Item 8.01  Other Eventis.
Separation Agreement — William D. Ellis

On February 18, 2016, William D. Ellis submitted his resignation as General Counsel and Corporate
Secretary of the Company. On March 11, 2016, Reading entered into an agreement with Mr. William
D. Ellis, pursuant to which Mr. Ellis will be available to advise the Company on matters on which he
previously worked until December 31, 2016. Mr. Ellis' last day was March 11, 2016.

The foregoing description of the Separation Agreement is qualified in its entirety by reference
to the provisions of the Separation Agreement filed as exhibit 10.3 to this Current Report on Form 8-
K, which is incorporated herein by reference.

Ttem 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1 Amendment to 2010 Stock Incentive Plan approved March 10, 2016.

10.2 Compensatory Arrangements for Certain Executive Officers and Management.

10.3 Separation Agreement dated as of March 11, 2016, by and between William D. Ellis

and Reading International, Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

Reading International, Inc.

Date: March 15, 2016 /s/ Devasis Ghose
Name: Devasis Ghose
Title: Chief Financial Officer

PA2664



READING INTERNATIONAL, INC.
FIRST AMENDEMNT TO THE
2010 STOCK INCENTIVE PLAN

This First Amendment (the “Amendment™) to the Reading International, Inc. 2010 Stock
Incentive Plan (the “Plan™), is made and shall be effective as of this 10 ® day of March , 2016 (the
“Effective Date™). ’

RECITALS

WHEREAS, the stockholders of Reading International, Inc. (the “Company”) approved the
Plan on May 13, 2010 at the annual meeting of stockholders in accordance with the recommendation
of the board of directors; and

WHEREAS, the Plan provides for awards of stock options, restricted stock, bonus stock, and
stock appreciation rights to eligible employees, directors, and consultants;

WHEREAS, the Company believes that it would be be in the best interests of the Company and
its stockholders to permit awards of restricted stock units;

WHEREAS, NASDAQ rules do not require stockholders to approve an amendment to an
equity incentive plan if the amendment relates to adding restricted stock units as long as the Plan
provides for the award of restricted stock;

WHEREAS, the Plan provides for the award of restricted stock;

NOW, THEREFORE, in accordance with Section 12 of the Plan, the Plan is amended as
follows as of the Effective Date:

AMENDMENTS

Section 2(y) the definition of ““ Rule 16b-3 * is hereby renumbered as Section 2(z).

Section 2(z) the definition of *“ Securities Act > is hereby renumbered as Section 2(aa).

Section 2(aa) the definition of “ Stock Award ” is hereby renumbered as Section 2(bb).

Section 2(bb) the definition of “ Service ” is hereby renumbered as Section 2(cc).

Section 2(cc) the definition of “ Stock Award Agreement ” is hereby renumbered as Section
2(dd).

Section 2(dd) the definition of « Ten Percent Stockholder ” is hereby renumbered as Section
2(ee).

7. Section 2(y) the definition of “Restricted Stock Units™ is hereby added.

DR

=
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ii.

iii.

iv.

“Restricted Stock Units” means a Stock Award which may be earned in whole or in part upon
the passage of time or the attainment of performance criteria established by the Board and
which may be settled for Common Stock, other securities or cash or a combination of Common
Stock, other securities or cash as established by the Board.

Section 2(bb) of the Plan is hereby deleted and replaced in its entirety by the following:

¢ Stock Award ” means any right granted under the Plan, including an Option, a stock bonus, a
right to acquire restricted stock, a restricted stock unit and a stock appreciation right granted
under the Plan, whether singly, in combination or in tandem, to a Participant by the Board
pursuant to such terms, conditions, restrictions and/or limitations, if any, as the Board may
establish.

Section 7(d) is hereby added to the Plan as follows:

Restricted Stock Units. Each restricted stock unit agreement shall be in such form and shall
contain such terms and conditions as the Board shall deem appropriate. The terms and
conditions of the restricted stock unit agreements may change from time to time, and the terms
and conditions of separate restricted stock unit agreements need not be identical, but each
restricted stock unit agreement shall include (through inclusion or incorporation of provisions
hereof by reference in the agreement or otherwise) the substance of each of the following
provisions:

Consideration . A restricted stock unit may be awarded upon the passage of time, the
attainment of performance criteria or the satisfaction or occurrence of such other
events as established by the Board.

Vesting Generally . At the time of the grant of a restricted stock unit, the Board may
impose such restrictions or conditions to vesting, and/or the acceleration of the vesting,
of such restricted stock unit as it, in its sole discretion, deems appropriate. Vesting
provisions of individual restricted stock units may vary.

Termination of Service . In the event that a Participant’s Service terminates, any or all
of the restricted stock units held by the Participant that have not vested as of the date of
termination under the terms of the restricted stock unit agreement shall be forfeited to
the Company in accordance with the restricted stock unit agreement, except as
otherwise provided in the applicable restricted stock unit agreement.

Transferability . A restricted stock unit shall be subject to similar transfer restrictions
as awards of restricted stock, except that no shares are actually awarded to a Participant
who is granted restricted stock units on the date of grant, and such Participant shall have
no rights of a stockholder with respect to such restricted stock units until the restrictions
set forth in the restricted stock unit agreement have lapsed. Restricted stock units may
be transferred to any trust established by a Participant for the benefit of the Participant,
his or her spouse, and/or any one or more lineal descendants.
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V. Voting, Dividend & Other Right . Holders of restricted stock units will not be entitled
to vote or to receive the dividend equivalent rights in respect of the restricted stock units
at the time of any payment of dividends to stockholders on Common Stock until they
become owners of the Common Stock pursuant to their restricted stock unit
agreement. If the applicable restricted stock unit agreement specifies that a Participant
will be entitled to dividend equivalent rights, (i) the amount of any such dividend
equivalent right shall equal the amount that would be payable to the Participant as a
stockholder in respect of a number of shares equal to the number of vested restricted
stock units then credited to the Participant, and (ii) any such dividend equivalent right
shall be paid in accordance with the Company’s payment practices as may be
established from time to time and as of the date on which such dividend would have
been payable in respect of outstanding shares of Common Stock (and in accordance
with Section 409A of the Code with regard to awards subject thereto); provided that no
dividend equivalents shall be currently paid on restricted share units that are not yet
vested.

10. Except as modified hereby, the provisions of the Plan shall remain in full force and effect, and

the Plan may be restated, as amended hereby, in its entirety.
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Compensatory Arrangements for Executive and Management Employees
Background

The Executive Committee ("Executive Committee™) of the Board of Directors (the “Board”) of
Reading International, Inc. ( ("Reading," "Registrant" or the "Company") , upon the recommendation
of our Chief Executive Officer, requested the Compensation and Stock Options Committee (the
“Compensation Committee™) to evaluate the Company's compensation policy for executive officers
and outside directors and to establish a plan that encompasses sound corporate practices consistent
with the best interests of the Company. The Compensation Committee undertook to review, evaluate,
revise and recommend the adoption of new compensation arrangements for executive and management
officers and outside directors of the Company. In January 2016, the Compensation Committee
retained the international compensation consulting firm of Willis Towers Watson as its advisor in this
process and also relied on the Company’s legal counsel, Greenberg Traurig, LLP.

Executive Compensation

From late January to late February 2016, the Compensation Committee met five separate times
with Willis Towers Watson, the Chief Executive Officer, and legal counsel. As part of its engagement
Willis Towers Watson reviewed the Company’s compensation paid to executive and management
officers by position, in light of each person’s duties and responsibilities. Willis Towers Watson then
compared the top 12 executive and management positions at the Company to (i) executive
compensation paid by a peer group and (ii) two surveys, the 2015 Towers Watson Data Services Top
Management Survey Report and the 2015 Mercer MBD Executive Compensation Survey, in each case,
identified by office position and duties performed by the officer. The peer group utilized by Willis
Towers Watson included the following companies:

Arcadia Realty Trust Inland Real Estate Corp.

Associated Estates Realty Corp. Kite Realty Group Trust

Carmike Cinemas Inc. Marcus Corporation.

Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust

Epr Properties Urstadt Biddle Properties Inc.

Vicinity Centres Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group because (i) the companies included US
and Australian based companies reflecting the Company’s geographic operations and (ii) the
companies were comparable to the Company based on revenue.

The executive pay assessment prepared by Willis Towers Watson measured the executive and
management compensation paid by the Company against compensation paid by peer group companies
and the companies listed in the two surveys based on the 25 ®, 50 *and 75 ®percentile of such peer
group and surveyed companies. The 50 ®percentile was the median compensation
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paid by such peer group and surveyed companies to executives performing similar responsibilities and
duties.

In its report to the Compensation Committee, Willis Towers Watson noted that for Company
executive officers:

e Base salaries in the aggregate were generally in the competitive zone of the market (1% below
the market 50 “percentile), with certain notable exceptions on position by position review;

o Total cash compensation (base salary and cash bonus) in the aggregate was 26% below the
50 ®percentile; and

o Total compensation (base salary, cash bonus and long term incentive awards) in the aggregate
was 40% below the 50 *percentile.
The Compensation Committee, recommended, and the Board subsequently adopted, a
compensation philosophy for the Company's management team members to:

e Attract and retain talented and dedicated management team members;

o Provide overall compensation that is competitive in its industry;

o Correlate annual cash incentives to the achievement of its business and financial objectives;
and

o Provide management team members with appropriate long-term incentives aligned with
stockholder value.

As part of the compensation philosophy the Company’s compensation focus will be to (1) drive
the Company’s strategic plan on growth, (2) align officer and management performance with the
interests of the Company’s stockholders, and (3) encourage retention of officers and management team
members.

In furtherance of the compensation policy and as a result of the extensive deliberations,
including consideration of the Willis Towers Watson recommendations, the Compensation Committee
adopted an executive and management officer compensation structure for 2016 consisting of:

e A base salary comparable with job description and industry standard.

e A short term incentive or cash bonus plan based on a combination of factors including
individual performance against corporate goals as well as overall corporate and division
performance. Target bonus to be denominated as a percent of base salary with specific goals
weightings and pay-out ranges).

o A long term incentive or equity awards inline with job description, performance, and industry
standards.

The Compensation Committee's intention is that the compensation structure approved for 2016
will remain in place indefinitely. However, it will review performance and results after the first year
and thereafter and evaluate from time to time/whether enhancements, changes or other compensation
structures are in the Company's and it stockholders best interests.
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Reflecting the new approach, the Compensation Committee established (i) annual base salaries
at levels that it believed (based heavily on the data provided by Willis Towers Watson) are generally
competitive with executives in our peer group and in other comparable publicly-held companies as
described in the executive pay assessment prepared by Willis Towers Watson, and (ii) short term
incentives in the form of discretionary annual cash bonuses based on the achievement of
identified goals and benchmarks. Long-term incentives in the form of employee stock options and
restricted stock units will be used as a retention tool and as a means to further align an executive’s
long-term interests with those of the Company’s stockholders, with the ultimate objective of affording
our executives an appropriate incentive to help drive increases in stockholder value.

The Compensation Committee will evaluate both executive performance and compensation to
maintain the Company’s ability to attract and retain highly-qualified executives in key positions and to
assure that compensation provided to executives remains competitive when compared to the
compensation paid to similarly situated executives of companies with whom we compete for executive
talent or that we consider comparable to our company.

Role of Chief Executive Officer in Compensation Decisions

In connection with the implementation of the new compensation structure, the Compensation
Committee conducted the thorough review of executive compensation discussed above. The
Compensation Committee engaged in extensive discussions with and considered with great weight the
recommendations of the Chief Executive Officer as to compensation for executive and management
team members other than for the Chief Executive Officer.

In connection with consideration of 2015 performance bonuses for members of management,
the Chief Executive Officer prepared and submitted recommendations for each of the executive and
management team members, other than her own. In considering these recommendations, the
Compensation Committee had the benefit of its extensive deliberations as well as the data provided by
Willis Towers Watson. In executive session, the Compensation Committee approved a 2015
performance bonus for the Chief Executive Officer. At the Compensation Committee's February 17,
2016 meeting, it approved recommendations to the Board for its February 18, 2016 meeting, at which
time the Board approved the same. The Board approval covered certain officers including the five
officers set forth below. In addition, our Chief Executive Officer discussed recommendations for other
management team members but the Compensation Committee and Board agreed that such positions
were within the scope of the Chief Executive Officer's authority and did not require the Compensation
Committee or Board approval.

The Compensation Committee expects to perform an annual review of executive compensation,
generally in the first quarter of the year following the year in review, with a presentation by the Chief
Executive Officer regarding each element of the executive compensation arrangements. At the
Compensation Committee’s direction, the Chief Executive Officer prepared an executive
compensation review for each executive officer (other than the Chief Executive Officer), as well as the
full executive team, which included recommendations for:

o 2016 Base Salary
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o A proposed year-end short -term incentive in the form of a target cash bonus based on the
achievement of certain objectives; and

e A long-term incentive in the form of stock options and restricted stock units for the year under
TEView.

As part of the compensation review, the Chief Executive Officer may also recommend other
changes to an executive’s compensation arrangements such as a change in the executive’s
responsibilities or a change in title. The Compensation Committee will evaluate the Chief Executive
Officer’s recommendations and, in its discretion, may accept or reject the recommendations, subject to
the terms of any written employment agreements.

The Compensation Committee met in executive session without our Chief Executive Officer to
consider the Chief Executive Officer’s compensation, including base salary, cash bonus and equity
award, if any. Prior to such executive sessions, the Compensation Committee interviewed the Chief
Executive Officer to obtain a better understanding of factors contributing to the Chief Executive
Officer's compensation. With the exception of these executive sessions of the Compensation
Committee, as a rule, our Chief Executive Officer participated in all deliberations of the Compensation
Committee relating to executive compensation. However, the Compensation Committee will ask the
Chief Executive Officer to be excused for certain deliberations with respect to the compensation
recommended for Margaret Cotter, the sister of the Chief Executive Officer.

In conjunction with the year-end annual compensation review, or as soon as practicable after
the year-end, our Chief Executive Officer will recommend to the Compensation Committee the
Company objectives and other criteria to be utilized for purposes of determining cash bonuses for
certain senior executive officers. The Compensation Committee, in its discretion, may revise the Chief
Executive Officer’s recommendations. At the end of the year, the Compensation Committee, in
consultation with the Chief Executive Officer, will review each performance goal and determine the
extent to which the officer achieved such goals. In establishing performance goals, the Compensation
Committee expects to consider whether the goals could possibly result in an incentive for any
executives to take unwarranted risks in our Company’s business and intend to seek to avoid creating
any such incentives.

Base Salaries

The Compensation Committee reviewed the executive pay assessment prepared by Willis
Towers Watson and other factors and engaged in extensive deliberation and then recommended the
following 2016 base salaries (the 2015 base salaries are shown for comparison purposes) for the
following officers; the Board approved the recommendations of the Compensation Committee on
March 10, 2016: the President and Chief Executive Officer, Chief Financial Officer and the persons
identified and Named Executive Officers in the Company’s proxy statement dated November 10, 2015
other than our prior Chief Executive Officers James J. Cotter, Sr. and James J. Cotter, Jr:
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Name Title 2016 Base 2015 Base
Salary (4) Salary (4)

Ellen Cotter (1) President and Chief $450,000 $402,000

Executive Officer

Devasis Ghose (2) Chief Financial Officer 400,000 400,000

Andrzej EVP Global Operations 336,000 312,000

Matyczynski (3)

Robert F. Smerling President, US Cinemas 375,000 350,000

Wayne Smith Managing Director, ANZ A$370,000 A$365,360

(1) Ellen M. Cotter was appointed Interim President on June 12, 2015 and President and Chief
Executive Officer on January 8, 2016.

(2) Devasis Ghose was appointed Chief Financial Officer on May 11, 2015. Mr. Ghose is the only
executive officer that is a party to an employment agreement.

(3) Andrzej Matyczynski was the Company’s Chief Financial Officer until May 11, 2015 and
thereafter he acted as corporate advisor to the Company. He was appointed EVP-Global
Operations on March 10, 2016.

(4) All dollars are in US dollars except the salary for Wayne Smith is reported in Australian
dollars. »

Short Term Incentives

The Short Term Incentives authorized by the Compensation Committee and the
Board provides the Company’s executive officers and other management team members, who are
selected to participate, with an opportunity to earn an annual cash bonus based upon the achievement
of certain Company financial goals, division goals and individual goals, established by the Company’s
Chief Executive Officer and approved by the Compensation Committee and the Board of Directors (in
future years, under the Compensation Committee Charter approved by the Board on March 10, 2016,
the Compensation Committee will have full authority to approve these matters). Specifically, a
participant in the short term incentive plan will be advised of his or her annual potential target bonus
expressed as a percentage of the participant’s base salary and by dollar amount. The participant will
be eligible for a short term incentive bonus once the participant achieves goals identified at the
beginning of the year for a threshold target, the potential target or potential maximum target bonus
opportunity. The bonus will vary depending upon the achievements made by the individual
participants, the division and the corporation. Corporate goals will include levels of earnings before
interest, depreciation, taxes and amortization (“non-GAAP Operating Income™) and property
development milestones. Division goals will include levels of division cash flow and division
milestones and individual goals will

PA2672



include specific unique performance goals specific to the individual’s position in the Company. Each
of the corporate, division and individual goals carries a different percentage weight in determining the
officer’s or other team membet’s bonus for the year.

For 2016, executive officers will have an annual bonus opportunity expressed and determined
as a percent of their base salary. This approach also was a recommendation of the Willis Towers
Watson report to the Compensation Committee and provided points of reference for our Compensation
Committee to compare short-term incentive opportunities for our executive and management team to
those in peer and competitor companies. '

Ms. Ellen Cotter, President and Chief Executive Officer, has a potential target bonus
opportunity of 95% of Base Salary, or $427,500 at target. Of that potential target bonus opportunity, a
threshold bonus of $213,750 may be achieved based upon Ms. Cotter’s achievement of her
performance goals and the Company’s achievement of corporate goals as discussed above, a potential
maximum target of $641,250 is based on achieving performance goals approved by the Chairman of
the Compensation Committee. Ms. Cotter’s aggregate annual bonus opportunity can range from $0 to
$641,250. Mr. Devasis Ghose, Chief Financial Officer, has a potential target bonus opportunity of
50% of Base Salary, or $200,000 at target, which is based on achievement of his performance goals
and the Company’s achievement of corporate goals, as discussed above. Mr. Ghose’s aggregate annual
bonus opportunity can range from $0 to $300,000 (the maximum potential target if additional
performance goals are met by Mr. Ghose). Mr. Andrzej Matyczynski, EVP - Global Operations, has a
target bonus opportunity of 50% of Base Salary, or $168,000 at target, which is based on achievement
of his performance goals, the Company’s achievement of corporate goals and certain divisional goals.
Mr. Matyczynski’s aggregate annual bonus opportunity can range from $0 to $252,000 (the maximum
potential target if additional performance goals are met by Mr. Matyczynski). Mr. Robert Smerling,
President, US Cinemas , has a target bonus opportunity of 30% of base pay, or $112,500 at target,
which is based on achievement of his performance goals, the Company’s achievement of corporate
goals and certain divisional goals. Mr. Smerling’s aggregate annual bonus opportunity can range from
$0 to $168,750 (the maximum potential target if additional performance goals are met by Mr.
Smerling). Mr. Wayne Smith, Managing Director, ANZ , has a target bonus opportunity of 40% of
Base Salary, or A$148,000 at target, which is based on achievement of his performance goals the
Company’s achievement of corporate goals and certain divisional goals approved by the Compensation
Committee. Mr. Smith’s aggregate annual bonus opportunity can range from A$0 to A$222,000 (the
maximum potential target if additional performance goals are met by Mr. Smith). The positions of
other management team members have target bonus opportunities ranging from 20% to 30% of Base
Salary based on achievement of certain goals. The highest level of achievement, participants may be
eligible to receive up to a maximum of 150% of his or her target bonus amount.

Long-Term Incentives

Long-Term incentives will utilize the equity-based plan under the Company's 2010 Incentive
Stock Plan, as amended (the “2010 Plan™). For 2016, executive and management team participants will
receive awards in the following forms: 50% time-based restricted stock units and 50% non-statutory
stock options. The grants of restricted stock units and options will vest ratably over a four (4) year
period with 1/4 ®vesting on each anniversary date of the grant date.
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On March 10, 2016 the following grants were made:

Name Title Dollar Dollar Amount of
Amount of Non-Statutory
Restricted Stock Stock Options (1)
Uniis (1)

Ellen Cotter President and Chief $150,000 $150,000
Executive Officer

Devasis Ghose (2) Chief Financial 0 0
Officer

Andrzgj EVP Global 37,500 37,500

Matyczynski Operations

Robert F. Smerling President, US 50,000 50,000
Cinemas

Wayne Smith Managing Director, 27,000 27,000
ANZ

(1) The number of shares of stock to be issued will be calculated using the Black Scholes pricing
model as of the date of grant of the award.

(2) Mr. Devasis Ghose was awarded 100,000 non-statutory stock options vesting over a 4 year period
on Mr. Ghose’s commencement of employment on May 11, 2015.

All long-term incentive awards will be subject to other terms and conditions set forth in the 2010 Plan
and award grant.
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Separation and Release Agreement

This Separation and Release Agreement (the “ Agreement ”) is entered into as of March 11,
201 6, by and between William D. Ellis (“ Executive ” or “ you ”) and Reading International, Inc. , a
Nevada corporation (“ Reading ” or the “ Company ).

RECITALS :

WHEREAS , pursuant to that certain e mployment a greement dated October 20, 2014 , as
amended (t he “Employment Agreement™), Executive was hired by the Company in the capacity of
General Counsel for a th ree (3) year ter m to end on October 20, 201 7 (the “Employment Term”);

Whereas, on or about February 18, 2016, Executive gave notice to the Company that he was
resigning from his employment under the Employment Agreement with the Company;

Whereas, the Company is willing to accept Executive’s resignation, but desires to have the
benefit of Executive’s continued assistance and cooperation on Company matters as needed after his
resignation, as described below;

Whereas, Executive and the Company agree that Exccutive ’s resign ation will be effective
March 11, 2016.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the parties
hereto agree as follows:

1. Resignation . Effective March 11, 2016 (the ““ Resignation Date ™), you hereby re sign as the |

Company’s General Counsel and Corporate Secretary and from any and all other positions that
you hold as an officer, director , manager and/or employee of the Company and its various
direct and indirect subsidiaries . Your status as a corporate officer, director , manager,
employee or any fiduciary position with the Company and all affiliates will end on the
Resignation Date.

2. Compensation . In exchange for the your continued cooperation and assistance, the Release
provided below, and for the performance by you of your other obligations under this
Agreement the Company hereby waives any rights it might have against you with respect to
your early termination of your obligations under the Employment Agreement, including but not
limited to any claim for breach of the Employment Agreement, and agrees to the following
compensation and benefit treatment:

2.1  Payments .

(@)  Base Salary; Accrued Obligations . On March 11, 2016, you wi 1l receive
payment for any accrued and unused vacation , your accrued but unpaid base
salary through the Resignation Date, and reimbursement of unreimbursed
business expenses for which substantiation has been submitted (or for which
substantiation will be submitted, for charges on your corporate credit card
already incurred but for which you do not

207672282 v2
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receive a bill until after the Resignation Date) in accordance with the
Company’s policies and procedures (collectively, the “ Accrued Obligations )

You acknowledge and agree that as of the date of this Agreement, you have
no hours of accrued and unused vacation.

(b)  Compensation. So long as you are in material compliance with your
‘obligations under this Agreement, you will be entitled to nineteen equal payment
s in the amount of $10,790, each payable semi-monthly beginning on March 30,
2016 and continuing on cach of the Company’s regular pay day thereafter until -
December 31, 2016 (the “ Pay ments ). The Payments will be subject to
applicable required tax withholding (if any).

2.2  Equity Awards . So long as you continue satisfy in all material respects your
obligations to the Company under this Agreement, twenty thousand (20,000) of the
employee stock options granted to you pursuant to Section 4 of your Employment
Agreement shall continue to vest on October 20, 2016. No further options shall vest
under that grant. This provision shall be interpreted consistent with and supplementary
to the stock option agreement.

2.3 Benefits

() COBRA . Y ou will be offered the opportunity to receive continuation coverage
for yourself and your eligible dependents under the Company’s medical and
dental plan s pursuant to the provisions of the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended (“ COBRA ) following the
Resignation Date , provided you timely elect and pay for such coverage .

(b)  Key Man Insurance . The Company shall pay the premiums on your key man
insurance policy through December 31, 2016.

2.4 O ther Compensation Matters. Notwithstanding anything to the contrary contained
in this Agreement (including the Release sct forth in Section 6 hereof), you hereby
acknowledge that, in connection with your resignation  when you ceas e to be an
employee of the Company, you will not be entitled to receive from the Company or an
affiliate (i) any severance or other pay ments or benefits , except as provided for in this
Section 2, or (ii) any retiree termination welfare benefits (other than health care
continuation coverage that you may be entitled to elect pursuant to Section 4980B of the
Code) .
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Nondisparagement. You agree to refrain from making any false or misleading statements
or comments about the Company and any of its respective affiliates, their officers, directors,
personnel, or any of their products and services. You agree to refrain from making any
disparaging remarks to any person (other than comments to your immediate family members or
advisers that are made on a confidential basis and arc not repeated or published by such
persons) about the Company and any of its respective affiliates, their officers, directors, their
respective personnel, and their respective products and services; except to the extent otherwise
required by applicable law. The Company agrees to refra in from making any false,
misleading, or disparaging statements about you to any person outside the Company (other than
comments to advisers of the Company that are made on a confidential basis and are not
repeated or published by such persons ) except to the extent otherwise required by applicable
law. The Company has no obligation under Section 3 with respect to James J. Cotter, Ir.

Cooperation . In order to ensure a smooth transition from Executive’s duties and
responsibilities as the Company’s General Counsel and Secretary, and taking into consideration
Executive’s schedule and other commitments, Executive agrees to provide reasonable
assistance to and cooperation with Company following the Resignation Date in connection with
any Company matters for which Executive had knowledge or responsibility while employed by
Company. Further, if Company is involved in any legal action or investigation on or after
Executive’s Resignation Date relating to events which occurred during Executive’s
employment, Executive will cooperate with the Company to the fullest extent reasonably
possible (taking into consideration Executive’s schedule and other commitments) in the
preparation, prosecution, or defense of the Company’s case, including, but not limited to,
required travel, appearances and testimony, the execution of affidavits or documents or
providing information reasonably requested by the Company. As part of his cooperation and
assistance pursuant to this Section 4, Executive agrees that he will take and/or promptly return
phone calls and promptly respond to emails or other communications from the Company or its
representatives, and will make himself available to meet with the Company or its
representatives in person at its Los Angles offices or other location in Los Angeles County
upon reasonable request by the Company. Company will reimburse Executive for reasonable
pre-approved out-of-pocket expenses incurred in providing such assistance and cooperation to
the Company. Executive agrees that in providing such services, Executive will be serving as
an attorney for the Company, and that any communications between the Company (or any of
its counsel) and Executive shall be subject to the attorney-client and attorney work product
privilege. Executive acknowledges that he has no right or authority to waive any attorney-
client or attorney work product privilege belonging to the Company and/or any of its affiliates,
and that he shall not provide any information in violation of such privileges. Executive further
agrees that he shall not meet or otherwise communicate with any counter-party or any
representative of any counter party to any litigation in which the Company (or any of its
officers or directors) is a party, whether or not nominal, without the prior written consent of the
Company.
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Public Comment ; Prior to issuing any press release or SEC filing (e.g. Form 8-K) regarding
your resignation, the Company agrees to give Executive 24 hours , with the opportunity to
review and comment on the written draft release or SEC filing, notice prior to the requisite
filing date .

6. Release.  You hereby acknowledge that the Company’s obligations under Section 2 hereof
are in excess of any payments or benefits to which you are entitled under law, contract or
otherwise and are contingent upon your timely performance of your obligations under this
Agreement in all material respects, and the release of claims set forth in this Section 6 (the “
Release ). For purposes of this Section 6, “ Release d Parties ” include the Company and
its affiliated companies and their officers, directors, managers, s tock holders, employees,
agents, representatives, plans, trusts, administrators, fiduciaries, insurance companies,
attorneys, successors, and assigns.

6.1  You, on behalf of yourself and your personal and legal representatives, heirs, executors,
successors and assigns, hereby acknowledge full and complete satisfaction of, and fully
and forever waive, release, and discharge the Release d Parties from any and all claims,
causes of action, demands, liabilities, damages, obligations, and debts (collectively
referenced as “ Claims ), of every kind and nature, whether known or unknown,
suspected or unsuspected, that you hold as of the date you sign this Agreement, or at
any time previously held against any Release d Party , arising out of any matter
whatsoever (with the exception of breach of this Agreement). This release specifically
includes, but is not limited to, any and all Claims:

(a)  Arising out of or in any way related to your employment with or separation of
employment from the Company, or any contract or agreement between you and
the Company or the termination thereof ;

(b)  Arising out of or in any way related to any treatment of Executive by any of the
Release d Parties , which shall include, without limitation, any treatment or
decisions with respect to hiring, placement, promotion, discipline, work hours,
assignment of or change in duties or responsibilities, demotion, transfer,
termination, compensation, performance review, or training; any statements or
alleged statements by the Company or any of the Release d Parties regarding
Executive, whether oral or in writing; any damages or injury that Executive may
have suffered, including without limitation, emotional or physical injury,
compensatory damages, or lost wages; or employment discrimination, which
shall include, without limitation, any individual or class claims of discrimination
on the basis of age, disability, sex, race, religion, national origin, citizenship
status, marital status, sexual preference, or any other basis whatsoever.

(¢)  Arising under or based on the Equal Pay Act of 1963 (EPA); Title VII of the
Civil Rights Act of 1964, as amended (Title VII); Section 1981 of the Civil
Rights Act of 1866 (42 U.S.C. §1981); the Civil Rights Act of 1991
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- (42 U.S.C. §1981a); the Americans with Disabilities Act of 1990, as amended
(ADA); the Family and Medical Leave Act of 1993, as amended (FMLA); the
Genetic Information Nondiscrimination Act of 2008 (GINA); the National
Labor Relations Act (NLRA); the Worker Adjustment and Retraining
Notification Act of 1988 (WARN); the Uniform Services Employment and
Reemployment Rights Act (USERRA); the Rehabilitation Act of 1973; the
Occupational Safety and Health Act (OSHA); the Employee Retirement Income
Security Act of 1974 (ERISA) (except claims for vested benefits, if any, to
which you are legally entitled); the False Claims Act; Title VIII of the Corporate
and Criminal Fraud and Accountability Act, as amended (18 U.S.C. §1514A)
(Sarbanes-Oxley Act); the federal Whistleblower Protection Act and any state
whistleblower protection statute(s); the California Fair Employment and
Housing Act or any other federal, state or local law relating to employment or
discrimination in employment or any other fair employment practices statute(s)
of any state , in all cases arising out of or relating to your employment by
Reading or investment in Reading or your services as an officer or employee of
Reading or its subsidiaries, or otherwise relating to the termination of such
employment or services.

(d)  Arising under or based on any other federal, state, county or local law, statute,
ordinance, decision, order, policy or regulation prohibiting employment
discrimination , providing for the payment of wages or benefits , or otherwise
creating rights or claims for employees ; any and all claims alleging breach of
public policy , the implied covenant of good faith and fair dealing , or any
express, implied, oral or written contract, handbook, manual, policy statement or
employment practice, including, but not limited to, the Employment Agreement
or Amendment thereto ; constructive discharge; misrepresentation; defamation;
libel; slander; interference with contractual relations; intentional or negligent
infliction of emotional distress; invasion of privacy; assault; battery; fraud;
negligence; harassment; retaliation; or wrongful discharge; and

()  Arising under or based on the Age Discrimination in Employment Act of 1967
(“ ADEA ”), as amended by the Older Workers Benefit Protection Act (*
OWBPA ”), and alleging a violation thereof by any Reclease d Party , at any
time prior to the date you sign this Agreement.

6.2  You agree that, except as set forth in this Agreement, you are not entitled to any
payment or benefits from any of the Release d Parties , including, but not limited to, any
payments or benefits under any plan, program or agreement with any Release d Party ,
including, but not limited to, the Employment Agreement or Amendment thereto .

6.3  You agree that, this Agreement extinguishes all claims and charges that you could have
raised against any of the Released Parties, whether known fo you or not. You
expressly waive all rights and benefits under Section 1542 of the California
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Civil Code and any similar law of any state or territory of the United States. Section
1542 of the California Civil Code provides as follows: /

“A general release does not extend to claims which the creditor does
not know or suspect to exist in his or her favor at the time of executing
the release, which if known by him or her must have materially
affected his or her settlement with the debtor.”

6.4  You hereby represent that you know of no claim that you have that has not been
released by this Section 6 . You further represent and warrant that you have not
assigned or subrogated any of your rights, claims or causes of action, including any
claims referenced in this Agreement, or authorized any other person or entity to assert
such claim or claims on your behalf, and you agree to indemnify and hold the Company
harmless against any assignment of said rights, claims and/or causes of action.

6.5  Nothing contained in this Release will (i) release any claim that cannot be waived under
applicable law, (ii) release your rights to any benefits under any employee welfare
benefit plan of the Company, the 401(k) Plan or with respect to the right to elect health
care continuation under COBRA, (iii) release any entitlement to or with respect to
indemnification which you may have pursuant to agreement, the Company’s bylaws,
any policy of insurance maintained by the Company or otherwise under law, or (iv) be
construed to release your rights under this Agreement or be construed to prohibit or
restrict you in any manner from bringing appropriate proceedings to enforce this
Agreement. You acknowledge that your execution of this Agreement terminates any
claims you previously held to any and all compensation and employee benefits, other
than those specifically identified in this Agreement.

6.6 By signing this Agreement, you represent that you have not commenced or joined in
any claim, charge, action or proceeding whatsoever against any of the Release d Parties
arising out of or relating to any of the matters set forth in this Section 6 . You further
represent that you will not be entitled to any personal recovery in any action or
proceeding that may be commenced on your behalf arising out of the matters released
hereby.

7. Release of ADEA Claims . You expressly acknowledge and agree that this Agreement
includes a release of all claims which you have or may have under the Age Discrimination in
Employment Act, as amended (“ADEA”). The following terms and conditions apply to and
are part of the release of ADEA claims under this Agreement:

(8  You have been advised to consult with an attorney before signing this
Agreement;

(b)  You are not releasing any rights or claims under the ADEA that may arise after
the date on which you execute this Agreement;
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(¢)  You have twenty-one (21) days from the date you are presented with this
Agreement to decide whether or not to sign this Agreement, although you may
choose to sign the Agreement at any time earlier;

(d)  You have seven (7) days after signing this Agreement to revoke this Agreement
(the “ Revocation Period ”), and this Agreement will not be effective until that
Revocation Period has expired;

(¢) To revoke this Agreement, you must deliver written notice of revocation by
hand, overnight delivery, or confirmed facsimile signed by you and received by
the Company to the attention of Ellen Cotter, President & CEO, no later than the
seventh (7th) day of the Revocation Period. If no such revocation occurs, the
General Release and this Agreement will become effective on the eighth
(8th) day following your execution of this Agreement. You further acknowledge
and agree that, in the event that you revoke this Agreement, it will have no force
or effect ; and

(f)  You hereby acknowledge and agree that you arc knowingly and voluntarily
releasing your rights and claims only in exchange for consideration (something
of value) in addition to anything of value to which you are already entitled.

8. Restrictive Covenants; Arbitration; Surviving Provisions . You acknowledge and agree
that Sections 8 (Non-Disclosure), 9 (Remedies), and 12 (Data), and 13 (Arbitration) of the
Employment Agreement shall remain in effect after your resignation and termination of your
employment, and are expressly incorporated herein. You further agree that any disputes related
to this Agreement, or breach therefor, including the arbitrability of such dispute or controversy,
shall be determined and settled by arbitration pursuant to the procedures set forth in Section 13
of the Employment Agreement. Further, the provisions of the Company policics that relate to
trade secrets, confidential and proprietary information and non-solicitation of employees will
survive the termination of your employment and are incorporated in this Section 8 by
reference. Payments to you or on your behalf under Section 2.1(b), 2.2, and 2.3(b) will be

* conditioned on your continued compliance with the provisions of th ese provisions and the
provisions of this Agreement .  In the event of any violation by you of these provisions or th e
provisions of this Agreement , no further payments will be made under Section 2.1(b) or 2.3(b)
and no vesting of any unvested equity awards will occur under Section 2.2, and your right to
any unpaid payments under Section 2.1(b) and 2.3(b) and any unvested equity awards under
Section 2.2 will be forfeited.

9, General Provisions .

9.1  Severability . It is the desire and intent of the parties that the provisions of this
Agreement will be enforced to the fullest extent permissible. In the event that any one
or more of the provisions of this Agreement will be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remainder of this
Agreement will remain valid and enforceable and continue in full force and effect
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9.2

9.3

9.4

9.5

9.6

to the fullest extent consistent with law. Moreover, if any one or more of the provisions
contained in this Agreement is held to be excessively broad as to duration, scope,
activity or subject, such provisions will be construed by limiting and reducing them so
as to be enforceable to the maximum extent compatible with applicable law.

No Admission . By entering into this Agreement, the parties do not admit to, and
expressly deny, any wrongdoing.

Return of Property . You agree to return to the Company, on or prior to the
Resignation Date , all files, records, documents, reports, computers and other property
of the Company in your possession or control, including, but not limited to, any
documents or other materials containing ¢ onfidential i nformation, and you further
agree that you will not keep, transfer or use any copies or excerpts of the foregoing
items. Executive will be permitted to copy and remove any electronic files on the
computer or cell phone that contain his personal information (but not any confidential
information or proprietary Company information or data), including contact
information. Executive understands and agrees that following his resignation, the
Company shall have the right to access and review any files on his Company-provided
computer, and to open and review any emails received at his Company email address.

Notices . Unless otherwise specified in this Agreement, a ny and all notices, requests,
demands and other commumnications provided for by this Agreement will be in writing
and will be effective when delivered in person, consigned to a reputable national or
international courier service (including Federal Express), and addressed to you at your
last known address on the books of the Company (which is 1995 Monte Vista Street,
Pasadena, CA 91107) or, in the case of the Company, at the Company’s principal place
of business (which is 6100 Center Drive, Suite 900, Los Angeles, CA 90045) , attention
of the CEO of the Company, or to such other address as either party may specify by
notice to the other actually received.

Successors and Assigns . This Agreement is personal to you and, without the prior
written consent of the Company, will not be assignable by you otherwise than by will or
the laws of descent and distribution. This Agreement will inure to the benefit of and be
enforceable by your legal representatives. This Agreement will inure to the benefit of
and be binding upon the Company and its successors and assigns.

Governing Law; Captions; Amendment . This Agreement will be governed by, and
construed in accordance with, the laws of the State of California , without reference to

* principles of conflict of laws. The captions of this Agreement are not part of the

provisions hereof and will have no force or effect. This Agreement may not be amended
or modified except by a written agreement executed by the parties hereto or their
respective successors and legal representatives.
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9.7  Code Section 409A Compliance . The Company and you each hereby affirm that it is
their mutual view that the provision of payments and benefits described or referenced
herein are either exempt from or in tended to be in compliance with the requirements of
Section 409A of the Code and the Treasury regulations relating thereto (** Section 409A
™) and that each party’s tax reporting will be completed in a manner consistent with
such view. The Company and you each agree that upon the Resignation Date, you will
experience a “separation from service” for purposes of Section 409A. A ny payments
that qualify for the “short-term deferral” exception or another exception under
Section 409A will be paid under the applicable exception. For purposes of the
limitations on nonqualified deferred compensation under Section 409A of the Code,
cach payment of compensation under this Agreement will be treated as a separate
payment of compensation. Notwithstanding anything to the contrary in this
Agreement, all reimbursements and in-kind benefits provided under this Agreement will
be made or provided in accordance with the requirements of Section 409A of the Code,
including, where applicable, the requirement that (x) the amount of expenses eligible for
reimbursement, or in kind benefits provided, during a calendar year may not affect the
expenses eligible for reimbursement, or in kind benefits to be provided, in any other
calendar year; (y) the reimbursement of an eligible expense will be made no later than
the last day of the calendar year following the year in which the expense is incurred;
and (z) the right to reimbursement or in kind benefits is not subject to liquidation or
exchange for another benefit. Neither the Company nor its affiliates will be liable in
any manner for any federal, state or local income or excise taxes (including but not
limited to any taxes under Sections 409A of the Code), or penalties or interest with
respect thereto, as a result of the payment of any compensation or benefits hereunder or
the inclusion of any such compensation or benefits or the value thereof in your income.

You acknowledge and agree that the Company will not be responsible for any
additional taxes or penalties resulting from the application of Section 409A.

© 9.8  Withholding . Notwithstanding any other provision of this Agreement, the Company
may withhold from amounts payable under this Agreement all amounts that are required
to be withheld, including, but not limited to, federal, state, local and foreign taxes to be
withheld by applicable laws or regulations , but will only take such withholdings to the
_mininmum extent permissible under applicable laws or regulations .

9.9  Preparation of Agreement . This Agreement will be interpreted in accordance with the
plain meaning of its terms and not strictly for or against any of the parties hereto.
Regardless of which party initially drafted this Agreement, it will not be construed
against any one¢ party, and will be construed and enforced as a mutually-prepared
document.

9.10 Entire Agreement . This Agreement constitutes the entire agreement between you and
the Company with respect to the subjects addressed herein, and together with the
provisions that survive your resignation and termination of your employment as
specified in this Agreement, this Agreement supersede all prior agreements,

9
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10.

9.11

9.12

understandings and representations, written or oral, with respect to those subjects,
including, but not limited to the, Employment Agreement and Amendment thereto .
Without limiting the generality of the foregoing, you acknowledg e that the
Employment Agreement and Amendment thereto will be terminated upon the e
ffectiveness of this Agreement, except as specified in this Agreement.

Counterparts . This Agreement may be executed in counterparts, each of which will be
deemed an original, and which together will be deemed to be one and the same
instrument.

Waiver of Breach . Any waiver of any breach of this Agreement shall not be
construed to be a continuing wavier or consent to any subsequent breach on the part of
you or of the Company.

Consultation w ith Attorney; Voluntary Agreement. You understand and agree that you
have the right and have been given the opportunity to review this Agreement and, specifically,
the Release set forth in Section 6 above, with an attorney of your choice. You also
understand and agree that you are under no obligation to consent to the Release. You
acknowledge that you have read this Agreement and the Release and understand their terms
and that you enter into this Agreement freely, voluntarily, and without coercion.
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READ CAREFULLY BEFORE SIGNING

THIS SEPARATION AND RELEASE AGREEMENT INCLUDES A RELEASE OF ALL
KNOWN AND UNKNOWN CLAIMS AND A WAIVER OF YOUR RIGHTS UNDER THE
AGE DISCRIMINATION IN EMPLOYMENT ACT AS WELL AS OTHER FEDERAL,
STATE AND LOCAL LAWS PROTECTING EMPLOYEE RIGHTS. IF YOU SIGN THIS
AGREEMENT, YOU ARE WAIVING ALL OF YOUR RIGHTS TO ASSERT ANY CLAIMS
UNDER THESE LAWS. PLEASE READ THIS AGREEMENT CAREFULLY AND SEEK
THE ADVICE OF AN ATTORNEY REGARDING THE LEGAL EFFECT OF SIGNING THIS
AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and
year written opposite their signature .

« E xecutive”

Date:
William D. Ellis , an individual

“ Company”
Reading International, Inc.

Date: By:
Ellen M. Cotter, President and CEO

11
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DOUGLAS MCEACHERN - 05/06/2016

e Page 246
Q. Have you personally ever done any

1
2 analysis to ascertain whether the profitability of
3 the live theaters justifies the compensation that
4 has been awarded over the past three years to

5 Margaret Cotter?

6 MR. SWANIS: Objection. Form.

7 _ MR. SEARCY: Objection. Lacks

8 foundation, assumes facts.

9 THE WITNESS: Yes and no.
10 Margaret Cotter has just transitioned

11 from being an outside contractor to an employee of
12 the company. And in connection with that her change
13 in status was reviewed by the audit and conflicts

14 committee of which I chair.
15 We reviewed her management agreement

16 that she succeeded to before she managed -- took

17 over management. Somebody else managed Liberty

18 Theaters before Margaret took it over..

19 Margaret's compensation is 90 percent
20 based upon the cash flows of the live theater
21 operation.
22 Now, if we were to terminate that
23 contract with Liberty Theaters, Margaret Cotter, she
24 would be entitled to that same compensation in

25 perpetuity until such time as the shows that were

Litigation Services | 800-330-1112
www.litigationservices.com
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DOUGLAS MCEACHERN - 05/06/2016

Page 247

1 playing in those theaters ended.
2 So her compensation is contractual, not
3 based -- and based upon performance of the theaters,
4 not based upon any discretion of the compensation
5 committee.
6 BY MR. NATION:
7 Q. Okay. So, under the contract that
8 pre-existed your coming onto the board --
9 A. Uh-huh.
10 Q. -- Margaret Cotter is entitled to
11 receive 90 percent of the cash flows from the live
12 theaters as her compensation?
13 MR. SWANIS: Objection. Form.
14 MR. SEARCY: Same objection.
15 BY MR. NATION:
16 Q. I'm trying to ask clarification of that.
17 A. It's not -- 90 percent of the
18 compensation she receives is as a result of this
19 formula calculation on the cash flow of the live
20 theaters. I'm sorry I misspoke.
21 There's sgome modest amount of
22 compensation, as I recall, attributable to a monthly
23 payment that she gets, but the majdrity of the
24 compensation comes out of this contract that's been
25 filed with the S.E.C. and is a public record.

Litigation Services | 800-330-1112
www.litigationgervices.com
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DOUGLAS MCEACHERN - 05/06/2016

Page 262

1 Chicago, there were three in New York. One of them
2 in New York was located in the Union Square
3 Building.
4 BY MR. NATION:
5 Q. Which theater is that?
6 A. I don't know the name of it. It was the
7 Union Square Theater.
8 Q. Okay. And Margaret wanted to be in
9 charge of developing the Union Square Theater is
10 your understanding?
11 A. My understanding is that Margaret has
12 been involved in the Union Square Building as -- the
13 shows and the theater production activities and
14 acting as our representative, and in addition on an
15 uncompensated basis worked through the process of
16 getting the Union Square Building through the
17 Landmark Commission, which, by the way, was a
18 12-year period for which she was paid no money to
19 get it entitled and get the building expanded by
20 gome 25,000 square feet.
21 The mere ability to get that -- and
22 these will be rough numbers -- created enormous
23 value in that building by getting it entitled for
24 redevelopment from the Landmark Commission and
25 getting the -- I think we went from 45,000 square
Litigation Services | 800-330-1112

www.litigationservices.com
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DOUGLAS MCEACHERN - 05/06/2016

Page 263
1 feet to close to 70,000 square feet approval from

2 that Landmark Commission.

3 And then the building and safety

4 group -- somebody else just recently gave us

5 permigsion to continue and go forward with our

6 plans.

7 So the enormous amount of value that was
8 created in that building was Margaret Cotter working
9 with heryfather, as I understand it, and getting the

10 entitlements.

11 MR. NATION: Could you please read me

12 the question that started that.

13 _ (Whereupon the question was read
14 as follows:

15 "Question: And Margaret wanted to
16 be in charge of developing the

17 Union Square Theater is your

18 understanding?")

19 BY MR. NATION:
20 Q. All right. 8o, at the time that --
21 picking up our mnarrative here, at the time ‘that Jim

22 Cotter came in as C.E.Q0. --

23 A. Junior?
24 Q. Jim Cotter, Jr., came in as C.E.O. --
25 A. Okay.

Litigation Services | 800-330-1112

www.litigationservices.com
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MARGARET COTTER, VOLUME I - 05/12/2016

Page 41

1 Q. What else does it encompass, if

2 anything, beyond live theaters?

3 A. The development of the Union Square and
4 the Cinema 1, 2, 3 currently.

5 Q. When you say "currently," is it

6 anticipated that there will be development of other
7 properties in New York?

8 A. Could be.

9 Q. That would be Orpheum, I guess, right?
10 A.q The Orpheum and the Minetta Lane.
11 Q. Prior to the time you became executive
12 vice president of real estate in New York at RDI in
13 March of 2016 -- or in or about March of 2016, how
14 was your compensation at Liberty Theatres calculated
15 or determined?
16 A. I wouldn't be paid unlessg there was a

17 show ingide the theater.

18 So, I would receive, you know, a small
19 amount of money every month if there was a booked
20 show. And then I would receive 20 percent of the
21 cash flow after a certain break-even at year-end.
22 So it was purely incentive based.
23 Q. The -- was the Union Square property a

| 24 source in any way of income for you?
25 Al Yes.
Litigation Services | 800-330-1112
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EDWARD KANE - 05/02/2016

Page 72

1 Q. Then we'll go on.

2 Directing your attention, Mr. Kane, back
3 to your prior testimony regarding your assessment of
4 Margaret Cotter's abilities to handle real estate

5 development matters, were you of the view on

6 June 12, 2015 when Mr. Jim Cotter, Jr., was

7 terminated as president and C.E.O. that Margaret

8 Cotter was competent to be the senior executive in

9 charge of real estate development activities for
10 RDI?
11 A. Was I confident?
12 Q. Were you -- in June 12, 2015, when Jim
13 Cotter, Jr., was terminated as president and C.E.O.,
14 was it your view then that Margaret Cotter was

15 competent to be the senior executive at RDI in

16 charge of its real estate development activities in
17 New York?

18 A, Yes.

19 Q. How long before June 12, 2015 did you
20 come to that conclusion?
21 A. It evolved over period of time. I can't
22 say when.
23 I do know that I was very impressed with
24 what she had done with the Landmark Commission,
25 making development of that property possible and

Litigation Services | 800-330-1112
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EDWARD KANE - 05/02/2016

Page 169

1 of the professional dynamic between Margaret Cotter
2 on the one hand and Jim Cotter, Jr.?

3 MR. SEARCY: Objection. Vague.

4 THE WITNESS: I was reticent to get

5 involved in that dispute. That's -- that's family.
6 And I was reticent.

7 But I did tell him that he should --

8 Margaret wanted to be an employee for purposes of

9 healthcare. And so long as her contract would not
10 change, I saw no reason why she shouldn't. And I
11 told him that.

12 And he kept giving me, "Oh, I can't

13 attend to it," kind of -- I think he sent me an

14 email, "I'm busy, I'll tend to it later." It was an
15 irritant.

16 And it's part of why I thought he was

17 bringing litigation into the board room. There was
18 no reason not to do it. In fact the company would
19 benefit from doing it.
20 BY MR. KRUM:
21 Q. How so7?
22 A, How s0? Because Margaret Cotter had a
23 contract. And i1f she was terminated, it's my
24 understanding she would continue to get compensation
25 from plays that were in her theaters, including

Litigation Services | 800-330-1112
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EDWARD KANE - 05/02/2016

Page 170

1 Stomp.
2 And when we made her employee she gave
3 that up. But that was a lucrative result.
4 So I think the company benefited
5 actually from making her an employee.
6 MR. KRUM: What's our next number?
7 THE REPORTER: 106 -- 105.
8 MR. KRUM: TI'll ask the court reporter
9 to mark as Exhibit 105 a two-page document bearing
10 production number GA5234 and 35.
11 (Whereupon the document referred
12 to was marked Plaintiffs'
13 Exhibit 105 by the Certified
14 Shorthand Reporter and is attached
15 hereto.)
16 BY MR. KRUM:
17 Q. Mr. Kane, I'm going to ask you only
18 about your March 1 email in the middle of the first
19 page of Exhibit 105.
20 Tell me when you've reviewed that to
21 your satisfaction.
22 A, Yes.
23 Q. Do you recognize Exhibit 105°?
24 A. Yes.
25 Q. It includes a -- an email you sent on
Litigation Services | 800-330-1112

www.litigationgerviceg.com
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EDWARD KANE - 06/09/2016

Page 468

1 Q. Directing your attention to the portiomn
2 of your October 14 -- excuse me -- October 24, 2014
3 email as part of Exhibit 291 that concerns

4 compensation for Margaret --

5 A. Uh-huh.

6 Q. -- Margaret was not an employee of the

7 company, correct?

8 A.  Correct.

9 Q. So you were assuming that she was soon
10 to be an employee of the company?

11 A. She had asked to be an employee of the
12 company, yes.
13 Q. What peer group was used -- strike that.
14 What peer group, if any, was used this
15 yvear in determining Margaret Cotter's compensation
16 package?

17 A. You mean this year 20167?
18 Q. Yes.

19 A. I or Ellen and I or Guy Adamsg and I -- I
20 don't remember who -- went back to Towers Watson and
21 said, "We're not happy." And I was not happy, I
22 told them, with the peer group. There were
23 companies in there whose -- theater companies,
24 cinema companies whose income -- what we say gross
25 receipts were ten timeg ours. And I wanted a peer
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1 group that was reflective of Reading.

2 And so I asked them to do -- do one

3 which reflects the company cof Reading, and they came
4 back with a totally different peer group whose

5 revenues and net income was reflective of ours.

6 It's not easy to do, because we're in

7 two lines of business, but they did come up with

8 one.

9 And that's what we usgsed for 2016.

10 Q. So, basically it's a different peer
11 group than the peer group that historically had been
12 used?

13 A. A different peer group than was used by
14 Towers Watson previously and a different peer group
15 than Pearl Meyer had recommended or authorized.

16 Q. Who was responsible for interfacing with
17 those companies when they -- when each was asked to
18 generate a study that included a peer group?

19 MR. SEARCY: Objection. Vague and
20 compound.
21 THE WITNESS: I believe Jim Cotter, Sr.,
22 dictated in large part the peer group that Towers

23 Watson used previously and also certainly had input,
24 if not dictated the peer group that Pearl Meyer came
25 up with.
Litigation Services | 1.800.330.1112
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1 tenants in -- in the -- the Union Square property.

2 And she had been working with her father for quite

3 some time on real estate issues.

4 So I don't think it's fair to say she

5 had no experience.

6 Q. Okay. So, would the compensation

7 committee have recommended the same package for

8 someone else who had the same experience as

9 Margaret?

10 MR. SEARCY: Objection. Vague.

11 THE WITNESS: I don't know if I can

12 answer that. I don't think -- we didn't think, that
13 is, the people at the meeting -- didn't feel that
14 her compensation was excessive. And it's certainly
15 not more than she was making.

16 And she gave up quite a bit to become an
17 employee, because she gave up any residual rights to
18 any of the plays which she otherwise would have had
19 even if she was terminated, compensation. So I
20 think Margaret gave up more than she received.
21 BY MR. KRUM:
22 Q. What was the value of the residual
23 rights that she gave up?
24 A. Well, it depends on how long these
25 theaters would -- thesge plays that are in the
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1 theaters would run.

2 But it would have been substantial. I

3 can't give you the figure.

4 Q. Did the compensation committee undertake
5 to ascertain the value or range of values or the

6 residual values that Margaret gave up?

7 A. There wag some discussion. I don't

8 remember what we came up with about it.

9 Q. Was there a methodology employed or was
10 somebody charged with coming up with something?
11 A. No. No. I think -- no, I don't
12 remember that.
13 Q. When you say it was substantial, what
14 does that mean?
15 A. That means she would get a return, for
16 example, with Stomp. And her return over time would
17 depend on how long the Stomp play was there.
18 Stomp continued to play in the Orpheum
19 Theatre.
20 Q. The -- well, how many theaters continued
21 to play at the time Margaret became an employee of
22 the company?
23 | A. Pardon me?
24 Q. How many theaters continued to post
25

plays at the time Margaret joined the company?
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Official notification to shareholders of matters to be brought to a vote (Proxy)

The information contained herein may not be copied, adapted or distributed and is not warranted fo be accurate, complete or timely. The user
assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be
limited or excluded by applicable law. Past financial performance is no guarantee of future results.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act 0of 1934

Filed by the Registrant {4
Filed by a party other than the Registrant []

Check the appropriate box:
[ Preliminary Proxy Statement
[ Confidential, for Use of the Commission Only (as permitted by Rule 14a-
6(e)(2))
{A Definitive Proxy Statement
[0 Definitive Additional Materials
[ Soliciting Material under Sec. 240.14a-12

READING INTERNATIONAL, INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
4 No fee required

[ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11
’ (1) Title of each class of securities to which transaction applies: __

(2) Aggregate number of securities to which transaction applies:

(3) Perunit price or other underlying value of transaction computed pursuant to
Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid: _

{1 Fee paid previously with preliminary materials.

O Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(2)(2)

and identify the filing for which the offsetting fee was paid previously. Identify

the previous filing by registration statement number, or the Form or Schedule and

the date ofits filing.
(1) Amount Previously Paid: _ _
(2) Form, Schedule or Registration StatementNo.: _
(3)Filing Party: __
(4) Date Filed:
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6100 Center Drive, Suite 900
Los Angeles, California 90045

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON Thursday, June 2,2016

TO THE STOCKHOLDERS:
The 2016 Annual Meeting of Stockholders (the “Annual Meeting™) of Reading Intemational, Inc., a Nevada !

corporation, will be held at Courtyard by Marriott Los Angeles Westside, located at 6333 Bristol Parkway, Culver City,
California 90230, on Thursday, June 2,2016, at 11:00 a.m., Local Time, for the following purposes:

1. To elect nine Directors to serve until the Company’s 2017 Annual Meeting of Stockholders and thereafter
until their successors are duly elected and qualified; and

2. To transact such other business as may properly come before the Annual Meeting and any adjournment or
postponement thereof.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31,2015 is enclosed (the “Annual
Report™). Only holders of record of our Class B Voting Common Stock at the close of business on April 22,2016, are entitled
to notice of and to vote at the Annual Meeting and any adjournment or postponement thereof.

Whether or not you plan on attending the Annual Meeting, we ask that you take the time to vote by
following the Internet or telephone voting instructions provided on the proxy card or by completing and mailing the
enclosed proxy card as promptly as possible. We have enclosed a self-addressed, postage-paid envelope for your
convenience. Ifyou later decide to attend the Annual Meeting, you may vote your shares even if you have already
submitted a proxy card.

By O;der of'the Board of Directors,

Ellen M. Cotter
Chair of the Board

PA2713



May 19,2016

INTEAMATIONAL

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

PROXY STATEMENT

Amnual Meeting of Stockholders
Thursday, June 2,2016

INTRODUCTION

This Proxy Statement is famished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use at our 2016 Annual Meeting of
Stockholders (the “Annual Meeting”)to be held on Thursday, June 2, 2016, at 11:00 a.m., local time, at Courtyard by Marriott
Los Angeles Westside, located at 6333 Bristol Parkway, Culver City, California 90230, and at any adjournment or
postponement thereof. This Proxy Statement and form of proxy are first being sent or given to stockholders on or about May
19,2016.

At our Annual Meeting, you will be asked to (1) elect nine Directors to our Board of Directors (the “Board”) 1o serve
until the 2017 Annual Meeting of Stockholders, and (2) act on any other business that may properly come before the Annual
Meeting or any adjournment or postponement of the Annual Meeting.

As of April 22,2016, the record date for the Annual Meeting (the “Record Date"), there were 1,680,590 shares of our
Class B Voting Common Stock (“Class B Stock”) outstanding.

‘When proxies are properly executed and received, the shares represented thereby will be voted at the Annual Meeting
in accordance with the directions noted thereon. Ifno direction is indicated, the shares will be voted: FOR each of the nine
nominees named in this Proxy Statement for election to the Board under Proposal 1.

ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these proxy materials?

This Proxy Statement is being sent to all of our stockholders of record as of the close of business on April 22,2016,
by Reading’s Board to solicit the proxy of holders of our Class B Stock to be voted at Reading’s 2016 Annual Meeting, which
will be held on Thursday, June 2,2016, at 11:00 a.m. local time, at Courtyard by Marriott Los Angeles Westside, located at
6333 Bristol Parkway, Culver City, California 90230.

What items of business will be voted on at the Annual Meeting?
There is one item of business scheduled to be voted on at the 2016 Annual Meeting:
¢ PROPOSAL 1: Election of nine Directors to the Board.
We will also consider any other business that may properly come before the Annnal Meeting or any adjournments or

postponements thereof, including approving any such adjournment, if necessary. Please note that at this time we are not aware
of any such business. ) )

PA2714



How does the Board of Directors recommend thatI vote?
QOur Board recommends that you vote:
« OnPROPOSAL 1: “FOR” the election of its nominees to the Board.
‘What happens if additional matters are presented at the Annual Meeting?

Other than the item of business described in this Proxy Statement, we are not aware of any other business to be acted
upon at the Annual Meeting. [fyou grant a proxy, the persons named as proxies will have the discretion to vote your shares
on any additional matters properly presented for a vote at the Annual Meeting.

Am I eligible to vote?

You may vote your shares of Class B Stock at the Annual Meeting if you were a holder of record of Class B Stock at
the close of business on April 22, 2016. Your shares of Class B Stock are entitled to one vote per share. At that time, there
were 1,680,590 shares of Class B Stock outstanding, and approximately 350 holders of record. Each share of Class B Stock is
entitled to one vote on each matter properly brought before the Annual Meeting.

‘What if [ own Class A Nonvoting Commeon Stock?

If you do not own any Class B Stock, then you have received this Proxy Statement only for your information. You
and other holders of our Class A Nonvoting Common Stock (“Class A Stock™) have no voting rights with respect to the
matters to be voted on at the Annual Meeting.

What should I do if I receive more than one copy of the proxy materials?

You may receive more than one copy ofthis Proxy Statement and multiple proxy cards or voting instruction
cards. For example, if you hold your shares in more than one brokerage account, you may receive a separate notice ora
separate voting instruction card for each brokerage account in which you hold shares. If you are a stockholder of record and
your shares are registered in more than one name, you may receive more than one copy of this Proxy Statement or more than
one proxy card.

To vote all of your shares of Class B Stock by proxy card, you must either (i) complete, date, sign and retum each
proxy card and voting instruction card that you receive or (ii) vote over the Intemet or by telephone the shares represented by
each notice that you receive.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Many stockholders of our Company hold their shares through a broker, bank or other nominee rather than directly in
their own name. As summarized below, there are some differences in how stockholders of record and beneficial owners are
treated.

Stockholders of Record. If your shares of Class B Stock are registered directly in your name with our Transfer Agent,
you are considered the stockholder of record with respect to those shares and the proxy materials are being sent directly to you
by Reading. As the stockholder of record of Class B Stock, you have the right to vote in person at the meeting. Ifyou choose
to do so, you can vote using the ballot provided at the Annual Meeting. Bven ifyou plan to attend the Annval Meeting, we
recommend that you vote your shares in advance as described below so that your vote will be counted if you decide later not
to attend the Annual Meeting.

Beneficial Owner. Ifyou hold your shares of Class B Stock through a broker, bank or other nominee rather than
directly in your own name, you are considered the beneficial owner of shares held in street name and the proxy materials are
being forwarded to you by your broker, bank or other nominee, who is considered the stockholder of record with respect to
those shares. As the beneficial owner, you are also invited to atiend the Annual Meeting. Because a beneficial owner is not
the stockholder of record, you may not vote these shares in person at the Annunal Meeting, unless you obtain a proxy from the
broker, trustee or nominee that holds your shares, giving you the right to vote the shares at the meeting. You will need to
contact your broker, trustee ornominee to obtain a proxy, and you will need to bring it to the Annual Meeting in order to vote
in person.

PA2715



How do Ivote?

Proxies are solicited to give all holders of our Class B Stock who are entitled to vote on the matters that come before
the Annual Meeting the opportunity to vote their shares, whether or not they attend the Annual Meeting in person. Ifyou are
a holder of record of shares of our Class B Stock, you have the right to vote in person at the Annual Meeting. If you choose to
do so, you can vote using the ballot provided at the Annual Meeting. Even if you plan to attend the Annual Meeting, we
recommend that you vote your shares in advance as described below so that your vote will be counted if'you decide later not
to attend the Annual Meeting. You can vote by one of the following manners:

By Internet — Holders of record of our Class B Stock may submit proxies over the Intemet by following the
instructions on the proxy card. Holders of our Class B Stock who are beneficial owners may vote by Internet
by following the instructions on the voting instruction card sent to them by their bank, broker, trustee or
nominee. Proxies submitted by the Internet must be received by 11:59 p.m., local time, on June 1,2016 (the
day before the Annual Meeting).

By Telephone — Holders of record of our Class B Stock who live in the United States or Canada may submit
proxies by telephone by calling the toll-free number on the proxy card and following the

instructions. Holders of record of our Class B Stock will need to have the control number that appears on
their proxy card available when voting. In addition, holders of our Class B Stock who are beneficial owners
of shares living in the United States or Canada and who have received a voting instruction card by mail from
their bank, broker, tmstee or nominee may vote by phone by calling the number specified on the voting
instruction card. Those stockholders should check the voting instruction card for telephone voting
availability. Proxies submitted by telephone must be received by 11:59 p.m., local time, on June 1,2016
(the day before the Annual Meeting).

By Mail — Holders of record of our Class B Stock who have received a paper copy of a proxy card by mail
may submit proxies by completing, signing and dating their proxy card and mailing it in the accompanying
pre-addressed envelope. Holders of our Class B Stock who are beneficial owners who have received a
voting instruction card from their bank, broker or nominee may return the voting instruction card by mail as
set forth on the card. Proxies submitted by mail must be received by the Inspector of Elections before the
polls are closed at the Annual Meeting.

In Person — Holders of record of our Class B Stock may vote shares held in their name in person at the
Annual Meeting. You also may be represented by another person at the Annual Meeting by executing a
proxy designating that person. Shares of Class B Stock for which a stockholder is the beneficial owner, but
not the stockholder of record, may be voted in person at the Annual Meeting oaly if such stockholder
obtains a proxy from the bank, broker or nominee that holds the stockholder’s shares, indicating that the
stockholder was the beneficial owner as of the record date and the number of shares for which the
stockholder was the beneficial owner on the record date.

Holders of our Class B Stock are encouraged to vote their proxies by Intemet, telephone or by completing, signing,
dating and retuming a proxy card or voting instruction card, but not by more than one method. If you vote by more than one
method, orvote multiple times using the same method, only the last-dated vote that is timely received by the Inspector of
Elections will be counted, and each previous vote will be disregarded. If you vote in person at the Annual Meeting, you will
revoke any prior proxy that you may have given. You will need to bring a valid form ofidentification (such as a driver's
license or passport) to the Annual Meeting to vote shares held of record by you in person.

‘What if my shares are held of record by an entity such asa corporation, limited liability company, general partnership,
limited partnership or frust (an “Entity”), or in the name of more than one person, or I am voting in a representative or
fiduciary capacity?

Shares held of record by an Entity. In order to vote shares on behalfof an Entity, you need to provide evidence (such
as a sealed resolution) of your authority to vote such shares, unless you are listed as a recoxd holder of such shares.

4
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Shares held of record by a trust. The trustee of a trust is entitled to vote the shares held by the trust, either by proxy
or by attending and voting in person at the Annual Meeting. If you are voting as a trustee, and are not identified asa
record owner of the shares, then you must provide suitable evidence of your status as a trustee of the record trust
owner. Ifthe record owner is a trust and there are multiple trustees, then if only one trustee votes, that trustee’s vote
applies to all of the shares held ofrecord by the trust. If more than one trustee votes, the votes of the majority of the
voting trustees apply to all of the shares held of record by the trust. If more than one trustee votes and the votes are
split evenly on any particular Proposal, each trustee may vote proportionally the shares held ofrecord by the trust.

Shares held of record in the name of more than one person. Ifonly one individual votes, that individual’s vote
applies to all of the shares so held of record. If more than one person votes, the votes of the majority of the voting
individuals apply to all of such shares. If more than one individual votes and the votes are split evenly on any
particular Proposal, each individual may vote such shares proportionally.

‘What is a broker non-vote?

Applicable rules permit brokers to vote shares held in street name on routine matters. Shares that are not voted on
non-routine matters, such as the election of Directors or any proposed amendment of our Articles or Bylaws, are called broker
non-votes. Broker non-votes will have no effect on the vote for the election of Directors, but could affect the outcome of any
matter requiring the approval of the holders of an absolute majority of the Class B Stock. We are not currently aware of any
matter to be presented to the Annual Meeting that would require the approval of the holders of an absolute majority of the
Class B Stock.

‘What routine matters will be voted on at the annual meeting?
None.
‘What non-routine matters will be voted on at the annual meeting?

The election of nine Directors to the Board is the only non-routine matter included among the Board’s proposals on
which brokers may not vote, unless they have received specific voting instructions from beneficial owners of our Class B
Stock.

How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are inclnded in determining whether a quorum is present. In tabulating the voting
results for the items to be voted on at the 2016 Annual Meeting, shares that constitute abstentions and broker non-votes are
not considered entitled to vote and will not affect the outcome of any matter being voted on at the meeting, unless the matter
requires the approval of the holders of a majority of the outstanding shares of Class B Stock.

How can I change my vote after I submit a proxy?

If you are a stockholder of record, there are three ways you can change your vote or revoke your proxy after you have
submitted your proxy:

«  First, you may send a written notice to Reading International, Inc., postage or other delivery charges pre-
paid, 6100 Center Drive, Suite 900, Los Angeles, CA, 90045, c/o Annual Meeting Secretary, stating that you
revoke your proxy. To be effective, the Inspector of Elections must receive your written notice prior to the
closing of the polls at the Annual Meeting.

¢ Second, you may complete and submit a new proxy in one of the manners described above under the
caption, “How do Ivote?” Any earlier proxies will be revoked automatically.

o Third, you may attend the Annual Meeting and vote in person. Any earlier proxy will be
revoked. However, attending the Annual Meeting without voting in person will not revoke your proxy.
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How will you solicit proxies and who will pay the costs?

We will pay the costs of the solicitation of proxies. We may reimburse brokerage firms and other persons
representing beneficial owners of shares for expenses incurred in forwarding the voting materials to their customers who are
beneficial owners and obtaining their voting instructions. In addition to soliciting proxies by mail, our board members,
officers and employees may solicit proxies on our behalf, without additional compensation, personally or by telephone.

Is there a list of stockholders entitled to vote at the Annual Meeting?

The names of stockholders of record entitled to vote at the Annual Meeting will be available at the Annual Meeting
and for ten days prior to the Annval Meeting, at our corporate offices, 6100 Center Drive, Suite 900, Los Angeles, CA, 90045
between the hours 0£9:00 a.m. and 5:00 p.m., local time, for any purpose relevant to the Annual Meeting. To arrange to view
this list during the times specified above, please contact the Secretary of the Company.

‘What constitutes a quorum?

The presence in person or by proxy of the holders of record of a majority of our outstanding shares of Class B Stock
entitled to vote will constitute a quorum at the Annual Meeting. Each share of our Class B Stock entitles the holder ofrecord
to one vote on all matters to come before the Annual Meeting.

How are votes counted and who will certify the results?

First Coast Results, Inc. will act as the independent Inspector of Elections and will count the votes, determine
whether a quorum is present, evaluate the validity of proxies and ballots, and certify the results. A representative of First
Coast Results, Inc. will be present at the Annual Meeting. The finai voting results will be reported by us on a Current Report
on Form 8-K to be filed with the SEC within four business days following the Annual Meeting.

‘What is the vote required for a Proposal fo pass?

The nine nominees for election as Directors at the Annual Meeting who receive the highest number of “FOR” votes
will be elected as Directors. This is called plurality voting. Unless you indicate otherwise, the persons named as your proxies
will vote your shares FOR all the nominees for Directors named in Proposal 1. Ifyour shares are held by a broker or other
nominee and you would like to vote your shares for the election of Directors in Proposal 1, you must instruct the broker or
nominee to vote “FOR” for each of the candidates for whom you would like to vote. Ifyou give no instructions to your broker
or nominee, then your shares will not be voted. If you instruct your broker or nominee to “WITHHOLD,” then your vote will
notbe counted in determining the election.

Only votes "FOR™ Proposal 1 at the Annual Meeting will be counted as votes cast and abstentions; votes withheld
and broker non-votes will not be counted for voting purposes.

Is my vote kept confidential?

Proxies, ballots and voting tabulations identifying stockholders are kept confidential and will not be disclosed to
third parties, except as may be necessary to meet legal requirements.

How will the Annual Meeting be conducted?

In accordance with our Bylaws, Ellen M. Cotter, as the Chair of the Board, will be the Presiding Officer of the Annual
Meeting. Craig Tompkins has been designated by the Board to serve as Secretary for the Annual Meeting.

Ms. Cotter and other members of management will address attendees following the Annual Meeting. Stockholders
desiring to pose questions to our management are encouraged to send their questions to us, care of the Annual Meeting
Secretary, in advance of the Annual Meeting, so as to assist our management in preparing appropriate responses and to
facilitate compliance with applicable securities laws.

The Presiding Officer has broad authority to conduct the Annual Meeting in an orderly and timely manner. This
authority includes establishing rules for stockholders who wish to address the meeting or bring matters before the
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Annual Meeting, The Presiding Officer may also exercise broad discretion in recognizing stockholders who wish to speak and
in determining the extent of discussion on each item of business. In light of the need to conclude the Annual Meeting within
a reasonable period of time, there can be no assurance that every stockholder who wishes to speak will be able to do so. The
Presiding Officer has anthority, in her discretion, to at any time recess or adjourn the Annual Meeting. Only stockholders are
entitled to attend and address the Annual Meeting. Any questions or disputes as to who may or may not attend and address
the Annual Meeting will be determined by the Presiding Officer.

Only such business as shall have been properly brought before the Annual Meeting shall be conducted. Pursuant to
our goveming documents and applicable Nevada law, in order to be properly brought before the Annual Meeting, such
business must be brought by or at the direction of (1) the Chair, (2) our Board, or (3) holders of record of our Class B Stock. At
the appropriate time, any stockholder who wishes to address the Annual Meeting should do so only upon being recognized by
the Presiding Officer.

CORPORATE GOVERNANCE A
Director Leadership Structure

Ellen M. Cotter is our current Chair, President and Chief Executive Officer. Ellen M. Cotter has been with our
Company for more than 18 years, focusing principally on the cinema operations aspects of our business. During this time
period, we have grown our Domestic Cinema Operations from 42 to 248 screens and our cinema revenues have grown from US
$15.5 million to US $132.9 million, Historically, we have combined the roles of the Chair and the Chief Executive Officer,
except for the period from August 2014 until June 12,2015, when the roles of Chair and Chief Executive Officer were held by
two executives of the Company following the resignation for health reasons of our founder, James J. Cotter, Sr. At the present
time, we believe that the combined roles (i) allow for consistent leadership, (ii) continue the tradition of having a Chair and
ChiefExecutive Officer, who is also a controlling stockholder of the Company, and also (iii) reflect our status as a “controlled
company” under relevant NASDAQ Listing Rules

Margaret Cotter is our current Vice-Chair and she also serves as our Executive Vice President — Real Estate
Management and Development - NYC. Margaret Cotier has been responsible for the operation of our live theaters for more
than 17 years and has for more than the past five years been actively involved in the re-development of our New York
properties. On March 10, 2016, our Board appointed Margaret Cotter as Executive Vice President-Real Estate Management
and Development-NYC.

Ellen M. Cotter has a substantial stake in our business, owning directly 799,765 shares of Class A Stock and 50,000
shares of Class B Stock. Margaret Cotter likewise has a substantial stake in our business, owning directly 804,173 shares of
Class A Stock and 35,100 shares of Class B Stock. Ellen M. Cotter and Margaret Cotter are the Co-Executors of their father’s
(James J. Cotter, Sr.) estate (the “Cotter Bstate™) and Co-Trustees of a trust (the “Cotter Trust™) established for the benefit of his
heirs. Together, they have shared voting control over an aggregate of 1,208,988 shares or 71.9% of our Class B Stock. Ellen
M. Cotter and Margaret Cotter have informed the Board that they intend to vote the shares beneficially held by them for each
of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1.

James Cotter, Jr. alleges that he has the right to vote the shares held by the Cotter Trust. The Company believes that,
under applicable Nevada Law, where there are multiple trustees of a trust that is a record owner of voting shares ofa Nevada
corporation, and more than one trustee votes, the votes of the majority of the voting trustees apply to all of the shares held of
record by the trust. If more than one trustee votes and the votes are split evenly on any particular proposal, each trustee may
vote proportionally the shares held of record by the trust. Ellen M. Cotter and Margaret Cotter, who collectively constitute a
majority of the Co-Trustees of the Cotter Trust, have informed the Board that they intend to vote the shares held by the Cotter
Trust for each of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1. Accordingly,
the Company believes that Ellen M. Cotter and Margaret Cotter collectively have the power and authority to vote all of the
shares of Class B Stock held of record by the Cotter Trust, which, when added to the other shares they report as being
beneficially owned by them, will constitute 71.9% of the shares of Class B Stock entitled to vote for Directors at the Annual
Meeting.

The Company has elected to take the “controlled company” exemption under applicable listing rules of The
NASDAQ Capital Stock Market (the “NASDAQ Listing Rules™). Accordingly, the Company is exempted from the requirement
to have an independent nominating committee and to have a board composed of at least a majority of
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independent directors, as that term is defined in the NASDAQ Listing Rules (“Independent Directors”). We are nevertheless
nominating a majority of Independent Dizectors for election to our Board. We currently have an Audit and Conflicts
Committee (the “Audit Committee”) and a Compensation and Stock Options Committee (“Compensation Committee”)
composed entirely of Independent Directors. We currently have a four member Executive Committee composed of our Chair
and Vice-Chair and Messrs. Guy W. Adams and Edward L. Kane. Due to this structure, the concurrence of at least one non-
management member of the Executive Committee is required in order for the Executive Committee to take action.

‘We believe that our Directors bring a broad range of leadership experience to our Company and regularly contribute
to the thoughtful discussion involved in effectively overseeing the business and affairs of the Company. We believe that all
Board members are well engaged in their responsibilities and that all Board members express their views and consider the
opinions expressed by other Directors. A majority of our Board is independent under the NASDAQ Listing Rules and SEC
rules, and William D. Gould serves as the Lead Independent Director among our Independent Directors (“Lead Independent
Director”). In that capacity, Mr. Gould chairs meetings of the Independent Directors and acts as liaison between our Chair,
President and Chief Executive Officer and our Independent Ditectors. Our Independent Directors are involved in the
lcadership structure of our Board by serving on our Audit Committee and the Compensation Committee, each of which has a
separate independent Chair. Nominations to our Board for the Annual Meeting were made by our entire Board, consisting ofa
majority of ndependent Directors.

Since our last Annual Meeting of Stockholders, we have (i) adopted a best practices Charter for our Compensation
Committee, (ii) adopted a new best practices Charter for our Audit Committee, and (iii) completed, with the assistance of
compensation consultants Willis Towers Watson and outside counsel Greenberg Traurig, LLP, a complete review of our
compensation practices, in order to bring them into alignment with current best practices. Immediately priorto our last
Annual Meeting we adopted a new supplemental policy restricting trading in our stock by our Directors and executive
officers.

Management Succession

On August 7, 2014, James J. Cotter, Sr., our then controlling stockholder, Chairand Chief Executive Officer, resigned
from all positions at onr Company, and passed away on September 13, 2014. Upon his resignation, Ellen M. Cotter was
appointed Chair, Margaret Cotter, her sister, was appointed Vice Chair and James Cotter, Jr., her brother, was appointed Chief
Executive Officer, while continuing his position as President.

On June 12,2015, the Board terminated the employment of James Cotter, Jr. as our President and Chief Executive
Officer, and appointed Ellen M. Cotter to serve as the Company’s interim President and Chief Executive Officer. The Board
established an Executive Search Committee (the “Search Committee™) initially composed of Ellen M. Cotter, Margaret Cotter,
and Independent Directors William Gould and Douglas McEachem, and retained Korn Ferry to evaluate candidates for the
Chicf Executive Officer position. Ellen M. Cotter resigned from the Search Committee when she concluded that she was a
serious candidate for the position. Kom Ferry screened over 200 candidates and ultimately presented six exteral candidates
to the Search Committee. The Search Committee evaluated those external candidates and Ellen M. Cotter in meetings in
December 2015 and January 2016, considering numerous factors, including, among others, the benefits of having a President
and Chief Executive Officer who has the confidence ofthe existing senior management team, Ms. Cotter’s prior performance
as an executive of the Company and her performance as the interim President and Chief Executive Officer of the Company, the
qualifications, experience and compensation demands of the external candidates, and the benefits and detriments of having a
Chair, President and Chief Executive Officer who is also a controlling stockholder of the Company. The Search Committee
recommended the appointment of Ellen M. Cotter as permanent President and Chief Executive Officer and the Board
appointed her on January 8, 2016, with seven Directors voting yes, one Director (James Cotter, Jr.) voting no, and Ellen M.
Cotter abstaining,.

Board'’s Role in Risk Oversight

Our management is responsible for the day-to-day management of risks we face as a Company, while our Board, as a
whole and through its committees, has responsibility for the oversight of risk management. In its risk oversight role, our
Board has the responsibility to satisfy itself that the risk management processes designed and implemented by management
are adequate and functioning as designed.
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The Board plays an important role in risk oversight at Reading through direct decision-making authority with respect
to significant matters, as well as through the oversight of management by the Board and its committees. In particular, the
Board administers its risk oversight function through (1) the review and discussion of regular periodic reports by the Board
and its committees on topics relating to the risks that the Company faces, (2) the required approval by the Board (or a
commitiee of the Board) of significant transactions and other decisions, (3) the direct oversight of specific areas of the
Company’s business by the Audit Committee and the Compensation Committes, and (4) regular periodic reports from the
auditors and other outside consultants regarding various areas of potential risk, including, among others, those relating to our
internal control over financial reporting. The Board also relies on management to bring significant matters impacting the
Company to the attention of the Board.

“Controlled Company” Status

‘Under section 5615(c)(1) of the NASDAQ Listing Rules, a “controlled company” is a company in which 50% of the
voting power for the election of Directors is held by an individual, a group or another company. Together, Ellen M. Cotter
and Margaret Cotter beneficially own 1,208,988 shares or 71.9% of our Class B Stock. Our Class A Stock does not have
voting rights. Based on advice of counsel, our Board has determined that the Company is therefore a “controlled company™
within the NASDAQ Listing Rules.

After reviewing the benefits and detriments of taking advantage of the exemptions to certain corporate governance
rules available to a “controlled company™ as set forth in the NASDAQ Listing Rules, our Board has determined to take
advantage of those exemptions. In reliance on a “controlled company” exemption, the Company does not maintain a separate
standing Nominating Committee. The Company nevertheless at this time maintains a full Board composed ofa majority of
Independent Directors and a fully independent Audit Committee, and has no present intention to vary from that structure. Our
Board, consisting of a majority of Independent Directors, approved the nominees for our 2016 Annual Meeting. See
“Consideration and Selection of the Board's Director Nominees,” below. Each of the nominees, in each case the nominee
abstaining from the vote, was approved by at least a majority of our Directors.

Board Committees

Our Board has a standing Executive Committee, Audit Committee, and Compensation Committee. The Tax
Oversight Committee has been inactive since November 2, 2015 in anticipation that its functions would be moved to the
Audit Committee under its new charter. That new charter was approved on May 5,2016. These committees, other than the
Tax Oversight Committee, are discussed in greater detail below.

Executive Commitiee. The Executive Committee operates pursuant to a Charter adopted by our Board. Our
Executive Committee is currently composed of Ms. Ellen M. Cotter, Ms. Margaret Cotter and Messrs. Adams and
Kane. Pursuant to its Charter, the Executive Committee is authorized, to the fullest extent permitted by Nevada law and our
Bylaws, to take any and all actions that could have been taken by the full Board between meetings of the full Board. The
Executive Committee held six meetings during 2015.

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

Our Board has determined that the Audit Committee is composed entirely of Independent Directors (as defined in
section 5605(a)(2) of the NASDAQ Listing Rules), and that Mr. McEachem, the Chair of our Audit Committee, is qualified as
an Audit Committee Financial Expert. Our Audit Committee is currently composed of Mr. McEachem, who serves as Chair,
Mr. Kane and Mr. Wrotniak. Mr. Timothy Storey, who served on our Board through October 11,2015, served on our Audit
Committee through the same date. The Audit Committee held four meetings during 2015.

Compensation Committee. Our Board has established a standing Compensation Committee consisting of three of our
non-employee Directors, and is cumrently composed of Mr. Kane, who serves as Chair, Dr. Codding and Mr.
McEachem. Mr. Storey served on our Compensation Committee through October 11,2015 and Mr. Adams served

9

PA2721



through May 14,2016. As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the
determination of executive compensation solely by Independent Directors. Notwithstanding such exemption, we adopted a
Compensation Committee charter on March 10, 2016 requiting our Compensation Committee members to meet the
independence rules and regulations of the SEC and the NASDAQ Stock Market. As a part ofthe transition to this new
compensation committee structure, the compensation for 2016 of the President, Chief Executive Officer, all Executive Vice
Presidents, and all Managing Directors was reviewed and approved by the Board at that March 10,2016 meeting.

The Compensation Committee charter is available on our website at http://www.readingrdi.com/charter-of-our-
compensation-stock-options-committee/. The Compensation Committee evaluates and makes recommendations to the full
Board regarding the compensation of our Chief Executive Officer. Under its new Charter, the Compensation Committee has
delegated authority to establish the compensation for all executive officers other than the President and Chief Executive
Officer; provided that compensation decisions related to members of the Cotter Family remain vested in the full Board. In
addition, the Compensation Committee establishes the Company’s general compensation philosophy and objectives (in
consultation with management), approves and adopts on behalf of the Board incentive compensation and equity-based
compensation plans, subject to stockholder approval as required, and performs other compensation related functions as
delegated by our Board. The Compensation Committes held three meetings during 2015.

Consideration and Selection of the Board’s Director Nominees

The Company has elected to take the “Controlled Company” exemption under applicable NASDAQ Listing
Rules. Accordingly, the Company does not maintain a standing Nominating Committee. Our Board, consisting ofa majority
of Independent Directors, approved the Board nominees for our 2016 Annual Meeting.

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

Our Board will consider nominations from our stockholders, provided written notice is delivered to our Secretary at
our principal executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement is sent
1o stockholders, or such earlier date as may be reasonable in the event that our annual stockholders meeting is moved more
than 30 days from the anniversary of the 2016 Annual Meeting. Such writien notice must set forth the name, age, address, and
principal occupation or employment of such nominee, the number of shares of our common stock that are beneficially owned
by such nominee, and such other information required by the proxy rules of the SEC with respect to a nominee of our Board.

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

Our Board oversees risk by remaining well-informed through regular meetings with management and our Chair’s
personal involvement in our day-to-day business including any matters requiring specific risk management oversight, Our
Chair, President and Chief Executive Officer chairs regular senior management meetings, which are typically held weekly, one
addressing domestic issues and the other addressing overseas issues. The risk oversight function of our Board is enhanced by
the fact that our Audit Committee is comprised entirely of Independent Directors.

We encourage, but do not require, our Board members to attend our Annual Meeting. All of our nine then-incumbent
Directors attended last year’s annual meeting.
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Following a review of the experience and overall qualifications of the Director candidates, our Board resolved to
nominate, each of the incumbent Directors named in Proposal 1 for election as Directors of the Company at our 2016 Annual
Meeting.

The Board, in reaching the decision to nominate Mr. James Cotter, Jr. for re-election to the Board, took a number of
factors into consideration. Without attempting to place any particular priority on any particular consideration, the Board
considered Mr. Cotter Jr.’s pending litigation against certain of the other Directors; his pending arbitration proceedings with
the Company related to his prior termination as the President and Chief Executive Officer of our Company; his litigation
against the Company seeking reimbursement and future advancement of his legal fees and expenses incurred in such
atbitration proceedings; the Board’s June 2015 determination to terminate Mr. Cotter, Ir. as our Company’s President and
Chief Executive Officer; the potential that this personal action and legal proceedings have and will likely continue to cause
dissension among Board members and impact the otherwise collegial nature of Board meetings; Mr. Cotter, J1.'s longevity on
the Board and his broad knowledge of our Company; Mr. Cotter, Jr.’s beneficial holdings of the Company’s securities; the fact
that, depending on the ultimate resolution of certain litigation as to the terms of the Cotter Trast, Mr. Cotter, Jr. could
periodically orultimately hold voting control over our Company, and the fact that Ellen M. Cotter and Margaret Cotter had
notified the Board that, as the beneficial owners of over 70% of the voting power of our Company, they supported Mr. Cotter
Jr.’s ongoing participation on the Board. After considering these factors, the Board nominated Mr. Cotter, Jr. to serve another
term as a Director of the Company.

Each ofthe nominees received at least seven (7) Yes votes, with each such nominee abstaining as to his or her
nomination. Director Cotter, Jr. abstained with respect to the nomination of each of the nominees other than Ellen M. Cotter
and Margaret Cotter, and voted Yes for Ellen M. Cotter and Margaret Cotter. Director Adams voted No with respect to the
nomination of James Cotter, Jr.

Code of Ethics

We have adopted a Code of Ethics designed to help our Directors and employees resolve ethical issues. Our Code of
Bthies applies to all Directors and employees, including the Chief Executive Officer, the Chief Financial Officer, prineipal
accounting officer, controller and persons performing similar functions. Our Code of Ethics is posted on our website at
http:/iwww. readingrdi.com/Govemance-Iocuments.

The Board has established a means for employees to report a violation or suspected violation of the Code of Ethics
anonymously In addmon we have adopted a “Whistleblower Policy,” which is posted on our website, at
--Documents, that establishes a process by which employees may anonymously
disclose to the Audlt Commlttee allegcd fraud or violations of accounting, internal accounting controls or auditing matters.

Review, Approval or Ratification of Transactions with Related Persons

The Audit Committee adopted a written charter for approval of transactions between the Company and its Directors,
Director nominees, executive officers, greater than five percent beneficial owners and their respective immediate family
members, where the amount involved in the transaction exceeds or is expected to exceed $120,000 in a single calendar year
and the party to the transaction has or will have a direct or indirect interest. A copy ofthis charter is available at
www.readingrdi.com under the “Investor Relations” caption. For additional information, see the section entitled “Certain
Relationships and Related Party Transactions.”

Material Legal Proceedings

On June 12,2015, the Board terminated James Cotter, Jr. as the President and Chief Executive Officer of our
Company. That same day, Mr. Cotter, Jr. filed a lawsnit, styled as both an individual and a derivative action, and titled “James
Cotter, Jr., individually and derivatively on behalf of Reading International, Inc. vs. Margaret Cotter, et al.” Case No,: A-15-
719860-V, Dept. XI (the “Cotter Ir. Derivative Action” and the “Cotter, Jr. Complaint,” respectively) against the Company and
each of our other then sitting Directors (Ellen M. Cotter, Margaret Cotter, Guy Adams, William Gould, Edward Kane, Douglas
McEachem, and Tim Storey, the “Original Defendant Directors”) in the Eighth Judicial District Court of the State of Nevada
for Clark County (the “Nevada District Court”). On October 22,2015, Mr. Cotter, Ir., amended his complaint to drop his
individual claims (the “Amended Cotter Jr. Derivative Complaint™). ‘Accordingly, the Amended Cotter, Jr. Complaint
presently purports to assert only purportedly derivative claims and to seek remedies
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only on behalf of the Company. The lawsuit currently alleges, among other things, that the Original Defendant Directors
breached their fiduciary duties to the Company by teminating Mr. Cotter, Jr. as President and Chief Executive Officer,
continuing to make use of the Executive Committee that has been in place for more than the past ten years, making allegedly
potentially misleading statements in its press releases and filings with the Securities and Exchange Commission (“SEC™),
paying certain compensation to Ms. Ellen M. Cotter, and allowing the Cotter Estate to make use of Class A Common Stock to
pay for the exercise of certain long outstanding stock options held of record by the Cotter Estate. He secks reinstatement as
President and Chief Executive Officer and alleges as damages fluctuations in the price for our Company’s shares after the
announcement of his termination as President and Chief Executive Officer and certain unspecified damages to our Company’s
reputation.

In a derivative action, the stockholder plaintiff seeks damages or other relief for the benefit of the Company, and not
for the stockholder plaintiff's individual benefit. Accordingly,the Company is, at least in theory, only a nominal defendant in
such a derivative action. However, as a practical matter, becaunse Mr. Cotter, Jr. is also seeking, among other things, an order
that our Board’s determination to terminate Mr. Cotter Jr, was ineffective and that he should be reinstated as the President and
Chief Bxecutive Officer of the Company and also that our Board’s Executive Committee be disbanded (an injunctive remedy
that, if granted, would be binding on the Company), and as he asserts potentially misleading statements in certain press
releases and filings with the SEC, the Company is incurring significant cost and expense defending the decision to terminate
Mr. Cotter, Jr. as President and Chief Executive Officer, its Board committee structure, and the adequacy of those press releases
and filings. Also, the Company continues to incur costs promulgating and responding to discovery demands and satisfying
indemmity obligations to the Original Defendant Directors.

Our Directors and Officers Insurance liability insurer is providing insurance coverage, subject to a $500,000
deductible (which has nowbeen exhausted) and its standard reservation of rights, with respect to the defense of the Original
Director Defendants. Our new Directors, Dr. Judy Codding and Mr. Michael Wrotniak, are not named in the Cotter Jr.
Derivative Action as they were not Directors at the time of the breaches of fiduciary duty alleged by Mr. Cotter, Ir.

Pursuant to the terms of Mr. Cotter Jr.’s employment agreement with the Company, disputes relating to his
employment are to be arbitrated. Accordingly, on July 14,2015, the Company filed an arbitration demand with the American
Arbitration Association against Mr. Cotter, Jr. The demand seeks declaratory relief, among other things, that Mr. Cotter, Jr.’s
employment and employment agreement with the Company have been validly terminated and that the Board validly removed
him from his positions as President and Chief Executive Officer of the Company and positions with the Company’s
subsidiaries.

Mr. Cotter, JIr. has filed a counter-complaint in the arbitration, asserting claims for breach of his employment contract,
declaratory relief, and contractual indemnification. Mr. Cotter, Ir.’s counsel has advised that Mr. Cotter is seeking a variety of
damages, including consequential damages, and that such claimed damages total no less than $1,000,000. On April 19,2016,
Mr. Cotter, Ir. filed an action in the District Court, Clark County, Nevada seeking to recover his costs of defending the
Arbitration, plus compensatory damages and interest at the maximum legal rate. The Company intends to vigorously defend
these claims.

On August 6,2015,the Company received notice that a Motion to Intervene in the Cotter Jr. Derivative Action and
that a proposed derivative complaint had been filed in the Nevada District Court captioned T2 Partners Management, LP, a
Delaware limited partnership, doing business as Kase Capital Management; T2 Accredited Fund, LP, a Delaware limited
partnership, doing business as Kase Fund; T2 Qualified Fund, LP, a Delaware limited partnership, doing business as Kase
Qualified Fund; Tilson Offshore Fund, Ltd, a Cayman Islands exempted company; T2 Partners Management I, LLC, a
Delaware limited liability company, doing business as Kase Management; T2 Partners Management Group, LLC, a Delaware
limited liability company, doing business as Kase Group; IMG Capital Management, LLC, a Delaware limited liability
company; and Pacific Capital Management, LLC, a Delaware limited liability company, derivatively on behalf of Reading
International, Inc. vs. Margaret Cotter, Ellen M. Cotter, Guy Adams, Edward Kane, Douglas McEachern, Timothy Storey,
William Gould and Does 1 through 100, inelusive, as defendants, and, Reading International, Inc., a Nevada corporation, as
Nominal Defendant (the “T2 Derivative Action” ). On August 11,2015, the Court granted the motion of T2 Partners
Management, LP et. al. (the “T2 Plaintif”), allowing these plaintiffs to file their complaint (the “T2 Derivative Complaint”).
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On September 9, 2015, certain of the Original Defendant Directors filed a Motion to Dismiss the T2 Derivative
Complaint. The Company joined this Motion to Dismiss on September 14,2015. The hearing on this Motion to Dismiss was
vacated as the T2 Plaintiffs voluntarily withdrew the T2 Derivative Complaint, with the parties agreeing that T2 Plaintiffs
would have leave to amend the Complaint. On February 12,2016, the T2 Plaintiffs filed an amended T2 Derivative
Complaint (the “Amended T2 Derivative Complaint”).

The T2 Plaintiffs allege in their Amended T2 Derivative Complaint various violations of fiduciary duty, abuse of
control, gross mismanagement and corporate waste by the Amended T2 Complaint Director Defendants (as such term is
defined below). More specifically the Amended T2 Derivative Complaint seeks certain monetary damages, as well as
equitable injunctive relief, attomey fees and costs of suit. Once again, the Company has been named as a nominal
defendant. However, because the Amended T2 Derivative Complaint also seeks the reinstatement of Mr. Cotter, Jr., as our
President and CEOQ, it is being defended by the Company. In addition, the Company continues to incur costs promulgating
and responding to discovery demands and satisfying indemnity obligations to the Amended T2 Complaint Director
Defendants. The defendants in the Amended T2 Complaint are the same as named in the Cotter Jr. Derivative Action as well
as our two new Directors, Dr. Judy Codding and Michael Wrotniak, and Company legal counsel, Craig Tompkins. Mr. Storey
was not named as a defendant in the Amended T2 Complaint. The cost of the defense of Directors Codding and Wrotniak is
likewise being covered by our Directors and Officers Liability Insurance carrier with the same reservations of right as in the
Cotter Jr. Derivative Action, but without any separate deductible. The coverage under our Directors and Officers Liability
Insurance of the cost of the defense of Mr. Tompkins is being reviewed by the insurer and is currently being covered by the
Company under its indemnity agreement with him. The Directors named in the T2 Derivative Complaint are referred to herein
as the “Amended T2 Complaint Director Defendants” and the Directors named in the Amended Cotter, Jr. Derivative
Complaint are referred to herein as the Amended Cotter Ir. Complaint Director Defendants.

The Amended T2 Derivative Complaint has deleted its request for an order disbanding our Executive Committee and
an order “collapsing the Class A and B stock structure into a single class of voting stock.” The Amended T2 Complaint has
added a request for an order setting aside the election results from the 2015 Annual Meeting of Stockholders, based on an
allegation that Ellen M. Cotter and Margaret Cotter were not entitled to vote the shares of Class B Common Stock held by the
Cotter Bstate and the Cotter Trust. The Company and the other defendants contest the allegations ofthe T2 Plaintiffs. The
Company followed applicable Nevada law in recognizing that Ellen M. Cotter and Margaret Cotter had the legal right and
power to vote the shares of Class B Common Stock held of record by the Cotter Estate and the Cotter Trust, and the
independent Inspector of Elections has certified the results of that election. Furthermore, even if the election results were to be
overturned or voided, this would have no impact on the current composition of our Board, as all of the nominees were
standing for re-election and accordingly retain their directorships until their replacements are elected. The Company will
vigorously contest any assertions by the T2 Plaintiffs challenging the voting at the 2015 Annual Meeting of Stockholders and
believes that the court will rule for the Company should this issue ever reach the court. The case is curtently set for trial in
November, 2016.

On May 2,2016, the T2 Plaintiffs filed a petition on order shortening time seeking a preliminary injunction (1)
enjoining the Inspector of Elections from counting any proxies purporting to vote either the 327,808 Class B shares
represented by stock certificate BO0OS (held of record by the Cotter Estate) or the 696,080 Class B shares represented by stock
certificate RDIB 0028 (held of record by the Cotter Trust) at the upcoming June 2, 2016 Annual Meeting, and (2) enjoining
Ellen M. Cotter, Margaret Cotter and James Cotter, Jr. from voting the above referenced shares at the 2016 Annual Meeting.
"The Company believes that the above referenced shares are currently held of record by the Cotter Estate and the Cotter Trust,
and that such shares can be voted by the Co-Executors ofthe Cotter Estate and the Trustees of the Cotter Trust, as applicable.

The Company believes that the claims set forth in the Amended Cotter Jr. Derivative Complaint and the Amended T2
Derivative Complaint are entirely without merit and seek equitable remedies for which no relief can be given. The Company
intends to defend vigorously against our Directors and Officers and against any attempt to reinstate Mr. Cotter, Jr. as President
and Chief Executive Officer or to effect any changes in the rights of our Company’s stockholders. Mr. Storey has been
dismissed by stipulation as a defendant in the James Cotter Jr. Derivative Action.

On May 13,2016, Directors Adams, Codding, Ellen M. Cotter, Margaret Cotter, Kane, McEachem and Wrotniak filed
a motion in the T2 Derivative Action to disqualify the T2 Plaintiffs on the grounds that at least one of the T2 Plaintiffs had
engaged in trading in our Company's Class A Common Stock after production by the Company and the
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Amended T2 Complaint Director Defendants of confidential information in the discovery process.

PROPOSAL 1: Election of Directors
Nominees for Election

Nine Directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be held in
2017 or until their successors are duly elected and qualified. Unless otherwise instructed, the proxy holders will vote the
proxies received by us “FOR” the election of the nominees below, all of whom currently serve as Directors. The nine
nominees for election to the Board who 1eceive the greatest number of votes cast for the election of Directors by the shares
present and entitled to vote will be elected Directors. If any nominee becomes unavailable for any reason, it is intended that
the proxies will be voted for a substitute nominee designated by the Board. The nominees named have consented to serve if
elected.

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

Name Age Position

Guy W. Adams. 65 Director

James Cotter, Ir. Director @

m D. Gould Director ¢

Douglas J. McEachem 64 Director @

(1) Member of the Executive Committee.

(2) Member ofthe Compensation and Stock Options Committee.

(3) Memberofthe Tax Oversight Committee. This committee has been inactive since November 2, 2015, in anticipation
that its functions would move to the Audit Committee under its new charter. That new charter was approved on May 5,
2016. '

@) Lead Independent Director.

(5) Memberof the Audit and Conflicts Committee.

Ellen M. Cotter. Ellen M. Cotter has been a member of our Board since March 13,2013, and cumrently serves as a
member of our Executive Committee. Ms. Cotter was appointed Chair of our Board on August 7,2014 and served as our
interim President and Chief Executive Officer from June 12,2015 until January 8,2016, when she was appointed our
permanent President and Chief Bxecutive Officer. She joined the Company in March 1998. Ms. Cotter is a graduate of Smith
College and holds a Juris Doctor from Georgetown Law School. Prior to joining the Company, Ms. Cotter spent four years in
private practice as a corporate attomey with the law firm of White & Case in New York City. Ms. Cotteris the sister of
Margaret Cotter and James Cotter, Jr. For more than the past ten years, Ms. Cotter served as the Chief Operating Officer
(*CO0”) of our domestic cinema operations, in which capacity she had, among other things, responsibility for the acquisition
and development, marketing and operation of our cinemas in the United States. Prior to her appointment as COO of Domestic
Cinemas, she spent a year in Anstralia and New Zealand, working to develop our cinema and real estate assets in those
countries. Ms. Cotter is the Co-Executor of the Cotter Estate, which is the record owner of 427,808 shares of our Class B Stock
(representing 25.5% of such Class B Stock). Ms. Cotter is also a Co-Trustee of the Cotter Trust, which is the record owner of
696,080 shares of Class B Stock (tepresenting an additional 41.4% of such Class B Stock).

Ms. Cotter brings to our Board her 18 years of experience working in our Company’s cinema operations in the United
States, Australia and New Zealand. She has also served as the Chief Executive Officer of Reading’s subsidiary,

PA2726



Consolidated Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and California. In addition, with
her direct ownership of 799,765 shares of Class A Stock and 50,000 shares of Class B Stock, and her positions as Co-Executor
of the Cotter Estate and Co-Trustee of the Cotter Trust, Ms. Cotter is a significant stakeholder in our Company. In recognition
of her contributions to the independent film industry, Ms. Cotter was awarded the first Gotham Appreciation Award at the
2015 Gotham Independent Film Awards. She was also inducted that same year into the ShowEast Hall of Fame.

Guy W. Adams. Guy W. Adams has been a Director of the Company since January 14, 2014, currently serves as the
chair of our Executive Committee, and until May 14, 2016, served as a member of our Compensation Committee. For more
than the past ten years, he has been a Managing Member of GWA Capital Partners, LLC, a registered investment adviser
managing GWA Investments, LLC, a fund investing in various publicly traded securities. Over the past fifteen years,

Mr. Adams has served as an independent director on the boards of directors of Lone Star Steakhouse & Saloon, Mercer
International, Exar Corporation and Vitesse Semiconductor. At these companies, he has held a variety of board positions,
including lead director, audit committee chair, and compensation committee chair. He has spoken on comporate govemance
topics before such groups as the Council of Institutional Investors, the USC Corporate Governance Summit and the University
of Delaware Distinguished Speakers Program. Mr. Adams provides investment advice to private clients and currently invests
his own capital in public and private equity transactions. He has served as an advisor to James J. Cotter, Sr. and continues to
provide professional advisory services to vatious enterprises now owned by either the Cotter Estate or the Cotter

Trust. Mr. Adams received his Bachelor of Science degree in Petroleum Bngineering from Louisiana State University and his
Masters of Business Administration from Harvard Graduate School of Business Administration.

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

Dr. Judy Codding, Dr. Judy Codding has been a Director of our Company since October 5,2015, and currently serves
as a member of our Compensation Committee. Dr. Codding is a globally respected education leader. From October 2010
until October 2015 she served as the Managing Director of “The System of Courses,” a division of Pearson, PLC (NYSE: PSO),
the largest education company in the world that provides education products and services to institutions, governments, and
direct to individual leamers. Priorto that time, Dr. Codding served as the Chief Executive Officer and President of America’s
Choice, Inc., which she founded in 1998, and which was acquired by Pearson in 2010. America’s Choice, Inc. was a leading
education company offering comprehensive, proven solutions to the complex problems educators face in the era of
accountability. Dr. Codding has a Doctorate in Education from University of Massachusetts at Amherst, and completed
postdoctoral work and served as a teaching associate in Education at Harvard University where she taught graduate level
courses focused on moral leadership. Dr. Codding has served on various boards, including the Board of Trustees of Curtis
School, Los Angeles, CA (2011 to present) and the Board of Trustees of Educational Development Center, Inc. (EDC) since
2012. Through family entities, Dr. Codding has been and continues to be involved in the real estate business, through the
ownership of hotels, shopping centers and buildings in Florida and the exploration of mineral, oil and gas rights in Maryland
and Kentucky.

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

James Cotter. Jr. James Cotter, J. has been a Director of our Company since March 21, 2002, and served as 2 member
of our Tax Oversight Committee. The Tax Oversight Committee has been inactive since November 2, 2015, in anticipation
that its functions would be moved to the Audit Committee under its new charter. That new charter was adopted on May 5,
2016. Mr. Cotter, Jr. served as our Vice Chair from June 2007 until August 7, 2014. Mr. Cotter, Jr. served as our President
from June 1,2013 through June 12,2015, and as our Chief Executive Officer from August 7, 2014 through June 12,2015. He
is currently the lead director of Cecelia Packing Corporation (a Cotter family-owned citrus grower, packer and marketer) and
served as the Chief Executive Officer of that company from July 2004 until 2013. Mr. Cotter, Jr. served as a Director of
Cecelia Packing Corporation from February 1996 to September 1997, and as a Director of Gish Biomedical from
September 1999 to March 2002. He was an attorney in the law firm of Winston & Strawn (and its predecessor), specializing in
corporate law, from September 1997 to May 2004. Mr. Cotter, Jr. is the brother of Margaret Cotter and Ellen M.

Cotter. Mr. Cotter, Jr. has advised the Company that he is a Co-Trustee of the Cotter Trust, which is the record owner of
696,080 shares of Class B Stock (representing 41.4% of such Class B Stock). The Company understands that Mr. Cotter’s
status as a trustee of the Cotter Trust is disputed by his sisters, Ellen M. Cotter and Margaret Cotter.
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Tames Cotter, Ir. brings to our Board his experience as a business professional and corporate attomey, as well as his
many years of experience in, and knowledge of, the Company’s business and affairs. In addition, with his direct ownership of
770,186 shares of our Company’s Class A Common Stock and his position as Co-Trustee of the Cotter Trust, Mr. Cotter, Jr.isa
significant stakeholder in our Company. Further, depending on the outcome of ongoing Trust Litigation, in the fature
Mr. Cotter, Ir. may be a controlling stockholder in the Company.

Margaret Cotter, Margaret Cotter has been a Director of our Company since September 27, 2002, and on August 7,
2014 was appointed Vice Chair of our Board and currently serves as a member of our Executive Committee. On March 10,
2016, our Board appointed Ms. Cotter as Bxecutive Vice President-Real Estate Management and Development-NYC. In this
position, Ms. Cotter is responsible for the management of our live theater properties and operations, including oversight of the
re-development of our Union Square and Cinemas 1,2, 3 properties. Ms. Cotter is the owner and President of OBL LLC
(“OBI"), which, from 2002 until her appointment as Executive Vice President-Real Estate Management and Development-
NYC, managed our live-theater operations under a management agreement. Pursuant to the OBl management agreement,
Ms. Cotter also served as the President of Liberty Theaters, LLC, the subsidiary through which we own our live theaters. The
OBI management agreement was terminated with Ms. Cotter’s appointment as Executive Vice President-Real Estate
Management and Development-NYC. Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New
York and is a board member ofthe League of OffBroadway Theaters and Producers. Ms. Cotter, a former Assistant District
Attomey for King's County in Brooklyn, New York, graduated from Georgetown University and Georgetown University Law
Center. She is the sister of Ellen M. Cotter and James Cotter, Jr. Ms. Margaret Cotteris a Co-Executor ofthe Cotter Estate,
which is the record owner of 427,808 shares of our Class B Stock (representing 25.5% of such Class B Stock). Ms. Margaret
Cotteris also a Co-Trustee of the Cotter Trust, which is the record owner of 696,080 shares of Class B Voting Common Stock
(representing an additional 41.4% of such Class B Stock). :

Ms. Cotter brings to the Board her experience as a live theater producer, theater operator and an active member of the
New York theater community, which gives her insight into live theater business trends that affect our business in this
sector. Operating and overseeing these properties for over 17 years, Ms. Cotter contributes to the strategic direction for our
developments. In addition, with her direct ownership of 804,173 shares of Class A Stock and 35,100 shares of Class B Stock
and her positions as Co-Executor ofthe Cotter Estate and Co-Trustee of the Cotter Trust, Ms. Cotter is a significant
stakeholder in our Company.

William D. Gould. William D. Gould has been a Director of our Company since October 15,2004, and currently
serves as our Lead Independent Director. Mr. Gould has been a member of the law firm of TroyGould PC since
1986, Previously, he was a partner ofthe law firm of O’Melveny & Myers. We have from time to time retained TroyGould PC
forlegal advice. Total fees payable to Mr. Gould’s law firm for calendar year 2015 were $61,000.84.

Mr. Gould is an author and lecturer on the subjects of corporate governance and mergers and acquisitions. Mr. Gould
brings to our Board more than fifty years of experience as a corporate lawyer and advisor focusing on corporate govemance,
mergers and acquisitions.

Edward L. Kane, Edward L. Kane has been a Director of our Company since October 15,2004, Mr. Kane was also a
Director of our Company from 1985 to 1998, and served as President from 1987 to 1988, Mr. Kane currently serves as the
chair of our Compensation Committee, and served as chair of our Tax Oversight Committee. That committee has been inactive
since November 2, 2015, in anticipation that its functions would be moved to the Audit Commitiee under its new
charter. The new charter for the Audit Committee was approved on May 5,2016. He also serves as a member of our
Executive Commitiee and our Audit Committee. Mr. Kane practiced as a tax attorney for many years in San Diego,
California. Since 1996, Mr. Kane has acted as a consultant and advisor to the health care industry, serving as the President
and sole shareholder of High Avenue Consulting, a healthcare consulting firm, and as the head of its successor
proprietorship. During the 1990s, Mr. Kane also served as the Chair and Chief Executive Officer of ASMG Outpatient
Surgical Centers in southern California, and he served as a director of BDI Investment Corp., which was a regulated investment
company based in San Diego. For over a decade, he was the Chair of Kane Miller Books, an award-winning publisher of
children’s books. At various times during the past three decades, Mr. Kane has been Adjunct Professor of Law at two of San
Diego’s law schools, most recently in 2008 and 2009 at Thomas Jefferson Sehool of Law, and prior thereto at California
Western School of Law.

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

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

Mr. McEachem brings to our Board his more than 38 years® experience meeting the accounting and auditing needs of
financial institutions and real estate clients, including our Company. Mr. McEachern also brings his experience reporting as
an independent auditor to the boards of directors ofa variety of public reporting companies and as a board member himself for
various companies and not-for-profit organizations.

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

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

Please see footnote 12 of the Beneficial Ownership of Securities table for information regarding the election of Ellen
M. Cotter, Margaret Cotter and James Cotter, J1. to the Board.
Attendance at Board and Committee Meetings

During the year ended December 31,2015, our Board met 13 times. The Audit Committee held four meetings, the
Compensation Committee held three meetings, and the Tax Oversight Committee held one meeting. Each Director attended
at least 75% of these Board meetings and at least 75% of the meetings of all committees on which he or she served.

Indemnity Agreements

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

During 2015, we paid our non-employee Directors $50,000 per year. We paid the Chair of our Audit Committee an
additional $7,000 per year, the Chair of our Compensation Committee an additional $5,000 per year, the Chair of our Tax
Oversight Committee an additional $18,000 per year and the Lead Independent Director an additional $5,000 per year.

In 2015, we also paid an additional one-time fee 0of $25,000 to each of Messrs, Adams, Gould, McEachern and Kane,
and an additional one-time fee of $75,000 to M. Storey. These fees were awarded in each case in recognition of their service
on our Board and Committees.

In March 2016, the Board approved additional special compensation to be paid for extraordinary services to the
Company and devotion oftime in providing such services, as follows:

Guy W. Adams: $50,000
Edward L. Kane: $10,000
Douglas J. McEachem: $10,000

Some portion of such additional special compensation was for services rendered during 2015.

