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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)
4| QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended: June 30, 2021

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 1-8625

READING

INTERNATIONAL

READING INTERNATIONAL, INC.

(Exact name of Registrant as specified in its charter)

Nevada 95-3885184
State or other jurisdiction of incorporation or organization) (IRS Employer Identification Number)
5995 Sepulveda Boulevard, Suite 300
Culver City, CA 90230
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (213) 235-2240

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

Title of each class Trading Symbol Name of each exchange on which registered
Class A Nonvoting Common Stock, $0.01 par value RDI NASDAQ
Class B Voting Common Stock, $0.01 par value RDIB NASDAQ

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

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted and
posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period
that the registrant was required to submit and post such files). Yes ¥ No O

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

Large Accelerated Filer O Accelerated Filer M Non-Accelerated Filer O Smaller Reporting Company [ Emerging Growth Company [
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [0 No M

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable date. As of
August 6, 2021, there were 20,128,815 shares of Class A Nonvoting Common Stock, $0.01 par value per share and 1,680,590 shares of
Class B Voting Common Stock, $0.01 par value per share outstanding.
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PART 1 - FINANCIAL INFORMATION
Item 1 - Financial Statements
READING INTERNATIONAL, INC.
CONSOLIDATED BALANCE SHEETS
(U.S. dollars in thousands, except share information)

June 30, December 31,
2021 2020

ASSETS (unaudited)
Current Assets:
Cash and cash equivalents $ 111,752 $ 26,826
Receivables 2,795 2,438
Inventory 1,097 1,059
Prepaid and other current assets 15,814 8,414
Land and property held for sale — 17,730
Total current assets 131,458 56,467
Operating property, net 316,745 353,125
Operating lease right-of-use assets 228,156 220,503
Investment and development property, net 9,713 11,570
Investment in unconsolidated joint ventures 5,112 5,025
Goodwill 27,266 28,116
Intangible assets, net 3,738 3,971
Deferred tax asset, net 3,343 3,362
Other assets 6,895 8,030
Total assets $ 732,426 $ 690,169
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts payable and accrued liabilities $ 56,758 $ 38,877
Film rent payable 2,920 2,473
Debt - current portion 2,604 41,459
Subordinated debt - current portion 693 840
Derivative financial instruments - current portion 219 218
Taxes payable - current 20,385 82
Deferred revenue 9,128 10,133
Operating lease liabilities - current portion 23,753 22,699
Other current liabilities 3,658 3,826
Total current liabilities 120,118 120,607
Debt - long-term portion 219,366 213,779
Derivative financial instruments - non-current portion 96 212
Subordinated debt, net 26,617 26,505
Noncurrent tax liabilities 7,443 13,070
Operating lease liabilities - non-current portion 220,426 212,806
Other liabilities 21,161 22,017
Total liabilities $ 615,227 $ 608,996
Commitments and contingencies (Note 14)
Stockholders’ equity:
Class A non-voting common stock, par value $0.01, 100,000,000 shares authorized,

33,060,557 issued and 20,128,815 outstanding at June 30, 2021 and

33,004,717 issued and 20,068,607 outstanding at December 31, 2020 232 231
Class B voting common stock, par value $0.01, 20,000,000 shares authorized and

1,680,590 issued and outstanding at June 30, 2021 and December 31, 2020 17 17
Nonvoting preferred stock, par value $0.01, 12,000 shares authorized and no issued

or outstanding shares at June 30, 2021 and December 31, 2020 — —
Additional paid-in capital 150,780 149,979
Retained earnings/(deficits) (2,886) (44,553)
Treasury shares (40,407) (40,407)
Accumulated other comprehensive income 8,365 12,502
Total Reading International, Inc. stockholders’ equity 116,101 77,769
Noncontrolling interests 1,098 3,404
Total stockholders’ equity 117,199 81,173
Total liabilities and stockholders’ equity $ 732,426 $ 690,169

See accompanying Notes to the Unaudited Consolidated Financial Statements.
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READING INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited; U.S. dollars in thousands, except per share data)

Quarter Ended Six Months Ended
June 30, June 30,
2021 2020 2021 2020
Revenue
Cinema $ 32,715 § 1,217  § 50,829 § 47,527
Real estate 3,318 2,205 6,510 5,123
Total revenue 36,033 3,422 57,339 52,650
Costs and expenses
Cinema (31,366) (13,660) (53,248) (55,952)
Real estate (2,564) (1,589) (5,219) (4,349)
Depreciation and amortization (5,801) (5,266) (11,451) (10,537)
General and administrative (8,834) (5,102) (13,931) (11,047)
Total costs and expenses (48,565) (25,617) (83,849) (81,885)
Operating income (loss) (12,532) (22,195) (26,510) (29,235)
Interest expense, net (3,005) (2,004) (7,368) (3,797)
Gain (loss) on sale of assets 43,241 — 89,786 —
Other income (expense) 154 19 1,795 (196)
Income (loss) before income tax expense and equity
earnings of unconsolidated joint ventures 27,858 (24,180) 57,703 (33,228)
Equity earnings of unconsolidated joint ventures 283 274) 233 (195)
Income (loss) before income taxes 28,141 (24,454) 57,936 (33,423)
Income tax benefit (expense) (5,547) 1,567 (13,275) 4,580
Net income (loss) $ 22,594 $ (22,887) 44,661 $ (28,843)
Less: net income (loss) attributable to noncontrolling interests (108) (185) 2,994 (266)
Net income (loss) attributable to Reading International,
Inc. common shareholders $ 22,702 $ (22,702) 41,667 $ (28,577)
Basic earnings (loss) per share attributable to Reading
International, Inc. shareholders $ 1.04 $ (1.04) 191 $ (1.31)
Diluted earnings (loss) per share attributable to Reading
International, Inc. shareholders $ 1.01 $ (1.04) 1.86 $ (1.31)
Weighted average number of shares outstanding—basic 21,808,556 21,742,667 21,784,700 21,749,356
Weighted average number of shares outstanding—diluted 22,480,168 21,742,667 22,456,919 21,749,356

See accompanying Notes to the Unaudited Consolidated Financial Statements.
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READING INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited; U.S. dollars in thousands)

Quarter Ended Six Months Ended
June 30, June 30,
2021 2020 2021 2020

Net income (loss) $ 22,594 $ (22,887) $ 44,661 $ (28,843)
Foreign currency translation gain (loss) (1,698) 10,655 (4,356) (5,051)
Gain (loss) on cash flow hedges 55 10 116 (205)
Other 51 51 103 84
Comprehensive income (loss) 21,002 (12,171) 40,524 (34,015)
Less: net income (loss) attributable to noncontrolling interests (108) (185) 2,994 (266)
Less: comprehensive income (loss) attributable to

noncontrolling interests — 9) — 9)
Comprehensive income (loss) attributable to Reading

International, Inc. $ 21,110 (11,977) $ 37,530 $ (33,740)

See accompanying Notes to the Unaudited Consolidated Financial Statements.
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READING INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited; U.S. dollars in thousands)

Six Months Ended
June 30,

2021 2020

Operating Activities
Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:

44,661 $ (28,843)

Equity earnings of unconsolidated joint ventures (233) 195
Distributions of earnings from unconsolidated joint ventures — 229
Gain recognized on foreign currency transactions (1,809) —
(Gain) Loss on sale of assets (89,786) —
Amortization of operating leases 11,453 10,244
Amortization of finance leases 25 64
Change in operating lease liabilities (10,931) (9,894)
Interest on hedged derivatives — —
Change in net deferred tax assets (79) —
Depreciation and amortization 11,451 10,537
Other amortization 600 401
Stock based compensation expense 915 704
Net changes in operating assets and liabilities:
Receivables (145) 3,724
Prepaid and other assets (2,017) (5,773)
Payments for accrued pension (342) (342)
Accounts payable and accrued expenses 15,802 1,300
Film rent payable 502 (6,953)
Taxes payable 20,884 1,707
Deferred revenue and other liabilities (6,929) (426)
Net cash provided by (used in) operating activities (5,978) (23,126)
Investing Activities
Purchases of and additions to operating and investment properties (4,460) (13,948)
Change in restricted cash (6,705) —
Contributions to unconsolidated joint ventures — (63)
Proceeds from sale of assets 141,363 —
Net cash provided by (used in) investing activities 130,198 (14,011)
Financing Activities
Repayment of borrowings (75,257) (22,311)
Repayment of finance lease principal (25) (62)
Proceeds from borrowings 45,337 87,206
Capitalized borrowing costs (1,481) (649)
Repurchase of Class A Nonvoting Common Stock — (989)
(Cash paid) proceeds from the settlement of employee share transactions (113) (40)
Noncontrolling interest distributions (5,300) —
Net cash provided by (used in) financing activities (36,839) 63,155
Effect of exchange rate changes on cash and cash equivalents (2,455) 2,211
Net increase (decrease) in cash and cash equivalents 84,926 28,229
Cash and cash equivalents at January 1 26,826 12,135
Cash and cash equivalents at June 30 111,752 $ 40,364
Supplemental Disclosures
Interest paid 5,181 $ 4,837
Income taxes (refunded) paid (3,5206) 439
Non-Cash Transactions
Additions to operating and investing properties through accrued expenses 8,065 2,760

See accompanying Notes to the Unaudited Consolidated Financial Statements.
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READING INTERNATIONAL, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

Note 1 — Description of Business and Segment Reporting

QOur Company
Reading International, Inc., a Nevada corporation (“RDI” and collectively with our consolidated subsidiaries and corporate

predecessors, the “Company,” “Reading,” and “we,” “us,” or “our”) was incorporated in 1999. Our businesses, owned and operated
through our various subsidiaries, consist primarily of:

o the development, ownership, and operation of cinemas in the United States, Australia, and New Zealand; and,

e the development, ownership, operation and/or rental of retail, commercial and live venue real estate assets in Australia, New
Zealand, and the United States.

Business Segments
Reported below are the operating segments of our Company for which separate financial information is available and evaluated

regularly by the Chief Executive Officer, the chief operating decision-maker of our Company. As part of our real estate activities, we
have historically held undeveloped land in urban and suburban centers in the United States, Australia, and New Zealand. However, in
the first quarter of 2021, we monetized our undeveloped land in Coachella, California, and Manukau, New Zealand. In the second
quarter of 2021, we monetized our retail center Auburn/Redyard, Australia, which included approximately 2.6 acres of undeveloped
land. In the second quarter of 2021, we also monetized our Royal George theater in Chicago.

The table below summarizes the results of operations for each of our business segments for the quarter and six months ended June 30,
2021 and 2020, respectively. Operating expense includes costs associated with the day-to-day operations of the cinemas and the
management of rental properties, including our live theatre assets.

Quarter Ended Six Months Ended
June 30, June 30,
(Dollars in thousands) 2021 2020 2021 2020
Revenue:
Cinema exhibition $ 32,715 § 1,217  $ 50,829 $ 47,527
Real estate 3,448 2,303 6,771 6,905
Inter-segment elimination (130) (98) (261) (1,782)
$ 36,033 § 3422 § 57,339 $§ 52,650
Segment operating income (loss):
Cinema exhibition $ (7,345) $ (17,254) $ (15,621) $ (19,908)
Real estate (1,054) (807) (2,423) (620)
$ (8,399) $ (18,061) $ (18,044) $ (20,528)

A reconciliation of segment operating income to income before income taxes is as follows:

Quarter Ended Six Months Ended
June 30, June 30,

(Dollars in thousands) 2021 2020 2021 2020
Segment operating income (loss) $ (8,399) $ (18,061) $ (18,044) $ (20,528)
Unallocated corporate expense

Depreciation and amortization expense (387) (227) (618) 419)

General and administrative expense (3,746) (3,907) (7,848) (8,288)

Interest expense, net (3,005) (2,004) (7,368) (3,797)
Equity earnings of unconsolidated joint ventures 283 (274) 233 (195)
Gain (loss) on sale of assets 43,241 — 89,786 —
Other income (expense) 154 19 1,795 (196)
Income (loss) before income tax expense 3 28,141 $ (24,454) $ 57,936 $ (33,423)
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Note 2 — Summary of Significant Accounting Policies

Basis of Consolidation

The accompanying consolidated financial statements include the accounts of our Company’s wholly-owned subsidiaries as well as
majority-owned subsidiaries that our Company controls, and should be read in conjunction with our Company’s Annual Report on
Form 10-K as of and for the year ended December 31, 2020 (“2020 Form 10-K”). All significant intercompany balances and
transactions have been eliminated on consolidation. These consolidated financial statements were prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”) for interim reporting with the instructions for
Form 10-Q and Rule 10-01 of Regulation S-X of the Securities and Exchange Commission (“SEC”). As such, they do not include all
information and footnotes required by U.S. GAAP for complete financial statements. We believe that we have included all normal and
recurring adjustments necessary for a fair presentation of the results for the interim period.

Operating results for the quarter and six months ended June 30, 2021 are not necessarily indicative of the results that may be expected
for the year ending December 31, 2021.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and footnotes thereto. Significant estimates
include (i) projections we make regarding the recoverability and impairment of our assets (including goodwill and intangibles), (ii)
valuations of our derivative instruments, (iii) recoverability of our deferred tax assets, (iv) estimation of breakage and redemption
experience rates, which drive how we recognize breakage on our gift card and gift certificates, and revenue from our customer loyalty
program, (v) allocation of insurance proceeds to various recoverable components, and (vi) estimation of our Incremental Borrowing
Rate (“IBR”) as relates to the valuation of our right-of-use assets and lease liabilities. Actual results may differ from those estimates.

New Accounting Standards and Accounting Changes

1) In the fourth quarter of 2020, we adopted certain practical expedients provided by ASU 2020-04 Reference Rate Reform (Topic
848). This new guidance contains optional expedients and exceptions for applying U.S. GAAP to contracts, hedging relationships
and other transactions affected by reference rate reform. We have elected certain expedients which permit us to i) continue the
method of assessing hedge effectiveness such that the reference rate on the hypothetical derivative matches the reference rate on
the hedging instrument and ii) to continue to assert probability of the relevant hedged interest payments regardless of any expected
modification in terms related to reference rate reform.

The guidance allows for different expedient elections to be made at different points in time, and to this end the Company intends to
reassess its elections of such expedients as and when alternations become necessary.

2) On April 8, 2020, the FASB released FASB Staff Q&A Topic 842 and Topic 840. Accounting for Lease Concessions Related to the
Effects of the COVID-19 Pandemic. This provides optional relief when accounting for modifications to leases obtained as a result
of COVID-19 which otherwise would have required full modification assessment under ASC 842. Where we have obtained rent
concessions from our landlords, or provided concessions to our tenants, we have elected not to perform the standard Topic 842
modification evaluation where the concession does not result in the total consideration required by the contract being substantially
less than the total consideration originally required by the contract. Under the guidance, where we have received or provided
deferrals of rent, we have recorded the deferrals as receivables or payables, and where we have received or provided abatements,
we have recorded these as variable rents in the consolidated statements of income.

3) In the second quarter of 2020, in order to account for certain wage subsidies received from the Australian and New Zealand
governments, we adopted International Accounting Standard 20 - Accounting for Government Grants and Disclosure of
Government Assistance (“IAS 20”). The aim of these Australian and New Zealand government subsidies is to protect as many jobs
as possible during the COVID-19 Pandemic by subsidizing the wages of employees, using the administrative capabilities of
employers to forward such subsidies to their employees. The subsidies are not loans to employees or employers. U.S. GAAP has
no codified accounting guidance concerning the measurement and presentation of such government grants, and in lieu of such
guidance, common practice is to refer to IAS 20. IAS 20 permits entities to account for government grants on a gross basis,
showing grants receivable as income and the associated expense as costs, or on a net basis, by deducting the grant from the related
expense. The nature of the wage subsidies is such that, without them, our Company would likely have reduced its wages and
salaries expense through the termination of certain employees. Our Company has therefore elected to present wages and salaries
expense net of government grants. The impacted wages and salaries costs are contained within ‘other operating expenses’ and
‘general and administrative expenses’ in our cinema and real estate segments. For the quarter and six months to June 30, 2021, our
Australian operations received subsidies totaling AU$701,000 and AU$3.5 million (U.S.$2.3 million) respectively. No subsidies
were received by our New Zealand operations during this period. There were no unfulfilled conditions or contingencies relating to
these subsidies at June 30, 2021.
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4)

3)

On January 1, 2020, we adopted ASU 2017-04, Intangibles — Goodwill and Other (Topic 350): Simplifying the Test for Goodwill
Impairment. This new guidance removes the second step of the two-step impairment test for measuring goodwill and is to be
applied on a prospective basis only. Adoption of this standard has no material effect on our consolidated financial statements.

On January 1, 2020, we adopted ASU 2016-13, Financial Instruments — Credit Losses (Topic 326). This new guidance replaces the
incurred loss impairment methodology under prior GAAP with a methodology that reflects expected credit losses and requires
consideration of a broader range of reasonable and supportable information to inform credit loss estimates. We have no history of
significant bad debt losses and as such adoption of this standard has no material effect on our consolidated financial statements.
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Note 3 — Impact of COVID-19 Pandemic and Liquidity

General

On March 11, 2020, the World Health Organization (“WHO”) declared the novel coronavirus, COVID-19, a global pandemic. In March
2020 we temporarily closed all of our live theatres and cinema operations in the U.S., Australia and New Zealand. Operating
restrictions adopted in Australia and New Zealand also affected many of our tenants at our retail shopping centers.

While some jurisdictions have relaxed their COVID-19 restrictions, these same jurisdictions are, to varying degrees, reinstating their
lockdowns due to the resurgence of COVID-19, including the emergence of new variants. Accordingly, the situation has been, and
continues to be, uncertain and spikes in cases of COVID-19 continue to cause uncertainty in the market. Even where businesses have
been allowed to reopen, operational limitations on density, hours of operation, and other operating factors, and varying degrees of
public concern about interacting with third parties, are impacting the return to normal operations. Vaccination programs are now
rolling out in the jurisdictions in which we operate, but periodic closures and limitations on operating activities are expected to continue
until the COVID-19 spread is considered materially contained. No assurances can be given as to when material containment within
each of the jurisdictions that affect our business will be achieved.

Cinema Segment Ongoing Impact
As of June 30, 2021, we had reopened 20 of our 24 cinemas in the U.S. Our Consolidated Theatre at the Kahala Mall in Honolulu,

which was closed for a complete renovation prior to the start of the pandemic closures, remains closed as those renovations have been
delayed due to COVID-19. We will open the remaining three cinemas when management determines it is operationally expedient to do
SO.

In New Zealand our circuit is open except for our Reading Cinemas at Courtenay Central (which continues to be closed due to seismic
concerns which predated the pandemic). A return to operation of this center has been delayed by our efforts to respond to COVID-19.

During the first six months of 2021, we fully opened our Australian circuit, subject to occasional, short lockdowns. However, as of the
date of this Report, 12 cinemas are closed as Australia experiences a resurgence of the COVID-19 virus.

The global performance of certain movies released in the first half of 2021 is encouraging. While not at 2019 pre-COVID levels, we see
strong evidence that the general public wants to enjoy movies in a movie theatre environment. Despite this, COVID-19 continues to
adversely impact our business by reducing our patronage numbers (due to limited seating capacities and public reticence to attend
shared spaces) which in turn may cause film distributors to reschedule movie releases and increasing our costs of operation through
enhanced cleaning protocols. The effect of rescheduling of movies can be to push the related revenues into later periods, as well as
reduce the available patronage where a movie is also released to streaming on the same day. We have confidence in the movies
anticipated for release in the remainder of 2021 and in 2022, but there can be no assurances regarding their performance or scheduling
or which portion of revenues from such releases come to cinemas.

Real Estate Segment Ongoing Impact
Substantially all our tenants in our Australian and New Zealand real estate businesses (excluding Courtenay Central) are currently open

for trading. In the U.S., much of our real estate income has traditionally been generated by rental revenue from our live theatres. As of
the date of this report, our Orpheum theatre is open, but our Minetta theatre remains closed to the public due to COVID-19. Our
Minetta Lane Theatre continues to generate income, however, as it is licensed on an exclusive basis to Audible, an Amazon company.

Liquidity Impact
The continued disruption of our global cinemas caused by COVID-19 led to a significant decrease in our Company’s revenues and

earnings for the three and six month periods ended June 30, 2021, as compared to pre-COVID-19 operations. Such effects will likely
continue, to varying degrees, until the virus is materially contained. As compared to the six months ended June 30, 2020, our revenues
and earnings have increased as we have been able to reopen many of our theatres. Even though we are encouraged by the return of
patrons to our theatres and the movie releases expected in the coming months, we cannot provide any assurances as to the nature or
pace of a return to prior operating levels. With regards to our real estate operations, while all our New Zealand and Australian real
estate tenants are currently trading (other than certain tenants who have closed for reasons unrelated to COVID-19), our real estate
revenue and earnings may continue to be affected by any rent relief that we may deem necessary to provide to certain tenants
experiencing continuing impacts from COVID-19.

Going Concern
Management continues to evaluate the going concern assertion required by ASC 205-40 Going Concern as it relates to our Company.

Management’s evaluation is informed by current liquidity positions, cash flow estimates, known capital and other expenditure
requirements and commitments and management’s current business plan and strategies. Our Company’s business plan - two businesses
(real estate and cinema) in three countries (Australia, New Zealand and the U.S.) - has served us well since the onset of COVID-19 and
is key to management’s overall evaluation of ASC 205-40 Going Concern.

10

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

The cumulative impact of COVID-19 on our cinema business led to the conclusion in the third quarter of 2020 that there was
substantial doubt regarding our Company’s ability to continue as a going concern. Management’s plans to alleviate such substantial
doubt included the intention to refinance our 44 Union Square property and the monetization of certain real estate assets.

As of June 2021, management has successfully executed these plans. As detailed at Note 11 — Borrowings, we have refinanced our 44
Union Square property resulting in a $43.0 million cash inflow before fees. As detailed at Note 6 — Real Estate Transactions, we
monetized our non-income generating land in Manukau, New Zealand and Coachella, California, and monetized our ETC in Auburn,
Australia and monetized our Royal George Theatre in Chicago. These sales produced net cash inflows of $136.1 million (net of
transfers to our 50% partner with respect to the sale of the Coachella property). The execution of these plans generated cash inflows of
$179.1 million. In addition, in the second quarter of 2021, we repaid $11.2 million (NZ$16.0 million) of our $22.4 million (NZ$32.0
million) Westpac facility, and we repaid $15.8 million (AU$20.5 million) of our $76.8 million NAB facility.

The Company’s financial position following the successful execution of these plans, and our forecasts and cash flow estimates based on
our current expectations of industry performance and recovery, mean that our Company has sufficient resources to meet its obligations
as they become due within one year after the issuance of this report on Form 10-Q. Management’s forecasts and cash flow estimates are
based on the current expectation that the global cinema industry will continue to recover in 2021 and into 2022. Forecasts are by their
nature inherently uncertain, but the effects of COVID-19 continue to cause greater forecasting difficulties than would otherwise exist in
more stable economic times. While we are seeing substantial evidence of recovery, and at various times during the first six months of
2021, 57 of our 62 cinemas worldwide have been open for business, our forecasts rely upon the ability and desire of moviegoers to
return to the movie theatres. Many factors influencing this are outside of management’s control, but are, nevertheless, material,
individually and in the aggregate, to the realization of management’s forecasts and expectations throughout the period of COVID-19.

Impairment Considerations

Our Company considers that the events and factors described above constitute impairment indicators under ASC 360 Property, Plant
and Equipment. At December 31, 2020, our Company performed a quantitative recoverability test of the carrying values of all its asset
groups. Our Company estimated the undiscounted future cash flows expected to result from the use of these asset groups and recorded
an impairment charge of $217,000. As noted above, the financial performance of our cinemas has been improving at a rate better than
that which was expected during the December 31, 2020, impairment analysis process. This improved performance at an asset group
level, and the impacts of this performance on our impairment modelling, resulted in no impairment charges being recognized for the
quarter and six months to June 30, 2021. Actual performance against our forecasts is dependent on several variables and conditions,
many of which are subject to the uncertainties associated with COVID-19 and as a result, actual results may materially differ from
management’s estimates.

Our Company also considers that the events and factors described above constitute impairment indicators under ASC 350 Intangibles —
Goodwill and Other. Our Company performed a quantitative goodwill impairment test and determined that its goodwill was not
impaired as of December 31, 2020. The test was performed at a reporting unit level by comparing each reporting unit’s carrying value,
including goodwill, to its fair value. The fair value of each reporting unit was assessed using a discounted cash flow model based on the
budgetary revisions performed by management in response to COVID-19 and the developing market conditions. Given the
improvements in trading conditions in the first and second quarters of 2021, no impairment of goodwill has been recognized for the
quarter and six months ended June 30, 2021. Actual performance against our forecasts is dependent on several variables and conditions,
many of which are subject to the uncertainties associated with COVID-19 and as a result, actual results may materially differ from
management’s estimates.

Note 4 — Operations in Foreign Currency

We have significant assets in Australia and New Zealand. Historically, we have conducted our Australian and New Zealand operations
(collectively “foreign operations™) on a self-funding basis, where we use cash flows generated by our foreign operations to pay for the
expenses of those foreign operations. Our Australian and New Zealand assets and liabilities are translated from their functional
currencies of Australian dollar (“AUS$”) and New Zealand dollar (“NZ$”), respectively, to the U.S. dollar based on the exchange rate as
of June 30, 2021. The carrying value of the assets and liabilities of our foreign operations fluctuates as a result of changes in the
exchange rates between the functional currencies of the foreign operations and the U.S. dollar. The translation adjustments are
accumulated in the Accumulated Other Comprehensive Income in the Consolidated Balance Sheets.

Due to the natural-hedge nature of our funding policy, we have not historically used derivative financial instruments to hedge against
the risk of foreign currency exposure. However, in certain circumstances, we move funds between jurisdictions where circumstances
encouraged us to do so from an overall economic standpoint. We take a global view of our financial resources, and are flexible in
making use of resources from one jurisdiction in other jurisdictions.
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Presented in the table below are the currency exchange rates for Australia and New Zealand:

Foreign Currency / USD

As of and As of and As of and As of and As of and
for the for the for the for the for the
quarter six months twelve months quarter six months

ended ended ended ended ended

June 30, 2021 December 31, 2020 June 30, 2020

Spot Rate
Australian Dollar 0.7496 0.7709 0.6893
New Zealand Dollar 0.6978 0.7194 0.6446
Average Rate
Australian Dollar 0.7702 0.7716 0.6904 0.6576 0.6577
New Zealand Dollar 0.7153 0.7173 0.6504 0.6183 0.6266

Note 5 — Earnings Per Share

Basic earnings per share (“EPS”) is calculated by dividing the net income attributable to our Company’s common stockholders by the
weighted average number of common shares outstanding during the period. Diluted EPS is calculated by dividing the net income
attributable to our Company’s common stockholders by the weighted average number of common and common equivalent shares
outstanding during the period and is calculated using the treasury stock method for equity-based compensation awards.

The following table sets forth the computation of basic and diluted EPS and a reconciliation of the weighted average number of
common and common equivalent shares outstanding:

Quarter Ended Six Months Ended
June 30, June 30,

(Dollars in thousands, except share data) 2021 2020 2021 2020
Numerator:
Net income (loss) attributable to RDI common stockholders ~ $ 22,702 (22,702) § 41,667 § (28,577)
Denominator:
Weighted average number of common stock — basic 21,808,556 21,742,667 21,784,700 21,749,356
Weighted average dilutive impact of awards 671,612 — 672,219 —
Weighted average number of common stock — diluted 22,480,168 21,742,667 22,456,919 21,749,356
Basic earnings (loss) per share attributable to RDI
common stockholders $ 1.04 (1.04) $ 191 3 (1.31)
Diluted earnings (loss) per share attributable to RDI
common stockholders $ 1.01 (1.04) § 1.86 $ (1.31)
Awards excluded from diluted earnings (loss) per share 492,344 678,377 492,344 703,377

Our weighted average number of common stock - basic increased, primarily as a result of the vesting of restricted stock units. During
the first six months of 2021, we did not repurchase any shares of Class A Common Stock.

Certain shares issuable under stock options and restricted stock units were excluded from the computation of diluted net income (loss)
per share in periods when their effect was anti-dilutive; either because our Company incurred a net loss for the period, or the exercise
price of the options was greater than the average market price of the common stock during the period, or the effect was anti-dilutive as
a result of applying the treasury stock method.
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Note 6 — Property and Equipment
Operating Property, net

As of June 30, 2021, and December 31, 2020, property associated with our operating activities is summarized as follows:

June 30, December 31,

(Dollars in thousands) 2021 2020
Land $ 70,603 § 82,286
Building and improvements 225,600 253,419
Leasehold improvements 58,800 59,054
Fixtures and equipment 196,757 201,518
Construction-in-progress 8,025 9,285
Total cost 559,785 605,562

Less: accumulated depreciation (243,040) (252,437)
Operating property, net $ 316,745 $ 353,125

Depreciation expense for operating property was $5.9 million and $11.3 million for the quarter and six months ended June 30, 2021,
respectively, and $5.0 million and $10.2 million for the quarter and six months ended June 30, 2020, respectively.

Investment and Development Property, net

As of June 30, 2021, and December 31, 2020, our investment and development property is summarized below:

June 30, December 31,
(Dollars in thousands) 2021 2020
Land $ 4,244 § 5,936
Construction-in-progress (including capitalized interest) 5,469 5,634
Investment and development property $ 9,713 § 11,570

Construction-in-Progress — Operating and Investing Properties

Construction-in-Progress balances are included in both our operating and development properties. The balances of our major projects
along with the movements for the six months ended June 30, 2021, are shown below:

Balance, Additions Completed Foreign Balance,
December 31, during the during the Transferred to currency June 30,
(Dollars in thousands) 2020 period period Held for Sale translation 2021
Courtenay Central development 7,255 4 — — (218) 7,041
Cinema developments and improvements 6,357 3,157 (3,886) — (10) 5,618
Other real estate projects 1,307 653 (990) (121) (14) 835
Total $ 14,919 $ 3,814 § (4,876) $ 121 $ 242) $ 13,494
13
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Real Estate Transactions - Sales

Beginning in 2020, we reviewed our various real estate holdings in light of the fact that our cash flow from cinema operations had been
materially adversely affected by the governmentally mandated cinema closings ordered in response to the COVID-19 pandemic and
that, for the foreseeable future, other sources of cash would be needed to support our operations and that only very limited funds would
be available for capital investment in our properties. Between the fourth quarter of 2020 and the second quarter of 2021, we classified
as assets held for sale disposal groups and thereafter monetized the following real estate assets: the Auburn/Redyard Entertainment
Themed Center (“ETC”), the Royal George Theatre, Coachella (land), and Manukau (land). A ‘disposal group’ represents assets to be
disposed of in a single transaction. A disposal group may represent a single asset, or multiple assets. Each of these transactions is
discussed separately below.

Auburn/Redyard, New South Wales

In January 2021, we classified our Auburn / Redyard ETC as held for sale, reflecting the fact that approximately 2.6 acres of this
property was non-income producing land. This disposal group, which consists of land, the ETC building and related property, plant and
equipment, was transferred to Land and Property Held for Sale at its book value of $30.2 million (AU$39.1 million), being the lower of
cost and fair value less costs to sell. No adjustments to the book value of the assets contained within this disposal group were required.

The sale of Auburn/Redyard was completed on June 9, 2021, for $69.6 million (AU$90.0 million). As part of the transaction, we
entered into a lease with the purchaser for the cinema portion of the Auburn/Redyard site.

The gain on sale of this property is calculated as follows:

June 30,
(Dollars in thousands) 2021
Sales price $ 69,579
Net book value (30,231)
Gain on sale, gross of direct costs 39,348
Direct sale costs incurred (622)
Gain on sale, net of direct costs $ 38,726

Royal George Theatre, Chicago

In February 2021, we classified our Royal George Theatre as held for sale as part of our strategy to monetize certain real estate assets.
This disposal group, which consists of the Royal George Theatre building and the associated property, plant and equipment, was
transferred to Land and Property Held for Sale at its book value of $1.8 million, being the lower of cost and fair value less costs to sell.
No adjustments to the book value of the assets contained within this disposal group were required. On May 14, 2021, we entered into a
definitive purchase and sale agreement with a qualified buyer. On June 30, 2021, we received net sale proceeds of $6.8 million (net of
closing costs).

The gain on sale of this property is calculated as follows:

June 30,
(Dollars in thousands) 2021
Sales price $ 7,075
Net book value (1,824)
Gain on sale, gross of direct costs 5,251
Direct sale costs incurred (295)
Gain on sale, net of direct costs S 4,956
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Coachella, California

In December 2020, we classified the non-income producing land at Coachella (held through Shadow View Land and Farming LLC) as
held for sale. This disposal group, which consists of land and certain improvements to that land, was transferred to Land and Property
Held for Sale at its book value of $4.4 million, being the lower of cost and fair value less costs to sell. No adjustments to the book value
of this asset were required. The sale of this land was completed on March 5, 2021 for $11.0 million. As a 50% member in Shadow
View Land and Farming LLC, our Company received the benefit of 50% of the sale, being $5.3 million, These actions were approved
by our Audit and Conflicts Committee.

The gain on sale of this property is calculated as follows:

March 31,
(Dollars in thousands) 2021
Sales price $ 11,000
Net book value (4,351)
Gain on sale, gross of direct costs 6,649
Direct sale costs incurred (3on
Gain on sale, net of direct costs $ 6,348

Manukau, New Zealand

In December 2020, we classified our non-income producing land at Manukau, New Zealand, as held for sale . This disposal group,
which consists of land and certain improvements to that land, was transferred to Land Held for Sale at its book value of $13.6 million,
being the lower of cost and fair value less costs to sell. No adjustments to the book value of this asset were required. The sale of this
land was completed on March 4, 2021, for $56.1 million (NZ$77.2 million), of which NZ$1.0 million was received on February 23,
2021, and the balance of funds was received on March 4, 2021.

The gain on sale of this property is calculated as follows:

March 31,
(Dollars in thousands) 2021
Sales price $ 56,058
Net book value (13,618)
Gain on sale, gross of direct costs 42,440
Direct sale costs incurred (1,514)
Gain on sale, net of direct costs $ 40,926

Real Estate Transactions - Acquisitions

Exercise of Option to Acquire Ground Lessee’s Interest in Ground Lease and Improvements Constituting the Village East Cinema

On August 28, 2019, we exercised our option to acquire the ground lessee’s interest in the 13-year ground lease underlying and the real
property assets constituting our Village East Cinema in Manhattan. The purchase price under the option was $5.9 million. It was
initially agreed that the transaction would close on or about May 31, 2021. On March 29, 2021, we extended the closing date to January
1,2023.
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Note 7 — Investments in Unconsolidated Joint Ventures
Our investments in unconsolidated joint ventures are accounted for under the equity method of accounting.

The table below summarizes our active investment holdings in two (2) unconsolidated joint ventures as of June 30, 2021 and
December 31, 2020:

June 30, December 31,
(Dollars in thousands) Interest 2021 2020
Rialto Cinemas 50.0% $ 1,083 $ 1,065
Mt. Gravatt 33.3% 4,029 3,960
Total investments $ 5112 $ 5,025

For the quarter and six months ended June 30, 2021 and 2020, the recognized share of equity earnings from our investments in
unconsolidated joint ventures are as follows:

Quarter Ended Six Months Ended
June 30, June 30,
(Dollars in thousands) 2021 2020 2021 2020
Rialto Cinemas $ 102§ 95 $ 52 % (109)
Mt. Gravatt 181 (179) 181 (86)
Total equity earnings $ 283 $ 274) $ 233 $ (195)

Note 8 — Goodwill and Intangible Assets

The table below summarizes goodwill by business segment as of June 30, 2021 and December 31, 2020.

(Dollars in thousands) Cinema Real Estate Total
Balance at December 31, 2020 $ 22892 $ 5224 $ 28,116
Foreign currency translation adjustment (850) — (850)
Balance at June 30, 2021 S 22,042 5224 $ 27,266

Our Company is required to test goodwill and other intangible assets for impairment on an annual basis and, if current events or
circumstances require, on an interim basis. Our next annual evaluation of goodwill and other intangible assets is scheduled during the
fourth quarter of 2021. To test the impairment of goodwill, our Company compares the fair value of each reporting unit to its carrying
amount, including the goodwill, to determine if there is potential goodwill impairment. A reporting unit is generally one level below the
operating segment. As of June 30, 2021, we were not aware that any events indicating potential impairment of goodwill had occurred
outside of those described at Note 3 — Impact of COVID-19 Pandemic and Liquidity.

The tables below summarize intangible assets other than goodwill, as of June 30, 2021 and December 31, 2020, respectively.

As of June 30, 2021

Other
Beneficial Trade Intangible
(Dollars in thousands) Leases Name Assets Total
Gross carrying amount $ 12,396 $ 9,058 $ 5,009 $ 26,463
Less: Accumulated amortization (10,471) (7,518) (4,719) (22,708)
Less: Impairments — — (17) (17)
Net intangible assets other than goodwill $ 1,925 § 1,540 § 273§ 3,738

As of December 31, 2020

Other
Beneficial Trade Intangible
(Dollars in thousands) Leases Name Assets Total
Gross carrying amount $ 12,451 §$ 9,058 $ 4,764 $ 26,273
Less: Accumulated amortization (10,375) (7,377) (4,533) (22,285)
Less: Impairments — — (17) (17)
Net intangible assets other than goodwill $ 2,076 $ 1,681 $ 214  § 3,971
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Beneficial leases obtained in business combinations where we are the landlord are amortized over the life of the relevant leases. Trade
names are amortized based on the accelerated amortization method over their estimated useful life of 30 years, and other intangible
assets are amortized over their estimated useful lives of up to 30 years (except for transferrable liquor licenses, which are
indefinite-lived assets). The table below summarizes the amortization expense of intangible assets for the quarter and six months ended
June 30, 2021

Quarter Ended Six Months Ended
June 30, June 30,
(Dollars in thousands) 2021 2020 2021 2020
Beneficial lease amortization $ 29 $ 25 8 59 % 50
Other amortization 105 229 270 306
Total intangible assets amortization $ 134 $ 254 $ 329 $ 356
Note 9 — Prepaid and Other Assets
Prepaid and other assets are summarized as follows:
June 30, December 31,

(Dollars in thousands) 2021 2020
Prepaid and other current assets

Prepaid expenses $ 2,02 $ 1,946

Prepaid rent 1,024 162

Prepaid taxes 3,723 455

Income taxes receivable 1,992 5,572

Deposits 245 245

Investment in marketable securities 25 26

Restricted cash 6,713 8
Total prepaid and other current assets $ 15,814 $ 8,414
Other non-current assets

Straight-line rent asset 4913 6,050

Other non-cinema and non-rental real estate assets 1,134 1,134

Investment in Reading International Trust I 838 838

Long-term deposits 10 8
Total other non-current assets $ 6,895 $§ 8,030

Note 10 — Income Taxes

The U.S. Coronavirus Aid, Relief, and Economic Security Act (“The CARES Act”) was enacted on March 27, 2020 to provide, among
other things, tax relief to companies impacted by the COVID-19 pandemic. The CARES Act includes, among other items, provisions
for net operating loss carryback, modifications to the business interest expense deduction, a technical correction to tax depreciation
methods for qualified improvement property, and alternative minimum tax credit refunds. During the quarter ended March 31, 2020, we
recorded a tax benefit arising from the carryback of the net operating loss generated in the taxable year ended December 31, 2019.

The interim provision for income taxes is different from the amount determined by applying the U.S. federal statutory rate to
consolidated income or loss before taxes. The differences are attributable to foreign tax rate differential, unrecognized tax benefits, and
foreign tax credit. Our effective tax rate was 22.9% and 13.7% for the six months ended June 30, 2021, and 2020, respectively. During
the second quarter of 2021, we recorded an income tax benefit of approximately $5.5 million due to the recognition of previously
unrecognized tax benefits, which reduced the effective tax rate by 9.7%. The forecasted effective tax rate is updated each quarter as
new information becomes available.

17

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Note 11 — Borrowings

Our Company’s borrowings at June 30, 2021 and December 31, 2020, net of deferred financing costs and including the impact of
interest rate derivatives on effective interest rates, are summarized below:

As of June 30, 2021
Effective
Contractual Balance, Balance, Stated Interest
(Dollars in thousands) Maturity Date Facility Gross NetD Interest Rate Rate
Denominated in USD
Trust Preferred Securities (USA) April 30, 2027 $ 27913 $ 27913 $ 26,617 4.19% 4.19%
Bank of America Credit Facility (USA) March 6, 2023 55,000 45,000 44,818 4.00% 4.00%
Bank of America Line of Credit (USA) March 6, 2023 5,000 5,000 5,000 3.07% 3.07%
Cinemas 1, 2, 3 Term Loan (USA) April 1, 2022 24,334 24,334 23,967 4.25% 4.25%
Minetta & Orpheum Theatres Loan (USA)@ November 1, 2023 8,000 8,000 7,928 2.14% 5.15%
U.S. Corporate Office Term Loan (USA) January 1, 2027 9,063 9,063 8,979 4.64% / 4.44% 4.61%
Purchase Money Promissory Note (USA) September 18, 2024 2,386 2,386 2,386 5.00% 5.00%
Union Square Financing (USA) May 6, 2024 55,000 43,000 41,750 7.00% 7.00%
Denominated in foreign currency ("FC") ®
NAB Corporate Term Loan (AU) December 31, 2023 76,835 76,835 76,670 1.81% 1.81%
Westpac Bank Corporate (NZ) December 31, 2023 11,165 11,165 11,165 2.95% 2.95%
$ 274,696 $ 252,696 $ 249,280

(1) Net of deferred financing costs amounting to $3.4 million.
(2) The interest rate derivative associated with the Minetta & Orpheum loan provides for an effective fixed rate of 5.15%.
(3) The contractual facilities and outstanding balances of the foreign currency denominated borrowings were translated into U.S. dollars based on the applicable

exchange rates as of June 30, 2021.

