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2015 DIVISION GROWTH - AU & NZ CINEMAS ~ KEY EVENTS

» Lobby and concowse areas mefreshed
ddecl T N XC sereen, with Dolly Atnios
< Gold Lavnge Refreshed
B Mienu averlad
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2016 OPERATING BUDGET & STRATEGY - US CINEMAS
i fll';'l.’x.N N . EJIL‘TLU'JHD[T
_z.sauun - ]

HIETC
~ 318,86 million 13.90%

United State

2% intrease in Box Office ,
« 2016 Improvement in box office of spedialty theaters in allocated filv 2ones
+  Angelikas— NYC, Dallas, Plaino, Mosait, Pop Up, Tower
+  NYCtheaters— Beckman, Paris, Cinemas 1, 2 & 2, Village East )
*  Commercial box office projected to decredse by 5% overall to account for lack of Star Wars [North Aferica 2015 5645
millton) and Jurassic Pork {2015 North América $648 miilion]

Fond & Beverage par cipita fncreaserdso $4.75 from $4.07, a $0.68 increase

Uquor license irplemented at several theaters _

Introduction of enhanced food itemns at select theaters .
ntense forus an front-of-house training .

Better merchandisingfimplementing grab & gofimpulse buy

s Focused marketing ~ After the Film

- a a @

Reduction in certaln Operating Expenses
= Reduction of print advertising in Hawait ,
«  Fotis on dnergy efficiency ~ reduction of utilities as a resutt of (i} energy management systems; (i} LED bults sonversion
sneHill) reductionin price per barret of oil
Gaslamp closed Febritary 2016 — Elimination of sighificant annual theater cash loss; 2015 cash foss was {$1.54 million)
-Angelika Carmel Mountain TLCF turnaround - increase TEF net by $1 26miliion

Legacy Kapolst theater will trend down, there will be a focus on restoring histerical profitability
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2116 OPERATING BUBGET & STRATEGY - AUINT ElNEMAS

L DI ILET BUDFc] 20157LEE JARIAHCE

Australian Tinemas ) AU532~33 mll_ll'n AMECRPNS SO AB$_2795 h‘lﬂlﬁﬁ_
N257.12 million [ . N256.61 miliion

- @mmerna! box office decreased :
. Take into account:the fack of Stor Wars, hirassic Park, Fast & Furious (2015 was g.record ong in 10 yeur cydle]

« Boxoffice decreased to take Into account Redbank dlostre
» Boxofflcadécreased to take into'account erasion frdm new theater compefition
* Epplng Impacted bv United Cinema at Cra|glebum Shoppmg Center
*+  Harbourtown impacted by re-opening of Event Cfnemas Pacific Falr
» Charléstown Impacted by Events Cineras at Westfield Kotara (Kotara Cinema has been in planning for 10
. years) .
= Evalyate other Reading Cinemas for patential iniplermentation of Value Prlr:ing,Modél
« Improve customer service across AU/NZ circuit
« Ipcrease F&8 revenues by focus on front-of-house trafhing (i.e. upsell & cross sell)
» improve operatlonal efficlency by ré-tendering fixed contracts across AU/NZ cinemas
. lmprove eperational efficdency by focusing on enetgy efficiency measures
» Contlnued marketifg efforts focused on effective soclal media outreach across AU)’HZ clnemas
« Bvaluate whether renewed focus.on spedalty and alternative content may improve box ofﬁce

+ Engage proactively with cinema level management team to gain buy in' and participation of initiatives

+ Refurbishiand refaunch Chirnside Cinema and Epping Cinema (stage 2 refurb)
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2016 CAPEX BUBGET ~ GLOBAL CINEMAS

le Zoatand fia NS

U5 iin USS) huzlralia lin AU3)

Top Lo Bellom Reaovalimas - 2006 Spend

[opetu-Hattenyfdenovationy - Tep la Botlam Kenovalions - 3006 Spend

Victorla Ward—Howall $6.24 mlllor) § Chiraaide Park (Vi) | T falis
“ifland - Hawait $4.92 mition | Epping {Vic) stoooo0 |
Tatal Budgat $5.7 million [Stage two}
Cai Oaks— Murrleta, CA i $3.52 mition
Total Budget %4.7 milfion .
Angelika HYC ~ NY 82,00 miflian
{ Manullte - New Jersey $1.65 mlllion
Taval Budget 53.58 million i _ '
Angelika Dallas —Daftis, TX $1.52 mitfkon
B I‘erw I{t,:\v?uifﬂ I R - vBiui(u‘ir D

Karwakatia AUY _ ot Appllcable
| #streeny—Hawail L
Othwer Projecls

GeneratMalnteraice CAPEX — S1.0 milioii

OI.’[(' pn)fvff.
$700,000 J Giiieral Maliteaance EAPEX

Nok Auplcable™

OUM Projects ]

Evergy Effciency Projests ‘s7ando0 |

Spectic Cinema Frofects $650,000

Specific Cinema Profects. 50,000

totol CAFTN sgundin 2006 PIEETIITY fofal CARLE spend in 2216 0N (olal CADEX wpondd in 2016
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GLOBAL PROPERTY DIVISION

2015 PERFORMANCE ~ US PROPERTIES
2015 PERFORMANCE - AU & NZ PROPERTIES

2016 OPERATING BUDGET & STRATEGY - US PROPERTY
{ 2076 OPERATING BUDGET & STRATEGY ~ Al & NZ PROPERTY

2014 CAPEX BUDGET - US PROPERTY
2016 CAPEX BUDGET ~ AU & NZ PROPERTY

. GONFIDENTIAL
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2015 PROPERTY LEVEL CASHFLOW - GLOBAL PROPERTY

United States

(L tudes Live Theator kegmze)

Australin

New Zealand

PRE VEL CASH CLOW

2015

205 BEDGET

VARIENLE

2015 - 256

we
2015-

VARIANCE
2014

$803,000  $1.20 million {23.06%) 4L4Smillion | {30.35%}
| AUS10.62 milion |  AU$10.67 million 0.52%) | AUS9.9D miion | 227%
" NZ$3.93milion | MNZ34.69 millon (16.18%) | MZ63.76 milllon | A71%
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2015 HIGHLIGHTS OF PROPERTY LEVEL CASHFLOW ~ ALL DIVISIONS

United Stafes

* Union Square rent revenues decreased
due to all tenancies terminating durlng
2015

Australia

« Newmarket continues to excel as the
flagship property asset in Australia with
PLCF of AU$5.9m

s AUSSE2K In savings achieved due to the
sale of the Burwoaod property vs. 2014

New Zegland

* PICF was impacted by (i} tenancies
closing  for Courtenay Central
redevelopment, (i) 04 2014 re-opening
of the Car Park at Courteray and [iil} a
full year of intercompany rent from
Dunédin.
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2016 OPERATING BUDGET & STRATEGY - PROPERTY DIVISION

o 06 a5 " VRINGE
Ynited States T o ’ (82.8%)

Avstralis AUS13.07 million AU$10.62 milion 22.1%

(203%)

New NZ43.85 rollion N255:93 milion

Undted States .
* Elimination of Union Square rental revenue to allow for future development
« pll other costs & expenses are essentially flat with last year

Australio 7 _
« Addition of AUS2.6 milfibn In PLEF frontacquisition of Carinon Park (QLD}

New Zealond N
* Reduttion in rental revenus at Courtenay Central to take inta account development work

CONFIDENTIAL
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US fin USi I . Auelratna (in AUSH How Zealacd (in HIS)
Other Projects i e ~ Value Creclion Projects ] Value Crealion Projects
Potentfal Purchase of $11.30 enillion | Aubdin {NSW) ' $12.34 mitiion | Giurtenay Central - Welllngid  $3.13 'milliori
LA Office ] N )
Tatal Budief $19.38 milton Total Budget $5.63
Potential Cipex $2.0miflon | Newmarket [ELD) $11.93 miflos | Carpark $6.39 milion
LA Office ) . ’
Total Budget $30.85 million
) Propressive Supermarket R EA LY,
Tetal Budget §23.5% millisn
_ Diler Projecis I Ox‘ﬂvrbr?@{l; B
OtherProfects  S880,000 ) Onfiet Projedts” R
luu/C/‘-‘. . -n.r}in Jo) $14.18 million_ rfnl\l i';"'/v\ ‘ .
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2016 VALUE CREATION PROJECTS ~ STRATEGY & DBJECTIVES

Unign Square Thealer - NVC

Total Project Budget $87.3 million
Pré $3 3 wililiai
8.4%
Carnpletion Date 101 2018

2018 Oblectives

» Achigve necessary approvals

+ tompleta construction tendsr and commence
gonstruction

* Cornplate construction financing

« Complete building leasing ~ retail and office

Cinomos 1,2 & 3~ NYC

2016 Objectives

» ‘Complete feasibility and evaluztion

» Engage consulting team

+ Joint venture agreemant with adjoiring owners

~  Resolve subway issues and inclusionary housipg
issues

*  Complete financing for predevelopment costs

JA5407
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7016 VALUE CREATION PROJECTS - STRATEGY & OBJECTIVES
Auburn- NSW‘

Newmarket - QLD*

Cnmpletlnn Date 2017

2016 Objectives

Aehieve nagessary. approvals

Complete deslgn for base building
{rinema/speciolty retail/additional parking)

Complete construction tendar and commance
construction

Complete specialty leasing for 957 sgm

Camplete centre beautification efforts and
heightening of Crown Castle Tower

45-20 Edraondstone Street— Complete short-term
leaging

?rajecmd'ﬂnl
Completion Dste 2017

2016 Objectives

Tenant delivery of additional shops {A15-21)

Commence tonstruction of Red Rogster & Oporto
in parking lot

Camplete centre beautificatian warks
Secure apprograte tenant for vacant Eastern pad
Davelopment application for vacant Eastern pad

Continue with master plan of the far Eastern
vacant property

*rhasa project costs, NIy ard WOT 1ake ‘e atcoun {i) Pistaricst 1and and construttion costs, (i) corstruction casts éxpected to be incir-ed in 201& and

3017 and (ili) 2015 and projecied incrarmental réat inpame upss comptitien.

JA5408



2016 VALUE CREATION PROJECTS ~ STRATEGY & OBJECTIVES

Gapnan Park - Acquiret|in 2015 - QLD

Total Project

Projected ROl ‘R.0%

Commplstion Dat N/A
2016 Objectives

» Improve existing tinema tenant: Evaluate options

to create an additional ‘two’ gold lounge
auditoriums and sacuce DA

= Finalize # strategy and plan for increasing
incramental income at Cannan Park, including
master plan and financfal evaluation analysis, Q2-
16,

« Callapse stratd title regime

Courtenuy Central - New Zeuland - Wellington®
NZ566.0 million

Total Project

‘PeoleEANGY T T WZE milion
Projected RO 1.6%
Completion Date 2017

2016 ObJectives

« 3/2016 - Commence supermarket construction
on vacant Wakefield Streat property

~ Q2/2016~ Complete demolition of 4 Halley's Lane
to make way for suparmarket loading dock

« Complete leasing for 2,275 sqm with a target
average rent psm of $850 in existing retail cantre

* * Complate and deliver landlord’s work for those
three lease commitments by Q4-16

¢ Complete centre beautification - evaluala
Rockwell inspired design and commence
construction

+ Strengthen Carpark — Selsilc upgrade to 70%
National Building Standards and other associated
improvement works

*thee progeet £6sis, RO and BoTLake it wieeant {18 htoeiesl i s

Cansuctior costy, [} construct en cesteeapacien [ pemari in 2015 yod
2357 ol (ol 263% ard s efouted Worement A det necrrovpen eoplefisn,
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205 DTHER POSITIVE KEY EVENTS
FOR READING INTERNATIONAL, INC.

L 4

.

STOMP arhitration absolutely victorious

Settled twelve-year-old Jacqui Urguart
slip-and-falt case in Australia

Converted NAB loan ta revolver thereby
gnabling us to use our AU Cash ta reduce
borrowings and Interest costs (rate
reduced from 7.85% to 4.0%)

Enhanced tax review & managemeant
process — Engaged Deloitte for review
support and department rearganization

information Technalogy Group - Increase
facus on cyber security

Manukau {New Zealand] —Zoning for
property is likely in 2016

Board of Directors —~Two naw
independent directors

JA5410



2016 PROPOSED MANAGEMENT OVERVIEW

Eflen Cotler
Figsdent 2CEQ
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EES KEY FINANCIAL HIGHLIGHTS - READING INTERNATIONAL, INC. i usoy

pr kel |

2015 {UNAVDITED] 2014 VARI&ITE

357,323
ALRG LAkt s _ % (18,652)

¥ 49482
$ 21,029

$37L,0
$ 130,941

GORFIDENTIAL
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2015 SWAPSHOT OFCASH NEEDS & AALABIITY

us (;1 Lss) AUSTRALIA (i ALJ2) » 4t ZEfLMlU {in ru
$ &nifllion % Imiltion $ Lilfion
$30 miilan | 534 mitlion $22million
Slﬂ million 435 million $10 millon
545 oiilion |. ~ S7Zmilion 543 mifion
Uses (11 201G
LA LNENS B 23 rotflion 4 3wiilion .3 1 miltion
$ Lmiflon | $25 miliion $24 milllon
$ amillion
& Smifflon
$ 9million § 9mitfion | 5 Lmillion
$dhmilion| §7millon| $26 milljor
$ 5 rmillion 35 miflion | ~ $17mlllion

Notesy

L Pm:eeds from the sale of Burwoad AUSSES million (115541 million} Is cantractuslly owed befora Derember 31, 2017. AUSD

inllifon could beikely paid dewa In Q3 2016.

NAB Loao aflows repatrjation of AUS30 million {LSZ1.-milliory in p artial repayment.of Reading’s loan to Reading Austiulla

Tlglu on our US revolver covaniants, byt ample room on aur AUINZ revolver covenants,

* {oristeuction finsncing for Unlon Square development {targétad for completion i 10 2018} & currantly bewg pursued on a
igl.and - alone basts and expected by mid-2016. Pre-development funds, thal aie necessary before constiuction financing in place
fnay be repalriated from Australta,

< IMapagement pursuing, from existing Cinernax 123 fender, 2 24-month extension of existing loan and additions) finaneng for
pre-develspment casts.

L
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READING

INTERMATIONAL
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Market Valie

Property Detail MV Local § MV US §
Freghold Froperties
Aust_{gig .
Auburn ETC 12,163,600 S 9,321,366
Auburn = Land 4234400 1,246,514
Befmont E1C 13,200,000 10,120,440
Bimduberg, 3,500,000 2,683,450
Furwood - Land 63,000,600 49 835 500
Cannon Payk - City Center 22,800,000 17,480,760
Cannon Park -« Discount Conter %.700,000 6,670,290
Maitlsnd 3,000,600 2300,100
Newmarket - Retnil 62 000,600 47,535,400
-Newmurket - Land (2 pl‘ﬂ?b]&, Dulux & #3) -~ 2,900,000 2,223,430
Wewnarket 16 - 20 Fdmondstone $t 7,250,000 3538575
Woum Ponds - Ground Lease 7,360,000 5,596,910
York Sireat Ground Flaor (Mclbnurm. Officel 1,600,000 2,760,120
AT Tolul E‘m:hold 215,650,000 § 165,338 955
e
€C £ Car Pagk (Marking Struoture) 13,700,000 § 9,987,100
cc- [‘im {Cirerm & Retail) 29,70 000 21,651 J(lﬂ
O - Waketield (Land) 9,400,000 : 6,852,600
GC Lot &2 ! 400.0(1) 1,020,600
Dunedin 6,950,000 5,066,350
Irnverenrgill 3,350,000 2442150
Manuk - Prices Road 28,000.000 20,412,000
Manukon - Melaughling oad 6,430,000 4,993 6350
Napier 2,200,000 1,603,800
Rotorud 3,250,000 2,369,250
NZ Total Frechold 14800000 8 76,399,200
USA
Cingma 123-(75% O\mt;rshlp) " 59475000 § 59475000
Conghetln Propery (5% Ounership) 2,730,000 2130000
Culyer Cily BQ 11,150,000 11,150,000
Minetts Lane £.700 000 6,700,000
3,700,000 3,700,000
3,500,000 3.500 DO(I
200000 72.000,000 |
] _159255,000 . 159,2. 2ll(ll)
' L B .400,993;‘355",
For¢ign Exchange Rate . _
- 3072016 AUSS 0.75%?]
9/30/2016 NZS ) 7290,
CONFIDENTIAL

JA5415



ok

- inUSS
Totul us ' AU NZ.

“TLCF 5 4937740218 22542576 S 20538607 § 6,309,129
Multiple ,

7 § 35641813 157,798,030 143,679,878 44,163,904

8 % 395,019,215 | 180,340,606 164,205,575 50,473,033

9 & 444,396,616 202,883,182 184,731,272 56,782,162

10 $ 493,774,018 225,423,758 205,236,969 63,091,292
YT Qcl KX Average
I AL ) a.'mal

S £ 04048
Funcllonal Curcen
N L. Al NZ

TLCF 5 250576 & 22,580.786 § 079914
Mulliple

7 § 153798030 & 9300840 s 63,559,818

L4 $ 1803466056 S 2078288 S 12,659,792

¢ £ a3y 182 % AgA08071 8 81,719,768

10 5 335425998 & 25,897,856 8 __?!_1.?99-1&0

AFC Cardd Ntny
ATC Dallas
AFC Mosaic
AFC New Vork
AFC Pland
AVC PopLp
Beckmian

Parfy.

Clenn 123
Aurville
Village East
Ketifiurnmioa
Kahala

Kaupolii Cilnerx
Bk Marina
Kodlu

Afflilani

Olina
Dhilridge
Waord

Howvali Cireuit
Caf Qalis
Osislamp Ciremix
Grossminf
Robnert Pack
Towar

“Toten Saqunes
Valkey Ploa

N. CA Circuit

CONFIDENTIAL

San Diego Cireult J.

Cinentas Cingine .
L141,408 | Aubum 423068 | Courtenay 2066275
974163 | DBalwwaint 2403205 |  Dumadin BUNGOE
150669 | Dundsberg 692,380 |  fmvercargil 564980
2335888 | Chestestonn 3576559 | Lywdol 1655038
1082007 Clibruside Park 5133521 Napier 623912

0603{ Dondmoog 1214409 ] Paliwe 2,183,241
1355398 Dubba 619,186 ]  Porinm WT495
601 | sizabath 1865291 | Retorua 625427
3765231 Tpping 2494826 § Qo 263,929
1223783  Hwbourowy 3,963,790 {Tulnl Cluesmes 979,974
935263 | Anitford wegr
0z66]  Mandarh 139,933
5133 ) Meflon 1,625,186
224178 | Rhodes 418,593
25,788 | Rouss 1) 2,045,410
436477 Sunbory 499,591
13034741 Towmstille. 1,446,258
526329 F  Woum Fonds 2171338
195514 ). West Lakes 1065612
l.DGG.BS; Tatal Cinemas 27.5%9.786
(542.447)
2.790,287
419911
L136.50)
612,301
531554
2,110,104
200, M1
. 237.376)
22 50876
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READI N G Board of Directors Meeting
INTERNATIONAL
January 15, 2015
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gfl Direclor's Version
(8 Board of Dircetors Meeting

READING

oLl
1, uﬁf ﬁ NV R AYIoM AL
: - ARADIHG L 4TEED - By
AGENDA 7 ;a;@?@ g
' Thursday ~ January 15, 2015 at 11:30 AM. Independent Directors Session
Thursday -~ January 15, 2015 at 1:00 P,M. Full Directors Sessfon

i

" DIAL-IN INFORMATION:

" Domastic Partidpants; 1,.310,703.1414
_ Los Angeles Offices dial 1414#
- Conference ID Number: 6513-9484

ATIENDEES:

Jarmes 1. Catter, Jr. “William D, Gould Doug McFachern " Craig Tompkins
El!en Cotter Edward L. Kane Tim Stovrey Andrzef Matyczynski
Margaret Cotter Guy W, Adams Bill Eftis
TOPIC ' PRESENTER TAB
i1 Ccallto Order Ellen Cotter '
I Directors and Officers Insurance AndrZe] Matyczynski A
W Refated Party Transactions gill Ellis/Craig Tompkins B.
IV Informational Update on Various US Operations Issues '
A. US Film Rental Expense - Elien Cotter C.
B. KapolaiLeasing issues ' Bill Elffs/Craig Yompkins C.1
€. US Real Estate Developments Margaret Cotter c2

V  Cofporate Governance Issues
A. Update on Strategic Planning, Business Plans, Operating and Jares J. Cotter, Jr.
CAPEX Budgets and Reporting

VI Shereholder Issues Bilf Elis
VIl Approval of Director’s Annual Stack Option Grant Elien Cottar
Vill Review of Minutes . D.
A. November 13, 2014 Board of Directors Meeting Bill Ellis ol
B. Noveémber 13, 2014 Stock Options and Compensation Bill Efiis _ D.2
Cotmrmittes Mesting
X Chief Executive Officer’s Delegated Authority lames I. Cotter, It E.
CONFIDENTIAL
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Dircclor’s Version

TORIC
X Employment Issues
A. Chief Financia! Officer
B, Director of Real Estate
C. Executive Employment Agreements
D, $tatus of Margaret Cotter

James J, Cotter, Jr.

CONFIDENTIAL

JA5419




READING  Board of Directors Meeting
INTEANATIONAL
March 19, 2015
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" Dircclor’'s Version
Board of Directors Meetin

READING

) Wiy, t ) O\ Invasnariomar
AGE N D A fé&emee e @ ., %ﬁﬁ h N L
ot = T0r "llu‘;\‘k\ ~E o ’ )

 DATE:
Thursday - March 19, 2015 at 100 P.M. los Angeles Time

Friday - March 20, 2015 at 7:00 A.M. Welbourne Time
Friday ~ March 20, 2015 at 9:00 AM. Auckland Time

DIAL-IN INFORMATION:

Domestic Participants: 1-866-850-6946
+ Austratian and New Zealand Participants: 1-650-681-9988
Conference ID Number; 8524112871

ATTENDEES:

jaines ). Catter, Jr.  EdwardL.Kane  Andrze}l Matycayiski  Wayne Srifth
Ellen Cotter Guy W..Adams 5., Craig Tompkins
Margaret Cotter Doug McEachern Bill Elfis.

WilllamaD. Gould - . Tim Storay Matthew Bourke

e I _ PRESENTER
ko Callto Order S | ' 7 Ellen M. Cotter

. Reports of Financial Results and Liguidity Andrzej 1. Matyczynski
A. Review of 2014 Ath Quarter Earnings Release A
B. Review of 2014 Form 10-K Al
C. Review of Debt Obligations ' : A2
D. Review of Minutes 7 A3

1. Audit and Conflicts Committee Meeting ~ March 9, 2015
Iif. Operations

A. Executive Summary ' James J. Cotter, Jr. B
B. Reviaw of Domestic Cinema Operatlons Ellen M. Cotter B1
€. Raview of Australia and New Zealand Cinema Operations  Wayne Srnith B.2
D. Review of Australia and New Zealand Real Estate Matthew Bourke B3
E. Review of Live Theatres Qperatiohs Margarat Cotter B4
F. Review of US Real Estate B.S

ic Prasentation of New York Properties Margaret Cotter

{Unlon Squara / Cinernas 128] Michael Buckley
{Guest ~Edifice Real Estate Pariness)
il, Status Report on Shadow View Project William D. Ellis

CONFIDENTIAL
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. Dinaclor's Version
V. Legal Update
A, Litigation Update

B. PRaview of 2014 4th Quarter Legal Costs
V., Independent Directors Executive Session
Vl. Directors Session

A. Review of Minutes

i, Board of Directors Meeting - January 15, 2015

; B. Employea lssues
, C.  Executive Issues
: D. Upcoming Meating Schedule (Directors/Shareholders})
Vil.. AdJournment

_ CONFIDENTIAL

Craig Tempkins
William D, Ellis

James J, Cotter, Ir.

Ellen M. Cotter

cl1-
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READING DBoardof Directors Meeting

INTERNATIONAL
June 18, 2015
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i, Lindloe's Version

READING

‘ ~‘\‘ "x -« INTEUNATIONAL
-7 £ KRADINY smn weg
AGENDA /& 5. @ . gl -~
 DATE:
Thursday -~ June 18, 2015 at 12:00 P.M. Los Angeles Time
Friday - lupe 19, 2015 at 5:00 AM. Melhourne Time
Friday - June 19, 2015 at 7:00 A.M. Auckland Time
- DIAL-IN INFORMATION:

Domestic Participants: 1.310.703.1414
-Australian Participants: 461, 3 9685 0971
New Zealand Participants: 164 4 8310371
From within the Los Angeles, Melhaurne or Wellington Offices dial 14148
Conference D Nurnber; 6513-9484

Ellen Cotter Edward L. Kane ' ’Andrzej’.lfMat'v(_:anski Wayne Smith
Margaret Cotter - Guy W. Adams . Dev Ghose William Ellis
James ). Cotter, Ir. Tim Storey Matthew Bourke
Doug McEachern Williar D. Gould $, Craig Tompkins
N PRESENTER
L, calloOrder ' o ~ Ellen M. Cotter
fi. " Beportof Financlal Results and Liquidity _
A." Reyiew of 2015 1* Quarter Earnings Release Aidrze] . Matyczynski A
B. Review of 2015 1* Quarter Form 10-Q Andize] J. Matyczynski A2
L. Review of Debt Qbligations Cav Ghose A2
D. Review 2015 Grant Thornton Engagement Letter Rev Ghose A3
I,  Qperations '
A, Executive Summary’ James J. Cotter
B. Review of 2015 1% Quarter US Cinema Operations Ellen M. Cotter B
C. Review of 2015 1% Quartér Australia and New Zealand _Wayﬁe‘-Smith B.a
Cliera Operations
D. Review of Australia and New Zealand Real Estate Matthew Bourke B.2
E. Review of US Real Estata Margaret Cotter B.8
F. Review of 2015 1* Quarter Live Theatres Operations *~  Margaret Cotter B.4
V. Legal Update : ’
A. litigation and Legal Costs Update William D, Ellis
CONFIDENTIAL
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 Diresior's Version

i V. OtherMatters ' Ellen M, Cotter
" VI. Directors’ Session Ellenn M. Cotter C
1. Review of Minutes Ellen M. Cotter ci

Please note that the complete Agenda fdr the Directors Session
will be distributed under separate cover.

Vil. Adjournment

CONFIDENTIAL
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INTERNATIONAL
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- Diroulor’s Vorsion ,
Board of Direciors Meeling

RRADING

IHYRBHATIAH AL

\‘ﬂ'l,, E %

. é READING f ARINC Beg i
- AGENDA $ gl - [
. " “ . 4
{ DATE: '
Tuesday -  August4, 2015 at 12:00 P.M. Los Angales Time

Tuesday -  August4, 2015 at 3:00 P.M, Canada Time

DIAL-IN INFORMATION:

- Domestic and {nfternational Participants: 1.310.703.1414
- From within the Los Angeles Offices, dial 14144

i Conference ID Nurhber: 6513-9484

«\\‘

‘Ellen Cotter " EdwardL.Kane  Andrzej), Matyczynski  Wayne Smith
Margaret Cotter Guy W, Adams Dev Ghosa William Ellis
James §. Cotter, Ir. Tim Storay Matthew Bourke :
Doug McEachern William D. Gould 5. Craig Tompkins
B PRESENTER
{. Callto Order Ellen M, Cottar
Il. Operations ‘
A. Exscutive Summary Eflen M. Cotter A
B. Review of 2015 Second Quarter Australia and Wayne Smith, Al
New Zealand Cinema Operations Managing Director
In Persen Presentation by Wayne Smith: - Australia & New Zealand

Ovarview of Australla/tew Zealand Ciriena Market
[including review of recent Hoyts transaction purchase by Wenda)

€. Review of 2015 Second Quarter Australia and Matthew Bourke, A2
New Zealand Real Estate Operations Director of Real Estate
Inc Berson Presentation hy Matthew Bourke: Australia & New Zeafand
Aubum, Newmarket & Courtenay Central )

D. Review of 2015 Second QuarterUS Clnema = - Eflen M, Cotter A3
Operations

E. Review of 2015 Second Quarter US Real Estate Margaret Cotter A4
Qperatians

F. Review of 2015 Second Quarter Live Theatres Margaret Cotter A5
Operations :

(N Repurt of Financial Results and Liguidity

A. Review of 2015 Second Quarter Earnings Release Dev Ghose BR B

And Form 10-Q

CONFIDENTIAL |
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“ Dhpector's Version

B.

Finahcing Matters Dev Ghose
1. Review of Debt Obligations

2. Tax Matters

8. Stock Buyback

4, Reorganization of Finance Departmant

V. Legal Update William D. Ellis
A, Litigation Update

B.

Review of 2015 Second Quarter Legal Costs

V. Directors’ Session Ellen M. Cotter

A

Review of draft Minutes
1. Board of Diractars Meating - May 21, 2015

3, Baard of Directors Meeting ~ May 29, 2015

3. Board of Directors Meeting ~ June12, 2015

4. Board of Directors Meeting —June 30, 2015

Executive Committes Memorandum
{Reguested by Tim Storey)

Status Update — Chief Executive Officer Search

Review of draft insider Trading Policles and Procedures
Executive Appointments / Employrnent Issues
Shareholder Issues

. Board Vacancy — Board Candidate for your Consideration

Vi. Adjournment

8.2
B.3
B.4

C1

01

D.2

]
D.4

D.5

CONFIDENTIAL
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READING  Board of Directors Meeting
INTERNATIONAL
September 17, 2015

CIMEMAS
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Dirgetor's Versfon !
Board of Directors Meetin

AGENDA 7

' DATE:
" Thursday - September 17, 2015 at 12:15 P,M. Los Angales Time
Thursday - September 18, 2015 at 7:15AM. Auckland Time

READING

YRTEXHATIRRAL

" DIAL-IN INFORMATION:

Domestic Participants: 1.310.703.1414
New Zealand Participants: +61 3 9685 0971

. Frarn within the Los Angeles apd New York Offices, dial 1414#
Conference ID Number; 6513-9484

EllenCotter ~ FdwardL.Kane  Andrze]l. Matyczynski
Margaret Cotter Guy W. Adams Dev Ghose .

James J, Cottey, Iv, Tim Storey S, Cralg Torngkins
Doug McEachern William D. Gould Williarn Effis

PRESENTER

___ionc , P ,,
I, Caitto Order S © Eflen M, Cotter
i, Operations

A. Sundance Cinemas Acguisition
B. Stomp Litigation Update
VL. Adjournment

* CONEIDENTIAL
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RE An. NG Board of Directors Meeting
INTERNATIONAL :
September 28, 2015

EIME MAS
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Direetor's Versd _
B Doard of Directors Meeting

AGENDA

) DATE
 Monday - September 28, 2015 at 1:00 .M. Los Angeles Time

Monday -  Ssptemnber 28, 2015 at 4:00P.M. New York Time
Tuesday -  September 29, 2015 at 9:00 AM. Adckland Time

READING

LHEARNATIRHAL

DIAL-IN INFORMATION:
" Domestic Participants: 1.310.703,1414

New Zealand Participants: +61 3 9685 0971
~ From within the Los Angeles and New York Offices, dial 1414#
¢ Conference ID Number; 7110-4938

ATTENDEES:

Ellén Cotter “EdwardL.Kane  Andrzej ), Matyczynski Willlam Ellis
© Margarat Cotter Guy W. Adams Dev Ghose
James ), Cotter, Jr. Tim Starey Robert Smerling
Doug McEachern William D. Gould S. Craig Tormpkins
7 PRESENTER
1. Callto Order ' ' . Ellen M, Cotter
. Operations . .
' A. Sundance Cinemas Acquisition ) ' Us Managemerit Team AC

vi. Adjournment

CONEIDENTIAL
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INTERNATIONAL . ’
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- Board of Dm.glors Meeting
READING

X ,“‘ "4‘ - . . . IHYAHAYIDH AL
W f@m‘?sftu , ;- - ::» Cuseg @ ,
- AGENDA & e A
', DATE' . ‘
Monday - October5, 2015at  2:00 P.M. Los Angeles Time

Monday - October5, 20158t 5:00 P.M.  New York Time
Tuesday - October6, 2015at  10:00 AM. New Zealand Tirna

DIAL-IN INFORMATION:

Domestic Participants; 1.310.708.1414

New Zealand Participants: +64 4 831 0371
. If calling from within the Los Angeles Qffices or Wellington Offices, dial 14144
. Conference ID Number: 7110-4938

 ATIENDEES:

" Ellen Cotter " Doug McEachern . Tim Storey- Dev Ghasa
Margarat Cotter Edward L. Kane _ William D. Gould 8. Craig Tampkins
James ). Cotter, Jr. Guy W. Adams - Andrzej §. Matyczynski William Ellis

I. Caltto Order
. Governance lssues

A. Amendment to By-Laws: Number of Diractors A
i Memorandun describing By-laws Amendment is attached

B. Director Vacancy / Director Nomination. Procedures

i Memorandum desetibing Nomination Prozedures fs attached : B
il. Proposed Candidate ~ ~ Judy Codding - Resumelsattachéd B
Hli. Fropesed Candidate — Michael Wrotniak - Resurme |s attached 8.2
C. Draft 2015 Proxy Statement C
I. Initial draft of Proxy Statement
. Appointment of Inspector of Elections ]

i, Recommented liispector of Elections: First Coast Results, Inc,
E. Project Kid Update :
F. Review of Minutes E
Vi. Adjournment

CONFIDENTIAL
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READING  Board of Directors Meeting

INTERNATIONAL November 10, 2015
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' Birector's Viegsion . . »
: Bomd of Directors Meeting _ ._ I :
: & nEADING

THYEERAT ldmAL

AGENDA /&% @ % & -/

DATE:
Tuesday -  November 10, 20153t 130 P.M. Los Angeles Time

Tuesday -  Novernber 10, 2018 at  4:30P.M. New York Time
Wednesday - Novamber 12, 2015at  7:30 AM. Australia Time

DIAL-IN INFORMATION:

Domestic and Intetnational Participants: 1.310.703.1414
From within the Los Angeles Offices, dial 14148
Conference ID Number: 7110-4938

ATTENDEES:

"EllenCotter  Edward L Kane Michael Wrotniak S, Craig Tompkins
Margaret Cotter Guy W. Adams Andrze] L. Matyczynski Wayne Smith
Jarnas ). Cotter, Ir. Judy Codding Dev Ghose William Eflis
Doug McEachern -~ William D. Gould Matthew Bourke ' .
TOPIC . ' PRESENTER TAB
I Callto Order ' Ellen M. Cotter
1. Reviewof Third Quarter Results
Qperations
A. Review of 2015 Third Quarter Us Cinema Ellen M. Cotter A,
Oparattons
B. Review of 2015 Third Quarter US Real Estate Oparations Margaret Cotter Al
C. Review of 2015 Third Quartér Australla and Wayne Snilth AZ
New Zealand Cinéra Operations .
D. Review of 2015 Third Quarter Australia and Matthew Bourke A3
New Zealand Real £state Operations
E. Reviewof 2015 Third Quarter Live Theatres Operations  Margaret Cotter A4
Report of Financial Results, Liquidity and Debt Matters
A. Review of 2015 Third Quarter Results Dev Ghose B&B.1
. B2
B. Financing Mattars Dev Ghose
1. Review of Debt Obligations B3 -
2, NAB Loan Madificatian B.4

- CONFIDENTIAL
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i Dirgetor™s Version

fl. Legal Update William D. Ellls
A. Litigation Update (i
B. Reviaw of 2015 Third Quarter Legal Costs ci
IV Cyber Security
A, Cyber Security Presentation . ‘ D
VIl Directors’ Session’ , Ellsn M, Cotter

A. Review of Board of Directors Minutes

B. Election of Cornmittees '

C. Election of Offlcers

D, Proposed 2016 Audit Committee and Board of Divectors ]
Schedule

I M M m

IX. Adjournment,

" . CONFIDENTIAL
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INTERNATIONAL : ‘
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% Director’s \faslon

READING

5 3
\‘““‘l CHTLAH ATIS AL
é’.‘ﬂ‘!".‘! atEEn: w:ﬂ 3
mu:- = rlr n

DATE:

Wednesday - Decernber 9, 2015 at 1:00 P.M. Los Angeles Time
Wednesday - Dacernber 9, 2015 at 4:00 .M, New York Time
Thussday - December10,2015at  8:00 AM. Australia Time

" DIAL-IN INFORMATION:
Domestic Participants: 1.310.703.1414

Australian Partigipants: +61 3 9685 0871
- From within the Los Angeles and Melbaurne Office, dial 14148

. Conference ID Number 7110-4938

Ellen Cotter Edward L, Kane Michael Wrotnfak 5. CraigTonipkins
Margaret Cotter Guy W. Adams Andrze] J. Matyczynskd Wayne Smith
. lames J: Cotter, Ir. Judy Codding - Dev Ghose Willfam Ellis
. Doug Mckachern William D, Gould Matthew Bourke
7 N PRESENTER
I CalltoOrder Ellen M. Cotter
k. CannonPark Centra Acquisition Matthew Bourke A
. Newmarket Expansion Project Matthew Bourke B
IV.  Union Square Re-dévelopment Update Margaret Cotter
Vill.  Directors’ Sesston . Ellen M. Cotter
A. Review of Board of Directors Minutes - c
Novernber 10, 2015

B. Appdintment of the Chairman of the Board
iX. Adjournment

GONFIDENTIAL
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¢ Director's Varsion .
Board of Directors Meeting _ I _ _
) & NEADING

i l'« PR AN G AL
i /é!‘.‘fﬂ"ﬂ , # @ = _.u'-‘ glﬁlfﬁlzﬁ e
GENDA 3@ b
DATE:
Friday - January 8, 2015 at 10:00 AM. Los Angeles Time
o Friday - January 8, 2015 at 1:00P.M. New York Time
- DIAL-IN INFORMATION:

" Domestic Participants: 1.310,703,1414
_ From within the Los Angeles Offics, dial 14148
Confarence ID Number: 7110-4938

. Eilen Cotter " Doug McEachern ~ hidy Codding 5. Craig Tompkins
Margaret Caotter Edward L. Kane Williatn D, Gould Williarmn Ellis
lames J. Cotter, ir, Guy W, Adams Michael Wrotniak

B PRESENTER
. CalltoOrder ' ~ plien M. Cotter
fI.  Discussion of the CEQ Szarch Cormmittee Report William 0. Gould

{its Findingis and Reétommendation to the Board)
M. Adjournment '

" CONFIDENTIAL
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READING  Board of Directors Meeting
INTERNATIONAL
February 18, 2016
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i Dirvetors Vessian

Board of Directors Meeting .
RHADING

By, : IHTORMAV AN AL

AGENDA /&% @ % gkt -~ /&™

. DATE: _
Thursday -  February 18, 2016 at 11:00 AM.  Los Angeles Time

Thursday -  February 18, 2016 at 2.00P.M.  New York Time
Friday ~ February 19, 2016 at 6:00 AM.  Australia Titne

DIAL-IN INFORMATION:

Domestic and Intarnational Participants: 1,310.703.1414
From within the Los Angeles Offices, dial 1414%
Conference {D Number; 7110-4938

ATTENDEES:

Elan Cotter "Bdwaird L. Kane Michael Wrotnfak S. Craig Tompldns
Margaret Cotter Guy W. Adams Andrzej §. Matyezynski  Wayne Siiith
Jamnes ), Cotter, Ir. Judy Codding Dey Ghose William Elis

- Doug McEachern William D. Gould Matthew Bourke

TOPIC
Call to Qrder

Ellan M. Cottar

0l. Progressive Supermarket- Matthew Bourke
Courtenay Lantral, Welllngton, New Zeuiand o

.  Presentation of 2016 Businass Strategy & Budget Ellen M. Cofter

V. Review of Minutes Eflen M. Cotter

A, Draft Minutes of the Board of Dlrec.tors dated
January 8, 2016

B. Minutes to be approved for Insertion into Corporate
Minute Book
Board of Directors Minutes**
1. August4,2015
2, Saptember 17, 2015
3. September 28, 2015
4. November 10, 2015
5. Dacamber 9, 2015
Annual Meeting of Stackhalders*¥
1. Noverber 10, 2015

CONFIDENTIAL

JA5443



© ¢ Birgetor's Versian
" Special Nominating Committee**

1. October 6, 2015
2. October g, 2015
3, October 11, 2015
4, October 15, 2015
Audit & Conflicts Committes®*
1. November 4, 2015
Executive Committee**
2, October 25, 2015
Comipensation & Stock Options Committea**
1. September 21, 2015
2, October 19, 2015
CEQ Search Committea
. 1. December17, 2015
i : 2. December 29, 2015
3. January 8, 2016
“Minutes Previously distributed to Boord in Package dited December 16, 2015
V. Compensation Comimittee Review of Compensation Structure
A. Compensation Philosophy
k B. Executlve Compensation
' C. Difec_t_ors Compensation

VI Adjournment

CONFIDENTIAL
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INTERNATIONAL _
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; Liregior's Vesion
@ DBoard of Direcfors Mecting

' AGENDA /& %@ % git .. /™™

READING

THINMNATI®NAL

GATEN C EEg,

DATE:
Thursday - March 10, 2016 at 12:30 P.M. {03 Angeles Time
Thursday -  March 10, 2016 at 3;30 P.M., New York Time
Friday - March 11, 2016 at 7:30 AM, Australia Time
DIAL-{N INFORMATION:

‘Domestic and International Participants: 1.510.703,1414
Australian Participarits: +61 3 9685 0971

From within the Los Angeles Offices, dial 1414%
Conference iD Number. 7110-4938

ATTENDEES:

Ellen Cotter Edward L. Kane Michael Wrotniak 5. Craig Tompkins
Margaret Cotter Guy W. Adams Andrzej 1. Matyczynski Wayne Smith
lames ), Cotter, Ir. - Judy Codding Deav Ghose " William D, Eflis
Doug McEachern - Wiliiam D, Gould Matthew Bourke

PRESENTER

1. calltoOrder | Eilen M. Cotfer
A, Annual Stockholder Meeting Matters 8. Crajg Tompkins
1. Proposed Annual Stockholder Meeting Date: -
June 2, 2016

2. Proposed Broker Search Date: March 25, 2018

3. Proposed Stockhelder Proposal Cut Off Date:
April 8, 2016

4, Proposed Record Data: April 22, 2018

5. Appointment of Inspector of Elections:
First Coast Results, Inc.
6. Appointment of Meeting Secretarles:
a. Cralg Tornpkins, Secretary
b. Susan.ViiIeda,- Assistant Secretary

. Report of Financial Results, Liquidity and Deht Matters

A. Review of 2015 Fourth Quarter Results Dev Ghose A&AL
{DRAFT Formi 10-K dnd Earnings Release} )
B. Financing Matters Dav Ghase
1. Review of Debt Obligations A2

- CONFIDENTIAL
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% Direetor’s Version

1l,  Qperations .
A. Review of 2015 Fourth Quarter US Cinema Operations  Ellen M. Cotter B
5 1. Angelika Union Market Cinema Proposal ‘ B.1
' B. Reviaw of 2015 Fourth Quarter Live Theatres Operations Margaret Cotter B.2
. €. Review of 2015 Fourth Quarter US Real Estate iargaret Cotter B.3
Operations : .
1, Unidn'Sguare Re-development Project B.4

(Presentation by Jeff Resernan from Newrmark Grubb Knight
Frank regardinig leqsing opportunities)

D. Review of 2015 Fourth Quarter Australia and New Wayne Smith B.5
Zealand Cinama Operations :
E. Reviaw of 2015 Fourth Quarfer Austrafia and New Matthew Bourke - B&
Zealand Real Estats Operations
W. Other Matters Andrze] J. Matyczynski
A, US Corporate Dffite, Los Angeles, California c
V. Legal Update S, Craig Tompkins

A. Litigation Update-
V. Directors’ Seésian . . Ellen M. Cotter
B. Review of Minutes
Board of Directors Minutes
1. Draft ‘Mihl.itgs of Board of Directors Meeting ' E.
: Minytas: February 18, 2016
€. Board Commitiee Matters

1. Proposed Chartér of the Compensatiun arid Stock El
Options Committes
2. Praposed Charter of the Audif and Conflicts £2
Committea :
3, Final Committes Mantes to b a'c_:cepted by the E3
Board .
a. Compensation Committee Meeting Minutes;  To besent la onfldentiol
January 25, 2016 Eavelape. Will not be Included in
elettronic version,
b, Compensation Committee Meeting Minutes: g ’37' ﬁﬂ‘ﬁ‘_’-ﬁ"{&;ﬂgﬂ et
: tvelope. Wiltnat be Included In
January 28, 2016 : eleclronic versian,
¢. Compensation Comamittes Meeting Minutes:  To besentvia Confidential
February 5, 2016 I:'nvelapg. Will stot be fncluded in
IR A electronic vérsion,
d. Cotnpensation Committee Meeting Minutes;  To besentvia confidentiol
Compensation Committee M & M Eovelops. Will notbe included In

FebruiarY 17,2016 eletionic version,

e. Compensation Copnittee Maeting Minutes:  To be seat viu Confidentio!
EnveJope. Will not ba includzd in

February 29, 2016 electronic verstan,

CCOMFIDENTIAL
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i Director's Veeslon

; f. Audit and Conflicts Committes Meating

i Minutes: February 29, 2016 ~

' _B. Bxecutive Comaittee Maeting Minutes:
Fabruary 26, 20186

D. Compensation and Employment Matters

1. Propased Executive Compensation & Appointments T be seotvia Confidential ~ E 4
Envelope. Will not be indudedfn -
: electranic version.
a. Willis Towers Watson Report dated
January 27, 2016
2. Proposed Directors Campensation To be sent via Confidentiof ES5
- Envafope. Willnot be included in
glectronic version,
a. Willis Towers Watson Report dated
January 27, 2616
3, Amendmentto 2010 Stack incentive Plan to £6
| Autharize Restricted Stock Units
E. Insider Trader Policy
1. Proposed Exemption for Implementation of 1065-1 ' F.

Trading Plan
F. Ltigation Session
Vil,  Adjournment

CONFIRENTIAL
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READING  Board of Directors Meeting
INTEANATIONAL
April 28, 2016
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.. Direstor’s Version

[l Board of Directors Meeting

READING

f Wi, l o, IHTELNATIANAL
FEADIHG aresac w.r.:n
AGENDA 7& £ ‘i@ .

