmlmd the thorough review of executive compensation discussed sbove. Our Compensation Committes engaged in extensive discussions with and
considered with grest weight the recommendations of the Chiel Execative Officer 1 for and team membrers other than for the Chief Exccutive Officer,

Our(.mnpcnsmon Committes axpeets to perform an anoual review of executive compensation, generally in the first quarter of the year following the year in review, with o presentation by the Chief Executive Officer regarding each clement of the executive
At our C C ittee's direction, owr Chicf Exccutive Officer prepared an cxecutive compensation review for each exceutive officer {other than the Chicf Excoutive Officer), a3 well as the full exceutive team, which inclisded

recommendations for:

. 2016 Base Salary
» A proposed year-end short sterm incentive in the form of 2 target cash boaus based on the schievement of eertain objectives; and
« A long-term incentive in the form of stock options and restricted stock units for the year under review.
As part of the compensation review, our Chicf Excoutive Officer may also recommend other changes to an exceutive’s compensation armngements such as achange in the cxecutive's responsibilitics, Our Compensation Commince will evalunte the Chicf Excoutive
Officer’s recommendations and, in its discretion, may sccept or reject the recommendations, subject to the terms of any written employment agrecments.

O Campensation Commnile met in exceative scssion witho our Chicf Exeeutive Officer o eonsider the Chiel Exscutive Offier’s compensation, incliding base sahary, cash bornis and cauity sweard, iFsusy. Prior 1o such executive sessioas, our Compenzation
Comnmittes interviewed our Chief Exscutive Offiser t0 obtain  better unl o fact ibuting to the Chief Executive Officer’s compensation, With the exception of these exceutive sessions of our Compensation Committes, s  rule, our Chicf Executive Officer

d in all delit of the Co Comumittce relating to cxecutive ion. However, our Compensation Commitice also asked our Chicf Exccutive Officer to be excused for certain deliberntions with respect to the compensation recommended foc
‘Margaret Coster, the sister of our Chief Executive Officer.

In conjunction with the year-end annual compensation review, of %3 s00n as practicable after the year-end, our Chief Exscutive Officer will recommend to our Compensation Cammm.ee our objectives and other criteria to be utilized for purposes of detenmining cash
banuaes for certain senior exesutive officess, Our Compensation Conumaites, I ils duam:um myr:vus:dumkﬁ-xmll-\': Ol'ﬁcerswmnmdmwm Al the end of the year, our Comp Commitice, lation with eur Chicl Exceutive Officer, will review each

performancs goal and determine the extent to which the officer achicved such goals. [n cstat goalz, our C Committes expects to consider whether the goals could possibly result in an incentive for any executives to take unwarranted risks in owr
Comgpany s business mnd intend to scck 1o avoid creating any such incentives.
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Base Salaries

Our Compensation Commities reviewed the executive pay assessment prepared by Willis Towers Watson and other factors and engaged in extensive deliberation and then recommended the following 2016 base salarics (the 2015 base salaries are shown for
compariion purposes) for the followirg officers. Our Board spproved the recommendations of our Compensation Commitice on Masch 10, 2016 for the President and Chief Executive Officer, Chicf Fimancial Officer and our named exccutive officers ether than William D,
Elliz and our prior Chicf Executive Officers James 3. Catter, Sr. and James J, Cotter, Ir

Name

2015 Base Salary *' 2016 Base Salary

Dev Ghose ™ EVP, Chief Financial Officer, 400,000 400,000
Treasuree and Corporate
Secretary

President, US Cinsmas 350,000

(1) Ellea M, Cotter was appotated Interim Preaident and Chief Executive Officer on Fune 12, 2015 and President and Chief Executive Offioer on January 8, 016,
() Devaris Ghose waz sppointed Chief Flzancisl Offizer and Tressureron May 11, 2015, Yor 20135, Mr. Obose earned 8 promitad baze salury of 5257692,

Andras] 1, Matyezyaslel was the Company’s Chisf Flrasisial Officer and Tressures unil May 11,2013 and thersafies e acted s Strategie Cogpomie Advisor 10 the Company. He was sppointed EVF.Glotal Operations an Masch 10, 2016, 1a 201, Mr. Smith was jaid in Australian dollars n the amount of AUDFIES,€0
{shown in 1S, Dollars In the table sbowe, sl the canversion rate of 0.7524). In 2016, M5, Smith will be pald In Australian dollars In the amennt of AUDEN NMIOD {ihown above In US. Dollars tsing the exchange rate of 0.76349).

Short Term Incentives

The Short Term Incentives mathorized by our Compensation Committee and our Board peovides our executive officers and other management team members, who are selected to participate, with an opportunity to cam an sl cash bomes based upon the
achievement of cestain company financial goals, division goals and individual goals, <stablished by our Chief Exceutive Officer and approved by our Compensation Committes and our Boad (in fure years, under the Compensation Commmitte Charter appeoved by our Board

on March 10, 2016, our Compensation Committee will bave Rull mabority to sppeove these matlers). Specificall i in the she incentive plan will be advised of his or her annual potential target boaus sed 23 2 of the participant's base salary
and by dollar amowd. The participant will be ligibtde for a shor-tenn incentive bonus onee the participant achicves goals identificd at the beginning of the year for a threshold target, |I|= potential target urpu:mnl maximum target bomus eppomumity. The boous will vary
depending upon the achicvements made by the individual participants, the division and the corporation, Corporate goals for 2016 will include levels of eamings before interest, taxes and { F Operating Income™) and property development

‘milestones. Division goals for 2016 will inchude levels of division cach flow and division milestones and individual goals will include specific unique performance goals specific to the individual's position with us. Eoch. of the corporate, division and individual goals carriss a
&ifereot weight in determining the officer's or other team meinber’s boats for the year.

Mz, Ellen M, Cotter, our President and Chicf Executive Officer, has 2 potential aeget bonus opportunity of $3% ame: Salury, or $427,500 at target based oo Ms. C«Ju 's achi ofher goals and over of copornte goals discussed
above. OF that potential target bonus opportunity, & threshold bonus of $213,750 may be achieved based upon Ms. Cotter's of certain goalks and our of certain corporate goals, and a potential maximum target of $641.250 & based oo
achicving sdditions] performumee goals, Ms. Cotter's sgaregate anmeal bomwss opportimity ean range from 5010 5611,240. Mr. Dev Ghase, our EVE, Chicf Finaneial Officer, Trensurer and Corporate Seeretary, has 3 potential tanget bonus epportunity of 50% of Base Salary, oe
$200,000 at target, which is based on achi of his goals s cur achi of corporate goals, & discussed sbove. Mr. Ghose's aggregate annual bonus opportunity can range From $0 to $300,000 (the maximum potential target if additional performance
gonls are mect by Mr. Ghose). Mr. Andrzej J. Matyerynski, our EVP - Global Operations, has a tacget bonus opportunity of 50% of Basc Salary, or $168,000 at target, which is based oo achik of his goals, e ofcoponie goals and certain
divisional goals. Mr. Matyezynaki's aggregate annual bonus opportunity can mange from $0 to $252,000 (the maximum petential target if sdditional performance goals are met by Mr. Matyezynski). Mr. Robert Smerling, Pmlﬂ:nl. US Cinemas, has 2 targst boous opportunity
of 20% of base pay, o $112,500 u tacget,
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which is based oo achi of his goals, our of corporste goals and certain divisional goals. Mr. Smerling’s agaregate annual banus oppaoctunity can range from 50 to $168,750 (the maximum potential target if additional performance goals are
met by Mr, Smeding), Mr. Wayne Smith, Managing Direetor, Australia New Zealand, has o target boous eppocumity of 0% of Base Salary, or ASL48.000 at target, which is based on achi of his perfe goaks, cur achi of eamparate goals and eertain
divisional goals. Mr. Smith's aggregats anmual bonus opportunity can range from AS0 1o A$22,000 (e maximam potcntial target if addifional performance goals are met by Mr. Smith). The positions of ether management tcam members ave tanget bons opporiunitiss
rnging from 20% to 30%; of Base Salary based on achicvement certain goals. The highest level of achicvement, participants may be eligible to reccive up to » macimum of 150% of his or her target bosus amount.

Eong-Term Incentives

Term incentives will utilize the equity based plan undsr our 2010 Incentive Stock Plan, as amended {the “3010 Plaa™). For 2016, excoutive and mansgement team participants will recsive awards in the following forms: 50% time-based restricted stock units and
50% noo-statutory steck options, The grants of restricted stock units and options will vest mtably over a four (4) year period with 14th vesting on cach anniversary date of the grant date.

On March 1, 2016, the following grants were made:

Dollar Amoast of Non-
s tutory Stock Optioss

(1) The number of shares of 110k 10 be Tesued will be exloulaied using the Black Seloles pricirg mode] a2 of the date of grantof the smard,
{23 Mr. Detvasis Gibose was sovardred 100,000 nos-+tutory stock opfions vesling over a 4-year period 6n commencing on Mz, Ghooe's Fret day of employment oa May 11, 2015,

() Althoagh M. Simlih was paid 30 of § 75,000 Ly Australivn Dollars, the amount shows sbove s quoted 1s U8, Dallan.
All long-term incentive awards will be subject to other terms and conditions st Forth in the 2010 Plan snd award gront,
Dehier Elements of Compensation

Reviremen: Plans

We maintain 2 401(k) retirement savings plan that allows eligible employees to defer a portion of their compensation, within limits prescribed by the Intemnal Revenue Code, on a pre-tax basis through contributions o the plan. Our named exsative officers other
than Me. Smith, who is a non-resident of the US_, are elighble to partieipate in the 401(k}plan on the same teans w other ull time employees generally. Currently, we muaich eontributions made by participants in the 401(k) plan p to  speeified percentage, and these
matching contributions are fully vested a of the date an which the contribution is made. We belive that providing a vehicle for tax-defersed retirement savings though our 401(k} plan, and making fully vested maiching coniributions, adds to the averall desirability of our
excoutive compensation package and further incentivizes our employees, including cur named executive officers, in sccordance with our compensation policics.

Cther Retirement Plans
During 2012, Mr. Matyezynaki was granted an unfunded, noqualified deferred compensation plan ("DCP”) that was partially vested and was to vest further so long as he remained in our continuous employ. The DCF allowed Mr. Matyezynaki to defer part of the

cash portion of his compensation, subject to annual limits set forth in the DCP. The funds held pursuant to the DCP are not segregated and do not acerss interest or other camings. IFMr, Matyceyoski were to be terminated for cause, then the total vested amount would be
reduced to zero. The incremental amsoumt vested ¢ach year was made aubject to review and approval by our Board. Please sc the * Noigualified Deferred Compensation * table for additional information. In addition, Mr. Matyczynski is entitled to a
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himnp-sum severance payment of $50,000, provided there has been no termination for cause and subject to certain offsets, upon his retirement.

Upen the ion of Mr. i's empl b will akio be entitled under the DCP agreement io payment of the vested benefits under his DCP in annual installmenis fcl.lwmg the Iater of (a) 30 days following Mr. Matyczynaki's 65th birthday or (b) six
months after his sepacation from service for rensons ofber than his death o tenmination for cause, The ACP waa o veat over 7 yeam and with full veatiog to occur in 2019 a2 $ 1,000,000 in d Hewever, in on with his changed cnployment to EVP
- Global Operstions, the Company and Mr. Maryezynski agreed that the Company would cease making contribations to the DCF on April 15, 2016 and that the fina] contribations by the Company to the DEP would be $150,000 for 2015, and $21,575 for 2016, satistying the
Comgrany s total contribation obligations under the DCP o an amount of $621,875.

