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MARK E. FERRARIO, ESQ.
(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.
(NV Bar No. 7743)
GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway
Suite 400 North

Las Vecgas, Nevada 89169
Telephone: (702) 792-3773
Facsimile: (702) 792-9002
ferrariom(@gtlaw.com
hendricksk@gtlaw.com

Counsel for Reading International, Inc.

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.

and

READING INTERNATIONAL, INC., a
Nevada corporation;

Nominal Defendant.
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READING INTERNATIONAL, INC.’S ANSWER TO T2 PLAINTIFFS’
FIRST AMENDED COMPLAINT

Nominal Defendant Reading International, Inc. (“Nominal Defendant” or “RDI”’) hereby
sets forth the following Answer to T2 Plaintiffs’ First Amended Verified Complaint, filed by
Plaintiff on February 12, 2016 (“Complaint™). Any allcgation, averment, contention or statement
in the Complaint not specifically and unequivocally admitted is denied. RDI responds to cach of
the paragraphs of the Complaint as follows:

1. RDI admits that Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane,
Douglas McEachern, William Gould, Judy Codding, and Michael Wrotniak are members of the
Board of Directors of Reading International, Inc. RDI is without knowledge or information
sufficient to form a belief as to the truth of the allegation that Plaintiffs are now, and at all
relevant times herein have been, sharcholders of RDI, and thercefore denics them. RDI denies the
allegations of paragraph 1 of the Complaint in all other respects.

2. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 2 of the Complaint, and thercfore denies them.

3. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 3 of the Complaint, and thercfore denics them.

4. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 4 of the Complaint, and therefore denies them.

5. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 5 of the Complaint, and therefore denies them.

6. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 6 of the Complaint, and therefore denies them.

7. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 7 of the Complaint, and therefore denies them.

8. RDI is without knowledge or information sufficient to form a belief as to the truth

of the allegations of paragraph 8 of the Complaint, and thercfore denics them.

Page 2 of 20
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9. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 9 of the Complaint, and therefore denies them.

10.  RDI admits that it is a Nevada corporation. The other allegations of paragraph 10
of the Complaint arc purportedly based on written documents, which speak for themselves.

11.  RDI admits it has two classes of stock—Class A stock and Class B stock. RDI
admits that Class A stock holds no voting rights. RDI admits that Class B stock 1s the sole
voting stock with respect to the election of directors. RDI is without knowledge or information
sufficient to form a belief as to the truth of the remaining allegations of paragraph 11 of the
Complaint, and therefore denies them.

12.  RDI admits that, since approximately 2000 and until he resigned as Chairman and
CEO of RDI, James J. Cotter, Sr. was the CEO and Chairman of the Board of Directors of RDI.
To the extent that the allegations of paragraph 12 of the Complaint are purportedly based on
written documents, the documents speak for themselves. RDI denies the remaining allegations
of paragraph 12 of the Complaint.

13. The allegations of paragraph 13 of the Complaint arc purportedly based on written
documents, which specak for themselves. RDI denics the remaining allegations of paragraph 13
of the Complaint.

14.  RDI admits the allegations of paragraph 14 of the Complaint.

15.  RDI admits the allegations of paragraph 15 of the Complaint.

16.  RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 16 of the Complaint, and therefore denies them.

17.  RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 17 of the Complaint, and therefore denies them.

18.  The allegations of paragraph 18 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 18
of the Complaint.

19. RDI is without knowledge or information sufficient to form a belief as to the truth

Page 3 of 20
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of the allegations in paragraph 19 of the Complaint related to amendments to the James Cotter,
Sr. Living Trust, and thercfore denies them. To the extent that the allegations of paragraph 19 of
the Complaint are purportedly based on written documents, the documents speak for themselves.
RDI denies the remaining allegations of paragraph 19 of the Complaint.

20. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations in paragraph 20 of the Complaint related to amendments to the James Cotter,
Sr. Living Trust, and therefore denies them. The other allegations of paragraph 20 of the
Complaint are purportedly based on written documents, which speak for themselves. RDI denies
the remaining allegations of paragraph 20 of the Complaint.

21.  RDI admits that James Cotter, Sr. resigned as trustee of the James Cotter, Sr.
Living Trust. To the extent the other allegations of paragraph 21 of the Complaint are
purportedly based on written documents, such documents speak for themselves.

22.  RDIis without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 22 of the Complaint, and therefore denies them. To the extent
that the allegations of paragraph 22 of the Complaint arc purportedly based on written
documents, the documents spcak for themselves.

23.  The allegations of paragraph 23 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 23
of the Complaint.

24.  To the extent that the allegations of paragraph 24 of the Complaint are
purportedly based on written documents, the documents speak for themselves. To the extent the
allegations in this paragraph relate to the actions of individual defendants, RDI as a nominal
defendant defers to the answers filed on behalf of the individual defendants. RDI denies the
remaining allegations of paragraph 24 of the Complaint.

25.  The allegations of paragraph 25 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 25

of the Complaint.

Page 4 of 20
LV 420656266v5

APP_ PAGE_0240




GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway, Suite 400 North

Las Vegas, Nevada 89169
Telephone: (702) 792-3773
Facsimile: (702) 792-9002

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

26.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 26 of the Complaint.

a. To the extent that the allegations of paragraph 26(a) of the Complaint arc
purportedly based on written documents, the documents speak for themselves. RDI denics the
remaining allegations of paragraph 26(a) of the Complaint.

b. RDI admits that Timothy Storey was assigned to try to improve James Cotter,
Jr.’s performance as CEO and to mediate the relationship between James Cotter, Jr., on the one
hand, and Ellen Cotter and Margaret Cotter, on the other. RDI denies the remaining allegations
of paragraph 26(b) of the Complaint.

c. RDI is without knowledge or information sufficient to form a belief as to the
truth of the remaining allegations of paragraph 26(c) of the Complaint, and therefore denics
them.

d. RDI is without knowledge or information sufficient to form a belief as to the
truth of the remaining allegations of paragraph 26(d) of the Complaint, and thercfore denies
them.

¢. RDI is without knowledge or information sufficient to form a belicf as to the
truth of the remaining allegations of paragraph 26(¢) of the Complaint, and therefore denies
them.

f. RDI admits that Ellen Cotter called a board meeting in May of 2015 to
discuss James Cotter, Jr. 's continued employment. RDI admits that Timothy Storey
requested a meeting of the non-Cotter directors. RDI admits that Edward Kane took the position
that the Board should attend the meecting called by Ellen Cotter. RDI denies the remaining
allegations of paragraph 26(f) of the Complaint. To the extent that the allegations of paragraph
26(f) of the Complaint arc purportedly based on written documents, the documents speak for

themselves.
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g. RDI is without knowledge or information sufficient to form a belief as to the
truth of the remaining allegations of paragraph 26(g) of the Complaint, and therefore denies
them.

h. The allegations in paragraph 26(h) arc purportedly based on written
documents, the documents spcak for themselves. RDI denies the remaining allegations of
paragraph 26(h) of the Complaint.

27.  The allegations of paragraph 27of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 27
of the Complaint.

28.  RDI denies that any Board meeting notice was improper. To the extent the
allegations in this paragraph relate to the actions of individual defendants, RDI as a nominal
defendant defers to the answers filed on behalf of the individual defendants. RDI denies that the
members of RDI's Board of Directors had previously agreed upon a process whereby Timothy
Storcy would report to the board regarding the performance of James Cotter, Jr. as CEO in June
of 2015 and further action would only then be considered. RDI denics that Edward Kane
blocked the requested meeting. RDI denics that the process for terminating James Cotter, Jr. was
improper. Defendants are without knowledge or information sufficient to form a belief as to the
truth of the remaining allegations of paragraph 28 of the Complaint, and therefore deny them.

29.  RDI admits that counsel for the company and for James Cotter, Jr. appeared at the
May 21, 2015 board meeting. RDI admits that the May 21, 2015 board meeting was adjourned
to May 29, 2015. RDI denies any allegation or suggestion of improper process. RDI is without
knowledge or information sufficient to form a belief as to the truth of the remaining allegations
of paragraph 29 of the Complaint, and therefore denies them.

30.  RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 30 of the Complaint, and therefore denies them.

31. The allegations of paragraph 31 of the Complaint arc purportedly based on written

documents, which speak for themselves. To the extent the allegations in this paragraph relate to
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the actions of individual defendants, RDI as a nominal defendant defers to the answers filed on
behalf of the individual defendants. RDI denies the remaining allegations of paragraph 31 of the
Complaint.

32. To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 32 of the Complaint.

33.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 33 of the Complaint.

34.  RDI admits that the RDI Board meeting reconvened. To the extent the allegations
in this paragraph relate to the actions of individual defendants, RDI as a nominal defendant
defers to the answers filed on behalf of the individual defendants. RDI denies the remaining
allegations of paragraph 34 of the Complaint in all other respects.

35. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 35 of the Complaint, and therefore denies them.

36. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 36 of the Complaint, and therefore denies them.

37.  The allegations of paragraph 37 of the Complaint are purportedly based on written
documents, which speak for themselves. To the extent the allegations in this paragraph relate to
the actions of individual defendants, RDI as a nominal defendant defers to the answers filed on
behalf of the individual defendants. RDI denies the remaining allegations of paragraph 37 of the
Complaint,

38.  RDI admits the allegations of paragraph 38 of the Complaint.

39.  The allegations of paragraph 39 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 39
of the Complaint.

40.  The allegations of paragraph 40 of the Complaint are purportedly based on written
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documents, which speak for themselves. To the extent the allegations in this paragraph relate to
the actions of individual defendants, RDI as a nominal defendant defers to the answers filed on
behalf of the individual defendants. RDI denies the remaining allegations of paragraph 40 of the
Complaint.

41. The allegations of paragraph 41 of the Complaint arc purportedly based on written
documents, which speak for themselves. To the extent the allegations in this paragraph relate to
the actions of individual defendants, RDI as a nominal defendant defers to the answers filed on
behalf of the individual defendants. RDI denies the remaining allegations of paragraph 41 of the
Complaint,

42.  The allegations of paragraph 42 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 42
of the Complaint.

43.  The allegations of paragraph 43 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 43
of the Complaint.

44, The allegations of paragraph 44 of the Complaint arc purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 44
of the Complaint.

45.  To the extent that the allegations of paragraph 45 of the Complaint are
purportedly based on written documents, the documents speak for themselves. To the extent that
the allegations of paragraph 45 of the Complaint constitute conclusions of law, no responsive
pleading 1s required. To the extent a response is deemed required, such allegations of paragraph
45 of the Complaint are denied.

46.  To the extent that the allegations of paragraph 46 of the Complaint are
purportedly based on written documents, the documents speak for themselves. To the extent that
the allegations of paragraph 46 of the Complaint constitute conclusions of law, no responsive

pleading is required. To the extent a response is deemed required, such allegations of paragraph
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46 of the Complaint arc denied.

47.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 47 of the Complaint.

48. RDI denies the existence of any purported “intentional or fraudulent scheme.” To
the extent that the allegations of paragraph 48 of the Complaint are purportedly based on written
documents, the documents speak for themselves. To the extent the allegations in this paragraph
relate to the actions of individual defendants, RDI as a nominal defendant defers to the answers
filed on behalf of the individual defendants. RDI is without knowledge or information sufficient
to form a belief as to the truth of the remaining allegations of paragraph 48 of the Complaint, and
therefore denies them.

49.  RDI admits the allegation of paragraph 49 of the Complaint.

50.  RDI admits the allegation of paragraph 50 of the Complaint.

51. RDI admits that Ellen Cotter and Margaret Cotter, acting in their capacitics as the
Co-Exccutors of the estate of James J. Cotter (the “Cotter Estate”) exercised for the benefit of the
Cotter Estate an option to acquirc 100,000 sharcs of RDI class B voting stock held of record by
the Cotter Estate. To the cxtent the allegations in this paragraph rclate to the actions of
individual defendants, RDI as a nominal defendant defers to the answers filed on behalf of the
individual defendants. RDI denies the allegations of paragraph 51 of the Complaint in all other
respects.

52.  RDI denies the allegations of paragraph 52 of the Complaint.

53.  RDI admits that the California Lawsuit has not yet been adjudicated. To the
cxtent that the allegations of paragraph 53 of the Complaint are purportedly based on written
documents, the documents speak for themselves. RDI denies the remaining allegations of
paragraph 53 of the Complaint.

54. The allegations of paragraph 54 of the Complaint arc purportedly based on written

documents, which speak for themselves. RDI denies the remaining allegations of paragraph 54
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of the Complaint.

55.  To the extent that the allegations of paragraph 55 of the Complaint constitute
conclusions of law, no responsive pleading is required. To the extent the allegations in this
paragraph relate to the actions of individual defendants, RDI as a nominal defendant defers to the
answers filed on behalf of the individual defendants. RDI denies the remaining allegations of
paragraph 55 of the Complaint.

56.  RDI denies any allegations of fraudulent activity or that misrepresentations were
made. To the extent the allegations in this paragraph and any subparts relate to the actions of
individual defendants, RDI as a nominal defendant defers to the answers filed on behalf of the
individual defendants. To the extent any subpart of paragraph 56 is purportedly based on written
documents, such documents speak for themselves. RDI denies the remaining allegations of
paragraph 56 and its subparts of the Complaint.

57.  RDI denies the allegations of paragraph 57 of the Complaint.

58. RDI denies the allegations of paragraph 58 of the Complaint.

59. The allegations of paragraph 59 of the Complaint arc purportedly based on written
documents, which specak for themselves. RDI denics the remaining allegations of paragraph 59
of the Complaint.

60.  RDI admits that a CEO search committee was formed, but denies the remaining
allegation of paragraph 60 of the Complaint.

61.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. To the extent that the allegations of paragraph 61 of the Complaint are purportedly
based on written documents, the documents speak for themselves. RDI denies the remaining
allegations of paragraph 61 of the Complaint.

62.  RDI admits that Ellen Cotter notified the Board that Korn Ferry had been sclected
to assist the company in the scarch for a necw CEQO. To the extent that the allegations of

paragraph 62 of the Complaint are purportedly based on written documents, the documents speak
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for themselves. RDI denies the remaining allegations of paragraph 62 of the Complaint.

63.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. To the extent that the allegations of paragraph 63 of the Complaint arc purportedly
based on written documents, the documents speak for themselves. RDI denics the remaining
allegations of paragraph 63 of the Complaint.

64.  The allegations of paragraph 64 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 64
of the Complaint.

65.  RDI admits that the Search Committee interviewed numerous CEO candidates
and that members of the committee had extensive experience with Ellen Cotter. To the extent
the allegations in this paragraph relate to the actions of individual defendants, RDI as a nominal
defendant defers to the answers filed on behalf of the individual defendants. RDI is without
knowledge or information sufficient to form a belief as to the truth of the remaining allegations
of paragraph 65 of the Complaint, and therefore denies them.

66. To the cxtent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI is without knowledge or information sufficient to form a belief as to the truth of
the remaining allegations of paragraph 66 of the Complaint, and therefore denies them.

67.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegation of paragraph 67 of the Complaint,

68.  RDI admits the allegation of paragraph 68 of the Complaint.

69.  RDI admits the allegation of paragraph 69 of the Complaint.

70.  RDI denies the allegations of paragraph 70 of the Complaint.

71. RDI is without knowledge or information sufficient to form a belief as to the truth

of the allegations of paragraph 71 of the Complaint, and therefore denies them. To the extent
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that the allegations of paragraph 71 of the Complaint constitute conclusions of law, no
responsive pleading is required. To the extent a response is deemed required, such allegations of
paragraph 71 of the Complaint are denied.

72. RDI is without knowledge or information sufficient to form a belief as to the truth
of the allegations of paragraph 72 of the Complaint, and therefore denics them. To the extent
that the allegations of paragraph 72 of the Complaint constitute conclusions of law, no
responsive pleading is required. To the extent a response is deemed required, such allegations of
paragraph 72 of the Complaint are denied.

73.  RDI denies the allegations of paragraph 73 of the Complaint.

74.  RDI denies the allegations of paragraph 74 of the Complaint.

75.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 75 of the Complaint.

76. To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 76 of the Complaint.

77.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 77 of the Complaint.

78.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. To the extent allegations of paragraph 78 of the Complaint are purportedly based on
written documents, such documents speak for themselves. RDI denies the remaining allegations
of paragraph 78 of the Complaint

79.  RDI admits the allegations of paragraph 79 of the Complaint.

80. To the extent the allegations in this paragraph relate to the actions of individual

defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
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defendants. RDI denies the remaining allegations of paragraph 80 of the Complaint.

81.  The allegations of paragraph 81 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph &1
of the Complaint.

82. The allegations of paragraph 82 of the Complaint arc purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 82
of the Complaint.

83.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI admits that Tim Storey did not vote on or about September 21, 2015. RDI
denies the remaining allegations of paragraph 83 of the Complaint.

84.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. To the extent that allegations of paragraph 83 of the Complaint arc purportedly
based on written documents, such documents speak for themselves. RDI denies the remaining
allegations of paragraph 84 of the Complaint.

85.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 85 of the Complaint.

86.  RDI admits that Timothy Storey resigned as a director of RDI. RDI denies the
allegations of paragraph 86 of the Complaint in all other respects.

87.  RDI denies the allegations of paragraph 87 of the Complaint.

88.  RDI denies the allegations of paragraph 88 of the Complaint.

89.  The allegations of paragraph 89 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 89
of the Complaint.

90.  To the extent the allegations in this paragraph relate to the actions of individual
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defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 90 of the Complaint.

91.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. To the extent allegations of paragraph 91 of the Complaint arc purportedly based on
written documents, such documents speak for themselves. RDI denies the remaining allegations
of paragraph 91 of the Complaint.

92.  The allegations of paragraph 92 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 92
of the Complaint.

RESPONSE TO “DEMAND IS EXCUSED”

93.  RDI denies the allegations of paragraph 93 of the Complaint.

94.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 94 of the Complaint in all other
respects.

95.  The allegations of paragraph 95 of the Complaint are purportedly based on written
documents, which speak for themselves. RDI denies the remaining allegations of paragraph 95
of the Complaint.

96.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 96 of the Complaint.

97.  RDI denies the allegations of paragraph 97 of the Complaint.

98.  RDI denies the allegations of paragraph 98 of the Complaint.

99.  To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual

defendants. To the extent that the allegations of paragraph 99 of the Complaint are purportedly
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based on written documents, the documents speak for themselves. RDI denies the remaining
allegations of paragraph 99 of the Complaint.

100. To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denics the remaining allegations of paragraph 100 of the Complaint

101. To the extent the allegations in this paragraph relate to the actions of individual
defendants, RDI as a nominal defendant defers to the answers filed on behalf of the individual
defendants. RDI denies the remaining allegations of paragraph 101 of the Complaint.

102.  The allegations of paragraph 102 of the Complaint constitute conclusions of law
to which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 102 of the Complaint are denied.

103. RDI denies the allegations of paragraph 103 of the Complaint,

104. The allegations of paragraph 104 of the Complaint constitute conclusions of law
to which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 104 of the Complaint arc denied.

105. The allegations of paragraph 105 of the Complaint arc purportedly based on
written documents, which spcak for themselves. RDI denies the remaining allegations of
paragraph 105 of the Complaint.

106. RDI admits that Mary Cotter knows Judy Codding. To the extent that the
allegations of paragraph 106 of the Complaint constitute conclusions of law, no responsive
pleading 1s required. To the extent a response is deemed required, such allegations of paragraph
106 of the Complaint are denied. RDI denies the allegations of paragraph 106 of the Complaint
in all other respects.

107. RDI admits that Margaret Cotter knows Michacl Wrotniak. To the extent that the
allegations of paragraph 107 of the Complaint are purportedly based on written documents, the
documents specak for themselves. To the extent that the allegations of paragraph 107 of the

Complaint constitute conclusions of law, no responsive pleading is required. To the extent a
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response is deemed required, such allegations of paragraph 107 of the Complaint are denied.
RDI denies the allegations of paragraph 107 of the Complaint in all other respects.
RESPONSE TO “FIRST CAUSE OF ACTION

(Breach of Fiduciary Duty)

108. RDI reasserts and incorporates its responses to paragraphs 1 through 107 of the
Complaint.

109. RDI admits Ellen Cotter, Margaret Cotter, Edward Kane, Guy Adams, William
Gould, Douglas McEachern, Judy Codding, and Michael Wrotniak are directors of RDI. To the
extent that the allegations of paragraph 109 of the Complaint constitute conclusions of law, no
responsive pleading is required. To the extent a response is deemed required, such allegations of
paragraph 109 of the Complaint are denied.

110.  The allegations of paragraph 110 of the Complaint constitute conclusions of law
to which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 110 of the Complaint arc denied.

111. The allegations of paragraph 111 of the Complaint constitute conclusions of law
to which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 111 of the Complaint are denied.

112.  RDI denies the allegations of paragraph 112 of the Complaint.

113.  RDI denies the allegations of paragraph 113 of the Complaint.

114.  RDI denies the allegations of paragraph 114 of the Complaint.

115. RDI denies that Plaintiffs, RDI, or its stockholders have suffered any damages by
virtue of Defendants’ conduct.

RESPONSE TO “SECOND CAUSE OF ACTION

(Aiding and Abetting Breach of Fiduciary Duty)

116. RDI reasserts and incorporates its responscs to paragraphs 1 through 115 of the
Complaint.

117. RDI denies the allegations of paragraph 117 of the Complaint.
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118.  RDI denies the allegations of paragraph 118 of the Complaint,

119.  RDI denies the allegations of paragraph 119 of the Complaint,

120. RDI denies the allegations of paragraph 120 of the Complaint.

121.  RDI denies the allegations of paragraph 121 of the Complaint.

122.  RDI denies that Plaintiffs, RDI, or its stockholders have suffered any damages by
virtue of Defendants’ conduct.

AFFIRMATIVE DEFENSES

Subject to the responses above, RDI alleges and asserts the following defenses in
response to the allegations, undertaking the burden of proof only as to those defenses deemed
affirmative defenses by law, regardless of how such defenses are denominated herein. In
addition to the affirmative defenses described below, subject to their responses above, RDI
specifically reserves all rights to allege additional affirmative defenses that become known

through the course of discovery.

1. FAILURE TO STATE A CLAIM

The Complaint, and each purported cause of action therein, is barred, in whole or in part,

for failure to state a claim.

2. FAILURE TO MAKE DEMAND

Plaintiffs have failed to make a demand prior to filing the purported derivative suit.

3. CORPORATE GOVERANCE

Plaintiffs’ claims are barred because RDI has at all times acted, through its Board of

Directors, in good faith consistent with corporate governance standards.

4. IRREPAIRABLE HARM TO COMPANY

Plaintiffs’ claims arc barred because RDI would be irreparably harmed by the relief

Plaintiff sccks.
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5. STATUTES OF LIMITATIONS AND REPOSE

The Complaint, and cach purported cause of action therein, is barred, in whole or in part,
by the applicable statutes of limitations and/or statutes of repose.

6. UNCLEAN HANDS

The Complaint, and ecach purported cause of action therein, is barred, in whole or in part,

by the doctrine of unclean hands.

7. NOUNLAWFUL ACTIVITY

The Complaint, and each purported cause of action therein, is barred, in whole or in part,
because to the extent any of the activities alleged in the Complaint actually occurred, those

activities were not unlawful.

8. PRIVILEGE AND JUSTIFICATION

The Complaint, and cach purported cause of action therein, is barred, in whole or in part,
because the actions complained of, if taken, were at all times rcasonable, privileged, and

justified.
9. GOOD FAITH AND LACK OF FAULT

The Complaint, and each purported cause of action therein, is barred, in whole or in part,
because, at all times material to the Complaint, RDI acted in good faith and with innocent intent.

10. DAMAGES TOO SPECULATIVE

Plaintiff is not entitled to damages of any kind or in any sum or amount whatsoever as a
result of RDI’s acts or omissions alleged in the Complaint because any damages sought are

speculative, uncertain and not recoverable.

11. BUSINESS JUDGMENT RULE

The Complaint, and cach purported cause of action alleged therein, is barred, in whole or
part, by the business judgment rule.

12. EQUITABLE ESTOPPEL

The Complaint, and cach purported cause of action alleged therein, is barred, in whole or
part, by the doctrine of equitable estoppel.
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13. NEVADA REVISED STATUTE 78.138

The Complaint, and cach purported cause of action alleged therein, is barred, in whole or
part, by Nevada Revised Statute 78.138, which provides that a director or officer is not
individually liable to the corporation or its stockholders or creditors for any damages as a result
of any act or failurc to act in his or her capacity as a director or officer unless it is proven
that: (a) the director’s or officer’s act or failure to act constituted a breach of his or her fiduciary
duties as a director or officer; and (b) the breach of those duties involved intentional

misconduct, fraud or a knowing violation of law.

14. CONFLICT OF INTERST AND

UNSUITABLITY TO SERVE AS REPRESENTATIVE

The Complaint, and each purported cause of action alleged therein is barred, in whole or
Part because Plaintiffs’ have conflicts of interest and arc unsuitable to scrve as derivative
representatives.

WHEREFORE, RDI request that Plaintiff’s Complaint be dismissed in its entirety with
prejudice, that judgment be entered in favor of RDI, that RDI be awarded costs and, to the extent
provided by law, attorney’s fees, and any such other relief as the Court may deem proper.

DATED this 29™ day of March, 2016.

GREENBERG TRAURIG, LLP

/s/ Kara B. Hendricks

MARK E. FERRARIO, ESQ. (NV Bar No. 1625)
KARA B. HENDRICKS, ESQ. (NV Bar No. 7743)
3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 89169

Counsel for Reading International, Inc.
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CERTIFICATE OF SERVICE

Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, I
caused a truc and correct copy of the forgoing Reading International, Inc.’s Answer to T2
Plaintiffs’ First Amended Complaint to be filed and served via the Court’s Wiznet E-Filing
systecm. The date and time of the clectronic proof of service is in place of the date and place of

deposit in the mail.

DATED this 29" day of day of March, 2016.

/s/ Andrea Lee Rosehill
AN EMPLOYEE OF GREENBERG TRAURIG, LLP
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Nevada Bar No. 00265
sjohnson@cohenjohnson.com
MICHAEL V. HUGHES, ESQ.
Nevada Bar No. 13154
mhughes @ cohenjohnson.com

255 E. Warm Springs Road, Suite 100
Las Vegas, Nevada 89119

Telephone: (702) 823-3500
Facsimile: (702) 823-3400

Electronically Filed

04/05/2016 02:51:54 PM

A b s

CLERK OF THE COURT

QUINN EMANUEL URQUHART & SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532, pro hac vice
christayback @quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269, pro hac vice
marshallsearcy @quinnemanuel.com
865 S. Figueroa St., 10™ Floor

Los Angeles, CA 90017

Telephone: (213) 443-3000

Attorneys for Defendants Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, Douglas

McEachern, Judy Codding, and Michael Wrotniak

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES J. COTTER, JR., 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

Case No.: A-15-719860-B
Dept. No.: XI

Case No.: P-14-082942-E
Dept. No,: XI

Related and Coordinated Cases
BUSINESS COURT
JUDY CODDING AND MICHAEL

WROTNIAK’S ANSWER TO FIRST
AMENDED COMPLAINT
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READING INTERNATIONAL, INC., a Nevada
corporation,

Nominal Defendant.

T2 PARTNERS MANAGEMENT, LP, a
Delaware limited partnership, doing business as
KASE CAPITAL MANAGEMENT; et al.;

Plaintiffs,

V.

MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY
CODDING, MICHAEL WROTNIAK, CRAIG
TOMPKINS and DOES 1 through 100, inclusive;

Defendants,

and

READING INTERNATIONAL, INC., a Nevada
corporation,

Nominal Defendant.
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DEFENDANTS’ JUDY CODDING AND MICHAEL WROTNIAK’S ANSWER TO
FIRST AMENDED COMPLAINT

Defendants Judy Codding and Michael Wrotniak hereby set forth the following Answer to
the First Amended Verified Complaint, filed by Plaintiffs on February 12, 2016 (“Complaint™).
Any allegation, averment, contention or statement in the Complaint not specifically and
unequivocally admitted is denied. Defendants respond to each of the paragraphs of the Complaint

as follows:

RESPONSE TO “INTRODUCTION?”

1. Defendants admit that Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane,
Douglas McEachern, William Gould, Judy Codding, and Michael Wrotniak are members of the
Board of Directors of Reading International, Inc. (“RDI”). Defendants are without knowledge or
information sufficient to form a belief as to the truth of the allegation that Plaintiffs are now, and
at all relevant times herein have been, stockholders of RDI, and therefore deny them. Defendants
deny the allegations of paragraph 1 of the Complaint in all other respects.

2. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 2 of the Complaint, and therefore deny them.

3. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 3 of the Complaint, and therefore deny them.

4, Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 4 of the Complaint, and therefore deny them.

5. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 5 of the Complaint, and therefore deny them.

6. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 6 of the Complaint, and therefore deny them.

7. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 7 of the Complaint, and therefore deny them.

8. Defendants are without knowledge or information sufficient to form a belief as to

the truth of the allegations of paragraph 8 of the Complaint, and therefore deny them.
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9. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 9 of the Complaint, and therefore deny them.

10. Defendants admit that RDI is a Nevada corporation. The other allegations of
paragraph 10 of the Complaint are purportedly based on written documents, which speak for
themselves. Defendants deny the remaining allegations of paragraph 10 of the Complaint.

11. Defendants admit RDI has two classes of stock—Class A stock and Class B stock.
Defendants admit that Class A stock holds no voting rights. Defendants admit that Class B stock
is the sole voting stock with respect to the election of directors. Defendants are without knowledge
or information sufficient to form a belief as to the truth of the remaining allegations of paragraph
11 of the Complaint, and therefore deny them.

12. To the extent that the allegations of paragraph 12 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
12 of the Complaint, and therefore deny them.

13. The allegations of paragraph 13 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 13 of the Complaint, and
therefore deny them.

14. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 14 of the Complaint, and therefore deny them.

15. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 15 of the Complaint, and therefore deny them.

16. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 16 of the Complaint, and therefore deny them.

17. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 17 of the Complaint, and therefore deny them.

18. The allegations of paragraph 18 of the Complaint are purportedly based on written

documents, which speak for themselves. Defendants are without knowledge or information
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sufficient to form a belief as to the truth of the allegations of paragraph 18 of the Complaint, and
therefore deny them.

19. Defendants admit that Margaret Cotter has children. Defendants admit that James
Cotter, Jr. has children. Defendants admit that Ellen Cotter does not have children. To the extent
that the allegations of paragraph 19 of the Complaint are purportedly based on written documents,
the documents speak for themselves. Defendants are without knowledge or information sufficient
to form a belief as to the truth of the remaining allegations in paragraph 19 of the Complaint related
to amendments to the James Cotter, Sr. Living Trust, and therefore deny them.

20. To the extent that the allegations of paragraph 20 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
20 of the Complaint, and therefore deny them.

21. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 21 of the Complaint, and therefore deny them.

22, To the extent that the allegations of paragraph 22 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
22 of the Complaint, and therefore deny them.

23. The allegations of paragraph 23 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 23 of the Complaint.

24, To the extent that the allegations of paragraph 24 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
24 of the Complaint, and therefore deny them.

25. The allegations of paragraph 25 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information

sufficient to form a belief as to the truth of the allegations of paragraph 25 of the Complaint.
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26. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 26 of the Complaint, and therefore deny them.

a. To the extent that the allegations of paragraph 26(a) of the Complaint are
purportedly based on written documents, the documents speak for themselves. Defendants are
without knowledge or information sufficient to form a belief as to the truth of the allegations of
paragraph 26(a) of the Complaint, and therefore deny them.

b. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 26(b) of the Complaint, and therefore deny them.

C. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 26(c) of the Complaint, and therefore deny them.

d. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 26(d) of the Complaint, and therefore deny them.

e. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 26(e) of the Complaint, and therefore deny them.

f. To the extent that the allegations of paragraph 26(f) of the Complaint are
purportedly based on written documents, the documents speak for themselves. Defendants are
without knowledge or information sufficient to form a belief as to the truth of the allegations of
paragraph 26(f) of the Complaint, and therefore deny them.

2. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 26(g) of the Complaint, and therefore deny them.

h. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 26(h) of the Complaint, and therefore deny them.

27. The allegations of paragraph 27 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 27 of the Complaint, and
therefore deny them.

28. Defendants are without knowledge or information sufficient to form a belief as to

the truth of the allegations of paragraph 28 of the Complaint, and therefore deny them.
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29. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 29 of the Complaint, and therefore deny them.

30.  The allegations of paragraph 30 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 30 of the Complaint, and
therefore deny them.

31. The allegations of paragraph 31 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 31 of the Complaint, and
therefore deny them.

32. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 32 of the Complaint, and therefore deny them.

33. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 33 of the Complaint, and therefore deny them.

34, Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 34 of the Complaint, and therefore deny them.

35. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 35 of the Complaint, and therefore deny them.

36. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 36 of the Complaint, and therefore deny them.

37. The allegations of paragraph 37 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 37 of the Complaint, and
therefore deny them.

38. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 38 of the Complaint, and therefore deny them.

39. The allegations of paragraph 39 of the Complaint are purportedly based on written

documents, which speak for themselves. Defendants are without knowledge or information
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sufficient to form a belief as to the truth of the allegations of paragraph 39 of the Complaint, and
therefore deny them.

40. The allegations of paragraph 40 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 40 of the Complaint, and
therefore deny them.

41. The allegations of paragraph 41 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 41 of the Complaint, and
therefore deny them.

42. The allegations of paragraph 42 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 42 of the Complaint, and
therefore deny them.

43. The allegations of paragraph 43 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 43 of the Complaint, and
therefore deny them.

44, The allegations of paragraph 44 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 44 of the Complaint, and
therefore deny them.

43. To the extent that the allegations of paragraph 45 of the Complaint are purportedly
based on written documents, the documents speak for themselves. To the extent that the
allegations of paragraph 45 of the Complaint constitute conclusions of law, no responsive pleading
is required. Defendants are without knowledge or information sufficient to form a belief as to the

truth of the allegations of paragraph 45 of the Complaint, and therefore deny them.
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46.  To the extent that the allegations of paragraph 46 of the Complaint are purportedly
based on written documents, the documents speak for themselves. To the extent that the
allegations of paragraph 46 of the Complaint constitute conclusions of law, no responsive pleading
is required. Defendants are without knowledge or information sufficient to form a belief as to the
truth of the allegations of paragraph 46 of the Complaint, and therefore deny them.

47. To the extent that the allegations of paragraph 47 of the Complaint constitute
conclusions of law, no responsive pleading is required. Defendants are without knowledge or
information sufficient to form a belief as to the truth of the allegations of paragraph 47 of the
Complaint, and therefore deny them.

48. To the extent that the allegations of paragraph 48 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
48 of the Complaint, and therefore deny them.

49. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 49 of the Complaint, and therefore deny them.

50. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 50 of the Complaint, and therefore deny them.

51. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 51 of the Complaint, and therefore deny them.

52. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 52 of the Complaint, and therefore deny them.

53. Defendants admit that the California Lawsuit has not yet been finally adjudicated.
To the extent that the allegations of paragraph 53 of the Complaint are purportedly based on written
documents, the documents speak for themselves. Defendants deny the remaining allegations of
paragraph 53 of the Complaint,

54.  The allegations of paragraph 54 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants deny the remaining allegations of paragraph

54 of the Complaint.
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55. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 55 of the Complaint, and therefore deny them.

56. Defendants deny any allegations of any purported fraud. To the extent that the
allegations of paragraph 56 of the Complaint are purportedly based on written documents, the
documents speak for themselves. To the extent that the allegations of paragraph 56 of the
Complaint constitute conclusions of law, no responsive pleading is required. Defendants are
without knowledge or information sufficient to form a belief as to the truth of the allegations of
paragraph 56 of the Complaint, and therefore deny them.

57. Defendants deny the allegations of paragraph 57 of the Complaint.

38. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 58 of the Complaint, and therefore deny them.

59.  The allegations of paragraph 59 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 59 of the Complaint, and
therefore deny them.

60. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 60 of the Complaint, and therefore deny them.

61. To the extent that the allegations of paragraph 61 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
61 of the Complaint, and therefore deny them.

62. To the extent that the allegations of paragraph 62 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
62 of the Complaint, and therefore deny them.

63.  For the period preceding when Defendants joined RDI’s Board of Directors,
Defendants are without knowledge or information sufficient to form a belief as to the truth of the

allegation of paragraph 63 of the Complaint that there were no updates provided to the Board by
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Ellen Cotter about the progress of the CEO search process, and therefore deny it. To the extent
that the allegations of paragraph 63 of the Complaint are purportedly based on written documents,
the documents speak for themselves. Defendants deny the remaining allegations of paragraph 63
of the Complaint.

64. The allegations of paragraph 64 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants deny the remaining allegations of paragraph
64 of the Complaint.

635. Defendants admit that the Search Committee interviewed numerous CEO
candidates and that members of the committee had extensive experience with Ellen Cotter.
Defendants are without knowledge or information sufficient to form a belief as to the truth of the
remaining allegations of paragraph 65 of the Complaint, and therefore deny them.

66. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 66 of the Complaint, and therefore deny them.

67. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 67 of the Complaint, and therefore deny them.

68. Defendants admit the allegation of paragraph 68 of the Complaint.

69. Defendants admit that, in January 2016, the Board of Directors appointed Ellen
Cotter as the permanent CEO and President of RDI,

70. Defendants deny the allegations of paragraph 70 of the Complaint.

71. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 71 of the Complaint, and therefore deny them. To the
extent that the allegations of paragraph 71 of the Complaint constitute conclusions of law, no
responsive pleading is required. To the extent a response is deemed required, such allegations of
paragraph 71 of the Complaint are denied.

72. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 72 of the Complaint, and therefore deny them. To the

extent that the allegations of paragraph 72 of the Complaint constitute conclusions of law, no
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responsive pleading is required. To the extent a response is deemed required, such allegations of
paragraph 72 of the Complaint are denied.

73. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 73 of the Complaint, and therefore deny them. To the
extent that the allegations of paragraph 73 of the Complaint constitute conclusions of law, no
responsive pleading is required. To the extent a response is deemed required, such allegations of
paragraph 73 of the Complaint are denied.

74. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 74 of the Complaint, and therefore deny them. To the
extent that the allegations of paragraph 74 of the Complaint constitute conclusions of law, no
responsive pleading is required. To the extent a response is deemed required, such allegations of
paragraph 74 of the Complaint are denied.

75. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 75 of the Complaint, and therefore deny them.

76. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 76 of the Complaint, and therefore deny them.

7. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 77 of the Complaint, and therefore deny them.

78. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 78 of the Complaint, and therefore deny them.

79. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 79 of the Complaint, and therefore deny them.

80. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 80 of the Complaint, and therefore deny them.

81.  The allegations of paragraph 81 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 81 of the Complaint, and

therefore deny them.
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82.  The allegations of paragraph 82 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 82 of the Complaint, and
therefore deny them.

83. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 83 of the Complaint, and therefore deny them.

84. The allegations of paragraph 84 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendant Judy Codding denies the remaining
allegations of paragraph 84 of the Complaint. Defendant Michael Wrotniak 1s without knowledge
or information sufficient to form a belief as to the truth of the allegations of paragraph 84 of the
Complaint, and therefore denies them.

85. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 85 of the Complaint, and therefore deny them.

86.  Defendant Judy Codding admits that Timothy Storey resigned as a director of RDI.
Defendant Judy Codding denies the allegations of paragraph 86 of the Complaint in all other
respects. Defendant Michael Wrotniak is without knowledge or information sufficient to form a
belief as to the truth of the allegations of paragraph 86 of the Complaint, and therefore denies them.

87. Defendants deny the allegations of paragraph 87 of the Complaint.

88. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 88 of the Complaint, and therefore deny them.

89. The allegations of paragraph 89 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 89 of the Complaint, and
therefore deny them.

90. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 90 of the Complaint, and therefore deny them.

91. Defendants are without knowledge or information sufficient to form a belief as to

the truth of the allegations of paragraph 91 of the Complaint, and therefore deny them.
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92.  The allegations of paragraph 92 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 92 of the Complaint, and
therefore deny them.

RESPONSE TO “DEMAND IS EXCUSED”

93. To the extent that the allegations of paragraph 93 of the Complaint constitute
conclusions of law, no responsive pleading is required. To the extent a response is deemed
required, such allegations of paragraph 93 of the Complaint are denied. Defendants deny the
remaining allegations of paragraph 93 of the Complaint.

94. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 94 of the Complaint, and therefore deny them.

95.  The allegations of paragraph 95 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants are without knowledge or information
sufficient to form a belief as to the truth of the allegations of paragraph 95 of the Complaint, and
therefore deny them.

96. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 96 of the Complaint, and therefore deny them.

97. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 97 of the Complaint, and therefore deny them.

98. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 98 of the Complaint, and therefore deny them.

99.  To the extent that the allegations of paragraph 99 of the Complaint are purportedly
based on written documents, the documents speak for themselves. Defendants are without
knowledge or information sufficient to form a belief as to the truth of the allegations of paragraph
99 of the Complaint, and therefore deny them.

100.  Defendants are without knowledge or information sufficient to form a belief as to

the truth of the allegations of paragraph 100 of the Complaint, and therefore deny them.
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101. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 101 of the Complaint, and therefore deny them.

102.  The allegations of paragraph 102 of the Complaint constitute conclusions of law to
which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 102 of the Complaint are denied.

103. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations of paragraph 103 of the Complaint, and therefore deny them.

104. The allegations of paragraph 104 of the Complaint constitute conclusions of law to
which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 104 of the Complaint are denied.

105.  The allegations of paragraph 105 of the Complaint are purportedly based on written
documents, which speak for themselves. Defendants deny the remaining allegations of paragraph
105 of the Complaint.

106. Defendants admit that Mary Cotter knows Judy Codding. To the extent that the
allegations of paragraph 106 of the Complaint constitute conclusions of law, no responsive
pleading 1s required. To the extent a response is deemed required, such allegations of paragraph
106 of the Complaint are denied. Defendants deny the allegations of paragraph 106 of the
Complaint in all other respects.

107. Defendants admit that Margaret Cotter knows Michael Wrotniak. To the extent
that the allegations of paragraph 107 of the Complaint are purportedly based on written documents,
the documents speak for themselves. To the extent that the allegations of paragraph 107 of the
Complaint constitute conclusions of law, no responsive pleading is required. To the extent a
response is deemed required, such allegations of paragraph 107 of the Complaint are denied.

Defendants deny the allegations of paragraph 107 of the Complaint in all other respects.
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RESPONSE TO “FIRST CAUSE OF ACTION

(Breach of Fiduciary Duty - Against Defendants Ellen Cotter, Margaret Cotter, Ed Kane,

Guy Adams, Bill Gould, Doug McEachern, Judy Codding and Michael Wrotniak)”

108. Defendants reassert and incorporate their responses to paragraphs 1 through 107 of
the Complaint.

109. Defendants admit that Ellen Cotter, Margaret Cotter, Edward Kane, Guy Adams,
William Gould, Douglas McEachern, Judy Codding, and Michael Wrotniak are directors of RDL
To the extent that the allegations of paragraph 109 of the Complaint constitute conclusions of law,
no responsive pleading is required. To the extent a response is deemed required, such allegations
of paragraph 109 of the Complaint are denied.

110.  The allegations of paragraph 110 of the Complaint constitute conclusions of law to
which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 110 of the Complaint are denied.

111.  The allegations of paragraph 111 of the Complaint constitute conclusions of law to
which no responsive pleading is required. To the extent a response is deemed required, the
allegations of paragraph 111 of the Complaint are denied.

112. Defendants deny the allegations of paragraph 112 of the Complaint.

113. Defendants deny the allegations of paragraph 113 of the Complaint.

114.  Defendants deny the allegations of paragraph 114 of the Complaint.

115. Defendants deny that Plaintiffs, RDI, or its stockholders have suffered any damages
by virtue of Defendants’ conduct.

RESPONSE TO “SECOND CAUSE OF ACTION

(Aiding and Abetting Breach of Fiduciary Duty - Against Defendants Craig Tompkins, Ed

Kane, Guy Adams, Doug McEachern, Judy Codding and Mark Wrotniak)”

116. Defendants reassert and incorporate their responses to paragraphs 1 through 115 of
the Complaint.
117.  Defendants deny the allegations of paragraph 117 of the Complaint.

118. Defendants deny the allegations of paragraph 118 of the Complaint.
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119. Defendants deny the allegations of paragraph 119 of the Complaint,

120.  Defendants deny the allegations of paragraph 120 of the Complaint,

121. Defendants deny that Plaintiffs, RDI, or its stockholders have suffered any damages
by virtue of Defendants’ conduct.

RESPONSE TO “PRAYER FOR RELIEF”

122.  Responding to the unnumbered PRAYER FOR RELIEF, Defendants admit that
Plaintiffs demand and pray for judgment as set forth therein, but deny that Defendants caused or
contributed to Plaintiffs’ or RDI’s alleged injuries and further deny that Defendants are liable for

damages or any other relief sought in the Complaint.

AFFIRMATIVE DEFENSES

123.  Subject to the responses above, Defendants allege and assert the following defenses
in response to the allegations, undertaking the burden of proof only as to those defenses deemed
affirmative defenses by law, regardless of how such defenses are denominated herein. In addition
to the affirmative defenses described below, subject to their responses above, Defendants
specifically reserve all rights to allege additional affirmative defenses that become known through

the course of discovery.

FIRST DEFENSE — FAILURE TO STATE A CAUSE OF ACTION

124, The Complaint, and each purported cause of action therein, is barred, in whole or
in part, for failure to state a cause of action against Defendants under any legal theory.

SECOND DEFENSE — STATUTES OF LIMITATIONS AND REPOSE

125.  The Complaint, and each purported cause of action therein, is barred, in whole or
in part, by the applicable statutes of limitations and/or statutes of repose.

THIRD DEFENSE — LACHES

126.  The Complaint, and each purported cause of action therein, is barred, in whole or

in part, by the doctrine of laches, in that Plaintiffs waited an unreasonable period of time to file

this action and this prejudicial delay has worked to the detriment of Defendants.
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FOURTH DEFENSE — UNCLEAN HANDS

127.  The Complaint, and each purported cause of action therein, is barred, in whole or

in part, by the doctrine of unclean hands.

FIFTH DEFENSE — SPOLIATION

128.  The Complaint, and each purported cause of action therein, is barred, in whole or

in part, by Plaintiffs’ spoliation of evidence and obstruction of justice.

SIXTH DEFENSE — ILLEGAL CONDUCT AND FRAUD

129.  The Complaint, and each purported cause of action therein, is barred, in whole or

in part, by Plaintiffs’ own illegal conduct and/or fraud.

SEVENTH DEFENSE — WAIVER, ESTOPPEL, AND ACQUIESCENCE

130. The Complaint, and each purported cause of action therein, is barred, in whole or
in part, by the doctrines of waiver, estoppel, and acquiescence because Plaintiffs’ acts, conduct,

and/or omissions are inconsistent with their requests for relief.

EIGHTH DEFENSE — RATIFICATION AND CONSENT

131. The Complaint, and each purported cause of action therein, is barred, in whole or
in part, because any purportedly improper acts by Defendants, if any, were ratified by Plaintiffs

and their agents, and/or because Plaintiffs consented to the same.

NINTH DEFENSE — NO UNLAWFUL ACTIVITY

132, The Complaint, and each purported cause of action therein, is barred, in whole or
in part, because, to the extent any of the activities alleged in the Complaint actually occurred, those

activities were not unlawful.

TENTH DEFENSE — NO RELIANCE

133. The Complaint, and each purported cause of action therein, is barred, in whole or
in part, because Plaintiffs did not justifiably rely on any alleged misrepresentation of Defendants,

ELEVENTH DEFENSE — FAILURE TO PLEAD FRAUD WITH PARTICULARITY

134, The Complaint, and each purported cause of action therein, is barred, in whole or
in part, because Plaintiffs failed to plead the alleged fraud with particularity, including but not

limited to identification of the alleged misrepresentations.
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TWELFTH DEFENSE — UNCERTAIN AND AMBIGUOUS

135,  The Complaint, and each purported cause of action therein, is barred, in whole or

in part, because it is uncertain and ambiguous as it relates to Defendants.

THIRTEENTH DEFENSE — PRIVILEGE AND JUSTIFICATION

136. The Complaint, and each purported cause of action therein, is barred, in whole or
in part, because the actions complained of, if taken, were at all times reasonable, privileged, and
justified.

FOURTEENTH DEFENSE — GOOD FAITH AND LACK OF FAULT

137. The Complaint, and each purported cause of action therein, is barred, in whole or
in part, because, at all times material to the Complaint, Defendants acted in good faith and with

innocent intent.

FIFTEENTH DEFENSE — NO ENTITLEMENT TO INJUNCTIVE RELIEF

138.  Plaintiffs are not entitled to injunctive relief because, among other things, Plaintiffs
have not suffered irreparable harm, Plaintiffs have an adequate remedy at law, and injunctive relief
is not supported by any purported cause of action alleged in the Complaint and is not warranted
by the balance of the hardships and/or any other equitable factors.

SIXTEENTH DEFENSE — DAMAGES TOO SPECULATIVE

139. Plaintiffs are not entitled to damages of any kind or in any sum or amount
whatsoever as a result of Defendants’ acts or omissions alleged in the Complaint because any

damages sought are speculative, uncertain, and not recoverable.

SEVENTEENTH DEFENSE — NO ENTITLEMENT TO PUNITIVE DAMAGES

140. The Complaint, and each purported cause of action alleged therein, fails to support
the recovery of punitive, exemplary, or enhanced damages from Defendants, including because
such damages are not recoverable under applicable Nevada statutory and common law
requirements and are barred by the constitutional limitations, including the Due Process Clause of

the Fourteenth Amendment and the Eighth Amendment to the United States Constitution,
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EIGHTEENTH DEFENSE — MITIGATION OF DAMAGES

141.  Plaintiffs have failed to properly mitigate the damages, if any, they have sustained,
and by virtue thereof, Plaintiffs are barred, in whole or in part, from maintaining the causes of

action asserted in the Complaint against Defendants.

NINETEENTH DEFENSE — COMPARATIVE FAULT

142. Plaintiffs’ recovery against Defendants is barred, in whole or in part, based on
principles of comparative fault, including Plaintiffs’ own comparative fault.

TWENTIETH DEFENSE — BUSINESS JUDGMENT RULE

143. The Complaint, and each purported cause of action alleged therein, is barred, in

whole or part, by the business judgment rule.

TWENTY-FIRST DEFENSE — EQUITABLE ESTOPPEL

144, The Complaint, and each purported cause of action alleged therein, is barred, in
whole or part, by the doctrine of equitable estoppel.

TWENTY-SECOND DEFENSE — ELECTION OF REMEDIES

145.  Plaintiffs are barred, in whole or in part, from obtaining relief under the Complaint,
or any of the causes of action or claims therein, that are based on inconsistent positions and/or
remedies, including but not limited to inconsistent and duplicative claims for equitable and legal
relief.

TWENTY-THIRD DEFENSE — NEVADA REVISED STATUTE 78.138

146. The Complaint, and each purported cause of action alleged therein, is barred, in
whole or part, by Nevada Revised Statute 78.138, which provides that a director or officer is not
individually liable to the corporation or its stockholders or creditors for any damages as a result of
any act or failure to act in his or her capacity as a director or officer unless it is proven that:  (a)
the director’s or officer’s act or failure to act constituted a breach of his or her fiduciary duties as
a director or officer; and (b) the breach of those duties involved intentional misconduct, fraud or

a knowing violation of law.

TWENTY-FOURTH DEFENSE — LACK OF STANDING
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147. The Complaint, and each purported cause of action alleged therein, is barred, in
whole or part, because Plaintiffs have failed to allege any direct ownership during relevant time
periods of RDI stock and therefore lack standing.

TWENTY-FIFTH DEFENSE — CONFLICTS OF INTEREST AND

UNSUITABILITY TO SERVE AS DERIVATIVE REPRESENTATIVES

148. The Complaint, and each purported cause of action alleged therein, is barred, in
whole or part, because Plaintiffs have conflicts of interest and are unsuitable to serve as derivative

representatives.

TWENTY-SIXTH DEFENSE — FAILURE TO MAKE APPROPRIATE DEMAND

149. The Complaint, and each purported cause of action alleged therein, is barred, in
whole or part, for failure to make a demand on RDI’s Board of Directors.

WHEREFORE, Defendants request that Plaintiffs” Complaint be dismissed in its entirety
with prejudice, that judgment be entered in favor of Defendants, that Defendants be awarded costs
and, to the extent provided by law, attorney’s fees, and any such other relief as the Court may
deem proper.

/1]
/1]
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Dated this 5th day of April, 2016.

COHENIJOHNSONIPARKERIEDWARDS

/s/ H. Stan Johnson

H. STAN JOHNSON, ESQ.

Nevada Bar No. 00265

sjohnson @cohenjohnson.com
MICHAEL V. HUGHES, ESQ.
Nevada Bar No. 13154

mhughes@ cohenjohnson.com

255 E. Warm Springs Road, Suite 100
Las Vegas, Nevada 89119

Telephone: (702) 823-3500
Facsimile: (702) 823-3400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532, pro hac vice
christayback @quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269, pro hac vice
marshallsearcy @quinnemanuel.com
865 S. Figueroa St., 10® Floor

Los Angeles, CA 90017

Telephone: (213) 443-3000

Attorneys for Defendants Margaret Cotter, Ellen
Cotter, Guy Adams, Edward Kane, Douglas

McEachern, Judy Codding, and Michael
Wrotniak
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CERTIFICATE OF SERVICE

I hereby certify that, on the 5" day of April, 2016, I served a copy of the foregoing JUDY

CODDING AND MICHAEL WROTNIAK’S ANSWER TO FIRST AMENDED

COMPLAINT to be served on all parties in this action via the Court’s E-Filing and E-Service

System.

Iewis Roca Rothgerber LLIP

Brian Blakley BBlakley@Irrlaw.com
Mark G. Krum mkrum@]Irrlaw.com
Annette Jaramillo ajaramillo@Ilrrlaw.com

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

Cohen-Johnson, LI.C

H. Stan Johnson, Esq.

calendar @cohenjohnson.com

Sarah Gondek sgondek @cohenjohnson.com
C.J. Barnabi c¢j@cohenjohnson.com

Robertson & Associates, LLP
Robert Nation, Esquire

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

McDonald Carano Wilson
Aaron D. Shipley, Esq.
ashipley @ mcwlaw.com

Leah Jennings, Esq.
ljennings@mcdonaldcarano.com

(Greenberg Traurig, LILP

6085 Joyce Heilich heilichj @ gtlaw.com
7132 Andrea Rosehill rosehilla@gtlaw.com
IOM Mark Ferrario lvlitdock @ gtlaw.com
KBD Kara Hendricks hendricksk @ gtlaw.com
LAI Leslie Godfrey godfreyl @ gtlaw.com
LCU Lance Coburn coburnl@gtlaw.com
LVGTDocketing lvlitdock @ gtlaw.com
MNQ Megan Sheffield

sheffieldm @ gtlaw.com

ZCE Lee Hutcherson hutcherson@ gtlaw.com

Maupin, Cox & LeGoy

Carolyn K. Renner crenner@mclrenolaw.com
Donald A. Lattin dlattin@mclrenolaw.com
Jennifer Salisbury
jsalisbury@mclrenolaw.com

Karen Bernhardt
kbernhardt@mclrenolaw.com

Bird, Marella, Boxer, Wolpert, Nessim,
Drooks, Lincenberg & Rhow. P.C.
Shemena Johnson
snj@birdmarella.com

Bonita D. Moore

bdm @birdmarella.com
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Chubb
Allison Rose, Esq.
allisonrose @chubb.com

Solomon Dwiggins & Freer, Ltd.

