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I INTRODUCTION
1. Pursuant to Probate Code sections 15642 and 17200, James J. Cotter, Jr.

(“Jim Jr.”) petitions this court for an order appointing a temporary trustee and suspending
the powers of Ann Margaret Cotter (“Margaret”) and Ellen Cotter (“Ellen™), as co-
trustees of the James J. Cotter Living Trust dated August 1, 2000 (the “Trust”). Margaret
and Ellen have abused their conflict of interest to favor their own personal, pecuniary self-
interest over the interest of the beneficiaries. A temporary trustee whose loyaity is solely
to the Trust beneficiaries is urgently needed to prepare for the annual stockholders’
meeting of Reading International, Inc. (the “Company” or “RDI”) in June 2016 and to act
on behalf of the Trust in the sole interest of the beneficiaries.

2. The Trust’s largest asset is a majority interest in the voting stock of RDI.
James J. Cotter, Sr. (“Jim Sr.”) directed the stock to be held in trust for the benefit of his

grandchildren: three of whom are Jim Jr.’s children and two are Margaret’s children. But

Margaret and Ellen are wholly dependent upon RDI as employees for their livelihoods.
Abusing their power over the stock as co-trustees of the Trust and executors of Jim Sr.’s
will, Margaret and Ellen orchestrated promotions and massive compensation increases for
themselves. They elevated their own self-interest over the interest of the grandchildren in
finding an appropriate CEO to manage the Trust’s largest asset. Ellen deliberately
interfered with and corrupted a search process set in motion by the RDI Board so that she
could take the CEO job for herself. That she is utterly unqualified is established
conclusively by the RDI Board and its independent search firm who determined the criteria
necessary for the new CEO: Ellen simply fails to match up in any possible way to the
Board’s own criteria.

3. To begin with, Margaret and Ellen abused their power to create the vacancy
in the office of CEO. Jim Sr. was the CEO of RDI. At the Board’s request, Jim Sr.
submitted a succession plan. He recommended that J im Jr., who was President, succeed
his father as CEO. The RDI Board accepted that plan. When Jim Sr. stepped down, the
Board named Jim Jr. as CEQO. When their father died, Margaret and Ellen demanded
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promotions, long-term employment contracts and pay-raises. Jim Jr., in exercising his
fiduciary duties, properly declined such deménds and Margaret and Ellen revolted.

4, Enraged, Margaret and Ellen exploited their fiduciary powers to stage a
boardroom coup and fire Jim Jr. In order to find a réplacement CEO, the RDI Board
retained an independent search firm. But Margaret and Ellen then exploited their power to
derail the search process and handed the job to Ellen. Ellen, however, woefully fails to
match the criteria,established by the Board and its independent search firm for the position.
The Search Committee—with the concurrence of Margaret and Ellen—determined that the
CEO must possess significant real estate development experience and expertise to help
RDI unlock the growth driver of its business, its materially under-developed real estate
assets. Ellen has no experience that would qualify her for the job as defined by the Board
and the independent search firm. The search firm identified candidates who were
interviewed for the position and who did have extensive real estate experience and proven
track records in the field. In fact, had the RDI Board simply decided to hire from within,
there are even other RDI employees with more appropriate credentials for the job than
Ellen. But those employees lack one thing Ellen purports to have: power, together with
Margaret, over the Trust and Jim Sr.’s estate. They exploited that power and thwarted the
efforts of the search firm retained for the express purpose of finding an appropriate CEO to
manage RDI. |

5. The rationale? There can be no legitimate explanation for handing the job to
a person who pales in comparison to the criteria for the position, the candidates identified
by the independent search firm who matched that criteria, or even internal candidates
whom the Board might have considered. Instead, the Search Committee explained: “as a
practical matter, the nominee will need to be acceptable to Ellen Cotter and Margaret
Cotter as representatives of the controlling stockholder of the Company ... the scope and
extent of [Ellen’s] personal financial interest in the Company, and the scope and extent of
her control over the Company given her position as Co-executor of the James J. Cotter, Sr.

Estate, and as a Co-Trustee of the James J. Cotter, Sr. Trust, and the likely impact of such
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interest and obligations on her performance as President and Chief Executive Officer.”

(Spitz Addendum Ex. H at 8.) That is all one needs to know: in their own words, by their

own admission, it was their abuse of power that dictated the self-interested result.

6. But that’s not all. Ellen then promoted Margaret to a position to which she is
also wholly unqualified. And again, that’s not all. Under the complete control and

domination of Margaret and Ellen, the Board tripled Ellen’s expected compensation and

increased Margaret’s significantly. Ellen’s expected compensation is now quadrupie the

compensation that Jim Jr. received while he served as CEO of RDL. They did all this while
the stock price for RDI has declined 17 percent since they ousted Jim Jr. Meanwhile, RDI
has just reported to the Securities and Exchange Commission that it will not even be able
to file its Annual Report on Form 10-K on time, a bad sign for a public company.

7. These actions have resulted in lawsuits by independent outside investor
groups and have already caused significant damage to the stock value of RDI. In a lawsuit
resulting from this sham CEO search, outside institutional investors allege:

The CEO search process undertaken by the Search Committee
was a ruse to give the outward appearance to Plaintiffs and
other public sl%areholders that the Board had undertaken an
independent search using search criteria employed by a
national executive search firm. However, after paying Korn
Ferry hundreds of thousands of dollars, Ellen Cotter, Margaret
Cotter, Bill Gould and Doug McEachern (the Search
Committee) abruptly cancelled Korn Ferry’s search process
before it could complete its assignment and make a
recommendation on the most qualified candidate(s) to the
Board. The payment of hundreds of thousands of dollars to
Korn Ferry constitutes corporate waste. Further, the members
of the Board did not exercise an independent, informed
decision-making process when they voted to appoint Ellen
Cotter as the permanent CEO, because (1) they did not
interview any of the candidates; (2) they were only provided
with a written summary of the Search Committee’s work two
days before the Board meeting to vote on Ellen Cotter; (3)
Korn Ferry’s further assessment of the semi-finalist candidates
was terminated by the Search Committee before it could
complete its contractual assignment and make a final
recommendation to the Board on the most qualified
candidate(s).

8. There is nothing about Ellen aborting the CEO search process, taking the

CEO job for herself in an instance where she is demonstrably unqualified for it by RDI’s
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own metrics, promoting her sister, and massively increasing their own compensation (not
to mention inviting litigation over their actions by outside investor groups), that benefited
the beneficiaries of the Trust. Ellen hijacked the CEO process solely out of self-interest,
preventing RDI from finding the appropriate and best person to manage this Company for
the interest of the beneficiaries. Margaret and Ellen abused their power and their
irreconcilable conflict of interest to benefit themselves. The court should appoint a
temporary trustee whose loyalty is solely to the grandchildren, and who can exercise the
rights of a Trustee free from any such conflicts of interest.

9. RDI’s annual stockholders’ meeting is set for June 2, 2016. A temporary
trustee with the power to act for the benefit of the grandchildren’s interest, free from any
personal stake or conflict of interest, is critical. The temporary trustee will need time to
become acquainted with RDI and the matters to be acted upon at the annual meeting;
hence, the urgent need for this relief.

10.  This petition is supported by the Declaration of Richard Spitz. From 1996
until 2009, Mr. Spitz rose to be the most successful executive recruiter and in the top brass
of Korn/Ferry International, Inc. (“Korn Ferry”), the same independent search firm
retained by RDI to find a CEO to replace Jim Jr. During his tenure at Korn Ferry,
includihg as Chairman of the Global Technology Market, Mr. Spitz conducted well over
500 senior level executive searches, including well over 150 president and CEO seafches.

11. Mr. Spitz exémined the Company’s search process and, as his Declaration
demonstrates, has concluded the Board initiated an appropriate search, but that Ellen
hijacked that process and prevented the Board and Korn Ferry from finding a suitable
person for the job, instead causing the Board to appoint Ellen, who is totally unqualified
based upon the criteria established by the RDI Board and Korn Ferry.

12.  More specifically, Mr. Spitz declares at Paragraphs 34 to 38 of his

Declaration:

34. From my review, it appears that the search process
conducted by the Board was appropriate at its beginning. At
the outset, the Board outlined a complete and proper search
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process. It authorized the formation of a search committee and
the selection of a reputable executive search firm from three
leading firms. The Board, through the delegated Search
Committee, took responsibility for developing the requirements
for the new CEOQ. The Board retained authority to set the
compensation for the CEO, and to interview the Search
Committee’s top three candidates. The Company hired a
reputable search firm and provided for an assessment process
that would “de-risk” the selection of the final candidate from
either the internal or external candidate pool. Finally, the
Position Specification was approved that reflected the strategic
imperative of the Company and focused the search process on
finding someone who could unlock the “value gap” of its real
estate holdings.

35. At some point in time, Ellen Cotter announced her
intention to be a CEO candidate to the Search Committee, and
the search process then became corrupted. When she made the
announcement to the Search Committee, Ellen Cotter had
already interviewed and selected the executive search firm on
behalf the Board, she had been the de-facto Search Committee
chair and she had managed the Korn Ferry search activities for
several months. That she did not interview candidates
competing for the position did not remove the tremendous
influence she had over the search process and its outcome. And
while it is not clear exactly when she made her announcement
to the Search Committee, a month or more after the first
candidate interviews were conducted, the Search Committee
still had not yet selected a new chair. The Company’s materials
additionally do not indicate that Ellen Cotter notified the Board
of her can(ﬁdacy until December 2015. Addendum Ex. K. The
conduct of Ellen Cotter with respect to service on the Search
Committee undermines the confidence one should have that the
search process was properly directed and completed. As a key
driver of the process who failed to announce her intentions on a
timely basis, Ellen Cotter was in a position to ensure that the
searci for external candidates would not succeed. As a result of
her activities as the de-facto chair of the Search Committee and
the failure of the Search Committee to complete the search
process in accordance with Positon Specification and the
Engagement Letter, I have no confidence that the search
process was properly managed.

36. While the Search Committee believed that the Korn Ferry
search activities resulted in a number of “high caliber” external
candidates, it decided not to have any external candidates
assessed and presented to the entire Board. In so doing, the
Search Committee did not follow the process mandated by the
Board. Rather, the Search Committee determined on its own
effectively that the Board would not consider a single
candidate who satisfied the requisite candidate criteria set forth
in the Position Specification. This is highly concerning not
only because the Search Committee failed to properly follow
the process but because the Search Committee failed to de-risk
the CEO selection by providing the Board with “an objective

-6- 000123
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and unbiased comparison of both internal and external
candidates.” Equally concerning is that the Search Committee
decided not to have Ellen Cotter’s Assessment taken. Her
Assessment would have shown the Board how she compared to
the CEO success profiles and helped the Board determine
whether she was ready to be CEO of RDI. Without
interviewing the top Korn Ferry candidates and considering the
Assessment for all candidates including Ellen Cotter, the Board
could not have made an informed decision when it accepted the
Search Committee’s nomination.

37. For these reasons I find that the search process was
corrupted and not properly conducted. Most importantly, as a
result of these actions by Ellen Cotter and the Search
Committee, the Board did not have the opportunity to address
the strategic objective for the search, and the Search
Committee had ignored the Position Specification that it had
created. If unlocking the intrinsic value of the Company’s real
estate holdings was not the Company’s objective for
conducting the search process, one has to wonder why did the
Board (or the Search Committee) authorize and undertake the
following:

e Set up its externally focused search process;
e Hire an executive search firm;

e Pay Korn Ferry $230,000 in fees;

e Set up an Assessment process;

e Approve the Position Specification;

e Conduct a search for more than 5 months;

e Interview 6 senior executives with significant real estate
development experience; and

e Dismiss all external candidates without a Board
interview

e Ignore all internal candidates except one, the Board
Chair and former Search Committee chair.

38. Had the search process been carried out é)roperly and not
been corrupted by actions of Ellen Cotter and the Search
Committee, theré would be no question about the purpose of
the search. But they did corrupt the process, and the Board did
not take corrective action. So one has to conclude I as do here
that the search process was not undertaken with the intent for it
to produce the final candidate.

(Sptiz Decl. 99 34-38.)

SMRH:475114214 -7- 000124




O o0 2 & W bW N

N NN N NN NN N e
X W A %R ON =SS0 ® 2 s ® R o~ O

II. JURISDICTIONAL ALLEGATIONS

13.  This court has jurisdiction over Jim Jr.’s Petition, which concerns the
internal affairs of the Trust, pursuant to California Probate Code § 17000(a).

14.  Venue is proper pursuant to California Probate Code § 17005(a)(1), because
the principal place of the Trust’s administration is in Los Angeles County.
III. MARGARET AND ELLEN BREACH THEIR FIDUCIARY DUTIES BY

INSTALLING ELLEN AS RDI’S PRESIDENT AND CEO

15.  Jim Jr. became RDI’s President in June 2013. He became its CEO on

August 7, 2014, pursuant to the Company’s Board-accepted long-term succession plan,
when Jim Sr. was no longer able to continue in that role.

16.  As set forth in detail in Jim Jr.’s removal petition filed August 18, 2015,
when Jim Jr. rejected demands by Ellen and Margaret for promotions and pay increases,
they orchestrated a boardroom coup with their coﬁtrol over the Trust and Jim Sr.’s estate
and terminated Jim Jr.’s employment with RDI. The Board named Ellen as interim
President and CEO. Jim Jr. not only filed his removal petition but also filed a derivative
action in Nevada District Court. Outside investors also filed a derivative action angered
over the ouster of Jim Jr.

17.  After this stunt, the Board approved a search process to find a replacement
CEO. Margaret and Ellen acted as if they were heeding the advice for only so long as it

suited their interests.
A. ELLEN LEADS A CEO SEARCH AND HIRES KORN FERRY

18.  The search process began when, at its June 2015 meeting, the Board
authorized the formation of a search committee (the “Search Committee”). Although the
Board delegated some authority to the Search Committee, it retained for itself the
responsibility of interviewing the “three top candidates,” and setting the compensation of
the chosen candidate. (Spitz Addendum, Ex. G at 2.)

19.  With Margaret and Ellen playing along, Ellen populated the Search

Committee (with Ellen acting as Chair) along with her sister Margaret and Board members

SMRH:475114214 -8- 000125




W 00 1 O Wwn S~ WO e

NN NN N DY e e e

Doug McEachern and William Gould. Ellen obtained the right to select the executive
search firm.

20.  Ellen chose Korn Ferry. Korn Ferry had an advantage: Korn Ferry’s
proprietary assessment process for the finalists, available for an additional cost, would
enable the Company to “de-risk” the search and selection process. (Spitz Addendum, Ex.
L)

21.  Ellen herself signed an engagement agreement with Korn Ferry on August 3,
2015, of which she notified RDI’s Board on August 4, 2015. (Spitz Addendum, Ex. J.)

22.  The terms of Korn Ferry’s engagement were clear (as memorialized in its
engagement letter signed by Ellen): it was to find a “new CEO” who was “a strong leader
and manager who can directly impact value creation for the firm’s real estate portfolio.”
(Spitz Addendum, Ex. H at 11 (emphasis added).)

B. THE SEARCH PROCESS

23. Ko Ferry set forth a six-step process to be used to find a qualified President

and CEO, including (1) developing a profile of a successful candidate, (2) assessing
candidates, (3) interviewing candidates, (4) drafting assessment reports of the candidates,
(5) reporting the assessments to the Board, and (6) providing face-to-face feedback to
internal candidates and the new CEO. (Spitz Addendum, Ex H at 12-14.)

24.  In September 2015, Korn Ferry, with Ellen and Margaret’s input and
approval, prepared a position specification for RDI, which confirmed that RDI sought to
recruit a leader who possessed substantial real estate experience who could unlock the
value of its real estate holdings, the Company’s growth driver. (Spitz Decl. 99 9-11, 18-
19; Addendum Ex H at 5, 13, 21-22.) This demonstrates recognition of the economic
realities of this Company. According to the Company’s Annual Report on Form 10-K
filed with the SEC for 2014, its cinema business was mature with low growth potential.
RDI thus decided to use the fairly consistent cash flow from its cinema activities to fund its
real estate activities. As the Company and various third-party investors and analysts

recognized, the Company’s real estate activities were its growth driver. (Spitz Decl. 17 9-

SMRH:475114214 -9- | 000126




[ B N o e e Y B \

NN NN NN NN
S X TR EIRTES T %3 a3 & =2 6 0 — o

11; Addendum Exs. A at 3, 4, 6, 39; C-E.) Thus, a CEO with significant full cycle real
estate experience was required to unlock the value of those real estate assets in order for
RDI to grow.

25.  The position specification thus summarized that “the successful candidate
will be a proven leader with significant real estate investment and development experience.
The new Chief Executive must have a proven and verifiable track record in directing and
managing diverse real estate organizations and businesses.” (Spitz Addendum, Ex. H at 21
(emphasis added).)

26.  The specification additionally provided specific qualifications related to real
estate, including, without limitation: (1) a “[m]inimum of 20 years of relevant experience
within the real estate industry, with at least five years in an executive leadership position
within dynamic public or private company environments,” (2) a “[p]Jroven track record in
the full cycle management of development investments . . . and vertical construction, with
a proven record of value creation,” and (3) a “[a] track record or raising debt and equity
capital, with additional exposure to joint-ventures, M&A, and institutional/investor
relations.’ (Spitz Addendum, Ex. H at 21-22.)

27, Consistent with this strategy of seeking a real estate person, between
November 13, 2015 and December 23, 2015, the Search Committee interviewed six
candidates, all of whom were real estate professionals with extensive real estate
backgrounds. During the process, the Search Committee again confirmed that it was
looking for a real estate professional, and “directed Korn Ferry to focus more on
individuals with both operating company and real estate experience, ideally in a public

company setting.” (Spitz Addendum, Ex. Hat5.)

! The position specification was beneficial to Ellen and Margaret. Even if Ellen was not
President and CEO, a CEO with real estate experience but not cinema experience ensured
Ellen would maintain control over the Company’s U.S. cinema operations. Similarly,
Margaret would maintain control over the live theater operations.
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28.  The Search Committee was also satisfied with the candidates it was
interviewing, remarking that they were of “the highest caliber, and that any of them would
likely be competent to run a company such as Reading.” (Spitz Addendum, Ex. H at 8.)

20, None of that mattered, however, once Ellen, who has none of the desired
real estate experience, declared her candidacy to the Board.

C. ELLEN DECLARES HER CANDIDACY, DISREGARDS THE

SEARCH PROCESS, AND PURSUES HER OWN AGENDA
30. On December 17, 2015—four months after Ellen informed the Board of

Korn Ferry’s engagement—Ellen clued the Board in on the status of the search process,
including for the first time, that she was a candidate for the CEO position—to be clear,
Korn Ferry never identified Ellen as an appropriate candidate before she announced her
candidacy on December 17, 2015.

31.  From Ellen’s December 17, 2015 communication and subsequent documents
provided to the Board, it is clear that Ellen and Margaret used their power as purported
controlling shareholders of RDI to abort the search process midway through and appoint
Ellen Presidént and CEO, despite her lack of qualifications.

32.  Some time after declaring on her candidacy for CEO, in November 2015,
Ellen resigned from the Search Committee, as though that would somehow cure how she
corrupted the proce:ss.2

33.  Although Ellen resigned from the Search Committee, Margaret, despite her
obvious conflict of interest, did not.

34.  On December 17, 2015, Korn Ferry recommended that it be permitted to
undertake further and more detailed analysis of Ellen and two candidates with significant

real estate experience whom Korn Ferry had actually identified for the job. Unlike the

2 Because Ellen did not did not inform the Board of her resignation from the Search
Committee until December 17, 2015, no replacement chair was appointed until that date,
making it unclear who was interfacing with Korn Ferry and otherwise leading the Search
Committee after Ellen’s supposed resignation.

SMRH:475114214 -11- 000128




O 00 N2 N Wi B W

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

other two candidates, Korn Ferry had not done any assessment of Ellen as a CEO
candidate. Of course, what happened next should come as no surprise if one is following
along: the Search Committee rejected Korn Ferry’s recommendation that it needed to
conduct further assessment of all three candidates, which was the raison d'étre for choosing
Korn Ferry in the first place.

35. Instead, the Search Committee decided on December 17, 2015 that the
Search Committee—not Korn Ferry—would interview one last candidate identified by
Korn Ferry on December 23, 2015, and if the Search Committee decided it preferred Ellen,
the Search Committee would instruct Korn Ferry to suspend its work—for which RDI had
already paid a significant amount of money—given the Committee members’ extensive
past experience with Ellen Cotter.” (Spitz Addendum, Ex. Hat 6.)

36. Thé Search Committee, including Margaret, purportedly interviewed Ellen
on December 23, 2015, even though she had none of the real estate experience that the
Board and independent search firm determined were the critical criteria for the job.

37.  On December 23, 2015, after interviewing the final candidate, the Search
Committee determined—despite Korn Ferry’s recommendation that it conduct its
independent assessment—that “the consensus of the Committee was that Ellen Cotter
would likely be the Committee’s recommended candidate.” (Spitz Addendum, Ex. H at 7.)

38.  Of course, that result was pre-ordained as evidenced by the fact that on |
December 18, 2015, five days before this last interview, Craig Tompkins, “special
counsel” to Ellen as interim CEO, drdered Korn Ferry to suspend all further work pending
a determination of Ellen’s candidacy.

39.  On December 29, 2015, the Search Committee again met and agreed to
recommend Ellen for the President and CEO position. In another bit of Kabuki theater,
once Messrs. Gould and McEachern voted in favor of Ellen’s appointment, Margaret
elected to abstain from the vote. Margaret, however, stated her wholehearted concurrence

with and support of the Search Committee’s recommendation of Ellen.
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40.  On January 8, 2016, on the basis of the Search Committee’s recommendation
of Ellen, the Board appointed Ellen as President and CEO, despite the fact that the Board
did not, as originally agreed, interview any finalist candidates, the fact that Ellen did not
undergo the in-depth Korn Ferry assessment, for which RDI paid handsomely, and did not
in any way match the position specification.

