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

Douglas McEachern, by and through their counsel of record, Cohen-Johnson, LLC and Quinn Emanuel 

Urquhart & Sullivan, LLP, and hereby submit this Motion to Dismiss the Complaint. 

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

papers on file, and any oral argument at the time of a hearing on this motion. 

DATED this lOth day of August, 2015. 

02686.00002/7088001.3 

COHEN-JOHNSON, LLC 

By: /s/ H. Stan Johnson 
H. Stan Johnson, Esq. 

Christopher Tayback 
Marshall M. Searcy 
QUINN EMANUEL 
URQUHART & SULLIVAN, 
LLP 

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

TO: MARK G. KRUM, LEWIS ROCA ROTHBERGER LLP, Attorneys for Plaintiff. 

PLEASE TAKE NOTICE that the above Motion will be heard the _1_0 ___ day of 

__ S_E_P_T_E_M_B_E_R ___ , 2015 at __ 8_:_3_0_A ____ in Department XXVII of the above 

designated Court or as soon thereafter as counsel can be heard. 

Dated this lOth day of August, 2015. 

02686.00002/7088001.3 

Respectfully Submitted, 

COHEN-JOHNSON, LLC 

By: /s/ H. Stan Johnson 
H. Stan Johnson, Esq. 

Christopher Tayback 
Marshall M. Searcy 
QUINN EMANUEL 
URQUHART & SULLIVAN, 
LLP 

Attorneys for Defendants 
Margaret Cotter, Ellen Cotter, 
Douglas McEachern, Guy Adams, 
and Edward Kane 
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MEMORANDUM OF POINTS AND AUTHORITIES 

I. INTRODUCTION 

Plaintiff James J. Cotter, Jr. ("Plaintiff' or "James Cotter") filed this action, individually 

and as a shareholder of Reading International, Inc. ("Reading"), seeking to bolster his frivolous 

wrongful termination claim by trying to turn it into a derivative action. 1 Plaintiff alleges that 

Reading's Board of Directors acted improperly in voting to terminate him as President and CEO 

of Reading and, in doing so, breached their fiduciary duties as board members. However, 

Plaintiff has failed to allege any facts sufficient to support an individual or derivative claim 

against any member of Reading's Board for a breach of fiduciary duty. Although most of 

Plaintiff's allegations are provably false, even assuming them to be true they amount to nothing 

more than conclusory claims that any Reading director who voted in favor of his termination 

must have been motivated by personal interests and must have failed to exercise proper business 

judgment. The Complaint offers no facts-and none exist-to make even a facial showing that 

any Reading director cannot act in a disinterested manner and exercise proper business judgment 

with respect to decisions regarding Plaintiff's employment. 

First, Plaintiff failed to make a pre-suit demand to Reading's Board of Directors, as 

required by Nevada law, to remedy the allegedly improper Board action. Though Nevada law 

provides that pre-suit demand may be excused in certain limited scenarios, Plaintiff has failed to 

plead with particularity that the demand should be so excused here. Instead, Plaintiff claims that 

such demand is excused because of vaguely alleged conflicts of interests alluded to in the 

Complaint. Plaintiff's cursory demand futility allegations are based on the same flawed premise 

as the Complaint generally: that Plaintiff's ouster could only have been supported by a director 

who failed to act in a disinterested and independent manner. That circular logic, however, is 

insufficient to excuse pre-suit demand and has been specifically rejected by Nevada courts. 

Second, Plaintiff has failed to adequately plead an essential element of each of his three 

claims. The claims-two for breach of fiduciary duty and one for aiding and abetting breach of 

1 
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fiduciary duty-all reqmre Plaintiff to plead that any purported damages to Reading were 

proximately caused by Defendants' improper conduct. Plaintiff has not done so for any of his 

claims. Indeed, Plaintiff does not even allege how Reading and its shareholders were supposedly 

damaged by his termination, let alone how such damage is related to Defendants' supposedly 

improper conduct. This failure to adequately plead proximate causation requires dismissal of 

each of the three purported causes of action in the Complaint. 

Third, Plaintiff cannot fairly and adequately represent the interests of Reading 

shareholders in a derivative action, as required by the Nevada Rules of Civil Procedure. 

Plaintiff's claims amount to the assertion that he shouldn't have been fired. Such a personal 

claim cannot, and should not, be brought on behalf of all shareholders of Reading. 

Finally, to the extent Plaintiff asserts that there was a breach of fiduciary duty to him 

individually, as opposed to in his capacity as a Reading shareholder, such individual claims fail 

as a matter of law. Plaintiff's purported causes of action each require the existence of a fiduciary 

duty between Plaintiff and members of Reading's Board. It is undisputed that members of 

Reading's Board of Directors, including all individual defendants, owed a fiduciary duty to the 

corporation. The Board of Directors owed no such duty, however, to Plaintiff in his individual 

capacity or as an employee/officer of Reading. Neither a corporation nor its board of directors 

owes a fiduciary duty to its officers. Accordingly, Plaintiff has not, and cannot, plead facts 

sufficient to state a claim that any fiduciary duty was violated as to him individually. 

Based on these numerous fatal flaws in the Complaint, Defendants Margaret Cotter, Ellen 

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

respectfully request that Plaintiff's Complaint be dismissed in its entirety. Plaintiff has failed to 

state a claim as to each of the three purported causes of action either in his capacity as a 

shareholder derivative plaintiff or as an individual plaintiff. 

1 That this action is, at its core, a wrongful termination claim is the basis for the Motion to 
Compel Arbitration filed by Reading International, Inc. 

2 
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II. FACTS AS ALLEGED IN PLAINTIFF'S COMPLAINT2 

A. Reading International 

Reading International is a Nevada corporation principally engaged in the development, 

ownership, and operation of entertainment and real estate assets in the United States, Australia, 

and New Zealand. Compl., <JI 15. Reading's Board of Directors appointed Plaintiff James Cotter, 

Jr. as President of Reading on June 1, 2013, and as CEO on August 7, 2014, after his father 

retired from the position due to health reasons. !d., <JI<JI 7, 17. Plaintiff claims to be a holder of 

voting shares of Reading stock and also claims to be a co-trustee of a trust which owns a large 

number of both voting and non-voting shares of Reading stock. !d. Plaintiff was, as of the time 

of his Complaint, one of eight members of Reading's Board of Directors. !d. 

Besides Plaintiff, the seven remaining members of Reading's Board of Directors are: (1) 

Margaret Cotter, Plaintiff's sister, who has served as a director since 2002 and runs Reading's 

live theater division, manages certain live theater real estate, and has been responsible for pre-

development work on Reading's Manhattan theater properties; (2) Ellen Cotter, Plaintiff's sister, 

who has served as a director since March 2013, been a Reading employee since 1998, and runs 

the day-to-day operations of Reading's domestic cinema operations; (3) Edward Kane ("Kane"), 

who has served as a director since October 2004 3 (and before that from 1985-1998) and serves as 

Chair of the Tax Oversight Committee and the Compensation and Stock Option Committee; (4) 

Guy Adams ("Adams"), who has served as a director since January 2014 and is a registered 

investment advisor and experienced independent director on public company boards; (5) Douglas 

McEachern ("McEachern"), who has served as a director since May 2012 and was an audit 

partner of Deloitte & Touche from 1985-2009; (6) Timothy Storey ("Storey"), who has served as 

a director since December 2011; and (7) William Gould ("Gould"), who has served as a director 

2 Nearly all of the allegations and insinuations in the Complaint are false. However, solely 
for the purpose of this Motion and as required by Nevada law, Plaintiff's baseless allegations are 
accepted as pleaded and summarized herein. See Pemberton v. Farmers Ins. Exch., 109 Nev. 
789, 792 (1993). 

3 The Complaint erroneously states that Mr. Kane has served on the Board since October 
2009. 
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since October 2004. See Compl., <JI<JI 8-14; Ex. A attached hereto (Form 10-K/A Amendment No. 

1 filed by Reading International, Inc.) at 1-3 (providing biographies of each director and a 

breakdown of their committee memberships). (Directors Ellen Cotter, Margaret Cotter, Kane, 

McEachern, and Adams are referred to herein as the "Moving Defendants"). 

B. Termination of Plaintiff's Employment and Position as President and CEO 

According to the allegations in Plaintiff's Complaint, beginning in late 2014, tensions 

began to rise between him and the other Reading directors, including his siblings Ellen and 

Margaret Cotter. !d., <JI 34. Certain of these tensions allegedly related to trust and estate 

litigation between Plaintiff, on the one hand, and Ellen and Margaret Cotter, on the other hand, 

initiated after the death of their father in September 2014. !d., <JI<JI 21-22. Allegedly in 

recognition of these boardroom and familial tensions, in January 2015 the Reading Board of 

Directors approved a measure providing that none of Plaintiff, Ellen Cotter, or Margaret Cotter 

could be terminated from their employment without the approval of a majority of the non-Cotter-

family directors. !d., <JI 43. Plaintiff, Ellen Cotter, and Margaret Cotter abstained from voting on 

this measure. !d. According to the Complaint, in March 2015 the non-Cotter members of the 

Board appointed an independent committee consisting of directors Storey and Gould to work on 

behalf of the Board directly with Plaintiff in his role as CEO, as the full Board and Plaintiff had 

been struggling to work productively with Plaintiff. !d., <JI<JI 51-52. 

Despite these months-long efforts to address and alleviate the ongoing conflicts between 

Plaintiff and the company's other directors, these issues could not be effectively resolved. 

Accordingly, at a May 21, 2015, meeting of the full Board of Directors, Plaintiff's continuing 

role as President and CEO was put on the agenda as a discussion item. !d., <JI 78. Corporate 

counsel for Reading was present at this May 21 meeting. !d., <JI 81. At this meeting, the Board 

invited Plaintiff to discuss his performance as CEO so that the Board could fully evaluate his 

role. !d., <JI 85. Plaintiff unilaterally declined to participate in any such discussion. !d. Despite 

Plaintiff's failure to honor the Board's request or engage in any discussions about his 

performance as Reading's President and CEO, the Board determined that no final decision would 

be made about Plaintiff's employment at the May 21 meeting and that additional time would be 
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taken to consider the matter. !d., <JI 86. The Board agreed to reconvene on May 29, 2015, for 

further consideration of the issue. !d., <JI<JI 91-93. 

At the May 29 meeting, Adams made a motion to terminate Plaintiff as Reading's 

President and CEO. !d., <JI 93. The Board engaged in extensive discussions about this motion 

both in and outside the presence of Plaintiff. !d., <JI<JI 94-97. Ultimately, Plaintiff was not 

terminated on May 29, and the Board adjourned, again allowing for additional time for 

evaluation and assessment of the issues at hand by Plaintiff and the Board. !d., <JI<JI 98-99. 

The Board reconvened on June 12, 2015, to address Plaintiff's potential termination. !d., 

<JI 105. At this meeting-the third time Reading's Board of Directors met to evaluate Plaintiff's 

continued employment-the Board ultimately voted to terminate Plaintiff. Ellen and Margaret 

Cotter, Kane, Adams, and McEachern (each of the Moving Defendants) all voted in favor of 

termination. !d. Storey and Gould voted against termination. !d. Plaintiff was therefore, 

according to his own allegations, terminated based on a majority vote of the full Board and, as 

required by prior Board resolution, a majority vote of the independent directors. (Kane, Adams, 

McEachern, Storey, and Gould constitute the independent directors). After Plaintiff's 

termination, Ellen Cotter was appointed interim CEO and President of Reading. !d. 

On June 12, 2015-the same day of the Board vote-Plaintiff filed this action 

individually and purportedly on behalf of Reading's shareholders claiming that his employment 

was improperly terminated by Reading's Board and that such termination constituted a breach of 

the directors' fiduciary duties. Specifically, Plaintiff claims that all Defendants breached their 

duty of care in connection with Plaintiff's termination (First Cause of Action for Breach of 

Fiduciary Duty); that Ellen Cotter, Margaret Cotter, Kane, Adams, and McEachern breached 

their duty of loyalty in connection with the termination (Second Cause of Action for Breach of 

Fiduciary Duty); and that Ellen and Margaret Cotter aided and abetted breaches of fiduciary duty 

by Kane, Adams, and McEachern (Third Cause of Action for Aiding and Abetting Breach of 

Fiduciary Duty). !d., <JI<JI 111-132. Plaintiff alleges that he is excused from making a pre-suit 

demand on Reading's Board of Directors to remedy their allegedly improper conduct because (a) 

the Board of Directors did not exercise business judgment in terminating Plaintiff, (b) the Board 
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of Directors could not exercise business judgment in responding to a pre-suit demand, and (c) 

directors Kane, Adams, and McEachern are under the control of directors Ellen and Margaret 

Cotter. !d.,<]{<]{ 107-110. 

C. Litigation Between Plaintiff, Ellen Cotter, and Margaret Cotter Regarding Their 

Father's Estate 

Throughout the spring and early summer of 2015, including during the time period of the 

above-referenced meetings of the Board of Directors, Plaintiff, on the one hand, and Ellen and 

Margaret Cotter, on the other hand, were discussing potential resolution of the trust and estate 

litigation between them. Compl. <]{<]{ 23, 87, 91, 98-102. That trust litigation has been 

coordinated with this supposed derivative action. 