Alan D. Freer, Esq.
afreer@sdfnvlaw.com

Patti, Sgro, Lewis & Roger

Adam C. Anderson, Esq.
aanderson @ pslrfirm.com
Karen Cormier, Esq.
Kcormier @ pslrfirm.com
Stephen Lewis, Esq.
slewis @ pattisgroleis.com

/s/ C.J. Barnabi

An employee of CohenlJohnson|Parker|[Edwards
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ALEXANDER ROBERTSON, IV (Nevada Bar No. 8642}
arobertson@arobertsonlaow.com

ROBERTSON & ASSOCIATES, LLP

32121 Linderc Canyon Road, Suite 200

Westlake Village, California 91361

i Telephone: (818) 851-3850 - Facsimile: {818) 851-3851

ADAM C, ANDERSON (Nevada Bar No. 13062)
agnderson{@psivfirm.com
PATTE SGRO, LEWIS & ROGER

11 720 8. 7th Street, 3rd Floor
i Las Vegas, NV 89101
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i Attorneys for Attorneys for Plaintiffs and
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| STOREY, WILLIAM GOULD, JUDY 5
! CODDING, MICHAEL WROTNIAK, and
L and DOES 1 through 100, inclusive,
Defendants,
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| READING INTERNATION AL, INC., 2
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The undersigned, an emplovee of Robertson & Associates, LLP, hereby certifies that on
the 27" day of April, 2016, I served a true and correct copy of AFFIDAVIT OF SERVICE by
electronic service by submitting the foregoing to the Court's E-filing System for Electronic Service
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Mot

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 83169

Telephone: (702) 792-3773

Facsimile: (702) 792-%002

Email: ferrariom@gtlaw.com
hendricksk@gtlaw.com
cowdent@gtlaw.com

Counsel for Reading International, Inc.

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the Estate of Case No. A-15-719860-B
Dept. No. XI
JAMES J. COTTER,
Coordinated with:

Deceased.

JAMES J. COTTER, JR,, 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.
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Dept. XI

Case No. A-16-735305-B
Dept. XI
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APPROVAL OF SETTLEMENT,
NOTICE TO STOCKHOLDERS AND
SCHEDULING OF SETTLEMENT
¥F£§ING ON ORDER SHORTENING
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1 Pursuani to MNevada Rule of Civil Procedure 2301, Interveners, T2 PARTNERS

MANAGEMENT, LP, T2 ACCREDITED FUND, LP, T2 QUALIFIED FUND, LP, TILSON

7

OFFSHORE FUND, 1D, T2 PARTNERS MAMNAGEMENT §, LLC, T2 PARTNERS

Lo

1 MANAGEMENT GROUP, LLC, IMG CAPITAL MANAGEMENT, LLC, PACIFEI CAPITAL

31 MANAGEMENT, LLO, WHITNEY TILSON AND JONATHAN GLASER  {collectively the
& T2 Plaintfle™) gnd MARGARET COTTER, ELLEN COTTER, GUY ADAMS, EDWARD
T KANE, DOUGLAS MCEACHERN, WILLIAM GOULD, JUDY CODBDING, MICHARL
S WROTNIAK, CRAIG  TOMPKINS  (“Individual  Defondams™  and  READING |
94 INTERNATIONAL, INC. ("Reading” or the "Company™) {eollectively with the Individual
Ol Defondants, the “Defendants™) hereby file this joint mofion for preliminary approval of
U settlement, notice to siockholders and scheduling of settlement hearing on order shorlening time
12 4 ("Motion™),

13 This Motton 33 based on the following memorandum of pomnts and authoniies, ihe
4} pleadings and papers fled 1u this action, the affidavit of Mak B, Ferrarle, bsg., {iled

IS 4} coneurrentty herewith and any oval argument of counsel made at the tme of the hearing of thas

16§ Muotion.
17 DATED: July 12% 2016,
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20 (NV Bar No. 1625)
| KARA B. HENDRICKS. ESQ,

.

A (NY Bar No. 7743
| TAMI DL COWDEN, BERQ.
- U\,\ Bar No, 8994y
Connsel for Reading International, Ing.
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1 ORDER SHORTENING TIME

2 Good cause appearing thercfore, it is hereby ordered that the time for bearing of the

3 11 above-entitled Joint Motion for Preliminary Approval of Settfement, Notice fo Stockholders
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15 AR{&ML FERRARIO, I%L}’“

‘ (\T\" Bar No, ToE8

16 || KARA B. HENDRICKS, ESQ.
LNV Bar No. 7743)

17 || TAMID. COWDEN, ESQ,

(NV Bar No. 8994)

18 Counsel Jor Reading Imternativnal, Inc,
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GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway, Suite 400 North
Las Vegas, Nevada 89165
‘Telephone: (702) 792-3773
Facsimile: (702) 792-9002
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DECLARATION OF MARK E, FERRARIO, ESQ. IN SUPPORT OF
JOINT MOTION FOR PRELIMINARY APPROVAL OF SETTLEMENT, NOTICE TO
STOCKHOLDERS AND SCHEDULING OF SETTLEMENT HEARING
AND ORDER SHORTENING TIME

I, MARK E. FERRARIO, ESQ. declare as follows:

1. That I am an attorney licensed to practice in the state of Nevada and am the
attorney for the Defendant Reading International, Inc. (“Reading” or the “Company™). I have
personal knowledge as to the truth of the matters asserted herein, except those which are stated
upon information and belief and as to those matters I believe them to be true. I am competent to
testify on these matters if called upon to do so.

2. This Declaration is made in support of the joint motion for preliminary approval
of settlement, notice to stockholders and scheduling of settlement hearing on order shortening
time (“Motion”).

3. On August 6, 2015, Reading received notice of a motion to intervene in the above
captioned matter which included a request for the filing of a proposed derivative complaint by
the T2 Plaintiffs.

4, On August 11, 2015, the Court granted the motion of the T2 Plaintiffs, allowing
these plaintiffs to file their complaint (the “T2 Complaint™} which was subsequently amended on
February 12, 2016.

5. In connection with the litigation, the T2 Plaintiffs conducted extensive discovery
on the matters alleged in the T2 and Jim Cotter, Jr. Complaints, discovery that included
depositions of Guy Adams, Margaret Cotter, Ellen Cotter, William Gould, Edward Kane,
Douglas McEachern, Timothy Storey, and James Cotter, Jr. In response to discovery requests,
Reading produced over 13,900 documents, and the Individual Defendants’ produced over 7,900

documents.

' Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, Douglas McEachern, William Gould, Judy Codding,
Michael Wrotniak, Craig Tompkins are referred to herein as the Individual Defendants.
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i & On Judy 10", 2016, the T2 Plaintiffs and Defendants entered inte a settlement

33

apreement (“Settlement™) which, upon Courl approval, will dismiss with prejudice the elaims |

L

brought by the T2 Plaintitfs.

L

7. Rule 23.1 of the Nevada Rules of Civil Procedure provides that notice of the

LA

proposed  dismissal or compromise of o derivative aclion be provided o shareholders,
6 || Accordingly, this motion is therefore necessary and justified in order to obtain approval of the
7 || notice to be sent to Reading’s stockholders and to schedule a final settlement hearing to approve
8 || the Settlement.

& 8. There is gond cause tw hgar this motion on shortened time due (o the approaching
10} discovery deadlines which are;

11 Jwdy 29, 2014 Percipient Witness Discovery Cut-OfT

s 12 August 1§, 2016 fntial Bxpert Disclosures
it 13 epleraber 19, 2016 Rebutial Expert Disclosures

47377
Th TR

14 Cretober 14, 201G Expert Ihscovery Cut-OHY,

Vepas, Nevates BTGy

15 9, Addiionally, this matter s currently set for wrial on a five week stack (o begin on

COREENUERG T RAL

Nowvember 14, 2016,

IPEY Mgvand )
]
oy

17 10. It objections are recetved 1o the proposed Settlement, these approaching deadiines
18|} could impaet other Reading stockholders, Thas, time is of the essence and Reading requests that
19 || this motion be scheduled on shortened time.

20 . This deelaralion s made in good faith and not for the purpose of delay,

2% 12, Pursuant to NRS 53045, T declare under penalty of perjury ander the laws of the
22 |1 State of Nevada that the foregotnyg is true and correct,

23 FURTHER YOUR AFFIANT SAYETH NAUGHT.

aAn T

s“? .i‘;'r“"\\\\‘- -
e e N —
= MARK-EFERRARIQASQ.
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Facsimile: (702) 792-9002

G0 ~1 O o B W N

\O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

27
28

MEMORANDUM OF POINTS AND AUTHORITIES

L INTRODUCTION

Defendants have reached a settlement agreement (“the Settlement”) with the T2 Plaintiffs
(Defendants and T2 Plaintiffs will be referred to herein as “Settling Parties”) and now seek
preliminary approval of the Settlement by the Court. Additionally, the Settling Parties are
requesting the Court approve a notice to be provided to other Reading stockholders notifying
them of the Settlement which will dismiss the T2 Complaint with prejudice. In conjunction with
the same, the Settling Parties request the Court schedule a hearing for final approval of the
Settlement, after other Reading stockholders receive notice of the proposed agreement.

II. FACTUAL BACKGROUND

A. Procedural History.

On June 12, 2015, Reading’s Board of Directors terminated James J. Cotter, Jr. as the
President and Chief Executive Officer of Reading. That same day, Mr. Cotter, Jr. filed a lawsuit,
styled as both an individual and a derivative action, titled “James J. Cotter, Jr., individually and
derivatively on behalf of Reading International, Inc. vs. Margaret Cotter, et al.” against the
Company, Ellen Cotter, Margaret Cotter, Guy Adams, William Gould, Edward Kane, Douglas
McEachern, and Timothy Storey in the Eighth Judicial District Court of the State of Nevada (the
“James Cotter, Jr. Action™).

On August 6, 2015, the Company received notice that a motion to intervene in the James
Cotter, Jr. Action and a proposed derivative complaint had been filed by the T2 Plaintiffs. On
August 11, 2015, the Court granted the motion of the T2 Plaintiffs, allowing these plaintiffs to
file their complaint (the “T2 Complaint”).

On September 9, 20135, certain of the Individual Defendants filed a motion to dismiss the
T2 Complaint. The Company joined that motion to dismiss on September 14, 2015, The hearing
on that motion was vacated as the T2 Plaintiffs voluntarily withdrew the T2 Complaint, with the
parties agreeing that the T2 Plaintiffs would have leave to amend their complaint.

On February 12, 2016, the T2 Plaintiffs filed an amended complaint (the “Amended T2
Complaint™). The T2 Plaintiffs purported to bring a derivative action on behalf of Reading and
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its stockholders, and alleged in their Amended T2 Complaint various violations of fiduciary
duty, abuse of control, gross mismanagement and corporate waste by the defendants (the “T2
Action™),

More specifically, the Amended T2 Complaint sought the reinstatement of James J.
Cotter, Jr. as President and Chief Executive Officer and certain monetary damages, as well as
equitable injunctive relief, attorney fees, and costs of the lawsuit. The defendants in the T2
Action are the same as named in the James Cotter, Jr. Action as well as Director Judy Codding,
Director Michael Wrotniak, and Company legal counsel, Craig Tompkins (collectively and
without differentiation, the “Individual Defendants™” and each an “Individual Defendant”). The
Amended T2 Complaint deleted its request for an order disbanding Reading’s Executive
Committee and for an order “collapsing the Class A and B stock structure into a single class of
voting stock.” The Amended T2 Complaint added a request for an order setting aside the
election results from the 2015 Annual Meeting of Stockholders, based on an allegation that Ellen
Cotter and Margaret Cotter were not entitled to vote the shares of Class B Common Stock held
of record by the Estate of James Cotter, Sr. and the Living Trust established by James Cotter, Sr.

In connection with the litigation, James Cotter, Jr. and the T2 Plaintiffs conducted
extensive discovery on these matters, which included depositions of Guy Adams, Margaret
Cotter, Ellen Cotter, William Gould, Edward Kane, Douglas McEachern, Timothy Storey, and
James Cotter, Jr. In response to discovery requests, Reading produced over 13,900 documents,
and the Individual Defendants produced over 7,900 documents.

In connection with efforts to settle this matter, the T2 Plaintiffs and Defendants engaged
in extensive discussions which have resulted in the proposed settlement and dismissal of the T2
Plaintiffs claims.

B. Reasons for Settlement

The T2 Plaintiffs believe that the extensive discovery in this case has provided substantial
and immediate benefits for Reading and its current stockholders. The T2 Plaintiffs have
reviewed a number of transactions and engaged in discussions with management in addition to
participating in the litigation and have determined that Defendants have acted, and will continue

Page 7 of 13
LV 420733585v1

APP_ PAGE_0291




GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway, Suite 400 Nork
Las Vegas, Nevada 89169
Telephone, (702) 792-3773
Facsimile: (702} 792-9002

ko

o - - = S D I P8

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

to act in good faith to use best practices with regard to board governance, protection of
stockholder rights, and maximizing value for all its stockholders.  In addition, the T2 Plaintiffs
and their counsel have considered: (i)the attendant risks of continued litigation and the
uncertainty of the outcome of the T2 Action; (ii) the probability of success on the merits; (iii) the
inherent problems of proof associated with, and possible defenses to, the claims asserted in the
T2 Action; (iv) the desirability of permitting the Settlement to be consummated according to its
terms; (v) the expense and length of continued proceedings necessary to prosecute the T2 Action
against the Defendants through trial and appeals; (vi) the T2 Plaintiffs’ confidence in the
Reading Board of Directors and its management afier conducting extensive discovery and
(vii) the conclusion of the T2 Plaintiffs and their counsel that the terms and conditions of the
Settlement are fair, reasonable, and adequate, and that it is in the best interests of Reading and its
current stockholders to settle the T2 Action on the terms set forth herein.

Based on T2 Plaintiffs’ Counsel’s thorough review and analysis of the relevant facts,
allegations, defenses, and controlling legal principles, T2 Plaintiffs’ Counsel believes that the
settlement set forth in this Settlement is fair, reasonable, and adequate, and confers substantial
benefits upon Reading and its current stockholders. Based upon T2 Plaintiffs’ Counsel’s'
evaluation as well as T2 Plaintiffs’ own evaluation, T2 Plaintiffs have determined that the |
Settlement is in the best interests of Reading and its current stockholders and has agreed to settle
the T2 Action upon the terms and subject to the conditions set forth in the Settlement and
summarized herein.

The Individual Defendants have denied any and all allegations of wrongdoing, liability,
violations of law or damages arising out of or related to any of the conduct, statements, acts, or
omissions alleged in the T2 Action, and maintain that their conduct was at all times proper, in the
best interests of Reading and its stockholders, and in compliance with applicable law. The
Individual Defendants further deny any breach of fiduciary duties or aiding and abetting any
breach of such a fiduciary duty and that Reading or its stockholders were harmed by any conduct
of the Defendants alleged in the T2 Action or that could have been alleged therein. Each of the
Individual Defendants asserts that, at all relevant times, they acted in good faith and in a manner
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they reasonably believed to be in the best interests of Reading and all of its stockholders.

While desirous of express vindication, the Individual Defendants, recognize the
uncertainty and the risk inherent in any litigation, and the difficulties and substantial burdens,
expense, and length of time that may be necessary to defend this proceeding through the
conclusion of trial, post-trial motions, and appeals. In particular, Defendants are cognizant of the
burdens this litigation is imposing on Reading and its management, and the impact that
continued litigation will have on Reading and its management. Defendants wish to eliminate the
uncertainty, risk, burden and expense of further litigation, and to permit the operation of Reading
without further distraction and diversion of its directors and executive personnel with respect to
the T2 Action.

The Settling Parties reached the Settlement in good faith and believe it is in the best
interest of Reading and its stockholders and thus seek approval of the same. The terms of the
Settlement are set forth in Exhibit A. As consideration for the Settlement and dismissal with
prejudice of the T2 Action, the T2 Plaintiffs and Defendants have mutually agreed upon the
terms of a press release which is attached hereto as Exhibit B. Subject to Court approval, a
judgment will be entered (the “Judgment™). Upon entry of the Judgment, the T2 Action will be
dismissed in its entirety and with prejudice. The proposed form for the Judgment is attached
hereto as Exhibit C.

HI. LEGAL ARGUMENT

A. NRCP 23.1 and Proposed Notice of Settlement.

Because the T2 Action was brought as a derivative complaint, the Settling Parties request
preliminary approval of the Settlement and have set forth below a mechanism- to provide
stockholders of Reading with notice of the Settlement pursuant to Rule 23.1 of the Nevada Rules
of Civil Procedure. Rule 23.1 of the Nevada Rules of Civil Procedures provides in relevant part
that “[t]he action shall not be dismissed or compromised without the approval of the court and
notice of the proposed dismissal or compromise shall be given to shareholders or members in
such manner as the court directs.” Accordingly, attached hereto as Exhibit D, is a Notice that the
Settling Parties propose sending to all current record and beneficial holders of shares of common
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stock of Reading which provides notice of: i) the pendency of the T2 Action; i1) the proposed
Settlement; iii) the hearing date upon which the Court is requested to approve the Settlement;
and iv) current stockholders’ rights with respect to the proposed Settlement.

To effectuate notice, the Settling Parties propose that a notice, in substantially the form as
that provided in Exhibit D, shall be mailed by Reading at least 45 calendar days prior to the
Settlement Hearing to all stockholders of Reading as listed on the stock registry, to their
respective last known address. Furthermore, Reading shall use reasonable efforts to give notice
to beneficial owners of Reading common stock by providing, at the expense of Reading,
additional copies of the notice of pendency and settlement of the action ("Notice”) to any record
holder entitled to notice requesting such additional copies. The Settling Parties believe that the
dissemination of the Notice as outlined above is calculated to provide the best notice to all stock
holders of Reading under the circumstances.

B. Releases Requested.

In seeking final approval of the Settlement, the Settling Parties request dismissal of the
T2 Action in its entirety and with prejudice, with releases as fully set forth in the Settlement.
Exhibit A. Based on the facts and circumstances of this matter including but not limited to the
discovery that has been conducted in this matter and the arm’s length negotiations that have
occurred, the Settling Parties believe the above release to be fair, reasonable and supported by
legal consideration,

C. Proposed Schedule.

In connection with preliminary approval of the proposed Settlement, the Settling Parties
request that the Court establish dates by which the Notice will be sent to Reading stockholders,
the date by which stockholders may object to the Settlement, the dates by which counsel are to

file papers in support of the Settlement and the date of the Settlement Hearing. The Settling

Parties propose the following schedule:

Settlement Hearing Date: At the convenience of the Court, but at least 55 days
from request to provide for notice.

Notice Date; At least 45 calendar days prior to the Settlement
Hearing.
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I Objections: Not later than 10 business days poor o the
Settlement Hearing.

g

. Submission of Adfidavit of Not later than 10 business days prior to the

3 Service: Settlement Hearing,

4 Response to any ohjections: At least 3 business days prior 1o Settlement
. Hearing.

6 i IV, CONCLUSION

7 The proposed Settlement provides a substantial benefit to Reading stockholders, is
8 i supported by legal consideration, and was reached after arm's length negotiations between ihe
94 Scttling Partics,  The Setiling Parties have proposed a fair process in which to notify Reading

10 || Stockholders of the Settlement and respectfully request that a Settlement Hearing be set forth

11 i} with and that the proposed notice and proposed schedule be approved 1o allow for final approval

8 12 4 of the Settlement and disnyissal with prejudice of the T2 Action,
=3 13 DATED this 12" day of July, 2016.
Ciii " ROBERTSON & ASSOCIATES, LLP ﬁGRi 'L'N'B'flff'{}l"nm‘R G, L P |
§ :% S 16 t —— T e
Vo 16 257 dlexander Robertson, [V ) sy ;
g 7 || ALE XANDER ROBERTSON, IV (SBN 8642) | MNI\E Ferrario (NV BacMNo:1625)
- 32121 Lindero Canyon Road, Suite 206 Kam B Hendricks TRV Bar Mo. 7743)
18 | Westlake Village, California 91361 L 3773 Howard Huoghes Parkway, Suile 400 N.
T ARobentsonf@ ARobertsonLaw.com Ldb Vegas, MNevada 89169
19 1t e rrarioMi@gtlaw.com

Atiorneys for Plaimifle and Intervenors, T2 i.iﬂﬂﬁii*#lﬂbi‘h\ ciptlasw.com

Wl Partners Management, LE, et al
| Counsel for Reading International, fne.

B
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PATTI, SGRO, LEWIS & ROGER

ADAM C. ANDERSON
720 S. 7th Street, 3rd Floor
Las Vegas, NV §9101
aanderson@pslrfirm.com

Attorneys for Plaintiffs and Intervenors, T2
Partners Management, LP dba Kase Capital
Management,; T2 Accredited Fund, LP dba
Kase Fund; T2 Qualified Fund, LP dba Kase
Qualified Fund,; Tilson Offshore Fund, LTD;
T2 Partners Management I, LLC dba Kase
Management, T2 Partners Management
Group, LLC dba Kase Group; JMG Capital
Management, LLC; Pacific Capital
Management, LLC

QUINN EMANUEL URQUHART & SULLIVAN,
LLP

/s/ Christopher Tayback
CHRISTOPHER TAYBACK
(Admitted pro hac vice)
MARSHALL M. SEARCY III
(Admitted pro hac vice)

865 S. Figueroa Street, 10" Floor
Los Angeles, California, 90017
christayback@quinnemanuel.com
marshallsearcy(@quinnemanuel.com

Attorneys for Defendants Margaret Cotter,
Ellen Cotter, Guy Adams, FEdward Kane
Douglas McEachern, Judy Codding and

Michael Wrotniak
c/o

COHEN-JOHNSON, LLC

/s/ H._Stan Johnson

H. STAN JOHNSON (SBN 265)

255 E. Warm Springs Road, Suite 100
Las Vegas, Nevada 89119
SJohnson@CohenJohnson.com

Attorneys for Defendants Margaret Cotter,
Ellen Cotter, Guy Adams, Edward Kane
Douglas McEachern, Judy Codding and
Michael Wrotniak

BIRD, MARELLA, BOXER, WOLPERT, NESSIM,
DROCKS, LINCENBERG & RHOw, P.C.

/s/ Ekwan E. Rhow

EKWAN E. RHOW (Admitted pro hac vice)
1875 Century Park East, 23rd Floor

Los Angeles, California 90067
EER@BirdMarella.com

Attorneys for Defendants William Gould

MAUPIN COX & LEGOY

DONALD A. LATTIN (NV BAR 0693)
4785 Caughlin Parkway

Reno, Nevada 89519
dlattin@mclrenolaw.com

Attorneys for Defendants William Gould

SANTORO WHITMIRE, LTD.

/s Nicholas J. Santoro

NICHOLAS J. SANTORO (NV BAR 0532)
10100 Charleston Boulevard, Suite 250

Las Vegas, Nevada 89135
nsantoro{@santoronevada.com

Attorneys for Craig Tompkins
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Ccaused a true and correct copy of the forgoing JGINT MOTION FOR PRELIMINARY

CERTIFICATE OF SERVICE

’J:

Parstant o Nev, B Civ, PO S(END) and BDACR 8.035, | eertify that on this day, |
APPROVAL OF SETTLEMENT, NOTICE TO STOCKHUOLBERS AND SCHEDULING
OF SETTLEMENT HEARING o be filed and served via the Court’s Wiznet E-Filing system
on all registered and active partica.  The date and time of the electronic proof of service is in
place of the dale and place of deposit w the mail,

S 4
DATED this ] ‘)\ wh th day of July, 2016,
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SETTLEMENT AGREEMENT AND RELEASE UF CLAIMS

THIS SHTTLEMENT AGREEMENT AMD RELEASE OF CLABRMS (“Settlement
Agreementy is made this | day of fune 2016 (he “Execution Dale™) by and between T2
PARTNERS MANAGEMENT, LP, T2 ACCREDITED FUND, LP, T2 QUALIFIED FUND,
EP, TILSON OFFSHOKRE FUKND, LTD., T2 PARTNERS MANAGEMENT I LLC, 712
PARTMERS MANAGEMENT GROUP, LLC, IMG CAPITAL MAMAGEMENT, LLC,
PACIFIC CAPITAL MAKAGEMENT, LLC, WHITNEY TILSON AND JONATHAN
GLASER (T2 Plaingfts”y and MARGARET COTTER, ELLEN COTTER, GUY ADAMS,
EDWARD KANE, DOUGLAS MCEACHERN, WILLIAM GOULD, JUDY CODDING,
MICHAEL WROTNIAK, CRAIG TOMPKINS and READING INTERNATIONAL, INC.
{“Reading” or the “Company”) {collectively “"Defondants”™). T2 Plaintiffs and Defendants are
collectively referred to as the “Parties” and cach as a “Party”

This Settlement Agreement is subject fo Court approval as set forth in the Motice of
Pendency and Settlement of Action which is attached hereto as Fxhibit A,

RECIEALS

WHEREAS, on June 12, 2014, Reading’s Board of Directors terminated tames 1, Cotter,
Jr. as the President and Chief Executive Oificer of Reading,

WHEREAR, that same day, My, Cotler, Jr. filed a lawsuit, styled a3 both an individual
and a dertvative action, and titled “James J. Cofter, Ir., individually and derivatively on behalf of
Reading International, Inc. vs. Margaret Cotler, et al” against the Company, Ellen Cotter,
Margaret Cotter, Guy Adams, Williany Qould, Edward Kane, Douglas McEachern, and Timothy
Storey in the Eighth Judicial District Court of the Siate of Nevada (the “James Cotter, v
Action’™},

WHERFAS, on August &, 20135, the Company veceived notice that s Motion to Intervens
i1 the fames Cotler, Fr. Action and a proposed derivative complaint had been filed by the T2
Plaintiffs in the Bighth Judicial Dasiret Couwrt. On August 11, 2018, the Court granted the
motion of the T2 Plaintiffs, allowing these plaintiffs to file their complaint {the “T2 Complaint™,

WHERFAS, on September 8, 2015, certain of the Individual Defondants fiied a Motion
to Dismuss the T2 Complaint. The Company joined this Motion o Bismiss on September 4,
2613, The hearing on this Motion to Dismiss was vacated as the T2 Plaintiffs velontariy
withdrew the T2 Complaint, with the parties apgreeing that T2 Plamtiffs would have leave o
amend the T2 Complaint,

WHEREAS, on February 12, 2016, the T2 Plaintiils filed an amended complaint (the
“Amended T2 Complaint™), The T2 Plaintiffs purported 1o bring a derivative action on behalf of
Reading and its stockhoiders, and alleged in thewr Amended T2 Complaint various viclations of
fiduciary duty, abuse of controf, gross mismanagement and corporate waste by the defendants
(the “T2 Action™). More specifically the Awended T2 Complaint sought the reinstatement of
lames J, Cotter, Jr, as President and Chiet Executive Otficer and certain monetary damages, as
well as squitable njunctive reliel, atiormey fees, and costs of suit. The defendants in the T2
Action are the same as namead in the James Cotter, Jr. Action as well as Dhrector Judy Codding,
(3686-00602/8 142702 i
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Pirector Michael Wrotnigk, and Company legal counsel, Craig Tompkins {coliactively and
without differentiation, the “Individual Detendants” and each an “Individual Defendant™). The
Amended 12 Complaint deleted s reguest for an order disbanding Reading’s Executive
Compnitee and for an order “coliapsing the Class A and B stock structure into a single class of
voting stock.”  Fhe Amended T2 Complaint added 2 request for an order setting aside the
election results from the 20135 Annnal Meeating of Stockhelders, based on an allegation that Ellen
Cotter and Margaret Cotter were not entitled {0 voie the shares of Ciass B Commaon Stock held
of record by the Estate of James Cotter, Sr. and the Living Trust established by Fames Cotler, 5y

WHEREAS, in connection with the litigation, lames Cotter, Jr. and the T2 Plamuffs
conducted extensive discovery on these matters, which inchided deposttions of Guy Adams,
Margaret Cotter, Ellen Cotter, Witham Gould, Edward Kane, Douglas McEachern, Timothy
Storey, and James Cotter, Jr. In response {0 discovery reguests, Reading produced over 13,900
documents, and the Individual Defendants produced over 7,%00 documents.

