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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2015-06-12 | Complaint | JA1-JA31
2015-06-18 | Amended AOS - Douglas

McEachern I JA32-JA33
2015-06-18 | Amended AOS - Edward Kane I JA34-JA35
2015-06-18 | Amended AQOS - Ellen Cotter I JA36-JA37
2015-06-18 | Amended AOS - Guy Adams I JA38-JA39
2015-06-18 | Amended AOS - Margaret Cotter I JA40-JA41
2015-06-18 | Amended AQOS - RDI I JA42-JA43
2015-06-18 | Amended AOS — Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS — William Gould I JA46-JA47
2015-08-10 | Motion to Dismiss Complaint I JA48-JA104
2015-08-20 | Reading International, Inc.

("RDI")'s Joinder to Margaret

Cotter, Ellen Cotter, Douglas

McEachern, Guy Adams, & I JA105-JA108

Edward Kane ("Individual

Defendants") Motion to Dismiss

Complaint
2015-08-28 | T2 Iflamtlffs Ver1f1€3d Shareholder I JA109-JA126

Derivative Complaint
2015-08-31 | RDI's Motion to Compel

Arbitration ! JA127-JA148
2015-09-03 In.dw}dual Defer}dants Motion to I JA149-JA237

Dismiss Complaint
2015-10-06 | Transcript of 9-10-15 Hearing on

Defendants' Motion to Dismiss &

Plaintiff Cotter Jr. ("Cotter Jr.")'s L1 JA238-JA256

Motion for Preliminary Injunction
2015-10-12 | Order Denying RDI's Motion to

Compel Arbitration 11 JA257-]A259
2015-10-19 8rder Rgz Motion to Dismiss I JA260-JA262

omplaint

2015-10-22 | First Amended Verified Complaint I JA263-JA312
2015-11-10 | Scheduling Order and Order

Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

II

JA313-JA316
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2016-02-12 | T2 Plamjaffs First Amended 1 JA317-JA355
Complaint
2016-02-23 | Transcript of 2-18-16 Hearing on
Motion to Compel & Motion to II JA356-JA374
File Document Under Seal
2016-03-14 | Individual Defendants' Answer to
Cotter's First Amended Complaint Il JA375-JA396
2016-03-29 | RDI's Answer to Cotter, Jr.'s First
Amended Complaint 11 JA397-JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First
Amended Complaint 11 JA419-JA438
2016-04-05 | Codding and Wrotniak's Answer
to T2 Plaintiffs' First Amended IT JA439-JA462
Complaint
2016-06-21 | Stipulation and Order to Amend
Deadlines in Scheduling Order Il JA463-JA468
2016-06-23 | Transcript of 6-21-16 Hearing on
Defendants' Motion to Compel & IT JA469-]A493
Motion to Disqualify T2 Plaintiffs
2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial
Summary Judgment, Motion to IL I | JA494-JASIS
Compel & Motion to Amend
2016-09-02 | Cotter Jr.'s Second Amended
Verified Complaint 1 JAS19-JAS75
2016-09-23 | Defendant William Gould III, 1V,
(”Gould”)'s MS] V, VI ]A576']A1400
2016-09-23 | MIL to Exclude Expert Testimony
of Steele, Duarte-Silva, Spitz, VI JA1401-JA1485
Nagy, & Finnerty
2016-09-23 | Individual Defendants' Motion for JA1486-JA2216
Partial Summary Judgment (No. 1)
Sy . O VI, VII, (FILED
R Pt Temnation | VIf X | UNDER sEat
JA2136A-D)

MS]J No. 1)




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 2)
Re: The Issue of Director

Independence ("Partial MSJ No. 2")

IX, X

JA2217-TA2489

(FILED
UNDER SEAL
JA2489A-HH)

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 3)
On Plaintiff's Claims Related to the
Purported Unsolicited Offer
("Partial MSJ No. 3")

X, XI

JA2490-JA2583

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 4)
On Plaintiff's Claims Related to the
Executive Committee ("Partial MSJ
No. 4")

XI

JA2584-JA2689

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 5)
On Plaintiff's Claims Related to the
Appointment of Ellen Cotter as
CEOQO ("Partial MSJ No. 5")

XI, XII

JA2690-JA2860

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 6)
Re Plaintiff's Claims Re Estate's
Option Exercise, Appointment of
Margaret Cotter, Compensation
Packages of Ellen Cotter and
Margaret Cotter, and related
claims Additional Compensation
to Margaret Cotter and Guy
Adams ("Partial MSJ No. 6")

XII, XIII,
XIV

JA2861-JA3336

2016-09-23

Cotter Jr.'s Motion for Partial
Summary Judgment ("MPS]")

X1V, XV

JA3337-JA3697

2016-10-03

Order Granting Cotter Jr.'s Motion
to Compel Production of
Documents & Communications Re
the Advice of Counsel Defense

XV

JA3698-JA3700




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOILOGICAIL INDEX

Date Description Vol. # Page Nos.
2016-10-03 | Order Re Cotter Jr.'s Motion to

Permit Certain Discovery re XV JA3701-JA3703

Recent "Offer"
2016-10-03 | RDI's Joinder to MIL to Exclude XV JA3704-JA3706

Expert Testimony
2016-10-03 | RDI's Joinder to Individual

Defendants' Partial-MSJ No. 1 XV JA3707-JA3717
2016-10-03 | RDI's Joinder to Individual

Defendants' Partial MS] No. 2 XV JA3718-JA3739
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 3 JA3740-JA3746
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 4 JA3747-JA3799
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 5 JA3800-JA3805
2016-10-03 | RDI's Joinder to Individual XV, XVI )

Defendants' Partial MSJ No. 6 JA3806-JA3814
2016-10-13 | Individual Defendants' Opposition XVI )

to Cotter Jr.'s MPSJ JA3815-]JA3920
2016-10-13 | RDI's Joinder to Individual

Defendants' Opposition to Cotter XVI JA3921-JA4014

Jr.'s MPS]
2016-10-13 | Cotter Jr.'s Opposition to Gould's XVI JA4015-JA4051

MS]J
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, )

MSJ No. 1 XVII JA4052-JA4083
2016-10-13 | Cotter, Jr.'s Opposition to Partial E

MS]J No. 2 XVII | JA4084-JA4111
2016-10-13 | Cotter, Jr.'s Opposition to Partial )

MS] No. 6 XVII | JA4112-JA4142
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4143-JA4311

ISO Opposition to Individual XVII (FILED

Defendants Partial MS] No. 1 XVIII UNDER SEAL

JA4151A-C)




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2016-10-17 | Cotter Jr.'s Appendix of Exhibits

ISO Opposition to Individual XVII | JA4312-JA4457

Defendants' Partial MSJ No. 2
2016-10-17 | Cotter Jr.'s Appendix of Exhibits i

ISO Opposition to Gould's MSJ] XVIL | JA4458-JA4517
2016-10-21 | Individual Defendants' Reply ISO

of Partial MSJ No. 1 XVIII | JA4518-JA4549
2016-10-21 | Individual Defendants' Reply ISO XVIII,

Partial MS] No. 2 Xix_ | JA4550-JA4567
2016-10-21 | RDI's Reply ISO Individual

Defendants' Partial MSJ No. 1 XIX JA4568-JA4577
2016-10-21 | RDI's Reply ISO Individual )

Defendants' Partial MSJ No. 2 XIX JA4578-JA4588
2019-10-21 | RDI's Consolidated Reply ISO

Individual Defendants' Partial MS] XIX JA4589-JA4603

Nos.3,4,5& 6
2016-10-21 | RDI's Reply ISO Gould's MSJ XIX JA4604-]A4609
2016-10-21 | Gould's Reply ISO MSJ XIX JA4610-JA4635
2016-10-21 | Declaration of Bannett ISO Gould's

Reply ISO MS] XIX JA4636-]A4677
2016-10-21 | Individual Defendants' Reply ISO

Partial MS] Nos. 3, 4, 5, and 6 XIX | JA4678-JA4724
2016-10-26 | Individual Defendants' Objections

to Declaration of Cotter, Jr.

Submitted in Opposition to Partial XIX JA4725JA4735

MSJs
2016-11-01 g/}‘ar}scrlpt of 10-27-16 Hearing on XIX, XX | JA4736-JA4890

otions

2016-12-20 | RDI's Answer to Cotter Jr.'s

Second Amended Complaint XX JA4891-JA4916
2016-12-21 | Order Re Individual Defendants'

Partial MSJ Nos. 1-6 and MIL to XX JA4917-]A4920

Exclude Expert Testimony
2016-12-22 | Notice of Entry of Order Re Partial

MS]J Nos. 1-6 and MIL to Exclude XX JA4921-JA4927

Expert Testimony
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-10-04

First Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XX

JA4928-JA4931

2017-10-11

Individual Defendants' Motion for
Evidentiary Hearing Re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4932-JA4974

2017-10-17

Gould's Joinder to Motion for
Evidentiary Hearing re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4975-JA4977

2017-10-18

RDI's Joinder to Motion for
Evidentiary Hearing re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4978-JA4980

2017-11-09

Individual Defendants'
Supplement to Partial MSJ Nos. 1,
2,3,5,and 6

XX

JA4981-JA5024

2017-11-21

RDI's Joinder to Individual
Defendants' Supplement to Partial
MSJ Nos. 1,2,3,5 &6

XX

JA5025-JA5027

2017-11-27

Transcript of 11-20-17 Hearing on

Motion for Evidentiary Hearing re
Cotter Jr.'s Adequacy & Motion to
Seal

XX

JA5028-JA5047

2017-11-28

Individual Defendants' Answer to
Cotter Jr.'s Second Amended
Complaint

XX, XXI

JA5048-JA5077

2017-12-01

Gould's Request For Hearing on
Previously-Filed MS]J

XXI

JA5078-JA5093

2017-12-01

Cotter Jr.'s Supplemental
Opposition to Partial MS] Nos. 1 &
2 & Gould MSJ

XXI

JA5094-JA5107

2017-12-01

Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to
Partial MSJ] Nos. 1 & 2 & Gould
MSJ

XXI

JA5108-JA5118




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MS]J Nos. 2 & XXI JA5119-JA5134
5 & Gould MS]J
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to )
Partial MS] Nos. 2 & 5 & Gould XXL 1 JAS135-JA5252
MSJ
2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MSJ Nos. 2 & XXI JA5253-JA5264
6 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to )
Partial MS] Nos. 2 & 6 & Gould XXT | JA5265-]A5299
MSJ
2017-12-01 | Cotter Jr.'s Supplemental XXI
Opposition to Partial MS] Nos. 2 & XXIi JA5300-JA5320
3 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to R
So-Called MSJ Nos. 2 & 3 & Gould XXII JA5321-JA5509
MSJ
2017-12-04 | Individual Defendants' Reply ISO
Renewed Partial MSJ Nos. 1 & 2 XXIL | JA5510-JA5537
2017-12-04 Sfoltl/[lgj s Supplemental Reply ISO XXII | JA5538-JA5554
2017-12-05 | Declaration of Bannett ISO Gould's XXII,
Supplemental Reply ISO MSJ xxi | JA5955JA5685
2017-12-08 | Joint Pre-Trial Memorandum XXIII | JA5686-JA5717
2017-12-11 | Transcript of 12-11-2017 Hearing
on [Partial] MS]Js, MILs, and Pre- XXIIT | JA5718-JA5792
Trial Conference
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on XXIII
Partial MSJ Nos. 1, 2 & 3 and XXTV JA5793-JA5909

Gould's MSJ on OST ("Motion for
Reconsideration")




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-12-26

Individual Defendants' Opposition
to Cotter Jr.'s Motion For
Reconsideration

XXIV

JA5910-JA5981

2017-12-27

Gould's Opposition to Cotter Jr.'s
Motion for Reconsideration

XXIV

JA5982-JA5986

2017-12-27

Declaration of Bannett ISO Gould's
Opposition to Cotter Jr.'s Motion
for Reconsideration

XXV,
XXV

JA5987-JA6064

2017-12-28

Order Re Individual Defendants'
Partial MSJs, Gould's MSJ, and
MILs

XXV

JA6065-JA6071

2017-12-28

Cotter Jr.'s Motion to Stay on OST

XXV

JA6072-TA6080

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MS]Js, Gould's MSJ, and MIL

XXV

JA6081-JA6091

2017-12-29

Cotter Jr.'s Motion for Rule 54(b)
Certification and Stay on OST

XXV

JA6092-JA6106

2017-12-29

Transcript of 12-28-17 Hearing on
Motion for Reconsideration and
Motion for Stay

XXV

JA6107-JA6131

2018-01-02

Individual Defendants' Opposition
to Cotter Jr.'s Motion for Rule 54(b)
Certification and Stay

XXV

JA6132-JA6139

2018-01-03

RDI's Joinder to Individual
Defendants' Opposition to Cotter
Jr.'s Motion for Rule 54(b)
Certification and Stay

XXV

JA6140-JA6152

2018-01-03

RDI's Errata to Joinder to
Individual Defendants' Opposition
to Motion for Rule 54(b)
Certification and Stay

XXV

JA6153-JA6161

2018-01-03

RDI's Motion to Dismiss for
Failure to Show Demand Futility

XXV

JA6162-JA6170

2018-01-03

Cotter Jr.'s Reply ISO Motion for
Rule 54(b) Certification and Stay

XXV

JA6171-]S6178




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-01-04 | Order Granting Cotter Jr.'s Motion
for Rule 54(b) Certification XXV | JA6179-]A6181
2018-01-04 | Notice of Entry of Order Granting
Cotter Jr.'s Motion for Rule 54(b) XXV | JA6182-JA6188
Certification
2018-01-04 | Order Denying Cotter Jr.'s Motion
for Reconsideration and Stay XXV | JA6189-JA6191
2018-01-04 | Adams and Cotter sisters' Motion JA6192-]A6224
for Judgment as a Matter of Law (FILED
XXV | UNDER SEAL
JA6224A-F)
2018-01-05 | Cotter Jr.'s Opposition to RDI's
Motion to Dismiss for Failure to XXV | JA6225-JA6228
Show Demand Futility
2018-01-05 | Cotter Jr.'s Opposition to
Defendants' Motion for Judgment XXV | JA6229-JA6238
as a Matter of Law
2018-01-05 | Declaration of Krum ISO Cotter
Jr.'s Opposition to Motion for XXV | JA6239-JA6244
Judgment as a Matter of Law
2018-01-05 | Transcript of 1-4-18 Hearing on
Cotter Jr.'s Motion for Rule 54(b) XXV | JA6245-JA6263
Certification
2018-01-08 | Transcript of Hearing on Demand
Futility Motion and Motion for XXV | JA6264-JA6280
Judgment
2018-01-10 | Transcript of Proceedings of 01-8-
18 Jury Trial-Day 1 XXV | JA6281-JA6294
2018-02-01 | Cotter Jr.'s Notice of Appeal XXV | JA6295-JA6297
2018-04-18 | Cotter Jr.'s Motion to Compel XXV,
(Gould) XXVI JA6298-JA6431

10




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOILOGICAL INDEX

Date Description Vol. # Page Nos.
2018-04-23 | Cotter Jr.'s Motion for Omnibus JA6432-JA6561

Relief on OST

XXVL | i rR AL
XXVII
JA6350A;
JA6513A-C)

2018-04-24 | Gould's Opposition to Cotter Jr.'s

Motion to Compel XXVII | JA6562-]A6568
2018-04-24 | Gould's Declaration ISO

Opposition to Motion to Compel XXVIL | JA6569-JA6571
2018-04-24 | Bannett's Declaration ISO Gould's

Opposition to Motion to Compel XXVIL | JA6572-JA6581
2018-04-27 | Cotter Jr.'s Reply ISO Motion to

Compel (Gould) XXVII | JA6582-]A6599
2018-04-27 | RDI's Opposition to Cotter's

Motion for Omnibus Relief XXVIL | JA6600-]A6698
2018-05-03 | Transcript of 4-30-18 Hearing on

Motions to Compel & Seal XXVIL | JA6699-JA6723
2018-05-04 | Second Amended Order Setting

Jury Trial, Pre-trial Conference, XXVII | JA6724-JA6726

and Calendar Call
2018-05-07 | Transcript of 5-2-18 Hearing on XXVII,

Evidentiary Hearing XXVIIl | 1A6727-JA6815
2018-05-11 | Cotter Jr.'s Opposition to RDI's

Motion for Leave to File Motion XXVIIL | JA6816-JA6937
2018-05-15 | Adams and Cotter sisters' Motion XXVIII

to Compel Production of Docs re XXIX ” | JA6938-JA7078

Expert Fee Payments on OST
2018-05-18 | Cotter Jr.'s Opposition to Motion

to Compel Production of Docs re XXIX | JA7079-JA7087

Expert Fee Payments
2018-05-18 | Adams and Cotter sisters' Pre-

Trial Memo XXIX | JA7088-JA7135
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXIX | JA7136-JA7157
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-05-24 | Transcript of 05-21-18 Hearing on
Adams and Cotter sisters' Motion XXIX | JA7158-JA7172
to Compel
2018-06-01 | Adams and Cotter sisters' Motion
for Summary Judgment XXIX | JA7173-JA7221
("Ratification MSJ")
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX,
OST XXX, |JA7222-JA7568
XXXI
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's
May 2, 2018 Rulings on OST XXXL | JA7569-]A7607
("Motion for Relief")
2018-06-13 | Cotter Jr.'s Opposition to
Ratification MS] XXXI | JA7608-JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI,
Demand Futility Motion xxxi | JA7798-]A7840
2018-06-15 | Adams and Cotter sisters' Reply
ISO of Ratification MS] XXXIL | JA7841-]A7874
2018-06-18 | RDI's Combined Opposition to
Cotter Jr.'s Motion to Compel & XXXII | JA7875-JA7927
Motion for Relief
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXXII,
Cotter Jr.'s Motion to Compel & xxxi | JA7928-JA8295
Motion for Relief
2018-06-18 | Gould's Joinder to RDI's
Combined Opposition to Cotter
Jr.'s Motion to Compel & Motion XXXIL | JA8296-JA8301
for Relief
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXXIII,
Relief Re: 05-02-18 Rulings xxx1y | JA8302-]A8342
2018-06-20 | Transcript of 06-19-18 Omnibus
Hearing on discovery motions and | XXXIV | JA8343-JA8394

Ratification MSJ
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-07-12 | Order Granting In Part Cotter Jr.'s
Motion to Compel (Gould) & XXXIV | JA8395-JA8397
Motion for Relief
2018-07-12 | Order Granting in Part Cotter Jr.'s
Motion for Omnibus Relief & XXXIV | JA8398-JA8400
Motion to Compel
2018-08-14 | Findings of Fact and Conclusions XXXIV | JA8401-JA8411
of Law and Judgment
2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV | JA8412-JA8425
Judgment
2018-08-24 | Memorandum of Costs submitted
by RDI for itself & the director XXXIV | JA8426-JA8446
defendants
2018-08-24 | RDI's Appendix of Exhibits to XXXIV,
Memorandum of Costs XXXV, | JA8447-JA8906
XXXVI
2018-09-05 | Notice of Entry of SAO Re Process
for Filing Motion for Attorney's XXXVI | JA8907-JA8914
Fees
2018-09-05 | Cotter Jr.'s Motion to Retax Costs XXXVI | JA8915-JA9018
2018-09-07 | RDI's Motion for Attorneys' Fees XXXVI,
y Vi | JA9019-JA9101
2018-09-12 Egloi Motion for Judgment in Its XXXVII | JA9102-JA9107
2018-09-13 | Cotter Jr.'s Notice of Appeal XXXVII | JA9108-JA9110
2018-09-14 | RDI's Opposition to Cotter Jr.'s
Motion fc? Retax Costs XXXVIL | JA91T1-JA9219
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII,
Motion to Retax ("Appendix") Part | XXXVIII, | JA9220-JA9592
1 XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, | JA9593-
XL, XLI | JA10063
2018-09-14 | RDI's Appendix, Part 3 XLI, JA10064-
XLIL - A 10801
XLIII
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-09-14 | RDI's Appendix, Part 4 XLIII, | JA10802-
XLIV | JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, |JA10899-
XLV | JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, |JA11271-
XLVI | JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, |JA11476-
XLVII, |JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 JA12497-
L, LI, LII TA12893
2018-09-14 | Suggestion of Death of Gould LI JA12894-
Upon the Record ’ JA12896
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LI JA12897-
Motion to Retax Costs JA12921
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LII, LIII JA13112
Motion to Retax Costs
2018-10-01 | Cotter Jr.'s Opposition to RDI's LI JA13113-
Motion for Judgment in its Favor JA13125
2018-10-02 | Transcript of 10-01-18 Hearing on LI JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
2018-11-02 | Cotter Jr.'s Letter to Court LI JA13151-
Objecting to Proposed Order JA13156
2018-11-02 | Cotter Jr.'s Errata to Letter to JA13157-
Court Objecting to Proposed LIII JA13162
Order
2018-11-06 | Order Granting in Part Motion to JA13163-
Retax Costs & Entering Judgment LIII JA13167
for Costs ('Cost Judgment")
2018-11-06 | Notice of Entry of Order of Cost LI JA13168-
Judgment JA13174
2018-11-16 | Order Denying RDI's Motion for LI JA13175-
Attorneys' Fees JA13178
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOILOGICAL INDEX

Date Description Vol. # Page Nos.

2018-11-06 | Order Denying RDI's Motion for LIII JA13179-
Judgment in Its Favor JA13182

2018-11-20 | Notice of Entry of Order Denying LI JA13183-
RDI's Motion for Attorneys' Fees JA13190

2018-11-20 | Notice of Entry of Order Denying JA13191-
RDI's Motion for Judgment in Its LIII JA13198
Favor

2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST

2018-11-30 | RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and LI JA13208-
Response to Motion for Limited JA13212
Stay of Execution on OST

2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s JA13213-
Motion for Reconsideration and LIII JA13215
Response to Motion for Limited
Stay of Execution

2018-12-06 | Order Re Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13216-
Judgment for Costs and for JA13219
Limited Stay

2018-12-06 | Cotter Jr.'s Notice of Appeal from LI JA13220-
Cost Judgment JA13222

2018-12-07 | Notice of Entry of Order Re Cotter
Jr.'s Motion for Reconsideration & LIII JA13223-
Amendment of Cost Judgment JA13229
and for Limited Stay

2018-12-14 | Cotter Jr.'s Notice of Posting Cost LI JA13230-
Bond on Appeal JA13232
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXXII, | JA7928-
Cotter Jr.'s Motion to Compel & XXXIII | JA8295
Motion for Relief
2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s JA13213-
Motion for Reconsideration and LIII JA13215
Response to Motion for Limited
Stay of Execution
2018-01-04 | Adams and Cotter sisters' Motion JA6192-
for Judgment as a Matter of Law JA6224
FILED
XXV | (NDER
SEAL
JA6224A-F)
2018-06-01 | Adams and Cotter sisters' Motion JA7173-
for Summary Judgment XXIX JA7221
("Ratification MSJ")
2018-05-15 | Adams and Cotter gisters' Motion XXVIIL, | JA6938-
to Compel Production of Docs re XXIX | JA7078
Expert Fee Payments on OST
2018-05-18 | Adams and Cotter sisters' Pre- XXIX JA7088-
Trial Memo JA7135
2018-06-15 | Adams and Cotter sisters' Reply xxxqp | JA7841-
ISO of Ratification MS] JA7874
2015-06-18 | Amended AQOS - Douglas
McEachern 5 I JA32-]JA33
2015-06-18 | Amended AOS - Edward Kane I JA34-JA35
2015-06-18 | Amended AOS - Ellen Cotter I JA36-JA37
2015-06-18 | Amended AQOS - Guy Adams I JA38-JA39
2015-06-18 | Amended AQS - Margaret Cotter I JA40-JA41
2015-06-18 | Amended AOS - RDI | JA42-JA43
2015-06-18 | Amended AQOS — Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS — William Gould I JA46-JA47
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-04-24 | Bannett's Declaration ISO Gould's XXVII JA6572-
Opposition to Motion to Compel JA6581
2016-04-05 | Codding and Wrotniak's Answer JA439-
to T2 Plaintiffs' First Amended II JA462
Complaint
2015-06-12 | Complaint I JA1-JA31
2016-10-17 | Cotter Jr.'s Appendix of Exhibits XVIII JA4458-
ISO Opposition to Gould's MSJ JA4517
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4143-
ISO Opposition to Individual JA4311
Defendants' Partial MSJ No. 1 XVIL (FILED
XVIII UNDER
SEAL
JA4151A-C)
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4312-
ISO Opposition to Individual XVIII JA4457
Defendants' Partial MSJ No. 2
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LII, LIII JA13112
Motion to Retax Costs
2018-11-02 | Cotter Jr.'s Errata to Letter to JA13157-
Court Objecting to Proposed LIIT JA13162
Order
2018-11-02 | Cotter Jr.'s Letter to Court LI JA13151-
Objecting to Proposed Order JA13156
2018-04-23 | Cotter Jr.'s Motion for Omnibus JA6432-
Relief on OST JA6561
(FILED
Xxvii | UNDER
JA6350A;
JA6513A-C)
2016-09-23 | Cotter Jr.'s Motion for Partial XIV. XV JA3337-
Summary Judgment ("MPS]") ’ JA3697
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on
Partial MS] Nos. 1,2 & 3 and >><(>><<111\1/ }ﬁgggg'
Gould's MSJ on OST ("Motion for
Reconsideration")
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's xxx| | JA7569-
May 2, 2018 Rulings on OST JA7607
("Motion for Relief")
2017-12-29 | Cotter Jr.'s Motion for Rule 54(b) XXV JA6092-
Certification and Stay on OST JA6106
2018-04-18 | Cotter Jr.'s Motion to Compel XXV, | JA6298-
(Gould) XXVI | JA6431
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX, JA7222-
OST XXX, JA7568
XXXI
2018-09-05 | Cotter Jr.'s Motion to Retax Costs XXXV] }ﬁgg%g—
2017-12-28 | Cotter Jr.'s Motion to Stay on OST XXV JA6072-
JA6080
2018-02-01 | Cotter Jr.'s Notice of Appeal XXV JA6295-
JA6297
2018-09-13 | Cotter Jr.'s Notice of Appeal XXXVII }ﬁg%(l)g-
2018-12-06 | Cotter Jr.'s Notice of Appeal from LI JA13220-
Cost Judgment JA13222
2018-12-14 | Cotter Jr.'s Notice of Posting Cost LI JA13230-
Bond on Appeal JA13232
2018-01-05 | Cotter Jr.'s Opposition to JA6229-
Defendants' Motion for Judgment XXV JA6238

as a Matter of Law
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-10-13 | Cotter Jr.'s Opposition to Gould's XVI JA4015-
MSJ JA4051
2018-05-18 | Cotter Jr.'s Opposition to Motion JA7079-
to Compel Production of Docs re XXIX A7087
Expert Fee Payments J
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, | JA4052-
MSJ No. 1 XVII | JA4083
2018-06-13 | Cotter Jr.'s Opposition to xxx] | JA7608-
Ratification MSJ JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI, | JA7798-
Demand Futility Motion XXXII | JA7840
2018-10-01 | Cotter Jr.'s Opposition to RDI's LI JA13113-
Motion for Judgment in its Favor JA13125
2018-05-11 | Cotter Jr.'s Opposition to RDI's XXVIII JA6816-
Motion for Leave to File Motion JA6937
2018-01-05 | Cotter Jr.'s Opposition to RDI's JA6225-
Motion to Dismiss for Failure to XXV JA6228
Show Demand Futility
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXIX JA7136-
JA7157
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXXIII, | JA8302-
Relief Re: 05-02-18 Rulings XXXIV | JA8342
2018-01-03 | Cotter Jr.'s Reply ISO Motion for xxy |JA6171-
Rule 54(b) Certification and Stay ]S6178
2018-04-27 | Cotter Jr.'s Reply ISO Motion to XXVII JA6582-
Compel (Gould) JA6599
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LI JA12897-
Motion to Retax Costs JA12921
2016-09-02 | Cotter Jr.'s Second Amended 10 JA519-
Verified Complaint JA575
2017-12-01 | Cotter Jr.'s Supplemental A5094
Opposition to Partial MS] Nos. 1 & XXI } A51 07-

2 & Gould MS]J
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-01 | Cotter Jr.'s Supplemental
Opposition topIEartial MSJ Nos. 2 & ;8(% }ﬁgggg_
3 & Gould MS]

2017-12-01 | Cotter Jr.'s Supplemental JA5119-
Opposition to Partial MSJ Nos. 2 & XXI JA5134
5 & Gould MS]

2017-12-01 | Cotter Jr.'s Supplemental JA5253-
Opposition to Partial MS]J Nos. 2 & XXI JA5264
6 & Gould MSJ