III. LEGAL STANDARD 

Nevada Rule of Civil Procedure ("NRCP") 12(b)(5) provides for the dismissal of a claim 

when a party has failed to state a claim upon which relief can be granted. On a motion to 

dismiss, the trial court "is to determine whether or not the challenged pleading sets forth 

allegations sufficient to make out the elements of a right to relief." Pemberton, 109 Nev. at 792. 

A complaint should be dismissed if it appears beyond a doubt that a plaintiff can prove no set of 

facts that would entitle a plaintiff to relief. See Buzz Stew, LLC, v. City of N. Las Vegas, 124 

Nev. 224, 228 (2008). 

To survive a motion to dismiss, a claim must be pleaded showing a party's entitlement to 

relief. This "requires more than labels and conclusions, and a formulaic recitation of a cause of 

action's elements will not do." Bell Atlantic Corp. v. Twombly, 550 U.S. 544, 555 (2007).4 Bald 

contentions, unsupported characterizations, and legal conclusions are not well-pleaded 

allegations, and will not suffice to defeat a motion to dismiss. See G.K. Las Vegas Ltd. P'ship v. 

4 Nevada courts often look to interpretations of analogous federal rules as persuasive 
authority. Exec. Mgmt., Ltd. v. Ticor Title Ins. Co., 118 Nev. 46, 53 (2002) ("Federal cases 
interpreting the Federal Rules of Civil Procedure are strong persuasive authority, because the 
Nevada Rules of Civil Procedure are based m large part upon their federal counterparts.") 
(quotation marks and citation omitted). 
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Simon Prop. Grp., Inc., 460 F. Supp. 2d 1246, 1261 (D. Nev. 2006); see also Sprewell v. Golden 

State Warriors, 266 F.3d 979, 988 (9th Cir. 2001). 

IV. ARGUMENT 

A. Because He Offers No More Than Conclusory Allegations, Plaintiff Has Not 

Adequately Pleaded Demand Futility 

Ordinarily, the plaintiff in a shareholder derivative suit must "set forth with particularity 

[in the complaint] the efforts of the plaintiff to secure from the board of directors or trustees and, 

if necessary, from the shareholders such action as the plaintiff desires, and the reasons for the 

plaintiff's failure to obtain such action[.]" Nev. Rev. Stat. § 41.520(2). This requirement of pre-

suit demand on the defendant corporation's board of directors is not merely a pleading hurdle or 

a technicality, but an important "rule of substantive right designed to give a corporation the 

opportunity to rectify an alleged wrong without litigation, and to control any litigation which 

does arise." Aronson v. Lewis, 473 A.2d 805, 809 (Del. 1984), overruled on other grounds by 

Brehm v. Eisner, 746 A.2d 244 (Del. 2000); see also Shoen v. SAC Holding Corp., 122 Nev. 621, 

641 (2006) (adopting the Aronson analysis in Nevada shareholder derivative litigation) ("The 

Delaware court's approach is a well-reasoned method for analyzing demand futility and is highly 

applicable in the context of Nevada's corporations law. Hence, we adopt the test described in 

Aronson, as modified by RaZes[.]"). Plaintiff has made no such demand. 

Accordingly, where, as here, a plaintiff seeking to pursue a derivative action has not 

made a pre-suit demand on the defendant corporation's board of directors, the law requires the 

plaintiff to allege with particularity that demand on the board of directors would have been 

futile. See Nev. Rev. Stat. § 41.520(2); NRCP 23.1. This heightened pleading standard is 

similar to that required for claims of fraud. See Shoen, 122 Nev. at 633-34 & n.21 ("[A] 

shareholder must 'set forth ... particularized factual statements that are essential to the claim' 

that a demand has been made and refused, or that making a demand would be futile or otherwise 

inappropriate." (quoting Brehm, 746 A.2d at 254 (noting that the "with particularity" pleading 

required in shareholder derivative suits is similar to the heightened pleading required for claims 

involving fraud or mistake)); see also La. Mun. Police Emps. Ret. Sys. v. Wynn, No. 2: 12-CV-

7 

RDI-SA0013



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 
u 
...:I~ 0 13 0 

...:I ~ 
.,. 
"' .... ·sa-. M z(I)-N 14 

'- 00 0 "d ~ ~ "OON 0 0 
Cf) p:: " r--"d ~ 

15 z ~ " bJJ > .. 

=c: -a z ~ 0 0., ' fl., (/) ~ 

16 " 0 -,8b1Jo 
I t;j "' tn z ~:: ~ 

17 ~ ~ji;l 
tn ~ N 0 tn 0 N r--

18 ~ 

u 
19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

509 JCM GWF, 2014 WL 994616, at *9 (D. Nev. Mar. 13, 2014) ("The plaintiffs did not allege 

with sufficient particularity that the board of directors was disinterested or lacked independence, 

or that there was reasonable doubt that there was a valid exercise of business judgment."); 

Teamsters Union 25 Health Servs. & Ins. Plan v. Baiera, --- A.3d ---, No. 9503-CB, 2015 WL 

4237352, at * 14 (Del. Ch. July 13, 2015) (dismissing complaint where there was "no 

informational basis from which [to] conclude that the New Agreement was 'so far beyond the 

bounds of reasonable judgment' as to constitute bad faith or to demonstrate that the members of 

the Audit Committee put [other interests] ahead of the best interests of the Company."). Finally, 

"mere conclusory assertions will not suffice .... " Shoen, 122 Nev. at 634. 

Nevada courts recognize two specific scenarios when demand by a shareholder derivative 

plaintiff may be excused (assuming the factual allegations are pled with particularity). Adopting 

the reasoning of the Delaware Supreme Court in Aronson v. Lewis, Nevada courts hold that 

demand is only excused if "under the particularized facts alleged, a reasonable doubt is created 

that: (1) the directors are disinterested and independent [or] (2) the challenged transaction was 

otherwise the product of a valid business judgment." Aronson, 473 A.2d at 814; see Shoen, 122 

Nev. at 635-36 (following Aronson). Here, Plaintiff has failed to satisfy either Aronson prong. 

As a result, Plaintiff does not have standing, and the complaint should be dismissed for failure to 

state a claim. See Shoen, 122 Nev. at 634. 

1. Plaintiff Has Failed to Rebut the Presumption that Reading's Directors 
Are Capable of Acting in a Disinterested and Independent Fashion 

The first Aronson prong asks whether the board of directors can make a disinterested and 

independent decision when presented with the demand. The first prong only excuses demand 

where a plaintiff can "show that the protection afforded by the business judgment rule is 

inapplicable to the board majority approving the transaction because those directors are 

interested, or are controlled by another who is interested, in the subject transaction[.]" Shoen, 

122 Nev. at 638 (quotation marks and citations omitted). 

A director will be deemed to be interested if the facts alleged "demonstrate[ e] a potential 

personal benefit or detriment to the director as a result of the decision." Beam ex rel Martha 
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Stewart Living Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1049 (Del. 2004). The potential 

personal benefit or detriment must relate specifically to the challenged transaction. See RaZes v. 

Blasband, 634 A.2d 927, 933 (Del. 1993). "[T]he key principle upon which this area of ... 

jurisprudence is based is that the directors are entitled to a presumption that they were faithful to 

their fiduciary duties," and the burden is upon a derivative plaintiff to overcome that 

presumption. Khanna v. McMinn, No. Civ.A. 20545-NC, 2006 WL 1388744, at *11 (Del. Ch. 

May 9, 2006) (emphasis omitted). Nevada courts have explicitly rejected the proposition that 

"the demand requirement is excused as to the board of directors merely because the shareholder 

derivative complaint alleged that a majority of the directors participated in wrongful acts, 

without regard to their impartiality or to the protections of the business judgment rule[.]" Shoen, 

122 Nev. at 635. 

Plaintiff has failed to plead specific, particularized facts-as required by Nevada law-

showing that a majority of Reading's directors are impacted by any debilitating interest or lack 

of independence sufficient to rebut the presumption that the business judgment rule applies. See 

Shoen, 122 Nev. at 637 ("[S]ince approval of a transaction by the majority of a disinterested and 

independent board usually bolsters the presumption that the transaction was carried out with the 

requisite due care, in such cases, a heavy burden falls on a plaintiff to avoid presuit demand.") 

(internal brackets and quotation marks omitted). 

(a) Allegations Against Kane, Adams, and McEachern 

Plaintiff claims that Kane, Adams, and McEachern, each independent directors, cannot 

act in a disinterested manner because they are controlled by Ellen and Margaret Cotter. This 

purported control is based on the following allegations: 

• Kane: Kane allegedly has a "quasi-familial" relationship with Ellen and Margaret 

Cotter, who call him "Uncle Ed." Compl., <JI<JI 5, 28, 109. 

• Adams: Adams is allegedly "financially dependent on Cotter family businesses [Ellen] 

and [Margaret Cotter] control or claim to control." !d., <JI 5; see also id., <JI<JI 11 ("A 

majority if not almost all of Adams' income is paid to him by Cotter family businesses 

over which [Ellen] and [Margaret Cotter] exercise control or claim to exercise control."), 
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70, 72-74, 109. In addition, Adams was allegedly led to believe he would be made CEO 

of Reading upon Plaintiff's termination. !d., <JI 71. 

• McEachern: McEachern allegedly holds an "erroneous expectation that [Ellen] and 

[Margaret Cotter] ultimately will prevail and control seventy percent (70%) of the voting 

stock of the Company, thereby controlling McEachern's fate as a director." !d., <JI 109. 

But Plaintiff's allegations with respect to Kane, Adams, and McEachern fail to show a lack of 

independence. 

Plaintiff's conclusory allegations that Kane has a close ("quasi-familial") relationship 

with Ellen and Margaret Cotter do not support demand futility. (As Plaintiff is Ellen and 

Margaret Cotter's brother, he presumably shares the same "quasi-familial" relationship with 

Kane as his sisters.) Where futility is purportedly based on control being exerted by an 

interested person or persons, a plaintiff must allege particularized facts showing that "through 

personal or other relationships the directors are beholden to the controlling person." Aronson, 

473 A.2d at 815. "Allegations of mere personal friendship or a mere outside business 

relationship, standing alone, are insufficient to raise a reasonable doubt about a director's 

independence." Beam, 845 A.2d at 1050; see also id. at 1051-52 ("Mere allegations that [co-

directors] move in the same business and social circles, or a characterization that they are close 

friends, is not enough to negate independence for demand excusal purposes."). Not only does 

Plaintiff fail to allege the existence or nature of this quasi-familial relationship with any 

particularity, but he fails to explain how this relationship had or will have any impact on Kane's 

vote about Plaintiff's reinstatement. 

Likewise, the vaguely pleaded supposed benefits being received by Adams and 

McEachern are not sufficient to show a lack of independence. See Khanna, 2006 WL 1388744, 

at *20 (noting that allegations that a benefit is material to a director are necessary to excuse 

demand, which requires pleading particularized facts "that the alleged benefit was significant 

enough in the context of the director's economic circumstances[] as to have made it improbable 

that the director could perform her fiduciary duties . . . without being influenced by her 

overriding personal interest") (emphasis omitted). Rather than being pleaded with particularity, 
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Plaintiff's vague allegations with respect to Adams and McEachern are pleaded only on 

information and belief. Compl., <JI<JI 73, 109. Plaintiff alludes to some unnamed, unspecified, and 

uncertain financial benefit that Adams and McEachern could potentially receive if they support 

Margaret and Ellen Cotter, but these alleged benefits are not pleaded with particularity to show 

that Adams and McEachern could not exercise their fiduciary duties to Reading (or even that 

Adams and McEachern could not receive these exact same purported benefits with Plaintiff as 

President and CE0).5 See Beam, 845 A.2d at 1052 ("To create a reasonable doubt about an 

outside director's independence, a plaintiff must plead facts that would support the inference that 

because of the nature of a relationship or additional circumstances other than the interested 

director's stock ownership or voting power, the non-interested director would be more willing to 

risk his or her reputation than risk the relationship with the interested director."). 

Indeed, Plaintiff does not allege any financial benefit whatsoever to McEachern for 

supporting Plaintiff's termination. With respect to Adams, Plaintiff does not allege that his 

financial fate is actually controlled by Ellen and Margaret Cotter, but only that they "claim to 

control" some of the companies with which he is associated. Compl., <JI<JI 5, 11. 

The alleged "benefit" to be received by Adams and McEachern-accepting all 

allegations in the Complaint as true-seems to be nothing more than the chance to curry favor 

with Ellen and Margaret Cotter; this is not the specific, direct financial benefit required by the 

law. Plaintiff puts the cart before the horse, assuming a conflict of interest and a breach of 

fiduciary duty simply because Moving Defendants voted to terminate him. These are the very 

type of conclusory allegations that do not meet the "heavy burden" necessary excuse pre-suit 

demand in a Nevada derivative claim. See Shoen, 122 Nev. at 1181-82. 

