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Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name Of Each Exchange On Which Registered
Class A Nonvoting Common Stock, $0.01 Par Value per Share

Class B Voting Common Stock, $0.01 Par Value per Share

NASDAQ

NASDAQ


Securities registered pursuant to Section 12(g) of the Act:

None



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

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.  Yes ☐  No ☒

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes ☒  No ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).  Yes ☒
 No ☐
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405) is not
contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this From 10‑K or any amendment to this From 10‑K.  ☐

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

Large accelerated filer ☐ Accelerated filer ☒
Non-accelerated filer ☐   (Do not check if a smaller reporting company) Smaller reporting company ☐
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.  ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).  Yes ☐  No ☒

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.  As of March 31, 2018, there were 21,312,004 shares of class A non-voting common stock, par value $0.01 per
share and 1,680,590 shares of class B voting common stock, par value $0.01 per share, outstanding.    The aggregate
market value of voting and nonvoting stock held by non-affiliates of the Registrant was $287,968,855 as of
December 31, 2017.



Documents Incorporated by Reference

Not applicable





EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Amendment”) amends Reading International, Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2017 , originally filed with the Securities and Exchange Commission, or
SEC, on March 16, 2018  (the “Original Filing”). We are amending and refiling Part III to include information required
by Items 10, 11, 12, 13 and 14 because our definitive proxy statement will not be filed within 120 days after
December 31, 2017, the end of the fiscal year covered by our Annual Report on Form 10-K.

The Reading Board of Directors has not yet set a date for the Company’s Annual Meeting of Stockholders (the “Annual
Meeting”). 

In addition, pursuant to the rules of the SEC, we have also included as exhibits currently dated certifications required
under Section 302 of The Sarbanes-Oxley Act of 2002. Because no financial statements are contained within this
Amendment, we are not including certifications pursuant to Section 906 of The Sarbanes-Oxley Act of 2002. We are
amending Part IV to reflect the inclusion of those certifications.
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Except as described above, no other changes have been made to the Original Filing. Except as otherwise indicated
herein, this Amendment continues to speak as of the date of the Original Filing, and we have not updated the
disclosures contained therein to reflect any events that occurred subsequent to the date of the Original Filing. The
filing of this Annual Report on Form 10-K/A is not a representation that any statements contained in items of our
Annual Report on Form 10-K other than Part III, Items 10 through 14, and Part IV are true or complete as of any date
subsequent to the Original Filing.

2
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PART III

Item 10 – Directors, Executive Officers and Corporate Governance

Directors

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


Name Age Position
Ellen M. Cotter 52 Chairperson of the Board, Chief Executive Officer and President (1)
Guy W. Adams 66 Director (1) (5)
Judy Codding 73 Director (2)
James J. Cotter, Jr. 48 Director
Margaret Cotter 50 Vice Chairperson of the Board and Executive Vice President-Real Estate Management

and Development-NYC (1)
William D. Gould 79 Director (3)
Edward L. Kane 80 Director (1) (2) (4)
Douglas J. McEachern 66 Director  (4)
Michael Wrotniak 51 Director (2) (4)
(1) Member of the Executive Committee.
(2) Member of the Compensation and Stock Options Committee (the “Compensation Committee”).
(3) Lead Independent Director.
(4) Member of the Audit and Conflicts Committee (the “Audit Committee”).
(5) Lead Technology and Cyber Risk Director.