D. THE SEARCH PROCESS DEMONSTRATES THAT MARGARET

AND ELLEN ACTED IN THEIR SELF-INTEREST

41. The Company’s abandonment of the CEO search process on which it had
spent hundreds of thousands of dollars immediately upon Ellen’s informing the Board of
her candidacy makes clear that that Ellen and Margaret were acting in their self-interest—
not in the best interést of the beneficiaries—and in breach of their fiduciary duties to the
Trust. v

42.  Simply, Ellen and Margaret used their power as purported controlling
shareholders to abort the search process and appoint Ellen President and CEO, despite her
lack of qualifications. It is true that the Search Committee did mention real estate once—
despite the clear focus on real estate executives in the search process—in recommending
Ellen, claiming that Ellen “demonstrated her competency and experience in dealing with
real estate matters in her handling of the Cannon Park and Sundance matters and her
activities in connection with the development/refurbishment of a variety the Company’s
cinemas.” (Spitz Addendum, Ex. Hat9.) This really simply serves as further evidence
that RDI knew that real estate was king and it had to find some way of mentioning real
estate after embarking on a costly search for a real-estate professional with 20 years of
experience focused solely on real estate. However, Ellen’s handling of an acquisition of a
fully developed/stabilized shopping center that was fully leased, and a busted acquisition
deal for some theatres (it was never consummated) not development of anything new, does
not even come close to addressing the needs of the Company’s strategic imperative, or the

position specification, which sought a minimum of 20 years of experience through the full

cycle of real estate development.
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43,  The Search Committee chose Ellen not for her qualifications, but because “as
a practical matter, the nominee will need to be acceptable to Ellen Cotter and Margaret
Cotter as representatives of the controlling stockholder of the Company. . . . the scope and
extent of her [Ellen’s] personal financial interest in the Company, and the scope and extent
of her control over the Company given her position as Co-executor of the James J. Cotter,
Sr. Estate, and as a Co-Trustee of the James J. Cotter, Sr. Trust, and the likely impact of
such interest and obligations on her performance as President and Chief Executive
Officer.” (Spitz Addendum, Ex. H at 8.)

44.  Ttis also interesting to consider what might have happened had the Board
and Korn Ferry determined that real estate is not the growth driver and essential value of
RDI, but that the Company needs a CEO with cinema experience. Ellen has been
responsible for the domestic cinema operations. But even if the Board had made a
drastically different decision—one that would make no sense based upon the economics of
this Company—that the CEO should be someone with cinema experience, there was no
search for a cinema person from outside the Company to determine whether Ellen’s
qualifications would have satisfied such a hypothetical CEO job description, and Ellen
does not even match up internally at RDI. Take, for example, Wayne Smith. He actually
submitted his resume, but no one considered Mr. Smith, because the Search Committee
and Korn Ferry decided they needed a real-estate CEO. Had the Board set its sights on a
cinema person, Mr. Smith runs circles around Ellen. He operates Australia and New
Zealand. Mr. Smith’s division trounces the performance of the domestic cinema division
run by Ellen.

45. The Company’s own records make clear that it was Ellen’s identity, and not

her performance or her qualifications, that landed her the CEO role.

SMRH:475114214 -14- 000131




O o0 3 O KW e

N NN NN NN DN e

E. ELLEN’S FIRST ACTS ARE SELF-INTERESTED BREACHES OF
DUTY THAT HARM THE BENEFICIARIES
46.  After succeeding in taking for herself the role of President and CEO, Ellen

and Margaret have continued to act in their own self-interest, rather than in the best
interests of the Trust’s beneficiaries.

47.  Given her total inexperience with real estate dev‘elopment, and the
importance of real estate to the Company, as shown by the position specification {and
supported by the Company’s balance sheet), perhaps Ellen might have taken some action
to shore up the Company’s need for real-estate experience. Instead, at a February 18, 2016
Board meeting, Ellen declared that she was unilatérally appointing Margaret as head of the
Company’s domestic real estate division. Counsel advised her that she only had the
authority as CEO to recommend such an appointment. Margaret, like her sister, is wholly
unqualified for that role. Margaret has virtually no experience developing commercial real
estate. Even Board member Edward Kane, one of Margaret and Ellen’s staunchest
supporters, said as of January 9, 2014 that Margaret should not have “control over the
NYC properties given her total lack of experience.”

48.  Again putting themselves before the beneficiaries of the Trust, Ellen and
Margaret caused themselves to be awarded huge bonuses from RDI—orders of magnitude
greater than when Jim Sr. was alive. They received similarly startling compensation
increases, with Ellen going from total compensation of $410,000 in 2014 to $1,177,500 in
2016 and Margaret going from $397,000in 2014 to $555,000 in 2016. They awarded
themselves these salaries and expected bonuses even though RDI’s- stock has declined 17
percent since they ousted Jim Jr. in June 2015, and Ellen took over as interim President
and CEO.

49 Ellen’s new outlandish compensation is particularly important because the
Search Committee justified hiring Ellen, as opposed to other external candidates who met
the Company’s real estate requirements, because of the compensation demands of the other

candidates. (Spitz Decl. §31; Addendum Ex. Hat 8,) The compensation that the other
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candidates demanded, however, were not out-of-step with the $1.2 million that Ellen is
expected to receive next year. Thus, the Company’s focus on the compensation requested
by outside candidates was merely a pretext to disregard them in favor of Ellen.

IV. INJURY TO THE BENEFICIARIES FROM ELLEN’S APPOINTMENT

50. Margaret and Ellen’s conduct—appointing themselves to positions for which
they are completely unqualified with exorbitant salaries—has injured and will continue to
injure the beneficiaries of the Trust by harming the Company’s performance.

51. The stock market has reacted very negatively to Ellen’s leadership. Since
Ellen became interim CEO in June 2015, RDI’s stock is down more than 17%. By
comparison, the NASDAQ, of which RDI is a part, fell only 6% during the same time
period.

52.  The Trust owns approximately 70% of the voting shares of the Company,
and millions of shares of non-voting stock. Stated otherwise, the Trust beneficiaries are
paying dearly in losses from the fiduciary breaches by the Trustees.

53.  As a result, the value of the Trust assets to the beneficiaries has significantly
decreased as a result of Ellen ahd Margaret’s actions.

V. MARGARET AND ELEN’S POWERS SHOULD BE SUSPENDED AND A

TEMPORARY TRUSTEE SHOULD BE APPOINTED

54. A trustee has a duty to exercise reasonable care, skill, and prudence in
administering the trust. Prob. Code § 16040(a).

55.  Ellen and Margaret have a duty under Probate Code § 16002, to administer
the trust solely in the interest of the beneficiaries. As part of that duty, a trustee must act
impartially with all trust beneficiaries, and must not use or deal with trust property for the
trustee’s own profit, or take part in any transaction in which the trustee has an interest

adverse to the beneficiaries. Prob. Code § § 16003-16004.

56. The trustee also has a fiduciary duty to take reasonable steps to control and
preserve trust property, and to make the trust property productive. Prob. Code § § 16006-
16007.
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57.  Ellen and Margaret have a duty to manage the corporation consistent with
their duties as trustees, i.e., in the interests of the beneficiaries of the trust. Estate of
Feraud (1979) 92 Cal.App.3d 717, 723 (explaining that because “‘the beneficial owners of
the stock of the corporation in this case were the beneficiaries of the three trusts ... [the
trustee] was under a duty to these beneficiaries to administer the three trusts, including
their principal asset, the Company, solely in their interests [citations] . . . .” (emphasis in
original)).

58.  Pursuant to Probate Code sections 15642 and 16420, Jim Jr. requests that the
court immediately suspend the powers of Margaret and Ellén as co-trustees for violating
their duties as co-trustees by causing Ellen to be appointed President and CEO of the
Company, a role for which she is clearly unqualified, even by her own standards, because
it is in their personal interest to do so, even though it is clearly not in the best interest of
the beneficiaries. Cal. Probate Code §§ 15642(b)(1) (“Where the trustee has committed a
breach of the trust”); (b)(2) (“Where the trustee is ... unfit to administer the trust”); (b)(3)
(“Where hostility or lack of cooperation among co-trustees impairs the administration of
the trust”); (b)(4) (“Where the trustee fails or declines to act”); and (b)(9) (“For other good
cause” |

59.  Margaret and Ellen should be immediately suspended for violating their
duties as co-trustees by causing Margaret to lead the Company’s domestic real estate
division, even though she is unqualified for such role and appointing Margaret to that role
is clearly not in the best interest of the beneficiaries.

60. Margaret and Ellen have caused themselves to receive large and undeserved
compensation increases, which shows that they are acting to further their personal
interests, not protect the interests of the beneficiaries. For this additional reason, Margaret
and Ellen should be immediately suspended.

61. Pursuant to Probate Code sections 15642 and 16420, Jim Jr. requests that the
court appoint a temporary trustee to take all actions necessary to accomplish the Trust’s

terms during the period of suspension pending an outcome on the removal petition,
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including without limitation, any authority to exercise any rights in respect of the Trust’s

ownership of RDI stock. Jim Jr. proposes the appointment of Michael J. Seibert, a private

professional fiduciary, of LA Fiduciary Partners LLC to serve as the temporary trustee.

Mr. Seibert’s consent is attached hereto and incorporated herein by reference.

PERSONS ENTITLED TO NOTICE
62.

VI.

no requests for special notice):

The following persons are entitled to notice of this Petition (there have been

Margaret G. Lodise, Esq.

Kenneth M. Glazier, Esq.

Douglas E. Lawson, Esq.

SACKS, GLAZIER, FRANKLIN

& LODISE LLP

350 South Grand Avenue, Suite 3500
Los Angeles, CA 90071

Attomeyé for Petitioners, Ann Margaret
Cotter and Ellen Cotter

Harry P. Susman, Esq.
SUSMAN GODFREY L.L.P.
1000 Louisiana, Suite 5100
Houston, TX 77002

Attorneys for Petitioners, Ann Margaret
Cotter and Ellen Marie Cotter

Glenn Bridgman, Esq.

SUSMAN GODFREY L.L.P.

1901 Avenue of the Stars, Suite 950
Los Angeles, CA 90067-6029

Attorneys for Petitioners, Ann Margaret
Cotter and Ellen Marie Cotter

James J. Cotter, Jr.
311 Homewood
Los Angeles, California 90049

Adult Son; Beneficiary; Successor Co-
Trustee

Ellen Marie Cotter
20 East 74th Street, Apt. 5B
New York, NY 10021

Adult Daughter; Beneficiary; Successor
Co-Trustee; Co-Executor

Ann Margaret Cotter
120 Central Park South
Apt. 8A

New York, NY 10019

Adult Daughter; Beneficiary; Successor
Co-Trustee; Co-Executor

Duffy James Drake
120 Central Park South

Minor Grandson; Beneficiary
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Apt. 8A
New York, NY 10019

Margot James Drake Cotter
120 Central Park South
Apt. 8A

New York, NY 10019

Minor Granddaughter; Beneficiary

Sophia I. Cotter

211 Homewood

Los Angeles, California 90049

Minor Granddaughter; Beneficiary

Brooke E. Cotter
311 Homewood
Los Angeles, California 90049

Minor Granddaughter; Beneficiary

James J. Cotter
311 Homewood

Los Angeles, California 90049

Minor Grandson; Beneficiary

Gerard Cotter
226 Pondfield Road
Bronxville, New York 10708

Beneficiary

Victoria Heinrich
186 Cherrybrook Lane
Irvine, California 92613

Beneficiary

Susan Heierman
262 West Pecan Place
Tempe, Arizona 85284

Beneficiary

Eva Barragan
13914 Don Julian
La Puente, California 91746

Beneficiary

| Mary Cotter
2818 Dumfries Road
Los Angeles, California 90064

Beneficiary

James J. Cotter Foundation
Reading International
6100 Center Drive

Beneficiary

SMRH:475114214
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Suite 900
Los Angeles, California 90045

VII. PRAYER FOR RELIEF
WHEREFORE, Jim Jr. prays for an order granting the Petition as follows:

1. Immediately suspending the powers of Margaret and Ellen pending hearing
on permanent removal;

2. Appointing Michael J. Seibert as the temporary trustee in place and instead
of Margaret and Ellen to exercise all powers under Trust pending hearing on permanent
removal of Margaret and Ellen;

3. Permanently removing Margaret and Ellen and appointing Michael J. Seibert
as successor trustee of the Trust in their place;

4. Surcharging Margaret and Ellen for any damage caused by their breaches of
fiduciary duty ac'éording to proof at trial; |

5. That Margaret and Ellen be ordered to disgorge any attorneys’ fees and costs
paid from the Trust in defense of this Petition, as not being reasonably incurred for the
benefit of the Trust;

6. For costs of suit, including attorneys’ fees; and

7. For such other relief as the court may deem just and proper.

Dated: March 24, 2016
SHEPPIARD, MULLIN, RICHTER & HAMPTON LLP

ADAM F. STREISAND
NICHOLAS J. VAN BRUNT ‘
Attorneys for JAMES J. COTTER, JR.

000137

SMRH:475114214 -20-




N W E> W N

o 0

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

VERIFICATION
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I have read the foregoing PETITION BY JAMES J. COTTER, JR. FOR
IMMEDIATE SUSPENSION OF POWERS OF ANN MARGARET COTTER AND
ELLEN COTTER AS CO-TRUSTEES AND FOR APPOINTMENT OF
TEMPORARY TRUSTEE; PETITION FOR PERMANENT REMOVAL;
DECLARATION OF RICHARD SPITZ IN SUPPORT THEREOF; CONSENT OF
MICHAEL J. SEIBERT and know its contents,

I am a party to this action. The matters stated in the foregoing document are
true of my own knowledge except as to those matters which are stated on information and
belief, and as to those matters I believe them to be true.

Executed on March 23, 2016, at Los Angeles, California.

I declare under penalty of perjury under the laws of the State of California
that the foregoing is true and correct.

James 1. Cotter. Ir %—‘

Print Name of Signatorv Mature -
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From: Krum, Mark

To: Alexander Robertson (arobertson@arobertsonlaw.com)

Attachments: Renewed_Petition_for_Partial_Distribution_of_Assets.PDF; 3bclean-control.bin

Sent: 4/25/2016 10:57:54 PM
Subject: Cotter
Trey,

Attached is what was filed in the probate case Friday.

Mark

Mark G. Krum
Partner
702.949.8217 office
702.216.6234 fax

mkrum@lrrc.com

Lewis Roca

ROTHGERBER CHRISTIE

Lewis Roca Rothgerber Christie LLP
3993 Howard Hughes Parkway, Suite 600
Las Vegas, Nevada 89169

Irrc.com
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Electronically Filed
| 04/22/2016 07:03:56 PM
1 RPET % i.%m-
i LEIGHT. GODDARD, NV Bar No. 6315
2 | AARON D. SHIPLEY, NV Bar No. 8258 CLERK OF THE COURT
i McDONALD CARANO WILSON LLP
3 1 2300 W. Sahara Ave., Suite 1200
Las Vegas, Nevada 89102
4 i Telephone: (702) 873-4100
-~ Facsimile: (702) 873-9866
5 i Email: ashipley@mcdonaldcarano.com
- Email: Igoddard@mcdonaldcarano.com
6 i
7 i ADAMF. STREISAND, CA Bar No. 155662
b (Admitied Pro Hac Vice)
8 i SHEPPARD MULLIN RICHTER & HAMPTON LLP
1901 Avenue of the Stars, Suite 1600
O i Los Angeles, CA 890067
Telephone: (310) 228-3727
o 10 §i Facsimile: (310) 228-3919
§Z 11 |} Attorneys for James J. Colter, Jr.
= 12 |
Z i3 DISTRICT COURT
Oie: 13
L | CLARK COUNTY, NEVADA
A Bo s i In the Matter of the Estate of | CASE NO.: P-14-082942-E
5016 |
é SE7 JAMES J. COTTER, DEPT. NO.. X/PROBATE
< =25 17
% ; 18 Deceased. Date of Hearing:
= Time of Hearing:
L N —
20 REN_EWE_DPET&T%QN FOR PARTIAL DISTRIBUTION OF ASSETS
21 4 Petitioner JAMES J. COTTER, JR. ("Petitioner” or “JR"), as a Successor Co-
22 || Trustee of the James J. Cotter Trust, dated August 1, 2000, as amended, (“Cotter
23 i Trust"), beneficiary of the Estate of James J. Cotter (“Estate”), hereby petitions the
24 || Court, pursuant to Nevada Revised Statute ("NRS") 151.010, as follows:
251 1. INTRODUCTION
26 By this Renewed Petition for Partial Distribution of Assets ("Renewed Petition”),
27 | Petitioner once again seeks an order from this Court for a partial distribution of Estate
28 || assets, shares of stock in Reading International, Inc. ("RDI"), to the Estate’s only
000140
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beneficiary, the Cotter Trust.  Despite having been appointed as Co-Executors and
granted letters testamentary on December 12, 2014, Ellen Cotter and Margaret Cotter
| (“Co-Executors”) continue to hold the RDI stock in the Estate so that they can control
the stock for their own benefit rather than the intended beneficiaries of the stock—the
Reading Voting Trust, of which Decedent’s grandchildren are the beneficiaries.
Petitioner previously requested an order for partial distribution of the RDI stock
on the basis that the creditor claims were untimely and deemed rejected, and even if
they were not untimely, the RDI stock could still be transferred to the Cotter Trust

because the Cotter Trust would assume liability for payment of the estate obligations, if

N
oW o N o b WM

| any. The Co-Executors argued in opposition that it was too early for the Court to allow

o
—
-t

| distribution of assets because, they argued, the creditor claims were timely and the

anns
—

ALDA BRI

Estate’s tax liability was then unknown.

-
i

-2020

e
—
3

After hearing, the Court ruled that only the Nationwide Theatres Corp.

(“Nationwide”) claim was timely and valid, and it denied the Amended Petition, without

-
o

TUFLAMOR £+ BN, MEY

PE3 DM 2670 « RENG, NEVADA 805053670

prejudice, as premature since the estate tax liability was yet undetermined.

WTREET G

-
(82

Seven months have passed since the hearing on the Amended Petition. The

PHONE 775-788-2000 » FAX 773788
e
o

McDONALD-CARANO-WILSON

L
g Estate's tax liability is now known. Yet, the Co-Executors still continue to hold the RDI
f 18 il stock in the Estate, and intend {o once again vote those shares at the upcoming RDI
19 § annual meeting on June 2, 2016. The Co-Executors should not be permitted to
2&'.15i continue this ruse of an Estate administration so that they can continue to confrol the
21 |} RDI stock for their benefit.
22 NRS 143.037 requires that estates be closed within 18 months. Here, 16
23 | months have passed, and the Co-Executors have not taken sufficient action fo close
24 |
25 1 : : - ﬂ :
The Court is aware of the coordinated shareholder derivative action filed by
2g || Petitioner, now joined by other institutional sharehoelders, against Ellen Cotter, Margarst
Cotter and others, for breach of fiduciaries dutias with respect to thelr roles as officers
27 | and directors of RDI. As a result, and for sake of brevily, Petitiongr will not include the
 extensive detail regarding Ellen Cotter and Margaret Cottar's improper actions at the
og i corporate level or their vote of the stock o cantinua their pesitions of gontrol rather than

- act in the best interests of the beneficiaries.

2
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the Estate. The RDI siock can be distributed now to the Coftter Trust, since the Cotter

it

i Trust specifically mandates payment of estate liabilities. There is no just cause to delay
| the partial distribution of the RDI stock to the Trust. Accordingly, this Renewed Petition
- should be granted. In addition, the Court should order the Co-Executors to provide a
proxy to the Trustees of the Cotter Trust.
. FACTUAL AND PROCEDURAL BACKGROUND
James J. Cotter {Decedent) passed away on September 13, 2014. This action
was commenced on November 4, 2014, by Ellen Marie Cotter ("Ellen”} and Ann

Margaret Cotter ("Margaret”) (Ellen and Margaret may be collectively referred to as the

oW o~ s WM

ity

“Co-Executors”) with the filing of a Petition o Admit Will to Probate and For Issuance of

[
]

McDONALD-CARANO-WILSON:

Letters Testamentary. This Court entered its Order Admitting Will to Probate,
12 |} Appointing Co-Executors, and lssuing Letters Testamentary to Ellen and Margaret as

13 || Co-Executors on December 12, 2014.

STES-2020

ALS BRSO 16T0

14 Six months after their appointment, Co-Executors filed the initial inventory and

RITNC, TRV

15 || Record of Value, which identified that the Estate held stock in RDI, a company founded

THE- Y0 ~ FAM 7T

by Decedent and in which he served as Chief Executive Officer and Chairman of the

RN
<

PUY ROIE 2670 =
PHOME 775

17 || Board until just before his death. Decedent acquired RDI stock during his lifetime, all

18 ii of which was held by the Cotter Trust though some of the shares were still in the

PO WEST LIBERTY STREET, 1079 FLOOR « RENG, NEVADA BO30!

19 || Decedent’'s name at the time of his death. There are two classes of stock: (1) Class A
20 i non-voting stock, and (2) Class B voting stock. Those shares in the Decedent's name

21 i were identified on the original Inventory as follows:

22 160,643 shares of Class A non-voting common stock;

23 | 45 872 shares of Class A non-voling common stock, par value of $.01 per
share, represented by share certificate ZQO0001502.

24 |
’ 172,018 shares of Class A non-voting common stock, par value $.01 per

25 | share, represented by share certificate ZQ00001501; and

28 327,808 shares of Class B voting common stock, $.01 per share,

represented by share certificate BO005S.
27
28
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% in addition to the Class A and Class B stock, the Estate also purportedly had an option
5' to purchase 100,000 shares of Class B stock.

Decedent's Will provides that all of the assets of the Estate shall be distributed to
the Cotter Trust. A true and correct copy of the Will is attached hereto as Exhibit 1.
Thus, the Cotter Trust is the only beneficiary of the kstate.

On August 8, 2015, Petitioner filed his Amended Petition for Decree of Partial
Distribution (“Amended Petition”) pursuant to NRS 151.010. The Amended Petition
| sought an order to partially distribute assets of the Estate. Specifically, the Amended

Petition sought an order to distribute the RDI stock to the Cotter Trust pursuant to the

O Wwoo ~ o B W N

express provisions of Decedent’'s Will, since all of the creditor claims were untimely or

-
el

11 || deemed rejected.