Upon joining our Board, new Directors historically received immediately vested five-year stock options to purchase
20,000 shares of our Class A Stock at an exercise price equal to the market price of the stock at the date of grant. However,
this process was discontinued in 2015, and Directors Codding and Wrotniak did not receive such grants. In January, 2015 and
January, 2016, each of our then non-employee Directors received an annmal grant of stock options to purchase 2,000 shares of
our Class A Stock. The options awarded have a term of five years, an exercise price equal to the market price of Class A Stock
on the grant date and were fully vested immediately npon grant. As discussed below, our outside director compensation was
changed for the remainder of 2016 and the years thereafter. See “2016 and Future Director Compensation,” below.

Director Compensation Table

The following table sets forth information conceming the compensation to persons who served as our non-employee
Directors during 2015 for their services as Directors.

Fees Earned or Option All Other Compensation

‘William D. Gould

Douglas J. 7,656
McEachem 82,000 0 89,656

(1) Fair value of the award computed in accordance with FASB ASC Topic 718.

(2) Until March 10,2016, in addition to her Director’s fees, Ms. Margaret Cotter received a combination of fixed and
incentive management fees under the OBI management agreement described under the caption “Certain Transactions and
Related Party Transactions - OBl Management Agreement,” below.

(3) Mr. Storey served on our Board and Compensation Committee through October 11,2015.

(4) Represents fees paid to Mr. Storey as the sole independent Director of our Company's wholly owned New Zealand
subsidiary.
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2016 and Future Director Compensation

As discussed below in “Compensation Discussion and Analysis,” the Executive Committee of our Board, upon the
recommendation of our Chief Executive Officer, requested the Compensation Committee to evaluate the Company's
compensation policy for outside directors and to establish a plan that encompasses sound corporate practices consistent with
the best interests of the Company. Our Compensation Committee undertook to review, evaluate, revise and recommend the
adoption of new compensation arrangements for executive and management officers and outside directors of the Company. In
January 2016, the Compensation Committee retained the international compensation consulting firm of Willis Towers Watson
as its advisorin this process and also relied on our legal counsel, Greenberg Traurig, LLP.

The process followed by our Compensation Committee was similar to that in scope and approach used by the
Compensation Committee in considering executive compensation. Willis Towers Watson reviewed and presented to the
Compensation Committee the competitiveness of the Company’s outside director compensation. The Company’s outside
director compensation was compared to the compensation paid by the 15 peer companies (identified “Compensation
Discussion and Analysis™). Willis Towers Watson’s key findings were:

o Ourannual Board retainer was slightly above the 50th percentile while the total cash compensation paid to
outside Directors was close to the 25th percentile.

« Due to our minimal annual Director equity grants, total direct compensation to our outside Directors was the
lowest among the peer group.

e We should consider increasing our committee cash compensation and annual Director equity grants to be in
line with peer practices.

The foregoing observations and recommendations were studied, questioned and thoroughly discussed by our
Compensation Committee, Willis Towers Watson and legal counsel over the course of our Compensation Committee
meetings. Among other things, our Compensation Committee discussed and considered the recommendations made by Willis
Towers Watson regarding Director retainer fees and equity awards for Directors. Following discussion, our Compensation
Committee recommended and our Board authorized that:

o The Board retainer currently paid to outside Directors will not be changed.

e The committee chair retainers will be increased to $20,000 for our Audit Committee and our Executive
Committee and $15,000 for our Compensation Committee.

« The committee member fees will be $7,500 for our Audit and Executive Committees and $5,000 for our
Compensation Committee.

o The Lead Independent Director fee will be increased to $10,000.

« The annual equity award value to Directors will be $60,000 as a fixed dollar value based on the closing
price on the date of the grant and, that the equity award be restricted stock units and that such restricted
stock units have a twelve month vesting period.

e OurBoard also approved additional special compensation to be paid to certain directors for extraordinary
services provided to us and devotion of time in providing such services as follows:

o Guy W. Adams, $50,000
o Bdward L. Kane, $10,000
o Douglas J. McEachem, $10,000

Our Board compensation was made effective for the year 2016 and equity grants were made on March 10,2016 based
upon the closing of the Company's Class A Conmunon Stock on such date.

Vote Required
The nine nominees receiving the greatest number of votes cast at the Annual Meeting will be elected to the Board.

The Board has nominated each of the nominees discussed above to hold office until the 2017 Annual Meeting of
Stockholders and thereafter until his or her respective successor has been duly elected and qualified. In the event that
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any nominee shall be unable or unwilling to serve as a Director, the Board shall reserve discretionary authority to vote fora
substitute or substitutes. The Board has no reason to believe that any nominee will be unable or to serve and all nominees
named have consented to serve if elected.

Recommendation of the Board
THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.

Ellen M. Cotter and Margaret Cotter, who together have shared voting control over an aggregate of 1,208,988 shares,
or 71.9%, of our Class B Stock, have informed the Board that they intend to vote the shares beneficially held by them in favor
of the pine nominees named in this Proxy Statement for election to the Board under Proposal 1. Of the shares of Class B Stock
beneficially held by them, 696,080 shares are held of record by the Cotter Trust. James Cotter, Jr. alleges he has the right to
vote the shares held by the Cotter Trust. The Company believes that, under applicable Nevada Law, where there are multiple
trustees of a trust that is a record owner of voting shares of a Nevada corporation, and more than one trustee votes, the votes of
the majority of the voting trustees apply to all of the shares held of record by the trust. Ifmore than one trustee votes and the
votes are split evenly on any particular proposal, each trustce may vote proportionally the shares held ofrecord by the
trust. Ellen M. Cotter and Margaret Cotter, who collectively constitute a majority of the Co-Trustees of the Cotter Trust, have
informed the Board that they intend to vote the shares held by the Cotter Trust for the nine nominees named in this Proxy
Statement for election to the Board under Proposal 1. Accordingly, the Company believes that Ellen M. Cotter and Margaret
Cotter collectively have the power and aunthority to vote all of the shares of Class B Stock held of record by the Cotter Trust.

REPORT OF THE AUDIT COMMITTEE

The following is the report of the Audit Committee of our Board with respect to our audited financial statements for
the fiscal year ended December 31,2015,

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

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

In this context, the Audit Committee has reviewed and discussed the Company’s audited financial statements with
management and Grant Thomton LLP, our independent anditors, Management is responsible for: the preparation,
presentation and integrity of our financial statements; accounting and financial reporting principles; establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e)); establishing and maintaining
internal control over financial reporting (as defined in Exchange Act Rule 13a-15(D); evaluating the effectiveness of
disclosure controls and procedures; evaluating the effectiveness ofintemal control over financial reporting; and evaluating
any change in internal control over financial reporting that has materially affected, or is reasonably likely to materially affect,
internal control over financial reporting. Grant Thomton LLP is responsible for performing an independent audit ofthe
consolidated financial statements and expressing an opinion on the conformity of those financial statements with accounting
principles generally accepted in the United States of America, as well as an opinion on (i) management’s assessment of the
effectiveness of internal control over financial reporting and (ii) the effectiveness of intemal control over financial reporting.

The Audit Committee has discussed with Grant Thomton LLP the matters required to be discussed by Auditing
Standard No. 16, “Communications with Audit Committees” and PCAOB Auditing Standard No. 5, “An Audit of Internal
Control Over Financial Reporting that is Integrated with Audit of Financial Statements.” In addition, Grant Thomton LLP has
provided the Audit Committee with the written disclosures and the letter required by the Independence Standards Board
Standard No. 1, as amended, “Independence Discussions with Audit Committees,” and the Audit Committee has discussed
with Grant Thomton LLP their firm’s independence.
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Based on theirreview of the consolidated financial statements and discussions with and representations from
management and Grant Thomton LLP referred to above, the Audit Committee recommended to our Board that the audited
financial statements be included in our Annual Report on Form 10-K for fiscal year 2015 for filing with the SEC.

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

Respectfully submitted by the Audit Committee.

Douglas J. McEachem, Chair
Edward L. Kane
Michael Wrotniak

BENEFICIAL OWNERSHIP OF SECURITIES

Except as described below, the following table sets forth the shares of Class A Stock and Class B Stock beneficially
owned on April 22,2016 by:

e each of ourincumbent Directors and Director nominees;

o each of ourincumbent executive officers and named executive officers set forth in the Summary
Compensation Table ofthis Proxy Statement;

» cach person known to us to be the beneficial owner of more than 5% of our Class B Stock; and

o all of our incumbent Ditectors and incumbent executive officers as a group.

Except as noted, and except pursuant to applicable community property laws, we believe that each beneficial owner
has sole voting power and sole investment power with respect to the shares shown. ‘An asterisk (*) denotes beneficial

ownership of less than 1%.

Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Percentage of Number of Percentage of
Beneficial Owner Number of Shares ___Stock Shares Stock

Direct d Nt

Officers

Andrzej J. Matyczynski (16)

‘Wayne Smith (11)
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Mark Cuban (14) 72,164 * 207,913 124
5424 Deloache Avenue
Dallas, Texas 75220

James J. Cotter Foundation 102,751 *

All Directors and executive officers as a 5,032,094 232 1,209,088 719
roup (14 persons)

(1) Percentage ownership is determined based on 21,654,302 shares of Class A Stock and 1,680,590 shares of Class B Stock
outstanding on April 22, 2016. Beneficial ownership has been determined in accordance with SEC rules. Shares subject
to options that are currently exercisable, or exercisable within 60 days following the date as of which this information is
provided, and not subject to repurchase as of that date, which are indicated by footnote, are deemed to be beneficially
owned by the person holding the options and are deemed to be outstanding in computing the percentage ownership of
that person, but not in computing the percentage ownership of any other person.

(2) The Class A Stock shown includes 20,000 shares subject to stock options as well as 799,765 shares held directly. The
Class A Stock shown also includes 102,751 shares held by the James J. Cotter Foundation (the “Cotter
Foundation™). Ellen M. Cotteris Co-Trustee of the Cotter Foundation and, as such, is deemed to beneficially own such
ghares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest, if any, in
such shares. The Class A Stock shown also includes 297,070 shares that are part of the Estate of James J. Cotter, Deceased
(the “Cotter Estate”) that is being administered in the State of Nevada and 29,730 shares from the Cotter Profit Sharing
Plan. On December 22,2014, the District Court of Clark County, Nevada, appointed Ellen M. Cotter and Margaret Cotter
as co-executors of the Cotter Estate. As such, Ellen M. Cotter would be deemed to beneficially own such shares. The
shares of Class A Stock shown also include 1,897,649 shares held by the James J. Cotter Living Trust (the “Cotter
Trust”). See footnote (12) to this table for information regarding beneficial ownership of the shares held by the Cotter
Trust. As Co-Trustees ofthe Cotter Trust, the three Cotter family members would be deemed to beneficially own such
shares depending upon the outcome of the matters described in footnote (12). Together Margaret Cotter and Ellen M.
Cotterbeneficially own 1,208,988 shares of Class B Stock.

(3) The Class A Stock shown includes 17,000 shares subject to stock options as well as 804,173 shares held directly. The
Class A Stock shown also includes 289,390 shares held by the Cotter 2005 Grandchildren’s Trust and 29,730 shares from
the Cotter Profit Sharing Plan. Margaret Cotter is Co-Trustee of the Cotter 2005 Grandchildren’s Trust and, as such, is
deemed to beneficially own such shares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of
her pecuniary interest, if any, in such shares. The Class A Stock shown includes 297,070 shares of Class A Stock that are
part of the Cotter Bstate. As Co-Executor of the Cotter Estate, Ms. Cotter would be deemed to beneficially own such
shares. The shares of Class A Stock shown also include 1,897,649 shares held by the Cotter Trust. See footnotes (12) for
information regarding beneficial ownership of the shares held by the Cotter Trust. As Co-Trustees of the Cotter Trust, the
three Cotter family members would be deemed to beneficially own such shares depending upon the outcome of the
matters described in footnote (12). Together Margaret Cotter and Ellen M. Cotter beneficially own 1,208,988 shares of
Class B Stock.

(4) The Class A Stock shown includes 19,000 shares subject to stock options.

(5) The Class A Stock shown includes 4,000 shares subject to stock options.

(6) The Class A Stock shown includes 29,000 shares subject to stock options.

(7) The Class A Stock shown consists 0f 43,750 shares subject to stock options.

(8) The Class A Stock shown consists 0f2,000 shares subject to stock options.
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(9) The Class A Stock shown consists of 2,000 shares subject to stock options.

(10) The Class A Stock shown consists of 2,000 shares subject to stock options.

(11) The Class A Stock shown consists of 3,000 restricted stock grants.

(12) On June 5,2013, the Declaration of Trast establishing the Cotter Trust was amended and restated (the “2013
Restatement”) to provide that, upon the death of James J. Cotter, Sr., the Trust’s shares of Class B Stock were to be held in
a separate trust, to be known as the “Reading Voting Trust,” for the benefit of the grandchildren of Mr. Cotter, Sr.

Mr. Cotter, Sr. passed away on September 13,2014. The 2013 Restatement also names Margaret Cotter the sole trustee of
the Reading Voting Trust and names James Cotter, Ir. as the first alternate trustee in the event that Ms. Cotter is unable or
unwilling to act as trustee. The trustees of the Cotter Trust, as of the 2013 Restatement, were Ellen M. Cotter and
Margaret Cotter. On June 19, 2014, Mr. Cotter, Sr. signed a 2014 Partial Amendment to Declaration of Trust (the “2014
Amendment”) that names Margaret Cotter and James Cotter, Jr. as the co-trustees of the Reading Voting Trust and
provides that, in the event they are unable to agree upon an important trust decision, they shall rotate the trasteeship
between them annually on each January 1st. It farther directs the trustees of the Reading Voting Trust to, among other
things, vote the Class B Stock held by the Reading Voting Trust in favor of the appointment of Ellen M. Cotter, Margaret
Cotter and James Cotter, Ir. to our Board and to take all actions to rotate the chairmanship of our Board among the three
ofthem. The 2014 Amendment states that James Cotter, Jr., Ellen M. Cotter and Margaret Cotter are Co-Trustees of the
Cotter Trust. On February 5, 2015, Elten M. Cotter and Margaret Cotter filed a Petition in the Superior Court of the State
of California, County of Los Angeles, captioned In re James J. Cotter Living Trust dated August 1,2000 (Case No.
BP159755). The Petition, among other things, seeks relief that could determine the validity of the 2014 Amendment and
who between Margaret Cotter and James Cotter Jr. will have authority as trustee or co-trustees ofthe Reading Voting
Trust to vote the shares of Class B Stock shown (in whole or in part) and the scope and extent of such

authority. Mr. Cotter, Jr. has filed an opposition to the Petition. The 696,080 shares of Class B Stock shown in the table
as being beneficially owned by the Cotter Trust are reflected on the Company’s stock register as being held by the Cotter
Trust and not by the Reading Voting Trust. The information in the table reflects direct ownership of the 696,080 shares of
Class B Stock by the Cotter Trust in accordance with the Company’s stock register and beneficial ownership of such
shares as being held by each of the three potential Co-Trustees, Mr. Cotter, Ir., Ellen M. Cotter and Margaret Cotter, who,
unless a court determines otherwise, are deemed to share voting and investment power of the shares held by the Cotter
Trust.

(13) The Class A Stock shown includes 25,000 shares subject to stock options as well as 770,186 shares held directly. The
Class A Stock shown also includes 289,390 shares held by the Cotter 2005 Grandchildren’s Trust and 102,751 held by
the Cotter Foundation. Mr. Cotter, Jr. is Co-Trustee of the Cotter 2005 Grandchildren’s Trust and of the Cotter
Foundation and, as such, is deemed to beneficially own such shares. Mr. Cotter, Jr. disclaims beneficial ownership of such
shares except to the extent of his pecuniary interest, if any, in such shares. The Class A Stock shown also includes
1,897,649 shares held by the Cotter Trust, which became irrevocable upon Mr. Cotter, Sr.’s death on September 13,

2014. See footnote (12) above for information regarding beneficial ownership of the shares held by the Cotter Trust. As
Co-Trustees of the Cotter Trust, the three Cotter family members would be deemed to beneficially own such shares
depending upon the outcome of the matters described in footnote (12). The Class A Stock shown includes 770,186 shares
pledged as security for a margin loan.

(14) Based on Mr. Cuban’s Form 5 filed with the SEC on February 19,2016 and Schedule 13D/A filed on February 22,2016.

(15) Based on the PICO Holdings, Inc. and PICO Deferred Holdings, LLC Schedule 13G filed with the SEC on January 14,
2009.

(16) The Class A Stock shown includes 25,000 shares subject to stock options.

(17) The Class A Stock shown includes 8,815 shares subject to stock options.

(18) The Class A Stock shown includes 25,000 shares subject to stock options.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our executive officers and Directors, and persons who own more than 10%
of our common stock, to file reports regarding ownership of, and transactions in, our securities with the SEC and to provide us
with copies of those filings. Based solely on our review of the copies received by us and on the written representations of
certain reporting persons, we believe that the following Forms 3 and 4 for transactions that occutred in
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2015 were not filed or filed later than is required under Section 16(a) ofthe Securities Exchange Act of 1934:

Filer Form Transaction Date Date of Filing

December 31,2014 Not filed @

September 13,2014 October 9,2015

Margaret Cotter 4 April 8, 2015 October 9, 2015

James Cotter I.9 March 10,2016 _

July 16,2015

Wayne Smith 4 July 16,2015

i

,2015

July:dio
July 31

(1) This transaction was reported on Form 5 on April 22,2016, which is later than required under Section 16(a) ofthe
Securities Exchange Act of 1934.

(2) This transaction was reported on Form 5 on March 17,2015, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934.

(3) This transaction was reported on Form 5 on March 12,2014, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934.

(4) This transaction was reported on Form 5 on February 19, 2016, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934.

(5) An additional Form 4 for Mr. Cotter Jr. was reported with a typographical error in the transaction date. The transaction
date was reported as December 1, 2012, but should have been reported as December 1,2015. This Form 4 was timely
filed on December 3, 2015.

(6) Pursuant to Form 4/A filed August 24,2015, the earliest transaction date was changed from July 1,2015 to June 30,2015.

(7) Pursuant to Form 4/A filed November 17,2015, the earliest transaction date was changed from July 1,2015 to June 4,
2015.

In addition to the above, the following Forms 5 for transactions that occurred in 2013,2014 and 2015 were filed later
than is required under Section 16(a) of the Securities Exchange Act of 1934.

Andrzej J. Matyczynski 5 December 31, 2015 April 22,2016

Insofar as we are aware, all required filings have now been made.
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EXECUTIVE OFFICERS

The following table sets forth information regarding our executive officers, other than Ellen M. Cotter and Margaret
Cotter, whose information is set forth above under “Proposal 1: Election of Directors — Nominees for Blection.”

Dev Ghose 62 Executive Vice President, Chief Financial Officer, Treasurer and
Corporate Secretary

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

Robert F. Smerling. Robert F. Smerling has served as President of our domestic cinema operations since
1994. Mr. Smerling has been in the cinema industry for 58 years and, immediately before joining our Company, served as the
President of Loews Theatres Management Corporation.

A
Wayne D. Smith, Wayne D. Smith joined our Company in April 2004 as our Managing Director - Australia and New
Zealand, after 23 years with Hoyts Cinemas. During his time with Hoyts, he was akey driver, as Head of Property, in growing
that company’s Australian and New Zealand operations via an AUD$250 million expansion to more than 50 sites and 400
screens. While at Hoyts, his career included heading up the group’s carparking company, cinema operations, representing
Hoyts as a director on various joint venture interests, and coordinating many asset acquisitions and disposals the company
made.

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

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Role and Authority of the Compensation Committee

Our Board has established a standing Compensation Committee consisting of three of our non-employee
Directors. As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the determination of
executive compensation solely by independent directors. Notwithstanding such exemption, we adopted a Compensation
Committee charter on March 10, 2016 requiring our Compensation Committee members to meet the independence rules
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and regulations of the SEC and the NASDAQ Stock Market.

Prior to the adoption of our Compensation Committee Charter on March 10, 2016, it was our practice that the
Compensation Committee would recommend to the full Board the compensation of our Chief Executive Officer and of the
other Cotter family members who serve as officers of our Company. Our Board, with the Cotter family Directors abstaining,
typically accepted without modification the compensation recommendations of the Compensation Committee, but reserved
the right to modify the recommendations or take other compensation actions ofits own. Prior to his resignation as our Chief
Executive Officer, Mr. James J. Cotter, Sr. was delegated responsibility by our Board for determining the compensation of our
executive officers other than himself and his family members. The Board exercised oversight of Mr. Cotter, Sr.'s executive
compensation decisions as a part of his performance as our former Chief Executive Officer.

Baiier this year, our Board adopted a number of actions intended to bring certain of our governance practices into
line with best practices, including substantial steps in the area of Executive Compensation, which are discussed below under
"2016 and Future Compensation Structure." First, this discussion will address our executive compensation for 2015.

2015 EXECUTIVE COMPENSATION
The individuals named in the Summary Compensation Table, below, are referred to as the “named executive
officers.”

Chief Executive Officer Compensation

As a matter of general practice prior to 2016, the Compensation Committee recommended to our Board the annual
compensation of our Chief Bxecutive Officer, based primarily upon the Compensation Committee’s annual review of peer
group practices and the advice of an independent third-party compensation consultant engaged annually to assist the
Compensation Committee. The Compensation Committee had established three components of our Chief Executive Officer’s
compensation—a base cash salary, a discretionary annual cash bonus, and a fixed stock grant. The objective of each element
was to reasonably reward our Chief Bxecutive Officer for his or her performance and leadership.

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

Prior to the work commenced in early 2016, Willis Towers Watson had most recently updated its analysis of our
Chief Executive Officer’s compensation in 2014, when Mr. Cotter, Sr. held that position. The Willis Towers Watson analysis
focused on the competitiveness of Mr. Cotter, Sr.’s annual base salary, total cash compensation and total direct compensation
(i.e., total cash compensation plus expected value of long-term compensation) relative to a peer group of 17 United States and
Australian companies and published compensation survey data, and to our Company’s compensation philosophy, which was
to target Mr. Cotter, St.’s total direct compensation to the 66th percentile of the peer group. The peer group consisted of the
following 17 companies:

Acadia Realty Trust Inland Real Estate Corp.
Amalgamated Holdings Ltd. Kite Realty Group Trust
Associated Estates Realty Corp. LTC Properties Inc.

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

IMAX Corporation :

Following his appointment on August 7, 2014 as our Chief Executive Officer and until his termination from that
position on June 12,2015, James Cotter, Jr. continued to receive the same base salary 0£$335,000 that he had previously
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been receiving in his capacity as our President. Mr. Cotter, Jr. was not awarded a discretionary cash bonus for 2014 or 2015.

On June 12,2015, our Board appointed Ellen M. Cotter as our interim President and Chief Executive Officer. No new
compensatory amangements were entered into with Ms. Cotter in connection with her appointment as interim President and
Chief Executive Officer, and she continued to receive the same base salary of $402,000 that she received at the time of her
appointment. '

In early 2016, the Compensation Committee, with the assistance of Willis Towers Watson and Ms. Cotter, adopted
new procedures regarding officer compensation. As a part thereof, unlike prior years, the Compensation Committee evaluated
the performance of our Chief Executive Officer and our named executive officers and determined their 2015 cash bonus
awards. Having had the benefit of further analysis of the Company’s executive compensation and revisions of the Company’s
compensation philosophy, the Compensation Committee approved a $250,000 bonus for Ellen M. Cotter for her 2015
performance as interim President and Chief Bxecutive Officer.

Total Direct Compensation

In 2015, we and our Compensation Committee had no policy regarding the amount of salary and cash bonus paid to
our Chief Executive Officer or other named executive officers in proportion to their total direct compensation.

Compensation of Other Named Executive Officers

Until the reassessment of compensation practices in early 2016, the compensation of the Cotter family members as
executive officers of our Company was determined by the Compensation Committee based on the same compensation
philosophy used to determined Mr. Cotter, Sr.’s compensation prior to his retirement. The Cotter family members’ respective
compensation packages each consisted of a base cash salary, discretionary cash bonus and, on occasion, discretionary grants
of stock options.

Historically, our Chief Executive Officer determined the base salaries of our executive officers other than himself and
members of his family. Our Chief Executive Officer considered the following guidelines in setting the type and amount of
executive compensation:

1. Executive compensation should primarily be used to:

e  attract and retain talented executives;

s reward executives appropriately for their individual efforts and job performance; and

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

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

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

Personal and Company performances were just two factors historically considered in establishing base salaries. We
had no pre-established policy or target for allocating total executive compensation between base and discretionary or
incentive compensation, or between cash and stock-based incentive compensation. Historically, including in 2015,a
majority of total compensation to our named executive officers has been in the form of annual base salaries and discretionary
cash bonuses, although stock bonuses have been granted from time to time under special circumstances.

These elements of our executive compensation are discussed further below.

Salary; Annual base salary was intended to compensate named executive officers for services rendered during the
fiscal year in the ordinary course of performing their job responsibilities. Factors considered in setting the base salaries prior
to 2015 included (i) the negotiated terms of each executive’s employment agreement or the original terms of employment,
(ii) the individual’s position and level of responsibility with our Company, (iii) periodic review of the
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executive’s compensation, both individually and relative to our other named executive officers, and (iv) a subjective
evaluation of individual job performance of the executive.

Cash Bonus: Historically, we had awarded annual cash bonuses to supplement the base salaries of our named
executive officers, and our Board delegated to our former Chief Executive Officer, Mr. Cotter, Sr., the authority to determine in
his discretion the annual cash bonuses, if any, to be paid to our executive officers other than the Cotter family executives.

In early 2016, following the reassessment of the Company’s compensation structure discussed below, the
Compensation Committee, meeting in executive session, approved a 2015 performance bonus for the Chief Executive Officer
as well as our other named executive officers.

Stock Bonus: Equity incentive bonuses were available for award to align our executives’ long-term compensation to
appreciation in stockholder value over time. Historically, awards have not been granted on any fixed schedule, but instead
were granted from time to time to new hires and for the recognition and retention of executives.

If awarded, it has generally been our policy to value stock options and restricted stock at the closing price of our
common stock as reported on the NASDAQ Stock Market on the date the award was approved or on the date ofhire, if the
stock is granted as a recruitment incentive. When stock was granted as bonus compensation for a particular transaction, the
award may have been based on the market price on a date calculated from the closing date of the relevant transaction. Stock
options granted 1o our employees generally have a five year term and vest over four years in equal installments upon the
annual anniversaries of the date of the grant, subject to continued employment upon each vesting date. Awards may also have
been subject to vesting and limitations on voting or otherrights.

As discussed below, our Board substantially changed these practices for 2016 and future years.

Other than James Cotter, J1.’s role as Chief Executive Officer and thereafter, Ms. Ellen M. Cotter’s role as Chief
Executive Officer, none of our executive officers played arole in determining the compensation of our named executive
officers during 2015.

2015 Base Salaries and Bonuses

‘We have historically established base salaries and target discretionary cash bonuses for our named executive officers
through negotiations with the individual named executive officer, generally at the time the named executive officer
commenced employment with us, subject to additional increases from time to time based on performance and tenure, with the
intent of providing annual cash compensation at a level sufficient to attract and retain talented and experienced individuals.

Our Compensation Committee recommended and our Board approved the following base salaries for Mr. Cotter, Jr.
and Ellen M. Cotter for2015: )

llen M. Cotter® l 402,000

{1) Ellen M. Cotter was appointed Interim President and Chief Executive Officer on June 12,2015 and President and
Chief Executive Officer on January 8,2016.

(2) James Cotter, Ir. served as President from June 1,2013 through June 12, 2015, and Chief Executive Officer from
August 7, 2014 through June 12,2015. Mr. Cotter, Ir. had an annual base salary of $335,000 for2015. When his
employment ended, Mr. Cotter, Jt. camed a prorated base salary of $195,417 for 2015, which includes his severance
payment paid through the end of July 2015.

With the exception of Mr. Ghose, who was appointed Chief Financial Officer on May 11,2015, Mr. Matyczynski,
whose base salary was $324,000 in 2015, and Mr. Smith, whose base salary was $274,897, the base salaries of our other named
executive officers generally remained at the levels established for 2014, as shown in the following table:
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2014 Base Salary 2015 Base Salary
)

Name

Robert F. Smerling 350,000 350,000

{1) Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015. For2015, Mr. Ghose eamed a
prorated base salary of $257,692.

(2) Andrzej J. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has a written
agreement with our Company that provides certain severance and deferred compensation benefits. Mr. Matyczynski
resigned as Corporate Secretary on October 20, 2014 and as our Chief Financial Officer and Treasurer effective
May 11,2015, however he continued as an employee to assist in the transition of our new Chief Financial Officer,
and was appointed Executive Vice President-- Global Operations on March 10,2016. Under Mr. Matyczynski’s
employment contract, upon his retirement and provided there has been no termination for cause, he will become
entitled under his agreement to a lump-sum severance payment of $50,000, subject to certain offsets, and to the
payment of his vested benefit under his deferred compensation plan discussed below in this section.

(3) William Ellis submitted his resignation on February 18,2016, effective March 11,2016, For 2014, Mr. Ellis earned a
prorated base salary of $71,795.

(4) Mr. Smith’s salary was paid in Australian Dollars in the amounts of AUD$359,250 in 2014 (shown in the table in U.S.
Dollars using exchange rate 0.9027), and AUD$365,360 in 2015 (shown in the table in U.S. Dollars using exchange
rate 0.7524).

Prior to 2016, all named executive officers were eligible to receive a discretionary annual cash bonus. Cash bonuses
are typically prorated to reflect a partial year of service.

In connection with consideration 0f2015 performance bonuses for members of management, the Chief Executive
Officer prepared and submitted recommendations for cach of the executive and management team members, other than
herself In considering these recommendations, the Compensation Committee had the benefit ofits extensive deliberations as
- well ag the data provided by Willis Towers Watson. In executive session, the Compensation Committee considered and
approved a 2015 performance bonus for the Chief Executive Officer. The proposed bonus amounts were reviewed and
approved by the Board in February 2016. The Board approval covered the named executive officers set forth below, as well as
select other officers and executives.

The following are the 2015 Performance Bonuses approved pursuant to the above process:

2015 Performance Bonus
Name )

Robert F. Smerling 75,000

(1) Pursuant to his employment agreement, in 2015 Mr. Ellis reccived a guaranteed bonus of $60,000, and as such, it was
not subject to the process above. Mr. Ellis submitted his resignation on February 18,2016.

{2) Mr. Smith’s bonus was paid in Australian Dollars in the amount of AUD$95,000 (shown in the table in U.S. Dollars
using exchange rate 0.7524).

In the past, we have offered stock options and stock awards to our employees, including named executive
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officers, as the long-term incentive component of our compensation program. We sometimes granted equity awards to new
hires upon their commencing employment with us and from time to time thereafier. Our stock options allow employees to
purchase shares of our common stock at a price per share equal to the fair market value of our common stock on the date of
grant and may or may not be intended to qualify as “incentive stock options” for U.S. federal income tax puiposes. Generally,
the stock options we granted to our employees vest over four years in equal installments upon the annual anniversaries of the
date of grant, subject to their continued employment with us on each vesting date.

Employment Agreements

ames Cotter, Jr. On June 12,2015, the Board terminated the employment of James Cotter, Jr. as our President and
ChiefBxecutive Officer. Under Mr. Cotter, Ir.’s employment agreement with the Company, he is entitled to the compensation
and benefits he was receiving at the time of a termination without cause for a period of twelve months from notice of
termination. At the time of termination, Mr. Cotter Ji.’s annual salary was $335,000, and the Company paid Mr. Cotter Jr.
severance payments in the amount of $43,750. A dispute has arisen between the Company and Mr. Cotter as to whether the
Company is required to continue to make these payments, which dispute is currently subject to arbitration. Mr. Cotter’s
employment agreement also provided for the grant of options to purchase 100,000 shares of Class A Stock at an exercise price
of $6.31 per share. Mr. Cotter, I1. has previously exercised options to purchase 50,000 of such shares. Mr. Cotter, Jr. has
asserted that the options to exercise the remainder of the 50,000 options survived the termination of his employment. The
Company’s position is that all unvested options expired upon the termination of Mr. Cotter, Ir.'s employment. This matter is
currently under review by the Compensation Committee.

Dev Ghose. On April 20, 2015, we entered into an employment agreement with Mr. Dev Ghose, pursuant to which he
agreed 1o sexve as our Chief Financial Officer for a one-year term commencing on May 11,2015. The employment agreement
provides that Mr. Ghose is to receive an annual base salary of $400,000, with an annual target bonus of $200,000, and
employee benefits in line with those received by our other senior executives. Mr. Ghose was also granted stock options to
purchase 100,000 shares of Class A Stock at an exercise price equal to the closing price of our Class A Stock on the date of
grant and which will vest in equal annual increments over a four-year period, subject to his remaining in our continuous
employ through each annual vesting date.

TUnder his employment agreement, we may terminate Mr. Ghose’s employment with or without cause (as defined) at
any time. Ifwe terminate his employment without cause or fail to renew his employment agreement upon expiration without
cause, Mr. Ghose will be entitled to receive severance in an amount equal to the salary and benefits he was receiving fora
period of 12 months following such termination or non-renewal. If the termination is in connection with a “change of control”
(as defined), Mr. Ghose would be entitled to severance in an amount equal to the compensation he would have received fora
period two years from such termination.

William D. Ellis. On October 20, 2014, we entered into an employment agreement with Mr. William D. Ellis, which
was amended in September 2015, pursuant to which he agreed to serve as our General Counsel for a term of three years. The
employment agreement provided that Mr. Ellis was to receive an annual base salary of $350,000, with an annual guaranteed
bonus of at least $60,000. In addition, Mr. Ellis was granted stock options to purchase 60,000 shares of Class A Stock at an
exercise price equal to the closing price of our Class A Stock on the date of grant and which will vest in equal annual
increments over a three-year period, subject to his remaining in our continuous employ through each annual vesting date.

On February 18, 2016, Mr. Ellis submitted his resignation as our General Counsel and Corporate Secretary. On
March 11,2016, we entered into an-agreement with Mr. Ellis, pursuant to which, in consideration of the payment to Mr. Ellis
0f $205,010 (to be paid in 19 equal semi-monthly installments of $10,790) and the vesting of options to acquire 20,000 shares
of our Class A Common Stock on October 15,2016, Mr. Ellis has agreed to be available to advise us on matters on which he
previously worked until December 31,2016. Mr. Ellis'last day of employment was March 11, 2016.

Andrzej 1. Matyezynski. Mr. Matyczynski, our former ChiefFinancial Officer, Treasurer and Corporate Secretary, has
a written agreement with our Company that provides for a lump-sum severance payment of $50,000, provided there has been
no termination for cause and subject to certain offsets, and to the payment ofhis vested benefit under his deferred
compensation plan discussed below in the section entitled “Other Elements of Compensation.” Mr. Matyczynski resigned as
our Corporate Secretary on QOctober 20, 2014 and as our Chief Financial Officer and
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Treasurer cffcctive May 11, 2015, but continued as an employee in order to assist in the transition of our new Chief Financial
Officer. He was appointed EVP-Global Operations in March 2016.

2016 AND FUTURE COMPENSATION STRUCTURE
Background

In early 2016, our Compensation Committee conducted a thorough evaluation of our compensation policy for
executive officers and outside directors to establish a plan that encompasses best corporate practices consistent with our best
interests. Our Compensation Committee undertook to review, evaluate, revise and recommend the adoption ofnew
compensation amangements for our executive and management officers and outside directors. In January 2016, our
Compensation Commitice retained the international compensation consulting firm of Willis Towers Watson as its advisor in
this process and also 1elied on the advice of our legal counsel, Greenberg Traurig, LLP.

Compensation Committee Charter

On February 29,2016, our Board adopted the Charter of the Compensation Committee, or the Compensation
Committee Charter. In keeping with our intent to implement best practices, the Compensation Committee Charter delegated
the following responsibilities to our Compensation Committee:

« in consultation with our senior management, to establish our compensation philosophy and objectives;

« 1o review and approve all compensation, including salary, bonus, incentive and equity compensation, for
our ChiefExecutive Officer and our executive officers, provided that our Chief Executive Officer may not be
present during voting or deliberations on his or her compensation;

« to approve all employment agreements, severance arrangements, change in control provisions and agreements
and any special or supplemental benefits applicable to our Chief Executive Officer and other executive officers;

« to approve and adopt, on behalfof our Board, incentive compensation and equity-based compensation plans, or,
in the case of plans requiring stockholder approval, to review and recommend such plan to the stockholders;

« 1o reviewand discuss with our management and our counsel and aunditors, the disclosures made in Compensation
Discussion and Analysis and advise our Board whether, in the view of the Committee, the Compensation
Discussion and Analysis is, in form and substance, satisfactory for inclusion in our annual report on Form 10-K
and proxy statement for the annual meeting of stockholders;

e io prepare an annual compensation committee report for inclusion in our proxy statement for the annual meeting
of stockholders in accordance with the applicable rules of the SEC;

« to periodically review and reassess the adequacy of this charter and recommend any proposed changes to the
Board for approval;

« to administer our equity-based compensation plans, including the grant of stock options and other equity awards
under such plans, the exercise of any discretion accorded to the administrator of all such plans and the
interpretation of the provisions of such plans and the terms of any awards made under the plans; and

« to consider the results of the most recent stockholder advisory vote on executive compensation required by
Section 14A of the Securities Exchange Act of 1934 when determining compensation policies and making
decisions on executive compensation.

Under the Compensation Committee Charter, “executive officer” is defined to mean the chiefexecutive officer,
president, chief financial officer, chief operating officer, general counsel, principal accounting officer, any executive vice
president of the Company and any Managing Director of Reading Entertainment Australia Pty Ltd and/or Reading New
Zealand, Ltd.; provided that any compensation determinations pertaining to Ellen M. Cotter and Margaret Cotter will be
subject to review and approval by our Board.

As noted above, the Compensation Committee Charter was adopted as part of our Board's implementation of
additional corporate best practices measures. The Compensation Committee Charter will apply for the remainder 0£2016 and
the fture, subject to further amendments and modifications by our Board. The Compensation Committee’s charter is
available on our website at http://www.readingrdi.com/Committee-Charters.

The Compensation Committee reviews compensation policies and practices effecting employees in addition to
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those applicable to executive officers. The Compensation Committee has determined that it is not reasonably likely that our
compensation policies and practices for its employees would have a material adverse effect on our Company.

Executive Compensation

In early 2016, our Compensation Committee met with Willis Towers Watson, our Chief Executive Officer, and our
legal counsel, to review the Company’s compensation levels, programs and practices. As part of its engagement, Willis
Towers Watson reviewed our compensation paid to executive and management officers by position, in light of each person's
duties and responsibilities. Willis Towers Watson then compared our top executive and management positions to (i)
executive compensation paid by a peer group, and (ii) two surveys, the 2015 Willis Towers Watson Data Services Top
Management Survey Report and the 2015 Mercer MBD Executive Compensation Survey, in each case, identified by office.
position and duties performed by the officer. The peer group utilized by Willis Towers Watson included the following 15
companies:

Arcadia Realty Trust Inland Real Estate Corp.

Associated Estates Realty Corp. Kite Realty Group Trust

Cannike Cinemas Inc. Marcus Corporation

Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust

EPR Properties Urstadt Biddle Properties Inc.

Vicinity Centres Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group noting that the companies selected (i) included 12 United States
based companies and three Australian based companies to reflect our geographic operations, and (ii) were comparable to us
based on the key financial criteria of being between 1/3" and three times ourrevenue.

The executive pay assessment prepared by Willis Towers Watson measured our executive and management
compensation against compensation paid by peer group companies and the companies listed in the two surveys based on the
25th, 50th and 75th percentile of such peer group and surveyed companies. The 50th percentile was the median
compensation paid by such peer group and surveyed companies to executives performing similar responsibilities and duties.

The Willis Towers Watson assessment compared the base salary, the short term incentive (cash bonus) and long term
incentive (equity awards) of the peer and surveyed companies to the base salary, short term incentive and long term incentive
provided to our executives. The assessment concluded that, except in a few positions, we were generally competitive in base
salary, however, we were not competitive when short-term incentives and long term incentives were included in the total
compensation paid to our executives and management.

As a result of the foregoing factors, Willis Towers Watson recommended that we:

» Implement a formal annual incentive opportunity for all executives; and
e Implement a regular annual grant program for long-term incentives.

Our Compensation Committee recommended, and our Board subsequently adopted, a compensation philosophy for
our management team members to:

e Attract and retain talented and dedicated management team members;

e Provide overall compensation that is competitive in its industry;

« Correlate annual cash incentives to the achievement of its business and financial objectives; and

e Provide management team members with appropriate long-term incentives aligned with stockholder value.

As part of the compensation philosophy, our compensation focus will be to (1) drive our strategic plan on growth, (2)
align officer and management performance with the interests of our stockholders, and (3) encourage retention of our officers
and management team members.

Soy. N
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In furtherance of the compensation policy and as a result of the extensive deliberations, including consideration of
the Willis Towers Watson recommendations, our Compensation Committee adopted an executive and management officer
compensation structure for 2016 consisting of:

o Abase salary comparable with job description and industry standard;

o A short-term incentive plan based on a combination of factors including overall corporate and division
performance as well as individual performance with a target bonus opportunity to be denominated as a
percent of base salary with specific goals weightings and pay-out ranges; and

e Along-term incentive or equity awards in line with job description, performance, and industry standards.

Our Compensation Committee's intention is that the compensation structure approved for 2016 will remain in place
indefinitely. However, it will review performance and results after the first year and thereafier and evaluate from time to time
whether enhancements, changes or other compensation structures are in our and our stockholders best interests.

Reflecting the new approach, our Compensation Committee established (i) 2016 annual base salaries at levels that it
believed (based heavily on the data provided by Willis Towers Watson) are generally competitive with executives in our peer
group and in other comparable publicly-held companies as described in the executive pay assessment prepared by Willis
Towers Watson, (ii) short term incentives in the form of discretionary annual cash bonuses based on the achievement of
identified goals and benchmarks, and (iii) long-term incentives in the form of employee stock options and restricted stock
units will be used as a retention tool and as a means to further align an executive’s long-term interests with those of our
stockholders, with the ultimate objective of affording our executives an appropriate incentive to help drive increases in
stockholder value.

Our Compensation Committee will evaluate both executive performance and compensation to maintain our ability to
attract and retain highly-qualified executives in key positions and to assure that compensation provided to executives remains
competitive when compared to the compensation paid to similarly situated executives of companies with whom we compete
for executive talent or that we consider comparable to our Company.

Role of Chief Executive Qfficer in Compensation Decisions

In connection with the implementation of the new compensation structure, our Compensation Committee conducted
the thorough review of executive compensation discussed above. Our Compensation Committee engaged in extensive
discussions with, and considered with great weight the recommendations of, the Chief Executive Officer as to compensation
for executive and management team members other than for the Chief Executive Officer.

Our Compensation Committee expects to perform an annual review of executive compensation, generally in the first
quarter of the year following the year in review, with a presentation by the Chief Executive Officer regarding each element of
the executive compensation arrangements. At our Compensation Committee’s direction, our Chief Executive Officer prepared
an executive compensation review for each executive officer (other than the Chief Executive Officer), as well as the full
executive team, which included recommendations for:

. 2016 Base Salary

e Aproposed year-end short -term incentive in the form of a target cash bonus based on the achievement of
certain objectives; and

o Along-termincentive in the form of stock options and restricted stock units for the year under review.

As part of the compensation review, our Chief Executive Officer may also recommend other changes to an
executive’s compensation arrangements such as a change in the executive’s responsibilities. Our Compensation Committee
will evaluate the Chief Executive Officer’s recommendations and, in its diseretion, may accept or reject the recommendations,
subject to the terms of any written employment agreements.

Our Compensation Committee met in executive session without our Chief Executive Officer to consider the Chief
Executive Officer’s compensation, including base salary, cash bonus and equity award, if any. Prior to such executive
sessions, our Compensation Committee interviewed our Chief Executive Officer to obtain a better understanding of factors
contributing to the Chief Executive Officer's compensation. With the exception of these
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executive sessions of our Compensation Committee, as a rule, our Chief Executive Officer participated in all deliberations of
the Compensation Committee relating to executive compensation. However, our Compensation Committee also asked our
Chief Executive Officer to be excused for certain deliberations with respect to the compensation recommended for Margaret
Cotter, the sister of our Chief Executive Officer.

In conjunction with the year-end annual compensation review, or as soon as practicable after the year-end, our Chief
Executive Officer will recommend to our Compensation Committee our objectives and other criteria to be utilized for
purposes of determining cash bonuses for certain senior executive officers. Qur Compensation Committee, in its discretion,
may revise the Chief Executive Officer’s recommendations. At the end of the year, our Compensation Committee, in
consultation with our Chief Executive Officer, will review each performance goal and determine the extent to which the
officer achieved such goals. In establishing performance goals, our Compensation Committee expects to consider whether the
goals could possibly result in an incentive for any executives to take unwarranted risks in our Company’s business and intend
to seek to avoid creating any such incentives.

Base Salaries

Our Compensation Committee reviewed the executive pay assessment prepared by Willis Towers Watson and other
factors and engaged in extensive deliberation and then recommended the following 2016 base salaries (the 2015 base salaries
are shown for comparison purposes) for the following officers. Our Board approved the recommendations of our Compensation
Committee on March 10, 2016 for the President and Chief Executive Officer, Chief Financial Officer and our named executive
officers, other than William D, Ellis and our prior Chief Executive Officers James J. Cotter, Sr. and James Cotter, Jr.

Name Title 2015 Base Salary 2016 Base Salary

Dev Ghose ® EVP, Chief Financial Officer, 400,000 400,000
Treasurer and Corporate
Secretary

Robert F. Smerling President, US Cinemas

(1) Ellen M. Cotter was appointed Interim President and Chief Executive Officer on June 12, 2015 and President and
Chief Executive Officer on January 8,2016.

{2) Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015, For2015, Mr. Ghose eamed a
prorated base salary of $257,692.

(3)  Andrzej I. Matyczynski was the Company’s Chief Finaneial Officer and Treasureruntil May 11,2015 and thereafter
he acted as Strategic Corporate Advisor to the Company. He was appointed EVP-Global Operations on March 10,
2016.

() Mr. Smith was paid in Australian dollars in the amount of AUD$365,360 (shown in U.S. Dollars in the table above,
using the conversion rate 0f0.7524). In 2016, Mr. Smith will be paid in Australian dollars in the amount of
AUD$370,000 (shown abovein U.S. Dollars using the exchange rate 0£0.76349).

Short Term Incentives

The Short Term Incentives authorized by our Compensation Committee and our Board provides our executive
officers and other management team members, who are selected to participate, with an opportunity to eam an annual cash
bonus based upon the achievement of certain company financial goals, division goals and individual goals, established by
our Chief Executive Officer and approved by our Compensation Committee and our Board (in firture

PA2746



years, under the Compensation Committee Charter approved by our Board on March 10,2016, our Compensation Committee
will have full authority to approve these matters). Specifically, a participant in the short-term incentive plan will be advised of
his or her annual potential target bonus expressed as a percentage of the participant’s base salary and by dollar amount. The
participant will be eligible for a short-term incentive bonus once the participant achieves goals identified at the beginning of
the year for a threshold target, the potential target or potential maximum target bonus opportunity. The bonus will vary
depending upon the achievements made by the individual participants, the division and the corporation. Corporate goals for
2016 will include levels of earnings before interest, depreciation, taxes and amortization (“non-GAAP Operating Income™) and
property development milestones. Division goals for 2016 will include levels of division cash flow and division milestones
and individual goals will include specific unique performance goals specific to the individual’s position with us. Each of the
corporate, division and individual goals carries a different percentage weight in determining the officer’s or other team
member’s bonus forthe year.

Ms. Ellen M. Cotter, our President and Chief Executive Officer, has a potential target bonus opportunity of 95% of
Base Salary, or $427,500 at target based on Ms. Cotter’s achievement of her performance goals and over achievement of
corporate goals discussed above. Of that potential target bonus opportunity, a threshold bonus of $213,750 may be achieved
based upon Ms. Cotter’s achievement of certain performance goals and our achievement of certain corporate goals, and a
potential maximmum target of $641,250 is based on achieving additional performance goals. Ms. Cotter's aggregate annual
bonus opportunity can range from $0 to $641,250. Mr. Dev Ghose, our EVP, Chief Financial Officer, Treasurer and Corporate
Secretary, has a potential target bonus opportunity of 50% of Base Salary, or $200,000 at target, which is based on
achievement ofhis performance goals and our achicvement of corporate goals, as discussed above. Mr. Ghose’s aggregate
annual bonus opportunity can range from $0 to $300,000 (the maximum potential target if additional performance goals are
met by Mr. Ghose). Mr. Andrzej J. Matyczynski, our EVP - Global Operations, has a target bonus opportunity of 50% of Base
Salary, or $168,000 at target, which is based on achievement of his performance goals, our achievement of corporate goals and
certain divisional goals. Mr. Matyezynski’s aggregate annual bonus opportunity can range from $0 to $252,000 (the
maximum potential target if additional performance goals are met by Mr. Matyczynski). Mr. Robert Smerling, President, US
Cinemas, has a target bonus opportunity of 30% ofbase pay, or $112,500 at target, which is based on achievement of his
performance goals, our achievement of corporate goals and certain divisional goals. Mr. Smerling’s aggregate annual bonus
opportunity can rnge from $0 to $168,750 (the maximum potential target if additional performance goals are met by Mr.
Smerling). Mr. Wayne Smith, Managing Director, Australia and New Zealand, has a target bonus opportunity of 40% of Base
Salary, or A$148,000 at target, which is based on achievement ofhis performance goals, our achievement of corporate goals
and certain divisional goals. Mr. Smith’s aggregate annual bonus opportunity can range from A$0 to A$222,000 (the
maximum potential target if additional performance goals are met by Mr. Smith). The positions of other management team
members have target bonus opportunities ranging from 20% to 30% of Base Salary based on achievement certain goals. The
highest level of achievement, participants may be eligible to receive up to a maximum of 150% of his orher target bonus
amount.

Long-Term Incentives

Long-Term incentives will utilize the equity-based plan under our 2010 Incentive Stock Plan, as amended (the “2010
Plan™). For 2016, executive and management team participants will receive awards in the following forms: 50% time-based
restricted stock units and 50% non-statutory stock options. The grants of restricted stock units and options will vest ratably
over a four (4) year period with 1/4th vesting on each anniversary date ofthe grant date.

On March 10,2016, the following grants were made:

Dollar Amount of Dollar Amount of Non-
Restricted Stock Statutory Stock
Name Tite ‘ Units Options™

Dev Ghose EVP, Chief Financial
Officer, Treasurer and

Corporate Secretary
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Robert F. Smerling President, US Cinemas 50,000 50,000

(1) The number of shares of stock to be issued will be calculated using the Black Scholes pricing model as of the date of
grant of the award.

(2) Mr. Dev Ghose was awarded 100,000 non-statutory stock options vesting over a 4-year period on commencing on Mr.
Ghose’s first day of employment or May 11,2015.

(3) Although Mr. Smith was paid 50% of $75,000 in Australian Dollars, the amount shown above is quoted in U.S.
Dollars. '

All long-term incentive awards will be subject to other terms and conditions set forth in the 2010 Plan and award
grant.

Other Elements of Compensation
Retirement Plans

‘We maintain a 401 (k) retirement savings plan that allows eligible employees to defer a portion of their compensation,
within limits prescribed by the Internal Revenue Code, on a pre-tax basis through contributions to the plan. Our named
executive officers other than Mr. Smith, who is a non-resident of the 1.S., are eligible to participate in the 401 (k) plan on the
same terms as other full-time employees generally. Currently, we match contributions made by participants in the 401 (k) plan
up to a specified percentage, and these matching contributions are fully vested as of the date on which the contribution is
made. We believe that providing a vehicle for tax-deferred retirement savings though our 401 (k) plan, and making fully
vested matching contributions, adds to the overall desirability of our executive compensation package and further
incentivizes our employees, including our named executive officers, in accordance with our compensation policies.

Other Retirement Plans

During 2012, Mr. Matyczynski was granted an unfunded, nonqualified deferred compensation plan (“DCP”) that was
partially vested and was to vest further so long as he remained in our continuous employ. The DCP allowed Mr. Matyczynski
to defer part of the cash portion of his compensation, subject to annual limits set forth in the DCP. The funds held pursuant to
the DCP are not segregated and do not accrue interest or other eamings. IfMr. Matyczynski were to be terminated for cause,
then the total vested amount would be reduced to zero. The incremental amount vested each year was made subject to review
and approval by our Board. Please see the “Nonqualified Deferred Compensation” table for additional information. In
addition, Mr. Matyczynski is entitled to a lump-sum severance payment of $50,000, provided there has been no termination
for cause and subject to certain offsets, upon his retirement.

Upon the termination of Mr. Matyczynski’s employment, he will also be entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (a) 30 days following Mr.
Matyczynski’s 65th birthday or (b) six months after his separation from service for reasons other than his death or termination
for cause. The DCP was to vest over seven years and with full vesting to occur in 2019 at $1,000,000 in deferred
compensation. However, in connection with his changed employment to EVP - Global Operations, the Company and Mr.
Matyczynski agreed that the Company would cease making contributions to the DCP on April 15,2016 and that the final
contributions by the Company to the DCP would be $150,000 for 2015, and $21,875 for 2016, satisfying the Company’s total
contribution obligations underthe DCP at an amount of $621,875.

The DCP is an unfunded contractual obligation of the Company. DCP benefits are paid from the general assets of the
Company. However, the Company reserves the right to establish a grantor trust from which DCP benefits may be paid.
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In March 2016, the Compensation Committee approved a one-time retirement benefit for Robert Smerling, President,
Cinema Operations, due to his significant long term service to the Company. The retirement benefit an amount equal to the
average of the two highest total cash compensation (base salary plus cash bonus) years paid to Mr. Smerling in the then most
recently completed five year period.

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

‘We maintain life insurance on certain individuals who we believe to be key to our management. In 2015, these
individuals included James Cotter, Jr. (through September 13, 2015), Ellen M. Cotter, Margaret Cotter, William Ellis, Dev
Ghose, Andrzej Matyczynski, Robert Smerling, Craig Tompkins and Wayne Smith. If such individual ceases to be our
employee, Director or independent contractor, as the case may be, she or he is permitted, by assuming responsibility for all
future premium payments, to replace our Company as the beneficiary under such policy. These policies allow each such
individual to purchase up to an equal amount of insurance for such individual’s own benefit. In the case of our employees, the
premium for both the insurance as to which we are the beneficiary and the insurance as to which our employee is the
beneficiary, is paid by us. In the case of named executive officers, the premium paid by us for the benefit of such individual is
reflected in the Compensation Table in the column captioned “All Other Compensation.”

Employee Benefits and Perquisites

Our named executive officers are eligible to participate in our health and welfare plans to the same extent as all full-
time employees generally. We do not generally provide our named executive officers with perquisites or other personal
benefits. Historically, many of our other named executive officers also received an automobile allowance. The table below
shows car allowances granted to certain officers under their employment agreements or arrangements. From time to time, we
may provide other perquisites to one or more of our othernamed executive officers.

Officer

‘William Ellis ® 15,000

Robert F. Smer ing
(1) Mr. Ellis and Mr. Cotter, Ir. are no longer employees of the Company.

Tax and Accounting Considerations
Deductibility of Executive Compensation

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

Nongualified Deferred Compensation

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

Say on Pay
At our Annual Meeting of Stockholders held on May 15,2014, we held an advisory vote on executive
compensation. Our stockholders voted in favor of our Company’s executive compensation. The Compensation
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Committee reviewed the results of the advisory vote on executive compensation in 2014 and did not make any changes to our
compensation based on the results of the vote. We expect that our next advisory vote of our stockholders on executive
compensation will be at our 2017 Annual Meeting of Stockholders.

Compensation Committee Interlocks and Insider Participation
Our Compensation Committee is currently composed of Mr. Kane, who serves as Chair, Dr. Codding, and Mr.
McEachem. Mr. Storey, who served on our Board until October 11,2015, served on our Compensation Committee until that
date. Mr. Adams served until May 14, 2016, and was succeeded by Mr. McEachem. None of the members of the
Compensation Committee was an officer or employee of the Company at any time during 2015. None of our executive
officers serves as a member ofthe board of directors or compensation committee of any entity that has or had one or more
executive officers serving as a member of our Boardor Compensation Committee.

REPORT OF THE COMPENSATION COMMITTEE

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

Respectfully submitted,

Edward L. Kane, Chair
Guy W. Adams
Judy Codding

Executive Compensation
This section discusses the material components of the compensation program for our executive officers named in the
2015 Summary Compensation Table below. In 2015, our named executive officers and their positions were as follows:

« Ellen M. Cotter, Chair of the Board, President and Chief Executive Officer, interim President and Chief
Executive Officer, Chief Operating Officer — Domestic Cinemas and Chief Executive Officer of
Consolidated Entertainment, LLC.

e Dev Ghose, Chief Financial Officer and Treasurer.

o William D. Ellis, General Counsel and Corporate Secretary

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

« Wayne Smith, Managing Director — Australia and New Zealand.

o James Cotter, Jr., former Vice Chair, President and Chief Executive Officer.

o  Andrzej I. Matyczynski, former Chief Financial Officer, Treasurer and Corporate Secretary.