" DATE:

Thursday -  April 28, 2016 at 1:00 P.M. Los Angeles Time
Thursday -  April 28, 2016 at 4;00 P.M. Mew York Time
" DIAL-IN INFORMATION:

- Domastic and Internationa} Participants: 1.310.703.1414
~ Australian Participants: +61 3 3685 0271
From within the Los Angelas Offices, dial 14144
Conference 1D Number; 7110-4938

ATTENDEES:

_ Ellen Cotter “EdwardL.Kane ~ Michael Wrotniak ~ Mike Bonner
! Matgaret Cofter Guy W, Adams Andrzej ). Matyczynski '
i James . Cotter, Ir. Judy Codding Dav Ghosa
© Doug McEachern William D. Gould S, Craig Tompkins
) I 7 N a i RESENTER
I CalltoOrder 77 EllenM.cotter
Il.  Report of Financial Results, uquidity and Debt Matters
A Review of Annual Report on 2015 Forrn 10-K S.Cralg Tompkins
{including Part ]

1. Memoerandum ragarding inclusiort’iﬁ Part i of
lameas ). Cotter, Jr. Options

iil.  Raview of Independence of Outside Diractors under $. Craig Tompkins
applicable NASDAQ standards . '

V. 401(k} Plan Re-Approval Ellen M. Cotter

V. Appointrent of Dev Ghose as Corporate Secretary Eflen M. Cotter

vl.  Adjournment

CONFIDENTIAL
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INTERNATIONAL ) ¥
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* Ditector's Version
Board of Dnu‘tm s Meeting

. DATE:

Thursday - May3, 2016 at 2:00 PM. Los Angeles Time
Thursday - May 5, 2016 at 5:00 P.M, New York Time
Friday - May 6, 2016 at 7:00 A.M. Australia Time
DIAL-IN INFORMATION:

Domestic and International Participants: 1.310.703.1414
Australian Participants; +61 3 8685 0971

From within the Los Angeles Offices, dial 1414#
Conference ID Number: 7110-4938

ATTENDEES:

. ARADING
IRVARMATIGN AL

4 1

AGENDA :/ﬁé’v‘mv u-f @ \?“""‘ %% |

sTEVA: SAcg

Effen Cottar * Edward L. Kane “Michael Wrotniak 5. Craig Tompkins
Margaret Cottar Guy W. Adams Andrzej }. Matyczynski Waype Smith
lames J, Cotter, Jr, Judy Codding Dev Ghose Mike Bonner
Doug McEachern William D. Gould Matthew Bourke :

"l Callto Ordér
. Report of Fmancial Results, Liquidity and Dabt Matters

A. Revigw of 2016 First Quarter Results
(DRAFTEarnmysReJense and Farm 10-4}

B. Financing Matters
1. Review of Debt Obligations
2, Bank of America Resolution
M. Opérations
A. Review of 2018 First Quarter US Cinama Qperations
B. Review of 2016 First Quarter Australia and New Zealand
Cmema Ope rations
C. Review of 2016 First Quarter Livé Theatres Operations
D. Raview of 2016 Fiist Quarter Australia and New
Zealand Rea| Estate Operations

CONFIDENTIAL

PRESENTER

Dev Ghose

Devy Bhose

Robert Smerling
Wayrié Smith

WMargaret Cotter
Matthew Bourke

‘Ellen M. Cotter

A&Al

A2
A3

B.2
B3

JA5452

‘



7 Divesto's Virslou

E. Review of 2016 First Quarter US Real Estate Operatlons
1. Purchase of Los Angeles Headquariers

2, Union Square Development Profect
Board Appraval Requested
{Presentation by Margaret Cotter & Michael Buckiey of
Edifice Development LLC)

V. Legal Update

A. Litigation Update
V. Directors’ Séésiun
A. Review of Minutes
& Board of Directars Minutes

1. Draft Minutes of Board of Directors Meeting
Minutes: March 10, 2016

2. Draft Minutes of Boatd of Dirdctors Meeting
Minutes: March 30, 2016

3. Draft Minutes of Board of Directars Meeting
Minutes: April 28, 2016

it. Conunittae Meeting Minutes— To he Accepted by
Board

1. Audit and Conflicts L"Ommlttee Meeting Minutes:
Mareh 10, 2016
2, Audit and Conflicts Committee Meeting Minutes:
Marchi 22, 2016
3, Audit and Conflicts Committee Meeting Minutes:
March 29, 2016
4. Audit and Conflicts Cormitteée Meetinig Minutes:
March 30, 2016 ’ _
5, Audit and Conflicts Committee Meeting Minutes:
April 27, 2016
6. Compensation & Stock Option Committes Meeting
Minutes: April 11, 2016 .
8. Corporate Governance :
1. Proposed Audit and Conflicts Committea Charter
2. Proposed Framework for 10b 5-1 Program

3, Board Procedures .
4. Proposed Farm of Indemnification Agreement
C. 2016 Proxy Statement
1. Nomination of Directors
2. Review of Draft Froxy Materlals

. CONFIDENTIAL

Margaret Cotter

 Andrzej Matyczynski

Margaret Cotter

S. Craig Tompkins

Elien M. Cotter

Doug McEachern

5. Craig Tompkins &
Mika Bonner
{Greenberg Traurlg)
Elfen M. Cotter

&, Craig Tompkins

Ellan 1. Cotter
5. Cralg Tompkins

BA

B.5

E.
E1l

E2

ES3

JA5453
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4y Dinector’s Verston

V.

CONFIDENTIAL

D. Meeting of Independent Directors
E. -Litigation Session

Adjournment
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READING  Board of Directors Meeting

INTERNATIONAL
June 2, 2016

. READING

8 ENTERTAINMENT

O e

CONFIDENTIAL
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READING

’ o “fla lc“.- SHYKMMATEAMAL
seaope @ T
I h\';:s ‘h’i l\* .

- DATE;

Thursday - June 2, 2016 at 12:30 P.M. Los Angeles Time
DIAL-IN INFORMATION:

Domestic and International Participants: 1.310.703.1414
Australian Participants: +61 3 9685 0571

From within the Los Angeles Offices, dial 2414#
Conference 1D Mumber: 7110-4938

ATTENDEES:

Ellen Cotter EdwardL.Kape =~ Michael Wrotniak Michael Buickiey
Margaret Cotter Guy W, Adams Andirzej 1. Matyczynski

James ), Cotter; Jr. * Judy Codding Dey Ghose

Doug McEachern Wilflam D, Gould 8. Cralg Tornpkins

PRESENTER

ol td-_t’_)_i-d‘éf T — e 'El!enM e
It. Operations
1. Union Square Development Approval _ Margaret Cotter A.
(Presentation by Margaret €otter & Michael Buckley of :
Edifies Dévelopmient lLC}
i, Legal Update
A Litig_a.txon Update S. Cralg Tompkins B,
V. Directors’ Session ‘
A. Proposed Draft Directars & Cfficers Indemniflcation S, Craig Tompkins C
Agreemant .
B. Revigw of Minutes Ellen M, Cotter D.

{, Board of Directors Mirlutes

1. Draft Minutes of Baard of Divectors Meeting
Minutes: April 28, 2015
2. Draft Minutes of Board of Directors Meating
" Minutes: May 5, 2016
3. Draft Minutes of Board of Directors Meeting
Minutes; May 14, 2016

: ?QN FIDENTIAL
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Direetor's Version
fi. Committee Meeting Minutes — To be Accepted by
Roard
1. Audit and Conflicts Committee Meeting Minutes:
April 27, 2016 '

2. Audit ang Conflicts Corarittes Meeating Minutes:

May 5, 2016
C. Electlon of Officers E.
D. Committea Assignments F.

E. Meeting of independent Directors
f. Litigation Session
V. Adjournment

CONFIDENTIAL .
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INTERNATIONAL '
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" Dineetos’s Vigsion _
Board of Directors Meeting

) _

READING

IHTERMAY IR RAL

" DATE:

Thursday ~ August 4, 2016at Z;00 P.M. Los Angeles Time
Thursday -  August 4, 201G at 5:00 F.M. New York Time
. Friday - August 5, 2016 at 7:00 AM. Australia Time
DIAL-IN INFORMATION:

Domestic and International Participants: 1.310.703.1414
Australian Participants: +61 3 9685 0971

From within the Log Angeles Offices, dial 1414#

: Conference ID Number: 7110-4938

ATTENDEES:

Ellen Cotter "~ EdwardL.Kane Michael Wrotniak $, Craig Tompkins
Margaret Cotter Guy W. Adams Andrze] J, Matyczynski " Steve Lucas
lames J. Cotter, Jr., Judy Codding " Dev Ghose Wayne Smith
Doug McEacheen William D. Gould Matthew Bourke Wichael Bonner

PRESENTER

OF‘IC

I. Calltoorder Ellen M. Cotter
Il. Report of Financial Results, Liquidity and Debt Matters
A. Review of Zaiﬁ' Seéénd _QQar_f_é_r Results Dev Ghose T ABAL
(DRAFT Earjilngs Relegse and Form-10-0)
B. Financihg Matters Dev Ghose ;
1. Review of Delst Oblizations | | A2 |
M, Operations ,
A. Review of 2016 Second Quarter US Cinemia Qperatlons Robert Smerling B
B. Review of 2016 Second Quarter Australia and Wayne Smith B.1
New Zealand Cinema Operations
C. Discussion on New Cinema Opportunity in New Zealand  Wayne Smith 8.2

1. Presantation ~ Reading Cinemas at Bayfair Mall,
Taurangs, New Zealand {Baard Approval Requested)

D. Review of 2016 Sucond Quarter Live Theatres Operations  Margaret Catter B.3
E. Review of 2016 Second Quarter US Real Estate Operations Margaret Cotter B.4
1. Unlon Square Ré-development Project Update o 8.5

\

' CONFIDENTIAL
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. Direstor's Vrsion

F. Review of 2()16 Second Quartter Austrafia and New Matthew Bourke B.6
Zealand Real Estate Operations
(V. Legal Update 5. Cralg Tompkins
A, Litigation Update C
V. Directors’ $ession Ellen (. Cotter
A. Reviewof Minutes D.

i, Board of Directors Minutes —To Ba Approved by Board
1. Draft Minutes of Board of Directors Meeting Minutes:
June 3, 2016
2. Draft Minutes of Board of Directors Meeting Minutes:
June 23, 2016
il. Committea Meeting Minutes — Ta Be Accepted by Board
1, Audit and Conflicts Committee Meeting Minutes:
luna 14, 2016
2. Executive Committee Meeting Minutes:
July 7, 2016
3. Audit and Conflicts Committee Meeting Minutes:
July 12, 2016
iil, Anoual Stockholders Meeting Minutes - To Be Accepted by Board
1. Draft 2016 Annual Steckholders Meeting Minutes:
june 2; 2016
8. Corporate Governance
1. Proposed farm of Directors & QOfficers {ndemnlﬂcation §. Craig Tompkins E.

Ag_rgement _
2. Proposed Code of Conduck : Ellen M. Cotter E1
3. Board Administrative Procadures Ellen M. Cotter E2

4. Review of Conduct of Mr. James ). Cotter, Jr.
C. Meeting of ndependent Directors
V. Adjournment '

GONFiDENTlAL
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. Direclor's Verslon

Board of Directors Mu:hnu

READING

e, .\': . IHTARWATIR AL

! ATy % pisen mn:# K :

- AGENDA T@= /8

. DATE: ' I

. Monday -~ August22,2016at 11:30 AM. Los Angeles Time
Meonday -  August22,2016at  2:30P.M.  New York Time

© Tuesday - August23,2016at  4:30AM.  Australia Time
- Tuesday - August23,2016at  G:30AM. New Zealand Time

DIAL-IN INFORMATION:
* Domestic and International Participants: 1.510.703.1414
- Australian Participants; +61 3 9685 Q971
" New Zealand Participants: 164 4 831 0371
Féom within the Los Angeles, Melbaurne and Wellington Offices, dial 1414#
" Canference ID Number: 1788-4956

ATTENDEES:

Ellén Cotter-  Fdward(.Kane  Wichael Wrotniak - Matthew Bourke
Margaret Colter Guy W. Adams A_ndrzej ). Matyczynski 5. Cralg Tompkins
James ), Cotter, Jr. Judy Codding Dev Ghose - Wayne Smith
Doug McEachern William D. Gould Gilbert Avanes Michael Bonner
7 PRESENTER
I CalltoDrder = - - ‘ . " Hien M, Cotter
il.  Praject Approvals '
A. Newmarket Re-development Project Matthew Bourke A
B. Cinema Qpportunity - Traralgop, Victoria Wayne Smith Al
fBoarq Approvaf Requested)
fill. Financlng Approvals Dev Ghose
A. Unian Square Construction Financing 8.
(Board Approval Requested)
B, Cinemas 123 Loan Refinancing Bl
{Botrd, Appraval Requested)
C. LA Corporate Office Loan B.2
rB_aard Approvol Requested)
V. Directors’ Sesslan Eflen M. Cotter

A. Review of Minutes
i. Board of Directors Minutes — To Be Appraved by Board
1. Draft Minutes of Board of Diractors Meeting Minutes: C
August 4, 2016

 CONFIDENTIAL
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¥ : ¥
» | Direotors Version
it. Comiittee Minutes —~ To Ba Approved by Board
1. Draft Minutes of Audit and Conflicts Meeting Minutes:
Augost 4, 2016
B. Corporate Governance

b 1. Proposed Code of Conduct and Ethics
: 2. Praposed WhistleblowerPolicy
3. Amendment to Supplemental Insider Trading Policy

4, Proposed List of Parsons subject to Supplemental
Insider Trading Policy

5. Proposed Indemnitees
€. Meeting of Independant Directors -
V. Adjournment

5. Cralg Tompkins
5. Crajg Tompkins
5. Craig Tompkins
Ellen M. Cotter

Ellen M. Cotter

cl

p.

D.1
D.2
D.3

D.A

CONFIDENTIAL
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Dirsctor's Vopsion )
Board of Directors Meeling

AG E N D A /émmﬂ :g; @ ‘%%:; % s“?l“

| DATE:
Mahday - November 7, 2016 at 310 A.M. LosAngeles Time
Monday -  November 7, 2016 at 12:.00P.M. New York Tirme
Tuesday -  November 8, 2016 at 4:00 A.M. Australia Time

READING

INTIHHATIO WAL

- DIAL-IN INFORMATION:

' Domestic and International Participants: 1.310.703.1414
© Australian Participants: +61 3 9685 0971
From within the Los Angeles Offices, dial 14144
Conference ID Number: 7110-4938

Ellen Cotter - Edvard L. Kane " Michael Wrotniak =~ Matthew Bourke
Margaret Cotter Guy W. Adams Andrze) ). Matyczynski 5. Craig Tompking
James J; Cotter, Jr. Judy Gedding Dev Ghose Steve Lucas

Doug McEachern William D, Gould Gilbert Avanes Wayne Stnith

PRESENTER

TOFIC 7
. CalltoOrder , “Ellén Mi Cotter -
1. Repormf_ﬁnancfal Restilts, Liguidity and Debt Matters 7 .
A. Review of 2016 Third Quarter Results Dav Ghose A&AL
[DRAFY Eamings Releéase und Foray 10-0) :
8. Fnandng Matters Dev Ghnse
1. Réview of Deht Obligations A2
ill. Operations
A. Review.of 2016 Third Quarter US Cinema Operations Robiert Smerfing
B. Review of 2016 Third Quarter Australia and Wayne Smith 8.1
New Zealand Ginema Operations
C. Reviewof 2016 Third Quarter Live Theatrés Opérations  Margaret Cotter B.2
D. Review of 2016 Third Ouarter US Real Estate Operations  Margaret Catter 8.3
1. Union Square Re-development Project Update E B4
E. Review of 2016 Third Quarter Australia and New Matthew Bourke BS

Zealand Real Estate Operations

¢QN FIDENTIAL
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] : Director’s Vatsion
i V. New Growth Opportunities
A, Presentation ~Reading Cinernas at Burwood
Brickworks, Melbourne  (Board Approval Requested)

B, Presentation ~Reading Clnemas at South City
Square; Brisbane  {Board Approval Requested)

C. AMC Theatres Divestiture Oppartunities
i V. Legal Update
A. ljtigation Update
VI. Directars’ Sesslon
A, Review of Minutes
1. Board of Directors Minutes— To Be Approved by Board

1. Draft Board of Directors Mesting Minutes:
August 22, 2016

ii. Committee Meeting Minutes ~To Be Accepted by Board
“1, Compensation and Stock Optian Committee Meeting
Minutes: August 3, 2016

2. Execittive Committee Meeting Minutes:
August 19, 2016

B. Dther Matters
1, Reiterated Indication of Interest from Patton Visipn LLC

2. Directar & Officers insurance Renéwal
{Presentation to be done by Arthur J. Gallagher}

3, Ratification of Revised Coda of Conduct and Ethics
4. Ptoposed 2017 Board of Ditectars Meating Schedule
5, Competisation Commiifee regommendation re
Freguency of “Say-on-Pay” Advisory Vote
€. Meeting of Independent Directors
Vil.  Adjournment

Wayne Smith
Wayne Smith

Andrzej Matyczynski

S. Craig Tompkins

Ellen M. Cotter

Ellen M. Cotter
Dev Ghinse

$. Cralg Tompkins
Ellen M. Cotter

Edward L. Kane

(o

ci

C2

El

g2
E3
E4

CONFIDENTIAL
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Form 8K - 25 Million repurchase program https://www.sec.gov/Archives/edgar/data/716634/000071663417000004...

8-K 1 ¢634-20170307x8k.htm 8-K
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): March 2, 2017

READING INTERNATIONAL, INC.
(Exact Name of Registrant as Specified in its Charter)

Nevada 1-8625 95-3885184
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
5995 Sepulveda Blvd, Suite 300, Culver City, California 90230
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area code: (213) 235-2240

N/A
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously
satisfy the filing obligation of the registrant under any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange
Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange
Act (17 CFR 240.13e-4(c))

Item 8.01 Other Events.

Reading International, Inc. (“Reading” or the “Company”), through its separate press
releases dated March 6, 2017, announced the following matters approved by its Board of
Directors at a meeting held on March 2, 2017: (i) $25 million stock repurchase program of
Reading’s non~voting common stock, and (ii) three-year business strategy.

Item 9.01 Financial Statements and Exhibits.

99.1 Press release issued by Reading International, Inc. on March 6, 2017, entitled “$25
Million Stock Repurchase Program Approved by Reading International, Inc.”.

99.2 Press release issued by Reading International, Inc. on March 6, 2017, entitled
“Reading Board Approves 3-Year Business Strategy”.

JA5468
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Form 8K - 25 Million repurchase program https://www.sec.gov/Archives/edgar/data/716634/000071663417000004...

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

READING INTERNATIONAL, INC.

Date: March 7, 2017 By: /s/ Devasis Ghose
Name: Devasis Ghose
Title: Executive Vice President &
Chief Financial Officer

JA5470

30of3 12/1/17, 10:58 AM



Exhibit 991 https://www.sec.gov/Archives/edgar/data/716634/000071663417000004...

EX-992 c634-20170307xex99.htm EX-99

READING

IHTRRMATIGONAL

$25 Million Stock Repurchase Program Approved
by Reading International, Inc.

Los Angeles, California - Monday, March 6, 2017 - Reading
International, Inc. (“Reading”) (NASDAQ: RDI) today announced that its Board of
Directors has authorized a stock repurchase program to repurchase up to $25
million of Reading’s Non-Voting Common stock.

"This new stock repurchase program reinforces the Board’s commitment
to delivering stockholder value and underscores the confidence we have in our
business strategy, our financial performance, and our prospects for 2017 and
beyond,” said Ellen Cotter, Chair, President and Chief Executive Officer. “Our Board
on March 2, 2017, approved management’s three year business strategy for our
Company, which focuses on the continued development of new cinemas in the
United States, Australia and New Zealand, the continued improvement of our
existing cinemas to elevate the guest experience, presentation and food and
beverage program, and the continued re-development of our various real estate
assets (including our Union Square and Cinemas 1,2&3 properties in New York
City and our Australia and New Zealand Entertainment Themed Centers).

Reading had near record high revenues during the third quarter of 2016 and we
remain confident in our future earnings potential as we continue to execute our
global cinema strategy and maximize the value in our various real estate projects.”

Dev Ghose, Executive Vice President and Chief Financial Officer, said, "As
we previously committed, the Company completed its prior share repurchase
program at the end of 2016. Reading’s continued execution of its strategy
is driving solid free cash flows, which enables us to consider opportunistic stock
repurchases while maintaining ample liquidity to drive the growth contemplated
by our current business strategy and to continue to make strategic investments in
our cinemas and real estate development projects.

The prior repurchase program was completed at the end of 2016,
purchasing 181,739 shares of Class A Non-Voting Common Stock between
November 15% and December 29%, at an average price of $15.64 per share. The
newly approved repurchase program will allow Reading to repurchase its Class A
Common Shares from time to time in accordance with the requirements of the
Securities and Exchange Commission on the open market, in block trades and in
privately negotiated transactions, depending on market conditions and other
factors. All purchases are subject to the availability of shares at prices that are
acceptable to Reading, and accordingly, no assurances can be given as to the timing
or number of shares that may ultimately be acquired pursuant to this
authorization. The Board’s authorization is for a two year period, expiring March
1, 2019, or earlier should the full repurchase authorization be expended. The
repurchase program does not obligate the Company to acquire any specific
number of shares and may be suspended or terminated at any time.

JA5471
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Exhibit 991 https://www.sec.gov/Archives/edgar/data/716634/000071663417000004...

About Reading International, Inc.

Reading International (http://www.readingrdi.com) is in the business of owning
and operating cinemas and developing, owning, and operating real estate
assets. Our business consists primarily of:

-the development, ownership, and operation of multiplex cinemas in the United
States, Australia and New Zealand; and

.The development, ownership, and operation of retail and commercial real estate
in Australia, New Zealand, and the United States, including entertainment-
themed centers in Australia and New Zealand and live theater assets in
Manhattan and Chicago in the United States.

Reading manages its worldwide business under various brands:
- in the United States, under the

oAngelika Film Center brand (http://www.angelikafilmcenter.com);
oConsolidated Theatres brand

(http:/ /www.consolidatedtheatres.com);
o City Cinemas brand (http://www.citycinemas.com);
oReading Cinema brand (http://www.readingcinemasus.com);
oLiberty Theatres brand (http://libertytheatresusa.com}; and
0 44 Union Square (http://44unionsquare.com).

in Australia, under the

oReading Cinema brand (http://www.readingcinemas.com.au);
o Auburn Redyard brand (http://www.auburnredyard.com.au);
oCannon Park brand (http://www.cannonparktownsville.com.au); and

oNewmarket Village brand (http://newmarket-village.com.au).
- in New Zealand, under the

oReading Cinema brand (http://www.readingcinemas.co.nz); and.
oCourtenay Central brand (http://www.courtenaycentral.co.nz).

Cautionary Statement

This press release contains forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934 (the “Exchange Act”).

For a detailed discussion of these and other risk factors, please refer to Reading
International’s Annual Report on Form 10-K for the year ended December 31,
2015 and other filings Reading International makes from time to time with the
Securities and Exchange Commission (the “SEC"), which are available on the SEC's
Web site (http://www.sec.gov).

Investors are cautioned not to place undue reliance on our forward-looking
statements, which speak only as of the date such statements are made. Reading
International does not undertake any obligation to publicly update any forward-
looking statements to reflect events, circumstances or new information after the
date of this press release, or to reflect the occurrence of unanticipated events.

JA5472
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Contacts:

Reading International, Inc.

Dev Ghose, Executive Vice President & Chief Financial Officer
Andrzej Matyczynski, Executive Vice President for Global Operations
213-235-2240

or
Joele Frank, Wilkinson Brimmer Katcher

Kelly Sullivan or Matthew Gross
212-355-4449

JA5473
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EX-99.2 3 ¢634-20170307xex99_2.htm EX-99.2

1of4

READING

IHTYRAMATIONAL

Reading Board Approves 3-Year
Business Strategy

Votes to Pursue Independent Business Strategy

Los Angeles, California — Monday, March 6, 2017 - Reading
International, Inc. (“Reading”) (NASDAQ: RDI) announced today that its Board
of Directors has approved a three-year business strategy prepared by
management. The business strategy focuses on the continued development of
new cinemas in the United States, Australia and New Zealand, the continued
improvement of our existing cinemas to elevate the guest experience,
presentation and food and beverage program, and the continued re-
development of our various real estate assets (including our Union Square and
Cinemas 1, 2 & 3 properties in New York City and our Australia and New
Zealand Entertainment Themed Centers).

In a separate release today, the company also announced that the
Board has also authorized a stock repurchase program to repurchase up to $25
million of Reading’s Non-Voting Common stock.

Following adoption of the company’s three year business strategy, the
Board considered whether it was in the best interests of the Company and its
stockholders to continue to pursue its independent business strategy. As
previously disclosed, Reading received correspondence from Patton Vision LLC
in May and September of 2016 in which Patton Vision made unsolicited, non-
binding indications of interest to acquire all of Reading’s outstanding stock at
$17.00 per share and again in December 2016 at $18.50 per share in cash.

Upon completion of its review, the Board confirmed its determination
that Reading and its stockholders would be best served by the continued
independence of Reading and by the pursuit of its three year business
strategy. The Board instructed management to inform Patton Vision that the
Board does not have any present interest in engaging in discussions regarding a
possible sale of Reading.

The following is the text of the letter that was sent on March 6, 2017, to Patton
Vision Principal, Paul Heth:

JA5474
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Delivered by Mail and Email

Mr. Paul B. Heth
Principal

Patton Vision, LLC

2140 S. Dupont Highway
Camden, DE 19934

Dear Mr. Heth:

At our Board Meeting of March 2, 2017, the Board of Directors of Reading '

International, Inc. approved the three year business strategy prepared by
Management. Our business strategy focuses on the continued development of
new cinemas in the United States, Australia and New Zealand, the continued
improvement of our existing cinemas to elevate the guest experience,
presentation and food and beverage program, and the continued re-
development of our various real estate assets (including our Union Square and
Cinemas 1, 2 & 3 properties in New York City and our Australia and New
Zealand Entertainment Themed Centers).

Since we are in a black out period, pending the filing of our Annual Report on
Form 10K, we are limited in what we can say here. However, we will be filing
our annual report on Form 10K in the near future, and we urge you to review it
in detail.

At our March 2, 2017 meeting, in light of your latest indication of interest, our
Board, having thoroughly evaluated its three year business strategy, considered
whether our Company and our stockholders would be best served by the
continued independence of our Company.

Upon completing its review, the Board determined that our Company and our
stockholders would be best served by the continued independence of our
Company and by the pursuit of the above referenced business strategy. On
behalf of the Board, | have been advised to inform you that our Board does not
have any present interest in engaging in discussions regarding a possible sale of
our Company.

Very Truly Yours,

Ellen Cotter

Chairman of the Board, Chief Executive Officer and President
Reading International, Inc.

JA5475
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About Reading International, Inc.

Reading International (http://www.readingrdi.com) is in the business of owning and
operating cinemas and developing, owning, and operating real estate assets. Our
business consists primarily of:

-the development, ownership, and operation of multiplex cinemas in the United
States, Australia and New Zealand; and

-The development, ownership, and operation of retail and commercial real estate in
Australia, New Zealand, and the United States, including entertainment-themed
centers in Australia and New Zealand and live theater assets in Manhattan and
Chicago in the United States.

Reading manages its worldwide business under various brands:
- in the United States, under the

oAngelika Film Center brand (http://www.angelikafilmcenter.com);
oConsolidated Theatres brand (http://www.consolidatedtheatres.com);
o City Cinemas brand ({http://www.citycinemas.com);

oReading Cinema brand (http://www.readingcinemasus.com);

o Liberty Theatres brand (http://libertytheatresusa.com); and

0 44 Union Square (http://44unionsquare.com).

in Australia, under the

oReading Cinema brand (http://www.readingcinemas.com.au);
o Auburn Redyard brand (http://www.auburnredyard.com.au);
oCannon Park brand (http://www.cannonparktownsville.com.au); and
o Newmarket Village brand {http://newmarket-village.com.au).

in New Zealand, under the

o'Reading Cinema brand (http://www.readingcinemas.co.nz); and.
o Courtenay Central brand (http://www.courtenaycentral.co.nz).

Cautionary Statement

This press release contains forward-looking statements within the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934 (the “Exchange Act”).

For a detailed discussion of these and other risk factors, please refer to Reading
International’s Annual Report on Form 10-K for the year ended December 31, 2015
and other filings Reading International makes from time to time with the Securities
and Exchange Commission (the “SEC”), which are available on the SEC’s Web site
(http://www.sec.gov).

Investors are cautioned not to place undue reliance on our forward-looking
statements, which speak only as of the date such statements are made. Reading
International does not undertake any obligation to publicly update any forward-
looking statements to reflect events, circumstances or new information after the date
of this press release, or to reflect the occurrence of unanticipated events.

JA5476
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Contacts:

Reading International, Inc.

Dev Ghose, Executive Vice President & Chief Financial Officer
Andrzej Matyczynski, Executive Vice President for Global Operations
213-235-2240

or
Joele Frank, Wilkinson Brimmer Katcher

Kelly Sullivan or Matthew Gross
212-355-4449

T T T T T T T T e
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READING

INTERNATIONAL

November 10, 2016
Delivered by Mail and Email

Mr. Paul B. Heth

Princtpal
Paiton Vision, LLC
2149 8. Dupont Highway
Camden, DE 19934
CONFIDENTIAL
Dear Mr. Héth: '

We are in teceipt of your correspondence of September 14, 2016; September 28, 2016, and October
5, 2016, as well as various Ietiers you have addtessed directly to individual members of our Board
of Directors. ' o : '

As we indicated to you of June 24, 2016, and teiterated in a separate- press telease on July
18, 2016, the Reading International Board of: Directors evaluated your non-binding
indication of intesest with. the assistance of our éntside advisors. Following this review, the
Board of Directors determined thiat eur stockfiolders would be best served. by pursuing our
independent, stand-alone strategic businéss plan: o ‘

In response to your most recent torrespordence, our Board again evaluated your non-
binding indication of interest, at its réguiladly scheduled quarterly board meeting, held on
November 7, 2016. At that meeting the Board neted the revised list of participants diselosed
in your letter and your statement that “if you believe and can demonstrate that Reading has
additional value that we are not recognizing, we are willing to ¢onsider any responsive
proposals that you would ke to present.” S

Please be advised that, following such reconsideration, our Board has confirmed its
determination that our Company and our stockholders would be best served by the continued
independence of our Company and by the continued pursuit of our existing business plan
and, accordingly, has instructed management to infortm you that our Board doer not have
any present interest in engaging in discussions regarding a possible sale of our Company,

Very truly yours,

X e
i
Elien Cottef”

Chairinan of the Board, Chief Executive Officer and President
Reading International, Ine.

* Reading lnternational, Inc.
75100 Genter Drive, Sulke 900
Los Angeles, Callfarnia 90045

£ 213.235.2240  f; 213.235.2229 wwrw,readingrdl.c
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READING

IMTEANATIONAL

CONFIDENTIAL

December 19, 2016

Baard of Directors
Reading Intermational, Inc.

Re Panon Vision, LLC letter dated December 19, 2016

Ladics & Gentlemen;

Attached please find another communication received by me this moming from Paul Heth of
Patton Vision. LLC. You may have also received it divectly from Patton Vision, LLC. Mr. Heth bas
also released this communication on the Business Wirc. So, it has been released publicly.

Pursuant 10 our Board palicies, plesse do riot respond to inquiries from the press or any other
persons. Also, any communication from Mr. Heth or any representative of Patton Vision, LLC
should be handled by me.

‘The Board will be provided with additional information dn this matter in the near future.
Plcase feel free to call me with any questions or comments.

Very truty yours,

P W _

LM

£ A —:—;r"-}
Ellen Coner [/ _
Chairman of the Board, Chief Exceutive Officer and Presdent |
Reading Internadional, Ine.

EXHIBIT: S/U
WITNESS: 7 o 7

DATE: __ 7 g0 77>
SHERRY CASE, CSR

Rvading Intesasnanal, ing
8Y0C Center Dinley, Sule 990
Lé1 Asgaier, Calilasn 3 FO4%

I NN P I DT A Treyhogrdi tom
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VISION |10

N o Menday, Dec. 19, 2016
Ellen M. Cotter

Ghaifmafi of the Board | .

ChietExseutive Officer and President

Reading International; In¢,

100 Center Drive, Suite 900

Los Angeles, CA 90045

. Dear Ms. Cotter,

8ix ionths have passed sinoe our original all cash proposal of $17.00 per share to
purchase Réading International, inc. Three months. age, | reiterated: this proposal,
explaining irr defail the fullyfunded, bona fidé specifics of our proposal and its
compelling-opportunity for all the sharefiolders of the company.

- In my-previous cs@n'espoﬁdshuawﬁh yoil, | outlined my more Hhen two decades of
experiénce ih-founding, dévéloping arid operating Fighly Successful theatrical exhibitian -
- andfilmied entertainmerit compariies in the W:S. dnd abroad.

“To remind you, my partners in tis.consortium hciude TRG, a lsading giobal private
investaierit firm founded'in 1992 Wit over $70 billion of assets under managemert, and -
the Santo-Borninga Greup, who through its subsidiaries and affiliates, ownsrand
operates businesses in a diverse group of industries including consumier and media;
including-a multi-billion dollar stake in AB InBev and has cwnership of Cine Colombia,
orig of Southy Amenica’s leadirig exhibition companies:

Qur consartium remaing confiderit that there Is & foundation for proper engagement
betwees us and the Board of Difectors of Reading International, Inc, Despite the
walatlity and concerty in the'sector caused by fecent announcaments and speculation
specific to film release windows in the einema industry, we are nofifying you today that
our offer to acduire the outsiandinig capital stock of Reading interationa, Inc.
‘“Reading’) is now: increased to $18.50'per share. This approximately $436-millian all-
cash offer for 100% of the issued and outstahding sharés of Glass A and Glass B
comimen stock of Reading represents a:premium of 47.9% anid 45,.2%, respectively,
over Reading's-closing: market price for the Class A and Class B common stock ¢ May

38, 2016, the date of our original proposal.

Pleasa raview and consider the racant relavantM&A activity and the significant
pramium to eorresponding. acquisition fultiples that we propose. Qur offer represents &
14,8x Entarprise Value / Trailing 12 menths: EBITDA multiple, whereas AMC's latest
offer for Carmike Ciriemas represents 4 9,2x Enterprise Value / Trailing 12 months
EBITDA.multiple-and AMIC's offer for Qdeon Ginemas represents a 9.1x Enterprise
Value / Trailing 12 mohths EBITDA multiple. '

. Registéred Address in Delaware: .~
2140 5, Dupont Highway - Camden, DE 19934.— 239 331 8376

JA5482



VISION (10
Going f_qma'rd', ) arn confident that we can work with you and the Reading leadership

 tean toforge a postive and productive path forward, Buliding upon the well-deserved
~ Catter family legacy.

Sa far, you have fefused to.meet, There are many questiors to which the answers are:
uniclear and we believe dirsct discussions can address. For example, what steps fiave
youtaken to respond.io-our all-cash offer for the purchase of the company? Have yout
* @ngaged an independent, outside financial advisor? Have you formed a special

- committee of indepenident Board members fo evaluate our proposal? What other steps
hiave you and meimibers. of your board of diféctors taken to fllfill your fiduciary dutigs? '
Is there an alternate plan about which all classes of shargholders should be awars?

In terms of transparency, the time has-copis for all shareholders of Reading to-lsarn and
understand our offer, and the ratiprale of our praposal. Wé believe sharehiolders are
aware that the recent ruin-up in the company's stack price is likely due to recent media
attention redardinig our previous offer. Ulfimately, our offer is an elegant, expedient and
profitablé solution to maximize shareholder valie, especially in light of the status quoe of
miaterial filigation among controlling sharefolders of the company-

Please be so kind as fi provide suggested dates for Us to meet in petsor inthe riear
- future, if not before the holidays, seoh after.

Thils letter reprasents 6ur non-binding indication of interest fo engage in the transaction
anthe tems and subject fo the conditions et forth above. Qur proposal is expreasly.
subject ta the execution of mufually satisfactery definitive agreements and the other
matters vefemed to-heren. This letter does not eonstitute a binding cammitment, and
any-such binding commitmenit will be set forth only in the-definitive agreements. The-
parties sxpressly disclaim any duty to riegotiate in good faith and we reserve the right tor
withdraw this Proposal at any fime and to discontinue discussions with respect to a
possible trarissiction; in our sole-discretion, for any reason or for no reasor.

* Thank yout very iuch,

Sincerely,

o '|

-~ A g
YW A
PaulHeth
Chief Executive Officer
PBHITW , o .
GE: All Members of the Reading Internatienal, Inc. Board &f Directors
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SHEPPARD, MULLIN, RICHTER & HAMPTON LLP

A Limited Liability Partnership
Including Professional Corporations

ADAM F. STREISAND, Cal, Bar No. 155662

NICHOLAS J. VAN BRUNT, Cal. Bar No. 233876

VALERIE E. ALTER, Cal, Bar No. 239905

1901 Avenue of the Stars, Suite 1600
Los Angeles, California 90067-6055
Telephone:  310.228.3700
Facsimile: 310.228.3701

Email: astreisand@sheppardmullin.com
nvanbrunt@sheppardmullin.com
valter@sheppardmullin.com

Attorneys for JAMES J. COTTER, JR.

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES, CENTRAL DISTRICT

In re the

JAMES J. COTTER LIVING
TRUST dated August 1, 2000,
as amended

SMRH480680547.8

Case No, BP159755

Assigned for All Purposes to:
The Hon, Clifford L. Klein

EX PARTE PETITION OF CO-TRUSTEE
JAMES J. COTTER, JR. FOR
APPOINTMENT OF TRUSTEE AD
LITEM

Date: February 9, 2017

Time: 8:30a.m..
Dept: Room 260
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Petitioner James J. Cotter, Jr. (*Jim Jr,”), co-trustee of the James J. Cotter Living Trust
dated August 1, 2000, as amended (the “Trust”), established by James J. Cotter, Sr. (“Jim 8r.”),
hereby petitions this Court ex parte for an order appointing a trustee ad litem with full power and
authority to consider an offer (“Offer”) from Patton Vision, LLC (“Patton Vision™) to buy. at a
premium, the Trust’s shares of Reading International, Inc. (“RDI” or the “Company™), and to take
all actions the interim trustee deems necessary and appropriate in connection with the Offer,
including without limitarion, negotiating with Patton Vision, or others, and selling the stock. In
support thereof, Jim Jr, respectfully alleges as follows:

1. INTRODUCTION

1. On Tanuary 23,2017, Patfon Vision communicated to Margaret Cotter

| (“Margaret™), Ellen Cotter (“Ellen™), and Jim Jr., as co-trustees of the Trust under a 2014

Amendment thereto (the “2014 Amendment”), the Offer to buy the Trust’s shares of RDI for

I over market value.? Patton Vision has

$18.50 a share, representing a significant premium
requested an opportunity to discuss its offer with Margaret and Ellen, but they have refused to
respond, to consider the Offer, or to engage in any due diligence. At this point in the Trust
proceedings, the inaction by Margaret and Ellen should come as no surprise to this Court.

2. As counsel for Margaret and Ellen admitted in opening statements at trial of their
contest of the 2014 Amendment, and which has become plain during those proceedings, the Cotter
sisters will do everything in their power, including advocating for their own disinheritance, in
order to control the Company that employs them. As Mark Cuban, owner of approximately

12.37% of RDI's voling stock, recently complained (or warned) in a statement to the press, RDI’s

“stock is far lower than it should be because it appears (o be run like u Gnily | egy 0 8770

' The offered $18.50 per share represents a premium of more than 40% over RDI’s market value
as of May 26, 20186, which date is significant because, as explained in more detail below, that is
the date on which Patton Vision first sought to acquire RDI (and before RDI’s status as an
acquisition target became public).

2 Patton Vision made a similar offer simultaneously to Margaret and Ellen as co-executors of the
Will of Jim Sr. for the RDI shares in the Nevada probate estate which Margaret and Ellen have so
far refused to distribule to the Trust as required by the Will.

3 httpsi//www.thestreet.com/story/ 13975025/ /heth-continues-run-at-reading-international html
SMRH:4B0680547.8 “1- JA5486
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is even more troubling is that the trustees have a fiduciary duty to manage the Trust’s RDI voting
stock solely for the benefit of Jim Sr.'s grandchildren, not as their own personal piggy bank.
Whether the 2014 Amendment or the 2013 Restated Trust is ultimately held Lo be the governing
instrument, the voting stock of the Trust is to be set aside in a subtrust, the “Voting Trust,” for the
benefit of Jim Sr.’s grandchildren (three of whom are Jim Jr.’s children, two are Margaret’s).

3. Ellen and Margaret have an irreconcilable conflict, which by their actions in
response to this and two prior offers by Patton Vision, Ellen and Margaret have shown themselves
unwilling to resolve, as legally required of them, in favor of what is in the best interests of the -
grandchildren, and only the best interests of the grandchildren. Ellen and Margaret, as trustees,
are required to act solely in furtherance of the grandehildren’s welfare, even if it is not in their
own personal pecuniary interest. Thus, even if Patton Vision could discontinue the employment
services of Margaret and Ellen upon acquiring the RDI stock, Margaret and Ellen must support a
sale to Patton Vision ifit were in the ultimate best interests of the grandchildren.

4. In light of the conflict, and Margarel and Ellen’s refusal to consider or explore a
possible sale, a trustee ad litem should be appointed for thal purpose who has no personal agenda
al stake. Without prejudging how an independent (rustee might come out on the Pattan Vision
Offer, or any other, there is no doubt a compelling reason to believe that a sale would be the only
reasonable solution. Cutrently, the grandchildren’s entire inheritance is tied to one stock in one
campany, which, as noted above, appears {o be run as a family piggy bank according to the next
largest stockholder. Selling at a premium and investing the proceeds in a diversified portfolio of
assets would minimize risk and maximize potential gains, as has been historically proven to be
true. In addition, a sale would likely end all of the litigation and conflict since it is all based upon
control of RDI, It is also important to note that while Jim Sr. clearly intended all three of his
children to be involved in RDI, Margaret and Ellen ensured thaILt Jim Sr.’s intent in that regard
would not be carried out by terminating Jim Jr, from the Company and attempting to oust him
from the RDI Board, and Margaret and Ellen have argued repeatedly at trial that Jim Sr."s intent

could not be carried out, because Jim Sr. could not tie the hands of the Board of Directors of this

SMRH:480680547.8 - JA5487
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I, Akke Levin, state and declare as follows:

L. I am an attorney with Morris Law Group, counsel for Plaintiff James J.
Cotter, Jr. I make this declaration based upon personal knowledge, except where stated upon
information and belief, and as to that information, I believe it to be true. If called upon to testify
as the contents of this declaration, I am legally competent to testify to its contents in a court of
law.

2. Attached hereto as Exhibit 1 is a true and correct copy of excerpts from the
deposition of Judy Codding.

3. Attached hereto as Exhibit 2 is a true and correct copy of excerpts from the
deposition transcript of Douglas McEachern, taken on April 19, 2017.

4. Attached hereto as Exhibit 3 is a true and correct copy of an Email from
Paul Heth to Ellen Cotter dated May 31, 2016 with letter dated May 31, 2016 attached, marked as
Deposition Exhibit 493 in this action.

5. Attached hereto as Exhibit 4 is a true and correct copy of the Minutes of the
Meeting of the Board of Directors of Reading International Inc. June 2, 2016, marked as
Deposition Exhibit 494 in this action.

6. Attached hereto as Exhibit 5 is a true and correct copy of an email from
James Cotter to Ellen Cotter dated June 7, 2017, Bates labeled JCOTTER018081-82.

7. Attached hereto as Exhibit 6 is a true and correct copy of the Minutes of the
Meeting of the Board of Directors of Reading International, Inc. June 23, 2016, marked as
Deposition Exhibit 492 in this action.

8. Attached hereto as Exhibit 7 is a true and correct copy of the Declaration of
Plaintiff James J. Cotter Jr. In Opposition to All Individual Defendants’ Motions for Partial
Summary Judgment (“JJC Declaration”) dated October 13,2016 and filed in this action.

9. Attached hereto as Exhibit 8 is a true and correct copy of a Letter from Paul

Heth to Ellen Cotter dated October 31, 2016 Bates labeled JCOTTER018046-438.

JA5308
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10.  Attached hereto as Exhibit 9 a true and correct copy of Memorandum from
Ellen Cotter to Board of Directors dated November 4, 2016, marked as Deposition Exhibit 496 in
this action.

11.  Attached hereto as Exhibit 10 is a true and correct copy of a Form 8-K
dated March 2, 2017 filed by Reading International Inc.

12.  Attached hereto as Exhibit 11 is a true and correct copy of a Letter from
Ellen Cotter to Paul Heth dated November 10, 2016 Bates Labeled JCOTTER018287.

13. Attached hereto as Exhibit 12 is a true and correct copy of a Letter from
Ellen Cotter to Board of Directors dated December 19, 2016 with enclosure, marked as Deposition
Exhibit 506 in this action.

14.  Attached hereto as Exhibit 13 is a true and correct copy of the Ex Parte
Petition of Co-Trustee James J. Cotter Jr. for Appointment of Trustee Ad Litem.

15.  Attached hereto as Exhibit 14 is a true and correct copy of the Tentative
Statement of Decision dated August 29, 2017.

16.  Attached hereto as Exhibit 15 is a true and correct copy of the first page of
a filing by Greenberg Traurig in the California Trust Action.

17.  Attached hereto as Exhibit 16 is a true and correct copy of the Proxy
Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934 dated October 13,
2017 filed by Reading International Inc.

[ declare under penalty of perjury under the laws of the state of Nevada that the
foregoing is true and correct.

Executed this 1st day of December, 2017.

/s/ AKKE LEVIN

Akke Levin

JA5309
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CERTIFICATE OF SERVICE
Pursuant to Nev. R. Civ. P, 5(b)(2)(D) and E.D.C.R. 8.05, I certify that I am an

employee of MORRIS LAW GROUP and that on the date below, I cause the following
document(s) to be served via the Court's Odyssey E-Filing System: DECLARATION OF AKKE
LEVIN IN SUPPORT OF PLAINTIFF JAMES COTTER JR.'S SUPPLEMENTAL
OPPOSITION TO SO-CALLED SUMMARY JUDGMENT MOTION NOS. 2 AND 3 AND
GOULD SUMMARY JUDGMENT MOTION to be served on all interested parties, as
registered with the Court's E-Filing and E-Service System. The date and time of the electronic

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

DATED this 1st day of December, 2017.

