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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.   

Change in Audit Committee Membership

Effective as of May 17, 2012, immediately following the  Annual Meeting of Shareholders, the Board of Directors named Mr. Douglas McEachern as Chairman of the
Audit Committee of the Board of Directors.  Mr. Eric Barr, the previous Chairman of the Audit Committee, did not stand for re-election as a director at the Annual Meeting.

The board of directors has determined that Mr. McEachern meets the independence requirements of the National Association of Securities Dealers Automated
Quotations (“NASDAQ”) and Rule 10A-3 of the Securities Exchange Act of 1934. The board of directors also determined that Mr. McEachern is financially literate and capable
of holding this position.

A description of  Mr. McEachern biographical information and a description of the Company’s director compensation program are disclosed in the Company’s proxy
statement on Form DEF 14A filed with the Securities and Exchange Commission on April 27, 2012.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  

On December 28, 2011, Reading International, Inc. (“Reading”) amended its bylaws to increase the size of the Board of Directors from eight (8) to nine (9) members.  A
copy of the amended and restated bylaws was omitted as an exhibit from the Form 8-K filed with the Securities and Exchange Commission on January 4, 2012.  A copy of the
amended bylaws is attached as Exhibit 99.1.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its annual meeting of stockholders on May 17, 2012.  The stockholders considered one proposal, the election of directors, which is included in its
proxy statement on Form DEF 14A, and was filed with the Securities and Exchange Commission on April 27, 2012.  The proposal voted upon and the results of the vote were the
following:

Proposal 1:  To elect eight directors to our Board of Directors to serve until our 2013 Annual Meeting of Stockholders

NAME  FOR  AGAINST  ABSTAIN
James J. Cotter, Sr.  1,190,724  280  38,248
James J. Cotter, Jr.  1,189,924  1,080  38,248
Margaret Cotter  1,189,905  1,099  38,248
William D. Gould  1,190,152  255  38,845
Edward L. Kane  1,228,788  255  209
Douglas McEachern  1,228,807  236  209
Tim Storey  1,228,807  236  209
Alfred Villaseñor  1,228,731  271  250

 
 



 
 

 
 Item 8.01.  Other Events.

Slide Presentation

On May 17, 2012, Reading International, Inc. showed a slide presentation at its annual meeting of stockholders, which is attached here as exhibit 99.2.  The same presentation
was made available on the Investor Information page of our website, www.readingrdi.com, on May 18, 2012.

Press Release

On May 22, 2012, Reading International, Inc. issued a press release announcing highlights from its annual meeting of stockholders which was held on May 17, 2012, a copy of
which is attached as Exhibit 99.3.

Item 9.01.  Financial Statements and Exhibits.

99.1 Amended and Restated Bylaws of Reading International, Inc.
99.2 Slide presentation at the annual meeting of stockholders
99.3 Press release issued by Reading International, Inc. pertaining to its annual meeting of stockholders held on May 17, 2012.

 
 



 

 
SIGNATURES

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

 READING INTERNATIONAL, INC.
   
Date: May 22, 2012 By: /s/ Andrzej Matyczynski
 Name: Andrzej Matyczynski
 Title: Chief Financial Officer
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AMENDED AND RESTAED
 

BYLAWS1

 
OF

 
READING INTERNATIONAL, INC.

 
A Nevada Corporation

 

 
ARTICLE  I

 
STOCKHOLDERS

 
 SECTION 1                      ANNUAL MEETING

 
Annual meetings of the stockholders, commencing with the year 2000, shall be held each year within 150 days of the end of the fiscal year on the third Thursday in May

if not a legal holiday, and if a legal holiday, then on the next secular day following at ten o’clock a.m., or such other date and time as may be set by the Board of Directors2 from
time to time and stated in the notice of the meeting, at which the stockholders shall elect by a plurality vote a Board of Directors and transact such other business as may properly
be brought before the meeting.
 
 SECTION 2                      SPECIAL MEETINGS

 
Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the Articles of Incorporation, may be called by the

Chairman or Vice Chairman of the Board or the President, and shall be called by the Chairman, Vice Chairman or President at the written request of a majority of the Board of
Directors or at the written request of stockholders owning outstanding shares representing a majority of the voting power of the Corporation.  Such request shall state the purpose
or purposes of such meeting.
 
 SECTION 3                      NOTICE OF MEETINGS

 
Written notice of stockholders meetings, stating the place, date and hour thereof, and, in the case of a special meeting, the purpose or purposes for which the meeting is

called, shall be given to each stockholder entitled to vote thereat at least ten days but not more than sixty days before the date of the meeting, unless a different period is
prescribed by statute.  Business transacted any special meeting of the stockholders shall be limited to the purpose or purposes stated in the notice.
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 SECTION 4                      PLACE OF MEETINGS

 
All annual meetings of the stockholders shall be held in the County of Los Angeles, State of California, at such place as may be fixed from time to time by the Board of

Directors, or at such other place within or without the State of Nevada as the directors shall determine.  Special meetings of the stockholders may be held at such time and place
within or without the State of Nevada as shall be stated in the notice of the meeting, or in a duly executed waiver of notice thereof.  Business transacted at any special meeting of
stockholders shall be limited to the purposes stated in the notice.
 