Summary Compensation Table

The following table shows the compensation paid or accrued during the last three fiscal years ended December 31,
2015 to (i) Mr. James Cotter, Jr., who served as our principal executive officer until June 12,2015, (ii) Ellen M. Cotter, who
served as our interim principal executive officer from June 12, 2015 through December 31,2015, (iii) Mr. Andrzej J.
Matyczynski, who served as our Chief Financial Officer and Treasurer until May 11,2015, and (iv) Mr. Dev Ghose, who
served as our Chief Financial Officer starting May 11,2015, and (v) the other three most highly compensated persons who
served as executive officers in 2015. The following executives are herein referred to as our “named executive officers.”
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certificate substantially in the form of schedule 9 .

Approved Valuer means a company or fimn of duly qualified and licensed real estate valuers acceptable to the Bank in all resp and i ted by (or with the app | of) the Bank,
Attorney means any attomey appointed under this document and any sub- attomey appointed by an Aftorney.
Authorisatlon includes any authorisation, consent, licence, i | or ption from any Government Body. If a Government Body could prohibit anything being done in

connection with any matter or otherwise intervene within a speclf'ed fime after notice has been given to it or any document lodged or filed with it in connection with the matter, the
relevant matter will not be taken to have been Authorised until the specified time limit has expired without the Government Body taking any relevant action.

Authorised Representative means, in relation to any party to this document, a person with the right to act as the agent of that party for the purp of this d ltincludes a
director or company secretary of that pariy (if it is a corporation) and, in the case of the Bank, an employee of the Bank whose title ins the word “| , "director”, " iate” or
a similar term and a lawyer for the Bank Il also includes a person appointed by a party as an Authorised Representative of that parly whose appointment is notified by the appointor to

the other party in a notice which the sp of the app

Availability Period means in respect of each Facility, the period beginning on the date on which the conditions precedent are satisfied or waived by the Bank in accordance with the
Transaction Documents and ending on the Termination Date.

Avallable Commitment means in respect of a Facility, the Facility Limit less the Outstanding Accommodation relating to that Facility.
Bank Guarantee means each bank guarantee issued (or deemed to have been issued) in accordance with this document.

Bank Guarantee Facility means the Facility described as such in schedule 2
and granted pursuanl to clause 4.1{a){ii) .

Bank Guarantee Margin means, in respect of each Bank Guerantee:

(a) prior to the ‘Variation Date’ under the Restatement Deed, 2.35% per annum; and
) on and from the first services fee charge date (to be determined in accordance with clause 9.1(e) } following the 'Variation Date’ under the Restatement Deed, 1.90% per
annum.

Base Rate means, in relation 1o a Pricing Period:

(a) the rate (expressed as a percentage yield per annum fo maturity) being the arithmetic average (rounded up to the nearesl four decimal places) of the buying rates published at or
about 10.15 am on the first Business
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Day of the Pricing Period on the Reuters Screen under the heading "BBSY" for Bills with a tenor as nearly as possible equal to that Pricing Period; or
) if:
@) the rate is not displayed for a term equivalent to that period; or
(i) the basis of the ion of the rate is d after the date of this document so that in the opinion of the Bank it ceases to reflect the cost of providing the Facility,

the Base Raie will be the rate per centum per annum determined by the Bank to be the average of the buying rates quoted to the Bank by at least three Reference Banks at or
about that time on that date. The buying rates must be for bills of exch d by a leading A bank and which have a ierm equivalent fo the period. If there are no
buying rates, the rate will be determined by the Bank having ragard 1o indexes or - other bases which the Bank determines to be as near as practicable to the indexes and bases
used to delermine the rate referred to in paragraph (a).

Beneficiary means in relation to a Bank Guarantee, the person who from time to time is entilled to make a claim for payment under that Bank Guaraniee against the Bank.

BIll means a bill of exchange as defined in the Bills of Exchange Act 7909 (but does not include a cheque). It includes a document which, when signed by the persons named as drawer
and acceptor in the relevant document, will become such a bill of exchange.

Break Costs means, in relation fo any fi ial dation provided or to be provided by the Bank under a Facility, any liability or cosis incurred by the Bank by reason of:

(a) liquidating or re-deploying deposits or other funds acquired or contracted for by or on account of the Borrower or the Bank;

(b) terminating or ing any ag orar (including by entering into new agreements or arrangements to close out or net off existing agreemen(s or arrangements)
entered into by or on account of the Borrower or the Bank with a counterparty or an internal department of the Bank ible for such ag to hedge,

fix, swap or limit its effective cost of funding; or
(c) any loss of any margins in relation to future lending or loss of any fees.
Burwood Property means:
(a) the land and improvements known as 78 Middleborough Road, Old Burwood Road, Burwood, Victoria; and

(b) all present or future agreements, documents or rights relating to the ownership, occupation, use, sale, transfer or d|sposal of all or any part of the land and improvements described
in paragraph (a).
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Business Day means a day which is not a Saturday, Sunday or bank or public holiday in Melbourne.

Cash Cover Rate means the rale (expressed as a rafe per centum per annum) determined by the Bank (in good faith) to be the interest rate which it would pay on deposits at call for an
amount similar to the amount at which the relevant deposit is made.

Calculation Date means 31 March, 30 June, 30 September and 31 December in each year.

Calculation Period means each period of twelve months ending on a Caleulation Dale.

Change of Contro! means there Is a change (from that prevailing at the date of this document) in the persons who control any of the following in respect of a Transaction Party:

(@) more than 50% of the votes eligible to be cast in the election of directors or any similar matter; or

{b) the right to appoint or remove directors (or members of a governing body having functions similar to a board of directors) representing more than 50% of the votes exercisable by
the directors (or persons have similar functions); or

) an interest of more than 50% in any category of the profits, distributions or net liquidation p d:
Cotlateral Security means:
(a) any Guarantee by which any person Gi the B s I with its obligations under any of the Transaction Documents;
b) any Security which secures the payment of money owing (actually or contingently) from time to time by:
0] any Transaction Party in relation to any of the Transaction Documents; or
i) any person in relation to a G ofany T ion Party's pli with its obligations under any of the Transaction Documents; and
(¢)  without limiling 1he generality of paragraphs (a) and (b) each thing listed in schedule 3.
Contaminant means a noxious, harmful or h condition (including an odour, p sound, vibration or radiation) or t the or use of which (having

et

regard, without limitation, lo the nature and quanhty of the
the issuing of an order or direction under an E | Law.
Corporate Markets Loan Facility means the Facility described as such in
schedule 2 and granted pursuant 1o clause 4.1{a)(i) .

and other subst with which it is storad or used) does or may result in the breach of an Environmental Law or
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Corporations Act means the Corporations Act 2001 (Cth).

Current Bank Guarantee means a Bank Guarantes which has nol Matured or Expired.

Dally Interest Rate msans, far any day, the Interest Rate on that day divided by 365.

Disposal means a sale, lease, transfer or other disposal by any Transaction Party of any interest in:

{a) any share or stack (whether or not ordinary or preference and whether or not redeemable) or any other i ible or into or eniitling a person to acquire
or subscribe for any share or stock;

(b) the whole or any parl of a business, business unit or line of business; or

(e) any other asset under a particular or related ions not in the ordinary course of business of the Reading Entertainment Australia Group taken as a whole.

Distribution means:

(a) in relation 1o any share capital of a Transaction Party, any dividend, charge, interest, fee, pay it or other distribution (whether in cash or in kind) or redemption, repurchase,
daf H Lor pti .
(b) any interest, any redemption or early redemption of any amount of principal or any other payment in respect of any shareholder loan or other subordinated loans made
to any Transaction Party; or
(c) any loan or other financial dation made available by a T ion Party to a person other than another Transaction Party.

Drawing means each Bank Guarantee issued or to be issued in accordance with this document under the same Funding Notice.
EBIT means, in relation to any period and without double counting, operating proft (loss) of the Readlng Entertainment Australia Group {on a consollda(ed basls) from ordinary

operations before inlerest, income tax and minority i , but after p for that period, as g
Stendards.

EBITDA means, in relation to any period, EBIT for the Reading Entertainment Australia Group for that period, plus depreciation and amortisation as determined in accordance with
Accounting Standards.

Encumbrance means any interest in or right over property and anything which would at any time prevent, restrict or delay the registration of any interest in or dealing with property. It
includes a Security Interest.

Environmantal Assessment Report means a report in relation to compliance with Environmental Law of the Land and any activities camied out on the Land.

tudi

matters ing land

Environmental Law means any legislation, regulations or related codes, standards or policies which relate to envi tat and planhing matters, i
use, development, building works, pollution,
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contamination, waste, toxic and hazardous substances, disposal of wasle or other substances, human health, conservation of natural or cultural heritage and

allocation.

Environmental Liability means any liability, obligation, expense, penalty or fine arising out of a breach of Environmental Law which could be imposed on any Transaction Party or the
Bank in respect of the Land as a result of activities carried on during the ownership, occupation or control of the Land by that Transaction Party, the Bank, any predecessor in title or any
previous occupier or controller of the Land. N

Event of Default means any evenl or circumstance deseribed in clause 10.1. Financlal means Financial indebladness of the kind

referred to in paragraph (a), (c) or (d) of the definition of Permitted Financial

Indebtedness.

Excluded Property means:

(a) the Burwood Property;

(b} the present or future interest of Reading Cinemas Pty Ltd in the joint venture with Champion Pictures Pty Lid relating 1o the Elsternwick cinema business or the assets
the subject of the joint venture or the relevant joint venture agreement;

(¢) the present or future interest of Reading Exhibition Pty Ltd in the Garden City Cinema joint venture with Village Roadshow Exhibition and Birch Carroll & Coyle or the assets the
subject of the joint venture or the relevant joint venture agreement; and

(d)  the present or future interest of Epping Cinemas Pty Ltd in the lease granted by Bevendale Pty Lid or the property the subject of the lease to the extent that the existence of a
charge over that interest or property would cause a breach of the that lease.

Expired means, in relation to a Bank Guarantee, that its Expiry Date has passed whether or not a claim has been made under it by the Beneficiary.

Explry Date means, in relation to a Bank G the date specified in that Bank G as the latest date by which the Beneficiary may make a claim under it.
Face Value means, in relation to a Bank Guarantee:

(a) subject to paragraph (b}, the amount specified in that Bank Guarantee as the aggregate maximum amount which the Beneficiary may ciaim under it; or

{0} if the Beneficiary makes a claim, then between when the Beneficiary makes the first of those claims and the first to occur of the Bank Guarantes Maturing or Expiring, the Face
Value of the Bank Guarantee will be the difference between its original face value and the aggregate of all valid claims made under it.

Facility means each of the facilities listed in schedule 2 (and each Facility
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may be referred to by the Facility Name listed in schedule 2 ).

Facility Limit means, in respect of each Facility, the relevant Facility Limit set out in schedula 2, as reduced under this document.
Financial Close means the inifial Funding Date.

Fil izl Indebted means any indebted or other liability (present or future, actual or contingent) relating fo any financial dation including indebted or other
liability:

(a) for money borrowed or raised;

(b) relating to the sale or iation of any iable i

() as lessee under any finance lease, as hirer under any hire purch or as purch under any title retention agreement;

() relating to any prefe share or unit ised as debt under Accounting Standards;

{2) under any commodity, currency or interest rate swap agreement forward exchange raie agreement or futures contract (as defined in any statute);

) underany G relating to any fi i or

@ for any deferred purchase price {other than in the nature of warranty refention amounts) for any asset or service.

Financial Statements means a balance sheet, an income t, a t of ch in equity, a cash flow not prising a summary of signil i
policies and other explanatory note; and any directors’ declarations, directors’ reports and auditor's reports attached {o, infended to be read with or required by the Corporations Act 1o
accompany, all or any of those documents.

Financial Year means a period of 12 months ending on 31 Dacember.

Fixed Charges Cover Ratio means, at any date, the ratio of:
(a) the aggregate amount of:

@)  Adjusled EBITDA in respect of the 12 month period ending on that date; and
(i) Total Lease Paymenis in respect of the 12 month period ending on that date,

(b) the aggregate amount of:

@)  Gross Interest Expense paid or payable by the Reading Entertainment Australia Group (whether payable in respect of the Facilities or otherwise) in respect of the 12 month
period ending on that date; and

i) Total Lease Payments in respect of the 12 month period ending on that date.

PA2580



Freehold Property means each freehold property owned by a Transaction Party that is the subjsct of a real property morigage referred to in of schadule 3 .
Funding Date means a dale on which:
(a) an Advance is, or is proposed to be, made; or

(b) a Bank Guarantee is, or is proposed fo be, issued, under this document.
Funding Notice means a nofice in accordance with clause 4.4 .

Govarnment Body means any person or body , judicial or other g tal function. It i
country or political sub-division of any country. It also |nc|udes any person deriving a power directly or indirectly from any other person or body raferrad to in this definition.

Gross Interest Expense means, in relation to any period, the aggregate of all interest and amounts in the nature of interest (includi i fees, fees,
facility fees, the interest element of a finance lease and fees or charges) payable in connection with any Financial Indebledness of the Reading Entertainment Australia Gmup (other
than Financial Indebted) ) for that period on a consolidated basis, whether accrued, paid, payable or exp luding interest exp under each of the Facilities).
Guarantes means:
(@) ind it king, letter of credit, Security, or end ofa iable instrument or other obligation (actual or
conungenl) given by any person to secure compliance with an obllgallon by another person;

(b)  an obligation (actual or contingent) of a person to ensure the solvency of another person or the ability of another person to comply with an obligation, including by the ad of

money or the acquisition for valuable consideration of property or services; and
) an option under which a person is obliged on the exercise of the opfion to buy:

(i) any debt or liability owed by another person; or
(ii) any property which is subject to a Security Interest.
Guaranteed Money means all money:

(a) which now or in the future is owing (: fly or i ly)by a Tt ion Party to the Bank under or in relation to any of the Transaction Documents;

() which having now or in the future become owing (actually or contingently) by a Transaction Party to the Bank under or in relation to any of the Transaction Documents, ceases lo
be owing by reason of any law relating to insolvency and remains unpaid by the Transaction Party

any public authority constituted under a law of any
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and unreleased by the Bank; or

ly or canti itly) by a T ion Party to the Bank under or in relation to any of the Transaction Documents;,

(c) that now orin the future may become owing
for any reason, whether such money is payable:
(d) by a Transaction Party alone or jointly or severally with any other person;
(8) by a Transaction Party in its own right or in any capacity;

() to the Bank in its own right or in any capacily; and

(@ byaT ion Party as liquidated or d d: caused or contributed 1o by any breach by the Ti ion Party of any obli owed by the Transaction Party (or
any other Transaction Party) to the Bank under or in relation to any of the Transaction Documents,

and il any Ti Dx or any obli ofaT ion Party to the Bank under or in relation to any of the Tr ion De is void, voil or oth

unenforceab[e by the Bank i in accordance with its terms, it includes all money which would have been within this if that T ion Dr or obligation was not void,

Guarantor means the Original Guarantors and each person that becomes a guarantor under clause 16 . If there are more than one, Guaranior means each of them individually and
every two or more of them jointly.

Guarantor Accession Deed means a deed substantially in the form of

schedule 8 .

Half means each six month period ending on 30 June and 31 December in each year.

Hedging Transaction means a contract, agreement or arrangement (other than in respect of the price of electricity, gas, oil, foreign exchange or any other non-interest rate derivative
contract) which is a futures contract or an interest rate hedge, swap, option, swaption, forward rate agreement or any other contract, agreement or arrangement similar 1o or having in
respect of its subject matter a similar effect to any of the preceding.

Indemnity Amount means, in relation to a Bank Guarantee, the amount or, as the case may be, the aggregate of the amounts payable by the Borrower in relation to a Bank Guarantee
in accordance with clause 5.3 .

Insolvency means:

(a) in relation to a corporaticn, its winding up or dissolution or its admini: ion, provisional liquidation or any administration having a similar effect;
(b) inrelation to an individual, his or her bankruptcy; and

©) in relation 1o a person, any (including a scheme of ar or deed of pany ) position or
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promise with, or assi for the benefit of, all or any class of that person’s tors or bers or a ium involving any of them
. Insolvency Event means any of the following:

(8) a person is or states that the person is unable to pay from the person's own money all the person’s debts as and when they become due and payable;
(b)  a person is taken or must be presumed to be insolvent or unable fo pay the person’s debts under any applicable legislation;

) an order is made for the wmdmg up or dissolution or an effecti ! is passed for the winding up or dissolution of a corporation;
* {d) an admini: i | idator or person having a similar or analogous function under the laws of fany relevant jurisdiction is appointed in relation to a corporation

oran effective resolution is passed to appomt any such person and the action is not stayed, withd or issed within 10 B Days;

(@) acontroller is appointed in relation to any propesty of a corporation;

0] a corporation is d i d under the Corporations Act or notice of its proposed deregistration is given to the corporation;

@) a distress, attachment or execution is levied or becomes ble against any property of a person;

(h) aperson enters into or lakes any action to enter info an anangemen! (Includlng a scheme of arrangement or deed of Borrower arrangt t), position or promise with, or
assignment for the benefit of, all or any class of the person’s or ora g any of them;

[0} a petition for the making of a saquestration order against the estate of a person is presented and the petition is not stayed, withdrawn or dismissed within seven days or a person
presents a petition against himself or herself;

() apersonp adeclaration of i ion under section 54A of the

Bankruplcy Act 1966 ; or
(k) anything analogous to or of a similar effect to anything described above under the law of any relevant jurisdiction occurs in relation to a person.
[l means i which a Tl ion Party is obliged to take out or maintain undera T on D t.

Interest Rate means, in relation to a Pricing Period for an Advance until it becomes due and owing, an interest rate equal to the aggregate of the Base Rate for that Pricing Period and
the Margin.

Interim Compliance Certificale means a certificale in substantially the form set out in schedule 10.
Land means any land owned or occupied by a Transaction Party that forms
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part of the Secured Property.

Leasehold Properties means each leasehold property leased by a Transaction Party that is the subject of a mortgage of lease referred to in schedule 3 (including the mortgage of
lease d ibed at item 11 of schedule 3 ).

Leverage Ratio means, as at eny dale, the retio of:

(a) Total Gross Debt outstanding on that date; to

(b} Adjusted EBITDA in respect of the 12 month period ending on that date. For the purp of calculating L ge Ratio on any date occurring before

the first anniversary of Financial Close, Leverage Ratio will be based on a pro

forma EBITDA for the 12 month peried to that dale.

L.oan to Value Ratio at any date means the ratio (expressed as a percantags) of:

() the aggregate of the Total Grose Debt outstanding on that date and any Outstanding Accommodation in relation a Current Bank Guarantes as at that date; to

(b) the market value of the Freehold Properiies and Leasehold Properties included in the Secured Property as noted in the most recent Valuation provided to the Bank pursuant to
this document and accepted by the Bank.
M 1t Fees means and ing fees payable 1o Reading International Inc each Financial Year.

Margin means 0.95% per annum.
Malerial Adverse Effec t means a material adverse effect on:

(@) the business, operation, property, condition (fi ial or otherwise) of a Ti ction Party or the Reading Entertainment Australia Group taksn as a whole;
®) the ability of a Transaction Party to perform its obligations under the T ion D or
) the validity or enforceability of the whole or any material part of any Transaction Document or any rights or remedies of the Bank under the Transaction Documents.

Matured means, in relation to a Bank Guarantee, that the Beneficiary has made a claim and is not entitled to claim any more under the relevant Bank Guarantee.
Month means a calendar month.

Outstanding Accommodation means at any time, the aggregate of:

(@)  the aggregate of the unpaid Ad tstanding under the Corporate Markets Loan Facility;

(b) the Face Values of all Current Bank Guarantees and all Indemnity
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Amounts in relation to each Bank Guarantee which are due and payable; and

(¢) for the purposes of clauses 5.5, 10 and 18.14 only and for no other purposes, any other amounts which the Borrower owes to the Bank or which the Borrowar may owe to the Bank
unde or in connection with the Facilities and includes:

() any other amounts which the Borrower owes to the Bank or which the Borrower may owe to the Bank under or in connection with any Hedging Transaction; and
(i) all interest, costs and fees payable under the Transaction Documents,

whether such amounts are owing actually or contingently and whether such amounts are then due for payment or will or may become due for payment and includes all interest,
costs and fees payable under the Transaction Documents.

When used in relation to any Facility, it means the O ing A dation in relation to Ad or Drawings under that Facility (as applicable).
Overdue Money means money due and payable from time fo time under each Transaction Document.
Overdue Rate means at any time, the aggregate of the Interest Rate and a default margin of 4.50% per annum.

Parent Sub i means the d entitled 'subordination deed’ dated on or about the date of this document between the Borrower, Reading International
Cinemas LLC and the Bank

Permitted DIsposal means a disposal:

(a) of assets between the Transaction Parties;

(b) of the land and improvements known as 70 Station Road, | illy Qi Jand and described in certificate of title 11485156, subject to Reading Properties Indooroopilly Pty
1td seeking a release of the Bank's Security over that property and compllance with clause 5.4(b);

(c) of the Burwood Property;

) of Reading Cinemas Pty Ltd's interest as lessee in the El ick cinema busi 1o Champion Pictures Pty Ltd;
{e) of trading stock or cash made in the ordinary course of business;

® of plant and equipment in exchange for other assets comparable or superior as to type, value and quality;

(@) of obsolete or redundant assets;

(h) arising as a result of a Permitted or a Distibulion or payment i by clause 9.5(f), clause 8.5(j) or clause 5.4(b)(ii} ;
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(i)  of assets that are the subject of a floating charge (or its equivalent) under a Collateral Security, provided the disposal is made in the ordinary course of business; or

0] where the aggregate value of the assets disposed of in the 12 month period ending on the date of the relevant disposal (and including the value of the relevant disposal}
does not exceed $500,000.

Permitted Distributions means a distribution of any proceeds of the sale of:
(a) 40 Hall Street, Moonee Ponds, Victoria; or

b) 78 Middleborough Road, Old Burwood Road, Burwood, Victoria, applied towards:
© first, the repayment of parent loans to the Borrower from Reading International Inc (including accrued Management Fees, interesl, capitalised inlerest or
principal); and
(d) after the repayment of all parent loans under p ph (c), dividends paid to shareholders of the Borrower, provided the Leverage Ratio is less than 3.0 times at the time of the
payment.
Permitted Encumbrance means:
(@) an Encumbrance which has been approved by the Bank (including the Security Interests created by any Transaction Document);
(b)  any right of set off or bination arising by operation of law or practice over money deposited with a bank or financial institution in the ordinary course of the business of a
Transaction Party;
(¢) an Encumbrance which arises by operation of law in the ordinary course of the busi ofaT ion Party provided the debt secured by that Encumbrance is paid when due or

contested in good faith by appropriate proceedings;

(d) every easement, restrictive covenant, caveat or similar restriction over property, right of way, exception, encroachment, reservation, restriction, condition or limitation which arises in
the ordinary course of the ordinary business of the relevant Transaction Party and does not either by itself or in the aggregate materially interfere with or impair the operation or use
of a property affected thereby, have a Material Adverse Effect or otherwise restrict or prevent the Bank exercising ifs rights against any Secured Property under the relevant
Collateral Security;

(8) every right reserved to, or vested in, any municipality or governmental or other public authorily by the terms of any right, power, franchise, grant, licence or permit to control or
regulate any part of the property of a Traneaction Party, or to use that property in any manner which does not either by itself or in the aggregate materially interfere with or impair
the operation or the use thereof, have a Material Adverse Effect or otherwise restrict or prevent the Bank exercising its rights against any Secured Property under the relevant
Collateral Security;
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(H oeveryE incurred or deposits made in the ordinary course ofordmary business (o secure the performance of tenders, statutory obligations, surety bonds, bids, leases,

and return of money bonds (p d that such E do not restrict or prevent the Bank exercising its rights against any Secured
Property under the relevam Collateral Security) or in fion with workers' i and other types of social security;
[¢)] every Encumbrance incurred or deposit made in the ordinary course of the business of a Transaction Party in respect of a leasehold property, the purchase of assets or the

use of utilities, provided that:
Gil)  in relation to an Encumbrance incurred or deposit made in respect of the purchase of assets which secures an aggregate amount greater than $250,000 the Bank has given
prior written consent to the Borrower; and
(v)  the recourse of the holder of that Encumbrance is limited to the leasehold interest, the assets purchased or use of utilities and the proceeds of enforcement of the
Encumbrance.
(h) every retention of title arrangement in respect of trading stock acquired or fo be acquired by a Ti ion Party in the ordinary course of business;
(i) any easement, caveat or other restriction in relation to a Freehold Property that would be apparent from a title search conducted before the date of this document; and
()  an Encumbrance over the Burwood Property granted by a Transaction Party in connection with the sale of the Burwood Property and the development of the Burwood Property by
the purchaser (or an affiliate of the p ), p! that the of the holder of that Encumbrance is limited to the Burwood Property and the proceeds of enforcement of
the Encumbrance.

Permitted Financial Accommodation means:

@) financial accommodation granted by a Transaction Parly to another Transaction Party;

(b) any trade credit byaTi ion Party to its on normal ial terms and in 1he ordinary course of business; or
(c)  any other financial accommodation granted with the prior consent of the Bank.

Permitted Financial Indebtedness means:

(a) trade debt incurred in the ordinary course of business of the Transaction Parties;
(b) Financial Indebtedness incurred under the Transaction Documents;

(c) Financial Indebtedness owing from one Transaction Party 1o another
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Transaclion Party;
(d) any Subordinated Debt;
(e) a$225,000 loan from the landlord of the Wesllakes Cinema property;
(D a$400,000 loan from the landlord of the Rhodes Cinema property;

()] Financial Indebtedness arising under any performance or similar bond guaranteeing performance by a Transaction Party under any contract entered into in the ordinary
course of business;

(h) Financial Indebtedness arising under a guarantee given to a landlord in respect of a lease entered into by a Transaction Party;
@)  Financial Indebtedness under finance or capital leases of vehicles, plant, equipment or computers existing at the date of this document; and

0] Financial [ndebted not permitted by the p ding p phs and the ding principal amount of which does not exceed $500,000 in aggregale for the Transaction
Parties et any time.

PPS Act means the Personal Property Securities Act 2009 (Cth) .
PPS property means all property (other than Excluded Properly) over which the Borrower or a Security Provider is legally capable under the PPS Act of granting a security interest.
Potential Event of Default means any thing which, with the giving of notice, [apse of time or determination of iality, will itute an Event of Default,

Pricing Period means, in relation 1o an Advance under the Corporate Markets Loan Facility, the period having the duration selected in accordance with clause 6.1 and beginning on the
Funding Date in relation to the Advance.

Quarter means each three month period ending on 31 March, 30 June, 30 September and 31 December in each year.
Reading Entertainment Australia Group means, al any lima, the Bomower and any subsidiary of he and ding Entertai Australia Group Member means any one of tham.
Release Date means the Business Day following ihe laler of:

{a) the latest of the Expiry Dates of all Current Bank Guaraniees; and

(b) the date on which the Bank is satisfied in ils reasonable opinion that it has been paid all amounts which are then or may in the future become due and payable to the Bank
under any of the Transaction Documents and that there is no prospect that any amounts which the Bank has received in relation {o any of the Transaction Documents will
subsequently be made void or be required to be repaid in whole or in part.

Relevant Jurisdiction means Victaria,

Receiver means a receiver or receiver and manager appointed by the Bank under any Transaction Document and any person who derives a right directly
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or indirectly from a Receiver.

Referance Banks means each of Australia and New Zealand Banking Group Limited, C Ith Bank of Australia and Westpac Banking Corporation, or any other banks or
financial institutions determined by the Bank from time to time followil Itation with the B
Regulatory Event means any:

(@) change in, or introduction of a new, law or other form of regulation;
(b)  change in, or introduction of a new, practice or policy of an Government Body;

(©) investigation into a Transaction Party or any related entity of a Transaction Paity by a Government Body;
(d) application for or grant of an injunction or order in respect of any Encumbrance, Facility or account held with the Bank made by a Government Body, or
(&) change in, or introduction of a new, code of practice or custom relating to the provision of the ices which a ble and prudent banker would comply with,

whether in Australia or elsewhers, that, in the Bank's good faith opinion, applies in any way to a Transaction Party, or the Service.

Representative of a person means an officer, employee, contractor or agent of that person,

Restate ment Deed means the d entitfed ‘R Deed’ d in D ber 2015 b the Bank and the Transaction Parties.
Review Event means any svenl or circumsiance deseribed in clause 10.4. Secured Property means all property which, from time 1o fime, is subject to a
Security which forms part of the Collateral Security.

Security means any document or {ransaction which reserves or creatas a Security Interest.

Security Interest means any interest or right which secures the payment of a debt or other monetary obligation or the i with any other obligation. it includes any ion of
title to any properly and any right to set off or withhold payment of any deposil or other money.

Security Provider means each person who gives a Collateral Security (other than a related body corporate of the Bank).
Service means any service the Bank provides to the Borrower under or in relation to a Facility including making or pi ing any pay or issuing any document.
Subordinated Debt means: .

(a) Financial Indebtedness that is or may become owing by the Borrower to Reading [nlernational Cinemas, LLC, that is fully subordinated on the
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terms set out in the Parent Subordination Agreement; and

(b) Financial Indebtedness that is or may become owing by a Transaction Party to Reading international Inc (or any subsidiary or affiliate of Reading International inc) that is fully
subordinated on substantially the same terms (except for the name and other details of the subordinated lender) as those set out in the Parent Subordination Agreement,

Tax means a tax (including any tax in the nature of a goods and services tax), rate, levy, impost or duty (other than a tax on the net overall incoms of the Bank) and any interest,
penalty, fine or expense refating to any of them.

Termination Date means, in respect of each Facility, the Termination Date set out in schedule 2, or such other date agreed in writing by the parties.

Total Gross Debt means, on any date, all Financial Indebtedness of the Reading i ia Group, bul excluding any ded Financial Indebted|

Total Lease Payments means the aggregate amount of all rental expenditure of the Reading Entertainment Australia Group, other than rental expendilure payable to any Transaction
Parly, calculated in d: with A ting Standards, for that period.

Transactlon Documents means:

(a)  this document;

(b} not used;

(¢} each Guarantor Accession Deed;

(d) the Collateral Security;

(e) the Parent Subordination Agreement;
(H  the ISDA Master Agreement dated 17 June 2011 between the Bank and the Borrower, as amended from time to time;
(@) each deed of consent listed in paragraph 6 of schedule § upon it being executed by the relevant parties;

(h) any agreement relating fo the priority of any Security which is a Collateral Security;

0] any document which the Borrower and the Bank agree isa T ion D forthe p

P of this and
[} each document entered into for the purpose of di i stating or replacing any of them.
Transaction Parties means the Borower and each Guarantor.

Trust means, in relation to any Transaction Party that enters info a T ion D in the capacily as trustee of a trust, the relevant trust,
Trust Deed means, in relation to a Trust, the frust deed or other d which blishes or evid that Trust.
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1.2

Trustee means a Transaction Party that enters into a Transaction Document acting as the trustee of a Trust.

Valuation means a valuation of the Freehold Properties or I hold prop included in the S d Property addressed to the Bank, by an Approved Valuer in form and substance
satisfactory to the Bank in all respects.

Verification Certificate means a certificate in substantially the form st outin

schedule 6,

Construction

Unless expressed 1o 1he contrary, in this document:

(a) words in the singular include the plural and vice versa;

{b) any gender includes the other genders;

{c) if a word or phrase is defined its other grammatical forms have corresponding meanings;

(d} ‘“includes” means includes without limitation;

) no rule of construction will apply to a clause to the disadvantage of a party merely because that party put forward the clause or would otherwise benefit from it; and
{) areference to:

®
(i)
(iii)
(iv)
)
()]
(vii)
{viil)
()
(x)

& person includes a partnership, joini venture, porated P andag or statutory body or authority;
a person includes the person’s legal p | rep i assigns and persons substituted by novation;
any legislation includ bordinate legislation under it and includes that legislation and subordinate legislation as modified or repl
an obligation includes a rep ion or ty and a ref to a failure to comply with an obligation includes a breach of representation or warranty;

aright includes a benefit, remedy, discretion or power;
time is to local time in Melbourne;

“$" or “dollars” is a reference to Australian currency;

this or any other d t includes the d t as novated, varied or replaced and despite any change in the identity of the parties;
wiiting includes any mode of representing or reproducing words in tangible and permanently visible form, and includes fax transmissions;
any thing (including any amount) is a reference to the whole or any

PA2591



1.3

14

15

16
17

part of it and a reference to a group of things or persons is a reference to any one or more of them;

{xi) this includes all schedules and toit; and
(xii) a clause, schedule or is a refe to & clause, schedule or , as the case may be, of 1his document.
Hoadings

Headings do not affecl the interpretation of this document.

Corporations Act, GST and Accounting Standards
Unless expressed to the contrary:

(a) ‘“control", "controller®, “corporation”, “disclosing entity”, "holding company”,
each has the meaning which it is defined to have in the Corporations Act;

, “GST, “input ax credit”, “supply”, “taxable supply” and “tax invoice™ each hes the meaning which itis defined to have in the A New Tax System (Goods and

‘marketable security”, “prospective liability", “public company”, “relaled body corporate” and “subsidiary”

() I event’, iderat
Services Tax) Act 1999 ; and
(c) “economic entity”, “entity” and "finance lease” each has the meaning which it has in the Accounting Standards.
{d) terms have the meanings given to them in the PPS Act.

Subsisting Events of Default and Potential Events of Default

(a) An Event of Default subsists if it has occurred and has not been waived by the Bank in d with this d or died

{b) A Potential Event of Default subsists if it exists and has not been waived by the Bank in d with this d or died

Not used

Inconsistency

If there is any i i y b this and any other T jon D then this d prevails to the extent of that inconsistency.

Consideration
The Borrower enters info this d in ideration of the Bank ing to make the Facility

in d with this d
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31
3.2

33

41

42

43

Conditions precedent

Not used

Conditions precedent to Advances and Drawings

The obligation of the Bank 1o make any Advances or Drawings is subject to the further conditions precedent that the Bank is satisfied in its absolute di ion that:

(a) the representations and warranties set out in clause B.1 are correct and in all material respects not misleading in any material respect when the Funding Notice is given and on
the Funding Date;

(b) all fees and charges then due and payable in connectlion with the Facility have been paid (including the Restructure Fee set out in clause 9.1(a) ); and

(c) no Event of Defautlt or Potential Event of Default subsists when the Funding Notice is given and on the Funding Date.
Not used
Facility
Nature
(a) Subjectto clauses 3 and 10.2 , the Bank will make available:
0] the revolving Corporate Markets Loan Facility under which it will make Advances; and
(0] the Bank Guaraniee Facility under which it will issue Bank Guarantees at the request of the Borower,

in accordance with this document.

() The Borrowsr may request one or more Ad and Drawi in d with this clause 4, but so that the Outstanding Accommodation under each Facility does
not at any time exceed the relevant Facility Limit.

Purpose

The Borrower must only use Advances and Drawings under each Facility for the relevant purposes set out in schedule 2, and the Borfower must promptly repay to the Bank all
Advances and Drawings not used for these purposes.

Advances and Drawings

(2) The Borrower may request an Advance or a Drawing by giving a Funding Notice to the Bank by 11.00 am at least one clear Business Day before the date the proposed Advance or

Drawing is required.
(b) An Advance under the Corporale Markets Loan Facility must not be for an amount which, when added to the Ouistanding Accommodation (if
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a4

any) under that Facility, causes the Facility Limit for thal Facility to be ded. In d ining with an Ads will cause the Facility Limit to be excesded:
[0] the amount of all Advances repaid on the Funding Date are luded from the calculation of the O ing A dation; and

(i) the aggregate amount of all other Advances which the Borrower has requested to be made on the same Funding Date are included in that calculafion.

{¢) The Aggregate Amount of a Drawing under the Bank Guarantee Facility must not, when added to the Outstanding Accommodation (if any} under that Facilily, cause the Facility
Limit for that Facility to be exceeded at any time during the Funding Period. In determining whetherihe Aggregate Amount of a Drawing will cause the Facility Limit to be exceeded:

() the Face Value of all Bank Guaraniees under a Facility which will mature on the Funding Date for the relevant Drawing are excluded from the ion of the O di
Accommodation; and

(i) the Aggregate Amount of all other Drawings which the Borrower has requested to be made under the same Facility and on the same Funding Date are included in that
calculation.

@) The Bank is only obliged to make Advances or accept any Drawings during the Availability Period.
Funding Notices
() A Funding Notice must:
(i)  be substantally in the form of schedule 7 ;
(i) be signed by an Authorised Representative of the Borrower;
(i)  specify the proposed Funding Dale which must be a Business Day during the Availability Period;
(iv) specify the amount of the proposed Advance or the Aggregate Amount of the proposed Drawing;
(v) specily the duration of the Pricing Period for each Advance; and

(vi) in the case of any Drawing, specify whether the Drawing is:

{A) 1o comprise the issue of a new Bank Guarantee, and if so, also specify the date 10 be shown as the Expiry Date, the person to be named as the Beneficlary and the
Face Value of each requested Bank Guarantees; or

(B) deemed to comprise an existing bank guarantee that prior {o the date of this document has been issued by the Bank at
the request of the Borrower and, if so, specily the dateshown as the Expiry Dale, the person named as the
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Beneficiary and the Face Value of that bank guarantee.

(b) The requirement of a Funding Notice is for ihe benefit of the Bank. The Bank may waive the requirement at any time and in any manner.

{c) A Funding Notice is irrevocable from the time of its actual receipt in legible form by the Bank.
4.5 Not used
46  Notused

4.7 Not used

48 Bank Guarantee Facilities
In the case of the Bank Guarantee Fagility on the Funding Date specified in the Funding Notice:

(a) the Bank must for the purposes of a Drawing contemnplated under clause 4.4{a)(vi)(A) , issue each Bank Guarantee requested in the Funding Notice in accordance with that
Funding Nofice; or

(b) the parties agree that for the purposes of a Drawing contemplated under clause 4.4{a)(vi)(B) , the existing bank guarantee referred to in the Funding Notice is deemed to be a Bank
G issued in rd with the Bank Facility and that Funding Notice.

4.9  Cancellation
The Borrower may cancel the Available Commitment or any part of it (being
$100,000 or an integral multiple of that amount) by giving 30 Business Days’ notice 1o the Bank specifying the amount to be cancelled and the date on which the cancellation takes effect.
The cancellation takes effect on the date specified in the notice (which must be a date not eariier than five Business Days after the date the Bank receives the notice).

410 WMarket disruption

{2) If the Bank d ines that a Market Disruption Event occurs or has occurred in refation to an Advance, then the Bank will promptly notify the Borrower, and the Interest Rate on
that Advance for that Pricing Period will be the rate per annum which is the sum of:

@  the Margin for the Advance; and

(i) the rate nolified to the Borrower as soon as practicable and in any event no later than the Business Day before interest is due tb be paid in respect of that Pricing Period, to
be that which expresses as a percentage rate per annum the cost to the Bank of funding that Advance from whatever source or sources the Bank may reasonably select.

(b) Forthe purposes of clause 4.10(a):
(i)  Market Disruption Event means:
(A) at or about the time on the day (Quotation Day) for the Bank
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4.1

4.12

413

to determine the Screen Rate for the relevant currency and Pricing Petiod, the Screen Rate is not avaifable and the Bank is unable to specify another page or service
displaying an appropriate rate; or

(8) in relation to an Advance, before 5pm (local time) on the Business Day after the Quolation Day for the relevant period, the Bank notifies the Borrower, that as a
result of market circumstances not limited to the Bank the cost to the Bank of funding the Advance exceeds the Screen Rate.

P

(i) Screen Rate means the rate specified in p ph (a) of the definition of “Base Rate".

Alternative basis of interest or funding \

If 2 Market Dlsruptlon Event oceurs and the Bank or the Borrower so requires, the Bank and the Borrower will enter into negotiations (for a period of not more than 30 days) with & view
to basis for d ing the rate of interest or discount.

Pricing Review Events
@) The Bank has the right fo review the pricing applicable 1o a Facility ( Review ).
@)  onor about the third anniversary of the date of this document;
i) at any time if the Bank reasonebly believes that an Event of Default subsists;
(iii) atanytime:
() achange oceurs in the financial markets which affects financial institutions generally; and/or

(B) a general change occurs in the cost of funds in the financial markets in which the Bank raises funde {(not being a change resulting from a change in the Bank's credit
rating or any other matter relating specifically to the Bank).

{b) The Bank may request the Borrower to provide information in connection with a Review and the Borrower must provide such information as soon as possible following receipt of the

request,

Ci q of a Pricing va;u-v\

(@) Following a Review, the Bank may, by giving written notice to the Borrower and/or by way of advertisement in the local or national press:
) introduce a new fee, charge or premium or change an existing fee, charge or premium (including its amount, the way in which it is calculated and when it is charged); and
(i) changa the acceptance margin, line fee, interest rate or yield rate applicable to a Facility including by or introducing a margin (including by making the margin

positive or negative), or
v
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substituting a different indicator rate for the relevant indicator rate (except whers the rate is a fixed rate).
{p) Where the Bank gives the Borrower notice under clause 4. 10(a) by way of advemsement in the local or national press, the Bank will alse endeavour to directly notify the Borrowar
of the change although the Bank will not be precluded from the new or adjusled pricing if it does not directly notify the Borrower.
{¢) An introduction or change of a matler specified in clause 4.10(a) takes effect on the date specified in the relevant nofice to the Borrower (which must be at least 30 days after the
date on which the notice is given to the Borrower).

Payments
Not used

Voluntary prepayments
(a) In relation to any Advance, the Bomower:
i)  may prepay any Advance or a part of it (being a minimum of
$100,000 or an integral multiple of that amount) by giving 5 Business Days notice 1o the Bank specifying the amount to be prepaid and the date on which the prepayment
will be made;
(i) may, subject lo clause 4.3 , redraw any amount prepaid in accordance with this clause 5.2 ; and
@i} must make any p under this d together with accrued interest on the amount prepaid, any fees payable under clause 9.1 and any Break Costs, but
otherwise without premmm or penalty.
{b) The Borrower may reimburse or repay the Face Value in respect of any Current Bank Guarantee by:
[0} providing fo the Bank, cash collateral (on terms satisfactory to the Bank and subject to clause 10.3 ) in an amount nol less than the Face Value of the Bank Guarantee; or
(i) cancelling that Bank Guarantee by returning the original to the Bank together with written confil from the Beneficiary that the Bank has no further liability under
that Bank Guarantee.

Indemnity in respect of Bank Guarantees

(a) Without limiting cfause 12.1 , the Bomrower indemnffies the Bank against any liability, loss, cost or expense sustained or incurred in relation to any Bank Guarantee or as a direct or
indirect consequence of any claim made or purported to be made under any Bank Guarantee, or anything done by any person who is or claims to be entitied to the benefit of a
Bank Guarantee.

PA2597



(b) Without limiting clause 5.3(a) , the Borrower must pay to the Bank all amounts claimed by or pald to any Beneficiary in relation to any Bank Guarantee (whether or not the

Beneficiary was entitled to make that claim of the Bank was required to make that pay any pay made by the Bank under clause 10.2(a){iv)(B) .
©) The Borrowers obligations underclause 5.4(a) and (b) are absolute and unconditional. They are not affected by any reduction, fermination or other impai t by set-off,
p deferment or oth
(d) The Borrower is not rel d, relieved or disch d from any obii under this d t, nor will such obligation be prejudiced or affected for any reason, including:
[0] gny LaIGs'rty. im:ccuracy, insufficiency or forgery of or in any demand, certificate or declaration or other document which on its face purporis fo be signed or authorised under a
ank Guarantee;

(if) any failure by the Bank 1o enquire whether a cable, telex or other notification was i d or given by an unauthorised person (other than where

such failure occurs due to the wilful default or fraud of the Bank);

(i the impossibility or illegality of performance of, or any invelidity of or affecting, any Ti ion D or Bank G or any other document;
iv) any act of any G Body or arbitrator including any law, jud decree or order at any time in effect in any jurisdiction aff any T ion D
or Bank G orany d deli d undera Ti tion D it
) any failure to obtain any consent, license or other authorisati y or desirable in tion with any Transaction Document or any Bank Guarantee; or
(V) any other cause or ci i or whether or not similar to any of the above, aff: g any Ti ion D or Bank G orany
under a Ti tion D¢ or Bank Gi

(vii) and the Bank need not inquire into any of these matters.

() The Bank is imevocably authorised and direcled by the Borrower to pay immediately against a demand appearing or purporling to be made by or on behalf of a Beneficiary, any
sums up {o the Face Value of a Bank Guarantee which may be demanded from the Bank from time to time without any reference to or any necessity for confirmation or verification
on the part of the Borrower, and notwithstanding any instructions from the Borrower fo the contrary.

() The obligations of the Borrower will not be affected or in any way limited by any falsity, inaccuracy, insufficiency or forgery of or in any notice or
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demand pursuant fo any Ilabllny orthe fallure of the Bank o enquire {other than where such failure arises due to the wilful default or fraud of the Bank) whether any notice or
demand has been i ly d or d from any cause whatsoever or has been given or sent by an unauthorised person.

Mandatory prepayments

(a)

Unless the Bank otherwise agrees, if any of the assets, business or undertaking of any Transactlon Pany is the subject of any Dlsposal (otherthan & Permitted Disposal) the

Borrower must apply or ensure is applied an amount equal 1o the cash oreq by the T tion Party from the Disposal net of reasonable transaction
costs and Taxes in of O dation or (other than in respect of a disposal contemplated by clausa 5.4(h) ), at the Borrower's election, in permanent
reduction of the unused portion of one or more of he Fagility Limits. .
(b) If the Tand and improvements known as 70 Station Road, Ind pilly Q land and di ibed in certificale of title 11485156 are sold:
@) unless the Bank otherwise agrees in writing, the Borrower mustapply or ensure is applied an amount equal to 50% of the proceeds arising from that sale net of reasonable
transaction costs and Taxes in prepay of the O and/orin p duction of the unused portion of the Facility Limit for the Corporate
Markets Loan Facility; and
(i) subjecl to lhe prior written consent of the Bank (such consent not fo be unreasonably withheld), a Transaction Party may make a Distribution or other payment to Reading
| Inc {or any subsidiary or affiliate of Reading International inc that is outside of the Reading Entertainment Ausiralia Group) of an amount equal to 50% of the
proceeds arising from that sale net of reasonable transaction cosls and Taxes.
(¢) Forthe avoidance of doubt the requirements to prepay under
clause 5.4{b) will to the extent of the prepayment permanently reduce the Facility Limit of the relevant Facility or Facilities.
Repayment
Subject 1o clause 10.2 and clause 10.3 , each Borrower must:
(a) repay the Outstanding Accommodation in respect of each Facmly on the Termination Date in respect of that Facility; and
(b) subject to clause 6, and any other provision in a Tr D that provid herwise, pay any other ts payable in ion with the T ion D

to the Bank on demand.
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6.2

Not used

Interest and fees
Pricing Periods
(8) Subject to clause 6.1(c) , the Pricing Period for each Advance must be a period of 30, 60 or 90 days or six Months or another period agreed by the Bank.
(b) Subject to clause 6.1(c} , the first Pricing Period for an Advance commences on its Funding Date and will have the duration specified in the relevant Funding Notice. Each
subsequent Pricing Period for the Advance:
[0} commences on the day after the preceding Pricing Period for the Advance expires; and
(i) isa period notified by the Borrower to the Bank at least two Business Days before the last day of the current Pricing Period, but if the Borrower does not give notice, is of the
same duration as the Pricing Period which immediately precedes it.
(c) A Pricing Period:
@) which would otherwise end on a day which is not a Business Day ends on the next Business Day and a Pricing Period which would otherwise end afler the Termination Date
inati id of doubt, if a Pricing Period ends on a day that is not followed by a Business Day, the Bank may extend that Pricing Period

ends on the Ter Date. For the
accordingly (except where this would be contrary to clause 6.1(¢){[i} , in which case the Bank may shorlen the Pricing Period); and

(i) May be adjusted by the Bank where necessary so that:
(A) a Pricing Period starts on a Business Day;
B) all Advances will have the same Pricing Period;

C) a Pricing Period does not end after the Termination Date; and
(D) if a new Advance is made during a Pricing Period for an existing Advance, the first Pricing Period for that new Advance ends on the same day as the Pricing Period for

the existing Advance.

Payment and rate
(@) In respect of the Corporate Markets Loan Facility:
[0} interest for each day is calcutated by applying the Daily Interest Rate to the Advance at the end of that day (excluding any amount to which the Overdue Rate applies); and
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(i)  the Borrower must pay accrued inferest in respect of:
(A) each Pricing Period, on the First Business Day after the expiry of that Pricing Period; and
(B) 1the last Pricing Period, for the period up to and including the Termination Date, on the Tarmination Date.
(b) The Borrower must pay interast on Overdue Money, and such interest must be paid on demand by the Bank.
() The interest rate on Overdue Money will be the Overdue Rate.
6.3 Computation of interest
Interest will:

(@) accrue from day to day;

(b)  be computed from and including the day when the money on which interest is payable becomes owing to the Bank by the B until but excluding the day of p of that
money; and
© be calculated on the actual number of days elapsed on the basis of a 365 day year.

6.4 Capitalisation of interest
The Bank may:

@) capitalise, on a monthly or other periodical basis as the Bank defermines, any part of any interest which becomes due and payable and interest is payable in accordance with
this document on capitalised interest; and

(b) continue to capitalise interest despite:
[0} that as between the Bank and the Borrower the i ip of Bank and cust has ceased:
(i) any composition agreed {o by the Bank;

(i) any judgment or order against the Borrower; or
@iv) any other thing.
6.5 Merger
If the liability of the Borrower to pay to the Bank any money payable under a Transaction Document becomes merged in any deed, judgment, order or other thing, the Borrower must pay

interest on the amount owing from time to time under that deed, judgment, order or other thing at the higher of the rate payable under the Transaction Documents and that fixed by or
payable under that deed, judgment, order or other thing.
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Payments
71 Place, manner and time of payment

Each Transaction Party must make payments fo the Bank under the Transaction Documents:
@) atthe address specified in clause 19.3 or at such other place reasonably required by the Bank;
(b) ina manner reasonably required by the Bank;

{©) by 11.00 am local time in the place where payment is required to be made; and

() in immediately available funds and without set-off, counter claim, condition or, unless required by law, ion or
7.2 Gross-up

If a Transaction Party is required by law fo deduct or withhold Taxes from any payment it must:

(a) make the required deduction and withholding;

(b) pay the full amount deducted or withheld in accordance with the relevant law;
(c) deliver to the Bank an original receipt for each payment; and

ble ded PARIR I

(d) pay an additional amount with such payment so that, after all appli
been payable to the Bank if no deduction or withholding had been required.

or

the Bank actually receives for its own benefit the full amount which would have

7.3 Appropriation

Subject to any express provision to the contrary in any Transaction Document, the Bank may appropriaie any payment towards the satisfaction of any money due for payment by the
Borrower in relation to a Transaction Document in any way that the Bank thinks fit and despite any purported approprietion by the Borrower.

Representations and warranties
81 Nature
Each T tion Party and that:

(a) duly incorporated: if it purports fo be a corporation, it is duly incorporated in accordance with the laws of its place of incorporation, validly exists under those laws and has the
capacity to sue or be sued in its own name and to own fts property and conduct its business as it is being conducted;

(b) capacity: it has capacity unconditionally to execute and deliver and comply with its obligations under the Transaction Documents;
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©
(d)
(a)

(9)

(0]

()]

action taken: it has taken all neceseary action fo authorise the unconditional execution and delivery of, and the compliance with its obligations under, the
Transaction Documents to which it is a party;
binding obfigati each Ti ion D i the valid and legally binding
y stampi itable principles and insolvency

(subject(oarry or registration and to

of, and is

against it by the Bank in accordance with its terms

q laws);

priority: each Security Interest which each Transaction Document purports to create exists and has the priority which the Bank has agreed fo (subject to any necessary stamping

and registration);

authorisatlons: each authorisation from, and filing and registration with, a Govemment Body necessary to enable it to unconditionally execute and deliver and comply with its
bligations under the T ion D to which itis a party has been obtained, effected and complied with;

no contravention: the unconditional execution and delivery of, and compliance with its obligations by it under, the Transaction Documents to which it is a party do not:

(i)  contravene any law to which it or any of its property is subject or any order or directive from a Government Body binding on it or any of its property;

(i) its

(ii) any oril to which it is a party; -
(iv) contravene any obligation it has to any other person; or
) require it to make any payment or delivery in relation 1o any Financial Indebiedness (other than Excluded Financial indebted| ) before the scheduled date
for that payment or delivery;
correct informatlon: all information given and each stalement made 1o any Bank by it or at its direction in relation to the T tion D is correct, plete and not
misleading;
full disclosure: it has disclosed to the Bank all information which the Borrower has or has access to and which is relevant to the assessment by the Bank of the hature and
amount of the risks undertaken by the Bank becoming e creditor of or taking a Security from it;
Financial H the Financial of each of Transaction Party given 1o the Bank under clause 9.3 :
0] are a true, fair and of their resp performance and position and their respecti lidated fi ial performance and position at the date

to which they are preparad; and
@ii)  have bean prepared in accordance with clause 9.2 and 9.3,
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except for such departures expressly disclosed in thoss Financial Statements;

() no change in financial position: there has been no change in the financial performance or position of a Transaction Party since the date to which the last Financial Statements
given lo the Bank under clause 9.3 were prepared, which has a Material Adverse Effect;

[0} nor related parly transaction: no person has d or will ions 208 or 209 of the Corporalions Act due to a Transaction Party entering into or
: its undera Tr D
{m) no proceeding: except as notified fo the Bank in wiiting before the date of this document, no litigation, arbi i ding is current, pending or, to the

knowledge of the Borrower, threatened, which has, or the adverse determination of which would be likely to have, a Matenal Adverse Effect;
{n)  no trust: except as notified to the Bank in writing before the date of this document, no Transaction Party enters into a Transaction Document as trustee of any trust;

(o) sole owner and no Encumbrances: excepl as notified 1o the Bank in writing before the date of this document:
(i) each Transaction Party is the sole legal and beneficial owner of the property it purports to own; and
(it there are no Encumbrances over the property of any Transaction Party other than Permitted Encumbrances;
) no exIsting default: no Event of Default, Review Event or Poteniial Event of Default subsists;
@) ranklng ofahllgalluns each obhganon of the Borrower under this document ranks at least pari passu with all d and bordi d obligations of the
except ot detorily preferred by law;
() ies correct: the rep ions and warranties given by any Transaction Party in any Transaction Document are correct in all maierial respecis and not misleading in any

material respact and will be when given or repeated;

(s) no immunity: each Transaction Party and its property are free of any right of immunity from set-off, proceedings or execution in relation to its obligations under any Transaction
Document;

[(V I the I are enf ble against the relevant insurer in accordance with their terms and are not void or voidable;
(u) trust provisions: in relation to each Transaction Party which enters into any Transaction Document as trustee of a Trust:
(i) the Trustee has power as trustee of the Trust to execute and

PA2604



perform its obligations under the Transaction Documents;

i) the Trustes, in ing the Ti ion D its and entering into those i have properly perf d their obligations to the b iaries of the Trust;

] all necessary aclion required by the Trust Deed to authorise the unconditional execution and delivery of, and pli with its obligati under, the Tr
Documents has been taken;

@iv) the Trustee is the only trustee of ihe Trust;

(v) o effective action has been taken to remove the Trustee as frustes of the Trust or to appoint an additional trustes of the Trust;

{vi) (A) the Trustee has a right to be fully indemnified out of the property of the Trust in relation to all of its obligations under the Ti ion D
{8) the Trustee has not rel d or disposed of its equitable lien over the property of the Trust which secures that indemnity; and
(C) the property of the Trust is sufficient to satisfy that indemnity; .
(vii) the Trustee has ied with all of ils obligati as trustee of the Trust in relation to jon of the Ti ion D
(viil) no effective action has been taken or, so far as the Trustes is aware, is by the iaries of the Trust to terminete the Trust;

(ix) the Trustee has disclosed to the Bank full details of:

(A) the Trust and any other trust or  fiduciary  rolationship effecting the property of the Trust and, without limitation, has given to
the Bank copies of any instruments creating or evidencing the Trust; and

(B) the Trustee's other trusteeships (if any);
x) the Trust is properly constituted and the Trust Deed is not void, voidable or otherwise f bl
(d) the rights of the beneficiaries of the Trust in relation to, and their interest in, the property of the Trust are subject to:
(A) the rights of the Bank in relation to, and their respective interests in, the property of the Trust; and
(B) any rights or interests in the property of the Trust 1o which the Bank may from fime to time be subrogated; and
{xii) the Trustee:
(A) ifitis a corporation, is duly incorp in
sued in its

with the laws of its place of incorporation, validly exists under those laws and has the capacity to sue and be
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8.2

own name, to own property and to act as trustee of the Trust;
{B) ifitis natural person, has the capacity to be trustee of the Trusl;
(v) solvency: each Transaction parly is not insolvent;

(w) corporate benefit: each of the Transaction Parties will receive corporate benefit by entering into the Transaction Documents to which they are a party.