As of December 31, 2020
Stated Effective
Contractual Balance, Balance, Interest Interest
(Dollars in thousands) Maturity Date Facility Gross Net(D Rate Rate
Denominated in USD
Trust Preferred Securities (USA) April 30, 2027 $ 27913 $ 27913 $ 26,505 4.27% 4.27%
Bank of America Credit Facility (USA) March 6, 2023 55,000 51,200 50,990 4.00% 4.00%
Bank of America Line of Credit (USA) March 6, 2023 5,000 5,000 5,000 3.15% 3.15%
Cinemas 1, 2, 3 Term Loan (USA) April 1, 2022 24,625 24,625 24,248 4.25% 4.25%
Minetta & Orpheum Theatres Loan (USA)? November 1, 2023 8,000 8,000 7,914 2.20% 5.15%
U.S. Corporate Office Term Loan (USA) January 1, 2027 9,186 9,186 9,095  4.64% / 4.44% 4.64%
Union Square Financing (USA) March 31, 2021 50,000 40,623 40,620 17.50% 17.50%
Purchase Money Promissory Note September 18, 2024 2,883 2,883 2,883 5.00% 5.00%
Denominated in foreign currency ("FC”)(3)
NAB Corporate Term Loan (AU) December 31, 2023 94,821 92,508 92,307 1.81% 1.81%
Westpac Bank Corporate (NZ) December 31, 2023 23,021 23,021 23,021 2.95% 2.95%
Total $ 300,449 $ 284,959 $ 282,583

(1) Net of deferred financing costs amounting to $2.4 million.
(2) The interest rate derivative associated with the Minetta & Orpheum loan provides for an effective fixed rate of 5.15%.

(3) The contractual facilities and outstanding balances of the foreign currency denominated borrowings were translated into U.S. dollars based on the applicable
exchange rates as of December 31, 2020.

Our loan arrangements are presented, net of the deferred financing costs, on the face of our consolidated balance sheet as follows:

June 30, December 31,

Balance Sheet Caption 2021 2020

Debt - current portion $ 2,604 $ 41,459
Debt - long-term portion 219,366 213,779
Subordinated debt - current portion 693 840
Subordinated debt - long-term portion 26,617 26,505
Total borrowings S 249,280 $ 282,583
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Impact of COVID-19

To address the impact of COVID-19 on our business, we sought and obtained certain modifications to our loan agreements with the
Bank of America, National Australia Bank, and Westpac. These loan modifications included changes to some of the covenant
compliance terms and waivers of certain covenant testing periods. We are currently in compliance with our loan covenants as so
modified. To date it has not been necessary for us to seek modifications or waivers with respect to our other loan agreements, as we
continue to be in compliance with the terms of such loan agreements without the need for any such modifications or waivers.

Bank of America Credit Facility

On March 6, 2020, we amended our $55.0 million credit facility with Bank of America extending the maturity date to March 6, 2023.
The refinanced facility carries an interest rate of 2.5% - 3.0%, depending on certain financial ratios plus a variable rate based on the
loan defined “Eurodollar” interest rate.

On August 7, 2020, we modified certain financial covenants within this credit facility and temporarily suspended the testing of certain
other covenant tests through the measurement period ending September 30, 2021. The testing of the financial covenant resumes for the
measurement period ending December 31, 2021. In addition to the covenant modifications, the interest rate on borrowings under this
facility was fixed at 3.0% above the “Eurodollar” rate, which itself now has a floor of 1.0%. Such a modification was not considered to
be substantial under U.S. GAAP.

Bank of America Line of Credit

On March 6, 2020, the term of our $5.0 million line of credit was extended to March 6, 2023. On August 7, 2020, we modified the
interest rate on this line of credit, wherein the LIBOR portion of the rate now has a floor of 1.0%.

Minetta and Orpheum Theatres Loan

On October 12, 2018, we refinanced our $7.5 million loan with Santander Bank, which is secured by our Minetta and Orpheum
Theatres, with a loan for a five year term of $8.0 million. Such modification was not considered to be substantial under U.S. GAAP.

U.S. Corporate Office Term Loan

On December 13, 2016, we obtained a ten year $8.4 million mortgage loan on our Culver City Corporate Headquarters at a fixed
annual interest rate of 4.64%. This loan provided for a second loan upon completion of certain improvements. On June 26, 2017, we
obtained a further $1.5 million under this provision at a fixed annual interest rate of 4.44%.

Cinemas 1,2,3 Term Loan

On March 13, 2020, Sutton Hill Properties LLC (“SHP”), a 75% subsidiary of RDI, refinanced its $20.0 million term loan with Valley
National Bank with a new term loan of $25.0 million, an interest rate of 4.25%, and maturity date of April 1, 2022, with two six month
options to extend. With the availability of these loan extensions, we continue to keep the loan long-term.

Union Square Financing

On December 29, 2016, we closed construction finance facilities totaling $57.5 million to fund the non-equity portion of the anticipated
construction costs of the redevelopment of our property at 44 Union Square in New York City. The facilities consisted of a first
mortgage component of $50.0 million and a mezzanine component of $7.5 million. On August 8, 2019, we repaid the $7.5 million
mezzanine loan. On January 24, 2020, we exercised the first of our two one year extension options on the first mortgage loan, taking
the maturity to December 29, 2020. On December 29, 2020, we further extended the maturity of this loan to March 31, 2021, at an
interest rate of 17.5%. On March 26, 2021, we acquired this first mortgage loan through a subsidiary using internally generated funds.
On May 7, 2021, we closed on a new three year $55.0 million loan facility with Emerald Creek Capital which currently encumbers our
44 Union Square property. The facility bears a variable interest rate of one month LIBOR plus 6.9% with a floor of 7.0% and includes
provisions for a prepaid interest and property tax reserve fund. The loan contains a reserve for existing Mechanic’s Liens at the time of
the loan closing. The loan has two 12-month options to extend, but may be repaid at any time, subject to notice and a minimum interest
payment equal to the positive difference between interest paid on the loan through the pre-payment date and one year’s interest. In
effect, the loan may be repaid after May 7, 2022 without the payment of any premium.
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Purchase Money Promissory Note

On September 18, 2019, we purchased for $5.5 million 407,000 Company Class A Common Stock in a privately negotiated transaction
under our Share Repurchase Program. Of this amount, $3.5 million was paid by the issuance of a Purchase Money Promissory Note,
which bears an interest rate of 5.0% per annum, payable in equal quarterly payments of principal plus accrued interest. The Purchase
Money Promissory Note matures on September 18, 2024,

Westpac Bank Corporate Credit Facility (NZ)

On December 20, 2018, we restructured our Westpac Corporate Credit Facilities. The maturity of the 1% tranche (general/
non-construction credit line) was extended to December 31, 2023, with the available facility being reduced from NZ$35.0 million to
NZ$32.0 million. The facility bears an interest rate of 1.75% above the Bank Bill Bid Rate on the drawn down balance and a 1.1% line

of credit charge on the entire facility. The ond

tranche (construction line) with a facility of NZ$18.0 million was removed.

On June 29, 2020, Westpac pushed out the June 30, 2020 covenant testing date to July 31, 2020. On July 27, 2020, Westpac waived the
requirement to test certain covenants as of July 31, 2020. This agreement also increased the interest rate and line of credit charge to
2.40% above the Bank Bill Bid Rate and 1.65% respectively. The maturity date was extended to January 1, 2024. Such modifications of
this facility were not considered to be substantial under U.S. GAAP. On September 15, 2020, Westpac waived the requirement to test
certain covenants as of September 30, 2020. On December 8, 2020, Westpac waived the requirement to test certain covenants as of
December 31, 2020. On April 29, 2021, Westpac waived the requirement to test certain covenants as of March 31, 2021. On May 7,
2021, we repaid NZ$16.0 million of this debt, in a permanent reduction of this facility to NZ$16.0 million. On June 8, 2021, Westpac
waived the requirement to test certain covenants as of June 30, 2021.

Australian NAB Corporate Term Loan (AU)

On March 15, 2019, we amended our Revolving Corporate Markets Loan Facility with National Australia Bank (“NAB”) from a
facility comprised of (i) an AU$66.5 million loan facility with an interest rate of 0.95% above the Bank Bill Swap Bid Rate (“BBSY”)
and a maturity date of June 30, 2019 and (ii) a bank guarantee of AU$5.0 million at a rate of 1.90% per annum into a (i) AU$120.0
million Corporate Loan facility at rates of 0.85%-1.30% above BBSY depending on certain ratios with a due date of December 31,
2023, of which AU$80.0 million is revolving and AU$40.0 million is core and (ii) a Bank Guarantee Facility of AU$5.0 million at a
rate of 1.85% per annum. Such modifications of this particular term loan were not considered to be substantial under U.S. GAAP.

On August 6, 2020, we modified certain covenants within this Revolving Corporate Markets Loan Facility. These modifications applied
until the quarter ended June 30, 2021. In addition, for the period in which these covenant modifications applied, the interest rate on
amounts borrowed under the facility was 1.75%. Such a modification was not considered to be substantial under U.S. GAAP.

On December 29, 2020, we modified the core portion of our Revolving Corporate Markets Loan Facility, increasing it to AU$43.0
million. The AU$3.0 million increase was provided to fund the completion of our recently opened cinema at Jindalee, Queensland, and
is repayable in semi-annual installments of AU$500,000, the first installment being April 30, 2021, until fully repaid on October 31,
2023. This amendment increases the Facility Limit to AU$123.0 million, which will be reduced back to AU$120.0 million as the
Jindalee funding is repaid. We further modified certain covenants within this Revolving Corporate Markets Loan Facility with NAB.
The Fixed Charge Cover Ratio testing periods were further modified through the quarter ended September 30, 2021. The Leverage
Ratio was also modified through the quarter ended June 30, 2022.

On June 9, 2021, we repaid AU$20.0 million of the revolving portion of this debt, in a permanent reduction of this facility.
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Note 12 — Other Liabilities

Other liabilities are summarized as follows:

June 30, December 31,

(Dollars in thousands) 2021 2020
Current liabilities
Liability for demolition costs 2,840 2,928
Accrued pension 684 684
Security deposit payable 52 132
Finance lease liabilities 49 49
Other 33 33

Other current liabilities $ 3,658 $ 3,826
Otbher liabilities
Lease make-good provision 7,670 7,408
Accrued pension 3,829 4,048
Deferred rent liability 2,035 2,897
Environmental reserve 1,656 1,656
Lease liability 5,900 5,900
Acquired leases 26 31
Finance lease liabilities 44 69
Other 1 8

Other non-current liabilities S 21,161 $§ 22,017

Pension Liability — Supplemental Executive Retirement Plan

On August 29, 2014, the Supplemental Executive Retirement Plan (“SERP”) that has been effective since March 1, 2007, was ended
and replaced in accordance with the terms of a pension annuity. As a result of the termination of the SERP program, the accrued
pension liability of $7.6 million was reversed and replaced with this pension annuity liability of $7.5 million. The valuation of the
liability is based on the present value of $10.2 million discounted at a rate of 4.25% over a 15-year term, resulting in a monthly
payment of $57,000. The discounted value of $2.7 million (which is the difference between the estimated payout of $10.2 million and
the present value of $7.5 million) as of August 29, 2014 will be amortized and expensed based on the 15-year term. In addition, the
accumulated actuarial loss of $3.1 million recorded, as part of other comprehensive income will also be amortized based on the 15-year
term.

In February 2018, we made a payment of $2.4 million relating to the annuity representing payments for the 42 months outstanding at
the time. Monthly ongoing payments of $57,000 are now being made.

As a result of the above, included in our current and non-current liabilities are accrued pension costs of $4.5 million at June 30, 2021.
The benefits of our pension plan are fully vested and therefore no service costs were recognized for the six months ended June 30, 2021
and 2020. Our pension plan is unfunded.

During the quarter and six months ended June 30, 2021, the interest cost was $61,000 and $123,000, and the actuarial loss was $51,000

and $104,000. During the quarter and six months ended June 30, 2020, the interest cost was $66,000 and $134,000 and the actuarial
loss was $51,000 and $103,000
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Note 13 — Accumulated Other Comprehensive Income

The following table summarizes the changes in each component of accumulated other comprehensive income attributable to RDI:

Unrealized
Gain (Losses)
Foreign on Available- Accrued Hedge
Currency for-Sale Pension Accounting
(Dollars in thousands) Items Investments Service Costs Reserve Total
Balance at January 1, 2021 $ 14,966 $ (12) $ (2,135) $ 317) $ 12,502
Change related to derivatives
Total change in hedge fair value recorded in Other
Comprehensive Income — — — 1 1
Amounts reclassified from accumulated other
comprehensive income — — — 115 115
Net change related to derivatives — — — 116 116
Net current-period other comprehensive income (loss) (4,356) @) 104 116 (4,137)
Balance at June 30, 2021 $ 10,610 $ (13) $ (2,031) $ 201) $ 8,365

Note 14 — Commitments and Contingencies

Litigation General

Insofar as our Company is aware, there are no claims, arbitration proceedings, or litigation proceedings that constitute material
contingent liabilities of our Company. Such matters require significant judgments based on the facts known to us. These judgments are
inherently uncertain and can change significantly when additional facts become known. We provide accruals for matters that have
probable likelihood of occurrence and can be properly estimated as to their expected negative outcome. We do not record expected
gains until the proceeds are received by us. However, we typically make no accruals for potential costs of defense, as such amounts are
inherently uncertain and dependent upon the scope, extent and aggressiveness of the activities of the applicable plaintiff.

Discussed below are certain litigation matters which, however, have been or may be significant to our Company.
Litigation Matters

We are currently involved in certain legal proceedings and, as required, have accrued estimates of probable and estimable losses for the
resolution of these claims, including legal costs.

e  Where we are the plaintiffs, we accrue legal fees as incurred on an on-going basis and make no provision for any potential
settlement amounts until received. In Australia, the prevailing party is usually entitled to recover its attorneys’ fees, which
recoveries typically work out to be approximately 60% of the amounts actually spent where first-class legal counsel is engaged
at customary rates. Where we are a plaintiff, we have likewise made no provision for the liability for the defendant’s
attorneys’ fees in the event we are determined not to be the prevailing party.

e  Where we are the defendants, we accrue for probable damages that insurance may not cover as they become known and can be
reasonably estimated, as permitted under ASC 450-20 Loss Contingencies. In our opinion, any claims and litigation in which
we are currently involved are not reasonably likely to have a material adverse effect on our business, results of operations,
financial position, or liquidity. It is possible, however, that future results of the operations for any particular quarterly or
annual period could be materially affected by the ultimate outcome of the legal proceedings. From time to time, we are
involved with claims and lawsuits arising in the ordinary course of our business that may include contractual obligations,
insurance claims, tax claims, employment matters, and anti-trust issues, among other matters.

Environmental and Asbestos Claims on Reading Legacy Operations

Certain of our subsidiaries were historically involved in railroad operations, coal mining, and manufacturing. Also, certain of these
subsidiaries appear in the chain-of-title of properties that may suffer from pollution. Accordingly, certain of these subsidiaries have,
from time to time, been named in and may in the future be named in various actions brought under applicable environmental laws.
Also, we are in the real estate development business and may encounter from time-to-time environmental conditions at properties that
we have acquired for development and which will need to be addressed in the future as part of the development process. These
environmental conditions can increase the cost of such projects and adversely affect the value and potential for profit of such projects.
We do not currently believe that our exposure under applicable environmental laws is material in amount.
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From time to time, there are claims brought against us relating to the exposure of former employees to asbestos and/or coal dust. These
are generally covered by an insurance settlement reached in September 1990 with our insurance providers. However, this insurance
settlement does not cover litigation by people who were not employees of our historic railroad operations and who may claim direct or
second-hand exposure to asbestos, coal dust and/or other chemicals or elements now recognized as potentially causing cancer in
humans. Our known exposure to these types of claims, asserted or probable of being asserted, is not material.

Cotter Jr. Derivative Litigation

This action was originally brought by James J. Cotter, Jr. (“Cotter Jr.”’) in June 2015 in the Nevada District Court against all of the
Directors of our Company and against our Company as a nominal defendant: James J. Cotter, Jr., individually and derivatively on
behalf of Reading International, Inc. vs. Margaret Cotter, et al.” Case No: A-15-719860-V. On October 1, 2020, the Nevada Supreme
Court determined that the District Court had erred when it denied the defendants” motions to dismiss the case for lack of standing on
the part of Cotter, Jr., to bring such an action, vacated the District Court’s orders denying the motions to dismiss and remanded for entry
of judgment. The Supreme Court sustained the District Court’s award to our Company of costs in the amount of $809,000. Final
judgment was entered on October 1, 2020 and the costs award has been paid. This matter is now at an end.

California Employment Litigation

Our Company is currently a defendant in certain California employment matters which include substantially overlapping wage and
hour claims relating to our California cinema operations as described below. Taylor Brown, individually, and on behalf of other
members of the general public similarly situated vs. Reading Cinemas et al. Superior Court of the State of California for the County of
Kern, Case No. BCV-19-1000390 (“Brown v. RC,” and the “Brown Class Action Complaint”) was initially filed in December 2018, as
an individual action and refiled as a putative class action in February 2019, but not served until June 24, 2019. Peter M. Wagner, Jr., an
individual, vs. Consolidated Entertainment, Inc. et al., Superior Court of the State of California for the County of San Diego, Case NO.
37-2019-00030695-CU-WT-CTL (“Wagner v. CEL,” and the “Wagner Individual Complaint”) was filed as a discrimination and
retaliation lawsuit in June 2019. The following month, in July 2019, a notice was served on us by separate counsel for Mr. Wagner
under the California Private Attorney General Act of 2004 (Cal. Labor Code Section 2698, et seq) (the “Wagner PAGA Claim”)
purportedly asserting in a representational capacity claims under the PAGA statute, overlapping, in substantial part, the allegations set
forth in the Brown Class Action Complaint. On March 6, 2020, Wagner filed a purported class action in the Superior Court of
California, County of San Diego, again covering basically the same allegations as set forth in the Brown Class Action Complaint, and
titled Peter M. Wagner, an individual, on behalf of himself and all others similarly situated vs. Reading International, Inc., Consolidated
Entertainment, Inc. and Does 1 through 25, Case No. 37-2020-000127-CU-OE-CTL (the “Wagner Class Action” and the “Wagner
Class Action Complaint”). Following mediation, the Wagner Individual Complaint was settled, and final judgment entered on February
10, 2021, at what we believe to have been its nuisance value. The remaining lawsuits seek damages, and attorneys’ fees, relating to
alleged violations of California labor laws relating to meal periods, rest periods, reporting time pay, unpaid wages, timely pay upon
termination and wage statements violations.

On July 13, 2021, following a mediation, the parties agreed to settle the claims set forth in the remaining lawsuits (specifically, the
Brown Class Action Complaint, the Wagner PAGA Claim and the Wagner Class Action Complaint) for the Company’s payment of $4.0
million (the “Settlement Amount”). The settlement is contingent upon the execution and delivery of a final settlement agreement and
final court approval. The Settlement Amount is to be paid in two installments, one-half within 30 days of final court approval and the
balance nine-months thereafter. A court hearing on the settlement is not expected prior to the fourth quarter of 2021. We have
accrued the Settlement Amount as a second quarter cinema segment administrative expense.

General Diversified Limited v. Reading Wellington Properties Arbitration

On June 18, 2021, General Diversified Limited (“GDL”), an owner and operator of supermarkets in New Zealand, filed an arbitration
statement of claim (the “Statement of Claim”) in Auckland, New Zealand, against our wholly owned subsidiary, Reading Wellington
Properties, Limited (“RWPL”), relating to the enforceability of an Agreement to Lease (the “ATL”) entered into between the parties in
February 2013, contemplating the construction by RWPL and the lease by GDL of a supermarket in Wellington, New Zealand on
property owned by RWPL. The ATL contemplated that GDL would also obtain certain rights to use parking spaces in an adjacent 9
story parking structure owned by another of our wholly owned subsidiaries, Courtenay Carpark Limited (the “Parking Garage”).
However, as a result of the Kaikoura earthquake on November 14, 2016, it was necessary to demolish the Parking Garage. It has not
been rebuilt and there is currently no plan to rebuild it and neither RWPL nor Courtenay Carpark Limited have any legal right to
rebuild it under presently existing laws controlling land use in Wellington. Accordingly, we believe that it became impossible to
deliver the specific parking rights contemplated by the ATL and, given the materiality of these parking rights to the transaction
contemplated by the ATL, that the ATL has been frustrated and is of no ongoing force and effect. GDL asserts a different view and is
seeking a declaration that the ATL remains binding upon the parties and for specific performance by RWPL of the ATL.
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RWPL plans to file a response contesting GDL’s claims, and raising various affirmative defenses, including frustration and a failure of
the parties to reach any specifically enforceable agreement as to certain fundament construction and construction cost issues. No
damages are being sought by GDL, other than costs, and no reserves for this matter have been established. RWPL is a limited liability
company, its only asset being the parcel of unimproved land on which the supermarket was to be built.

In the interim, the parties have been having, and are continuing to have, “without prejudice” discussions as to possible alternatives
pursuant to which a grocery store of the type contemplated by the parties could be developed and leased to GDL.
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Note 15 — Non-controlling Interests

These are composed of the following enterprises:
e  Australia Country Cinemas Pty Ltd. - 25% noncontrolling interest owned by Panorama Group International Pty Ltd.:

e Shadow View Land and Farming, LLC - 50% noncontrolling membership interest owned by the estate of Mr. James J. Cotter,
Sr. (the “Cotter Estate”); and,

e  Sutton Hill Properties, LLC - 25% noncontrolling interest owned by Sutton Hill Capital, LLC (which in turn is 50% owned by
the Cotter Estate).

The components of noncontrolling interests are as follows:

June 30, December 31,
(Dollars in thousands) 2021 2020
Australian Country Cinemas, Pty Ltd $ © $ (51)
Shadow View Land and Farming, LLC 3) 2,131
Sutton Hill Properties, LLC 1,110 1,324
Noncontrolling interests in consolidated subsidiaries $ 1,098 $ 3,404
The components of income attributable to noncontrolling interests are as follows:
Quarter Ended Six Months Ended
June 30, June 30,
(Dollars in thousands) 2021 2020 2021 2020
Australian Country Cinemas, Pty Ltd $ a7 s 45 $ 41 3 (46)
Shadow View Land and Farming, LLC 14 (22) 3,166 (43)
Sutton Hill Properties, LLC (105) (118) (213) (177)
Net income (loss) attributable to noncontrolling interests $ (108) $ (185) $ 2,994 $ (266)
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Summary of Controlling and Noncontrolling Stockholders’ Equity

A summary of the changes in controlling and noncontrolling stockholders’ equity is as follows:

Common Shares Retained Accumulated Reading
Class A Class A Class B Class B Additional Earnings Other International Inc. Total

Non-Voting Par Voting Par Paid-In (Accumulated Treasury Comprehensive Stockholders’ Noncontrolling Stockholders’
(Dollars in thousands,
except shares) Shares Value Shares Value Capital Deficit) Shares Income (Loss) Equity Interests Equity
At January 1, 2021 20,069 | $ 231 1,680 | $ 17 | $ 149,979 $ (44,553) $(40.407) $ 12,502 $ 77,769 $ 3,404 $ 81,173
Net income (loss) — — — — — 18,965 — — 18,965 3,102 22,067
Other comprehensive
income, net — — — — — — — (2,545) (2,545) — (2,545)
Share-based compensation
expense — — — — 464 — — — 464 — 464
Restricted Stock Units 52 1 — — (111) — — — (110) — (110)
Distributions to
noncontrolling stockholders — — — — — — — — — (5,300) (5,300)
At March 31, 2021 20,121 | $ 232 1,680 | $ 17 | $ 150,332 $ (25,588) $(40.407) $ 9,957 $ 94,543 § 1,206 $ 95,749
Net income — — — — — 22,702 — — 22,702 (108) 22,594
Other comprehensive
income, net — — — — — — — (1,592) (1,592) — (1,592)
Share-based compensation
expense — — — — 450 — — — 450 — 450
Restricted Stock Units 4 — — — 2 = = — 2 — 2)
At June 30, 2021 20,125 | § 232 1,680 | $ 17 | $ 150,780 $ (2,886) $(40,407) $ 8,365 § 116,101 $ 1,098 $ 117,199

Common Shares Retained Accumulated Reading
Class A Class A Class B Class B Additional  Earnings Other International Inc. Total

Non-Voting Par Voting Par Paid-In  (Accumulated Treasury Comprehensive Stockholders’ Noncontrolling Stockholders’
(Dollars in thousands,
except shares) Shares Value Shares Value Capital Deficit) Shares Income (Loss) Equity Interests Equity
At January 1, 2020 20,103 | § 231 1,680 | $ 17 | $ 148,602 $ 20,647 $(39,737) $ 5,589 § 135,349 $ 4,267 $ 139,616
Net income (loss) — — — — — (5,875) — — (5,875) (80) (5,955)
Other comprehensive
income, net — — — — — — — (15,879) (15,879) (18) (15,897)
Share-based compensation
expense — — — — 336 — — — 336 — 336
Share repurchase plan (75) — — — — — (670) — (671) — (671)
Restricted Stock Units 19 — — — (30) — — — (30) — (30)
At March 31, 2020 20,047 | $ 231 1,680 | $ 17 | $ 148,908 $ 14,772 $(40,407) $ (10,290) $ 113,231 $ 4,169 $ 117,400
Net income — — — — — (22,702) — — (22,702) (185) (22,887)
Other comprehensive
income, net — — — — — — — 10,707 10,707 9 10,716
Share-based compensation
expense — — — — 369 — — — 369 — 369
Restricted Stock Units 21 — — (11) — — — (11) — (11)
At June 30, 2020 20,068 231 1,680 17 149,266 (7,930) (40,407) 417 101,594 3,993 105,587
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Note 16 — Stock-Based Compensation and Stock Repurchases
Employee and Director Stock Incentive Plan

2010 Stock Incentive Plan

Our 2010 Stock Incentive Plan (as amended, the “2010 Plan”) under which our Company has granted stock options and other
share-based payment awards of our Common Stock to eligible employees, directors, and consultants has expired. In total, 1,505,598
shares of Class A Common Stock were issued or reserved for issuance pursuant to the previously granted options or restricted stock
units under that plan.

2020 Stock Incentive Plan

On November 4, 2020, the Company enacted the 2020 Stock Incentive Plan, which was also approved by the Company’s stockholders
on December 8, 2020 (the “2020 Plan”). Under the 2020 Plan, the Company may grant stock options and other share-based payment
awards of our Class A Common Stock to eligible employees, directors and consultants. The aggregate total number of shares of Class
A Common Stock authorized for issuance under the 2020 Plan at June 30, 2021 was 1,250,000, of which 1,096,938 remain available
for future issuance. In addition, if any awards that were outstanding under the 2010 Plan are subsequently forfeited or if the related
shares are repurchased, a corresponding number of shares will automatically become available for issuance under the 2020 Plan, thus
resulting in a potential increase in the number of shares available for issuance under the 2020 Plan. At June 30, 2021, this potential
increase in the number of shares eligible for issuance under the 2020 Plan was 176,086 Class A Common Stock.

Stock options are granted at exercise prices equal to the grant-date market prices and typically expire no later than five years from the
grant date. In contrast to a stock option where the grantee buys our Company’s share at an exercise price determined on the grant date,
a restricted stock unit (“RSU”) entitles the grantee to receive one share for every RSU based on a vesting plan, typically between one
year and four years from grant. Beginning in 2020, a performance component has been added to certain of the RSUs granted to
management, which vests on the third anniversary of their grant date based on the achievement of certain performance metrics. At the
time the options are exercised or RSUs vest and are settled, at the discretion of management, we will issue treasury shares or make a
new issuance of shares to the option or RSU holder.

Stock Options
We have estimated the grant-date fair value of our stock options using the Black-Scholes option-valuation model, which takes into

account assumptions such as the dividend yield, the risk-free interest rate, the expected stock price volatility, and the expected life of
the options. We expensed the estimated grant-date fair values of options over the vesting period on a straight-line basis. Based on our
historical experience, the “deemed exercise” of expiring in-the-money options and the relative market price to strike price of the
options, we have not estimated any forfeitures of vested or unvested options.

No stock options were issued in the six months ended June 30, 2021.

For the quarters ended June 30, 2021 and 2020, we recorded compensation expense of $101,000 and $120,000, respectively, with
respect to our prior stock option grants. For the six months ended June 30, 2021 and June 30, 2020, we recorded compensation expense
0f $201,000 and $200,000, respectively. At June 30, 2021, the total unrecognized estimated compensation expense related to
non-vested stock options was $0.4 million, which we expect to recognize over a weighted average vesting period of 1.13 years. The
intrinsic, unrealized value of all options outstanding vested and expected to vest, at June 30, 2021 was $24,000, as the closing price of
our Common Stock on that date was $6.97.
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The following table summarizes the number of options outstanding and exercisable as of June 30, 2021 and December 31, 2020:

Qutstanding Stock Options - Class A Shares

Weighted
Average
Remaining
Weighted Years of Aggregate
Number Average Contractual Intrinsic
of Options Exercise Price Life Value
Class A Class A Class A Class A
Balance - December 31, 2019 711,377  $ 14.74 279 $ 136,350
Granted 38,803 4.66 — —
Exercised — — — —
Forfeited (36,701) 14.74 — —
Balance - December 31, 2020 713,479 $ 14.64 218 § 13,969
Granted — — — —
Exercised (38,803) — — —
Forfeited (157,332) 11.87 — —
Balance - June 30, 2021 517,344 $ 15.20 1.87 $ 23,750

Restricted Stock Units

We estimate the grant-date fair values of our RSUs using our Company’s stock price at grant-date and record such fair values as
compensation expense over the vesting period on a straight-line basis. The following table summarizes the status of the RSUs granted

to date as of June 30, 2021:

Outstanding Restricted Stock Units

RSU Grants (in units) Vested, Unvested, Forfeited,
Total June 30, June 30, June 30,

Grant Date Directors Management Grants 2021 2021 2021

March 10, 2016 35,147 27,381 62,528 62,264 — 264
April 11, 2016 — 5,625 5,625 5,108 — 517
March 23, 2017 30,681 32,463 63,144 62,612 — 532
August 29, 2017 — 7,394 7,394 7,394 — —
January 2, 2018 29,393 — 29,393 29,393 — —
April 12,2018 — 29,596 29,596 21,085 6,540 1,971
April 13, 2018 — 14,669 14,669 11,003 3,666 —
July 6, 2018 — 932 932 — — 932
November 7, 2018 23,010 — 23,010 23,010 — —
March 13, 2019 — 24,366 24,366 10,632 10,630 3,104
March 14, 2019 — 23,327 23,327 11,664 11,663 —
May 7, 2019 11,565 — 11,565 11,565 — —
March 10, 2020 — 287,163 287,163 48,416 237,929 818
December 14, 2020 — 43,260 43,260 — 42,716 544
December 16, 2020 60,084 11,459 71,543 — 71,543 —
April 5, 2021 — 262,830 262,830 — 262,830 —
April 19, 2021 — 22,888 22,888 — 22,888 —
Total 189,880 793,353 983,233 304,146 670,405 8,682

RSU awards to management vest 25% on the anniversary of the grant date over a period of four years. Beginning in 2020, a

performance component has been added to certain of the RSUs granted to management, which vest on the third anniversary of their
grant date based on the achievement of certain performance metrics. On March 10, 2020, RSUs covering 287,163 shares were issued to
members of executive management and other employees of our Company. Between December 14, 2020 and December 16, 2020, RSUs
covering 114,803 shares were issued to members of executive management and other employees of our Company, all of which vest
100% on the anniversary of the grant date over a period of one year. Of these, we granted non-employee directors 60,084 RSUs (as
well as 38,803 options) on December 16, 2020. In April 2021, RSUs covering 262,830 shares were issued to members of executive
management. 50% of these RSUs vest evenly over a period of four years. The remaining 50% vest in full on the third anniversary of the
grant date contingent upon the achievement of certain performance metrics. RSUs covering 22,888 shares were also issued to other
employees of our Company. These awards vest 25% on the anniversary of the grant date over a period of four years.
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We estimate the grant-date fair values of our RSUs using the Company’s stock price at grant-date and record such fair values as
compensation expense over the vesting period on a straight-line basis. Prior to November 7, 2018, RSU awards to non-employee
directors vested 100% in January of the following year in which such RSUs were granted. At the November 7, 2018 Board meeting, it
was determined that it would be more appropriate for the vesting of RSUs to align with the director’s term of office. Accordingly, the
RSUs granted on November 7, 2018, vested on the first to occur of (i) 5:00 pm, Los Angeles, CA time on the last business day prior to
the one year anniversary of the grant date, or (ii) the date on which the recipient’s term as a director ended and the recipient or, as the
case may be, the recipient’s successor was elected to the board of directors. Accordingly, the RSUs granted to directors on November 7,
2018 vested on May 7, 2019 annual meeting of stockholders. Due to the fact that our Company held our annual meeting of
stockholders in May 2019, the vesting period for the RSUs issued on November 7, 2018 was shorter than anticipated. In order to adjust
for this factor, the award of RSUs to directors made immediately following the 2019 Annual Meeting of Stockholders was determined
using a value of $35,000 or one half of the dollar amount of the prior year’s annual grant. The RSUs issued to non-employee directors
on May 7, 2019 vested on May 6, 2020.

For the quarters ended June 30, 2021 and 2020, we recorded compensation expense of $419,000 and $255,000, respectively. For the six
months ended June 30, 2021 and 2020, we recorded compensation expense of $782,000 and $470,000 respectively. The total
unrecognized compensation expense related to the non-vested RSUs was $3.6 million as of June 30, 2021, which we expect to
recognize over a weighted average vesting period of 1.90 years.

Stock Repurchase Program

On March 2, 2017, our Company's Board of Directors authorized management, at its discretion, to spend up to an aggregate of

$25.0 million to acquire shares of Reading’s Class A Common Stock. On March 14, 2019, the Board of Directors extended this stock
buy-back program for two years, through March 2, 2021. On March 10, 2020, the Board increased the authorized amount by $25.0
million and extended it to March 2, 2022. At the present time, the amount available under the repurchase program authorization is
$26.0 million.

The repurchase program allows Reading to repurchase its shares in accordance with the requirements of the SEC on the open market, in
block trades and in privately negotiated transactions, depending on market conditions and other factors. All purchases are subject to the
availability of shares at prices that are acceptable to Reading, and accordingly, no assurances can be given as to the timing or number of
shares that may ultimately be acquired pursuant to this authorization.

Under the stock repurchase program, as of June 30, 2021, our Company had reacquired a total of 1,792,819 shares of Class A Common
Stock for $24.0 million at an average price of $13.39 per share (excluding transaction costs). No shares of Class A Common Stock
were purchased in the six months to June 30, 2021. The last share repurchase made by our Company was made on March 5, 2020, at
which time 25,000 shares were purchased at an average cost per share of $7.30. This leaves $26.0 million available under the March 2,
2017 program, as extended, to March 2, 2022.
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Note 17 - Leases

In all leases, whether we are the lessor or lessee, we define lease term as the non-cancellable term of the lease plus any renewals
covered by renewal options that are reasonably certain of exercise based on our assessment of economic factors relevant to the lessee.
The non-cancellable term of the lease commences on the date the lessor makes the underlying property in the lease available to the
lessee, irrespective of when lease payments begin under the contract.

As Lessee

We have operating leases for certain cinemas, and finance leases for certain equipment assets. Our leases have remaining lease terms of
1 to 20 years, with certain leases having options to extend to up to a further 20 years.

Contracts are analyzed in accordance with the criteria set out in ASC 842 to determine if there is a lease present. For contracts that
contain an operating lease, we account for the lease component and the non-lease component together as a single component. For
contracts that contain a finance lease we account for the lease component and the non-lease component separately in accordance with
ASC 842.

In leases where we are the lessee, we recognize a right of use asset and lease liability at lease commencement, which is measured by
discounting lease payments using an incremental borrowing rate applicable to the relevant country and lease term of the lease as the
discount rate. Subsequent amortization of the right of use asset and accretion of the lease liability for an operating lease is recognized as
a single lease cost, on a straight-line basis, over the term of the lease. A finance lease right-of-use asset is depreciated on a straight-line
basis over the lesser of the useful life of the leased asset or the lease term. Interest on each finance lease liability is determined as the
amount that results in a constant periodic discount rate on the remaining balance of the liability. Property taxes and other non-lease
costs are accounted for on an accrual basis.

Lease payments for our cinema operating leases consist of fixed base rent, and for certain leases, variable lease payments consisting of
contracted percentages of revenue, changes in the relevant CPI, and/or other contracted financial metrics.

As a result of the impacts of COVID-19, we have obtained certain concessions from our landlords. We have elected to account for these
concessions as if there have been no changes to the underlying contracts, thereby recognizing abatements secured as variable lease
expenses, and increasing payables for lease payment deferrals.

The components of lease expense were as follows:

Quarter Ended Six Months Ended
June 30, June 30,
(Dollars in thousands) 2021 2020 2021 2020
Lease cost
Finance lease cost:
Amortization of right-of-use assets $ 12 24§ 25§ 64
Interest on lease liabilities 1 2 3 5
Operating lease cost 8,516 8,079 16,780 16,099
Variable lease cost (1,593) (833) (2,744) (652)
Total lease cost $ 6,937 $ 7272 $ 14,064 $ 15,516

Supplemental cash flow information related to leases is as follows:

Six Months Ended

June 30,
(Dollars in thousands) 2021 2020
Cash flows relating to lease cost
Cash paid for amounts included in the measurement of lease
liabilities:
Operating cash flows for finance leases $ 27§ 68
Operating cash flows for operating leases 7,621 8,436
Right-of-use assets obtained in exchange for new operating
lease liabilities 22,178 179
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Supplemental balance sheet information related to leases is as follows:

June 30, December 31,

(Dollars in thousands) 2021 2020
Operating leases

Operating lease right-of-use assets $ 228,156 $ 220,503

Operating lease liabilities - current portion 23,753 22,699

Operating lease liabilities - non-current portion 220,426 212,806

Total operating lease liabilities $ 244,179 $ 235,505
Finance leases

Property plant and equipment, gross 378 383

Accumulated depreciation (291) (271)

Property plant and equipment, net $ 87 § 112

Other current liabilities 49 49

Other long-term liabilities 44 69

Total finance lease liabilities $ 93 $ 118
Other information

Weighted-average remaining lease term - finance leases 2 3

Weighted-average remaining lease term - operating leases 11 11

Weighted-average discount rate - finance leases 5.26% 5.27%

Weighted-average discount rate - operating leases 4.62% 4.71%
The maturities of our leases were as follows:

Operating Finance

(Dollars in thousands) leases leases
2021 $ 17,233  § 27
2022 34,669 43
2023 34,017 28
2024 32,157 —
2025 29,949 —
Thereafter 169,450 —

Total lease payments $ 317475 $ 98
Less imputed interest (73,296) (5)
Total $ 244,179 $ 93

As of June 30, 2021, we have additional operating leases, primarily for cinemas, that have not yet commenced operations of
approximately $12.5 million. It is anticipated that these operating leases will commence early 2022 with lease terms of 15 to 20 years.

As Lessor

We have entered into various leases as a lessor for our owned real estate properties. These leases vary in length between 1 and 20 years,
with certain leases containing options to extend at the behest of the applicable tenants. Lease components consist of fixed base rent, and
for certain leases, variable lease payments consisting of contracted percentages of revenue, changes in the relevant CPI, and/or other
contracted financial metrics. None of our leases grant any right to the tenant to purchase the underlying asset.

We recognize lease payments for operating leases as property revenue on a straight-line basis over the lease term. Lease incentive
payments we make to lessees are amortized as a reduction in property revenue over the lease term.

As a result of the impacts of COVID-19, we have provided certain concessions to specific tenants. We have elected to account for these

concessions as if there have been no changes to the underlying contracts, thereby recognizing abatements granted as variable lease
payments through revenue and increasing receivables for lease payment deferrals.
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Lease income relating to operating lease payments was as follows:

Quarter Ended Six Months Ended
June 30, June 30,
(Dollars in thousands) 2021 2020 2021 2020
Components of lease income
Lease payments $ 2,681 2,245 $ 5382 $ 4,566
Variable lease payments 197 (364) 366 (201)
Total lease income $ 2878 $ 1,881 $ 5,748 $ 4,365

The book value of underlying assets under operating leases from owned assets was as follows:

(Dollars in thousands)

Building and improvements
Gross balance
Accumulated depreciation

Net Book Value

The Maturity of our leases were as follows:

(Dollars in thousands)
2021

2022

2023

2024

2025

Thereafter

Total

Note 18 — Hedge Accounting

June 30,
2021

December 31,
2020

$ 138,704
(22,441)

$ 153,643
(26,107)

$ 116,263

$ 127,536

Operating
leases

$ 3,777
6,965
6,540
5,647
4,609
4,824
s 336

As of June 30, 2021, and December 31, 2020, our Company held interest rate derivatives in the total notional amount of $8.0 million

and $8.0 million, respectively.

The derivatives are recorded on the balance sheet at fair value and are included in the following line items:

Liability Derivatives

June 30, December 31,
2021 2020
(Dollars in thousands) Balance sheet location Fair value Balance sheet location Fair value
Interest rate contracts Derivative financial instruments - current portion $ 219 Derivative financial instruments - current portion ~ $ 218
Derivative financial instruments - non-current portion 96 Derivative financial instruments - non-current portion 212
Total derivatives desi: d as hedging instr t $ 315 $ 430
Total derivatives $ 315 $ 430

We have no derivatives designated as hedging instruments which are in asset positions.
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The changes in fair value are recorded in Other Comprehensive Income and released into interest expense in the same period(s) in
which the hedged transactions affect earnings. In the quarter and six months ended to June 30, 2021 and June 30, 2020, respectively, the

derivative instruments affected Comprehensive Income as follows:

Location of Loss Recognized

(Dollars in thousands) in Income on Derivatives

Amount of Loss Recognized in
Income on Derivatives

Quarter Ended June 30, 2021 Six Months Ended June 30
2021 2020 2021 2020
Interest rate contracts Interest expense $ 55 52 % 115 $ 80
Total $ 55 8§ 52§ 15 § 80
Loss Recognized in OCI on Derivatives
(Effective Portion)
(Dollars in thousands) Amount Amount
Quarter Ended June 30 Six Months Ended June 30
2021 2020 2021 2020
Interest rate contracts $ 61 $ 52 $ (1 $ 285
Total $ 61 § 52 § @ 3 285
Loss Reclassified from OCI into Income
(Effective Portion)
Line Item Amount Amount
Quarter Ended June 30 Six Months Ended June 30
2021 2020 2021 2020
Interest expense $ 61 $ 52 8§ 115 § 80
Total $ 61 § 52§ 115 § 80

The derivative has no ineffective portion, and consequently no losses have been recognized directly in income.

