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REGAL ENTERTAINMENT GROUP

PART I

The information in this Form 10-K contains certain forward-looking statements, including statements related to trends in the Company's
business. The Company's actual results may differ materially from the results discussed in the forward-looking statements. Factors that might
cause such a difference include those discussed in "Business", "Risk Factors", and "Management's Discussion and Analysis of Financial
Condition and Results of Operations" as well as those discussed elsewhere in this Form 10-K.

Item 1. BUSINESS

THE COMPANY

        Regal Entertainment Group, a Delaware corporation organized on March 6, 2002 ("we," "us," "our," the "Company" or "Regal"), is the
parent company of Regal Entertainment Holdings, Inc. ("REH"), which is the parent company of Regal Cinemas Corporation ("Regal Cinemas")
and its subsidiaries. Regal Cinemas' subsidiaries include Regal Cinemas, Inc. and its subsidiaries, which include Edwards Theatres, Inc.
("Edwards"), Regal CineMedia Corporation ("Regal CineMedia" or "RCM"), Hoyts Cinemas Corporation ("Hoyts"), United Artists Theatre
Group ("UATG") and United Artists Theatre Company ("United Artists"). The terms Regal or the Company, REH, Regal Cinemas, United
Artists, Edwards, Regal CineMedia, Hoyts and UATG shall be deemed to include the respective subsidiaries of such entities when used in
discussions included herein regarding the current operations or assets of such entities.

        We acquired Regal Cinemas, United Artists, Edwards and Regal CineMedia through a series of transactions on April 12, 2002. For a
detailed discussion of the transactions resulting in our acquisition of these subsidiaries, see Note 1 to the consolidated financial statements
included in Part II, Item 8 of this Form 10-K. Each of the theatre circuits operated by Regal Cinemas, United Artists and Edwards emerged from
bankruptcy reorganization under Chapter 11 of Title 11 of the United States Code prior to our acquisition of such entities. For a detailed
discussion of these bankruptcy proceedings, see Note 1 to the consolidated financial statements included in Part II, Item 8 of this Form 10-K.

        Our Internet address is www.Regalentertainmentgroup.com. Our annual reports on Form 10-K, quarterly reports on Form 10-Q and current
reports on Form 8-K, and any amendments to these reports, are available free of charge on our Internet website under the heading "Investor
Relations" as soon as reasonably practicable after we electronically file such material with, or furnish it to, the Securities and Exchange
Commission.

        As of December 30, 2004, we managed our business under two reportable segments�theatre exhibition operations and Regal CineMedia. As
a result of the formation of National CineMedia, LLC described more fully below under "National CineMedia Joint Venture" and in Note 4 to
the consolidated financial statements included in Part II, Item 8 of this Form 10-K, the Company determined that Regal CineMedia no longer
qualifies as a reportable segment under SFAS No. 131, "Disclosures about Segments of Enterprise and Related Information," the established
standards for reporting information about operating segments in financial statements. Accordingly, as of December 29, 2005, the Company
managed its business under one reportable segment: theatre exhibition operations.

DESCRIPTION OF BUSINESS

Overview

        We operate the largest and most geographically diverse theatre circuit in the United States, consisting of 6,463 screens in 555 theatres in 40
states as of December 29, 2005, with over 244 million
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annual attendees for the fiscal year ended December 29, 2005. Our geographically diverse circuit includes theatres in all of the top 25 and 43 of
the top 50 U.S. designated market areas. We primarily operate multi-screen theatres and have an average of 11.6 screens per location, which is
well above the North American motion picture exhibition industry 2005 average of 6.2 screens per location. We develop, acquire and operate
multi-screen theatres primarily in mid-sized metropolitan markets and suburban growth areas of larger metropolitan markets throughout the U.S.
On March 29, 2005, Regal and AMC Entertainment Inc. ("AMC") announced the combination of RCM and AMC's subsidiary, National Cinema
Network, Inc. ("NCN"), into a joint venture company known as National CineMedia, LLC ("National CineMedia"). On July 15, 2005,
Cinemark, Inc. ("Cinemark"), through a wholly owned subsidiary, joined the National CineMedia joint venture. National CineMedia
concentrates on the expansion of businesses ancillary to motion picture exhibition, such as in-theatre advertising, and the creation of new
complementary business lines that improve the utilization of its partners' existing theatre assets and theatre operating personnel. Since its
inception, National CineMedia has primarily concentrated its efforts on in-theatre advertising, business meetings and non-feature film content
distribution.

        For the fiscal year ended December 29, 2005, we reported total revenues, income from operations and net income of $2,516.7 million,
$269.6 million and $91.8 million, respectively. In addition, we generated $386.4 million of cash flows from operations during the fiscal year
ended December 29, 2005. EBITDA (earnings before interest, taxes, depreciation and amortization) was approximately $469.1 million, or 18.6%
of total revenues, for the year ended December 29, 2005. As a result of our focus on enhancing revenues, operating efficiently, strictly
controlling theatre-level costs, successfully integrating accretive acquisitions and participating in ancillary businesses through our investment in
National CineMedia, we achieved what management believes are among the highest EBITDA margins in the domestic motion picture exhibition
industry. We believe EBITDA provides a useful measure of liquidity and financial performance for our investors because EBITDA is an
industry comparative measure of liquidity and financial performance prior to the payment of interest and taxes and because it is a primary
financial measure used by management to assess our performance and liquidity. EBITDA is not a measurement of financial performance or
liquidity under accounting principles generally accepted in the United States of America and should not be considered in isolation or construed
as a substitute for net income or other operations data or cash flow data prepared in accordance with accounting principles generally accepted in
the United States of America for purposes of analyzing our profitability or liquidity. In addition, not all funds depicted by EBITDA are available
for management's discretionary use. For example, a substantial portion of such funds are subject to contractual restrictions and functional
requirements to pay debt service, fund necessary capital expenditures and meet other commitments from time to time as described in more detail
below. EBITDA, as calculated, may not be comparable to similarly titled measures reported by other companies. See Part II, Item 7, of this
Form 10-K, under the caption "Results of Operations�EBITDA" for a tabular reconciliation of net income to EBITDA and net cash provided by
operating activities.

Business Strategy

        Our business strategy is to continue to enhance our position in the motion picture exhibition industry by capitalizing on prudent industry
consolidation opportunities, realizing selective growth opportunities through new theatre construction, expanding and upgrading of our existing
asset base and creating incremental revenue growth by participating in the ancillary businesses of the National CineMedia joint venture. This
strategy should enable us to continue to produce the free cash flow and
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financial flexibility necessary to provide meaningful value to our stockholders. Key elements of our strategy include:

        Maximizing Stockholder Value.    We believe that our cash dividends are an efficient means of distributing value to our stockholders.
Periodic increases in our quarterly cash dividends and the payment of two extraordinary cash dividends in the last three fiscal years demonstrates
our confidence in our business and our continued commitment to providing value to stockholders. Since our initial public offering in May 2002,
we have returned over $1.8 billion to our stockholders in the form of cash dividends.

        Pursuing Strategic Acquisitions.    We believe that our acquisition experience and capital structure position us well to take advantage of
future acquisition opportunities. We intend to selectively pursue accretive theatre acquisitions that enhance our asset base and improve our
consolidated operating results.

        Pursuing Selective Growth Opportunities.    We intend to selectively pursue expansion opportunities through new theatre construction that
meets our strategic and financial return criteria. We also intend to enhance our theatre operations by selectively expanding and upgrading
existing properties in prime locations.

        Participating in National CineMedia to Generate Ancillary Revenues.    We believe that the strategy of combining the ancillary
businesses of successful theatre operators, such as Regal, AMC and Cinemark, provides National CineMedia with access to theatres of the size,
reach and quality necessary to capitalize on these ancillary revenue opportunities. We believe National CineMedia will generate incremental
revenue and EBITDA growth by providing advertisers with an attractive alternative to traditional advertising media and leveraging its partners'
existing theatre assets and personnel to create complementary business lines.