2016-10-13 | Cotter, Jr.'s Opposition to Partial xvi | 1A4084-
MSJ No. 2 JA4111

2016-10-13 | Cotter, Jr.'s Opposition to Partial XVII JA4112-
MSJ No. 6 JA4142

2017-12-27 | Declaration of Bannett ISO Gould's
?ppositior} to Cotter Jr.'s Motion >§(>§R,/’ }ﬁgggi_

or Reconsideration

2016-10-21 | Declaration of Bannett ISO Gould's XIX JA4636-
Reply ISO MSJ JA4677

2017-12-05 | Declaration of Bannett ISO Gould's | XXII, | JA5555-
Supplemental Reply ISO MSJ XXHII | JA5685

2018-01-05 | Declaration of Krum ISO Cotter JA6239-
Jr.'s Opposition to Motion for XXV JA6244
Judgment as a Matter of Law

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5108-
Partial MSJ Nos. 1 & 2 & Gould JA5118
MS]

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5135-
Partial MS] Nos. 2 & 5 & Gould JA5252
MSJ

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5265-
Partial MSJ Nos. 2 & 6 & Gould JA5299

MS]
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to xxp | JAS321-
So-Called MSJ Nos. 2 & 3 & Gould JA5509
MSJ

2016-09-23 | Defendant William Gould I, IV, | JA576-
("Gould")'s MSJ V, VI | JA1400

2018-08-14 | Findings of Fact and Conclusions xxx1y | JA8401-
of Law and Judgment JA8411

2017-10-04 | First Amended Order Setting Civil JA4928-
Jury Trial, Pre-Trial Conference, XX JA4931
and Calendar Call

2015-10-22 | First Amended Verified Complaint I JA263-

JA312

2018-04-24 | Gould's Declaration ISO XXV JA6569-
Opposition to Motion to Compel JA6571

2017-10-17 | Gould's Joinder to Motion for JA4975-
Evidentiary Hearing re Cotter Jr.'s XX JA4977
Adequacy as Derivative Plaintiff

2018-06-18 | Gould's Joinder to RDI's
Combined Opposition to Cotter xxxirp | JA8296-
Jr.'s Motion to Compel & Motion JA8301
for Relief

2017-12-27 | Gould's Opposition to Cotter Jr.'s XXIV JAS5982-
Motion for Reconsideration JA5986

2018-04-24 | Gould's Opposition to Cotter Jr.'s XXVII JA6562-
Motion to Compel JA6568

2016-10-21 | Gould's Reply ISO MS] XIX JA4610-

JA4635

2017-12-01 | Gould's Request For Hearing on XXI JA5078-
Previously-Filed MS]J JA5093

2017-12-04 | Gould's Supplemental Reply ISO xxqp | JAS538-
of MSJ JA5554

2017-11-28 | Individual Defendants' Answer to JA5048-
Cotter Jr.'s Second Amended XX, XXI JA5077

Complaint
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-03-14 | Individual Defendants' Answer to I JA375-
Cotter's First Amended Complaint JA396
2017-10-11 | Individual Defendants' Motion for JA4932-
Evidentiary Hearing Re Cotter Jr.'s XX JA4974
Adequacy as Derivative Plaintiff
2016-09-23 | Individual Defendants' Motion for JA1486-
Partial Summary Judgment (No. 1) JA2216
Re: Plaintiff's Termination and VI VII (FILED
Reinstatement Claims ("Partial VIIL IX UNDER
JA2136A-D)
2016-09-23 | Individual Defendants' Motion for JA2217-
Partial Summary Judgment (No. 2) JA2489
Re: The Issue of Director (FILED
Independence ("Partial MSJ No. 2") IX, X UNDER
SEAL
JA2489A-
HH)
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 3) JA2490-
On Plaintiff's Claims Related to the X, XI JA2583
Purported Unsolicited Offer
("Partial MSJ No. 3")
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 4) JA2584-
On Plaintiff's Claims Related to the XI JTA2689
Executive Committee ("Partial MS]
No. 4")
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 5) JA2690-
On Plaintiff's Claims Related to the | XI, XII JTA2860

Appointment of Ellen Cotter as

CEO ('"Partial MSJ No. 5")
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 6)
Re Plaintiff's Claims Re Estate's
Option Exercise, Appointment of
Margaret Cotter, Compensation XII, XIII, | JA2861-
Packages of Ellen Cotter and XIV JA3336
Margaret Cotter, and related
claims Additional Compensation
to Margaret Cotter and Guy
Adams ("Partial MSJ No. 6")
2015-09-03 | Individual Defendants' Motion to I JA149-
Dismiss Complaint JA237
2016-10-26 | Individual Defendants' Objections
to Declaration of Cotter, Jr. XIX JA4725-
Submitted in Opposition to Partial JA4735
MSJs
2017-12-26 | Individual Defendants' Opposition JA5910-
to Cotter Jr.'s Motion For XXIV
Reconsideration JAS981
2018-01-02 | Individual Defendants' Opposition JA6132-
to Cotter Jr.'s Motion for Rule 54(b) | XXV JA6139
Certification and Stay
2016-10-13 | Individual Defendants' Opposition XVI | JA3815-
to Cotter Jr.'s MPSJ JA3920
2016-10-21 | Individual Defendants' Reply ISO v | JA4518-
of Partial MSJ No. 1 JA4549
2016-10-21 | Individual Defendants' Reply ISO XVIII, | JA4550-
Partial MSJ No. 2 XIX JA4567
2016-10-21 | Individual Defendants' Reply ISO JA4678-
Partial MSJ Nos. 3, 4, 5, and 6 XIX JA4724
2017-12-04 | Individual Defendants' Reply ISO XXII JA5510-
Renewed Partial MS] Nos. 1 & 2 JA5537
2017-11-09 | Individual Defendants' JA4981-
Supplement to Partial MS] Nos. 1, XX JA5024

2,3,5,and 6
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-12-08 | Joint Pre-Trial Memorandum XXIII JA5686-
JA5717

2018-08-24 | Memorandum of Costs submitted JA8426-
by RDI for itself & the director XXXIV JTA8446
defendants

2016-09-23 | MIL to Exclude Expert Testimony JA1401-
of Steele, Duarte-Silva, Spitz, VI JA1485
Nagy, & Finnerty

2015-08-10 | Motion to Dismiss Complaint I JA48-JA104

2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV JA8412-
Judgment JA8425

2018-11-20 | Notice of Entry of Order Denying LI JA13183-
RDI's Motion for Attorneys' Fees JA13190

2018-11-20 | Notice of Entry of Order Denying JA13191-
RDI's Motion for Judgment in Its LIII JA13198
Favor

2018-01-04 | Notice of Entry of Order Granting JA6182-
Cotter Jr.'s Motion for Rule 54(b) XXV JA6188
Certification

2018-11-06 | Notice of Entry of Order of Cost LI JA13168-
Judgment JA13174

2018-12-07 | Notice of Entry of Order Re Cotter
Jr.'s Motion for Reconsideration & LI JA13223-
Amendment of Cost Judgment JA13229
and for Limited Stay

2017-12-29 | Notice of Entry of Order Re JA6081-
Individual Defendants' Partial XXV JA6091
MSJs, Gould's MS]J, and MIL

2016-12-22 | Notice of Entry of Order Re Partial JA4921-
MSJ Nos. 1-6 and MIL to Exclude XX JA4927
Expert Testimony

2018-09-05 | Notice of Entry of SAO Re Process JA8907-
for Filing Motion for Attorney's XXXVI JA8914

Fees
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-01-04 | Order Denying Cotter Jr.'s Motion XXV JA6189-
for Reconsideration and Stay JA6191

2018-11-16 | Order Denying RDI's Motion for LIII JA13175-
Attorneys' Fees JA13178

2018-11-06 | Order Denying RDI's Motion for LI JA13179-
Judgment in Its Favor JA13182

2015-10-12 | Order Denying RDI's Motion to I JA257-
Compel Arbitration JA259

2018-01-04 | Order Granting Cotter Jr.'s Motion xxy | 1A6179-
for Rule 54(b) Certification JA6181

2016-10-03 | Order Granting Cotter Jr.'s Motion
to Compel Production of XV JA3698-
Documents & Communications Re JA3700
the Advice of Counsel Defense

2018-07-12 | Order Granting in Part Cotter Jr.'s JA8398-
Motion for Omnibus Relief & XXXIV JA8400
Motion to Compel

2018-07-12 | Order Granting In Part Cotter Jr.'s JA8395-
Motion to Compel (Gould) & XXXIV JA8397
Motion for Relief

2018-11-06 | Order Granting in Part Motion to JA13163-
Retax Costs & Entering Judgment LIII JA13167
for Costs ("Cost Judgment")

2018-12-06 | Order Re Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13216-
Judgment for Costs and for JA13219
Limited Stay

2016-10-03 | Order Re Cotter Jr.'s Motion to JA3701-
Permit Certain Discovery re XV JA3703
Recent "Offer"

2016-12-21 | Order Re Individual Defendants' JA4917-
Partial MSJ Nos. 1-6 and MIL to XX JA4920

Exclude Expert Testimony
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-12-28 | Order Re Individual Defendants' JA6065-
Partial MSJs, Gould's MS]J, and XXV JA6071
MILs
2015-10-19 | Order Re Motion to Dismiss I JA260-
Complaint JA262
2016-12-20 | RDI's Answer to Cotter Jr.'s XX JA4891-
Second Amended Complaint JA4916
2016-03-29 | RDI's Answer to Cotter, Jr.'s First I JA397-
Amended Complaint JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First 1 JA419-
Amended Complaint JA438
2018-08-24 | RDI's Appendix of Exhibits to XXXV, JA8447-
Memorandum of Costs XXXV, JA8906
XXXVI
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII, JA9220-
Motion to Retax ("Appendix") Part | XXXVIII JA9592
1 , XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, |JA9593-
XL, XLI | JA10063
2018-09-14 | RDI's Appendix, Part 3 XLI, JA10064-
XLII,
LI JA10801
2018-09-14 | RDI's Appendix, Part 4 XLIII, |JA10802-
XLIV | JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, |JA10899-
XLV |[JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, JA11271-
XLVI [ JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, |JA11476-
XLVIII, |JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 JA12497-
PP L, LL LI | 1215893
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-06-18 | RDI's Combined Opposition to JA7875-
Cotter Jr.'s Motion to Compel & XXXII JA7927
Motion for Relief

2019-10-21 | RDI's Consolidated Reply ISO JA4589-
Individual Defendants' Partial MSJ XIX JA4603
Nos.3,4,5&6

2018-01-03 | RDI's Errata to Joinder to
Individual Defendants' Opposition xxy | JA6153-
to Motion for Rule 54(b) JA6161
Certification and Stay

2016-10-13 | RDI's Joinder to Individual JA3921-
Defendants' Opposition to Cotter XVI JA4014
Jr.'s MPSJ

2018-01-03 | RDI's Joinder to Individual
Defendants' Opposition to Cotter xxy |JA6140-
Jr.'s Motion for Rule 54(b) JA6152
Certification and Stay

2016-10-03 | RDI's Joinder to Individual XV JA3707-
Defendants' Partial-MSJ No. 1 JA3717

2016-10-03 | RDI's Joinder to Individual XV JA3718-
Defendants' Partial MSJ] No. 2 JA3739

2016-10-03 | RDI's Joinder to Individual XV JA3740-
Defendants' Partial MSJ No. 3 JA3746

2016-10-03 | RDI's Joinder to Individual XV JA3747-
Defendants' Partial MSJ No. 4 JA3799

2016-10-03 | RDI's Joinder to Individual XV JA3800-
Defendants' Partial MSJ No. 5 JA3805

2016-10-03 | RDI's Joinder to Individual XV, XVI | JA3806-
Defendants' Partial MSJ No. 6 JA3814

2017-11-21 | RDI's Joinder to Individual JA5025-
Defendants' Supplement to Partial XX JA5027
MSJ Nos. 1,2,3,5&6

2016-10-03 | RDI's Joinder to MIL to Exclude XV JA3704-
Expert Testimony JA3706
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-10-18 | RDI's Joinder to Motion for JA4978-
Evidentiary Hearing re Cotter Jr.'s XX JA4980
Adequacy as Derivative Plaintiff
2018-09-07 | RDI's Motion for Attorneys' Fees XXXVI, [JA9019-
XXXVII | JA9101
2018-09-12 | RDI's Motion for Judgment in Its JA9102-
Favor 5 XXXVIL 749107
2015-08-31 | RDI's Motion to Compel I JA127-
Arbitration JA148
2018-01-03 | RDI's Motion to Dismiss for XXV JA6162-
Failure to Show Demand Futility JA6170
2018-11-30 | RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and LI JA13208-
Response to Motion for Limited JA13212
Stay of Execution on OST
2018-09-14 | RDI's Opposition to Cotter Jr.'s XXXVII JA9111-
Motion to Retax Costs JA9219
2018-04-27 | RDI's Opposition to Cotter's xxvyp | 1A6600-
Motion for Omnibus Relief JA6698
2016-10-21 | RDI's Reply ISO Gould's MS] XIX JA4604-
JA4609
2016-10-21 | RDI's Reply ISO Individual XIX JA4568-
Defendants' Partial MSJ No. 1 JA4577
2016-10-21 | RDI's Reply ISO Individual XIX JA4578-
Defendants' Partial MSJ] No. 2 JA4588
2015-08-20 | Reading International, Inc.
("RDI")'s Joinder to Margaret
Cotter, Ellen Cotter, Douglas JA105-
McEachern, Guy Adams, & I JA108
Edward Kane ("Individual
Defendants") Motion to Dismiss
Complaint
2015-11-10 | Scheduling Order and Order JA313-
Setting Civil Jury Trial, Pre-Trial II JA316

Conference and Calendar Call
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-05-04 | Second Amended Order Setting JA6724-
Jury Trial, Pre-trial Conference, XXVII JA6726
and Calendar Call

2016-06-21 | Stipulation and Order to Amend I JA463-
Deadlines in Scheduling Order JA468

2018-09-14 | Suggestion of Death of Gould LI JA12894-
Upon the Record ’ JA12896

2016-02-12 | T2 Plaintiffs' First Amended I JA317-
Complaint JA355

2015-08-28 | T2 Plaintiffs' Verified Shareholder I JA109-
Derivative Complaint JA126

2015-10-06 | Transcript of 9-10-15 Hearing on
Defendants' Motion to Dismiss & L1 JA238-
Plaintiff Cotter Jr. ("Cotter Jr.")'s ’ JA256
Motion for Preliminary Injunction

2016-02-23 | Transcript of 2-18-16 Hearing on JA356-
Motion to Compel & Motion to I JA374
File Document Under Seal

2016-06-23 | Transcript of 6-21-16 Hearing on JA469-
Defendants' Motion to Compel & I JA493
Motion to Disqualify T2 Plaintiffs

2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial 10 JA494-
Summary Judgment, Motion to ’ JA518
Compel & Motion to Amend

2016-11-01 | Transcript of 10-27-16 Hearing on XIX. XX JA4736-
Motions ! JA4890

2017-11-27 | Transcript of 11-20-17 Hearing on
Motion for Evidentiary Hearing re XX JA5028-
Cotter Jr.'s Adequacy & Motion to JA5047
Seal

2017-12-11 | Transcript of 12-11-2017 Hearing JA5718-
on [Partial] MSJs, MILs, and Pre- XXIII JA5792

Trial Conference
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-29 | Transcript of 12-28-17 Hearing on JA6107-
Motion for Reconsideration and XXV JA6131
Motion for Stay

2018-01-05 | Transcript of 1-4-18 Hearing on JA6245-
Cotter Jr.'s Motion for Rule 54(b) XXV JA6263
Certification

2018-01-08 | Transcript of Hearing on Demand JA6264-
Futility Motion and Motion for XXV JA6280
Judgment

2018-01-10 | Transcript of Proceedings of 01-8- xxy |JA6281-
18 Jury Trial-Day 1 JA6294

2018-05-03 | Transcript of 4-30-18 Hearing on XXVII JA6699-
Motions to Compel & Seal JA6723

2018-05-07 | Transcript of 5-2-18 Hearing on XXVII, | JA6727-
Evidentiary Hearing XXVIIT | JA6815

2018-05-24 | Transcript of 05-21-18 Hearing on JA7158-
Adams and Cotter sisters' Motion XXIX JA7172
to Compel

2018-06-20 | Transcript of 06-19-18 Omnibus JA8343-
Hearing on discovery motions and | XXXIV JA8394
Ratification MS]J

2018-10-02 | Transcript of 10-01-18 Hearing on LII JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
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10.  events of default
AL any tiie alter an Event of Defaull and without prejedice to any olher remedies, Westpac NZ may lnmediately by nolice to the Borrower terrinale the Loan with the consequences setout in clause 2.2
11.  change in eircumstances

1.1 Increased Costs

Fasa rosult of:
a)  Westpac NZ complying with any kiw; or
B)  any change in of intmoduction oranylaw ar changa In th of any faw by ar Agancy of cout which:

iy imposes, modifies or desms applicable any. resarvs, capital adequacy, pndanualdepum Equickty or similar requirement against assets of, or depasits with any branch of Westpac NZ;
i) Imposes on Westpac NZ any other requirement with respect o this Agreement o any other Bank Document; of
iy changes the risk welghting for capital adequacy purpases of the Loan;

any of the folawing ocour:

] e cost o Wesipac NZ of malkdng, funding or maintalning the Loan ks increased; or
d)  the moneys payable to Westpac NZ or the effactive retum o Westpac NZ under or in commedion with this Agreament is reduced; o
8] Wesipac NZ makes any payment o foregoes any infleresd or olher relum on, or calculabed by reference 1o, any surm recehved or feceivable by i undes any Bank Docurnent; or
n Westpac NZ Is unabia 1o obitain e rate of return an capital (including any nodional relurn on capital calculated on a risk adjusted Dasts) which ILwoukd have received o ihe date of s Agreement;

then:

g]  Wesipac NZ wil use its best efforts promptly ko nolify the Bomawer in writing of thase events, provided that failure 1o o so will not alfect Westpac NZ's rights under this clause; and
h) e Borrower rmust pay on demand, from Ume ko time, for the account of Westpac NZ, the amount ceaified by an Officar which will compensate Westpac NZ for Rs increased cost, redudion, payment or foregone itenest o olher retum.

112 Survival of Obligations
“The obiigations of the Barmewer under dause 11,1 will sunvive termination of the Loan and payment o repayment of ai Qutstanding Moseys,

11.3 Re-negotiation of Loan
H an additonal amount ks raquired to be pakd undes clause 11,1 then, without limiting the Borrow! under this Westpac NZ wil, at the roquest of the Borrower ghven within 30 days of notlce from Westpac N2, consult with the Borrowver

with & view 8 renegoliating the tarms of the Loan in order lo mitigale o avokd any additional amounts payable under clause 11.1 provided that nolhing in this dause will requirs Westpac NZ 1o act lo s delriment.

114 llegality
¥ asa resut of:
a)  the Inraduction of amendment of any kw; or
b)  any other drcumstance alfecting any interbank market or any relevant forelgn exchange market generally;
Itis unlawhul, pac NZ ta make, fund or allow to remaln citstanding the Loan of 1o comgly with s cbligaions of exorcise is ngnls under this Agresment. then Wespac MZ wil as soon as practicable glve witten notice to the:
Borrower and Westpac NZ will b onnnnn bowmh.m the Loan, with effect from the date Westpac NZ specifies and with the consequences 562 oul in clause 2.2,

12, indemnity

121 Ganaral Indemnity
6os o ndermify \mm MZ, every Officer and every employes of Weslpac NZ upon dermand from againgt any koss, cost, exponse, charge, damaje, claim of ltability which Westpac NZ. an Officer or an ergloyee of Westpac NZ may suller or

The A
Incar as a direct or indirect conseguen
a) an Event of Default of Patential Event of Defaull;
by the exerclse, iy Power o the Tallure to exencise a
] ther racakpt of any amount tes s prakl unrlnrnm.I B:mk Document on a date othar than the: dunﬂ-'l.n or
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d)  the Loan requested under clause 3 not bein mare for any reason fexcluding defaul by Westpac NZ) an the date notified by the Borrower lo Westpac NZ as the drawdown date,

122 Examples
‘Without linitatian, the Indernity In clause 12.1 will extend to:
a) Ay kassas, costs, penalties and exponses incurmad by reason of the liquidation or re-smpgoyment of deposits o other funds acquired or contracted for by Westpac NZ (inchxfing loss of margin ),
b} any losses, costs, penalties and expenses which may be incumed by Westpae NZ in:
1} eTTEALNG ANy options of ORI £t ANOOMONE Of MMEMESE OF CUITENEY BWAD CONIFICS SN NI IN CONNBCHaN W he Loan; of
1) In entering into any new contracts which it deems appropriate 1o protect the retum It would cihenise have expected undes this Agriement.

nd

123 Currency Indemnity
W For any reason;
a)  Westpac NZ receives or recovers an amount under a Bank Docurmeant in a currency other than the currency inwhich it shouktd have been paid and, afler Westpac NZ has converted that olfrer currency 1o the comect currency there is not enough ko pay off the full
amaunt then due under the Bank Document; or
b)  Westpac gzmmulnsalny Judgment or court omker against the Borrower In a cumency ether than the cumrency i which the Outstanding Monoys are due, and Westpae NZ Incurs any loss from the conversion of any amount actually receved by It from that other
cumency 6 DOFTECE CuMency,
men, s a separate and independent Indemniy chEgation, the Borrower must pay Westpac NZ e ful amount of any shonfall o of amy such 08 Incurmed Dy Westpac NZ.

124 Unconditional Indemnities
Thve ndemnities in this ause 12 are
which might discharge thern but for this provision.

and and will sunviy of the Loan and payment of all Qutstanding Moneys and he release of any Security and will not be discharged or impaired Dy any act, omission, matier or thing

13, Setoff and combination

131 SetOff
I the Borrower has any money in any account with Westpac NZ, then Westpac NZ can use 110 pay amounts the Borrower owes undar s Agreamant bul need nol do so, Il the Borrowar 1€ I defaull, Westpac NZ can use money which has nol yet matured due
and oMy NNy i the account of e Borowsr In oregn curencies. To e maximum extent allowsd by tw, e Borower gives Up any fght © set off any amounts Westpac NZ owes i agaivst the Owstanding Moneys.

132 cmtngm Amounts.
i at any timwe an amont |s contingently dus from the Borower or an amount due ts not quantified, Westpac N2 may retain and withhold repayment of any money in any account of the Bomrower and the payment of interest of other moneys pending that amount
becorning due andior being qeantiied and may sel off the madrum Eability which may at any me be or become owing t Westpac NZ by Whe Borrower and in each case withaut pior nolice of demand.

133 Combination
Subject to any appcable Bank Docunent, whers e BOrmower has wo of more accolnts with Westpac NZ:
a)  Westpac NZ may at any Ume combing any bwo or more of those accounts. | may do so withaul nolice and whether or nol il has alkewed a setofl for a calculation of interes! batween any of those aocumla.'
b)  Westpac NZ may at any time combine any two or more of those accounts even whers one or more of the combined accounts ane in different carrences and may effect currency that and
€)M Wesipac NZ combings two of more accounts, it may deding o pay cheques and i may oherwise act as f te combined accounts had atways been one account,

134 Contractual Rights
Westpac NZ's rights under this dause are contractsal ights affacting the tems upen which a credit balance Is held and the creation of those fights doos nal constiiute the creation of a securlty nterost In respect of thal crod® balance,

135 Deposits with Westpac NZ
Any meoncys which, pursuant 3 Bank Documsat, o depostd at any e by the Borrowor ilh Wes{pac NZ (ofwithhekd by Westpac NE from  paymet 1 tha Barower and retained on depost it 1) s, unless othanisa provdd, ba held on Lhe

feliciwing b
a)  each deposit and all rights of the Borrower ralatiog o It must be incapabie of asskgnment by the Barrower or of being the subjectof a security IMarest except:
iy In favour of Westpac MZ; or
i) with the prior written consent of Westpac NZ; and
b) e Barrewar rust have no right o withdraw any monays friom a deposit until all obigations of the Borrower under the Bank Documants present and future, dirsct and contingent) have been porformied and comglien with, excapt:
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iy as expressly permilbed by the tenms of any Bank Documents under which that deposit was made;
W) for the pupose of complying with its under the Bank Docurents; o
i} with the prior wrilten consent of Westpac NZ.

13.6  Interest
Each amount d with Westpac NZ under clase 13,5 will {unless ctherwise agreed) bear interost calculated by reforence b successive doposit perkds of a duration agreed by Wosipac NZ and the Borrower (or, In the absence of agresment, as Westpac

NZ rmay nominate). The rate of BMerost appscabic 10 2 doposa period will be 35 sgroed by Wesipac NZ and e Barower (of, n the abeence of agresment, as Westpac N2 certfies as applicable t deposits of sirilar size and matuity placed wit &by
customens). A5 long as no Event of Defaull or Patential Event of Default has occured (n which case Interast i 1o be added 1o the deposit) and subject (o clause 13.1. that inierest s to be paid & te Bormower as it may e,

14, protection of officers

To the extent perritted by knw, nelther Westsac NZ nor any Officer or Altomey wil b lable in respect of any conduct, (including but nol limited o the agrearment o provide the Loan), omission, delay, negligence or breach of duty in the exercise of falkire to
weprcise & Power of for any loss (Including consequontal less) which results. Howevor, Westpac NZ and any Officor o Attomiey will bi Eable whire llabity anses from its cwn fraud or wilful miscenduct,

15, noreliance on Westpac NZ

Tiwe Bormower confirs that:
) it hasnot entered Into any Bank Document in rellance on, or a5 a resull of any conduct of any Kind of or on behall of Westpac NZ or any Related Company of Wesipac NZ (inciuding any advice, wamanty, representation of undertaking); and

b)  meither Westpac NZ nor any Redated Company of Westpac NZ ks obliged to do anything (inchuding disclose anything or ghee advice
excepl as expressly set out in the Bank Documents or in writing signed by or on behall of Westpac NZ or any Relaled Company of Westpac NZ.

16, assignment

16.1 Westpac NZ may assign
Wastpac MZ can transfer this Agreement and al or part of the O Mom o olse. W ILdoes, his nd any nk Documsnt will apply (o the transferes as 1 was Wesipac NZ. To the maximum exient allowed by law, any
transfer wil be friee of any setoff, aquity or cross claln which the Bnmarmulu na\m had against wmlmc NZ o lnawansfwsnaof'nny Bank Dncumnnu:ut for this clause.

162 Borrower may not assign
Tie Borrower mmay nat asskin or otherwise transfer of grant any Securty Interest over any of s fights and cbligations under this Agraement or any other Bank document,

163 disclosure of information
Westpac NZ may disclose (o a Related Company, polential ts rights or under any Bank Document or any oiher relovant party any information abaut the Borower as Waestpar NZ conskders approprate. Howeves, before

disclosing ko any palential assignee of ransferee Westpac NZwIII In redation to Inlrnm.i.lm which s not putiicly avallabis:

a) advise the Borrower of s intention; and
b)  mquire an ing protecting th { that Tram ay potontial assignes of transferee or other relevant party.

17.  counterpart execution

This Agreament may b exscuted in two or mors counterparts, o of which will be deemed to constiute the sams nstrument. Westpac NZ may aceepl as an original a facsimis copy of this Agreement executed by the Bormwer and a facsimile copy, when taken
with & counterpart executed by Westpac NZ, will be deemed &0 be one orginal copy of this Agreemeant.
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a)
b)

a)

anti-money laundering

The oas 0 provide al information o Wesipac NZ which Westpac NZ requires in ordor o manage its ant-money-taundering and countering torrorism financing obligations, to manage Rs economic and trade sanctions risks of (o comply with any

laws, Fules OF FRgUIAONS In New Zeaand of any other country, The Borower anrees that Wosipac NZ may refuse to estabiish 2 Dusingss relatonshi winh e Bormowor, may 06 fequired to delay, defer, stop0f rifuse 1o process any ansaction, of may

tenminate Bs business refationship with the Bosrower at any Ume and without noce, If the Bommower falls 1o provide this information to Westpac NZ in the manner and tmeframe specified by Westpac NZ. The Barrower agrees that Westpac NZ may detay, defer.

s0pof refuse o process any ransaction without incurring any liabiity f Wesipac NZ aws or suspects thal:

a) U traaclon il may beeach any bas or reguations n New Zeslard or any olrer oounkry oe

b} the transaction involves any parson (natural, corporate o o Jthat s ftsell direcly or indirectly, to any person {natural, corporate or govemmental) that is sanctioned , under econonic and trade sanctions ngosed by
any country.

