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PART I—FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS
REGAL ENTERTAINMENT GROUP

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(in millions, except share data)

July 2, 2009 January 1, 2009
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 267.7 $ 170.2
Trade and other receivables 43.6 73.2
Inventories 12.€ 8.3
Prepaid expenses and other current assets 20.8 6.1
Assets held for sale 0.€ 0.9
Deferred income tax asset 12.7 14.8
TOTAL CURRENT ASSETS 358.( 273.5
PROPERTY AND EQUIPMENT:
Land 118.¢ 118.¢
Buildings and leasehold improvements 1,921.7 1,911.5
Equipment 1,003.! 974.%
Construction in progress 9.5 14.1
Total property and equipment 3,053.: 3,018.7
Accumulated depreciation and amortization (1,163.9 (1,082.2
TOTAL PROPERTY AND EQUIPMENT, NET 1,889.¢ 1,936.f
GOODWILL 178.8 178.8
INTANGIBLE ASSETS, NET 13.€ 15.5
DEFERRED INCOME TAX ASSET 84.0 78.2
OTHER NONCURRENT ASSETS 123.c 113.2
TOTAL ASSETS $ 26471 $ 2,595.8
LIABILITIES AND DEFICIT

CURRENT LIABILITIES:
Current portion of debt obligations $ 23¢ $ 23.4
Accounts payable 188.3 162.0
Accrued expenses 78.5 77.¢
Deferred revenue 100.7 95.6
Interest payable 6.7 7.4
TOTAL CURRENT LIABILITIES 398.1 366.2
LONG-TERM DEBT, LESS CURRENT PORTION 1,880.! 1,887.(
LEASE FINANCING ARRANGEMENTS, LESS CURRENT PORTION 74.7 77.2
CAPITAL LEASE OBLIGATIONS, LESS CURRENT PORTION 16.C 17.5
NON-CURRENT DEFERRED REVENUE 344.1 339.9
OTHER NONCURRENT LIABILITIES 162.1 144.1
TOTAL LIABILITIES 2,875.5 2,831.7
DEFICIT:
Class A common stock, $0.001 par value; 500,000sb@0es authorized, 130,289,668 and 129,801,284

shares issued and outstanding at July 2, 2009amghdy 1, 2009, respectively 0.1 0.1
Class B common stock, $0.001 par value; 200,000s6@@es authorized, 23,708,639 shares issuec

outstanding at July 2, 2009 and January 1, 2009 — —
Preferred stock, $0.001 par value; 50,000,000 steuthorized; none issued and outstanding — —
Additional paidin capital (deficit) (265.0) (265.¢)
Retained earnings 474 40.1
Accumulated other comprehensive loss, net (10.4) (9.9
TOTAL STOCKHOLDERS DEFICIT OF REGAL ENTERTAINMENT GROUP (227.9 (235.5
Noncontrolling interest (0.5) (0.4)
TOTAL DEFICIT (228.9 (235.9
TOTAL LIABILITIES AND DEFICIT $ 2647.. % 2,595.¢

See accompanying notes to unaudited condensedlictaied financial statements.
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REGAL ENTERTAINMENT GROUP

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME
(in millions, except share and per share data)

Two Quarters

Two Quarters

Quarter Ended Quarter Ended Ended Ended
July 2, 2009 June 26, 2008 July 2, 2009 June 26, 2008
REVENUES:
Admissions $ 541.7 $ 4557 $ 1,001.2 $ 887.7
Concessions 214.¢ 188.¢ 394.c 355.(
Other operating revenues 32.6 31.2 59.3 59.¢
TOTAL REVENUES 789.2 675.¢ 1,454.¢ 1,302.¢
OPERATING EXPENSES:
Film rental and advertising costs 293.¢ 247.C 523.1 462.¢
Cost of concessions 31.7 255 55.7 48.2
Rent expense 95.€ 90.C 188.t 173.%
Other operating expenses 195.8 180.5 381.7 349.1
General and administrative expenses (includingesbased
compensation of $1.0 and $1.5 for the quarterseddly 2, 2009 ar
June 26, 2008, respectively, and $2.6 and $2.thiotwo quarters
ended July 2, 2009 and June 26, 2008, respectively) 15.2 15.¢ 30.7 30.¢
Depreciation and amortization 50.5 49.9 100.4 96.2
Net loss on disposal and impairment of operatirsgiss 10.t 2.3 15.¢ 455
Joint venture employee compensation — 0.1 — 0.3
TOTAL OPERATING EXPENSES 692.¢ 611.1 1,296.( 1,165.1
INCOME FROM OPERATIONS 96.3 64.7 158.8 137.C
OTHER EXPENSE (INCOME):
Interest expense, net 37.0 31.0 74.2 61.€
Loss on extinguishment of debt — — — 3.C
Earnings recognized from NCM (8.8 (5.9 (19.9 (14.3)
Other, net 0.8 0.7 1.C 1.3
TOTAL OTHER EXPENSE, NET 29.0 25.8 55.8 51.¢
INCOME BEFORE INCOME TAXES 67.2 38.¢ 103.( 85.E
PROVISION FOR INCOME TAXES 26.9 14.7 41.3 33.€
NET INCOME 40.2 24.2 61.7 51.7
NONCONTROLLING INTEREST, NET OF TAX 0.1 0.1 0.1 0.1
NET INCOME ATTRIBUTABLE TO CONTROLLING INTEREST $ 405 $ 24 $ 61.¢ $ 51.¢
EARNINGS PER SHARE OF CLASS A AND CLASS B COMMON
STOCK:
Basic $ 0.2¢ $ 0.1¢ $ 04C $ 0.34
Diluted $ 0.26 $ 0.16 $ 040 $ 0.3¢
AVERAGE SHARES OUTSTANDING (in thousands):
Basic 153,051 152,830 153,048 152,81
Diluted 154,07" 154,72 154,08: 156,63.
Dividends declared per common share $ 018 $ 030 $ 036 $ 0.6C

See accompanying notes to unaudited condensedlictated financial statements.
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REGAL ENTERTAINMENT GROUP

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

Two Quarters

Two Quarters

Ended Ended
July 2, 2009 June 26, 2008
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income attributable to controlling interest $ 618 $ 51.¢
Adjustments to reconcile net income attributablednotrolling interest to net cash provided by ofiag
activities:
Depreciation and amortization 100.4 96.2
Amortization of debt discount 2.C 2.2
Amortization of debt acquisition costs 4.6 3.4
Sharebased compensation expense 2.€ 2.9
Noncontrolling interest (0.2 —
Deferred income tax benefit (4.9 (27.9)
Net loss on disposal and impairment of operatirsgtss 15.9 45
Equity in earnings of nenonsolidated entities 0.7 0.8
Joint venture employee compensation — 0.3
Excess cash distribution on additional shares ilVNC 3.8 —
Loss on extinguishment of debt — 3.0
Non-cash rent expense 3.7 3.7
Changes in operating assets and liabilities (exatudffects of acquisitions):
Trade and other receivables 290.¢ 22.1
Inventories 4.3 (1.9
Prepaid expenses and other assets (13.59) (1.6)
Accounts payable 26.3 (18.2)
Income taxes payable 11.C 25.7
Deferred revenue 2.3 (9.3
Accrued expenses and other liabilities (5.1) (2.3
NET CASH PROVIDED BY OPERATING ACTIVITIES 236.8 156.5
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures (60.9 (70.6)
Proceeds from disposition of assets 0.4 3.3
Purchase of Consolidated Theatres, L.L.C., neash@cquired — (209.9)
Distributions to partnership — (0.9)
Investment in DCIP (1.9 (1.0)
NET CASH USED IN INVESTING ACTIVITIES (62.0 (278.0)
CASH FLOWS FROM FINANCING ACTIVITIES:
Cash used to pay dividends (55.9) (92.1)
Net payments on lontgrm obligations (119 (11.¢)
Cash used to purchase treasury shares and other (0.5) —
Proceeds from stock option exercises 0.1 0.5
Payment of debt acquisition costs and other (9.€) (5.2
Excess tax benefits from shavased payment arrangements — 0.2
Net proceeds from 3%% Convertible Senior Notes aeugl warrant — 18.¢
Net proceeds from issuance of 6%% Convertible $éhides — 200.(
Net cash paid for 6¥4% Convertible Senior Notes editle note hedge and warrant — (6.6)
Cash used to redeem 3%% Convertible Senior Notes — (194.7)
NET CASH USED IN FINANCING ACTIVITIES (77.9) (89.9)
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT 97.5 (2119
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 170.2 435.2
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 267.7 $ 223.¢
SUPPLEMENTAL CASH FLOW INFORMATION:
Cash paid for income taxes, net of refunds received $ 138 $ 35.€
Cash paid for interest $ 69.5 $ 62.€
SUPPLEMENTAL NONCASH INVESTING ACTIVITIES:
Additional investment in NCM $ 7C % 73.4

See accompanying notes to unaudited condensedlictaied financial statements.
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REGAL ENTERTAINMENT GROUP
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JULY 2, 2009 AND JUNE 26, 2008
1. THE COMPANY AND BASIS OF PRESENTATION

Regal Entertainment Group (the “Company,” “Regak&” or “us”) is the parent company of Regal Eréémiment Holdings, Inc.
(“REH"), which is the parent company of Regal CireenCorporation (“Regal Cinemas”) and its subsidmarRegal Cinemas’ subsidiaries
include Regal Cinemas, Inc. (“RCI”) and its subaigis, which include Edwards Theatres, Inc. (“Edisdy, Hoyts Cinemas Corporation
(“Hoyts”) and United Artists Theatre Company (“Usit Artists”). The terms Regal or the Company, RREgal Cinemas, RCI, Edwards,
Hoyts and United Artists shall be deemed to inclilnderespective subsidiaries of such entities wissd in discussions included herein
regarding the current operations or assets of sutties.

Regal operates the largest theatre circuit in thiteld States, consisting of 6,778 screens in 5d8tths in 39 states and the District
Columbia as of July 2, 2009. The Company formapgrates on a 52-week fiscal year with each quggrerally consisting of 13 weeks,
unless otherwise noted. The Company’s fiscal yads @n the first Thursday after December 25, wiiatertain years (such as fiscal 2008)
results in a 53-week fiscal year. As of July 2020the Company managed its business under ongabfmsegment: theatre exhibition
operations.

On February 12, 2007, we, along with AMC Entertaémty Inc. (“AMC”) and Cinemark, Inc. (“Cinemark’pfmed a joint venture
company known as Digital Cinema ImplementationiiRad, LLC, a Delaware limited liability company @P"), to create a financing mode
and establish agreements with major motion picstudios for the implementation of digital cinema&eTCompany’s cumulative cash
investment in DCIP totaled approximately $7.0 roillias of July 2, 2009. Such investment is incluaked component of “Other Non-current
Assets” in the accompanying unaudited condensesiatidiated balance sheets. We account for our imesgtin DCIP following the equity
method of accounting. During the two quarters entldy 2, 2009 and June 26, 2008, the Companydeddosses of $1.5 million and $1.3
million, respectively, representing its share @& tiet loss of DCIP. Such amounts are presentaccasponent of “Other, net” in the
accompanying unaudited condensed consolidatedrstats of income.

On March 10, 2008, Regal issued $200.0 million eggte principal amount of 6% Convertible SenioteNaue March 15, 2011
(the “6%4% Convertible Senior Notes”). Concurrenthathe issuance of the 6%4% Convertible Senior Netesentered into simultaneous
convertible note hedge and warrant transactions r@gpect to our Class A common stock in ordeetluce the potential dilution from
conversion of the 6¥4% Convertible Senior Notes gitares of our Class A common stock. The net ddseoconvertible note hedge and
warrant transactions was approximately $6.6 milaod is included as a component of equity in tltarpanying unaudited condensed
consolidated balance sheets. See Note 4—"Debt &tldins” for further description of the 6¥2% Conveli Senior Notes and the related
convertible note hedge and warrant transactions.ddmpany used cash on hand and a portion of thereeeeds from the issuance of the
6%4% Convertible Senior Notes to redeem approximé&i@0.0 million principal amount of Regal's 3%% @ertible Senior Notes due May 1
2008 (the “3%% Convertible Senior Notes”), in deseof privately negotiated transactions. As altesf the early redemption, the Compan
recorded a $3.0 million loss on debt extinguishn{aestretrospectively adjusted for the adoptionAEB Staff Position No. APB 14-1,
Accounting for Convertible Debt Instruments ThatyNBe Settled in Cash Upon Conversion (IncludingtiBa€ash Settlemen(“FSP 14-1"),
described below and in Note 4—"Debt Obligationsllyidg the quarter ended March 27, 2008. In conoeatith the early redemption, the
Company received net proceeds of approximately?ifilion from Credit Suisse International (“Cre@itiisse”) attributable to the convertit
note hedge and warrant transactions associatedhetB¥.% Convertible Senior Notes described furith&fote 4—"“Debt Obligations.” Such
proceeds were recorded as an increase to addipaidiin capital. In connection with the final miaty of the 3%% Convertible Senior Note:
on May 15, 2008, holders of the remaining $33.7iomlin principal amount
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exercised their conversion rights. The Companyteteto settle these conversions entirely in caslafproximately $51.4 million using the
remaining proceeds from the issuance of the 6%%ve€xtible Senior Notes. In connection with thesevarsions, the Company received ne
proceeds of approximately $5.2 million from CreSlitisse attributable to the convertible note hedgkvearrant transactions associated with
3%% Convertible Senior Notes. Such proceeds wereratorded as an increase to additional paidgitalaSee Note 4—"Debt Obligations”
for further discussion of this transaction.

On April 30, 2008, the Company acquired Consolidateeatres Holdings, G.P. (“Consolidated Theattashich held a total of 28
theatres with 400 screens in Georgia, MarylandtiNGarolina, South Carolina, Tennessee and Virgifiee total net cash purchase price fo
the acquisition was approximately $209.3 millioheTresults of operations of the acquired theatses been included in the Company’s
consolidated financial statements for periods syipset to the acquisition date. In conjunction with closing, we entered into a final judgm
with the Antitrust Division of the United States fizetment of Justice (“DOJ"), which required us tchseparate and divest ourselves of fol
theaters comprising 52 screens in North Carolinairigy the quarter ended September 25, 2008, thep@oynentered into an agreement to s
three of the four theatres and recorded impairrobatges of approximately $7.9 million related testh theatres. On October 23, 2008, the
Company completed its divestiture of the threetiiesa On April 30, 2009, the Company completediiv@stiture of the last of the four
theatres. See Note 2—"Acquisition” for furtheraission of this transaction.

For a discussion of other significant transactiwhich have occurred through January 1, 2009, plezfee to Note 1 to the
consolidated financial statements included in Raltem 8 of our annual report on Form 10-K filed March 2, 2009 with the Securities anc
Exchange Commission (the “Commission”) (File No1€B1315) for the fiscal year ended January 1, 2009.

As described more fully in Note 4—"Debt Obligatighsffective January 2, 2009, the Company retrospely adopted the provision
of FSP 14-1. Our 6%% Convertible Senior Notestaed3%:% Convertible Senior Notes described in Madee within the scope of FSP 14-:
therefore, we retrospectively recorded the debtigrus of the 6¥% Convertible Senior Notes and #&aConvertible Senior Notes at their-
values as of the respective dates of issuancerandiae the related debt discount into interesteege over the life of each debt instrument
during the periods in which the debt instrumenésartstanding. A cumulative effect of a changadoounting principle in the amount of $8
million was recorded as of the beginning of fis2@07 (December 29, 2006) with an offsetting crelitetained earnings. The accompanyir
unaudited condensed consolidated balance sheétlasuary 1, 2009 and the unaudited condensed ldeisal statements of income for the
guarter and two quarters ended June 26, 2008 pessbarein have been retrospectively adjustedve gfifect to the adoption of FSP 14-1.
Please refer to Note 4—"Debt Obligations” for fugthliscussion of the adoption of FSP 14-1.

As discussed further in Note 3—"Investment in Na#ibCineMedia, LLC,” as a result of the annual attjuent provisions of the
Common Unit Adjustment Agreement with National Qitezlia, LLC (“National CineMedia”), on March 17, 280we received from National
CineMedia approximately 0.5 million newly issuedranon units of National CineMedia. This adjustmiacteased the number of National
CineMedia common units held by us to approxima2&yl million and as a result, on a fully dilutegsisawe own a 25.0% interest in Nation
CineMedia, Inc. (“NCM, Inc.”) as of July 2, 2009.

During the two quarters ended July 2, 2009, Regal pwo quarterly cash dividends of $0.18 on eadistanding share of the
Company’s Class A and Class B common stock, orcqimately $55.4 million in the aggregate.

Total comprehensive income for the quarters endgd2) 2009 and June 26, 2008 was $45.4 million%2®l3 million, respectively.
Total comprehensive income for the two quartersednilly 2, 2009 and June 26, 2008 was $61.3 midlimh$43.7 million, respectively. Tot:
comprehensive income consists of net income atatiide to controlling interest and other comprehengiss, net of tax, related to the chanc¢
in the aggregate unrealized loss on the Compantesdst rate swap arrangements during each ofutieeys and two quarters ended July 2,
2009 and June 26, 2008. The Company’s interestredp arrangements are further described in NotéDebt Obligations.”
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The Company has prepared the unaudited condenssdlictated balance sheet as of July 2, 2009 andrthedited condensed
consolidated statements of income and cash flomthéoquarters and two quarters ended July 2, 20@9une 26, 2008 in accordance with
U.S. generally accepted accounting principlesritgrim financial information and the rules and dagjons of the Commission. Accordingly,
certain information and footnote disclosures tylycimcluded in an annual report have been condgs@mitted for this quarterly report. In
the opinion of management, all adjustments (whighuide only normal recurring adjustments) neceskapyesent fairly in all material respe
the financial position, results of operations aadicflows for all periods presented have been niHue January 1, 2009 unaudited condens:
consolidated balance sheet information is deriverhfthe audited consolidated financial statemehts@Company included in its annual
report on Form 10-K for the fiscal year ended Janta2009. These unaudited condensed consolidiatzacial statements should be read it
conjunction with the audited consolidated finanstatements and notes thereto. The results of bpesgor the quarter and two quarters en
July 2, 2009 are not necessarily indicative ofdperating results that may be achieved for the2dl9 fiscal year.

2. ACQUISITION
Acquisition of Consolidated Theatres

On April 30, 2008, the Company acquired Consolidatbeatres, which held a total of 28 theatres W@ screens in Georgia,
Maryland, North Carolina, South Carolina, Tennesa®e Virginia. The total net cash purchase pricétfe acquisition was approximately
$209.3 million. In conjunction with the closing, watered into a final judgment with the DOJ, whiehuired us to hold separate and divest
ourselves of four theaters comprising 52 screemoirth Carolina. Three of the four theatres subjet¢he judgment were existing Regal
properties and the fourth theatre was acquired fGamsolidated Theatres. Because the fourth thatteninimal and declining cash flows at
the acquisition date, none of the purchase priceallacated to the long-lived assets associatdd this theatre. Our impairment review durir
the quarter ended June 26, 2008 did not resulyrirapairment charges related to these four theatnea stand alone basis. However, durin
the quarter ended September 25, 2008, the Compadg the decision to sell three of these four tesgtiwo of the Regal theatres and the
Consolidated theatre) together in order to paytisditisfy our divestiture requirement. As a resfilhigreeing to sell the theatres as a packag
were required to evaluate the theatres for impaitrae a disposal group (as opposed to the stané almluation during the quarter ended
June 26, 2008) and accordingly, we recorded aniimeat charge of $7.9 million during the quarteded September 25, 2008. On
October 23, 2008, the Company completed its diastiof the three theatres. On April 30, 2009,G@leenpany completed its divestiture of tt
last of the four theatres.