The BCP is an unfunded contractual obligation of the Company, DCP bensfits are paid from the general asssts of the Company. Howsver, the Company ressrves the right to sstablish o grantar trust from which DCP banefita may be paid.

I March 2016, the Compensation Committee spproved a ooc-time retirement benefit for Robert Smerling. President, Cinema Operntions, due to his significwnt long term serviee to the Company. The retirement bencfit an amount equal to the svernge of the two.
highest togal cash compensation (base salary phus cash bonus) years paid to Mr. Smerding in the then most recently completed five year period.

We currently maintain no other retirement plan for cur named executive officers.

Key Persom frsurance

We maintain life insurance oo certain individuals who we believe to be key to In 2015, these included James 1. Caotter, Jr. {through September 13, 2015), Ellen M. Cotter, Margaret Cotter, William E Dev (hose, Andrrej
Maiyezynski, Robert Smerling. Craig Tomplins and Wayne Smith. [f such individual ceases o be our employee, Director or independsnt contractor, 2 the case may be, she o be is permiticd, by assuming responsibility for all fisture peamium payments, to replace our
Company 1 the beneficiary under such poliey. Theae policics allow cach such individual to purchase up to o0 equal amount of insurence for such individual’s own benefit. Lo the case of our employees, the premivm for both the namnce as to which we are the beneficiary
and the insurancs 3s 1o which our emplayes is the bensficiary, i paid by us. Tnthe case of named executive officers, the premaum paid by us for the benefit of ssch individual i reflected in the Compensation Table in the column captioned “All Other Compensation.™

Employee Bevefits and Perguisies

Ournamed executive officers are cligible to participate in our bealth and welfare plans to the same extent s all full-time employees generally. We do not generally provide our named executive officers with perquisites or other persomal benefits, Historically, many
of our other named exceutive officers also reecived an automobile allowance. The table below shows car allowances granted to certain officers under their empl or From time fo time, we may provide other perquisites o one oc maes of o
othsr named exccutive officers,

(1) Mx Bz and M-, Gotier, Jr. e 1o longes engloyees of the Company.
Tax and Accounting Considerations

Iy bt Execuiive Ce

Subject to an exception for "performance based compensation,” Section 162(m) of the Internal Revenue Cods generally prohibits publicly held corporations from dedueting for federal income tax purposes annual compensation paid to any senior executive officer to
the extent that such acnual compensation exceeds $1.0 million, Chr Compensation Committes and our Boaed consider the
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limits on deductibillity under Section 162(m) in establishing exscutive compensation, but retain the diseration to authorize the payment of ou that exceeds the limit on deductibility under this Section.

Nongualified Deferved Compensation
We believe we are operating, where spplicable, in complinnee with the tax nides spplicable 1 lified deferred
Say on Pay
At our Anoual Meeting of Stockholders beld on May 15, 2014, we held an advisory wots oo exceutive compensation. Our stockbolders voted in fivor of our Company s i jon, The Co ion Committes reviewed the results of the advisory

wole on exeeutive compensation in 2014 and &id not make any changes to our compensation bused on the results of the vote. We expect that our next advisory vote of our stockholders on executive compensation will bie at our 2017 Annual Meeting of Stockholders.
Exeeutive Compensation
This section discusses the material components of the compensation program for our executive officers numed in the 2015 Swmmary Compensation Table bebow. In 2015, our named executive officers snd their positions were as follows:

Ellen M. Catter, Chairperion of the Board, President and Chicf Exceutive Officer, mierim President and Chicl Exceutive Officer, Chicl Operating Offieer - Domeatic Cinemas and Chicl Exccutive Officer of Consolidated Entertalnmend, LLC,
Dxev Ghose, EVP, Chicf Financial Officer and Treasurer,

Willinm Ellis, General Counsel and Corpocate Secretary

Robert F. Smerling, President — Demestic Cinema Operations,

Wisyne Smith, Managing Director - Australia and New Zealand,

James J. Cotter, Jr.. former Viee Chairman, President and Chicf Exceative Officer.

«  Andrzej ], Matyeryeski, former Chicf Financial Officer, Tremurer mnd Corporate Scerctary.

Summary Compensation Table

The Following table shows the compensation paid or sccrued during the last three fiscal years ended December 31, 2015 to (i) Mr. James I, Cotter, Jr., who served as our pri
principal exceutive officer from June 12, 20035 through December 31, 2015, (i) Mr, Andrzej J. Matyozynaki, who served a3 our Chicf Famncial Officer and Treamsasrer undil May 11, 20|
and (v) the ether thres most highly compensated persons who served as excoutive officers in 2015, The following sxcoutives are bersin refemed o as our “mumed excoudive officers.”

il executive officer until June 12, 2015, (ii) Ellen M. Cotter, who served as our interim
, (i) Mr. Dev Ghose, who served as our Chicf Financial Officer starting May 11, 2015,

Chauge Is Feslan
n
Stock Opian  Novgualiad Deferred
Awards (5] Awards (5) Compemation Al Oiler
Year Sdug’i Bonus (3) 1] [1}] Earaing (5} LCompensation (§ Total
BimM, Comn EL E] T = = - 46 ETTAES
terim President . . - Lol
Calet Exceutive Officer, M 2450 7190 " 410,90
et Ot Oy 201 315,000 = % % = 24915 359915
Domestic Clnemi
Jmes 3. Cottes, Jr. = w13 193417 - - 027 - 16161 * 261,605
Former President and 2014 45,000 . ST - 26051 * 411,078
Crier Bxe mtia Ol 00 195417 - - 29,152-- - 2346 * 233,43
Devasis Ghope™ 2015 251,682 73,000 8254 1570 * 407005
Chick Financlal Officer 200 & E " i3 - & =
o Tt 013 a
Aserac] 1, Matycayucki 2013 324000 33010 10000 (8 M0 " 334,150
';E:::‘nzwgm-'w_ 2014 3008 6400 010 1SO000 () 26380 * S180%0
kS 200 08,640 15,000 ¢ 1010 0000 (8 75 452405
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William Ellis s 350000 0,000 194 B0 = 495508

General Counsel ™ 201 71,798 10,000 9,532 2500 " Pl
2003 - - - - - - -
Rotert F, Smedlng 01 350,000 5,000 = = - u7am " 47309
President - Domestic 2014 450,000 63,000 ® . n4n " 43742
Cinems Operations i
2013 50,000 25,000 - - - 2,981 196981
Wayne Smitho* 2015 743 71478 - - - 1600 ™ 148975
ing Director 2004 324205 26 = = + M0 " 398,331
Australia azd New Zealsnd 015 34039 48420 - - . £ R 190,388
(1) Amounie represent the aggregate grant dale Al scramﬂ&ml\nq the cffects of any estimared forfeirures. Th lons wed in luation of ool d inf Mote 3] 1o our conseliduted financial stabements, Amounts do not inslude the value
oF reatiotd sock unit that sl 6ot vest within sn daye rnlnmg lh! dste nrudum this infarmation is provided,
2) M, Ellen M. Cotter was appointed our intedim President and Chief Bxecuive Officeron June 12, 2015,
=] Iml\duwrmllﬂlhe ermployer contrb fors wnder our 4001k) plan, the Trputed tax of key g ad any i Aside fman the the employer for the 401 (k) plan exeredod 310,000, sz tabis below. Sec dic tble In the secfion entitled Employee Bracfis
and Perquisites for the smeunt of cach brdividual®s car allowanse,

Eployer Contributos for A01(E) Pl

Name 015 EIE ETE

s 4, Corter, It 00 10,400 o

ke F Smeiing [ ] 0
Fe

i) Inchudes & 340,000 nx gos:-up for mwes inewrred as & mault of the excrdize of rosqualificd sk opfioss that were Intended ©be lsusd 33 Incentive stock options.

{SIMz. Canes, I, berved a2 onr Chlef Exesitive Officer untl June 12, 2015 1a the case of Mz Cotter Iz, the ALl Othes Compensation” mluma inchides $43,750 in sevensnoe payments paid pusuant to M. Cottes In's simploymest agrement. OF this amount, the Cortipany has a elaim agsinat Mz Cotter Ir, for
approximately § 1£000 , which, if the Company is muesessful i this <lnim, may be moovered from Mr, Cotter Ir. Yor additiona] Informatian, tes the iformation set frth in Jlem 3, Legal Procesdiags .

{60, Gihooe beoume Chied Financlal Officer and Trearurer o May 11, 2013, a3 sush, be was paid  prarated armount of bis S400000 salary for 2015,
T3 M. Maryczynaki resigned as our Chief Finansial Officer and Treasureron Muy 11, 2015, and acted a2 our Strategic Corporase Advisor until March 10, 2016,
(8) Represents the inerease in the veated benefit of the DCP for Mr. Matyezyzaki, Payment of the vested benefit under his DCP will be made in sesordunce with the terms of the DCP.

(9) My, Comer, I, had an annial base salasy of S335,000 for 2015, As bis employment eaed in Tuns 2015, Ms, Coner, I, eumed & poorated base salary of $195,417 for 2015, whish Lishides bis severanos payiment pald throigh the eod of ily 2015,

{10 M. il b O | Counzel nnd Compornte S Ditober 20, 2014 13 rozh he was paid 1 prorsted amount of hiz 339,000 salary in 2014, Mr, Ellis submined bz rerignation on Febroary 12, 306,
(1) Mz. Smith iz paid in Auevallan Dol Amounts In the wble sbove are shown in US. Dollars, uzing the conversion rates of 0.9634 for 2013,0.9027 for 2014and 0.7524 for 2015
Graats of Plan-Based Awards

The following tabl ins i

the stock grants made to our named exceutive officers for the year ended December 31, 2015:
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Estimaed Furores Payouts All Ohe

Estlmated Futire Pyouts Usder  UnderEquity locemive ) opher Option
% - Plin Awards Hioak Awards

Numberof  SPURHEL  peciicor Grant Dutalr

Underlying  pase Priceof Value of Siock
Option Awand  and Opfien:
AEGham) () Awands (SN

Thmthol  Tuger Ml Theelold Taper Madius ‘gadsqr Optons

Nasme Goatpae (8 A8 A5 W L] Wl (i L]
B
JIDNJ Conter, Ir.

1620 00

(1 M. Winyne Serith was fasued an awad of reatrigted Clags A Comiton Stock, which vests in equal installments on May 13, 2015 and May 13 2006, The slosing price per hare for the Class A Gommon Sioak on the date of grant was 514,00, The swaxds |ssued 3o Mr. Wayne Smith are related o his prriot. year

(2)Mr. Dev Ghose was issied an option 16 puschase 100,000 shares of Chizs A Common St a1 the sammencement of his employment, which swand vests in four equal insraliment
(3) Options wre graned with an exersise prise equml io the <loeing prioe per chare on the date of grast
(#) Represents the total option value estiimated as per ASC 716,

Nonqualified Deferred Compensation

Exccntlve Reglatra
Aggregate Aggregate Aggregate balasce at December 31,
Name ;:‘;“’““"“’ g:"“"“““" earningtin 015 Wb Twaabtriass 2005
5 (] )
) i)
Andrgeit. o 2 k]

See Item 11 - Other Retirement Plans for a description of the DCP.