In their Response to the Amended Petition, the Co-Executors objected to
Petitioner's request for a distribution of the Subject Stock for two reasons: (1) a creditor
claim had been filed by Nationwide, which they believed to be timely; and (2) the estate
tax liability had not vet been determined. Accordingly, the Co-Executors argued that it

| was premature to distribute the assets of the Estate because the assets had to be

preserved in order to pay the Nationwide claim and the estate tax, once determined.

g 18 The Court conducted a hearing on the Amended Petition on September 18,
| 10 I 2015, and on December 11, 2015, this Court entered its Order denying the Amended
20 ‘ Petition (“Order”). At that time, the Court concluded that it was premature to make a
21 i partial distribution “especially considering there has been no determination of the
22 || estate’s estate tax liability.” (Order, at pg. 2:3-5.) The Court also held that the
23 I Nationwide creditor claim was timely, thus resolving that issue. (Id. at pg. 1:26-2:2.)
24 However, despite their protestations that the Estate’s assets must be preserved
25 i in order to satisfy an estate tax liability, on September 21, 2015 just three days after
26 || oral argument on the Amended Petition, Co-Executors acquired an additional 100,000
27 | shares of RDI Class B stock by exercising the Estate’'s option. In doing so, the Co-

28 | Executors exchanged 81,463 Class A shares of RDI stock, which were highly liquid, for
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100,000 Class B shares which are highly illiquid. (See Accounting for the Period of

9/13/14 through 12/31/15, filed 4/4/16, at §.) In other words, the Co-Executors never
intended to sell the RDI stock to satisfy the Estate tax liability as they previously

suggested to this Court. All along, they have known that the Estate tax liability would
have to be satisfied by the Cotter Trust in any event.

Three days after eniry of the Order, on December 14, 2015, Co-Executors filed
the Form 706 estate tax return with the Internal Revenue Service. The Form 706

indicates that the Estate’s tax liability is $13,861,931.00; however, that amount has not

~ been paid to the Internal Revenue Service. Rather, the Co-Execulors requested a
| deferral under IRC § 6166 such that $8,757,705 will be paid in 10 installments

| commencing on June 15, 2020, and the remaining $5,104,226 will be paid in December

20186,

Although they were required to file an accounting within six (6) months of being
appointed, Co-Executors finally filed an accounting on April 4, 2016, and only then after
being required to do so, and three days later than they represented {o the Court they
would file the accounting. (See Accounting for the Period of September 13, 2014
through December 31, 2015 (“Accounting).) Yet, the Co-Executors have still provided
very little information regarding the current administration of the Estate in violation of
NRS 150.080, which provides that an accounting must include:

1. The amount of money received and expended by the personal
representative.

2. The claims filed or presented against the estate, giving the name of
each claimant, the nature of his or her claim, when it became due or
will become due whether it was allowed or rejected by the personai
representative, or not yet acted upon.

3. All other matters necessary to show the condition of the estate.

i

i

i1
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NRS 150.080. However, the Accounting filed herein contains no information regarding
| the claims, whether allowed or rejected, or whether they have been acted upon.?
Noticeably absent from the accounting is any discussion of the purported creditor's
claim made by Nationwide, which was the subject of the prior Amended Petition. The
- Co-Executors continue to drag out the administration of the Estate so that they can
| control the assets, most particularly the RDI stock.

On April 1, 2016, Co-Executors filed the Amended Inventory and Record of
Value (“Amended Inventory”). The Amended Inventory confirms that the Estate is still

holding the RD! stock, including the additional 100,000 shares of Class B stock

O W o ~N BN B W N

acquired through exercise of the option.

k.
)
-

114 HL DISCUSSION
A. The Estate Tax Issue has been Resolved
The amount of the Estate’s tax liability is now known. Under the requested

deferment, the tax will not be paid in full for another 15 years. However, the Estate

need not remain open for 15 years until the tax liability is salisfied. Rather, and what

routinely occurs, the assets must be distributed to the Cotter Trust, and the Cotter Trust

will assume the liability for the future tax payments. Indeed, under NRS 150.200 et

18 || seq. the tax liability is to be prorated among the recipients of estate assets and the

MCDONALD * ( :‘ARANO‘W]: L: ;ON
® TSV R IET. YT L TR Tl - - " - .-, e s
VRSN SR GRELLER e MENAIDA BN

=Ty SO MEVAESS SEE

19 || Court can order that those parties taking under the Estate shall pay the prorated
20 || amount. See NRS 150.3680. Here, however, the only beneficiary of the Estate is the
21 4| Cotter Trust. There is no need to prorate any tax or kEstate liability.

22 Moreover, the Cotter Trust agreement specifically directs the Trustees to pay the

23 i Estate tax and other death duties:

2
> | 2 The Accounting contains no information regarding the acceptance or rejection of the
26 1| Nationwide contingent claim. Morgover, despite the fact that Chamberlain, Hrdlicka
i presented an untimely claim for $72,882.47 which should have been rejected, it
27 i appsars that the Co-Executors, on December 29 and 31, 2015, paid legal fees to the
£ firm in the total amount of $310,000. (Ses Accounting at 8-9.) Additional legal fees
28 i were wired to the law firm of White & Case for $150,000, and yet that law firm has not
it made an appearance in this probate action.

6
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Frovision for Death Taxes. Upon the death of Trustor, Trustee shall first
pay, or otherwise provide for, from the principal of the trust estate of
tha Jamas J. Cotter Living Trust (as augmented by the provisions of the
Trustor's Will or otherwise) not disposed of pursuant to Article |l above,
such portion of the all estate, inheritance and succession taxes, and
all other death duties by whatever name they may be called, chargeable
against any property disposed of by said deceased Trustor during
Trustor's lifetime, by this Declaration of Trust, by Will or by other means,
or chargeable against the deceased Trustor's probate estate by gift,
devise or bequest, or any other conveyance or disposition, as the Trustee
and the personal representative of Trustor's probate estate in their joint

discretion determine is appropriate . ., .

(Cotter Trust, Ex. 2 at Art. IV(A).)  The Trustees of the Cotter Trust have a fiduciary

duty to comply with the terms of the Trust and to pay estate tax liability as it becomes

o T <o BRI « < R N ¢ N 4 R L 2 N i

due under the terms of the deferment.

4N
-
)

114 Thus, a partial distribution of the Estate’s RDI stock at this time is appropriate
12 || since the payment of taxes will be made by the Cotter Trust. Moreover, given that the

Co-Executors are also Trustees of the Trust, they are required to comply with their

wHasit g 3
SRR T7STRE

. N

L%

fiduciary duties to enforce the terms of the Trust. There are sufficient assurances that

the Estate obligations for tax payments, and payment of any future liabilities, will be

satisfied. There is no reason (o delay distribution of the RDI stock.

3. Partial Distribution Will Not Affect Nationwide’s Creditor Claim

18 With respect to the contingent Nationwide creditor claim, the Co-Executors have

MCDONALD-CARANO-WILSON
2

19 || provided no information regarding whether they have accepted or rejected the claim. If
20 i accepted, there is no reason why the amount cannot be determined and the assets
21 {| partially distributed to the Cotter Trust under the same provisions as noted above.

22 : Petitioner is informed and believes that the Notes underlying the Nationwide
23 | claim are not due until December 2016. By that time the Estate should be closed and
24 ii the assets distributed to the Coftter Trust. In any event, the RDI stock is not required to
25 || satisfy any creditor claims. Therefore, there is no need for the RDI stock to remain in
26 | the Estate based purely upon Nationwide's contingent creditor claim.

27 || 0
28 || 1
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C. The Court Should Order a Proxy for the Annual Shareholder Meeting
The annual shareholder meeting is set for June 2, 2016. However, the record
date for purposes of ownership of the shares for the annual meeting is April 22, 2016.

if the Court is inclined to grant this Renewed Petition, Petitioner respectfully requests

| that the Co-Executors also be required to issue a proxy to the Trustees of the Cotter

Trust.

V. CONCLUSION
Co-Executors continue to hold the RDI stock hostage. Their sole duty is {o

distribute the Estate assets to the Cotter Trust as the sole beneficiary under the Will.

 There is no just cause to delay the partial distribution of the RDI stock to the Cotter

Trust. Accordingly, Petitioner requesis that the Court enier a decree of partial

distribution of all RD! stock to the Cotter Trust, without bond, pursuant 1o NRS
151.040(1). Furthermore, the Court should order the Co-Executors to provide a proxy
to the Trustees of the Cotter Trust.

DATED: April 22, 2016,

MeDONALD CARANO WILSON LLP

n,

\:«-“‘i i } £ ¥ * \
W ¥ ey 3 1 3
EoNeily” ¥ e T R e :g

LEIGHIT GODDARD ™
AARON D, SHIPLEY

2300 W, Sahara Ave., Ste. 1200
Las Vegas, Nevada 89102

ADAMF. STREISAND, CA Bar No. 155662

SHEPPARD MULLIN RICHTER &
HAMPTON LLP

1801 Avenue of the Stars, Suite 1600

Los Angeles, CA 80067

Attorneys for James J. Coller, Jr.
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[, JAMES COTTER, JR., do herseby swear under penalty of perjury under the
laws of the State of Nevada that the following assertions are true to the best of my
knowledge and belief,

I am the Petitioner in the above-entitled matter. | have read and assisted in the
preparation of the RENEWED PETITION FOR PARTIAL DISTRIBUTION OF ASSETS.
| know the contents thersof, and the same is true of my own knowiedge, except as to
those matter stated on information and belief, and that as {o such matters | believe

them to be true.

Date: April 24 | 2016, /\

JAVIES CONER. IR

.
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CERTIFICATE OF SERVICE

| hereby certify, under penalty of perjury, that | am an employee of McDonald
Carano Wilson LLP and that on April 22, 2016, a true copy of the RENEWED
PETITION FOR PARTIAL DISTRIBUTION OF ASSETS was Electronically Served via

this Court's electronic filing system and by email to the following:

Alan D. Freer

Solomon Dwiggins & Freer, Lid.
9060 W. Chevyenne Avenue
l.as Vegas, NV 88129

Harry P. Susman

Susman Godfrey, LLP
1000 Louisiana, Suite 5100
Houston, TX 77002

Mark &. Ferrario

Kara Hendricks

Landon Lerner

Greenberg Traurig, LLP

3773 Howard Hughes Parkway,
Suite 400 North

L.as Vegas, NV 89169

Bonita Moore

Bird, Marella, P.C.

1875 Century Park kEast, 23rd Floor
Los Angeles, California 90067-2561

Christopher Tayback

Quinn Emmanuel

865 S. Figueroa St., 10th Floor
Los Angeles, California 80017

Bradiey J. Richardon
Fennemore Craig, PC

300 8. Fourth Street, Suite 1400
Las Vegas, NV 88101
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LAST WILL
)3
JAMES § COTTER

LIAMES J COTTER, a resident of the County of Los Anpeles, State of California,
dectare this 1o be my Last Will and reveke all former Wills and Codicils,

ARTICLE L

DECLARATION: I declare that T was marned to MARY LLLEN COTTER, from whom
Pam now divoresd, and that we have three (33 children of thay marriage now living, namely
ELLEN MARIE COTTER. born on March 14, 1906, ANN MARGARET COTTER, born on
Movember 15, 1967, and JAMER L COTTER IR, bom on huly 16, 1969, | have no other
children and no issue of a deceased child.

ARTICLE 1L

PHSPOSITION OF RESIDUE: 1 give thy entire residhue ol my cstate, of whaisoever kind
ang nature, wherever situated, to the then seting Trustee under that certain document entitled
"DECLARATION OF TRUST® dated August 1, 2000 as smended and complotely restated by
that certain document entitled "2013 AMENDMENT TO AND COMPLETE RESTATEMENT
OF DECLARATION OF TRUST" executed on the date this Will is execited. in both of which
documenis T am reforred to as Trustor and as Trustee, (o be added 1o and (o {orm part of the
assets subjoct to sald trust and thereafter to be held, adminisiered and distributed 1o accordance
with the terms and conditions thercof., including any amendments thercto hercafior made during

I {for any reason my Living Trast should not be in cxastence at the date of my death, or
should it be finally determined fur any other reason that the gift 1o the Trustee of my Living
Trust is ineffective, then in that event § give the entire residuc of my estate to ELLEN MARIE
COTTER and ANNK MARGARET COTTER as Co-Trustees, IN TRUST, or i either of them is
unable or unwitling so 1o act, then to the other, or i neitheor o themt is able and wilhing 10 act,
then (o the successor Trustee desipnated in miy Living Trust who s able and willing to act, 1o be
held, administered and distributed in sccordance with the teoms of that certain document entitied
2013 AMENDMENT 1O AND COMPLETE RESTATEMENT OF DECLARATION OF
TRUST” herctofore executed on the date this Will is executed, in which | am referred to as
Trustor and as Trustee, and 1 do hereby incorporate herein by this reference said document and
the tenms of the trusiz as created therein and direct that said residue be held as a testamentary
trust according o the ferms and conditions of sawd document.

ARTICLE HL

INTENTIONAL OMISSION: T have, except as otherwise specificd in this Will,
intentionally and with full knowledge omitied to provide for my heirs, oxpressly including, but

Page 1
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not Himited (o, any person now lving or herealier born whe is, or claims to be, my spouse, my
child or the issue of a deceased child of mine,

ARTICLETY,

WILL CONTEST: If any beneficiary under this Will or any legal helr of mine, or person
claiming undor any of themn, shall contest this Will or attack or seek to impalir or invalidate any
of the provisions of this Will, and/or miy Living Trust, or any trust created therein andfor any
other declaration of trust or trust agreement of which | am a scitfor, any beneficiary designation
of an annuity, retivement plan, IRA, Keogh, pension or profit-sharing plan or insurance policy
signed by me, a family partnership agreement, limited Hability company or related operating
agreement signed or established by me, or conspire with or voluntarily assist anyone attempling
to do any of those things, in that event 1 specifically disinherit cach such person and all legacies,
bequests, devises and interests given under this Wil to that persaon shali be forfeited and shall be
disposed of as if such person (fogether with anvone claiming through such person under any
anti-fapse statute) had predeceased me without issve. For purposes of this Article, a "contest”
shall include cach of the actions described in California Probate Code Section 21311 enacted by
2008 California Senate Bill 1264, My Execulor is hereby authorized to defend, at the expense of
the estale, any contest or other violation of this paragraph. e addition to the foregoing, a
"eontest” shall include any action described above in an arbitration procecding.

ARTICLE Y,

taxes, and all other death dutics by whatever name they may be cglicd, chargeable agamnst any
property disposed of during my life or at my death, cither by this Will or by any other means, or
chargeable against myy probate estate by reason of any such gift, devise, bequest or other
conveyance or disposition, shall be paid cut of the residue of my probate ostate as a whole, or in
the joint diseretion of my Executor and the Trusiee of my Living Trust, paid in whole or in pan
front the asscts subject o my Living Trost which are includable in my gross estate for Federal
fstate Tax purposes. The preceding sentence shall not apply (0 any additional estate tax imposed
by Trdernal Revenue Code Section 2032A4) (or any corresponding provision of Internal
Revenue Laws enacted ufler the date this Will is executed) or any tax tmposed by Internal
Revenue Code Section 2601 (or any correaponding provision of Tnternal Revenue Laws enacted
after the date this Wil is executed). WNo reimbursement or collection shall be sought or obtained
from any person recciving property from me by any of the above means, and the propesty to
which the beneliciaries of the trusts undey my Living Trust are entitled shall be determined afior
payment of all such taxes.

ARTICLE VI,

APPGINTMENT OF EXECUTORS: Vappoimi ELLEN MARIE COTTER and ANN
MARGARET COTTER as Co-Executors of this Will, or such of them as is able and willing so 1o
act. 11 for any reason cither of them is unable or unwilling so0 1o act or 10 continue so to act, then
Pappoimt JAMES J. COTTER, JR., and the other of them as Co-Executors. and if thercaller

Page 2
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either Co-Executor should aiso be unable or umwilling 5o 10 act or to continge so (o act, then i
appoint the other of them as sofe Exceutor,

ARTICLE Vi

acting hereunder, and, if two or more Executors are named and less than all of the specified
Executors {inchiding the named successor Executors) scrve in such capacity, bond is expressly
walved as 10 the Executor or Excoutors, as the case may be, who do serve.

ARTICLE VI

POWERS OF EXECUTOR: Any bExecutor (including any successor Executor) acting
hercunder shall have, in addition to all other powers and discretions conferred either by law or
slsewhiore i this Will, the following powers and discretions:

A, To sell, at public or private sale, lease, sxchange, mortgage or encumber, by deed
of trust or otherwise, the whole or any part of my estate, with or withowt notice, subject only to
such vonfirmation of court as may be required by law;

I3, To continue to hold, manage and operate any property and, subject only 10 such
court authorization as may be reguired by law, any business or other enterprise in which my
estate has an inderest, the profits and losses therefrom (o o o and be chargeable against my
estate 45 a whole;

. To continue, subject only 1o such court authorization as may be required by law,
as a genoral andfor limited pariner in any parinership in which my estate has an interest, the
profits and losses therefrom 1o inure 10 and be chargeable against my estate as a whole;

f3. To distribute the asscis of my estaie, in cash or in kind, including undivided
intorosts, or partly in cash and partly in kind. allocating assets among the bereliciaries and
following such procedure as the Execuior deems to be reasonable;

k- To invest and reinvest {unds of my estate. including surplus moncys and the
proceeds from the sale of any assets of my ostate, in such types of investmonts, both real and
pegsonal, as may be selected in the absolute diseretion of the Exsotor including, but not Hmited
to, corporate and governmental oblipations ol every Kind, preferred or common stoeks and

common trust funds {including if a corporation shall ever act as Executor any common rust fund

of that corporate Exceutor), subject only to such authorization of court as may be required by
baw; and

i To exercise any and all righls or powers accorded an Executor by law and by this
Will with respect to shares of stock, corporate obligations, partnerships, and other property

which | may own at the time of my death or which may be acquired by my estate after my death,

regardless of any interest which any Executor, cither individually or as a fiduciary of any estale
or trust, may have in said properties. Without limiting the generality of the foregoing, any
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Executor may exercise said powers even if that Executor may be, at the timie of such exercise, an
officer, divector, employee or sharcholder of any corporation the sceuritics of which are a part of
my estate, a paringr, participant, member, manager or employee in any parinership, joint venture,
Hmited lability company or business enterprise an interest in which is a part of my estate, or a
fiduciary with respect to any ¢state or trust having an interest in any said corporation,
partnership, joint venture, Hmited Hability company or business enferprise. The sebection of my
Executors was made with [ull knowledge that the alorementioned stuations may arise.
Accordingly. any Executor hereunder shall not be subject to surcharge or any other ¢laim by or
on behalf of anyone who may be inferested in my estate arising out of, or ¢laimed to arise owt of,
any possible conflict of interest based on the interest of any Executor, cither individually or as
fiduciary of any esiate or trust, in any property which is or may beeome a part of my estate. The
provisions of this paragraph shall be liberally construed to the end that any Executor may deal
{as an wndividual or as a fidugiary of any other estate or trust) with himself as an Execulor of my
estate hereunder in matiers perlaining {o any property which is or may become a part of my
estate as if that Exceutor were a stranger to ray estate. | specifically authosize any Executor (o
make loans to, or to recsive loans from or to sell, purchase or exchange assets in a transaction
with the Trustee of my Living Trust, any Executor in his individual capachiy and any Executor in
his capacity as & fiduciary of another estate or trust provided that in any such loan or ransaction
ray estate receive adequate consideration in money OF MoOnCy's worth,

ARTICLE IX.

Trust and its Trustee claimg ownership of said assets, my Executor shall deliver said nssets,
whether specifically or only generally descoribed in the wransfor documens, 10 the Trasige, |
intend that those assetls avoid probate administration, and my Executor is authorized to obtain
court approval for the transfer,

ARTICLE X,

DLLEGATION OF AUTHORITY: Any Bxecutor may delegate all or any portion of the
powers granied hereunder (o him, including any requiring exercise of discretion, 1o one or more
attorneys-in-fact, and any action taken by such atlomey-in-fact pursuant o such delegation shall
be deemed the act of such Executor. All persons shall be fully protected in acting on the reliance
of the authority of any such attomey-in-fact,

ARTICLE XL

MISCELLANEQUS: As used in this Will and to the extent appropriate, the masouling,

ferninine and neater gender shall include the other two genders, the singular shail include the
plural and the plural shail include the singular.
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- :5 iﬁ&;}\gl\gﬁs WHEREQOF, | have horeunto sel iny hand this sy day of
RN T I f et st T 201 3'

AR R

e
On the date writien below, JAMES 3, COTTER declared (0 us, the undersigned, that this
instrurnent, consisting of § pages including the page sipned by us as withesses, was his Witl and
requesiod us to act as witnesses to L He thersupon signed this instrument, which we understand
te be his Will, in our presence, all of us being present at the same time,

At this time JAMES JL COTTER is over cighicen years of age and appears to be of sound
mind. We have no knowledge of any facts indicating that this instrument, or any part of it, was
procured by duress, menace, fraud or undue influence, Each of us is now over eighicen vears of
age. We now, in his presence and in the presence of each other, subscribe our names as
Wilnesses,

Executed on o I R

e -y

We declare under penalty of perjury under the Iaws of the State of California that the
forepoing is trie and correct.

PEERS Residing at

Resigingat M3 Carmona Ave.
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2013 AMENDMENT TO AND COMPLETE RESTATEMENT

OF DECLARATION OF TRUST
JARMES J. COTTER LEVING TRUST

WHEREASR, the James J. Cotter Living Trust was established by that certain docoment
entitled "DECLARATION OF TRUST" dated Aungust 1, 2000, in which JAMES J. COTTER is

referred to as Trustor and as Trustee;

WHEREAS, said DECLARATION OF TRUST is amendable by Trustor during Trustor's
fifetime;

WHEREAS, Trustor has beretofore amended said DECLARATION OF TRUST from
time {o time, inchiding in that certain FIRST AMENDMENT TO AND COMPLETE
RESTATEMENT OF DECLARATION OF TRUST dated May 17, 2006, and in various
PARTIAL AMBENDMENTS entered o thereafter;

WHEREAS, JAMES J. COTTER desires to further amend and resiate in its entitoty said
DECLARATION OF TRUST,

NOW, THEREFOKE, that certain docurnent entitled "DECLARATION OF TRUST"
dated August 1, 2000, in which JAMES J. COTTER is refered {o as Trustor and as Trustes, as
heretofore amended, is hereby now further amended and completely restated o read in its

entirety as follows:

“DECLARATION OF TRURT

JAMES J. COTTER (hereinafter sometimes referred to as "Trustor” where reference is
made to him in his capacity as the creator of this frust and the ransferor of the principal
properties hereof) hereby declares that he bas fransferred and delivered to or has stated his
intention promptly to transfer and deliver to JAMES J. COTTER (hereinafter referred to as
"Trustee” where réference is made to him in his capacity gs the fiduciary hereunder), IN TRUST,
_ without consideration, ail right, title and inferest In and to the property described in Schedule "A"

attached hereto and that said property, together with any other property hereafter transferred to
the Trustee and thereby made subject to this Declaration of Trust, is fo be held by the Trustee, IN

TRUST, upon the following terms and conditions:
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ARTICLE L
NATURE OF PROPERTY AND ADDITIONS TO TRUST

. A, Mature of Property. Trustor declares that all of the property deéscribed in
Scheduls "A," together with all property heveafter transferted to the Trustee by Trustor, is the

separate property of Trustor,

B. Wame of Trugt, This trust, as # exists during the hifetime of Trustor and as it
exists prior to the division of assets as provided below, may for convenience be known as {be

James J. Colter Living Trust.