In addition to the above referenced standing committees, we have two special committees.  We have a Special
Independent Committee, chaired by our Lead Independent Director, William Gould, on which Directors Codding and
McEachern (the chair of our Audit Committee) also serve, and a Special Litigation Committee, also chaired by our
Lead Independent Director, William Gould, on which Director Codding also serves.   The Special Independent
Committee was formed on  August 7, 2017, among other things, to review, consider, deliberate, investigate, analyze,
explore, evaluate, monitor and exercise general oversight of any and all activities of the Company directly or
indirectly involving, responding to or relating to the purported derivative litigation brought by Mr. James J. Cotter, Jr.
and which remains pending against certain of our directors (the “Cotter, Jr. Derivative Action”), the employment
arbitration between our Company and Mr. James J. Cotter, Jr. relating to the termination of Mr. Cotter, Jr., as our
president and chief executive officer (the “Cotter Jr. Employment Arbitration”), the litigation between Ms. Ellen Cotter
and Margaret Cotter (as Co-Trustees of the James J. Cotter, Sr. Living Trust (the “Cotter Living Trust”) and Mr. James
J. Cotter, Jr. (the “Cotter Trust Litigation”), and any other litigation or arbitration matters involving any one or more of
Ellen Cotter, Margaret Cotter, James J. Cotter, Jr., the Estate of James J. Cotter, Sr. (the “Cotter Estate”) and/or the
Cotter Living Trust.  The Special Litigation Committee was formed on April 13, 2018, to review the Cotter, Jr.,
Derivative Action and to determine whether the continuance of that litigation is in the best interests of our Company
and thereafter to take such actions as the Special Litigation Committee may determine to be appropriate.  For more
information about the Cotter Jr. Derivative Action, the Cotter Jr. Employment Arbitration, and the Cotter Trust
Litigation see the disclosure in our Annual Report on Form 10-K filed on March 16, 2018, under the “Part I, Item
1A-“Risk Factors—Ownership and Management Structure, Corporate Governance, and Change of Control Risks,” and
Part II, Item 8 (Financial Statements and Supplementary Data)--Note 12 – Commitments and Contingencies to the
Consolidated Financial Statements.”

Edgar Filing: READING INTERNATIONAL INC - Form 10-K/A

5



In recognition of the special risks involved with technology and cyber security, Director Guy Adams has been
appointed to serve as our Lead Technology and Cyber Risk Director.  In this role, Director Adams will be serving as
our Board’s liaison with our CEO, CFO and General Counsel in connection with the assessment of our Company’s
technology and cyber security needs and the implementation of appropriate policies and procedures to meet those
needs.  He will ensure that relevant information is brought to our Board, and coordinate the timely presentation of
such information to and facilitate the consideration of such information by all Directors.  He will also coordinate with
Management timely and appropriate director education with respect to such matters so as to enhance director
understanding of the issues involved and the options available to our Company.  In preparation for this role, Director
Adams recently completed the Cyber-Risk Oversight course presented by the National Association of Corporate
Directors.

Our Board of Directors held eleven meetings in 2017.  All of our Directors attended at least 75% of such meetings.

3
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Ellen M. Cotter.  Ellen M. Cotter has been a member of our Board of Directors since March 13, 2013, and currently
serves as a member of our Executive Committee.  Ms. Cotter was appointed Chairperson of our Board on August 7,
2014 and served as our interim President and Chief Executive Officer from June 12, 2015 until January 8, 2016, when
she was appointed our permanent President and Chief Executive Officer.  She joined the Company in March 1998. 
Ms. Cotter is also a director of Cecelia Packing Corporation (a Cotter family‑owned citrus grower, packer and
marketer) and of a captive insurance company providing insurance for the Cotter family agricultural activities. 
Ms. Cotter is a graduate of Smith College and holds a Juris Doctor from Georgetown Law School.  Prior to joining the
Company, Ms. Cotter spent four years in private practice as a corporate attorney with the law firm of White & Case in
New York City.  Ms. Cotter is the sister of Margaret Cotter and James J. Cotter, Jr.  Prior to being appointed as our
President and Chief Executive Officer, Ms. Cotter served for more than ten years as the Chief Operating Officer
(“COO”) of our domestic cinema operations, in which capacity she had, among other things, responsibility for the
acquisition and development, marketing and operation of our cinemas in the United States.  Prior to her appointment
as COO of Domestic Cinemas, she spent a year in Australia, working to develop our cinema and real estate assets in
that country.  Ms. Cotter is the Co-Executor of her father’s estate, which is the record owner of 326,800 shares of Class
A Stock and 427,808 shares of Class B Stock.  Ms. Cotter is a Co-Trustee of the James J. Cotter Foundation (the
“Cotter Foundation”), which is the record holder of 102,751 shares of Class A Stock and Co-Trustee of the Cotter
Living Trust, which is the record owner of 1,897,649 shares of Class A Stock and 696,080 shares of Class B Stock. 

