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MCMPL 
COHENIJOHNSONIPARKERIEDW ARDS 
H. STAN JOHNSON, ESQ. 
Nevada Bar No. 00265 
sjohnson@cohenjohnson.com 
MICHAEL V. HUGHES, ESQ. 
Nevada Bar No. 13154 
mhughes@cohenjohnson.com 
255 East Warm Springs Road, Suite 100 
Las Vegas, Nevada 89119 
Telephone: (702) 823-3500 
Facsimile: (702) 823-3400 

QUINN EMANUEL URQUHART & SULLIVAN, LLP 
CHRISTOPHER TA YBACK, ESQ. 
California Bar No. 145532, pro hac vice 
christa yback@quinnemanuel.com 
MARSHALL M. SEARCY, ESQ. 
California Bar No. 169269, pro hac vice 
marshall searcy @quinnemanuel.com 
865 South Figueroa Street, 10th Floor 
Los Angeles, CA 90017 
Telephone: (213) 443-3000 

Attorneys for Defendants Margaret Cotter, 

Electronically Filed 
04/08/201604:21:48 PM 

, 

~j'~A4F 
CLERK OF THE COURT 

Ellen Cotter, Douglas McEachern, Guy Adams, and Edward Kane 

EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 

JAMES J. COTTER, JR. individually and 
derivatively on behalf of Reading 
International, Inc., 

Plaintiffs, 

Case No.: 
Dept. No.: 

Case No.: 
Dept. No.: 

A-15-719860-B 
XI 

P-14-082942-E 
XI 

Related and Coordinated Cases 
22 v. 

23 

24 

25 

26 

MARGARET COTTER, ELLEN COTTER, 
GUY ADAMS, EDWARD KANE, DOUGLAS 
McEACHERN, TIMOTHY STOREY, 
WILLIAM GOULD, and DOES 1 through 100, 
inclusive; 

Defendants. 
27 AND 

28 

02686-0000217831526.1 

BUSINESS COURT 

MOTION TO COMPEL PLAINTIFF 
JAMES J. COTTER, JR. TO PRODUCE 
ADEQUATE PRIVILEGE LOG 

000203



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

READING INTERNATIONAL, INC., a Nevada 
corporation, 

Nominal Defendant. 
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MOTION TO COMPEL PLAINTIFF .JAMES COTTER, .JR. TO PRODUCE AN 
ADEOUATE PRIVILEGE LOG 

TO: ALL PARTIES, COUNSEL, AND THE COURT: 

COMES NOW, Defendants Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, and 

Douglas McEachern (collectively, "Moving Defendants"), by and through their counsel of record, 

CohenlJohnsonlParkerlEdwards and Quinn Emanuel Urquhart & Sullivan, LLP, hereby submit this 

Motion to Compel Plaintiff James J. Cotter, Jr. to Produce an Adequate Privilege Log. The Moving 

Defendants request that this matter be heard on an order shortening time. 

This Motion is based upon the following Memorandum of Points and Authorities, the 

Declaration of Noah S. Helpern, the pleadings and papers on file, and any oral argument that the 

time of a hearing on this motion. 

Dated: April 8, 2016 

02686-0000217831526.1 

COHENI.JOHNSONIPARKERIEDWARDS 

By: lsi H. Stan Johnson 
H. STAN JOHNSON, ESQ. 
Nevada Bar No. 00265 
MICHAEL V. HUGHES, ESQ. 
Nevada Bar No. 13154 
255 East Warm Springs Road, Suite 100 
Las Vegas, Nevada 89119 

QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
CHRISTOPHER TA YBACK, ESQ. 
California Bar No. 145532, pro hac vice 
MARSHALL M. SEARCY, ESQ. 
California Bar No. 169269, pro hac vice 
marshall searcy @quinnemanuel.com 
865 South Figueroa Street, 10th Floor 
Los Angeles, CA 90017 

Attorneys for Defendants Margaret Cotter, Ellen 
Cotter, Douglas McEachern, Guy Adams and 
Edward Kane 
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1 NOTICE OF MOTION 

2 TO: ALL INTERESTED PARTIES; 
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28 

YOU, AND EACH OF YOU, WILL PLEASE TAKE NOTICE that the undersigned will 

bring the foregoing Motion on for hearing before the Honorable Court on the 27 day of 
In Chambers 

_M_a_y __ , 2016 at xxxa;:.rn. or as soon thereafter as counsel may be heard. 

Dated: April 8, 2016 
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COHENIJOHNSONIPARKERIEDWARDS 

By: lsi H. Stan Johnson 
H. STAN JOHNSON, ESQ. 
Nevada Bar No. 00265 
MICHAEL V. HUGHES, ESQ. 
Nevada Bar No. 13154 
255 East Warm Springs Road, Suite 100 
Las Vegas, Nevada 89119 

QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
CHRISTOPHER TA YBACK, ESQ. 
California Bar No. 145532, pro hac vice 
MARSHALL M. SEARCY, ESQ. 
California Bar No. 169269, pro hac vice 
marshall searcy @quinnemanuel.com 
865 South Figueroa Street, 10th Floor 
Los Angeles, CA 90017 

Attorneys for Defendants Margaret Cotter, Ellen 
Cotter, Douglas McEachern, Guy Adams and 
Edward Kane 
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DECLARA TION OF COUNSEL NOAH HELPERN IN SUPPORT OF MOTION TO 

COMPEL PRODUCTION OF ADEQUATE PRIVILEGE LOG 

I, Noah Helpern, state and declare as follows: 

1. I am a member of the bar of the State of California, and am an attorney with Quinn 

Emanuel Urquhart & Sullivan, LLP ("Quinn Emanuel"), attorneys for Defendants Margaret 

Cotter, Ellen Cotter, Guy Adams, Edward Kane, and Douglas McEachern ("Moving Defendants"). 

I make this declaration based upon personal, firsthand knowledge, except where stated to be on 

information and belief, and as to that information, I believe it to be true. If called upon to testify 

as to the contents of this Declaration, I am legally competent to testify to its contents in a court of 

law. 

2. Attached hereto as Exhibit 1 is a true and correct copy of the transcript of the March 

12 3,2016 hearing in this action. 

13 3. Attached hereto as Exhibit 2 is a true and correct copy of Plaintiff's March 16, 2016 

14 Opposition to Defendants' Motion to Compel Further Responses to the Second Set of Requests for 

15 Production. 

16 

17 

18 

19 

4. Attached hereto as Exhibit 3 is a true and correct copy of a March 17,2016 letter 

from defendants' counsel to counsel for Plaintiff. 

5. Attached hereto as Exhibit 4 is a true and correct copy of Plaintiff's privilege log. 

6. Attached hereto as Exhibit 5 is a true and correct copy of the transcript of the March 

20 17,2016 hearing in this action. 

21 7. The accompanying Motion is brought because Plaintiff has failed to provide an 

22 adequate and complete privilege log, even though he was already ordered by the Court to do so. 

23 Plaintiff has represented that what has already been produced is a final and complete log; if that is 

24 truly the case, then it is wholly inadequate. 

25 8. Plaintiff's failure to provide full and complete privilege log threatens to impair 

26 Moving Defendants' investigation of the facts relevant to Plaintiff's allegations and claims in this 

27 case and Moving Defendants' ability to conduct full and complete discovery. Indeed, at the recent 

28 
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1 March 17,2016 hearing, all parties committed to completing fact discovery by June 10 in order to 

2 ensure that this case remains on track for its November trial date. 

3 9. Moving Defendants have been awaiting Plaintiff s privilege log for quite some 

4 time. They served their First Set of Requests for Production on Plaintiff on August 26,2015, more 

5 than seven months ago. After Plaintiff repeatedly failed to respond to inquiries regarding when he 

6 would provide a privilege log, Moving Defendants filed a motion to compel Plaintiff to produce a 

7 log on February 23, 2016. The Motion was heard on March 3, 2016, and Plaintiff agreed-and 

8 the Court ordered him-to produce a privilege log within two weeks, by March 17,2016. 

9 10. However, Plaintiff disregarded the Court's order and did not produce any privilege 

10 log on that date or even contact Moving Defendants to request an extension. When Moving 

11 Defendants sent a letter on March 18, 2016 (attached as Exhibit 3) to remind Plaintiff of his 

12 obligations with respect to the privilege log, Plaintiff hastily produced this slapdash log. Given 

13 the impending discovery cutoff, Moving Defendants must have in hand an adequate log as soon 

14 as possible so that they have an opportunity to challenge any erroneous assertions of privilege. 

15 11. This declaration is made in good faith and not for the purpose of delay. 

16 I declare under penalty of perjury under the laws of the State of Nevada that the foregoing 

17 is true and correct. 

18 Executed on April 8, 2016, in Los Angeles, California. 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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I. 

MEMORANDUM OF POINTS AND AUTHORITIES 

INTRODUCTION 

Plaintiff James J. Cotter, Jr. is in violation of this Court's order. He was ordered by this 

4 Court to produce a full and complete privilege log. His counsel has repeatedly represented to the 

5 Court that such a log would be produced. Yet, the version of the privilege log produced by Plaintiff 

6 is slapdash, incomplete, and incomprehensible. The log contains field after field of what appears 

7 to be nonsensical and/or redundant information, hampering Moving Defendants' ability to review 

8 and analyze the log. Compounding these difficulties, the pages and entries on the log are not 

9 numbered, making it extremely difficult to engage in any substantive discussion about any specific 

10 entry. 

11 Further, Plaintiff's privilege log is incomplete on its face. It only spans a two-and-a-half 

12 month time period. It fails to log a single communication after June 12,2015, the date the original 

13 complaint was filed in this case, despite the fact that Plaintiff's First Amended Complaint relates 

14 to numerous purported actions and events supposedly post-dating the original complaint. In 

15 addition, despite representing to the Court that he would provide a full and complete privilege log, 

16 Plaintiff has not even attempted to comply with this Court's most recent order that Plaintiff 

17 produce his communications with the various Intervening Plaintiffs, Mark Cuban, or Andrew 

18 Shapiro. Plaintiff represented to the Court that these documents would be somehow protected by 

19 the work product doctrine. Nonetheless, Plaintiff has not logged any such documents or provided 

20 any indication that he intends to do so. 

21 Accordingly, Plaintiff should be ordered to produce a full and complete privilege log that 

22 identifies all documents withheld on the basis of privilege, including documents from the entire 

23 relevant timeframe and communications between Plaintiff and the Intervening Plaintiffs, Mark 

24 Cuban, and Andrew Shapiro. 

25 Moving Defendants ask that this Motion be heard on shortened time. 

26 

27 

28 
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II. FACTUAL BACKGROUND AND ARGUMENT 

A. Plaintiff Is Ordered to Produce a Privilege Log and Commits to Do So 

3 Because, until recently, Plaintiff refused to produce a privilege log of any sort, Moving 

4 Defendants previously moved to compel production of a privilege log. That motion was heard on 

5 March 3, 2016. At that hearing, Plaintiff's counsel stated the following: "I'm happy to produce a 

6 full privilege log, I'm happy to do it in two weeks ... I'll do it in two weeks ... And it's not an 

7 interim privilege log here. A real one." The Court ordered Plaintiff to do just that, stating: "The 

8 motion is granted. You're [Moving Defendants] going to get a privilege log in two weeks." See 

9 Declaration of Noah S. Helpern, Ex. 1, at 6-7 (March 3 Hearing Transcript). 

lOOn March 16, Plaintiff reiterated his prior representation in a filing with the Court. 

11 Defendants had moved to compel further responses to certain requests for production and for 

12 Plaintiff to produce a privilege log in connection with those requests. In his Opposition, Plaintiff 

13 wrote: "Insofar as the Motion seeks an order requiring Plaintiff to produce a privilege log, the 

14 Motion is moot, because Plaintiff agreed to do so and the Court so ordered on March 3, 2016." 

15 See Helpern Dec., Ex. 2, at 13. 

16 Nonetheless, on March 17, 2016, two weeks later after the March 3 hearing, Plaintiff had 

17 still not produced a privilege log. Accordingly, on March 18, Moving Defendants sent a letter 

18 reminding Plaintiff of his obligations and representations to the Court. See Helpern Dec., Ex. 3. 

19 Later in the day on March 18, a log was finally produced. See Helpern Dec., Ex. 4. As discussed 

20 below, however, this log falls well short of what Plaintiff was obligated to provide. 

21 

22 

23 

B. Plaintiff's Privilege Log Ignores the Court's Direction and Is Inadequate and 
Incomplete 

1. Plaintiff's Log Is Formatted In Such a Way to Make Review, Analysis, 
and Discussion Extremely Difficult 

24 The purpose of a privilege log is for "a party to provide the factual basis for its claims f 

25 privilege." Alboum v. Koe, M.D., et al., Southern Nevada Discovery Commissioner Opinion No. 

26 10 (Nov. 2001). Here, Plaintiff's log fails to establish any applicable privileges. To the contrary, 

27 the majority of the entries on the log contain duplicative, meaningless, or nonsensical information. 

28 Take, for example, the below entry dated June 11,2015 (See Helpern Dec., Ex. 4): 

02686-0000217831526.1 5 
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One of the senders of the email is listed as "O=FIRM/OU=EXCHANGE ADMINISTRATIVE 

GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTSICN=SMacTaggart." There is no apparent 

reason why this nonsensical information is included on the log. The "cc" field lists 

')cotterprivate@gmail.com"twice, contains additional nonsensical information, and appears to cut 

off at the bottom, therefore providing incomplete information about who received this email. The 

"cc" field also lists "gmail.com" as a recipient of the email; "gmail.com" is, of course, not a person. 

It is impossible to determine by reference to this log entry who actually sent and received this 

email. 

If these formatting issues appeared in only a handful of entries, this would not be an issue 

for the Court. But they exist in nearly every entry. 

Adding to these deficiencies is that Plaintiff has prepared his log in a manner that makes 

any analysis or discussion of the log as difficult as possible. One of the purposes of preparing a 

privilege log is to "aid the meaningful good faith communications required by E.D.C.R. 2.34." 

Alboum v. Koe, M.D., et aI., Discovery Commissioner Opinion No. 10 (Nov. 2001). But Plaintiffs 

privilege log, which is over 75 pages, contains an indeterminate number of entries-the entries on 

the log are not numbered. In fact, the log does not even have page numbers. 

2. Plaintiff s Log Covers Communications Spanning a Period of Less Than 
Three Months 

27 Moreover, Plaintiffs log is patently incomplete. The first entry on Plaintiffs log is dated 

28 March 25, 2015. The last is dated June 12, 2015. However, the allegations in Plaintiffs First 

02686-0000217831526.1 6 
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3 

4 

5 

6 

Amended Complaint describe a purported conspiracy dating back to at least 2014 and that is 

allegedly still ongoing. Plaintiff cannot legitimately contend that he does not have any relevant, 

privileged communications in his possession, custody, or control outside of the two-and-a-half-

month window from March 25-June 12. 

3. Plaintiff's Log Defies the Court's Direction Regarding Communications 
with the Intervening Plaintiffs, Mark Cuban, and Andrew Shapiro 

7 But even putting aside its unduly limited time-frame, Plaintiff's privilege log is missing 

8 entire categories of documents that should either have been logged or produced. The log does not 

9 include any communications between Plaintiff or his counsel, on the one hand, and counsel for the 

10 Intervening Plaintiffs, Mark Cuban, or Andrew Shapiro, on the other hand. This omission is 

11 especiall y egregious because Plaintiff has been specific all y ordered by the Court to produce or log 

12 such communications. 

13 Moving Defendants' Request for Production Nos. 22, 23, and 24 seek from Plaintiff all 

14 communications between him and the Intervening Plaintiffs, Andrew Shapiro, and Mark Cuban, 

15 respectively, since January 1, 2014. Plaintiff refused to respond fully and completely to these 

16 requests, forcing defendants to move to compel. At the hearing on that motion, which took place 

17 on March 17, 2016, the Court ordered Plaintiff to respond to these requests, specifically including 

18 documents from on or after June 12,2015 (the day this action was filed). 1 See Helpern Dec., Ex. 

19 5, at 26 (March 17 Hearing Transcript). 

20 Notably, at that hearing, Plaintiff asserted that all or virtually all such communications 

21 would be protected by the work product doctrine. The Court questioned whether a joint 

22 prosecution agreement was in place which would protect as privileged Plaintiff's communications 

23 between him and these various other Reading shareholders, some of whom are not even parties to 

24 this action. Plaintiff's counsel responded that "I don't know if we [have] a joint prosecution 

25 agreement, but I can't imagine that I've had any communications with [Intervening Plaintiff's 

26 

27 

28 

1 The Court limited these requests to documents relating to Reading or the parties to the 
litigation. 
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1 counsel] with respect to which I wouldn't claim work product, and I would suggest that it would 

2 be highly unusual that two different sets of plaintiffs' lawyers have to log any communications 

3 between them with respect to an ongoing litigation when the communications could only be about 

4 the litigation. So that's the - that's the rationale for why we agreed to produce through the 

5 commencement of the litigation." See Helpern Dec., Ex. 5, at 19-21. The Court directly rejected 

6 this argument, explicitly requiring Plaintiff to respond to the requests for production about 

7 communications with Intervening Plaintiffs, Mr. Cuban, and Mr. Shapiro for the time period after 

8 litigation commenced. See id. At 26. Plaintiff has not done so. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

C. Plaintiff Should Be Compelled to Provide the Full and Complete Log 
Promised to the Court and the Parties 

Plaintiff repeatedly represented to the Court that he would produce a final and complete 

privilege log on March 17. The Court ordered him to do so. But the log produced on March 18 is 

neither final nor complete. In both substance and format, it does not comply with Plaintiff's 

obligations or the Court's order. Moving Defendants request that Plaintiff be ordered, again, to do 

properly what he was already ordered to do, and what he committed to do. 

III. CONCLUSION 

WHEREFORE, based on the foregoing, the Moving Defendants respectfully request the 

Court grant this Motion and enter an order directing Plaintiff to produce an amended Privilege Log 

that complies with the following: 

1. Logs communications between Plaintiff and/or his counsel, on the one hand, and 

Intervening Plaintiffs, Andrew Shapiro, Mark Cuban, or their counsel, on the other hand, withheld 

on the basis of any privilege; 

III 

III 

2. Logs documents from before March 25, 2015, withheld on the basis of any privilege; 

3. Logs documents from after June 12,2015, withheld on the basis of any privilege; 

4. Assigns a number to each privilege log entry; 

02686-0000217831526.1 8 
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1 5. Does not contain duplicative or nonsensical information. 

2 Dated: April 8, 2016 

3 COHENIJOHNSONIPARKERIEDWARDS 
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By: lsi H. Stan Johnson 
H. STAN JOHNSON, ESQ. 
Nevada Bar No. 00265 
MICHAEL V. HUGHES, ESQ. 
Nevada Bar No. 13154 
255 East Warm Springs Road, Suite 100 
Las Vegas, Nevada 89119 

QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
CHRISTOPHER TA YBACK, ESQ. 
California Bar No. 145532, pro hac vice 
MARSHALL M. SEARCY, ESQ. 
California Bar No. 169269, pro hac vice 
marshall searcy @quinnemanuel.com 
865 South Figueroa Street, 10th Floor 
Los Angeles, CA 90017 

Attorneys for Defendants Margaret Cotter, Ellen 
Cotter, Douglas McEachern, Guy Adams and 
Edward Kane 
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CERTIFICATE OF SERVICE 

I hereby certify that, on the 8th day of April, 2016, I served a copy of the foregoing 

MOTION TO COMPEL PLAINTIFF JAMES J. COTTER, JR. TO PRODUCE 

ADEQUATE PRIVILEGE LOG to be served on all parties in this action via the Court's E-

Filing and E-Service System. 

Lewis Roca Rothgerber LLP 
Brian Blakley BBlakley@lrrlaw.com 
Mark G. Krum mkrum@lrrlaw.com 
Annette Jaramillo ajaramillo@lrrlaw.com 

Quinn Emanuel Urquhart & Sullivan, LLP 
Marshall M. Searcy III 
marshall searcy @quinnemanuel.com 

Cohen-Johnson, LLC 
H. Stan Johnson, Esq. 
calendar@cohenjohnson.com 
Sarah Gondek sgondek@cohenjohnson.com 
C.J. Barnabi cj@cohenjohnson.com 

Robertson & Associates, LLP 
Robert Nation, Esquire 
rnation @arobertsonlaw.com 
Alex Robertson, IV, Esquire 
arobertson@arobertsonlaw.com 
Annie Russo (Legal Assistant) 
arusso@arobertsonlaw.com 
Elisabeth Dagorrette, Paralegal 
edagorrette@arobertsonlaw.com 

McDonald Carano Wilson 
Aaron D. Shipley, Esq. 
ashipley@mcwlaw.com 
Leah Jennings, Esq. 
ljennings@mcdonaldcarano.com 

02686-0000217831526.1 10 

Greenberg Traurig, LLP 
6085 Joyce Heilich heilichj@gtlaw.com 
7132 Andrea Rosehill rosehilla@gtlaw.com 
10M Mark Ferrario lvlitdock@gtlaw.com 
KBD Kara Hendricks hendricksk@gtlaw.com 
LAI Leslie Godfrey godfreyl @ gtlaw .com 
LCU Lance Coburn coburnl@gtlaw.com 
LVGTDocketing lvlitdock@gtlaw.com 
MNQ Megan Sheffield 
sheffieldm@ gtlaw .com 
ZCE Lee Hutcherson hutcherson@gtlaw.com 

Maupin, Cox & LeGoy 
Carolyn K. Renner crenner@mclrenolaw.com 
Donald A. Lattin dlattin@mclrenolaw.com 
Jennifer Salisbury 
jsalisbury@mclrenolaw.com 
Karen Bernhardt 
kbernhardt@mclrenolaw.com 

Bird, Marella, Boxer, Wolpert, Nessim, 
Drooks, Lincenberg & Rhow, P.e. 
Shemena Johnson 
snj@birdmarella.com 
Bonita D. Moore 
bdm@birdmarella.com 
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Chubb 
Allison Rose, Esq. 
allisonrose@chubb.com 

Solomon Dwiggins & Freer, Ltd. 
Alan D. Freer, Esq. 
afreer@sdfnvlaw.com 
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Patti, Sgro, Lewis & Roger 
Adam C. Anderson, Esq. 
aanderson @pslrfirm.com 
Karen Cormier, Esq. 
Kcormier@pslrfirm.com 
Stephen Lewis, Esq. 
slewis@pattisgroleis.com 

lsi C,]. Barnabi 
An employee of Cohenl] ohnsonlParkerlEdwards 
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Electronically Filed 
03/24/2016 02: 1 0:33 PM 

.. 
r-JAU;~R-i9-.. j.J;f...~ 

CLERK OF THE COURT 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

* * * * * 

JAMES COTTER, JR. • 

• 

Plaintiff • 

• 

vs. • 

• 

MARGARET COTTER, et ale • 

• 

Defendants • 

• • • • • • • • • • • • • • • 

CASE NO. A-719860 

DEPT. NO. XI 

Transcript of 
Proceedings 

BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE 

HEARING ON DEFENDANTS' MOTION TO COMPEL 
PRODUCTION OF PRIVILEGE LOG 

APPEARANCES: 

FOR THE PLAINTIFF: 

FOR THE DEFENDANTS: 

FOR THE INTERVENOR: 

COURT RECORDER: 

JILL HAWKINS 
District Court 

THURSDAY, MARCH 3, 2016 

MARK G. KRUM, ESQ. 

HOWARD STANLEY, JOHNSON, ESQ. 
MARSHALL M. SEARCY, ESQ. 
KARA B. HENDRICKS, ESQ. 

ALEXANDER ROBERTSON, IV, ESQ. 

TRANSCRIPTION BY: 

FLORENCE HOYT 
Las Vegas, Nevada 89146 

Proceedings recorded by audio-visual recording, transcript 
produced by transcription service. 
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1 LAS VEGAS, NEVADA, THURSDAY, MARCH 3, 2016, 9:28 A.M. 

2 (Court was called to order) 

3 THE COURT: That takes me to Cotter. 

4 It's always a bad idea to argue the other side's 

5 misconduct when you're doing your opposition to the motion. 

6 MR. KRUM: Good morning, Your Honor. That's -- it's 

7 a pleasure to be here. 

8 And, Mr. Peek, thank you. 

9 

10 

11 

12 

13 

14 

UNIDENTIFIED SPEAKER: Yes. We all thank Mr. Peek. 

THE COURT: Mr. Krum, Mr. Johnson --

MR. SEARCY: Mr. Searcy. 

MS. HENDRICKS; Ms. Hendricks 

THE COURT: Ms. Hendricks. 

MS. HENDRICKS: on behalf of Reading 

15 International. 

16 THE COURT: Instead of Mr. Ferrario. It's always a 

17 pleasure to have her instead of Mr. Ferrario. Please take 

18 that message back. 

19 Okay. So, Mr. Krum, it's always a mistake when your 

20 opposition starts with, gosh, they've been really bad, too, 

21 Judge. 

22 

23 

MR. KRUM: Well, there's a reason for that. 

THE COURT: Because I know because we did their 

24 they were really bad, too, last week or the week before. 

25 MR. KRUM: Well, that's actually a segue to my last 
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1 point. Your Honor, you saw the opposition, so you saw that we 

2 pointed out that what it is they seek by this motion is a 

3 preliminary privilege log with respect to documents withheld 

4 by the plaintiff during the long since terminated and never 

5 completed, I hasten to add, expedited phase of discovery which 

6 was ordered by Your Honor in connection with setting a motion 

7 for preliminary hearing injunction to be brought by plaintiff 

8 and the intervening plaintiffs. I believe Mr. Robertson's on 

9 the phone. 

10 So -- and what happened is on October 29th, when, 

11 thanks to the -- large part to the conduct of the people who 

12 brought this motion, that hearing date was vacated, the 

13 expedited discovery was in effect terminated, we had a Rule 16 

14 conference, and you ordered that discovery should proceed. 

15 Now, what I omitted from those opposition papers 

16 prepared in response to a motion brought on shortened time • In 

17 February with respect to discovery in October is that the 

18 order Your Honor entered in August did not provide for the 

19 defendants to seek or obtain discovery. So when they 

20 propounded document requests to us we responded in written 

21 fashion. One of the objections we made and preserved was that 

22 they were not entitled to discovery. But because we don't 

23 view discovery as an exercise in delay and suppression, 

24 instead of standing on that objection we actually produced 

25 documents. But it wasn't our documents that we need for the 
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1 preliminary injunction hearing that was never held, it was the 

2 defendants'. And, as you know, they produced those a couple 

3 weeks before. That whole process went by and by. 

4 And so, Your Honor, the point of that is there's a 

5 factual and legal predicate for the motion today, which is 

6 they needed an order from the Court that they could seek 

7 discovery, and they also needed a further order of the Court 

8 compelling the production of documents with respect to that 

9 initial request. They didn't do that. In point of fact there 

10 was never, ever, ever any discussion about that. We had 

11 actually, no, that's not correct. We had a meet and confer, 

12 and they brought no motion. And today they bring no motion 

13 with respect to the documents. And so all they are asking by 

14 this motion is for a preliminary privilege log of documents 

15 withheld during expedited phase of discovery in connection 

16 with the preliminary injunction hearing motion that no longer 

17 exists. 

18 So the last thing I want to point out on the motion, 

19 Your Honor, is that they just served the motion that admits 

20 that the point I just made is correct. Set on calendar for 

21 one week from today is a motion to compel us to produce a 

22 privilege log by March 24th. 

23 Now, that's fine, Your Honor. That's the point of 

24 all my talk about their discovery. They haven't produced 

25 privilege log, they haven't produced documents. I'd be 
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1 thrilled to have that whole process circumvented by the way it 

2 ordinarily would be, which is counsel agreeing, fine, we'll 

3 just get it done by such and such a date. 

4 So, as you may have seen in my conclusion, I 

5 suggested that we needed to have some assistance from the 

6 Court. And I stand by that. And the point of including all 

7 that stuff about what they haven't done was really to move us 

8 beyond this sort of gamesmanship into some actual problem 

9 solving. We need a date by which everybody produces the final 

10 privilege log. They haven't done it, Your Honor. Not only 

11 have they not done it, they're seeking to mislead us and you. 

12 Yesterday -- no. The 1st, two days ago, they produced a 

13 voluminous privilege log. And I guarantee you that was 

14 well, I know what it was. It's prepared for use in the 

15 California Trust and estate litigation in which they've agreed 

16 to produce a privilege log I think it is by the end of the 

17 month. If you look at that log, which is amongst our 

18 exhibits, you'll see there's not a single document in there 

19 that has anything to do with this case. And I also submitted 

20 the correspondence between us, it's our last exhibit, from 

21 September when we each took the position that as a general 

22 matter all that stuff from the California Trust and estate 

23 litigation need not be produced or logged. I carved out an 

24 exception predicated on particularized allegations of our 

25 complaint concerning the fact that it was a T&E lawyer 
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1 representing Ellen and Margaret Cotter who sent the take-it-

2 or-Ieave-it demands that the Quinn defendants insisted the 

3 plaintiff accept or be terminated. That stuff should be 

4 discovered, but that's a very small segment of it. None of 

5 that is in that lengthy privilege log. And in point, Your 

6 Honor, if you go back through the October privilege log for 

7 Margaret Cotter that has 199 of their famous 1300 entries 

8 where they told you last week how good they've been, of those 

9 199 entries all but eight, all but eight are from the 

10 California T&E litigation. This is an exercise in obfuscation 

11 and delay and misdirection. 

12 I'm happy to produce a full privilege log, I'm happy 

13 to do it in two weeks, and I'd like them to do it in two 

14 weeks. We can moot next week's motion, except the other issue 

15 we need to discuss, and Mr. Robertson is going to probably 

16 take the lead on this, and I mentioned this in all my story 

17 about their conduct, they won't even talk to us about 

18 scheduling depositions. We need to get that done, too. So 

19 I'm happy to cut through it all, Your Honor. And this motion 

20 isn't doing any of that. This is just wasting our time and 

21 yours. 

22 THE COURT: So you're agreeing to do a privilege log 

23 in two weeks? 

24 MR. KRUM: I'm going to do a privilege log in two 

25 weeks, provided they do, too. That is ahead of theirs. 
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2 

3 

4 

5 

THE COURT: No, no. We're not doing that. You're 

agreeing to make a -- do a privilege log in two weeks; right? 

MR. KRUM: That's fine. I'll do it in two weeks. 

THE COURT: Great. Okay. 

MR. KRUM: No worries, Your Honor. And it's not an 

6 interim privilege log here. A real one. So 

7 THE COURT: But it will cover the documents that 

8 were produced -- or not produced, withheld in response to the 

9 first set of requests for production served on August 26th, 

10 2015. 

11 MR. KRUM: Yes. As I said in the opposition, we 

12 view that once the expedited discovery was terminated as 

13 subsumed, yes. Absolutely. 

14 THE COURT: So you're going to get a privilege log 

15 in two weeks. 

16 MR. SEARCY: Thank you, Your Honor. And that's what 

17 we ask for. And so I don't really have much to say at this 

18 point. 

19 

20 

THE COURT: Thank you. 

The motion is granted. You're going to get a 

21 privilege log in two weeks. 

22 However, the next time I see you guys I would really 

23 like to talk about scheduling. You are scheduled to be here 

24 on March 26th. I would really, really, really like you to 

25 have some plan as to how you're going to get this case ready 
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8 

9 

10 

11 

to be tried in November. 

MR. KRUM: Your Honor, we're actually scheduled to 

be here next Thursday, as I understand. I was just served 

last night with another discovery motion. 

THE COURT: It's not on the calendar. 

MR. KRUM: My suggestion is we have a supplemental 

Rule 16 conference then. 

THE COURT: Is it a discovery motion? 

MR. KRUM: Yes. 

MR. SEARCY: It is a discovery motion, Your Honor. 

THE COURT: Do you think everyone will agree to come 

12 on March 10th? 

13 MR. KRUM: Yes. 

14 THE COURT: You are funny. 

15 guys to agree to file an opposition. 

I can't even get you 

16 MR. SEARCY: I have no objection to appearing on 

17 March 10th for that purpose, Your Honor. 

18 THE COURT: So, Ms. Hendricks, do you think you or 

19 Mr. Ferrario could come on March 10th? 

20 MS. HENDRICKS: We will make sure we're here, Your 

21 Honor. 

22 THE COURT: It's so nice for you to act like Mr. 

23 Netzorg and tell me, Judge, we'll be happy to be here then. 

24 MS. HENDRICKS: I take hints, so 

25 THE COURT: Okay. Anything else? 
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MR. KRUM: Thank you, Your Honor. 

MR. SEARCY: I'm sorry. I do have one point that 

Mr. Krum raised with regard to the privilege logs. He is 

unilaterally --

THE COURT: I'm not talking about your privilege 

logs. I'm only talking about him today. 

7 MR. SEARCY: There is a point, though, that relates 

8 to him. We disagree with him in terms of an agreement on 

9 scope. I just want that on the record. 

10 THE COURT: And someday we're going to work that 

11 out. 

12 MR. SEARCY: Thank you, Your Honor. 

13 THE COURT: But Mr. Krum's going to give us a 

14 privilege log that complies with Discovery Commissioner Order 

15 Number 10 that's about 25 years old. 

16 

17 

18 

19 

MR. SEARCY: Thank you, Your Honor. 

THE COURT: Anything else? 

MR. KRUM: Nope. Thank you, Your Honor. 

THE COURT: Have a lovely day. 

20 And March 10 there was apparently a hearing, and I'm 

21 going to do a status check on scheduling. 

22 MR. KRUM: Oh. Your Honor, one other point. I'm 

23 sorry. Logistics. With respect to the Court's calendar. We 

24 have a status check, which just came to mind when you used 

25 those words, on May 5. 
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THE COURT: No, you don't. 

MR. KRUM: Pursuant to 

THE COURT: You have a status check on September 1. 

4 MR. KRUM: It's in the -- it's in a scheduling 

5 order, Your Honor. 

6 THE COURT: My calendar says you have a status check 

7 on September 1 and a motion on March 22. 

8 MR. KRUM: I have a status check on the September 

9 date you mentioned, but I also have one on May 5. 

10 THE COURT: Is that in the probate case? 

11 MR. KRUM: Well, in that case I don't have a 

12 conflict. 

13 THE COURT: Okay. If when it turns out next week 

14 that you all think you have a status check on May 5th, we will 

15 talk about rescheduling it if there's a conflict. 