WHEREAS, in connection with efforts to settle this matter, the Parfies engaged in
exlensive discussions,

WHEREAS, the Parties wish fo settle all claims relating to the subjec! matier of the T2
Action, whether asseried or unasserted.

WHEREAS, all Parties recognize the tdme and expense that would be wncureed by further
Htigation and the unceriainties and risks inherent in such litigation and have concluded that the
interests of the Parfies, including the stockholders or Reading, would be best served by a
settlernent of the T2 Action on the terms refiected herein.

MOW THERIFORE, mn consideration of the mutual releases, covenants and
undertaicings heremafier set forth, and for othear good and valuabie consideration, the sufficicncy
of which i herehy acknowledged, the Parties agree a3 follows:

TERMS
i. Incovporation of Recitals

The foregoing vecitals are incorporated into this Settlement Agresment as if fully set forth
herein,

2. Consideration

As consideration for the Seitlement and dismissal with prejudice of the T2 Action, the
Parties have mutually agreed upon the terms of a press release discussing the reasons foy the
settlement and further agree, as set forth hercinbelow, not to disparage cach other in connection
with the T2 Action.

3. Reasons for Setilement

a. The T2 Plamtiffs brought dertvative clairos with the intention of ensuring that the
interesis of all Reading stockholders were being appropriately protected. In connection with the

-~
»
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litigation, the T2 Plaintiffs conducted extensive discovery on the maters alleged in the T2 fmd
Hm Cotter, Jr. Complaints, discovery that included depositions of Guy Adams, Margaret Cottes
Elien Cotter, Williamn Gould, Edward Kane, Douglas McEachern, Timothy Storey, and Jame\,
Caotter, fr. Following their efforts on behalf of the stockholders, the T2 Plainiiffs have concluded
that condinuing with thewr dertvative stockholder itigation would provide no further benefit io
Reading’s stockholders, inchuding the T2 Plajntiffs.

The T2 Plainiiffs belicve that the Settloment provides substantial and fnumediate henetits {oy
Reading and s current stockhelders.  In addition to these subsiantial benefits, T2 Plaintiffs and
their counsel have considered: {1) the atiendant risks of continued Hiigation and the uncertainty of
the outcome of the T2 Action; (i) the probability of success on the meriis; (i) the inherent
problems of proof associated with, and possible defenses to, the clavus asseried in the T2 Action;
(v} the desirability of permiiting the settlement to be consummmated according to [s ferms,
{vithe exupense and length of continued proceedings necessary io prosecute the T2 Action
against the Delfendants through rial and appeals; {(vi})  the T2 Plamtitts’ confidence i the
Reading Board of Directors and its management after conducting exiensive discovery and
{vit} the conclusion of the T2 Plaintiffs and thetr counsel that the terms and conditions of the
Settlermnent Agreement are fair, reasonable, and adeqguate, and that i 1s in the best interests of
Heading and its current stockholders {0 settle the T2 Action on the ferms set forth herein. Based

1 T2 Plaintiffs” Counsel’s thorough review and analvsis of the relevant facts, allegations,
defenses, and controlling legal principles, T2 Plaintiffs’ Counsel believes that the settlement set
forth in this Settlement Agresment is fair, reasonable, and adeqguate, and confers subsiantial
benefits upon Reading and its cuprent stockholders.  Based upon T2 Plamtifls’”  Coonsel’s
evaluation as well as T2 Plaintifts” own cvsluation, 12 Plaintifls have determined that the
settlement i3 i the best interests of Reading and iis current stockholders and has agreed to setile
the T2 Action upon the terms and subject o the conditions set tmth in the Seftiement Agreament
and swomarized berein, T2 Planifts believe that Defendants will continue 1o act in good faith
o use best pmctices with regard to board governance, protection of stockholder rights, and
maximizing value for all ity stockholders, which actions shall include (1) providing to the
Lompemaﬂ: onn Commitice's independent compensation consuitant the pames of ceriain
companics previously suggested by the T2 Plaintiffe as possible market comparables for
consideration in 2817 and {11} the Company apticipaies continuing to hold regular corporate
earnings conference calls and to eontinue 1o engage with investors around sarnjogs.  Further
Management has informed T2 that incident to the financing of pre-development activities at the
aite, it anticipates refinancing the existing loan between Reading and Sutton Hill Properties,
ELC.

b, The Defendants deny any and all allegations of wrongdoing, liability, violations
of law or damages ansing oul of or related to any of the conducty, statements, acts, or omissions
alleged in the T2 Action, and maintain that their conduct was at all times proper, in the best
interests of Reading and s stockholders, and in compliance with appheable law.  The
Defendants further deny any breach of fiduciary duties or aiding and abetting any breach of such
a fiduciary duty. The Defendants also deny that Reading or s stockholders were harmed by any
conduct of the Defendants alleged in the T2 Action or that could have heen alleged therein. Each
of the Defendants asserts that, at all relevant times, they acted i Bos ad faith and in @ manner they
reasonably believed 1o be in the best interests of Reading and all of it stockholders,

,
(N
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c. Defendents, however, recognize the uncerfainty and the risk inherent in any
iitigation, and the difficultics and substantisl burdens, expense, and length of time that may be
necessary o defend this proceeding through the conclusion of irial) posi ‘a‘rmi motions, and
appeals, In particular, Defendants are cognizant of the burdens this iitigation is imposing on

Beading and s management, and the mpact that continued hugation will have on
management s ability o continue focusing on the creation of stockholder value, Detfendants
wish to clunihate the uneertainty, risk, burden and expense of further ligation, and o permit the
operaticn of Reading withowt further distraction and divarsion of its directors and executive
porsonnel with respect to the T2 Action, Detendants have therefore detenmined to settle the 12
Action on the terms and conditions set forth o the Bettlement Agreement solely 1o put the
Released Claims {as defined berein) to rest fimally and forever, without in any way
acknowledging any wrongdoing, fault, liabiiify, or damages.

%, Release

Subject to Court approval, a judgment will be entered (the “Judgment™). Upon entry of
the Judgment, the T2 Action will be dismissed in s entirety and with prejudice and the
tollowing reieases will ocour

a. Rei&a«ae of Clpims by Heading, T2 Plaatfly, aud  Cher  Reading
Stockholders: Reading, and the T2 Plaintifts, who have purported to bring decivative claims on
behalf of Recdmv and ail s stockholders, shall fully, finally, and forever release, setile, and
discharge, and shall forever be enioined rom prosecuting, the Released T2 Plantfty” Claims
against Defendants and any other Defendants’ Releasess.

i “Released 17 Plannils’ Claims” means all any and all manner of claims,
demands, rights, liabilities, losses, obligations, duties, damages, costs, debts, expenses, inferest,
penaliies, sanctions, iges, aitorneys’ fees, actions, putemial actions, causes of action, suits,
agrevments, judgments, decrces, maiters, issues and comfroversics of any Kind, nature, or
description whalsoever, whether known or unknown, disclosed or undisclosed, accrued or
unacorued, apparent or not apparent, foreseen or unforeseen, matured or not matured, suspactad
OF umugpscied Hauidated or not hquidaled, fixed or L(mtmﬂem inciuding Unkoown Clatins (as
defined below), whether based on state, local, foreign, federal, statutory, regulatory, common, or
other law or rule (ncluding claims within the exclosive junisdiction of the federal courts, such as,
but not himited to, federal securities claims or other claims based upon the purchase or sale of
shares), that are, have been, could have been, could now be, or in the future could, can, or might
e asserted, in the T2 Action or in any other cowst, tribunal, or proceeding by: T2 Plaintiffs
dertvatively on behalf of Reading, or on their own behalf] by admﬂ s stockholders on behalf
of Reading; or by Beading directly against any of the Individual Defendants’ Releasees, whic
clatms, now or hergaﬁm, are Lased upon, arise ot of, relale In any way to, or involve, divectly or
indirectly, any of the actions, iransactions, occurrences, siatements, represeniations,
misrepresentations, omissions, allegalions, facts, practices, events, claims or any other matters,
things or causes whaisoever, or any aerigs thereof, that relale in any way o, or could arise in
connection with, the alleged breaches of fiduciary duty, abuse of control, mismanagement,
neghigence, atding and abetting, the making or not making of requirad securities low disclosures,
and/or corporate waste, imcluding byl not hmited to those alleged, asserled, set forth, claimed,
embraced, involved, or referred 1o in, or related to the Amended T2 Complaint or the T2 Action,

A "E'
;
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except for claims relating to the enforcement of the Settlement. For the avoidance of doubt, the
Released T2 Plaintiffs’ Claims include all of the claims asseried in the T2 Action, but do not
inciude claims based on conduct of Defendants” Releasess after the Effective Date. The Parties
acknowledge that this Release does not serve to reguire dismussal of the claims raised by James
Cotter Jr, in his First Amended Complaing,

i, “Defendants’  Releasees” means Reading, each of the  Individus]
Defendants, any other current or former officer, divector or emplovee of Reading or any of
Reading’s affiliates, , and their respective past, present, or future farnily members, spouses, heirs,
trusts, (rusiees, execuions, estates, administrators, beneficiaries, distributees, foundations, agents,
emplovees, fiduciaries, pariners, parinerships, general or lnuited partners of partnerships, joiy
ventures, member firms, lmiued Habtlity companies, corporations, parents, subsidiaries,
divistons, aifiliates, associated entities, stockholders, principals, officers, directors, managing
directors, members, managing roembers, managing agents, predecessors, predecessors-in-
inferest, SUCCEsSOrs, sucoessors-in-interest, assigns, financial or investment advisors, advisors,
consuliants, investment bankers, entities providing any {airness opinion, underwriters, brokers,
dealers, financing sources lenders, commercial bankers, attorneys, personal or  legal
representatives, accountants, associates and fnsurers, co-insurers and reinsurers,. The Parties
acknowiedge that this Release does not prevent Reading or the Individual Defendants from
raising any counterciaims or defenses inthe James Cotter b, Action.

b. Belease of Clnims by Defendands: Reading on behall of itself and the Individual
Defendants on behal{ of themselves and any other parsoen or entity whe could assert any of the
Relsased Defendants” Claims on their behalf, in soch capacity only, shall fully, hinally, and
forever relesse, settle, and discharge, and shall forever be enjoined from prosecuting, the
Released Defendants’ Claims against T2 Plamiifts” Releasees,

i, “Relessed Pefendants’ Claims” means any and all manner of claims,
demands, rights, liabilities, losses, ohligations, duties, damages, costs, debts, expenses, interest,
penalties, sanciions, fees, attorneys’ fees, actions, potential actions, causes of action, suils,
agreements, judgments, decrees, matters, issues, and confroversies of any Kind, nature, or
deseription whatscever, whether known or uninown, disclosed or undisclosed, acorued or
unaccrued, apparent or not apparent, foreseen or unforeseen, matured or not matured, suspected
or ynsuspected, Houidated or not Hauidated, fixed or contingent, including Unknown Claims,
whether hased on state, local, foreign, federal, statutory, regulatory, comunon, or other law or
riste (including claims within the exclusive jurisdiction of the federal courts), that arise out of o
relate in any way 1o the institution, prosecution, or settiement of the claims against Defendants in
the T2 Action, except for claims refating to the enforcement of the Settfoment. For the avoidance
of doubt, the Released Defendants” Claims do not include claims based on the conduct of the T2
Plaintifls” Releasees after the Effective Dhate.

i, “T2 Plantifty’ Releasees” means T2 Plainditfs and their respective current
or former agents, cmployvees, fiduciarics, partners, parinerships, general oy limited partners or
partnerships, joint ventures, wembser firms, limited liability companies, corporations, parents,
subsidiaries, divisions, affiliates, associated entities, siockholders, principals, officers, divectors,
managing directors, members, managing  swembers, managing  agenis, predecessors,
predecessors-in-inierest, suCcessors, successors-in-interest, assigns, Hnancial or investment

5
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advisors, advisors, consuliants, investment bankers, entities providing any fairness opinon,
underwrilers, brokers, dealers, financing sources, lenders, comunercial bankers, atiomeys,
personal or fegal representatives, accountants, and associates. T2 Plainiiffs’ Releaseos do not
include, and specifically exclude James Cotter, I,

c. “Eaknown Clalms” means any Released T2 Plamntifls” Claims that Reading or
T2 Plamtiffs, does not know or suspect to exist in his, ker, or its favor at the ime of the release
of the Detendants’ Releasees, and any Released Defendants”™ Claims that any of the Duofondants
or any of the other Defendants’ Releasees does not know or suspect to exist o his, her, or its
favor at the time of the release of the T2 Plaimtifis’ Releasees, which, if known by him, her or i,
suight have affected his, her, or its decisiond{s} with respect to the Settlement. With respect to any
and all Released T2 Plaintiff’ Claims and Released Defendants’ Claims, the Parties stipulate
and agree that Reading, T2 Plaintills and each of the Individual Befendanis shall expressly
waive, and cach of the other Defendants’ Keleasees shall be deemed to have waived, and by
operation of the ludgment shall have expressly waived, any and all provisions, rights, and

enefits conferred by Calitornia Civil Code §1542, which provides:

A GEMERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFHCTED HIS OR
HER SETTLEMENT WITH THE DEBTOR,

and any law of any state or terrifory of the United States, or principie ot Cconnmon an or foreign
taw, which is sumtlar, comparable, or equivalent to California Civil Code §1542. Reading, T2
Plaintiffs and cach of the [ndividual Defendants acknowledge, and cach of the other Reading
stackbolders, excluding James Cotter, Jr., shall be deemed by operation of law to have
acknowledged, that the forcgeing waiver was separately bargained for and is a key slement of
the Settlement.

d. Nothing contzined in thds Settlement Agreement is imtended to, or does release
any claims that Defendants may have against any of thewr insurers or that any insurers may have
against any Defondant,

A, Submission of Bocoments to Court

As soon as practicable after this Settlement Agreement has been executed, the Parties
shiall apply jointhy 1o the Court for entry of an Order substantially in the form attached hereto as
Exhibit B (1}1\, “Preliminary Approval Order”™): 1) providing among other things, a request for
preliminary appmvai of the Settlement as fair, reasonable, adeguate and o the best interest of
siockholders; ) seeking approval of the “Jutme of Pendency and Settlement of Action; and i)
requesting a Settiement Hearing,

if the Court approves this Settlement, the Parties shail jointly reguest entry of the
proposed Ovder and Final Judgment substantially i the form attached hereto as Exhibid €, The
Order and Final ludgment shall, among other things: 1) determine the requiverments of the

&
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MNevada Rules of Civil Procedure and due process have been satisfied in connection with the
Notice detailed below: 1) approve the Settlement as fair, reasonable, adeguate and in the best
interest of stockholders: and i1} dismiss the T2 Action with prejudice on the merits as against
any and all Defendants.

&. Motice {3 Pendency and Settlement of Action

The Motice of Pendency and Scttiement of Action. in substantially the form annexed
hereto as Bxhibit A, shall be mailed by Reading at least 45 calendar days priov o the Settlement
Hearing to alf stockholders of Reading as lisied on the stock regisivy, 1o their respective last
known address. Furthermore, Reading shall use reasonable offorts to give notice to beneficial
owners of Reading commeon stock by providing, at the expense of Reading additional copies of
the Notice of Pendency and Seitlement of Action o any record holder requesting the MNotice who
are entitied to notice,

7. Mon Disparagement

The purpose of this Agreement i3 1o resolve the T2 Action for the benefil of the Pariies
and Reading stockhelders. Accordingly the T2 Plaintiffs covenant and agree that they will not
engage n any conduct, mwake or disclose any statergent, either orally or in writing, that would
cast any Delendant or their affiliates in a false or negative light, and agree not 1o aid, assist or
encourage others to do so, in any fashion or forum. Similarly, Defendants covenant and agres
that they will not engage in any conduct, make or disclose any statemest, either orally or in
writing that would cast the T2 Plamtiffs or their affillates ina {alse or negative light, and agree
not to aid, assist or encourage others to do so, in any fashion or forum. 1 any third party makes
any inguiry with respect {o any of the claims or causes of action alleged against any Party, then
the Party to whowm such inguiry is made shall only respond that such maticrs were resolved in a
satisfactory manner pursuant o a confidential seftlement agreement. Notwithstanding the above,
T2 Plaintifts acknowiedge that no Defendant will have responsibiiity for the actions of any other
Defendant or tor the actions of James J, Cotier, Jr,

Motwithstanding the above, T2 Plaintiffs acknowledge that this Agreement does not
prohibit the Individual Defendants from any disclosures required in thelr capacity as fiduciaries
of Reading., Further, nothing herein shall prevent any Party from testifying truthfully in 3 court
of lmw and/or comphying with a court order.

. Joint Press Release

The Parties to this Settlement Agreement routuslly agree 1o issue a press release in g form
satisfactory to all Parties hereto indicating that the Parties have amicably resolved their disputes
to the mutual satisfaction of all Parties. The press release shall not identify any substantive ferms
or conditions of this Agreement and shall be in a fonmn substantial sunilar to Exbibit I

G, General Provisions

This Settlement Agreement and compliance with this Settlement Agreement shail not be
consiraed as an adnussion by any Party of any hability whatsoaver, or as admission by any Party

Ga6EG-00002/8142292. 1 !
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of any violation of the rights of the others, violation of any order, law, statute, duty or contract
whatsoever,

The Parties hereto represent and acknowledge that in executing this Seutlernent
Agreement they do not rely and have not relied upon any representation or statement made by
any of the Parties or by any of the Parties’ agents, atiorneys or representatives with regard o the
subject matter or effect of this Settiemnent Agreement or otherwise, other than those specifically
stated in this written Setilement Agreement. This Settloment Agreement cxpresses the entire
agreement of the Parties hereto with respect to the subject matter hereol No recitals, covenants,
agrecmients, representations, or warranties of any kind whatsocver have been made or have been
relied upon by any Parly herete, except as specifically set forth in this Agreement. Al prioy
discussions and negouiations between the Fartics have been or are merged and infegrated into,
aud are superseded by, this Agreement.

14, Mutual Cooperation

The Parties hereby agree to use their best efforts and good faith in carrying out all of the
terms of this Settlement Agreement. Each Party herelo shall perform such further acts and
execute and debver such further documents as may be reasonably necessary of conveniont o
carry out the purposes of this Settlement Agreement,

i1, interpretation of Agreement

Mone of the Partites shall be deemed to be the drafter of this Settiement Agreement. In
the event a court construes this Setilement Agreement, such cowrt shall not construe this
Settlement Agreement or any provision hereof against either Party as the drafter of the
Settlement Agresment. The headings used in this Agreement are for reference only and shall not
atfect the construction of the Agreement.

12. Cholee of Law

This Settlement Agreement shall be governed by, and construed in accordance with, the
lgws of the State of Nevada, without regard to contlict of law principles. The Parties agree that
the Court shall have exclusive jurisdiction over any action to enforce this Settlement Agreement,

13. Counterparts

This Settlement Agreement may be exccuted in any number of separate counterparts,
each of which shall be deemed an original, but all of which when taken together shall constitute
one and the same instrument and fax copies shall be deemed originals,

14, Attorneys’ Fees

Each Party shall bear 88 own costs and attorney fees incurred in connection with this
Settlement Agreement. However, if any Party (o this Seitlement Agreement brings suit sgainst
the another Party, the purpose of which s to entorce, challenge, or clarfy the terms of this
Settlement Agreement, the prevailing party in such action shail be entitled {o reimbursement for
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its actual attormey fees and costs in so enforcing, challenging or clarifying this Settlement
Agreement.

is. Motice in Conpect with Sceitiement Agreement

Al notices or demsands of any kind that any Party is required to or desires 1o give in
connection with this Settloment Agreement shall be in writing and shall be delivered by e-mail
ardl by depositing the notice or demand in the United States mall, postage prepaid, and addressed
to the Parties as follows:

T2 Plamtiffy Robertson & Associates, LLEP
/o Aldexander Robertson, IV
32121 Landero Canyon Road, Suie 200
Westlake Village, California 91361

Reading International; Oreenberg Traurig, LLP
ofa Mark E. Ferrario, Esq.
3773 Howard Hughes Plowy ., Buoite 400N
Las Vegss, Nevada 89169
Eaily mterrario@@gtiaw.com

Filen Cotter, Margaret
Cotter, Guy Adams,
Edward Kaneg, Douglas
MeEachern, fudy
Codding and Michael
Wrotniak: Quinn HEmanvel Urguhart & Syllivan, LLP
ofo Marshall M. Searcy I
65 8. Figueroa Swreet, 10 Floor
Los Angeles, Calitornia, 906017
Wiiham Gould: Bird, Marella, Boxer, Wolpert, Nessim,
Dirocies, Lincenberg & Rhow, P.C,
o/o Bkwan B, Rhow
1875 Cemury Park Bast, 23" Floor
Faos Angeles, Califorma, 90067

Craig Tompkins: Santore Whitmire, 1LTD.
c/o PMichelas I, Santoro
13100 W, Charleston Bivd, #2508
Fas Vegas, NV 889135

i6. Miscellansous

This Settiement Agreement shall be binding on and inure {o the beneflt of the Partigs,
their respective current or former sgents, employess, fiduciaries, partners, parinerships, genoral
or luuiied partners or parinerships, jomnt ventures, member firms, lmited Habilty companies,

9

Joint Motion Exhibit Page 010

APP_ PAGE_0307



corporations, parents, subsidiaries, divisions, affiliates, associated <entities, stockholders,
principals, officers, directors, managing directors, members, managing mambers, managing
agents, predecessors, predecessors-in-interest, successars, and successors-in-interest. No Party
shali assign this Settlement Agreement or any of 115 rights and obligations hereunder, to any thivd
party.  Notwithstanding the above, T2 Plainttts acknowledge that no Delendant will have
responsibility for the actions of any other Defendant or for the actions of James 1, Cotter, Jr,

Al of the exhibis hereto are incorporated herein by reference as if set forth herein
verbatim, and the terms of all exhibits are expressiy made part of this Seftiement Agreemnent.

ISIGMATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREQFE, the Parties hereto have duly executed this Agresmsni as of
the last day set forth below.

Diated this 10" day of July, 2016, Trated this 10" day of July, 2016,

TIPARTNERS MANAGEMENT, LP T2 ACCREDITED FUKD, LP

By, K
its: Managing Partner

Diated this 16" day of Julyv, 2016, Trated this 10" day of July, 2016,

T2 OQUALIFIED FUNDL LP TILSOM OFFSHORE FUND, LTH,

Lo N
F}r{g} ft‘ 7
PR F o L.
Wity #
. f )
its; Managing Partuer fta; Managing Member

Trated this 10" day of Fuly, 2016, Draied this 10% day of July, 2016,

T2 PARTNERS MANAGEMENT L LU T2 PARTNERS MANAGEMENT GROUP, LLC

" .'. Y o o 5 B Aol B
Y
By

fta: Managing Member

Drated this dayof (2016

PFACIFIC CAPITAL MANAGEMENT, LLC
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Dated this 10" day of July, 2016, Dated this day of L2018,

WHITNEY TILSON JOMATHAN GLAKER

-2, Dated this

Dated this day of - 2016, Dated this dayof . 20160

GUY ADAMS EDWARD BKANE

Dated this  dayof . 2016, Dated this  dayof 2816,

DBOUGLAS MUOFACHERN WILLIAM GOULD

Dated this  dayof L in1s. Dated this day of L 2016,

FUDY CODBDING MICHARL WROTNIAK

Dzted this dayeof 2016, Datedthis  dayef 2016,

CRANG TOMPKINS READING INTERNATIONAL, INC
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IN WITNESS WHEREOF, the Parties hereto haye »_:iu;{}%‘_é_emauted this Agreement as of -

the Iast day set forth below.

Dated thus dayof L 2016

T2 PARTNERS MANAGEMENT, LP

Bse

S T UL LU R Y

Datred this

: day of 28186

Amiam

Dated -ﬂnq _L‘L day of ‘Mjg_.k “’H{“f 2016.

WHITNEY TILSON

dayof

Dgted this

MARGAREYT COTTER

GRGRS-OONGD/ 142202

Dated fifis __ idayof 7016

T2 ACUREDITED FUND, LP

By:
iis:

Ba‘tsdﬂm m of L3018,

...................................

N B
t e
}’ i s
s D A A R S
fs: ;

Dated ﬁtm w\ of R /”ﬁls'i

T? F. ‘%Eﬁ “ﬁ‘ﬁ‘% NMNAGLME‘QT GRGLP INTE

AR A R o e o L A T S A A A AR A R A A e e e e A AT Y R T R R R 4

Dated this

dazr 0 2016,

i ?ﬁ.{m}&a
L, 2018,

) i i b
Dami ﬁ"zi% ik mﬁf OI .

ELEEN %i Y E‘E‘ﬁs R

B . . s H
e e s S A L EE b b s e AR S A A A R A R e
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PN WITNESS WHERFEOF, the Parlies hereto have dol ¥ executed this Agreement ag of

the jast day set forth below.

Eiated this

_dayof At

A YRS e e

T2 PARTNERS BIANALEM ENT, LP

By,

T s R e ettt e e s

g
st . . .
i e

DBated this _ day ﬁf% 26

T2 QUALIFIED FUND, LP

<

it

T R b A S N A Ve i 2 e Ry B Ry s e e o e .

[ Y

v
LI

Dtabenasnab ettty P TR L R R A RS R

Dated this _ davof A

T PARTHNERS MANAGEMERNT L LLD

Dated thus ___ dayof . 2 G,

A

ML CAPITAL MANAGEMENT, LLC

By
LA

e s et SN SR R L PSP

hse

AR N T L e o S Sy

2014,

Bated this  dayof

WHITNEY TILSON

Pated Hus dayolf 23i6
MA “‘{M@F‘i {OTTER
A NSy
et & LS .
T e
£ ? & § AL .
‘,‘3:‘."1':-,- L w‘:ﬁ. ff.i\, .‘.ﬁ.,?zéxq RN o i e

U2EREARANI AR SN0 5

Dated this

d-‘;f}" {:'f‘.‘\;-......_._..,.:..u.;,- I 20} {)‘

TZACCOREBITED FUND, L

B }): h:..-.s's.\--‘\\.---_-_-_-.viv.‘v.‘ RN e e e e s e
i

N A T Ll e e s i vy s b e e

Diated this

day of B0,

TILSON OFFSHORE FUND, LTD.