Ms. Cotter brings to our Board her twenty years of experience working in our Company’s cinema operations, both in
the United States and Australia.  She has also served as the Chief Executive Officer of Reading’s subsidiary,
Consolidated Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and California.  In
addition, with her direct ownership of 817,533 shares of Class A Stock and 50,000 shares of Class B Stock and her
positions as Co-Executor of the Cotter Estate, Co-Trustee of the Cotter Living Trust, and Co-Trustee of the Cotter
Foundation, Ms. Cotter is a significant stakeholder in our Company.  Ms. Cotter is well recognized in and a valuable
liaison to the film industry.  In recognition of her contributions to the independent film industry, Ms. Cotter was
awarded the first Gotham Appreciation Award at the 2015 Gotham Independent Film Awards.  She was also inducted
that same year into the ShowEast Hall of Fame.

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

Mr. Adams brings many years of experience serving as an independent director on public company boards, and in
investing and providing financial advice with respect to investments in public companies.  In December 2017,
Mr. Adams was recognized as a Governance Fellow for the National Association of Corporate Directors, The Gold
Standard Director Credential®.  
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Dr. Judy Codding.  Dr. Judy Codding has been a Director of our Company since October 5, 2015, and currently serves
as a member of our Compensation Committee, Special Independent Committee and Special Litigation Committee.  
 Dr. Codding is a globally respected education leader.  From October 2010 until October 2015, she served as the
Managing Director of “The System of Courses,” a division of Pearson, PLC (NYSE: PSO), the largest education
company in the world that provides education products and services to institutions, governments and to individual
learners.  Prior to that time, Dr. Codding served as the Chief Executive Officer and President of America’s Choice,
Inc., which she founded in 1998, and which was acquired by Pearson in 2010.  America’s Choice, Inc. was a leading
education company offering comprehensive, proven solutions to the complex problems educators face in the era of
accountability.  Dr. Codding has a Doctorate in Education from University of Massachusetts at Amherst and
completed postdoctoral work and served as a teaching associate in Education at Harvard University where she taught
graduate level courses focused on moral leadership.  Dr. Codding has served on various boards, including the Board of
Trustees of Curtis School, Los Angeles, CA (since 2011) and the Board of Trustees of Educational Development
Center, Inc. (EDC) since 2012.  Through family entities, Dr. Codding has been and continues to be involved in the
real estate business in Florida and the exploration of mineral, oil and gas rights in Maryland and Kentucky.

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

4
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James J. Cotter, Jr.  James J. Cotter, Jr. has been a Director of our Company since March 21, 2002. Mr. Cotter, Jr.
served as our Vice Chairperson from June 2007 until August 7, 2014.  Mr. Cotter, Jr. served as our President from
June 1, 2013 through June 12, 2015 and as our Chief Executive Officer from August 7, 2014 through June 12,
2015.  He is currently the lead director of Cecelia Packing Corporation (a Cotter family‑owned citrus grower, packer
and marketer) and served as the Chief Executive Officer of that company from July 2004 until 2013.  Mr. Cotter, Jr.
served as a Director of Cecelia Packing Corporation from February 1996 to September 1997 and as a Director of Gish
Biomedical from September 1999 to March 2002. Mr. Cotter, Jr. also serves as a director (along with Ellen Cotter and
Margaret Cotter) of a captive insurance company providing insurance for the Cotter family agricultural activities  He
was an attorney in the law firm of Winston & Strawn (and its predecessor), specializing in corporate law, from
September 1997 to May 2004.  Mr. Cotter, Jr. is the brother of Margaret Cotter and Ellen M. Cotter.  Mr. Cotter, Jr. is
a Co-Trustee of the Cotter Foundation, which is the record holder of 102,751 shares of Class A Stock and is a
Co-Trustee of the Cotter 2005 Grandchildren’s Trust, which is the record holder of 274,390 shares of Class A Stock.
Mr. Cotter, Jr. has contended that he is a Co-Trustee with Ellen M. Cotter and Margaret Cotter of the Cotter Living
Trust.  On March 23, 2018, the Superior Court in the Cotter Trust Litigation ruled in effect, that Mr. Cotter, Jr., is not
a Co-Trustee of the Cotter Living Trust.

Mr. Cotter Jr., does not sit on our Board of Directors based upon the nomination or recommendation of our Board of
Directors.  Rather, he was nominated and elected from the floor at our last Annual Meeting of Stockholders based on
the nomination and vote of Ellen M. Cotter and Margaret Cotter, acting in their capacities as the Co-Executors of the
Cotter Estate and the Co-Trustees of the Cotter Living Trust.  As explained in our Company’s proxy materials for that
meeting, before taking this action, Ellen M. Cotter and Margaret Cotter advised the Board that, as there remained
uncertainty as to whether or not they were obligated as Trustees of the Cotter Living Trust to continue Mr. Cotter, Jr.,
on the Board, they would continue to use their voting power to maintain him as a director.  On March 23, 2018, the
California Superior Court issued its determination that the document containing the provision regarding Mr. Cotter Jr’s
continued service as a director of our Company was invalid.  