Note 19 — Fair Value Measurements

ASC 820, Fair Value Measurement establishes a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure
fair value. The statement requires that assets and liabilities carried at fair value be classified and disclosed in one of the following three

categories:

e Level 1: Quoted market prices in active markets for identical assets or liabilities;

e Level 2: Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets
that are not active; and model-derived valuations in which all significant inputs and significant value drivers are observable in

active markets; and,

e Level 3: Valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are

unobservable.

As of June 30, 2021, and December 31, 2020 we had derivative financial liabilities carried and measured at fair value on a recurring

basis of $315,000 and $430,000 respectively.
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The following tables summarize our financial liabilities that are carried at cost and measured at fair value on a non-recurring basis as of
June 30, 2021 and December 31, 2020, by level within the fair value hierarchy.

Fair Value Measurement at June 30, 2021

Carrying
(Dollars in thousands) value!) Level 1 Level 2 Level 3 Total
Notes payable $ 222,397 $ — 3 —  § 227,520 $ 227,520
Subordinated debt 30,299 — — 20,319 20,319
$ 252,696 $ — 3 — 3 247,839 $ 247,839
Fair Value Measurement at December 31, 2020
Carrying
(Dollars in thousands) Value!) Level 1 Level 2 Level 3 Total
Notes payable $ 254,163 $ — 3 — 3 258,525 $ 258,525
Subordinated debt 30,796 — — 20,423 20,423
$ 284,959 $ — 3 — $ 278,948 $ 278,948

(1) These balances are presented before any deduction for deferred financing costs.

Following is a description of the valuation methodologies used to estimate the fair value of our financial assets and liabilities. There
have been no changes in the methodologies used at June 30, 2021 and December 31, 2020.

Level 1 investments in marketable securities primarily consist of investments associated with the ownership of marketable
securities in U.S. and New Zealand. These investments are valued based on observable market quotes on the last trading date
of the reporting period.

Level 2 derivative financial instruments are valued based on discounted cash flow models that incorporate observable inputs
such as interest rates and yield curves from the derivative counterparties. The credit valuation adjustments associated with our
non-performance risk and counterparty credit risk are incorporated in the fair value estimates of our derivatives. As of

June 30, 2021, and December 31, 2020, we concluded that the credit valuation adjustments were not significant to the overall
valuation of our derivatives.

Level 3 borrowings include our secured and unsecured notes payable, trust preferred securities and other debt instruments.
The borrowings are valued based on discounted cash flow models that incorporate appropriate market discount rates. We
calculated the market discount rate by obtaining period-end treasury rates for fixed-rate debt, or LIBOR for variable-rate debt,
for maturities that correspond to the maturities of our debt, adding appropriate credit spreads derived from information
obtained from third-party financial institutions. These credit spreads take into account factors such as our credit rate, debt
maturity, types of borrowings, and the loan-to-value ratios of the debt.

Our Company’s financial instruments also include cash, cash equivalents, receivables and accounts payable. The carrying values of
these financial instruments approximate the fair values due to their short maturities. Additionally, there were no transfers of assets and
liabilities between levels 1, 2, or 3 during the quarter and six months ended June 30, 2021 and June 30, 2020.

Note 20 — Subsequent Events

No material subsequent events were identified as of the issue date of these Financial Statements.
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This MD&A should be read in conjunction with the accompanying unaudited consolidated financial statements included in Part I, Item 1 (Financial Statements). The
foregoing discussions and analyses contain certain forward-looking statements. Please refer to the “Forward-Looking Statements” included at the conclusion of this
section and our “Risk Factors” set forth in our 2020 Form 10-K, Part 1, Item 14 and the Risk Factors set out below.

General COVID-19 Pandemic Update & Overview

Cinema industry box office results have been negatively impacted in a material way by governmentally ordered closures designed to
address the COVID-19 pandemic. As the pandemic has abated, cinemas have in large part reopened in the markets where we do
business. However, cinema attendances are still below pre-pandemic levels due to a variety of factors, including social distancing
requirements, until relatively recently, the lack of strong film product, public reticence to participate in group activities, and, to some
extent, competition from streaming services. Patrons who have returned are responding well to our expanded food and beverage
offerings, as per caps continue to strengthen. The industry has, in recent months, experienced a positive shift in box office results with
the releases of more traditional blockbuster movies to theaters, such as Godzilla vs. Kong and F9: The Fast Saga. The performance of
these films has provided optimism for the cinema industry. However, the surge in COVID-19, including the emergence of the Delta
variant, has increased industry uncertainty and uncertainty for our own cinemas.

Our real estate business has been less impacted, and virtually all of our tenants are currently paying full rents. STOMP reopened at our
Orpheum Theater in New York on July 20, 2021, and Audible, an Amazon company, continues to license our Minetta Lane Theater in
New York.

In response to lower cash inflows from our cinema businesses, our Company reviewed our real estate portfolio to identify assets that
had not been adversely impacted by the pandemic and which would require material capital investment to generate any meaningful
increase in value. We have partially used the proceeds from the sale of these properties to pay down debt, to cover operating expenses,
and to fund limited capital improvements.

We have been able to maintain most of our assets and keep our key personnel in place as we reopen our cinemas. Generally speaking,
our lenders and landlords continue to work with us, and we have not lost any of our cinemas or other assets to default. We continue to
be in discussions with various of our landlords about rent abatements and/or deferrals. We have a variety of landlords, and these
discussions are being progressed on a location-by-location basis. At the present time, we have two landlords who have made court
filings seeking eviction. These cinemas are currently open to the public under our operation. Notwithstanding these filings, while these
discussions with these landlords are ongoing, and while no assurances can be given, we anticipate that these discussions will result in a
mutually acceptable path forward at these two locations. Further, our relationships with our film suppliers continue to be strong.

With the development and distribution of a variety of vaccines, and a government focus on reopening the social aspects of our lives, we
anticipate that the impact of the COVID-19 pandemic on our results of operation will be a passing event in the long-term, and we
believe that we will ultimately return to results that resemble those of the pre-pandemic era in the future. However, no assurance can be
given that we will achieve these results and, unfortunately, there is still a risk of future global outbreaks of COVID-19 and its
associated variants, such as the Delta variant, which we are currently witnessing. Where vaccine roll outs have been limited in
distribution, such as in Australia and New Zealand, these variant outbreaks could impact those countries, and our business in those
countries, to a higher degree.

COVID-19 Impact on our Cinema Business

In March 2020, as a result of the COVID-19 pandemic, all of our cinemas in the United States, Australia, and New Zealand were forced
to temporarily close by government mandate, ultimately causing an immediate halt to our cinema income. On May 27, 2020,
approximately three months after the initial closure, our first two cinemas, which were located in New Zealand, reopened. As of the
date of this Report, 45 of our 62 global cinema circuit are open: 20 of our 24 cinemas in the United States, 14 of our 26 cinemas in
Australia, and 11 of our 12 cinemas in New Zealand. Of the theaters that remained closed, two cinemas have been closed since before
the onset of the pandemic: one (in Honolulu at the Kahala Mall) for a major renovation and the other (in Courtenay Central,
Wellington) to address seismic issues. While at one point all of our Australian cinemas were able to reopen, as of the date of this
Report, 12 cinemas in Australia have temporarily closed again due to the government mandated response to the presence of the
COVID-19 Delta variant combined with a limited supply of vaccines. Until vaccines become widely available in Australia and New
Zealand, it is possible that more cinemas in Australia and/or New Zealand may close temporarily from time to time by government
order.

Since reopening our cinemas, we have expanded our cinema portfolio. On December 22, 2020, we opened a six-screen Reading
Cinemas at Jindalee in Queensland, Australia, and on June 16, 2021, we opened a state-of-the-art cinema at the expanded Millers
Junction Village in Victoria, Australia.

Despite reduced admissions and box office results as a result of the COVID-19 pandemic, we are pleased with the Food & Beverage
(“F&B”) per caps currently being achieved as of the date of this Report. Also, at the time the COVID-19 pandemic hit, we were already
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taking steps in our circuit to manage competition from streaming services by improving the quality of our cinema offering (luxury
recliner seating, presentation screens, and premium sound) and improving the quality and range of our F&B programs.

COVID-19 Impact on our Real Estate Business

As of the date of this Report, 96% of our tenants in our Australian and New Zealand real estate businesses are currently open for
trading (some with trading restrictions in place).

Historically in the U.S., the majority of our real estate income has been generated by licensing revenue from our live theatres, which are
licensed to third-party producers. While these venues have been closed to public performances for the first half of 2021, we have
continued to receive some income from these assets. On July 20, 2021, STOMP began performances at our Orpheum Theatre in New
York City. Our Minetta Lane Theatre in New York City continues to be licensed to Audible, an Amazon company, which uses the
theatre to produce content and for periodic limited term productions open to the public. We have been advised by Audible that it
anticipates reopening its productions to the public in the third quarter of this year. In addition, we began receiving rental income from
our Culver City tenant in October 2020, income which did not exist prior to October 2020.

As mentioned previously, we monetized certain real estate assets that had maintained their value despite the effects of the COVID-19
pandemic, and which would have required capital investment to have achieved any meaningful increases in value.

e On March 4, 2021, we sold our two industrial properties adjacent to the Auckland Airport in Manukau/Wiri in New Zealand,
representing 70.4 acres, for $56.1 million (NZ $77.2 million). We recognized a gain on sale after costs to sell of $41.0 million
(NZ$56.3 million) over our $13.6 million (NZ$18.7 million) net book value. As raw land, this asset produced no operating
income while continuing to generate carrying costs, such as taxes, insurance, and maintenance.

e On March 5, 2021, we sold our approximately 202-acre raw land holdings in Coachella, California for $11.0 million
(recognizing a gain on sale after costs to sell of $6.3 million over our $4.4 million net book value). As a 50% member of
Shadow View Land and Farming LLC, the entity that owned the property, our Company received 50% of the sale, being $5.3
million. As raw land, this asset produced no operating income while continuing to generate carrying costs, such as taxes,
insurance and maintenance.

e OnJune 9, 2021, we sold our Auburn/Redyard Center (including the 114,000 square feet of undeveloped land) located in
Auburn, New South Wales for $69.6 million (AU$90.0 million). We recognized a gain on sale after costs to sell of $38.7
million (AU$50.1 million) over our $30.2 million (AU$39.1 million) net book value. As part of the transaction, we entered
into a lease with the purchaser to continue to operate the cinema at that location.

e  OnJune 30, 2021, we sold our Royal George Theatre property in Chicago for $7.1 million. We realized a gain on sale after
costs to sell of $5.0 million over our $1.8 million net book value.

In regard to our 44 Union Square property, we substantially completed construction of our redevelopment project in Manhattan and
obtained, and have subsequently maintained, a core and shell temporary certificate of occupancy. While COVID-19 has severely
constrained leasing activity in Manhattan, the property is now ready for tenant improvements and occupancy once a lease is signed. We
have been in discussions with national retail tenants about leasing space at 44 Union Square. However, no assurance can be given that
we will be able to lease the space on acceptable terms in the near term.

As for our other real estate holdings, subject to capital availability and assuming a return to normalcy, we will once again put emphasis
on developing and enhancing our Courtenay Central, Cannon Park, and Newmarket ETCs, and our Cinemas 1,2,3, and our Philadelphia
Viaduct properties.

In Conclusion

In response to the COVID-19 pandemic, we have taken a number of significant steps to preserve our liquidity, and we will continue to
evaluate our operations as the pandemic continues. We modified our business strategy in order to ensure our long-term viability in a
way that would not have a dilutive impact on our stockholders, overleverage our Company, or require that we fire sale assets. In
arriving at the determination to rely upon the monetization of certain real estate assets to bridge this gap in cinema cashflow and to
reduce our need to make capital expenditures, we considered a variety of alternatives, including the issuance of additional common
stock and the issuance of high interest rate “junk” debt. We determined that it would be in the best interests of our Company and our
stockholders to not dilute equity by issuing stock in the middle of an unprecedented pandemic and to not mortgage our future with high
interest rate debt.
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BUSINESS OVERVIEW

We are an internationally diversified company principally focused on the development, ownership, and operation of entertainment and
real estate assets in the United States, Australia, and New Zealand. Currently, we operate in two business segments:

e Cinema exhibition, through our 62 cinemas.

e Real estate, including real estate development and the rental of retail, commercial, and live theatre assets.

We have consistently stated our belief that these two business segments complement one another, as we have used the comparatively
consistent pre-COVID-19 cash flows generated by our cinema operations to fund the front-end cash demands of our real estate
development business. Now, we are relying upon income from our real estate assets, and the imbedded value in those assets, to support
our Company through the COVID-19 crisis. As we continue to navigate the uncertainty and challenges posed by the global COVID-19
pandemic, including the emergence of new variants, we are steadfast in our belief that this two-pronged, diversified international
business strategy has supported the strength and long-term viability of our Company.

Key Performance Indicators

A key performance indicator utilized by management is F&B Spend Per Patron (“SPP”). Upgrading our F&B menus at a number of our
global cinemas is one of our strategic priorities. We use SPP as a measure of our performance as compared to the performance of our
competitors, as well as a measure of the performance of our F&B operations. While ultimately, the profitability of our F&B operations
depends on a variety of factors, including labor cost and cost of goods sold, we think that this calculation is important to show how well
we are doing on a top line basis. Due to the COVID-19 pandemic and the temporary closure of our cinema and live theatre operations
in the U.S., Australia, and New Zealand for a substantial portion of the year ended December 31, 2020 and partially through the six
months ended June 30, 2021, and due to the lower attendances resulting from social distancing requirements, the lack of new and
compelling film product, and the reticence of customers to participate in social gatherings with third parties, management does not
currently believe that a discussion of Reading’s key performance indicators will serve as a useful metric for stockholders. Management
intends to resume providing a discussion of our key performance indicators in the future.
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Cinema Exhibition Overview

We operate our worldwide cinema exhibition businesses through various subsidiaries under various brands:
e inthe U.S., under the Reading Cinemas, Angelika Film Centers, and Consolidated Theatres brands.
e in Australia, under the Reading Cinemas, the State Cinema, and the unconsolidated joint venture, Event Cinemas brands.
e in New Zealand, under the Reading Cinemas and the unconsolidated joint ventures, Rialto Cinemas brands.

Shown in the following table are the number of locations and screens in our theater circuit in each country, by state/territory/region, our
cinema brands, and our interest in the underlying assets as of June 30, 2021.

Interest in Asset

State / Territory / Location Screen Underlying the Cinema
Country Region Count Count Leased Owned Operating Brands
United States Hawaii 9 98 9 Consolidated Theatres
California 7 88 7 Reading Cinemas, Angelika Film Center
New York 3 16 2 1 Angelika Film Center
Texas 2 13 2 Angelika Film Center
New Jersey 1 12 1 Reading Cinemas
Virginia 1 8 1 Angelika Film Center
Washington, D.C. 1 3 1 Angelika Film Center
U.S. Total 24 238 23 1
Australia Victoria 8 57 8 Reading Cinemas
New South Wales 6 44 5 1 Reading Cinemas
Queensland 6 56 3 3 Reading Cinemas, Event Cinemas‘?
Western Australia 2 16 1 1 Reading Cinemas
South Australia 2 15 2 Reading Cinemas
Tasmania 2 14 2 Reading Cinemas, State Cinema
Australia Total 26 202 21 5
New Zealand Wellington 3 18 2 1 Reading Cinemas
Otago 3 15 2 1 Reading Cinemas, Rialto Cinemas®
Auckland 2 15 2 Reading Cinemas, Rialto Cinemas®
Canterbury 1 8 1 Reading Cinemas
Southland 1 5 1 Reading Cinemas
Bay of Plenty 1 5 1 Reading Cinemas
Hawke's Bay 1 4 1 Reading Cinemas
New Zealand Total 12 70 7 5
GRAND TOTAL 62 510 51 11

(1)  Our Company has a 33.3% unincorporated joint venture interest in a 16-screen cinema located in Mt. Gravatt, Queensland managed by Event Cinemas.
(2) Our Company is a 50% joint venture partner in two New Zealand Rialto Cinemas, with a total of 13-screens. We are responsible for the booking of these
cinemas and our joint venture partner, Event Cinemas, manages their day-to-day operations.

Real Estate Overview

Through our various subsidiaries, we engage in the real estate business through the development and ownership and rental or licensing
to third parties of retail, commercial, and live theatre assets. We own the fee interests in both of our live theatres and in 11 of our
cinemas (as presented in the preceding table). Our real estate business creates long-term value for our stockholders through the
continuous improvement and development of our investment and operating properties, including our ETCs.

Our real estate activities have historically consisted principally of:

o the ownership of fee or long-term leasehold interests in properties used in our cinema exhibition activities or which were
acquired for the development of cinemas or cinema-based real estate development projects;

e the acquisition of fee interests in land for general real estate development;
e the licensing to production companies of our live theatres; and,
o the redevelopment of our existing fee-owned cinema or live theatre sites to their highest and best use.
In light of the geographic reach of our business, and the highly localized nature of the real estate business, we have historically made

use of third-party contractors to provide on-site management and leasing administration functions for our Australia and New Zealand
real estate portfolio. We have now built upon our internal resources in this regard, allowing us to terminate all third-party contracts.
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Cinema Exhibition

Our cinema revenues consist primarily of admissions, F&B, advertising, gift card purchases, theater rentals, and online convenience fee
revenue generated by the sale of our cinema tickets through our websites and mobile apps. Cinema operating expenses consist of the
costs directly attributable to the operation of the cinemas, including film rent expense, operating costs, and occupancy costs. Cinema
revenues and expenses fluctuate with the availability of quality first run films and the numbers of weeks such first run films stay in the
market. For a breakdown of our current cinema assets that we own and/or manage, please see Part I, Item 1 — Our Business of our 2020
Form 10-K.

While our capital projects in recent years have been focused on growing our real estate segment, we have also focused on improving
and enhancing our cinema exhibition portfolio. With the impact of the COVID-19 pandemic on our business, management reprioritized
most of our capital expenditures based on assessments of market and lease conditions and liquidity requirements.

Cinema Additions and Enhancements

The latest additions and enhancements to our cinema portfolio as of June 30, 2021, are as follows:

o Opened a new state-of-the-art six-screen Cinema in Victoria, Australia: On June 16, 2021, we opened a Reading Cinemas at
the expanded Millers Junction Village featuring two TITAN LUXE auditoriums with DOLBY ATMOS immersive sound,
luxury recliner seating in all auditoriums, and an enhanced F&B offering.

e  Opened a new state-of-the-art six-screen Cinema in Queensland, Australia: On December 22, 2020, we opened a Reading
Cinemas at Jindalee featuring a TITAN LUXE auditorium with DOLBY ATMOS immersive sound, luxury recliner seating in
all auditoriums, and an enhanced F&B offering.

e U.S. Renovations: In late 2019, we commenced the renovation of our Consolidated Theatre at the Kahala Mall in Honolulu.
The renovation work was suspended at the end of the first quarter in 2020 as a result of the initial COVID-19 shutdown. When
reopened, the theatre will feature recliner seating throughout along with a state-of-the-art kitchen and an elevated F&B menu.
As of the date of this Report, we have reactivated our renovation plans with a targeted relaunch of this theater during the
fourth quarter of 2021.

e  As of the date of this Report, we have converted 94 of our 238 U.S. auditoriums to luxury recliner seating. When the above-
mentioned renovations in Hawaii are completed, we anticipate this will account for at least an additional 16 auditoriums
converted to luxury recliner seating.

Cinema Pipeline

By the end of 2022, we anticipate adding two new Reading Cinemas, totaling 13-screens, to our Australian cinema circuit pursuant to
ATL: (i) Traralgon outside of Melbourne, VIC and (ii) South City Square in Brisbane, QLD. With respect to our Traralgon cinema, the
landlord has been delayed in turning over the space for the cinema fit out, and discussions about the tenancy and scheduling are
ongoing. We expect to receive a hand-over from the landlords of both Traralgon and South City Square early in 2022, with tentative
openings by mid-year.

Our focus with respect to new cinemas includes state-of-the-art projection and sound, luxury recliner seating, enhanced F&B (typically
including alcohol service), and typically at least one major TITAN-type presentation screen. Our focus is on providing best-in-class
services and amenities that will differentiate us from in-home and mobile viewing options. We believe that a night at the movies should
be a special and premium experience and, indeed, that it must be in order to compete with the variety of options being offered to
consumers through other platforms.

During the remainder of 2021, we will continue to focus on the enhancement of our proprietary online ticketing and F&B capabilities
and social media interfaces. These are intended to enhance the convenience of our offerings and to promote guest affinity with the
experiences and products that we are offering. We will also be focusing on post-COVID-19 technology improvements to facilitate
improved contactless experiences.

As of the end of 2020, we offered online ordering of our full F&B menu for all of our brands in the U.S. through their respective mobile
apps. We anticipate expanding this capability to our Australia and New Zealand brands by the end of 2021. In December 2020, we
launched our own streaming service, Angelika Anywhere, in the U.S., which is curated for film lovers of independent and foreign film,
documentaries, and the more specialized movies from the major studios. We expect to expand our streaming services to Australia and
New Zealand in 2021.
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Cinema Closures

As mentioned in prior filings, as of the end of the first quarter of 2020, all of our cinemas in the United States, Australia, and New
Zealand were temporarily closed in accordance with the directions and recommendations of the relevant local, state, and federal
authorities relating to the COVID-19 pandemic. All of our Australian theaters have reopened since the initial COVID-19 lockdowns.
However, due to recent lockdowns in Australia, 14 of our 26 theaters are currently operating. As for our theaters in New Zealand, all of
our theaters have reopened with the exception of our Reading Cinemas at Courtenay Central, which remains temporarily closed due to
seismic concerns. In the U.S., mass roll outs of the COVID-19 vaccination have allowed more of our cinemas to reopen, and, as of the
date of this Report, we have reopened 20 of our 24 cinemas. In late 2019, we commenced the renovation of our Consolidated Theatre at
the Kahala Mall in Honolulu. The renovation work was suspended at the end of the first quarter in 2020 as a result of the initial
COVID-19 shutdown. As of the date of this Report, we have reactivated our renovation plans with a targeted relaunch of this theater
during the fourth quarter of 2021. We also anticipate reopening the Consolidated Theatre in Kapolei during the fourth quarter of 2021.
We do not have anticipated reopening dates for the other two Consolidated Theatres in Hawaii.

In January 2019, we temporarily closed our Courtenay Central cinema in Wellington, New Zealand. This temporary closure is related
to seismic concerns and is currently ongoing. While we continue to advance our planning for the center and have continued
conversations with consultants, tenants, potential tenants, and city representatives, given the uncertainty surrounding the COVID-19
pandemic, we have no fixed time frame for the commencement of the redevelopment of this property.

Prior to COVID-19, some of our cinemas have encountered new competition, and we believe that others will benefit from planned
refurbishment and upgrading. The scope, extent, and timing of such refurbishment and upgrading will be necessarily impacted by our
need to preserve capital and liquidity while we work through the various challenges posed by the ongoing COVID-19 pandemic.

Upgrades to our Film Exhibition Technology and Theater Amenities

Prior to COVID-19, we focused on areas of the well-established cinema business where we believe we have growth potential and
ultimately, provide long-term value to our stockholders. We invested in both the upgrading of our existing cinemas and the
development of new cinemas to provide our customers with premium offerings, including state-of-the-art presentation (including
sound, lounges, and bar service) and luxury recliner seating. As of June 30, 2021, all of the upgrades to our theater circuits’ film
exhibition technology and amenities over the years are as summarized in the following table:

Location Screen
Count Count
Screen Format
Digital (all cinemas in our theater circuit) 62 510
IMAX 1 1
TITAN XC and LUXE 26 32
Dine-in Service
Gold Lounge (AU/NZ)(D 9 24
Premium (AU/NZ)® 16 42
Spotlight (U.S.)® 1 6
Upgraded Food & Beverage menu (U.S. )(4) 16 n/a
Premium Seating (features recliner seating) 28 173
Liguor Licenses ©) 35 n/a

(1) Gold Lounge: This is our "First Class Full Dine-in Service" in our Australian and New Zealand cinemas, which includes an upgraded F&B menu (with
alcoholic beverages), luxury recliner seating features (intimate 25-50 seat cinemas) and waiter service.

(2) Premium Service: This is our "Business Class Dine-in Service" in our Australian and New Zealand cinemas, which typically includes upgraded F&B menu
(some with alcoholic beverages) and may include luxury recliner seating features (less intimate 80-seat cinemas), but no waiter service.

(3) Spotlight Service: Our first dine-in cinema concept in the U.S. at Reading Cinemas in Murrieta, California. Six of our 17 auditoriums at this theater feature
waiter service before the movie begins with a full F&B menu, luxury recliner seating, and laser focus on customer service. Our Spotlight service has been
temporarily suspended since the initial COVID-19 shutdown.

(4) Upgraded Food & Beverage Menu: Features an elevated F&B menu including a menu of locally inspired and freshly prepared items that go beyond
traditional concessions, which we have worked with former Food Network executives to create. The elevated menu also includes beer, wine and/or spirits at
most of our locations.

(5) Liquor Licenses: Licenses are applicable at each cinema location, rather than each theater auditorium. For accounting purposes, we capitalize the cost of
successfully purchasing or applying for liquor licenses meeting certain thresholds as an intangible asset due to long-term economic benefits derived on future
sales of alcoholic beverages. As of June 30, 2021, we have pending applications for additional liquor licenses for ten theaters in the U.S. and two in New
Zealand.
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Real Estate

As of June 30, 2021, our operating properties consisted of the following:
e Newmarket Village (Brisbane area, QLD), Cannon Park (Townsville, QLD), The Belmont Common (Perth area, WA), and
Courtenay Central (Wellington, NZ). On June 9, 2021, we sold our Auburn/Redyard shopping center (Auburn, NSW);

e  two single-auditorium live theatres in Manhattan (Minetta Lane and Orpheum). On June 30, 2021, we sold the Royal George
Theatre, our four-auditorium live theatre complex in Chicago;

e  our corporate office buildings in Culver City, California and Melbourne, Australia; and

o the ancillary retail and commercial tenants at some of our non-ETC cinema properties.

At the start of the spread of the COVID-19 pandemic, varied trading restrictions, some enforced by the government, affected many of
our tenants at our ETCs in Australia and New Zealand. As of the date of this Report, 96% of our tenants in our Australian and New
Zealand real estate businesses are currently open for trading (some with trading restrictions in place).

In addition, as of June 30, 2021, we had unimproved real estate held for development in connection with Courtenay Central in New
Zealand and properties (located principally in Pennsylvania) used in our legacy activities.

Our key real estate transactions in recent years are as follows:
Strategic Acquisitions

o  Exercise of Option to Acquire Ground Lessee's interest in Ground Lease and Improvements Constituting the Village East
Cinema — On August 28, 2019, we exercised our option to acquire the ground lessee’s interest in the ground lease underlying
the real property assets constituting our Village East Cinema in Manhattan. The purchase price under the option is $5.9
million. It was initially agreed that the transaction would close on or about May 31, 2021. On March 29, 2021, we extended
this closing date to January 1, 2023. As the transaction is a related party transaction, it was reviewed and approved by our
Board’s Audit and Conflicts Committee and supported by a third-party valuation, which showed substantial value in the option
and, upon closing, will result in an annual rent savings of $590,000.

Strategic Asset Monetizations

United States:

o  Landholding in Coachella, California — This non-income producing land was sold on March 5, 2021, for $11.0 million. As a
50% member of Shadow View Land and Farming LLC, the entity that owned that property, our Company received 50% of the
sale, being $5.3 million.

e Royal George in Chicago, Illinois — On June 30, 2021, we sold our property for $7.1 million.

Australia:

e  ETC in New South Wales, Australia — On June 9, 2021, we sold our Auburn/Redyard shopping center for $69.6 million
(AU$90.0 million).

New Zealand:

o Landholding in Manukau/Wiri, New Zealand — This non-income producing land was sold on March 4, 2021, for $56.1 million
(NZ$77.2 million).

Value-creating Opportunities

The implementation of most of our Company’s real estate development plans have been delayed due to COVID-19 and the need to
conserve capital. However, we continue to believe that our Company’s strong real estate asset base has and will provide (i) increased
financial security through the potential monetization of certain real estate assets or (ii) provide collateral for strategic re-financing, in
each case to meet liquidity demands. We intend to continue to emphasize the prudent development of our real estate assets.

United States:

e Sepulveda Office Building (Culver City, U.S.) — On May 27, 2020, we leased on a multi-year basis the entire second floor of
our headquarters building in Culver City, California (approximately 12,000 usable square feet) to WWP Beauty
(wwpinc.com), a global company with over 35 years of experience providing the cosmetics and personal care industries with a
range of packaging needs. On the date of the lease, possession of the space was turned over to WWP Beauty, which was

responsible for building out its space. Straight line rent commenced in May 2020 and cash rent payment began in October
2020.
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44 Union Square Redevelopment (New York City, U.S.) — Historically known as Tammany Hall, this building with
approximately 73,000 square feet of net rentable area overlooks Manhattan’s Union Square. During the COVID-19 pandemic,
New York City shut down non-essential construction and business, including construction work at our site. However, the
construction of the improvements necessary to obtain a core and shell temporary certificate of occupancy were substantially
completed prior to the shutdown. On July 1, 2020, the site reopened for construction activities, and on August 31, 2020, we
received a temporary certificate of occupancy for the core and shell of the building, which has been continuously renewed
pending construction of tenant improvements.

Our leasing team continues to pursue potential tenants. This building, hailed as a dramatic piéce de résistance with its first in
the city, over 800-piece glass dome, brings the future to New York’s fabled past and was awarded in 2020 the ENR New
York’s Best Projects awards for Renovation/Restoration and for Safety. In July 2021, 44 Union Square/Tammany Hall was a
jury and popular choice winner in the Architecture and Collaboration concept category of the Architizer A+ Awards, the
world’s largest awards program for architecture and building products. We believe 44 Union Square is attractive to potential
tenants interested in both (i) operating in New York City and (ii) seeking to have greater control over the size and design of
their spaces in a post-COVID-19 environment. It is one of a very limited number of “brandable” sites available for lease in
New York City and can be delivered immediately upon the execution of leases.

We have been in discussions with national retail tenants about leasing space at 44 Union Square. However, no assurance can
be given that we will be able to lease the space on acceptable terms in the near term.

Minetta Lane Theatre (New York City, U.S.) — Prior to COVID-19, our theatre was used by Audible, an Amazon company, to
present plays featuring a limited cast of one or two characters and special live performance engagements, which it recorded
and made available to the public through the Audible streaming service. Due to COVID-19, no shows have been presented
since March 2020 and the theatre remains closed to the public. It is currently anticipated that New York City theatre venues
will reopen on or about September 2021. In late 2019, we completed an initial feasibility study for the potential redevelopment
of this asset. We will refocus our efforts on this project at a later date as New York City continues to show signs of recovery
from the impacts of the COVID-19 pandemic. In the interim, we renewed our license arrangement with Audible which extends
through March 15, 2023, with a one-year option to extend.

Cinemas 1,2,3 Redevelopment (New York City, U.S.) — Given the expiration of two of our Upper East Side (New York City)
cinema leases, we have determined to continue to operate this location as a cinema for at least the near term. We intend to seek
a rezoning of this property to allow us to continue our cinema use as a part of any such redevelopment. However, all other
redevelopment activity related to this location has been suspended until we are able to develop a better understanding of the
ongoing effects of COVID-19 on our assets and the market.

New Zealand:

Courtenay Central Redevelopment (Wellington, New Zealand) — Located in the heart of Wellington — New Zealand’s capital
city — our Courtenay Central property covers, on a consolidated basis through various subsidiaries, 161,000 square feet of land
situated proximate to (i) the Te Papa Tongarewa Museum (attracting over 1.5 million visitors annually, pre-COVID), and (ii)
across the street from the site of the future Wellington Convention and Exhibition Centre (wcec.co.nz), the capital’s first
premium conference and exhibition space, which is due to be completed in 2023. Despite the COVID-19 pandemic,
construction for this major public project has resumed and plans include the creation of a public concourse linking through to
Wakefield Street, which is across the street from our Courtenay Central project.

As previously reported, damage from the 2016 Kaikoura earthquake necessitated demolition of our nine-story parking garage
at the site, and unrelated seismic issues caused us to close major portions of the existing cinema and retail structure in early
2019. Prior to the COVID-19 pandemic, the real estate team had developed a comprehensive plan featuring a variety of uses to
complement and build upon the “destination quality” of the Courtenay Central location. Notwithstanding the COVID-19
pandemic, our real estate team is continuing to work with our consultants, tenants, potential tenants, and city representatives to
advance our redevelopment plans for this property.

Corporate Matters

Stock Repurchase Program — On March 10, 2020, our Board of Directors authorized a $25.0 million increase to our 2017
stock repurchase program, extending the program to March 2, 2022, and bringing our total authorized repurchase amount
remaining to $26.0 million. Through June 30, 2021, we have repurchased 1,792,819 shares of Class A Common Stock at an
average price of $13.39 per share (excluding transaction costs). No shares were purchased during the six months ended
June 30, 2021.
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Due to the COVID-19 pandemic and its impact on our overall liquidity, our stock repurchase program has and will likely
continue to take a lower capital allocation priority for the foreseeable future.

Board Compensation and Stock Options Committee — Our Compensation and Stock Options Committee, in early 2021,
determined to pay out no cash bonuses, with respect to 2020, to any Company senior executives, including our CEO.
Following the expiration of the Reading International Inc. 2010 Stock Incentive Plan (as amended, the "2010 Plan"), our
Board of Directors adopted the Reading International, Inc. 2020 Stock Incentive Plan (the “2020 Plan’), which was approved
by our stockholders on December 8, 2020. The aggregate total number of shares of Common Stock authorized for issuance
under the 2020 Plan was 1,250,000 shares of Class A Common Stock and 200,000 shares of Class B Stock. In addition, if any
awards outstanding under the 2010 Plan are subsequently forfeited or if the related shares are repurchased, a corresponding
number of shares will automatically become available for issuance under the 2020 Plan, resulting in an increase in the number
of shares available for issuance under the 2020 Plan (up to an additional 1,096,938 shares of Class A Common Stock). In
April 2021 the Company issued 285,718 RSUs to senior management and other key employees.
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Our Financing Strategy

Prior to the interruption to our revenues caused by the COVID-19 pandemic, we have used cash generated from operations and
other excess cash to the extent not needed to fund capital investments contemplated by our business plan, to pay down our loans
and credit facilities. This has provided us with availability under our loan facilities for future use and thereby, reduced interest
charges. On a periodic basis, we have reviewed the maturities of our borrowing arrangements and negotiated renewals and
extensions where necessary. In 2020, we completed amending and extending various financing arrangements less than two weeks
prior to the COVID-19 government mandated shutdowns, which we believe has helped provide the necessary liquidity to see us
through the COVID-19 crisis.

In response to the COVID-19 pandemic, the temporary closure of our theaters, and the trading restrictions placed on many of our
real estate tenants, we had fully drawn-down on all our available operating lines-of-credit by the end of the first quarter of 2020, to
provide additional liquidity. In 2021, the monetization of certain real estate assets funded our ability to pay down debt thereby
increasing our future availability and, in some places, permanently reducing our loan funding amounts.

For more information about our liquidity and financing strategy, please refer to Note 3 — Impact of COVID-19 Pandemic on
Liquidity to the Consolidated Financial Statements included herein.

Bank of America Loan

On March 6, 2020, we (i) entered into an amendment for our $55.0 million credit facility with Bank of America, which supports
our U.S. Cinema operations, extending the maturity date to March 6, 2023, and (ii) also extending the term of our $5.0 million line
of credit with Bank of America to March 6, 2023.

On August 7, 2020, we entered into a Waiver and Second Amendment to the Second Amended and Restated Credit Agreement
(“Amendment”) modifying certain financial covenants within this credit facility and temporarily suspended the testing of certain
other covenant tests through measurement period ending September 30, 2021. The modifications also include a new covenant
related to maintenance of certain liquidity levels. Under the Amendment, cash balances in excess of $3.0 million, at the end of each
Friday, will be used to paydown the facility debt. However, this is not a permanent reduction in that credit facility and, subject to
the satisfaction of draw down requirements, will be available for re-borrowing. The testing of the financial covenant resumes for
the measurement period ending December 31, 2021. In addition to the covenant modifications, the interest rate on borrowings
under this facility was fixed at 3.0% above the “Eurodollar” rate, which itself now has a floor of 1.0%. As of June 30, 2021, we
had $10.0 million available under this credit facility. In regard to the line of credit, we also modified the interest rate, wherein the
LIBOR portion of the rate now has a floor of 1.0%. Such modifications were not considered to be substantial under U.S. GAAP.

Cinemas 1,2,3 Term Loan

On March 13, 2020, Sutton Hill Properties LLC, our 75% subsidiary, increased its term loan with Valley National Bank to $25.0
million from $20.0 million, with an interest rate based on the greater of (i) the two-year U.S. Treasury Rate plus 2.5% or (ii)
4.25%. The current interest rate used for the Valley National loan is 4.25%. This loan matures on April 1, 2022, with two
six-month options to extend through April 1, 2023. With the availability of these loan extensions, we continue to keep the loan
long-term.

NAB Corporate Term Loan (AU)

Prior to COVID-19, in March 2019, we amended our Revolving Corporate Markets Loan Facility with NAB from a facility
comprised of (i) an AU$66.5 million loan facility and (ii) a bank guarantee of AU$5.0 million into (i) an AU$120.0 million
Corporate Loan facility, with a due date of December 31, 2023, of which AU$80.0 million is revolving and AU$40.0 million is
core and (ii) a Bank Guarantee Facility of AU$5.0 million at a rate of 1.85% per annum. Such debt modifications of this particular
term loan were not considered to be substantial under U.S. GAAP.

On August 6, 2020, we modified certain covenants within this Revolving Corporate Markets Loan Facility with NAB (the “NAB
Amendment”). These modifications applied until the quarter ended June 30, 2021. In addition, for the period in which these
covenant modifications applied, the interest rate on amounts borrowed under the facility was 1.75%. The NAB Amendment
modifies the Fixed Charge Cover Ratio testing for the quarters through June 30, 2021, so that ratio testing is calculated on each
respective quarter’s trading performance, as opposed to on a trailing twelve-month basis and waives the leverage ratio testing
through the quarter ended June 30, 2021. Such a modification was not considered to be substantial under U.S. GAAP.

On December 29, 2020, to fund the completion of our recently opened cinema in Jindalee, Queensland, we amended our loan
facility to increase the core portion of our Revolving Corporate Markets Loan Facility by AU$3.0 million and is repayable in
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semi-annual installments of AU$500,000, the first installment being April 30, 2021, until fully repaid on October 31, 2023. This
amendment increases the Facility Limit to AU$123.0 million, which will be reduced back to AU$120.0 million as the Reading
Cinemas Jindalee funding is repaid. We further modified certain covenants within this Revolving Corporate Markets Loan Facility
with NAB. The Fixed Charge Cover Ratio testing periods were further modified through the quarter ended September 30, 2021.
The Leverage Ratio was also modified through the quarter ended June 30, 2022.

On June 9, 2021, AU$20.0 million of the net sale proceeds of our Auburn/Redyard shopping center was used to pay down the
facility, permanently reducing by that amount the availability under the line. The total fully drawn NAB facility at June 30, 2021,
was AU$102.5 million.

Westpac Bank Corporate Credit Facility (NZ)

On December 20, 2018, we restructured our Westpac Corporate Credit Facilities. The maturity of the 1st tranche (general/
non-construction credit line) was extended to December 31, 2023, with the available facility being reduced from NZ$35.0 million
to NZ$32.0 million. The facility bears an interest rate of 1.75% above the Bank Bill Bid Rate on the drawn down balance and a
1.1% line of credit charge on the entire facility.

On July 27, 2020, we modified the agreement with Westpac and increased the interest rate and line of credit charge to 2.40% above
the Bank Bill Bid Rate and 1.65%, respectively. The maturity date was extended to January 1, 2024. Such modifications of this
facility were not considered to be substantial under U.S. GAAP. On May 7, 2021, we repaid NZ$16.0 million of this debt, which
also represented a permanent reduction in this facility to NZ$16.0 million. We have obtained waivers from Westpac suspending our
covenant testing for the second, third, and fourth quarters of 2020, and the first quarter of 2021. On June 8, 2021, we received a
Waiver from Westpac, which temporarily suspended the testing of certain covenant tests through June 30, 2021.

44 Union Square Financing

Construction of our 73,000 rentable square foot retail and office building at 44 Union Square in Manhattan is substantially
complete and a core & shell temporary certificate of occupancy has been issued to permit the construction of tenant improvements.
The property is now in its lease-up phase.

On May 7, 2021, we closed on a new three-year $55.0 million loan facility with Emerald Creek Capital secured by the 44 Union
Square property. Of the $55.0 million, $43.0 million was immediately drawn, which includes cash reserves for interest, real estate
taxes and existing mechanic’s liens. The facility bears a variable interest rate of one month LIBOR plus 6.9% with a floor of 7.0%
and has two 12-month options to extend, but may be repaid at any time, subject to notice.