 SECTION 5                      STOCKHOLDER LISTS

 
The officer who has charge of the stock ledger of the Corporation shall prepare and make, not less than ten nor more than sixty days before every meeting of

stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder.  Such list shall be open to the examination of any stockholder, for any proper purpose germane to the meeting, during ordinary
business hours for a period not less than ten days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the notice
of the meeting, or, if not so specified, at the place where the meeting is to be held.  The list shall also be produced and kept at the time and place of the meeting during the whole
time thereof, and may be inspected by any stockholder who is present.
 
 SECTION 6                      QUORUM; ADJOURNED MEETINGS

 
The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all

meetings of the stockholders for the transaction of business except as otherwise provided by statute or by the Articles of Incorporation.  If, however, such quorum shall not be
present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall have the power to adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented.  At such adjourned meeting at which a quorum
shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally noticed.  If the adjournment is for more than thirty
days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to
vote at the meeting.
 
 SECTION 7                      VOTING

 
Except as otherwise provided by statute or the Articles of Incorporation or these Bylaws, and except for the election of directors, at any meeting duly called and held at

which a quorum is present, a majority of the votes cast at such meeting upon a given matter by the holders of outstanding shares of stock of all classes of stock of the Corporation
entitled to vote thereon who are present in person or by proxy shall decide such matter.  At any meeting duly called and held for the election of directors at which a quorum is
present, directors shall be elected by a plurality of the votes cast by the holders (acting as such) of shares of stock of the Corporation entitled to elect such directors.
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 SECTION 8                      PROXIES

 
At any meeting of the stockholders any stockholder may be represented and vote by a proxy or proxies appointed by an instrument in writing.  In the event that any such

instrument in writing shall designate two or more persons to act as proxies, a majority of such persons present at the meeting, or, if only one shall be present, then that one shall
have and may exercise all of the powers conferred by such written instrument upon all of the persons so designated unless the instrument shall otherwise provide.  No proxy,
proxy revocation or power of attorney to vote shall be used at a meeting of the stockholders unless it shall have been filed with the secretary of the meeting; provided, however,
nothing contained herein shall prevent any stockholder from attending any meeting and voting in person.  All questions regarding the qualification of voters, the validity of
proxies and the acceptance or rejection of votes shall be decided by the inspectors of election who shall be appointed by the Board of Directors, or if not so appointed, then by the
presiding officer of the meeting.
 
 SECTION 9                      ACTION WITHOUT MEETING

 
Any action which may be taken by the vote of the stockholders at a meeting may be taken without a meeting if authorized by the written consent of stockholders holding

at least a majority of the voting power, unless the provisions of the statutes governing the Corporation or of the Articles of Incorporation require a different proportion of voting
power to authorize such action in which case such proportion of written consents shall be required.  Prompt notice of the taking of the corporate action without a meeting by less
than unanimous written consent shall be given to those stockholders who have not consented in writing.
 
 SECTION 10                                CERTAIN LIMITATIONS

 
The Board of Directors shall not, without the prior approval of the stockholders, adopt any procedures, rules or requirements which restrict a stockholders right to

(i) vote, whether in person, by proxy or by written consent; (ii) elect, nominate or remove directors; (iii) call a special meeting; or (iv) to bring new business before the
stockholders, except as may be required by applicable law.
 

ARTICLE  II
 

DIRECTORS
 
 SECTION 1                      MANAGEMENT OF CORPORATION

 
The business of the Corporation shall be managed by its Board of Directors, which may exercise all such powers of the Corporation and do all such lawful acts and

things as are not by statute or by the Articles of Incorporation or by these Bylaws directed or required to be exercised or done by the stockholders.
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 SECTION 2                      NUMBER, TENURE, AND QUALIFICATIONS

 
The number of directors, which shall constitute the whole board, shall be nine (9).  Thereafter, the number of directors may from time to time be increased or decreased

to not less than one nor more than ten by action of the Board of Directors.  The directors shall be elected by the holders of shares entitled to vote thereon at the annual meeting of
the stockholders and, except as provided in Section 4 of this Article, each director elected shall hold office until his successor is elected and qualified.  Directors need not be
stockholders.
 
 SECTION 3                      CHAIRMAN AND VICE CHAIRMAN OF THE BOARD

 
The directors may elect one of their members to be Chairman of the Board of Directors and one of their members to be Vice Chairman of the Board of Directors. The

Chairman and Vice Chairman shall be subject to the control of and may be removed by the Board of Directors.  The Chairman and Vice Chairman shall perform such duties as
may from time to time be assigned to them by the Board of Directors.