Margaret Cotter.  Margaret Cotter has been a Director of our Company since September 27, 2002, and on August 7,
2014 was appointed Vice Chairperson of our Board and currently serves as a member of our Executive
Committee.  On March 10, 2016, our Board appointed Ms. Cotter as Executive Vice President-Real Estate
Management and Development-NYC, and Ms. Cotter became a full time employee of our Company.  In this position,
Ms. Cotter is responsible for the management of our live theater properties and operations, including oversight of the
development of our Union Square and Cinemas 1, 2, 3 properties.  Ms. Cotter is the owner and President of OBI, LLC
(“OBI”), which, from 2002 until her appointment as Executive Vice President – Real Estate Management and
Development- NYC, managed our live-theater operations under a management agreement and provided various
services regarding the development of our New York theater and cinema properties.  Pursuant to the OBI management
agreement, Ms. Cotter also served as the President of Liberty Theaters, LLC, the subsidiary through which we then
owned our live theaters.  The OBI management agreement was terminated with Ms. Cotter’s appointment as Executive
Vice President-Real Estate Management and Development-NYC. See Item 13 – Certain Relationships and Related
Transactions, and Director Independence, below for more information about the services provided by
OBI.  Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New York and is a board
member of the League of Off-Broadway Theaters and Producers.  She is a director of Cecelia Packing Corporation (a
Cotter family‑owned citrus grower, packer and marketer) and of a capitive insurance company providing insurance for
the Cotter family agricultural activities.    Ms. Cotter, a former Assistant District Attorney for King’s County in
Brooklyn, New York, graduated from Georgetown University and Georgetown University Law Center.  She is the
sister of Ellen M. Cotter and James J. Cotter, Jr.  Ms. Margaret Cotter is a Co-Executor of her father’s estate, which is
the record owner of 326,800 shares of Class A Stock and 427,808 shares of our Class B Stock (representing 25.5% of
such Class B Stock).  Ms. Cotter is also a Co-Trustee of the Cotter Living Trust, which is the record owner of
1,897,649 shares of Class A Stock and 696,080 shares of Class B Voting Common Stock (representing an additional
41.4% of such Class B Stock), the Co-Trustee of the Cotter Foundation, which is the record owner of 102,751 shares
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of Class A Stock, and the Co-Trustee of the Cotter 2005 Grandchildren’s Trust, which is the record holder of 274,390
shares of Class A Stock.

Ms. Cotter brings to the Board her hands-on real estate experience in New York City, as well as her live theater
experience as a producer, theater operator and an active member of the New York theatre community, which gives her
insights into both our live theater and real estate businesses in New York and Chicago.  Operating and overseeing our
theater properties for over 18 years, Ms. Cotter’s insights have helped to set the strategic direction of our developments

In addition, with her direct ownership of 811,813 shares of Class A Stock and 35,100 shares of Class B Stock and her
positions as Co-Executor of her father’s estate and Co-Trustee of the Cotter Living Trust, the Cotter Foundation and
the Cotter 2005 Grandchildren’s Trust, Ms. Cotter is a significant stakeholder in our Company.

William D. Gould.  William D. Gould has been a Director of our Company since October 15, 2004, and currently
serves as our Lead Independent Director.  Mr. Gould serves as the Chair of our Special Independent Committee and
our Special Litigation Committee.  Mr. Gould has been a member of the law firm of TroyGould PC since
1986.  Previously, he was a partner of the law firm of O’Melveny & Myers.  We have from time to time retained
TroyGould PC for legal advice.  Total fees payable to Mr. Gould’s law firm for calendar year 2017 were $1,576.  Mr.
Gould is an author and lecturer on the subjects of corporate governance and mergers and acquisitions.  Mr. Gould,
together with Joseph F. Troy, is the author of Advising & Defending Corporate Directors and Officers, Cal C.E.B.
Revised Edition, 2007.

5
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Mr. Gould brings to our Board more than fifty-five years of experience as a corporate lawyer and advisor focusing on
corporate governance, mergers and acquisitions.