16 Anything else? Have a lovely day. 

17 MR. KRUM: Thank you. 

18 THE COURT: Please make sure you invite all of the 

19 attorneys in both the probate and this case to appear for the 

20 status check on March 10th so when we talk about scheduling 

21 everybody who needs to be involved in providing folks for 

22 deposition is in the room. 

MR. KRUM: Will do. 23 

24 MR. SEARCY: Your Honor, just one point on that. Is 

25 it all right if some of the out-of-town counsel appear 
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1 telephonically? 

2 THE COURT: Absolutely. 

3 MR. SEARCY: Thank you, Your Honor. 

4 THE COURT: Just set up a calling number so I can 

5 get multiple people on the phone. 

6 THE PROCEEDINGS CONCLUDED AT 9:39 A.M. 

7 * * * * * 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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DISTRICT COURT 
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9 JAMES J. COTTER, JR., individually and 
derivatively on behalf of Reading International, 

10 Inc., 

11 Plaintiff, 

12 vs. 

13 MARGARET COTTER, ELLEN COTTER, 
GUY ADAMS, EDWARD KANE, DOUGLAS 

14 McEACHERN, TIMOTHY STOREY, 
WILLIAM GOULD, and DOES 1 through 100, 

15 inclusive, 

16 Defendants. 

17 and 

18 
READING INTERNATIONAL, INC., a 

19 Nevada corporation, 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Nominal Defendant. 
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1 I. INTRODUCTION 

2 As the Court well knows, this is a derivative action arising from the conduct of the 

3 individual defendants, including in particular Ellen Cotter ("EC"), Margaret Cotter ("MC"), 

4 Edward Kane, Guy Adams and Doug McEachern (collectively, the "Interested Director 

5 Defendants"), to seize control of Reading International, Inc. ("RDr' or the "Company") and to 

6 entrench themselves in control of RDI, all in furtherance of their personal and pecuniary interests 

7 and to the detriment of RDI and its other shareholders. However, one would never know that from 

8 the document requests which are the subj ect of the motion to compel brought by the Interested 

9 Director Defendants (the "Motion"). 

10 The Motion, which was belatedly and hastily brought, seeks relief with respect to eight 

11 separate document requests, each of which is facially and fatally objectionable. Four of the 

12 requests (nos. 22, 23, 24 and 57) call for production of "all communications" between Plaintiff, 

13 on one hand, and the intervening plaintiffs and three nonparties, on the other hand, without 

14 specifying any subject matter or otherwise limiting the scope of communications requested. One 

15 request (no. 68) calls for "all communications" between Plaintiff and his mother relating to his 

16 sisters, defendants EC and MC. Two others (nos. 72 and 73) effectively call for all documents 

17 relating to Plaintiffs work at RDI dating back to 2005. The other (no. 65) calls for "all 

c~.· 18 communications" between Plaintiff and his now deceased father prior to August 8, 2014 regarding 

Ula o ~. 19 his father's medical condition and whether and how it might have materially affected his ability to 

~ m 20 serve as CEO of RDI. On their face, each of these requests fail to reasonably particularize the 
.. -ct. 
3:~. 21 documents sought and each therefore are unduly burdensome and oppressive, and each call for 

0)5 -.l cr 22 documents or information that are neither relevant nor likely to lead to discovery of admissible 

23 evidence with respect to the conduct of the individual defendants which is the subject of this 

24 action, or with respect to any other matter even arguably raised in this action. 

25 When viewed against the backdrop that Plaintiff agreed to produce documents in response 

26 to approximately 90 of 98 requests made in the Interested Director Defendants' second set of 

27 request for documents, the Motion presents a classic case of misuse of the discovery process and 

28 overreaching. For the reasons described hereinafter, the Motion should be denied. 
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1 II. STATEMENT OF FACTS AND PROCEDURAL HISTORY 

2 Plaintiff timely served his responses to the Interested Director Defendants' Second Set of 

3 Requests for Production of Documents on or about December 16, 20 15 (the "Responses"). (Krum 

4 Dec., ~ 3, Ex. 1.) By those Responses, Plaintiff agreed to produce documents in response to 

5 approximately 81 of 98 individual document requests. (/d.) Following telephonic conferences on 

6 January 8 and 11, 2016, Plaintiff agreed to produce documents in response to an additional nine 

7 (9) particular document requests. (Krum Dec., ~ 4, Ex. 2.) Thus, Plaintiff agreed to produce 

8 documents in response to approximately 90 of 98 separate document requests. As a Court can see 

9 by reviewing Plaintiff's Responses, those requests are exhaustive (and often objectionable). 

10 As to the eight particular document requests which are the subject of the Motion, four of 

11 them (Request Nos. 22, 23, 24 and 57) call production of "all communications" between Plaintiff, 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

on one hand, and certain nonparties, on the other hand, without any limitation as to subject matter. 

Another (Request No. 68) calls for "all communications" between Plaintiff and his mother, Mary 

Cotter, relating to MC or EC. Two others (Request Nos. 72 and 73) effectively call for all 

documents relating to Plaintiff's work at RDI dating back to 2005. The other (Request No. 65) 

calls for all communications between Plaintiff and his now deceased father (prior to August 12, 

2014) regarding whether his father's medical condition might have materially affected his father's 

ability to serve as CEO of RDI. 

Each of these requests is fatally objectionable for a number of independent reasons. That 

they are the subject of a belatedly and hastily brought motion to compel raises the question of 

what improper purposes the Interested Director Defendants seek to advance by the Motion. 1 

III. ARGUMENT 

A. Introduction 

As tacitly acknowledged by the Motion, and as observed above, Plaintiff agreed to produce 

documents in response to approximately 90 of 98 separate document requests propounded by the 

Interested Director Defendants as part of their second set of document requests. In doing so, 

1 After Plaintiff served the responses on or about December 16,2015, counsel spoke telephonically about them (and 
other matters) on January 8 and 11,2016. Following an exchange of correspondence on January 20 and 27, 
2016, the Interested Director Defendants waited approximately another month, until February 25, 2016, to 
file the Motion and then sought to proceed on shortened time. 
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1 Plaintiff agreed to produce documents with respect to effectively all matters raised in his pending 

2 complaint, as well as additional matters raised in the pending complaint of the intervening 

3 plaintif]fs. 

4 Nevertheless, the Interested Director Defendants filed the Motion, which concerns the few, 

5 fatally objectionable requests to which Plaintiff could not and did not agree to produce documents 

6 as to Request Nos. 22, 23 and 24, agreed to produce documents for a time period up to 

7 commencement of this action. Of those days particular document requests, four (nos. 22, 23, 24 

8 and 57) call for all communications between Plaintiff and another person or entity, with no 

9 identification or specification of subject matter and no limit to the subject matter of the 

10 communications. One (no. 68) calls for all communications between Plaintiff and his mother 

11 regarding his sisters. Two others (nos. 72 and 73) effectively call for all documents relating to 

12 Plaintiffs work at RDI dating back to 2005. The other (no. 65) calls for all communications 

13 between Plaintiff and his now deceased father (prior to August 12, 2014) regarding whether his 

14 father's medical condition might have materially affected his ability to serve as CEO of RDI 

15 which, though logically and legally irrelevant in this case, surely seeks discovery for use in the 

16 California trust and estate action, in which EC and MC dispute that their father was mentally 

17 competent to execute certain trust documents in or about June or July 2014. 

18 As demonstrated below, each of the requests which are the subject of the Motion are fatally 

19 objectionable on their face, whether because they fail to reasonably particularize the documents 

20 sought and therefore is unduly burdensome and oppressive, seek documents and information 

21 which are neither relevant nor likely to lead to discovery of admissible evidence and/or otherwise 

22 (including the because they seek discovery for use in another proceeding). 

23 B. The Uniformly Objectionable Requests Raised in the Motion 

24 Request Nos. 22, 23, 24 Are Facially and Fatally Objectionable 

25 Each of these three requests calls for "all communications[,]" without any specification or 

. 26 or limitation of subject matter, between Plaintiff and a group of entities, the "T2 PLAINTIFFS" 

27 (No. 22), Andrew Shapiro (who directly or indirectly owns RDI stock and is. represented by 

28 
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1 counsel for the intervening plaintiffs) (No. 23) and RDI class B voting stock shareholder "Mark 

2 Cuban and/or his attorneys" (No. 24). 

3 Because each of Request Nos. 22, 23 and 24 fail to specify any subject matter, each suffers 

4 from fatal objectionability on their face. See Sewell v. D'Alessandro & Woodyard, Inc., 2011 WL 

5 843962, at *2 (M.D. Fla. 2011) ("A request for all documents and records that relate to any of the 

6 issues, while convenient, fails to set forth with reasonable particularity the items or category of 

7 items sought for Plaintiffs identification and production of responsive documents"). Such 

8 requests, because of the time it will take to construe the material sought, will also be subject to 

9 the objection that the request is unduly burdensome. See Audiotext Communications Network, Inc. 

10 v. US Telecom, Inc., 1995 WL 625962, at *6 (D. Kan. 1995) (noting that courts may find "a 

11 request overly broad or unduly burdensome on its face, if it is couched in such broad language as 

12 to make arduous the task of deciding which numerous documents may conceivably fall within its 

13 scope"); Williams v. Hernandez, 221 F.R.D. 414, 416 (S.D. N.Y. 2004) (plaintiffs request 

14 for all e-mail correspondence in a particular time frame was overly broad and unduly burdensome 

15 where plaintiff failed to indicate why there would be relevant information in such e-mails); St. 

16 Paul Reinsurance Co., Ltd. v. Commercial Financial Corp., 198 F.R.D. 508,514,48 Fed. R. Servo 

17 3d 1232 (N.D. Iowa 2000) (stating that broad and undirected requests for all documents which 

18 relate in any way to the complaint are regularly stricken as too ambiguous); Mayer v. Driver 

19 Solutions, Inc., 2011 WL 1248694, *1 n.l (E.D. Pa. 2011) (requiring plaintiff to reformulate 

20 discovery request because terms such as "business related correspondence," "in proximity to the 

21 driver's residence," "hiring area," and "other business activities" are too vague). 

22 Additionally, Request No. 22, which calls for "[a]ll COMMUNICATIONS between 

23 

24 

25 

26 

27 

28 

[Plaintiff] and the T2 PLAINTIFFS since January 1, 2014," uses an objectionable defined term, 

"T2 Plaintiffs," which is defined in the Requests as: 

7437644 1 

"T2 Partners Management, LP d/b/a Kase Capital Management; T2 
Accredited Fund, LP dba Kase Fund; T2 Qualified Fund, LP d/b/a Kase 
Qualified Fund; Tilson Offshore Fund, LTD's; T2 Partners Management I, LLC 
d/b/a Kase Management; T2 Partners Management Group, LLC d/b/a Kase 
Group; JMG Capital Management, LLC; Pacific Capital Management, LLC; and 
any present and former attorneys, investigators, agents, and any other individual 
acting for or on their behalf." 
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1 Notwithstanding the failure of Request No. 22 to specify any subject of the "[a]ll 

2 COMMUNICATIONS" sought, and subject to narrowing the tenn "T2 Plaintiffs" to Whitney 

3 Tilson and Jon Glaser, the only persons identified in the intervening plaintiffs' complaint and the 

4 only persons Plaintiff knows as affiliated with any of the identified entities, Plaintiff agreed to 

5 produce documents responsive to this request for the period of July 1, 2014 to the date this action 

6 was commenced, June 12, 2015. Plaintiff did so for the purpose of avoiding motion practice and 

7 did so without waiving the objections he made to this request, which objections included that the 

8 request failed to reasonably particularize the documents sought, that it was over broad and unduly 

9 burdensome, and that it sought documents which were neither relevant nor likely to lead to the 

10 discovery of admissible evidence. (See Krum Dec., Ex. 1 at p. 3.) 

11 The Motion claims that Plaintiff agreed to produce such communications to date, but did 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

not produce such communications that post-date June 12, 2015, the date on which this lawsuit was 

commenced. That claim is false. As part of the meet and confer compromise, the agreement 

reached with respect to this request (and Request Nos. 23 and 24) was that Plaintiff would produce 

documents, without waiving objections, for the time period of July 1, 2014 to June 12,2015, the 

date on which this action was commenced. That agreement and compromise is memorialized in 

the January 27, 2016 letter attached as Exhibit 4 to the Motion and as Exhibit 2 to the 

accompanying Krum Dec. The January 27 letter from counsel for Plaintiff stated in this regard 

follows: 
"Request for Production Nos. 22, 23, 24. During our calls, we agreed 

to produce the subject communications that were created during the time 
period of July 1, 2014 through June 12, 2015, which is the time frame we 
ordinarily would apply to document requests to Plaintiff, absent some reason 
and/or agreement to employ another time frame. You agreed to the July 1, 
2014 to June 12, 2015 time frame." 

(See Motion Ex. 4, Krum Dec., Ex. 2.) 

Counsel for the Interested Director Defendants never replied to, much less disputed, the 

foregoing summary of the agreement reached. Thus, by the Motion as directed at Request Nos. 

22, 23 and 24, Interested Director Defendants seek to renege on an agreement struck during the 

meet and confer process, which was a (generous) compromise to which Plaintiff agreed--to 
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1 produce documents responsive to otherwise obviously and fatally objectionable requests--for the 

2 very purpose of avoiding having to respond to a motion to compel with respect to those requests. 

3 (Additionally, as explained during the telephonic meet and confers of January 8 and 11, 2016, 

4 counsel for Plaintiff declined to agree to include in a privilege log post-litigation communications 

5 counsel for Plaintiff had with such persons including, obviously, counsel for the intervening 

6 plaintiffs.) (See Krum Dec., ~ 4.) 

7 The Motion asserts that "Plaintiff does not dispute that his communications with T2 

8 Plaintiffs, Andrew Shapiro and Mark Cuban are relevant to this action." (Motion at 8: 13 -14.) 

9 That assertion is erroneous and obviously is disproven by the objections Plaintiff made to each of 

10 Request Nos. 22, 23 and 24, each of which includes an objection that the request "seeks 

11 documents or information which are neither relevant nor likely to lead to the discovery of 

12 admissible evidence." (See Krum Dec. Ex. 1, at pp. 3 and 4.) 

13 The Motion also argues that, because Plaintiff s complaint includes allegations regarding 

14 events that post-date commencement of this action, the date of commencement of this action 

15 "makes no sense" with respect to Request Nos. 22, 23 and 24. (Motion at 8:16-9:7.) In other 

16 words, the Motion argues that because Plaintiff s complaint includes allegations (about the 

17 conduct of the individual director defendants) that post-date commencement of this action, 

18 communications between Plaintiff and any of the T2 Plaintiffs, Andrew Shapiro and Mark Cuban 

19 and his attorneys that post-date commencement this action are discoverable. This argument is a 

20 non sequitur and the inapposite cases cited in the Motion do not support the conclusion it asserts. 

21 To make a substantive argument, rather than beg the question, the Motion must refer to 

22 particular allegations in Plaintiff s complaint that post-date commencement of the action and that 

23 refer expressly or by implication to one or more of the intervening ("T2") plaintiffs, Andrew 

24 Shapiro and/or Mark Cuban and his attorneys. Of course, there is no allegation in Plaintiffs 

25 complaint that concerns any of them, and none of them have anything to do with the ongoing 

26 conduct of the individual defendants to entrench themselves in control RDI, whether by 

27 eliminating independent directors and replacing them with unqualified loyalists, by a fake search 

28 for a CEO as a pretext to give EC that position or by any of the other self-dealing in which the 
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1 individual defendants as directors and officers of RDI have engaged during the pendency of this 

2 action. 

3 Respectfully, the issue raised by Motion with respect to Request Nos. 22, 23 and 24 should 

4 be whether sanctions should be imposed in connection with the denial of the Motion as directed at 

5 those requests. 

6 Request No. 57 Also Is Facially and Fatally Objectionable 

7 Request Nos. 56 and 57 call for all communications between Plaintiff and Linda Phan(56) 

8 and Deborah Watson (57), respectively, since January 1, 2014. Linda Phan is a fonner RDI 

9 executive or administrative assistant who claimed in early 2015 that Plaintiff yelled at her and who 

10 subsequently was terminated for cause. As the Motion acknowledges, Deborah Watson is not a 

11 RDI director or officer, or even an RDI employee. Instead, she is a person who worked for Cotter 

12 family businesses controlled by EC and MC, but did so for some period of time at RDI's offices 

13 (which should provide some indication of how EC and MC view RDI). 

14 Preliminarily, these requests refer to matters that not only are irrelevant, they are a "red 

15 herring." Although the Interested Director Defendants may now contend that supposed "anger 

16 management" issues (as distinct from the disagreements and the interpersonal dynamic between 

17 Plaintiff, on one hand, and Ee and MC, the other hand) factored into his tennination, such a 

18 contention is demonstrably false and made in bad faith, for the complimentary purposes of 

19 attempting to prejudice the Court against Plaintiff and of obscuring what actually transpired, 

20 which the documents and testimony show was that Kane, Adams and McEachern picked sides in a 

21 family trust and estate dispute that involved control of RDI. (See Krum Ex. 6A-D, submitted 

22 separately under seal, which are filed separately under seal). Contrary to the false and salacious 

23 assertions made in the Motion, documents produced by the Interested Director Defendants show 

24 that these supposed "anger management" issues were nonissues. (See Ex. 5A· and B to the 

25 accompanying Krum declaration, which is filed under seal.) 

26 Even allowing for the nonsensical possibility that RDI's Board of Directors considered 

27 Plaintiffs (supposed) interactions with a person who was not even an RDI employee, much less a 

28 RDI officer or director, for any purpose, much less in detennining whether to terminate him, the 
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1 "evidence" would be in the nature of documents regarding the (supposed) deliberations of the 

2 individual director defendants in or about May 2015, not documents showing communications 

3 between Plaintiff and a person not employed by RDI. Finally as to Ms. Watson, she indisputably 

4 is an agent (if not agent provocateur) of EC and MC-by their own account-because she is 

5 identified as party to communications as to which they have claimed privilege. (See Krum Dec. 3, 

6 excerpts of a March 1, 2016 "Privilege Log for Ellen Cotter and Margaret Cotter"), entries 113, 

7 161,184,188,829,830,874,883,900,904,905, 906,908,919,940,986,999,1000,1557,1747 

8 and 1753.) 

9 Notwithstanding the· foregoing, in order to avoid responding to a motion to compel 

10 production of such documents, Plaintiff agreed to produce documents responsive to Request No. 

11 56, but not Request No. 57, which calls for production of: 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

"All COMMUNICATIONS between [Plaintiff] and Deborah Watson since January 1, 
2014." 

Request No. 57 not only is fatally objectionable on account of the failure to identify a 

single subject, as distinct from all subjects in the world, but it also seeks documents and 

information which are neither relevant nor likely to lead to the discovery of admissible evidence, 

including because Deborah Watson was not even an RDI employee, much less a director or officer 

of RD I. Counsel for Plaintiff made that point to counsel for the Interested Director Defendants 

during the telephonic meet and confer and reiterated it in their January 27, 2016 letter, as follows: 

7437644 1 

"Requests for Production Nos. 56 and 57. As we indicated on our 
calls, we explained our position that Plaintiff s communications with Linda 
Phan, a secretary or administrative assistant of some sort, are neither relevant 
nor likely to lead to the discovery of admissible evidence. Your letter proffers 
a gratuitous assertion to the effect that Plaintiff s "behavior ... towards Ms. 
Phan ... was documented to be hostile and unprofessional. " Your assertion is 
erroneous, and is contradicted by then contemporaneous observations by one 
or more of your own clients. 

Nevertheless, Plaintiff will produce non-privileged documents in his 
possession~ custody and control responsive to request number 56. As for 
request number 57, we explained that Debra Watson was not an employee of 
RDI and that your rationale for the request therefore was not well-taken. You 
provided no other rationale. Accordingly, we stand on our objections to 
request number 57." 

9 
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1 In short, Request No. 57 is fatally objectionable on its face, including for several of the 

2 reasons (objections) set out in Plaintiffs responses, including (i) that it does not reasonably 

3 particularize the documents sought because it calls for all communications generally, not all 

4 communications regarding a particular subject, (ii) it is overbroad and unduly burdensome and (iii) 

5 it seeks documents which are neither relevant nor likely to lead to the discovery of admissible 

6 evidence. (See Krum Dec., Ex. 1 at p. 18.) Of course, the Interested Director Defendants full well 

7 know this, and no doubt have moved on this request simply to act on the opportunity to attempt to 

8 prej udice the Court by making the gratuitous, false and salacious allegations they made in the 

9 Motion. (Tellingly, the "evidence" they submit, Ex. 5 to the Motion, a document prepared by 

10 director Storey, makes clear that it was the disputes between Plaintiff and his sisters arising from 

11 the trust and estate litigation matters, not Plaintiff's perfonnance as CEO, that led to his 

12 tennination.) As to this request, as well, the Motion appears to have been made in bad faith. 

13 Request No. 65 Also Is Fatally Objectionable and Is a "Red Herring" 

14 Request No. 65 calls for production of "all communications between Plaintiff and James 

15 Cotter, Sr. relating to his diagnosis with prostate cancer. ... " The stated rationale on which this 

16 request is predicated is that Plaintiff may have breached his fiduciary duty in failing to disclose 

17 that his father's medical condition might have materially affected his ability to serve as CEO of 

18 RDI (prior to August 8, 2014, when the Company issued of Form 8-K that announced that James J 

19 Cotter Sr. had resigned as CEO due to health reasons). (See Krum Dec, Ex. 4.) The stated 

20 rationale also contends that, if Plaintiff did breach his fiduciary duty at some point prior to August 

21 12, 2014, that would "provide[] further basis for his termination, as well as removal from 

22 Reading's board." (Motion at 1 0: 13 -23.) 

23 Not only is this request objectionable for all the reasons raised by Plaintiff in his response 

24 to it (see Krum Dec., Ex. 1, p. 21) including overbreadth and undue burden, as well as relevance, 

25 the stated rationale for it fails as a matter of logic and law. 

26 To begin, the unstated factual assumptions on which this request is based include the 

27 remarkable assumption that Plaintiff knew more than his sisters about the impact of his father's 

28 
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1 medical condition on his ability to perform as CEO of RDI? Another remarkable, unstated 

2 assumption is that other board members, including in particular "Uncle Ed" Kane, were unaware 

3 that James Cotter, Sr. was seriously ill. These assumptions defy logic and credulity, and do not 

4 create a colorable basis on which to obtain discovery about what might have happened prior to 

5 August 12,2014. 

6 As a matter of law, the premise on which the rationale for this request is based is mistaken. 

7 As the Court well knows, this is a derivative action in which the claims against the individual 

8 defendants are for breach of fiduciary duty, not claims against the Company for breach of an 

9 employment agreement or for wrongful termination. Indeed, the Court effectively so ruled in 

10 denying the Company's motion to compel arbitration. To the point, unlike in an employment 

11 case, in which after acquired evidence may in certain circumstances be used to defend breach of 

12 contract or wrongful tennination claims, such "evidence" cannot be used to retroactively 

13 rehabilitate or immunize actionable conduct of directors for breach of fiduciary duty. In short, the 

14 rationale for this request - which almost certainly seeks discovery for use in the California trust 

15 and estate case - is logically and legally mistaken. 

16 Request No. 68 Also is Facially and Fatally Objectionable 

1 7 Request No. 68 calls for production of all communications between Plaintiff and his 

18 mother, Mary Cotter, since January 1, 2014, relating to Margaret Cotter (MC) or Ellen Cotter 

19 (EC). On its face, this request fails to reasonably particularize the documents sought, is over 

20 broad, unduly burdensome and oppressive and seeks documents and information which are neither 

21 relevant nor reasonably calculated to lead to discovery of admissible evidence. For these 

22 independent reasons, all of which Plaintiff raised as· objections, the Motion as to this request 

23 should be denied. (See Krum Dec., Ex. 1, p. 23.) 

24 The Motion mischaracterizes what transpired during the meet and confer process with 

25 respect to Request No. 68. In fact, counsel for Plaintiff offered to produce documents responsive 

26 to this request if the subject matter of the communications was confined to RDI (including the 

27 

28 
2 Given that EC and Me in the California trust and estate litigation are disputing Plaintiff s position that 
their father was competent to execute trust documents in or about June or July 2014, this request is 
particularly disingenuous. 
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1 threat to tenninate Plaintiff as President and CEO of RD I if he did not settle the trust estate 

2 litigation on tenns EC and MC demanded). (See Krum Dec., ,-r 5.) Counsel for the Interested 

3 Director Defendants declined to accept that proposal, as a consequence of which there was nothing 

4 further to discuss, including in the January 27, 2016 letter sent by counsel for Plaintiff. (Id.) 

5 Separately, though irrelevant to the Motion, the assertion that Plaintiff seeks exactly the same 

6 documents from the Interested Director Defendants is misleading, because Plaintiff s requests to 

7 . EC and MC particularize subjects of the communications sought.3 Finally, Plaintiff separately 

8 agreed to produce documents concerning the selection of Judy Codding as a director, which is in 

9 issue in this case. In sum, as phrased, this request is objectionable for the reasons raised by 

10 Plaintiff in his objections. 

11 Request Nos. 72 and 73 Also Are Limitless 

12 By its tenns, Request No. 72 calls for the production of all documents and communications 

13 relating to Plaintiffs "involvement in Reading's executive management meetings and knowledge 

14 of significant internal senior management memos since 2005." 

15 By its tenns, Request No. 73 calls for production of all documents and communications 

16 relating to Plaintiff s "appointment in 2007 as Vice Chainnan of Reading's Board of Directors and 

1 7 any of [Plaintiff s] duties or actions in that position." 

18 Between them, Request Nos. 72 and 73 call for Plaintiff to produce substantially all if not 

19 all documents from his involvement in RDI since 2005. Plaintiff objected to these requests on 

20 several grounds, including that they fail to reasonably particularize the documents sought, are 

21 overbroad, unduly burdensome and oppressive, seek documents and infonnation which are neither 

22 relevant nor reasonably calculated to lead to discovery of admissible evidence and seek 

23 

24 

25 

26 

27 

28 

documents that are more readily available from other sources, which would be RDI. (See Krum 

Dec., Ex. 1, pp. 24-25.) Each of these objections is well-taken and, individually and collectively, 

warrant denial of the Motion as directed to these requests. 

The Motion argues that documents responsive to these requests bear upon "the nature and 

extent of Plaintiff s involvement with Reading before his appointment as President and CEO in 

3 The exceptions are where the mere fact and frequency of communications (e.g., Kane with Mary Cotter or 
MC or EC with Michael Wrotniak) alone evidence quasi-familial or close personal relationship. 
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1 2014, and to evaluate his claim that his prior experience with Reading's business caused him to be 

2 uniquely qualified to run the company." (Motion at 12:20-23.) This "argument" is based upon 

3 mischaracterizations of allegations of Plaintiff s complaint, as well as of the actual facts. 

4 Plaintiff s complaint alleges (correctly) that Plaintiff was appointed Vice Chairman of the 

5 RDI Board of Directors in 2007 and President of RDI on or about June 1, 2013. (FAC, ~ 17.) 

6 Plaintiff s complaint alleges that Kane, not Plaintiff, "acknowledged that [PlaintiffJ is the person 

7 most qualified to be CEO ofRDI." (FAC, ~ 20.) 

8 Last but not least, these requests and other requests for documents relating to Plaintiffs 

9 experience and performance fall squarely into the effort to find after acquired evidence to defend 

10 claims not made in this case, namely, claims for breach of contract andlor wrongful termination. 

11 The undisputed facts show that RDI's Board of Directors made Plaintiff Vice Chairman of the 

12 board in 2007, President on or around June 1, 2013 and CEO on or about August 12, 2014. At 

13 those times, each of the Interested Director Defendants presumably understood what they now 

14 seek to discover. Only when viewed as discovery sought for use in the (specious) contract 

15 arbitration brought by the Company (to create a pretext to collaterally attack this action) do these 

16 requests make any sense. Of course, that is not a proper basis on which to seek, much less secure 

17 a court order granting, discovery in this case. 

18 The Question Is Moot As to Plaintiff's Privilege Log 

19 Insofar as the Motion seeks an order requiring Plaintiff to produce a privilege log, the 

20 Motion is moot, because Plaintiff agreed to do so and the Court so ordered on March 3, 2016. \ 

21 III 

22 III 

23 III 

24 III 

25 III 

26 III 

27 III 

28 III 
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· 1 IV. CONCLUSION 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

F or all of the foregoing reasons, Plaintiff respectfully submits that the Motion should be 

denied, and that the Court should grant such other relief as it sees fit. 

DATED this 16th day of March, 2016. 

LEWIS ROCA ROTHGERBER CHRISTIE LLP 

By: /s/ Mark G. Krum 
MarkG. Krum 
3993 Howard Hughes Pkwy, Suite 600 
Las Vegas, NV 89169-5958 
Attorneys for Plaintiff 
James J Cotter, Jr. 
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March 18,2016 

VIA EMAIL 

MarkG. Krum 
Lewis Roca Rothgerber LLP 
3993 Howard Hughes Pkwy 
Suite 600 
Las Vegas, NV 89169 

WRITER.S DIRECT DIAL No. 
(213) 443-3653 

WRITER'S INTERNET ADDRESS 

noabbelpern@quinnemanuel.com 

Re: James J. Cotter, Jr. v. Margaret Cotter, et at., Case No. A-15-719860-B 

Dear Mark: 

I write with regard to the failure of Plaintiff James Cotter, Jr. to produce a privilege log. 

On March 3, the Court ordered Plaintiff to produce a privilege log within two weeks, i.e., by 
Thursday, March 17. Plaintiff has represented to the Court and the parties that such production 
would take place, including in the Opposition filed on March 16, which stated: "Insofar as the 
Motion seeks an order requiring Plaintiff to produce a privilege log, the Motion is moot, because 
Plaintiff agreed to do so and the Court so ordered on March 3,2016." To date, no privilege log 
has been produced by Plaintiff. 

Please confirm immediately that such log will be produced no later than 5 :00 p.m. today. 
Otherwise, we will have no choice but to raise this issue with the Court on Monday. In addition, 
based on the Court's direction at yesterday's hearing, please confirm that Plaintiff will be either 
producing or including on a privilege log all communications with any of the Intervening 
Plaintiffs, Andrew Shapiro, and/or their counsel. If Plaintiff will not voluntarily produce and/or 
log such communications, we intend to raise this issue with the Court . 

.... - -' .. 

Noah S. Helpem 
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IN THE SUPREME COURT OF THE STATE OF NEVADA 

 

JAMES J. COTTER, JR. 

INDIVIDUALLY AND 

DERIVATIVELY ON BEHALF OF 

READING INTERNATIONAL, INC., 

 

  Petitioner, 

 

v. 

 

THE EIGHTH JUDICIAL DISTRICT 

COURT OF THE STATE OF 

NEVADA, IN AND FOR THE 

COUNTY OF CLARK, AND THE 

HONORABLE ELIZABETH 

GONZALEZ, DISTRICT JUDGE, 

DEPT. 11, 

 

  Respondents, 

 

and 

 

MARGARET COTTER, ELLEN 

COTTER, GUY ADAMS, EDWARD 

KANE, DOUGLAS MCEACHERN, 

WILLIAM GOULD, JUDY 

CODDING, MICHAEL WROTNIAK, 

AND READING INTERNATIONAL, 

INC., 

 

  Real Parties in Interest. 

Supreme Court No. 71267 

 

District Court Case No. A-15-719860-

B, coordinated with No. P-14-082942-

E and No. A-16-735305-B 
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PARTIES’ ANSWER TO 

PETITION FOR WRIT OF 

PROHIBITION OR, IN THE 

ALTERNATIVE, MANDAMUS  

 

COHEN|JOHNSON|PARKER| 

EDWARDS 

H. Stan Johnson, Esq. (00265) 

255 E. Warm Springs Road, Suite 100 

Las Vegas, Nevada 89119 

Telephone No. (702) 823-3500 

 

QUINN EMANUEL URQUHART 

& SULLIVAN, LLP 

Christopher Tayback, Esq.   

(Admitted Pro Hac Vice) 

Marshall M. Searcy, Esq.   

(Admitted Pro Hac Vice) 

865 S. Figueroa Street, 10th Floor 

Electronically Filed
Oct 14 2016 11:34 a.m.
Elizabeth A. Brown
Clerk of Supreme Court

Docket 71267   Document 2016-32132



 

   

 

Los Angeles, CA 90017 

Telephone No. (213) 443-3000 

 

Attorneys for Real Parties in Interest 

Defendants Margaret Cotter, Ellen 

Cotter, Douglas McEachern, Guy 

Adams, Edward Kane, Judy Codding, 

and Michael Wrotniak 
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godfreyl@gtlaw.com 

Counsel for Reading International~ Inc. 
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CLERK OF THE COURT 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

In the Matter of the Estate of 

JAMES J. COTTER, 

Deceased. 

JAMES J. COTTER, JR., individually and 
derivatively on behalf of Reading 
International, Inc. 

Plaintiff, 

v. 

MARGARET COTTER, ELLEN 
COTTER, GUY ADAMS, EDWARD 
KANE, DOUGLAS McEACHERN, 
TIMOTHY STOREY, WILLIAM 
GOULD, and DOES 1 through 100, 
inclusive, 

Defendants. 

Case No. P. 14-082942-E 

Dept. 11 

Case No. A-15-719860-B 

Dept. No. XI 

Jointly Administered 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

Reading International, Inc., a Nevada corporation by and through undersigned counsel of 

record, hereby moves this Court for an order compelling arbitration of this dispute, with a 

corresponding stay of this action during such arbitration. This Motion is based upon the files and 

records in this matter, the attached memorandum of authorities, and any argument allowed at the 

time of hearing. 

DATED this 10th day of August, 2015. 

GREENBERG TRAURIG, LLP 

lsi Mark E. Ferrario 
MARKE. FERRARIO, ESQ. (NV BarNo. 1625) 
Leslie S. Godfrey, Esq. (NV Bar No. 10229) 
3773 Howard Hughes Parkway 
Suite 400 North 
Las Vegas, Nevada 89169 

Counsel for Reading International~ Inc. 

14 NOTICE OF MOTION 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

PLEASE TAKE NOTICE that the undersigned counsel will bring the following Motion 

to Compel Arbitration on for hearing before Dept. No. XXVI, District Court, Clark County, 

Nevada on the2 5 t h day of Aug u s t ,2015 at 8 : 3 0 a rl! or as soon thereafter as counsel may be 

heard. 