The acquisition has been accounted for using thehpse method of accounting and, accordingly, threlase price has been alloc:
to the assets acquired and liabilities assumeddoh of the respective theatre locations basedendstimated fair values at the date of
acquisition. The allocation of the purchase pricbdsed on management’s judgment after evaluagiveral factors, including an independer
third party valuation. The results of operationstaf acquired theatres have been included in timep@ay’s consolidated financial statement:
for periods subsequent to the acquisition date.

The following is a summary of the final allocatiofthe cash purchase price to the estimated filegeof the assets acquired and
liabilities assumed at the date of acquisitionngiifions):

Current assel $ 14
Property and equipment, r 209.¢
Intangible assel 18.1
Current liabilities (11.2)
Long-term liabilities 8.9
Total purchase pric $ 209.




The transaction included the acquisition of certd@mtifiable intangible assets, including $9.9limil related to favorable leases witl
weighted average amortization period of 13.1 yaadsapproximately $8.2 million related to an oneser advertising contract which will be
amortized on a straight-line basis through Jan@afl. During the quarter and two quarters endgd2]l2009, the Company recognized
$0.9 million and $1.9 million, respectively, of artipation related to these intangible assets. myuthe quarter and two quarters ended Jun
2008, the Company recognized $0.5 million of anzatidn related to these intangible assets.

3. INVESTMENT IN NATIONAL CINEMEDIA, LLC

In March 2005, Regal and AMC announced the comiginaif the operations of Regal CineMedia CorporatitRCM”) and AMC’s
subsidiary, National Cinema Network, Inc. (“NCNilto a new joint venture company known as NatidCiakMedia. In July 2005, Cinemar}
through a wholly owned subsidiary, acquired anrggein National CineMedia. National CineMedia cemitates on in-theatre advertising ar
creating complementary business lines that levettageperating personnel, asset and customer bégsgheatrical exhibition partners, whit
includes us, AMC and Cinemark. National CineMedgiasubject to limited exceptions, the exclusivevigter of advertising and event service
to Regal, AMC and Cinemark.

As part of the March 2005 joint venture transactiR@M and NCN entered into a Contribution and Wstders Agreement with
National CineMedia pursuant to which, among othergs, RCM and NCN contributed assets to NatioriaéMedia and National CineMed
assumed specified liabilities of RCM and NCN in sidleration for the issuance of equity units by biadil CineMedia to RCM’s whollpwned
subsidiary, Regal CineMedia Holdings (“RCH”) and NGespectively. The assets contributed to Nati@iakMedia by RCM included fixed
assets and agreements as well as approximatelyn$lliédh in cash. The Company accounts for its Btweent in National CineMedia using tt
equity method of accounting and did not recogniae@ain or loss resulting from the initial formatiof National CineMedia due to the
Company’s continued involvement in the operatiohNational CineMedia.

On February 13, 2007, NCM, Inc., a newly formedtgrnhbat serves as the sole manager of Nationa¢@atdia, completed an initial
public offering, or IPO, of its common stock. Inneection with the IPO of NCM, Inc., RCM, through wholly owned subsidiary RCH, AM(
and Cinemark amended and restated the operatiegragnt of National CineMedia and other ancillameagments. In connection with the
series of transactions completed in connection thighlPO, Regal received gross cash proceedsngtafiproximately $628.3 million and
retained a 22.6% interest in NCM, Inc. After thgmp&nt of current taxes, net cash proceeds fronettraasactions totaled approximately
$447.4 million. The Company used a portion of teeaash proceeds to fund an extraordinary castdelid of $2.00 per share on each
outstanding share of its Class A and Class B comstaek, including outstanding restricted stockapproximately $302.0 million in the
aggregate. Stockholders of record at the closaisinless on March 28, 2007 were paid this $302.Bomitlividend on April 13, 2007. As a
result of the transactions completed in conneatigh the IPO, the Company recognized a gain of agprately $350.7 million during fiscal
2007. The formation of National CineMedia and tefalPO of NCM, Inc. are further described in Nét® the consolidated financial
statements included in our annual report on ForrK T0r the fiscal year ended January 1, 2009.

As further described in Note 4 to the consoliddiedncial statements included in our annual reparForm 10-K for the fiscal year
ended January 1, 2009, in connection with the BA®joint venture partners entered into a Commoit Aldjustment Agreement with Nationz
CineMedia. The Common Unit Adjustment Agreement er@sated to account for changes in the numbereztth screens operated by each
the joint venture partners. Pursuant to our Combioit Adjustment Agreement, from time to time, conormaits of National CineMedia helc
by the joint venture partners will be adjusted upgl@vn through a formula (“common unit adjustmemqf)marily based on increases or
decreases in the number of theatre screens openadettheatre attendance generated by each joituregpartner. The
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common unit adjustment is computed annually, extiegitan earlier common unit adjustment will ocfarra joint venture partner if its
acquisition or disposition of theatres, in a singénsaction or cumulatively since the most recemimon unit adjustment, will cause a chani
of two percent or more in the total annual atteweanf all of the joint venture partners.

As a result of the annual adjustment provisionthefCommon Unit Adjustment Agreement, on April 808, we received from
National CineMedia approximately 0.8 million nevidgued common units of National CineMedia. On M8ay2008, we received from
National CineMedia approximately 2.9 million nevidggued common units of National CineMedia in acaom# with the adjustment provisio
of the Common Unit Adjustment Agreement in conrattivith our acquisition of Consolidated Theatrdesally, on March 17, 2009, we
received from National CineMedia approximately Bflion newly issued common units of National Cinetila in accordance with the annu
adjustment provisions of the Common Unit Adjustm&gteement. These adjustments increased the nuwfibdational CineMedia common
units held by us to approximately 25.4 million asla result, on a fully diluted basis, we own ®2&interest in NCM, Inc. as of July 2, 200¢
The Company recorded the additional units atfaliue using the available closing stock prices 6MMN Inc. as of the dates on which the un
were received. Since the additional common unitsived do not represent the funding of prior loggfdsational CineMedia, the fair value of
such units were recorded as separate investmewchiza in National CineMedia. As a result, the Comypacorded a $7.0 million increase ir
investment in National CineMedia and a correspogndticrease to deferred revenue during the two quagnded July 2, 2009. This amounti
being amortized to advertising revenue over theaieing term of the exhibitor services agreemen&S@”) following the units of revenue
method.

Since the additional common units received reptesgparate investment tranches in National CineM ety undistributed equity in
the earnings of National CineMedia pertaining tstntranches will be recognized under the equithoteof accounting. As a result, the
Company'’s share in the net income of National CiadM with respect to these tranches totaled $0l&mduring the quarter and the two
guarters ended July 2, 2009. In addition, the Camgfs share in the net income of National CineMendih respect to these tranches totaled
$0.5 million during the quarter and two quarterdeshJune 26, 2008. Such amount has been includedasaponent of “Earnings recognizet
from NCM” in the unaudited condensed consolidatedrfcial statements.

The Company will not recognize its share of anyistnithuted equity in the earnings of National Cireda from the Company'initial
investment in National CineMedia until National €Wedia’s future net earnings equal or exceed theuaiof the above excess distribution
Until such time, equity earnings related to the @any’s initial investment in National CineMedia Wik recognized only to the extent that t
Company receives cash distributions from Natioriae®ledia. During the two quarters ended July 2,280d June 26, 2008, the Company
received $21.9 million and $13.8 million, respeelyy in cash distributions from National CineMedipproximately $3.3 million of these cas
distributions received during the two quarters ehdigy 2, 2009 were recognized as a reduction mroestment in National CineMedia. The
remaining amounts were recognized in equity eamihging each of these periods and have been iedlad component of “Earnings
recognized from NCM” in the accompanying unauditeddensed consolidated financial statements. Aslgf2, 2009 and January 1, 2009
our investment in National CineMedia totaled apprately $77.6 million and $73.1 million, respective

As a result of the amendment to the ESA and relatedification payment, the Company recognizes varitypes of other revenue
from National CineMedia, including per patron arat gigital screen theatre access fees, net of patgnfier on-screen advertising time
provided to our beverage concessionaire, other N&Mnue and amortization of upfront ESA modificatfees utilizing the units of revenue
amortization method. These revenues are preseasted@mponent of other operating revenues in thep2ay’s unaudited condensed
consolidated financial statements and consist@fdhowing amounts (in millions):
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Quarter Ended Quarter Ended Two Quarters Two Quarters

July 2, 2009 June 26, 2008 July 2, 2009 June 26, 2008
Theatre access fees per patron $ 423 $ 4C $ 81 $ 7.8
Theatre access fees per digital screen 1.3 1.2 2.6 25
Other NCM revenue 0.€ 0.¢ 1.3 1.8
Amortization of ESA modification fees 1.1 0.8 2.0 1.4
Payments for beverage concessionaire advertising (3.9 (3.9 (7.4) (6.5)
Total $ 34 % 36 $ 6.6 $ 7.1

As of July 2, 2009, approximately $2.7 million a212 million due from/to National CineMedia werelided in “Trade and other
receivables, net” and “Accounts payable,” respetyiv As of January 1, 2009, approximately $2.3iariland $2.2 million due from/to
National CineMedia were included “Trade and other receivables, net” and “Accountgjpée,” respectively.

Summarized unaudited condensed consolidated staterhecome information for National CineMedia filve quarters ended April
2009 and March 27, 2008 is as follows (in millians)

Quarter Ended Quarter Ended

April 2, 2009 March 27, 2008
Revenue! $ 735 $ 62.7
Income from operation 22.2 17.7
Net income 11.¢€ 4.2

As of the date of this quarterly report on FormQ0ao summarized financial information for Natio@heMedia was available for t
quarter ended July 2, 2009.

4. DEBT OBLIGATIONS

Debt obligations at July 2, 2009 and January 192@sist of the following (in millions):

July 2, 2009 January 1, 2009
Regal 6¥:% Convertible Senior Notes, net of deladiat $ 192t % 190.t
Regal Cinemas Amended Senior Credit Fac 1,653.: 1,661.¢
Regal Cinemas 2/ g% Senior Subordinated Not 51.t 51.k
Lease financing arrangements, weighted averageesiteate of 11.20%, maturing in various
installments through January 2C 79.€ 81.¢
Capital lease obligations, 8.5% to 10.3%, matuimngarious installments through December 2 17.¢ 19.C
Other 0.4 0.3
Total debt obligation 1,995.: 2,004.¢
Less current portio 23.€ 23.4
Total debt obligations, net of current porti $ 19710 $ 1,981

Regal 6 ¥4 % Convertible Senior Noteson March 10, 2008, Regal issued $200.0 million eggte principal amount of the 6%4%
Convertible Senior Notes. Interest on the 6%% Cudible Senior Notes is payable semi-annually irears on March 15 and September 15 «
each year, beginning September 15, 2008. The 6V4%%etiible Senior Notes are senior unsecured olidigatof Regal and rank on parity wi
all of our existing and future senior unsecurecehitddness and prior to all of our subordinatedhitetiness. The 6¥2% Convertible Senior
Notes are effectively subordinated to all of ouufe secured indebtedness to the extent of theésasseuring that indebtedness and to
indebtedness and other liabilities of our subsidgarMNone of our subsidiaries have guaranteed fioyraobligations with respect to the 6v4%
Convertible Senior Notes. On or after December2030, our note holders will have the option to amtheir 6% Convertible Senior Note
in whole or in part, into shares of our
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Class A common stock at any time prior to matustybject to certain limitations, unless previoyslychased by us at the note holder’s opti
upon a fundamental change (as defined in the indent the 6%.% Convertible Senior Notes dated Maf;i2008) at the then-existing

conversion price per share. Prior to December @b502our note holders have the right, at theiraptto convert their 6¥4% Convertible Seni
Notes, in whole or in part, into shares of our €lascommon stock, subject to certain limitationsless previously purchased by us at the n
holder’s option upon a fundamental change, atliba existing conversion price per share, subjefitrtber adjustments described below, if:

e during any calendar quarter commencing after J@@@308, and only during such calendar quarteheiflast reported sale price
per share of Class A common stock for at leastaing days in the period of 30 consecutive tradiags ending on the last
trading day of the immediately preceding calendertgr exceeds 130% of the conversion price peesife&Class A common
stock for the 6¥4% Convertible Senior Notes on #®¢ frading day of such immediately preceding aidejuarter;

* during the five consecutive business days immelgiafiter any ten consecutive trading day perioatifslO consecutive trading
day period, the “Note Measurement Period”) in whiné trading price (calculated using the tradinigepfor each of the trading
days in the Note Measurement Period) per $1,00@€ipa&l amount of the 6%% Convertible Senior Notes Vess than 95% of th
product of the last reported sale price per shafass A common stock and the conversion rateémh day of the Note
Measurement Period as determined following a raduea holder of the notes in accordance with tleeg@dures described mort
fully in the 6¥% Convertible Senior Notes indenture

*  during certain periods if specified corporate tet®ns occur or specified distributions to holdefrsommon stock are made,
each as set forth in the 6¥4% Convertible Senioedlotdenture (excluding certain distributions axcleding quarterly dividends
not in excess of the base dividend amount (as elefim the 6%% Convertible Senior Notes indentuie)jvhich case, the
conversion price per share will be adjusted a$os#t in the 6%% Convertible Senior Notes indentare

+ afundamental change (as defined in the 6¥.% CdbleBenior Notes indenture) occurs, a note hatday elect to convert all «
a portion of its notes at any time commencing anefiective date of such transaction or 15 day poi the anticipated effective
date (in certain circumstances) until the latteidfthe day before the fundamental change re@getdate and (ii) 30 days
following the effective date of such transactiont(im any event prior to the close of businesshanliusiness day prior to the
maturity date), in which case we will increase ¢baversion rate for the notes surrendered for asie by a number of
additional shares of Class A common stock, asos#t in the table in the 6%% Convertible Senioré¢andenture.

On July 2, 2009, at the then-current conversiooepoif $23.0336 per share (which conversion price beaadjusted pursuant to the
certain events described further in the 6¥% CoiblerSenior Notes indenture), each $1,000 of aggeegrincipal amount of 6%% Converti
Senior Notes is convertible into approximately 438 shares of our Class A common stock. Upon caimerwe may elect to deliver cash it
lieu of shares of Class A common stock or a contliinaf cash and shares of Class A common stock.cbmversion price and the number
shares delivered on conversion are subject to ed@rd upon certain events.

In connection with the issuance of the 6¥.% ConbkrtEenior Notes, we used approximately $6.6 mmiltthe net proceeds of the
offering to enter into convertible note hedge armrant transactions with respect to our Class Arnomstock to reduce the potential dilutio
from conversion of the 6¥42% Convertible Senior Notésder the terms of the convertible note hedgangement (the “2008 Convertible Not
Hedge”) with Credit Suisse, we paid $12.6 millian & forward purchase option contract under whiehawe entitled to purchase from Credi
Suisse a fixed number of shares of our Class A comstock (at July 2, 2009, at a price per sha®&28f0336). In the event of the conversiol
of the 6%4%
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Convertible Senior Notes, this forward purchaséooptontract allows us to purchase, at a fixedepeiqual to the implicit conversion price o
shares issued under the 6%% Convertible SeniorsNateumber of shares of Class A Common stock gquhk shares that we issue to a n
holder upon conversion. Settlement terms of thiwéod purchase option allow the Company to eleshea share settlement based on the
settlement option it chooses in settling the cosieerfeature of the 6%% Convertible Senior Notes.alcounted for the 2008 Convertible
Note Hedge pursuant to the guidance in Emergingeks3ask Force'EITF”) 00-19, Accounting for Derivative Financial Instruments &ie:d
to, and Potentially Settled in a Company’s Own B{EITF 00-19”). Accordingly, the $12.6 million painase price of the forward stock
purchase option contract was recorded as an ireteasonsolidated stockholders’ deficit.

We also sold to Credit Suisse a warrant (the “20@8rant”) to purchase shares of our Class A comgatock. The 2008 Warrant is
currently exercisable for approximately 8.7 millisimares of our Class A common stock at a July @9 2Xercise price of $25.376 per share
(which exercise price may be adjusted pursuarte@tovisions of the 2008 Warrant). We receive® $6illion in cash from Credit Suisse in
return for the sale of this forward share purchgst@n contract. Credit Suisse cannot exercis€@@8 Warrant unless and until a conversio
event occurs. We have the option of settling the82&arrant in cash or shares of our Class A comstack. We accounted for the sale of tf
2008 Warrant as the sale of a permanent equityuim&nt pursuant to the guidance in EITF 00-19. Aditgly, the $6.0 million sales price of
the forward stock purchase option contract wasrdszbas a decrease to consolidated stockholddisitde

The 2008 Convertible Note Hedge and the 2008 Waakow us to acquire sufficient Class A commonrsgrom Credit Suisse to
meet our obligation to deliver Class A common skangon conversion by the note holder, unless tag<CA common share price exceeds
$25.376 (as of July 2, 2009). When the fair valtiews Class A common shares exceeds such pricedhigy contracts no longer have an
offsetting economic impact, and accordingly will lnoger be effective as a share-for-share heddgeeodlilutive impact of possible conversio

The 6%% Convertible Senior Notes allow us to seitig conversion by remitting to the note holderdbereted value of the note in
cash plus the conversion spread (the excess cioweraue over the accreted value) in either cabhres of our Class A common stock or ¢
combination of stock and cash. The accounting dowertible debt with such settlement features dressed in the consensus reached by tl
EITF with respect to the accounting for InstrumBrds set forth in EITF 90-1€onvertible Bonds with Issuer Option to SettleGash upon
Conversion Because the accreted value of the 6¥% Convefibihgor Notes may be settled in cash, shares oflass A common stock or
combination of stock and cash, the accreted vditiee06%2% Convertible Senior Notes is assumed teeltited in shares and will result in
dilution in our earnings per share computationagigine if-converted method, if the effect is diati('see Note 10—"Recent Accounting
Pronouncements”).

Regal 3%.% Convertible Senior NotesAs further described in Note 5 to the consoliddtedncial statements included in our annt
report on Form 10-K for the fiscal year ended Janta2009, on May 28, 2003, Regal issued $240IBomiaggregate principal amount of tr
3%% Convertible Senior Notes due May 15, 2008.

In connection with the issuance of the 6¥4% Conbkrtsenior Notes described above, on March 5, 20@3Varch 10, 2008, we
redeemed a total of approximately $90.0 milliompipal amount of the 3%.% Convertible Senior Noites, series of privately negotiated
transactions. As a result of the early redemptioe,Company recorded a $3.0 million loss on detihguishment (as retrospectively adjuste
for the adoption of FSP 14-1 described below) dyutive quarter ended March 27, 2008. In connedtitimthe early redemption, the Compa
received net proceeds of approximately $13.7 milffom Credit Suisse attributable to the conveetibbte hedge (the “2003 Convertible No
Hedge”) and the warrant (the “2003 Warrant”) assted with the 3%% Convertible Senior Notes. Sucltgeds were recorded as an increi
to additional paid-in capital. In connection wittetfinal maturity of the 3%% Convertible Senior &0bn May 15, 2008, holders of the
remaining $33.7 million in principal amount exeggistheir conversion rights. The Company electeskttie these conversions entirely in ca:
for approximately $51.4 million using the remainim@ceeds from the issuance of the 6¥4% Convertible
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Senior Notes. In connection with these conversitresCompany received net proceeds of approxim&&P million from Credit Suisse
attributable to the convertible note hedge and avdriransactions associated with the 3%,% Conver8kehior Notes. Such proceeds were al
recorded as an increase to additional paid-in ahpit

Adoption of FSP 14-1

Effective January 2, 2009, the Company retrospelstisdopted the provisions of FSP 14-1, which nexguihat issuers of convertible
debt instruments that may be settled in cash upamersion (including partial cash settlement) st@dparately account for the liability and
equity (conversion feature) components of suctrimsénts. As a result, interest expense should petid and recognized based upon the
entity’s nonconvertible debt borrowing rate, whighi result in incremental non-cash interest exgerrior to FSP 14; Accounting Principle:
Board Opinion No. 14Accounting for Convertible Debt and Debt Issuedhv@tock Purchase Warranprovided that no portion of the proce
from the issuance of the instrument should bebaitaible to the conversion feature. Our 6%% CoibterSenior Notes and our 3%.%
Convertible Senior Notes are subject to FSP 14-1.