By:  /s/ PATRICIA FERRUGIA
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DISTRICT COURT

CLARK COUNTY, NEVADA

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

Case No. A-15-719860-B
Plaintiff,
Coordinated with:
vs.
Case No. P-14-082%42-EKE
MARGARET COTTER, et al.

Defendants.
and

READING INTERNATIONAL,
INC., a Nevada
corporation,

Nominal Defendant
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VIDEOTAPED DEPOSITION OF JUDY CODDING

TAKEN ON MARCH 1, 2017

REPORTED BY:

PATRICIA I.. HUBBARD, CSR #3400
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JUDY CODDING

- 03/01/2017

Page 158 Page 160

1 But I do know that we have a really 1 Q. Which properties are you referencing?

2 significant and aggressive strategy in place that I 2 A. We're referencing New Market,

3 think that -- I think that we need to see through 3 referencing -- well, you know the property in

4  that could bring the most value to the company. 4 Wellington now is -- we have a real opportunity to
5 I think that if the company were to be 5 totally reshape that based on the earthquake.

6 sold now, we wouldn't begin to get the value out of 6 2and some of the issues around the

7  company that we will in the future. 7 parking structure there was prohibiting us from

8 And I also understand from the directors 8 doing some things that we would hope to do, and now
9 who knew Jim, Sr., that he would be very desirous of | 9 we're going to be able to do them to have more

10 us to continue to develop what he started. 10 square footage.
11 BY MR. KRUM: 11 I think we have 100 tenants in the --

12 Q. To which director are you referring? Ed |12 New Zealand and Australia that leases are coming up
13 Kane? 13  at different times that we see ways to get more

14 A. I've spoken to all of them. 14 revenue from those. I think there's a lot that have
15 Q. DNo. I'm sorry. Let me be more 15  an opportunity to bring a lot more value.

16  specific. 16 I think they're going to begin to look
17 When you -- when you said that -- you 17 at the Coachella Valley property, which Reading

18 testified to the effect you understand from 18 is -- I think owns 50 percent of that.

19 directors who knew Jim, Sr., that he would be 19 Q. Is the strategy you've described
20 desirous to continue what he started, which 20 embodied in any business plan?
21 directors are you referencing? 21 A. Yes. That is the business plan. I mean
22 A,  Well, I think that the cne who 22  there are many types of business plans, as you know.
23 articulates it the best is Ed and -- and Guy. But I |23 I've worked on many different formats and many
24 think there's a general feeling on the part of all 24 different types. And we have a very clear business
25 of the directors outside of the Cotter -- the Cotter |25 plan for every theater site that -- and real estate

Page 159 Page 161

1 family that would feel that way. 1 property that Reading owns.

2 Q. So, to what are you referring to exactly 2 Q. What I'm asking is whether there's a

3 when you referred to a significant and aggressive 3 document or there are documents that embody the

4  strategy in place? 4 strategy and business plan as you described?

5 A. I think it's the -- all of the 5 A. Yes, we have them.

6 development that we're doing and all of the 6 Q. Which documents are those?

7 refurbishing of the theaters, the development of the | 7 A. Well, we've -- we just have the latest

8 food and beverage and liquor licenses, the 8 one for '17, '18 and '19, which is the

9 development of Union Square, the begimnings of 9 forward-looking documents.

10 Theaters 1, 2 and 3 across from Bloomingdale's. 10 Q. And when were those prepared?

11 I think that there is -- we have had the |11 A. They've been prepared over the last

12  highest revenue we've ever had this year. 2And I 12 several months, as you would go into the 2017 year.
13 think that there's just a lot that is going on that |13 An enormous amount of work has been done on them.
14 will just bring much more value to the company and 14 Q. Who has prepared them, to your

15  its shareholders. 15  knowledge?

16 Q. Over what period of time? 16 A. I think the whole collective team in

17 A. The projections we have are out for 17 Australia and leadership in Australia and

18  three years, but I think that we would want to look |18 New Zealand and the leadership in the United States
19  carefully at 2020, as well. 19 and -- whether it be Wayne Smith in the
20 Q. Why do you say that? 20 Australia/New Zealand and his team, Bob Smerling
21 A. I think that’'s when we're going to see 21 here, and -- for the U.S. cinema base.
22  things happening with Theaters 1, 2 and 3, as well 22 And we have the document on the Union
23 as the Union Square property, as well as some of the |23  Square property, and we're -- they're beginning to
24 work that's going on in both Australia and 24 develop the strategy for Theaters 1, 2 and 3.
25 New Zealand and the development of those properties. |25 Q. So, what kind of difference, if any, do

Litigation Services

| 800-330-1112 JA5313

www.litigationservices.com




JUDY CODDING

03/01/2017

Page 178 Page 180

1 advice from any investment banker or other financial | 1 Do you recognize Exhibit 4927

2 person in comection with your decision-making in 2 A. I recognize it in light of reading all

3 June of 2016? 3 the minutes before we approve of them.

4 A. No. 4 Q. So this is a -- minutes from the

5 Q. Do you know whether ariy other director 5 June 23, 2016 RDI board of directors meeting,

6 did? 6  correct?

7 A. I do not know. 7 A. Right.

8 Q. At the board meeting in June 2016 where 8 Q. For your information, all that

9 the C.E.0. and the C.F.0. made their presentations 9  blacked-out text is something that was redacted --
10 and the conclusion regarding how to respond to the 10 A. Privileged.

11 Patton offer or expression of interest was -- was 11 Q. -- by counsel for the company.
12 made, who said what, if anything, about whether the |12 I direct your attention, Ms. Codding, to
13 board might, would, should or could consider selling |13 page two of Exhibit 492.
14 the company? 14 In the paragraph above the subheading
15 MR. SEARCY: Cbjection. Vague. 15  ®Confidential Advice of Counsel" it records -- I
16 THE WITNESS: That was one of our 16 don't know about records, it summarizes comments by
17 actions. That was one of the things we discussed. 17 Mr. Cotter about the absence of a business plan
18 BY MR. KRUM: 18- approved by the board of directors and the response
19 Q. Okay. Who said what? 19 of Ellen Cotter that management had, in fact -- and
20 A. I don't remember. 20  I'm reading,
21 Q. Was there a conclusion? 21 "Management had in fact provided a
22 A. Yes. 22 preliminary business plan to the
23 Q. What was the conclusion? 23 board in February 2016," and so
24 A, Not to sell. 24 forth.
25 Q. The company's not for sale? 25 Do you see that?

Page 179 Page 181

1 A.  Yeah. 1 A. I do.

2 MR. KRUM: TI'll ask the court reporter 2 Q. And do you understand to what the

3 to mark as next in order what purports to be minutes | 3  reference of a preliminary business plan --

4 of a June 23, 2016 RDI board of directors meeting. 4 A.  Yes.

5 (Whereupon the document referred 5 Q. -- in February 2016 is?

6 to was marked Plaintiffs' 6 A. Yes. They made a presentation to the

7 Exhibit 492 by the Certified 7 board, a very detailed presentation that lasted a

8 Shorthand Reporter and is attached 8 long -- several hours on the business strategy.

9 hereto.) 9 And I think mest all, if not all, of the
10 THE WITNESS: Thank you. 10 directors felt that it was a terrific presentation.
11 MR. KRUM: What's our number? 11  2And we discussed it and asked questions about it
12 THE REPORTER: I'm sorry. 492. 12 thoroughly.

13 MR. KRUM: Thank you. 13 And it's the one we were proceeding on.
14 VIDEOTAPE OPERATOR: We have about ten 14 Q. So when you were testifying earlier

15 minutes left before I have to change tapes. 15 about a business plan, that was the one that was the
16 MR, KRUM: Okay. Thank you. 16 business plan on which you were relying in June of
17 THE WITNESS: Do you want me to read 17 2016; is that right?

18 this all? 18 MR. SEARCY: Objection. Vague.

18 BY MR. KRUM: 19 THE WITNESS: Yeah. But periodically,

20 Q. No. Not necessary. 20 as with any good strategy document, you get updates.
21 A. Ckay. . 21 And we were constantly being updated at every board
22 Q. And if you want to read it after I ask 22 meeting.

23  you a question or you want to read parts of it, 23 BY MR. KRUM:

24 obviously just tell me and I'm happy to have you do |24 Q. Okay. Let me show you what previously
25  that. 25 has been marked as Exhibit 449.

Litigation Services
www.litigationservices.com
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JAMES J.

DISTRICT COURT

CLARK COUNTY, NEVADA

COTTER, JR.,

individually and

derivatively on behalf of

Reading International, Inc.,

vs.

and

Plaintiff,
VOLUME IIT

Defendants.

READING INTERNATIONAL, INC.,
a Nevada corporation,

)
)
)
)
)
)
)
)
)
MARGARET COTTER, et al., )
)
)
)
)
)
)
)
)
)

Nominal Defendant.

CONFIDENTIAL

(Pages 494 — 565)

VIDEO DEPOSITION OF DOUGLAS MCEACHERN

Wednesday, April 19, 2017

Los Angeles, California

REPORTED BY: JAN M. ROPER, RPR, CSR NO.

JOB NO. :

3873298
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DOUGLAS MCEACHERN, VOLUME III (CONFIDENTIAL) - 04/19/2017
Page 499 Page 501

1 THE VIDEOGRAPHER: Will the court reporter 1 A. BMn offer: Here's what I'm willing to pay for
2 please swear in the witness. 2 the whole company, as opposed to: Here's an

3 3 indication that I might have an interest in doing
4 DOUGIAS MCEACHERN, 4 something.

5 having been first duly resworn, was 5 Q. And the party or parties that made both the

6 examined and testified further as 6 indication of interest and the November or

7 follows: 7 Decenber 2016 offer, included Paul Heth and Patton

8 8 Vision; correct?

] EXAMINATION (Resumed) 9 A. I thought Paul Heth was Patton Vision but --
10 BY MR. KRUM: 10 Q. With that clarification, the answer is yes?
11 Q. Good morning, Mr. McEachern. 11 A. Yes.

12 A. Good morming. 12 Q. And what else, if anything, do you recall

13 Q. 1Is there any reason you cannot give truthful |13 changed between the November or December 2016 offer

14 and complete testimony today? 14 and the prior indication of interest?

15 A. No. 15 A. I believe the first indication of interest

16 Q. You're not taking any medication that impairs |16 was in May -- May of 2016, and it was pretty much

17 your memory or your judgment or anything of that 17 Patton Vision on its own. I think later on in the

18 nature? 18 fall of 2016 there was a couple of other -- two or

19 A. No. 19 three other groups that Patton Vision had added to

20 Q. You recall the process of a deposition; yes? |20 this to try to legitimize the offer -- my words --

21 A. Yes. 21 TPG, Texas Pacific Group, and something that began

22 Q. What did you do to prepare for your 22 with an "S$." I can't remember the name of it. And I

23 deposition today? 23 thought there was a third group maybe as part of this

24 A. I had a half-hour -- 45-minute, hour 24 activity.

25 conference call yesterday with Mr. Searcy, and I don't |25 Q. You had heard of or were familiar with TPG?
Page 500 Page 502

1 remember if Ellen was there for the entire time or 1 A. I was a partner with Deloitte. I retired in

2 not, but she was there for a portion. 2 109, and I believe at the time TPG was a client of

3 Q. Did you review any documents? 3 Deloitte, based in the Bay Area. I don't know that

4 A. Yes. 4 they still are or not a client. But I'm familiar with

5 Q. Were these documents you selected or 5 them.

6 documents that were provided to you? 6 Q. Okay. What do you understand TPG to be?

7 A. They were provided to me. 7 A. 2n investment fund.

8 Q. Did any of these documents refresh your 8 Q. Anything else?

9 memory with respect to the subject matters therein? 9 A. That's all I recall. Bought companies.

10 A. I don't know what -- what do you mean? 10 Q. Big? Small?
11 Q. Well, do you know scmething today that you 11 MR. SEARCY: Objection. Vague.
12 didn't remember -~ 12 THE WITNESS: I don't know.

13 A. No. 13 BY MR. KRUM:

14 Q. -- prior to reviewing the documents? 14 Q. Did you ever hear or learn that they had
15 A. No. 15 billions of dollars of assets under their control --
16 Q. When did you first hear or learn that an 16 TPG does?

17 offer had been made to acquire all of the outstanding |17 A. I wouldn't be surprised.
18 stock of RDI? 18 MR. KRUM: I'm going to ask the court

19 A. Some -- an offer to acquire the stock, 19 reporter to slide me the exhibits so that I can hand
20 sometime maybe in November, December. Prior to that, |20 them to the witness to facilitate this process.

21 there was an indication of interest, but not an offer |21 Q. So, Mr. McEachern, you can watch me shuffle
22 to buy the stock. 22 and stumble, instead of me watching you do it.

23 Q. Explain to me why you distinguish between -- |23 We're off to a slow start. We're missing the
24 why you characterize one as an indication of interest |24 first document we marked today. Bear with me. Here
25 and the other as an offer. 25 we are. '
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1 MR. SEARCY: Objection. Vague. 1 BY MR. KRUM:
2 THE WITNESS: I don't recall. 2 Q. Without saying who said what, when you
3 BY MR. KRUM: 3 testified a moment ago that you believed that you had
4 Q. Let's go back to the second page of 4 legal counsel discuss what your fiduciary
5 Exhibit 494. 5 responeibilities were, you're referring to counsel for
6 Do you see that there is apparently a 6 the company; correct?
7 substantial description of what Frank Reddick said 7 A. Yes, I was.
8 that's been blacked out or redacted? 8 Q. To the best of your recollection, was there
9 A. I see something's been redacted. 9 any discussion at the June 2, 2016 board meeting about
10 Q. Well, you gee it says "Mr. Reddick then 10 the cost or possible cost or anticipated cost of the
11 described," and down at the bottem "Mr. Reddick" and 11 board, or some members of the board, receiving
12 so forth. 'Then if you lock at the next page, it says |12 independent advice, whether it be from legal counsel
13 "Mr. Bomner", then all the text blacked out. 13 or a financial adviser or an investment banker?
14 So with that by way of reference, do you 14 A. I do not recall.
15 recall either or both Frank Reddick or Mike Bormer 15 Q. Let's go back to Page 4 of Exhibit 494. I
16 speaking at the June 2, 2016 board meeting? 16 direct your attention, Mr. McEachern, to the second
17 A. The minutes indicate they did, and I would 17 bullet point that begins, "It would not be cost
18 have no reason to believe that they didn't speak at 18 effective at this point in time for the Company to
19 the board meeting. 19 incur the cost and expense of retaining outside
20 Q. Do you have any independent recollection that | 20 financial advisors."
21 they did so? 21 Do you see that?
22 A, We've had a lot of board meetings, and we 22 A, Yes, I do.
23 have a lot of attorneys at board meetings, and a lot 23 Q. Having had that brought to your attention,
24 of times attorneys speak up at board meetings. I 24 does that refresh your memory about there being a
25 can't remember who spoke up at what board meeting. 25 discussion of the cost of engaging outside financial
Page 512 Page 514
1 Q. Okay. In connection with the indication of 1 advisers?
2 interest and/or the offer, as you've used those terms, | 2 MR. SEARCY: Objection. Vague. Are you
3 did you personally consider seeking advice from 3 asking about this meeting or ever?
4 independent counsel, meaning a lawyer, who would 4 MR. KRUM: This meeting.
5 represent you ag distinct from the company or a 5 THE WITNESS: It's documented that we had
6 financial adviser, investment banker? 6 that conclusion, so I presume we had that discussion.
7 A. I do not recall that. 7 BY MR. KRUM:
8 Q. Did you ever have any ccmmunications or 8 Q. My question is: Having had that brought to
9 discussions with anyone about doing so? 9 your attention, does that prompt your memory that such
10 A. I believe it was a topic at a board 10 a discussion occurred, or do you still have no memory
11 meeting -- which one I don't recall -- and I believe 11 of it?
12 we had legal counsel discussion of what our fiduciary |12 A. As I said before, we had three or four board
13 responsibilities were. 13 meetings over a period of time, and I had subsequent
14 MR. SEARCY: Let's not get into the details 14 discussions with two trustees, whatever they're
15 of what counsel may have advised you at the board. 15 called, appointed by the estate judge for litigation
16 He's asked you a @ifferent question -- so I don't want |16 that's going on on estate matters and things -- what
17 you to get into legal advice provided at a board 17 happened when, I can't recall.
18 meeting. He's asked you a different question about 18 Q. Do you have a recollection, apart from the
19 whether you looked into cbtaining your own personal 19 discussion with the trustees or whatever they're
20 counsel or if anyone else on the board talked about 20 called, of having had any commumnications with anyone
21 getting their own personal counsel. 21 about you and/or any other members of the RDI Board of
22 THE WITNESS: No. 22 Directors engaging independent financial advisers in
23 BY MR. KRUM: 23 connection with either the indication of interest or
24 Q. Okay. And without saying -- 24 the offer?
25 THE WITNESS: Thank you. 25 MR. SEARCY: I'd just object as to vague.
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1 Are you now asking him about this meeting or ever? 1 quarterly.
2 MR. KRUM: Ever. That's exactly what you 2 Q. Okay. Did there come a time in 2016 when the
3 prompted me to ask. 3 board authorized management to proceed with the full
4 THE WITNESS: I don't recall. 4 range of redevelopment activities, including, for
5 BY MR. KRUM: 5 example, securing construction financing?
6 Q. Okay. What, if anything, was said at the 6 A. I believe so.
7 June 2, 2016 board meeting about whether any or all of | 7 Q. As of June 2016, what was your understanding,
8 Margaret Cotter, Ellen Cotter, and/or Jim Cotter, Jr., 8 if any, as to the timetable for redevelopment of the
9 would conceptually or, in fact, support a tramsaction 9 Union Square property?

10 that entailed the sale of a company -- the company? 10 A. Do you want to go back to all the various

11 A. Idon't -- don't recall., I do recall this 11 pieces that consisted of the redevelopment of the

12 third bullet that's included here was brought to the 12 property, including the landmark commission approvals
13 board's attention by Bill Gould, the lead director, 13 and vacating the building? What is it that you want
14 saying we should solicit input from the controlling 14 to get?

15 shareholders, which would include all three of the 15 Q. The question I was asking, Mr. McEachern,

16 Cotter kids -- children in that group. 16 concerned your understanding in June of 2016 locking
17 The thing that stands out in my mind is a 17 forward, not backward.

18 comment from Mr. Cotter, Jr., saying that this 18 So with that by explanation, as of June 2016,
19 indication of interest was woefully inadequate, or 19 what was your understanding as to the status of the

20 words to that effect. 20 Union Square redevelopment? ‘

21 Q. When was that? 21 A. Where were we in June 2nd of 2016? 1I'd have
22 A. I'm sorry? 22 to go back and look at documents and see what we were
23 Q. When was that? 23 told.

24 A. That's what I'm saying. I'm not sure if it 24 0. Well, if you look at Page 8 of the June 2,

25 was at this meeting or subsequent. There were 25 2016 minutes, Exhibit 494, in the middle of the page,

Page 516 ) Page 518

1 multiple meetings that we had to discuss this. 1 which I think you mentioned earlier, it starts with

2 Q. Okay. I direct your attention, 2 the word "Resolved.™

3 Mr. McEachern, to Page 7 of Exhibit 494. In the 3 A, Yes, sir.

4 middle of the page there's a subhead that says Union 4 Q. You see that the management's authorized to
5 Square Presentation. Beneath it the text begins, 5 proceed with the redevelopment of the Union Square

6 "Margaret Cotter and Michael Buckley next updated the 6 property, and it talks about construction and

7 Board on the status of the company" -- 7 construction financing and so forth.

8 A. Resolved that. Uh-huh. 8 A. Uh-huh.

9 Q. Okay. Okay. Yes. And so independent of 9 Q. So take such time, if any ~- if any time, you
10 what these minutes reflect -- 10 need to review that.

11 A. I'm sorry. Which page are you -- 11 My question is: Does this refresh your

12 Q. It starts on the prior page. 12 memory that at the RDI Board of Directors' meeting on
13 A. Okay. So is that -- 13 June 2, 2016, the board authorized management to

14 Q. 8o I just -- so do you recall that, at the 14 proceed with the redevelopment of the Union Square

15 June 2, 2016 board meeting, there was a presentation 15 property?

16 regarding Union Square? 16 A. I would recharacterize what you just said to
17 A. 1It's documented, so it must have taken place. |17 say that they continued, because we'd already been

18 Q. Okay. But you don't recall whether it was 18 down the path of starting to do the reconstruction and
19 that meeting or some other meeting? 19 renovation of the building. So it was already going
20 A. Well, T had asked when we sort of initiated 20 on. We just confirmed what we'd previously done up to
21 the Union Square activities and redeveloping that 21 that date and authorized them to go forward with these
22 property, that the board be updated on a quarterly 22 other activities.
23 basis of the status of what was going on with the 23 Q. At the June 2, 2016 board of directors

24 renovation of the building, and so we've had multiple |24 meeting, who said what, if anything, about whether,

discussions of Union Square, and I believe at least

25 and if so, how the matters resolved by the board as
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1 at approximately 4:00 p.m., and concluded at 1 performance.

2 approximately 5:25 p.m.? The first page and last page | 2 At the same time, there was a -- I don't know

3 is where I read that. 3 when it began; I know sort of when it ended -- a

4 A. Yes, I see that. 4 theater development activity taking place in Hawaii.

5 Q. Does that camport with your recollection of 5 BY MR. KRUM: ]

6 this meeting, or do you have any? 6 Q. You refer to a business plan put together by

7 A. I don't have any. 7 management endorsed by the board.

8 Q. So rather than me walking you through the 8 What business plan is that?

9 minutesg, tell me what you recall 'occurring at the 9 A. It's fairly well documented. I would imagine
10 June 23, 2016 board meeting. 2nd if you look at the 10 that it's been turned over. It was an attachment to
11 bottom of the first page, Mr. McEachern, you'll see 11 some of the documents I saw yesterday.

12 that it describes the purpose of the meeting. 12 Q. Let me you show you what previously was

13 Actually, at the bottom of the first page and the top |13 marked as Exhibit 496. I direct your attention,

14 of the second, if that's helpful, so you have the 14 Mr. McEachern, to the third page of that document

15 meeting in mind. 15 entitled Mission, Vision & Strategy.

16 A. I'msorry. What was your question again? 16 A. Yes.

17 Q. So independent of what Exhibit 450 says, what |17 Q. Do you recognize that document?

18 is your recollection of -~ 18 A. Yes, I do.

19 A. What took place at this meeting? 19 Q. What is it? First of all, where does it

20 Q. -- what took place at the June 23, 2016 20 start, and where does it end?

21 telephonic board meeting? 21 A. I'mtrying to find that out.

22 A. I believe we discussed this indication of 22 Q. My suggestion is that it ends at 17993. But

23 interest that Patton Vision had for the company, and 23 you decide and let me know. I'm just trying to be

24 we discussed the valuation of real estate assets and 24 helpful.

25 the cinema assets of the company to try to come up 25 A. T think it ends at 17995. I think the rest
Page 524 Page 526

1 with what management perceived their view of the value | 1 are agendas for various other board meetings.

2 of the assets were and compared that to the offer that | 2 Q. So my question is: Is this document,

3 we had received for the indication of interest. 3 Mission, Vision & Strategy, commencing on the third

4 Q. What discussion was thevre, if any, about what | 4 page of Exhibit 496 with production No. 17966 -- is

5 would be done or what might be done to actualize the 5 that the document you've referenced as a business

6 value that management perceived? 6 plan?

7 MR. SEARCY: Objection. Vague. 7 A. Where is the document 179 -- is that this

8 THE WITNESS: There were -- I don't know that | 8 document here? I'm not familiar with the numbering

9 there were specific items discussed at that meeting. 9 gystem. I'm sorry.

10 There could have been. But in the context of a 10 Q. Yeah. So let me ask the question again.

11 business plan that's been put together by management 11 Looking at Exhibit 496 and turning your attention to
12 that's been endorsed by the board, there are 12 the document beginning on the third page, which is
13 renovation activities taking place with the cinemas. 13 entitled Mission, Vision & Strategy --

14 There is development efforts taking place with Union 14 A. TUh-huh.

15 Square. There's proposed redevelopment efforts taking | 15 Q. -- is that document, the Mission, Vision &
16 place of a property called Cannon Park in Australia. 16 Strategy document, the document to which you're

17 There are additional theater development activities 17 referring when you testified a moment ago that there
18 taking place in New Zealand. 18 was a business plan?

19 I'm trying to think of the pieces that are 19 MR. SEARCY: Objection. Vague.

20 going on. There is the Newmarket development taking 20 THE WITNESS: There was this document, and
21 place in BAustralia. There is a -- there is another 21 there was a subsequent one, and there may have been a
22 development taking place in Australia, and I've 22 third updating various things. It's a document, and
23 forgotten the name of the city. 23 it's a work in process.

24 But there are a series of redevelopment 24 BY MR. KRUM:

25 efforts taking place with cinemas to enhance their 25 Q. When was the third?
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1 A. This is from -- like all of the board 1 These were presentations to shareholders.
2 meetings, things sort of run together. They're 2 BY MR. KRUM:
3 attached to the various board minutes, I would 3 Q. Prior to 2017, when, if ever, was something
4 imagine. 4 you would call a business plan presented to and
5 Q. Can you describe the third in any -- 5 approved by the RDI Board of Directors?
6 A. We're assuming there is. I said there might 6 MR, SEARCY: Other than what he's already
7 have been. 7 testified to?
8 Q. Okay. Fair enough. So as of June 2016, what | 8 THE WITNESS: I recall no business plan or
9 did you understand the document or documents embodying | 9 strategy being documented or put forth until sometime
10 the business plan to be? 10 in the November 2015 time frame when Ellen Cotter was
11 A. I don't understand the question. I'm sorry. |11 the interim -- I think she was still the interim CEO
12 Do you want to know what they said? what they were 12 of the company at the time. Before that, there was
13 doing? 13 nothing that existed in the company.
14 Q. No, I want to know what they are. Which 14 BY MR. KRUM:
15 documents embodied the business plan? This is one, 15 Q. What existed for the first time in or about
16 unless it was superseded; right? 16 November of 2015?
17 MR. SEARCY: Objection. Vague. 17 A. We started to have the development of a
18 BY MR. KRUM: 18 strategy and a business plan for Reading
19 Q. So let me show you -- 19 International.
20 (Reporter interruption in proceedings.) 20 Q. You know, you're putting -- as you answered
21 MR. KRUM: Yeah. I'm sorry. 21 that, you're putting your hands on Exhibits 497 and
22 THE WITNESS: I don't know the answer to the |22 98.
23 question. I'm sorry. 23 So the question I should ask: Are you
24 BY MR. KRUM: 24 referring to those in your answer?
25 Q. So I'm going to hand you Exhibits 497 and 25 A. 497, yes.
Page 528 Page 530
1 498. You should recognize them as the PowerPoints 1 Q. Let me show you what previously has been
2 from the 2015 and 2016 annual shareholders meeting. 2 marked as Exhibit 499.
3 Let me give them to you and see if you do. 3 Are we done with these two?
4 A. I recognize the document from the 2015 4 Q. Yes.
5 meeting and specifically recall a -- I think it was by | 5 A. OCkay.
6 Craig Tompkins -- a remembrance of Jim Cotter, Sr., 6 Q. BHave you ever seen Exhibit 499?
7 that was made at the meeting at the begimning of it. 7 A. I'mnot certain.
8 Q. Which exhibit was that one? 8 Q. So ~-- please go ahead.
9 A, 497 9 A. Iet me explain why I'm saying I'm not
10 Q. Okay. 10 certain. This was something that was presented to an
11 A. 2And 498: And I recognize 498 as having been |11 investor conference sponsored by B. Riley, and I don't
12 presented at the stockholders meeting in June of 2016. |12 know that we saw this beforehand or not. Some of the
13 Q. Now, are either or both of those documents 13 pieces of it are embedded in these other documents
14 documents that you view as containing or embodying or |14 that you've handed me.
15 setting out the business plan to which you referred in |15 Q. You've seen it previously, Exhibit 499?
16 your prior testimony? 16 A. I said I'm not certain.
17 A. I think -- 17 Q. So how do you know that same of it are
18 MR. SEARCY: Objection. Vague. 18 embedded in the other documents?
19 Go ahead. 19 A. I just flipped through it and saw the
20 THE WITNESS: I'm sorry. 20 documents that I saw over here.
21 MR. SEARCY: That's all right. I'm just 21 Q. Okay. So let me ask you to take a look back,
22 objecting. Go ahead. 22 Mr. McEachern, at Exhibit 449 -~ sorry. I misspoke.
23 THE WITNESS: I think they're components. I |23 I have the wrong number. It's 496.
24 think there was a much broader discussion that was 24 A. Uh-huh.
25 done internally that was presented to the board. 25 Q. Sorry. Part of which was previously marked

Litigation Services
www.litigationservices.com

| 800-330-1112 JA5321




Page 551

Page 553

Page 552

Q. Did you ever have any cammmnications with
anybody in which the subject was or a subject was the
value of RDI's cinema operations business?

A. TI‘'ve been aware of having ranges of the value
of the cinema operations being discussed, yes.

Q. Okay. And I direct your attention to the
bottam of -~ well, strike that.

Before I ask you to look at that, do you have
10 any recollection of mumbers, whether in terms of

W o~ oY U Ww N

11 aggregate value or value per share of RDI stock?

12 A. No, I don't. I do know that in one of these
13 analysis that has been presented, management has

14 said -- has presented: Here's what our cash flow in
15 the cinema operations ére, and you take your pick as
16 to whether you think it's a6, 7, 8, 9, or 10 multiple
17 that you apply to the cash flows.

18 Q. Which did you pick, if any?

19 A, T don't recall having settled on anything.

[ %
(=]
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1 shareholders' view of this particular situation. You 1 A. I see that, that it was documented there. It
2 asked about a sale of the company versus this 2 could have been that I was told that earlier by Ellen
3 expression of interest by Patton Vision. I know they 3 or Margaret.
4 didn't -- they said that they didn't support that, the | 4 Q. Take a look at Page 13 at the third "Whereas"
5 sale of the company. I think they wanted to continue 5 clause, which reads, "The Board of Directors does not
6 to realize the value of the company and get it done. 6 believe that a change of control transaction would be
7 Q. So who said what during the discussion that 7 supported by the Company's controlling stockholder.™
8 Bill Gould prampted or led? 8 Do you see that?
9 A. I don't recall. 9 A. I see that.
10 Q. Beyond recalling -- but you do recall that 10 Q. Do you -- does that refresh your recollection
11 Ellen and/or Margaret indicated that they were opposed |11 that at the June 23 board meeting there was a
12 to pursuing either the expression of interest and/or 12 discussion that resulted in that conclusion?
13 the offer by Patton Vision; is that right? 13 MR. SEARCY: Objection. Vague.
14 MR. SEARCY: Objection. Vague. Misstates 14 THE WITNESS: I thought that I indicated that
15 testimony. 15 I was aware of it then, but I might have heard about
16 THE WITNESS: It does what to testimony? 16 it earlier.
17 MR. SEARCY: Misstates testimony. Go ahead. 17 BY MR. KRUM:
18 THE WITNESS: Okay. At some point -- I 18 Q. Okay. 8o but my question is: Does this
19 believe it was at that meeting; it could have been 19 refresh your recollection about that meeting?
20 later -- they expressed that they were not interested |20 A. No.
21 in pursuing this expression or indication of interest, |21 Q. No? At the bottam of Page 12 and the top of
22 and I do believe it was Bill Gould who initiated the 22 Page 13, it indicates that Ellen Cotter, as the
23 discussion about what the controlling shareholders 23 chairman, asked the board to congider and select
24 want, but I could be wrong on that, too, but that's my |24 between two alternative approaches.
25 recollection. 25 Do you see that?

Page 556 Page 558
1 BY MR. KRUM: 1 A. I see that, ves.
2 Q. Let's go back, Mr. McEachern, to Exhibit 450, 2 Q. 1Is that your recollection of the two
3 which should be in your stack there. It's one that's 3 approaches the board considered at that point in time
4 previously marked. 4 on June 23, 20167
5 A. TIs that June 23rd minutes? 5 A. Could you repeat your question. I'm sorry.
6 Q. Yes. 6 Q. Do you recall that those were the two
7 A. Okay. It's marked differently than these 7 approaches the board chose between at the meeting --
8 others. 8 the telephonic meeting of June 23, 20167
9 Q. Right. I direct your attention to Page 12 of | 9 A. No.
10 Exhibit 450. 10 Q. And "no" means you don't recall; correct?
11 A. Ckay. 11 A. I don't recall.
12 Q. Do you gee Point F begins with the words "The | 12 Q. Would your -- would your view of how to
13 opposition of certain controlling stockholders to a 13 respond to the -- to an expression of interest or an
14 change of control transaction at this time"? 14 offer from Patton Vision have been different if the
15 A. T see that, yes. 15 offer price were $26?
16 Q. And let's -- does that refresh your 16 A. 26 to 30 bucks a share, I think we would have
17 recollection that it was at the June 23 -- strike 17 had a much bigger discussion of things, yes.
18 that. Does that refresh your recollection that it was |18 Q. What if it were $22?
19 at or prior to or both that Ellen and Margaret Cotter {19 A. I can't answer if it wasn't on the table.
20 indicated -- that was very comvoluted. I apologize. 20 Q. So I assume the same is true for any other
21 Does that refresh your memory that at the 21 number below $22 and above 17 -- no, and above 18.50;
22 telephonic board meeting of June 23, 2016, Ellen 22 right?
23 and/or Margaret Cotter indicated that they were 23 A, I would assume, but I don't know.
24 opposed to a change of control transaction or a sale 24 Q. So did you make any -- did you reach any
25 of the company? 25 conclusions about -- strike that.
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Laura Batista

Frow Faul Hath <paalheth@pattonvisioncoms

ek Tuesday, May 31, 2076 71:33 &M
Tox Hien Cotter
Subfest: Letter for s, Cotter from Pt B Beth
Agtackineats: Offer Letter 5-31-2016.pdf, ATTOI001. 0

sear Ms Cotter:

My rame is Paud Heth, We haven't met, but | am a fellow Internationsl einema chain swesr snd operator who
fhas greatly admired your company's cinema achdevements in the US and abroad,

L arn writhng this email 1o give you a heads up regarding an offer letter that has been overighted to your
officg in L2, The letter was written by me o behaif of a group of significant and highly experlanced invesices.

Drtads regarding the offer, my hackgroand and the identity of the ether investors are contained in the Jetter.
Wea would welcome the opportunity to discuss sur propossl in person after you have had an opporiunity to
review it. We ook forward to your weply.

Respectully,

Faul 8. Heth

This message centains confidentisl information and 5 infended onty for the named reciplent. Any inadvesient
atisdwection or unauthorized distribution of 1hds message is not intended a5 o waiver of its confidentiality.
yost horvr caceived this message in eeror, please delete this message aftes informing the sender, and do not
distribute or copy this Foessage. Views o opinions presanted in this émall may hesolely those of the author
and do not necessarily represent those of the corapany. Emall transmissions are not guaracteed secuce, error-
free, or virus-free. Cur corpany accents no Bability for fie content of this message, or for the consequances
of any actions Leken on the hasis of the information provided,

 exuery /93 (4y )
JANM. R q/;% 7/
wnmeésGPEEH gf f?l,g_’f
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Vl‘ﬂON LLC.

My 31, 2016

Ms, Elien M, Conep
Chairman of the Board of Dxractrsrs

and President ad Chief Bxeautive Otfice
Reading International, Ing, -

6108 Canter Drive, Sufte U

Los Anpeles, Ca 90045
Deiie Ms. Coler:

We bava 150t had the pleasiire of meeting o please allow e o igroduce miyself and: for
v 30 explain why Tam writing to you direetly, My name §s ool Heth and {am a fellow
cinema chain operator whi hias aiimired your business for yeurs, My family ufﬁw holding
c::impatty Parteo Media apd its affiliates (callgetively: “Pation” have Becn active fovestors
fo and eperaiorsuf theatrical exhibition companies wmu\m.,. Pation Vision LLC ¢Palion
Visivi™) has been establivhed specificalty for the fnvestment in and developrent of North
American oyedia and technology businesses. For this reason, we bave formed 4 group,
cutlingd belmy, that s raaking an &ll-cash-offer tqdagy to aequite 10084 of die onlstanding
shares of ! Reudmg IntﬁuxanmmL Ine. (“Readiag” or the "Company™),

Fwold Jike v c:mcraiuialc you for your Jeadershig and yvour family*s many years of hagd
work and achievement {x estabhshmg Reading into a $lsu:¢5'sﬁ.ll wompapy. The passion
gou and yoor colleagues tiave for the “movie golng éxperience™ and the overall sinema
Segloy has helped] hoild a sheang foundation ipen which Reading cal tecogaize even greater

‘suceess i the fal urc

1145 clear thet Readiing i Goth an important enterprise and 8 suvrce of reat persoaal peide
for your fnily. # uidersting theland work. aid persohz! commitment Tt takes fo build
sueh i preat mmpﬂny having biten involved in snccessfol endbavirs in this Industy for
over 20 yeas both in the United Stares and internationally, We stronggly helieve that our
praposal is compelling for you, ybur shareholders and for the glubal theatrical exhibition

company you have fielped to build,

[ sinfuvary, we wa proposing what we bielieva i3 an stmctive snd theely deal thit wilk
sroféct and build upan the legacy of yaur family. Along withy. . consortiin of sigisfican
and higlily sxperfenced {nvestors who shate my vision for the fre of Rz.admg, Patton,
Vision, Grapo Santo-Dostingo (awm.rs of Gine Colambial, the Relited Comiparnties (a5 a

poteitial veal estate Pasier) and Twin Point Capitel (coflectively, the *Consrtiun™. we.

are praviding you a casly offer of $17 per shaee for the Censpany. We ney mnixdc,m {har

_ Registerid Address in Dejaware:
2148 5. Dupont Highway - Camden, DE 18934 - 239 3231 8376
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this proposal is {n the Jong-tevar intergst of the Coropany's carfent shatehalders and stands
1o bevefii all parties involved.

Here ara the mre elenvems of cur offer:

¢ Thisisaproposalto actjuire, for &il eash, 100% of the issted and nistanding shares
of Clags A and Chiss B eommon siack of Reading for $17 per share,

4 This prive feprasers a presaium of 33.8% and 33.4%, respedtively, over Reading s
closing iarket prices on May 27, 2016 for the: Class A and Class B comtmon stock
and #t premivm of 45.3% :md 34.2% over the 3 mionth average closing price of
Reading’s Class A and Clhass ¥ commion stock, Al o sl equily value of

approximately $400.7 miflion, this proposal represents a compelling value
reatization event for all shargholders. Dur offer price i3 based on our teview of
sublicly available information. We are Hopefol that yon. would FisHinie & mare
thorough examination of Reading that weuld demonstrate additional velug and

allow ns e incrdase our offer.

& ©Of course, our praposel iy subject to ki hegotiaton anil execution of d definitive
merger agreement gnd contirmatoefy due diligence. However, my tedm and I will
wove qickly 1o complete our dne difigencs andd to censprnmate the trapsaction,

Chr intention is 1o work with you tohelp finalize a-deal which wouwld make all parties prond
and ingentivize you to move epihusiastioally forward. We hope fo meef with yon and your
team al your sartiest convenience to-begin werking on due diligence iminediately. We
welcome the apportunity, at thegppropriate e pre-simin g to engage with key memmbers
of wanagement to discuss ierms to potentially réain their services, The draftiniy and
aégotintion of the definitive merger agiectient may be accomplished LUﬁCUIT(!Ilu}' with our

confizmatory diligeice process.

We belfeve that a3 fmporant reason that this affer i the ight une W eontinue Reading’s
legucy Is my ability. and that of my team to maintain the aper.almnai siedess of the
Canspany frons the first dag ofour cmnmhxp We come tothe table with significant “hands
op™ experience, enthusiasm for innovation in the jndustey aud a wigue eupacity and the

resourdes fo compeie in e global matrkmptam

Thronghout 1y moore than two devades of experferce in the ihx,atr'x,m wibition mduSLry.
1hgve-a proven track tecord oF suceess, Forexample, affer completmn of my vateer i the
U.S. Aty endeavared (@ introduce modesm, wm'nwytx. cinemagtic snterfainient to
Russia starting in 1993, By 1996, { parnéred. with Bastmay Kodak and co-founded Kodak
Kinemir, for whish I served-as Fregident apd CFQ, Under my tegdershijy, Kinonvir became
one of the highest grossing and most profitable cinemas i the world, In 2000. 1 joined
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Furces with Noticnal Arusebiens dod Shad E: Redstofié 1o foim CineBridge Vertures, 3
compaty Thal fovused on designing, building, and operting. onique “next govevation”™
raudsiplex winemas For the Neatl American masket.

As Bresident of CineBridgo. along with M3, Redsorie, wé iiodiiced a-nuniber of “fiess™
w ha U.%, theairical exhibition secter. including assigned seating, te us¢ of dynamic
Tospitality and fine diving design elements into thesier construotion and layouts, First Class
+Direcwor’s” lounges with wine andspislts. mnd in-ginema vpseals faod offerings. In 2602,
wgether with Shari £, Redsiotic and National, Antsements. 1 eo-founded Kinostar
Cmeéias, Under my Teadership, Kinostar brogght 1o the Rossien market 5 nomber of
industry fonovaigos sucl as. Premivmn Lavge Rovar seroens, first cliss lounges, digial
cincing, 3D, in-thearer and en-sereen advedising sules. and fuflsiale concesston niferingy.

T tate 2092, [ led 4 group of private equily pactiers in the purchase of Russian cipema
opesator Kate Filis Group: -A¢ Karo's CRO, T developed-and opened the laspdst cineriz
veruiss in Russia and Burope, bringing such innovationas i proprictary self-ficketng kiosk
sydtesnt, U Ehobse conesssions, dbd o tousic and visunl focused dining concept, Mercedes
Me.in patitiership wiily Disimler Beny. Karo has bocorss e leading oniine geller of il
ficketz in the Russian market,

Firoughon my corepr, | have managed powerful panerships with somy of the world's
most sucossful media. cinerns and techoology eonwenies to inglude Fox. Sty Fictures
and Mational Ammsements {the parent company of Viacoms and CBS).. As the exhibitish
sttty experivaces disnuption and changs, e opertions] methodologies, techdologies
and innovatjons 1 have helped pioncer promise to benefit Reading info the fitiye. As 1
confinue forward with the operation of my family holding company, Patton Vision, 1 will
confinye to do. so and help ensure that Reading will play an fmportant fole in helping to

- Pring iniovition, entertainiuent and bisiness $uceess 1o e mirketplace, We are confident

vivat ¥cading would significanitly benetit from ovr-anigue spproach, quickly becoming the
market leader in North Ainerica and the giobal staudard for vinensd gowg experience,
Cartainty. Fam open to leaming of your interest and the interest ol the extstivg sunagenent

teant of Reading to play 4 role i the company subsequeént 16 the successful transaction:

B eyulty spensors Stand feady ro contribute the cipits] needed w euhsutmabe the

tiansaciion, We are pledsed to take available representatives of our equity fisunaing
solrces to demanstrate the honafides of our finagting OF course, our definitlve merger
agresment Wculd'h&-suppoﬂedgby debt and equity conmiitments {or 100% of the purchase
price. '

I the fatersst of mpwing quickly, wi need your raspohse to Uils proposal o laler this

Tane 14, 2016, We donol intend to make this proposed deal publicat this time. We Beliese
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discreet discussion among ourselves, You and your team promises o help move dis
proposit 1oward success in the near future.

Contacrs for our financial and legal advisors are below. You or members of your team
shoidd feed free 10 tedch ot to them with any questions of cladilications needed regarding

our proposal.

Redwood Capital Growp 11.C
Oregory Bedrosian, Managing Partner & CEQ

2323087111

Dechert LLD S
Laura Brark, Partner 202.761-3484 or
Richurd Cioldbery, Pagtuer 212-649-8740

Along with the other memmrs of the Copsortiam, 1 view this opportumily 45 swteally
beneficial and very promising. Having pmdw:ed several farge Scale films and-enjoyed the
cinenvatic experfence at your Angelica property in New York City, 1 helleve our nunsally

demonstrated passion for igh qoality theatrical exhibition can serve as a powerful starjog,

point for this prupusal to provper, As we work with you soward the completion ef 3
suceessiud ransaction, we hope that vou and your Board sharg our enthusiasm and we, look.

forward 1o your promyt reply.
Thank you for vour consideration,

[Remwinder of Page reatoualiy Lofi Blank]
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Sincerely,

oty
£

; /, y e;.i
(AT

Paul B, Heth

PBH /51

M 310-324-8613
O 2393318376

ée: Rending's ofber Board siembers:
CGuy W, Adams
[x Judy Codding
James Conex, Jr,
Margaret Cotter
Witliam D). Gould
Edward L. Kane
Dougins I MeBachera
Michael Wrotsiak
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READING

INTERNATIANAL

Minutes of the
Weeting of the Board of Divactors
of
Reading International, Inc.

June 2, 2016

A duly noticed regular meeting of the Board of Directors (the “Board”) of Reading
International, Inc. {the “Company”’) was held at the Courtyard by Marriott Loz Angeles
Waestside, located at 6333 Bristol Parkway, Culver City, Califorriia 90230 on June 2, 2016,
following the 2016 Annual Meating of Stockholdars.

Participating In the meeting were Chalr Ellen Catter, Vice Chalr Margaret Cotter, and
Directors Guy Adams, Judy Codding, James Cotter, Ir., William Gould, Edward L. Kane, Douglas
McEachiern, and Michael Wrotniak. Participating in the meeting at the invitation of the Chair
were Dev Ghose (Executive Vice President, Chief Financial Officer, Treasurer and Corporate
sacretary), Andrzef Matyczynski (Executive Vice President - Global Operations), Robent
Swerfing [Prestdent of Domestic Clnema Operations), and S. Craip Tompkins who served as the
Recording Sécretary. Present for the portion of the meeting dealing with the Company's
operations at the invitation of the Chair was Michael Buckley of Edifice Real Estate Partrers.
Also present at the invitation of the Chair were outside legal counsel Frank Reddick of Akin
Gurrip Strauss Hauer and Feld, LLP and Michael Bonner of Greenberg Traurig, LLP; whom
participated in portlons of the méeting, as indicated in these minutes. Michael Buckley (Edifice
fiealty Partners) participated in the presentation of the Union Square development project,
Mr. Bonner participated by telephone.

