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1 
i 
I 
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1 liability company, doing business as KASE 
i MANAGEMENT; '1'2 PARTNERS 

2 i .• IvlANAGEMENT GROUP, LLC, a Delaware 
limited liability company, doing business as 

3, KASE GROUP; JMG CAPITAL 
J\,1ANAGEMENT, LLC, a Delaware limited 

4 liability company; PACIFIC CAPITAL 
MANAGEMENT, LLC, a Delaware limited 

5 liability company; Derivatively On Behalf of 
II Reading International, Inc. 

6i 
I. ! Plaintiffs, 

71 
vs, 

8 
MARGARET COTTER, ELLEN COTTER, 

9 I' GUY ADA1'vlS, ED\VARD KANE, . 
1 DOUGLAS McEACHERN, TIMOTHY 

10 I STOREY, WILLIAM GOULD, AND DOES 1 
THROUGH 100, inclusive, 

11 
Defendants, 

1" I . .60 �~� 

, And, 
13. _____________ ._. _____ ... ,, __ ... �~� _____ . _______ .............. �~�_�,�,� ________ -___ .......... __ �.�_�~�!� 

14 i READING INTERNATIONAL, INC., a ! 
�~� I. Nevada corporation, [ 

:: I �<�~�_� �~�O�l�1�1�~�:� �D�e�f�e�n�~�l�t� __ �.�~�_�J� 
17 Plaintiffs, 1'2 PARTNERS MANAGEMENT, LP, a Delaware limited partnership, doing 

18i business as KASE CAPITAL MANAGEMENT; T2 ACCREDITED FlJND, LP, a Delaware 
j' 

191 limited partnership, doing business as KASE FlJND; T2 QUALIFIED FUND, LP, a Delaware 
I 

20 limited partnership, doing business as KASE QUALIFIED FUND; TILSON OFFSHORE FlTND, 

21 \. LTD, a �c�a�~�m�.�a�n� �I�s�~�a�n�~�~� exempted �c�o�m�~�a�n�y�;� '1'.2 �P�A�R�n�~�E�:�~� �M�A�~�A�G�E�M�~�N�'�J�~� I, ,LLe, a 

22 I Delaware lmuted hablhty company, dmng busmess as KA:sb MANAGEMENI; 12 PARTNERS 

23 MANAGEMENT GROUP, LLC, a Delaware limited liability company, doing business as Ki\.SE 

24 . GROUP; JMG CAPITAL M.ANAGEMENT, LLC, a Delaware limited liability company; 

25 PACIFIC CAPITAL MANAGEMENT, LLC, a Delaware limited liahility company, derivatively 

26 On Behalf of Reading International, Inc. (hereinafter "Plaintiffsfl ), by and through their attorneys, 

27 individuaHy and derivatively on behalf of Reading International, Inc. (flRDI" or the "Company") 

28 i submit this shareholder derivative complaint (the "complaint") against the defendants named 
! 

t 18859.1 
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& .. �A�.�S�;�;�O�C�V�~�T�E�S�_�,� LLP 

! , 

1 herein based upon their personal knowledge as to those allegations concerning themselves and 

2 . based upon information and belief as to all other allegations, based upon, among other things, the ! . �~� 

3 • investigation made by their attomeys, the pleadings filed in this action, a review ofthe United 

4 Stat.es Securities and Exchange Commission ("SEC") filings, press releases, and other public 

5 records, 

61 INTRonucrlON 
"'--"'-"''''-''' 

'7 , 1. This is a shareholder derivative action brought. on behalf of Nominal Defendant 

8 RDI against members of its Board of Directors, which include MARGARET COTTER, ELLEN 

9 I COTTER, GUY ADAMS, ED\V.A.RD KANE, DOUGLAS McEACHERN, TIMOTHY STOREY 

10 I.! and WILLIAM GOULD (hereinafter collectively referred to as the "Director Defendants"), by 
! < 

11 t P]ainti±T,>, \-vho are now, and at all relevant tirnes herein have been shareholders of RDL , 

12 PlaintiffT2 ACCREDITED FUND, L.P., is a Delavvare limited pattnership doing 

13 i business as Kt'\SE CAPITAL, which O\vns 174,019 shat"es of Class A non-voting stock ofRDI, 

14\ with an estimated market value as of August 5,2015 of$2,110,850. PlaintiffT2 PARTNERS 

15 MANAGEMENT I, LLC, is Delaware limited liability company and general partner of Plaintiff, 

16 T2 ACCREDITED FUND, L.P, 

3, PlaintiffT2 QUALIFIED F1.JND, L.P" is a Delaware limited partnership doing 

18 business as KASE QUALIFIED FUND, \-vhich owns 53,817 shares of Class A non-voting stock of 

19 • RDI, with an estimated market value as of August 5,2015 of $652,80021. Plaintifl'T2 

20 PARTNERS MANAGErv1ENT I, LLC., is Delaware limited liability company and general partner 

21 of Plaintiff, T2 QUALIFIED FUND, L.P. 

22 4, Plaintiff TILSON OFFSHORE FUND, Ltd" is an exempted company organized in 

23 the Cayman Islands and owns 291,406 shares of Class A non-voting stock ofRDI, with an 

24 . estimated rnarket valu(.: as of August 5, 2015 of $771 ,104,1 O. 

25 5, PlaintiffT2 PARTNERS IvL\NAGEMENT, LP., is a Delaware limited partnership 

26 . doing business as KASE CAPITAL MANAGEMENT, and is the investment manager of 

27 . Plaintiffs, TILSON OFFSHORE FUND, Ltd" T2 ACCREDITED FUND, LP., and T2 

28 
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1 . QUALIFIED FUND, LoP, Whitney Tilson, a nationally known hedge fund manager, is a resident 
[ 

21' of the State of New York and is the managing member and CCO of all three ofthese Plaintiffs, 
! 

3 1 6. PlaintiffT2 PARTNERS MANAGEMENT GROUP, LLC., is a Delaware limited 

4 liability company and general partner ofT2 PARTNERS MANAGEMENT, LP, 

5 7. PlaintiffJMG CAPITAL MANAGEMENT, LLC., is a limited liability company 
q 

611 organized in the State of Delaware, which m:VTIS 10,000 shares of Class A non-voting stock of 
I , 

7 RDI, with an estimated market value as of August 5, 2015 0[$121,300. 

Plaintiff PACIFIC CAPITAL MANAGElvrENT, LLC., is a Dela\vare limited 
" i 

9\· liability company, which Ovvns 515,934 shares of Class A non-voting stock ofRDI, with an 
�~� 

10 estimated market value as of August 5,2015 of$6,258,279040. 

11 JONATF1AN ]'vI. GLASER is the managing member of both JMG CAPITAL 

12 MANA{JEMENT, LLC" and PACIFIC CAPITAL �:�r�v�I�/�~�l�\�f�A�G�E�M�E�N�T�,� LLC. 

13\, 10. Nominal Defendant RD[ is a Nevada corporation and, according to its public filings 

14 ! with the SEC, is an internationally diversified company principally focused on the development, 
! 
I 

15 I ovvnership and operation of entertainment and rea] estate assets in the United States, Australia and 

16 New Zealand. RDI reportedly employs approximately 2,300 people and operates in two business 

171 segments, narnely, cinema exhibition, through approxhnately 58 multiplex cinemas, and real 
L 

18 1 estate, including real estate development and the rental of retail, conmlercial and live theatre 

19 assets, The company manages world-wide cinemas in the 'United States, Australia and New 

20 1 Zealand. For the fiscal vear ending l\hrch 31, 2015, RD I reported total operating revenue of 
! I -' . 
1_, 

21 ! $60,585,000. 
I 

22 11. lIDI has two classes of stock Class A stock is held by the investing public, which 

23 holds no voting rights, As of May 6, 2015, there were 21,745,484 shares of Class A non-voting 

24 common stock (NASDAQ: RDT), The RDI non-voting shares of Class A stock represent �9�3�~�/�o� of 
i 

25 r the economics of the Company, Class B stock is the sole voting stock with respect to the election 

261 of directors. As �o�f�~�1�a�y� 6, 2015, there were 1,580,590 shares of Class 13 voting common stock 

27 i (NASDAQ: RDIB). Approximately 80c;,·o ofthe Class A stock is legally or bendicially oVv11ed by 

28 shareholders unrelated to Cotter family members, Approximately 70'% ofthe Class 13 stock is 

�~� , 18859.1 4 
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&. ASSOC!A.Tf.S, L-L2 

I 
I 
l 
t 

1 subject to disputes between Defendants Margaret Cotter and Ellen Cotter, 011 the one hand, and 

2 !. their brother James J, Cotter, Jr., on the other hand. These disputes involve trust and probate 

31 litigation, entitled, In Re James J. Cotter, Living Trust, dated August J, 2000, Los �A�n�g�e�k�~�s� , 
I 

4 Superior Court Case No. BP159755 and In the A1atter of the Estate afJames J Cotter, Sr., Clark 

5 County District Corni Case No. P-14-082942-E (hereinafter rei erred. to collectively as the "Trust 

611 and Estate Litigation") .. 
I 

7 I 12. Plaintiffs bring this derivative action to police the behavior ofRDI's board of 
l 

8 ! directors, who have breached their fiduciary duties of due care and loyalty to the shareholders by 

9 allowing (1) family disput.es between directors Margaret and Ellen Cotter, on the one hand, and 

10 I their brother, James J. Cotter, Jr., on the other hand, to spill over into the boardroom, infecting the . 
! 

11 I corporate governance of this publicly-traded company, imperiling the immediate and long term 

12, prospects of the Company; (2) resulted in self-dealing by Cotter flmlily members; and (3) 
l. 
I 

13 J corporate waste through excessive compensation for the directors and the payment of personal 

14 expenses of Cotter family members from the Company's treasury. 

15
11 

13. From between 2000 up until he resigned on or about August 7, 2014, James J. 

16 II Cotter, Sr. was the CEO and Chainmm of the Board of RUt Based upon filings with the SEC, 
l
I 

171 James J. Cotter, Sf. controlled approximately 70% oHhe Class 13 voting stock ofRD!. 

18 Accordingly, James J. Cotter, Sf. unilaterally selected and elected the hoard of directors. Based 

19 upon the allegations contained in the complaint filed in this action by James 1. Cotter, Jr. (JJe's 

20 I Complaint), his father ran the company as he saw fit, "without meaningful oversight or input from 

21 the board of directors." HC's Complaint further alleges that his father "did not seek directors that 

22 . could add signitlcant value but sought out friends to fill out the 'independent' member 
I 
I. 

23 I requirements." He's Complaint also alleges that in December of 2006, his father suhmitted a 

24 succession plan to the board, which entailed James Cotter, Jr, assuming his father's position as 

CEO and Chairman upon his father's retirement or death. According to JJC's Complaint, the hoard "" �~�:� I approved of his father's succession plauln December of2006. 

27 14, James J, Cotter, Jr. was appointed Vice-Chaimlan ofthe board in 2007, �T�h�(�~� RDI 

28 board appointed him president ofRDI on or about June 1,2013. 

1!118859.1 
�~� 
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& �i�\�S�$�O�C�~�A�'�f�E�S�,� LLP 

Ii 15. On or about September 13,2014, Jarnes J. Cotter, S1'. passed, 

2 16, According to JJCs Complaint, shortly after the passing of their father, James J. 

3 Cotter, Jr,'s sisters, Defendants Margaret and Ellen Cotter, initiated the Trust and Estate Litigation 

41· over who should control the RDI voting stock previously controlled by their father. 

51 17. He alleges that his sisters, J'vlargaret and Ellen Cotter, conspired with directors 

6 Kane, Adams and McEachern to temllnate him as the president and CEO ofRDI, because he 

7 i! refused to acquiesce to threats to settle the Trust and Estate Litigation on tern1S demanded by his 

81 sisters. James J. Cotter, Jr. also alleges that on June 12,2015. Defendants Ellen Cotter, Margaret 
1-' . -, 

9 Cotter, Adams, Kane and McEachern each voted to terminate him as President and CEO of RDI 

10 because he refused to accept his sisters' "take-it-or-leave-it" settlement offer made in the Trust and 

11 I Estate Litigation. 

18. JJ C's Complaint further alleges that outside directors, IVlargarel Cotter, Kane, 

Adams and J'\,1cEachern, and inside director EUen Cotter, breached their fiduciary duties owed to 

14 RDI and its shareholders by tlm:atening, and later tenninating him as the President and CEO of 

15 t RDI, because he refused to accept his sisters' "take-it-or-leave-it" settlement offer in the Trust and 

l ,I E !'" 
. 6' "'state litIgatIOn. 

19. On or about August 3,2015, James j, Cotter, JL filed a motion to expedite 

18 i discovery and a motion for preliminary injunction in this action ("JJC's Motion"). JJCsMotion 

19 alleges that subsequent to the filing of his complaint on June 12,2015, Defendants, Ellen Cotter, 

20 Margaret Cotter, Kane and Adams fonned an lIexecutive conunittee'l ofthe board, and have frozen 

21 out the remaining three directors from all participation and communication with the board of 

221 directors ofRDI. He's Motion claims that Defendants Ellen and rvlargaret Cotter, together with 
I 23\· Kane and Adams, have effectively reduced the size of the board from eight members to four 
I 

24 members, in violation ofthe Company's Bylaws. 

25 20. Although the Company would normany hold its annual meeting in May of2015, 

26 Ii . the family disputes �a�l�1�e�g�~�d� herein an.dlor the �~�t�~�r�r�e�n�t� parties controlling, the Company have. . 

27 I prevented the Company trom preparmg and hlmg a proxy statement With the SEC and holdmg lts 

28 annual meeting. The Company's last annual meeting was held nearly 15 months ago on May 15, 

�~�'� : , . 18359.1 6 000139
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1! 2014, The failure to hold its mmual meeting in the near ±uturejeopardizes the Company's I �~� . 
2 l continued listing on NASDAQ pursuant to NASDAQ's Continued Listing rule 5620(a), and 

I 
I 

3 I th(:refore greatly imperils the Company's market valuation cmd its cost of capitaL 

4 21. Further, the failure to have truly independent directors puts at risk the Company's 

5 !' continued listing on NASDAQ pursuant to NASDAQ Continm.:d Listlng Rule 5605(b) similarly L . 
6 ! threatening the Company's market valuation and its cost of capitaL , 

7 DEI VIAND IS EXCUSED 

81' 22. Demand upon the board of directors required by NRCP 23,1 is excused under 
. 
1 

9 Shoen v. SAC Holding C01poration, 137 Po 3d 1171, because the protection nomlally atlorded 

10 directors under the business judgment rule is inapplicable to protect tbe Director Defendants 

11 I herein, Specifically, a majority ofthe Director Dei'tmdants have put their own personal tinancial 

12 ! interests ahead of the public shareholders' interests in making the decision to fire James 1. Cotter, 
I 
I 
I 

13 ! k as CEO and President ofRDI, and/or \vere controUed and unduly in±1uenced by directors , 

14 Margaret and Ellen Cotter, who have a pecuniary interest in the outcome of the Trust and Estate 

15 litigation. The Trust and Estate Litigation is not the business of RDI, or its board of directors, and 
�~� 

16\ the decision on June 12,2015 to fire James 1. Cotter, JL, because he refused to accept a settlement 
I 
I 
t 

17' offer his sisters made to him in the unrelated Trust and Estate Litigation was not based upon James 

18 J. Cotter, Jr.'8 performmlce as President mld CEO ofRDL Since he became President and CEO, 
i 

19 i RDI's stock price had risen from $8.17 per shm'e to $13.88 per share on the day he was fired. Since 
! 

20 he was fired, RDI's stock price has dropped significantly to 11.78 per share as of July 31, 2015. 

21 . 23, Further, as alleged more funy belo\'v, on or about November 13, 2014, two months 

22 !. after the passing of James J, Cotter, Sr., the Director Defendants voted to raise their annual 
t 

23 directors' fees by 43% and gave each non-employee director additional compensation in the foml 

24 of stock options and one-time cash compensation, Additionally, in or about March of 2015, the 

25 Directors Defendants approved payment to Def(:ndants Kane, Adml1s, IvkEachem and Gould of an 
! . , . 

26! extra $25,000 tl:Jr the first six months of2015. The Director Defendants also approved the 
1 

27 payment of $75,000 to Defendant Storey for the first six months of2015. The Director 

28 Defendants promoted their own personal interests over the interests of the Company and its 

]8859.1 7 
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1 " shareholders by approving the above-described excessive comp(:nsation to themselves at a time 

2\ when the Company's stock price had dramatically tl-1llen and the corporate governance of the 

3 Company vvas out of control. These acts of wasting the corporate assets to promote their m.\/11 

4 personal financial interests further makes these Defendants lIinterested directors". 

Edward �K�~�U�H�~� is an "Interested" Director: 
- ------ ...................... _ .. "'"'" ---- �~� "'..,. 

24. As alleged in JJes Complaint, Defendant Edward Kane was a life-long friend of 

James J. Cotter, Sr., and Defendants Margaret and Ellen Cotter refer to him as "Uncle Ed." Jarnes 

8 Cotter, Jr, alleges that based upon this quasi-familial intimate relationship, Defendant Kane sought 

9 a raise for Ellen Cotter shortly after bel' father passed, in order forEHen Cotter to qualify for a Joan 
: 
h 

10 r to pmchase a condominium in Laglma Beach, California. Cotter, Jr. alleges that Kane wrote a 
. 
I 

11 ! letter to Ellen Cotter's lender in order to help her qualify fl)f her loan, claiming that he was the 

12 Chaim1an of the RDI Compensation Cornmittee, which "anticipate[d] a total cash compensation 
i 

13\ increase of no less than 20%1l for Ellen Cotter, when in fact he had no authoritv to do so and the 
I 

14 study that had been commissioned to justify Ellen Cotters' pay increase failed to justify the 

15 increase. Further, James Cotter, Jr. alleges that on January 16,2015, Kane sent him an email 

16 suggesting that Ellen Cotter be given the title she wanted and that Iv1argaret Cotter be treated as a 
I 

17 "co-equal with [a] new head of domestic real estate [and] [t]hat she and the new bead \-viiI report to 

18 I you and you vvill resolve any cont1icts between them that they camlOt resolve themselves [and] , 

19 you will make a title for Margaret Cotter as a new employee of the Company < < < < ,. 

20 25. James Cotter, If. fmiher alleges that Defendant Kane has made "rants to HC about 

21 I The Godfather' and the Corleone family from that series of movies, even including a suggestion 
, 

22 that tem1ination of JJC would be analogous to the murder of someone disrespecting a Corleone 

23 tamily member!' 

'')6 k< Defendant Kane .... vas dearly controlled and unduly influenced by Defendants Ellen 

25 Cotter and Margaret Cotter when he voted to terminate James J. Cotter, Jr. as President and CEO 

26 ofRDI. 

27 27 , . Further, Defendant Kane is alleged to have committed corporate waste by voting 

281 for and receiving excessive compensation. 
I 
I 
�~� 18359.J 
I. 
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RGBEkTSCH": 
& �/�\�:�;�S�(�:�'�G�A�T�E�S�~� LLP 

2 28, James Cotter, Jr, further alleges that Adams' sworn testimony in his divorce 

:3 . proceedings indicated he lost approximately �7�0�~�'�o� of his investments in 2007-2008 and that he 

I 
4 i derives approximately 70(!;0 - �8�0�(�)�/�~�)� of his income from entities which Ellen and Margaret Cotter 

I 
t 

�5�~� exercise controL Further, James Cotter, Jr, alleges that Ellen Cotter promised Adams he would be 

6 appointed CEO ofRDI upon James J. Cotter's termination, which promise \vas made prior to 

71 Adams voting to fire Cotter, J1'. 

8· '19 k" • Jarnes Cotter, Jr. also alleges that on or about May 2013, l-\dams entered into an 

9 agreement with James Cotter, S1'., whereby Adams received a carried interest in certain real estate 

10 projects and alleges that the decision on whether Adams' interests \1v'ill be monetized and the extent 

11 to which they will be monetized rests with Ellen Cotter and Margaret Cotter, the administrators of 

121 the estate of James Cotter, Sf. Defendant Adams vvas dearly controlled and unduly int1uenced by 

13 t Defendants Ellen Cotter and Margaret Cotter when he voted to terminate James J. Cotter, Jr. as , �~� 

I 

14 President and CEO of RDI. 

15 . 30. Further, Defendant Adams is alleged to have committed corporate waste by voting 

161 for and receiving excessive compensation, 
�~� 

17 

18 As alleged in JJC's Complaint, Margaret Cotter is an outside director ofRDI and is 31. 
! 

191. GUlTently engaged in the Trust and Estate Litigation, whereby it is alleged she and her sister, Ellen, 
, , 

."'! {' t 
�k�:�F�~� 

I 

�~� 
21 

seek to invalidate James Cotter, Sr:s trust document in order to obtain voting control ofRDI's 

Class 13 stock sufficient to elect RDPs directors, James Cotter, J1'. alleges that J\tlargaret Cotter, 

22 together with her sister, threatened to and then later did have him fired as President and CEO of 

23 RDI because he refused to accept a "tak:e-it-or-leave-if' settlement offer made by Margaret and 

241' Ellen Cotter in the Trust and Estate Litigation, Margaret Cottc'r was clearly "interested" in the 

251 decision to fire her brother, James J, Cotter, k as President and CEO ofRDI. 
I 

26 Ellen Cotter is an "Iuterested!! Director: 
f ' , > 

27 As alleged in JJC's Complaint, Enen Cotter is an inside director of RDI and is 

28 . currently engaged in the Trust and Estate Litigation whereby it is alleged she and her sister, 
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I 
I 

I 
I 

1 I Margaret, seek to invalidate James Cotter, S1'.'S trust docum.ent in order to obtain voting control of 

2 RDl's Class 13 stock sufficient to elect RDI's directors. James Cotter, Jr. alleges that Ellen Cotter, 

3 together with her sister, threatened to and then later did have him fired as President and CEO of 

4 RDI because he refused to accept a "take-it-or-leave-it" settlement offer made by Margaret and 

5 I Ellen Cotter in the Trust and Estate Litigation, Ellen Cotter was clearly "interested" in the 
d 

6 r decision to fire her brother. James J. Cotter. k as President and CEO ofRDL 

7 l'Elhm Cotfel\ �I�Y�h�u�~�!�r�{�~�t�C�o�t�t�c�r�3� �E�d�w�~�n�.�l� �K�~�l�l�e�,�J�l�!�l�f�U�i�m�u�.�l�Q�a�m�s�A�r ¬� �I�n�t�(�~�r�~�~�8�t�c�d� 
I 
I , 

9 to Four: 

.As alleged in JJC's Motion, Defendants Ellen and Margaret Cotter, together with 

11 I Kane and Adams have fomled an "Executive Comrnittee" of the board, the practical effect of 

12 which has been to freeze out directors James J. Cotter, Jr.,Wi1liam Gould and Timothy Storey (the 

13 same directors \vho voted not to terminate James 1 Cotter, Jr. as President and CEO ofRDI), from 

14 any participation on the board of directors of the Company. Plaintiffs are informed and believe, 

15 . and thereon allege that the Bylaws ofthe Company require eight directors. Further, NASDAQ's 

16 I Continuing Listing Rule 5605(b) requires the Company's board of directors to have a majority of 

17 • independent directors, By effectively reducing the number of directors from eight to four on an ad 

18 hoc basis, these Director Defendants have violated NASDAQ's Rule 5605(b) and jeopardized the 

19 Company's continued listing on that exchange. Further, these Defendants are dearly "interested 

20 !. directors" and any demand upon them to restore James J, Cotter, Jr, as the President and CEO of 
I 

211 the Company, disgorge their excessive compensation, ceas\'.: other manners of self-dealing and 
, 

22 follow proper corporate governance practices would be futile. 

FIRST CAUSE OF ACTION 

24 (Bn:ach of Firluciary Duty - Against Director Defendants) 

25 34, Plaintiffs repeat and re-allege paragraphs 1 through 33, inclusive, of the complaint 

26 . and incorporate them herein by this reference. 

2'7 I ' I 
• I t. I ./ / 

'1() //; 
.MIO f I ! 
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·\ 

I 
I 

1 35. Each of the Director Defendants were directors ofRDI at all relevant times alleged 

2 .I herein. As such, each owed fiduciary duties, including duties of due care and loyalty, to the 

31 Company and to Plaintiffs and other RDI shareholders. 

4 ! 36. The duty of due care owed by each Director Defendant required the directors to 
I 
I 
I 

5 I exercise that care that a reasonably prudent person in a similar position would use under similar 

6 circumstances. This duty of due care required the Director Defendants to not act with undue 

7 haste, a lack of board preparation or a failure of deliberation with respect to the merits of every 

8 . business decision and to not take sides in a fi:nnily dispute bet\veen directors. 
i 

9 i . 37. The duty of loyalty owed by each Director Defendant requires directors to act in 

10 I good faith and in the best interest of the Company and the shareholders and to refrain from acts 
I 

11 which advance their 0,\-11 personal or financial interests over the interest of the Cornpany and its 

12 . shareholders. 

38. By taking sides in a family dispute between Ellen and Margaret Cotter, on the one 

14. hand, against James J. Cotter, Jr., on the other hand, because James J. Cotter, Jr. refused to accept 

15 a "take-it-or-Ieave-it'l settlement offer made by his sisters in the Trust and Estate Litigation, the 

16 Directors Defendants breached their duties of due care and loyalty owed to the Company, 

17 i Plaintiff" and other RDI shareholders. 

lsi, 39. On or aboutJ une 12, 2015, the Director Defend. nts caused to be filed v-ith the SEC 
. 
< 

19 ! a Form 8-K, which disclosed to the market that the Director Defendants had tenninated the , . 
I 
I 

20 employment of James J. Cotter, Jr. as President and CEO ofthe Company, and that the Directors 

21 Defendants had appointed Ellen Cotter as Chairperson and CEO, That 8-K also disclosed to the 

221 11larket that on June 12,2015 James J. Cotter, k filed a lawsuit against the Director Defendants 
I 

23 r alleging that they had breached their fIduciary duties in terminating him. On June 12,2015 RDI's 
I 
I 

24 Class A stock price was $13.88 per share. Since the Form 8-K was filed, RDI's stock price has 

25 dropped dramatically to $11. 78 as of July 31, 2015. 

26 40. FUliher, on or about November 13,2014, two months after the passing of James 1. 
! 

27 i Cotter, Sr., the Director Defendants voted to raise their annual directors' fees by 43% and Qave H .. '-' 

281 each non-employee director additional compensation in the fOIDl of stock options and one-time 

I, 18"59.1 11 000144



i' l: . . 
�~� 
f �~� 
I 
I 

i 
I 

1 cash compensation, Additionally, in or about March 01'2015, the Directors Defendants approved 

2 pay'ment to Defendants Kane, Adams, McEachern and Gould of an extra $25,000 for the first SIX 

! 31 months of2015, The Director Defendants also approved the payment 01'$75,000 to Defendant 

4\ Storey for the 11rst six months of 20 15, The Director Defendants promoted their OWl'l personal 
, 
I 

5 interests over the int.erests of the Company and its shareholders by approving the above-described 

6 I'excessive compensatl0n to themselves at a time when the Company's stock price had dramat.ically 
i 

7 . fallen and the corporat.e governance of the Company was out of control. Accordingly, the Director 
I 

8 I Defendants further breached their duties of due care and loyalty owed to the Company and its 

9 shareholders, 

10 41. Further, Plaintiffs are inf(.m11ed and believe, and thereon allege that some time 

11 ! subsequent to the filing of JJC's Complaint, Defendants, Ellen Cotter, Margaret Cotter, K(me and 

12 !. Adams formed an ad hoc ItExecutive Committee I" and have frozen out directors James J. Cotter, 
I 
I 
I 

13 Jr., \Villiarn Gould and Timothy Storey from any participation on the board of directors, thereby 

14 eilective1y reducing the number of directors from eight to four. 

15/ , 
I 
\ 

16 ' 

17 

42. As a direct and proximate result ofthe hreaches of fiduciary duties alleged herein, 

Company and its shareholders have suffered and continue to suffer damages. 

43, Plaintiffs camlot ascertain at this time the fun nature, extent or amount of damages 

181· suffered by the Plaintiffs and the Company, which are in excess of $50,000. Plaintiffs will amend 

I 19 1 this complaint when the amount of damages is ascertained according to proof at the time of trial. 
I 

20 SECOND CAlTSE OF ACTION 

21 (Aiding and Abetting Breach of Fiduciary �D�u�t�y�~�·� 

22 Against Defendants Margaret Cotter and Ellen Cotter) 

23 44. Plaintiffs repeat and re-allege paragraphs 1 through 43, inclusive, of this complaint 

24' and incorporate them herein by this reference as though fully set forth herein, 

25 45. As more fully alleged in JJCs Complaint, Defendants Margaret and Ellen Cotter 

26 i. solicited Defendants Kane, Adams and McEachern to threaten to fire James J. Cotter, .11', as 

271 President and CEO of RDI during the few hours between the adjournment of the RDI board 

28 meeting on Friday, May 29, 2015 and the resmnption ofthat board meeting at 6:00 p.m. that same 

18859.1 12 
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L , 
1 ! day if James J. Cotter, Jr, did not accept a !ltake-it-or-leave-it" settlement offer made by Ellen and 

2 !, Margaret Cotter in the Trust and Estate Litigation, Defendants Ellen and Margaret Cotter aided 

.3 , and abetted the Director Defendants to breach their fiduciary duties owed to �t�b�.�~� Company, 
! 

4 Plaintiffs and the other RDI shareholders by firing �J�a�m�(�~�.�s� J. Cotter, Jr. as President and CEO of 

:; IllI on Jlme 12,2015 because he refused to accept a "take-it-or-leave-it" settlement ofter made by 

6 II Ellen and l\hrgaret Cotter in the Trust and Estate Litigation. 

I 7 I 46. Defendants Ellen and ]'v1argaret Cotter acted with knowledge of the fiduciary duties , 

S of the other Director Defenda.nts. Ellen and Margaret Cotter acted with knowledge of the manner 

9 , in which those fiduciary dutie.s were breached, and aided and abetted and continue to aid and abet 
�~�:� , 

10 \ said breaches. Accordingly, Ellen and :Margaret Cotter are liable for aiding and abetting those 

11 fiduciary breaches. 

�4�7�~� Further, Defendants Kane, Adams, and McEachern also aided and abetted the 

13 ! breach of fiduciary duties of each other by approving and ratifying the \vaste of corporate assets in 
l 

14 !. the f01111 of excessive compensation for themselves as alleged herein. 
" 

15 ! 48, As a direct and proximate result of the acts and omissions of said defendants as 
I 

16 described herein, the Company and its shareholders have suffered damages in excess of $50,000. 

17 49, Plaintiffs cannot ascertain at this time the full nature, extent or amount of damages 

lsI suffered by virtue of the acts alleged herein. Plaintiffs \vill an1emi this complaint to set forth such 
I. 

19 ! damages when they are ascertained according to proof at the time of trial. 

20 THIRD CAUSE UF ACTION 

(Abuse of Contnll by Director Defendants) 

50. Plaintiffs repeat and re-allege paragraphs 1 through 43, inclusive, of this complaint 

23 and incorporate them herein by this reference as though fully set for in full. 

24 51. Director Defendants! misconduct alleged herein constituted an abuse oftheir 

25 ability to control and influence RDI, for which they are legally responsible. 

26 i. 52, As a direct and proximate result of the Director Defendants! abuse of control, RDI 

271· has suffered and cont.inues to suffer substantial monetary damages, including damage to RDI's 

2s1 
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I 
! 

1 reputation and good will Director Defendants are liable to the Company as a result ofthe 

2 misconduct alleged herein. 

3 Plaintiffs have no adequate remedy at law. 

FOURTH CAUSE OF ACTION 

5 (Gross Mismanagement by Director Defendants) 

6 i 54. Plaintiffs repeat and fe-allege paragraphs 1 through 43, inclusive, ofthis complaint 
�~� �~� , 

71 and incorporate them herein by this reference as though fully set for in full, 

By their actions alleged herein, Director Defendant, either directly or through 

9 aiding and abetting, abandoned and abdicated their responsibilities and fiduciary duties with 

10 I!' regard to prudently managing the assets and business of RDI in a manner consistent with the 
1 
! 

11 I! operations of a publicly traded corporation. 
I 

12 56. As a direct and proximate result of Director Defendants! gross mismanagement and 

13 .' breaches of their fiduciary duties alleged herein, RD! has suffered substantial monetary damages, 

14\ as well as damage to RDI's reputation and good will. Director Defendants are liable to the 
I 

15 Company as a result of the misconduct alleged herein. 

16 

17 

57. Plaintiffs have no adequate remedy at la\v. 

FIFTH CAUSE O]{ ACTION 

18 i (Corporate \Vaste by Director Defendants) 
r 

19 !. 58. Plaintiffs repeat and re-allege paragraphs 1 through 43, inclusive, ofthis complaint 
! 

20 I and incorporate them herein by this reference as though fully set for in full. 

21 59. Plaintiffs are infonned and believe, and thereon allege that the Director Defendants 

22 , caused to be filed vvith the SEC an amended 10-K filing on or about lVlarch 31, 2015, which 

231' disclosed that decedent James J. Cotler, Sr.'s Supplemental Retirement Plan ("SERP" aka "Golden 

24 I Coffin") would reward his service for the previous 25 years (induding predecessor companies and 

25 service for which he presumably had already been compensated), based upon a fommla that vliould 

26 effectively continue his salary for 180 months (15 years!) after his death. Plaintiffs are informed 

271' and believe that under the temlS ofthe revised SERP, the Company is obligated to pay to the 

281 estate of James J. Cotter, Sr. a monthly payment of $56,944, which commenced October 1,2014 
I 
I 
I 
118859.1 14 , 
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1 i fer a period of 180 months, or the total sum of approximately $10,249,920. Plaintiffs aHege that 
! 

2 ! this ternl of the SERP is excessive, unwarranted and constitutes corporate waste. 

31, 60. Further, on or about November 13,2014, two months after the passing of James J. 
! 

4 Cotter, S1'., the Director Defendants voted to raise their annual directors' fees by 43%) and gave 

:5 each non-employee �d�i�r�(�~�c�t�o�r� additional compensation in the form of stock options and one-time 

6 cash compensation, Additionally, on or about March of2015, the Directors Defendants approved 

7 i payment to Defendants Kane, Adams, McEachern and Gould of an extra $25,000 for the first six 
i: 

811 months of2015. The Director Defendants also approved the payment 01'$75,000 to Defendant 

91 Storey for the first six months of2015. 
:: 
< 
} 

1 {I ! 61. Plaintiffs me informed and believe and thereon allege that in 2014, the Director 
I 
I 
I 

1J 1 Defendants approved the reirnbursement of Defendant Ellen Cotter the surn of $50,000 for income 
I 

12 taxes she incurred as a result of exercising stock options that "vere deemed to be non-qualified 

13 stock options fer income tax purposes. 