 SECTION 4                      VACANCIES; REMOVAL

 
Vacancies in the Board of Directors, including those caused by an increase in the number of directors, may be filled by a majority of the remaining directors, though less

than a quorum, or by a sole remaining director, and each director so elected shall hold office until his successor is elected at an annual or a special meeting of the
stockholders.  The holders of no less than two-thirds of the outstanding shares of stock entitled to vote may at any time peremptorily terminate the term of office of all or any of
the directors by vote at a meeting called for such purpose or by written consent filed with the Secretary or, in his absence, with any other officer.  Such removal shall be effective
immediately, even if successors are not elected simultaneously.
 

A vacancy or vacancies in the Board of Directors shall be deemed to exist in case of the death, resignation or removal of any directors, or if the authorized number of
directors be increased, or if the stockholders fail at any annual or special meeting of stockholders at which any director or directors are elected to elect the full authorized number
of directors to be voted for at that meeting.
 

If the Board of Directors accepts the resignation of a director tendered to take effect at a future time, the Board or the stockholders shall have power to elect a successor
to take office when the resignation is to become effective.
 

No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of his term of office.
 
 SECTION 5                      ANNUAL AND REGULAR MEETINGS

 
Annual and regular meetings of the Board of Directors shall be held at any place within or without the State of Nevada that has been designated from time to time by

resolution of the Board of Directors or by written consent of all members of the Board of Directors.  In the absence of such designation, annual and regular meetings shall be held
at the registered office of the Corporation.  Regular meetings of the Board of Directors may be held without call or notice at such time and at such place as shall from time to time
be fixed and determined by the Board of Directors.
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 SECTION 6                      FIRST MEETING

 
The first meeting of each newly elected Board of Directors shall be held at such time and place as shall be fixed by the vote of the stockholders at the annual meeting and

no notice of such meeting shall be necessary to the directors in order legally to constitute the meeting, provided a quorum is present.  In the event of the failure of the stockholders
to fix the time and place of such first meeting, or in the event such meeting is not so held, the meeting may be held at such time and place as shall be specified in a notice given as
hereinafter provided for special meetings of the Board of Directors, or as shall be specified in a written waiver signed by all of the directors.
 
 SECTION 7                      SPECIAL MEETINGS

 
Special meetings of the Board of Directors may be called by the  Chairman or Vice Chairman of the Board or the President upon notice to each director, either personally

or by mail or by telegram.  Upon the written request of a majority of the directors, the Chairman or Vice Chairman of the Board or the President shall call a special meeting of the
Board to be held within two days of the receipt of such request and shall provide notice thereof to each director, either personally or by mail or by telegram.
 
 SECTION 8                      BUSINESS OF MEETINGS

 
The transactions of any meeting of the Board of Directors, however called and noticed or wherever held, shall be as valid as though had at a meeting duly held after

regular call and notice, if a quorum be present, and if, either before or after the meeting, each of the directors not present signs a written waiver of notice, or a consent to holding
such meeting, or an approval of the minutes thereof.  All such waivers, consents or approvals shall be filed with the corporate records or made a part of the minutes of the
meeting.
 
 SECTION 9                      QUORUM; ADJOURNED MEETINGS

 
A majority of the authorized number of directors shall constitute a quorum for the transaction of business, except to adjourn as hereinafter provided.  Every act or

decision done or made by a majority of the directors present at a meeting duly held at which a quorum is present shall be regarded as the act of the Board of Directors, unless a
greater number is required by law or by the Articles of Incorporation.  Any action of a majority, although not at a regularly called meeting, and the record thereof, if assented to in
writing by all of the other members of the Board shall be as valid and effective in all respects as if passed by the Board of Directors in a regular meeting.
 

A quorum of the directors may adjourn any directors meeting to meet again at a stated day and hour; provided, however, that in the absence of a quorum, a majority of
the directors present at any directors’ meeting, either regular or special, may adjourn from time to time, without notice other than announcement at the meeting,  until a quorum is
present.
 

Notice of the time and place of holding an adjourned meeting need not be given to the absent directors if the time and place are fixed at the meeting adjourned.
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 SECTION 10                                COMMITTEES

 
The Board of Directors may, by resolution adopted by a majority of the whole Board, designate one or more committees of the Board of Directors, each committee to

consist of at least one or more directors of the Corporation which, to the extent provided in the resolution, shall have and may exercise the power of the Board of Directors in the
management of the business and affairs of the Corporation and may have power to authorize the seal of the Corporation to be affixed to all papers which may require it; but no
such committee shall have the power to amend the Articles of Incorporation, to adopt an agreement or plan of merger or consolidation, to recommend to the stockholders a sale,
lease or exchange of all or substantially all of the Corporation’s assets, to recommend to the stockholders dissolution or revocation of dissolution, or to amend these Bylaws, and,
unless the resolution or the Articles of Incorporation expressly so provide, no such committee shall have the power or authority to declare a dividend or to authorize the issuance
of stock.  Such committee or committees shall have such name or names as may be determined from time to time by the Board of Directors.  The Board may designate one or
more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. The members of any such
committee present at any meeting and not disqualified from voting may, whether or not they constitute a quorum, unanimously appoint another member of the Board of Directors
to act at the meeting in the place of any absent or disqualified member.  At meetings of such committees, a majority of the members or alternate members shall constitute a
quorum for the transaction of business, and the act of a majority of the members or alternate members at any meeting at which there is a quorum shall be the act of the committee.
 