5 Plaintiff alleges that Margaret and Ellen Cotter controlled Adams' termination vote in part by 
suggesting to him that he would succeed Plaintiff as CEO of Reading. Compl., <JI 71. However, 
once Plaintiff was terminated, Ellen was appointed interim CEO. !d. Therefore, even if Adams 
had been motivated by a desire to become CEO himself, which he was not, it is now clear that 
opportunity no longer exists and is therefore irrelevant in the demand futility context. 
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1 (b) Allegations Against Ellen and Margaret Cotter 

2 Plaintiff appears to suggest that Ellen and Margaret Cotter could not act m an 

3 independent manner because of their ongoing trust and estate litigation with Plaintiff. Ellen and 

4 Margaret Cotter allegedly made decisions as Reading directors with respect to Plaintiff's 

5 employment that would allow them to gain leverage in this estate litigation. Compl., <JI<JI 4, 23, 

6 107. These vague insinuations fail as a matter of law, as Plaintiff has not identified with 

7 reasonable particularity any "potential personal benefit or detriment" to either Ellen or Margaret 

8 Cotter in connection with evaluating a demand on the Board relating to Plaintiff's reinstatement. 

9 See Beam, 854 A.2d at 1049. The mere fact that Ellen and Margaret Cotter are engaged in 

10 litigation with their brother over their father's estate does not render them incapable of exercising 

11 business judgment with respect to his termination. See Fagin v. Gilmartin, 432 F.3d 276, 283-84 

12 (3d Cir. 2005) ("Potential liability from other, unrelated litigation would not make [the 
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company's] directors interested in the decision to consider a demand for this specific derivative 

suit."); Richardson v. Ulsh, No. CIV.A. 06-3934 MLC, 2007 WL 2713050, at *15 (D.N.J. Sept. 

13, 2007) (same). Nor does the Complaint identify any advantage obtained by Ellen and 

Margaret Cotter in the trust and estate litigation by terminating Plaintiff as CEO. See Shoen, 

122 Nev. at 638 ("[A] director who has divided loyalties in relation to, or who has or is entitled 

to receive specific financial benefit from, the subject transaction, is an interested director.") 

19 (emphasis added). The vague possibility that a director could have been acting for any reason 

20 other than his or her best business judgment is insufficient to support a finding of any 

21 problematic relationship. Aronson, 473 A.2d at 815 (stating that a "mere threat ... is insufficient 

22 to challenge either the independence or disinterestedness of directors"). 

23 Plaintiff's entire Complaint-including his allegation of demand futility-hinges on the 

24 premise that defendant directors improperly chose sides in a family dispute between the Cotter 

25 directors and that, as such, they are not disinterested. But Plaintiff does not allege any facts 

26 indicating that any director's decision to vote for Plaintiff's termination was based on a lack of 

27 independence or debilitating conflict. Contrary to Plaintiff's claims, the existence of trust and 

28 
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estate litigation between the Cotters does not somehow render Reading's entire Board of 

Directors unable to make a legitimate business decision. 

2. Plaintiff Has Failed To Rebut The Presumption That Reading's Board of 
Directors Exercised Proper Business Judgment with Respect to 
Termination of Plaintiff 

Under the second Aronson prong, demand may be excused as futile where the derivative 

claimant "plead[s] particularized facts creating a reasonable doubt as to the 'soundness' of the 

challenged transaction sufficient to rebut the presumption that the business judgment rule 

attaches to the transaction." Khanna, 2006 WL 1388744, at *23 n.168. The business judgment 

rule "presumes that the directors have complied with their duties to reasonably inform 

themselves of all relevant, material information and have acted with the requisite care in making 

the business decision." Shoen, 122 Nev. at 636. Accordingly, the business judgment rule creates 

a "presumption that in making a business decision 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 

interests of the" organization. !d. at 1178-79. Consistent with the theory underlying the business 

judgment rule, the party challenging the decision bears the burden of establishing facts that rebut 

the presumption. See id. Because the business judgment rule protects the corporate management 

decisions so long as they can be "attributed to any rational business purpose," Katz v. Chevron 

Corp., 22 Cal. App. 4th 1352, 1366 (1994), "a heavy burden falls on plaintiff to avoid presuit 

demand." Shoen at 1181. 

Plaintiff has not come close to meeting its heavy burden here. Plaintiff does not-and 

cannot-claim that his termination was an improper business judgment at the time that decision 

was made. Indeed, Plaintiff's allegations demonstrate that the opposite is true. Reading's Board 

of Directors required a majority vote of non-Cotter-family directors to terminate Plaintiff, and 

such majority was achieved. Compl., <JI<JI 43, 105. Reading's Board of Directors held several 

meetings at which Plaintiff's termination was discussed and included corporate counsel in those 

meetings. !d., <JI<JI 81, 82, 91, 99, 105. The Board invited Plaintiff to make a presentation or 

engage in a discussion about his performance as President and CEO, but Plaintiff chose not to do 

so. !d., <JI 85. As further discussed below, Plaintiff does not identify any adverse impact to 
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Reading stemming from his termination. Quite simply, Plaintiff fails to allege facts sufficient to 

rebut the presumption that Reading's Board, including the Moving Defendants, believed 

themselves to be acting in the best interests of the corporation in voting to terminate Plaintiff. 

See In re Walt Disney Co. Derivative Litig., 906 A.2d 27, 70-73 (Del. 2006) (holding termination 

consistent with corporate governance documents not breach of fiduciary duty, and termination of 

President because CEO could not "work well" with President was within the protection of the 

business judgment rule). Because Plaintiff fails to satisfy either prong of the Aronson demand 

futility test, the Complaint should be dismissed. 

B. Plaintiff Cannot Allege that Any Damage to Shareholders Resulted from His 
Termination 

Each of Plaintiff's purported causes of action in the Complaint is based on an alleged 

breach by Reading's directors of a fiduciary duty owed to the corporation. Plaintiff alleges that 

this duty was breached by terminating Plaintiff as Reading's President and CEO based on 

motivations other than Reading's best interests. A claim for breach of fiduciary duty requires a 

plaintiff to demonstrate "the existence of a fiduciary duty, the breach of that duty, and that the 

breach proximately caused the damages." Brown v. Kinross Gold U.S.A., Inc., 531 F. Supp. 2d 

1234, 1245 (D. Nev. 2008). Here, Plaintiff has failed to allege if or how any supposed damages 

to Reading's shareholders resulted from Plaintiff's termination. This is fatal to the Complaint. 

Plaintiff filed this derivative suit the same day he was terminated by Reading's Board. 

Plaintiff's personal disgruntlement over his termination does not constitute damage to Reading's 

shareholders. Plaintiff has not identified any way in which his termination caused injury or 

damage to any shareholder besides Plaintiff personally. Because Plaintiff has failed to 

adequately plead proximate causation, dismissal is proper here. See Bd. of Managers of Foundry 

at Wash. Park Condo. v. Foundry Dev. Co., 975 N.Y.S.2d 707, at *2-3 (N.Y. Sup. Ct. 2013) 

(granting motion to dismiss breach of fiduciary duty claim where allegations failed to make a 

connection of harm to nominal defendant in derivative action); Stafford v. Reiner, 804 N.Y.S.2d 

114, 114-15 (N.Y. App. Div. 2005) ("[E]ven accepting as true the facts alleged in the complaint 

and affording [plaintiff] the benefit of every possible favorable inference, [plaintiff's] claim that 
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the defendants' breach of fiduciary duty and/or negligence was a proximate cause of the [alleged 

damages] remains entirely speculative and finds no support in the record.") (citation omitted). 

Plaintiff does recite, without factual support, that "[a]s a direct and proximate result of 

the acts and omissions of said defendants as described herein, Plaintiff and the Company and its 

other shareholders have suffered injury and continue to suffer injury as alleged herein." Compl., 

<JI<JI 116, 123, 131. However, Plaintiff fails to offer any allegations regarding the nature of the 

supposed injury or damages therefrom and how or why they are related to the complained-of 

conduct. Mere conclusory allegations with no factual support are insufficient; the Complaint 

should be dismissed. See Twombly, 550 U.S. at 557. 

C. Plaintiff Cannot Adequately Represent the Interests of Reading's Shareholders 

This suit concerns Plaintiff's individual grievance regarding his termination from 

Reading and unrelated ongoing trust and estate litigation between Plaintiff and two of the Board 

members. That Plaintiff has tried to turn his employment lawsuit into a derivative suit in itself 

calls for a dismissal of his claims. Rule 23.1 of the Nevada Rules of Civil Procedure provides: 

"The derivative action may not be maintained if it appears that the plaintiff does not fairly and 

adequately represent the interests of the shareholders or members similarly situated in enforcing 

the right of the corporation or association." Nev. R. Civ. P. 23.1. Here, Plaintiff cannot and does 

not fairly and adequately represent the interests of Reading shareholders. 

Among the numerous factors a court can consider when determining the adequacy of a 

derivative plaintiff are "other litigation pending between the plaintiff and defendants; the relative 

magnitude of plaintiffs personal interests as compared to his interest in the derivative action 

itself; [and] plaintiff's vindictiveness toward the defendants." Energytec Inc. v. Proctor, 2008 

WL 4131257, *6-7 (N.D. Tex. Aug. 29, 2008) (applying Nev. R. Civ. P. 23.1 and quoting Davis 

v. Corned, Inc., 619 F.2d 588, 593-94 (6th Cir. 1980)). Here, Plaintiff has initiated personal (i.e., 

non-derivative) litigation against Defendants, has a strong personal interest in regaining control 

of Reading, and is highly vindictive towards Moving Defendants. See, e.g., Compl., <JI<JI 6 

(accusing Moving Defendants of "extort[ion]"), 10 (accusing Kane of threatening "Corleone 

('Godfather') style family justice"), 65 (accusing Margaret Cotter of being "grossly negligent" 
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with respect to an unrelated corporate matter), 70 (accusing Adams of consistently engaging in a 

"search for the next public company victim"), 76 (insinuating that Adams was not forthcoming 

in his divorce proceedings), 109 (accusing Adams, Kane, and McEachern of "pick[ing] sides in a 

family dispute"). That this suit is driven by personal animus demonstrates that Plaintiff is an 

inadequate shareholder representative. 

Applying Rule 23.1 of the Nevada Rules of Civil Procedure, the district court in 

Energytec dismissed with prejudice a shareholder derivative complaint whose facts closely 

mirror those recited in Plaintiff's Complaint. The Energytec court found that a former CEO 

could not serve as a derivative plaintiff because, 

[a]s the former Chairman, CEO and CPO of Energytec, Cole has a personal 
economic interest in reversing the events leading to his removal. The shareholders 
do not share this interest, as they do not stand to regain past employment or 
company influence . . . Furthermore, Cole's interest in obtaining the requested 
relief far outweighs that of other shareholders. He stands to regain control of 
Energytec, to remove his competitors and adversaries, and possibly to avoid 
further litigation. The shareholders do not share these interests . 

Energytec, 2008 WL 4131257, at *7. As in Energytec, Plaintiff here is driven and motivated by 

interests not shared by Reading's shareholders. Plaintiff wants his job back, and has brought 

individual as well as derivative claims relating to his termination. The existence of these non-

derivative claims further weighs in favor of a finding that Plaintiff cannot fairly or adequately 

represent the interests of Reading's shareholders. See Smith v. Ayres, 977 F.2d 946,949 (5th Cir. 

1992) ("[T]he trial court should beware allowing a derivative suit to proceed where the 

representative could conceivably use the derivative action as 'leverage' in other litigation.") 

(quotation omitted); Scopas Tech. Co v. Lord, No. 7559, 1984 WL 8266 (Del. Ch. Nov. 20, 

1984) ("Ordinarily, other litigation, in and of itself, may warrant disqualification of a plaintiff 

from bringing a derivative suit where it appears that the derivative plaintiff instituted the 

derivative suit only as 'leverage' to further his individual claims."); Recchion on Behalf of 

Westinghouse Elec. Corp. v. Kirby, 637 F. Supp. 1309, 1314-15 (W.D. Pa. 1986) ("Courts have 

recognized that the representative plaintiff might use the derivative action as leverage to obtain a 

favorable settlement in other actions brought against the corporation. A derivative suit can 

constitute a particularly effective weapon for purposes of obtaining a favorable settlement in 
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1 other actions . . . . In such circumstances, where there is substantial likelihood that the derivative 

2 action will be used as a weapon in the plaintiff shareholder's arsenal, and not as a device for the 

3 protection of all shareholders, other courts have properly refused to permit the derivative action 

4 to proceed.") (citations and quotation omitted). 

5 Based on Plaintiff's personal animus against Moving Defendants, the non-derivative 

6 litigation between Plaintiff and Defendants (both the trust and estate litigation and the individual 

7 claims in this case), and Plaintiff's strong interest in regaining personal control of Reading, 

8 Plaintiff cannot adequately and fairly represent Reading shareholders in this action. The 

9 Complaint should therefore be dismissed. 

10 D. Plaintiff, in His Individual Capacity, Was Not Owed Any Fiduciary Duty 

11 Plaintiff brings this action both in his individual capacity and as a shareholder of 

12 Reading. If the Complaint is not dismissed in its entirety, each of the three purported causes of 
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action in the Complaint should be dismissed to the extent they are brought by Plaintiff in his 

individual capacity. Each of the Complaint's three purported causes of action is based on an 

alleged breach of fiduciary duty owed to the corporation. Reading's Board of Directors did not 

owe Plaintiff any fiduciary duty in his capacity as an officer or executive of the company. 

Corporate officers owe a fiduciary duty to the corporation, but are owed no such duty in return. 

Moving Defendants are not aware of any case in any jurisdiction holding that a board of directors 

19 owes a fiduciary duty to an officer of the corporation. Because the Complaint fails to allege any 

20 fiduciary duty owed to Plaintiff individually, all claims brought by Plaintiff in his individual 

21 capacity must be dismissed. 
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V. CONCLUSION 

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

Court dismiss the Complaint in its entirety. 