Competitive Strengths

        We believe that the following competitive strengths position us to capitalize on future opportunities:

        Industry Leader.    We are the largest domestic motion picture exhibitor operating 6,463 screens in 555 theatres in 40 states across the
nation. We believe that the quality and size of our theatre circuit is a significant competitive advantage for negotiating attractive national
contracts and generating economies of scale. We believe that our market leadership positions us to capitalize on favorable attendance trends and
attractive consolidation opportunities.

        Superior Management Drives Strong Operating Margins.    We have developed a proven operating philosophy focused on efficient
operations and strict cost controls at both the corporate and theatre levels. At the corporate level, we are able to capitalize on our size and
operational expertise to achieve economies of scale in purchasing and marketing functions. We have developed an efficient purchasing and
distribution supply chain that generates favorable concession margins. At the theatre level, management devotes significant attention to cost
controls through the use of detailed management reports and performance-based compensation programs to encourage theatre managers to
control costs effectively and increase concession sales.

        Proven Acquisition and Integration Expertise.    We have significant experience identifying, completing and integrating acquisitions of
theatre circuits. We have demonstrated our ability to enhance revenues and realize operating efficiencies through the successful acquisition and
integration of 17 theatre circuits since 1995. We have generally achieved immediate cost savings at acquired theatres and improved their
profitability through the application of our consolidated operating functions and key supplier contracts.
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        Quality Theatre Portfolio.    We believe that we operate one of the most modern theatre circuits among major motion picture exhibitors. As
of December 29, 2005, approximately 71% of our screens were located in theatres featuring stadium seating. As of December 29, 2005,
approximately 81% of our screens were located in theatres with 10 or more screens. Our theatres have an average of 11.6 screens per location,
which is well above the North American motion picture exhibition industry 2005 average of 6.2 screens per location. We believe that our
modern theatre portfolio coupled with our operating margins should allow us to generate significant cash flows from operations.

Dividend Policy

        We believe that paying dividends on our shares of common stock is important to our stockholders. To that end, during fiscal 2005, we paid
to our stockholders four quarterly cash dividends of $0.30 per share, on each outstanding share of our Class A and Class B common stock, or
approximately $175.9 million in the aggregate. On February 7, 2006, we declared a cash dividend of $0.30 per share on each outstanding share
of Class A and Class B common stock. The dividend is payable on March 17, 2006 to our stockholders of record on March 9, 2006. We, at the
discretion of the board of directors and subject to applicable law, anticipate paying regular quarterly dividends on our Class A and Class B
common stock for the foreseeable future. The amount, if any, of the dividends to be paid in the future will depend upon our then available cash,
anticipated cash needs, overall financial condition, loan agreement restrictions, future prospects for earnings and cash flows, as well as other
relevant factors. Dividends are considered quarterly and may be paid only when approved by our board of directors.

INDUSTRY OVERVIEW AND TRENDS

        The domestic motion picture exhibition industry is a mature business which has historically maintained steady long-term growth in
revenues and attendance. Since 1965, total box office revenues have grown at a compound annual growth rate of approximately 6% with annual
attendance of approximately 1.4 billion attendees in 2005. Against this background of steady long-term growth in revenues and attendance, the
exhibition industry has experienced periodic short-term increases and decreases in attendance and, consequently, box office revenues. For
example, between 1976 and 1978 attendance increased by 17.9%, only to decrease by 9.5% between 1978 and 1980. The industry has
experienced similar increases in attendance followed by attendance declines from 1980 through 1986, from 1986 through 1991 and from 1991
through 2000. Recently, attendance increased from 1.42 billion in 2000 to 1.64 billion in 2002, or 15.5%. Since 2002, attendance has declined to
1.40 billion patrons in 2005. We expect the cyclical nature of the domestic motion picture exhibition industry to continue for the foreseeable
future.

        Over the past decade, the domestic motion picture exhibition industry experienced a period of extraordinary new theatre construction. From
1996 to 1999, the number of screens increased at a compound annual growth rate of approximately 8%, which was more than double the
industry's screen growth rate of approximately 3.5% from 1965 to 1995. This industry expansion was primarily driven by major exhibitors
upgrading their asset bases to an attractive megaplex format, which typically includes 10 or more screens per theatre and enhanced features such
as stadium seating, improved projection quality and superior sound systems. Generally, a modern megaplex is preferred by patrons over a
sloped-floor multiplex theatre, the predominant theatre-type built prior to 1996.

        We believe that due to the financial difficulties experienced by many exhibitors in the late 1990's and because many major exhibitors have
updated their theatre portfolios to the current megaplex format, most major exhibitors have reduced their capital spending as compared to the
late 1990's. As a result, we believe that the rate of new screen growth has returned to historical growth patterns existing prior to the late 1990's
expansion. We also believe that another evolution of theatre formats beyond the current megaplex is unlikely to occur in the foreseeable future.
We believe theatres larger than the
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current 10 to 18 screen megaplex are not able to generate attractive returns in most locations because of the substantial market suitability
requirements to generate a level of profitability similar to the current megaplex format.

        More recently, the domestic motion picture exhibition industry has experienced increased competition from other methods of delivering
films to consumers, including cable television, in-home video and DVD, satellite and pay-per-view services and downloads via the Internet.
Traditionally, when motion picture distributors licensed their films to the domestic exhibition industry, they refrained from licensing their
products to other delivery channels for a period of time, commonly called the theatrical release window. Over the past several years, the average
period between a film's theatrical release and its in-home video or DVD release has shortened. We believe that the contraction in the average
theatrical release window reflects the shorter period of time in which the average motion picture is able to generate meaningful revenue in its
theatrical exhibition license period. As a consequence, we believe that the shrinking of the theatrical release window over the past five to six
years has not represented a material change in the studio/exhibition distribution model. Fundamentally, we believe that movie-going is a
convenient, affordable and attractively priced form of out-of-home entertainment, which, on an average price per patron basis, continues to
compare favorably to other out-of-home entertainment alternatives, such as concerts and sporting events. Since 1994, average movie ticket
prices have increased at a compound annual growth rate of only 4%.

        However, we believe that a material contraction of the theatrical release window could significantly dilute the consumer appeal of the
out-of-home motion picture offering. As a result, we continue to monitor the status of the theatrical release window and have increased our focus
on the theatrical release window during our film exhibition decisions. Our discussions with several film studios lead us to believe that these
studios continue to realize the value of maintaining meaningful theatrical release windows for both distribution and exhibition companies.
Consequently, we believe a further material contraction in the theatrical release window is unlikely, but should such a contraction occur we
believe that it could significantly impact our business, financial condition and results of operations.

THEATRE OPERATIONS

        We operate the largest theatre circuit in the United States with 6,463 screens in 555 theatres in 40 states as of December 29, 2005. We
operate theatres in all of the top 25 and 43 of the top 50 U.S. designated market areas, which include locations in suburban growth areas. We
target prime locations with excellent access to large, high patron-traffic areas. We operate our theatre circuit using our Regal Cinemas, United
Artists and Edwards brands through our wholly owned subsidiaries.

        We primarily operate multi-screen theatres. Our multi-screen theatre complexes typically contain 10 to 18 screens, each with auditoriums
ranging from 100 to 500 seats. As a result, our theatres appeal to a diverse group of patrons because we offer a wide selection of films and
convenient show times. In addition, many of our theatres feature modern amenities such as wall-to-wall screens, digital stereo surround-sound,
multi-station concessions stands, computerized ticketing systems, plush stadium seating with cup holders and retractable armrests,
neon-enhanced interiors and exteriors and video game areas adjacent to the theatre lobby.

        Our modern, multi-screen theatres are designed to increase profitability by optimizing revenues per square foot and reducing the cost per
square foot of operation. We vary auditorium seating capacities within the same theatre, allowing us to exhibit films on a more cost effective
basis for a longer period of time by shifting films to smaller auditoriums to meet changing attendance levels. In addition, we realize significant
operating efficiencies by having common box office, concessions, projection, lobby and restroom facilities, which enables us to spread some of
our costs, such as payroll, advertising and rent, over a higher revenue base. We stagger movie show times to reduce staffing requirements and
lobby congestion and to provide more desirable parking and traffic flow patterns. In addition, we
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believe that operating a theatre circuit consisting primarily of modern theatres enhances our ability to attract patrons.