C. Additions o Truat. Additional property, real, personal or mixed, or any interest
therein, acceptable to the Trustee, may be wransferred to the Trustes hereunder and thereby ruade
subject 39 this Dediaradtion of Trost by Trustar o sny oot prisen or petseny, by histime

frangfer, by Will, Beonaming e Trustev sy ¢he konelinjare of Invwrnnes policies, by narning the
Frusten as e binsBelary of or ynder an ampduyves trust Hemdng poart of & pansion, stock bonus
ot profitshasing plas meeting the sequirements of Intersal Revenus Code Section 401(a), by
ngining the Trustee sy the beoefiviary under an fndividud eptivemant account desoribed in
Tnternal Revenue Code Section 408(a), by exercicing a power of sppointment, endfor by any
other means, Supplemental schedules shall from time to iime be added to Schedule "A% to
reflect additions to or withdrawals from the trust estate of the James J, Cotter Living Trust, but
failure to add such a schedule shall not invalidate any otherwise valid addition or withdrawsl.
Unless speeified to the contrary hereinafter, reference to Trustor shall refer solely to JAMES 1.
COTTER, whether or not other persons may transfer property W the Trustee. Any property, real,
personal or mixed, or eregt therein paysble te oF seruing To the Truster hersunder &3 a roeull
of Trustor's death shall, wniess specified fo the conteary o thedostrament of traosfer, be ndded to
and form part of the trust estate of the Janes J, Cotter Living Toust astablished hercunday 85 of
the dats hereof, to be thereafter held, divided, administersd and distributed in accordance with
the terms and conditions of sald Living Trust as set forth heveln and in any amendment to this

Declaration of Trust,
ARTICLE 1,

DISTRIBUTION DF INCOME AND PRINCIPAL
DURING TRUSTOR'™S LIFETIME

During the lifetime of Trustor, there shall be paid to Trustor so much of thie net income of
the trust estate of the James J. Cotter Living Trust, up fo and including the whale thereof, and so
ymuch of the principal of the trust estate of the James J. Cotler Living Trust, up to sad including
the whols thersof, as Trustor may io writing from time to ime demand, or in the absence of such
demand, as ja necessary or desirable to provide for the healih, support, maintenance, edudation,
recreation, general welfare and general well-being of Trustor without taking into consideration

other funds and assels available o Trustor.
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If af any time the then Trustee hereunder determings in his opindon and absolute
discrstion that Trustor has become physically or mentally incapacitated {whether or not Trustor
has been declared incorapetent or neentally #l or in nesd of & conservator by a court of competent
urisdicticny or for ang e iy aneble i reasive sndfor madte s of the meneys datribatable ko
Trustor pursuant e this Seilele, the Triner pugrapply sy amosnt distdbitebiy purseant o this
Article for the bexetit of Trovter instesd of reaking pryenent i Trastor until Trusstor iy sgatn able
to manage bis affairs. -

' Any net income not thus distibuted shall be aconmulated and added to the principal of
the trust egtate of the Jaraes J. Cotter Living Trust to be thereafier held, adininistered and
distributed as such., The provisions of this Asticle shall be Hberally construed, it being the prime
intent of the Trusior that he shall abways have ample funds availeble for his reasonable needs and

wants in accordance with his standard of Hving.

ARTICLE 111

SPECIFIC GIFTS UPON DEATH OF TRUSTOR

A. Gift to GERARD COTTER and Forgiveness of Indebtedness. Upon the death of
Trastor, the Trustee shall distribute the sum of One Hundred Pifty Thousand Dollars ($100,000)
i Trustor's brother GERARD COTTER, if GERARD COTTER survives the date of Trostor's
death by sixty (60) days. If he fails to so survive Trustor, then this gift shall lapge and pass in

accordance with Article TV hersunder.

, B. Gifk to VICTORIA HEINRICH. Upon the death of Trustor, the Trustes shall
distribute to Victoria Heilnich if she survives the date of Trustor’s death by sixty (60) days, the
aitn of Twe Hundred Fifty Thousand Dollars ($250,000) . If she fails to so survive Trustor, then
{his gift shall lapse and pass in accordance with Article IV hereunder,

C, Gift to SUSAN HEIERMAN. Upon the death of Trustor, the Trustes shall

distribute the surn of Fifty Thousand Dollars ($50,000) to Susan Helerman if she survives the
date of Trustor’s death by sixty (60) days. If she fails to s0 swrvive Trustor, then this gift shall

lapse and pass in accordance with Article IV Bersunder,

D, Gift to EV.A BARAGON. Upon the death of Trustor, the Trustes ghall distribute
the sum of Fifty Thousand Dollars ($50,000) to Bva Baragon if she survives the date of Trustor's
death by sixty (60) days. I she fails to 5o survive Trustor, then this gift shall lapse and pass in
apcerdance with Article IV hereunder. In nddition 1o the foregoing, the Trustes shall cause
Cecilia Packing to.continue in effect the medical insurance of EVA. BARAGON for a period of

five years,

[

: E. (st to MARY COTTER. Upon the death of Trustor, if MARY COTTER
survives the date of death Trustor by sixty (60) days, the Trustee shall distribute {o MARY
COTTER the preater of (i) the amounts reguired o be paid to her by Trustor under the tenms of
their divores settlement agreement, or (i1} the sum of One Million Dollars ($1,000,000) plus 8

3
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enonthly snnuity of $15,000 for the rest of her life to be paid 1o her in the form of a charitable

remzinder anauity trust with an initial corpus of Three Million Six Hundred Thousand Dollars

{$3,600,000) to be Imown as the Mary Cotier Charitable Remainder Trust, to be held,
admiristered and distributed as provided below. If Mary Cotter fadls to so survive Trustor, then

this gift shall lapse and pass in scoordance with Article VI hereunder.

F, Disposition of Teugible Fersond Froparty, Upon the death of Trustor, if and to
the extent that Trustor shall pot have sfteiivily disposed of the following Homs of tangible
personal property, the Trustee shall distribete &t hntsahold feitere s forniddag, dletling,
jewelry, sulomobiley, silvenvare, booke, pelntisgs soud othes workweof wt, prosonal pifhets and
other articies of sl kind ond notiee, sy wvedl ag of! polichy ol insmmecs oucnck propeny in
those children of Trustor wihio survive the date of Trastor's death by sixty {59} daye, to shases of
aa nearly equal value as is practicable, to be divided among themn as they shall agree, and such
sterns as such children do ot wish to take shall be disposed of by the Trusiee, ¢ither with or
without consideration, a8 the Trustes in his or her absolute discretion deerus appropriste, the
proceeds of sale, if auy, o form a pastof the feaidus of the tuat catate of the James 1 Qotter
Living Trost, Ifno ol of "Fruster suevives e dite of Traske's death by sikty (60} days, then
this gift shall lapse and b Jdistritagid as heroafier provided ax & pact of the regidue ofthe frust
istate of the James 1. Cbtter Tiving Trast, This gift §x limitd to {ioms held for the personel use
sid enjoyment of Trustor and his family and shall not include simiter items, i any, held
primuily for use in 2 trade of business or for the production of income.

G, Giftof Voting Stock to-Tmst for Grandchildren. Upen the death of Trustor, all
voting seck of Rading ntomational (R shall be held fn » separsde trust fo b koown g the
Redding Viting Trost, fo be held, adiministered and digtvibuted ss follows: ANNMARGAREY
COFETER inll be the inftial sole Toustes of the Readiog Vailog Trost, aad JAMES ). COTFER,
JR. shall be the fizst alternate Trustes in the event AN MARGARET COTTER s vnablg or
wnwilling so to act. ‘The Resding Voting Trost shall be held for the benefit of Trustor’s
grandehildesn Hying Srom time to thme; The Trustes may distribute so much of the net incorns to
Trustor's prandehildien ay the Trestes dotevinines thet éach of them requires for their health,
suppott malalonaven and cduontion, and gy net Income not thus distributed shall be
socondited sl added to principal. Upon Trustor’s younpest grandehild attaining e age of
frenestycine (A1, the Rewlhng Voting Trust shall be divided info separate sublrusts for each then
fving grecdchild {provided that i suy srantichild predeccases that date but leaves issue
survaving, fiyeh vook pondoliids shave shadl be divided into separats subtrusts for each such
greatgrandehdidy, Fack snch sobibust shall be known as the Reading Voting Trust fbo [name of
phild oy grandebid]. Thy Trostes Gl disttibute so mach of the nat income and principal of
sach suck satitmst fo it beneficiary as the Tryetee determines, in his or her absolute discretion,
such beneficiary requires it for his o her hoalth, support, maknlonanes, and educalion, ¥ is
Trustor’s hope that the voting stock of Reading Intemnational (R that iy the buitial eorpus of
the Trust be retained for as Ipag os possible, Trusior therotore sbsobronthe Trisies Bovoay
duty to diversify, and directs that the Trostes nol dversily; dnd insead el sueh votlng stock.
Keeplng in mind the Trustor's desire to maintabe e vating stoek o the Keading Yoting Trust
for as long as possible, if the votlag stosk i seld, the Trastes thall ferndnate G subbrust held Tor
each beneficiary who Iy over the age of thigyenne {31} by distBatiog o suph benadiclary thy
remaining trust estate of such subtrust, and the Trustes shall maieisin tee sdbiost for gacht

4
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beneficiary who is under the age of thirty-one (31) until such time as the beneficiary reaches the
age of thivty-one (31}, ¥ a beneficiary for whom a subtrust is held hereunder dieg before
complete distribution of such subtrust, the remaining truat egtate of such sublrust shall be
divided, by right of representation, sad then disinhuted (i) smong the jssue of said deceased
heneficiary who survived the date of seid benslicianys death or (i) if said beneficiary shall leave
ne such issue surviving, then among the then lving {ssue of said beneficiary's nodrest ancestor
who was descended frors Trustor and who has then living issue, or (i) if there be no such
ancestoror issue, then among the issue of Trustor who survived the date of said beneficiary's
death. Should any portion of the trust estate become distributable pursuant to the preceding
sentence to & person who at the time is under the age of thirty~one (31) years, said person'’s share
shail continue to be held in trust for seid person's benefit in the same manner a9 if that person had
been one of the original beneficiaries of & subtrust hereunder. Trustor contemplutes that ANN
MARGARET COTTER will become the chairperson of RDY; it is Trustor’s further intention that
‘she shall support her brothes, James J, Coiter, Jr. ay the President of RO

H. Gify of Citrug Farm Operations to Children. Upon the. death of Trustor, Trustor’s
citrus farm operations shall be divided into as many separate and equal shares as there are '
children of Tmistor who survive the date of Trustor's death and children of Trustor who fail to
survive such date but who leave issue then surviving, One such shére shall be held for each such
child of Trustor who survives the date of Trustor's death and one such share shall be divided, by
tight of representation, among and held for the benefit of the issue living at the date of Trustor's
death of each child of Trustor who fails to survive geid date. The property held for each
benefictary who shall have sttained the age of thirty-one (31) years shall be distributed to said
beneficlary outright and free of trust, and the property held for each beneficiary who shall not
have attained the age of thirty-one (31) years shall be held as a separate trust, hereinaBer referred
to as a Child's Trust, and shall be beld, administered and distributed as hereinsfier provided. For
thig purpose, Trustor's citrus farm operations shall include, without lmitation, stock of Cecilia,
Tae., stock of James J, Cotter Management, Ing,, partnership Inferest in South Hill Pactnership,
Tiustor’s approximately 1700 acres in Tulare, Kern, sud Fresno Counties, California, and
Trustor's interest in anmy entity into which any of said assets may be transforred subsequent to the

date hereof,
L Gift of SERP Benefits, Upon the death of Trusior, the Trustee shall distribute the

entire inlerest and righis of the Trustor or the trust estate in and 1o any Supplemental Executive
Retirement Plan (“SERP*) or benefits therefrom, to the James J, Cotter Foundation, if such
foundation has besn ereated during the Hfetizae of Trustor; provided that if such foundation is not
in existence at the time of Trustor’s death, or is not an crganizalion gifls to which qualify for the
estate tax charitable deduction, then the residue of the trust estate shall instesd be held as a

separate charitable trust to be known as the James J. Cotter Foundation in accordance with the
provisions of Article V below,
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ARTICLE IV,

PROVISION FOR DEATH TAXES
AND DISPOSITION OF REMAINING ASSEYS

A, Provision for Death Taxes. Upon the death of Trustor, the Trustes shall fivst pay,
or otherwise provide for, from the prineipal of the trost estats of the Jazoes J. Colter Eiviog Trust

(s sugmented by the provisions of Trustor's Wil o vifievssive) st dispossd ol porsu to

Articie I above, such porton of all estate, indmitante and snoossion e, at el ol death
duties by whatever name they may be calied, chargsable apains ang propaly dieposed of by said
deceased Trustor during Trastor's lifetirae, by this Declaration of Trust, by Will or by any other
mieans, or chargesbie against the deceased Trustor's probats estate by reason of any such gift,
devise, or beguest or any other fonveyance or disposition, as the Trustes and the personal
representative of the Trustor's probate estate in their joint discretion determine is appropriate;
provided, howsver, that shonki the tnssd oty of the Japes ). Cotter Liviog Trust contain
obligations of the United States sduich are rdeeanadle at pav in payment of Federal Estate Tax,
the Trustes i pundatonly dirented 1 aptly such obligations in payment of 3aid tex, up to the
whole thereof, and if gaid tox exceeds the face shiowy of such obligations then the Trustee and
the persons] reprosentative of the deceased Trustor’s probate estate are mandatorily directed to
apply any such obligations contained by the desswred Trusinr’s probute estate b payeent of sald
tax. The preceding sentence shall not spply oy edditional eetate ey inyposed by Inteesal
Revenue Code Seotion 20324(c) or any tex Imposed by Intetsad Ruvanue Cude Seation 2605
No reimburserdent on sccount thereof shall by sought or collectod from any person recelving
pEoperty fiom the decedent by any of the sbove means and the property to which the
beneficiaries of the trusts hersunder ave entitied shall be determined afier payment of all such

m@s L]

B. Disposiion of Residue. The trust estate of the James J, Cotter Living Trust (as
augmented by the provisions of Truster's Will or otherwiss) afier the distributions, if any,
reguirad by Astivle T shove aad which remaing after padag or ulerwise providing for death
fuwes pursint fo Feragraph & of s Asticly shall badistribuied o the James J, Cotler
Foundsiion, f soeh foundstion fe bes vroated duning the Hifettow of Trustor; provided that if
such foundation is not in cxistence at the time of Trustor’s death, or is not an organization gifls
1o which gualify for the estule tax charitable deduction, then the residue of the frust estate shall
jnstamsd bechield as 3 veparsis charitable frust to be knovwn as the James J. Cotter Foundstion in

avcdrdunce with the provisions of Asticle V below,

ARTICLE V.
JAMESR J. COTTER FOUNDATION

A SCOPE, ADDITIONS ANLD NAME,

i. Notwithstanding any provision of this Declarstion of Trust, the terms and
conditions of the JAMES J. COTTER FOUNDATION (s charitable trust) conaist solely
of the provisions set forth in this Axticle. :
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2. Additions! property, real, personal or mixed, oy any iuterest therain,
acceptable to the Trustes, may be transferred to the Trustee hereunder and thereby made
subject to this Trusi by any person Or persons. The property distributed to this ust asa
regult of the death f the surviving Trustor under this Declaration of Trust together with
say property harealter aseepled hyrthe Trastes, snd all other property which may
Hisnodte subject o this Trust, shall constitute the trust estete and shall be held, managed
dnd disiribited as provided I s Axlicls,

3. This trust shall be kmown ag the JAMES [, COTTER FOUNDATION or
such other generally similar neme as the Trustes hereunder shall from time to tivoe

deternine,
B. TRUST PURPOSES

. This trust is organized and shall be operated exclusively for religious, charitable,
scientific, lesting for public safety, literary or educational purposes, or ¢ foster national
ov intemations! emateur sports competition (but ondy if no part of its activities involve
the provigion of athletic Tacilities or epuipment). The gt sstate is ferevooably
dedicated to the foregoing gencral pusposes. No part ol e not sariinga of s trust
shall innge to the benefit of any private sharchofder ot fudividual, No substuntial paet of
the activities of this trust of the Trustee thereof shall consist of carrying on propagenda
ar otherwise sitempting to influence legislation. Neither this trust nor the Trustes
thereof shall participate i of intervens i (nchinling the publishing or fisteibuting of
steatements) sny politicad vampaign on bebalf of any candidate for public affice, Qs
intended thet (7} this trust qualify as an exenpt osganization wnder § S01{a) and

§ SOTENE) of the Bitersad Revenue Codeand () this trast be ant whish iy described in
& V7G{e}2) of the Internal Rovewug Cadey sccardingly, any smbigucts or unserialn
provision beee shall be sonstroed in & wnger which is consistent with the sbove
spenified generst prrposer, Adl references in this Article 1o the Internal Revenue Code
shall vefor to the Code seehionda gueytion sa from time to time amended, or if said Code
section shall be abolished to such comtinuing section(s) of the Interna! Revenus Cods as
shall from time to time be applicable. .

Without restricting () the authority and absolute discretion of the Trustee to
smodify, within the limits of the sbove specified seneral purposes, the specific purpose fo
which the trust assets shall be put or (i) the absolute discretion of the Trustee to select
the specific qualified organizations to whish gifis o grasts shail be made and $o
deteroine the emount and purpose of each apeeific grant ar gift, e tudtial speciis
prirpase of fhis trest shall be o make gonts ox giltato (it oasor ety publicly supported
charitable crganirations which qualify 55 exenyy oxpanizations tader § 3 g and
§ $01(e)(3) of the Internat Revenue Codeor (1 ons or mors sducational grganizations
which quelify as exempt otanizations wnder § S01{a) and § 501(2)(3) of the Inteinal

Revenue Code,
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Tmswe lh{“{‘ﬁ"' m mg,ag& uths:‘* i &S fivel mwwﬂmﬁm ;w\r’; ot d\f a¢tmn@s, in activities
which sre o} in Dinhevannd of suv or mom o the ewemg) gurpses set forth above,

Lo DISTRIBUTION OF PRINCIPAL AND NET INCOME

1. The Trustée shall make qualifying distributions from the net incorae of
the trust estate, or to the extent this is insdequate, from the principal of the trust estats,
within the Hme periods spmiﬁad fn § 4942 of the Diternal Revenwy Code of the
d&ambut&%h amponst specilisd In g 4943} of the Irternal Revenue Code si'thalne tax
nr pensliyis p;wﬂiﬁ@ bie fhiie et vodew said 48420 The Bragoing sipoet shall be paid
0 ODS OF TR wg&maaimm deseribied i § 00Xy of the internal Revenne Code,
other than (1) i orgenization eostrodled ¢ 1{* fenetly or {ndizectly) by this tast or pne or
sare dagtalified persons fas defined in § 49486 of the Tatern sl R Ravenun Clages il
respeet to this bustor @y & prwﬁtﬁ i@ﬂﬂﬁ&iwz witioh is oot an operating founddtion {as
defined in§ 4?1}2{; 33y f the Sdevasd Revenuy Cods) or shall otherwise bopald it in g
snmner which eonstitutes quaifﬁ*mg diatribution within the masning ot § 494 3{gyof

the Intemal Reverue Code,

2. The Trustee may from thme to time pay out or distribute such additional
amounts of net income and prineipal, up o and including the whole thereof, for such
relipions, charitable, seiontific, testing for putdie safoly, Htesey or educationad purposes,
or i fosier nationsd or internationsl stnetsur sports sdmpetition (but oaly if no part of its
activities involve the prwmmn of athletic facilities or eqmpment) as the Trusice ghail
from time fo time determine in his absolute discretion is appropriate and desirable.
Sulject to thy Trustee's ongoing awthority aod abyolule diverstion fo medily, withinthe
hmtsz of the sbove specified goneral nreposes, the specific purposs to whmh the st
avsots shailbeput and sehieal to the Tragtes's shoohts Hsezafion jo sslest sposifie.

qnaiﬁ:ﬁd organizations to which gifts or geimee will ba siade, disiributions shall be made
o varyy out the specific pregose of this s, the nitied sne of which jv b meke grats or
gifte o () one or move publivly sapportal chacitable crganizations widel quadify s
exempt drgnizations wder § $01() ad § SOURE) of the Internal Revorue Codeor
{H} oue or more mm&%m}mi organizations which qualify as SRempt ﬂﬂgmdxauam antder
§ S0y amd £ 50N of the htornad Rwam& Code,

3. Axry net income pot distributed pursuant to the foregoing provisions shall
be accumuluted and added to the principal of the trust estate o thercafter be held,
admindstersd and distributed as a part thereofl

B. SPECIAL MANDATORY PROVISIONS

1. *  The income of this trust for each taxable yéar shall be distributed at such
e and v such manner as not to subject this trust to tax under § 4942 of the Internal

Revenus Code,
2, Weither this trust nor the Trustee thereof in his admunistration shall:
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B Engage in any act of seli-desling as defined by § 4941(d) of the
Internal Revenue Code;

- b Retain any excess business holdings as defined by § 4943(c) of the
Internal Revenue Code;

c. Make any investinents in such manner 85 {0 subject thc trust to tax
under § 4944 of the Internal Revenue Code or retain any ssset which would give riseioa

tax under § 4944 of said Code; nor

d. Make any tixable expenditiurs as defined in § 4945(d) of the
Internal Revenue Code.