We have determined that if the liability and equ@iomponents of the 6¥4% Convertible Senior Notestaa®%.% Convertible Seniot
Notes had been separately valued at the time ofifseiances on March 10, 2008 and May 28, 20Gpeetively, the amounts allocatec
long-term debt would have been $187.4 million (6%&tvertible Senior Notes) and $203.8 million (3¥%.#nertible Senior Notes), and the
amounts allocated to equity would have been $12l®mand $36.2 million, respectively. The effadiinterest rates on the 6%% Convertib
Senior Notes and the 3%9% Convertible Senior Ndiasgd upon the Company’s estimated nonconvertéde librrowing rate at the time of
each respective issuance) would have been apprtedin®7% and 6.8%, respectively. Effective witle tlanuary 2, 2009 adoption of FSP
1, interest expense (amortization of debt discofamtjiscal 2003, 2004, 2005, 2006, 2007 and 20@8wincreased by non-cash amounts of
approximately $3.3 million, $6.0 million, $6.7 nidh, $5.7 million, $4.6 million and $4.2 millionespectively. In addition, the Company
retrospectively reduced the previously recorded twsdebt extinguishment resulting from the eaxtynguishments of the 3%.% Convertible
Senior Notes that occurred during fiscal 2006 aschf 2008 by approximately $35.1 million and $6milion, respectively. After giving
effect to these adjustments and the applicatidghefppropriate income tax benefits through theafigear ended December 28, 2006, a
cumulative effect adjustment of $8.9 million wasarled as of the beginning of fiscal 2007 (Decen®8e2006) with a corresponding credi
the opening balance of retained earnings.

During the quarter ended July 2, 2009, the Compaogrded approximately $1.0 million of non-casteiast expense on the 6¥2%
Convertible Senior Notes. The amount of contractoalpon interest recognized on the 6%% Conver8eleior Notes during the same periot
was approximately $3.1 million. During the quateded June 26, 2008, the Company retrospectieetyrded approximately $1.0 million of
non-cash interest expense for the 6%% Convertidhéod Notes and the 3%% Convertible Senior Notés. &mount of contractual coupon
interest recognized on the 6¥2% Convertible Senmtesland the 3%% Convertible Senior Notes duriagséime period was approximately
$3.3 million. In addition, for the quarter endeshd 26, 2008, amounts previously recorded for dmsdebt extinguishment and provision for
income taxes were retrospectively (reduced) ine@éy $(17.7) million and $6.2 million, respectivelThe resulting increase in net income
attributable to controlling interest from the adoptof FSP 14-1 was approximately $10.5 million flee quarter ended June 26, 2008. Durin
the two quarters ended July 2, 2009 and June Z,2Bbe Company retrospectively recorded approxiya2.0 million and $2.1 million,
respectively, of non-cash interest expense fob6the& Convertible Senior Notes and the 3%% Conver@anior Notes. The amount of
contractual coupon interest recognized on the 6¥%%vErtible Senior Notes and the 3%% Convertibleé@e¥otes during the same periods
were approximately $6.3 million and $4.9 millioespectively. In addition, for the two quartersethdune 26, 2008, amounts previously
recorded for loss on debt extinguishment and prawifor income taxes were retrospectively (redudedieased by $(67.5) million and $24.<
million, respectively. The resulting increase &t mcome attributable to controlling interest frtime adoption of FSP 14-1 was approximate
$41.0 million for the two quarters ended June Z®& The accompanying unaudited condensed consetidéatements of income for the
guarters and two quarters ended June 26, 200&miessherein
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has been retrospectively adjusted to give effettiése adjustments resulting from the adoptionS# E4-1. In addition, the accompanying
unaudited condensed consolidated balance sheétlasumry 1, 2009 presented herein has been rettiggly adjusted to give effect to the
adoption of FSP 14-1 as follows (in millions):

As of As of
January 1, 2009 Impact of January 1, 2009
(Previously Reported) FSP 14-1 (As Revised for FSP 14-1)
Other assets $ 1135 $ 0.2 $ 113.C
Non-current deferred income tax asset 81.7 (3.5 78.2
Long-term debt, less current portion 1,896.! (9.5) 1,887.(
Additional paidin capital (deficit) (256.7) 9.7 (265.8
Retained earnings 24.¢ 15.t 40.1

As of July 2, 2009 and January 1, 2009, the cagrgimounts of the $200.0 million 6%% Convertible iSeNotes were approximatel
$192.5 million and $190.5 million, respectively dathe carrying amount of the related equity compoeonversion feature) was $12.6
million. We anticipate recording additional norshédnterest expense on the 6%% Convertible SerotedNin the amount of $7.5 million (the
unamortized discount as of July 2, 2009) throughMarch 2011 maturity date of the 6¥.% Convertil#aiSr Notes, thereby increasing the
carrying value to $200.0 million. As of July 2,08) the if-converted value of the 6%% ConvertibbmiBr Notes was approximately $200.0
million.

Regal Cinemas Fifth Amended and Restated Credit dgnent— On October 27, 2006, Regal Cinemas entered ififttheamended
and restated credit agreement (the “Amended Séhidit Facility”) with Credit Suisse, Cayman IslaBranch (as successor to Credit Suis
First Boston), as Administrative Agent and the ofbaders party thereto, which consists of a tevamlfacility (the “Term Facility”) in an
aggregate original principal amount of $1,700.0iomland a revolving credit facility (the “Revohgriacility”) in an aggregate principal
amount of up to $100.0 million. Due to the bankeygdilings by Lehman Brothers Holdings Inc. (“Lelnt) and certain of its affiliates and t
sudden deterioration in the credit standing oflteeman affiliate party to our Revolving Facilithet aggregate principal amount available fc
drawing under the Revolving Facility was reducedbby0 million to $95.0 million during the fiscal geended January 1, 2009. The Revol
Facility has a separate sublimit of $10.0 millien $hort-term loans and a sublimit of $30.0 millfon letters of credit.

The Term Facility will mature on October 27, 201®1ahe Revolving Facility will mature on October, 2D11. Interest is payable
(a) in the case of base rate loans, quarterlyriaas, and (b) in the case of Eurodollar rate Ipahthe end of each interest period, but in no
event less often than every three months. The TFeaility amortizes in equal quarterly installmeint@n aggregate annual amount equal to
1.0% of the original principal amount of the Ter@acHity during the first six years thereof, withetbalance payable in two equal installment
the first on June 30, 2013 and the second on Oc®he2013. The Amended Senior Credit FacilityugHer described in Note 5 to the
consolidated financial statements included in ourual report on Form 10-K for the fiscal year endaduary 1, 2009.

On January 20, 2009, Regal Cinemas entered intBitseAmendment (the “Amendment”) to the AmendethiBr Credit Facility. As
a result of the Amendment, either the Companytsowholly-owned subsidiary, REH, will be permittedm time to time to purchase loans
outstanding under the Amended Senior Credit Fgacilihe Amendment provides that the aggregate grad@mount of loans that can be
repurchased shall not be more than $300.0 millimhall such repurchases shall close on or befareléite that is 270 days after the First
Amendment Effective Date (approximately October2009), as defined in the Amendment, and sets theherms for implementing an offe
to repurchase such loans (such repurchase beiri@theh Auction.”)

Under the Amendment, (i) the Applicable Margindagined in the Amendment, for Revolving Loans untier Revolving Facility an
for Term Loans under the Term Facility (each ofathare determined by reference to the then-appédabnsolidated Leverage Ratio) is
increased by 2.0%, (ii) Regal Cinemas’ ability lect interest periods for LIBOR borrowings is lietk to interest periods of
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2, 3, 6 or (if available to all lenders) 12 montiwth 1 month interest periods no longer being e, and (iii) Regal Cinemas may exclude
minimum of $100.0 million, but not more than $20edlion, of Subordinated Debt, as defined in thméndment, that is used to repay
amounts outstanding under the Term Loan from aeftaancial covenant calculations.

The Amendment also modifies other financial covesnam be less restrictive as follows:

« (i) extending the time period for which the Maxim@onsolidated Adjusted Leverage Ratio, as definegtié Amendment, may
not exceed 5.75:1.00 until the 2 nd fiscal quasfe2011 and (ii) providing that the Maximum Coridated Adjusted Leverage
Ratio may not exceed (x) 5.50:1.00 from the 3istdl quarter of 2011 through the 4 th fiscal ¢eraof 2011 and (y) 5.25:1.00
from the 1 st fiscal quarter of 2012 and thereatiad

« (i) extending the time period for which the Maxim@onsolidated Leverage Ratio, as defined in the ddmeent, may not excee
3.75:1.00 until the 2 nd fiscal quarter of 2014 &ii) providing that the Maximum Consolidated Lexge Ratio may not exceed
(x) 3.50:1.00 from the 3 rd fiscal quarter of 2Qthdough the 4 th fiscal quarter of 2011 and (¥631.00 from the 1 st fiscal
quarter of 2012 and thereafter.

Upon the execution of the Amendment to the Ameriedior Credit Facility, Regal recorded approxima®9.6 million of new debt
acquisition costs and incurred approximately $0ilan of other third party costs.

Borrowings under the Amended Senior Credit Fachiar interest, at Regal Cinemas’ option, at eithiease rate or an Adjusted
Eurodollar Rate (as defined in the Amended Senred(€ Facility) plus, in each case, an applicabdgmn. As of July 2, 2009 and January 1
2009, borrowings of $1,653.3 million and $1,6618iaom, respectively, were outstanding under theri €-acility at an effective interest rate
6.14% (as of July 2, 2009) and 4.42% (as of JanLaPP09), after the impact of the interest ratapswlescribed below is taken into accoun

Interest Rate Swaps— As described in Note 5 to the consolidated fin@mnstatements included in our annual report om90-K for
the fiscal year ended January 1, 2009, Regal Cisdrad three interest rate swap agreements effeadioé January 1, 2009, which hedged
aggregate of approximately $700.0 million of valéatate debt obligations. During the quarter endpdl 2, 2009, Regal Cinemas entered |
four additional hedging relationships via four dlist interest rate swap agreements with maturityseof two to three years each from the
respective effective dates of the swaps and redegal Cinemas to pay interest at fixed rates rapfyjom 2.15% to 2.53% and receive inte
at a variable rate. These interest rate swaps aesignated to hedge approximately $1,000.0 miltibvariable rate debt obligations. Three
these interest rate swap agreements (designateztitie approximately $800.0 million of variable rdébt obligations) became effective dur
the two quarters ended July 2, 2009. On June(@B,2one of our interest rate swaps designateeédgd$300.0 million of variable rate debt
obligations matured. As a result, the Comparsffective interest rate swap agreements hedggagmegate of approximately $1,200.0 milliol
variable rate debt obligations as of July 2, 2008reeffective rate of approximately 6.82%.

On September 15, 2008, because of the suddenateten in the credit standing of the Lehman corpagy to an interest rate swag
agreement designated to hedge approximately $10ilion of variable rate debt obligations, the Canp concluded that the hedging
relationship was no longer expected to be highigatiive in achieving offsetting cash flows. As auk, on September 15, 2008, the hedging
relationship ceased to qualify for hedge accountinder Statement of Financial Accounting Standé@i8BAS”) No. 133,Accounting for
Derivative Instruments and Hedging Activit. For the period from September 15, 2008 througite®eber 25, 2008, the Company recogniz
$0.5 million (the change in fair value of the fommedging derivative) as a reduction of interegiemse in the consolidated financial
statements. On October 3, 2008, the Lehman cowartgrfiled for bankruptcy protection under Chaptérof the U.S. Bankruptcy Code. As &
result, an event of default occurred under the igions of the interest rate swap agreement betwsemd the Lehman counterparty, which
effectively terminated the interest
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rate swap on October 3, 2008, as indicated aboweoingly, $1.6 million of accumulated other comipensive loss as of October 3, 2008
be reclassified into earnings in the periods duvitnich the hedged forecasted transaction affectsregs (i.e., when interest payments are
made on the variable rate debt obligations) agdarsanent to interest expense over the remainfeglfi the two-year original hedge as long
the variable rate debt obligations remain outstagdDuring the quarter ended July 2, 2009, the Gomipeleased a portion of the deferred I
in accumulated other comprehensive loss by recgriditerest expense (net of related tax effectgypproximately $0.4 million and a
corresponding $0.4 million reduction of other comtpensive loss. During the quarter ended July 29 2@ Company paid a final terminatio
value of approximately $2.5 million (including auged interest) associated with the interest ratgoswa

Under the terms of the Company’s effective interatt swap agreements as of July 2, 2009, Regah@is pays interest at various
fixed rates ranging from 2.22% to 4.994% and rezeinterest at a variable rate based on the 3-mdB®R. The 3-month LIBOR rate on
each reset date determines the variable portitineointerest rate-swaps for the following three-thqueriod. The interest rate swaps settle ¢
accrued interest for cash on the last day of eatdndar quarter, until expiration. At such daths, differences to be paid or received on the
interest rate swaps will be included in interegiense. No premium or discount was incurred uporCthrapany entering into the interest rate
swaps, because the pay and receive rates on #reshtate swaps represented prevailing ratesafdr eounterparty at the time the interest r:
swaps were entered into. The interest rate swaalifygtor cash flow hedge accounting treatmentéoadance with SFAS No. 133 and as
such, the Company has effectively hedged its exeasuvariability in the future cash flows attribbte to the 3-month LIBOR on
approximately $1,200.0 million of variable rateightions. The change in the fair values of therggerate swaps is recorded on the Compe
consolidated balance sheet as an asset or liawilitythe effective portion of the interest rateaps’ gains or losses reported as a componer
other comprehensive income (loss) and the ineffegidrtion reported in earnings (interest expen&sgjnterest expense is accrued on the d
obligation, amounts in accumulated other comprekieriscome/loss related to the designated hedgisguments (the three interest rate
swaps) will be reclassified into earnings to obtaimet cost on the debt obligation equal to thectiffe yield of the fixed rate of each swap.

As of July 2, 2009, the aggregate fair value obalhe Company’s interest rate swaps was detedrtimée approximately $(16.3)
million, of which $(12.3) million was recorded as@mponent of “Other Non-Current Liabilities” an@@®) million has been recorded as a
component of “Accrued Expenses” with a correspogdmount of $(9.9) million, net of tax, recorded'Aecumulated Other Comprehensive
Loss.” As of January 1, 2009, the aggregate falner of effective interest rate swaps was deterdhiaédbe approximately $(14.2) million,
which was recorded as a component of “Accrued Esgghwith a corresponding amount of $(8.7) milliaet of tax, recorded to
“Accumulated Other Comprehensive Loss.” Theseaésterate swaps exhibited no ineffectiveness duhieguarters and two quarters ende:
July 2, 2009 and June 26, 2008 and accordinglyné¢idosses on the swaps of $1.3 million and $8lllom, respectively, were reported as a
component of other comprehensive loss for the twartgrs ended July 2, 2009 and June 26, 2008 .falihealue of the Compang’interest rat
swaps is based on level 2 inputs, as describedrBbBNo. 157 Fair Value Measurementsvhich include observable inputs such as dealer
quoted prices for similar assets or liabilitiesd @aapresents the estimated amount Regal Cinemals nemneive or pay to terminate the
agreements taking into consideration various fa¢tocluding current interest rates, credit risk aounterparty credit risk. The counterparti
to the Company’s interest rate swaps are majonéiah institutions. The Company evaluates the batithgs of the financial institutions and
believes that credit risk is at an acceptably level.

Other Long-Term Obligations—All other long-term obligations (including the Ré@anemas ¢ % Senior Subordinated Notes)
explicitly discussed herein are described in Note the consolidated financial statements includealr annual report on Form 10-K for the
fiscal year ended January 1, 2009 and incorpotayeeference herein.

Please refer to Note 12—"Subsequent Events” faseudsion of financing transactions effected subsetjto the quarter ended
July 2, 2009.
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5. INCOME TAXES

The provision for income taxes of $26.9 million &t#.7 million for the quarters ended July 2, 2688 June 26, 2008, respectivel
reflect effective tax rates of approximately 40.8%@ 37.8%, respectively. The provision for incameees of $41.3 million and $33.8 million
for the two quarters ended July 2, 2009 and Jun2@®3, respectively, reflect effective tax ratéaproximately 40.1% and 39.5%,
respectively. The effective tax rates for the ¢grarand two quarters ended July 2, 2009 and Jein20®8 reflect the impact of certain non-
deductible expenses. The increase in the effetdiveate for the quarter and two quarters endgd2]l2009 is primarily attributable to the
settlement of an uncertain tax position with staténg authorities during the quarter ended June0@68.

In assessing the realizable value of deferred $agta, management considers whether it is mory likan not that some portion or ¢
of the deferred tax assets will not be realized Thimate realization of deferred tax assets jeedeent upon the generation of future taxab
income during the periods in which these tempodiifgrences become deductible. The Company hasdeda valuation allowance againsi
deferred tax assets at July 2, 2009 and Janu&Q0B, totaling $12.1 million, as management believesmore likely than not that certain
deferred tax assets will not be realized in futaseperiods. Future reductions in the valuatioowadince associated with a change in
management’s determination of the Company’s altititsealize these deferred tax assets will resudt decrease in the provision for income
taxes.

The Company and its subsidiaries collectively ifleome tax returns in the U.S. federal jurisdictéord various state jurisdictions. |
June 2005, the Company was notified that the latedRevenue Service (“IRS”) would examine its 2068 2003 federal income tax returns.
During October 2005, the IRS completed its exanwmadf the Company’s federal tax returns for suehrg and the Company and the IRS
agreed to certain adjustments to the Company’s 20022003 federal tax returns. Such adjustmentsalithave a material impact on the
Company'’s provision for income taxes. The Companya longer subject to U.S. federal examinationtalyauthorities for years before 20C
and with limited exceptions, is no longer subjecstate income tax examinations for years befofel 2Bowever, the taxing authorities still
have the ability to review the propriety of taxiftites created in closed tax years if such taibates are utilized in an open tax year.

6. CAPITAL STOCK AND SHARE-BASED COMPENSATION

Capital Stock

As of July 2, 2009, the Company’s authorized cagtiack consisted of:

500,000,000 shares of Class A common stock, pae&0.001 per share;

e 200,000,000 shares of Class B common stock, pae\&).001 per share; and

« 50,000,000 shares of preferred stock, par valugdliOper share.