Equity Incentive Plan
On May 13, 2010, our stockholders appeoved the Plan at the anmal mesting of with the dation of the Board of Dircctors of the Company. The Plan provides for awards of stock option, restricted stock, bonus stock, and stock
Eation rights to cligible Diircctors, and The Board of Directors :pmwdmnmudmnmm: Plan to permit the award of restricted stock units on March 10, 2016, The Plan permits issuance of a meaxisnum of 1,250,000 shares of Class A

Stock. The Plan expires sutomatically on March 11, 2020,

Equity incentive bonuses may be awarded to align our ives” long-term ahus over fime and, 50 long % such grants are within the of the Plan, historically were entirely discreti onthe patt of Mr.
Cotter, Sr, Other stock grants are subject to Boaed approval. Equity swards may include stock uphma restricicd al-c:l:. borus stock, or stock sppeeciation rights,

If awardzd, it is gencmlly our policy to valus stock options and restricted stock at the closing price of our commen stock as reported on the NASDAQ Stock Market on the daic the award is approved or on the dats of hirs, if the stock is granted as a recruitment
mcentive. When stock is granted s boo ion for n panticular iy, thie wward may be based on the macket price on a date caleulaed from the closing date of the relevant trmnsaction. Awards may also be subject to vesting and limitations on voting or other
rights.

Ouistanding Equity Awards

‘The Follawing table acts forth outstandieng cquity swads held by our sumed exceutive officers as of December 31, 2018 under the Plan:

Qutstanding Equity Awards at Year Ended
December 31, 20
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Opion Awards Stock Awards

Numbser of Number af Number ol
Shares Shares Shares or
Underiying Underlying Units of Market Value of
Unexercised Unexercised Opdion Stock that Shares or Unlis
Options. Optians Exerchse Fave Nat that Have Not
Vested Vested (§)

02102020
DERIMZ

0208201 7

Mr. Coter, Jr, has stated that be bas uinvested opfiors o qumm—hv:ofﬁw A Btock at an mersias prize of 3631 per dhar, expiring Febrmary 6, 2018, of an original sk option grantof 100,000 Class A Stock, Mr, Caticr, I, exardacd S0,000 sk options in Juze MM 5. The Company's posifion is that
all uavestod optioss expired upon the terminabios of Mx. Coter, Jr.'s employment. The mater e undes review by the Company.
@ Mz Blls malgud efeatve Mareh 11, 210K As pant of s separuioniageemme, 20,000 ofthe 40,000 emsining urwested shures whlvest o Outber 20, 1016 Therrmfer, ne acliora! options wiwext.

) 250000 Mz Gluses ptons wil vestaa My 11,2016,
) M Smith was granted 6,000 reatictod shares of Clase A stosk oa Fuly 16,2015, whichvest aver two years in annial installments,

n

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

Opiion Awards Stock Awards
Class Numtrer of Numbrer of
Shares Shares
Acquired o Value Realized Acquired on Value Realized
Name Exercise on Exercise (3) Vesting on Vesting (%)

1,024,000
315,500
s

{1} M Coner, Jr. has srated that he das unvesisd optons
all unvested options explred upon the weminaton of M e, 1 + employment. The marter Is under review by the

ire 50,000 shares of Class A Swock at an exerciie prise of 36.31 per share, expiring February 6, 201, of an original smek option grant of 100,000 Class A Siock. Mr. Cotter, Ir. exerciaed 50,000 sock options i fune 200 . The Comgany”s position is that
Company,

Pension Benefits
The following table contains information conceming pension plans for each of the nmed exeewtive officers for the vear ended December 31, 2015:
Present Vabue of
Number of Vears of  Accumulated Benefitas  Payments During Last
Name Plan Name Credited Service of 12312015 (5) Fiscal Vear (5)
Andrze] . Maty cay ki DCP 6 60000 s ,
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Patential Paymenis upon Te

nination of Employment or Change in Cantrol
The Following parsgraphs provids information regarding potential payments to each of our named exscutive officers in connection with certain termination events, including a termination related to a change of control of the Company, 33 of December 21, 2015:
Under his smployment agreement, we may teeminate Mr. Ghoss's cmplovment with or without cause (as defined) at any time . 1T we terminate bk :wrpkym:mmlluml eatsse or fail to renew his employment sgrecment

Mg Dev Ghose - Termintion withes Couse .
upan Expiation without cause, Mr, Ghose will be <atitled (o receive scveranes in an amount cqual to the salacy and bencfits bc was receiving for a period of 12 months following such teami: ar . If the termination is in ion with a “change of cantral®
(as defined), Mr. Ghose would be entitled to severance in an amount equal to the compensation be would have reccived for a period two years from such termination .

M, Willin Ellis - Tenmination withew Cage . . Mr. Ellis resigned his employment effective March |1, 2016, We have entered into a separation agreement with Mr, Ellis which provides, among cther things, that, in consideration of the payment to Mr, Ellis of
$205,010 {to be paid in 19 <qual semi-maathly installments of $10,790) and the vesting of options to scquire 20,000 shares of our Class A Commmoa Stock on October 15, 2016, M. Ellis has agreed to be available to advise s oo matiers on which he peeviously worked until
December 31, 2016, Mr, Ellis’ 1 damed a ition cliuse that did mot extend beyond his termination,

Mg Wavne Smith — T
of six months” base salary.

of fior Failing to Mest Perfornmnes Stapdards . 1 Mr. $mith's smplaymsnt is terminated by the Board for failing to mest the standards of his anticipated performance, Mr. Smith will be catitled to a severancs payment

Me Anderei )l Mabveagaki - Deferred Compensation Benefils . During 2012, Mr. Matyezynski was granted an unfimded, nonqualified defered campensation plan ("DCP7) that was partially vested and was 1o vest further 30 loog a3 be remained in our eontinuous
emplay, If Mr. Matyezynski 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 appmvnl by cur Board. Please see the * Nemqualified Deferred Campenzation ™
table for additional mformation.

Upon the ion of Mr. is tie will be cntitled under the DCP agrecmeas (o paymsnt of the vested benefits under bis DCP in smnual instaliments following the later of fa) 30 days following Mr. M,mmmm 's 65th bithday or (b) six months aficr
his separation from service for reasons ether than his death or termination for cause. “The DOP was to vest over 7 years and with flll vesting 1o oeeur in 2019 s $1,000,000 in deferred ion. Hewever, in s EVP Global Operations,
the Comparry and Mr. Ms.rwz\nshegmedlhatﬂ:lecm ‘making contributions to the DCP on Aprl 15, 2016 and that the final contributions by IhcCmnylolhﬁDC'Pw\mlthlSUWbuNl!andS”l,&?Sﬁ:rZUIS satisfying the Company's obligations

under the DCP. Mr. b 1] i e i that extend For ong year after his retirement.

Under Mr, Matyerynski’s agrecment, on his retircment date and provided there has not been a termination For cause, Mr. Matyezynski will be entitled to a lump sum severance payment in an amount cqual to $50,000, less cenain offscts.

Raber F. Smering - Reirement Benefii . In March 2016, the Compensation Commitise approved a ons-time reticement benefii for Robert Smerling, President, Cinsma Operations, dus (o his significant loag-term service to the Campany. The retirement benefit is
the average of the two highest total cash compensation (base salary phis cash boous) years paid to Mr. Smeding in the then most recently completed five year period,

No other named executive officers cumnﬂvhw: or other providing bencfits upon tenmination or a ehange of control. The table below shows the maximum benefits that would be payable to each person listed above in the event
of such person’s termination without cause ion with a change in control, if such events occwrred on December 31, 2015, wauming the transaction took place on December 31, 2015 ot price equal to the closing price of the Class A stock, which was of
$I31L

Mr, Ellis® i when his ended a3 of March 11, 2016, As mich, his information is excluded from the table below.
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Fayabie on epon Tevmination without Camse (5] Fayabie spon Termlnagon In Coasecton with Fayablc spon

Change in Contrd ($) Refrement (S)
Severance Fatue if Ferted | Fialwe of Heaith Severance Valut of Vialue of Benefin Payable
Payments Stack Optsans | Bemgfhes Paymens Verted Stock | Uvess: e
Optiams Stack Optioms Retirament
dcvelernied Plans or the
ber

K

Ancrze] J.
Mutyerynkl

i

{1) M Matyezynaki's severance payment is paysble oo bis mtireiment, and is subject s0 oertaln offsets as set focth In his agroement, and 1s subjoct 1o vertain offeets.
{Z) M Smerling's one-time retirement benefitia basar on the versge of the two higheet il cash sompensation years paid © Mr. Smerling in the moet resenly sompletsd five-year period. The figure quoted in the table represeate the averuge of 1oma] compensation faid for yeare 201 $ and 2014,
() Represants value of stock grasss.

Divector Compensation Table

The following table sets forth i i ing the 1o o persons wh d s our non nployee Directors during 2015 for their services a3 Directors.

Fees Enrned or Optioa Awards Al Other Compensation
Pald in Cash {$) JL) (] Total (3)

35,000
o

{)) Fairvalue of the award compruted in sesordance with FASEASC Topie 712
(2) Unill March 10, 2016, In addition 10 ber Dirostar's foes, Ma Margaret Coster received s combinstion of fixed and lncentive foes under the OB1 g dessrived under the caption *Cernin Transactions aod Relared Party Transactions - OBI Mumgement Agreerienr below.
3 My, Storey served on o Boand axd Compensation Committes through Octoter 11,2013,

(4) Represents foes paid 1 M1, Storey st the tale independent Diresr of aur Company's whelly owned New Zealnd subeidiary.

L& o Commitiee and [nsider

Our Compensation Committez is currently composed of Mr. Kane, who serves as Chair, Mr. Adams and Dr. Codding. Mr. Storey, who served on our Board until October 11, 2015, served an our Compensation Commitize until that datz. None of the members of the
Compensation Cammitice was an officer or emplovee of the Company ot sy time during 2015, Nooe of our executive officers serves a8 a member of the board of directors or compensation commitice of any entity that has or had oz or more exccutive officers serving as a
membsr of our Board of Directors or Compensation Committes.
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committe¢ has reviewed and diseussed with management the “Compensation Discussion and Analysis” required by tem 401(b) of Regulation 8K and, based on such review sad discussions, has recommended to our Board that the foregoing.
“Compensation Discuzsion and Aaalysis™ be included in this Foon 10-K,

Respecifully submitted,
Edward L. Kae, Chair
Gy W. Adams

Judy Codding

Ttem 12 - Seenrity ip of Certain ial Owners and and Related Matters

Equity Compensation Plan Information

The Following table scts forth, s of December 21, 201, a summacy of certa

formetion related o our equity incentive plans under which our equity securities are muborized for Bsuance:

Number of sceurfes remalning
avallable for fafure issnance
Wiighted average i

Number of securities to be exerclse price of plans
Tssned npon excrclse of oatstanding opthons,  (excluding securities eellected In
ontstanding options, warrants  werrants snd rights column (4))
and rights ( (1] (3
Eaquity congensation pl
not agproved by security
horkders

(1) These plans e the Company’s 1999 Swock Opron Flan and 2010 Snok Incentive Plan,
[2) Represesits outstarding options only.