Dated this lOth day of August, 2015. 

COHEN-JOHNSON, LLC 

By /s/ H. Stan Johnson 
H. Stan Johnson, Esq. 

Christopher Tayback 
Marshall M. Searcy 
QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
Attorneys for Defendants 
Margaret Cotter, Ellen Cotter, 
Douglas McEachern, Guy Adams, 
and Edward Kane 
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CERTIFICATE OF SERVICE 

I hereby certify that on the lOth day of August, 2015, I served a copy of the foregoing 

MOTION TO DISMISS upon each of the parties via Odyssey E-Filing System pursuant to 

NRCP 5(b)(2)(D) and EDCR 8.05 to: 

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

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

Robertson & Associates, LLP 
Alex Robertson, IV, Esquire arobertson@arobertsonlaw.com 
Annie Russo (Legal Assistant) arusso@arobertsonlaw.com 

Greenberg Traurig, LLP 
7132 Andrea Rosehill rosehilla@ gtlaw.com 

lvlitdock@ gtlaw.com 
godfreyl@ gtlaw .com 
lernerl@ gtlaw .com 
lvlitdock@ gtlaw.com 
noyces@ gtlaw .com 

10M Mark Ferrario 
LAI Leslie Godfrey 
LL V Landon Lerner 
L VGTDocketing 
QSN Shayna Noyce 

Is/ C.J. Barnabi 
An employee of Cohen-Johnson, LLC 
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(Mark One) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

Form 10-K/A 
Amendment No.1 

lXI ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT 
OF 1934 

For the fiscal year ended December 31, 2014 

or 

D TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 
ACT OF 1934 

For the transaction period from ____ to ___ _ 

Commission file number: 1-8625 

Reading International, Inc. 

(Exact N arne of Registrant as Specified in Its Charter) 

Nevada 
(State or Other Jurisdiction of 
Incorporation or Organization) 

95-3885184 
(I.R.S. Employer 
Identification No.) 

6100 Center Drive, Suite 900 
Los Angeles, CA 

(Address of Principal Executive Offices) 

(213) 235-2240 

90045 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) 

Securities registered pursuant to Section 12(b) of the Act: 

Title of Each Class 
Class A Nonvoting Common Stock, $0.01 Par Value per Share 

Class B Voting Common Stock, $0.01 Par Value per Share 

Name Of Each Exchange 
On Which Registered 

NASDAQ 
NASDAQ 

Securities registered pursuant to Section 12(g) of the Act: 
None 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the 
Securities Act. Yes D No [R] 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of 
the Act. Yes D No [R] 

Indicate by check mark whether the registrant ( 1) has filed all reports required to be filed by Section 13 or 
15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that 
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the registrant was required to file such reports), and (2) has been subject to such filing requirements for the 
past 90 days. Yes [R] No D 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, 
if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T 
during the preceding 12 months (or for such shorter period that the registrant was required to submit and post 
such files). Yes [R] No D 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K ( § 229 .405) is 
not contained herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or 
information statements incorporated by reference in Part III of this From 10-K or any amendment to this 
From 10-K. D 

Indicate by check mark whether the registrant is a large accelerated filer, accelerated filer or non-accelerated 
filer (See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in 
Rule 12b-2 of the Exchange Act) (Check one). 

Large accelerated filerD Accelerated filer [R] 

Non-accelerated filer D (Do not check if a smaller reporting company) Smaller reporting company D 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 
Act). Yes D No [R] 

The aggregate market value of voting and nonvoting stock held by non-affiliates of the Registrant was 
$139,379,701 as of June 30, 2014. 

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest 
practicable date. As of May 6, 2015, there were outstanding 21,745,484 shares of class A non-voting common 
stock, par value $0.01 per share, and 1,580,590 shares of class B voting common stock, par value $0.01 per 
share. 
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EXPLANATORY NOTE 

This Amendment No.1 on Form 10-K/A (this "Amendment") amends Reading International, Inc.'s 
Annual Report on Form 10-K for the year ended December 31, 2014, originally filed with the Securities and 
Exchange Commission, or SEC, on March 7, 2015 (the "Original Filing"). We are amending and refiling Part 
III to include information required by Items 10, 11, 12, 13 and 14 because our definitive proxy statement will 
not be filed within 120 days after December 31, 2014, the end of the fiscal year covered by our Annual Report 
on Form 10-K. 

In addition, pursuant to the rules of the SEC, we have also included as exhibits currently dated 
certifications required under Section 302 of The Sarbanes-Oxley Act of 2002. Because no financial statements 
are contained within this Amendment, we are not including certifications pursuant to Section 906 of The 
Sarbanes-Oxley Act of 2002. We are amending Part IV to reflect the inclusion of those certifications. 

Except as described above, no other changes have been made to the Original Filing. Except as 
otherwise indicated herein, this Amendment continues to speak as of the date of the Original Filing, and we 
have not updated the disclosures contained therein to reflect any events that occurred subsequent to the date of 
the Original Filing. The filing of this Annual Report on Form 10-K/A is not a representation that any 
statements contained in items of our Annual Report on Form 10-K other than Part III, Items 10 through 14, and 
Part IV are true or complete as of any date subsequent to the Original Filing. 

01778-0002 268542.13 

RDI-SA0029



TABLE OF CONTENTS 

PART III Page 

Item 10. Directors, Executive Officers and Corporate Governance 1 

Item 11. Executive Compensation 6 

Item 12. Security Ownership of Certain Beneficial Owners and Management and 19 
Related Stockholder Matters 

Item 13. Certain Relationships and Related Transactions, and Director Independence 22 

Item 14. Principal Accountant Fees and Services 24 

PART IV 

Item 15. Exhibits, Financial Statement Schedules 24 

SIGNATURES 25 

01778-0002 268542.13 

RDI-SA0030



PART III 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

The following table sets forth the name, age and position held by each of our executive officers and 
directors as of April 30, 2015. Directors are elected for a period of one year and thereafter serve until the next 
annual meeting at which their successors are duly elected by the stockholders. 

Name 
Ellen M. Cotter 

James J. Cotter, Jr. 
Margaret Cotter 
GuyW. Adams 
William D. Gould 
Edward L. Kane 
Douglas J. McEachern 
Tim Storey 

Age 
49 

45 
47 
64 
76 
77 
63 
57 

(1) Member of the Executive Committee. 

Position 
Chair of the Board and Chief Operating Officer
Domestic Cinemas 
President, Chief Executive Officer and Director (1)(2) 
Vice Chair of the Board( 1) 
Director(!)( 5) 
Director (3) 
Director (1)(2)(4)(5) 
Director ( 4) 
Director ( 4 )( 5) 

(2) Member of the Tax Oversight Committee. 

(3) Lead independent director. 

(4) Member of the Audit and Conflicts Committee. 

(5) Member of the Compensation and Stock Options Committee. 

The following sets forth information regarding our directors and our executive officers: 

Ellen M. Cotter. Ellen M. Cotter has been a member of the board since March 7, 2013, and on 
August 7, 2014 was appointed as Chair of our board. She joined our company in March 1998, is a graduate of 
Smith College and holds a Juris Doctorate from Georgetown Law School. Prior to joining our Company, 
Ms. Cotter spent four years in private practice as a corporate attorney with the law firm of White & Case in 
Manhattan. Ms. Cotter is the sister of James J. Cotter, Jr. and Margaret Cotter. 

Ms. Cotter brings to the board her 16 years of experience working in our company's cinema 
operations, both in the United States and Australia. For the past 13 years, she has served as the senior 
operating officer of our company's domestic cinema operations. She has also served as the Chief Executive 
Officer of our subsidiary, Consolidated Entertainment, LLC, which operates substantially all of our cinemas in 
Hawaii and California. Ms. Cotter also is a significant stockholder in our company. 

James J. Cotter, Jr. James J. Cotter, Jr. has been a director of our company since March 21, 2002, and 
was appointed Vice Chair of the Board in 2007. The board appointed Mr. Cotter, Jr. to serve as our President, 
beginning June 1, 2013. On August 7, 2014, he resigned as Vice Chair and was appointed to succeed his late 
father, James J. Cotter, Sr., as our Chief Executive Officer. He served as Chief Executive Officer of Cecelia 
Packing Corporation (a Cotter family-owned citrus grower, packer, and marketer) from July 2004 until2013. 
Mr. Cotter, Jr. served as a director to Cecelia Packing Corporation from February 1996 to September 1997 and 
as a director of Gish Biomedical from September 1999 to March 2002. He was an attorney in the law firm of 
Winston & Strawn, specializing in corporate law, from September 1997 to May 2004. Mr. Cotter, Jr. is the 
brother of Margaret Cotter and Ellen M. Cotter. 

Mr. Cotter, Jr. brings to the board his experience as a business professional, including as chief 
Executive Officer of Cecelia Packing Corporation, and corporate attorney, and his operating experience as the 
Chief Executive Officer of Cecelia. As the Vice Chair of our company, since 2007 he has chaired the weekly 
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Australia/New Zealand Executive Management Committee and the weekly U.S. Executive Management 
Committee meetings. In addition, he is a significant stockholder in our company. 

Margaret Cotter. Margaret Cotter has been a director of our company since September 27, 2002, and 
on August 7, 2014 was appointed as Vice Chair of our board. Ms. Cotter is the owner and President of OBI, 
LLC, a company that provides live theater management services to our live theaters. Pursuant to that 
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, LLC, the subsidiary 
through which we own our live theaters. Ms. Cotter receives no compensation for this position, other than the 
right to participate in our company's medical insurance program. Ms. Cotter manages the real estate which 
houses each of the four live theaters under our Theater Management Agreement with Ms. Cotter's company, 
OBI LLC. Ms. Cotter secures leases, manages tenancies, oversees maintenance and regulatory compliance of 
these properties as well as heads the day to day pre-development process and transition of our properties from 
theater operations to major realty developments. Ms. Cotter was first commissioned to handle these properties 
by Sutton Hill Associates, which subsequently sold the business to our company along with other real estate 
and theaters in 2000. Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New 
York and a board member of the League of Off-Broadway Theaters and Producers. Ms. Cotter, a former 
Assistant District Attorney for King's County in Brooklyn, New York, graduated from Georgetown University 
and Georgetown University Law Center. She is the sister of James J. Cotter, Jr. and Ellen M. Cotter. 

Ms. Cotter brings to the board her experience as a live theater producer, theater operator and an active 
member of the New York theatre community, which gives her insight into live theater business trends that 
affect our business in this sector. Operating and overseeing our theater these properties for over 16 years, 
Ms. Cotter contributes to the strategic direction for our developments. In addition, she is a significant 
stockholder in our company. 

Guy W. Adams. Guy W. Adams has been a director of the Company since January 14,2014. He is a 
Managing Member of GW A Capital Partners, LLC, a registered investment adviser managing GW A 
Investments, LLC. The fund invests in various publicly traded securities. Over the past eleven years, Mr. 
Adams has served as an independent director on the boards of directors of Lone Star Steakhouse & Saloon, 
Mercer International, Exar Corporation and Vitesse Semiconductor having served in various capacities as lead 
director, Audit Committee Chair and/or Compensation Committee Chair. Prior to this time, Mr. Adams 
provided investment advice to various family offices and invested his own capital in public and private equity 
transactions. Mr. Adams received his Bachelor of Science degree in Petroleum Engineering from Louisiana 
State University and his Masters of Business Administration from Harvard Graduate School of Business 
Administration. 

Mr. Adams brings many years of experience serving as an independent director on public company 
boards, and in investing and providing financial advice with respect to investments in public companies. 

William D. Gould. William D. Gould has been a director of our company since October 15, 2004 and 
has been a member of the law firm of TroyGould PC since 1986. Previously, he was a partner of the law firm 
of 0 'Melveny & Myers. We have from time to time retained TroyGould PC for legal advice. As an author 
and lecturer on the subjects of corporate governance and mergers and acquisitions, Mr. Gould brings to the 
board specialized experience as a corporate attorney. Mr. Gould's corporate transactional experience and 
expertise in corporate governance matters ensures that we have a highly qualified advisor on our board to 
provide oversight in such matters. 

Edward L. Kane. Edward L. Kane has been a director of our company since October 15, 2004. Mr. 
Kane was also a director of our company from 1985 to 1998, and served as President from 1987 to 1988. Mr. 
Kane currently serves as the Chair of our Tax Oversight Committee and of our Compensation and Stock 
Option Committee (which we refer to as our Compensation Committee). He also serves as a member of our 
Executive Committee and our Audit and Conflicts Committee. Since 1996, Mr. Kane's principal occupation 
has been healthcare consultant and advisor. In that capacity, he has served as President and sole shareholder of 
High A venue Consulting, a health care consulting firm, and as the head of its successor proprietorship. At 
various times during the past three decades, he has been Adjunct Professor of Law at two of San Diego's Law 
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Schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior thereto at California 
Western School of Law. 

Mr. Kane brings to the board his many years as a tax attorney and law professor, which experience 
well-serves our company in addressing tax matters. Mr. Kane also brings his experience as a past President of 
Craig Corporation and of Reading Company, two of our corporate predecessors, as well as a former member of 
the boards of directors of several publicly held corporations. 