The committees, if required by the Board, shall keep regular minutes of their proceedings and report the same to the Board of Directors.
 
 SECTION 11                                ACTION WITHOUT MEETING; TELEPHONE MEETINGS

 
Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if a written consent

thereto is signed by all members of the Board of Directors or of such committee, as the case may be, and such written consent is filed with the minutes of proceedings of the
Board or committee.
 

Nothing contained in these Bylaws shall be deemed to restrict the powers of members of the Board of Directors, or any committee thereof, to participate in a meeting of
the Board or committee by means of telephone conference or similar communications equipment whereby all persons participating in the meeting can hear each other.
 
 SECTION 12                                SPECIAL COMPENSATION

 
The directors may be paid their expenses of attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the

Board of Directors or a stated salary as director as fixed by the Board of Directors.  No such payment shall preclude any director from serving the Corporation in any other
capacity and receiving compensation therefor.  Members of committees may be allowed like reimbursement and compensation for attending committee meetings.
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ARTICLE  III
 

NOTICES
 
 SECTION 1                      NOTICE OF MEETINGS

 
Whenever, under the provisions of the Articles of Incorporation or applicable law or these Bylaws, notice is required to be given to any director or stockholder, it shall

not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to such director or stockholders, at his address as it appears on the records
of the Corporation, postage prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail.  Notice to directors may
also be given by telegram.
 

Notices of meetings of stockholders shall be in writing and signed by the President or a Vice-President or the Secretary or an Assistant Secretary or by such other person
or persons as the directors shall designate.  Such notice shall state the purpose or purposes for which the meeting is called and the time and the place, which may be within or
without this State, where it is to be held. Personal delivery of any notice to any officer of a corporation or association, or to any member of a partnership, shall constitute delivery
of such notice to such corporation, association or partnership.  In the event of the transfer of stock after delivery of such notice of and prior to the holding of the meeting it shall
not be necessary to deliver or mail notice of the meeting to the transferee.
 
 SECTION 2                      EFFECT OF IRREGULARLY CALLED MEETINGS

 
Whenever all parties entitled to vote at any meeting, whether of directors or stockholders, consent, either by a writing on the records of the meeting or filed with the

secretary, or by presence at such meeting and oral consent entered on the minutes, or by taking part in the deliberations at such meeting without objection, the doings of such
meeting shall be as valid as if had at a meeting regularly called and noticed, and at such meeting any business may be transacted which is not excepted from the written consent or
to the consideration of which no objection for want of notice is made at the time, and if any meeting be irregular for want of notice or of such consent, provided a quorum was
present at such meeting, the proceedings of said meeting may be ratified and approved and rendered likewise valid and the irregularity or defect therein waived by a writing
signed by all parties having the right to vote at such meeting; and such consent or approval of stockholders may be by proxy or attorney, but all such proxies and powers of
attorney must be in writing.
 
 SECTION 3                      WAIVER OF NOTICE

 
Whenever any notice whatever is required to be given under the provisions of the statutes, the Articles of Incorporation or these Bylaws, a waiver thereof in writing,

signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent thereto.
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ARTICLE  IV
 

OFFICERS
 
 SECTION 1                      ELECTION

 
The officers of the Corporation shall be elected annually at the first meeting by the Board of Directors held after each annual meeting of the stockholders and shall be a

President, one or more Vice Presidents, a Treasurer and a Secretary, and such other officers with such titles and duties as the Board of Directors may determine, none of whom
need be directors.  The President shall be the Chief Executive Officer, unless the Board designates the Chairman of the Board as Chief Executive Officer.  Any person may hold
one or more offices and each officer shall hold office until his successor shall have been duly elected and qualified or until his death or until he shall resign or is removed in the
manner as hereinafter provided for such term as may be prescribed by the Board of Directors from time to time.
 
 SECTION 2                      CHAIRMAN AND VICE CHAIRMAN OF THE BOARD

 
The Board of Directors at its first annual meeting after each annual meeting of the stockholders may choose a Chairman and Vice Chairman of the Board from among

the directors of the Corporation.  The Chairman of the Board, and in his absence the Vice Chairman, shall preside at meetings of the stockholders and the Board of Directors and
shall see that all orders and resolutions of the Board of Directors are carried into effect.
 
 SECTION 3                      PRESIDENT

 
The President shall be the chief operating officer of the Corporation, shall also be a director and shall have active management of the business of the Corporation.  The

President shall execute on behalf of the Corporation all instruments requiring such execution except to the extent the signing and execution thereof shall be expressly designated
by the Board of Directors to some other officer or agent of the Corporation.
 