3. No distribution shadl be made to a charitable organization deseribed in
§ 508(d) of the Internal Revenus Cede.

4. © Reference to Trustes in Paragraphs B and D of this Article of this
Declaration of Trast shall include sny person who holds or administers the assels of the

trust extats or any portion thereof in a fidvelary capacity,
E. POWERS OF THE TRUSTEE

i To cxrry oxd the plrpdsty of this trustind gubjeit to the: Jmtahﬂm staded
in Patagraphs B and D of s Arficls arsd ang pther Haitetions stated ssewhers by this
Srticle, the iaﬂ»;}wmg pmwm efvstiog thetrust and the trust egtate s Mﬁh} vested in
e Trbstes in additivn o fhose now or hereafer conferred by law and oif of said powers

shall be exercised in a fiduciary capacity and not otherwise:

a. To continue to hold any property contributed to this trust and o
opemta at the risk of the trust estate any property, including » trade or business, received
in this trust, as Jong as the Trustee may deem sdvisable, the profits and losses therefrom
to ionure or be chargeable to the trust estate and nof to the Trostee.

. b, Tomanage, control, sell, convey, exchange, partition, divide,
subdivide, iaprove, repale; s grant options aad to sell apon defiared payments, © fense
for terms thin or sxtending bayvond Gy dandion of the trost bersunder for any prrposs,
inchsding explyration fox and romoval of gas, ofl smd other minezals; fo onter infe
community o leases, ;moiiﬁg i uniiization ﬁg;m{timms o cronte restiiotiony,
sssementy and other servibedes; to conpromise, whittale ot othenwise adfost clalins i
favor of or against these trusts; to institute, compromise, defend actions and proceedings;
to carry such insurance as the Trustee may deem advisable. g

¢. ‘Toiovest and reinvest in such property, real, persopal or mixed,
specifically including, but not by way of limitation, corporate and governnoent
obligations of every kind; stocks, preferred or commuon; mutual funds, real estate and
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interests thereing interosts in folnl yombtrss arpartnerchipe; sod sole propristorshipsar
cther St of owmendidy of operation of 8 hudiness; aythe Truskie shall deemte b Sy
the hest $nterest of the trust estate sud the benefiolary or beneficlaries {heroof, without

beiag Hagited o theelass of investments ordinaniy rguired or presoribed by stadate, tale

of tovr or othenwing, as belug proper Dnvevimests B x Toustes,

4. Toadvance funds to this trost for any trust }Jatpose, such advarices
with interest at current rates to be a frst len on snd io be repaid out of principsl or

income; to reimburse ths Trustes frorn principal or income for any loss or expense
inciwrred by reason of the Trusiee’s ownership or holding of any property in this trust.

| e.  Ta bomow money for any trust purpose upon such torms and
ponditions 89 the Trostes may duow priper, and 1o obligate the fust ostate for
reprynent; to encymber the trust cutate orany of it proparty by morigage. dud of trust,
pladge or otheredse, using sugh procadure to conansmin the nangaation ek the Trustee

may deer advisable.

£ To heve rospecting sevuritics all the dghts, powers and privileges of
a0 owner, inchuling e pawer B pay awsosventy and ather sivne deemid by the Trastes
nsoessary for the protetion of the ust wstate; to partieipate Inveting busty, peoling
areemonts, Toreslosus, reorgieations, vonyolidations, Margars and Higuidations, and
h connwotion therewith fo dsposit ssourifiss with and ansfie title to aoy protective or
cibier commitios \mder such forms gethe Trogtes moy deem sdvisable; ty exervise or sell
stock subscription or conversion rights; o agcept and vetain 48 an investment any
securitics or other property reeeived through the exercise of any of the foregolng powers.

. Tpob sy division or partial or fiosd distribution of the trust estale,
ot any other pervitited or wyated dsiriinition, to panition, allot snd distribute the tust
estate in undivided interesty orin kind, copartly b mioney and-partly in kind, ab-
valnations determined by the Trustee, and to sell such property as the Trustes may deem
necassary or desirable to make said decision or distribution.

h,  To take sud hold auy and sd] property of any trust estate herewnder
in the name of the Trugtes, or in the name of any nomines, without digclosing his or its

fducisry capacity.

;. To determine what is principal or income of the trust estate and
apportion snd allonsts tn the Trustes's diseretion say and ol recoipts and sxpensey sy
betwees these avnounty, inciuding slse the puwer to-charge iy Whole arin paet dgaingt
arinoinel vrto sevortize owt of or shayge Torthwdth (0 lovome, praivmy pedden
vurchase of bonds o other shlicationy. Byoept insafi s the Trustee shall sxerciss the
disevetions huvein condursed, miations safating tu wrincipsl andingome shall be governed

by the provisions of the Principal and Income Law from time to time existing.

i- To operate either solely or in conjunction with others any business
operation or enterprises, or.any real properties, whether it be an individual business,

10
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gmm ar Hinlted parinerskdp or corporatian, for as long wtime and in uch & QuENE a8
is deerned proper for the best interests ofthe trust, with fll powey i organize sale
privpristorships, parinesships, sad ﬁ(zz;mra*stma;; alome or withothers, soul i contribue
assely Hierstor and lo exoctas oy juin in any plan of roflnancing, mergsy, sonsolidation, or

recrganization thereof,

k. Toemploy accountants, agents, attornsys, brolours, investment
counsel and others reasonably necessary or desirable in the admindstration of the trost
estate; whether or not otherwise associated with the Trustee, and to delegate o such
persons, of to a Co-Trustes horeunder, for such period as the Trustes demgmtas @y

discretion which the Trustes may deem appropriste, and if such delegation i3 in good
faith snd based upon advice, counsel or information received from souices believed 1o
be relisble, the Trustee shall be relioved of any loss or imbﬁﬂy resulting from stch
delegation, It is the intention of Trustors by theprovisions of this subpargeph s
those sat forth elsewhere herein to allow the Trovies the hroadest guthodty permdtted by

law fo delegate such portion of his rights, powers and responsibilities as the Trustes from
time to time determines is desirable to other persons or organizetions and to pay from the

frust estate any expenges incident thereto,

I.  Toconstrue this trust. Any reasonable construction of the trust

insrument, after obtaining the legal advice from such law firm ag the Trusiee may from
tirme to tme select, shall be binding on all beneficiaries herpunder and other claimants to

the trust assets,
m. To form or organize fom time to time one or morg corporations,

assosiations, trugts or other lagal entities under the laws of any state or of the United
States (o carry out the puxposss of this trust or to aid in the admirdstration thereof,

n.  To from time o thme change the domicile or residence of this brust

and the applicable law, 1o the fullest extent pm‘mitted by law, and to from.{ime to time
rastatain the principal office of the trust estate in such placs or piaces &5 the Trustes

shall from time 1o time select,

o. Tomake such by-laws, rules and regulations {o govem the details
of the sdmindstration of this trust as the Truastes from time to time deems necessary or
desirable.

p.  Toselect the particulsr recipients of gifls, grants and distribotions

of irust assets: to determine the timiog and amount of such gifts, grants and distributions;
and to place conditions and restrictions on the use of such gifts, grants and diswibutions,

q. Tomodify, within the Hails of the specified general puposes of
this trust set forth in Parageaph B of this Asticle, the specific purpose fo which the frist

assefs shall be put.

i1
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2. Unless specifically Hmited, all discretions conferred upon the Trustee
shall he absoluts, and the Trustee's exercise shall be conclusive on all persons inlerested
in this trust. The eruumeration of certain powers of the Trustee shall not Hzait the
Trustee's general and implied powers, and the Trustee, subject always to the dischargs of
fiduciary obligations, shall be vestad with and have all the rights, powers and privileges
which an absolute owner of the same property would have.

F.  PROVISIONS WITH RESPECT TO THE TRUSTER

1. The injtial Trustees of the JAMES J. COTTER FOUNDATION shali be
BLLEN MARIE COTTER, ANN MARGARET COTTER, and JAMES J. COTTER, JR.

2. Upon the death, resignation, inability or unwillingness to act of one or
maore of the above-gamed individuals, the others shall act as Co-Trustees ov sole Trustes

as the cass may be, -

3. A majority of the then acting Trustess, including the sole Trustes if Onl}’
on Trustes be acting hereunder, shall bave the power {o appdint, by an instrement in
writing, one or more persons o act as 8 Co-Trustes,

4, No bond or ather security shall be required of any Trustee hercunder,

3. The principal and incorae of the trust estats shall be chargeable with the
reasonable expenses of the Trustes in the administration of this trust snd Unless waived
with reasonable compensation for the services of the Trustes,

&. Any successor Trustes shall succeed to the title of the trust property and
to all rights, powers and duties of his predecessor by operation of law and without the
necessity of formal fransfer, Any successor to any Corpotate Trusice bersunder,
whether through sale or ramsfier of 8 business or its Trust Department, conversion,
consolidation, merger, or otherwise, shall forthwith becorse the successor Trustes
hereunder and shall succesd to all right, title and interest of the Trustes in and to the trust
estate or triist estates, and all powsrs, rights, discretions, obligations and imumunities of

the Trustee-hereunder,

7. No succesgor Trustee or Co-Trustes shall be Hable for any act or failure to
act of  predecessor Trustes or Co-Trustee. Mo suceessor Trastes or Co- Trustee shall
have the duty to investigate or review any of the actions of & predecessor Trustee or Co-
Trustee snd such swooessor Trustee or Co-Trustes may acoept the accounting records of
the prior Tristes or Co-Trustee showing assets on hand without further investigation and
without incurring any Hability to any person clatming an interest in the trusts hereunder.

g, Any Trustes shall be fully protected in any action or non-action taken,
permitted or suffered in good fhith and in accordance with the opinion of ¢ounsel, and in
case of legal provecdings involvipg the Trastee or the principa! or income of the trust
cstate, the Trustee may defond such proceedings or may, upon being advised by coungel
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that such action is necessary or advisahle for the protection of the interests of the Thustes
or of the beneficiaries, institule any legal proceedings.

8. No person or corporation dealing with the Trustes shall be required to
investigate or authenticate the Trustes's suthority for entering into any fransaction orto
ses to the spplication of the proceeds of any transaction.

10, Any Trustes hereunder may petition any Superior Court within the State
of California or other state having prisdiction with respect {0 any matier permitied by

law.
3. DIS SOLUTION OR TERMINATION

If at any tims this trust shall be dissolved or otherwise terminated, ite remaining
assels shall be distributed to such organization or organizations described in § 170{e)(2)
of the Internal Revenue Code which qualify as an exenapt orghuaization under § 501{a)
and § 501 {c}(3) of the Internal Revenue Code as the Trustee shall designate or, to the
eartent the Trustee is unable to agree on qualified disiributees, shall be distributed to The
Colleagues of Los Angeles, California, or i it shall not then be an organizalion which is
exempt under § 501¢a) and § 501(c)(3) of the Internal Revenue Cods, to auch
organization or organizations as a Court having jurisdiction over this trust shall order as
best accomplishing the specified genersl purpoges of this trust which qualify as an
exempt crpanization under § S01(a) and § 501(c)(3) of the Internal Revenue Code.

ARYICLE VL

MARY COTTER CHARITABLE REMAINDER TRUST

Upos the death of Trustor, the tust estate of the Mary Cotter Charitable Remainder Trust
shatl be held, administered and distributed as follows: Itis Trustors intention to establish a
charitable remainder smnuity trust within the meaning of Section 664(d)(1) of the Intornal
Revenue Code (hereinafier referred to av the "Code™). The Mary Cotter Charitable Remainder

Trust shall be held, admindstered and distributed as follows:

A, Payment of Annuity Amount, In each twwable year of the Trust, the Trustee shall
pay 1o MARRY COTTER (hereinafier referred to uy the "Recipient”), during her jifetime an

mnmty amount equal to fve perosat (5%) of the inttial net fair market valus of the assets
passing in trust s finally determined for federsd tax purposes, provided, however, thet the payout
percentage (a3 adjusted to reflect the timing and froquency of the annuity payments) shall not
excoed the peresntags that would rosult in 8 five percent (5%) probability that the Trust corpuy
will be sxbinusted befbre the death of the Beolpinut determined as of the date of Trastor's death
{or the slivrmate valuation dats, if applicable). The anmuity amount shall be paid in equal
mmﬂﬂy amounts fom income and, to the extent that income is not sufficient, from principal,
Any income of thé Trust for a taxsble year in exvess of the annvity amount shall be added to
principal. I the net fair market value of the Trust sssets is incorrectly determined, then within a
reasonable period afler the value is finally detersmined for federal tax purpose, the Trustee shall
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i to the Reolplent (o the cuse of wiwndervalustion) or receive from the Recipient (in the case
of sn pvervadustion) an amaunt egual tp the differenes between the annuity amount(s) properly

pavabie wnd the annuity smount(sh sohilly paid,

‘ B.. Deferral Provigion. The obligation to pay {he annuity emount shall commence
with the date of Trustor's death, but payment of the annuity amount may be deferred from such
Ante umil] the end of the taxable year of the Trust in which occurs the complete funding of the
Trust, -Within 8 reasonable time afler the sud of the taxable year in which the complete funding
of the Trust ocours, the Trstes must pay 1o the Recipient (in the case of an underpryment) of
receive from the Recipient {in the case of an overpayment) the difference between: {(1Yamy
ennuity smounts actually paid, plus interest, compounded angruadly, comaputed for any period at
. the rate of interest that the feders income tex regulations under Section 664 of the Code
preseribe for the Trust forsuch computation for sush peted; and (3} S annuily smbunte
payable, plus interest, cothpotnded snntaily, computed for any peviod st the yate of interest that

*

the federal income tax segulationg nader Ssotion 864 prosurthefor the Trust for auch
computation for such period.

.. Provation of Anmmity Amount. In determining the snnuaity amoun{, the Trustee
shall prorate the same on 2 daily basiy for 2 short taxable year and for the taxable year ending

with the Recipient's death.

_ )2 I)is.m‘butian g Charity., Upon the death of the Reecipient, the Trustee shall
distribute all of the then principal and Income of the Trust {other than any amount due Resipient

or her estate under the provisions above) to Te JAMER ). COTTER FOUNDATION; previded
fivat iF it i not then in existence the Trustes shall distribute the romaining Trast edtdis W such one
or more organizations described In Seotions 170(e) and 2055(a) of th Inteshid Rovenue Code as
the Trustee shall select in the Trustes’s sole discration. I

E. Additional Contributions. No additional contributions shall be made fo the Trust
ahier the initial contribution. The initial contribution, however, shall be desmed to consist of all

property passing to the Trust by reason of Truster's death.

E, Prohibited Transactions, The Trustee shall make distributions al such time and m
such mauner as not to subject the Trugt to tax nnder Section 4942 of the Cede. Except for the
payment ol i sanulty st the Reetplest, the Tmstee shall not engage in any act of self~
desling, sy defined in Section 4941{d}, and shall vot make any twxable expenditures, ag defined
i section 4945(d). The Trastes shall aet maks way invéstments that jeopardize the charitable
nurpose of the Trist, within the mesaing of Seation 4944 and the regulations therevmder, or
retain sy wxeess husiness hotdiugs, within the tweaning of Section 4943(c).

{. Taxable Vear. The taxable vear of the Trust shall be the calendar year.

H.  QGoveming Law. The operation of the Trust shall he governed by the laws of the
State of Californis. The Trustee, however, is prohibited from exercising say powér or discretion
granted nnder satd laws thet would be inconsistent with the qualification of the Trust under
Section 664(d) (1) of the Code and the corresponding regulations.
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i, Limited Power of Amendment. The Trustee shall have the power, acting alone, to
amend the Trust in any manner required for the sole purpose of ensixing thal the Trust gualifies

and continues to qualify as a charitsble Section 664(d)(1) of the Code.

1 Investroent of Trust Assets. Nothing berein shall be construed fo restrict the
Trustee from investing the Trust assets in a manner that could result n the annual realization of a

reasonable amount of income or gain from the sale or disposition of Trust nssets.

ARTICLE VI

DISTRIBUTION OF PRINCIPAL
AND TNCOME OF 4 CHILD'S TRUST

A, Discreticnsry Distribution of Income and Prinoipal. The Trustee shall distribute
so much of the net income of the trust estate of a Child's Trust, up to and inchuding the whole
thereof, and so mich of the principal of the trust estate of a Child’s Trust, up to aud inchuding the
whole thereof, to the beneficiary for whose benefit that Child's Trust is being held as the Trustes,
in his absolute discretion, determines is necessary or desirable for said beneficlary's health,
support, maintenance and education, sed any net income not so distributed shall be accurmulated
and added to principal, to be thereatter held, administered and distributed ag such.

B.  Termingtion of Trust. When the beneficiary for whose bepefit 4 Child's Trust is
being hatid horgunder sitales the sge of ihinty-vue (317 yaars, the entire remaining principal and
any vadistributed inctane of the Bt sutate hedd by 2aid beneficiary's benefit shall be distributed
to i benefickery whepsupon seid Troesl shall {epina.

¢, Provision for Premature Death. In the event of the death of a beneficiary for
whose benefit & Chilif's Trust is being held herevnder prior to full distribution to said beneficiary
of the trust estate held for said beneficiary, then, subject to Parsgraph [ below, the undistributed
telanes of the trust estate held for said beneficiary shall be divided, by right of representation,
dnd then distributed (i) among the issue of said deceased beneficiery who survived the date of |
said beneficiary's death or (i) if said bepeficiary shall leave no such issue srviving, then among
fhe then Hving lssue of said beneficlary’s nearest ancestor who was descended from Trustor aud
who has then living issue; or (i) if there be no such ancestor or isgue, thes among the issue of
Trustor whe survived the date of said beneficiary's death. Bhould any portion of the trust estate
become distributable pursuant to the preceding sentence to a person who at fiie time is under the
age of thirty-one (31) years, said persog’s share shatl continue 16 be held in trust for sedd person's
benefit in the same manner as if that parson had been ons of the original beneficiaries of a

Child's Trust hereunder,

D, Contiopent Power of Appointment. In the event that, pursuam to the provisions
of the foregoing Paragraph, any portion of the trust estate of 2 Child's Trust would, upon the
deatls of & beneficiary of said Child's Trust, be dishkibutable to, set aside for or held in further
trust for one or more persons who ave assigned to a generation younger than such beneficiary for
purposes of the federal generation-skipping transfer tax ("G3ST Tax") and such portion of the
trust estste has an inclusion ratio, for purposes of the G8T Tax, of other than zero, then in such
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event such beneficiary shall possess the power to appoint such portion of the trust estate (either
outright or in trust and in such respective amounts and proportions, as such beneficiary may
specify by a written instrument executed by such heneficiary and filed with the Trustes) to and
amnong (or for the benefit of) the creditors of such beneficlary’s estate, and, in the event {or to the
extent) that such beneficiary fails to exercise such power of appoiniment, such portion of the
trust estate shall be distributed {or held in frther trust) as provided in Paragraph © (exchugive of
the reference therein to this Paragraph D). If such beneficiary executes more than one such
written instrument, the instrument bearing the latest date shall control,

E. Trostor's Inlentions. Trustor recognizes that the foregolog provision gives the
beneficiary of a Child’s Trust & power that will be trested as a general power of appointment for
gstate tax purposes and that will resull in assets of sald Child's Trust being taxable in the estate of
said beneficiary if the inclusion ratio of ssid Chdld's Trust is other than zero (and if the trust
sstate would otherwise be distributable o or set sside for, or held in further frust for, one or more
persons who ave assigned 1o & generation younger than such beneficiary for G8T Tax purposes),
but that, as & result, the G8T Tax should not apply at the death of gaid beneficiary under these
circunstances. Trastor further recognizes that, if he had refrained from giving such power to
such beneficiary, the trust assets would not be taxable in the estate of the bepeficiary for estate
tax purposes, but would be taxable (in whole or in part) for GBT Tax purpesss st the date of said
beneficiary's death. Although it is difficult to caleulate with any degree of vertginty af {he time
this Declaration of Trust is being prepared whether the combined tofal of estate and G8T Taxes
st the date of the beneficiary's death will be larger or smaller as a result of the contingent power
that has been granted under these ciroumstances, Trusior has concluded that, on balance, the
granting of the contingent power under these ciroumstances reflects an appropriate balance of his
dosires to reduce takes, o provide for their beneficiaries of different generations, and to avoid

unduoly complicating his estate plan,

ARTICLE Vi1,
PERPETUTTELS AND REMOTE CONTINGERNCY -

A, Porpetuities. Anything to the contrary herein notwithstanding, no trust or trusts
ereated hevevnder (including any trusts created by the exercize of 8 power of sppeiniment given
any beneficlary hercunder) shall continue for a period longer than bwenty-one (21) years afler the
death of the last survivor of the Trustor and such of the issue of Trustor as are Hving at the date
of exceution of this Declaration of Trust. Any trust or rusts which do not otherwise terminafe
price §o that date under the termos and conditions hereof shall terminate on that date, and
thereupon the Trugtee shall distribute and deliver fres and clear of any trust the then balance of
the principal and undistributed net income of vach separate trust to the income beneficiary for

whom said trast shall have been held st the terminetion date.

. Remote Contingeney, If at any time herein provided for the distribution of any
pringipal or net insome there shall be no beneficiary designated herein or pursuant to the
provisions of this Declaxation of Trust, the said princips! and undistributed net income shall be
distributed to the helrs at law of JAMES J. COTTER, their identitiss and respective shares to be

determined as if JAMES J, COTTER had then died.
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ARTICLE IX.

POWERS OF THE TRUSTEE

A, Powers of All Trustess. To carry out the purposes of these trusts and subject {0
any limitations stated elsewhere in thiz Declaration of Tres, the folowdng powesry, oaddiion to
thage now or hereafter conferred by law; eifscting the trusty med the trast estates ars havehy
vested in the Trustes, alt of said powers o beo exeroised o the Trasie's Hdiclany capacity awnd

not otherwise:

1. Retention. To continue 10 hold any property contributed to these trusts by
the Trustor or any other person whether or not such property is property in which the Trustes has
an interest either personally or as g fiduciary of another trust or estats.