Call to Order

Chair Cofter called the maeting 1o ordet at approximately 12:30 PM, Los angeles Logal
Time. Chair Cotter reminded and confirmed with the directors that the meeting was
confidentlal, and that na one was recording the meeting.

Chair Cotter advised that the first thing t0 be addressed by the Hoard was a recent
developmant that would be cansidered in executive session, At this paint, all persons left the
o ExHBIT_of 74 CHFW)
Forflo__of {1a (17
JAN M. ROPER, CSR No. 5705
WITNESS 2 C s 1
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Roading International, fne.

Minates Boord of Directore Mecting
dung 202016

Page 2

meeting other than the Directors, Mr Tomplins, serving as Recorting Secretary, and Massts,
feddick and Bonner, participating 2s the Company’s legai advisers,

Chair Cotter advised the Dirdctors that she had recelved an unsolicited mdication of
Ieterest tu acgutire 100% of the vutstanding shares of the Company i wi aflcash transaction a1

$17.00 per share {the “Share Purchiace K0P), She noted that coples of the Share Purchase {01
fiad been distributed to the Directors prior to the nieeting and that a copy would be inchuded

with fhese minutes. - e

_ chair.Cotter theri asked Erank Reddick 1o exglain

CONFIDENTIAL

JA5333



Reading Imernatdenal, e,

Miswes Bomd of Divectors Meeting
June 2, 2015

Page 3

CONFIDENTIAL

JA5334



Keading intornational, foe.

Mivies Board of Directors Mecting
lane 2, 2016

ffape 4

Foltowing discussion, the Board resalved, without the adaption of formal cesohations,
that

* Management should over the rext touple of weels, prepare background
Iefarination in preparation for a Board Meeting atwhick the Doard rould makhe @
further evalustipn of tha Share Purchase i and consider in greater detail
whether it would be in the bast interests of the Company and i3 stockholders 1o
contimue with its currant businsss plag a3 an Independent company or td
consider a process that could include negattations regarding the Share Purchase

Hall

» it would not ba cost effective at this point in tine for the Companty to.incur the
cost and expensa of retaming outside financlal adviserg {banker or valuation
experts), and that Management should, for now, feok to information readily
awaitable to Management at the Company,

¥ Inguiry should be made of the controlling stackhoiders as to their view of the
Shara Furchase 1Dl would they support tha pussuit of the Share Rucchase 101 at

the zurrent time; and

¥ Chair Cotter ¢hould communicate with the individual who Torwarded the Share
Purchase IO%, that the Board had recelved the Shars Pivchase 106, and that it
would be addiessing the Share Purchase fOF later in the month, and would
ﬂmreaﬂer get aack to him xwth the Board’s response

My, Reddick

Chair Cotter cbnflrmed that no ether proposals ar offars have heen roceivad by her, or
in se far 3s she was aware by the Company.

At this point, Messers. Reddick and 8enaer left the meeting,
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Reviaw of Minutes

Atsuggestion of Mr, McEachecn, this item was moved Up in order fo be addressed prios
13 the returi of the manggeent partcpants, There followed a discussion as 1 thg
procedures for commenting on minules. 1wl agrewd that, genarally speaking, s & caurtesy,
_comments, objeetians or proposed revisions réquested in wrifiag by a director would be
fivcluded in the nfitute book, If promptiy. provided 1o the Recording Seccetary, bug that the
inclusion of such comments, ohjeckions or groposed revisions i the minute book would not by
deamed to conshiute the acceptance of approval pf such minutes of the agréement of any
othar diractor to such coriments, objeztions or revisions.

' Thereafter, irectnr McEachern maved and Directer Kane secorded, the approval of the
minutes of the Board Meetings of April 28, 2016, May 5, 20186, ahd Nlay 14, 2016. The minutes
were appeovad by a vole of 8 tg 1, with Tirecior Cotter, ir. vating No.

Tagtealter, Ditactor Mckacheen moved and Diréctor Kane seconded the acceptance of
the minuges of the Audit and Conflivts Commitcee held on April 27; 2016 and May 5, 2006, The
Audit and Confticts Committae Minutes were-dccepted by a vote of 8 to 0, with Directar Cotter,

Jr. abstaining.

Mr. Tompkins then reviewed his written Litigation Report with the Dicattors and
respanded 1o questions.

Efection of Qfflcers

The Board nexs considered the eleaion of officers, Un motion made by Diractor
McEachetn and seconded by Drastor Gould the folfowing individuals were elected to told the
following offices, Lo serve at the pleasure of the Board of Dwectors.  The molion was passed by
avote of §1¢ 1, with Director Catter, Ir. vating No.

tiame ' Title
Bifen M. Cottar®™ Chasaerson, t_.‘J-z:sefE:gawﬂvS Officef aad Prasidert
FMarparet Cotter™ Yee Chatrpersan, Bxsediive Viee Presiest -
Regt estatd Managerrient and Davelapment - NYC
,hédr,tr.-j i f\d;xl_yézyngki* * ' Extcutive Vi Prasadent - Globs Gperanoss
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Pags G
Dicuasis Bhoss* ¥ Executivie Yiew Prediding Chiof Flnendial Olficer,
i Teeasurer, and Comrorate Seirutay
Dioug Hawkins Wica President - US Constegetian & Facuter Managemenst
Gert Avining Yics Prasident - Ninance, Pladring & heaysi
Iofin Goaddet Ve Presicant - Fhilet (ntorianes Ofhéer
Kun Le-? \.‘nce Prlasntsent VS Food & Baverage
Mark Doy Jﬁs D EY mur uf Prur,urtv & bevempment Austm!h; and New zf.;lam!

Mam}ew Doutke

Mamgiug erectnf at deal Esta! 2~ Pm_,miin npd New ?.f.«'.md

ﬂbh*fl £ Smcr‘ing""

 Piesslent - U=- Cmmn

‘:tt,'w Liss C-m-é-l Acmwuﬁt‘mg Gfiveraid Controdler

Tem tudaa.'e Viea 3ireslﬂmt < USCingma Graeiaﬁghs

w;\m Saith** M‘nwlng Jln'cu:.r -Apstralie and Navy Zea!and mmm;;
s des;gpcfcd xenutive a[flc;,rr jor f-kc repa'zmg prnpnse. ’

Appoinument of Complttens

The Board next considered the committee dpgaintments for 2016, Upon motien made
by Director McEachern and seconded by Diractor Gould the féllowing directoes were apppinted
to the followiing cormmilttee assighmments, to'serve at the pleasure ol the ‘Bourd of Directors, The
mation was passed by a vote of & to Twith Director Cotter, Ir. objecting on the same busis ashe
ohjected to the waking of these committes assipnments 4t the Board Meating held May 14,
20146.

, _ Exeutive Coriinties - ¢
_ Name 1 ' Titls
Guy W, Adamg Chalrman
foward L Kane aernber ,
Elfér 1. Cotter Member )
Marg,ar?t Tolter _ Member
o 'm.dn&o;mni};ft:%;ﬁt:&ﬁfe‘iiﬁtae%"'f_ T
Name  Titla
Doug & cEachem Chdlrma!‘l 7
Echward & Karig “Memb o
" Michag) Wmtniu& Mempber _
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E " Coinpensation & Steck Options Cormmittes
Name e
Edward £ Kang f Chasrman
Boup Mckachern Miember
Of. Juty Couding, Membor

" Leall fndegendent Ditector
Wifliam D. Gould

A% this time, the other invitees to the Mecting jsined the Meeting.

Broxy Advisor Advies

Difector MeEachesn discussed with the Board the proxy ddvies giver Iy 155 and Glass
Lewis with respect to the voting of the Company’s sfiares at the 2016 annual meeting of
stuckhalders. He asked that Mr. Ghose produce a report about how thesa agencies wock and
what their hot hiuttons are and fo circulate 1o the direttars the reports wsued by thess advisprs
with.respect to the Campany™s fast annual meeting of stockhaldérs,

\inion Sguare Presentation

Margaret Cotter and Michael Buckley next updated the Board on the status of the
Coimpany’s regavetopment of its Union Square propery, and responded to questions,

_among the items discussed by the Directors were:
# The current level of potentiat tenant.interast and the fact that no feases or fease
commitments had been entered into;
¥ The Pros and Cois of moving [orwadd without one or sitré comiviited tenants, it
heing noted, among other things by Management that: ' .

& - The Company does not need to have committed tenants s sondition to
fihanciog

¢ The Company's broker i reporting increasing intarest in the site;

o The location I very strong {direct transport fines to Brooklyn and
proximity to kot Media/tT office areas);
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o Itis anticipated that tenant interest will continue to build as onstruction
progresses, and time to anticipate completion date shortens, and

& There would be lost opportunity costs and breakage costs from delay at
this point; and

» The extra construction costs of the dome coinpired to the benefits of doms:

o 9,000 extra square foot of rentable area;

o fmportance of the iconic nature of the dome in gelting required
Landmark Commissian Approvals, and

& importance of dome [n establishing tha identity and brand of the
proparty.

Following discussion, the following motion made by Director Kane seconded by Diractor
Adams, was adopted by a vote of B to 1, with Director Cotter, Ir. voting Na.

RESOLVED,. that Management is hereby autharized and directed ta proceed with the
redevelopment of the Company’s Union Square Property {the “Project”) consistent with
the presentation teday made t6 the Boord of Difectors, o copy of which Is inclitded with
the minutes aof which these resolutions are o pott,

Pursuant to this Resolution, Management is herebyuutharized, omong other things, to:

1} Construction: Enter into a construction monagement agreement providing for a
maximum guaranteed price and related soft cost ogreements, which colfective
ampunts stioll not exceed $70 miillion; provided, it is understood thot Managerment
has quthoity to pragress the. development and spend up to S15 million from existing
Campany finances prior to pbtaining construction financing expected ta be in ploce

- by the enid of summer 2016. The construction financing would be used to complete
the construction wark and repoy the 515 million.

2) Const;gcti‘on Financing: Enter into construction financing agreements in an
aggregate amount not to exceed $90 miliion ond to Issue guarontees and grant
security intéresis in connéction therewith; and

3) ledsing: Negotiate and enter inte leases and other arrangements for the occupancy
of the Project consistent with the projected incormes.
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RESGLVED FURTHER. thit Mahagement s hereby authorized, inits discretion, to take pil
such cotions g, in the determinotion of Monrpgement, may be necessary or convenient
£2 carry out the intent of these resolutlons.

President znd Chief Executive Officar Cotter advised the Board that Management wauld
provithe the Board with guarterly updates a5 to the progress of the LUnion Sequare
Redevelopment Project.

Aditumment,
Tregré being no further busingss, the meeting was adjourned nl 2:25 p.m. Los Angeles
tocal Time.
£Hen M. Cotzer, - 5. Cvalg Tompkins,
Chalrpersen Recording Secrotary
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My 41, 201h

Me Blien M Cotigr

Clairman-of the Baded of Disectors

aviet President and Cluef Executive Qfficer
Reading Tieroationgl. Toe.

#1060 Conter Dirve, Soite S0

Los Angeles, CA BODAS

Dear Ma. Coltets

W buve tot Bud e pleasure of smgeting e pleise glion e 1 inroduce myself’ angd fo
wie togaplain why { am weiting 10 you dlrcaiv My unme is Paul Hoth aud | am g fellow
ineita chuin dpetator whis hag ddunreu your beisingss for years, My Tmity office halding
CORTpin . Pation Media and Heudfiliates (mﬁecﬂw 3Pt lhnml’:wr\‘édlw inesstioes
in e opeigiprs of tearrieal extdbivion compenies worldwide, Pation Yiston LLC (“Patton
Viston™) kas byen established specificatly fiv the dnvestrnens n and developnest of North
Amerivan. media and teghpology businesses, For this reasor, we hiave formed § PO,
oatlined blow, that is making ao all-cash offer tuday 10 acquire Y003, of the oatstanding
shares 6F Redding Tveromitonat. i, (Rafading” or thur ™ erpany .

} wwould ke to congratlare yous for your Jeadership and your faniily's many yeurs of hard
wark and scicvoment 11 cstabl sshm;. Rcudmh Nt i o sqhﬂ ponpany, The fsssion
you and your eolleagyes bave tor the “wovie going expedence” and the overall eineove
geotir has helped buald a suuing feundation apon ahicl Reading ean w—wgrﬂze oV gloater
SHitotes it the f‘i\’:ux"(:-. )

Tt 1z-wlear that Rcadmg 7 ot an tmyponany enerprise oand 2 soures of gredt personal pride
for your Buniily. 1 anderstand the hard work and peestnal coitiinmert it takes o i
suek 4 g campany, baving been valved {n seccessthl endeavors. it shis indastey for
ovet 2 yeurs bath in the Linited States and intemationally. We strongly believe thal vut
propesal is compedling for you, yoor shardholders and for the global theatdval exhibiion

coimpay v bave helped 1 build,

Tre mEmmary, we e praposing what we belevi 13 anv atfractive and tisnety deat (hal will
protect aid build upen die legacy of your Bamily. Almm with a cotsortbir.of sigaiffoan
and highly experienced investors who share my vision for the faury of Readinyg, Pagon
Viswn Goapa $ante Doningn (cwners of Cine Colonibial. the Realaed Conmpanies fes 2
potential real eatare parner)-and Twin Toint Capiad [rolfectively, we ~Consoriom™, we
diete proniding g 5 cosh offer of K17 per shire For 4z Compuny,  We are uniident that

Registerad Addrass in Delawate;
2140 8, Dupant Highway - Catadien, DE 19934 - 238 331 8376
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this proposal {x in the long-term imterest of the Company*s current shureholders and stands
to benefit all parties involved,

Here are the core elements of our offer:

s Thisisz proposal to acquire, for all cash, 100% of theissued and outstanding shares
of Class A.and Class B ¢ommon stock of Redding for $17 per share.

+ This price répresenta a premiim of 33.8% and 33.4%, respectively, over Readmg
closing market prices on May 27, 2016 for the Class A and Class B conmmion stock
amd o premium of 45.3% and 34.2% over (he 3 inonth average closing price of
Reading’s Class A and Class B common stock, At a total equity value of
approximately $400.7 million, this proposal represents a compelling value
reglization evént for all sharcholders. Our offer price is based on our review of
publicly available information, We are hopeful that you would facilitate 2 more
thorough examination of Reading that would demonstrate additional value und
allow us to-incréase our offer,

# OF course, our proposal fs subject to the pegotiation and execution of a definitive
merger agreement and confimmatory due diligence. However, my team and 1 will
- miove guickly to-complete cur due diligence and to.consumimate the transaction.

Our intention is to work with you to help finalize a deal which would make all parties proud
and incentivize you to move enthusiastically forward, Wehope to meet with you and your
tedim at your earliest convenjence fo begm workmg on due diligence unmcdm(cly‘ We

welcoms the opportumity, at thé appropriate time pre-s:gmng, to eugagc with key members
of m:magement ta discuss terms: to potentially retain their services. The draflmg and

negotiation of the definitive nierger agreement may be accomplished concurrently with our

confitmatory diligence process,

We believe that an important reason that this offer is the right one to continue Reading's
legacy is my ability and that of my team (o maintain the operational success of the

Company from the fitst day of éur ownershxp We come ta the fablie with s;gmﬁcant “hatids:

on” éxperience, enthusiasm for innovation in the industry and a unjque capacity and the
resourees to compete in the global marketplace,

Thruughout my more than two decadss of experience in the theatrical exhibition mdu:alry,

I have a proven track récord of success. For example, aftér completion of my career in the
U.s. Army, I endeavored to intraduce miodem, western-style: cinématie enterlainment to
Russia starting in 1993, By 1996, 1 parinered with Eastman Kodak-and co-fonnded Kodak
Kinoidir, for which 1 served as President and- CFO. Under my leadership, Kinomit becarne

“one of the higligst prossing and wost profitable cinemiay in the world, In 2000, 1 joined
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forces with Nationa! Amusements ind Shari B. Redstone to Form CineBridge Venlures, 3
company that focused on désignidg, building, and operating unique “dext generation”
plliplex cinémas for the North American miarkes.

Ay Presidént of CinéBridge, along with Ms: Redstone, we jntroduced & numnber-of “firsts*
to. the U,S. theatrical exhibition sector; including assngnccf scating, the us¢ of dynamic.
hospuahly and fine dinisg desigh elemientsintd theater canstructionand layouts, First Class
“Director’s” lounges with wine and spirits, arid {in-cinema upscale food offerings. In 2007,
together with Shari E. Redstone and Nafional Amusements, | co-founded Kinostar
Cinemas. Under my leadership, Kinostar brought to the Russian market 4 rumbet of
industry innovations such as Premivm Large format scieeis, first class lounges, digital
cingma, 30, m-[healer and on-scréen advertising sales, and full-scale concession offerings.

In Tate 2012, 1 led a group of private. equity parihers in the-purchase of Russian cinems
operator Kara Film Group. As Karo’s CEQ; | developed anid opened the largest éiriénta
venuies in Russii and Europe. bringing such innovation as a proprietary self-ticketing kiosk
$ystern, 1) Choose concessions, and a music and visial focused dining concept, Mercgdes
Me, in parinership with Daimler Benz. ¥arg has beconie the leading ontine seller of film
tickets in thie Russian market.

Throughout my caréer, I have managed powerful parinerships with some of the world's

most suceessfill medin, cinema and teclinology coinpanies ta include Fox, Soiy Pictures
and National Amusements (the patent company’ of Viacom and CBS), As the exhibition
mdush'y experiences disruption ind change, the operationial methndnlngleq, technolbgies
and innavations [ have- hilped ploneer promise 1o bedefit Reading Into the futare. As 1
gontinue forward with the operation of my family holding. comipany, Patton' Vision, I will
continue to do: so and help ensure that Reading will play an importaat role in helping to
bririg: inrigvation, entertainment and business:success fo the marketplace. We are confident
thixt Reading would significantly bepefit from our unique '\ppmach guickly becoming the
market Jeader.in North America and the global standard' for cinema going experience.
Certeinly, lam opento learing of ‘your interest aud the intérest of the existing: management
team of Reading (o play a rolein the company subsequont to the saceessful transaction,

Oige equity sponsors stand ready to contribite the capital ‘needed to conspmmate the
transaction, We- are pleased to make available tepresentatives of our equity financiog
sources, 10 demonstate the bumﬂ' des uf Qur Enancmg Of course, our definitive merger
agreerment would be- supported by debt and equity commitments for 100% of the purchasc

price

In. {he: interest of moying quickly, we need your response to-this propusal no fater than
Tune 14, 2016, We do riotintend 1o make this proposed deal publicat this time, We believe
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discrect distussion among ourselves, you dnd your team promises to help move (his
praposal toward success in the near future.

€ontacts for our financial and legal advisors dre below. You or members of your team

should feel free ta reach out to-them with any questions or clarifications needed regarding,

our proposal.

Redwood Capital Group LL ¢
Gregory Bedrosian, Managing Partner & CEQ
212-508-7111 '

}jecha;jt LLP
Liura Brank, Parfner 202-261-3484 or
Richard Goldberg, Partner 212-649-8740

Along with the other members of the Consortivm, I view this opportunity as mutually
benéficial and very. promising. Having produced severa! Jarjze scale films and enjoyed the
cinematic expenence at your Angelica propetty in New York City, 1 believe our mutually
demonstrated passion for high quality theatrical exhibition can serve as a powerful starfing

_ poirit for thia proposal to prosper. As we work with you toward the completion of a

successful transaction, we hope that you and your Board share our enthusiasm and we look
forward to your prompt reply.

Thank you tor your consideration

[Remainder of Page Intentionally Left Blank]

e
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Reading International, Inc.
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Rincerely,

Paul B. Heth
PBH /s,
M 310-344-8613
O:  239-331-8576

_ ¢e: Reading’s othier Board members:
Guy W. Adams
Dr. Judy Codding
James Cofter, Ir.
Margaret Cotter
William D. Goutd
Bdward L, Kane
Douglas J. McEachern
Michael Wrotniak,
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From: James J. Cotter

To: ‘Elten Cotter’
Sent: 6/7/2016 9.06:.07 PM
Subject; Business Plan

Especially in light of the offer made last week, | reiterate my request for a copy of RDI's current business
plan. .

Once [ am able to review, | would like to scheduls time to meef with you and Dev to go over the plan and
its implementation to dafe.

From: James J, Cotter [mailta;jcotterprivate@gmsail. com]

Sent: Tuesday, December 08, 2015 2229 FM

To: 'Ellen Cotter' :

Ce: "Margaret Cotter' ; 'Guy Adams' ; 'Kane' ; wgould@troygould.com; 'McEachem, Doug {(US - Retired) ;
judycodding@gmail.com; M.Wratniak@Aminco.biz '
Subject: Board Meeting Tomorrow

At tomorrow's telephonic hoard meeting, you are putting before the Board two investments totaling $486.2
million, one of which is an investment wa have looked at over the last fiva years but decided not to
pursue as it did not meet our internal return thresholds.

At our last shareholder meeting, you presented to the shareholders the capital expenditure program of
the.Company's cirema operations and property developments (even though | don't recall the Board ever
having approved any business plans incorporating such expenditures and a Company-wide budget).

Such projected investments of the Company are reflected below:

Investment ‘

Capital Expenditure Commitment
Time Frame

Renovation of US Cinemas

$40-43 million

Next Three Years

Renovation of Australian Cinemas
$16-18 million

Next Three Years

Renovation of New Zealand Cinemas

JA5347
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$6-8 million

Next Three Years
Newmarket Development
$23 million

Next Two Years

Courtenay Central Development
$22-25 million

Next Two Years

Union Sguare Development
$66-68 million

Next Three Years
Acquisition of Cannon Park
$23.2 million

This Year

Total

$196.2-208.2 million

For a long time now, the Board was planning to meet on December 10 to approve the Company's
worldwide budget and overalt business plan . You elected to defer that meeting until early next year.

You have not provided the Board any detail as to how the Company expects to fund / finance these two
iransactions as well as the other investments reflected above over this short time period, including
providing any such information in the board materials distributed tast Thursday.

| belisve it Is in the Company's interest to defer tomomrow's meeting untit the Board can review and
approve the Company’s worldwide budget and overall business plan and the Board can understand how
the Company expects to fund / finance all these investments and the impact such financings will have on
the entire Company's financial condition and projected leverage ratios over the next few years.
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READING

INTERHNATIONAL

Minuics of the
Mesting of the Board of Diveefors
of .
Reading Infernational, Inc. -

June 23, 2016

A duly noticed felephonic mecting of the Board of' Directors of Reading International,
Iric. (the “Company’™) was held on June 23, 2016, Participaiing in the meeting were Chair Ellen
Cotiet, Vice Chair Margaret Colter, and Directors Guy Adams, Judy Cadding, James Cotter; Jt.,
William Gould, Edward L. Kane, Douglas McEachern, and Michael Wrolniak. Parlicipaling in
the meeting at 1he invitation of the Chair were Dev Ghose (EVP, Chiel Financial Officer,
Treasurer and Corporate Secretary), Andrzej Matyczynski (EVE - Global Operations), Gilbert
Avancs (Vice President: Financing, Planning and Analysis), S. Craip Tompkins (Recording

Secretary), Michael Bonnei, Esq. (Greenberg Traurig, LLP), and Frank Reddick, Esq. (Akin

Gurap Hrauss Howard and Field),

.€all to Order

Following a roll call vote in which each of the participanis confirmed that he or she coutd
hear euch of the other participants, Chair Cotter called the meeting 10- order al approximately
4:00 PM, Los Aogeles Local Time. Chair Cotier reminded and confirmed with each of the
directors (hiat the matters being discussed at tho iueeting were highly confidential, that no one
wWas recording the meeting, and that no one was listening to the meeting other than those persons
identified in the roll call. She admonished thasé patdicipating in the meeting to report to the
meeting Immediately if anyone were io join them.

Purpose of Meeting

Chair Cofter advised the Directors that the sole purpose of Meeting was 1o discuss the
unsolivited {ndication of interest received by the Company on May 31, 2016 (the “Indication of
Inferest™). She advised the Directors that the only third party communications management had
received regarding the Indication of Tnterest were an unsalicited telephone call received from
Paul Richardson (and accepted not knowing the purpose of Mr, Richardson’s call) and a hand
writlen; letter from Mr. Heth dated June 7, 2016 - the contents of which she shared with the

Board. .
EXH ‘7/‘?&
DATE

Wir ,
PATRICIA HUBBARD
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Jis, regpons 10 an inguiry Jrom Director Cotley, Jr. az v why po materfaly had been
disiribuied in advanes of ihe meeting Chalr Cotier &5)

esplained thar, it

b Board determined tht if wanted to pursie e Todication of huierest dr w have firther wotk
e dong, that Manngement would work w prepsre a4 more detiled and grmwlar asesis of
currend md fitise sndcipated fair onarket value,  But, that ot fhis poind, Maoageowen, bad relied
on velostion smaterdals alrendy in hand, and on pobllely svailable information 35 w Gseater
campany multples.  THasotor Coteer, Jr., while apyeeing tha fu Hght of te slear nadiguacy. of
the price reference i the Indication of Inferest, the Cumpany should not at this dme inour te
cosl ol expense of retaining an jovestment hanker or other third partics to evaluate thoe
Indication of Inferesi, be believed thot s a waller of pond provedire, the Directors should be
pravided with witten iaterials and that no definitive decigion about the fiture of the Comrny
penerally should be mnde i the absence of 2 business plm approved by the Board of Dicestors,
Chiie Coiter woted that management hid In faot provided a preliminary business plan to e
Board in Pebruary 2016, that any business plan wag nocessarily & lving document. supjeet w
spdate and chage, and that the basie plan for the Coinpiny bod qow been eceily prosented at
rwo stockbolder mevtings Movember 20150une 20161 and swe imvestor conferencss (May
3016/ fupe 2016] and, in bet wiew, bad been well neveived,

Cenfidential Advice of Cowngel

- {haiv. Colzey. e wadbived My E
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Reading Joternational. Ine.
Minuters Board of Dircetors Motiing
June 3, W16

P Page-3of 14

ssinn

Management Prosentation sind Dise
Chait Couer explatned thae first there would be a Management discuseion of the )

Indication of Imeres, Tallowsd by & review by My, Tompking, S, aciing &8 Conpany cousel,
ol the corperate sevcture of the Company and the practivel implications of that strueture or a
sale of the Company or fls assets.  Chair Cotter stafed tiat in preseatiog her views o the
Ditvetors, she was speakiog in Gier copaity as the CTO and President of (he Company - as te
feader of the Corapiny’s awinazentent taam - and notf 58 a sockholder vy as e Co-Fxecttor of

the Jarus L Codler, 3., Baate (he *Couer Estute™ off a8 a Trustee of the James J, Coiter, Sr.
Living Trust (the *Couer Trusr™), St staredd that she was specifically not speaking o behalf of
the Gotter Estase of the Uotter Frust,
Chair Cotiey reminded fhe Dircclars tat the Tadicaden of Interest conteraplated oy a

$37 per shiare for all 23,300,000 shaves (inchuded Class A and B shaves without differentiation), ,
representing an sggeegate purchbse prive of only approxiautely $396.000,000. She stawed that it 1
was Manugeroont's view tbis wos o woelllly iudequate price and the Crmpany should continve
s current busloess stategy as an independent company fo build longerm slockbolder value ‘

Chair Cotter sxplatned thal the question befora the Bomrd ot this time way wheter

et comwnetes o process W flather gealiate this indicatfon of hatereyt; or

CONFIDENTIAL

JA5352



Readitg fmernational, Ine.
Minuters Boatd of Dircctors Meeting
Jume 2, 2016
Page 4-of 14
» determine to conlinue to pursue our current strategy as an independent
company, which in the opinion of Management, over the long term, be in the
_best interest of the company and its stockholders.

Shie reiterated that, if the Board felt that further evaluation was appropriafe, Management
would retain ontside advisors and do a mere detdiled evalualion of current and future fair market
values. But, at this time, give the price level stated in the Indication of Interest, Management did
tol believe {hat it was approptiate 10 spend the Compary’s tesources (both financial and
personnel) on a mote detailed evaluation of the Indication of Interest and that the Company
should continue to execute on its business plan as an independent company.

Chair Cotter then made the following points:

¢ Over the last year, Management, as a group, has spent substitial time and
epergy crafting a business stéategy for Reading, anid has now arliculated that
business strategy in the two Stockliolder Meetings (Novenber 2015/fune
2016) and &t fhie Febrary 2016 Board Meeling.  This'is a long term strategy,
not a short term strategy. It is a strategy that Managemem believes hias been
well received by our stockholders, It is a strategy that Management believes
will increase the present value the Company for the benefit of all
stockholders.

» Managerent over the last year has:

i Been restructured 1o make the execution of Business Plan efficient:
1. Andre Matyczynski has been made Executive Vice
President — Glabal Operations;

2. We haye added & marketing exceutive in Australia to
oversec property markeling; and

3. We hiave added staff o execute cinema renovation plans
and property redevelopments —US/AUINZ,
it Made the Management team more collaborative and cohesive:

1, AU/NZ Real Bstate tearm has spent more time in the US
interacting with the US senior mansgement teans;

7. Ellen Cotter arid Dev Ghose have spent more time in
AU/NZ bringing, the tearn together in a way meant to ensuee
better execufion of our. Business Plan;

a
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3. Ellep Cotler and Andrzej Matyczynski are scheduled to go
AUNZ noxt week; and

4. Starting 10 sel up processes Lo oversee projections and
budgeis through Finance Group in LA,

Chiair Cotter staféd her opinion, as CEO and President and ‘the lesder of the managermieit
i¢am, that

» Mariagement has arficulated a sound and realizable business plan for takiug the
Company forward and gotten ilself organjzed to-execute on that plan;

2* giving further atiention to an unsolicited and woefully inadequately priced
Iadication of Tnterest would be a distraction and take the Company off on a course
that would niot be positive for aur stockholders; and

% the Board should reasonably find that it will be the best interest of the
stotkholders to continue the long, term strateay as an independent company and
hot spend additional time or resources evaluating or pursuing the Indication of
Interest. .

Chair Cotter advised that, in Mapagement’s view, the Company’s shares were currenily
tindervalued in the market,
¥ fesierday, Class A stock closed at $12.14; _
% Class A stock hias closed between $15— 17 for four weeks during the Fourth
Quarter 2013, hitting a high during the Fourth Quarter of 2015 of $17.31; and
%  Class B stock Araded over $17 per share on four days in Oclobér 2015 and
tecenily closed a1 $17.81.
Chair Cotter fated ihat, in Management’s view, the Company’s stock is currently
tmdervalued for a variety of reasons, including the follawing:
¥ Historically, the Compény Has not been understood by the market, Readingisa
complex company dealing in two principal lines of business in three countries;

> Histetically, the Company has not had a Strong investor relations program.
Today, wWith the help of Dev Ghose and Andrzej Matyczynski, the Company
begun mmuch better communications with fts stockHolders. So far this year,
Management. has had iis fitst ever quarerly eamings ¢all and two “investor

W
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Reading International, Inc,

Minuters Board of Directors Meeting
June 2, 2016
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presentations, and bas substantially increased the level of detail included in
Management’s Annual Meeting Presentations.

Chair Cotter advised that Mandgement’s goal is to bave the market better yunderstand the
vahie in the Company (which, in her view, would hopefully translate into higher share prices).

Chair Cotier also noted thal thé derivative litigation Involving the Company has, in her
-view, adversely impacied the price of our Company”s securities, and her hope that this litigation
will he soom resolved.

Chalr Cotler next described the process employed 1o prepare the presentation to the Board
which onilined Management’s overview of fhe value of the Company®s assets and business. Dev
Ghose, Andizej Matycynski and Gilbert Avanes, worked together with Ellen Cotier, fo prepare
this rough valuation based on existing valuation maferials available to the Company and
published market multiples regarding recent ransactions. The following points were noted:

¥ Several of the property appraisals were dated. Despile older appraisals being
ised, it was Managements view that cument values were so less than those
reflecied in such appraisals; '
¥ ‘The apalysis did not give any weight to the increased revenues/cash flow
" aniicipated from the Company’s cument development activities and the
implementation of the Company’s business plan; and
» The snalysis did not take into consjderation the value of intangible assets, such as
the “Angelika” trademark.
Baged on this overview, Mr. Ghoge ndvised that it is Management's view that the market
price of we Company’s stock today fails to reflect the e value of the Company and does not
adequaiely reflect long ferm growth potential of the Company.

Management broke its presentation down into-separate analysis of the Company’s cinema
and real estate assets and operations,
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Einema Operations
With regard to cinema assets and operations, Management advised, amiong other things,
ag follows:
¥ Worldwide adjusted cinema essh fiow as of December 31, 2015 was $48.5
million. This Cash Flow was adjusted on a pro forma hasis to take into acconnt
the following:
» Elimination of Cash Flow from Gaslamp dus to its closure;
y  Elimination nf Cash Flow from Redbink due to ifs closure;
# I'ro Forrna for Casly Flow anticipated from full year operation of Angelika
Carmcl; ' 7
« Pio Forma for Cash Flow anticipated from fill year operation of New
Lynn; and _
» Pro Forma for Cash Flow znticipated from opening of Olino.

¥ (inema cireuits ofien typically trade at a multiple of cash flow. While we are not
valuation experts, okservation of the market reveals that curreni exhibition

multiples are from 7 to 10.
Tt = §340 million
8x = $38% million
U= $437 million
10z = §4835 million

» Maiagement stated that our projected Cashi Flow of $48.5 million docs not take
into aceount several factors that will build future value, Managemerit noted the
following for the Directors:

A. Successful implementation of the Company's Global Cincima Strategy:
a, Installation of Recliner Seals — Have shown organic growth in
makets:
i,  Angelika Carmel Mountain
fi. Reading Cinemas in New Lynn
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b. Premivm Presentation (IMAX/TITAN)

i, Today the Company's theater in Bakersficld is the market
leader in terms of Box Office

6. Food and Beverape Incremental Cash Flow

i. Carmcl Mountain
i. Victoria Ward

d. Mereased Box Office from Alferuative Content Oppertunities

i . AUNZ
. USis growing
e. Soft Laumched Online ticketing in the US — Incremental Cash Flow

B. Increased Cash Flow from new theater opportunities, which Mimagement
is currently warking on:

a. AUMNZ - Wayne Smith
i Bayfair Shopping Centre in NZ
ii. Potential Reading Cinemas in Traralgon in VIC in AU
iii. Polemtial Reading Cinemas on Burwuod properly

b, 1JS — Roberf Smerling and Andrzej Matyczynski are working on new
theater oppurtunities
i. Pofential Angelika in Gaithersburg, Maryland

¢. Cinema CAPEX Program is underway and should ereate incremental
cash flow. Management noled that the Cash Flow through May 2016
from the renovation and rebrauding of the Angelika Carmel Mountain
isup230%. Theaters inthe US expected to undergo a full renovation
in the next 6-2 months:

i. Vicioria Ward
ii. Mililani

ifi. Cat Oaks

iv. Manville

v. Dallas

vi. Angelika NYC

)
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Reading Ihternational, Tne.
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Ieal Estate Assets and Opeysations

Management next tumed to the real estate assets and operations. Managertient advised,
atiang other things, as follows. '

Taday, the Company’s current real estaie portfolio has an appraised value of approximately -
§380 million. However, Managemeni again noted that this appraised vahie dpes not take into
acount the lellowing:

» Some of these appraisals are dated, and some were oblained for bank financing
purposes (and accordingly are likely at the low end of what conld be achieved by
a well-executed marketing plan);

> Appraised value of the ICDC building which closed in April. The Company's
cost basis in thet praperty Is $11,250,000;
¥ USDevelopment Profitporential:

A. Upion Square - Appraised Value is 372 million.
Management believes that there is $17.7 million of
development profit in this project.

B. Cinemds 123 ~ Appraised Value of our 75% share. is
approx. §55 million. Mo developmient profit taking into
accaunt the accretive value of a joint development with the
owhers of the adjacent comer property is reflected.

»  Australia/New Zealand Development Profit is not built into these numbers:

A. RedYard valvafion does not take info sccount:

i Adding threc new retail tenants to open-shortly,
i, Adding two restaurant tenanta: Red Rooster and Oporto,
iii. Adding 12,000 SF to existing anchior teparit,
iv. The cffect our Common Arcas npgrade is anticipated to-have on future

rental streams, or
v. The impact of the activation of the 3 dcrea nekt fo cinema,

B. Newmarket valuation doegsiot take into aceount:

i. Adding 10,000 SF of new food and beverage,
ii. Jmopact on our existing rents of re-development aud Common Area
dpgrades '
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iii. Construction of a new Reading Cinemds
C.  Colenay Central valuation does not take into acecunt:

i, Anticipated Couitdown rent,

fi, New 4000 SF of Specialty Retail,

fi. Incremental retail for Food Hall, and

iv, Incremental cash flow from the Parking Garage,

Management further stated (hat further value will also be created from execution of the
Compaity’s Global Real Estate Strategy, which today is not reflected in the $380 million. The
Company has about 100 third pary ichants in AUNZ loday. Management, US and
Australia’New Zealand, are working together to ensure that these spaces are meximized in terms
ofrenta) income.  To accomplish this Managément s taking the following actions:

7 Currently evalualing existing lease forms for improvement- in terms of Turnover
Rent opportunities, CAM increases te.
¥ Mired a dedicated muarketing person to oversee implementation of our synergistic
business plan, which is anficipated fo have both tangible and intangible benefits;
and ' ,
5> Implementing a mir;;isel change to find ways to work with the Company's tenants
and get them engaged.
Maragement anticipates that Cannon Padc will reflect the benefits of the implementntion of
these sirategies.
Malfag;mehl noted that substantizl debt wonld need fo he taken on to execute: on
Management’s articulated business plan, but advised that, in the view of Management, the

Conipany has the assets and cash flow to siippost such borrowings, and that Management
anticipated that such leverags would have positive fimpact on our eamings per share.

Management’s Conclusion

In sumumary, Management advised that simply adding togethier the cxisting value of onr
citiemas and the existing value of our real estale based on these mwugh nunbers and without
taking into aceount the value 10 be added by the implementation of the Company’s business plan
or making any working capital adjustment, and without the benefit of a more sophisticated asset
by asset valuation or the input as to the value added that conld be crented by a well-implemented
marketing/sales program emiphasizing the good will value of the Company (f a decision 1o sell
were ever to be made), Maragement's overview sugpest an underlying ds is-assel value of

10
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betweent STIOD00000 and 3875000400 or. wore.  Bobt 15 curcently appoximately
$140,080.600, producing 1 net munbar of bebacen 5590,000,000 and 5725000000 or iore.
The Indication of Interest places u value of less ihan $200,000,000 wa our Company. T the
vicw of Mansgement, such a prics is wooflly nedeguate.

Managemen( concladed fhat jo thely view, the iuerests of the Company and #s
stockhotders wadd best be served by wotinuing with the voplemeniation of the Company' s
business plan as an ndependent conspany. :

Corpurale Straciuce

Chalr Cotter naxt asked M. . as saunsel to the Clorapany

Commpkin

Board Deliberationg

Following Moitagement™s presentifion and Mr. Tomphing advice, B Directirs asked a
vaslety of questions, 1o which Manogement responded, Several Birectors asked Files Cotter,
AMfargaret Cotier and James 1, Couier, Jr. ag o their wleves an the Indication of Twieress Som their
point of view g siockholders, Codixecutors of the Cotter Bytate and Trustess of the Coter Trust,
azapphisable. Ellon Cotfer and Margare: Cotfer advised that they believed that it was in the best
imearests of the Comproy and s stoekholder’s geneeally Yor the Cowmpany fo pursue ity
independent Susiness plan, that 4 sale of the Compaoy & this Gme eandd not be i the bess
imerests of the Company or its stockholders aud, fthermore. that the prica set foth in the
Fadication of Tnferest was commpletely inadeguate. M. Cotter, I dechived to tespond, statiog Gt
i dfid not Jwwve sudfieiens infosmation at this five to make a decivion #s 2o whither it s or wag
ncg in the best interesis. of te Company apd is stockhaldeia o contibug with the coent

11
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Business plan (expressing his view that the Company was in Fact not operating under a Boand
approved business plan).

The Directors discussed, among other things,

A. The benefits of the Company’s two ptonged approach of
entertainmient and real estate, and the strong financial positon of
the Campany and ability to generate its own growth capiial o
implement ifg busingss plan;

The need to focos and the benéfits of focusing Management on the
execution of (he cwrrent business plan and the likelihood that the
successfitl implementation of that plan would bring far gredter
Benefits to the Company and its stockholders than a sale at the
present time;

B

Ey

€. The distuption 1o the Company of the purswit of a change of
contro] transaction and the umcertainty and potentially ddverse
impact on executive morale;

b, The non-binding and comibgent nature of the Indxcauon of
Interest;

E. The woefully inadequate price specified in the Indication of
Taterest; and

F. The opposition of conain controlling stocklioldess 1o a change of
control transaction at this time, and the view of Ellen Cotter and
Margaret Cotter (as stockholders, as Co Executors of the Cotter
Bstate and as Ttustees of the Corter Trust) that the interests of the
Company and iis stockholders would be best served by adopting «
long term indeperident approach for the Company.

Following this discussion, Chair Cotler asked that the Board consider and select ag
hetwien twa altermna(ive approaches:

{} Iostruct Managemeni, based on info presentéd today, coupled with its
. understanding of the stralegy as has been articulated by Management since last
Q“j : Névesuber, instrict Management to communicate with Mr. Heth thiat the Board

12
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bas decided today that it will cominue to pursue its strategy as an independent
company; or

2} Instruci Management to spend more 1ime and come back to the Board with more

formal presentation regarding the fair marker value of the Company and the
value creation opportunities embedded in the Company’s business plan and the
potential for long-term shareholder value creation.

Following discussion, the followipg resvlutivn was made by Director Adams and
setonded by Director Kane.

WHEREAS, the Board of Directors believes, based on Mdnagement's
presentation, its own familiarity with the Company, ifs assews, operations, and
opportunities and considéring the various factors set forth in NRS 78-138.4, that interests
of the Company and its stockholders wonld be bestserved by the continued independence
of the Company,

WHEREAS, the Board of Directors believes that the valwe proposed for the
Company in (e Indication of Tnterest was woefillly inadequate,

WHEREAS, the Board of Directors does not believe that a change of covtrol
teansaction would be supported by the Campany's controlling stockholder, and

WHEREAS, based on all of the alipve, the Board of Dirsclors strongly believes
that transaction desceibed iIn the Indication of Interest is not in the best interests of the
Company or its stockholders,

NOW THEREFQRE, BE IT HEREBY RESOLVED that the Board of
Directors hereby determines that the irterests of the Company and its stockhelders would
Fie best served by the continued independence of the Company, (hat the valug proposed
for the Company in the Indication of Interest was woefully inadequiate, and that the
wansaction described in the Indication of Interest is nat in the hest mierests of the
Cornpany or fis stockholders.

IT IS FURTHER RESOLVED, that Ms. Ellen Cotler, aciing in her capacities
&5 the Chair of the Board, and as the President and Chief Executive #s hereby directed and
authorized to advise Patton Vision, LLC that it is the determination of the Board of
Divectars that the interests of the Company’s stockholders would be better served by the
Campany pursuing its independent business. plan and ibat the fransaction outlined in the
Indication of Interest is nof in fhe best interests of the Company: ot is stockliolders,

i
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The motion was passed on roll call vote by a vote of 8 in favor and one (Director Jamés J.

Cotter, Ir.) abstaiping. Divectar Cotter, §i. stated for the record that he was abstaining not

Hecavse he thought that a $17 doltar per share price should be pursued but because he did not
Have sulficient information at this time to make a decision as & Director of the Company as fo
whether it was or was ot in the best inferests of the Company and its stockhelders (o pursie an
independent business plan, where — in his view —ng Board approved business plan existed.

Adjournment
‘There being no further business, tbe meeting was adjourned at ﬁ;iproxima'tely 5:25 pm.

Ellen M. Cotter, ' §. Craig Tompkins,
Chairperson Recording Secretary
14
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MARK G. KRUM (Nevada Bar No. 10913)
MEKmum@LRRC.con

LEWIS ROCA ROTHGERBER CHRISTIE LLP
3993 Howard Hughes Parkway, Suite 600

Las Vegas, Nevada 89169

(702) 949-8200

(702) 949-8398 fax

Attorneys for Plaintiff
James J. Cotter, Jr.

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiff,

V.

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

Defendants.

and

READING INTERNATIONAL, INC., a Nevada
corporation;

Nominal Defendant.

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

Plaintiffs,
vS.

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

2011077779 1

CASENO. A-15-719860-B
DEPT. NO. XI

Coordinated with:

CASE NO. P-14-082942-E
DEPT. NO. XI

CASENO. A-16-735305-B
DEPT. NO. XI

Jointly administered

DECLARATION OF PLAINTIFF
JAMES J. COTTER, JR. IN
OPPOSITION TO ALL INDIVIDUAL
DEFENDANTS' MOTIONS FOR
PARTIAL SUMMARY JUDGMENT
(AND GOULD JOINDERS)

[Business Court Requested: [EDCR 1.61]

[Exempt From Arbitration: declaratory
relief requested; action in equity]
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Defendants.

and

READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

I, James J. Cotter, Jr. hereby declare, under the penalty of perjury and the laws of Nevada,
as follows:

1. 1 am over eighteen (18) years of age. I have personal knowledge of the facts
contained in this declaration, except on those matters stated upon information and belief, and as to
those matters, I believe them to be true. If called upon to testify as to the contents of this
declaration, I am legally competent to do so in a court of law.

2. I am the Plaintiff in the above-captioned action. I am, and at all times relevant
hereto was, a sharcholder of RDI. I have been a director of RDI since on or about March 21, 2002.
1 have been involved in RDI management since mid-2005, I was appointed Vice Chairman of the
RDI board of directors in 2007 and President of RDI on or about June 1, 2013. I was appointed
CEO by the RDI Board on or about August 7, 2014, immediately after James J. Cotter, Sr. (JJC,
Sr.) resigned from that position. I am the son of the late JIC, Sr., and the brother of defendants
Margaret Cotter (“MC”) and Ellen Cotter (“EC”). I presently own approximately 560,186 shares
of RDI Class A non-voting stock and options to acquire another 50,000 shares of RDI Class A
non-voting stock. I am also the co-trustee and beneficiary of the James J. Cotter Living Trust,
dated August 1, 2000, as amended (the "Trust"), which owns 2,115,539 shares of RDI Class A
(non-voting) stock and 1,123,888 shares of RDI Class B (voting) stock. The Trust became
irrevocable upon the passing of JJC, Sr. on September 13, 2014.