        The following table details the number of locations and theatre screens in our theatre circuit ranked by the number of screens in each state
as of December 29, 2005:

State Locations
Number of

Screens

California 102 1,171
Florida 52 713
New York 50 533
Washington 33 308
Pennsylvania 25 302
Virginia 26 292
Ohio 23 279
Texas 21 279
Georgia 16 233
Oregon 21 206
North Carolina 19 185
South Carolina 13 161
Tennessee 12 156
New Jersey 12 155
Maryland 13 166
Massachusetts 12 122
Colorado 12 112
Nevada 8 102
Alabama 6 82
Indiana 6 82
Idaho 5 72
Illinois 4 67
Louisiana 6 60
New Mexico 7 58
Connecticut 5 57
Mississippi 7 56
New Hampshire 6 51
Hawaii 4 47
Alaska 5 43
Minnesota 3 43
Maine 4 38
Arkansas 3 36
Missouri 2 36
Delaware 2 33
Michigan 2 22
West Virginia 2 22
Arizona 2 21
Kentucky 1 16
Oklahoma 1 16
Wisconsin 1 16
District of Columbia 1 14

Total 555 6,463
9
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        We have implemented best management practices across all of our theatres, including daily, weekly and monthly management reports
generated for each individual theatre, as well as maintaining active communication between the theatres, divisional management and corporate
management. We use these management reports and communications to closely monitor admissions and concessions revenues as well as
accounting, payroll and workforce information necessary to manage our theatre operations effectively and efficiently.

        We seek experienced theatre managers and require new theatre managers to complete a comprehensive training program within the theatres
and at the "Regal Entertainment University," which is held at our corporate office. The program is designed to encompass all phases of theatre
operations, including our operating philosophy, policies, procedures and standards. In addition, we have an incentive compensation program for
theatre-level management that rewards theatre managers for controlling operating expenses while complying with our operating standards.

        In addition, we have implemented quality assurance programs in all of our theatres to maintain clean, comfortable and modern facilities. To
maintain quality and consistency within our theatre circuit, district and regional managers regularly inspect each theatre. We also operate a
"mystery shopper" program, which involves unannounced visits by unidentified customers who report on the quality of service, film presentation
and cleanliness at individual theatres.

NATIONAL CINEMEDIA JOINT VENTURE

        On March 29, 2005, Regal and AMC announced the combination of the operations of RCM and AMC's subsidiary, NCN, into a joint
venture company known as National CineMedia. On July 15, 2005, Cinemark, through a wholly owned subsidiary, joined the National
CineMedia joint venture. National CineMedia concentrates on the expansion of ancillary businesses, such as in-theatre advertising, and the
creation of new complementary business lines that improve the utilization of its partners' existing theatre assets and theatre operating personnel.
Since its inception, National CineMedia has primarily concentrated its efforts on in-theatre advertising, business meetings and non-feature film
content distribution. We believe that the strategy of combining the ancillary businesses of successful theatre operators, such as Regal, AMC and
Cinemark, provides National CineMedia with access to theatres of the size, reach and quality necessary to capitalize on these ancillary revenue
opportunities.

        With respect to in-theatre advertising, National CineMedia provides advertisers with an attractive alternative to traditional advertising
media by allowing them to target a large and desirable customer base and to improve efficiency and reduce the cost of in-theatre advertising. We
believe on-screen and in-lobby advertising allow advertisers to achieve high impact appeal due to the engaged nature of the movie audience and
the sound and projection capabilities of its motion picture theatres. We believe that National CineMedia's digital video and communications
technologies have improved the quality of our on-screen advertising business and marketing and promotions business. National CineMedia has
created a "digital pre-show" that they have branded "The First Look," which melds 30 and 60 second high quality advertising segments with
original entertaining and informative content provided by national media companies, such as NBC, Turner Broadcasting, Universal
Entertainment and Sony Pictures Entertainment. We believe that National CineMedia's advertising business generates attractive margins because
it is able to demand attractive pricing from advertisers and leverage its partners' existing theatre assets and personnel.

        In addition, National CineMedia rents theatres on an individual or networked basis for seminars, corporate training, business meetings,
church services, distance learning or business communication uses and product and customer research. Theatre rentals allow National
CineMedia to utilize its partners' assets more effectively during non-peak movie-going periods, including Monday through Thursday and Friday,
Saturday, and Sunday mornings. We believe that National CineMedia will also generate
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additional revenues in the future as it continues to expand its ancillary business activities. These activities include creating a new kind of
national digital distribution network utilizing its partners' asset bases for the distribution of music, education, sports, entertainment and other
forms of digital content to paying customers as well as for educational and promotional purposes. In another initiative, National CineMedia is
currently assisting its partners in the deployment of digital cinema equipment. National CineMedia's objective is to work with the manufacturers
of digital cinema equipment to reduce the equipment's cost through efficient volume purchasing on behalf of its partners and other exhibitors
that choose to participate. National CineMedia may also seek to develop an efficient financing structure for the purchase of the digital cinema
equipment.

        As discussed in Note 4 to the consolidated financial statements included in Part II, Item 8 of this Form 10-K, AMC and Regal, through their
subsidiaries, retained all advertising contracts signed on or before the close of business on March 31, 2005, and Cinemark retained all
advertising contracts signed on or before the close of business on July 15, 2005, subject to a 35% administrative fee payable to National
CineMedia to service such contracts. Revenues and expenses attributable to these advertising contracts are recorded as a component of other
operating revenues and other operating expenses in the Company's financial statements. For contracts signed by National CineMedia after the
close of business on March 31, 2005, AMC and Regal, and with respect to advertising contracts signed after the close of business on July 15,
2005, Cinemark, through their respective theatre exhibition subsidiaries, receive revenue from National CineMedia with respect to advertising
and event services at their respective theatres through an agreed upon formula as well as equity in income/loss of National CineMedia. Such
formula is based on the weighted average number of screens owned by, and the number of theatre patrons of, the applicable exhibitor's theatres
for any measurement period. We record net revenues derived from these contracts as a component of other operating revenues in the Company's
financial statements.

FILM DISTRIBUTION

        Domestic movie theatres are the primary initial distribution channel for domestic film releases. The theatrical success of a film is often the
most important factor in establishing its value in other film distribution channels. Motion pictures are generally made available through several
alternative distribution methods after the theatrical release date, including home video and DVD, cable television, broadcast television and
satellite and pay-per-view services. A strong opening run at the theatre can help establish a film's success and substantiate the film's revenue
potential. For example, the value of home video, DVD and pay cable distribution agreements frequently depends on the success of a film's
theatrical release. As the primary distribution mechanism for the public's evaluation of films, we believe that domestic theatrical distribution
remains the cornerstone of a film's overall financial success.

        The development of additional distribution channels has given motion picture producers the ability to generate a greater portion of a film's
revenues through channels other than its theatrical release. Historically, this potential for increased revenue after a film's initial theatrical release
has enabled major studios and some independent producers to increase the budgets for film production and advertising.

FILM EXHIBITION

        Evaluation of Film.    We license films on a film-by-film and theatre-by-theatre basis by negotiating directly with film distributors. Prior to
negotiating for a film license, we evaluate the prospects for upcoming films. Criteria we consider for each film may include cast, producer,
director, genre, budget, comparative film performances and various other market conditions. Successful licensing depends greatly upon the
exhibitor's knowledge of trends and historical film preferences of the residents in markets served by each theatre, as well as the availability of
commercially successful motion pictures.
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        Access to Film Product.    Films are licensed from film distributors owned by major film production companies and from independent film
distributors that distribute films for smaller production companies. Film distributors typically establish geographic film licensing zones and
allocate each available film to one theatre within that zone.

        In film licensing zones where we are the sole exhibitor, we obtain film licenses by selecting a film from among those films being offered
and negotiating directly with the distributor. In zones where there is competition, a distributor will allocate films among the exhibitors in the
zone. When films are licensed under the allocation process, a distributor will select an exhibitor who then negotiates film rental terms directly
with the distributor.