14 !I 62. Plaintifls are further informed and believe, and thereon allege that the Director 

151 Defendants approved payment ofthe expenses associated with the memorial of James J. Cotter, 
I 

161 Sr., and the reception at the Bel Air Hotel in Los �A�I�~�g�e�l�e�s�,� California, which included payment of 

17 out-of-town guests dining and lodging at the Bel .Air Hotel, payment of chartered bus 

18 transportation, etc. Such expenses were clearly of a personal nature to the Cotter family and were 

19 i not a legitimate Company expense. 

20 63. Plaintiffs are informed and believe, and thereon allege that the Director Defendants 

21 i approved the shifting or elimination ofper.fermance thresholds to justify payment of bonuses to 
I 
�~� 

221 James J. Cotter, Sr., when the original per.f()rrnance thresholds were not achieved. 

23 64. As a result of the improper c.onduct alleged herein, mid by failing to properly 

24 c.onsider the interests of the Company (mel its puhlic shareholders, the Director Defendants have 

25 committed w-aste of corporate assets to the damage of the Company and its shareholders. 

65. Plaintiffs have no adequate remedy at law, 

28 
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I 

1 PRJ\. YER FOR RELIEF , "'-"" 

l 
. ., :' \VHEREFORE, �P�l�a�i�n�t�i�t�1�~� on his own behalf, and derivatively on behalf ofRD}, prays for '"I 

1 31 judgment as follows: 
I 
! 41 A. An award of monetary damages to Plaintiff, on behalf ofRDI, against all Director 

5 Defendants and in favor of the Company for the amount of damages sustained by RDI as a result 

6 of the Director Defendants' breaches of fiduciary duties, abuse of control, gross mismanagement, 

7\i .. and cO!l)orate \vaste, together with prejudgrnent interest thereon, in an amount to be proven at 

8 1 trial; I 
9 

12 

13 

141 
I 

15 ! 
I 

161 , 
17 

18 . 
19 r 

I 
I , 

20 I 

21 

22 j 
l 

231 , 
I 

24 

"5 ""-

26 

j j / . , 

Iii 

I / ! 
l / ! 

27 ! i / i , ! , 

! 

\ 8859.\ 

Equitable and injunctive �r�e�l�i�e�t�~� including but not limited to: 

i) an order disbanding the "Executive Committee" and enjoining any action by 

any director to "freeze ouf' or othervlise restrict the participation of all eight 

directors in corporate decisions; 

ii) 
.' an order reinstating James J. Cotter, J1'. as the President and CEO ofRDI; 

iii) an order appointing a temporary receiver to cause (a) a proxy statement be 

prepared and filed with the SEC; (b) to schedule and hold an annual shareholders' 

meeting; and (c) such further relief as the Comt may deem necessary for the 

ongoing management and control of the Company; 

iv) an order coUapsing the Class A and B stock structure into a single class of 

voting stock such that the Cotter family can no longer abuse public shareholders by 

running RDI as a personal fiefdom and to prevent the Cotter family disputes 

behveen the Cotter-family Class B shareholders or the inequitable Cotter family 

control of the Company as a whole from further damaging the Company and the 

public shareholders; 

16 000149
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! 
1: 
I 
l 2h ! 
! 

For artorneis fees and costs of suit herein; and 

D. For such other and further relief as the Court may deem just and propeL 

3 DATED this lih day of.August, 2015, 

4 

5 

6 

12 

13 

15 

17 

18 

19 

20 

21 I' 

I. 
,"")"") :' .. �~� 1 
23

1 , 

24 

25 

26 

27 

28 
�H�.�G�n�[�K�!�;�;�O�~�,�]� !. 

&. �A�$�S�O�C�l�A�T�~�&�,� LLP 

U\859.1 

ROBERTSON & ASSOCIATES, LLP 

By: 

Attorneys for Plaintiffs and Intervenors, T2 
PARTNERS MANAGEMENT, LP, a Delaware 
lirnited pmtnership, doing business as KASE 
CAPITAL MANAGE1V1ENT; T2 ACCREDITED 
FUND, LP, a Delaware limited partnership, doing 
business as KASE FOND; 1'2 QUALIFIED 
FUND, LP, a Delaware limited partnership, doing 
business as KASE QUALIFIED FUND; TILSON 
OFFSHORE FUND, LTD, a Cayman Islands 
exempted company; T2 PARTNERS 
Iv1Al'JAGEMENT T, LLC, a Delaware limited 
liahility c.ompany, doing business as KASE 
MANAGEJV1ENT; T2 PARTNERS 
MANAGEMENT GROUP, LLC, a De1mvare 
lirnited liabiLity company, doing business as KA.SE 
GROUP; JMG CAPITAL l\dANAGEMENT, 
LLC, a Delawm'e limited liability c.ompany; 
P A "rnc-' CAP'I'I'AI 'MA'''lA("'Pl\1 P N'I' I I C' ... '4.C ___ :-:4 ".-' ..... _ __ �,�'�.�~� _ I �l�~� �T�[�~�l�\�i� r:'-, ,..l J ,a 
Delaware limited liability company; 

Derivatively On Behalf of Reading International, 
Inc. 

17 ! 
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ROBBRTSON 

& ASSOG"-TES, LLP 

1 CERTIFICATE OF SERVICE 

2 ! The tmdersigned, an employee of Rohertson & Associates, LLP, hereby certifies that on 

3 r �t�h�e�~�/�E�n�:�i�'� day of August, 2015, I served a tme and correct copy ofPlaintiffs-In-Intervention's 

41 VERIFIED SHAREHOLDER DERIVATIVE COM]>LAINT; DEl\,[AND FOR JURY 

5 TRIAL by electronic service by submitting the foregoing to the Court's E-filing System for 

6 : Electronic Service upon the Court's Service List pursuant to EDCR 8, The copy of the document 
! 

7 I electronically served hears a notation of the date and time of service, 

8 . PLEASE SEE THE l!>SERVICE MASTER LIST 
l 

9 I I declare under penalty of perjury that the foregoing is true and correct. 

10 Dated: August :l'k, 2015 

n 

121 

13\ 
14 

151· 
I 

16 

17 

18 ! 
q 
I ' 

191 
20 I 

! 
21 

." ," kkl 

23, 

I. 24\ 
25 

26 

27 

28 

18859J 18 000151



 
Tab 06 



Electronically Filed 
10/14/201512:31:40 PM 

, 

TRAN CLERK OF THE COURT 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

* * * * * 

IN THE MATTER OF 
JAMES J. COTTER, Deceased 

And related cases and parties 

CASE NO. P-14-082942-E 

DEPT. NO. XI 

Transcript of 
Proceedings 

BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE 

APPEARANCES: 

HEARING ON READING INTERNATIONAL'S 
MOTION TO COMPEL ARBITRATION 

TUESDAY, SEPTEMBER 1, 2015 

AARON D. SHIPLEY, ESQ. 
MARK G. KRUM, ESQ. 
ALAN D. FREER, ESQ. 
HAROLD STANLEY JOHNSON, ESQ. 
MARSHALL SEARCY, ESQ. 
LANCE COBURN, ESQ. 
MARK E. FERRARIO, ESQ. 

COURT RECORDER: TRANSCRIPTION BY: 

JILL HAWKINS FLORENCE HOYT 
District Court Las Vegas, Nevada 89146 

Proceedings recorded by audio-visual recording, transcript 
produced by transcription service. 

000152



1 LAS VEGAS, NEVADA, TUESDAY, SEPTEMBER 1, 2015, 8:49 A.M. 

2 

3 

(Court was called to order) 

THE COURT: All right. Good morning. This is in 

4 the matter of James Cotter. Can everyone please state their 

5 appearances. 

6 MR. FERRARIO: Good mornlng, Your Honor. Mark 

7 Ferrario for Reading. 

8 MR. JOHNSON: Good mornlng, Your Honor. Stan 

9 Johnson and Marshall Searcy on behalf of Margaret Cotter, 

10 Ellen Cotter, Guy Adams, Edward Kane, and Douglas B. Eachern 

11 [sic]. 

12 MR. FREER: Alan Freer on behalf of the personal 

13 representatives of the estate. 

14 MR. KRUM: Good morning, Your Honor. Mark Krum on 

15 behalf of the plaintiff in the derivative action. 

16 MR. SHIPLEY: And Aaron Shipley, Bar Number 8258, on 

17 behalf of James J. Cotter, Jr., in the related probate matter. 

18 THE COURT: Mr. Ferrario, this is your motion to 

19 compel arbitration. 

20 MR. FERRARIO: Yes, it is, Your Honor. And we 

21 brought this motion a while back. And, as the Court knows, 

22 because we've been in front of you a number of times either In 

23 the probate proceeding or this proceeding, this case has taken 

24 a number of -- or these two cases have taken a number of 

25 twists and turns. 

2 
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1 I think the issue before you today is really one 

2 that's pretty straightforward and easy for you to decide, 

3 because the arbitration that we wanted to compel when we filed 

4 

5 

the motion is now in process In California. James Jr. has 

filed pleadings in that proceeding. And, as we pointed out In 

6 our reply, because of how this has been handled, even his own 

7 camp has been somewhat confused as to where claims should be 

8 brought. They filed initially a very lengthy pleading with a 

9 number of counterclaims and then I think thought the better of 

10 it and then retracted it because of this motion pending in 

11 front of this Court. 

12 But when we step back from all of the pleading and 

13 all the machinations what we have is really a very -- from my 

14 perspective a very simple matter to present to Your Honor, and 

15 that is any claims relating to James Jr. 's termination from 

16 the company should be forwarded or dealt with in arbitration. 

17 And any claims that he may have In this case relating to his 

18 termination from the company should be stayed, and that 

19 proceeding should be allowed to run its course. That's what 

20 he bargained for when he signed his employment agreement. 

21 And, as we've articulated in our pleadings, no amount of 

22 creative pleading or tap dancing around or ignoring that the 

23 agreement exists or not using the word "breach" in your 

24 opposition can get around that fact. 

25 And so with that proceeding already underway In 

3 
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1 California with James Jr. already participating in that 

2 proceeding, I think that this Court should compel that that 

3 proceeding go forward, that it run its course, and that any 

4 claims relating to his termination from the company be stayed 

5 until that process lS allowed to reach its natural conclusion. 

6 THE COURT: So your position is that, because there 

7 lS an employment agreement --

8 MR. FERRARIO: Yes. 

9 

10 

11 

THE COURT: which has an arbitration provlslon 

MR. FERRARIO: Yes. 

THE COURT: his rights as a shareholder are 

12 subsumed by that where one of the issues related to the 

13 shareholder claim is his employment. 

14 MR. FERRARIO: Yes. Absolutely. I don't think you 

15 can--

16 THE COURT: I'm just trying to crystallize your 

17 argument. 

18 MR. FERRARIO: I think you did it. And you can't 

19 cut it up. You can't come in here and say, I'm a shareholder 

20 and I'm suing. You can't do that. And actually the case that 

21 we cited In our reply stands for that. No amount of artful 

22 pleading can get around that. 

23 And, Judge, really when you look at his complaint 

24 and that's what we said initially, that if you look at his 

25 complaint and go to the relief that he's requesting, he's 

4 
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1 requesting to be reinstated. The only way that can happen lS 

2 for you to address what's going on with the employment 

3 agreement and the underlying grounds for his termination. You 

4 can't separate the two. And that's really what -- that's what 

5 we did. We looked at what he was seeking, and then we worked 

6 backward, kind of reverse engineered it. And I don't care how 

7 you cut it, that's all he wants to do. He wants to get back 

8 in and run the company. How can you do that without 

9 addressing whether or not his termination was appropriate? 

10 You can't. Either the agreement was breached and he's 

11 entitled to be reinstated, or it wasn't breached and he was 

12 properly terminated. It's literally that simple. And he 

13 can't cut himself up into shareholder, director, person 

14 covered by the employment agreement and somehow do an end run 

15 around that. There's no case that he's cited that even 

16 supports that. And we actually have a case in Nevada that lS 

17 close to being on point where our court has said you can't 

18 creatively try to plead around an arbitration provision. 

19 And so with that --

20 THE COURT: Well, people do it all the time. 

21 Sometimes they do it better than others. 

22 MR. FERRARIO: I don't find this to be -- to hit the 

23 mark. 

24 

25 

THE COURT: Okay. Thank you. 

Mr. Krum. 

5 
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1 MR. KRUM: Good mornlng, Your Honor. I assume 

2 you've read the papers. 

3 THE COURT: Yes. 

4 MR. KRUM: I ask, though, have you had an 

5 opportunity to look at the preliminary injunction papers? 

6 There's no reason for you to have done so. 

7 THE COURT: I have not looked at the preliminary 

8 injunction papers. 

MR. KRUM: Okay. 9 

10 THE COURT: They're not scheduled for hearing until 

11 September 8th. 

12 MR. KRUM: No. Your absolutely right. And the only 

13 reason I ask is because the characterization of the case as 

14 solely about Mr. Cotter's being terminated is incorrect. The 

15 preliminary injunction motion I filed covers several other 

16 board activities. The complaint in intervention does, as 

17 well. 

18 But let me just go over briefly what the point is. 

19 And the point is exactly as you summed it up, Mr. Cotter's 

20 rights as a shareholder, not circumscribed by employment 

21 agreement into which he entered in the summer of 2011 as 

22 president of the company. Indeed, paragraph 12 of the 

23 employment agreement expressly refers to him In other 

24 capacities, acknowledging that he may continue to be a 

25 director and may continue to be a shareholder. 
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1 So, look, this is a simple motion to compel. The 

2 question is what's the scope of the arbitration provision, 

3 what's the nature of the case. I spoke to those issues, 

4 you've read the arbitration provision. It's confined to the 

5 contract in which it is contained. The scope of this case, as 

6 the complaint makes clear even before you get to the 

7 preliminary injunction papers, lS about actionable conduct by 

8 seven members of the RDI board of directors. RDI is named as 

9 a nominal defendant. No relief is sought against RDI. In 

10 fact, the case is brought in the stead of RDI, as is the 

11 complaint In intervention. 

12 As we pointed out In our opposition, the Phillips v. 

13 Parker case lS readily distinguishable. That's a case in 

14 which it was a close corporation, not a public company. 

15 That's a case in which the plaintiff had a single document 

16 upon which he predicated his claim to be a shareholder. That 

17 document was a contract that had an arbitration provision. 

18 Well, Mr. Cotter's standing as a shareholder has nothing to do 

19 with his employment agreement or standing as an officer. 

20 And in terms of the relief, I'm just touching on the 

21 points that Mr. Ferrario raised, the complaint In 

22 intervention, the prayer, Vii, requests an order reinstating 

23 James J. Cotter as the president and CEO of RDI. So I ask 

24 rhetorically who's going to decide that. Is an arbitrator 

25 going to decide that issue while you decide it for the 
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2 

3 

4 

5 

6 

7 

8 

9 

complaint in intervention, or is the unstated assumption in 

the motion that the intervening plaintiffs likewise are bound 

by arbitration in an employment agreement to which they're not 

a party? So it's unless you have questions, Your Honor 

I know you read the papers and you understand this, as your 

question reflects -- I'll sit down. 

THE COURT: I don't have any questions. 

MR. KRUM: Thanks. 

THE COURT: Mr. Ferrario, anything else? 

10 MR. FERRARIO: Very briefly, Your Honor. As Your 

11 Honor may recall when we were on the call dealing with 

12 discovery on the preliminary injunction Mr. Krum and Mr. 

13 Robertson struggled to identify a target that that injunction 

14 was aimed at. And this Court cut down dramatically their 

15 discovery request. And, to be honest with you, when you look 

16 at the pleadings here and again you strip away the I guess 

17 trading off of the complaint in intervention, Mr. Robertson lS 

18 not here joining in this motion. He didn't join in -- he 

19 hasn't joined the opposition. And so pointing to that does 

20 not end the inquiry here. And playing back and forth, which 

21 is what these guys have done, doesn't end the inquiry. 

22 The simple fact of the matter is James Jr. doesn't 

23 like the fact that he was terminated. That issue, whether or 

24 not his terminate was appropriate, is to be resolved In 

25 arbitration. That's what he bargained for, period. And 
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1 that's the orderly way for this to proceed. And he can ralse 

2 all of the claims that he wants to raise here there as 

3 defenses. He could say that they were interested, he could 

4 say that, you know, the termination was tainted. Whatever he 

5 wants to say he can do it there. And then that will carry 

6 over here. 

7 And that's what we bargained for as a company. And 

8 that doesn't throw this process on its head. It's the orderly 

9 way for the process to proceed. And then what we'll end up 

10 with is what I would consider to be a garden variety 

11 derivative claim, which is the subject of some other motions 

12 that have been filed regarding, you know, whether or not there 

13 should have been a demand on the board and things of that 

14 nature. 

15 So I think when we step back and we look at how this 

16 case should proceed and what's already underway the 

17 arbitration should go forward, any claims relating to his 

18 termination should be stayed in this case until that process 

19 runs its course. 

20 

21 

THE COURT: Thank you. 

The motion is denied in Case Number A-719860. While 

22 the issue related to the employment lS a factor that lS 

23 important both to Mr. Cotter and to the intervenors, it does 

24 not preclude them from pursuing this litigation, rather than 

25 going through arbitration, for preservation of their rights as 
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1 shareholders. 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Anything else? 

MR. FERRARIO: Nope. 

THE COURT: Have a nlce day. 'Bye. 

MR. KRUM: Thank you, Your Honor. 

MR. FERRARIO: Thank you. 

THE PROCEEDINGS CONCLUDED AT 9:00 A.M. 

* * * * * 
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1 LAS VEGAS, NEVADA, THURSDAY, SEPTEMBER 10, 2015 9:03 A.M. 

2 (Court was called to order) 

3 THE COURT: Cotter versus Cotter. 

4 All right. Starting with Mr. Robertson, please go 

5 across the room, identify yourself for purposes of my record. 

6 MR. ROBERTSON: Good morning, Your Honor. Alex 

7 Robertson for the intervening plaintiffs. 

8 MR. KRUM: Good morning, Your Honor. Mark Krum for 

9 plaintiff James J. Cotter, Jr. 

10 MR. TAYBACK: Good morning, Your Honor. Christopher 

11 Tayback, pro hac vice pending. And I'm appearing on behalf of 

12 the moving directors. 

13 THE COURT: Anybody have an objection to him 

14 speaking today? 

15 

16 

MR. KRUM: No, Your Honor. 

MR. SEARCY: Good morning, Your Honor. Marshall 

17 Searcy also here for the moving defendants, also pro hac vice 

18 pending. 

19 

20 today? 

21 

22 

THE COURT: Anybody have any objection if he speaks 

MR. ROBERTSON: No, Your Honor. 

MR. KRUM: No, Your Honor. 

23 THE COURT: Okay. 

24 MR. HUGHES: Michael Hughes of the law firm of Cohen 

25 & Johnson, Your Honor, on behalf of the moving defendants. 
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2 

3 

4 

5 

6 

7 

8 

MR. FERRARIO: Mark Ferrario, Your Honor, for 

Reading, who joined in the motion that will be argued by 

THE COURT: Not you. 

MR. FERRARIO: -- not me. 

MR. FREER: Alan Freer on behalf of the personal 

representatives. 

THE COURT: And who's on the telephone? 

MR. LATTIN: Don Lattin, Your Honor, representing 

9 Timothy Storey and William Gould. 

10 

11 

12 

THE COURT: Thank you. 

It's your motion. 

MR. TAYBACK: Good mornlng, Your Honor. One thing I 

13 think we know from the complaint and really the gravamen of 

14 the complaint is that the plaintiff was fired, fired by the 

15 directors, by a majority of the non-Cotter family directors, 

16 under a process that was put in place by the plaintiff when he 

17 was a director saying that that lS how a termination would 

18 have to happen, if it was gOlng to happen, of a Cotter family 

19 member. That's what this case is about, and that's really 

20 what's pled. 

21 What that's not is it's not adequate for a 

22 derivative complaint. And that's really for three separate 

23 reasons. The first lS that it does not satisfy the pre-filing 

24 demand requirement. And there's no dispute that that wasn't 

25 made. The question, the question as framed by the complaint 
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1 

2 

3 

4 

5 

6 

lS whether or not it adequately alleges disinterest of the 

directors or a lack of disinterest by a majority of the 

directors. Second, it doesn't plead around the business 

judgment rule. And, third, it hasn't pleaded damages to the 

class. And that really relates to the fourth point, which lS 

that the plaintiff, this plaintiff, is not an adequate 

7 plaintiff for this case, for a derivative case. And I'm gOlng 

8 to address those really in turn fairly briefly, given Your 

9 Honor's time constraints. 

10 The first is if you look at the cases, the seminal 

11 cases that talk about when a demand is deemed futile based on 

12 the lack of disinterest by directors, the allegations in this 

13 complaint fall squarely within the cases. Things like they 

14 have a business relationship with some of the principal 

15 directors, the principal directors own a large controlling 

16 share, those are issues that were decided and not deemed 

17 sufficient to plead disinterest. If you look at the Martha 

18 Stewart case or you look at the Wynn case, those fall squarely 

19 within that, and that's really all the allegations against 

20 people like Mr. McEachern, Mr. Kane, Mr. Adams --

21 THE COURT: But don't you want to look at the Schoen 

22 case because we actually have Nevada law on it? 

23 

24 

25 

MR. TAYBACK: And I have looked at the Schoen case. 

THE COURT: Okay. 

MR. TAYBACK: And the Schoen case says that it's the 
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1 plaintiff's burden to plead and overcome the presumption of 

2 the business judgment rule that shows that the majority of 

3 those directors are disinterested. And simply saying that 

4 they have a social relationship, that is not sufficient. It's 

5 not sufficient there, and it's not sufficient in any other 

6 case. You have to show that they acted in their own self 

7 interest. And there's nothing that pleads that either 

8 Margaret or Ellen Cotter or, frankly, Mr. Adams or Mr. 

9 McEachern or Mr. Kane did that. Simply keeping your status as 

10 a director lS not sufficient. Simply saying that one 

11 percelves, as alleged in this complaint, perceives that the 

12 board is having difficulty getting along with, that the 

13 parties can't get along. In fact, that falls squarely within 

14 the business judgment rule, and that's exactly what took place 

15 in that Disney case out of Delaware, which is persuasive 

16 authority, though not Nevada authority. 

17 The point really is whether that satisfies the 

18 requirement, which is a high burden in a derivative case, for 

19 saying that a demand on this board would be futile. The fact 

20 is it wouldn't be futile. 

21 event. 

It was a divided board in any 

22 The second point that I want to make is that this 

23 plaintiff is not only a inadequate representative of this 

24 class, but he's an unnecessary representative. And I say that 

25 second point because I think it's worth highlighting. There's 
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1 some references in the opposition to the fact that there's a 

2 subsequent complaint in intervention filed by what are called 

3 the T2 plaintiffs. 

4 THE COURT: Mr. Robertson's clients. 

5 MR. TAYBACK: Yes. And that motion -- that 

6 complaint -- that complaint isn't at lssue. There's no motion 

7 pending on that complaint as of yet. It's not due for a 

8 period of time. But the point is that whether Mr. Cotter lS 

9 an adequate representative is highlighted by the fact that 

10 what he's seeking lS different than what the T2 plaintiffs 

11 really are seeking. They have a complaint that addresses 

12 conduct that occurred at the corporation while the plaintiff 

13 was a director, while the plaintiff was the CEO. And when you 

14 evaluate the question of whether or not Mr. Cotter, the 

15 plaintiff, is an adequate representative you look not only at 

16 one kind of damages, what he's seeking to regain or restore to 

17 the corporation, which in his case frankly is not anything. 

18 It's really his job that he's seeking to have reinstated. And 

19 there's speculative arguments at best about what impact that 

20 would have on shareholders. But that's different than what 

21 the real gravamen of a derivative complaint is. 

22 The real problem is that you don't need to have Mr. 

23 Cotter raise this derivative complaint, because T2 is there. 

24 They would be an adequate plaintiff. At least they're not 

25 saddled with the burden that Mr. Cotter has of having a 
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1 personal self interest, having parallel litigation, having an 

2 agenda other than the benefit of shareholders. And that's the 

3 criteria. That's really what the criteria boils down to for 

4 determining whether a plaintiff is an adequate plaintiff for a 

5 derivative claim. 

6 With that I will reserve the balance of my time, if 

7 I can. 

8 

9 

10 

11 

THE COURT: Yes. 

MR. TAYBACK: Thank you. 

THE COURT: Mr. Krum. 

MR. KRUM: Good mornlng, Your Honor. Thank you. 

12 Please indulge me. I've broken my glasses, and so the ones 

13 I've purchased from Walgreens I can see to read, but I can't 

14 see you. 

15 

16 

THE COURT: I'm still up here. I'm In a blur. 

MR. KRUM: Well, I can, but not the way I'd like to. 

17 The argument just proffered is like the argument 

18 made in the moving papers, including that it contains 

19 mischaracterizations of the allegations of my complaint and 

20 also contains mischaracterizations of the allegations of the 

21 intervening complaint. We've addressed those issues in our 

22 opposition. I don't intend to repeat that. What I do want to 

23 do is speak to a few things that I think their reply papers 

24 highlight In a rather telling way. 

25 This is a derivative case, and therefore when day's 

7 

000169



1 ended why the sun rlses In the east there's gOlng to be a 

2 motion to dismiss challenging the adequacy of allegations 

3 pleading demand futility. We have those. We've briefed 

4 those. They were just argued, and I may speak to them 

5 briefly. We spoke to them at length in the opposition. 

6 In this case the defendants set about the day after 

7 this case was filed of creating a arbitration, which is a 

8 contrived dispute. First they use that as a basis for a 

9 motion to compel arbitration, which you denied. Now it's a 

10 principal basis for their adequacy argument. 

11 We spoke to the eight or so considerations In our 

12 opposition brief, almost all of which were ignored in the 

13 moving papers and the reply brief, and purposefully so, I 

14 submit. So I'm going to talk about what the reply brief tells 

15 us. It starts out with an argument that isn't about demand 

16 futility and it lS not about adequacy. It's about pleading 

17 damages. Well, I respectfully submit, Your Honor, that's a 

18 telling, telling point, that they didn't start with one of the 

19 two principal bases of their motion, one of which is what is 

20 argued in every case of this nature. And that argument, of 

21 course, is simply wrong as a matter of law. It suggests that 

22 you must plead some sort of money damages. Well, obviously in 

23 a court in equity that's not the case. 

24 So I'm going to go back to one of my favorite cases 

25 by virtue of what I think lS a lovely quote. "An equitable 
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1 action does not become permissible simply because it lS 

2 legally possible. That's Schnell v. Cris-Craft. We cited 

3 that in the opposition to the motion to compel arbitration. 

4 That's a case in which the defendant board of directors 

5 changed something about the annual meeting and they did so In 

6 what they contended was in compliance with Delaware law. The 

7 court found that they did so for the purpose of 

8 disenfranchising shareholders and the effect of doing so and 

9 granted injunctive relief. 

10 Well, of course, that's the nature of the relief 

11 sought by our complaint, not simply with respect to the 

12 termination of the plaintiff, but also with respect to the 

13 ongoing dismantling of the fundamental corporate governance 

14 structures to the company. As you know, they've effectively 

15 replaced the board of directors with a four-member executive 

16 committee comprised of, not surprisingly, Ellen Cotter, 

17 Margaret Cotter, Ed Kane, and Guy Adams. And what we'll learn 

18 in discovery is that has effectively supplanted the board of 

19 the directors on a going forward basis. And what does that 

20 mean? That means directors Gould and Storey, who weren't with 

21 the program, are excluded from functioning as board members, 

22 as lS my client. 

23 So, in any event -- and then the last thing on that 

24 particular point, the case they cite doesn't say anything at 

25 all about monetary damages. It's just a general proposition 
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1 that you need to have causation between the complaint of 

2 conduct and the relief you seek. 

3 Now, the argument today started with a misstatement 

4 that the complaint alleges that the plaintiff was terminated 

5 pursuant to a process. In point of fact the complaint alleges 

6 that the process in existence was preempted and aborted so 

7 that it wouldn't come to fruition, and he was then terminated 

8 before it came to fruition. Perhaps Counsel's referring to 

9 something different, which is in paragraph 43 of our 

10 complaint. It recites that at a January 15th, 2015, meeting 

11 the what I'll call the non-Cotter members of the board of 

12 directors reached -- resolved with the three Cotters 

13 abstaining that any of the three of them could be terminated 

14 only upon a majority vote of the non-Cotter directors. And 

15 the only reasons I mention that is perhaps that's what he's 

16 thinking of and why he misspoke. And that shows you that as 

17 of January every member of that board knew that there was a 

18 conflict such that none of the Cotters could properly vote 

19 with respect to the employment of the other Cotters. Those 

20 people made that determination, and it's In the complaint. 

21 With respect to Kane and Adams and McEachern we go 

22 through that in extensive detail. And unless you want me to 

23 speak to some of that, I won't. 

24 

25 

THE COURT: I don't need you to. 

MR. KRUM: And on the adequacy, we've covered that 
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1 In extensive detail. So unless you have questions 

2 THE COURT: Can you talk to me about the derivative 

3 nature of the damages that you've alleged, if any. 

4 MR. KRUM: Sure. Well, as I said a moment ago, Your 

5 Honor, I expect that that will change over the course of 

6 discovery, because the scheme that was the subject matter of 

7 the complaint is ongoing. Recall, it started with an effort 

8 to pressure my client to reach a resolution of a trust in a 

9 state litigation that would entail, among other things, 

10 effectively ceding control of the Class B voting stock and the 

11 company to Ellen and Margaret Cotter. When the five outside 

12 -- when the three outside directors, McEachern, Kane, and 

13 Adams, together with Ellen and Margaret, gave him ultimatum 

14 over a period of -- repeatedly over a period of three weeks, 

15 which ultimatums were followed with take-it-or-Ieave-it 

16 demands, they weren't acting to further the interests of the 

17 company, they were acting to further the interests of 

18 themselves and Ellen and Margaret, and they've continued to do 

19 so Slnce we filed the complaint. 

20 To answer your question, Your Honor -- this lS not 

21 In the complaint, because it postdates the complaint; I could 

22 put it In the complaint, but that doesn't change anything --

23 they have formed an executive committee comprised of the four 

24 people I mentioned, they've given to that executive committee 

25 the full power of the board. That conduct, Your Honor, is in 
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1 derogation of historical practices of the company. To be 

2 perfectly clear, the company has always had an executive 

3 committee, and every SEC disclosure says we have an executive 

4 committee with the full powers of the board, it's never, ever, 

5 ever done anything. So now it does everything. And do you 

6 know what they've disclosed about that? Nothing. Not one 

7 word. Not an 8K, nothing. And I guarantee you that won't be 

8 in their proxy statement, either. 

9 So the answer to the question, Your Honor, it's in 

10 the nature of restoring the full function of the fundamental 

11 corporate governance entity, the board of directors, which has 

12 been preempted by these people as part of their scheme to 

13 secure and exercise and cement control. And the other part 

14 today lS to require them to make curative disclosures. The 

15 range of the disclosures weren't confined to what I described, 

16 but what I'm addressing is what's ongoing. This is not 

17 they depict this as a one off employment decision. But if you 

18 look at our preliminary injunction motion, you look at the 

19 intervening complaint, both of which postdate the complaint, 

20 you can see that the's not the case. What transpired is 

21 exactly what I said, a scheme to secure control, entrench 

22 themselves, and misuse their position as directors to further 

23 their own interests in derogation of the interests of the 

24 company and a derogation of the fiduciary obligations to all 

25 shareholders. 
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1 So the injunctive relief, Your Honor, lS gOlng to be 

2 entirely of an equitable nature unless we get into 

3 particulars. And we may. We raise some monetary items In our 

4 complaint, moneys paid to Ellen Cotter that weren't paid to 

5 others, $50,000 supposedly to reimburse her. The intervening 

6 complaint has a little more focus on that kind of thing, as 

7 well as a couple additional items that, contrary to what was 

8 represented to you, did not occur when my client was CEO of 

9 the company. So they may have some monetary issues. 

10 know whether we will. 

I don't 

11 

12 

THE COURT: So why do I need two derivative claims? 

MR. KRUM: Well, I suggest you look back at the 

13 Mayer [phonetic] case. That's a case In which the court found 

14 that the plaintiff, who was similarly situated to my 

15 plaintiff, was uniquely qualified. Basically what happens lS 

16 the court assessed whether there would be any value added, and 

17 the court found there would be substantial value added because 

18 the plaintiff was uniquely qualified by virtue of his 

19 familiarity with the company and the issues and so forth. And 

20 as a practical matter, neither as a matter of law nor as a 

21 matter of logic does it follow that if there are two 

22 plaintiffs, two derivative plaintiffs with overlapping claims 

23 that one lS unnecessary. They cite no authority for that, 

24 it's logically fallacious and I can tell you exactly what 

25 that's about. As a practical matter it's a simple divide-and-
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1 conquer strategy, if we can get rid of Cotter and Krum then 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

all we have to do lS do some pablum standard settlement and 

maybe these investor plaintiffs will go away. I'm not 

suggesting they will, but, look, this isn't an argument 

predicated upon any legal authority or any logic. It's 

argument predicated upon an end game as to avoid the merits of 

this case. And the answer lS any procedural impediment we can 

raise such that we won't ever have to get to the merits let's 

give it a try. We saw that with the motion to compel 

arbitration. But to answer that question, there's no law for 

that. You know, if we had exactly different claims, they'd 

say what they said In the reply brief. We don't have exactly 

13 different claims. We have overlapping claims, some the same, 

14 some different. And that may evolve to be perfectly clear. 

15 As I hope my comments have made clear, I'm focused on the 

16 governance aspect of this. But what they would say is what 

17 they said in the reply brief. 

18 

19 

20 

21 I think. 

THE COURT: You get to sit down now. Thanks. 

MR. KRUM: Thank you. 

THE COURT: Any wrap-up? You have a couple minutes, 

22 MR. TAYBACK: Your Honor, the question's damages to 

23 shareholders, not damages to this plaintiff. And that Energy 

24 Tech case out of Texas --

25 THE COURT: I have cases, derivative cases all the 
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1 time where the only damages being sought by the clearly 

2 

3 

4 

5 

adequately plaintiffs are injunctive relief. 

MR. TAYBACK: It's not a question of monetary 

damages, it's damages that affect the shareholders. 

THE COURT: I understand what you're saying. 

6 it's--

But 

7 MR. TAYBACK: And I will say that the Energy Tech 

8 case falls squarely within these kind of facts. And that's 

9 contrary to what I think was just described as the Mayer case, 

10 where that -- the proposition in the Mayer case was the fact 

11 that an individual shareholder has other litigation against a 

12 director doesn't preclude them per se from being a shareholder 

13 in a derivative case. But that didn't decide the issue as to 

14 whether a derivative case was appropriate or proper. In fact, 

15 in that case it didn't involve a terminated employee seeking 

16 his own reinstatement. That is what this case is about. 