Of the authorized shares of Class A common sta@K) thillion shares were sold in connection with @empany’s initial public
offering in May 2002. The Company’s Class A comrstock is listed on the New York Stock Exchange untkde trading symbol “RGC.” As
of July 2, 2009, 130,289,668 shares of Class A comstock were outstanding. Of the authorized shafr€ass B common stock, 23,708,6.
shares were outstanding as of July 2, 2009, allle€h are held by Anschutz Company (“Anschutz”)cEahare of Class B common stock
converts into one share of Class A common stotikeabption of the holder or upon certain transédra holder’'s Class B common stock. Ea
holder of Class B common stock is entitled to tetes for each outstanding share of Class B comitoak ®wned by that stockholder on ev

matter
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properly submitted to the stockholders for theirev@®f the authorized shares of the preferred stoclshares were issued and outstanding ¢
July 2, 2009. The Class A common stock is entittedne vote for each outstanding share of Classmncon stock on every matter properly
submitted to the stockholders for a vote. Exceptgsired by law, the Class A and Class B commockstote together as a single class on
matters submitted to the stockholders. The mattiais and provisions of the Company’s certifiazténcorporation affecting the relative
rights of the Class A common stock and the ClassfBmon stock are described in Note 10 to the cateseld financial statements included
our annual report on Form 10-K for the fiscal yeaded January 1, 2009.

Share Repurchase Program

During 2004, the Company’s board of directors atiteal a share repurchase program, which providethéoauthorization to
repurchase up to $50.0 million of the Company’'startding Class A common stock within a twelve mgrehiod. During 2005, the Compan
repurchased 520,386 shares of its outstanding @lassnmon stock at an aggregate cost of approxisn&td.0 million. The Compang’boarc
of directors extended the share repurchase produaing the fiscal year ended January 1, 2009 faxdatitional twelve month period.
Accordingly, the Company can repurchase up to aitiadal $40.0 million under the share repurchasgmam through November 2009. Th
Company made no repurchases of its outstanding @l@®mmon stock under the program during the gusdnd two quarters ended July 2
2009 and June 26, 2008. Repurchases can be noswl¢ifine to time as market conditions warrant, tgfoopen market purchases, negotiat
transactions, or in such a manner deemed appregyathe Company. Treasury shares are retired tggurchase. At retirement, the Compe
records treasury stock purchases at cost with acgss of cost over par value recorded as a reducfiadditional paid-in capital.

Warrants

Other than disclosed in Note 4—"Debt ObligationatidNote 9—"Earnings Per Share,” no warrants to seghe Company’s Class ,
or Class B common stock were outstanding as of JuAp09.

Share-Based Compensation

In 2002, the Company established the 2002 Stoakniiie Plan (the “Incentive Plan”) for a total df, 194,354 authorized shares,
which provides for the granting of incentive stagktions and non-qualified stock options to officemsiployees and consultants of the
Company. As described below under “Restricted Staokl “Performance Share Units,” the Incentive Ri&o provides for grants of restrictt
stock and performance shares that are subjecstigotens and risks of forfeiture. Readers shaelgr to Note 10 to the consolidated financi
statements included in our annual report on ForsK T0r the fiscal year ended January 1, 2009 falitgwhal information related to these
awards and the Incentive Plan.

Stock Options

In connection with the July 1, 2003, June 2, 200d April 13, 2007 extraordinary cash dividends podsuant to the antidilution
adjustment terms of the Incentive Plan, the exenpigce and the number of shares of Class A constamk subject to options held by the
Company’s option holders were adjusted to prevéatioh and restore their economic position to teeisting immediately before the
extraordinary dividends. The antidilution adjustitsemade with respect to such options resulteddacaease in the range of exercise prices
from $2.4407 to $16.1768 per share, an increatieeiaggregate number of shares issuable upon seertsuch options by 5,185,100, and ¢
increase in the total number of authorized shaneguthe Incentive Plan to 18,269,213 (after giweffgct to the May 11, 2005 amendment t
the Incentive Plan, which increased the total nunobshares of Class A common stock authorizeds&wance under the Incentive Plan by
1,889,759 shares). As of July 2, 2009 and aftengieffect to the antidilution adjustments and ey 11, 2005 amendment to the Incentive
Plan, options to purchase a total of 577,193 shafr€ass A common stock were outstanding undeirtbentive Plan, and 2,067,787 shares
remain available for future issuance under thertige Plan. Stock option information presented imehas been adjusted to give effect to th
extraordinary dividends. There were no accountmgsequences for changes made to reduce the expricise and increase the number of
shares underlying options as a result of the esdiaary cash dividends because (1) the aggregainsit value of the awards immediately
after the extraordinary dividends was not gredtantthe aggregate intrinsic value of
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the awards immediately before the extraordinarydéinds and (2) the ratio of the exercise pricespare to the market value per share was
reduced.

There were no stock options granted during thetgusand two quarters ended July 2, 2009 and Jon20P8. During the quarters
ended July 2, 2009 and June 26, 2008, the Compmognized approximately $0.1 million of share-basetipensation expense related to
stock options. During the two quarters ended 2uB009 and June 26, 2008, the Company recogngaaeamately $0.1 million of share-
based compensation expense related to stock optfunsh expense is presented as a component afadjene administrative expenses for tt
quarters and two quarters ended July 2, 2009 amel 26, 2008.

We receive a tax deduction for certain stock opérarcises during the period the options are esedgigenerally for the excess of t
price at which the stock is sold over the exerpisee of the options. In accordance with SFAS N2B(R),Share-Based Paymenive are
required to report excess tax benefits from therdwéequity instruments as financing cash flolscess tax benefits are recorded when a
deduction reported for tax return purposes fornaard of equity instruments exceeds the cumulatoragensation cost for the instruments
recognized for financial reporting purposes. Fertiio quarters ended July 2, 2009, our unauditedeased consolidated statement of casl
flows reflects less than $0.1 million of excesslt@xefits as financing cash flows. Net cash proedenn the exercise of stock options were
$0.1 million for the two quarters ended July 2, 200he actual income tax benefit realized from Istogtion exercises was less than $0.1
million for the same period. For the two quartensied June 26, 2008, our unaudited condensed|tated statement of cash flows reflect:
$0.2 million of excess tax benefits as financinghclows. Net cash proceeds from the exerciseocaksbptions were $0.5 million for the two
quarters ended June 26, 2008. The actual incomeetaefit realized from stock option exercises wa2 $nillion for the same period.

The following table represents stock option agfivitr the two quarters ended July 2, 2009:

Number of Weighted Average Weighted Average
Shares Exercise Price Contract Life (Yrs.)
Outstanding options at beginning of period 584,48. $ 9.37 3.7¢
Granted — —
Exercised (7,289 8.3t
Forfeited — —
Outstanding options at end of period 577,19 9.3¢ 3.2¢
Exercisable options at end of period 577,193 9.38 3.28

Restricted Stock

As described in Note 9 to the consolidated findrat@ements included in our annual report on FboaK for the fiscal year ended
January 1, 2009, the Company maintains the Inceian which provides for restricted stock awaedsfficers, directors and key employee
Under the Incentive Plan, shares of Class A comstock of the Company may be granted at nominaltcosfficers, directors and key
employees, subject to a continued employment oéistni. On January 14, 2009, 371,129 restrictedeshaere granted under the Incentive |
at nominal cost to officers, directors and key esypks. These awards vest 25% at the end of eaclioydaur years in the case of officers a
key employees and vest 100% at the end of oneily¢le case of directors. The closing price of Glass A common stock on the date of th
grant was $10.01 per share. In addition, on JOn@@09, 150,489 shares were granted under thetimeePlan at nominal cost to the
Company’s Chief Executive Officer. The closing priaf our Class A common stock on the date of greast $13.29 per share. All of the
restricted shares subject to this award vest oa 30n2013.

During the quarter ended April 2, 2009, the Compaititheld approximately 37,576 shares of restricteatk at an aggregate cost ¢
approximately $0.4 million, as permitted by the laggble equity award agreements, to satisfy empmdge withholding requirements relatec
the vesting of restricted stock awards.
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During each of the quarters ended July 2, 2009Jané 26, 2008, the Company recognized approxim&@ million of share-basec
compensation expense related to restricted shargsgiDuring the two quarters ended July 2, 20@BJamme 26, 2008, the Company recogni.
approximately $1.8 million and $1.9 million, respeely, of share-based compensation expense refategbtricted share grants. Such expe
is presented as a component of general and adraiinistexpenses. The compensation expense for Hvesmels was determined based on th
market price of our stock at the date of grantiapto the total numbers of shares that were gatied to fully vest. As of July 2, 2009, we
have unrecognized compensation expense of $7.®mdksociated with restricted stock awards.

The following table represents the restricted stactivity for the two quarters ended July 2, 2009:

Two Quarters

Ended
July 2, 2009
Unvested at beginning of period 637,61!
Granted during the period 521,618
Vested during the period (172,37)
Forfeited during the period (2,947
Unvested at end of period 983,91!

During the two quarters ended July 2, 2009, the g paid two cash dividends of $0.18 on each stfavatstanding restricted
stock totaling approximately $0.3 million. Duritige two quarters ended June 26, 2008, the Compeidytywo cash dividends of $0.30 on e
share of outstanding restricted stock totaling apipnately $0.4 million.

Performance Share Uni

The Incentive Plan also provides for grants inftren of performance share units to officers, dioestand key employees.
Performance share agreements are entered intodretive Company and each grantee of performance shés (each a “Performance
Agreement”). Our 2006 Performance Agreement calperformance share grants in the fiscal yearsceBegeember 28, 2006, December -
2007 and January 1, 2009, and is described in 8ltatehe consolidated financial statements includezlir annual report on Form XOfor the
fiscal year ended January 1, 2009.

In 2009, we adopted an amended and restated foRerédrmance Agreement. On January 14, 2009, 8@8rformance shares
were granted pursuant to the 2009 Performance Agget at nominal cost to officers and key employ&ksler the 2009 Performance
Agreement, which is described in the section editiCompensation Discussion and Analysis — Elemeh@ompensation — Performance
Shares,’of our 2009 proxy statement, each performance searesents the right to receive from 0% to 150%heftarget numbers of share:
restricted Class A common stock. The number ofeshaf restricted common stock earned will be demthbased on the attainment of
specified performance goals by January 14, 20®tltind anniversary of the grant date) set fortthenPerformance Agreement. The share!
subject to the terms and conditions of the Incenfllan. The closing price of our Class A commoulsti the date of this grant was $10.01
share.

Pursuant to the terms and conditions of the 20@62899 Performance Agreements, grantees will heeésshares of restricted
common stock of the Company in an amount deterniyetthe attainment of Company performance critegigforth in such Performance
Agreement. The shares of restricted common stamived upon attainment of the performance critefibbe subject to further vesting over
period of time, provided the grantee remains aisemprovider to the Company during such period.
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During the quarters ended July 2, 2009 and July2@68, the Company recognized approximately $0llomiand $0.5 million,
respectively, of share-based compensation expefated to performance share grants. During thetguanded July 2, 2009, 175,860 share
were effectively cancelled as a result of perforogacriteria not being met for certain performaritare awards granted on June 1, 2006.
During the two quarters ended July 2, 2009 and 26/y2008, the Company recognized approximatel8 &ollion and $0.9 million,
respectively, of share-based compensation expefated to performance share grants. Such expsmsedented as a component of gener:
and administrative expenses.

The following table summarizes information abow €@ompany’s number of performance shares for tlegtrarters ended July 2,

2009:
Two Quarters
Ended

July 2, 2009
Unvested at beginning of period 793,00!
Granted (based on target) 401,907
Cancelled/forfeited (182,417
Unvested at end of period 1,012,500

The above table does not reflect the maximum ofrmim number of shares of restricted stock contitigéssuable. An additional
659,054 shares of restricted stock could be ispu@dding the performance criteria maximums are.met

7. COMMITMENTS AND CONTINGENCIES
Acquisition of Consolidated Theatres

As described in Note 2—"Acquisitionii conjunction with the closing of Consolidated atres, we entered into a final judgment w
the DOJ, which required us to hold separate anestliourselves of four theaters comprising 52 ssr@ehorth Carolina. During the fiscal ye
ended January 1, 2009, the Company entered indgie@ement to sell three of the four theatres. Oiolége 23, 2008, the Company complete
its divestiture of the three theatres. On April 2009, the Company completed its divestiture eflétst of the four theatres.

Other

Our theatres must comply with Title 1l of the Aneams with Disabilities Act of 1990 (the “ADA”) tthe extent that such properties
are “public accommodations” and/or “commercial lities” as defined by the ADA. Compliance with tA®A requires that public
accommodations “reasonably accommodate” individwitls disabilities and that new construction oeedtions made to “commercial
facilities” conform to accessibility guidelines esk “structurally impracticable” for new constroctior technically infeasible for alterations.
Non-compliance with the ADA could result in the imptisn of injunctive relief, fines, awards of damagerivate litigants and additional
capital expenditures to remedy such non-compliance.

In prior years, private litigants and the DOJ higetifclaims against us or our subsidiaries allegiveg a number of our theatres with
stadium seating violated the ADA because thesdréallegedly failed to provide wheelchair-bourdrpns with lines of sight comparable 1
those available to other members of the generdlgabd denied persons in wheelchairs access tetdtktum portion of the theatres. On
June 8, 2005, Regal reached an agreement with@ler&solving and dismissing the private litigaictaims and all claims made by the Unit
States under the ADA. From time to time, we recelaéms that the stadium seating offered by ouatttes allegedly violates the ADA. In the
instances, we seek to resolve or dismiss theseglbased on the terms of the DOJ settlement orapdicable ADA standards.
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In addition, we, from time to time, receive lettéiem the attorneys general of states in which werate theatres regarding
investigation into the accessibility of our theatte persons with visual or hearing impairments.Mkeve we provide the members of the
visually and hearing impaired communities with meble access to the movie-going experience.

We believe that we are in substantial compliandé @il current applicable regulations relating ta@mmodations for the disabled.
We intend to comply with future regulations in thégard, and except as set forth above, we dourcgrmtly anticipate that compliance will
require us to expend substantial funds. Our thexgtegations are also subject to federal, statdarad laws governing such matters as wage
working conditions, citizenship and health and &diun requirements. We believe that we are in tauttigl compliance with all of such laws.

On or about January 3, 2007, suit was initiatedresjghe Company in Federal Court, Central DiswicCalifornia, styledBateman,
individually and on behalf of all others similadjtuated, v. Regal Cinemas, Inc. and United Arfldteatre Circuit, Inc., et alalleging
violations of the Fair and Accurate Transaction,Aat allegedly printing expiration dates and ctedird numbers on customer receipts. The
plaintiff sought to represent a class of individuallegedly harmed by this alleged practice. Thapaint sought actual damages and/or
statutory damages of at least one hundred dolfanp ¢o one thousand dollars per violation, andratty fees and costs. We believe we are
substantial compliance with all applicable fedewad state laws governing these trade practice®N&@ember 21, 2008, the court entered ar
order of dismissal of the complaint in its entiretythout prejudice, with each party to bear tteeim costs.

We and our various subsidiary corporations are itesently involved in various legal proceedingsiag in the ordinary course of
our business operations, including personal infayms, employment and contractual matters andratisputes. We believe we have
adequately provided for the settlement of suchematManagement believes any additional liabilitthwespect to these claims and dispute:
will not be material in the aggregate to our coitsied financial position, results of operationcash flows.

8. RELATED PARTY TRANSACTIONS

During the quarters ended July 2, 2009 and Jun2®@®, Regal Cinemas incurred capitalized cos®dE million and $9.8 million,
respectively, to Qwest Communications and its slises for network infrastructure upgrades. Ré&ljaemas incurred approximately
$1.5 million and $1.6 million, respectively, of expses payable to Qwest Communications and itsdiabiss for telecommunication and
network monitoring services during the quarterseehduly 2, 2009 and June 26, 2008. In additiogaR€inemas incurred approximately
$0.1 million of expenses payable to Anschutz aifidls for certain advertising services during eddhequarters ended July 2, 2009 and
June 26, 2008. Also, during the quarters ended2]u2009 and June 26, 2008, Regal Cinemas rectdgsdhan $0.1 million from an Ansch
affiliate for rent and other expenses related tioeatre facility.

During the two quarters ended July 2, 2009 and 26n2008, Regal Cinemas incurred capitalized aofs$.1 million and $12.1
million, respectively, to Qwest Communications dscsubsidiaries for network infrastructure upgmadeegal Cinemas incurred approximat
$3.5 million and $2.7 million, respectively, of exgses payable to Qwest Communications and itsdiahiss for telecommunication and
network monitoring services during the two quaremrded July 2, 2009 and June 26, 2008. In addiRegal Cinemas incurred approximate
$0.2 million and $0.1 million, respectively, of exgses payable to Anschutz affiliates for certaweatising services during the two quarters
ended July 2, 2009 and June 26, 2008. Also, duhegwo quarters ended July 2, 2009 and June@®, Regal Cinemas received less thal
$0.1 million from an Anschutz affiliate for rentéother expenses related to a theatre facility.

Regal entered into a management agreement witmaohiitz affiliate to manage a Los Angeles, Califotheatre site on their beha
The ultimate financial terms of the management@gent were approved by the Company’s board of @irecand the management fee
payable to Regal will be based on a percentagevefitues generated by the theatre, subject to anminiannual fee payable to Regal
regardless of revenues generated. The theatrbéslsled to open in late 2009.
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9. EARNINGS PER SHARE

We compute earnings per share of Class A and Glassnmon stock in accordance with SFAS No. B&nings per Sharasing the
two-class method. Under the provisions of SFAS N\a8, basic earnings per share is computed usingeighted average number of commc
shares outstanding during the period. Diluted essper share is computed using the weighted agemaigmber of common shares and, if
dilutive, common stock equivalents outstanding migithe period. Potential common stock equivaleatsist of the incremental common
shares issuable upon the exercise of common sgang, restricted stock and performance sharessahversion spread on the 3%%
Convertible Senior Notes, the 2003 Warrant, themgsl conversion of the 6¥4% Convertible Senior Nateksthe 2008 Warrant issued in
connection with the 6%% Convertible Senior Notd®e Tilutive effect of outstanding stock optionstrieted shares and performance share
the conversion spread on the 3%% Convertible S&tes, the 2003 Warrant and the 2008 Warrant éssueonnection with the 6%%
Convertible Senior Notes is reflected in dilutedni@gs per share by application of the treasurgistoethod. The dilutive effect of assumed
conversion of the 6¥4% Convertible Senior Notegfkected in diluted earnings per share by applcatif the if-converted method. In additio
the computation of the diluted earnings per sh&@lass A common stock assumes the conversionagfgd common stock, while the dilute
earnings per share of Class B common stock doeassoime the conversion of those shares.

The rights, including the liquidation and dividerghts, of the holders of our Class A and Clas®Bimon stock are identical, excep
with respect to voting. In accordance with EITF&3Rarticipating Securities and the Two-Class Methoder FASB Statement No. 128
undistributed earnings for the periods presentedcaliocated based on the contractual participatgits of the Class A and Class B commor
shares as if the earnings for the periods presdraddeen distributed. As the liquidation and déwid rights are identical, the undistributed
earnings are allocated on a proportionate basithé as we assume the conversion of Class B canstoek in the computation of the dilute
earnings per share of Class A common stock, thestrifmited earnings are equal to net income attaible to controlling interest for that

computation.