BENEFICIAL OWNERSHIP OF SECURITIES
Except as described below, the following table sets forth the shares of Class A Stock and Class B Stock beneficially ewned on Apeil 22, 2016 by:

each of our incumbent Dirsetoes and Direetoe nommess;

»  each of our incumbent executive officers and named executive officers set forth in the Summary Compensation Table of this Foom 10K
»  each person known 10 us to be the beneficial ovwner of more than 5% of our Class B Stock; and
«  all of our incumbent Directors and incumbent executive offiears 5 a group

Excépt as noted, and except pursunnt to applicablé community propérty laws, we believe that ¢ach beneficial owner hag s0lé voting powsr and sokt investment power with réspéct to the shares shown. An asterisk (*) dénotés beneficial ownership of lss than 1%

Amoant and Nature of Benefickal Ownership (1)
Chass A Stock Class B Stock.

Name and Address of

Beneficlal Owner Number of Shares Stwck Shares Stock
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424 Deboache Avenue

E: T
Al D-mw«mwﬁwaunm(

(1) Perenntuge onvnersbip it detmamined based on 21,654.500 thare of Clase A Swek asd 1,680,500 thires of Class B ing on March 31, 2016, SEC rules. Shares |\$Julmoyﬁou thut are cussenly mvensisable, of exrsisdble within 60 days
Fallowitg the date as of which this Information 12 pavided, and Aot subject o mpurchase 13 o fat dute, which are indlcatsd by Somat, mﬂmnuwlymdwmmnhkﬁumnpmmmdm In compting the thar pemoa, but not in camputing
the prroentigs awnerblp of sty other person.

) The Clazz A Inzludes subjest as 799, 7‘$Ih:ﬂ)|!hidhuﬂy The Clas2 A Stock thown akio includes 102,731 shares held by the James J. Coter Fourdation {the “Cotter Foundation™) Ellen M. Corter 12 Co-Trustes of the Coter Fourdaton and, as such, Iz deemed o
RSSO Sl g eyl bt gty ek ey £y 1 o e, Tho Gt 4 Sk sl clides 07070 sl hat e part of ch Eaif e J oo, Deseusd (e -Cone Etah) s b ssipr . e
Snte of Nevads and 29,730 shares fram the Cotter Profit Sharing Plan, On December 22, 2014, nmm:mﬂurmcmw. sppointed Ellen M. Conier atd Margaret Cofter as co-execitars of the Coner Extate. As puch, Ellen M. G»mrwnuk{baﬂ.modwbmﬂnlﬂlymamhﬁm The thares of
mhsﬂ:mwhﬂnﬂelmmMh!ﬂhy\MJthCnmllﬂanmlrilﬂewT A ~hn\l‘lh reganding beneficial ownerthip of the shares held by the Living Trust. A2 Co-Trustees of the Living Truat, the three Coiter fumily members would be deemed

such sh upon in foowone {12). Together Margaret Coner and Ellen M. Cotter beneBoially own 1 208,985 share of Clase B Smck,

3) The Clazs A Stock shown [nxludes 17,000 2hares subjest m sk 3 2z well ax B04,1 75 shaves held directly. The Class A Siozk thown also includes 289,390 shares held by the Cotter 2003 Grardchiddren's Trust and 29,730 shares from the Cotier Prfit Sharing Pla. mret Cotter iz Co-Truviee of the Coiter

Grandchildres’s Trust and, az such, ia deamed to benefichlly own such abares. Ms. Cotier dizclima beneficisl ownenbip of such thares exnept to the cxient of ber peouniary lnierest, IF i.nau:hlhm Th:.mau.\smhhwnmlmu???ﬂahmm‘ﬁua}. that are part of the Coer Extate, Az
Co-Exeeuar of the Cotter Estare, Ms. Cotter mould be docmed 1o benefisially own such thares. The thares of Class A Stock shown alio Welswmmuub,mmmﬂm; See e 12) € the shares held by the Living Trust. Ae Co Trustees of the
Living Trust, the three Cotter fumily members would be d#md n bu\eﬂcl!ﬂy own such shares deperding upen the outcome of the matters desoribed in foonote (12). Together Margaret Cotter and Ellen M. Cnﬂuheu:ﬁﬁlllroﬂ'ﬂ 1,208 958 thares of Clazs B Stock.

(4] The Class A Stack [nshudes hares subjest e

(5)The Class & ochnles 4 Lo

6) The Clase A Stock shown (neludes 20,000 shares subject 0 stock eptions.

(73 The Class A Stock shown consists 43,750 shares subject © sock options,

) The Class A Stock shown consists of 2,000 shares suibjest 10 stock options,

) The Clazs A Stock shown conzletz of 2,000 shares subject 10 stock opdens,

(10) The Clase A Sick thawn sonsists of 2000 shares subject o stock optione.

11} The Claze A Stock shown conslsts of 3,000 restristed siock granta,

(12 On June 5, 2013, the of fishing the Living Trus aad reataed (the *2013 ") t0 provide that, upon the deuth of Fumes 1. Cotter, Sc., the Truat's shares of Cliss B Stock were 1 be held Lo a separate trast, 1o be known as the “Reading Voting Trust” for the benefitof the
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hildren of Mr. Corter, Sz, Mr. Cotiar, Sr. parsed awy on September 13, 2014, The 2013 Resntement also namiea Margaret Coties the 1ole trustes of the Reading Vofing Trastand names Jumes L Cotter, Jr, 38 the firscaltarnate trustes in the event that Me. Cotier iz unableor unwilling to axtns wustes The trutes

of the Living Truzt, sz of the 2013 Rexiatement, were Ellen M. Coiter and Margars: Cotter, On Juna 19, 2014, Mr, Coner, 5. rigne a 2004 Parial Amezdment o Declaration of Trust {the “2014 Amendment”) that names Margaret Corer asd James £ Coner, I, a3 the oo-ruzsess of the Roesding Voting Trust and
Pl“""dﬂ that, in the event they are unable to agres upon an importnt trust decizion, ey Ihlll WBIC the trusteeahlp betwesn them anmually oo sach Japuary 1at. 1t Further disects the trustees of the Reading Voting Trust o, among other things, vots the Class B Siock held by the Resding Voting Trust In favor of the

agpoinmment of Ellen M, Coner, Margaret Cottes and James 1, Coter, Ir. to our Board and © all actions to miate the chalrmanship of our Board amang the threeof tham, The 2014 Amendment states that James J, Cotter, Ir,, Ellen M. Cobier sadd Masgaret Coter are Co -Trustess of the Living Trust, On February
NI> Ellen M. erlﬂd Mnrpri Coctar fled 5 Pedtion in the &wnrmalﬂnsw-oft‘ahfom&-(‘wnkyofhl Angeles, maptonad Iy re James 1, Orwl-lmnTmldmdAuwm 1, 2000 (Cse Mo, 9'1!9‘?531‘ The Petifon, among oﬂmﬂw\y, sneka relief that could desrmine the validity of the 014

Amerriitiant and who berwsan Margaret Cotter and Jumas 3, Cotier I1. will hava suthofity 2 thisme or co.truttast of the Resding Voting Trubt 1 vo1a the sharss of Class B Swck thown (i wholwos in part) and th mspemmmmtmehnumu M. Cottar, Jr, has Filed an opposition % tha Pattion, The [€96,060]
1huuol£1nnnsmkmwnm\h= m:nmmd‘muywmbymumﬂm|mm the Company*s #10<k regisle as beizg heid by the Living Trust aod oot by the Reaclng Voing Trust, The luforaton n the nibls rflec d :ounmpome IGB mquImBS»\:kbylhclwmg
Trutls F such shares a2 being held by sach of the thras potential Co-Trustess, Mr. Cottar, Ir., Ellan M. Cotier asdl Musgaset Cater, who, unless a of the shares held by
the Living Trust.

13) The Class A Includes 25,000 g itject o gk woall sz TH0, 156 shares hdddweﬂ;r The Class A S0k shovr, alio Insludes 280,100 shares beld by the Cotter 2005 Grundehildren®s Trust and 100,731 held by the Cotter Foundation, Mr, Cotter, I7, Js Co-Trustes of the Cottar 0003
Grandehildenn’s Trust and of the otter Foundstion 1nA, as rich, it dsamad 1 banefisially own sich tharse. M, Cottar, k. disclaims banaficisl ownarehip of tuch tharss atsapt 10 tha sxtent of his pacuniary intamet, if any, in rush thams. The Class A Stoak ehows alus inchides 1 897,649 shures hald by tha Living
Tram, which became |mvne|b4upnn Mr. Coner, Sps dsihon ngmnber 13, mu Sen footmate [Il)ww for Information rganting benaficld ownerhipof the thares held by the Living Trut As Co-Trusees of the Living Truzi, the thrss Coner fumily membes would bedeemed 1o tensfichally own such shase:
depending wpon t nchides 770,186 shaves pledgad sy for & margln Joan.

{14) Bazed on M. Cuban’s Form 5 rm with the SIEC on February 19, 2016 and Scmue 13D¥A fiied 0 Februry 22, 2016,

(15) Basad an the FICO Holdings, 1. and PICO Deferred Holdings, LLC Schedule 13G filsd with the SEC on Javuary 14, 2009.

(16) Tha Clase A Stok shown insludes 35,000 share subjact o sock optons.

17) The Class A Bock shown inohides 8,315 shares subject m siock options,

(1) The Class A Swock shown inohides 222 , 565 shares subjest 10 options non exercisentile.

Ttem 13 - Certain ips and Related Tr and Director Independence

CERTAIN RELATTONSHIPS AND RELATED PARTY TRANSACTIONS

The members of cur Audit Ce ittce arc Douglas McEachs it a3 Chair, Edward Kans and Michacl Wrotniak. Manas:mmtpmuenﬁ all potential related pmy tranzactions to the Audit Committss for review. Our Audit Committee reviews whether a
given related party transaction is beneficial to our Company, and approves or bars the tringaction after 2 thorough analysis. Chaly Commirtee members di inthe in question pasticipute in the ination of whether the may proceed, Seethe
discussion entitled ™ Review, Approval ar Ratification of Trarsactions with Related Persans ~ on page [11] for additional informstion regarding the review process.

Sutton Hill Capital

In 2001, we entered into o transaction with Sutton Hill Capital, LLC ("SHC™) regacding the master leasing, with an option to purchase, of certain cinemas located in Machattan inchsding our Village East and Cinemas 1, 2, 3 theaters. In connection with that
transaction, we alse agreed (i) to lend cenain amounts 1o SHC, vo provide liquidity in its investment. pending cur determination whether or not to exercise our option 1o purchass and (i) to manags the B6th Street Cinema on 2 fee basis. SHC is a limited liability company
amed in equal shares by the Colter Estate and a third party.

As previously reported, over the vers, two of the cinemins subject to the master keasbrg agreement have been redevieloped and one (the Cinemas 1, 2, 3 discussed below) has been acquired. The Village Enst is the ooly cinenma that remains subject to this master
lease. We paid an annual rent of $590,000 for this cinema to SHC in each of 2015, 2014, and 2013, During this same period, we received management fees from the 86 * Street Cinema of $151,000, $123,000 and $183,000.