2. Business Cperation. To continue o7 o participate in any general or
Hinxited partnership, a5 a general or Jimited priner, or in the operation of any business or in any
other enterprise received in these truats st the risk of the trust estates so long 28 in the discrotion
of the Trustee it secms advisable 1o do 5o, the profits or losses therefrom to inure or fo be
chargesbie to the frust estates as 4 whole and not fo the Trusiee. To offect lncorporation,
dissolution or othér change in the form of the organization of & general partnership, 8 Hmited

partnership, a busifess or other entérprise,

3. Tnvestrents, To invest and reinvest the principal and income, if

accoumulated, using and excreising the care, skill, pradence and diligence, undey the
circumsiances then prevailing, including, but pot limited to, the general economic conditions and
the anticipsted needs of sach trust hereunder and its beneficlarios, that 8 prudent person scting in
a Hike capacity and SaviBarwith snch matiers would use in fhe conduct of an eiterpnss of fike:
character and with live slms $o accomplish the preposes of each trust hevengder 38 detormined
from fais Declaration of Trust, Within the limitations of the foregoing siandsrd, the Trostes 3s
anthorized to aequire, for cash or eredit, every kind of property, resl, personal or mixed, tangible
or intengible (whether or not permitied by law) and every kind of investinent, specifically
inclading, Yot not Bimited to, corporate.or povertenial ohligations of every knd, siooks,
prefurved oF common, senman tast fnds feluding s Corporate Trugtee ghall svor aet
Tereunder, any saiimon tri Buud of the Corporate Trustug), shiees of Tvesinent st shates
of mintial funds, senwitiernot Hsted on so establishod national exchetige did propady i which.
the Trustes ovms an interest, either personally or s x Sdwelary of another trust or astate,

Tt is specifically regopnized thet a major portion of the assels of the tusis
hereunder may be stock in closely held corporations aud/or partnership interests in ¢losely held
partnerships and/or inferssts in cloyely held Bimited Habilite oompssifes, andthe Trostée I8
specifivally authorized to hold such sock swdior partoersiy inferasts andéor Hinited Habiiny
company interests oven thouph it shalt cunstitete v dispropertivete share of s dust sdlatand

whther or not it shall produce an income comumensiEats With Hs vales, ar sy indoms, R aw
fong & time as the Trustee, in his discretion, detecraines is in the best interest of the trusts.
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4, Power to Sell, Lesse and Otherwise Deal with Property. To controd,
manage, develop, sell, convey or exchange any property of the trust estates. To lease any
property of the trust estates for tecms within or extending beyond the duration of the trusts, Ifthe
trusts shall at any time comprise proven of potantial gas, ofl or mineral propeety, to so lease the
same for exploration for, and extraction of, those substances, aud to join in community leases,
pooling and unitizetion agrsements for those purposes. To grant options and o sell property of
the trugt estates for deferred paymends. To create restrictions, easernents, and other servitudes.
To pastition, divide, subdivide, improve or repair any property of the trust estates. To make
luans to any person, including & beneficiary, or entlty upon such terms as the Trustee shall deem
advisable; provided, however, that any loan 1o a beneficiary shall be adequately seowved I made
swhile said bensfisiary is the sole Trustes hersunder, snd provided further that dwing auy period
when a beneficiary of a trust is & Co-Trustes, the discretion to make loans to that beneficiary and
the texms thereof shall xest solely with the Co-Trustes who is not the bensficiary, |

3, Insurance. To carry such insurance as the Trustee shall decm necessary
for the protection of the trust property.
é. Bomrowing, To borrow money for any trust purposes upen such terms and

conditions as the Trustes may deem proper, and o obligate the trust estates for xepayraent; to

encumber the trust estates or any of their property by mortgage, deed of trust, pledge or
otherwise, using such procedure o conswmats the ransactions s the Trustes may decin

advisable,
7. Power To Advanee Funds, To advance funds to these trusts for any trust

LU e R

purpose, such advances, with Interost at cusrent raes, to be a first lien and to be repaid out of
pringipal ar income; to reimburse the Trusice from principal or income for any loss or expense

incurred by the Tristee by reason of the Trustes's ownership or holding of any property in these

trusts,

8. Claims and Litigation. To compromise, arbitrate or otherwise adjust
claims, actions, or proceedings in favor of or against the trust estates. To institute any actions or
procecdings necessary o required to protect, preserve or enhance the trust estates and the
propexty thereof. To defend any actions or proceedings against the trust estales or the property

thereof,

“. Securities Menapement, To have, respecting securities, all the rights,
powers and privileges of an owner, including the power to vote stock, to give proxics, and to pay
assessments and other sums deemed by the Trusiee necessary for the protection of the frust
gstates. To participate in voting trusts, pooling sgreements, foreclosures, recrgandzations,
consolidations, mergers and liguidations, and in connection therewith to deposit securities with,
and transfer title or voting or other rights 1o, others under such tarrns ag the Trustes may deem
advisable. To exercise or sell stock subscription or conversion rights, To aceept and retain as an
fvestiaent any securities or other property received through the exercise of any of the foregeing

£ any limitations elsewhere in this instrument relative to investments by the

powers, regdrdiess o
Trustes.
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10, Distibution and Division, Upon aay division or partial or final
distribution of the trust estates, to partition, allot and distribute the trust estates in undivided
interests, ar in kind, or partly in money and partly in kind, at valuations determined by the
Trustee and to sell such property as the Trustee may deem necessary o make division or

distribution.

11, Budget. To budge! the estimated ennual income and expenses of the trusts
in such marmer as to equalize, as far as practicable, periedical income payments to beneficiaries,

12, Nominee. To hold trust property in the name of 3 nomines with or
without disclosing the existence of the trust, In the svent frust property is held in the name of a
nornines, the Trustee shall be responsible for the actions of the nominee.

13, Assisianiz. To employ attormeys, agents, accountants, seeretaries, property
managers, manegement compardes, investment counsel and such other assiztants, even if they are
associated with the Trustee, as may be necessary for the proper management of the tust gstates
and to pay the fees thereof from the trust estates. The Trustes ia specifically authorized to
employ as his lagal counsel any law firm with which the Trustes is sssociated, in whatever
capacity, and in such event the usual foes shall be paid 1o said law finn and the usual
compensation shall also be paid to such Trustee in the same manner as if he were not so
agsociated; regardless of whether or not, under any arrangements between them, all or a part of
such Trustee's conipengation is to be paid over to such law fum. To the fullest extent permitted
by law, to delegate such portion of the Trustes's rights, powers and responsibilities to such other
peisons or organizations ag the Trustee shall from time to time determine is necessary or
desirable. So long as the Trustee shall have used ressonsble cars and prudence in selecting the
person or persons to whom said delegations are made, the Trustes shafl not be Hable for the
errors and/or omissions of the persons to whom such delegations are reade, Trustor recognizes
{hat the Trustes from {ime 1o thme serving hersunder may be a person whose talents are in great
demand, and Trustor believes that it is in the best interests of the beneficiaries hereunder {o have
the services of such a persan as a Trustes in the areas said Trustes deforrnines and to have the
services of such other persons or organizations as said Trostee shall select to perform services in

those delegated areas,
14, Bank Deposits. To deposit trust funds in commercial, savings, money

market or savings and Ioan aecousts, subject to the usual restrictions upon withdrawal in effect at
that time, To anthorize any person or persons to withdraw or disburse money from such

accounts for any trugt purposs.,

: 15. Holding of Assets in Custodian Account, To hold trust property ina
custodian account with a bank or trust company and charge the fee therefor againsi the trust
estates,

16, Sepausts Trusts - Managed g a Unit. With respect to the separale trusts
hereunder, to maintain and administer tho nssols of thess rusts as a vnit until such time as the
Trustee is required to make distribution, in which event, scparats sccounts shall be kept for ench

fruat,
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' 17 Delegation of Ministerial Acts to Co-Trustes. Any one of several Trustees
acting héreunder shall have the power to execute any deed or other conveyancs, to sign checks
withdrawing or disbursing funds of the trust eatste, or 1o ehdorse for iransfor or deposit any
check or diaft received by the Trustees as & part of the trust estate. Any such act by a Trustee
shall be binding upon the irust estate and all beneficiaries hersunder, it being the Trustor's Intent
by thiz subparagraph o facititais the hendling of the trust estate in the event of the shéence or
inability to act of any o swveeril Trusteas scting horsundar,

1%, Incoms Determination. To determing what is principel or incorse of the
trust estates and to apportion and allocate in the Trustee's discretion any and all receipts and
exponss &6 hstwioon thovs ascotnty, inshuding the prwey to chinge by whole ue in part against.
srtneinid, or o saortise ol of or chargs fortheith to livorms, prexaivms pid on the purchese of
bande or uiier ohligetions. Bxeept invofhr se the Tructes dall wxercive e discretion hevein
econferred, maticrs relating to principal and inconte shall be governed by the provigiens of the
Principal and Income Law from time to time existing. Notwithstanding the foregoing, during
any petiod whien the sole Trastes bereunder ks o beneficiay of & it no allpsstions o
sppottionments shiall be rhsde with regpestin that trust which are vontrary to heteme of thy
Fringdpad and Tioome Lawv ont thoe fo e sxisting, it being Troster's ntestion 1o alford the
Trustee discretionin a fiduciary capacity to raske deferminations necessary fo the administration
of the trust, but not to give him the power arbitrarily to shift income and principal in & situation
in which he is an interested party, During any period when a beneficiary of a trust is 8 Co-
Trustee, the discretion io allocate or apportion income or principal with respect to that trust shall

rest solely with the Co-Trustes who is not a beneficiary,

19, Self Dealing. Any Trusice acting hereunder may exercise each and all
rights or powars aceorded him by law and by this Decluration of Trust wifh respest fo shaves of
stock, corporate abligations, partnerships, Joint venturss, businoss snterprises and othes property
constituting s part of, or which may become 8 pait of; the trust eutite of wny st hetpuuder,
regasdless of any interest which the Trastee miay have fn'said properiios, slther a5 an individual
or as fidwoiary of any estate or trust, Without Himiting the genemiity of the forepaing, any
Trustes may exercise said powers even if, ot the taw of such wxvreise, he fadi} an officer,
director, employed or shareholder of any corporation the securities of which are st any time &
part of the trist sstate of any tug hereondsr, ()  parlaer, paetivipsad, memben, manager, or
employee vfeny pirthership, fokd verdars, Reited Hsbility cotyvany, or bislness enterprise in
which the irust estate of any trust herevmder at sovr time hes a intersst or (11 8 Hduclary of any
estate or frust baving an interest in any corporation, partnership, Hmited Hability company, joint
venture or business suterprise in which the trust estale of any trust hereunder af any time has an
interest. The Trustor's selection of Trustess was made with full knowledge that the
aforementioned situations might arise and, accordingly, a Trustes shall not be subject fo
surcharge or any offier claim by or on bohalf of snyore whoe may be interested in uny trost
hereunder arising out of, or olaimed to arise out of, any possible conflict of interest based oa the
interest of any Trustes, either individually or as a fiduciary of any estate or trust, in say property
which is or may become a part of the trust estate of any trust hereunder. The provisions of this
subparagraph shell be liberally construed to the end that each Trustes In iy individual eapseity
or 3 a fiduciary of another estate or trust may deal with himsolf as Thustee Herpunder in matters
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pertaining to any property which is ox may become & part of the trust estate of any trust
hercunder, a8 if he wers a stranger to the trusts established hereunder.

The Trustes is spemﬁsaily awthorized to make losng o, 1o receive loans from, or
to sull, pumham ar sechange assols Do franssetion. with the p»rwnﬂi Ten ewmﬁhw ol the
pmbam setaic of the Trostor, say Trustee in byindividual capsetty or sy Trostoe in ke sapacity
as 3 fduciary of my trust oF eside, provided thetin sy such loan o ransaetion the sty
hereunder ghall receive fair and adeguste consideration fn savney of motiey's worth, § belng
Trustor's intent to provide mechanics which will be helpful in the administration of the Tm&tm ]
‘assets, but not to allow the diversion of trust agseis to any other pergon or entity without fair and
‘adequate consideration, The fireguing ¥ pravision suthorizes suoh loans and fransactions, but
does not rmimx:, tha Toastes to SIgRRE fu suchoa foaw or & fraosection if, in his dwcmnon he

dessrodnes i i not inthe i}&i‘ﬁ imtoresiy af s:h@ trusts immmém

30,  Power To Construe. To congtrue the terms and conditions of the trust after
obtaining responsible legal sdvice. Auy reasonable construction thereof thus adopled shall be
binding on al] beneficiaries herevnder and other ¢laimants {o any brust assets,

21, Waranties. To give such warranties and inderanifications in connection

with any transaction entered into by the Trustee as the Trustee may deem advisable,

32, Power To Guarantee. To guarantee the loans, borrowings and other
oblipations of the Trostor duriog Trustor's lifstime. Upon the death of Trustor, this power to
guaranies shall wmmata without effect on the validity of any guarantee entered inte prior to that

time.

: 3. Power To Combine Trusts, To combine two or more trusts which have the
identical provisions snd which have the same heneficiary into one trust, to be t}:efea_ﬁcr held,
adininistered and disteibuted as such.

24,  Power To Split Trusts. To separate a trust into two or more {rusts which
have identical provisions and which have the same beneficiary, or to allocate assets 1o two or
raore such trusts at the time of transfer, 1o be thereafler held, adwinistered and disiributed a3
separate trusts, whether for the purpose of utilizing the GET exeruption within the meaning of

Internal Revenue Code Section 2631 or otherwvise.

25, Discretions Absolute and Conclusive. Unless specifically limited, all

e e A e R e i e

discrstions conferred upon the Trustes under this Article shall be absolute, and their exercise
conclusive on all persons interested in these trasts,

26, Specification Doees Not Limit Genersl Powers. The enumeration of

certain powers of the Trustee ghall not Hnt geaeral or impled powers, and the Trustee, subject
always o the dmchaxga of fiduciary obligations, shall have all the rights, powers and privileges

which an absolute owner of the same property would have,

37, Provisions Regarding 8 Corporations. Notwithstanding the discretion
given the Trustee in this Decleration of Trust, trust income from stock of any small business

a1
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corporation, as defined in Internal Reverwe Code Section 1361 {sometimes referred to a5 an 'S
corporation”), which is part of the trust estate of any trust hereunder, shall, as is necessary to
qualify under said Section, be paid to or applied for the benefit of the beneficiary of sald trust, in
monthly or other convenient instaitments, but in 1o event less frequently than annually, in order
that such trust may satisfy the requivements of 8 “quelified subchapter 8 tust,” as set forth in said
Section. Accordingly, if any irrevocable trust hereunder becomes the owner of any stock in an 8
sorpotation, the Trustee of that trust, regardless of any other provisions of thet tst, shall
preserve the trust's status as a "gualified subchapter 8 trust” and provent the § corporation from

fosing its status by taking the following steps:

{a} Al of the trust's net income must be distributed currently to one
individual who is & citizen or resident of the United States,

(b}  There shall be only one income beneficiary of the trust,

{¢}  The Trusiee's distribution, if any, of the tmst's principal during ﬁm
income beneficiary’s life shall be to only that incowe beneficiary.

{dy  The income beneficiary’s income interest shall end on the earkior of
that incofae bensficiary’s death or the trosl's termination by its terms.

(e} If the trust ends during the income beneficiary's life, the Trustee
shall digtribute sl the trust's assets to thet income beneficiary outright.

{f) If any trust contains buth § corporation stock and other assets, the
Trustes shall divide the trust inte separate trusts so that for sach beneficiary there iv a separate
" share containing the 8 corporation stock sliocated {o the frust created for that beneficiary and a
separate share containing the other assets allocated to the trust crested for that bepeficiary, The
share containing the S gorporation stock shall be held, managed and distributed a3 a separate
"qualified subchapter 8 trust” according to the instructions in this subparagraph to the extent that
they are inconsistent with the provisions of this Declaration of Trust that would otherwise govern
the trust. The share containing the other assets shall be held, managed and distributed secording
to the provisions of this Declaration of Trust that would otherwise govern the trust.

28, Resiriction on Trstes Upon the Death of Tristor. Notwithstanding any

mhm' provisions inthis Declaration of Trust, if af any time after Trustor's death the Trustec or a
Co-Trusiee of any { rust herennder, but for this subparagraph, would thereby have & discretionary
power with mspect to the distribution of principal and/or net income of that trust which conld be
exercised in favor of said Trustee and/or any person or persons o whom he cwes an obingatims
of support, seid Trustes shall heve no power or authority to exercise o1 participats in the exercise
of any discretion to distribute or not distribute which shall directly or indirectly affeet the amowmnt
of property distributable to said Trustes-beneficiary smd/or any person whom he is obligated o
support, or which shall affect the time or times at which said distributions are mede, Seid
discretion shall be exercised exclusively by his Co-Trustes or Co-Trustees, or if al any time there
is no disinterested Trustes hersunder, a disinterested third party shall be appointed as Co-Trustee
by an instrument i writing executed by the then acting Trustee, Said instrument may restrict the
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rights, powers and privileges of the disinferested Co-Trustee thus named to the exercise of the
discretions which the other Trustee may not exercise and, if so, the disinterssted Co-Trustee thus
named shall have no other duty or responsibility of any kind or nature hereunder, and said Co-
Trustee shall be indemnified by the trust estates hereunder against any loss, lability or exponse
suffersd or incwrred by said Co-Trustee as a result of hig failure to take any other actions with
respect 1o a trust estate, specifically including, but not limited lo, investigating the manner in
which the trust estate is otherwise being administered and/or seeking to prevent or compel, as the
case may be, other actions by the Trustes which might be considered as contrary to the terma of
this Declaration of Trust. It is Trustor's intention by the foregoing provision to allow a Trustes
to be appointed for the sole purpose of exercising the discretionary powers specified above and
to be free from any iraplied obligation to talte any other sctions whatsoever relating to the trusts
under this Declaration of Trust or the manner in which they are being administered. The
disinterested Co-Trustee who is pamed to exercise & discretionary power may not be removed by
the other Trustees hereonder once appointed, and shall continue to serve for the Himited purpose
of exerciging discretionary powers until said disinterested Co-Trustes shall resign, dic orbe

unable to serve by reason of ingapacity or incompetency.

B. Aatditonal Fovmspf ' St Tousten: Motwithstending any other provisions in
this Declayation of ) st during 'ims‘fﬂr % [ifvime, {u addition {o, but not by way of lim¥tation of,
the powera eisewhere conferred upon the Trustee, at any time and ondy during such time that
JAMES J. COTTER is acting as Trostee or Co-Trustes herounder, said Trustee or Co-Tristee
snd onty said Trustee or Co-Trustes is hereby specifically authorized and empowered in syoh

Trustee of Co-Trustes's absolute discretion as follows:

1. Investments. To invest and reinvest the priseipal and income, if
accumulated, and to purchase or acguire therewith every kind of property, real, personal or
niixed, and every kind of investraent. The Trustee shall have the broadest investment diserction
permitted by law and shall not be limited to invesiraenis meeting the requiraments of the so-
called "prudent man rule.” Said psnmssxble investments shall include, but are not imited to,

(i) corpornte or governmenial obligations of every kind, (i) stocks, preferred or commeon,

(i1} common trust funds (including, if a Corporate Trustee shall ever aet bereunder, any common

trust fund of the Corporate Trustee), (iv) shares of Bnvestment frusts, (V) shares of mutual funds,

(vi) securities not listed on an esighlished pational exchange, (vii) inferests in business

enterprises, partnerships, lmited Hsbility companies, or joinf ventures, {vill) wasting assets,

(ix) interests in assets or businesses whose value is speculalive, (%) nonprs,duﬂtive assels,

{xi} stock or other interests in businesses or properties situated or cperated in whole or in part in

a foreign country, (xii} options, {xiii) commodities, {xiv) fulwes confracty, {xv} forward
contracts, (xvi) gold, silver and other sdnerals and o) other investnionts of whitsoever kind

and nature even though they involve grester than a normal siek snd wven ﬂmhgﬁ* ﬁzss}r involee

property in which a Trustee owns an inferest, either personally or as a fiduciary of another trust

or estate, all in & manner conforming with existing law.

3. Margin Accounts. To (8) buy, sell {including, but not limited to, "short”
sales) and irade in securities of any nature whetsopver on margis, () maiotuin and operate
margin accounts with brokers and (iif) pledge any securitics held or purchssed by said Trustee or
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Co-Trustee with such brokers ag security for loans and advances made fo said Trustee or Co-
Trustee,

3 Borrowing Powar. To bommow money, whether or not it is necessary 1o do
20, upon such terms and conditions and for such plrposes as said Trustee or Co-Trustee decnss
proper, and to obligate the tust estates for repayment thereof, and to encumber the frust estates
or sny of their property by mortgage, deed of trust, pledge or otherwise, using such procedure 1o
consurnmats the trzmsactmn as said Trustee or Co-Trustee may deerh advisable,

4, Losns. To loan money, with or without secunty, for repayment thereof,
upon such terms and conditions and for such purposes as said Trustes or Co-Trustes deems

PYODET.

5, Letior of Credit. To obtain, upon such terms and conditions and for such

purposes as said Trustoe or Co-Trustes deems proper, any kind of letter of credit, whatsoever,
. from sny person or entity (inchuding, but not limited o, any federally or state chartered bank),

and to oblipate the trust estates in any manner necesvary fo obtain said letter of credit,

&, Omnibos Power. To take any and all other actions, without Hmdtation,

which are incident to or in the Trustes's discretion necessary or desirable in carrving out;
completing or expediting any action taken pursuant to the foregoing powers and discretions, or (o
any other power or discretion provided in this Declamtion of Trust, including, tut not Hmited to,
execution of documents and instroments and incwring obligations snd expenses,

7. Intent. It is Trustor's intention that the foregoing provisions of this
Paragraph B are to be broadly construed to affirm the broad investment discretions of JAMES J.
COTTER st the time that JAMES J, COTTER s acting as a Trustee or Co-Trustee herevnder and
to affirm the right of third persons to deal with JAMES J. COTTER in James J, Cotter's capacity
as a Trusies or Co-Trustee herevnder without responsibility for inguiring into the propriety of the

investmenis made,
ARTICLE X,

PROVISIONE WITH RESPECT TO THE TRUSTEE

A Resipnation of Trustes, Amy Trustes hereunder shall have the right to resign at.
any tinge. Said resignation shall become effective when delivered in writing to Toustor o, if
Trustor is not then lving, when delivered to all of the other then serving Co-Trustees of the frust

with respect to which the Trustes is resigning or, if there is no Co-Trugies of (hat trust then
serving, when delivered to the named succesdor Trustee of that trust who i3 able and willing so to
act or, if thers is none, when delivered to all of the adult beneficiaries of that mm who are then

entitled 1o a discretionary or mandatory distribution of net income.