3. I submit this declaration in support of the oppositions to all of the motions for
summary judgment filed by one or more of the individual defendants in this action.

4. Nominal defendant Reading International, Inc. (RDI or Company) is a Nevada

corporation and is, according to its public filings with the United States Securities and Exchange

2011077779 _1 2
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Commission (the "SEC"), an internationally diversified company principally focused on the
development, ownership and operation of entertainment and real estate assets in the United States,
Australia and New Zealand. The Company operates in two business segments, namely, cinema
exhibition, through approximately 58 multiplex cinemas, and real estate, including real estate
development and the rental of retail, commercial and live theater assets. The Company manages
world-wide cinemas in the United States, Australia and New Zealand. RDI has two classes of
stock, Class A stock held by the investing public, which stock exercises no voting rights, and
Class B stock, which is the sole voting stock with respect to the election of directors. An
overwhelming majority (approximately eighty percent (80%)) of the Class A stock is legally
and/or beneficially owned by shareholders unrelated to me, EC or MC. Approximately seventy
percent (70%) of the Class B stock is subject to disputes and pending trust and estate litigation in
California between EC and MC, on the one hand, and me, on the other hand, and a probate action
in Nevada. Of the Class B stock, approximately forty-four percent (44%) is held in the name of the
Trust. RDI is named only as a nominal defendant in this derivative action.

5. I signed a verification of a Second Amended Verified Complaint (the “SAC”) in

this action. I stand by the substantive allegations of the SAC and incorporate them herein by

reference.
The Position of CEO at RDI
6. Certain of the motions for summary judgment brought by the individual defendants

in this action suggest that T was appointed CEO of RDI in August 2014 after what amounted to no
deliberation by the Board of Directors. That is absolutely false. In fact, as early as 2006, James J
Cotter, Sr. (“JIC, Sr.”), then the CEO and controlling shareholder of RDI, had communicated to
the RDI board of directors his proposed succession plan for the positions of President and CEO.
That plan was for me to work under the direction of JJC, Sr. to learn the businesses of RDI,
including by functioning in a senior executive role.

7. Since 2005, I was involved in most RDI executive management meetings and
privy to most significant internal senior management memos. As mentioned above, I was

appointed Vice Chairman of the RDI board in 2007. The RDI Board appointed me President of

2011077779 1 3
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RDI on or about June 1, 2013, and 1 filled those responsibilities without objection by the RDI
board of directors.

8. Soon after I became CEO, my sisters, Ellen, who was an executive at RDI in the
domestic cinema segment of the Company’s business, and Margaret, who managed RDI’s limited
live theater operations as a third-party consultant, both communicated to me and to members of
the RDI Board of Directors that they did not want to report to me as CEQ. In fact, neither of them
previously while working for or with the Company effectively had ever reported to anyone other
than our father, JJC, Sr. Margaret in particular resisted and effectively refused to report to me until
she no longer needed to do so, following my (purported) termination as President and CEO of the
Company. They also co-opted at least one employee, Linda Pham, who claimed at some point in
2014 that T had created a hostile work environment for her, which accusation was not well-taken
and, in any event, moot with the passage of time by Spring 2015, as director Kane acknowledged
at the time.

Disputes With My Sisters

9. My sisters and I had certain disputes with respect to matters of our father’s estate.
The most significant and contentious dispute concerned who would be the trustee or trustees of the
voting trust that, following our father’s death, holds approximately 70% of the voting stock of
RDI According to a 2013 amendment to his trust documentation, Margaret was to be the sole
trustee. Pursuant to a 2014 amendment to his trust documentation, Margaret and T were to serve
contemporaneously as co-trustees. In early February 2015, Ellen and Margaret commenced a
lawsuit in California state court challenging the validity of the 2014 amendment to our father’s
trust documents (the “California Trust Action”).

10. My sisters and I also had certain disputes with respect to RDI. Most generally, they
disagreed with my view and approach of running RD]I like a public company, including hiring a
senior executive qualified to oversee the development of the Company’s valuable real estate and,
more fundamentally, operating the Company to increase its value for all shareholders, not just its

value to the Cotter family as controlling shareholders.
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Threatened Termination and Termination

11.  Late in the day on May 19, 2015, 1 received from Ellen, as the chairperson of the
RDI Board of Directors, an agenda for a supposed special meeting of the RDI board on May 21,
2015, two days later. I learned that the benignly described first item on the agenda, “status of
president and CEO,” apparently referred to a secret plan of Ellen and Margaret, together with Ed
Kane, Guy Adams and Doug McEachern, to vote to remove me as President and CEO of RDL
However, that meeting commenced and concluded without the threatened vote being taken.

12.  Next, on or about May 27, 2015, the lawyer representing Ellen and Margaret in the
California Trust Action transmitted to my lawyer in that action a document that proposed to
resolve the disputes between my sisters and me, including with respect to who would be the
trustee of the voting trust and whether Margaret and Ellen would report to me as CEO of RDIL (A
true and correct copy of the May 27, 2015 document, which was marked as deposition exhibit 322,
is attached hereto as exhibit “A.”)

13.  On Friday, May 29, 2015, the (supposed) special board meeting of May 21 was to
resume. That morning, before the meeting, I met with Ellen and Margaret. At that meeting, they
told me that they were unwilling to mediate or to negotiate any of the terms of the May 27
document described above. They also told me that if I did not agree to resolve my disputes with
them on the terms set out in that document, that the RDI Board of Directors would vote at the
(supposed) meeting that day to terminate me as President and CEO.

14.  The (supposed) special board meeting commenced on May 29 and the issue of my
termination as President and CEO was the subject. At this (supposed) special meeting, or another,
McEachern pressured me to resign as President and CEO. Eventually, the non-Cotter members of
the RDI Board of Directors met with my sisters separately from me. Following that, the majority
of the non-cotter directors, namely, Messts. Adams, Kane and McEachern, advised me that the
meeting would adjourn temporarily and resume telephonically at 6 p.m. They further advised that,
if I had not reached a resolution of disputes between me and my sisters by the time the (supposed)

special meeting reconvened telephonically at 6 p.m. that day, they would proceed with the vote to
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terminate me, meaning that the three of them would vote to terminate me as President and CEO of
RDIL

15.  That afternoon, Ellen and Margaret again refused to mediate and again refused to
negotiate. Ultimately, 1 indicated a willingness to resolve disputes based on the document
provided, subject to conferring with counsel. At or about 6 p.m., the (supposed) special RDI board
meeting resumed telephonically, at which time Ellen reported to the five non-Cotter directors that
we had reached an agreement in principle to resolve our disputes, subject to conferring with
respective counsel. Ed Kane congratulated us and made a statement to the effect that he hoped that
1 was CEO of the Company for 30 years. No vote was taken on my termination.

16.  On or about June 8, 2015, I communicated to my sisters that I could not agree to
the document their lawyer had transmitted to my lawyer on or about June 2, 2015. Ellen called a
(supposed) special board meeting for June 12, 2015, at which meeting each of Messrs. Adams,
Kane and McEachern made good on their threat to vote to terminate me and did so.
Director Interest and Independence

17. One or more of the defendants’ motions for summary judgment claim that SEC
filings by RDI describe the non-Cotter directors as “independent,” that I signed one or more of
those SEC filings and that I therefore admit that those directors are independent for the purposes
of this action. That is inaccurate. The term “independent” as used in RDI’s SEC filings do not
refer to matters of Nevada law. It referred usually to the fact that, pursuant to the terms of the
Company’s listing agreement with NASDAQ, the stock exchange on which RDI stock trades,
directors meet the standard of independence of NASDAQ. None of the director defendants have
ever suggested to me that they understood use of the term “independent” in RDI’s SEC filings to
communicate anything other than that non-Cotter directors were not members of the Cotter family
which, in one manner or another, controlled approximately 70% of the voting stock of RDI. As
among members of the RDI Board of Directors, the term “independent” was used historically to
refer to directors who were not members of the Cotter family.

18.  Ed Kane was a life-long friend of my father, having met when they were graduate

students. Kane was in my father’s wedding and was a speaker at my father’s funeral. Over my
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lengthy tenure as a director at RDI, I observed Kane as a director of RDI acting at all times as if
his job as a director was to carry out my father’s wishes. Kane admitted to me that he was not
independent for purposes other than the NASDAQ listing agreement and suggested after 1 became
CEO that the Company would benefit from independent directors knowledgeable about its two
principal businesses, cinemas and real estate.

19. On the contentious issue between me and my sisters regarding who would be the
trustee(s) of the voting trust, Kane communicated to me that his view was that it was my fathers®
wishes that Margaret alone be the trustee, and he pressured me to agree to that. At one point in the
context of discussions regarding terminating me as President and CEO of RD], Kane said to me
angrily that he thought 1 “P*#*ed Margaret” by the 2014 amendment to my father’s trust
documentation, which amendment made me a co-trustee with Margaret of the voting trust.

20.  Kane remains very close with my sisters, who still call him “Uncle Ed”” (which I
ceased doing after joining RDI). They continue to get together socially, including for family meals
during holiday periods, which is what they admittedly did around the Christmas holidays in 2015.

21.  Guy Adams is a long time friend of my father. After Adams effectively became
unemployed, my father attempted to provide him work and income. Eventually, my father through
a company he wholly-owned entered into an agreement with Adams to pay Adams $1000 per
month. That company now is part of my father’s estate, of which my sisters are executors, such
that they are in a position to control whether Adams is paid that money or not. Adams also has
carried interests in certain real estate in which my father invested. My sisters as executors of my
father’s estate are in position to see to it that Adams is or is not paid any monies he is owed on
account of those carried interests. '

22.  Prior to on or about May 2015, Adam’s financial condition and, more particulatly,
his dependence on or independence from my sisters, in terms of his financial situation, had not
arisen as a subject. When I suspected that Adams had agreed with my sisters to vote to terminate
me as President and CEO of RD], that raised the issue of whether he was financially dependent on
them. I now know that he is. I learned from Adams’ sworn declarations in his California state

court divorce case that almost all of his income comes from RDI and from one or more companies
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that my sisters control. Adams is not independently wealthy. T asked him about his financial
dependence or independence at the (supposed) May 21, 2015 special board meeting, at which time
he refused to answer.

23.  Michael Wrotniak’s wife Trisha was Margaret’s roommate in her freshman year of
college at Georgetown University. Margaret and Trisha have been life-long best friends starting
with their first year in college together. Michael also went to Georgetown University where he
met his wife Trisha and also developed a very close friendship with Margaret in college. Given
that Margaret only has a few friends, her relationship with Trisha and Michael is extremely
important. Margaret has spent a lot of time with Michael and his wife over the years, as all three
live in metropolitan New York City. Margaret became like an aunt to Trisha and Michael’s
children. My sister Ellen and mother also know Trisha and Michael very well, and they have all
attended social events together in New York, such as birthday and cocktail parties my sister
Margaret has hosted at her apartment in New York City. 1believe Margaret’s oldest child refers to
Trisha and Michael as Aunt and Uncle. Michael’s communication with me as a director has been
very guarded, which I understand to reflect his knowledge of the lawsuit and his close relationship
with Margaret.

24.  Judy Codding has had a very close personal relationship with my mother for more
than thirty years, (Ellen lives with our mother, who has chosen my sisters’ side in the disputes
between us.) Ms. Codding has become close with my sisters Ellen and Margaret. On October 13,
2015, over breakfast I had with her, she expressed to me that RDIis a family business and that the
only people who should manage it should be one of the Cotters and that she would help make sure
of that, whether it be Ellen or me. Her reaction to the offer to purchase all of the stock of the
Company at a price in excess of what it trades in the market (the “Offer”), first made by
correspondence dated on or about May 31, 2015, reflected Ms. Codding’s unwavering loyalty to
Ellen. Before the board meeting at which the Board was going to discuss the Offer, she indicated
to me that there was no way that the Offer should even be considered (clearly having spoken to

Ellen about it before the board meeting).

2011077779 _1 8

JA5372



o
=]
@
)
B
5
a
=
3
2
a
wy
o
<
oh
>
T
o
e
©
H
[o]
=
o0
o
N
ko)

Las Vegas, NV 89169-5996

v X 9 N b

10
11
12
13
14
15
16
17
18
19
20
21
2
23
24
25
26
27
28

25.  Bill Gould was a professional acquaintance and friendly with my father for years.
Repeatedly since my termination as President and CEO, he has said to me that he has acquiesced
as an RDI director to conduct to which he objects and/or to conclusions with which he disagrees,
stating in words or substance that he must “pick his fights.”

26.  For example, at a board meeting at which the board was asked to approve minutes
from the (supposed) special board meetings of May 21 and 29, 2015 in June 12, 2015, at which I
objected because the minutes contained significant factual inaccuracies, at which I voted against
approving the minutes and at which Tim Storey abstained, reflecting that he that too thought the
minutes inaccurate (as he testified unequivocally in deposition in this case), Bill Gould voted to
approve the minutes. When 1 asked him afterwards why he had voted to approve inaccurate
minutes, he said that, although he could not remember the meetings well enough to state that the
minutes were accurate, he thought the ultimate descriptions of action taken, meaning the
termination of me, the appointment of Ellen as interim CEO and the repopulation of the executive
committee, were accurate, and that he did not want to fight about them.,

27.  Also as an example, Bill Gould admitted to me that he thought the process
deficient, and the time inadequate, to make a genuinely informed decision about whether to add
Judy Codding to the RDI Board of Directors. At the board meeting when that happened, he
described the decision to add her as a director as having been “’slammed down,” but he acquiesced.

28. It is clear to me that Bill Gould effectively has given up trying to do what he thinks
is the proper thing to do as an RDI director, and is and since June 2015 has been in “go along, get
along” mode. He first failed to cause any proper process to occur regarding my termination, and
allowed the ombudsman process (by which then director Tim Storey as the representative of the
non-Cotter directors was working with me and my sisters to enable us to work together as
professionals, which process was to continue into June 2015) to be aborted. That, together with the
forced “retirement” of Tim Storey, apparently so chastened Bill Gould that he became unwilling to
take a stand on any matter in which doing so would place him in disagreement with my sisters. For

example, he has acknowledged that Margaret lacks the experience and qualifications to hold the
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highly compensated job she now holds at RDI, but Bill Gould did not object to it or the
compensation being given to her.
The Executive Committee

29. My sisters first proposed an executive committec as a means to avoid reporting to
me ot, as a practical matter, to anyone, in the Fall of 2014. I resisted that executive committee
construct, which was not implemented at that time. As part of the resolution of our disputes that
they attempted to force me to accept in May and June 2015, described above, they included an
executive committee construct that would have had them reporting to the executive committee that
they, together with Guy Adams who is financially beholden to them, would control. As part of
their seizure of control of RDI, in addition to terminating me as President and CEO, they activated
and repopulated RDI’s Board of Directors executive committee. That executive committee
previously had never met and never made a decision. After it was activated and repopulated on
June 12, 2015, it was used as a means to exclude me and then director Tim Storey, and to a lesser
extent Bill Gould, from functioning as directors of RDI and, in some instances, even having
knowledge of matters that were handled by the executive committee that historically and
ordinarily were handled by RDI’s Board of Directors.
The Supposed CEO Search

30. . When RDI filed a Form 8-K with the SEC and issued a press release announcing
the termination of me as President and CEO, RDI also announced that it would engage a search
firm to conduct the search for a new President and CEQO. The board empowered Ellen to select the
search firm. Ellen selected Korn Ferry (“KF”). She explained to the RDI Board of Directors the
she selected KF because KF offered a proprietary assessment tool, which would be used to assess
the three finalists for the position of President and CEO, which assessment she asserted would
“de-risk” the search process. The Board agreed. Ellen also told the Board that the three final
candidates would be presented to the Board for interviews. The Board agreed. Ellen selected
herself, Margaret, Bill Gould and Doug McEachern to be members of the CEO search committee,

which the Board accepted without substantive discussion.
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31.  After the CEO search committee was put in place and KF engaged, the full board
received effectively no information about whether and how the CEO search was proceeding. In the
time frame from August through December 2015, Ellen for the CEO search committee provided
approximately two repotts, the latter of which was in mid-December which, as it turned out, was
after the process had been aborted and Ellen selected, at least preliminarily. Tim Storey objected
to the full board not being apprised of the status of the CEO search, prior to his forced
“retirement.”

32.  Ultimately, in early January 2016, the CEO search committee presented Ellen as
their choice for President and CEQO. They did not offer, much less present, three finalists to the
Board for interviews. They did not have KF perform its paid for, proprictary assessment of the
finalists, or of anyone, Before that Board meeting, at which Ellen was made President and CEO,
the material provided to the Board effectively amounted to a memorandum prepared by Craig
Tompkins, which memorandum claimed to summarize the reasons for the CEO search committee
selecting Ellen. The stated reasons are reasons thay no outside candidate could have met. The
stated reasons are reasons that do not approximate, much less match, the criteria that the CEO
search committee created and KF memorialized as the criteria to identify candidates and
ultimately select a new President and CEO. The stated reasons for selecting Ellen were, as 1 heard
them explained at the January board meeting, effectively distilled into a single considération,
namely, that Ellen and Margaret were controlling shareholders.

33.  Although I did not agree with the termination of me as President and CEO, and
thought and maintain that it was improper, I bad hoped that the CEO search committee would
conduct a bona fide search and provide to the board for interview three qualified finalists, as had
been agreed. I now know that not only did that not happen, but that the CEO search committee
terminated the search, and effectively terminated KF, after meeting with Ellen as a declared
candidate for the positions of President and CEO. Independent of the results of that process, which
at the time I asserted did not serve the interests of the Company, that the process was manipulated

and/or aborted in my view amounts to abdication of the board’s responsibilities.

2011077779 1 11
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Actions to Secure Control and Use It to Pay those Who Have It

34.  In April 2015, 1 learned that Ellen and Margaret had exercised options they held
personally to acquire RDI class B voting stock and that, with the advice and assistance of Craig
Tompkins, a lawyer who was a consultant to the Company, they sought to exercise a supposed
option in my father’s name to acquire 100,000 shares of RDI Class B voting stock. The factual
context for the effort to exercise the supposed 100,000 share option is that a majority of the voting
stock controlled by my father was held in the name of his Trust, of which the three of us were
trustees. Because of that, Ellen and Margaret could not properly vote that stock without my
agreement. The stock that was held—not owned—in my father’s estate, which was controlled by
Ellen and Margaret as the executors, approximated the amount of RDI class B voting stock held
by third parties, including Mark Cuban. The point of the effort to exercise the supposed 100,000
share option was to ensure that Ellen and Margaret as executors would have more class B stock
then third parties, including Mark Cuban.

35.  There were a host of issues faced by the Company due to the request of Margaret
and Ellen to exercise these supposed 100,000 share option. For example, one threshold question
the Company would have needed to have answered was whether the option was legally effective.
That question was not answered. Another threshold question was whether the supposed 100,000
share option automatically had transferred to my father’s trust upon his death. That also was not
answered, to my knowledge. Possibly due to such unanswered questions, the compensation
committee of the Board did not authorize the exercise of the supposed 100,000 share option in
April. Margaret and Ellen therefore delayed to the 2015 annual sharcholders meeting. After the
executive committee (at Ellen’s request) had set the annual shareholders meeting for November
(meaning that as a board member I had no say on the subject) and the record date for it in October
2015, Ellen had Kane and Adams as two of three members of the compensation committee
authorize the request to exercise the supposed 100,000 share option, which was done in September
shortly before a hearing in the Nevada probate case. I understand they did so so that the 100,000
shares supposedly could be registered with the Company in the name of Ellen and Margaret as

executors prior to the record date. The Company received no benefit from this, in fact suffered the

2011077779 _1 12

JA5376



o
=]
©
o
=
5
)
:
=
a
«
o
=
o)
>
T
o
IS
[
2
[+]
T
)
(o2}
[=)]
™

Las Vegas, NV 89169-5996

N R - Y B R VS N

[ ST CTN S T SR N S R - R R & B e e e e v i e
0 =~ AN A R W N e O W NN W R W N = O

injury from replacing outstanding liquid class A stock with effectively illiquid class B stock and, I
am informed and believe, from covering the tax obligation that belong to the person or entity
exercising the option.

Monetary Rewards to Margaret, Ellen and Adams

36. In March 2016, the Board approved giving Margaret employment at the Company
as the senior executive in charge of development of the Company’s valuable New Yotk real estate.
That is a position Margaret had sought since my father passed. It is a position that I refused to give
her, with the then support of all of the non-Cotter directors, because she was unqualified to hold it.
She has no prior real estate development experience. What was discussed during my tenure as
President and CEO was providing Margaret employment at the Company, so that she could have
health benefits for herself and her two children, in a position in which she would continue to be
responsible for the modest live theater operations and in which she could work in connection with
any development of the Company’s New York real estate, but not as the senior executive
responsible for the development of the Company’s New York real estate. In other words, Margaret
could have a position, but she would not have a position that called upon her to do that which she
had no experience doing and that which she was unqualified to do. That is the position Margaret
was given in March. It is a highly compensated position that reflects its responsibilities. But
Margaret has neither the prior experience nor the qualifications to hold it. Nevertheless, she is paid
as if she does. Which, in my view, amounts to waste of Company monies. Additionally, the
$200,000 paid to Margaret, ostensibly for concessions Margaret previously was willing to make
for free to become an employee of the Company, and reportedly for prior services rendered which
the Board year after year had not chosen to pay her, is simply a gift, presumably because Margaret
made less money in 2015 due to the Stomp debacle.

37.  The compensation package provided to Ellen in March 2016, like the one provided
to Margaret, is a departure from the Company’s practices, in terms of the amount paid relative to
the skill and experience of the person being paid. Ellen now is the CEO of what basically is the
same company of which I was CEO, but she has a compensation package that could pay her twice

to three times as much. No board member has ever explained to me why they think this is

2011077779 1 13
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appropriate, except to the extent they have alluded to the fact that they view Ellen and Margaret as
controlling shareholders.

38.  Adams in March 2016 was awarded what amounted to a $50,000 bonus for being a
director. As a director, I have not seen him provide extraordinary service that warrants a payment
such as that, which is a material departure from past practices at the Company, in which extra cash
payments to Directors typically were $10,000. The sole notable exception was the $75,000 paid
to Tim Storey for his work as ombudsman, but the amount of time and effort he put in that role,
including travel between New Zealand and Los Angeles, exceeded by a multiple the amount of
time Adams has devoted to being a director in 2015 and 2016. I have no doubt that Adams was
paid $50,000 for what amounted to exemplary loyalty to Ellen.

The Offer

39.  Ellen shared with the full Board, in or about early June, an offer by third parties to
purchase all of the outstanding stock of RDI for cash consideration at a price of approximately
33% above the prices of which RDI stock then traded (i.e., the “Offer”). The Board met on June 2,
2016 regarding the Offer. At that time, Ellen proposed to have management prepare
documentation regarding the value of the Company to be provided to Board members for their
review and consideration in advance of another board meeting to consider the Offer. I objected,
suggesting that an independent person or company be charged with preparing such documentation
for review by the Board. My objection was noted and overruled, and the Board agreed to proceed
in the manner Ellen suggested. Additionally, board members inquired what Elllen and Margaret as
controlling shareholders wanted to do in response to the Offer.

40. On or about June 7, 2016, in view of the Offer, I asked Ellen to provide me the
Company’s business plan. I understood that there was none and her failure to respond confirmed
that.

41.  The Board reconvened on June 23, 2016, regarding the Offer. No materials had
been delivered to Board members prior to that meeting. At that meeting, Ellen made an oral
presentation regarding the supposed value of the Company. I found it difficult to follow her oral

presentation with no prior or contemporaneous documentation. 1 cannot imagine how outside

2011077779 1 14
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directors less familiar with the details of the Company followed it. Not one of the directors other
than Ellen indicated that they had taken any action at all, whether reviewing Company
documentation, speaking with experts such as counsel or bankers or doing anything else at all, to
prepare to discuss the Offer. At that meeting, Ellen also indicated that she and Margaret would
opposc any responsc other than rejecting the Offer, and added that it was their belief that the
Company should proceed on its course as an independent company. No director asked questions
about whether and how the Company could ever actualize the supposed value Ellen claimed it had.
None asked questions about whether management was preparing a business plan to do so or, for
that matter, simply preparing a long-term or strategic business plan. None exists. Instead, the non-
Cotter directors simply ascertained that Ellen and Margaret wanted to reject the Offer and agreed
that the price offered was inadequate. They all voted to proceed in the manner Ellen
recommended.

I declare under penalty of petjury under the laws of the State of Nevada, that the foregoing
is true and correct.

DATED this iﬁday of October, 2016 \

}&e’s J. CotteWJr.

20110777791 15
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PATTON
VISION L1

Qtober 31, 2016
Margaret Catter
189 Second Avénue, Suiter 3N-
New Yark, NY 10003

Dest Ms, Cotter,

Asa metmber of the Board of Directors of Reading Iriternational, [ne. (Nasdag: RDI),.| ams cotifi-
deht that you-are aware of a pendihg offer ihade on hehalf of Pattor Vision, LLE, recently is-
sued to the executive leadership and all the boajd members-of your Company- Now, |:am writ-
ing directly to you to be cettain that yoy have the information that was provided ta thé com-
pany. Aswell, | arm requesting a mesting in pérson, or over the phone, 16 establish a reasena-
blé and apptopriate dialogue going forward. Weare concernad that the exacutive leadership’s

: unwdlmgness to engage in a dialogue with Patton Vision, will make it impossible for the Board
to propérly consider our pioposal at the upcoming Boatd of Ditectors Meeting scheduled for
Nevember7, 2016,

Please know that on September 14th, 2016, | sant a letterto Ms; Ellen Cotfer réiterating our of-

" far'te acquite the outstanditg:tapital stock of Reading International, Ine. (“Reading”) at 2 price-
of $17 pet share. Under my leadership, we- have formed a teatn of hlghiv axperienced media
investors consisting of Patton Vision, TPG and The Sante Dominge Group (callectivaly; the “Con-
softiuim”). Our copsostium is committed to my strategic and operational plan to devetqp and
irmiplement "next generation" techinologies and services to the "rovie-going", and “out'of
home" enterfainment market(s) b3 North America and elsewhere.

No doubt, you are aware of the highly respected meimbers of my cansoitium,

TPG Is a leading global private investmetit firm,founded in 1952 with $74 hillion of assets under
mahagement, |nmedia, TPG has invested in companies suchias STX Entertainment, CAA, Uni-
vision, Cirgué D& Solefl, MGM,; and Spotify, amang others,

The Santo Domingo Group, thraugh its subsidiaries and affiliates, owns and oparates businesses
ih a diverse group of industties incliding consiimer and media. Notable assets include a 14%
equity stake.in SABMiller ple (Ticker: SAB, London Stock Fxchange) cusrently valided at approxi-

~ marely $14 bilfion; and businesses i the Latin Amerfcan medla settor such as Cine Colombia,
ane of Eatin America's leadinig cinema circuits, and Caracal TV, El Espectader newspaper arid
varisus magaziie p,roperiies; ’

Registered Address in Dalaware: .
2140 S. Dupont Highway ~ Camden, DE 19934 — 239 331 8376

JA5381



el

1 am proud of these partners. Ivalue their strongsupport fof my vision to bring dynamic strategic
innevations, which proved suceessfully globally, to the Nerth American marketplace. Liké many
succpssful leadets in the cinematic exhibition induistry, | starting frém operating a single cinégima
sgreen in 1993. Fromi thare, Patton Medla and its affiliates, including Patton Vision, LLE, under
my direct management and ownership, has grown aver the past two decades as.a founder and
aperator of many profitable, large scale ventures with a fogiis on theatrizal exhibitisn, and filmed
entertainmant and distribution. Patton Media hasa bighly suctessful heritags of corpdrate part-
nerships with soma of the world's mest successfisl medis, cinama and techinology compaiies in-
cluding. Fax, Eastman Kodak, Sony Pistures and National Amusements (the parent company of
Viacorh and CBS)

 hope to-bulld on this success; with & renewed facus on the North Améridan marketplace,
Henee, my sificere hope that ry offer te Reading International, |ne., be given-approptiste con-
sideration with thainterests of all of the Company's sharaholdets in mind.

You alsc may or may. ot be aware that the CEQ and Board Chair of Reading International, Ine.,
Ms. Eflen Cotter, despits a number of personal written requests over nearly a five month pe-
tiod, has biaen unwmmg to meet with me and representatives of my consoetium. | have empha-

gized to Ms. Cotter in our correspondence that a higher valuation for my offer may he war-
..rantad should thera be hon-public inforpiation about which | am Uhaware. To my knowledga,
she and the exscutive leadership of the Cofnpany have not appointed a subtoramittes, or an
independent committea of the Reading Infarational Beard, to consider my offet tothe leyal of
datail that all sharsholders of the company and the offer daserves,

Certaily, it is nacessary for such & raterial matter, sugh as our offar, to be treatad with respact
and gccotding to the fiduciary responsibilities of you and your colleagues on the Reading inter--
natioal; Irc. Board of Directers.. Before any formal discussion of the offer at your Board leval,
a-detaited discussion in person is watrantad,

Please letme be very clear, and repeatthat our offer is in fact a bona fide, fully-funded, all cash
offer, that would provide Your shareholders a significant premiunrto-the current publicly listed
price of the company's shares.

| am deeply respectful ofthe unigue and richly deserved standing Reading enjoys in the fllm
conmuhity. We are confident that the investment and resources my colleagues snd | intend to

dafiver to Reading, will lead to a very noslitive cutcoma for aff of Readmg s stockholdars, team
members; and patrons.
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Please bé sa kind as to provide suggested dates for us.to fneet in nerson or by phone before the
ypgarning Nevember 7, 2016 Board of Diréstars meeting of Reading International Inc. Patton
Vidon, LLC's Dirscter of Communication, Tim Warner Ir., will be in touch with yotit offles di-
rectly in order to schedule our meeting, Please contact me at 310:344.8613 and
paul.heth@pattonvision.com if you prefer scheduling a meéting directly.

Thank you verymuch.

. Sincerely,

ey /
‘“'rzﬁj

Paui Heth
CC; CharlesE. Ryan
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CONFIDENTIAL

Dale:

Ta

Capy:

TFrom:

Re

READING

VTNTEANATION &L

November 4, 2016 CONFIDENTIAL
Board of Direclors

Andrzg] Matyczynski

Dev Gliose

§. Craig Tompkins, Esq.

Ellen Cotter

Unsolicited Indication of Interest

At our Board meeting on Monday. we will be discussing the reiterated indication of
interest received front Patton Vision, LLC, 10 purchase our Company for $17.00 per share
(the “Currant 1O1™). The Current 101 is esséntially the same as that received in May of
this year, but indicales 8 new funding source ~ TPG.  As TPG is not a signatory lo the
Current 101, it should not necessarily be assumed that TPG is in fact supporiive of the

- transaction describied in the Current 101

The real question to be addressed on Moaday is not whether the Current 101 should be

pursued. The real question is, whether we shonld condinue witli the implementation of
our current business plan, o injtiate a process (o sell our Company. Management is of
the view that we should continue fo implement our current business plan

Accompanying this memo for your convenience are the following:

”~

A

N

1

The Mission, Vision & Strateuy presentation presented to the Board on Febary
18,2018,

A summary of the appraised real estare values of our various real property assets;

A summary ot the results of operation of our cinemas for thenine months ended
September 30, plus budgeted resufts for three months ended December 31, 2016

The agends for vur buard meetings Moce Jamury 2015 thiu YTD 2016,

The most recent communication (dated October 31, 2036) recetved from Paiton
Vision LLC; and

B. Riley & Co."s Analyst Report dated September 8, 2016 and Sipplemental

Report dated Qctober 13, 2016. A
‘ .
ﬁﬁ%ﬁ_exmmﬂ.:tl(f (8y57 )
FORI.D.

o Li1g 117
JAN M. ROPER, CSR No. 5705
WITNESS . Gordert
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It addition we have for your convenience set up a secure online drop box on
dropbox.com, into which we have loaded copies of the following:

" The Board Packages distributed to directors since January 2015 to YTD 2016,

+ % The 2015 and 2016 Presentations made to our Stockholders at our 2015 and 2016
Annual Meetingy of Stockholders,

# Theinvestor presentation made on May 27, 2016 at the 7 _Amm'al B. Riley &
Co. Investor Conference,

# The inyestor presentation niade on June 9, 2016 at the Gabelli & Conipany 8™ .
Asmual Movie & Enterfainment Conferénce, and

> Al of the appraisals of our properties dated on or after November |, 2014.

All the materials contained in the diop box are confidential and sliould not be shared with
anyone. A special invifation e-iviai] will bie senf to you granting you access (o the drap
box folder. These special invitations will be sent out by end of day, Friday, November 4,
2016.

" Ifyou lrm'e any difficn Ines nccessing any of the files plensé contuct Susan
Villeda directly, mobile {213) 725-4145.

Most of the above material has been provided to you previously. 1 think that the.only
néw items are the two summaries, the appraisals, and the letter from Patton Vision LLC
referenced above. We included the Board Agendas mainly to assist you in lm;atm_g
imatérials included in prior board packages (wWhich are included in their entirety in the
“drop box), shpuld you want to refresh your memories as to such matters. Obviously, for
Jndy and Michael, all of the materials distributed ta directors prior 1o their jainting our

_ Baard will be new:

If there are additional specific materials that you believe should be added to the drop box
to assist-you in your anialysis, please let us know.

Al bur meeting, we will be ypdating you an the progress being made on-the
implementation of our business plan and the various projects on which we are working.

AS YOU ARE AWARE, AND AS STATED IN OUR BOARD POLICIES. THE
CONTENTS OF THIS PACKAGE AND ALL MATTERS TO BE DISCUSSED AT
THE BOARD OF DIRECTORS MEETING ARE HIGHLY CONFIDENTIAL
AND SHOULD NOT BE DISCUSSED WITH ANY PERSONS OUTSIDE OF THE
BOARD OF DIRECTORS OR COMPANY LEGAL COUNSEL.

Page 2 of 2
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#  MISSION, VISION & STRATEGY
R\ * 2015 PERFORMANCE RESULTS

February 18, 2016
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ANGELaKA

Rl CENTER 8 CARE

MISSION

Dur mission is to build long (erm value for our stockhiolders thiough ihe oppoctuni
developrment of enteriainment and real estote assels.

{ synergios
asiate portfolic and the pursuit of new (_rh‘mlte\ et

growth ang
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CONFIDENTIAL

GLOBAL OPERATING STRATEGIES

- Glabal Cinemn Strategy

Bulld long-term value for our stockholders bv maximizing the value §n our existing cinema portfolio, while we
pursue new opporttinities:

* Create uniquely designed venues

* Feature state-of-thie-art presentation

= Offer hosgitality styled comfort & service

Craft F&B options to match our markats

Valua should guide our ticketing structures and pricing

Curate film & event programming tailored to our audiences

Engage aur guests with interesting and corvenieat virtsal intetactions

Create ' company custemér/guest loyatty culture based upon ‘goedwill and “value'
Work our assats harder by finding and implementing operativnal efficiencias

Globuf Property Strategy :
Build tong-term value for our stockhiolders by maxm:izing tha valus in our axistling property portfolio, while at the

samé Yime pursuing and acquiriug naw real éstate opportunities meetlig ol invastment criteria;

= Contlnue tarepasition and rejuvénsite atr portfalis with a dearfocus on incremental cash flow
* Create spaces (interlor and exterlor) that inspire and connect communities

« Assemble a compliiantary miz of tenants that better serves our customer base

* Implement leasing initiatives that maximize property returns

\dentify marketing strategies and avents that engage and enrich experiences

Marage our properties closer fo establish future operational efficfencies

s Pursue real estate acquisitions that are a natural fit with sur existing core portfo!lo of assets

JA5390



GLOBAL CINEMA DIVISION

2015 PERFORMANCE ~ US CINEMAS
2015 PERFORMANCE ~ AU & NZ CINEMAS

2016 OPERATING BUDGET & STRATEGY - US CINEMAS
2016 OPERATING BUDGET & STRATEGY - AU & NZ CINEMAS

2016 CAPEX BUDGET - US CINEMAS
2016 CAPEX BUDGET - AU.8 NZ CINEMAS

- CONFIDENTIAL
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2015 KEY VREVENUE DRIVER — STRONG BOX OFFICE

At $38 billion, worldwide box office hit a-record high,
Five movies crossad $1 billion worldwide,

Star Wars 41,983 hillion
Jurassie World $1.670 billion
Fast & Furious 7 $1.516 billion
Avengers 51405 billion-

. Minigns 51.159 hillion

Industry Box Office highs in eﬁch of our markets

North America §11.1 bilflon

Australia AUS1.2 bilfion
New Zegland NZ5183 million

Reading Box Office

BOX OFFICE

VA

014

2015 BUDGET VARIANCE

ARINCE §
3864 miflion 582.1 millfion 20%1 4832 milflon " 38%
AUSTZA millign | -AU$64.5 miliion 123% [ AU$63.8 million 13.4%
cinemas) - . o
¥ offies * NzS220mifion | NZ520.9 million 535% | NzZ§19.0 millipn 16.0%

" (SONFIDENTIAL
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- CONFIDENTIAL

2015 TOTAL REVENUES & TLCF - GLOBAL ElﬁEMAS

2015 BUOGET

21320150

VARIANTE

2004

YARIANCE

2514 2014

$isz72mllion | $13298 milion (1996 | 522560 milion S57%
_AUSLL270 il | AUS9S.34 mlidh 1484% |  AUS96.83 millon 16:39%
Nz3aLIS millon |  M2$29.15 milion a0 | NZs26.44 mitlion 178056

2015 BUPBLT

VARMNCE

YARIANCE

far ciivitinn

Zeafamd

2015 20753 2015 - 20

51873 miltiohi 6.08% $17.02 million 16.73%

-6U$27:95 mililon | AUSZLET willion 2855% AUS2L08 willlon - 3276%
NZ$6.61 million 785,56 miltion 1894% | KE54.sdillion 38796
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9015 KEY DRIVERS FOR INCREASED CASH FLOW
— US CINEMAS (COMPARED T0 2014)

Box Qf fice Increased by 3,8%
= HNotable Box Office Intreases
* Ginerrias 1, 2 & 3 increased by $319,356 {26.9%)
« NaStor Wars
« Renovation begins ta pay off
* Yelp reviews fmproved
* Kaahumanu Increased by 5405, 270 (18.7%]}
« NoStar Wors
« Renovation funded by Landlerd paid off
« Vilage East Increased by $452,744 (25.4%)
: s Mo Ster Wors
s Hoteful Eight 70mm projection *
. Victorla Ward Increasedby $561,568 (3.9%)
Rohnert Park increased by 5375,707 (9%}
Townsquare increased by $365,082 (10.4%)
AFC Miosale Increased by $592,848 (13.9%}
Manvilfe increased by $308,585 (8.3%)

o n e & @

»  Alternative Cantent Box Office increased 100% to $1.2 miftlien

Food & Beveraga
» F&E per capita increased 8% to 54.07

Other Reyenuesincreased by 22%
= Theater Rental Revenues increased by 20% to $3.55 millian
= Screen AdvertisingTncreased by 14.2% to 53.51 milllox

Expeases _
» Electricity decreased by $809,515 (13.6%) due to reduction in ofl prices
I Hawait
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2015 DIVISION GROWTH - US CINEMAS ~ KEY EVENTS

Angelika Carfiél Mountain ~ Renovated, Reliranded & Opened October 8, 2015

3 MOHTHS TRAILING

Jan-16

S 2,357,64
$
$
]

-

IMIAX Opened - Valley Plaza, Bakersfield, CA~ First IMAX in our ircuit.
We opened for Star Wars on December 18, 2015,

Comnpletéd lease amendment at Victoria Ward — Qur most profitable theater in the US with
2645 TLCF of $2.9 million.
«  {andiord substdy 52.5 miliion.

Completed lease amendment at Cal Oaks —Our most important profitable thzateron thé reaintand with

2015 TLCF of $2.6 millian,
» Landlord subsidy fn the form of ffat rent for fifteen years. Snnual base rent of $727,500,

Evaluated several theater opportunities in the US
« Sundance Theaters

s Muller Theaters in Minneapolis

»  @GardenWalk Cinetna (n Anahefr

JA5395
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2015 KEY DRIVERS FOR INCREASED CASH FLOW - AU & NZ CINEMAS

Value Pricing Madel (VRM) eierates signiffrant: retures
» Redvced general adimission ticket fa $10 with ne discounts, which Sypically is a 50% discount io compatitive theaters

*  Added f2asonable upcharges for premium offers: TITA XC, GOLD LOUNGE B PREMIUM

*  YPM rollout Wwas coupled with cinensa repovationto reinforee the guest experience of receiving good value
*  Qui inarkets are mosily blue collar, so discount i particolarly tmyportant

Admizions increased by zo.z';s aver 2014 in Australla

DPLFTYS. ST 015 UPLIET VS,
R Ml & S IR

Al value price cinemas

Nel
: | 24052 1
Z.2%) Sep-14 738270 41.0%
BRSK|  Devld %517 79.4%
2Bi% SspI2 e 573%
7308 | el - 326,530 158%
20% ]  Nowid ‘asye| - 2%
280,551 0,5 @K | Hovaa £17,558 b2t
26n034 | Ba383M 0% 4303071 Shate
WMAs;  Ass 3% 240,984 {7
164,385 150,284 {a.a%) 193350 135%
wiges| 20050 ussM LT foem)
255752 5205 | ¢ {4.1%) 285,757 11.7%
2,448 330,385 1% 130,567 1%
258,713 248,526 l4.4%) 372,605 LY
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3015 KEY DRIVERS FOR INCREASED CASH FLOW— Al & NZ CINEMAS

Hax Office - Increased admissions pasitively impacted other revenue fines
AU flox Office Increased 13, 4%, despite a 5.6%decrease n the AU average ticket price
N7 Box Office increased 16.0%, despite a 2,3% decrease in the NZ averags ticket price

Food & Beverage
AU F8B Revenues Increased by 21, E%\Is; 01
NZ F&B Revenues Increased by 24,4% vs. 2014

Sereen Advertising
AUScréen Advertising (attendance-based contract] increased by 28.4%
NZ Sueen Advertlsing {attendance-hased confract) Incressed by 3.4%

ither Revenues :
* Al & NZ Other Revenises tncreased by 21.5% and 18.6%, respectively !

*+  E-Tlcketing Ravanue
« Gold Lotinge Fee Revepue

Suciil Madin Marketing efforts suppertadmissions
+  Facuson Fagehiook
D —

PRIGR S YESQ A UELIETYS.
A h SiChs 2014 3\Ehf 1Y STARTIAIE A

lue price ooy

ioe cinemas

1,097,953 o . 1,055,152

CONFIDENTIAL
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JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2015-06-12 Complaint I JA1-JA29
2015-06-16 | AOS William Gould I JA30-JA31
2015-06-18 | Amended AOS — Timothy Storey I JA32-JA33
2015-06-18 | Amended AOS - Guy Adams I JA34-JA35
2015-06-18 | Amended AOS - Edward Kane I JA36-JA37
2015-06-18 | Amended AQOS - Ellen Cotter I JA38-JA39
2015-06-18 | Amended AOS - RDI I JA40-JA41
2015-06-18 émended AQS - Margaret I JA42-TA43
otter
2015-06-18 | Amended AOS - Douglas
McEachern 5 I JA44-JA45
2015-10-22 Eirst Amended Verified I JA46-TA95
omplaint
2015-11-10 | Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial I JA96-JA99
Conference and Calendar Call
2016-03-14 | Answer to First Amended
Complaint filed by Margaret
Cotter, Ellen Cotter, Douglas I JA100-JA121
McEachern, Guy Adams, and
Edward Kane
2016-03-29 Reading International, Inc.
(“RDI”)'s Answer to James J.
Cotter, Jr.'s First Amended I JA122-JA143
Complaint
2016-04-05 | Judy Codding and Michael
Wrotniak's Answer to First I JA144-JA167
Amended Complaint
2016-09-02 ?:econd Amended Verified I JA168-JA224
omplaint
2016-09-23 | Defendant William Gould's MS]
(pages 1 through 19) I JA225-JA250
2016-09-23 | Defendant William Gould's MS]J

(pages 20 through 39)

II

JA251-JA263
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Date

Description

Vol. #

Page Nos.

2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MSJ
(through Exhibit 23)

II

JA264-TA268

2016-09-23

Exhibit A — Declaration of
William Gould ISO MSJ

II

JA269-JA272

2016-09-23

Exhibit B — Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

II

JA273-JA279

Exhibits 1-46 ISO Declaration of
Shoshana E. Bannett ISO
William Gould’s MS]J

I1, 111,
IV, vV

JA280-JA1049

2016-09-23

Individual Defendants’ Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 2) Re: The Issue of Director
Independence (“Partial MSJ No.
2//)

VIII,
IX, X

JA1863-JA2272
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 3) On Plaintiff's Claims
Related to the Purported
Unsolicited Offer (“Partial MS]
No. 3”)

JA2273-JA2366

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee (“Partial MSJ] No. 4”)

JA2367-JA2477
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims
Related to the Appointment of
Ellen Cotter as CEO (“Partial
MSJ No. 5”)

X, XI

JA2478-JA2744
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2016-09-23

Declaration of James J. Cotter,
Jr., ISO James J. Cotter Jr.’s
Motion for Partial Summary
Judgment

XIV

JA3311-JA3315

2016-09-23

Appendix of Exhibits and Table
of Contents re Declaration of
James J. Cotter, Jr., ISO James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V

JA3316-JA3318

2016-09-23

Exhibits 1-46 ISO Declaration of
James J. Cotter, Jr., ISO James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V,
XV

JA3319-JA3726
(Under Seal)

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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Date

Description

Vol. #

Page Nos.