DATED this 10th day of August, 2015. 

LV 420508445v2 

GREENBERG TRAURIG, LLP 

lsi Mark E. Ferrario 
MARKE. FERRARIO, ESQ. (NV BarNo. 1625) 
Leslie S. Godfrey, Esq. (NV Bar No. 10229) 
3773 Howard Hughes Parkway 
Suite 400 North 
Las Vegas, Nevada 89169 

Counsel for Reading International~ Inc. 
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MEMORANDUM OF POINTS AND AUTHORITIES 
1 

2 I. INTRODUCTION 

3 James J. Cotter Jr. 's ("Mr. Cotter") complaint sets forth a number of claims, all of which 

4 involve either directly or indirectly the termination of his employment with Reading 

5 International, Inc. ("Reading"). This is borne out by the relief Mr. Cotter requests, which is 

6 reinstatement of his position with Reading. What Mr. Cotter fails to mention in his complaint is 

7 that his employment was governed by an Employment Agreement. Pursuant to that agreement 

8 any disputes relating to Mr. Cotter's employment must be arbitrated. None of Mr. Cotter's 

9 allegations stem from anything other than his desire to recapture his employment. As a result, 

10 this matter must be stayed, pending arbitration of Mr. Cotter's claims. 

11 II. SUMMARY OF FACTS 

12 On June 3, 2013, Mr. Cotter executed an Employment Agreement pursuant to which he 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

was to act as the President for Reading. The Employment Agreement provides all controversies 

relating thereto should be arbitrated. As relevant to this motion: 

"Any dispute or controversy arising under this Agreement or relating to its 
interpretation or the breach hereof, including the arbitrability of any such dispute or 
controversy, shall be determined and settled by arbitration in Los Angeles, California 
pursuant to the Rules then obtaining of the American Arbitration Association. Any 
award rendered herein shall be final and binding on each and all of the parties, and 
judgment may be entered thereon in any court of competent jurisdiction." 

Employment Agreement attached hereto as Exhibit 1, at ,-r13. 

On June 12, 2015, concluding a process of review and deliberation that had begun some 

three weeks earlier on May 21, 2015, Reading's Board of Directors voted to terminate Mr. 

Cotter's employment with Reading. In the afternoon of that same day, June 12th, Plaintiff filed 

the present suit in which he alleges Breach of Fiduciary Duty against all Defendants, Breach of 

Fiduciary Duty against Reading Directors Margaret Cotter, Ellen Cotter, Adams, Kane and 

McEachern, and Aiding and Abetting Breach of Fiduciary Duty against Margaret Cotter and 

Ellen Cotter for the actions taken leading to his termination. See Complaint on file herein at 
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1 p.25, 26, and 27. The only relief Mr. Cotter seeks is to obtain re-employment and obtain money 

2 damages resulting from his termination. Mr. Cotter's prayer for relief requests an 

3 Order "enjoining Defendants from taking further action to effectuate or implement the (legally 

4 ineffectual) termination of Plaintiff as President and CEO of RDI", and for an order 

5 determining "that the termination was legally ineffectual and of no force and effect." Complaint, 

6 at p. 28, Prayer for Relief 

7 A review of the Motion for Preliminary Injunction filed on August 4th demonstrates 

8 clearly that this case is about nothing more than the termination of Mr. Cotter's 

9 employment. There are no less than twenty-one (21) references to Mr. Cotter's employment 

10 "termination" in the first ten pages of the brief. These references paint a clear picture of what is 

11 really at issue in this case, the termination of Mr. Cotter's employment which was governed by 

12 his agreement with the company. See e.g. Motion for Preliminary Injunction, page 2, lines 15-22 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

(Mr. Cotter acknowledges the termination of his employment "precipitated" the commencement 

of this action); Motion for Preliminary Injunction, page 7, lines 9-12 (alleging Mr. Cotter was 

pressured by his sisters to "avoid termination as President and CEO"); page 7, lines 22-23 

(suggesting what Mr. Cotter had to do to "avoid being fired"); page 7, lines 25-26 (discussion 

alleging threats to "terminate' , Mr. Cotter"); page 1 0, lines 14-24 

(referencing the Boards' decision to terminate Mr. Cotter). Moreover, when it comes to the 

relief requested in the Preliminary Injunction Motion, Mr. Cotter's first request is that the court 

restore him to the positions of President and CEO of Reading a determination that will 

necessarily involve his employment agreement. See, Motion for Preliminary Injunction, page 3, 

item number one. 

Mr. Cotter's dispute is subject to arbitration. Reading filed a Demand for Arbitration 

with the American Arbitration Association on July 14, 2015 requesting declaratory relief 

determining that Mr. Cotter's employment and employment agreement with Reading have been 

validly terminated, that the Board validly removed him from his position with Reading, that Mr. 
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1 Cotter is required to submit his resignation from all positions with Reading and its affiliates and 

2 subsidiaries, including as a member of the Board of Directors, and that Mr. Cotter is not owed 

3 any further compensation or benefits under the employment agreement due to such a breach. 

4 Reading also seeks an order requiring Mr. Cotter to resign, andlor any damages resulting from 

5 his failure to resign, as well as its costs and fees. See the Demand for Arbitration attached 

6 hereto as Exhibit 2. Mr. Cotter has rejected the demand thus necessitating this motion. 

7 It appears that Mr. Cotter, understanding that he has no claim under his Employment 

8 Agreement, is attempting to end run the absolute right of Reading to terminate his employment 

9 without cause (subject to the payment of a negotiated liquidated damage amount) by claiming 

10 that the exercise of that absolute right by the Board was somehow a breach of the fiduciary 

11 duties owed by those directors to Reading itself. It is to be noted that, if this is correct, then any 

12 terminated employee could make the same end run around his or her employment contract, so 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

long as that former employee was a shareholder at the time of his or her termination. This would 

materially undermine the ability of corporate employers to negotiate "at will" employment 

contracts or to require arbitration. 

III. LEGAL ARGUMENT 

This Court should enter an order compelling Mr. Cotter to honor his agreement and 

arbitrate all pending claims as the Employment Agreement is a valid and existing contract with 

an agreement to arbitrate disputes thereunder, and all of Mr. Cotter's claims arise from or relate 

to the Employment Agreement. 

A. The Employment Agreement is a Valid and Existing Arbitration Agreement. 

Reading is a Nevada corporation headquartered in California. Mr. Cotter was employed 

with Reading subject to an Employment Agreement with a California choice of law provision. 

Courts typically give wide latitude to the choice of law in a contract governing arbitration so 

long as the situs of the choice of law has a substantial relation with the transaction. Coleman v. 

Assurant~ Inc., 508 F. Supp. 2d 862, 865 (D. Nevada, 2007) citing Ferdie Sievers and Lake 
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1 Tahoe Land Co.~ v. Diversified Mortg. Investors, 95 Nev. 811, 603 P.2d 270,273 (1979). The 

2 Court must also analyze whether the arbitration provision is contrary to the public policy of the 

3 current forum. Id. Thus, while both the law California (the choice of law forum) and Nevada 

4 (the current forum) are relevant, these distinctions do not matter. Both California and Nevada 

5 law strongly favor arbitrating this dispute. 

6 In Nevada, an agreement to arbitrate is valid, enforceable, and irrevocable. See NRS 

7 38.219. Nevada's public policy strongly favors enforcing contractual provisions for 

8 arbitration. Phillips v. Parker, 106 Nev. 415, 794 P.2d 716 (1990). Consequently, when there is 

9 an agreement to arbitrate there is a "presumption of arbitrability." Id. All doubts concerning the 

10 arbitrability of the subject matter should be resolved in favor of arbitration. Id. citing Exber~ Inc. 

11 v. Sletten Constr. Co., 92 Nev. 721,729,558 P.2d 517,522 (1976). Courts are not to deprive the 

12 parties of the benefits of arbitration they have bargained for, and arbitration clauses are to be 

13 construed liberally in favor of arbitration. Id. 

14 Nevada favors arbitration because it generally avoids the higher costs and longer time 

15 periods associated with traditional litigation. Burch v. Second Judicial Dist. Ct., 118 Nev. 438, 

16 442; 49 P.3d 647, 650 (2002). Indeed, Nevada law expressly provides for Courts to order 

17 arbitration under the terms of an applicable agreement whenever possible: 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1. On motion of a person showing an agreement to arbitrate and alleging another 
person's refusal to arbitrate pursuant to the agreement: 

( a) If the refusing party does not appear or does not oppose the motion, the 
court shall order the parties to arbitrate; and 

(b) If the refusing party opposes the motion, the court shall proceed summarily 
to decide the issue and order the parties to arbitrate unless it finds that there 
is no enforceable agreement to arbitrate. 

NRS 38.221. Once the Court determines that arbitration is appropriate, the district court, 

upon compelling arbitration, is required to "stay any judicial proceeding that involves a 

claim subject to the arbitration." NRS 38.221(6). 
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1 California, too, holds "a strong public policy in favor of arbitration as a speedy and 

2 relatively inexpensive means of dispute resolution." Lewis v. Fletcher Jones Motor Cars, Inc., 

3 205 Cal. App. 4th 436, 452 (2012), as modified (Apr. 25, 2012). "A trial court is required to 

4 order a dispute to arbitration when the party seeking to compel arbitration proves the existence of 

5 a valid arbitration agreement covering the dispute." Laswell v. A G Seal Beach, LLC, 189 Cal. 

6 App. 4th 1399, 1404-05 (2010)(Emphasis added). 

7 Therefore, regardless of which state's law is applied, arbitration is the favored avenue for 

8 adjudication. Mr. Cotter has no basis to dispute the existence of or his assent to the Employment 

9 Agreement. Therefore, this Court should order Mr. Cotter to proceed with Arbitration. 

10 B. The Arbitration Provision Applies to All Claims at Issue. 

11 The plain language of the Employment Agreement confirms Mr. Cotter agreed to 

12 arbitrate the issues at bar. The arbitration provision in Mr. Cotter's Employment Agreement is 

13 broad and encompasses "any dispute or controversy arising under this Agreement or relating to 

14 its interpretation or the breach thereof." Exhibit 1, ~13. The Employment Agreement defines Mr. 

15 Cotter's terms of employment, duties, compensation, expenses and benefits, among other rights 

16 and obligations. Id, generally. The Employment Agreement specifically provides Mr. Cotter 

17 may be terminated by the Board of Directors, and it defines the Parties' obligations to each other 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

once that termination occurs. Exhibit 1, ~1 O. Mr. Cotter hopes that by alleging the Reading 

Directors breached their fiduciary duty, he can obtain the relief he seeks (reinstatement of his 

employment) without mentioning his Employment Agreement. This strategy should fail. 

Nevada Courts have ruled that creative pleading is not sufficient to avoid a prior 

agreement to arbitrate. In Phillips v. Parker, the Plaintiff attempted to use a strategy very similar 

to James Cotter Jr. 's strategy here. To avoid arbitration, the Parker Plaintiff amended his 

complaint to avoid any mention of a breach of contract, and instead alleged claims of RICO, 

wrongful removal of a director, breach of fiduciary duty, fraud and conversion. Phillips v. 

Parker, 106 Nev. 418. The Parker Court was unpersuaded, ruling that the Plaintiff cannot use 
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1 the agreement with the arbitration provision to demonstrate his ownership of stock in a 

2 corporation, without placing himself squarely within the ambit of the arbitration provisions 

3 covering controversies or claims arising out of or relating to the agreement. Id. "Despite careful 

4 pleading, the amended complaint relates to the agreement and hence is subject to arbitration." 

5 Id. 

6 Once you peel away the hyperbole in the complaint you find that Mr. Cotter believes he 

7 was improperly discharged. Because his right of employment arises from the Employment 

8 Agreement, any allegations of improper discharge would fall within its terms. Mr. Cotter cannot 

9 argue he is entitled to retain his position with Reading, without referencing his rights under the 

10 Employment Agreement. He has no other basis to be employed. To give Mr. Cotter the relief he 

11 seeks, the Court must analyze whether the Reading Board's actions breached Mr. Cotter's rights 

12 under the Employment Agreement. Mr. Cotter cannot avoid his agreement by simply ignoring it 

13 or with creative pleading. 

14 IV.CONCLUSION 

15 Because Mr. Cotter's claims arise out of and relate to his Employment Agreement, such 

16 claims must be arbitrated. This matter should be stayed and the Court should compel Mr. Cotter 

17 to submit his claims to arbitration pursuant to the terms set forth in the Employment Agreement. 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DATED this 10th day of August, 2015. 

LV 420508445v2 

GREENBERG TRAURIG, LLP 

lsi Mark E. Ferrario 
MARKE. FERRARIO, ESQ. (NV BarNo. 1625) 
Leslie S. Godfrey, Esq. (NV Bar No. 10229) 
3773 Howard Hughes Parkway 
Suite 400 North 
Las Vegas, Nevada 89169 

Counsel for Reading International~ Inc. 
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CERTIFICATE OF SERVICE 

Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, I 

caused a true and correct copy of the forgoing Motion to Compel Arbitration to be filed and 

served via the Court's Wiznet E-Filing system. The date and time of the electronic proof of 

service is in place of the date and place of deposit in the mail. 

P-14-082942-E - In the f11atter of James Cotter, Deceased 
Maupin; Cox 8: LeGoy 

Contact Email 

t::~ ~(}.Iy~ .. ~: .. ~ ~!.10.(?r. ...................................................... ~r.(?~.~ ~r. fgl r0.c.1 r~~ ~.i~ \IV. : 0:>111 ....................................... . 
Donald A. Lattin d!attin@mcirenolaw.com 

McDonald Carano ll.P 
Contact 

McDonald Carano Wilson llP 
Contact 

kberntlardt@rnclrenolaw.com 

Ernail 

Aaron D. Shipley, Esq. ashiQlev@mcwiaw.com 
TTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTTT 

Leig~, Goddard Igoddard@rncdonaldcarano.com 
Pamela Miller Drniller@mcdonaldcarano.com 

.------------~-------------------------------------------

sc;:n"OMON DWIGGINS &. FREERr LTD. 

Contact 

~1~(>1. q: .. ~r~~~r .. ~ .. ~~q: ..................................................... ~rr~€!r. ~.s.~ rn.yl~.~J: ~~.rrl ............................................... . 
Sherry Keast! Paralegal 5keastc!lJsQfnvl~w.cQrn 
,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T,T, 

111 I L R 'et;t S t 4" I ..... ,,::;,; ". I e rna OU ICK , ecre a ry ~~:£:~QIOy..Qw~QQm 

19 SUSMAN GODFREY, l.l.P. 
Contact Email 

21 .. A:.~.?'.:?'.~.~§.§Q.:~ ... ~ ... ~9..~~.~.~§ .. ~.9.tt.~.~I .. }r..:LP"I.9.~n~~.f.f.c§2 .. y.?: ... M.9.r.g9.r.~.t. .. ~9.t.t.~r.l ... g.~f~D.9.9.n.~(?1. 
Coherhlohnsont llC 

22 Contact Email 

23 

24 

25 

26 

27 

28 
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H. Stan Johnson, Esq, §.Ql§aQgr@gg.tHIDjQj:l[J;aQO.&Qill 

Lewis Roca ROthgefber l.lP 
Contact 

~tj~(>1.~Ia.~.I~y ................................................................. ~~Ia.~I~¥~)I~r~I~~~:~~.n.l ................................................ . 
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Lewis Roca Rothgerber, llP 
Contact Email 
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Robertson &. Associates, Lt.P 
Contact 
Alex Robertsonl . IV,. Esquire .. 
Annie Russo (Legal Assistant) 

Duffy James Drake Cotter 
120 Central Park South, Apt. 8A 
New York, NY 10019 
Minor Grandson of Deceased 

Margo James Drake Cotter 
120 Central Park South, Apt. 8A 
New York, NY 10019 
Minor Granddaugher of Deceased 

Sophia I. cotter 
311 Homewood 
Los Angeles, CA 90049 
Minor Granddaugher of Deceased 

Brook E. Cotter 
311 Homewood 
Los Angeles, CA 90049 
Minor Granddaugher of Deceased 

James J. Cotter~ III 
311 Homewood 
Los Angeles, CA 90049 
Minor Grandson of Deceased 

DATED this 10th day of August, 2015. 

EmaU 

arobertson@a robertson law. corn 
arusso(rua robert..son la w. com E _____________ ~ ______________________________________ ~ 

lsi Andrea Lee Rosehill 
AN EMPLOYEE OF GREENBERG TRAURIG, LLP 
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E~V1PL01(MENT AGREEMENT 
wyyyyy YYYr¥ .¥ Y ¥ 4; • T¥Y 4 44.4¥44Y; 4 ¥¥ 4. 4 rr¥ 

Ef\~PLOY-rv'l,ENT A(3REEJ\~ENT'l dated as of .June 3 1 2013 by and behNeen 
Reading Internationa!1 inc,) a Nevada corporation: (the uCOITlpany'), and James J. 
Cotter 1 Jr. (the HExecutive"). 

1 . IgIGl ofJ;rnQ~qYJ!!~f1! 

Subject to the prov~sinns of SecHon 10 beiowt the CornpanyshaH etllploy the 
Executive" and the Executive shan serve the Company in the capacity of Pres~dent for a 
term cornrnencing as of June 3 j 2013 and ending that date which is twelve (12) months 
after either party provides the other paliy \rvith\rvritten notice of terrnination (the ~~Term of 
Ernploymenf). 

2, Duties 

During the Term of Emproyment) the ExecutivevviH serve as the Con1pany!s 
President and \ivH! report directly to the Chief ExecutIve Officer. The Executive shall 
devote substantJaHy all of his business time- to the Company and shan penorm s.uch 
duties) consistent \lvith his status as President of the CompanYl as he may be assigned 
from tirne to tinle by the Chief Executive Officer. 

During the Terrn of EmpJoyments the Cornpany shan pay to the Executive as 
compensation for the peliormance of tlis duties and obligations herel~nder a salary at 
the rate of $335 l 000 per annum during each year of the term of th is Agreement. Such 
sai'ary shan be paid in accordance with the COtl1pany~s standard payment practices. 

4. f;~Q~.n§g.~ .. 9Jlf;t.Qtb~IJ~§D~nt§. 

All travel, entertainrnent and other reasonable business expenses incident to the 
rendering of serJices by the Executive hereunder vlIm be prornpt~y paid or reirnbursed by 
the Company subject to submission by the Executive in accordance with the Company's 
policies in effect frorn time to time, The Executive shaU be entitled to a vehicle 
aUO\NanCe of $15,OOO! per annurn. 

The Executlve shaH be entitled during the Term of Ernployment to participate in 
ernployee benefa and vvelfare plans and prograrns of the Company including I \lvithout 
any Hrnitation) any key man or executive long term disability insurance and employee 
stock option plans to the extent that any other senior executives or officers of the 
Company or its subsidiaries are eligible to participate and subject to the provisions) 
rules r regulations! and lav-Js applicable thereto. The Executive shall immediately be 
granted 100)000 employee stock options, which options shaH vest annually over a five 
(5) year period. 
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5. Death qr PisabiBty 

This Agreement shaH be terminated by the death of the Executive and also may 
be terminated by the Board of Directors of the Company if the Executive shaH be 
rendered ~ncapabie by mness or any physical or rnental d~sabiHty (individuaJlYI a 
Hd isabilityl!) from substantiaUy cotnpjying with the terms i conditions and prov~sions to be 
observed and perforrned on his part for a. continuous period in excess of three (3) 
rnonths or ninety (90) da.ys in the aggregate during any t\,velve (12) months during the 
Term of Employrnent 

6. Disclosure of ~nfonnation~ tnventions and Discoveries 

The Executive shan promptly disciose to the Company aU processes! trademarks 1 

inverrt~ons~ irnprovernents j discoveries and other inforrnation (collectively, 
Hdeveiopmentsl1) directty related to the business of the Cornpany conceived) developed 
or acqu ired by hhn alone or with others during the Term of Ernployrnent by the 
Company! whether or not during regular \tvorking hours or throug h the use of material or 
facHitles of the Company. l\B such developrnents shaH be the sote and exclusive 
property of the Cornpany~ and upon request the Executive shaH deHver to the Company 
aU drawingss sketches 1 models. and other data and records relating to such 
development. In the event any such development shaH be deer-ned by the Company to 
be patentab~e '. the Executive shall j at the expense of the· CoolpanYi assist the Company 
inobtain~ng a patent or patentsUlereon and execute an docurnents and do aU other 
things necessary or proper to obtafn [etters patent and invest the Company vvith fuJI title 
thereto, 

7 .Non~ComQehtion , 

·The Company and the ExecuUve agree that the services rendered by the 
Executive hereunder are unique and ~rrep1aceabte. During his ernployrnent by the 
Company! the Executive shaH not provide any type of services to any business that in 
the reasonable judgment of the Company is , or asa result of the Executive)s 
engagernent or participation would become) direcUy GornpetiHve with any aspect of the 
busJness of the Company. 

8. Non~t)iscjosu re 

The Executive\N~H not at any time after the date of this Employment Agreement 
divujge j furnish or rnake accessible to anyone (otherwise than in the regular course of 
business of the Company) any know~edge or information with respect to confidential 
matters of the CompanY1 except to the extent such d!sclosure is (a) in the performance 
of his duties under this Agrt~ement! (b) required by appUcable law, (c) authorized in 
writing by the Company, or (d) when required to do so by ~ega~ process 1 that requires 
him to divulge) diSClose or make accessible such information. 

~ 2 -
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9, F<ernedies 

The Compa ny may pursue any appropriate lega!, equitable or other remedy, 
inc!udh1g injunctive reiief} in respect of any failure by the Executive to comp~y \t'Vith the 
provisions of Sections 6, 7 or 8 hereof1 it being acknovv'!edged by the Executive that the 
ren1edy at lavv for any such fai~ure \lvouid be inadequate. 

10, Tennination 

Thjs Agreernent and the Execubvejs empfoyrnent vvith the Company may be 
term inated by the Board of Directors of the COfnpany 0) ~n the event of the Executiveis 
fraud j 8tTtbezziement orany other megaJ act committed ~ntenHonaHy by Executive in 
connecbon \;vith Executive's duties as an executive of the Conlpany vifhich causes or 
may reasonably be expected to cause substantial econorn ic injury to the Company or 
(ii) upon thirty (30) days) notice to the Executive jf the Executive shall be in fTlateria! 
breach of' any material provision of th is Empioyrnent Agreerr1ent other than as provided 
in clause (i) above and shaH havefaUed to cure such breach during such thirty (30) day 
period (the events in 0) and (ii) shaU constitute ~jCause)l» .Anysuch notice to the 
Executive shan specify with partlcufarity the reason for termination or proposed 
termination. In the event of termination under this Section 10 or under Section 5 
(except as provided therein)) ti1e Company)s unaccrued ob!igat!Qns under this 
Agreement shaH cease and the Executive shaH forfeit an right to receive any unaccrued 
compensation or benefits heret~nder but shan have the right to re~mbursement of 
expenses already incurred, ~f the Cornpany terrninates Executive vvithout Cause j the 
Executive shaH be entitled to compensation and benefits \Nhich he \1VaS receiving for a 
period of tvve!ve nlonths from such notice of termination. Nohvithstanding any 
terrnination of the Agreernent pursuant to this Section 10 or by reason of disability under 
Section 51 the Executive; in cons~derat~on of his employment hereunder to the date of 
such termination, shail remain bound by the provisions of Sections 6, 7 and 8 (unless 
this Agreement is term inated on account of the breach hereof by the Company) o-f this 
Agr· .... eme~"'lt '-,~ -~.-\.~ 

In the event of any termination I the Executive shaU not be required to seek 
other ernployrnent to mitigate damages~ and any income e'Cl.rned by the 
Executive from other employment or seif~ernp!oyment shaH not be offset against any 
obligations of the Cornpany to the Executive under this ;\greement The Company's 
obHgations hereunder and the Executivels rights to payment shan not be subject to any 
right of set-off, counterclaim or other deduction by the Company not in the nature of 
customary vvithholding~ other than in any judicial proceeding or arbitration, 

In the event that the Execut~ve~s services hereunder are tern1inated under 
Section S or 10 of this Agreement (except by death)~ the Executive agrees that he will 
deBver his vvr~tten resignation to the Board of Directors~ such resignation to become 
effecti've rmmed~ateiy. 

01773.-000 i 248903.1 
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12.D3ta 

Uponexpkation of the Term of Ernpjoyn1ent or termination pursuant to Section 5 
or10 hereofj the Executive or his personal representative shaH promptly deliver to the 
Company all books 1 nlemoranda~ plans, records and written data of every kind retating 
to the business and affairs 0'1 the Company vlfhich are then in his possession on account 
of his emp!oyn1ent hereunder} but excJud~ng ail such materia~s in the Executivers 
possession vvhich are persona~ and not property of the Company or vvhich he hoids on 
account of his past or current status as a director or shareholder of the Conlpany, 

13. Arb itration 
•••••••• -••• 4._, •••••••••• -•••••• -

Any dispute or controversy arising under this A·greemenl or retating to its 
]nterpretation or the breach hereo( including the arbitrabmty of any such dispute or 
controversy r shaH be determined and settled by arbitration in Los Angeies j CaBfornra 
pursuant to the Rules then obtaining of the American /\rbitration Associatjon. Any 
award rendered herein shaH be final and binding on each and aU of the parties) and 
judgment may be entered thereon in any court of competent Jur~sdiction. 

14. \j\laiver of Breach 
1 . , T -

Any \I\laiver of any breach of th is Employment Agreement shall not be construed 
to be a continuing \l\Jaiver or consent to any subsequent breach on the part either of the 
Executive or of the Company. 

Neither party hereto may ass~gn his or its rights or delegate his or its duties under 
this Ernployment Agreernent vvtthout the prior \lvriUen consent of the other party; 
provided) howeverf that this Agreement shall inure to the benefit of and be binding upon 
the successors and assignees of the CompanYl upon (a) a sale of aU or substantiaHy aU 
of the COITlpany's assets! or upon nlerger or consolidation of the Cornpany with or jn10 

any other corporation) and (b) upon delivery on the effective day of such sale l n1erger or 
consolidation to the Executive of a bind ing instrurnent of assumption by such 
successors and ass~gns of the rjghts and liabilities of the Company under this 
Agreement~ provided 1 hOVil6verj that no such assignment or transfer \NiH relieve the 
COillpany frOtll ~ts payment obligations hereunder in the event the transferee Of 

assignee fails to tirnely discharge them~ No rights or obUgations of the Executive under 
this Agreement nlay be assigned or transferred other than his rights to compensation 
and benefits 1 which rnay be transferred bywmor operation of iaw or as otherwfse 
specifically provided or permitted hereunder or under the terms of any appiicabie 
en1ployee benefit plan. 

'16. Notices 

Any notice required or desired to be given hereunder shaH be in vvriting and shan 
be deemed sufficient~y given when delivered or 3 days after mamng in United States 

o 1778~OOOJ 24890.11 
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certified or registered maiL postage prepa~d. to the party for whom intended at the 
foltovving address: 

The Company: 

The Executive: 

Reading International, Inc. 
6100 Center Drive j Suite 900 
Los Angeles 1 CA 90045 

James J. Cotter, Jr. 
Reading Internationa~l Inc, 
6100 Center Drive, Suite 900 
Los Angeies j CA 90045 

or to such other address as either party may fro:m time to time designate by like notice 
to the otheL 

"17 < G,enerai 

The tenns and provIsions of this Agreement shaH constitute the entire agreement 
by the Company and the Executive with respect to the subject rnatter hereof] and shall 
supersede any and aU phor agreenlents or understandings between the Executive and 
the Corllpany~ whether written or oral. This Agreement may be amended or rnodified 
only by a vvritten instrUtllent executed by the Executive and the Company} and any such 
arnendrnent or rnodjfication or any terrnination of this A.greement shaH becorne effective 
only after vvritten approval thereof has been received by the Executive. Thi:s Agreement 
shail be governed by and construed in accordance with CaHfornia lavv. In the event that 
any terrns or provjs~ons of this Agreernent shaH be held to be invalid or unenforceable

j 

such invalid ity or unenforceabiHty shaH not affect the valid ity or enforceabiiity of the 
rernaining ternlS and prov~sions hereof. in the- event of any judicial l arbitrat or other 
proceeding between the parties hereto with respect to the subject matter hereot the 
prevailing party shaU be entiUed ~ in addition to ali other reliefl to reasonable attorneys] 
fees and expenses and court costs. 

18. tndernnificat~on 
,-------------------------------------------

The Company shaH indemnify the Executive to the fuUest extent permitted by la\Jv 
in effect as of the date hereof! or as hereafter amended) against aU costs) expenses) 
liabilities and ~osses Onc!uding" vvithout iimitation, attorneysl fees, judgnlents l fines1 
penalties t and at110unts pajd in settlement) reasonably incurred by the Executive in 
connection v\lith a Proceeding. For the purposes of this section: a HProceedingn shan 
mean any action! suit or proceedrng 1 whether civil) criminal, administrative or 
investtgative} in \Nhjch the Executive is made, or is threatened to be made, a party to, or 
a witness in, such action = suit or proceed ing by reason of the fact that he is or was an 

- 5 -
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officerf director or employee of the Company or IS or vvas serving as an officer) director) 
member) employee) trustee or 8flent of any other entity at the request of the Cornpany, 
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IN VVITNESS WHEREC)F, the parties have executed th~s Agreernent as of the 
day and year first above \cvritten. 

o i 77 8~OOO 1 24S90J,l 
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AMERICAN ARBITRATION ASSOCIATION@ 
EMPLOYMENT ARBITRATION RULES 

DEMAND FOR ARBITRATION 

prEla.W visit our 'website at wvvw.adr.org if you would like to fife this case online. AAA Customer Service can be reached at 800-778-7879. 
--- .. -----.-------.~~~~~~~~~~~--~--~----

Medjatron~ If you would like the AAA to contact the other parties and attempt to arrange rnediat!(.)O, please check this box D. 
There is no additional administrative fee 'for this service. 

---I 

Patties (Claimant) 

i\J;;:n:e of Ca:n:<int: Reading Intemational; Inc. Representativels r\larne (if known): Gary M. McLaughlin 

, , , , , 

!--------------~--------------. -------- -+---.-------------''----------... -.. -----~-----~--...., 

2029 Century Park East~ Suite 2400 
61 00 Center Drive, Suite 900 

i Firm {if applicable): Akin Gurnp Strauss Hauer & Fdd LLP Address: 
------------------.----------------.--~~---~~-j 

Representative's Address: 

1.-.c_j~t;_~·-_~_~_-:-_~~_ .. ~~~~_·~_·~e_·-:_--_-_-_~~~-_-_---_--_----+·~s_'-t_~~te_:_-~_-.-:_A_~~~~~Z~-f~·P~C~~~o~d~e~: ~Yll~(J~4;~~:~C~it~Y~: ~L~O~s~A~~n~=gC~l~eS~~~~~~~~~~~=---J::~t:~-.~~-~--c-.A-__ -__ -J_z_;p~~~-~~-; -9_(J~G~6?_-_I-
! Phone No.: l_F~_X~N~~~; _____ . __ ~ ___ ~ ___ .. _. ____ ....... ~.~~~~~ __ ~_~~~_.~~lO) 728-3358 Fax No.: (310) 229-100l 
I , , 
i Email Address: , , , 

Parties {Respondent} 

Etrt..::il Address: gmclaughlin@akjngump.com 

__ r--.~J ~:-~-~~~:~~~~:~-~.~n_t:-j-am-. _e_s_J_, _C_o_t_tc_'r_, _j_r.~~ ____________ .;..-R_e_p_re_s_e_r_!t_a_ti_v_e._'s_~_a~l!e (if known}~_Kat~_~~sosky ____ ~_~ ______ ......... 

j\ddress: 

311 Hom.ewood .Road 
I Firm (if applicable): Sheppard Mullin Richter & Hampton LLP 
I ---------.-~~---~----------__i 

Representative's Address: 190 1 Avenue of the Stars, Suite 1600 
--------------~--.---.---- ,..-~------------- ------------------:...---------------------------------.---------,------
City: Los Angeles State: CA Zfp Code: 9U049 City: Los Angeles State: CA Zip Code: 90067 

r---------~-----__t_-~~~~~-J......~-~~--~,-'--~~-~~~-~-~~-~~.--. --.-.. -- .. -------------- ------------------

Phone No.: (646) 331-2650 Fax No.: F'hofle (·-Jo.: (310) 228-3700 Fax No.: OlD) 228-3701 
r------------------------'----------------------------.---------------.----------............. ------- ... -.---.---------.----.-.-------

EmaiIAdoress:jcotterprivate@gmail.com Email Address:l(1. . .r(sosky@sheppardmullin.com 
----~--------------. ---------------~.--------~----------------- .. _---- --_. ---_. ------_._-- ------_.-,--<_. ---_ .. , .. " .. _ ...... _- .... _ .. -.. -.... _" ... " -.. _--------._---------
Caim: What was/is the employee's annual wage range? [] Less than $100,(;00 0 $100,000-$250,000 III Over $250,000 
Note: This question h:; required by Californi.a law. 

Amount of Claim: Non-mofletm:ydaim/); monetary claims TBD - see attached, Claim Involves: r .. ] Stioltutorily Protected Rights [£1 Non-Statu,orily 
Protected Ri9hts 

.. __ ._-----_ .... __ .... _ ....... _._._------_ .. _ .. _ .. _--_ .. --- ............. -.. -......... -.--.. -.. ----------~-.--~-----~~~~--~-~------~~--.---.-.----.. -..... -.- .. -.. ---.~----~-~----.---. 

In detail, please describe the nature of each claim, You may attach additional pages. if necessary: 

See attached. 
------------------------.-----~-------.-~------------------------------------~.----~----~--- ---
Other Relief Sought: [l] Attorneys Fees 0 Interest fll Arbitration Costs D Punitive! Exemplary !li Other See attached. 

I\leutral: Please describe the qualifications for arbitrator(sJ to hear this dispute: 

Experience with employment~ execlltive agree111ents_, and corporate governance matters. 
--------.----------.-------------~---------.--------------.-----------~---------------_1 

Hearing: Estimated time needed for h'3arings overall: days 
r-----------------~~-----------------,-------------------------------.------------.--.----.------.--.--.-----------.............. --.----------------.--------.. ---..... --- .. -.- .. ---.---.----.. -.... . 