Uniess the Bomower has dsciosed 1 Westpac NZ ihat the Borrowes |8 acting in a trustes capacity o on bihall of anather party, the Bomowsr warrants iat the Bormower |3 acting solety on e BOormowed's 0N benall In entemng inta this Agreement.

each i and wasrants to Wesipac NZ that, o best af the Borrower's knowledge, iformation and belief at the time the transaction lakes place, the processing of that ransaction by Wesipac
NZ in accondance with the Bonuwehi hslrudbns will nuu:raam any laws or requlations in New Zealand or any olher costry relevant Lo the ransaction,

Interpretation

19.1  Definitions

Thee: Folicwing definiions apply, unless the context requires othenwise:
AQUERIENL Medns this agresment and any vanations of JO0L0NS to 1 agraed in witing beaween the paries;
Allomey means a person appointed as atiomey under any Bank Document;
Avallability Period means the parod beginning on the date that Westpac NZ confirms to the Borrower that the conditlon precedent in this Agreement kas been satised and expiring on 30 June 2015;
[Bank Docyment means a documeant or agreament:
1o which Westpac MZ and any one or more of the Borfowar andior any Guaranior are or becoma panlies of purport Lo be of become parties; of
undor which oblJatons Miss of ane intondod to aelss from any ane of mone of the Borawer and/or any Guarantar i, of for the bonelit of, Westpac NZ;
(in mach case whether or not the parties are involved or & artses as a resull of an assignment or rasfer). ILincudes this Agreement and any Securlty:

Banking Day means m:‘day {other than a Saturday or Sunday}on which banks are apen for fthe nalure requined by this Agraement in Auckland and, if on that day a transfer of funds Is to be made under this Agreement, the ¢ty lo which
e functs are to be tran

Comi cefnant Date nMeans e date the Loan is kst drawn down;
Defaull Ratg means the aggregate of Westpac NZ's Indicator Lencing Rate rom lmes o Ume and 7% pee annumg
Dovelopment means the develapment to be carried out on the land at 200 Wakefiekd Street, Wellngton;

Dollag and & _means the lawful currency of New Zealand;

Event of Befault means any of the events described as such in the General Secusty Agreement, notwithstanding that the General Security Agreament iy be wholly of partially satishied, released, discharged, avolded, roplaced, lost o destroyed from time 1o
[T}

st Tranche mwans $35,000,000;
Bioating Rato maans, for pach no.qu Rato Porcd, th fthe Margin and Westpac NZ's 90 day bank bill bid rato (roundad upwands to the nearast first declmal place) for bills of 2 comparable amount to the amount of the Loan atthe relevant time on
Ihe first day of that Flaaling Rate Pesiod.

Floatieqg Rate Pefiog means 3 perod of 3 calendar momns provided that:

e first Foating Rate Pediod will begin on thi Commencement Date;
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q)

i)
i)

b} each subsequent Floating Rats Period will begin at the end of the previous one;

any Fioating Rate Pariod which woukd ofhanadse end on aday which ks not a Banking Day wil bo extended to the nex Banking Day;
o any Floating Rate Period wousd oienwise exeni Devond e Teamination Date it will end on the Termination Date;

Ganeral Secyrity Agreament means the general security agreemsnt enterad Ino by the Borroewer and Westpac NZ and dated on or aboul the date of this Agreement:

of pudicial entity or authority including any local statutory or sell- i approved of under kaw, and any stock
wechange, in any case nqmng]mmcunn in mn,m 0 tho affairs of any pqny o 3 Bank Documont or b whose contiol or |urisdiction any party to a Bank Document has consented;
Grogg means Reading Mew Zeatand Limited and its subrsidiares;
eans any guarantee, Indennity, letter of credl, kgally binding letter of comfort or surstyship. it includes a ation o imevocabie offer to be responsible for a debt (as defined belaw) or for the Insobency of inancal cond®on of another person. 1L
Also m cedes arn| dh:?u'bngamwﬂmmcwwlaonarm ay ﬂeﬁ orm.p?nmnaseaum bpwmaym‘ng- lna ynny or discharge of a debd (whether by the mamedmon?:y the purcnaseo)ursumpﬂun lor';;l fed
nolnnrprl'sf:n he purchase: of Senices, erwlse), of i nlnl\r;lg kst the consaquences of ds unm m-n’c?dndoht For the purposes of this definition thor
pmspewuaonmlhganund anym@lu of pmmlum on shares, ek o et kst e by another pef

aros, SIOCK or ol INMerasts issied
of anciiver person, present of futiins,

Suarantor means any persan wiha creates or enlers mio a

In support of any Moniys,;

Joterest Calydation Date means the date faling on the day in each calendar month which
the ne:d calendar month;

o the C Date provided that whese there is no

In-any calendar month then it will be the firstday in
means, unless Wasipac NZ shall detaming otherwise, he date faling on the day after sach Interest Calculation Date provided that.

whede the Interest Calculation Date woulkd otherwise fal on a non-Banking Day then the Interest Paynenl Date shall be the Banking Day after e next Banking Day, 3

whese the Interest Calculation Date woukd otherwise fallon a Banking Day which immediately precedes a non-Banking Day then the Inlerest Payment Date shall be mn next Banking Day;

Land mans any land modgaged or charged from Gme Lo time by any member of the Changing Group o Weslpac NZ, logethes with all bulldings and improvements on such L,

Latter of Offes means the letter of offer dated 13 April 2015 from Wesipac NZ to the Boower in relation to the Loan;

Loan means the sum of $50,000,000 (being the aggregate of the First Tranche and the Second Tranche);

Margin means, subject to dause 6.2, 1.75% per annum;

Officer includes sach employes of Westpae NZ whose s includes the wond Manager or occupying an office whose tite inchudes the word Manager and any persan (who need notbe an employes) authorsed by Westae NZ
Qulsdanding Monavs mears, at any time, thi Loan sutstanding and all ather moneys payable, inchuding contingently payabde, by the Borrower Linder this Agreemant including acenued Interast {inchding defaut interest), faes, costs and olher expanses whather
or not hose sums are then due mﬂl‘l’l}

Potential Event of Default means any event which, with the ghdng of notice, lapse of tme or satisfaction of any condition or kappening of any event would constiute an Event of Delaut,

Puawar means a power, dght, autherity, discretion or remedy which is conferred on Westpac N2, an Officer or an Atomey by a Bank Document of by law In relation 1o a Bank Docurment;
Quaniity Surevor Means any quantity Surveyor appreed in weiting Dy Westac NZ;

Betated Company has the meaning given Lo that tem In the Companies At 1993 but on the basls that, has the toit In this and that body corporate Indudes any entity;
Second Tranche means $15,000,000;

s the General Sacurity Agracaant and any olher securly o Undertaking provided by the Bormower or any of the Guarantors of procured by the Bormownr Lo be provided Lo, of for the benefit of, Westpac NZ from time o time in raspect of the
Borrower's obligatians under this Agreemeant;
Subsidigry has the meaning gheen 1o it In the Financial Reporting Act 1993;
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Taincludes any tax, levy, bnpost, deduction, change. rate, duty of withholding which s levied or imposed by a Govemmental Agency and Is required by law to be paid and any relabed Inberest, penalty, charge, fee or other amount:
Texrination Date means 31 March 2018,

9.2 General
Headings are for aly. They da not affect The following rules apply unless the context raquires olherwise:
Singutar mchudes the plural and the converse;
b)) Agender inchxdes all genders;
5] WeNEne 2 word of P ase i defined, its ohor Granmatcal femis havi 3 ComeSpONCRY meaning,
d)  Reference o a dawss or schedube Is a relerence o a clause of, or a schedule (o, this Agreement:
) Anexamphe does not limit what else mtmlnqumd

Relerence o a party o this aranother Inchudes the party's succassors and pamitted substitules or assigns:

Reference 1o an agreement or document ks 1o the: o, ndled, nevated or replaced fror time to lime, except 1o the extant prohibited by tis Agreement;

Refarence o logisiaion or to a provigion of legi inchudes a dl.alegshma provision substtuted for it and a regulation or statutory Instrument issued under i

Raference 1o an assol Includes any real or al. present of future, l::nurblaa |nlangnmpmpnru right of assel and any Aght, interest, revenue of beneflt in, under of derved from any propery fight or asset;
1 An Event of Default s continuing Nl it has bean walved in Wil e By Ve

Roforence Lo cleared funds means funds which are fresly awuuauu for

Reference 0 a law incudes present or fulure commen or customary law and any stalute, stalulory instrument, subordinate legistation, regulation, by-law, onder or olher legistative measure or any judgment of judicial or adrinistrative onder ar delerrmination or
decision, in any urisdiction;

Reference 1o a person includes a natural presson, company, coporation, trust, partnership, firm, joinl venture or Govemmental Agency, In sach case whether or ol having separate legal personality, and any assoiation of entities;

Refarence o a secuily interest includes a mortgage, chame (fixed or fioating or otherwise), encumbrance, lien, pledge, trust, inancial lease, sale and lease back, sale and repurchase, titke retention (other than in respect of goods purchased in the ordinary
course of rading), chareof simdlar interest mposed by law, and 3 preferential arrangoment of any kind, the practical offect of which is 10 secure a creditor;

Reforence 0 Tax on overall net ncome of Westpac NZ means Lax imposed by the Jurisdiction In which Westpac NZ's lending branch is localed on all or part of its net income, profits o gains{whelher workiwhde, or only insofar as such ned iIncome, profs or gains.

ara considerad to arise in or relate o a particular jurisdiction, ar alhenwise)
P} Referance o witing inchades a lacsimie fransmission and any means of reproducing wordsin a tangible and

permaneally visible forn,
[ 1o the am refs to each of Ity as well astoany mmnrmunol’momplnw.nnd* and n thelr part in this will bind Bary o o nnmdl.nomplnl]y:n:n:m af tham sevorally,
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| de o beard. harema, mgency or ummurentaliny pending agunst the Borrower whic
a5 o5 conditions rr.mrus. ot otberwise, of the Burrower;

1h  There are no aviions, s or n-—nw'\:mga before or by any foderal . state, i ar other

determined sdversely o the Borrower, would have » mmerial adverse effert on the busaress, propertics, .‘p"'n‘"
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(ii) wear-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
mmproverments, total debt service and total cash flow; and
(i) a current personal financial of each G if applicable, in a fonm satisfactory to Lender.

. (b) 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 loss for the Property in such fonmat and in such detail as Lender or its servicer may reasonably request, and setting forth the financial condition and the income and expenses

for the Property for the immediately preceding calendar year prepared and audited by an indeE:ldenl certified public accountant, Borrower shall deliver to Lender copies of all income tax retums, requests for
extension and other similar items contemporaneously with its delivery of same to the Intermal Revenue Service.

ic) B will permit rep ives appointed by Lender, including independent accountants, agents, attorneys, 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 times any of the Property or Borrower’s chief executive office and to make photographs thereof, and to write down and
record any information such representatives obtain, and shall permit Lender or its representatives to investigate and verify the accuracy of the information fumished to Lender under or in connection with this
Agreement or any of the Loan Documents and to discuss all such matters with its officers, emplovees and representatives. Bormower 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 pli with all rep and ies made by Borrower in the Loan Dk and sati ion of all
contained therein. Any inspection or audit of the Property or the books and records of Bommower, or the procuring of documents and financial and other information, by or on behalf of Lender, shall be at
Borrower's expense and shall be for Lender's protection only, and shall not constitute any assumption of responsibility or liability by Lender to Borrower or anyone else with regard to the condition,
construction, maintenance or operation of the Property, nor Lender's approval of any certification given to Lender nor relieve Borrower of any of Borrower's obligations. Lender may divulge 1o any [nvestor
(as hereinafter defined) all such information, and furnish to such Investor copies of any such reports, financial statements, certificates, and documents obtained under any provision of this
Agreement, or related agreements and documents, provided that such information shall be provided on a confidential basis.

(d) Without limiting Lender's other rights and remedies under this Agreernent and the other Loan Documents, in the event that any statement or document required to be delivered 1o 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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l.\:lluest Rate (as dcﬁ.nui in the Note) shall be increased by adding one quarter percent (0.25%) per antumi (i.e. 25 basis points) to the Interest Rate until such time as all Delinquent Reports, in form and
y to Lender, have been delivered to Lender.

Article IIL.  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 conditions precedent (the "Conditions™) (¢ach of which is deemed material and none of which may
be waived except by an instrument executed by the Lender):
{i) The Lender shall have received:

(1) the imevocable Notice to Bomow Funds;

20ertified copy of the resolutions or consent adopted by the members of Borrower, in form and sul asonably satisfactory to Lender authorizing the rlelwery and perfi of
Security Instrument and all of the other related Loan Documents required at the time of the Advance, mc]udmg‘ but not limited to the Notice to Borrow Fun
{3) copies of the most recent year end Financial Statements;

a certificate from Borrower that all the representations and warranties set forth berein shall be true and correct on and as of such time with the same effect as though such representations and warranties

4y l
have been made on and as of such time, except to the extent such representations and warranties expressly relate to an earlier date; and

(5)  acertificate of Borrower, stating no proceedings exist affecting Borrower or the Property that could have a Material Adverse Effect 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 to Lender in writing.

(i) Borrower shall be in compliance with all the terms and provisions set forth herein on its part to be observed or performed and no "Event of Defunlt™ (as herenafter defined), nor any
event which upon notice or lapse of time or both would constitute an Event of Default, shall bave 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 reporting requirements set forth herein

{1ii) Borower 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 and no
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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 li with all fi
requirements set forth therein;

(iv) Lender's computation that the Bormower shall maintain a Debt Yield of no less than 11% during the term of the Loan. In the event that Lender shall at any time determine that the Debt
Yield is less than 11%, Borrower shall within thirty (30) days of notice and demand by Lender, either reduce the Ioan amount (by the payment o[gcrinc‘irgl) or pledge such additional collateral as may be
acceptable to Lender in order to maintain the required Debt Yield. Borrower's failure to either reduce the Loan balance as necessary or satisfy Lender's demand for additional collateral acceptable to it within
thirty {30) 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 (¢xp lasap ) ined by
dividing (i) the net operating income for the twelve (12) month period ending with the most recently completed calendar month by (b} the outstanding principal balance of the Note and the First Note as of
such date. Lender's calculation of the Debt Yield, and all component calculations, shall be conclusive and binding on Borrower absent manifest error;

V) Immediately prior to the Advance, Lender shall cause title company to file and record the Security Instrument substantially in form artached hereto as Exhibit A and related certificates
for the Property in the appropriate recording office in New York County. The Borrower shall (1) pay any and all expenses of the Lender incurred in connection with the foregoi s\mallers, including, without
limitation, the costs of any title msurance, récording fees, mortgage recording tax, survey, environmental reports and the reasonable fees and expenses of the Lender's counsel and (ii) deliver any documents
reasonably requested by the Lender or the title ¢company mn connection with effectuating 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 issued by the title company to Lender, insuring the Security Instrument as a valid and subsisting second mortgage lien on the Property subject anly to dard and y permitted i
inehuding the lien of the First Mortgage. The Loan Title Policy shall contain such affirmative insurance and endorsements as Lender shall reasonably require:

(i) opinion(s) of counsel as to the authaority, due execution, and enforceability of the Security Instrument and related Loan Documents in form substantially similar to the opinion given in
connection with this Agr or otherwise [y ptable to the Bank:

(viil) a certificate from Borrower and other evidence satisfactory to Lender in its reasonable discretion, including but not limited to, an agreement of purchase and sale in

connection with the acquisition of floor area rights andior air rights andor other
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development or zoning rights that will benefit the Property as same will be more parti y ihed in the Security

{ix) payment to Lender of a standby fee equal 1o one quarter of one pervent {0.25%) of the Unused Portion on the first anniversary of the Loan and every anniversary thereafter until the Loan is paid in
full, pm\qdc:], 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 maximum aggregate principal amount that may be advanced under the Note and the Advance ; and

{x) payment of all of Lender's expenses in connection with the review and Borrower's compli with the Conditions i ing but not limited to Lender's reasonable attormeys' fees and expenses.
Article [V, DEFAULT
Section 4.01 Events of Default,

Each of the following shall constitute an “Event of Default” under this Agreement:

(a) if any representation or warranty of Borrower or of its members, ﬁ]mnml partiers, principals, al’ﬁllau:z , agents or employees, or of any Guarantor made herein or in the Envirommental Indenmity or
in any Loan Document, in any guaranty, or in any certificate, report, financial or other i or d i to Lender shall have been false or misleading in any material respect when made;
{b) The failure to make any payment of principal or interest under the Note on or before the tenth (10 +h) calendar day after the day on which the same is due {without regard 1o any applicable cure

and/or notice period) or if the entire Debt is not paid on or before the Maturity Date, along with applicable prepaymemnt premiums, if any

(e) if Borrower, or its general partner, member or manager, if applicable, violates or does not comply with any of the provisions of Section 3.3, Seetion 4.3, or Article 8 bereof, or Anicle 19 of the
Note, or fails to d‘llt‘ﬂ any of the reports 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 ns mcy become due;

(e) if (i) Borrower or any member or manager af‘Bom:wer or any Guaranter shall commence any vase, proceeding or other action (A) under any existing or future law of any jurisdiction, domestic or
foreign, relating to ¢ picy, insolvency, conser p or relief of debtors, secking to kave an order for relief entered with respect 1o it, of seeking to adjudicate it a bankrupt or insolvent, or seeking
o ding-up, liqnidation, di ion or other relief with respect to itor its debts, or (B) seeking appointment of a receiver, trustee, 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 agalml Borrower or any member or manager of Borrower, or any Guarantor any case, proceeding or other action of a nature referred 10 in clause

{i) above which (A) results in the cnlry of an ordc:r for relief or any such adjudication or
appointment or (B) remains d for a period of ninety (90) calendar days; or (1i1) there shall be commenced against Borrower or any member or manager of Borrower or any

Guarantor any case, proceeding or other action seel\lng 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
arder 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), (i) 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 debis as they become due;

(f) The occurrence of any materially adverse change mn the financial condition of the Borrower or any G forp of this A by y adverse change' shall mean one
which in the determination of the Lender that, in its sole Fld,gm\,rﬂ mpairs the ab]h? of the Borrower or any Guarantor with respcr.'t to (J)ruﬂmlammg and/or upt,mtmg the Property, (ii) paying all real estate
and, related taxes and charges and (ii1) meeting all of its Tinancial obligations to the Lender and all other creditors);

(g The occurrence of any default beyond the expiration of any applicable notice, grace or cure period under (i) any page(s) now or | overing the Property, giving rise 1o a
right to 1 p 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;

(h) The failure 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 period;
(i if any federal tax lien is filed against Borrower, any general partner, member or manager of Borrower, any Guarantor or the Property and same is not discharged of record within forty-
five (45) calendar days after Borrower becomes aware of such filing;; or
U) 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
to the First Mortgage Loan Documents.

Section 4.02 Effect of Default.

(a) 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 rights
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or remedies available to the Lender under this Agreement or the other Loan Documents, (4) terminate this Agreement and any obligation hereunder to make the Advance by declaring the loan to be immediately due and
payable and/or exercising such of the other remedies provided for in the Loan Documents as the Lender may elect. The costs and expenses of Lender incurred in carrying out any or all of the above and enforcing the terms
of this Agr or the Note, includi ible attorneys' fees, shall be at Borrower's expense,

{b) Without limiting any remedy otherwise available to the Lender, the Borrower shall pay a late charge, to the extent permitted by law, of five (%.05) cenis per each dollar (§1.04) of each payment
received and accepted by the Lender more than ten (10) days after the date it is due, to cover the extra expense involved in handling such delinguent payment.

{c) Anything to the contrary herein notwithstanding, Lender shall give written notice to Borrower with respect to any non-monetary defaults hereunder and Borrower shall bave a period of thirty (30)
days from the date of such notice o cure the default, if Borrower or any Guarantor, as the case may be, shall continue to be in defanlt under any other term, covenant or condition of this Agreerent or any Loan Documents for
thirty (30) calendar days after notice from Lender; provided that if such defanlt cammot reasonably be cured within such thirty (30) calendar day period and Borrower (or such Guarantor as the case may be) shall bave
commenced 10 cure such default within such thirty (30) calendar day period and thereafter diligemly and

expeditionsly proceeds to cure the same, such thirty (30) ealendar day period shall be extended -
for so long as it shall require Borrower {or such Guarantor as the case may be) in the exercise of due diligence to cure such default, it being agreed that no such extension shall be for a period in excess of sixty (60) calendar
days after the notice from Lender referred to above,

{d) If the Borrower fails to observe or perform any of the covenunts or agreements on the part of the Borrower to be performed hereunder, then the Lender may, but shall not be obligated to, perform
the same and all necessary and all reasonable costs incurred by the Lender in performing the Bomower's covenants and agreements, inclnding reasonable counsel fees, shall be repaid by the Bomrower upon demand, together
with interest thereon at the default rate under the Note,

Section 4.03 No Walver.

(a) Any failure of the Lender to exercise its option to declare the loan immediately due and payable, or any forbearance by the Lender before or after any exercise of such option, or any forbearance 1o exercise
any other remedy of the Lender, or any withdrawal or abandonment of the Lender of any of its rights in any one circumstance, shall not be construed as a waiver of any option, power, remedy or right of the Lender heremder
except to the extent, if any, the action of the Lender constitates an express waiver with respeet to such one ci The rights and of the Lender expressed and contained in this Agreement and in the Loan
Documents are cumulative and none of them shall be deemed 1o be excluzive of any other or of any right or remedy the Lender may not or hereafier have in law or in equity. The election of amy one or more remedies shall
nol be deemed 1o be an election of remedies under any statute, rule, regulation or other law.

JA3075



(b) The obligations of the Borrower (and the rights and remedies of the Lender against the Borrower) hereunder shall in no way be modified, ahro ved, terminated or adversely affected by (i) any
forbearance by the Lender m collecting any sums chue, or (ii) the granting of any extension of time to perfonn any obligation h or (iii) any 1, if any, which may now or hereafter
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 neghgence of the Lcmkr

Article V. MISCELLANEQUS

Section 5.01 Naotices.

All notices to be given hereunder shall be delivered by hand, or sent to the party to be notified via certified mail. return receipt requested or sent by a nationally recognized overnight courier which
Emld\,s evidence of receipt and shall be deemed %I\-’Bﬂ when delivered by hand or one (1) day after delivery to such nationally recognized ovemight courier or three (3) days after being posted with the United
States Postal Service addressed to the parties as foll

[fto the Lender at: Santancler Bank, N.A.
195 Montague Street
Brooklyn, New York 11201 Attn: Elizabeth Bae

With a copy to: Windels Marx Lane & Mittendorf, LLP

156 West S6th Street

New York, New York 10019 Attention: Michele Arbeeny, Esq.
If to 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 Suceessors and Assigns.

The terms Borrower and Lender, shall include the named Bomrower and the named under and their respective legal representatives, successors and any permitted assigns.
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Section 5,03 Severability.

If any ome or more of the provisions contained in this Agreement or in any of the Loan Documents shall for amy reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
enforceability shall not affect any other provision of this Agreement or of the Note or any Loan Document.

Section 5.04 Expenses of Lender.

The Borrower shall pay all out-of-pocket expenses, including but not limited to, reasonable counsel fees incurred by the Lender in connection with the preparation execution and delivery of this Agreement and the
enforcement or amendment of any of its rights or provisions hereunder.
Section 5.05 Indemnity.

The Borrower shall indemnify and bold harmless the Lender from and against any and all liabi
disbursements, including but not limited to, counsel fees in any way relating to or arising out of the failu

5, obligations, losses, damages, penalties, claims, actions, suits, p and
of the Borrower to perform in full its obligations under this Agmtmrnl o mldcrally nflbc Lmn Documents.

Section 5.06 Applicable Law.,
This Agr shall be g by and in with the laws of the State of New York without regard to conflict of laws principles.
Seetion 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 Defenses.

IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT, OR ANY OTHER LOAN DOCUMENT, THE BORROWER WATVES ANY CLATM THAT NEW YORK 1S 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 EXCEFT FOR ANY COUNTERCLAIMS DEEMED COMPULSORY UNDER APPLICABLE COURT RULES OR STATUTES.

Section 5.09 Waiver of Jury Trial and Waiver of Certain 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
THE FULLEST EXTENT PERMITTED BY LAW, TRIAL BY JURY AND BORROWER HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM FOR
CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES.
Section 3,10 Joint and Several Liability,

If this Agreement is executed bi: more than ene person or entity, all representations, warranties, obligations and covenants made by the Bomower hereunder shall be deemed to have been made by ¢ach
of such persons and entities and the obligations and duties of such parfies hereunder shall be deemed to be joint and several in all respects.

Section 5.11 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
incurred by Lender to the Lender’s counsel.

Section 5.12 Counterparts.

‘This Agreement may be executed in any number of counterpans, each of which shall be deemed 10 be an original, but all of which, when taken 1ogether, shall constitute one and the same instrument
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
more than cne of such fully executed counterparts.

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 mstitution, becomes due and payable, whether upon the maturity thereof
or by leration or otherwise, or upon prepayment thereof, the Borrower shall also be required to immediately repay to Lender all amounts outstanding under the Note and this Agreement and if the
Advance is not outstancling 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 Borrower determines 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 Bomowers payment of all costs and expenses in connection with any such modification.
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EXHIBIT 10.19
Separation and Release Apreement

This Separation and Release Agreement (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 ™ or “ you ™) and Reading [ntemnational, [nc., a Nevada corporation (* Reading ™ or the * Company ™).
RECITALS

WHEREAS, Executive has been employed by Reading and certain affiliates as its Chief Fipancial Qfficer {“CFQ™), 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:

1. Resignation as Chief Financial Officer . Effective mmediately upon request of the Company’s Chiel Executive Officer {* CEO 7) (the * Resignation Date ™}, vou will resign as the Company’s
Chief Financial 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 all 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 continuing through the Retirement Date (defined below), Executive Agrees to continue to serve as the Company’s CFO
and Principal Financial Officer for Securities Exchange Act reporting purposes until a successor CFO and/or Principal Financial Officer is appointed and to provide such advice and transition assistance to
the Company as the CEQ 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 Peried 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 appoi ofa 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 vourself
available as needed, up to a full time basis, to attend to Company matters as requested from time to time. Unless otherwise specified by the CEQ, 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 I that, unless oth agreed, E ive will be
available at the Company’s executive headquarters building Monday through Thursday of each week. On each Friday during the Transition 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 Cﬂll]pﬂl’l} or as required to dwschalge vour duties in connection with providing the Services and performing the duties of the CFO and Principal Financial Officer. AI] mrnpensalmn

under this Agreement, incl any ibutable to the Services, will be subject to tax withholding by the Company. The Company may i this A diately and
without prior notice if Executive refuses to o is unable to perform the Services or is in breach of any material provision of this Agreement. Termination due to Fxecutive’s wrongful refusal to perfoml
any services, material breach of this Agreement or for criminal misconduct involving any felony, or any misd; Iving moral itude or a criminal violation of federal or state securities laws

is referred to herein as * Termination for Cause ™ ). Executive’s * Retirement Date ™ will be ‘the last day Services are provided during ﬂ;e 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, Fxecutive has had, and/or shall have, access to oonhdermal or proprietary data or
information of the Company and/or any affiliates of Company. This confidential information includes, but is not limited to, the Company’s human r and E ion, strategic
business plans, budgets, financial petlbn'nance and financial statements, operational information, business and employment contracts, compensation 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 mformation. Executive 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 seck from a court of competent
jurisdiction an injunction 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 buslne:;s related to the Company or any of its affiliates, to leave or cease providing services to the Company or affiliate or to work for anyone in competition with the Company or its

affiliates, except for any whose empl or busi relations with the Company and/or any of its affiliates ceased at least six mum.hs prior to Executive’s solicitation or enticement of the
individual, The provisions of this Section 3 and the Company policies that relaté to trade secrets, confidential and proprietary i ion and non-solicitation of employees will survive the termination of yvour
employment and are incorporated in this Section 3 by reference (the * Restrictive Covenants 7). Payments to you under Section 4.1 and Section 4.2 will be iti on your conti ¥ with

2

JA3080



the provisions of the Restrictive Covenants and the provisions of this Agreement. [In the event of any violation by vou of the Restrictive Covenants or the provisions of this Agreement, no further
payments will be made under Section 4.1 and no additional 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 . [n exchange for your Services, the restrictive covenant obligations described above, the Release provided below and satisfaction of all contractual obligations under the tenns of the
Employment Agreement, you will receive the following p ion and benefit tr

4.1 Payments .

{(a) Base Salary; Accrued Obligations . As consideration for your agreement 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 ﬂle Agmemenl
On the Retirement Date, you will receive payment in respect of your accrued and unused vacation, accrued but unpaid base salary through the Reti Date and reimb of d busin
expenses for which substantiation has been submitted in accordance with the Company’s policies and procedures (collectively, the * Acerued Obligations ™). You acknowledge 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 accommeodate 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 continuation coverage for vourself and your eligible dependents under the Company’s medical and dental plans pursuant to
the provisions of the Consolidated Omnibus Budget Reconciliation Act of 1983, as amended (* COBRA ) following the Retirement Date, provided vou timely elect and pay for such coverage.

{c) Severance Pay. No later than 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 lump sum payment of severance in an amount equal to $244,500.00, which is comprised of a
“leaving bonus™ equivalent to six months of your anmal 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 333,000, representing an offset for repayment of the outstanding loan (which loan was
grandfathered under Section 13(k) of the Securities Exchange Act as amended by the Sarbanes-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 “leaving
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bonus™ obligations under the Emplovment Agreement and is in excess of the amount Executive otherwise would be entitled to.