 SECTION 4                      VICE-PRESIDENT

 
The Vice-President shall act under the direction of the President and in the absence or disability of the President shall perform the duties and exercise the powers of the

President.  The Vice-President shall perform such other duties and have such other powers as the President or the Board of Directors may from time to time prescribe.  The Board
of Directors may designate one or more Executive Vice-Presidents or may otherwise specify the order of seniority of the Vice-Presidents.  The duties and powers of the President
shall descend to the Vice-Presidents in such specified order of seniority.
 
 SECTION 5                      SECRETARY

 
The Secretary shall act under the direction of the President.  Subject to the direction of the President, the Secretary shall attend all meetings of the Board of Directors and

all meetings of the stockholders and record the proceedings.  The Secretary shall perform like duties for the standing committees when required.  The Secretary shall give, or
cause to be given, notice of all meetings of the stockholders and special meetings of the Board of Directors, and shall perform such other duties as may be prescribed by the
President or the Board of Directors.
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 SECTION 6                      ASSISTANT SECRETARIES

 
The Assistant Secretaries shall act under the direction of the President.  In order of their seniority, unless otherwise determined by the President or the Board of

Directors, they shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of the Secretary.  They shall perform such other duties and have such
other powers as the President or the Board of Directors may from time to time prescribe.
 
 SECTION 7                      TREASURER

 
The Treasurer shall act under the direction of the President.  Subject to the direction of the President, the Treasurer shall have custody of the corporate funds and

securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all monies and other valuable effects in
the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as
may be ordered by the President or the Board of Directors, taking proper vouchers for such disbursements, and shall render to the President and the Board of Directors, at its
regular meetings, or when the Board of Directors so requires, an account of all transactions as Treasurer and of the financial condition of the Corporation.
 

If required by the Board of Directors, the Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of
Directors for the faithful performance of the duties of such person’s office and for the restoration to the Corporation, in case of such person’s death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever kind in such person’s possession or under such person’s control belonging to the
Corporation.
 
 SECTION 8                      ASSISTANT TREASURERS

 
The Assistant Treasurers in the order of their seniority, unless otherwise determined by the President or the Board of Directors, shall, in the absence or disability of the

Treasurer, perform the duties and exercise the powers of the Treasurer.  They shall perform such other duties and have such other powers as the President or the Board of
Directors may from time to time prescribe.
 
 SECTION 9                      COMPENSATION

 
The Board of Directors shall fix the salaries and compensation of all officers of the Corporation.
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 SECTION 10                                REMOVAL; RESIGNATION

 
The officers of the Corporation shall hold office at the pleasure of the Board of Directors.  Any officer elected or appointed by the Board of Directors, or any member of

a committee, may be removed at any time, with or without cause, by the Board of Directors by a vote of not less than a majority of the entire Board at any meeting thereof or by
written consent.  Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise shall be filled by the Board of Directors for the unexpired
portion of the term.
 

Any director or officer of the Corporation, or any member of any committee, may resign at any time by giving written notice to the Board of Directors, the Chairman of
the Board, the President, or the Secretary of the Corporation.  Any such resignation shall take effect at the time specified therein or, if the time is not specified, then upon receipt
thereof.  The acceptance of such resignation shall not be necessary to make it effective.
 

ARTICLE  V
 

CAPITAL STOCK
 
SECTION 1                      CERTFICATED AND UNCERTIFICATED SHARES OF STOCK

 
Shares of stock in the Corporation shall be represented by certificates, or shall be uncertificated, as determined by the Board of Directors in its discretion.  As to any

shares represented by certificates, every stockholder shall be entitled to have a certificate signed by the Chairman or Vice Chairman of the Board of Directors, the President or a
Vice-President and the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by such person in
the Corporation.  If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, the designations, preferences and relative,
participating, optional or other special rights of the various classes of stock or series thereof and the qualifications, limitations or restrictions of such rights, shall be set forth in
full or summarized on the face or back of any certificate which the Corporation shall issue to represent such stock; provided, however, that except as otherwise provided in
NRS 78.242, in lieu of the foregoing requirements, there may be set forth on the face or back of any certificate which the Corporation shall issue to represent such class or series
of stock, a statement that the Corporation will furnish without charge to each stockholder who so requests, the designations, preferences and relative, participating, optional or
other special rights of the various classes or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.
 

If a certificate representing stock is signed (1) by a transfer agent other than the Corporation or its employees or (2) by a registrar other than the Corporation or its
employees, the signatures of the officers of the Corporation may be facsimiles.  In case any officer who has signed or whose facsimile signature has been placed upon a certificate
shall cease to be such officer before such certificate is issued, such certificate may be issued with the same effect as though the person had not ceased to be such officer.  The seal
of the Corporation, or a facsimile thereof, may, but need not be, affixed to any certificates representing stock.
 