2016-10-23

Declaration of Counsel Noah S.
Helpern ISO the Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment with
Exhibits 1-18

XVI

JA3847-JA3930
(Under Seal)

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVI

JA3931-JA3962

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re
The Issue of Director
Independence

XVI

JA3963-JA3990

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI,
XVII

JA3991-JA4009

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-10-13

Plaintiff James J. Cotter Jr.'s
Opposition to Defendant
Gould's Motion for Summary
Judgment

XVII

JA4104-JA4140

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVII,
XVIII

JA4141-JA4328
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re:
The Issue of Director
Independence

XVIII,
XIX

JA4329-JA4507
(Under Seal)

2016-10-17

Appendix of Exhibits ISO Cotter,
Jr.'s Opposition to Gould's MS]

XIX

JA4508-] A4592
(Under Seal)

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 1

XIX

JA4643-JA4652

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 2

XIX

JA4653-JA4663

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-21

Defendant William Gould’s
Reply ISO Motion for Summary
Judgment (including decl. and
exhibits)

XIX

JA4670-JA4695

2016-10-21

Declaration of Shoshana E.
Bannett ISO Defendant William
Gould’s Reply ISO MS]J

XIX

JA4696-JA4737

2016-10-26

Individual Defendants’
Objections to the Declaration of
James J. Cotter, Jr. Submitted in
Opposition to all Individual
Defendants” Motions for Partial
Summary Judgment

XX

JA4738-JA4749

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-JA4904

2016-12-20

RDI’s Answer to Plaintiff's
Second Amended Complaint

XX

JA4905-JA4930
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Date

Description

Vol. #

Page Nos.

2016-12-21

Order Re Individual Defendants'
Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4931-JA4934

2016-12-22

Notice of Entry of Order on
Partial MSJ Nos. 1-6 and MIL to

Exclude Expert Testimony

XX

JA4935-JA4941

2016-10-04

1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XX

JA4942-A4945

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-JA5000
(Under Seal)

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-11-28

Individual Defendants” Answer
to Plaintiff's Second Amended
Complaint

XXI

JA5021-JA5050

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2017-12-01

Cotter Jr.’s Supplemental
Opposition to Partial MSJ Nos. 1
and 2 and Gould MS]J

XXI

JA5067-JA5080

2017-12-01

Declaration of Akke Levin ISO
SUPP OPPS to Motions for
Summary Judgment Nos. 1 and
2 and Gould Summary
Judgment

XXI

JA5081-JA5091

2017-12-01

Plaintift’s Supplemental OPPS to
MSJ Nos. 2 and 5 and Gould

Summary Judgment Motion

XXI

JA5092-JA5107

2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MS]J Nos. 2 and 5 and Gould
Summary Judgment Motion

XXI

JA5108-JA5225
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2017-12-01

Plaintiff’s Supplemental OPPS to
MMSJ Nos. 2 and 6 and Gould

Summary Judgment Motion

XXI

JA5226-JA5237

2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MSJ Nos. 2 and 6 and Gould
Summary Judgment Motion

XXII

JA5238-JA5285

2017-12-01

Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII

JA5286-JA5306

2017-12-01

Declaration of Akke Levin ISO
Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII,
XXIII

JA5307-JA5612

2017-12-04

Defendant William Gould's
Supplemental Reply ISO of MSJ

XXIII

JA5613-JA5629

2017-12-05

Declaration of Shoshana E.
Bannett ISO William Gould’s
Supplemental Reply ISO MS]

XXIII,
XXIV

JA5630-JA5760

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions
for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JTA5791-JA5822

2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-12-19

Cotter Jr.”s Motion for
Reconsideration or Clarification
of Ruling on Partial MSJ Nos. 1,
2 and 3 and Gould's Summary
Judgment Motion and
Application for Order
Shortening Time (“Motion for
Reconsideration”)

XXV

JA5898-JA6014
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Date

Description

Vol. #

Page Nos.

2017-12-26

Individual Defendants'
Opposition To Plaintiff's

Motion For Reconsideration or
Clarification of Ruling on
Motions for Summary Judgment
Nos 1,2 and 3

XXV

JA6015-JA6086

2017-12-27

Gould’s Opposition to Plaintiff's
Motion for Reconsideration of
Ruling on Gould’s MSJ

XXV

JA6087-JA6091

2017-12-27

Declaration of Shoshana E.
Bannett in Support of Gould’s
Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould’s MSJ

XXV,
XXVI

JA6092-JA6169

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2017-12-28

Court Exhibit 1-Reading Int'],
Inc. Board of Directors Meeting
Agenda to 12-28-17 Hearing

XXVI

JA6210-JA6211
(Under Seal)

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MS]Js, Gould’s Motion for
Summary Judgment, and
parties” Motions in Limine

XXVI

JA6212-JA6222

2017-12-29

Cotter Jr.’s Motion for Rule 54(b)
Certification and for Stay & OST

XXVI

JA6223-JA6237

2018-01-02

Individual Defendants'
Opposition to Plaintiff's Motion
for Rule 54(b) Certification and
Stay

XXVI

JA6238-JA6245

2018-01-03

Cotter Jr.” Reply ISO Motion for
Rule 54(b) Certification and Stay

XXVI

JA6246-JA6253
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Date

Description

Vol. #

Page Nos.

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-TA6256

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2016-10-04 1st Amended Order Setting Civil

Jury Trial, Pre-Trial Conference, XX | JA4942-A4945

and Calendar Call
2015-06-18 | Amended AOS - Douglas

McEachern 5 I JA44-JA4S
2015-06-18 | Amended AOS - Edward Kane I JA36-JA37
2015-06-18 | Amended AQOS - Ellen Cotter I JA38-JA39
2015-06-18 | Amended AOS - Guy Adams I JA34-JA35
2015-06-18 ég;f;ded AQS - Margaret I JA42-TA43
2015-06-18 | Amended AQOS - RDI I JA40-JA41
2015-06-18 | Amended AQOS — Timothy Storey | JA32-JA33
2016-03-14 | Answer to First Amended

Complaint filed by Margaret

Cotter, Ellen Cotter, Douglas I JA100-JA121

McEachern, Guy Adams, and

Edward Kane
2015-06-16 | AOS William Gould | JA30-JA31
2016-09-23 | Appendix of Exhibits and Table

of Contents re Declaration of

James J. Cotter, Jr., ISO James J. XIV | JA3316-JA3318

Cotter Jr.”s Motion for Partial

Summary Judgment
2016-10-17 | Appendix of Exhibits ISO Cotter, xpx | JA4508-JA4592

Jr.'s Opposition to Gould's MSJ (Under Seal)
2016-10-17 | Appendix of Exhibits ISO

Plaintiff James J. Cotter, Jr.'s

Opposition to Individual

D}e)f};ndants' Motion for Partial i\\;gi {éiailr_gz;%%

Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims
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Date

Description

Vol. #

Page Nos.

2016-10-17

Appendix of Exhibits ISO
Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re:
The Issue of Director
Independence

XVIII,
XIX

JA4329-JA4507
(Under Seal)

2016-09-23

Appendix of Exhibits to
Defendant William Gould’s MS]J
(through Exhibit 23)

II

JA264-JA268

2015-06-12

Complaint

TAT-JA29

2018-01-03

Cotter Jr.” Reply ISO Motion for
Rule 54(b) Certification and Stay

XXVI

JA6246-TA6253

2017-12-19

Cotter Jr.”s Motion for
Reconsideration or Clarification
of Ruling on Partial MSJ Nos. 1,
2 and 3 and Gould's Summary
Judgment Motion and
Application for Order
Shortening Time (“Motion for
Reconsideration”)

XXV

JA5898-JA6014

2017-12-29

Cotter Jr.”s Motion for Rule 54(b)
Certification and for Stay & OST

XXVI

JA6223-JA6237

2017-12-01

Cotter Jr.’s Supplemental
Opposition to Partial MSJ Nos. 1
and 2 and Gould MSJ

XXI

JA5067-JA5080

2017-12-28

Court Exhibit 1-Reading Int'],
Inc. Board of Directors Meeting
Agenda to 12-28-17 Hearing

XXVI

JA6210-JA6211
(Under Seal)

2017-12-01

Declaration of Akke Levin ISO
Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII,
XXIII

JA5307-JA5612

2017-12-01

Declaration of Akke Levin ISO
Plaintift’s Supplemental OPPS to
MS]J Nos. 2 and 5 and Gould
Summary Judgment Motion

XXI

JA5108-JA5225
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2017-12-01

Declaration of Akke Levin ISO
Plaintiff’s Supplemental OPPS to
MS]J Nos. 2 and 6 and Gould
Summary Judgment Motion

XXII

JA5238-JA5285

2017-12-01

Declaration of Akke Levin ISO
SUPP OPPS to Motions for
Summary Judgment Nos. 1 and
2 and Gould Summary
Judgment

XXI

JA5081-JA5091

2016-10-23

Declaration of Counsel Noah S.
Helpern ISO the Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment with
Exhibits 1-18

XVI

JA3847-JA3930
(Under Seal)

2016-09-23

Declaration of James J. Cotter,
Jr., ISO James J. Cotter Jr.’s
Motion for Partial Summary
Judgment

XIV

JA3311-JA3315

2017-12-27

Declaration of Shoshana E.
Bannett in Support of Gould’s
Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould’s MSJ

XXV,
XXVI

JA6092-JA6169

2016-10-21

Declaration of Shoshana E.
Bannett ISO Defendant William
Gould’s Reply ISO MSJ

XIX

JA4696-JA4737

2017-12-05

Declaration of Shoshana E.
Bannett ISO William Gould’s
Supplemental Reply ISO MS]

XXIII,
XXIV

JA5630-JA5760

2016-10-21

Defendant William Gould’s
Reply ISO Motion for Summary
Judgment (including decl. and
exhibits)

XIX

JA4670-JA4695

2016-09-23

Defendant William Gould's MS]
(pages 1 through 19)

JA225-JA250

2016-09-23

Defendant William Gould's MS]J
(pages 20 through 39)

II

JA251-JA263

2017-12-04

Defendant William Gould's
Supplemental Reply ISO of MS]

XXIII

JA5613-JA5629
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Date

Description

Vol. #

Page Nos.

2016-09-23

Exhibit A — Declaration of
William Gould ISO MS]J

II

JA269-JA272

2016-09-23

Exhibit B — Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

II

JA273-JA279

2016-09-23

Exhibits 1-46 ISO Declaration of
James J. Cotter, Jr., ISO James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

X1V,
XV

JA3319-JA3724
(Under Seal)

Exhibits 1-46 ISO Declaration of
Shoshana E. Bannett ISO
William Gould’s MSJ

I1, I1I,
IV, vV

JA280-JA1049

2015-10-22

First Amended Verified
Complaint

JA46-TA95

2017-12-27

Gould’s Opposition to Plaintiff's
Motion for Reconsideration of
Ruling on Gould’s MSJ

XXV

JA6087-JA6091

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 2) Re: The Issue of Director
Independence (“Partial MSJ No.
2//)

VIII,
IX, X

JA1863-JA2272
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 3) On Plaintiff's Claims
Related to the Purported
Unsolicited Offer (“Partial MS]
No. 3”)

JA2273-JA2366

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee (“Partial MSJ No. 4”)

JA2367-] A2477
(Under Seal)

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims
Related to the Appointment of
Ellen Cotter as CEO (“Partial
MSJ No. 5”)

X, XI

JA2478-JA2744
(Under Seal)
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Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams (“Partial MSJ No. 6”)

XI, XII,
XIII,
XIV

JA2745-]A3275
(Under Seal)

2017-12-26

Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration or
Clarification of Ruling on

Motions for Summary Judgment
Nos 1,2 and 3

XXV

JA6015-JA6086

2018-01-02

Individual Defendants'
Opposition to Plaintiff's Motion
for Rule 54(b) Certification and
Stay

XXVI

JA6238-JA6245

2017-11-28

Individual Defendants” Answer
to Plaintiff's Second Amended
Complaint

XXI

JA5021-JA5050

2016-09-23

Individual Defendants” Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and

Reinstatement Claims

V, VI,
VII,
VIII

JA1050-JA1862
(Under Seal)

2016-10-26

Individual Defendants’
Objections to the Declaration of
James J. Cotter, Jr. Submitted in
Opposition to all Individual
Defendants” Motions for Partial
Summary Judgment

XX

JA4738-JA4749

2016-10-13

Individual Defendants’
Opposition to Plaintiff James J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVI

JA3811-JA3846
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Date

Description

Vol. #

Page Nos.

2016-10-13

Individual Defendants’
Opposition to Plaintiff James ]J.
Cotter Jr.”s Motion for Partial
Summary Judgment

XVIJ,
XVII

JA3991-JA4009

2016-10-21

Individual Defendants” Reply
ISO of their Partial MSJ No. 1

XIX

JA4593-JA4624

2017-11-09

Individual Defendants’
Supplement to Partial MS] Nos.
1,2,3,5, and 6

XX,
XXI

JA4946-]JA5000
(Under Seal)

2017-12-08

Joint Pre-Trial Memorandum

XXIV

JA5791-JA5822

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

I

JA144-JA167

2017-12-28

Motion [to] Stay and Application
for OST

XXVI

JA6177-JA6185

2018-02-01

Notice of Appeal

XXVI

JA6326-TA6328

2018-01-04

Notice of Entry of Order
Denying Plaintiff's Motion to
Stay and Motion for
Reconsideration

XXVI

JA6300-JA6306

2018-01-04

Notice of Entry of Order
Granting Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6293-JA6299
(Under Seal)

2016-12-22

Notice of Entry of Order on

Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4935-JA4941

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MSJs, Gould’s Motion for
Summary Judgment, and
parties’ Motions in Limine

XXVI

JA6212-JA6222

2018-01-04

Order Denying Plaintiff's Motion
to Stay and Motion for
Reconsideration

XXVI

JA6257-JA6259

2018-01-04

Order Granting Plaintiff's
Motion for Rule 54(b)
Certification

XXVI

JA6254-JA6256

2017-12-28

Order Re Individual Defendants'
Motions for Partial Summary
Judgment and Defendants’
Motions in Limine

XXVI

JA6170-JA6176

6




JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF

Date

Description

Vol. #

Page Nos.

2016-12-21

Order Re Individual Defendants'
Partial MSJ Nos. 1-6 and MIL to
Exclude Expert Testimony

XX

JA4931-JA4934

2016-09-23

Plaintiff James Cotter Jr.’s
Motion for Partial Summary
Judgment

X1V

JA3276-JA3310

2017-12-01

Plaintiff James Cotter Jr’s
Supplemental Opposition to So-
Called Summary Judgment
Motions Nos. 2 and 3 and Gould
Summary Judgment Motion

XXII

JA5286-JA5306

2016-10-13

Plaintiff James J. Cotter Jr.'s
Opposition to Defendant
Gould's Motion for Summary
Judgment

XVII

JA4104-JA4140

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 1) re
Plaintiff’s Termination and
Reinstatement Claims

XVI

JA3931-JA3962

2016-10-13

Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for Partial
Summary Judgment (No. 2) re
The Issue of Director
Independence

XVI

JA3963-JA3990

2017-12-01

Plaintiff’s Supplemental OPPS to

MMSJ Nos. 2 and 6 and Gould
Summary Judgment Motion

XXI

JA5226-JA5237

2017-12-01

Plaintift’s Supplemental OPPS to
MSJ Nos. 2 and 5 and Gould

Summary Judgment Motion

XXI

JA5092-JA5107

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 1

XIX

JA4643-JA4652

2016-10-21

RDI Reply ISO Individual
Defendants” MSJ No. 2

XIX

JA4653-JA4663

2016-12-20

RDI’s Answer to Plaintiff's
Second Amended Complaint

XX

JA4905-JA4930

2016-10-03

RDI’s Joinder to Individual
Defendants’ Partial MSJ No. 1

XV

JA3725-JA3735

7
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Page Nos.

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 2 re The
Issue of Director Independence

XV,
XVI

JA3736-JA3757

2016-10-03

RDI’s Joinder to the Individual
Defendants” MSJ No. 4 re
Plaintiff’s Claims Related to The
Executive Committee

XVI

JA3758-JA3810

2016-10-21

RDI’s Reply ISO William
Gould’s MSJ

XIX

JA4664-TA4669

2016-10-13

RDI's Joinder to Individual
Defendants” Opposition to
Plaintiff’s Motion for Partial
Summary Judgment

XVII

JA4010-JA4103

2016-03-29

Reading International, Inc.
(“RDI"”)'s Answer to James ]J.
Cotter, Jr.'s First Amended
Complaint

JA122-JA143

2016-10-21

Reply ISO Individual
Defendants” Motion for Partial
Summary Judgment (No. 2) re
the Issue of Director
Independence

XIX

JA4625-JA4642

2017-12-04

Reply ISO Individual
Defendants” Renewed Motions

for Partial Summary Judgment
Nos. 1 and 2

XXIV

JA5761-JA5790

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously-Filed MS]

XXI

JA5051-JA5066

2015-11-10

Scheduling Order and Order
Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

JA96-JA99

2016-09-02

Second Amended Verified
Complaint

JA168-JA224

2018-01-04

The Remaining Director
Defendants” Motion for
Judgment as a Matter of Law

XXVI

JA6260-JA6292
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2017-12-11

Transcript from December 11,
2017 Hearing on Motions for
[Partial] Summary Judgment,
Motions In Limine, and Pre-Trial
Conference

XXIV

JA5823-JA5897

2017-11-27

Transcript of 11-20-2017 Hearing
on Motion for Evidentiary
Hearing re Cotter, Jr., Motion to
Seal EXs 2, 3 and 5 to James
Cotter Jr.'s MIL No. 1

XXI

JA5001-JA5020

2017-12-29

Transcript of 12-28-2017 Hearing
on Motion for Reconsideration
and Motion for Stay

XXVI

JA6186-JA6209

2018-01-05

Transcript of January 4, 2018
Hearing on Plaintiff's Motion for
Rule 54(b) Certification

XXVI

JA6307-JA6325

2016-11-01

Transcript of Proceedings re:
Hearing on Motions, October 27,
2016

XX

JA4750-J A4904




CERTIFICATE OF SERVICE

| certify that on the 22nd day of January 2019, | served a copy of
JOINT APPENDIX IN SUPPORT OF APPELLANT’S OPENING BRIEF
VOLUME XXI1 (JA5238-5487) upon all counsel of record:

X] By mailing it by first class mail with sufficient postage prepaid
to the following address(es); via email and/or through the court’s efiling

service:

Stan Johnson Mark Ferrario

Cohen-Johnson, LLC Kara Hendricks

255 East Warm Springs Road, Ste. 110 Tami Cowden

Las Vegas, NV 89119 Greenberg Traurig, LLP
10845 Griffith Peak Dr.

Christopher Tayback Las Vegas, NV 89135

Marshall Searcy Attorneys for Nominal

Quinn Emanuel Urquhart & Sullivan LLP Defendant Reading

865 South Figueroa Street, 10th Floor International, Inc.

Los Angeles, CA 90017
christayback@quinnemanuel.com
marshallsearcy@quinnemanuel.com

Attorneys for Respondents Edward Kane,
Douglas McEachern, Judy Codding, and
Michael Wrotniak

Ara H. Shirinian, Settlement Judge
10651 Capesthorne Way

Las Vegas, Nevada 89135
arashirinian@cox.net

By: /s/ Patricia A. Quinn
An employee of Morris Law Group
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MORRIS LAW GROUP

Steve Morris, Bar No. 1543

Akke Levin, Bar No. 9102

411 E. Bonneville Ave., Ste. 360
Las Vegas, Nevada 89101
Telephone: (702) 474-9400
Facsimile: (702) 474-9422

Email: sm@morrislawgroup.com
Email: al@morrislawgroup.com

Mark G. Krum, Bar No. 10913
Yurko, Salvesen & Remz, P.C.
1 Washington Mall, 11th Floor
Boston, MA 02108

Telephone: (617) 723-6900
Facsimile: (617) 723-6905
Email: mkrum@bizlit.com

Attorneys for Plaintiff
James J. Cotter, Jr.

Electronically Filed
12/1/2017 10:31 PM
Steven D. Grierson
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DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiff,
V.

MARGARET COTTER, ELLEN
COTTER, GUY ADAMS,
EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM
GOULD, JUDY CODDING,
MICHAEL WROTNIAK,

Defendants.
And

READING INTERNATIONAL,
INC., a Nevada corporation,

Nominal Defendant.

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

) Coordinated with:

)

) Case No. P-14-0824-42-E
) Dept. No. XI

)
) Jointly Administered

) DECLARATION OF AKKE

) LEVIN IN SUPPORT OF

) PLAINTIFF'S SUPPLEMENTAL
) OPPOSITION TO MOTION

) SUMMARY JUDGMENT NOS. 2
) AND 6 AND GOULD

) SUMMARY JUDGMENT

) MOTION

)
)
)
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Case Number: A-15-719860-B




MORRIS LAW GROUP

411 E. BONNEVILLE AVE., STE. 360 - LAS VEGAS, NEVADA 89101

702/474-9400 - FAX 702/474-9422

[uy

© 0 =N o ook W W

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

28

I, Akke Levin, state and declare as follows:

1.  Iam an attorney with Morris Law Group, counsel for
Plaintiff James J. Cotter, Jr. I make this declaration based upon personal
knowledge, except where stated upon information and belief, and as to that
information, I believe it to be true. If called upon to testify as the contents of
this declaration, I am legally competent to testify to its contents in a court of
law.

2. Attached hereto as Exhibit 1 are true and correct copies of
excerpts from the deposition of Timothy Storey, taken on February 12, 2016.

3.  Attached hereto as Exhibit 2 is a true and correct copy of
excerpts from the deposition transcript of William Ellis, taken on June 28,
2016.

4.  Attached hereto as Exhibit 3 is a true and correct copy of
excerpts the deposition transcript of Ellen Cotter, take on May 18, 2016.

5.  Attached hereto as Exhibit 4 is a true and correct copy of
the document marked as Deposition Exhibit 1 in this action.

6.  Attached hereto as Exhibit 5 is a true and correct copy of
the document marked as Deposition Exhibit 2 in this action.

7. Attached hereto as Exhibit 6 is a true and correct copy of
the document marked as Deposition Exhibit 3 in this action.

8.  Attached hereto as Exhibit 7 is a true and correct copy of
document marked as Deposition Exhibit 4 in this action.

9.  Attached hereto as Exhibit 8 is a true and correct copy of
document marked as Deposition Exhibit 5 in this action.

10.  Attached hereto as Exhibit 9 a true and correct copy of
document marked as Deposition Exhibit 6 in this action.

11.  Attached hereto as Exhibit 10 is a true and correct copy of
document marked as Deposition Exhibit 109 in this action.

JA5239
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12.  Attached hereto as Exhibit 11 is a true and correct copy of
document marked as Deposition Exhibit 110 in this action.

I declare under penalty of perjury under the laws of the state of
Nevada that the foregoing is true and correct.

Executed this 1st day of December, 2017.

/s/ AKKE LEVIN

Akke Levin
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CERTIFICATE OF SERVICE
Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify

that I am an employee of MORRIS LAW GROUP and that on the date
below, I cause the following document(s) to be served via the Court's
Odyssey E-Filing System: DECLARATION OF AKKE LEVIN IN
SUPPORT OF PLAINTIFF'S SUPPLEMENTAL OPPOSITION TO
MOTION SUMMARY JUDGMENT NOS. 2 AND 6 AND GOULD
SUMMARY JUDGMENT MOTION to be served on all interested parties,
as registered with the Court's E-Filing and E-Service System. The date and
time of the electronic proof of service is in place of the date and place of
deposit in the mail.

DATED this 1st day of December, 2017.

By: _/s/ PATRICIA FERRUGIA
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DISTRICT COURT

CLARK COUNTY, NEVADA

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

Plaintiff,
vSs.

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

Defendants.
and

READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

N e N i et Nt et e o et et it et Tl St it N N N e et

No. A-15-719860-B
Coordinated with:
P-14-082942-E

DEPOSITION OF TIMOTHY STOREY, a defendant herein,

noticed by LEWIS ROCA ROTHGERBER CHRISTIE LLP,

1453 Third Street Promenade, Santa Monica,

at

California, at 9:28 a.m., on Friday, February 12,

2016, before Teckla T. Hollins, CSR 13125.

Job Number 291961
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TIMOTHY STOREY

02/12/2016

Page 2
1 APPEARANCES OF COUNSEL: 1 APBEARANCES OF COUNSEL (Continued):
2 2
3 For Plaintiff JAMES J. COTTER, JR.: 3  PFor Nominal Defendant GREENBERG & TRAURIG LLP:
4 LEWIS ROCA ROTHGERBER CHRISTIE LLP 4 GREENBERG TRAURIG LLP
5 BY MARK G. KRUM E) BY MARK E. FERRARIO
1 3993 Howard Hughes Parkway, Suite 600 6 18490 Century Park East, Suite 1%00
7 Las Vegas, Nevada B89169-5996 7 Los Angeles, California 90067
8  Telephone: 702-949-8200 8 Telephone: 310-586-7700
9 Facsimile: 1702-949-8358 g Facgimile: 310-586-7800
10 E~mail: Mkrum@lrrc.com in E-mail: Ferrariomggtlaw.com
11 11
12 For Defendants MARGARET CQTTER, ELLEN COTTER, DOUGLAS 12 For Defendants WILLIAM GOULD and TIMOTHY STOREY:
13 McEACHERN, GUY ADAMS and EDWARD KANE: 13 BIRD, MARELLA, BOXER, WOLFPERT, NESSIM, DROOKS,
14 QUINN EMANUEL URQUHART & SULLIVAN LLP 14 LINCENGERG & RHOW
15 BY MARSHALL M. SEARCY and LAUREN LAIOLO 15 BY EKWAN E. RHOW
16 865 South Figueroa Street, 10th Floor 16 1875 Century Park East, 23rd Floor
17 Los Angeles, California 90017 17 Los Angeles, California 90067-2561
18 Telephone: 213-443-3000 18 Telephone: 310-201-2100
19 Facsimile: 213-443-3100 19 Facsimile: 310-201-2110
20 20 E-mail: Eergbirdmarella.com
21 21
22 22
23 23
24 24
25 25
Bage 4 o
1 APPEARANCES OF COUNSEL (Continued) : 1 EXHIBITS
2 2 EXHIBLIT DESCRIPTION IDENTIFIED
3 EXHIBIT 1 Document with production 13
3 Derivatively on behalf of READING INTERNATIONAL, INC.: numbers TS 1289 to 91
4 ROBERTSON & ASSOCIATES, LLP 4
EXHIBIT 2 Document with producticn 24
5 BY ALEXANDER ROBERTSON 5 numbers TS 272 to 274
6 550 West C Street, Suite 500 6 EXHIBIT 3 Document with production 30
R 3 numbers TS 280 and 281
7 San Diegn, California 92101 7
8 Telephone: 619-531-7000 EXHIBIT 4 Document with production 33
- 8 numbers TS5 462 and 463
+ 619~531- : :
o Facsimile 31-7007 g EXHIBIT 5 Document with production 37
10 E-mail: Arobertsongarobertsonlaw.com numbers TS 464 to 467
11 10
EXHIBIT 6 Document with production 39
12 Also Present: 11 numbers TS 294 and 295
13 WILLIAM SLOGGATT, Videographer 12  EXHIBIT 7 Document with preduction 49
number 169
14 ELLEN COTTER 13
15 DOUG McEACHERN EXHIBIT B Document with production 350
14 numbers TS 157 to 160
16  JAMES J. COTTER, JR. 15 EXHIBIT 9 Document with production G54
17 numbers 1169 and 1170
18 16
EXHIBIT 10 Document with production &3
19 INDEX 17 number TS 121
20 WITNESS: TIMOTHY STOREY 18 EXHIBIT 11 Document with production 73
numbers TS 24§ to 250
21 EXAMINATION BY: PAGE 19
22 Mr. Krum 10 20
21
23 Mr. Robertson 213 22
24 23
24
25
25

Page 3

Page 5

MARKED
138

24

1Y

a3

37

g

44

50

54

53

73

Litigation Services

www.litigationservices.com
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TIMOTHY STOREY - 02/12/2016

Page 6 Page 7
1 EXHIBITS (Continued) 1 EXHIBITS (Continued)
2  EXHIBIT DESCRIPTION IDENTIFIED MARKED 2 EXHIBIT DESCRIPTION IDENTIFIED MARKED
3  EXHIBIT 12 Document with production 77 77 3 EXHIBIT 27 Document with production 148 148
number WG 69 and 70 number TS 409
4 1
EXHIBIT 13 Document with production 78 78 EXHIBIT 28 Document with production 149 149
5 numbers TS 1 to 3 ) 5 numbers GA73, 79 and 80
6  EXHIBIT 14 Document with production 80 80 6 EXHIBIT 29 Document with production 157 157
number TS 726 numbers GA 6155 and 56
7 7
EXHIBIT 1§ Document with production 82 82 EXHIBIT 30 Document with production 159 159
8 number GA 7510 8 number TS 43
9  EXHIBIT 1§ Document with production 87 87 9 EXHIBIT 31 Document with production 166 166
TS 441 and 442 number TS 614
10 10
EXHIBIT 17 Document with production 108 108 EXHIBIT 32 Document with production 167 167
11 numbers 1099 to 1103
YHIBI ith 3 . 21 1 11 numbers TS 615 to 617
12 EXHIBIT 18 D";;“"’“;;; production 1 12 12  EXHIBIT 33 Document with production 161 161
13 numoer number TS 2305
: . 13
EXHIBIT 19 Document with production 122 122 EXHIBIT 34 Document with production 168 168
14 numbers TS 112 and 113 14 b TS 574 to 580
15 EXHIBIT 20 Document with production 123 123 15 EXHIBIT 35 go erst ith Od 4 171 1711
numbers TS 340 and 341 cument with production
16 number TS B22
EXHIBIT 21 E-mail from Mr. Storey 123 Retained | 18 .
17 EXHIBIT 36 Document with production 172 172
EXHIBIT 22 Document with production 124 124 17 numbers TS 857 and 858
18 number TS 118 18 EXHIBIT 37 Document with production 174 174
19  EXHIBIT 23 Document with production 126 126 numbers TS 843 to 845
number TS 114 to 116 19 .
20 EXHIBIT 38 Document with productiom 175 175
BXHIBIT 24 Document with production 127 127 20 numbers 5081 to 5083
21 numbers TS 82 and 83 21  EXHIBIT 39 Document with production 184 184
22  EXHIBIT 25 Document with preduction 130 130 numbers TS 884 to 887
numbers 363 to 365 22
23 EXHIBIT 40 Document with production 187 187
EXHIBIT 26 Document with production 142 142 23 number TS 915
24 numbers TS 761 and 762 24
25 25
Page B Page &
: EXHIBITS (Continued) 1 THE VIDEOGRAPHER: This is the begirming of
2  EXHIBIT DESCRIPTION IDENTIFIED MARKED . . L. X
3 EXHIBIT 41 Document with production 189 189 2 videotape mmber 1 in the deposition of Timothy Storey,
. numbers T3 588 to 580 3 taken by the plaintiff, in the matter Cotter, Jr. versus
EXHIBIT 427 Document with production 193 193 4 Cotter, et al., case nurber A‘15'719860‘B, held at 1453
5 number TS 474 , 5 Third Street Promenade, Santa Monica, California, on
[ EXHIBIT 43 Document with production 194 194
numbers TS 523 and 524 6 February 12th, 2016, at 9:30 a.m.
7 . s fqs
T .
EXHIBIT 44 Document with production 187 137 7 The court Jl:eporte is Teckla Hollins I am Wl'.lllam
8 numbers TS 741 to 743 8 Sloggatt, the videographer, an employee of Litigation
9  EXHIBIT 45 ﬁgn‘:\;‘;‘i“; s"’;;i‘ production 198 198 9 Services, located at 3770 Howard Hughes Parkway,
10 10 Suite 300, Las Vegas, Nevada 86169.
EXHIBIT 46 Document with prpduction 200 200 : K : : ! :
" nunbers T8 516 to 918 1 This ds?p?snmn is being v:.clleotaped at all times
12 EXHIBIT 47 Document with production 203 203 12 unless specified to go off the video record.
13 pumber T8 697 13 Would all present please identify themselves,
EXHIBIT 48 Document with production 204 204 14 beginning with the witness?
14 numbers TS 115 and 116 .
15  EXHMIBIT 49 Document with production 235 235 15 THE WITNESS: Tlmthy Storey. .
numbers TS 1275 to 1277 16 MR. RHOW: Ekwan Rhow on behalf of the witness and
16 .
EXHIBIT S0 Document with production 238 238 1 Bill Gould.
17 numbers TS 1020 to 1024 18 MR. FERRARTO: Mark Ferrario for Reading.
18 EXHIBIT 51 Document with production 243 243 .
numbers TS 1138 to 1140 19 MR. SEARCY: Marshall Searcy for Ellen Cotter,
19 20 Margaret Cotter, Doug McEachern, Guy Adams and Ed Kane.
EXHIBIT 52 Minutes of special 252 252
20 nominating committee, 21 And also present today are Ellen Cotter and Doug
dated October 5, 2015 22 McEacherm.
21 .
22 23 MS. IAIOLO: Lauren Laiolo for Ellen Cotter,
23 24  Margaret Cotter, Doug McFachern, Guy Adams, Ed Kane.
24 , ,
25 25 MR. ROBERTSON: Alex Robertson for T2 intervening
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Page 26 Page 27
as a listed company. But I think, you Jnow, on the 1 A. Well, I think the board, quite purposefully,
other hand, the board recognized the fact that three of 2 tried to keep out of issues between the family members.
those executives happened to be related, and there was 3 I don't think -- Well, I certainly didn't see it as a
the need to try and provide a forum so that discussions 4 matter affecting my position as a director of the
could be had to ameliorate issues between them. 5 company. But, you know, obvicusly, on the other hand,

Q. What issues were those? 6 it was clear that there was some issues between them

A. Well, I think, firstly, there were issues 7 regarding the will and trust structures that Jim
arising out of the family litigation that we've all 8 (Cotter, Sr. had left.
discussed and raised. 9 Q. So for how long, if at all, was the board in

And secondly, I think there were just the usual 10 any regpect, in your judgment, successful in staying ocut
kind of issues that would arise between three senior 11 of those family issues?
executives of a company when change was afoot. And, of |12 MR. SEARCY: Cbjection. Lacks foundation.
course, that was exacerbated by the fact that they 13 MR. RHOW: That's vaque.
happened to be related. 14 You can answer.

Q. And by the "family litigation," are you 15 THE WITNESS: Well, you are talking about a quite
referring to the trust and estate litigation? 16 lengthy period of time, so it's a bit difficult to make
A. Yes, although I think -- at that stage, I don't |17 any kind of judgment. I think that the board did

think litigation had actually been coimmenced. But it 18 reasonably well to keep out of the family issues for
was, I think, apparent to everybody that there were 19 most of the time, but you couldn't ignore the fact that
issues befween the three family members that needed 20 those issues were there,

ironing out, both in relation to the estate matters, but |21 So I think it's fair to say that the board was

I see it as executives within the same cowpany. 22 concentrating on trying to run the company as a listed

Q. ¥ow, in terms of the issues between the three 23 company, you know, business, and trying to remain
family members, what issues were those that were 24 outside of the family issues. But as I said, clearly
apparent? 25 they were there, and clearly they had effect from time

"""Page 28 i DPage 29
to time. 1 as I recollect, basically the position.

MR. KRUM: 2 Q. Okay.

Q. Take a look again at the third page of 3 Which was that she wanted to be an employee of the
Plaintiff's Exhibit 2, at the next bullet point that 4 company?
talks about the possible employment position of Margaret | 5 A, Correct.

Cotter. Do you see that. 6 Q. And that she wanted to have responsibility for

A. Yes. 7 development of certain properties -- of real estate

Q. And it has brackets and a blank. Do you see 8 properties in New York?
that? 9 A. Correct. How do you phrase that was the

A. I do. 10 debate.

Q. And why was that? 1 Q. And explain that, if you would, please.

A. This was part of a document that was being 12 A. Well, just what her role would be in the
negotiated or discussed between the parties. The CEO at |13 properties that were to be developed in New York.
the time had concerns and issues about changing Margaret | 14 Q. Is it correct that she wanted to be the senior
Cotter's status to an employee, and I guess this was an |15 person in charge of the development of those properties?
a document, as I say, as part of the process where I had ; 16 A, 1 think that was the case at times. Other
put some wording down in the hope that we could find a 17 times, she recognized that she needed assistance.
position that was acceptable. 18 Q. Did she need assistance?

Q. What did Margaret Cotter want? 19 MR. SEARCY: Objection. Vague.

MR. SEARCY: Objection. Lacks foundation. 20 MR. RHOW: Calls for speculation.

MR. KRUM: Well, okay. 21 MR. SEARCY: Speculation.

Q. What was cammmnicated to you by Margaret Cotter | 22 THE WITNESS: In my personal view, I think that
or anybody else who described what they said to Margaret |23 things would have been better for the company if there
Cotter about what she wanted? 24 were expert assistance there. I think that without

A. Well, I think the previous Exhibit 1 sets out, |25 that, really -- but, you know, as to Margaret having a
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Page 30 Page 31
role, I think it was considered all are around that 1 A. It's an e-mail from me to the other directors
there was a role available. 2 prior to a discussion we were apparently going to have,

MR. KRUM: 3 vhich I assume was a board meeting, where we were going

Q. To whom did Margaret want to report, if you 4 to talk dbout the framework.
know, based on anything she said to you or you 5 Q. Directing your attention to the last full
understand she said to anybody else? 6 paragraph on the first page of Plaintiff's Exhibit 3 --

A. Well, again, it was one of the matters in 7 A. fThis is in parenthesis?
discussion. On the one hand, I think Margaret did not 8 Q. Correct.
want to report to Jim Cotter, Jr., and wished to report 9 -~ and more particularly, Mr. Storey, directing
to the board. At other times, I think it was the case 10 your attentiom to the last half of that paragraph,
that she recognized that Jim Cotter, Jr. was the CEO, 11 gtarting with the sentence that reads, "It is noted that
and that he was the appropriate persom to report to. 12 it is likely that in the new year, the campany will

Q. 1I'll ask the court reporter to mark as 13  employ a director of U.S. real estate who will ba a
Plaintiff's Exhibit 3, a two-page document bearing 14 direct report to the CEO," and then it comtinues to talk
production numbers TS 280 and 281. 15 about Margaret --

{Whereupon the document referred to is marked by 16 A. Yes.
the reporter as EXHIBIT 3 for identification.) 17 Q. -- having a role. Do you see that?

MR. KRUM: 18 A. Yes.

Q. Mr. Storey, do you recognize Plaintiff's 19 Q. My question, Mr. Storey, is about the last
Exhibit 3? 20 sentence, which reads, quote, "It is noted that the

A. Yes, I do recognize it. If I can just finish 21 director role will be a major imsue, and subject to that
reading it, if I may. 22  regime," closed quote. Do you see that?

Yes. 23 A. Yes.

Q. What do you recognize Plaintiff's Exhibit 3 to |24 0. What did you mean when you wrote that sentence?
be? 25 A. I think if you look at the framework, from

T Page 32 Page 33

recollection, there's a definition of major issue, which | 1 MR. KRUM: Well, I don't kmow is the answer. My
meant that it had to be referred, I think, to the 2 surmise, having reviewed a lot of documents, is that
independent directors. 3  it's blank. It's typically -- There are a lot of pages

Q. Why was that? 4 that are stamped "Redacted."

A. I think that it was the view of both the 5 MR. RHOW: That's fine.
board -~ if you call it the independent board, to 6 MR. KRUM: It's yours, so ultimately you'll have to
exclude the cause -- the independent board and the CEO 7 check and confirm that.
that it was appropriate to have a well-qualified person 8 (Whereupon the document referved to is marked by
involved in the develgpment of the New York properties. 9 the reporter as EXHIBIT 4 for identification.)
That was clearly a contentious issue, particularly with |10 MR. KRIOM:
Margaret, and there was a need to define what the 1 Q. Mr. Storey, do you recognize Plaintiff's
reporting lines and the position would be if such a 12 Exhibit 4?
persan was employed. 13 MR. FERRARIO: Surmising it's blank.

and so that sentence was included in draft to raise |14 THE WITNESS: I do.
what was obviously an issue, so that it was clear to the |15 MR. KRUM:
board, but also clear in discussions with the Cotters, 16 Q. What do you recognize Plaintiff's Exhibit 4 to
that there would be a director of real estate who would |17 be?
be reporting -- proposed to be reporting to the CEO. 18 A. This is Bill Gold sending to the independent

Q. I'll ask the reporter to mark as Plaintiff's 19 board an e-mail that he's received from James
Exhibit 4, a two-page document bearing production number |20  Cotter, Jr., regarding Margaret's position. It refers
TS 462 and 463. 21 to further some further correspondence which doesn't

MR. RHOW: Two pages. 22 appear to be attached.

THE WITNESS: One page, yeah. 23 0. So do you recall that, in January of 2015,

MR. RHOW: Is that accurate, by the way? Is the 24 Margaret had taken the position that she wanted to lead
secand page redacted or blank? 25 the development of the two real estate projects in
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1 New York? 1 one hand and Margaret Cotter on the other?
2 MR. SEARCY: Objection. Vague. 2 MR. SEARCY: Objection. Vague.
3 THE WITNESS: Margaret clearly, and understandably, | 3 THE WITNESS: I think all three of the Cotters --
4 wanted to lead those two projects. She had been 4 the board and all three of the Cotters were trying to
5 involved with them for some time. But, as I said, it 5 operate the business in a way that it wasn't affected by
6 was -- the board, the independent board, and the CEO 6 the family issues, which is appropriate. But, of
7 were of the view that it needed to be a highly-qualified | 7 course, from time to time, things flared up, and there
8 and experienced person involved and leading that. But, 8 was -~ there were difficulties between particularly Jim
9  of course, there was the desire as well to see -- by all | 9 and Margaret around how things should happen going
10 parties, I think, to see how Margaret could be 10 forward.
11  accommodated. 11 MR. KRUM:
12 MR. KRUM: 12 Q. When you say how things should happen going
13 Q. Why? 11 forward, are you referxing to the subject about which
14 A. Well, I think for two reasons. One is that 14 you've already testified, namely Margaret's role in the
15 Margaret had been -- in one of her capacities, had been |15 real estate developmemts?
16 involved with the project for some time. But, of 16 MR. SEARCY: Objection. Vague.
17 course, they were coming to a different phase. 17 THE WITNESS: Do you know what the objection was?
18 And secondly, I think it was also desired mot to 18 MR. KRUM: The court reporter -- The court reporter
19 let the family issues affect the operation of the 19 didn't hear you.
20 business, and so I think we were locking for a 20 THE WITNESS: Can you repeat the gquestion?
21 compromise, a proper position that wouldn't be the case, |21 MR. KRUM: Sure.
22 that wouldn't affect the operation of the business. 22 Q. When you mention in your prior answer about how
23 Q. What was your understanding, at or about the 23  things should happen going forward, were you referring
24 time of Plaintiff's Exhibit 4, as to the personal 24 to the subject of Margaret's role in the real estate
25 professional dynamic between James Cotter, Jr. om the 25 development projects?
Page 36 Page 37
1 A. I think for Margaret, that was the predominant 1 (Whereupon the document referred to is marked by
2 issue at the time, but there were other issues, I'm 2 the reporter as EXHIBIT 5 for identification.)
3 sure. 3 MR. RHOW: Mark, so it is consecutive Bates
4 Q. What other iassues do yon recall? 4 numbering between P 4, P 5. BAnd again, it is our
5 A. At an earlier time, maybe then Margaret was 5 production, but I just want to make sure. Do you know
6 keen to be involved more in more detail in the operation | 6 if from other documents produced by other parties -- if
7 of the business overall. She was keen -- or had and was | 7 P 5 is the attachment to P 4?
8 keen to continue to attend various management meetings. 8 MR, KRUM: I believe that it is.
9 In recollection in particular, the management of the 9 MR. RHOW: Okay.
10 Australian assets. 10 THE WITNESS: So P 4 is the one we said we didn't
11 So there was one view that she was an executive who |11  know?
12  had no involvement in that side of the business, and 12 MR. RHOW: P 4 is where you said attached are
13 therefore shouldn't be attending, which was a view Jim 13  e-mails between Margaret and Jim which reflect the
14  Cotter, Jr. advocated, understanding he was the CEO. 14 current relationship. 2nd P 5 -- and I'm not saying
15 BAnd that was balanced by Margaret's view that she should |15 anything that's not in the document, but you're not an
16 have the cpportunity to attend. 16 addressee of the document. So I'm just speculating,
17 Q. Margaret had had no prior involvement in thoge |17 since I don't know for sure, that these are the -- P 5
18 Dbusiness operations; correct? 18 are the e-mails attached to P 4.
19 A. I don't recollect that. I think, from memoxy, 19 MR. KROM: I think that's correct, and that's why
20 she had been to some meetings, I've been told. But I 20 I've --
21 don't think she had any extensive involvement in the 21 MR. RHOW: Done in it that manner.
22  Australia operations. 22 MR. KRUM: -- done it this way.
23 Q. I'll ask the court reporter to mark as 23 Let me just go through it, and we'll see what we
24 Plaintiff's Exhibit 5, a document hearing production 24  can cover.
25 mmber TS 464 through 467. 25 Q. Mr. Storey, have you ever seen Plaintiff's
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1 Exhibit 5 previously? 1 there was -- as of January 2015, there remained a

2 A. Given it's addressed to me in places, I assume 2 disagreement between Margaret -- Well, let me rephrase

3 so. Just can I finish the reading? 3 that,

4 Q. Certainly. 4 Does that comport with your recollection that, in

5 Let me know when you've reviewed it to your 5 or about January of 2015, Margaret was still insisting

6 satisfaction, Mr. Storey. 6 that she would be the person running those developments,

7 A. Uh-huh -- Yes, I've read to my satisfaction. 7 those real estate developments?

8 Q. Okay. 8 A. Yes.

9 Do you recall if Plaintiff's Exhibit 5 was one of 9 MR. SEARCY: Objection. Lacks foundation. Vague
10 the attachments to Plaintiff's Exhibit 4? 10 and argumentative.