17 That's what this case, not the T2 case, that's what this case 

18 is about. And that's why this case is different and, frankly, 

19 superfluous unnecessary to the decision of whatever issues 

20 might affect shareholders. That's for a different plaintiff 

21 on a different day that doesn't have this agenda that is 

22 singular to this plaintiff. 

23 THE COURT: Thank you. 

24 The motion is granted in part. It is granted as to 

25 the damages aspect, which need to be more particularly pled 
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1 for derivative purposes, as opposed to direct benefits to the 

2 plaintiff. The plaintiff has adequately alleged demand 

3 futility and interestedness. 

4 I need to set a Rule 16 conference with you. I'm 

5 thinking of October 21st. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

calendar 

timetable 

question 

MR. TAYBACK: Your Honor, may I grab a calendar? 

THE COURT: Hold on a second. 

Is that a Wednesday, Dulce, October 

THE CLERK: Yes. 

THE COURT: Oh. That's because I have the 2016 

out. Hold on a second. 

I'm really thinking October 23rd. 

MR. KRUM: Your Honor, may I put this In a broader 

context we need to address? 

THE COURT: No. Because I'm gOlng to ask that 

In a minute. 

MR. KRUM: Well 

THE COURT: So I'm thinking of doing the Rule 16 

19 conference on this Business Court case on October 23rd. Then 

20 I'm going to ask you some more questions in a minute and tell 

21 you a couple other answers you're not going to like. 

MR. KRUM: Fine. 22 

23 THE COURT: Okay. 

24 October 23rd. 

So, Dan, lssue an order for 

25 With respect to the motion to dismiss that's 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

scheduled for October 13th, for some reason the Clerk's Office 

set you on Department 29's calendar and not on my calendar. 

Since you're on my calendar, it's 8:30. So please be here at 

8:30, and make sure your documents come to me, not to 

Department 29. 

With respect to the manage for preliminary 

injunction, it's like pulling teeth dealing with you guys. 

What have we got to do to get you tell me what the date is 

that we're going to do the preliminary injunction hearing? 

MR. KRUM: Your Honor, what we've what it lS with 

which we're struggling is when will be able to do what we need 

to do, first, get the documents produced and reviewed; second, 

take the depositions; third, do the briefing. And we have had 

14 calls on a weekly basis with respect to this, so counsel have 

15 not been diligent. Mr. Coburn has borne the laboring oar. 

16 THE COURT: No, you've been diligent. 

17 MR. KRUM: Yeah. I think the answer is we should 

18 pick a date far enough out that we think we can meet it. And 

19 that's probably going to be, in my estimation, the week before 

20 Thanksgiving. I'd suggest the 19th. And the reason for that, 

21 Your Honor, is when I proposed a schedule in my motion to 

22 expedite and set the hearing the schedule contemplated 

23 documents would be produced by today, the depositions would 

24 commence 10 days or so hence, and then we'd have briefing and 

25 we'd have a hearing the first week of November. The documents 
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1 haven't been produced as to the company. I can't speak to the 

2 individuals, I think they're at least some of them well along. 

3 But as to the company there still remains a lot of work to do 

4 lS what I'm told. I don't think we're going to have time to 

5 do what we need to do to have a hearing any earlier than the 

6 week before Thanksgiving. 

7 

8 we're here 

9 scheduling 

10 

11 

12 

13 

14 

15 

THE COURT: Okay. Then on October 21st [sic] when 

for the Rule 16 conference we will talk about 

your preliminary injunction hearing. 

MR. KRUM: 23rd; right? 

THE COURT: 23rd, yes. The Friday of that week. 

What day lS it, Dulce? 

THE CLERK: The 23rd. 

MR. KRUM: 23rd. 

THE COURT: The day that Dan puts on the order that 

16 you get we're going to talk about scheduling your preliminary 

17 injunction hearing and where you are on the expedited 

18 discovery that I granted a month or so ago. 

19 

20 

21 

22 

23 

24 

25 

MR. KRUM: Thank you, Your Honor. 

THE COURT: Anything else? Have a lovely day. 

THE PROCEEDINGS CONCLUDED AT 9:25 A.M. 

* * * * * 
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CERTIFICATION 

I CERTIFY THAT THE FOREGOING IS A CORRECT TRANSCRIPT FROM THE 
AUDIO-VISUAL RECORDING OF THE PROCEEDINGS IN THE ABOVE
ENTITLED MATTER. 

AFFIRMATION 

I AFFIRM THAT THIS TRANSCRIPT DOES NOT CONTAIN THE SOCIAL 
SECURITY OR TAX IDENTIFICATION NUMBER OF ANY PERSON OR ENTITY. 

FLORENCE HOYT 
Las Vegas, Nevada 89146 

FLORENCE M. HOY , TRANSCRIBER 

DATE 
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For his derivative complaint herein, plaintiff James J. Cotter, Jr. hereby alleges the 

following: 

NATURE OF THE CASE 

1. This action arises from the intentional misconduct of a majority of the board of 

directors of Reading International, Inc. ("RDI" or the "Company"), including individuals who 

comprise a majority ofthe outside directors ofRDI, which is a public company. In particular and 

without limitation, outside directors Edward Kane ("Kane"), Guy Adams ("Adams") and Douglas 

McEachern ("McEachern"), together with director Ellen Cotter ("EC") and "outside" director 

Margaret Cotter ("MC"), have acted to wrongfully seize control ofRDI, to perpetuate that control 

and to fundamentally change and dismantle the corporate governance structures ofRDI, all to 

protect and further their personal financial and other interests, in purposeful derogation of their 

fiduciary obligations as directors ofRDI. 

2. These director defendants first threatened James 1. Cotter, Jr. ("JJC" or "Plaintiff') 

with termination as President and Chief Executive Officer ("CEO") ofRDI in order to pressure 

him to resolve trust and estate litigation with EC and MC and to cede control ofRDI to them. 

3. Next, when JJC failed to succumb to those threats, these director defendants 

undertook a purported boardroom coup, precipitously removing JJC as President and CEO ofRDI. 

These directors did so without undertaking any semblance of a process to warrant making any 

decision regarding the status of JJC (or anyone) as President and CEO, and did so in the face of 

express admonitions by outside directors Timothy Storey ("Storey") and William Gould ("Gould") 

that the directors had failed to undertake any process that would warrant making any decision 

about the status of the President and CEO ofRDI, much less the decision to remove JJC as 

President and CEO ofRDI. For example, Gould warned the others that, because they had 

undertaken no process to warrant even making such a decision, they all could be subject to 

liability. Also by way of example, Storey called the lack of process and planned coup a "kangaroo 

court," and warned the outside directors that, "as directors we can't just do what a shareholder [, 

meaning EC and MC,] asks." Not only did these five director defendants precipitously terminate 

JJC as President and CEO ofRDI without undertaking any process, they purposefully pre-empted 
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and aborted an ongoing and incomplete process that they had put in place only approximately two 

months earlier. 

4. What each of Kane, Adams and McEachern did was to choose sides in family 

disputes between EC and MC, on one hand, and JJC, on the other hand, which disputes included 

certain trust and estate litigation commenced by EC and MC against JJC following the passing of 

their father, James 1. Cotter, Sr. ("JJC, Sr."), in September 2014, as well as disputes about control 

ofRDI and whether EC and MC would report to their "little brother," who succeeded JJC, Sr. as 

CEO ofRDI, or to anyone, as a practical matter. 

5. EC and MC have at all times acted purposefully to protect and further their own 

personal financial and other interests to the detriment ofRDI and all of its shareholders other than 

them, including through their pervasive and persistent self-dealing and misuse ofRDI resources, 

including as alleged herein. They regularly sought, and often received, money, benefits, titles, 

positions and/or promotions they would not have received but for their status as potential 

controlling shareholders. 

6. Defendant Kane, who has a decade's long quasi-familial relationship with EC and 

MC, who call him "Uncle Ed," simply and admittedly picked sides in a family dispute, 

contemporaneously seizing the opportunity to protect and advance his own personal and financial 

interests, as well. Defendant McEachern did the same. Defendant Adams did so as well. Adams 

is financially dependent on Cotter family businesses and deals that EC and MC control. 

7. Since wrongfully seizing control ofRDI, each ofEC, MC, Kane, Adams and 

McEachern have engaged in a systematic misuse of the corporate machinery and dismantling of 

the corporate governance structures ofRDI. They have acted to preserve and perpetuate their 

controlofRDI. They have acted to further their own financial and other interests, in purposeful 

derogation oftheir fiduciary duties to RDI and its shareholders. 

8. Among other things, those five defendants have withheld and manipulated minutes 

of Board of Directors meetings and have withheld and manipulated board agendas and meetings. 

These defendants, together with defendant Gould, have created and/or approved fictional Board 
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minutes. They each did so in an effort to conceal their fiduciary breaches and to attempt to avoid 

liability for such breaches. 

9. EC, MC, Kane, Adams and McEachern have acted to entrench themselves, for their 

own financial advantage. For example, they effectively eliminated Plaintiff, Storey and Gould as 

functioning members ofRDI's Board of Directors. Among other things, they have done so by a 

purported executive committee ofRDI's Board of Directors. The executive committee ("EC 

Committee") has been populated by EC, MC, Kane and Adams. The EC Committee purportedly 

possesses the full authority ofRDI's full Board of Directors. Gould has acquiesced to ifnot 

cooperated with, the ongoing self-dealing of these five defendants, who effectively have removed 

Storey as a director and have added to the Board persons expected to be loyal to EC and MC by 

virtue of pre-existing personal friendships. 

10. Plaintiff is informed and believes that, on September 17,2015, the night before· 

counsel for EC and MC told the Court in the accompanying Nevada probate action that the estate 

oftheir deceased father (the "Estate") could not distribute stock to the Trust (defined herein), its 

sole beneficiary, because of liquidity and tax issues, EC and MC acted to exercise an option held 

by the Estate, of which they are executors, to acquire 100,000 shares ofRDI class B voting stock. 

Plaintiff is informed and believes that EC and MC took such actions because it is their 

understanding that, absent the exercise of the option for the Estate to acquire 100,000 shares of 

RDI class B voting stock which EC and MC will purport to vote as executors of the Estate, EC 

and MC lacked sufficient votes to control the 2015 ASM and, in effect, unilaterally elect as RDI 

directors whomever they choose. Plaintiff is informed and believes that on or about September 

21,2015, Kane and Adams, purporting to act as directors and as members of the Compensation 

Committee, authorized the request ofEC and MC that the Estate be allowed to use liquid class A 

RDI stock to exercise the option to acquire the 100,000 shares. Kane and Adams did so in 

derogation of the interests ofRDI, which received no benefit from receiving class A stock (rather 

than cash), which merely reduced the float of such stock. Plaintiff is informed and believes that 

Kane and Adams also did so without requiring EC and MC as executors of the Estate to produce 

documentation establishing the Estate's entitlement to exercise such option, which documentation 
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may not exist. The third director who was a member of the Compensation Committee, Timothy 

Storey, was unable to attend such supposed meeting of the Compensation Committee because it 

was called with too little notice. 

11. EC on or about August 3, 2015 acted to add a person who is a close personal friend 

of hers to the RDI Board of Directors, claiming that he possessed real estate expertise that would 

add value to the Board. Prior to that date, there had been no discussion by the Board of adding 

another director to the Board, although EC had raised the person with the EC Committee, which 

rubber-stamped her suggestion. After Plaintiff disclosed that, in addition to being a close personal 

friend ofEC, the person EC proposed to add to the RDI Board of Directors previously had done 

business with and caused harm to RDI, EC effectively withdrew that nomination, reporting that 

the candidate decided to withdraw it given pending litigation. 

12. EC on or about October 5, 2015 proposed adding a different individual to the RDI 

Board of Directors, and all individual defendants other than Storey (and Plaintiff) agreed to the 

request of EC to do so. Although EC proposed the candidate to the Board two days before the 

Board meeting, directors Kane, McEachern and Adams had met the candidate weeks before. That 

person, Judy Codding, is a very close and long-standing friend of the mother of the Cotters. Ms. 

Codding, though apparently qualified in the field of education, has no expertise in either ofRDI's 

principal business segments, cinema operations and real estate development, and likewise brings 

no corporate governance or financial expertise that would add value to the RDI Board of 

Directors. Plaintiff is informed and believes that Ms. Codding was selected because she is 

expected to be loyal to EC and MC. It has been reported in the Los Angeles Times that Ms. 

Codding's activities relating to her employer's alleged violations of the public bidding laws to 

secure a contract with L.A. Unified School District (LAUSD) to provide iPads to schools is 

currently under scrutiny in a federal criminal investigation, and another source reports that her 

employer would be dismissing her from such position on account of her alleged activity. 

13. On October 5, 2015, EC and MC announced to the full RDI Board of Directors that 

they determined to have a so-called nominating committee comprised of Kane, Adams and 

McEachern propose the slate of persons to be nominees to be recommended by the Board at RDI's 
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2015 ASM, which has been set for November 10, 2015. EC and MC determined that Storey 

would not be nominated to stand for reelection as a director at the 2015 ASM. Plaintiff is 

informed and believes that this decision was made in part because Storey has insisted that the 

Board of Directors act to protect and further the interests of all shareholders, not just EC and MC. 

Plaintiff also is informed and believes that Kane, Adams and McEachern, purporting to act as the 

referenced nominating committee, agreed to and implemented the decision ofEC and MC to not 

nominate Storey to stand for reelection as a director at the 2015 ASM. Plaintiff is further 

informed and believes that Adams and McEachern pressured Storey to "retire" because EC and 

MC asked them to do so. Plaintiff is informed and believes that Storey's "resignation" was sought 

so that the nominating committee could propose a college friend ofMC, who also is the husband 

ofMC's best personal friend, to fill Storey's newly vacated Board position. 

14. The supposed nominating committee, acting at the direction and requests ofEC and 

MC, then selected Michael Wrotniak ("Wrotniak") to replace Storey. Wrotniak does not have 

expertise in either of RDI's business segments, cinema operations and real estate development. 

Nor does he possess expertise in corporate governance. Nor does he possess expertise in any other 

matter that would be of value to RDI as a public company. Plaintiff is informed and believes that 

Wrotniak was chosen because MC and EC expect him to be loyal to them. 

15. McEachern, Adams and Kane, purporting to act as a newly formed nominating 

committee for the RDI Board of Directors with respect to the slate of persons to be nominated by 

the Company as directors for election at the 2015 ASM, effectively chose Wrotniak rather than 

another candidate. McEachern and Adams interviewed a candidate who has served as a chief 

financial officer of a multi-billion dollar public real estate services and investment company, who 

has experience dealing with Wall Street and who has experience in real estate development and 

had no ties to any of the Cotters. That candidate, who was suggested by Plaintiff, expressed 

interest in serving as a director ofRDI. 

16. As an integral part of their scheme to seize control ofRDI and to perpetuate their 

control ofRDI to further their personal financial and other interests, EC and MC systematically 

have failed to make timely and accurate disclosures and SEC filings they are required to make, 
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1 and systematically have made materially misleading if not inaccurate disclosures, including as 

2 alleged herein. EC and MC also have caused the Company to make materially misleading if not 

3 inaccurate disclosures, including but not limited to in the Proxy Statement issued by the Company 

4 on or about October 20,2015 for the 2015 Annual Shareholders Meeting scheduled for November 

5 10,2015, including as alleged herein. Plaintiff is informed and believes that one or more of the 

6 other individual defendants, other than Storey, have actively assisted in or knowingly acquiesced 

7 to this conduct. 

8 PARTIES 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

17. Plaintiff James J. Cotter, Jr. (JJC) is and at all times relevant hereto was a 

shareholder of RDI. JJC also has been a director of RDI since on or about March 21, 2002. 

Involved in RDI management since mid-2005, JJC was appointed Vice Chairman of the RDI 

board of directors in 2007 and President ofRDI on or about June 1,2013. He was appointed CEO 

by the RDI Board on or about August 7, 2014, immediately after JJC, Sr. resigned from that 

position. He is the son of the late James 1. Cotter, Sr. (JJC, Sr.) and the brother of defendants MC 

and EC. JJC at times relevant hereto has owned RDI stock, and owns 858,897 shares of RDI 

Class A non-voting stock (including 50,000 shares subject to stock options) and is co-trustee and 

beneficiary of the James J. Cotter Living Trust, dated August 1, 2000, as amended (the "Trust"), 

which owns 2,115,539 shares of RDI Class A (non-voting) stock and 1,023,888 shares of RDI 

ClassB (voting) stock, as well as options to acquire 100,000 additional shares of RDI Class B 

(voting) stock, which options apparently have been exercised. The Trust became irrevocable upon 

the passing of JJC, Sr. on September 13,2014. 

18. Defendant Margaret Cotter (MC) is and at all times relevant hereto was an 

"outside" director of RDI. MC is engaged in trust and estate litigation against JJC, by which she 

seeks, among other things, to invalidate a trust document as part of an overall effort by MC and 

EC to, among other things, procure control ofRDI class B stock sufficient to elect RDI's directors. 

MC became a director ofRDI on or about September 27,2002. MC is the owner and President of 

OBI, LLC, a company that provides theater management services to live theaters indirectly owned 

by RDI through Liberty Theatres, of which MC is President. MC also sought to oversee 
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1 development of real estate in New York owned directly or indirectly by RDI. She did so 

2 notwithstanding the fact that she had no experience or expertise in doing so. She did so 

3 notwithstanding the fact that she is unqualified to do so. MC opposed the hiring of a senior 

4 executive to work on the development of real estate owned by RDI. In particular, she successfully 

5 ended the Company's ongoing search for such an executive. She did so as part of an ongoing 

6 effort to secure employment with the Company. 

7 19. Defendant Ellen Cotter (EC) is and at all times relevant hereto was a director of 

9 

10 

11 

8 RDI. EC is engaged in trust and estate litigation against JJC, by which she seeks, among other 

things, to invalidate a trust document as part of an overall effort by MC and EC to, among other 

things, procure control of RDI class B voting stock sufficient to elect RDl's directors. She 

became a director of RDI on or about March 13, 2013. EC is the senior executive at RDI 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

responsible for the day-to-day operations of its domestic cinema operations. Those cinema 

operations consistently have failed to match, much less exceed, the financial results of comparable 

and peer group cinema operations. 

20. Defendant Edward Kane (Kane) is and at all times relevant hereto was an outside 

director of RDL Kane has been a director of RDI since approximately October 15, 2009. By 

Kane's own admission, he was made a director of RDI because he was a friend of JJC, Sr., the 

now deceased father of JJC, EC and MC. By Kane's own admission, he neither had nor has skills 

or expertise to add value as a director of RDI. Kane has sided with EC and Me in their family 

disputes with Plaintiff, launching vicious ad hominem attacks against those such as Gould who 

have expressed unfavorable opinions relating to either or both MC and EC, and lecturing JJC 

about how he (Kane) is implementing Corleone ("Godfather") style family justice in dealing with 

JJC. Nevertheless, Kane has acknowledged that JJC is the person most qualified to be CEO of 

RDI. Kane sold all of the RDI options he then owned on or about May 27,2014., 

21. Defendant Guy Adams (Adams) is and at all times relevant hereto was an outside 

director ofRDI. Adams became a director ofRDI on or about January 14,2014. A majority ifnot 

almost all of Adams' income is paid to him by Cotter family businesses over which EC and MC 

exercise control. For that reason, among others, Adams is financially dependent on EC and MC 
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and does not qualify as an independent director of RDI. For those reasons and others, including 

that Adams has a financial interest in assets controlled directly or indirectly by EC and/or MC, 

Adams was and is not a disinterested director for the purposes of any decision to terminate JJC as 

President and CEO of RDI or any other decision of interest to EC and/or MC. Adams sold all of 

the RDI options he owned on or about March 26,2015. 

22. Defendant Douglas McEachern (McEachern) is and at all times relevant hereto was 

an outside director of RDI. McEachern became a director of RDI on or about May 17, 2012. 

McEachern acted to protect and preserve his personal interests, and chose the side of EC and MC 

in their family disputes with JJC, including by agreeing as an RDI director to threaten and to 

terminate JJC as President and CEO of RDI, and thereafter by misusing his position as a director 

to protect and further the personal interests of EC and MC, as well as his own, purposefully acting 

in ways he knew were detrimental to RDI and its public shareholders. 

23. Defendant Timothy Storey (Storey) was at all times relevant hereto up until 

October 11, 2015 an outside director of RDI. Storey became a director of RDI on or about 

December 28, 2011. He has served as the sole outside director of RDI's wholly-owned New 

Zealand subsidiary since 2006. Storey has served as Chairman of the Board of DNZ Property 

Fund Limited, a billion dollar commercial property investment fund based in New Zealand and 

listed on the New Zealand Stock Exchange, since 2009. Prior to the being elected Chairman of 

DNZ Property Fund Limited, Storey was a partner in Bell Gully (one of the largest law firms in 

20 New Zealand). Storey was appointed the representative or ombudsman of the five outside 

21 directors in or about March 2015, for the purpose of assisting JJC as CEO in dealing with his 

22 sisters, EC and MC, and for the purpose of assessing how the siblings functioned and reporting to 

23 the Board and recommending what, if anything, the Board should do regarding any of them. This 

24 occurred because, among other things, EC and MC resisted, if not refused, to interact with JJC as 

25 CEO and, as to MC, she refused altogether to have any substantive discussions with JJC with 

26 respect to the business she supervised, live theaters, and the real estate development opportunities 

27 in New York City that she sought to supervise without oversight or assistance. 

28 24. Defendant William Gould (Gould) is and at all times relevant hereto was an outside 
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director of RDI. Gould was appointed a director on or about October 15, 2004. Gould is a name 

partner at the Los Angeles law firm of TroyGould, PC. 

25. Nominal defendant Reading International, Inc. (RDI) is a Nevada corporation and 

is, according to its public filings with the United States Securities and Exchange Commission (the 

"SEC"), an internationally diversified company principally focused on the development, 

ownership and operation of entertainment and real estate assets in the United States, Australia and 

New Zealand. The company operates in two business segments, namely, cinema exhibition, 

through approximately 58 multiplex cinemas, and real estate, including real estate development 

and the rental of retail, commercial and live theater assets. The company manages world-wide 

cinemas in the United States, Australia and New Zealand. RDI has two classes of stock, Class A 

stock held by the investing public, which stock exercises no voting rights, and Class B stock, 

which is the sole voting stock with respect to the election of directors. An overwhelming majority 

(approximately eighty percent (80%)) of the Class A stock is legally and/or beneficially owned by 

shareholders unrelated to JJC, EC and MC. Approximately seventy percent (70%) of the Class B 

stock is subject to disputes and pending trust and estate litigation in California between EC and 

MC, on one hand, and JJC, on the other hand, and a probate action in Nevada. Of the class B 

stock, approximately forty-four percent (44%) is held in the name of the Trust. RDI is named only 

as a nominal defendant in this derivative action. 

26. The true names and capacities, whether individual, corporate, associate or 

otherwise, of Defendants named and identified herein as Does 1 through 100, inclusive, are 

currently unknown to Plaintiff. Plaintiff, therefore, sues said Defendants by such fictitious names 

and will amend his Complaint to show their true names and capacities upon ascertaining the same. 

Upon information and belief, each of the Defendants sued herein as Doe has some responsibility 

for the damages arising as a result of the matters herein alleged. 

ALLEGATIONS COMMON TO ALL CLAIMS 

General Background 

27. Since approximately 2000, and until he resigned as Chairman and CEO of RDI on 

or about August 7, 2014 due to health reasons, James J. Cotter, Sr. (JJC, Sr.) was the CEO and 
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Chainnan of the Board of Directors ofRDI. Additionally, JJC, Sr. through the Trust (according to 

RDI filings with the SEC, among other things) controlled approximately seventy percent (70%) of 

the Class B voting stock of RDI. As such, JJC, Sr. unilaterally selected and elected the board of 

directors. 

28. For all intents and purposes, JJC, Sr., ran the Company as he saw fit, without 

meaningful oversight or input from the board of directors. According to Kane, JJC, Sr. "did not 

seek directors that could add significant value but sought out friends to fill out the 'independent' 

member requirements." Kane himself acted as if his job as a director was to protect and further 

the interests of his life-long friend, JJC, Sr., not to protect and further the interests of RDI and its 

shareholders. With the passing of JJC, Sr., Kane also acknowledged that it was "time to change 

this approach and appoint individuals that could offer solid advice and counsel, such as some 

NYC real estate people and/or NYC people with political know-how that we might need if we are 

to develop our valuable assets there." 

29. Recognizing JJC, Sr.'s control of the Company, the board asked that he provide 

them with a succession plan. He did so in or about December 2006, and the RDI board 

implemented it. The succession plan was to have JJC assume JJC, Sr.'s position when JJC, Sr. 

retired or passed, as the case may be. 

30. Since 2005, JJC was involved in most RDI executive management meetings and 

privy to most significant internal senior management memos. JJC was appointed Vice Chainnan 

of the RDI board in 2007. The RDI board appointed JJC President of RDI on or about June 1, 

2013, which responsibilities he filled without objection by the RDI board of directors. 

31. On or about September 13,2014, JJC, Sr. passed. 

32. Soon thereafter, trust and estate litigation was commenced by his daughters, MC 

and EC, including against JJC, which litigation involved the issue of whether MC or JJC, or both, 

should control the RDI voting stock previously controlled by JJC, Sr., among other things. 

33. As President and CEO ofRDI, JJC alienated his sisters because he acted to protect 

and further the interests of RDI and all of its shareholders, repeatedly rebuffing the efforts of MC 

and EC to advance their own interests, as well as efforts by Kane, Adams and McEachern to 
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1 protect and further the interests of MC and EC, as well as their own interests, all to the detriment 

2 of the Company and its other shareholders. For example, JJC questioned and/or rejected purported 

3 expenses EC and MC sought to have RDI pay. In one instance, EC attempted to charge RDI for 

4 an expensive Thanksgiving dinner with her mother, sister and sister's children, which effort 

5 Plaintiff rejected, angering EC. In another instance, MC attempted to charge RDI for certain 

6 expenses of her father's funeral. JJC insisted that RDI employ an executive qualified to direct 

7 

8 

9 

10 

11 

12 

13 

14 

15 
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19 
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21 
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28 

RDI's real estate business, which MC resisted. MC wanted to direct RDI's real estate businesses. 

However, she is unqualified to do so. She wanted to do so in order to be employed by RDI and to 

secure lucrative compensation and/or benefits she otherwise would not receive. 

34. Frustrated by Plaintiffs apparent refusal as President and CEO to accede to their 

demands for titles, positions, promotions, employment contracts and money from RDI, and with 

MC believing she was in jeopardy of having her lucrative consulting arrangement to manage live 

theater operations terminated due to the Orpheum Theatre debacle described herein, MC and EC 

agreed to act together and acted to protect and advance their personal interests by seizing and 

acting to perpetuate control of RDI. To that end, MC and EC next secured the agreement of 

defendants Kane, Adams and McEachern to choose sides in their family dispute with JJC, and to 

act in derogation of their fiduciary obligations and the interests of RDI and all RDI stockholders, 

to threaten Plaintiff and then, when the threat failed, to stage a boardroom coup by firing Plaintiff 

as President and CEO ofRDI and to thereafter act to perpetuate their control ofRDI. 

EC and MC Act To Further Their Own Interests; Kane Assists 

35. Soon after JJC, Sr. passed, EC sought an employment agreement and a promotion 

from Chief Operating Officer of RDI's Domestic Cinema Operations to head of its worldwide 

cinema division (including Australian and New Zealand Cinema Operations). EC also sought an 

employment agreement. Plaintiff is informed and believes that EC did so in part because she was 

fearful that JJC, acting to protect and further the interests of the Company, would fire her, 

notwithstanding the fact that he had never expressed any intention of doing so. 

36. Soon after JJC, Sr. passed, EC also sought a raise. The claimed impetus for the 

requested raise was to qualify for a loan on a Laguna Beach, California condominium. EC sought 
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1 it in part because EC understood that Kane would get it for her. 

2 37. Kane, who has a decade's long quasi-familial relationship with each of MC and 

3 EC, who call him "Uncle Ed," acted to ensure that EC would obtain the loan she sought, described 

4 above. 

5 38. To that end, Kane, purporting to act as chairman of the RDI Compensation 

6 Committee, without authority or approval from the RDI Compensation Committee, on RDI 

7 letterhead wrote EC's lender and represented that the Committee "anticipate[d] a total cash 

8 compensation increase of no less than 20%" for EC "effective no later than January 1, 2015." 

9 Despite JJC pointing out that sending such a letter to EC's bank was inappropriate, EC executed 

10 the letter on behalf of Kane. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

39. Shortly thereafter, Kane acknowledged to RDI board members that the study that 

had been commissioned and expected to justify EC's pay increase, actually failed to do so. 

40. Also, in October 2014, Kane prompted the RDI board to provide EC a "bonus" of 

$50,000, on account of a supposed error by the Company in connection with the issuance of RDI 

stock options EC had exercised in 2013. No other similarly situated RDI executive received such 

a "bonus," which was tantamount to a gift or other unearned compensation given to EC from the 

coffers ofRDI. 

The Outside Directors Act To Further Their Own Interests 

41. Separately, commencing shortly after JJC, Sr.'s death on September 13, 2014, 

20 Kane began pressing Plaintiff as President and CEO to recommend to the RDI board, and thereby 

21 effectively approve, increases in directors' fees and consideration paid to Kane and other outside 

22 board members. 

23 42. Kane and the other outside directors were successful in increasing their 

24 compensation. On or about November 13, 2014, the RDI board raised annual directors' fees by 

25 approximately forty-three percent (43%) and gave each nonemployee director additional 

26 compensation in the form of stock options and a one-time cash compensation. 

27 MC And EC Bring Cotter Family Disputes To RDl's Boardroom 

28 43. Notwithstanding the fact that Plaintiff had been President of RDI since 2013, 
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notwithstanding the fact that JJC, Sr. and the RDI board had implemented a succession plan 

pursuant to which Plaintiff would succeed JJC, Sr. as CEO of RDI, and notwithstanding that JJC, 

Sr.'s testamentary disposition memorialized to EC and MC his intention that JJC serve as 

President ofRDI, MC and EC resisted and sought to avoid reporting to JJc. EC and MC involved 

certain directors in their disputes with JJC soon after JJC became CEO ofRDI. 

44. In the fourth quarter of 2014, MC undertook to enlist Kane to undermine Plaintiff. 

During that time frame she confidentially requested of Kane that she be made co-CEO of RDI. 

45. During that time frame, Plaintiff in furtherance of his responsibilities as CEO of 

RDI sought to engage in substantive communications with MC about the live theater business for 

which she was responsible. MC flatly refused to have substantive communications with Plaintiff 

about such matters. 

46. Plaintiff also brought to the attention of Kane and other directors the difficulties 

created by MC and EC, including in particular but not limited to MC's abject refusal to 

communicate with Plaintiff about the businesses for which she either had or claimed she should 

have responsibility, meaning the live theater business, and two highly valuable real estate assets in 

New York City which MC was not qualified to manage or lead without expert or qualified 

assistance she refused to accept, including by consistently resisting hiring a qualified executive. 

Kane Acts To Protect EC And MC 

47. In or about January 2015, Kane acted to protect and further the interests ofEC and 

MC, in derogation of his fiduciary obligations. 

48. By way of email dated January 16, 2015, Kane communicated to Plaintiff a 

suggestion to the effect that EC be given the title she wants, that MC be treated as a "co-equal with 

[a] new head of domestic real estate [and] [t]hat she and the new head will report to you and you 

will resolve any conflicts between them that they cannot resolve themselves [and] you will make a 

title for MC as a new employee of the Company .... " 

MC And EC Prompt The Outside Directors To Participate In Family Disputes 

49. The outside board members, faced with the personal disputes MC and EC had with 

JJC, including the pending trust and estate litigation, took steps to protect and enhance their 
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personal interests. 

50. The RDI board of directors on January 15,2015 determined to purchase a directors 

and officers insurance policy (which it never had before) with a limit of $10 million. At the time, 

they also determined that stock option grants to individual directors made on or about November 

13,2014 would vest immediately and further determined that January 15,2015 would be the date 

on which to establish the stock price for option purposes. 

51. In a private session of the outside directors on January 15,2015, they discussed and 

agreed upon a course of action put forth by EC and MC which initially was proposed to be the first 

two paragraphs quoted below, but after discussion became all three. They resolved and approved, 

with Plaintiff, EC and MC abstaining, as follows: 

"The CEO [,JJC,] cannot terminate the employment of Ellen Cotter unless 
a majority of the independent directors concur with the CEO's recommendation to 
terminate Ellen Cotter; 

The CEO [,JJC,] cannot terminate the existing Theater Management 
Agreement of Ms. Margaret Cotter unless a majority of the independent directors 
concurs with the CEO's recommendations to terminate such Theater Management 
Agreement; and 

The CEO [,JJC,] cannot be terminated without the approval of the 
majority of the independent directors." 

JJC Succeeds As President And CEO; MC And EC Continue To Object 

52. Plaintiffs work as CEO was recognized as successful by the stock market. RDI 

stock was trading at $8.17 per share when Plaintiff became CEO but, by approximately the end of 

2014, had traded as high as $13.26 per share and, in the Spring of2015, traded at over $14.45 per 

share. 

53. One analyst described the successes of JJC as President and CEO as follows: 

Management Catalysts 
RDI has historically suffered from a control discount. The dual class 
structure created a situation where the Cotter family owned approx. 30% 
of outstanding shares, but 70% of class B voting stock. James Cotter Sr., 
the longtime CEO, made little effort to promote the company and was 
slow to monetize assets and unlock the value even though he did acquire 
assets smartly and did a good job of operating the business. Over the past 
two years, asset monetization has moved ahead and seems to be a sign of 
things to come. In early August, James Cotter, Sr., resigned from serving 
as the Company's Chairman and CEO and recently passed away. Cotter's 
son Jim has taken over the CEO position. We think that Jim has already 
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been a positive influence in terms of value realization during the last year. 
We believe that Jim was instrumental in pushing not only the sales of 
important Australian assets, but also the share buyback. He is also seeking 
other ways to increase value (e.g. considering ways to further monetize the 
Angelika brand). We expect the stock will move much closer to fair value 
once definitive announcements are made around the New York City assets 
and other smaller asset monetization announcements in the next 12 
months. The two New York assets discussed have appreciated 
significantly in recent years and are a part of the value here. It is also 
worth noting that RD1 also owns other valuable, underutilized real estate 
(including Minetta Lane Theater, Orpheum Theater, Royal George in 
Chicago, etc.) that could ultimately be redeveloped and create incremental 
value for shareholders. 