B. Sugcessor Trustee, Subject to the next sentence of this Paragraph C, upon the
death, resignation, inability or unwillingness 1o sct of any Co-Trustee of any trust hereunder, the
remaining Co-Trustees or Trastes shall serve as the then acting Co-Trustess or sole Trustee, as

24

31

000180

JCOTTERO017058



the case may be, of that trust without the vacasey having to be filled. Upon the death,
resignation, inability or unwillingness to st of the sole Trustes of any trust hereunder, then
ELLEN MARIE COTTER and ANN MARGARET COTTER shall suceeed as Co-Trustees; or,
if either of them is unable or unwilling to so act or {0 continue to 20 sct, JAMES J. COTTER, IR,
shall succeed a3 Co-Trustee with the other of them; or, if thereafter either Co-Trustes is unable
or unwilling 1o so act or {0 continus to so act; the other shall succeed as sole Trustee. [ none of
the foregoing are able and willing to act with respect to any trust bercunder, then such
individual{s) and/or cosporate entity who is able and willing so {0 act and who is designated in
writing by a majority of the sdult beneficiaries of that trust who ave then entitted v a
discretionary or mandatory distribution of net income shall serve as Trusiee of that trost, Iiwo
phiysicians who are licensed to practice medicing and who are unrelated o Trustor certify wnder
penalty of perfury that in thelr opinion a Trustes then acting hereunder is, through iliness or other
disability, incapable of geting as Trustes, the inability of zaid Trustee o act shall be deemed
established and his successor Trustes shall commencs to act,

C. Power To Appoint Co-Truskee. A majority of the then acting Trstess, incloding
the sole Trustes if only one Trustee be acting herevnder, shall have the power to appoint, by an
instrument in wmmg, one or more individuals or cofporate entities as a Co-Trustee 1o act with

theta. :
D, Bond. Noe bond or other security shall be reguired of any Trustee of any trugt

hereunder, whether or not specifically named herein, wnless affirmatively requested in writing by
a majority of the adult beneficiaries of that trust who are then entitled to a discretionary or

mandatory distribution of net fncome.

E, Compensation. The principal and income of the trusts hereunder shall be
chargeable with the ressonable cxpenses of the Trustee in the adminisiration of thess trusts and

with ressonable compensation for the services of the Trustes.

F. Status of Sueccessor Trustes. Any suscossor Trustee shall succsed to the titis of
the trust property and to il rights, powers and duties of his predecessor by oporation of law and
without the necessity of formal transfer. Any successor {0 any Corporate Trustee hereunder,
whether through sale or trensier of a business or is Trust Department, conversion, consolidation,
merger, or ofherwise, shall forthwith become the sucoessor Trustee hereunder and shall sneceed
to all right, title and interest of the Trustee in and to the trost esiate or trust estates, and sl
powers, rights, discretions, obligations and Immunities of the Trustes hersunder,

. Aoty of Predecessor Trustee, No successor Trustce or Co-Trustes shall be Hable
for any act or failure to act of & predecessor Trustes or Co-Trustee. Unless requested in wiiting
by an adult beneficiary of a trust hereunder, within sixty (60} days of commencing to act
hereunder, no successor Trustee or Co-Trustee shall have the doty to investigate or review any of
the actions of a predecessor Trusiee or Co-Trustes and such successor Trustee or Co-Trustee
may sceept the accounting recdrds of the prior Trustes or Co-Trustes showing assets on hand
without further investigation and without incurring any lability to any person claiming an

interest in the rusts hereunder,
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H. Beliance on Lepsl Advice. Any Trustee shall be fully protected in any action or
nonaction taken, permitted or suffered in good faith and in accordance with the opinion of
gounsel, and 1o case of legal proceedings invelving the Trusiee or the prineipal or income of the
trust estates, the Trusise may defond such procecdings or may, upon being advised by coungel
that such action is necessary or advisable for the protection of the interests of the Trustee or of

the beneficiaries, instifule any legal procecdings.

I Notice of Material Facts. Until any Trustee hersunder shall receive written notice
of any birth, marriage, death or other event upon which the right o payments fron any trust
hereunder may depmd the Trostee shall incur no Hability to persons whose interest m:iy have
been affecied by that event for disbursements made in good faith. In the case of a comorste
Trustee, writlen notice shall not be cousidered received until received in its trust department

where the trust 18 being administered.

J. Aceounting. The Trustee shall have no obligation o report information or
aceount {0 a beneficiary. However, the Trustee may render sccountings to the Trustor during
Trusior's lifetime and thereafier 1o the other adult beneficiaries or, in the case of & minor
beneficiary who has no guardian appointed; to the purents of said minor, 8t anmwsd or other
reasonable intervals defermined by the Trustes. Accountings need not be rendersd o
beneficiaries with remote contingent interests. I no objection o any accounting furmished
pursuard to this paragraph shall be received from an sdult beneficiary within sixty (60) days of
mailing of the accounting to him, or within ninety (90) days from the gusrdian or prcent of a
minor beneficiary, any good faith transaction disclosed in the secounting shall be desmed
spproved as 4 propsy frust transaction and stch appioval shall be conchusive upon all perzone
having or claming a vested or contingent intorest in the trust hersunder, whether or not said
péraon was g minor, wnborn or held a remote contingent bmterest at the time of the aceounting and

did not receive a Copy thereof,

K.  Relaase. Upon termination of any trust hereunder, the adult person or persons

then entitled to share in the gesets thereof are empowered to execute a release with acoount
annexed approving the administation of the trust during the perisd covered by such account with
the same force and effect as if such account had been judicially setfled and allowed.

L. Reliance. Mo person or corporstion dealing with the Trustee shall be required to
investigate or authenticate the Trustee's authority for entering Into any transaction or 1o sse to the
application of the proceeds of any transaction.

ARTICLE X3,

QTHER PROVISIONS

: JA. Definitions. For purposes of this Declaration of Trust, a parent-child relationship
shali be deended to exist whenever it is established under the California Uniform Parentage Act,
except that no pareni-child relationship shall be decmed to exist between a child and an adoptive
pavent where the child was legally sdopted afler attaining the age of eighteen (18) vears, and no
parent-child relationship shall be deemed to exdst between a natural parent and a pezson bormn out
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of wedlock, unless that person is acknowledged in writing as & child by an issue of Trustor who
is said person's nytural parent and such written acknowledgment iz delivered to the Trustee,

B. Spendtheift Clanse. Each and every beneficiary of these trusts shall be without
right, power or authority to sell, assign, pledge, mortgage or in any other manner to snoumber,
alienate o impair his or her beneficial legal interost in the trusts or any part thereof or in the
pringipal or income thereod, and the beneficial and legal interest in the principal and income of
the trusts and every part thereof shall be free from the interference or control of creditors of each
and avery beneficiary of the trusts and shall not be subject to the claims of ereditors of any
bmeﬁcimy nor liable to attachment, execution, bankmuptcy or any other process of law, and the
incomne snd principal of said trusis shall be paid over io the heneficiary in person or as otherwise
specified elsewhere hersin and not wpow apy written or verbal ordsr nor upon any assignments or

ransfer thereof by aaid beneficiary or by operation of law.

C. Undistzibuted Income. Exoept s otherwise expressly provided for herein, upon
the death of any beneflciary, any acemied or undistributed income which would have been
payable to such beneficiary had such beneficiary continved to live shall be paid to the person or
persons who may be entitled to the paymest of income on the day on which income is mext
payable or who may be entitled to the fransfer of principal upon such beneficiary's death.

10 Creation of Trost. If at the time any trust is to be created herennder the ben eficiary of that

trust has already attained the age or ages at which meandatory distributions of principal are
required, then the Trustee shall make each of the mandatory distributions for each of the ages

which the beneficiary has aitained when that trust is fonded.

L. Peiiminal Dissibuting Hr Buoaliciades Wie Have Auasinsd o {orkain Spe Priox

E. Fredlity of Payments. In any case where income or principal is payable to the
beneficiary hereunder, the Trustes, in his discretion, may either pay said income 6r principal to
said beneficiary or divecily or indivectly apply it for his or her bensfit. The Trusice may make
payments to any beneficlary under disability by making them to the guardian of the person of the
beneficiary or to the parent of the beneficiary, if a minor, or may apply them for the beneficiary's
benefit. Sums necessary for support and education may be paid directly to minor heneficiaries
wha, in the udgment of the Trustes, have altained sufficient age and discretion to render i

probable that the mmeys will be properly expended.

F Puw&m on Termination, The title, powers, rights, discretions, obligations and
immunities herein gonferred upon spon the Trustee shall contimue after termination of the trust until

distribution is completed,

G. o Contest Clause. I any beneficiary under this Declaration of Trust, or any
legal heir of Trustor, or person claiming under any of them, shall contest Trastor's Will and/or
gitack or seek 10 impair or invalidate any of the provisiens of Trostor's Will and/or this
Declaration of Trust, or conspire with or voluntarily assist anyone atiempting to do any of those
things, in thet event all interests given under this Declaration of Trast to sach such person shall
be forfeited and shall be disposed of as if such person had predeceased, without fssue, the

Trustor.
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H. Terminology. As used in this Declaration of Trust and to the extent appropriate,
the mascoline, femdinine and nevder genders shall each include the other two genders, the singular

shall include the plural and the plural shall include the singular,

L Partial Invalidity, If any provision of this Declaration of Trast is unenforceable,
the remaining provisions shall nevertheless be carred into effect.

g Reference to Infernsl Revenus Cods, Where reference is made hersin to an

Internal Revenue Code Section, said reforence shall inchude any corresponding provision of
Internal Revenue Laws snacted after the date this Declaration of Trust is executed.

ARTICLE X1E,

POWER RESERVED BY TRUSTOR

Al Revoeation. Dhring Trustor's lifetime, the trust created by this Declasation of
Trust may be révoked by Trustor in whole or in pari {(which sald power of revoration inchudes
the power to withdraw pringipal assefs, whether cash or assets other than cagh) by written

instrument delivered {o the Trustcs.,

Upon revoeation, in whoele or in part, the property affected by such revocation shall be
digtributed to the Trustor; provided, however, that the Trustee shall be emtitled o retsin sufficient
aasets reasonably necessary to seoure payment of any liability lawfully incurred by the Trustes in
the administration of the Trust, including ressonsble compensation for services which have been
rendeved, unloss Trostor shall agree to indemnify the Trustee against loss or expense with regpect
to such liabilities in a mutuslly satisfactory manner. Upon the death of the Trustor all the trusts

estabiished by this Declaration of Trust shall become irrevocable,

B. Amsndments, During Trustor's lifstime, the provisions of this Declaration of
Trust may be amended by Trustor by written instrument delivered to the Trustee,

Amendments shall not substantially increase the duties or Habilities of the Trustes or
change the compensstion of the Trustes without his written consent, and the Tmme shall not be
obligated to act under any amendment wtil he accepts the same,

Amendments may be cancelled or amended in the same manner as provided in this
Paragraph B, Upon the death of the Trustor, this Declaration of Trust as amended prior to

Trustor's death shall no longer be amendable,

ARTICLYE XXIL
CALIFORNIA LAW GOVERNS

This Declaration of Trust has besn exscuted and delivered in the Siate of Californis and
the laws of the State of California shall govern its validity, interpretation, construction and

admimstration.” .
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As amended and restated in iis entirety by this FIRST AMENDMENT TO AND

COMPLETE RESTATEMENT OF DECLARATION OF TRUST, that certain document entitled
"DRCLARATION OF TRUST" dated August 1, 2000, in which JAMES 1, COTTER is referred
to as Trugtor and as Trustee, shall remain in full force and effent,

2013,

L

The undersigned Trustes has reviewed, understands and accepts the provisions of the
foregoing FIRST AMENDMENT TO AND COMPLETE RESTATEMENT OF
DECLARATION OF TRUST, which has been fled with him, and the undmxgnad Trusiee
agrees to aet in sccordance with the terms and conditions thereof,

\“““‘:;i%":{"i‘ é}::’m;' Vi

2013,
APPROVED:
w b (e

Attsm@y for I‘mstm
State of California 3

)

County of Los Angeles )

on.  June 5 , 2013, before e, Aﬁ‘i‘f E. if’*?f* o & Notary

(RN

Public in and for the State of Casiaforma personally sporsres, 3;‘5&1».\, 5O :E‘M{j who proved
o me on the basis of satisfactory evidence to be the person whose name is subscribed to the
within instrument and acknowledged to me that be executed the same in bis suthorized capaeity
and that by his signeture on the iustrument the peraon, or the entity upon behalf of which the

person acted, exccuted the instrument,
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I cortify undet FENALTY OF PERJURY under the laws of the Stute of Californis that
the foregolng paragraph 18 frue and comeet,

REINETReS
e R A ‘*§

o R
T N*ft iR
. *7‘.'_"# "\‘:“. S : L

WITNESSE my hand and official seal.

Bignature: L«” oy Q ;jj‘( i A

g i (Seal)

-«I
) ol
t?*- «‘{\ ti‘\ ERAER) ¥
\&#i:aim Yip pay, I i

A ‘,,.,, IR

i “v’-’m

gu- s
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SCHEDULE "A"

All assets held in the name of the James J, Cotter Living Trust or its Trustes,
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Renewed Petition for Partial Distribution of Assets. PDF
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she was term nat ed?

A By -- by Gould? And I"'msorry. By Tim
Storey when he fired her? | don't know what Tim
Storey told her.

Q What is your understanding as you sit
here today as to why she was fired, if any?

A The CEO was di ssatisfied with her
performance in the office. | think it was
specifically a case, fromny understandi ng, which
can be wong, that there was -- JimJunior
mentioned to ne, told nme, that there was an
attachnent for an email and he said, Send out this
to Ellen and Margaret Cotter, and Linda Pham
attached the wong email attachnent. And it
proved, | guess, enbarrassing to JimJunior, the
CEO, and he had a notion, frommy speaking with
him that she may have well done it on purpose.

Q Three lines fromthe bottomof M. Kane's
March 1 email to you, it says:

According to Ellen, Craig is also on
sone, quote, team closed sub quote.
Do you see that?
A Yes.
Q Do you have any understanding as to what

t hat neans?

Litigation Services | 1.800.330.1112
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1 A When | read it, ny notion was that ch?%f eoe
2 was sone tal k whether Craig would stay or go or

3 becone -- have a contract and extended services as
4 a consultant, and Ellen says Craig is on the team
5 | took that to nean that Craig Tonpkins is going to
6 stay with the conmpany in whatever capacity Junior

7 had been speaking with himabout and that Bill

8 Ellis is desirous of Craig being termnated so he's
9 the only attorney for the conpany.
10 Q There cane a tinme when you heard or
11 | earned or were told that one or both of Ellen and
12 Margaret w shed to execute options they held
13 personally to acquire C ass B voting stock;
14 correct?
15 A Uh- huh.
16 Q You need to answer audi bly.
17 A Yes. Sorry, yes.
18 Q And at that time, or any tine thereafter,
19 were you ever told or did you ever |earn why they
20 wi shed to do so?
21 A Yes.
22 Q What did you [ earn and when?
23 A When, |I'mnot exactly sure. But why was,
24 | guess the estate held that and options -- the
25 stock was up and it would be a good econom c
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financial tinme to exercise those options due to the

stock price. And she wanted to exercise that to
capture the financial gain. And because there were
time [imts associated with them she felt that if
the stock price went down, she would be accused of
m smanagenent of the trust assets -- not the trust.

The estate assets. That's what she told ne.

Q " She" being Ellen?
A ["'msorry. Ellen Cotter told ne that.
Q When?
A I would think it was about maybe three
weeks before we -- or four weeks, three or
four weeks before we approved them | don't

remenber off the top of ny head the date on which
we approved those.

Q Do you renenber the tinme frane in which
t hey were approved?

A “"Time frame" meani ng what year?

Q What year, what nonth, what quarter, that
ki nd of thing.

A I think it was |ike 2015. | don't --
honestly, | just don't renmenber the date.
remenber the incident.

Q Now, are you referring to the supposed

option to acquire 100,000 shares of C ass B voting
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1  stock? rage 2
2 A Is what that you're tal king about?
3 Q Well, | started wth a question about
4 bei ng hel d personally by Margaret and Ellen but |
5 under st ood you --
6 A B shares held. |I'msorry, |
7 m sunder st ood your questi on.
8 Q kay. Let ne try it again.
9 Did there cone a tinme when you | earned
10 that Ellen and/or Margaret wanted to exercise
11 options to acquire -- options they held personally
12 to acquire Cass B voting stock?
13 A Yes.
14 Q When was t hat?
15 A "' m not sure.
16 Q And what were you told and what did you
17 | earn, if anything, about why they wanted to
18 exerci se options they held personally to acquire
19 Cl ass B voting stock?
20 A They didn't give ne an answer. They
21 didn't give ne an answer and | didn't ask the
22 guestion. It was their options. They wanted to
23 exercise it.
24 Q Did you have any sense or surm se at the
25 tinme why they were seeking to exercise options to
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. , Page 211
acquire C ass B voting stock?
A For their personal account? No.
Q Did you have any conversations wth

anybody about that?

A The conp comm ttee tal ked about that.

Q And the conp conmittee was you, M. Kane
and M. Storey; right?

A Tim Storey, yes.

Q What was the conp commttee di scussion
about that?

A Whet her they could do it, and we've done
it -- 1 think TimStorey's coment was we've done
this in the past; he saw no reason why we shoul dn't
be able to do it.

Q Did there cone a tinme when you heard or
| earned or were told that either or both Ellen
Cotter and Margaret Cotter sought to exercise a
supposed option to acquire 100,000 shares of C ass
B voting stock?

A. In the estate or the trust? | nean, not
for their personal account.

Q Acting as -- sorry. |I'lIl do a conplete
question that answers yours.

A kay.

Q Did there cone a tinme when you heard or
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| earned or were told that Ellen and/ or Margaret,

purporting to act as co-executors of the estate,
sought to exercise a supposed option to acquire
100, 000 shares of Class B voting stock?

A Yes.

MR, TAYBACK: (bject to the formof the
questi on.

BY MR KRUM

Q And what did you | earn and when did you
first learn it?

MR, TAYBACK: | will just -- if you learned it
froman attorney in the course of giving or
receiving legal advice, I'll instruct you not to
answer. But otherw se you can answer the question.

THE WTNESS: | learned about it first from
El | en, saying she wanted to do that.

BY MR KRUM

Q Did she call you?

A I think I was in the office.

Q What did she say to you about why she
wanted to do that, if anything?

A To exercise the options because they had
alimted tine life to them The stock price was
up and she felt that if the stock were to go

down -- stock price were to go down, she woul d
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breach her duties as a trustee for the estate by

not nonetizing that asset.

Q And you're tal king about the estate
acquiring 100,000 shares of Cass B voting stock?

A Exerci sing the options on 100, 000 shar es,
yes.

Q Do you recall how she proposed to pay for
t hat ?

A Her notion was they would use the
nonvoting stock in the estate as the collateral to
pay for it.

Q Can you explain howit is that trading
one class of stock for another is protecting sone
sort of econom c investnent?

MR. TAYBACK: (bjection; calls for a |egal
opi nion and |l ack of foundation, that it's not the
opi ni on he expressed.

MR, KRUM Understood. |'masking if he
understood -- if he can explain what she said, what
hi s understandi ng of that is.

Q Go ahead.

A My under standi ng of her taking one cl ass
of stock to pay for another? One class of stock is
nonvoting. You sell it; you get noney. Mbney is

fungi ble. You use that to pay for another class of
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stock. | didn't -- | didn't see the
differentiating -- or the conflict.

Q Did you think it nmade sense when she said
to you in the office that she wanted to exercise a
supposed option to acquire 100,000 shares of
Class B voting stock and pay for it with Cass A
nonvoting stock, because doing so nade good
econom ¢ sense, or whatever words she used?

MR SWANIS: (Objection; form
BY MR KRUM

Q Did you -- did you agree with her?

MR, TAYBACK: (nhject to the formof the
questi on.

THE WTNESS: It wasn't mne to agree or not
to agree whether that was -- she was the trustee.
That was her decision; it wasn't ny deci sion.

BY MR KRUM

Q ' m aski ng what you t hought about what
she said to you

A My personal opinion? It didn't matter,
nmy personal opinion. | didn't give her ny personal
opinion. | didn't state a personal opinion.

Q What did you think?

A | don't -- candidly, | don't have enough

facts about what's going on in the estate, the need
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of noney, what's there, what's happeni ng, where
it's going. She said this is what she wanted to
do. She was in charge of it, and it seened okay to
nme.

Q And did you give any thought to what
reason, if any, m ght cause or pronpt Ellen and/or
Margaret to acquire Class B voting stock?

MR, TAYBACK: (bjection; calls for
specul ati on.

You can answer.

THE W TNESS: Repeating nyself, she told ne it
was the econom cs associated wth the stock had
gone up. The options have a finite life, and she
expressed her concern that if she didn't do it and
t he stock went down, she could be faulted for not

over seei ng those assets properly.

BY MR KRUM

Q What was the expiration of the supposed
option?

A | have no i dea.

Q Did you ever learn that?

A. No. Again, it's not my asset; it's her
asset.
Q Did you ask her -- well, what did you do

to ascertain it was her asset?
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1 A I informed nyself through | egal counsZﬁqe =
2 MR. TAYBACK: Don't -- don't disclose the

3 communi cations with [ egal counsel. You can sinply
4 say you conferred with | egal counsel.

5 THE WTNESS: | conferred with | egal counsel
6 BY MR KRUM

7 Q Who?

8 A Crai g Tonpki ns, Geenberg Traurig and

9 Bill HIis.
10 Q When did you confer with each of then?
11 A There were enmils about this particular
12 thing, and Tim Storey wanted -- if I -- as |
13 recall, he wanted a |l egal witten opinion or
14 sonething like that. And | didn't think there was
15 a question that the shares were within the estate,
16 and anyway, Ed Kane agreed, we should -- we should
17 make sure we're on a firmbasis that they have it
18 and can do -- can exercise this.
19 So | inquired, and to ny know edge, Ed
20 Kane i nquired, and we both becane of the opinion
21 that it was an asset of the estate and they could
22 exercise this transacti on.
23 Q Did either you or M. Kane confer with
24 anybody that -- well, strike that.
25 What did -- what did Ed Kane do, if you
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know - -

A He voted for it.

Q Okay. What did Ed Kane do, if anything,
to seek advice of counsel?

MR. TAYBACK: (bjection; foundation.

What ever you know.