B };: e e ..'-'.,“uuu AR NIV vmmmmm e e s
HE

T R o S VYA % e o e e e b A 1A A s o ol £ et

Dated this

e 2018,
T2 PARTNERS MANAGEMENT GROUP, LLO

e

T T R e S Lt i e S L e o e i i

Dated this  day of L2008

PACIFIC CAPITAL MANAGEMENT , LLE
'{ES: B E R TR S S R S
{iafed this dayet

JUONATHAN GLASER

Eiatad thig _davef

RLLEN COTTER

.....................
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JU -1 I-ER1S B9:08 FROMIED Kang 238 459 S9om TR 12134433190 PLoisL

Dassdthis___ dayof - , 2016, Dated this 407 day of JRIY__ 2ms,
:"“
GUY ADAMS EDWARE KANE

A

T S Rl

Wpeti} oy Dated this _ dav of

PRI

Duted this ___ dayof 2016,

BOUGLAS MCEACHERN WILLIAM GOULD

Dateddus  day of e 2008 Dytedthis  day of R 1] £ 4

JUDRY CODDING MICHAEL WROTHNIAK

AR R R AR RN s o A A e o R AL RS

RDated this day of e 2G Pawdihis  dayof oo 216,

CRAIG TOMPEKING READING INTERNATIONAL, INC

A A VAR A v e mm e Y - A A

NHSRASORW DL 432 1 193
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B82S 1128 LI6IHH1BEZ

GUY ADABME

PR LS S L

Distedt thia__£7 dny of m}ﬁéhjfm 2618,

.ﬁw@i AR w;&am:*wa By,

phio f el —

Tiated this
JUDY CODBING

day of

RN R

s AR % R R e e N

Tiated this

CRARG TOMPRINS

EA L T s e T Rt T R L]

_davel e 2ls

¥

MCERCHERN

, 2016,

EDWARD KANE

Tiated this day of |, 2816,

WILLIAM GOULD

Viated this L 2018,

day of
MEICHARL WROTHNIAK

TN ENRAPPPPRRPRRPRIVULIS AR SRS

Datedthis  dayof o200

READING INTERNATIONAL, IHC

O

FC ]
Lo
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Dated this 10% day of Iuly, 2016,

WHITNEY TILSON

BMARGARET COTTER

Dated this day

e
)
-
.
o
N

GUY ADAMS

Dated this

_aay el

Y 2 G 1 6 ‘

R R YR N b 4k ke e i e e e A A S e e A Y Y Y e

Q2GRS BINEAR I

Dated this Ldayof

JONATHAN GLASER

Dated this Jdayoefl

ELLEN COTTER

Dated this _ dayof AUy

AR A R e m e

ERWARD KANE

Plated this “{_’_";_L___ day of Juf ffw 2018,
WILLIAM GOULD
ARy AR ‘ﬁ\

Datedthis _ dayof .

MICHAEL WROTNIAK

Deated this _ dayof | , 2018,

..................................

READING INTERNATIONAL, INC
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Dated this di{a&ta of iJw;; , 2018,

{I{.} fﬁ'f ‘&i}amiﬁ fef _.-f“’*

/ Q-i‘ v@;‘"‘ f .-“'( -.-'7»
;SQ:,&‘»": s “’s‘  ohae f &£ f?fs
R i qa{ -~ ,

&
Dated this day of 28,

BOUGLAS MCEACHERN

Dated this ﬁ day of o fa

,}ﬁiﬁj {0 {EEH}}&{ < o /’j
i e ‘-}
k&‘“ﬁf

'f.‘t.ﬂ""t
et V"“

A
. ‘_;j?m z’l\« £ .............. ];
/’ ;_f‘ {

Bated this  dayof

CRAIG TOMPKINE

BIERS-BOO0E 1 42252.1

mﬁ_nyﬁﬁlﬁ,

i3

Dated this dayof

EDWARD KANE

Dated this day of

WILLIAM GOULD

Dated this dayof
MICHAEL WROTNIAK

26,

L2018,

. 2016,
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Dgted this __ dayol

GUY ADAMS

i i i

e e e e e e e e e e e e e a0

Dated this day of s

JUDY CODRING

DPrated this day of

CRAIG TOMPKINS

(RSSO AT

s 2018,

e A0,

2016

12

Dated this dav of

EDWARD KANE

o

Dated this {§  day of jifi i“*“;

¥

L2016,
MICHAEL WROTNIAK
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FIGHTH JUBICIAL DISTRICT COURTY
CLARK COUNTY, NEVADA

| JAMES 1 COTTER, IR, derivatively on behaif of | Case No. A-15-719860-8

i Reading [nternational, Inc.; Dept. Mo XE

4 ﬁl_?m;ni;m.ﬁe_d wn‘,ng .
Plaintify e g T A

: Case No. A-16-735305-B

I Pept, X

Lo

)

| MARGARET COTTER, ELLEN COTTER, GUY | BUSINESS COURT
| ADAMS, EDWARD KANE, DOUGLAS
g | McEACHERN, TIMOTHY STOREY, WILLIAM
| GOULD, JUDY CODDING, MICHAEL

- : LN AN
94 WROTNIAK, and DOES 1 through 100, inclusive; NOLEE UL LERDENEY ANY

SETTLEMENT OF ACTION

10 Defendants,

L READING INTERNATIONAL NG, a Nevada
f3 [} corporation;

14 Mominal Defendant.

12 PARTHNERS MANAGEMENT, LP, 3 Delaware
13 4 fimited partnership, doing business as KASE
CAPITAL MANAGEMENT, ef af.;

” Flaintiifs,
18 1 v,

W MARGARET COTTER, ELLEN COTTER, GUY |
ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY

21 0 CODDING, MICHAEL WROTNIAK, CRALG
TOMPRING, and DOES 1 through 60, inclusive;

efendants,

25 | READHNG INTERNATHONAL, INC,, a Nevada
COTpOTation;

26 :
. Mominal Detendant,

LY 4207333587y
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i MOYTICE OF PENDENCY AMD SETTLEMENT OF ACTION

N

T ALL CURRENT RECORD AND BENEFICIAL HOLBDERS OF 3HARES OF

2 ]
31 COMMON STOGCK OF READING INTERNATIONAL, INC., (“READINGY OR THE

4 4 “COMPANY™).

L

BROKFRAGE FIRMS, BANKS, AND OTHER PERSONS OR ENTITIES WHO

& 1 HOLD SHARES OF RECORD WHO ARE NOT ALSO BENEFICIAL OWNERS ARE
7 BIRECTEDR TO FORWARD THIES MNOTICE PROMPTLY TO THE BENEFICIAL
2 OWNERS OF SUCH SHARES, OR REQUEST READING T4 DO SO {SEE

SH SECTION AT THE END OF THIS NOTICE ERTITLED “NOTICE TO PERSONS OR
10 ENTETIES HOLDING RECORD OWNERSHIP ON BEHALF OF OTHERS™). |
i The purpose of this Notice is 1o inform you about: (i) the pendency of the stockholder dertvative
3 ta action which was brought by T2 Partners Management, LP dba Kase Capital Management; T2
3 {3 Accredited Fund, LP dba Kase Fund; T2 Qualified Fond, LP dba Kase (Qualified Fund; Tilson
14 ‘ Citshore Fund, LD 12 Partners Management [, LLC dba Kase Management; T2 Partners

15§ Management Group, LLC dba Kase Group; IMG Capital Management, LLC,; Pacitic Capital

16 | Management, LLC (the “T2 Plaintiffs”) on behall of and for the benefit of Reading (the *172
F7 1 Action”) in the Eighth Judicial District Court of the State of Nevada (the "Court”™) () a
PR ] proposed settlement of the T2 Action (the “Setilement”™), subject to Cowrt approval, as provided

19 1 In a Joint Motion for Preliminary Approval of Settlement, Notice {0 Stockholders and

20 Scheduling of Settlement Hearving on Grder Shortening Time lotnt Motion {the “Joind

21 4 Motion™} that was filed with the Court and is publicly available {or review as indicated in
22 | paragraph 28 below; {11} the hearing that the Court willholdon LAt at
234 ., to deteroine whether to approve the Settfement; and (iv) current stockholders” rights with

24 respect 1o the proposed Settlement.’
25 | PLEASE BEAD THIS NOTICE CAREFULLY AND IN TS ENTIRETY.
26

bOAH capitalized terms not gtherwise defined in this Notice shall bave the meaning provided in
the Stipulation.

.
3

b
o0

Page 2 of 17
LYV 4207353877
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P YOUR RIGHTS WILL BE AFFECTED BY THE ACTION.

2 The Seitlemeant Agreement was entered into as of July 14, 20146, between and among: T2
3 1 Plaintilfs; and individual defendants Margaret Cotter, Ellen Cotier, Douglas McFachern, Guy

4 Adams, Edward Kane, Judy Codding, Michael Wrotniak, William Gould, and Craig Tompkins
3 {collectively, the “Individual Defendants™); and nominal defendard Reading (collectively with
s T2 Plaintiffs and Individual Defendanis, the “Parties”), subject to the approval of the Court
7 pursuant o Mevada Rule of Civil Procedure 23,10 Because the T2 Action was brought as a

8 i derivaiive action on behalf of and for the benefit of Reading, the benefits of the Scttlemant will

9 i goto Reading.

0

g WHAT IS THE PURPOSE OF THIS NOTICE?

b L. The purpose of this Notice is to explain the T2 Action, the terms of the proposed
13 Settlement, and how the Setilement affects Reading stockholders” legal rights,

14 2. in a derivative action, one or more peoples and/or entities who are currend
15

stockholders of a corporation sue on behalf of and for the benefit of the corporation, sseking to

{6 -enforce the corporation’s legal rights.

7 3. A3 deseribed more fully in paragraph 26 below, current stockholders have the
18 right 1o object to the proposed Settlerment. They have the right 0 appear and be heard af the
YUl Settlement Hearing, which will be held before The Honorable Elizabeth Gonzaler on

\\\\\\\\\\\\\

A 2016 at . gt the Regional Justice Center, 200 Lewis Avenue,
21 Lag Vegss, NV 89155, At the Sctilement Hearing, the Cowrt will () determing whether the
22 proposed Settlerent, on the terms and conditions provided for in the Seftlement Agresment, is
o fair, reazonable, and adequate and in the best inferests of Reading and its current stockhoiders;
24 {b} determine whether the Court shouid finally spprove the Joint Motion and enter the Judgmeoent
2548 as provided in the Joint Motion, dismissing the T2 Action with prejudice and extinguishing and
26 | releasing the Released Claims; {©) hear and deternming any ohiections to the proposed Settlement;
and {d) rule on such other matters as the Court may deew appropriate.

3 ] g
8 Faged of 17
1 LV 420733387y
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e

i 4. The Court has reserved the night to adiourn or continue the Settlement Hearing
Z 3 without further notice o you other than by announcement at the Seftlement Hearing or any
3 adjcurnment thereof, or notation on the docket. The Court has further reserved the right to
4 approve the Settlement, at or alier the Settlement Hearing, with such modifications a3 may be

3 i consented to by the Partics and without further notice of any kmnd.

Wy WHAT IS THIS CASE ABOUTY? WHAT HAS HAPPENED 50 FARY

8 | THE FOLLOWING DESCRIPTION OF THE T2 ACTION AND THE SETTLEMENT HAS

7 i BEEM PREPARED BY COUNSEL FOR THE PARTIES. THE COURT HAS MADE NO
0} FINDINGS WITH RESPECT TO SUCH MATTERS, AND THIS NOTICE IS WNOT AN
T EXPRESSION OR STATEMERT BY THE COURT OF FINDINGS OF FACT,

) 2 3, On June 12, 2013, Reading’s Board of Dnrectors terminated James I, Cotter, Jr. a -?

13 8 the President and Chief Executive Officer of Reading.

i4 . That same day, Mr. Cotter, Ir. filed a lawsuil, styled as both an individual and a

5 4 derivative action, and titled “James J. Cotter, Jr., individually and derivatively on behalf of |

16 1| Reading International, Inc. ws. Margaret Cotter, of al” against the Company, Fllen Cotter,
7 Margaret Cotter, Guy Adams, William Gould, Edward Kane, Douglas MoEachern, and Timothy

184 Storey in the Eighth Fudicial Disteiet Court of the State of Nevada {the “James Cotter, Jr.

190 Action™,
l(} ‘ 7, On Getober 22, 2015, Mr, Cotter, Ir., amended his complaint (the “Amended

21 James Cotter, Jr. Complaint™} to drop his individual claims. Accordingly, the Amended James
22 0| Cotter, Jr. Complaint prasentiy purports to assert only purportedly derivative claims and to szek
231 remedies only on behalf of the Company. The lawauit currently alleges, among other things, that
i Margaret Cotter, Guy Adams, Willlam Gould, Edward Kane and Douglas McBachern breached
25 1} thelr fiduciary duties 1o the Company by terminating Mr. Cotter, Jr. as President and Chief

2611 Bxeeutive Officer, continuing to make use of the Exscutive Commitice that has been in place for

<7 4 more than the past ten vears, making allegedly potentially muslesding stalements in its press
g . -
28 41 Page 4 of 17
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I refcases and filings with the Securitics and HExchange Commuission, paving certain compensation
Z to Elten Cotter, and allowing the Estate of James Cotier, Sr. to make vse of Class A Common
3 Stock o pay for the exercise of certamn long outstanding stock options held of record by the
bsta i James Cotler, Sr. James Cotter, Jr. sesks reinstatement as President and CEQO and
5 || alleges as damages fluctvations in the price of Reading’s shares after the announcement of his
6 termination as President and CEO and certain unspecified damages to Reading’s reputation. My,
7 Cotter, Jr, is also seeking, among other things, an order that Reading’s Executive Cornmitice be
A dishanded {an inhunctive remedy that, if granted, would be binding on the Company).
Q 8. {m August 6, 2015, the Corapany received nedice that a Motion to Intervene in the
10 Fames Cotter, Jr. Action and 3 proposed derivative complaint had been {iled by the T2 Plaintifts
il in the Eighth Judicial District Court, On August 11, 20135, the Court granted the motion of the
|3 T3 Plamufls, allowing these plaintiffs to file thew complaint (the T2 Complaint™).
13 3. On September 9, 2015, certain of the Individual Defendants filed & Motion
4 Drsmiss the T2 Complaint, The Company ioined this Motion (o DHsmiss on Neptember 14,

b3 2015, The hearing on this Motion o Dismiss was vacated as the T2 Plaintiffs voluntarily |

|14 withdrew the T2 Complaint, with the parties agreeing that T2 Plamtiffs would have leave to
17 amend the T2 Complaint.
g 16, On Febroary 12, 2016, the T2 Plaintffs filed an amended complaint (he

194 “Amended T2 Complamnt™), The T2 Plaimtiffs allege in their Amended T2 Complaint various

24 vislations of fiduciary duty, abuse of control, gross mismanagement and corporale waste by the

21 defendants. Move specifically the Amended T2 Complaint seeks the remstateraent of James L
22 Catter, Jr. as President and Chief Excoutive Officer and certain monetary damages, as well as
23 eqruittable inhunctive relief, attorney fees, and costs of suit. The defendants in the T2 Action are
24 the same as named in the James Cotter, fr. Action as well as Director Judy Codding, Director

25 4 Michael Wrotniak, and Company legal counsel, Cratg Tompkins, The Amended T2 Complaint

20 deleted its request {or an order dishbanding Reading's Executive Committee and for an order

27 4 “collapsing the Class A and B stock structure into a single class of voting siock.”  The Amended
28 i Page § of 17
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P T2 Complant added a reguest for an order setling astde the election results from the 2013

A

i Annual Meeting of Stockholders, based on an allegation that Elen Cotter and Margaret Cotter

Lo

towere not entitied to vote the shares of Class B Common Stock held of record by the Estate of

Jameas Cotier, 5y, and the Living Trust estabhished by James Cotier, St

2y

il On February 25, 2016, the Court denied Margaret Cotier, Ellen Cotter, Guy

s Ay

Adams, Hdward Kane, and Douglas McEachern's Maotion to Diemiss the James Colter, Jr.
74 Amended Complaint,

B iZ. in connection with the litigation, James Cotier, Jr. and the T2 Plamtiffs conducied
9 11 extensive discovery on these matiers, which included depositions of Guy Adams, Margaret
16 | Cotter, Bllen Cotter, Witham Gould, Bdward Kane, Douglas MeceBacharn, Timothy Storey, and
P James Cotter, Ir. In response o discovery requests, Reading produced over 13,900 documents,
12 and the Individual Defendants produced over 7,900 documents.

i3 | i3, in connection with cfforts to setle this matler, the Parties engaged in extensive
14 discussions.

2016, the Parties entered mio a formal Settlernent Agreement and

7

15 4. On July 10,

16 1 Release of Claims (“Settiement Agreement”) setiing forth the terms of the Scitiement.

17
‘ WHAT ARE THE EH%\«*‘%%UP sHE" ‘wHH%‘\‘i NT?
TRIR
- He As consideration for the Settlement:
PAY:
71 a. the Parties shall muteaily agree upon the terms ol a press release discussing
27 the reasons for the Settlement,
23y b, The Parties shall pot {o disparage each other in connection with the T2 Action.
24
: 5 5 ?“7‘.“7‘.“7‘.“‘.‘.7 ....................................
. i WHAT %‘M‘ ’HH J&RMES“’ RF%\W\N F{”J}\ THE %E TTL h’?.ﬁ\i"
27 |
28 Page 6 of i
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-

iy {5, The T2 Plaintifts brought derivative clavms fo ensure that the interests of all

2§ stockholders were heing appropriately protected. In connection with the litigation, the T2
3 Plaintiffs conducted exiensive discovery on the maticrs alleged i the T2 and Fim Cotter, Jr.
4 I Complaints, discovery that included depositions of Guy Adams, Margaret Cotter, Ellen Cotter,
54 Wilhiam Gould, Edward Kane, Douglas MoFachern, Timothy Storey, and James Cotter, Ir

6§ Following their efforts on behalf of the stockholders, the T2 Plaintiffs concluded that the

.__;E

- Reading Board of Directors bhas acied in the best mmterests of all stockholders and that continuing

§ 4 with their derivative stockholder ltigation would provide no further beneflt to Reading’s

9§ stockholders, including the T2 Plaintiffs.
10 | e et et e . l ,
7. Fhe T2 Piaiifis believe that the Settlement provides substantial and immediate
17 ) . : : | : o m
4 benefits for Reading and #ts current stockholders. In addifion to these substantial benelils, T2
4 Plaintiffs and their counsel bave considered: (i} the attendant risks of continued itigation and the
uncertainty of the owtcorne of the T2 Action; (it) the probability of success on the menits; (i) the
144 ( . o : .
1 inherent problems of proof assccisted with, and possible defenses to, the claims assarted in the
4 T2 Action; (1v) the desirabiiity of permitting the setifement 1o be consununaied according o Hs
4 terms; {v} the expense and length of continued proceedings necessary to prosecute the T2 Action
i against the Detendants through irial and appeals; and (vi) the conclusion of the T2 Plaingits and
B i \ . .
i their counsel that the terms and conditions of the Settiement Agreement are fair, reasonable, and
194 e . : . ~ . g
adequate, and that it 1s in the best interesis of Reading and #ts currend stockholders to settie the |
2(} TRy i % . X _ 2
T2 Action on the ferms set forth herein,
21
i85,  Based on T2 Plamttfts” Counsel’s thorough review and analysis of the relevant |
facts, allegations, defenses, and controiling legal principles, T2 Plaint:ffs® Counsel believe that
23 4
the settlement set forth in this Settlement Agreement is fair, reasonable, and adequate, and
24
cconfers substantial bepelite upon Reading and s cwrrent stockholders,  Based upon T2
25
Plainiifts’ Counsel’s evaiuation as well as T2 Planuffs’ own evaluation, T2 Plaintiffs have
~y
£0
| dewermined that the settlersent 18 in the best interests of Reading and s current stockholders and
27
28
~ LV G207 33307
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1 }} has agreed to settle the T2 Action upon the terms and subject to the conditions set forth in the
2 | Seitlement Agreement and summarized herein,
| 323 Fhe Defendants deny any and all allegations of wrongdoing, hability, violations
cof law or damages asrising out of or related 1o any of the conduct, statements, acts, or omissions
alleged in the T2 Action, and maintain that thelr conduct was at all times proper, n the best
interests of Reading and ifs stockholders, and in compliance with apphicable law. The
il Defendants Turther deny any breach of [iduciary duties or aiding and abetting any breach of such
g _ L . ,
a fiduciary duty. The Defendants also deny that Keading or its stockholders were harmed by any
L} ! . . 2 - ra . - d
© 1l conduct of the Defendants alieged in the T2 Action oy that could have been alleged therein. Hach
1k : . , . : : : : .
of the Betendants asserts that, at all relevant fimes, they acted in good faith and in a manner they
i , e . . : .
reasonably believed to be i the hest interests of Reading and all of it stockhoelders.
~ 1"’
20, Defendants, however, recognive the uncertainty snd the risk inherent in any
i3
litigation, and the difficulties and substantial burdens, expense, and length of thme that may be
i4
necessary fo defend this procesding through the conchision of irial, posi-trial motions, and
15
apprals. In particuiar, Defendanis are cognizant of the burdens this litigation ig imposing on
16
Beading and 1S management, and the impact thal continued litigation will have on
17
management’s ability to continue focusing on the creation of stockholder vablue, Defendants
IR
4owish to eliminate the uncertainty, risk, burden and expense of funther litigation, and to permit the
19
opergtion of Reading without further distraction and diversion of its directors and executive
parsonnel with respect to the T2 Action. Defendants have therefore determined 1o setile the 12
21
Action on the terms and conditions set forth in the Scitfement Agreement solely to put the
27
Released Claims {as defined hereiny to rest finally and lorever, without in any way
23
acknowledging any wrongdoing, faolt, Hability, or damages.
24
25
26
27
28 Page 8 of 17
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1 WHAT WILL HAPPEN {F THE SETTLEMENT IS APPROVED?

3
WHAT CLAIMS WILL THE SETTLEMENT RELEASE?

3 : - R A S B 8 N 8 R B A A A A A AR A A A

. “ 21 it the Setfiement 1s approved, the Court will enter a judgment {the “Judgment™,

. | Upon entry of the Judgment, the T2 Action will be dismissed in its entirety and with prejudice

2ot

: | and the following releases will cocur

7 H Helease of Clatms by Heading, T2 Plaintiffs, and {Mher Reading Stockholders:

g || Reading, T2 Plaintifls, and each and every other Reading stockholder, excluding James Cottay,

g i Jr., on bebalf of themselves and any other person or entity who could assert any of the Releasad

o 4 T2 Plaintffs’ Claims on their behalf in such capacity only, shall fully, finally, and forever
, : b b : he

11§ release, settie, and discharge, and shall forever be enioined from prosecuting, the Released T2
12 i Plantiffs’ Claims against Defendants and any other Defendants” Releasees,
3 “Released T2 Plantifty’ Claims” means all any and all manner of claims, demands,
4 rights, labilities, losses, obligations, duties, damages, costs, debis, expenses, inferest, penaities,
15 Csanciions, fees, attorneys’ fees, actions, potential actions, causes of action, sulls, agreements,
\ 16 | judgments, decrees, matters, issues and econtroversies of any kind, nature, or description
“ 7 :V‘Jha'ESOSVEI‘, whether known or unknown, disciosed or undisclosed, acorued or unacerued,
I8 iapparem or noi apparent, foreseen or unforeseen, matured or not matured, suspected or
i fr.msuspecied, liguidated or not Hguidated, fiwed or confingent, including Unknown Claims,
<l { whether based on state, local, foreign, federal, statutory, repuiatory, common, or other law or
21 Y rule (nchuding claims within the exclusive jurisdiction of the federal courts, such as, but not |
22 { lumited to, federal securities claims or other claims based upon the purchase or sale of shares),
23 that are, have been, could have been, could now be, or in the future could, can, or might be
24 asserted, in the T2 Action or in any other court, tribunal, or procesding by T2 Plaintiffs or any
25 other Reading stockhoider, excinding fames Cotter, I, devivatively on behalf of Reading, or by
< Reading divectiy against any of the Detendants’ Releasees, which, now or hereafter, are based
27 | upon, arise out of, relate in apy way to, or nvolve, divectly or ndirectly, any of the actions,
Z8 Page S of 17
LV 4207233971
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i ransactions, ocurrences, stalements, representations, misrepreseniations, omissions, aliegations,
2 facts, practices, events, claims or any other matiers, things or causes whatsoever, or any series
3 thereot, that relate in any wayv to, or could arise in connection with, the alleged breaches of |
4 fiduciary duty, abuse of control, gross mismanagement, and corporate waste, inchiding but not
5 limited io those alleged, assgrted, set forth, clasimad, embraced, involved, or referred 1o i, or
6 1l related 1o the Amended T2 Complaint or the T2 Action, sxcept for clavms relating to the
enforcement of the Settlement and for any claims that Defendants may have against any of their
i)l insurers, co-insurers or reinsurers that are not otherwise released pursuani to other
g documentation, For the aveidance of doubt, the Released T2 Plaintiffs’ Claims include all ot the
{0 ciaims asserted in the T2 Action, bui do not include claims based on conduct of Defendants”

1 4 Releasees after the Effective Date.

“Dicfendants’ Releasgss” means Reading, Defendants, and any other current or formey
officer, director or craploves of Reading, excluding James Cotter, Ir., and their respective past,
144 . C . , _ , ]
present, or future family members, spouses, heirs, frusis, trusiees, executors, estates,
Cadsmunistrators, bensficiaries, disintbhutces, foundations, agents, emplovess, fduciaries, partners, |
- partnershups, general or himited partners or partaersinps, iomd ventures, moember firms, Hmited
17

Hability companies, corporations, parenis, subsidiaries, divisions, affiliates, associsted entities,
i8 o

stockhaolders, principals, officers, directors, managing dircctors, members, managing mermbers,

i . - .
managing agents, predecessors, predecessors-in-inierast,  SuCCossors,  successors-in-interest,
24 . . : , . , , o
1 oassigns, financizl or investment advisors, advisors, consullants, investment hankers, entities
b oproviding any {zirness opinjon, underwriters, brokers, dealers, fnancing sources enders,
22 |
i commercial bankers, atiorneys, persenai or legal representatives, accountanis, associates and
o tsurers, co-insurers and remsurers, except with respect to claims by any Individual Defendant or
| Mominal Defendant against such insurer, ¢o-insurer, or re-insurer that have not otherwise been
25 |
T released pursuant to other documentation.
20
Helease of Clains by Defendants; Defendants and the other Defendants’ Releasces, on
27
28 Page 10 of
| Ly 420732307 )

Joint Motion bExhibit Page 032

APP_PAGE_0329



Ui} behaif of themseives and any other person or entity who could assert any of the Released
2§ Defendants” Claims on their behalf, in such capacity only, shall fully, finally, and forever
3§ release, settle, and discharge, and shall forever be enjoined from prosecuting, the Released
4 4 Defendants’ Claims against T2 Plaintiffs” Releasces.
3 . - .
“Released Defendants’ Claims” means any and all manner of claims, demands, rights,
abilities, losses, obligations, dutics, damages, costs, debis, expenses, interest, penalties,
sanctions, tees, atlorneys’ fees, actions, polential actions, causes of action, suits, AFrCements,
Jjudgments, decrees, malters, issues, and confroversies of any kind, nature, or deseription
g . .
it whatsogver, whether known or unknown, disclosed or undisclosed, acorued or unacorued,
0
i apparent or not apperent, foreseen or unforessen, matured or not matred, suspected or
Cunsuspected, Bguidated or not hguidated, fixed or contingent, including Unknown Claims,
i2 |
whether based on state, locsl, foreign, {ederal, statutory, regulatory, common, or other law or
{ riie (ncluding clatims within the exclusive jurisdiction of the federal courts), that arise out of or
velate in any way to the mstifution, prosecution, or settloment of the claims against Defendants in
- the T2 Action, except for claims relating (o the enforcement of the Settlement. For the avoidance
- of doubt, the Released Defendants” Claims do not inchude clains based on the conduct of the T2
Ty : :
- Plaintifis’ Releasees after the Effective Date and do not inchude any clabms that Defendants may
iR . e
{ have agamnst any of thelr insurers, co-insurers or weinsurers that are not otherwise released
94 :
{ pursuant to other documentation.
TES Plamtiils’ Releasees” means T2 Plaintills, all other Reading stockholders, excluding
214
James Cotter, Jr., and any current or former officer or director of any Reading stockholder, and
thetr respective past, prasent, or future family members, spouses, helrs, trusts, frustees, sxecuims,
23
estates, admuinistrators, beneficiaries, distribulees, foundations, agents, emplovess, fiduciaries,
24
partners, partnerships, general or limited partners or partnerships, joint ventures, member firms,
25
W lmited Habtlity companies, corporations, parents, subsidiaries, divisions, affiliates, associated
28
| entities, stockholders, principals, officers, directors, managing directors, members, managing
28 Page 11 nf 17
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P | members, managing agents, predecessors, predecessors-in-inferest, SuCcessors, SUCLessors-in-

Z |\ interest, assigns, financial or investment advisors, advisors, consultants, investment bankers,
311 entities providing any fairness opinion, underwriters, brokers, dealers, financing sources, lenders,

4 1t commercial bankers, attorneys, personal or legal representatives, accouniants, and associates,

4 et v e G .