54. After meeting JJC in person in October 2014, one large stockholder commented, "I 

came away from our meeting with a firm view that you care about shareholders and that both you 

and us will be nicely rewarded over time .. .I intend to remain a long-term partner. I am confident 

that if you continue to buy back stock and the investment community begins to believe that you, as 

a leader, will act in the best interests of shareholders, the stock price will be considerably higher." 

The stock price did move considerably higher. 

55. JJC's success in fact began as early as June 1, 2013, when he was appointed 

President ofRDI. After JJC, Sr. was diagnosed with prostate cancer in early 2013, JJC, Sr. turned 

over more responsibility to JJC, as JJC, Sr. was battling prostate cancer. On June 1, 2013, the 

stock price was only $6.08 per share. 

56. JJC's success as President and CEO ofRD1 continues to be recognized by the stock 

market. On May 31, 2015, The Street Ratings upgraded their recommendation ofRD1 to a "buy" 

or "purchase." On June 4, 2015, RD1 Class A stock traded in the public marketplace as high as 

$14.45 per share. 

57. MC and EC objected to Plaintiffs on-going, successful efforts as President and 

CEO of RD1 which, though in the best interests of all RD1 shareholders, including the public non-

Cotter family shareholders, were viewed by MC and EC as not in their personal interests because, 

among other things, they preferred that the price at which RD1 class A stock traded artificially 

depressed. MC and EC continued to voice objections to JJC communicating with shareholders. 

58. By their actions and statements, including but not limited to their demands 
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1 additional compensation and for employment agreements, and their complaint that Plaintiff had 

2 acted in the interests of all RDI shareholders rather than in their particular interests, MC and EC 

3 made clear that their personal interests were paramount, and that they would act to protect and 

4 further their personal interests, to the detriment ofthe interests ofRDI and its other shareholders. 

5 JJC Complies With Board Processes, MC And EC Prompt The Termination of Such 
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Processes 

59. By March 2015, the efforts of EC and MC to promote their own interests, in 

derogation of the interests of the Company, compelled the non-Cotter members of the RDI board 

of directors to act. 

60. In March 2015, the non-Cotter directors appointed lead director Gould and director 

Storey as an independent committee, with Storey functioning as their representative or 

ombudsman to work with JJC as CEO, including by acting as a facilitator with EC and Me. 

61. On behalf of the non-Cotter directors, Gould advised MC and EC and Plaintiff that 

the process they had put in place, involving director Storey as ombudsman, would continue 

through June 2015, at which time an assessment would be made of the situation, including in 

particular the extent to which each of the three of them had cooperated in the process and had 

undertaken to improve their working relationships and to sustain improved working conditions. 

62. From that point forward, Plaintiff worked with director Storey in the manner Storey 

on behalf of the non-Cotter directors had requested. 

63. However, MC and EC did not, including as otherwise averred herein. Instead, they 

continued to act to preserve and further their own personal and financial interests, to the detriment 

of RDI and its shareholders and refused to do certain things requested by Plaintiff, which Storey 

had agreed were in the best interests ofRDI. 

64. Thus, although MC for months had resisted even having substantive discussions 

with Plaintiff about the live theater business operations for which she was responsible, and 

although MC for months had failed and refused to produce even the most rudimentary of business 

plans, she nevertheless pushed to be provided an employment agreement with RDI. For example, 

on May 4,2015, by which time the Orpheum theater debacle had come to light, and by which time 
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1 she had provided no business plan whatsoever, notwithstanding requests from Plaintiff and from 

2 director Storey that she do so, and notwithstanding that she refused to have any substantive 

3 discussions with Plaintiff about the live theater business operations, she emailed Plaintiff, stating 

4 "any idea when this employment agreement of mine that you have been working on for months 

5 will be presented?" 

6 The Outside Directors Demand More Money 
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65. In the same time frame, the non-Cotter directors were seeking additional 

compensation. In particular, Kane pushed Plaintiff to provide all non-Cotter directors other than 

director Storey an extra $25,000 for the first six months of 2015, with the understanding "that at 

year-end we will be asking for an additional payment." 

66. With respect to director Storey, who resides in New Zealand and had taken no 

fewer than a half dozen trips to Los Angeles in furtherance of his role as the representative or 

ombudsman of the non-Cotter directors in interfacing with Plaintiff, on the one hand, and MC and 

EC, respectively, on the other hand, Kane's proposal was that Storey receive an additional $75,000 

for the first six months of2015, in recognition of the time and effort Storey was expending as the 

representative or ombudsman for the non-Cotter directors. 

67. Plaintiff advised Kane that he had some reservations about the additional 

compensation Kane proposed providing to the non-Cotter directors. 

68. While Plaintiff did as director Storey requested, MC and EC pursued their own 

personal interests, in derogation of the interests of RDI and its shareholders. Among other things, 

EC had her personal lawyers copied on internal RDI correspondence and present on telephone 

calls with RDI outside counsel and executives, including the CFO and the General Counsel, about 

which Plaintiff as CEO was not notified, so as to protect and further the interests ofEC and MC. 

Me's Orpheum Theatre Debacle Puts Her In Jeopardy 

69. On or about May 18,2015, Plaintiff took MC to task, observing that she had been 

promising him a business plan for eight months but still had not delivered one. 

70. RDI's proxy statement filed with the SEC in connection with the annual meeting of 

RDI stockholders that occurred in 2014 described MC's role in relevant part as "the President of 
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Liberty Theatres, the subsidiary through which we own our live theaters. [MC] manages the real 

estate which houses each of four live theaters [including the one which is the principle source of 

revenue, the Orpheum Theatre,] [and as such] secures leases, manages tenancies, oversees 

maintenance and regulatory compliance on the properties .... " 

71. MC's diligence and candor, or lack of one or both, have been called into question 

by her handling of the relationship with the Stomp Producers. The Stomp Producers, the tenant at 

the RDI owned Orpheum Theatre and the source of a majority of RDI' s live theater revenues, gave 

notice on April 23, 2015 of termination of the lease for cause. MC had prior notice of alleged 

problems of the nature upon which Stomp based its purported termination of the lease for cause. 

Nevertheless, MC allegedly failed to handle the business for which she was responsible, whether 

by addressing the alleged problems, by developing a constructive working relationship with the 

Stomp Producers or otherwise. 

72. MC had been aware of the alleged issues raised by the Stomp Producers for 

months. In particular, by email and correspondence dated February 6, 2015, the Stomp producers 

wrote to MC and complained "about the maintenance and upkeep of the Orpheum Theatre." They 

further stated in their February 6, 2015 letter to MC as follows: 

"Nothing in this letter is new to you as we and our employees have been in almost 
constant contact about recurring problems at the theater, but there is now an 
urgent need to attend to this matter on an immediate and comprehensive, rather 
than piecemeal, bases .... " 

73. MC failed to disclose the February 6, 2015 letter or the substance of it or that the 

Stomp Producers told MC on April 9, 2015 that they were going to vacate the theater or even the 

situation with the Stomp Producers generally to Plaintiff or, Plaintiff is informed, to any outside 

member of the RDI board of directors. In other words, she concealed the fact that she was facing a 

serious business challenge, whether real or contrived by the Stomp Producers, and in doing so 

breached her fiduciary obligations as a director. In so acting, she also undertook to deceive 

Plaintiff and the non-Cotter members of RDI's board into providing her an employment contract 

with respect to the very matters as to which she was then accused of being grossly negligent, 

among other things. 
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1 74. Upon learning of the Stomp Producer's notice to terminate, director Gould stated an 

2 assessment to the effect that MC's handling of the situation (independent of the merits or lack of 

3 merits of the claims of the Stomp Producers), including not notifying anyone about the threat of 

4 the Company losing a material portion of its live theater business income, could be grounds for 

5 termination. 

6 Kane Acts To Protect MC 

7 
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75. Concerned that MC was at risk to be terminated for cause, director (Uncle Ed) Kane 

took actions to protect his quasi-family, MC and Ee. Together they launched the scheme to extort 

JJC or, failing that, to terminate him as President and CEO and seize control of RDI, enlisting the 

assistance and cooperation of directors Adams and McEachern, both of whom acted to preserve 

and further their own personal and financial interests. 

76. Kane's quasi-familial relationship and visceral support of MC and EC has been 

evidenced by, among other things, stunning ad hominem invectives directed at directors Gould and 

Storey, as well as by rants to JJC about "The Godfather" and the Corleone family from that series 

of movies, even including a suggestion that termination of JJC would be analogous to the murder 

of someone disrespecting a Corleone family member. 

Adams Is Beholden To MC And EC 

77. The efforts ofMC and EC, together with their protector and benefactor, (Uncle Ed) 

Kane, to threaten and later depose JJC as President and CEO, provided a perfect opportunity for 

Adams to protect his own personal (including professional) and financial interests. 

78. Prior to 2007 or 2008, when (according to Adams' own sworn testimony in a recent 

divorce proceeding) his business of investing monies he raised privately failed after he lost 

approximately seventy percent (70%) of the monies invested with him, Adams was active as a 

small time shareholder activist who purchased small stakes in public companies, agitated for 

change in the boardroom, secured a position as director, generated a quick and short term profit 

through the process and then promptly resigned, to search for the next public company victim. 

Since that time, Adams has been unsuccessful in reviving that business and, for all intents and 

purposes, has been unemployed. 
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79. EC led Adams to believe that he would be appointed CEO ofRDI upon termination 

of JJC. Simply holding that position would be of value to Adams, including in reviving his 

business of investing in public companies, agitating for change in the composition of the board or 

otherwise at the company, cashing out and moving on. Adams for that reason supported 

terminating JJC. After JJC had been terminated, it was EC rather than Adams (who previously 

was identified to become CEO) who was appointed interim CEO of RDI. 

80. Separately, Adams is beholden to EC and MC because, among other things, he is 

financially dependent on monies paid to him by the Cotter family businesses EC and MC control. 

Based on information provided by Adams in sworn statements in a recent divorce proceeding, it 

appears that amounts paid to him by Cotter entities over which EC and MC exercise control or 

claim to exercise control amounted to over half (50%) of Adam's (claimed approximate $90,000) 

income in 2013, at a minimum, and possibly amounted to over eighty percent (80%) of that 

Income. 

81. Additionally, Plaintiff is informed and believes and thereon alleges that on or about 

May 20l3, Adams entered into an agreement with JJC, Sr. whereby Adams received, among other 

things, a carried interest in certain real estate projects, including one by the name of Shadow View. 

Plaintiff is further informed and believes and thereon alleges that the value of Adams' carried 

interest in Shadow View, including whether it will be monetized and the extent to which it will be 

monetized for the benefit of Adams, is contended by MC and EC to be the responsibility of the 

estate of nc, Sr., of which MC and EC presently are the executors. 

82. Thus, Adams' personal and financial interests are dependent on his financial 

benefactors, MC and EC. Practically, Adams has little choice if any but to accommodate and 

advance the personal interests of MC and EC, including by helping them seize, consolidate and 

perpetuate their control ofRDI, including as alleged herein. 

83. For such reasons, Adams is not independent generally, and not disinterested with 

respect to the disputes between MC and EC, on one hand, and JJC on the other, much less with 

respect to the decision to fire nc. 

84. In or about March 26, 2015, Adams sold all RDI options he had, including options 
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1 he had been granted only a few months earlier. He has never owned any RDI shares. Today, 

2 Adams holds no RDI stock or options. Notably, he failed to disclose that he owned RDI options in 

3 his divorce proceedings. 
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85. The other non-Cotter board members know of, and previously had reason to 

suspect, that Adams suffers from debilitating and disqualifying personal (and professional) and 

financial interests, both generally and particularly regarding the vote to remove JJC as President 

and CEO and to replace JJC as CEO with Adams. Among other things and without limitation, 

when Adams joined the RDI board of directors on or about January 14, 2014, he was asked 

whether he would be an independent director and, more particularly, about his financial dealings 

with the Cotter family and Cotter family entities. Although Adams acknowledged that he had such 

financial relationships with the Cotter family and/or the Cotter family controlled businesses, he 

declined to particularize the relationships or disclose the particulars regarding the financial aspects 

of them, and instead claimed the monies he was being paid were "de minimus." 

Defendants Other Than Storey And Gould Threaten Plaintiff With Termination If He Fails 
to Resolve Disputes With EC and MC on Terms Unilaterally Set By Them 

86. On Tuesday, May 19,2015, EC distributed a purported agenda for an RDI board of 

directors meeting scheduled to commence not quite 48 hours later, at 11:15 a.m., on Thursday, 

May 21, 2015. The first action item on the agenda was entitled "Status of President and CEO[,]" 

which in fact was the agenda item to raise an issue previously never discussed by RDI's Board of 

Directors, namely, termination of JJC as President and CEO ofRDI. 

87. Prior to May 19, 2015, acting in concert with MC and EC, Adams, Kane and 

McEachern had agreed to vote to seize control of RDI and, if necessary to do so, to terminate JJC 

as President and CEO ofRDI. 

88. In the face of objections by directors Gould and Storey that the non-Cotter directors 

had not undertaken an appropriate process to make any decision regarding whether or not to 

terminate the President and CEO of RDI, and a request that the outside directors meet before the 

scheduled May 21 meeting, Kane provided a visceral response to the effect that the outside 

directors did not need to meet, tacitly acknowledging the planned coup and admitting that even the 
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1 pretense of process would not be undertaken because "the die is cast." 

2 89. In furtherance of their self-serving scheme, EC and Adams previously had hired 

3 counsel ostensibly representing RDI, Akin Gump, and had that counsel attend the May 21 board 

4 meeting at which the first agenda item was termination of JJC as President and CEO. 

5 90. Counsel for JJC appeared at the meeting and explained, among other things, that (i) 

6 the non-Cotter directors had not engaged in any process that would satisfy any measure of their 

7 fiduciary obligations to even make a decision with respect to whether to terminate JJC as President 

8 or CEO, and that (ii) Adams not only was not disinterested with respect to the decision, he was so 

9 interested that he was clearly and indisputably conflicted, that Kane too clearly was interested 

10 under Nevada law and that McEachern also appeared interested. JJC's counsel effectively made 

11 these comments on the way out of the room, after the board had voted (by 5 to 3) to allow the 

12 lawyers hired by EC and Adams to stay, but to not allow JJC's lawyer to attend even for agenda 

13 item one. 

91. Adams, bristling at the prospect of others being dissuaded from terminating JJC and 

<C c:::: 16 
C .. ::)l.U 

then selecting Adams to replace JJC as CEO, directed that the two security officers waiting outside 

the boardroom be called to physically remove JJC's attorney from the premises. Of course, Adams 

lacked authority to do so. 
Oal 
c:::: ffi 17 
Vo) C!:l 
-:::I: 18 $1-
wO 

92. For his part, Kane simply directed personal invective at JJC's attorney, just as Kane 

...... c:::: 19 had done previously toward directors Storey and Gould when each of them expressed views that 

20 were in the estimation of Kane contrary to the interests of MC, EC or both, as well as to Kane's 

21 intent on rendering punitive consequences. 

22 93. Faced with a clear record that the non-Cotter directors had failed to undertake any 

23 process, much less an appropriate process, to make a decision regarding whether to terminate JJC 

24 as President and CEO, Adams solicited JJC to have an impromptu discussion about his 

25 performance. Recognizing that Adams' solicitation was nothing more than a disingenuous, after-

26 the-fact effort to fabricate a record of process and diligence where none existed, JJC demurred. Of 

27 course, JJC also had reason to do so in view of the fact that the non-Cotter directors previously had 

28 put in place a process (described above) that was to play out through the end of June, at least, 
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1 which process had not been completed, meamng that the non-Cotter directors' decision to 

2 terminate JJC as President and CEO was in derogation of, and pre-empted, their own processes. 

3 94. EC, MC, Kane, Adams and McEachern then determined to adjourn the May 21, 

4 2015 board meeting to May 29, 2015, to afford them an opportunity to further attempt to pressure 

5 JJC to cede control ofRDI to them. 

6 95. Thus, on Wednesday, May 27, 2015, Texas attorney Harry Susman, one of the 

7 lawyers representing MC and EC in the trust and estate litigation, transmitted to Adam Streisand, 

8 an attorney representing JJC in the trust and estate litigation, a document outlining terms to which 

9 JJC was required to agree to avoid the threatened termination. The proposal was communicated as 

10 effectively a "take-it or leave-it" proposal and was accompanied by a deadline of 9:00 a.m. on 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Friday, May 29 to accept the proposal. 

96. Also on May 27, 2015, EC emailed RDI directors a "reminder" "that the board 

meeting held last Thursday was adjourned, to reconvene this Friday, May 29, 2015. The board 

meeting will begin at 11:00 a.m. at our Los Angeles office." 

97. By the foregoing actions, among others, MC and EC made clear that accepting their 

take-it or leave-it settlement proposal was what JJC had to do to avoid being fired as President and 

CEO ofRDI. 

98. Also on May 28, 2015, approximately one day after EC and MC's lawyer 

transmitted the "take-it or leave-it" global settlement proposal and one day before the RDI board 

was to reconvene to execute on their threat to terminate JJC as President and CEO of RDI, Kane 

told JJC to accept the take-it or leave-it offer to "end all of the litigation and ill feelings." Among 

other things, by email on May 28, 2015, Kane stated as follow to JJC: 

99. 

"I have not seen the [take it or leave it settlement] proposal. I understand 
that it would leave you with your title, which is very important to you and 
which you told me was essential to any settlement ... if it is take-it or 
leave-it, then I STRONGLY ADVISE YOU TO TAKE IT, ... if we can 
end all of the litigation and ill feelings, -- and their offer to keep you as 
CEO as a major concession -- ... " 

On Friday, May 29, before the RDI board of directors meeting reconvened, EC and 

28 MC met with JJC and told him that the document that had been conveyed by attorney Susman on 
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1 their behalf two days earlier was a take-it or leave-it offer and that, if JJC did not accept it, the RDI 

2 board would terminate him as President and CEO. JJC attempted to discuss proposed changes 

3 with them, to which EC and MC responded that they would accept no changes. They repeated that 

4 if JJC did not accept the agreement as proposed, JJC would be terminated as President and CEO of 

5 RDI. 

6 100. Director Gould shortly thereafter came to JJC's office and said that the majority of 

7 the non-Cotter board members were prepared to vote to terminate him and that the supposed board 

8 meeting was about to commence. 

9 

10 

11 

12 

13 

14 
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28 

101. JJC entered the conference room where the supposed meeting was to occur. The 

supposed meeting was commenced and Adams made a motion to terminate JJ C as President and 

CEO. 

102. JJC observed that Adams was not independent or disinterested, pointing out that a 

substantial portion of his income came from Cotter entities, as evidenced by sworn testimony 

Adams had given in his divorce proceeding. JJC invited Adams to prove otherwise, to which 

Adams responded that he did not have to do so. Others inquired of Adams' financial relationship 

to Cotter entities, but Adams declined to provide substantive responses to those queries. 

103. Director Gould opined that it was not the role of the RDI board of directors to 

intercede in the personal disputes between EC and MC, on the one hand, and JJC, on the other 

hand, nor to tip the balance of power in those disputes. He further observed that the board should 

attempt to maintain the status quo until the courts resolved the trust and estate litigation, and added 

that he thought JJC had done a good job. 

104. Kane offered more personal invective directed to JJC, including comments to the 

effect that he thought that JJC had "****ed Margaret over with the changes ... made to the estate" 

and that JJC "does not have people skills especially with his two sisters ... " 

105. Next, the five outside directors asked JJC to leave the conference room so that they 

could talk with EC and MC. Plaintiff is informed and believes that one or more of Kane, Adams 

and McEachern conferred with EC and MC about whether to proceed to terminate JJC as President 

and CEO or to continue to attempt to pressure him to resolve his disputes with EC and MC on 
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1 terms acceptable to them. 

2 106. Next, at or about 2:30 p.m., JJC was advised that the supposed RDI board meeting 

3 would be adjourned until at or about 6:00 p.m. that evening. JJC also was told that he had until the 

4 supposed meeting reconvened that evening to strike a deal with EC and MC, failing which he 

5 would be terminated as President and CEO ofRDI when the supposed meeting reconvened. 

6 107. The supposed meeting reconvened at or about 6:00 p.m. on Friday, May 29, 2015, 

7 at which time EC reported that she and MC had reached an agreement in principal with JJC. EC 

8 read to the RDI Board of Directors portions of the document attorney Susman had transmitted to 

9 attorney Streisand on May 27, 2015 that concerned RDI, including one that provided for an 

10 executive committee of the Board of Directors which, she indicated, would be comprised of EC, 

11 MC, JJC and Adams, who would be Chairman. EC concluded that, while no definitive agreement 

12 had been reached, EC and MC would have one of their lawyers provide documentation to counsel 

13 for JJc. 
"0 > ro Z 
�~� 0 vi 14 
o 0 '" 
�J�:�\�D�~� 

108. On Wednesday, June 3, 2015, attorney Susman on behalf of EC and MC 
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transmitted a new document to one of JJC's trust and estate attorney Streisand. The document 
I"fl VI ...J 

contained new terms previously not discussed, much less agreed, by the parties. 

109. On Friday, June 5, 2015, attorney Susman left a message for attorney Streisand, the 

sum and substance of which was that he (Susman) was awaiting word that JJC had agreed to all of 

the terms in the document. By that message, attorney Susman implied that the document was, like 

20 a prior document he had transmitted, a "take-it or leave-it" proposal. 

21 110. On June 8, 2015, JJC advised EC and MC that he could not accept their take-it or 

22 leave-it document. MC responded that she would advise the RDI board of directors, referencing 

23 the on-going, explicit threat to have JJC terminated as President and CEO of RDI if he failed to 

24 agree to a global settlement (including of all trust and estate litigation matters) satisfactory to EC 

25 and MC. 

26 111. On June 9, 2015, in furtherance of important ongoing RDI business, JJC asked for a 

27 response from MC with respect to a senior executive candidate to oversee RDI's United States real 

28 estate, which candidate had been endorsed by senior executives at RDI. MC consistently has 
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resisted employing such a person, apparently fearing that someone qualified might undermine her 

efforts to manage RDI's valuable U.S. real estate holdings. In response to JJC's email, she called 

him and said, among other things, "you were supposed to be terminated but for a global settlement 

... bye ... bye." 

112. On Wednesday afternoon, June 10,2015, EC transmitted an email to all RDI board 

members (and RDI's general counsel) stating, among other things, that "we would like to 

reconvene the Meeting that was adjourned on Friday, May 29th
, at approximately 6:15 p.m. (Los 

Angeles time.) We would like to reconvene this Meeting telephonically Friday, June 12 at 11:00 

a.m. (Los Angeles time) ... " The email purported to further "confirm [] our meeting of the Board 

of Directors on Thursday, June 18th 
••• We will be distributing Agenda and Board package for this 

Meeting at the end of this week ... " 

113. On Friday, June 12,2015, the supposed RDI board of directors meeting of May 29, 

2015 supposedly was reconvened. The sole agenda item carried over from May 21, 2015 was the 

termination of JJC as President and CEO of RDI. All other agenda items were deferred until the 

next regularly scheduled board meeting six days later, on June 18, 2015. Following through on 

their prior threat to terminate JJC if he did not resolve all disputes with EC and MC (on terms 

satisfactory to them), EC, MC, Adams, Kane and McEachern each voted to terminate JJC. 

McEachern made one last effort to pressure JJC, inviting him to resign rather than be terminated. 

Storey and Gould voted against terminating JJC as President and CEO. EC was elected interim 

CEO with the intention expressed of initiating immediately a search for a new President and CEO. 

114. Separately, EC has been empowered to select the search firm to conduct a search 

for a supposed new CEO. With such unfettered power, she will select a firm and direct it to 

present candidates who she can be assured will possess unwavering fealty to EC and MC, without 

regard to the interests of RDI and its other shareholders, if she allows it to proceed at all opting 

instead to remain CEO. 

115. Additionally, and notwithstanding the fact that both directors and senior executive 

officers at RDI have agreed that the Company needs to hire an executive with the requisite real 

estate experience to advise the Company with respect to its material real estate holdings in New 
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1 York, and notwithstanding the fact that at least one candidate acceptable to all but MC (and 

2 thereafter EC and the directors beholden to them) had been identified, no person was offered such 

3 a position and, as a practical matter, the search for such a person to fill such a position has been 

4 terminated, all to ensure that MC retains control of those activities, which she is unqualified to 

5 direct without the advice and assistance of an executive with the requisite real estate experience. 

6 EC and Others Pressure Plaintiff In An Effort to Force Him to Abandon This Action 

7 116. EC, with the active assistance or knowing acquiescence of MC, Kane, Adams, 

8 McEachern and Gould, has taken actions to pressure Plaintiff to abandon this action and cede 

9 control of RDI to them. EC did so, Plaintiff is informed and believes, without previously 
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21 
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28 

informing, much less seeking the approval of director Storey. The actions taken to pressure 

Plaintiff include immediately terminating his access to his RDI email account and to RDI's offices 

and concocting new ad hoc "policies" and/or "practices" designed to bring financial pressure to 

bear on Plaintiff (such as impairing his ability to exercise RDI options and to sell or borrow against 

RDI stock in a manner consistent with RDI's historical practices). 

117. After the purported termination of Plaintiff on or about June 12, 2015, on EC's 

recommendation, the RDI Board had approved a new so-called insider trading policy. Plaintiff 

was told that Akin Gump developed it. Plaintiff is informed and believes that this supposed 

policy was created to impair his ability to generate liquidity through the sale of or borrowing 

against RDI stock, the principal source of Plaintiffs net worth. Given the extremely limited 

holdings in RDI stock by any director, officer or employee of RDI other than Plaintiff, this 

supposed policy enables EC to control the disposition of such shates through the imposition of 

supposed blackout periods, which she has effectively done, preventing JJC from selling a single 

share since his purported termination. Kane and McEachern, who purportedly oversee 

compensation related and related party matters, each have agreed to and cooperated in efforts to 

prevent Plaintiff from exercising RDI options and selling RDI shares. 

118. In an effort to pressure Plaintiff to abandon this action, and to secure his resignation 

from the RDI Board of Directors, EC on June 15,2015 transmitted a letter the Plaintiff in which 

she claimed that the employment agreement entered into by him as an executive (over a decade 

-28- 6696876 15 

000209



1.0 
en 
en 
11'\ , 
en 
1.0 
.-1 
en 
00 

> z 

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 

after he became a director) required him to resign as a director upon his termination as an officer. 

That letter claimed that his failure to do so constituted a breach of the referenced employment 

agreement and threatened to terminate payments and benefits to Plaintiff if he did not resign 

within 30 days of his termination. Shortly thereafter, the Company terminated the health and 

medical benefits the Company provides to him, his wife and his three children and since has 

terminated payments. 

EC, MC, Kane and Adams Act to Entrench Themselves By Manipulating RDl's Corporate 
Machinery 

119. Subsequent to terminating Plaintiff, EC, MC, Kane and Adams acted to limit if not 

eliminate the participation in governance of RDI of JJC and directors Storey and Gould. To that 

end, a previously inactive executive committee of the RDI Board of Directors has been activated 

(i.e., the "EC Committee"). It has been repopulated so that EC, MC, Kane and Adams are its only 

members. The full authority of the RDI Board of Directors purportedly now is held by the EC 

Committee. 

120. By such actions, EC, MC, Kane and Adams have impaired if not eviscerated the 

functioning ofRDI's Board of Directors, effectively replacing it with the EC Committee. 

121. Other fundamental corporate governance practices and protections at RDI have 

been altered, circumscribed or eliminated. EC, with the active assistance and/or knowing 

cooperation of MC, Kane and Adams, manipulated and reduced the flow of information to JJC, 

Gould and Storey as RDI directors, including by failing to timely distribute drafts of prior RDI 

board of directors meeting minutes, by failing to provide board packages sufficiently in advance of 

board meetings such that board matters were, to the knowledge of JJC, Storey and Gould, 

impromptu actions (which had been addressed previously by EC, MC, Kane and Adams), and by 

failing to timely deliver reports requested by director Storey and promised by EC. 

122. EC, with the active assistance and/or knowing cooperation of MC, Kane, Adams, 

26 McEachern and Gould, has caused RDI to disseminate materially misleading if not inaccurate 

27 information to its public shareholders. They have done so in an effort to delay if not avoid 

28 discovery of the actions of EC, MC, Kane, Adams and McEachern, and to avoid being held 
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accountable for those actions, whether by way of derivative action or otherwise. Among other 

things, these defendants caused RDI to disseminate the following press release(s) and/or SEC 

filings, each of which was misleading if not inaccurate by omission, commission or both: 

a. RD I on June 15, 2015 issued a press release stating that its board of directors 
"has appointed [EC] as interim President and [CEO], succeeding [JJC] .... " 
This press release was misleading because, among other things, it failed to 
address the circumstances of the purported termination of JJC as President and 
CEO, much less disclose that he purportedly had been terminated, much less 
that the purported termination was without cause, or even that JJC had filed this 
action; 

b. On or about June 18,2015, RDI filed with the SEC a Form 8-K which was 
materially misleading if not inaccurate in several respects, including that it 
stated that JJC was "required to tender his resignation as a director of [RDI] 
immediately upon termination of his employment [, that he had not done so and 
that RD I] considers such refusal as a material breach of [the] employment 
agreement [] and has given [JJC] thirty (30) days in which to resign ... �~�'� The 
employment agreement in question, which is an exhibit to the Form 10-Q for 
period ending June 30, 2013 filed by RDI with the SEC, on its face not only 
does not require JJC to resign as a director in the event that he is terminated as 
an executive officer, but on its face contemplates that he may continue to serve 
as a director, which position he in fact held for many years prior to becoming 
an officer and entering into the subject employment agreement. Separately, the 
employment agreement contains a thirty (30) day cure provision with respect to 
breaches of the agreement which may constitute a basis for termination of JJC 
for cause, which defendants do not claim occurred here. Therefore, the 
characterization in the Form 8-K of what the Company has done for thirty (30) 
days is misleading both as to what the employment agreement provides and 
what the Company has done, which in fact is to assert that JJC is breach of an 
agreement which the Company purports to have terminated previously. 
Additionally, the Form 8-K is materially misleading in describing this action; 

c. RDI has failed to file a Form 8-K with respect to the EC Committee, which is a 
development that materially deviates from the prior practices ofRDI and RDI's 
SEC disclosures with respect to those practices. 

d. On or about October 13, 2015, RDI filed with the SEC a Form 8-K which was 
materially misleading if not inaccurate. In particular, the description in that 
Form 8-K of defendant Storey "retir[ing]" from the RDI Board of Directors is 
misleading if not inaccurate. As alleged herein, Plaintiff is informed and 
believes that Mr. Storey had been told that he would not be nominated to stand 
for reelection and that he effectively was forced to resign as a director. The 
Form 8-K also is misleading if not inaccurate insofar as its descriptions of new 
board members Judy Codding and Michael Wrotniak: suggest that their 
respective experiences described in the Form 8-K, such as Codding having 
experience in the field of education and/or Wrotniak: having "considerable 
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experience in international business, including foreign exchange risk 
mitigation," were the reasons those two persons were made Directors ofRDI. 
The Form 8-K also is misleading if not inaccurate with respect to those two 
persons being made directors RDI because it fails to disclose their respective 
personal relationships with Cotter family members. As alleged herein, Codding 
is a personal friend of Mary Cotter and Wrotniak and/or his wife are personal 
friends ofMC. 

EC, MC, Kane, Adams and McEachern Manipulate the Corporate Machinery of RDI in An 
Effort to Control the Election of Directors at the 2015 Annual Shareholders Meeting 

123. Approximately forty four percent (44%) of the class B voting stock ofRDI is held 

in the name ofthe James 1. Cotter Living Trust, which became irrevocable upon JJC, Sr. 's death 

on September 13,2014 (the "Trust"). 

124. Who has authority to vote the RDI class B voting stock held in the name of the 

Trust is a subject of dispute in the California trust and estate litigation between EC and MC, on 

one hand, and JJC, on the other hand. 

125. Plaintiff is informed and believes that, unless EC, MC and JJC as co-trustees of the 

Trust all agree and provide a unanimous direction to the Company as required under Section 

15620 ofthe California Probate Code, RDI cannot properly count any vote of those shares in 

connection with the 2015 RDI Annual Shareholders Meeting ("ASM"). 

126. Plaintiff is informed and believes that EC and MC are aware of the foregoing 

regarding whether the RDI class B voting stock held in the name of the Trust properly can be 

counted at or in connection with RDI's 2015 ASM. 

127. Plaintiff is informed and believes that EC and MC agreed to act and have taken 

actions to increase the number ofRDI class B shares they can vote at RDl's 2015 ASM in order to 

attempt to control that vote without including the class B voting stock held in the name of the 

Trust. 

a. 

b. 

On or about April 17, EC and MC exercised options to acquire 50,000 and 
35,100 shares ofRDI class B shares, respectively. 

On or about September 17, 2015, EC and MC, acting as executors of the 
estate of JJC, Sr., exercised an option to acquire 100,000 shares ofRDI 
class B voting stock. Despite claiming a need to preserve assets of the 
Estate, EC and MC utilized liquid RDI class A shares to pay for the 
exercise of the Estate's option to acquire these illiquid RDI class B shares. 
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128. In or about June 12, 2015, Plaintiff was told by RDI that the prior practice of 

allowing the Compensation Committee ofRDI's full Board of Directors to approve the exercise of 

options had been changed to require that each member of the Board of Directors approve any 

exercise of options by any director. Plaintiff is informed and believes that this was in furtherance 

of the efforts of EC and others to bring financial pressure to bear on Plaintiff. 

129. Thus, when Plaintiff on or about June 5 and July 2 sought to exercise two separate 

tranches of RDI options, his request to do so was delayed for a period of four weeks in each case 

from the time he gave notice of his election to exercise such options. This was due to the 

supposed new practice of requiring all directors to approve a director's exercise of options and the 

supposed delay in getting all directors to sign such consent. 

130. However, that purported new practice later was reversed or abandoned. Plaintiff is 

informed and believes that that was because EC and MC, purporting to act as executors of the 

Estate of JJC, Sr., intended to seek to exercise an option to have the Estate acquire 100,000 shares 

of class B voting stocks (which they did, as alleged herein). 

131. EC and MC feared that JJC as an RDI director would refuse to consent to the 

exercise ofthis option controlled by EC and MC as executors of the Estate of JJC, Sr. 

132. Two of three members of the Compensation Committee are Adams and Kane. 

Plaintiff is informed and believes that on or about September 21, 2015, Kane and Adams, 

purporting to act as directors and as members of the Compensation Committee, authorized the 

request of EC and MC that the Estate be allowed to use liquid class A stock to exercise the option 

to acquire the 100,000 shares using shares of RDI class A stock. Kane and Adams did so in 

derogation of the interests of RDI, which received no benefit from receiving class A stock (rather 

than cash), which merely reduced the float of such stock. Plaintiff is informed and believes that 

Kane and Adams also did so without requiring EC and MC as executors of the Estate to produce 

documentation establishing the Estate's entitlement to exercise such option, which documentation 

may not exist. The third director who is a member of the Compensation Committee, Timothy 

Storey, was unable to attend the supposed meeting of the Compensation Committee because it was 

called with too little notice. 
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133. Plaintiff is informed and believes that EC and MC took such actions because it is 

their understanding that, absent the exercise of the option for the Estate to acquire 100,000 shares 

ofRDI class B voting stock which EC and MC will purport to vote as executors of the Estate, EC 

and MC lacked sufficient votes to control the 2015 ASM and, in effect, unilaterally elect as RDI 

directors whomever they choose. 