        Film Rental Fees.    Film licenses typically specify rental fees or formulas by which rental fees may be calculated. The primary formulas
used are the "firm term" formula, a "review or settlement" formula and a "sliding scale" formula. Under the firm term formula, the exhibitor and
distributor agree prior to the exhibition of the film on a specified percentage of the box office receipts to be remitted to the distributor. Under the
review or settlement formula, the exhibitor and distributor negotiate a percentage of the box office receipts to be remitted to the distributor upon
completion of the theatrical engagement. These negotiations typically involve the use of historical settlements or past precedent. Lastly, under a
sliding scale formula, the distributor receives a percentage of the box office receipts using a pre-determined and mutually agreed upon film
rental template. This formula establishes film rental predicated on box office performance.

        Duration of Film Licenses.    The duration of our film licenses are negotiated with our distributors on a case-by-case basis. The terms of
our license agreements depend on performance of each film. Marketable movies that are expected to have high box office admission revenues
will generally have longer license terms than movies with more uncertain performance and popularity.

        Relationship with Distributors.    Many distributors provide quality first-run movies to the motion picture exhibition industry. No single
distributor dominates the market for an annual period, however according to industry sources, ten major film distributors reportedly accounted
for 87% of the industry's admissions revenues and 48 of the top 50 grossing films during 2004. We license films from each of the major
distributors and believe that our relationships with these distributors are excellent. From year to year, the revenues attributable to individual
distributors will vary widely depending upon the number and popularity of films that each one distributes.

CONCESSIONS

        In addition to box office admissions revenues, we generated approximately 26.2% of our total revenues from concessions sales during fiscal
2005. We emphasize prominent and appealing concession stations designed for rapid and efficient service. We continually seek to increase
concessions sales by optimizing product mix, introducing special promotions from time to time and offering employee training and incentive
programs to up-sell and cross-sell products. We have favorable concession supply contracts and have developed an efficient concession
purchasing and distribution supply chain. Our management negotiates directly with manufacturers for many of our concession items to obtain
competitive prices and to ensure adequate supplies.

COMPETITION

        The motion picture industry is highly competitive. Motion picture exhibitors generally compete on the basis of the following competitive
factors:

�
ability to secure films with favorable licensing terms;

�
seating capacity, availability of stadium seating, location and reputation of their theatres;
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�
quality of projection and sound systems at their theatres; and

�
ability and willingness to promote the films they are showing.

        Our competitors vary substantially in size, from small independent exhibitors to large national chains. As a result, our theatres are subject to
varying degrees of competition in the regions in which they operate. Our competitors, including newly established motion picture exhibitors,
may build new theatres or screens in areas in which we operate, which may result in increased competition and excess capacity in those areas. If
this occurs, it may have an adverse effect on our business and results of operations. As the largest motion picture exhibitor, however, we believe
that we will be able to generate economies of scale and operating efficiencies that will give us a competitive advantage over many of our
competitors.

        We also compete with other motion picture distribution channels, including home video and DVD, cable television, broadcast television
and satellite and pay-per-view services. Other technologies such as video on demand could also have an adverse effect on our business and
results of operations. Traditionally, when motion picture distributors licensed their products to the domestic exhibition industry, they refrained
from licensing their motion pictures to these other distribution channels for a period of time, commonly called the theatrical release window. We
believe that the shortening of the theatrical release window over the past five to six years does not represent a material change in the
studio/exhibition distribution model. However, we believe that a material contraction of the theatrical release window could significantly dilute
the consumer appeal of the out-of-home motion picture offering. As a result, we continue to monitor the status of the theatrical release window
and have increased our focus on the theatrical release window during our film exhibition decisions. In addition, we compete for the public's
leisure time and disposable income with other forms of entertainment, including sporting events, concerts, live theatre and restaurants.

        In addition, National CineMedia competes with other forms of marketing media, including television, radio and billboards, as well as
advertising in shopping centers, airports, stadiums, supermarkets and public transportation. While we believe that in-theatre advertising and
promotions are becoming increasingly common and very effective, advertisers may choose alternative methods of conveying their messages. If
this occurs, it may have an adverse effect on National CineMedia's ancillary business activities and may affect our results of operations and cash
flows.

MARKETING AND ADVERTISING

        Currently, film distributors organize and finance multimedia advertising campaigns for major film releases. To market our theatres, we
utilize advertisements, including radio advertising, and movie schedules published in newspapers and over the Internet informing our patrons of
film selections and show times. Newspaper advertisements are typically displayed in a single grouping for all of our theatres located in a
newspaper's circulation area. In some of our markets we employ special marketing programs for specific films and concessions items.

        We have a frequent moviegoer loyalty program, named the Regal Crown Club, in all of our markets. Regal Crown Club members are
eligible for specified awards, such as concession items, based on purchases made at our participating theatres. In addition, we seek to develop
patron loyalty through a number of other marketing programs such as free summer children's film series and cross-promotional ticket
redemptions and promotions within local communities. We currently offer these programs only in selected markets. We plan to use these
programs in markets where we believe patron loyalty can be further enhanced, and we will continue to evaluate our markets on a case-by-case
basis to determine the suitability of these programs in individual regions.
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MANAGEMENT INFORMATION SYSTEMS

        We make extensive use of information technology (IT) for the management of our business, our theatres, and other revenue generating
operations. The revenue streams generated by attendance and concession sales are fully supported by information systems to monitor cash flow
and to detect fraud and inventory shrinkage. We have recently implemented a new point-of-service solution, which provides for enhanced
capabilities and efficiency within our theatre operations. We continue to expand our ability to sell tickets remotely by using Internet ticketing
partners (fandango.com and movietickets.com) and by deploying self-service customer activated terminals (CATs) in appropriate theatres. The
CATs can sell tickets for current and future shows and provide the capability to retrieve tickets purchased through our Internet partners. We
continue to investigate and invest in IT technologies to improve services to our patrons and provide information to our management, allowing
them to operate the theatres efficiently.

        Our scheduling systems support the coordination needed to properly allocate our auditoriums between film showings and meetings and
events of National CineMedia, while also ensuring that movie audiences view the intended advertising and that revenue is allocated to the
appropriate business function. The scheduling systems also provide information electronically and automatically to the newspapers, which
allows them to publish correct show starting times with approved advertising graphics. The sales and attendance information developed by the
theatre systems is used directly for film booking and settlement as well as being the primary source of data for our financial systems.

SEASONALITY

        Our revenues are usually seasonal, coinciding with the timing of releases of motion pictures by the major distributors. Generally, studios
release the most marketable motion pictures during the summer and the holiday season. The unexpected emergence of a hit film during other
periods can alter the traditional trend. The timing of movie releases can have a significant effect on our results of operations, and the results of
one quarter are not necessarily indicative of results for the next quarter or any other quarter. The seasonality of motion picture exhibition,
however, has become less pronounced as studios are releasing motion pictures somewhat more evenly throughout the year.

EMPLOYEES

        As of March 1, 2006, we employed approximately 24,602 persons. Some of our facilities employ union projectionists. The Company's
expansion into new markets may increase the number of employees represented by unions. The Company considers its employee relations to be
good.

REGULATION

        The distribution of motion pictures is in large part regulated by federal and state antitrust laws and has been the subject of numerous
antitrust cases. Consent decrees effectively require major film distributors to offer and license films to exhibitors, including us, on a film-by-film
and theatre-by-theatre basis. Consequently, exhibitors cannot assure themselves of a supply of films by entering into long-term arrangements
with major distributors, but must negotiate for licenses on a film-by-film basis.

        Our theatres must comply with Title III of the Americans with Disabilities Act of 1990 (the "ADA") to the extent that such properties are
"public accommodations" and/or "commercial facilities" as defined by the ADA. Compliance with the ADA requires that public
accommodations "reasonably accommodate" individuals with disabilities and that new construction or alterations made to "commercial
facilities" conform to accessibility guidelines unless "structurally impracticable" for new construction or technically infeasible for alterations.
Non-compliance with the ADA could result in the
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imposition of injunctive relief, fines, an award of damages to private litigants and additional capital expenditures to remedy such
non-compliance.

        We believe that we are in substantial compliance with all current applicable regulations relating to accommodations for the disabled. We
intend to comply with future regulations in this regard and except as set forth in Note 8 to the consolidated financial statements included in
Part II, Item 8 of this Form 10-K, we do not currently anticipate that compliance will require us to expend substantial funds. Our theatre
operations are also subject to federal, state and local laws governing such matters as wages, working conditions, citizenship and health and
sanitation requirements. We believe that we are in substantial compliance with all of such laws.