THE WTNESS: |'mpretty sure he talked to
Craig Tonpkins as well, legal counsel. | don't
know i f he spoke to Bill Ellis. And beyond that, I
don't know what Ed Kane di d.

BY MR KRUM

Q Your communi cations were with what
| awyer ?

MR. TAYBACK: You okay?

THE WTNESS: Went down the wong way.

MR. TAYBACK: Need a m nute?

THE W TNESS: Just 30 seconds.

MR, TAYBACK: Wiy don't we go off the canera
SO0 you don't need to have a coughing --

MR KRUM Yeah, we'll go off the record for a
couple of mnutes. That's fine.

THE VI DEOCGRAPHER: We are off the record. The
time is 4:50.

(Recess.)

THE VI DEOGRAPHER: We are on the record. The
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1 time is 4:59. rage <18
2 BY MR KRUM

3 Q M. Adans, referring to your testinony a
4 few mnutes ago that you consulted with G eenberg
5 Traurig, with whomdid you speak or comruni cate?

6 A | didn't speak to anyone. It was a

7 written comrunication.

8 Q From Greenberg Traurig?

9 A Yes.

10 Q To you?

11 MR. TAYBACK: Vague as to the "you." You,

12 M. Adans or --

13 MR. KRUM Yeah, that's what |'m asking.

14 MR TAYBACK: kay.

15 THE WTNESS: No, it wasn't to ne. |'mnot --
16 | don't -- at the top, | don't know who it was to.
17 BY MR KRUM

18 Q How did you conme to have it?

19 A It was given to nme by -- the counsel of
20 t he conpany gave it to ne.

21 Q M. Ellis or M. Tonpkins?

22 A. | don't know -- one of them vyes, gave it
23 to ne.

24 Q Ckay. And what was the subject matter of
25 t his docunent ?
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MR. TAYBACK: General subject matter.

THE WTNESS: Ownership of the voting stock.
BY MR KRUM

Q Was the subject matter of the nenp -- did
It address the subject of who had the right to vote
certain stock at or in connection with the annual
shar ehol ders neeting?

MR, TAYBACK: |'mgoing to object to that
guestion to the extent | think it's alittle --

MR KRUM [It's not what they said. It's a
particul ar subject matter. It's different -- it
may or may not be a different subject matter than
what he just said. And he may know not know, but
|"mentitled to the subject matter.

MR, TAYBACK: Could I just have the subject
matter read back to ne again.

MR. KRUM Sure. Go ahead.

MR, TAYBACK: At sone point it becomes so

specific that it does becone a disclosure. You

know what -- the point |'mmaking, so | just want
to make --
MR, KRUM | understand.

(Record read as follows:
"Q Was the subject matter of the

meno -- did it address the subject of
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who had the right to vote certain stock
at or in connection with the annual
shar ehol ders neeti ng?")
MR, TAYBACK: 1'Il let you answer the question
I f you know.
THE WTNESS: |'mnot sure if it specified
t hat .
BY MR KRUM
Q Okay. But you relied on this particul ar
Greenberg Traurig nmeno in connection wth making
the decision to vote as a nenber of the
conpensation commttee to allow Ell en and Margar et
Cotter, as executors, to exercise the supposed
option to acquire 100,000 shares of Class B voting
stock; is that right?
MR, TAYBACK: (bjection to the extent that
m sstates his prior testinony.
You can answer.
THE WTNESS: Yes, in addition to Craig
Tonpkins and Bill Ellis.

BY MR KRUM
Q Now, to your know edge, were -- are any
of those lawers -- did any of those | awers

possess any expertise in trust and estate matters?

MR. TAYBACK: (bjection; lack of foundation.
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1 You can answer if you know. rage e2t
2 THE WTNESS: | have no know edge about that.
3 BY MR KRUM

4 Q kay. And | don't want to know what was
5 said, but was there any discussion in the G eenberg
6 Traurig nmeno of what you understood to be trust and
7 estate issues?

8 MR SWANIS: Objection; form

9 MR. TAYBACK: Join.

10 THE W TNESS: Yes, there were sone --

11 MR. TAYBACK: You can answer yes or no.

12 THE W TNESS:  Yes.

13 BY MR KRUM

14 Q And in terns of your thinking, not what
15 any lawer said in a neno, did whatever discussion
16 there was that you understood to be of trust and

17 estate matters bear upon your deci sion-naki ng?

18 A I"'msorry. Wuld you say that question
19 agai n.

20 Q Sure. 1'll ask it alittle differently.
21 Did you rely on a portion of the

22 G eenberg Traurig neno that you understood

23 addressed trust and estate matters in making your
24 decision to vote in favor of allowng Ellen and

25 Margaret Cotter to exercise the supposed option to
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acquire 100,000 shares of Class B voting stock?

MR SWANIS: Objection; form

MR. TAYBACK: (bject to the formof the
questi on.

THE WTNESS: | don't renenber specifically
what part of the nmeno | relied upon. But in total,
the global read of it, | relied on that.

BY MR KRUM
Q What was the date of the nenp?
MR, TAYBACK: (njection; best evidence.
If you renenber.

THE W TNESS:. Honestly, | have not the

slightest idea about that. It was before this

I nci dent cane up.

BY MR KRUM

Q By "this incident,” you're referring to
what ?

A |'"'msorry. Exercising the options.

Q kay. Do you recall, M. Adans, that
the -- that Ellen and Margaret Cotter attenpted to

exerci se the supposed 100, 000-share option in Apri

of 2015?

A | don't recall when they first exercised
that. | thought -- | thought it was later than
that, but anyway, | don't know when they exercised
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it -- 1 don't know the date, is the answer.

Q Do you recall that there was sone -- that
they also tried to exercise the supposed
100, 000-share option in Septenber of 20157

A 2015, Septenber? The 100, 000 options

we' re tal king about, voting stock?

Q Yes.

A I n Sept enber?

Q Yes.

A That woul d seem about the right tine.

Q Do you recall any discussion, in or about

t he begi nni ng of Septenber 2015, about whether the
supposed 100, 000-share option had expired or was
about to expire?

A No.

Q Do you recall any discussion at any point
in time about the expiration or possible expiration
of the supposed 100, 000-share option?

MR SWANIS: Objection to form

MR. TAYBACK: Join.

THE W TNESS: None that | recall
BY MR, KRUM

Q Did you ever hear or learn or were you
ever told that Ellen and/or Margaret Cotter sought

to exercise the supposed 100, 000-share option, by
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which | nmean for Class B voting stock, because they
wer e concerned that Mark Cuban and others coul d
prevail at a vote at the 2015 annual sharehol ders
neeti ng?

A ['"'m not aware of that.

Q You never heard that?

A That Margaret thought -- | nean, excuse
me, that Ellen thought this?

Q O was concerned about it.

A. | don't know what she's concerned about,

but it was never brought to ny attention about

t hat .
(M. Rhow left the deposition.)

THE WTNESS: | think she was concerned --
yeah, she was concerned about Mark Cuban, | know
t hat .

BY MR KRUM

Q How do you know t hat ?

A She told ne.

Q When?

A During the sumrer, | would say.

Q Summer of 20157?

A I"msorry. The sumrer of 2015, yes.

Q What was the context of that discussion?

A | encouraged her to go neet with himor
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his representative, introduce herself and talk to
him He's a sharehol der; she should know him

Q What pronpted you to have that
conmuni cation with her?

A | can't -- | can't renenber a specific
i ncident that triggered that.

Q Have you ever heard or |earned or been
told of any possible circunstances under which Mark
Cuban and ot her holders of the Cass B voting stock
could possibly carry the vote at the annual
nmeeting -- the annual sharehol ders neeting in 20157

MR, TAYBACK: (njection; formand foundati on.

And I'Il instruct the witness, if you've
heard it froma lawer, |I'll instruct you not to
answer. |If you've heard it from soneone el se, you

can answer the question.

THE WTNESS: | don't know how mat hematically
that can happen. So | nean, there's al ways
concer n.

MR, TAYBACK: His question is whether you
heard that from sonebody, | think.

THE W TNESS:. Perhaps. | don't renenber who.
It wasn't a big thing, a big notion in ny m nd.

But have | ever heard that? Perhaps, yes.

111
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BY MR KRUM
Q What's your best recollection of how or

when you perhaps heard that?

A | just talked to people around the
office. It wasn't anything specific.
Q Did you ever hear or learn or were you

ever told that the Class B voting stock held by the
Cotter trust could not be counted or m ght not be
counted if attenpted to be voted at the 2015 annual
shar ehol ders' neeting?

MR, TAYBACK: |'m going to adnonish you, if
you heard that fromsone |lawer, |I'mgoing to
instruct you not to answer.

BY MR KRUM

Q Excl ude from any answer you give ne,
M. Adans, anything you |learned from any | awer.

A No.

Q How about the 2016 sharehol ders neeting?

MR, TAYBACK: (bject to the formof the
guesti on.

THE WTNESS:. That was the 2016 neeting. You
nmean the one that happened in Decenber 2015?

BY MR KRUM
Q No, the one that's scheduled to occur in

June of 2016.
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A. No, | haven't heard that.

Q You're aware that RDI Class A nonvoting
stock is liquid, freely tradeable, there's a
mar ket ?

A Yes, yes.

Q And what is your understanding with
respect to the liquidity of RDI Cass B voting
st ock?

A Truthfully, | knowit's less liquid. |
don't know t he anount.

Q As soneone whose career includes stocks
and bonds, if | was listening earlier today, did it
occur to you when Ellen gave the explanation you
descri bed for why she sought to acquire Class B
voting stock with the Cass A nonvoting stock, that

all she needed to do was liquidate the Cass A

st ock?
A Did that occur to ne?
Q Yes.
A Yes, that's how she was going to pay for

Q No, no. Let ne try it again.
A Ckay.
Q Did you ask yourself or did you wonder

I f, given the explanation that she gave that you
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descri bed, why it was that she wasn't sinply

selling into the market Cl ass A nonvoting stock
i nstead of using that liquid stock to purchase
illiquid voting stock?

A We have in the past purchased stock from
people within the conmpany, including Cotters, and
it's a practice that's not uncommon for us to use
that practice.

Q Do you have any understanding as to why
that's not what she did at the tine?

MR SWANIS: (Objection; form

THE WTNESS: Wy she didn't sell the
nonvoting stock in the marketplace and then pay for
it?

MR. TAYBACK: (bj ecti on.

BY MR KRUM

Q Do you have any understanding as to why
she didn't sinply sell the nonvoting stock, either
in the marketplace or back to the conpany?

MR, TAYBACK: (njection; formand foundati on.

THE W TNESS: No.

BY MR, KRUM

Q Do you understand that follow ng the

termnation of JimCotter Junior as president and

CEO, Ellen took the position that he was required
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to resign as a director?

A Yes.

Q Did you or the conpany obtain any | egal
advice with respect to that position?

A Can | answer that?

Q It's a yes or no.

MR, TAYBACK: You can answer yes or no.

THE W TNESS: Yes.
BY MR KRUM

Q And did you personally receive it?

A Yes.
Q From whont?
MR, TAYBACK: The identity of the |lawers is

MR. KRUM  Yeah.

THE WTNESS: Akin Gunp. Let ne see. Larry
Levi en and perhaps Frank Reddick as well.
BY MR KRUM

Q When was that provided?

A |"mgoing to estinmate maybe a nonth
before JimJunior's term nation.

Q Did you read M. Cotter's executive
enpl oynent agreenent prior to his termnation?

A Yes, | did.

Q Did you discuss it with anyone?
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"Question: D d you ever reach a

conclusion at any tinme in 2015,

concl usi on or conclusions at any

time in 2015, about where any

class B voting stock that was

ei ther owned | egally and/ or

beneficially by JimCotter, Sr.,

or a trust that he had controlled

as trustee was held, whether it

was in atrust, a voting trust, an

estate or sonepl ace el se?")

MR. SEARCY: Sane objections. Vague and
| acks foundati on.

THE WTNESS: | left that -- | think |
had conversations with attorneys over at -- and
asked for an opinion as to the ability to vote
certain shares.

BY MR KRUM

Q So, is it your testinony that you cane
to no concl usion i ndependent of any concl usion
offered to you by attorneys?

A Yes.

Q And was any conclusion offered to you by
any attorneys?

MR, SEARCY: And that's a -- that's a
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"yes" or "no" question.
MR. FERRARI O Yeah.
THE WTNESS: Say that again
BY MR KRUM

Q Did any attorneys proffer to you any
concl usi ons regardi ng the subject of who had the

right to vote any class B voting stock? Yes or no?

A Yes.
Q When did that happen?
A | think -- | think in Septenber of 2015.

Q And who was the attorney or who were the

att orneys?

A | think there was an opinion from Nea
Brockneyer -- Brockneyer, which he sent to the
I ndependent conmttee. | think that was in there.

And there was corporate counsel in Nevada. And

there was opinions fromthem

Q Cor porate counsel being G eenberg
Traurig?

A Yes.

Q And there were -- there was nore than

one opinion fromthen?
A | can only recall one.
Q And the one that you recall, M. Kane,

when was that provided approximtely?
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MR, SEARCY: And again he's only asking

for the date. Don't get into the substance of any
| egal advi ce.

THE WTNESS: No. That woul d have been
I n Septenber of 2015.
BY MR KRUM

Q To what use, if any, did you put the
Greenberg Traurig nmeno or opinion?
A To what use?

MR SEARCY: (bjection. Vague.

MR. FERRARI O Can you -- hang on for
just one second. | need to counsel --

(O f-the-record di scussion.)

MR KRUM Centlenen, it does not --
I ndi sputably does not call for the disclosure of
privileged information. | have not asked --

MR, FERRARIO It's the next question.

MR KRUM -- M. Kane what the
substance was and |'mtaking this at, as you can see
it, nice small increnental steps so that he doesn't
get ahead of us and speak to that.

MR. FERRARIO W appreciate that. It's
this question, though -- I don't want to say how he
could answer it and not take the next step.

But if he goes -- he gives the wong, |
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thi nk we have now gone into that. W've cr ossedpat ee >
l'i ne.

| mean | think that you' ve done a fine
job. I'mnot -- I"'mnot in any way critiquing how

you proceed --

MR, KRUM Look, | wasn't asking to be
credited or blanmed. | just want to nove the process
forward

So let's do this. Let's have the court
reporter read the question for him

" mgoing to make sure -- and he's done
a good job of allowing you to interpose objections
i f | ask another question that you think calls for
privileged informtion.

So let's just do it the way we' ve been
doing it one step at a tine.

Can you read the question for him
pl ease.

(Wher eupon the question was read

as foll ows:

"Question: To what use, if any,

did you put the Geenberg Traurig

meno or opini on?")

MR SEARCY: |'Il|l object as vague.

MR. FERRARIO |I'mgoing to object. |
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1 think we're now starting to invade the rage 99
2 attorney-client privilege. Because you're

3 reading -- you're asking himdid he read it?

4 MR KRUM |'m asking himto what use,

5 if any, did he put it. Not what it said.

6 BY MR KRUM

7 Q M. Kane, directing your attention to

8 the Greenberg Traurig neno or opinion, to what use,
9 if any, did you put that?

10 MR FERRARIO [|I'mgoing to object to
11 that, because | do think this invades the

12 attorney-client privilege.

13 MR. SEARCY: Join.

14 BY MR KRUM

15 Q Go ahead, sir.

16 MR. FERRARIO | don't --

17 BY MR KRUM

18 Q Don't tell ne about the substance. Just
19 tell me, did you rely on it for any purpose?
20 MR. FERRARIQO That's where the problem
21 comes, Mark
22 MR KRUM Well, it mght be a problem
23 for you guys.
24 MR FERRARIO It's not a problemfor
25 nme.
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1 MR. KRUM The answer -- rage %
2 MR. FERRARIO. It depends on what -- it

3 depends on what position the conpany -- or that

4 M. Kane wants to take. And that's -- that's what

5 I"'m-- that's where | think this is an issue at this
6 point in tine.

7 MR KRUM It's not an issue.

8 MR. FERRARIO Yes, it is.

9 MR KRUM It may be, but --

10 MR FERRARIO ['Il tell you what, we'll
11 deal with it down the road. I'mgoing to tell him
12 -- I'"'mgoing instruct himto not answer based upon
13 --
14 MR. KRUM On what basis?
15 MR, FERRARIO. -- the privilege. Just
16 what | just said.
17 MR KRUM Ckay. Can we mark this part
18 of the transcript. W're going to cone back to it
19 presumably over the |unch break.
20 MR. FERRARIO  Yeah. And I'll visit
21 this with Marshall over the break, but at this point
22 intinme w're going to assert the attorney-client
23 privil ege.
24 BY MR KRUM
25 Q M. Kane, who provided the G eenberg
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. ] o Page 100
Traurig docunent to you; that is, the opinion to

whi ch you have just referred?

MR, SEARCY: You can answer that
questi on.

THE WTNESS: |'mtrying --

MR, SEARCY: Again, don't get into the
substance. Just --

THE WTNESS: No. | understand. And ny
guestion is | don't know that | can answer his
guestion in the sense that | may have received it
directly from G eenberg.

BY MR, KRUM

Q Did you ask themto provide it to you?

A | think | did, yes.

Q Wth whom did you conmuni cate? Not what
was communi cated, just with whomdid you
conmuni cat e?

A | don't recall whether it was Mark or
whet her it was soneone else in the firmthat |
communi cate w th.

Q Was it orally or in witing?

A | don't recall.

Q Was anyone el se party or privy to that
conmmuni cati on?

A | think Guy Adans was. That's -- he
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) _ Page 101
woul d have been if | was, because it was a

conpensation commttee question. And Tim Storey nay
wel | have been.

Q And it is your best recollection --
strike that.

s it your best recollection as you sit
here today, M. Kane, that the first tinme you had
comruni cati ons of the type you're describi ng now was
I n Septenber of 2015?

MR, SEARCY: (bjection. Vague and | acks
f oundat i on.

THE WTNESS: There may have been sone
communi cation with themearlier also.

BY MR KRUM

Q Earlier being when? Either in time or
relative to any other particular events that you
recal | ?

A. It was a particular event having to do
with the exercise of voting share options by
Margaret and Ellen Cotter.

Q And approxi mately when was that?

A | don't recall. | think -- | don't
recal | .

Q Do you recall it relative to any other

devel opnents or events?
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A Wll, there was a fight between Ji my

and his sisters, and | did not on behalf of the
commttee want to get in the mddle of it.

So, | required -- | required an opinion
of counsel .

| didn't care who won. It's just that
we wanted to do the right thing, the commttee did.

Q The conpensation comm ttee?

A. Ri ght .

Q Wth respect to requests by Ellen and
Margaret to exercise options?

A. That was one issue, yes.

Q What were the other issues?

A There was the issue of exercising the
options that were granted to Jim Cotter, Sr.

Q What was the issue there or what were
the issues, as best you can recall?

A. M. Cotter, Jr., was saying those
options belong to the trust, that they had been
transferred to the living trust, and that they coul d
not exercise that option on behalf of the estate.

Q Did you ever cone to a conclusion
whet her Ell en and Margaret Cotter could exercise the
option you just referenced?

A. The one that was in JimCotter, Sr.'s
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1 estate? rage 0
2 Q Wll, let's do this. Let's -- instead
3 of not knowing if we're referring to the sane one,
4 | et me back up and ask a coupl e questions.

5 Do you recall there cane a tine when

6 Ell en and Margaret Cotter purporting to act as

7 executives of the estate of JimCotter, Sr.,

8 undert ook to exercise a supposed option to acquire
9 100, 000 shares of class B voting stock?
10 A Yes.
11 MR SEARCY: (bjection. Argunentative.
12 BY MR, KRUM

13 Q So I"'mjust going to call that the

14 100, 000 dollar -- excuse ne. |I'mgoing to call that
15 the 100, 000 share option. W can drop the word

16 "suppose” so we have a handy short point of

17 ref erence.

18 Does that work for you, M. Kane?

19 A Yes.
20 Q Now, did you ever -- what did you do to
21 come to a conclusion -- strike that.
22 Did you ever cone to a conclusion
23 whet her Ell en and Margaret Cotter as executors of
24 the Estate of JimCotter, Sr., had the right to
25 exerci se the 100,000 share option?
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1 A The committee did. rage 24
2 Q When did that occur?

3 A " m having difficulty, because there's

4 two sets of options, their personal options and the
5 estate and whi ch cane when, because there were both
6 I ssues presented to the conmttee.

7 And | think -- | know there was sone

8 neeting in Septenber of 2015, and | don't -- | think
9 those were the Estate's options.
10 Q By which you nean what we're going to
11 call the 100,000 share option?
12 A Yes, yes.

13 Q Well, as to you personally, M. Kane,

14 what did you do to reach a conclusion with respect
15 to the question of whether Ellen and Margaret Cotter
16 as executors of the estate of JimCotter, Sr., had
17 the right to exercise the 100,000 share option?

18 A. | asked for a | egal opinion.

19 Q And | don't want to repeat everything
20 you' ve already told ne.
21 You're referring to the Greenberg
22 Traurig opinion you discussed earlier?
23 A | believe that's correct, yes.
24 Q And you al so nentioned M. Brockneyer.
25 Did you seek his advise with respect to
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1 t he 100, 000 share option? rage 205
2 A | think -- | may be confused, but |

3 think his advice had to do with -- | nmay have turned
4 It around, but I think his advice had to do with

5 their exercise of their own B options.

6 Q Did you understand in Septenber of 2015

7 that G eenberg Traurig was counsel of record in this
8 case, the derivative case for the conpany?

9 A Yes.
10 Q Did you ever hear or learn or were you
11 ever told that Greenberg Traurig had previously
12 provi ded an opinion, the subject matter of which was
13 who had the right to vote what shares at the 2015
14 annual sharehol ders neeti ng?
15 A | can't recall
16 Q Do you recall ever hearing or |earning
17 or being told that that was an issue or a potenti al
18 i ssue?
19 MR, SEARCY: (bjection. Vague.
20 THE W TNESS: Yeah. Repeat that,
21 pl ease.
22 BY MR KRUM
23 Q Were you ever -- did you ever hear or
24 | earn or were you ever told that there was a
25 guestion or were questions regarding who, if anyone,
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had the authority to vote certain class B voting
stock at or in connection with the 2015 RD annua
shar ehol ders neeti ng?

MR, SEARCY: (bjection. Vague.

THE WTNESS: | knew there were
obj ections or at |east controversy regarding the
vote of certain shares 