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Item 1.01  Entry into a Material Definitive Agreement
 
Amendment of Trust Preferred Securities Agreements
 

In February 2007, Reading International, Inc. ("RDI") and Reading New Zealand, Limited (collectively, "Reading"), issued Junior Subordinated
Notes pursuant to the Indenture, dated February 5, 2007 (the “Indenture”), between Reading and Wells Fargo Bank, N.A., as trustee, in the original principal
amount of $51,547,000 (the “Notes”).  The Notes are held by Reading International Trust I, a trust organized under the Amended and Restated Trust
Agreement, dated February 5, 2007 (the “Trust Agreement”), among RDI, as depositor, Wells Fargo Bank, N.A., as property trustee, Wells Fargo Delaware
Trust Company, as Delaware Trustee, and the administrative trustees named therein.  $50,000,000 in original liquidation amount of Trust Preferred Securities
(the “Trust Preferred Securities”) was issued under the Trust Agreement.  RDI is advised that Kodiak CDO I, Ltd. and Kodiak CDO II, Ltd. (collectively,
the “CDO Issuers”) hold all of the Trust Preferred Securities.  The CDO Issuers are unrelated to and unaffiliated with RDI and its affiliates, other than as
holders of the Trust Preferred Securities issued by Reading International Trust I.

In order (i) to take advantage of the current illiquidity in the market for trust preferred securities and the significant discounts at which such
securities are currently trading and (ii) to reduce its indebtedness on what it believes to be highly favorable terms, RDI, on December 31, 2008, entered into
an agreement with the CDO Issuers pursuant to which RDI has offered to exchange at least $22,925,000 of the Preferred Securities held by the CDO Issuers
for replacement securities (the "Replacement Securities") to be identified and acquired by RDI for this purpose, with the intended net effect of allowing RDI
to reacquire its Trust Preferred Securities at a discount.  The offer is subject to acceptance from time to time by the manager of the CDO Issuers as and when
RDI identifies and acquires the Replacement Securities.  RDI has not yet identified or acquired any Replacement Securities, and we cannot predict whether or
when any exchange of Replacement Securities for Preferred Securities will occur pursuant to the agreement.

Also as part of this agreement, RDI received a waiver of all of the financial covenants in the Indenture securing the Notes underlying the Preferred
Securities for the period commencing December 31, 2008 through January 1, 2018.   In consideration of this waiver, RDI agreed to pay a waiver fee, payable
in three installments comprised of an initial installment of $1,083,000, which was paid on January 2, 2009, and two additional installments of $270,000 each
on the third and sixth anniversaries of the grant of the waiver.   If RDI elects not to make any of the remaining installments the only effect will be a
termination of the waiver going forward.    This waiver is effective whether or not any exchange transaction is completed.

 
 



 

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: January 7, 2009 By: /s/ Andrzej Matyczynski
 Name: Andrzej Matyczynski
 Title: Chief Financial Officer
 
 

 



 