Edward L. Kane.  Edward L. Kane has been a Director of our Company since October 15, 2004.  Mr. Kane was also a
Director of our Company from 1985 to 1998, and served as President from 1987 to 1988.  Mr. Kane currently serves
as the chair of our Compensation Committee.  He also serves as a member of our Executive Committee and our Audit
Committee.  Mr. Kane practiced as a tax attorney for many years in New York and in California.  Since 1996,
Mr. Kane has acted as a consultant and advisor to the health care industry.  During the 1990s, Mr. Kane also served as
the Chairman and CEO of ASMG Outpatient Surgical Centers in southern California, and he served as a director of
BDI Investment Corp., which was a regulated investment company, based in San Diego.  For over a decade, he was
the Chairman of Kane Miller Books, an award-winning publisher of children’s books.  At various times during the past
three decades, Mr. Kane has been Adjunct Professor of Law at two of San Diego’s law schools, most recently in 2008
and 2009 at Thomas Jefferson School of Law, and prior thereto at California Western School of Law.

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

Douglas J. McEachern.  Douglas J. McEachern has been a Director of our Company since May 17,
2012.  Mr. McEachern currently serves as the Chair of our Audit Committee, a position he has held since August 1,
2012, and as a member of our Special Independent Committee.  Mr. McEachern served on our Compensation
Committee from May 14, 2016 to November 7, 2017.    He has served as a member of the board and of the audit and
compensation committees for Willdan Group, a NASDAQ listed engineering company, since 2009.  From June 2011
until October 2015, Mr. McEachern was a director of Community Bank in Pasadena, California and a member of its
audit committee.  Mr. McEachern served as the chair of the board of Community Bank from October 2013 until
October 2015.  He also is a member of the finance committee of the Methodist Hospital of Arcadia.  From September
2009 to December 2015, Mr. McEachern served as an instructor of auditing and accountancy at Claremont McKenna
College.  Mr. McEachern was an audit partner from July 1985 to May 2009 with the audit firm of Deloitte & Touche,
LLP, with client concentrations in financial institutions and real estate.  Mr. McEachern was also a Professional
Accounting Fellow with the Federal Home Loan Bank board in Washington DC, from June 1983 to July 1985.  From
June 1976 to June 1983, Mr. McEachern was a staff member and subsequently a manager with the audit firm of
Touche Ross & Co. (predecessor to Deloitte & Touche, LLP).  Mr. McEachern received a B.S. in Business
Administration in 1974 from the University of California, Berkeley, and an M.B.A. in 1976 from the University of
Southern California.

Mr. McEachern brings to our Board his more than 40 years’ experience meeting the accounting and auditing needs of
financial institutions and real estate clients, including our Company.  Mr. McEachern also brings his experience
reporting as an independent auditor to the boards of directors of a variety of public reporting companies and as a board
member himself for various companies and not-for-profit organizations.

Michael Wrotniak.  Michael Wrotniak has been a Director of our Company since October 12, 2015, and has served as
a member of our Audit Committee since October 25, 2015, and as a member of our Compensation Committee since
November 7, 2017.  Since 2009, Mr. Wrotniak has been the Chief Executive Officer of Aminco Resources, LLC
(“Aminco”), a privately held international commodities trading firm.  Mr. Wrotniak joined Aminco in 1991 and is
credited with expanding Aminco’s activities in Europe and Asia.  By establishing a joint venture with a Swiss
engineering company, as well as creating partnerships with Asia-based businesses, Mr. Wrotniak successfully
diversified Aminco’s product portfolio.  Mr. Wrotniak became a partner of Aminco in 2002.  Mr. Wrotniak is a
member of the Board of Advisors of the Little Sisters of the Poor at their nursing home in the Bronx, New York since
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approximately 2004.  Mr. Wrotniak graduated from Georgetown University in 1989 with a B.S. in Business
Administration (cum laude).

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

Executive Officers

The following table sets forth information regarding our current executive officers, other than Ellen M. Cotter and
Margaret Cotter, whose information is set forth above under “Directors.”