In 2005, we acquired (i} from a thied party the fe interest underlying the Cinemas 1, 2, 3 and (i) from SHE its interest in the ground lease cstate ing and the img ituting the Cinemas 1, 2, 3 . The ground leass estate and the impeovementa
noquired from SHC were originally a part of the nmster lease ransaction, discussed above. [n connection with that transaction, we granted to SHC an option 1o acquire ot cost 1 25% interest in the speeinl puspose entity (Sutton Hill Propertics, LLC ("SHF") formed to acquire
these Fee, leasehold and improvements ingerests. On June 28, 2007, SHC exerciaed this option, paying $3.0 million and assuming a proportionate share of SHP's lisbilitics. At the time of the option exercise and the closing of the acquisition of the 25% interest, SHP had debt
of $26.9 millicn, including 2 $2.9 million, nos-interest bearing mtercompany loan from the Company. As of December 31, 2015, SHP had debt of $19.4 million {again, incliding the intercompany loan}, Since the scquisition by SHC of its 25% interes, SHP has covered its
operating costs and debt service through cash flow from the Cinemas 1, 2,3, (i) bormowings from third partics, and (iii) pro-rata contributions from the members. We recsive an anoual management foc cqual to 5% of SHP's gross
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incoms for munaging the cinema and the property, amounting to $153,000, $122,000 and $152,000 in 2015, 2014 and 2013 respectively. This management fee was modificd in 2015, s discussed below, retroactive to Decamber 1, 2014,

On Junc 29, 2010, we agreed to cxtend our existing lease from SHC of the Village East Cincma by 10 years, with a new teomination dats of Junc 30, 2020, This amendmsnt was reviewsd and apgroved by our Audit Commities. The Village East leass inchudes a sub-
lense of the ground underlying the cinemn that is subject to 9 longer-teem ground lease between SHC and an unrelated third pasty that expires in June 203 | {the “cinema ground lease™). The extended lease provides for a call option pursuant to which Reading may purchise the
cinema ground lease for $5.9 million at the <nd of the lease term. Additionally, the lease has a put option pursuant to-which SHC may mquire Reading to purchase all ot a portion of SHC's intersst in the existing cinema lease and the cinema ground lease at any time between
July 1, 2013 and December 4, 2019, SHC's paat option meay be exercised on o or more occasions n wcrements of not less thin $100,000 cach, We recorded the Village East Cinema building as a property asset of $4.7 million on our balaoce sheet based on the cost camy-
over basis from an entity under commaon control with 3 comesponding capital lzase liability of $5.9 millicn presented under other liabilities (see Note 11 - Pension and Guker Liabilities ).

In February 201 5, SHP and we entered into an ' to the agr dated as of June 27, 2007 between SHP and us, The smendment, which was retroactive to December 1, 2014, memorialized nur\.ludenlhng ta SHP with respect 1o $750,000
fihe “Renovation Funding Amount”) of renevations to Cincms 1., 2. 3 funded or to be funded by us. In consideration of our funding of the ions. our anmual fee under the was increased January 1. 2015 by an amount
i 1o 100% of any i h Mo of Cinemas 1, 2, 3 over the average smanl positive eash flow of the Cinemas 1, 2,3 over the three-yeur period ended December 31, 2014 (not to exceed a cumailative aggregate amount equul to the Renovation
Funding Ameunt), plus a 15% annual cash on-eash retum on the balance wmamlmg from time to time of the Renw-mu Funding Amount, payable at the time of the payment of the annual management fee. Under the amendsd management agreement, we are entitled to
retain ownership of (n..d et right to depreciate) any furniture, ﬁssh-va and rased by us with such ico and Brave the right (but not the obligation) to remove all such fumitere, fixtures mnd cquipment {at aer own cost and expensc) from the
Cinemas upan the of the also provides that, during the tenm of the managsment sgreement. SHF will be responsibde for the cost of repair and maintenance of the renovations. [n 2015, we received 2 management fee of
SI53.000. This amendment was approvied by SHC and by the Audu Comnittee of our Board of Directors.

OB Management Agreement

Pursuant to a Theater (the ™ Agreement”), our live theater operations were, until recently, managed by OFF. LLC {("OBL ! "), which is wholly owned by Ms, Margaret Cotter who is the dusghter
of the lats Mr. James J. Cotter, Sr., the sister ofE1len M. Cma and James Cottcr, Jr., and a member of our Board of Directors. The Management Agreemant was terminated cffective March 10, 2016 in connection with the retention by our Company of Margarct Cottcrasa
full time emgplovee.

The Theater Management Agreement generally provided for the payment of 5 combination of fixed and incentive fees for the mansgement of our four live theaters. Historically, these fees have equated 1o approximately 21% of the net cash fow genersted by these
propertics, We cumently catimate that fees 1o be paid to OBI for 2015 will be approximnicly $380,000, We paid $307,000 and $401,000 in fres with respect to 2014, and 2013, respectively. We also reimbursed OBI for certain travel expenscs, shared the cost of an
administmtive assistant and provided offics space at our New York offices, The Feea payable to OBI for the period January 1, 2016 through and including March 9, 2016, will be promted.

OB Mansgement historically conducted its operations from our office fcilities on  rent-free busis, and we shared the cost of onc administrative employee of OB Muagement. We reimbursed trvel related expenses for OB Management personnel with respect to
travel bebween New York City and Chicago in ion with the of the Rayal G lex. Other than thess expenses, OBl Management was responsible for all of its costs and expenses related to the performance of its management functions, The
Muamagement Agreement renewed automatically each year unless cither party gives at lesst six months” prior notics of jts o dnation to allow the M: Agr to expire. In addition, we could terminate the Mansgement Agrecment o any time for case,

Effective March 10, 2016, Margaret Cotter became a full time cmnployee of the Comgany and the wis As Exceutive Vice-President Real Estate Management and Development - NYC, Ms, Cotier will continue to be responsibie
for the management of our live theater assets, will continus her role beading up the pee-redevelopment of our New Yulepeme: and will be our semior exccutive For the sctual v of our New York propertics. Pursuant to the termination sgreement,
s, Codter has given up any right she might atherwise have, theough OBL to income from STOMP.

M. Cotter's compensation ms Excoutive Viee-President was set s port of an extensive excculive compensation process. For 2016, Ms. Cotter’s base sakury will be $350,000. she will have a short term incentive tanget bonus appoctmity of $105,000 (30% of her base
salary), and she was grnted a long term incentive of a stock option For 19,921 shares of Class A common stock and 4,184
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restricted stock units under the Company®s 20 10 Stock Incentive Plan, ss amended, which long term mvcentives vest over o Four year period.
Live Theater Play Investment

From time to time, our officers and Directors may invest in plays that lease our live theaters. The play STOMP has been playing in our Orpheumn Theatre since prior to the time we scquired the theater in 2001. The Cotter Estate or the Cotter Trust and Mr. Michael
Forman own an approximately 5% interest in that play, o interest that they have held sincs prior to our acquisition of the theater, Refer to Item 3 = Legal Proceedings foc more information about the show STOMP.

Shadew View Land and Farming, LLC

Director Guy Adams has performed consulling services for Jumes J. Cotter, Sr, with respect to certain holdings that are now controlled by the Coter Estate and/or the Cotter Trust {collectively the "Cotter Interesta™). These holings inchsde a 50% noa-controlling
membership interest in Shadow View Land and Faoning, LLC {the “Shadow View Investment™ and *Shadow View" respactively), certain agricubural interests in Northem California (the “Cotter Famma™) and certain land interests in Toxas (the “Texas Propertiss™). In
addition, Mr. Adams is the CFO of certain captive msurnce entities. owned by a cenain tnast for the banefit of Ellen M. Cotter, James J. Cotter, Jr, and Margaret Cotter (ihe “captive insurance entities™).

Shadow View is a consolidated subsidiary of the Company. The Company has from time 1o time made capital contributions to Shadow View. The Company has also, from time to time, 5 the managing member, fimded on an interim basis certain costs incurred by
Shador View, ultimately billing such costs through to the two mambers. The Company has never paid any remuneration to Shadow View. Mr. Adams’ consulting fees with respact to the Shadow View Interest ware to have baen measured by the profit, if any, derived by the
Cotter Interssts from the Shadow Yiew Investment. He has no benaficial intercat in Shadow View or the Shadow View lnvestment. His consulting fess with reapect to Shadow View were equal to 5% of the profit, if any, dcnwd by the Cotter Interests from the Shadow View
after ofits i phus a retum of 100%. To datz, po profits have been generted by Shadow View md Mr. Adums hos never received any compensation with respect 1o ing services. ing fiee would hive been caleulated only
afier the Colter Interests had received back their costs and expenses and two times their investment in Shadow View. Mr. Adams” consulting fees would have been 2.5% of the then-profit, if any, recognized by Shadow View, considered as 3 whole.

The Company and iis subsidisies {i} do not have any interest in, {ii) have never conducted any business with, and {iii) have not made any payments o, the Cotter Family Farms, thve Texas Properties and/oc the eaptive insurance entities.
Doeument Storage Agreement
In consideration of the payment of $100 per month, our Company has agreed to allow Ellen Cotter and Margaret Cotter to keep certain files related to the Cotter Estate and/or the Cotter Trust at our Los Angeles Corporate Headquarters,
Riview, Approval ar Ratification of Transactions with Related Persons
The Audit Committee has adopted a written charter, which inclides responsibility For agproval of “Reluted Pasty Transactions,” Under its chaster, the Audit Committee perfooms the functions of the “Conflicts Conmmittze™ of the Boacd and is delegated responsibility

and authority by the Board 1o review, conzsider and negotiate, and to apgrove or disapprove on betalf of the Company the tenms and conditions of any and all Related Pasty Transactions (defined below) with the same effect % though such actions had been taken by the full
Board. Asy such matter requires no further sction by the Board in order tobe. b-nd-lgupcn the Company, except in the case of matters that, inder applicable Nevada Lav, cannot be delegated 1o o committes of the Bonrd and must be determined by the fill Board. In those

«eaaes where the suthority of the Board cannot be delegated, the Audit Commite less provides its ion to the full Board,

As used in the Audit Committee’s Charter, the term "Related Party ion” means A i between the Company on one hand, and on the other hand (i} any cne or more directors, executive officers or stockivolders holding more than 10%
of the voting power of the Company (or any spouse, parent, sibling o heir of sy such individual), or (i) any one o more entities under common control with any one of such persone, or {iil) any entity in which cne or more such persons holds mor: than a 10%
mterest. Related Party Transsctions do net include matters related or emgpl: related issues.

The charter provides that the Audit Committee reviews Imnsactions subject to the policy and determines whether or not o approve of rfify those transsctions, In doing so, the Audit Committee takes into sccount, among other Bacton it deems sppropriate:

»  the approximale dollar value of the amount involved in the transsction and whether the transsction is material to us;
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whether the terms are fair to us, kave resulted from anm’s length negotiations and are on terms at least as favorable as would spply ifthe transaction did not involve a Related Person;

the pumeae of, and the potential benefits to us of, the transsction:

whether the imnsaction was undertaken in our ondinary courss of business:

the Related Person’s interest in the trnsaction, inchuding the  approximate dolbar vabse of the amount of the Related Person's interest in the transsction without regaed 1o the amount of any peofit or loss:
+  required public disclosure, if any; snd

any other information regardiog the transaction or the Related Person in the context of the proposed trnsaction that would be material to investors in light of the circumatances of the particular transaction ,

Director Independence

The Company has elected 1o take the “controlled company™ exception under applicable listing rules or'llr:N.-\SDAQ Stock Market (the "NASDAQ Listing Rules™). Accordingly. the Company is exempted from the i 10 have an i
comumittee and to have a board composed of at least o majonity of independent directors, We are six directors for clection to our Board. We have an Audit and Conflicts Committec {the "Audit Commitec™) and a Compensation
Committes composed entirly of independent directors. We have a four member Exccutive Cs it of our Chail and Vice- Chai and twao ind; dent directors (Messes, Guy W. Adams and Edward L. Kane). Dus to this strocture, the concurrence
of at least onc independent member of the Executive Commitice is required in order for the Excoutive Cu-wmncc to take action.