{d) Deferred Compensation Plar . Reference is made 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 Defemed 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 Tenmination 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 comesponding contribution to the grantor trust in the
amount of $50,000 (representing a pro-rata amount of the annual allocation and contribution for 2014 through the Retirement Date).  The timing and the amount of the distribution under the Deferred
Compensation Plan of Executive’s vested benefit will be determined according to the terms of the Deferred Compensation Plan.

4.2 Equity Awards . All unvested stock options, re ed stock or other equity P ion granted to Es ive prior to the Resignation Date will continue to vest through the Retirement

Date.
4.3 0 ther (,omprnsahon Maltrrs Notwithstanding anything to the contrary ined in this Agr (including the Release set forth in Section 7 hereof), you hereby acknowledge that, in
with your and R when you cease to be an employee of the Company, you will not be entitled o receive from the Company or an affiliate (i) any additional severance pay or

benefits except as prm].ded in Section 4.1 and Section 4.2, or (i) any retiree termination welfare benefits {other than health care continuation coverage that you may be entitled to elect pursuant to
Section 49808 of the Code), in each case including, but not limited to any severance pay or benefits pursuant 1o the Employment Agreement. Youwr participation in all Company perquisites will cease as of the
Retirement Date.

5. Nondi: t. The E: ive agrees to refrain from making any false or misleading statements or comments about the Company and any of its respective affiliates, their officers, directars,
personnel, or any of their products and services. The Executive agrees 10 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 are 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. Cooperation . 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 or responsibility while employedby (_.ompa.ny If Company is involved in any legal action or investigation after

Executive’s Retirement Date relating 1o events which occurred during Executive’s employment (i 2 without Jimit Limited, Starn Q" Toole, the Blumenfeld Enterprises [nc.
and the Urquhart matters) Executive will cooperate with the Company to the fullest exlem reasonably possnhle ttakmg mlo con'ildersu:m Executive’s sa:hedule and other commitments) in the prepamlmu.
prosecution, or defense of the Company’s case, including, but not limited to, required travel, v, the ion of affidavits or d or providing inft d by the
Company. Company will reimburse Executive for reasonable pre-approved out-of-pocket expenses and r ble pre-approved comy ion {if Executive is no longer 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 failure to revoke this Agreement, including the release of claims set forth in this Section 7 (the * Release ). [n the event that you do not timely execute the
Agreement or if you timely revoke the Agreement as described below, 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 officers, directors, shareholders, employees, agents, representatives, plans, trusts, admini fiduciaries, | companies, successors, and assigns.

7.1 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 Released Parties from any and all claims, causes of action, demands, labilities, damages, obligations, and debts (collectively referenced as * Claims ), of every kind and
nature, whether known or or d, that you bold as of the date you sign this Agreement, or at any time previously held against any Released Party, arising out of any matter
whatsoever ( with the exception of breach ‘of this Agreemenlj 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 freatment of Executive by any of the Released Parties, which shall include, without limitation, any treatment or decisions with respect to
biring, placement, promotion, discipline, work hours, demotion, transfer, perfc review, of traming; (iv) any statements or alleged statements by the Company or any of the
Released Parties regarding Executive, whether oral or in writing; (v) any damages or injury Ihat 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 mdivicdual 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.

{¢) Arising under or based on the Equal Pay Act of 1963 (EPA); Title VIT of the Civil Rights Act of 1964, as amended (Title VII); Section 1981 of the Civil Rights Act of 1866 (42 US.C.
§1981); the Civil Rights Act of 1991 (42 U.5.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 [ncome Security Act of 1974 (ERISA) (except claims
for vested benefits, if any, to which you are legally entitled); the False Claims Act; Title VIIT of the Corporate and Criminal Fraud and Ac¢countability Act, as amended (18 US.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 mvestment 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) Ansing 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 (including overtime and workers” compensation); or otherwise creating rights or ¢laims for employees, including, but not 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, handbook, manual, policy ar enpl practice, including, but not limited to,
the Employment Agreement; or alleging misrepresentation; defamation; libel; slander; interference with contractual relations; intentional or negligent infliction of emotional distress; invasion of privacy;
assault; battery; fraud; negligence; barassment; retaliation; or wrongful discharge: and

{e) 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 amy 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, but 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 to wou or pot. You expressly waive
all rights and benefits under Section 1542 of the Califomnia Civil Code and any
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timilar law of any state or temritory of the United Stateg. Section 1542 of the California Civil Code provides as follows:

“A general release does not extend to elaims 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,™

7.4 You hereby represent that you know of no claim that vou have that has not been released by this Section 7 .

7.5 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 continvation under COBRA, (ini) release any entitlement to or with respect to mdenmification 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 pmceedlngs 10 enforce this Agreement. You acknowledge that your execution of this Agreement tenminates any claims you previously beld to any and all
compensation and employee benefits, other than those ifically identified in this Ag .

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 entitled to any personal recovery in any action or proceeding that may be commenced on your behalf arising
out of the matters released hereby. As a condition to continued receipt of payments under Section 4 after the Retirement Date, you hereby ag.m. to reaffirm the release tenmns of this Section 7 appllwabl:. tor 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 &

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, legality and enforceability of the remainder of this Agreement will remain valid and enforceable and continue in
full force and effect 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 10 be enforceable to the maximum extent compatible with applicable law.

8.2 No Admission . By entering into this Agreement, the parties do not admit to, and

p deny, any
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8.3 Return of Property .  You agree to return 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, 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 files on the 1p or cell 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, demands and other communications provided for by this Agreement will be n writing and will be effective when delivered in person, consigned to a
reputable national or international courier service (nehuding 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 recerved.

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 dlsmhutlun This Apreement 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 Comrpany and its
successors and assigns,

8.6 Governing Law: Caplions: Amendment . This Agreemem will be governed by, and construed in accordance with, the laws of the State of California, without reference to principles of
confliet of laws, The captions of this Agreement are not part of the provisions hereof and will have no force or effect, This Ag may not be cled or ified except by a written agreement executed

by the parties hereto or their respective successors and legal representatives,

8.7 Endg_&ggtm_{ﬂ%ﬂnmlmmg_ The Company and you each hereby affirm that it s their mutual view that the provision of payments and benefits described or referenced herein are either
exempt from or i d to be in I with the requi of Section 4094, of the Code and the Treasury regulations relating thereto (* Section 409A ) and that each party’s rax 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 “'.eparauon from service™ for purposes of Section 409A. Any
payments that qualify for the “short-term deferral” exception or another exception under Section 409A, will be paid under the applicable i For pury of the limi on | deferred
compensation under Section 409A of the Code, each payment of comp ion under this Ag will be treated as a separate payment of Notwi ling hing contained herein to the
contrary, to the extent required in order o avoid accelerated taxation and/or tax peuajues under Section 409A, fee amounts in Section 4.1 that i lified deferred comp ion 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 WI|| 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-
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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 eligible for reimt or in kind benefits provided, during a calendar year may not affect the 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 vear in which the expense is incurred; and (z) the

right to reimbursement or in kind benefits is not subject to liguidation 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
it taxes of I Iting from the application of Section 409A.

8.8 Withholding . 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
be withheld, including, but not limited to, federal, state, local and foreign taxes to be withheld by applicable Jaws or regulations.

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

8.10 Entire Apreement . This Agreement i the entire ag vou and the Company with respect to the subjects addressed herein, and together with the Restrictive
Covenants that survive, and the Reaffinmation Agreement supersede all prior agreements, understandings and representations, written or oral, with respect to those subjects, including, but not limited to the,
Employment Agreement, Without limiting the generality of the foregoing, you acknowledge that the Employment Agreement will be terminated upon the effectiveness of this Agreement.

8.11 Lepal Fees . The Company will reimburse you for the legal fees, incurred by you in ion with the negotiation and ion of this A uptoa i of $3,000. 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.

§.12 Coypteyparts . This Agreement may be executed in counterparts, each of which will be deemed an original, and which together will be deemed to be cne and the same instrument.

9. Consultation with 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 7 above, with an attorney of your choice, You also understand and agree that you are under no obligation to consent to the Release, You
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acknowledge that vou 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 vou
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, although 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 revoke this Agreement, you must do so in a writing, signed by you and received by the Company to the attention of James
I, Cotter, Jr., President, no later 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 ing your ion of this Ag You further 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 documents and take such actions as may be necessary or desirable to further effectuate the foregomg. Executive, 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 conditions contamed herein,

S/ ATM
Executive *s Initials
[Signature page follows]
10
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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 WHEREQF, the parties hereto have executed this Agreement on the day and year written opposite their signature.
“ Executive ™

Date: May 30, 2014 _ I8/ Amdrze] Matyezynski
Andrzej Matyczynski, an individual

* Campan ¥
Reading International, Inc.

Date: May 30, 2014 By
James J. Cotte

[ James J. Cotter
» President
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Andreej Matyerynski
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EXHIBIT 10.2
SECOND AMENDMENT
TO
SEFPARATION AND RELEASE AGREEMENT

This second amendment ithe “Second Amendment” ) is entered into s of this 26™ day of November, 2014, by and between Reading Intemational, Ine. (the *Company™) ond Andrzej Matyezynski (“Executive”) and amends that centain Sepamtion and
Rel¢nse Agreement dated as of May 30, 2014 (the "Initial SRA"), as previously amended by that centain first paration and Release Agn dated effective Augms 2014 (the ~ First Amendment ™ and colléctively with the Initial SRA,

the "First Amended SRA”)

Except as specifically amended by this Second Amendment. the First Amended SRA remains in full force and effect

Any defined terms not specifically defined in this Second Amendment have |h= S meanings a3 set forth in the Firs Amended SRA_
and has not been modified oc smended in any respect. and none of the rights or of the parties have been waived o released.

1. Reticement Date: Section | of the Fast Amendiment is bereby deleted i its eotirety and replaced with the following: “Executive”s "Retirement Date™ will be the last day Services are provided duing the perod statiog on the date of this
Agreement and ending on June |, 2005, or such carlicr termination date,”

2. Deferred Compensation: Secticn 2 of the First Amendment is hereby deleted in its enticety and replaced with the Following: “The third sentence of Section 4.1 {d} is mmended (i) to replace the amoust of $50,000 and the immedintely following
parenthetical with the amount of 75,004, and {ii}to add e following to the end thereof, “md will mathonize an allocation underthe Deferred Conprensation Plan for the 2005 plan year and will make o comresponding contrilaion to the grntor
trust in the amount of $21.250 {representing a pro-rata mount of the anmual allocation and contribution for 2015 through the Retirement Date),

3. Notwithstanding any other provision of the First Amended SRA, it is ngreed that Exec utive may do 3 majority of hiz wock from his home in Athints, Georgin, Executive will only be required 1o be at the Company’s Los Angeles offices for a total
of ten {10} weeks (Monday through Thursday). It is anticipated that the parties will work together to schedule such time in full week blocks, one week in coe month, two weeks in the next month, one week in the néxt month, ¢te. The Company
will promgpely reimburse Executive for all ressonable travel expenses (against resconsble documentation), including airfare, hotel aod car rental (such travel expenses not to exceed $1.200.00 per weekly trip).

In Witness Whereof this Sscond Amendment is executed and delivered effective of the date first set forth above.

Reading Intermtional, [ne.
By:_ s/ Jumes J. Cotter
James 1. Cotter, Jr,

Chiel Executive Officer

Executive:

_ el Andrzsi Mokl
Andrzej Matyezynaki
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EXHIBIT 10.22
THIRD AMENDMENT
TO
SEPARATION AND RELEASE AGREEMENT

This Thicd A mendment 1o Sepamtion Agreement (this * Thi ¢ d Amendmnent”) is entered into effective as of May 1, ? 5 I:y and b:lwtcn Reading [ntemational, Ine, (the *Company™) and Andezej Matyezynaki {“Executive™) and mnends tht certain
El:pnmhr.u ..-d 'R.clc..u Agreement dated as of May 10, DH {the “[nitial QM ), a5 p«kusly :m-wd by that centa A mendment ion and Release Agreement dated effective Augast 6, 2014 {the * First Aumeadment ™ ) and that cestain
Second and Release Agr dated effective 26, 201 ively with the lmlml SRA and the First Amanrhn:ll- the ™ Amended SRA").

Any defined terms not specifically defined in this Third Amendmrent have the same meanings @ st forth
modified or amended in any respect | its terms and conditions are incorporated herein by reference , and none of the

the Amended SRA,  Except e —pc:-rlc—.nllu amended by this Third Amendment, the Amended SRA remains in full force and effect and has not been
ive rights o of the parties ha s been waived or released,

1. Retirement Date: Section 1 of the First Amendment is hereby deleted in its entirety and replaced with the following: “Exeeutive’s “Retirement Dae” will be the last day Services are provided during the period stating on the date of this
Agreement and ending on Apel 15, 2016 , oc such  eaxdier te . Affter May 11, 2013, on which date Execative shall cease to serve as the ('“(unpuly s C inancinl Officer and Treasurer, Executive shall
serve as o fimancial sdvisor ot he Company principally to assist in the transition of the C ompany to it s new chief financial officer and to provide such additional fimancial advisory services as the Company may from (ime 1o time request . [t is
understood that these services will be provided as a full time employee of the Comgany; such services being refemred as the “Services™  for purposes of this Third Amendment and superseding the prior definition of “Services™ as wsed in the
Amended SRA

2. Deferred Compe nsation: Scction 2 of the Second Amendiment is herchy deleted in its entirety snd replaced with the following: * T he third sentence of Section 4.1(d) is mmended to change the refercnce to the *2014 plan year™ 1o the *2015 plan
yeu,” to chimge the refarence to "$50,0007 to 21,875, * and theceafter to change the reference to “2014™ 10 201 5.7 [naddition, it is agreed that the Company will make a 2015 contribution to Executive's Deferred Compensation plan, in the
amount of $150,000 {575,000 more than currently provided for in the Exccutive’s Deferred Compensation Plan).

3. Wenue: Netwithstanding any ofleer provision of the Amended SRA, itis agreed that durisg the Teom, Exec utive may do a majocity of his work from his boe in Athata, Georgin,  Executive will saly be required 1o be ot the Comgaay’s Los
Angeles offices for a total of seventeen (17 ) weeks (Monday through Thuraduy) between the dute bereof and the Retirement Date . [ is anticipated that the pasties will swork together to schedule such (i Full week blocks, ooe week in one
mwnthy, twe weeks in the nest month, one week in the nextmenth, e, The Company will promptly reimbure Exeeutive for all remosable travel expenses (againat reasonable documentation), including airfare, hotel and eor cental {such tavel
expenses not to exceed $1, 5 00,00 per weekly wip).

4. Salary: Section 4.1 of the Original SRA is herety mmended to provide that, effective Juary 1, 2015 and for the balance of the Term, Exceutive thall be paid as co mpensation for the performance of his duties
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hereunder mwd under the Amended SRA, of o rate of $3 12,000 per s, in sccordmnce with the Company 's standard payment practices | procated for the period Tauary 1, 2016 through and incheding Ageil 15, 2016,

5. Stock Option Vesting: OF the previously granted unvested Class A Stock options, 12,500 shall vontinus (o vest on August 22, 2015, The balancs of Exccutive s Class A Stock o ptions previously granted, totaling 12,500, shall vest cn April 15,
2016, rather than August 22, 2016. As to any Class A Stock options vested as of the Retirement Date, the Exceutive shall have sighicen 18] months from his Retirement Date to cxe eise sams, rather than thees (3) months.

6. Release: Excoutive hercby affinms in all regpects his Release of the Relcased Partics sst forth in the Initial SRA as though made on the datc hereof, s well s all other terms and conditions of the Amended SRA, including, withowt limitation,
Scctions 3, 5 and 6,
In Witness Whercof this Third Amendment is excouted and deliversd cffective of the datc first sct forth above.

Reading Intermational, [ne.

By [a/James ] Cotter
Tames T, Cotter. Jr.

Chicf Executive Officer

Andrzsj Matveazynski
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EXHIBIT 10.23

Amended and Restated
« v A for ive and
Exccutive Compensation
From late Jamuary to late Febmary 2016, the Compensation md Stock Options Comimittee { “Compernsation Committee™) of Reading Inc., {"Reading,” "Registrant™ o the "Compuny”) met five separate times with Willis Towers Watson, an

international compensation consulting finm, the Chisf Exccutive Officer, and legal counsel. As part of its engagement Willis Towers Watson reviewed the Company’s compensation paid to sxccutive and management officers by position, in light of cach
persca’s dutics mnd responsibilities. Willis Towers Watson then comgared the top exceutive and management positions at the Company to (i} executive compensation paid by a peer group and (i) two surveys, the 2012 Towers Watson Dnta Services Top
Management Survey Report and the 2015 Mercer MBD Exceutive Compensation Siurvey, in each case, ientified by office position and duties performed by the officer. The peer group utilized by Willis Towers Watson included the following companies:

Arcadin Realty Trust Inland Real Estate Corp.

Assecinted Estates Realty Corp. Kite Realty Group Trust

Coarmike Cincms Inc. Marcus Corportion.

Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust

Charter Hall Group Rameo-Gershenson Propertics Trust

EPR Propentics Urstadt Biddle Fropertics Inc,

WVicinity Centres Village Roadshow Ltd.

IMAX Coporation

Willis Towers Watson schected the above peer group beecmse (i) the companics included US and Australian based companics reflecting the Company s i jons and/or (i th ics were 1o the Company based on revenue,

The exccudive pay asssesment peepared by Willis Towers Watscn measured the exceutive: sad masagement compensation pold by the Comgany against compersation pald by the pocr §roup compenies and the companier | halnd inthe two surveys based on
the 25 ®, 50 ®and 75 ®percentile of such peer group and surveyed companics, The 50 ® percentike was the median compensation paid by such peer group and survey<d ics and dutics,

In its repont to the Compensation Committes, Willis Towers Watson noted that for Company exscutive officers:

+  Base salariss in the agwregats were gensrally in the competitive zoos of the market {1% below the market 50 “percentile), with e<rtain notabls cxesptions on a position by position revicw;

Total cash compensaticn (bass salary wnd cash bonus) in the sggregate was 26% below the 50 * percentile; and

Total compensation (base sakary, cash boms and long term inesotive awards) in the ageregaic was 40% below the 50 ®percentile.

.
The Comy ion Committee, and the Board il adopted, 1 ¥ phy for the Company's i temn members toc

Attract and retain talented and dedicated management team members;

Provide 1] ion that is tive in its industry;

Correlate sl eash ineentives fo the sehievement of its business and fmncial objeetives: and

Provide mansgement team members with appropriate long tenm incentives aligned with stockholder value,

JA3094



As part of the compensation philosophy the Company's comprensation Focus will be to {1 ) dave the Compamys strategic plan on growth, (2) align officer and manasgement performance with the intzreds of the Company's stockholders, and (3) encourage
retention of officers and masagement team members.

In fisrtherance of the compensation policy and as a result of the extonsive deliberations, including consideration of the Willis Towers Watson o, the C ion Committee adopted an sxecutive and mamagement officer compensation
structure For 2016 comdisting of:

o Abase salury comparable with job deserplion and industry standard;

o A short tenn incentive or cash bonus plan based on a combination of faciors including individual performance against corpocaie goals as well as overall corporate and division performance, with a target bonus to be denominated as a percent of base
salury with specific goals weightings and pay-out mogask o

s A long term incentive or equity awands in line with job description, performance, and industry standards.

The Compensation Committes's intention is that the compensation structure approved for 2016 will remain in place indefinitely. However, it will review performance and resulbts after the first year and thereafier and evaliate from time to time whether
enhancements, changes or other compenastion structures are in the Company's mnd it stockholders best interests.

Reflecting the new spproach, the Compensation Committes established (i) annual base salaries ot levels that it believed (based heavily on the data provided by Willis Towers Watson) ace geoseally competitive with executives in our peer group and in other
camparsble 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 anmeal cash bomses based on the achicvement of identified goals and
benchimarks, Long term incentives in the form of employes stock options and restricted stock wnits 9ill be used 15 4 retention 1ol and s & means to fusther align an sxecutive’s long-term interests with those of the Congaay's stockholders, with the ultimate
objective of affording our exscutives an appropriate incentive to help drive increases in stockholder value,

The Compensation Committes will evaluste both exscutive performance and compensation to mamtain the Company's ability to stract snd retain highly-qualified executives in key positions and to assure that compensation provided to executives remains
compatitive when compared 1o the compensation paid to similarly siusted executives of companies with whom we compets For executive talent or that we consider comparable to our company.

Rale of Chicf Exeeusive Officer in Compensation Decisions

I fon with the Bmpl, ian of the new comg i slruchrs, e Compensation Committe: conducted the thorough review of sxecutive compensation discussed above. The Compemation Comuniltes engaged in extensive diseussions with and
considered with great weight the recommendations of the Chief Executive Officer as to compensation for executive and management team mambers other than for the Chief Executive Officer.

I cnnuermm wlhmld‘kmlm of 2015 performance bomses for members of management, the Chief Exncllmt Officer prepared and submitted recommendations for each of the executive and management team members, other than her own. In

these d: the C, won Commnittes had the benefit of its extensive delit #2 well a4 the data poavided by Willls Towers Wlson. I exscutive sassion, the Compensation Commmitise spproved 8 2015 perfonnance bonus
for the Chicf Exccutive Officer. At the Compensation Committed’s February 17, 2016 mesting, #t spproved recommendations o the de of Directocs {the *Board™} for its February 18, 2016 mecting, 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 recommendutions for other mansgement t=om members but the Compensation Committze and Bourd ngreed it such positions
were within the scope of the Chicf Executive Officer’s mshority and did not require the Compensation Committes or Board approval.

The Comxnsmon Committes npem to perform an anmal review of executive compensation, gencrally in the first quarter of the vear following the year in review, with a presentation by the Chicf Executive Officer rogarding cach clement of the executive
ion Committee’s direction, the Chief
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Executive Officer prepared an executive compensation review for cach executive officer (other than the Chicl Executive Officer), as well as the full executive team, which incluwded recommendations Foc:
« 2016 Base Salary

+ A proposed year-snd short-term ineentive in the form of a tanget cash boms based on the achicvement of certain objectives: and
« A long-term incentive in the form of stock options and restricted stock units for the year under review.

As part of the compensation review, the Chicf Exscutive Officer may alse recommend other changes to an exceutive"s compensation amangements such as a changs in the exscutive’s responsibilitics or achange in title, The Compensation Comamittee will
evahute the Chicf Executive Officer”s recommendations and, in its diseretion, may socept or reject the recommendations, subject 10 the terms of sy written employiment sgreements,

The Compensation Conunittce met in exceutive session withou our Chicf Executive Officer to consider the Chiel Exeutive Offfcer’s compemsation, includiong bise salary, cash bors and equity mward, if any. Feior 10 sl excoutive sessions, the

Compenzation Committes interviewed the Chief Exscutive Officer to obtain a beiter of ing to the Chicf Executive Officer’s compensation. With the exception of these executive sessions of the Compenamtion Committee, a3 3
nule, our Chicf Executive Officer i inall ions of the Comg Committee relating i [ on. However, the Comy Conanittee will nsk the Chicf Executive Officer to be excined for certain deliberntions
respect to the compensation recommended For Margaret Cotter, the sister of the Chief Excoutive Officer.

In conjunction with the year-znd annual compensation review, or &5 500n &s practicable after the year-end, our Chief Executive Officer will recommend to the Compensation Committee the Company objectives and other criteria to be wtilized for purposes of
determining cash bonuses for certain senioc executive officers, The Compernsation Committee, in its discretion, may revise the Chief Executive (fficer’s recommendations, At the end of the year, the Comp ion Comimittee, i with the Chiel
Excoutive Officer, will review cach performance goal and determine the cxicot to which the officer schicved such goals. In catablishi goals, the € ion Committes axpects to consider wheiber the goals could possibly result in an
incentive for any cxecutives to take usmwarrested risks in our Companry's business and intend to seck to avoid creating any such incentives,

Base Salavies

The Compensation Commitice reviewed the excoutive pay nssesament propaced by Willis Towers Watson and other factors and engaged in extensive deliberation and then recommended the following 2016 ase salarics ithe 2015 base salurics are shown for
camparison purposes) for the following officers; the Board approved the recommendations of the Compensation Commitiee on March 10, 2016: the President and Chief Executive Officer. Chief Financial Officer and the persons idzntified and Named
Exceutive Officers in the Comgpany’s proxy statement dated November 10, 2015 other than our peior Chicf Executive Officers Jumes J. Cotter, Sr, and James J. Cotter, Jr=

Name Title 2016 Base Salary 2015 Base Salary
@)

Ellen Cotter {1} President and Chicl Exceutive Officer $450.000 $402,000

Devasis Ghoss (2) Chicf Financial Officer 400,000 400,000

Andrezj Mutyczynski (3) EVP Global Operations 336,000 312,000

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

Wayne Smith Munnging Director, ANZ AS370,000 A$365,360

(1) Ellen M. Cotter was appointed [nterim President on Juns 12, 2015 and President and Chiet Exscutive Cfficer on January £, 2016,
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i2) Devasis Ghose was appointed Chief Fimancial Officer on May 11, 2015, Mr. Ghose i the only executive officer that is a party to an employment agreement.
(3) Andrzej Matyczynaki was the Company’s Chief Financial Officer until May L1, 2015 and thereafier be acted as coporte advisorto the Company. He was appointed EVP-Global Operaticas on March 10, 2016.
(4) Al doliars are in US dollars except the saliy For Wayne Smith i reported in Australinn dollars,

Short Term Incentives

The Short Term Incentives suthorized by the Compensation Committes and the Board  provides the Compaay's executive officers and other mansgement team members, whe ane selected to participate, with an opponunity to eam an snual cash boms
based upon the schisvement of certain Company financial goals, division goaks and individual goals, established by the Company's Chief Executive Officer and appeoved by the Compensation Commsties and the Board of Directors {in funre vears, under the
Compensation Committee Charter approved by the Board on March 10, 2016, the Compensation Committes will have full suthority to spprove these matters), Specifically, a participant in the short term incentive plan will be advised of his or her anoual
potential target bonus expressed as a percentage of the participant's base salary and by dellar amount. The participant will be eligible foc a short term incentive boms once the participant achicves goals identified at the beginning of the year for a threshold
target, the potential target or potential maximim tanget booes oppounity. The boous will vary depesding upon the achievements made by the individual participant, the corporate division and the Company, Corporate goals will include levels of eamings
befors interest, depeecintion, taxes and amortization ("non GAAP Dperating Income™) and property development milsstones. Division goals will inchsde levels of division cash flow and division milestones and individual goals will includs unique
performimce gaaks specific to the mdividual's position in the Company, Each of the corpacate, division and individual goals carries a different welght in ining the officer’s or other team member's bomes for the yeur.

For 2016, exscutive officers will have an anausl bomus expressed and a5 1 parcent of their buse salary, This appeoach also was o recommendation of the Willis Towers Watson report to the Compensation Committee and provided
points of reference for cur Compensation Committee to compare short-tenn incentive opportunities for our executive and management team to these in peer and competitor companies.

Ms. Ellen Cotter, President and Chief Executive Officer, has a potential target bonus oppormunity of %5% of Base Salary. or $427.500 at target based upon Ms. Cotter’s schievement of her performance goals and the Company's achievement of corporate
goals as discussed above. OF that potential tasget boaus opportunity, a threshold bowus of $213,750 may be achieved bised upon Ms, Cotter’s achi of certain of her goals and the Compury’s achisvensent of certain of the corporits goals
a5 discussed above, and a potential maximim target of $641,250 is based on achicving performance goals appraved by the Chairman of the Compensation Committes. Ms. Cotter's aggregate anoual bonus opporninity can range from $0 to $641,250. Mr.
Devasis Ghose, Chief Finnncial Officer, hns » potential tanget bomes oppostunity of 50% of Base Salary, or $200,000 at targes, which is based on schisvement of his performunce gouls md the Compuny®s achisvement of corpornte goals, s 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 Matyezynski, EVP - Global Operations, has a target bonus opportunity of
50% of Base Salary, o $162,000 at target, which is bused on achisvement of bis peformance goals, the Company s schisvement of coporte goaks and certain divisioml goals. Mr, Matyerynski's sggregate sl 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 , bias a target bonus opportunity of 30% of base pay, or $112,500 at target, which is based on achievement
of his pesformance goals, the Compay's achizvement of comporats goals and certain divisional goals. Mr. Smerling's nggregate mmnual bonus opporwunity can mnge from 50 to 3168,750 {the maximum potential target if additional performance goals ace met
by Mr. Smerding). Mr. Wayne Smith, Managing Director, ANZ , lias 3 target bomus opporunity of 40% of Base Salary, or AS148,000 at target, which is based on achievement of his performance goals, the Company's achisvement of corporate goals and
centain divizional geals, Mr. Smith's sggregate annual bos oppermity can range e A0 to AB23,000 {the mowciman potential targes if additionsl performance goals are met by Mr, Smith),
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The positions of other management team members have mrget bonus opportunities maging from 20% 1o 30% of Base Salary based on achievement of certain goals, The highest level of schievement a participant may receive is the maximum potential target
which is set at 1 50% of the participant’s target boous amount.