- “Unknown Ulaims” means any Released T2 Flaintilfs’ Claims that Reading, T2
Plamuffs, or any other Reading stockholder, excluding lames Cotter, Jr, does not know or

7

osuspect to exast in his, her, or s favor at the time of the relesse of the Defendanis” Releasees,
{and any Released Defendants” Claims that any of the Defendants or any of the other Defendants
Heleasees does not know or suspect 1o exist in his, her, or its favor at the thne of the release of

the T2 Plaintitls’ Releasees, which, i known by him, her or i, might have afiected his, her, or il

[
Pt
Sap

decision{s} with respect to the Settlement. With respect to any and all Released T2 Plaingfiy’

1 Claims and Released Defendants’ Claims, the Parties stipulate and agree that Reading, T2

13 | Plajutiffs and each of the Defendants shall expressly waive, and each of the other Reading

14 siacicholders, excluding James Cotter, Jr., and gach of the other Defendants’ Relegsees shall be

1 deemed to have waived, and by operation of the fudgment shall have expresaly waived, any and
16 afl provisions, righis, and benefits conferred by California Civil Code §1542, which provides:

i A GEMERAL RELEASE DOES NOT EXTEND TO CLADMS WHICH THE

]f CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR

i; AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM GR

Zf-.»’ HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH

2 THE DEBTOR,

22

37 and any law of any state or territory of the Untted States, or principle of conunon law or foreign
54 law, which is simiiar, comparable, or equivalent to Calitornia Civil Code §1842. Reading, T2
o | Plaintiffs and each of the Defendants ackunowledge, and gach of the other Reading stockbolders,
exciuding James Cotter, Ir., and each of the other Defendants” Releasces shall be deemed by

37 Coperation of law {0 have acknowledged, that the foregoing waiver was separately bargained for

28 Fage 120717
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Uil and is a key element of the Settlement,
y) ~ " P o i ; : : "3 Ty
22 if the Setticment is approved, since Reading will bave released the Released T2
]
Plainnfts’ Claums described above against any of the other Defendants’ Releasees, no Reading
stockholder, excluding James Cotter, Ir, will be able to bring another action asserting those
claims against those persons on behall of Reading excluding any clavms any Individus
Delendant or Monunal Delendant has agains! insurers, re-insurers Or co-insurers that are not
T temcnd mirciant f cther doc
i released pursuant to other documentation,
8 1
23, Pending {inal determination by the Court of whether the Settlement should be
G
{ approved, 17 Plaintiffs, all Reading stockholders, exciuding James Cofter, Ir., Defendants, and
P4
- Reading are enjoined from filing, compencing, or prosecuting any Released Claims against the
11
i Releaseces in the T2 Action or in any other lawsuit in any jurisdiction excluding any claims any
124
ndividual Defendant or Nominal Defendant bas against insurers, ve-insurers or co-insurers that
134
~are not released pursuant to other documentation,
14 4
15
. En-n-nnnnnn“““““““-““--.‘.x.x.-.x.‘.-.-.x.‘.-.‘.-.‘.-.x.-.‘.-.x.-.‘.‘.-.-i‘,‘,-.-.-.‘.-.-.s.‘.-.-.x.‘.-.-.x.‘.-.‘.-.-.-.‘.-.-.-.x.-.‘.‘.-.-.‘.x.-.-.-.x.-.-.s.-.-.-.‘.-.-.-_.‘.-:-.5.-.-:-.x.-.-.-.x.-.-.s.-.-.-.‘.-.-.-.\-.-.-.-.\-.-.-_-.\_-.\-.-.-.\-.-.-.-.\-.-.-.\-.\-.-.-,\-.-. AR AR A AR
o4 ety a e s v 3 :
16 4 HUW WHLLTTHE ATTORNEYS GET PAID? o ¢
A
1 24, Fach of the Parties will bear his, her, or its own legal foes and expenses.
18
19
204 WHEN ’x‘\ii} ‘s"» HEE";% WL THE SETTLEMENT HEARING BE HEL D/
21 N
DO T HAVE THE RIGHT TO APPEAR AT THE SETTLEMENT HE AR*F\{G‘?‘
I f‘. §
2 |
. 2% "The Court will consider the Settlement and all matters related to the Settlement at
L300
Y i the Settlement Hearing., The Settiement Hearing will be held before The Honorable Elizabeth
a4y
o 4 Gonzalez on . 2686 a0 ga., in the Regional Justice Center, 200 Lewis
) Avenue, bas Vegas, NV §
26 4 |
Ny %
Ay § :
28 Fage 13 of 17
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26 |

represented, his, her or s counsel; {¢y a
the Courty and {d) a detailed stateroent of all of the grounds thereon and the reasons for the

H Objector’s desire {o appear and to be heard, as well as all documents or writings which the

- gach of the following counsel {by hand, fivst olass ULS, mail, or express service) such that they

are received no later than ten calendar days prior to the Settlement Hearing:

28, Any Current Stockholder who ohjects 1o the Settlement, or who otherwise wishes |
i be heard, may appear in person ot through fus, her, or iis attorney al the Settlement Hearing
and present any evidence or argument that may be proper and relevant; provided, however, that
no such person shall be heard or entitled to contest the approval of the terms and conditions of
the Setticment, or, if approved, the Judgment to be enlered thergon, unless, no later than fen
business days before the Settlement Hesring, such person files with the Court, the following:
(a3 proof of current ownership of Reading stock; (&) a writien and signed notice of the Objector’s
intention to appear, which states the name, address and telephone number of Objector and, i

- - ;

detailed statement of the objactions to any matter hefore

{biector desires the Court to consider. Any such filings with the Court roust also be served upon

Alexander Robertson, Y
ROBERTSOM & ASSOCIATES LLP
32121 Lindero Canvon Road, Sutie 200
Westlake Village, California 91361
fﬁf wr,t-e{pg For Plaimifls and wervenors, T2 Partners Monagement, LP dba Kase Capiial
ted Fund, LF dba Kase Fund: T2 Ouolified Fund, LF dba Kase
| ; .

ti
; 2ili
S TR A - | ' e Y y [ S TN N
L?uaé:?;mz Sund; Hison Offchore funa, 177
ikl

1

§ FOITTrY. TV D ovaetoas ~pa 2 N T, .
¢ ; Dy T2 Pavtners Maragement 1, LLC dba Ease
&£ P i T¥ gt e ey free i T ieeyaswys Fa A ¢ ¥
Muonagement; T2 Partners Monagemery Group, LLC dba Kase Growp, JMG Capital
Vs . ¥ L LR I =
Managemery, L1, Pacific Capital Managemens, LLC
() + A £ [av) $

Adam €. Anderson

PATTL SGRO, LEWIS & ROGER
720 8. 7ih Street, 3rd Floor

Las Vegas, NV 89101

Avtorneys for Plamails vl Intervenors, T2 Par !nf?‘u Management, LE dha Kase Capiiad
»%-fauus: e, ;.2 Accredited Fund, LP dba Kaze Fund, T2 Qualificd Fund, 1P dba Kase
Criadified Fund; Tilson Offshore Fund LTD; T2 f ariners Managemery §, LLC dha Kase
M r/a,?f?(fi’(’hf 7 L?.’ Pariners Management Group, LLC dba Kase Group; JMG Capital

] ¥ h, & Y vn i foyd Byt ey e vt £
Management, LLC, Facific Capital Managemeny, LLC

Page 14 of 17
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Ei H. Stan lohnson, Bsyg.
A Michael ¥V, Hughes, Esq,
] (OHFM?OHN%O“J PARKEREDWARDS
255 Fast Warm Springs Road, Suite 100
ERH fas Vepas, Nevada 85119
4 |
Attornevs for Defendants s"wifrgza; et Cotfer, Effen Coster, Dougias MoFachern, G
3 Adams, Edvward Kane, Judy Codding, and Michael Wrotnial
6 |
. Christopher Tayback, Fag.
f Mar shall M. Searcy, Esq.
. QUINN EMAMNUEL UROQUHART & SULLIVAR, LLP
8 865 South Figueroa Street, §0th Floor
5 Los Angeles, CA S0017
0 Attorneys for Defendants Murgaret Cotter, Elien Cotter, Douglas AMeFachern, Guy
T Adams, Edward Kane, fudy Codding, and Michael Wratniok
i
121 Donald AL Lattin
& | ’Caroijyn K. Renner
13 Christopher M. Stanko
MAUPIN, COX & LeGOY
14 4785 Caughlin Parkway
Reno, WV 89519
15}
Attorneys for Defendants Williom Gould
i
" V7 Ekwan B, Rhaw
_ BIRD, MARELLA, BOXER, WOLPERT, NESKIM, DROOKS, LINCENBERG &
18 REOW
| 1873 Century Park East, 23rd Floor
194 Los Angeles, CA 90067-2561
26 Aitorneys for Defendants William Gould
21
Mark E. Ferrario, Hsq.
22 _ L
| Kara 8. Hendricks, Esq.
33 GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway, Sutte 448 North
24 Las Yegas, Mevada 39169
75 , |
o Aitarneys for Nominal Defendant Reading Duernationnd, Inc.
26
27
A8 Page 15 of 17
LV 420723597
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n Mark G, Krum

L LEWIS ROCA ROTHGERBER LLFP

| 3993 Howard Hughes Parkway, Suite 660
2 Las Wegas, Nevada 86169

Attorneys for Plainiili Jawmes S Cotier, Jr.

L

.‘}.

~.
.

Unlass the Court otherwise directs, any person who 1ails to object in the manner

preseribed above shall be deemed to have waived his, her, or its right to object and shall be |

b

forever barred from raising any obgeciion to the Settiement or any other matior related 1o the

Settlement, in the T2 Action or in any other action or proceeding.

CANTSEE THE COURTFILE? WHOM SHOULD LCONTACT IF THAVE QUESTIONSY

3 \ o - . , . . - ) :
td 2. This Notice doss not purport to be a comprehensive deseripiion of the T2 Action, |
g < . ~ 4 " - + - ‘
1341 the altegations related thereto, the terms of the Settfement, or the Setifement Hearing, For a
M43 more detalled statement of the matters involved in the T2 Action, you may inspect the pleadings,

154 the Joint Motion, the Orders entered by the Court, and other papers filed in the T2 Action at

15 Regional Justice Cenfer, 200 Lewis Avenue, Las Vegas, NV 9135, during regular business
L7 4 hours of each business day.  You may also view a copy of the Settlement Agreement a
T8 hipivww. ~com. 1 you have guestions regarding the Settlemment, vou roay write or
call T2 Plaintitts” Counsel: Alexander Roberisorn, 1V, 32121 Linderc Canvon Road, Suite 260, |
Wesilake Village, €A $1361, (318} 8513850 and Adam €. Anderson, Paiti, Sgro, Lewis &

21 Roger, 720 8. Tih Street, 3rd Floor, Las Vegas, MY 89101, {702 385-8545,

DO NOT CALL OR WRITE THE COURT REGARDING THIS NOTICE.

?“} f\()iiﬂLL O PERSONS OR EMTITHES HOLDING RECORD OWNERSHIF OM BEHALYF OF

s 11 ” OTHERS

LV 4207 333877
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i 29,  Brokerage firms, banks, and other persons or entities who hold shares of Reading
2 4 commaon stock as record owners, but not as beneticial owners, are directed to etther {a) promptly
341 request from Reading sufficient copies of this Motice to forward to all such beneficial owners
441 and after receipt of the reguesied copies prompily forward such Notices 1o all such bepeficial |
54 owners; or {b) promptly provide a list of the names and addresses of al} such beneficial owners {o
5 || iname], Corporate Secretary, Reading, 6100 Center Dnive, Sutte 900, Los Angeles, UA, 6045
7 after which Reading will promptly send copies of the Motice {o such beneficial owners. Copies

& I ofthis Motice may be obtained by calling Reading’s transter agent, foll free, at {phone numberh
BY GRIDER OF THE COURT

Plated: 2016

P

[
"
¥

PN S TR S A
LV 407338380
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| ORDR
| MARK E. FERRARIO, ESO.

(Y Bar Mo, 1625)

KARA B, HEMDRICKS, E5Q.
(MY Bar MNo. 7743}

TAMI D COWDERN, ESQ.

- (NY Bar No. 8994}

| GREEMBERG TRAURIG, LLP
+ 3773 Howard Hughes Parkoway
i Suite 400 North

| Las Vegas, Nevada 891(9
Talﬁphvnc {742y 7923773

1 Facaimile
| Email:

(7132} 792 9{:07
forr ariomitiaw. cons
hendrickski@gtiaw . com
wwdﬁm@gilw O

\ Counsel for Reading Imevnational, Inc.,

BISTRICY COURT

CLARK COUNTY, NEYADA

In the Maiter of the Dotate of
IAMES F COTTER,
Deceased.

TAMTRT, COTTER, JR., derivatively on
hehalf of Reading Intcmd‘uomi inc.,

Plainiift,
2
MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANME,
DOUGLAS McEACHERN, TIMOTHY
STOREY, WILLIAM GOULD, and DOES §
through 100, inclusive,

Defendants,

A

READING INTERNATIONAL, INC., a
KNevada Corporation,

MNominal Detendant,

{ase WNo., A-IS5-TI9E6G-B
Bept, No. Xi

Coordinated with:

Case Mo, P H-(82942-E
Dept, Xi

{Case Mo, A-16-735305-8
Bept. X1

OREBER GRANTING PRELIMINARY
APPROVAL OF DERIVATIVE
CLAIM SETTLEMENT

Page 1 o 4
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Btockholders And Scheduling Of Settlement Hearing On Order Shoriening Thne

Management, LLC,

Presently pending is the Jeint Motion for Preliminary Approval OF Settlement, Notice To

e
Lo

fomt
Motion™), filed by Intervenor Plaintiffs T2 Pariners Management, LP, T2 Accredited Fund, LP,
T? Chalified Fund, LP, Tilson Offshore Fund, LTD., T2 Partners Management 1, LLC, T2
Partaers Management Group, LLE, MG Capital Management, LLC, Pacific Capital
and Defendants Margaret Cotter, Elion Cotier, Guy Adams, Edward Kane,
Douglas Meeachern, William Gould, Judy Codding, Michasl Wrotniak, Craig Tompkins, and
Nominal Defendant, Reading Internaticnal, Inc,  This Court, baving considered the papers
submitted in support of the Joint Metion, and having beard the argument of the parties,

HEREBY ORDERS THE FOLLOWING:

i, The Court grants preliminary approval of the settioment based upon the terms set
fortih i the Joint Motion. The settiement appears to be presumptively valid, subject only o any

objections that may be raised at the final approval hearing and [mal approval by this Court,

2. A final approval hearing on the guoestion of whether the proposed seftlement

should be approved as fair, reasovable and adequate is scheduled m accordance with the

|+ schedule set forth below,

3. The Court approves the form and content of the Notice of Pendency and
Settlement of Action (“Naotice™} attached as Exhibit B 1o the Joint Motion.

4, The Court approves the procedurs for notice to the sharcholders of Keading
international, Inc. set forth in the Joint Motion and Notice,

3. The Court directs the matling of the Notice to the sharcholders as set forth in the

Settlement Agreement and Joint Motion,

6. The Court orders the following schedule for further proceedings:

\\\\\\\\\\\\\\\\\\\\\\\\\ N i e e e R T e e R R R R R R R R R R R R R RN AR A v vy

1. | Deadline for Mailing of Notiee 1o Shareholders { Ten business days after the

date of this order

e mmmmmmm mm e mmmmmm e m e mmm e a e A e et emate A e aan s E R R Y YRR Y YA Y Y YR e

...............................................................

Ten business days prior o

Approval Hearing

S
v}
s
e
F¢]
et
[eFry
s
2N

IRERRTEN B L)
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i 3. Deadline 1o File Final Approval Maotion Ten business days prior {0
3414, gPina} Approval Hearing E(sﬂ calgndar days aller L’E*zf::
o (dweothisorder

> DATED this  dayof L2018,

DISTRICT COURT JUDGE

8 1| Submitted by
g F ROBERTSON & ASSOCIATES, Lur OREENBERG L RAURIG, LLP

10

11 ALEXANDER RUBE:EQ‘;@N, Y {SBN 8642} | Mark H. Ferrario (NV Bar No. 1625)
32121 Bindere Canyon Road, Sutte 204 R&m B. Hendricks (NVY Bar No. 7743}

12 i Wesilake Viliage, California 91361 3772 Howsard Hughes Parkway, Suite 400 N.
¢ ARobertsonenARoberisonlaw.com Las Vegas, Nevada 89169
134 FerrarioM@gtiaw.com

L Atiornevs for Plainiifls and Iniervencws, T2 | HendvicksK@gtlaw.com
14 % Pariers Monagemerd, LP, et al,

1o I PATTL SR TEWE & RocEr ] GUNG EMANUEL URQUIART & SULLIVAN,
§ [ ilxp

12 I STEPHEN K. LEWIS (3NV BAR ?%43) | CHRISTOPHERTAVEBATK

¥ ADAM C. ANDERSON (NV BAR I.ai?ﬁjz} - {Admitted pro hae vice)

1o i 720 8. Tth Street, 3rd Flooy ’\A ARSHALL M, SEARCY 11
L,,m '& egas, N‘v 591@1 | (Admrrtcd DEO FIC ViCe)

fad % 65 % wur-*rm %iif:s::i ?{} Tioor

RALIR
adndf:rwn:amslrf' IO

| Attorneys for Plainifls ond ntervenors, T3
2§ Partners Manapemeny, LP dba Kase Capital
i 5

£
| Mo HOZEmEnE; 72 Accredited Fund, LP dba Attorneys  Jor D@jemumks Margare! Cotter, §
3 1 Kase Fuwd, T2 Q?;mf;fsadf*w;d LP dha Kase | Elfen Cotter, Guy Adams, Edward Kane |
P QOuadified Fund: Tilson (')Us;’fmw Fund, LT | Douglas MceFachersn,  Judv  Codding and |
w4 i 12 Farimers Managemen:t |, LLC dba Kase Michae! Wrotnick
| Management; T2 Partvers Maonagenient | e

55 {8 Group, LLC dba Kase Group: JMG Capital
| Management, LLC) Pacific Capital
26 {§ Management, LLC

Fage 3 of 4
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COHEN-JOHNSON, LLC | Bimn, Marsoia, BOXER, WOULPERT, NESSIM,
| DROOKS, L\r ENRERG & Riow, P.C.
H.STAN JOHNSON (8BN 285 FRKWANE RHOW (Admittad pro buc vice)
2353 E. Warm Springs Rcad Suiie 100 187“ Century Park Fast, 23rd Floor
f.as Vegas, Nevada 89119 Los Angeles, California 90067
Siohnson@iColendohusonson EERwBudMarcliacom
Artorneys jor Defendants Movgarer Cotter, | Artorneys for Defendanis Williom Gould
Flien Cotter, Lmﬁ Adams, Fdadward Kane
Douglas  MeEachern, Juc.{}f Codding  and
Mzcna el Wrorniak 1
[MAUFIN OOX & LEGOY T G AN rar0 Wintsing, Lo, :
| DONALD A LATTIN (NV BAR 0693} NICHOLAS I SANTORO (NV BAR 05311
i 4785 Caughlin Parkway 10100 Charleston Boulevard, Suite 250
Reno, Nevada 89519 Las Vegas, Nevada 89135
diattinimmelienoiaw.com nsaniorol@sanioronevada.com
Y dtiorneys for Defendamts Witliom Gould Atiorneys for Cralg Tomphin
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{Y?FER

MARK F, FERRARIO, ESQ,
NV B?F\E o 162353
CKARA B HENDRIC KS, ES{.
34 NV Bar No. 7743)
TAMI D. COWDEN, ESL
4 1 {(NV Bar No. 89%4)
GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway
Suite 45’36’) North
6 4 Las Vegas, Nevada 80169

hlvpm e (T2 782-3773
7 Facsimler (7023 792-9002

4 Email ferrariomi@gtiaw com
R hendricksk{@etlaw.com
‘ cowdent@@gtiaw. com

3

L]

Lleunse! for Reading Internationad, inc

BISTRICT COURT

11
| CLARK COUNTY, NEVADA
N ) in the Matler of the Estate of Case No, A-15-T19868-B

13 Dept. No. X1
| IAMES JCOTTER,

s Coordinated with:
Deceased.

i34 Case No. P 14-082942-E

= | Dept. X1
16 | JAMES I COTTER, IR, denvatively on |
. il behalf of Reading Intery mtix:jraal, Inc., - Case No, A-16-733305-B
1 L Dept. X1
| Plaintiff, !
84 | ORDER AND FINAL JUDGMENT

¥,

| MARGARET COTTER, ELLEN COTTER,
201 GUY ADAMS, EDWARD KANE,
L DOUGLAS MeFACHERN, TIMOTHY
2V STOREY, WILLIAM GOULD, and DOES 1
1 through 104, inclusive,

Dietendants.
And

READING INTERNATIONAL, INC,,
Mevada Corporation,

Nominal Defendant.

| Pape [ ol 4 _ _ . i
| LV 42073530003 Joint Motion Exbibit Pags 046
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Presently pending is the Joint Motion for Final Approval of Settiernent and Dismissal

[

bt

H (“loit Motion™), filed by Intervenor Plainiiffs T2 Partners Management, LV, T2 Accredited

[

Fund, LP, T2 Qualified Fund, LP, Tilson Offshore Fund, LTD., T2 Partners Management 1

44 LLC, T2 Partners Mansgement Group, LLC, IMG Capital Management, LLC, Pacific Capital

Ln

Managernent, LLO, and Defendants Margaret Cotter, Elen Cotter, Guy Adarns, Edward Kane,

& 11 Douglas Meeachern, William Gould, Judy Codding, Michael Wrotniak, Craig Tompkins, and

~3

Nominal Defendant, Reading International, Inc. The Court have reviewed the Moton and
g grounds therefore, having heard any objections thereto, and having heard the argument of the
G partics, THE COURT FINDS A5 FOLLOWS:

tQ i, The Court previcusly granted preliminary approval of the proposed settlement
il hased upon the terms ag sot fonth in the Joint Motion {or Preliminary Approval of Settlement of
12 4 Derivative Clatmos. At that time, the Court deternnned that setilament appeared presumptively
121 valid, subiect only to any objections st the final approval bearing. The notice approved and
i4 § directed in that preliminary approval having gone out fo sharchoiders of Reading international,

FS 4 Inc., [and no objection being raised] | the Court having considered all objections that were

16 ) raised] the Court finds the settlement fair, reasonable and adequate, and in the best interests of

171} the shareholders and of the corporation. Based on such finding, the Court

ig HEREBY CGRDERS THE FOLLOWING:
1% All claims confained o the First Awmended Cosuplaint BHed by Intervenor

20 1 Plaintiffs T2 Partners Management, LP, T2 Accredited Fund, LP, T2 Gualificd Fund, LP, Tilson
21 I Ofshore Fund, LTD., T2 Partners Management [, LLC, T2 Partners Management Group, LLC,
22 1 IMG Capital Management, LLO, Pacific Capital Management, LLC, are  dismissed in thetr

23 | emirety with prejudice.

-
5 f
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wrrrerr,

Z. The Intervenor Plainiiffs,
be responsible for their own attoraneys’ i

DATED thus  dayof

the Defendanis

, and the Nominal Defendant shall each

£5 and costs,

2010,

Respectfuily submitied by

\\\\\\\\\\\\\\\\\\\\\\\\\

ROBERTSON & ASSOCIATES, LLP

|| ALEXANDER ROBERTSON, 1V (SBN 8642)

32121 Lindero Canvon Road, [ujte 200
Westlake Viiia}&e Califoroig 91361
ARobertson@ARobertsonl aw.com

Pariners Mandagement, LP, et ol

AR AR R A

Dstrict Court Judge.

.........................................................................................................................................................

Mark E. Ferrario (MY Bar Mo, 1625)

Kara B. Hendricks (NY Bar No. 7743}

3773 Heweard Hughes Parkway, Suite 400 N,
Las Vegas, J‘wwfad,i 59169

| FerrarioMmetiow.com
Arz@mey* for Plaintifie and imtervenors, T2

Hendricksk (metlaw.com

C'ounsel for Reading International, fne,

PATTL SGRO, {EWIS & BOGER

[P

STEPHENKLEWIS (NY BAR 7 Gé’i}
ADAM C, ANDERSOM (NY BAR 13062}
THG S, Tih Street, 3rd E_Lrur

i Las Vegas, WV 881

:,lmw"’ 5 ir . mm

Asiorneys for Plainiiffs ond fntervenors, T2

Pariners Managemend, LP dba Kase Capital
| Managem € i: T3 Acoredited Fund, LE dba
I Kase Fund, .’? P §;.?zm_aﬂ_f'}‘§€c:§’ Fund LF dba Kase
- Cuadified & wnd, Tilson Offshove Fund, 17
LT Parviners =”tr~féﬁf-?m,i3?ezg,n 5 LLC dba Kase

ey

Management; ariners Management

: fL 4

s rrowup, LLC dba Kave Gy P! MG Capital

s Management, LLC, Pacific Capital
Managemeni, LLC

Pl Pl PP PP P PP P PP Pl PP P P PP

QUINN EMANUEL URQUHART & SULLIVAN,
Lip

S

CHEISTOPHER TAYBACK
(admitied pro hac vice)
MARSHALL M. SEARCY 1}
{Admitted pro foe vice) ’

865 §. Figuerca Street, 14 Floor
LUD ’lﬂﬁ(.‘iﬁg,, Lahfc»mm, 9{301?

m:xrz«.imlie,earc. YEDQRITITSTIAn ue}.yum

-

Micheae! Wroini f'
S0

WV A20733300vE

k . 5 £
Page 3ot d
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Aviorneys for Defendonts Margarer Cotier,
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COHPN-JOI {I\ a\ N,

P \.)\

STAN JOHNSON (SBN Z265)
5 E. Warm Springs Road, Suite 160
Yegas, Nevada 89119

=

Sdohnso (a,(” ohenlohnson.com

...............
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Stocikcholders Withdraw Derivative Lawsuit
Against Reading International

Lox Angeles, California, - {BUSINESS WIRE} — July 12, 2016 — Reading
International, Im (MNASDAD: RDD {"Reading” or the "Company™) and Messrs. Nhnnﬂy Tiison
and Jonathan M. Claser, acting on behall of vanicus funds that they manage (he "Plainbitf
Stockholdsrs™), have announced that the Pluotil Stockholders have withdrawn all of thelr
alleged claims {the "Derivative Claums™) in the previously tiled derivative lawsuit in the District
Conirt of the State of Nevada for Clark County. Collectively, the Plaintiff Stockholders own
approxivpately 845,000 shares, rep;esenung. apprr)\u*m’auiv 4.7% of the outstanding equity of
our Company. Through their various funds, Mr, Glaser has b een a significant stockholder of
Reading since 2008, aud Mr. Tison bas been a sigrdficant stockholder since Gotober 2014.