SECTION 2                      SURRENDERED; LOST OR DESTROYED CERTIFICATES

 
The Board of Directors or any transfer agent of the Corporation may direct a new certificate or certificates to be issued, or, if such stock is no longer certificated, a

registration of such stock, in place of any certificate or certificates theretofore issued by the Corporation alleged to have been lost or destroyed upon the making of an affidavit of
that fact by the person claiming the certificate of stock to be lost or destroyed.  When authorizing such issue of a new certificate or certificates, or new registration of
uncertificated stock, the Board of Directors (or any transfer agent of the Corporation authorized to do so by a resolution of the Board of Directors) may, in its discretion and as a
condition precedent to the issuance or registration thereof, require the owner, of such lost or destroyed certificate or certificates, or the owner’s legal representative, to advertise
the same in such manner as it shall require and/or give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the
Corporation with respect to the certificate alleged to have been lost or destroyed.
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SECTION 3                      REGULATIONS

 
The Board of Directors shall have the power and authority to make all such rules and regulations and procedures as it may deem expedient concerning the issue, transfer

and cancellation of stock of the Corporation and replacement of any stock certificates representing stock and registration and re-registration of any uncertificated stock.
 
SECTION 4                      RECORD DATE

 
The Board of Directors may fix in advance a date not more than sixty days nor less than ten days preceding the date of any meeting of stockholders, or the date for the

payment of any distribution, or the date for the allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into effect, or a date in
connection with obtaining the consent of stockholders for any purpose, as a record date for the determination of the stockholders entitled to notice of and to vote at any such
meeting, and any adjournment thereof, or entitled to receive payment of any such distribution, or to give such consent, and in such case, such stockholders, and only such
stockholders as shall be stockholders of record on the date so fixed, shall be entitled to notice of and to vote at such meeting, or any adjournment thereof, or to receive payment of
such dividend, or to receive such allotment of rights, or to exercise such rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock on the books
of the Corporation after any such record date fixed as aforesaid.
 
SECTION 5                      REGISTERED OWNER

 
The Corporation shall be entitled to recognize the person registered on its books as the owner of the shares to be the exclusive owner for all purposes, including voting

and distribution, and the Corporation shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise provided by the laws of Nevada.
 

ARTICLE  VI
 

GENERAL PROVISIONS
 
 SECTION 1                      REGISTERED OFFICE

 
The registered office of the Corporation shall be in the County of Clark, State of Nevada.  The principal office of the Corporation shall be located in the County of Los

Angeles, State of California.
 

The Corporation may also have offices at such other places both within and without the State of Nevada as the Board of Directors may from time to time determine or
the business of the Corporation may require.
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 SECTION 2                      CHECKS; NOTES

 
All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person or persons as the Board of Directors may

from time to time designate.
 
 SECTION 3                      FISCAL YEAR

 
The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

 
 SECTION 4                      STOCK OF OTHER CORPORATIONS OR OTHER INTERESTS

 
Unless otherwise ordered by the Board of Directors, the President, the Secretary, and such other attorneys or agents of the Corporation as may be from time to time

authorized by the Board of Directors or the President, shall have full power and authority on behalf of the Corporation to attend and to act an vote in person or by proxy at any
meeting of the holders of securities of any corporation or other entity in which the Corporation may own or hold shares or other securities, and at such meetings shall possess and
may exercise all the rights and powers incident to the ownership of such shares or other securities which the Corporation, as the owner or holder thereof, might have possessed
and exercised if present.  The President, the Secretary or other such attorneys or agents may also execute and deliver on behalf of the Corporation, powers of attorney, proxies,
consents, waivers and other instruments relating to the shares or securities owned or held by the Corporation.

 SECTION 5                      CORPORATE SEAL

 
The corporation will have a corporate seal, as may from time to time be determined by resolution of the Board of Directors.  If a corporate seal is adopted, it shall have

inscribed thereon the name of the corporation and the words “Corporate Seal” and “Nevada.”  The seal may be used by causing it or a facsimile thereof to be impressed or affixed
or in any manner reproduced.
 
 SECTION 6                      ANNUAL STATEMENT

 
The Board of Directors shall present at each annual meeting, and at any special meeting of the stockholders when called for by a vote of the stockholders, a full and clear
statement of the business and condition of the Corporation.
 
 SECTION 7                      DIVIDENDS

 
Dividends upon the capital stock of the Corporation, subject to the provision of the Articles of Incorporation, if any, may be declared by the Board of Directors at any regular or
special meeting pursuant to law.  Dividends may be paid in cash, in property, or in shares of the capital stock of the Corporation, subject to the provisions of the Articles of
Incorporation.
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Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the directors from time to time, in their
absolute and sole discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property or the
Corporation, or for such other purpose or purposes as the directors believe to be in the interest of the Corporation, and the directors may modify or abolish any such reserve in the
manner in which it was created.
 