The following table sets forth the computation asie and diluted earnings per share of Class AGlasls B common stock (in
millions, except share and per share data):

Quarter ended Quarter ended Two Quarters ended Two Quarters ended
July 2, 2009 June 26, 2008 July 2, 2009 June 26, 2008
Class A Class B Class A Class B Class A Class B Class A Class B
Basicearningper share:
Numerator:
Allocation of undistributed
earnings $ 34z $ 6.3 $ 20t $ 38 $ 5272 % 96 $ 43¢ % 8.C
Denominator;
Weighted average common shares
outstanding (in thousands) 129,342 23,709 129,121 23,709 129,339 23,709 129,108 23,709
Basicearninggper share $ 026 $ 026 $ 016 $ 016 $ 040 $ 040 $ 034 $ 034
Diluted earningsper share:
Numerator:

Allocation of undistributed

earnings for basic computatior $ 34.z $ 6.3 $ 20t $ 38 $ 527z % 96 $ 43¢ % 8.C
Reallocation of undistributed

earnings as a result of

conversion of Class B to Class A

shares 6.3 — 3.8 — 9.6 — 8.0 —
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Reallocation of undistributed
earnings to Class B shares fc
effect of other dilutive

securities — — — — — (0.2) — (0.2
Interest expense on 6¥2%

Convertible Senior Notes —(1) — —(1) — — — — —
Allocation of undistributed

earnings $ 40L& $ 6.3 $ 24: % 38 $ 61¢& $ 98 $ b51¢& $ 7.8

Denominator:

Number of shares used in basit

computation (in thousands) 129,34: 23,70¢ 129,12: 23,70¢ 129,33¢ 23,70¢ 129,10¢ 23,70¢
Weighted average effect of

dilutive securities (in

thousands)

Add:

Conversion of Class B to
Class A common shares

outstanding 23,709 23,709 — 23,709 23,709 —
Stock options 15C 213 — 137 21¢ —
Restricted stock and

performance shares 874 812 — 899 868 —

Conversion spread on 3%4¢

Convertible Senior Note:

and the 2003 Warrant — 875 — — 2,72¢ —
Conversion of 6%%

Convertible Senior Notes —(2) —(2) — —(1) —(1) —

Number of shares used in
per share computations (in
thousands) 154,075 23,709 154,728 23,709 154,084 23,709 156,632 23,709
Diluted earningsper share $ 0.2¢ $ 0.2¢ $ 0.1¢ $ 0.1¢ $ 04C $ 04C $ 03% $ 0.3

(1) No amount reported as the impact on earnings @eessf Class A common stock would have been antidd.
10. RECENT ACCOUNTING PRONOUNCEMENTS

In December 2007, the FASB issued SFAS No. 141R3jness CombinationsSFAS No. 141(R) requires all business combinatic
completed after the effective date to be accouftedy applying the acquisition method (previousdferred to as the purchase method). SF
No. 141(R) expands the definition of transactiond avents that qualify as business combinatiomgjires that the acquired assets
liabilities, including contingencies, be recordedre fair value determined on the acquisition daté changes thereafter reflected in revenu
not goodwill; changes the recognition timing fostreicturing costs; and requires acquisition castsetexpensed as incurred. Future reducti
in the valuation allowance recorded relative to-acquisition periods will result in a decreasehia provision for income taxes. In addition,
with respect to uncertain tax positions, changakénamount of tax benefit recognized relativere-gcquisition periods will result in an
increase/decrease in the provision for income tés@s Note 5—“Income Taxefdr further discussion). The adoption of SFAS N41(R) did
not have a material impact on the Company’s codatdd financial position, cash flows or result®pérations.
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In December 2007, the FASB issued SFAS No. Nefhcontrolling Interest in Consolidated Financidhments SFAS No. 160
establishes new accounting and reporting standardse noncontrolling interest in a subsidiary dadthe deconsolidation of a subsidiary.
Specifically, this statement requires the recognitf a noncontrolling interest (minority interea$) equity in the consolidated financial
statements and separate from the parent’s equity amount of net income attributable to the nomadiirtg interest will be included in
consolidated net income on the face of the incalaterment. SFAS No. 160 clarifies that changesparants ownership interest in a subsidii
that do not result in deconsolidation are equiysactions if the parent retains its controllingaficial interest. In addition, this statement
requires that a parent recognize a gain or losgirincome when a subsidiary is deconsolidatedh §am or loss will be measured using the
fair value of the noncontrolling equity investment the deconsolidation date. SFAS No. 160 alsaded expanded disclosure requirement:
regarding the interests of the parent and its notnobling interest. SFAS No. 160 is effective fisdal years, and interim periods within thost
fiscal years, beginning on or after December 1982&arlier adoption is prohibited. The Companypdd SFAS No. 160 during the quarter
ended April 2, 2009. The adoption had the efféctolassifying amounts previously classified untieinority interest” (approximately $(0.4.
million as of January 1, 2009) to a component afitgqunder “noncontrolling interest” in the accomyang unaudited condensed consolidat
balance sheets. Amounts previously classified ufrd@ority interest in earnings of consolidatedsidiaries” are now classified as
“noncontrolling interest” and presented net of bekow “net income” to arrive at “net income attrible to controlling interest” in the
accompanying unaudited condensed statements ahigco

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Heddhativitieswhich amends SFA
No. 133, and requires companies with derivativerimsents to disclose information about how and wlgpmpany uses derivative instrumer
how derivative instruments and related hedged it@rasccounted for under SFAS No. 133, and howalive instruments and related hedg
items affect a company’s financial position, fineth@erformance, and cash flows. The required dales include the fair value of derivativ
instruments and their gains or losses in tabulan&d, information about credit-risk-related contngfeatures in derivative agreements,
counterparty credit risk, and the company’s stiggegnd objectives for using derivative instrumefite Statement expands the current
disclosure framework in SFAS No. 133. The Compaagpted SFAS No. 161 during the quarter ended 2paI009. The adoption of SFAS
No. 161 had no impact on the Comp’s consolidated financial position, cash flows esults of operations.

In May 2009, the FASB issued SFAS 1&aibsequent Eventsvhich establishes reporting and disclosure requénts based on the
existence of conditions at the date of the balahest for events or transactions that occurred tiféebalance sheet date but before the
financial statements are issued or are availabietigsued. Companies are required to disclosdateethrough which subsequent events ha
been evaluated and whether that date is the datindgmcial statements were issued or were availmbbe issued. The Company adopted S
No. 165 as of July 2, 2009 and has included cediiciosures in Note 1- “Subsequent Events.”

During June 2009, the FASB issued SFAS No. B8iendments to FASB Interpretation No. 46¢®jich is to be adopted as of the
beginning of its first annual reporting period thagins after November 15, 2009, and interim amdiahreporting periods thereafter. SFAS
No. 167 amends FASB Interpretation No. 46(Consolidation of Variable Interest Entities an ingeetation of ARB No. 5¢'FIN 46(R)”) to
require an enterprise to perform an analysis terd@he whether the enterprise’s variable interegtterests give it a controlling financial
interest in a variable interest entity. This analydentifies the primary beneficiary of a variabiéerest entity as the enterprise that has both
the following characteristics:

a. The power to direct the activities of a variablenest entity that most significantly impact theitgis economic
performance; and

b. The obligation to absorb losses of the entity tiwatld potentially be significant to the variabléeirest entity or the right to
receive benefits from the entity that could potalhtibe significant to the variable interest entity

Additionally, an enterprise is required to assebstiver it has an implicit financial responsibilityensure that a variable interest en
operates as designed when determining whethes ithgapower to direct the activities of the vargainiterest entity that most significantly
impact the entity’s economic performance. SFAS NgY. amends FIN 46(R) to require ongoing reassegsmémwhether an enterprise is the
primary beneficiary of a variable interest entB=AS No. 167 amends FIN 46(R) to add an additiozdnsideration event for determining
whether an entity is a variable interest entity whay changes in facts and circumstances occurthatlthe holders of the equity investmer
risk, as a group,
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lose the power from voting rights or similar riglfsthose investments to direct the activitieshaf entity that most significantly impact the
entity’s economic performance. SFAS No. 167 amends F(R)46 require enhanced disclosures that will pevisers of financial stateme
with more transparent information about an entegisiinvolvement in a variable interest entity. Emhanced disclosures are required for a
enterprise that holds a variable interest in aaldei interest entity. The Company is evaluatirgatioption of SFAS No. 167 and its impact
the Company’s consolidated financial position, cdals and results of operations.

In June 2009, the FASB issued SFAS No. Tl8& FASB Accounting Standards Codification andHtezarchy of Generally Accepte
Accounting Principles SFAS No. 168 will become the single source ohatritative nongovernmental U.S. generally accepimbunting
principles (GAAP), superseding existing FASB, Angari Institute of Certified Public Accountants, Egieg Issues Task Force, and relatec
accounting literature. SFAS No. 168 reorganizeghbesands of GAAP pronouncements into roughly@®anting topics and displays then
using a consistent structure. Also included isvat Commission guidance organized using the sapieal structure in separate sections.
SFAS No. 168 will be effective for financial statents issued for reporting periods that end aftgte3eber 15, 2009. This will have an impe
on the Company’s financial statements since allruteferences to authoritative accounting literatuill be references in accordance with
SFAS No. 168.

11. FAIR VALUE OF FINANCIAL INSTRUMENTS

The methods and assumptions used to estimateithefae of each class of financial instrument asefollows:
Cash and cash equivalents, accounts receivableuwnts payable and accrued liabilities:

The carrying amounts approximate fair value becafiske short maturity of these instruments.
Long term obligations, excluding capital lease ghtions and lease financing arrangemel

The fair value of the Amended Senior Credit Facitiescribed in Note 4—“Debt Obligations,” which sists of the Term Facility and tf
Revolving Facility, is estimated based on quotedkeitzprices as of July 2, 2009 and January 1, 2008.associated interest rates are base
floating rates identified by reference to markeééseand are assumed to approximate fair valuefdaihealues of the 6%% Convertible Senio
Notes, the 3%% Convertible Senior Notes and Sehuidordinated Notes are estimated based on quotdehmices for these issuances a
July 2, 2009 and January 1, 2009. The fair valu®iCompany’s other debt obligations were baseoent financing transactions for simil

debt issuances and carrying value approximatesdaie. The aggregate carrying amounts and fairegabf long-term debt at July 2, 2009 a
January 1, 2009 consist of the following:

July 2, 2009 January 1, 2008
(In millions)
Carrying amoun $ 1897.¢ $ 1,913.¢
Fair value $ 1,847 $ 1,506.!

12. SUBSEQUENT EVENTS

Subsequent events have been evaluated through ALGUB009, which is the date the financial stateimevere issued.

Issuance of Regal Cinemas Senior Notes

On July 9, 2009, the Company, Regal Cinemas andinesubsidiaries of Regal Cinemas named as guasatiiterein, entered into a
Purchase Agreement (the “Purchase Agreement”) @iieftlit Suisse Securities (USA) LLC, as the repriegare (the “Representative”) of the
initial purchasers named on Schedule A thereto“(thiBal Purchasers”), with respect to Regal Cireémissuance and sale of $400.0 million
aggregate principal amount of 8.625% Senior Notes2019 (the “Notes”).
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On July 15, 2009, $400.0 million in aggregate gpatamount of the Notes were sold to the Initiafdhasers at a price equal to
97.561% of their face value. The Notes are to beldeby the Initial Purchasers pursuant to RuleAldAd Regulation S of the Securities Ac
1933, as amended (the “Securities Act”). The Natesgoverned by an indenture, dated as of Juld® (the “Indenture”), between Regal
Cinemas, the Company and certain subsidiaries gaR&inemas named as guarantors therein and Urtk Bational Association, as trustee
(the “Trustee”). The Notes will bear interest atite of 8.625% per year, payable semiannuallyrieaas in cash on July 15 and January 15
each year, commencing on January 15, 2010. ThesNatiemature on July 15, 2019.

The net proceeds from the offering, after deductirgginitial Purchasers’ discount and the estimaféering expenses payable by th
Company, were approximately $381.3 million. The @amy used all of the net proceeds of the offeringepay a portion of the Amended
Senior Credit Facility. In connection with thigpegyment, the Company is currently evaluating treanting implications of a portion of
unamortized debt issue costs associated with thendlied Senior Credit Facility on its consolidatetaficial position, cash flows and results
operations.

The Notes will be Regal Cinemas’ general senioeanged obligations and they will: (i) rank equafiyright of payment with all of it:
existing and future senior unsecured indebtedr{gssank senior in right of payment to all of Régzinemas’ existing and future subordinate
indebtedness, including its existing % / % Senigb@dinated Notes; (iii) be effectively subordirthte all of its existing and future securet
indebtedness, including all borrowings under theeAded Senior Credit Facility, to the extent of takue of the collateral securing such
indebtedness; and (iv) be structurally subordinédeall existing and future indebtedness and dihbilities of any of its subsidiaries that is n
a guarantor of the Notes.

The Notes will be fully and unconditionally guareet on a joint and several senior unsecured hasisGuarantees”) by the
Company and all of Regal Cinemas’ existing andrieiilomestic restricted subsidiaries that guaratgesther indebtedness (collectively, the
“Guarantors”). The Guarantees will be the Guaraigeneral senior unsecured obligations and thdly @irank equally in right of payment
with all of the Guarantors’ existing and future iserunsecured indebtedness, including the Compasiy% Convertible Senior Notes; (ii) ra
senior in right of payment to all of the Guarantergsting and future subordinated indebtednessuding the guarantees of Regal Cinemas
existing 9% 5 % Senior Subordinated Notes; (iii)@ffectively subordinated to all of the Guarant@sisting and future secured indebtednes
including the guarantees under the Amended SenexiCFacility, to the extent of the value of th@lateral securing such indebtedness; an
(iv) be structurally subordinated to all existimydafuture indebtedness and other liabilities of ahthe Guarantors’ subsidiaries that is not a
guarantor of the Notes.

Prior to July 15, 2014, Regal Cinemas may rede¢or @ny part of the Notes at its option at 100%hef principal amount plus a
make-whole premium. Regal Cinemas may redeem tltesNin whole or in part at any time on or aftdy Ib, 2014 at the following
redemption prices: (i) during 2014, 104.313%, diiying 2015, 102.875%, (iii) during 2016, 101.438%@d (iv) 2017 and thereafter, 100.000
of the principal amount thereof, plus accrued amglaid interest, if any, to the redemption dateaddition, prior to July 15, 2012, Regal
Cinemas may redeem up to 35% of the original agdeegrincipal amount of Notes from the net proceddsertain equity offerings at a
redemption price of 108.625% of principal amoumtr#of, plus accrued and unpaid interest, if anyhéoredemption date.

If Regal Cinemas undergoes a change of contraléfised in the Indenture), holders may require R€jaemas to repurchase all o
portion of their Notes at a price equal to 101%hef principal amount of the Notes being repurchagkss accrued and unpaid interest, if an
to the repurchase date.

The Indenture contains covenants that limit Regaé@as’ (and its restricted subsidiaries’) abitiy among other things: (i) incur
additional indebtedness; (ii) pay dividends on akmother distributions in respect of its capitatk, purchase or redeem capital stock, or
purchase, redeem or otherwise acquire or retitaioesubordinated obligations; (iii) enter intoteém transactions with
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affiliates; (iv) permit, directly or indirectlyt to create, incur, or suffer to exist any liercept in certain circumstances; (v) create or permi
encumbrances or restrictions on its ability to gdagdends or make distributions on its capital &tanake loans or advances to its subsidiari
(or from its subsidiaries to Regal Cinemas), andfar any properties or assets to its subsidiéieBom its subsidiaries to Regal Cinemas); .
(vi) merge or consolidate with other companiesandfer all or substantially all of its assets. Tidenture also requires any of Regal Cinen
subsidiaries guaranteeing certain indebtednes&galRCinemas or any Guarantor after the Notessareed to execute a supplemental inder
by which it guarantees payment of principal andri@st on the Notes on a senior unsecured basis, Notever, that these covenants are
subject to a number of important limitations andeptions. The Indenture contains other customanyggeincluding, but not limited to, event:
of default, which, if any of them occurs, would péror require the principal, premium, if any, irgst and any other monetary obligations o
all the then outstanding Notes to be due and payiabhediately.

On July 15, 2009, in connection with the sale efllotes, Regal Cinemas and the Guarantors enteied registration rights
agreement with the Initial Purchasers (the “Regt&in Rights Agreement”) of the Notes. Under tlegRtration Rights Agreement, Regal
Cinemas has agreed to consummate an exchangeuofferant to an effective registration statemeatfivith the Commission to allow
purchasers of the Notes to exchange the Notesrienaissue of substantially identical debt seasitiegistered under the Securities Act (the
“Exchange Notes”). Further, under certain circumsés described in the Registration Rights Agreenieagal Cinemas has agreed to file a
shelf registration statement to cover resales@ftkchange Notes (the “Exchange Offer Registraéditatement”). Specifically, Regal Cinemi
has agreed to file within 90 days after July 15)@0ahe Exchange Offer Registration Statementjtageasonable best efforts to have declai
effective the Exchange Offer Registration Statermétitin 150 days after July 15, 2009 and use iésomable best efforts, subject to applica
law, to consummate the exchange offer within 30rmss days thereafter. If Regal Cinemas fails toply with these time periods or with
certain other obligations in the Registration Righgreement (a “Registration Default”), then the@wal interest rate on the Notes will increa
by 0.25% per year for each subsequent 90-day pdrtiddg which the Registration Default continugs tor a maximum additional interest rat
of 0.50% per year over 8.625% If the Registrati@fddlt is corrected, then the applicable interatt bn such Notes will revert to 8.625%.

Other

On July 30, 2009, the Company declared a cashetidaf $0.18 per share on each share of the Cortgp@igss A and Class B
common stock (including outstanding restricted lsfppayable on September 18, 2009, to stockholoferscord on September 10, 2009.

Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Some of the information in this Quarterly Reportrammm 10-Q includes “forward-looking statements’thin the meaning of
Section 27A of the Securities Act of 1933, as asmsrahd Section 21E of the Securities ExchangefA®34, as amended. All statements ¢
than statements of historical facts included irs thorm 10-Q, including, without limitation, certagtatements under “Management’s
Discussion and Analysis of Financial Condition @&esults of Operatiol”, may constitute forward-looking statements. Imm&cases you can
identify these “forward-looking statements” by werlike “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,”
“estimates,” “predicts,” “potential” or “continue” or the negative of those words and other comparaigiels. These forward-looking
statements involve risks and uncertainties. Ouunalatesults could differ materially from those iodied in these statements as a result of
certain factors as more fully discussed under thading “Risk Factors” contained in our annual repam Form 10-K filed on March 2, 200¢
with the Commission (File No. 001-31315) for thexpany’s fiscal year ended January 1, 2009. Thevotig discussion and
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analysis should be read in conjunction with theudtited condensed consolidated financial statemamdsnotes thereto included herein.
The Company

We conduct our operations through our wholly owsebsidiaries. We operate the largest and most gpbgrally diverse theatre
circuit in the United States, consisting of 6,7¢B2ens in 549 theatres in 39 states and the OisfriColumbia as of July 2, 2009. We believe
the size, reach and quality of our theatre cirptilvide an exceptional platform to realize econanuiEscale from our theatre operations. We
also maintain an investment in National CineMedihich concentrates on ifreatre advertising and creating complementaryniassilines the
leverage the operating personnel, asset and custmases of its theatrical exhibition partners, whiwlude us, AMC and Cinemark. The
Company manages its business under one reportdmeent: theatre exhibition operations.