Cowrmenting on the withdrawal of the laweuit, the Company stated, "We ars pleased that
#r, Glaser and Mr. Tilson have agreed to dismiss their claims, We remain focused on building
tong term value for all stockholders.”

Mr. Tilson stated that the Plaintit Stockholders brought the Dertvative Clatins as a result
of the a}leg}ati ons contained in a dertvative action Bled by Mr. James J. Cotter, dv. on June 12,
2015, in the District Court of the State of Nevada for Clark County.  As stockholders in the
Company, Meassrs, Tilson and Glaser wanted 1o ensure that the interesis of all stockholders were
being appropriately profected, In connection with the ht}ga’ﬂ@n, the Plaindifi Stockboldears
conducted extensive discovery on these matters, whieh included depositions of Guy Adams,
Sargaret Cotter, Ellen Cotter, Witham Gould, Edward Kane, Douglas MeBachern, Tirn Storey
and James Cotter, Jr. Following their etforts on behalf of all stockholders, Megsrs, THson and
Glaser have conciuded that the Reading Board of Dirsctors has acted 1n good faith and hias been
and remains comnntted 1o acking in the interests of all stuckholders. leimumg with their
derpvative Hligation would prf}wde 1o turther henefit,

Messrs. Giaser and Tiison stated, "We are pleased with the conclusions reached by our
wnvestigations as Plaintiff Stoekholders and now firmiy believe that the Reading Board of
Directors has and will contimie to protect stockholder interests and will continue to work to
maximize shareholder value over the long term. We ﬁippref‘iatr;‘ the Company's willingness to
engage in opetn diaingue and are excited about the Company's prospects.  Our questions about
the termination of James Cotter, Jr., and varicus fransactions between Reading and niembers of
the Cottey famnily-or entities ihey wmrui have been definitively addressed and gt to vest. We
are impressed by measures the Heading Board has made gver the past vear to further strengthen
corporate governance. We tully support the Feading Poard and masagement team and their
strategy to creaie sinckholdar value”

In connection with the dismissal @{ the Derivative Claims, the par ties have agreed to

mutual general releases with eacls party beartng his, her or s own legal fees and expenses.
Farther, the parties will petition the court for approval of the &Eii"i'iélnflt?i‘li.

About Beading International, fug,

Reading International (hitp/wwworeadingrdicom) is in the business of owning and operaling cinemas and
developing, owning, and operating real estale azzets. Our business consiste privaarily of)

T

¢ the development, ownership, and operation of multipiex cinemas w the United States, Austraba and New
Lenland: and
e the development, ownership, and operation of vetail and commereial real estate in Ausiralia, NMew Zealand, and
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ORDR
MARK E, FERRARIG, ESG.
{NY Bar No. 1625}

| ¥ARA B. HENDRICKS, ESQ.

{(NV Bar No. 77433

L TAMI DL COWDEN, BSOQ.

(R Bar No. 8894
GREENBERGTRAVURIG LLP
3773 Howard Huaghes Parkway
Sutte 400 North
{.as Vegas, NMovada 8910%
Telephone: (702 792-3773
Facsimale: (702} 792-5002
Bmatl: ferrariom@gtiaw.com
hendricksk@gtiaw.com
cowdent@lgtlaw .com

Counsel for Reading fnternationad, fne,

BISTRICT COURT
CLARK COUNTY, NEVADA

In the Matter of the Estate of
JTAMES I COTTER,

Diecegsed,

IAMES T COTTER, TR, dedvativelvon

behalf of Reading Intemational, Inc.,
Plaintiff,
V.,

MARGARET COTTER, BLLEN COTTER,
GUY ADAMS, EDWARD KANE,
DOUGLAS MeBEACHERN, TIMOTHY
STOREY, WILLIAM GOULD, and PBOES 1
through 100, inclusive,

Defendants,
And

READING INTERNATIONAL, INC. g
Nevada Corporation,

MNominal Defendant,

Page | of 4

LV RZO733ZTE

Case Mo, A-15-T19868-8
Prept, No. X1

{pordinasted with:

{Case No., P i4-082942-K
Diept. X1

Case No, A-16-735365-8
Dept. Xi

ORDER GRANTING PRELIMVIINARY
APPROVAL OF BERIVATIVE
CLAIM SETTLEMENT
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Presently pending is the Joint Motion for Preliminary Approval OF Settiement, Motice To

R BB R LB PP E R IR EF TP R,

Stockholders And Scheduling Of Settlement Hearing On Opder Shortening Time (Mloind
341 Motion™), filed by fntervenor Plaintiffs T2 Partners Management, LP, T2 Accredited Fund, LP,

4 1 T2 Quaelified Fund, LP. Tison OGfishore Fund, L1TD., T2 Partners Management {, LLC, T2

()

PBartners Management Group, LLC, IMG Capual Management, LLL, Pacific Capital
b Management, LLC, and Defendants Margaret Conter, Hllen Cotter, Guy Adams, Edward Kane,
T Douglas Meeachern, Witlam Gould, Judy Codding, Michael Wrotniak, Craig Tompkins, and
8 Nominal Defendant, Reading International, inc.  This Court, having considered the papers

9 1| submitted in support of the Joint Motion, and having heard the argument of the parises,

10 HEREBY ORDERS THE FOLLOWING:
il i, The Court grants preliminary approval of the seitfement based upon the terms set

i2 forth in the Joint Motion. The seftloment appears to be presumptively valid, subject ondy 1o any
13 || objections that may be raised at the final approval hearing and final approval by this Court,

14 2. A final approval hearing on the guestion of whether the proposed seitlement
15 i should bhe approved as fair, reasonable and adequate s scheduled m accordance with the

16 1 schedule sat forth below,

£

17 3. The Court approves the form and content of the Notice of Pendency and

18 4 Setilement of Action {Motice”™) attached as Exhibit B 1o the Joint Motion,

191 4. The Court approves the procedure for notice to the sharcholders of Reading
28§ International, Inc, set forth in the Joint Motion and Motiee.

21§ 5, The Court divects the mailing of the Notice to the sharcholders as set forth in the

224 Settlement Agreement and Joint Maotion.

23 &, The Court orders the following schedule for further proceedings:

24 ______________________________________________________________________ e e e e .
Z5 i, | Deadiine for Mailing of Netice to Shargholders Ten business davs after the
2 1 I dmooftisorder
27 2. Deadhine tor Receipt of Objections Ten busingss days prioy 1o
N . I I

Pagelof 4
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prr e

it 3, | Deadline to File Final Approval Motion Ten business days prior {0

2 Approval Hearin

R s g e, immm i, e e e e o e i e ea s e e Y R Y RN AN RN Y A Ay R s T

314, | Final Approval Hearing 60 calendar days afler the

4 - date of ﬂm order

N
PSR NP R SRS - - . B L s

3 BATED this  dayof L2010,

- Submitied by

R R S A AL A A A L LA A A A

P ROBORTSON & ASSH

e — s ]
GCIATES, LLP : .M_P\' BERG ER;"‘;F RiG, LLF i

11 i ALENANDER ROBERTSON, TV (83BN 8642) | Mark £, Ferrario (NV Bar No. 1625)
32121 Lindero Canvon Road, %u;iv 200 ixara}% Hendricks (NY Bar No. 7743)

1o I Westlake Village, California 91361 {3773 Howard Hughes Parloway, Sutle 460 N,
AI\obuanmc:z?AROb:.,r_t___jgjgj:_.;i_}@__ggm Las Vegas, Mevada 89169

1% FerrarioM@atiaw.com

Ariornevs jor Plamithy and Iwfervenors, T2 | HendricksK@ngtaw com

14§ Pariners fyfamxgemem, LE, et al

P

PP PR PR R ——————.

Counsel for Reading hternattonal, hic.

16 Il PATTL SGRO, LEWIS & ROGER ] QUNNEMANUEL URQUHART & SULLIVAN, |
B {ip

ig i ‘3"1 EPHEN ¥ TEWR N HAR D CHRISTOPHER TAYBACK
CATIAM C. ANDERSON (NV B \I\ 3002 Ay {Admitted pro hac vice)

V720 R, Tth Street, 3rd Floor ! MARSHALL M. SEARCY HI
\ Las Yegas, NV 2101 U (Admitted pro hac vice)

[—
.@ ’

20 1) slewis@nsfivn com | 865 8. Figueron Sueet, 10" Floos
f aanderson@psirfirm.com i Las Angeles, California, $0017
71 i christayt 'if,E\”a*qzmmemmufzi O
N Atrornevs for Plaintifts and Buervenors, T2 marshalisearcvi@auinnemanuel com
vy i Pariners Managemens, LP dba Kase Capiial
Management; T2 Acoredited Fundg, LF dba Attorn HEYE for Defendanis Mavgaret Cotier, |
sy i Kave Sund) It Oualified Fund, LP dba Kase | Ellen Cotier, Guy  Adoms, Fetward  Kane |
Oualified Fund; Tilson Offshore Fund) LTI Longlas f‘mhm%ewz, Judy Codding  and
ng i T2 Parimers Manogement § LLC dba Kase | Michae! Wrotniak
i Management; T2 Partners Managemeni 1 oio
25 i Growp, LLC dba Kase Group, JMG Capital '
| Management, LLC, Pacific Capital
26 1| Marnagemeny, LLC
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255 B, Warm Springs Road, Suiie 100

Fas Vepgas, Nevada 82119
Slobnson@@Cohendohnsoncom

Attorneys for Defendonts Maovgorer Cotter,
Eilenn Cotter, Guy  Adoms,  Edword  Kane
Dowglay  McEachern, Judy Codding  and
Michael Wrotniak

...........................................................................................................

P DONALD A LATTIN (NV BAR 06933
¢ 4785 Caughlin Parkway

i Reno, Mevada 39519

- diattin@mclrenclaw.com

| Auorneys for Defendants William Gould
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ERKWAN B, RHOW (Admitted pro Aac vice)
1873 Century Park East, 23rd Floor
Los Angeles, California 96067

- EER@BirdMarella.com

- Artcrneys for Defendants Williom Gould

o]

SANTORG WHITMIRE, LTD.

MICHOLAS 1 SANTORO (NY BAR (5332
10100 Charieston Boulevard, Suite 250

Las Vegas, Mevada 89133
nsantoro@santoronevada.com

Ariornevs for Crain Tompking
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P HORIDR
MARK E. FERREARIO, ESQ.

20 NV Bar No. 1625
KARA B, HEMDRICKS, ESQ.
3 NV Bar No. 7743}

TAMI B COWDRIEN, ESG.

4 1 (NV Bar Mo, 8994)
GREENBERG TRAURIG, LLP
t 3773 Howard Hughes Parloway
| Suiie 400 North

& i Las Vegas, Nevada 89168

P Telephone: (702) 792.3773

78 Facsimile: (702) 792-5042

| Email: ferrariom@gtiew.com

| hendrickski@atlaw.com
cowdentigtiaw.com

L

Counsel for Reading fnternational, fnc.
DISTRICT COURT
CLEARR COUNTY, NEVADA

. In the Matter of the Estate of L Case No, A-15.718800-8B
e L Dept. No. X1
P OIANMES T COTTER,
141 { Coordinated with:
P Deceased,
74 L Case No. P 14-082942-E
5 i Dept. X

6 TAVIES T COTTER, JK, dorivatively on |
f-i i behalf of Reading International, Inc., v Case Mo, A-16-735305-B
b Bieptl XI

Nt
R |

. Plaintiff,
1 L ORDER AND FINAL JUDGMENT
! V. :

2 | - MARGARET COTTER, ELLEN COTTER,
=~ GUY ADAMS, EDWARD KANE,
DOUGLAS MeFACHERN, TIMOTHY
STOREY., WILLIAM GOULD, and DOES |}
through Y inclusive,

b

]
()

Detendants,
And

READING INTERMNATIONAL, INC,, a
Nevada Corporation,

Nominal Defendant.
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1 Presently pending is the Joint Motion for Final Approval of Setliement and Lhsmissal
2 1 (“loint Motion™), filed by Intervenor Plaintiffs T2 Partners Management, LP, T2 Accredited
3 Fund, LP, T2 Qualified Fund, LP, Tison Offshore Fund, LT, T2 Pariners Management
4 LLC, T2 Pariners Managemeni Group, LLC, IMG Capital Management, LLC, Pacific Capital
5 Management, LLC, and Defendants Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane,

6§ Douglas Mceachern, William Gould, Judy Codding, Michael Wrotniak, Craig Tompkins, and

~d

»
k]

Mominai Defendant, Reading International, Ine. The Cowrt have reviewed the Molion and
8 1l grounds therefore, having heard any obiections thereto, and having heard the argument of the
9 marties, THE COURT FINDS AS FOLLOWS:

164 i, The Court previcusly granted preliminary approval of the proposed settlement

Pl i based upon the terms a5 set forth in the Joint Metion for Preliminary Approval of Settlement of

¢ 12 8 Dwerlvative Clabms, At that time, the Court determined that settiement appeared presumpiively

12 1} valid, subject only to any objections at the final approval hearing. The notice approved and
14§ directed in that preliminary approval having gone out 10 sharsholders of Reading international, |

15 | Inc. [and no obisction being raised] | the Court having considered all objections that were

i raised] the Court finds the setilement fair, reasonable and adeguate, and in the best interests of
i7 it the shareholders and of the corporation. Based on such finding, the Count

ig HEREBY ORDERS THE FOLLOWING:

194 i All claims contained In the First Amended Complaint filed by intervenor

2¢ 4 Plaintiffs T2 Partners Management, LP, T2 Accredited Fund, LP, T2 Qualified Fund, LP, Tilson

21 |1 Offshore Fund, LT, T2 Partners Mapagement §, LLC, T2 Partners Managerent Group, LLE,

22 1} IMIG Capitsl Management, LLC, Pacific Capital Management, LLC, are  dismissed in thenr

23 1 entivety with prejudice.

-
~
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—
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i | 2. The Intervencr Plamtifts, the Defendants, and the Mominal Defendant shall each

2 || be responsible for their own attorneys’ fees and costs

3 DATED this day of VALY

8 i_ cspectinily submitted by

LA R L L A
N
4
5
3]
N

H}

1 1 B A RO

ALEXAMDER ROBERTSON, IV (SBN 8642} | Mark B, Fersario (NV Bar Mo, 1625 i
i Il 32321 Lindere Canyon Road, Suste 204 Kara B, Hendricks (MY Bar Mo, 7743}

| Westiake Viliage, California 91361 3773 Howard Hughes Parkway, Suite 400 N,
13 1 AR oherison Aﬁnhcﬂsoni AW.COM Las Yegas, Nevada 89169

| ' FerrarichMetiaw.com
14 il Aftorneys for Plaiwiifls and Intervenors, 12 | HendricksEmgtiaw com |
o Partners Management, LE et al. - o L
15 L Connsel for Reading tersationd) fne. i

PATTEL SGRO, LEWIS 3 & ROGER - JUINN EMANUEL Lt ROUE HART & SULL! VAN,
L

[y
-} /

P STEPHEN R LEWIS [NV BAR 7i64) CHRISTOPHER TAYBACK ™
3 Y

4

U
ADAM . ANDE {%G}J (MY BAR 13667 - {Admalied pro hac vice)
720 8. Tth Street, 3rd Flaor - MARSH ALL M SEARCY U
Las Yegas, NV R3101 - {Admitted pro hac vice)

e

[
N

~y
<y slewis@palrfirm.com . 865 8. Ew seroa Street, 10 Floor
~y -.iciiid&ﬁSf"ll{ti'}?qh‘*{iﬂlﬁﬂ Los Angeles, © ni‘mm “C{}i'}’

| | christavback@ nnemanuel com
an i Ariorneys for Plaintifls ond fntervenors, T2 marshalisearcyiziqu mnemam‘“i S0M
TN Pareners Managemers, LP dba Kase Capital |
vy i Management; T2 Accredited Fund, LF dba CAftornevs for Defendas Margaret Colier,
YU Kase Fund: TP Qualified Fund LP dba Kase | Ellen Cower, Guy Adams,  Edward  Kane |
a4 [ Guadified Fund, Tilson Offshore Fupd, LYY Bouglas  McEachern,  Judy Codding  and |

T2 Pariners Manogement §, 11O dba Kase Mickae! Wromiak :
s 1 Management: 12 Partners Management e

L Group, LLC dha Kase Group; JMG Capitad
2 1§ Managemeni, LLC, Pacific Capitad

L Managemernd, LLC
37 i R
28
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F1STAN JOHNSON (SBEN 265)

255 E. Warm Springs Road, Sufte 100
Las Vegas, Nevada 89119
Sichnson@Cohendohnson.com

Atrornevs for ief Warg

Ellen Cotter, Guy  Adams, Edward
Douglar  McEachern, Judy Codding
Michoe! Wronuak

Fenns \\\\\\‘\\\‘\\\\\\\\\1\\\1\\\\\1

DONALD AL LATTIN (NV BAR 3693
4785 Caughlin Parkway

Reno, Mevada 89519
dlattin@meirenclaw.com

....nn“..“..\“ o

Aftarneys jor Defendamts William Gould

LA 20733230002

eniclanids Margarvei Cotrer, | Attorneys for Defendants Williom Gould

MALPIN COY & LEGOY |

Nawne
and .

SANTORO WHITMIRE, LTD
CMNICHOLAS JUSANT URU I\»V BAR (5323

1 13100 Charleston Beulevard, Suite 250

| Las Vegas, Nevada 89138

| paantorefsantoronevada,com
Atrorneys for Craig Tompkins

HiED, I\L‘-\} Fii A, BOXER, WO LPE: 7, MNESSIM,
DIEOGES, LINCENBERG & Ruow, P.C.

Sy

ERWAN E RHOW (Admitted pro fac vice)
$875 Century Park Fast, 23vd Ploor

Los Angeles, California 900467
FER@BirdMarella.com

Page 4 of 4 . B
Joint Motion Exhibit Page 062

APP_PAGE_0359



EXHIBIT D

Joint Motion Exhibit Page 063

APP_PAGE_0360



FIGHTH JUBICIAL DISTRICT COURTY
CLARK COUNTY, NEVADA

NI

CJAMES JLCOTTER, IR, dertvatively on behalf of | Case Mo, A-15-7T19868-8
Reading International, Inc,; ; Dept. }:3*11 X1 .
4 i gm}rii‘;nagefif;_ag; o
: e : ase NO, U 14-UsdbHa -
Plamtiff] - Dept. X
L Case Mo, A-16-7353065-B
i, - Dept. X1

Lol

2

~ad

| MARGARET COTTER, ELLEN COTTER, GUY | BUSINESS COURT
| ADAMS, EDWARD KANE, DOUGLAS

g | McEACHERN, TIMOTHY STOREY, WILLIAM
| GOULL, JUDY CODDING, MICHAEL

: NOTICE OF PENDEN{Y AN
§ 1} WROTNIAK, and DOES 1 through 100, inclusive: NOLCE OF TRRBENCY AND,

SETTEEMENET OF ACTION

AR R

ity Diefendants,

© || READING TNTERNATIONAT, TNC. 3 Nevada ™
17 || eorporation;

14 Nominal Defendant,

13 i limited partnership, doing business as KASE
H CAPITAL MANAGEMENT, e/ af,;

17 Plaintifts,

18 4 v,

9 0 MARGARET COTTER, ELLEN COTTER, GUY
| ADAMS, EDWARD KANE, DOUGLAS
T MeBACHERN, WHLLIAM GOULTL JUDY
| CODDING, MICHAEL WROTNIAK, CRAIG
L TOMPRINS, and DOES | through 100, inclusive;

Plefendants,

- corparation;

~ Neommas! Defondant,

-y - .
28 i Page 1 6f 17
- LV 4207233537v7
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Ly NOTICE OF PENDENCY AND SETTLEMENT OF ACTION

2 TO ALL CURRENT RECORD AND BENEFICIAL HOLDERS OF SHARES OF
3 COMMON STOCK OF READING INTERNATIONAL, INC., (“BREADING” OR THE

4 || “COMPANY™),
BROKERAGE FIRMS, BANKS, AND OTHER PERSONS OR BENTITIES WHO

(.0

& HOLD SHARES OF RECORD WHO ARE NOT ALSO BENEFICIAL OWRNERS ARE |
7 DBIRECTED TO FORWARD THIS MNOTICE PROMPTLY TO THE BENEFICIAL
8 OWNERS OF SUCH SHARES, OR REQUEST READING TO DO 50 GEE
91 SECTION AT THE END OF THIS NOTICE ENTITLED “NOTICE TO PERSONS OR
i ENTITIES HOLDING RECORD OWNERSHIP ON BEHALF OF OTHERS™),

i The purpose of this Motice is to inform you aboutr (i) the pendency of the stockholder dertvative
12 1l action which was brou ght by T2 Partners Management, LP dba Kase Capilal Management; T2
i3 Accredited Fund, LP dba Kase Fund: T2 Qualitied Fund, LP dba Kase Qualified Fund; Tilson
14 Offshore Fund, LT, T2 Partners Management [, LLO dba Kase Management; T2 Partners

Marnagement Group, LLC dba Kase Group; IMG Capital Management, LLC; Pacific Capital

16§ Management, LLC {the “T2 Plaintiffs”) on bebalf of and for the benefit of Reading {the 172

17 ; Action™ in the Eighth Judicial DHstrict Court of the State of Nevada {the “Couwrt”™); (i1} a

18 proposed seitlement of the T2 Action (the “Setilement™), subiect to Court approval, as provided
19 in a Joint Motion for Preliminary Approval of Settlement, Notice {o Stockhelders and

20 | Schedulin g of Setilement Hearing o Order Shortening Time Joint Motion {the “Joint

21 1 Motton™) that was filed with the Court and is publicly available for review as indicated in

.....

2310 m., to determine whether to approve the Settlement; and (Iv) current stockholders’ rights with
24 1| respest to the proposad Setilement.’

23 PLEASE READ THIS NOTICE CAREFULLY AND IM [T5 ENTIRETY.

POAH capitalized terms not otherwise defined in this Notice shall have the meaning provided in
27 | the Stipulation.
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[ YOUR RIGHTS WILL BE AFFECTED BY THE ACUTION,
2 The Settlement Agreement was entered into as of July 10, 2016, between and among: T2

3 i Plaintiffs; and individual defendants Margaret Cotter, Ellen Cotter, Douglas McEachern, Guy

4 4 Adams, Edward Kane, Indy Codding, Michael Wroinisk, Williars Gould, and Craig Tomphis
§ i {collectively, the “Individual Defendants™); and nominal defendant Reading (coliectively with

$ T2 Plaintiffs and Individual Defendants, the “Parties™), subject to the approval of the Coust

-3

pursuant to Nevads Rule of Civil Procedure 231, Because the T2 Action was brought as a
8 i derivative action on hehalf of and for the henefit of Reading, the benefits of the Seitlement will |

%1t go to Reading,

N aa»ngr I3 THE PURPOSE O}jf;;ﬁs NOTICE?
iZ i The purpose of this Motice is to explain the T2 Action, the terms of the proposed

134 Settioment, and how the Settlement affects Reading stockhoiders’ legal rights.

4 2. In a derivative action, one or more people and/or entities who are current

PR—y
gy

stockbolders of a corporation sue on behalf of and for the benefit of the corporation, seeking to

16 entforce the corporation’s legal righis.
k) As described more fuily th paragraph 26 below, current stockholders have the
18 right to oblect 1o the proposed Settlement. They have the right to appear and be heard at the
19 Settlernent Hearing, which will be held before The Honorsgbie Elizabeth Gonezaler on
2t e 20¥6 At m., s the Regional Fustice Center, Z00 Lewis Avenue,

211 Las Yegas, NV 89155, At the Settlement Hearing, the Court will {2} determine whether the |

proposed Settiement, on the ferms and conditions provided for in the Bettlement Agreement, is

L2 8 fair, reasonable, and adequate and in the best mterests of Reading and its current stockholders;

{h) determine whether the Court should finally approve the Joint Motion and enter the Judgment

S

)
N

~E T . . o —_— . y e - . . . . . v g e
23 it as provided in the Joint Motion, dismissing the T2 Action with prejudice and extinguishing and
«% § releasing the Released Claims; (¢} hear and determing any objections to the propossd Seitlement;
sk - ~ 3

274 and () rule on such other matters as the Court may deem sppropriate.
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Py 4, The Court has reserved the right to adjourn or continue the Settlement Hearing

21 without further notice to vou other than by anpouncement af the Settlement Hearving or any |

L2

{ adjournment thereof, or notation on the docket. The Court has further reserved the night

4 1| approve the Settlement, 2t or after the Settlement Hearing, with such modifications as may be

5 I consenied to by the Parties and without further notice of any kind,
7 WHAT IS THIS CASE ABOUT? WHAT HAS HAPPENED 50 FARY

3 { THE FOLLOWING DESCRIPTIHON OF THE 12 ACTION AND THE SETTLEMENT HAS

5 | BEEN PREPARED BY COUMNSEL FOR THE PARTIER, THE COURT HAS MADE MO
¥ FINDINGS WITH RESPECT TO SUCH MATTERS, AND THIS NOTICE I8 MNOT AN
H EXFRESSION OR STATEMENT BY THE COURT OF FINDINGS OF FACT,

124 5. On June 12, 2015, Reading’s Board of Directors terminated Jarpes J Cotter, Jr. as |
- i3 the President and Chisl Executive Gificer of Reading.

4 f. That same day, Mr. Cotter, Jr. filed 2 lawsuit, styled as both an individual and a

50 derivative action, and titled “lames 1. Cotier, Jr., individually and derivatively on behalf of
‘ 3 » »

16 1l Reading International, nc. vs. Margaret Cotier, et al” against the Company, Ellen Cotter, |

~r ) ., X vty . ) ; f e . 8

FYON Marearer Cotter, Guy Adams, William Gould, Edward Kane., Douglas MoHachern, and Timothy |
— 9 :}I 4 [ -

iR Storey in the Eighth Judicial District Court of the State of Nevada (the “James Cotier, Ur.

191 Action™),.

“ - : - . .y s . . . :
20 7. On October 22, 2015, Mr, Cotier, Jr., amended his complaint {the “Amended
21 James Cotter, Jr. Complaint™) to drop his ndividual claims, Accordingly, the Amended James

2241 Cotter, Jr. Complaint presently purports to assert only purportedly derivative claims amd to seek

~ . . N . . .
23} remedies only on behall of the Company. The lawsuit currently alleges, among other things, that

44 Margaret Cotter, Guy Adams, Willlam Gould, Edward Kane and Douglas MoeEachern breached
their fiduciary duties to the Company by terminating Mr, Cotter, Jr. as President and Chief
26 | Excoutive Officer, continuing to make use of the Dxecutive Comimiites that has heen in place for 3
27 more than the past ten years, making ablegedly potentially roisleading statoments i 8 press

f}g ) : B e
40 Page 4 of 17
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i reieases and filings with the Securities and Exchange Comnmission, paying certain compensation
2 4 io BEllen Cotter, and aliowing the Estate of James Cotter, Sr. o make use of Class A Common
311 Srtock to pay for the exercise of certain long outstanding stock options held of record by the
4 1 Estate of Iames Coiter, Se. fames Cotter, Jr. seeks reinstalement as President and CEG and
;‘5:E alleges as damages flugtuations in the price of Reading’s shares after the apnouncement of his
6 || termination s President and CEO and certain unspecified damages to Reading’s reputation. My,
7 W Cotier, Jr. is also seeking, among other things, an order that Reading’s Executive Commiites be

& i dishanded {an injunctive remedy that, if granted, would be binding on the Company).