Douglas J. McEachern. Douglas J. McEachern has been a director of our company since May 17, 
2012 and Chair of our Audit and Conflicts Committee since August 1, 2012. He has served as a member of 
the board and of the Audit and Compensation Committee for Will dan Group, a NASDAQ listed engineering 
company, since 2009. Mr. McEachern is also the Chair of the board of Community Bank in Pasadena, 
California and a member of its Audit Committee. He also is a member of the Finance Committee of the 
Methodist Hospital of Arcadia. Since September 2009, Mr. McEachern has also served as an instructor of 
auditing and accountancy at Claremont McKenna College. Mr. McEachern was an audit partner from July 
1985 to May 2009 with the audit firm, Deloitte and Touche, LLP, with client concentrations in financial 
institutions and real estate. Mr. McEachern was also a Professional Accounting Fellow with the Federal Home 
Loan Bank board in Washington DC, from June 1983 to July 1985. From June 1976 to June 1983, Mr. 
McEachern was a staff member and subsequently a manager with the audit firm, Touche Ross & Co. 
(predecessor to Deloitte & Touche, LLP). Mr. McEachern received a B.S. in Business Administration in 1974 
from the University of California, Berkeley, and an M.B.A. in 1976 from the University of Southern 
California. 

Mr. McEachern brings to the board his more than 37 years' experience meeting the accounting and 
auditing needs of financial institutions and real estate clients, including our company. Mr. McEachern also 
brings his experience reporting as an independent auditor to the boards of directors of a variety of public 
reporting companies and as a board member himself for various companies and not-for-profit organizations. 

Tim Storey. Tim Storey has been a director of our company since December 28, 2011. Mr. Storey 
has served as the sole outside director of our company's wholly-owned New Zealand subsidiary since 2006. 
He has served since April1, 2009 as a director ofDNZ Property Fund Limited, a commercial property 
investment fund based in New Zealand and listed on the New Zealand Stock Exchange, and was appointed 
Chair of the board of that company on July 1, 2009. Since July 28,2014, Mr. Storey has served as a director 
of JustKapital Litigation Partners Limited, an Australian Stock Exchange-listed company engaged in litigation 
financing. From 2011 to 2012, Mr. Storey was a director of NZ Farming Systems Uruguay, a New Zealand
listed company. NZ Farming Systems Uruguay owns and operates dairy farms in Uruguay. Prior to being 
elected Chair of DNZ Property Fund Limited, Mr. Storey was a partner in Bell Gully (one of the largest law 
firms in New Zealand). Mr. Storey is also a principal in Prolex Advisory, a private company in the business of 
providing commercial advisory services to a variety of clients and related entities. 

Mr. Storey brings to the board many years of experience in New Zealand corporate law and 
commercial real estate matters. He serves as a director of our New Zealand subsidiary. 

Andrzej Matyczynski. Andrzej Matyczynski has served as our Chief Financial Officer since 
November 1999. Mr. Matyczynski resigned as our Chief Financial Officer effective May 11, 2015, but will 
continue as an employee until April 15, 2016 in order to assist in the transition of our new Chief Financial 
Officer, Mr. Ghose, whose information is set forth below. 

Robert F. Smerling. Robert F. Smerling has served as President of our domestic cinema operations 
since 1994. Mr. Smerling has been in the cinema industry for 57 years and, immediately before joining our 
company, served as the President of Loews Theatres Management Corporation. 

William D. Ellis. William D. Ellis was appointed our General Counsel and Secretary in October 
2014. Mr. Ellis has more than 30 years of hands-on legal experience as a real estate lawyer. Before joining our 
company, he was a partner in the real estate group at Sidley Austin LLP for 16 years. Before that, he worked at 
the law firm of Morgan Lewis & Bockius LLP. Mr. Ellis began his career as a corporate and securities lawyer 
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(handling corporate acquisitions, IPO's, mergers, etc.) and then moved on to real estate specialization 
(handling leasing, acquisitions, dispositions, financing, development and land use and entitlement across the 
United States). He had a substantial real estate practice in New York and Hawaii, which experience will help 
us with our real estate and cinema developments there. Mr. Ellis graduated Phi Beta Kappa from Occidental 
College with a B.A. degree in Political Science. He received his J.D. degree in 1982 from the University of 
Michigan Law School. 

Wayne D. Smith. Wayne D. Smith joined our company in April2004 as our Managing Director
Australia and New Zealand, after 23 years with Hoyts Cinemas. During his time with Hoyts, he was a key 
driver, as Head of Property, in growing that company's Australian and New Zealand operations via an 
AUD$250 million expansion to more than 50 sites and 400 screens. While at Hoyts, his career included 
heading up the group's car parking company, cinema operations, representing Hoyts as a director on various 
joint venture interests, and coordinating many asset acquisitions and disposals the company made. 

Devasis ("Dev") Ghose. On April20, 2015, we agreed to retain Devasis Dev Ghose to be our new 
Chief Financial Officer and Treasurer, effective May 11, 2015. Mr. Ghose served as Executive Vice President 
and Chief Financial Officer and in a number of senior finance roles for 25 years with three NYSE-listed 
companies: Shurgard Storage Centers, Inc. (an international company focused on the acquisition, development 
and operation of self-storage centers in the US and Europe; now part of Public Storage), Skilled Healthcare 
Group (a health services company, now part of Genesis HealthCare), and HCP, Inc., (which invests primarily 
in real estate serving the healthcare industry), and as Managing Director-International for Green Street 
Advisors (an independent research and trading firm concentrating on publicly traded real estate corporate 
securities in the US & Europe). Earlier, Mr. Ghose worked for 10 years for PricewaterhouseCoopers in the US 
& KPMG in the UK. He qualified as a Certified Public Accountant in the U.S. and a Chartered Accountant in 
the U.K., and holds an Honors Degree in Physics from the University of Delhi, India and an Executive M.B.A. 
from the University of California, Los Angeles. 

Relationships 

Ellen M. Cotter, Margaret Cotter and James J. Cotter, Jr. are directors and officers of our company 
and of various of its subsidiaries, affiliates or consultants. According to their respective Schedules 13D filed 
with the SEC, all three consider their beneficial stock holdings in our company to be long-term family assets, 
and they intend to continue our company in the direction established by their father. 

Committees of the Board of Directors 

Our board has a standing Executive Committee, Audit and Conflicts Committee, Compensation and 
Stock Options Committee, and Tax Oversight Committee. These committees are discussed in greater detail 
below. 

The Cotter family members who serve as directors and officers of our company collectively own 
beneficially shares of our Class B Stock representing more than 70% of the voting power for the election of 
directors of our company. Therefore, our board has determined that our company is a "Controlled Company" 
under section 5615(c)(l) of the listing rules of The NASDAQ Capital Stock Market (the ''NASDAQ Rules"). 
After reviewing the benefits and detriments of taking advantage of the exceptions to the corporate governance 
rules set forth in section 5605 of the NASDAQ Rules, our board has unanimously determined to take 
advantage of all of the exceptions from the NASDAQ Rules afforded to our company as a Controlled 
Company. 

A Controlled Company is not required to have an independent nominating committee or independent 
nominating process. It was noted by our directors that the use of an independent nominating committee or 
independent nominating process would be of limited utility, since any nominee would need to be acceptable to 
James J. Cotter, Sr., our former controlling stockholder, in order to be elected. The Cotter family, as the 
holders of a majority of the voting power of our company, are able under Nevada corporations law and our 
charter documents to elect candidates to our board and to remove a director from the board without the vote of 
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our other stockholders. Historically, Mr. Cotter, Sr. identified and recommended all nominees to our board in 
consultation with our other incumbent directors. 

Our directors have not adopted any formal criteria with respect to the qualifications required to be a 
director or the particular skills that should be represented on our board, other than the need to have at least one 
director and member of our Audit and Conflicts Committee who qualifies as an "audit committee financial 
expert," and have not historically retained any third party to identify or evaluate or to assist in identifying or 
evaluating potential nominees. We have no policy of considering diversity in identifying director nominees. 

James J. Cotter, Sr. served as our Chair and Chief Executive Officer until August 7, 2014, when he 
stepped down for health reasons. Mr. Cotter, Sr. subsequently passed away on September 13, 2014. In 
connection with his passing, our board determined to appoint Ellen M. Cotter as Chair of the Board with a 
view to rotating the office of Chair annually among the Cotter family members. The board also has designated 
William D. Gould to serve as our lead independent director. In that capacity, Mr. Gould chairs meetings of the 
independent directors and acts as liaison between our Chair and our Chief Executive Officer and our 
independent directors. 

Our board oversees risk by remaining well-informed through regular meetings with management and 
the personal involvement of our Chief Executive Officer in our day-to-day business, including any matters 
requiring specific risk management oversight. Our Chief Executive Officer chairs regular senior management 
meetings addressing domestic and overseas issues. The risk oversight function of our board is enhanced by the 
fact that our Audit and Conflict Committee is comprised entirely of independent directors. 

Executive Committee 

A standing Executive Committee, currently comprised of Mr. Cotter, Jr., who serves as Chair, Ms. 
Margaret Cotter and Messrs. Adams and Kane, is authorized, to the fullest extent permitted by Nevada law, to 
take action on matters between meetings of the full board. Mr. Cotter, Sr. also served on the Executive 
Committee until May 15, 2014. 

In 2014, the Executive Committee did not take any action with respect to any company matter. With 
the exception of matters delegated to the Audit and Conflicts Committee or the Compensation and Stock 
Options Committee, all matters requiring board approval during 2014 were considered by the entire board. 

Audit and Conflicts Committee 

Our board maintains a standing Audit and Conflicts Committee, which we refer to as the "Audit 
Committee." The Audit Committee operates under a Charter adopted by our board that is available on our 
website at www.readingrdi.com. Our board has determined that the Audit Committee is comprised entirely of 
independent directors (as defined in section 5605(a)(2) of the NASDAQ Rules), and that Mr. McEachern, the 
Chair of our Audit Committee, is qualified as an Audit Committee Financial Expert. During 2014, our Audit 
and Conflicts Committee was comprised of Mr. McEachern, who served as Chair, and Messrs. Kane and 
Storey. 

Compensation and Stock Options Committee 

Our board has a standing Compensation and Stock Options Committee, which we refer to as the 
"Compensation Committee," comprised entirely of independent directors. The current members of 
Compensation Committee are Mr. Kane, who serves as Chair, and Messrs. Adams and Storey. Mr. Adams 
replaced our former director, Alfred Villasenor, on the Compensation Committee following his election to our 
board in June 2014. 

The Compensation Committee evaluates and makes recommendations to the full board regarding the 
compensation of our Chief Executive Officer and other Cotter family members and performs other 
compensation related functions as delegated by our board. 
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Tax Oversight Committee 

Given our operations in the United States, Australia, and New Zealand and our historic net operating 
loss carry forwards, our board formed a Tax Oversight Committee to review with management and to keep the 
board informed about our company's tax planning and such tax issues as may arise from time to time. This 
committee is comprised of Mr. Kane, who serves as Chair, and Mr. Cotter, Jr. 

Code of Ethics 

We have adopted a Code of Ethics applicable to our principal executive officer, principal financial 
officer, principal accounting officer or controller and Company employees. The Code of Ethics is available on 
our website at www.readingrdi.com. 

Section 16(a) Beneficial Ownership Reporting Compliance 

Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own 
more than 10% of our common stock, to file reports regarding ownership of, and transactions in, our securities 
with the Securities and Exchange Commission (the "SEC") and to provide us with copies of those filings. 
Based solely on our review of the copies received by us and on the written representations of certain reporting 
persons, we believe that the following Forms 3 and 4 for transaction that occurred in 2014 were filed later than 
is required under Section 16(a) of the Securities Exchange Act of 1934: 

• James J. Cotter, Sr. failed to timely file 16 Forms 4 with respect to 70 transactions in our 
common stock; 

• James J. Cotter, Jr. failed to timely file one Form 4 with respect to one transaction in our 
common stock; 

• Ellen M. Cotter failed to timely file one Form 4 with respect to one transaction in our 
common stock; 

• Margaret Cotter failed to timely file one Form 4 with respect to one transaction in our 
common stock; 

• Mr. Storey failed to timely file one Form 4 with respect to one transaction in our common 
stock. 

All of the transactions involved were between the individual involved and our company or related to 
certain inter-family or estate planning transfers, and did not involve transactions with the public. Insofar as we 
are aware, all required filings have now been made. 

ITEM 11. EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

Role and Authority of the Compensation Committee 

Our board has established a standing Compensation Committee consisting of two or more of our non
employee directors. As a Controlled Company, we are exempt from the NASDAQ Rules regarding the 
determination of executive compensation. The Compensation Committee has no formal charter, and acts 
pursuant to the authority delegated to the Compensation Committee from time to time by our board. 

The Compensation Committee recommends to the full board the compensation of our Chief Executive 
Officer and of the other Cotter family members who serve as officers of our company. Our board with the 
Cotter family directors abstaining, typically has accepted without modification the compensation 
recommendations of the Compensation Committee, but reserves the right to modify the recommendations or 
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take other compensation actions of its own. Prior to his resignation as our Chair and Chief Executive Officer 
on August 7, 2014, during 2014, as in prior years, James J. Cotter, Sr. was delegated by our board 
responsibility for determining the compensation of our executive officers other than himself and his family 
members. The board exercised oversight ofMr. Cotter, Sr.'s executive compensation decisions as a part of his 
performance as our former Chief Executive Officer. 