FORWARD-LOOKING STATEMENTS

        Some of the information in this Form 10-K includes "forward-looking statements" within the meaning of Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements other than statements of historical
facts included in this Form 10-K, including, without limitation, certain statements under "Business" and "Management's Discussion and Analysis
of Financial Condition and Results of Operations" may constitute forward-looking statements. In some cases you can identify these
"forward-looking statements" by words like "may," "will," "should," "expects," "plans," "anticipates," "believes," "estimates," "predicts,"
"potential" or "continue" or the negative of those words and other comparable words. These forward-looking statements involve risks and
uncertainties. Our actual results could differ materially from those indicated in these statements as a result of certain risk factors as more fully
discussed under "Risk Factors" below.

Item 1A. RISK FACTORS

Investing in our securities involves a significant degree of risk. In addition to the other information contained in this annual report, you
should consider the following factors before investing in our securities.

Our substantial lease and debt obligations could impair our financial condition.

        We have substantial lease and debt obligations. For fiscal 2005, our total rent expense and net interest expense were approximately
$310.5 million and $117.3 million, respectively. As of December 29, 2005, we had total debt obligations of $1,984.5 million. As of
December 29, 2005, we had total contractual cash obligations of approximately $6,346.2 million. For a detailed discussion of our contractual
cash obligations and other commercial commitments over the next several years, refer to "Management's Discussion and Analysis of Financial
Condition and Results of Operations�Contractual Cash Obligations and Commitments" provided in Part II, Item 7 of this Form 10-K below.

        If we are unable to meet our lease and debt service obligations, we could be forced to restructure or refinance our obligations and seek
additional equity financing or sell assets. We may be unable to restructure or refinance our obligations and obtain additional equity financing or
sell assets on satisfactory terms or at all. As a result, inability to meet our lease and debt service obligations could cause us to default on those
obligations. Many of our lease agreements and the agreements governing the terms of our debt obligations contain restrictive covenants that
limit our ability to take specific actions or require us not to allow specific events to occur and prescribe minimum financial maintenance
requirements that we must meet. If we violate those restrictive covenants or fail to meet the minimum financial requirements contained in a lease
or debt instrument, we would be in default under that instrument, which could, in turn, result in defaults under other leases and debt instruments.
Any such defaults could materially impair our financial condition and liquidity.
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Our theatres operate in a competitive environment.

        The motion picture exhibition industry is fragmented and highly competitive with no significant barriers to entry. Theatres operated by
national and regional circuits and by small independent exhibitors compete with our theatres, particularly with respect to film licensing,
attracting patrons and developing new theatre sites. Moviegoers are generally not brand conscious and usually choose a theatre based on its
location, the films showing there and its amenities.

        In recent years, motion picture exhibitors have been upgrading their asset bases to an attractive megaplex format which features stadium
seating, improved projection quality and superior sound systems. Generally, stadium seating found in modern megaplex theatres is preferred by
patrons over slope-floored multiplex theatres, which were the predominant theatre-type built prior to 1996. Although, as of December 29, 2005,
approximately 71% of our screens were located in theatres featuring stadium seating, we still serve many markets with sloped-floored multiplex
theatres. These theatres may be more vulnerable to competition than our modern megaplex theatres, and should other theatre operators choose to
build and operate modern megaplex theatres in these markets, the performance of our theatres in these markets may be significantly and
negatively impacted. In addition, should other theatre operators return to the aggressive building strategies undertaken in the late 1990's, our
attendance, revenue and income from operations per screen could decline substantially.

Our investment in and revenues from National CineMedia may be negatively impacted by the competitive environment in which
National CineMedia operates.

        We maintain an investment in National CineMedia. National CineMedia's in-theatre advertising operations compete with other cinema
advertising companies and other advertising mediums including, most notably, television, newspaper, radio and the Internet. There can be no
guarantee that in-theatre advertising will continue to attract major advertisers or that National CineMedia's in-theatre advertising format will be
favorably received by the theatre-going public. If National CineMedia is unable to generate expected sales of advertising, it may not maintain
the level of profitability we hope to achieve, its results of operations may be adversely affected and our investment in and revenues from
National CineMedia may be adversely impacted.

An increase in the use of alternative film delivery methods may drive down movie theatre attendance and limit ticket prices.

        We also compete with other movie delivery vehicles, including cable television, downloads via the Internet, in-home video and DVD,
satellite and pay-per-view services. Traditionally, when motion picture distributors licensed their products to the domestic exhibition industry,
they refrained from licensing their motion pictures to these other delivery vehicles for a period of time, commonly called the theatrical release
window. We believe that a material contraction of the current theatrical release window could significantly dilute the consumers appeal of the
in-theatre motion picture offering, which could have a material adverse effect on our business and results of operations. We also compete for the
public's leisure time and disposable income with other forms of entertainment, including sporting events, concerts, live theatre and restaurants.

We depend on motion picture production and performance.

        Our ability to operate successfully depends upon the availability, diversity and appeal of motion pictures, our ability to license motion
pictures and the performance of such motion pictures in our markets. We mostly license first-run motion pictures, the success of which have
increasingly depended on the marketing efforts of the major studios. Poor performance of, or any disruption in the production of (including by
reason of a strike) these motion pictures, or a reduction in the marketing efforts of the
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major studios, could hurt our business and results of operations. In addition, a change in the type and breadth of movies offered by studios may
adversely affect the demographic base of moviegoers.

We depend on our relationships with film distributors.

        The film distribution business is highly concentrated, with ten major film distributors reportedly accounting for 87% of industry admissions
revenues and 48 of the top 50 grossing films during 2004. Our business depends on maintaining good relations with these distributors. In
addition, we are dependent on our ability to negotiate commercially favorable licensing terms for first-run films. A deterioration in our
relationship with any of the ten major film distributors could affect our ability to negotiate film licenses on favorable terms or our ability to
obtain commercially successful films and, therefore, could hurt our business and results of operations.

No assurance of a supply of motion pictures.

        The distribution of motion pictures is in large part regulated by federal and state antitrust laws and has been the subject of numerous
antitrust cases. Consent decrees resulting from those cases effectively require major motion picture distributors to offer and license films to
exhibitors, including us, on a film-by-film and theatre-by-theatre basis. Consequently, we cannot assure ourselves of a supply of motion pictures
by entering into long-term arrangements with major distributors, but must compete for our licenses on a film-by-film and theatre-by-theatre
basis.

We may not benefit from our acquisition strategy.

        We may have difficulty identifying suitable acquisition candidates. Even if we do identify such candidates, we anticipate significant
competition from other motion picture exhibitors and financial buyers when trying to acquire these candidates, and there can be no assurances
that we will be able to acquire such candidates at reasonable prices or on favorable terms. Moreover, some of these possible buyers may be
stronger financially than we are. As a result of this competition for limited assets, we may not succeed in acquiring suitable candidates or may
have to pay more than we would prefer to make an acquisition. If we cannot identify or successfully acquire suitable acquisition candidates, we
may not be able to successfully expand our operations and the market price of our securities could be adversely affected.

        In any acquisition, we expect to benefit from cost savings through, for example, the reduction of overhead and theatre level costs, and from
revenue enhancements resulting from the acquisition. There can be no assurance, however, that we will be able to generate sufficient cash flow
from these acquisitions to service any indebtedness incurred to finance such acquisitions or realize any other anticipated benefits. Nor can there
be any assurance that our profitability will be improved by any one or more acquisitions. If we cannot generate sufficient cash flow to service
debt incurred to finance an acquisition, our results of operations and profitability would be adversely affected. Any acquisition may involve
operating risks, such as:

�
the difficulty of assimilating the acquired operations and personnel and integrating them into our current business;

�
the potential disruption of our ongoing business;

�
the diversion of management's attention and other resources;

�
the possible inability of management to maintain uniform standards, controls, procedures and policies;

�
the risks of entering markets in which we have little or no experience;

�
the potential impairment of relationships with employees;
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�
the possibility that any liabilities we may incur or assume may prove to be more burdensome than anticipated; and

�
the possibility that any acquired theatres or theatre circuit operators do not perform as expected.