We believe that our Dirsctors bring a broad range of leadership expericnce to our Company and regularly contribute to the i on invelved in i ing the busiess and affairs of the Company. We believe that all Board members are well
engaged in their responsibilities and that all Board members expeess their views and coasider the opinions expressed by other Directors. $ix Directors on our Board acs independent under the NASDAQ Listing Rules and SEC rules, and William D. Goald serves 5 the lead
director among our Independent Dircetors. 1o that cagacity, Mr. Gould chairs mectings of the [ndependent Dircetors and acts as Haison between our Chairperson of the Board and interim Chicl Excentive Officer and our Independent Dircetors, Char nd, dend Dipeetors arc

imnvolved in the leadership structure of our Boasd by serving on our Audit Committes, the Compensation Committes and the Tax Chversight Committee, cach of which has a scpamtc independent chairperson. Nominations to our Board for the Anoual Me:mg were made by
our entire Board, consistiog of o mujority of Independent Directors.

A Commitice . Our Board has determined that the Audit Commities i composed entirely of independent Directors {as defined in seciion S605(aK2) of the NASDA(Q Listing Rules), and that Mr. McEachern, the Chair of our Audit Commitiee, is qualified a5 an
Audit Commnittee Finuncinl Expert. Our Audit Commmittee is currently composed of Mr, MeEachern, who serves 2 Chalmperson, Mr. Kane and Mr, Wroiniak. Mr. Stocey, who served on sur board through October L1, 2015, served on our Audit Committee through the swme
date. The Audit Committce held four mectings during 2015, For additional information, sec the Audit Committee section of Ttem 10 — Dircctors, Excoutive Officers and Corporate Governance, above.

G o O itz . The C ion C tee is currently d uer Kanc. who serves C‘I-uwpcrsm M. Adams and D, Codding, Mr, Storey served on our Compensntion Conunitice through October 11, 2015, The Comgpensation
Committez"s charter is available on our website 2t it cadingrd) SO The € ion Committes evaluates and makes recommendations to the fisll Boand regarding the compensation of our Chief Exsoutive Officer and
othver executive officers {including the Colter Bunily members). In addition, the C Commitice lh: Company’s i and objectives (in consultation with management b sppeoves and udopts on behalf of the Board incentive

ion and equity-based ion plans, subject to stockholder approval as required, and performs other compensation related functions as. delcgu.ed by our Board. The Compensation Committee held three mestings during 2015,

Irem 14 - Principal Accounting Fees and Serviees

Summary af Prineipal ing Fees for P ional Serviees

Our independent public sccountants, Grant Thomton LLP, have ssdited our Rnancial statements for the fscal year ended December 31, 2015, and are expected to have » representative present of the Annual Meeting, who will have the opportunity to make 3 statement
if b or she desires to do so and is expecicd to be availabls to respoad to appropriate questions,

Auit Fees

The aggregate fees for professiomal services for the mudit of our fimancial statements, audit of internal controls related to the Saanes-Oxley Act, s the reviews of the fnuncin] gatements included in our Foems 10-K and 100} peovided by Grant Thornton LLP for
2015 and 2014 were spproximately $93 1,500 and $661,700, respectively.

L
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Aundit-Related Fees

Grant Thomton LLP did not provide us sy audit related services for 2015 or 2014,
Tax Fees

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

Grant Thomton LLP did not provide us any services for 2003 oc 2014, other than as set forth above.

Pre-Approval Palicies and Procedures

Our Audit Committee must pre-spprove, 1o the extent required by applicable law, all audit services snd penmissible non-audit services provided by our independent registered public sccounting firm, except for any de minin/z non-sudit services. Non-audit services
an: comidensd de minimis if (i) the aggregate amount of all such non-sudit serviees coniutes less than 5% of the tolal amound of revenses we paid 1o our independent registered public accousting firm during the Bacal year in which they are provid we did not
recognize such services at the time of the engagement to be non-medit serviees; and (iii) such services ave promptly submitted to cur Audit Committee for approval prior to the completion of the audit by our Audit Committce oc auy of its members who has authority to give
asch approval, Our Audit Committee pee-approved all sarvices peovided 1o us by Grant Thomton LLP for 2015 and 2014,
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L 15 - Ftibits Finaneial § Schedul
[a) The Following docusments arc filed a: o part of this roport:

L. Finarcial Statemenia

“The follwing Financial statements ure filed as part of this report wder lem & — Finarci

Statements and Supplemeniary Data .

Consolidated § of Stockloiders” Eousty for the Three Yoars Bnded | pber 38,2018

Consolidated S o8 Cash Flows for the Three Years Fuded December 31,2015

2 Financial Statements and Schedules for the years ended December 31, 2015, 2003, and 2013
-, 7. : s
3 LExhibits
(b) Exhibits

See Item (a) 3. sbove.
f¢) Financial Statement Schedule

See ltem (a) 2. above.
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104
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109+

10, 10+

Amended and Restated Atticles of Incory of Reading Ine., a Nevada corpocati
cHfestive as of August 6, 2014 .
Amended and Restated Bylaws of Reading onal, Inc., a Nevad ion, sffective as of October

45,2005,

1999 Stock Option Plan of Reading Intemational, Inc., a3 amended on December 21, 2001 (fiked s Exhibit
4.1 to the Company's Registration Statement on Form S-8 filed on January 21, 2004, and incorporated herein
by reference),

2010 Srock lacentive Plan wd relaed Forms of (i) Stock Option Agrecmet, (ii} Stock Boms Agreement, (i)
Restricted Stock A and fiv) Stock A oo Ri {filed as Exhibits 4.1, 42,4.3, 44
and 4.5, respectively, to the Company's report on Form S-8 on May 26, 2010, and incorporated herein by
reference).

Amendment o the 2010 Stock Incentive Plan effective May 19, 2011 {filed a3 Appendix A of the Company”s
proxy statement oo Apeil 29, 2011, and incorpocated here by reference).

First Amendment to the 2010 Stock Incentive Plan dated as of March 10, 2016 {filed s Exhibit 19 the
Comgany's repoct on Form 8-K filed on March 15, 2016, and incorporated berein by reference) .

Fonm of Preferred Secusitics Centificate evidencing the preferned securitics of Reading Tetemational Tosa |
{filed 2z Exhibit 4. 1 to the Company s repor on Form 8-K filed on February %, 2007, and incomporated herein
Wy reference).

Form of Common Securities Certificate evideneing common seeurities of Reading [nternational Trust [ (filed
a5 Exhibit 4.2 to ths Company s report on Form £-K fikd on February 9, 2007, and incorporated berein by
reference).

Form of Reading [ntesmational, Inc. and Reading New Zealand, Limited, Junior Subordisated Note duc 2027
{filed as Exhibit 4.3 to the Company s repon on Form 8-K filed on Febouary %, 2007, and incomporated herein
by reference).

Form of Indenture {filed as Exhibit 4.4 to the Company’s report on Form $-3 on October 20, 2009, and
incarporated herein by reference).

Amended and Restated Lease Agreement, dated s of July 28, 2000, s amended and restated a3 of Jamary
29, 2002, between Sutton Hill Capital, L.L.C. aod Citade] Cinemas, Inc. (filed as Exhibit 1040 tothe
Comgmny's Anmunl Repont on Form 10-K for the year ended December 31, 2002 and incorported hercin by
reference).

Second Amendment to Amended and Restated Master Operating Lease dated a5 of September 1, 2005 (filed
a3 exhibit 10,58 to the Compuny's report on Form 8-K filed on September 21, 2003, and incorporated herein
by mierence).

Aszsignment and Assumption of Lease between Sutton Hill Capital L.L.C. and Sutten Hill Propertics, LLC
dated ms of September 19, 2005 (filed as cxhibit 10.56 to the Company’s repoct on Form 8-K filed on
September 21, 2005, and incorporated berein by reference).

Third Amendment to Amended and Restated Master Operating Leuse Agreement, dated June 29, 2010,
between Sutten Hill Capital, LL.C. and Citadel Cinemmins, Inc. (filed as Exhibit 10,21 1o the Company's report
on Focm 10-K forthe year snded December 31, 2014, and incorporated hercin by refemnee).

Omnibus Amendment Agreement, dated as of Octobsr 22, 2003, between Citadel Cinemas, Inc., Sutton Hill
Capital, LL.C., Nationwide Theatres Comp., Sutton Hill Associates, and Rending International, Inc. {filed as
Exhibid 10.49 to the Company's report on Foan 10-( for the period ended September 30, 2002, and
incorporated bercin by reference),

Theater Manngement Agreement, effective as Janunry 1, 2002, between Liberty Theaters, Inc. and OBILLC
{filed as Exhibit 1047 to the Company's Ansml Report on Foem 10-K for the year ended December 31, 2002
and corpecated herein by reference),

Amended and Restated Declaration of Trust, dated Febmary 5. 2007, among Reading Internationsl [ne., as
sponsor, the Administratoes named thercin, and Wells Fargo Bank, NA., i peoperty tnustee, snd Wells Fargo
Diclaware Trust Companry as Delawars trustee {filed as Exhibit 10.2 to the Company’s report on Form 8K
dutcd February 5, 2007, and incorpocated hercin by referonce ),

Indentare mmong Reading [ntemational, loc., Reading New Zealand Limited, and Wells Fargo Bank, NoA,, a5
indenhure tustee (filed as Exhibit 10,4 1o the Company’s report oo Form &K dated February 5, 2007, and
incarporated hevein by reference) .

Amended and Restated Corporate Markets Loan & Baak Guarantee Facility Agreement dated December 23,
2015, among Reading Entenainment Australia Pty Ltd and National Australia Bank Limited.

Wholssalc Tean Laan Facility dated May 21, 2015, among Reading Courtenay Central Limited and Westpac
New Zealand Limited.
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1011+ Loan agreement dated June 26, 2014, between Santander Bank . N.A. and Suitton Hill Properties, LLC .

10.13 Master Lease Agreement dated October 26, 2012, between Consolidated Cinerm Sarvices LLC and Banc of
Amerien Lemsing & Capital, LLC (filed s Exhibit 1031 to the Company's report on Form 10-K for the yeur
ended December 31, 2013, and incorporated berin by reference).

[[:RE] Amendment dated October 31, 2012 to the Master Lense Agrsement dated October 26, 2012, between
Consolidated Cinema Services LLC and Banc of America Leasing & Capinl, LLC {filed as Exhibit 10.32t0
the Campany’s report on Focm 10.K for the year endad December 31, 3013, and incorporated hersin by
reference).

10.15* Fom of Indemnification A greement, as routinely grnted to the Company's CHficers and Directors (Filed as
E; 10.77 to the Company”s repent on Form 100 for the period ended September 30, 2008, and
incorporated herein by reference).

10.16% ar between Reading ional, Inc. and Devasis Ghase, Chief Financial Officer
{filed 2 Exhibit 10.1 to the Company’s report on Foem 10-Q For the period ended March 31, 2015, and
incorporated herein by refarence) .