On August 7, 2014, James J. Cotter, Jr. was appointed to succeed Mr. Cotter, Sr. as our Chief 
Executive Officer. Mr. Cotter, Sr. subsequently passed away on September 13, 2014. No discretionary annual 
bonuses have yet been awarded to our executive officers, including the Cotter family executives for 2014. 

Throughout this section, the individuals named in the Summary Compensation Table, below, are 
referred to as the "named executive officers." 

CEO Compensation 

The Compensation Committee recommends to our board the annual compensation of our Chief 
Executive Officer, based primarily upon the Compensation Committee's annual review of peer group practices 
and the advice of an independent third-party compensation consultant. The Compensation Committee has 
established three components of our Chief Executive Officer's compensation-- a base cash salary, a 
discretionary annual cash bonus, and a fixed stock grant. The objective of each element is to reasonably 
reward our Chief Executive Officer for his performance and leadership. 

In 2007, our board approved a supplemental executive retirement plan ("SERP) pursuant to which we 
agreed to provide Mr. Cotter, Sr. supplemental retirement benefits as a reward for his more than 25 years of 
service to our company and its predecessors. Neither Mr. James J. Cotter, Jr., Mr. Cotter, Sr.'s successor as 
our Chief Executive Officer, nor any of our other current or former officers or employees, is eligible to 
participate in the SERP, which is described in greater detail below under the caption "Supplemental Executive 
Retirement Plan." Because this plan was adopted as a reward to Mr. Cotter, Sr. for his past services and the 
amounts to be paid under that plan are determined by an agreed-upon formula, the Compensation Committee 
did not take into account the benefits under that plan in determining Mr. Cotter, Sr.'s annual compensation for 
2014 or previous years. The amounts reflected in the Executive Compensation Table under the heading 
"Change in Pension Value and Nonqualified Deferred Compensation Earnings" reflect any increase in the 
present value of the SERP benefit based upon the actuarial impact of the payment of Mr. Cotter, Sr.'s cash 
compensation and changes in interest rates. Since the SERP is unfunded, this amount does not reflect any 
actual payment by our Company into the plan or the value of any assets in the plan (of which there are none). 
The benefits to Mr. Cotter, Sr. under the SERP were tied to the cash portion only of his compensation, and not 
to compensation in the form of stock options or stock grants. 

2014 CEO Compensation 

The Compensation Committee originally engaged Towers Watson, executive compensation 
consultants, in 2012 to analyze our Chief Executive Officer's total direct compensation compared to a peer 
group of companies. In preparing the analysis, Towers Watson, in consultation with our management, 
including James J. Cotter, Sr., identified a peer group of companies in the real estate and cinema exhibition 
industries, our two business segments, based on market value, industry, and business description. 

For purposes of establishing our Chief Executive Officer's 2014 compensation, the Compensation 
Committee engaged Towers Watson to update its analysis of Mr. Cotter, Sr.'s compensation as compared to 
his peers, which updated report was received on February 26, 2014. The company paid Towers Watson 
$11,461 for the updated report. 

The Towers Watson analysis focused on the competitiveness of Mr. Cotter, Sr.'s annual base salary, 
total cash compensation and total direct compensation (i.e., total cash compensation plus expected value of 
long-term compensation) relative to a peer group of United States and Australian companies and published 
compensation survey data, and to our company's compensation philosophy, which was to target Mr. Cotter, 
Sr.'s total direct compensation to the 66th percentile of the peer group. 
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The peer group consisted of the following 18 companies: 

Acadia Realty Trust 
Amalgamated Holdings Ltd. 
Associated Estates Realty Corp. 
Carmike Cinemas Inc. 
Cedar Shopping Centers Inc. 
Cinemark Holdings Inc. 
Entertainment Properties Trust 
Glimcher Realty Trust 
IMAX Corporation 

Inland Real Estate Corp. 
Kite Realty Group Trust 
LTC Properties Inc. 
Ramco-Gershenson Properties Trust 
Regal Entertainment Group 
The Marcus Corporation 
Urstadt Biddle Properties Inc. 
Village Roadshow Ltd. 

Towers Watson predicted 2014 pay levels by using regression analysis to adjust compensation data 
based on estimated annual revenues of $260 million (i.e., our company's approximate annual revenues) for all 
companies, excluding financial services companies. Towers Watson did not evaluate Mr. Cotter, Sr.'s SERP, 
because the SERP is fully vested and accrues no additional benefits, except as Mr. Cotter, Sr.'s annual cash 
compensation may change. 

The Towers Watson analysis indicated that the peer group data, with the exception of annual base 
salary, was above Mr. Cotter, Sr.'s pay levels in 2013. The peer group is partially comprised of companies 
that are larger than our company, and the 66th percentile level tends to reflect the larger peers. However, 
Towers Watson analysis also indicated that the size of the peers does not materially affect the pay levels at the 
peer companies. The published survey data of companies of comparable size reviewed by Towers Watson was 
below our Chief Executive Officer pay levels. 

Towers Watson averaged the data from the peer group and the published survey data to compile 
"blended" market data. As compared to the blended market data, Mr. Cotter, Sr.'s 2013 cash compensation 
and total direct compensation, which includes the expected value of long-term incentive compensation, was in 
line with the 66th percentile. 

Because our company is comparable to the smaller companies in the peer group, Towers Watson 
reviewed whether the size of the proxy peer group of companies had a meaningful impact on reported CEO 
pay levels, and concluded that there is a weak correlation between company size and CEO compensation. It 
concluded, therefore, that it was not necessary to separately adjust the peer group data based on the size of our 
company. 

The Compensation Committee met on February 27, 2014 to consider the Towers Watson analysis. At 
the meeting, the Compensation Committee determined to recommend to our board the following compensation 
for Mr. Cotter, Sr. for 20 14 and on March 13, 20 14, our board accepted the Compensation Committee's 
recommendation without modification: 

Salary: $750,000 

The Compensation Committee recommended maintaining Mr. Cotter, Sr.'s 2014 annual base salary at 
its 2013 level of $750,000, which approximates the 75th percentile of the peer group. 

Discretionary Cash Bonus: Up to $750,000. 

In 2013, the Compensation Committee recommended and our board approved a total cash bonus to 
Mr. Cotter, Sr. of $1,000,000, as compared to the target bonus of $500,000. This resulted in total2013 
compensation to Mr. Cotter, Sr. above the 75th percentile of the peer group and total direct compensation near 
the 66th percentile. At its meeting on February 27, 2014, the Compensation Committee determined to increase 
the upper range of Mr. Cotter, Sr.'s discretionary cash bonus for 2014 to $750,000 from the 2013 target level 
of $500,000. The bonus was subject to Mr. Cotter, Sr. being employed by our Company at year-end, unless 
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his employment were to terminate earlier due to his death or disability. No other benchmarks, formulas or 
quantitative or qualitative measurements were specified for use in determining the amount of cash bonus to be 
awarded within this range. As in 2013, the Compensation Committee also reserved the right to increase the 
upper range of discretionary cash bonus amount based upon exceptional results of our company or Mr. Cotter, 
Sr.'s exceptional performance, as determined in the Compensation Committee's discretion. 

At its meeting on August 14, 2014, the Compensation Committee determined that Mr. Cotter, Sr.'s 
successful completion of our sale of the Burwood property in Australia and other accomplishments in 2014 
justified the award to Mr. Cotter, Sr. of the full $750,000 cash bonus, plus an additional cash bonus of 
$300,000. The Compensation Committee's determination to award the extraordinary cash bonus was based in 
part on the advice of Towers Watson. 

Stock Bonus: $1,200,000 (160,643 shares of Class A Stock). 

At its meeting on February 27, 2014, the Compensation Committee determined that, so long as Mr. 
Cotter, Sr.'s employment with the Company is not terminated prior to December 31, 2014 other than as a 
result of his death or disability, he was to receive 160,643 shares of our Company's Class A Stock; the number 
of shares of Class A nonvoting common stock equal to $1,200,000 divided by the closing price of the stock on 
February 27, 2104, the date the Committee approved the stock bonus. This compares to a similar stock bonus 
to Mr. Cotter, Sr. of $750,000 in 2013. 

The stock bonus was paid to the Estate of Mr. Cotter, Sr. in February 2015. 

Following his appointment on August 7, 2014 as our Chief Executive Officer, James J. Cotter, Jr. 
continued to receive the same base salary of $335,000 that he had previously been receiving in his capacity as 
our President. 

Mr. Cotter, Jr. has not yet been awarded a discretionary cash bonus for 2014. 

Total Direct Compensation 

We and our Compensation Committee have no policy regarding the amount of salary and cash bonus 
paid to our Chief Executive Officer or other named executive officers in proportion to their total direct 
compensation. 

Compensation of Other Named Executive Officers 

The compensation of Mr. James J. Cotter, Jr. and Ms. Ellen M. Cotter as executive officers of our 
company is determined by the Compensation Committee based on the same compensation philosophy used to 
determined Mr. Cotter, Sr.'s 2014 compensation. The Cotter family members' respective compensation 
consists of a base cash salary, discretionary cash bonus and periodic discretionary grants of stock options. 

Mr. Cotter, Sr. set the 2014 base salaries of our executive officers other than himself and members of 
his family. Mr. Cotter, Sr.'s decisions were not subject to approval by the Compensation Committee or our 
board, but our Compensation Committee and our board considered Mr. Cotter, Sr.'s decisions with respect to 
executive compensation in evaluating his performance as our Chief Executive Officer. Mr. Cotter, Sr. 
informed us that he did not use any formula, benchmark or other quantitative measure to establish or award 
any component of executive compensation, nor did he consult with compensation consultants on the matter. 
Mr. Cotter, Sr. also advised us that he considered the following guidelines in setting the type and amount of 
executive compensation: 

1. Executive compensation should primarily be used to: 

• attract and retain talented executives; 

• reward executives appropriately for their individual efforts and job performance; and 
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• afford executives appropriate incentives to achieve the short-term and long-term 
business objectives established by management and our board. 

2. In support of the foregoing, the total compensation paid to our named executive officers should 
be: 

• fair both to our company and to the named executive officers; 

• reasonable in nature and amount; and 

• competitive with market compensation rates. 

Personal and company performances were just two factors considered by Mr. Cotter, Sr. in 
establishing base salaries. We have no pre-established policy or target for allocating total executive 
compensation between base and discretionary or incentive compensation, or between cash and stock-based 
incentive compensation. Historically, including in 2014, a majority of total compensation to our named 
executive officers has been in the form of annual base salaries and discretionary cash bonuses, although stock 
bonuses have been granted from time to time under special circumstances. No stock bonuses were awarded in 
2014 to our named executive officers other than Mr. Cotter, Sr. 

These elements of our executive compensation are discussed further below. 

Salary: Annual base salary is intended to compensate named executive officers for services rendered 
during the fiscal year in the ordinary course of performing their job responsibilities. Factors considered by Mr. 
Cotter, Sr. in setting the base salaries may have included (i) the negotiated terms of each executive's 
employment agreement or the original terms of employment, (ii) the individual's position and level of 
responsibility with our Company, (iii) periodic review of the executive's compensation, both individually and 
relative to our other named executive officers, and (iv) a subjective evaluation of individual job performance of 
the executive. 

Cash Bonus: Historically, we have awarded annual cash bonuses to supplement the base salaries of 
our named executive officers, and our board of directors has delegated to our Chief Executive Officer the 
authority to determine in his discretion the annual cash bonuses, if any, to be paid to our executive officers 
other than the Cotter family executives. Any discretionary annual bonuses to the Cotter family executive have 
historically been determined by our board based upon the recommendation of our Compensation Committee. 

In light of Mr. Cotter, Sr.'s death in September 2014, cash bonuses for 2014 have not yet been 
determined by Mr. Cotter, Jr. or, in the case of the Cotter family members, recommended by the Compensation 
Committee or approved by our board. Factors to be considered in determining or recommending any such 
cash bonuses include (i) the level of the executive's responsibilities, (ii) the efficiency and effectiveness with 
which he or she oversees the matters under his or her supervision, and (iii) the degree to which the officer has 
contributed to the accomplishment of major tasks that advance the company's goals. 

Stock Bonus: Equity incentive bonuses may be awarded to align our executives' long-term 
compensation to appreciation in stockholder value over time and, so long as such grants are within the 
parameters set by our 2010 Stock Incentive Plan, historically were entirely discretionary on the part of Mr. 
Cotter, Sr. Other stock grants are subject to board approval. Equity awards may include stock options, 
restricted stock, bonus stock, or stock appreciation rights. Apart from the stock award to Mr. Cotter, Sr., no 
stock bonuses were awarded to our executive officers in 2014. 

If awarded, it is generally our policy to value stock options and restricted stock at the closing price of 
our common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the 
date of hire, if the stock is granted as a recruitment incentive. When stock is granted as bonus compensation for 
a particular transaction, the award may be based on the market price on a date calculated from the closing date 
of the relevant transaction. Awards may also be subject to vesting and limitations on voting or other rights. 

10 
01778-0002 268542.13 

RDI-SA0040



Andrzej Matyczynski, our Chief Financial Officer, has a written employment agreement with our 
company that provides for a specified annual base salary and other compensation. Mr. Matyczynski resigned 
as our Chief Financial Officer effective September 1, 2014, but he and our company agreed to postpone the 
effective date ofhis resignation. Upon termination of Mr. Matyczynski's employment, he will become entitled 
under his employment agreement to a lump-sum severance payment of six months' base salary and to the 
payment of his vested benefit in accordance with the terms of the deferred compensation plan discussed below 
in this section. 