1 A. I think it's most likely, yes. 11 MR. KRUM:
12 Q. Okay. 12 Q. I'll ask the court reporter to mark as
13 and do you recall -- Well, did you review 13 Plaintiff's Exhibit 5, a two-page document --
14 Plaintiff's Exhibit 5 on or about the date of 14 MR. RHOW: 6, maybe.
15 Plaintiff's Exhibit 47 15 MR. KRUM: 6. Thank you., That didn't take long.
16 A. I would assume so, yes. 16 I'11 ask the court reporter to mark as Plaintiff's
17 Q0. And do you recall -- Let me ask it differently. |17 Exhibit 6, a two-page document bearing production
18 Directing your attention to the bottam of the second 18 numbers TS 294 and 95.
19 page, and the top of the third page of Plaintiff's 19 (Whereupon the document referred to is marked by
20 Exhibit 5, in particular to the e-mail exchange between |20 the reporter as EXHIBIT 6 for identification.)
21 Margaret Cotter and Jim Cotter, Jr. about the two real 21 MR. KRUM: And while Mr. Storey is reviewing it, I
22 estate development projects in New York, first you see 22 will state for the record that it purports to be a
23 vhat it says; correct? 23 March 6th, 2015 e-mail from him to William Gould.
24 A. Yes. 24 Q. As you know, Mr. Storey, the first questicm is,
25 Q. Does that camport with your recollection that 25 do you recognize the document? And answer that when

o Page 40 Page 41

1 you're ready to do so. 1 MR. FERRARIO: Got it.

2 A. Yes, I have read that. 2 MR. KRUM:

3 Q. Okay. 3 Q. Did these statements regarding "we" reflect

4 Is this an e-mail that you sent on or about the 4 your then present understanding of the view of the

5 date it bears, March 6th, 2015? 5 independent, meaning the non-Cotter, directors?

6 A. Yes. 6 A. They do. I mean, clearly there was some

7 Q. Directing your attention, Mr., Storey, to the 7 discussion around these things, but my recollection is

8 middle of the first page, and particularly to the fourth | 8 that we were all generally on the same page.

3 paragraph that begins with the words, "There are clear 9 Q. So there wae agreement that Jim, Jr. should
10 issues the business needs to address." Do you see that, |10 remain as CEO as among the five nom-Cotter directors?
11 sir? 11 MR. SEARCY: Objection. Lacks foundatiam.

12 A. Ido. 12 MR. KRUM:

13 Q. And then do you ses beneath that there are five |13 ‘Q. Is that correct?

14 bullet points? 14 A. I think this document was a precursor to that
15 A. Yes. 15 discussion to finmalize that, But as I said, my view at
16 Q. In those bullet points, you use the word "we" 16 the time was that the independent board members all

17 several times. Do you see that? 17 agreed that that was the best course.

18 A. Yes. 18 Q. And likewise, at the time of this document,

19 Q. To whom does the "we” refer? 19  March 6th, 2015, the five non-Cotter board members also
20 A. All independent board members. 20 agreed that RDI needed to hire a director of real estate
21 Q. Okay. And -- 21 for the purposes of the two real estate developments in
22 MR. FERRARIO: What did you say? 22 New York; correct?

23 THE WITNESS: All independent board. 23 MR. SERRCY: Objection. Vague. Lacks foundation.
24 MR, FERRARIO: All independent board. 24  Assumes facts.

25 THE WITNESS: So the board, excluding the Cotters. |25 THE WITNESS: Same qualification as the previous
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1 answer. 1 Q. Yeah, not what does it say, not the substance.
2 MR. KRUM: 2 Just what was the subject matter?
3 Q. Now, directing your attention, Mr. Storey, to 3 A. I don't know.
4 the third bullet point, the second sentence in that 4 Q. Okay.
5 bullet point reads, guote, "We do need to manage or help | 5 Do you recall whether by March 6th, 2015, Ellen and
6 Jim manage Margaret's expectations and involvement, 6 Margaret had commenced a lawsuit in California superior
7 closed quote.” Do you see that? 7 court?
8 A, Ido. 8 A. Well, I'm sure that can be clarified for me. I
9 0. And was the point of that that, as of the date 9 think that probably is the case. I think they commenced
10 of this document, Margaret was still maintaining that 10 it in February, but whether that --
11  ghe should be the senior person running those real 11 What do you call it, "dedactions®?
12 estate development projects? 12 MR. RHOW: Redactions.
13 MR. SEARCY: Objection. Vague. 13 THE WITNESS -- whether that redaction related to
14 THE WITNESS: Yes, she -- with the document, she 14 that. I don't know.
15 clearly wanted to be the person running the New York 15 MR. KRUM:
16 real estate development projects. 15 Q. Were there discussions as among the five
17 MR. KRUM: 17 non-Cotter directors of the potential effects on the
18 Q. Take a look at the second page of Plaintiff's 18 company of that lawsuit?
19 Exhibit 6, please. You see there's a big black mark 19 MR. SEARCY: Cbjection. Vague.
20  there? 20 THE WITNESS: I think the directors were well --
21 A. Yes. 21 particularly by this stage, were well aware of the
22 Q. Take such time as you need to read this to 22 issues, and that the issue was there. I think the
23 determine the context. My question for you is, what was |23 independent directors were very clear in their mind that
24  the subject matter of that text? 24 we really -- it was none of our business and it really
25 A. The black -- 25 wasn't a matter of assisting, considering the govermance
Page 44 Page 45
1 of the comany. As I said previously, obvicusly there 1 whether that 2014 amendment had been made properly or
2 was an issue between them which we didn't want to affect { 2 not.
3 the company. 3 0. And what did the -- What was your understanding
4 MR. KRUM: 4 as to what the 2014 amendment provided in temms of who
5 Q. When you say that the independent directors 5 would be trustees of the voting trust that would vote
6 were well aware of the issues, what were those issues? 6 RDI class B stock?
7 A. Well -- Well, I should rephrase that. I think 7 A, I think it was --
8 the independent directors were aware of the fact that 8 MR. SEARCY: Objection. ILacks foundation.
9 the proceedings had been issued, and that there were 9 THE WITNESS: It all seemed very complex. And,
10 significant matters between the thres Cotters. But as 10 frankly, I didn't want to get into it because I didn't
11  to the specifics of it, I don't -- certainly, I didn't 11 see it as any of my business, But as I understood it,
12 have any particular knowledge of it. 12 there was a debate as to who would control the voting
13 Q. Well, did there come a time, Mr. Storey, when 13 stock, or who would vote. As I recollect, on the one
14 you learned and were tol\d that one of the issues in that |14 hand, Margaret Cotter could, as I understand it, under
15 litigation had to do with whether Margaret and Jim, Jr. {15 the 2013 provision. And under the 2014 provision, there
16 would be trusties of the voting trust or whether 16 was some process where the stock could change yearly
17 Margaret alone would be the trustee? 17  between Margaret and Jim.
18 A, Yes -- 18 MR. KRUM:
19 Q. What do you recall -- 19 Q. What's your best recollection, Mr. Storey, as
20 A, -- in some stage. 20 to when you first learned about what you just described?
21 Q. What do you recall about when you first learned |21 A. I would say early 2015, late 2014.
22 that and how you first learned that? 22 Q. Do you recall how you first learmed what you
23 A. I was aware in very general terms that there 23 first learned?
24 had been a change made, I think, before the 2014 24 A. No, but I was in reasonable regular discussions
25 amendment was made, and that there were issues around 25 with both Jim and Ellen and, to a degree, Margaret.
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Page 126 Page 127
1 copy to Jim Cotter, Jr. The subject is Randy Boggan | 1 A. Some experience in each, more -- better
2  resume. 2 rounded than the other folks we had talked to.
3 Let me know when you've reviewed that? 3 Q. Your email on the first page of
4 A. I have. 4 Exhibit 354 reads in part as follows:
5 Q. Do you recognize Exhibit 3542 5 "Hig attached resume shows more
6 A, Yes. 6 C.F.0. type experience, but it has
7 Q. Io this an email that you sent 7 all been for real estate campanies.
B  transmitting Randy Boggan's resume -- 8 And he prepared this for the C,F.0.
9 A. Yes. 9 market. We originally considered
10 Q. -- on March 17, 20157 10 him for the C.F.0. position, but he
11 A. Yes. 11 lacks public company experience.”
12 Q. And you knew Mr. Boggan, right? 12 A1l that was accurate, right?
13 A.  Yes. 13 A. Correct.
14 Q. How? 14 Q. What happened to Mr. Boggan's candidacy
15 A. We worked on lehman Brothers together 15 to become the director of real estate at RDI?
16 for about 20 years. 16 A. They hired him on as a consultant
17 Q. And his resume speaks for itself, but in |17 instead. He works there right now as a consultant
18 your own words how would you describe his real 18 and has been there for over a year.
19 estate development experience? 19 Q. That happened after the director of real
20 A. I think he is highly qualified, diverse 20 estate search was suspended, correct?
21  background, a very good candidate for what Reading 21 A. That is true, yes. I think that's --
22 needed. 22 I'm not sure the exact time, but that sounds right.
23 Q. And was his experience in construction 23 Q. Do you know the scope of the
24 and development or asset management and leasing or 24 responsibilities he was hired to handle as a
25 pgome experience in each of those areas? 25 consultant?
T Page 128 Page 129
1 A. Most things involving real estate from 1 A. Idon't -- I don't recall talking to
2 the business side. He deals with leases and 2 Margaret, because she was really in New York a lot
3  landlords and tenants and asset management, just 3  at this time. Ellen didn't -- I -- I'm a little
4 about everything. 4 vague.
5 Q. At scme point a candidate by the pame of 5 Ellen and Margaret had heard some kind
§ Jon Genovese was considered for the position of 6 of rumors about something with him that spooked them
7 director of real estate at RDI, right? 7 a bit about his background or something with
8 A, Yes. 8 Westfield. I never saw anything really in writing
9 Q. What was the nature of his experience, 9 or anything that resonated with me. Something about
10 if you recall? ' 10  how he departed under bad terms or something. I'ma
11 A. He was more on the developer/leasing 11 little rusty on that.
12 side. I believe he could build things and lease 12 But it sounded like scuttlebutt to me.
13  them out. He worked for Westfield. 13 And I -- I don't think it changed my mind.
14 Q. Did you make any recommendations 14 MR. KRUM: 1I'll ask the court reporter
15 regarding whether RDI should hire him as director of |15 to mark mext in order a document bearing production
16 real estate? 16 number RDI43965 and 66.
17 A. I recomended that they hire him. 17 THE REPORTER: Exhibit 355.
18 Q. What happened? 18 (Whereupon the document referred
19 A.  I'm sorry? 19 to was marked Plaintiffs’
20 Q. What happened? 20 Exhibit 355 by the Certified
21 A. Jim wanted to hire him and apparently 21 Shorthand Reporter and is attached
22 Ellen and Margaret did mnot, so it did not go 22 hereto.)
23 forward. 23 THE WITNESS: Thank you.
24 Q. What discussions, if any, did you have 24  BY MR. KRUM:
25 with Ellen and/or Margaret about Jon Genovese? 25 Q. Mr, Ellis, you've been provided
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Page 210 Page 211
1 &, I don't know if I responded in an email 1 Dbottom of the firat page of Exhibit 204 Jim Cotter,
2 or in writing. 2 Jr., reports that Korn Ferry doubled up the
3 Q. Did you respond orally? 3 reference check on Jon and came back with uniformly
4 A. I don't remember. 4 favorable references?
5 Q. So as you sit here today you don't 5 A, I see that,
6 recall whether you responded? 6 0. Is that what you were referencing in
7 A. I don'‘t. 7 your testimony earlier about Korn Ferry following
8 MR. KRUM: I'll ask the court reporter 8 through on the -- the report that Bob Smerling
9  to mark as Exhibit 204 a May 19 email from Jim 9 forwarded from somebody else?
10 Cotter, Jr., to other members of the RDI board of 10 A. Yes.
11  directors. The subject is director of real estate 11 Q. And you see that in the first paragraph
12  confidential. The document bears production mumbers |12 at the top of the smecond page of Exhibit 204 there's
13  MCl1461 and 62. 13 a reference to the prior Bob Smerling report?
14 {(Whereupon the document referred 14 A, Yes.
15 to was marked Plaintiffs! 15 Q. Did you respond to Exhibit 204?
16 Exhibit 204 by the Certified 16 A. I'mnot sure if I did or not.
17 Shorthand Reporter and is attached 17 Q. As you sit here today what reason, if
18 hereto.) 18 any, can you recall for having not responded to 204,
19 THE WITNESS: Yep. 19 Exhibit 204, orally or in writing, and comminicating
20 BY MR. KRUM: 20 approval -- your approval to offer Jon Genovese the
21 Q. Do you recognize Exhibit 204? 21 position of director of real estate -- U.S. real
22 A, I do. 22 estate at RDI?
23 Q. Did you receive Exhibit 204 on May 19th? |23 MR. SEARCY: Objection. Assumes facts,
24 A. I assume I did. 24 vague.
25 Q. Do you see that four paragraphs from the |25 THE WITNESS: I don't recall why I
Page 212 Page 213
1 didn't respond to this. 1 misstates testimony,
2 BY MR. KRUM: 2 THE WITNESS: No. What I said was when
3 Q. Well, you ultimately decided not to 3 I became the interim C.E.O., this -- hiring Jon
4 offer that position to Mr, Genovese, correct? 4 Genovese did not need to be dealt with at that
5 A. What are you referring to? When I 5 moment. Transitioning the company and making sure
6 Dbecame interim C.E.0.? 6 that the operations were dealt with was important.
7 Q. Yea. 7 Bnd if we were going to hire a new C.E.0., I wanted
8 A, When I became interim C.E.O0., hiring a 8 to make sure that this role was hired by the new
9 director of real estate was not the most important 9 C.E.O. '
10 thing on my agenda. I wanted to make sure that the |10 BY MR, KRUM:
11 company was continuing to run smoothly. And we were |11 Q. Well, you already testified that the
12 going to reach out to a search firm which ultimately |12 work -- such predevelopment work and any development
13 became Korn Ferry. 13 work with respect to Union Square and
14 And so if we were going to be hiring a 14 Cinemas 1, 2 & 3 was not put on hold when you became
15 new C.B.0., this position would have been importamt. | 15 interim C.E.O., right?
16 And I wanted whoever the C.E.O. was to have the 16 MR. SEARCY: Objection. ILacks
17 opportunity to hire somebody that they wanted to 17 foundation. It's also argumentative.
18 have in that role. 18 THE WITNESS: It was not put on hold.
19 Q. So you cancluded that it was not 19 BY MR. KRUM:
20 important for RDI to have a director of real estate |20 Q. And in the middle of August 2015, two
21 with experience of the sort that Jon Genovese 21 months after you became interim C.E.0. and Korn
22 possessed -- 22 Ferry had not even finalized search criteria for the
23 A. No. 23 C.E.0. gearch, did you have any caonversations with
24 Q. -- on or about June 12 of 2015, right? 24  anybody regarding whether the decision to not hire a
25 MR. SEARCY: Objection. Argumentative, 25 director of real estate should be revisited?
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Message

From: Tim Storey [/Q=EXCHANGELABS/QU=EXCHANGE ADMINISTRATIVE GROUP
/CN=RECIPIENT‘S/CN=591186A22332497FA9C6FE747601F818-T1M.STOREY]

Sent: 10/15/2014 2:35:09 AM

To: Guy Adams (GAdams@gwacap.com) [GAdams@gwacap.com); wgould@troygould.com

Subject: RE: Corporate Framework Notes

Flag: Follow up

I am looking forward to our meeting tomorrow - hopefully we can make some progress.

Following on from my earlier email, Jim has now done a draft governance framework paper and I gave him
some further comments (and a further draft) yasterday. His draft (and our subsequent discussion) was
along the right 1ines and my comments provided some additional layers of detail. Largely this
encompasses 8111 comments in his memorandum.

while there is some daylight between where Jim is at (at present) and where Ellen and Marqaret'are at

below and in the various discussions we have had with them, I suspect there is a reasonable degree of
common view which we can work with that will put to bed some of the issues. There ace of course some

other issuss -role, status and the like - that might need more finessing - although I don’ t think they
are that Far apart. (But of course the devil is in the detail.)

I have broadly mentioned to Margaret and Ellen thar we are hoping to work up a paper that we might be
:,1!:1: to discuss on Friday and prior to the board meeting., Margaret said she is in NY this week, but back
ursday. .

Anyway we can discuss when we meet at 3 wednesday.

Guy - I am staying at the Infercontinental Century City - just along the road from Bi11' s offices - as my
flight arrives at noon X imagine I will be at the hotel and free by say 2pm. Let me know what suits.

Tim Storey

pDirector
prolex advisory

PO Box 2974 shortland Street, Auckland

phone +64(0)21 6331-089 f A >
TEXHIBIT |
Deponantlm(\%“
From: €11en Cotter [mailto:E1len.Cotter@readingrdi.com}

sent; wednesday, 15 October 2014 11:42 a.m,
To: Guy Adams (Gadams@gwacap.com); Tim Storey; wgould®troygould. com
subject: Corporate Framework Notes

Date Z/(7

#i17, Guy & Tim - Thank you for your help over the last few weeks, As promised, below are some notes
which reflect my thoughts. I am available at 917 689 1923 with any questions or comments,

Thank you again.

Ellen

PROPOSAL FOR A RECONSTITUTED READING INTERNATIONAL, INC. EXECUTIVE COMMLTTEE

There presently exisis an Executive Committee of the Board. Such Committee presently has na charter or
express duties. In light of the passing of James ). Cotter, Sr., jt is deemed advisable for both the
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short~ and mid-term for the Executive Committee to be reconstituted and (1) to take an active role in
satting the strategic plan for the Company and (2) to oversee and apprové certain key Company actions.
It is anticipated that the Executive Gommittee would meet no less frequently than once a month, on a
scheduled basis. special meetings could be called at any time by any two wembers. one of the non~Cotter
family members of the Executive Committee would be designated as the chair. A1l actions taken by the
Executive Committee would be reported to the Board. The actions that the Executive Committee would
?p?{ove and other aspects uf the suggested reconstitution of the Executive Committee, include the
following:

Proposed membership of the Executive Committes

1) Cotter Family - Ellen M. Cotter, Ann Margaret Cotter and James Cotter, Jr.
) Two non-Cotter Family directors
3) As management members of the Executive Committes, Ellen, Margaret and Zim, Je. would submit

monthly reports to the Executive Committee with respect to their respective operational areas. Such
reports would also describe the progress made since the last repdrt regarding to any agreed strategic
plan.

Actions that would requ1re the prior approva1 of the Executive Commi ttae

1) Emp]oyment dec1s1ons hdth respect to kay Company officers.

a. petermine role, compensation and reporting linas

b, Interview final three candidates for each relevant position

2) Company commitments in excess of [$1,000,000), including, without limitation with respect

to (a) lease commitments and real proparty acquisitions, (b) operational contracts of any type and (c)
indebtedness and other financing arrangements

other responsibilities of the Executive Committee

1) pPeriodic review of progress on the agreed strategic plan and determination as to any
changes that should be made to such plan.

2) Non-Cotter family members of the Executive Committee would provide express feedback to the
Compensation Committee with respect to the compensation of the Cotter family members of the Executive
Commi ttee.

Ellan Cotter and Margaret Cottec

Because of the informal nature of their employment with the Company prior to J)im, Sr.' s passing, the

dasire of Jim, $r. that his children remain officer/employees of the Company for the remainder of their
proféssional careers and the fact that Jim, Jr. was given a formal employment agreement in 2013, Ellen
and Margaret should immediately be offered formal employment agreements with the Company comparable to
the agreément between the Company and 3im, Ir. and, inter alia, reflecting the follawing. In addition,
an agreement need be agreed and executed among E11en. Margaret and Jim, Jr, pursuant to which all vote

the company stock each owns or controls to assure each remains a member of the Company’ s Board,
£llen Cotter

Ellen’ s present title, chief operating Officer (U.s. Cinemas), does not reflect the fact that E1len
oversees and directs the operations of the Company’ s U.%. cinema business on a day to day basis. &ob
smerling, who currently holds the title of President (U.S, Cinemas), acts not as a president or CE0, but
instead 1n a senior advisor role. frior to his passing, Jim, Sr. had told Ellen he wanted her also to
play a senior management role involving the Company’ s global (non-u.$.) cinema business.

specifics of E1len cotter’ s Employment Agreement:
1) Titles: Executive Vice President and President of U.S. Cinemas

2} Responsibilities: oversight of all operations (including, without limitation, h1ring of
execytives employees and consultants) of and for the u.S. cinemas business; creation of synergies among
v.5, and all non-U.s. cinema operations; monthly reporting to Executive Committees

3) Key terms:

a. term - 12 month evergrean

b. reporting to -~ Executive Committes

c. compensation - to be determiped

d, 1indemnification from the Company to the fu11est éaxtent permitted by Taw

Margaret Cotter
JA5259

Confidentiaf | [ ]




Margaret has been a consultant of the Company for many years. She is the owner and resident of OBI,
LLE, a company that provides live theatre management services to kiberty Theatres Llc, the Company’ s
subsidiary through which the Company own its theaters at which live preductions are presented. she also
is the key Company confact, negotiator and khowledge holdér with respect te the pre-development
activities for the Company' s Union Square and Cinemas 123 properties in Manbattan. Pprior to his
passing, Jim, Sr. had told Margaret that he wanted her to be an executive officer employee of the
Company, with a title and compensation reflective of her Tive theater and real estate davelopment work.

specifics of Margaret cotter’ s Employmént Agreement:
1 Titles: Executive vice President and President of Livé Theatres

2) fesponsibilitiasy oversight of all operations (including, without Timitation, hiring of
executives employees and consultants) of and for the U.S. live theatre; oversight of development
activities related to the Company’ s Union Square and Cinemas 123 properties in Manhattan; monthly
reporting to Executive Commtttee

3) Key terms:
a. term - 12 month evergreén
by reporting to-- Executive Committee
c. compensation - vo be determined
d. indemnificaticn from the Company to the fullest extent permitted by law

Compensation - Cotter Family

subject to tha guidelines above, compensation for €1len, Margaret and Jim, Jr. would be ser by the
Compensation Committee. The non-Cotter family members of the Executive Committee would participate in
discussions about Cotter compensation with the Compensation Committee. It is anticipated that
compensation for Ellen, Margaret and Tim, Ir, will be structured to include a significant incentive
compensation component tied to achieving certain objective pre-determined metrics set by the Executive
Committee,
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Message .

From: Tim Storey [/O=EXCHANGELABS/OU=EXCHANGE ADMINIST RAYIVE GROUP
JCN=RECIPIENTS/CN=591186A22332497FA9CE6FE7476D1FB18-TIM.STOREY]

Sent: 10/18/2014 5:40:04 AM

To: Cotter James IR (james.].cotter@readingrdl.com) [james.j.cotter@readingrdi.com]; Ellen Cotter
(Ellen.Cotter @readingrdi.com) [Ellen.Cotter@readingrdi.com); 'Margaret Cotter' [margaret.cotter@rcadingrdi.com]

cC: william bavid Gould [wgould@troygould.com}

Subject: 141018 Reading New Corparate Governance Framework TIMS markup

Attachments: 141018 Reading New Corparate Governance Framewark TIMS markup.docx

Flag: Follow.up

Following our discussions today see attached Finally draft.

We need to discuss at the board meeting the date for Margaret to start employment and how that dovetails
into termination of the Tive theatre management agrzement.

We alsa need to complete the Interim Plan.

I have yer to discuss with Doug McEachern whether he is agreeable to serve with me on the Discussion
Forum - L will do so this weekend. I will also check his availability to meet next Tuesday morning for
the initial Forum meeting.

Tim Storey

birector
Pralex Advisory

PO Box 2974 shortland Street, auckTand

phone +64(0)21 633-089

Anexumrr 7. |

7 Deponentm
Dawe %/ gy
. W%MQR%SM 7 8
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Reasons for New Corporate Governance Framework

$ Whilst Company is family-controlled, its purpose is growing business and maximizing value for all
stockholders

k4

Given change of executive management, Board necds to become more involved in governance
including strategic planning and performance review

% Board wants more transparency from CEO and Division Heads of Operating Divisions

7

> Corporate governance framework going forward should gencrally reflect best govemance practice for
a listed entity

New Corporate Governance Framework

% Board wants more cxtensive planning from CEQ (short and long-term business plan / strategy /
objectives of Company and cach Operating Division and J-year & 3-year operating budget and pro-
forma, capital cxpenditure budget, major capital projects with pro-forma retums, porformance goals
and target KPI's for Company and cach Operating Division) (“Annual Planning Package”)

CEO shall work with cach Division Head to create Annual Planning Package to be agreed and in
place not fess than one month prior to beginning of cach financial year

A4

% Annual Planning Package for financial year commencing | January 2015 will be prepared and
presented to Board as soon as practicable, but no Jater than [31 March 2015)

» Until the adoption of the 2015 Annual Planning Package the company will be conducted as set out in
the Interim Plan sct out below. :

Board will review performance of Company and each Operating Division against stated goals
conlained in Annnal Reporting Package and review target KPI's against actual KPI's

‘f

» CEO and cach Division Head has authority to exccute business plan / strategy stated in Annual
Réporting Package or Interim Plan as it applies to it and in accordance with the Delegated Authority
Schedule

» CEO and cach Division Head has authority to spend within amounts in Operating Division’s capital
cxpenditure budget and 1-year budget as it applies to it and in accordance with the Delegated
Authority Schedule

v

CEO has authority to oversce implementation of Annua) Planning Package or Interim Plan. For
anything outside of Annual Planning Package or Interim Plan or Delegated Authority Schedule, as the
case may be Division Head must seck authority from CEO and CEQ must seck authority from Board

% Members of Board can periodically attend weekly management mectings as observers to monitor
cxecution of business plan / strategy

JA5263




Reporting Framework
¥ Key exceutives of Operating Divisions should prepare monthly reports to its Division Head

% Each Division Head should present monthly rcport and reports of key cxccutives within each
Operating Division to CEQ :

» CEO should prepare monthly report to Board including all monthly reports of Division Heads and
key exceutive within each Operating Division

Miscellaneous

> Without limiting any other legal requirement Major Issucs must be referred to the Board for decision,

togethier with a memorandum from the CEO for consideration. The board’s decision in relation to a

Major Issuc will be upon the recommendation of a committec of the board composed solely of the

independent board miembers.

#» Major Issucs are
o Appointment or removal of any Division Head or any executive officer
o Remuneration or any variation of remuncration of any Cotter officer of the Company

A Discussion Forum will be formed to review preparation and adoption of Annual Planning Package,
implementation of Annual Planning Package (and where appropriate the Interim Plan) with strategy
review meetings to review implementation of the business plan / strategy (and where appropriate the
Interim Plan) of cach Operating Division. The committee will consist of the three Cotter directors and
2 independent directors with one of the independent directors as chair. The chair will be solely
responsible to call meetings, sct the agenda and regulate the busincss of the committee. The
committee will provide a forum for discussion and will have no decision making role, although its
chair may report to the board as appropriate. It is anticipated that the Forum will meet not more than
monthly, The board will review the utility of the Forum no later than 31 January 2016.
Margaret Cotter will be employed by the Company as [President — US Real Estate Operations and
Managoment] with effect from| ) and the existing management contract between [her) and
the company in relation to the management of the live theatres will be terminated from that date.
Further as part of her cmployment role she will continue to provide services in relation to the
proposed development of the 123 Cinemas and Union Square propertics.
Ellen Cotter’s cxisting employment will varied to President US Cinemas.
Ellen Cotter and Margaret Cotter employment will be documented in similar format to the CEO
employment contract including as to tem.
The Remuneration committee will proceed to review and/or set the Remuneration Package for cach of
the Cofter executives. The remuneration will be market benchmarked and fairy reflect the role-
undertaken, following receipt of a report from an independent consultant,

v

b

A\

v

Interim Plan

[for CEO and each division set out brief description of current agreed work/business plan so have scope
for continuing status quo operations till the 2015 Annual Planning Package can be prepared and
adopted)[scope of current opcrations including currently agreed capex, reporting structure within the
Division, hiring and firing within Division ... ]{interim Delegated Authority Schedule]
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Message

From: Tim Storey [/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP
ICN=RECIPIENTS/CN=591186#22332497FA9.C6FE7476D1F818'-TIM.ST OREY)

Sent: 10/20/2014 7:22:51 AM

To: William David Gould [wgould@troygould.com); ‘elkane@san.rr.com’ (elkare@san.r.com]; McEachern, Doug (US -
Retired) (dmceadhern@deloitte.com) [dmceachern@deloitte.com]; Guy Adams (gadams@gwacap.com)
|gadams@gwacap.com)] :

Subject: Reading - issues for Board meeting

Attachments: 141018 Reading New Corporate Governance Framework TIMS markup.docx; 141019 reading draft agenda TiMS.docx
Flag: Follow up

I have had further extensive discussions with all three over the weekend. Perhaps we can get a chance to
talk before meeting tomorrow - but I thought I should send a note.

The document in draft remains as you saw it Friday night - further copy attached for refarence.

Leaving aside the detail around Ellen and Margaret “employment” 1issues, I think all three remain OK with
the Framework.

I think Jim is in a place whare he would 1ike to move forward - but on the other hand doesn’ t want to do
anything that may prejudice the overall issues. But he moves around.

subject to being clear about being able to reach down into US Cinemas eg talk to Bob Smerling and be able
to act as CEO he wight will to Ellen being President : US Cinempas. 1 have said good governance says CEO

and report need to act appropriately to each other ie no undue interference and keeping informed and not

undercutting authority etc while on the other hand CEO can feach down a bit etc. ©On the other hand he

sometimes says why am I promoting her? So close’ but don' t know.

Re Margaret - on the one hand he says at times OK as President - US Real Estate operations and Management
but wants to make issues clear - his proposition below for clarity (all basically what I have said to

Margaret) - A
TEXHIBIT_F

Deponen!.zazi}[%
D i
a%ptr_ﬂ

K.COM

CEO clarification re US RE OM role:

“subject to agreement on compensation, it is intended that Margaret’ s role will be President - US Real
gstate Operations and Management. It is inteénded that she continue with the day to day management of the
New York property portfolio including booking and managing Vive shows. Further, she will continue to
provide services in relation to the progosed development of the 123 Cinemas and Union Square proparties.
she may also take on some management role with respect to other US properties. It is noted that it is
1ikely that in the New vear the company will employ a Director of Us Real Estate who will be a direct
report to the CE0. [It is anticipated that Margaret will retain involvement with the 123 Cinemas and
union Square properties in the development phase, to be determined once the appointment is made. It i3

noted that the Director rola will be a Major Issue and subject to that regime.”

More recently (today) he is saying he is doing this because that is what his pad wanted given his 2014
voting trust thinking - and he will do this as long as he makes it clear that he is doing it on the basis
of the 2014 voting trust. I said what does this mean/what is implication - he says he just wants to say
it - time will tell what it means if things revert back to the 2013 position. (He says with the 2013
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position his father specifically didn' t want Margaret in management - this was part of a division of
responsibility regime he wanted. The change in 2014 meant he changed voting arrangement and that meant
Margaret could be part of it).

Margaret flares up if it is said the Development guy will be/will 1ikely be a direct report to CEO. On
the other hand she acknowledges we will need a high calibre guy to do it and she doesn’ t have the
expertise (well, somatimes she says she does). I have said I think the board will want a person like
this and ¥ expect it will be a direct CEO report.

Margaret also has the concern about what her remuneration should be (it will be what the job is
worth/shouldn’ t be less that what she gets now) and when to terminate her management contract - she want

to be employed now but keep the income under the agreement going for the rest of the financial year - the
best revenue time. '

" Margaret is also clearly conceried and wants to be an employee so she can get health cover - a matter of
immediate importance by the sound of it.

I have made it very clear our task is to have a corporate governance regime and what we have does that,
and that regime also means the CE0 is in charge subject to property procedures and the supervision of the
board etc

Sp - some debate to come. I suspect maybe we get to position where we adopt/can adopt regime other than

the employment issues and leave those for further discussions. Maybe we can agree re Ellen; really don’
t know re Margaret but seems a stretch.

Attached is a draft agenda - I have talked through with all three and said I think we need to discuss
such things - I assumed 8111 would table samething like this. Bil1 - maybe you could get in a form you
are happy with and table tomorrow?

Looks like they still want to go ahead with the Discussion Forum on Tuesday morning.
Happy to discuss tomorrow;

Tim Storey

pirector

Prolex Advisory

PO Box 2974 shortland Street, Auckland
rhone +64(0)21 633-089
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Message

From: Gould, William 0. [WGould@troygauld.cam]
Sant: 1/13/2015 5:33:04 PM
To: gadams@gwacap.com; elkane@san.rr.com; dmeachern@deloitteretired.com; Tim Storey

{fo=Exchangelahs/ou=Exchange Administrative Group
(FYDIBOHFZBSPDLT)Icn=R'ecipients/cn=591186322332497fa9c6fe7476d1f818-tim.storev]
Subject: Highly Confidential
Attachments: RE: 2015 stock options; RE: Monthly Management Report- Live Theaters; LADOCS_265417_1.D00C

Flag: follow up

Hi All,

Attached is the Agenda for our 11:30 a.m. meeting on Thursday, January 15th. Also attached are emails
between Margaret and Jim, Jr. which reflect the current working relationship between the two.

The 1ist of items set forth in the Agenda is by no means exhaustive, so at the meeting feel free to rajse
other issues relating to governance of Reading.

811

From: James Cotter JR [mailto:james.j.cotter@readingrdi.com mailto:james. j.cotter@readingrdi.com> ]
sent: Friday, January 09, 2015 5:05 PM

To: Gould, William D,

subject: confidential

8711, this is the correspondence I was referring to on our call. I assume Margaret and Ellen will bring
this to a head at next week’ s board meetring.

Neither I nor (I am led to believe) the Board will accept Margaret as leading two developments valued at
over $200 miliion. This is however non-negotiable for Margaret.

putting aside her hostility, attitude and exaggerated expectations, Margaret does not respond to my é-
mails. or my requests to discuss her live theater business and to date, has provided me nothing in the way
of monthly management reporting or her business plan for the live theater business.

why would I want to give her, or how could the Board require me to give her, any position, let alone a
position for which she 1s totally unguatified and represents such a large part of the Company' s future?
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Message

From: James Cotter JR {James.j.cotter@readingrdi.com]
Sent: 1/8/2015 5:02:31 PM

To: Margaret Cotter [margaret.cofter@readingrdi.com)
Subject: RE: 2015 stock options

T called your assistant Kelly around 1pm (New York time), I told her that I would call you on your cell-
phone. I did not leave you a voice message. You can confirm with her. I can send you my telephone logs.
But, what does this matter?

I think it would be beneficial and appropriate For you to discuss these matters with me.. we should try
to work through this.

I ask you again to give me a few times you are able to discuss all these matters with me.

fram: Margaret Cotter

sent: Thursday, January 08, 2015 8:02 AM
To: James Cotter JR

Subject: Re: 2015 stock options

FYI there were no v messages from you so perhaps you need to check your numbers.

Margaret Cotter

Libérty Theatres, LLC 1 189 Second Avenue <x-apple-data-detectors://2> suite 3N

New York , New York 10003 <x-apple-data-detectors://3> 1 Q.212.871.6834 <tel:212.871.6834>
Ssent from my iPhone

on Jan 8, 2015, at 10:59 AM, "Margaret Cotter" <margaret,cotter@readingrdi.com
anatito:margaret,cotter@readingrdi.com> > wrote:

T will speak to board members. Y have numerous times époken to you and get absolutely nowhera.

Margaret Cotier

Liberty Theatres, LLC 1 189 Second Avenue <x~apple~data-detectors://2> Suite 3N

New Yark , New York 10003 <x-apple-data-detectors://3> 1 p.212.871.6834 <tel:212.871.6834>
sent from my iPhone
on Jan 8, 2015, at 10:50 AM, "James Cotter IR" <james.j.cotter®readingrdi.com
mailto:james. j.cotter@readingrdi . com> > wrote:
Margaret, I have not heard from you,

_ von't you think it is appropriate if the Board is going to discuss your employment status,
that you provide me the information I requested and we have a conversation?

JA5271
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Alsa, © would Tike to get the information I requested in the attached e-mail and have a
conversation about it. . '

can you pleasé let me know when you might be available to discuss and give me a few Ttimes?

«----0riginal Message-----

From: James Cotter IR

sent: wednesday, January 07, 2015 11:53 AM
To: Margaret Cotter

subject: RE: 2015 stock options

Do you want to set some time to talk?

----- original Message--~=-

From: Margaret Cotter

Sent: wWednesday, January 07, 2015 11:36 AM
To; James Cotter IR

subject: RE; 2015 stock options

Funny...there are no messages. Peihaps you are dialing the wrong number. .

compensation- I thought you wanted to discuss without insults, The directors and you know
I expect nothing less than what I have been receiving for the past 15 years and more for all my work that
1 have been doing on these properties and the promise made and told to all the directors and reliance
made that I would be compensated fairly for all the work done in the past. But that doesn’ t concern yoqu
at all ...the compensation committee will deal with this. 8ased on your earlier email to me displays you
are clueless as to my business and what I have ba doing for tha company. Sorry it you think this is an
insult but it is just a fact.

I don’' t have time with this back and forth email banter.

----- arjginal Message----~

From: James Cotter IR

sent: wednesday, January 07, 2015 1:04 PM
To: Margaret Cotter

subject: RE: 2015 stock options

I think it would be beneficial for you and I to try to discuss these issues preductively
without insults,

1 have tried calling you at work and on your mobile. Please let me know when we can
~discuss. .

1t would also be helpful to understand your compensation expectations and other issues I
have asked below.

Neither nor I nor any of the othar directors (to my knowledge) have been told what your
compensation expectations are.

~~~~~ original Message--~---

From: Margaret Cotter

sent: wednesday, January 07, 2015 8:21 AM
To: James Cotter IR

subject: RE; 2015 stock options

Your concerns are in no way concerns of mine still, I have lead these developments since
the onset and whether they are valued at $9million or $150 million, I have no doubt with our team in
place these properties will be developed and become extraordinary properties. what you fail to
recognize and acknowledge is that this Company's founder and leader wanted ME lead these developments,
Now sure we have a team. I unlike you work with consensus not a dictatorship. These developments are
team efforts but everyone recognizes me as one leading this as I know these properties better than anyone
alse and to develop properties successfully you peed to undepstand fully everything about thase
properties and their surroundings. Our team members are savvy and want nothing less than to maximize the
value of these properties,

Based on your email to me asking about piano bars...I would delete that if I were you to
not even know what assets you govern is truly an embarrassment, T guess you feel product knowledge isn’
t important. SAD and perhaps what dad said what would happen in one year may have truth.

-~-=«0Original Message-----

From: James Cotter JR

Sent: wednesday, January 07, 2015 11:09 AM
To: Margaret Cotter

sSubject: RE: 2015 stock options
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You have heard my concerns about you leading our two developments in New York City valued
at over $200,000,000 and my intentions to hire a director of real estate.

In the light of our prior conversations, @ would like to know whether your expectations
have in any way changed and if so, what they are today.

~==-=0piginal Message-~----

From: Margaret Cotter

Sent: Wednesday, January 07, 2015 7:47 AM
To: James Cotter JR

subject: RE: 2015 stock options

For the Tast 5 months I have spoken to you about my position. We have sat in mediation for
7 hours discussing our roles which you would not agree to. The Board has spoken to you about my role.
For you to write such a request, I am beyond frustrated with your lack of leadership and your
Tollygagging. I am sure the rest of the Board are equally frustrated. Perhaps this will be discussed
next wask at our Board meeting. )

~~~~=0riginal Message-—~=-

From: James Cotter IR

sent: Wednesday, January 07, 2015 9:59 AM
To: Margaret Cotter

subject: RE: 2015 stock optiens

Margaret, attached is my employment agreement,

can you please tell me what you are thinking about with respect to your own employment
position and the following:

Title
rResponsibilities
. Compensation
Term

. Other benefits

(VR TR LT
b a4

It would also be helpful if you can give me information that I requested on the Tive
theater business so that we can discuss it in this context.

Thanks,
Jim

me=--0Original Message-----

From: Margaret Cotter

Sent: Tuesday, January 06, 2015 7:56 PM
To: Kane; Ellen Cotter; James Cotter JR
subject: RE: 2015 stock options

poug has it right and I should be entitled to $50k salary like all the other directors if
my employment with the Company that I have been with for overlid years is not resolved.

thanks for sharing.

Margaret cotter

Liberty Theatres, LLC

189 Second Avenue Suite 3N

New York, NY 10003

212 871-6834

212 871-9094

Tibertytheatresusa.com <http://libertytheatresusa.com»

From: Kane [elkane@san,rr.com <mailto:elkane®san,rr,comr ]
Sent: Tuesday, January 06, 2015 10:52 e

To: Ellen cotter; James Cotter JR; Margaret Cotter
subject: Fw: 201% stock options

FYI

From: McEachern, Doug (Us - Retired)<mailto:dmceachern@ideloitte. com>
Sent! Tuesda¥. January 06, 2015 7:47 PM

To: RKane<mailto:elkane®@san.rr.com>

subject: RE: 2015 stock options
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Include Margaret as she is not yet an employee.

zent from my Windows Phone

From: Kane<mailto;elkane@san.rr.com>

Sent: 1/6/2015 7:08 PM

To: Adams Guyamailto:Gadams@gwacap,com>; Gould Bill<mailto:wgould@troygould.coms;
McEachern, Doug (US - Retired)<mailto: dmceachernmde'loitte com>; McEachern, Doug (US -
Ret1red)<ma11to dmceachern@deloitte. coms; storey Timemailto:tim. storey@prolex.co.nz>

subject: 2015 stock options

As you recall, sometime in late 2014, subsequent to our last meeting, the Cotters
unanimously agreed to a 2015 compensation package for directors that includes 2,000 stock options. ' m
unaware of the effective date, if selected, of that grant. The question presented to me today is whethar
our recommendation of options was to apply only to the independent directors or included Margaret - who
receives a director fee - and E1len and Jim - who do not -- as well,

I believe that at our meeting we only focused on the independent directors but I don’ t
think we affirmatively excluded the Cotter directors from that recommendation. So, my question to you is:
WHAT DO YOU RECOMMEND?

<mime-attachment:
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Message

From: "Tim Storey {/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP N
(FYDIBOHF235PDLT)/CN=RECIPIENTS/CN=591186A22332497FAIC6FE7476D1F818-TIM.STOREY]

Sent: 3/6/2015 10:03:55 PM

A JUEXHIBIT (£

To: William Gould {wgould@troygould.com) Doponent 16T LY
Subject: Reading - issues

. Dawﬁ%&mnﬁ_
Flag: Follow up DIPODOOK COM.

Bi11 - balow is a draft note I have been working on - I thought for you and me to discuss initially.
Given the email traffic this morning I will commént on Bi11" s email proposals.

As regquested at our last conference call I set out some thoughts.

I don’ t think the litigation issue will be resolved easily or quickly. Jim seems more entrenched than
ever; so do the girls. Like £d and others, 1 can only see it getting worse,  And we have an estimate
that litigation might take years to get to court for a decision - and then I doubt that will resolve the
jssues for the company over stockholder control.

The issue we have is governance of the company and that is complicated with in effect all three Cotters
working in the business,

It seems we want to keep the three Cotters in the business if possible, diminishing their standing as
Tittle as possible (and enhancing it if we can) .

There are clear issues the business needs to address - based on the CEOs comments and our observations - -
and they all need to be addressed promptly.

« how the sxacutive suite is run. we need a CFO (and if we get one how we deal with Andrejz) ; we
have issues with 8411 E11is and Craig Tompkins. Wwe seem resolved that Jim should remain as CEO; we need
to help 3im learn and to manage the business, .

L] the US cinema operations and a need to focus and manage the business for the future. It seems to
me adopting a business plan is critical to this, Part of that will entai)l some management restructuring.
The CEO says he wants to keep Ellen in the Teadership role “but she needs to change etc” . we are happy
for Ellen to he in the position, . :

hd Advancing the NY property projects - we seem agreed that we need to hire a director of real estate
to do this. we do need to manage - or help 2im manage - Margarets expectations and involvement. He says

he is happy for Margaret to have some involvement.
* Margaret needs to provide a plan to be agreed re the live theatres.

* For the moment it looks Tike the Australasian businesses are in reasonable shape under wayne and
Matthew,

An approach

* Jim has to accept a “mentor” from the board to help him manage and deal with E1len and Margaret

(and ensure they all act appropriately with each other and in the business)

* We require £llen to provide a draft plan to Jim ; Jim and the mentor discuss and agree that plan
with E1len/Us cinemas management (Jim taking the lead, with senjor executive input as appropriate) (plan
approved by Board) - this to be done ASAP éven if the initial plan is reasonably limited in scope (X
guess Yims real issues will be around management restructure and implementing that)

" Ellen be made president and required to implement the plan, with usual CEO overview )

* Margaret is required to provide a plan for Tive theatres to be agreed as above - X assume this is
allowed for in the contract - the contract may need to be reviewed to ensure there are KPIs and the 1ike
* Jim to define Margaret' s role re Ny properties with a job description {this has been requested of

3im, but still not done I beldeve). Given it will take time to find a property executive there is going
to be a status quo period anyway and this too needs to be managed.

* Jim be required to provide a corporate plan to be approved by the board (again this may be limited
but it will detail issues to be addressed).

“ These plans (or first cut plans) need to be agreed and finalised as soon as possible -

* 34m, E1len and Margaret are-told as executives they need to implemsnt the plans as agreed and act

appropriately between each other as executives and the board will enforce this,
* we will need to help Jim with the hires, and sorting out the other issues,
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o The mentor will set some regular meeting times with Jim - and also regular meeting times with 2im
and Ellen together. The mentor will have to monitor the interaction between the Cotters and try and get
some harmony in the business relationships.

* The mentor will act strictly fn a non executive capacity with a board mandate. we need to sort
out how we define this. The mentor does need to act in a way that does not diminish standing.
« Tt may be we could get an outside person to do the mentor role - but I suspect that 111 take time,

it will be difficult to Find someone, it will take time for the person to come up to speed - and probably
most importantly we don’ t wish to diminish standing for any of the Cotters. Perhaps down the track it
might help to find a 00 to heélp more on the implementation side - or maybe the CFO will take up that
kind of role.

we also need to deal with

) ® 7 what 15 going to happen at ‘the annual meeting re voXing and perhaps some kind of standstill
- and ¥s it possible to bring the meeting forward - : - o : o :

Tim Storay

pirecter
Prolex Advisory

PO Box 2974 shortland Street, Auckland

Phone +64(0)21 633-089
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From: Kane <elkane@san.rr.com>
Sent: Tuesday, February 24, 2015 7:05 PM
To: Gould Bil

You requested that each Independent director communicate our suggestions on actions we collectively might
take to move the company forward while the “Cotter family litigation” continues and thereafter. My initial
responses to your request, which | well might modify as matters progress area as follows:

Background

Per the 2014 proxy, the Cotter family owns {including options) approximately 76% of RDI's voting stock and
23% of its nonvoting stock, such that averall they control about 28% of the total outstanding shares. However,
we, as directors, cannot lose sight of the fact that we also have a fiduciary duty and responsibility to the
owners of the remaining 72% of RDI shares. As we must constantly remind the Cotters, they too have this
responsibility and there are penalties that may be imposed on us, as well as them, if we do discharge this
responsibility appropriately.