EC And MC Systematically Mislead RDI Shareholders, Including By Failing To Make 
Disclosures Required By The Federal Securities Laws And By Making Misleading 

Disclosures. 

134. On or about September 24,2014, MC and EC filed a Schedule 13D with the United 

States Securities and Exchange Commission (the "SEC"). In that 13D, each ofMC and EC 

indicated that they were not a member of a 13D group and each excluded any and all RDI shares 

not owned by them, including shares owned by the Trust and shares held by the Estate, from the 

shares each reported as beneficially owned and/or shares subject to shared voting power. 

135. On or about December 22,2014, EC and MC were appointed in the accompanying 

Nevada probate action to act as co-executors of the Estate. Plaintiff is informed and believes that 

they commenced the Nevada probate action at least in part to exercise control as executors of 

certain Company class B voting stock. As alleged herein, EC and MC have used their positions as 

executors of the Estate for the purpose of attempting to secure and retain control of the 

membership or composition of the RDI Board of Directors. 

136. On or about January 9, 2015, MC and EC filed an amendment to the schedule 13D 

they filed on or about September 24,2014 (the "13Dl "). The 13Dl for the first time identified the 

two ofthem as a 13D group. The 13Dl also was filed for the Estate, but it expressly indicates that 

the RDI class B voting stock held by the Estate was not stock with respect to which either MC or 

EC had shared voting power. 

137. On or about April 16, 2015, EC exercised one or more options to acquire 50,000 

shares ofRDI class B voting stock. She was allowed to do so by using RDI class A non-voting 

stock rather than cash. That provided no benefit to RDI. EC did not file the required Form 4 

disclosure with the SEC regarding that acquisition of class B voting stock until on or about 

October 9, 2015, three days after the record date of October 6 set for the 2015 ASM. 
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138. On or about April 17, 2015, M C exercised options to acquire a total of 35,100 

shares ofRDI class B voting stock. She was allowed to do so by using RDI class A non-voting 

stock rather than cash. That provided no benefit to RDI. MC did not file the required Form 4 

disclosure with the SEC regarding that acquisition of class B voting stock until on or about 

October 9, 2015, three days after the record date of October 6. 

139. Plaintiff is informed and believes that in or before April 2015, MC and EC agreed 

that they would exercise shared voting power of the RDI class B voting stock held in the name of 

the Estate together with RDI class B voting stock held individually by each of them, such that EC 

and MC together with the Estate were members of a group for the purposes of Schedule 13D. 

140. On or about October 9,2015, EC and MC filed an amended 13D (the "13D2"). The 

13D2 disclosed for the first time that EC and MC together with the Estate were members of a 

group for the purposes of Schedule 13D. Plaintiff is informed and believes that EC and MC 

purposefully failed to disclose the prior existence of this 13D group until such time as they had 

exercised an option held by the Estate to acquire an additional 100,000 shares ofRDI class B 

voting stock and until after the October 6 record date had passed, as part of their scheme to 

attempt to control over fifty percent (50%) of the class B voting stock (not including such stock 

held in the name of the Trust) before the record date for the 2015 ASM. They acquired the 

100,000 shares on or about September 21,2015. 

141. The 13D2 filed on or about October 9, 2015 also states that the Trust "is also a 

member of the group with the Estate, Margaret Cotter and Ellen Cotter" and says that the "Trust 

has separately filed a report on Schedule 13D on the date hereof." The 13D2 also states that MC 

and EC have shared voting power with both the Estate and the Trust. 

142. On or about October 9, 2015, EC and MC caused the Trust to file a Schedule 13D. 

That Schedule 13D, like the 13D2, states that the Trust is a member of a group for the purposes of 

Schedule 13D with the Estate, MC and EC. In response to all these late filings as well as others 

made by the Company, one institutional holder asked the Board, "Why does this board and 

management choose to continue to be serial abusers of the securities laws?" 
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143. Contrary to what the Schedule 13D filed for the Trust on or about October 9 and 

the 13D2 imply, EC and MC do not control the shares held in the name of the Trust for voting 

purposes, shared or otherwise. Plaintiff is informed and believes that such statements made in 

these two schedule 13Ds (and in the Company's Proxy Statement for the 2015 ASM) are intended 

by EC and MC (and by Kane, Adams and McEachern) to mislead other holders ofRDI class B 

voting stock in anticipation of and in connection with the 2015 ASM. 

144. Thus, EC and MC systematically have manipulated their disclosure of actual and 

claimed ownership and control ofRDI class B voting stock for the purposes of misleading RDI 

shareholders and facilitating their scheme to seize control ofRDI and perpetuate their control of 

RDI. All such actions were purposefully taken by them in derogation of their fiduciary 

obligations, including the duty of disclosure. 

145. Plaintiff is informed and believes that each of Kane, Adams and McEachern were 

party to this scheme. Kane and Adams acted to facilitate this scheme, acting as directors and 

members of the Compensation Committee to effectuate the acquisition by the Estate of lOO,OOO 

shares of class B voting stock, including as alleged herein. 

EC, MC, Kane, Adams and McEachern Act to Stack the Board With Others Loyal to EC 
andMC 

146. EC, MC, Kane, Adams and McEachern have acted to add to the RDI Board of 

Directors individuals who share a singular qualification, namely, long-standing friendships with 

EC, MC and/or their mother. 

147. On or about August 1, 2015, a couple days before a RDI board meeting, EC as 

Chairman of the Board included on a Board of Directors agenda an item not previously discussed, 

proposing to add to RDI's Board an individual purported to have needed and sought after real 

estate development experience. The nomination was proposed to the Board with little notice to the 

Board so that the Board would be unable to vet the qualifications and suitability of the candidate 

to RDI's Board. EC has known this individual over twelve years and has a close, personal 

relationship with him, his wife and child, even being referred to as the young child's aunt. 

Additionally, that individual previously had done business with RDI in a manner that caused harm 
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to RDI. When Plaintiff objected based on these factors, EC realized that she could not add to the 

Board someone who had done harm to RDI previously and effectively withdrew that nomination, 

reporting that her nominee had withdrawn it. 

148. On or about October 3, also a few days before a board meeting (similarly allowing 

no time to vet the qualifications and suitability of the candidate to RDI's Board), EC proffered 

another director candidate, Judy Codding. Though apparently experienced in the field of 

education, Ms. Codding has no experience in either of RDI's two principal business segments, 

cinema operations and real estate development. Ms. Codding also has no experience as a director 

of a public company. 

149. However, Ms. Codding maintains a long standing, close personal friendship with 

Mary Cotter, the mother of EC, MC and Plaintiff. Mary Cotter has chosen the side of EC and MC 

in the family disputes between EC and MC, on one hand, and JJC, on the other hand. EC and MC 

both currently reside with Mary Cotter, at least when in metropolitan Los Angeles. 

150. EC, together with Adams, McEachern and Kane, pushed to have Ms. Codding 

added to RDI's Board in advance of the ASM. On October 5, Ms. Codding was made a director 

on an impromptu basis, after only minutes of supposed deliberation by the Board. Each of 

defendants other than Storey (and Plaintiff) acquiesced to EC's request and voted to add this 

person to the Board. Plaintiff is informed and believes that Gould did so as part of an ongoing 

effort to atone for not previously siding with EC and MC in their disputes with Plaintiff, in 

furtherance of his attempt to preserve his position as a director. While Gould asked why such 

appointment needed to be "slammed down" at that meeting and said that more time was needed to 

allow the Nominating Committee to vet Ms. Codding's qualifications, he approved the 

appointment, effectively acknowledging that he was abdicating his responsibilities in order to 

accommodate EC and MC on the critical subject of Board membership. After Ms. Codding's 

appointment to RDI's Board of Directors was disclosed, one of RDI's institutional shareholders 

expressed his disbelief over the appointment of someone with no relevant experience and whose 

activity relating to her employer's alleged violations of the public bidding laws to secure a 

contract with L.A. Unified School District (LAUSD) to provide iPads to schools was under 
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1 scrutiny in a federal criminal investigation. Notwithstanding that Ms. Codding's central role in 

2 Pearson's relationship with LAUSD was publicly reported in the Los Angeles Times within the 

3 last year, none of Adams, McEachern or Kane were aware of, or at least disclosed to the Board 

4 their knowledge of, Ms. Codding's involvement in such alleged criminal activity prior to 

5 recommending her. 

6 151. On October 5, 2015, EC and MC announced to the full RDI Board of Directors that 

7 they determined to have a so-called nominating committee comprised of Kane, Adams and 

8 McEachern propose a board slate of nominees for the RDI's 2015 ASM, which has been set for 

9 November 10, 2015. RDI's counsel indicated that EC and MC's personal lawyer recommended 

10 that EC and MC not be involved in the nominating process and that the Board form a nominating 

11 

12 

13 

14 

15 

16 

17 

18 

19 

committee for optical reasons, given EC and MC's role as executors of the Estate and trustees of 

the Trust. 

152. Plaintiff is informed and believes that EC and MC previously had determined that 

director Storey would not be nominated to stand for reelection. Plaintiff is further informed and 

believes that, prior to the appointment of such nominating committee, each member of the so-

called nominating committee had agreed to execute the decision of EC and MC to not nominate 

director Storey to be reelected. 

153. Plaintiff is informed and believes that the insistence of director Storey that RDI 

directors act in the interest of all shareholders, not just EC and MC, and his efforts to do so, 

20 account in part for the decision and agreement of EC, MC, Kane, Adams and McEachern to not 

21 nominate director Storey to stand for reelection at the 2015 ASM. 

22 154. Plaintiff is informed and believes that the supposed nominating committee, or at 

23 least one or more of McEachern, Adams and Kane purporting to act in that capacity, pressured 

24 Storey to resign as a director offering him inducements to resign that they were not authorized to 

25 provide. 

26 155. The supposed nominating committee, acting at the direction and requests ofEC and 

27 MC, then selected Michael Wrotniak, who was a candidate about whom EC provided information 

28 to the full Board only a couple days before the Board meeting, to replace Storey. 
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156. Wrotniak does not have expertise in either of RDI's business segments, cinema 

operations and real estate development. Nor does he possess expertise in corporate governance. 

Nor does he possess expertise in any other matter that would be of value to RDI as a public 

company. 

157. However, Wrotniak is the husband of MC's best friend. He was chosen because 

MC and EC expect unwavering loyalty from him. 

158. The supposed nominating committee selected Wrotniak, notwithstanding the fact 

that a senior executive with chief financial officer experience at a public, multi-billion dollar real 

estate services and investment company, experience with Wall Street and years of experience in 

the real estate industry, expressed a willingness to serve on RDI's Board of Directors. That 

candidate had been suggested by Plaintiff and had no ties to any of the Cotters. 

159. By the foregoing actions, EC, MC, Kane, Adams and McEachern each have 

continued to misuse the corporate machinery of RDI to further the personal financial and other 

interests of each and all of them, including in particular to attempt to rig the vote at the 2015 

ASM, to entrench and perpetuate themselves in exclusive control ofRDI. 

160. Thus, at all times relevant hereto, EC and MC, together with Kane, Adams and 

McEachern, have acted and continue to act, to protect and further their own personal and financial 

interests, and knowingly have done so to the detriment of RDI and all of its shareholders, 

including through their pervasive and ongoing misuse and dismantling of RDI's corporate 

governance machinery and structures and their systematic dissemination to RDI shareholders of 

materially misleading if not inaccurate information, by both commission and omission. For his 

part, Gould has acceded to and approved certain such conduct, and has done so in derogation of 

his fiduciary duties. 

161. On or about October 20,2015, the Company issued its Proxy Statement for the 

2015 ASM scheduled for November 10, 2015. The Proxy Statement is materially misleading ifnot 

inaccurate in a number of respects, including the following: 
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a. It states (at page 10) that, under Nevada law, EC and MC, as two ofthree 

trustees of the Trust, have the power to vote all of the RDI class B voting stock 

held in the name of the Trust on the books and records of the Company; 

b. It states (at page 10) that EC and MC together have the power to vote 

71.9% of a class B voting stock entitled to vote for directors at the 2015 ASM; 

c. It states (at pages 10 and 11) that the Company is a controlled company 

under NASDAQ listing rules; 

d. It states (at page 11 )that EC has been appointed as interim President and 

CEO and that the Board has established an Executive Search Committee comprised 

of EC, MC, Adams, Gould and McEachern which, it says, "will consider both 

internal and external candidates." Plaintiff is informed and believes that the 

undisclosed plan is to make EC President and CEO after conducting a search the 

purpose of which is to create the misimpression of a bona fide process; 

e. It states (on page 12) that the "Special Nominating Committee and the 

Board accordingly considered the views of (EC and MC) with respect to the 2015 

Director nominees," when in fact the Special Nominating Committee and every 

member of the Board other than Plaintiff acted as each understood EC and MC 

desired; 

f. It states (on page 12) that Plaintiff "vot[ed] against each of the 

recommended nominees (including himself)," which is inaccurate; 

g. It describes (on page 15) historical business experience of defendant 

Adams, as if that experience is the reason he is a director and id nominated for 

reelection, but fails to disclose his close personal ties to the late JJC, Sr. and to EC 

and MC, and fails to disclose Adams' financial dependence on companies and deals 

controlled byEC and MC; 

h. It describes (at page 15) professional experience of Judy Codding in the 

field of education as if that were the reason she was made a director and is 
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nominated for reelection, but fails to disclose her personal relationship with Mary 

Cotter, the mother ofEC and MC; 

1. It describes (at pages 15-16) the role ofMC with respect to the Company's 

live theatre operations, and says that she "heads up the re-development process 

with respect to these properties and our Cinemas 1, 2 & 3," but fails to disclose that 

MC successfully has ended the search by the Company for an experienced real 

estate executive to lead its real estate development efforts. Among the reasons MC 

has done so is to create a purported basis for seeking and securing and for which 

she will receive an employment agreement with the Company; 

J. It describes (at page 16) certain professional experience of Kane, including 

experience from 1987 and 1988, but fails to disclose his historical and ongoing 

quasi-familial relationship with EC and MC; 

k. It describes (at page 16) certain professional experience ofWrotniak, as if 

that were the reason he was made a director and is nominated for reelection, but 

fails to disclose the close personal relationship he and his wife have with MC. 

RDI Is Injured 

162. When the individual defendants' complained of conduct became publicly known 

and disseminated, the price at which RDI stock traded dropped, resulting in monetary damages to 

RDI and to RDI stockholders. One or more directors or officers ofRDI observed at or about the 

time that this had occurred. Those damages are estimated to be in excess of $40 million. When 

the actions of the individual defendants (other than Storey) to stack the RDI Board became 

publicly known, RDI stock prices dropped again. 

163. The individual defendants' complained of conduct has resulted in injury to and 

impairment ofRDI's reputation and goodwill. The consequences of such damage include 

diminished ability to attract and retain qualified senior executives, increased costs if able to do so, 

an impaired ability to effectuate transactions that may involve use of Company stock as 

consideration, diminished willingness of institutional investors to buy and to hold RDI stock and 

other impairment of and increased costs to conduct fundamental aspects ofRDI's business. 
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164. The individual defendants' complained of conduct effectively has eliminated 

important rights of shareholders, including the right to be timely informed of material 

developments, the right to not be misled, the right to rely on timely and accurate SEC filings and 

the right to have elections for directors that are not manipulated and not rigged. 

165. Certain of the individual defendants' complained of conduct has literally cost RDI 

money, meaning has caused monetary damages to RDI, including for example what amounted to a 

gift of $50,000 to EC. 

Demand Is Excused 

166. Insofar as any or all of the claims made herein are derivative in nature, demand 

upon the RDI board is excused because, among other things, each of the individuals named as 

defendants herein comprising seven of eight board members (and, counting Plaintiff, eight of 

eight) and comprising five of five outside directors, are unable to exercise independent and 

disinterested business judgment in responding to a demand, and because the actions giving rise to 

this action, namely, the threat to terminate JJC and the subsequent actions to do so when he refused 

to be pressured into settling trust and estate litigation with EC and MC on terms satisfactory to 

them, were not bona fide business decisions undertaken honestly and in good faith in the best 

interests of RD I, much less the product of a valid exercise of business judgment. 

167. In that respect, all of the RDI board members named as defendants herein would be 

materially affected, either to their benefit or detriment, by a decision of the RDI board with respect 

to any demand, and would be so affected in a manner not shared by the Company or its 

stockholders, including for the reasons alleged herein. 

168. Additionally, each ofthe five outside directors is and would be unable to exercise 

independent and disinterested business judgment responding to a demand because, among other 

things, doing so would entail assessing their own liability, including possibly to the Company. 

The same is true particularly with respect to a majority ofthe outside directors, meaning Adams, 

Kane and McEachern, each of whom lack independence generally and, more particularly with 

respect to the decision to pick sides in a family dispute and terminate Plaintiff as President and 

CEO of RDI, lack disinterestedness, including for the reasons alleged herein, including but not 
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1 limited to Adams' financial dependence on companies controlled or claimed to be controlled by 

2 EC and MC, Kane's quasi-familial relationship with EC and MC and McEachern's decision to 

3 protect and pursue his own personal and financial interest which, Plaintiff is informed and 

4 believes, is based upon McEachern's erroneous expectation that EC and MC ultimately will 

5 prevail and control seventy percent (70%) of the voting stock of the Company, thereby controlling 

6 McEachern's fate as a director. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

169. Additionally, notwithstanding the foregoing allegations, each of Adams, Kane and 

McEachern lack disinterestedness and independence because each has affirmatively chosen, 

without any obligation to do so and in derogation of their fiduciary obligations as directors ofRDI, 

to pick sides in a family dispute involving trust and estate litigation between Plaintiff, on one hand, 

and EC and MC, on the other hand, and to misuse their positions as directors in doing so. Like 

MC and EC, in so acting, they did not act honestly and in good faith in the best interests ofRDI. 

FIRST CAUSE OF ACTION 

(For Breach of Fiduciary Duty - Against All Defendants) 

170. Plaintiff repeats and realleges paragraphs 1 through 169, inclusive, ofthis complaint 

and incorporates them herein by this reference as though set forth in full. 

171. Each of defendants Kane, Adams, McEachern, Storey and Gould at all times 

relevant hereto were directors ofRDI. As such, each owed fiduciary duties, including fiduciary 

duties of care, candor, good faith and loyalty, to the Company, to Plaintiff and to other RDI 

shareholders. 

172. The duty of care owed by each of these defendants entails, among other things, an 

obligation to exercise the requisite degree of care in the process of decision making as a director 

and to act on an informed basis. 

173. The duty of care further requires, among other things, that these directors do not act 

with undue haste, a lack of board preparation or a failure of deliberation with respect to the merits 

of any and every supposed business decision. 

174. By the conduct described herein, including in particular but not limited to the 

failure to engage in any process to assess the skills and performance of Plaintiff as President or as 
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1 CEO in connection with the decision to threaten to terminate and to terminate him, and including 

2 but not limited to the conduct herein that amounted to pre-empting any process of doing so and 

3 preventing any bona fide deliberations with respect to such decision, each of defendants Kane, 

4 Adams, McEachern, Storey and Gould have breach their fiduciary obligations, including in 

5 particular their fiduciary duty of care. 

6 175. As a direct and proximate result of the acts and omissions of said defendants as 

7 described herein, Plaintiff and the Company and its other shareholders have suffered injury and 

8 continue to suffer injury as alleged herein. 

9 176. Plaintiff cannot ascertain at this time the full nature, extent or amount of damages, 

10 which are in excess of $50,000, suffered by virtue of the complaint of conduct of said defendants. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

Plaintiff will amend this complaint and set forth said damages when they are ascertained, 

according to proof at trial. 

SECOND CAUSE OF ACTION 

(Breach of Fiduciary Duty - Against MC, EC, Adams, Kane, McEachern and Gould) 

177. Plaintiff repeats and realleges paragraphs 1 through 169, inclusive, of this complaint 

and incorporates them herein by this reference as though set forth in full. 

178. Each of defendants Kane, Adams, McEachern, Storey and Gould at all times 

relevant hereto were directors ofRDI. As such, each owed fiduciary duties, including fiduciary 

duties of care, candor and loyalty, to the Company, to Plaintiff and to other RDI shareholders. 

179. The duty of loyalty includes the obligation to not use their positions of control of 

21 the Company, including in particular as directors, to further their own personal or financial 

22 interests or the personal or financial interests of another of them to the detriment of the interests of 

23 . the Company and its shareholders. 

24 180. By the conduct described herein, each of these defendants have undertaken to 

25 further their own interests or the interests of another of them, to the direct, immediate and ongoing 

26 detriment of the Company, Plaintiff and each of its other shareholders. 

27 181. By reason of the foregoing, each of MC, EC, Adams, Kane, McEachern and Gould 

28 have breached their fiduciary obligations, and in particular their fiduciary duties of good faith, 
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loyalty and candor, to the Company and to Plaintiff and all other shareholders of the Company. 

182. As a direct and proximate result of the acts and omissions of said defendants as 

described herein, Plaintiff and the Company and its other shareholders have suffered injury and 

continue to suffer injury as alleged herein. 

183. Plaintiff cannot ascertain at this time the full nature, extent or amount of damages, 

which are in excess of $50,000, suffered by virtue of the complaint of conduct of said defendants. 

Plaintiff will amend this complaint and set forth said damages when they are ascertained, 

according to proof at trial. 

THIRD CAUSE OF ACTION 

(Aiding and Abetting Breach of Fiduciary Duty - Against MC and EC) 

184. Plaintiff repeats and realleges paragraphs 1 through 169, inclusive, of this 

complaint and incorporates them herein by this reference as though set forth in full. 

185. Insofar as any or all of Defendants contend that the decision to terminate Plaintiff 

as CEO and President was made based upon a vote of the non-Cotter directors, and independent of 

the fact that such vote was legally ineffectual, the fiduciary breaches alleged above were solicited 

and aided and abetted by MC and EC. 

186. As alleged more fully herein, EC and MC had solicited and assisted the actionable 

conduct of defendants Kane, Adams and McEachern, including in particular but not limited to the 

threat by the three ofthem to terminate JJC as President and CEO ofRDI if, in the few hours 

between the adjournment of the supposed RDI board meeting on Friday, May 29, 2015 the 

presumption ofthat supposed meeting at or about 6:00 p.m. that evening, JJC did not reach a 

global settlement agreement with EC and MC, meaning agree to their take-it or leave-it agreement 

or any other such agreement they would demand he accept. 

187. EC and MC further solicited and aided and abetted the decisions and actions of 

defendants Adams, Kane and McEachern to terminate JJC as President and CEO ofRDI. 

188. EC and MC further prompted and aided and abetted the fiduciary breaches of 

Storey and Gould. 

189. Each ofEC and MC have acted with knowledge of the fiduciary obligations of the 
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1 five outside directors. Each ofEC and MC have acted with knowledge of the manner in which 

2 those fiduciary obligations were breached, and aided and abetted and continue to aide and abed 

3 said breaches. Accordingly, each ofEC and MC are liable for aiding and abetting those fiduciary 

4 breaches. 
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190. As a direct and proximate result of the acts and omissions of said defendants as 

described herein, Plaintiff and the Company and its other shareholders have suffered injury and 

continue to suffer injury as alleged herein. 

191. Plaintiff cannot ascertain at this time the full nature, extent or amount of damages, 

which are in excess of $50,000, suffered by virtue of the complaint of conduct of said defendants. 

Plaintiff will amend this complaint and set forth said damages when they are ascertained, 

according to proof at trial. 

Irreparable Harm 

192. As a result of the ongoing acts of Defendants, the Company, Plaintiff and other RDI 

shareholders have suffered and will continue to suffer immediate and ongoing irreparable injury 

for which no adequate remedy at law exists, including as alleged herein. Accordingly, Plaintiffis 

entitled to temporary, preliminary and permanent injunctive relief restraining Defendants, and each 

of them, from continuing their course of conduct and undertaking further actions in derogation of 

their fiduciary obligations, and to an order and judgment finding that the actions undertaken to date 

to threaten JJC with termination and thereafter terminate JJC as President and CEO of RDI, as well 

as their actions undertaken in furtherance of the self-dealing and entrenchment scheme alleged 

herein, are legally ineffectual and of no force and effect, will be enjoined, or both. 

193. In particular, unless such injunctive relief is granted, Plaintiff, the Company and 

other shareholders will suffer irreparable harm for which no adequate remedy at law exists. 

PRAYER FOR RELIEF 

25 WHEREFORE, Plaintiff prays for judgment against Defendants and each of them, jointly 

26 and severally, as follows: 

27 1. For relief restraining and enjOInIng Defendants from taking further action to 

28 effectuate or implement the (legally ineffectual) termination of Plaintiff as President and CEO of 
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RDI· , 

2. For a determination that the purported termination of Plaintiff as President and 

CEO ofRDI was legally ineffectual and is of no force and effect; 

3. For entry of an order that: 

a. Finds that that three or more ofEC, MC, Kane, Adams and/or McEachern 

lacked the requisite disinterestedness and/or lacked independence and/or failed to 

act with the requisite disinterestedness and/or independence in voting (and 

purporting to act as) directors ofRDI to remove Plaintiff as President and CEO of 

RDI, finds that such action is voidable and declares such action void and legally 

ineffectual, such that Plaintiff is restored to the positions of President and CEO of 

RDI (unless and until such time as he resigns or is removed by way of proper and 

legally enforceable procedure); 

b. Enjoins the individual defendants and each of them, and their agents, from 

any and all actions to circumvent, impair the function of or render ineffective RDI's 

full Board of Directors, including in particular but not limited to any and all actions 

to (i) delay the delivery of draft minutes ofRDI Board of Directors meetings and/or 

cause minutes to be edited or revised to suit the litigation purposes of any or all of 

EC, MC, Kane, Adams and McEachern, (ii) cause the failure or untimely delivery 

of agendas and materials to be used at RDI Board of Directors meetings, (iii) cause 

minutes ofRDI Board of Directors meeting to be inaccurate, misleading or 

incomplete, and (iv) cause the EC Committee or any other committee of the Board 

of Directors (other than its audit and compensation committees in the ordinary 

course of business) to take any actions, to make any decisions or to otherwise act or 

fail to act in place or in lieu of the full Board of Directors with respect to any and 

all decisions of the type or nature that can be made by RDI's Board of Directors 

(rather than by its senior executives); 

c. Directs RDI and the individual defendants to make such corrective 

disclosures as are determined by the Court to be appropriate, with such disclosures 
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4. 

obligations; 

required to be made in advance of RDI's 2015 ASM or, alternatively, orders that 

the 2015 ASM to be postponed pending such corrective disclosures; 

d. Enjoins the individual defendants and each of them, and their agents, from 

manipulating the 2015 ASM, including by entering an order sterilizing or voiding 

any vote they cast at or in connection with the 2015 ASM of the 100,000 shares of 

class B voting stock that were the subject of an option purportedly exercised in or 

about September 2015; and 

e. Requires that nominees for RDI's Board of Directors have bona fide 

qualifications to serve on the board of a public company engaged in RDI's two 

principal business segments, cinemas and real estate development. 

For judgment against each of the Defendants for breach of their respective fiduciary 

5. For actual and compensatory damages incurred by RDI and against each of 

Defendants other than Storey in an amount according to proof at trial; 

6. For costs of suit herein; and 

7. For such other and further relief as the Court may deem just and proper. 

DATED this 22nd day of October, 2015. 

LEWIS ROCA ROTHGERBER LLP 

lsi Mark G. Krum 
Mark G. Krum (Nevada Bar No. 10913) 
3993 Howard Hughes Pkwy, Suite 600 
Las Vegas, NV 89169-5958 

Attorneys for Plaintiff 
James J Cotter, Jr. 
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CERTIFICATE OF SERVICE 

I, Annette Jaramillo, declare as follows: 

I am over the age of eighteen years and not a party to the within entitled action. I am a 
legal assistant acting at the direction of Lewis Roca Rothgerber LLP, 3993 Howard Hughes 
Parkway, Suite 600, Las Vegas, Nevada 89169. 

On October 22,2015, I served the attached: 

• JAMES J. COTTER, JR.'S FIRST AMENDED VERIFIED COMPLAINT 

on the interested parties in said action, as follows: 

Mark E. Ferrario, Esq. 
Leslie S. Godfrey, Esq. 
Lance Coburn, Esq. 
GREENBERG TRAURIG LLP 
ferrariom@gtlaw.com 
godfreyl@gtlaw.com 
Attorneys for Reading International, Inc. 

Christopher Tayback, Esq . 
Marshall M. Searcy, Esq. 
QUINN EMANUEL URQUHART & 
SULLIV AN LLP 
christayback@guinnemanuel.com 
marshallsearcy@guinnemanuel.com 
Attorneys for Defendants Margaret Cotter, 
Ellen Cotter, Douglas McEachern, Guy Adams 
and Edward Kane 

Ekwan E. Rohow, Esq. 
Bonita D. Moore, Esq. 
BIRD, MARELLA, BOXER, WOLFPERT, 
NESSIM, DROOKS, LINCENGERG & 
RHOW 
eer@birdmarella.com 
bdm@birdmarella.com 
Attorneys for Defendants William Gould and 
Timothy Storey 

Adam C. Anderson, Esq. 
PATTI, SCRO, LEWIS & ROGER 
aanderson@pslrfirm.com 
Derivatively on behalf of Reading 
International, Inc. 

-48-

H. Stan Johnson, Esq. 
COHEN-JOHNSON, LLC 
sjohnson@cohenjohnson.com 
Attorneys for Defendants Margaret Cotter, 
Ellen Cotter, Douglas McEachern, Guy Adams 
and Edward Kane 

Donald A. Lattin, Esq. 
Carolyn K. Renner, Esq. 
MAUPIN, COX & LeGOY 
dlattin@mclrenolaw.com 
crenner@mclrenolaw.com 
Attorneys for Defendants William Gould and 
Timothy Storey 

Alexander Robertson, Esq. 
ROBERTSON & ASSOCIATES, LLP 
arobertson@arobertsonlaw.com 
Derivatively on behalf of Reading 
International, Inc. 
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1 and caused to be served via the Court's E-Filing System DAP/Wiznet, on all interested parties in 

2 the above-referenced matter. The date and time of the electronic service is in place of the date and 

3 place of deposit in the mail. 

4 

5 
DATED this 22nd day of October, 2015. 

6 lsI Annette Jaramillo 

7 
An Employee of Lewis Roca Rothgerber LLP 
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1 VERIFICATION OF JAMES J. COTTER, JR, OF FIRST AMENDED VERIFIED 

2 COMPLAINT 

3 I, James J. Cotter Jr., deClare as follows: 

4 1. I am over the age of eighteen (18) years and competent to testify to the matters set 

5 forth herein. Pursuant to all applicable laws, I swear as follows: 

6 2. As a shareholder of Reading International, Inc. ("RDI"), I am plaintiff in the above-

7 captioned action. 

8 3. As stated in the First Amended Verified Complaint (the "First Amended 

9 Complaint"). I am and at all times relevant to this action have been a shareholder of nominal 

10 defendant RDI. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

4. I have read the First Amended Complaint and am familiar with the contents thereof. 

The factual allegations therein are true based upon my personal knowledge, except for those 

matters set forth upon information and belief, which I believe to be true, as well. 

I declare under penalty of perjury that the foregoing is true and correct. 

DATED this "1'2..t! day of October, 2015. 

JR. 

-1-
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ROBERTSON 

& ASSOCIATES, LLP 

Electronically Filed 
02/12/201609:33:54 AM 

, 

1 FAC �~�j�'�~�A�4�F� 
ALEXANDER ROBERTSON, IV (Nevada Bar No. 8642) 

CLERK OF THE COURT 
2 arobertson@arobertsonlaw.com 

ROBERTSON & ASSOCIATES, LLP 
3 32121 Lindero Canyon Road, Suite 200 

Westlake Village, California 91361 
4 Telephone: (818) 851-3850 • Facsimile: (818) 851-3851 

5 ADAM C. ANDERSON (Nevada Bar No. 13062) 
aanderson @pslrfirm.com 

6 PATTI, SGRO, LEWIS & ROGER 
720 S. 7th Street, 3rd Floor 

7 Las Vegas, NV 89101 
Telephone: (702) 385-9595 • Facsimile: (702) 386-2737 

8 
Attorneys for Attorneys for Plaintiffs and 

9 Intervenors, T2 PARTNERS MANAGEMENT, 
LP, a Delaware limited partnership, doing 

10 business as KASE CAPITAL MANAGEMENT; 
T2 ACCREDITED FUND, LP, a Delaware 

11 limited partnership, doing business as KASE 
FUND; T2 QUALIFIED FUND, LP, a Delaware 

12 limited partnership, doing business as KASE 
QUALIFIED FUND; TILSON OFFSHORE 

13 FUND, LTD, a Cayman Islands exempted 
company; T2 PARTNERS MANAGEMENT I, 

14 LLC, a Delaware limited liability company, doing 
business as KASE MANAGEMENT; T2 

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 company; PACIFIC CAPITAL 
MANAGEMENT, LLC, a Delaware limited 

18 liability company, 

19 Derivatively On Behalf of Reading International, 
Inc. 

20 

21 

22 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

23 JAMES J. COTTER, JR., individually and 
derivative on behalf of Reading International, 

24 Inc., 

25 Plaintiff, 

26 v. 

27 MARGARET COTTER, ELLEN COTTER, 
GUY ADAMS, EDWARD KANE, 

28 DOUGLAS McEACHERN TIMOTHY 

20351.1 

Case No. A-15-719860-B 
[Coordinated with P-14-082942-E] 
Dept. No.: XI 

BUSINESS COURT 

T2 PLAINTIFFS' FIRST AMENDED 
COMPLAINT 

JURY TRIAL DEMANDED 
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1 STOREY, WILLIAM GOULD, JUDY 
CODDING, MICHAEL WROTNIAK, and 

2 DOES 1 through 100, inclusive, 

3 Defendants, 

4 and 

16 And, 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

READING INTERNATIONAL, INC., a 
Nevada corporation, 

Nominal Defendant. 