 SECTION 8                      CONFLICTS OF INTEREST

 
In the event of any proposed transaction which would result in the merger of the Corporation with or into any other company or entity, or the sale, dividend, spin-off or transfer of
all or substantially all of the assets of the Corporation, whether in one or more related transactions (a “Covered Transaction”), such Covered Transaction shall require the approval
of a two-thirds majority of the Board of Directors after a review and written report of the terms and fairness of such transaction have been conducted and prepared by a special
committee of the Board appointed to conduct such review.  Such special committee shall consist of not less than two directors and shall be composed entirely of directors who are
neither employees, directors, officers, agents or appointees or representatives of any company or entity affiliated with any party to the Covered Transaction, other than the
Corporation.  Such special committee is authorized to retain such professional advisors, including investment bankers, attorneys, and accountants as it may determine, in its sole
discretion, to be appropriate under the circumstances.
 

ARTICLE  VII
 

INDEMNIFICATION
 

SECTION 1                      INDEMNIFICATION OF OFFICERS AND DIRECTORS, EMPLOYEES AND AGENTS

 
Every person who was or is a party or is threatened to be made a party to or is involved in any action, suit or proceeding, whether civil, criminal, administrative or

investigative, by reason of the fact that such person or a person of whom that person is the legal representative is or was a director, officer, employee or agent of the Corporation
or is or was serving at the request of the Corporation or for its benefit as a director, officer, employee or agent of another corporation, or as its representative in a partnership, joint
venture, trust or other enterprise, shall be indemnified and held harmless to the fullest extent legally permissible under the NRS from time to time against all expenses, liability
and loss (including attorneys’ fees, judgments, fines and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection therewith.  The
expenses of officers, directors, employee or agents incurred in defending a civil or criminal action, suit or proceeding must be paid by the Corporation as they are incurred and in
advance of the final disposition of the action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay the amount if it
is ultimately determined by a court of competent jurisdiction that such person is not entitled to be indemnified by the Corporation.  Such right of indemnification shall be a
contract right, which may be enforced in any manner desired by such person.  Such right of indemnification shall not be exclusive of any other right which such directors,
officers, employees or agents may have or hereafter acquire and, without limiting the generality of such statement, they shall be entitled to their respective rights of
indemnification under any bylaw, agreement, vote of stockholders, provision of law or otherwise, as well as their rights under this Article VII.
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 SECTION 2                      INSURANCE

 
The Board of Directors may cause the Corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the

Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, or as its representative in a partnership, joint
venture, trust or other enterprise against any liability asserted against such person and incurred in any such capacity or arising out of such status, whether or not the Corporation
would have the power to indemnify such person.
 
 SECTION 3                      FURTHER BYLAWS

 
The Board of Directors may from time to time adopt further Bylaws with respect to indemnification and may amend these and such Bylaws to provide at all times the

fullest indemnification permitted by the laws of the State of Nevada.
 

ARTICLE  VIII
 

 AMENDMENTS
 
 SECTION 1                      AMENDMENTS BY STOCKHOLDERS

 
The Bylaws may be amended by the stockholders at any annual or special meeting of the stockholders by a majority vote, provided notice of intention to amend or repeal

shall have been contained in the notice of such meeting.
 
 SECTION 2                      AMENDMENTS BY BOARD OF DIRECTORS

 
The Board of Directors at any regular or special meeting by a majority vote may amend these Bylaws, including Bylaws adopted by the stockholders, but the

stockholders may from time to time specify particular provisions of the Bylaws, which shall not be amended by the Board of Directors.
 

 
1 These Amended and Restated Bylaws are hereinafter referred to as the Bylaws.
 
2 The “Board” and “Board of Directors” are hereinafter used in reference to the Board of Directors of Reading International, Inc.
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CERTIFICATE OF SECRETARY
 

I, the undersigned, hereby certify that I am the duly elected and qualified Secretary of Reading International, Inc. (formerly Citadel Holding Corporation), a Nevada
corporation (the “Company”), and that the foregoing Bylaws, consisting of 17 pages (including cover page and table of contents), constitute the Amended and Restated Bylaws of
the Company as duly adopted by the Board of Directors on November 19, 1999 and amended by the Board of Directors on March 21, 2002, September 26, 2002, October 15,
2004, December 27, 2007 and December 28, 2011
 

IN WITNESS WHEREOF, I have hereunto subscribed my name this 28th of December, 2011.
 

 By: /s/ Andrzej Matyczynski
 Name: Andrzej Matyczynski
 Title: Secretary
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Reading International Announces Highlights from the 2012 Annual Meeting of Shareholders

 
Los Angeles, California, - (BUSINESS WIRE) – May 22, 2012 – At the Annual Meeting of the Shareholders of Reading International, Inc. (NASDAQ: RDI)  held on

Thursday, May 17, 2012, our Chairman and Chief Executive Officer responded to various questions posed by Shareholders attending the meeting.   The substance of his
responses relating to our real estate activities is set out below:
 

·  While no assurances can be given, we are currently committed to a sale of our Third Avenue property and the redevelopment of our Union Square property, both located
in Manhattan.   One potential buyer has made a conditional and unacceptable non-binding proposal, offering to buy the two properties for $100 million.  Nothing has
materialized with this proposed buyer, as the conditions set forth in the proposal were not acceptable.  We have received several proposals for our Third Avenue property
valuing the asset in the range of $40 million to $45 million.  The company has requested a reinvestment option of up to 25% of the purchase price in connection with any
sale but the details of the option have met with some resistance from potential buyers.