Hearing Locale: Los Angeles [] Requested by Claimant 1£1 locale provIsion included in the contract 

Filing Fee: [] Employer-Promulgated Plan fee requirement or $200 (max. amount per AL\A rules) 

[lJ Standard Fee Schedule for fndividually-Negotiated Contracts 0 F:exible Fee Schedule for Individually-Negotiated Contracts 

l,molint Tendered: $3,250 (non-monetary claims; current monetat'Y claims less than $150,000) 
r-----~~--~~~--------------------------------- -.. -... -.-----.-.--.----................ -... ------------------... . 

r\lotice: 'fo begin proceedings, please send a copy of this Demand and the Arbitration /\greement, along with the filing fee as provided for in the Rules, to: 
.American Arbitration Association, Case Fiiing Selvices, 1101 L<1urel Oak Road, Suite :00, Voorhees, NJ 08043. Send the original Demand to the Respondent. 

Sign9.Jllr.e.{m?y bf.'-s;igned by, a rep're~~"'!/) t.ptive): , .' __ '. 
" •.. , •..• ;,... ... ..J' ~·,L,.{~·::) ~L,,"(:,-·:{~~,,~:/. . .t t" 

.4 :' •• :-: • ..,.~-:::. ..... ~ -..". ............ .: ...' ,...' .', "'"" 

Date: July 14, 2015 
.. - ••• '. '..... . .... ::.--'... p. ..:.. •••• ""'''''w -... ~ .... "' ... -: .:: .. ~ ... , .. ':' :~. :-., .. . 
•• 'wil ... - •• ~ ....... ~ .. .... • ...... .:- .. ....... • ....... ~ ..... :-..,:.. ....... :-..... " •••• ,.- .................. -~.~ 
f----~:--~-----~---~--~-~-----...:.""'.-.~~~-~~~...;,:_....;,_--~~~~-~~-.......L....~--~--~-~~--~--~--~--~-~~--~-~___I 

F\jr~ua:::\tJo Srxttkn 1284.3 of the Californfa Code of Ci,ja Procedure, consumers wi~h a gross monthly income of less than 300% of the feder;;;f poverty guidelines ~lre ........ -' ............... -. 
emided to a waiver of arbitration fees and o:)sts, exclusive of arbitrator fees. This law applies to ali consumer agreements subject to the California Arbitratior: Act, and to 
all constJmG( a~bitfations cor;duded in C.,l!fnrhia, Onfy those disputes arising QUI of employer pronllJlgated plans are tnduded in the consumer definition_ If you believe 
that ~'Q\~ meet these requirements, you must submit to tho AAA a declaration vnder oo.lh regording your monthly income and the nu(nber of persons in your household. 
Please r.ont?ct the l~Ai\'s Western Case Management Center at 1-877--528-0879. if you h.we any q1j8stions regarding the wa:verot administrative fees, AM Case Filing 
Se:-vices can be ~eached at 87i'~495-4185. 

I. <.-.--~~~~-------.-----~-.-----------------~~.------~---------- .. -... -.- .... -..... -----------~---~-----------' 
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Attaclnnent to Arbitration Demand 

James J. Cotter, Jr. is the former CEO and President of Reading International, Inc. ("Reading" or 
the "Company"). His "employment and employment agreement with the Company were properly 
terminated by the Board of Directors of the Company on June 12,2015, at which time he was 
removed as an officer of the Company and each of its subsidiaries and as a manager andlor 
director of each subsidiary. His employment agreement required him to submit his resignation 
from all capacities with the Company in the event his employment is terminated, and Reading 
contends that this includes requiring him to resign his position as Chief Executive Officer and 
President of the Company, any position for any affiliate or subsidiary of the Company, and his 
position on the Company's Board of Directors. Reading also contends that it is not required to 
pay any continuing compensation or benefits under his employment agreement due to Mr. 
Cotter '8 material breach by refusing to resign. Mrt Cotter is challenging the validity of his 
termination of employment and his removal as Chief Executive Officer and President of the 
Company, and has refused to resign from any position. Mr. Cotter has also sued the individual 
members of the Board of Directors, and the Company as a nominal defendant, in Nevada 
alleging breach of fiduciary duty as a result of his termination. 

Reading seeks declaratory relief determining that Mr. Cotter's employment and employment 
agreement with the Company have been validly terminated, that the Board validly removed him 
from his positions as Chief Executive Officer and President of the Company and positions with 
the Company's subsidiaries and that Mr. Cotter is required to submit his resignation from all 
positions with the Company and its affiliates and subsidiaries, including as a member of the 
Board of Directors, and that Mr. Cotter is not owed any further compensation or benefits under 
the employment agreement due to such breach. Reading will also seek an order requiring Mr. 
Cotter to resign, and/or any damages resulting from his failure to resign, as well as its costs and 
fees. 
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Exhibit 10.2 

In the event of any tennination, the Exeoutive shaH not be required to 
seek other employment to mitigate dau1ages) and any income eatned by the 

Executive from other employment or self-elnp)oynlent shall not be offset 
against any obligat~ons. of the Company to the Exec~tive ~nder this Agreelnent. 
The COlnpany's obhgatlo11S hereunder and the Execuhve·s flghts to paYlnent shall 
not be subject to any right of set-off, counterclaitn or other deduction by the 
COlnpany not in the nature of oustomary \vithholding, other than in any judioial 
proceeding or arbitration. 

11. Resignation 

In the event that the Executive's services hereunder are terminated under 
Section 5 or 10 of this Agr~ement (except by death), the Executive agrees that he 
will deliver his written resignation to the Board of Directors,_ such resignation to 
beconle effective immediately. 

12. Data 

Upon expiration of the Terln of Employtnent or termination pursuant to 
Seotion S or 10 hereof, the Ex.ecutive or his personal representative shall 
promptly deliver to the Company all books, memoranda, plansl records and 
written data of every kind relating to the business and affairs of the Company 
whioh are then in his possession on account of his emp!oYlnellt hereunder, but 
excluding all such materials in the Executive's possession which are personal and 
not prope.rty of the Company or which he holds on account of his past or current 
status as a direotor or sharehoLder of the Company. 

I 13. Arbitration • 

• A.~lY cti~pllte or controversy .arlSh1~ under thi~ A~t:e~lnent or relating: to its 
lOterpretatlOl1 or the breach hereof~ lnClucltllg the arbltrabllity of any such dispute 
or controversy) shall be detennined and settled by arbitration i:n Los Angeles, 
California pursuant to the Rules then obtaining of the Amel'ican Arbitration 
Associa.tion. Any award rendered hel'ein shall be final and binding on each and 
all of the parties, and judgment lnay bo entered thereon ill any court of competent 
jurisdiction. 

14. Waiver of Breach 
. 

: Any waiver of any breach of tIlls Elnployment Agreement shaH not be 
construed to be a continuing waive!" or oonsel1t to any subsequent breach on the 
part either of the Executive or offhe Company. 

15. Assignment 

Neither party hereto may assign his 01' its rights or delegate his or its 
duties under this Employment Agreement without the prior written consent of the 
other party; provided, however, that this Agreement shall inure to the benefit of 
and be binding upon the successors and. assignees of the Company, upon (a) a 
sale of 'all or substantially aU of the Company's assets, or upon In01'ger or 
consolidation of tha COlnpallY with or into any other corpol'ation, aud (b) upon 
delivery on the effective day of suoh sale, merger at consolidation to the 
Executive of a binding instrUnl. ent of assumption by such succesSOl'S and assigns 
of the rights and liabilities of the Compa.ny under this Agreement, provided, 
however; that no suoh assignment or transfer will relieve the Company fronl its 
paytnent obligations hereunder in the event the transferee or assignee fails to 
thnely disoharge theln. No rights or obligations of the Executive under this' 
Agl'eelnent may be assigned 01' transferred other than his rights to compensation 
and benefits, which may be .transferred by will or operation of law or as 
otherwise specifically provided 01' peruutted 'hereunder or under the tenus of allY 

, . 
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I 
~ , r 

1 lit OGM 
\. ALm~ANDE~ RqBERT~ON, IV (Nevada Bar No. 8642) 

2 t .f:ro/)(1rtsan@arolJenSonww, com 
ROBERTSON & ASSOCIATES, LLP 

3 32121 Lindero Canyon Road, Suite 200 
Westlake Village, California 91361 

4: Telephone: (818) 851-3850 e Facsimile: (818) 851~3851 

5 . ADAM C. ANDERSON (Nevada Bar No. 13062) 
aanderson@pslrJinncom 

6 PATTI. SGRC\ LEWIS & ROGER 
720 S. 7th Street, 3rd Floor 

7 Las Vegas,NV 89 r01 
Telephone: (702) 385~9595 e Facsimile: (702) 386-2737 

8:· 
Attm11C:VS for Attomc"{s for PlaintiHsand 

9 IntcrvC110rs, T2 I'lAR'I'NERSMAN.AGEMENT, 
LP, a Delaware limitedpartrwrship, doing 

10: business as KASECAPITAL K'lANAGEMENT: 
i. T2 ACCREDITED FlJND. LP. a Delaware . 

11' . limited partnership, doing bU5:lit1(!S5 a$~\SE 
FUND; T2QUALIFrEP FUND. LP, a Dela .. vare 

12 Jimited partnership, doing busin(!·ss as KASE 
QUALifIED FUND.; TILSON OFFSHORE 

1311 FUND, LTD, ~t Caym;.-tn Isbnds.exernpkd 
.• cmnpany; T2PARTNERS MANAGflMENT r. 

14 iLLC,i:1 Delaware limited liability c·Q!rrpan.y. doing 
business as ·KASE MANAGE!vlENT;. '1'2 . . 

15 PARTNERS MANAGEMENT GROUP, LLC, a 
Delaware limited liability company, doing 

16 ,'. business as KASE GROUP; JMG CAPITAL 
MANAGEMENT, LLC, a Delaware limited 

17 liability compnny; PACIFIC CAPfTAL 
MANAGEMENT, LLC, a Delm,vate lhnited 

18 liability company, 

19 . Derivatively On Behalf of Reading International, 
Inc. 

20 

21 

22 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

Electronically Filed 
08/20/201504:06:19 PM 

CLERK OF THE COURT 

ELECTRONICALLY SERVED 

08/28/201501 :27:09 PM 

23 T2 PARTNERS MANAGEMENT, LP, a 
. Delwware limited. partnership, doing business 

24 . as~AS£CAPlTAL MANAGEMENT; T2 
ACCREDITED FtJND, LP, a Dela\\'·a!-e. . 

25 limited partnership, doing business as KASE 
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

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

 

Filed by the Registrant ☑
Filed by a party other than the Registrant ☐
 
Check the appropriate box:

☐ Preliminary Proxy Statement
☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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☐ Definitive Additional Materials
☐ Soliciting Material under Sec. 240.14a-12
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(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
 
☑ No fee required
 
☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11

(1) Title of each class of securities to which transaction applies: __________
(2) Aggregate number of securities to which transaction applies: __________
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
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(4) Proposed maximum aggregate value of transaction: __________
(5) Total fee paid: __________

 
☐ Fee paid previously with preliminary materials.
 
☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the

offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the Form or Schedule
and the date of its filing.

 
(1) Amount Previously Paid: __________
(2) Form, Schedule or Registration Statement No.: __________
(3) Filing Party: __________
(4) Date Filed: __________
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READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900

Los Angeles, California 90045
 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON TUESDAY, NOVEMBER 10, 2015

 

TO THE STOCKHOLDERS:

The 2015 Annual Meeting of Stockholders (the “Annual Meeting”) of Reading International, Inc., a
Nevada corporation, will be held at The Ritz Carlton – Marina Del Rey,  located at 4375 Admiralty Way ,  Marina
Del Rey, California 90292, on Tuesday, November 10, 2015, at 11:00 a.m., local time, for the following purposes:

1. To elect nine Directors to serve until the Company’s 2016  Annual Meeting of Stockholders and thereafter
until their successors are duly elected and qualified; 

2. To ratify the appointment of Grant Thornton LLP as the Company’s independent auditors for the fiscal
year ending December 31, 2015; and

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

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 201 4 is enclosed (the
“Annual Report”).  Only holders of record of our Class B Voting Common Stock at the close of business on October
6, 2015 are entitled to notice of and to vote at the meeting and any adjournment or postponement thereof. 

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

By Order of the Board of Directors
 

2
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      Ellen M.  Cotter
     Chairperson of the Board
 
     October 16, 2015

 
 

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900

Los Angeles, California 90045
 

PROXY STATEMENT 

Annual Meeting of Stockholders
Tuesday, November 10, 2015

INTRODUCTION
This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Reading International,

Inc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use at our 2015 Annual Meeting of Stockholders (the “Annual
Meeting”) to be held on Tuesday, November 10, 2015, at 11:00 a.m., local time, at The Ritz Carlton – Marina Del Rey, located at
4375 Admiralty Way, Marina Del Rey, California 90292, and at any adjournment or postponement thereof.  This Proxy Statement
and form of proxy are first being sent or given to stockholders on or about Tuesday, October 20, 2015.   

At our Annual Meeting, you will be asked to (1) elect nine Directors to our Board of Directors (the “Board”) to serve until
the 2016 Annual Meeting of Stockholders, (2) ratify the appointment of Grant Thornton LLP as our independent auditors for the
fiscal year ending December 31, 2015, and (3)  act on any other business that may properly come before the Annual Meeting or any
adjournment or postponement of the Annual Meeting.

As of October 6, 2015, the record date for the Annual Meeting (the “Record Date”), there were outstanding 1,680,590 shares
of our Class B Voting Common Stock (“Class B Stock”). 

When proxies are properly executed and received, the shares represented thereby will be voted at the Annual Meeting in
accordance with the directions noted thereon. If no direction is indicated, the shares will be voted: FOR each of the nine nominees
named in this Proxy Statement for election to the Board of Directors under Proposal 1 and FOR the ratification of the appointment of
Grant Thornton LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2015 under
Proposal 2.

INTERNET AVAILABILITY OF PROXY DOCUMENTS
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS

MEETING TO BE HELD ON NOVEMBER 10, 2015 – This Proxy Statement, along with the proxy card, and our Annual Report for
the year ended December 31, 2014, as filed with the Securities and Exchange Commission, are available at our website,
http://www.readingrdi.com, under “Investor Relations.”
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ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these proxy materials?
This proxy statement is being sent to all of our stockholders of record as of the close of business on October 6, 2015, by

Reading’s Board of Directors to solicit the proxy of holders of our Class B Stock to be voted at Reading’s 2015 Annual Meeting of
Stockholders, which will be held on Tuesday,  November 10, 2015, at 11:00 a.m. Pacific Time, at The Ritz Carlton – Marina Del Rey,
located at 4375 Admiralty Way, Marina Del Rey, California 90292.
What items of business will be voted on at the annual meeting?

There are two items of business scheduled to be voted on at the 2015 Annual Meeting:
"  PROPOSAL 1:  Election of nine directors to the Board of Directors.
"  PROPOSAL 2:  Ratification of the appointment of Grant Thornton LLP as our independent auditors for the year

ending December 31, 2015.
We will also consider any other business that may properly come before the Annual Meeting or any adjournments or

postponements thereof, including approving any such adjournment, if necessary. Please note that at this time we are not aware of any
such business. 
How does the Board of Directors recommend that I vote?

Our Board of Directors recommends that you vote:
" On PROPOSAL 1: “FOR” the election of its nominees to the Board of Directors.
" On PROPOSAL 2: “FOR” the ratification of the appointment of Grant Thornton LLP as our independent auditors for

the year ending December 31, 2015.
What happens if additional matters are presented at the Annual Meeting?

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

You may vote your shares of Class B Stock at the Annual Meeting if you were a holder of record of Class B Stock at the
close of business on October 6, 2015.  Your shares of Class B Stock are entitled to one vote per share.    At that time, there were
1,680,590 shares of Class B Stock outstanding, and approximately 85 holders of record. Each share of Class B Stock is entitled to one
vote on each matter properly brought before the Annual Meeting.
What if I own Class A Nonvoting Common Stock?

If you do not own any Class B Stock, then you have received this proxy statement only for your information.  You and other
holders of our Class A Nonvoting Common Stock (“Class A Stock”) have no voting rights with respect to the matters to be voted on
at the Annual Meeting.
How can I get electronic access to the proxy materials?

This Proxy Statement, along with the proxy card, and our Annual Report for the year ended December 31, 2014 as filed with
the Securities and Exchange Commission are available at our website, http://www.readingrdi.com, under “Investor Relations.”
What should I do if I receive more than one copy of the proxy materials?

You may receive more than one copy of this Proxy Statement and multiple proxy cards or voting instruction cards. For
example, if you hold your shares in more than one brokerage account, you may receive a separate notice or a separate voting
instruction card for each brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered
in more than one name, you may receive more than one copy of this Proxy Statement or more than one proxy card.
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To vote all of your shares of Class B Stock by proxy, you must either (i) complete, date, sign and return each proxy card and voting
instruction card that you receive or (ii) vote over the Internet or by telephone the shares represented by each notice that you receive.

 

 

 

What is the difference between holding shares as a stockholder of record and as a beneficial owner?
Many stockholders of our Company hold their shares through a broker, bank or other nominee rather than directly in their

own name. As summarized below, there are some differences in how stockholders of record and beneficial owners are treated.
Stockholders of Record. If your shares of Class B Stock are registered directly in your name with our Transfer Agent, you are

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

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

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

" By Internet — Holders of our Class B Stock of record may submit proxies over the Internet by following the
instructions on the proxy card. Holders of our Class B Stock who are beneficial owners may vote by Internet by
following the instructions on the voting instruction card sent to them by their bank, broker, trustee or nominee.  
 Proxies submitted by the Internet must be received by 11:59 p.m., Pacific Time, on November 9,  2015 (the day before
the Annual Meeting).

" By Telephone — Holders of our Class B Stock of record who live in the United States or Canada may submit proxies
by telephone by calling the toll-free number on the proxy card and following the instructions. Holders of our Class B
Stock of record will need to have the control number that appears on their proxy card available when voting. In
addition, beneficial owners of shares living in the United States or Canada and who have received a voting instruction
card by mail from their bank, broker, trustee or nominee may vote by phone by calling the number specified on the
voting instruction card. Those stockholders should check the voting instruction card for telephone voting availability.
   Proxies submitted by telephone must be received by 11:59 p.m., Pacific Time, on November 9, 2015 (the day before
the Annual Meeting).

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

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

Holders of our Class B Stock are encouraged to vote their proxies by Internet, telephone or by completing, signing, dating
and returning a proxy card or voting instruction card, but not by more than one method. If you vote by more than one method, or vote
multiple times using the same method, only the last-dated vote that is received by the inspector of election will be counted, and each
previous vote will be disregarded.  If you vote in person at the Annual Meeting, you will revoke any prior proxy that you may have
given.  You will need to bring a valid form of identification (such as a driver’s license or passport) to the Annual Meeting to vote
shares held of record by you in person.
What if my shares are held of record by an entity such as a corporation, limited liability company, general partnership, limited
partnership or trust (an “Entity”), or in the name of more than one person, or I am voting in a representative or fiduciary
capacity?   

Shares held of record by an Entity:  In order to vote shares on behalf of an Entity, you need to provide evidence (such as a
sealed resolution) of your authority to vote such shares, unless you are listed of record as a holder of such shares.
Shares held of record by a trust:  The trustee of a trust is entitled to vote the shares held by the trust, either by proxy or by
attending and voting in person at the Annual Meeting.  If you are voting as a trustee, and are not identified as a record owner
of the shares, then you must provide suitable evidence of your status as a trustee of the record trust owner.  If the record
owner is a trust and there are multiple trustees, then if only one trustee votes, that trustee’s vote applies to all of the shares
held of record by the trust.   If more than one trustee votes, the votes of the majority of the voting trustees apply to all of the
shares held of record by the trust.   If more than one trustee votes and the votes are split evenly on any particular Proposal,
each trustee may vote proportionally the shares held of record by the trust.
Shares held of record in the name of more than one person:     If only one individual votes, that individual’s vote applies to
all of the shares so held of record.  If more than one person votes, the votes of the majority of the voting individuals apply to
all of such shares.  If more than one individual votes and the votes are split evenly on any particular Proposal, each
individual  may vote such shares proportionally. 

What is a broker non-vote?
Applicable rules permit brokers to vote shares held in street name on routine matters.  Shares that are not voted on non-

routine matters, such as the election of directors or any proposed amendment of our Articles or Bylaws, are called broker non-votes.
Broker non-votes will have no effect on the vote for the election of directors, but could affect the outcome of any matter requiring the
approval of the holders of an absolute majority of the Class B Stock.  We are not currently aware of any matter to be presented to the
Annual Meeting that would require the approval of the holders of an absolute majority of the Class B Stock.   
What routine matters will be voted on at the annual meeting?

The ratification of Grant Thornton LLP as our independent auditors for 2015 is the only routine matter to be presented at the
Annual Meeting by the Board on which brokers may vote in their discretion on behalf of beneficial owners who have not provided
voting instructions.
What non-routine matters will be voted on at the annual meeting?

The election of nine members to the Board of Directors is the only non-routine matter included among the Board’s proposals
on which brokers may not vote, unless they have received specific voting instructions from beneficial owners of our Class B Stock. 
How are abstentions and broker non-votes counted?
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Abstentions and broker non-votes are included in determining whether a quorum is present. In tabulating the voting results
for the items to be voted on at the 2015 Annual Meeting, shares that constitute abstentions and broker non-votes are not considered
entitled to vote on that matter and will not affect the outcome of any matter being voted on at the meeting, unless the matter requires
the approval of the holders of a majority of the outstanding shares of Class B Stock.
How can I change my vote after I submit a proxy?

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

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

" Second, you may complete and submit a new proxy in one of the manners described above under the caption, “How Do
I Vote.” Any earlier proxies will be revoked automatically.    

" Third, you may attend the Annual Meeting and vote in person. Any earlier proxy will be revoked. However, attending
the Annual Meeting without voting in person will not revoke your proxy.

 

How will you solicit proxies and who will pay the costs?
We will pay the costs of the solicitation of proxies. We may reimburse brokerage firms and other persons representing

beneficial owners of shares for expenses incurred in forwarding the voting materials to their customers who are beneficial owners and
obtaining their voting instructions. In addition to soliciting proxies by mail, our board members, officers and employees may solicit
proxies on our behalf, without additional compensation, personally or by telephone.
Is there a list of stockholders entitled to vote at the Annual Meeting?

The names of stockholders of record entitled to vote at the Annual Meeting will be available at the Annual Meeting and for
ten days prior to the Annual Meeting at our principal executive offices between the hours of 9:00 a.m. and 5:00 p.m. for any purpose
relevant to the Annual Meeting. To arrange to view this list during the times specified above, please contact the Secretary of the
Company.
What constitutes a quorum?

The presence in person or by proxy of the holders of record of a majority of our outstanding shares of Class B Stock entitled
to vote will constitute a quorum at the Annual Meeting.  Each share of our Class B Stock entitles the holder  of record to one vote on
all matters to come before the Annual Meeting.
How are votes counted and who will certify the results?

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

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

Proposal  2 requires the affirmative “FOR” vote of a majority of the votes cast by the stockholders present in person or
represented by proxy at the Annual Meeting and entitled to vote thereon.
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Except with respect to the Proposal to ratify our independent auditors, where broker non-votes will be counted, only votes
for or against Proposal 1  at the Annual Meeting will be counted as votes cast and abstentions and broker non-votes will not be
counted for voting purposes.
Is my vote kept confidential?

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

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

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

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

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

Director Leadership Structure
Ellen M. Cotter is our current Chairperson and also serves as our interim Chief Executive Officer and President and serves as

the Chief Operating Officer for our Domestic Cinemas.  Ellen M. Cotter has been with our Company for more than 17 years, focusing
principally on the cinema operations aspects of our business.  During this time period, we have grown our Domestic Cinema
Operations from 42 to 248 screens and our cinema revenues have grown from US $15.5 million to US $125.7 million.    Margaret
Cotter is our current Vice-Chairperson.  Margaret Cotter has been responsible for the operation of our live theaters for more than the
past 14 years and has for more than the past five years been actively involved in the re-development of our New York properties. 

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

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

The Company has elected to take the “controlled company” exception under applicable listing rules of The NASDAQ
Capital Stock Market (the NASDAQ Listing Rules”).  Accordingly, the Company is exempted from the requirement to have an
independent nominating committee and to have a board comprised of at least a majority of independent directors, we are nevertheless
nominating six independent directors for election to our Board.  We have an Audit and Conflicts Committee (the “Audit
Committee”) and a Compensation and Stock Options Committee (the “Compensation Committee”) comprised entirely of
independent directors.  And, we have a four member Executive Committee comprised of our Chairperson and Vice-Chairperson and
two independent directors (Messrs. Guy W. Adams and Edward L. Kane).  Due to this structure, the concurrence of at least one
independent member of the Executive Committee is required in order for the Executive Committee to take action.

We believe that our Directors bring a broad range of leadership experience to our Company and regularly contribute to the
thoughtful discussion involved in effectively overseeing the business and affairs of the Company. We believe that all Board members
are well engaged in their responsibilities and that all Board members express their views and consider the opinions expressed by
other Directors. Six Directors on our Board are independent under the NASDAQ Listing Rules and SEC rules, and William D. Gould
serves as the lead director among our Independent Directors. In that capacity, Mr. Gould chairs meetings of the Independent Directors
and acts as liaison between our Chairperson of the Board and interim Chief Executive Officer and our Independent Directors. Our
Independent Directors are involved in the leadership structure of our Board by serving on our Audit Committee, the Compensation
Committee, and the Tax Oversight Committee, each having a separate independent chairperson. In connection with the Annual
Meeting, we have established a Special Nominating Committee comprised of the chairs of our Executive, Audit and Compensation
Committees.
Management Succession
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James J. Cotter, Sr., our Company’s controlling stockholder, Chairperson and Chief Executive Officer, resigned from all
positions at our Company on August 7, 2014, and passed away on September 13, 2014.  Upon his resignation, Ellen M. Cotter was
appointed Chairperson, Margaret Cotter, her sister, was appointed Vice Chairperson and James J. Cotter, Jr., her brother, was
appointed Chief Executive Officer, while continuing his position as President. 

On June 12, 2015, the Board terminated the employment of James J. Cotter, Jr. as our President and Chief Executive Officer,
and appointed Ellen M. Cotter to serve as the Company’s interim President and Chief Executive Officer.  The Board has established
an Executive Search Committee (the “Search Committee”) comprised of our Chairperson, our Vice Chairperson and directors Adams,
Gould and McEachern and has retained Korn Ferry to seek out candidates for the Chief Executive Officer position.    The Search
Committee will consider both internal and external candidates. 
Board’s Role in Risk Oversight

Our management is responsible for the day-to-day management of risks we face as a Company, while our Board, as a whole
and through its committees, has responsibility for the oversight of risk management. In its risk oversight role, our Board has the
responsibility to satisfy itself that the risk management processes designed and implemented by management are adequate and
functioning as designed.

The Board plays an important role in risk oversight at Reading through direct decision-making authority with respect to
significant matters, as well as through the oversight of management by the Board and its committees. In particular, the Board
administers its risk oversight function through (1) the review and discussion of regular periodic reports by the Board and its
committees on topics relating to the risks that the Company faces, (2) the required approval by the Board (or a committee of the
Board) of significant transactions and other decisions, (3) the direct oversight of specific areas of the Company’s business by the
Audit Committee, the Compensation Committee and the Tax Oversight Committee, and (4) regular periodic reports from the auditors
and other outside consultants regarding various areas of potential risk, including, among others, those relating to our internal control
over financial reporting. The Board also relies on management to bring significant matters impacting the Company to the attention of
the Board.
 “Controlled Company” Status

Under section 5615(c)(1) of the NASDAQ Listing Rules, a “controlled company” is a company in which 50% of the voting
power for the election of directors is held by an individual, a group or another company.  Together, Margaret Cotter and Ellen M.
Cotter beneficially own 1,208,988 shares of Class B Stock.  Based on advice of counsel, our Board has determined that therefore the
Company is a “controlled company” within the NASDAQ Listing Rules. 

After reviewing the benefits and detriments of taking advantage of the exceptions to the corporate governance rules set forth
in the NASDAQ Listing Rules, our Board has determined to take advantage of certain exceptions from the NASDAQ Listing Rules
afforded to our Company as a Controlled Company. In reliance on a “controlled company” exception, the Company does not
maintain a separate standing Nominating Committee.  The Company nevertheless at this time maintains a full Board comprised of a
majority of independent Directors and fully independent Audit and Compensation Committees, and has no present intention to vary
from that structure.  For purposes of selecting nominees for our 2015 Annual Meeting, the Board formed a Special Nominating
Committee comprised of the Chairs of our Executive, Audit and Compensation Committees (Messrs. Adams, McEachern and Kane,
respectively), and delegated to that committee authority to recommend nominees to the Board for the Board’s approval and
nomination.    Proposal 1 is comprised of the nominees recommended by the Special Nominating Committee and approved and
nominated by our Board.
Board Committees

Our Board has a standing Executive Committee, Audit Committee, Compensation Committee, and Tax Oversight
Committee.  These committees are discussed in greater detail below.

Executive Committee.  The Executive Committee operates pursuant to a Charter adopted by our Board.  Our Executive
Committee is currently comprised of Ms. Ellen M. Cotter, Ms. Margaret Cotter and Messrs. Adams and Kane.    Pursuant to its Charter,
the Executive Committee is authorized, to the fullest extent permitted by Nevada law and our Bylaws, to take any and all actions that
could have been taken by the full Board between meetings of the full Board.  The Executive Committee held no meetings during
2014.

Audit Committee.  The Audit Committee operates pursuant to Charter adopted by our Board that is available on our website
at www.readingrdi.com.  Our Board has determined that the Audit Committee is comprised entirely of independent
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Directors (as defined in section 5605(a)(2) of the NASDAQ Listing Rules), and that Mr. McEachern, the Chair of our Audit
Committee, is qualified as an Audit Committee Financial Expert.  Our Audit Committee is currently comprised of Mr. McEachern,
who serves as Chair, and Mr. Kane. Mr. Storey, who served on our Board in 2014 and through October 11, 2015, served on our Audit
Committee throughout 2014. The Audit Committee held four meetings during 2014.

Compensation Committee.  The Compensation Committee is currently comprised of Mr. Kane, who serves as Chair, and Mr.
Adams.  Mr. Alfred Villaseñor, a former Director, served on our Compensation Committee during 2014 until his term expired at the
time of our 2014 Annual Meeting.  Mr. Storey served on our Compensation Committee throughout 2014. The Compensation
Committee evaluates and makes recommendations to the full Board regarding the compensation of our Chief Executive Officer and
Cotter family members and performs other compensation related functions as delegated by our Board. The Compensation Committee
held three meetings during 2014.

Tax Oversight Committee.  Given our operations in the United States, Australia, and New Zealand and our historic net
operating loss carry forwards, our Board formed a Tax Oversight Committee to review with management and to keep the Board
informed about our Company’s tax planning and such tax issues as may arise from time to time.  This committee is currently
comprised of Mr. Kane, who serves as Chair, and Mr. Cotter, Jr. The Tax Oversight Committee held four meetings during 2014. 
Consideration and Selection of the Board’s Director Nominees

The Company has elected to take the “controlled company” exception under applicable NASDAQ Listing
Rules.  Accordingly, the Company does not maintain a standing Nominating Committee.  However, in connection with the Annual
Meeting, the Board established a Special Nominating Committee consisting of Mr. Guy W. Adams (the Chair of our Executive
Committee), Mr. Edward L. Kane (the Chair of our Compensation Committee) and Mr. Doug McEachern (the Chair of our Audit
Committee) and delegated to that committee authority to evaluate and recommend nominees to the full Board for the Board’s
consideration, approval and nomination.  Proposal 1 (Election of Directors) sets forth the names of the nominees recommended by the
Special Nominating Committee and approved and nominated by our full Board. 

The Special Nominating Committee considered for nomination incumbent Directors and candidates proposed by Ellen M.
Cotter, Margaret Cotter and Mr. James Cotter, Jr.  As part of its deliberations, the Special Nominating Committee reviewed the
qualifications of each candidate submitted and conducted interviews with certain of the candidates.  Since Ellen M. Cotter and
Margaret Cotter vote a majority of the Class B Stock, the Special Nominating Committee and the Board accordingly considered their
views with respect to the 2015 Director nominees.

Following a review of the experience and overall qualifications of the Director candidates evaluated by the Special
Nominating Committee, the Committee recommended that the full Board nominate, and the full Board resolved to nominate, each of
the individuals named in Proposal 1 for election as Directors of the Company at our 2015 Annual Meeting of Stockholders. 

The Special Nominating Committee reported to the Board that in reaching the decision to recommend the nomination of Mr.
James J. Cotter, Jr. for re-election to the Board, the Special Nominating Committee had taken a number of factors into
consideration.  Without attempting to place any particular priority on any particular consideration or to enumerate all of the matters
discussed, the Special Nominating Committee reported to the Board that it had considered, among other factors, Mr. Cotter Jr.’s
pending litigation against certain of the other Directors and arbitration proceedings with the Company; the Board’s recent
determination to  terminate Mr. Cotter, Jr. as the Company’s Chief Executive Officer and President of the Company; the potential that
this personnel action and resultant legal proceedings could contribute to dissension among Board members and impact the otherwise
collegial nature of Board meetings; Mr. Cotter, Jr.’s longevity on the Board and his broad knowledge of our Company; Mr. Cotter,
Jr.’s beneficial holdings of the Company’s securities; and the fact that Ellen M. Cotter and Margaret Cotter had notified the Special
Nominating Committee that, if Mr. Cotter, Jr. was not nominated by the Board, they intend to vote in their capacity as stockholders,
as the Co-Executors of the Cotter Estate and as a majority of the Co-Trustees of the Trust, to nominate Mr. Cotter, Jr. from the floor
and to vote the more than 70% of the voting stock that they collectively control for the election of Mr. Cotter, Jr.  After considering
these factors and their deliberations, the Special Nominating Committee recommended that Mr. Cotter, Jr. be nominated to serve
another term as a Director of the Company.

The Board approved each of the nominees recommended by the Special Nominating Committee, with James J. Cotter, Jr.
voting against each of the recommended nominees (including himself) and Dr. Codding abstaining (Mr. Wrotniak was not present for
the meeting).  Mr. Cotter, Jr. subsequently executed a consent to being named as a nominee in these materials and
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has agreed to serve as a Director if he is elected. Director Codding informed the Board that she abstained in view of the fact that she
had just recently joined our Board.  Director Wrotniak was not present at the meeting, having only recently been appointed to the
Board earlier in the day.  
Code of Ethics

We have adopted a Code of Ethics designed to help our Directors and employees resolve ethical issues. Our Code of Ethics
applies to all Directors and employees, including the Chief Executive Officer, the Chief Financial Officer, principal accounting
officer, controller and persons performing similar functions. Our Code of Ethics is posted on our website, www.readingrdi.com, under
the “Investor Relations—Governance Documents” caption.