Development of digital technology may increase our capital expenses.

        The industry is in the early stages of conversion from film-based media to electronic based media. There are a variety of constituencies
associated with this anticipated change, which may significantly impact industry participants, including content providers, distributors,
equipment providers and exhibitors. Should the conversion process rapidly accelerate and the major studios not finance the conversion as
expected, we may have to raise additional capital to finance the conversion costs associated with this potential change. The additional capital
necessary may not, however, be available to us on attractive terms, if at all. Furthermore, it is impossible to accurately predict how the roles and
allocation of costs (including operating costs) between various industry participants will change if the industry changes from physical media to
electronic media.

We depend on our senior management.

        Our success depends upon the retention of our senior management, including Michael Campbell, our Chairman and Chief Executive
Officer. We cannot assure you that we would be able to find qualified replacements for the individuals who make up our senior management if
their services were no longer available. The loss of services of one or more members of our senior management team could have a material
adverse effect on our business, financial condition and results of operations. We do not currently maintain key-man life insurance for any of our
employees. The loss of any member of senior management could adversely affect our ability to effectively pursue our business strategy.

The interests of our controlling stockholder may conflict with your interests.

        Anschutz Company owns substantially all of our outstanding Class B common stock. Our Class A common stock has one vote per share
while our Class B common stock has ten votes per share on all matters to be voted on by stockholders. As a result, as of December 29, 2005,
Anschutz Company controlled approximately 82% of the voting power of all of our outstanding common stock. For as long as Anschutz
Company continues to own shares of common stock representing more than 50% of the voting power of our common stock, it will be able to
elect all of the members of our board of directors and determine the outcome of all matters submitted to a vote of our stockholders, including
matters involving mergers or other business combinations, the acquisition or disposition of assets, the incurrence of indebtedness, the issuance of
any additional shares of common stock or other equity securities and the payment of dividends on common stock. Anschutz Company will also
have the power to prevent or cause a change in control, and could take other actions that might be desirable to Anschutz Company but not to
other stockholders. In addition, Anschutz Company and its affiliates have controlling interests in companies in related and unrelated industries,
including interests in the sports, motion picture production and music entertainment industries. In the future, it may combine our company with
one or more of its other holdings.

A prolonged economic downturn could materially affect our business by reducing consumer spending on movie attendance.

        We depend on consumers voluntarily spending discretionary funds on leisure activities. Motion picture theatre attendance may be affected
by prolonged negative trends in the general economy that adversely affect consumer spending, including such trends resulting from terrorist
attacks on, or wars or threatened wars involving, the United States. Any reduction in consumer confidence or disposable
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income in general may affect the demand for motion pictures or severely impact the motion picture production industry, which, in turn, could
adversely affect our operations.

Substantial sales of our Class A common stock could cause the market price for our Class A common stock to decline.

        We cannot predict the effect, if any, that market sales of shares of our Class A common stock or the availability of shares of our Class A
common stock for sale will have on the market price of our Class A common stock prevailing from time to time. Sales of substantial amounts of
shares of our Class A common stock in the public market, or the perception that those sales will occur, could cause the market price of our
Class A common stock to decline.

        As of March 9, 2006, we had outstanding 83,936,967 shares of Class B common stock that may convert into Class A common stock on a
one-for-one basis, all of which shares of common stock constitute "restricted securities" under the Securities Act. Provided the holders comply
with the applicable volume limits and other conditions prescribed in Rule 144 under the Securities Act, all of these restricted securities are
currently freely tradable.

        Additionally, as of March 9, 2006, approximately 4,753,816 shares of our Class A common stock are issuable upon exercise of stock
options that vest and are exercisable at various dates through June 23, 2014, with exercise prices ranging from $2.6901 to $17.83. Of such
options, as of March 9, 2006, 2,151,256 were exercisable. All of such shares subject to options are registered and will be freely tradable when
the option is exercised unless such shares are acquired by an affiliate of Regal, in which case the affiliate may only sell the shares subject to the
volume limitations imposed by Rule 144 of the Securities Act.

        Anschutz Company, Oaktree's Principal Activities Group and certain other stockholders are able to sell their shares pursuant to the
registration rights that we have granted. We cannot predict whether substantial amounts of our Class A common stock will be sold in the open
market in anticipation of, or following, any divestiture by Anschutz Company, Oaktree's Principal Activities Group or our directors or executive
officers of their shares of our common stock.

Our amended and restated certificate of incorporation and our amended and restated bylaws, as amended, contain anti-takeover
protections, which may discourage or prevent a takeover of our company, even if an acquisition would be beneficial to our
stockholders.

        Provisions contained in our amended and restated certificate of incorporation and amended and restated bylaws, as amended, as well as
provisions of the Delaware General Corporation Law, could delay or make it more difficult to remove incumbent directors or for a third party to
acquire us, even if a takeover would benefit our stockholders.
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Our issuance of shares of preferred stock could delay or prevent a change of control of our company.

        Our board of directors has the authority to cause us to issue, without any further vote or action by the stockholders, up to 50,000,000 shares
of preferred stock, par value $0.001 per share, in one or more series, to designate the number of shares constituting any series, and to fix the
rights, preferences, privileges and restrictions thereof, including dividend rights, voting rights, rights and terms of redemption, redemption price
or prices and liquidation preferences of such series. The issuance of shares of preferred stock may have the effect of delaying, deferring or
preventing a change in control of our company without further action by the stockholders, even where stockholders are offered a premium for
their shares.

Our issuance of preferred stock could dilute the voting power of the common stockholders.

        The issuance of shares of preferred stock with voting rights may adversely affect the voting power of the holders of our other classes of
voting stock either by diluting the voting power of our other classes of voting stock if they vote together as a single class, or by giving the
holders of any such preferred stock the right to block an action on which they have a separate class vote even if the action were approved by the
holders of our other classes of voting stock.

Our issuance of preferred stock could adversely affect the market value of our common stock.

        The issuance of shares of preferred stock with dividend or conversion rights, liquidation preferences or other economic terms favorable to
the holders of preferred stock could adversely affect the market price for our common stock by making an investment in the common stock less
attractive. For example, investors in the common stock may not wish to purchase common stock at a price above the conversion price of a series
of convertible preferred stock because the holders of the preferred stock would effectively be entitled to purchase common stock at the lower
conversion price causing economic dilution to the holders of common stock.

We are a holding company dependent on our subsidiaries for our ability to service our debt and pay our dividends.

        We are a holding company with no operations of our own. Consequently, our ability to service our and our subsidiaries' debt and pay
dividends on our common stock is dependent upon the earnings from the businesses conducted by our subsidiaries. Our subsidiaries are separate
and distinct legal entities and have no obligation to provide us with funds for our payment obligations, whether by dividends, distributions, loans
or other payments. Any distribution of earnings to us from our subsidiaries, or advances or other distributions of funds by these subsidiaries to
us, all of which are subject to statutory or contractual restrictions, are contingent upon the subsidiaries' earnings and are subject to various
business considerations. Our right to receive any assets of any of our subsidiaries upon their liquidation or reorganization, and therefore the right
of the holders of the 33/4% Convertible Senior Notes due May 15, 2008 (the "Convertible Senior Notes") and our common stock to participate in
those assets, will be structurally subordinated to the claims of that subsidiary's creditors. In addition, even if we were a creditor of any of our
subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our
subsidiaries senior to that held by us.

Hedging transactions and other transactions.

        We have entered into convertible note hedge and warrant transactions with respect to our common stock, the exposure for which was held
by Credit Suisse First Boston International at the time the Convertible Senior Notes were issued. The convertible note hedge and warrant
transactions are expected to reduce the potential dilution from conversion of the Convertible Senior Notes. In
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connection with these hedging arrangements, Credit Suisse First Boston International has taken positions in our Class A common stock in
secondary market transactions and/or entered into various derivative transactions after the pricing of the Convertible Senior Notes. Such hedging
arrangements could increase the price of our Class A common stock. Credit Suisse First Boston International is likely to modify its hedge
positions from time to time prior to conversion, redemption or maturity of the Convertible Senior Notes by purchasing and selling shares of our
Class A common stock, other securities of Regal or other instruments we may wish to use in connection with such hedging. We cannot assure
you that such activity will not affect the market price of our Class A common stock. For further description of the convertible note hedge and
warrant transactions, see Note 5 to the consolidated financial statements included in Part II, Item 8 of this Form 10-K.