Plaintiffs, T2 PARTNERS MANAGEMENT, LP, a Delaware limited partnership, doing 

business as KASE CAPITAL MANAGEMENT; T2 ACCREDITED FUND, LP, a Delaware 

limited partnership, doing business as KASE FUND; T2 QUALIFIED FUND, LP, a Delaware 

limited partnership, doing business as KASE QUALIFIED FUND; TILSON OFFSHORE FUND, 

LTD, a Cayman Islands exempted company; T2 PARTNERS MANAGEMENT I, LLC, a 

Delaware limited liability company, doing business as KASE MANAGEMENT; T2 PARTNERS 

MANAGEMENT GROUP, LLC, a Delaware limited liability company, doing business as KASE 

GROUP; JMG CAPITAL MANAGEMENT, LLC, a Delaware limited liability company; 
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1 PACIFIC CAPITAL MANAGEMENT, LLC, a Delaware limited liability company, derivatively 

2 On Behalf of Reading International, Inc. (hereinafter "Plaintiffs"), by and through their attorneys, 

3 individually and derivatively on behalf of Reading International, Inc. ("RDI" or the "Company") 

4 submit this first amended shareholder derivative complaint (the "FAC") against the defendants 

5 named herein based upon their personal knowledge as to those allegations concerning themselves 

6 and based upon information and belief as to all other allegations, based upon, among other things, 

7 the investigation made by their attorneys, the pleadings filed in this action, a review of the United 

8 States Securities and Exchange Commission ("SEC") filings, press releases, and other public 

9 records. 

INTRODUCTION 10 

11 1. This is a shareholder derivative action brought on behalf of Nominal Defendant 

12 RDI against members of its Board of Directors, which include MARGARET COTTER, ELLEN 

13 COTTER, GUY ADAMS, EDWARD KANE, DOUGLAS McEACHERN, WILLIAM GOULD, 

14 JUDY CODDING, MICHAEL WROTNIAK and CRAIG TOMPKINS (hereinafter collectively 

15 referred to as the "Defendants"), by Plaintiffs, who are now, and at all relevant times herein have 

16 been shareholders of RDI. 

17 2. Plaintiff T2 ACCREDITED FUND, L.P., is a Delaware limited partnership doing 

18 business as KASE CAPITAL, which owns 174,019 shares of Class A non-voting stock of RDI, 

19 with an estimated market value as of August 5, 2015 of $2,110,850. Plaintiff T2 PARTNERS 

20 MANAGEMENT I, LLC., is Delaware limited liability company and general partner of Plaintiff, 

21 T2 ACCREDITED FUND, L.P. 

22 3. PiaintiffT2 QUALIFIED FUND, L.P., is a Delaware limited partnership doing 

23 business as KASE QUALIFIED FUND, which owns 53,817 shares of Class A non-voting stock of 

24 RDI, with an estimated market value as of August 5,2015 of $652,800.21. Plaintiff T2 

25 PARTNERS MANAGEMENT I, LLC., is Delaware limited liability company and general partner 

26 of Plaintiff, T2 QUALIFIED FUND, L.P. 

27 / / / 

28 II / 
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1 4. Plaintiff TILSON OFFSHORE FUND, Ltd., is an exempted company organized in 

2 the Cayman Islands and owns 291,406 shares of Class A non-voting stock of RDI, with an 

3 estimated market value as of August 5, 2015 of $771,104.10. 

4 5. PiaintiffT2 PARTNERS MANAGEMENT, L.P., is a Delaware limited partnership 

5 doing business as KASE CAPITAL MANAGEMENT, and is the investment manager of 

6 Plaintiffs, TILSON OFFSHORE FUND, Ltd., T2 ACCREDITED FUND, L.P., and T2 

7 QUALIFIED FUND, L.P. Whitney Tilson, a nationally known hedge fund manager, is a resident 

8 of the State of New York and is the managing member and CCO of all three of these Plaintiffs. 

9 These three Plaintiffs are hereinafter referred to collectively as the "T2 Plaintiffs". The T2 

10 Plaintiffs have owned RDI Class A shares since October of 2014. 

11 6. PiaintiffT2 PARTNERS MANAGEMENT GROUP, LLC., is a Delaware limited 

12 liability company and general partner ofT2 PARTNERS MANAGEMENT, L.P. 

13 7. Plaintiff JMG CAPITAL MANAGEMENT, LLC., is a limited liability company 

14 organized in the State of Delaware, which owns 10,000 shares of Class A non-voting stock of 

15 RDI, with an estimated market value as of August 5,2015 of $121,300. 

16 8. Plaintiff PACIFIC CAPITAL MANAGEMENT, LLC., is a Delaware limited 

17 liability company, which owns 515,934 shares of Class A non-voting stock of RDI, with an 

18 estimated market value as of August 5, 2015 of $6,258,279.40. 

19 9. JONATHAN M. GLASER is the managing member of both JMG CAPITAL 

20 MANAGEMENT, LLC., and PACIFIC CAPITAL MANAGEMENT, LLC. The Plaintiffs which 

21 Mr. Glaser manages have owned RDI Class A shares since 2008. 

22 10. Nominal Defendant RDI is a Nevada corporation and, according to its public filings 

23 with the SEC, is an internationally diversified company principally focused on the development, 

24 ownership and operation of entertainment and real estate assets in the United States, Australia and 

25 New Zealand. RDI reportedly employs approximately 2,300 people and operates in two business 

26 segments, namely, cinema exhibition, through approximately 58 multiplex cinemas, and real 

27 estate, including real estate development and the rental of retail, commercial and live theatre 

28 assets. The company manages world-wide cinemas in the United States, Australia and New 
ROBERTSON 
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1 Zealand. For the fiscal year ending March 31, 2015, RDI reported total operating revenue of 

2 $60,585,000. 

3 11. RDI has two classes of stock. Class A stock is held by the investing public, which 

4 holds no voting rights. As of May 6, 2015, there were 21,745,484 shares of Class A non-voting 

5 common stock (NASDAQ: RDI). The RDI non-voting shares of Class A stock represent 93% of 

6 the economics of the Company. Class B stock is the sole voting stock with respect to the election 

7 of directors. As of May 6, 2015, there were 1,580,590 shares of Class B voting common stock 

8 (NASDAQ: RDIB). Approximately 80% of the Class A stock is legally or beneficially owned by 

9 shareholders unrelated to Cotter family members. Approximately 70% of the Class B stock is 

10 subject to disputes between Defendants Margaret Cotter and Ellen Cotter, on the one hand, and 

11 their brother James J. Cotter, Jr., on the other hand. These disputes involve trust and estate 

12 litigation, entitled, In Re James J. Cotter, Living Trust, dated August 1, 2000, Los Angeles 

13 Superior Court Case No. BP159755 and In the Matter of the Estate of James J. Cotter, Sr., Clark 

14 County District Court Case No. P-14-082942-E (hereinafter referred to collectively as the "Trust 

15 and Estate Litigation"). 

16 12. From between 2000 up until he resigned on or about August 7,2014, James J. 

17 Cotter, Sr. was the CEO and Chairman of the Board of RDI. Based upon RDI's Proxy Statement 

18 Schedule 14A filed with the SEC, James J. Cotter, Sr. controlled approximately 70.4% of the 

19 Class B voting stock of RDI as of April 17, 2014. During his lifetime, James J. Cotter, Sr. 

20 unilaterally selected and elected the directors to the board, all of whom were family friends or 

21 confidants of James Cotter, Sr. During James Cotter, Sr.'s tenure as CEO and Chairman of the 

22 Board, he ran the company as he saw fit with no meaningful oversight or input from the board of 

23 directors and with little regard for proper corporate governance typical of a publicly traded 

24 company. 

25 13. On or about January 16,2009, James Cotter, Sr. authored a memo to the Chairman 

26 of RDI's Compensation Committee, confirming his recommendation made to the Board several 

27 years earlier that his son, James Cotter, Jr. be his successor as CEO of RDI. 

28 II / 
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1 14. James J. Cotter, Jr. was appointed Vice-Chairman of the board in 2007. The RDI 

2 board appointed him president of RDI on or about June 1, 2013. 

3 

4 

15. 

16. 

On or about September 13, 2014, James J. Cotter, Sr. passed away. 

On or about December 12, 2000, James Cotter, Sr. created the James J. Cotter 

5 Living Trust ("Trust") and also executed an Assignment, in which all of James Cotter, Sr.'s assets 

6 were transferred to the Trust. 

7 17. On or about July 28, 2000, James Cotter, Sr. acquired 327,808 shares of Class B 

8 voting stock in RDI as part of RDI's merger with Citadel Holding Corporation and Craig 

9 Corporation. On or about August 1, 2000, James Cotter, Sr. assigned all of his personal assets to 

10 himself as trustee of the Trust. 

11 18. Between December 6,2005 until his death, every SEC Form 4 filed James Cotter, 

12 Sr. stated that the 327,808 shares of Class B stock referenced above, along with certain Class A 

13 stock, were owned by the Trust. Additionally, RDI's Proxy Statement Schedule 14A filed with the 

14 SEC on April 25, 2014 states that 1,123,888 Class B shares beneficially owned by James Cotter, 

15 Sr., (which included the 327,808 Class B shares referenced above as well as 100,000 shares of 

16 Class B stock subject to stock options) was "owned by the James J. Cotter Living Trust, of which 

17 Mr. Cotter, Sr. is the sole trustee. " 

18 19. James Cotter, Sr. executed amendments to the Trust, including a 2013 Amendment, 

19 dated June 5, 2013 ("2013 Amendment"). The 2013 Amendment provided that upon his death, the 

20 voting stock of RDI would be distributed to a separate trust called the "RDI Voting Trust" 

21 ("Voting Trust") for the benefit of James Cotter, Sr.'s grandchildren. Margaret and James Cotter, 

22 Jr. have children, but Ellen Cotter does not. This amendment also appointed Margaret Cotter as 

23 the sole trustee of the Voting Trust. Thus, under the terms of the 2013 Amendment, Margaret 

24 Cotter would control RDI through approximately 70.4% of the Class B voting stock. The 2013 

25 Amendment also appointed Margaret and Ellen Cotter as co-trustees of the Trust after James 

26 Cotter, Sr.'s death. 

27 /II 

28 /II 
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1 20. On or about June 19,2014, James Cotter, Sr. executed an amendment to the Trust 

2 while in a hospital room with Margaret and James Cotter, Jr. also present ("2014 Amendment"). 

3 The 2014 Amendment provided that both James Cotter, Jr. and Margaret Cotter were co-trustees 

4 of the Voting Trust instead of Margaret being the sole trustee. Additionally, the 2014 Amendment 

5 provided that if Margaret and James Cotter, Jr. could not agree in their capacities as co-trustees of 

6 the Voting Trust, voting control over RDI's stock would alternate every year between the two 

7 siblings. Further, the 2014 Amendment added James Cotter, Jr. as a co-trustee of the Trust along 

8 with both of his sisters. 

9 21. On or about August 1, 2014, James Cotter, Sr. resigned as trustee of his Trust, and 

10 James Cotter, Jr., Margaret Cotter and Ellen Cotter to over as successor co-trustees of the Trust. 

11 22. In July 2014, James Cotter, Jr. discovered that while the majority of his father's 

12 shares of RDI stock had been transferred to the Trust, certain share certificates remained in the 

13 name of his father on the Company's books and records. This fact was contradicted by all of the 

14 SEC filings made by his father and RDI between 2005 until that date. In order to correct this 

15 discrepancy, James Cotter, Sr. executed an Assignment of Stock, dated July 20,2014, which 

16 assigned all of his interest in certain Class A stock, and the 327, 808 shares of Class B stock 

17 referenced above. Following execution of that Assignment, James Cotter, Jr. presented share 

18 certificate number B0005 for 327,808 shares of Class B voting stock to RDI and requested these 

19 shares be transferred to the Trust. RDI thereafter requested Compushare, RDI's transfer agent, to 

20 transfer the 327,808 Class B shares into the name of the Trust. However, at the time of James 

21 Cotter, Sr.'s death, this transfer has not yet been finalized. 

22 23. On February 5, 2015, Ellen and Margaret Cotter filed a Petition for Order 

23 Determining Validity of Trust Amendment in Los Angeles Superior Court Case No. BP159755, 

24 captioned, In Re James J. Cotter Living Trust, dated August 1, 2000 (the "California Lawsuit"). 

25 The California Lawsuit seeks to invalidate the 2014 Amendment to the Trust. 

26 24. On or about April 17, 2015, Ellen Cotter made a demand upon the assistant to 

27 RDI's Chief Financial Officer to open the corporate safe and hand-deliver stock certificate B0005 

28 for the 327,808 shares of Class B stock to her. This certificate identified James J. Cotter, Sr. as 
ROBERTSON 
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1 the owner of the 327,808 shares of Class B stock. When the secretary refused, Ellen and Margaret 

2 Cotter sent a letter to RDI demanding the release of this stock certificate to them, as the Executors 

3 of the Estate of their father. On April 19, 2015, James Cotter, Jr. sent a letter to RDI objecting to 

4 the release of this stock certificate, and certain Class A stock certificates, to his sisters. 

5 25. On April 20, 2015, James Cotter, Jr. filed a Petition in Clark County District Court 

6 Case No. P-14-082942-E, In The Matter of the Estate ofJames J. Cotter, deceased, seeking an 

7 order that certain stock, including the 327,808 of Class B voting stock referenced above, is an 

8 asset of the Trust and that such stock be transferred to the Trust (the Nevada Lawsuit). 

9 The Kane Mutiny: 

10 26. Commencing in or about April 20, 2015, following James Cotter, Jr.'s filing of the 

11 Nevada Lawsuit, Director Ed Kane conspired with Ellen Cotter and Margaret Cotter to terminate 

12 James Cotter, Jr. as CEO of RDI and to take over control of RDI. Specifically, Defendant Kane 

13 undertook all of the following steps in furtherance of this conspiracy: 

14 a) On April 20, 2015, Kane accused his fellow directors, Tim Storey and Bill 

15 Gould, (who had been appointed by the board to serve as an "independent committee" to act as a 

16 sounding board for the Cotter siblings' disputes) of being "conflicted" in the dispute between 

17 James Cotter, Jr. and his sisters on whether Ellen Cotter could exercise her father's stock option 

18 for 100,000 shares of Class B voting stock. Kane made this accusation because both Storey and 

19 Gould opposed the stock option exercise by Ellen Cotter, and instead had insisted that RDI get an 

20 opinion from outside legal counsel on the matter; 

21 b) Kane called for Tim Storey to step down as an ombudsman, a position 

22 Storey had been appointed to by the board to mentor and James Cotter, Jr's performance as CEO 

23 and to try and help the Cotter siblings interact with each other in a more productive manner. 

24 Storey was scheduled to report to the Board in June of 2015 on the status of his efforts in this 

25 regard; 

26 c) Kane solicited fellow director Guy Adams to support his attack on Tim 

27 Storey's ongoing role as ombudsman so Ellen and Margaret Cotter and Kane didn't have to wait 

28 until June to hear Storey's evaluation of James Cotter, Jr.'s performance as CEO; 
ROBERTSON 
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1 d) In May of 2015, Kane requested and obtained a copy of James Cotter, Jr.'s 

2 employment agreement from RDI, which he sent to fellow director Guy Adams to review the 

3 procedures on how to terminate James Cotter, Jr. as CEO; 

4 e) In May of 2015, Kane asked Guy Adams if he would second a motion to 

5 terminate James Cotter, Jr. as CEO and to reorganize the Executive Committee with Kane, Adams, 

6 Ellen Cotter and Margaret Cotter; 

7 f) In May of 2015, when Ellen Cotter requested a special board meeting to 

8 discuss the "Status of CEO and President", Director Tim Storey objected and instead requested a 

9 meeting of the non-Cotter directors to discuss the matter. In response to this request, Kane refused 

10 to attend any meeting of the "independent directors" in advance of the special board meeting, and 

11 instead insisted that the special board meeting proceed as requested by Ellen Cotter; 

12 g) On May 18,2015, Kane asked Guy Adams if he would make a motion to 

13 terminate James Cotter, Jr. as CEO at an upcoming board meeting and to find another director to 

14 second the motion. 

15 h) On May 19,2015, Ed Kane and Guy Adams confirmed in writing their prior 

16 decision to "chose sides" with Ellen and Margaret Cotter in their dispute with James Cotter, Jr. and 

17 to vote to terminate James Cotter, Jr. as CEO of RDI. 

18 The Termination of .lames Cotter, Jr.: 

19 27. On May 19,2015, Ellen Cotter distributed a proposed agenda for a special board 

20 meeting, which was scheduled to take place less than 48 hours later on May 21,2015. The first 

21 agenda item was titled, "Status of CEO and President". This agenda item was to vote on the 

22 termination of James Cotter, Jr., because he had refused to accept his sisters' "take-it-or-Ieave-it" 

23 demand to settle the Trust and Estate litigation. 

24 28. Directors Storey and Gould objected to the improper notice for the May 21 st board 

25 meeting, and instead called for a meeting of the non-Cotter directors. Specifically, Director Storey 

26 cautioned his fellow board members that they had previously agreed upon a process where the 

27 "independent committee" led by Storey would report to the board regarding the performance of 

28 James Cotter, Jr. as CEO in June and that any attempt to vote on James Cotter, Jr.'s termination at 
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1 the May 21,2015 board meeting was not following a proper process or acting with deliberation 

2 and reason. Storey objected to participating in a "kangaroo court". In response, Director Kane 

3 blocked that requested meeting of the non-Cotter directors and instead insisted that the specially-

4 noticed board meeting go forward as requested by Ellen Cotter to vote on the termination of James 

5 Cotter, Jr. 

6 29. At the May 21, 2015 board meeting, a lawyer from Akin Gump was in attendance 

7 representing the board. James Cotter, Jr.'s attorney, Mark Krum, also briefly attended, but was 

8 forced to leave the meeting under the threat by Guy Adams to have two security officers remove 

9 him. After hearing objections from James Cotter, Jr.'s attorney that the board had not followed 

10 their previously agreed-upon process in June and had not followed a proper process to review his 

11 client's performance, the board decided to adjourn its meeting until May 29,2015. 

12 30. On or about May 27,2015, an attorney for Ellen and Margaret Cotter, sent an 

13 outline of a proposed resolution in the Trust and Estate litigation to counsel for James Cotter, Jr. 

14 The resolution proposal was offered on a "take-it-or-Ieave-it" basis to James Cotter, Jr. under the 

15 threat that if he did not accept it he would be terminated as CEO of RDI. 

16 31. In furtherance of this "take-it-or-Ieave-it" settlement demand to James Cotter, Jr. by 

17 his sisters, on May 27, 2015 Ellen Cotter emailed the board members a "reminder" that their board 

18 meeting which had been adjourned would reconvene on May 29,2015 at 11:00 a.m. in Los 

19 Angeles. 

20 32. On May 28,2015, Director Ed Kane told James Cotter, Jr. he needed to accept his 

21 sisters' settlement demand in order to keep his job as CEO of RDI. 

22 33. On May 29,2015, prior to the start of the reconvened board meeting, Ellen and 

23 Margaret Cotter met with James Cotter, Jr. and told him they would not accept any changes in 

24 their settlement offer and told him he would be fired as CEO of RDI if he did not accept the terms 

25 of their settlement offer. James Cotter, Jr. refused to accept the terms of the settlement dictated by 

26 his sisters. Thereafter, the reconvened board meeting commenced, whereat Director Guy Adams 

27 made a motion to terminate James Cotter, Jr. In response to this motion, Director Bill Gould 

28 stated it was not the role of the board to intercede in the personal disputes between the Cotter 
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1 siblings and suggested the board maintain the status quo until the courts resolved the disputes in 

2 the Trust and Estate litigation. James Cotter, Jr. was asked to leave room, and at approximately 

3 2:30 p.m. later that day was advised that the board had decided to adjourn its meeting and 

4 reconvene at 6:00 p.m. that night. James Cotter, Jr. was also advised that he had until the board 

5 meeting reconvened that night to strike a settlement of the Trust and Estate litigation or he would 

6 be terminated as CEO and President of RDI. 

7 34. When the board meeting reconvened on May 29,2015 at 6:00 p.m., Ellen Cotter 

8 advised the board that a tentative agreement had been reached with James Cotter, Jr. to settle the 

9 Trust and Estate litigation and that the parties' attorneys would provide documents to James 

10 Cotter, Jr. to review and sign. 

11 35. On or about June 3, 2015, an attorney for Ellen and Margaret Cotter transmitted a 

12 settlement documents to counsel for James Cotter, Jr., which purportedly contained new terms not 

13 previously agreed upon by James Cotter, Jr. 

14 36. On June 8, 2015, James Cotter, Jr. advised his sisters that he could not accept their 

15 revised settlement demand. 

16 37. On June 10,2015, Ellen Cotter sent an email to all RDI board members stating she 

17 wanted to reconvene the May 29, 2015 board meeting on June 12, 2015 telephonically. 

18 38. On June 12,2015, a board meeting was reconvened. The sole agenda item was the 

19 termination of James Cotter, Jr. as CEO and President of RDI. At this meeting, Ellen Cotter, 

20 Margaret Cotter, Guy Adams, Ed Kane and Doug McEachern all voted to terminate James Cotter, 

21 Jr. Directors Tim Storey and Bill Gould voted against his termination. Ellen Cotter was elected 

22 interim CEO with the understanding of immediately initiating a search for a new permanent 

23 President and CEO of RDI. 

24 Fraudulent Election of Directors at 2015 Annual Shareholders Meeting: 

25 39. On or about February 12,2015, RDI's general counsel, Bill Ellis, circulated a draft 

26 8K to be filed with the SEC to the board members. This draft 8K, like all previous filing made by 

27 RDI on the subject, said that the all of James Cotter, Sr.'s stock holdings of 1,023,888 and the 

28 stock option to purchase an additional 100,000 Class B shares were held by the Trust. However, 
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1 this draft 8K proposed to state, "As a matter of clarification, according to the Company's books 

2 and records, 327,808 shares of Voting Stock and the Options are currently in the name of James J. 

3 Cotter, Sr.. The Company takes no position as to the beneficial ownership of these 327,808 shares 

4 of Voting Stock and Options, or as to who may be authorized to vote such Voting Stock and 

5 Options." 

6 40. On that same day, in response to this draft 8K circulated by RDI's general counsel, 

7 Margaret Cotter sent an email to RDI's general counsel instructing him to delete any reference to 

8 the voting shares being owned by the Trust. 

9 41. In response to his sister Margaret's email referenced-above, James Cotter, Jr. sent 

10 an email to his sisters and RDI's general counsel advising "There is a possibility that until the 

11 litigation is resolved or there is certainty around the voting shares, we will not be able to have a 

12 quorum at our annual meeting." 

13 42. The next day, on February 13, 2015, after receiving competing drafts of the 8K 

14 from the Cotter siblings about whether the Trust or the Estate owned their father's voting stock, 

15 RDI's general counsel, [Bill Ellis], sent out an email to the Cotters and other board members 

16 stating, "And if we cannot resolve this today, we can discuss which outside counsel can assume 

17 the nearly impossible role of whipsawed draftsmanship to finish up the 8-K. " 

18 43. On February 19,2015, RDI filed a Form 8-KlA with the SEC. This 8K/A 

19 disclosed, inter alia, the following: 

20 "Although the company's stock register reflects that 327,808 of the Cotter Shares, 

21 constituting approximately 21.9% of the voting power of our outstanding capital stock, are 

22 held in the name of James J. Cotter, Sr. we are informed that, consistent with the 

23 information in the Original Report, Mr. Cotter, Sr. executed an assignment of stock 

24 reflecting the transfer of these shares to the Trust. The company also is informed that, in 

25 the event these shares were not effectively transferred by Mr. Cotter, Sr., pursuant to his 

26 last will and testament they would eventually pour over into the Trust. In the meantime, 

27 they may make up part of the Estate of James J. Cotter, Deceased (the "Estate") that is 

28 being administered in the State of Nevada. On December 22,2014, the District Court of 
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1 Clark County, Nevada, appointed Ellen Cotter and Margaret Cotter as co-executors of the 

2 Estate. " 

3 "The company's stock register indicates that 696,080 of the Cotter Shares, 

4 constituting approximately 46.5% of the voting power of our outstanding capital stock, are 

5 in the name of the Trust." 

6 44. The above-referenced 8-KlA further references both the 2013 Amendment 

7 appointing Margaret Cotter as the sole trustee of the Trust, and the 2014 Amendment, appointing 

8 both Margaret and James Cotter, Jr. as co-trustees, as well as referencing the Trust litigation 

9 initiated by Ellen and Margaret Cotter to determine the validity of the 2014 Amendment and who 

10 between Margaret Cotter and James Cotter, Jr. are the proper trustees of the Trust. The 8-KlA 

11 concludes by stating, "The company is not a party to this lawsuit and takes no position as to the 

12 claims asserted or the relief sought therein." 

13 45. From as early as 2005 until the filing of the above-referenced Form 8-KlA on 

14 February 19, 2015, all of James Cotter, Sr.'s Form 4 filings with the SEC disclosed that the 

15 327,808 shares of Class B voting stock were owned by the Trust. Additionally, RDI's Proxy 

16 Statement Schedule 14A filed with the SEC on April 25, 2014 states that 1,123,888 Class B shares 

17 beneficially owned by James Cotter, Sr., (which included the 327,808 Class B shares referenced 

18 above as well as 100,000 shares of Class B stock subject to stock options) was "owned by the 

19 James J. Cotter Living Trust, of which Mr. Cotter, Sr. is the sole trustee." 

20 The above-referenced Form 8-KlA was a material change in the disclosure of the 

21 ownership of these voting shares reflected on RDI's books and records. Thus, the 8-KIA implicitly 

22 admitted that the previous filings by James Cotter, Sr. and RDI with the SEC were materially false 

23 concerning the ownership of the 327,808 shares of Class B stock. Said 8-KIA also was in 

24 violation of RDI's Bylaws, which prohibit the company from recognizing any equitable or other 

25 claim to or interest in the company's shares beyond the person registered on its books and records. 

26 46. Pursuant to N.R.S. 78.350, only stockholders of record as their names appear on the 

27 records of the corporation are entitled to vote at a shareholders' meeting. Further, Article 5 of 

28 RDI's Bylaws provides that the company shall only be entitled to recognize the person registered 
ROBERTSON 

& ASSOCIATES, LLP 

20351.1 13 000246



1 on its books as the owner of shares to be the exclusive owner for all purposes, and the company 

2 shall not be bound to recognize any equitable or other claim to or interest in such shares. The 

3 above-referenced Form 8-KlA disclosed that the books and records ofRDI showed that James J. 

4 Cotter, Sr. was the record owner of the 327,808 shares of Class B stock. Thus, no one other than 

5 James J. Cotter, Sr. could vote these shares at the 2015 annual shareholders meeting ("ASM"). 

6 Because Mr. Cotter, Sr. was deceased at the time of the ASM, no person could properly vote these 

7 327,808 shares at the ASM on behalf of Mr. Cotter, Sr. in any beneficial or representative 

8 capacity. 

9 47. Because Ellen and Margaret Cotter feared that they might not be able to vote the 

10 686,080 shares (46.5%) of Class B stock held in the name of their father due to the dispute over 

11 who is/are the trustee(s) of the Trust, both Ellen and Margaret Cotter, aided and abetted by 

12 Defendants Kane and Adams, and Tompkins, conspired to obtain voting control of this large block 

13 of Class B stock through fraudulent means. 

14 48. In furtherance of this intentional and fraudulent scheme, on or about April 17, 

15 2015, Ellen Cotter made a demand upon the assistant to RDI's Chief Financial Officer to open the 

16 corporate safe and hand-deliver stock certificate B0005 for the 327,808 shares of Class B stock to 

17 her. This stock certificate identified James Cotter, Sr. as the owner of those shares. When the 

18 secretary refused, Ellen and Margaret Cotter sent a letter to RDI demanding the release of this 

19 stock certificate to them, as the Executors of the Estate of their father. On April 19,2015, James 

20 Cotter, Jr. and his attorney sent letters to RDI objecting to the release of this stock certificate, and 

21 certain Class A stock certificates, to his sisters, contending that such shares were owned by the 

22 Trust and not the Estate. 

23 49. On April 16,2015, Ellen Cotter notified Ed Kane, as Chair of the Compensation 

24 Committee, of her desire to exercise her stock option to purchase 50,000 shares of Class B voting 

25 stock of RDI by exchanging Class A non-voting stock. 

26 50. On April 21, 2015, Margaret Cotter notified Ed Kane, as chair of the Compensation 

27 Committee, of her desire to use her Class A shares to execute an option to purchase 35,100 Class 

28 B voting shares. 
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1 51. On April 21, 2015, Craig Tompkins informed James Cotter, Jr. that he had advised 

2 Ellen Cotter that it was in her best interest to exercise her father's stock option to buy 100,000 

3 shares of Class B voting stock. On or about that date, Ellen Cotter unsuccessfully attempted to 

4 exercise her father's stock option to acquire 100,000 shares of Class B voting stock in favor of the 

5 Estate by exchanging Class A shares held by the Estate. Ellen Cotter, with the help of Kane and 

6 Adams, did exercise that option on or about September 21,2015. 

7 52. Defendants Ellen Cotter and Margaret Cotter, aided and abetted by Ed Kane, Guy 

8 Adams and Craig Tompkins, intentionally delayed the 2015 ASM, which had been originally 

9 scheduled to occur in Mayor June of 2015, to further Ellen and Margaret Cotter's own personal 

10 interests so that they could attempt to obtain enough Class B voting shares to gain voting control 

11 over the election of directors of RDI. 

12 53. On the Proxy Statement issued by the company to its shareholders on or about 

13 October 20,2015 for the 2015 ASM, it stated that 686,080 shares of Class B voting stock are 

14 shown on the company's books and records as owned by the Trust. Pursuant to the Petition filed 

15 by Ellen and Margaret Cotter in the California Lawsuit, they seek an adjudication by the court of 

16 whether Margaret Cotter is the sole trustee of the Trust under the 2013 Amendment, or whether 

17 Margaret Cotter together with James Cotter, Jr. are co-trustees under the 2014 Amendment. The 

18 court in the California Lawsuit has not yet adjudicated this question. 

19 54. On November 6,2015, James Cotter, Jr.'s attorney sent a letter to the Inspector of 

20 Elections, Michael J. Barbera of First Coast Results, Inc., informing him that the 686,080 shares of 

21 Class B voting stock could not be counted in the upcoming 2015 ASM because the Trust was 

22 listed as the owner of those shares on RDI's books and records. That letter further warned the 

23 Inspector of Elections that any attempt by him to count proxies delivered from Ellen or Margaret 

24 Cotter voting those 686,080 Class B shares would amount to quasi-judicial action beyond the 

25 scope of authority of the Inspector, as it would require the Inspector to look beyond the company's 

26 books and records to determine who was entitled to vote these shares on behalf of the Trust, a 

27 matter which was the subject of pending litigation in the California Lawsuit. 

28 II / 
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1 55. At the 2015 ASM held on November 10, 2015, Ellen and Margaret Cotter delivered 

2 their proxies to the Inspector of Elections voting (l) the 327,808 shares of Class B stock held in 

3 the name of James J. Cotter, Sr.; (2) the 686,080 shares of Class B stock held in the name of the 

4 Trust; (3) the 100,000 shares of Class B stock which Ellen and Margaret Cotter had exercised in a 

5 cashless option by exchanging Class A shares held by the Estate for the Class B shares. The 

6 Inspector of Elections accepted these proxies and counted these shares as voted by Ellen and 

7 Margaret Cotter. 

8 56. The proxies of Ellen Cotter and Margaret Cotter purporting to vote these shares at 

9 the 2015 ASM were fraudulent as followings: 

10 a) The 327,808 shares (or 21.9% of the Class B outstanding stock) were held 

11 in the name of James J. Cotter, Sr. according to the books and records of RDI. Pursuant to N.R.S. 

12 §78.350 and Article 5, section 5, of RDI's Bylaws, only James J. Cotter, Sr. was the authorized 

13 record owner who could vote those shares. Thus, when Ellen and Margaret Cotter submitted their 

14 proxies to the Inspector of Elections purporting to vote these shares, they lacked the legal authority 

15 or capacity to vote them and thereby fraudulently voted these shares; 

16 b) The 686,080 shares (or 46.5% of the outstanding Class B stock) were held 

17 in the name of the Trust, according to the books and records of RDI. The books and records of 

18 RDI do not identify the trustees who are entitled to vote those shares, and Article 5, section 5, of 

19 RDI's Bylaws provides that the company shall only be entitled to recognize the person registered 

20 on its books as the owner of shares to be the exclusive owner for all purposes, and the company 

21 shall not be bound to recognize any equitable or other claim to or interest in such shares. Thus, 

22 by voting these shares, Ellen and Margaret Cotter mispresented their legal authority to vote these 

23 shares and violated RDI's Bylaws which prohibited recognition by RDI of any beneficial or 

24 equitable interest in the shares. Further, Ellen and Margaret Cotter knew that the California 

25 Lawsuit had not yet adjudicated who was the proper trustee of the Trust. Additionally, RDI's 8-

26 KIA referenced above stated, "The company is not a party to this lawsuit and takes no position as 

27 to the claims asserted or the relief sought therein", thereby representing that RDI would not choose 

28 sides in the California Lawsuit as to who was the lawful trustee(s) of the Trust. 
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1 c) The 100,000 shares of Class B stock that were obtained through exercises of 

2 stock options by Ellen and Margaret Cotter, as Executors of the Estate, by exchanging Class A 

3 shares held by the Estate for Class B shares in a cashless exercise, were improperly exercised 

4 because the stock options were owned by the Trust according to the Form 4 filings by James 

5 Cotter, Sr. and the company's Proxy Statement filed April 25, 2014. Thus, by voting these shares, 

6 Ellen and Margaret Cotter mispresented their legal authority to vote these shares and violated 

7 RDI's Bylaws which prohibit recognition by RDI of any beneficial or equitable interest in the 

8 shares; 

9 d) On September 24,2014, Margaret and Ellen Cotter filed a Schedule 13D with 

10 the SEC stating they were not a member of a 13D group and each of them excluded any and all 

11 shares not owned by them, including shares owned by the Trust and shares held by the Estate, 

12 from the shares they reported as beneficially owning and/or shares subject to shared voting power. 

13 However, this filing with the SEC was materially false and misleading to investors, because the 

14 minutes of the October 6,2015 meeting of the Special Nominating Committee state, "The 

15 Company has been advised by Nevada Counsel that voting control over the Company is, as a 

16 practical matter, currently held by Ellen Cotter and Margaret Cotter. If they vote together in their 

17 various capacities, they control over 70% of the voting power of the Company. Ellen and 

18 Margaret have previously indicated that they intend to vote as a group." 

19 e) On January 9, 2015, Margaret and Ellen Cotter filed an amended Schedule 13D 

20 with the SEC, which for the first time identified them as a 13D group. Although this amended 

21 Schedule 13D was also filed on behalf of the Estate, it expressly indicated that the RDI Class B 

22 stock held by the Estate was not stock that either Margaret or Ellen Cotter had shared voting 

23 power. 