The Board has established a means for employees to report a violation or suspected violation of the Code of Ethics
anonymously. In addition, we have adopted a “Whistleblower Policy” that establishes a process by which employees may
anonymously disclose to the Audit Committee alleged fraud or violations of accounting, internal accounting controls or auditing
matters.

 

 

 

Review, Approval or Ratification of Transactions with Related Persons
The Audit Committee has adopted a written policy for approval of transactions between the Company and its directors,

director nominees, executive officers, greater than five percent beneficial owners and their respective immediate family members,
where the amount involved in the transaction exceeds or is expected to exceed $120,000 in a single calendar year and the party to
the transaction has or will have a direct or indirect interest. A copy of this policy is available at www.readingrdi.com under the
“Investor Relations” caption.    The policy provides that the Audit Committee reviews transactions subject to the policy and
determines whether or not to approve or ratify those transactions. In doing so, the Audit Committee takes into account, among other
factors it deems appropriate:

· The related person’s interest in the transaction;

· The approximate dollar value of the amount involved in the transaction;

· The approximate dollar value of the amount of the related person’s interest in the transaction without regard to the amount
of any profit or loss;

· Whether the transaction was undertaken in the ordinary course of business of the Company;

· Whether the transaction with the related person is proposed to be, or was, entered into on terms no less favorable to the
Company than terms that could have been reached with an unrelated third party;

· The purpose of, and the potential benefits to the Company of, the transaction;

· Required public disclosure, if any; and

· Any other information regarding the transaction or the related person in the context of the proposed transaction that would
be material to investors in light of the circumstances of the particular transaction.
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PROPOSAL 1:   Election of Directors
Nominees for Election

Nine Directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be held in 2016
or until their successors are duly elected and qualified.  Unless otherwise instructed, the proxy holders will vote the proxies received
by us “FOR” the election of the nominees below, all of whom currently serve as Directors.  The nine nominees for election to the
Board of Directors who receive the greatest number of votes cast for the election of Directors by the shares present and entitled to
vote will be elected Directors.  If any nominee becomes unavailable for any reason, it is intended that the proxies will be voted for a
substitute nominee designated by the Board of Directors.  We believe the nominees named will be able to serve if elected.

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

Name  Age Position
Ellen M. Cotter............................... 49 Chairperson of the Board, Interim Chief

Executive Officer and President, and Chief
Operating Officer – Domestic Cinemas (1)

Guy W. Adams............................... 64 Director(1) (2)
Judy Codding................................. 70 Director
James J. Cotter, Jr. ......................... 46 Director(3)
Margaret Cotter............................. 47 Vice Chairperson of the Board(1)
William D. Gould............................. 76 Director(4)
Edward L. Kane............................. 77 Director(1) (2) (3) (5)
Douglas J. McEachern..................... 64 Director(5)
Michael Wrotniak........................... 48 Director

(1) Member of the Executive Committee.

(2) Member of the Compensation and Stock Options Committee.

(3) Member of the Tax Oversight Committee.

(4) Lead independent Director.

(5) Member of the Audit and Conflicts Committee.
 

Ellen M. Cotter.  Ellen M. Cotter has been a member of the Board of Directors since March 13, 2013, was appointed
Chairperson of our Board on August 7, 2014 and has served as our interim Chief Executive Officer and President since June 12, 2015.
She joined the Company in March 1998, is a graduate of Smith College and holds a Juris Doctorate from Georgetown Law
School.  Prior to joining the Company, Ms. Cotter spent four years in private practice as a corporate attorney with the law firm of
White & Case in Manhattan.  Ms. Cotter is the sister of Margaret Cotter and James J. Cotter, Jr.   For more than the past ten years, Ms.
Cotter has served as the Chief Operating Officer (“COO”) of our domestic cinema operations, in which capacity she has, among other
things, been responsible for the acquisition and development, marketing and operation of our cinemas.   Prior to her appointment as
COO Domestic Cinemas, she spent one year in Australia and New Zealand, working to develop our cinema and real estate assets in
those countries.  Ms. Cotter is the Co-Executor of her father’s estate, which is the record owner of 427,808 shares of our Class B Stock
(representing 25.5% of such Class B Stock).  Ms. Cotter is also a Co-Trustee of the James J. Cotter, Sr. Trust, which is the record owner
of 696,080 shares of Class B Stock (representing an additional 44.0% of such Class B Stock).

Ms. Cotter brings to the Board her 17 years of experience working in our Company’s cinema operations, both in the United
States and Australia.  For the past 13 years, she has served as the senior operating officer of our Company’s domestic cinema
operations.  She has also served as the Chief Executive Officer of Reading’s subsidiary, Consolidated Entertainment, LLC, which
operates substantially all of our cinemas in Hawaii and California.     In addition, with her direct ownership of 799,765 shares of Class
A Stock and 50,000 shares of Class B Stock and her positions as Co-Executor of her father’s (James J. Cotter, Sr.) estate and Co-
Trustee of the James J. Cotter, Sr. Trust, Ms. Cotter is a significant stake holder in our Company.     
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Guy W. Adams.  Guy W. Adams has been a Director of the Company since January 14, 2014.  He is a Managing Member of
GWA Capital Partners, LLC, a registered investment adviser managing GWA Investments, LLC, a fund investing in various publicly
traded securities. Mr. Adams has served as an independent director on the boards of directors of Lone Star Steakhouse & Saloon,
Mercer International, Exar Corporation and Vitesse Semiconductor.  He has held a variety of public company board positions,
including lead director, audit committee chair and compensation committee chair.  Mr. Adams provided investment advice to various
family offices and invests his own capital in public and private equity transactions.  He has served as an advisor to James J. Cotter, Sr.
and to various enterprises now owned by the James J. Cotter, Sr. Estate or the James J. Cotter, Sr. Trust.  Mr. Adams received his
Bachelor of Science degree in Petroleum Engineering from Louisiana State University and his Masters of Business Administration
from Harvard Graduate School of Business Administration.  

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

Dr. Judy Codding.  Dr. Judy Codding was elected to serve as a Director of the Company on October 5, 2015.  Dr. Codding is
a globally respected education leader.  She is currently, and has since 2010 been, the Managing Director of “The System of Courses,”
a division of Pearson, PLC (NYSE:PSO), a leading education company providing education products and services to institutions,
governments and direct to individual learners.   Prior to that time, and for more than the past five years, Dr. Codding served as the
Chief Executive Officer and President of America’s Choice, Inc., which she founded in 1998 and which was acquired by Pearson in
2010.  America’s Choice, Inc. was a leading educational organization offering comprehensive, proven solutions to the complex
problems educators face in the era of accountability.  Dr. Codding has a Doctorate from University of Massachusetts at Amherst, and
completed post–doctoral work and served as a teaching associate in Education at Harvard University.   Dr. Codding serves on various
boards, including the Board of Trustees of Curtis School, Los Angeles, CA (2011 to present) and the Board of Trustees of Educational
Development Center, Inc. (EDC) since 2012.   

Dr. Codding brings to the Board her experience as an entrepreneur and as an advisor and researcher in the areas of leadership
training and leadership decision making.

James J. Cotter, Jr. James J. Cotter, Jr. has been a Director of the Company since March 21, 2002, serving as Vice Chairperson
from June 2007 until he was succeeded by Margaret Cotter on August 7, 2014.   Mr. Cotter, Jr. served as our President from June 1,
2013 through June 12, 2015 and as our Chief Executive Officer from August 7, 2014 through June 12, 2015.  He served as Chief
Executive Officer of Cecelia Packing Corporation (a Cotter family-owned citrus grower, packer, and marketer) from July 2004 until
2013. Mr. Cotter, Jr. served as a Director to Cecelia Packing Corporation from February 1996 to September 1997 and as a Director of
Gish Biomedical from September 1999 to March 2002. He was an attorney in the law firm of Winston & Strawn, specializing in
corporate law, from September 1997 to May 2004. Mr. Cotter, Jr. is the brother of Margaret Cotter and Ellen M. Cotter.  Mr. Cotter, Jr.
is a Co-Trustee of the James J. Cotter, Sr. Trust, which is the record owner of 696,080 shares of Class B Stock (representing 44.0% of
such Class B Stock).  

James J. Cotter, Jr. brings to the Board his experience as a business professional and corporate attorney, as well as his many
years of experience in, and knowledge of, the Company’s business and affairs.   In addition, with his direct ownership of 859,286
shares of our Company’s Class A Common Stock and his position as Co-Trustee of the James J. Cotter, Sr. Trust, Mr. Cotter, Jr. is a
significant stake holder in our Company. Further, depending on the outcome of ongoing litigation among members of the Cotter
family, in the future Mr. Cotter, Jr. may be a controlling shareholder in the Company.     

Margaret Cotter.  Margaret Cotter has been a Director of the Company since September 27, 2002, and on August 7, 2014 was
appointed Vice Chairperson of our Board.  Ms. Cotter is the owner and President of OBI, LLC (“OBI”), which has, since 2002,
managed our live-theater operations.  Pursuant to the OBI management arrangement, Ms. Cotter also serves as the President of Liberty
Theaters, LLC, the subsidiary through which we own our live theaters. While she receives management fees through OBI, Ms. Cotter
receives no compensation for her duties as President of Liberty Theaters, LLC, other than the right to participate in our Company’s
medical insurance program. Ms. Cotter, through OBI and Liberty Theaters, LLC, manages the real estate which houses each of
our four live theaters in Manhattan and Chicago.  Based in New York, Ms. Cotter secures leases, manages tenancies, oversees
maintenance and regulatory compliance of these properties and heads up the re-development process with respect to these properties
and our Cinemas 1, 2 & 3.  Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New York and a board
member of the League of Off-Broadway Theaters and Producers.  Ms. Cotter, a former Assistant District Attorney for King’s County in
Brooklyn, New York, graduated from Georgetown University and Georgetown University Law Center.  She is the sister of Ellen M.
Cotter and James J. Cotter, Jr.  Ms. Margaret Cotter is a Co-Executor of her father’s estate, which is the record owner of 427,808 shares
of our Class B
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Stock (representing 25.5% of such Class B Stock).  Ms. Margaret Cotter is also a Co-Trustee of the James J. Cotter, Sr. Trust, which is
the record owner of 696,080 shares of Class B Voting Common Stock (representing an additional 44.0% of such Class B Stock).  

Ms. Cotter brings to the Board her experience as a live theater producer, theater operator and an active member of the New
York theatre community, which gives her insight into live theater business trends that affect our business in this sector. Operating and
overseeing these properties for over 16 years, Ms. Cotter contributes to the strategic direction for our developments.   In addition,
with her direct ownership of 804,173 shares of Class A Stock and 35,100 shares of Class B Stock and her positions as Co-Executor of
her father’s estate and Co-Trustee of the James J. Cotter, Sr. Trust, Ms. Cotter is a significant stake holder in our Company.     

 

William D. Gould.  William D. Gould has been a Director of our Company since October 15, 2004 and has been a member of
the law firm of TroyGould PC since 1986.  Previously, he was a partner of the law firm of O’Melveny & Myers.  We have from time to
time retained TroyGould PC for legal advice.  Total fees paid to Mr. Gould’s law firm during 2014 were $41,642.    Mr. Gould is an
author and lecturer on the subjects of corporate governance and mergers and acquisitions.

Edward L. Kane.  Edward L. Kane has been a Director of our Company since October 15, 2004.  Mr. Kane was also a Director
of our Company from 1985 to 1998, and served as President from 1987 to 1988.  Mr. Kane currently serves as the Chair of our Tax
Oversight Committee and of our Compensation Committee.  He also serves as a member of our Executive Committee and our Audit
Committee.   At various times during the past three decades, he has been Adjunct Professor of Law at two of San Diego’s law schools,
most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior thereto at California Western School of Law. 

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

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

Mr. McEachern brings to the Board his more than 37 years’ experience meeting the accounting and auditing needs of
financial institutions and real estate clients, including our Company.  Mr. McEachern also brings his experience reporting as an
independent auditor to the boards of directors of a variety of public reporting companies and as a board member himself for various
companies and not-for-profit organizations.

Michael Wrotniak.  Michael Wrotniak was elected to serve as a Director of the Company on October 12, 2015.  Since 2009,
Mr. Wrotniak has been the Chief Executive Officer of Aminco Resources, LLC (“Aminco”), a privately held international
commodities trading firm.  Mr. Wrotniak joined Aminco in 1991 and is credited with expanding Aminco’s activities in Europe and
Asia.  By establishing a joint venture with a Swiss engineering company, as well as creating partnerships with Asia-based businesses,
Mr. Wrotniak successfully diversified Aminco’s product portfolio.  Mr. Wrotniak became a partner of Aminco in 2002. Mr. Wrotniak
has been for more than the past five years, a trustee of St. Joseph’s Church in Bronxville, New York, and is a member of the Board of
Advisors of the Little Sisters of the Poor at their nursing home in the Bronx, New York since approximately 2004.  Mr. Wrotniak
graduated from Georgetown University in 1989 with a B.S.B.A (cum laude).
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Mr. Wrotniak is a specialist in foreign trade, and brings to the Board his considerable experience in international business,
including foreign exchange risk mitigation.    
Attendance at Board and Committee Meetings 

During the year ended December 31, 2014, our Board of Directors met seven times. The Audit Committee held four meetings
and the Compensation Committee held three meetings, while the Tax Oversight Committee held four meetings. Each Director
attended at least 75% of these Board meetings and at least 75% of the meetings of all committees on which he or she served.    

Indemnity Agreements
We currently have indemnity agreements in place with each of our current Directors and senior officers, as well as certain of

the Directors and senior officers of our subsidiaries.  Under these agreements, we have agreed, subject to certain exceptions, to
indemnify each of these individuals against all expenses, liabilities and losses incurred in connection with any threatened, pending
or contemplated action, suit or proceeding, whether civil or criminal, administrative or investigative, to
 

which such individual is a party or is threatened to be made a party, in any manner, based upon, arising from, relating to or by reason
of the fact that such individual is, was, shall be or has been a Director, officer, employee, agent or fiduciary of the Company.
Compensation of Directors

During 2014, we paid our non-employee directors $35,000 per year. This amount was increased to $50,000 in 2015.  We pay
the Chairman of our Audit Committee an additional $7,000 per year, the Chairman of our Compensation Committee an additional
$5,000 per year, the Chairman of our Tax Oversight Committee an additional $18,000 per year and the Lead Independent Director an
additional $5,000 per year.    

During 2014 we paid an additional one-time fee of $5,000 to each of Messrs. Adams, Gould, McEachern and Kane and an
additional one-time fee of $10,000 to Mr. Storey.  Messrs. McEachern and Storey also each received an additional $6,000 for their
additional committee work.  In 2015 we paid an additional one-time fee of $25,000 to each of Messrs. Adams, Gould, McEachern and
Kane and an additional one-time fee of $75,000 to Mr. Storey.  These fees were awarded in each case in recognition of their service
on our Board and Committees.

Upon joining our Board, new Directors have historically received immediately vested five-year stock options to purchase
20,000 shares of our Class A Stock at an exercise price equal to the market price of the stock at the date of grant.  Initial grants to be
made to Ms. Codding and Mr. Wrotniak, our recently appointed Directors, are being reviewed by our Compensation Committee. 
Commencing January 15, 2015, each of our non-employee Directors will receive an additional annual grant of stock options to
purchase 2,000 shares of our Class A Stock.  The award will be on January 15 of the applicable year, will be for a term of five years,
have an exercise price equal to the market price of Class A Stock on the grant date and be fully vested immediately upon grant.
Director Compensation Table

The following table sets forth information concerning the compensation to persons who served as our non-employee
Directors during 2014 for their services as Directors. 
 

Name  
Fees Earned or
Paid in Cash ($)  

Option Awards 
($)

 All Other
Compensation 

($)  Total ($)
 

Margaret Cotter (1)   35,000   0   0   35,000  
Guy W. Adams (2)   40,000   69,000   0   109,000  
William D. Gould   40,000   0   0   40,000  
Edward L. Kane   63,000   0   0   63,000  
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Douglas J. McEachern   53,000   0   0   53,000  
Tim Storey   51,000   0   21,000(3)  72,000  
Alfred Villaseñor (4)   10,000   0   0   10,000  

(1) In addition to her Director’s fees, Ms. Margaret Cotter receives a combination of fixed and incentive management fees under the OBI
Management Agreement described under the caption “Certain Transactions and Related Party Transactions - OBI Management Agreement,” below.

(2) Mr. Adams joined the Board on January 14, 2014 and was granted on that date a five-year stock option to purchase 20,000 shares of our
Class A Stock at an exercise price of $7.40 per share. In accordance with SEC rules, the amount shown reflects the aggregate grant date fair value of the
option award, computed in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718.

(3) Represents fees paid to Mr. Storey as the sole independent Director of our Company’s wholly-owned New Zealand subsidiary.

(4) Represents fees paid to Mr. Villaseñor prior to our 2014 Annual Meeting of Stockholders, when he declined to stand for re-nomination as a
Director.

Vote Required

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

The Board has nominated each of the nominees discussed above to hold office until the 2016 Annual Meeting of
Stockholders and thereafter until his or her respective successor has been duly elected and qualified. In the event that any nominee
shall be unable or unwilling to serve as a Director, the Board shall reserve discretionary authority to vote for a substitute or
substitutes. The Board has no reason to believe that any nominee will be unable or unwilling to serve.
 

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

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

 

18

 

 

 

 

 

Source: READING INTERNATIONAL INC, DEF 14A, October 20, 2015 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

000045



PROPOSAL 2:   Ratification of Appointment of Independent Registered
Public Accounting Firm

The Audit Committee has selected Grant Thornton LLP as our independent registered public accounting firm for the year
ending December 31, 2015, and the Board has ratified such appointment. The Board has directed that our management submit the
selection of Grant Thornton LLP as our independent registered public accounting firm for 2015 for ratification by the stockholders at
the Annual Meeting.

Grant Thornton LLP has audited our consolidated financial statements since 2011. Representatives of Grant Thornton LLP
are expected to be at the Annual Meeting, will have an opportunity to make a statement if they so desire and will be available to
respond to appropriate questions.

Stockholder ratification of the selection of Grant Thornton LLP as our independent registered public accounting firm for
2015 is not required by our Bylaws or otherwise. However, the Board has directed our management to submit this selection to the
stockholders for ratification as a matter of good corporate practice. In the event the stockholders fail to ratify the selection of Grant
Thornton LLP, the Audit Committee will not be required to replace Grant Thornton LLP as our independent registered public
accounting firm. In the event of such a failure to ratify, the Audit Committee and the Board will reconsider whether or not to retain
Grant Thornton LLP as our independent registered public accounting firm in future years. Even if the selection is ratified, the Audit
Committee in its discretion may direct the appointment of a different independent registered public accounting firm at any time if the
Audit Committee determines that such a change would be in our and our stockholders’ best interests.
Vote Required

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote
at the Annual Meeting is required to ratify the selection of Grant Thornton LLP as our independent registered public accounting firm
for 2015.
Recommendation of the Board
THE BOARD RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE SELECTION OF GRANT THORNTON LLP

AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2015.
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REPORT OF THE AUDIT AND CONFLICTS COMMITTEE

The following is the report of the Audit Committee of our Board of Directors with respect to our audited financial statements
for the fiscal year ended December 31, 2014.

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

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

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

The Audit Committee has discussed with Grant Thornton LLP the matters required to be discussed by Auditing Standard No.
16, “Communications with Audit Committees” and PCAOB Auditing Standard No. 5 , “An Audit of Internal Control Over Financial
Reporting that is integrated with Audit of Financial Statements.”  In addition, Grant Thornton LLP has provided the Audit
Committee with the written disclosures and the letter required by the Independence Standards Board Standard No. 1, as amended,
“Independence Discussions with Audit Committees,” and the Audit Committee ha s discussed with Grant Thornton LLP their firm’s
independence.

Based on their review of the consolidated financial statements and discussions with and representations from management
and Grant Thornton LLP referred to above, the Audit Committee recommended to our Board of Directors that the audited financial
statements be included in our Annual Report on Form 10-K for fiscal year 2014 for filing with the SEC.

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

Respectfully submitted by the Audit Committee.

Douglas J. McEachern, Chairman
Edward L. Kane
Tim Storey
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BENEFICIAL OWNERSHIP OF SECURITIES
Except as described below, the following table sets forth the shares of Class A Stock and Class B Stock beneficially owned

on October 6, 2015 by:

· each of our incumbent Directors and Director nominees;

· each of our incumbent executive officers and named executive officers set forth in the Summary Compensation Table of this
Proxy Statement;

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

· all of our incumbent Directors and incumbent executive officers as a group. 
Except as noted, and except pursuant to applicable community property laws, we believe that each beneficial owner has sole

voting power and sole investment power with respect to the shares shown.  An asterisk (*) denotes beneficial ownership of less than
1%.
 

Amount and Nature of Beneficial Ownership (1)
Class A Stock Class B Stock

Name and Address of Number of Percentage Number of Percentage
Beneficial Owner Shares of Stock Shares of Stock
Directors and Named Executive
Officers
Ellen M. Cotter (2)(8) 3,146,965 14.0 1,173,888 69.8 
James J. Cotter, Jr. (8)(9) 3,149,076 14.0 696,080 44.0 
 Margaret Cotter (3)(8) 3,335,012 14.9 1,158,988 69.0 
Guy W. Adams -- -- -- --
Judy Codding -- -- -- --
William D. Gould (4) 54,340 * -- --
Edward L. Kane (5) 17,500 * 100 *
Andrzej Matyczynski (12) 38,289 * -- --
Douglas J. McEachern (6) 37,300 * -- --
Michael Wrotniak -- -- -- --
Robert F. Smerling (7) 43,750 * -- --
Wayne Smith 6,000 * -- --

5% or Greater Stockholders
James J. Cotter Living Trust (8) 1,897,649 8.5 696,080 44.0 
Estate of James J. Cotter, Sr.
(Deceased) (8) 326,800 1.5 427,808 25.5 
Mark Cuban (10)
5424 Deloache Avenue
Dallas, Texas 75220

72,164 * 207,611 13.1 

PICO Holdings, Inc. and PICO
Deferred Holdings, LLC (11)
875 Prospect Street, Suite 301
La Jolla, California 92037

-- -- 97,500 6.2 
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All Directors and executive
officers as a group (12
persons) (13)

5,315,993 23.7 1,209,088 71.9 

(1) Percentage ownership is determined based on 22,425,056 shares of Class A Stock and 1,680,590 shares of Class B Stock outstanding on
October 6, 2015.  Beneficial ownership has been determined in accordance with SEC rules. Shares subject to options that are presently exercisable, or
exercisable within 60 days following the date as of which this information is provided, and not subject to repurchase as of that date, which are indicated by
footnote, are deemed to be beneficially owned by the person holding the options and are deemed to be outstanding in computing the percentage ownership
of that person, but not in computing the percentage ownership of any other person.

(2) The Class A Stock shown includes 20,000 shares subject to stock options as well as 799,765 shares held directly.  The Class A Stock shown
also includes 102,751 shares held by the James J. Cotter Foundation (the “Cotter Foundation”).  Ellen M. Cotter is Co-Trustee of the Cotter Foundation and,
as such, is deemed to beneficially own such shares.  Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest,
if any, in such shares.  The Class A Stock shown also includes 297,070 shares that are part of the Estate of James J. Cotter, Deceased (the “Cotter Estate”)
that is being administered in the State of Nevada and 29,730 shares from the Cotter Profit Sharing Plan.  On December 22, 2014, the District Court of Clark
County, Nevada, appointed Ellen M. Cotter and Margaret Cotter as co-executors of the Cotter Estate.  As such, Ellen M. Cotter would be deemed to
beneficially own such shares.   The shares of Class A Stock shown also include 1,897,649 shares held by the James J. Cotter Living Trust (the “Living
Trust”).  See footnotes (8) for information regarding beneficial ownership of the shares held by the Living Trust.    As Co-Trustees of the Living Trust, the
three Cotter family members would be deemed to beneficially own such shares depending upon the outcome of the matters described in footnote (8).
 Together Margaret Cotter and Ellen M. Cotter beneficially own 1,208,988 shares of Class B Stock. 

(3) The Class A Stock shown includes 17,000 shares subject to stock options as well as 804,173 shares held directly. The Class A Stock shown
also includes 289,390 shares held by the Cotter 2005 Grandchildren’s Trust and and 29,730 shares from the Cotter Profit Sharing Plan.  Margaret Cotter is
Co-Trustee of the Cotter 2005 Grandchildren’s Trust and, as such, is deemed to beneficially own such shares.  Ms. Cotter disclaims beneficial ownership of
such shares except to the extent of her pecuniary interest, if any, in such shares.  The Class A Stock shown includes 297,070 shares of Class A Stock that are
part of the Cotter Estate. As Co-Executor of the Cotter Estate, Ms. Cotter would be deemed to beneficially own such shares.   The shares of Class A Stock
shown also include 1,897,649 shares held by the Living Trust.  See footnotes (8) for information regarding beneficial ownership of the shares held by the
Living Trust.  As Co-Trustees of the Living Trust, the three Cotter family members would be deemed to beneficially own such shares depending upon the
outcome of the matters described in footnote (8).  Together Margaret Cotter and Ellen M. Cotter beneficially own 1,208,988 shares of Class B Stock. 

(4) The Class A Stock shown includes 17,000 shares subject to stock options.

(5) The Class A Stock shown includes 2,000 shares subject to stock options.

(6) The Class A Stock shown includes 27,000 shares subject to stock options.

(7) The Class A Stock shown consists of shares subject to stock options.

(8) On June 5, 2013, the Declaration of Trust establishing the Living Trust was amended and restated (the “2013 Restatement”) to provide that,
upon the death of James J. Cotter, Sr., the Trust’s shares of Class B Stock were to be held in a separate trust, to be known as the “Reading Voting Trust,” for
the benefit of the grandchildren of Mr. Cotter, Sr.  Mr. Cotter, Sr. passed away on September 13, 2014.  The 2013 Restatement also names Margaret Cotter
the sole trustee of the Reading Voting Trust and names James J. Cotter, Jr. as the first alternate trustee in the event that Ms. Cotter is unable or unwilling to
act as trustee.  The trustees of the Living Trust, as of the 2013 Restatement, were Ellen M. Cotter and Margaret Cotter.  On June 19, 2014, Mr. Cotter, Sr.
signed a 2014 Partial Amendment to Declaration of Trust (the “2014 Amendment”) that names Margaret Cotter and James J. Cotter, Jr. as the co-trustees of
the Reading Voting Trust and provides that, in the event they are unable to agree upon an important trust decision, they shall rotate the trusteeship between
them annually on each January 1st.  It further directs the trustees of the Reading Voting Trust to, among other things, vote the Class B Stock held by the
Reading Voting Trust in favor of the appointment of Ellen M. Cotter, Margaret Cotter and James J. Cotter, Jr. to our Board and to take all actions to rotate
the chairmanship of our Board among the three of them.  The 2014 Amendment states that James J. Cotter, Jr., Ellen M. Cotter and Margaret Cotter are Co-
Trustees of the Living Trust.  On February 6, 2015, Ellen M. Cotter and Margaret Cotter filed a Petition in the Superior Court of the State of California,
County of Los Angeles, captioned In re James J. Cotter Living Trust dated August 1, 2000 (Case No. BP159755).  The Petition, among other things, seeks
relief that could determine the validity of the 2014 Amendment and who between Margaret Cotter and James J. Cotter Jr. will have authority as trustee or
co-trustees of the Reading Voting Trust to vote the shares of Class B Stock shown (in whole or in part) and the scope and extent of such authority.  Mr.
Cotter, Jr. has filed an opposition to the Petition.  The 696,080 shares of Class B Stock shown in the table as being beneficially owned by the Living Trust
are reflected on the Company’s stock register as being held by the Living Trust and not by the Reading Voting Trust.  The information in the table reflects
direct ownership of the 696,080 shares of Class B Stock by the Living Trust in accordance with the Company’s stock register and beneficial ownership of
such shares as being held by each of the three potential Co-Trustees, Mr. Cotter, Jr., Ellen M. Cotter and Margaret Cotter, who, unless a court determines
otherwise, are deemed to share voting and investment power of the shares held by the Living Trust. 

(9) The Class A Stock shown includes 859,286 shares held directly.  The Class A Stock shown also includes 289,390 shares held by the Cotter
2005 Grandchildren’s Trust and 102,751 held by the Cotter Foundation.  Mr. Cotter, Jr. is Co-Trustee of the Cotter 2005 Grandchildren’s Trust and of the
Cotter Foundation and, as such, is deemed to beneficially own such shares.  Mr. Cotter, Jr. disclaims beneficial ownership of such shares except to the
extent of his pecuniary interest, if any, in such shares.  The Class A Stock shown also includes 1,897,649 shares held by the Living Trust, which became
irrevocable upon Mr. Cotter, Sr.’s death on September 13, 2014.  See footnotes (8) for information regarding beneficial ownership of the shares held by
the Living Trust.  As Co-Trustees of the Living Trust, the three Cotter family members would be deemed to beneficially own such shares depending upon
the outcome of the matters described in footnote (8).    The Class A Stock shown includes 811,661 shares pledged as security for a margin loan.

(10) Based on Mr. Cuban’s Form 4 filed with the SEC on July 18, 2011 and Schedule 13D filed on August 3, 2015.
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(11) Based on the PICO Holdings, Inc. and PICO Deferred Holdings, LLC Schedule 13G filed with the SEC on February 15, 2011.

(12) The Class A Stock shown includes 12,500 shares subject to stock options.

(13) The Class A Stock shown includes 139,250 shares subject to options.  

 

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our executive officers and Directors, and persons who own more than 10% of our

common stock, to file reports regarding ownership of, and transactions in, our securities with the Securities and Exchange
Commission (the “SEC”) and to provide us with copies of those filings.  Based solely on our review of the copies received by us and
on the written representations of certain reporting persons, we believe that the following Forms 3 and 4 for transaction that occurred
in 2014 were filed later than is required under Section 16(a) of the Securities Exchange Act of 1934:
• James J. Cotter, Sr. failed to timely file 16 Forms 4 with respect to 70 transactions in our common stock;

• James J. Cotter, Jr. failed to timely file two Forms 4 with respect to one transaction in our common stock;

• Ellen M. Cotter failed to timely file three Forms 4 with respect to one transaction in our common stock;

• Margaret Cotter failed to timely file two Forms 4 with respect to one transaction in our common stock;

• Mr. Storey failed to timely file one Form 4 with respect to one transaction in our common stock; 

• The Estate of James Cotter, Sr. (Deceased) failed to timely file one Form 3 with respect to one transaction in our common
stock; and

• The James J. Cotter Living Trust failed to timely file one Form 3 with respect to one transaction in our common stock.

All of the transactions involved were between the individual involved and our Company or related to certain inter-family or
estate planning transfers, and did not involve transactions with the public.  Insofar as we are aware, all required filings have now been
made.
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EXECUTIVE OFFICERS
The following table sets forth information regarding our executive officers other than Ellen M. Cotter, whose information is

set forth above under “Proposal 1: Election of Directors – Nominees for Election.”
Name Age Title
Devasis Ghose 62 Chief Financial Officer
Robert F. Smerling 80 President - Domestic Cinemas
William D. Ellis 58 General Counsel and Secretary
Wayne D. Smith 57 Managing Director – Australia and New Zealand
James J. Cotter, Sr.  Former Chief Executive Officer (Deceased)
James J. Cotter, Jr. 46 Former Chief Executive Officer
Andrzej Matyczynski 63 Former Chief Financial Officer, Treasurer and

Corporate Secretary
 

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

Robert F. Smerling.  Robert F. Smerling has served as President of our domestic cinema operations since 1994.  Mr. Smerling
has been in the cinema industry for 57 years and, immediately before joining our Company, served as the President of Loews Theatres
Management Corporation.

William D. Ellis.  William D. Ellis was appointed our General Counsel and Secretary in October 2014.  Mr. Ellis has more
than 30 years of hands-on legal experience as a real estate lawyer. Before joining our Company, he was a partner in the real estate
group at Sidley Austin LLP for 16 years. Before that, he worked at the law firm of Morgan Lewis & Bockius LLP.  Mr. Ellis began his
career as a corporate and securities lawyer (handling corporate acquisitions, IPO’s, mergers, etc.) and then moved on to real estate
specialization (handling leasing, acquisitions, dispositions, financing, development and land use and entitlement across the United
States). He had a substantial real estate practice in New York and Hawaii, areas in which we have particular asset concentrations.  Mr.
Ellis graduated Phi Beta Kappa from Occidental College in 1979 with a Bachelor of Arts degree in Political Science.  He received his
J.D. degree in 1982 from the University of Michigan Law School.

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

James J. Cotter Sr.  James J. Cotter Sr. served as our Chairman and Chief Executive Officer during 2014 until his resignation
on August 7, 2014. 

James J. Cotter Jr.  James J. Cotter Jr. served as our President during all of 2014 and was appointed our Chief Executive
Officer on August 7, 2014.  He served as our Vice Chairman during 2014 through August 7, 2014.  Mr. Cotter’s position as President
and Chief Executive Officer continued until June 12, 2015.    

Andrzej Matyczynski.  Andrzej Matyczynski served as our Chief Financial Officer, Treasurer and Corporate Secretary during
2014.  Mr. Matyczynski resigned as Corporate Secretary on October 20, 2014 and as our Chief Financial Officer and Treasurer
effective May 11, 2015.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Committee

Our Board has established a standing Compensation Committee consisting of two or more of our non-employee
Directors.  As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the determination of executive
compensation.

The Compensation Committee recommends to the full Board the compensation of our Chief Executive Officer and of the
other Cotter family members who serve as officers of our Company.  Our Board, with the Cotter family Directors abstaining, typically
has accepted without modification the compensation recommendations of the Compensation Committee, but reserves the right to
modify the recommendations or take other compensation actions of its own.  Prior to his resignation as our Chairman and Chief
Executive Officer on August 7, 2014, during 2014, as in prior years, James J. Cotter, Sr. was delegated responsibility by our Board for
determining the compensation of our executive officers other than himself and his family members.  The Board exercised oversight of
Mr. Cotter, Sr.’s executive compensation decisions as a part of his performance as our former Chief Executive Officer.