Goneral

(a) The interp ion of any stat tained in any rep ion or y will not be restricted by reference to or inference from any other statement contained in any other
representation or warranty.

(b) The Borrower acknowledges that the Bank enters into the Transaction Documents in refiance on each representation and warranty.

{c) Each ion and y survives the ion of the Ti ion D and is d d to be repi d with ref to the facts and circumstances then existing

on the date each Funding Notice is issued, on each Funding Date, on the last day of each Funding Period and on each day that an Annual Compliance Certificate or Interim
Compliance Certificate is given.

General obligations
Foees
The Borrower must pay to the Bank:

(a) restructure fee : on or before execution of the Reslatement Deed, a non- refundable Restructure Fee of $30,000;

(b) Corporate Markets Loan Facility Fee: a non-refundable facility fee on the Facility Limit in respect of the Corporate Markets Loan Facility calculated at 0.85% per annum from
the date of the ‘Variation Date’ under the Restatement Deed, which will:

® accrue from day to day from the date of this d t up to and including the Temination Date;
(i) be payable monthly in arrears, on the first Business Day of each Month;
(iii) be calculated on the actual number of days elapsed and on the basis of a 365 day year;

©) Reset Fee : on the firsl Business Day of each Pricing Period (other than the first Pricing Period) a non-refundable fee of $150.00;
(d) Notused
(e) Bank Guarantee service fes : on and from the first services fee charge
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9.2

9.3

date following 30 June 2014, a non-refundable fee in respect of each Bank of 50% of the applicable Bank G Margin calculated on the Face Value of the Bank
Guarantee, payable on a pro- rata basis half yearly in arrears, with the first payment due six months after the relevant Funding Date of the Bank Guarantee, and subsequent
payments due every six months thereafter until the Bank Guarantee Matures or Expires or is cancelled. This fee will be calculated on the actual number of days elapsed and on the

basis of a 365 day year; and

( Bank fee: fundable fee in respect of each Bank Guarantee of 50% of the applicable Bank G Margin
Bank Guarantee (or $125 whichever is greater), payable on the relevant Funding Date of the Bank Guarantee.

d on the Face Value of the

Records
The Borrower must ensure that each Transaction Party:

(a) prepares and keeps books, accounts and other records in accordance with the law and Accounting Standards; and
(b) on demand, makes the same available for inspection and copying by the Bank.
Fi ial and other fi ial information
The Borrower must give {o the Bank:
{a8) annual Fi | as soon as practicable, and in any event within 120 days after the end of each Financial Year the consolidated audited Financial Statements of the
Readlng Entertainment Australia Group for that Financial Year;
()] Quﬂrterly Flnanclal Statemants as soon as practicable, and in any event within 45 days after the end of each Quarter (other than the Quarter ending 31 December) the
d Financial of the Reading Entertainment Australia Group for that Quarter (showing both actual and budget figures);

{t)  group structure diagram : within 120 days after the end of each Financial Year, a group structure diagram in relation to Reading International Inc. and the Reading
Entertainment Australia Group which lists all the then Group Members and which contains such other information in relation to the legal relationship between Reading
International Inc. and the Reading Australia Group Members as the Bank bly requires;

(d) budget : as soon as practicable, and in any event before 31 March for each Financial Year, a consolidated budget for the Reading Entertainment Australia Group for the current

Financial Year showing the budgeted profit and loss, balance sheet and cash flow for the Reading Entertainment Australia Group and such other matters customarily dealt with in
such budgels;

(e} deregistration : notused : and
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() other financial information: promptly on reasonable notice from the Bank, such additional information in relation to the financial condition and the operations of the Borrower and
each other Transaction Party as the Bank reasonably requests from time to time.

The Borrower must ensure that all Financial Staiements given to the Bank under the T fon D are prepared in d with the Corporations Act and the Accounting
Standards.

If after the date of this document there is a change in the ices referred to in the ‘A Standards' and the Bank or the Borrower
reasonably considers that, if the change were to apply for the purposes of th|s document the change would have a material effect on the Flnanaal Statements or the calculafion of the
financial ratios in clause 9.7 , the Bank and the Borrower shall end toagree y p to this d so that the accounting change can be adopted for the

purposes of this document.

9.4  Other information
The Borrower must give to the Bank:
(@) otherinformation: on reasonable notice from the Bank, any other information i in the possession or under the control of a Transaction Party which in the Bank's reasonable opinion
is necessary to verify the Borrower's with any Tt D

(9] Annual Compliance Certificate : as soon as practicable, and in any event within 120 days after the end of each Financial Year, an Annual Compliance Certificate for that
Financial Year signed by at leasi one director of the Borrower,

© Interim Compliance Cortificate: as soon as practicable, and in any event within 45 days after the end of each Quarter (other than the Quarter ending 31 December) an Inlerim
Compliance Certificate for the previous 12 monthe signed by at least one director of the Borrower;

(d) tenancy schedule : as soon as icable, and in any event within 120 days of the end of each Financial Year an updated tenancy schedule for each Freehold Propesty,
including (without limitation) the following details:

@) the name of each tenant;

(i} area let by each tenant;

{ii)  current passing rent paid by each tenant;
@iv) the lease start date;

W) the lease term;

{vi)  the lease maturity date;

(vii()  the option term (if any);

(viii)  rent review details; and
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(ix)  any other material or special clauses or conditions;

{e) luati on demand (provided 1hat no more than one demand is made in a Financial Year and the Bank reasonably considers that there has been a maierial devaluation of he
freehold and leasehold inlerests subject to the Collateral Security), and in any event within 30 days of the end of every 36 month period from the date of this document, a Valuation
in respect of each Freehold Property and leasehold interest that is subject 1o the Collateral Security. Each Valuation is to be at the Borrower's expense, addressed to the Bank,
conducted by an Approved Valuer and in a form and substance (other than as to value) reasonably safisfactory to the Bank:

() notused;
(@) details of any proceeding: full details of any litigation, arbi ini ding or native title claim which affects a Transaction Party and which has or the adverse
determination of which would be likely to have a Material Adverse Effect, as soon asitis d or tothe | ledge of the Borrower is threatened; and

(h) claims: on being notified of it, full details of any event which entitles the Borrower or the Bank to claim more than $1,000,000 under the Insurances.

9.5 Other financial undertakings
Each Transaction Party must ensure that:

{a) tive pledge: no E exist on its property (including the Secured Property and the land and improvements known as 78 Middleb gh Road, Old B d Road,
Burwood Vlctona) except Permitted Encumbrances;

(b) itted i it does not, without the prior written consent of the Bank:
[0} incur any Financial Indebtedness except Permitted Financial Indebtedness;

@i) provide any fi trade credit in the ordinary course of business) excepl Permitted Financial Accommodation;

() disposals: must not dispose of any of its assets, either in a single 1ransaction or in a series of transactions whether related or not and whether voluntary or
involuntary, except Permitted Disposals;

(d) mergers: a Transaclion Party does not

i) enter into any merger, reconstruction or amalgamation; or

(#) acquire any property or busi or make any i if the property, busi or i is sub ial in relation to the relevant Transaction Party,
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if it would have or be likely to have a Material Adverse Effect;
{¢) maintain status: it does everything necassary to maintain its corporate existence in good standing and:
[0] ensures that it has the right and is propedy qualified to conduct its business in all relevani jurisdictions; and
(i)  obtains and maintains all Authorisati y for the conduct of its business;
(i) comply with all laws affecting it or its busi in all relevant jurisd
()  Distributions: it must not make any Distribution except:
(i)  Permitted Distributions;
(i) o another Transaction Party; or

ity with the Bank’s prior written consent (such consent not to be unreasonably withhe!d),
and provided that:
(iv) no Event of Default subsists; and
(v)  such Distribution will not cause an Event of Default;
(g) Taxes: must

[} promptly pay when they b due for payment (or reimb the Bank on demand for) all Taxes payable by it from time to time other than Taxes being contested in
good faith where it has made adequale provisioning;
(i) not transfer any Tax losses to any person other than to the Borrower in ion with the preparation of lidated annual Financial Statements or in connection with the
Reading Entertainment Australia Group's tax consolidation arrangements; and
(i) notbecome a member of a group for the af Parl 3-90 of tha Income Tax Assessment Act 1936 and tha Income Tax Acf 1997 including any amendments lhereto
wcludlng eny amendmenis made by ihe New Business Tax (Consol:dalmn Act (No. 1)) 2002 and the New Tax System {Ct Value Shifting, Damages and other
loasures) Act 2002} other than in accordance with a Tax Sharing Ag it or on temms app! by the Bank;
(h) Guarantor accession: if at any time:
[0} there is & new wholly-owned member of the Reading Entertainment Australia Group that earns any revenue, holds an asset or Is otherwise not dormant; or

i) awholly-owned member of the Reading Entertainment Australia
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Group (as at the date of this d that is nota G ) g any revenue, acquires an asset or ceases to be dormant,
prompily, and in any event within 45 days, it procures the execution of:

(i) a Guarantor Accession Deed; and

{v) an ali assets fixed and floating charge in favour of the Bank, in such form as the Bank requires,
by such of those wholly-owned subsidiaries as are required to rectify thal situation and provides lo the Bank any documents or evidence in refation to any such acceding entity as
the Bank may reasonably consider necessary in respect o the entering into, validity and enfc bility of the
0] Major developments : in respect of any major p projects to be by the T Parties (that are outside of the budgeted capilal expenditure that has
been disclosed to the Bank):
0] the Bank is provided with development budgets and other inf ( bly req| d by the Bank; and
(i) the Bank is given the first right of refusal in relation o the funding of the project;
4] Major acquisitions : in respect to any acquisitions or investments in assets 1o be undertaken by the Transaction Parties, the Bank's written consent is obtained for (and prior

to) the purchase of:
0] any freehold title or ground lease with a remaining tenor of 25 years or more and a consideration greater than $50,000,000; and

(i} the purch: of any other operating busi assets with a i ion greater than $25,000,000.

Management Fees; the aggregate Management Fees paid by the Transaction Parties in a Financial Year does not exceed the amount set out in the ‘Amount’ column
corresponding to that Financial Year set out in the following table (without the Bank's prior written consent):

()

31 December 2015 $5,250,000
31 December 2016 $5,512,500
31 Dacember 2017 $5,788,125
31 December 2018 $6,077,531
31 Dacember 2019 $6,381,408

No Management Fees may be paid while an Event of Default subsists;

{) Burwood property:
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0] no Encumbrances exist on the land and imp! known as 78 Middleb gh Road, Old Burwood Road, Burwood Victoria (except Permitted Encumbrances); and

@) it does not, without the prior written consent of the Bank, incur any Financial Indebtedness in respect of (or secured by) the land and improvements known as 78
Middleborough Road, Old Burwood Road, Burwood Victoria (except Permitted Financial Indebtedness);

(m) Preservation and protection of Security: it doas everything necessary or reasonably required by the Bank to:

@ keep the Secured Property in good repair and in good working order,
(i) promptly pay when they become due for payment (or reimburse the Bank on demand for) all Taxes payable in respect of the Secured Property,
(i) preserve and protect the value of the Secured Property as a whole; and
@iv) protect and enforce iis title and the Bank's tille as morigagee to the Secured Propeity.
9.8 Insurance

(@) Subject 1o the provisions of the T ion D tha B must effect and maintain insurance over and in relation to the Secured Property, the business
operations of the Group (including business interruption) and for public liability with insurers, for amounts, against risks and on terms and conditions:

@) that the Bank reasonably requires; or

i) if the Bank does not notify the Borrower of ils requirements, that a prudent and ble owner of the d Property would effect and maintain, including insurance for
full repl; value on a reil basis.
()] Subject to the provisions of the T ion D the Borrower must give to the Bank on demand a certificale in form and substance satisfactory to the Bank from the

insurer to the effect that the raquired Insurances are current and no premium is overdue.
9.7  Financial ratios
{a) The Borrower must ensure that:
@) Fixed Charges Cover Ratio : at each Calculation Date, the Fixed Charges Cover Ratio for the Calculation Pericd ending on that date is not less than 1.70 times.
(i)  Leverage Ratio: at each Calculation Date, the L ge Ratio for the Calculation Period ending on thet date is iess than or equal to
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3.25 times.
(iii) Loan to Value Ratio : at each Calculation Date, the Loan fo Value Ratio for the Calculation Period ending on that date is less than or equal to 70%.

(b) A financial ratio or amount to be determined under clause 9. 7(a) must be tested or delermlned by referenceiu lhe most recently prepared Financial The lation of

any amounts on a consolidaled basis must be made in with the r of the rds relating to the lidation of entities.
9.8 Environment
(a) Each Transaction Party must ensure that at all times all practical and reasonable steps that can be taken and measures and precautions that can be adopted are taken or
adopted by each Transaction Party to ensure that:
0] all persons, thinge and activilies of any kind on or using the Land comply with all Environmental Laws and any consent, permit, approval, licence, authorisation,
certification, order or direction granted or issued under any Environmental Law;

@) if there is any i with any Envi Law or any consent, permit, approval, licence, authorisation, certification, order or direction granfed or issued under any

Environmental Law:
(A) the impact on the Land and the environment is minimised; and

(B) steps are faken as quickly as possible fo rectify the non- compliance, eliminate or reduce any liability arising from the non-compliance and fo ensure the non-compliance

does not recur,
(ii) # orany person on the Land does not
{A) allow onto or permit to exist on the Land any Contaminant, or
{B) allow a Contaminant to escape or be released into the environment,

if to do 50 would be in breach of any Environmental Law or any consent, permit, approval, licence, authorisation, certification, order or direction granted or issued under

any Environmental Law or could give rise to an order or direction being issued under any Environmental Law; and

@iv) ifanyCi i is di d on or affecting the Land (other than a Contaminant which is safely stored in rd with lawful authority) or, without lawful authority,

escapes or is released from the Land into the environment.
(A) the impact on the Land and the environment is minimised;
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and

{B) steps are taken as quickly as possible to safely contain the Contaminant and to remove the C i from the i or the Land or reduce the lavels of the
Confaminant to a level required or recommended by the relevant Government Body as safe and in either case to eliminate or reduce any liability arising from the
Conlaminant and do all things necessary fo restore the Land and the environment.
{b)  If there is any non-compliance under clauses 9.8(a)(i) . (i} or (iii) or any Contaminant is discovered or the Borrower has reason to believe that there is some Contaminant on the
Land requiring action to be taken under clause 9.8(a)(iv) , the Borrower must immediately notify the Bank.
{c) Ifthereis or the Bank has reason o believe that there may be any
non-compliance under clauses 9.8(a)(i), (ii) or (iii} or any Contaminant is discovered or the Bank has reason to believe that there is some Contaminant on the Land requiring
action to be taken under
clause 9.8(a)(iv) . the Borrower, at the request of the Bank, mus! procure
and furnish fo the Bank, in a form acceptable {o the Bank, an Environmental Assessment Report in relation to the Land and any operations conducted on it.

(d) The Borrower indemnifies the Bank from and against all:
(i)  Environmental Liability; and

(i) damages, losses, outgoings, costs, charges or expenses suffered or incurred by the Bank in respect of any action, claim or demand made or brought in respect of or otherwise
arising from or in connection with any breach of any Environmental Law in relation to the Land.

(&) The Borrower must immediately notify the Bank of:

@ the exi of any C i on or adj to or affecting the Land; and
(i the receipt by any Transaction Party of any notice, order or direction:
(A) toclean up any Contaminant on the Land; or
(B) alleging any breach of Environmental Law.
4] If requested by the Bank, the Borower must provide the Bank with a copy of each environmental consent, permit, approval, licence, authorisation, certification, order and
direction reating to the Land together with confirmation that:
[0} it is complying with the terms and conditions of each consent, pemnit, approval, licence, authorisation, certification, order and direction; and
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(i) it has renewed each consent, permit, approval, licence, authorisation, certification, ordar and direction as appropriate.
(9) The Borrower musl:

(i) when reasonably required by the Bank, obtain or permil the Bank to obtain an Environmental Assessment Report from a person approved by the Bank in relation o the
Land; and

(i) promptly comply with any reasonable recommendation contained in any Environmental Assessment Report relating to compliance with Environmental Law in refation fo the
Land and obfain any consent, permit, approval, licence, authorisation, cerfification, order and direction required in order fo comply with that recommendation.

9.9 No default

The Borrower musl ensure that an Event of Default does not occur.
9.10 Obligations of Trustees

If a Transaction Party is a Trustee the Borrower must ensure that it

(a) ensures that the property of the Trust is not mixed with any other property,
(b) complies wilh its obligations as trustee of the Trust;

()  does not release, dispose of or otherwi dice its right of i ity against, and equitable lien over, the property of the Trust and its right of indemnity (if any) against the
beneficiaries of the Trust in refation to any money owing to the Bank

(d) atthe Bank's request:

() exercises its right of indemnity against, and equitable lien over, the properly of the Trust and its right of indemnity (if any) against the beneficiaries of the Trust in relation to
any money owing to the Bank; and

(0] assigns to the Bank those indi ities and that itable lien and otherwise facilit the sub tion of the Bank to those indemnities and that equitable lien;
(8) does not, if the Trust is a unit trust, consent {o or register the transfer of uniis in the Trust or cancel, repurchase, redeem or issue any units in the Trust;
(N ensures that:

@)  another person is not appointed as trustee of the Trust;
(i) the Trustis not terminated or its ferms varied;

(fiiy the Trustee does not resign and is not removed or replaced as trustee of the Trust;
(iv) the property of the Trust is not resettled;
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9.11

10
10.1

@
)

(v) the capital of the property of the Trust is not distributed at any time; and
(vi) income of the Trust is not distributed o anyone other than a Transaclion Party while an Event of Default or Potential Event of Default subsists;
prepares and keeps full and true records and books of accounts of the Trust and makes them available for inspection and copying by the Bank on demand; and
does not default in performing or observing its obligations under the T fion D

Release for Permitted Disposals

The Bank must on request from (and at the cost of) a Transaction Party release from the Collateral Security that part of the Secured Property tha is the subject of a Permitted Disposal
(other than a Permitted Disposal of the kind referred to in paragraph (a) of that term's definition).

Events of Default
Nature
Each of the following is an Event of Default (whether or not caused by anything outside the control of any Transaction Party).
(8) non-payment: a Transaclion Party does not pay on the due date any principal, interest and fees due for pay by tundera T ction D in d: with the
relevant Transaction Document;
(b) other non-compliance: a Transaction Party does not comply with any other obli under a T tion D and if that default is capable of rectification:
@ it is not rectified within five, Business Days (or any other longer period agreed by the Bank) after its occurrence; or
{i)  the Transaction Party does not during that period take all action which in the Bank's reasonable opinion is necessary to redify that default;
€) untrue warranty: a made or deemed to be made bya T tion Party in a Ti 1 is unirue or misleading in any
material respect or a reply bya Transactlon Parly to a requisition made by, or on behalf of, the Bank is untrue or misleading in any material respect;
(d) void document: a T tion Dx t is void, voidable or otherwise unenforceable by the Bank or is claimed to be so by a Transaction Party;
(e) compliance unlawful: it is unlawful for a Transaction Party fo comply with any of its obli

undera Ti ion Dx or it is claimsd to be so by a Transaction Parly;
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() loss of priority: 2 Security Interesl created by or purportedly created by a Collateral Security does not have or ceases to have the priority which it purports to have under the

relevant Ti Dx to secure the pay of the money or compliance with the obligations which it purports to secure, otherwise than by any act
of the Bank;

(@) Insolvency Event: an Inselvency Event occurs in relation lo a Transaction Party;

(h) authorisation ing: an A isation from a Body y to enable:

()  aTransaction Party to comply with its undera T tion D or carry on its principal business or activity;
(i) aTransaction Parly to carry on its principal business or activity; or

(iiiy the Bank 1o exercise its rights under a Tt jon D is withheld or ceases lo be in full force and effect and, in the case of
clause 10.1¢h){i) , wouid have a Malerial Adverse Effect;
i) Material Adverse Effect: an event or series of evenls whether related or not, including any material adverse change in the property or fi ial tion of a Ti ion Party,
occurs which has a Material Adverse Effect;
() cross default:
® Financial (other than Excluded Financial {ndebted )ofaT tion Party in excess of $500,000 becomes due for payment before its stated maturity
other than by the exercise of an option of the Transaction Party to pay it before its maturity;
(ii) a Transaction Party fails to pay when due for pay t (or within any appli grace period) any Financial Indebted (other than Financial
Indebtedness) in excess of $500,000;
(i) an obligation by a person to a Transaction Party to provide financial accommodation or to acquire or underwrite Financial | d (other than Excluded Financial

Indebtedness) in excess of $500,000 ceases before ils stated maturity other than by the exercise of an option of the Transacﬂon Party to cancel that obligation; or

(iv) amarketable security issued by a Transaction Party and having a face value over $500,000 is required to be redeemed or repurchased before its stated maturity other than by
the exercise of an option of the issuer to redeem or repurchase;

[L9] ion of busi aT ion Party ceases or threatens to cease to carry on its busi ora ial part of its b
()  enforcement of other Security: a person who holds a Security over
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(m)
(n)

()
®)
@
(U}

property of a Transaction Party exercises a right under that Security against the property to recover any money the payment of which is secured by that Security or enforce any
other obligation the compliance with which is secured by it;

undertaking: an undertaking given fo the Bank (or its lawyers) by or on behalf of a Transaction Party (or its lawyers) is not h d in with its terms and if capable of

rectification, is not rectified within three Business Days (or any other longer period agreed by the Bank) after its occurrence;
reduction of capital: if a Transaction Party is a corporafion:

@)  itreduces or takes any action to reducs its capital other than by the ption of red ble pref shares;
(D] it passes ortakes any action to pass a resolution of the 1ype referred to in saction 254N of the Corporations Act;
@iy it

(A) buys ortakes any action to buy, or

(B) financially assists (within the meaning of section 260A of the Corporations Act) or takes any action to financially assist any person to acquire,
shares in itsell or in a holding company of it,

ifaT Party is a ani igation is instituted under the Corporations Act or other legislation into, or an inspactor is appoinied to i its
aﬁ'a|rs which would have a Material Adverse Effect; ¢
environmental claim : a Government Body takes any action, there is a legally valid claim or there is a legally enfc bl for expenditure or for tion or alterati

of activity under an Environmental Law, which, in the reasonable opinion of the Bank, would have a Material Adverse Ef'fect

Management Fees : the aggregate Management Fees paid by the Transaction Parties in a Financial Year exceed the amount specified for that Financial Year under clause
8.5(k) (without the Bank’s prior written consent), or

Trust: if a Transaclion Party is & Trustee:

) the Trustee ceases to ba the trustee or the only trustee of the Trust or any action is taken for the removal of the Truslee as trustee of the Trust, or for the appointment of
another person as trustee in addition to the Trustes;

(i) an application or order is sought or made in any court, which is not wil or dismissed within ten Busi Days, for:
(A) the property of the Trust to be administered by the court; or
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(B) an account to be taken in relation to the Trust; or

(i) non-compliance by the Trusles with its obligations as trustee under the Trust Deed which has a Material Adverse Effecl.

10.2  Effect of Event of Default

(@

If an Event of Default subsists the Bank may at any time by notice to the Borrower do any or all of the following:
0] cancel Facility: cancel any or all of the Facilities or any part of a Facility, specified in the notice;
(i) accelerate: make so much of the Outstanding Accommodation which is not then immediately due and payable, any unpaid accrued interest or fees and any other
money owing by the Borrower to the Bank in relafion {o the Transaction Documents eilher.
(A) payable on demand; or
(B) immediately due for payment;
(iii) Not used
(iv) Bank Guarantees:

(A) by notice 1o the Borrower require the Borrower fo pay immediately to the Bank the aggregate of the Face Values for all Current Bank Guarantees as at the date of the

notice, together with any unpaid accrued interest or fees and any other money (including all ts) owing by the Borrower to
the Bank in relation to the Transaction Documents;

(B) pay the Beneficiaries of any one or more of the Current Bank Guarantses the amount agreed between the Bank and the relevant Beneficiary sufficient to obtain from the
Beneficiary an uncondifional release of the Bank's obligations under the relevant Bank Guarantee on temms satisfactory to the Bank (acting reasonably).

(v)  engage consultants: at the oost of the Borrower, appoint (or require the Borrower to appoint) such financial t and other ltants as the Bank

may e fo i igate the b affairs and financial condition of any Transaction Paty and whether each T ion Party has lied with each T i

Document fo which it is a party and to make recommendations relahng to the manner in which the Transaction Party carries on its business. Each Transaction Party agrees

to provide all assistance and information required by the I luding making all fi ial records available and giving access to all premises and mcords) to enable
the consultants to conduct their letel and ly. No Ti ion Party is obliged 1o accept the

promptly, P Y
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dati of an It
recommendations; or
(vi) treasury relatad transactions : if there are any Hedging Transaclians or treasury related {ransactions in existence between the Bank and Lhe Barower ( Open Positions ) then:

(A) the Bank may close out the Open Posti by tering into opposite p for the balance of the unexpired term, or by  such other
means as may be usual in the relevant market. Any such close out must be at market rates prevailing at the time;

(B) any costs incurred by the Bank in closing out Open Positions must be paid by the Borrower to the Bank immediately upon demand by the Bank;
(C) any gain derived from the closing out of the Open Positions will be credited to the Borrower and set off against the Amount Owing; and

(D) the Bank will give the Borrower reasonable particulars of the manner of close out of the Open Positions and the basis of calculation of any amounts payable by or to the
relevant Borrower arising from that close out.

(b) On receipl of a nofice under clause 10.2(a)(ii)(A} or 10.2(a)(ii}(B} , the Borrower must immediately pay in full the amounts referred to in that nolice.

and the Bank will assume no liability with respect to any actions a Transaction Party takes, or does not take, as a result of those

10.3 Cash Cover Account regarding Bank Guarantees

(@) The Bank must credit so much of the money paid by the Borrower under clause 10.2{(a)(iv)(A) which the Bank appropriates towards the Face Values of Current Bank Guaraniees
to an account maintained by the Bank for this purpose ( Cash Cover Account ).

(b) The following provisions apply to the Cash Cover Account:
{) the account will be in the name of the Borrower;

(i)  despite the Cash Cover Account being in the name of the Borrower, until the Release Date the money held in the account is not owed by the Bank {o the Borrower and the
. Borrower is not entitled to withdraw or be paid any of that money (including interest credited to the account);

(iii) the Bank must credit to the account interest at the Cash Cover Rate from time to time and that interest will be credited to the account monthly and on the Release
Date; and

(v)  without limiting this clause 10.3 , the Bank may apply any amounts from time to time held in the account towards payment of any amounts due and payable from time to time
to the Bank under any
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1.2

Transaction Document.
() On the Release Date, the Bank must pay to the Borrower the credit balance of the Cash Cover Account.
Review Events
Each of the following is a Review Event (whether or not caused by anything outside the control of any Transaction Party):
(@) there is an Insolvency Event in respect of Reading Intemational Inc; and

(b) aChange of Control occurs in relation to any Transaction Party.

Reviews
(8) In addition 1o any other review rights the Bank has under this document, the Bank may conduct a review of any Facility following a Review Event.
(b) If a Review Event has occurred, then, at any time or from time to time:
(i)  the Bank may change any of the eot}ditions applying to the Facility including, but not limited fo, increasing or otherwise varying the fees payable in connection with the
Facilily; andfor

(i) the Bank may terminate the Facility. If the Bank {erminates the Facility, the Termination Dale occurs on the date 30 days after the date the Bank notifies the Borrower that it
wishes to terminate the Facility.

(c) The Bank may not change any of the conditions applyihg to the Facility unless it has firs given 30 days prior notice to the Borrower of the intended change.

(d) If the Bank gives notice of any change to the conditions of any Facility and the Borrower refuses to accept the changes before the end of the period of notice, then at the end
of that period, the Facility will become repayable within 30 days of any demand by the Bank.

(e) Nothing in this clause affects the Bank's rights if any Event of Default occurs.

Cosls and expenses

Interpretation
A reference to “costs and exp “ina Ti ion Dx includes legal costs and expenses on a full indemnity basis.

Nature
The Borrower must on demand pay and if paid by the Bank reimburse to the Bank:
(8) the Bank's reasonable costs and expenses relating to:

@) any Valuation obtained for the purposes of any Transaction
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Document;

0] the iation, prep i ion, ing and regi ion of the T jon D ts or any d t lated by them;
(i) any consent, requesl for consent (whether or not given), communication or waiver of any right, or the variation, repl; or disch of any Tt ion D or any
document contemplated by it;
iv) the ent or pted enf t or the preservation of any rights of the Bank under the Transaction Documents;
v) the occurrence of any Event of Default or Potential Event of Default; and
(vi) the lodgment or removal of any Encumbrance on the Secured Property by any person; and
(b) subjectio clause 18.14(d) , any Taxes and registration or other fees (including fines and p ies relating to the Taxes and fees) which are payable or are assessed by a relevant
Govemnment Body or other person to be payable in relation {o the Ti ion D orany d or i by them.

11.3 Remuneration
The Bank, any Receiver and any Attorney must be d by the for any services rendered by them in relation to the enforcement of any right under the Transaction
Documents. The rate of the remuneration and the manner of payment will be that determined by the Bank, acting reasonably.

12 Indemnities

121 Nature
The Borrower indemnifies the Bank on demand against any liability, loss, cost or expense (including Break Costs) caused or contribuled to by:
(a) any failure by any Transaction Party to comply with any obligation under any Ti ion D t,
(b} any Event of Default or Potential Event of Default;
() the or of any right by the Bank, any Receiver or any A y under the Ti ion D
(d) any Drawing requesled by the Borrower not being granted by the Bank for any reason other than a default by the Bank; ’
[O)] any payment not being made by the in d: with any Tr tion D or
[()] any act by the Bank in reliance on any communication purporting to be from the Borrower or to be given on behalf of the Borrower.
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12.2

123

124

125

Representatives
The Borrower ifies each Receiver and Attorney and thei R: he F ives of the Bank against any liability, loss, cost and expense caused by
g the Bank is i ified against under clause 12.1 and the Bank holds the benefit of thls clause 12.2 on trust for those persons.

Currency deficiency
If there is any deficiency between:

(a) an amount payable by a Transaction Party undera T ion Dx t which is ived by the Bank in a currency other than the currency payable under the
T D ofa order or otherwise; and
()  the amount produced by converting the p ived from the y in which it was paid into the currency in which it was agreed to be paid either directly or through a

currency other than that in which it was agreed to be paid,
the Borrower must pay to the Bank the deficiency and any loss, costs or expenses resulting from it.
Independence and survival

Each ind ity ina T ion Di isa in uil bligati and ind dent from the other obligations of the Borrower and survives the termination of that
Transaction Document.

Accounting for transactions
(8) The Borrower irravocably authorises the Bank to open such accounts as the Bank requires in connection with a Facility.

(b) The Borrower irrevocably authorises the Bank to debit from any account in the name of the Borrower (including an account the Bank opens in the Borrowar's name) any amounts
payable by the Borrower in relation to that Facility or account, including interest, costs, Taxes, enforcement expenses and any amount payable under an indemnity.

(c) If the Borrower authorises tha Bank to debil any amount from an account, the Bank can debit that amount from that account even if it causes the account to become
overdrawn, Alternatively, if there are insufficient cleared funds in that account, the Borrower authorises the Bank to debit that amount from any account of the Borrower the
Bank decides, inciuding an account the Bank opens in the Borrower's name.

(d)  Where the Bank debits an account in the name of the Borrower, opened by:
(0] the Bommower, the Borrower must pay the Bank interest (including default interest if applicable) on any debil balance in accordance with the terms of that account;

PA2623



i) the Bank, the Borrower must pay the Bank interest on the overdrawn balance of that account at the Overdue Rate applying to the relevant Facility or, if there is none, in
accordance with the terms normally applied by the Bank to accounts of that type; or

(iii) either the Borrower or the Bank, the overdrawn balance of the account in excess of the applicable Facility Limit is immediately payable without further notice.
(&) Unless otherwise provided, the Bank may apply any pay under or in ion with this d towards satisfying obligations under this document as the Bank sees fit.
()  Whaere {he Bank is authorised o debit an amoun? from an account under this documant, it can do so without prior notice.
12,6 Liablility for Regulatory Events
(a) The Borrower acknowledges that the Services may be inferrupted, pr d, delayed or otherwi ly affected by a Regulatory Event.
(b) To the extent permitted by Law:

[0)] the Bank is not liable for any loss incurred by a-Borrower or any other person if an event described in clause 12.6(a) occurs, irrespective of the nature or cause of that
loss, and the Bank has no obligation to contest any Regulatory Event or to mitigate its impact on the Borrower or the Bank; and

iy  the Borrower releases the Bank from all liability in connection with any loss incurred by a Borrower or any other person if an event described in clause 12.6(a) occurs.

{©) To the extent that the Bank's liability cannot be excluded, the Bank's liability is limited to the cost of having the Service supplied again.

(d) The Bank may use and disclose to any other financial institution or agency, any information about any Borrower, the Services or any person d with it or the Services, for
any purpose which the Bank, or any other financial instituti iders appropriate or yin ion with any Regulatory Event or the Services and this may result in
infc ion being itted .

(8) The Borrower agrees to provide information to the Bank about it, the Services or any person connected with it or the Services on request, and to promptly procure any consents the
Bank requires fo give eflect to clause 12.6(d) .
13 Goods and Services Tax

131 Taxable supply
(8) If GST is payable by the Bank on any supply made under a Transaction
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Document, the Borrower must pay to the Bank an amount equal to the GST payable on the supply.

(b) That amounl must be paid at {he same hme that the consideration for the supply is to be provi under the T ion D t and must be paid in addition to the consideration
inthe T

P

(c) On receiving that amount from the Borrower, the Bank must provide the Borrower with a tax invoice for the supply.
13.2 Adjustment events

If an adjustment event arises in relation to a supply made by the Bank to the Borrower under a Ti ion D must be made between the Bank and
the Borrower in relation to any amount paid to the Bank by the Borrower under clause 13.1 and payments to give effect to the adjustment must be made.

13.3 Payments

If the Borrower is required undera Ti jon D to pay for or reimb or ing of the Bank or is required to make a payment under an indemnity in relation 1o
an expense or outgoing of the Bank, the amount to be paid by the Borrower is lhe surn of:
(a) the amount of the expense or outgoing less any input tax credit in relation to that expense or outgoing that the Bank is entitled to; and

(b) if the Bank's recovery from the Bomower is in relation to a taxable supply, an amount equal to the GST payable by the Bank in relation to that recovery.

14  Increased costs
If the Bank determines that:
(@) the costto'it of providing, funding or maintaining the Facility is increased;

(b)  an amount payable fo the Bank or the effective return to the Bank under a Transaction Document is reduced;
) the effective return to the Bank under any Ti fion D as a proportion of the capital of the Bank is reduced; or

(d) the Bank must make a payment or forego any interest or other return calculated by reference to any amount received or receivable by it from any Transaction Party undera
Transaction Document,

because of:

(8) anylaw, or or request (whether or not having the force of faw) introduced or made after the date of this document, including those relating to
taxation, capital adequacy or reserve requirements or bankmg or monetary controls; or
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(N any change in the interpretation or application of any of them,

the Borrowar must, within two Business Days after a demand by the Bank, pay 1o the Bank the amount which, in the Bank's ble opinion, will te the Bank for the
i d cost, reduction, pay or interest or other return.
15 lllegality

151 Prepayment
If because of any change after the date of this document in:
(a) law, oraG Body direclive or request which is legally enforcesble or compliance with which is in accordance with the practice of responsible Banks in
the relevant jurisdiction; or
(b) the interpretation or application of any of them,
the Bank determines that it is or it will become impossible or illegal or contrary to that Government Body directive or request for:
() the Bank to fund, provide or maintain the Facility or otherwise comply with its obligations under the T tion D of
(d) . aperson from whom the Bank has raised or proposes to raise money in relation to the Facility to fund, provide or maintain that money,
the Borrower must, within five Business Days after receipl of a notice from the Bank 1o do so, pay the amount referred to in clause 10.2(a)(ii)(A) or 10.2(a)(ii)(B}) as if that nolice were a notice under
clause 10.2(a)(ii)(A) or 10.2(a){ii}(B} .
15.2  Facility terminated
The Bank's obligation to make Advances or Drawings under this document terminates on the giving of a notice under clause 15.1 .

16  Guarantee and indemnity

16.1  Guarantee
(@) Each Guarantor unconditionally and i bly g the pay to the Bank of the Guaranteed Money.
{b) If the Borrower does not pay the Guaranieed Money on time and in rd with the T ion D then the Gi agree to pay the Guaranteed Money on
demand from the Bank.
{c) A demand may be made at any time and from time to time and whether or not the Bank or the Bank has made demand on the Borrower or any other Transaction Party.
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16.2  Nature of guarantee
() The guarantee in clause 16.1 is a continuing obligation despite any intervening payment, settlement or other thing and extends to all of the Guaranieed Money.
b) As between each Guarantor and the Bank (but without affecting the obligations of any other T\ ction Party) each Gi is liable under this document in relation to the
Guaranieed Money as a sole and principal debtor and not as surety.
18.3  Indemnity
(a)  Each Guarantor indemnifies the Bank against any liability or loss arising and any costs it suffers or incurs:

@)  ifa Transaclion Parly does not, is not obligad to or is unable to pay the Gi Money in d: with the T ion D
(i)  ifa Guarantor is not obliged to pay the Bank an amount under
clause 16 ;
@) i the Bank is obliged, or agrees, to pay an amount to a trusiee in bankrupicy or liqui (of an insol person) in ion with a pay byaT ion Party under
orin ion with a T) tion D t:
@v) if a Guaranior defaults under the Guaraniee in clause 16,1 ; or
v) in connection with any parson exercising, or not exercising, fights under the Guarantee in clause 16.1 .
(b} Each Guarantor agrees to pay due under this ind i diately on demand from the Bank.
164 Reinstatement of rights
{a) Following an Insolvency Event in respect of a Transaction Party, a person may claim thal a jon (including a pay ) in ion with this G orthe G d

Money is void or voidable.
(b) Ifa claim is made and upheld, conceded or comprised:

[0] the Bank is immediately entitled as against the Guarantors to the rights in respect of the Guaranteed Money 1o which it was entitled i diately before the ion; and
i) on requesi fror the Banl, each G agrees {o do anything (including signing any d 1} to reslore to the Bank any Security Interest (including this Guarantee)
held by it from the G i diately before the i

16.5 Rights of the Bank are protected

Rights given to the Bank under this Guarantee (and each Guarantor's liabilities under it) are not affected by any act or omission by the Bank or by anything else that might otherwise
affect them under law or otherwise, including:
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() the fact that it varies or novates any agreement under which the G d Money is exp d to be owing, such as by increasing the Facility Limit or extending the term;
(®) the fact that it releases any Transaction Party or gives it a concession, such as more time to pay;

{c) the fact that a Transaction Party opens an account with it;
(d) the fact that it releases, loses the benefit of or does not obtain any Security Interest;
{e) the fact that it does nof register any Security [nterest which could be registered;
(4] the fact that it releases any person who gives a or ind ity in lion with any T ion Party's obligations (including under clause 16.13 );
@) the fact that a person becomes a Guarantor after the date of this document (including under clause 16.14 );
h) the fact the obligations of any person who any Ti ion Party’s obligations (including under this Gt may not be enforceable;
(i) the fact that any person who was intended to any Ti ion Party's obligations does not do so or does not do so effectively;
0] inthe bership, name or busi of any person; or
(k) the fact that a person who is a ety or co-i ifier for pay of the G d Money is disch d under an agi or by operation of law.
16.6 No merger
(a) This Guarantee doss not merge with or advarsely affect, and is not adversely affecled by, any of the following:
0] any other guarantee, indemnity, or Sacurity Interest, or other right or remedy to which the Bank is entitled; or
(i) a judgment which the Bank obtains against the G in tion with the Gi d Money or any other amount payable under this Guaranlee.
(6) The Bank may still exercise rights under this Guarantee as well as under the jud: other tee, ind ity, Security Interest, or other right or remedy.

16.7 Extent of Guarantor's obligations

If more than one person is named as “Guarantor”, each of them is liable for all the obligations under this Guarantee both individually and jointly with any one or more other persons
named as “Guarantor”.
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18.8 Guarantor's rights are suspended
As long as any of the Guaranteed Money remains unpaid, the Guarantor may not, without the Bank’s consent:
(@) reduce its fiability under this Guarantee by claiming that it or any other Transaction Party or any other person has a right of set-off or counterclaim against the Bank;
(b) exercise any legal right fo claim fo be entitled to the benefit of another guarantee, indemnity, or Security Interest given in connaclion wilh the Guaranieed Money or any other
amount payable under this Guarantee;

(c) claim an amount from another Transaction Party, or another of the Gi d Money (including a person who has signed this document as a “Guarantor”), under a right
of indemnity in respect of this guarantee; or
(d) claim an amount in the insolvency of a Transaction Party or of another ofthe G d Money (including a person who has signed this document as a “Guarantor®).
16.9  Guarantor's right of proof limited
Each G agrees not to a nght of proof after an event occurs relating to the |nso|vency of a Transaction Party or another of the G d Money (including a
person who has signed this d as r') indep of an attorney app d under clause 16.12.

16.10 No set-off against assignees
If the Pank assigns or otherwise deals with its rights under this Guarantee, the Guarantors may nol claim against any assignes (or any othar parson who has an inferest in this
Guarantee) any right of set-off or other right the Guarantors have against the Bank.

16.11 Suspense account
The Bank may place in a account any p the G if there is an Insol y Event, or an Insolvency Event is likely to occur, in relation o

any Transaction Party, but must apply it towards satlsfylng the Guaranteed Money within six months unless the winding up of the relevant Guarantor has commence:

18.12 Right to prove

(a)  The Guarantor irrevocably appoints the Bank and each of its Authorised Rep ives individually as its atiorney and agrees to formally approve all action taken by an atiorney
under this clause 16 .
{®) Each attomey may, at any time while any G d Money is di

(0] do anything which a Guarantor may lawfully do fo exercise their right of proof in respect of a Transaction Party after an insolvency Event occurs in respect of such
Transaction Party. These things
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may be done in the Guarantor's name or the atlorney’s name and they include signing and delivering documents, taking part in legal proceedings and receiving any
dividends arising out of the right of proof;

[()] delegates its powers {including this power) and may revoke a delegation; and
(i)  exercise its powars even if this involves a conflict of duly and even if it has a personal interest in doing so.

{) The attomey need not account to a G any dividend ived on ising the right of proof under clause 16.12(i) except to the extent that any dividend remains after
the Bank has received aII of the Guaranteed Money and all other amounts payable under the Guaraniee.

16.13  Release of Guarantors

(a) The Bank must, at the Borrower's cost, execule any release documentation in respect of the Bank's rights under clause 16 .

(b) As between the Transaction Parties and the Bank, the Bank is not obliged 1o consent to a release unless required 1o do by the terms of another Transaction Document.

() The rights and obligations of the ining G under the G in clause 16.1 will continue in full force and effect despite the release of a Guarantor under this clause
16.13.

16.14 New Guarantors

Ifa idiary of any Ti fon Party is required by theterms of a T ion D tob a , the Borrower must ensure that such subsidiary executes a
Guarantor Accession Deed as a new Transaction Party.

16.45 Consideration

Each G ' ledges having d this d t in return for the Bank entering into the T tion D at the request of the Guarantor and other valuable
consideration.

16.16 New Guarantors

(a) A person ically b a party to this d and Ti ion Party (after the date of this document) by signing and delivering to the Bank a Guarantor
Accession Deed and doing anything else which the Bank reasonably requests to ensure the enforceability of that person’s obligations as a Guarantor.

(b)  Each of the other parties to his document irrevocably appoints the Bank as its agent to sign on its behalf any Guaranior Accession Deed.
) The ion of 8 G A ion Deed will not operate 1o release any party from its obligations under any Transaction Document.
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17  Attomey
171  Appointment

I and for so fong as an Event of Default d and is inuing, the i bly appoints the Bank its attomey with the power:
(a) atanytime to:
[0} do everything which in the Attorney's le opinion is y or expedient to enable the exercise of any right of the Bank in relation to the Transaclion
Documents;

(b)

(i)  not used;

(i) pleie the T fon D to which it is a party; and

iv) appoint its di , officers, employees and solicitors as substi and otherwise del its powers to any of them (except this power of delegation); and

at any time after a notice is given under clause 10.2(a)(ii)(A) or 10.2(a)(ii)(B) , to do all acts and things which the Borrower is obliged to do under the Transaction Documents or
which in the Attomey’s opinion are necessary or expedient to enable the exercise of any right of the Bank in relation to the Transaction Documents.

17.2 Not used

17.3 General
(a) Any Attomey may exercise any right solely for the benefit of the Bank, even if the exercise of the right constitutes a conflict of interest or duty.
(b) The Borrower by this document ralifies anything done or not done by the Atlornay pursuant to the power of atlormey.

©

The power of attorney is granted:

() to secure the compliance by the Borrower with its obligations to the Bank under the Ti ction Dx and any proprietary i of the Bank under the Transaclion
Documents; and
(i) for valuable consideration (receipt of which is acknowledged) which includes entry into of ihis document by the Bank at the Borrower’s request.
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18  General
18.1 Set-off

The Bank may set off any money due for payment by the Bank to the Borrower, whatsoever, including any money in any currency held by the Bank for the account of the Borrower in any
place, against any money due for payment by the Borrower to the Bank under a Transaction Document.

18.2 Bank's cortificate

(a) A certificate by the Bank relating to any amount owing under a Transaction Document or as to ite opinion in relation fo any matter under any Transaction Document is prima facie
evidence against the Borrower of the matters cerlified unless proven incomect or there is a manifest error.

(b) The Bank is not obliged to give the reasons for its determination or opinion in relation to any matter under any Transaction Document. Any cettification, determination or opinion
relating 1o an amount must contain reasonable detail as to how the amount was calculated.

(2) A determination or an opinion of an Authorised Representative of the Bank which is given to the Borrower or otherwise expressed or acted on by the Bank as being a
determination or an opinion of the Bank will be deemed to be a determination or opinion of the Bank.

18.3 Supervening legislation
Any present or fulure legislation which operates:

(a) to lessen or vary in favour of the Borrower any of its obligations in ion with the T tion D or
(b) to postpone, stay, suspend or curtail any rights of the Bank under the Transaction Documents,
is excluded except to the extent that its ion is prohibited or rendered ineffective by law.

184 Time of the essence

Time is of the essence as regards any obligations of the Borrower or any date or period determined under the Transaction Documents, and if any date or period is altered by agreement
between the parties, time is of the essence as regards such altered date or peried.

18.5 Business Days

(a)  If the day on or by which anything, other than making a payment, must be done by the Borrower under a i fon D t is not a Busil Day, that thing must be done on
or by the preceding Business Day.

(b)  If a payment would otherwise be due on a day which is not a Business Day it will be due on the immediately following Business Day. However,
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if this would result in the payment being due in the month after the original due day or after the Termination Date it will be due on the i diately p di i Day.
(c} if anything, including making a pay , is to be done by the Borrower on or by a particular day and it is done:

0] after the time by which a Transaction Document states it must be done or, if the Transaction Document does not state a time, afier
4.00 pm in the place where it is to be done; or

(i) ona day which is nota Business Day,

it will be deemed to have been done at 9.00 am on the next Business Day.
18.6 Confidentiality

(@) The Bank must keep any i ion or d relatingtoa Tt tion Party
relating to a Transactlion Party:

(i)  where permitted in a Transaction Document;

However, the Bank may disclose to any person any information or document

(i) to another party o a Transaclion Document;

(i) toap tial , participant or sub-pariicipant of the Bank's i undera Tr ion D or to any other person who is considering entering into
tractual ions with it in tion with a T ion Di it
(iv) to the Bank's related bodies corporate and sharehold or to any employee, banker, lawyer, auditor or other consultant of the Bank, its related bodies corporale or its
shareholders;

(v) tothep ional advi or ltants of any party involved in connection with any Facility who are bound by a duty or obligation of confidence;
(vi) if required by law or by any Government Body or stock exchange;
(i) in ction with any legal p dings relating to a Ti ion De t or ad deli

d under or in relation to a Transaction Document;
(viii} if the information or document is in the public domain; or

(ix)  with the consent of the Borrower (which must nol be unreasonably withheld or delayed).

(b) Subject to paragraph (c) , the Transaction Parties shall keep confidential and not disclose to any other person the terms of the Transaction Documents.
(c) However, the Transaction Parties and any officers or employees of each Transaction Party may disclose such information:
) with the prior written consent of the Bank;
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(i) to the extent required by any applicable law or

(ii) to the extent it bly deems yin ion wilh any actual or contemplated proceedings or a claim with respect to this elause 18.6 ; or
(iv) to the extent permitted by clause 18.6(a) (other than paragraph (iii)) as if each reference in that clause to the 'Bank’ were fo a 'Transaction Party’ and each reference
to the ‘Bommower’ wera (o the ‘Bank'.

(d) The Bank and the Transaction Parties agree that:
@) neither of them will disclose information of the kind mentioned in section 275(1) of the PPS Act; and
(i) this document does not create a Security Interest.
(e) This clause 18.6 survives the termination of this document.
() The Bank acknowledges that:
()  information provided from time to time by the Transaction Parties to the Bank may constitute confidential non-public information; and

(i) trading in marketabl ities of Reading | ional Inc while in p ion of the infc ion referred to clausa 18.6{f)(i) will violate United States' federal securities
laws.
{3) The Bank agrees to:
[0} take ble p ions to maintain the confidentiality of the i ion referred to in clause 18.6(f)(i) ; and
i) advise any party to whom the information referred 1o in clause 18.6{fXi) is disclosed that it may nol frade in the marketable securities of Reading International Inc while
in the possession of such information.
(h) This clause 18.8 will not be deemed to restrict the provision of information by any party to the Intemal Revenue Service of the United States of America.
18.7 Exchange rate
Subject to any express provision to the contrary, if for the purposes of a Ti ion D tit is y to convert one y into another the fon must be
effected using an exchange rate selected by the Bank acting bly and in d with it usual practi

18.8  Records as evidence
The Bank may maintain records specifying:
(8) payments made by the Bank for the account of a Transaction Party under a Transaction Document;
(b} paymenis by a Transaction Party for the account of the Bank under a Transaction Document; and
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() interest, fess, charges, costs and expenses payabls in relation to the Transaction Documents,
and those records will against the Borrower constilute prima facie evidence of the matters set out in tham.
18.9  Further assurances
The Borrower must promptly execute all documents and do all things that the Bank from time to time reasonably requires to:
(a) effect, perfect or plete the provisions of each Ti ion D orany i lated by it;
(b) establish the priority of or reserve or create any Security Interest contemplated by or purported to be reserved or created by a Transaction Document; and
() stamp and register each Transacfion Document in any relevant jurisdiction and by any person that the Bank thinks fit.
18.10 Amendment
This document may only be varied or replaced by a d d by the parties.

18.11 Waiver and exercise of rights

(@) A right in favour of the Bank under a Transaclion Document, a breach of an obligation of the Borrower under a Transaction Document or an Event of Default can only be waived by
an instrument signed by 1he Bank. No other act, omission or delay of the Bank constitutes a waiver binding, or estoppel against, the Bank.

(b) A single or partial exercise or waiver by the Bank of a right relating to a Transaction Document does not prevent any other exercise of that right or the exercise of any other right.

() The Bank and its Representatives are not liable for any loss, cost or expense of the Borrower caused or contributed 1o by the waiver, exercise, attempted exercise, failure to
exercise or delay in the exercise of a right and the Bank holds the benefit of this clause 18.11 on trust for itseli and its Representatives.

18.12 Rights cumulative
The rights of the Bank under the Ti ion D are ive and in addition to its other rights.
1813 Approval and consent

Except where a Ti ion D t expressly provides otherwise, the Bank may conditionally or unconditionally give or withhold any consent under a Transaction Document and is
not obliged 1o give ils reasons for doing so.

18.14 Assignment
(@) The Borrower must not dispose of or Encumber any right under the
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Transaction Documents withoul the consent of the Bank.

(b)  The Bank may assign any of iis righls or novate, sub-participate, sell- down or ransfer by whatever form or otherwise deal with any or all of its rights and obligations under any
Transaction Document without the consent of, or notice to, the Borrower.

(¢)  if an Event of Default subsists then, in order to facilitate the Bank to deal with its rights and obligations, the Bank may (but is not obliged to), from time lo 1ime, separats and sever

any of its rights (or any part of any of its rights) described in a notice given by the Bank to the Borrower from its other rights and underany T Any
such nofice is effective on the time of delivery to separate and sever the rights described in the notice so that:
0] those rights and obligations are independent from, and may be assigned (including at law), novated, sub-participated, sold-down, sferred or otherwise dealt with

separately from, any other of the rights and obiigations of the Bank under that Transaction Document;
@) those rights and obligations may be exercised differently from any other rights and obligations of the Bank under that Transaction Document; and
(i)  the Outstanding Accommodation in respect of those rights may be calculaled separately from the olher Outstanding Accommodatfion.

(d) Ifthe Bank assigns its rights or transfers its rights and obligations under this d or any other T ion D t, no Ti ion Party will be required to pay any net
increase in the aggregata amount of costs, Taxes, fees or charges which is a direct consequence of the assignment or transfer.

18.15 Counterparts

This document may consist of a number of counterparts and, if so, the counterparls faken together constitute one document.

18.18 Sovereign immunity
The B i bly waives any i ity that it or its property has from:
(a) set-off;

(b) legal, arbitral or administrative proceedings;

(&) any process or order of any court, administrative tribunal or arbi for the satisfaction or of a jud: order or arbitral award or for the arrest, detention or sale of
any property; or
(d) service on it of any process, judgment, order or arbitral award,

on the g ds of ignty or oth

Document.

under any law of any jurisdiction where any proceedings may be brought or enforced in relation to any Event of Default under a Transaction
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18.17 Governing law and jurisdiction

(d) This document is govemed by and is to be construed in accordance wilh the laws applicable in the Relevant Jurisdiclion

(b)  Each parly i bl ditionally submits to the diction of the courts diction in the Relevant Jurisdiction and any courts which have
jurisdiction to hear appeals from any of those courls and waives any rlght to object fo any proceedings belng brought in those courts.

18.18 Telephane recording

The Borrower 1o the Bank ding any telephone col ions bets it and the Bank in relation to eny Facility that are customarily recorded in the finance lnduslry or

where the Borrower is notified prior to the nent of the tel ph ion and such mings being used in any arbilral or legal p and any

remains the Bank's sole property at all times.

18.19 Legal advice

18.20

The Borrower acknowledges that, except as expressly set out in a Transaction Document:
() none of the Bank or any of its advisers have given any rep tion or ty of other to it in relation to any Ti ion D or the i |

by any Transaction Document, including as to Tax or other effects;
() it has not relied on the Bank or any of its advisers or on any conduct (including any recommendation) by the Bank or any of its advisers; and
{¢) it has obtained its own independent fi jal, Tax and legal advice.

Further assurances

Wh the Bank req aTl ion Party todo anything:
(a) lo ensure any Transac‘tlon Documen! (or any security |nlerest (as defined in the PPS Act) or other Security Interest, right or powsr under any Transaction Document) is fully
3 and p ith the lated priority;

(b) for more satisfactorily assuring or securing to fhe Bank the property the subject of any such security interest or other Secuily in a manner consistent with the Transaction
Documents; or

(©) for aiding the exercise of any right or power in any Transaction Document,
the Transaction Party shall do it prompﬂy at its own cost. This may include obtaini getting d leted and signed, supplying inf tion, delivering d
and of title and d blai and giving p or control with respect to any Secured Property
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18.21

18.22

19
191

19.2

Exclusion of certain provisions
Where there is a Security Interest under any Transaction Document:
(a) tohe extent pemmiited, sections 142 and 143 of the PPS Act are excluded in full and will not apply to that Security Interest and the Bank need not comply with sections 95, 118,
121(4), 125, 130,132(3)(d). and 132(4) of the PPS Act; and

) each Transaction Party waives its right to recsive from the Bank any nofice required under s157 of the PPS Act or the provisions of the PPS Act referred to in 5144 of the PPS
Act, except section 135.

This does not affect any rights a person has or would have other than by reason of the PPS Act and applies despite any other clause in any Transaction Document.
\

Notice of changes
Each Transaction Party agrees to notify the Bank at least 14 days before:
()  a Transaction Party (or if the Transaction Parly is trustee of a Trust or a partner of a partnership, the Trust or the partnership) changes its name;

(b) any ABN, ARBN or ARSN allocated to a Transaction Party (or i the Transaction Party is trustee of a Trust or a partner of a partnership, the Trust or the partnership) changes,
is cancelled or otherwise ceases to apply to it (or if it does not have an ABN, ARBN or ARSN, one is allocaled, or otherwise starts to apply, fo it), or

(c) the Borrower becomes lruslee of a frust, or a partnerina p hip, which is not expressly I d in the T ion D

Notices

General

A notice, demand, certification, process or other communication relating to a Transaction Document must be in writing in English and may be given by an Authorised Representative of
the sender.