Lung-Term Incentives

Long Term incentives will utilize the equity-based plan undsr the Company's 2010 Incsntive Stock Plan, as amended {the *2010 Plan™). For 2016, exscutive and management t<am partiipants will receive awards in the Following forma: 50% time-based

reatricted stock units and $0% non-statutory stock options. The grnts of restricted stock s and options will vest ratably over a four (4) year peciod with 14 * vesting on cach anniversary dutc of the grant date,

On March 10, 2016 the following grams were made:

Name

Ellen Cotter

Devasis Ghose ()
Andrzsj Matyczynski
Robert F, Smerling

Wayne Smith

Tide Dollar Amount of
Restrieted Stack Lnits
[

President and Chief Exccutive 150,000
Officer

Chief Fimangial Officer L]
EVP Global Operations 37,500
President, US Cinemis 50,000
Managing Director, ANZ. 27,000

Dollar Amount of Non-
Statutary Stoek Options
11

5150000

a
37,500
50,000

27,000

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

2} Mr. Devids Ghose wis awarded 100,000 pon-statutery ateck eptions vesting over a4 yeur period on Mr, Gheae's commencement of employment on May 11, 2015,

All long-term incentive awards will be subject to other terms and conditions st Forth in the 2010 Plan and sward gront
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National Australia Bank Limited

Reading Entertainment Australia Pty Ltd

Each Guarantor
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15th December 2015

Parties

National Australia Bank Limited ABN 12 004 044 937 of Pier 3 Level 4, 800 Bourke Streal, Docklands, Viclonia 3008 | Bank )

Enter lia Pty Ltd ACN 070 892 808 of 98 York Streel, South Melbourne, Victoria 3205 { Borrower)

Each person listed in schedule 1 (each a Guarantor )

Agreed terms

1 Definitions

In this d words and expl 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 B and the G as ded
and 27 June 2014

varied or ded and restated from time to time, including on 14 June 2013
PPSA Personal Property Securities Act (2008) (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 agreeing to make the ach led t it d in this d
in with this and receipt of that consideration.

and to amend the Facility
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3

Conditions precedent

The to the Facility Ag are subject to the conditions precedent that:
{a) the Bank has ived in form and subst tisf: y fo the Bank:
0] an original copy of this document, duly executed by the Berrower and each Guaranter.
(i) anon-refundable restructure fee of $30,000; and
{iii} anything which the Bank has reasonably requested that a party provide to it in relation to the Facility Agreement; and

{b) no Event 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 .
{b) The Borrower and each Guarantor agree to be bound by the Restated Facilty Agreement on and from the Variation Date,
Acknowledgments

The Berrower and each Guarantor.

(a) acknowledge that nothing in this d or any related ing change under the PPS Act % i or otherwise affects any liabilities of the
to the Bank, or affects its liabilty under any Transaction Document;

{b)  acknowledge that the Bank has agreed to execute this document at the request of the Borrower and each Guarantor;

(e} agree to the variation to the Facility Agreement and agrees that each Collateral Security extends to and secures the Borrower's ebligations to the Bank under the Transaction
Documents, including the Restated Facility Agreement; and

{d) that their obligati (as . indemnifier. or otherwise) and the Bank's rights are not affected byanythlng which might abrogate, prejudice or limit
them or the 0 of this i g the failure by any person named as an Original Guaranter to become bound by this document.

Warranties and representations
General
The Borrower and each Guarantor warrant and represent to the Bank that:

{a) atthe time of execution, and at the Variation Date:
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6.2

0] it has capacity unconditionally to execute, deliver and comply with fts obligations under this and the Ti ion D to which it is a party (including the
Restated Facility Agreement);

(i} lt has taken all necessary action ta authorise the unconditional execution and delivery of, and the li with, its obligati under this d t and the T cti

(i the R Facwlrly )

iy this and the Ti i to which it is a party (including Ihe Restated Faeility Agleementj are its valid and legally binding ebligations and are
enforceable against it by each other party in accordance with the terms of this and the T towhich it is a party (including the Restated
Facility A ). subject to of equity and rules © rights , and

{iv) its unconditional execution and delivery of this and ; with its under this and the T ion Dy i

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 party: or

(D) any obligation of it o any other persen

Survival of warranties
The warranties and representations in clause 6 survive the ion of this d t and the variation and of the Facility Agreement.

General

Construction
Unless expressed to the contrary, in this document:

(a)
{b)
(e}
(d)
(e)
n

words in the singular include the plural and vice versa;
any gender includes the other genders;
if a word or phrase is defined its other grammatical forms have correspending meanings;

ludes’ means i without li

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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T2

73

T4

(i a person includes a partnership, joint venture, unincorporated T and a or statutory body or authority;
(i} a person includes the person's legal p p ves, . assigns and p i by tion:

(i} any legislati Tud lbordi legis! under it and includes that legislation and subord legislation as modified or replaced;

(v} an obligation i a ly OF ref ion and a to a failure to comply with an obligation includes a breach of warranty or representation;
(v} aright includes a benefit, remedy, discretion or power;

(vi} fime is to local time in Melbourne;

(vii) '$ or 'dollars’ is a reference to Australian currency;

(vl this or any other i the d as novated, varied or replaced and despite any change in the identity of the parties;
(ix}  writing includes any mode of rep ting or reproducing words in tangible and permanently visible form. and includes fax transmissions:

(x) this document includes all schedules and annexures to it; and

(xi} aclause, or isa 1o a clause, or . as the case may be, of this document; and

{9) where time is to be calculated by reference to a day or event, 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:

(@) theBank's ble costs and exg (i ing legal costs and expenses on a full indemnity basis) relating to the
registration of this document; and

and

prep 3 F

{b) any duties and registration or other fees (including fines and penalties relating to such duties and fees) which are payable or are assessed by a relevant government body or other
person to be payable in relation to this or any C I by it.
Counterparts

This document may consist of a number of counterparts and, if so, the counterparts taken fogether constitute one document.

Entire understanding
{a) Thisd t tains the entire understanding b the parties as to the subject matter of this document.
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(b} concerning the subject matter of this document are merged in and

All i at i p U i or

supremeded by this document and are of no effect. No party is liable to any other party in respect of those matters.
{c} Mo oral explanation or inf tion provided by any party to another.

M affects the ing er interp ion of this d s or

iy any . warranty or ing any of the parties.
7.5  Governing law and jurisdiction
{a) 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 1o the non-exclusive jurisdiction of the courts exercising jurisdiction in Victoria and any courts which have jurisdiction to hear
appeals from any of these courts and waives any right to object to any proceedings being brought in those courts.
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Schedule 1

Guarantors

Reading Emanainment Ausiraia Pty Lid - 070893 908 | Address: 98 York Stroel, South Medourmes
H 1 VIC 3205 Austraia
i Fa 039685 0999
: Attantion:  Managing Director, Wayne
: Smith
L ANDTO:
 Reading Intemational Inc

§ Adedress: 6100 Cenler Drive, Sulle 900
1 Los Angeles. California S0045

§ United States of Amarica

§ P #1212 236 2229

Attantion: Chief Fisancial Officer, Dev
: Ghose

Australia Country Clnenmas Ply Lid Same as for Bormower

< Austraian Equiprment Supply Pty Lid 122571420 : Samo as for Bomower

Burwood Developments Pty Lid $ 105384 905 | Same as for Bomower

: Same as for Bomawer

Epping Cinamas Pty Lid

Hotel Mewrmarket Pty Lid : Same as for Bomower

| Same as for Bomower

Newmarket Properties Pty Lid

Newnsrket Properties No. 2 Pty Lid

Newmarket Properies #3 Pty Lid Same as for Borower

{ 126607 470

Reading Aubum Pty Lid

1 Same as for Borower

Reading Australia Leasing (ERR) Pty Lid £ 107930 211 | Same as for Bomower

Reading Belmont Pty Lid $ 126697 498§ Same as for Bomower

* Reading Bundaberg 2012 Pty Ltd

$ 122406 320 | Same as for Bomower
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{formesty Reaiing Moonee Ponds Pty

) :

Reading Charestown Pty Ltd 123938 4683 Same as for Bomower

gﬁmlng Cinamas Pty Lid énrasmm Sqm as for Bomawer

Reading Cinanas Management Pty Lid 122406 311 Sane as for Bomower ‘

Reading Colac Ply Lid S 108661 061§ Same as for Bomawer

Reading Dandenong Pty Lid 1120018 730 | Same as for Bomower

114562 099 | Same as for Bomower

Reading Elizabeth Pty Lid

Reading Exhibition Pty Ltd

103520 782 Same as for Borower

Reading Licancos Pty Lid

0BG 544 605 Same as for Borower

Reading Maltland Pty Lid $ 126607 461 | Same as for Bomower

1109074 517 | Same as for Bomawer

Reading Properties Ply Lid + Same as for Bomawer

* Reading Properties Indoorocpily Py Lid © 121284 884 | Same as for Bomower
- as trustee for The Landplan Property s H
Partnors Discretionany Trust

Reading Proporties Tarnga Pty Lid as
trustoa for the Reading Property
Partners No, 1 Discretionary Trusl

Reading Property Hoklings Py Lid

Reading Rouse HEl Pty Ld

Reading Sumbury Ply Limited 1109074 571 | Same as for Bomower

D082 12

Rhades Peninsula Cinema Py Ltd

Sarme: as for Bomawer

Westlakes Clnema Ply Ltd S 08531 308 | Same as for Borower

143633 096

$ ACM, 143633 006 Pty Lt | Same as for Bomower
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Annexure A

Restated Facility Agreement
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15th December 2015

Parties

National Australia Bank Limited ABN 12 004 044 937 of Pier 3 Level 4, 800 Bourke Streel, Docklands, Vicleria 3008 ( Bank )
ing Entertai Pty Ltd ACN 070 893 908 of 88 York Strest, South Melbourns, Victoria 3205 { Borrower)
Each person listed in schedule 1 {gach an Original Guarantor }

Agreed terms

1 Interpretation
11 Definitions

In this document:
A e Sian dancl i

means
each case as in effect on the date of this

principles and practices consistently applied which are I d in A lia and are i t with any licable legislation in
P B A

g in force under section 334 of the Corporati Act and provisi of such i
Adjusted EBITDA means, for any pericd, EBITDA adjusled to exclude:
(a) any hil i for assels i in the i i of the ing E! i Group during the relevant peried; and
{b) any net foreign exchange amounts (whether realised or ised) i in the i i i of the Reading Entertainment Australia Group

during the relevant peried
and subject to adjustment in respect of any further extraordinary items with the Bank's written consent
Advance means the principal amount of an advance made under the Corporate Markets Loan Facility or, where appropriate, requested under the Corporate Markets Loan Facility.
Aggregate Amount means, in relation te a Drawing, the aggregate of the Face Values of all Bank Cuarantees comprising that Drawing.
Annual Compliance Certificate means. in relation to a Financial Year, a
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certificate substantially in the form of schedule 9 .
Approved Valuer means a company or firm of duly qualified and licensed real estate valuers acceptable to the Bank in all respects and instructed by (or with the appreval of) the Bank.

y Means any y ap under this and any sub- v appointed by an Attorney.

Authorisation includes any authorisation, consent, licence, i or P from any Government Body. If a Government Body could prohibit anything being done in
connection with any matter or otherwise intervene within a specrﬂcd time 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 purposes of this document_ It |nc|udes a
director or company secretary of that party (if it is a corporation) and, in the case of the Bank, an employee of the Bank whose title cont the word * rector”, te” or
a similar term and a lawyer for the Bank. It also |nc|ur.1es a person appointed by a party as an Authorised Representative of that party whose appointment is nuhfled by 1he appointor to
the other party in a notice which ins the s of the apy

Availability Peried means in respect of each Faciltty, the peried beginning on the date on which the cenditions precedent are satisfied or waived by the Bank in accerdance with the
Transaction Documents and ending on the Termination Date,

Available 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 1o have been issued) in accordance with this document.

Bank Guarantee Facility means the Facility desaibed as such in schedule 2
and granted pursuant to clause 4.1(a)fii) .

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

(@) prior to the "“Variation Date’ under the Restatement Deed, 2 35% per annum; and
b} 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 to a Pricing Period:

(a) the mte (expressed as a percentage yield per annum to maturity) being the arithmetic average (rounded up to the nearest 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 Peried on the Reuters Screen under the heading "BBSY for Bills with a tenor as nearly as possible equal to that Pricing Peried. or
by i
(i) the rate is not displayed for a term equivalent to that period; or

(i}  the basis of the calculation of the rate is ch 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 Rate 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 by a leading A bank and which have a temm equivalent to the period. I there are no
buying rates, the rate will be determined by the Bank having regard to indexes or other bases which the Bank determines to be as near as practicable to the indexes and bases
used to determine the rate referred fo in paragraph (a).

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

Bill means a bill of exchange as defined in the Bills of Exchange Act 1909 (but does not include a cheque). It includes a document which, when signed by the persons named as drawer
and accepter in the relevant document, will become such a bill of exchange.

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

{a) liquidating or ploying def or other funds acquired or contracted for by or on account of the Borrower or the Bank;

{b) inating or any t {including by entering into new ts or to ciol'..e oul or net off existing agreements or arrangemems}
entered into by or on account o{the Bormwerorlhe Bank with a ty or an internal dep of the Bank for such s orar 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:

(@) the land and improvements known as 78 Middleborough Road. Old Burwood Road, Burwood, Victeria; and

(b) all present ohl(?'u‘lure agreements, documents or rights relating to the ownership, occupation, use, sale, transfer or disposal of all or any parnt 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 rate (expressed as a rate per centum per annumj) 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 Juna, 30 Seplember and 31 December in each year.

Calculation Period means sach period of twelve months ending on a Calculation Dats.

Change of Contral 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:
{a) more than 50% of the votes eligible to be cast in the election of directors or any similar matter; or

(b) the right to appeint or remove di {or bers of a ing body having functions similar to a board of directors) representing more than 50% of the votes exercisable by
the di for have similar functions), or
{c) an interest of more than 50% in any category of the profits, di ions or net liqui [ d:

Collateral Security means:
(a) any Guarantee by which any person Guarantees the Borrower's compliance 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
(] any Transaction Party in relation to any of the Transaction Documents: or
(i) any person in relation to a Gi cfany T Party's pli with its obligati under any of the Transaction Decuments; and
{e}  without limiting the generality of paragraphs (a) and (b} each thing listed in schedule 3 .
Contaminant means a noxious, harmful or hazardous cendition duding an odour, . sound, or ) or sub; the p or use of which (having
regard, without limitation, to the nature and quantity of the and other with which it is stored or used) does or may result in the breach of an Environmental Law or

the issuing of an order or direction under an Envi | Law.

Corporate Markets Loan Facility means the Facility described as such in
schedule 2 and granted pursuant to clause 4.1(a)(i) .
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Cormporations Act means the Corparations Act 2001 (Cth),

Current Bank Guarantee means a Bank Guarantse which has not Matured or Expired

Daily Interest Rate means, for any day, the Interest Rate on thal 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 stock (whether or not ordinary or preference and whether or not redeemable) or any other instrument convertible or exchangeable into or entitling a person to acquire
or subscribe for any share or stock:

{b)  the whole or any part of a busil i unit or line of busi ;or

{c) any other asset under a particular or related i not in the ordinary course of i of the Reading Entertai A lia Group taken as 2 whole.

Distribution means:

{a) in relation to any share c_aprlal of a Transaction Party, any dividend, charge, interest, fee, pay or other di ion ( in cash or in kind) or redemption, repurchase,

{b) any interest, any redemptlcn orearly 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 lean or other fi ial dation made lablebya T ion Party to a person cther than ancther 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 pmﬂ (\0%) Ufthe Reading Entertainment Australia Group (orl a conso\ldalad basis) from urdmaly

operations before interest, income tax and minority i . but after and amertisation for that period, as with g
Standards,
EBITDA means, in relation to any period, EBIT for the Reading Entertainment Australia Group for that period. plus d fation and isation as d din | 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.

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

Environmental Law means any legislation, regulaticns or related codes, standards or policies which relate to i and p g matters, i
use, development, building works, pollution,

Tudi

g matters ing land
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contamination, waste, toxic and hazardous substances, disposal of waste or other substances. human health, conservation of natural or cultural . hert 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 carned on during the ownership, eccupation or control of the Land by that Transaction Party, the Bank, any predecessor in title or any

previous accupier or controller of the Land.

Event of Default means any event or circumstance described in clause 10.1,

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 Ltd relating to the Elsternwick cinema business or the assets

the subject of the joint venture or the relevant joint venture agreement;
{c) 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 Ltd 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

Expiry Date means, in relation to a Bank G , the date sf 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 Guaraniee;

luded Financial Indebted means Financial Indebtedness of the kind

{a) subject to paragraph (b). the amount specified in that Bank as the aggregate maximum amount which the Beneficiary may claim under it; or

{b) 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 Guarantee 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 faclifies 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 Facilty, the relevant Facility Limit set out in sehedule 2, as reduced under this d t.

Financial Close means the inilial Funding Date

Financial Indebtedness means any indebtedness or other liabiltty (present or future, actual or contingent) relating to any fi ial i luding or other
liability:

{a) for money borrowed or raised;

{b) relating to the sale or negotiation of any negotiable instrument;

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

{d) relating to any preference share or unit categorised as debt under Accounting Standards;

(e) under any commodity, cumency or interest rate swap ag| , forward rate ag or futures contract (as defined in any statute),

{)  under any Guarantee relating to any financial accommodation; or

{a) for any deferred purchase price (other than in the nature of warranty retention amounts) for any asset or service.

Fi ial Stat ts means a bal sheet, an income st; a stat t of ch in equity, a cash flow statement, notes comprising a summary of significant accounting
policies and other explanatory note: and any dir ! ions, di * reports and auditor's reports attached to, intended to be read with or required by the Corporations Act to

accompany, all or any of these documents.

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

Fixed Charges Cover Ratio means. at any date. the ratio of:

(a) the aggregate amount of:
(i) Adjusted EBITDA in respect of the 12 month peried ending on that date; and
(i} Total Lease Payments in respect of the 12 month period ending on that date,

{b) the aggregate amount of:
(i)  Gross Interest Expense paid or payable by the Reading Entertai 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.
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Freehold Property means each freshold property owned by a Transaction Party that is the subject of a real property mortgage referred to in of schedule 3 .
Funding Date means a date on which:

{a) an Advance is, or is proposed to be, made; or
()] a Bank Guarantee is, or is proposed to be. issued, under this document.
Funding Notice means a notice in accordance with clause 4.4 .
Gevernment Body means any person or body n i . judicial or other gevernmental function. It includes any public authority constituted under a law of any
country or political sub-division of any country. It alse |nc|ude'.: any pelsan dermng a power directly or indirectly from any other person or bady refcrred 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 (i i fees, fees,
facility fees, the interest element of a finance lease and fees or charges) payable in connection with any Financial of the ing E i ia Group (other
than Excluded Financial Indebted ) for that period on a consolidated basis, whether accrued, paid, payable or exp d (including interest under each of the Facilities).
Guarantee means:
{a) g. letter of credit, or end it of a neg or other obligation (actual or
aonllngcnt) glvcn by any person to .,ecurn 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 ion, i ing by the ad: of

money or the acq for of propenty or services; and

{c) an option under which a person is obliged on the exercise of the option to buy:
(1) any debt or liability owed by ancther person; or
(i} any property which is subject to a Security Interest.

Guaranteed Money means all money:

(&) which now or in the future is owing or i JbyaTi ion Party to the Bank under or in relation to any of the Transaction Documents;

{b)  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 1o
be owing by reason of any law relating to insolvency and remains unpaid by the Transaction Party
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and unreleased by the Bank: or

{e} that now or in the future may by owing

ar i ly)bya T tion Party to the Bank under or in relation to any of the Transaction Documents,
for any reason. whether such money is payable:

{d) by a Transaction Parly alone or jointly or severally with any other person:

{8) by a Transaction Party in its own right or in any capacity;

{f  to the Bank in its own right or in any capacity; and

@ byaT Party as or D caused or contributed to by any breach by the Ti Party of any ion owed by the Transaction Party (or
any other Transaction Party) to the Bank under or in relation to any of the Transaction Documents,

and if any Ti D any obli ofaT ion Party to the Bank under or in relation to any of the Tr ion D is void, voidable or oth

unenforceable by the Bank in acocniance with its terms, it includes all money which would have been within this defi ifthat Ti ] of was not void,

idable or otherwise
Guarantor means the Original Guarantors and each person that becomes a guarantor under clause 16 . If there are more than one, Guarantor means each of them individually and
every two or mere of them jointly.
Guarantor Accession Deed means a deed substantially in the form of
schedule &

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

Hedging Transaction means a contract, agreement or arrangemant (other than in respect of the price of electricity, gas, oil, foreign exehange or any other non-interest rate derivative
contract) which is a futures conftract or an interest rate hedge, swap, option, swaption, forward rate agreement or any other contract, agreement or arrangement similar te 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:

(@) in relation to a corporation, its winding up or di ion orits inistration. p 1 or any ad having a similar effect;
{b) in relation to an individual, his or her bankruptey; and

{c) in relation to a persen. any bl {including a scheme of ar or deed of pany ). posi or
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promise with. or assi for the benefit of. all or any class of that person’s i or

ora ium involving any of them

Insolvency Event means any of the following:

(a)
)
(€}
)

(&)
n
(@)
)
iy
iy
k)

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:
a person is taken or must be presumed to be insolvent or unable to pay the person’s debts under any applicable legislation;

an order is made for the wmdmg up or di ion oran ) ion is passed for the winding up or disselution of a corporation;

i or persan having a similar or analogous function under the laws of any relevant jurisdiction is appointed in relation to a corporation
or an effective resclullon is passed to appoint any such person and the action is not stayed, or within 108 Days;

a controller is appointed in relation to any propery of a corporation;

a corporation is under the Corg Act or notice of its prop gt i given to the corg
a distress, } or ion is levied orb fi ble against any property of a person;
a person enters into or takes any action to enter into an armangement (lncludlng a scheme of Is or deed of g ) pesition or promise with, or
assignment for the benefit of, all or any class of the person’s creditors or ium involving any of them;

a petition for the making of a sequestration 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 petmun agalnst himself or herself;

a person p of il under section 544 of the
Banfouptoy Act 1966 or

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,

means i which a T tion Party is obliged to take out or maintain undera T ion Dx

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 Certificate means a cartificate in substantially the form set outin 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 montigage of lease referred to in schedule 3 (including the of
lease described at tem 11 of schedule 3 ).

Leverage Ratio means, as at any date. the ratio of:

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

{b) Adjusted EBITDA in respect of the 12 month period ending on that date. For the purposes of calculating Leverage 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 period to that date.

Loan to Value Ratio at any data means the ratio (expressed as a percentage) of:
(@) the aggregate of the Total Gross Debt outstanding on that date and any Qutstanding Accommedation in relation a Curent Bank Guarantee as at that date; to

b} the market value of the Freehold Properties 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.

Management Fees means management and consulting fees payable to Reading International Inc each Financial Year.

Margin means 0.95% per annum.

Material Adverse Effec t means a matenal adverse effect on:
@ the peration, property, {

{b) the ability of a Transaction Party to perform its obligati under the T ion Dy ;or

{c) 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 Decuments.
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 Accommeodation means at any time, the aggregate of:

(@) the aggregate of the unpaid Ad ing under the Corp Markets Loan Facility;

{b) the Face Values of all Current Bank Guarantees and all Indemnity

or ise)of a T ion Party or the Reading Entertainment Australia Group taken as a whole;
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Amounts in relation to each Bank Guarantee which are due and payable: and

under or in connection with the Facilities and includes:

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 Borrower may owe to the Bank

i) 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 Decuments,

When used in relation to any Facility, it means the Outstanding Accommodation in relation to Advances or Drawings under that Facility (as applicable).

Overdue Money means money due and payable from time to 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 Subordination Agreement 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:

@)
®)

(€}
@)
{e)
U]
(@
(h)

of assets between the Transaction Parties;

d

of the land and improvements known as 70 Station Road, Ind pilly Qi d and ibed in certificate of title 11485156, subjectto R
Ltd seeking a release of the Bank's Secunty over that property and compliance with clause 5.4(b) ;

of the Burwood Property;
of Reading Cinemas Pty Ltd's interest as lessee in the Elsternwick cinema business. to Champion Pictures Pty Ltd;
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;
arising as a result of a Permitted Encumbrance or a Distibution or payment permitted by clause 9.5(f), clause 9.5(j) or clause 5.4(b)(ii) ;

ing Properties

pilly Pty
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{i}  of assets that are the subject of a floating charge (or its lent) under a Collateral Securtty. provided the di | is made in the ordinary course of business: or

) where the aggregate value of the assets disposed of in the 12 month pericd 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:
(@) 40 Hall Street, Moonee Ponds, Victoria; or

(b 78 Middleborough Read, Old B d Road, B d, Victoria, applied towards:
{c) first, the repayment of parent leans to the Borrower from Reading International Ine (including accrued Management Fees, interest, capitalised interest or
principal); and
{d) after the repayment of all parent loans under p ph (), divi paid o 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 op of law or practice over money deposited with a bank or financial institution in the erdinary course of the business of a

Transaction Party;

{e} an Encumbrance which arises by operation of law in the ordinary course of the business of a Transaction 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, reservation, iction, 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 its 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 authority by the terms of any right, power, franchise, grant, licence or permit to control or
regulate any parnt of the property of a Transaction 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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(@)

n
iy
iy

every E d or its made in the ordinary course of ordinary business to secure the pedformance of tenders, statutory obllgallons surety bonds, bids, leases.
government cantracts, performance and return of meney bonds (p that such E do not restrict or prevent the Bank exercising its rights against any Secured
Property under the relevant Collateral Security) or in connection with workers’ p P and other types of social security,

every Encumbrance incurred or deposit made in the ordinary course of the business of a Transadlon Party in respect of a | hold property. the I of assets or the
use of utilities. provided that:
(i} in refation 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

iv}  the recourse of the holder of that Encumbrance is limited to the leasehold interest. the assets purchased or use of utiliies and the proceeds of enforcement of the
Encumbrance

every retention of title arrangement in respect of trading stock acquired or to be acquired by a T ction Party in the ordinary course of business:
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 E over the B d F‘roperty gramed bya 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 pi ). pi at 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!

(@)
{b)
e}

fi ial ion granted by a T ion Party to another Transaction Party;
any trade credit extended by a Transaction Party to its on nermal ial terms and in the erdinary course of business; or
any other financial accommedation granted with the prior consent of the Bank,

Permitted Financial Indebtedness means

(@)
b}
€}

trade debt incurred in the erdinary course of business of the Transaction Parties:
Financial Indebtedness incurred under the Transaction Documents;

Financial Indebtedness ewing from one Transaction Party to another
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Transaction Party:
{d) any Subordinated Debt;
{a) a 225,000 loan from the landlerd of the Westlakes Cinema property;
{2 $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,

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

i) Financial not permi by the p ing paragraphs and the ing principal amount of which does not exceed $500.000 in aggregate for the Transaction
Parties at any time.

PPS Act means the Personal Properly Securities Act 2008 (Cth)
PP$S property means all property (other than Excluded Property) 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, lapse of time or determination of materiality, will titute an Event of Default.

Pricing Period means, in relation to 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 menth period ending on 31 March, 30 June, 30 September and 31 December in each year.

Reading Entertainment Australia Group means, al any lime, the Borower and any subsidiary of the B and Reading E i A lia Group Member means any one of them,
Release Date means the Business Day following the later of:

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

{b) the date on which the Bank is satisfied in its 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 prespect that any amounts which the Bank has received in relation to any of the Transaction Documents will
subsequently be made void or be required to be repaid in whole or in part.

Relevant Jurisdiction means Victonia

Receivar 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.

Reference Banks means each of Australia and New Zealand Banking Group Limited, C: lth Bank of Australia and Westpac Banking Corperation, or any other banks or
financial institutions determined by the Bank from time to time following consultation with the Borrower.

Regulatory Event means any:
{a) change in, or introduction of a new, law or other form of regulation;
{6)  change in, or introduction of a new, practice or policy of an Government Body,
{c) investigation into a Transaction Party or any related entity of a Transaction Party by a Government Body,
{d) application for or grant of an injunction or order in respect of any Encumbrance, Facility or aceount held with the Bank made by a Government Body, or
{2) change in. or introduction of a new, code of practice or custom relating to the provision of the Services which a reasonable and prudent banker would comply with,
whether in Australia or elsewhere, 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
Restatement Deed means the entitled ‘R Deed' inD 20150 the Bank and the Transaction Parties.
Review Event means any event or circumstance described in clause 10.4. Secured Property means all property which, from time 1o ime. is subject o a
Security which forms part of the Collateral Security.
Security means any document or transaction which reserves or creates a Security Interest,
&

Security Interest means any interest or night which secures the payment of a debt or other ¥ ion o the: pli with any other obligation. It includes any retention of
title to any property and any right to set off or withhold payment of any deposit or other meney.