Previously we gave Jim Sr. {“Jim”) complete discretion in running the company ~ of course if we did not he
would have taken It anywayll And, it is worth noting that Jim, in moments of candor, acknowledged that he
made many mistakes in running the company costing the company many millions of dollars. Another mistake
we are now living with was his terminating Andrzej without first employing or contracting with an acceptable
replacement.

| point this out for two reasons: first, we like-wise must give our selection of Jim Jr. (“Jimmy”) as CEQ some
flexibility to also make occasional errors of judgment and, second, we must point out to Jimmy that we gave
Jim such leeway because his successes far exceeded these missteps: Stater Bras.; entering the domestic and
foreign cinema business; raising millions of dollars in Europe from the offering of low voting stock; purchasing
what is today extremely valuable real estate and developing some of these properties, ete. In short, Jim
EARNED our respect over time. Jimmy is not yetthere!!

Where We Are _

We are in the middie!! In the middie of Jimmy vs. Ellen and Margaret and all three vs. the other shareholders,
As a result there are a sufficient number of lawyers involved such that they could form a nationwide firm.
Meanwhile the business suffers and will suffer much more if this is not brought to a close. Iranically, given the
“Cotter schism”, we, the independent directors, have more influence than previously granted to make some
changes , as we are a majorily of the Board and each side wants and needs our support.

| believe we all agree that it is in the best interests of the company and all the shareholders that the public
lawsuit end ASAP and that all executives make a commitment to work together for the betterment of the
company. While the parties’ lawyers are no doubt content to continue the litigation, Reading is a business
that needs guidance and cooperation and in the near future we will undoubtedly- hear from shareholders who
want us to resolve the disputes and move the company forward or push us to seek a sale of the company.
You, Doug and Tim have tried extremely hard to mediate the disputes among the three and Guy and | have
“warked the room” individually with all three and yet there has been little positive movement resulting from
our time and efforts.

Accordingly, here are my suggestions:

Jimmy

We meet with him and tell him we continue to support him as CEQ, We acknowledge the “holes” left by his
father and applaud his diligence and efforts to work his way through company issues and needs, However, our
continuation of such support depends on a rapid and radical change in behavior. We tell him that is has

1
EXH (of
CONFIDENTIAL gﬂt‘ ut,(tjf w
| PATRICIA HUBBARD



become quite clear that he needs anger management help to ameliorate the current office tinder box. We
acknowledge that he cannot change his style but civility at all times Is a requirement starting now.

Also, we make it clear we want a more inclusive approach in his dealings with his sisters.They have been at
their positions for many years and have earned our and his respect, which he must acknowledge; that
decisions about theatre personnel and operations must be made WITH Ellen and not around her. We know he
wants her and Margaret’s respect, but we tell him he must earn this and it does not automatically come with
the title, We tell him he must solicit their views on matters under their control and he must be prepared to
back off when necessary. Visiting all sites with Ellen, for example, would be a good start. She has lived the
business inside and out for 20 years; he has little or no experience in operating theatres.

With regard to Margaret, we reinforce that he must face the inevitable. Either she will have sole voting power
over the Cotter vating shares as long as she wants, or at least she will have it in alternate years, We tell him to
make it clear to her she cannot have control over the developmant of cinema 1,2,3 — noting that his father
sold another NYC theatre to an experienced NYC developer and then had RDI come back into the condo
development as a limited partner.

Again, facing the inevitable, he should tell Margaret that she will be working with the new director of real
estate on the Union Square development where she should concentrate her efforts and she will have a rale
working with that person in the development of 1,2,3 but not cantrol.

tllen and a COO :

She should be given the title she wants over the domestic cinemas; Bob Smerling told me he is fine with this.
She must allow some criticism from Jimmy when appropriate if given civilly and she will always have an
opportunity to respond. It will always be one on one.

We should consider glving her the opportunity to take on the title of COO if she so desires and, if not, she and
Margaret should work with Jimmy together on hiring a COO at some point in the near future. Remember Jim
felt the need to hire John Hunter as COO while he was running the company and Jimmy is nowhere near
where his dad was at the time nor was the company as large or complex as it is now.

Margaret

We must tell her that she must accept Jimmy as CEO ~ she voted for him just months ago — and tone down the
rancor. Aside from her new development responsibilities, we ask that she provide us with stand alone
financials for the last 5 years on the economic performances of the Minetta Lane, Union Square and the
Chicago theatres, At that point she, Jimmy and the board can meet to determine if we should be looking to
develop and/or sell these properties. We will give her some discretion over the choices.

Litigation

If it must continue, if legally possible we want them all to explore binding achitration of all issues before an
experienced retired judge of thelr choosing to keep it out of the public eye.

Nominating Cormmittee

We need to tell them that we are going to propose a nominating committee of Margaret, Jimmy and the lead
director and we want their agreement to support the committee’s recommendations on directors for the
longer of 3-years or the end of litigation. Hopefully they will agree on the nominees but, If not, the lead
director will vote for one or the other's choices as nominees at any meeting where directors are to be elected.
They must agree in advance to support the resulting nominees. We should stress this is not intended as a ploy
to keep the current Board as we all agree (I think) that some additions are appropriate, such as someone with
investment banking experience. ‘

What if They Don’t Agree with our Suggestions

We make it clear that as the independent committee we too are under scrutiny and have possible legal
exposure if we da not act appropriately, Thus, if matters are not quickly brought to a conclusion in the best
interests of the company and its shareholders, we will exercise our responsibility lo terminate individuals,
including executives who are performing puorly and retain a new CEQ and/or COO and/or other executives
and do so under contracts of varying duration.

A
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What Next
At our next meeting we need to o
to the above and any other suggestions/alternatives we collectively agre

ve forward and adopt strong recommendations to the Cotters with regard
e to, Time is of the essence.
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From: Kane <elkane@san.r.com>

Sent: Wednesday, April 01, 2015 12:21 AM
To: Guy Adams; Gould Bill; McEachern Doug {US - Retired); Storey Tim
Subject: Fw: for your consideration; again, the salami approach originated by your dad

My correspondence to and with Jim and Margaret. Like the rest of you | am totally frustrated, as is evident
from these e-mails. This is not-a criticism of the extraordinary efforts of you guys, but rather my personal
concerns — which many of you share — and some gutlt that we are not able to achieve what Jim would have
wanted us to achieve. | just don't see how we can let this go on without taking some new steps to move them
in the right direction. | know this is what the other 72% (or is it 78%) of RDI shareholders would want us to do
if they knew what was going on. If you think I'm overreacting, you may be right, but I'm beginning to think
Doug was right when he mused that we all resign.

But that won't solve anything. So, I'd like to attend a meeting, by phone or in persan, to set out our future
course,

From: Margaret Cotte

Sant: Tuesday, March 31, 2015 11:37 AM

To: Kane .

Subject; Re: for your consideration; again, the salami approach originated by your dad

You are right. | will discuss it with Ellen, | am about to get on a plane with my mother and the kids. Don't forget
we prepped over 8 hours for a 7 hour mediation that went nowhere. | don't think it is Ellen and | that are
unwillingly to work cooperatively and professionally. | will call you this week when back in NYC,

Thanks again.

Sent from my iPhane

On Mar 31, 2015, at 9:48 AM, Kane <elkane@san.rr.com> wrote:

Candidly I'm very cancerned that the spillover from the lawsuit can no longer be isolated
outside the company's operations and thus the independent board may have to recommend
and approve something no one wants: a change in management, either you and/or Ellen and/or
Jimmy. Our responsibility and legal/fiduciary obligation extends to the ather 72% shareholders
and when we see adverse events with major negative effect on the company we need to seek
to correct them or resign. (One of the directors, somewhat seriously suggested we resign in
mass and consider how that would look).

My initial suggestion, for what it is worth, is that you and Ellen set up a meeting with Jimmy
outside the office. That you tell him all three of you need to make some changes in your
relationships and once made, you can support him and he likewise can support you, The
framework would be that you agree to hold weekly meetings, just among the three of you,
telephonically or in person when you are in LA, to review and discuss strategy and each line of
business, and all action plans. That he must agree to work with and through you guys when he

1
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wants to discuss matters with persons that report to you or whom you oversee, such as
Michaet and Bob and that you be given a heads up an what he wants to discuss and agrees you
will be part of the discussions that ensue, He must treat you civilly and when there are major
strategy decisions where there is not unanimity that they be brought to the full Board. Further,
that all executive hires be vetted through the three of you with a view toward a unanimous
agreement. That after 6-9 months if you see things are working smaothly you can revisit the
need for weekly meetings but communication must continue so that you are always on the
same page and there will be no surprises. That the goal is mutual respect and not only as long-
time executives but as major shareholders you deserve the same respect that he covets.

I'truly believe that the three of you have the experience and ability to move the cornpany to a
much higher level and it would be a real tragedy if you let this opportunity die. I'd really like to
hear from you on this and if ’'m off base, what | can do to mitigate where we are.

From: Margarek Cotter
Sent: Monday, March 30, 2015 11:33 PM

To: Kane '
Subject; Re: for your consideration; again, the salami approach originated by your dad -

Hope your words resonate.

in August, while | trusted my brother, he said that my father wanted me to continue to be a
consultant. | knew that was a lie and this nightmare began to unfold.

Any excuse or reason{ as he insists) JR has in keeping me as a consultant is all strategy on his
part,

Thanks.,
Margaret

On Mar 30, 2015, at 4:39 PM, "Kane" <elkane@san.rr.com> wrote:
Sent last week.

From: Kane

Sent: Friday, March 27, 2015 7; 00 AM

To: Colter Jr, James

Subject: for your consideration; again, the salari approach orlglnated by your dad

My take on part of your relationship with your sisters is that they truly believe
you want to terminate them. They are very defensive of their positions as your
father was supportive of their work and rarely critical. Thus, they are extremely
reluctant to accept criticism from you after they have held their roles without
“interference” for 16-20 years. Thus the “salami approach “ is necessary to make
headway.

To counter their defensweness requires patience and reaching out. Two
suggestions:

1. Meet with Margaret and tell her you are also concerned about medical
coverage for her and your niece and nephew. Tell her you are also concerned
about perception of the Board and outside shareholders. So, you propose that in

2
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lieu of a consulting fee of $3500 per month, she become an employee of Reading
working on real estate matters regarding Union Square and Cinema 123, That
instead of $3500 per month you will recommend to the compensation
committee that she be paid $7500 per month for both real estate work and
board membership, for which she will no longer be paid. However, the §7500
per month and the fringe benefits payable to her as an employee will more than
compensate her for cancelling her board fee and put her on an equal footing
with you and Eilen. That for now, until she is fully integrated as a full-time
employee, her compensation agreement with the live theatres will remain in
effect as you have no interest in reducing her overall compensation.

2. You be magnanimous and tell her you have thought about it and agree you
should have told her you wanted to talk with Michael about a live theater in the
remodeled Union Square and suggest joint meetings of the three of you and in
the future you will ask her to join in any conversations with Michael.

3. You tell Ellen the same thing with regard to talks with Bob Smerling.

if you make this effort and tone down the rhetoric and be patient with the
response, you will go a long way toward obviating the need for Tim's intrusion
and the need for the independent committee to be so involved in company
business. Even the effort itself, regardless if it works, with solidify your position
with the independent committee and gain its needed respect moving forward.
There is no downside to this. There is potential downside to letting things fester.
Think about it.
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INTRODUCTION

As the Court knows, plaintiff James J. Cotter Jr. (“Plaintiff” or “Mr. Cotter’’) has made claims

for (i) breach of the duty of care, (ii) breach of the duty of loyalty, (iii) breach of the duty of candor and

(iv) aiding and abetting fiduciary breaches in his pending Second Amended Complaint (the “SAC”).!

Acts and omissions on the part of the individual director defendants that give rise to the

foregoing claims include the following:

The threat by Adams, Kane and McEachern to terminate Plaintiff if he did not resolve
trust disputes with his sisters on terms satisfactory to them (which included giving EC and
MC control of RDI) (which also is asserted to independently give rise to or constitute
breaches of fiduciary duties)

Termination of Plaintiff by them when he failed to acquiesce (after choosing not to
terminate him when they understood that he had acquiesced) (which also is asserted to
independently give rise to or constitute breaches of fiduciary duties)

Adams and Kane authorizing exercise of the 100,000 share option to protect EC and MC’s
control of RDI from a possible proxy contest by non-Cotter shareholders (which also is
asserted to independently give rise to or constitute breaches of fiduciary duties)
McEachern, Adams and Kane forcing director Tim Storey to “retire” to accommodate EC
and MC as controlling shareholders

Adding Codding and Wrotniak, neither of whom has any relevant experience and both of
whom are close family friends, to the RDI Board of directors (the “Board), to
accommodate EC and MC as controlling shareholders

MC, McEachern and Gould aborting the CEO search and selecting EC, who lacked the
most critical qualifications sought in a CEO of RDI, to which the other director defendants
readily agreed in order to accommodate EC and MC as controlling shareholders (which

also is asserted to independently give rise to or constitute breaches of fiduciary duties)

Plaintiff concurrently is submitting four supplemental oppositions, one with respect to each of so-called Summary
Judgment Motion Nos. 1, 3 5 and 6. Because each addresses issues relating to Summary Judgment motion No. 2 and
to Gould’s separate summary judgment motion, each also is submitted as a supplemental brief with respect to those
motions, as well.
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e Hiring MC as EVP RED NY, even though she had no prior experience for such a position,
which is of vital importance to the Company and its prospects, to accommodate EC and
MC as controlling shareholders (which also is asserted to independently give rise to or
constitute breaches of fiduciary duties)

e Responding to the Patton Vision offer(s) in a manner intended to satisfy the wishes and
protect the interests of EC and MC controlling shareholders (which also is asserted to
independently give rise to or constitute breaches of fiduciary duties)

As the Court understands, all of the foregoing acts and omissions must be considered in
determining whether any particular complained of act or omission, or some combination of some
or all them, entails or constitutes one or more breaches of fiduciary duties. Thus, and contrary to
the manner in which Defendants have attempted to artificially frame the issues for the purposes of
their so-called summary judgment motions, none of the individual sets of acts or omissions
(which themselves are mischaracterized in the “Supplement To Motions For Partial Summary
Judgment Nos. 1, 2, 3, 5 and 6” (the “Supplement™)) are properly viewed in the evidentiary
vacuum Defendants assume. That said, for the reasons demonstrated previously and in this and
Plaintiff’s other supplemental Oppositions to the so-called summary judgment motions, which in
reality are premature briefing regarding special interrogatories to the jury, Plaintiff has raised
disputed material facts which, at a minimum, require denial of the pending motions, including
with respect to the response of the director defendants to the Patton Vision offer(s), which is the
focus of this brief.

IL. PROCEDURAL HISTORY AND STATEMENT OF FACTS

A. What the Individual Director Defendants Did and Failed to Do in Response to the
Offer

1. The May 31, 2016 Offer
On or about May 31, 2016, Patton Vision and certain other companies (the “Offerors™)
made a written offer to purchase all of the outstanding stock of RDI at a price of $17 per share,

subject to due diligence (the “Offer”). (Ex. 3, Email from Paul Heth to Ellen Cotter dated May 31,
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2016 with letter dated May 31, 2016 attached). The Offer represented a 33% premium over the

price at which RDI (class A) stock was trading at that time. (Id.)

2. The June 2, 2016 Board Meeting
At a previously scheduled Board meeting on June 2, 2016, the RDI Board briefly

addressed the Offer, concluding as follows:

e RDI management should “prepare background information” to enable Board members
to determine “whether it would be in the best interests of the Company and its
stockholders to continue with its current business plan as an independent company or
to consider a process that could include negotiations regarding the [Offer].”

e “It would not be cost effective at this point in time for the Company to ... retain[]
outside financial advisors...”

e “Inquiry should be made of the controlling stockholders as to their view of the
[Offer]: would they support the pursuit of the [Offer] at the current time”

e Ellen Cotter should respond to the May 29 letter, acknowledging receipt and advising
that the Board will address it later in June.

(See Ex. 4, (June 2, 2016 RDI Board minutes) at p.4.) (Emphasis supplied.)
What the minutes of the June 2, 2016 board meeting makes clear is that, at the very outset,
the non-Cotter directors (and Gould in particular) wanted to know whether Ellen and Margaret

Cotter as controlling shareholders " would... support the pursuit of the [Offer]." D. (Id.)

3. The Time Between the June 2 and June 23 Board Meetings
After the June 2, 2016 board meeting and prior to June 23, 2016 board meeting, Mr.
Cotter requested that management provide RDI directors with any business plan in advance of the
June 23 meeting. (Ex. 5, Email from James Cotter to Ellen Cotter dated June 7, 2017.) He
received no response that email.
Prior to the June 23 board meeting, the only communications with the Offerors was the

May 29 letter and an abbreviated telephone call received without knowing the purpose of it. (Ex.

3,p. 1)
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After the June 2 Board meeting and prior to the June 23 Board meeting, RDI management
at the direction of EC provided no materials whatsoever to Board members to review in
anticipation of discussing the Offer on June 23. (See Ex. 6 (Minutes of the Meeting of the Board
of Directors of Reading International, Inc. June 23, 2016)). Between June 2 and June 23, no
Board member did anything to inform themselves about the Offer, the Offerors or the Company.
For that reason, the Individual Director Defendants cite to no evidence in their Motion that they
did anything to inform themselves in connection with the Offer prior to the next Board meeting.

That is because they did nothing. Nothing.

4. The June 23, 2017 Board Meeting

The RDI Board convened a telephonic board meeting on June 23, 2016, at which time the
Offer was discussed. (See Ex. 6.) No materials were distributed to individual RDI board members
prior to and in connection with the June 23 board meeting. (/d. at page 2.) The meeting was
telephonic, not in person, and lasted less than an hour and a half. (/d. at pp. 1 and 14.)

Mr. Cotter stated that Board members should have been provided written materials in
advance of the Board meeting and that no decision should be made in the absence of a business
plan approi/ed by the Board. (Id. at p. 2.) Ellen Cotter responded that the Board had been provided
(not approved) a preliminary business plan in February 2016. (Id.) ! In fact, at February 2016
Board meeting,/Ellen Cotter had shown a PowerPoint presentation, but not provided it to the
Board beforehand or even at that February 2016 Board meeting. (See section IL.A.5 below.) The
Minutes of the February 18, 2016 meeting state that Ellen Cotter called the PowerPoint
presentation a “work in progress...intended to provide the Board with an overview[,]” and “she
further advised the Board that no action on the part of the Board was being requested by
Management [because] the [Powerpoint] [pjresentation was totally informational...” (Ex. __,
Minutes of the Board of Directors of Reading International Inc. February 18, 2016.)

At the June 23 board meeting, Ellen Cotter framed the question or decision before the
Board as whether:

e “to commence a process to further evaluate [the Offer]; or
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e “determine to continue to pursue our current strategy as an independent company,
which in the opinion of Management, over the long term, be in the best interest of the
company and its stockholders.”

(See Ex. 6 at pp. 3-4.)

Although the management presentation made and led by Ellen Cotter at the June 23 Board
meeting acknowledged that RDI class A stock closed at $12.14 per share the day prior, as
compared to the Offer price of $17 per share (which was subject to revision based on due
diligence, including upward), she concluded that $17 per share was woefully inadequate. The
explanation for that conclusion was that the management team led by Ellen Cotter had valued the
cash flow of RDI’s cinema businesses at a multiple of 7 to 10 times the cash flow, resulting in a
value in the range of | S 2dded to that amount to the Company’s real estate
holdings at their collective appraised value of approximately | Il (Ex. 6. pages 6-11)
and subtracted what she described as the Company’s outstanding debt of — creating a
supposed total “asset value” in the range of || NN

As to the real estate assets, Ellen Cotter’s presentation provided no indication as to which
if any of those properties were properties they thought could be sold or developed and sold over
any particular period of time. (Id.) Instead, the management team at Ellen Cotter’s direction
merely used appraised values, some of which admittedly were dated, and implied that all of the
properties were then salable at the appraised values, in order to reach the so-called “asset value”
of the real estate owned by the Company. (/d.)

Ellen Cotter during her oral presentation also acknowledged that the Company then had

approximately in debt. (Id at page 11.)
pp I
|

I (Scc Ex. 4 (Minutes of the Meeting of the Board of
Directors of Reading International Inc. June 2, 2016) at p.8.)

Ellen Cotter concluded that the Offer placed a value of less than $400 million on the
Company and “is woefully inadequate” based on the presentation described above. (Id. at page

11)
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The June 23 Board meeting minutes reflect that no individual director defendant observed
that management’s analysis and conclusion was largely if not entirely based upon the appraised

value of real estate holdings. (/d.) Likewise, none observed that, if the Company’s then -

outstanding e’
I 1 subiracted from the value of

the cinema operations using the lowest multiple management suggested, that would give RDI a
value of only |- plus the actual value of its real estate assets. As to the range of
multiples used, McEachern testified that it should start with 6, not 7, which would produce a
value of the Company’s cinema business of |l McEachern Dep. Tr. at 552:2 - 19.)
Thus, merely valuing the real estate assets at 50% of the value ascribed to them by management

would result in the offer reflecting full value of the Company. (Id. at pages 6-11.) | NN

After Ellen Cotter’s presentation, attorney Craig Tompkins explained “the corporate
structure of the Company and the practical implications of that structure on a sale of the Company
or its assets.” (Id. at pages 3 and 11.) In other words, he explained that no change of control could
occur, and as a practical matter the Board could not agree to pursue the Offer or any offer,
without the agreement of Ellen and Margaret Cotter, because Ellen and Margaret Cotter
controlled a majority of the voting stock of the Company.

Next, one or more individual director defendants asked questions. According to the June

23 board minute meetings:

“Several directors asked Ellen Cotter, Margaret Cotter and James J. Cotter
Jr. as to their views on the [Offer] from their point of view as stockholders,
[Ellen and Margaret Cotter as] co-executors of the Cotter Estate and [all
three] as trustees of the Cotter Trust, as applicable.”

(Id. at page 11.) (Emphasis supplied.)
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According to the minutes of the June 23 board meeting, the director defendants discussed
the Company’s (supposed) business plan, the “potentially adverse impact [of pursuit of a change
of control transaction ] on [unidentified] executive morale,” “the nonbinding and contingent

nature of the [Offer],” “[t]he woefully inadequate price specified in the [Offer]” and:

“[t]he opposition of certain controlling stockholders [,Ellen Cotter and
Margaret Cotter,] to a change of control transaction at this time...”
(Id. at p.12.) (Emphasis supplied.)

After the foregoing discussion, the Board resolved as follows:

“ .. The Board of Directors believes, based on management’s presentation, its own
familiarity with the Company, its assets, operations and opportunities... that the interests of the
Company and its stockholders would be best served by the continued independence of the
Company,

“... The Board of Directors believes that the value proposed for the Company in the
[Offer] was woefully inadequate,

«... The Board of Directors does not believe that a change of control transaction
would be supported by the Company’s controlling stockholder, and

“... Based on all of the above, the Board of Directors strongly believes that
transaction described in the [Offer] is not in the best interest of the Company or its stockholders|.]”
(Id. at p. 11.) (Emphasis supplied.)

Notwithstanding the foregoing, what exactly the individual director defendants decided on
June 23, 2016 is less than perfectly clear to them. Director defendant Judy Codding testified that
the Board had determined that the Company would not be sold. (See Ex. 1 (March 1, 2017
deposition transcript of Judy Codding) at 178:8 — 179:1.) Director defendant McEachern

apparently concluded only that no further action would be taken because the price mentioned in

the offer was inadequate. In particular, he testified that || NN

I (Sco Ex. 2, McEachern
4/19/17 Dep. Tr. at 558:12-17.)
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At no point during a June 23, 2016 board meeting did any individual director ask that
Ellen and Margaret Cotter (or that all of the Cotters) be excused so that the non-Cotter directors
could have discussions outside of the presence of the controlling shareholders. (/d.) There was no
discussion of, much less the creation of, a special committee of the board of directors comprised
of non-Cotter directors to ensure that the interests of minority or non-controlling shareholders
were protected. Id. (That stands in contrast to the creation of a (supposed) special committee in
2017, of which no Cotter family member is a member, to (supposedly) assess whether and how
the Company should respond to the appointment by the court in the California Trust Action of a
trustee ad litem to handle the possible sale of the controlling block of RDI Class B voting stock
held and to be held by the Trust.) (See Form 10-Q August 9, 2017%)

None of the individual director defendants sought the advice of independent counsel to
understand, much less fulfill, their fiduciary duties in response to the Offer. (See Ex. 1
(McEachern 4/19/17 Dep. Tr. at 512:1 — 7 and 514:18 — 515:4.)) Instead, they relied solely on
Craig Tompkins (who then was special counsel to Ellen Cotter as CEO) and outside counsel
previously retained by Company management, meaning Ellen Cotter.

No individual director defendant interviewed or consulted with, much less employed, any
outside financial advisor, whether investment banker, real estate professional or other such
person, to assess the value (whether as an operating company, collection of assets or otherwise) of
RDI and/or the ability and/or willingness of the Offerors to pay more than $17 per share.

None of the individual director defendants took any action to perform or have performed
any investigation, analysis or diligence, to learn about the Offerors, including their intentions for
the Company, their willingness and/or ability to pay more than $17 a share, or anything else at all.
None of the individual director defendants even suggested having communications with the
Offerors or having any such investigation, analysis or diligence performed.

What the minutes from the June 23, 2016 board meeting make clear is that:

2 Available at https://www.sec.gov/Archives/edgar/data/716634/000071663417000025/rdi-
20170630x10q htm
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o the non-Cotter directors were told by Ellen Cotter's special counsel that the "corporate
structure" of the Company, meaning the fact that Ellen and Margaret Cotter were
controlling shareholders, meant that as a practical matter no sale of the Company could
occur without their approval,

e The individual director defendants then asked Ellen and Margaret Cotter their views of the
Offer from their perspective as controlling shareholders,

¢ Ellen and Margaret Cotter provided a response, which the minutes describe as "the
opposition of certain controlling shareholders to a change of control transaction at this
time.”

e The individual director the cited their understanding "that a change of control transaction
would not be supported by the Company's controlling stockholder" as a basis for
determining not to pursue the Offer or undertake any discussions whatsoever with the
Offerors.

5. The Imaginary “Business Plan”

As for the (supposed) business plan referenced in the minutes of the June 23, 2016 board
meeting, that was merely a PowerPoint presentation that had been shown to the director
defendants, but not provided to them in hard copy, at a February 2016 board meeting. (Ex. _,
Minutes of the Meeting of the Board of Directors of Reading International Inc. February 18,
2016.) At that time, Ellen Cotter had desctibed it as a work in progress. (/d.) Director McEachern
acknowledged in deposition that the PowerPoint referenced by Ellen Cotter (including two
subsequent visions of it) was, at the time of the June 23, 2016 board meeting, still a “work in
process.” (See Ex. 2, McEachern 4/19/17 Dep. Tr. at 526:10 —24.) Nor had that PowerPoint
presentation been approved by the RDI board of directors, as anything, much less a business plan
for the future of the Company. (Ex. 2, McEachern Dep. Tr. 529:3-13.)

RDI’s lack of a Board approved long-term business plan is a material fact in this case.
RDI had no such plan when the “Board of Directors determined that [RDI] stockholders would be
better served by pursuing [RDI’s] [imaginary] independent, stand-alone strategic business plan.”
(Quoting RDI’s July 18, 2016 Press release (Ex. 11 to Plaintiff’s initial opposition to MSJ No. 3.)
(See also Ex. 6 (June 23, 2016 Board minutes) at pp. 13-14.) In fact, RDI at the time had has no
short term business plan either. (See Ex. 7, JJC October 13, 2016 Dec. at § 40-41.) That is why

the June 23rd minutes never reference a particular “independent, stand-alone strategic business
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plan.” (Ex. 6.)

RDI previously admitted that there was no “written business plan.” See RDI’s Opposition
to Plaintiff’s Motion to Permit Certain Discovery Concerning the Recent Offer, p. 4. Instead, RDI
admits that its ““business plan’ is merely an assertion that RDI intends to continue with its
ongoing strategy of operations...”. Id. RDI also admitted that no such plan existed by asserting
that “all documents and communications relating to RDI’s operations” comprise its business plan.
Id. at pp.4-5. In other words, no actual business plan existed.

Any doubt about whether there actually was a business plan was put to rest when the
Company filed a Form 8-K and issued a press release in March 2017 announcing that the Board
had then (for the first time) approved a (three-year) business strategy (not plan). (Ex. 10, Form 8-
K dated March 2, 2017.) (The 8-K is not an amended 9-K, which means that the matter it reports

is a new development, not an update of a prior disclosure about the same matter.)®

6. Fall 2016 Affirmation of the Offer and the Response

In the Fall of 2016, the Offerors reiterated their interest in acquiring all the outstanding
stock of RDI. By letter dated October 31, 2016, the Offerors again reiterated their interest in
acquiring all the outstanding stock of RDI and indicated that Texas Pacific Group, or "TPG," had
joined the Offerors. (Ex. 8, Letter from Paul Heth to Ellen Cotter dated October 31, 2016.) By
memorandum dated November 4, 2016, Ellen Cotter transmitted the October 31 letter and other
documents to Board members in anticipation of a Board meeting previously scheduled for the
following Monday, November 7th, 2016. (Ex. 9, Memorandum from Ellen Cotter to Board of

Directors dated November 4, 2016 (“Nov. 4, 2016 Memo™)). In that memo, Ellen Cotter stated

|
]
] (Ex. 9, Nov. 4, 2016 Memo) As McEachern

3Not coincidentally, that is when the Board also rejected an increased December 2016 offer of $18.50 from the
Offerors, which then had added Texas Pacific Group, commonly referenced as TPG and publicly known to manage
billions of dollars of assets, to the group of Offerors. (Ex. 10, Form 8-K dated March 2, 2017)
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acknowledged in his deposition, TPG manages billions of dollars of assets, meaning that it alone
has the ability to fund an acquisition of RDI. (Ex. 2, McEachern 4/19/17 Dep. Tr. 502:14-17.) The
RDI Board at the November 4, 2016 meeting reiterated the conclusion(s) reached at the June 23,

2016 meeting. (Ex. 11, Letter from Ellen Cotter to Paul Heth dated November 10, 2016.)

7. The December 2016 Increased Offer and the March 2017 Rejection

By letter dated December 19, 2016, the Offerors communicated to RDI directors that they
had increased the price per share offered from $17 to $18.50. (Ex. 12, Letter from Ellen Cotter to
Board of Directors dated December 19, 2016 with enclosure)

The RDI Board did not consider the increased December 2016 offer until March 2017. At
an RDI board meeting on March 2, 2017, the Board affirmed the decision that it had made in June
2016. (Form 8-K dated March 2, 2017.) At the same board meeting on March 2, 2017, the Board
approved for the first time a (supposed) (three year) "business strategy" for RDI. (Id.)
Coincidentally or not, that “strategy” was prepared over several months preceding management

(Ellen Cotter) presenting it to the RDI Board. (Ex. 1, Codding Dep. Tr. 161:2-13.)

8. The Separate 2017 Offer for the Trust Controlling Block of Stock

Separately, in late January 2017, the Offerors offered to purchase the controlling block of
class B voting stock held and to be held by the Trust (approximately 70% of the outstanding Class
B voting stock). (See Ex. 13, Ex Parte Petition of Co-Trustee James J. Cotter Jr. for Appointment
of Trustee Ad Litem (“Petition for Trustee Ad Litem™), p. 6-7). In February 2017, Mr. Cotter
filed a petition in the California Trust Action to have a trustee ad litem appointed to replace Ellen
and Margaret Cotter as trustees to evaluate and respond to that offer and to any other offers to
purchase the class B voting stock held and to be held by the Trust, based on conflicts of interest
Ellen and Margaret Cotter faced as trustees (with their personal interests of continuing their
positions as highly compensated RDI executives). (See Ex. 13, Petition for Trustee Ad Litem).

Notwithstanding the fact that RDI is not a party to the California Trust Action, RDI filed

voluminous papers arguing that a sale of the controlling block of RDI stock would not be in the
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best interests of the Company or its shareholders. (See Ex. 15, pleading filed by Greenberg
Traurig.) Of course, RDI counsel by definition is directed by Company management, of which
Ellen Cotter is the senior executive, such that she caused RDI to take the side of Ellen and
Margaret Cotter in the California Trust Action. Tellingly, certain RDI directors defendants,
including McEachern, Kane and Gould, provided declarations in support of the RDI briefs
(thereby evidencing their personal interests in having Margaret and Ellen Cotter retain control of
RDI). On or about August 29, 2017, the court of the California Trust Action issued a tentative
Statement of Decision which, among other things, granted the motion for the appointment of a
trustee ad litem based on the conflicts Ellen and Margaret Cotter faced as trustees in responding
to an offer to purchase the controlling block of stock which, if sold, would put their lucrative
executive positions at RDI in jeopardy. (Ex. 14, Tentative Statement of Decision dated August 29,

2017.) That Statement of Decision has not been finalized.

9. The Individual Director Defendants Act to Make Acquisition of Control of
RDI by Anyone Other than Margaret and Ellen Cotter More Expensive and
Less Likely and to Enrich Ellen and Margaret Cotter at the Expense of RDI

Faced with the prospect that a trustee ad litem could sell the controlling block of RDI class
B voting stock and that Ellen and Margaret could lose control, the RDI board acted pre-emptively
and aggressively to make an acquisition of control of RDI more expensive and less likely, and
simultaneously to advance the personal and financial interests of Ellen and Margaret Cotter at the
expense of RDI. They also acted to further their own financial interests

To those ends, the RDI Board, first through the compensation and audit committee
(comprised of Kane, Codding and McEachern) and then rubber-stamped by the full board (other
than Mr. Cotter), (i) made changes to certain restricted stock grants and options to Ellen and
Margaret Cotter so that they would vest immediately upon a change of control of the Company,
unless Ellen and Margaret Cotter are part of the group purchasing the class B voting stock the
trustee ad litem may recommend be sold and (ii) made changes so that Ellen Cotter’s restricted
stock units vest immediately if she is terminated within 2 years following a change of control of

the company. These changes would result in the Company occurring substantial additional
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expense if any person or entity other than Ellen and Margaret Cotter purchased the controlling
block of RDI Class B voting stock presently held by the Trust. These steps obviously and
necessarily would have the effect of making acquisition of that stock and control of RDI more
expensive, and simply would transfer RDI monies to Ellen and Margaret Cotter if they lose
control of the Company. (See Form 10-Q dated August 9, 2017.)

The compensation committee and board also approved removing restrictive legends from
stock held by the other director defendants, which obviously is intended to facilitate them selling
RDI stock to further their personal financial interests. (Id.)

Last but not least, the Board compensation and stock-option committee recommended an
increase in Ellen Cotter’s base salary that would increase her compensation from approximately
$1.1 million in 2016 to almost three times that amount, approximately $3.2 million, on a going-
forward basis. (See Form 10-Q dated August 9, 2017.) That follows an increase in Ellen Cotter’s
compensation from approximately $410,000 in 2014 to approximately $678,000 in 2015. (Ex. 16,
Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934 October 13,

2017.)

. ARGUMENT

A. The Recent Statutory Modifications do not Change the Analysis or Outcome
Here

As demonstrated in Plaintiff's opposition to the renewed motion directed at the expert
testimony of Chief Justice Myron Steele, defendants' characterization of a recent amendment to
NRS 78.138 is inaccurate and their reliance on it unavailing. Plaintiff respectfully incorporates
that opposition herein. Briefly, as explained in Plaintiff’s opposition to the renewed renewed
motion in limine to exclude expett testimony of Chief Justice Myron Steele, those amendments do
not change the analysis or the result here. Contrary to what the Supplement argues regarding
subsection 4 of S.B. 203, that subsection merely provides that directors of a Nevada corporation
are not liable for breach of fiduciary duty for failing to abide by foreign laws, judicial decisions or

practices. That of course says nothing about whether a Nevada Court in determining whether a
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director of a Nevada corporation breached his or her fiduciary duties under Nevada law may look
to Delaware statutes and/or judicial decisions to assist in interpreting a Nevada statute. Obviously,
that would not entail supplanting or modifying the law of Nevada. Finally, insofar as subsection 4
of S.B. 203 amends NRS 78.148 (7) to include language that a director of a Nevada corporation
cannot be liable to the corporation for money damages "unless...[t]he trier of fact determines that
the presumption established by subsection 3 has been rebutted[,]" this provision merely clarifies
the pre-existing evidentiary burden, which is that the plaintiff bears the initial burden of rebutting
the statutory presumption. The Motion admits as much, stating that the business judgment rule
presumptions apply "if the directors of a corporation acted on an informed basis, in good faith and
in the honest belief that the action taken was in the best interest of the company." (Motion at 3:25-~
4:2, citing Wynn Resorts.) (Emphasis supplied.)

Likewise. the discussion in the Supplement of the portions of the amendment concerning
change of control issues (Supplement at 5:10-6:15) is a classic exercise in question begging. They
simply invoke the business judgment rule and ignore the facts of this case, which raise the
questions of why the director defendants acted as they did, which of course must be VieWed in the
context of their historical conduct, which evidences a recurring practice of acting as they
understand the controlling shareholder(s) desire, in derogation of their fiduciary duties to the
Company and its other shareholders. As the facts of this case make clear, including those
described herein, the non-Cotter director defendants, led by defendant Gould, appear to have
based their decision on how to respond to the Patton Vision Offer(s) based upon their
understanding of the wishes of the controlling shareholder(s). In other words, instead of
independently taking actions to ascertain what was in the best interests of the corporation and its
shareholders, they intentionally did not do so and instead acted to accommodate the wishes of the
controlling shareholder(s). Such conduct constitutes intentional misconduct, as described below,
and rebuts the presumptions of the business judgment rule. At a minimum, the finder of fact
should resolve such disputed issues of material fact.

Finally, the case(s) cited for the proposition that there are no damages a matter of law

from the actions and inactions of the individual director defendants in response to the Offer are
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inapposite and do not support the proposition for which they are proffered. In Cooke v. Oolie, No.
CIV. A. 11134, 2000 WL 710199 (Del. Ch. May 24, 2000), the complained of conduct of two
directors, who had made an offer to acquire the company, did not prevent an acquisition on
superior terms because the offer was non-binding and subject to conditions. So the case stands for

more or less the opposite proposition than the one for which it is cited.

B. The Supplemental Motion Misapprehends or Mischaracterizes the Issues Arising
From the Actions and Inaction of the Director Defendants in Response to the
Offers

The Supplement filed by the Interested Director Defendants does little but cite to the
amended Nevada statute and beg the straw man question they pose. They cite to the amended
Nevada statute for the proposition that, in responding to a potential change of control, a board of
directors may determine whether it is in the best interests of the corporation by considering "any
relevant facts, circumstances, contingencies or constituencies pursuant to subsection for of NRS
78.138." (Notably, they do not contend that this means that a board of may accommodate or
protect the interests of the constituency of the controlling shareholders without breaching their
fiduciary responsibilities to the company and all shareholders.) They then posit that "the Board
indisputably considered relevant facts and circumstances relating to the Company's long-term or
short-term interests, including the possibility that these interests may be best served by the
continued independence of the corporation..." (Supplement at 6:1-4.) In support of that
everything and nothing conclusion, they proffer two sentences that reference the approximate one
hour and 25 minute telephonic board meeting of June 23, 2016 and the oral presentation by
management, which the Supplement describes as "an overview of the Company's cinema and real
estate assets." (Id. at 6:4-9.) Then, to beg the straw man question they pose, which is whether the
Board made an informed business judgment, they conclude that "the Board properly informed
itself with information available to the Company, as well as with the directors' own knowledge of
RDI" and finish by asserting that "Plaintiff asks this Court to second-guess the Board's decision"
and substitute its judgment for that of the director defendants. (/d. at 6:9-15.)

This is nothing more than obfuscation and dissembling. Plaintiff does not ask the Court to
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make a substantive assessment of the “merits” of a business judgment of the RDI Board, much
less substitute the Court’s judgment for that of the Board. Instead, Plaintiff contends that the
director defendants breached their duty of loyalty, as evidenced by actions they took and actions
they did not take in response to the Offer. For example, why at the outset of the June 2,

2017 meeting did director Gould make it a point to have the controlling shareholders tell the
Board whether they would support taking any action in support of the Offer? What does that have
to do with the best interests of the Company and its minority shareholders, to whom the director
defendants owe fiduciary obligations? Why the so-called management (EC) presentation at the
June 23, 2017 telephonic Board meeting was preceded by informing the directors that, as a
"practical matter," the approval of the controlling shareholders was necessary to effectuate any
change of control, raises only rhetorical questions. As demonstrated above, Defendants’ own June
23 meeting minutes unequivocally evidence that consideration of how the controlling
shareholders intended to respond to the Offer was recited repeatedly as a “relevant fact[] [or]
circumstance[]” by all Board members in determining how to respond. Of course, were the non-
Cotter directors acting to protect the interests of the Company and the other shareholders, that is
exactly the sort of consideration that should have been tabled, not afforded significant if not
decisive weight.

As the foregoing suggests, what Plaintiff contends is that the evidence raises a triable
question of fact, at a minimum, about whether the director defendants acted with a purpose other
than that of advancing the interests of the Company and Company shareholders other than EC and
MC, which is what happened if they even considered, much less acquiesced to or accommodated,
the wishes of the controlling shareholders. Moreover, if, as the evidence suggests, they acquiesced
to or accommodated the wishes of the controlling shareholders, by doing so they engaged in
intentional misconduct, which would rebut the business judgment rule presumptions and shift the
burden to the individual director defendants to prove the entire fairness of their actions.

“Intentional misconduct” is one of three ways in which a fiduciary can fail to act in good
faith. In re Walt Disney Co. Derivative Litig., 906 A.2d 27, 67 (Del. 2006). The first occurs

“where the fiduciary intentionally acts with a purpose other than that of advancing the best

JA5302
16




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

interests of the corporation.” Id. The second occurs “where the fiduciary acts with the intent to
violate applicable positive law.” Id. The third occurs “where the fiduciary intentionally fails to
act in the face of a known duty to act, demonstrating a conscious disregard for his duties.” Id.

Plaintiff also contends is that the evidence raises a triable question of fact about whether
the director defendants, by what they did not do, intentionally or purposefully failed to act in the
face of a known duty to act, thereby demonstrating a conscious disregard for their fiduciary
duties. The Supplement does not address this issue. On the contrary, it implies the incredible,
namely, that the Board took such actions as were appropriate to determine that the interests of the
Company and its shareholders were best served by not even engaging with the Offerors. The
Board meeting lasted less than an hour and a half. It was telephonic. It was not preceded by the
dissemination of any materials to the Board whatsoever. The Company at the time had no
business plan, much less a Board-approved plan that set out specific goals, the means by which
they would be achieved and the timetable for doing so.

So what did the individual director defendants do? Did they ask management to produce a
business plan that would provide some indication of whether, how and when the critical "asset
value" of the real property owned by the Company would, could or might be actualized? Did they
ask management to provide them written materials that they could review and consider before
making a decision? Did they ask EC and MC to allow them to confer separately? Did they seek
advice from independent financial advisors, whether investment bankers, real property experts
and/or others? Did they even talk about doing that? Did they seek advice from independent legal
counsel, rather than EC's personél counsel, Craig Tompkins, and corporate counsel hired by
management (EC)? Did they even talk about that? Did they take any steps whatsoever to assess
the Offer and/or the Offerors, including the possibility that the amount offered might be increased
dramatically? Did they even talk about that? The answers to each of the foregoing questions, and
every other question of that type, is a resounding "no, they did not.”

What did the individual director defendants do? They quickly ascertained all they needed
to know, which was the wishes of the controlling shareholders, to which they readily deferred,

consistent with their unvaried historical practice. In doing so, they engaged in intentional
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misconduct, which rebuts the presumptions of the business judgment rule.

Additionally, as Plaintiff has demonstrated previously, the acts and omissions of the
individual director defendants with respect to the Offer must be viewed and can only be
understood in light of their conduct dating back to the seizure of control of RDL See, e.g., Inre
Ebix, Inc. Stockholder Litig., 2016 Del. Ch. LEXIS 5 at *66-67 n.137, 2016 WL 208402 (Del.
Ch. Jan. 15, 2016) (rejecting director defendants’ contention that bylaw amendments should be
viewed individually rather than collectively); Carmody v. Toll Brothers., Inc., 723 A.Zd 1180,
1189 (Del. Ch. 1998) (finding that particularized allegations that directors acted for entrenchment
purposes sufficient to excuse demand); Chrysogelos v. London, 1992 WL 58516, at *8 (Del. Ch.
1992) (“None of these circumstances, if considered individually and in isolation from the rest,
would be sufficient to create a reasonable doubt as to the propriety of the director’s motives.
However, when viewed as a whole, they do create such a reasonable doubt . . .”); Cal. Pub.
Employees’ Ret. Sys. v. Coulter, 2002 Del. Ch. LEXIS 144 at *29-30, 2002 WL 31888343 (Del.
Ch. Dec. 18, 2002) (concluding that allegations that individually would be insufficient to show a
lack of disinterestedness or independence were, taken together, sufficient to do so).

Here, Plaintiff has proffered substantial evidence of an ongoing course of self-dealing and
entrenchment undertaken for the purpose of protecting and furthering the personal financial and
other interests of EC and MC, as well as other individual director defendants. These actions on
their face and by their very nature were and are “intentional[] acts with a purpose other than that
of advancing the best interests of [RDI].” When viewed in that larger context, there can be no
doubt that there are disputed questions of material fact about whether the directors engaged in
intentional misconduct, which would rebut the business judgment rule presumptions and shift the

burden to the individual director defendants to prove the entire fairness of their actions.

IV.  CONCLUSION
For all of the foregoing reasons, among others, Plaintiff respectfully submits that MSJ

Nos. 2 and 3 and Gould’s motion for summary judgment should be denied.

JA5304
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Las Vegas, NV 89101

Mark G. Krum (BN 10913)
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One Washington Mall, 11" Floor
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/s/ Akke Levin
Akke Levin
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