Refer to Note 11 — Borrowings for additional information.
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Please refer to our 2020 Form 10-K for more details on our cinema and real estate segments.
RESULTS OF OPERATIONS

The table below summarizes the results of operations for each of our principal business segments along with the non-segment
information for the quarter and six months ended June 30, 2021, and June 30, 2020, respectively:

Quarter Ended % Change Six Months Ended % Change
June 30, June 30, Fav/ June 30, June 30, Fav/
(Dollars in thousands) 2021 2020 (Unfav) 2021 2020 (Unfav)
SEGMENT RESULTS
Revenue
Cinema exhibition $ 32,715 1,217 >100 % $ 50,829 $ 47,527 7 %
Real estate 3,448 2,303 50 % 6,771 6,905 2) %
Inter-segment elimination (130) (98) (33) % (261) (1,782) 85 %
Total revenue 36,033 3,422 >100 % 57,339 52,650 9 %
Operating expense
Cinema exhibition (31,496) (13,758)  (>100) % (53,509) (57,734) 7 %
Real estate (2,564) (1,589) ©61) % (5,219) (4,349) 20) %
Inter-segment elimination 130 98 33 % 261 1,782 85 %
Total operating expense (33,930) (15,249) (>100) % (58,467) (60,301) 3 %
Depreciation and amortization
Cinema exhibition (3,667) (3,764) 3 % (7,245) (7,543) 4 %
Real estate (1,747) (1,275) 37 % (3,588) (2,575) 39) %
Total depreciation and amortization (5,414) (5,039) (7 % (10,833) (10,118) 7 %
General and administrative expense
Cinema exhibition (4,897) 949) (>100) % (5,696) (2,158) (>100) %
Real estate (191) (246) 22 % (387) (601) 36 %
Total general and administrative expense (5,088) (1,195) (>100) % (6,083) (2,759) (>100) %
Segment operating income
Cinema exhibition (7,345) (17,254) 57 % (15,621) (19,908) 22 %
Real estate (1,054) (807) 3 % (2,423) (620) (>100) %
Total segment operating income (loss) $ (8,399) $ (18,061) 53 % $ (18,044) $ (20,528) 12 %
NON-SEGMENT RESULTS
Depreciation and amortization expense (387) (227) (70) % (618) (419) 47) %
General and administrative expense (3,746) (3,907) 4 % (7,848) (8,288) 5 %
Interest expense, net (3,005) (2,004) (50) % (7,368) (3,797) %4) %
Equity earnings of unconsolidated joint
ventures 283 274) >100 % 233 (195) >100 %
Gain (loss) on sale of assets 43,241 — — % 89,786 — — %
Other income (expense) 154 19 >100 % 1,795 (196) >100 %
Income before income taxes 28,141 (24,454) >100 % 57,936 (33,423) >100 %
Income tax benefit (expense) (5,547) 1,567 (>100) % (13,275) 4,580 (>100) %
Net income (loss) 22,594 (22,887) >100 % 44,661 (28,843) >100 %
Less: net income (loss) attributable to
noncontrolling interests (108) (185) 42 % 2,994 (266) >100 %
Net income (loss) attributable to RDI common
stockholders $ 22,702 $ (22,702) >100 % $ 41,667 $ (28,577) >100 %
Basic earnings (loss) per share $ 1.04 $ (1.04) >100 % $ 191 $ (1.31) >100 %

Consolidated and Non-Segment Results:

Second Quarter and Six Months Net Results

Net income attributable to RDI common stockholders for the quarter ended June 30, 2021, increased by $45.4 million, to $22.7 million,
when compared to the same period in the prior year, and basic EPS increased by $2.08, to $1.04 for the quarter ended June 30, 2021,
compared to the quarter ended June 30, 2020. These increases came primarily from the gain on sale of assets related to our Auburn/
Redyard and Royal George properties in June of 2021. Also, due in part to the large scale COVID-19 vaccine roll outs in the U.S., a
majority of our cinemas have now reopened, and major studios have once again released tentpole films. This in turn caused our Cinema
Exhibition segment operating loss to decrease from a loss of $17.3 million for the quarter ended June 30, 2020 (when most of our
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cinemas remained closed due to local government mandates related to the COVID-19 pandemic), to a loss of $7.3 million for the
quarter ended June 30, 2021.
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For the six months ended June 30, 2021, net income attributable to RDI common stockholders increased by $70.2 million, to $41.7
million, compared to the same period in the prior year. Basic EPS for the six months ended June 30, 2021, increased by $3.22, to $1.91
compared to the six months ended June 30, 2020. These increases are largely due to the gain on sale of assets related to our Manukau,
Coachella, Auburn/Redyard, and Royal George properties.

Revenue for the quarter ended June 30, 2021, increased by $32.6 million, to $36.0 million, when compared to the same period in the
prior year. This increase was attributable to the majority of our theaters operating during the second quarter of 2021 compared to the
second quarter of 2020, when most of our global cinemas remained closed due to the initial COVID-19 shutdowns. These positive
results were further impacted by the release of several major films in the second quarter of 2021, which collectively led to an increase
in attendance compared to the second quarter of 2020.

Revenue for the six months ended June 30, 2021, increased by $4.7 million, to $57.3 million, when compared to the same period in the
prior year. This increase was attributable to the majority of our theaters operating during the first half of 2021, with occupancy
restrictions in place, compared to the same period in 2020, when most of our global cinemas closed in late March, and remained closed,
through the second quarter of 2020 due to the initial COVID-19 shutdowns.

Non-Segment General & Administrative Expenses
Non-segment general and administrative expense for the quarter ended June 30, 2021, decreased by 4%, or $0.2 million, to $3.7 million

compared to the quarter ended June 30, 2020, due to reduced legal fees and professional and outside services related costs. This
decrease was partially offset by the strengthening of the average Australian and New Zealand dollars against the U.S. dollar.

Non-segment general and administrative expense for the six months ended June 30, 2021, decreased 5%, or $0.4 million, to $7.8
million compared to the six months ended June 30, 2020, due to reduced legal fees, professional and outside services related costs, and
corporate airfare and travel as a result of the COVID-19 pandemic.

Income Tax Expense
Income tax expense for the quarter ended June 30, 2021, increased by $7.1 million compared to the equivalent prior-year period. The

change between 2021 and 2020 is primarily related to the increase in pretax income in 2021.

Income tax expense for the six months ended June 30, 2021, increased by $17.9 million compared to the equivalent prior-year period.
The change between 2021 and 2020 is primarily related to the increase in pretax income in 2021.
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Business Segment Results

As of June 30, 2021, we leased or owned and operated 62 cinemas with 510 screens, which includes our interests in certain
unconsolidated joint ventures that total three cinemas with 29 screens. In addition, we:

owned and operated four ETCs known as Newmarket Village (in a suburb of Brisbane), The Belmont Common (in a suburb of
Perth), and Cannon Park (in Townsville) in Australia, and Courtenay Central (in Wellington) in New Zealand. As mentioned
previously, we sold our Auburn/Redyard ETC (a suburb of Sydney) on June 9, 2021;

owned and operated our headquarters office building in Culver City and, during the second quarter 2020, entered a multi-year
lease with a corporate tenant for the entire second floor;

owned and operated our headquarters office building in Melbourne, Australia;

owned and operated the fee interests in two developed commercial properties in Manhattan improved with live theatres
comprising of two stages. As mentioned previously, we sold our Royal George Theatre property in Chicago on June 30, 2021;
owned a 75% managing member interest in a limited liability company which in turn owns the fee interest in Cinemas 1,2,3;
owned our 44 Union Square property with approximately 73,000 square feet of net leasable area comprised of retail and office
space. 44 Union Square is currently in the leasing phase, and we received a temporary certificate of occupancy with respect to
the core and shell work on August 31, 2020; and

owned 197-acres principally in Pennsylvania from our legacy railroad business, including the Reading Viaduct in downtown
Philadelphia.

Our Company transacts business in Australia and New Zealand and are subject to risks associated with fluctuating foreign currency
exchange rates. During the second quarter of 2021, the average Australian dollar and New Zealand dollar strengthened against the U.S.
dollar by 17.1% and 15.7%, respectively, compared to the same period prior year.
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Cinema Exhibition

The following table details our cinema exhibition segment operating results for the quarter and six months ended June 30, 2021, and
June 30, 2020, respectively:

% Change

Quarter Ended Six Months Ended Fav/(Unfav)
June 30, % of June 30, % of June 30, % of June 30, % of Quarter Six Months
(Dollars in thoumn@ 2021 ILevenue 2020 Revenue 2021 Ilevenue 2020 Iievenue ﬁdcd E_ndcd
REVENUE
United States  Admissions revenue $ 7,163 22% $ 1 0% $ 9,048 18% $ 13,915 29% >100% (35)%
Food & beverage revenue 4,632 14% 94 8% 5,872 12% 7,058 15% >100% (17)%
Advertising and other revenue 1,310 4% 374 31% 1,974 3% 2,802 6% >100% 30)%
$ 13,105 40% $ 469 39% $ 16,894 33% $ 23,775 50% >100% 29)%
Australia Admissions revenue $ 9,898 30% $ 238 20% $ 17,360 34% $ 12,748 27% >100% 36%
Food & beverage revenue 5,163 16% 144 12% 8,884 17% 5,755 12% >100% 54%
Advertising and other revenue 1,086 3% 118 9% 2,019 5% 1,584 3% >100% 27%
$ 16,147 49% $ 500 41% $ 28,263 56% $ 20,087 42% >100% 41%
New Zealand  Admissions revenue $ 2203 7% $ 138 11% $ 3619 7% $ 2,403 5% >100% 51%
Food & beverage revenue 1,089 3% 67 5% 1,746 3% 1,051 2% >100% 66%
Advertising and other revenue 171 1% 43 4% 307 1% 211 1% >100% 45%
$ 3,463 11% $ 248 20% $ 5672 11% $ 3,665 8% >100% 55%
Total revenue $ 32,715 100% $ 1,217 100% $ 50,829 100% $ 47,527 100% >100% 7%
OPERATING EXPENSE
United States  Film rent and advertising cost $ (3,418) 10% $ an 1% 8 (4,228) 8% $ (7,268) 15% (>100)% 42%
Food & beverage cost (1,096) 4% (188) 15% (1,410) 3% (2,008) 4% (>100)% 30%
Occupancy expense (5,897) 18% (6,791) 558% (12,150)  24% (13,377) 28% 13% 9%
Other operating expense (5,605) 17% (2,888) 237% (8,637) 17% (12,129) 26% 94)% 29%
$ (16,016) 49% $ 9,878) 811% $ (26,425) 52% S  (34,782) 73% (62)% 24%
Australia Film rent and advertising cost $ (4,154) 13% $ (142) 12% $ (7,181) 14% $ (5,607) 11% (>100)% (28)%
Food & beverage cost (1,108) 3% (107) 9% (1,944) 4% (1,262) 3% (>100)% 54)%
Occupancy expense (2,652) 8% (1,799) 147% (4,839) 10% (5,687) 12% (47)% 15%
Other operating expense (4,990) 15% (1,139) 94% (8,528) 16% (6,526) 14% (>100)% GBhH%
$  (12,904) 39% $ (3,187) 262% $ (22,492) 44% $  (19,082) 40% (>100)% (18)%
New Zealand  Film rent and advertising cost $ ©975) 3% $ 45 4% $ (1,540) 3% $ (1,101) 2% (>100)% (40)%
Food & beverage cost 224) 1% 25 2% 349) 1% (220) 1% (>100)% (59)%
Occupancy expense (3200 1% (255) 21% (775) 2% (1,074) 2% 25)% 28%
Other operating expense (1,057) 3% (368) 30% (1,927) 3% 1475) 3% (>100)% 31)%
$ 2,576) 8% $ 693) 57% $ “4591) 9% $ (3,870) 8% (>100)% 19)%
Total operating expense $__(31.496) 96% $___(13.758) 1130% $___(53.508) 105% $___(57,734) 121% (>100)% 7%
DEPRECIATION, AMORTIZATION, GENERAL AND
ADMINISTRATIVE EXPENSE
United States  Depreciation and amortization $ (1,820) 6% $ (1,988) 162% $ (3,648) 7% $ (4,007) 8% 8% 9%
General and administrative expense (4,616) 13% (700) 58% (5,129) 10% 1,567) 4% (>100)% (>100)%
$ 6,436) 19% $ (2,688) 220% $ 8777 17% $ (5,574) 12% (>100)% (57)%
Australia Depreciation and amortization $ (1,528) 5% $ (1,421) 117% $ (2,955) 6% $ (2,814) 6% ®)% (5)%
General and administrative expense (281) 1% (229) 19% 568 1% 600) 1% 23)% 5%
$ (1,809 6% $ (1,650) 136% $ (3,523) 7% $ (3,414) 7% 10)% 3)%
New Zealand  Depreciation and amortization $ (319 1% $ 355) 29% $ ©642) 1% $ (721) 1% 10% 11%
General and administrative expense — 0% 20) 2% — 0% 9 (0% 100% 100%
$ @G19 1% $ @375 31% $ ©42) 1% $ (712) 1% 15% 10%
Total depreciation, amortization, general and administrative
expense 8,564 26% $ 4.713) 387% $___(12,942) 25% $ 9,700) 20% (82)% 33)%
OPERATING INCOME (LOSS) - CINEMA
United States $ 9,347) (28)% $  (12,097) (994)% $  (18,308) (35)% $  (16,582) (35)% 23% (10)%
Australia 1,434 4% (4,337) (356)% 2,248 4% (2,409) (5)% >100% >100%
New Zealand 568 2% (820) (67)% 439 1% O17) (1% >100% >100%
Total Cinema operating income (loss) $ (7,345 (22% $___(17.254)(1417)% $___(15.621) (30)% $___(19.908) (41)% 57% 22%

Second Quarter and Six Months Results

Cinema Segment Operating Income/(Loss)

Cinema segment operating loss for the quarter ended June 30, 2021, decreased by $9.9 million, to a loss of $7.3 million when compared
to the same period in 2020. This decrease was primarily driven by the majority of our theaters operating during the second quarter of
2021 compared to the second quarter of 2020, when most of our global cinemas remained closed due to the initial COVID-19
lockdowns. Furthermore, a reduction in operating restrictions and the mass vaccination campaigns and roll outs in the U.S. gave major
studios the opportunity to release new major films in theaters, such as A Quiet Place Part Il and F9: The Last Saga, leading to a
substantial increase in our admissions revenue for the quarter ended June 30, 2021.
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Cinema segment operating loss for the six months ended June 30, 2021, decreased by $4.3 million, to a loss of $15.6 million when
compared to the same period in 2020. This decrease is primarily driven by the reopening of the majority of our cinemas worldwide that
operated during the first half of 2021 as a result of vaccination roll outs in the U.S. and release of major blockbuster films.

Revenue

Cinema revenue increased by $31.5 million, to $32.7 million for the quarter ended June 30, 2021, compared to the same period in 2020.
This increase was due to a majority of our theaters being open during the current year period, as well as (i) the vaccination roll outs in
the U.S., (ii) the releases of several tentpole films by major studios, and (iii) the easing of local government restrictions in the first half
of 2021.

The financial results in each of our jurisdictions experienced increases in revenues due primarily to the majority of our global cinemas
operating during the second quarter of 2021 compared to the second quarter of 2020, when most of our global cinemas remained closed
due to the COVID-19 pandemic. Below are the changes in our cinema revenue by market for the quarter ended June 30, 2021:

U.S. Cinemas

Cinema revenue increased by $12.6 million, to $13.1 million for the quarter ended June 30, 2021, due to an over 100%

increase in attendance.

Australia Cinemas

Cinema revenue increased by $15.6 million, to $16.1 million for the quarter ended June 30, 2021, due to an over 100%
increase in attendance.

New Zealand Cinemas

Cinema revenue increased by $3.2 million, to $3.5 million for the quarter ended June 30, 2021, due to an over 100% increase
in attendance.

For the six months ended June 30, 2021, cinema revenue increased by $3.3 million, to $50.8 million compared to the same period in
2020. This increase was due to (i) cinema reopenings in the U.S., (ii) the releases of several tentpole films by major studios, and (iii)
the easing of local government restrictions in the first half of 2021, resulting in a majority of our theaters being open.

Operating expense

Operating expense for the quarter ended June 30, 2021, increased by $17.7 million, to $31.5 million. This was due to the majority of
our global cinemas reopening and operating during the second quarter of 2021 compared to the second quarter of 2020, when most of
our global cinemas were closed due to the COVID-19 pandemic.

Operating expense for the six months ended June 30, 2021, decreased by $4.2 million, to $53.5 million. This was due to a decline in
film rent and other operating expenses in the U.S.

Depreciation, amortization, general and administrative expense
Depreciation, amortization, general and administrative expense for the quarter ended June 30, 2021, increased by $3.9 million, to $8.6
million, compared to the same period in 2020. This increase is attributable to the California employment litigation in the U.S.

Depreciation, amortization, general and administrative expense for the six months ended June 30, 2021, increased by $3.2 million, to

$12.9 million, compared to the same period in 2020. This increase is attributable to the California employment litigation in the U.S.,
offset by savings in payroll costs as a result of the wage subsidy programs and a reduction in corporate staff costs.
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Real Estate

The following table details our real estate segment operating results for the quarter and six months ended June 30, 2021 and June 30,
2020, respectively:

% Change

Quarter Ended Six Monthsﬁded Fav/(Unfav)
Six
June 30, % of June 30, % of June 30, % of June 30, % of Quarter Months
(Dollars in thoumn@ 2021 Revenue 2020 Revenue 2021 Revenue 2020 Revenue Ended Ended
REVENUE
United States Live theatre rental and ancillary income $ 322 9% $ 206 9% $ 403 5% $ 780 11% 56% (48)%
Property rental income 132 4% 100 4% 270 5% 152 3% 32% 78%
454 13% 306 13% 673 10% 932 14% 48%  (28)%
Australia Property rental income 2,735 79% 1,911 83% 5,609 83% 5,489 79% 43% 2%
New Zealand Property rental income 259 8% 86 4% 489 7% 484 7% >100% 1%
Total revenue $ 3,448 100% $ 2,303 100% $ 6,771 100% $ 6,905 100% 50% )%
OPERATING EXPENSE
United States Live theatre cost $ @®l) 2% $ (132) 6% $ (176) 3% $ (474) 7% 39% 63%
Property cost 304) 9% (195) 8% (645) 10% 817) 12% (56)% 21%
Occupancy expense (474) 14% (162) 7% 871 12% (321) 4% (>100)% (>100)%
859) 25% 489) 21% (1,692) 25% (1,612) 23% (76)% 5)%
Australia Property cost (682) 20% (429) 19% (1,446) 21% (1,080) 16% (59)% (34)%
Occupancy expense (576) 16% (368) 16% (1,176) 18% 952) 13% 1% 24)%
(1,258) 36% (797) 35% (2,622) 39% (2,032) 29% 58)%  (29%
New Zealand Property cost (340) 10% (200) 9% (682) 10% (499) 7% (70)% B7)%
Occupancy expense (107) 3% (103) 4% (223) 3% (206) 4% ®H% (8)%
(447) 13% (303) 13% 905) 13% (705) 11% 48)% (28)%
Total operating expense $ (2564 74% $__ (1,589) 69% $ (5.219) 77% S$___(4,349) 63% 6%  (20)0%
DEPRECIATION, AMORTIZATION, GENERAL AND
ADMINISTRATIVE EXPENSE
United States Depreciation and amortization $ (750) 22% $ (203) 9% $ (1,498) 22% $ (405) 6% (>100)% (>100)%
General and administrative expense (120) 3% (199) 8% (304) 5% (390) 6% 40% 22%
870) 25% 402) 17% (1,802) 27% (795) 12% (>100)% (>100)%
Australia Depreciation and amortization $ (744) 22% $ (845) 37% $ (1,585) 23% $  (1,708) 24% 12% 7%
General and administrative expense (73) 2% (74) 3% 82) 2% (242) 4% 1% 66%
817) 24% 919) 40% (1,667) 25% (1,950) 28% 11% 15%
New Zealand Depreciation and amortization (252) 7% (227) 10% (505) 7% (462) 6% 1% 9%
General and administrative expense 1 0)% 27 ()% 1 0% 31 (0% (96)% (>100)%
251) 7% (200) 9% (506) 7% 431) 6% 26)% AD%
Total depreciation, amortization, general and administrative
expense $ (1,938 56% $__ (1.521) 66% $ (3.975) 59% $__ (3.176) 46% 2N%  (25%
OPERATING INCOME (LOSS) - REAL ESTATE
United States $  (1,275) (36)% $ (585) (25)% $ (2,821) (42)% $ (1,475 (21)% (>100)% OD%
Australia 660 19% 195 8% 1,320 19% 1,507 22% >100% (12)%
New Zealand (439) (13)% 417 (18)% (922) (13)% (652) (10)% 5)% 4%
Total real estate operating income (loss) $ (1,054 30% $ (807) (35)% $ (2,423) (36)% $ (620) (9)% GBD% (>100)%

Second Quarter and Six Months Results

Real Estate Segment Income/(Loss)

Real estate segment operating loss for the quarter ended June 30, 2021, increased by $0.2 million, to a loss of $1.1 million, compared to
the same period in 2020. This increase is attributable to (i) the temporary closures, which continued through the second quarter of 2021,
of our U.S. Live Theatres, (ii) the decision to abate internal rent revenue from some of our fee-interest cinemas, and (iii) increased costs
related to the commencement of depreciation of our 44 Union Square property. These results were partially offset by an increase in
property rental income in Australia due to less abatements provided to third-party tenants in the second quarter of 2021 along with
rental income received from our Culver City tenant which did not exist in 2020: straight line rent commenced in May 2020.

Real estate segment operating loss for the six months ended June 30, 2021, increased by $1.8 million, to a loss of $2.4 million,
compared to the same period in 2020. This increase is attributable to (i) the temporary closures, which continued through the second
quarter of 2021, of our U.S. Live Theatres, (ii) the decision to abate internal rent revenue from some of our fee-interest cinemas, and
rent abatements provided to certain third-party tenants as a result of the COVID-19 pandemic. These results were partially offset by (iii)
rental income received from our Culver City tenant which did not exist in 2020: straight line rent commenced in May 2020.

Revenue

Real estate revenue for the quarter ended June 30, 2021, increased by 50% or $1.1 million, to $3.4 million, compared to the same
period in 2020. This increase is attributable to an increase in property rental income in Australia due to less abatements provided to
third-party tenants in the second quarter of 2021 along with rental income received from our Culver City tenant which did not exist in
2020: straight line rent commenced in May 2020.
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Real estate revenue for the six months ended June 30, 2021, decreased by 2%, or $0.1 million, to $6.8 million, compared to the same
period in 2020. This decrease is attributable to the temporary closures of our U.S. Live Theatres, which continued through the second
quarter of 2021. The decrease was further impacted by the decision to abate intercompany rent payable by Reading Cinemas as anchor
tenants at some of our ETCs in response to the closures and revenue reductions caused by COVID-19. These results were partially
offset by rental income received from our Culver City tenant which did not exist in 2020: straight line rent commenced in May 2020.

Operating Expense

Operating expense for the quarter ended June 30, 2021, increased by 61%, or $1.0 million, to $2.6 million, due to the increased costs
related to our 44 Union Square property being included in operating costs and our inability to lower fixed expenses despite declining
revenues due to the pandemic conditions, offset by the ongoing temporary closures, which continued through the second quarter of
2021, of our U.S. Live Theatre business unit, which continued through the second quarter of 2021.

Operating expense for the six months ended June 30, 2021, increased by 20%, or $0.9 million, to $5.2 million, due to the increased
costs related to our 44 Union Square property being included in operating costs and our inability to lower fixed expenses despite
declining revenues due to the pandemic conditions, offset by the temporary closures of our U.S. Live Theatre business unit.

Depreciation, Amortization, General and Administrative Expense

Depreciation, amortization, general and administrative expense for the quarter ended June 30, 2021, increased by 27%, or $0.4 million,
to $1.9 million, which is attributable to the commencement of depreciation of our 44 Union Square property, offset by savings in
depreciation related to the sale of our Auburn/Redyard shopping center.

Depreciation, amortization, general and administrative expense for the six months ended June 30, 2021, increased by 25%, or $0.8

million, to $4.0 million, which is attributable to the commencement of depreciation of our 44 Union Square property, offset by savings
in depreciation related to the sale of our Auburn/Redyard shopping center.
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LIQUIDITY AND CAPITAL RESOURCES

As mentioned previously, outbreaks of COVID-19 caused cinemas to close and major studios to delay the releases of major motion
pictures. Despite some major film product returning to the big screen, operating revenues have and may continue to be materially
impacted by ongoing governmental restrictions, social distancing requirements, and future outbreaks of COVID-19 and its related
variants.

In response to uncertainties associated with the outbreak of the COVID-19 pandemic and its impact on our Company’s business,
management drew down the available operating borrowing capacity in the first quarter of 2020 and implemented an immediate program
to reduce costs and cash outlays. In addition, management undertook a program to monetize select real estate assets. In the first quarter
0f 2021, we monetized our non-income producing undeveloped land at Manukau in New Zealand and Coachella in the United States. In
the second quarter of 2021, we monetized our Auburn/Redyard shopping center in New South Wales, Australia and our Royal George
Theatre property in Chicago.

As our cinemas have reopened and as certain real estate assets have been monetized, a portion of those monies have been used to pay
down debt:

e On December 29, 2020, to fund the completion of our recently opened cinema in Jindalee, Queensland, we worked with
NAB to increase the core portion of our Revolving Corporate Markets Loan Facility by AU$3.0 million, and is repayable in
semi-annual installments of AU$500,000, the first installment being April 30, 2021, until fully repaid on October 31, 2023.

e In the first half of 2021, we paid down $6.2 million on the Bank of America revolving credit facility balance to $45.0 million
bringing the total availability to $10.0 million, which can be redrawn under this facility.

e  On March 26, 2021, we used a portion of the proceeds from the monetization of our Manukau property to retire the $40.6
million construction loan which, at the time, secured our 44 Union Square property.

e OnMay 7,2021, we repaid $11.2 million (NZ$16.0 million) to Westpac, which represented a permanent reduction in this
facility.

e OnJune9, 2021, as part of our amended Revolving Corporate Markets Loan Facility with NAB, $15.7 million (AU$20.0
million) of the net sale proceeds of our Auburn/Redyard shopping center was used to pay down the facility and permanently
reduced the availability under the line. The total fully drawn NAB facility at June 30, 2021, was AU$102.5 million.

On May 7, 2021, we closed on a new three-year $55.0 million loan facility with Emerald Creek Capital for the funding of our 44 Union
Square property in Manhattan. Of the $55.0 million, $43.0 million was immediately drawn, which includes cash reserves for interest,
real estate taxes and the existing mechanic’s liens. The facility bears a variable interest rate of one month LIBOR plus 6.9% with a floor
of 7.0% and has two 12-month options to extend, but may be repaid at any time, subject to notice.

Our bank loans with Bank of America, NAB, and Westpac require that our Company comply with certain covenants. We believe that
our lenders understand that the current situation, relating to COVID-19, is not of our making, that we are doing everything that can
reasonably be done, and that, generally speaking, our relationship with our lenders is good. On June 8, 2021, we obtained a Waiver
from Westpac which temporarily suspended the testing of certain covenant tests through June 30, 2021.

At June 30, 2021, our total outstanding borrowings were $252.7 million compared to $285.0 million at December 31, 2020. As of
June 30, 2021, we had $111.8 million in cash and cash equivalents compared to $26.8 million at December 31, 2020. Our Company’s
use of these loan funds is limited due to limitations on the expatriation of funds from Australia and New Zealand to the United States.

The impact of the COVID-19 pandemic on our business has greatly reduced our cashflow from our operations, and management,
consequently, has postponed, or reprioritized most of our capital expenditures based on assessments of conditions and liquidity
requirements. The projects requiring capital expenditures in 2021 will include: (i) with respect to our cinema business, the renovation
of existing global cinemas and the construction of new cinemas in Australia and (ii) with respect to our real estate business, capital for
the build out/fit out of third-party tenant spaces. Our Company believes that 2021 capital expenditures will be paid for principally by
funds raised by the monetization and refinancing of our assets, cash flow from operations and/or funds available under global credit
facilities.
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Our Company remains focused on the various economic factors affecting us as the markets in which we operate emerge from the worst
effects of the COVID-19 pandemic, including, financial, economic, competitive, regulatory, and other factors, many of which are
beyond our control. If our Company is unable to generate sufficient cash flow in the upcoming months or if its cash needs exceed our
Company’s borrowing capacity under its available facilities, we could be required to adopt one or more alternatives, such as reducing,
delaying or eliminating such planned capital expenditures, selling additional assets, or restructuring debt. Also, as it may be that the
worst of the pandemic is behind us in the U.S, Australia and New Zealand, we recognize the ongoing risk of the spread of the Delta
variant, and the emergence of new variants.

For more information about our liquidity, please refer to Note 3 — Impact of COVID-19 Pandemic on Liquidity and Note 11 —

Borrowings in the Notes to Consolidated Financial Statements included herein in Part I, Item 1 (Financial Statements) on this report.

The changes in cash and cash equivalents for the six months ended June 30, 2021, and June 30, 2020, respectively, are discussed as
follows:

Six Months Ended
June 30,
(Dollars in thousands) 2021 2020 % Change
Net cash provided by (used in) operating activities $ (5,978) $ (23,126) 74 %
Net cash provided by (used in) investing activities 130,198 (14,011) >100 %
Net cash provided by (used in) financing activities (36,839) 63,155 >100) %
Effect of exchange rate changes on cash and cash equivalents (2,455) 2,211 (>100) %
Increase (decrease) in cash and cash equivalents $ 84,926 $ 28,229 >100 %

Operating activities

Cash used in operating activities for the six months ended June 30, 2021, decreased by $17.1 million, to $6.0 million driven by
a $34.5 million increase in net changes in operating assets and liabilities primarily resulting from rent deferrals, offset by a
decrease in cash inflows from operating activities of $17.4 million.

Investing activities

Cash provided by investing activities during the six months ended June 30, 2021, increased by $144.2 million, to

$130.2 million when compared to the same period in 2020. This increase is primarily attributable to $141.4 million proceeds
mainly from the sale of Manukau, Coachella, Auburn/Redyard, and Royal George and a $9.5 million decrease in capital
expenditures.

Financing activities

The $36.8 million net cash used in financing activities during the six months ended June 30, 2021, is primarily due to the
repayments of $40.6 million for our construction loan secured by our 44 Union Square property, $15.7 million (AU$20.0
million) for our Revolving Corporate Markets Loan Facility with NAB, $374,800 (AU$500,000) related to the scheduled
paydown on the $2.2 million (AU$3.0 million) drawdown allowed for the completion of Reading Cinemas Jindalee, $11.2
million (NZ$16.0 million) for our loan with Westpac, and $6.2 million for our revolving credit facility with Bank of America,
offset by the new loan facility with Emerald Creek Capital for the funding of our 44 Union Square property in Manhattan of
which $43.0 million was immediately drawn.
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The table below presents the changes in our total available resources (cash and borrowings), debt-to-equity ratio, working capital, and
other relevant information addressing our liquidity for the second quarter ended June 30, 2021, and preceding four years:

As of and
for the
6-Months
Ended Year Ended December 31
(8 in thousands) June 30, 2021 20201) 2019D 2018V 2017V2)6C)
Total Resources (cash and borrowings)
Cash and cash equivalents (unrestricted) $ 111,752 § 26,826 $ 12,135 $ 13,127 $ 13,668
Unused borrowing facility 22,000 15,490 73,920 85,886 137,231
Restricted for capital projects 12,000 9,377 13,952 30,318 62,280
Unrestricted capacity 10,000 6,113 59,968 55,568 74,951
Total resources at period end 133,752 42,316 86,055 99,013 150,899
Total unrestricted resources at period end 121,752 32,939 72,103 68,695 88,619
Debt-to-Equity Ratio
Total contractual facility $ 274,696 $ 300,449 $ 283,138 $ 252,929 § 271,732
Total debt (gross of deferred financing costs) 252,696 284,959 209,218 167,043 134,501
Current 3,297 42,299 37,380 30,393 8,109
Non-current 249,399 242,660 171,838 136,650 126,392
Finance lease liabilities 93 118 — — —
Total book equity 117,199 81,173 139,616 179,979 181,382
Debt-to-equity ratio 2.16 3.51 1.50 0.93 0.74
Changes in Working Capital
Working capital (deficit)® $ 11,340 $ (64,140) $ (84,138) $ (56,047) $ (47,294)
Current ratio 1.09 0.47 0.24 0.35 0.41
Capital Expenditures (including acquisitions) $ 4,460 $ 16,759 $ 47,722 $ 56,827 $ 76,708

(1) This relates to the construction facilities specifically negotiated for: 44 Union Square redevelopment project.

(2) Certain 2017 balances included the restatement impact as a result of a prior period financial statement correction of immaterial errors (see Note 2 — Summary
of Significant Accounting Policies — Prior Period Financial Statement Correction of Immaterial Errors).

(3) See Note 2 — Summary of Significant Accounting Policies — Prior Period Financial Statements Correction of Immaterial Errors of the 2020 Form 10-K for the
prior period adjustments for accounting for accrued sales tax deemed not material.

(4) Typically, our working capital is reported as a deficit, as we receive revenue from our cinema business ahead of the time that we have to pay our associated
liabilities. We use the money we receive to pay down our borrowings in the first instance.

We manage our cash, investments, and capital structure to meet the short-term and long-term obligations of our business, while
maintaining financial flexibility and liquidity. We forecast, analyze, and monitor our cash flows to enable investment and financing
within the overall constraints of our financial strategy. In the past, we used cash generated from operations and other excess cash to the
extent not needed for any capital expenditures, to pay down our loans and credit facilities providing us some flexibility on our available
loan facilities for future use and thereby, reducing interest charges. As a result of the COVID-19 pandemic, we chose to fully draw
down on most of our lines of credit in order to provide liquidity for our Company during a time of minimal revenues.

Refer to Note 11 — Borrowings for further details on our various borrowing arrangements.

At June 30, 2021, our consolidated cash and cash equivalents totaled $111.8 million, which included approximately $15.5 million in
our U.S. operations, $65.0 million in our Australian operations, and $31.3 million in our New Zealand operations.

CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENCIES

The following table provides information with respect to the maturities and scheduled principal repayments of our recorded contractual
obligations and certain of our commitments and contingencies, either recorded or off-balance sheet, as of June 30, 2021:

(Dollars in thousands) 2021 2022 2023 2024 2025 Thereafter Total
Debt(D $ 800 $ 25,058 $ 145,157 $ 43296 $ 287 $ 7,799 $ 222,397
Operating leases, including imputed interest 17,233 34,669 34,017 32,157 29,949 169,450 317,475
Finance leases, including imputed interest 27 43 28 — — — 98
Subordinated debt(! 342 711 747 586 — 27,913 30,299
Pension liability 342 684 684 684 684 1,435 4513
Estimated interest on debt @ 5,338 9,902 7,870 2,585 1,479 2,115 29,289
Village East purchase option(3 ) = — 5,900 — — — 5,900

Total $ 24,082 $ 71,067 $ 194,403 § 79307 $ 32399 $ 208,712 $ 609,970

(1) Information is presented gross of deferred financing costs.
(2) Estimated interest on debt is based on the anticipated loan balances for future periods and current applicable interest rates.
(3) Represents the lease liability of the option associated with the ground lease purchase of the Village East Cinema.

Refer to Note 14 — Commitments and Contingencies for additional information.
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Litigation

We are currently involved in certain legal proceedings and, as required, have accrued estimates of probable and estimable losses for the
resolution of these claims.

Where we are the plaintiffs, we expense all legal fees on an ongoing basis and make no provision for any potential settlement amounts
until received. In Australia, the prevailing party is usually entitled to recover its attorneys’ fees, which recoveries typically work out to
be approximately 60% of the amounts actually spent where first-class legal counsel is engaged at customary rates. Where we are a
plaintiff, we have likewise made no provision for the liability for the defendant’s attorneys' fees in the event we are determined not to
be the prevailing party.

Where we are the defendants, we accrue for probable damages that insurance may not cover as they become known and can be
reasonably estimated. In our opinion, any claims and litigation in which we are currently involved are not reasonably likely to have a
material adverse effect on our business, results of operations, financial position, or liquidity. It is possible, however, that future results
of the operations for any particular quarterly or annual period could be materially affected by the ultimate outcome of the legal
proceedings.

Please refer to ltem 3 — Legal Proceedings in our 2020 Form 10-K for more information. There have been no material changes to our
litigation since our 2020 Form 10-K, except as set forth in Note 14 — Commitments and Contingencies in the accompanying
consolidated financial statements included in this Form 10-Q.

Off-Balance Sheet Arrangements

There are no off-balance sheet arrangements or obligations (including contingent obligations) that have, or are reasonably likely to
have, a current or future material effect on our financial condition, changes in the financial condition, revenue or expense, results of
operations, liquidity, capital expenditures or capital resources.

CRITICAL ACCOUNTING POLICIES

We believe that the application of the following accounting policies requires significant judgments and estimates in the preparation of
our Consolidated Financial Statements and hence, are critical to our business operations and the understanding of our financial results:

(i) Impairment of Long-lived Assets (other than Goodwill and Intangible Assets with indefinite lives) — we evaluate our
long-lived assets and finite-lived intangible assets using historical and projected data of cash flows as our primary indicator of
potential impairment and we take into consideration the seasonality of our business. If the sum of the estimated, undiscounted
future cash flows is less than the carrying amount of the asset, then an impairment is recognized for the amount by which the
carrying value of the asset exceeds its estimated fair value based on an appraisal or a discounted cash flow calculation. For
certain non-income producing properties or for those assets with no consistent historical or projected cash flows, we obtain
appraisals or other evidence to evaluate whether there are impairment indicators for these assets.

No impairment losses were recorded for long-lived and finite-lived intangible assets for the second quarter and six months
ended June 30, 2021.

(it) Impairment of Goodwill and Intangible Assets with indefinite lives — goodwill and intangible assets with indefinite useful
lives are not amortized, but instead, tested for impairment at least annually on a reporting unit basis. The impairment
evaluation is based on the present value of estimated future cash flows of each reporting unit plus the expected terminal value.
There are significant assumptions and estimates used in determining the future cash flows and terminal value. The most
significant assumptions include our cost of debt and cost of equity assumptions that comprise the weighted average cost of
capital for each reporting unit. Accordingly, actual results could vary materially from such estimates.

No impairment losses were recorded for goodwill and indefinite-lived intangible assets for the second quarter and six months
ended June 30, 2021.
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FINANCIAL RISK MANAGEMENT

International Business Risks
Our international operations are subject to a variety of risks, including the following:

Currency Risk: while we report our earnings and net assets in U.S. dollars, substantial portions of our revenue and of our
obligations are denominated in either Australian or New Zealand dollars. The value of these currencies can vary significantly
compared to the U.S. dollar and compared to each other. We do not hedge the currency risk, but rather have relied upon the
natural hedges that exist as a result of the fact that our film costs are typically fixed as a percentage of the box office, and our
local operating costs and obligations are likewise typically denominated in local currencies. However, we do have
intercompany debt and our ability to service this debt could be adversely impacted by declines in the relative value of the
Australian and New Zealand dollars compared to the U.S. dollar. Also, our use of local borrowings to mitigate the business
risk of currency fluctuations has reduced our flexibility to move cash between jurisdictions. Set forth below is a chart of the
exchange ratios between these three currencies since 1996:
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In recent periods, we have repaid intercompany debt and used the proceeds to fund capital investment in the United States.
Accordingly, our debt levels in Australia are higher than they would have been if funds had not been returned for such purposes. On a
company wide basis, this means that a reduction in the relative strength of the U.S. dollar versus the Australian dollar and/or the New
Zealand dollar would effectively raise the overall cost of our borrowing and capital and make it more expensive to return funds from
the United States to Australia and New Zealand.

Risk of adverse government regulation: currently, we believe that relations between the United States, Australia, and New
Zealand are good. However, no assurances can be given that these relationships will continue, and that Australia and New
Zealand will not in the future seek to regulate more highly the business done by U.S. companies in their countries.

Risk of adverse labor relations: deterioration in labor relations could lead to an increased cost of labor (including future
government requirements with respect to pension liabilities, disability insurance and health coverage, and vacations and leave).

Our exposure to interest rate risk arises out of our long-term floating-rate borrowings. To manage the risk, we utilize interest rate
derivative contracts to convert certain floating-rate borrowings into fixed-rate borrowings. It is our Company’s policy to enter into
interest rate derivative transactions only to the extent considered necessary to meet its objectives as stated above. Our Company does
not enter into these transactions or any other hedging transactions for speculative purposes.
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Inflation

We continually monitor inflation and the effects of changing prices. Inflation increases the cost of goods and services used.
Competitive conditions in many of our markets restrict our ability to recover fully the higher costs of acquired goods and services
through price increases. We attempt to mitigate the impact of inflation by implementing continuous process improvement solutions to
enhance productivity and efficiency and, as a result, lower costs and operating expenses. The effects of inflation have not had a
material impact on our operations and the resulting financial position or liquidity. However, we are monitoring recent macro-economic
factors suggesting the possibility of increased inflation as the economy emerges from the COVID-19 pandemic.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This quarterly report contains forward-looking statements within the safe harbor provisions of the U.S. Private Securities Litigation
Reform Act of 1995. Forward-looking statements can be identified by words such as: "may," "will," "expect," "believe," "intend,"
"future," and "anticipate" and similar references to future periods. Examples of forward-looking statements include, among others,
statements we make regarding the expected timing of the reopening of our cinemas and theatres, including Audible’s reopening of the
Minetta Lane Theatre; our expected operating results, including the impact of our diverse business structure on those results; our
expectations regarding the implementation and success of our new initiatives; our expectations regarding the future of the cinema
exhibition industry, including the strength of movies anticipated for release in the future; our expectations regarding people continuing
to use discretionary funds on entertainment outside of the home; our expectations regarding the impact of streaming and mobile video
services on the cinema exhibition industry; our belief regarding the attractiveness of 44 Union Square to potential tenants; our
expectations regarding the timing of the completions our construction projects, including the Consolidated Theatre at the Kahala Mall
and the fit-out or refurbishment of certain cinemas; our expectations regarding credit facility covenant compliance and our ability to
continue to obtain necessary covenant waivers; and our expectations of our liquidity and capital requirements and the allocation of
funds.

Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on our
current beliefs, expectations and assumptions regarding the future of our business, future plans and strategies, projections, anticipated
events and trends, the economy and other future conditions. Because forward-looking statements relate to the future, they are subject to
inherent uncertainties, risks and changes in circumstances that are difficult to predict and many of which are outside of our control. Our
actual results and financial condition may differ materially from those indicated in the forward-looking statements. Therefore, you
should not rely on any of these forward-looking statements. Important factors that could cause our actual results and financial condition
to differ materially from those indicated in the forward-looking statements include, among others, the following:

e with respect to our cinema and live theatre operations:

o the adverse impact of the COVID-19 pandemic which resulted in the temporary shutdown of our global theaters in March
2020, and the adverse effects on our anticipated cinema operations should there be further closings or restrictions
mandated should the COVID-19 pandemic conditions become more severe, including with our live theatres in New York
City;

o the adverse effects of the COVID-19 pandemic and its variants on our Company’s results from operations, liquidity, cash
flows, financial condition, and access to credit markets;

o the adverse impact of the COVID-19 pandemic and its variants on short-term and/or long-term entertainment, leisure and
discretionary spending habits and practices of our patrons;

o the decrease in attendance at our cinemas and theatres after they have reopened due to (i) continued health and safety
concerns, (ii) a change in consumer behavior in favor of alternative forms of entertainment, or (iii) additional regulatory
requirements limiting our seating capacity;

e reduction in operating margins (or negative operating margins) due to the implementation of social distancing and other
health and safety protocols;

e  potentially uninsurable liability exposure to customers and staff should they become (or allege that they have become)
infected with COVID-19 while at one of our facilities;

« unwillingness of employees to report to work due to the adverse effects of the COVID-19 pandemic or to otherwise
conduct work under any revised work environment protocols;

o the adverse impact that the COVID-19 pandemic may continue to have on the national and global macroeconomic
environment;

e competition from cinema operators who have successfully used debtor laws to reduce their debt and/or rent exposure;

o the uncertainty as to the scope and extent of government responses to the COVID-19 pandemic;

« the disruptions or reductions in the utilization of entertainment, shopping, and hospitality venues, as well as in our
operations, due to pandemics, epidemics, widespread health emergencies, or outbreaks of infectious diseases such as
COVID-19, or to changing consumer tastes and habits;

o the number and attractiveness to moviegoers of the films released in future periods, and potential changes in release dates
for motion pictures;

o the lack of availability of films in the short- or long-term as a result of (i) major film distributors releasing scheduled films
on alternative channels or (ii) disruptions of film production;

o the amount of money spent by film distributors to promote their motion pictures;

o the licensing fees and terms required by film distributors from motion picture exhibitors in order to exhibit their films;

« the comparative attractiveness of motion pictures as a source of entertainment and willingness and/or ability of consumers
(i) to spend their dollars on entertainment and (ii) to spend their entertainment dollars on movies in an outside-the-home
environment;

« the extent to which we encounter competition from other cinema exhibitors, from other sources of outside-the-home
entertainment, and from inside-the-home entertainment options, such as “home theaters” and competitive film product
distribution technology, such as, streaming, cable, satellite broadcast, video on demand platforms, and Blu-ray/DVD
rentals and sales;
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our ability to continue to obtain, to the extent needed, waivers or other financial accommodations from our lenders and
landlords;

the impact of major movies being released directly to one of the multitudes of streaming services available;

the impact of certain competitors’ subscription or advance pay programs;

the failure of our new initiatives to gain significant customer acceptance and use or to generate meaningful profits;

the cost and impact of improvements to our cinemas, such as improved seating, enhanced F&B offerings, and other
improvements;

the ability to negotiate favorable rent payment terms with our landlords;

disruptions during theater improvements;

the extent to, and the efficiency with, which we are able to integrate acquisitions of cinema circuits with our existing
operations;

the risk that California will adopt a split property tax regime resulting in material increases in our liability for pass through
property taxes;

in the U.S., the impact of any termination of the so called “Paramount Decree;”

the risk of damage and/or disruption of cinema businesses from earthquakes as certain of our operations are in
geologically active areas;

the impact of protests, demonstrations, and civil unrest on, among other things, government policy, consumer willingness
to go to the movies, and the spread of COVID-19; and

additional delays by our landlords in the State of Victoria in the hand-over of cinema space to us which will result in
further delays of our planned opening dates.

with respect to our real estate development and operation activities:

the impact of the COVID-19 pandemic and its variants may continue to affect many of our tenants at our real estate
operations in the United States, Australia, and New Zealand, their ability to pay rent, and to stay in business;

the impact of the COVID-19 pandemic and its variants on our construction projects and on our ability to open
construction sites and to secure needed labor and materials;

the impact of the COVID-19 pandemic and its variants on real estate valuations in major urban centers, such as New York;
uncertainty as to governmental responses to COVID-19;

the rental rates and capitalization rates applicable to the markets in which we operate and the quality of properties that we
own;

the ability to negotiate and execute lease agreements with material tenants;

the extent to which we can obtain on a timely basis the various land use approvals and entitlements needed to develop our
properties;

the risks and uncertainties associated with real estate development;

the availability and cost of labor and materials;

the ability to obtain all permits to construct improvements;

the ability to finance improvements;

the disruptions to our business from construction and/or renovations;

the possibility of construction delays, work stoppage, and material shortage;

competition for development sites and tenants;

environmental remediation issues;

the extent to which our cinemas can continue to serve as an anchor tenant that will, in turn, be influenced by the same
factors as will influence generally the results of our cinema operations;

the increased depreciation and amortization expense as construction projects transition to leased real property;

the ability to negotiate and execute joint venture opportunities and relationships;

the risk of damage and/or disruption of real estate businesses from earthquakes as certain of our operations are in
geologically active areas;

the disruptions or reductions in the utilization of entertainment, shopping and hospitality venues, as well as in our
operations, due to pandemics, epidemics, widespread health emergencies, or outbreaks of infectious diseases such as
COVID-19, or to changing consumer tastes and habits; and

the impact of protests, demonstrations, and civil unrest on government policy, consumer willingness to visit shopping
centers, and the spread of COVID-19, among other things.

with respect to our operations generally as an international company involved in both the development and operation of
cinemas and the development and operation of real estate and previously engaged for many years in the railroad business in
the United States:

our ability to renew, extend, renegotiate or replace our loans that mature in 2022 and beyond;
our ability to grow our Company and provide value to our stockholders;
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our ongoing access to borrowed funds and capital and the interest that must be paid on that debt and the returns that must
be paid on such capital, and our ability to borrow funds to help cover the cessation of cash flows we are experiencing
during the COVID-19 pandemic;

our ability to reallocate funds among jurisdictions to meet short-term liquidity needs;

Management and Board distraction, expenses and other effects of the litigation efforts that were mounted by James J.
Cotter, Jr. against our Company, which may continue after his death, including efforts to cause a sale of voting control of
our Company;

the relative values of the currency used in the countries in which we operate;

the impact that any discontinuance, modification or other reform of London Inter-Bank Offered Rate (LIBOR), or the
establishment of alternative reference rates, may have on our LIBOR-based debt instruments;

changes in government regulation, including by way of example, the costs resulting from the requirements of
Sarbanes-Oxley;

our labor relations and costs of labor (including future government requirements with respect to minimum wages, shift
scheduling, the use of consultants, pension liabilities, disability insurance and health coverage, and vacations and leave);
our exposure from time to time to legal claims and to uninsurable risks, such as those related to our historic railroad
operations, including potential environmental claims and health-related claims relating to alleged exposure to asbestos or
other substances now or in the future recognized as being possible causes of cancer or other health related problems, and
class actions and private attorney general wage and hour and/or safe workplace-based claims;

our exposure to cybersecurity risks, including misappropriation of customer information or other breaches of information
security;

the impact of major outbreaks of contagious diseases, such as COVID-19;

the availability of employees and/or their ability or willingness to conduct work under any revised work environment
protocols;

the increased risks related to employee matters, including increased employment litigation and claims relating to
terminations or furloughs caused by theater and ETC closures;

our ability to generate significant cash flow from operations if our theaters and/or ETCs continue to experience demand at
levels significantly lower than historical levels, which could lead to a substantial increase in indebtedness and negatively
impact our ability to comply with the financial covenants, if applicable, in our debt agreements;

our ability to comply with credit facility covenants and our ability to obtain necessary covenant waivers and necessary
credit facility amendments;

changes in future effective tax rates and the results of currently ongoing and future potential audits by taxing authorities
having jurisdiction over our various companies;

potential inflationary pressures; and

changes in applicable accounting policies and practices.

The above list is not necessarily exhaustive, as business is by definition unpredictable and risky, and subject to influence by numerous
factors outside of our control, such as changes in government regulation or policy, competition, interest rates, supply, technological
innovation, changes in consumer taste and fancy, weather, earthquakes, pandemics, such as COVID-19, and the extent to which
consumers in our markets have the economic wherewithal to spend money on beyond-the-home entertainment. Refer to Part I, Item 1A
- Risk Factors and Part I, Item 7 — Management's Discussion and Analysis of Financial Condition and Results of Operations — of our
Annual Report on Form 10-K for the year ended December 31, 2020, as well as the risk factors set forth in any other filings made under
the Securities Act of 1934, as amended, including any of our Quarterly Reports on Form 10-Q, for more information.

Forward-looking statements made by us in this quarterly report are based only on information currently available to us and are current
only as of the date of this report. We undertake no obligation to publicly update or to revise any of our forward-looking statements,
whether as a result of new information, future events or otherwise, except as may be required under applicable law. Accordingly, you
should always note the date to which our forward-looking statements speak.
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Item 3 — Quantitative and Qualitative Disclosure about Market Risk

The SEC requires that registrants include information about potential effects of changes in currency exchange and interest rates in their
filings. Several alternatives, all with some limitations, have been offered. We base the following discussion on a sensitivity analysis
that models the effects of fluctuations in currency exchange rates and interest rates. This analysis is constrained by several factors,
including the following:

e Itis based on a single point in time; and

e It does not include the effects of other complex market reactions that would arise from the changes modeled.
Although the results of such an analysis may be useful as a benchmark, they should not be viewed as forecasts.

At June 30, 2021, approximately 41% and 7% of our assets were invested in assets denominated in Australian dollars (Reading
Australia) and New Zealand dollars (Reading New Zealand), respectively, including approximately $96.3 million in cash and cash
equivalents. At December 31, 2020, approximately 39% and 12% of our assets were invested in assets denominated in Australian
dollars (Reading Australia) and New Zealand dollars (Reading New Zealand), including approximately $19.1 million in cash and cash
equivalents.

Our policy in Australia and New Zealand is to match revenues and expenses, whenever possible, in local currencies. As a result, we
have procured a majority of our expenses in Australia and New Zealand in local currencies. Despite this natural hedge, recent
movements in foreign currencies have had an effect on our current earnings. The effect of the translation adjustment on our assets and
liabilities noted in our other comprehensive income was a decrease of $4.4 million for the six months ended June 30, 2021. As we
continue to progress our acquisition and development activities in Australia and New Zealand, no assurances can be given that the
foreign currency effect on our earnings will not be material in the future.

Historically, our policy has been to borrow in local currencies to finance the development and construction of our long-term assets in
Australia and New Zealand. As a result, the borrowings in local currencies have provided somewhat of a natural hedge against the
foreign currency exchange exposure. We have also historically paid management fees to the U.S. to cover a portion of our domestic
overhead. The fluctuations of the Australian and New Zealand currencies, however, may impact our ability to rely on such funding for
ongoing support of our domestic overhead.

In 2007, we issued subordinated Trust Preferred Securities denominated in U.S Dollars, and substantially deployed those funds in our
New Zealand subsidiaries, thus exposing approximately 59% of New Zealand assets to currency risk. Those funds were returned to the
U.S. parent company permanently and in full during 2019, and the New Zealand subsidiaries were released from liability under the
Securities. Presently, we have no plans to make new borrowings in currencies other than the local currency.

We record unrealized foreign currency translation gains or losses that could materially affect our financial position. As of June 30,
2021, and December 31, 2020, the balance of cumulative foreign currency translation adjustments were approximately $10.6 million
loss and $15.0 million gain, respectively.

Historically, we maintain most of our cash and cash equivalent balances in short-term money market instruments with original
maturities of three months or less. Due to the short-term nature of such investments, a change of 1% in short-term interest rates would
not have a material effect on our financial condition. The negative spread between our borrowing costs and earned interest will
exacerbate as we hold cash to provide a safety net to meet our expenses while our cinema operations are closed, and our tenant income
curtailed.

We have a combination of fixed and variable interest rate loans. In connection with our variable interest rate loans, a change of
approximately 1% in short-term interest rates would have resulted in approximately $390,000 increase or decrease in our quarterly
interest expense.

For further discussion on market risks, please refer to International Business Risks included in Item 2, Part 1 of this Form 10-Q.
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Item 4 — Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Company’s
reports filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms and that such information is accumulated and communicated to
our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow for timely decisions
regarding required disclosure. In designing and evaluating the disclosure controls and procedures, management recognizes that any
controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired
control objectives, and our management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls
and procedures.

Under the supervision and with the participation of our management, including our principal executive officer and principal financial
officer, we conducted an evaluation of our disclosure controls and procedures, as such, term is defined under Rule 13a-15(¢e)
promulgated under the Exchange Act. Based upon that evaluation, we concluded that, as of June 30, 2021, our disclosure controls and
procedures were effective.

Changes in Internal Control over Financial Reporting
There were no other changes in our internal control over financial reporting (as defined in Rule 13a-15(f) and 15d-15(f) under the

Exchange Act) that occurred during the second quarter ended June 30, 2021, that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
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PART II — Other Information

Item 1 — Legal Proceedings

The information required under Part II, Item 1 (Legal Proceedings) is incorporated by reference to the information contained in Note 14
— Commitments and Contingencies to the Consolidated Financial Statements included herein in Part I, Item 1 (Financial Statements) on
this Quarterly Report on Form 10-Q.

For further details on our legal proceedings, please refer to Part I, Item 3, Legal Proceedings, contained in our 2020 Form 10-K.
Item 1A — Risk Factors

In addition to the risk factors previously disclosed in the Company’s Annual Report on Form 10-K for the year ended December 31,
2020, the following risk factor was identified:

Spikes in COVID-19. Recent spikes in COVID-19 apparently driven by the Delta variant and newly enacted governmental restrictions
in the jurisdictions we operate pose a material risk to our business. Such potential risks may include inflationary pressures and supply
chain interruptions which will have an adverse effect on our results of operations.

We are subject to risks related to corporate social responsibility and reputation. Many factors influence our reputation and the value
of our brands including the perception held by our customers, business partners, other key stakeholders, and the communities in which
we do business. Any harm to our reputation could impact employee engagement and retention and the willingness of customers and our
partners to do business with us, which could have a material adverse effect on our business, results of operations and cash flows.
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Item 2 — Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3 — Defaults upon Senior Securities

None.

Item 4 — Mine Safety Disclosure

Not applicable.

Item 5 — Other Information

Item 1.01 Entry into a Material Definitive Agreement

We incorporate by reference the information contained in Note 11 - Borrowings of the Notes to Consolidated Financial Statements
(Unaudited) in Part I, Item 1 of this quarterly report relating to the respective amendment to our credit agreement with Westpac New
Zealand Limited. Such description is only a summary of the material provisions of the respective amendment and does not purport to be
complete and is qualified in its entirety by reference to the provisions in such amendment, a copy of which is attached to this report as

Exhibits 10.1.
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Item 6 — Exhibits

10.1*7 Loan Agreement dated as of May 7. 2021, by and between Reading Tammany Owner LL.C and US Development., LLC,
collectively as borrower, and Emerald Creek Capital 3. LLC, as administrative agent and collateral agent for the lender.

10.2* Amendment Deed dated June 8. 2021, by and between Reading Entertainment Australia Pty L.td, as borrower, and
National Australia Bank Limited, as bank.

10.3* Corporate Markets Loan & Bank Guarantee Facility Agreement dated June 8, 2021, by and between Reading
Entertainment Australia Pty Ltd, as borrower, and National Australia Bank Limited, as bank.

31.1%* Certification of the Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of the Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32%* Certifications Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101 The following material from our Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2021,

formatted in iXBRL (Inline Extensible Business Reporting Language): (i) Consolidated Balance Sheets, (ii)
Consolidated Statements of Income, (iii) Consolidated Statements of Comprehensive Income, (iv) Consolidated
Statements of Cash Flows, and (v) the Notes to the Consolidated Financial Statements.

104 Cover Page Interactive Data File (formatted in iXBRL and contained in Exhibit 101)

* Filed herewith.
** Furnished herewith

1 Certain portions of this exhibit have been omitted pursuant to Items 601(a)(5) and 601(b)(10)(iv) of Regulation S-K. Information in this exhibit that
has been omitted has been noted in this document with a placeholder identified by the mark “[***]”. The Company hereby agrees to furnish a copy of
any omitted schedules or exhibits to the SEC upon request.
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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 thereunto duly authorized.

READING INTERNATIONAL, INC.

Date: August 9, 2021

By: /s/ Ellen M. Cotter
Ellen M. Cotter
President and Chief Executive Officer

Date: August 9, 2021

By: /s/ Gilbert Avanes
Gilbert Avanes
Executive Vice President, Chief Financial Officer and Treasurer
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Exhibit 10.1
CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS

EXHIBIT BECAUSE IT IS BOTH NOT MATERIAL AND IS THE TYPE THAT THE
COMPANY TREATS AS PRIVATE OR CONFIDENTIAL.

LOAN AGREEMENT

Dated as of May 7, 2021
Between

READING TAMMANY OWNER LLC and US DEVELOPMENT, LLC
collectively, as Borrower,

EMERALD CREEK CAPITAL 3, LLC
as Administrative Agent,

and

THE LENDERS PARTY HERETO

Address: 44-48 Union Square (a’/k/a 44-48 Union Square East), New York, New York

10003
County: New York
Block: 872
Lot(s): 78

$43,000,000.00
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LOAN AGREEMENT

THIS LOAN AGREEMENT, dated as of May 7, 2021 (as amended, restated,
replaced, supplemented or otherwise modified from time to time, this “Agreement”), among (1)
the Lenders (as hereinafter defined), (2) EMERALD CREEK CAPITAL 3, LLC, a New York
limited liability company, having an address at 575 Lexington Avenue, Suite 3120, New York,
New York 10022, as administrative agent and collateral agent for the Lenders (in such capacity,
and together with its permitted successors and assigns, “Administrative Agent”) and (3) READING
TAMMANY OWNER LLC, a Delaware limited liability company (“Reading Borrower”) and US
DEVELOPMENT, LLC (doing business in the State of New York under the fictious name US Air
Properties, LLC), a Nevada limited liability company (“USD Borrower”; Reading Borrower and
USD Borrower, individually or collectively as the context may require, “Borrower”), each having
its principal place of business at ¢c/o Reading International, Inc., 5995 Sepulveda Boulevard, Suite
300, Culver City, California 90230. All capitalized terms used herein shall have the respective
meanings set forth in Article I hereof.

WHEREAS, Borrower desires to obtain the Loan from Lenders; and

WHEREAS, Lenders are willing to make the Loan to Borrower, subject to and in
accordance with the terms and conditions of this Agreement and the other Loan Documents;

NOW THEREFORE, in consideration of the making of the Loan by Lenders and the
covenants, agreements, representations and warranties set forth in this Agreement the parties hereto
hereby covenant, agree, represent and warrant as follows:

ARTICLE I. DEFINITIONS; PRINCIPLES OF CONSTRUCTION
Section 1.1 Definitions.

For all purposes of this Agreement, except as otherwise expressly required or unless the
context clearly indicates a contrary intent:

“Access Laws” shall mean, collectively, the Americans with Disabilities Act of 1990,
the Fair Housing Amendments Act of 1988, all other federal, state and local laws, regulations,
rules, statutes, ordinances, orders and decrees related to handicapped access, including, without
limitation, the American with Disabilities Act Accessibility Guidelines for Buildings and Facilities
(as same may be amended from time to time).

“Account Collateral” shall mean: (i) the Accounts, and all Cash, checks, drafts, certificates
and instruments, if any, deposited or held in the Accounts from time to time; (ii) all interest,
dividends, Cash, instruments and other property from time to time received, receivable or otherwise
payable in respect of, or in exchange for, any or all of the foregoing; and (iii) to the extent not
covered by clauses (1) - (ii) above, all “proceeds” (as defined under the Uniform Commercial Code
as in effect in the State in which the Accounts are located) of any or all of the foregoing.

“Accounts” shall mean, collectively, the accounts into which the Interest Reserve Funds, the
Tax Reserve Funds [***] are deposited and any other escrow accounts and reserve accounts
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established by the Loan Documents (and the Building Loan Documents, if applicable) with such
banking institution selected by Administrative Agent.

“Additional Indemnified Liabilities” shall have the meaning set forth in Section 10.13(b)
hereof.
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“Administrative Agent” shall have the meaning set forth in the introductory paragraph
hereto.

“Affiliate” shall mean, as to any Person, any other Person that, directly or indirectly, is in
Control of, is Controlled by or is under common ownership or Control with such Person.

“Affiliated Manager” shall mean any property manager which is an Affiliate of, or in which
Borrower or any Guarantor has, directly or indirectly, any legal, beneficial or economic interest.

“Agreement” shall have the meaning set forth in the introductory paragraph hereto.
“ALTA” shall mean American Land Title Association, or any successor thereto.

“Anti-Corruption Laws” shall mean (a) the U.S. Foreign Corrupt Practices Act of 1977,
as amended; (b) the U.K. Bribery Act 2010, as amended; and (c) any other anti-bribery or anti-
corruption laws, regulations or ordinances in any jurisdiction in which Borrower or any subsidiary
of Borrower is located or doing business.

“Anti-Money Laundering Laws” shall mean applicable law in any jurisdiction in which
Borrower or any subsidiary of Borrower is located or doing business that relates to money
laundering or terrorism financing, any predicate crime to money laundering, or any financial record
keeping and reporting requirements related thereto.

“Approved Accountant” shall mean (i) for so long as Guarantor is a publicly traded
company listed on a nationally recognized exchange, any accountant who prepares the audited
financial statements of Guarantor, (ii) any “Big Four” accounting firm and (iii) any other accounting
firm reasonably acceptable to Administrative Agent.

“Approved Leases” shall mean all Leases (1) existing as of the date of this Agreement, (i1)
approved by Administrative Agent, (iii) deemed approved by Administrative Agent, or (iv) entered
into by Borrower that are not required to be approved by Administrative Agent.

“Approved Leasing Expenses” shall mean all expenses incurred by Borrower to third parties
in leasing space at the Property pursuant to Approved Leases, including brokerage commissions
and tenant improvements allowances and costs (determined without regard as to whether such
tenant improvements are made by contractors employed by Borrower or by the applicable Tenant
or by Borrower’s or Tenant’s own forces), which expenses (i) are (A) specifically provided for
in an Approved Lease (or amendment thereof), or (B) otherwise approved (or deemed approved)
by Administrative Agent in accordance with the Building Loan Agreement, (ii) are substantiated
by executed Lease documents and brokerage agreements, and (iii) which constitute Costs of
Improvement.

“Approved Leasing Pro-Forma” shall mean (i) with respect to a proposed Lease with [***],
the economic terms set forth on Exhibit A-1, and (i1) with respect to any other proposed Lease, the
proforma Lease terms set forth on Exhibit A attached hereto and made a part hereof.

“Asset Management Agreement” shall have the meaning set forth in Section 4.1.23.

“Asset Manager” shall have the meaning set forth in Section 4.1.23.
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“Assignment of Leases” shall mean that certain first priority Assignment of Leases and
Rents, dated of even date herewith, from Borrower, as assignor, to Administrative Agent, as
assignee for the benefit of Lenders, assigning all of Borrower’s interest in and to the Leases and
Rents of the Property as security for the Loan, as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time.

2
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“Award” shall mean any compensation paid by any Governmental Authority in connection
with a Condemnation in respect of all or any part of the Property.

(13

Bankruptcy Code” shall mean Title 11 U.S.C. § 101 ef seq., and the regulations adopted
and promulgated pursuant thereto (as the same may be amended from time to time).

“Basic Carrying Costs” shall mean the sum of the following costs associated with the
Property for the relevant Fiscal Year or payment period: (i) Taxes and (i1) Insurance Premiums.

“Benefit Amount” shall have the meaning set forth in Section 8.5(¢e) hereof.

“Book Entry Agent” shall have the meaning set forth in Section 8.1 hereof.

“Borrower” shall have the meaning set forth in the introductory paragraph hereto, together
with their respective successors and assigns.

“Building Loan” shall have the meaning set forth in Section 9.1.1 hereof.
“Building Loan Agreement” shall have the meaning set forth in Section 9.1.1(b)(v) hereof.

“Building Loan Closing Date” shall mean the date of the closing of the Building Loan,
which shall be the date of the Building Loan Agreement.

(13

Building Loan Debt” shall mean the “Debt,” as defined in the Building Loan Agreement.

(13

Building Loan Option” shall have the meaning set forth in Section 9.1.1 hereof.

“Building Work™ shall mean the construction, furnishing and equipping of the Property
required to complete the building and all other improvements thereon [***]in accordance with the
Plans and Specifications, as more particularly described on Schedule IV annexed hereto and made
a part hereof.

“Business Day” shall mean any day other than a Saturday, a Sunday or a legal holiday on
which national banks are not open for general business in (i) the State of New York, or (ii) the state
where the servicing offices of the Servicer are located.

“Cash” shall mean coin or currency of the United States of America or immediately
available federal funds, including such funds delivered by wire transfer.

“Casualty” shall have the meaning set forth in Section 5.2 hereof.

“Casualty Consultant” shall have the meaning set forth in Section 5.4(b)(ii1) hereof.

“Casualty Retainage” shall mean an amount equal to ten percent (10%), of the costs actually
incurred for work in place as part of the Restoration, as certified by the Casualty Consultant, until
the Restoration has been completed.

(13

Closing Date” shall mean the date of the funding of the Loan.
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“Code” shall mean the Internal Revenue Code of 1986, as amended, as it may be further
amended from time to time, and any successor statutes thereto, and all applicable U.S. Department
of Treasury regulations issued pursuant thereto in temporary or final form.

3
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“Collateral” shall mean the Property, the Accounts, the Reserve Funds, the Guaranty, the
Equipment, the Rents, the Account Collateral, and all other real or personal property of Borrower
or any guarantor that is at any time pledged, mortgaged or otherwise given as security to Lenders
for the payment of the Debt under the Security Instrument, this Agreement or any other Loan
Document.

“Condemnation” shall mean a temporary or permanent taking by any Governmental
Authority as the result or in lieu or in anticipation of the exercise of the right of condemnation or
eminent domain, of all or any part of the Property, or any interest therein or right accruing thereto,
including any right of access thereto or any change of grade affecting the Property or any part
thereof.

“Condemnation Proceeds” shall have the meaning set forth in Section 5.4(b) hereof.
“Contribution” shall have the meaning set forth in Section 8.5(b) hereof.

“Control” (and the correlative terms ‘“controlled by” and “controlling”) shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of management and
policies of the business and affairs of the entity in question by reason of the ownership of beneficial
interests, by contract or otherwise; provided, however, that in the case of any Controlled Subsidiary,
the Guarantor shall be deemed to be in control of such Controlled Subsidiary, and in the case of the
Guarantor, Ellen Cotter and Margaret Cotter, acting in their capacities as the Co-Executors of the
Estate of James J. Cotter, Sr., as the Co-Trustees of the James J. Cotter, Sr., Living Trust and, in the
case of Margaret Cotter, acting in her capacity as the sole Trustee of the James J. Cotter, Sr. Voting
Trust (a sub-trust of the James J. Cotter, Sr., Living Trust) shall be deemed to be solely in control of
the Guarantor, and through their control of Guarantor, in control of each Controlled Subsidiary, so
long as they hold or control, in the aggregate, voting control of not less than a majority of the
outstanding voting control of Guarantor.

“Controlled Subsidiary” shall mean any corporation, limited liability company, partnership
trust or other entity which is included under GAAP as a consolidated subsidiary of the Guarantor.

“Costs of Improvement” means those items described as “improvements” or “cost of
improvements” under Section 2 of the New York Lien Law.

“Debt” shall mean the outstanding principal amount set forth in, and evidenced by, this
Agreement and the Note together with all interest accrued and unpaid thereon and all other sums
due to Lenders in respect of the Loan under the Note, this Agreement, the Security Instrument or
any other Loan Document, including, without limitation, any applicable Make Whole Fee and all
Reserve Funds.

“Debt Service” shall mean, with respect to any particular period of time, interest
payments due under the Note for such period.

“Deemed Approval Requirements” shall mean, with respect to any applicable matter for
which Administrative Agent’s approval is requested, that (a) no Event of Default shall have
occurred and be continuing (either at the date of any notices specified below or as of the effective
date of any deemed approval), (b) Borrower shall have sent Administrative Agent a written request
for approval with respect to such matter in accordance with the applicable terms and conditions
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hereof, (c) Administrative Agent shall have failed to either approve or deny such request, or
request any information and/or documentation relating to such request as may be required in order
to approve or disapprove such matter within ten (10) Business Days of receipt of the foregoing
initial notice (or within ten (10) Business Days of Administrative Agent’s receipt of any applicable
requested information and/or documentation, whichever is later), (d) Borrower shall have submitted
a second request for approval with respect to such matter in accordance with the applicable terms
and conditions hereof, which second notice shall have been marked in bold lettering with the
following language:
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“ADMINISTRATIVE AGENT’S RESPONSE IS REQUIRED WITHIN TEN (10) BUSINESS
DAYS OF RECEIPT OF THIS NOTICE PURSUANT TO THE TERMS OF THE LOAN
AGREEMENT BETWEEN THE  UNDERSIGNED AND  ADMINISTRATIVE
AGENT. ADMINISTRATIVE AGENT’S FAILURE TO RESPOND TO THIS NOTICE WITHIN
SUCH TEN (10) BUSINESS DAY PERIOD MAY RESULT IN ADMINISTRATIVE AGENT’S
APPROVAL OF THE MATTERS DISCUSSED HEREIN BEING DEEMED GRANTED
PURSUANT TO THE LOAN AGREEMENT” and the envelope containing such second notice
shall have been marked “PRIORITY” in bold letters, (¢) Administrative Agent has not requested
additional information and/or documentation that has not been received by Administrative Agent,
and (f) Administrative Agent shall have failed to respond to such second notice with a disapproval
or request for additional information and/or documentation within such ten (10) Business Day
period. For purposes of clarification, Administrative Agent requesting additional and/or clarified
information, in addition to approving or denying any request (in whole or in part), shall be deemed
a response by Administrative Agent for purposes of the foregoing.

“Default” shall mean the occurrence of any event hereunder or under any other Loan
Document which, but for the giving of notice or passage of time, or both, would constitute an Event
of Default.

“Default Rate” shall mean, with respect to the Loan, a rate per annum equal to the lesser
of (a) the Maximum Legal Rate, or (b) eighteen percent (18%) per annum.

“Determination Date” shall mean, (A) with respect to the Initial Interest Period, the Closing
Date and (B) with respect to any other Interest Period, the date which is two (2) Eurodollar Business
Days prior to the twentieth (20th) day of the calendar month occurring during such Interest Period.

“Dollars” or “$” shall mean lawful money of the United States of America.

[***]

“Embargoed Person” shall have the meaning set forth in Section 3.1.40 hereof.

“Environmental Indemnity” shall mean that certain Environmental Indemnity Agreement
dated of even date herewith executed by Borrower and Guarantor in connection with the Loan in
favor of Administrative Agent for the benefit of Lenders, as the same may be amended, restated,
replaced, supplemented or otherwise modified from time to time.

“Environmental Law” shall have the meaning set forth in the Environmental Indemnity.

“Environmental Liens” shall have the meaning set forth in Section 4.1.17(a) hereof.

(13

Equipment” shall have the meaning set forth in the Security Instrument with respect to the
Property.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same
may be amended from time to time.

“Eurodollar Business Day” shall mean any day other than a Saturday, Sunday or other
day on which banks in the City of London, England are closed for interbank or foreign exchange
transactions.
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“Event of Default” shall have the meaning set forth in Section 7.1(a) hereof.

“Excluded Indemnified Taxes” shall mean any of the following Indemnified Taxes imposed
on or with respect to Administrative Agent or any Lender or required to be withheld or deducted
from a payment to Administrative Agent or any Lender, (a) Indemnified Taxes imposed on or
measured by net income (however
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denominated), franchise taxes, and branch profits taxes, in each case, (i) imposed as a result
of Lender being organized under the laws of, or having its principal office or, in the case of
Administrative Agent or any Lender, its applicable lending office located in, the jurisdiction
imposing such Indemnified Tax (or any political subdivision thereof) or (ii) that are imposed as
a result of a connection that Administrative Agent or any Lender had or has with the jurisdiction
imposing the such Indemnified Taxes, (b) in the case of Administrative Agent or any Lender, U.S.
federal withholding taxes imposed on amounts payable to or for the account of Administrative
Agent and/or such Lender with respect to its interest in the Loan or commitment pursuant to a law
in effect on the date on which (i) any Lender acquires such interest in the Loan or commitment or
(i1) Administrative Agent or any Lender changes its lending office, except in each case to the extent
that, pursuant to Section 2.2.5, amounts with respect to such Indemnified Taxes were payable either
to any Lender’s assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its lending office, (c) Taxes attributable to Administrative Agent or
any Lender’s failure to comply with Section 2.2.5(b) and (d) any U.S. federal withholding taxes
imposed under FATCA.

[***]

[***]

“Extension Option” shall mean, individually or collectively as the context so requires, the
First Extension Option and/or the Second Extension Option.

“Extension Term” shall mean, individually or collectively as the context so requires, the
First Extension Term and/or the Second Extension Term.

“FATCA” shall mean Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable) and not
materially more onerous to comply with, any current or future regulations or official interpretations
thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal
or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement,
treaty or convention among Governmental Authorities and implementing such Sections of the
Code.

“First Extended Maturity Date” shall have the meaning set forth in Section 2.5 hereof.

“First Extension Option” shall have the meaning set forth in Section 2.5 hereof.

“First Extension Term” shall have the meaning set forth in Section 2.5 hereof.

“Fiscal Year” shall mean each twelve (12) month period commencing on January 1 and
ending on December 31 during the term of the Loan.

“Flood Insurance Act” shall have the meaning set forth in Section 5.1(a)(vii) hereof.

(13

Funding Borrower” shall have the meaning set forth in Section 8.5(d) hereof.

“GAAP” shall mean generally accepted accounting principles in the United States of
America as of the date of the applicable financial report.
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“General Leasing Requirements” shall have the meaning set forth in Section 4.1.15(c)
hereof.

“Governmental Authority” shall mean any court, board, agency, commission, office, central
bank or other authority of any nature whatsoever for any governmental unit (federal, State, county,

district, municipal, city, country or otherwise) or quasi-governmental unit whether now or hereafter
in existence.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“Guarantor” shall mean, jointly and severally, Reading International, Inc., a Nevada
corporation, and any other Person or entity guaranteeing any payment or performance obligation of
Borrower in respect of the Loan.

“Guaranty” shall mean, collectively, (i) that certain Guaranty of Recourse Obligations, (ii)
that certain Carry Guaranty and (iii) that certain Completion Guaranty, each dated of even date
herewith, each made by Guarantor in favor of Administrative Agent for the benefit Lenders, as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to time.

“Hazardous Substances” shall have the meaning set forth in the Environmental Indemnity.

“Improvements” shall have the meaning set forth in the Security Instrument.

“Indemnified Parties” shall mean (a) Administrative Agent, (b) Lenders, (¢) any Affiliate
of Administrative Agent or Lenders who is or will have been involved in the origination of the
Loan, (d) any Servicer, (e) any Person in whose name the encumbrance created by the Security
Instrument is or will have been recorded, (f) Persons who may hold or acquire or will have held
a full or partial interest in the Loan (but only to the extent Borrower has received notice that such
Person holds a full or partial interest in the Loan), (g) any custodians, trustees and other fiduciaries
who hold or have held a full or partial interest in the Loan for the benefit of third parties, and
(h) the respective directors, officers, shareholders, partners, members, employees, agents, servants,
representatives, contractors, subcontractors, Affiliates, subsidiaries, participants, successors and
assigns of any and all of the foregoing (including but not limited to any other Person who holds or
acquires or will have held a participation or other full or partial interest in the Loan or the Property,
whether during the term of the Loan or as a part of a foreclosure of the Loan including, but not
limited to, any successors by merger, consolidation or acquisition of all or a substantial portion of
Lenders’ assets and business).

“Indebtedness” shall mean, for any Person, without duplication: (i) all indebtedness of such
Person for borrowed money, for amounts drawn under a letter of credit for which it is an obligor
(to the extent such Person is liable for reimbursement obligations in connection with amounts so
drawn), or for the deferred purchase price of property for which such Person or its assets is liable,
(i1) all indebtedness guaranteed by such Person, (iii) all obligations under leases that constitute
capital leases for which such Person is liable, and (iv) all obligations of such Person under interest
rate swaps, caps, floors, collars and other interest hedge agreements, in each case whether such
Person is liable contingently or otherwise, as obligor, guarantor or otherwise, or in respect of which
obligations such Person otherwise assures a creditor against loss.

“Indemnified Taxes” shall mean any present or future income, stamp or other taxes, levies,
imposts, duties, charges, fees, deductions or withholdings, now or hereafter imposed, levied,
collected, withheld or assessed by any Governmental Authority.

“Initial Interest Period” shall have the meaning set forth in Section 2.3.1 hereof.

“Initial Maturity Date” shall mean May 6, 2024.

“Initial Reserve Period” shall mean the period beginning on the Closing Date through and
including the date that is twelve (12) months after the Closing Date.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“Initial Term” shall mean the period beginning on the Closing Date through and including
the Initial Maturity Date.

“Insurance Premiums” shall have the meaning set forth in Section 5.1(b) hereof.

7
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“Insurance Proceeds” shall have the meaning set forth in Section 5.4(b) hereof.

“Interest Period” shall mean (i) the Initial Interest Period and (ii) each period thereafter from
the first (1%) day of each calendar month through the last day of such calendar month (even if such
Interest Period extends beyond the Maturity Date).

“Interest Rate” shall mean (a) with respect to the Initial Interest Period, an interest rate per
annum equal to 7.01%; and (b) with respect to each Interest Period thereafter, through and including
the Interest Period during which the Maturity Date occurs, an interest rate per annum equal to (i)
the LIBOR Rate (in all cases where clause (ii) below does not apply), or (i1) the Static LIBOR Rate,
to the extent provided in accordance with the provisions of Section 2.2.6 hereof.

“Interest Reserve Funds” shall have the meaning set forth in Section 6.1.1(a) hereof.

“Lease Term Sheet” shall have the meaning set forth in Section 4.1.15(e) hereof.

“Leases” shall mean any lease, including, without limitation, any sublease or subsublease,
letting, license, concession or other agreement (whether written or oral and whether now or
hereafter in effect) pursuant to which any Person is granted a possessory interest in, or right to
use or occupy all or any portion of any space in the Property, and every modification, amendment
or other agreement relating to such lease, sublease, subsublease, or other agreement entered into
in connection with such lease, sublease, subsublease, or other agreement and every guarantee of
the performance and observance of the covenants, conditions and agreements to be performed and
observed by the other party thereto; provided, however, that the term “Lease” shall not include any
subleases, underleases, licenses, concession or other agreement, unless (i) Borrower or an Affiliate
of Borrower is a party thereto in its capacity as the sublessor, licensor, or concessioner thereunder
or (i1) Borrower has express approval rights with respect thereto.

“Leasing Agency Agreement” shall mean that certain Exclusive Right Agreement, dated
as of June 15, 2020, by and between Borrower and Leasing Agent, pursuant to which the leasing
Agent is to provide leasing and other services with respect to the Property.

“Leasing Agent” shall mean Newmark & Company Real Estate, Inc., a New York
corporation, d/b/a Newmark Knight Frank, and such other leasing agent as may be appointed from
time to time in accordance with this Agreement.

“Legal Requirements” shall mean, all federal, state, county, municipal and other
governmental statutes, laws, rules, orders, regulations, ordinances, judgments, decrees and
injunctions of Governmental Authorities affecting or having jurisdiction over the Loan, Borrower,
the Property or any part thereof, or the zoning, construction, use, alteration, occupancy or operation
thereof, or any part thereof, whether now or hereafter enacted and in force, and all permits, licenses
and authorizations and regulations relating thereto, and all covenants, agreements, restrictions and
encumbrances contained in any instruments to which a Governmental Agency is a party, either
of record or known to Borrower, at any time in force affecting the Property or any part thereof,
including, without limitation, any which may (a) require repairs, modifications or alterations in or
to the Property or any part thereof, or (b) in any way limit the use and enjoyment thereof.
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“Lender(s)” means, individually and collectively, any Person that either (a) is listed on the
signature pages hereof as a “Lender” or (b) from time to time becomes a party hereto in each case
together with its successors and/or permitted assigns.

“LIBOR” shall mean with respect to any Interest Period, a floating interest rate per annum
(expressed as a percentage per annum rounded upwards, if necessary, to the nearest one sixteenth
(1/16th) of one percent
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(1%)) for deposits in U.S. Dollars for a one (1) month period that appears on Reuters Screen
LIBORO1 Page as of 11:00 a.m., London time, on the related Determination Date. If such rate does
not appear on Reuters Screen LIBORO1 Page as of 11:00 a.m., London time, on the applicable
Determination Date, Administrative Agent shall request the principal London office of any four
(4) prime banks in the London interbank market selected by Administrative Agent to provide
such banks’ quotations of the rates at which deposits in U.S. Dollars are offered by such banks
at approximately 11:00 a.m., London time, to prime banks in the London interbank market for a
one (1) month period commencing on the first day of the related Interest Period and in a principal
amount that is representative for a single transaction in the relevant market at the relevant time. If
at least two (2) such offered quotations are so provided, LIBOR will be the arithmetic mean of
such quotations (expressed as a percentage and rounded upwards, if necessary, to the nearest one
sixteenth (1/16th) of one percent (1%)). If fewer than two (2) such quotations are so provided,
Administrative Agent will request major banks in New York City selected by Administrative Agent
to quote such banks’ rates for loans in U.S. Dollars to leading European banks as of approximately
11:00 a.m., New York City time, on the applicable Determination Date for a one (1) month period
commencing on the first day of the related Interest Period and in an amount that is representative
for a single transaction in the relevant market at the relevant time. If at least two (2) such rates
are so provided, LIBOR will be the arithmetic mean of such rates (expressed as a percentage and
rounded upwards, if necessary, to the nearest one sixteenth (1/16th) of one percent (1%)). If fewer
than two (2) rates are so provided, then LIBOR will be LIBOR used to determine the LIBOR during
the immediately preceding Interest Period.