Throughout this proxy statement, the individuals named in the Summary Compensation Table, below, are referred to as the
“named executive officers.”
CEO Compensation

The Compensation Committee recommends to our Board the annual compensation of our Chief Executive Officer, based
primarily upon the Compensation Committee’s annual review of peer group practices and the advice of an independent third-party
compensation consultant.  The Compensation Committee has established three components of our Chief Executive Officer’s
compensation—a base cash salary, a discretionary annual cash bonus, and a fixed stock grant.  The objective of each element is to
reasonably reward our Chief Executive Officer for his or her performance and leadership. 

In 2007, our Board approved a supplemental executive retirement plan (“SERP”) pursuant to which we agreed to provide
Mr. Cotter, Sr. supplemental retirement benefits as a reward for his more than 25 years of service to our Company and its
predecessors.  None of Mr. James J. Cotter, Jr., our former Chief Executive Officer, Ms. Ellen M. Cotter, our interim Chief Executive
Officer, or any of our other current or former officers or employees, is eligible to participate in the SERP, which is described in greater
detail below under the caption “Supplemental Executive Retirement Plan.”  Because this plan was adopted as a reward to Mr. Cotter,
Sr. for his past services and the amounts to be paid under that plan are determined by an agreed-upon formula, the Compensation
Committee did not take into account the benefits under that plan in determining Mr. Cotter, Sr.’s annual compensation for 2014 or
previous years.  The amounts reflected in the Executive Compensation Table under the heading “Change in Pension Value and
Nonqualified Deferred Compensation Earnings” reflect any increase in the present value of the SERP benefit based upon the actuarial
impact of the payment of Mr. Cotter, Sr.’s cash compensation and changes in interest rates.  Since the SERP is unfunded, this amount
does not reflect any actual payment by our Company into the plan or the value of any assets in the plan (of which there are
none).  The benefits to Mr. Cotter, Sr. under the SERP were tied to the cash portion only of his compensation, and not to
compensation in the form of stock options or stock grants.
2014 CEO Compensation

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

For purposes of establishing our Chief Executive Officer’s 2014 compensation, the Compensation Committee engaged
Towers Watson to update its analysis of Mr. Cotter, Sr.’s compensation as compared to his peers, which updated report was received
on February 26, 2014.  The Company paid Towers Watson $11,461 for the updated report.

The Towers Watson analysis focused on the competitiveness of Mr. Cotter, Sr.’s annual base salary, total cash compensation
and total direct compensation (i.e., total cash compensation plus expected value of long-term compensation) relative to a peer group
of United States and Australian companies and published compensation survey data, and to our
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Company’s compensation philosophy, which was to target Mr. Cotter, Sr.’s total direct compensation to the 66th percentile of the
peer group.

 

 

 

 

The peer group consisted of the following 18 companies:

Acadia Realty Trust Inland Real Estate Corp.
Amalgamated Holdings Ltd. Kite Realty Group Trust
Associated Estates Realty Corp. LTC Properties Inc.
Carmike Cinemas Inc. Ramco-Gershenson Properties Trust
Cedar Shopping Centers Inc. Regal Entertainment Group
Cinemark Holdings Inc. The Marcus Corporation
Entertainment Properties Trust Urstadt Biddle Properties Inc.
Glimcher Realty Trust Village Roadshow Ltd.
IMAX Corporation  

 

Towers Watson predicted 2014 pay levels by using regression analysis to adjust compensation data based on estimated
annual revenues of $260 million (i.e., our Company’s approximate annual revenues) for all companies, excluding financial services
companies.  Towers Watson did not evaluate Mr. Cotter, Sr.’s SERP, because the SERP is fully vested and accrues no additional
benefits, except as Mr. Cotter, Sr.’s annual cash compensation may change.

The Towers Watson analysis indicated that the peer group data, with the exception of annual base salary, was above Mr.
Cotter, Sr.’s pay levels in 2013.  The peer group is partially comprised of companies that are larger than our Company, and the 66th
percentile level tends to reflect the larger peers.  However, Towers Watson analysis also indicated that the size of the peers does not
materially affect the pay levels at the peer companies.  The published survey data of companies of comparable size reviewed by
Towers Watson was below our Chief Executive Officer pay levels.

Towers Watson averaged the data from the peer group and the published survey data to compile “blended” market data.  As
compared to the blended market data, Mr. Cotter, Sr.’s 2013 cash compensation and total direct compensation, which includes the
expected value of long-term incentive compensation, was in line with the 66th percentile.

Because our Company is comparable to the smaller companies in the peer group, Towers Watson reviewed whether the size
of the proxy peer group of companies had a meaningful impact on reported CEO pay levels, and concluded that there is a weak
correlation between company size and CEO compensation.  It concluded, therefore, that it was not necessary to separately adjust the
peer group data based on the size of our Company.

The Compensation Committee met on February 27, 2014 to consider the Towers Watson analysis.  At the meeting, the
Compensation Committee determined to recommend to our Board the following compensation for Mr. Cotter, Sr. for 2014 and on
March 13, 2014, our Board accepted the Compensation Committee’s recommendation without modification:

Salary: $750,000

The Compensation Committee recommended maintaining Mr. Cotter, Sr.’s 2014 annual base salary at its 2013 level of
$750,000, which approximates the 75th percentile of the peer group.

Discretionary Cash Bonus:Up to $750,000.
In 2013, the Compensation Committee recommended and our Board approved a total cash bonus to Mr. Cotter, Sr. of

$1,000,000, as compared to the target bonus of $500,000.  This resulted in total 2013 compensation to Mr. Cotter, Sr. above the 75th
percentile of the peer group and total direct compensation near the 66th percentile.  At its meeting on February 27, 2014, the
Compensation Committee determined to increase the upper range of Mr. Cotter, Sr.’s discretionary cash bonus for 2014 to $750,000
from the 2013 target level of $500,000.  The bonus was subject to Mr. Cotter, Sr. being employed by our Company at year-end,
unless his employment were to terminate earlier due to his death or disability.  No other benchmarks, formulas or

27

 

 

 

 

 

Source: READING INTERNATIONAL INC, DEF 14A, October 20, 2015 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

000054



quantitative or qualitative measurements were specified for use in determining the amount of cash bonus to be awarded within this
range.  As in 2013, the Compensation Committee also reserved the right to increase the upper range of discretionary cash bonus
amount based upon exceptional results of our Company or Mr. Cotter, Sr.’s exceptional performance, as determined in the
Compensation Committee’s discretion.

At its meeting on August 14, 2014, the Compensation Committee determined that Mr. Cotter, Sr.’s successful completion of
our sale of the Burwood property in Australia and other accomplishments in 2014 justified the award to Mr. Cotter, Sr. of the full
$750,000 cash bonus, plus an additional cash bonus of $300,000.  The Compensation Committee’s determination to award the
extraordinary cash bonus was based in part on the advice of Towers Watson.

Stock Bonus:$1,200,000 (160,643 shares of Class A Stock).
At its meeting on February 27, 2014, the Compensation Committee determined that, so long as Mr. Cotter, Sr.’s employment

with the Company is not terminated prior to December 31, 2014 other than as a result of his death or disability, he was to receive
160,643 shares of our Company’s Class A Stock; the number of shares of Class A nonvoting common stock equal to $1,200,000
divided by the closing price of the stock on February 27, 2104, the date the Committee approved the stock bonus.  This compares to
a similar stock bonus to Mr. Cotter, Sr. of $750,000 in 2013.

The stock bonus was paid to the Estate of Mr. Cotter, Sr. in February 2015.
Following his appointment on August 7, 2014 as our Chief Executive Officer and until his termination from that position on

June 12, 2015, James J. Cotter, Jr. continued to receive the same base salary of $335,000 that he had previously been receiving in his
capacity as our President.

Mr. Cotter, Jr. was not awarded a discretionary cash bonus for 2014.
Total Direct Compensation

We and our Compensation Committee have no policy regarding the amount of salary and cash bonus paid to our Chief
Executive Officer or other named executive officers in proportion to their total direct compensation.
Compensation of Other Named Executive Officers

The compensation of the Cotter family members as executive officers of our Company is determined by the Compensation
Committee based on the same compensation philosophy used to determined Mr. Cotter, Sr.’s 2014 compensation.  The Cotter family
members’ respective compensation consists of a base cash salary, discretionary cash bonus and periodic discretionary grants of stock
options. 

Mr. Cotter, Sr. set the 2014 base salaries of our executive officers other than himself and members of his family.  Mr. Cotter,
Sr.’s decisions were not subject to approval by the Compensation Committee or our Board, but our Compensation Committee and our
Board considered Mr. Cotter, Sr.’s decisions with respect to executive compensation in evaluating his performance as our Chief
Executive Officer.  Mr. Cotter, Sr. informed us that he did not use any formula, benchmark or other quantitative measure to establish
or award any component of executive compensation, nor did he consult with compensation consultants on the matter.  Mr. Cotter, Sr.
also advised us that he considered the following guidelines in setting the type and amount of executive compensation:

1. Executive compensation should primarily be used to:

· attract and retain talented executives;

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

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

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

· fair, both to our Company and to the named executive officers;

· reasonable in nature and amount; and

· competitive with market compensation rates.
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Personal and Company performances were just two factors considered by Mr. Cotter, Sr. in establishing base salaries. We
have no pre-established policy or target for allocating total executive compensation between base and discretionary or incentive
compensation, or between cash and stock-based incentive compensation.  Historically, including in 2014, a majority of total
compensation to our named executive officers has been in the form of annual base salaries and discretionary cash bonuses, although
stock bonuses have been granted from time to time under special circumstances.  

These elements of our executive compensation are discussed further below.
Salary:  Annual base salary is intended to compensate named executive officers for services rendered during the fiscal year

in the ordinary course of performing their job responsibilities.  Factors considered by Mr. Cotter, Sr. in setting the base salaries may
have included (i) the negotiated terms of each executive’s employment agreement or the original terms of employment, (ii) the
individual’s position and level of responsibility with our Company, (iii) periodic review of the executive’s compensation, both
individually and relative to our other named executive officers, and (iv) a subjective evaluation of individual job performance of the
executive.

Cash Bonus:  Historically, we have awarded annual cash bonuses to supplement the base salaries of our named executive
officers, and our Board has delegated to our Chief Executive Officer the authority to determine in his discretion the annual cash
bonuses, if any, to be paid to our executive officers other than the Cotter family executives.  Any discretionary annual bonuses to the
Cotter family executive have historically been determined by our Board based upon the recommendation of our Compensation
Committee.

 

No cash bonuses were awarded to Cotter family members other than Mr. Cotter, Sr. for 2014.  Factors to be considered
in determining or recommending any such cash bonuses include (i) the level of the executive’s responsibilities, (ii) the efficiency and
effectiveness with which he or she oversees the matters under his or her supervision, and (iii) the degree to which the officer has
contributed to the accomplishment of major tasks that advance the Company’s goals.

Stock Bonus:  Equity incentive bonuses may be awarded to align our executives’ long-term compensation to appreciation in
stockholder value over time and, so long as such grants are within the parameters set by our 2010 Stock Incentive Plan, historically
were entirely discretionary on the part of Mr. Cotter, Sr.  Other stock grants are subject to approval by the Compensation
Committee.  Equity awards may include stock options, restricted stock, bonus stock, or stock appreciation rights.  

If awarded, it is generally our policy to value stock options and restricted stock at the closing price of our common stock as
reported on the NASDAQ Capital Market on the date the award is approved or on the date of hire, if the stock is granted as a
recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the award may be based on the
market price on a date calculated from the closing date of the relevant transaction. Awards may also be subject to vesting and
limitations on voting or other rights.

Andrzej Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has a written employment
agreement with our Company that provides for a specified annual base salary and other compensation.  Mr. Matyczynski resigned
effective September 1, 2014, but he and our Company agreed to postpone the effective date of his resignation until April 15,
2016.  Upon Mr. Matyczynski’s Retirement Date, he will become entitled under his employment agreement to a lump-sum severance
payment of $244,500 and to the payment of his vested benefit under his deferred compensation plan discussed below in this section.

Other than Mr. Cotter, Sr.’s and Mr. Cotter, Jr.’s roles as Chief Executive Officer in setting compensation, none of our
executive officers play a role in determining the compensation of our named executive officers.
2014 Base Salaries and Target Bonuses

We have historically established base salaries and target discretionary cash bonuses for our named executive officers
through negotiations with the individual named executive officer, generally at the time the named executive officer commenced
employment with us, with the intent of providing annual cash compensation at a level sufficient to attract and retain talented and
experienced individuals.  Our Compensation Committee recommended and our Board approved the following base salaries for Mr.
Cotter, Jr. and Ellen M. Cotter for 2014:
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Name
 2013 Base Salary

($)
 2014 Base Salary

($)
James J. Cotter, Jr.  195,417  335,000
Ellen M. Cotter  335,000  335,000

 

The base salaries of our other named executive officers were established by Mr. Cotter, Sr. as shown in the following table:

Name
 2013 Base Salary

($)
 2014 Base Salary

($)
Andrzej Matyczynski  309,000  309,000
Robert F. Smerling  350,000  350,000
Wayne Smith  351,500  359,250

 

All named executive officers are eligible to receive a discretionary annual cash bonus.  Cash bonuses are typically prorated
to reflect a partial year of service.  Our Board reserves discretion to adjust bonuses for the Cotter family members based on its own
evaluations of the recommendations of our Compensation Committee as it did in both 2013 and 2014 in Mr. Cotter, Sr.’s case.

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

Other Elements of Compensation
Retirement Plans
We maintain a 401(k) retirement savings plan that allows eligible employees to defer a portion of their compensation, within

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

Supplemental Executive Retirement Plan
In March 2007, our Board approved the SERP pursuant to which we agreed to provide Mr. Cotter, Sr. supplemental

retirement benefits.  Under the SERP, following his separation from our Company, Mr. Cotter, Sr. was to be entitled to receive from
our Company for the remainder of his life or 180 months, whichever is longer, a monthly payment of 40% of his average monthly
base salary and cash bonuses over the highest consecutive 36-month period of earnings prior to Mr. Cotter, Sr.’s separation from
service with us.  The benefits under the SERP are fully vested.

The SERP is unfunded and, as such, the SERP benefits are unsecured, general obligations of our Company.  We may choose
in the future to establish one or more grantor trusts from which to pay the SERP benefits.  The SERP is administered by the
Compensation Committee.

Other Retirement Plans
During 2012, Mr. Matyczynski was granted an unfunded, nonqualified deferred compensation plan (“DCP”) that was
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partially vested and was to vest further so long as he remained in our continuous employ.  If Mr. Matyczynski were to be terminated
for cause, then the total vested amount would be reduced to zero.  The incremental amount vested each year was made subject to
review and approval by our Board.  Mr. Matyczynski’s DCP vested as follows:

December 31
 Total Vested Amount at the End of

Each Vesting Year
2013 $300,000
2014 $450,000

Mr. Matyczynski resigned his employment with the Company effective September 1, 2014, but he and our Company agreed
to postpone the effective date of his resignation until April, 2016.  Upon the termination of Mr. Matyczynski’s employment, he
would become entitled under the DCP agreement to payment of the vested benefits under his DCP in annual installments following
the later of (a) 30 days following Mr. Matyczynski’s 65th birthday or (b) six months after his separation from service, unless his
employment were to be terminated for cause.

We currently maintain no other retirement plan for our named executive officers.
Key Person Insurance
Our Company maintains life insurance on certain individuals who we believe to be key to our management.  In 2014, these

individuals included James J. Cotter, Sr., James J. Cotter, Jr., Ellen M. Cotter, Margaret Cotter and Messrs. Matyczynski, Smerling and
Smith.   If such individual ceases to be an employee, Director or independent contractor of our Company, as the case may be, she or
he is permitted, by assuming responsibility for all future premium payments, to replace our Company as the beneficiary under such
policy.  These policies allow each such individual to purchase up to an equal amount of insurance for such individual’s own
benefit.  In the case of our employees, the premium for both the insurance as to which our Company is the beneficiary and the
insurance as to which our employee is the beneficiary, is paid by our Company.  In the case of named executive officers, the premium
paid by our Company for the benefit of such individual is reflected in the Compensation Table in the column captioned “All Other
Compensation.”

Employee Benefits and Perquisites
Our named executive officers are eligible to participate in our health and welfare plans to the same extent as all full-time

employees generally. We do not generally provide our named executive officers with perquisites or other personal benefits, although
in the past we provided Mr. Cotter, Sr. the personal use of our West Hollywood, California, condominium, which was used as an
executive meeting place and office and sold in February 2015, a Company-owned automobile and a health club membership. 
Historically, all of our other named executive officers also have received an automobile allowance.  From time to time, we may
provide other perquisites to one or more of our other named executive officers.    

 

Tax Gross-Ups
As a general rule, we do not make gross-up payments to cover our named executive officers’ personal income taxes that may

pertain to any of the compensation paid or provided by our Company.  In 2014, however, we reimbursed Ms. Ellen M. Cotter $50,000
for income taxes she incurred as a result of her exercise of stock options that were deemed to be nonqualified stock options for
income tax purposes, but which were intended by the Compensation Committee and her to be so-called incentive stock options, or
“ISOs”, when originally granted.  Our Compensation Committee believed it was appropriate to reimburse Ms. Cotter because it was
our Company’s intention at the time of the issuance to give her the tax deferral feature applicable to ISOs.  Due to the application of
complex attribution rules, she did not in fact qualify for such tax deferral.  Accordingly, upon exercise, she received less
compensation than the Compensation Committee had intended.
Tax and Accounting Considerations

Deductibility of Executive Compensation
Subject to an exception for “performance-based compensation,” Section 162(m) of the Internal Revenue Code generally

prohibits publicly held corporations from deducting for federal income tax purposes annual compensation paid to any senior
executive officer to the extent that such annual compensation exceeds $1.0 million.  The Compensation Committee and our Board
consider the limits on deductibility under Section 162(m) in establishing executive compensation, but retain the
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discretion to authorize the payment of compensation that exceeds the limit on deductibility under this Section as in the case of Mr.
Cotter, Sr.

Nonqualified Deferred Compensation
We believe we are operating, where applicable, in compliance with the tax rules applicable to nonqualified deferred

compensation arrangements.
Accounting for Stock-Based Compensation
Beginning on January 1, 2006, we began accounting for stock-based payments in accordance with the requirements of

Statement of Accounting Standards No. 123(R).  Our decision to award restricted stock to Mr. Cotter, Sr. and other named executive
officers from time to time was based in part upon the change in accounting treatment for stock options.  Accounting treatment
otherwise has had no significant effect on our compensation decisions.
Say on Pay

At our Annual Meeting of Stockholders held on May 15, 2014, we held an advisory vote on executive compensation.  Our
stockholders voted in favor of our Company’s executive compensation.  The Compensation Committee reviewed the results of the
advisory vote on executive compensation in 2014 and did not make any changes to our compensation based on the results of the
vote.
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REPORT OF THE COMPENSATION COMMITTEE
The Compensation Committee has reviewed and discussed with management the “Compensation Discussion and Analysis”

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

Respectfully submitted,
 
Edward L. Kane, Chair
Guy W. Adams
Tim Storey

 

Compensation Committee Interlocks and Insider Participation
Our Compensation Committee is currently comprised of Mr. Kane, who serves as Chair, and Mr. Adams. Mr. Storey, who

served on our Board in 2014 and through October 11, 2015, served on our Compensation Committee throughout 2014. None of the
members of the Compensation Committee was an officer or employee of the Company at any time during 2014.  None of our
executive officers serves as a member of the board of directors or compensation committee of any entity that has or had one or more
executive officers serving as a member of our Board of Directors or Compensation Committee. 
Executive Compensation

This section discusses the material components of the compensation program for our executive officers named in the 2014
Summary Compensation Table below.  In 2014, our named executive officers and their positions were as follows:

· James J. Cotter, Sr., former Chairman of the Board and former Chief Executive Officer.

· James J. Cotter, Jr., former Vice Chairman, Chief Executive Officer and President.

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

· Robert F. Smerling, President – Domestic Cinema Operations.

· Ellen M. Cotter, Chairperson of the Board, interim President and Chief Executive Officer, Chief Operating
Officer – Domestic Cinemas and Chief Executive Officer of Consolidated Entertainment, LLC.

· Wayne Smith, Managing Director – Australia and New Zealand.
Summary Compensation Table

The following table shows the compensation paid or accrued during the last three fiscal years ended December 31, 2014 to
(i) Mr. James J. Cotter, Sr., who served as our principal executive officer until August 7, 2014, (ii) Mr. James J. Cotter, Jr., who served
as our principal executive officer from August 7, 2014 through December 31, 2014, (iii) Mr. Andrzej Matyczynski, who served as our
Chief Financial Officer through December 31, 2014, and (iv) the other three most highly compensated persons who served as
executive officers in 2014.  The following executives are herein referred to as our “named executive officers.”

Year

Salary
($)

Bonus
($)

Stock Awards
($)(1)

Option
Awards
($)(1)

Change in Pension
Value and

Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($)
Total 

($)
James J. Cotter, Sr.(2)  2014  452,000  1,050,000  1,200,000   --  197,000 (3)  20,000 (4)  2,919,000 

Former Chairman of
the Board and Chief
Executive
Officer

 2013  750,000  1,000,000  750,000   --  1,455,000 (3)  25,000 (4)  3,980,000 
 2012  700,000  500,000  950,000   --  2,433,000 (3)  24,000 (4)  4,607,000 
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James J. Cotter, Jr.(5)  2014  335,000  --  --   --  --   27,000 (7)  362,000 
Former President and
Chief
Executive Officer

 2013  195,000  --  --   --  --   20,000 (7)  215,000 

 2012  --            0   0 
                    

Andrzej Matyczynski (9)  2014  309,000       33,000  150,000 (6)  26,000 (7)  518,000 
Former Chief Financial
Officer,  Treasurer and
Corporate Secretary

 2013  309,000  35,000  --   33,000  50,000 (6)  26,000 (7)  453,000 

 2012  309,000  --  --   11,000  250,000 (6)  25,000 (7)  617,000 
                    
Robert F. Smerling  2014  350,000  25,000  --   --  --   22,000 (7)  397,000 

President – Domestic
Cinema Operations

 2013  350,000  50,000  --   --  --   22,000 (7)  422,000 
 2012  350,000  50,000  --   --  --   22,000 (7)  422,000 

                    
Ellen M. Cotter (10)  2014  335,000  --  --   --  --   75,000 (7)(8)  410,000 

Interim President and
Chief Executive Officer,
Chief Operating Officer
 -
Domestic Cinemas

 2013  335,000  --  --   --  --   25,000 (7)  360,000 

 2012  335,000  60,000  --   --  --   25,000 

(7)

 420,000 
                    
Wayne Smith  2014  324,000  56,000  --   --  --   19,000 (7)  388,000 

Managing Director -
Australia and New
Zealand

 2013  339,000  --  --   --  --   20,000 (7)  359,000 

2012 357,000 16,000 -- 22,000 -- 19,000 (7) 414,000 

(1) Amounts represent the aggregate grant date fair value of awards computed in accordance with ASC Topic 718, excluding the effects of any
estimated forfeitures. The assumptions used in the valuation of these awards are discussed in Note 3 to our consolidated financial statements included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the SEC on March 17, 2015.

(2) Mr. Cotter, Sr. resigned as our Chairman and Chief Executive Officer on August 7, 2014.

(3) Represents the present value of the vested benefits under Mr. Cotter. Sr.’s SERP.  In October 2014, we began accruing monthly supplemental
retirement benefits of $57,000 in accordance with the SERP, but have not yet paid any such benefits to Mr. Cotter, Sr.’s designated beneficiaries.  Under
the SERP, such payments are to continue for a 180-month period.

(4) Until February 25, 2015, we owned a condominium in West Hollywood, California, which we used as an executive meeting place and
office.  “All Other Compensation” includes the estimated incremental cost to our Company of providing the use of the West Hollywood Condominium to
Mr. Cotter, Sr., our matching contributions under our 401(k) plan, the cost of a Company automobile used by Mr. Cotter, Sr., and health club dues paid by
our Company.

(5) Mr. Cotter, Jr. was appointed as our Chief Executive Officer on August 7, 2014 and served until June 12, 2015.

(6) Represents the increase in the vested benefit of the DCP for Mr. Matyczynski.  Payment of the vested benefit under his DCP will be made in
accordance with the terms of the DCP.

(7) Represents our matching contributions under our 401(k) plan, the cost of key person insurance, and any automobile allowances.

(8) Includes the $50,000 tax gross-up described in the “Tax Gross-Up” section of the Compensation Discussion and Analysis.

(9) Mr. Matyczynski resigned as our Corporate Secretary on October 20, 2014 and as our Chief Financial Officer and Treasurer on May 11,
2015.

(10) Ms. Ellen M. Cotter was appointed our interim President and Chief Executive Officer on June 12, 2015.

 

Grants of Plan-Based Awards
The following table contains information concerning the stock grants made to our named executive officers for the year

ended December 31, 2014: 
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Grant Date

Estimated Future
Payouts Under Non-

Equity Incentive Plan
Awards

Estimated Future
Payouts Under Equity
Incentive Plan Awards

All Other
Stock Awards:

Number of
Shares of

Stock or Units

All Other
Option

Awards:
Number of
Securities

Underlying
Options (#)

Exercise or Base
Price of Option

Award

Grant Date Fair
Value of Stock

and Option
Awards
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Name Threshold ($) Target ($) Maximum ($) Threshold (#) Target (#) Maximum (#)
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$ $ $

$

James J.
Cotter, Sr. 12/31/2014 1,200,000 1,200,000 1,200,000        
Wayne
Smith (1) 12/31/2014    6,000 6,000 6,000     
William
Ellis 10/20/2014        60,000 8.94 

171,457 
            

_______________
(1) The awards issued to Mr. Wayne Smith are related to his prior-year performance and will vest in equal installments in 2015 and 2016.

 

 

Employment Agreements
James J. Cotter, Jr.  On June 3, 2013, we entered into an employment agreement with Mr. James J. Cotter, Jr. to serve as our

President.  The employment agreement provided Mr. Cotter, Jr. with an annual base salary of $335,000, with employee benefits in
line with those received by our other senior executives.  Mr. Cotter, Jr. also was granted a stock option to purchase 100,000 shares of
our Class A Stock at an exercise price equal to the market price of our Class A  Stock on the date of grant and which vested in equal
annual increments over a four-year period, subject to his remaining in our continuous employ through each annual vesting date.

On June 12, 2015, the Board terminated the employment of James J. Cotter, Jr. as our President and Chief Executive Officer.
 Under Mr. Cotter, Jr.’s employment agreement with the Company, he is entitled to the compensation and benefits he was receiving at
the time of a termination without cause for a period of twelve months from notice of termination.  At the time of termination, Mr.
Cotter Jr.’s annual salary was $335,000.    A dispute has arisen between the Company and Mr. Cotter as to whether the Company is
required to continue to make these payments, which is currently subject to arbitration.

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

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

William D. Ellis.  On October 20, 2014, we entered into an employment agreement with Mr. William D. Ellis, which was
amended in September 2015, pursuant to which he agreed to serve as our General Counsel for a term of three years.  The employment
agreement provides that Mr. Ellis is to receive an annual base salary of $350,000, with an annual target bonus of at least
$60,000.  Mr. Ellis also received a “sign-up” bonus of $10,000 and is entitled to employee benefits in line with those received by our
other senior executives.  In addition, Mr. Ellis was granted stock options to purchase 60,000 shares of Class A Stock at an exercise
price equal to the closing price of our Class A Stock on the date of grant and which will vest in equal annual increments over a three-
year period, subject to his remaining in our continuous employ through each annual vesting date.

Under his employment agreement, we may terminate Mr. Ellis’ employment with or without cause (as defined) at any
time.  If we terminate his employment without cause, Mr. Ellis will be entitled, subject to receipt of a general release, to receive
severance in an amount equal to the compensation he would have received for the remainder of the term of his employment
agreement, or 24 months, whichever is less, but in no event less than 12 months.  If the termination is in connection with a “change of
control” (as defined), Mr. Ellis would be entitled to severance in an amount equal to the compensation he would have received for a
period of twice the number of months remaining in the term of his employment agreement.

37

 

 

 

 

 

Source: READING INTERNATIONAL INC, DEF 14A, October 20, 2015 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

000064



Andrzej Matyczynski.  Mr. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has a written
employment agreement with our Company that provides for an annual base salary of $312,000 and other compensation. 
Mr. Matyczynski resigned as our Corporate Secretary on October 20, 2014 and as our Chief Financial Officer and Treasurer effective
May 11, 2015, but will continue as an employee until April 15, 2016 (the “Retirement Date”) in order to assist in the transition of our
new Chief Financial Officer, Mr. Ghose, whose information is set forth above.   Upon Mr. Matyczynski’s Retirement Date, he will
become entitled under his employment agreement to a lump-sum severance payment of $244,500 and to the payment of his vested
benefit under his deferred compensation plan discussed above in this section.
2010 Equity Incentive Plan

On May 13, 2010, our stockholders approved the 2010 Stock Incentive Plan (the “Plan”) at the annual meeting of
stockholders in accordance with the recommendation of the Board of Directors of the Company.  The Plan provides for awards of
stock options, restricted stock, bonus stock, and stock appreciation rights to eligible employees, Directors, and consultants.  The Plan
permits issuance of a maximum of 1,250,000 shares of Class A Stock.  The Plan expires automatically on March 11, 2020.

 

 

Equity incentive bonuses may be awarded to align our executives’ long-term compensation to appreciation in stockholder
value over time and, so long as such grants are within the parameters of the Plan, historically were entirely discretionary on the part of
Mr. Cotter, Sr.  Other stock grants are subject to Board approval.  Equity awards may include stock options, restricted stock, bonus
stock, or stock appreciation rights.  

If awarded, it is generally our policy to value stock options and restricted stock at the closing price of our common stock as
reported on the NASDAQ Capital Market on the date the award is approved or on the date of hire, if the stock is granted as a
recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the award may be based on the
market price on a date calculated from the closing date of the relevant transaction. Awards may also be subject to vesting and
limitations on voting or other rights.
Certain Federal Income Tax Consequences

Nonqualified Stock Options.  There will be no federal income tax consequences to either the Company or the participant
upon the grant of a non-discounted nonqualified stock option.  However, the participant will realize ordinary income on the exercise
of the nonqualified stock option in an amount equal to the excess of the fair market value of the common stock acquired upon the
exercise of such option over the exercise price, and the Company will receive a corresponding deduction.  The gain, if any, realized
upon the subsequent disposition by the participant of the common stock will constitute short-term or long-term capital gain,
depending on the participant’s holding period. 

Incentive Stock Options.  There will be no regular federal income tax consequences to either the Company or the participant
upon the grant or exercise of an incentive stock option.  If the participant does not dispose of the shares of common stock for two
years after the date the option was granted and one year after the acquisition of such shares of common stock, the difference between
the aggregate option price and the amount realized upon disposition of the shares of common stock will constitute long-term capital
gain or loss, and the Company will not be entitled to a federal income tax deduction.  If the shares of common stock are disposed of
in a sale, exchange or other “disqualifying disposition” during those periods, the participant will realize taxable ordinary income in
an amount equal to the excess of the fair market value of the common stock purchased at the time of exercise over the aggregate
option price (adjusted for any loss of value at the time of disposition), and the Company will be entitled to a federal income tax
deduction equal to such amount, subject to the limitations under Code Section 162(m). 

While the exercise of an incentive stock option does not result in current taxable income, the excess of (1) the fair market
value of the option shares at the time of exercise over (2) the exercise price, will be an item of adjustment for purposes of determining
the participant’s alternative minimum tax income. 

SARs.  A participant receiving an SAR will not recognize income, and the Company will not be allowed a tax deduction, at
the time the award is granted.  When a participant exercises the SAR, the amount of cash and the fair market value of any shares of
common stock received will be ordinary income to the participant and will be allowed as a deduction for federal income tax purposes
to the Company, subject to limitations under Code Section 162(m).  In addition, the Board (or Committee), may at any time, in its
discretion, declare any or all awards to be fully or partially exercisable and may
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discriminate among participants or among awards in exercising such discretion. 
Restricted Stock.  Unless a participant makes an election to accelerate recognition of the income to the date of grant, a

participant receiving a restricted stock award will not recognize income, and the Company will not be allowed a tax deduction, at the
time the award is granted.  When the restrictions lapse, the participant will recognize ordinary income equal to the fair market value
of the common stock, and the Company will be entitled to a corresponding tax deduction at that time, subject to the limitations
under Code Section 162(m).
 