How to give a communication
In addition 1o any other lawful means, a communication may be given by being:

B) personally delivered;

b) left at the party’s current address for notices;
(©) sent to the party's current address for notices by pre-paid ordinary mail or, if the address is outside Australia, by pre-paid airmail; or
(d) sentby fax to the party's current fax number for notices.
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19.3

19.4

19.5

19.8

19.7

Particulars for delivery of notices
(@) The particulars for delivery of notices are initially:
Transaction Parties:

As setoutin achedule 1. Bank:
Address: Level 28, 500 Bourke Streel, Melboume, Vicloria 300

Fax: 1300 889 390

Attention: Andrew Tham

(b)  Each parly may changs its particulars for delivery of notices by notice to each other party.

Communications by post
Subject to clause 19.6 , a communication is given if posted:

(@) within Australia to an Australian address, three Business Days after posting; or

(b) in any other case, ien Business Days after posting.

Communicatlons by fax

Subject to clause 19.6 , a communication is given if sent by fax when the sender’s fax machine produces a report that the fax was sent in full to the addressee. That report is conclusive

After hours communications
If a communication is given:
(a) after 5.00 pm in the place of receipt; or

that the d the fax in full at the time indicated on that report.

b) on a day which is a Saturday, Sunday or bank or public holiday in the place of receipt,
it is taken as having been given at 9.00 am on the next day which is not a Saturday, Sunday or bank or public holiday in that place.

Pracess service
Any process or other document relating to litigation, inistrative or arbitral p

contemplated by this clause 19.7 or in accordance with any applicable law.

relating to a Transaction Document may be served on a party to this document by any method
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READING INTERNATIONAL, INC. - LIST OF SUBSIDIARIES
Subsidiary (Jarisdietion of Incorporation)

A.CN, |43 633 096 Pty Ltd (Australia}

AHGP, Inc. (Delaware)

AHIJ’ Tnc. (Delaware)

Film Centers, LLC(Delawuu)
An5=1l!u Film Center Mosaic, LLC (Neva

‘Angelika Fitm Center Union Merket, LLC (dex)
Angelika Film Centers (Dallas), Inc. (Texas)
Angelika Film Centera (Plano) LP (Nevads)
Angelika Plono Beverage (Texas)

Angelika Plano Holdings, LLC (Nevade)
Auslralia Couniry Cinemns Pty Tid (Australia)
Austrolian Equipment  Supply piy Ltd (Audtrafia)
Bayou Cinemes LP (Delaware)

Bogart Holdings Ltd (New Zealand)

Burwood Developments Ply Ltd (Ausiralia)
Carmel Theatres, LLC (Nevada)

Citadel Agriculhuce, Inc. (Cnlifnmin)

Citadel Cinemas, Inc. (Nev:

Ciladel Realty, Inc. (Nw:da)

City Cinemas, LL.C (Nevada)

Consolidsted A)msem:ntHaldmp,LLC (Nevada)
Consolidated Cinema Services, LLC (Nevada)
Consolidated Cinemas Kapolei, LLC ( Nevada )
Consolideted Entertainment, L1.C (Nevada)
Courtenay Car Park Ltd (New Zealand)

Craig Corparation (Nevada)

Daraelle Enterprises Limited (New Zealand)

Gaslamp Theatres, LLC (Nevad:

‘Hope Street Hospitality, LLC (Dehwsm)
Hotel Newmarket Pty Ltd (Australia)
Kashumam Cinemas, LLC (Nevada)

Kahala Cinerna Company LLC (Nevada)

KMA Cinemas, LLC (Nevada)

Liberty Live, LLC (Nevada)

Liberty Theaters, LLC (Nevada)

Liberty Theatres Properties LLC (Nevada)
Tiberty Theatricals, LLC (Nevads)

Mineita Live, LLC (Nevada)

Movieland Cinemas (NZ) Lid (New Zealand)
NZ Equipment Supply Limited (New Zealand)
Newmarket Properties #3 Pty Ltd (Austcalia)
Newmarket Prapertics No. 2 Pty Lid (Ausiralia)
Newmarket Praperties Pty Lui (Australis)
Orpheum Live, LLC (Nevada

Queenstown Land Holdings Ltd (New Zesland)
RCPA TLC (Pennsylvanis}

EXHIBIT 21
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RDI Employee Investment Fund LLC (Califomis)
Reading Arthouse Limited (New Zealand)
Reading Aubum Pty Lid (Ausiralin)

admg Cannon Park Ply ud (Amfn.hu)
Reading Capitl Corporation (Delaware)
Reading Center D (
Reading Charlestown Piy Ltd (Auslnhn)
Reading Cincmas Courtenay Central Ltd (New Zealand)
Reading Cincmas Management Pty Lid (Australia)
Reading Cincmas NJ, Inc. (Dclaware)
Reading Cinemas of Puctto Rico, Inc. (Puerto Rico)
Reading Cincmas Pty Lid (Australia)
Reading Cinemas Puerto Rico LLC (Nevada)
Reading Cinemes USA LLC (Ne\mdu)
Reading Colse Pty Lid (Australis)
Reading Consolidated Holdings (Hnwau). lnc (Howaii)
Reading Consolidated Holdings, Ine,
Reading Courteaay Central Limited (New Zen]and)
Reading Dandenoag Pty Ltd (Australia)
Reading Dunedin Limited (Ncw Zealand)
Reading Elizabeth Pty Ltd (Austrolia)
Reading Enlertaimment Ausiralia Pty Lid (Austealia)
Reading Exhibition Pty Ltd (Australia)
Reading Foundation, LTD (Nevada)
Reading Holdings, nc. (Nevada)
Reading Intemational Cinemas LLC (Delawarc)
Rrading Intematianal Serviees Company (California)
Reading Licenses Pty Lid (Ausiralia)
Readiog Maitland Pty Lid (Australia)

Reading Mclton Pty Ltd (Australia)

Reading Moonce Ponds Pty Lid (Australia)
Reading Mumicta Theater, LLC (Nevada)
Reading New Lynn Limited (Ncw Zealand)
Reading New Zealand Ltd (New Zealand)
R:ndlug Pacific LLC (Nevada)

Reading Propertics Indoaroopilly Pty Ltd (Auslnlla)
Reading Propertics Lake Taupo Lid (New Zealand!
Reading Propertics LL.C (Nevada)

Reading Propertics Mamikau Ltd (New Zealand)
Reading Propertics New Zealand Lid (New Zealand)
Reading Propertics Pty Ltd (Australia)

Reading Propertics Taringa Ply Lid {Ausiralia)
R:ﬂdmg Property Holdings Pty T1d {Australia)
Reading Quecastown Lid (New Zealand)

Reading Restaurants NZ Limited (New Zealand)
Reading Rousc Hill Pty Lid (Australia)

Reading Roysl George, LLC (Delaware)

Reading Sunbury Pty Ltd (Australia)

Reeding Theaters, Inc. (Delaware)

Reading Wellington Propertics Lid (New Zealand)
Rhodes Peninsula Cincma Pty Lid (Australia)
Rialto Brands Ltd (New Zealand)
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Rialio Cinemas Ltd (New Zealand)
Rialto Distribution Ltd (New Zesland)
Rialto Entertaioment Ltd (New Zealand)
Ronwood Ivestmeats Ltd (New Zealand)

Rydal Equipment Co, (Pennsylvania)

S Notc Liquidstion Company, LLC (Nevada)

Sails Apartmenis Management L4d (New Zealand)

Shadow View Land and Farming, LLC (Ncvada)

Sutton Hill Properties, LLC (Nevada)

The Port Reading Railroad Camypany (New Jerscy)

The There At Legacy TP (Texas) .

Tobeooke Holdings Lid (New Zealand)

Trans-Peific Finance Fund L LLC (Delaware)
“Trenton-Princeton Traction Campany (New Jeraey)

Twin Cilies Cinemas, Inc. (Delaware)

US Agricultucal Tnvestors, LLC (Delaware)

US Development, LLC (Nevada)

US Intemationa! Property Finance Pty Ltd (Ausiralia)
‘Washingion und Franklin Railway Campany {Pennsylvania)
Westlakes Cincim Pry Ltd (Ausiralia)

Wilmington and Northcr Railroad Company (Pennsylvania)
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EXHIBIT 23.1

Consent ol i Public A ing Firm
We have issucd our repasts dated April 29, 2016, with respect to the consolidated financial statements, schedule and intemal cantrol over financial reporting included in the Anmual Report of Reading Intemational, Inc. on Form 10-K for the year
cnded December 31, 2015. We hereby consent to the incorparstion by reference of 3aid repoits in the Registrati of Reading i Inc. on Forme S-8 (File No. 333-112069, effective January 21, 2004, File No. 333-167101, effective May

26, 2010) and an Form S-3 (File No. 333-162581, effective October 20, 2009).

/s/ GRANT THORNTON LLP
Los Angeles, California
April 29,2016
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EXHIBIT 31.1
CERTIFICATION PURSUANT TO SECITON 302 OF THE SARBANES-OXLEY ACT OF 2002
L, Ellen M, Coiter , ceriify that:
1) Thave reviewed this Form 10-K of Reading Intcrnational, Inc.;

2) Bascd on my knowlcdge, this report docs nol cantain any untrue stalemenl of 3 malerial fact ar omil 1o state & malerial fact necessary Lo make the made, in light of the cis under which such ptatemenis were made, not misleading.
with respeet {0 the period covered by Lhis report;

3) Based on my knowledge, the Gnnncisl statzments, and ather financial information included in this report, fairdy present in ell maerial respects the financial condition, results of operations and cash flows of the registrant s of, and for, the periods
presented in this report;

4) The regiatrant’s ather certifying officer and [ are lishing and maintaining disclosure coatrols and procedures (as defined in Exchange Act Rules 13a-15(c) and 15d-15(¢)) and internal conirol over finaocial reporting (a5 defined in
Exchange Acl Rules 13a-15(f) and 15d-15(f) for the rcglsl.(anl nnd have:

designed such disclosure contrals and procedures, of caused such disclosure controls and procedures to be designed under our supervision, to ensw rclating Lo the regisirant, inchuding its consolidatcd subsidiaries, is made

Jmawn to us by others within those entities, particularly during the peried in which this report is being prepared;

designed such intermal control over financiol reparting, ar ceused such intemal control over financial mpomngm be designed under our supervision, to provide reasonable essurance regarding the reliability of finaacisl reporting and the preparation
of financial statcmeuts For extemal purposes in sccordance with generally accepted accounting principle

b)

evaluated the cﬁwtlvc::ss of the registrant’s disclosure canirals and procedurcs and prescnted in this report our conchusions about the ciFectiveness of the disclosure canircls and precedures, as of the end of the period covered by this report based
on such evaluation; an.

c)

d) disolosed in this report any change in the regisicant's internal control over finencisl reporting that accurred during the registrant's most recent fiscal quarier (the registrant’s fourth fiscal querter in the case of an annual repoct) that has materially
affected, or is ceasonably likely to materislly affect, the registrant’s internal control over ﬂnumln.l reparting; and

5) ah ¢ registrant’s ofher cerlifying officer and I have disclosed, based on our most recent evaluation of inlernal control over financial reparting, to ihe registrant’s suditors and the audil cammittce of registrant’s Board of Directors {or persans performing

< cquivalent facctions):

a) allsigni icacics and material in the design oc opecation of internal control over financial reposting which are reasonsbly Hkely to adveracly affect the registrant’s shility to record, process, summarize and report financial
information; und

b) any fraud, whether or ool malerial, that involves management or other employecs who have a pignificant role in the registrant’s inicrnal control over financial reparting.
{8/ Ellen M., Cotteg
Ellen M . Coiter
Preside ol and Chief Executive Officer
(Principal Executive Officer)

Aprl 29,201 6
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EXHIBIT 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Devasis Ghose , cerify Lhat:
1)  Thave reviewed this Farm 10-K of Reading Intemational, Inc.;

2) Bused on my knowledge, this report docs not contain any unirue slatement of a material fact ar ol Lo stale & malecial Fact necessary to make the made, in light of the ci uader which such stalcments were made, not misleading
wilh respect 1o the period covered by this report;

3) Based on my knowledge, the finnocial statements, and other financial information included in this repoct, faidy peesent in all material respects the finaocial condiion, resulls of operations and cash flaws of the registrant as of, and for, the periods
peescated in this report;

4) The registrant’s other certifying officer an for jing and meintaining disclosure controls and procedures (as defined in Exchange Act Rules 13s-15(c) and 15d-15(c)) and internal control over financial reporting (as defined in
Exchaee Al Rulcy 13a-15() dad 150- 1su)) ot the negisiront und have:
2)  desigacd such disclosure controls and procedurcs, or caused such disclosure controls and procedures to be designed under our ision, to cnsure that material informatian relatiog to the registrant, including its cansolidsted subsidiacics, is made

Jmavm lo us by others wilhin those cnlitics, particularly during the period in which this repott is being prepared;

designed such intemal control over financiel reporting, o caused such intemal control over financial reparting to be designed under our supervision, e provide reasonable assurance regarding the reliability of financial reporting and the preparation
of finarcial statemens for external purposes in accordance with grenerally accepled accounting principles;

b)

evaluaed the cffctiveness of tc rgislrsat's disclosun covirls sud proccdurcs snd prescrtzd in this eport ur canclusions ot e effectivencss of the disclosure coatrols and procedurcs, as of the cnd of the period covered by this report based
on such cvalustion; an.

)

d) disclosed in this report any change in the registrent’s internal control over financial reporting that occurred during the registrant’s most recent fiscat quarter (the registrant’s fourth fiscal quarter in the case of an annual report) thet has materially
affected, or is reasonably likely to materially affect, the registrent’s internal conirol over financial reporting; and

5) The registrant’s other ccrlifying officer and I bave disolosed, bascd an out most receat cvaluation of intemal control aver financial reporting, to the registrant’s auditors and ihe audit committec of registrant’s Board of Dircctars (or persons performing
the cquivaleat functions):

1) Fuh'_m ,;ﬁ efiieacles nd maters in the design o operation of intemal contral over financial reporting which are reasonsbly likely Lo adversely affect the registrant's ability to recoed, proceas, summarize and report financial
in or; an
b)  any faud, whelher or noLmatesial, that iavolve: or vihier cmployecs who have a significant role in the registrant’s intecns! control over financial reporting.
[&f Devasis Ghose,
Devasis Ghose
Chicf Financial Officer and Treasucer
(Principal Financial Officer)
April 29,201 6
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EXHIBIT 32.1
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 1.8.C. SECTION 1350}

In connertion with lhe sccampanying Annual Report of Reading Intermational, Inc. {thc “Company”) on Form 10-K. for the Fiscal year eaded December 31, 201 5 (the “Repart”), I, Ellen M. Cotter , Chicf Excoutive Officer of the Campany, certify,
pucsuant to 18 U.5.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

L. The Report fully complics with the requirements of Section 13(s) of the Sccuritics Exchange Act of 1934; and
2. The information containcd in the Repert fairly prescats, in all material respects, the financial condition and results of operations of the Company.

L/ Ellen M, Cotter

Ellen M. Cotier

President and Chief Ex ecutive Officer
(Principal Executive Officer)

April 29,2016
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EXHIBIT 32.2
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(18 U.8.C. SECYION 1350)

In connection with the sccampanying Anma] Report of Reading Interational, Inc. (the “Company™) on Form 10K for the fiscal year ended December 31, 201 5 (the “Report™, I, Devasis Ghose , Chief Financial Officer of the Company, certify,
pursuaat to {8 US.C. §1350, 25 adopicd pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

L. The Repart fully complics with the requircmens of Scetion 13(n) of the Securitics Exchuage Act of 1934; and
2. The information contained in the Report fairly prescals, in all material respecis, the financial condition and results of operations of the Company.
L Devagis Ghoge
Devasis Ghose
Chief Financial Officer
(Principal Financial Officer)
April 29, 20 16
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EXHIBIT 2

Confidential — Filed Under Seal
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EXHIBIT 3

Confidential — Filed Under Seal
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 10, 2016

Reading International, Inc.

(Exact name of registrant as specified in its charter)

Nevada 1-8625 95-3885184
(State or other jurisdiction (Commission (RS Employer
of incorporation) File Number) Identification No.)
6100 Center Drive, Suite 900, Los Angeles, California 90045
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code: ) (213) 235-2240
Not applicable.

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing
obligation of the registrant under any of the following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a~12 under the Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.144-
2(b)

[ 1 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-

4c))
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Item 1.01 Entry into a Material Definitive Agreement.

New Compensatory Arrangements for Executive and Management Employees

See Item 5.02 below with respect to certain new comf)ensation arrangements for executive and
management employees and outside directors of Reading International, Inc. ("Reading," "Registrant”
or the "Company").

Amendment to 2010 Stock Incentive Plan

On March 10, 2016, Reading's Board of Directors approved an amendment to the 2010 Stock Incentive
Plan to permit the award of restricted stock units.

The fbregoing description of the amendment to the 2010 Stock Incentive Plan is qualified in its
entirety by reference to the provisions of the amendment to the 2010 Stock Incentive Plan as exhibit
10.1 to this Current Report on Form 8-K, which is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers

Item 5.02 (c)

Andrzej Matyczynski

On March 10, 2016, the Company's Board of Directors (the "Board™) appointed Andrzej
Matyczynski, 63, as Executive Vice President—Global Operations.

From May 11, 2015 until March 10, 2016, Andrzej Matyczynski has acted as corporate advisor
to the Company. Mr. Matyczynski served as our Chief Financial Officer and Treasurer from
November 1999 until May 11, 2015 and Corporate Secretary from May 10, 2011 to October 20,

2014. Prior to joining our Company, he spent 20 years in various senior roles throughout the world at
Beckman Coulter Inc., a U.S. based multi-national. Mr. Matyczynski earned a Master’s Degree in
Business Administration from the University of Southern California.

See Item 5.02(e) below with respect to the compensation arrangements for Mr. Matyczynski.
Margaret Cotter

On March 10, 2016, the Board appointed Margaret Cotter, 48, as Executive Vice President-
Real Estate Management and Development-NYC.
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Margaret Cotter has been a Director of the Company since September 27, 2002, and on August
7, 2014 was appointed Vice Chairperson of our Board. Ms. Cotter is the owner and President of OBI,
LLC (“OBI”), which has, since 2002, managed our live-theater operations. Pursuant to the OBI
management arrangement, Ms. Cotter also served as the President of Liberty Theaters, LLC, the
subsidiary through which we own our live theaters. Operating and overseeing these properties for over
16 years, Ms. Cotter contributes to the strategic direction for our developments. Until her
appointment on March 10, 2016, while she received management fees through OBI, Ms. Cotter
received no compensation for her duties as President of Liberty Theaters, LLC, other than the right to
participate in our Company’s medical insurance program. Ms. Cotter, through OBI and Liberty
Theaters, LLC, managed the real estate which houses each of our four live theaters in Manhattan and
Chicago. Based in New York, Ms. Cotter secures leases, manages tenancies, oversees maintenance
and regulatory compliance of these properties and heads up the re-development process with respect to
these properties and our Cinemas 1, 2 & 3 property. Ms. Cotter is also a theatrical producer who has
produced shows in Chicago and New York and a board member of the League of Off-Broadway
Theaters and Producers. Ms. Cotter, a former Assistant District Attorney for King’s County in
Brooklyn, New York, graduated from Georgetown University and Georgetown University Law
Center. She is the sister of Ellen M. Cotter, a director and our President and Chief Executive Officer,
and James J. Cotter, Jr., a director. Ms. Margaret Cotter is a Co-Executor of her father’s estate, which
is the record owner of 427,808 shares of our Class B Voting Stock (representing 25.5% of such Class
B voting Stock). Ms. Margaret Cotter is also a Co-Trustee of the James J. Cotter, Sr. Trust, which is
the record owner of 696,080 shares of Class B Voting Common Stock (representing an additional
44.0% of such Class B Stock). In addition, with her direct ownership of 804,173 shares of Class A
Stock and 35,100 shares of Class B Stock and her positions as Co-Executor of her father’s estate and
Co-Trustee of the James J. Cotter, Sr. Trust, Ms. Cotter is a significant stockholder in our Company.

In connection with her appointment and employment as Executive Vice President of the
Company, the Company's Audit and Conflicts Committee authorized the mutual termination of
the Theater Management Agreement dated January 1, 2002, between the Company's subsidiary,
Liberty Theaters, Inc. (predecessor to Liberty Theaters, LLC) and OBI, LLC, an entity wholly-owned
by Ms. Cotter, (the "Theater Management Agreement"). The termination agreement is currently being
negotiated by OBI, LLC and Liberty Theaters, LLC and finalized, will be filed on Form §8-K. While
Ms. Cotter is the President of Liberty Theaters, LLC, Liberty Theaters, LLC is being separately
represented in these negotiations and the final termination agreement will be subject to the review and
approval of our Audit and Conflicts Committee.

The Compensation Committee and the Audit and Conflicts Committee each approved
additional consulting fee compensation to Margaret Cotter totaling $200,000 for services rendered by
her to the Company in recent years outside of the scope of the Theater Management Agreement,
including, but not limited to: (i) predevelopment work on the Company’s Union Square and Cinemas
1,2 & 3 properties, (ii) management of the New York properties, and (iii) management of Union
Square tenant matters. The Compensation Committee also noted, when considering this additional
consulting fee, that OBI, LLC had agreed to include as a part of its termination agreement with the
Company certain waivers and releases including the termination of any rights it might have to receive
compensation with respect to any show continuing at any of our theaters after the date of such
termination.
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The Theater Management Agreement generally provided for the payment of a combination of
fixed and incentive fees for the management of our four live theaters. Historically, these fees have
equated to approximately 21% of the net cash flow generated by these properties. We currently
estimate that fees to be paid to OBI for 2015 will be approximately $390,000. We paid $397,000 and
$401,000 in fees with respect to 2014, and 2013, respectively. We also reimbursed OBI for certain
travel expenses.

As Executive Vice-President Real Estate Management and Development - NYC, Ms. Cotter
will continue to be responsible for the management of our live theater assets and business, will
continue her role heading up the pre-redevelopment of our New York Properties and will become our
senior executive responsible for the actual redevelopment of our New York properties.

Ms. Cotter's compensation as Executive Vice-President was set as part of the extensive
executive compensation process described in Item 5.02(e) below. For 2016, Ms. Cotter's base salary
will be $350,000, she will have a short term incentive target bonus opportunity of $105,000 (30% of
her base salary), and she was granted a long term incentive of a stock option for 19,921 shares of Class
A common stock and 4,184 restricted stock units under the Company's 2010 Stock Incentive Plan, as
amended, which long term incentives vest over a four year period.

Item 5.02(e)
Compensation Arrangements
Background

The Executive Committee ("Executive Committee") of the Board of Directors (the “Board”),
upon the recommendation of our Chief Executive Officer, requested the Compensation Committee to
evaluate the Company's compensation policy for executive officers and outside directors and to
establish a plan that encompasses sound corporate practices consistent with the best interests of the
Company. The Compensation Committee undertook to review, cvaluate, revise and recommend the
adoption of new compensation arrangements for executive and management officers and outside
directors of the Company. In January 2016, the Compensation Committee retained the international
compensation consulting firm of Willis Towers Watson as its advisor in this process and also relied on
the Company’s legal counsel, Greenberg Traurig, LLP.

Going forward, the Board of Directors has adopted a formal charter for our Compensation
Committee a copy of which has been posted on our website, www.ReadingRDIcom.

Executive Compensation

From late January to late February 2016, the Compensation Committee met five separate times
with Willis Towers Watson, the Chief Executive Officer, and legal counsel. Except for the first
meeting, each meeting exceeded three hours and was fully focused on the assessments
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discussed above. As part of its engagement Willis Towers Watson reviewed the Company’s
compensation paid to executive and management officers by position, in light of each person’s duties
and responsibilitics. Willis Towers Watson then compared the top executive and management
positions at the Company to (i) executive compensation paid by a peer group and (ii) two surveys, the
2015 Towers Watson Data Services Top Management Survey Report and the 2015 Mercer MBD
Executive Compensation Survey, in each case, identified by office position and duties performed by
the officer. The peer group utilized by Willis Towers Watson included the following companies:

Arcadia Realty Trust Inland Real Estate Corp.

Associated Estates Realty Corp. Kite Realty Group Trust

Carmike Cinemas Inc. Marcus Corporation

Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust

EPR Properties Urstadt Biddle Properties Inc.

Vicinity Centres ' Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group because (i) the companies included US
and Australian based companies reflecting the Company’s geographic operations and (ii) the
companies were comparable to the Company based on revenue.

The executive pay assessment prepared by Willis Towers Watson measured the executive and
management compensation paid by the Company against compensation paid by peer group companies
and the companies listed in the two surveys based on the 25 %, 50 *and 75 *percentile of such peer
group and surveyed companies. The 50 ®percentile was the median compensation paid by such peer
group and surveyed companies to executives performing similar responsibilities and duties.

In its report to the Compensation Committee, Willis Towers Watson noted that for Company
executive officers:

o Base salaries in the aggregate were generally in the competitive zone of the market (1% below
the market 50 *percentile), with certain notable exceptions on position by position review;

o Total cash compensation (base salary and cash bonus) in the aggregate was 26% below the
50 ®percentile; and

e Total compensation (base salary, cash bonus and long term incentive awards) in the aggregate
was 40% below the 50 “percentile.

The Willis Towers Watson assessment compared the base salary, the short term incentive (cash
bonus) and long term incentive (equity awards) of the peer and surveyed companies to the base salary,
short term incentive and long term incentive provided to executives by the Company. The assessment
concluded that except in a few positions, the Company was generally competitive in base salary,
however, the Company was not competitive when short term incentives and long term incentives were
included in the total compensation paid to the Company
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executives and management. The base salary paid by the Company to the following officers was
below the 25 ®percentile: President and CEO. The total compensation (base salary, short term
incentive and long term incentive) paid by the Company to the following officers was below the 25
percentile: President and CEO, EVP Global Operations, and Chief Legal Officer. The only officer at
or above the 50 ®percentile for total compensation was the Company’s Chief Financial Officer and
Treasurer who had joined the Company in May 2015 and which was the product of a negotiated arms-
length employment agreement,

As aresult of the foregoing factors Willis Towers Watson recommended that the Company:

o In determining salary increases, the Company should consider the executive’s current
competitive position, performance, role, and retention risk.

¢ Implement a formal annual incentive opportunity for all executives.

e Implement a regular annual grant program for long-term incentives.

The foregoing observations and recommendations were studied, questioned and thoroughly
discussed by the Compensation Committee, Willis Towers Watson and legal counsel over each of the
four in-person meetings (the first of the five meetings mentioned above was conducted by telephone
and was focused on engagement of advisors). Among other things, the Compensation Committee
discussed and considered the recommendations made by Willis Towers Watson regarding the
establishment of a compensation program with the long term objective to target the compensation
program with the market 50 ®percentile of our peer companies, however, for 2016, to target our
compensation program to the 25 *percentile of our peer companies. In each case, however, the
Compensation Committee's final decision or recommendation, as the case may be, as to total
compensation to an individual would be based on the individual’s actual performance and specific
circumstances and to adjust base salary, short term incentive, and long term incentive accordingly.

The Compensation Committee recommended, and the Board subsequently adopted, a
compensation philosophy for the Company's management team members to:

e Atfract and retain talented and dedicated management team members;

o Provide overall compensation that is competitive in its industry;

o Correlate annual cash incentives to the achievement of its business and financial objectives;
and

o Provide management team members with appropriate long-term incentives aligned with
stockholder value.

As part of the compensation philosophy the Company’s compensation focus will be to (1) drive
the Company’s strategic plan on growth, (2) align officer and management performance with the
nterests of the Company’s stockholders, and (3) encourage retention of officers and management team
members.

In furtherance of the compensation policy and as a result of the extensive deliberations,
including consideration of the Willis Towers Watson recommendations, the Compensation Committee
adopted an executive and management officer compensation structure for 2016 consisting of:

........ MMM
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o A base salary comparable with job description and industry standard.

o A short term incentive or cash bonus plan based on a combination of factors including
individual performance against corporate goals as well as overall corporate and division
performance. Target bonus to be denominated as a percent of base salary with specific goals
weightings and pay-out ranges).

e A long term incentive or equity awards inline with job description, performance, and industry
standards.

The Compensation Committee's intention is that the compensation structure approved for 2016
will remain in place indefinitely. However, it will review performance and results after the first year
and thereafter and evaluate from time to time whether enhancements, changes or other compensation
structures are in the Company's and it stockholders best interests.

Reflecting the new approach, the Compensation Committee established (i) annual base salaries
at levels that it believed (based heavily on the data provided by Willis Towers Watson) are generally
competitive with executives in our peer group and in other comparable publicly-held companies as
described in the executive pay assessment prepared by Willis Towers Watson, and (ii) short term
incentives in the form of discretionary annual cash bonuses based on the achievement of
identified goals and benchmarks. Long-term incentives in the form of employee stock options and
restricted stock units will be used as a retention tool and as a means to further align an executive’s
long-term interests with those of the Company’s stockholders, with the ultimate objective of affording
our executives an appropriate incentive to help drive increases in stockholder value.

The Compensation Committee will evaluate both executive performance and compensation to
maintain the Company’s ability to attract and retain highly-qualified executives in key positions and to
assure that compensation provided to executives remains competitive when compared to the
compensation paid to similarly situated executives of companies with whom we compete for executive
talent or that we consider comparable to our company.

Role of Chief Executive Officer in Compensation Decisions

In connection with the implementation of the new compensation structure, the Compensation
Committee conducted the thorough review of executive compensation discussed above. The
Compensation Committee engaged in extensive discussions with and considered with great weight the
recommendations of the Chief Executive Officer as to compensation for executive and management
team members other than for the Chief Executive Officer.

In connection with consideration of 2015 performance bonuses for members of management,
the Chief Executive Officer prepared and submitted recommendations for each of the executive and
management team members, other than her own. In considering these recommendations, the
Compensation Committee had the benefit of its extensive deliberations as well as the data provided by
Willis Towers Watson. In executive session, the Compensation Committee approved a 2015
performance bonus for the Chief Executive Officer. At the Compensation Committee's February 17,
2016 meeting, it approved recommendations to the Board for its February 18, 2016 meeting, at which
time the Board approved the same. The Board
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approval covered certain officers including the five officers set forth below. In addition, our Chief
Executive Officer discussed recommendations for other management team members but the
Compensation Committec and Board agreed that such positions were within the scope of the Chief
Executive Officer's authority and did not require the Compensation Committee or Board approval.

The Compensation Commiitee expects to perform an annual review of executive compensation,
generally in the first quarter of the year following the year in review, with a presentation by the Chief
Executive Officer regarding each element of the executive compensation arrangements. At the
Compensation Committee’s direction, the Chief Executive Officer prepared an executive
compensation review for each executive officer (other than the Chief Executive Officer), as well as the
full executive team, which included recommendations for:

e 2016 Base Salary

o A proposed year-end short -term incentive in the form of a target cash bonus based on the
achievement of certain objectives; and

s A long-term incentive in the form of stock options and restricted stock units for the year under
review.

As part of the compensation review, the Chief Executive Officer may also recommend other
changes to an executive’s compensation arrangements such as a change in the executive’s
responsibilities. The Compensation Committee will evaluate the Chief Executive Officer’s
recommendations and, in its discretion, may accept or reject the recommendations, subject to the terms
of any written employment agreements.

The Compensation Committee met in executive session without our Chief Executive Officer to
consider the Chief Executive Officer’s compensation, including base salary, cash bonus and equity
award, if any. Prior to such executive sessions, the Compensation Committee interviewed the Chief
Executive Officer to obtain a better understanding of factors contributing to the Chief Executive
Officer's compensation. With the exception of these executive sessions of the Compensation
Committee, as a rule, our Chief Executive Officer participated in all deliberations of the Compensation
Committee relating to executive compensation. However, the Compensation Committee also asked our
Chief Executive Officer to be excused for certain deliberations with respect to the compensation
recommended for Margaret Cotter, the sister of the Chief Executive Officer.

In conjunction with the year-end annual compensation review, or as soon as practicable after
the year-end, our Chief Executive Officer will recommend to the Compensation Committee the
Company objectives and other criteria to be utilized for purposes of determining cash bonuses for
certain senior executive officers. The Compensation Committee, in its discretion, may revise the Chief
Executive Officer’s recommendations. At the end of the year, the Compensation Committee, in
consultation with the Chief Executive Officer, will review each performance goal and determine the
extent to which the officer achieved such goals. In establishing performance goals, the Compensation
Committee expects to consider whether the goals could possibly result in an incentive for any
executives to take unwarranted risks in our Company’s business and intend to seek to avoid creating
any such incentives.
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Base Salaries

The Compensation Committee reviewed the executive pay assessment prepared by Willis
Towers Watson and other factors and engaged in extensive deliberation and then recommended the
following 2016 base salaries (the 2015 base salaries are shown for comparison purposes) for the
following officers; the Board approved the recommendations of the Compensation Committee on
March 10, 2016: the President and Chief Executive Officer, Chief Financial Officer and the persons
identified and Named Executive Officers in the Company’s proxy statement dated November 10, 2015
other than our prior Chief Executive Officers James J. Cotter, Sr. and James J. Cotter, Jr:

Name Title 2016 Base 2015 Base
Salary(4) Salary(4)

Ellen Cotter (1) President and Chief $450,000 $402,000

Executive Officer

Devasis Ghose (2) Chief F inancial Officer 400,000 400,000

Andrzej EVP Global Operations 336,000 312,000

Matyczynski (3)

Robert F. Smerling President, US Cinemas 375,000 350,000

Wayne Smith Managing Director, ANZ A$370,000 A$365,360

(1) Ellen M. Cotter was appointed Interim President and Chief Executive Officer on June 12, 2015
and President and Chief Executive Officer on January 8§, 2016.

(2) Devasis Ghose was appointed Chief Financial Officer on May 11, 2015. Mr. Ghose is the only
executive officer that is a party to an employment agreement.

(3) Andrzej Matyczynski was the Company’s Chief Financial Officer until May 11, 2015 and
thereafter he acted as corporate advisor to the Company. He was appointed EVP-Global
Operations on March 10, 2016.

(4) All dollars are US dollars except the salary for Wayne Smith is reported in Australian dollars

Short Term Incentives

The Short Term Incentives authorized by the Compensation Committee and the
Board provides the Company’s executive officers and other management team members, who are
selected to participate, with an opportunity to earn an annual cash bonus based upon the achievement
of certain Company financial goals, division goals and individual goals, established by the Company’s
Chief Executive Officer and approved by the Compensation Committee and the Board of Directors (in
future years, under the Compensation Committee Charter approved by the Board on March 10, 2016,
the Compensation Committee will have full authority to approve
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these matters). Specifically, a participant in the short term incentive plan will be advised of his or her
annual potential target bonus expressed as a percentage of the participant’s base salary and by dollar
amount. The participant will be eligible for a short term incentive bonus once the participant achieves
goals identified at the beginning of the year for a threshold target, the potential target or potential
maximum target bonus opportunity. The bonus will vary depending upon the achievements made by
the individual participants, the division and the corporation. Corporate goals will include levels of
earnings before interest, depreciation, taxes and amortization (“non-GAAP Operating Income™) and
property development milestones. Division goals will include levels of division cash flow and division
milestones and individual goals will include specific unique performance goals specific to the
individual’s position in the Company. Each of the corporate, division and individual goals carries a
different percentage weight in determining the officer’s or other team member’s bonus for the year.

For 2016, executive officers will have an annual bonus opportunity expressed and determined
as a percent of their base salary. This approach also was a recommendation of the Willis Towers
Watson report to the Compensation Committee and provided points of reference for our Compensation
Committee to compare short-term incentive opportunities for our executive and management team to
those in peer and competitor companies.

Ms. Ellen Cotter, President and Chief Executive Officer, has a potential target bonus
opportunity of 95% of Base Salary, or $427,500 at target. Of that potential target bonus opportunity, a
threshold bonus of $213,750 may be achieved based upon Ms. Cotter’s achievement of her
performance goals and the Company’s achievement of corporate goals as discussed above, a potential
maximum target of $641,250 is based on achieving performance goals approved by the Chairman of
the Compensation Committee. Ms. Cotter’s aggregate annual bonus opportunity can range from $0 to
$641,250. Mr. Devasis Ghose, Chief Financial Officer, has a potential target bonus opportunity of
50% of Base Salary, or $200,000 at target, which is based on achievement of his performance goals
and the Company’s achievement of corporate goals, as discussed above. Mr. Ghose’s aggregate annual
bonus opportunity can range from $0 to $300,000 (the maximum potential target if additional
performance goals are met by Mr. Ghose). Mr. Andrzej Matyczynski, EVP - Global Operations, has a
target bonus opportunity of 50% of Base Salary, or $168,000 at target, which is based on achievement
of his performance goals, the Company’s achievement of corporate goals and certain divisional goals.
Mr. Matyczynski’s aggregate annual bonus opportunity can range from $0 to $252,000 (the maximum
potential target if additional performance goals are met by Mr. Matyczynski). Mr. Robert Smerling,
President, US Cinemas , has a target bonus opportunity of 30% of base pay, or $112,500 at target,
which is based on achievement of his performance goals, the Company’s achievement of corporate
goals and certain divisional goals. Mr. Smerling’s aggregate annual bonus opportunity can range from
$0 to $168,750 (the maximum potential target if additional performance goals are met by Mr.
Smerling). Mr. Wayne Smith, Managing Director, ANZ , has a target bonus opportunity of 40% of
Base Salary, or A$148,000 at target, which is based on achievement of his performance goals, the
Company’s achievement of corporate goals and certain divisional goals. Mr. Smith’s aggregate annual
bonus opportunity can range from A$0 to A$222,000 (the maximum potential target if additional
performance goals are met by Mr. Smith). The positions of other management team members have
target bonus opportunities ranging from 20% to 30% of Base Salary based on achievement certain
goals. The highest level of achievement,
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participants may be eligible to receive up to a maximum of 150% of his or her target bonus amount.
Long-Term Incentives

Long-Term incentives will utilize the equity-based plan under the Company's 2010 Incentive
Stock Plan, as amended (the “2010 Plan™). For 2016, executive and management team participants will
receive awards in the following forms: 50% time-based restricted stock units and 50% non-statutory
stock options. The grants of restricted stock units and options will vest ratably over a four (4) year
period with 1/4 “vesting on each anniversary date of the grant date.

On March 10, 2016 the following grants were made:

Name Title Dollar Dollar Amount of
Amount of Non-Statutory
Restricted Stock Stock Options (1)
Units (1)

Ellen Cotter President and Chief $150,000 $150,000
Executive Officer

Devasis Ghose (2) Chief Financial 0 0
Officer

Andrzej EVP Global 37,500 37,500

Matyczynski Operations

Robert F. Smerling President, US 50,000 50,000
Cinemas

Wayne Smith Managing Director, 27,000 27,000
ANZ

(1) The number of shares of stock to be issued will be calculated using the Black Scholes pricing
model as of the date of grant of the award.

(2) Mr. Devasis Ghose was awarded 100,000 non-statutory stock options vesting over a 4 year period
on Mr. Ghose’s commencement of employment on May 11, 2015.

All long-term incentive awards will be subject to other terms and conditions set forth in the 2010 Plan
and award grant.

Director Compensation

The Compensation Committee also undertook a review of outside director compensation. The
process followed was similar to that in scope and approach used by the Compensation Committee in
considering executive compensation as described above. The meetings of the Compensation
Commmittee evaluating executive compensation in most cases also considered
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outside director compensation, although a substantial majority of those meetings were focused on
executive compensation considerations.

Willis Towers Watson reviewed and presented to the Compensation Committee the
competitiveness of the Company’s outside director compensation. The Company’s outside director
compensation was compared to the compensation paid by the 15 peer companies (identified above in
the Executive Compensation discussion). Wills Towers Watson’s key findings were:

e The Company’s annual board retainer was slightly above the 50 *percentile while the
total cash compensation paid to outside directors was close to the 25 #percentile.

o Due to minimal annual director equity grants at the Company, total direct compensation
to the Company’s outside directors was the lowest among the peer group.

o The Company should consider increasing its committee cash compensation and annual
director equity grants to be in line with peer practices.

The foregoing observations and recommendations were studied, questioned and thoroughly
discussed by the Compensation Committee, Willis Towers Watson and legal counsel at three of the
four in-person meetings (the first of the five meetings mentioned above was conducted by telephone
and was focused on engagement of advisors). Among other things, the Compensation Committee
discussed and considered the recommendations made by Willis Towers Watson regarding director
retainer fees and equity awards for directors. Following discussion the Committee recommended to the
Board that:

¢ The Board retainer currently paid to outside directors not be changed

e The committee chair retainers be increased to $20,000 for the Audit Committee and the
Executive Committee and $15,000 for the Compensation Committee.

e The committee member fees be increased to $7,500 for the Audit and Executive
Committees and to $5,000 for the Compensation Committee.

o The Lead Director fee be increased to $10,000. -

o The annual equity award value to directors be $60,000 as a fixed dollar value (using
Black-Scholes), that the equity award be restricted stock units and that such restricted
stock units have a twelve month vesting period.

o The Board approved additional special compensation to be paid to certain directors for
extraordinary services provided to the Company and devotion of time in providing
such services as follows:

o Guy W. Adams, $50,000
o Edward L. Kane, $10,000

o Douglas J. McEachern, $10,000
The recommendations of the Compensation Committee with respect to outside director
compensation were presented and approved by the Board on May 10, 2016. Board compensation was
made effective for the year 2016 and equity grants were made on March 10, 2016 based upon the
closing of the Company's Class A Common Stock on such date.
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PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2015-10-22

First Amended Verified
Complaint

I

PA1-50

2016-03-14

Answer to First Amended
Complaint (filed by Ellen Cotter,
Margaret Cotter, Douglas
McEachern, Guy Adams, and
Edward Kane)

PA51-72

2016-03-29

Reading International, Inc's
Answer to James J. Cotter, Jr.'s
First Amended Complaint

PA73-94

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

PA95-118

2016-09-02

Second Amended Verified
Complaint

PA119-175

2016-09-23

Defendant William Gould's
Motion for Summary Judgment

L1I,
11, IV

PA176-1000

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and
Reinstatement Claims

V, V],
VII

PA1001-1673

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 2)
Re: The Issue of Director
Independence

VIII

PA1674-1946

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 3)
On Plaintiff's Claims Related to
the Purported Unsolicited Offer

VIII,
IX

PA1947-2040

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee

IX

PA2041-2146
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Date Description Vol. # Page Nos.

2016-09-23 | Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims IX, X | PA2147-2317
Related to the Appointment of
Ellen Cotter as CEO

2016-09-23 | Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of X XI
Margaret Cotter, the XII
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams

PA2318-2793

2016-10-13 | Plaintiff James Cotter Jr.'s Opp'n
to Defendant Gould's Motion for XII PA2794-2830
Summary Judgment

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for _
Partial Summary Judgment XII PA2831-2862
(No. 1) Re Plaintiff's
Termination and
Reinstatement Claims

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for

Partial Summary Judgment (No. Xl PA2863-2890
2) Re: the Issue of Director

Independence
2016-10-27 | Transcript from Hearing on XII, ~
| Motions, October 27, 2016 x| PA2891-3045
2016-12-20 Reading International, Inc.'s
Answer to Plaintiff's Second X111 PA3046-3071
Amended Complaint
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2016-12-21

Order Regarding Defendants’
Motion for Partial Summary
Judgment Nos. 1-6 and Motion
in Limine to Exclude Expert
Testimony

XIII

PA3072-3075

2016-12-22

Notice of Entry of Order (on
Motions for Summary Judgment
Nos. 1-6)

XIII

PA3076-3082

2016-10-26

1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XIII

PA3083-3087

2017-11-09

Defendants Margaret Cotter,
Ellen Cotter, Guy Adams,
Edward Kane, Douglas
McEachern, William Gould,
Judy Codding, Michael
Wrotniak's Supplement to
Motion for Partial Summary
Judgment Nos. 1,2,3,5and 6

XIII

PA3088-3138

(FILED
UNDER
SEAL)

2017-11-20

Transcript of Hearing on Motion
for Evidentiary Hearing re James
Cotter, Jr. Motion to Seal
Exhibits 2, 3, and 5 and to James
Cotter's Motion In Limine No. 1

XIII

PA3139-3158

2017-11-28

Defendants Margaret Cotter,
Ellen Cotter, Guy Adams,
Edward Kane, Douglas
McEachern, William Gould,
Judy Codding, Michael
Wrotniak's Answer To Plaintiff's
Second Amended Complaint

XIII

PA3159-3188

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously Filed Motion For
Summary Judgment

XIII

PA3189-3204

2017-12-01

Supplemental Opposition to
Motion for Summary Judgment
Nos. 1 and 2 and Gould Motion

for Summary Judgment

XIII

PA3205-3218
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Date Description Vol. # Page Nos.

2017-12-04 Defendant William Gould's

Supplemental Reply In Support x| PA3219-3235
of Motion for Summary

Judgment

2017-12-08 | Joint Pre-Trial Memorandum X1V PA3236-3267

2017-12-11 | Transcript from Hearing on
[Motions for Summary
Judgment], Motions In Limine X1V PA3268-3342
and Pre-Trial Conference,
December 11, 2017

2017-12-19 Motion for Reconsideration or
Clarification of Ruling on
Motions for Summary
Judgments Nos. 1,2 and 3 and X1V PA3343-3459
Gould's Summary Judgment
Motion and Application for
Order Shortening Time

2017-12-26 | The Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration Or X1V,
Clarification Of Ruling On XV
Motions For Summary Judgment
Nos. 1,2,and 3

PA3460-3531

2017-12-27 | Opposition to Plaintiff's Motion
for Reconsideration of Ruling on

Gould's Motion for Summary XV | PA3532-3536
Judgment

2017-12-27 | Declaration of Shoshana E.
Bannett in Support of
Opposition to Plaintiff's Motion XV PA3537-3614
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

2017-12-28 | Order Regarding Defendants'
Motions for Partial summary

Judgment and Plaintiff's and XV | PA3615-3621
Defendants' Motions in Limine

2017-12-28 | Motion [to] Stay and Application B
for Order Shortening Time XV PA3622-3630
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Date Description Vol. # Page Nos.
2017-12-28 | Transcript of Hearing on Motion | =y, PA3631-3655
for Reconsideration and for Stay
2017-12-28 | Court Exhibit 1-Reading Int'l, PA3656
Inc. Board of Directors Meeting
Agenda XV (ACCEPTED
UNDER
SEAL)
2017-12-29 | Notice of Entry of Order
Regarding Defendants' Motions
for Partial summary Judgment XV PA3657-3667
and Plaintiff's and Defendants'
Motions in Limine
2017-12-29 | Mot. for Rule 54(b) Certification
and Application for Order XV PA3668-3685

Shortening Time
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2016-10-26 1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference, XIIT PA3083-3087
and Calendar Call

2016-03-14 | Answer to First Amended
Complaint (filed by Ellen Cotter,

Margaret Cotter, Douglas I PA51-72
McEachern, Guy Adams, and
Edward Kane)

2017-12-28 | Court Exhibit 1-Reading Int1, PA3656
Inc. Board of Directors Meeting
Agenda XV (ACCEPTED

UNDER
SEAL)

2017-12-27 | Declaration of Shoshana E.
Bannett in Support of
Opposition to Plaintiff's Motion XV PA3537-3614
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

2016-09-23 | Defendant William Gould's I 11,

Motion for Summary Judgment I, 1V PA176-1000

2017-12-04 Defendant William Gould's

Supplemental Reply In Support X | PA3219-3235
of Motion for Summary

Judgment
2017-11-09 | Defendants Margaret Cotter,

Ellen Cotter, Guy Adams, .

Edward Kane, Douglas PA3088-3138

McEachern, William Gould,

Judy Codding, Michael X (FILED
0 ‘ UNDER

Wrotniak's Supplement to SEAL)

Motion for Partial Summary
Judgment Nos. 1,2, 3,5 and 6
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2017-11-28 | Defendants Margaret Cotter,
Ellen Cotter, Guy Adams,
Edward Kane, Douglas
McEachern, William Gould, XIII PA3159-3188
Judy Codding, Michael
Wrotniak's Answer To Plaintiff's
Second Amended Complaint

2015-10-22 First Amended Verified

Complaint ! PA1-50

2016-09-23 Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims IX PA2041-2146
Related to the Executive :

Committee

2016-09-23 | Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims IX, X | PA2147-2317
Related to the Appointment of
Ellen Cotter as CEO

2016-09-23 | Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of X XI
Margaret Cotter, the X
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams

PA2318-2793

2016-09-23 Individual Defendants' Motion
for Summary Judgment (No. 1) V, VI, _

Re: Plaintiff's Termination and VII PA1001-1673
Reinstatement Claims
2016-09-23 Individual Defendants' Motion
for Summary Judgment (No. 2) B

Re: The Issue of Director vl PA1674-1946
Independence
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Date Description | Vol. # Page Nos.

2016-09-23 | Individual Defendants' Motion
for Summary Judgment (No. 3) VIII,
On Plaintiff's Claims Related to IX

the Purported Unsolicited Offer

PA1947-2040

2017-12-08 | Joint Pre-Trial Memorandum XIV PA3236-3267
2016-04-05 | Judy Codding and Michael
Wrotniak's Answer to First I PA95-118
Amended Complaint
2017-12-29 | Mot. for Rule 54(b) Certification
and Application for Order XV PA3668-3685

Shortening Time

2017-12-28 | Motion [to] Stay and Application

for Order Shortening Time XV PA3622-3630

2017-12-19 | Motion for Reconsideration or
Clarification of Ruling on
Motions for Summary
Judgments Nos. 1,2 and 3 and XIV | PA3343-3459
Gould's Summary Judgment
Motion and Application for
Order Shortening Time

2016-12-22 | Notice of Entry of Order (on
Motions for Summary Judgment | XII | PA3076-3082
Nos. 1-6)

2017-12-29 | Notice of Entry of Order
Regarding Defendants' Motions
for Partial summary Judgment XV PA3657-3667
and Plaintiff's and Defendants'
Motions in Limine

2017-12-27 | Opposition to Plaintiff's Motion
for Reconsideration of Ruling on

Gould's Motion for Summary XV | PA3532-3536
Judgment

2016-12-21 | Order Regarding Defendants'
Motion for Partial Summary
Judgment Nos. 1-6 and Motion Xr | PA3072-3075
in Limine to Exclude Expert
Testimony
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Date Description Vol. # Page Nos.
2017-12-28 | Order Regarding Defendants'
Motions for Partial summary XV PA3615-3621

Judgment and Plaintiff's and
Defendants' Motions in Limine

2016-10-13 | Plaintiff James Cotter Jr.'s Opp'n
to Defendant Gould's Motion for XII PA2794-2830
Summary Judgment

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for
Partial Summary Judgment XII PA2831-2862
(No. 1) Re Plaintiff's
Termination and
Reinstatement Claims

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for

Partial Summary Judgment (No. XIT | PA2863-2890
2) Re: the Issue of Director
Independence

2016-12-20 | Reading International, Inc.'s
Answer to Plaintiff's Second Xl | PA3046-3071

Amended Complaint

2016-03-29 Reading International, Inc's
Answer to James J. Cotter, Jr.'s I PA73-94
First Amended Complaint

2017-12-01 | Request For Hearing On
Defendant William Gould's
Previously Filed Motion For
Summary Judgment

XIII | PA3189-3204

2016-09-02 Second Amended Verified

Complaint 1 | PA119-175

2017-12-01 | Supplemental Opposition to
Motion for Summary Judgment
Nos. 1 and 2 and Gould Motion
for Summary Judgment

XIII PA3205-3218
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Date Description Vol. # Page Nos.

2017-12-26 | The Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration Or X1V,
Clarification Of Ruling On XV
Motions For Summary Judgment
Nos. 1,2, and 3

PA3460-3531

2017-12-11 | Transcript from Hearing on
| [Motions for Summary

Judgment], Motions In Limine X1V PA3268-3342
and Pre-Trial Conference,
December 11, 2017

2016-10-27 | Transcript from Hearing on XII, PA2891-3045

Motions, October 27, 2016 XIII

2017-11-20 | Transcript of Hearing on Motion
for Evidentiary Hearing re James
Cotter, Jr. Motion to Seal XIIT PA3139-3158
Exhibits 2, 3, and 5 and to James
Cotter's Motion In Limine No. 1

2017-12-28 | Transcript of Hearing on Motion | y+; PA3631-3655
‘ for Reconsideration and for Stay

10
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Introduction

Westpac NZ has agreed to provide the Borrower wilh a term loan of $50,000,000 on the terms and conditions of this
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Agreement.

Agraemant

1.

11
a)

condition precedent

Pre-condition
The obligations of Wastpac NZ under this Agreement are subject to the condition precedent that It must have recelved all of the following In form and substance sallsfactory lo it

lhe original of thts Agreement duly exacuted by the Borrower;
b} a certificate from a director of the Borrower In the form set out In the first schedule;
the Sacurity (where necessary duly registered), the other Bank D nd any ancillary as may have been nolffied to lhe Borrower by Westpac NZ or Its solicitors as belng related to this Agreement, the Loan, the Security andfor the other

L]
Bank Documents;
d) evidence of registration of any Nnancing slatement In respect of the Security; and
a}  any other documents or avidence {Inciuding legel opinions) as Westpac NZ or lis solicilors may require.
1.2 Fallure to Satisfy Pre-condition
Ifthe condition contalned In clause 1.11s not satisfied or walved before 30 June 2015 then Westpac NZ may terminale this Agreement whereupon it shall have no fuither Itabllity or obligation to the Bomower.,
2. avallabllity of loan
21 Loan
‘Westpac NZ will make the first Advance avallable (o the Borrower durlng the Avallablity Perlod, and will then make lhe rest of the Loan avallable to the Borrower, provided that:
a) the Borrower has complied with the relevant drawdown procedure;
b) no Event of Default or Polentlal Event of Default has occumed and Is continuing or will occur as a result of the making of the Loan;
c) the First Tranche Is utilised 1o repay the Borrower's existing Indehtedness with Westpac NZ (account no. 03- 0104-0786183-91) and any surplus may be utilised for the Borrower's general requirements and CAPEX funding and the first drawdown must occur prior
to 30 June 2015; '
) the Second Tranche s utilised to assist the Borower In completing the Development;
€) prior to the first drawdown under the Second Tranche being made avallabie, the speclal conditions contalned In the Letter of Offer for Advances of the Second Tranche must have been satisffed In Westpac NZ's absolute discretion.
22 Tewmination of Laan
On termination of the Loan:
a) ‘Wesipac NZ's obligalions to make lhe Loan avallable wlll terminate; and
b)  the Borrower must immedtately pay or repay to Weslpac NZ all Oulslanding Moneys (nolwiihstanding thal the due date for repayment has not olherwlse occurred); and
¢)  Westpac NZ will have no further obligations to the Borrower.
2.3  Effect of Termination
to D: under this Including under the In clause 12 or the Borower's obligations under the Sacurity, which will remain binding upaon i untll all

Terminallon of the Loan will not affect any of the Bofrower's
Outslanding Moneys have been repald In full.

procedure for drawdown
notice [n e form sel out In the second schedule

> an and

NotTater than 2 Banking Days prior 1o the Banking Day on which the Borrower requires lo drawdown all or part of the Loan, the Borrower must dellver lo
signed by an authorised signatory of the Bormower.
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4, Interest

41 Payment
a) Interest on the Loan will be calculated at the Floallng Rate or at the Fixed Rate (If It applles) on tha basis of the actval number of days elapsed end a 365 day yeer, end will accrue from day to day from the Commencement Dale until tha Loan is repald In full, and
must be pad by conseculive monthly payments on each Interest Payment Date.
b) The first Interast payment on the Loan will be due and payable on the Interest Payment Data which follows the Cs
Payment Date {as lhe case may ba) and ending on (but excluding) the next Interest Payment Date.

Dale. Each Interest payment will be for the period beglnning an the Cansmencement Pate or tha previous Interest

42  Tetephone Communications
a)  valldity of Instructions

Westpac NZ will be under no obligation o enquire as b the valiilty of any telephone Instructions or acceptance which It recelves o to require any evidence as to the authenticity, validity or legality of any telephone advice recelved or as to the authorlty of
the person glving the telephone advics (o acton behall of the Borrower.

b}  authority to tape calls
The Bomower acknowledges that Westpac NZ may from time to time keep tape

of {elephone bety Westpac NZ and the Barrower and consents ta lhe recording of those telephone conversallons.