Item 1B. UNRESOLVED STAFF COMMENTS

        As of December 29, 2005, there are no unresolved comments from the Securities and Exchange Commission staff regarding any of our
periodic or current reports filed under the Exchange Act.

Item 2. PROPERTIES

        As of December 29, 2005, we operated 474 of our theatres pursuant to lease agreements and owned the land and buildings for 81 theatres.
For a December 29, 2005 list of the states in which we operated theatres and the number of theatres and screens operated in each such state,
please see the chart under Part I, Item 1 of this Form 10-K under the caption "Business�Theatre Operations", which is incorporated herein by
reference.

        The majority of our leased theatres are subject to lease agreements with original terms of 20 years or more and, in most cases, renewal
options for up to an additional 10 years. These leases provide for minimum annual rentals and the renewal options generally provide for rent
increases. Some leases require, under specified conditions, further rental payments based on a percentage of revenues above specified amounts.
A significant majority of the leases are net leases, which require us to pay the cost of insurance, taxes and a portion of the lessor's operating
costs. Our corporate office is located in approximately 96,450 square feet of owned space in Knoxville, Tennessee. We believe that these
facilities are adequate for our operations.

Item 3. LEGAL PROCEEDINGS

        Pursuant to General Instruction G(2) to Form 10-K and Rule 12b-23 under the Securities Exchange Act of 1934, as amended, the
information required to be furnished by us under this Part I, Item 3 (Legal Proceedings) is incorporated by reference to the information contained
under the caption "Other" in Note 8 to the consolidated financial statements included in Part II, Item 8 of this Form 10-K.

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

        No matters were submitted to a vote of security holders during the fourth quarter ended December 29, 2005.

EXECUTIVE OFFICERS OF THE REGISTRANT

        Shown below are the names, ages as of December 29, 2005, and current positions of our executive officers. There are no family
relationships between any of the persons listed below, or between any of
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such persons and any of the directors of the Company or any persons nominated or chosen by the Company to become a director or executive
officer of the Company.

Name Age Position

Michael L. Campbell 52 Chairman of the Board of Directors and Chief Executive Officer
Gregory W. Dunn 46 President and Chief Operating Officer
Amy E. Miles 39 Executive Vice President, Chief Financial Officer and Treasurer
Peter B. Brandow 45 Executive Vice President, General Counsel and Secretary
        Michael L. Campbell is our Chairman and Chief Executive Officer. Mr. Campbell has served as a director since March 2002 and is a
member of our Executive Committee. Mr. Campbell served as our Co-Chairman of the Board and Co-Chief Executive Officer since
March 2002. Mr. Campbell became our Chief Executive Officer and Chairman of the Board in May 2005. Mr. Campbell founded Regal
Cinemas, Inc. in November 1989, and has served as Chief Executive Officer of Regal Cinemas, Inc. since its inception. Mr. Campbell served as
a director and executive officer of Regal Cinemas, Inc. when it filed for bankruptcy under Chapter 11 of the United States Bankruptcy Code and
throughout the related bankruptcy proceedings. Prior thereto, Mr. Campbell was the Chief Executive Officer of Premiere Cinemas Corporation,
which he co-founded in 1982, and served in such capacity until Premiere was sold in October 1989. Mr. Campbell is a director of Eon
Streams, Inc., Fandango, Inc. and the National Association of Theatre Owners ("NATO") and serves on its executive committee of the board of
directors.

        Gregory W. Dunn is our President and Chief Operating Officer. Mr. Dunn served as an Executive Vice President and Chief Operating
Officer of Regal since March 2002 and became President of Regal in May 2005. Mr. Dunn served as Executive Vice President and Chief
Operating Officer of Regal Cinemas, Inc. from 1995 to March 2002. Mr. Dunn served as an executive officer of Regal Cinemas, Inc. when it
filed for bankruptcy under Chapter 11 of the United States Bankruptcy Code and throughout the related bankruptcy proceedings. Mr. Dunn
served as Vice President of Marketing and Concessions of Regal Cinemas, Inc. from 1991 to 1995.

        Amy E. Miles is our Executive Vice President, Chief Financial Officer and Treasurer and has served as such since March 2002. Ms. Miles
served as the Executive Vice President, Chief Financial Officer and Treasurer of Regal Cinemas, Inc. since January 2000. Ms. Miles served as
an executive officer of Regal Cinemas, Inc. when it filed for bankruptcy under Chapter 11 of the United States Bankruptcy Code and throughout
the related bankruptcy proceedings. Prior thereto, Ms. Miles served as Senior Vice President of Finance from April 1999, when she joined Regal
Cinemas, Inc. Ms. Miles was a Senior Manager with Deloitte & Touche from 1998 to 1999. From 1989 to 1998, she was with
PricewaterhouseCoopers, LLC.

        Peter B. Brandow is our Executive Vice President, General Counsel and Secretary and has served as such since March 2002. Mr. Brandow
served as the Executive Vice President, General Counsel and Secretary of Regal Cinemas, Inc. since July 2001, and prior to that time he served
as Senior Vice President, General Counsel and Secretary of Regal Cinemas, Inc. since February 2000. Mr. Brandow served as an executive
officer of Regal Cinemas, Inc. when it filed for bankruptcy under Chapter 11 of the United States Bankruptcy Code and throughout the related
bankruptcy proceedings. Mr. Brandow served as Vice President, General Counsel and Secretary from February 1999 when he joined Regal
Cinemas, Inc. From September 1989 to January 1999, Mr. Brandow was an associate with the law firm Simpson Thatcher & Bartlett.
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PART II

Item 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

        Our common equity consists of Class A and Class B common stock. Our Class A common stock has traded on the New York Stock
Exchange since May 9, 2002 under the symbol "RGC." There is no established public trading market for our Class B common stock.

        The following table sets forth the historical high and low sales prices per share of our Class A common stock as reported by the New York
Stock Exchange for the fiscal periods indicated.

Fiscal 2005

WEX Inc. Common Stock Fund $ 3,711,242 $—$—$3,711,242
Mutual Funds
Equity/Stock Funds 85,637,445 — — 85,637,445
Bond/Fixed Income Funds 21,651,877 — — 21,651,877
Allocation Funds 27,897,906 — — 27,897,906
Money Market Funds (cash equivalent) (748,943 ) — — (748,943 )
Total $ 138,149,527 $—$—138,149,527

Common Collective Trusts Measured at
Net Asset Value* 28,075,364

Total investments at fair value $166,224,891
Fair Value Measurements
at December 31, 2016
Active Markets for
Identical
Assets
(Level 1)

Other Observable
Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

Total

Assets:
WEX Inc. Common Stock Fund $2,754,786 $ — $ — $2,754,786
Mutual Funds
Equity/Stock Funds 58,617,467 — — 58,617,467
Bond/Fixed Income Funds 15,121,865 — — 15,121,865
Allocation Funds 16,688,549 — — 16,688,549
Money Market Funds (cash equivalent) 70,766 70,766
Total $93,253,433 $ — $ — 93,253,433

Common Collective Trusts Measured at Net Asset
Value* 21,088,835

Total investments at fair value $114,342,268
* Certain investments that are measured at fair value using the net asset value per share (or its equivalent) practical
expedient have not been categorized in the fair value hierarchy. The fair value amounts presented in this table are
intended to permit reconciliation of the fair value hierarchy to the amounts presented in the Statements of Net Assets
Available for Benefits.
Transfers Between Levels - The availability of observable market data is monitored to assess the appropriate
classification of financial instruments within the fair value hierarchy. Changes in economic conditions or model-based
valuation techniques may require the transfer of financial instruments from one fair value level to another. In such
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instances, the transfer is reported at the beginning of the reporting period.
For the years ended December 31, 2017 and 2016, there were no transfers between levels.
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WEX Inc.
Employee Savings Plan
Notes to Financial Statements

The following tables summarize the Plan’s investments reported at net asset value per share (or its equivalent) as a
practical expedient at December 31, 2017 and 2016. 