 

 

 

 

 

 

 

 

 

 

Outstanding Equity Awards
The following table sets forth outstanding equity awards held by our named executive officers as of December 31, 2014

under the Plan:
Outstanding Equity Awards At Year Ended December 31, 2014

  Option Awards  Stock Awards

  Class  

Number of
Shares

Underlying
Unexercised

Options
Exercisable  

Number of
Shares

Underlying
Unexercised

Options
Unexercisable   

Option
Exercise
Price ($)  

Option
Expiration

Date  

Number of
Shares or
Units of

Stock that
Have Not

Vested   

Market
Value of

Shares or
Units that
Have Not
Vested ($)

James J. Cotter, Sr.  B  100,000  --   10.24  09/05/2017  --   --
James J. Cotter, Jr.  A  12,500  --   3.87  07/07/2015  --   --
James J. Cotter, Jr.  A  10,000  --   8.35  01/19/2017  --   --
James J. Cotter, Jr.  A  100,000  --   6.31  02/06/2018  --   --
Ellen M. Cotter  A  20,000  --   5.55  03/06/2018  --   --
Ellen M. Cotter  B  50,000  --   10.24  09/05/2017  --   --
Andrzej Matyczynski  A  25,000  25,000   6.02  08/22/2022  --   --
Robert F. Smerling  A  43,750  --   10.24  09/05/2017  --   --
                 

Option Exercises and Stock Vested
The following table contains information for our named executive officers concerning the option awards that were exercised

and stock awards that vested during the year ended December 31, 2014:
  Option Awards  Stock Awards
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$

Name  

Number of
Shares

Acquired on
Exercise   

Value Realized
on Exercise ($)  

Number of
Shares

Acquired on
Vesting   

Value Realized
on Vesting ($)

James J. Cotter, Sr.  --   --  160,643   1,200,000 
Andrzej Matyczynski  35,100   180,063  --   --
           

Pension Benefits
The following table contains information concerning pension plans for each of the named executive officers for the year

ended December 31, 2014:

Name  Plan Name  

Number of
Years of
Credited
Service   

Present Value of
Accumulated

Benefit ($)   

Payments
During Last
Fiscal Year

($)
James J. Cotter, Sr.(1)  SERP  27  $ 7,595,000  $--
Andrzej Matyczynski(2)  DCP  5  $ 450,000  $--
           
 
 
 
 
 

 

 

 

 

 

Equity Compensation Plan Information
The following table sets forth, as of December 31, 2014, a summary of certain information related to our equity incentive

plans under which our equity securities are authorized for issuance:  

Plan Category

Number of securities to
be issued upon exercise
of outstanding options,

warrants and rights
(a)  

Weighted average exercise price
of outstanding options,

warrants and rights 
(b)

Number of securities
remaining available for
future issuance under
equity compensation

plans (excluding
securities reflected in

column (a) (c)
Equity compensation plans approved by
security holders (1) 753,350 (2) 7.63 1,625,050 
Equity compensation plans not
approved by security holders 160,643 (3) -- --
Total 913,993  -- --

__________
(1) These plans are the Company’s 1999 Stock Option Plan and 2010 Stock Incentive Plan.
(2)  Represents outstanding options only. The Company did not have any outstanding warrants and rights as of December 31, 2014.
(3)  Represents the restricted stock to be issued in 2015.
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Potential Payments Upon Termination of Employment or Change in Control

The following paragraphs provide information regarding potential payments to each of our named executive officers in
connection with certain termination events, including a termination related to a change of control of the Company, as of December
31, 2014:

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

Mr. William Ellis – Termination without Cause.  Under his employment agreement, we may terminate Mr. Ellis’ employment
with or without cause (as defined) at any time.  If we terminate his employment without cause, Mr. Ellis will be entitled, subject to
receipt of a general release, to receive severance in an amount equal to the compensation he would have received for the remainder of
the term of his employment agreement, or 24 months, whichever is less, but in no event less than 12 months.  If the termination is in
connection with a “change of control” (as defined), Mr. Ellis would be entitled to severance in an amount equal to the compensation
he would have received for a period of twice the number of months remaining in the term of his employment agreement.

Mr. Wayne Smith—Termination of Employment for Failing to Meet Performance Standards. If Mr. Smith’s employment is
terminated by the Board for failing to meet the standards of his anticipated performance, Mr. Smith will be entitled to a severance
payment of six months’ base salary.

No other named executive officers currently have employment agreements or other arrangements providing benefits upon
termination or a change of control.
 

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
The members of our Audit and Conflicts Committee are Douglas McEachern, who serves as Chair, and Edward

Kane.  Management presents all potential related party transactions to the Conflicts Committee for review.  Our Conflicts Committee
reviews whether a given related party transaction is beneficial to our Company, and approves or bars the transaction after a thorough
analysis.  Only Committee members disinterested in the transaction in question participate in the determination of whether the
transaction may proceed.

 

 

 

Sutton Hill Capital
In 2001, we entered into a transaction with Sutton Hill Capital, LLC (“SHC”) regarding the leasing with an option to

purchase of certain cinemas located in Manhattan including our Village East and Cinemas 1, 2 & 3 theaters.  In connection with that
transaction, we also agreed to lend certain amounts to SHC, to provide liquidity in its investment, pending our determination whether
or not to exercise our option to purchase and to manage the 86th Street Cinema on a fee basis.  SHC is a limited liability company
that is owned by Sutton Hill Associates, which was a 50/50 partnership between James J. Cotter, Sr. and Michael Forman.  The
Village East is the only cinema subject to this lease, and during 2014, 2013 and 2012 we paid rent to SHC in the amount of $590,000
annually.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in New York City by 10
years, with a new termination date of June 30, 2020.  The Village East lease includes a sub-lease of the ground underlying the cinema
that is subject to a longer-term ground lease between SHC and an unrelated third party that expires in June 2031 (the “cinema ground
lease”).  The extended lease provides for a call option pursuant to which Reading may purchase the cinema ground lease for $5.9
million at the end of the lease term.  Additionally, the lease has a put option pursuant to which SHC may require us to purchase all or
a portion of SHC’s interest in the existing cinema lease and the cinema ground lease at
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any time between July 1, 2013 and December 4, 2019.  SHC’s put option may be exercised on one or more occasions in increments of
not less than $100,000 each.  In 2005, we acquired from a third party the fee interest and from SHC its interest in the ground lease
estate underlying and the improvements constituting the Cinemas 1, 2 & 3.  In connection with that transaction, we granted to SHC
an option to acquire a 25% interest in the special purpose entity formed to acquire these interests at cost.  On June 28, 2007, SHC
exercised this option, paying the option exercise price through the application of its $3 million deposit plus the assumption of
its proportionate share of SHP’s liabilities, giving SHC a 25% non-managing membership interest in SHP.  We manage this cinema
property for an annual management fee equal to 5% of its annual gross income.

In February 2015, we and SHP entered into an amendment to the management agreement dated as of June 27, 2007 between
us and SHC.  The amendment, which was retroactive to December 1, 2014, memorialized our undertaking to SHP with respect to
$750,000 (the “Renovation Funding Amount”) of renovations to Cinemas 1, 2 & 3 funded or to be funded by us.  In consideration of
our funding of the renovations, our annual management fee under the management agreement was increased commencing January 1,
2015 by an amount equivalent to 100% of any incremental positive cash flow of Cinemas 1, 2 & 3 over the average annual positive
cash flow of the Cinemas over the three-year period ended December 31, 2014 (not to exceed a cumulative aggregate amount equal
to the Renovation Funding Amount), plus a 15% annual cash-on-cash return on the balance outstanding from time to time of the
Renovation Funding Amount, payable at the time of the payment of the annual management fee.  Under the amended management
agreement, we are entitled to retain ownership of (and any right to depreciate) any furniture, fixtures and equipment purchased by us
in connection with such renovation and have the right (but not the obligation) to remove all such furniture, fixtures and equipment
(at our own cost and expense) from the Cinemas upon the termination of the management agreement.  The amendment also provides
that, during the term of the management agreement, SHP will be responsible for the cost of repair and maintenance of the renovations.
OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement”), our live theater operations are managed by
OBI LLC (“OBI Management”), which is wholly owned by Ms. Margaret Cotter, who is our Vice Chair and the sister of Ellen M.
Cotter.

The Management Agreement generally provides that we will pay OBI Management a combination of fixed and incentive
fees, which historically have equated to approximately 21% of the net cash flow received by us from our live theaters in New
York.  Since the fixed fees are applicable only during such periods as the New York theaters are booked, OBI Management receives
no compensation with respect to a theater at any time when it is not generating revenue for us.  This arrangement provides an
incentive to OBI Management to keep the theaters booked with the best available shows, and mitigates the negative cash flow that
would result from having an empty theater.  In addition, OBI Management manages our Royal George live theater complex in
Chicago on a fee basis based on theater cash flow.  In 2014, OBI Management earned $397,000, which was 20.9% of net cash flows
for the year.  In 2013, OBI Management earned $401,000, which was 20.1% of net cash flows for the year.  In 2012, OBI Management
earned $390,000, which was 19.7% of net cash flows for the year.  In each year, we reimbursed travel related expenses for OBI
Management personnel with respect to travel between New York City and Chicago in connection with the management of the Royal
George complex. 

OBI Management conducts its operations from our office facilities on a rent-free basis, and we share the cost of one
administrative employee of OBI Management.  Other than these expenses and travel-related expenses for OBI Management personnel
to travel to Chicago as referred to above, OBI Management is responsible for all of its costs and expenses related to the performance
of its management functions.  The Management Agreement renews automatically each year unless either party gives at least six
months’ prior notice of its determination to allow the Management Agreement to expire.  In addition, we may terminate the
Management Agreement at any time for cause.
Live Theater Show Investment

From time to time, our officers and Directors may invest in plays or other shows that lease our live theaters.  The show
STOMP has played in our Orpheum Theatre since prior to our acquisition of the theater in 2001.  Mr. Cotter, Sr. owned an
approximately 5% interest in that show. 
Shadow View Land and Farming LLC

During 2012, Mr. Cotter, Sr., our former Chair, Chief Executive Officer and controlling shareholder, contributed $2.5 million
of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a land parcel in Coachella, California
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and to cover his 50% share of certain costs associated with that acquisition.  This land is held in Shadow View Land and Farming,
LLC, which is owned 50% by our Company.  Mr. Cotter, Jr. contends that the other 50% interest in Shadow View Land and Farming,
LLC is owned by the James J. Cotter, Sr. Living Trust, while Ellen M. Cotter and Margaret Cotter contend that such interest is owned
by the Estate of James J. Cotter, Sr.  We are the managing member of Shadow View Land and Farming, LLC, with oversight provided
by our Audit Committee.

 

INDEPENDENT PUBLIC ACCOUNTANTS
Summary of Principal Accounting Fees for Professional Services Rendered

Our independent public accountants, Grant Thornton LLP, have audited our financial statements for the fiscal year ended
December 31, 2014, and are expected to have a representative present at the Annual Meeting, who will have the opportunity to make
a statement if he or she desires to do so and is expected to be available to respond to appropriate questions.
Audit Fees

The aggregate fees for professional services for the audit of our financial statements, audit of internal controls related to the
Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q provided by Grant Thornton
LLP for 2014 and 2013 were approximately $661,700 and $550,000, respectively. 

Audit-Related Fees
Grant Thornton LLP did not provide us any audit related services for 2014 or 2013.

Tax Fees
Grant Thornton LLP did not provide us any products or any services for tax compliance, tax advice, or tax planning for 2014

or 2013.
All Other Fees

Grant Thornton LLP did not provide us any services for 2014 or 2013, other than as set forth above.
Pre-Approval Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and permissible non-
audit services provided by our independent registered public accounting firm, except for any de minimis non-audit services.  Non-
audit services are considered de minimis if (i) the aggregate amount of all such non-audit services constitutes less than 5% of the total
amount of revenues we paid to our independent registered public accounting firm during the fiscal year in which they are provided;
(ii) we did not recognize such services at the time of the engagement to be non-audit services; and (iii) such services are promptly
submitted to our Audit Committee for approval prior to the completion of the audit by our Audit Committee or any of its members
who has authority to give such approval.  Our Audit Committee pre-approved all services provided to us by Grant Thornton LLP for
2014 and 2013.
 

STOCKHOLDER COMMUNICATIONS
Annual Report

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2014 is being provided with this Proxy
Statement.
Stockholder Communications with Directors

It is the policy of our Board of Directors that any communications sent to the attention of any one or more of our Directors in
care of our executive offices will be promptly forwarded to such Directors.  Such communications will not be opened or reviewed by
any of our officers or employees, or by any other Director, unless they are requested to do so by the addressee of any such
communication.  Likewise, the content of any telephone messages left for any one or more of our Directors (including call-back
number, if any) will be promptly forwarded to that Director.   
Stockholder Proposals and Director Nominations
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Any stockholder who, in accordance with and subject to the provisions of the proxy rules of the SEC, wishes to submit a
proposal for inclusion in our Proxy Statement for our 2016 Annual Meeting of Stockholders, must deliver such proposal in writing to
the Secretary of the Company at the address of our Company’s principal executive offices at 6100 Center Drive, Suite 900, Los
Angeles, California 90045.  Unless we change the date of our annual meeting by more than 30 days from the prior year’s meeting,
such written proposal must be delivered to us no later than June 22,  2016 to be considered timely.  If our 2016 Annual Meeting is
not within 30 days of the anniversary of our 2015 Annual Meeting, to be considered timely, stockholder proposals must be received
no later than ten days after the earlier of (a) the date on which notice of the 2016 Annual Meeting is mailed, or (b) the date on which
the Company publicly discloses the date of the 2016 Annual Meeting, including disclosure in an SEC filing or through a press
release.  If we do not receive timely notice of a stockholder proposal, the proxies that we hold may confer discretionary authority to
vote against such stockholder proposal, even though such proposal is not discussed in our Proxy Statement for that meeting. 

Our Board of Directors will consider written nominations for Directors from stockholders.  Nominations for the election of
Directors made by our stockholders must be made by written notice delivered to our Secretary at our principal executive offices not
less than 120 days prior to the first anniversary of the date that this Proxy Statement is first sent to stockholders.  Such written notice
must set forth the name, age, address, and principal occupation or employment of such nominee, the number of shares of our
Company’s common stock that is beneficially owned by such nominee and such other information required by the proxy rules of the
SEC with respect to a nominee of the Board of Directors. 

Under our governing documents and applicable Nevada law, our stockholders may also directly nominate candidates from
the floor at any meeting of our stockholders held at which Directors are to be elected.
 

OTHER MATTERS
We do not know of any other matters to be presented for consideration other than the proposals described above, but if any

matters are properly presented, it is the intention of the persons named in the accompanying proxy to vote on such matters in
accordance with their judgment.

 

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS
As permitted by the Securities Exchange Act of 1934, only one copy of the proxy materials are being delivered to our

stockholders residing at the same address, unless such stockholders have notified us of their desire to receive multiple copies of the
proxy materials.

We will promptly deliver without charge, upon oral or written request, a separate copy of the proxy materials to any
stockholder residing at an address to which only one copy was mailed.  Requests for additional copies should be directed to our
Corporate Secretary by telephone at (213) 235-2240 or by mail to Corporate Secretary, Reading International, Inc., 6100 Center
Drive, Suite 900, Los Angeles, California 90045.

Stockholders residing at the same address and currently receiving only one copy of the proxy materials may contact the
Corporate Secretary as described above to request multiple copies of the proxy materials in the future.

By Order of the Board of Directors,

      Ellen M.  Cotter
     Chair of the Board
 
     October 16, 2015
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CLERK OF THE COURT 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

JAMES COTTER, JR. ET AL, 

Plaintiff(s), 
vs 

MARGARET COTTER, ET AL, 

Defendant(s), 

) 
) 
) 
) 
) 
) 
) 
) 

Case No. 15 A 719860 
Dept. No. XI 

Date of Hearing: 10/29/15 
Time of Hearing: 8:30a.m. 

------------------------------) 

I 

READING INTERNATIONAL, INC, 

Nominal Defendant. 

) 
) 
) 
) 
) 

SCHEDULING ORDER AND 
ORDER SETTING CIVIL JURY TRIAL, 

PRE-TRIAL CONFERENCE AND CALENDAR CALL 

This SCHEDULING ORDER AND TRIAL SETTING ORDER is entered following the 

Mandatory Rule 16 Conference conducted on October 29,2015. Filing of the Joint Case Conference 

Report has been waived. Based upon the information presented at the conference and the agreement of 

the parties, EDCR Rule 2.55 is superseded by this Scheduling Order. This Order may be amended or 

modified by the Court upon good cause shown. 

IT IS HEREBY ORDERED that the parties will comply with the following deadlines: 

Percipient Witness Discovery Cut Off 04/29/16 

Initial Experts Disclosures 05/27/16 

Rebuttal Expert Disclosures 07/15/16 

Expert Discovery Cut Off 08/26/16 

Dispositive Motions and Motions in Limine to be filed by 09/23/16 
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IT IS HEREBY FURTHER ORDERED THAT: 

2 A. The above entitled case is set to be tried to a jury on a Five week stack to begin, 

3 
November 14,2016 at 1:30p.m. 

4 

5 B. A Pre-Trial Conference with the designated attorney and/or parties in proper person 

6 will be held on Friday, October 21, 2016 at 8:30a.m. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

C. A calendar call will be held on Thursday, November 10, 2016 at 8:45a.m. 

Parties must bring to Calendar Call the following: 

(1) Typed exhibit lists; 
(2) List of depositions; 
(3) List of equipment needed for trial, including audiovisual equipment; 1 and 
(4) Courtesy copies of any legal briefs on trial issues. 

The Final Pretrial Conference will be set at the time of the Calendar Call. 

D. Parties are to appear on May 5, 2016 at 8:30 a.m. and September 1, 

2016 at 8:30 a.m. for Status Checks on the matter. 

E. The Pre-Trial Memorandum must be filed no later than November 9, 2016, with 

a courtesy copy delivered to Department XI. All parties, (Attorneys and parties in proper person) 

MUST comply with All REOUIREMENTS of E.D.C.R. 2.67, 2.68 and 2.69. Counsel should include in the 

Memorandum an identification of orders on all motions in limine or motions for partial summary 

judgment previously made, a summary of any anticipated legal issues remaining, a brief summary of 

the opinions to be offered by any witness to be called to offer opinion testimony as well as any 

objections to the opinion testimony. 

F. All motions in limine, must be in writing and filed no later than September 23, 

2016. Orders shortening time will not be signed except in extreme emergencies. 

If counsel anticipate the need for audio visual equipment during the trial, a request 

must be submitted to the District Courts A V department following the calendar call. You can 

reach the AV Dept at 671-3300 or via E-Mail atCourtHelpDesk@ClarkCountyCourts.us 
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• 

G. All original depositions anticipated to be used in any manner during the trial must be 

2 delivered to the clerk prior to the final Pre-Trial Conference. If deposition testimony is anticipated to 

3 
be used in lieu of live testimony, a designation (by page/line citation) of the portions of the testimony 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

to be offered must be filed and served by facsimile or hand, two (2) judicial days prior to the final Pre-

Trial Conference. Any objections or counterdesignations (by page/line citation) of testimony must be 

filed and served by facsimile or hand, one (l) judicial day prior to the final Pre-Trial Conference 

commencement. Counsel shall advise the clerk prior to publication. 

H. In accordance with EOCR 2.67, counsel shall meet, review, and discuss exhibits. All 

exhibits must comply with EOCR 2.27. Two (2) sets must be three hole punched placed in three ring 

binders along with the exhibit list. The sets must be delivered to the clerk prior to the final Pre-Trial 

Conference. Any demonstrative exhibits including exemplars anticipated to be used must be disclosed 

prior to the calendar call. Pursuant to EOCR 2.68, at the final Pre-Trial Conference, counsel shall be 

prepared to stipulate or make specific objections to individual proposed exhibits. Unless otherwise 

agreed to by the parties, demonstrative exhibits are marked for identification but not admitted into 

evidence. 

I. In accordance with EOCR 2.67, counsel shall meet, review, and discuss items to be 

included in the Jury Notebook. Pursuant to EOCR 2.68, at the final Pre-Trial Conference, counsel shall 

be prepared to stipulate or make specific objections to items to be included in the Jury Notebook. 

J. In accordance with EOCR 2.67, counsel shall meet and discuss pre instructions to the 

jury, jury instructions, special interrogatories, if requested, and verdict forms. Each side shall provide 

the Court, at the final Pre-Trial Conference, an agreed set of jury instructions and proposed form of 

verdict along with any additional proposed jury instructions with an electronic copy in Word format. 

J. In accordance with EOCR 7.70, counsel shall file and serve by facsimile or hand, two 

(2) judicial days prior to the final Pre-Trial Conference voir dire proposed to be conducted pursuant to 

conducted pursuant to EOCR 2.68. 

Failure of the designated trial attorney or any party appearing in proper person to 

appear for any court appearances or to comply with this Order shall result in any of the 
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following: (1) dismissal of the action (2) default judgment; (3) monetary sanctions; (4) vacation 

2 of trial date; and/or any other appropriate remedy or sanction. 

3 Counsel is required to advise the Court immediately when the case settles or is otherwise 

4 
resolved prior to trial. A stipulation which terminates a case by dismissal shall also indicate whether a 

5 
Scheduling Order has been filed and, if a trial date has been set, the date of that trial. A copy should 

6 

7 
be given to Chambers. 

8 
DATED this 9th day of November, 2015. 

9 

10 

II 

12 

EJ"~ eth Gra,Z - pistrict Court Judge 

Certificate of Service \. 
13 

I hereby certify, that on the date filed, this Order was served on the parties identified 
14 

15 on Wiznet's e-service list. 

~~ 
16 

17 

18 Dan Kutinac 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

----------------------------------------------------------------------------------
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CLERK OF THE COURT 

Ql.HNN Ef\iIANVEL URQUHART & SIJLLIVAN, LLP 
CHRJSTOPI·IER TA YBACK" ESQ, 
(' '!'r:." "B N' 14- -'",') I . a hOfma, ar I 10. .. )).)..;;" pro 'We Vlce 
christayback@quinnemanud.com 
ivlARSFIALL rvL SEARCY, ESQ. 
Califomia. Bar No. 169269, pro hac vice 
111m'shall scare y@,quinncrnanuel.com 
865 South Figueroa Street, 10th Floor 
Los Angeles. CA 90017 - " 

Telephone: (213) 443-3000 

Attornevs f()r Dt{endantstvlargaret Cotk~r, 
~ ~., 

Ellen Cotter. Douglas i\-:lcEachern. (h.t'\' Adams. and E(hvnrd Kane ....... .....' 

EIGHTH JUDICIAL DISTRICT C01JRT 

CLA.RK COUNTY, NEVADA 

JAtvlES J. COTTER, JR. Individually' and 
derivatively on behaif of Reading 
International, inc" 

PlaintifTs, 
v. 

MA.RGARET COTTER, ELLEN COTTER, 
GUY ADAM.S, ED\VARD KANE, DOUGLAS 
!Vl'~EACHFRN THvfOTHY STOREY ~ \,: ~ .. - - ....• ...., ... - - . '. t-,'... ,.. ~ 

\VILLTArvl GOULD, and DOES 1 through 100, 
inclusive, 

Defendants . 
AND 

: C'· N : "'~e i :<') • : '«"'.', .. 
i Dept. No.: 

Case No.: 
, D-~nt- N') . } ~.t.,." l l ~ ~ 
: , 

1\-15-719860-13 
XI 

P-14-082942-E 
X'J' " ., 

!Related and Coordinated Cases 
: 

BlJSINESS COFRT 

DEFENDANT ELLEN COTTER, 
l l\'1ARGARET COTTER. GUY ADA1VIS. 
! DOUG LASl\-:lCEACHERN, AND' 
'I ED\VA.RD KANeS IVIOTION TO 
, COwlPEL PLAINTIFF .JAl\lES COTTER, 
i JR. TO l>RODUCE A PRIViLEGE LOG 
I REGAIU1INGDOCUMENTS \VITHJlELD 
1 IN CONNECTION 'VITB THE FIRST 
, SET o.F REQVESTSFORPROD1JCTION 

ON ORDER SHORTENING TBJE 
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READING INTERNATIONAL, INC., a Nevada 
corporation, 

Nominal Defendant. 
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DEFENDANT ELLEN COTTER, MARGARET COTTER, GUY ADAMS, DOUGLAS 
MCEACHERN, AND EDWARD KANE'S MOTION TO COMPEL PLAINTIFF JAMES 

COTTER, JR. TO PRODUCE A PRIVILEGE LOG REGARDING DOCUMENTS 
WITHHELD IN CONNECTION WITH THE FIRST SET OF REQUESTS FOR 

PRODUCTION ON ORDER SHORTENING TIME 

TO: ALL PARTIES, COUNSEL, AND THE COURT: 

Pursuant to Nevada Rules of Civil Procedure 26, 34, 37, and EDCR 2.34, Defendants 

Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, and Douglas McEachern (collectively, 

"Moving Defendants"), by and through their counsel of record, CohenlJohnsonlParkerlEdwards 

and Quinn Emanuel Urquhart & Sullivan, LLP, hereby submit this Motion to Compel Plaintiff 

JamesJ. Cotter,Jr~.to Produce a Privilege Log Regarding Documents Withheld in Connection with 

the First Set of Request for Production. The Moving Defendants request that this matter be heard 

on an order shortening time. 

Moving Defendants request that the Court order Plaintiff to produce a privilege log of all 

documents responsive to Defendants' First Set of Requests for Production that Plaintiff is 

withholding on the basis of privilege within two weeks following the hearing of this Motion, or, 

alternatively, order Plaintiff to produce all responsive documents being withheld on the grounds 

of privilege. 
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This Ivlotion is based upon the follo\ving\'kmorandum of Points and Authorities, the 

Declaration of Noah S. Udpern. the pleadings and papers onl1le, and any orai argument at the 

time of a hearing on this 1notion. 

Dated: Februarv p, 2016 " ' 

COHENPOHNSONjl>ARKER\ED\VARDS 

Nevada Bar No. 13154 
Inb ughe:S(fT'cohel1,iohnson. corn 
255 East \Vaml Springs Road, Sliitel 00 
Las VCQ<'1s. Nevada 89119 "'-, .' . 

'Telephone: (702) 823-3500 
Facsirnile: (702) 823-3400 

QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
CHRISTOPIJER TAYBACK, ESQ. 
California Bar No. 145532, oro hac vice 

. J. -

christay·hacl:uf~:iquinnern.a,nue!. com 
Iv1 '\ n S" :1 I '\ I' 'I "'1 S I"~ '\'!" ", '-.' E':'1 '\ l' 1" I.'\., ", } ... _ .. ' tv. ., :"/',,,,,,C { ,:;:){,<. 

Ca1il~)rnia Bar No. 169269dlro hac vice 
marshallsearcy@).quinnemanuel.com 
865 SOllth Figueroa Street 1 ()lh Floor v' . -.' 

LosA.n2cks. CA 90017 "".'." - -

Tek~phone; (213) 443~3000 
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ORDER SHORTENING TL\lE 

Ii appearing to the satlsJ[.[dion of the Court and good cause appearing therek)L r1' IS 

FrEREBY ORDERED that the hearing on Defendants Mar~aret Cotter. Ellen Cotter, Guv Adams. 
• />...' - - -..:.,., " -- -. .,..'.' 

Ed\vard Kane, and Douglas 1VlcEachern' s (collectively, "tvloving Defendants") 1vl.o1.1on to Compel 

Plaintiff James J. Cottee Jr. to Produce a Privilel::e Log Regarding DOClHuent.s \Vithheld in 
. ...... -. ~, -. 

Connection \vith the First Set of Request for Production shall be heard beton:: the alx)'ve-entitJed 
n0.l d ~., 

Court in Departmem XL Q~ the _. ~--~::~_~ ...... _ ... day of ....... llH1~~:O , 2016 
, \ 

")" ·,1 l\ /\ : 
at ~~.7u .. mmmm._ ,ymjp.nL or as soon thereafter as counsel can be h(~an:L 

\J 

. :13~-
Dated this ~ .. Lll ... ~_day{)f February, 2016 

PREP.ARE}) AND Sl!BMITI'ED BY: 

COHENPOHNSONjPARKERiED\,VARDS 

.. -, 
""-, ..•• ~?.:".... \ 

/~ .. ~!."~"::,,,';." ,.:"" .... ....") <~ ..-' . ,'~ 

B 'y;.,~(~~ .. ,/<~~ '<-::'~;:~<:::.~~~:,t'~{;:;;'../~'< /,x:)pf:><''J .. j<i?'.{J,,/ 
Ii, STAN JOHNSON, ESQ. (/ 
Nevnda Bar No. 00265 
siobnson(Zrcoheniobnson.com 

... -'L.L<' '._ 

~nCFLA.EL V, HUGHES, ESQ, 
Nevada Bar No. 1.3154 
mhughes((~'coher\i ohnson.com 
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DECLARATION OF COUNSEL NOAH HELPERN IN SUPPORT OF MOTION TO 

COMPEL PRODUCTION OF PRIVILEGE LOG 

I, Noah Helpern, state and declare as follows: 

1. I am an a member of the bar of the State of California, and am an attorney with 

Quinn Emanuel Urquhart & Sullivan, LLP ("Quinn Emanuel"), attorneys for Defendants 

Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, and Douglas McEachern ("Moving 

Defendants"). I make this declaration based upon personal, firsthand knowledge, except where 

stated to be on information and belief, and as to that information, I believe it to be true. If called 

upon to testify as to the contents of this Declaration, I am legally competent to testify to its 

.contents in.a.court-oflaw. 

Moving Defendants' First Set of Requests for Production of Documents 

2. On August 26,2015, Moving Defendants served their First Set of Requests for 

Production on Plaintiff. Attached hereto as Exhibit A is a true and correct copy of Moving 

Defendants' First Set of Requests for Production. These requests were served after Plaintiff had 

moved this Court to allow expedited discovery in this case. 

3. Plaintiffs document production in response to the First Set of Requests for 

Production is still ongoing, despite the fact that the Requests have been pending for more than 

five months. On information and belief, Plaintiff s most recent production of documents in 

response to these Requests was made just two days ago, on February 10, 2016. Plaintiff has not 

informed counsel for Moving Defendants when his production of documents in response to these 

Requests will be complete. 

4. Plaintiff has not produced a priVilege log in connection with his responses to the 

First Set of Requests for Production. In contrast, Moving Defendants have logged over 1,300 

documents in response to Plaintiffs First Set of Requests for Production on them. 

Meet and Confer EffortslEDCR 2.34 Conference 

5. On January 8 and 11,2016, an EDCR 2.34 conference occurred by way of 

telephone calls. I participated in those calls along with Marshall M. Searcy III, Marla J. 

02686-00002I7673092.2 2 
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Hudgens, and Mark Krum. During the call on January 8, 2016, I noted that Plaintiff had not yet 

produced a privilege log in connection with his responses to Moving Defendants' First Set of 

Requests for Production, and requested that one be produced, as the parties had previously 

agreed. During the January 11,2016 meet and confer call, I again raised Plaintiffs failure to 

produce a privilege log. Plaintiffs counsel responded that they were looking into the issue, as 

they thought a log had already been prepared. 

6. On January 25, 2016, in an email chain between myself, Marshall Searcy, and 

Mark Krum, among other individuals, I noted for a third time that Moving Defendants still had 

not received a privilege log from Plaintiff, and requested to know when the log would be 

produced. Plaintiffs counsel never responded to this question. Attached hereto as Exhibit B is 

a true and correct copy of the January 25,2016 correspondence. 

7. On February 7, 2016, in an email chain between myself, Marshall Searcy, Mark 

Krum, and Marla Hudgens, I again asked when we could expect a privilege log regarding 

documents withheld by Plaintiff in connection with Moving Defendants' First Set of Requests 

for Production of Documents. Plaintiffs counsel never responded to this email. Attached hereto 

as Exhibit C is a true and correct copy of the February 7, 2016 correspondence. 

Reason for Order Shortening Time 

8. The accompanying Motion is brought because Plaintiffhas failed to produce a 

privilege log for documents withheld in response to Moving Defendants' First Set of Requests 

for Production. The First Set of Requests for Production was served over five months ago. The 

fact discovery cutoff in this case is less than three months away. Moving Defendants cannot 

wait any longer for a privilege log, as the documents listed thereon may relate to critical, 

disputed issues in this case and Moving Defendants need to be afforded an opportunity to 

evaluate Plaintiffs privilege claims and conduct any required follow-on discovery or motion 

practice. 

9. Moving Defendants respectfully submit that this Motion should be heard on an 

27 Order Shortening Time because, with depositions proceeding and less than three months left in 

28 
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1 fact discovery, Moving Defendants need the opportunity to understand and evaluate what critical 

2 and relevant documents Plaintiff is withholding on the basis of any purported privilege. 

3 Plaintiffs failure to log a single document threatens to impair Moving Defendants' investigation 

4 of the facts relevant to Plaintiff s allegations and claims in this case and Moving Defendants' 

5 ability to conduct full and complete discovery. 

6 10. This declaration is made in good faith and not for the purpose of delay. 

7 I declare under penalty of perjury under the laws of the State of Nevada that the 

8 foregoing is true and correct. Executed on February 12, 2016, in Los Angeles, California. 
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2 I. 

MEMORANDUM OF POINTS AND AUTHORITIES 

INTRODUCTION 

3 More than five months after Moving Defendants served their First Set of Requests for 

4 Production, Plaintiff has still failed to produce a privilege log or log a single document. Plaintiff 

5 has repeatedly ignored Moving Defendants' requests that Plaintiff produce such a log. Moving 

6 Defendants have no idea which or how many documents Plaintiff is withholding on the basis of 

7 any purported privilege. 

8 In contrast, Moving Defendants have produced numerous privilege logs and logged over 

9 1,300 documents. Despite this, Plaintiff recently filed a motion with this Court asking for an 

10 .or.der .compelling Moving Defendants to .complete their logging.of ..documents withheld in 

11 response to Plaintiffs Second Set of Requests for Production. But Plaintiffhimselfhas not even 

12 begun the process of logging documents in response to the First Set of Requests for Production, 

13 i.e., the so-called "expedited" discovery that Plaintiff demanded. Plaintiff appears to believe he 

14 is exempt from the very requirements to which he seeks to hold Moving Defendants. 

15 Given that fact discovery is set to close in April 2016, Plaintiff should be compelled to 

16 produce a detailed privilege log in compliance with the Nevada Rules of Civil Procedure by 

17 within two weeks of the hearing date of this Motion, or, alternatively, be compelled to produce 

18 all responsive documents being withheld on the grounds of privilege as a result of his failure to 

19 timely produce a privilege log. 

20 II. FACTUAL BACKGROUND 

21 On August 26, 2015, Moving Defendants served their First Set of Requests for 

22 Production to Plaintiff. See Ex. A. This was part of the so-called "expedited" discovery that 

23 Plaintiff demanded. More than five months later, Plaintiff has still not completed his production 

24 of documents in response to these Requests. See Helpern Dec., ~ 3. Not only is document 

25 production still ongoing, but Plaintiffhas not provided a privilege log in connection with any 

26 documents withheld in connection with these Requests. Id, ~ 4. To date, Plaintiff has not 

27 logged a single document in response to any of the discovery requests served by any defendant in 

28 this case. Id. In contrast, Moving Defendants have logged over 1,300 documents. Id. 

02686-0000217673092.2 5 
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1 On January 8,2016, during a telephonic meet and confer with Plaintiffs counsel, Moving 

2 Defendants noted that Plaintiff had not yet produced a privilege log in connection with his 

3 responses the First Set of Requests for Production, and requested that one be produced. See 

4 Helpem Dec., ~ 5. Three days later, on January 11,2016, Defendants again raised Plaintiffs 

5 failure to produce a privilege log during another telephonic meet and confer; Plaintiffs counsel 

6 responded that they were looking into the issue, as they believed a log had already been 

7 prepared. See id On January 25,2016, Defendants' counsel noted for the third time that 

8 Defendants still had not received a privilege log from Plaintiff, and requested to know when the 

9 log would be produced. See Ex. B. Plaintiff s counsel never responded to this question. See 

10 Helpem D.ec.., ~ 6. Two weeks later, on February 7, 2016, Defendants' ..counsel.again..asked 

11 when the privilege log would be produced. See Ex. C. Plaintiff s counsel never responded to 

12 this email. See Helpem Dec., ~ 7. Plaintiff has refused to provide a date on which a privilege 

13 log will be produced in connection with requests for production that are more than five months 

14 old. 