Other than Mr. Cotter, Sr.'s and Mr. Cotter, Jr.'s role as Chief Executive Officer in setting 
compensation, none of our executive officers play a role in determining the compensation of our named 
executive officers. 

2014 Base Salaries and Target Bonuses 

We have historically established base salaries and target discretionary cash bonuses for our named 
executive officers through negotiations with the individual named executive officer, generally at the time the 
named executive officer commenced employment with us, with the intent of providing annual cash 
compensation at a level sufficient to attract and retain talented and experienced individuals. Our 
Compensation Committee recommended and our board approved the following base salaries for Mr. Cotter, Jr. 
and Ellen M. Cotter for 2014: 

Name 
James J. Cotter, Jr. 
Ellen M. Cotter 

2013 Base Salary 
($) 

195,417 
335,000 

2014 Base Salary 
($) 

335,000 
335,000 

The base salaries of our other named executive officers were established by Mr. Cotter, Sr. as shown 
in the following table: 

Name 
Andrzej Matyczynski 
Robert F. Smerling 
Wayne Smith 

2013 Base Salary 
($) 

309,000 
350,000 
339,000 

2014 Base Salary 
($) 

309,000 
350,000 
324,295 

All named executive officers are eligible to receive a discretionary annual cash bonus. Cash bonuses 
are typically prorated to reflect a partial year of service. Our board reserves discretion to adjust bonuses for 
the Cotter family members based on its own evaluations of the recommendations of our Compensation 
Committee as it did in both 2013 and 2014 in Mr. Cotter, Sr.'s case. 

We offer stock options and stock awards to our employees, including named executive officers, as the 
long-term incentive component of our compensation program. We sometimes grant equity awards to new 
hires upon their commencing employment with us and from time to time thereafter. Our stock options allow 
employees to purchase shares of our common stock at a price per share equal to the fair market value of our 
common stock on the date of grant and may or may not be intended to qualify as "incentive stock options" for 
U.S. federal income tax purposes. Generally, the stock options we grant to our employees vest over four years 
in equal installments upon the annual anniversaries of the date of grant, subject to their continued employment 
with us on each vesting date. 
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Other Elements of Compensation 

Retirement Plans 

We maintain a 401(k) retirement savings plan that allows eligible employees to defer a portion of their 
compensation, within limits prescribed by the Internal Revenue Code, on a pre-tax basis through contributions 
to the plan. Our named executive officers other than Mr. Smith, who is a non-resident of the U.S., are eligible 
to participate in the 401(k) plan on the same terms as other full-time employees generally. Currently, we match 
contributions made by participants in the 401(k) plan up to a specified percentage, and these matching 
contributions are fully vested as of the date on which the contribution is made. We believe that providing a 
vehicle for tax-deferred retirement savings though our 401(k) plan, and making fully vested matching 
contributions, adds to the overall desirability of our executive compensation package and further incentivizes 
our employees, including our named executive officers, in accordance with our compensation policies. 

Supplemental Executive Retirement Plan 

In March 2007, our board approved the SERP pursuant to which we agreed to provide Mr. Cotter, Sr. 
supplemental retirement benefits. Under the SERP, following his separation from our company, Mr. Cotter, 
Sr. was to be entitled to receive from our company for the remainder of his life or 180 months, whichever is 
longer, a monthly payment of 40% of his average monthly base salary and cash bonuses over the highest 
consecutive 36-month period of earnings prior to Mr. Cotter, Sr.'s separation from service with us. The 
benefits under the SERP are fully vested. In October 2014, following Mr. Cotter, Sr.'s death, we began 
accruing monthly supplemental retirement benefits of $57,000 in accordance with the SERP, but have not yet 
paid any such benefits to Mr. Cotter, Sr.'s designated beneficiaries. 

The SERP is unfunded and, as such, the SERP benefits are unsecured, general obligations of our 
company. We may choose in the future to establish one or more grantor trusts from which to pay the SERP 
benefits. The SERP is administered by the Compensation Committee. 

Other Retirement Plans 

During 2012, Mr. Matyczynski was granted an unfunded, nonqualified deferred compensation plan 
("DCP") that was partially vested and was to vest further so long as he remained in our continuous employ. If 
Mr. Matyczynski were to be terminated for cause, then the total vested amount would be reduced to zero. The 
incremental amount vested each year was made subject to review and approval by our board. Mr. 
Matyczynski's DCP vested as follows: 

December 31 
2013 
2014 

Total Vested Amount at the End of 
Each Vesting Year 

$300,000 
$450,000 

Mr. Matyczynski resigned his employment with the company effective September 1, 2014, but he and 
our company agreed to postpone the effective date of his resignation until May 11, 2015. Upon the 
termination of Mr. Matyczynski's employment, he would become entitled under the DCP agreement to 
payment of the vested benefits under his DCP in annual installments following the later of (a) 30 days 
following Mr. Matyczynski' s 65th birthday or (b) six months after his separation from service, unless his 
employment were to be terminated for cause. 

We currently maintain no other retirement plan for our named executive officers. 
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Key Person Insurance 

Our company maintains life insurance on certain individuals who we believe to be key to our 
management. These individuals include James J. Cotter, Jr., Ellen M. Cotter, Margaret Cotter and Messrs. 
Matyczynski, Smerling and Smith. If such individual ceases to be an employee, director or independent 
contractor of our company, as the case may be, she or he is permitted, by assuming responsibility for all future 
premium payments, to replace our company as the beneficiary under such policy. These policies allow each 
such individual to purchase up to an equal amount of insurance for such individual's own benefit. In the case 
of our employees, the premium for both the insurance as to which our company is the beneficiary and the 
insurance as to which our employee is the beneficiary, is paid by our company. In the case of named executive 
officers, the premium paid by our company for the benefit of such individual is reflected in the Compensation 
Table in the column captioned "All Other Compensation." 

Employee Benefits and Perquisites 

Our named executive officers are eligible to participate in our health and welfare plans to the same 
extent as all full-time employees generally. We do not generally provide our named executive officers with 
perquisites or other personal benefits, although in the past we provided Mr. Cotter, Sr. the personal use of our 
West Hollywood, California, condominium, which was used as an executive meeting place and office and sold 
in February 2015, a company-owned automobile and a health club membership. Historically, all of our other 
named executive officers also have received an automobile allowance. From time to time, we may provide 
other perquisites to one or more of our other named executive officers. 

Tax Gross-Ups 

As a general rule, we do not make gross-up payments to cover our named executive officers' personal 
income taxes that may pertain to any of the compensation paid or provided by our company. In 2014, 
however, we reimbursed Ms. Ellen M. Cotter $50,000 for income taxes she incurred as a result of her exercise 
of stock options that were deemed to be nonqualified stock options for income tax purposes, but which were 
intended by the Compensation Committee and her to be so-called incentive stock options, or "ISOs", when 
originally granted. Our Compensation Committee believe it was appropriate to reimburse Ms. Cotter because 
it was our company's intention at the time of the issuance to give her the tax deferral feature applicable to 
ISOs. Due to the application of complex attribution rules, even though she was an executive officer of our 
company and not a director, she did not in fact qualify for such tax deferral. Accordingly, upon exercise, she 
received less compensation than the Compensation Committee had intended. 

Tax and Accounting Considerations 

Deductibility of Executive Compensation 

Subject to an exception for "performance-based compensation," Section 162(m) of the Internal 
Revenue Code generally prohibits publicly held corporations from deducting for federal income tax purposes 
annual compensation paid to any senior executive officer to the extent that such annual compensation exceeds 
$1.0 million. The Compensation Committee and our board consider the limits on deductibility under Section 
162(m) in establishing executive compensation, but retain the discretion to authorize the payment of 
compensation that exceeds the limit on deductibility under this Section as in the case of Mr. Cotter, Sr. 

Nonqualified Deferred Compensation 

We believe we are operating, where applicable, in compliance with the tax rules applicable to 
nonqualified deferred compensation arrangements. 

Accounting for Stock-Based Compensation 

Beginning on January 1, 2006, we began accounting for stock-based payments in accordance with the 
requirements of Statement of Accounting Standards No. 123(R). Our decision to award restricted stock to 
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Mr. Cotter, Sr. and other named executive officers from time to time was based in part upon the change in 
accounting treatment for stock options. Accounting treatment otherwise has had no significant effect on our 
compensation decisions. 

Say on Pay 

At our Annual Meeting of Stockholders held on May 15, 2014, we held an advisory vote on executive 
compensation. Our stockholders voted in favor of our company's executive compensation. The Compensation 
Committee reviewed the results of the advisory vote on executive compensation in 2014 and did not make any 
changes to our compensation based on the results of the vote. 

Compensation Committee Report 

The Compensation Committee has reviewed and discussed with management the "Compensation 
Discussion and Analysis" required by Item 401(b) of Regulation S-K and, based on such review and 
discussions, has recommended to our board that the foregoing "Compensation Discussion and Analysis" be 
included in this Form 10-Kl A. 

Respectfully submitted, 

Edward L. Kane, Chair 
GuyW. Adams 
Tim Storey 

Compensation Committee Interlocks and Insider Participation 

There are no "interlocks," as defined by the SEC, with respect to any member of the Compensation 
Committee during 2014. 

Executive Compensation 

This section discusses the material components of the compensation program for our executive 
officers named in the 2014 Summary Compensation Table below. In 2014, our named executive officers and 
their positions were as follows: 

• James J. Cotter, Sr., former Chair of the Board and former Chief Executive Officer. 

• James J. Cotter, Jr., Chief Executive Officer and President. 

• Andrzej Matyczynski, Chief Financial Officer and Treasurer. 

• Robert F. Smerling, President- Domestic Cinema Operations. 

• Ellen M. Cotter, Chair of the Board, Chief Operating Officer- Domestic Cinemas and Chief 
Executive Officer of Consolidated Cinemas, LLC. 

• Wayne Smith, Managing Director- Australia and New Zealand. 

Summary Compensation Table 

The following table shows the compensation paid or accrued during the last three fiscal years ended 
December 31, 2014 to (i) Mr. James J. Cotter, Sr., who served as our principal executive officer until August 7, 
2014, (ii) Mr. James J. Cotter, Jr., who served as our principal executive officer from August 7, 2014 through 
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December 31, 2014, (iii) Mr. Andrzej Matyczynski, our financial officer, and (iv) the other three persons who 

served as executive officers in 2014. The following executives are herein referred to as our "named executive 

officers." 

Summary Compensation Table 

Change in Pension 
Valne and 

Nonqnalified 
Deferred 

Option Compensation All Other 
Salary Bonos Stock A wards Awards Earnings Compensation 

Year ($) ($) ($)(1) ($)(1) ($) ($) 
James J. Cotter, Sr.(2) 2014 452,000 1,050,000 1,200,000 197,000 (3) 20,000 (4) 

Chair of the Board 2013 750,000 1,000,000 750,000 1,455,000 (3) 25,000 (4) 
and Chief Executive 2012 700,000 500,000 950,000 2,433,000 (3) 24,000 (4) 
Officer 

James J. Cotter, Jr.(5) 2014 335,000 27,000 (7) 
President and Chief 2013 195,000 20,000 (7) 
Executive Officer 2012 0 

Andrzej Matyczynski 2014 309,000 33,000 150,000 (6) 26,000 (7) 
Chief Financial Officer 2013 309,000 35,000 33,000 50,000 (6) 26,000 (7) 
and Treasurer 2012 309,000 11,000 250,000 (6) 25,000 (7) 

Robert F. Smerling 2014 350,000 25,000 22,000 (7) 
President- Domestic 2013 350,000 50,000 22,000 (7) 
Cinema Operations 2012 350,000 50,000 22,000 (7) 

Ellen M. Cotter 2014 335,000 75,000 (7)(8) 
Chief Operating Officer 2013 335,000 25,000 (7) 
Domestic Cinemas 2012 335,000 60,000 25,000 (7) 

Wayne Smith 2014 324,000 45,000 19,000 (7) 
Managing director - 2013 339,000 20,000 (7) 
Australia and New Zealand 

2012 357,000 16,000 22,000 19 000 (7) , 

(1) Amounts represent the aggregate grant date fair value of awards computed in accordance with ASC Topic 718, excluding 
the effects of any estimated forfeitures. The assumptions used in the valuation of these awards are discussed in Note 3 to 
our consolidated financial statements included in our Annual Report on Form 10-K for the fiscal year ended December 31, 
2014, filed with the SEC on March 17, 2015. 

(2) Mr. Cotter, Sr. resigned as our Chair and Chief Executive Officer on August 7, 2014. 

(3) Represents the present value of the vested benefits under Mr. Cotter. Sr.'s SERP. In October 2014, we began accruing 
monthly supplemental retirement benefits of $57,000 in accordance with the SERP, but have not yet paid any such 
benefits to Mr. Cotter, Sr.'s designated beneficiaries. Under the SERP, such payments are to continue for a 180-
month period. 

(4) Until February 25, 2015, we owned a condominium in West Hollywood, California, which we used as an executive meeting 
place and office. "All Other Compensation" includes the estimated incremental cost to our company of providing the use of 
the West Hollywood Condominium to Mr. Cotter, Sr., our matching contributions under our 401(k) plan, the cost of a 
company automobile used by Mr. Cotter, Sr., and health club dues paid by our company. 