9t 3. Om August 6, 2015, the Company received notice that a Motion to Intervens in the
10 i James Cotter, Jr. Action and a proposed derivative complaint had been filed by the T2 Plaintifis

1 in the Righth Judicial Distriet Court. On Avgust 11, 2015, the Court granted the motion of the
12 T2 Plaintifte, allowing these plaintiffs {o file their complaint {the "I2 Complaint™),

i3 3 9. On September %, 2015, certain of the individual Defendants filed g Motion o
14 Trisrniss the T2 Complaint, The Company joined this Motion to Dismiss on September 14,

P8 | 2815, The hearing on this Motion to Dismiss was vacated as the T2 Plaintiffs voluntarily |

16 1L withdrew the T2 Complaint, with the parties agreeing that T2 Plamntifts would have leave fo
: k [

17 Y amend the T2 Complaint.

18y . On February 12, 2016, the 12 Plaintiffs filed an amended complaint (the
iy “Amended T2 Complaint™), The T2 Plaintiffs allege in their Amended T2 Complaint various
20| violations of fiduciary duty, abuse of control, gross mismanagement and corporate waste by the
21 || defendanis. More specifically the Amended T2 Compilaint seeks the reinstaternent of James 1
2 Cotter, Jr. as President and Chief Byecutive Officer and certain monetary damages, as well as |

23 i equitable injunctive relief attorney foes, and costs of suit. The defendants in the T2 Action are |

24 4§ the same as named in the James Cotter, Jr. Action as well as Director Judy Codding, Director
23 i Michael Wrotniak, and Company legal counsel, Craig Tompking, The Amended T2 Complaint |

26 4 deleted its request for an order dishanding Reading’s Dxecutive Commiltee and for an order
27 “colispsing the Class A and B stock structure into a single class of voting stock.”  The Amended

28 Page Sof 17
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Y T2 Complatmt added a request for an order setting aside the election results from the 2015
2 | Annual Meeting of Stockholders, based on an abicgation that Eilen Cotier and Margaret Colter
341 were not eptitled o vote the shares of Class B Common Stock held of record by the Estate of
441 Jarnes Cotter, By, and the Living Trust established by James Cotler, St

3 i1 On Febroary 25, 2016, the Court denied Margare! Cotter, Ellen Cotter, Guy
G611 Adams, Bdward Kane, and Douglas MeEachern’s Motion to Dismiss the James Cotter, Jr.
7 H Amended Complaint.

g 12 in connaction with the Htigation, James Cotier, Jr. and the T2 Plaintifls conducted

9 i extensive discovery on these matters, which included depositions of Guy Adams, Margaret

10 it Coter, Eilen Cotler, Wiltiam Gould, Edward Kane, Douglas McEachern, Tunothy Storey, and
FL o Fames Cotter, Ir. In response to discovery requests, Reading produced over 13,800 documents, |
P2 i1 and the Individual Defendants produced over 7,900 documents.

| ! £3, In conncotion with efforts to settie this maiter, the Partics engaged m exiensive

H4 0} discussions.

[

L

b4, On July 10, 2016, the Parties entored into a formal Settlement Agreement and

[y
N

Release of Claims "Settiement Agreement’) setling forth the terms of the Settlement

- } ?
18 Ty W (' B L el By ™7 ™ TN 1 Y P o sl e = A o
WHAT ARE THE THERMS OF THE SETTLEMENTY
ig I R SR SHERRRRR) . s R AR AR AL i A A A A A AN AT e e e e AT AR R R A R R R R R R R L R R R
) i5, As consideration for the Settlement:
20
21 a. The Parties shall mutually agree upon the terms of a press relesse discussing
5 the reasons for the Settlement.
~3 X . . .a ) » - ..
23 ¢ b, The Parties shall not to disparage sach other in connection with the T2 Action.
24
25 : e AR A LAY I AR paAac TR S s e sy
- WHAT ARE THE PARTIES” REASONS FOR THE SETTLEMENTY
s R
27

[
o)
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.

b i, The T2 Plainiifts brought derivative claims to ensure thai the interesis of all
2 || stockhoiders were being appropriaiely protected,  In copnection with the btigation, the T2
3 1 Plamtiffs conducted exiensive discovery on the matters alleged in the T2 and him Cotler, Jr
4 |} Complaints, discovery that included depositions of Guy Adams, Margaret Cotter, Zilen Cotter,
58 Witham Gould, Edward Kane, Douglas McEachern, Timothy Storey, and lames Cotter, b

6 il Following their efforts on bhehalf of the stockholders, the TZ Plaintiffs concluded that the

bl
H
H

7 4 Reading Board of Drectors has acted in the best interests of all stockholders and thai continuing

&1 with their derivative stockbolder litigation would provide no furtber bepeflt to Reading’s

9 4 stockholders, including the T2 Plamntifts,

17.  The T2 Plaintiffs belleve that the Settlement provides substantial and immediale

IR : y , .y : |
henefits for Reading and its current stockholders. 1n addition to these substanual benefits, T2 |
Plaintiffs and their counsel have considered: (1) the attendant risks of continued litigation and the
i.; ‘. ’ - E . .+ FEEE ~ - e
- uncertainty of the cutcome of the T2 Action; (if} the probability of success on the merits: (i1} the
140 . . , . . | J o
' inherent problems of proof associated with, and possible defenses 1o, the claims asserted in the
T2 Action; (iv) the desirability of permitting the settiement to be consuramated according to s
&5 6 L : L _ o e :
terms; (v the expense and length of continued proceedings necessary to prosecuiz the T2 Action
'\ s
£ . _ e . , ) - , o , v e
against the Defendants through trial and appeals; and (vi} the conclusion of the T2 Flaintiffs and
their counsel that the terms and conditions of the Settlement Agresinent are faly, reasonable, and
i9 _ e 1 . , s . _ _ _ e et
adequate, and thal it is in the best interests of Reading and its current stockholders to settle the
204 ey < . :
12 Action on the terms seb forth horamn,
21
| 18 Based on T2 Plaintiffs’ Counsel’s thorough review and analysis of the relevant
23 |
facts, allegatjons, defenses, and controlling legal principles, T2 Plaintiffs’ Counsel helieve that
23
the seitlement set forth in this Settlement Agreement s fair, reasonable, and adequate, and
24
confers substantial bepeflte uvpon Reading and #s current stockholders,  Based upon T2
231
HoPlaintiffs’ Counsel’s evaluation as well as T2 Plaintiffs’ own evaluation, T2 Plamiiffs have
s |
RS I

determined that the seitlement 1 in the best interests of Reading and its current stockbelders and
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1 1i has agreed to setile the T2 Action upon the terms and subject to the conditions set forth in the
2 i Seitlement Agreement and summarired borein,
: 19, The Diefendants deny any and all allegations of wrongdoing, hability, violations |
1 oof taw or damages arsing out of or related to any of the conduct, statements, acts, or omissions
5 | . - . .
7 alleged in the T2 Action, and maintain that their conduct was at all tumes proper, in the best
6 + ~ E » v by P o e
interests of Reading and its stockbolders, and in compliance with applicable law,  The
"I Defendants further deny any breach of fiduciary dutics or alding and shetting any breach of such
| 2 fiduciary doty. The Defendants also deny that Reading or its stockholders were harmed by any
“ 1l conduct of the Defendants alleged in the T2 Action or that could have been alleged therein. Each
U R .t e e
| of the Detendants asserts that, gt all relevant fimes, they acted in good faith and in a manner they
PE i - . . :
“U L reasonably believed to be in the best interests of Reading and all of its stockhoiders,
20, Defendants, bowever, recognize the uncertainty and the risk mherent in any
i3
i} Htigation, and the difffculties and substantial burdens, expense, and length of fume that may be
44
{ necessary to defend this proceeding through the conclusion of irial, post-trial motions, and
5§ |
Cappeals. In particular, Defondants are cognizant of the burdens this lifigation is unposing on |
NS 16 :
{ Reading and its mansgenment, and the impact thal continved liigation will have on
17
management’s ability o continue focusing on the creation of stockholder value, Defendants
1§
wish to eliminaie the uncertainty, risk, burden and expense of further litigation, and to permit the
15 | |
| operation of Reading without further distraction and diversion of its directors and exeoutive |
281
L personnel with respect to the T2 Action. Detendants have therefore determined 10 setile the T2
PA |
§oAction on the terms and conditions sef forth in the Settfernent Agreement solely o put the
Refeased Clabms {as defined herein) to rest finally and forever, without in any way
23 |
acknowledging any wrongdoing, faull, hability, or damages.
24 |
23
27 1
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i WHAT WILL HAFPEN IF THE SETTLEMENT IS APPROVEDY

WHAT CLAIMS WILL THE SETTLEMENT RELEASEY
3 N FRTTRTRRTRRReTeT R e
N 21, If the Settlenent is approved, the Court will enter a judgment (the “Judgment”}.
< | Upon entry of the Judgment, the T2 Action will be dismissed in its entirety and with prejudice
‘| and the following releases will cocur:
7 Belease of Claims by Reading, T2 Plaintifis, and Other Reading Stockholders:

¢ i Reading, 17 Plaintiffs, and each and every other Keading stocicholder, excluding fames Cottar,

o i Jr., on behalf of themsetves and any other person or entity who couid assert any of the Released

1o 1 T2 Plaintifts’ Claims on their behalf, in such capacity only, shall fully, finally, and forover
1 U release, settle, and discharge, and shall forever be sujoingd from prosecuting, the Released T2

17 1 Plaintiffs’ Claims against Defendants and any other Delendants’ Releasees,

X f- “Released T2 Plaintifly’ Clalms” means all any and all mapner of claims, demands,

| rights, liabilities, losses, obligations, duties, damages, costs, debts, expenses, interest, penalties, |

il sanctions, fees, attorneys’ fees, actions, poteniial actions, causes of action, suils, agreements,
V 16 1 'i; - b d T I X 20 i ; L Pre Srenp "i"r ! k‘ d Yo 17 B iy g d:\ - :
: udgments, decrecs, matters, issugs and controversies of any kKind, nalure, or description
- 37

whatsoever, whether known or unkanown, disclosed or undisclosed, scerucd or unaccrued,
1& apparent or uet apparent. foreseen or unforeseen, matured or not matured, suspected or
unsuspected, lquidated or not Hgoidated, fixed or coptingent, including Unknown Clabos,

} : - N .
20 1 whether hased on state, local, foreign, federal, statutory, regulatory, commaon, or other law or

21 ¥ ryle tincluding claims within the exclusive jurisdiction of the federal courts, such as, but not
. 2

T . X -

4« 3 Himited to, federal securities claims or other claims based upon the purchase or sale of shares),

A-?‘-p w N i .

<3 1 that gre, have been, could have been, could now be, or in the future could, can, or might be

’)_‘ N e c . - . E e B N

2 1 asserted, tn the T2 Action or in any other court, tribunal, or proceeding by T2 Plamuffs or any

25

| other Reading stockholder, excluding Yames Cotter, Jr,, derivatively on behalt of Reading, or by

5 g
Fax Reading directly against any of the Defendanty’ Releasees, which, now or hereaficr, are based

rrrrrrrrrr.

7 ‘ . . . . . .
«¢ % upon, arise out of, relate in any way to, or involve, directly or mdivectly, any of the actions,
28 Page 9of t7
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! i transactions, occurrences, stalements, representations, misrepresentations, omissions, atlegations,

facts, practices, events, claims or any other matters, things or causes whaisoever, Or any series |

N

3 if thereof, that relate in any way to, or could arise in connection with, the alleged breaches of

4 i fiduciary duty, abuse of control, gross mismanagernent, and corporate waste, mcluding but not
S limited 1o those ableged, asserted, sei forth, claimed, embraced, mvolved, or referred to m, or |

6 1 related o the Amended T2 Complaint or the T2 Action, except for claims relating to the

3

| enforcement of the Setilement and for any claims that Defendanis may bave against any of their
R 1 insurers, co-insurers or reinsurers that are not otherwise released pursuant to other

Q documentation. For the avoidance of doubd, the Released 172 Plaintiffs’ Claims include all of the

PG claims asserted in the T2 Action, but do not include claims hased on conduct of Defendants’

i1 i Releasces afier the Effective Date,
“Drefendants’ Releasees” means Reading, Defendants, and any other current or former
i3 - : § . : . . : ,
officer, director or employee of Reading, excluding James Cotter, Ir., and thelr respactive pasi, |
i4 , _ ‘
present, or futore family members, spouses, hewrs, ifrusts, irusiees, oxecutors, estales, |
15 ] _p . . , ] e
H administrators, beneficiaries, disirihuiees, foundations, agents, employees, fiducianies, partners,
= partnerships, general or limited partners oy partperships, joint ventures, member firms, lrmited
‘ ]7 r A . “ a . € * I3 I3 ~ T . . F
lability corpanics, corporations, parents, subsidisries, divisions, affiliates, associated entityes,
stockholders, principals, officers, directors, managing directors, members, managing members,

managing agents, predecessors, predecessors-in-iRieresi, SUCCesSSOrs,  SuCCessors-in-mnierest,

20 . . : : : . . : s
assigns, financial or investment advisors, advisors, consulfants, invesiment bankers, entities
-~y
providing any f{airness opinion, underwriters, brokers, deslers, financing sources lenders,
i, . | : .
| commercial bankers, attorveys, parsonal or legal representatives, accountants, associates and
| insurers, co-insurers and reinsurers, except with respeet 1o claims by any Individual Defendant or
i Mominal Defendant against such insurer, co-ingurer, or re-imsurer that have not otherwise been
25 . \ :
released pursuant to other documentation,
26
Release of Claims by Defendanis: Defendants and the other Defendants” Releaseas, on
27
28 Page 100817
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%

1§ behalf of themselves and any other person or entity who could assert any of the Released

2 Defendants’ Claims on their behalf, in such capacity only, shall fully, finally, and forever
3 | release, scitle, and discharge, and shall forever be enjoined from prosecuting, the Keleased

4 i Detendants’ Claims against T2 Plaintiffs” Releasees,

L-f' e a B x -~ - 2 ~ . a .
“Released Defendants’ Clabms” means any and all manner of claims, demands, rights,
H Habilities, losses, obligations, duties, damages, cosis, debts, expenses, interest, penalties,
b osanciions, fees, aliomeys fees, actions, polential actions, causes of action, suits, agreemenis,
judgrments, decrees, malters, issues, and controversies of any Kind, wnature, or descriplion
whatsoever, whether known or unknown, disclosed or undisclosed, accrued or unacorued,

i} : o .

apparent or not apparent, foreseen or unforescen, smatured or not matured, suspecied or

114 . e« . . . : : :
| unsuspected, Hquidated or not lguidated, fixed or contingent, including Unknown Claims,

. 17 4 _

; whether based on state, local, foreign, federal, staintory, regulatory, common, or othey law or
rufe {including claims within the exclusive jurisdiction of the federal courts), that arise cut of or
relate in any way to the institution, prosecution, or settlernent of the claims agamst Defendants in

15 L e a s : L : ) ,
| the T2 Action, exeept for claims relating to the enforcement of the Settlement. For the avoidance
of doubt, the Released Defendants’ Claims do not include claims based on the conduct of the T2
170 oo L e . . o
Plaintiffs’ Releasees afler the Bffective Date and do not include any claims that Defendants may
H have against any of their insurers, co-insurers or remnsuress that are not otherwise released
194 _ L
pursuant to other documentation,
23|
| “T2 Plaintiffs’ Releasees” means T2 Plaintiffs, ali other Reading stockholders, excluding
2Vl
| fames Cotter, Fr., and any current or former otficer or director of any Reading stockholder, and

U their respective past, present, or future family members, spouscs, heirs, trusts, trustees, exeoutors,

PARIE

t estates, administrators, beneficiaries, distributees, foundations, agents, employees, fuductarics,
24 4

partners, partnerships, general or finited partners or partnerships, joint venures, muerber fivms,
251

limited Hability companies, corporations, parents, subsidiaries, divisions, affiliates, associated
26 i |

It entities, stockholders, principals, officers, directors, managing directors, members, managing |
27
28 Page 11 of 17
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1 members, managing agenis, predecessors, pradecessors-in-interest, SUCCESIOTS, SUCCEISOIS-in-
2 terest, assigns, financial or investment advisors, advisors, consultants, invesiment bankers,
3 il entities providing any fairness opimuon, underwriters, brokers, dealers, financing sources, lenders,
4 i conumnercial bankers, attormeys, personal or legal representatives, accountants, and associates,
. “Unknown Claims” means any Released T2 Plaintifts’ Clatms that Reading, T2
6 Plaintiffs, or any other Reading stockbolder, excluding James Cotler, Jr., does not know or
/ { suspect to exist in s, her, or s favor at the time of the release of the Defendants” Releasess,
a and any Released Defendants” Claims that any of the Defendants or any of the other Delendants’
) Releasees does not know or suspect to exist i his, hey, or its favor al the time of the release of
H the T2 Plamtiffs” Releasees, which, if known by him, her or it, might have affected his, her, or its
H decision{s) with respect 1o the Seitlement. With respect 1o any and all Released T2 Plaintifis’
& Claims and Released Defendants’ Claims, the Parties stipuiate and agree that Reading, T2
H Plaintiffs and each of the Defendants shall expressly walve, and each of the other Reading
H ;_ stockholders, exciuding James Cotier, Jr., and each of the other Defendanis’ Heleasess shail be |
= deemed to have waived, and by operation of the Judgment shall have expressly watved, any and
b ail provisions, rights, and benefits conferved by California Civil Code §1542, which provides
B
" A GENERAL RELEASE DOES WOT EXTEND TO CLAIMS WHICH THE
79 CREDITOR DOES KOT KNOW OR SUSPECT TO EXIST IN HIS GR HER FAVOR
i{} AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
; | HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
: | THE DEBTOR.
57 and any iaw of any state or terriiory of the United Sales, or principle of commmon law or foreign

24 law, which is similar, comparable, or equivalent to California Civil Code §1542. Reading, T2
5 Plaintitts and each of the Delendants acknowiedge, and sach of the other Reading stockholders,
2% xcluding James Cotter, Jr., and each of the other Defendanis’ Releasees shall be deemed by

5 3 speration of law o have acknowledged, that the loregomg walver was separately bargained for

28 Page 12 0f 7
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and is g kev clement of the Settlement.

2

22, Hihe Seitlement is approved, since Reading will have released the Released 12

Lad

Plaintiffs’ Claims described above against any of the other Defendants’ Releasees, no Reading

g

stockholder, excluding James Cotigr, fr., will be able to bring ancther action asserting those

[W.H

claims against those persons on behalf of Reading excluding any claims any Individual
Defendant or Nominal Defendant has agamnst insurers, re-insurers of co-insurers that are not

reieased pursuant to other documentation.

23, Pending final determination by the Court of whether the Scttlement shouid he
| approved, 12 Plaintiffs, ali Reading stockholders, excluding James Cotter, Ir., Defendants, and

16

1| Reading are enioined from fibng, commencing, or prosceuling any Released Clatms against the

KReleasees in the T2 Action or in any other lawsuit in any jurisdiction excluding any clabms any

individual Drefendant or Nominal Defendant has against insurers, re-Insurers or co-insurers that

are not released pursuant to other decumentation,

16 HOW WILL THE ATTORMEYS GET PAID?

PR A A L A L L L AL L LALLM R R R R R R R R R R R R R R

24, Fach of the Parties will bear his, her, or its own legal fees and expenses.

i

AT AT AR AR R A o AmmmmmsAm

20 4 WHEN AND WHERE WILL THE SETTLEMENT HEARING BE HELD?

DO T HAVE THE RIGHT TO APPEAR AT THE SETTLEMENT HEARING?

5 . . .
ld"i B IR AR R R A AR R A A AR LR R AR A AR A AR R A
- 25, The Court will consider the Seftiemant and all matiers related {o the Settiement at

the Rettlement Hearing., The Settiement Hearing will be held before The Honorable Elizabeth
Gowzalee on 2016 at : am., n the Regional Justice Center, 200 Lewis

Avenue, Las Vegas, NV §9133 |

~

Z6

3

4"; - 4 1:
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26, Any Current Stockholder who objocts 1o the Settlement, or who otherwise wishes

to be heard, may appear in perscen or thyough his, her, or its attorney at the Settlement Hearing |
34 and present any evidence or argument that may be proper and relevani; provided, however, that |
4 1 no such person shall be heard or entitied to contest the approval of the terms and conditions of
51 the Sewlement, or, if approved, the Judgment {0 be cntered therson, unless, no later than ien
& i business days before the Settlement Hearing, such person files with the Court, the following
{a} proof of current ownership of Reading stock; (b} a writlen and sighed notice of the Objector’s
8 intention to appear, whickh states the name, address and telephone number of Objector and,
G represented, his, her or s counsel; {¢) 2 detailed statement of the objections to any matier before
i the Cowrty and {d) 2 detailed stafernent of all of the grounds thereon and the reasons for the ‘?
11§ Objeclor’s desire to appear and to be heard. as well as all documents or writings which the
12§ Objector desires the Court to consider. Any such filings with the Court must also be served upon
i3 gach of the following counsel (by hand, first class ULS, matl, or express service) such that they

T

14 i are received no later than ten calendar days prior to the Setilernent Hearing:

i5
v Alexander Robertson, IV
> b i ROBERTSON & ASSCCIATES, LLP
7 32121 Lindere Canvon Road, Suite 200

Westlake Village, California 91361

Artorneys for Plamiifls and Intervenors, 12 Partners Management, LF dba Kase Capiial
19 i Managemens; T2 ‘;“_Igf,fi:??‘i?{:fffifcg Fund, LP dba Kase Fund: T2 Oua s’sjfca’ Fund L7 dha Kase
| Opalified Fund; Tiison Offchore Fund, 170, T2 Parimers ’L(m{ eimernt § LLC dba Kase
20 i Management;, T2 Fartners Managemernt Group, LLT dba .Kasaf Croup, SMG Capital
’ N v

Monagement, LLC, Pacific Capital Moragemend, LLC

' Adan Anderson

23 0 PA m ‘%(vR(} LEWIS & ROGER
i 72008, Tih Sireet, 3rd Floor

24 1 Las Kf’agab, NY B9iil

= 1 |

=3 1 Atterneys for Plaimiiffs and fndervenors, T2 Pavtners Management, LF dba Kase Capita

36 Managemens, T2 Accredited Fund LF dba Kave Fund;, T2 (ualified Fund, LP dba Kase

T Chualified Fund: Tilson Q?f}‘l}?h{}rss fruped, LED, 12 Partners Managemernd [ LLO dba Kase

3 Managemens: T2 Fariners Managemert Group, L0 dba Kase Growp, JMG Capiial
Management, LLC, Pacific Capiial ﬁ»?’mac;geis»zens, LiC

28 f: Page 14 0f 17
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i, Stan lohnson, Fsq.

Michael V., Hughes, Fsq.
COHENUOHMSONPARKERIEDWARDS
255 East Warm Springs Road, Suite 166
Las Vegas, Nevada 85119

.

Atorneys for Defendants Mareavet Cotter, FEllen Corter, Douglas McFEachers,
o o ) f:f }
Adams, Edward Kane, Fudy Codding, and Michael Wrotninr

¥ iy

Christopher Tayback, Eaq.

Marshali M, Searcy, Esa.

GUINN EMANUEL URQUHART & SULLIVAN, LLP
263 South Figueroa Street, 1{Hh Floor

Los Angeles, CA 20017

Attornevs for Defendants Mavgaver Cower. Ellenn Cotter, Douglas Melachaern, Guy
Adams, Edward Kane, Judv Codding, and Michael Wrotniak

Donaid A, Lattin

Carolyn K. Renner
Christopher M. Stanko
MAUPIN, COX & LeGOY
4785 Caughlin Parkway
Reno, MY 89519

Attarneys for Defendanin Wiiliam Gould

Hlowan B, Rhow
BIRD, MARELLA, BOXER, WOLPERT, MNESSEM, DROOKS, LINCENBERG & |
KHOW |
1875 Century Park East, 23rd Floor

f.os Angeles, CA 90067-2561

Antorneys for Defendants Witliom Gould

Mark E. Ferrario, Hsg.

Kara B. Hendricks, Esg.

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway, Suite 400 North
fas Vegas, Nevada 89169

Attornevs for Nominal Defendant Reading International, fnc.

ot
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aark &, Krum
b LEWIS ROCA ROTHGERBER LEP
| 3993 Howard Hughes Parkway, Suite 660

~ f.as Vegas, Nevada 89169

3 {itornevs for Plaingiff James J. Coter, Jr.

4

S 27, Unless the Court otherwise direcis, any person who fails to object in the manner

Cpreseribed above shall be deemed to have waived his, her, or s right 1o object and shall be

forever barred from raising any objoction to the Settlement or any other matier related fo the

Settfernent, in the T2 Action or in any other action or procesding,

N

Rt I E———— T
1 CAMTSEE THE COURT FILE? WHOM SHOULD T CONTACT IF THAVE QUESTHINSY

I 23, This Notice does not purport 1o be a comprehensive deseription of the T2 Action,
L3 the allegations related thereto, the terms of the Sertiement, or the Sentlement Hesring, Vor a

VA . ~ . . > i . . . .
L4 | more detailed statement of the matters involved in the T2 Action, you may inspect the pleadings,

1534 the Joint Motion, the Orders entered by the Court, and other papers filed 1n the T2 Action at

i Regional Justice Center, 200 Lewis Avenue, Las Vegas, NV 89155, during regular busing

Y71 hours of cach business day, You may also view a copy of the Setilement Agreement at |
1 bttp/iwww. . com. If you have questions regarding the Settlomnent, you may write or
190 call T2 Plainiffs’ Counsel: Alexander Robeartson, 1V, 32121 Lindero Canvon Road, Suite 260,
20 Westlake Village, CA 91361, (818} 851-3850; and Adam . Anderson, Patti, Sgro, Lewis &

" : . o o . ) . Sy e O g
21 Roger, 720 8. Tth Street, 3rd Floor, Las Yegas, NV 83101, (702} 385-9393.

DO NOT CALL ORWRITE THE COURT REGARDINMNG THIS MOTICE,

PR HRTR RN TR RRE L EE LT Y o ArARRA A A AR A s s e LA LS L L m e e R R R ey

N2
e

75 4 \Hii § TOPERSONS OR ENTITIES HOLDING RECORD QWNERSHIP ON BEHALF OF|

2601 OTHERS

e - . . . R R R R i 5 S U,

b
o

N2
oo
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i 2%, Brokerage firms, banks, and other persons ov entities who hold shares of Reading

2 i common stock as record owners, but not as beneficial owners, are directed to either {a) promptly
3§ request from Reading sufficient copies of this Notice to forward (o all such beneficial owners

~

4 i and after receipt of the requesied copies promptly forward such Notices to all such beneficial
54 owners; or {b) prompily provide a list of the names and addresses ol all such beneticial owners o
5 || [namel, Corporate Secrctary, Reading, 6100 Center Ewive, Suite 940, Los Angeles, CA, 90045

7 I} afier which Reading will promptly send copies of the Notice 1o such beneficial owners. Copigs

8§ 1| ot this Notice may be obtained by calling Reading’s fransfer agent, toll froe, at [phone number].

BY ORDER OF THE COURT

<

et
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