15 III. ARGUMENT 

16 A. Plaintiff Should Be Compelled To Produce A Privilege Log, Or Be Found To 

17 Have Waived Any Applicable Privilege Or Protection 

18 Plaintiff should be compelled to produce a privilege log, or be found to have waived any 

19 applicable privilege or protection. Under Nev. R. Civ. P. 34(a), a party may serve on any other 

20 party a request to produce documents within the scope of Rule 26(b). The party to whom the 

21 request is directed "must respond in writing within 30 days after being served." Nev. R. Civ. P. 

22 34(b)(2)(A). When a party withholds information otherwise discoverable by claiming that it is 

23 privileged or subject to protection as trial preparation material, the party "shall make the claim 

24 expressly and shall describe the nature of the documents, communications, or things not 

25 produced or disclosed in a manner that, without revealing information itself privileged or 

26 protected, will enable other parties to assess the applicability of the privilege or protection." 

27 Nev. R. Civ. P. 26(b)(5). 

28 

02686-00002/7673092.2 6 

000091



• 

1 A party's failure to produce a privilege log can result in sanctions, including a finding by 

2 the Court that the party has waived any asserted privilege or protection. See Nev. R. Civ. P. 

3 37(b)(2), (d); see also Fed. R. Civ. P. 26, Advisory Committee Notes to 1993 Amendment ("To 

4 withhold materials without [providing a privilege log] is contrary to the rule, subjects the party to 

5 sanctions under Rule 37(b)(2), and may be viewed as a waiver of the privilege or protection."). 

6 Under the closely analogous Federal Rules of Civil Procedure upon which the Nevada Rules of 

7 Civil Procedure are modeled, I courts routinely find that a party has waived its privilege 

8 objections by failing to provide a timely privilege log. See, e.g., Burlington N. & Santa Fe Ry. 

9 Co. v. U.S. Dist. Court/or Dist. a/Mont., 408 F.3d 1142, 1147 (9th Cir. 2005) (upholding 

10 .district.court's finding of waiver where a privilege log was filed five months late). Courts 

11 impose such sanctions because "[ e ]xcessive discovery and evasion or resistance to reasonable 

12 discovery requests pose significant problems," and because "[t]he purpose of discovery is to 

13 provide a mechanism for making relevant information available to the litigants .... Thus the 

14 spirit of the rules is violated when advocates attempt to use discovery tools as tactical weapons 

15 rather than to expose the facts and illuminate the issues .... " Burlington, 408 F.3d at 1148 

16 (quoting Fed. R. Civ. P. 26(f) Advisory Committee's Note (1983 Amendment». 

17 In light of the clear direction of the Rules, as well as the ample notice that Moving 

18 Defendants have repeatedly provided to Plaintiff, the Court should order Plaintiff to produce a 

19 privilege log for all documents being withheld on the grounds of privilege that are responsive to 

20 Moving Defendants' First Set of Requests for Production of Documents. Plaintiff has had over 

21 five months to provide such a log, but has failed to produce it, and has even failed to notify 

22 Moving Defendants of the status of the log after repeated inquiries. In contrast, Moving 

23 

24 

25 

26 

27 

28 

1 See, e.g., Nev. R. Civ. P. 1, Advisory Committee's Notes (noting that Nevada's rules of 
civil procedure are "the counterpart of the federal rules"); Nev. R. Civ. P. 26, Drafter's Note 
2004 Amendment (noting that various subdivisions have been "amended to conform to" the 
counterpart subdivisions of the federal rules); Nev. R. Civ. P. 34, Drafter's Note 2004 
Amendment (noting that the rule has been "amended to conform to the federal rule"); Nev. R. 
Civ. P. 37, Drafter's Note 2004 Amendment (same). 
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Defendants have logged over 1,300 documents and continue to review documents for 

responsiveness and privilege and intend to provide additionallogs going forward. 

Plaintiff has never filed for a protective order, nor has he ever indicated any need for an 

extension oftime to provide the privilege log. Instead, he has chosen to repeatedly ignore 

Moving Defendants' requests that the log be produced. Given that fact discovery closes on April 

29,2016, it is critical that Moving Defendants receive Plaintiffs privilege log in a timely fashion 

either. 

Under these circumstances, the Court should order that Plaintiff produce a privilege log 

in connection with his responses to Moving Defendants' First Requests for Production of 

Documents within two weeks of the !late of this hearing, or, .a1temativ.ely., .orner -that Plaintiff 

produce all responsive documents without privilege objections. 

/II 

1/1 

/II 

/II 

/II 

/II 

/II 

/II 

/II 

1/1 

/II 

1/1 

/II 

1/1 
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1 lV, CONCLl.JSION 

2 For the foregoing reasons, Moving Defendants respectfully request that the Coun grant 

3 their l\.'lotion to Compel Plaintiff .!nInes 1 Cotter, Jr.. to Produce a, Pri'v'ilege Log Regarding 

4 DocllJDents Withheld in Conneclion vvith the First Set of Request f(JI" Production. 

5 

6 

7 

8 

9 

10 

II 

1· .... I 
- ..... -

13 

14 

lS 

16 

17 

18 

19 

20 

21 

24 

"c' ""') 

27 

28 

Dated: Febnmry 12.2016 
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1 CERTIFICATE OF SERVICE 

2 1 hereby certify that, on the 23rd day of February 2016,1 caused a true and correct copy 

3 of the foregoing document entitled DEFENDANTS' MOTION TO COMPEL PLAINTIFF TO 

4 PRODUCE A PRIVILEGE LOG to be served on all interested parties in this action via the 

5 Court's E-Filing and E-Service System. 
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Lewis Roca Rothgerber LLP 
Brian Blakley BBlakley@lrrlaw.com 
Mark G. Krum mkrum@lrrlaw.com 
Annette Jaramillo ajaramillo@lrrlaw.com 

Quinn Emanuel Urquhart & Sullivan, LLP 
Marshall M. Searcy III 
mar-shallsearcy@quinnemanuel.com 

Cohen-Johnson. LLC 
H. Stan Johnson, Esq. 
calendar@cohenjohnson.com 
Sarah Gondek sgondek@cohenjohnson.com 
C.J. Barnabi cj@cohenjohnson.com 

Robertson & Associates. LLP 
Robert Nation, Esquire 
mation@arobertsonlaw.com 
Alex Robertson, IV, Esquire 
aro bertson@arobertsonlaw.com 
Annie Russo (Legal Assistant) 
arusso@arobertsonlaw.com 
Elisabeth Dagorrette, Paralegal 
edagorrette@arobertsonlaw.com 

McDonald Carano Wilson 
Aaron D. Shipley, Esq. 
ashipley@mcwlaw.com 
Leah Jennings, Esq. 
ljennings@mcdonaldcarano.com 
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Greenberg Traurig, LLP 
6085 Joyce Heilich heilichj@gtlaw.com 
7132 Andrea Rosehill rosehilla@gtlaw.com 
10M Mark Ferrario lvlitdock@gtlaw.com 
KBD Kara Hendricks hendricksk@gtlaw.com 
LAl Leslie Godfrey godfreyl@gtlaw.com 
LCU Lance Coburn coburnl@gtlaw.com 
LVGTDocketing lvlitdock@gtlaw~com 
MNQ Megan Sheffield 
sheffieldm@gtlaw.com 
ZCE Lee Hutcherson butcnerson@gflaw.com 

Maupin, Cox & LeGoy 
Carolyn K. Renner crenner@mclrenolaw.com 
Donald A. Lattin dlattin@mclrenolaw.com 
Jennifer Salisbury 
jsalisbury@mclrenolaw.com 
Karen Bernhardt 
kbernhardt@mclrenolaw.com 

Bird, Marella, Boxer, Wolpert, Nessim, 
Drooks, Lincenberg & Rhow, P.C. 
Shemena Johnson 
snj@birdmarella.com 
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Chubb 
Allison Rose, Esq. 
allisonrose@chubb.com 

Solomon Dwiggins & Freer, Ltd. 
Alan D. Freer, Esq. 
afreer@sdfnvlaw.com 
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Patti, SgrO, Lewis & Roger 
Adam C. Anderson, Esq. 
aanderson@pslrfirm.com 
Karen Cormier, Esq. 
Kcormier@pslrfirm.com 
Stephen Lewis, Esq. 
slewis@pattisgroleis.com 

/s/ C.J. Barnabi 

An employee of CohenlJohnsonlParkerlEdwards 
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RFP 
COHEN-JOHNSON, LLC 
H. STAN JOHNSON, ESQ. 
Nevada Bar No. 00265 
sjohnson@cohenjohnson.com 
255 E. WarmSprings Road, Suite 100 
Las Vegas, Nevada 89119 
Telephone: (702) 823-3500 
Facsimile: (702) 823-3400 

ELECTRONICALLY SERVED 
08/26/2015 05:40:49 PM 

QUINN EMANUEL URQUHART & SULLIVAN, LLP 
CHRISTOPHER TA YBACK, ESQ. 
California Bar No. 145532 
Nevada pro hac vice application pending 
christayback@quinnemanue1.com 
MARSHALL M. SEARCY, ESQ. 
California Bar No. 169269 
Nevada pro hac vice application pending 
marshall searcy @quinnemanue1.com 
865 S. Figueroa St., 10th Floor 
Los Angeles, CA 90017 
Telephone: (213) 443-3000 

Attorneys for Defendants Margaret Cotter, 
Ellen Cotter, Douglas McEachern, Guy 
Adams, and Edward Kane 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

JAMES J. COTTER, JR., an individually and 
derivatively on behalf of Reading International, 
Inc.; 

Plaintiff, 

v. 

MARGARET COTTER, ELLEN COTTER, 
GUY ADAMS, EDWARD KANE, DOUGLAS 
McEACHERN, TIMOTHY STOREY, 
WILLIAM GOULD, and DOES 1 through 100, 
inclusive; 

Defendants. 

02686.ooJ0217094007 .3 

Case No.: A-15-719860-B 
Dept. No.: xxvn 

BUSINESS COURT 

MARGARET COTTER, ELLEN 
COTTER, GUY ADAMS, EDWARD 
KANE, AND DOUGLAS MCEACHERN'S 
FIRST SET OF REQUESTS FOR 
PRODUCTION TO JAMES J. COTTER, 
JR. 
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MARGARET COTTER, ELLEN COTTER. GUY ADAMS. EDWARD KANE. AND 
DOUGLAS MCEACHERN'S FIRST SET OF REOUESTS FOR PRODUCTION 

TO JAMES J. COTTER, .IR. 

3 TO: JAMES J. COITER, JR.; 

4 TO: MARK G. KRUM, LEWIS ROC A ROTHBERGER LLP, Attorneys for Plaintiff. 

5 

6 

7 
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11 

12 

13 

14 

15 

16 

17 

18 

Defendants Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, and Douglas 

McEachern, by and through their counsel of record, H. Stan Johnson, Esq. and Quinn Emanuel 

Urquhart & Sullivan, LLP, and requests that James J. Cotter, Jr., in accordance with Nev. R. Civ. P. 

34 produce the documents specified below, within thirty (30) days of service, in accordance with 

the Instructions and Definitions set forth below. 

DEFINITIONS 

1. The term BOARD OF DIRECTORS shall refer to READING'S Board of 

Directors. 

2. COMMUNICATION or COMMUNICATIONS means and includes any 

disclosure, transfer or exchange of information between two or more persons, whether orally or 

in writing, including, without limitation" any conversation or discussion by means of meeting, 

letter, telephone, note, memorandum, telegraph, telex, telecopier, electronic mail, or any other 

19 electronic or other medium, including, without limitation, in written, audio or video form. 

20 

21 

22 

23 

24 

3. The term DIRECTOR or DIRECTORS shall refer to Margaret Cotter, Ellen 

Cotter, Guy Adams, Edward Kane, Douglas McEachern, Timothy Storey, and William Gould, 

acting in their capacity as directors of READING. 

4. "DOCUMENT" or "DOCUMENTS" means all materials within the full scope of 

25 Nev. R. Civ. P. 34, including but not limited to all writings and recordings, including the 

26 originals and all non-identical copies, whether different from the original by reason of any 

27 notation made on such copies or otherwise, handwriting, typewriting, printing, image, 
... .., 
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1 
photograph, photocopy, digital file of any kind, transmittal by (or as an attachment to) electronic 

2 mail (including instant messages and text messages) or facsimile, video and audio recordings, 

3 and every other means of recording upon any tangible thing, any form of COMMUNICATION 

4 or representation, and any record thereby created, regardless of the manner in which the record 

5 has been stored, and all non-identical copies of such DOCUMENTS, in the possession, custody, 

6 
or control of YOU or any other PERSON acting on YOUR behalf. 

7 
5. The term MOTION FOR PRELIMINARY INJUNCTION shall refer to Plaintiff 

8 

9 
James J. Cotter, Jr. 's Motion for Preliminary Injunction filed in this action on or about August 4, 

10 2015. 

11 6. The term READING shall refer to Reading International, Inc. 

U 
12 

~O\ 0 

....:l ., ~ 13 - I"'l ".- . Z ::I 0\ I"'l Vl-M • _ 00 

7. RELATES TO, RELATING TO, or RELATED TO means to refer to, reflect, 

concern, pertain to or in any manner be connected with the matter discussed. 

o 8~8 14 
CJ)~"'C z .,-g co > .. 

15 ~ l~~ 
OVl"'8 

~ ~ 16 -.. ~ ~ z ~ .,,.:.. 

8. The term T2 PLAINTIFFS shall refer to T2 Partners Management, LP dba Kase 

Capital Management; T2 Accredited Fund, LP dba Kase Fund; T2 Qualified Fund, LP dba Kase 

~ ~j~ 
17 ~.,., R 

O:q g 
Qualified Fund; Tilson Offshore Fund, LTD's; T2 Partners Management I, LLC dba Kase 

U 18 Management; T2 Partners Management Group, LLC dba Kase Group; JMG Capital 

19 Management, LLC; Pacific Capital Management, LLC; and any present and former attorneys, 

20 investigators, agents, and any other individual acting for or on their behalf 

21 
9. "YOU" or "YOUR" shall mean Plaintiff James J. Cotter, Jr., and any of YOUR 

22 
present and former attorneys, investigators, agents, and any other individual acting for or on 

23 

24 
YOUR behalf. 

25 /1/ 

26 /1/ 

27 
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INSTRUCTIONS 

1. YOU are required to produce every DOCUMENT requested that is in your 

possession, custody, or control. 

2. In the event YOU object to any Request set forth below on the grounds that the 

Request is overbroad for any reason, YOU are requested to respond to the Request as narrowed 

in a way that renders it not overbroad in YOUR opinion, and state the extent to which YOU have 

narrowed that request for purposes of YOUR response. 

3. These Requests shall be deemed to be continuing so as to require supplemental 

productions as YOU obtain additional DOCUMENTS between the time of the initial production 

hereunder and the time of trial in this action. 

4. These Requests require the production of original tangible things in the same form 

and in the same order as they are kept in the usual course of business. The titles or other 

description on the boxes, file folders, bindings, or other container in which tangible things are 

kept are to be left intact. 

5. DOCUMENTS should be produced in their complete and unaltered form. 

Attachments to DOCUMENTS should not be removed. The DOCUMENTS should not be cut-

up, pasted over, redacted or altered in any way for any reason, including alleged irrelevance. If 

emails are produced that had attachments, the attachments shall be attached when produced. 

6. The fact that a DOCUMENT is produced by another party to this action does not 

relieve YOU of the obligation to produce YOUR copy of the same DOCUMENT, even if the 

two DOCUMENTS are identical. 

7. All DOCUMENTS are to be produced, organized, and labeled to correspond with 

the categories in this Request for the Production of Documents. 

8. Notwithstanding the assertion of any objections, any purportedly privileged 

DOCUMENTS containing non-privileged matter must be disclosed, with the purportedly 

privileged portion redacted. A privilege log shall be produced with the DOCUMENT responsive 

to these requests listing the privilege which is being claimed and, if the privilege is governed by 
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1 state law, indicate the state's privilege rule being invoked; and provide the following 

2 information: (i) the type of DOCUMENT, e.g., letter or memorandum; (ii) the general subject 

3 matter of the DOCUMENT; (iii) the date of the DOCUMENT; and (iv) the author of the 

4 DOCUMENT, the addressees of the DOCUMENT, and any other recipients, and, where not 

5 apparent, the relationship of the author, addressees, and recipients to each other. 

6 9. In the event that any DOCUMENT called for by these Requests has been 

7 destroyed or discarded, that DOCUMENT is to be identified by stating: 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 10. 

(i) 

(ii) 

the date and type of the DOCUMENT, the author(s) and all recipients; 

the DOCUMENT'S date, subject matter, number of pages, and 

attachments or appendices; 

(iii) the date of destruction or discard, manner of destruction or discam,.and 

reason for destruction or discard; 

(iv) the persons who were authorized to carry out such destruction or discard; 

(v) the persons who have knowledge of the content, origins, distribution and 

destruction of the DOCUMENT; and 

(vi) whether any copies of the DOCUMENT exist and, if so, the name of the 

custodian of each copy. 

Whenever necessary to bring within the scope of these Requests any information 

19 that otherwise might be construed to be outside the scope, the present tense shall include the past 

20 tense and future tense, the past tense shall include the present tense and future tense, and the 

21 future tense shall include the past tense and present tense. 

22 

23 

24 

25 

26 

27 

... n 

11. Electronically stored information shall be produced in the form in which it is 

stored, with all metadata intact. 

//I 

//I 
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REQUESTS TO PRODUCE 

REOUEST FOR PRODUCTION NO.1: 

All DOCUMENTS RELATING TO any alleged breach of fiduciary duty by any 

DIRECTOR that YOU contend is a basis for YOUR MOTION FOR PRELIMINARY 

INJUNCTION. 

REQUEST FOR PRODUCTION NO.2: 

All DOCUMENTS YOU intend to rely on in support of YOUR MOTION FOR 

PRELIMINARY INJUNCTION. 

REQUEST FOR PRODUCTION NO.3: 

All DOCUMENTS that support YOUR contention that there is an emergency or exigency 

that requires a preliminary injunction to issue in this action. 

REQUEST FQR PRODUCTIQN NO.4: 

All DOCUMENTS RELATING TO YOUR accomplishments or performance as CEO of 

READING. 

REQUEST FQR PRODUCTION NO.5: 

All DOCUMENTS RELATING TO YOUR accomplishments or performance as 

President of READING. 

REQUEST FOR PRODUCTION NQ. 6: 

All DOCUMENTS RELATING TO any business plan, including drafts thereof, prepared 

by YOU as CEO of READING. 

REQUEST FOR PRODUCTION NO.7: 

All DOCUMENTS RELATING TO any business plan, including drafts thereof, prepared 

by YOU as President of READING. 
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1 
REQUEST FOR PRODUCTION NO.8: 

2 All DOCUMENTS RELATING TO YOUR termination as President and CEO of 

3 READING. 

4 REQUEST FQR PRODUCTION NQ. 9: 

5 All DOCUMENTS RELATING TO the alleged "withholding and manipulating draft 

6 
minutes," "delay [in] the delivery of draft minutes of RDI Board of Directors meetings," 

7 

8 
"caus[ing] minutes to be edited or revised to suit the litigation purposes of [defendants]," or 

9 
"failing to timely distribute drafts of prior RDI board of directors meeting minutes" referred to in 

10 YOUR MOTION FOR PRELIMINARY INJUNCTION. 

11 REQUEST FOR PRODUCTION NO. 10: 

U 
12 

~O\ 0 

~ " Sf l3 ~ '" , .:; 0'\ rA Z Vl- N • _ 00 

All DOCUMENTS RELATING TO the alleged "withholding and manipulating draft 

board agendas," "caus[ing] the failure or untimely delivery or agendas and materials to be use 
o ~~~ 14 o 0 
c:/j ~ <I r-Z "C-Ol <I co > ... 

15 ::z:: l:£ ~ 
OVlrj; 
7' ~ ~~ 16 
Z~~;:: 

[sic] at RDI Board of Directors meetings," or "failing to provide board packages sufficiently in 

advance of board meetings such that board betters were, to the knowledge of JJC, Story, and 

~ . .:3 N ::z:: ~ 00 17 on M-o on 0 N r--
Gould, impromptu actions" referred to in YOUR MOTION FOR PRELIMINARY 

U 18 INJUNCTION. 

19 REQUEST FOR PRODUCTION NO. 11: 

20 All DOCUMENTS RELATING TO READING'S search for a Chief Executive Officer 

21 
since January 1,2014. 

22 
REQUEST FOR PRODUCTION NO. 12: 

23 

24 
All DOCUMENTS RELATING TO READING'S search for an executive to advise 

25 READING regarding its New York real estate holdings since January 1,2014. 

26 

27 

"0 
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REQUEST FOR PRODUCTION NO. 13: 

All DOCUMENTS created since January 1, 2014, RELATING TO the Executive 

Committee of READING'S BOARD OF DIRECTORS, including YOUR participation on that 

committee. 

REQUEST FOR PRQDUCTION NO. 14: 

All DOCUMENTS created since January 1, 2014, RELATING TO transactions entered 

into by READING involving the expenditure of $1 million or more made without approval of the 

BOARD OF DIRECTORS or any committee thereof. 

REQUEST FOR PRQDUCTION NO. 15: 

All DOCUMENTS RELATING TO any allegedly misleading public disclosure made by 

READING in 2015. 

REQUEST FOR PRQDUCTION NO. 16: 

All DOCUMENTS RELATING TO any allegedly misleading Securities and Exchange 

Commission filing made by READING in 2015. 

REQUEST FOR PRODUCTION NO. 17: 

All DOCUMENTS RELATING TO any purported delay in holding READING'S 2015 

annual shareholder's meeting. 

REQUEST FOR PRODUCTION NO. 18: 

All COMMUNICATIONS with any READING shareholder (including without limitation 

the T2 PLAINTIFFS) or anyone acting on any READING shareholder's behalf RELATING TO 

any alleged breach of fiduciary duty by any DIRECTOR, any lawsuit against READING, any 

proposed change of control of READING, or YOUR termination as President and CEO of 

Reading. 
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20 
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22 

23 

24 

25 

26 

27 

REQUEST FOR PRODUCTION NO. 19: 

All DOCUMENTS relating to any contemplated or actual purchase or sale by any person 

or entity of READING shares since January 1, 2014. 

REOUEST FOR PRODUCTION NO. 20: 

All DOCUMENTS RELATING TO any injury allegedly suffered by READING'S 

shareholders as a result of any breach of fiduciary duty by any DIRECTOR that is alleged in 

YOUR MOTION FOR PRELIMINARY INJUNCTION. 

REQUEST FOR PRODUCTION NO. 21: 

All DOCUMENTS created in or after June 2014 RELATING TO any litiEation-

including the settlement or resolution thereof-between YOU, on the one hand,.and Ellen .and/or 

Margaret Cotter, on the other hand (excluding pleadings). 

REQUEST FOR PRODUCTION NO. 22: 

All DOCUMENTS created in or after June 2014 RELATING TO control of READING 

Class B stock. 

DATED this 2(Jh day of August, 2015. 

COHEN-JOHNSON, LLC 

By: lsi H. Stan Johnson 
H. Stan Johnson, Esq. 

Christopher Tayback 
Marshall M. Searcy 
QUINN EMANUEL 
URQUHART & SULLIVAN, 
LLP 

Attorneys for Defendants 
Margaret Cotter, Ellen Cotter, 
Douglas McEachern, Guy Adams, 
and Edward Kane 
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CERTIFICATE OF SERVICE 

I hereby certify that on the 26th day of August, 2015,1 served a copy of the foregoing 

MARGARET COTTER, ELLEN COTTER, GUY ADAMS, EDWARD KANE, AND 

DOUGLAS MCEACHERN'S FIRST SET OF REQUESTS FOR PRODUCTION TO 

JAMES J. COTTER, JR. upon each of the parties via Odyssey E-Filing System pursuant to 

NRCP 5(b)(2)(D) and EDCR 8.05 to: 

Lewis Roca Rothgerber LLP 
Brian Blakley BBlakley@lrrlaw.com 
Mark G. Krum mkrum@lrrlaw.com 
Annette Jaramillo ajaramillo@lrrlaw.com 

Quinn Emanuel Urquhart & Sullivan. LLP 
Marshall M. Searcy III 
marshallsearcy@quinnemanuel.com 

Cohen-Johnson. LLC 
H. Stan Johnson, 
Esq.calendar@cohenjohnson.com 
Sarah Gondek sgondek@cohenjohnson.com 
C.J. Barnabi cj@cohenjohnson.com 

Robertson & Associates. LLP 
Robert Nation, Esquire 
mation@arobertsonlaw.com 
Alex Robertson, IV, Esquire 
arobertson@arobertsonlaw.com 
Annie Russo (Legal Assistant) 
arusso@arobeltsonlaw.com 
Elisabeth Dagorrette, Paralegal 
edagorrette@arobertsonlaw.com 

lsI C.J. Bamabi 

Maupin. Cox & LeGoy 
Carolyn K. Renner 
crenner@mclrenolaw .com 
Donald A. Lattin dlattin@mclrenolaw.com 
Jennifer Salisbury 
jsalisbury@mclrenolaw.com 
Karen Bernhardt 
kbernhardt@mc1renolaw .com 

Greenberg Traurig. LLP 
6085 Joyce Heilich heilichj@gtlaw.com 
7132 Andrea Rosehill rosehilla@gtlaw.com 
10M Mark Ferrario lvlitdock@gtlaw.com 
KBD Kara Hendricks 
hendricksk@gtlaw.com 
LAl Leslie Godfrey godfreyl @gtlaw.com 
LCU Lance Coburn coburnl@gtlaw.com 
LVGTDocketing lvlitdock@gtlaw.com 
MNQ Megan Sheffield 
sheffieldm@ gtlaw .com 
ZCE Lee Hutcherson 
hutcherson@ gtla\\<' .com 

23 An employee of Cohen-Johnson, LLC 

24 

25 

26 

27 
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Noah Helpern 

From: 
Sent: 
To: 
Cc: 

Subject: 

Mark: 

Noah Helpern 
Monday, January 25, 2016 9:32 AM 
'Krum, Mark'; Marshall Searcy 
Alexander Robertson <arobertson@arobertsonlaw.com> 
(arobertson@arobertsonlaw.com); Hudgens, Marla; 'Bonita D. Moore' 
RE: RDI 

We agree that this document is responsive. However, our position is that the entire exchange is protected by the 
attorney-client privilege and attorney work product protection. 

Without waiving any applicable privilege, and though under no duty to do so, I am happy to provide some general 
-contextforthis email -chain. Thefirst email inthe chain-fully redacted in Mr. Gould's production-is from Neal 
Brockmeyer (counsel for the non-Cotter directors) to his clients after having a conversation with you about issues 
relatingto James Cotter, Jr.'s1:ermination. The subsequent emails in the chain reflect jointly represented parties 
.discussing.among themselves the implicationsDf their attorney's advice after threatened litigation. We.do not.believ.e 
that any portion ofthis email chain should have been produced by Mr. Gould; it is entirely privileged, and we will discuss 
claw back with counsel for Mr. Gould. 

We logged this email chain as entry 406 on Mr.Adams'privilege log. 

I hope this clarifies any confusion. I note that we still have not received any privilege log for documents withheld by your 
client. Please let me know when we can expect one. 

Best, 

Noah Helpern 
Quinn Emanuel Urquhart & Sullivan, LLP 
(213) 443-3653 / noahhelpern@guinnemanuel.com 

From: Krum, Mark [mailto:MKrum@lrrc.com] 
Sent: Friday, January 22, 2016 12:10 PM 
To: Marshall Searcy <marshallsearcy@quinnemanuel.com>; Noah Helpern <noahhelpern@quinnemanuel.com> 
Cc: Krum, Mark <MKrum@lrrc.com>; Alexander Robertson <arobertson@arobertsonlaw.com> 
(arobertson@arobertsonlaw.com) <arobertson@arobertsonlaw.com>; Hudgens, Marla <MHudgens@lrrc.com> 
Subject: RDI 

Marshall and Noah, 

Attached is a May 28, 2015 email exchange to which three of your clients, Ed Kane, Guy Adams and Doug 
McEachern, among others, are party. In fact, Mr. Kane is the author of one of the emails. Although largely 
redacted, the unredacted text of Mr. Kane's email concernsthepossibleterminationofJamesJ.CotterJr.as 
CEO of Reading International, Inc., as well as the possible appointment of Mr. Adams as interim CEO following 
termination of Mr. Cotter as CEO. 

1 
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This is exactly the kind of document that was to have been produced during the expedited document 
discovery phase. As best we can tell, none of your clients produced this document and none listed on their 
respective privilege log. That prompts several questions, three of which we request that you address 
forthwith. 

First, kindly explain why this document was neither produced nor listed on a privilege log by each of Messrs. 
Kane, Adams and McEachern. 

Second, independent of the response to the first question, kindly confirm that the document will be included 
in the next production by each of Messrs. Kane, Adams and McEachern. The foregoing does not speak to the 
issue of redactions. 

Third, please advise what steps of been taken to ascertain whether any or all of your clients disposed of or 
destroyed hard copy and/or electronic documents that would or might be subject to production or being listed 
on privilege log in this case, including whether any of them, and Mr. Kane in particular, disposed of or 
destroyed emails. 

Mark 

Mark G. Krum 
Partner 
702.949.8217 office 

702.216.6234 fax 
mkrum@lrrc.com 

Lewis Roca 
ROTHG~BER~IST1E 

Lewis Roca Rothgerber Christie LLP 
3993 Howard Hughes Parkway, Suite 600 
Las Vegas, Nevada 89169 
Irrc.com 

This message and any attachments are intended only for the use of the individual or entity to which they are addressed. If the reader of this message or an 
attachment is not the intended recipient or the employee or agent responsible for delivering the message or attachment to the intended recipient you are hereby 
notified that any dissemination, distribution or copying of this message or any attachment is strictly prohibited. If you have received this communication in error, 
please notify us immediately by replying to the sender. The information transmitted in this message and any attachments may be privileged, is intended only for 
the personal and confidential use of the intended recipients, and is covered by the Electronic Communications Privacy Act, 18 U.S.C. §2510-2521. 

2 
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Noah Helpern 

From: Noah Helpern 
Sent: 
To: 
Cc: 

Sunday, February 07, 2016 1:07 PM 
'Krum, Mark'; Marshall Searcy 
Hudgens, Marla 

Subject: RE: RDI 

Mark: 

We can agree to this second extension. However, we do need to know where we stand on other outstanding discovery 
items. In particular, when can we expect a privilege log regarding documents withheld by Plaintiff in connection with the 
First Set of Requests for Production? And when can we expect document production to begin in response to the Second 

Set of Requests for Production? 

Thanks, 

Noah 

From: Krum, Mark [mailto:MKrum@lrrc.com) 
Sent: Friday, February 05, 2016 11:32 AM 
To: Marshall Searcy <marshallsearcy@quinnemanuel.com>; Noah Helpern <noahhelpern@quinnemanuel.com> 

Cc: Hudgens, Marla <MHudgens@lrrc.com> 

Subject: RE: RDI 

I regret to report that we will need more time on this. Given my travel and work schedule next week, we probably will 
need until two weeks from today for Ellen's. I therefore suggest next Wednesday for Margaret's and two weeks hence 

for Ellen's. 

Let me know if that is acceptable. Thanks. 

Mark 

From: Krum, Mark 
Sent: Wednesday, January 27, 2016 6:24 PM 
To: 'Marshall Searcy'; Noah Helpern 
Cc: Hudgens, Marla 
Subject: RE: RDI 

Thanks, Marshall. I appreciate the courtesy. 

From: Marshall Searcy [mailto:marshallsearcv@quinnemanuel.coml 
Sent: Wednesday, January 27,20166:19 PM 
To: Krum, Mark; Noah Helpern 
Cc: Hudgens, Marla 
Subject: RE: RDI 

Mark, that's fine. 

1 
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From: Krum, Mark [mailto:MKrum@lrrc.com] 
Sent: Wednesday, January 27, 2016 3:16 PM 
To: Marshall Searcy <marshallsearcy@guinnemanuel.com>; Noah Helpern <noahhelpern@guinnemanuel.com> 
Cc: Hudgens, Marla <MHudgens@lrrc.com> 
Subject: RDI 

Marshall and Noah, 

By our calculation, we owe you interrogatory response next Monday. Independent of the number and scope of the 
interrogatories, the intervening holidays and my near term travel schedule, which has me travelling pretty much all day 
Friday, Monday and either Wednesday or Thursday, dictate that we obtain more time. Would you please be so kind as to 
agree that we may timely provide those responses on or before February 10, which is an extra ten calendar days? 

Mark 

Mark G. Krum 
Partner 
702.949.8217 office 

702.216.6234 fax 
mkrum@lrrc.com 

Lewis Roca 
ROTHGE~aE"RCH~ISn E 

Lewis Roca Rothgerber Christie LLP 
3993 Howard Hughes Parkway, Suite 600 
Las Vegas, Nevada 89169 
Irrc.com 

This message and any attachments are intended only for the use of the individual or entity to which they are addressed. If the reader of this message or an 
attachment is not the intended recipient or the employee or agent responsible for delivering the message or attachment to the intended recipient you are hereby 
notified that any dissemination, distribution or copying of this message or any attachment is strictly prohibited. If you have received this communication in error, 
please notify us immediately by replying to the sender. The information transmitted in this message and any attachments may be privileged, is intended only for 
the personal and confidential use of the intended recipients, and is covered by the Electronic Communications Privacy Act, 18 U.S.C. §2510-2521. 

This message and any attachments are intended only for the use of the individual or entity to which they are addressed. If the reader of this message or an 
attachment is not the intended recipient or the employee or agent responsible for delivering the message or attachment to the intended recipient you are hereby 
notified that any dissemination, distribution or copying of this message or any attachment is strictly prohibited. If you have received this communication in error, 
please notify us immediately by replying to the sender. The information transmitted in this message and any attachments may be privileged, is intended only for 
the personal and confidential use of the intended reCipients, and is covered by the Electronic Communications Privacy Act, 18 U.S.C. §251 0-2521. 
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