Name Age Title
Dev Ghose 64 Executive Vice President, Chief Financial Officer and Treasurer
Robert F. Smerling 83 President - Domestic Cinemas
Andrzej J. Matyczynski 65 Executive Vice President – Global Operations


6
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Devasis (“Dev”) Ghose.  Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11, 2015, Executive
Vice President on March 10, 2016 and served as our Corporate Secretary from April 28, 2016 until March 9,
2018.  Over the past 25 years, Mr. Ghose has served as Executive Vice President and Chief Financial Officer and in a
number of senior finance roles with three NYSE-listed companies:  Skilled Healthcare Group (a health services
company, now part of Genesis HealthCare) from 2008 to 2013, Shurgard Storage Centers, Inc. (an international
company focused on the acquisition, development and operation of self-storage centers in the US and Europe; now
part of Public Storage) from 2004 to 2006, and HCP, Inc., (which invests primarily in real estate serving the
healthcare industry) from 1986 to 2003, and as Managing Director-International for Green Street Advisors (an
independent research and trading firm concentrating on publicly traded real estate corporate securities in the US &
Europe) from 2006 to 2007.  Prior thereto, Mr. Ghose worked for  PriceWaterhouseCoopers in the U.S. and KPMG in
the UK from 1975 to 1985.  He is a U.S. CPA and a UK Chartered Accountant, with a B.Sc. in Physics from the
University of Delhi, India and an Executive M.B.A. from UCLA.

Robert F. Smerling.  Robert F. Smerling has served as President of our domestic cinema operations since 1994.  He
has been involved in the acquisition and/or development of all of our existing cinemas.  Prior  to joining our
Company, Mr. Smerling was the President of Loews Theaters, at that time a wholly owned subsidiary of Sony.  While
at Loews, Mr. Smerling oversaw operations at some 600 cinemas employing some 6,000 individuals and the
development of more than 25 new multiplex cinemas.  Among Mr. Smerling’s accomplishments at Loews was the
development of the Lincoln Square Cinema Complex with IMAX in New York City, which continues today to be one
of the top five grossing cinemas in the United States.  Prior to Mr. Smerling’s employment at Loews, he was Vice
Chairman of USA Cinemas in Boston, and President of Cinemanational Theatres.  Mr. Smerling, a recognized leader
in our industry, has been a director of the National Association of Theater Owners, the principal trade group
representing the cinema exhibition industry.

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

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our executive officers and Directors, and persons who own more than 10%
of our common stock, to file reports regarding ownership of, and transactions in, our securities with the Securities and
Exchange Commission (the “SEC”) and to provide us with copies of those filings.  Based solely on our review of the
copies received by us and on the written representations of certain reporting persons, we believe that the following
Form 4’s for transactions that occurred in 2017 were not filed or filed later than is required under Section 16(a) of the
Securities Exchange Act of 1934:


Filer Form Transaction Date Date of Filing
Margaret Cotter 4 1/13/2017 1/23/2017
Judy Codding 4 3/10/2017 3/15/2017
Wayne Smtih 4 12/19/2017 4/2/2018


Insofar as we are aware, all required filings have now been made.
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Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics (the “Code of Conduct”) designed to help our Directors and
employees resolve ethical issues.  Our Code of Conduct applies to all Directors and employees, including the Chief
Executive Officer, the Chief Financial Officer, principal accounting officer, controller and persons performing similar
functions.  Our Code of Conduct is posted on our website
athttp://www.readingrdi.com/about/#policies-and-guidelines.

The Board has established a means for employees to report a violation or suspected violation of the Code of Conduct
anonymously.  In addition, we have adopted the “Amended and Restated Whistleblower Policy and Procedures,” which
are posted on our website, at http://www.readingrdi.com/about/#policies-and-guidelines, that establishes a process by
which employees may anonymously disclose to the Audit Committee alleged fraud or violations of accounting,
internal accounting controls or auditing matters.

Nomination Procedures

There have been no material changes to the procedures by which stockholders may recommend nominees to our
Board of directors, since we last disclosed this information.

7
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Audit Committee

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

Our Board has determined that the Audit Committee is composed entirely of Independent Directors (as defined in
section 5605(a)(2) of the NASDAQ Listing Rules), and that Mr. Douglas McEachern, the Chair of our Audit
Committee, is qualified as an Audit Committee Financial Expert.  Our Audit Committee is currently composed of
Mr. McEachern, who serves as Chair, Mr. Edward L. Kane and Mr. Michael Wrotniak.  The Audit Committee held
nine meetings during 2017.  All members attended at least 75% of such meetings.

Compensation and Stock Options Committee

Our Board has established a standing Compensation Committee consisting of three of our Independent Directo
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