“LIBOR Floor” shall mean one tenth of one percent (0.10%) per annum.

“LIBOR Rate” shall mean the sum of (i) the Spread plus (ii) the greater of (a) LIBOR
for such Interest Period and (b) the LIBOR Floor. The determination of the LIBOR Rate by
Administrative Agent, acting reasonably and in accordance with this Agreement, shall be binding
upon Borrower absent manifest error.

“Licenses” shall have the meaning set forth in Section 3.1.21 hereof.

“Lien” shall mean, with respect to the Property, any mortgage, deed of trust, lien, pledge,
hypothecation, assignment, security interest, or any other encumbrance, charge or transfer of,
on or affecting Borrower, the Property, any portion thereof or any interest therein, including,
without limitation, any conditional sale or other title retention agreement, any financing lease
having substantially the same economic effect as any of the foregoing, the filing of any financing
statement, and mechanic’s, materialmen’s and other similar liens and encumbrances.

“Loan” shall mean the loan in the original principal amount of $43,000,000.00, made by
Lenders to Borrower pursuant to this Agreement and the other Loan Documents as the same may
be amended or split pursuant to the terms hereof.

“Loan Documents” shall mean, collectively, this Agreement, the Note, the Security
Instrument, the Assignment of Leases, the Environmental Indemnity, the Subordination of Leasing
Agreement, the Subordination of Management Agreement, the Subordination of Asset
Management Agreement, the Guaranty, and all other documents executed and/or delivered in
connection with the Loan.

“Loan Obligations” shall have the meaning set forth in Section 8.5 hereof.
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“Losses” shall mean any and all claims, suits, liabilities (including, without limitation, strict
liabilities), actions, proceedings, obligations, debts, damages (but not punitive or consequential
damages except to the extent paid to a third party), losses, costs, expenses, fines, penalties, charges,
fees, judgments, awards, amounts paid in settlement of whatever kind or nature (including but not
limited to reasonable attorneys’ fees and other costs of defense).
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“Make Whole Fee” shall mean upon prepayment or repayment of all or any portion of
principal of the Loan on or prior to the first (1%) anniversary of the Closing Date, an amount equal
to the interest that would have accrued at the Interest Rate in effect on the prepayment date on
the amount of the Loan prepaid or repaid from the prepayment date through and including the
first (1%) anniversary of the Closing Date. The Make Whole Fee shall be reasonably calculated
by Administrative Agent and shall be binding absent manifest error. As a matter of clarification,
following the first (1%) anniversary of the Closing Date, provided all interest which has accrued
through such date has been paid in full, there shall be no Make Whole Fee.

“Management Agreement” shall mean that certain Management Services Agreement, dated
as of March 29, 2021, by and between Reading Borrower and Manager, pursuant to which the
Manager is to provide management and other services with respect to the Property, or, if the context
requires, the management agreement entered into by and between Borrower and Replacement
Manager.

9

“Manager” shall mean Avison Young — New York, LLC or, if the context requires, a
Replacement Manager who is managing the Property in accordance with the terms and provisions
of this Agreement.

(13

Maturity Date” shall mean the Initial Maturity Date, the First Extended Maturity Date, the
Second Extended Maturity Date, as applicable, or such other date on which the final payment of
principal of the Note becomes due and payable as therein or herein provided, whether at such stated
maturity date, by declaration of acceleration, or otherwise.

“Maximum Legal Rate” shall mean the maximum nonusurious interest rate, if any, that at
any time or from time to time may be contracted for, taken, reserved, charged or received on the
indebtedness evidenced by the Note and as provided for herein or in the other Loan Documents,
under the laws of such State or States whose laws are held by any court of competent jurisdiction
to govern the interest rate provisions of the Loan.

“Material Alteration” shall mean any structural alteration to the Property; provided,
however, for the avoidance of doubt, in no event shall any of the following constitute a Material
Alteration: (i) the Building Work, (ii) any tenant improvement work performed pursuant to any
Lease approved, deemed approved or not required to be approved by Administrative Agent, (iii)
alterations required to address an emergency at the Property or which are required pursuant to
applicable Legal Requirements; or (iv) alterations performed as part of a Restoration in accordance
with Section 5.4 hereof.

[***]
“Net Proceeds” shall have the meaning set forth in Section 5.4(b) hereof.

“Net Proceeds Deficiency” shall have the meaning set forth in Section 5.4(b)(v1) hereof.

“Note” shall mean that certain Amended, Restated and Consolidated Note dated of even
date herewith in the original principal amount of $43,000,000.00, made by Borrower in favor of
Administrative Agent for the Lenders, as the same may be amended, restated, replaced, extended,
renewed, supplemented, severed, split, or otherwise modified from time to time.

“Notice” shall have the meaning set forth in Section 10.6 hereof.
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“Officer’s Certificate” shall mean a certificate delivered to Administrative Agent by
Borrower which is signed by a Responsible Officer of Borrower.

[***]

10
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“Organizational Documents” shall mean, as to any Person, the certificate of incorporation
and by-laws with respect to a corporation; the articles of organization (or the equivalent of such
items under applicable state law) and operating agreement with respect to a limited liability
company; the certificate of limited partnership and partnership agreement with respect to a limited
partnership; the trust agreement with respect to a trust, or any other organizational, governing or
constituent documents of such Person.

“Other Charges” shall mean all maintenance charges, impositions other than Taxes, and any
other charges, including, without limitation, vault charges and license fees for the use of vaults,
chutes and similar areas adjoining the Property, now or hereafter levied or assessed or imposed
against the Property or any part thereof.

“Payment Date” shall mean the first (1st) day of each calendar month during the term of
the Loan, provided that if such day is not a Business Day, the Payment Date shall be the preceding
Business Day.

“Permitted Encumbrances” shall mean, collectively, (a) the Liens and security interests
created by the Loan Documents, (b) all Liens, encumbrances and other matters disclosed in the
Title Insurance Policy relating to the Property or any part thereof [***], (¢) Liens, if any, for
Taxes imposed by any Governmental Authority not yet delinquent, (d) Liens arising out of the acts
or omissions of Tenants under Leases permitted under subclause (g) below, including subleases,
underleases and licenses, or Persons claiming by, through or under such Tenants that are not
required to be removed pursuant to such Leases or applicable Legal Requirements, provided that
Borrower is diligently and in a commercially reasonable manner enforcing its rights under the
applicable Lease in order to cause Tenant (or such other party claiming by, through or under
Tenant) to discharge the same of record (whether by payment, deposit, bond, order of a court
of competent jurisdiction, release of the Property therefrom or otherwise), subject to any contest
rights such Tenant (or such other party claiming by, through or under Tenant) may have, and
neither the Property, nor any part thereof or interest therein, will be in imminent danger of being
sold, forfeited, terminated, canceled or lost and no material adverse effect shall have occurred or
be reasonably likely to occur as reasonably determined by Administrative Agent; and provided,
further, notwithstanding the foregoing or anything herein to the contrary, (I) if any such Lien is not
discharged of record (whether by payment, deposit, bond, order of a court of competent jurisdiction,
release of the Property therefrom or otherwise) within six (6) months from the date such Lien
attached to the Property, such Lien shall, upon expiration of such six (6) month period, no longer
qualify as a Permitted Encumbrance hereunder, and (II) if the applicable lienor has commenced
foreclosure of any such Lien, then if such Lien is not discharged of record (whether by payment,
deposit, bond, order of a court of competent jurisdiction, release of the Property therefrom or
otherwise) within ten (10) Business Days of the commencement of such foreclosure proceeding,
such Lien shall, upon the expiration of such ten (10) Business Day period, no longer qualify as a
Permitted Encumbrance hereunder, (e) Permitted Equipment Leases, (f) all immaterial easements,
rights of way, restrictions and other similar charges or nonmonetary encumbrances against the
Property and other agreements which shall not result in a material adverse effect on the Property,
(g) the rights and interests of existing and future Tenants under Leases, as Tenants only, provided
such Leases are in effect as of the date hereof or entered into in accordance with the terms of Section
4.1.15 hereof, (h) judgment liens, but only for so long as such judgment liens (1) are not superior
to the Lien of the Security Instrument and (2) are paid within thirty (30) days of the date such
judgment is entered pursuant to a final, non-appealable order, (i) non-disturbance agreements with
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Tenants or subtenants entered into as of the date hereof, required to be entered into under a Lease in
effect as of the date hereof or entered into after the date hereof in accordance with the terms of this
Agreement and (j) such other title and survey exceptions as Administrative Agent has approved or
may approve in writing in Administrative Agent’s sole discretion.

“Permitted Equity Transfer” shall have the meaning set forth in Section 4.2.10(d) hereof.

11

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“Permitted Equipment [eases” shall mean equipment leases, equipment financings or other
similar instruments entered into with respect to any Equipment and other personal property;
provided, that, in each case, such equipment leases, equipment financings or similar instruments
(1) are entered into (in Borrower’s good faith judgment) on commercially reasonable terms and
conditions in the ordinary course of Borrower’s business and (ii) relate to Equipment and other
personal property which is (A) used in connection with the operation, management, maintenance,
repair or alteration of the Property in the ordinary course of Borrower’s business and (B) readily
replaceable without material interference or interruption to the operation of the Property. For
purposes of determining Indebtedness under Section 4.2.14 hereof with respect to Permitted
Equipment Leases, Indebtedness shall refer to the outstanding principal balance of the Permitted
Equipment Leases.

“Permitted Transfer” shall have the meaning set forth in Section 4.2.10(c) hereof.

“Person” shall mean any individual, corporation, partnership, joint venture, limited
liability company, estate, trust, unincorporated association, any federal, State, county or municipal
government or any bureau, department, authority, public corporation, or agency thereof and any
fiduciary acting in such capacity on behalf of any of the foregoing.

“Plan” shall mean an employee benefit plan (as defined in section 3(3) of ERISA) whether
or not subject to ERISA or a plan or other arrangement within the meaning of section 4975 of the
Code.

“Plan Assets” shall mean assets of a Plan within the meaning of section 29 C.F.R. section
2510.3-101, as modified by section 3(42) of ERISA, or similar law.

“Plans and Specifications” shall mean all drawings, plans, specifications and other
documents (including, but not limited to, architectural, structural, mechanical, electrical, plumbing,
landscaping and sprinkler) prepared by Borrower, Borrower’s general contractor and/or other
contractors retained by Borrower or Borrower’s general contractor and bearing such parties
signature and seal, which describe and show the labor, materials, equipment, fixtures and
furnishings necessary for, pertaining to or included in the Building Work, to the extent in the
possession or control of the Borrower.

“Policy” or “Policies” shall have the meaning set forth in Section 5.1(b) hereof.

“Prepayment Notice” shall mean a written notice (which notice shall be irrevocable;
provided, Borrower shall have the right to revoke any such notice, or postpone the prepayment
date, by written notice of such revocation not later than one (1) Business Day prior to the date
of such prepayment, without any penalty and without causing an Event of Default hereunder;
provided, Borrower shall reimburse Administrative Agent for (i) administrative costs in the amount
of $10,000.00 and (ii) the reasonable costs and expenses of Administrative Agent’s legal counsel
as a result of such revocation) to Administrative Agent specifying the proposed Business Day on
which a prepayment of the Debt is to be made pursuant to Section 2.4 hereof, which date shall be no
earlier than thirty (30) days after the date of such Prepayment Notice and no later than ninety (90)
days after the date of such Prepayment Notice and which notice shall be sufficient so long as such
prepayment occurs within five (5) Business Days of the date specified in the Prepayment Notice.

[***]
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“Prohibited Person” shall mean any Person, to Borrower’s actual knowledge:

(1) Who is listed in the Annex to, or otherwise subject to the provisions of, the
Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001, and
relating to Blocking Property and

12
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Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support
Terrorism (the “Executive Order”);

(i) Who is owned or controlled by, or acting for or on behalf of, any person or
entity that is listed to the Annex to, or is otherwise subject to the provisions of, the Executive
Order;

(i11)) with whom Lenders are prohibited from dealing or otherwise engaging in any
transaction by any terrorism or money laundering law, including the Executive Order;

(iv) who commits, threatens or conspires to commit or supports “terrorism” as
defined in the Executive Order;

(v) who is named as a “specially designated national and blocked person” on
the most current list published by the U.S. Treasury Department Office of Foreign Assets
Control at its official website, http://www.treas.gov.ofac/t1 1sdn.pdf or at any replacement
website or other replacement official publication of such list; or

(vi) who is an Affiliate of or affiliated with a Person listed above.

“Prohibited Transfer” shall have the meaning set forth in Section 4.2.10(a) hereof.

“Property” shall mean the land more particularly described on Schedule I annexed hereto
and made a part hereof and located at 44-48 Union Square (a/k/a 44-48 Union Square East), New
York, New York (Block 872, Lot 78), together with the Improvements thereon and all Equipment
owned by Borrower and encumbered by the Security Instrument, together with all rights pertaining
to the Property and Improvements, as more particularly described in the Security Instrument and
referred to therein as the “Mortgaged Property”.

“Property Condition Report” shall mean that certain Property Condition Report, dated as of
April 9, 2021, prepared by Partner Assessment Corp.

“Property Management Agreement” shall mean each of (i) the Management Agreement and
(i1) the Asset Management Agreement (collectively, the “Property Management Agreements”).

[***]

“Qualified Insurer” shall have the meaning set forth in Section 5.1(b) hereof.

“Reading Borrower” shall have the meaning set forth in the introductory paragraph hereto,
together with its successors and assigns.

“Register” shall have the meaning set forth in Section 8.1 hereof.

“Reimbursement Contribution” shall have the meaning set forth in Section 8.5(d) hereof.

“Release Deadline” shall have the meaning set forth in Section 6.3.2(a) hereof.

“Release Event” shall have the meaning set forth in Section 6.3.2(a) hereof.

“Renewal Lease” shall have the meaning set forth in Section 4.1.15(a) hereof.
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“Rents” shall have the meaning set forth in Article 1 of the Security Instrument.
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“Replacement Manager” shall have the meaning set forth in Section 4.1.16(b).

“Reserve Funds(s)” shall mean the Interest Reserve Funds, the Tax Reserve Funds,
[***] and any other escrow accounts and reserve accounts established by the Loan Documents.

“Reserve Period” shall mean (i) the Initial Reserve Period and (ii) each successive twelve-
month period thereafter beginning on the 1st day after the preceding Reserve Period.

“Responsible Officer” means with respect to a Person, the chairman of the board, president,
chief operating officer, chief financial officer, secretary, treasurer, manager or vice president-
finance of such Person.

“Restoration” shall mean the repair and restoration of the Property after a Casualty or
Condemnation as nearly as possible to the condition the Property was in immediately prior to such
Casualty or Condemnation, with such alterations as may be approved by Administrative Agent.

[***]

Sale or Pledge” shall mean a voluntary or involuntary sale, conveyance, transfer or pledge
of a direct or indirect legal or beneficial interest.

“Sanctions” shall mean, individually and collectively, respectively, any and all economic
or financial sanctions, sectoral sanctions, secondary sanctions, trade embargoes and anti-terrorism
laws, including but not limited to those imposed, administered or enforced from time to time by the
United States of America, including those administered by OFAC, the U.S. Department of the
Treasury, the U.S. Department of State, the U.S. Department of Commerce, or through any existing
or future executive order.

“Sanctioned Entity” shall mean any individual, entity, group, sector, territory or country that
is the target of any Sanctions, including without limitation, any legal entity that is deemed to be a
target of Sanctions based on the direct or indirect ownership or control of such entity by any other
Sanctioned Entity.

“Second Extended Maturity Date” shall have the meaning set forth in Section 2.5 hereof.

“Second Extension Option” shall have the meaning set forth in Section 2.5 hereof.

“Second Extension Term” shall have the meaning set forth in Section 2.5 hereof.

“Security Instrument” shall mean that certain first priority Agreement of Consolidation
and Modification of Mortgage dated of even date herewith, executed and delivered by Borrower
as security for the Loan and encumbering the Property, as the same may be amended, restated,
replaced, supplemented or otherwise modified from time to time.

“Servicer” shall have the meaning set forth in Section 8.2.1 hereof.

“Servicing Agreement” shall have the meaning set forth in Section 8.2.1 hereof.

“Severed Loan Documents” shall have the meaning set forth in Section 7.2(c) hereof.

“Spread” shall mean six and nine tenths of one percent (6.90%) per annum.
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“State” shall mean the State of New York.

“Static LIBOR Rate” shall have the meaning set forth in Section 2.2.6 hereof.
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“Subordination of Asset Management Agreement” shall mean that certain Subordination of
Asset Management Agreement dated as of the date hereof among Administrative Agent, Borrower
and Asset Manager, as the same may be amended, restated, replaced, supplemented or otherwise
modified from time to time.

“Subordination of [ easing Agreement” shall mean that certain Subordination of Leasing
Agreement to be executed by Administrative Agent, Borrower and Leasing Agent, as the same may
be amended, restated, replaced, supplemented or otherwise modified from time to time.

“Subordination of Management Agreement” shall mean that certain Subordination of
Management Agreement dated as of the date hereof among Administrative Agent, Borrower and
Manager, as the same may be amended, restated, replaced, supplemented or otherwise modified
from time to time.

“Survey” shall mean a survey prepared by a surveyor licensed in the State where the
Property is located and satisfactory to Administrative Agent and the company or companies
issuing the Title Insurance Policy, and containing a certification of such surveyor satisfactory to
Administrative Agent.

“Taxes” shall mean all real estate and personal property taxes, assessments, water rates or
sewer rents, now or hereafter levied or assessed or imposed against the Property or part thereof.

(13

Tax Payment” shall have the meaning set forth in Section 6.2.2 hereof.

“Tax Payment Deadline Date” shall have the meaning set forth in Section 6.2.2 hereof.

“Tax Reserve Funds” shall have the meaning set forth in Section 6.2.1 hereof.

“Tenant” shall mean the tenant under any Lease.

“Title Insurance Policy” shall mean an ALTA mortgagee title insurance policy in a form
acceptable to Administrative Agent (or, if the Property is located in a State which does not permit
the issuance of such ALTA policy, such form as shall be permitted in such State and acceptable
to Administrative Agent) issued with respect to the Property and insuring the lien of the Security
Instrument encumbering the Property.

“Total Commitment” the sum of the aggregate principal amount of the Loan outstanding
plus the aggregate unadvanced portion of the Loan.

“UCC” shall mean the Uniform Commercial Code as in effect in the State in which the
Property is located.

“USD Borrower” shall have the meaning set forth in the introductory paragraph hereto,
together with its successors and assigns.

“U.S. Person” shall mean any Person that is a “United States person” as defined in
Section 7701(a)(30) of the Code.
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“Use Variance” shall mean that certain variance 203-15-BZ, CEQR #16-BSA-025M
adopted by the Board of Standards and Appeals for the City of New York, granted March 22, 2016,
printed in Bulletin Nos. 12-13, Vol. 101, as the same may be amended from time to time.

“Work Charge” shall have the meaning set forth in Section 4.1.25(a) hereof.
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Section 1.2 Principles of Construction.

All references to sections and schedules are to sections and schedules in or to this
Agreement unless otherwise specified. All uses of the word “including” shall mean “including,
without limitation” unless the context shall indicate otherwise. Unless otherwise specified, the
words “hereof,” “herein” and ‘“hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement. Unless otherwise specified, any right of consent or approval shall, unless otherwise
specifically provided, not be unreasonably withheld, conditioned or delayed. Unless otherwise
specified, all meanings attributed to defined terms herein shall be equally applicable to both the
singular and plural forms of the terms so defined.

Section 1.3 Presumption.

This Agreement and all other Loan Documents shall be construed without regard to any
presumption or other rule requiring construction against the party causing this Agreement and all
such other Loan Documents to be drafted. If any words or phrases in this Agreement or any other
Loan Document shall have been stricken out or otherwise eliminated, whether or not any other
words or phrases have been added, this Agreement and all other Loan Documents shall be construed
as if the words or phrase so stricken out or otherwise eliminated were never included herein or
therein and no implication or inference shall be drawn from the fact that said words or phrases were
so stricken out or otherwise eliminated.

ARTICLE II. GENERAL TERMS

Section 2.1 Loan Commitment: Disbursement to Borrower.

2.1.1 Agreement to Lend and Borrow. Subject to and upon the terms and conditions
set forth herein, Lenders shall make and Borrower shall accept the Loan as a single disbursement
on the Closing Date.

2.1.2 Not a Revolving Facility. = Borrower may request and receive only one
borrowing hereunder in respect of the Loan and any amount borrowed and prepaid or repaid
hereunder in respect of the Loan may not be reborrowed.

2.1.3 The Note, Security Instrument and Loan Documents. The Loan shall be
evidenced by the Note and secured by the Security Instrument, the Assignment of Leases and the
other Loan Documents.

2.1.4 Use of Proceeds. Borrower shall use the proceeds of the Loan to (a) repay and
discharge any existing loans relating to the Property, (b) pay all past-due Basic Carrying Costs,
if any, with respect to the Property, (¢) make deposits into the Reserve Funds on the Closing
Date in the amounts provided herein, (d) pay the Origination Fee, (e) pay the fees and expenses
of Administrative Agent’s legal counsel with respect to the documentation and closing of the
Loan, and (f) pay costs and expenses incurred in connection with the closing of the Loan as set
forth on the settlement statement with respect thereto or as otherwise reasonably approved by
Administrative Agent.

Section 2.2 Interest: LLoan Payments.
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2.2.1 Interest/Interest Rate. Interest on the principal balance of the Loan outstanding
from time to time shall accrue from and including the date hereof up to and including the Maturity
Date at the Interest Rate; provided, however, that during any period that an Event of Default is
continuing, interest shall accrue at the Default Rate as is set forth in Section 2.2.3 below.
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2.2.2 Interest Calculation. Interest on the outstanding principal balance of the Loan
shall be calculated by multiplying (a) the actual number of days elapsed in the period for which
the calculation is being made by (b) a daily rate based on the Interest Rate or the Default Rate, as
applicable, divided by a three hundred sixty (360) day year by (c) the outstanding principal balance
of the Loan.

2.2.3 Default Interest Rate. In the event that, and for so long as, any Event of Default
shall have occurred and be continuing, the outstanding principal balance of the Loan shall accrue
interest at the Default Rate, calculated from the date on which the Event of Default occurred solely
to the extent that (i) Borrower had an express notice and cure right with respect to the Default giving
rise to the Event of Default and (i1) the Default which lead to such Event of Default was caused by a
third party and not by the actions or omissions of Borrower; it being further agreed that if either of
the conditions described in clause (i) or clause (ii) above are not satisfied, then interest shall accrue
at the Default Rate from the date on which the Default giving rise to the Event of Default occurred.
This Section 2.2.3 shall not be construed as an agreement or privilege to extend the date of the
payment of the Debt, nor as a waiver of any other right or remedy accruing to Lenders by reason
of the occurrence of any Event of Default; the acceptance of any payment by Administrative Agent
for the account of the respective Lenders to which such payment is owed shall not be deemed to
cure or constitute a waiver of any Event of Default; and Lenders retain their rights under the Note
to accelerate and to continue to demand payment of the Debt upon the occurrence of any Event of
Default, despite any payment accepted by Administrative Agent, for the account of the respective
Lenders to which such payment is owed.

2.2.4 Usury Savings. This Agreement and the Note are subject to the express
condition that at no time shall Borrower be obligated or required to pay interest on the principal
balance of the Loan at a rate which could subject Lenders to either civil or criminal liability as
a result of being in excess of the Maximum Legal Rate. If, by the terms of this Agreement or
the other Loan Documents, Borrower is at any time required or obligated to pay interest on the
principal balance due hereunder at a rate in excess of the Maximum Legal Rate, the Interest Rate or
the Default Rate, as the case may be, shall be deemed to be immediately reduced to the Maximum
Legal Rate and all previous payments in excess of the Maximum Legal Rate shall be deemed to
have been payments in reduction of principal and not on account of the interest due hereunder. All
sums paid or agreed to be paid to Administrative Agent for the account of the respective Lenders
for the use, forbearance, or detention of the sums due under the Loan, shall, to the extent permitted
by applicable law, be amortized, prorated, allocated, and spread throughout the full stated term of
the Loan until payment in full so that the rate or amount of interest on account of the Loan does not
exceed the Maximum Legal Rate of interest from time to time in effect and applicable to the Loan
for so long as the Loan is outstanding.

2.2.5 Indemnified Taxes. (a) All payments made by Borrower hereunder shall be
made free and clear of, and without reduction for or on account of, Indemnified Taxes, other than
Excluded Indemnified Taxes. If any non-Excluded Indemnified Taxes are required to be withheld
or deducted by any Applicable Law (as determined in the good faith discretion of Borrower) from
any amounts payable to Lenders hereunder, the amounts so payable to Lenders shall be increased
to the extent necessary to yield to Lenders (after payment of all non-Excluded Indemnified Taxes)
interest or any such other amounts payable hereunder at the rate or in the amounts specified
hereunder. Whenever any non-Excluded Indemnified Tax is payable pursuant to Applicable Law
by Borrower, Borrower shall send to Administrative Agent, for the account of the respective
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Lenders, an original or a certified copy of an official receipt showing payment of such non-
Excluded Indemnified Tax or other evidence of payment reasonably satisfactory to Administrative
Agent. Borrower hereby indemnifies Lenders for any incremental taxes, interest or penalties that
may become payable by Lenders which may result from any failure by Borrower to pay any such
non-Excluded Indemnified Tax when due to the appropriate taxing authority.

(b) Lender shall deliver to Borrower and Administrative Agent prior to becoming a party
hereunder and at the time or times reasonably requested by Borrower or Administrative Agent such
properly completed
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and executed documentation required by law or reasonably requested by Borrower or
Administrative Agent as will permit such payments to be made without withholding or at a reduced
rate of withholding or to enable Borrower and Administrative Agent to comply with any applicable
law relating thereto. In addition, any Lender, if reasonably requested by Borrower or Administrative
Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested
by Borrower or Administrative Agent as will enable Borrower and Administrative Agent to
determine whether or not Lender is subject to backup withholding or information reporting
requirements. Without limiting to the foregoing, if Lender is a U.S. Person, Lender shall deliver
to Borrower and Administrative Agent, upon request, a Form W-9 (unless it establishes to the
satisfaction of Borrower and Administrative Agent that it is otherwise eligible for an exemption
from backup withholding tax or other withholding tax). If Lender is not a U.S. Person, Lender
shall deliver to Borrower and Administrative Agent, upon request, on or prior to the date on
which such Lender becomes a Lender under this Agreement and any other time upon request
by Borrower or Administrative Agent, to the extent it is legally entitled to do so (i) a properly
completed and executed Form W-8BEN, W-8BEN-E, W-8ECI, or W-8IMY as applicable, (and
other appropriate certification documents from each beneficial owner, as applicable) and, to the
extent it is able to claim the benefits for portfolio interest under Section 871(h) or Section 881(c)
of the Code, a portfolio interest certificate in a form reasonably acceptable to the Borrower
and Administrative Agent that provides that such non-U.S. Lender is not a “bank™ within the
meaning of Section 881(c)(3)(A) of the Code, a "10 percent shareholder" of Borrower within the
meaning of Section 871(h)(3)(B) of the Code, or a “controlled foreign corporation" related to
Borrower as described in Section 881(c)(3)(C) of the Code, and (ii) such documentation prescribed
by applicable law (including under Section 1471(b)(3)(C)(i) of the Code) and such additional
documentation reasonably requested by the Borrower as may be necessary for the Borrower and
Administrative Agent to comply with its obligations under FATCA and to determine that Lender
has complied with the Lender’s obligations under FATCA or to determine the amount to deduct and
withhold from such payment. Lender agrees that if any form or certification it previously delivered
expires or becomes obsolete or inaccurate in any respect, it shall update such form or certification
or promptly notify the Borrower in writing of its legal inability to do so.

(c) If Lender receives a refund in respect of Indemnified Taxes paid by Borrower or as to
which it has been indemnified, it shall promptly pay such refund, together with any other amounts
paid by Borrower pursuant to Section 2.2.5 hereof in connection with such refunded Indemnified
Taxes, to Borrower; provided, however, that Borrower agrees to promptly return such refund to
Lender if it receives notice from Lender that it is required to repay such refund.

2.2.6 Temporary Unavailability of LIBOR Rate.

(a) The Interest Rate with respect to the Loan shall be the LIBOR Rate with respect to the
applicable Interest Period. Subject to Section 2.2.6(b), in the event that Administrative Agent shall
have determined in good faith (which determination shall be conclusive and binding upon Borrower
absent manifest error) that by reason of circumstances affecting the interbank eurodollar market,
adequate and reasonable means do not exist for ascertaining the LIBOR Rate, then Administrative
Agent shall forthwith give written notice of such determination, confirmed in writing, to Borrower
at least one (1) Business Day prior to the last day of the related Interest Period. If such notice is
given, the Interest Rate, commencing with the first (1st) day of the next succeeding Interest Period,
shall be the LIBOR Rate in effect for the most recent Interest Period (the “Static LIBOR Rate”).

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(b) If, pursuant to the terms of this Agreement, the Loan has been converted to the Static
LIBOR Rate and Administrative Agent shall determine in good faith (which determination shall be
conclusive and binding upon Borrower absent manifest error) that the event(s) or circumstance(s)
which resulted in such conversion shall no longer be applicable, Administrative Agent shall give
notice thereof to Borrower, and the Static LIBOR Rate shall convert to the LIBOR Rate effective
on the first day of the next succeeding Interest Period.
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Notwithstanding any provision of this Agreement to the contrary, in no event shall Borrower have
the right to elect to convert from the LIBOR Rate to the Static LIBOR Rate.

2.2.7 Effect of Benchmark Transition Event.

(a) Notwithstanding anything to the contrary herein or in any other Loan Document, if a
Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark
Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-
current Benchmark, then (x) if a Benchmark Replacement is determined in accordance with clause
(1) or (2) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date,
such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under
any Loan Document in respect of such Benchmark setting and subsequent Benchmark settings
without any amendment to, or further action or consent of any other party to, this Agreement or
any other Loan Document and (y) if a Benchmark Replacement is determined in accordance with
clause (3) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date,
such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under
any Loan Document in respect of any Benchmark setting at or after 5:00 p.m. (New York City
time) on the fifth (5th) Business Day after the date notice of such Benchmark Replacement is
provided to Lenders without any amendment to, or further action or consent of any other party to,
this Agreement or any other Loan Document so long as Administrative Agent has not received, by
such time, written notice of objection to such Benchmark Replacement from any Lender.

(b) In connection with the implementation of a Benchmark Replacement, the
Administrative Agent will have the right to make Benchmark Replacement Conforming Changes
from time to time and, notwithstanding anything to the contrary herein or in any other Loan
Document, any amendments implementing such Benchmark Replacement Conforming Changes
will become effective without any further action or consent of any other party to this Agreement.

(c) The Administrative Agent will promptly notify the Borrower and the Lenders in
writing of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as
applicable, and its related Benchmark Replacement Date and Benchmark Transition Start Date,
(i1) the implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark
Replacement Conforming Changes and (iv) the commencement or conclusion of any Benchmark
Unavailability Period. Any determination, decision or election that may be made by the
Administrative Agent pursuant to this Section titled “Effect of Benchmark Transition Event,”
including any determination with respect to a tenor, rate or adjustment or of the occurrence or
non-occurrence of an event, circumstance or date and any decision to take or refrain from taking
any action, will be conclusive and binding absent manifest error and may be made in its sole
discretion and without consent from any other party hereto, except, in each case, as expressly
required pursuant to this Section titled “Effect of Benchmark Transition Event.”

(d) Upon the Borrower’s receipt of notice of the commencement of a Benchmark
Unavailability Period, the Borrower may revoke any request for a LIBOR Loan of, conversion
to or continuation of LIBOR Loans to be made, converted or continued during any Benchmark
Unavailability Period and, failing that, the Borrower will be deemed to have converted any such
request into a request for a Loan of or conversion to a Loan accruing interest at a rate equal to Term
SOFR plus the LIBOR Spread.

(e) Asused in this Section titled “Effect of Benchmark Transition Event”:

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

“Benchmark Replacement” means the sum of: (a) the alternate benchmark
rate (which may include Term SOFR) that has been selected by the
Administrative Agent and the Borrower giving due consideration to (i) any
selection or recommendation of a replacement rate or the mechanism for
determining such a rate by the Relevant
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Governmental Body or (ii) any evolving or then-prevailing market
convention for determining a rate of interest as a replacement to LIBOR for
U.S. dollar-denominated syndicated credit facilities and (b) the Benchmark
Replacement Adjustment; provided that, if the Benchmark Replacement as
so determined would be less than zero, the Benchmark Replacement will be
deemed to be zero for the purposes of this Agreement.

“Benchmark Replacement Adjustment” means, with respect to any
replacement of LIBOR with an Unadjusted Benchmark Replacement for

each applicable Interest Period, the spread adjustment, or method for
calculating or determining such spread adjustment, (which may be a positive
or negative value or zero) that has been selected by the Administrative
Agent and the Borrower giving due consideration to (i) any selection or
recommendation of a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of LIBOR with
the applicable Unadjusted Benchmark Replacement by the Relevant
Governmental Body or (ii) any evolving or then-prevailing market
convention for determining a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of LIBOR with the
applicable Unadjusted Benchmark Replacement for U.S. dollar-denominated
syndicated credit facilities at such time.

“Benchmark Replacement Conforming Changes” means, with respect to
any Benchmark Replacement, any technical, administrative or operational

changes (including changes to the definition of “Interest Period,” timing and
frequency of determining rates and making payments of interest and other
administrative matters) that the Administrative Agent reasonably decides
may be appropriate to reflect the adoption and implementation of such
Benchmark Replacement and to permit the administration thereof by the
Administrative Agent in a manner substantially consistent with market
practice (or, if the Administrative Agent reasonably decides that adoption
of any portion of such market practice is not administratively feasible or
if the Administrative Agent reasonably determines that no market practice
for the administration of the Benchmark Replacement exists, in such other
manner of administration as the Administrative Agent decides is reasonably
necessary in connection with the administration of this Agreement).

“Benchmark Replacement Date” means the earlier to occur of the following
events with respect to LIBOR:

(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition
Event,” the later of (a) the date of the public statement or publication of
information referenced therein and (b) the date on which the administrator of
LIBOR permanently or indefinitely ceases to provide LIBOR; or

(2) in the case of clause (3) of the definition of “Benchmark Transition
Event,” the date of the public statement or publication of information
referenced therein.
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“Benchmark Transition Event” means the occurrence of one or more of the
following events with respect to LIBOR:

(1) a public statement or publication of information by or on behalf of the
administrator of LIBOR announcing that such administrator has ceased or
will cease as of a certain date to provide LIBOR, permanently or indefinitely,
provided that, at the time of such
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statement or publication, there is no successor administrator that will
continue to provide LIBOR;

(2) a public statement or publication of information by the regulatory
supervisor for the administrator of LIBOR, the U.S. Federal Reserve System,
an insolvency official with jurisdiction over the administrator for LIBOR, a
resolution authority with jurisdiction over the administrator for LIBOR or
a court or an entity with similar insolvency or resolution authority over the
administrator for LIBOR, which states that the administrator of LIBOR has
ceased or will cease to provide LIBOR permanently or indefinitely, provided
that, at the time of such statement or publication, there is no successor
administrator that will continue to provide LIBOR; or

(3) a public statement or publication of information by the regulatory
supervisor for the administrator of LIBOR announcing that LIBOR is no
longer representative.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark
Transition Event, the earlier of (i) the applicable Benchmark Replacement
Date and (ii) if such Benchmark Transition Event is a public statement or
publication of information of a prospective event, the 90th day prior to the
expected date of such event as of such public statement or publication of
information (or if the expected date of such prospective event is fewer than
90 days after such statement or publication, the date of such statement or
publication) and (b) in the case of an Early Opt-in Election, the date specified
by the Administrative Agent by notice to the Borrower and the Lenders.
“Benchmark Unavailability Period” means, if a Benchmark Transition Event
and its related Benchmark Replacement Date have occurred with respect
to LIBOR and solely to the extent that LIBOR has not been replaced with
a Benchmark Replacement, the period (x) beginning at the time that such
Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced LIBOR for all purposes hereunder in accordance
with the Section titled “Effect of Benchmark Transition Event” and (y)
ending at the time that a Benchmark Replacement has replaced LIBOR for
all purposes hereunder pursuant to the Section titled “Effect of Benchmark
Transition Event.”

“Early Opt-in Election” means the occurrence of:

(1) a determination by the Administrative Agent that U.S. dollar-
denominated syndicated credit facilities being executed at such time, or that
include language similar to that contained in this Section titled “Effect of
Benchmark Transition Event,” are being executed or amended, as applicable,
to incorporate or adopt a new benchmark interest rate to replace LIBOR, and
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(2) the election by the Administrative Agent to declare that an Early Opt-in
Election has occurred and the provision, as applicable, by the Administrative
Agent of written notice of such election to the Borrower and the Lenders.

“Federal Reserve Bank of New York’s Website” means the website of the
Federal Reserve Bank of New York at http://www.newyorkfed.org, or any
SuCcessor source.

“Relevant Governmental Body” means the Federal Reserve Board and/or the
Federal Reserve Bank of New York, or a committee officially endorsed or
convened by the
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Federal Reserve Board and/or the Federal Reserve Bank of New York or any
successor thereto.

“SOFR” with respect to any day means the secured overnight financing rate
published for such day by the Federal Reserve Bank of New York, as the
administrator of the benchmark, (or a successor administrator) on the Federal
Reserve Bank of New York’s Website.

“Term SOFR” means the forward-looking term rate based on SOFR that has
been selected or recommended by the Relevant Governmental Body.
“Unadjusted Benchmark Replacement” means the Benchmark Replacement
excluding the Benchmark Replacement Adjustment.

Section 2.3 Loan Payments.

2.3.1 Monthly Debt Service Payments. On the Closing Date, Borrower shall pay to
Administrative Agent, for the account of the respective Lenders, an amount equal to interest only
on the outstanding principal balance of the Loan from the Closing Date up to and including May
31, 2021 (the “Initial Interest Period”). Commencing on July 1, 2021 and on each Payment Date
thereafter up to and including the Maturity Date, Borrower shall make a payment to Administrative
Agent, for the account of the respective Lenders, of interest only on the outstanding principal
balance of the Loan which has accrued through the last day of the Interest Period immediately
preceding such Payment Date. Payments shall be applied first to accrued and unpaid interest and
the balance to principal.

2.3.2 Payment on Maturity Date. On the Maturity Date or on such earlier date that the
Debt is paid in full, Borrower shall pay to Administrative Agent, for the account of the respective
Lenders (i) the outstanding principal balance of the Loan, (ii) all accrued and unpaid interest
and (ii1) any applicable Make Whole Fee, and (iv) all other amounts due hereunder and under the
Note, the Security Instrument and the other Loan Documents.

2.3.3 Origination Fee. On the Closing Date, Borrower shall pay to Lender the
Origination Fee. The Origination Fee shall be deemed earned upon payment and shall not be subject
to reduction or refund under any circumstances.

2.3.4 Late Payment Charge. If any principal, interest or any other sum due under
the Loan Documents (other than the payment of principal due on the Maturity Date), is not paid
by Borrower on the date on which it is due and such failure continues for more than five (5)
days, Borrower shall pay to Administrative Agent upon demand an amount equal to the lesser of
ten percent (10%) of such unpaid sum or the Maximum Legal Rate in order to defray the expense
incurred by Administrative Agent or Lenders in handling and processing such delinquent payment
and to compensate Lenders for the loss of the use of such delinquent payment. Any such amount
shall be secured by the Security Instrument and the other Loan Documents.

2.3.5 Method and Place of Payment. (a) Except as otherwise specifically provided
herein, all payments and prepayments under this Agreement and the Note shall be made to
Administrative Agent, for the account of the respective Lenders, not later than 2:00 P.M., New
York City time, on the date when due and shall be made in lawful money of the United States of
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America in immediately available funds at Administrative Agent’s office, and any funds received
by Administrative Agent after such time shall, for all purposes hereof, be deemed to have been paid
on the next succeeding Business Day.
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(b) Whenever any payment to be made hereunder or under any other Loan Document
shall be stated to be due on a day which is not a Business Day, the due date thereof shall be the
immediately succeeding Business Day, including the payment of principal due on the Maturity
Date.

(c) All payments required to be made by Borrower hereunder or under the Note or the
other Loan Documents shall be made irrespective of, and without deduction for, any setoff, claim
or counterclaim and shall be made irrespective of any defense thereto.

Section 2.4 Prepayments.

2.4.1 Voluntary Prepayments. Borrower, at its option, may prepay the Debt in whole,
but not in part, on any Business Day, upon (x) delivery to Administrative Agent of a Prepayment
Notice and (y) payment to Administrative Agent of (i) the outstanding principal balance of the
Loan, (i1) all accrued and unpaid interest thereon to and including the date which is the later to
occur of (A) the date of such prepayment and (B) thirty (30) days from the date that Administrative
Agent received Borrower’s Prepayment Notice required pursuant to the terms of this Section 2.4.1,
(i11) any applicable Make Whole Fee, and (iv) all other amounts due hereunder and under the Note,
the Security Instrument and the other Loan Documents.

2.4.2 Mandatory Prepayments. On the next occurring Payment Date following the
date on which Borrower actually receives any Net Proceeds, if Administrative Agent is not
obligated to make such Net Proceeds available to Borrower for the Restoration of the Property
and has notified Borrower that such Net Proceeds shall be applied against the Debt, Borrower
shall prepay the outstanding principal balance of the Note in an amount equal to one hundred
percent (100%) of such Net Proceeds. Such prepayment shall be applied, first, to interest on the
outstanding principal balance of the Loan that would have accrued at the Interest Rate and then to
all other amounts then due to Administrative Agent under this Agreement or any of the other Loan
Documents and then to the outstanding principal balance of the Loan. Notwithstanding anything
herein to the contrary, no Make Whole Fee shall be due in connection with any repayment made
pursuant to this Section 2.4.2.

2.4.3 Application of Prepayments. All prepayments received pursuant to this Section
2.4 shall be applied first, to any accrued interest on the outstanding principal amount being prepaid
that accrued through and including the date of prepayment and second, to the payments of principal.

Section 2.5 [Extension of Maturity Date.