10.17* g Zr between Reading , Inc. and William D. Ellis, Gencral Counscl {filed 25
Exhibig 10.1 to the Comgany’s repont on Form 104 for the period ended Seprember 30, 2015, and
incorporated herein by reference) .

10,18 Separation and Release Agreement dated March 11, 2016 between Reading Intemational, [nc. and William I3
Ellis (filed as Exhibit 12,1 1o the Comgrany's report on Form B-K filed oa March 15, 2016, and incorperated
herein by reference),

10194+ Separation and Release Agreement dated May 30, 2014 between Reading Intemational, Inc. and Andczej
Matyezynski.

102044 First Amendment to the Separation and Releasse Agreement between Reading Intemmational, lne. and Andres]
Matyezynaki, effective as of August 6, 2014,

10.21%+ Second A lement 1o the S i d Rebemse Agreement between Reading Intenmational, Ine, and
Andrzej Matyczynski, sifective 3s of November 26, 2014,

10.22%+ Third tothe and Release Agn between Reading Intematicnal, Ine. and Andrzej
Matyeaynski. effective as of May 1, 2015,

10.23%+ Amendad and Restated Compensatory Arrangements for Executive and Management Employees dated s of
March 28, 2016,

10,24+ OBl Termination Agreement and Relense

2+ List of Subsidiaries.

231+ Consent of Regi d Public / Firm, Grant Thomton LLP.

L+ Centification of Principal Exécutive Officer prsusant to Section 302 of the Sarbanes- Oxlay Act of 2002,

2+ Centification of Principal Financial Officer pursuant to Section 307 of the Sarbanes-Osxley Act of 2002.

321+ Certification of Principal Executive Officer pursuant to 18 US.C. Section | 50, as adopted pursuant to
SBection WE of the Swrbases-Oxley Act of 2002,

322+ Centification of Principal Financial Officer pursuant 1o 1B US.C. Section 1350, a5 adopted pursuant to
Section 6 of the Sarbanes-Oxley Act of 2002

10LINS XBRL Instance Document

10L.SCH XBRL Taxonomy Extension Schama

101.CAL XBRL Taxonomy Extension Cakulation

101.DEF NHRL Taxonemy Extension Definition

10L.LAB XHRL Taxonomy Exténsion Labels

10L.PRE XBRL Taxoaomy Extension Presantation

*These exhibits constitute the executi jon plans and of the Company

+These exhibits are filed harewith.
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SIGNATURES

Pursuant to the i af the iti Act of 1934, the registrant has duly eaused this repart o be signed on its Dehalfl by the undersigned thereunts duly 3
READING INTERNATIONAL, INC.
(Registrant)
April 29, 2016 Ghwe
wis Ghoae

Chief Finaneial Officer and Treasurer
(Principal Financial Offcer)
change Act of 1934, this report has been signed belaw by the fallowing persons an behall of Registran

Pursuant te the requirements of the Securities and F

e eapacities and an the dates i ndicated.

Titlefs) Date

President, Chicf Exceutive Officer and Chairman of the Board and Director Aprl 29, 2016
Ellen M. Coner (Priveipal Exeeutive Officer)
i3) Devasis Ghose Chikef Finaneial Officer and Treasurer Al 29, 2016
Devasis Ghose (Priveipal Fivancial Officer)
1s! Steve Luews Vice President, Controller ind Chict Aceotnting Officer April 29,2016
Steve Lueas (Prineipal Accounting Officer)
/s Margaret Cotter Viee Chairtrnn of the Booard and Director Apxil 29, 2016
Margaret Cotter

Director
James J. Cotter

Director
Guy W, Adams
{5/ William D. Gould Director Aprl 29, 2016
Willizun . Genld
{5/ Edward L. Kane Director Aprl 29, 2016
Edward L Kanc
{5/ Douglas I, McEachem Director Apl 29, 2016
Douglas 1. M
{5/ Dr. Judy © Director Aprl 29, 2016

Dr, Judy Codding

f5f Michnel Wrotniak Dircctor
Michael Wrotniak
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stpac New Zealand Limited

Whctesats Term Losn {Fixed snd Floating fternatives}
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‘estpac NZ whelesale Temn Loan (Fixed and Floating

Adternatives) (For Use with General Security

Agresment}
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Introduction

Wesipac NZ has agreed o provide t Bormower with a term loan of $50,000,000 on the terms and conditons of s
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Agreament.

Agreement

1

11

ap

1.2

2.

a)
b)
]
Dl

22

a)
L]

23

condition precedent

Pre-condition
The chikgations of Westrac NZ under this Agreement ane subject o the candition precedent that il must have recehed all of the following in form and substance satisfctory 10 1
v arginal of this Agreement duly executed by the Barrower,

by a certficate from a disector of the Bomower in the form scloulh e first schedule;
the Securty (whers necessary duly the other Bank and any ancilary documentation as may have been notifed to the Bomowes by Westac NZ or its sollctors a5 being reated (o this Agresment, the Loan, the Securty andlor th ot

) ewidence of registration of any nancing statement In raspect of the Securlty; and
@) any olher documents o evidence {induding kgal opisions) as Weslpac MZ of its soldlors may requéra.

Failure to Satisfy Pre-condition
Hthe condition contained In cause 1.115 not satisfied or walved before 30 June 2015 then Wesipac NZ may eaninate this Agroement whereupon it shall have no further llabsty or abiigation 10 e Borower,

availability of loan

21 Lean
Wastpac NZ will make the vaqnm ::vnllanln 1o nn Bmmnmlng tha Availabty Pariod, and wil then make the rast of the Loan available o the Borower, provided that:
the Borrower has compliad with tee rede.
o Event of Dafault of Potential E\mnld Dnrault has omlmm:l m s continuing of will occur as a result of the making of the Loan;
1he First Tranche s ulised 10 rapay e Bormower's existing Indebledness wih Westpat NZ (3ccount no. 03- 0104-0786183.81) and any surpius imay be ubilsed for the Borower's general raquirements and CAPEX unding and e first drdown must occur poor
o 30 June 2015;

d}  the Second Tranche is Ulised to assist the Borrowar In completing the Developrent:
prior to the first drawdown under the Second Tranche being made avallabie, the special conditions contalned in the Letter of Offer for Advances of the Second Tranche must have been satisfied In Westpac NZ's absolute discretion,

Termination of Loan
On termination of the Loan:
Wastpac NZ's aoligations to make the Loan avaable wil terminate; and
the Barrower must Immediately fay of repay 1o Westpac N2 all Os
c) Wesipac NZ will have no further obligations o the Bormower,

Moneys nat for nas not ! irredy; and

Effect of Termination
Terrrination of the Loan will not alfect any of the Bormowar o Westjrac NZ under this Ag including undet the

Qutstanding Moneys hiave been repakd in full,

Inclause 12 of the Borower's obligations under the Security, which wil remaln binding upon It unt an

procedurs for drawdown
Mot later than 2 Banking D:!,"i priar o the Banking Day on which the Bommowsr requires (o drawdown all or partof the Loan, the Borrower must deliver o Westpac NZ an and natice In the form set out in the second scheduls
signed by an authorisad signatory of the Bomawer.
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4 interest

41  Payment

a) Inl.nmﬂ‘l on mu Loan will be cakculaled 2 the Floating Rate or al the Fixed Rate (I8 appies) on the basis of the actual number of days elapsed and a 365 day year, and will accnus from day 1o day from the Commencement Date untl the Loan is repaid in full, and
i by consecutive monihly payments on each Interest Payment Date.

) e Tilerest payment on the Loan il e A8 and payable on the Itersst Payriant Dale which follows the C Date, Each interest payment will be for the period beginning on the Commencement Date o the previous nlerest

Payment Date (as the case may be) and eading on (b axcuding] the next Intorest Paymeant Date.

42  Telephone Communications

a)  validity of instruetions
Wesipac NZ will be undor No obIJAtion th enquiee 35 1D Ne validity of ANy WERNoNE NEILCHONS of CCHMANCE WHiC Bl MCEVES Of 1 FeqUEne 3Ny eUiENCe 35 10 e suheniciy, validity of lgality of any Wisphons advics rmeelver o As i Me authority of
the person giving ihe elephone advice © act on behall of the Bomower.

bl authority to tape calls
The Borrower acknowledges that Westpac NZ may fror time latime keep tape of telety between Westpac NZ and the Barrower and consents tothe recarding of thase telephons conversatians.

5 repayment and prepayment of loan

51  Repayment
The Borrowes snust pay the Outstanding Moneys on the Termination Date.

5.2  Prepayment
a)  notice and propayment multiples
The Bamuwer may prepay all of part of he Loan:
i i after giving Weslpac NZ nol less than 5 Banking Days imevacable notice In wiiting of its intention 1o o so and then making payment on the specified date; and

3 In
multiples

af
10,000,

b} losses
On any prepayment made other than at the end of a Floating Rate Pedod applying (o the amount prepaid, the Bormwer must at the time of prepayment pay 1o Wesipac NZ any losses, costs. penalties and expenses cenified by Westpac NZ to have been
sustained of curred as a consequence of the prapayment,

€ interest ceases
Intarest on any amount prepald will coase 4o accus from the date of he propayment

da)  redrawing
Ay amcunt prepaid will be avallabie for redrawing.
53 Pmam
Thve Borrower must it later than 3.00 pm, on the due date for payment of interest or any olher Outstanding Moneys, pay o Westpac NZ an amount equal to the amount dug in deared funds In Dollars o he account andiar in the maneer Westpac NZ may from
thme Lo tirme advise.

Amounts duc and payatie by the Bomower will ba d from the Westpac NZ account
amounts due and payatie by the Borower.

by the Borrowor. I the Bowrowst doos not nominate an account, Westpac NZ may, at ary tme, debit from any account of the Borrowor with Westpac NZ any

54  Banking Days
¥ any payment by the Borrower falls due on a day which is not a Banking Day & rmust be made on the following Banking Day.

B fees, charges, expenses and review entitlement
6.1 Fees, Charges and Expenses Payable

Tive Borrower must pay 1o Westpac NZ the following:

a)  establishment fee
A non-refundable establishmant lee of $75,000 payable in one sum on o befors execulion of this Agreermant.
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b} fine of credit charge
A lne of credit charge payaue h araanswih |||alm change being n respect of the periad from he Commencement Date W the Last Banking Day of the month in which that date occurs and thesealter monthly on the last Banking Day of each month
AL Loan.

threasgh b the T at 0 per the armount of the
€}  expenses
The expenses of Wesipac NZ and each Officer in redation to:
I} me
Outstanding

Maneys;
ily enecutlon of each Bank Docwment, and any subsequent consent, approval, walver, amendiment o redease;
i} any contemplated, an.enprea o auual enforcement of any Bank Document or the actual or conterrglated, atternpled or acual exercise or defence of any Power, and
] any enquiry by a Covarnmental Agancy concaming the Borowae of related o 2 Bank Documsnt.
This \r:jlmas Mpellsﬁﬂhw;mﬂ In redakning consullants i evaluate matters of concem to Westpac NZ. | also includes adminkstrative tme and costs including the ime of Officers and other smployees. of Wesipac NZ (whoss ime and costs are o be
carged at rasonans (ates;
n. MII Include, in each case, legal fees and expenses on a full Indemnity basis plus goods and sendces tax on Mose amounts.
are payable on demand,

d) government charges
A duties, taxes and chang the Bank Cx and payments and recelpts endor them,

6.2 Review of margin
Wesipac NZ may, by 3 Banking Days’ nolice 1 e Bomowes, increase of decreass Me Mangin provided no increase wil take sffect within 12 months of the Conmencement Date.