Fair Value Estimate Using Net Asset Value per Share
December 31, 2017

Fair Value * Unfunded
Commitment

Redemption
Frequency

Other
Redemption
Restrictions

Redemption
Notice
Period

Northern Trust Collective S&P 500 Index Fund (a) $15,288,534 $ —N/A N/A N/A
Northern Trust Extended Equity Market Index
Fund (a) 4,207,447 — N/A N/A N/A

Wells Fargo Stable Return Fund (b) 8,579,383 — N/A N/A 12 months
Total $28,075,364 $ —

Fair Value Estimate Using Net Asset Value per Share
December 31, 2016

Fair Value * Unfunded
Commitment

Redemption
Frequency

Other
Redemption
Restrictions

Redemption
Notice
Period

Northern Trust Collective S&P 500 Index Fund (a) $10,503,903 $ —N/A N/A N/A
Northern Trust Extended Equity Market Index
Fund (a) 2,840,033 — N/A N/A N/A

Wells Fargo Stable Return Fund (b) 7,744,899 — N/A N/A 12 months
Total $21,088,835 $ —

*The fair values of the investments have been estimated using the net asset value of the investment.

(a) Equity index fund strategies seek to replicate the movements of an index of a specific financial market, such as the
Standard & Poor’s (S&P) 500 Index, regardless of market conditions.

(b)
Stable Return Fund's principal objective is to protect principal while providing a higher rate of return than
shorter maturity investments, such as money market funds or certificates of deposit. Redemption notice
period is for the entire share of the fund.

The following is a description of the valuation methodologies used for assets measured at fair value. There have been
no changes in the methodologies used at December 31, 2017, and 2016.
Common Stocks — Valued at the closing price reported on the active market on which the individual securities are
traded.
Mutual Funds — Valued at the daily closing price as reported by the fund. Mutual funds held by the Plan are open-ended
mutual funds that are registered with the Securities and Exchange Commission. These funds are required to publish
their daily net asset value and to transact at that price. The mutual funds held by the Plan are deemed to be actively
traded.
Collective Trust Funds — Valued at the net asset value of units of a bank collective trust. The net asset value as provided
by the trustee is used as a practical expedient to estimate fair value. The net asset value is based on the fair value of
the underlying investments held by the fund less its liabilities. This practical expedient is not used when it is
determined to be probable that the fund will sell the investment for an amount different than the reported net asset
value. Participant transactions (purchases and sales) may occur daily. Should the Plan initiate a full redemption of the
collective trust, the investment advisor reserves the right to temporarily delay withdrawal from the trust in order to
ensure that securities liquidations will be carried out in an orderly business manner.
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Stable Value Fund — Composed primarily of fully benefit-responsive investment contracts and is reported at fair value
using net asset value (NAV) as a practical expedient. The stable value fund calculates NAV per share in a manner
consistent with the measurement principles in FASB Accounting Standards Codification Topic 946 Financial
Services-Investment Companies. Those measurement principles indicate that, in the determination of a stable value
fund’s NAV, the relevant measurement is net assets which include the fully benefit investment contracts held by the
fund at contract value. This NAV represents the Plan’s
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WEX Inc.
Employee Savings Plan
Notes to Financial Statements

fair value since this is the NAV at which the Plan transacts with the fund. This practical expedient is not used when it
is determined to be probable that the fund will sell the investment for an amount different than the reported net asset
value.
Participant transactions (purchases and sales) may occur daily. If the Plan initiates a full redemption of the collective
trust, the issuer reserves the right to require 12 months’ notification in order to ensure that securities liquidations will
be carried out in an orderly business manner.
4.INCOME TAX STATUS
The Internal Revenue Service (IRS) has determined and informed the Company by a letter dated March 7, 2014, that
the Plan and related trust were designed in accordance with the applicable regulations of the Code. The Plan has been
amended since receiving the determination letter however, the Company and Plan management believe that the Plan is
currently designed and operated in compliance with the applicable requirements of the Code, and the Plan and related
trust continue to be tax-exempt. Therefore, no provision for income taxes has been included in the Plan’s financial
statements.
The Plan is subject to routine audits by taxing jurisdictions; however, there are currently no audits for any tax periods
in progress. The Plan Administrator believes it is no longer subject to income tax examinations for years prior to
2012. 
5.EXEMPT PARTY-IN-INTEREST TRANSACTION
Management fees paid for investment management services are charged directly to the mutual funds, and are reflected
as a reduction of the return earned on each fund.
The Plan held 26,278 shares of common stock of the Company with a cost basis of $2,940,818 as of December 31,
2017, and held 24,684 shares of common stock of the Company with a cost basis of $2,155,970 as of December 31,
2016. The Company is the sponsoring employer. During the year ended December 31, 2017, no dividends were earned
by the Plan related to Company stock.
6.ADMINISTRATIVE EXPENSES
Reasonable administrative expenses of the Plan are paid from the Plan, unless paid by the Company. The expenses
paid for directly by the Plan in 2017 totaled $45,376.
7.PLAN TERMINATION
Although the Company has not expressed any intent to terminate the Plan, it has the right under the Plan to
discontinue contributions at any time and to terminate the Plan subject to the provisions set forth in ERISA. In the
event of termination of the Plan, the net assets of the Plan are set aside, first, for payment of all Plan expenses and,
second, for distribution to the participants, based upon the balances in their individual accounts.
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*******************************
SUPPLEMENTAL SCHEDULE
WEX Inc.
Employee Savings Plan
Form 5500 - Schedule H, Part IV,
Plan 201729, EIN 01-0526993,
Line 4i - Schedule of Assets (Held at End of Year)
As of December 31, 2017  

(a)(b) Identity of issue, borrower,
lessor or similar party (c) Description of Investment (d) Cost(e) Current Value

AllianceBernstein Discovery Value Fund ** $ 13,976,480
American Funds Europacific Growth Fund ** 21,745,844
Deutsche Asset & Wealth
Management Real Estate Securities Fund ** 2,382,819

Mainstay Large Cap Growth Fund ** 15,815,543
Metropolitan West Funds Total Return Bond Fund ** 19,483,303
Oakmark Equity and Income Fund ** 2,889,361
Oppenheimer Developing Markets Fund ** 3,864,468
MFS Value Fund ** 11,586,274
PRIMECAP Odyssey Stock Fund ** 5,314,043
Principal Investors High Yield Fund ** 2,168,574
T. Rowe Price Retirement 2005 Fund ** 49,690
T. Rowe Price Retirement 2010 Fund ** 9,027
T. Rowe Price Retirement 2015 Fund ** 208,332
T. Rowe Price Retirement 2020 Fund ** 830,589
T. Rowe Price Retirement 2025 Fund ** 2,629,099
T. Rowe Price Retirement 2030 Fund ** 6,814,316
T. Rowe Price Retirement 2035 Fund ** 2,804,162
T. Rowe Price Retirement 2040 Fund ** 5,711,575
T. Rowe Price Retirement 2045 Fund ** 2,882,106
T. Rowe Price Retirement 2050 Fund ** 1,343,809
T. Rowe Price Retirement 2055 Fund ** 1,380,610
T. Rowe Price Retirement 2060 Fund ** 15,697
T. Rowe Price Retirement Balanced Fund ** 329,533
Wells Fargo Advantage Discovery Fund ** 10,951,974
Total mutual funds 135,187,228

Northern Trust Extended Market Equity Index Fund ** 4,207,447
Northern Trust Collective S&P 500 Index Fund ** 15,288,534
Wells Fargo Stable Return Fund, contract value ** 8,579,383
Total collective fund trusts 28,075,364

* WEX Inc. WEX Inc. Common Stock Fund ** 3,711,242
BlackRock Money Market Funds ** (748,943 )

* Various participants
Notes receivable from Participants - maturing at various
dates through December 2032 at interest rates of 3.25%
- 9.50%

** 2,248,856

Investments per Form 5500 $ 168,473,747
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*Party-in-interest
**Cost information is not required for participant-directed investments and therefore is not included.
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