 
·  We think it could be possible that if one party assembled our property with the adjacent property, it could result in a $200 million development.  Should anything like this

materialize we would want the right to participate in any such development.  Accordingly, we are currently looking, as a part of any transaction, for the right to
participate in any such amalgamated redevelopment.

 
·  Our current intention is to redevelop our Union Square property, either by ourselves or with a joint venture partner, making use of the existing building.   There are likely

tax benefits to be had in connection with the development of this property, to the extent that the Landmark Commission is involved.
 

·  We were not satisfied with the proposals we received last year with respect to our Burwood Property in Melbourne Australia.  We have determined to move forward with
limited site work and to re-offer the property for sale later this year, probably on a subdivided basis – market conditions prevailing.

 

Our Chief Financial Officer made a presentation which has been posted on our website.

About Reading International, Inc.

Reading International (http://www.readingrdi.com) is in the business of owning and operating cinemas and developing, owning and operating real estate assets.  Our
business consists primarily of:
 

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

·  the development, ownership, and operation of retail and commercial real estate in Australia, New Zealand, and the United States, including entertainment-themed
retail centers (“ETRC”) in Australia and New Zealand and live theater assets in Manhattan and Chicago in the United States.

Reading manages its worldwide cinema business under various different brands:
 

·  in the United States, under the
 
 
 

 



 
 
 

o  Reading brand (http://www.readingcinemasus.com),
 

o  Angelika Film Center brand (http://www.angelikafilmcenter.com),
 

o  Consolidated Theatres brand (http://www.consolidatedtheatres.com),
 

o  City Cinemas brand (http://www.citycinemas.com),
 

o  Beekman Theatre brand (http://www.beekmantheatre.com),
 

o  The Paris Theatre brand (http://www.theparistheatre.com), and
 

o  Liberty Theatres brand (http://libertytheatresusa.com/);
 

·  in Australia, under the Reading brand (http://www.readingcinemas.com.au); and
 

·  in New Zealand, under the
 

o  Reading (http://www.readingcinemas.co.nz) and
 

o  Rialto (http://www.rialto.co.nz) brands.

Forward-Looking Statements

Our statements in this press release contain a variety of forward-looking statements as defined by the Securities Litigation Reform Act of 1995.  Forward-looking statements
reflect only our expectations regarding future events and operating performance and necessarily speak only as of the date the information was prepared.  No guarantees can be
given that our expectation will in fact be realized, in whole or in part.  You can recognize these statements by our use of words such as, by way of example, “may,” “will,”
“expect,” “believe,” and “anticipate” or other similar terminology.

These forward-looking statements reflect our expectation after having considered a variety of risks and uncertainties.  However, they are necessarily the product of
internal discussion and do not necessarily completely reflect the views of individual members of our Board of Directors or of our management team.  Individual Board members
and individual members of our management team may have different views as to the risks and uncertainties involved, and may have different views as to future events or our
operating performance.

Among the factors that could cause actual results to differ materially from those expressed in or underlying our forward-looking statements are the following:

·  With respect to our cinema operations:

o  The number and attractiveness to movie goers of the films released in future periods;

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;

o  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; and

o  The extent to which we encounter competition from other cinema exhibitors, from other sources of outside of the home entertainment, and from inside the home
entertainment options, such as “home theaters” and competitive film product distribution technology such as, by way of example, cable, satellite broadcast,
DVD rentals and sales, and so called “movies on demand;”
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·  With respect to our real estate development and operation activities:

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

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

o  the risks and uncertainties associated with real estate development;

o  The availability and cost of labor and materials;

o  Competition for development sites and tenants; and

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

·  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:

o  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;

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

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

o  Our labor relations and costs of labor (including future government requirements with respect to pension liabilities, disability insurance and health coverage,
and vacations and leave);

o   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;

o  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; and

o  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, and the extent to
which consumers in our markets have the economic wherewithal to spend money on beyond-the-home entertainment.

Given the variety and unpredictability of the factors that will ultimately influence our businesses and our results of operation,  no guarantees can be given that any of
our forward-looking statements will ultimately prove to be correct.  Actual results will undoubtedly vary and there is no guarantee as to how our securities will perform either
when considered in isolation or when compared to other securities or investment opportunities.
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Finally,  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.

Additionally, certain of the presentations included in this press release may contain “pro forma” information or “non-US GAAP financial measures.”  In such case, a
reconciliation of this information to our US GAAP financial statements will be made available in connection with such statements.

For more information, contact:

Andrzej Matyczynski, Chief Financial Officer
Reading International, Inc.  (213) 235-2240
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