5, repayment and prepayment of [oan

51 Repayment
“Me Borrower must pay the Oulstanding Moneys on the Tenmination Dale.
6.2 Prepayment
a} notice and prepayment multiples
The Bomower may prepay all or part of the Loan:
I after giving Westpac NZ not less than 5 Banking Days Irevocable notice In writing of Its Intention to do so and lhen making payment on the specified date; and
o in
mulliples
of
$10,000.
b} Inss:s

prepayment made other than at the end of a Fioaling Rate Perlod applylng to the amount prepald, the Borrower musl at the time of prepayment pay to Westpac NZ any losses, costs, panalties and expenses certified by Westpac NZ to have been
sustalned or Incurred as a consequence of the prepayment.

c) interest ceases
Interest on any amounl prepald will cease to accrue from the dale of the propayment.
d)  redrawing . -
Any amount prepald will b2 avallable for redrawing.
53  Payment !
The Bomower nust nol later than 3.00 p.m. on the due date for payment of interest or any olher Qutstanding Moneys, pay to Weslpac NZ an amount equal to the amount due [n cieared funds In Dollars to the account and/or In the manner Westpac NZ may from
Ume o time advise,
Amounts due and payable by the Bomower will be debited from the Westpac NZ account nominated by the Borrower. If the Borrower does not nominate an account, Westpac NZ may, at any time, debit from any acoount of the Borrower with Westpac NZ any
amounts due and payable by the Borrower.
54 Banking Dsys
i any payment by the Borrower falls due on a day which Is not a Banking Day It must be mado on the following Banking Day.

6, fees, charges, expenses and review entilement

61 Fees, Charges and Expenses Payable
“The Bamower must pay to Westpac NZ the following:
a)  estahlishment fea
A non-refundable establishment fee of $75,000 payable In one sum on or befors execution of this Agreement.
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]

c}

q

72

a)

line of credit charge
A line of credit charge payable In arrears with the first charge belng in respect of the perlod from the Commenceiment Dale to the last Banking Day of the manth In which that date oceurs and thereaftar monthly on the last Banking Day of each month
thraugh i the Terminalion Dale and calcutated at 0.40% per annum an the amounl of the Loan

expenses
‘;he expenses of Westpac NZ and each Officer In relation lo:
{

tha
Outstanding
! Moneys;
)] the preparation, execullon and completion of each Bank Documenl, and any subsequent consent, approval, walver, amendment or release;
III) any mmenpla(ed allempled or aclual enforcement of any Bank Document or the actual of mnlenplsled allampled or aclual exerclse or defence of any Power; and
any enquiry by a Governmenlal Agency concernlng the Bosrower o related to a Docul
111Is Includes expenses Inul;vod Inrelalning consultants lo evaluate mallers of concem lo Westpac NZ. It also Includss adninlslrallva tme and cosls Including the me of Officers and olher employees of Weslpac NZ (whose Ume and cosls are Io be
charged at reasonabie rates)
It will Include, In each case, fegal fees and exponses on a full Indemnity basls plus goods and services tax on those amounts.
All these expenses are payable on demand.

government charges
Any government dulles, laxes and charges an the Bank Documents and paymenls and recelpts under them.

Reviaw of margin
Wesipac NZ may, by 3 Banking Days’ nollce Lo the Borrower, Increase or decrease the Margin provided no Increase will lake effect within 12 months of the Commencement Date.

Interesl on arrears

Default Interest Payable
If the Bomower daes not pay any sum payable on the due dats, It musl pay interest on that overdue sum al the Dafault Rate from the due date until the Bomower ramadles the default and pays all default Interest.

Defauit In Payment of Interest
If the Bomower does not pay any sum on or before 14 days after the date on which payment was due, then Lhe following rules apply:
a) Interest on all amounls on which Interest Is payable wili be calculated at the Default Rate;
b) Interest at the Default Rate:
will accrue during the period beginning on Lhe date the Jast payment was due and pald by the Bamower and ending on the dale the Borower remedites lhe defauit and pays all defauit Interest. Where no payments have been made by the Borrower,
e period begins on the date of drawdown;
1) will be calculaled on a dally basls by reference to successive periods of durations selacted by Westpac NZ from time 1o Uime. Each period will begin on the last day of the previous period except for the first periad which will begin on the due date;
1) will be payable on the last day of each period and on the date of recelpt of the overdue sum by Wastpac NZ. Any [nlerest which Is nol paid when due will be added ta the overdue sum and will Hseif bear interest under this clause.

undertakings

General undertakings
The Borrower and the Charging Group (where applicable) undertake Lo Westpac NZ as follows, except (o the extenl that Westpac NZ agrees olherwise:

Personal Property Securities Act 1999
Whenever Westpac NZ asks it o do anything lo better secure any property which secures o Is Inlended to secure finandal accommodatian from Wastpac NZ (Induding, without limitation, the Loan), the Borrawet must do It (or procure that ILis done)
Immediately at Its own cost. This may Includs signing and delivering documents and anylhing else that Westpac NZ requires 1o enstre that Westpac NZ has perfected security Interest(s) under the Personal Property Sacurities Act 1998 ("PPSA7).

‘The Bamower walves any rights to recelve a copy of a verffication statament under the PPSA and agmes 1o Lha axtent perpritted by law, that In respect of any amangemant between the Borrower ani Westpac NZ:
I 114(1)a), 133 and 134 of he PPSA shall nat apply:
i) the Bormower shall have nona of the rights refamed Lo In paragraphs (c) 1o (6) and (n) Yy () of saction 107(2) of tha PPSA; and
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)  whero Westpac NZ has rights In addltion to those In Part 9 of the PPSA, thosa rights shall continue to apply and, In particular, shall not be limited by section 1090f the PPSA.

“The Borrower must, Immediately upon request by Westpac NZ, procure from any person conskiered by Weslpac NZ to be relevant (o its security pesition such agreemants and walvers (Including as eguivalent to those above) as Wesipac NZ may alany
time require.

b}  project Involces

It must ensure that, untll such time as the Development has been completed, It promplly provides to Westpac NZ {and In any event within 7 days afler being requested by Westpac NZ) coples of project Invoices and the Quantity Surveyor's monthly report,
which are to be acceplable o Weslpac NZ In s absolule discretion.

c) valuation
It must ensure thal, wilhin 45 days of a wrlilon request being made by Weslpac NZ, Westpac NZ Is provided wilh up-to-date valuatlons for all assets of lhe Group secured to Westpac NZ (Including the leasehold Inferests In the cnemas). The valuations

must be:

1y addressed
o
‘Woesipac
NZ;

)] provided by a registered valuer acceptable to Westpac NZ;

0]

In a format acceptable lo Westpac NZ; and
Iv) salisfactory b Wesipac NZ In Its absolule discretion In all respects.
Westpac NZ will not request such valuations more than once per year unless, In Westpac NZ's reasonable opinion, there has been a material change In the value of the Group's assels.
d) reporting and Information

It must ensure that the Group provides to Westpac NZ:

D]

as soon as praclicable (and In any event not later than 120 days) after the close of each financial year coples of the Group's consolidated balance sheet and profit and loss account for hat financlal year all of which must be audited unless Westpac
NZ agrees otherwise;

) as soon as practicable (and In any event nol later than 45 days) afer the close of each financial quarter coples of the Group's unaudited management accounts {showing performance agalnst budgel for each asset) for that inanclal quarter;
mn

prior o the start of each fnanctal year, the Group's financial budget for that Anancial year, which is lo shaw foracast expenditure on capital Rems and repalrs and maintenance for each asset secured 1o Westpac NZ logether with a briel
commentary an such expenditu

re;
W)  atthe same lime the information required by paragraph 8.1(d){() Is provided to Westpac NZ, a commentary on the Group's capital expenditure and repalrs and maintenance undertaken by the Group for that financial year In respect of each asset
sacured to WestpacNZ; and
v) promptly (and in any event within 7 days after request by Westpac NZ) any cther Informauan in relation to the Group's assets, financial condilion or business which Wesipac NZ reasanably requests.
e) accounting standards
It must ensure that the financial stalements of the Group, at any time delivered o Wesipac NZ:
B are prepared In accordance with current accounting praciice;
)  glivea true and falr view of lhe Group's financlal position and operatlons as at the dale, and for the perlod lo which the inanclal statements relate;
) ether with the notes lo them, disclose all liabiliies {actual or contingent) of the Group:; and
Iv) are prepared and detivered [o all relevant persons within the period [n which they are required by law or under any agreement to be delivered.
Insurance

It must ensure thal insurance Is malnlalned In respect of the Land for full replacement value (or as agreed by Westpac NZ). It musl also take oul contractor’s all risk Insurance during the construction of any Improverments. Westpac NZ's Interesl as
mortgagee must be noted on all Insurance polictes. Coples of such pollcles are o be provided lo Weslpac NZ and are lo be salisfactory to Westpac NZ In 2l respeds In Its absolute discretion.

g)  acquisition of assets
It st If It uses any partof the Loan to finance the acquisition of an asset In New Zealand In excess of
$5,000,000, provide to Wesipac NZ detalls of such assets and any ather documants or Informatlon In respect of such asset which Westpac NZ reasanably requests.

o

h) consent requirad to structure/acquisition
No member of the Charging Group can enter Into a Joint venture, make a material acquisition or proviie advances oulside the Charging Group (elther to related or unrelated pariles) without Westpac NZ's prior written consenl.
) payments

No member of the Charging Group can make any payments (Inciuding bul nol Iimiled to capital reductions, dividends, repayment of loans, Interest payments and management fees) lo assoclated of relaled parties unless Wesipac NZ Is satisfled that all
covenants contalned In the Agreement are and will continue to be met folowing such payment being made.
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8.2  Financlal Covenants
The Borrower undertakes to Weslpac NZ as follows, except to the extent that Westpac NZ agrees otherwise:

a)  equityratio
It rrust ensure that the Group malntains, at all imes, Shareholders Funds of not less than 40% of Adjusted Tangible Assets. Sharehokders Funds Is the Group's Adjusted Tangihle Assets less Adjusted Total Llabilities. Mjusted ‘Tanglble Assets Is the
and Ruture asset approved by

aggregale of the consolidated book values of all of the Group's assets excluding assals of an Intanglble nature, advances lo shareholders, Investments In related and assoclale
Westmc N2). Adjusted Total Liablllties Is the aggregate of the consalidated hook values of all of the Group's liabliitles excluding only advances from shareholders. This covenant will be tested quarterly for compllance and wIII be determined by Westpac

In It absolute discretion.

b)  Interest coverratin
It st ensure thal the Gmnp S Eamlngs for each 12 munlh psvlod are not less than 2.0 mes its Funding Costs for that 12 month period. Eamings Is the Group's net profit before Funding Costs, Income Tax, Exiraordinarles and management cosls {on
of goodwll for the relevant finandial quarier. Funding Costs comprise all Interest, charges and lees related to all funding other than Interest on

the basls are
snsrehnuerlrelam party advancas provided such Inlefest Is capllallssd and not paid outside the Group. Extraordlnarles are llems that are not expected 1o oceur frequently and are distinet from the Group's umlnaryoperanons.

9. deductlons from payments

9.1 Gross-Up of Borrawer's Withholding Tax
The Borrower must not make any payment subject Lo any condition, restriction or clalm It may have agalnst Westpac NZ. The Borrower may only make a wilhholding or deduction from money it pays to Westpac NZ under this Agreement If that withhoiding or
deducton Is required by law. I the law requires the Borrower (o make a withholding or deduction then the following rules apply:
a) the Borrower must make sure that the withholding or deduction Is for not more than the minlmum amount required by that law;
b) the Borrower must make sure Lhat the withholding or deductlon is pakd to the relevanl revenue or Governmental Agency by the due date for paymant;
[5] the Borrower must send Westpac NZ, within 30 days of the withholding or deduction, a recelpt showing that the withholding or deduction has besn pakd to the relevant revenue or Governmental Agency:
the Borrower must Increase the amount It pays to Wesipac NZ so that Westpac NZ recelves the amount It would hava recelved had there bean no withholding or deduction.

9.2 Gross-Up for Westpac NZ's Withholding Tax
I the law requires Westpac NZ to make a deduction or wilthhoiding from any amount recelved or recelvable by It under this Agreement or any other Bank Document {Including any sum recelved or recelvable under this clause 9.2, and excluding any Tax on lis

overall net Income) then the Borrower must Increase the amount It pays (o Westpac NZ so thal Weslpac NZ recelves the amount it would have recelived had there bean no withholding or deduction.

9.3  Indemmlty for Tax on Funding
I
Westpac NZ {or any person on Its behalf} Is required by law (o make a deduction or withhalding for, or on account of, Tax of on any other account from an amounl pald or payable to a person from whom It has borrowed or obtalned moneys lo enable L W fund the

Loan or any other payment by it under this Agreement or any olher Bank Document; and
b} as a resull Westpac NZ Is required to Increase Its payment, or makes an addltional payment, to that person or to a laxation authority,
then the Borrower wlil Indemnlify and hold Westpac NZ harmiess against that Increased or additional paysment and must, on dermand by Westpac NZ, pay lo Weslpac NZ the amaunl which, after recelving (hat amount and making thal Increased or addttional

payment, will place Wesipac NZ In the same posllion In which it would have been had no Increased or addilional gayment been made.

94 Tax Credit
If Westpac NZ recelves he benefit of a Tax credit, refund or alfowance resullng from an Increased amount pald by the Borrowar undey this clause then the following rules apply:

Wesipac NZ will provide the Borrowsr with that part of the Tax credil, refund or allowance thal Westpac NZ delermines was obtalned as a resutt of the Increased amount the Barrower pakd;

the amount determined by Weslipac NZ will be calculaled so Westpae NZ Is In no better of worsa position than It would have besn had no amount been paid by the Bomower under this clause;
Weslpac NZ Is under no abiigation to disclose any Informalion refaling lo the calculation of s Tax liabllity or benefils;

this clause does not Interfere with Westpac NZ's right lo arange lis Tax affalrs as It wishes and, In particular, Westpac NZ may apply Tax credits, refunds and allowances avallable to It as It ITkes.

sga

a

)}
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10.  events of default

te the Loan with the setout In clause 2.2,

At any time after an Event of Default and without prejudice to any other ramedies, Westpac NZ may Immedlately by nolice to the Borrowaer (eymi
11. change In circumstances

111 Increased Costs

IF a3 a resull of:
a) ‘Westpac NZ complying with any law; or
b) any change In or Inboduction of any taw or change In th or of any law by any Agency or court which:
) imposes, modifles or deems applicable any reserve, capllal adequacy, prudenttat depusll liquidity or similar requirement agalnst assels of, or deposits with any branch of Weslpac NZ;

i) Imposes on Weslpac NZ any olher requirement with respect to this Agreement or any alher Bank Document; or
ill)  changes the risk welghling for capital adequacy purposes of the Loan;

any of the fallowing occur:

©)  the costlo Westpac NZ of making, funding or malnlainiog the Loan Is Increased; or
d)  themoneys payable to Westpac NZ ot the effective relurn to Westpac NZ under or in connection whth this Agreement Is reduced; or
Westpac NZ makes any payment or foregoes any Interest or other retum on, or calculated by reference to, any sum racefved or recelvabla by it under any Bank Document; or
Westpac NZ Is unable to oblain the rate of relurn on caplial (Induding eny notionei return on caplial on arlsk adjusted ) It wauld have received at the dale of this Agreemant;

then:

o) Weslpac NZ will uss Ils best efforls promplly (o notify the Bomower In wiiling of those events, provided Lhal fallure Lo do so will not affect Wesipac NZ's rights under Lhis clause; and
h; the Borrowar musl pay on demand, (rom Ume to ime, for the accounl of Westpac NZ, the amounl certiled by an Officer which will compensate Westpac NZ for Its increased cosl, reduciion, payment or foregone Interest or olher relum,

11.2  Survival of Obligations
The abligations of the Borrower under clause 11.1 wlll survive termination of the Loan and payment or repayment of all Dutstanding Moneys.

11.3 Re-negotiation of Loan
If an additional amount Is required to be paki under clause 11.1 then, without limiting the Borrower's under thls Z will, at the request of the Bormower given within 30 days of notice from Westpac NZ, consult with the Borrower
with a view (o renegotiating the terms of the Loan In order to mitigate or avok! any addttional amounts payable under clause 11.1 provided that nothing In Lhis clabse will require Westpac NZ 1o act 1o Its detriment.

114 lllegallty
I as a result of:
E) the Inlroduction or amendment of any law; or
b any other circumstance affecling any Interbank markel or any relevant foreign exchange market generally:

Rt 1s unfawfut, Inpracticable or Impossibte for Weslpac NZ to make, fund or allow Lo remain outstanding the Loan or (o comply with Its obligations or exerclse Its rights undar this Agreement, then Westpac NZ will as soon as pfadlmble glve written notice (o the
Borrower and Westpac NZ wlil be enlllled, to lerminate the Loan, with effect from the date Westpac NZ specifies and with the consequences set out In clause 2.2,

12, Indemnity

121 General Indemnlty
The Bommower agrees to Indemmnify westpac Nz, every Officer and every empioyee of Wesipac NZ upon demand from against any loss, cost, expense, charge, damage, clalmor liabliity which Westpac NZ, an Officer or an employee of Westpac NZ may suffer or
Incur as a direct or Indlrect consequence of:
an Event of Default or Potental Event of Defaull;

a)
b) the exerclse, contemplated exerclse or attempled exercise of any Power or the fallure to exercise any Power;
©) the receipt of any amount (o be pakd under any Bank Document on a date other than the due date; or
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d)  theLoan requested under clausa 3 not being made for any reason (excluding default by Wesipac NZ) on the date notified by Lhe B: o Westpac NZ as the date.

12,2 Examples
Without I'milation, the Indermnity In dause 12.1 will extand to:
a)  any losses, cosls, penalties and expenses Incurred by reason of the liquidation or of depe other ar for by Westpac NZ (Including loss of margin); and
b) any losses, costs, penalties and expenses which may be Incurred by Westpac NZ in:
terminating any oplions or farward rale agraements of Interest or currency swap confracts entared Into In connaction with the Loan; or
[} In entering Into any new contracts which It deams eppropriate lo prolect the retum It wauld otherwise hava expected under this Agreement.

12.3 Currency Indemnity
If for any reason:
a) Wesipac NZ recelves or recovers an amount under a Bank Docurent In a currency other than the currency In which it shouki have been pald and, after Westpac NZ has converted that other currency to the comrect currency there Is not enough to pay off the full
amount then due under the Bank Document; or
b) Weslpac NZ obtalns any Judgment or court order agalnst the Borrower tn a curency other than the cuency In which the Quistanding Moneys are due, and Westpac NZ Incurs any loss fram the convarslon of any amount actually received by it from ihat other
currency to the correct curency,
then, as a separate and Independent Indemnity obigation, the Borrower must pay Wesipac NZ the full amount of any shoitfall o of any such loss Incurred by Westpac NZ.

124 Unconditional Indemnities
The Indemnities in this clause 12 are and and will survive of the Loan and payment of all Outstanding Moneys and the release of any Security and will not be discharged or Inpalred by any act, omission, matter of thing
which might discharge them but for this provision.

13.  Setoff and comblnation

131 SetOff
If the Borrower has any money [n any account with Westpae NZ, lhen Westpac NZ can use it to pay amounts Lhe Barrower owes under this Agresmenl bul need not do so. IFthe Borower Is In default, Westpac NZ can use money which has not yet matured due
and convert money In the account of the Borawer In forelgn cuntencles. To the maximum axtent allowed by law, the Boower gives up any right to set off any amounts Westpac NZ owes It against the Outstanding Monieys.

132 Contingent Amounts
If at any Hme an amount Is contingentiy due from the Borrower or an amount due Is nol quantified, Westpac NZ may retaln and withhold repayment of any money In any account of the Borower and the payment of Interest or olher moneys pending that amount
becoming due andfor belng quantified and may sel off the maxtmum llablity which may at any Ume be or become owing lo Weslpac NZ by the Borrower and In each case withoul prior nolice or demand.

133 Combination
Subjact to any applicable Bank Document, whare the Borrower has two ar more acoaunts with Wesipac NZ:
E) Westpac NZ may at any time comtine any two or more of those accounts. [t may do so without nolice and whether or niot It has aliowed a set-off for a calculation of Interest between any of those accounts;
h; Westpac NZ may at any time combine army two or mors of those accounts even where one or more of the comblned accounts are In different currendles and may effect currency to that and
c) If Westpac NZ combines two or more accounts, f may decline to pay cheques and il may otherwise act as If the combined accounts had always been one account.

134 Contractual Rights
Westpac NZ's rights under this dause are contractual rights affecting the terms upon which a credit balancs Is held and tha creation of those rights does not constitute Lhe creation of a security Interest in respact of that credit balance.

135 Deposits with Westpac NZ
‘}}rlly moneys which, pursuant lo a Bank Documenl, are deposlted at any Uime by the Borrower with Weslpac NZ {or wilhheld by Westpac NZ from a payment io the Borrower and relalned on deposit with 1l) must, unless otherwise provided, be held on the
foliowing basls:
a)  each de’b‘;slt and all rights of the Bonowar relating to 1l must be Incapable of assignment by the Borrower or of baing the subject of a securlty Interest except:
)] In favour of Weslpac NZ; or
1) with the prior writlen consent of Weslpac NZ; and
b) the Borrower must have no right to withdraw any moneys from a deposit untll all of the B under the Bank D (present and fulure, direct and conlingent) have been performed and compiled wilh, except:
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1y as expressly permitied by Ihe terms of any Bank Documents under which that deposit was made:
i for the purpose of complying with Its obilgations under the Bank Documents; or
1) with the prior written conssnt of Westpac NZ.

13.6 Interest
Each amount deposited with Westpac NZ under clause 13.5 will {unless otherwise agreed) bear Interest calaulated by referance to successive deposit periods of a duration agreed by Westpac NZ and the Borrower {or, In the absence of agreement, as Westpac
NZ may nominate). The rale of Interast applcable o a deposit perlod will be as agreed by Wesipac NZ and the Borrower (o, In the absence of agreement, as Weslpac NZ certifias as applicable 10 deposhs of similar size and maturity placed with It by
cuslomers). As long as no Event of Defauk or Polential Event of Default has occurred (In which case Interest s to be added to the deposit) and subject to clause 13.1, that Interest Is 1o be paki to the Borrower as It may dired.

14, protection of offiers

To the extent permitted by law, nelther Westpac NZ nor any Officer or Attomey willl be liable In respect of any conduct, (Including but not itmited lo the agreemant to provide the Loan), omisslon, delay, negligence or breach of duty In the exerclse or fallure to
exercise a Power or for any loss (Including conseguential loss) which results. However, Westpac NZ and any Officer or Atiomey will be lable where lHability arises from its own fraud or wilful misconduct.

15, norellance on Westpac NZ

The Bomower confirms that:
a) It hasnot enlered Into any Bank Document In rellance on, or as a result of any conduct of any kind of or on behall of Weslpac NZ or any Related Companry of Weslpac NZ (including any advice, wamanty, representation or undertaking); and
b) nelther Westpac NZ nor any Related Company of Westpac N2 Is obliged to do anything (Including disciose anything or glive advice),

except as expressly set out In the Bank Documents o In writing signed by or on behalf of Westpac NZ or any Related Company of Westpac NZ.

16, assignment

164 Westpac NZ may assign
Westpac NZ cen transfer this Agreement and all or part of the Outslanding Moneys to someone else. If It does, this Ag) and any Bank D will apply tolhe as It was Westpac NZ. To lhe maximum extent aliowed by 1aw, any
transfer will be free of any set off, equlty or cross clalm which the Bosrower would have had agalnst Wesipac NZ or the transferee of any Bank Document but for Lhis clause.

16.2 Borrower may notassign
The Borrower may not assign or otherwise transfer or grant any Security Interest over any of fis ights and obligations under this Agreemanl or any olher Bank document.

16.3 disclosure of Information
Westpac NZ may disclose 1o a Related Company, potential asslgnea or transferoe of Ifs rights or obligations under any Bank Document or any other relevant party any Information about the Borower as Westpac NZ considers appropriale. However, before
disclosing to any potential assignee or transferee Westpac NZ will, In refation to Information which [s not publicly avaliabie:
advise the Borrower of Hts Tnfention; and

a
b; requlre an undertaking protecting the confkientiality of that Information From any potential assignee or transferee or other relevant party,
17.  counterpart execution

This Agreement may be exected In Iwo or more counterparts, all of which will be deemed to constitute the same Instrument. Westpac NZ may accept as an origlnal a facsimile copy of Lhis Agreament executed by the Borrower and a facsimile copy, when taken
with a counlerpart executed by Weslpac NZ, will be deemed 1o be one original copy of this Agreement.
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418.  antl-money laundering

The Borrower agrees lo provide all Informalion Lo Westpac NZ which Westpac NZ requlres In order to manage its ant-money-laundering and countering terrorism flnancing obligations, to manage Its economic and trade sanctions risks or to comply with any
laws, rules of regulations In New Zealand or any other country. The Borrower agrees lhat Weslpac NZ may refuse to establish a business re(auonshlp wilh lhe Borrower, may be requlired to delay, defer, stop or refuse to process any transaction, or may

terminate Its business relationship with the Bormower at any Ume and without notice, If the Bomower falls m pruvide this [ Z In the and timeframe specified by Westpac NZ. The Borrower agrees that Westpac NZ may delay, defer,

slop or refuse to process any transaction without Incurring any labliity f Weslpac NZ knows or suspects

a the transaction will or may broeach any laws or regulations In New Zealand or any other country; or

b the transaclion Invalves any persan {natural, corporate or ythat Is Itself directly or Indlrectly, to any person (natural, corporat thatis under economic and trade sanctions Imposed by
any country.

Unless Ihe Bomower has disclosed 1o Wesipac NZ that the Borrower Is acling In a trustee capaclty o an behalf of another party, the Borower warrants that the Borrower is acling solely on lhe Borrower’s own behall In entering Into this Agreement.

For eal and warrants to Weslpac NZ that, lo best of Lhe Borrower's knowledge, Information and bellef at the Ume the 1akes place, the of thal by Westpac
NZin auwrdanne with the Bormwen’s Inslmotkms will nul breaw any |aws or regulalions In New Zealand or any olher country relevan lo the ransaciion.

19.  Interpretation
191 Deflnitions
“The following definitions apply, unless the context requlres olherwise:
Agreement means this agresment and any variations or additions to It agreed In writing between the parties;
Attomey means a person appointed as attorney under any Bank Document;
Avallabllity Perled means the perlod beglnning on the date that Westpac NZ confirms to the Borrower that the condition precedent In this Agreement has been satisfied and explring on 30 June 2015;
ument means a document of agreement:
a)  towhich Westpac NZ and any one or more of the Borrower andfor any Guaranlor are or become partles or purport to be or become parlles; or
b) under which obligations arise or are inlended to arise from any one o moTe of the Bomower and/or any Guaranior (o, or for the benefit of, Weslpac NZ;
{in each case whether or niot the partles are involved or [t arlses as a resull of an assignment or lransfer) It Includes this Agreament and any Security;

Eanking Day means any day {olher than a Salurday or Sunday)on which regislered banks are open lor business of the nature raquired by this Agreement In Auckland and, If on that day a transfer of [unds Is lo be made under this Agreement. the cily lo which
(he funds are to be Iransfered;

Commencement Date means Lhe date the Loan Is first drawn down;
Default Rato means the aggregate of Westpac NZ's Indicator Lending Rale from time Lo time and 7% per annum;
Development means the development (o be canrled out on lhe land at 200 Wakefleld Streel, Welinglon;

Dollar and § _means the lawful currency of New Zealand;

Event of Defauft means any of the evenls described as such In the General Security ling that the G I Security Agl may be wholly or partially satisfied, released, discharged, avokied, replaced, lost or destroyed from time lo
First Tranche means $35,000,000;

Floating Rale means, for each Floating Rate Period, the aggregate of (he Margin and Westpac NZ's 90 day barik bill bid rate (rounded upwards to the nearest first decimal prace) for bilis of a comparable amount to the amount of the Loan at the relevant time on
the first day of that Floating Rate Period.

Floating Rale Perlod means a perlod of 3 calendar manths provided hat:
a) the first Floating Rate Period will begin on the Commencement Date;
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b) each subsequent Floaling Rale Perlod will begln al Lhe end of the [xevious one;
any Floating Rate Period which would otherwise and on a day which Is not a Banking Day Wil be extended to the next Banking Day:
If any Floaling Rate Period would olherwiss extend beyond Lhe Tenminalion Dats It will end on Ihe Termination Date;

General Soourlly Agreement means the general securlty agreement entered inlo by the Borrower and Westpac NZ and daled on of aboul the date of this Agreement;

eans any govemnment or any governmental, semi-governmental or judicial enlity or authority Including any kocal If- approved or under law, and any stock
exchange, In any case having jurisdiction In relatlon to the affalrs of any party to a Bank Document or to whose control or jurisdicion any party loa Bank Documam has oonsentsd

Group means Reading New Zealand Limited and lls subsldiaries;

tee means any guarantae, indemnity, letter of credtt, I

ally binding letlar c-‘ norri’oﬂ or sule{yshlp Itincludes any nbllgzn ar Irevocable offer to be responsible far a debt (as defined halow? or for the Insolvsn%ur financial condltion of another person. It
al so Includes any other obligation or irevocable offer to pay a debt of to purchase a delz, lo pravkie funds for the Fz nt or discharge of a debt (whether by the advance of moi J the purchase of or subscriptior ares, stock or other Interests Issued by
anol.her person, the purchase of asse or sarvices, ar oiiierwise), or to Indemnlly agalns[ (s consequences uf de aull In Ihs payment of a debt. For the purposes of this defintlon debt Indudns any obligalion or Indebladness ‘of anolher person, present or fulure,
actt nd any capltal or premi n res, stack or other Intarests issued by anolher per:
Guaraptor means any person who creates or enlers Inta a In support of any O Moneys;
Intergst Calenlalion Dale means the date falling on the day In each calendar month which o the C:
the next calendar monlth;

Date provided that where there (s no numerically corresponding day In any calendar month then Itwill be the first day In
means, unless Weslpac NZ shall determine olherwise, the dale falling on the day afler each Interesl Calculalion Date provided that;

where the Inlerest Calculation Dale wouki olherwlse fall an a non-Banking Day then lhe Inferest Payment Date shall be the Banking Day afler the next Banking Day; a

where the Interest Calculation Date woukt otherwlse fall an a Banking Day which Immediately precedes a non- Banking Day then the Interest Payment Data shall bo Ihs next Banking Day;

Land means any land mortgaged of charged from time to ime by any member of the Charging Group to Westpac NZ, together with all bulidings and Improvements on such land;
Letter of Offer means the letter of offer dated 13 April 2015 [rom Westpac NZ to the Bormower In relation to the Loan;

Loan means the sum of $50,000,000 (being the aggregate of the First Tranche and the Second Tranche);

Marlp means, subject to clause 6.2, 1.75% per annum;

Offjcer Inciudes each employee of Weslpac NZ whose (Ue Indudes the word Manager or occupying an office whose Uitte Includas the word Managerand any persan (who need not be an empioyes) authorised by Westpac NZ.

Outanding Monevs means, at any lime, the Loan outstending and all other moneys payable, Including contingentty payable, by the Borrower under this Agreement Including accrued Interest (Including default Interest), fees, cosls and other expenses whether
or not those sums are then due and owing;

Potentlal Event of Default means any event which, with the giving of notlca, lapse of lime or salisfaction of any candition or happening of any event would consiliute an Event of Defaul;

Power means a power, fight, autharity, discretion or remady which Is confarred on Westpac NZ, an Officer or an Altomey by a Bank Doctiment or by law In relation to a Bank Documenl;
‘Quantity Survevor means any quantity surveyor approved In writing by Westpac NZ:

Relaled Company has the meaning given (o (hat tsrm In the Companles Ad 1993 but on the basls thal Subsidfary has the meaning given il In this Agreement and lhat body corporale Inciudes any enlily:
Second Tranche means $15,000,000;

Security means the General Securtty Agreement and any other securlty or undertaking provided by the Borrower or any of the Guarantors or procured by the Borrower to be provided to, or for the benefit of, Westpac NZ from time to time In respect of the
Borrawer's obligations under this Agreement;

Subsidlary has the meaning given Lo it In the Flnanclal Reporling Act 1993;
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Jax Inciutes any lax, levy, impost, deduction, charge, rate, duty or withholding which Is lavied or Imposed by a Govemmental Agency and Is required by law o be pald and any related Interest, penalty, charge, fee or other amount;

Termination Dale means 31 March 2016.

19.2 General
Headlngs are for convenlence only. They da not affectinlerpretation. The foliowing rules apply unless the context requires otherwise:
a)  Singular Includes the plural and Lhe converse:
b) A gender Includes all genders;
c) ‘Where a word or phrase Is defined, fts other forms have a eaning;
d) Referance Io a clause or schedule Is a reference Io a clause of, or a sehedula to, this Agreement
8) An exanmpie does not limit what else might be Included:
f Refarenca to a party Io Lhis Agresment or another agreament of document [ncludes the panys succassors and pemlned substitutes or as sOgns
g Reference (o an agreement or document Is lo the agreement or documenl as amended, novated. replaced from Ume Lo Ut «cepl to the exient prohiblted by this Agreement;
h, Reference to leglslalion or lo a provision of leglslation Includes a modification or re-enactment of Il a leglslalive pnwlslun subsmnled forl and a legulallon or slalulory instrument Issued under I;
D] Reference (o an assel includes any real or personal, present or future, lanplble or Intanglble property. right or assel and asy righl, Inlerast, revenue or benefLIn, under or derived from any property right or assel;
)] An Evenl of Default Is continulng undl it has been walved In wriling by Westpac NZ;
k) Reference to cleared funds means funds which are freely transferable and available for
D] Reference to a law includes present or future common or customary law and any statute, statutory Instrument, subordinate leglslation, regulation, by-law, order or other leglsiative any Judiclal or order or or
decislon, in any Jurisdiction;
m) Reference 0 person Includes a natural person, company, corporation, trust, partnership, firm, joint venture or Govemmental Agency, In each case whether or not having separate legal personality, and any association of entlties;
n) Reference to a security imerest Includes a martgage, charge (fixed or floaling or otherwlse), encumbrance, llen, pledge, brust, financlal lease, sale and lease back, sale and repurchase, title retentlon (other than In respect of goods purchased In the ordinary
course of irading), charge or similar Interest Imposed by law, and a preferential arrangement of any kind, the practical effect of which Is to secure a creditor;
o) Reference to Tax on overall net Income of Wesipac NZ means tax imposed by the Jurlsdiction In which Westpac NZ's lending branch |s Jocated on all or parl of fis net Income, profils or galns{whether workiwkie, or only insofar as stch net Income, profits or gains.
are considered to arise In or retate to a particular jurisdiction, or otherwise);
2] Reference to writing Includes a facsimlle transmission and any means of reproducing wonds ina tangible and
permanently visible form;
Q) References ta the Guarantor are references to each of them severally as well as lo any two or more of them jointly, and the obiigations and agreements on Lhelr part In this Agreement will bind every two ar more of lhem jointly and each of thern severally.
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taxes, maintenance and other common charges paid by tenants, all vacancies and identifying any defaults or payment delinquencies thereunder;

innin fivor of
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(i)  year-to-date operating statements prepared for each calendar quarter during each such reporting period detailing the total revenues received, total expenses incurred, total cost of all capital
improvements, total debt service and total cash flow; and

(i) & current personal financial ofeach G if applicable, in a form sati y to Lender.

®) ‘Within ninety (90) calendar days following the end of each calendar year, Borrower shall furnish a statement of the financial affairs and condition of the Borrower and the Property
including a statement of profit and Joss for the Property in such formai and in such detail as Lender or jts servicer may reasonably request, and setting forth the financial condition and the income and expenses
for the Property for the immediately preceding calendar 3] prepared and audited by an mdef{ lent certified public accountant. Borrower shall deliver to Lender copies of all income tax returns, requests for
extension and other similar items cantenaporaneously with its delivery of same to the Internal Revenue Service.

© Borrower will permit repr inted by Lender, includi d agents, attoreys, appraisers and any other persons, to visit and inspect on at least twenty-
four hours advance notice during its normal business hours and at any other reasonable hmes any of the Pmpeny or Borrower's chief executive office and to make photographs thereof, and to write down and
tecord any information such representatives obtain, and shall permit Lender or its rep to igate and venfy the of the information furnished to Lender under or in connection with this
Agreement or any of the Loan Documents and to discuss all such matters with its officers, employees and rep ves. will furnish to Lender at Borrower's expense all evidence which Lender
may from time to time reasonably request as to the accuracy and validity of or 1 with all jons and warranties made by Bomrower in the Loan Documents and satisfaction of all conditions
contained therein. Any inspection or audit of the Property or the books and records of Borrower, or the procunng of documents and financial and other informaticn, by or on behalf of Lender, shall be at
Borrower's expense and shall be for Lender's protection only, and shall not itute any of responsibility or liability by Lender to Borrower or anyone else with regard to the condition,
construction, maintenance of operation of the Property, nor Lender's approva] of any cemﬁcanon given to Lender nor relieve Borrower of any of Bortower's obligations. Lender mey divulge to any Investor
(as hereinafter defined) all such information, and fumnish to such Investor copies of any such reports, financial statements, certificates, and d btained under any provision of this
Apgreement, or relaled agreements and documents, provided that such jnformation shall be provided on a confidential basis.

d ‘Without limiting Lender's other rights and remedies under this Agreement and the other Loan Documents, in the event that any statement or document required to be delivered to Lender
pursuant to this Section 2.04 is not delivered within thirty (30) days of the date when the same is due "Delinquent Reports") upon fifteen (15) days notice to Borrower, the
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Interest Rate (as defined in the Note) shall be increased by adding one quarter percent (0.25%) per annum (i.e. 25 basis points) to the Interest Rate until such time as all Delinquent Reports, in form and
substance reasonably satisfactory to Lender, have been delivered to Lender.

ArticleII. CONDITIONS TO ADVANCE

Section 3.01 Conditions
The obligation of the Lender to make the Advance is subject to the satisfaction of all of the following itions precedent (the "C ") (ench of which is deemed material and none of which may

be waived except by an instrument executed by the Lender):
[6)] ‘The Lender shall have received:

(1) the iirevocable Notice to Borow Funds;

&Xertified copy of the resolutions or consent adopted by the members of Borrower, in form and substance reasonably satisfactory to Lender awthorizing the
the Security Instrument and all of the other related Loan Documents required at the time of the Advance, including, but not Jimited to the Notice to Borrow Funds;

delivery and per of

(3)  copies of the most recent year end Financial Statemments;

(4)  acertificate from Borrower that all the representations and warranties set forth herein shall be true and correct on and as of such time with the same effect as though such representations and warrenties
have been made on and as of such time, except to the extent such representations and warranties expressly relate to ean earlier date; and

(5)  acertificale of Bortower, stating no proceedings exist affecting Borrower or the Property that could have a Material Adverse Eifect on Borrower, the Loan, the First Mortgage or the Property, and (B) a
Certificate from the Guarantors, to the effect that no proceedings exist affecting any Guarantor which could have a material adverse effect on such Guarantor, in each case, which have not been
disclosed 1o Lender in writing.

(i) Borrower shall be in compliance with al] the terms and provisions set forth herein on its part to be obsetved or performed and no "Event of Default" (as hereinafter defined), nor any
event which upon notice or lapse of time or both would constitute an Event of Default, shall have occurred and be continving either at the time of the Advance or as a result of such borrowing, including but not

limited to compliance with all financial reporting requirements set forth herein
(iii) Bormrower shall be in compliance with all the terms and provisions set forth in the First Mortgage Loan Documents on its part to be observed or performed andno
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"Event of Default” (as defined in the First Mortgage Loan Documents), nor any event which upon notice or lapse of time or both would constitute an Event of Default pursuant to the First Mortgage
Loan Documents, shall have occurred and be continuing either at the time of the Advance or as a result of such borrowing, including but not limited to compliance with all financial r¢porting
requirements set Torth therein;

(iv) Lender's i at the B shall maintain a Debt Yield of no less than 11% during the term of the Loan, In the event that Tender shall at any time determine that the Debt
Yield is less than 11%, Borrower shall within thu'ty (30) days of notice and demand by Lender, either reduce the Loan amount (by the payment of principal) or pledge such additional collateral as may be
acceptable to Lender in order to maintain the required Debt Yield. Borrower's failure to ejther reduce the Loan balance as necessary or satisfy Lender's demand for addmona] col]aieral acceptable 0 it within
thirty (’402 days of notice having been given by Lender, shall be considered an Event of Default hereunder. "Debt Yield" shall mean, as of any date, the quotient ( dby
dividing (i) the net operating income for the twelve (13 month period endmg with the most recenﬂy completed calendar month by (b) the outstandmg principal balance of d:e Nrote and the First Note 25 of
such date. Lender's calculation of the Debt Yield, and shall be and binding on Borrower absent manifest error;

(] Immediately prior to the Advance, Lender shall cause title company to file and record the Security Instrument substantially in form attached hereto as Exhibit A and related certificates
for the Property in the appro;mate recordmg office in New York County. The Bormwer shall (i) pay any and all expenses of the Lender incurred in connection with the fore%omé matters, including, without
limitation, the costs of ant% fees, mortgage reports and the reasonable fees and expenses of the Lender's counse: (i) deliver any documents
reasonably requested by the Lender or the ht]e company in connection with eﬂ'ectuanng the foregoing matters;

(vi) Lender shall have received a NY ALTA (1992) loan policy of title insurance (the "Loan Title Policy™) in the amount of the Advance, substantially in the form attached hereto as
Exhibit B jssued by the title company to Lender, insuring the Security Instrument as a valid and subsisting second mortgage lien on the Property subject only to standard and customary permitted exceptions,
including the lien of the First Mortgage. The Loan Title Policy shall contain such affirmative insurance and endorsements as Lender shall reasonably require;

(vii) opinion(s) of counsel as to the authonty, due execution, and enforceability of the Security Instrument and related Loan Documents in form substantially similar to the opinion given in
connection with this A or otherwise to the Bank;

(viii) a certificate from Borrower and other evidence satisfactory to Lender in its reasonable discretion, including but not Jimited to, an agreement of purchase and sale in
connection with the acquisition of floor area rights and/or air rights and/or other
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development or zoning rights that will benefit the Property as same will be more particularly described in the Security Instrument;

(ix) « _ peymenlto Lender of a stzmdby fee equal to one quarier of one percent (0.25%) of the Unused Portion on the first amniversary of the Loan and every amivesary thereafier until the Loan is paid in
full, provided, however, Borrower shall pay Lender a pro rata portion of such standby fee if the Loan is paid in full prior to any given one year anniversary of the Loan. The Unused Portion shall mean the difference, if any,
‘between the maximmm aggregate principal amourt thet may be advanced under the Note and the Advance ; and

x) payment of all of Lender's expenses in connection with the review and Bomower's compli with the Conditions including but not limited to Lender’s rcasonable attorneys' fees and expenses.
Article IV. DEFAULT
Section 4.01 Events of Default,

Each ofthe following shall constitule an "Event of Default'! under this Agreement:

(a) if any ion or wamranty of orof ifs bers, general pannm, principals, affilistcs, agents or employecs, or of any Guarantor made herein or in the Environmental Indemnity or
in any Loan Document, in any gnamnly, of in any ceriificale, repor, financial orother i 10 Lender shall have been false or misleading in any malerial respecl when made;

The failure 10 make any payment of principal or interest under the Notc on or before the tenth (10 1h) calendar day afier the day on which the same is due (without regerd to any applicable cure
and/or nolice period) or if ihe enlire Debi is nol paid an or before lhe Maturity Date, along with applicable prepayment premiums, if any
© if Borrower, or its general partner, member or manager, if applicable, violales or does nol comply with any of the provisions of Section 3.3, Seelion 4.3, or Arlicle 8 hereof, or Article 19 of the
Note, or fails o deliver any of the reporis required by Section

@ if Borrower or any Guarantor shall make an assignment for the benefit of creditors or if Borrower or any Guarantor shall admit in writing its inability to pay, or Borrower's or any Guarantor's failure
10 pay its debis as they become due;

(e) if ()] Bomower or any membet o manngcr of Bormower, or any Guarantor shall commence any case, proceeding or other action (A) under any existing or future law of any jurisdiction, domestic or
foreign, Telating to bank , 10T mnl.omhlp orrelief of deblora, gecking 10 have an order for relief entered with respect to it, or seeking io adjudi il a bankmupt or insolvent, or seeking
izati dj inding-up, i or other relief with respecL to it orits debis, or (B) secking appointment of a recciver, trusice, custodian, conservator or other
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similar official for it or for all or any substantial part of its assets, or Borrower or any member or manager of Borrower, or any Guarantor shall make a general assignment for the benefit of its creditors; or (i)
there shall be commenced against Borrower or any member or manager of Borrower, or any Guarantor any case, proceeding or other action of a nature referred to in clause

(i) above which (A) results in the entry of an order for relief or any such adjudication or

appointment or (B) remains undismi: d d or for a period of ninety (90) calendar days; or (iii) there shall be commenced against Borrower or any member or manager of Borrower or any
Guarantor any case, proceeding or other action seekmg issuance of a warrant of attachment, execution, distraint or similar process against all or any substantial part of its assets which results in the entry of any
order for any such relief which shall not have been vacated, discharged, or stayed or bonded pending appeal within ninety (90) calendar days from the entry thereof; or (iv) Borrower or any member or manager
of Borrower, or any Guarantor shall take any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the acts set forth in clause (i), (if) or (iii) above; or (v) Borrower or any
member or manager of Borrower, or any Guarantor shall generally not, or shall be unable to, or shall admit in writing its inability to, pay its debts as they become due;

"The occurrence of any materially adverse change in the financial condition of the Borrower or any G (for of this A a "materlally adverse change" shall mean one
of the Borrower or any Guarantor with respect to (i) maintaining andlor operating the Property, (ii) paying all real estate

V]
which in the determination of the Lender that, in its sole j ]]i‘; dgment, impairs the abili
and, related taxes and charges and (iif) meeting all of its financial obligations to the der and all other creditors);

®) ‘The occurrence of any default beyond the expiration of any applicable notice, grace or cure period under (i) any mortgage(s) now or hereafter covering the Property, giving rise to a
right to | thereof regardless of whether such mortgage(s) is/are held by Lender or a third party or (ii) any other agreement (loan or otherwise) between Lender and Borrower now existing or

hereafter made;

‘The filure to perform any of the other covenants, terms or agreements on the part of the Borrower to be performed hereunder or under any of the other Loan Documents beyond any

]
applicable notice and cure perjod;
if any federal tax lien is filed agamstBorrower any general partner, member or manager of Borrower, any Guarantor or the Property and same is not discharged of record within forty-

o)
five (45) calendar days after Borrower becomes aware of such filing;; or
Any "Event of Default" (as defined in the First Mortgage Loan Documents) or any event which upon notice or lapse of time or both would constitute an Event of Default occurs pursuant

U
to the First Mortgage Loan Documents.

Section 4.02 Effect of Default.
‘Upon the occurrence of an Event of Default, the Lender, in its sole and absolute discretion, may (1) temporarily suspend the extension of credit and refuse to honor any request for an

(@)
Advance, (2) demand the prepayment of the Advance, (3} pursue any other i
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dies available o the Lender unﬂer this Agreement or the other Loan D:
e and/or such of the other di

4) this A and any obli der to make the Advance by declaring Lhe loan 10 be immedialely due and
‘mrovided for in the Loan Documents as the Lender mey elect. The costs and expenses of Lender incurred in carrying out mny or all of the above and enforemg the terms
of this Agreement or the Note, including reasonable attomeys' fees, shall be al Borrower's expense.

received and accepled by the Lender more than ten (10) days afler the dale it is due, 1o cover the exim expense myolved in handling such delinquent payment.
g 1o Lhe contrary herein ithstandi;

Without limiting eny remedy otherwise available to the Lender, the Borrower shall pay = late charge, 1o the extent permitted by law, of five ($.05) cents per each dollar ($1.00) of each payment

Lender shall give written notice Lo Borrower with respect to any non-monetary defaulis heleunder and Borrower shall have a period of thirty (30)
days from the date of such notice to cure the default, if Borrower or any Guaraor, as the case may be, shall contimne to be in default under any other texrm,

thirty (30) calendar days afier notice from Lender; pmﬂded that if such default cannot reasonably be cured within such thirty (30) calendar day period and Borrower (or such Guamnlor as the case may be) shall have
commenced to cure such default within such thirty (30) calendar dayperiod and thereafier diligenily and

expeditiously proceeds to cure Lhe same, such thirly (30) calendar day period shall be exten:

or eny Loan Documents for
for 50 long s it shall require Borrower (or such Guarantor as the case may be) in the exercise of due diligence 1o cure such default, it being agreed that no such exiension shall be for a period in excess of sixty (60) calendar
days afier the notice from Lender referred to above.
(d) 1f the Borrower fails to observe or perform sny of the covenanis or agreements on the part of the Bomrower 1o be perfonned herelmder, ihen the Lender may, but shall not be obligated to, perform
the same and all necessary and all reasonable cosis incurred by the Lender in performing the Bomower's and
with inferest thereon af the default rate under the Note.
Section 4.03

BT counsel fees, shall be repaid by the Borrower upon demand, ogether
No Waiver.
any other remedy of the Lender, or any withdras

(a) Any failure of the Lender to exercise its option to declare the loen immedietely due end payable, or any forbearance byihe Lendex ‘before or after any exercise of such option, or any forbearance to exercise
or abandonment of the Lender of any of its rights in any one shall not d as a waiver of any ophon, power, remedy o right of the Lender hereunder
except fo the extent, if any, the action of the Lender constituies an express waiver with respect 1o such one circumstance. The rights nnd remedles of'the Lender and
Documenils are camulative and none of them shall be deemed 10 be exclusive of any olher or of any righl or remedy the Lender may not or hereafler have in law orin equity, The election of any one of more remedies shall
not be deemed to be an election of remedies under any siatule, rule, regulation or other law.

in this Agr mnd in the Loan
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(b) The obligations of the Borrower (and the rights and remedies of the Lender against the Borrower) hereunder shall in no way be modified, abro%ued, terminated or adversely affected
forbearance by the Lender 1n collecting any sums due, or (ii) the granting of any extension of time to perform any obligation hereunder or (iii) any impairment of

be assigned or delivered to Lender to secure payment of the amounts due under the Note or hereunder, by reason of any act, failure to act or negligence of the Lender.

Article V. MISCELLANEOUS

Section 5.01 Notices.

All notices to be given hereunder shall be delivered by hand, or sent to the party to be notified via certified mail, retum receipt requested or sent by a nationally recognized overnight courier which

! e (i) any
e collateral, if any, which may now or hereafter

ovides evidence of eceipt and shall be deemed given when delivered by hand or oné (1) day after delivery to such nationally recognized overnight courier or three (3) days after being posted with the United

tes Postal Service addressed to the parties as fo%lows:

Ifto the Lender at: Santander Bank, N.A.
195 Montague Street
Brooklyn, New York 11201 Attn: Elizabeth Bae

‘With a copy to: ‘Windels Marx Lane & Mittendorf, LLP
156 West 56th Street
New York, New York 10019 Attention: Michele Arbeeny, Esq.

Ifto the Borrower at: Sutton Hill Properties, LLC
6100 Center Drive
Suite 900
Los Angeles, California 90045 Attention: Andrzej Matyczynski

Marcus Rosenberg & Diamond LLP 488 Madison Avenue
New York, New York 10022 Attention: Jeffrey M. Diamond, Esq.

Section 5.02 Successors and Assigns.

The terms Borrower and Lender, shall include the named Borrower and the named under and their respective legal

and any permitted assigns.
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Section 5.03 Severabllity.

If any one or more of the provi ined in this A or in any ofthe Lom Documents shall for any reason be held to be invalid, illegal or vnenforceable in any respect, such invalidity, illegality or
enforceability shell nol affect any other provision of this Agreement or of the Note or any Loan Docnment.
Section 5.04 Expenses of Lender.
The B shall pay all onl-of-pocks nses, including bui not limited to, reasonable counsel fees incurred by the Lender in ion with the p i ion and delivery of this Agreement and the

enforcement or amendment of any of its ngh!x ot pmvwlcms hereunder.
Section 5.05 Indemnity.

The Borrower shall indemmify and hold harmless the Lender from and against eny and all liabilities, obligations, losses, dmmages, penalties, claims, aclions, suits, proceedings, judgments, eosts, expenses and
disbursements, including but not limited to, counsel fees in any way releting to or arising out of the failure of the Borrower i0 perform in full its obligations under this Agreement or under any of the Loan Documents.

Section 5.06 Applicable Law.

This Agreement shall be governed by and construed in accordance with the laws of the State of New York without regard Lo conflict of laws principles,
Section 5.07 Jurisdiction.

ANY ACTION ORPROCEEDING IN CONNECTION WITH THIS AGREEMENT MAY BE BROUGHT IN A COURT OF RECORD OF THE STATE OF NEW YORK, COUNTY OF NEW YORK, THE
PARTIES HEREBY CONSENTING TO THE JURISDICTION THEREOF.

Section 5.08 ‘Waiver of Certain Delenses,

TN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT, OR ANY OTHER LOAN DOCUMENT, THE BORROWER WAIVES ANY CLAIM THAT NEW YORK IS AN
INCONVENIENT FORUM AND FURTHER WAIVES THE RIGHT TO INTERPOSE ANY DEFENSE BASED UPON ANY STATUTE OF LIMITATIONS OR ANY CLAIM OF LACHES AND ANY SET-OFF OR
COUNTERCLAIM OF ANY NATURE OR DESCRIPTION EXCEPT FOR ANY COUNTERCLAIMS DEEMED COMPULSORY UNDER APPLICABLE COURT RULES OR STATUTES.

Section 5.09 ‘Waiver of Jury Trial and Waiver of Ceriain Damages.
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IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, THE LENDER AND BORROWER MUTUALLY WAIVE, TO
THEFULLEST EXTENT PERMITTED BY 1AW, TRIAL BY JURY AND BORROWER HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM FOR
CONSEQUENTIAL, FUNITIVE OR SPECIAL DAMAGES.

Section 5.10 Joint and Several Liability.

If this Agreement is executed bf’ more than one person or entity, al jon: ties, obligations and ‘made by the Borrower herevunder shall be deemed to have been made by each
of such persons and entities and the obligations and duties of such parties hereuuder shall be deemed to be joint and several in all respects.

Section5.11 Origination Fee.

This Agreement shall not become effective unless Lender has received, (a) payment of Borrower to Lender of the origination fee to Lender and (b) payment by Borrower of legal fees and expenses
incutred by Lender to the Lender's counsel.

Section5.12 Counterparts.
This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which, when taken together, shall constitute one and the same instrament
and shall become effective when copies hereof, when taken together, bear the signatures of each of the parties hereto and it shall not be necessary in making proof of this instrument to produce or account for
1nore than one of such fully executed cuuutelpaﬂs

Section 5.13 Satisfaction of Note.

At such time as the First Mortgage or any other mortgage(s) covering the Property, whether held by Lender or another lending institution, becomes due and payable, whether upon the maturity thereof
or by acceleration or otherwise, or upon prepayment thereof, the Borrower shall also be required to immediately repay to Lender all amownts outstanding under the Note and this Agreement and if the
Advance is not outstanding at such time, no advance shall be available hereunder.

Section 5.14 Authorization.
The execution and delivery of this Agreement and the Note referred to herein have been duly authorized by the members of Borrower.

Section 5.15 Cooperation

In the event Bomower detenmines that it would be beneficial to have the proceeds of the Loan in the form of multiple advances. Lender agrees to reasonably cooperate with Borrower with respect to
the modification of the Loan Documents to provide for multiple advances subject to Barrowers payment of all costs and exp: with any such jon
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EXHIBIT 10.19

Separation nnd Release Agreement

This S ion and Release A (this “ Agreement ") dated as of May 30, 2014, will be effective as of the lapse of the Revocation Period set forth in Section 9 hereof (the “ Effective Date ™),
and is made and entered into by and between Andrzej Matyczynski (* Executive ” o  you ”) and Reading International, Inc., a Nevada corporation (“ Reading ” or the “ Company ™).
RECITALS ;

WHEREAS, Executive has been employed by Reading and certain affiliates as its Chief Financial Officer (“CFO™), Treasurer and Corporate Secretary pursuant to the terms of an employment
agreement dated October 28, 1999 (the “ Employment Agreement ™);

‘WHEREAS, you and the Company desire an appropriate strategy for you to retire and amicably end your career with the Company;
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the parties hereto agree as follows:

L. Resignation as Chief Financial Officer . Effective immediately upon request of the Company’s Chief Executive Officer (“ CEO ) (the “ Resignation Date “), you will resign as the Company’s
Chief Financjal Officer, Treasurer and Corporate Secretary and from any and all other positions that you hold as an officer, director and/or manager of the Company and its various direct and indirect
subsidiaries. Your status as a corporate officer, director, manager or any fiduciary position (including as a fiduciary of any employee benefit plans sponsored by the Company or any affiliate) with the
Company and alt affiliates will end on the applicable Resignation Date and you hereby agree to submit your written resignation from any such offices and positions upon request on or after the Resignation
Date, effective as of the Resignation Date. You acknowledge and agree that your Resignation Date may differ from office to office and from position to position.