7. interest on arears

7.4 Default Interest Payable
Hthe Borrower doas nol pay any sum payable on the due date, & must pay interest on that overdue sum at the Default Rate from the due date untl the Bommawer romedies the default and pays alldefault interest.

7.2  Default in Payment of Intarast
¥ the Borrower does nol pay any sum on or bafore 14 days after the date an which payment was due, then the Fllowing rules apply:
a)  Intereston aN amounts on which inlerest |5 payable will be calculated 2 e Defaull Rate,

b} Interest at the Defaull Rate:

1) will accrue during the perod mqlnmg on the date the last payment was due and pakd by the Bomower and ending on the date te Borrower remedies the defaull and pays all default inerest. Where no payments have been made by he Bomower,
th period begins on the date of drawdown;

i) wil be cabculated on a daily basis by reference 1o successive periods of durations selscted by Westpat MZ from Sime Lo time. Each pedod Wil begin on the last day of the previows perod except far the first perod which will begin on the due date;
i) will be payable on unelastday of each perod and on the date of recekd of the overdue sum by Westpac NZ. Any interest which Is not paid when due wil be added Lo the overdue surn and will Hsell bear interest under this clause.

@  undertakings

81  General undertakings
The Borrower and the Changing Group (where applicable) undertake 1o Wesiac NZ as follows, excepl b the extent thal Westpac NZ agroes otherwise:

a)  Personal Proparty Sacurities Act 1999
‘Whenever Westpac NZ asks it W do anything (o belter secure any property which secures or is intended to secure fnancial accommadation from Wespac NZ (including, without Bmitation , the Loan), the Bomrower must do it (or procure that I s done)
Immecately at its own oost, This may include signing and delivering documents and anything eise thal Westpac NZ requires Lo ensure that Westpac NZ has perfected security interest(s) under the Personal Propedty Securities Act 199 (PPSA7).
The Bomower walves any rights io receive a copy of a verfication statement under the PPSA and ; qwm. o the extent perritied by law, that In respect of any arrangement botween the Borrower and Westpac NZ:
cctions 114(1)a), 123 and 124 of the PPSA shall not apply;

II)) e Borrower shall have none of the rights reforred o in paragraphs (c) to (e} and {ll} to () of saction 107(2) of the PPSA; and
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il where Wesipac NZ has rights bn addition o those in Part 8 of ihe PPSA, those dghts shall continue ta apply #nd, in particutar, shall not be linilted by section 103 of the PRSA.

The Barrower must, imnmodately upon roqueest by Westpac N2, procure from any person considened by Westpac NZ to be relevant to Bs sacurly posiion such agrecnsints and walvers (nduding as equivalont te thase above ) as Westpac M2 may at any
e roqu,

b)  project invoices

It st ensure that, untl such tme as the Devalopment has been completed. It promplly provies ©© Westpac NZ (and in any event within 7 days after being requested by Westpac NZ) coples of project invalces and the uantity Surveyor's monthly report,
which are to be acceplable (o Westpac NZ in s absolule discretion,

€} valuation
It must ensure that, within 45 days of 8 writtan requast being made by Westpac NZ, Weslpac NZ is provided with up-to-date valuations for all assets of the Group securad to Westpac NZ (including the leasehoxd Interests in the cinernas). The vakuations
st bo:
U} aidrassed
0
wuupac
ity provided by a registerad valuer accaplable to Weslpac NZ;
|||} In a format acceplable to Westpac NZ; and

) satiafactory o Westpac M2 In its absolute discretion in all respects.
Westpac NZ will not request such valmations mofe han once D year unless, in Wesipac NZ's reasonatie opiniodn, Mere Nas been a material cangs i the value of the Group's assats.
d)  reporting and informatien
r;mml ensure that the Group provides ko Weslpac NZ.

s soon as practicable (and i any event nat later than 120 days} alter the dose of sach fnancal year copies of the Grou's consalidated balance sheet and profit and ks account for that financlal year allof which must be audited unless Westpac
NZ agress othenvise,

iy as soon as practicablo (and kn any event not [ater than 45 days) after the dose of each fsancial quarter copies of the Group's unaudited management accounts (showlng pedormance against budget for each asset) for that fnancial quarter;

iy pmfm the start of each financial year, the Groap's finandal budget for that financlal year, which s to show forecast expondiure on capial items and repairs and maintenance for sach asset secured to Westpac NZ together with a beéel
ommantany on such expendiure;

i) a the same time the Information required by paragraph B.1(d)(1) s provided to Wesipac NZ. a cormmentary on (he Group's capital expenditure and repairs and maiftenance undertaken by the Group for that linancial year in respect of sach assel
secured 10 Wesipac NZ; and

V) proangty (and in any event within 7 days after request by Wastpac NZ) any other Information in retation to the Group's assets, Minancial condiion or business which Westpac NZ reasonably requests,
&)  accounting standards
It must edvsure that the Bnancial statements of the Group, at any tme deliverod 1o Westpac NZ:
i} are prepared in accomance with current accounting practios;
iy give @ true and fair view of the Group's knancal position and coerations as at the date, and for e period 1o which the financial sEatements relate:
i ether with the notes to them, disclose all Babilities (actual of contingent) of the Group; and
W) arepreparod and defivered Lo 3 retovant persons within the perlod In which they are required by law or under any agreement & be delvered.
fi  insurance
It must eavsure that Insurancs ks maintained In respect of the Land for full replacement vatue (or as ageeed by Westpac NZ), it must also take out contractor's all risk insweance during the construction of any ingrovements, Westpac MZ's infoest as
MG 0E MUSE D6 Neted on a8 nsurance policies. Copies of such policies afe 10 D Provided to Westpac M2 and are o be saisfacony 10 Westpac NZ i 3 feepects i 15 ahsciube discrolion,
9]  acquisition of assets
It must, If it wses any part of the Loan to finance the acquisition of an assel in New Zealand in excess of
85,000,000, provide 1o Westpas NZ detalls of such assets and any olher documents o information in respect of such asset which Westpac NZ reasconably requests,
h)  consent required to structurelacquisition
Mo mamber of the Chasging Group can enter into a joint venturs, nkake a material acquisition or provide advances outskde the Charging Group (slthar to related of unrelated parties) without Westpac NZs prior writton consant.
i) payments

No member of he Changing Group can make any payments (incuding but not limited 1© capial reductions, dividends. rmpayment of loans. imlerest payments and management fees ) i assaciatoed of related panies unless Waestpac NZ is salisflod hat a8
covenants contained i the Agreement are and will continue (o be met fdowing such payment being made.
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8.2 Financial Covenants
The Bumma’ undertakes ko Wesipac NZ as follows, except to the extent that Westpac NZ agrees othense:

a)  equity rati
W st ensure that the Grouss mualekains, al al s, Sharehokders Funds of ol less than 405 of Adsted Tangibls Assets. Sharabakders Funds i the Grou's Adjusted Tangitie Assets less M]uahd Total Liabilles. mm‘rangblaAswls is the
pproved

aggregate of the consolidated book values of all of the Group's assets excluding assets of an intangible nature, advances to shaschokdars, Investeents. In ralated and
Westpae NZ), Adjustod Total Lisbilitios ks the s90ragats of the consoidated book values of al of the Geoup's labilkes excuding only advances from shasoholdars. This covenant wil be tested qu.-mny rm compance ad wi b ltemmined hymsipm‘

NZ i 1S ansolute discretion,

bl interest cover ratio
It mnuist ensure thal the Grousr's Earnings for wach 12 ronth perb:l ar not fess than 2.0 times [ts Fundding Costs for that 12 month perior. Eamings Is the Group's net profit before Funding Costs. income Tax. Extraonfinarkes and managerient costs (on
ol and for the refevant financial quarter, Funding Costs comgrise all Iterest, charges and fees ralated to all lending other than interest on

the basts that costs a
sharehokeriralated party uano provided such el capll.allwd and neat prad outsice the Group. Extraordinaries are fRems that are not expeced to actur fraquently and are distinet from the Group's ondinary operations.

9. deductions from payments

91 GmLh of Borrower's Withholding Tax
i Borrowres must ned make any payment subject to any condition, restriction of c\alm It ey naw -\galnsl Westpac NZ. The Barrewer may only make a withhoiding or deduction from monay it pays to Westpac NZ under this Agreement If that withhokling o
Aeducton |s reguined Dy law. [T [aw requines (e Bomowes o niake a W) fUles apply:
a) the Bomawer mast niake sure that the withholding or deduction Is for nod mone than the mlnlnl.lm amnu-l roquined I:uI malhw
b)  the Barrewer rust make sure that the withholding or dedml.bn I pakd 1o the relevant revenue Agency for
stpac in willibold juclion, a recedat sh\.w\rg that the wlﬂlloldhg S e acton had Heen g pau 16 the relevant revenue or Gavernmental Agency;
exduction

€} the Borrower must send Westpac NZ, with 3Ddapci ingg o dech
d)  the Barrower must incraase (he armaunt & pays 1 Westpar NZ so that Westpac NZ raceives the amount | would have recelved had Were been no wihhokding or d .

9.2  Gross-Up for Westpae NE'S Withhelding Tax
Hthe law requires Westpac NZ to make a deduction of withholding from any amount received of recelvabio by it under this Agreement o any other Bank Document (inchuding any sum recetved of receivabie under this clause 9.2, and exciuding any Taxon it

aweprall net income) ten the Barmmwer must increass: e amount it pays o Westpac NZ so thal Westpac NZ receives e amount i woulkd have recelved had there been no withhokling of deduction.

9.3 Indermnity for Tax on Funding
i
@) Weslpac NZ {or any person on its behall) is required by law (o make a ammuwmnm&m for, or on account of, Tax or on any alber account from an amount pakd o payable o a person fror whom It has borawed or obtained moneys 1o enable It 1o fund the
Laan or any olher payrment by It under this Agreement or any elher Bank Document:
b) s a result Westpac NZ s raguired to increase i1s payment, o makes an acditonal paymanl. 10 that person of 1o 3 laxation authority,
men the Barrower will indemniy and hold Westpac NZ harmiess aganst that increased of aditiona payment and must, on domand by Wesipac M2, pay to Westpac NZ the amount which, after recelving that amount and making that increased or acdiionat
payment. will place Wesipac MZ in U same pasition in which & woukd have been had no increased or additional payment been made.

94  Tax Credit
Wostpac NZ recoives the beneltof 2 Tax credit, refund o allowance resuling froman Incroased amount pakd by the Borewas under this clausa hon the follwing riles apply:

c NZ will puul'.la. e Borroweas with that part of the Tax credit, refund o allowance that Wesipae NZ detenmines was obtained as a result of the increased amount the Borrower pakd;

a)  Westpa
b)  the amount delarmined by Woslpac NZ wil be caltu\al.ed soWestpac NZ Is [n no bellor o worse position than B would have been had no amaount baen pakd by the Borrower undar this clause;
ae NZ i under no obligation redaling 10 the of its Tax Babillty or benefits:

c)  Westp
d) s clause does not Interfers with Westpac Nrs rm[mnmalm s Tax afairs as R wishes and. In panicular, Westae NZ may apply Tax credits, refunds and allowances avallabie o It as it ikes.
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