Subject to the provisions of this Section 2.5, Borrower will have the option to (i) extend the
term of the Loan beyond the Initial Maturity Date for one (1) successive term (the “First Extension
Option”) of twelve (12) months (the “First Extension Term”) to May 6, 2025 (the “First Extended
Maturity Date”), and (ii) provided the Initial Maturity Date shall have been timely and properly
extended to the First Extended Maturity Date, further extend the term of the Loan beyond the First
Extended Maturity Date for one (1) successive term (the “Second Extension Option™) of twelve (12)
months (the “Second Extension Term”) to May 6, 2026 (the “Second Extended Maturity Date”). In
order to exercise either Extension Option, Borrower shall deliver to Administrative Agent written
notice (which notice shall be irrevocable; provided, Borrower shall have the right to revoke any
such notice by written notice of such revocation not later than one (1) Business Day prior to
the date of the applicable Maturity Date, without any penalty and without causing an Event of
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Default hereunder provided that, in connection with any such revocation, Borrower shall (i) pay
to Administrative Agent an amount equal to all interest that would have accrued on the amount
of the Loan through the date which is forty-five (45) days following such revocation and (ii)
reimburse Administrative Agent for the reasonable costs and expenses of Administrative Agent’s
legal counsel as a result of such revocation) of its intent to exercise such Extension Option no
earlier than one hundred twenty (120) days, and no later than forty-five (45) days, prior to the then
applicable Maturity Date, and upon the giving of such notice of extension, the Maturity Date as
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theretofore in effect shall be extended as set forth above, subject to the satisfaction of the following
conditions on or before such Maturity Date:

(a) no monetary Default, material non-monetary Default or Event of Default shall have
occurred and be continuing on Initial Maturity Date or First Extended Maturity Date, as applicable;

(b) Borrower shall have made an additional deposit to the Interest Reserve Funds and the
Tax Reserve Funds in amounts reasonably determined by Administrative Agent as of the later of (x)
the Initial Maturity Date or First Extended Maturity Date, as applicable and (y) ten (10) Business
Days after Administrative Agent delivers to Borrower its determination of the amount required to
be deposited;

(c) Borrower shall have paid to Administrative Agent all out-of-pocket expenses
(including reasonable legal fees and disbursements of Administrative Agent’s outside counsel)
incurred by Administrative Agent in connection with Borrower’s exercise of the Extension Option;

(d) Borrower shall have paid to Administrative Agent, (i) in connection with the First
Extension Option, an amount equal to one half of one percent (0.50%) of the outstanding principal
balance of the Loan as of the Initial Maturity Date, and (ii) in connection with the Second Extension
Option, an amount equal to one half of one percent (0.50%) of the outstanding principal balance of
the Loan as of the First Extended Maturity Date;

(e) Administrative Agent shall have completed substantively the same “know your
customer” due diligence review and completion of a credit check which was conducted in
connection with the closing of the Loan with respect to Borrower and Guarantor and, to the extent
such review differs from the review conducted in connection with the closing of the Loan, then
such review shall be substantively consistent Administrative Agent’s review process with respect
to similar loans across its portfolio; provided, that, for the avoidance of doubt the foregoing review
process shall not permit Administrative Agent to require any further conditions to the extension of
the Loan which increase the obligations of Borrower or Guarantor under the Loan Documents; and

(f) if at the time Borrower exercises the applicable Extension Option, Borrower has
validly exercised the Building Loan Option and the Building Loan Closing Date has occurred,
Borrower shall have (i) in connection with the First Extension Option, validly exercised the “First
Extension Option” as defined in the Building Loan Agreement, and (ii) in connection with the
Second Extension Option, validly exercised the “Second Extension Option” as defined in the
Building Loan Agreement.

Section 2.6 Release or Assignment on Payment in Full.

Administrative Agent shall, upon the written request and at the expense of Borrower, upon
payment in full of all principal and interest on the Loan and all other amounts due and payable under
the Loan Documents in accordance with the terms and provisions of the Note and this Agreement,
release the Lien of the Security Instrument on the Property. Upon repayment of the Loan in full,
at the request of Borrower, Administrative Agent shall at Borrower’s election, either (a) prepare
a satisfaction of the Security Instrument, termination of the Assignment of Leases and terminate
all UCC-1 filings with Administrative Agent as the secured party or (b) assign the Note and the
Security Instrument to any lender that is refinancing the Loan; provided that (i) such assignment
shall be without representation, warranty or covenant by Administrative Agent, (ii) Borrower and
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the assignee shall comply with all applicable laws regarding assignments of mortgage liens in New
York State, (iii)) Administrative Agent shall not have any liability as a result of any lost original
documents (other than to provide a customary affidavit as to such lost original documents) and (iv)
Borrower shall pay or reimburse all of Administrative Agent’s out-of-pocket costs and expenses

incurred in connection with such terminations or
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assignment, it being agreed that the fees of outside counsel charged in connection with such
assignment shall not exceed $5,000.00.

ARTICLE III. REPRESENTATIONS AND WARRANTIES

Section 3.1 Borrower Representations.

Borrower represents and warrants to Lenders and Administrative Agent as of the Closing
Date that:

3.1.1 Organization. (a) Each of Reading Borrower and USD Borrower is duly
formed or organized, as applicable, and is validly existing and in good standing in the jurisdiction
in which it is organized, with requisite power and authority to own the Property and to transact
the businesses in which it is now engaged. Each of Reading Borrower and USD Borrower is duly
qualified to do business and is in good standing in each jurisdiction where it is required to be so
qualified in connection with the Property, its businesses and operations. Each of Reading Borrower
and USD Borrower is possesses all rights, licenses, permits and authorizations, governmental or
otherwise, necessary to entitle it to own the Property and to transact the businesses in which it is
now engaged. Attached hereto as Schedule II is an organizational chart of Borrower.

(b) Each Borrower’s exact legal name is correctly set forth in the first paragraph of
this Agreement. Each Borrower is an organization of the type specified in the first paragraph of
this Agreement. Each Borrower is incorporated, formed or organized under the laws of the state
specified in the first paragraph of this Agreement. Each Borrower’s principal place of business and
chief executive office, and the place where such Borrower keeps its books and records, including
recorded data of any kind or nature, regardless of the medium of recording, including software,
writings, plans, specifications and schematics, has been for the preceding four (4) months (or, if less
than four (4) months, the entire period of the existence of such Borrower) is either as set forth in the
first paragraph of this Agreement or at the then corporate headquarters of the Guarantor; provided,
if such corporate headquarters address shall change at any time during the term of the Loan,
Borrower shall provide prompt written notice thereof to Administrative Agent. Reading Borrower’s
federal tax identification number is [***]. Borrower is not subject to back-up withholding taxes.

3.1.2 Proceedings.  Borrower has taken all necessary action to authorize the
execution, delivery and performance of this Agreement and the other Loan Documents. This
Agreement and the other Loan Documents have been duly executed and delivered by or on
behalf of Borrower and constitute legal, valid and binding obligations of Borrower enforceable
against Borrower in accordance with their respective terms, subject only to applicable bankruptcy,
insolvency and similar laws affecting rights of creditors generally, and subject, as to enforceability,
to general principles of equity (regardless of whether enforcement is sought in a proceeding in
equity or at law).

3.1.3 No Conflicts. The execution, delivery and performance of this Agreement and
the other Loan Documents by Borrower will not conflict with or result in a breach of any of the
terms or provisions of, or constitute a default under, or result in the creation or imposition of
any Lien, charge or encumbrance (other than pursuant to the Loan Documents) upon any of the
property or assets of Borrower pursuant to the terms of any indenture, mortgage, deed of trust,
loan agreement, partnership agreement, management agreement, or other agreement or instrument
to which Borrower is a party or by which any of Borrower’s property or assets is subject, nor will
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such action result in any violation of the provisions of any statute or any order, rule or regulation
of any court or governmental agency or body having jurisdiction over Borrower or any of the
Property or any of Borrower’s other assets, or any license or other approval required to operate
the Property, and to Borrower’s knowledge, any consent, approval, authorization, order, registration
or qualification of or with any Governmental Authority required for the execution, delivery and
performance by Borrower of this Agreement or any other Loan Documents has been obtained and
is in full force and effect.
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3.1.4 Litigation. There are no actions, suits or proceedings at law or in equity by or
before any Governmental Authority or other agency now pending or threatened (in writing) against
or affecting Borrower or the Property, which actions, suits or proceedings, if determined against
Borrower or the Property, would be reasonably likely to materially adversely affect the condition
(financial or otherwise) or business of Borrower or the condition or ownership of the Property
or which involve the validity or enforceability of the Security Instrument or the priority of the
Lien thereof, at law or in equity, or before or by any Governmental Authority and, to Borrower’s
knowledge, Borrower is not in default with respect to any order, ruling or decree of any court,
arbitration body, or Governmental Authority, other than the [***].

3.1.5 Agreements. Borrower is not a party to any agreement or instrument or subject
to any restriction which would be reasonably likely to materially and adversely affect Borrower
or the Property, or Borrower’s business, properties or assets, operations or condition, financial or
otherwise. Borrower is not in default in any material respect in the performance, observance or
fulfillment of any of the material obligations, covenants or conditions contained in any agreement
or instrument to which it is a party or by which Borrower or the Property is bound. Borrower has no
material financial obligation under any indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which Borrower is a party or by which Borrower is a party or by which
Borrower or the Property is otherwise bound, other than (a) obligations incurred in the ordinary
course of the operation, maintenance, development and leasing of the Property and (b) obligations
under the Loan Documents.  [***].

3.1.6 Solvency. Borrower (a) has not entered into the transaction or executed the
Note, this Agreement or any other Loan Documents with the actual intent to hinder, delay or
defraud any creditor and (b) has received reasonably equivalent value in exchange for its
obligations under the Loan Documents. Giving effect to the Loan, the fair saleable value of
Borrower’s assets exceeds and will, immediately following the making of the Loan, exceed
Borrower’s total liabilities, including, without limitation, subordinated, unliquidated, disputed and
contingent liabilities. Borrower does not intend to incur debt and liabilities (including contingent
liabilities and other commitments) beyond its ability to pay such debt and liabilities as they mature
(taking into account the timing and amounts of cash to be received by Borrower and the amounts to
be payable on or in respect of obligations of Borrower). No petition under the Bankruptcy Code or
similar state bankruptcy or insolvency law has been filed against Borrower or any Restricted Party
in the last seven (7) years, and neither Borrower nor any Restricted Party in the last seven (7) years
has ever made an assignment for the benefit of creditors or taken advantage of any insolvency act
for the benefit of debtors. Neither Borrower nor any Restricted Party are contemplating either the
filing of a petition by it under the Bankruptcy Code or similar state bankruptcy or insolvency law
or the liquidation of all or a major portion of Borrower’s assets or property, and Borrower has no
knowledge of any Person contemplating the filing of any such petition against it or any Restricted
Party.

3.1.7 Full and Accurate Disclosure. No statement of fact made by Borrower in this
Agreement or in any of the other Loan Documents contains any untrue statement of a material fact
or omits to state any material fact necessary to make statements contained herein or therein not
materially misleading. There is no fact presently known to Borrower which has not been disclosed
to Lender which would be reasonably expected to have a material adverse effect on the Property or
the business, operations or condition (financial or otherwise) of Borrower.
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3.1.8 No Plan Assets. Borrower is not a Plan and none of the assets of Borrower
constitute or will constitute, by virtue of the application of 29 C.F.R. §2510.3-101(f) as modified
by section 3(42) of ERISA, “Plan Assets” of one or more Plans. In addition, (a) Borrower is not a
“governmental plan” within the meaning of Section 3(32) of ERISA and (b) transactions by or with
Borrower are not subject to State statutes regulating investment of, and fiduciary obligations with
respect to, governmental plans similar to the provisions of Section 406 of ERISA or Section 4975
of the Code currently in effect, which prohibit or otherwise restrict the
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transactions contemplated by this Agreement. With respect to any multiemployer plan to which
Borrower or any entity that is under common control with Borrower within the meaning of ERISA
Section 4001(a)(14) is or has been obligated to contribute, neither Borrower nor any such entity has
incurred any material liability under ERISA Section 515 of ERISA or Title IV of ERISA which is
or remains unsatisfied.

3.1.9 Compliance. Except as set forth in the Property Condition Report, Borrower
and the Property and the use thereof comply in all material respects with all applicable Legal
Requirements, including, without limitation, all Environmental Laws, building and zoning
ordinances and codes. There has not been committed by Borrower or, to Borrower’s knowledge,
any other Person in occupancy of or involved with the operation or use of the Property any
act or omission affording the federal government or any other Governmental Authority the right
of forfeiture as against the Property or any part thereof or any monies paid in performance of
Borrower’s obligations under any of the Loan Documents.

3.1.10 Financial Information. All financial data, including, without limitation, the
statements of cash flow and income and operating expense, that have been delivered to
Administrative Agent in respect of Borrower and the Property (i) are, to Borrower’s knowledge,
true, complete and correct in all material respects as of the date of such statement, (ii) accurately
represent the financial condition of Borrower and the Property, as applicable, as of the date of
such reports and (iii) have been prepared in accordance with GAAP (or such other accounting
basis acceptable to Administrative Agent) throughout the periods covered, except as disclosed
therein. Except for Permitted Encumbrances, Borrower does not have any contingent liabilities,
liabilities for taxes, unusual forward or long-term commitments or unrealized or anticipated losses
from any unfavorable commitments that are known to Borrower and reasonably likely to have
a materially adverse effect on the Property or the operation thereof, except as referred to or
reflected in said financial statements. Since the date of such financial statements, there has been no
materially adverse change in the financial condition, operations or business of Borrower from that
set forth in said financial statements.

3.1.11 Condemnation. @ No Condemnation or other similar proceeding has been
commenced or, to Borrower’s knowledge, is threatened or contemplated with respect to all or any
portion of the Property or for the relocation of roadways providing access to the Property.

3.1.12 Federal Reserve Regulations. No part of the proceeds of the Loan will be used
for the purpose of purchasing or acquiring any “margin stock” within the meaning of Regulation U
of the Board of Governors of the Federal Reserve System or for any other purpose which would be
inconsistent with such Regulation U or any other Regulations of such Board of Governors, or for
any purposes prohibited by Legal Requirements or by the terms and conditions of this Agreement
or the other Loan Documents. Borrower shall not, to its actual knowledge, use the proceeds of
any Loan hereunder to purchase any asset or securities from any Lender “affiliate” as such term is
defined in the Federal Reserve Board’s Regulation W.

3.1.13 Utilities and Public Access. The Property has rights of access to public ways
and is served by public water, sewer, sanitary sewer and storm drain facilities adequate to service
the Property for its intended use. Except as otherwise shown on the Survey, all public utilities
necessary or convenient to the full use and enjoyment of the Property are located either in the public
right-of-way abutting the Property (which are connected so as to serve the Property without passing
over or under other property) or in recorded easements serving the Property and such easements are

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

set forth in and insured by the Title Insurance Policy. All roads necessary for the use of the Property
for its current purpose have been completed, are physically open and are dedicated to public use
and have been accepted by all Governmental Authorities.

3.1.14 Nota Foreign Person. Borrower is nota “foreign person” within the meaning
of §1445(f)(3) of the Code, and if requested by Administrative Agent, Borrower will so certify
(or in the case of a disregarded entity, its owner will certify) to Administrative Agent or a
person designated by Administrative Agent under penalties of perjury to the accuracy of this
representation, and will provide in such certification
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such additional information as Administrative Agent may reasonably request related thereto. To the
extent Borrower otherwise has a withholding requirement under the Code, Administrative Agent
(or its beneficial owners) agrees to provide a statement to Borrower (or such other U.S. person
servicing this Loan from whom any Lender receives interest payments on this Loan) that meets the
requirements of Section 871(h)(5) of the Code, identifying the beneficial owner(s) of the Note as
not being a U.S. person and that person’s classification under the Foreign Account Tax Compliance
Act to the extent applicable. Any purported sale, transfer or assignment of the Note by any way
other than as described in the Note shall be void and of no force or effect, and the Borrower shall
be entitled to make payments hereunder to the last recorded Administrative Agent despite any such
purported sale, transfer or assignment.

3.1.15 Separate Tax and Zoning Lot. The Property constitutes a distinct parcel or
parcels for purposes of zoning and of taxes, assessments and impositions (public or private) and
are not otherwise considered as part of a larger single lot which includes property other than the
Property for purposes of zoning or of taxes, assessments or impositions (public or private).

3.1.16 Assessments. There are no pending or proposed special or other assessments
for public improvements or otherwise affecting the Property, nor are there any contemplated
improvements to the Property that may result in such special or other assessments.

3.1.17 Enforceability. The Loan Documents are not subject to any right of
rescission, set-off, counterclaim or defense by Borrower, including the defense of usury, nor
would the operation of any of the terms of the Loan Documents, or the exercise of any right
thereunder, render the Loan Documents unenforceable (except as such enforcement may be limited
by bankruptcy, insolvency, reorganization, moratorium or other similar Creditors’ Rights Laws,
and by general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law)), and Borrower has not asserted any right of rescission, set-off,
counterclaim or defense with respect thereto.

3.1.18 No Prior Assignment. There are no prior assignments of the Leases or any
portion of the Rents due and payable or to become due and payable which are presently outstanding.

3.1.19 Insurance. Borrower has obtained and has delivered to Administrative Agent
certified copies of all Policies reflecting the insurance coverages, amounts and other requirements
set forth in this Agreement. Neither Borrower nor its Affiliates have done, nor, to Borrower’s
knowledge, has any other Person done, by act or omission, anything which would impair the
coverage of any of the Policies.

3.1.20 Use of Property. The Property is to be used exclusively for retail and
office purposes and other appurtenant and related uses.

3.1.21 Certificate of Occupancy; Licenses. All certifications, permits, licenses and
approvals, including without limitation, certificates of completion and occupancy permits required
for the leasing of the Property for mixed-use office and retail purposes and for the making of
necessary applications for the construction of tenant improvements (collectively, the “Licenses”),
have been obtained and are in full force and effect and are not subject to revocation, suspension
or forfeiture. Borrower shall keep and maintain all such Licenses. The use being made of the
Property is in conformity with the existing core and shell temporary certificate of occupancy issued
for the Property. It is understood by the Parties that in order to obtain a certificate of occupancy
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for the conduct of retail or office purposes, as applicable, further certificates of occupancy will be
required, but cannot be obtained until tenant improvements have been completed.

3.1.22 Flood Zone. None of the Improvements on the Property are located in an
area as identified by the Federal Emergency Management Agency as an area having special flood
hazards or, if so located, the flood insurance required pursuant to Section 5.1(a)(vii) is in full force
and effect.
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3.1.23 Physical Condition. Except as set forth in the Property Condition Report,
the Property, including, without limitation, all buildings, improvements, sidewalks, storm drainage
systems, roofs, plumbing systems, HVAC systems, fire protection systems, electrical systems,
equipment, elevators, exterior sidings and doors, and all structural components, are in good
condition, order and repair in all material respects; there exists no structural or other material
defects or damages in the Property, whether latent or otherwise, and Borrower has not received
written notice from any insurance company or bonding company of any defects or inadequacies in
the Property, or any part thereof, which would adversely affect the insurability of the same or cause
the imposition of extraordinary premiums or charges thereon or of any termination or threatened
termination of any policy of insurance or bond. The Property is free from damage caused by fire or
other casualty. All liquid and solid waste disposal, septic and sewer systems located on the Property
are in a good and safe condition and repair and in compliance with all Legal Requirements. As a
matter of clarification, Lenders understand that tenant improvements, including, without limitation.
HVAC systems, fire protection systems, electrical systems, in-premises bathroom and kitchen
facilities, have yet to be construction, and the only improvements that have been constructed are as
shown in the Plans and Specifications.

3.1.24 Boundaries. All of the Improvements which were included in determining
the appraised value of the Property lie wholly within the boundaries and building restriction lines
of the Property, and no improvements on adjoining properties encroach upon the Property, and
no easements or other encumbrances upon the Property encroach upon any of the Improvements,
except those which are set forth on the Survey and insured against by the Title Insurance Policy.

3.1.25 Leases. The Property is not subject to any Leases. No Person has any
possessory interest in the Property or right to occupy the same except Borrower. Administrative
Agent shall have all of the rights against Tenants set forth in Section 291-f of the Real Property Law
of New York.

3.1.26 Survey. The Survey for the Property delivered to Administrative Agent in
connection with this Agreement does not fail to reflect any material matter affecting the Property
or the title thereto.

3.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible taxes
or other amounts in the nature of transfer taxes required to be paid by any Person under applicable
Legal Requirements currently in effect in connection with the transfer of the Property to Borrower
have been paid. All mortgage, mortgage recording, stamp, intangible or other similar tax required
to be paid by any Person under applicable Legal Requirements currently in effect in connection
with the execution, delivery, recordation, filing, registration, perfection or enforcement of any of
the Loan Documents, including, without limitation, the Security Instrument, have been paid.

3.1.28 Management Agreement, [ easing Agency Agreement and Asset Management
Agreement. The Management Agreement is in full force and effect and there is no default
thereunder by any party thereto and, to Borrower’s knowledge, no event has occurred that, with
the passage of time and/or the giving of notice would constitute a default thereunder. The Leasing
Agency Agreement is in full force and effect and there is no default thereunder by any party thereto,
and, to Borrower’s knowledge, no event has occurred that, with the passage of time and/or the
giving of notice would constitute a default thereunder. The Asset Management Agreement is in
full force and effect and there is no default thereunder by any party thereto and, to Borrower’s
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knowledge, no event has occurred that, with the passage of time and/or the giving of notice would
constitute a default thereunder.

3.1.29 Illegal Activity. No portion of the Property has been or will be purchased
with proceeds of any illegal activity and to Borrower’s knowledge, there are no illegal activities or
activities relating to any controlled substances at the Property.

3.1.30 Intentionally Omitted.
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3.1.31 Investment Company Act. Borrower is not (a) an “investment company”
or a company “controlled” by an “investment company,” within the meaning of the Investment
Company Act of 1940, as amended; (b) a “holding company” or a “subsidiary company” of a
“holding company” or an “affiliate” of either a “holding company” or a “subsidiary company”
within the meaning of the Public Utility Holding Company Act of 1935, as amended; or (c) subject
to any other federal or State law or regulation which purports to restrict or regulate its ability to
borrow money.

3.1.32 Organizational Chart.  The organizational chart attached as Schedule II,
relating to Borrower and certain Affiliates and other parties, is true, complete and correct on and as
of the date hereof.

3.1.33 Intentionally Omitted.

3.1.34 Business Purposes. The Loan is solely for the business purposes of Borrower,
and 1s not for personal, family, household, or agricultural purposes.

3.1.35 Taxes. Borrower has filed all federal, State, county, municipal, and city
income and other tax returns required to have been filed by it and has paid all taxes and related
liabilities which have become due pursuant to such returns or pursuant to any assessments received
by it. Borrower knows of no basis for any additional assessment in respect of any such taxes and
related liabilities for prior years.

3.1.36 Forfeiture. = Neither Borrower nor any other Person in occupancy of or
involved with the operation or use of the Property has committed any act or omission affording
the federal government or any State or local government the right of forfeiture as against the
Property or any part thereof or any monies paid in performance of Borrower’s obligations under the
Note, this Agreement or the other Loan Documents. Borrower hereby covenants and agrees not to
commit, permit or suffer to exist any act or omission affording such right of forfeiture.

3.1.37 Intentionally Omitted.

3.1.38 No Other Debt. Borrower has not borrowed or received debt financing (other
than permitted pursuant to this Agreement, including, without limitation. Permitted Encumbrances
and indebtedness pursuant to Section 4.2.14 hereof) that has not been heretofore repaid in full.

3.1.39 OFAC. Borrower represents and warrants that neither Borrower, Guarantor
nor any of their respective Affiliates is a Prohibited Person, and Borrower, Guarantor and their
respective Affiliates are in full compliance with all applicable orders, rules, regulations and
recommendations of The Office of Foreign Assets Control of the U.S. Department of the Treasury.

3.1.40 Embargoed Person. As of the date hereof and at all times throughout the term
of the Loan, including after giving effect to any Permitted Transfers permitted pursuant to the Loan
Documents (a) none of the funds or other assets of Borrower or Guarantor constitute property of, or
are beneficially owned, directly or indirectly, by any person, entity or government subject to trade
restrictions under U.S. law, including but not limited to, the International Emergency Economic
Powers Act, 50 U.S.C. §§ 1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq.,
and any Executive Orders or regulations promulgated thereunder with the result that the investment
in Borrower or Guarantor, as applicable (whether directly or indirectly), is prohibited by law or
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the Loan made by the Lenders is in violation of law (“Embargoed Person™); (b) no Embargoed
Person has any interest of any nature whatsoever in Borrower or Guarantor, as applicable, with the
result that the investment in Borrower or Guarantor, as applicable (whether directly or indirectly),
is prohibited by law or the Loan is in violation of law; and (c) none of the funds of Borrower or
Guarantor, as applicable, have been derived from any unlawful activity with the result that the
investment in Borrower or Guarantor, as applicable (whether directly or indirectly), is prohibited
by law or the Loan is in violation of law.
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3.1.41 Title. Borrower has good, marketable and insurable fee simple title to the real
property comprising part of the Property and good title to the balance of the Property owned
by it, free and clear of all Liens whatsoever except the Permitted Encumbrances. The Security
Instrument, when properly recorded in the appropriate records, together with any UCC financing
statements required to be filed in connection therewith, will create (i) a valid, first priority,
perfected Lien on Borrower’s interest in the Property, subject only to Permitted Encumbrances,
and (i1) perfected security interests in and to, and perfected collateral assignments of, all personalty
(including the Leases), all in accordance with the terms thereof, in each case subject only to the
Permitted Encumbrances. As of the date hereof, other than the [***], there are no mechanics’,
materialman’s or other similar Liens or claims which have been filed for work, labor or materials
affecting the Property which are or may be Liens prior to, or equal or coordinate with, the Lien
of the Security Instrument. None of the Permitted Encumbrances, individually or in the aggregate,
(a) materially interfere with the benefits of the security intended to be provided by the Security
Instrument and this Agreement, (b) materially and adversely affect the value of the Property, (c)
impair the use or operations of the Property, or (d) impair Borrower’s ability to pay its obligations
in a timely manner.

3.1.42 Consents. No consent, approval, authorization or order of any court or
Governmental Authority is required for the execution, delivery and performance by Borrower of, or
compliance by Borrower with, this Agreement or the other Loan Documents or the consummation
of the transactions contemplated hereby, other than those which have been obtained by Borrower.

3.1.43 Purchase Options. Neither the Property nor any part thereof are subject to any
purchase options or other similar rights in favor of third parties.

3.1.44 Felony Criminal Offense. Borrower represents that neither Borrower,
Guarantor, nor, to Borrower’s knowledge, any director or officer of Borrower or of Guarantor or
member, shareholder, director or officer of Borrower has ever been convicted of a felony criminal
offense.

3.1.45 Sanctions. None of Borrower, any subsidiary of Borrower, or, to Borrower’s
knowledge, any director, officer, employee, agent or Affiliate of any of the foregoing, (a) is
a Sanctioned Entity; (b) is controlled by or is acting on behalf of a Sanctioned Entity; (c) to
Borrower’s knowledge is under investigation for an alleged breach of Sanction(s) by a
Governmental Authority that enforces Sanctions; or (d) will fund any repayment of the Loan with
proceeds derived from any transaction that would be prohibited by Sanctions or would otherwise
cause Administrative Agent or any other party to this Agreement to be in breach of any Sanctions

3.1.46  [***].

Section 3.2 Survival of Representations.

Borrower agrees that all of the representations and warranties of Borrower set forth in
Section 3.1 and elsewhere in this Agreement and in the other Loan Documents shall survive for
so long as any amount remains owing to Lenders under this Agreement or any of the other Loan
Documents by Borrower. All representations, warranties, covenants and agreements made in this
Agreement or in the other Loan Documents by Borrower shall be deemed to have been relied upon
by Administrative Agent and Lenders notwithstanding any investigation heretofore or hereafter
made by Administrative Agent, Lenders or on their behalf.
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ARTICLE IV. BORROWER COVENANTS
Section 4.1 Affirmative Covenants.

From the date hereof and until payment and performance in full of all obligations of
Borrower under the Loan Documents or the earlier release of the Lien of the Security Instrument
encumbering the Property (and all related obligations) in accordance with the terms of this
Agreement and the other Loan Documents, Borrower hereby covenants and agrees with
Administrative Agent and Lenders that:

4.1.1 Existence; Compliance with L.egal Requirements.

(a) Borrower shall do or cause to be done all things necessary to preserve, renew and keep
in full force and effect its existence, rights, licenses, permits and franchises, and comply, in all
material respects, with all Legal Requirements applicable to it and the Property. There shall never
be committed by Borrower or any other Person in occupancy of or involved with the operation
or use of the Property any act or omission affording the federal government or any State or local
government the right of forfeiture against the Property or any part thereof or any monies paid
in performance of Borrower’s obligations under any of the Loan Documents. Borrower hereby
covenants and agrees not to commit, permit or suffer to exist any act or omission affording such
right of forfeiture. Borrower shall at all times maintain, preserve and protect all franchises and
trade names and preserve all the remainder of its property used or useful in the conduct of its
business and shall keep the Property in good working order and repair, and from time to time make,
or cause to be made, all reasonably necessary repairs, renewals, replacements, betterments and
improvements thereto, all as more fully provided in the Security Instrument.

(b) Borrower agrees that the Property shall at all times comply in all material respects
with the requirements of the Access Laws, to the extent such Access Laws are applicable to the
Property. Notwithstanding any provisions set forth herein or in any other documents regarding
Administrative Agent’s approval or alterations of the Property, Borrower shall not alter the Property
in any manner which would materially increase Borrower’s responsibilities for compliance with
the applicable Access Laws without the prior written approval of Administrative Agent, not to be
unreasonably withheld, conditioned or delayed. The foregoing shall apply to tenant improvements
constructed by Borrower or any Tenants (it being agreed that if Administrative Agent approves
(or is deemed to have approved) the construction of tenant improvements pursuant to a Lease,
Administrative Agent shall be deemed to have also consented to such alterations pursuant to
this Section 4.1.1(a)). Administrative Agent may condition any such approval upon receipt of
a certificate of Access Law compliance from an architect, engineer, or other person acceptable
to Administrative Agent. Borrower agrees to give prompt notice to Administrative Agent of the
receipt by Borrower of any written complaints related to violations of any Access Laws and of the
commencement of any proceedings or investigations which relate to compliance with applicable
Access Laws.

(c) After prior written notice to Administrative Agent, Borrower, at its own expense, may
contest by appropriate legal proceeding promptly initiated and conducted in good faith and with
due diligence, the validity of any Legal Requirement (including, without limitation, Access Laws),
the applicability of any Legal Requirement to Borrower or the Property or any alleged violation of
any Legal Requirement, provided that (i) no Event of Default has occurred and remains uncured;
(i1) such proceeding is conducted in accordance with all applicable Legal Requirements; (iii) none
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of the Property nor any part thereof will be in danger of being sold, forfeited, terminated, cancelled
or lost; (iv) Borrower shall promptly upon final determination thereof comply with any such Legal
Requirement determined to be valid or applicable or cure any violation of any Legal Requirement;
(v) such proceeding shall suspend the enforcement of the contested Legal Requirement against
Borrower or the Property; and (vi) Borrower shall furnish such security as may be reasonably
required in the proceeding, to insure compliance with such Legal Requirement, together with all
interest and penalties payable in connection therewith. Administrative Agent may apply any such
security, as necessary to cause compliance
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with such Legal Requirement at any time when, in the good faith judgment of Administrative
Agent, the validity, applicability or violation of such Legal Requirement is finally established or the
Property (or any part thereof) is in imminent danger of being sold, forfeited, terminated, cancelled
or lost or there shall be any danger of the Lien of the Security Instrument being primed by any
related Lien and otherwise shall return the balance of such security to Borrower upon the resolution
of the applicable contest.

4.1.2 Taxes and Other Charges. Borrower shall pay all Taxes and Other Charges
now or hereafter levied or assessed or imposed against the Property or any part thereof before
the same become delinquent. Unless Administrative Agent is paying the same directly pursuant
to Section 6.2 hereof, Borrower shall furnish to Administrative Agent receipts, or other evidence
for the payment of the Taxes and the Other Charges prior to the date the same shall become
delinquent. Except for Permitted Encumbrances, Borrower shall not suffer and shall promptly
cause to be paid and discharged any Lien or charge whatsoever which may be or become a Lien
or charge against the Property, and shall promptly pay or cause to be paid for all utility services
provided to the Property. After prior written notice to Administrative Agent, Borrower, at its own
expense, may contest by appropriate legal proceeding, promptly initiated and conducted in good
faith and with due diligence, the amount or validity or application in whole or in part of any Taxes
or Other Charges, provided that (i) no Event of Default has occurred and remains uncured; (ii)
neither the Property nor any part thereof or interest therein will be in danger of being sold, forfeited,
terminated, cancelled or lost; (iii) Borrower shall promptly upon final determination thereof pay
the amount of any such Taxes or Other Charges, together with all costs, interest and penalties
which may be payable in connection therewith; (iv) such proceeding shall suspend the collection
of such contested Taxes or Other Charges from the Property; and (v) if such contest occurs or
continues after the date such Taxes or Other Charges were due and payable and the same were not
paid under protest, Borrower shall deliver written notice thereof to Administrative Agent and shall
furnish such security as may be required in the proceeding, or as may be reasonably requested by
Administrative Agent (not to exceed one hundred ten percent (110%) of the contested amount), to
insure the payment of any such Taxes or Other Charges, together with all interest and penalties
thereon. Administrative Agent, on behalf of the Lenders, may apply such security or part thereof
held by Administrative Agent at any time when, in the judgment of Administrative Agent, the
validity or applicability of such Taxes or Other Charges are established or the Property (or part
thereof or interest therein) shall be in danger of being sold, forfeited, terminated, cancelled or lost
or there shall be any danger of the Lien of the Security Instrument being primed by any related
Lien, and shall otherwise return the balance of such security to Borrower upon the resolution of the
applicable contest. As a matter of clarification, Administrative Agent shall not require additional
security to the extent that an adequate reserve has already been funded for such Taxes or Other
Charges. Nothing in this Section 4.1.2 or otherwise set forth in this Agreement shall be deemed to
relieve Borrower from its obligation to timely pay Taxes.

4.1.3 Litigation. Borrower shall give prompt written notice to Administrative Agent
of any litigation [***] or governmental proceedings pending or threatened (in writing) against
Borrower which, if adversely determined against Borrower, would be reasonably expected to
materially adversely affect Borrower’s condition (financial or otherwise) or business or the
Property.
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4.1.4 Access to the Property. Borrower shall permit agents, representatives and
employees of Administrative Agent to inspect the Property or any part thereof at reasonable hours
upon reasonable advance notice, subject at all times to the rights of Tenants.

4.1.5 Notice of Default. Borrower shall promptly advise Administrative Agent of
any Event of Default of which Borrower has knowledge.

4.1.6 Cooperate in Legal Proceedings. Borrower shall cooperate fully with
Administrative Agent and Lenders with respect to any proceedings before any court, board or other
Governmental Authority which may in any way adversely affect the rights of Lenders hereunder or
any rights obtained by Lenders under any of
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the other Loan Documents and, in connection therewith, permit Administrative Agent and Lenders,
at Administrative Agent’s or Lenders’ sole election, to participate in any such proceedings.

4.1.7 Award and Insurance Benefits. Borrower shall cooperate with Administrative
Agent and Lenders in obtaining for Lenders the benefits of any Awards or Insurance Proceeds
lawfully or equitably payable in connection with the Property, and Administrative Agent and
Lenders shall be reimbursed for any expenses incurred in connection therewith (including
attorneys’ fees and disbursements, and the payment by Borrower of the expense of an appraisal
on behalf of Administrative Agent and Lenders in case of Casualty or Condemnation affecting the
Property or any part thereof) out of such Award or Insurance Proceeds.

4.1.8 Mortgage and Intangible Taxes. Borrower shall pay all state, county and
municipal recording, mortgage, and intangible, and all other taxes imposed upon the execution and
recordation of the Security Instrument and/or upon the execution and delivery of the Note.

4.1.9 Financial Reporting. Borrower shall keep and maintain or will cause to be
kept and maintained proper and accurate books and records, in accordance with sound accounting
principles consistently applied, reflecting the financial affairs of Borrower. Administrative Agent
shall have the right from time to time during normal business hours upon reasonable prior written
notice to Borrower to examine such books and records at the office of Borrower or other Person
maintaining such books and records and to make such copies or extracts thereof as Administrative
Agent shall reasonably desire. After the occurrence of an Event of Default, Borrower shall pay
any out-of-pocket costs and expenses incurred by Administrative Agent to examine Borrower’s
accounting records with respect to the Property, as Administrative Agent shall determine to be
necessary or appropriate in the protection of Lenders’ interest.

(a) Borrower shall furnish Administrative Agent (A) annually, within ninety (90) days
following the end of each Fiscal Year, a complete copy of Borrower’s (i) annual unaudited financial
statements covering the Property for such Fiscal Year and (ii) State and Federal income tax
returns (to the extent Borrower is required to file), and (B) within forty-five (45) days following
the end of each Fiscal Quarter, a complete copy of Borrower’s unaudited quarterly financial
statements. Annual financial statements shall include statements of income and expense and cash
flow for Borrower and the Property and a balance sheet for Borrower. All annual and quarterly
financial statements shall be accompanied by an Officer’s Certificate stating that, to the signer’s
knowledge, such annual or quarterly financial statement presents fairly the financial condition and
the results of operations of Borrower. Together with such annual and quarterly financial statements,
Borrower shall furnish to Administrative Agent an Officer’s Certificate certifying as of the date
thereof whether to Borrower’s knowledge there exists any material monetary Default, material non-
monetary Default or Event of Default and if any such material monetary Default, material non-
monetary Default or Event of Default exists, the nature thereof, the period of time it has existed
and the action then being taken to remedy the same. In addition to the foregoing, Borrower shall
provide prompt notice to Administrative Agent of any material adverse changes in the financial or
physical condition of the Property, as reasonably determined by Borrower.

(b) Borrower shall furnish to Administrative Agent, within thirty (30) days prior to the
end of each Fiscal Year, a detailed annual budget, reasonably acceptable to Administrative Agent
in all respects, accompanied by an Officer’s Certificate, certifying that such report is true, correct,
accurate, and complete (it is hereby agreed that such annual budget shall be deemed to have been
acceptable to Administrative Agent if the Deemed Approval Requirements have been satistied).
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(c) Borrower shall furnish to Administrative Agent, within ten (10) days after request (or
as soon thereafter as may be reasonably possible), such further detailed information with respect to
the operation of the Property and the financial affairs of Borrower as may be reasonably requested
by Administrative Agent.
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(d) Borrower agrees that Administrative Agent may forward to each purchaser, transferee,
assignee, Servicer, participant or investor in all or any portion of the Loan, all documents and
information which Administrative Agent now has or may hereafter acquire relating to the Debt
and to Borrower, any Guarantor and the Property, whether furnished by Borrower, any Guarantor
or otherwise, as Administrative Agent determines necessary or desirable. Borrower irrevocably
waives any and all rights it may have under any applicable Legal Requirements to prohibit such
disclosure, including, but not limited, to any right of privacy.

4.1.10 Business and Operations. Borrower will continue to engage in the businesses
presently conducted by it as and to the extent the same are necessary for the ownership,
maintenance, management and operation of the Property. Borrower will remain in good standing
under the laws of each jurisdiction the extent required for the ownership, maintenance, management
and operation of the Property.

4.1.11 Costs of Enforcement. In the event (a) that the Security Instrument
encumbering the Property is foreclosed in whole or in part or that the Security Instrument is put
into the hands of an attorney for collection, suit, action or foreclosure, (b) of the foreclosure of
any mortgage prior to or subsequent to the Security Instrument encumbering the Property which
proceeding Lenders are made a party, or (c) of the bankruptcy, insolvency, rehabilitation or other
similar proceeding in respect of Borrower or any of its constituent Persons or an assignment by
Borrower or any of its constituent Persons for the benefit of its creditors, Borrower, its successors
or assigns, shall be chargeable with and agrees to pay all costs of collection and defense, including
reasonable attorneys’ fees and costs, incurred by Administrative Agent, Lenders or Borrower in
connection therewith and in connection with any appellate proceeding or post-judgment action
involved therein, together with all required service or use taxes.

4.1.12 Estoppel Statement. (a) After written request by Administrative Agent,
Borrower shall within ten (10) Business Days furnish Administrative Agent with a statement, duly
acknowledged and certified, setting forth (i) the amount of the original principal amount of the
Note, (i1) the unpaid principal amount of the Note, (ii1) the Interest Rate of the Note, (iv) the
date installments of interest and/or principal were last paid, (v) any offsets or defenses to the
payment of the Debt, and (vi) that the Note, this Agreement, the Security Instrument and the
other Loan Documents are valid, legal and binding obligations and have not been modified or if
modified, giving particulars of such modification. Borrower shall not be required to deliver the
above required estoppel more often than once in any calendar year unless an Event of Default is
continuing.

(b) Borrower shall, upon written request (but in no event more often than once in any
calendar year (or more frequently at Administrative Agent’s expense), unless an Event of Default
is continuing), obtain and deliver to Administrative Agent, Tenant estoppel certificates from each
commercial Tenant under any Lease certifying to such facts regarding the Lease as Administrative
Agent may reasonably request.

4.1.13 Loan Proceeds. Borrower shall use the proceeds of the Loan received by it on
the Closing Date only for the purposes set forth in Section 2.1.4 hereof.

4.1.14 Intentionally Omitted.
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4.1.15 Leasing Matters. (a) Subject to Section 4.1.15(c), all Leases and proposed
Leases (including the renewal or extension of an existing Lease (a “Renewal Lease)) shall be
subject to the prior written approval of Administrative Agent, not to be unreasonably withheld,
conditioned or delayed and subject to the Deemed Approval Requirements. Upon written request,
Borrower shall furnish Administrative Agent with executed copies of all Leases then in effect. In
addition, subject to Section 4.1.15(c), no modifications and/or terminations of any Leases may be
made without the prior written consent of Administrative Agent.