We generate revenues primarily from admissionscamgession sales. Additional revenues are genebgtedr vendor marketing
programs, unredeemed gift certificates and varadher activities in our theatres. In addition, latl CineMedia provides us with a theatre
access fee associated with revenues generatedtfreale of on-screen advertising, rental of thesafor business meetings and concerts an
other events. Film rental costs depend on a vaoktgctors including the prospects of a film, ffapularity and box office revenues of a film
and such film rental costs generally increase astlmissions revenues generated by a film incr@esmuse we purchase certain concessit
items, such as fountain drinks and popcorn, in lamié not pre-packaged for individual servings, weeable to improve our margins by
negotiating volume discounts. Other operating egpsrtonsist primarily of theatre labor and occupaosts.

On February 12, 2007, we, along with AMC and Cingntormed DCIP, to create a financing model andlgish agreements with
major motion picture studios for the implementatidrdigital cinema. Future digital cinema develomtsewill be managed by DCIP, subject
the approval of us, AMC and Cinemark. Each of Re§®IC and Cinemark has an equal ownership and gatiterest in DCIP. Recently,
DCIP announced the execution of long-term deploytragreements with six film studios. DCIP is contimgito work with film studios and
financial institutions to negotiate and finalize ttelated financing plans that would provide favide-scale studio-financed conversion to
digital projection. Upon completion, we are prepht@ begin converting our existing theatres frorm@h film projection to digital projection
and intend to complete the conversion of our emfiteuit in approximately three to four years.

As discussed further in Note 3—"Investment in Na#ibCineMedia, LLC,” as a result of the annual attjuent provisions of the
Common Unit Adjustment Agreement with National Qitexlia, on April 9, 2008, we received from Natio@heMedia approximately
0.8 million newly issued common units of Nationah€Media. Further, on May 29, 2008, we receivednfidational CineMedia approximate
2.9 million newly issued common units of Nationah€Media in accordance with the adjustment prowisiof the Common Unit Adjustment
Agreement in connection with our acquisition of Golidated Theatres. Finally, on March 17, 2009ree=ived from National CineMedia
approximately 0.5 million newly issued common umitdNational CineMedia in accordance with the adnmgustment provisions of the
Common Unit Adjustment Agreement. These adjustsgrreased the number of National CineMedia comuorots held by us to
approximately 25.4 million and as a result, onlly/fdiluted basis, we own a 25.0% interest in NANL. as of July 2, 2009.

On March 10, 2008, Regal issued $200.0 million eggte principal amount of 6%% Convertible SeniotedoConcurrent with the
issuance of the 6%% Convertible Senior Notes, wered into simultaneous convertible note hedgeveendant transactions with respect to
Class A common stock in order to reduce the pakdiiution from conversion of the 6%% Convertilenior Notes into shares of our Clas:
common stock. The net cost of the convertible hedge and warrant transactions was approximate/rilion and is included as a
component of equity in the accompanying unauditetiensed consolidated balance sheets. See Note dbt-Ubligations” for further
description of the 6¥% Convertible Senior Notes t#hredrelated convertible note hedge and warransetions. The Company
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used cash on hand and a portion of the net prodemdshe issuance of the 6%% Convertible Seniciellto redeem approximately $90.0
million principal amount of Regal’'s 3%:% ConvertitBenior Notes due May 15, 2008, in a series ofgpely negotiated transactions. As a
result of the early redemption, the Company reab@&3.0 million loss on debt extinguishment (asospectively adjusted for the adoption «
FSP 14-1 described in Note 4—"Debt Obligations™)idg the quarter ended March 27, 2008. In conoaatiith the early redemption, the
Company received net proceeds of approximately?dflion from Credit Suisse attributable to thengertible note hedge and warrant
transactions associated with the 3%,% ConvertibledB@&otes described further in Note 4—“Debt Obtigas.” Such proceeds were recorde
as an increase to additional paid-in capital. InnEztion with the final maturity of the 3%% Convalg Senior Notes on May 15, 2008, holde
of the remaining $33.7 million in principal amowercised their conversion rights. The Companyteteto settle these conversions entirely
cash for approximately $51.4 million using the rémrag proceeds from the issuance of the 6¥2% CoitkerEenior Notes. In connection wit
these conversions, the Company received net preadfeapproximately $5.2 million from Credit Suisstributable to the convertible note
hedge and warrant transactions associated witB3#%é Convertible Senior Notes. Such proceeds wsreratorded as an increase to
additional paid-in capital. See Note 4—"Debt Obtigas” for further discussion of this transaction.

On April 30, 2008, the Company acquired Consolidateeatres, which held a total of 28 theatres vWii@ screens in Georgia,
Maryland, North Carolina, South Carolina, Tenness® Virginia. The total net cash purchase pricgte acquisition was approximately
$209.3 million. The results of operations of thguced theatres have been included in the Compamyisolidated financial statements for
periods subsequent to the acquisition date. Inuzamiion with the closing, we entered into a finalgment with the DOJ, which required us t
hold separate and divest ourselves of four theatargrising 52 screens in North Carolina. During gjuarter ended September 25, 2008, tf
Company entered into an agreement to sell thréeedfour theatres and recorded impairment charfjepproximately $7.9 million related to
these theatres. On October 23, 2008, the Companpleted its divestiture of the three theatres. April 30, 2009, the Company completed
divestiture of the last of the four theatres. Se¢eN “Acquisition” for further discussion of thisansaction.

For a summary of industry trends as well as otisésrand uncertainties relevant to the Company;Besiness—Industry Overview
and Trends” and “Risk Factors” contained in ouruaimeport on Form 10-K for the fiscal year endeduhry 1, 2009 and “Results of
Operations” below.

Recent Developments

Please refer to Note 12 to the unaudited condecmesblidated financial statements included in Paltem 1 of this Form 10-Q for a
discussion of the issuance of Regal Cinemas Sélttes subsequent to the quarter ended July 2, 2009.

Results of Operations

Based on our review of industry sources, national diffice revenues for the time period that coroests to Regal’s second fiscal
guarter of 2009 were estimated to have increaseaxppyoximately 20% in comparison to the secondifigoarter of 2008. The industry’s bo
office results were positively impacted by tickeicp increases and the breadth of key films reld@s¢he second quarter of 2009, which
included strong attendance from releases su@taslrek, Transformers: Revenge of the Fallen, HgmgoverandX-Men Origins: Wolverine

Our total revenues for the quarter ended July 2920Q2 2009 Period”) were $789.2 million and catail of $541.7 million of
admissions revenues, $214.9 million of concessiemsnues and $32.6 million of other operating reresnand increased 16.8% from total
revenues of $675.8 million for the quarter endetkJ26, 2008 (“Q2 2008 Period”).

During the Q2 2009 Period, total admissions revsnereased $86.0 million, or 18.9%, to $541.7ionll from $455.7 million in the
Q2 2008 Period due to an 11.1% increase in attexedand a 7.1% increase in average ticket pridd& believe that the overall increase in
attendance during the Q2
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2009 Period was primarily a result of incrementtdradance from the breadth of key films exhibiteding the quarter, the full benefit of thre
months of operations from the 400 screens acqtiosa Consolidated Theatres on April 30, 2008 (amjgared to two months in the Q2 200:
Period) and a shift in our Q2 2009 Period fiscd¢odar, which resulted in several days from thditi@nally robust attendance week of July
being included in the Q2 2009 Period, but not ti2e2Q08 Period. Price increases identified durimgangoing periodic pricing reviews (whi
include analysis of various factors such as gerneflationary trends and local market conditionl®ng with an increase in the percentage ol
our admissions revenues generated by premium piidAX and 3D films exhibited during the Q2 2009 Rerwere the primary drivers of th
increase in our Q2 2009 Period average ticket pBesed on our review of certain industry sourtfes jncrease in our admissions revenues
a per screen basis was slightly less than the indsisesults for the Q2 2009 Period as comparetiécQ2 2008 Period. We believe the less
than industry increase in admissions revenuesp®r acreen basis was attributable to various fadgt@tuding film product performance and
geographical differences, incremental screens fiegional theatre circuits and our allocation ofitmuring such periods.

In addition, during the Q2 2009 Period, we expargghincreases in total concessions revenues aed @perating revenues. Total
concessions revenues and average concessions esvagiupatron during the Q2 2009 Period in comparie the Q2 2008 Period were
positively impacted by price increases and a caicadriendly mix of film product exhibited durirthe Q2 2009 Period. The increase in ott
operating revenues for the Q2 2009 Period was pilyrettributable to increased revenues from ourdar marketing programs driven by ou
11.1% gain in attendance.

Income from operations totaled $96.3 million durthg Q2 2009 Period, which represents an increb$8106 million, or 48.8%, fror
$64.7 million in the Q2 2008 Period. The increesimcome from operations during the Q2 2009 Peviag primarily attributable to the
aforementioned increases in admissions, concesaiahsther operating revenues. In addition, weeggpced increases in film and adverti
expense, cost of concessions, rent expense, gibeating expenses and net loss on disposal andrimgaat of operating assets, partially offs
by slight reductions in general and administraxpenses during the Q2 2009 Period. The Compayrtesl net income attributable to
controlling interest of $40.5 million in the Q2 ZD@eriod compared to net income attributable tdrodimg interest of $24.3 million in the Q=
2008 Period. Diluted earnings per share of Classé Class B common stock was $0.26 in the Q2 2@d@dPcompared to $0.16 during the
Q2 2008 Period. The increases in net income atedide to controlling interest and diluted earnipgs share of Class A and Class B commc
stock were primarily due to an increase in opegaititome and incremental earnings recognized fratioNal CineMedia, partially offset by
incremental interest expense.

During the two quarters ended July 2, 2009 (thec&i 2009 Period”), we continued to make progre#is spect to the following
strategic initiatives:

*  We demonstrated our commitment to providing incretalevalue to our stockholders. Total cash dividedidtributed to our
stockholders during the Fiscal 2009 Period totalggroximately $55.4 million.

*  We opened 4 theatres with 43 screens and closedétperforming theatres with 66 screens, endindribeal 2009 Period with
549 theaters and 6,778 screens.

*  Finally, we continued to expand our use of new nedbgies to enhance the movie-going experiencebanaden our content
offerings. Through July 2, 2009, we operated 40 Mgcreens, 26 of which are digital 3D capable goerated 273 additional
screens outfitted with digital 3D projection systenin addition, we plan to add an additional 1&fital 3D projection systems ir
the second half of fiscal 2009 and expect to hhesd systems in operation for the upcoming hol&#sason. Once our digital
cinema rollout is completed, we expect to increagetotal digital 3D screen count to approximatgy00.
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The following table sets forth the percentage tdltcevenues represented by certain items inclimledr unaudited condensed
consolidated statements of income for the Q2 2G0®H&, the Q2 2008 Period, the Fiscal 2009 Penwtthe two quarters ended June 26, 2
(the “Fiscal 2008 Period”) (dollars and attendaimceillions, except average ticket prices and agereoncessions revenues per patron):

Q2 2009 Period Q2 2008 Period Fiscal 2009 Period Fiscal 2008 Period
% of % of % of % of
$ Revenue $ Revenue $ Revenue $ Revenue
Revenues:
Admissions $ 5417 68.00 $ 455.7 67.20 $ 1,001.2 68.8 $ 887.7 68.1
Concessions 214.¢ 27.2 188.¢ 28.C 394.: 27.1 355.( 27.3
Other operating revenues 32.6 4.2 31.2 4.6 59.3 4.1 59.9 4.6
Total revenues 789.2 100.C 675.¢ 100.C 1,454.¢ 100.( 1,302.¢ 100.0
Operating expenses:
Film rental and advertising
costs(1) 293.¢ 54.2 247.C 54.2 523.1 52.2 462.¢ 52.1
Cost of concessions(2) 31.7 14.8 25.5 13.5 55.7 14.1 48.2 13.6
Rent expense(3) 95.€ 12.1 90.C 13.: 188.t 13.C 173.: 13.3
Other operating expenses(3) 195.8 24.8 180.5 26.7 381.7 26.2 349.1 26.8
General and administrative
expenses (including share-
based compensation exper
of $1.0 and $1.5 for the Q2
2009 Period and the Q2 20
Period, respectively, and $:
and $2.9 for the Fiscal 200¢
Period and the Fiscal 2008
Period, respectively) (3) 15.4 2.C 15.¢ 2.3 30.7 2.1 30.¢ 2.4
Depreciation and amortization
©)) 50.5 6.4 49.9 7.4 100.4 6.9 96.2 7.4
Net loss on disposal and
impairment of operating
assets(3) 10.t 1.3 2.3 0.3 15.€ 11 4.5 0.3
Joint venture employee
compensation(3) — — 0.1 — — — 0.3 —
Total operating expenses(3) 692.¢ 87.¢ 611.] 90.4 1,296.( 89.1 1,165.: 89.5
Income from operations(3) 96.3 12.2 64.7 9.6 158.8 10.9 137.3 10.5
Interest expense, net(3) 37.C 4.7 31.C 4.6 74.2 5.1 61.¢ 4.7
Earnings recognized from NCM
3 (8.9 11 (5.9 0.9 (19.9 1.3 (14.3 1.1
Loss on debt extinguishment(3) — — — — — — 3.C 0.2
Provision for income taxes(3) 26.9 3.4 14.7 2.2 41.3 2.8 33.8 2.6
Net income attributable to
controlling interest(3) $ 40.t 51 $ 24 36 $ 61.€ 42 % 51.¢ 4.0
Attendance 66.3 * 59.7 * 124.5 * 116.6 *
Average ticket price(4) $ 8.117 * 8 7.6% * % 8.04 * % 7.61 a
Average concessions revenues per
patron(5) $ 3.24 * 8 3.16 * 8 3.17 * % 3.04 *

* Not meaningful

(1) Percentage of revenues calculated as a pegeenfaadmissions revenues.
(2) Percentage of revenues calculated as a pegeenfaoncessions revenues.
(3) Percentage of revenues calculated as a pegeeafdotal revenues.

(4) Calculated as admissions revenues/attendance.

(5) Calculated as concessions revenues/attendance.
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Q2 2009 Period Compared to Q2 2008 Period and Hig209 Period Compared to Fiscal 2008 Period
Admissions

Total admissions revenues increased $86.0 millioind the Q2 2009 Period, or 18.9%, to $541.7 onillifrom $455.7 million in the
Q2 2008 Period due to an 11.1% increase in attexedand a 7.1% increase in average ticket pricesin®the Fiscal 2009 Period, total
admissions revenues increased $113.5 million, @%2to $1,001.2 million, from $887.7 million fdre Fiscal 2008 Period. An attendance
increase of 6.8% coupled with a 5.7% increase imawarage ticket price led to the favorable inceciaghe Fiscal 2009 Period admissions
revenues. We believe that the overall increasdtendance during the Q2 2009 Period and the F28@9 Period was primarily a result of
incremental attendance from the breadth of keysfigmhibited during these periods coupled with thebenefit of the inclusion of 400 screer
acquired from Consolidated Theatres on April 3M& s compared to two months in the Q2 2008 PenaldFiscal 2008 Period). In additic
the Q2 2009 Period also benefited from a shiftin@2 2009 Period fiscal calendar, which resultegdveral days from the traditionally robt
attendance week of July 4th being included in tBe2Q09 Period, but not the Q2 2008 Period. Desbédavorable shift in the Q2 2009 Pe;
fiscal calendar, the Fiscal 2009 Period’s gaintiaralance was negatively impacted by a shift infiscal 2009 Period fiscal calendar, which
resulted in several days from the traditionallyth&tendance week between Christmas and New Yegrd&ing included in the Fiscal 2008
Period, but not the Fiscal 2009 PerioBrice increases identified during our ongoing pdidgricing reviews (which include analysis of varg
factors such as general inflationary trends andllotarket conditions) along with an increase inghecentage of our admissions revenues
generated by premium priced IMAX and 3D films extdd during the Q2 2009 Period and the Fiscal 2088o0d were the primary drivers of
the increase in our Q2 2009 Period and Fiscal Z38fbd average ticket prices. Based on our reviesedain industry sources, the increase
our admissions revenues on a per screen basidiglattydess than the industry’s results for the 2I9 Period and Fiscal 2009 Period as
compared to the Q2 2008 Period and the Fiscal P@didd. We believe the less than industry incrégaselmissions revenues on a per scree
basis was attributable to various factors includitng product performance and geographical diffees) incremental screens from regional
theatre circuits and our allocation of capital dgrsuch periods.

Concessions

During the Q2 2009 Period, total concessions reggincreased $26.0 million, or 13.8%, to $214.9iom) from $188.9 million for
the Q2 2008 Period. Total concessions revenuesased $39.3 million, or 11.1%, to $394.3 milliorttie Fiscal 2009 Period, from $355.0
million in the Fiscal 2008 Period. Average corgiess revenues per patron during the Q2 2009 Péaradased 2.5%, to $3.24, from $3.16
the Q2 2008 Period and increased 4.3%, to $3.1eifriscal 2009 Period, from $3.04 in the Fisc&@l@Period. The increases in total
concessions revenues during the Q2 2009 Periothaniscal 2009 Period were attributable to theemfmntioned increase in attendance
during such periods coupled with increases in @encessions revenues per patron. The increaseiage concessions revenues per g
for the Q2 2009 Period and the Fiscal 2009 Periegevprimarily a result of price increases and thecession friendly mix of film product
exhibited during such periods.

Other Operating Revenues

Other operating revenues increased $1.4 milliod,. 5%, to $32.6 million for the Q2 2009 Period,nr&31.2 million for the Q2 2008
Period. During the Fiscal 2009 Period, other ofiregarevenues decreased $0.6 million, or 1.0% 5@ % million, from $59.9 million in the
Fiscal 2008 Period. Included in other operatiedenues are the theatre access fees paid by NafimmeMedia (net of payments for on-scre
advertising time provided to our beverage concessie), marketing revenues from our vendor markeprograms and other theatre revenu
including revenue related to unredeemed gift dediés and discount tickets. The increase in atperating revenues during the Q2 2009
Period was primarily attributable to an increasenerketing revenues from our vendor marketing paogr driven by our 11.1% gain in
attendance. The decrease in other operating regahuring the Fiscal 2009 Period was attributable
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to decreases in revenues related to unredeemerkgificates and discount tickets and other tleeavenues, partially offset by an increase
marketing revenues from our vendor marketing pnogra

Film Rental and Advertising Costs

Film rental and advertising costs as a percentbgdmissions revenues was approximately 54.2% ardb during the Q2 2009
Period and the Fiscal 2009 Period, respectivelychvtvas consistent with that of the Q2 2008 Pesind the Fiscal 2008 Period.

Cost of Concessions

Cost of concessions increased $6.2 million, or 24 .@uring the Q2 2009 Period as compared to the@3 Period. During the Fisci
2009 Period, cost of concessions increased $7IBmibr 15.6% as compared to the Fiscal 2009 Beridost of concessions as a percentag
concessions revenues for the Q2 2009 Period wgmximately 14.8% compared to 13.5% for the Q2 2B6Bod and for the Fiscal 2009
Period, cost of concessions as a percentage oéssions revenues were approximately 14.1% compark8.6% for the Fiscal 2008 Period
The increase in cost of concessions as a perceafagacessions revenues during the Q2 2009 Pariddhe Fiscal 2009 Period was prima
related to a decrease in the amount of vendor rtingkeevenue recorded as a reduction of cost ofessions.

Rent Expense

During the Q2 2009 Period, rent expense increaSatlillion, or 6.2%, to $95.6 million, from $90nGillion in the Q2 2008 Period.
Rent expense increased by $15.2 million, or 8.8%il®8.5 million in the Fiscal 2009 Period, from $1Fmillion in the Fiscal 2008 Period.
Such increases were primarily due to the full impdcConsolidated Theatres during the Q2 2009 Heaitd the Fiscal 2009 Period and to a
lesser extent, general inflationary increases.