24 f) On April 16, 2015 Ellen Cotter exercised a stock option to acquire 50,000 shares 

25 of Class B stock. She was allowed to do so by Defendants Kane, Adams and Storey as members of 

26 the Compensation Committee by exchanging RDI Class A stock in a cashless purchase. Ellen 

27 Cotter did not file a Form 4 with the SEC regarding this purchase until October 9,2015, three days 

28 
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BUSINESS COURT CIVIL COVER SHEET 
Clark .......... County, Nevada 

Case No. A -15 -:- 7198 6 O:::B .......... �l�J�~�p�-�t� XXVI I 
(Assigned by Clerk's Office) 

I. Party Information (provide both home and mailing addresses if different) 

Plaintiff(s) (name/address/phone): Defendant(s) (name/address/phone): 

James J. Cotter, Jr. Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, 

Douglas McEachern, Timothy Storey, William Gould and 

nominal defendant Reading International, Inc. 

Attorney (name/address/phone): Attorney (name/address/phone): 

Mark G. Krum, Lewis Roca Rothgerber LLP, 3993 Howard Hughes 

Parkway, Suite 600, Las Vegas, Nevada 89169, (702) 949-8200 

II. N a tll re of Controversy (Please check the applicable boxes [or both the civil case type and business court case type) 

o Arbitration Requested 

Civil Case Filing Types 
Real Property Torts 

Landlordrrenant Negligence 

DUnlawful Detainer o Auto o Other Landlordffenant DPremises Liability 

Title to Property o Other Negligence 

DJudicial Foreclosure Malpractice o Other Title to Property o MedicallDental 
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, 
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CLERK OF THE COURT 

8 

9 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

10 

11 JAMES 1. COTTER, JR., individually and 
derivatively on behalf of Reading International, 

CASE NO. A-15-719860-B 
DEPT. NO. XXVII 

12 Inc., 

13 Plaintiff, COMPLAINT 

20 

21 

22 

23 

24 

25 

26 

27 

v. 

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

Defendants. 

and 

READING INTERNATIONAL, INC., a Nevada 
corporation; 

Nominal Defendant. 

[Business Court Requested: [EDCR 1.61] 

[Exempt From Arbitration: declaratory 
relief requested; action in equity] 

For his complaint, plaintiff James J. Cotter, Jr., by and through his counsel, Mark G. Krum 

of Lewis Roca Rothgerber LLP, hereby alleges the following: 

NATURE OF THE CASE 

1. This action arises from the intentional misconduct of a majority of the board of 

28 directors of Reading International, Inc. ("RDI" or the "Company"), including individuals who 
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comprise a majority of the outside directors ofRDI, which is a public company. In particular and 

without limitation, outside directors Edward Kane ("Kane"), Guy Adams ("Adams") and Douglas 

McEachern ("McEachern"), together with director Ellen Cotter ("EC") and ("outside") director 

Margaret Cotter ("MC"), have acted in a manner that was and is in derogation of their fiduciary 

obligations as directors ofRDI, first to threaten James 1. Cotter, Jr. ("HC" or "Plaintiff') with 

termination as President and Chief Executive Officer ("CEO") ofRDI in order to pressure him to 

settle certain trust and estate litigation with EC and MC and then, when HC failed to succumb to 

that threat and pressure, to conduct a (legally ineffectual) boardroom coup, precipitously removing 

HC as President and CEO ofRDI. 

2. These directors did so without undertaking any semblance of a process to warrant 

making any decision regarding the status of HC (or anyone) as President and CEO, and did so in 

the face of express acknowledgements by outside directors Timothy Storey ("Storey") and 

William Gould ("Gould") that the directors had failed to undertake any process that would warrant 

making any decision about the status of the President and CEO ofRDI, much less the decision to 

remove HC as President and CEO ofRDI. In particular, Gould warned the others that, because 

they had undertaken no process to warrant even making such a decision, they all could be subject 

to liability. Storey called the lack of process and planned coup a "kangaroo court," and warned 

the outside directors that, "as directors we can't just do what a shareholder [, meaning EC and 

MC,] asks." 

3. One reason defendants engaged in no process whatsoever before deciding to 

terminate HC as President and CEO ofRDI is because the decision to do so in reality was not a 

business decision by directors about the status of the President and CEO ofRDI. Instead, the 

decision was made to choose sides in family disputes between EC and MC, on one hand, and HC, 

on the other hand, which disputes include certain trust and estate litigation commenced by EC and 

MC against HC following the passing of their father, James 1. Cotter, Sr. ("HC, Sr."), in 

September 2014, as well as unbecoming disputes of a more personal nature, including the refusal 

ofEC and MC to report to their "little brother," who succeeded HC, Sr. as CEO ofRDI. 

-2-

000003



>-
ro 
3: 

<.D -" 
�~� O'l 
ro O'l c.. (1) 

Vl 
, 

ClJ O'l 
..c <.D ,...., 

10.0 O'l ::J 00 :r: 
""0 > 
�~� Z ro 
3: 0 Vl' 

0 0 ro 
10.0 :r: <.D ClJ 

f'I) ClJ > 
O'l .... 

Vl 
O'l ::J ro 
f'I) (/) --' 

<0::: 
Uu.J 
OCO 
0::: 0:::::. 

UJ 
t:.I:J d:l 
- :::::t: 
�S�~� 
u.J c::::;) 
�-�i�~� 

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 

4. EC and MC have at all times acted to protect and further their own personal and 

financial interests to the detriment of RDI and all of its shareholders through their pervasive and 

persistent self-dealing and misuse of RDI resources, including as alleged herein. One way EC and 

MC have misused RDI resources to their own ends was by having Adams, Kane and McEachern 

threaten JJC with termination unless he agreed to settle the trust and estate litigation with EC and 

MC on terms satisfactory to them, and then by effectuating the choreographed coup that 

precipitates this action, among other things. Each ofEC and MC therefore is neither independent 

generally nor disinterested in the decision to fire JJC as President and CEO ofRDI. 

5. Defendant Kane, who has a decade's long quasi-familial relationship with EC and 

MC, who call him "Uncle Ed," simply and admittedly picked sides in a family dispute, 

contemporaneously seizing the opportunity to protect and advance his own personal and financial 

interests, as well. Defendant McEachern did the same. Defendant Adams did so as well, but acted 

more aggressively to protect his personal interests to the detriment ofRDI and its shareholders, in 

substantial part because he is financially dependent on Cotter family businesses EC and MC 

control or claim to control. Each of these three outside directors therefore is neither independent 

generally nor disinterested in the decision to fire JJC as President and CEO ofRDI. 

6. Ultimately, and as described herein, EC, MC, Adams, Kane and McEachern 

communicated to JJC that he must agree to a global settlement proposal acceptable to EC and MC 

and covering all trust and estate litigation and other disputes between MC and EC, on one hand, 

and JJC, on the other hand, failing which Adams, Kane and McEachern (as three of the five 

outside directors) would vote to terminate JJC as President and CEO ofRDI. JJC ultimately 

declined to be extorted, and Adams, Kane and McEachern voted to terminate JJC as President and 

CEO of RDI, as did EC and MC, with Storey and Gould voting against doing so. 

PARTIES 

7. Plaintiff James J. Cotter, Jr. (JJC) is and at all times relevant hereto was a director 

26 of RDI. JJC became a director of RDI on or about March 21, 2002. Involved in RDI 

27 management since mid-2005, JJC was appointed Vice Chairman of the RDI board of directors in 

28 2007 and President ofRDI on or about June 1,2013. He was appointed CEO by the RDI board on 
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or about August 7, 2014, immediately after nc, Sf. resigned from that position. He is the son of 

the late James 1. Cotter, Sf. (nC, Sf.) and the brother of defendants MC and Ee. nc at all times 

relevant hereto has owned RDI stock, and owns 718,232 shares ofRDI Class A non-voting stock 

(including 47,500 shares subject to stock options) and is co-trustee and beneficiary of the James J. 

Cotter Living Trust, dated August 1, 2000, as amended (the "Trust"), which owns 2,115,539 

shares ofRDI Class A (non-voting) stock and 1,023,888 shares ofRDI Class B (voting) stock, and 

options to acquire 100,000 additional shares of RDI Class B (voting) stock, which Trust became 

irrevocable upon the passing of nc, Sf. on September 13,2014. 

8. Defendant Margaret Cotter (MC) is and at all times relevant hereto was an outside 

director of RDI. MC is engaged in trust and estate litigation against nc, by which she seeks, 

among other things, to invalidate a trust document as part of an overall effort by MC and EC to, 

among other things, procure voting control of RDI stock sufficient to elect RDI's directors. MC 

became a director of RDI on or about September 27, 2002. MC is the owner and President of 

OBI, LLC, a company that provides theater management services to live theaters indirectly 

owned by RDI through Liberty Theatres, of which MC is President. MC also sought to 

oversee development of real property in New York owned directly or indirectly by RDI, 

notwithstanding the fact that she had no experience or expertise in doing so and 

notwithstanding the fact that she refused to work with, and actively opposes the hiring of, 

any senior executive engaged or proposed to be engaged to assist her. 

9. Defendant Ellen Cotter (EC) is and at all times relevant hereto was a director of 

RDI. EC is engaged in trust and estate litigation against nc, by which she seeks, among other 

things, to invalidate a trust document as part of an overall effort by MC and EC to, among other 

things, procure voting control of RDI stock by Margaret sufficient to elect RDI's directors. She 

became a director of RDI on or about March 13, 2013. EC is the senior executive at RDI 

responsible for the day-to-day operations of its domestic cinema operations. Those cinema 

operations consistently have failed to match, much less exceed, the financial results of comparable 

and peer group cinema operations. 

10. Defendant Edward Kane (Kane) is and at all times relevant hereto was an outside 
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director of RDI. Kane has been a director of RDI since approximately October 15, 2009. By 

Kane's own admission, he was made a director of RDI because he was a friend of nc, Sr., the 

now deceased father of nc, EC and MC, and in spite of the fact that Kane neither had nor has 

skills or expertise to add value as a director of RDI. Kane has sided with EC and MC in their 

family disputes with Plaintiff, launching vicious ad hominem attacks against those such as Gould 

who have expressed unfavorable opinions about either or both MC and EC, and lecturing nc 

about how he (Kane) is implementing Corleone ("Godfather") style family justice in dealing with 

nc, whom Kane acknowledges is the person most qualified to be CEO of RDI. Kane sold all of 

the RDI options he then owned on or about May 27,2014. 

11. Defendant Guy Adams (Adams) is and at all times relevant hereto was an outside 

director ofRDI. Adams became a director ofRDI on or about January 14,2014. A majority if not 

almost all of Adams' income is paid to him by Cotter family businesses over which EC and MC 

exercise control or claim to exercise control. For that reason, among others, Adams is financially 

dependent on EC and MC and does not qualify as an independent director of RDI. For those 

reasons and others, Adams was and is not a disinterested director for the purposes of any decision 

to terminate nc as President and CEO ofRDI. Adams sold all of the RDI options he owned on or 

about March 26, 2015. 

12. Defendant Douglas McEachern (McEachern) is and at all times relevant hereto was 

an outside director of RDI. McEachern became a director of RDI on or about May 17, 2012. 

McEachern acted to protect and preserve his personal interests, and chose the side of EC and MC 

in their family disputes with nc, when he voted as an RDI director to terminate nc as President 

and CEO ofRDI, including for the reasons described hereinafter. 

13. Defendant Timothy Storey (Storey) is and at all times relevant hereto was an 

outside director of RDI. Storey became a director of RDI on or about December 28, 2011. He has 

served as the sole outside director of RDI's wholly-owned New Zealand subsidiary since 2006. 

Storey has served as Chairman of the Board of DNZ Property Fund Limited, a billion dollar 

commercial property investment fund based in New Zealand and listed on the New Zealand Stock 

Exchange, since 2009. Prior to the being elected Chairman of DNZ Property Fund Limited, 
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Storey was a partner in Bell Gully (one of the largest law firms in New Zealand). Storey was 

appointed the representative or ombudsman of the five outside directors in or about March 2015, 

for the purpose of assisting nc as CEO in dealing with his sisters, EC and MC, who refused to 

interact with him in that capacity and, as to MC, refused altogether to have any substantive 

discussions with nc with respect to the business she supervised, live theaters, and the real estate 

development opportunities in New York City that she sought to supervise without oversight or 

assistance. 

14. Defendant William Gould (Gould) is and at all times relevant hereto was an outside 

director of RDI. Gould was appointed a director on or about October 15,2004. Gould is a name 

partner at the Los Angeles law firm of TroyGould, PC and is an author and lecturer on the subjects 

of corporate governance and mergers and acquisitions. 

15. Nominal defendant Reading International, Inc. (RDI) is a Nevada corporation and 

is, according to its public filings with the United States Securities and Exchange Commission (the 

"SEC"), an internationally diversified company principally focused on the development, 

ownership and operation of entertainment and real estate assets in the United States, Australia and 

New Zealand. The company operates in two business segments, namely, cinema exhibition, 

through approximately 58 multiplex cinemas, and real estate, including real estate development 

and the rental of retail, commercial and live theater assets. The company manages world-wide 

cinemas in the United States, Australia and New Zealand. RDI has two classes of stock, Class A 

stock held by the investing public, which stock exercises no voting rights, and Class B stock, 

which is the sole voting stock with respect to the election of directors. An overwhelming majority 

(approximately eighty percent (80%)) of the Class A stock is legally and/or beneficially owned by 

shareholders unrelated to nc, EC and Me. Approximately seventy percent (70%) of the Class B 

stock is subject to disputes and pending trust and estate litigation between EC and MC, on one 

hand, and nc, on the other hand. RDI is named as a nominal defendant in recognition of the fact 

that it may be contended that one or more claim made by this complaint is derivative in nature. 

16. The true names and capacities, whether individual, corporate, associate or 

otherwise, of Defendants named and identified herein as Does 1 through 100, inclusive, are 
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currently unknown to Plaintiff. Plaintiff, therefore, sues said Defendants by such fictitious names 

and will amend his Complaint to show their true names and capacities upon ascertaining the same. 

Upon information and belief, each of the Defendants sued herein as Doe has some responsibility 

for the damages arising as a result of the matters herein alleged. 

ALLEGATIONS COMMON TO ALL CLAIMS 

General Background 

17. Since approximately 2000, and until he resigned as Chairman and CEO of RDI on 

or about August 7, 2014 due to health reasons, James 1. Cotter, Sr. (nC, Sr.) was the CEO and 

Chairman of the Board of Directors ofRDI. Additionally, nc, Sr. through the Trust (according to 

RDI filings with the SEC, among other things) controlled approximately seventy percent (70%) of 

the Class B voting stock of RDI. As such, nc, Sr. unilaterally selected and elected the board of 

directors. 

18. As acknowledged by defendant Kane, nc, Sr. for all intents and purposes ran the 

Company as he saw fit, without meaningful oversight or input from the board of directors. 

According to Kane, nc, Sr. "did not seek directors that could add significant value but sought out 

friends to fill out the 'independent' member requirements." Kane also acknowledged that, with 

the passing of nc, Sr., it was "time to change this approach and appoint individuals that could 

offer solid advice and counsel, such as some NYC real estate people and/or NYC people with 

political know-how that we might need if we are to develop our valuable assets there." 

19. Recognizing nc, Sr.'s control of the Company, the board asked that he provide 

them with a succession plan. He did so in or about December 2006, and the RDI board agreed to 

it. The succession plan was to have nc assume nc, Sr.'s position when nc, Sr. retired or 

passed, as the case may be. 

20. Since 2005, nc was involved in most RDI executive management meetings and 

privy to most significant internal senior management memos. nc was appointed Vice Chairman 

of the RDI board in 2007. The RDI board appointed nc President of RDI on or about June 1, 

2013, which responsibilities he filled without objection by the RDI board of directors. 

21. On or about September 13,2014, nc, Sr. passed. 
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22. Soon thereafter, trust and estate litigation was commenced by his daughters, MC 

and EC, including against nc, which litigation involved the issue of whether MC or nc, or both, 

should control the RDI voting stock previously controlled by nc, Sr., among other things. 

23. Apparently recognizing that their machinations to use the uncertainty attendant to 

the pending trust and estate litigation to secure control of the RDI voting stock previously 

controlled by nc, Sr. were destined to ultimately fail, and with MC in perceived jeopardy of being 

terminated from managing the live theater operations due to the Orpheum Theatre debacle 

described herein, MC and EC launched a plan to attempt to preempt the ultimate disposition of 

that trust and estate litigation, as well as MC's possible termination. MC and EC secured the 

agreement of defendants Kane, Adams and McEachern to pick sides in their family dispute with 

nc, and to act in derogation of their fiduciary obligations and the interests of RDI and all RDI 

stockholders, to threaten and then, when the threat failed, to stage a boardroom coup by firing 

Plaintiff as President and CEO ofRDI. 

24. nc alienated his sisters and Adams, Kane and McEachern because, as President 

and CEO of RDI, he acted to protect and further the interests of RDI and all of its shareholders, 

repeatedly rebuffing the efforts of MC and EC to advance their own interests, as well as efforts by 

Kane, Adams and McEachern to protect and further the interests of MC and EC, as well as their 

own interests, all to the detriment of the Company and its other shareholders. For example, EC 

attempted to charge RDI for dinners she had with her mother and sister (including an expensive 

Thanksgiving dinner with her mother, sister and sister's children), a simple and egregious practice 

of self-dealing that Plaintiff rejected, angering Ee. 

25. Ultimately, nc was fired as President and CEO of RDI because nc refused to 

acquiesce to ultimatums from EC, MC, Kane, Adams and McEachern that he enter into a 

settlement proposal (including of trust and estate issues) satisfactory to EC and Me. 

EC and MC Act To Further Their Own Interests; Kane Assists 

26. Soon after nc, Sr. passed, EC sought an employment agreement and a promotion 

from Chief Operating Officer of RDI's Domestic Cinema Operations to head of its worldwide 

cinema division (including Australian and New Zealand Cinema Operations). EC also sought an 
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1 employment agreement. Plaintiff is informed and believes that EC did so in part because she was 

2 fearful that nc, acting to protect and further the interests of the Company, would demote or fire 

3 her. 

4 27. Soon after nc, Sr. passed, EC also sought a raise. The claimed impetus for the 

5 requested raise was to qualify for a loan on a Laguna Beach, California condominium. EC sought 

6 it in part because EC understood that Kane would get it for her. 

7 28. Kane, who has a decade's long quasi-familial relationship with each of MC and 

8 EC, who call him "Uncle Ed," acted to ensure that EC would obtain the loan she sought, described 

9 above. 

10 29. To that end, Kane, purporting to act as chairman of the RDI Compensation 

11 Committee, without authority or approval from the RDI Compensation Committee, on RDI 

12 letterhead wrote EC's lender and represented that the Committee "anticipate[d] a total cash 

13 compensation increase of no less than 20%" for EC "effective no later than January 1, 2015." 
-0 > 
�~� z 
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the letter on behalf of Kane. 

30. Shortly thereafter, Kane acknowledged to RDI board members that the study that 

had been commissioned and expected to justify EC's pay increase, actually failed to do so. 

31. Also, in October 2014, Kane prompted the RDI board to provide EC a "bonus" of 

$50,000, on account of a supposed error by the Company in connection with the issuance of RDI 

20 stock options EC had exercised in 2013. 

21 The Outside Directors Act To Further Their Own Interests 

22 32. Separately, commencing shortly after nc, Sr.'s death on September 13, 2014, 

23 Kane began pressing Plaintiff as President and CEO to recommend to the RDI board, and thereby 

24 effectively approve, increases in directors' fees and consideration paid to Kane and other outside 

25 board members. 

26 33. Kane and the other outside directors were successful in increasing their 

27 compensation. On or about November 13, 2014, the RDI board raised annual directors' fees by 

28 approximately forty-three percent (43%) and gave each nonemployee director additional 

-9-

000010



<.D 
O'l 
O'l 
(1) , 
O'l 
<.D ,.., 
O'l 
00 

1 compensation in the form of stock options and a one-time cash compensation. 

2 MC And EC Bring Cotter Family Disputes To RDl's Boardroom 

3 34. In an effort to accommodate MC and EC, who refused to report to nc as CEO, 

4 outside board members initiated a "discussion forum," whereby each of nc, MC and EC would 

5 meet with two non-Cotter directors, Storey and McEachern. One meeting occurred on or about 

6 November 12, 2014 and one occurred on or about December 16, 2014. These meetings did not 

7 assuage MC and EC. 

8 35. Notwithstanding the fact that Plaintiff had been President of RDI since 2013, 

9 notwithstanding the fact that nc, Sr. and the RDI board had agreed upon a succession plan 

10 pursuant to which Plaintiff would succeed nc, Sr. as CEO of RDI, and notwithstanding that nc, 
11 

12 

13 

Sr.'s testamentary disposition memorialized to EC and MC his intention that nc serve as 

President ofRDI, MC and EC resisted and sought to avoid reporting to nc. 

36. Commencing in the fourth quarter of 2014, MC undertook to enlist Kane to 
-0 > 
�~� z 
3: 0 oro' 14 
o 0 ro 
:r: <.D & 
f'I) ClJ > 

undermine Plaintiff. During that time frame she confidentially requested of Kane that she be made 

O'l �.�~� oro 15 
O'l ::J ro 
f'I) (/) ....I 

co-CEO ofRDI. 

37. During that time frame, Plaintiff in furtherance of his responsibilities as CEO of 

RDI sought to engage in substantive communications with MC about the live theater business for 

which she was responsible. MC flatly refused to have substantive communications with Plaintiff 

about such matters. 

20 38. Plaintiff also brought to the attention of Kane the difficulties created by MC and 

21 EC, including in particular but not limited to MC's abject refusal to communicate with Plaintiff 

22 about the businesses for which she either had or claimed she should have responsibility, meaning 

23 the live theater business, and two highly valuable real estate assets in New York City which MC 

24 was not qualified to manage or lead without expert or qualified assistance she refused to accept, 

25 including by consistently resisting hiring a qualified executive. 

26 Kane Acts To Protect EC And MC 

27 39. In or about January 2015, Kane acted to protect and further the interests of EC and 

28 MC, in derogation of his fiduciary obligations. 
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1 40. By way of email dated January 16, 2015, Kane communicated to Plaintiff a 

2 suggestion to the effect that EC be given the title she wants, that MC be treated as a "co-equal with 

3 [a] new head of domestic real estate [and] [t]hat she and the new head will report to you and you 

4 will resolve any conflicts between them that they cannot resolve themselves [and] you will make a 

5 title for MC as a new employee of the Company .... " 

6 MC And EC Prompt The Outside Directors To Participate In Family Disputes 

7 41. The outside board members, faced with the personal disputes MC and EC had with 

8 JJC, including the pending trust and estate litigation, took steps to protect and enhance their 

9 personal interests. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

42. The RDI board of directors on January 15, 2015 determined to purchase a directors 

and officers insurance policy (which it never had before) with a limit of$10 million. At the time, 

they also determined that stock option grants to individual directors made on or about November 

13,2014 would vest immediately and further determined that January 15,2015 would be the date 

on which to establish the stock price for option purposes. 

43. In a private session of the outside directors on January 15,2015, they discussed and 

agreed upon a course of action which initially was proposed to be the first two paragraphs quoted 

below, but after discussion became all three. They resolved and approved, with Plaintiff, EC and 

MC abstaining, as follows: 

"The CEO [,JJC,] cannot terminate the employment of Ellen Cotter unless 
a majority of the independent directors concur with the CEO's recommendation to 
terminate Ellen Cotter; 

The CEO [,JJC,] cannot terminate the existing Theater Management 
Agreement of Ms. Margaret Cotter unless a majority of the independent directors 
concurs with the CEO's recommendations to terminate such Theater Management 
Agreement; and 

The CEO [,JJC,] cannot be terminated without the approval of the 
majority of the independent directors." 

JJC Succeeds As President And CEO; MC And EC Continue To Object 

44. Plaintiffs work as CEO was recognized as successful by the stock market. RDI 

stock was trading at $8.17 per share when Plaintiff became CEO but, by approximately the end of 
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2014, had traded as high as $13.26 per share and, in the Spring of2015, traded at over $14.45 per 

share. 

45. One analyst described the successes of nc as President and CEO as follows: 

Management Catalvsts 
RDI has historicallv suffered from a control discount. The dual class 
structure created a situation where the Cotter familv owned aoorox. 30% 
of outstanding shares, but 70% of class B voting stock. James Cotter Sr., 
the longtime CEO, made little effort to oromote the comoanv and was 
slow to monetize assets and unlock the value even though he did acquire 
assets smartlv and did a good iob of ooerating the business. Over the oast 
two vears, asset monetization has moved ahead and seems to be a sign of 
things to come. In earlv August. James Cotter. Sf.. resigned from serving 
as the Comoanv's Chairman and CEO and recentlv oassed awav. Cotter's 
son Jim has taken over the CEO oosition. We think that Jim has alreadv 
been a oositive influence in terms of value realization during the last year. 
We believe that Jim was instrumental in oushing not onlv the sales of 
imoortant Australian assets, but also the share buvback. He is also seeking 
other wavs to increase value (e.g. considering wavs to further monetize the 
Angelika brand), We exoect the stock will move much closer to fair value 
once definitive announcements are made around the New York City assets 
and other smaller asset monetization announcements in the next 12 
months. The two New York assets discussed have aooreciated 
significantlv in recent vears and are a oart of the value here. It is also 
worth noting that RDI also owns other valuable, underutilized real estate 
(including Minetta Lane Theater. Oroheum Theater. Roval George in 
Chicago, etc.) that could ultimately be redeveloped and create incremental 
value for shareholders. 

46. After meeting nc in person in October 2014, one large stockholder commented, "I 

came away from our meeting with a firm view that you care about shareholders and that both you 

and us will be nicely rewarded over time .. .I intend to remain a long-term partner. I am confident 

that if you continue to buy back stock and the investment community begins to believe that you, as 

a leader, will act in the best interests of shareholders, the stock price will be considerably higher." 

The stock price did move considerably higher. 

47. nc's success in fact began as early as June 1, 2013, when he was appointed 

President ofRDI. After nc, Sr. was diagnosed with prostate cancer in early 2013, nc, Sr. turned 

over more responsibility to nc, as nc, Sr. was battling prostate cancer. On June 1, 2013, the 

stock price was only $6.08 per share. 

48. nc's success as President and CEO ofRDI continues to be recognized by the stock 

market. On May 31, 2015, The Street Ratings upgraded their recommendation ofRDI to a "buy" 
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or "purchase." On June 4, 2015, RDI Class A stock traded in the public marketplace as high as 

$14.45 per share. 

49. MC and EC objected to Plaintiffs on-going, successful efforts as President and 

CEO of RDI which, though in the best interests of all RDI shareholders, including the public non-

Cotter family shareholders, were viewed by MC and EC as not in their personal interests. MC and 

EC continued to voice objections to JJC communicating with shareholders. 

50. By their actions and statements, including but not limited to their demands for 

additional compensation and for employment agreements, and their complaint that Plaintiff had 

acted in the interests of all RDI shareholders rather than in their particular interests, MC and EC 

made clear that their personal interests were paramount, in derogation of the interests of RDI and 

its other shareholders, notwithstanding that both were RDI directors. 

JJC Complies With Board Requests, MC And EC Do Not 

51. By March 2015, the efforts of EC and MC to promote their own interests, m 

derogation of the interests of the Company, compelled the non-Cotter members of the RDI board 

of directors to intervene. 

52. In March 2015, the non-Cotter directors appointed lead director Gould and director 

Storey as an independent committee, with Storey functioning as their representative or 

ombudsman to work with JJC as CEO, including by acting as a facilitator with EC and Me. 

53. On behalf of the non-Cotter directors, Gould advised MC and EC and Plaintiff that 

the process they had put in place, involving director Storey as described herein, would continue 

through the end of June 2015, at which time an assessment would be made of the situation, 

including in particular the extent to which each of the three of them had cooperated in the process 

and had undertaken to improve their working relationships and to sustain improved working 

conditions. 

54. From that point forward, Plaintiff has worked with director Storey in the manner 

Storey on behalf of the non-Cotter directors had requested. 

55. However, MC and EC did not, including as otherwise averred herein. Instead, they 

continued to act to preserve and further their own personal and financial interests, to the detriment 
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1 ofRDI and its shareholders. 

2 56. Thus, although MC for months had resisted even having substantive discussions 

3 with Plaintiff about the live theater business operations for which she was responsible, and 

4 although MC for months had failed and refused to produce even the most rudimentary of business 

5 plans, she nevertheless pushed to be provided an employment agreement with RDI. For example, 

6 on May 4, 2015, by which time she had provided no business plan whatsoever, notwithstanding 

7 requests from Plaintiff and from director Storey that she do so, she emailed Plaintiff, stating "any 

8 idea when this employment agreement of mine that you have been working on for months will be 

9 presented?" 

10 The Outside Directors Demand More Money 

11 

12 
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28 

57. In the same time frame, the non-Cotter directors were seeking additional 

compensation. In particular, Kane pushed Plaintiff to provide all non-Cotter directors other than 

director Storey an extra $25,000 for the first six months of 2015, with the understanding "that at 

year-end we will be asking for an additional payment." 

58. With respect to director Storey, who resides in New Zealand and had taken no 

fewer than a half dozen trips to Los Angeles in furtherance of his role as the representative or 

ombudsman of the non-Cotter directors in interfacing with Plaintiff, on the one hand, and MC and 

EC, respectively, on the other hand, Kane's proposal was that Storey receive an additional $75,000 

for the first six months of 2015, in recognition of the time and effort Storey was expending as the 

representative or ombudsman for the non-Cotter directors. 

59. Plaintiff advised Kane that he had some reservations about the additional 

compensation Kane proposed providing to the non-Cotter directors. 

60. While Plaintiff did as director Storey requested, MC and EC pursued their own 

personal interests, in derogation of the interests of RDI and its shareholders. Among other things, 

EC had her personal lawyers copied on internal RDI correspondence and present on telephone 

calls with RDI outside counsel and executives, including the CFO and the General Counsel, so as 

to protect and further the interests ofEC and Me. 
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Me's Orpheum Theatre Debacle Puts Her Employment In Jeopardy 

61. On or about May 18,2015, Plaintiff took MC to task, observing that she had been 

promising him a business plan for eight months but still had not delivered one. 

62. RDI's proxy statement filed with the SEC in connection with the annual meeting of 

RDI stockholders that occurred in 2014 described MC's role in relevant part as "the President of 

Liberty Theatres, the subsidiary through which we own our live theaters. [MC] manages the real 

estate which houses each of four live theaters [including the one which is the principle source of 

revenue, the Orpheum Theatre,] [and as such] secures leases, manages tenancies, oversees 

maintenance and regulatory compliance on the properties .... " 

63. MC's diligence and candor, or lack of one or both, have been called into question 

by her handling of the relationship with the Stomp Producers. The Stomp Producers, the tenant at 

the RDI owned Orpheum Theatre and the source of a majority ofRDI's live theater revenues, gave 

notice on April 23, 2015 of termination of the lease for cause. MC had prior notice of alleged 

problems of the nature upon which Stomp based its purported termination of the lease for cause. 

Nevertheless, MC allegedly failed to handle the business for which she was responsible, whether 

by addressing the alleged problems, by developing a constructive working relationship with the 

Stomp Producers or otherwise. 

64. MC had been aware of the alleged issues raised by the Stomp Producers for 

months. In particular, by email and correspondence dated February 6,2015, the Stomp producers 

wrote to MC and complained "about the maintenance and upkeep of the Orpheum Theatre." They 

further stated in their February 6, 2015 letter to MC as follows: 

"Nothing in this letter is new to you as we and our employees have been in almost 
constant contact about recurring problems at the theater, but there is now an 
urgent need to attend to this matter on an immediate and comprehensive, rather 
than piecemeal, bases .... " 

65. MC failed to disclose the February 6, 2015 letter, that the Stomp Producers told MC 

on April 9, 2015 that they were going to vacate the theater or even the situation with the Stomp 

Producers generally to Plaintiff or, Plaintiff is informed, to any outside member of the RDI board 

of directors. In other words, she concealed the fact that she was facing a serious business 
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1 challenge, whether real or contrived by the Stomp Producers, and in doing so breached her 

2 fiduciary obligations as a director. In so acting, she also undertook to deceive Plaintiff and the 

3 non-Cotter members ofRDI's board into providing her an employment contract with respect to the 

4 very matters as to which she was then accused of being grossly negligent, among other things. 

5 66. Upon learning of the Stomp Producer's notice to terminate, director Gould stated an 

6 assessment to the effect that MC's handling of the situation (independent of the merits or lack of 

7 merits of the claims of the Stomp Producers), including not notifying anyone about the threat of 

8 the Company losing a material portion of its live theater business income, could be grounds for 

9 termination. 

10 Kane Acts To Protect MC 
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67. Concerned that MC was about to be terminated for cause, director (Uncle Ed) Kane 

took actions to protect his quasi-family, MC and EC. Together they launched the scheme to extort 

JJC or, failing that, terminate him as President and CEO of RDI, enlisting the assistance and 

cooperation of directors Adams and McEachern, both of whom acted to preserve and further their 

own personal and financial interests, including in voting to terminate JJC as President and CEO 

and replace him as CEO with Adams. 

68. Kane's quasi-familial relationship and visceral support of MC and EC has been 

evidenced by, among other things, stunning ad hominem invectives directed at directors Gould and 

Storey, as well as by rants to JJC about "The Godfather" and the Corleone family from that series 

of movies, even including a suggestion that termination of JJC would be analogous to the murder 

of someone disrespecting a Corleone family member. 

Adams Is Beholden To MC And EC 

69. The efforts ofMC and EC, together with their protector and benefactor, (Uncle Ed) 

Kane, to threaten and later depose JJC as President and CEO, provided a perfect opportunity for 

Adams to protect his own personal (including professional) and financial interests. 

70. Prior to 2007 or 2008, when (according to Adams' own sworn testimony in a recent 

divorce proceeding) his business of investing monies he raised privately failed after he lost 

approximately seventy percent (70%) of the monies invested with him, Adams was active as a 
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1 small time shareholder activist who purchased small stakes in public compames, agitated for 

2 change in the boardroom, secured a position as director, generated a quick and short term profit 

3 through the process and then promptly resigned, to search for the next public company victim. 

4 Since that time, Adams has been unsuccessful in reviving that business and, for all intents and 

5 purposes, has been unemployed. 
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71. EC led Adams to believe that he would be appointed CEO ofRDI upon termination 

of ne. Simply holding that position would be of value to Adams, including in reviving his 

business of investing in public companies, agitating for change in the composition of the board or 

otherwise at the company, cashing out and moving on. Adams for that reason supported 

terminating ne. After nc had been terminated, it was EC rather than Adams (who previously 

was identified to become CEO) who was appointed interim CEO ofRDI. 