2. Transition Period Services. Commencing on the date of this Agreement and contimuing through the Retirement Date (defined below), Executive Agrees to continue to serve as the Company’s CFO
and Principal Financial Officer for Securities i Act reporting purp wntil a CFO and/or Principal Financial Officer is appointed and to provide such advice and transition assistance to
the Company as the CEO of the Company may reasonably designate from time to time, including to continue to perform the duties of the CFO and Principal Financial Officer during the Transition Period on
an “at will” basis (hereinafter, the “ Services ™). Executive hereby agrees to execute as CFO and Principal Financial Officer all appropriate filings to be made by the Company under the Securities Exchange
Act during the period prior to the effective date of the appointment of a successor CFO. The period between the date of this Agreement and the Retirement Date is hereinafter referred to as the “ Transition
Period .” During the Transition Period, Executive’s duties will be substantially the same as present, but may be limited from time to time by the CEO. During the Transition Period, you agree to spend
sufficient time on Company matters to perform the duties of the CFO and
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Principal Financial Officer until a new CFO is appointed and to facilitate an orderly transition of responsibilities to the new CFO and, after a new CFO is appointed, to continue to make yourself
available as needed, up to 2 full time basis, to attend to Company matters as requested from time to time. Unless otherwise specified by the CEO, services will be performed at the Company’s executive
headquarters building, in space provided by the Company. The Company will provide for parking during the Transition Period. It is anticipated that, unless otherwise agreed, Executive will be
availeble at the Compauy®s executive headquarters building Monday through Thursday of each week. On each Friday during the Tranmsition Period, Executive may provide Services remotely. In
providing the Services during the Transition Period, you will continue to be an employee of the Company but will not have the authority to speak on behalf of or bind the Company except as authorized
by the CEO of the Company or as required to discharge your duties in connection with providing the Services and performing the duties of the CFO and Principal Financial Officer. All campensation
under this Agreement, including any compensation attributable to the Services, will be subject to tax witbholding by the Company. The Company may terminate this Agreement immediately and
without prior notice if Executive refuses to or is unable to perform the Services or is in breach of any material provision of this Agreement. Termination due to Executive’s wrongful refusal to perform
any services, material breach of this Agreement or for criminal misconduct involving any felony, or any misdemeanor involving moral turpitude or a criminal violation of federal or state securities Jaws
is referred to herein as * Termination for Cause ™). Executive’s “ Retirement Date ™ will be the last day Services are provided during the period starting on the date of this Agreement and ending on
September 1, 2014, or such earlier termination date.

3, Restrictive Covenants . Due to Executive’s position with and relationship to the Company and its affiliates, Executive has had, and/or shall have, access to confidential or proprictary data or
information of the Company end/or any effiliates of Company. This confidential information includes, but is not limited to, the Company’s humen resources and Executive-related information, strategic
business plans, budgets, financial performance and financial statements, operational information, business and ion information, and other information that the Company treats
as confidential or proprietary. Executive agrees he will not disclose or use the Company’s confidential or proprietary information. Execuhve further agrees that the terms of any and all Company policies
regarding trade secrets, confidential or proprietary information will continue to apply to him after the Retirement Date. Executive understands that the Company may seek from a court of competent
Jjurisdiction an iujlmcﬁun to prohibit such disclosure. For so long as Executive is employed by the Company, and for a period of one year after the Retirement Date, Executive shall not directly or indirectly,
either alone or in concert with others, solicit or entice any employee of the Company or any of its affiliates, or any independent contractor of the Company or any of its affiliates, which independent contractor
is primarily engaged in busmess relaxed to the Company or any of its affiliates, to leave or cease providing services to the Company or affiliate or to work for anyone m compeuhon wnh the Company ar its
affiljates, except for any dividual whose 1 or business relations with the Company and/or any Of its affiliates ceased at least six months prior to E 'S or of the
individual. The provisions of this Section 3 and the Company policies that relate to trade secrets, confidential and proprietary information and non-salicitation of employees will survnve the tenmnanon of your
employment and are incorporated in this Section 3 by reference (the * Restrictive Covenants ™), Payments to you under Section 4.1 and Section 4.2 will be conditioned on your with
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the provisions of the Restrictive C: and the provisions of this A In the event of any violation by you of the Restrictive Covenants or the provisions of this Agreement, no further
payments will be made under Section 4.1 and no edditional vesting will occur under Section 4.2. Your right to any unpaid payments under Section 4.1 and any unvested equity awards under Section 4.2
will be forfeited.

4. Compensation . In exchange for your Services, the restrictive covenant obligations described above, the Release provided below and satisfaction of all contractual obligations under the termns of the
Employment Agreement, you will receive the following p jon and benefit tr

4.1 Payments ,

(2) Base Salary; Accrued Obligations . As ideration for your ag; to provide Services under Section 2 and your agreement to the Restrictive Covenants under Section 3, you
will continue to receive your current base salary and employee benefits during the Transition Period. You will continue be paid through the end of the Transition Period or earlier termination of the Agreement.
On the Retirement Date, you will receive payment in 1espect of your accrued and nnused vacation, accrued but unpaid base salary through the Reti Date and rei of imbursed business

p for which jation has been submitted in accordance with the Company’s policies and procedures (collectively, the “ Accrued Obligations ). You ack ledge and agree that as of the date of
this Agreement, you have 200 hours of accrued and unused vacation. The amount of accrued and unused vacation will be adjusted for additional accruals and vacation time taken during the Transition
Period. You acknowledge and agree that you will consult with the CEO regarding scheduling any vacation time during the Transition Period to accommodate the Company’s requirements and to not unduly
interfere with the performance of the Services,

(b) COBRA. You will be offered the opportunity to receive contimation coverage for yourself and your eligible dependents under the Company’s medical end dental plans pursuant to
the provisions of the Consolidated Onmibus Budget Reconciliation Act of 1985, as amended {(* COBRA *) following the Retirement Date, provided you timely elect and pay for such coverage.

(c) Severance Pay. No later then the eighth (8 *) day following the Retirement Date, provided that there has not been a Termination for Cause and that the executed Reaffirmation
Agreement described in Section 7.6 has been delivered to the Company without revocation, you will be entitled to a hump sum payment of severance in an amount equal to $244,500.00, which is comprised of 2
“leaving bonus™ equivalent to six months of your annual base salary in the amount of $154,500, an additional “leaving bonus™ in the amount of $50,000 and an additional payment of $40,000 (collectively, the
“ Severance Pay ). The Severance Pay will be subject to applicable tax withholding and will be further reduced by $33,000, representing an offset for repayment of the outstanding loan (which loan was
grandfathered under Section 13(k) of the Securities Exch Actas ded by the Sart Oxley Act of 2002) to Executive from the Company (the ** Loan Offset ). Executive acknowledges and agrees
that payment of the Severance Pay, reduced by the Loan Offset, satisfies any and all “Jeaving
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‘bomus” obligations under the Jf Agr and is in excess of the amount Executive otherwise would be entitled to.

(d) Deferred Compensation Plan . Reference is mede to that certain Non-Qualified Deferred Compensation Plan between the Company and the Executive dated as of October 19, 2012
(the * Deferred Compensation Plan ™). Provided that there has not been a termination “For Cause™ as defined in the Deferred Compensation Plan, Executive will continue to be eligible to receive the benefits
of the Deferred Compensation Plan according to its terms. If, in the determination of the Board, Executive has satisfactorily performed the Services and all of Executive’s other obligations under this
Agreement, and provided that there has been no Termination for Cause under this Agreement and that the executed Reaffirmation Agreement described in Section 7.6 has been delivered to the Company
without revocation, the Board of Directors will authorize an allocation under the Deferred Compensation Plan for the 2014 plan year and will make a correspanding contribution to the grantor trust in the
amount of $50,000 (representing a pro-rata amount of the anmual allocation and contribution for 2014 through the Retirement Date). The timing and the amount of the distribution under the Deferred

Comp ion Plan of ive’s vested benefit will be determined according to the terms of the Deferred Compensation Plan.
4.2 Equity Awards . All unvested stock optiams, restricted stock or other equity P pranted to ive prior to the Resignation Date will continue to vest through the Retirement
Date,
43 0 ther C ion Matters. Notwith di ything 1o the contrary ined in this Agr (including the Release set forth in Section 7 hereof), you hereby acknowledge that, in
with your Resignation and Reti when you cease to be an employee of the Company, you will not be entitled to receive from the Company or an affiliate (i) any additional severance pay or

benefits except as provided in Section 4.1 and Section 4.2, or (ii) any retiree temmination welfare benefits (other than health care continuation coverage that you may be entitled to elect pursnant to
Section 4980B of the Code), in each case including, but not limited to any severance pay or benefits pursuant to the Employment Agreement. Your participation in all Company perquisites will cease as of the
Retirement Date. .

5. Nondisparagement. The Executive agrees to refrain from making any false or misleading statements or comments sbout the Company and any of its respective affiliates, their officers, directors,
personnel, or any of their products and services. The Executive agrees to refrain from making any disparaging remarks to any person (other than comments to Executive’s immediate family members or
advisers that are made on a confidential basis and ere not repeated or published by such persons) about the Company and any of its respective affiliates, their officers, directors, their respective personnel, and
their respective products and services; except to the extent otherwise required by applicable law.,
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6. Cooperahon In order to ensure a smooth transition from Executive's employment with Company, Executive agrees to provide reasonable assistance to and cooperation with Company following the
Retirement Date in connection with any Company matters for which Executive had knowledge arresponsnblhty while employedby Compauy If Company is involved in any legal action or investigation after

Executive's Retirement Date relating to events which occurred during Ex ive’s ding without limif Lm;uted, Starn O’Toole, the Blumenfeld Enterprises Inc.
and the Urqubart matters) Executive will cooperate with the Company to the fullest extent reasonub]y possﬂ:le (takmg mto i E ive's schedule and other ) in the preparation,
prosecution, or defense of the Company’s case, including, but not limited to, required travel, app y, the ion of affidavits or documents or providing information requested by the

Company. Company will reimburse Executive for P d out-of-pocket exp and 1 pre-: approved compensation (if Executive is no Jonger receiving Base Salary or severance
payments), based on an hourly rate of $200 per hour, for time related to such assistance.

7. Release, You hereby acknowledge that the Company's obligations under Section 4 hereof are in excess of any payments or benefits to which you are entitled under law, contract or otherwise and are
contingent upon your timely execution of, and faihwe to revoke this Agreement, including the release of claims set forth in this Section 7 (the “ Release ™). In the event that you do not timely execute the
Agreement or if you timely revoke the Agreement as descn‘bed be]ow the Company will have no obligations to you under this Agreement For purposes of this Section 7 “Released Parties ™ include the
Company and its affiliated companies and their officess, di ployees, agents, rep ives, plans, trusts, ad fiduciaries, 1 ip and assigns.

7.1 You, on behalf of yourself and your personal and legal rep ives, heirs, and assigns, hereby ack full and Ip) i ion of, and fully and forever
waive, release, and discharge the Released Pames from any and all claims, causes of action, demands, liabilities, damages, obligations, and debts (collecuva]y referenced as “ Claims ), of every kind and
nature, whether known or unk d or d, that you hold as of the date you sign this Agreement, or at any time previously held against any Released Party, arising out of any matier
whatsoever (with the exception of breach of this Agreent) This release specifically includes, but is not limited to, any and all Claims:

(a) Arising out of or in any way related to your employment with or separation of employment from the Company, or any contract or agreement between you and the Company or the
termination thereof;

(b) Arising out of or in any way related to eny treatment of Executive by any of the Released Parties, which shall include, without limitation, eny or decisions with respect to
hiring, placement, promotion, discipline, work hours, demotion, transfer, termination, compensation, performance review, or training; (iv) any statements or alleged statements by the Company or any of the
Released Parties regarding Executive, whether oral or in wiiting; (v) any damages or injury that Executive may have suffered, including without limitation, emotional or physical injury, compensatory damages,
or lost wages; or (vi) employment discrimination, which shall include, without limitation, any individual or class
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claims of discrimination on the basis of age, disability, sex, race, religion, national origin, citizenship status, marital status, sexual preference, or any other basis whatsoever,

(c) Arising wmder or based on the Equal Pay Act of 1963 (EPA); Title VII of the Civil Rights Act of 1964, as amended (Title VII); Section 1981 of the Civil Rights Act of 1866 (42 U.S.C.
§1981); the Civil Rights Act of 1991 (42 U.S.C. §1981a); the Americans with Disabilities Act of 1990, as amended (ADA); the Family and Medical Leave Act of 1993, as amended (FMLA); the Genetic
Information Nendiscrimination Act of 2008 (GINA); the National Labor Relations Act (NLRA); the Worker Adjustment and Retraining Notification Act of 1988 (WARN); the Uniform Services Employment
and Reemployment Rights Act (USERRA); the Rehabilitation Act of 1973; the Occupational Safety and Health Act (OSHA); the Employee Retirement Income Security Act of 1974 (ERISA) (except claims
for vesled benefits, if any, to which you are legally entitled); the False Claims Act; Title VIIT of the Corporate and Criminal Fraud and Accountability Act, as amended (18 U.S.C. §1514A) (Sarbanes-Oxley
Act); the federal Whistleblower Protection Act and any state whistleblower protection statute(s); the California Fair Employment and Housing Act or any other federal, state or local law relating to employment
or discrimination in employment or any other fair employment practices statute(s) of any state, in all cases arising out of or relating to your employment by Reading or investment in Reading or your services as
an officer or employee of Reading or its subsidiaries, or otherwise relating to the termination of such employment or services.

(d) Arising under or based on any other federal, state, county or local law, statute, ordinance, decision, order, policy or regulation prohibitil ) discrimination; providing for
the payment of wages or benefits (including overtime and workers’ compensation); or otherwise creating rights or claims for employees, including, but mot limited to, any and all claims alleging breach of

public policy; the implied obligation of good faith and fair dealing; or any express, implied, oral or written contract, | manual, policy or practice, including, but not limited to,

the Employment Agreement; or alleging misrepresentation; defamation; libel; slander; imterference with ] relations; or i imicéon of emotional distress; invasion of privacy;
assault; battery; fraud; i hari - jation; or wrongful disct and

(€) Arising under or based on the Age Discrimination in Employment Act of 1967 (“ ADEA ), as amended by the Older Workers Benefit Protection Act (“ OWBPA ™), and alleging a
violation thereof by any Released Party, at any time prior to the date you sign this Agreement.

7.2 You agree that, except as set forth in this Agreement, you are not entitled to any payment or benefits from any of the Released Parties, including, but not limited to, any payments or benefits
under any plan, program or agreement with any Released Party, including, tut not limited to, the Employment Agreement.

7.3 You agree that, this Agreement extinguishes all claims and charges that you could have raised against any of the Released Parties, whether known fo you or not. You expressly waive
all rights and benefits under Section 1542 of the California Civil Code and any
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similar law of any state o territory of the United States. Section 1542 of the Califomia Civil Code provides as follows:

%A gencral release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of execating the release, which if known by
him or her must have materially affected his or her settlement with the debtor.”

7.4 You hereby represent that you know of no claim that you have that has not been released by this Section 7 .

7.5 Nothing contzined in this Release will (i) release any claim that cannot be waived under applicable law, (ii) release your rights to eny benefits under any employee welfare benefit plen of the
Company, the 401(k) Plan or with respect to the right to elect health care continuation under COBRA, (iii) release any entitlement to or with respect to indemnification which you may have pursuant to
agreement, the Company’s bylaws, any palicy of insurance maintained by the Company or otherwise under law, or (iv) be construed {o release your rights under this Agreement or be canstrued to prohibit or
restrict you in any manner from bringing appropriate proceedings to enforce this Agreement. You acknowledge that your execution of this Agreement terminates any claims you previously held to any and all
compensation and employee benefits, other than those specificaily identified in this Agreernent.

7.6 By signing this Agreement, you represent that you have not commenced or joined in any claim, charge, action or proceeding whatsoever against any of the Released Parties arising out of or
relating to any of the matters set forth in this Section 7 . You further represent that you will not be entitied to any personal recovery in any action or proceeding that may be commenced on your behalf arising
out of the matters released hercby. As a condition to continued receipt of payments under Section 4 after the Retirement Date, you hereby agree fo reaffirm the release terms of this Section 7 applicable to the
period between execution of this Agreement and the Retirement Date by executing a reaffirmation agreement (the “ Reaffirmation Agreement *) substantially in the form attached hereto as Schedule A .

8. General Provisions .

8.1 Severability . It is the desire and intent of the parties that the provisions of this Agreement will be enforced to the fullest extent permissible. In the event that any one or more of the
provisions of this Agreement will be held to be invalid, illegal or unenforceable, the validity, legahty aud enforceahmty of the remainder of this Agreement w111 remain valid and enforceable and continue in
full force and effect to the fullest extent consistent with Jaw. Moreover, if any one or more of the pr ined in this A is held to be ively broad as to duration, scope, activity or subject,
such provisions will be construed by Jimiting and reducing them so as to be enforceable to the i extent ible with applicable law.

8.2 No Admisslon . By entering into this Agreement, the parties do not admit to, and expressly deny, any wrongdoing.
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8.3 Return of Property. You agree to retum to the Company, on or prior to the Retirement Date, all files, records, documents, reports, computers and other property of the Company in your
possession or control, including, but not limited to, any documents or other materials containing Confidential Information, end you further agree that you will not keep, transfer or use any copies or excerpts of
the foregoing items, Executive will be permitted to copy and remove any electronic files on the computer or ce]l phone that contain his personal information (but not any Confidential Information or
proprietary Company information or data), including contact information.

8.4 Notices . Any and all notices, requests, and other ications provided for by this Agreement will be in writing and will be effective when delivered in person, consigned to a
Teputable national or international courier service (including Federal Express), and addressed to you at your last known address on the books of the Company or, in the case of the Company, at the Company’s
principal place of business, attention of the President of the Company, or to such other address as either party may specify by notice to the other actually recejved.

85 This Agreement is personal to you and, without the prior written comsent of the Company, will not be assignable by you ctherwise than by will or the Jaws of
descent and distribution. This Agreement will imure to the benefit of and be le by your legal rep . This A will imure to the benefit of and be binding upon the Company and its
successors and assigns.

8.6 Governing Law; Captions; Amepdment . This A will be g d by, and d in d. with, the Jaws of the Siate of California, without reference to principles of

conflict of laws. The captions of this Agreement are not part of the pl’OVISIOIlS hereofand will have no force or effect. Thts Agreement may not be amended or modified except by a written agreement executed
by the parties hereto or their respective s and legal ives.

8.7 Code Section 409A Compliance . The Company and you each hereby affinm that it is their nutual view that the provision of payments and benefits described or referenced herein are either
exempt from or intended to be in compliance with the requirements of Section 409A of the Code and the Treasury regulations re]aﬁng thereto (“ Section 409A ™) and that each party’s tax reporting will be
completed in a manner consistent with such view. The Company and you each agree that upon the Retirement Date, you will expenence A “sepamuon from service” for purposes of Section 409A. Any
payments that qualify for the “short-term deferral” exception or another excepnon under Section 409A will be paid under the P For purp of the 5 on lified deferred
compensation under Section 409A. of the Code, each payment of comp ion under this Agr will be treated as a separate pay of i ined herein to the
contrary, fo the extent required in order to avoid accelerated taxation and/or tax pena]ues under Section 409A, fee amounts in Section 4.1 that constitute nonqualified deferred compensanon and would
otherwise be payable pursuant to this Agreement on account of separation from service during the six-month period immediately following the Retirement Date will instead be paid on the first business day

after the date that is six months following the Retirement Date (or death, if earlier). Notwithstanding anything to the contrary in this Agreement, all reimbursements and in-

PA2543



kind benefits provided under this Agreement will be made or provided in d with the requi s of Section 409A of the Code, including, where i the requi that (x) the
amount of exp eligible for rei or in kind benefits provided, during a calendar year may not affect the exp eligible for reimt or in kind benefits to be provided, in
any other calendar year; (y) the reimbursement of an eligible expense will be made no later than the last day of the calendar year following the year in which the expense is incurred; and (2) the
right to reimbursement or in kind benefits is not subject to liquidation or exchange for another benefit. Neither the Company nor its affiliates will be liable in any mamner for any federal, state or
local income or excise taxes (including but not limited to any taxes under Sections 409A of the Code), or penalties or interest with respect thereto, as a result of the payment of any compensation
or benefits k or the i ion of any such p ion or benefits or the value thereof in youwr income. You acknowledge and agree that the Company will not be responsible for any
additional taxes or penalties resulting from the application of Section 409A.

838 . Notwithstanding any other provision of this Agreement, the Company may withhold from amounts payable under this Agreement all amounts that are required or authorized to
‘e withheld, including, but not limited to, federal, state, local and foreign taxes to be withheld by epplicable laws or regulations.

8.9 Preparation of Apreement . This Agreement will be interpreted in accordance with the plain meaning of its terms and not strictly for or against any of the parties hereto. Regardless of
which party initially drafted this Agreement, #t will not be construed against any one party, and will be construed and d as a mutually-prep

8.10 Entire Agreement . This Agreement constitutes the entire agreement between you and the Cumpany with respect to the subjects addressed herein, and together with the Restrictive
Cdvenants that survive, and the Reaffirmation Agreement de il prior agr ings and repre ions, written or oral, with respect to those subjects, including, but not limited to the,
Employment Agreement. Without limiting the generality of the foregoing, you ack dge that the Empl Agr will be terminated upon the effectiveness of this Agreement.

8.11 Legal Fees . The Company will reimburse you for the legal fees, incurred by you in ion with the jation and ion of this Agr up to a maximum of $5,000. Such

reimbursement will be made by the Company within twenty business days of your submission to the Company of an invoice or invoices from counsel, which submission will be made no later than June 15,
2014.

8.12 Coupterparis . This Agreement may be executed in counterparts, each of which will be deemed an original, and which together will be deemed to be one and the same instrument.

9. Consnltation with Atterney; Voluntary Agreement. You understand and agree that you have the right and have been given the opportunity to review this Agreement and, specifically, the Release
set forth in Section 7 above, with an attomey of your choice. You also understand and agree that you are under no obligation to consent to the Release. You

9
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acknowledge that you have read this Agreement and the Release and understand their terms and that you enter into this Agreement freely, voluntarily, and without coercion. You acknowledge that you
have been given at least twenty-one (21) days during which to review and consider the provisions of this Agreement and, specifically, the Release set forth in Section 7 above, elthough you may sign
and return it sooner if you so desire. You further acknowledge that you have been advised by the Company that you have the right to revoke this Agreement for a period of seven (7) days after signing it
(the “ Revocation Period ™). You acknowledge and agree that, if you wish to 1evoke this Agreement, you must do so in a writing, signed by you and received by the Company to the attention of James
1. Cotter, Jr., President, no Jater than 5:00 pan. Pacific Time on the seventh (7th) day of the Revocation Period. If no such revocation occurs, the General Release and this Agreement will become
effective on the eighth (8th) day following your execution of this Agreement. You firther acknowledge and agree that, in the event that you revoke this Agreement, it will have no force or effect.

10. Other Representations . You agree to execute such docurnents and take such actions as may be necessary or desirable to further the E: ive, by his initials set forth below,
acknowledges and agrees that he was given a copy of this Agreement on the 20th day of May, 2014, to review and consider execution of the terms and canditions contained herein.

Executive ’s Initials
[Signature page follows]
1o
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READ CAREFULLY BEFORE SIGNING

THIS SEPARATION AND RELEASE AGREEMENT INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS AND A WAIVER OF YOUR RIGHTS UNDER THE AGE
DISCRIMINATION IN EMPLOYMENT ACT AS WELL AS OTHER FEDERAL, STATE AND LOCAL LAWS PROTECTING EMPLOYEE RIGHTS. IF YOU SIGN THIS AGREEMENT,
YOU ARE WAIVING ALL OF YOUR RIGHTS TO ASSERT ANY CLAIMS UNDER THESE LAWS. PLEASE READ THIS AGREEMENT CAREFULLY AND SEEK THE ADVICE OF AN
ATTORNEY REGARDING THE LEGAL EFFECT OF SIGNING THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year written opposite their signature.

“ Executive

Date: May 30, 2014 1 i czynski
Andrzej Matyczynski, an individual

“Compan y"
Reading International, Inc.

Date: May 30,2014 By:_/g/ James T, Cotter
James J. Cotter , President
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SECOND AMENDMENT
TO
SEPARATION AND RELEASE AGREEMENT

This secand amendment (the "Secand Amendment” ) is entered intoas of this 26 * day of Navember, 2014, by and between Reading international, Inc. (the “Company”) and Andrzej Matyczynski (“Executive™) and amends that certain Separation snd
Release Agreement dated as of May 30, 2014 (the “[nitia] SRA™), as previously amended by (hal certain firt amendment of Separation and Release Agreement dated effective August 6, 2014 (the = First Amendment ™ and collectively with the Initial SRA,

ihe “First Amended SRA™).

armended by this Second the First Ayjuended SRA remains in full force and effect

Any defined lecms not specifically defined in this Secand Amendiment have the same meanings as set forth in the Firs Amended SRA.  Except as
and has not been modified or amended in any respect, and none of the respective rights or obligations of ihe parties thereunder have been waived or released.

1. Retirement Date: Section i of the First Amendmea is hereby deleted ir in ils entirety and replaced with the following: “Executive’s “Retirement Date™ will be the last day Services are provided during the period starting on the daie of this
Agreement and ending an June 1, 2015, or such earlier terminatian date,”™

2. Deferred Compensation: Section 2 of the First Amendment is hereby deleted in its calirely and replaced with the following: “The third senlemce of Seciian 4.1(d) is mmended (i) to replace the amount of $50,000 and the immediately following
parenthetical with the amount of $75,000, and (ii) to add the following to the end thereof, “and will authorize an nllocation under the Defecred Compensation Plan for the 2015 plan year and will make a correspanding contribulion io the grantor
trust in the amount of $31,250 (representing a pro-rata mount of the annual allocation and cantribution for 2015 through the Retirement Date). ™

Exccutive will only be required to be el the Company’s Los Angeles nﬂ‘u:es for a lotal

3. Notwithstandiog any othe provision of the First Amended SRA, it is agreed that Exec utive may do a majority of his work from his home in Atlanta, Georgia.
The

of 1en (10) weeks (Maonday through Thursday). Iiis anuclpmd that the parties will work Logether Lo schedule such time in full week blocks, one week in ont month, two weeks in the next month, ane week in the next monih, etc.
reimburae Executive forall travel expenses (against ion), including nicfare, hatel and car reats] (such travel expenses not to exceed $1,200.00 per weekly trip).

wil
Tn Witness Whereof this Second Amendment is exccuted and delivered effective of the dale first set forth above.

Reading International, Ino.
By:_[s/ James J, Colter
Janes T, Colter, Ir.

Chief Executive Officer

Executive:

Andezzej Matyczyaski
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EXHIBIT 10.22
THIRD AMENDMENT
TO
SEPARATION AND RELEASE AGREWT

This Third A to ion A (this “Third ) is entered into effective as of May 1,201 5, by and between Reading International, [nc. ((he “Company”) and Andezej Matyczynski (“Executive™) and smends that certain
Separalion and Release Agreement dated as of May 30, 2014 (the “Initial SRA™), a3 previously amended by that certain F irsi A mendment of Separation and Release Agreement duled efFective August 6, 2014 (the ™ Firet Amendmenl " ) and that certain
Second Amendment to Separaticn and Release Agreemeat dated effective November 26, 2014 (collectively with the Initial SRA and the First Amendment, the “ Amended SRA™).

Any defined lecms not specifically defined in this Third Amendment have the sme meanings as set forth in the Amended SRA.  Exoept 23 speci amended by this Third Amendment, the Amended SRA remains in il force and effect and has nol been
modified or amended in any respect , its terms and conditions are incarporated herein by reference , and none of the respective rights or obligatians of the parties thereundecha s been waived or released.

Retirement Date: Section 1 of the First Amendment is hereby deleted in its entirety and replaced with the following: “Executive's “Retirement Daie™ will be the last day Services are provided during the period starting on the date of this
Agreement and ending on April 15, 2016 , oc such earlier termination date ( such period, the “Term”). Afier May 11, 2015, an which date Execative shall cease to serve ns the Company ’s Chief Financis] Officer and Treasurer, Executive shall
secve as a financial advisor to t he Company principally to assist in the transition of the C ompany lo il s new chief financial officer and to provide such addilions] fiaancial advisocy services as the Company may from time to ime request . It is

understood thet these services will be provided as a full time employes of the Company; such services being referred as the “Services™  for purposes of (his Third Amendment and superseding the prior definition of “Services™ as used in the
Amended SRA

Deferred Compe nsation: Section 2 of the Scoond Amendment is hereby deleted in its entirety and replaced with the following: “ T he third sentence of Section 4.1(d) is wmended to chang the refercoce ta the “2014 plan year” lo the 2015 plan
year,” o change the roference 1o 550,007 to 21,875, * and lhercafler to change e refecence Lo “2014” 1o *2015.” Inaddition, it is agreed thal Lhe Company will make a 2015 contribution Lo Exeoutive’s Deferved Compensation plan, in the
‘amouat of $150,000 (575,000 more than currently provided for in the Executive's Deferred Compensation Plan).

Venue: Nolwithslanding any other provision of the Amended SRA, it is agreed thal during the Tenn, Exec utive may do a majority of his work from his home in Allanta, Georgia. Executive will anly be required Lo be at the Comopany’s Los
Angeles offices for a total of seventeen (1 7 ) weeks (Monday through Thursday) between the date hereof and the Reticement Date . It s anticipated that the parties will work together to schedule such Lime in full week blocks, one week in one
‘month, two weeks in the next month, one week in the next manth, etc.  The Campany will pramptly ceimburse Executive for all travel expenses {against ion), including airfare, hotel and car reatal (such travel
expenses nol lo exceed 1, 5 00.00 per weekly frip).

Salary: Section 4.1 of the Original SRA is hereby amended to provide thet, effective January 1, 2015 and for the balancé of the Teqn, Executive shall be paid as co mpensation for the performance of his duties
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hereunder and under the Amended SRA, o a rate of $312,000 per annum, in accardance with the Company 's standard payment practices , prorated for the period Taauary 1, 2016 through and including April 15, 2016 .

5. Stock Option Vesting: OF (ke previously granted unvesied Class A Stock oplions, 12,500 shall continue to vest on August 22, 2015. The balancc of Exccutive *s Class A Stock o plions previously granled, totaling 12,500, shall vest on April 15,
2016, rather than August 22, 2016. As to any Class A Stock options vested a3 of the Retirement Date, the Executive shall have cightcen (18) moaths from his Retirement Date Lo exe reise same, rsther than three (3) mantha,

6. Relcase: Executive hereby affirms in all respects his Release of the Released Partics sct forth in the Initial SRA as though made on the date hercof, as well a5 all other terms and conditions of the Amended SRA, iocluding, without limitation,
Seclions 3, 5 and 6.
In Wilness Whereofthis Third Amendment is exccuted and delivered effective of the date first set forth above.

Reading ntemnstianal, Inc.
By:_ [/ James T, Coter
James 3. Colter, Jr.

Chicf Executive Officer

Exccutive:

~ M "
Andrzej Matycazynski
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EXHIBIT 10.23

Amended and Restated
C y for Executive and

Executive Compensation

Fronm late January to lste February 2016, the Compensation and Stock Optians Committee (“Compensation Committee™) of Reading Internstionl, Inc., (“Reading,” “Registrant” o the “Company™) met five separate times with Willis Towers Walson, an
international compensation consultiog firm, the ChicE Executive Officer, and legal counscl. As purt of its cngegement Willis Towers Watson reviewed the Company's compensation paid to excoutive and management officers by positioa, in light of cach
person’s dutics and respousibilities. Willis Towees Watson then compared the lop cxeculive and smanagemeat positians sl he Company o (i) cxcoutive compeasation paid by a peer group and (ii) twa surveys, the 2015 Towers Walson Data Services Top
Mansgement Survey Report and the 2015 Mercer MBD Execulive Compensation Survey, in cach case, identificd by office posilion and duties performed by the officer. The peer group ulilized by Willis Towers Walson included the following companics:

Inland Real Estate Corp.

Arcadia Realty Trust

Associnted Estates Reslty Corp. Kite Realty Group Trust

Carmike Cinemeas [nc. Marcus Corporation.

Cedar Realty Trust Inc. Pennsylvania Real Estste Investment Trust

Charier Hall Group Ramco-Gershenson Properties Trust

EFR Properties Urstadt Biddk Propertics Inc.

Vicinity Centres Village Roadshow Lid,

IMAX Corporstion

Willis Towers Watson selccted the sbove peer group because (§) the companies inchided US and Australian based companics reflecting the Company’s ic operations and/or (i) th were 1o the Company based an revenuc.

The cxecutive pay assessment prepared by Willis Towers Walson measured the executive and management compensation paid by the Company sgpinst compensation paid by the peer group and thy ics listed in the based on
i i similar ibilities and dutics.

the 25 *, 50 *and 75 ®percentilc of such peer group and surveyed companies. The S0 *percentile was the median compensation paid by such peer gronp and surveyed

T its voport io the Compensation Camumilte, Willis Towers Walsan noted that for Company executive offiocrs:

ith iin nolsble ions on a position by pesilion review;

«  Basc salarics in Lhe aggregate were generally in the campstitive zoae of the market (1% below the market 50
o Total cash campensation (base salacy and cash borus) in the aggregate was 26% below the 50 * percentile; and

«  Tolal compensation (base salary, cash bonus and long tzrm incentive mwards) in the aggregatc was 40% below the 50 ®percentile.
The G ion Commnittee, and the Board adopted, ion phil for the Company's mansgemeat tomn members to:

Atroct and retain ialented and dedicated management temm members;

Provide overall compenoation that is campetitive in its indusiry;

Correlate anmual cash incentives Lo the achicvemenl of ils busincss and financial cbjectives; and

Provide Leam members with int< long-term incentives aligned wilh stockholder value.

oo e e
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As part of th ion phil the Company's ian focus will be o (1) drive the Campany’s stralegic plan on growth, (2) aliga officer and management performance with the interests of the Company’s stockholders, and (3) encourage
retention of officers and management team members.

In furtherance of the compensation policy and as a resull of th extensive deliberations, including cansideration of the Willis Towers Watson recommendations, the Campensation Coramities adopted an executive and management officer compensation
structure for 2016 consisting of:

o Abase salary compacable with job description and industry standard;

A short term jncentive ot cash bonus plan based oa a cambinstion of fctors ineluding individual performance against carpacate goals a9 well as overall coporate and division with a target bonus to be denominated a5 a peroent of base
salary with specific goals weightings aod pay-oul ranges); or

+ A longteom incentive o equity swards in line with job description, performance, and industry standards,

The Compensation Corumittee's intention is that the compensation structure approved for 2016 will remain in place indefinitely. However, it will review pecformance and results afier the first year and thereafier and evahuate from time to time whether
changes or other ion stroctures are in the Campany's and it steckholders best interests.

Reflecting the new approach, the Compensation Committee estsblished (i) annual base salaries at levela that it believed (based heavily on the data provided by Willis Towers Watson) are generally competitive with execulives in our peer group and in other
compacable publicly-beld companies as described in the executive pay assessment prepared by Willis Towers Walson, aad (ii) ehort Lerm iocentives in the form of discrelionacy annual cash bonuses based an the achisvement of ideatified goals and
benchmarks. Long-ferm incentives in the form of employee stock options and restricted slock unils will be used a5 a retention tool and as a means 1o further align an executive’s Jang-lerm inerests with those of the Company’s stockholders, with the ultimale
objective of affording our cxecutives an appeopeiste inceative 1o help drive increases in siockholder value.

The Compensation Cormitiee will evaluate boLh executive parformance and campensation mmmmnln the Company’s ebility 1o attract and retain highly-qualified executives in key positions and to assure that ion peovided to fves remaing
competitive when compared to the poid to similacly situated ives of with whom we compeie for executive talent or that we cansider camparable Lo our company.

Role of Chief Executive Officer in Compensation Decisions

n ion with the i ion of the new on siructure, the C ion Committee canducted the thorough review of executive campensation discussed above. The Campensation Commities engaged in extensive discussions with and
idered with great wei jons of the Chief Executive Officer as to ion for exccutive and ‘membecs other than for the Chicf Executive Officer.
n ion with considecation of 2015 bonuses For members of management, the Chief Execulive Officer peepared and submitled recommendations for each of the executive and managemsnt team members, other than her own. In
ions, Lhe Ct jon Committee bad the benefit of its extensive deliberations as well as the data provided by Willis Towers Watson. [n executive session, the Compeasation Committee approved a 2015 performance bonus
for the Ciuefoeounve Offcer. At the Compeosation Commitecs February 17, 2016 mesting, i aperoved recammendations to the Board of Directors (the “Board") or it Febeuary 18, 2016 meeting, st which time the Board approved the same. The Board
approval covered certain officers inchuding the five officers set Forth below. In addition, ouc Chicf Exccutive Officer discussed for members but the C fon Cammittes and Board agreed that such positions

were within the scope of the Chief Executive Officer's autbority and did not require the Compensation Cammittee or Bosrd approval.

The Campensation Coxmnitiee expem: o pu-fnnn an annual review of executive compensstion, generally in the first quarter of the year following Lhe year in review, with a presentation by the Chief Executive Officer regording each element of the executive
Al the Cq ittee’s direction, the Chief
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Exccutive Officer prepared an cxccutive compeasation revicw for cach exccutive officer (other than the Chicf Exceutive Officer), a5 well os the full cxcoutive team, which included recommmendations for:
o 2016Basc Salary
« A proposed year-end short-term incentive in the form of a target cash bomus based on the achievement of certain objectives; and
+  AlongHerm incentive in the form of stock options and restricted stock units for the year under review.

As part of Lhc compensation review, the Chict Excoutive Officer may also recommend other choages to an exccutive’s compeasation arrangements such as a chang in the executive's responsibilitics or a change in title. The Compensation Commilice will
cvaluale the Chicf Excoutive Officar’s recommendations and, in ita discretian, may accept or roject the recommendations, subjst Lo the terms of any writica cmploymenl agrecmenis,

The Compeasation Commitice metin executive session without our Chief Exccutive Officer to consider the Chief Exccutive Officer’s campensation, including base salary, cash boaus and cquity award, i any. Prior to such cecutive sessians, the
Compensation Commilt<c intervicwed the Chicf Executive Officer to obisin a betrer of factacs ing to the ChicPExcoutive Officed’s campensation. With the exception of thesc excoutive scssions of the Compensation Cammiliee, as 2
rule, our Chicf Exccutive Officer participated in all d ions of the C Commitice relating 5 ion. Hawever, the C: ion Committee will ask the Chicf Exccitive Officer to be excused for certaia deliberations with
respect 1o the compensation recommended for Margaret Cotter, the sister of the Chief Execative Officer.

In conjunction wilh the year-cnd annual compznsation revicw, or as soon as practicable afler the year-cnd, our Chicf Exceutive Officer will reconmnend Lo the Compensation Comumitiee the Companry objcctives and other crileria lo be ulilized for purposcs of
determining cash bonuscs for certain seaior cxecutive officers. The Compensation Comunitice, in its disorction, may revis the Chicf Excutive Officer's recommendations. At the end of the year, the C ion Cammittee, i ion with the Chicf
Exccutive Officer, will review each perfarmance goal and determine the exieat to which the officer achicved such goals. [n goals, the C ion Commiltce cxpects to cansider whether the goals could possibly result in an
incentive for any exccutives to take unwarranted risks in our Company’s business and intend to seek to avoid ercating any such incentives.

Base Salaries

The Compensation Commitise reviewed the execulive pay asscswment prepared by Willis Tawers Wetsoa and oiber Factors and engaged in extensive deliberation and then rocommended the following 2016 base salaries (the 2015 base salarics arc shown for
comparison purposes) for the following officers; the Board spproved the recommendations of the Campeasation Committcc oa March 10, 2016: the President and Chicf Exceuive Officer, Chicf Financial Officer and the persons identificd and Namsd
Exccutive Officers in the Campany’s proxy statament dated Novernbe (0, 2015 ather than our prier Chicf Exceutive Officers James J, Cotier, St. and James J. Cotter, Jr:

Name Tifle 2016 Base Salary 2015 Base Salary
“ “@
Ellen Cotter (1) President and Chicf Exceative Officsr $450,000 $402,000
Devasis Ghose (2) Chicf Financial Officer 400,000 400,000 ;
Andrzej Matyczynski (3) EVP Global Operations 336,000 312,000
Robert F. Smetling President, US Cincmas 375000 - 350,000
Waync Smith Managing Dircolor, ANZ A$370,000 A$365,360

(1) Eflen M. Cotter was appoiated Interim President on June 12, 2015 and President and Chief Executive Officer on January 8, 2016.
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(2) Devesis Ghose was appointed Chief Financial Officer on May L1, 2015. Mr. Ghose is the only exequtive officer that is a party to an employrosnt agrecment.
(3) Andrzej Matyczynski was the Campeny’s Chief Financis] Officer until May 11, 2015 and thereafter he ected ss corporae advisor tothe Campany. He was sppointed EVE-Global Operations on March 10, 2016.
(4) Al doflars ere in US doliars except the salary for Wayne Snith is reported in Australian dollars.

Short Term Incentives

The Short Term Incentives authorized by the Campensation Cammittee and the Board provides the Campany’s executive officers and other mansgement temm memhers, wha are selected Lo participate, with an opportunity to eam an annuel cash boaus
based upon the achieverient of certain Company financisl goals, division goals and individual goels, esiabiished by the Company's Chief Executive Officer and approved by the Compensation Committee and the Board of Directoes (in future yescs, under the
Compensation Committee Charter epproved by the Board on March 10, 2016, the Campensation Commiltee vl heve full suthority to apptave these matters). Specificelly, a participant in the short tety incentive plan will be sdvised of his ot her annual
potential target booms expressed as a percentage of the participant’s bese salary and by doliar amouat. The pacticipant will be eligible for s short team incentive bonus once the participat achieves goals identified at the beginning of Lhe year for s threshold
target, the polential target ot potential maximum targel bonus opportucity. The bonus will vary depending upon Lhe achicvements made by the individual parlivipant, the corporale division and the Company, Corporate goals will inchude levels of eamings
before interest, depreciation, taxes and amortization (“non-GAAP Operaling [acome™) and property development milestanes. Division gosls will include levels of division cash flow and division milestones and individual goals will include unique
pecformance gosls specific to the individusl's position in the Company. Each of the corporats, division and individual goals camries a differcnl weight in ining the officar’s or other team member’s boaus foc the year,

Far 2016, executive officers will have an anousl boaus opportunity expressed and determined as & percent of their base salacy. ‘This epproach also was a recommendation of the Willis Towers Watson report to the Compensation Committee and provided
poinis of reference for our Compensation Commitize Lo compare shart:term inceative oppartunities for our executive and. tothose in peer end i i

Ms. Ellen Cotter, President and Chief Executive Officer, has a poteatial target bonus opportunity of 5% of Bass Salary, or $427,500 at taget based upon Ms. Cotter's schievement of ber performance goals and the Company’s achievement of corparste
‘goals as discussed above, OF hat potential targel bomus opportunity, u Lhreshold bonus of $213,750 muay be achieved bused upan Ms. Coller's achi of cartaia of bier goals and the Company’s achievement of certain of the carporals goals
a5 discussed above, and a polential maximum target of $641,250 is based on achieving pesformance goals approved by the Chairman of the Compensation Commiittee, Ms. Cobter’s aggregate annual bonus opportunity can range from $0 Lo $641,250. Mr.
Devasis Ghose, Chief Financial Officer, has a potentisl target boaus oppodunity of 50% of Base Salary, or $200,000 at targel, which is based an achievement of his performance gosls and the Company’s achievement of corporate goals, us discussed above.
Mr. Ghose’s aggregate anonal boaus opportunity can range fram $0 to $300,000 (the maximum potential target if additional performance goals are met by M. Ghose), Mr. Andrzej Matyszynski, EVP - Global Operations, hes a target bomus opportunity of
50% of Base Salary, ar $168,000 st target, which is based on achievement of his performance goals, the Company’s schievement of corparate goala and certain divisional gosls. Mr. Matyczynski's aggregate anonal bonus opportunity can range from $0 to
$252,000 (the maximura poteatial target if additionel goals are met by Mr. i). Mr. Robert Smerling, President, US Cinemas , has n target boous opportunity of 30% of base pay, or $112.500 at target, which is based on achievement
of his performance goals, the Company's achievement of corparate goals and certain divisional goals. Mr. Smerling's aggregate sunus! bonus oppertunity can mnge from $0 to $168,750 (the maximum potential target if additions! performance gools are mst
by Mr. Smerling). Mr. Wayne Smith, Managing Director, ANZ , hss & targel bonus opportugity of 40% of Base Salacy, or A 148,000 at target, which is based on achisvement of his perfornmmnce goals, the Company’s achievement of corporae goals and
cetain divisional goals. Mr. Smith’s aggregate annuel boous opportunity can range from ASO Lo A$222,000 (the maximum potential target if additional pecformance goals are mei by M. Smith).
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The positions of other management team members have target bonus opportunitics ranging from 20% Lo 30% of Basc Salary bascd oa achicvement of certain goals. The highest level of achicvement a participant mmy reccive is the maximum polential target

which is set at £50% of the paticipant’s targel bonus amount.

Long-Term Incentives

Loag-Term inceatives will utilize the cquity-based plan under the Company's 2010 Inceative Stock Plan, as ameaded (the “2010 Plan™). For 2016, cxcrutive and managemeat team pasticipants will receive awards in he following foans: 50% time-based

restricied stock units and 50% noa-statulary stock aptions. The grants of restricicd stock units and options will vest ratably over a four (4) year period with 1/4 “vesting on cach anniversary date of the grant date.

On March 10, 2016 the following granis were made:

Name Title

Ellen Cotter President and Chicf Exccutive
Officer

Devasis Ghose (2) Chicf Financial Officer

Andrzej Matyozrynski EVP Global Operations

Rabert F. Smerling President, US Cincmas

‘Wayne Smith ‘Managing Director, ANZ

Doflar Amount of Non-
Statutory Stock Options
@

$150,000

0

37,500

50,000

27,000

(1) The owmber of shares of stack tobe iasusd will be caleutsted using the Black Scholes pricing model as of the date of grant of the sward.

(2) Mr. Devasis Ghose was awarded 100,000 non-statutory stock options vesting over a 4 year period on Mr. Ghose’s cammencemeat of emnployment on May LI, 2015.

All long:-term incentive awards will be subject to other terms and conditions set forth in the 2010 Plan and eward grant.
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15th December 2015

Parties

National Australia Bank Limited ABN 12 004 044 937 of Pier 3 Lavel 4, 800 Bourke Streel, Docklands, Viclaria 3008 ( Bank )
Reading Entertalnment Australia Pty Ltd ACN 070 893 908 of 98 York Sireet, South Melbourne, Vicloria 3205 ( Borrower)

Each person listed in schedule 1 (each a Guarantor )

Agreed terms

1 Definitions

In this d t words and expressions which are defined or given a specific meaning in the Facility Agreement but which are not defined or given a specific meaning in this document
have the same meaning as in the Facility Agreement. Otherwise, terms have the following meanings.

Facility Agreement

The Facility Agreement dated 24 June 2011 between the Bank, the Borrower and the G as ded, varied or ded and restated from time to time, including on 14 June 2013
and 27 June 2014,

PPSA Personal Property Securities Act (2009) (Cth).

Restated Facility Agreement
The Facility Agreement as varied and restated by this document.

Variation Date The date on which Bank notifies the Borrower that the conditions precedent set out in clause 3 are satisfied.

2 Consideration

Each party has entered into this document in consideration of each other party ing to make the ack ined in this d and to amend the Facility
Ag t in d with this d and ack receipt of that consideration.
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3

Conditions precedent
The amendments o the Facility Agreement are subject to the condilions precedent that:
(a) the Bank has ived in form and sub: isfe y to the Bank:

[0] an original copy of this document, duly executed by the Borrower and each Guarantor,
@) anon-refundable restructure fee of $30,000; and

()] anything which the Bank has reasonably requested that a party provide to it in relation to the Facility Agreement; and
(b) no Even of Default or Potential Event of Default subsists.

Variation of Facility Agreement

(a) On and from the Variation Date the Facility Agreement is varied and restated in the form of annexure A .
()] The Borrower and each Guarantor agree to be bound by the Restated Facility Agreement on and from the Variation Date.
Acknowledgments

The Borrower and each Guarantor:

(@  acknowledge that nothing in this document or any related financing change statement under the PPS Act releases, terminates or otherwise affects any liabilities of the Borrower
to the Bank, or affects ils liability under any Transaction Document;

(b) acknowledge that the Bank has agreed to execute this document at the requesl of the Borrower and each Guarantor;

(t)  agree to the variation to the Facility Agreement and agrees that each Collateral Security extends to and secures the Borrower's obligations to the Bank under the Transaction
Documents, including the Restated Facility Agreement; and

(d) L ledge that their obligations (as borrower ) and the Bank's rights are not affected by anything which might abrogate, prejudice or limit
them or the effe of this d ding the failure by any pErson named as an Original Guarantor to become bound by this document.

Warranties and representations
General
The Borrower and each G warrant and rep to the Benk that:

(a) atthe time of execution, and at the Variation Date:
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@) it has capacity unconditionally to execute, deliver and comply with its

under this d and the T ion D 1o which itis a party (including the
Resfated Facilily Agreement};

(i) it has taken all necessary action to authorise the unconditional execution and delivery of, and the p with, its obligations under this di and the Tr
Documents (including the Restated Facility Agreement);
(i) this d t and the Tr tion D ts to which it is a party (including the Resta!ed Facllity Agreement) are its valid and legally binding obligations and are
enforceable against it by each other party in accordance with the terms of this d t and the Tr to which it is a party (including the Restated
Facility A ). subject to principles of equity and rules affecti ditors' rights g H
{iv) its unconditional execution and delivery of this d t and pli with its obli under this d t and the Ti ion D (including
the Restated Facility Agreement) do not contravene:
(A) any law or directive from a government entity;
(B) its constituent documents;
(C) any agreement or instrument to which it is a parly; or
(D) any obligation of it to any other person.
8.2 Survival of warranties
The warranties and representations in clause 6 survive the ion of this d and the variation and of the Facility Agl

General

71 Construction
Unless expressed lo the contrary, in this document:

(@)
()
©
(d)
(e)

words in the singular include 1he plural and vice versa;
any gender includes the other genders;

if a word or phrase is defined its other gmmmatical forms have corresponding meanings;
includes’ means i without limil

no rule of construction will apply to a clause to the disadvantage of a party merely because that party put forward the clause or would otherwise benefit from it;
areference to:
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7.2

73

74

[¢)]

(0] a person includes a partnership, joint venture, umncorpora(ed association, corporation and a govemment or statutory body or authority;

(i) a person includes the person's legal | rep s, assigns and persons substituted by novation;

(i)  any legislation includes subordi legislation under it and includes that legislation and subordi legislation as modified or replaced;

(iv) an obligafion includes a ty or repi ion and a 1o a failure to comply with an obligation includes a breach of warranty or representation;

(v) aright includes a benefit, remedy, discretion or power;

(vi) time is fo local time in Melbourne;

(vii) ‘$' or'dollars’ is a to

{viit) this or any other d includes the d as novated, varied or replaced and despite any change in the identity of the parties;
@ix)  wriling includes any mode of representing or reproducing words in tangible and permanently visible form, and includes fax transmissions;
(x) this di includes all schedules and to it; and

(i)  aclause, schedule or is a reft 1o a clause, schedule or as the case may be, of this document; and
where time is to be calculaled by referance 1o a day or avent, that day or the day of that event is excluded.

Costs and Expenses

The Borrower must on demand pay and if paid by the Bank reimburse to the Bank:

(@)

{he Bank's ble costs and exp (including legal costs and expenses on a full indemnily basis) relating to the preparati i ing and
registration of this document; and
(b) any duties and registration or other fees (including fines and penatties relatlng to such duties and fees) which are payable or are d by a relevant g body or other
person to be payable in relation to this d an d by it
Counterparts

This document may consist of a number of counterparts and, if so, the counterparis taken together constitule one document.

Entire understanding |

(a)

This d ins the entire und Jing b the paities as lo the subject matter of this document.
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7.5

All previ iati ur di p { da or i the subject matter of this document are merged in and
superseded by this document and are of no effect. No party is liable to any other party in respect of those matlers.

(c) No oral explanation or information provided by any party to another.

(b)

() affects the ing or interp ion of this d t; or

(i) it any g warranty or understanding between any of the parties.
Governing law and jurisdiction

(@) This document is governed by and is to be construed in accordance with the laws applicable in Victoria,

(b) Each party imevocably and unconditionally submits to the non-exclusive jurisdiction of the courts exercising jurisdiction in Vicloria and any courts which have jurisdiction to hear
appeals from any of those courts and waives any right to object fo any proceedings being brought in those courts.
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Schedule 1

Guarantors

Reading Entertatnment Australla Pty Ltd  : 070 893 908 : Address: 98 York Street, South Melbourne

VIC 3205 Australla
Fax: 03 9685 D339

Attention: Managing Dlrector, Wayne
Smlth

ANDTO:

Reading Intemational Inc.
Addrass: 6100 Center Drlve, Sulte 900
Los Angeles Callfornla 90045

Unlled States of America
Fax: +1 213 235 2229

H Allention: Chief Financial Officer, Dev
: Ghose

Australla Couniry Cinemas Pty Ltd 076276 349 : Sama as for Borrower

Australian Equipment Supply Pty Lid 122671420 § Same as for Borrower

Burwood Developments Pty Lid : 105384 905 : Same as for Borrower

Epping Cinemas Pty Lid £ 073907 172 } Same as for Bomower

Hotel Newmarket Pty Lid 094 367 969

Newmarkel Propertles Ply Lid

Same es for Bamower

£105288409 : Same as for Bormower

$ 109038 806 : Same as for Borower

Newmarket Properties No. 2 Pty Ltd

Newmarket Propertles #3 Pty Ltd 126 697 505 : Same as for Borower

Reading Aubum Ply Lid 1126097 470 : Same as for Bomower

Reading Austraila Leasing (E&R) Pty Lid 107939 211 : Same as lor Bomowar

Reading Belmont Pty Lid

Same as for Borrower

122406 320 : Same as for Borower

: Reading Bundaberg 2012 Pty Lid
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({formerly Reading Moonee Ponds Pty
H™)

122406 311

123938483 :

Same es for Bomower

108 861 061 Same as for Bomower
Reading Dandenong Pty Lu'!. 129018739 : Same asforBonowe ........................
: Reading Elizabeth Pty Ltd 114582 099 : Same es for Bomower
Reading Exhibition Pty Ltd 103529 762 : Same as for Borower
Reading unenoesPty L 089 544 605 : Same as for Bonwwer ......................

Reading Maftiand Pty Ltd : 126897 461

Same as for Bomower

Reading Mellon Pty Lid | 100074 617

Same as for Borower

Reading Propedies Ply Lid : 071195429
Reading Propesiles Indoorooplily Pty Ltd
as trustee for The Landplan Property
Partners Discretionary Trust

1 121264 884

Same as for Borrower

Same as for Bomower

Reading Propertles Taringa Ply Lld as.
trustee for the Reading Proparty
Partners No. 1 Discretionary Trust

1126819483

Same as for Borower

Same as for Borower

A.C.N. 143 633 096 Pty Lid 143633 096

Reading Property Holdings Pty Lid 120269 772
.Rsadlng Ron;e Hill Pty Ltd 123245 885
Reading Sunbury Pty Limfted 109074 571
Rhodes Peninsula Cinema Pty Ltd 120827 812
‘Westakes Ginoma Pty La 100631 %08

Same as for Borrower

Same as for Bomower
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Annexure A

Restated Facility Agreement
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Date

16th December 2015

Parties

National Australia Bank Limited ABN 12 004 044 937 of Pier 3 Level 4, 800 Bourke Street, Docklands, Victoria 3008 ( Bank )
Reading Entertainment Australia Pty Lid ACN 070 893 908 of 98 York Sireel, South Melbourne, Vicloria 3205 ( Borrower)
Each person listed in schedule 1 (each an Original Guarantor )

Agreed terms

Interpretation

Definitions
In this document:

means g principles and practices consistently applied which are pted in ia and are i with any appli in
each case as in eflect on the date of this document, including insiruments in force under section 334 of the Cul ions Act and provisions of such i 1t
Adjusted EBITDA means, for any period, EBITDA adjusied {0 exclude: .
(a) any non-cash impairment for non-current assets included in the lidated fi jal stat its of the Reading Enlertainment Australia Group during the relevant period; and

Tead) included

(b) any net foreign exchange amounts (whether realised or ised) in the
during the relevant period.

I d 1 ial

of the Reading Entertainment Australia Group

and subject to adjustment in respect of any further extraordinary items with the Bank's wiitten consent.

Advance means the principal amount of an advance made under the Corporate Markets Loan Facility or, where appropri: q d under the Corps Markels Loan Facility.

Aggregate Amount means, in relation to a Drawing, the aggragate of lhe Face Values of all Bank Guarantees comprising that Drawing.
Annual Compliance Certificate means, in relation to a Financial Year, a
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