(b) Borrower (i) shall observe and perform all the material obligations imposed upon the
lessor under the Leases and shall not do or permit to be done anything to impair the value of any of
the Leases as security for
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the Debt; (i1) shall promptly send copies to Administrative Agent of all notices of default or other
material matters which Borrower shall send or receive with respect to the Leases; (iii) shall enforce
all of the material terms, covenants and conditions contained in the Leases upon the part of the
Tenant thereunder to be observed or performed in Borrower’s commercially reasonable discretion;
(iv) shall not collect any of the Rents more than one (1) month in advance (except security deposits
shall not be deemed Rents collected in advance); (v) shall not execute any other assignment (other
than the Assignment of Leases and the Security Instrument) of the lessor’s interest in any of the
Leases or the Rents; and (vi) shall not consent to any assignment of or subletting under any Leases
not in accordance with their terms, without the prior written consent of Administrative Agent.

(c) Except during the existence of an Event of Default, during which time all Leases,
renewals, amendments or modifications thereto shall require Administrative Agent’s prior written
consent (which, for the avoidance of doubt, Administrative Agent may withhold in its sole
discretion), any Lease (including, for the avoidance of doubt, any Renewal Lease) and any
amendments or modification of a Lease that meets the following requirements (the “General
Leasing Requirements”) may be entered into by Borrower without Administrative Agent’s prior
consent: [***]. All other Leases and all renewals, expansions and contractions (other than renewals,
expansions and contractions, the terms of which are set forth in the original Lease and are
contractually binding upon Borrower), amendments and modifications thereof executed after the
date hereof which do not satisfy the foregoing criteria shall be subject to Administrative Agent’s
prior written approval (which approval shall be deemed approved if the Deemed Approval
Requirements are met); [***].

(d) To facilitate Borrower’s leasing process, with respect to approvals of Leases which
require Administrative Agent’s consent hereunder, Borrower may present prospective leasing
transactions to Administrative Agent for its approval prior to the negotiation of a final Lease. Such
presentation shall include (i) a summary term sheet of all material terms of the proposed Lease
(including, without limitation, identity of the prospective tenant, square footage, term, rent, rent
credits, abatements, work allowances and tenant improvements to be constructed by Borrower)
and (i1) a draft of the Lease, either as supplemented by any additional information concerning
such Lease or the Tenant thereunder as may be reasonably requested by Administrative Agent
(collectively, the “Lease Term Sheet”). The Lease Term Sheet shall be subject to Administrative
Agent’s approval, such approval not be unreasonably withheld, conditions or delayed, and subject
to the Deemed Approval Requirements. If Administrative Agent approves, or is deemed to have
approved the Lease Term Sheet, then Administrative Agent’s prior approval shall not be required
for the final Lease, except to the extent such final Lease (i) deviates in any respect from the
economic terms (it being agreed that so long as the base rent and other economic terms are within
the parameters of the General Leasing Requirements, including, without limitation, the Approved
Leasing Pro-Forma, such deviation shall not be deemed material) or in any other material respect
set forth in the Lease Term Sheet, or (ii) is not fully executed within one hundred and eighty
(180) days after the Lease Term Sheet is received by Administrative Agent; provided, however,
that Borrower shall, in any case, deliver to Administrative Agent copies of the following promptly
upon the full execution of such Lease: (1) the fully-executed Lease entered into by Borrower in
accordance with this Section 4.1.15, and (2) an Officer’s Certificate certifying that (A) the terms
and conditions of this Section 4.1.15 have been satisfied with respect to such Lease and (B) such
Lease does not deviate in any respect from the economic terms or in any other material respect set
forth in the Lease Term Sheet.
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(e) Except as expressly permitted pursuant to this Section 4.1.15, Borrower shall not,
without the prior written consent of Administrative Agent, enter into, renew, extend, amend,
modify, waive any provisions of, terminate, reduce rents under, accept a surrender of space under,
or shorten the term of, any Lease or any instrument guaranteeing or providing credit support for any
Lease.

(f) Administrative Agent shall execute and deliver a Subordination, Non-Disturbance and
Attornment Agreement on Administrative Agent’s then current standard form (or such other form
reasonably acceptable to Administrative Agent, if required to be delivered to Tenants under any
Leases pursuant to the terms of the
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applicable Lease) to Tenants under Leases (x) satisfying the General Leasing Requirements and
otherwise in accordance with this Agreement and (y) Leases approved (or deemed approved) by
Administrative Agent and otherwise in accordance with this Agreement, promptly upon request, in
each case, with such commercially reasonable changes as may be requested by Tenants which are
acceptable to Administrative Agent. Borrower shall, at Administrative Agent’s request, cooperate
and assist with any reasonable efforts by Administrative Agent to cause any Tenant to execute and
deliver a Subordination, Non-Disturbance and Attornment Agreement on Administrative Agent’s
then current standard form (as the same may be modified by changes consented to by the parties
thereto).

4.1.16 Property Management Agreements and [easing Agency Agreement. (a)
The Improvements on the Property are operated under the terms and conditions of the Property
Management Agreements. Borrower shall (i) diligently perform and observe all of the terms,
covenants and conditions of the Property Management Agreements, on the part of Borrower to
be performed and observed to the end that all things shall be done which are necessary to keep
unimpaired the rights of Borrower under the Property Management Agreements and (ii) promptly
notify Administrative Agent of the giving of any notice by the Manager or the Asset Manager,
as the case may be, to Borrower of any default by Borrower in the performance or observance
of any of the terms, covenants or conditions of the applicable Property Management Agreement
on the part of Borrower to be performed and observed and deliver to Administrative Agent a true
copy of each such notice. Borrower shall not surrender either Property Management Agreement,
consent to the assignment by the Manager or the Asset Manager of its interest under the applicable
Property Management Agreement, or terminate or cancel either Property Management Agreement,
or modify, change, supplement, alter or amend either Property Management Agreement, in any
respect, either orally or in writing. Borrower hereby assigns to Administrative Agent for the
Lenders as further security for the payment of the Debt and for the performance and observance of
the terms, covenants and conditions of this Agreement, all the rights, privileges and prerogatives
of Borrower to surrender the Property Management Agreements, or to terminate, cancel, modify,
change, supplement, alter or amend the Property Management Agreements, in any respect, and
any such surrender of either Property Management Agreement, or termination, cancellation,
modification, change, supplement, alteration or amendment of either Property Management
Agreement, without the prior consent of Administrative Agent shall be void and of no force and
effect. If Borrower shall default in the performance or observance of any material term, covenant
or condition of either Property Management Agreement on the part of Borrower to be performed
or observed (beyond all applicable notice and cure periods), then, without limiting the generality
of the other provisions of this Agreement, and without waiving or releasing Borrower from any
of its obligations hereunder, either Administrative Agent or Lenders shall have the right, but shall
be under no obligation, to pay any sums and to perform any act or take any action as may be
appropriate to cause all the terms, covenants and conditions of the applicable Property Management
Agreement on the part of Borrower to be performed or observed to be promptly performed or
observed on behalf of Borrower, to the end that the rights of Borrower in, to and under such
Property Management Agreement shall be kept unimpaired and free from default. Administrative
Agent and any Person designated by Administrative Agent shall have, and are hereby granted, the
right to enter upon the Property at any time and from time to time for the purpose of taking any such
action. If the Manager or Asset Manager, as the case may be, shall deliver to Administrative Agent
a copy of any notice sent to Borrower of default under either Property Management Agreement,
such notice shall constitute full protection to Administrative Agent and Lenders for any action
taken or omitted to be taken by Administrative Agent or Lenders in good faith, in reliance
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thereon. Borrower shall not, and shall not permit the Manager or the Asset Manager to sub-
contract any or all of its management responsibilities under the Property Management Agreements
to a third-party without the prior written consent of Administrative Agent, which consent shall
not be unreasonably withheld, conditioned or delayed. Borrower shall, from time to time, obtain
from the Manager and the Asset Manager, such certificates of estoppel with respect to compliance
by Borrower with the terms of the Property Management Agreements as may be requested by
Administrative Agent to the extent that Borrower is entitled to request such estoppel statements
under the Property Management Agreements.
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(b) Without limitation of the foregoing, Administrative Agent shall have the right
to require Reading Borrower to replace the Manager (if any) with a Person (the “Replacement
Manager”) which is not an Affiliate of, but is chosen by, Reading Borrower and approved by
Administrative Agent upon the occurrence of any one or more of the following events: (i) if an
Event of Default occurs and is continuing hereunder, (ii) if Manager shall become insolvent, (iii) if
Borrower shall fail to renew the existing Management Agreement in accordance with its terms and
shall not have elected to self-manage or retain a new property manager, subject to Administrative
Agent’s consent, not to be unreasonably withheld, delayed or conditioned or (iv) if Manager shall
be in default under the Management Agreement beyond any applicable notice and cure period or
if at any time the Manager has engaged in gross negligence, fraud or willful misconduct Reading
Borrower shall provide to Administrative Agent any request for action relating to a Manager,
including for any change in the Management Agreement, any termination of the existing Manager
or approval of a Replacement Manager, within three (3) Business Days of Borrower’s receipt
thereof.

(c) Other than the Leasing Agency Agreement, Borrower shall not enter into any
agreement with respect to the leasing of the Property without the express consent of Administrative
Agent not to be unreasonably withheld, conditioned or delayed and shall be deemed given Deemed
Approval Requirements are satisfied. Upon the occurrence of any of the following, Borrower shall
upon written request from Administrative Agent, terminate the Leasing Agency Agreement: (A)
if an Event of Default shall occurs and is continuing hereunder, (B) subject to any applicable
notice and cure periods, if Leasing Agent breaches any of its obligations under the Leasing Agency
Agreement, (C) upon the gross negligence, malfeasance or willful misconduct of Leasing Agent or
(D) if Leasing Agent shall become bankrupt or insolvent. In no event shall any brokerage fee or
commission relating to the leasing of the Property be paid to any Restricted Party or any Affiliate
of any Restricted Party. Reading Borrower shall (i) diligently perform and observe in all material
respects all of the terms, covenants and conditions of the Leasing Agency Agreement on the part
of Borrower to be performed and observed, (i1) promptly notify Administrative Agent of any notice
to Reading Borrower of any default (beyond any applicable notice and cure periods) by Reading
Borrower in the performance or observance of any of the terms, covenants or conditions of the
Leasing Agency Agreement on the part of Reading Borrower to be performed and observed and
(i11) promptly notify Administrative Agent of any default (beyond any applicable notice and cure
periods) by the Leasing Agent in the performance or observance of any of the terms, covenants
or conditions of the Leasing Agency Agreement on the part of the Leasing Agent to be performed
and observed. Reading Borrower shall not surrender, terminate, cancel, modify, renew or extend
the Leasing Agency Agreement except in accordance with its terms, if applicable, or enter into
any other agreement relating to the leasing of the Property, or consent to the assignment by the
Leasing Agent of its interest under the Leasing Agency Agreement, in each case without the express
consent of Administrative Agent and provided Reading Borrower and assignee shall execute a
Subordination of Leasing Agreement in form acceptable to Administrative Agent.

4.1.17 Intentionally Omitted.

4.1.18 Alterations. Borrower may, without Administrative Agent’s consent, perform
alterations to any Improvements which do not constitute a Material Alteration and, for the
avoidance of doubt, contracts and agreements relating to such alterations shall not be require
Administrative Agent’s consent. Borrower shall not perform any Material Alteration without
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Administrative Agent’s prior written consent, not to be unreasonably withheld, conditioned or
delayed.

4.1.19 OFAC. Atalltimes throughout the term of the Loan, Borrower, Guarantor and
their respective Affiliates shall be in full compliance with all applicable orders, rules, regulations
and recommendations of The Office of Foreign Assets Control of the U.S. Department of the
Treasury.
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4.1.20 Mortgage of Adjacent Lots. In the event Borrower acquires or comes to own
any one or more of the lots adjacent to the Property, Borrower shall promptly grant to
Administrative Agent a first priority mortgage lien thereon, whether by delivery of (a) a new
mortgage in form and substance substantially similar to the Security Instrument or (b) a spreader
agreement pursuant to which the Security Instrument shall be spread to encumber such additional
adjacent lots.

4.1.21 Title to the Property. Borrower will warrant and defend the validity and
priority of the Liens of the Security Instrument and the Assignment of Leases on the Property
against the claims of all Persons whomsoever, subject only to the Permitted Encumbrances. In
addition, Borrower shall reimburse Administrative Agent for the actual out-of-pocket costs of
ordering quarterly title search updates for the Property. For the avoidance of doubt, Borrower shall
not be obligated to order the quarterly title search updates.

4.1.22 Compliance with Sanctions, Anti-Money Laundering Laws and Anti-
Corruption Laws.

(a) None of Borrower, any subsidiary of Borrower or, to Borrower’s knowledge, any
director, officer, employee, agent or Affiliate of any of the foregoing, in each case directly or
indirectly, shall use the proceeds of the Loan, or lend, contribute, or otherwise make available
such proceeds to any subsidiary, joint venture partner, or other Person (i) to fund any activities or
business of or with a Sanctioned Entity or (ii) in any manner that would be prohibited by Sanctions
or would otherwise cause Administrative Agent to be in breach of any Sanctions.

(b) Borrower shall not use the Loan in violation of any Anti-Corruption Laws or Anti-
Money Laundering Laws.

(c) Borrower shall comply with all applicable Sanctions, Anti-Money Laundering Laws
and Anti-Corruption Laws in all material respects, and shall maintain policies and procedures
reasonably designed to ensure compliance with Sanctions, Anti-Money Laundering Laws and Anti-
Corruption Laws in all material respects.

4.1.23 Single Purpose Entity. Each Borrower covenants and agrees that its
Organizational Documents shall provide that it shall not, until such time as the Debt shall be paid
in full, without the prior written consent of Administrative Agent:

(a) fail to establish and maintain an office through which its business shall be conducted
separate and apart from that of any of its Affiliates;

(b) fail to allocate fairly and reasonably any overhead for shared office space;
(c) intentionally omitted;

(d) commingle funds or assets with those of any Affiliate or any other Person;
(e) fail to conduct its business and hold its assets in its own name;

(f) fail to maintain financial statements, records, books, accounts, accounting statements
and prepare tax returns separate from any Affiliate or any other Person (provided that the foregoing
shall not require Borrowers direct or indirect partners, members or shareholders to make any
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additional capital contributions and provided that Borrower’s financial position, assets, results of
operations and cash flows may be included in the consolidated financial statements of an Affiliate
of Borrower and provided that Borrower may file tax returns as a part of a consolidated group with
any Aftiliate of Borrower);
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(g) fail to pay any liabilities out of its own funds, including salaries of any employees,
rather than out of the funds of any Affiliate, or maintain a sufficient number of employees in light of
its contemplated business operations (provided that the foregoing shall not require Borrowers direct
or indirect partners, members or shareholders to make any additional capital contributions but that
to the extent any equity contributions to Borrower are actually made by any Affiliate, such equity

contributions will be deemed to be Borrower’s “own” funds, so long as such liabilities are paid out
of a Borrower (as opposed to such Affiliate’s) bank account);

(h) fail to maintain adequate capital in light of its contemplated business operations
(provided that the foregoing shall not require Borrowers direct or indirect partners, members
or shareholders to make any additional capital contributions but that to the extent that capital
commitments are made by any Affiliate, such capital commitments may be taken into account by
Borrower for purposes of this provision);

(1) fail to maintain an arm’s length relationship with any Affiliate;

(j) assume or guarantee or become obligated for the debts of any other entity, including
any Affiliate (it being acknowledged that the Organizational Documents of Reading Borrower
and USD Borrower allow them to be jointly and several liable hereunder and under the Loan
Documents), or hold out its credit as being available to satisfy the obligations of others other than
pursuant to the Loan Documents;

(k) have any of its obligations guaranteed by any partners, members or shareholders or
Affiliates, except the Guarantor;

(1) pledge its assets for the benefit of any other Person or entity (other than Lenders) or
make an advance or loan to any Person or entity, including any Affiliate;

(m) acquire obligations or securities of its partners, members or shareholders or any
Affiliate;

(n) intentionally omitted;

(o) fail to hold itself out as an entity separate and distinct from any Affiliate and not as a
division, department or part of any other Person or entity;

(p) 1identify its members or any Affiliates as a division or part of it;

(q) fail to use commercially reasonable efforts to correct any known misunderstanding
regarding its separate identity;

(r) fail to maintain its assets in such a manner that it will not be costly or difficult to
segregate, ascertain or identify its individual assets from those of any other entity;

(s) intentionally omitted;

(t) acquire or own any material assets other than the Collateral and other Equipment and
personal property incidental to the ownership of the Collateral;

(u) fail to maintain its books, records, resolutions and agreements as official records;
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(v) fail to hold regular meetings, as appropriate, to conduct its business and observe all
organizational formalities (including, without limitation, failing to preserve its existence as an
entity duly organized, validly existing and in good standing under the applicable law of state of its
formation) and record keeping;

(w) convert Borrower into a partnership, limited partnership, corporation or other form of
entity; or
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(x) if a Delaware limited liability company, merge into or consolidate with any other
person or entity, divide into multiple entities or series pursuant to Section 18-217 of the Delaware
Limited Liability Company Act or otherwise or, to the fullest extent permitted by law, dissolve,
terminate, liquidate in whole or in part, transfer or otherwise dispose of all or substantially all of its
assets or change its legal structure.

Administrative Agent and Lender acknowledge and agree that in order for Borrower to comply
with the foregoing requirement of this Section 4.1.23 with respect to its Organizational Documents
(1) the Organizational Documents of Borrower must contain a waiver by Borrower of any and
all claims which Borrower may have against any employee, officer or director of Borrower
or Guarantor with respect to any of the foregoing individuals’ failure to cause Borrower to
comply with the foregoing requirements as more fully set forth in Section 20 thereof; and (i)
to account for the fact that Borrower has no employees, Borrower has entered into an arms’
length asset management agreement, dated as of May 7, 2021, with Reading International, Inc.
(in such capacity, “Asset Manager”), an Affiliate of Borrower, to perform certain management
responsibilities with respect to Borrower’s operation and maintenance of the Property (the “Asset
Management Agreement”). The Asset Management Agreement provides, among other things, the
payment of any and all fees due from Borrower thereunder are fully subject and subordinate in all
respects to the Loan and the Building Loan.

4.1.24 Building Work. [***]

4.1.25 Payment for Labor and Materials. [***]

4.1.1 Further Deliverable. On or prior to May 21, 2021, Borrower shall deliver to
Administrative Agent the fully executed Subordination of Leasing Agreement with respect to the
Leasing Agency Agreement; provided, however, so long as Borrower is exercising commercially
reasonable efforts to obtain the fully executed Subordination of Leasing Agreement, failure to
deliver the same shall not constitute a Default hereunder.

Section 4.2 Negative Covenants.

From the date hereof until payment and performance in full of all obligations of Borrower
under the Loan Documents or the earlier release of the Lien of the Security Instrument in
accordance with the terms of this Agreement and the other Loan Documents, Borrower covenants
and agrees with Administrative Agent and Lenders that it will not do, directly or indirectly, any of
the following:

4.2.1 Liens. Subject to its rights under Section 4.1.25, Borrower shall not create,
incur, assume or suffer to exist any Lien on any portion of the Property or permit any such action to
be taken, except for Permitted Encumbrances. Borrower shall not, or permit any other Person to,
take any action that would impair the Lien created under this Agreement, the Security Instrument
or any other Loan Document.

4.2.2 Dissolution. Borrower shall not (a) engage in any dissolution, liquidation or
consolidation or merger with or into any other business entity or divide into multiple entities or
series pursuant to Section 18-217 of the Delaware Limited Liability Company Act or otherwise,
(b) transfer, lease or sell, in one transaction or any combination of transactions, the assets or all
or substantially all of the Property or assets of Borrower except to the extent expressly permitted
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by the Loan Documents, (c) except as expressly permitted under the Loan Documents, modify,
amend, waive or terminate its Organizational Documents or its qualification and good standing in
any jurisdiction, in each case, without obtaining the prior written consent of Administrative Agent.

4.2.3 Change In Business. Borrower shall not enter into any line of business other
than the ownership, acquisition, development, operation, leasing and management of the Property

(including providing
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services in connection therewith), or make any material change in the scope or nature of its
business objectives, purposes or operations or undertake or participate in activities other than the
continuance of its present business.

4.2.4 Debt Cancellation. Borrower shall not cancel or otherwise forgive or release
any material claim or debt (other than termination of Leases in accordance herewith) owed to
Borrower by any Person, except for adequate consideration and in the ordinary course of
Borrower’s business.

4.2.5 Zoning. Borrower shall not initiate or consent to any zoning reclassification
of any portion of the Property or seek any variance under any existing zoning ordinance or
use or permit the use of any portion of the Property in any manner that could result in such
use becoming a non-conforming use under any zoning ordinance or any other applicable Legal
Requirements, without the prior written consent of Administrative Agent; provided, however,
that Administrative Agent’s consent shall not be required to seek any amendment to, change in
or modification of any of the use restrictions applicable under the Use Variance to the use of
the Property, so long as the Property continues to be used exclusively for retail and/or office
uses. If under applicable zoning provisions the use of all or any portion of the Property is or
shall become a nonconforming use, Borrower shall not cause or permit the nonconforming use to
be discontinued or the nonconforming improvement to be abandoned without the express written
consent of Administrative Agent. Borrower shall not establish any condominium or cooperative
regime with respect to the Property without the prior written consent of Administrative Agent, nor
shall Borrower, except as hereinabove provided, initiate, join in or consent to any change in any
private restrictive covenant, zoning ordinance or other public or private restrictions, limiting or
defining the uses which may be made of the Property or any portion thereof.

4.2.6 No Joint Assessment. Borrower shall not suffer, permit or initiate the joint
assessment of the Property with (a) any other real property constituting a tax lot separate from the
Property, or (b) any portion of the Property which may be deemed to constitute personal property,
or any other procedure whereby the Lien of any taxes which may be levied against such personal
property shall be assessed or levied or charged to the Property.

4.2.7 Name, Identity, Structure, or Principal Place of Business. Borrower shall not
change its name, identity (including its trade name or names), or principal place of business
set forth in the introductory paragraph of this Agreement, without, in each case, first giving
Administrative Agent thirty (30) days prior written notice. Borrower shall not change its corporate,
partnership or other structure, or the place of its organization as set forth in Section 3.1.1, without,
in each case, the consent of Administrative Agent not to be unreasonably withheld, conditioned
or delayed. Upon Administrative Agent’s request, Borrower shall execute and deliver additional
financing statements, security agreements and other instruments which may be necessary to
effectively evidence or perfect Lenders’ security interest in the Property as a result of such change
of principal place of business or place of organization. The organizational identification numbers
of Borrower issued by the New York Department of State are as follows: (i) Reading Borrower:
[***], and (i1) USD Borrower: [***].

4.2.8 ERISA. During the term of the Loan or of any obligation or right hereunder,
Borrower shall not be a Plan and none of the assets of Borrower shall constitute Plan Assets.
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(a) Borrower further covenants and agrees to deliver to Administrative Agent such
certifications or other evidence from time to time throughout the term of the Loan, as requested
by Administrative Agent in its sole discretion and represents and covenants that (A) Borrower
is not and does not maintain an “employee benefit plan” as defined in Section 3(3) of ERISA,
which is subject to Title I of ERISA, or a “governmental plan” within the meaning of Section
3(32) of ERISA; (B) Borrower is not subject to State statutes regulating investments and fiduciary
obligations with respect to governmental plans; and (C) one or more of the following circumstances
is true:
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(1) Equity interests in Borrower are publicly offered securities, within the meaning
of 29 C.F.R. §2510.3 101(b)(2);

(i1)) Less than twenty-five percent (25%) of each outstanding class of equity
interests in Borrower are held by “benefit plan investors” within the meaning of 29 C.F.R.
§2510.3 101(f)(2); or

(i11)) Borrower qualifies as an “operating company” or a “real estate operating
company” within the meaning of 29 C.F.R. §2510.3 101(c) or (e).

4.2.9 Affiliate Transactions. Borrower shall not enter into, or be a party to, any
transaction with an Affiliate of Borrower or any of the partners of Borrower except in the ordinary
course of business and on terms which are fully disclosed to Administrative Agent in advance and
are no less favorable to Borrower or such Affiliate than would be obtained in a comparable arm’s-
length transaction with an unrelated third party.

4.2.10 Transfers. (a) Borrower shall not sell, convey, mortgage, grant, bargain,
encumber, pledge, assign, grant options with respect to, or otherwise transfer or dispose of (directly
or indirectly, voluntarily or involuntarily, by operation of law or otherwise, and whether or not
for consideration or of record) the Property or any part thereof or any legal or beneficial interest
therein or permit a Sale or Pledge of an interest in any Restricted Party (collectively, a “Prohibited
Transfer”).

(b) A Prohibited Transfer shall include, but not be limited to: (i) an installment sales
agreement wherein Borrower agrees to sell the Property or any part thereof for a price to be paid
in installments; (ii) an agreement by Borrower leasing all or a substantial part of the Property for
other than actual occupancy by a space Tenant thereunder or a sale, assignment or other transfer
of, or the grant of a security interest in, Borrower’s right, title and interest in and to any Leases or
any Rents; (iii) if a Restricted Party is a corporation, any merger, consolidation or Sale or Pledge
of such corporation’s stock or the creation or issuance of new stock; (iv) if a Restricted Party is a
limited or general partnership or joint venture, any merger or consolidation or the change, removal,
resignation or addition of a general partner or the Sale or Pledge of the partnership interest of
any general partner or any profits or proceeds relating to such partnership interest, or the Sale or
Pledge of limited partnership interests or any profits or proceeds relating to such limited partnership
interests or the creation or issuance of new limited partnership interests; (v) if a Restricted Party is
a Delaware limited liability company, any merger or consolidation or division into multiple entities
or series pursuant to Section 18-217 of the Delaware Limited Liability Company Act with an
allocation of collateral to any such entity or series, or the change, removal, resignation or addition
of a managing member or non-member manager (or if no managing member, any member) or the
Sale or Pledge of the membership interest of a managing member (or if no managing member, any
member) or any profits or proceeds relating to such membership interest, or the Sale or Pledge of
non-managing membership interests or the creation or issuance of new non-managing membership
interests or (vi) if a Restricted Party is a trust or nominee trust, any merger, consolidation or the
Sale or Pledge of the legal or beneficial interest in a Restricted Party or the creation or issuance of
new legal or beneficial interests;.

(c) Notwithstanding the restrictions contained in this Section 4.2.10, a Prohibited Transfer
shall not include (i) Approved Leases, (ii) any Permitted Encumbrances, (iii) any Permitted
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Equipment Leases and (iv) any Permitted Equity Transfer (defined below) (collectively, a
“Permitted Transfer”).

(d) Notwithstanding the restrictions contained in this Section 4.2.10, provided that (A)
no Event of Default exists (except with respect to the equity transfers set forth in subsections (i),
(1), (ii1), (iv) or (v) below (not including transfers of direct interests in Borrower), which may be
Permitted Equity Transfers notwithstanding the existence of an Event of Default), and (B) (x) such
transaction does not result in a change in Control of Borrower, including, without limitation, day-to-
day management, and (y) immediately following such transaction the voting control of Guarantor
remains in Ellen Cotter and/or Margaret Cotter, then the
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following direct or indirect equity transfers of interests in a Restricted Party shall be permitted
without Lenders’ consent (each, a “Permitted Equity Transfer”):

(1) a transfer (but not a pledge) that occurs by inheritance, devise, bequest or by
operation of law upon the death of a natural person who is the owner of a direct or indirect
ownership interest in Borrower including, without limitation, any distribution from any
living trust created by any such natural person, and in the case of any existing living trust, a
distribution in accordance with the terms of such living trust;

(i1) a transfer (but not a pledge) to a trust, partnership, limited liability company,
or other entity for family estate planning purposes;

(i11)) a transfer (but not a pledge) or issuance of any securities or any direct or
indirect interests in any direct or indirect owner of Borrower, in either case, whose securities
are publicly traded on a national exchange;

(iv) the merger, consolidation or other business combination of Guarantor with or
into any other Person;

(v) any transaction involving the equity securities of Guarantor or any one or more
holders of the equity securities of Guarantor;

(vi) any acquisition by, merger with or consolidation with or into, or sale of assets
to or of Guarantor (any such transaction, the “Merger”), so long as the surviving entity in
the Merger satisfies the Guarantor Financial Covenants (as defined in the Guaranty); or

(vil) a transfer (but not a pledge) of limited partnership interests, limited liability
company interests, shares of stock or other non-management beneficial ownership interests
in Borrower not otherwise covered by (i)-(iv) above, so long as such transfer does not
result in (taking into consideration any previous transfers) a change in excess of twenty-five
percent (25%) of the ultimate beneficial ownership interest in either Borrower.

(d) Administrative Agent shall not be required to demonstrate any actual impairment of
Lenders security or any increased risk of default hereunder in order to declare the Debt immediately
due and payable upon a transfer in violation of this Section 4.2.10. This provision shall apply to
every transfer in violation of this Section 4.2.10 regardless of whether voluntary or not, or whether
or not Administrative Agent has consented to any previous transfer. Notwithstanding anything to
the contrary contained in this Section 4.2.10, (a) no transfer (whether or not such transfer shall
constitute a Permitted Transfer) shall be made to any Prohibited Person, and (b) in the event of
any transfer (whether or not such transfer shall constitute a Permitted Transfer), results in any
Person and its Affiliates owning in excess of ten percent (10%) of the ownership interest in a
Restricted Party, Borrower shall provide to Administrative Agent, not less than thirty (30) days
prior to such transfer, the name and identity of each proposed transferee, together with the names
of its controlling principals, the social security number or employee identification number of such
transferee and controlling principals, and such transferee’s and controlling principal’s home address
or principal place of business, and home or business telephone number.

4.2.11 Waste. Borrower shall not commit or suffer any material physical waste of the
Property or make any change in the use of the Property that could be reasonably anticipated to
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invalidate or give cause for cancellation of any Policy, or do or permit to be done on the Property
anything that may materially in any way impair the value of the Property or the security for the
Loan. Borrower shall not, without the prior written consent of Administrative Agent permit any
drilling or exploration for or extraction, removal, or production of
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any minerals from the surface or the subsurface of the Property, regardless of the depth thereof or
the method of mining or extraction thereof, except as may be required by law or in accordance with
the orders of any Governmental Authorities having jurisdiction thereof.

4.2.12 Reciprocal Easement Agreement. Borrower shall not enter into any reciprocal
easement agreement after the date hereof without Administrative Agent’s prior written consent.

4.2.13 Limitation on Securities Issuances. Except for Permitted Equity Transfers,
neither Borrower nor Guarantor shall issue any membership interests or other securities, other
than those that have been issued as of the Closing Date without the prior written consent of
Administrative Agent.

4.2.14 Subordinate Financing. Borrower shall not incur any Indebtedness, secured or
unsecured, direct or contingent (including directly or indirectly guaranteeing any obligation), or
other material obligation, other than (A) the Debt, (B) trade and operational indebtedness incurred
in the ordinary course of business with trade creditors, provided such indebtedness is (1) unsecured,
(2) not evidenced by a note, (3) on commercially reasonable terms and conditions, and (4) due
not more than ninety (90) days past the date incurred, unless being contested in accordance with
Section 4.2.1 hereof, and paid on or prior to such date, (C) Permitted Equipment Leases, (D)
tenant improvement allowances and leasing commissions, (E) amounts incurred by Borrower in
connection with any alterations of the Property in accordance with Section 4.1.18 hereof, and
(F) if Borrower validly exercises the Building Loan Option, from and after the Building Loan
Closing Date, the Building Loan Debt; provided however, the aggregate amount of the indebtedness
described in (B) and (C) shall not exceed at any time two percent (2%) of the outstanding principal
amount of the Debt. No Indebtedness other than the Debt and the Building Loan Debt may be
secured (subordinate or pari passu) by the Property.

ARTICLE V. INSURANCE; CASUALTY; CONDEMNATION; REQUIRED
REPAIRS

Section 5.1 Insurance.

(a) Borrower shall obtain and maintain, or cause to be maintained, Policies for Borrower
and the Property providing at least the following coverages:

(1) comprehensive all risk insurance on the Improvements and the Equipment, in
each case, (A) in an amount equal to 100% of the “Full Replacement Cost,” which for
purposes of this Agreement shall mean actual replacement value (exclusive of costs of
excavations, foundations, underground utilities and footings) with a waiver of depreciation,
(B) containing an agreed amount endorsement with respect to the Improvements and
Equipment waiving all co-insurance provisions; (C) providing for no deductible in excess
of $100,000.00 except deductibles for earthquake, flood and windstorm may be higher;
and (D) providing coverage for contingent liability from Operation of Building Laws,
Demolition Costs and Increased Cost of Construction Endorsements together with an
“Ordinance or Law Coverage” or “Enforcement” endorsement if any of the Improvements
or the use of the Property shall at any time constitute legal non-conforming structures
or uses. The Full Replacement Cost shall be redetermined from time to time (but not
more frequently than once in any twenty-four (24) calendar months) at the request of
Administrative Agent by an appraiser or contractor designated and paid by Borrower and
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approved by Administrative Agent, or by an engineer or appraiser in the regular employ
of the insurer. After the first appraisal, additional appraisals may be based on construction
cost indices customarily employed in the trade. No omission on the part of Administrative
Agent to request any such ascertainment shall relieve Borrower of any of its obligations
under this Subsection;

(i) commercial general liability insurance against claims for personal injury,
bodily injury, death or property damage occurring upon, in or about the Property, such
insurance (A) to be on the so-called “occurrence” form with a general aggregate limit of not
less than $2,000,000.00 and a per
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occurrence limit of not less than $1,000,000.00; (B) to continue at not less than the aforesaid
limit until required to be changed by Administrative Agent in writing by reason of changed
economic conditions making such protection inadequate; and (C) to cover at least the
following hazards: (1) premises and operations; (2) products and completed operations on
an “if any” basis; (3) independent contractors; (4) blanket contractual liability for all written
contracts; and (5) contractual liability covering the indemnities contained in Section 28 of
the Security Instrument to the extent the same is available;

(ii1)) business interruption/loss of rents insurance (A) with loss payable to
Administrative Agent; (B) covering all risks required to be covered by the insurance
provided for in Section 5.1(a)(i); (C) in an amount equal to 100% of the projected gross
income from the Property (on an actual loss sustained basis) for a period continuing until
the Restoration of the Property is completed; the amount of such business interruption/
loss of rents insurance shall be determined prior to the Closing Date and at least once
each year thereafter based on the greatest of: (x) Borrower’s reasonable estimate of the
gross income from the Property and (y) the highest gross income received during the term
of the Note for any full calendar year prior to the date the amount of such insurance is
being determined, in each case for the succeeding twenty-four (24) month period and (D)
containing an extended period of indemnity endorsement which provides that after the
physical loss to the Improvements and the Equipment has been repaired, the continued loss
of income will be insured until such income either returns to the same level it was at prior to
the loss, or the expiration of twelve (12) months from the date that the Property is repaired
or replaced and operations are resumed, whichever first occurs, and notwithstanding that
the policy may expire prior to the end of such period; All insurance proceeds payable to
Administrative Agent pursuant to this Section 5.1(a)(iii) shall be held by Administrative
Agent and shall be applied to the obligations secured hereunder from time to time due
and payable hereunder and under the Note and this Agreement; provided, however, that
nothing herein contained shall be deemed to relieve Borrower of its obligations to pay the
obligations secured hereunder on the respective dates of payment provided for in the Note
and this Agreement except to the extent such amounts are actually paid out of the proceeds
of such business interruption/loss of rents insurance.

(iv) at all times during which structural construction, repairs or alterations
(including, without limitation, tenant improvement work, whether such work is performed
by or on behalf of Borrower or the applicable Tenant) are being made with respect to
the Improvements (A) owner’s contingent or protective liability insurance covering claims
not covered by or under the terms or provisions of the insurance provided for in Section
5.1(c)(i1); and (B) the insurance provided for in Section 5.1(a)(i) shall be written in a so-
called builder’s risk completed value form (1) on a non-reporting basis, (2) against all
risks insured against pursuant to Section 5.1(a)(i), (3) shall include permission to occupy
the Property, and (4) shall contain an agreed amount endorsement waiving co-insurance
provisions;

(v) workers’ compensation, subject to the statutory limits of the State in which the
Property is located, and employer’s liability insurance with a limit of at least $1,000,000.00
per accident and per disease per employee, and $1,000,000.00 for disease aggregate in
respect of any work or operations on or about the Property, or in connection with the
Property or its operation (if applicable);
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(vi) comprehensive boiler and machinery insurance, if applicable, in amounts
as shall be reasonably required by Administrative Agent on terms consistent with the
commercial property insurance policy required under Section 5.1(a)(i);

(vil) if any portion of the Improvements is at any time located in an area identified
by the Secretary of Housing and Urban Development or any successor thereto as an area
having special flood hazards pursuant to the National Flood Insurance Act of 1968, the
Flood Disaster Protection Act of 1973 or the National Flood Insurance Reform Act of 1994,
as each may be amended, or any successor law
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(the “Flood Insurance Acts”), flood hazard insurance of the following types and in the
following amounts (A) coverage under Policies issued pursuant to the Flood Insurance Acts
(the “Flood Insurance Policies”) in an amount equal to the maximum limit of coverage
available for the Property under the Flood Insurance Acts, subject only to customary
deductibles under such Policies and (B) coverage under supplemental private Policies in an
amount, which when added to the coverage provided under the Flood Act Policies, is not
less than the Loan amount;

(viii) umbrella liability insurance in an amount not less than $10,000,000.00 per
occurrence on terms consistent with the commercial general liability insurance policy
required under Section 5.1(a)(ii) hereof;

(ix) motor vehicle liability coverage for all owned and non-owned vehicles,
including rented and leased vehicles containing minimum limits per occurrence, including
umbrella coverage, of One Million and 00/100 Dollars ($1,000,000.00); and

(x) such other insurance and in such amounts as Administrative Agent from time
to time may reasonably request against such other insurable hazards which at the time are
commonly insured against for property similar to the Property located in or around the
region in which the Property is located.

(b) All insurance provided for in Section 5.1(a) hereof shall be obtained under valid and
enforceable policies (the “Policies” or in the singular, the “Policy”), in such forms and, from time to
time after the date hereof, in such amounts as may be satisfactory to Administrative Agent, issued
by financially sound and responsible insurance companies authorized to do business in the State
in which the Property is located and approved by Administrative Agent. The insurance companies
must have a claims paying ability/financial strength rating of “A” or better by at least two rating
agencies (one of which shall be S&P, for which an A- rating is acceptable) and/or a general policy
rating of “A” or better and a financial class of X or better by A.M. Best Company, Inc., provided
however that insurers with A- ratings will be permitted if their trend rating as indicated by A.M.
Best is stable or trending positive and if their potential liability for loss does not exceed 5% of their
policy-holder surplus (each such insurer shall be referred to below as a “Qualified Insurer”). Not
less than thirty (30) days prior to the expiration dates of the Policies theretofore furnished to
Administrative Agent pursuant to Section 5.1(a), Borrower shall deliver certified copies of the
Policies marked “premium paid” or accompanied by evidence satisfactory to Administrative Agent
of payment of the premiums due thereunder (the “Insurance Premiums”).

(c) Borrower shall not obtain (i) any umbrella or blanket liability or casualty Policy
unless, in each case, such Policy is approved in advance in writing by Administrative Agent and
Administrative Agent’s interest is included therein as provided in this Agreement and such Policy
is issued by a Qualified Insurer, or (i1) separate insurance concurrent in form or contributing in the
event of loss with that required in Section 5.1(a) to be furnished by, or which may be reasonably
required to be furnished by, Borrower. In the event Borrower obtains separate insurance or an
umbrella or a blanket policy, Borrower shall notify Administrative Agent of the same and shall
cause certified copies of each Policy to be delivered as required in Section 5.1(a). Any blanket
insurance Policy shall specifically allocate to the Property the amount of coverage from time to
time required hereunder and shall otherwise provide the same protection as would a separate Policy
insuring only the Property in compliance with the provisions of Section 5.1(a). Notwithstanding
Administrative Agent’s approval of any umbrella or blanket liability or casualty Policy hereunder,
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Administrative Agent reserves the right, in its sole discretion, to require Borrower to obtain a
separate Policy in compliance with this Section 5.1.

(d) All Policies provided for or contemplated by Section 5.1(a) hereof, except for the
Policy referenced in Section 5.1(a)(v), shall name Administrative Agent and Borrower as
the insured or additional insured, as their respective interests may appear, and in the case of
property damage, boiler and machinery, and flood
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insurance, shall contain a so-called New York standard non-contributing mortgagee clause in favor
of Administrative Agent providing that the loss thereunder shall be payable to Administrative
Agent.

(e) All Policies provided for in Section 5.1(a) hereof shall contain clauses or endorsements
to the effect that:

(1) no act or negligence of Borrower, or anyone acting for Borrower, or failure to
comply with the provisions of any Policy which might otherwise result in a forfeiture of the
insurance or any part thereof, shall in any way affect the validity or enforceability of the
insurance insofar as Administrative Agent is concerned;

(i1) the Policy shall not be materially changed (other than to increase the coverage
provided thereby) or cancelled without at least 30 days’ written notice for any reason, aside
from 10 days’ notice for non-payment, to Administrative Agent and any other party named
therein as an insured,;

(ii1)) each Policy shall provide that the issuers thereof shall give written notice to
Administrative Agent if the Policy has not been renewed ten (10) days prior to its expiration;
and

(iv) Administrative Agent shall not be liable for any Insurance Premiums thereon
or subject to any assessments thereunder.

(f) If at any time Administrative Agent is not in receipt of written evidence that all
insurance required hereunder is in full force and effect, Administrative Agent shall have the
right, with notice to Borrower, to take such action as Administrative Agent deems necessary
to protect Lenders’ interest in the Property, including, without limitation, the obtaining of such
insurance coverage as Administrative Agent in its sole discretion deems appropriate, and all
expenses incurred by Administrative Agent or Lenders in connection with such action or in
obtaining such insurance and keeping it in effect shall be paid by Borrower to Administrative Agent
upon demand and until paid shall be secured by the Security Instr