Other Operating Expenses

Other operating expenses increased $15.3 millioB,5%, to $195.8 million in the Q2 2009 Perioanfr $180.5 million in the Q2
2008 Period. During the Fiscal 2009 Period, otiparating expenses increased $32.6 million, or 9t8%381.7 million, from $349.1 million
in the Fiscal 2008 Period. Such increases weragrily due to increased variable payroll coststegldo the increase in attendance, increas
costs associated with higher IMAX and 3D film rewues, the full impact of Consolidated Theatres dutire Q2 2009 Period and the Fiscal
2009 Period and general inflationary increases.

General and Administrative Expenses

General and administrative expenses decreasediligh, or 2.5%, to $15.4 million during the Q2@® Period as compared to
$15.8 million in the Q2 2008 Period. As a perceatafjtotal revenues, general and administrativeerges decreased to 2.0% during the Q:
2009 Period as compared to 2.3% in the Q2 200®&efror the Fiscal 2009 Period, general and adtnative expenses decreased
$0.1 million, or 0.3%, to $30.7 million as compateds30.8 million in the Fiscal 2008 Period. Asaagentage of total revenues, general anc
administrative expenses decreased to 2.1% duragitital 2009 Period as compared to 2.4% in theaFZ)08 Period. The slight decrease
general and administrative expenses during the@2 Period and the Fiscal 2009 Period was primattljbutable to decreases in legal anc
professional fees and share-based compensationgxgearing such periods.

Depreciation and Amortization

For the Q2 2009 Period, depreciation and amortinagixpense increased $0.6 million, or 1.2%, to $&dlllion, from $49.9 million in
the Q2 2008 Period. Depreciation and amortizagixpense increased $4.2 million, or 4.4%, to $1@ilHon for the Fiscal 2009 Period, fron
$96.2 million in the Fiscal 2008 Period. Such eases were primarily due to the full impact of Giiasited Theatres during the Q2 2009
Period and the Fiscal 2009 Period.
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Income from Operations

Income from operations totaled $96.3 million durthg Q2 2009 Period, which represents an increb$8106 million, or 48.8%, fror
$64.7 million in the Q2 2008 Period. During theddl 2009 Period, income from operations incre&24d5 million, or 15.7%, to $158.8
million, from $137.3 million in the Fiscal 2008 Red. The increase in income from operations dutirgQ2 2009 Period and the Fiscal 20(
Period was primarily attributable to the increasesdmissions and concessions revenues mentioroee alhn addition, we experienced
increases in film and advertising expense, cosbotessions, rent expense, other operating expandaset loss on disposal and impairmer
operating assets, partially offset by slight rethret in general and administrative expenses duhia@2 2009 Period and the Fiscal 2009
Period.

Interest Expense, net

During the Q2 2009 Period, net interest expenseased $6.0 million, or 19.4%, to $37.0 milliorgrfr $31.0 million in the Q2 2008
Period. Net interest expense totaled $74.2 miliarthe Fiscal 2009 Period, which represents areame of $12.4 million, or 20.1% from tha
of the Fiscal 2008 Period. The increase in netr@dt expense during the Q2 2009 Period and tleall2809 Period was principally due to le
interest income ($0.3 million and $1.7 million, pestively, for the Q2 2009 Period and Q2 2008 Reaind $0.6 million and $4.7 million,
respectively, for the Fiscal 2009 Period and ttee&li2008 Period) from a lower average cash balantstanding as a result of the
$209.3 million acquisition of Consolidated Theatdesing the second fiscal quarter of 2008, incretaenterest expense from the Fiscal 20t
Period issuance of the $200.0 million 6%% Convét®enior Notes and a higher effective interes gt our term facility as a result of the
Amendment to the Amended Senior Credit Facilityimythe first quarter of fiscal 2009.

Earnings Recognized from NCM

The Company recorded $9.5 million and $5.4 milli@spectively, in cash distributions from Natio@&heMedia during the Q2 200!
Period and Q2 2008 Period. Approximately $1.5 wrillof these cash distributions received duringQBe2009 Period were recognized as a
reduction in our investment in National CineMediae Company recorded $21.9 million and $13.8 milliespectively, in cash distribution:
from National CineMedia during the Fiscal 2009 Bérand Fiscal 2008 Period. Approximately $3.3 miillbf these cash distributions receiv
during the Fiscal 2009 Period were recognizedraslaction in our investment in National CineMediaaddition, during the Q2 2009 Perioc
and Q2 2008 Period, the Company recorded an addit#0.8 million and $0.5 million, respectively, efuity earnings with respect to newly
issued common units received from National CineMelliring such periods. As a result, during the2Q@9 Period, the Q2 2008 Period, tht
Fiscal 2009 Period and the Fiscal 2008 PeriodCimapany recognized $8.8 million, $5.9 million, $ @illion and $14.3 million,
respectively, of earnings from National CineMed&uch amounts are presented as “Earnings recogfia@dNCM” in the unaudited
condensed consolidated financial statements.

Income Taxes

The provision for income taxes of $26.9 million &t#.7 million for the Q2 2009 Period and the QR&Period, respectively, refles
effective tax rates of approximately 40.0% and %4.8spectively. The provision for income taxe$41.3 million and $33.8 million for the
Fiscal 2009 Period and the Fiscal 2008 Period actspely, reflect effective tax rates of approxielst40.1% and 39.5%, respectively. The
increase in the effective tax rate for the Q2 2P@fiod and the Fiscal 2009 Period was primarilgtattable to the impact of a settlement of .
uncertain tax position with state taxing authositiiring the Q2 2008 Period. The effective taxsréde the Q2 2009 Period, the Q2 2008
Period, the Fiscal 2009 Period and the Fiscal Z08&d also reflect the impact of certain non-déiile expenses.
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Net Income Attributable to Controlling Interest

During the Q2 2009 Period, net income attributableontrolling interest totaled $40.5 million, whicepresents an increase of
$16.2 million, from net income attributable to catling interest of $24.3 million in the Q2 2008rfel. Net income attributable to controllin
interest totaled $61.8 million for the Fiscal 20®&iod, which represents an increase of $10.0anijllirom net income attributable to
controlling interest of $51.8 million for the Fi$@008 Period. The increase in net income attablgt to controlling interest for the Q2 2009
Period and the Fiscal 2009 Period was primariljtattable to an increase in operating income aedripact of incremental earnings
recognized from National CineMedia described abpueetjally offset by incremental interest expenser such periods.

Cash Flows

The following table summarizes certain cash flowadar the Fiscal 2009 Period and the Fiscal 208808 (in millions):

Fiscal 2009 Period Fiscal 2008 Period
Net cash provided by operating activities $ 236.8 $ 156.5
Net cash used in investing activities (62.0 (278.0
Net cash used in financing activities (77.9) (89.9)
Net increase (decrease) in cash and cash equivalent $ 975 $ (211.4

Fiscal 2009 Period Compared to Fiscal 2008 Period

Net cash flows provided by operating activitiesr@ased by approximately $80.3 million to approxieha$236.8 million for the Fisci
2009 Period from approximately $156.5 million fbetFiscal 2008 Period. The increase in net casvsfipenerated from operating activities
the Fiscal 2009 Period was primarily attributalol@h increase in total revenues due primarily tonarease in attendance, coupled with
increases in average ticket prices and averageessinns revenues per patron, partially offset byeimses in various expense items. In adc
to these changes in cash flows, the timing of offigcal 2009 Period vendor and income tax paymaatspositively impacted cash flows fro
operating activities.

Net cash flows used in investing activities totadggproximately $62.0 million for the Fiscal 2009iBd compared to cash flows use
in investing activities of approximately $278.0 Iiih for the Fiscal 2008 Period. Contributing te tthecrease in cash flows used in investing
activities during the Fiscal 2009 Period was thpant of the $209.3 million acquisition of Consotiléd Theatres during the Fiscal 2008 Peri
coupled with less capital expenditures of approxétya$9.7 million during the Fiscal 2009 Periodrtly offset by less proceeds from the
disposition of assets of approximately $2.9 millduring the Fiscal 2009 Period.

Net cash flows used in financing activities werpragimately $77.3 million for the Fiscal 2009 Peticompared to cash flows used
financing activities of approximately $89.9 millidor the Fiscal 2008 Period. The net decreasesh flaws used in financing activities durin
the Fiscal 2009 Period was primarily attributaldlet$36.7 million reduction of dividends paid t@stholders during the Fiscal 2009 Period
compared to the Fiscal 2008 Period, partially dffgethe impact of the proceeds received in conaeatith the issuance of $200.0 milliort6
4% Convertible Senior Notes during the Fiscal 2088d? (net of cash used to redeem approximatelB Fl@illion principal amount of the 2
3/ 4% Convertible Senior Notes during the Fiscal 2B@8iod), net cash proceeds associated with th@ 2d@vertible Note Hedge and 2008
Warrant transactions during the Fiscal 2008 Pegaindlincremental debt acquisition costs incurrednduhe Fiscal 2009 Period.

Liquidity and Capital Resources
On a consolidated basis, we expect our primary ofeash to be for operating expenses, capital
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expenditures, general corporate purposes relateorpmrate operations, debt service and the Compaarterly dividend payments. The
principal sources of liquidity are cash generatedhfoperations, cash on hand and borrowings umgeAmended Senior Credit Facility
described below. Under the terms of the AmendedoBéhredit Facility and the Regal Cinemas Seniotdsdssued subsequent to the quarte
ended July 2, 2009, Regal Cinemas is restricted hew much it can advance or distribute to Reggindirect parent. Since Regal is a holdi
company with no significant assets other than theksof subsidiaries, this restriction could impRetgal’s ability to effect future debt or
dividend payments, pay corporate expenses or redeeonvert for cash its 6%% Convertible Senioresot

Our revenues are generated principally through ssionis and concessions sales with proceeds redeivagh or via credit cards at
the point of sale. Our operating expenses are pifymalated to film and advertising costs, rentatcupancy, and payroll. Film costs are
ordinarily paid to distributors within 30 days foling receipt of admissions revenues and the dasieoCompany’s concessions are genera
paid to vendors approximately 30 to 35 days fromtipase. Our current liabilities generally inclutenis that will become due within twelve
months. In addition, from time to time, we use clslm operations and borrowings to fund dividendgexcess of net income attributable to
controlling interest and cash flows from operatiaugvities less cash flows from investing and offireancing activities. As a result, at any
given time, our balance sheet may reflect a workimgital deficit.

We fund the cost of capital expenditures throudérimally generated cash flows, cash on hand, pdscieem disposition of assets ar
financing activities. Our capital requirements haistorically arisen principally in connection wislitquisitions of theatres, new theatre
construction, adding new screens to existing tkesatrpgrading the Company'’s theatre facilitiesl(idimg digital 3D and IMAX® screens) an
replacing equipment.

The costs of implementing digital projection in doeatres will be primarily funded by DCIP. DCIRdits members have yet to
execute definitive agreements concerning the extestich funding, but based on current negotiatiargsexpect DCIP to fund the
implementation of digital projection through virtyaint fees from motion picture studios. We wiltdr operating and maintenance costs wit
respect to digital projection systems in our thesgtvhich we expect to be similar to what we cutyespend on our conventional film
projectors. Since the digital cinema deploymerst pragressed at a slower rate than expected , wveerhade incremental investments in digi
projectors and 3D projection techology to seledyiweld 3D capable digital projection systems to @rouit to capture incremental 3D
admissions revenues. To that end , w e plan taadttiditional 150 digital 3D projection systemshia second half of fiscal 2009 and expe«
to have these systems in operation for the upcoimitigay season with the ultimate goal of contribgthese systems to DCIP once financil
is secured. Finally, we are also exploring withIB@otential alternatives to the current DCIP ficiag plans. Should the conversion proce
to digital cinema rapidly accelerate and the mafadios not cover the cost of the conversion agebegl, we may have to incur additional
capital expenditures associated with this potectiahge.

We believe the installation of digital projectioypsgems, when combined with 3D technology or IMAX®a&tre systems, will allow u:
to offer our patrons premium 3D and large formavim@xperiences, which we believe will generateentental revenue for the Company.
remain optimistic regarding the benefits of digitadema primarily as it relates to future growthepuial associated with 3D film product and
other 3D content and are pleased to see growingosuipf 3D and IMAX® film product by the major stiod.

We intend to continue to grow our theatre circhibtigh selective expansion and acquisition oppdrésn The Company has a form.
and intensive review procedure for the authorizatibcapital projects, with the most important fic&l measure of acceptability for a
discretionary non-maintenance capital project b&rhgther its projected discounted cash flow returinvestment meets or exceeds the
Company'’s internal rate of return targets. We aquttyeexpect capital expenditures for theatre dgwelent, replacement, expansion, upgradil
and replacements to be in the range of approxim&&5.0 million to $100.0 million in fiscal year @9, exclusive of acquisitions. Such capit
expenditures are expected to be partially fundealth asset dispositions conducted during the nlocase of our business. During the Fi
2009 Period, we invested approximately $60.9 mmillio capital expenditures.
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For a discussion of other significant financingigactions which have occurred through January 09 2flease refer to
“Management’s Discussion and Analysis of Finan@ahdition and Results of Operations—Liquidity arap@al Resources” contained in
Part Il, Item 7 of our annual report on Form 10eK the fiscal year ended January 1, 2009.

On March 10, 2008, Regal issued $200.0 million aeggte principal amount of 6¥4% Convertible SeniotedoConcurrent with the
issuance of the 6%% Convertible Senior Notes, wered into simultaneous convertible note hedgeveandant transactions with respect to «
Class A common stock in order to reduce the paediiution from conversion of the 6%% ConvertiBenior Notes into shares of our Class
common stock. The net cost of the convertible hetdge and warrant transactions was approximate/rifilion and is included as a
component of equity in the accompanying unauditetiensed consolidated balance sheets. See Note dbt-Ubligations” for further
description of the 6¥% Convertible Senior Notes thredrelated convertible note hedge and warranséetions. The Company used cash ol
hand and a portion of the net proceeds from theisse of the 6%% Convertible Senior Notes to redagpnoximately $90.0 million principal
amount of Regal’'s 3%.% Convertible Senior NotesMag 15, 2008, in a series of privately negotiatathsactions. As a result of the early
redemption, the Company recorded a $3.0 millios ms debt extinguishment (as retrospectively adguiir the adoption of FSP 14-1
described in Note 4—"Debt Obligations”) during tipgarter ended March 27, 2008. In connection withearly redemption, the Company
received net proceeds of approximately $13.7 milffom Credit Suisse attributable to the convegtibbte hedge and warrant transactions
associated with the 3%% Convertible Senior Notesrileed further in Note 4—"Debt ObligationsSuch proceeds were recorded as an inci
to additional paid-in capital. In connection wittetfinal maturity of the 3%% Convertible Senior 8®bn May 15, 2008, holders of the
remaining $33.7 million in principal amount exeszistheir conversion rights. The Company electezkttie these conversions entirely in cas
for approximately $51.4 million using the remainip@ceeds from the issuance of the 6%% Conver@bld@or Notes. In connection with the
conversions, the Company received net proceedgprbaimately $5.2 million from Credit Suisse attriible to the convertible note hedge ¢
warrant transactions associated with the 3%,% CaibleiSenior Notes. Such proceeds were also redaadean increase to additional paid-ir
capital. See Note 4—"Debt Obligations” for furttdéscussion of this transaction.

On April 30, 2008, the Company acquired Consolidateeatres, which held a total of 28 theatres wWii@ screens in Georgia,
Maryland, North Carolina, South Carolina, Tenness® Virginia. The total net cash purchase pricate acquisition was approximately
$209.3 million. The results of operations of thguired theatres have been included in the Compamyisolidated financial statements for
periods subsequent to the acquisition date. Inuzamion with the closing, we entered into a finalgment with the DOJ, which required us t
hold separate and divest ourselves of four theatargrising 52 screens in North Carolina. During gjuarter ended September 25, 2008, tf
Company entered into an agreement to sell thréfeedfour theatres and recorded impairment charfiapgroximately $7.9 million related to
these theatres. On October 23, 2008, the Companpleted its divestiture of the three theatres. April 30, 2009, the Company completed
divestiture of the last of the four theatres. Bete 2 “Acquisition” for further discussion of thisansaction.

As described more fully in Note 3—“Investment intidaal CineMedia, LLC,” on April 9, 2008, we receiy from National
CineMedia approximately 0.8 million newly issuedrooon units of National CineMedia. On May 29, 2008, received from National
CineMedia approximately 2.9 million newly issuedrouon units of National CineMedia in accordance wlith adjustment provisions of the
Common Unit Adjustment Agreement for our increasedreens in connection with our acquisition of &widated Theatres. Finally, on
March 17, 2009, we received from National CineMeaia@roximately 0.5 million newly issued common graf National CineMedia in
accordance with the annual adjustment provisionth®fCommon Unit Adjustment Agreement. These ddfjaats increased the number of
National CineMedia common units held by us to apjmately 25.4 million and as a result, on a fulljuted basis, we own a 25.0% interes
NCM, Inc. as of July 2, 200!
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Regal Cinemas maintains its Amended Senior Crexditlify, which consists of the Term Facility in aggregate original principal
amount of $1,700.0 million and the Revolving Fagilh an aggregate principal amount of up to $100iion. Due to the bankruptcy filings
by Lehman and certain of its affiliates and thedmrddeterioration in the credit standing of therbah affiliate party to our Revolving Facility
the aggregate principal amount available for drgwinder the Revolving Facility was reduced by $8illion to $95.0 million during fiscal
2008. The Revolving Facility has a separate sublif$10.0 million for short-term loans and a saotitiof $30.0 million for letters of credit.
The Term Facility will mature on October 27, 201®ldahe Revolving Facility will mature on October, 2D11.

As described more fully Note 4—“Debt Obligationsyi January 20, 2009, Regal Cinemas entered intBiteteAmendment to the
Amended Senior Credit Facility. As a result of &raendment, either the Company, or its wholly-owsabsidiary, REH, will be permitted
from time to time to purchase loans outstandingeuntide Amended Senior Credit Facility. The Amenditpeovides that the aggregate
principal amount of loans that can be repurchabatl sot be more than $300.0 million and all suepurchases shall close on or before
approximately October 17, 2009 and sets forthehms for implementing a Dutch Auction. There cambessurance that the Company will
conduct a Dutch Auction or that, if the Companyduacts one, the Company will be able to successfullghase loans at a price less than tl
aggregate principal amount. Under the Amendm@rt€ Applicable Margin, as defined in the Amendrmédor Revolving Loans under the
Revolving Facility and for Term Loans under theridfacility (each of which are determined by refeeeto the then-applicable Consolidate
Leverage Ratio) is increased by 2.0%, (ii) Regale@ias’ ability to elect interest periods for LIBOBrrowings is limited to interest periods ¢
2, 3, 6 or (if available to all lenders) 12 montiwth 1 month interest periods no longer being ¢, and (iii) Regal Cinemas may exclude
minimum of $100.0 million, but not more than $20&blion, of Subordinated Debt, as defined in thméndment, that is used to repay
amounts outstanding under the Term Loan from aeftaancial covenant calculations.

As of July 2, 2009, we had approximately $1,653ifion aggregate principal amount outstanding urttierTerm Facility,
$200.0 million aggregate principal amount outstagdinder the 6%% Convertible Senior Notes, and3illlion aggregate principal amoun
outstanding under the Regal Cinem&s § / % SeniboiSiinated Notes. As of July 2, 2009, we had appretely $2.7 million outstanding ir
letters of credit, leaving approximately $92.3 ioill available for drawing under the Revolving Fiil Please refer to Note 12 to the
unaudited condensed consolidated financial statemecluded in Part 1, Item 1 of this Form 10-Q dadiscussion of the issuance of Regal
Cinemas Senior Notes subsequent to the quartedehde 2, 2009.