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 i ing making or p ing any pay or issuing any document.
Subordinated Debt means:

b

{a) Financial

that is or may owing by the 10 Reading ional Cinemas, LLC, that is fully subordinated on the
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terms set out in the Parent Subordination Agreement: and
(b} Finaneial Indebtedness that is or may become owing by a Transaction Party to Reading Intemational Inc (or any subsidiary or affiliate of Reading International Ing) that is fully
subordinated on substantially the same terms (except for the name and cther 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 income of the Bank) and any interest,
penalty, fine or expense relating 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 of the Reading Entertai A lia Group, but g any Excluded Financial .
Total Lease Payments means the aggregate ameunt of all rental expenditure of the Reading Entertainment Australia Group, other than rental expenditure payable to any Transaction
Party, calculated in d with A ting Standards. for that period

Transaction Documents maans:

{a) this document;

b)  notused:

{e) each Guarantor Accession Deed;

{d) the Collateral Security;

{8) the Parent Subordination Agreement;
{f)  the ISDA Master Agreement dated 17 June 2011 between the Bank and the Borrower, as amended from time to time;
19) each deed of consent listed in paragraph & of schedule 5 upon it being executed by the relevant parties:

{h) any agreement relating to the priority of any Security which is a Collateral Security;

0] any document which the Borrower and the Bank agree is a T ion Dy for the

of this ; and
i) each document entered into for the purpose of di ting, ing or replacing any of them.
Transaction Parties means the Borrower and each Guarantor.

Trust means, in relation to any Transaction Party that enters inte a Ti tion Dy in the capacity as trustee of a trust, the relevant trust
Trust Deed means, in relation to a Trust, the trust deed or other d which establishes or evid that Trust.
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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 prop i inthe Propernty to the Bank, by an Approved Valuer in form 2nd substance
satisfactory to the Bank in all respects.

Verification Certificate means a certificala in substantially the form sat outin

schedule 6.

Construction
Unless expressed to the contrary, in this document:

{a) wonds 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 ical forms have cor dii
(dJ “includes” means includ without li
(®) 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:
(1) a person includes a hip. joint venture, d anda or statutery body or authority;
(i} a person includes the person's legal p p 5 . assigns and persons substituted by novation;
(il any includes gi under it and includes that and suberdinate legislation as medified or replaced;
{iv) an obli includes a ion or ity and a refe 1o a failure to comply with an obligati ludes a breach of rep or warranty;
(v) arightincludes a benefit. remedy, discretion or power;
(vi) time is to local time in Melbourne;
(vii) '$" or "dollars” is a ref 1o A | ¥
(viti) this ar any other d t includes the d tas novated, varied or replaced and despite any change in the identity of the parties;
{ix})  wrifing includes any mode of ing or reproducing words in tangible and permanently visible form, and includes fax transmissions;

(x)  any thing (including any amount) is a reference to the whole or any
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13

14

1.5

16
1.7

part of it and a reference to a group of things or persons is a reference to any one or more of them:
(i} this document includes all schedules and annexures to it and

(i) a clause, schedul

or isa 1o a clause, schedule or annexure, as the case may be. of this document
Headings

Headings do not affect the interpretation of this document.

Corporations Act, GST and Accounting Standards

Unless expressed to the conlrary:

{a) “control’, " ", "di entity”, “holding company”, "marketable security”, “prospective liabilty”, "public company”, "related body corporate” and "subsidiary”
each has the meamng whlch itis dellned to have in the Corporations Act;

{b) ‘adjustment event’, ‘oonsnderaunn “GET, Sinput tax credit’, "supply”, “taxable supply” and “tax invoica” each has the meaning which it is dafined to have in the A New Tax System (Goods and
Services Tax) Act 1999 ;

{c) “economic cntrty ‘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

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

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

Not used

Inconsistency

If there is any i i bety this d and any other T ction Dx t. then this d prevails to the extent of that inconsistency.
Consideration

The Borrower enters into this document in consideration of the Bank agreeing to make the Facility avail in with this

JA3135



341
3.2

3.3

4.2

4.3

Conditions precedent

Not used

Conditi precedent to Adh and Drawings

The cbligation of the Bank to make any Advances or Drawings is subject fo the further conditions precedent that the Bank is satisfied in its ak |t ion that

(a) the representations and warranties set out in clause 8.1 are correct and in all material not mi ing in any ial respect when the Funding Notice is given and on

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

{c) no Event of Default or Potential Event of Default subsists when the Funding Natice is given and on the Funding Date.
Not used
Facility
Nature
{a) Subject to clauses 3 and 10.2 , the Bank will make available:
(0] the revolving Corporate Markets Loan Facility under which it will make Advances; and
(i} the Bank Guarantee Facility under which it will issue Bank Guarantees at the request of the Borrower,

in accordance with this document.

{b) The Borrower may request one or mere Advances and Drawings in accordance with this clause 4 | but so that the Outstanding Accommedation under each Facility does
not at any time exceed the relevant Facility Limit.

Purpaose

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

Advances and Drawings

{a) The Borrower may request an Advance or a Drawing by giving 2 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 Corporate Markets Loan Facility must not be for an amount which, when added to the Outstanding Accommedation (if
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4.4

(€}

)

any) under that Facility, causes the Facility Limit for that Facility to be led. In d ining with an Ad will cause the Facility Limit to be exceeded
0] the amount of all Advances repaid on the Funding Date are from the ion of the O i 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 calculation.

The Aggregate Amount of a Drawing under the Bank Guarantee Faciltty must not, when added to the Qutstanding Accommedation (if any) under that Facility, cause the Facility
Limit for that Facility to be exceeded at any time during the Funding Period. In determining whether the Aggregate Amount of a Drawing will cause the Facility Limit to be exceeded:

(i) the Face Value of all Bank Guarantees under a Facility which will mature on the Funding Date for the relevant Drawing are from the of the O
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 Nofice must:

be substantially in the form of schedule 7 ;

be signed by an Authorised Representative of the Borrower,

specify the proposed Funding Date which must be a Business Day during the Availability Period;
specify the amount of the propesed Advance or the Aggregate Amount of the proposed Drawing:

specify the duration of the Pricing Period for each Advance; and

in the case of any Drawing, specify whether the Drawing is:

(A)  to comprise the issue of a new Bank Guarantee, and if so, alse specify the date to be shown as the Expiry Date, the person to be named as the Beneficiary and the
Face Value of each requested Bank Guarantees; or

(B) deemed to comprise an existing bank guarantee that prior to the date of this document has been issued by the Bank at
the request of the Borrower and, if so, specify the date shown as the Expiry Date, the person named as the
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4.5
4.6
4.7
4.8

4.9

4.10

Beneficiary and the Face Value of that bank guarantee.
{b) The requirement of a Funding Netice is for the benefit of the Bank, The Bank may waive the requirement at any time and in any manner.
{c) A Funding Notice is imevocable from the time of its actual receipt in legible form by the Bank.
Not used
Not used
Not used
Bank Guarantee Facilities
In the caze of the Bank Guarantee Facility on the Funding Date cpecified in the Funding Notice:

{a) the Bank must for the purposes of a Drawing contemplated under elause 4.4(a)(vi){A) , issue each Bank Guarantee requested in the Funding Netice in accordance with that
Funding Notice: or

b} I:he 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
tee issued in d: with the Bank Guarantee Facility and that Funding Notice.

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® nofice to 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 earlier than five Business Days after the date the Bank receives the notice).

Market disruption

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

(i) the Margin for the Advance; and

(i} the rate netified to the Borrower as soon as practicable and in any event no later than the Business Day before interest is due te be paid in respect of that Pricing Period, te
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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to determine the Screen Rate for the relevant currency and Pricing Period. the Screen Rate is not available and the Bank is unable to specify ancther page or service
displaying an appropriate rate: or

(B) in relation to an Advance, before 5pm (local time) on the Business Day after the Quotation Day for the relevant period, the Bank nofifies 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.
(i) Screen Rate means the mte ified in h (a) of the ition of "Base Rate”,
4.11  Alternative basis of interest or funding

If a Market Disruption Event occurs and the Bank or the Borrower so requires, the Bank and the Borrower will enter into negotiations (for a penod of not more than 30 days) with a view
to agreeing a substitute basis for determining the rate of interest or discount.

412 Pricing Review Events
(&) The Bank has the right to review the pricing applicable to a Facility { Review ):
(1) onor about the third anniversary of the date of this decument;
iy at any time if the Bank reasonably believes that an Event of Default subsists;
(i} at any fime:
(A) achange occurs in the financial markets which affects financial institutions generally; andfor

(B) a general change occurs in the cost of funds in the financial markets in which the Bank raises funds (not being a change resulting from a change in the Bank's credit
rating or any other matter relating specifically 1o 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.
413 Consequences of a Pricing Review
(@) 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:
(i)  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} change the acceptance margin, line fee, interest rate or yield rate app to a Facility including by changing or g a margin (including by making the margin

positive or negative), or
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substituting a different indicator rate for the relevant indicator rate {except where the rate is a fixed rate).
(b) Where the Bank gives the Borrower notice under :Iause 4.10(5] by way of advemsemem in the local or national press, the Bank will also endeavour to directly notify the Borrower
of the change although the Bank will not be p ging the new or adj! d pricing if it does not directly notify the Borrower,
{c}  An introduction or change of a matter specified in clause 4.10{a) takes effect on the date specified in the relevant notice to the Borrower (which must be at least 30 days after the
date on which the notice is given to the Borrower).

5 Payments
51 Not used

5.2 Voluntary prepayments
{a) In relation to any Advance, the Borrower:
(1) 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 to the Bank specifying the amount to be prepaid and the date on which the prepayment
will be made;
(i} may, subject to clause 4.3, redraw any amount prepaid in accordance with this clause 5.2 ; and
(i) must make any under this d her with acerued interest on the amount prepaid. any fees payable under clause 9.1 and any Break Costs, but
otherwise without premium or penalty.
{b) The Borrower may reimburce or repay the Face Value in respect of any Current Bank Guarantee by:
0] providing to the Bank, cash collateral (on terms satisfactory to the Bank and subject to elause 10.3 ) in an amount net 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 i ion from the iary that the Bank has no further liability under
that Bank Guarantee.
53 ity in respect of Bank

{a)  Without limiting clause 12.1 , the Borower indemnifies 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 enfitled to the benefit of a
Bank Guarantee.
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{b)
(e}

(d)

®)

Without imiting clause 5.3(a) . the Borrower must pay to the Bank all amounts claimed by or pald to any Beneficiary in relation fo any Bank Guarantee {whether or not the
Beneficiary was entitled to make that claim or the Bank was required to make that p ),

any p made by the Bank under clause 10.2(a)(iv)(B) .
The Bonowers nbl\gatlons under clause 5,4(3] and (b) are absolute and uncondmonal They are not affected by any 0 ion or other img by set-off,
gl or
The Bormwer is not released lelleved or disck i frum any obligation under this d L nor will such obligation be prejudiced or affi i for any reasen, including:
0] any falsity, inaccuracy, insufficiency or forgery of or in any " ifi or ion or other which on its face purports to be signed or authorised under a
Bank Guarantee;
(i} any failure by the Bank to enquire whether a cable. telex or other notification was Iy t itted 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 impessibility or illegality of performance of, erany i ty of or affecting, any T ion D t or Bank G or any cther d T
{iv) any act of any G Body or arbitrator including any law, jud it, decree or order at any fime in effect in any jurisdiction affecting any Ti ion Dy
or Bank Gi orany d deli d undera T Dx 1
{v) any failure to ebtain any consent, license or other authen: Y or in with any T ion D it or any Bank Guarantee; or
(vi} any other cause or cil 5 or unfi . whether or not similar to any of the above. affecting any Ti ion D or Bank G of any
undera T i [‘ or Bank G 5

{vii) and the Bank need not inquire into any of these matters,

The Bank is imevocably authorised and directed by the Borrower to pay immediately against a demand appearing or purporting to be made by or on behalf of a Beneficiary, an
sume up to the Face Value of a BanKGuaraMee which may be demanded from the Bank from time to time without any to or any r or verification
on the part of the Borower, and notwith any tions from the Borrower to 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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5.5

demand pursuant to any iability or the fallure of the Bank to enquire (other than where such failure arises due to the wilful default or fraud of the Bank) whether any notice or
has been il by or 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 undeltaklng of any Transac‘hon Party is the subject of any Disposal (other than a Permitted Disposal) the
Borrower must apply or ensure is applied an amount equal to the cash or the T tion Party from the Disposal net of reasonable transaction
costs and Taxes in prepay of O ion or (other than in respect of a disposal contemplated by clause 5.4(b) ), at the Borrower's election, in permanent
reduction of the unused portion of one or more of the Facility Limits.

{b) If the land and improvements known as 70 Station Road, Ind illy G fland and d ibed in certificate of title 11485156 are sold:

() unless the Bank otherwise agrees in writing, the Borrower must apply or ensure is applied an amount euua\ to 50% of the proceeds arising from that sale net of reasonable
transaction costs and Taxes in prepay of the O andforin of the unused portion of the Facility Limit for the Corporate
Markets Loan Facilty; and

(i} subject to the prior written consent of the Bank (such consent not to be unreasonably withheld), a Transact\on Parly may makea Distribution or other payment to Reading
International Inc {or any subsidiary or affiliate of Reading International Inc that is outside of the g E Group) of an amount equal to 50% of the
proceeds arising from that sale net of reasonable transaction costs and Taxes.

{c) Forthe aveoidance 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 to clause 10.2 and clause 10.3 | sach Bormower must:

(a) repay the Outstanding Accommodation in respect of each Facility on the Termination Date in respect of that Facility: and

{b)  subject to clause 6 , and any other provi inaTi ] that p , pay any other payable in with the Ti D

to the Bank on demand
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56 Not used

6 Interest and fees

6.1 Pricing Periods
{38) 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 Peried 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} is a period netified by the Borrower to the Bank at least two Business Days before the last day of the current Pricing Period, but if the Berrower does not give notice, is of the
same duration as the Pricing Period which immediately precedes it.
{c} A Pricing Period

(1) 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 after the Termination Date
ends on the Termination Date. For the avoidance 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

accordingly (except where this would be contrary to clause 6.1(c)(ii) , in which case the Bank may sherten the Pricing Peried); and
(i} May be adjusted by the Bank where necessary so that:

(&)
(B)
)
o)

a Prcing Period starts on a Business Day,
all Advances will have the same Pricing Period;

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

6.2 Payment and rate
(@) In respect of the Corporate Markets Loan Facility:
(0] interest for each day is calculated 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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6.3

6.4

6.5

(i} the Borrower must pay accrued interest in respect of

(A) each Pricing Period, on the First Business Day after the expiry of that Pricing Period; and

{B) the last Pricing Period, for the period up to and including the Termination Date, on the Termination Date.
ib) The Borrower must pay interest on Overdue Money, and such interest must be paid on demand by the Bank.
{c} The interest rate on Overdue Money will be the Overdue Rate.
Computation of interest
Interest will:
{a) aoccrue 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 Borrower until but excluding the day of payment of that
meney: and

(c) be calculated on the actual number of days elapsed on the basis of a 365 day year.
Capitalisation of interest
The Bank may:

[CH] capitalise, on a monthly or other periodical basis as the Bank determines, 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:
m that as between the Bank and the Borrower the relationship of Bank and customer has ceased;
(i} any compesition agreed to by the Bank;
(i} any judgment or order against the Borrower; or
(v} any other thing.
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, erder 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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1.3

Payments

Place, manner and time of payment

Each Transaction Party must make payments to the Bank under the Transaction Documents:

{a) 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;

ic) by 11.00 am lecal time in the place where payment is required to be made; and

{d) in immediately available funds and without set-off, counter claim, condition or, unless required by law. deduction or withholding.

Gross-up

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

{a) make the requi and =4

(b}  pay the full amount or wi d in with the refevant law;

{e} deliver to the Bank an original receipt for each payment; and

{d)  pay an additional amount with such payment so that, after all apg ions or withholdi the Bank actually receives for its own benefit the full amount which would have
been payable to the Bank if no withhelding had been ired.

Appropriation

Subject to any express provision to the contrary in any Transaction Document, the Bank may appropriate 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 appropriation by the Borrower.

Representations and warranties

Nature
Each Transaction Pariy represents and warrants that:

{a) duly incorporated: if it purports to be a L itis duly i .| 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 its property and oondu:t its business as it is being conducted;
b} : y: it has capach i to execute and deliver and comply with its obligations under the Transaction Documents;
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{c) action taken: it has taken all necessary action to authorise the unconditional execution and delivery of. and the comphance with its obligations under, the
Transaction Documents to which it is a party;
{d)  binding ob each Ti Dy i the valid and legally binding ions of, and is againet it by the Bank in accordance with its terms
(subject to any v ing or regi ion and to itable principles and insof y laws):

(e)  priority; each Security Interest which each Transaction Decument purports fo create exists and has the priority which the Bank has agreed to (subject to any necessary stamping
and registration);

() autheorisations: each authorisation from, and filing and registration with, a G t Body y to enable it to unconditionally execute and deliver and comply with its
bligations under the T ion Dy towhich it is a party has been cbtained. effected and complied with;
@) no ion: the it ion 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 i subject or any order or directive from a Government Body binding on it or any of its property;
i) its P .

(i} centravene any agreement or instrument to which it is a party;
(iv}) contravene any obligation it has to any other person: or

v) require it to make any payment or delivery in relation to any Financial Indebtedness {other than Excluded Financial ) before the scheduled date
for that payment or delivery;
{h)  correct information: all infermation given and each statement made to any Bank by it or at its direction in relation to the Ti ion D is correct, plete and not
misleading;

(i} 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 nature and
amount of the risks undertaken by the Bank becoming a creditor of or taking a Security from it;

{j)  Financial S the Financial s of each of Transaction Party given lo tha Bank under clause 9.3
(0] are a true, fairand of their resp i

to which they are prepared: and
(i}  have been prepared in accordance with clause 9.2 and 9.3

and position and their respecti i ial perfformance and position at the date
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(k)
0}
im)

n)
(o)

(L]
@)

n
(s}

®
{u)

except for such departures expressly disclosed in those 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 1o which the last Financial Statements
given to the Bank under clause 9.3 were prepared, which has a Material Adverse Effect;

no related party llansaciiun no person has 1 or will ions 208 or 208 of the Corporations Act due to a Transaction Party entering into or
performing its undera Ti Dx
ne prnceedmg mept as nctmed to !he Bank in writing before the date of this document, no ltigation, arbitration or ding is current, pending or, to the
the d. which has, or the adverse determination of which would be likely to have. a Matenal Adverse Effect;

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;
sole owner and no Encumbrances: excepl as notified to 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

(i} there are no over the property of any T ion Party other than Permitted Encumbrances;
no ruushng default: no Evant of Default, Ramsw Evanl or Potential Evant of Dafault subsists;
of each obligation of the Borrower under this document ranks at least pari passu with all and i igati of the
except 'n. L ily p by law

warranties correct: the representations and warrantles given by any Transaction Party in any Transaction Document are correct in all material respects and not misleading in any
matenal respect and will be when given or rep

no immunity: each Transaction Party and its property are free of any right of i ity from set-off, p gs or ien in relation to its obligations under any Transaction
Document;
i : the | are

against the relevant insurer in accordance with their terms and are not void or voidable;
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
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perform its obligations under the Transaction Documents:
(i} the Trustee, in ting the T tion Dy and entering into those 1i have properly perf d their obligations to the baneficiaries of the Trust.

(iii) all necessary action required by the Trust Deed to ise the ditional ion and delivery of, and compliance with its obligations under. the Transaction
Decuments has been taken;

(iv) the Trustee is the enly trustes of the Trust;

{v)  no effective action has been taken to remove the Trustee as trustea of the Trust or to appoint an additional trustee of the Trust;

(wi} {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 Transaction Documents;
(B) the Trustea has not rel or disp of its equitable lien over tha 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 plied with all of its as trustea of the Trust in relation to of the Ti ion D
{wiii) no effective action has been taken or, so far as the Trustee is aware, is it lated by the beneficiaries of the Trust 1o terminate the Trust;
(ix) the Trustee has disclosed to the Bank full details of:
(A) the Trust and any other trust or fiduciary lationshij flecti the property of the Trust and, without limitation. has given to

the Bank copies of any instrumants creating or evidencing the Trust; and
(B} the Trustes’s ather trusteeships (if any):
() the Trust is preperly constituted and the Trust Deed is not void, voi ar H
(i} 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 to which the Bank may from time to time be subrogated; and
(xii) the Trustee:

(A) if it is a corporation, is duly incorporated in accordance with the laws of its place of incorporation, validly exists under these laws and has the capacity to sue and be
sued in i
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8.2

own name, to own property and to act as trustee of the Trust:
(B) if it is natural person, has the capacity to be trustee of the Trust;
(v} solvency: each Transaction party is not insolvent;

{w) corporate benefit: each of the Transaction Parties will receive corp benefit by entering into the T ction Dy to which they are a party.

General

{8)  The interpretation of any stat tained in any tation or will not be icted by ref to or infe from any other statement contained in any other
representation or warranty.

{b) The Borrower acknowledges that the Bank enters into the Transaction Documents in reliance on each replmntation and warranty.

{c) Each ion and survives the ion of the T is o b to the facts and circumstances then existing

e
on the date each Funding Notice is issued, on each Funding Date, on the Iasl day of each Fundlng Perlod and on each day that an Annual Compliance Certificate or Interim
Compliance Certificate is given.

General obligations

Fees
The Borrower must pay to the Bank:
{a) restructure fee : on or before execution of the Restatement 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 0.95% per annum from
the date of the Variation Date’ under the Restatement Deed, which will;

(0] accrue from day to day from the date of this d t up to and including the Termination Date;

iy be payable monthly in arrears. on the first Business Day of each Month;

iy be calculated on the actual number of days elapsed and on the basis of a 365 day year;
{c) Reset Fee : on the first Business Day of each Pricing Period (other than the first Pricing Period) a non-refundable fee of $150.00;
(d) Notused

{g) Bank Guarantee service fee : on and from the first services fae charge
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93

date following 30 June 2014, a non-refundable fee in respect of each Bank G of 50% of the licable Bank Gi 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

i Bank fee: a dable fee in respect of each Bank Guarantee of 50% of the apy Bank G Margin calcul on the Face Value of the
Bank Guarantee (or $125 whichever is greater), payable on the relevant Funding Date of the Bank Guarantee.

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.

Financial Statements and other financial information
The Borrower must give to the Bank:

@)
b)

{c)

)

(&)

annual Financial Statements: 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
Reading Entertainment Australia Group for that Financial Year,
Quarterly Fil ial Stat its: 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
i Financial of the Reading Entertainment Australia Group for that Quarter (showing both actual and budget figures);
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 Member" and which contains such mher information in relation to the legal relationship between Reading
International Inc. and the Reading Entertai A b

tralia Group M. as the Bank q

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 less, balance sheet and cash flow fer the Reading Entertainment Australia Group and such other matters customarily dealt with in
such budgets:

deregistration : notused : and
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il other financial infermation: promptly on reasonable notice from the Bank. such additional information in relation to the financial cendition and the operations of the Borrower and
each other Transaction Party as the Bank reasonably requests from time to time:

The Berrower must ensure that all Financial Statements given to the Bank under the T tion Dk are prepared in of with the Corporations Act and the A
Standards.

If after the date of this document there is a change in the inciples or ices referred to in the ition of * i ' and the Bank or the Borrower
reasonably considers that, if the change were to apply for the purposss of this decument, the change would have a material effect on the Financial Statements or the calculation of the
financial ratios in clause 9.7 | the Bank and the Borrower shall to agree ly to this d so that the accounting change can be adopted for the

purposes of this document.

Other information

The Borrower must give to the Bank

(@) other information: on reasonable notice from the Bank, any Mher mfcrmallnn |n the possession or under the control of a Transaction Party which in the Bank's reasonable opinion
is necessary to verify the Borrower's p with any T

b) Annual Compliance Certificate : as soon as practicable, and in any event wﬂhln 120 days after the end of each Financial Year, an Annual Compliance Certfficate for that
Financial Year signed by at least one director of the Borrower;

{c} Interim Compliance Certificate: as soon as practicable, and in any event within 45 days after the end of each Quarter (other than the Quaner ending 31 December) an Interim
Compliance Certificate for the previous 12 months signed by at least one director of the Borrower;

{d) tenancy schedule ' as 500N 85 practlcable and in any event within 120 days of the end of each Financial Year an updated tenancy schedule for each Freehold Property,
(without limi the details:

(i) the name of each tenant,

(i} area let by each tenant.

(i)  current passing rent paid by each tenant.
(iv)  the lease start date;

(v 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:

() \ i on demand (provided that no mere than ene demand is made in a Financial Year and the Bank reasonably considers that there has been a material devaluation of the
freehold and leasehold interests 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 to the C . Each ion is to be at the Borrower's expense, addressed to the Bank,
conducted by an Approved Valuer and in a form and substance (cther than as to value) reasonably satisfactory to the Bank:

M notused;

{9) details of any proceeding: full details of any litigation, arbi dmini 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 as it is d or tothe k ledge of the Borrower is threatened, and

{h)  elaims: on being natified of it, full details of any event which entitles the Borrower or the Bank to claim more than 51,000,000 under the Insurances.
Other financial undertakings
Each Transaction Party must ensure that:

{a)  negative pledge: no E exist on its property (including the Property and the land and improvements known as 78 gh Read, Old B d Read,
Bunwood Vlmrla) except Permitted Encumbrances;

{b) i it does not. without the prior written consent of the Bank:
i incur any Financial b except Financial Ind

(i}  provide any fi

trade credit in the ordinary course of business) except Permitted Financial Accommodation:

{c) disposals: must not dispose of any of its assets, either in a single transaction or in a series of transactions whether related or not and whether voluntary or
invaluntary, except Permitted Disposals;

{d) mergers: a Transaction Parly doas not:

(i)  enter into any merger, reconstruction or amalgamation; or

(i) acquire any property or busi or make any i if the property, busi or i is suk ial in relation to the relevant Transaction Party.
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(e)

(@

)

if it would have or be likely to have a Material Adverse Effect;

maintain status: it does everything necessary to maintain its corporate existence in good standing and:

(0] ensures that it has the right and is pmpevly qualified to conduct its business in all relevant jurisdictions; and
(i)  obtains and mai all y for the conduct of its business;

{iiy comply with all laws affecting it or its business in all relevant jurisdictions

Distributions: it must not make any Distibution except:

()  Permitted Distributions;

(i) to another Transaction Party, or

(iii} with the Bank's prior written consent (such consent not to be unreasonably withheld),
and provided that:

(iv) no Eventef Default subsists; and

(v)  such Distribution will not cause an Event of Default:

Taxes: must

(0] promptly pay when they b due for pay {or b 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 adequate provisioning:

(i) not transfer any Tax losses to any person other than to the with the prep ion of i annual Financial Statements or in connection with the
Group's tax consolidation arrangemems and
fiiiy not I)Bcoms a membar of a consolidated group for the purpuses of Part 3-90 of the Income Tax Assessment Act 1936 and the Income Tax Act 1897 including any mandments thereto
E;::luung any amandmants made by the New Business Tax (Consolidation Act (Mo. 1)) 2002 and the New Businoss Tax Systom (Consolidation, Valuo Shifting, Damages and
asures) Act 2002) other than in accordance with a Tax Sharing Agreement or otherwise on terms approved by the Bank;

Guarantor accession: if at any tima:

h

(0] there is a new wholly-owned of the Reading Enter ia 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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iy

(k)

o

Group {as at the date of this d t that is not a Gi ) any i ires an asset or ceases to be dormant.
promptly. and in any event within 45 days. it procures the execution of:

(i} a Guarantor Accession Deed; and

(v} an all assets fixed and floating charge in favour of the Bank, in such form as the Bank requires,
by such of those wholly d idiaries as are required to rectify that situation and provides to the Bank any documents or evidence in relation to any such aceeding entity as
the Bank may reasonably consider necessary in respect to the entering into, validity and ility of the ion d =

Major developments ; in respect of any major development projects to be undertaken by the Transaction Parties (that are outside of the budgeted capital expenditure that has
been disclosed to the Bank):

(1) the Bank is provided with development budgets and other information reasonably requested by the Bank: and
i} the Bank is given the first right of refusal in relation to the funding of the project;

Major acquisitions : in respect to any acquisitions or investments in assets to be undertaken by the Transaction Parties, the Bank's written consent is obtained for {and prior
1o) the purchase of:

0] any freehold title or ground lease with a remaining tenor of 25 years or mere and a consideration greater than $50,000,000; and
i} the purch of any other ing busi assets with a ideration 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 Dacember 2016 $5512,500
31 December 2017 35,788,125
31 December 2018 $6,077 531
31 December 2019 36,381,408

No Management Fees may be paid while an Event of Default subsists,
Burwood property:
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9.6

9.7

()] no Encumbrances exist on the land and improvements known as 78 Middleborough Road, Old Burwood Road. Burwood Victona (except Permitted Encumbrances); and

(i} n 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
Road, Old Read, Victoria (except Permitted Financial Indebtedness);

{mj Preservation and protection of Security: it does everything necassary or reasenably required by the Bank to:

(i) keep the Secured Property in good repair and in good working order,

(i} promptly pay when they become due for p t (er reil the Bank on d d 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 its title and the Bank's title as morigagee to the Secured Property.