72. Separately, Adams is beholden to EC and MC because, among other things, he is 

financially dependent on monies paid to him by the Cotter family businesses EC and MC control 

or claim to control. Based on information provided by Adams in sworn statements in a recent 

divorce proceeding, it appears that amounts paid to him by Cotter entities over which EC and MC 

exercise control or claim to exercise control amounted to over half (50%) of Adam's (claimed 

approximate $90,000) income in 2013, at a minimum, and possibly amounted to over eighty 

percent (80%) of that income. 

73. Additionally, Plaintiff is informed and believes and thereon alleges that on or 

about May 2013, Adams entered into an agreement with nc, Sr. whereby Adams received, among 

other things, a carried interest in certain real estate projects, including one by the name of Shadow 

View. Plaintiff is further informed and believes and thereon alleges that the value of Adams' 

carried interest in Shadow View, including whether it will be monetized and the extent to which it 

will be monetized for the benefit of Adams, is contended by MC and EC to be the responsibility of 

the estate of nc, Sr., of which MC and EC presently are the administrators. 

74. Thus, Adams' personal and financial interests are dependent on his financial 

benefactors, MC and Ee. Practically, Adams has little choice if any but to accommodate and 

advance the personal interests ofMC and Ee. 
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1 75. For such reasons, Adams is not independent generally, and not disinterested with 

2 respect to the disputes between MC and EC, on one hand, and JJC on the other, much less with 

3 respect to the decision to fire JJC. 

4 76. In or about March 26, 2015, Adams sold all RDI options he had, including options 

5 he had been granted only a few months earlier. He has never owned any RDI shares. Today, 

6 Adams holds no RDI stock or options. Notably, he failed to disclose that he owned RDI options in 

7 his divorce proceedings. 
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77. The other non-Cotter board members know of, and previously had reason to 

suspect, that Adams suffers from a debilitating and disqualifying personal (and professional) and 

financial interests, both generally and particularly regarding the vote to remove JJC as President 

and CEO and to replace JJC as CEO with Adams. Among other things and without limitation, 

when Adams joined the RDI board of directors on or about January 14, 2014, he was asked 

whether he would be an independent director and, more particularly, about his financial dealings 

with the Cotter family and Cotter family entities. Although Adams acknowledged that he had such 

financial relationships with the Cotter family and/or the Cotter family controlled businesses, he 

declined to particularize the relationships or disclose the particulars regarding the financial aspects 

of them, and instead claimed the monies he was being paid were "de minimus." 

Defendants Other Than Storey And Gould Attempt To Extort JJC, Fail, And Execute The 

Threatened Coup 

78. On Tuesday, May 19,2015, Ellen Cotter distributed a purported agenda for an RDI 

board of directors meeting scheduled to commence not quite 48 hours later, at 11: 15 a.m., on 

Thursday, May 21, 2015. The first action item on the agenda was entitled "Status of President and 

CEO[,]" which in fact was the agenda item to raise an issue previously never discussed, namely, 

termination of JJC as President and CEO of RDI. 

79. Prior to May 19, 2015, acting in concert with MC and EC, Adams, Kane and 

McEachern had agreed to vote to terminate JJC as President and CEO ofRDI. 

80. In the face of objections by directors Gould and Storey that the non-Cotter directors 

had not undertaken an appropriate process to make any decision regarding whether or not to 
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1 terminate the President and CEO of RDI, and a request that the outside directors meet before the 

2 scheduled May 19 meeting, Kane provided a visceral response to the effect that the outside 

3 directors did not need to meet, tacitly admitting that even the pretense of process would not be 

4 undertaken as "the die is cast". 

5 81. In furtherance of their self-serving scheme, EC and Adams previously had hired 

6 counsel to attend a May 21, 2015 board meeting at which the first agenda item was termination of 

7 JJC as President and CEO. Clearly, the purpose for which Adams and EC engaged counsel, 

8 ostensibly representing RDI, to attend that board meeting, was to issue to JJC an ultimatum that he 

9 immediately without counsel negotiate a termination agreement with those lawyers, failing which 

10 he would be fired. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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28 

82. Counsel for JJC appeared at the meeting and explained, among other things, that (i) 

the non-Cotter directors had not engaged in any process that would satisfy any measure of their 

fiduciary obligations to even make a decision with respect to whether to terminate JJC as President 

or CEO, and that (ii) Adams not only was not disinterested with respect to the decision, he was so 

interested that he was clearly and indisputably conflicted, that Kane too clearly was interested 

under Nevada law and that McEachern also appeared interested. JJC's counsel effectively made 

these comments on the way out of the room, after the board had voted (by 5 to 3) to allow the 

lawyers hired by EC to stay, but to not allow JJC's personal lawyer to attend even for agenda item 

one, which was relevant to JJC individually, not just as an officer of RDI. 

83. Adams, bristling at the prospect of others being dissuaded from terminating JJC and 

then selecting Adams to replace JJC as CEO, directed that the two security officers waiting outside 

the boardroom be called to physically remove JJC's attorney from the premises. Of course, Adams 

lacked authority to do so. 

84. For his part, Kane simply directed personal invective at JJC's attorney, just as Kane 

had done previously toward directors Storey and Gould when each of them expressed views that 

were in the estimation of Kane contrary to the interests of MC, EC or both, as well as to Kane's 

intent on rendering punitive consequences. 

85. Faced with a clear record that the non-Cotter directors had failed to undertake any 
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process, much less an appropriate process, to make a decision regarding whether to terminate JJC 

as President and CEO, Adams solicited JJC to have an impromptu discussion about his 

performance. Recognizing that Adams' solicitation was nothing more than a disingenuous, after-

the-fact effort to fabricate a record of process and diligence where none existed, JJC demurred. Of 

course, JJC also had reason to do so in view of the fact that the non-Cotter directors previously had 

put in place a process (described above) that was to play out through the end of June, at least, 

which process had not been completed, meaning that the non-Cotter directors' decision to 

terminate JJC as President and CEO was in derogation of, and pre-empted, their own processes. 

86. The choreographers then determined to adjourn the May 21,2015 board meeting to 

May 28, 2015, to afford them an opportunity to further attempt to pressure JJC to resign or 

otherwise obviate the need for them to execute their threat to terminate him as President and CEO. 

87. Thus, on Wednesday, May 27, 2015, Texas attorney Harry Susman, one of the 

lawyers representing MC and EC in the trust and estate litigation, transmitted to Adam Streisand, 

an attorney representing JJC in the trust and estate litigation, a global settlement proposal, 

including all trust and estate matters. The proposal was communicated as effectively a "take-it or 

leave-it" proposal and was accompanied by a deadline of 9:00 a.m. on Friday, May 29 to accept 

the proposal. 

88. Also on May 27, 2015, EC emailed RDI directors a "reminder" "that the board 

meeting held last Thursday was adjourned, to reconvene this Friday, May 29, 2015. The board 

meeting will begin at 11:00 a.m. at our Los Angeles office." 

89. By the foregoing actions, among others, MC and EC made clear that accepting their 

take-it or leave-it settlement proposal was what JJC had to do to avoid being fired as President and 

CEO ofRDI. 

90. Also on May 28, 2015, approximately one day after EC's lawyer transmitted the 

"take-it or leave-it" global settlement proposal and one day before the RDI board was to reconvene 

to execute on their threat to terminate JJC as President and CEO of RDI, Kane told JJC to accept 

the take-it or leave-it offer to "end all of the litigation and ill feelings." Among other things, by 

email on May 28,2015, Kane stated as follow to JJC: 
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"I have not seen the [take it or leave it settlement] proposal. I understand 
that it would leave you with your title, which is very important to you and 
which you told me was essential to any settlement ... if it is take-it or 
leave-it, then I STRONGLY ADVISE YOU TO TAKE IT, ... if we can 
end all of the litigation and ill feelings, -- and their offer to keep you as 
CEO as a major concession -- ... " 

On Friday, May 29, before the RDI board of directors meeting reconvened, EC and 

6 MC met with JJC and told him that the settlement proposal that had been conveyed by attorney 

7 Susman on their behalf two days earlier was a take-it or leave-it offer and that, if JJC did not 

8 accept it, the RDI board would terminate him as President and CEO. JJC attempted to discuss 

9 proposed changes with them, to which EC and MC responded that they would accept no changes. 

10 They repeated that if JJC did not accept the agreement as proposed, JJC would be terminated as 

11 

12 

13 

President and CEO ofRDI. 

92. Director Gould shortly thereafter came to JJC's office and said that the majority of 

the non-Cotter board members had determined to terminate him and that the supposed board 
-0 > 
�~� z 
3: 0 oro' 14 
o 0 ro 
:r: <.D & 
f'I) ClJ > 

meeting was about to commence. 

O'l �.�~� oro 15 
O'l ::J ro 
f'I) (/) ....I 

93. JJC entered the conference room where the supposed meeting was to occur. The 

supposed meeting was commenced and Adams made a motion to terminate JJC as President and 

CEO. 

94. JJC observed that Adams was not independent or disinterested, pointing out that a 

substantial portion of his income came from Cotter entities, as evidenced by sworn testimony 

20 Adams had given in his divorce proceeding. JJC invited Adams to prove otherwise, to which 

21 Adams responded that he did not have to do so. Others inquired of Adams' financial relationship 

22 to Cotter entities, but Adams declined to provide substantive responses to those queries. 

23 95. Director Gould opined that it was not the role of the RDI board of directors to 

24 intercede in the personal disputes between EC and MC, on the one hand, and JJC, on the other 

25 hand, nor to tip the balance of power in those disputes. He further observed that the board should 

26 attempt to maintain the status quo until the courts resolved the trust and estate litigation, and added 

27 that he thought JJC had done a good job. 

28 96. Kane offered more personal invective directed to JJC, including comments to the 
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effect that he thought that JJC had "****ed Margaret over with the changes ... made to the estate" 

and that JJC "does not have people skills especially with his two sisters ... " 

97. Next, the five outside directors asked JJC to leave the conference room so that they 

could talk with EC and MC. Plaintiff is informed and believes that one or more of Kane, Adams 

and McEachern conferred with EC and MC about whether to proceed to terminate JJC as President 

and CEO or to continue to attempt to pressure him to accept EC's and MC's take-it or leave-it 

settlement proposal. 

98. Next, at or about 2:30 p.m., JJC was advised that the supposed RDI board meeting 

would be adjourned until at or about 6:00 p.m. that evening and that JJC had until then to strike a 

global settlement with EC and MC, failing which he would be terminated as President and CEO of 

RDI when the supposed meeting reconvened at or about 6:00 p.m. on Friday, May 29,2015. 

99. The supposed meeting reconvened at or about 6:00 p.m. on Friday, May 29, 2015, 

at which point EC reported that (a virtually extorted) JJC had agreed in principal to substantial 

terms demanded by EC and MC and that, while no definitive agreement had been reached, EC and 

MC would have one of their lawyers provide documentation to counsel for JJC. As a result, the 

threatened termination remained threatened. 

100. On Wednesday, June 3, 2015, attorney Susman on behalf of EC and MC 

transmitted an proposed global settlement document to one of JJC's trust and estate attorneys, 

attorney Streisand. The document contained new terms previously not discussed, much less 

agreed, by the parties. 

101. On Friday, June 5, 2015, attorney Susman left a message for attorney Streisand, the 

sum and substance of which was that he (Susman) was awaiting word that JJC had accepted the 

global settlement document. By that message, attorney Susman implied that the document was, 

like a prior document he had transmitted, a "take-it or leave-it" proposal. 

102. On June 8, 2015, JJC advised EC and MC that he could not accept their take-it or 

leave-it global settlement proposal. MC responded that she would advise the RDI board of 

directors, referencing the on-going, explicit threat to have JJC terminated as President and CEO of 

RDI if he failed to agree to a global settlement (including of all trust and estate litigation matters) 
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satisfactory to EC and Me. 

103. On June 9, 2015, in furtherance of important ongoing RDI business, JJC asked for a 

response from MC with respect to a senior executive candidate to oversee RDI's United States real 

estate, which candidate had been endorsed by senior executives at RDI. MC consistently has 

resisted employing such a person, apparently fearing that someone qualified might undermine her 

efforts to manage RDI's valuable U.S. real estate holdings. In response to JJC's email, she called 

him and said, among other things, "you were supposed to be terminated but for a global settlement 

... bye ... bye." 

104. On Wednesday afternoon, June 10,2015, EC transmitted an email to all RDI board 

members (and RDI's general counsel) stating, among other things, that "we would like to 

reconvene the Meeting that was adjourned on Friday, May 29th
, at approximately 6: 15 p.m. (Los 

Angeles time.) We would like to reconvene this Meeting telephonically Friday, June 12 at 11:00 

a.m. (Los Angeles time) ... " The email purported to further "confirm [] our meeting of the Board 

of Directors on Thursday, June 18th 
... We will be distributing Agenda and Board package for this 

Meeting at the end of this week ... " 

105. On Friday, June 12,2015, the supposed RDI board of directors meeting of May 29, 

2015 supposedly was reconvened. The sole agenda item carried over from May 21, 2015 was the 

termination of JJC as President and CEO of RDI. All other agenda items were deferred until the 

next regularly scheduled board meeting six days later, on June 18, 2015. Following through on 

their prior threat to terminate JJC if he did not reach a global settlement (including all trust and 

estate litigation issues) satisfactory to EC and MC, EC, MC, Adams, Kane and McEachern each 

voted to terminate JJe. McEachern made on last effort to pressure JJC, inviting him to resign 

rather than be terminated. Storey and Gould voted against terminating JJC as President and CEO. 

EC was elected interim CEO. Based on that action, which Plaintiff maintains was legally 

ineffectual because each of EC, MC, Adams, Kane and McEachern were interested and therefore 

should not have had their votes counted, Adams, Kane, McEachern, EC and MC have taken the 

position that JJC has been terminated as President and CEO ofRDI. 

106. Thus, MC and EC, together with Adams, Kane and McEachern, have misused their 
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positions as directors of RDI to further the personal interests of MC and EC, including in the trust 

and estate litigation. 

Demand Is Excused 

107. Insofar as any or all of the claims made herein are derivative in nature, demand 

upon the RDI board is excused because, among other things, each of the individuals named as 

defendants herein comprising seven of eight board members (and, counting Plaintiff, eight of 

eight) and comprising five of five outside directors, are unable to exercise independent and 

disinterested business judgment in responding to a demand, and because the actions giving rise to 

this action, namely, the threat to terminate JJC and the subsequent actions to do so when he refused 

to be pressured into settling trust and estate litigation with EC and MC on terms satisfactory to 

them, were not bona fide business decisions undertaken honestly and in good faith in the best 

interests ofRDI, much less the product of a valid exercise of business judgment. 

108. In that respect, all of the RDI board members named as defendants herein would be 

materially affected, either to their benefit or detriment, by a decision of the RDI board with respect 

to any demand, and would be so affected in a manner not shared by the Company or its 

stockholders, including for the reasons alleged herein. 

109. Additionally, each of the five outside directors is and would be unable to exercise 

independent and disinterested business judgment responding to a demand because, among other 

things, doing so would entail assessing their own liability, including possibly to the Company. 

The same is true particularly with respect to a majority of the outside directors, meaning Adams, 

Kane and McEachern, each of whom lack independence generally and, more particularly with 

respect to the decision to pick sides in a family dispute and terminate Plaintiff as President and 

CEO of RDI, lack disinterestedness, including for the reasons alleged herein, including but not 

limited to Adams' financial dependence on companies controlled or claimed to be controlled by 

EC and MC, Kane's quasi-familial relationship with EC and MC and McEachern's decision to 

protect and pursue his own personal and financial interest which, Plaintiff is informed and 

believes, is based upon McEachern's erroneous expectation that EC and MC ultimately will 

prevail and control seventy percent (70%) of the voting stock of the Company, thereby controlling 
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McEachern's fate as a director. 

110. Additionally, notwithstanding the foregoing allegations, each of Adams, Kane and 

McEachern lack disinterestedness and independence because each has affirmatively chosen, 

without any obligation to do so and in derogation of their fiduciary obligations as directors ofRDI, 

to pick sides in a family dispute involving trust and estate litigation between Plaintiff, on one hand, 

and EC and MC, on the other hand, and to misuse their positions as directors in doing so. Like 

MC and EC, in so acting, they did not act honestly and in good faith in the best interests ofRDI. 

FIRST CAUSE OF ACTION 

(For Breach of Fiduciary Duty - Against All Defendants) 

111. Plaintiff repeats and realleges paragraphs 1 through 113, inclusive, of this complaint 

and incorporates them herein by this reference as though set forth in full. 

112. Each of defendants Kane, Adams, McEachern, Storey and Gould at all times 

relevant hereto were directors ofRDI. As such, each owed fiduciary duties, including fiduciary 

duties of care, candor, good faith and loyalty, to the Company, to Plaintiff and to other RDI 

shareholders. 

113. The duty of care owed by each of these defendants entails, among other things, an 

obligation to exercise the requisite degree of care in the process of decision making as a director 

and to act on an informed basis. 

114. The duty of care further requires, among other things, that these directors do not act 

with undue haste, a lack of board preparation or a failure of deliberation with respect to the merits 

of any and every supposed business decision. 

115. By the conduct described herein, including in particular but not limited to the 

failure to engage in any process to assess the skills and performance of Plaintiff as President or as 

CEO in connection with the decision to threaten to terminate and to terminate him, and including 

but not limited to the conduct herein that amounted to pre-empting any process of doing so and 

preventing any bona fide deliberations with respect to such decision, each of defendants Kane, 

Adams, McEachern, Storey and Gould have breach their fiduciary obligations, including in 

particular their fiduciary duty of care. 
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116. As a direct and proximate result of the acts and omissions of said defendants as 

described herein, Plaintiff and the Company and its other shareholders have suffered injury and 

continue to suffer injury as alleged herein. 

117. Plaintiff cannot ascertain at this time the full nature, extent or amount of damages, 

which are in excess of $50,000, suffered by virtue of the complaint of conduct of said defendants. 

Plaintiff will amend this complaint and set forth said damages when they are ascertained, 

according to proof at trial. 

SECOND CAUSE OF ACTION 

(Breach of Fiduciary Duty - Against MC, EC, Adams, Kane and McEachern) 

118. Plaintiff repeats and realleges paragraphs 1 through 113, inclusive, of this complaint 

and incorporates them herein by this reference as though set forth in full. 

119. Each of defendants Kane, Adams, McEachern, Storey and Gould at all times 

relevant hereto were directors ofRDI. As such, each owed fiduciary duties, including fiduciary 

duties of care, candor and loyalty, to the Company, to Plaintiff and to other RDI shareholders. 

120. The duty ofloyalty includes the obligation to not use their positions of control of 

the Company, including in particular as directors, to further their own personal or financial 

interests or the personal or financial interests of another of them to the detriment of the interests of 

the Company and its shareholders. 

121. By the conduct described herein, each of these defendants have undertaken to 

further their own interests or the interests of another of them, to the direct, immediate and ongoing 

detriment of the Company, Plaintiff and each of its other shareholders. 

122. By reason of the foregoing, each ofMC, EC, Adams, Kane and McEachern have 

breached their fiduciary obligations, and in particular their fiduciary duties of good faith, loyalty 

and candor, to the Company and to Plaintiff and all other shareholders of the Company. 

123. As a direct and proximate result of the acts and omissions of said defendants as 

described herein, Plaintiff and the Company and its other shareholders have suffered injury and 

continue to suffer injury as alleged herein. 

124. Plaintiff cannot ascertain at this time the full nature, extent or amount of damages, 
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which are in excess of $50,000, suffered by virtue of the complaint of conduct of said defendants. 

Plaintiff will amend this complaint and set forth said damages when they are ascertained, 

according to proof at trial. 

THIRD CAUSE OF ACTION 

(Aiding and Abetting Breach of Fiduciary Duty - Against MC and EC) 

125. Plaintiff repeats and realleges paragraphs 1 through 113, inclusive, of this 

complaint and incorporates them herein by this reference as though set forth in full. 

126. Insofar as any or all of Defendants contend that the decision to terminate Plaintiff 

as CEO and President was made based upon a vote of the non-Cotter directors, and independent of 

the fact that such vote was legally ineffectual, the fiduciary breaches alleged above were solicited 

and aided and abetted by MC and EC. 

127. As alleged more fully herein, EC and MC had solicited and assisted the actionable 

conduct of defendants Kane, Adams and McEachern, including in particular but not limited to the 

threat by the three of them to terminate JJC as President and CEO ofRDI if, in the few hours 

between the adjournment of the supposed RDI board meeting on Friday, May 29,2015 the 

presumption of that supposed meeting at or about 6:00 p.m. that evening, JJC did not reach a 

global settlement agreement with EC and MC, meaning agree to their take-it or leave-it agreement 

or any other such agreement they would demand he accept. 

128. EC and MC further solicited and aided and abetted the decisions and actions of 

defendants Adams, Kane and McEachern to terminate JJC as President and CEO ofRDI. 

129. EC and MC further prompted and aided and abetted the fiduciary breaches of 

Storey and Gould. 

130. Each ofEC and MC have acted with knowledge of the fiduciary obligations of the 

five outside directors. Each ofEC and MC have acted with knowledge of the manner in which 

those fiduciary obligations were breached, and aided and abetted and continue to aide and abed 

said breaches. Accordingly, each ofEC and MC are liable for aiding and abetting those fiduciary 

breaches. 

131. As a direct and proximate result of the acts and omissions of said defendants as 
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described herein, Plaintiff and the Company and its other shareholders have suffered injury and 

continue to suffer injury as alleged herein. 

132. Plaintiff cannot ascertain at this time the full nature, extent or amount of damages, 

which are in excess of $50,000, suffered by virtue of the complaint of conduct of said defendants. 

Plaintiff will amend this complaint and set forth said damages when they are ascertained, 

according to proof at trial. 

Irreparable Harm 

133. As a result of the ongoing acts of Defendants, the Company, Plaintiff and other 

shareholders have suffered and will continue to suffer immediate and ongoing irreparable injury 

for which no adequate remedy at law exists. Accordingly, Plaintiff is entitled to temporary, 

preliminary and permanent injunctive relief restraining Defendants, and each of them, from 

continuing their course of conduct and undertaking further actions in derogation of their fiduciary 

obligations, and to an order and judgment finding that the actions undertaken to date to threaten 

JJC with termination and thereafter terminate JJC as President and CEO ofRDI, as well as such 

further actions that may be undertaken in furtherance of the scheme alleged herein, are legally 

ineffectual and of no force and effect. 

134. In particular, unless such injunctive relief is granted, Plaintiff, the Company and 

other shareholders will suffer irreparable harm for which no adequate remedy at law exists. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff prays for judgment against Defendants and each of them, jointly 

and severely, as follows: 

1. For relief restraining and enJommg Defendants from taking further action to 

effectuate or implement the (legally ineffectual) termination of Plaintiff as President and CEO of 

RDI· , 

2. For a determination that the purported termination of Plaintiff as President and 

CEO of RDI was legally ineffectual and is of no force and effect; 

3. For judgment against each of the Defendants for breach of their respective fiduciary 

obligations; 
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1 4. For actual and compensatory damages against Defendants in an amount according 

2 to proof at trial; 

3 5. 

4 6. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

For costs of suit herein; and 

For such other and further relief as the Court may deem just and proper. 

DATED this 12th day of June, 2015. 

LEWIS ROCA ROTHGERBER LLP 

lsi Mark G. Krum 
Mark G. Krum (Nevada Bar No. 10913) 
3993 Howard Hughes Pkwy, Suite 600 
Las Vegas, NY 89169-5958 

Attorneys for Plaintiff 
James J. Cotter, Jr. 
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IAFD 
MARK G. KRUM (Nevada Bar No. 10913) 
MKrum@LRRLaw.com 
LEWIS ROCA ROTHGERBER LLP 
3993 Howard Hughes Parkway, Suite 600 
Las Vegas, Nevada 89169 
(702) 949-8200 
(702) 949-8398 fax 

Attorneys for Plaintiff 
6 James J Cotter, Jr. 

7 

8 

9 

DISTRlCT COURT 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

CLARK COUNTY, NEVADA 

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. 

and 

READING INTERNATIONAL, INC., a Nevada 
corporation; 

Nominal Defendant. 

CASE NO. 
DEPT. NO. 

INITIAL APPEARANCE 
FEE DISCLOSURE 

Pursuant to NRS Chapter 19, as amended by Senate Bill 106, filing fees are 

submitted for parties appearing in the above-entitled action as indicated below: 

JAMES J. COTTER, JR. $1,530.00 

27 III 

28 III 
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Total $1.530.00 

DATED this 12th day of June, 2015. 

LEWIS ROCA ROTHGERBER LLP 

lsi Mark G. Krum 
Mark G. Krum (Nevada Bar No. 10913) 
3993 Howard Hughes Pkwy, Suite 600 
Las Vegas, NV 89169-5958 

Attorneys for Plaintiff 
James J Cotter, Jr. 
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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 

MOTION TO COMPEL 
ARBITRATION 
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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 �I�n�t�e�r�n�a�t�i�o�n�a�l�~� Inc. 

14 NOTICE OF MOTION 

15 
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20 

21 

22 

23 

24 
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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 �I�n�t�e�r�n�a�t�i�o�n�a�l�~� 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. 

�A�s�s�u�r�a�n�t�~� Inc., 508 F. Supp. 2d 862, 865 (D. Nevada, 2007) citing Ferdie Sievers and Lake 
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1 Tahoe Land �C�o�.�~� 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 �E�x�b�e�r�~� 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, �~�1�3�.� 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 �I�n�t�e�r�n�a�t�i�o�n�a�l�~� 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. 
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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. �C�o�t�t�e�r�~� 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�~�V�1�P�L�0�1�(�M�E�N�T� AGREEMENT 
wyyyyy YYYr¥ .¥ Y ¥ 4; • T¥Y 4 44.4¥44Y; 4 ¥¥ 4. 4 rr¥ 

�E�f�\�~�P�L�O�Y�-�r�v�'�l�,�E�N�T� �A�(�3�R�E�E�J�\�~�E�N�T�'�l� dated as of .June 31 2013 by and behNeen 
Reading Internationa!1 inc,) a Nevada corporation: (the uCOITlpany'), and James J. 
Cotter1 Jr. (the HExecutive"). 

1 . IgIGl �o�f�J�;�r�n�Q�~�q�Y�J�!�!�~�f�1�!� 

Subject to the �p�r�o�v�~�s�i�n�n�s� of SecHon 10 beiowt the CornpanyshaH etllploy the 
Executive" and the Executive shan serve the Company in the capacity of �P�r�e�s�~�d�e�n�t� 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 �~�~�T�e�r�m� 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 �h�e�r�e�l�~�n�d�e�r� 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 �C�O�t�l�1�p�a�n�y�~�s� standard payment practices. 

4. �f�;�~�Q�~�.�n�§�g�.�~� .. �9�J�l�f�;�t�.�Q�t�b�~�I�J�~�§�D�~�n�t�§�.� 

All travel, entertainrnent and other reasonable business expenses incident to the 
rendering of serJices by the Executive hereunder vlIm be �p�r�o�r�n�p�t�~�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 �~�n�c�a�p�a�b�i�e� by mness or any physical or rnental �d�~�s�a�b�i�H�t�y� (individuaJlYI a 
Hd isabilityl!) from substantiaUy cotnpjying with the terms i conditions and �p�r�o�v�~�s�i�o�n�s� 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 �~�n�f�o�n�n�a�t�i�o�n�~� tnventions and Discoveries 

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

�i�n�v�e�r�r�t�~�o�n�s�~� 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 �C�o�r�n�p�a�n�y�~� 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 �p�a�t�e�n�t�a�b�~�e� '. the Executive shall j at the expense of the· CoolpanYi assist the Company 
�i�n�o�b�t�a�i�n�~�n�g� 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 �.�N�o�n�~�C�o�m�Q�e�h�t�i�o�n� , 

·The Company and the ExecuUve agree that the services rendered by the 
Executive hereunder are unique and �~�r�r�e�p�1�a�c�e�a�b�t�e�.� 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. �N�o�n�~�t�)�i�s�c�j�o�s�u� re 

The �E�x�e�c�u�t�i�v�e�\�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 �k�n�o�w�~�e�d�g�e� 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 �A�g�r�t�~�e�m�e�n�t�!� (b) required by appUcable law, (c) authorized in 
writing by the Company, or (d) when required to do so by �~�e�g�a�~� 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 �c�o�m�p�~�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 �f�a�i�~�u�r�e� \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 �~�n�t�e�n�H�o�n�a�H�y� 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 �~�j�C�a�u�s�e�)�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 �h�e�r�e�t�~�n�d�e�r� but shan have the right to �r�e�~�m�b�u�r�s�e�m�e�n�t� 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 �c�o�n�s�~�d�e�r�a�t�~�o�n� 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· .... �e�m�e�~�"�'�l�t� �'�-�,�~� �-�~�.�-�\�.�~� 

In the event of any termination I the Executive shaU not be required to seek 
other ernployrnent to mitigate �d�a�m�a�g�e�s�~� and any income e'Cl.rned by the 
Executive from other employment or �s�e�i�f�~�e�r�n�p�!�o�y�m�e�n�t� 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 �v�v�i�t�h�h�o�l�d�i�n�g�~� other than in any judicial proceeding or arbitration, 

In the event that the �E�x�e�c�u�t�~�v�e�~�s� services hereunder are tern1inated under 
Section S or 10 of this Agreement (except by �d�e�a�t�h�)�~� the Executive agrees that he will 
deBver his �v�v�r�~�t�t�e�n� resignation to the Board of �D�i�r�e�c�t�o�r�s�~� such resignation to become 
effecti've �r�m�m�e�d�~�a�t�e�i�y�.� 
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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 �n�l�e�m�o�r�a�n�d�a�~� 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 �e�x�c�J�u�d�~�n�g� ail such �m�a�t�e�r�i�a�~�s� in the Executivers 
possession vvhich are �p�e�r�s�o�n�a�~� 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 �J�u�r�~�s�d�i�c�t�i�o�n�.� 

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 �a�s�s�~�g�n� 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 �a�s�s�~�g�n�s� of the rjghts and liabilities of the Company under this 
�A�g�r�e�e�m�e�n�t�~� provided 1 hOVil6verj that no such assignment or transfer \NiH relieve the 
COillpany frOtll �~�t�s� payment obligations hereunder in the event the transferee Of 

assignee fails to tirnely discharge �t�h�e�m�~� 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 �s�u�f�f�i�c�i�e�n�t�~�y� given when delivered or 3 days after mamng in United States 
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certified or registered maiL postage �p�r�e�p�a�~�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 �I�n�t�e�r�n�a�t�i�o�n�a�~�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 �C�o�r�l�l�p�a�n�y�~� 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 �p�r�o�v�j�s�~�o�n�s� 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 �p�r�o�v�~�s�i�o�n�s� 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. �t�n�d�e�r�n�n�i�f�i�c�a�t�~�o�n� 
,-------------------------------------------

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 �~�o�s�s�e�s� 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 
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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 �t�h�~�s� Agreernent as of the 
day and year first above \cvritten. 

o i 77 �8�~�O�O�O� 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. 
---.. �-�-�-�-�-�.�-�-�-�-�-�-�-�.�~�~�~�~�~�~�~�~�~�~�~�-�-�~�-�-�~�-�-�-�-

�M�e�d�j�a�t�r�o�n�~� 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 �E�a�s�t�~� 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�_�~�~�t�e�_�:�_�-�~�_�-�.�-�:�_�A�_�~�~�~�~�~�Z�~�-�f�~�·�P�~�C�~�~�~�o�~�d�~�e�~�:� �~�Y�l�l�~�(�J�~�4�;�~�~�:�~�C�~�i�t�~�Y�~�:� �~�L�~�O�~�s�~�A�~�~�n�~�=�g�C�~�l�~�e�S�~�~�~�~�~�~�~�~�~�~�~�=�-�-�-�J�:�:�~�t�:�~�-�.�~�~�-�~�-�-�c�-�.�A�- __ -__ �-�J�_�z�_�;�p�~�~�~�-�~�~�-�;� �-�9�_�(�J�~�G�~�6�?�_�-�_�I�-
! Phone No.: �l�_�F�~�_�X�~�N�~�~�~�;� _____ . __ �~� ___ �~� ___ .. _. ____ ....... �~�.�~�~�~�~�~� __ �~�_�~�~�~�_�.�~�~�l�O�)� 728-3358 Fax No.: (310) 229-100l 
I , , 
i Email Address: , , , 

Parties {Respondent} 

Etrt..::il Address: gmclaughlin@akjngump.com 

__ �r�-�-�.�~�J� �~�:�-�~�-�~�~�~�:�~�~�~�~�:�~�-�~�.�~�n�_�t�:�-�j�-�a�m�-�.� _e_s_J_, _C_o_t_tc_'r_, �_�j�_�r�.�~�~� ____________ �.�;�.�.�-�R�_�e�_�p�_�r�e�_�s�_�e�_�r�_�!�t�_�a�_�t�i�_�v�_�e�.�_�'�s�_�~�_�a�~�l�!�e� (if �k�n�o�w�n�}�~�_�K�a�t�~�_�~�~�s�o�s�k�y� ____ �~�_�~� ______ ......... 

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 �e�m�p�l�o�y�m�e�n�t�~� 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 �r�e�p�'�r�e�~�~�"�'�!�/�)� t.ptive): , .' __ '. 
" •.. , •..• ;,... ... ..J' �~�·�,�L�,�.�{�~�·�:�:�)� �~�L�,�,�"�(�:�,�-�·�:�{�~�~�,�,�~�:�/�.� . .t t" 
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Date: July 14, 2015 
.. - ••• '. '..... . .... ::.--'... p. ..:.. •••• ""'''''w -... �~� .... "' ... -: .:: .. �~� ... , .. ':' �:�~�.� :-., .. . 
•• 'wil ... - •• �~� ....... �~� .. .... • ...... .:- .. ....... • ....... �~� ..... :-..,:.. ....... :-..... " •••• ,.- .................. �-�~�.�~� 
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�F�\�j�r�~�u�a�:�:�:�\�t�J�o� Srxttkn 1284.3 of the Californfa Code of Ci,ja Procedure, consumers �w�i�~�h� a gross monthly income of less than 300% of the feder;;;f poverty guidelines �~�l�r�e� ........ -' ............... -. 
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�~�b�i�t�f�a�t�i�o�n�s� 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�~�A�i�\�'�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 �~�e�a�c�h�e�d� at �8�7�i�'�~�4�9�5�-�4�1�8�5�.� 

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 �o�b�l�i�g�a�t�~�o�n�s�.� of the Company to the �E�x�e�c�~�t�i�v�e� �~�n�d�e�r� 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 �A�g�r�~�e�m�e�n�t� (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�.�~�l�Y� �c�t�i�~�p�l�l�t�e� or controversy �.�a�r�l�S�h�1�~� under �t�h�i�~� �A�~�t�:�e�~�l�n�e�n�t� or relating: to its 
lOterpretatlOl1 or the breach �h�e�r�e�o�f�~� 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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