As described in Note 5 to the consolidated findrat@ements included in our annual report on FboaK for the fiscal year ended
January 1, 2009, Regal Cinemas had three intextsswap agreements effective as of January 1, 216h hedged an aggregate of
approximately $700.0 million of variable rate debtigations. During the quarter ended April 2, 20Begal Cinemas entered into four
additional hedging relationships via four distiimderest rate swap agreements with maturity terfit@o to three years each from the respec
effective dates of the swaps and require Regalr@aseto pay interest at fixed rates ranging frons%1o 2.53% and receive interest at a
variable rate. These interest rate swaps were nitsid to hedge approximately $1,000.0 million ofalale rate debt obligations. Three of
these interest rate swap agreements (designateztitie approximately $800.0 million of variable rdébt obligations) became effective duri
the two quarters ended July 2, 2009. On June(9,2ne of our interest rate swaps designateédgdn$300.0 million of variable rate debt
obligations matured. As a result, the Comparsffective interest rate swap agreements hedgggmegate of approximately $1,200.0 milliol
variable rate debt obligations as July 2, 200aféective rate of approximately 6.82%.

On September 15, 2008, because of the suddenatatérn in the credit standing of the Lehman corpddy to an interest rate swag
agreement designated to hedge approximately $10ilion of variable rate debt obligations, the Caanp concluded that the hedging
relationship was no longer expected to be highigatifive in achieving offsetting cash flows. As aukt, on September 15, 2008, the hedging
relationship ceased to qualify for hedge accountinder SFAS No. 133. On October 3, 2008, the Lehcoamterparty filed for bankruptcy
protection under Chapter 11 of the U.S. Bankru@oge. As a result, an
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event of default occurred under the provisiondhefihterest rate swap agreement between us anhekiman counterparty, which effectively
terminated the interest rate swap on October 332@ring the quarter ended July 2, 2009, the Gomgppaid a final termination value of
approximately $2.5 million (including accrued irgst) associated with the interest rate swap.

Regal paid two quarterly cash dividends of $0.118gbare on each outstanding share of the Comp@&ig&s A and Class B commor
stock, or approximately $55.4 million in the aggresy during the Fiscal 2009 Period. Further, dp 30, 2009, the Company declared a cas
dividend of $0.18 per share on each share of tepaoy’s Class A and Class B common stock (including entting restricted stock), payal
on September 18, 2009, to stockholders of recoreptember 10, 2009. These dividends have bewiil &re funded through cash flow frorr
operations and available cash on hand. We, atisitseetion of the board of directors and subjecgplicable law, anticipate paying regular
quarterly dividends on our Class A and Class B comstock for the foreseeable future. The amourtnyf, of the dividends to be paid in the
future will depend upon our then available cashicgrated cash needs, overall financial conditioan agreement restrictions, future prospe
for earnings and cash flows, as well as other eglefactors.

EBITDA (earnings before interest, taxes, depreaigtand amortization) was approximately $154.9iariland $119.9 million for the
Q2 2009 Period and the Q2 2008 Period, respectamyapproximately $277.7 million and $243.6 milior the Fiscal 2009 Period and Fis
2008 Period, respectively. The increase in EBITDAIh the Q2 2009 Period and Fiscal 2009 Periodpviasarily attributable to increases ii
operating income during such periods. The Compeag EBITDA as a supplemental liquidity measurebse we find it useful to understai
and evaluate our capacity, excluding the impadatefrest, taxes, and non-cash depreciation andteraton charges, for servicing our debt,
paying dividends and otherwise meeting our casksyg&ior to our consideration of the impacts ¢fevtpotential sources and uses of cash,
such as working capital items. We believe that BBATis useful to investors for these purposes as. &&8ITDA should not be considered an
alternative to, or more meaningful than, net caslviged by operating activities, as determineddacadance with U.S. generally accepted
accounting principles (“GAAP”), since it omits timpact of interest, taxes and changes in workirgitabthat use or provide cash (such as
receivables, payables and inventories) as wehasaurces or uses of cash associated with chamg#®er balance sheet items (such as lon
term loss accruals and deferred items). Becaus& BEBlexcludes depreciation and amortization, EBITBdes not reflect any cash
requirements for the replacement of the assetglmEpreciated and amortized, which assets wilhdfi@ve to be replaced in the future. Fur
EBITDA, because it also does not reflect the impdiatebt service, income taxes, cash dividendstalagxpenditures and other cash
commitments from time to time as described in nd@®il elsewhere in this quarterly report on Fo®al, does not represent how much
discretionary cash we have available for other psep. Nonetheless, EBITDA is a key measure expdgteahd useful to our fixed income
investors, rating agencies and the banking commuaflibf whom believe, and we concur, that thesasuees are critical to the capital marke
analysis of our ability to service debt, fund capéxpenditures, pay dividends and otherwise mest oeeds, respectively. We also evaluat:
EBITDA because it is clear that movements in theseGAAP measures impact our ability to attracafioing and pay dividends. EBITDA, ¢
calculated, may not be comparable to similarlgdtmeasures reported by other companies. A regatimil of EBITDA to net cash provided
by operating activities is calculated as follows tiillions):

Q2 2009 Period Q2 2008 Period Fiscal 2009 Period Fiscal 2008 Period
EBITDA $ 154¢ $ 119.¢ $ 2777 $ 243.¢
Interest expense, n (37.0 (31.0 (74.2) (61.9)
Provision for income taxe (26.9) (24.7) (41.9) (33.9)
Deferred income taxe (2.7 (28.0 4.9 (27.9)
Changes in operating assets and liabili 41.€ 30.C 46.% 15.C
Loss on debt extinguishme — — — 3.C
Other items, ne 18.2 9.1 32.¢ 17.¢
Net cash provided by operating activit $ 148.2  $ 85.5 $ 236.6 $ 156.¢
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Contractual Cash Obligations and Commitments

For a summary of our contractual cash obligatioms@mmitments and off-balance sheet arrangemsraé danuary 1, 2009, pleas
refer to Item 7, “Management’s Discussion and Asalyf Financial Condition and Results of OperatierContractual Cash Obligations ant
Commitments” contained in our annual report on F&f¥K for the fiscal year ended January 1, 2008.0AJuly 2, 2009, there were no
material changes outside the ordinary course obasmess in our contractual cash obligations aminsitments. Please refer to Note 12 to
unaudited condensed consolidated financial statemieciuded in Part 1, Item 1 of this Form 10-Q déadiscussion of the issuance of Regal
Cinemas Senior Notes subsequent to the quartedehdie 2, 2009. We believe that the amount of @asghcash equivalents on hand, cash
flow expected from operations and availability under Revolving Facility will be adequate for ther@Gpany to execute its business strateg
and meet anticipated requirements for lease oligsit capital expenditures, working capital andtadelvice for the next 12 months.

Critical Accounting Estimates

For a discussion of accounting policies that wesaer critical to our business operations and tiaetstanding of our results of
operations and affect the more significant judgreemid estimates used in the preparation of ourditealicondensed consolidated financial
statements, please refer to Item 7, “Managemerissu3dsion and Analysis of Financial Condition aresits of Operations—Critical
Accounting Estimates” contained in our annual reparForm 10-K for the fiscal year ended Januarg0D9 and incorporated by reference
herein. As of July 2, 2009, there were no sigaiftcchanges in our critical accounting policiegstimation procedures.

Recent Accounting Pronouncements

For a discussion of the recent accounting pronauecés relevant to our operations, please refdraartformation provided under
Note 10—“Recent Accounting Pronouncements” to the accomipgnunaudited condensed consolidated financiastants, which
information is incorporated by reference herein.

Seasonality

The Company’s revenues are usually seasonal, dangcwith the timing of releases of motion pictulssthe major distributors.
Generally, studios release the most marketableomgiictures during the summer and the holiday seasthe unexpected emergence of a
film during other periods can alter the traditiopattern. The timing of movie releases can havgraficant effect on the Company’s results
operations, and the results of one quarter areewessarily indicative of the results for the raxany other quarter. The seasonality of moti
picture exhibition, however, has become less proned as studios are releasing motion pictures stiaenvore evenly throughout the year.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

The Company’s market risk is confined to inter@sé rexposure of its and its wholly owned subsidilrilebt obligations that bear
interest based on floating rates. The Amended $&niedit Facility provides variable rate interdsattcould be adversely affected by an
increase in interest rates. Borrowings under threnTieacility bear interest, at Regal Cinemas’ optatreither an adjusted Eurodollar rate (as
defined in the Amended Senior Credit Facility) loe base rate plus, in each case, an applicabladmarg

Under the terms of the Company’s effective interast swap agreements (which hedge an aggregafpodximately $1,200.0
million of variable rate debt obligations as ofyJal 2009) described in Note 4—"Debt ObligationRggal Cinemas pays interest at various
fixed rates ranging from 2.22% to 4.994% and rezeinterest at a variable rate based on the 3-mdB@R. Please refer to Note 12 to the
unaudited condensed consolidated financial statemiecluded in Part 1, Item 1 of this Form 10-Q dadiscussion of the issuance of Regal
Cinemas Senior Notes subsequent to the quartedehdg 2, 2009.
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As of July 2, 2009 and January 1, 2009, borrowinfgsl,653.3 million and $1,661.8 million, respeetiy, were outstanding under th
Term Facility and the prior term facility, respeetiy, at an effective interest rate of 6.14% (adwy 2, 2009) and 4.42% (as of January 1,
2009), after the impact of the interest rate swigpaken into account. A hypothetical change of 1I0%e Company'’s effective interest rate
under the Term Facility as of July 2, 2009, wouldrease or decrease interest expense by $2.5mfitliche quarter ended July 2, 2009.

Item 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requindaketdisclosed by us in the rep
that we file or submit to the Commission under $teeurities Exchange Act of 1934, as amended (theH&nge Act”), is recorded, processe
summarized and reported within the time periodsi§ipe by the Commission’s rules and forms, and thformation is accumulated and
communicated to our management, including our pailexecutive, principal financial and principakcaunting officers (whom we refer to ir
this periodic report as our Certifying Officers$, appropriate to allow timely decisions regardieguired disclosure. Our management
evaluated, with the participation of our Certifyi@dficers, the effectiveness of our disclosure oalstand procedures as of July 2, 2009,
pursuant to Rule 13a-15(b) under the ExchangeBaded upon that evaluation, our Certifying Officessicluded that, as of July 2, 2009, ot
disclosure controls and procedures were effective.

There were no changes in our internal control dwancial reporting that occurred during our mastently completed fiscal quarter
that have materially affected, or are reasonakblyito materially affect, our internal control ef@ancial reporting.
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PART II—OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

Information required to be furnished by us undés Bart II, Item 1 (Legal Proceedings) is incorpedsby reference to Note 7—
“Commitments and Contingencies” of our notes togdbeompanying unaudited condensed consolidateddialestatements included in Part
Item 1 (Financial Statements) of this quarterlyortpn Form 10-Q.
Item 1A. RISK FACTORS

There have been no material changes from risk faet® previously disclosed in our annual reporftorm 10-K filed on March 2,
2009 with the Commission (File No. 001-31315) foe fiscal year ended January 1, 2009.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Our 2009 annual meeting of stockholders was heliflan 6, 2009 in Knoxville, Tennessee. The mattetsstted for a vote at the
meeting and the related election results were aifellws:

1. Election of three Class | directors to servettioee-year terms on our board of directors:

For Withheld
Charles E. Brymer 352,586,48 350,03:
Michael L. Campbell 349,889,319 3,047,196
Alex Yemenidjian 352,336,12 600,38t
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Those Directors whose terms of office continuedratie meeting were as follows: Thomas D. Bel|,Stephen A. Kaplan, David E.
Keyte, Lee M. Thomas, Jack Tyrrell and Nestor Rig&led, Jr.

2.

Ratification of the Audit Committees’ selectionkiPMG LLP as our independent registered public anting firm for the fiscal
year ending December 31, 2009:

Broker
For Against Abstain Non-Vote

352,856,09 68,25¢ 12,15¢ —

Item 6. EXHIBITS

Exhibit
Number

EXHIBIT INDEX

Description

4.1

4.2

10.1

10.2

10.3

10.4

10.5

311
31.2
32

Indenture, dated July 15, 2009, by and between IR&gamas Corporation, Regal Entertainment Groepain subsidiaries of
Regal Cinemas Corporation listed as guarantorti@isignature pages thereto and U.S. Bank Natiossbéiation, including the
form of 8.625% Senior Note due 2019 (included akiliik A to the Indenture) (filed as exhibit 4. 1Registrant’s Current Report
on Form 8K (Commission File No. 00:B1315) on July5, 2009, and incorporated by reference herein)

Registration Rights Agreement, dated July 15, 209%nd between Regal Cinemas Corporation, Regartamment Group,
certain subsidiaries of Regal Cinemas Corporatgiad as on the signature pages thereto and tie urchasers listed therein
(filed as exhibit 4.2 to Registrant’s Current Repmr Form 8-K (Commission File No. 001-31315) oty dib, 2009, and
incorporated by reference herein)

Purchase Agreement, dated July 9, 2009, among Ragaias Corporation, Regal Entertainment Grougiaizesubsidiaries of
Regal Cinemas Corporation listed as guarantorf@signature pages thereto and Credit Suisse 8esytiSA) LLC, as
representatives of the initial purchasers listeohedule A thereto (filed as exhibit 10.1 to Regi#t’s Current Report on Form
K (Commission File No. 0081315) on July 15, 2009, and incorporated by refezenerein)

Amended and Restated Employment Agreement, datgdSl2009, by and between Regal Entertainment GamapMichael L.
Campbell (filed as exhibit 10.1 to Registrant’s @mt Report on Form 8-K (Commission File No. (B1315) on May 6, 2009, at
incorporated by reference herein)

Amended and Restated Employment Agreement, datgdSli2009, by and between Regal Entertainment GamapAmy E.
Miles (filed as exhibit 10.2 to Registrant’s Cur&eport on Form 8-K (Commission File No. 001-31345 May 6, 2009, and
incorporated by reference herein)

Amended and Restated Employment Agreement, datgdSl2009, by and between Regal Entertainment GamapGregory W.
Dunn (filed as exhibit 10.3 to Registrant’s Curraport on Form 8-K (Commission File No. 001-313@5)May 6, 2009, and
incorporated by reference herein)

Employment Agreement, dated May 5, 2009, by and/déeh Regal Entertainment Group and David H. Owfilgd(as exhibit
10.4 to Registrant’s Current Report on Form 8-Krfduission File No. 00B1315) on May 6, 2009, and incorporated by refese
herein)

Rule 13al4(a) Certification of Chief Executive Officer oEBal

Rule 13al4(a) Certification of Chief Financial Officer ofelgal

Section 1350 Certifications
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its beh
by the undersigned thereunto duly authorized.

REGAL ENTERTAINMENT GROUP

Date: August 11, 2009 By: /s/ AMY E. MILES
Amy E. Miles
Chief Executive Officer (Principal Executive Office

Date: August 11, 2009 By: /s/ DAVID H. OWNBY
David H. Ownby
Executive Vice President, Chief
Financial Officer and Treasurer (Principal Finandi®fficer and
Principal Accounting Officer)
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EXHIBIT INDEX

Description

4.1

4.2

10.1

10.2

10.3

10.4

10.5

311
31.2
32
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certain subsidiaries of Regal Cinemas Corporatiiad as on the signature pages thereto and tie purchasers listed therein
(filed as exhibit 4.2 to Registrant’s Current Repmr Form 8-K (Commission File No. 001-31315) oty lib, 2009, and
incorporated by reference herein)

Purchase Agreement, dated July 9, 2009, among Ragaias Corporation, Regal Entertainment Grougiaitesubsidiaries of
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representatives of the initial purchasers listedohedule A thereto (filed as exhibit 10.1 to Regig’s Current Report on Form &
K (Commission File No. 0081315) on July 15, 2009, and incorporated by refezenerein)

Amended and Restated Employment Agreement, datgdS\i2009, by and between Regal Entertainment GamapMichael L.
Campbell (filed as exhibit 10.1 to Registrant’s @t Report on Form 8-K (Commission File No. 00B:B3) on May 6, 2009, anc
incorporated by reference herein)

Amended and Restated Employment Agreement, datgdSVi2009, by and between Regal Entertainment GamgpAmy E. Miles
(filed as exhibit 10.2 to Registrant’s Current Remm Form 8-K (Commission File No. 001-31315) oaywb, 2009, and
incorporated by reference herein)

Amended and Restated Employment Agreement, datgdSVi2009, by and between Regal Entertainment GamapGregory W.
Dunn (filed as exhibit 10.3 to Registrant’s Curraport on Form 8-K (Commission File No. 001-313@5)May 6, 2009, and
incorporated by reference herein)

Employment Agreement, dated May 5, 2009, by andiéet Regal Entertainment Group and David H. Owiiitad(as exhibit 10.4
to Registrant’s Current Report on Form 8-K (Comimisg-ile No. 001-31315) on May 6, 2009, and incogbed by reference
herein)

Rule 13al4(a) Certification of Chief Executive Officer oEBal

Rule 13al4(a) Certification of Chief Financial Officer ofelgal

Section 1350 Certifications
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Exhibit 31.1
CERTIFICATIONS
I, Amy E. Miles, certify that:
1. | have reviewed this quarterly report on ForraQ @f Regal Entertainment Group;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant’s other certifying officer(s) angre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttlsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during registrant’s
most recent fiscal quarter (the registrariburth quarter in the case of an annual repbat) has materially affected, or is reasonably Jil
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer(s) anltlave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a sinifiole in the registrant’s
internal control over financial reporting.

Date: August 11, 200 By: /s| AMY E. MILES
Amy E. Miles
Chief Executive Office




Exhibit 31.2
CERTIFICATIONS
I, David H. Ownby, certify that:
1. | have reviewed this quarterly report on ForraQ @f Regal Entertainment Group;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtaisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant’s other certifying officer(s) angre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttlsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during registrant’s
most recent fiscal quarter (the registrariburth quarter in the case of an annual repbat) has materially affected, or is reasonably Jil
to materially affect, the registrant’s internal trmhover financial reporting; and

5. The registrant’s other certifying officer(s) anltlave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize apbrt financial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a sinifiole in the registrant’s
internal control over financial reporting.

Date: August 11, 200 By: /s/ DAVID H. OWNBY
David H. Ownby
Chief Financial Office
(Principal Financial Officer




Exhibit 32

Written Statement of Chief Executive Officer and Chef Financial Officer
Pursuant to Section 906
of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Secti®350)

The undersigned, the Chief Executive Officer arelGthief Financial Officer of Regal Entertainmenb@p, a Delaware corporation
(the “Company”), each hereby certifies that, tdties knowledge on the date hereof:

(a) the Form 10-Q of the Company for the second quarided July 2, 2009, filed on the date hereof #ithSecurities and

Exchange Commission (the “Report”) fully complieghwthe requirements of Section 13(a) or 15(d)hef $ecurities
Exchange Act of 1934; and

(b) the information contained in the Report fairly prets, in all material respects, the financial ctodiand results of
operations of the Company.

/sl AMY E. MILES
Amy E. Miles

Chief Executive Office
August 11, 200!

/s DAVID H. OWNBY
David H. Ownby
Chief Financial Office
August 11, 200!