Insurance

{a) Subject to the provi ofthe T ction D must effect and maintain insurance cver and in relation to the Secured Property, the business
operations of the Group (including business mierruphon] and for public liability with insurers, for amounts, against risks and on terms and conditions:

(i)  thatthe Bank reasonably requires; or

@iy ifthe Bank does not notify the Borrower of its requirements, that a prudent and ble owner of the St d Property would efiect and maintain, including insurance for
full value on a basis.
b) Subject to the isions of the Ti D the must give to the Bank on demand a ceril in form and i y to the Bank from the

insurer fo the eﬂact that the required Insurances are current and no premium is overdue.
Financial ratios
{a) The Borrower must ensure that:

()  Fixed Charges Cover Ratio - at each Calculation Date. the Fixed Charges Cover Ratio for the Calculation Period ending on that date is not less than 1.70 times.
(i}  Leverage Ratio: at each Calculation Date, the Leverage Ratio for the Calculation Period ending on that date is less than or equal to
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3.25times.
(i}  Leanto Value Ratio ; at each Calculation Date. the Loan to 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 determined by reference to the most recently d Financial . The ion of
any amounts on a consolidated basis must be made in with the req of the relating to the: of entities,

98 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, things and activities of any kind on or using the Land comply with all Environmental Laws and any consent, permit, approval, licence, authonsation,
certification, order or direction granted or issued under any Environmental Law;
(i) i there is any pli with any Envi Law or any consent, permit. approval, licence, authorisation, certification, order or direction granted or issued under any

Environmental Law:
(A)  the impact on the Land and the environment is minimised; and

(B) steps are taken as quickly as possible to rectify the non- compliance, eliminate or reduce any liability arising from the non-compliance and to ensure the non-compliance
does not recur;

(i} it or any person on the Land dees not
(A)  allow onto or permit to exist on the Land any Centaminant; or
(B) allow a Contaminant to escape or be released into the environment,

if to do so would be in breach of any Environmental Law or any consent, permit, approval, licence, authorisation, certification, order or direction granted or issued under
any Envirenmental Law or could give rise to an order or direction being issued under any Environmental Law; and

(iv}  if any Contaminant is di d on or affecting the Land (other than a Contaminant which is safely stored in accordance with lawful authority) or, without lawful autherity,
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} »tsps are taken as quickly as posswble to safely corvlam the Contaminant and to remove the Ci inant from the i or the Land or reduce the levels of the
to a level by the relevant Government Body as safe and in either case to eliminate or reduce any liability arising from the
Conlammam and do all 1h|ngs neoessarym restore the Land and the enwranmem
If there is any non-compliance under clauses 9.8(a)(i) . (ii) or (iii) or any C is di d or the B, 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.
If there is or the Bank has reason to believe that there may be any
nen-compliance under elauses 9.8(a)(i) . (ii) or (iii) or any Contaminant is discovered or the Bank has reason to believe that there is seme Contaminant on the Land requiring
action to be taken under
clause 9.8(a){iv) . the Borrower, at the request of the Bank, must procure
and furnish to the Bank, in a form acceptable to the Bank, an Environmental Assessment Report in relation to the Land and any operations conducted on it.

The Borrower indemnifies the Bank from and against all-
(i) Environmental Liability: and

iy d . losses, outgoi costs, ch ffered or incurred by the Bank in respect of any action, claim or demand made or brought in respect of or otherwise
ansing from or in connection with any breach of any Envirenmental Law in relation to the Land

The Borrower must immediately notify the Bank of.

i) the exi of any C i on or adj toor ing 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.
If requested by the Bank, the Borrower must provide the Bank with a copy of each environmental consent, permit, app | licence, auth . order and
direction relating te the Land together with confirmation that:
(0] it is complying with the terms and conditions of each consent, permit, approval, licence, authonisation, ceriification, order and direction; and
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9.10

(i} it has renewed each consent, permit. approval. licence. authorisation. certification, order and direction as appropriate.

(@) The Borrower must:
(1) when reasonably required by the Bank, obtain or permit the Bank to obtain an Environmental Assessment Report from a person approved by the Bank in relation to the
Land; and
(i} promptly comply with any bl dati tained inany E I A t Report relating to compliance with Environmental Law in relation to the
Land and obtain any consent, permit, approval, licence, authorisation, certification, order and direction required in order to comply with that recommendation
No default

The Barrower must ensure that an Event of Default does not oceur,

Obligations of Trustees
If a Transaction Party is a Trustee the Bomrower must ensure that it

@
{b)
)

)

(e)

ensures that the property of the Trust is not mixed with any other property:
complies with its obligations as trustee of the Trust;

does not release, dispose of or otherwi judice its right of ind ity against, and equitable lien over, the property of the Trust and its right ef indemnity (if any) against the
beneficiaries of the Trust in relation to any money owing to the Bank;

at the Bank's request:

0] i its right of ind ity against, and itable lien over, the property 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
(i} assigns fo the Bank those ies and that eq lien and facilitates the subrogation of the Bank to these indemnities and that equitable lien:

does not. if the Trust is a unit trust, consent to or register the transfer of units in the Trust or cancel, repurchase, redeem or issue any units in the Trust;
ensures that:

(i) another person is not appointed as trustee of the Trust
(i} the Trust is not terminated or its terms varied:

(i} the Trustee does not resign and is not removed or replaced as trustee of the Trust;
(iv) the propery of the Trust is not resettled;
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101

(v) the capital of the property of the Trust is not distributed at any time: and

(vi) income of the Trust is not distributed to anyone other than a Transaction Party while an Event of Default or Potential Event of Default subsists;
{g) prepares and keeps full and true receords and books of accounts of the Trust and makes them available for inspection and copying by the Bank on demand; and
{h) does not default in performing or observing its obligations under the T tion Dy t:

Release for Parmitted 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 that 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):

(@) non-payment: a Transaction Party dees not pay on the due date any principal, interest and fees due for payment by it undera T ion De it in d with the
relevant Transaction Document;
{b)  othernon pli aTi ion Party does not comply with any other obligation under a T ion Dy and if that default is capable of rectification
(0] it is not rectified within five Business Days (or any other longer peried 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 ble opinion is y to rectify that default;
] untrue made or to be made by a T ion Party ina T ion De is untrue or mi ing in any
matenal l%pec‘t ora reply by a Transaction Party toa requlsrllon made by, or on behalf of, the Bank is untrue or misleading in any material respect;
{d)  woidd aT ction D t is void, voidable or fi ble by the Bank or is claimed to be so by a Transaction Party;
(C)] i I I: it is unlawful for a T ien Party to cemply with any of its obligati undera Ti ion D of it is claimed to be so by a Transaction Party,

JA3159



(@)
()

1]

(k)
1y

loss of priority: a Securrly Interest created by or purportedly created by a Collateral Secunity does not have or ceases fo have the priority which it purports to have under the

relevant T or 1o secure the p of the money or r with the which it purg to secure, than by any act
of the Bank;
|nsoluency Event: an Insolvency Event occurs in relation 1o a Transacton Party;
h an Auth from a G Wl Body necessary to enable:
() aTransaction Party to comply with its obligati undera T ion D or carry on its principal business or activity;

(i} a Transaction Party to carry on its principal business or activity; er
(iiiy the Bank 1o exerciss its rights under a T ion D is wi or ceases to be in full force and effect and, in the case of
clause 10.1(h){i) , would have a Material Adverse Effect;

Material Adverse Effect: an avent or series of events whether related or not, including any material adverse change in the property or financial condition of a Transaction Party,
occurs which has a Material Adverse Effect;

cross default:

(0] Financial Indebtedness (other than Excluded Financial Indebtedness) of a Transaction 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,

(i) a Transaction Party fails to pay when due for payment {or within any applicable grace period) any Financial Indebted (other than Excluded Financial
Indebtedness) in excess of $500,
(i} an obligation by a person to a Transaction Parly to provide financial accommodation or to acquire or underwrite Financial (other than E Financial
Indebtedness) in excess of $500,000 ceases before fts stated maturity other than by the exercise of an option of the Transaction Party to cancel that obligation; or
{iv) amarketable security issued by a Transaction Party and having a face value over 5500.000 is i to be red 1 or repurct 1 before its stated maturity other than by
the exercise of an option of the issuer to redeem or repurchase;
of busi aTi ion Party ceases or threatens to cease to carry on its busil ora ial part of its

enforcement of other Security: a person who holds a Security over
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property of a Transaction Party exercises a right under that Securtty against the property to recover any money the payment of which is secured by that Secunty or enforce any
other obligation the compliance with which is secured by it;

{m)  undertaking: an undertaking given to the Bank (or its lawyers) by or on behalf of a Transaction Party (or its lawyers) is not honoured in accordance with its tarms and if capable of
rectification, is not rectified within three Business Days (or any other longer period agreed by the Bank) after its occurrence:

{n) reduction of capital: if a Transaction Party is a corporation:
(1) it reduces or takes any action to raduce its capital other than by the red lion of red| bl f shares;
(i) it passas or takes any action to pass a resolution of the type referred to in section 254N of the Corporations Act;
gy it
(A) buys or takes any action to buy, or

(B) financially assists (within the meaning of section 260A of the Corporations Act) or takes any action 1o financially assist any person to acquina,
shares in itself or in a holding company of it,

{0} igati faT ion Partyis a ani ion Iz insti under the Corf ions Act or other legislation into, oran insp i apy dtoi gate, its
affairs, which would have a Material Adverse Effect;
{p) environmental claim : a Government Body takes any action, there is a lagally valid claim or there is a lagally enf b i far diture or for tion or alterati

of activity under an Environmental Law, which, in the reasonable opinion of the Bank, would have a Material Adverse Eﬂ‘ec‘l

{9)  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
9.5(k) (without the Bank's prier written consant); or

{r}  Trust: if a Transaction Party is a Trustea:

(i)  the Trustee ceases to be the trustee or the only trustee of the Trust or any action is taken for the removal of the Trustee as trustee of the Trust, or for the appointment of
another person as trustee in addition to the Trustee;

(i)  an application or order is sought or made in any court, which is not withdrawn or dismissed within ten Business 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) nen-compliance by the Trustee with its obligations as trustee under the Trust Deed which has a Material Adverse Effect.
10.2  Effect of Event of Default
{a) 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 Accommedation which is not then immediately due and payable, any unpaid accrued interest or fees and any other
maney owing by the Borrower to the Bank in relation to the Transaction Documents either:

(A) payable on demand; or
(B) immediately due for payment;
Not used

Bank Guarantees:
(4) by notice to the Borrower require the Borrower to 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 ) 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 Guarantees the amount agreed between the Bank and the relevant Beneficiary sufficient te obtain from the

Beneficiary an unconditional release of the Bank's obligations under the relevant Bank G on terms y to the Bank {acting reasonably).
(v}  engage consultants: at the cost of the Borrower, appoint (or require the Borrower to appoint) such i and other as the Bank
may nominate to investigate the business affairs and financial condition of any Transaction Party and whether each T ction Party has lied with each Ti
Document to which it is a party and to make recommendations relating 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 (including making all ial records ilable and giving access to all premises and records) to enable
the consultants to conduct their

promptly, I and ly. No Tr Party is obliged to accept the
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of any . and the Bank will assume no liability with respect to any actions a Transaction Pary takes, or does not take. as a result of those
recommendations: or
{vi) treasury related transactions : if there are any Hedging Transactions or treasury related transactions in existence between the Bank and the Borower ( Open Positions ) then:

(A) the Bank may close out the Open Positions, by tering into opposite p for the balance of the unexpired temn, 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 to the Bank i diately 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 B bl iculars 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 receipt of a notice under clause 10.2(a)(ii)(A) or 10.2(a)(ii)(B) . the Borrower must immediataly pay in full the amounts referred 1o in that notice.
Cash Cover Account regarding Bank Guarantees

{a) The Bank must eredit 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 Guarantees
to an account maintained by the Bank for this purpose ( Cash Cover Account ).

(b) The following provisions apply to the Cash Cover Account:
(i)  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 meney held in the account is not owed by the Bank to the Borrower and the
Barrower is not entitied to withdraw or be paid any of that money (including interest credited to the account);

i} the Bank must credit fo 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
: and

(v} without limiting this clause 10.3 | the Bank may apply any amounts from fime to time held in the account towards payment of any amounts due and payable from time to time
to the Bank under any

JA3163



Transaction Document.
(5] On the Release Date, the Bank must pay to the Borrower the credit balance of the Cash Cover Account,
10.4  Review Events
Each of the following is a Review Event (whether or not caused by anything cutside the control of any Transaction Party):
{a) there is an Insolvency Event in respect of Reading Intemational Inc; and
{b)  aChange of Control occurs in relation to any Transaction Party.

10.5 Reviews
{a) Inaddition to any other review rights the Bank has under thic 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:
(0] che !?_.ank rr;a‘ry change any of the conditions applying to the Facility including, but not limited to, increasing or otherwise varying the fees payable in connection with the
acilty; andfor

(i)  the Bank may terminate the Facility. If the Bank terminates the Facility. the Termination Date occurs on the date 30 days after the date the Bank notifies the Borrower that it
wishes to terminate the Facility.

(] The Bank may not change any of the conditions applying 1o the Facility unless it has first 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 Bomower 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.
{8) Mothing in this clause affects the Bank's rights if any Event of Default occurs.

11 Costs and expenses
114 Interpretation
A reference 1o “costs and exp “ina T D i legal costs and expenses on a full indemnity basis
11.2  Nature
The Berrower must en demand pay and if paid by the Bank reimburse to the Bank:
{a) the Bank's reasonable costs and expenses relating to:
(i) any Valuation obtained for the of any T ci
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12
121

Document:

i} the iation, prep 3 ion, ing and registration of the Ti D ts or any d it contemplated by them:
(i) any consent, request for consent (whether or not given), communication or waiver of any right. or the variation, ordi of any T ion Dy or any
document contemplated by it;
iv) the enf or ath d enfi t or the preservation of any rights of the Bank under the Transaction Documents;
(v) the occurrence of any Event of Default or Fotential Event of Default: and
(i} the lod: or | of any Ei t on the S d Property by any person; and
(b) subject to clause 18.14(d) . any Taxes and registration or other fees (including fines and lties 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 to the Ti ion D or any d or i p i by them.

Remuneration

The Bank, any Receiver and any Attorney must be remunerated by the Borrower 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.

Indemnities

Nature

The Berrower indemnifies the Bank on demand against any liability, loss, cost or expense (including Break Costs) caused or contributed to by:

{a) any failure by any Transaction Party to comply with any obligation under any T tion Dy t:

{b) any Event of Default or Potential Event of Default;

{c) the or s of any right by the Bank. any Receiver or any Attorney under the Transaction Documents;
{d) any Drawing requested by the Borrower not being granted by the Bank for any reason other than a default by the Bank;

(@) any payment not being made by the B in d: with any T tien D ;or

n 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 Representatives

The Borrower i ifies each Receiver and A and their ive R ives and the Rep ives of the Bank against any liability, loss, cost and expense caused by
ing the Bank is i against under ¢lause 12.1 and the Bank holds the beneiit of this clause 12.2 on trust for those persons,
12.3  Currency deficiency
If there is any deficiency between:
(a) an amount payable by a Transaction Party undera T tion O it which is ived by the Bank in a currency other than the currency payable under the
Ti ion D b a jud . order or otherwise: and

{b)  the amount produced by converting the payment received from the currency 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 Berrower must pay to the Bank the deficiency and any loss, costs or expenses resulting from it
124  Independence and survival
Each indemnity ina T ion Dy isa igation, sep and i from the other obligations of the Borrower and survives the termination of that
Transaction Document.
125 A ing for tr
{a) The Borrower irrevocably 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 Borrower'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 Berrower autherises the Bank to debit any amount from an account, the Bank can debit that amount fram 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, including 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:
(1) the Borrower, the Borrower must pay the Bank interest {including default interest if applicable) on any debit balance in accordance with the terms of that account;
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(i) the Bank. the Borrower must pay the Bank interest on the overdrawn balance of that account at the Overdue Rate applying fo the relevant Facility or. if there is none. in
accordance with the terms normally applied by the Bank to accounts of that type. or

ity 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,
{8) Unless otherwise provided, the Bank may apply any payment under or in tion with this d it towards satisfying obligati under this d t as the Bank sees fit.

{fy  Where the Bank is authorised to debit an amount from an account under this document, it can do so without prior notice.

12.6 Liability for Regulatory Events
{a) The Borrower acknowled ges that the Services may be interrupted, prevented, delayed or otherwise ad 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, imespective of the nature or cause of that
loss, and the Bank has no ebligation to contest any Regulatory Event or to mitigate its impact on the Borrower or the Bank; and

(i} the Berrower releases the Bank from all liability in connection with any loss incurred by a Borrower or any other persen if an event described in clause 12.6(a) cccurs

{c) 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 disch to any other institution or agency, any information about any Borrower, the Services or any person with it or the . for
any purpose which the Bank, or any other i ion, L ppropriate or yin ion with any y Event or the Services and this may result in
inf ion being itted

{8) The Borrower agrees to provide information to the Bank about it. the Services or any persen connected with it or the Services on request, and to promptly procure any consents the
Bank requires to give effect to clause 12.6(d)

13  Goods and Services Tax

131 Taxable supply
{a) IfGST 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 arnounl must be paid at the same time that the consideration for the supply is to be provided under the Ti ion D and must be paid in addition to the consideration
in the D

{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 o the undera T ion Dy must be made between the Bank and
the Borrower in relation to any amount paid to the Bank by the Borower under clause 13.1 and payments to give eﬁec‘ttc the adJus‘tment must be made,

13.3 Payments

If the B: is i undera T ion Dy to pay for or reimt an or ing of the Bank or is required to make a payment under an indemnity in relation to
an expense or outgoing of the Bank, the amount to be paid by the Borrower is the sum of:
@) the amount of the expense or outgoing less any input tax credit in relation to that expense or outgeing that the Bank is entitled to; and

{b)  if the Bank's recovery from the Borrower 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 to the Bank or the effective return to the Bank under a Transaction Decument is reduced:

{c) the effective return to the Bank under any T ion 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 under a

Transaction Document,

because of:

{e) anylaw, lation or Gi Body directive or request {(whether or nat having the force of law) introduced or made after the date of this document, including those relating to
taxation, capital ] or reserve requi or banking or monetary controls; or
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i) any change in the interpretation or application of any of them,

the Borrewer must, within two Business Days after a demand by the Bank, pay to the Bank the amount which, in the Bank's ble opinion, will p te the Bank for the
i d cost, red n or foregy interest or other return
15 lllegality
151 Prepayment
If because of any change after the date of this document in:
{a) a law, oraG Body ive or request which is legally enforceable or compliance with which is in accordance with the practice of responsible Banks in
the relevant junisdiction; 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:
ic) the Bank to fund, provide or maintain the Facility or otherwise comply with its obligations under the Transaction Documents; or

{d)  apersen from whom the Bank has raised or proposes to raise money in relation to the Facility to fund, provide or maintain that meney,

the Borrower must, within five Business Days after receipt 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 notice were a nolice undsr
clause 10.2(a)(i)(A) or 10.2(a)(ii)(B) .

152  Facility terminated

The Bank's obligation to make A or Drawings under this terminates on the giving of a notice under clause 15.1

16 Guarantee and indemnity
161 Guarantee

{a) Each Guaranter unconditionally and ir bly the pay to the Bank of the Guaranteed Money.

(b}  If the Borrower does not pay the Guaranteed Money on time and in with the T ion Dy then the G 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 ar any other Transaction Party.
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16.2  Nature of guarantee
(@) The guarantee in clause 16.1is 2 il ligation despite any i ing pay 3 k or other thing and dsto all of the G d Money

) As between each Guarantor and the Bank (but witheut affecting the obligations of any other Transaction Party) each Guaranter is liable under this document in relation to the
Guaranteed Money as a sole and principal debtor and not as surety.

16.3  Indemnity
{a)  Each Guarantor indemnifies the Bank against any liability or loss arising and any costs it suffers or incurs:

(i) i a Transaction Party does net, is not obliged to or is unable to pay the G 1 Money in | with the T ion D
(i}  if a Guarantor is not obliged to pay the Bank an amount under
clause 16
(i}  if the Bank is obliged, or agrees, to pay an amount to a trustee in ptey or liqui (cf an insolvent person) in ion with a p it by 2 Ti fion Party under
or in tion with a T ion D 1
(v} if a Guarantor defaults under the Guarantee in clause 16.1 ; or
() in connection with any person exercising, or not exercising. nights under the Guarantee in clause 16.1
(b} Each Guarantor agrees to pay amounts due under this i ity i y on d d from the Bank.
16.4 Reinstatement of rights
{a) Fellowing an Insolvency Event in respect of a Transaction Party, a persen may claim that a t ction (incleding a f) in tion with this G orthe G d

Money is void or voidable.
{b) Ifaclaim is made and upheld, conceded or comprised:

(i) the Bank is immediately entitled as against the Guarantors to the rights in respect of the Guaranteed Money to which it was entitled i iately before the ion; and
iy on request from the Bank, each Guarantor agrees to do anything (including signing any )10 restore to the Bank any Security Interest (including this Guarantee)
held by it from the G il diately before the t: cti
16.5 Rights of the Bank are protected
Rights given to the Bank under this Gi {and each G 's liabilities under it) are not affected by any act or omission by the Bank or by anything else that might othenwise

affect them under law or othenwise, including:
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{a)  the fact that it varies or novates any agreement under which the G 1 Money is exp d to be owing. such as by increasing the Facility Limit or extending the term;
{b) the fact that it releases any Transaction Party or gives it a concession, such as more time to pay;
{c) the factthat 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;
(8] the fact that it does not register any Security Interest which could be registered;
(0] the fact that it releases any person who gives a or in ion with any T Party's obligati including under clause 16.13 );
[i:H] the fact that a person becomes a Guarantor after the date of this document (incleding under clause 16.14 );
{h) the fact the obligations of any person who any Ti ction Party’s obligati (including under this Gi ) may not be enforceable;
{iy  the fact that any person who was i 1o any Ti ion Party’s obligations does not do so or does not do so effectively;
() in the bership, name or busi of any person; or
(k} the fact that a person who is a co-surety of co-i ifier for of the Money is dit under an agy or by operation of law.
16.6 No merger
{a) This Guarantee does not merge with or adversely affect. and is not adversely affected by, any of the following:
(1) any other . ind ity. or ity Interest. or other right or remedy to which the Bank is entitled; or
(i} a judgment which the Bank obtains against the G in ion with the G Meney or any other amount payable under this Guarantee.
{b) The Bank may still exercise rights under this Guarantee as well as under the judg , other g , 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 obligati under this G tee both individually and jointly with any one or more other persons

named as “Guarantor”,

JA3171



Adod

168 G 's rights are susp
As long as any of the Guaranteed Money remains unpaid, the Guarantor may not, without the Bank's consent
{a) reduce its liability 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 to claim to be entitled to the benefit of another guarantee. indemnity, or Security Interest given in tion with the G 1 Money or any other

amount payable under this Guarantee;
a person who has signed this document as a "Guarantor’), under a right

{e} claim an amount from another Transaction Party, or anather of the G Money (i
of indemnity in respect of this guarantee: or
{d)  claim an amount in the insolvency of a Transaction Party or of another of the G d Money (including & person who has signed this document as a "Guarantor”).
16.9 Guarantor's right of proof limited
Each Guarantor agrees not to exercise a rlghl of proof : aﬂer an event occurs relating to the insolvency of a Transaction Party or another of the G Money (i inga
asa Y ly of an atterney app under clause 16.12 .

perscn who has signed this

16.10 No set-off against assignees
If the Bank assigns or otherwise deals with its rights under this Guarantee. the Guarantors may not claim against any assignee {or any other person who has an interest in this

Guarantee) any right of set-off or other right the Guarantors have against the Bank.

16.11  Suspense account
by an Insol Event, or an Insolvency Event is likely to occur, in relation to

The Bank may place in a suspense account any tit fromthe G if there
any Transaction Party. but must apply it towards satisfying the Guaranteed Money within six months unless the winding up of the relevant Guarantor has commenced.
16.12 Right to prove
{a)  The Guarantor irrevocably appoints the Bank and each of its Authorised Rep i indivi as its v and agrees to formally approve all action taken by an attorney
under this clause 16
{b) Each attomey may, at any time while any G teed Money is tandi

do anything which a Guarantor may lawiully do to exercise their right of proof in respect of a Transaction Party after an Insolvency Event occurs in respect of such

0}
Transaction Party. These things
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16.13

16.14

18.15

16.16

may be done in the Guarantor's name or the attorney’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;

(i} delegates its powers (including this power) and may revoke a delegation; and
{ii}  exercise its powers even if this involves a conflict ofduly and even if it has a personal interest in doing so.
{c) Theattomey need notaccounttoa G for ived

en ising the right of proof under clause 16.12(i) except to the extent that any dividend remains after
the Bank has received all of the Guaranteed Money and all other amounts payable under the Cuarantee,

Release of Guarantors

(@) The Bank must, at the B "s cosl, any release d in respect of the Bank's rights under clause 16

{b) As between the Transaction Parties and the Bank, the Bank is not obliged to consent to a release unless required to do by the terms of another Transaction Document.
{e}) The rights and obligati of the ining G under the G
16.13

in clause 16.1 will continue in full force and effect despite the release of a Guarantor under this clause

New Guarantors

If a Subsidiary of any Transaction Party is required by theterms of a Tl ion D tob aG
Guaranter Aecession Deed as a new Transaction Party,

Consideration

. the Borrower must ensure that such subsidiary executes a

Each having this in return for the Bank ing into the T lion Dy
consideration.

at the request of the Guarantor and other valuable
New Guarantors

{a) A person automatically becomes a party to this d a Gl d T tion Party (after the date of this document) by signing and delivering to the Bank a Guaranter
Accession Deed and doing anything else which the Bank reasonahly reuuesls 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 Guarantor Accession Deed.
{c} The ion of a Gi A

Deed will not operate to release any party from its obligations under any Transaction Document.

JA3173



17 Attomey
17.1  Appointment

If and for so long as an Event of Default dandis i the Borrower i bl
{a) atanytime to:

the Bank its attomey with the power:

(i) do everything which in the Attorney’s ble opinion is

y or expedient to enable the exercise of any right of the Bank in relation to the Transaction
Documents;
(i} not used;
(i [ the T ion D to which it is a party; and
(v appoint its di officers, employ and solicitors as i and

its powers to any of them (except this power of delegation); and

at any time after a notice is given under elause 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  Notused

)

17.3  General
(@) Any Attorney may exercise any right solely for the benefit of the Bank, even if the exercise of the right constitutes a canflict of interest or duty.
{b) The B by this di

ratifies thing done or not done by the Attorney pursuant to the power of attorney.
{c) The power of attorney is granted:

i) 1o secure the li by the B with its obligati to the Bank under the T tion Dx
Documents; and

and any proprietary i ts of the Bank under the Transaction

(i} for valuable consideration (receipt of which is acknowledged) which includes entry into of this document by the Bank at the Bomrower's request.
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18 General
181 Set-off

The Bank may set off any money due for payment by the Bank to the B hat includil

place. against any money due for payment by the Bormower to the Bank undera
18.2 Bank's certificate

@)

5 any money in any cumency held by the Bank for the account of the Borrower in any
Transaction Document.

A certificate by the Bank relating to any amount owing under a Transaction Document or as to its opinion in relation to any matter under any Transaction Decument is prima facie
evidence against the Borrower of the matters certified unless proven incorrect or there is a manifest eror.

{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 certification, determination or opinion
relating to an amount must contain reasonable detail as to how the amount was calculated.

{e} 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 beinga
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 future legislation which operates:

{a) to lessen or vary in favour of the any of its in ion with the T D ;or
{b) to postpone, stay, suspend or curtail any rights of the Bank under the Transaction Decuments,
is excluded except to the extent that its. ion is p ited or d il by law.

18.4 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 peried is alttered by agreement
between the parties, time is of the essence as regards such altered date or period.

18.5 Business Days
(@)

If the day on or by which anything, other than making a payment. must be done by the Borrower undera Ti ion D isnota i Day, that thing must be dene on
or by the preceding Business Day.

)

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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(c)

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 iatel ding B
If anything. ing making a . 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, after
4.00 pm in the place where it is to be done: er

(i) ona day which is not a Business Day,

it will be deemed to have been done at 9.00 am on the next Business Day.

18.6 Confidentiality

{a)

®)
(e}

The Bank must keep any information or document relating to a Transaction Party confidential. However. the Bank may disclose to any person any information or document
relating to a Transaction Party:

(1) where i inaT ion Dy

(i} to another party to a Transaction Document;

i} toap tial transfe ici| or sub-participant of the Bank's interests undera T tion D t or to any other person who is considering entering into
| relations with it in ionwitha T ion Ds
{iv}  to the Bank's related bodies corp and , of to any employee. banker, lawyer, auditor or other consultant of the Bank, its related bodies corporate or its
shareholders;
(v}  tothe professional ad or

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;

(vi)  in connection with any legal proceedings relating toa Ti ion D t or a d delr
(viii) if the information or document is in the public domain; or

d under or in relation to a Transaction Document;

(ix) with the consent of the Borrower (which must not be unreasonably withheld or delayed).

Subject to paragraph (¢} , the Transaction Parties shall keep confidential and not disclose o any other person the terms of the Transaction Documents.
Hewever, the Transaction Parties and any officers or employees of each T tion Party may disch
(i) with the prior writien consent of the Bank;

such information:
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(i} fto the extent required by any applicable law or regulation:

(i} to the extent it bly deems y in tion with any actual or contemplated proceedings or a claim with respect to this clause 18.6 ; or

(iv) to the extent permitted by clause 18.6(a) (other than paragraph (i)} as if each reference in that clause to the ‘Bank’ were to a ‘Transaction Party’ and each reference
1o the ‘Borrower’ were to the ‘Bank',

{d) The Bank and the Transaction Parties agree that
0] 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.

{g) This clause 18.6 survives the termination of this document

{f)  The Bank acknowledges that:

i)  information provided from time to time by the Transaction Parties to the Bank may i [ i public information; and
Ing while in p of the information referred to clause 18.6(f)(i) will viclate United States’ federal securities

(i} trading in marketable securities of Reading
laws.

{g) The Bank agrees to:
[0)] take bl ti to maintain the fidentiality of the infe tion referred to in clause 18.6(f}i) . and

(i} advise any party to whom the information referred to in elause 18.6(f)(i) is disclosed that it may neot trade in the marketable of Reading ional Inc while
in the possession of such information.
{h) This clause 18.6 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 ofa T D tis y 10 convert one currency into another currency, the conversion must be

effected using an exchange rate selected by the Bank acting bly and in ! with it usual
188 Records as evidence

The Bank may maintain records specifying:

(@) payments made by the Bank for the account of a Transaction Party under a Transaction Decument;

{b) payments by a Transaction Party for the account of the Bank under a Transaction Document; and
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{c) interest, fees, charges, costs and expenses payable in relation to the Transaction Documents,
and those records will against the Borrower constitute prima facie evidence of the matters set out in them.
189 Further assurances

The B must promptly te all de ts and do all things that the Bank from time to time reasonably requires to:
(a) effect, perect or lete the provisi of each Ti tion D t orany i t lated by it;
{b) establish the priority of or reserve or create any Security Interest contemplated by or purported to be reserved or ereated by a Transaction Document, and
{c) stamp and register each Transaction Document in any relevant jurisdiction and by any person that the Bank thinks fit
1810 Amendment
This document may only be varied or repl; | by a d d by the parties.

1811  Waiver and exercise of rights

{a) Aright in favour of the Bank under a Transaction 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 the 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 night 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 to by the waiver, exercise. attempted exercise, failure to
exercise or delay in the exercise of a right and the Bank helds the benefit of this clause 18.11 on trust fer itself and its Representatives,

18.12 Rights cumulative

The rights of the Bank under the Ts ion D are [ and in addition to its other rights.

1813  Approval and consent
Except where a T ion D P y provides otherwise, the Bank may ly or it ly give or wi any consent under a Transaction Document and is
net obliged te give its reasons for doing so.

18.14  Assignment
{a) The Borrower must not dispose of or Encumber any nght under the
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Transaction Documents without the consent of the Bank.
{b)  The Bank may assign any of its rights or novate, sub-participate, sell- down or transfer by whatever form or otherwise deal with any or all of its rights and obligations under any
Transaction Document withcut the consent of, or natice to, the Borrower.

{c}  Ifan 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 to time, separate and 5ever
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 obligations under any T D t. Any
such notice is effective on the time of delivery to separate and sever the rights described in the nofice so that:

(0] those rights and obligations are independent from, and may be assigned (including at law), novated, sub-participated, sold-down, transferred or otherwise dealt with
separately from, any cther of the rights and obligations of the Bank under that Transaction Document;

(i} those rights and obligations may be exercised differently from any other rights and obligations of the Bank under that Transaction Document: and
Giii)  the Outstanding Accommodation in respect of those rights may be calculated separately from the other Outstanding Accommodation.

{d) Ifthe Bank assigns its rights or fransfiers its rights and obligations under this d t or any other T tion D t, no Tr Party will be ired to pay any net
increase in the aggregate amount of costs, Taxes. fees or charges which is a direct of the assi or transfer.

18.15 Counterparts
This document may consist of a number of counterparts and, if so, the counterparts taken together constitute one document.

18.16 Sovereign immunity
The Borrower irrevocably waives any immunity that it or its property has from:
{a) set-off;
{b) legal arbitral or administrative proceedings;

{c) any process or order of any court, ini ve tribunal or arbi for the sati ion or ofaj order or arbitral award or for the arrest, detention or sale of
any property; or
{d) service on it of any process, judgment, arder or arbitral award,

on the grounds of sovereignty or otherwise under any law of any jurisdiction where any proceedings may be brought or enforced in relation to any Event of Default under a Transaction
Document.
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1817 Governing law and jurisdiction

(@) This document is governed by and is to be construed in accordance with the laws i in the Rel

{b) Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts iction in the Rel Jurisdiction and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any proceedings belng brought in those courts,

18.18 Telephone recerding

The Borrower consents to the Bank any T i it and the Bank in relation to any Facility that are customarily recorded in the finance industry or
where the Borrower is netified prior to the of the teleph and such rdings being used in any arbitral or legal p dings and any d
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 advlsers have given any rep or or other to it in relation to any T ion D or the
by any Ti D as to Tax or other effects;

{b) 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

{c) ithas its own i ial, Tax and legal advice.

p

Further assurances
the Bank req; aT ion Party to do anything:
{a)  to ensure any Transaction Document (or any security interest (as defined in the PPS Act) or other Security Interest, right or power under any Transaction Document) is fully
and with the pricrity;
{b) for more satk ily assuring or ing to the Bank the property the subject of any such security interest or other Security in a manner consistent with the Transaction
Documents; or
{c) for aiding the exercise of any right or power in any Transaction Document,
the Transaction Party shall do rl pmmpﬂy at its own cost. This may include obtai . getting p and signed, supplying i ion, delivering d
and evidence of fitle and ank tr fers, and giving p of comrol with respect to an',' Secured Property.
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18.21 Exclusion of certain provisions
Where there is a Security Interest under any Transaction Document:

(@)  to the extent parmitted, 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 85, 118,
121(4), 125, 130 ,132(3)(d), and 132(4) of the PPS Act. and

{b) each Transaction Party waives its right to receive from the Bank any notice required under 5157 of the PPS Act or the provisions of the PPS Act referred to in 5144 of the PPS
Acl, 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.
18.22 Notice of changes

Each Transaction Party agrees to notify the Bank at least 14 days before:

{a)  aTransaction Party (or if the Transaction Party is trustee of a Trust or a partner of a partnership, the Trust or the partnership) changes its name;

{b) any ABN, AREN or ARSN allocated to a Transaction Party (or if 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 allocated, or otherwise starts to apply, to it); or

{c) the Borrower becomes trustee of a trust, ora pattnerinap ip. which is not exp ly p in the Ti ion D

19  Notices

19.1  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.

19.2 How to give a communication
In addition to any other lawful means, a communication may be given by being:

{a) personally delivered,

b) left at the party’s current address for notices;
{c) 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  Particulars for delivery of notices
{a) The particulars for delivery of notices are initially:
Transaction Parties:

As sel outin schedule 1, Bank:
Address: Level 28, 500 Bourke Street, Melbourne, Victena 300

Fax: 1300 889 390
Attention: Andrew Tham
{b)  Each party may change its particulars for delivery of notices by nofice to each other party.
19.4 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) inany other case, ten Business Days after posting.
19.5 Communications by fax

Subject to clause 19.6 | a communication is given f 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
id that the add ived the fax in full at the time indicated on that report.

19.6  After hours communications

If a communication is given:

{a) after 5.00 pm in the place of receipt or

b} on a day which is a Saturday, Sunday or bank or public holiday in the place of receipt,

itis taken as having been given at 9.00 am on the next day which is nota Saturday, Sunday or bank or public holiday in that place.
19.7  Process service

Any process or other document relafing to litigation, administrative or arbitral proceedings relating to a Transaction Document may be served on a party to this document by any methed
contemplated by this clause 19.7 or in accordance with any applicable law.
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READING INTERNATIONAL, INC. - LIST OF SUBSIDIARIES
Subsidiary (Jurisdiction of Incorparation)

ACN, 143 633 096 ?(y Lad (Australia)
AHGP, Ine. [Delmware)
AHLP, Inc. [Del'lw:r:)
Angelika Film Centers, LLC {Delawars)
Angelika Film Center Mosaic, LLC (Nevada)
ilm Center Union Market, LLC (Nevada}

Country Cinemas Pty Ltd (Australia)
Ansuahm Equipment Supply Pty Ltd {Australia)
anuu Qn:ﬂwm LFJ%;:M“ o
ogart Holdmgs Lid (New Zealand}
%‘qmuﬂs Ty l.ldl‘q-mlml
Carmel Theatres, TLC {Ney
Citadel Agriculture. Inc.
Citadel Cinemsas, Inc. (Nevada)
Citadel Realty, Ine. (Nevada)
City Cinemas, LLC [Nevada)
Consolidated Ammisement Holdings, LLC (Nevada)
Consolidated Cinema Services, LLC [Nevada)
Consolidsed Cinemas Kapolei, LLC ( Nevada )
Conzolidaied Entertainment, LLC (Nevada)
(\ml:rm Car Park Ltd (New Zealand)
Craig Coporation (Mevada)
Damelle Enterprises Lm-!eul f'New Zenlwnd)
Dimension Specialty, Inc, {Delaware)
Epping Cinemas Pty Lid ( Australia)
Gaslamyp Theatres, LLC (Nevada)
Hepe Street Hospitality, LLC (Deluware)
Hetel N:vvnﬂrlhel Py Lid {Australia)
Kaahumams Cinemas, LLC (Nevada)
Kahala Cinerma Company LLC (Nevada)

Liberty Live, LLC iNevada)

Liberty Theaters, LLC {Nevada)

Liberty Theatres Properties LLC (Nevad)

Libarty Theatricals, LLC (Nevada)

Minetta Live, LLC (MNevada)

Mavieland Cinemas (NZ) Ltd {New Zealand)

NZ Equigment Supply Limited (New Zealand)
roperties #3 Pry Ltd { Australin)

Mewmarkst Pt‘vp:ﬂ.l:l MNo, 2 Pty Ltd {Austaalia)

Newmarket Propertics Py Lid [Auwstralia)

Orphewm Live, LLC {Nevada)

Quesnstown Land Holdings Ltd {New Zealnd)

RCPA LLC (Pennsybvania)

EXHIBIT 21
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RDI Employee Investment Fund LLC (Califomia)
Reading Arthouss Limited (New Zealand)

Reading Aubum Pty Lid (Australia)

Reading Austealia Leasing (E&R) Pty Lid {Australia)
Reading Belmont Pty Lid {Australia)

Reading Cannon Park Pry Lid (Awstraliag

Reading Capital Cs eeporation (J:\elswm]

Reading Center Dx |

Reading Charlestown Pty Ltd (Ausr.mhu)
Reading Cinemns Courtenay Central Ltd (New Zealad)
Reading Cinemas Masigement Pty Lid {Australia}
Reading Cinemas NI, Ino. (Delaware)
Reading Cincmas of Puerto Rico, Inc. {Pucrio Rico)
Reading Cinemas Pty Ltd { Australiay
Reading Cinzmas Pucrio Rico LLC (Nevada)
Reading Cinemas USA LLC {Nevada)
Reading Coluc Piy Ltd muumlm)
Reading Consolidated H Inc. (Hawaii}
Reading Consolidated Holdin evada)
Reading Cowrtenay Central Limited (New Zealand)
Reading Dandenong Pry Lid { Ausiralia)
Reading Duncdin Limsted (New
R:ndmglilmbcu. Pty Ltd (Australis
Reading Entertal
Reading Exhibition Pty Ltd (Australia)
Reading Foundation, LTD {Nevads)
Reading Holdings, Ine. (Nevada)
e LLC (Delwsre)

i iy | Califormsiah

Reading Maith
Reading Malulani, LLC rl\nmr

Reading Management NE Limited (New Zealand)
Reading Mehon Pty Ltd {Australia)

Reading Moonee Ponds Pty Lid (Australia)

Reading Muricta Theater, LLC (Nevada

Reading New Lynn Limited (New Zealand)
Reading New Zealand Ltd (New Zealand)

Reading Pacific LLC (Nevadsa!

Reading Propertics Indooroopilly Fry Lad {Austra :J
Reading Propertica Lake Taupo ud {New Zealan
Reading Properties LLC (Nm:

Reading Properties Mamukau ud {New Zealand)
Reading Properties New Zealand Ltd {(New Zealand)
Reading Propertica Pty Lid (Australia)

Reading Propertics Taringa Pty Ltd (Australiny
Reading Property Holdings Py Lid (Austruling
Reading Quesnstown Lid (New Zealand)

Reading Restaurants NZ Limited (New Zealund)
Reading Rouss Hill Pty Ltd {Australia)

Reading Royal George, LLC {Deluware)

Reading Susbarry Pty Ltd { Austealia)

Reading Theaters, Ine. (Delaware)

Reading Wellington Propestics Lid {Now Zealand)
Rhodes Peninsula Cinerma Pty Ltd {Australia)

Rialto Brands Ltd {New Zealand)
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Rialte Cinemas Ltd (New Zealand)
alto Distribution Ltd (New Zealand)
Rialto Entertainment Ltd (New Zealand)

5 Note Liquidation Company, T1.C (Nevada)

Sails Apariments Management Lid (New Zeakud)
Shadow View Land and Farming, LLC (Nevada)
Sutton Hill Propertics, LLC (Nevada

The Port Reading Railrond Cmup_., (Mew Jersey)
The Thentre At Legacy LP (Texas

Tobrooks Holdings Ltd (New Z.exlalhd]
Trans-Pacific Finance Fund L LLC (Delaware)
Trenton-Priscston Traction Comgrany (New Jerscy)

us IJl:t :\uw-nu, LLC {Nevadah

US Intematicnal Property Financs Pty Ltd {Australia)
Washingson and Franklin Railway Company {Pennsylvania)
Westlakes Cinema Fry Ltd { Australia)

Wilmington and Northern Railroad Company (Peansylvania)
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EXHIBIT 23.1

Consent ol g Pablic A

ernl control over Fimncial rsporing incladed in the Avnuial Report of Reading lntermational, foc. on Form |0 for the year
of Reading i nc. on Foans 8-8 (File Mo, 112069, efective Jameacy 21, 2004, hl:Nu 333- 167101, effective May

Firm

We have issued our reports dated April 29 2016, with respect to the cons
ended December 31, 2015, We bercby consent to the incomportion by refercnce
26, W10) and on Form 8-3 (File No. 333-162581, cffkctive October 20, 2000},

fal GRANT THORNTON LLP
‘sl Fomin

Lo Angeles,
Apsil 29,2016
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EXHIBIT 31.1
CERTIFICATION PURSUANT TO SECTION 312 OF THE SARBANES-OXLEY ACT OF 2002
L, Ellen M. Cotter , certify that:
1) Ihave reviewed this Form 10-K of Reading Inmemational, Inc.;
ight of the circumstances under which such statements were made, net misleading

2} Based on my knowledge, this report docs not contain any untrue satement of o muterial Fact or omit 1o state a material Fact neccssary to make the ststements made,
with reepest to the period covered by this repont;

3) Based on my knowledge, the financial staements. and other financial information included in this report, fairly presemt in all material rspects the financial condition, results of operations and cash Hows of the regisrant s of. and for. the periods
presented in this repont;

4)  The registrant’s other certifving off for and maintaining discl contrals and {ns defined in Exchange Act Rules 13a-15{e) snd 15d-154c)) snd intermal control over financial reporting (aa defined in
Exchange Act Rules 132-15(f) and lml«n‘n ﬂnrmmysunmdnm

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our sspervision, to ensure that material informeation relating to the registrnt, inchiding its consolidated subsidinnics, i made

Jmorwn to us by others within thoss entitics, particularly during the period in which this report is being preparad:

designed such itermal control over financial reporting, or caused such intemal control over fnancial rtpomnz.lu be designed under our supervision, to provide ressomble assurnee regarding the relisbility of financinl reporting and the preparation

of financial statements for cxtemal purposes i acc we with generally sccepted sccounting principles

cvaluated the eﬁectmgesa of the registrant”s disclosure controls and procedurcs and presented im this report our conclusions about the cffectivencss of the disclosure controls and procedurcs, as of the <nd of the period covered by this repont based
on such evaluation; an,

a

b

d)  disclosed in this report sy change in the registrant’s internal control over financial reporting that occwred during the registrant’s most recent fiscal quarter (the registrant®s fourth fiscal quarter in the case of an snoual report) that has materially
affected, or iz mmblv likely to materially affect, the regisirant's intemal conirol over financial repocing: and
5 ;l.:l: u5.=|.:m s other certifying officer and | have disclosed, based on our most recent evalustion of intermal caatrol over Anancial reporting, to the registrnt"s suditors and the sudit committce of registrant’s Board of Directors (or persons performing
equivalent functions):
a)  all sigoil icncics and material in the design or operation of intermal control over financial reporting which are reasonably likely to adversely affeet the registrant’s ability 1o record, process, summarize and report financial
infocmation; wnd

b} any fraod, whether or not material, that involves or other whohave a role in the registrant's internal control aver financial reporting.

Ellen M . Cotter
Preside nt and Chief Executive Officer
{Principal Exectuive Officer)

April 29,2016
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EXHIBIT 31.2
CERTIFICATION PURSUANT TO SECTION 312 OF THE SARBANES-OXLEY ACT OF 2002
[, Devasis Ghese , centify that;
1) Ihave reviewed this Form 10-K of Reading Inmemational, Inc.;
ight of the circumstances under which such statements were made, net misleading

2} Based on my knowledge, this report docs not contain any untrue satement of o muterial Fact or omit 1o state a material Fact neccssary to make the ststements made,
with respect to the period covered by this repon;

3) Based on my knowledge, the financial staements. and other financial information included in this report, fairly presemt in all material rspects the financial condition, results of operations and cash lows of the regisrant s of. and for. the periods
presented in this repont;

4)  The registrant’s other certifving off for and maintaining discl contrals and (as defined in Exchange Act Rules 13a-15(<) and 15d-15¢¢)) ond internal contral over finaneial reporting (9a defined in

Exchange Act Rules 132-15(f) and mu«n‘n mmwmnmdm

designed such disclosure controls and procedures, o coused such disclosure controls and procedurss to be designed under our supervision, to ensure that material informetion relating to the rgstrmt, inchiding its comsolidated subsidinnies, is made
Jmorwn to us by others within thoss entitics, particularly during the period in which this report is being preparad:

designed such itermal contral over finnncial reporting, o eaused such intemal control over financial rtpomug.lu be designed under our supervision, to provide rensomable assurmce regaeding the relisbility of finacial reporting and the peeparation
of financial satements For extemal purposes i ace we with generally sceepted sccounting principles:

cvaluated the cffectivencsa of the registrant”s disclosure controls and procedurcs and presented in this report our conclusions about the cffectivencss of the disclosure controls and procedurcs, as of the <nd of the period covered by this repont based
on such evaluation; an,

a

b

d)  disclosed in this report sy change in the registrant’s internal control over financial reporting that occwred during the registrant’s most recent fiscal quarter (the registrant®s fourth fiscal quarter in the case of an snoual report) that has materially
affected, or iz mmblv likely to materially affect, the e gisirant's intemal conirol over financial repocing: am
) ;l.':= K5|=l-:tw‘s ather certifying officer and | have disclosed, based on our moet recent evalustion of internal control over financial reporting, to the registrnt"s msditors and the sudit commitice of registrant”s Hoard of Directors (or persons performing
equivalent functions: -

a) gllf i m ik fencics and material in the design or operation of intemal control over financial reporting which are reascnably likely 1o adverscly affect the regisirant”s ability to record, process, summarize and report financial
intocmabion;
b)  any fraud, whether or not material, that involves or other whohave a role in the registrant’s internal control over financial reporting.
i
Devasiz Glose
Chief Financial Officer and Treasurer
(Principal Firancial Officer)
Apeil 29,201 6
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EXHIBIT 321
CERTIFICATION PURSUANT TO SECTION %06 OF THE SARBANES-OXLEY ACT OF 2002
{18 US.C. SECTION 1350)

In connection with the sccampanying Annial Repert of Reading Intermational, Ine, (the "Conpany™) on Form 10-K for the fiscal year ended December 31, 201 5 (the "Report™), I, Ellen M, Cotter , Chief Excetive Officer of the Company, certify,
pursuant to LE ULS.C. §1350, a3 adopted purarmnt to 5906 of the Sarbancs.Oxley Aet of 2002, that:

1. The Report fully complics with the requirements of Scction 13{a) of the Securitics Exchange Act of 1934; and
2. The information contained in the Repoet fairly presents, in all mrterial respeets, the financial condition and resslts of operations of the Company.
(s Ellsn M, Cotter

Ellen M. Cotter

President and Chief Ex ecutive Officer

{Principal Executive Officer)

Apeil 29,2016
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EXHIBIT 322
CERTIFICATION PURSUANT TO SECTION %06 OF THE SARBANES-OXLEY ACT OF 2002
{18 US.C. SECTTON 1350)

il Report of Reading [ntemmtional, Ine. (the “Company™) on Form 10-K for the fiscal vear ended December 31, 201 5 (the "Repont™), [, Devasis Ghose , Chicf Financial Officer of the Company, eertify,
0 §906 of the Sadbancs-Orxley Act of 2002, that:

In connection with the ving A
pussint to (£ US.C. §1350, 25 adopted pursuan

1. The Report fully complics with the requirements of Section 13(a) of the Securitics Exchange Act of 1934; and
2. The information contained in the Repoet fiirly prescats, in all material respects, the financial condition and results of operations of the Company.
La! Devagis Ghosg

Devasis Ghose

Chief Financial Officer

(Principal Financial (ffcer)

April 29, 2016
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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 (IRS 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)
[ ] 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 240.14d-

2(b))

[ ] Pre-commencement communications pursuant o Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-

4(c))

Docket 75053 Document 201%%4']8%4



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 compensation 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 foregoing 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 (¢)

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 Exccutive Vice President-
Real Estate Management and Development-NY C.
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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 OBIL,
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 - NY C, 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 [tem 5.02(¢) 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, 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.

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.ReadingRDI.com.

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 responsibilities. 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 cach 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 Propertics 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 (i1) 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:

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;

e 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 a result of the foregoing factors Willis Towers Watson recommended that the Company:

e In determining salary increases, the Company should consider the executive’s current
competitive position, performance, role, and retention risk.

e Implement a formal annual incentive opportunity for all exccutives.

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 counscl 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 Attract and retain talented and dedicated management team members;
Provide overall compensation that is competitive in its industry;
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:
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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).

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 cxecutives 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 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 cach executive officer (other than the Chief Executive Officer), as well as the
full executive team, which included recommendations for:

e 2016 Base Salary

e 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
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 seck 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 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 AS$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 exccutive 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 achicves
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 basced 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 achicvement 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
50 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 AS0 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
Committee evaluating executive compensation in most cases also considered
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outside director compensation, although a substantial majority of those mectings 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.

e 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.

e 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:

e 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 515,000 for the Compensation Committee.

e The committec member fees be increased to $7,500 for the Audit and Executive
Committees and to $5,000 for the Compensation Committee.

e The Lead Director fee be increased to $10,000.

e 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.

e 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

© 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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Item 8.01  Other Events.
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 §-
K, which is incorporated herein by reference.

Item 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
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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.

PRl B e

&
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iii.

“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 securitics 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 cach
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.

Page 2 of 2
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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. [f 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 (it) 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.

Page 3 of 3
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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, Tnc. ( ("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 (i1) 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;

e 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 Compensation Committee, recommended, and the Board subsequently adopted, a
compensation philosophy for the Company's management team members to:

Attract and retain talented and dedicated management team members;

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 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).

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.
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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 (i1) 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 cach element of the executive compensation arrangements. At the
Compensation Committec’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 Basc Salary
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e 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
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 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 AS$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 cligible for a short term incentive bonus once the participant achicves 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
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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 $5213,750 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 ageregate 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
50 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
Basc Salary, or AS$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 AS$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

Ellen Cotter
Devasis Ghose (2)
Andrzej
Matyczynski

Robert F. Smerling

Wayne Smith

Title Dollar
Amount of
Restricted Stock
Units (1)
President and Chief $150,000
Executive Officer
Chief Financial 0
Officer
EVP Global 37,500
Operations
President, US 50,000
Cinemas
Managing Director, 27,000
ANZ

Dollar Amount of
Non-Statutory
Stock Options (1)

$150,000

37.500

50,000

27.000

(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. 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 ¢ 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, o n  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 Executive ’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 ecarly 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 .

(a) 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 cxpenscs 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
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23

24

receive a bill until after the Resignation Date) in accordance with the
Company’s policies and procedures (collectively, the *“ Acerued 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 each 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).

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.

Benefits

(a) 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 7) 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.

O ther Compensation Matters . Notwithstanding anything to the contrary contained
in this Agreement (including the Release set forth in Section 6 hereof), you hereby
acknowledge that, in connection with your resignation  when you ceas ¢ 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 are 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, Jr.

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 exccution 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 .

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 companics,
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 njury 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.

(c) 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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6.2

6.3

(d)

(e)

(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.

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 7), as amended by the Older Workers Benefit Protection Act (*
OWBPA ™), and alleging a violation thereof by any Release d Party , at any
time prior to the date you sign this Agreement.

You agree that, except as set forth in this Agrcement, you arc 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 .

You agree that, this Agreement extinguishes all claims and charges that you could have
raised against any of the Released Parties, whether known to 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.

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:

(a)  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 arc presented with this
Agreement to decide whether or not to sign this Agreement, although you may
choose to sign the Agreement at any time carlier;

(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;

(e)  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 & CEQ, 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

(H) You hereby acknowledge and agree that you are 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.

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 policies 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 ¢
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.

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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9.3

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 proprictary 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 communications 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 n 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 cither 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,
each 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 i1s 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
minimum 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,
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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 ¢ 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

*“ Compan y”
Reading International, Inc.

Date: By:
Ellen M. Cotter, President and CEO
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Defendants.
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READING INTERNATIONAL,
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DOUGLAS MCEACHERN - 05/06/2016

Page 246
Q. Have you personally ever done any

analysis to ascertain whether the profitability of
the live theaters justifies the compensation that
has been awarded over the past three years to
Margaret Cotter?

MR. SWANIS: Objection. Form.

MR. SEARCY: Objection. Lacks
foundation, assumes facts.

THE WITNESS: Yes and no.

Margaret Cotter has just transitioned
from being an outside contractor to an employee of
the company. And in connection with that her change
in status was reviewed by the audit and conflicts
committee of which I chair.

We reviewed her management agreement
that she succeeded to before she managed -- took
over management. Somebody else managed Liberty
Theaters before Margaret took it over.

Margaret's compensation is 90 percent
baged upon the cash flowg of the live theater
operation.

Now, 1f we were to terminate that
contract with Liberty Theaters, Margaret Cotter, she
would be entitled to that same compensation in

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
B 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 @ -- 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 gorry I migspoke.
21 There's some modest amount of
22 compensation, as I recall, attributable to a monthly
23 payment that she gets, but the majority 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.litigationservices.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
74 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 some 25,000 sguare 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 permission 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 her father, 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 develcoping the

17 Unicon Square Theater is your

18 understanding?")

I8 BY MR. NATION:
20 Q. All right. So, at the time that --
21 picking up our narrative here, at the time that Jim
22 Cotter came in as C.E.O. --
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. 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 unless there was a
17 show inside 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 A. Yeg.
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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.0. 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 0 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
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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, "Ch, 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 so?
22 A. How s0? Because Margaret Cotter had a
23 contract. And if she was terminated, it's my
24 understanding she would continue to get compensation
25 from plays that were in her theaters, including
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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: I'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. Yeg.
25 Q. It includes a -- an email you sent on
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EDWARD KANE - 06/09/2016

Page 468

i Q. Directing your attention to the portion
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 (&5 -- 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, VYes.
13 Q. What peer group was used -- strike that.
14 What peer group, if any, was used this
15 year 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 Adams and I -- T
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 times ours. And I wanted a peer
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