(5) Mr. Cotter, Jr. was appointed as our Chief Executive Officer on August 7, 2014. 

(6) Represents the increase in the vested benefit of the DCP for Mr. Matyczynski. Payment of the vested benefit under his 
DCP will be made in accordance with the terms of the DCP. 

(7) Represents our matching contributions under our 401(k) plan, the cost of key person insurance, and any automobile 
allowances. 

(8) Includes the $50,000 tax gross-up described in the "Tax Gross-Up" section of the Compensation Discussion and Analysis. 
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2,919,000 
3,980,000 
4,607,000 

362,000 
215,000 

0 

518,000 
453,000 
617,000 

397,000 
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422,000 

410,000 
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Employment Agreements 

James J. Cotter, Jr. On June 3, 2013, we entered into an employment agreement with Mr. James J. 
Cotter, Jr. to serve as our President. The employment agreement provides that Mr. Cotter, Jr. is to receive an 
annual base salary of $335,000, with employee benefits in line with those received by our other senior 
executives. Mr. Cotter, Jr. also was granted a stock option to purchase 100,000 Class A shares at an exercise 
price equal to the market price of our Class A shares on the date of grant and which will vest in equal annual 
increments over a four-year period, subject to his remaining in our continuous employ through each annual 
vesting date. 

Under his employment agreement, we may terminate Mr. Cotter Jr.'s employment with or without 
cause (as defined) at any time. If we terminate his employment without cause, Mr. Cotter Jr. will be entitled to 
receive severance in an amount equal to the compensation he would have received had he remained employed 
by us for 12 months. 

William D. Ellis. On October 20, 2014, we entered into an employment agreement with Mr. William 
D. Ellis, pursuant to which he agreed to serve as our General Counsel for a term of three years. The 
employment agreement provides that Mr. Ellis is to receive an annual base salary of $350,000, with an annual 
target bonus of at least $60,000. Mr. Ellis also received a "sign-up'" bonus of $10,000 and is entitled to 
employee benefits in line with those received by our other senior executives. In addition, Mr. Ellis was 
granted stock options to purchase 60,000 Class A shares at an exercise price equal to the closing price of our 
Class A shares on the date of grant and which will vest in equal annual increments over a three-year period, 
subject to his remaining in our continuous employ through each annual vesting date. 

Under his employment agreement, we may terminate Mr. Ellis' employment with or without cause (as 
defined) at any time. If we terminate his employment without cause, Mr. Ellis will be entitled to receive 
severance in an amount equal to the compensation he would have received for the remainder of the term of his 
employment agreement, or 24 months, whichever is less. If the termination is in connection with a "change of 
control" (as defined), Mr. Ellis would be entitled to severance in an amount equal to the compensation he 
would have received for a period of twice the number of months remaining in the term of his employment 
agreement. 

Andrzej Matyczynski. Mr. Matyczynski, our Chief Financial Officer, has a written employment 
agreement with our company that provides for a specified annual base salary and other compensation. 
Mr. Matyczynski resigned as our Chief Financial Officer effective May 11, 2015, but will continue as an 
employee until April 15, 2016 in order to assist in the transition of our new Chief Financial Officer, Mr. 
Ghose, whose information is set forth above. Upon termination of Mr. Matyczynski's employment, he will 
become entitled under his employment agreement to a lump-sum severance payment of six months' base salary 
and to the payment of his vested benefit under his deferred compensation plan discussed above in this section. 

2010 Equity Incentive Plan 

On May 13, 2010, our stockholders approved the 2010 Stock Incentive Plan (the "Plan") at the annual 
meeting of stockholders in accordance with the recommendation of the board of directors of the Company. 
The Plan provides for awards of stock options, restricted stock, bonus stock, and stock appreciation rights to 
eligible employees, directors, and consultants. The Plan permits issuance of a maximum of 1,250,000 shares 
of class A nonvoting common stock. The Plan expires automatically on March 11, 2020. 

Equity incentive bonuses may be awarded to align our executives' long-term compensation to 
appreciation in stockholder value over time and, so long as such grants are within the parameters of the Plan, 
historically were entirely discretionary on the part of Mr. Cotter, Sr. Other stock grants are subject to board 
approval. Equity awards may include stock options, restricted stock, bonus stock, or stock appreciation rights. 
Apart from the stock award to Mr. Cotter, Sr., no stock bonuses were awarded to our executive officers in 
2014. 
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If awarded, it is generally our policy to value stock options and restricted stock at the closing price of 
our common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the 
date of hire, if the stock is granted as a recruitment incentive. When stock is granted as bonus compensation for 
a particular transaction, the award may be based on the market price on a date calculated from the closing date 
of the relevant transaction. Awards may also be subject to vesting and limitations on voting or other rights. 

Certain Federal Income Tax Consequences 

Non-qualified Stock Options. There will be no federal income tax consequences to either the 
Company or the participant upon the grant of a non-discounted NQSO. However, the participant will realize 
ordinary income on the exercise of the NQSO in an amount equal to the excess of the fair market value of the 
common stock acquired upon the exercise of such option over the exercise price, and the Company will receive 
a corresponding deduction. The gain, if any, realized upon the subsequent disposition by the participant of the 
common stock will constitute short-term or long-term capital gain, depending on the participant's holding 
period. 

Incentive Stock Options. There will be no regular federal income tax consequences to either the 
Company or the participant upon the grant or exercise of an incentive stock option. If the participant does not 
dispose of the shares of common stock for two years after the date the option was granted and one year after 
the acquisition of such shares of common stock, the difference between the aggregate option price and the 
amount realized upon disposition of the shares of common stock will constitute long-term capital gain or loss, 
and the Company will not be entitled to a federal income tax deduction. If the shares of common stock are 
disposed of in a sale, exchange or other "disqualifying disposition" during those periods, the participant will 
realize taxable ordinary income in an amount equal to the excess of the fair market value of the common stock 
purchased at the time of exercise over the aggregate option price (adjusted for any loss of value at the time of 
disposition), and the Company will be entitled to a federal income tax deduction equal to such amount, subject 
to the limitations under Code Section 162(m). 

While the exercise of an incentive stock option does not result in current taxable income, the excess of 
( 1) the fair market value of the option shares at the time of exercise over (2) the exercise price, will be an item 
of adjustment for purposes of determining the participant's alternative minimum tax income. 

SARs. A participant receiving an SAR will not recognize income, and the Company will not be 
allowed a tax deduction, at the time the award is granted. When a participant exercises the SAR, the amount of 
cash and the fair market value of any shares of common stock received will be ordinary income to the 
participant and will be allowed as a deduction for federal income tax purposes to the Company, subject to 
limitations under Code Section 162(m). In addition, the Board (or Committee), may at any time, in its 
discretion, declare any or all awards to be fully or partially exercisable and may discriminate among 
participants or among awards in exercising such discretion. 

Restricted Stock. Unless a participant makes an election to accelerate recognition of the income to the 
date of grant, a participant receiving a restricted stock award will not recognize income, and the Company will 
not be allowed a tax deduction, at the time the award is granted. When the restrictions lapse, the participant 
will recognize ordinary income equal to the fair market value of the common stock, and the Company will be 
entitled to a corresponding tax deduction at that time, subject to the limitations under Code Section 162(m). 

Outstanding Equity Awards 

The following table sets forth outstanding equity awards held by our named executive officers as of 
December 31, 2014 under the Plan: 

17 
01778-0002 268542.13 

RDI-SA0047



Outstanding Equity Awards At Year Ended December 30,2014 

Option A wards Stock A wards 
Number of Number of Number of 

Shares Shares Shares or 
Underlying Underlying Units of 
Unexercised Unexercised Option Option Stock that 

Options Options Exercise Expiration Have Not 
Class Exercisable Unexercisable Price($) Date Vested 

James J. Cotter, Sr. B 100,000 10.24 09/05/2017 
James J. Cotter, Jr. A 12,500 3.87 07/07/2015 
James J. Cotter, Jr. A 10,000 8.35 01/19/2017 
James J. Cotter, Jr. A 100,000 6.31 02/06/2018 
Ellen M. Cotter A 20,000 5.55 03/06/2018 
Ellen M. Cotter B 50,000 10.24 09/05/2017 
Andrzej Matyczynski A 25,000 25,000 6.02 08/22/2022 
Robert F. Smerling A 43,750 10.24 09/05/2017 

Option Exercises and Stock Vested 

The following table contains information for our named executive officers concerning the option 
awards that were exercised and stock awards that vested during the year ended December 31, 2014: 

Option A wards Stock Awards 
Number of Number of 

Shares Value Shares Value 
Acquired on Realized on Acquired on Realized on 

Name Exercise Exercise ($) Vesting Vesting($) 
James J. Cotter, Sr. 160,643 1,200,000 
Andrzej Matyczynski 35,100 180,063 

Pension Benefits 

Market 
Value of 

Shares or 
Units that 
Have Not 
Vested($) 

The following table contains information concerning pension plans for each of the named executive 
officers for the year ended December 31, 2014: 

Name 
James J. Cotter, Sr.(l) 
Andrzej Matyczynski(2) 

Director Compensation 

Plan Name 
SERP 
DCP 

Number of 
Years of 
Credited 
Service 

27 

5 

Payments 
Present Value During Last 

of Accumulated Fiscal Year 
Benefit($) ($) 

$ 7,595,000 $ 
$ 450,000 $ 

During 2014, all of our directors, except Mr. James J. Cotter Sr., Mr. James J. Cotter, Jr. and Ms. 
Ellen M. Cotter, received an annual fee of $35,000 (prorated for the year in which a director is first elected or 
appointed). In addition to their annual directors fee, the following directors received a one-time fee of $5,000 
for their services as a member of the board and of all board committees on which they serve; Messrs. Adams, 
Gould, McEachern and Kane. Mr. Storey received a one-time fee of $10,000, for his services as a member of 
the board and of all board committees on which he served. Messrs. McEachern and Storey also each received 
an additional $6,000 for their participation in Special Committee Meetings. For 2014, the Chair of our Audit 
and Conflicts Committee received an additional fee of $7,000, the Chair of our Compensation Committee 
received an additional fee of $5,000, and the Chair of our Tax Oversight Committee received an additional fee 
of $18,000. 
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Upon joining our board, new directors have historically received immediately vested five-year stock 
options to purchase 20,000 shares of our Class A Stock at an exercise price equal to the market price of the 
stock at the date of grant. From time to time our directors also are granted additional stock options as 
compensation for their service on our board. Historically, these awards were based upon the recommendations 
of our former Chair and principal shareholder, Mr. James J. Cotter, Sr., which recommendations were 
reviewed and acted upon by our entire board. When such additional awards have been made, typically, each 
sitting director (other than Mr. Cotter, Sr., who historically did not participate in such awards) was awarded the 
same number of options on the same terms. Historically, we have granted our officers and directors 
replacement options where their options would otherwise expire with exercise prices that were out of the 
money at the time of such expiration. 

In November 2014, our board of directors determined to make grants to our non-employee directors 
on January 15 of each year of stock options to purchase 2,000 shares of our Class A Stock. The options will be 
for a term of five years, have an exercise price equal to the market price of Class A Stock on the grant date and 
be fully vested immediately upon grant. 

The following table sets forth information concerning the compensation to persons who served as our 
non-employee directors during 2014 for their services as directors. 

Director Compensation Table 

Fees Earned or All Other 
Paid in Cash Option A wards Compensation 

Name ($) ($) ($) Total($) 
Margaret Cotter ( 1) 35,000 0 0 35,000 
Guy W. Adams (2) 40,000 69,000 0 109,000 
William D. Gould 35,000 0 0 35,000 
Edward L. Kane 63,000 0 0 63,000 
Douglas J. McEachern 53,000 0 0 53,000 
Tim Storey 51,000 0 21,000(3) 72,000 
Alfred Villasenor (4) 10,000 0 0 10,000 

(1) In addition to her director's fees, Ms. Margaret Cotter receives a combination of fixed and incentive 
management fees under the OBI Management Agreement described under the caption "Certain 
Transactions and Related Party Transactions - OBI Management Agreement," below. 

(2) Mr. Adams joined the board on January 14, 2014 and was granted on that date a five-year stock option 
to purchase 20,000 shares of our Class A Stock at an exercise price of $7.40 per share. 

(3) This amount represents fees paid to Mr. Storey as the sole independent director of our company's 
wholly-owned New Zealand subsidiary. 

(4) Represents fees paid to Mr. Villasenor prior to our 2014 Annual Meeting of Stockholders, when he 
declined to stand for re-nomination as a director. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND 
MANAGEMENT AND RELATED STOCKHOLDER MATTERS 

Except as described below, the following table sets forth the shares of Class A Stock and Class B 
Stock beneficially owned on April 30, 2015 by: 

• each of our incumbent directors; 

• each of our incumbent named executive officers set forth in the Summary Compensation 
Table of this Proxy Statement; 
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• each person known to us to be the beneficial owner of more than 5% of our Class B Stock; 
and 

• all of our incumbent directors and incumbent executive officers as a group. 

The beneficial ownership of 327,808 shares of our outstanding Class B Stock, which we refer to as the 
"disputed shares," and 100,000 shares of Class B Stock underlying a currently exercisable stock option, which 
we refer to as the "disputed option," is disputed by the Cotter family members, and the following table does 
not ascribe to any person or entity the beneficial ownership of the disputed shares or of the shares underlying 
the disputed option. 

Except as noted, we believe that each beneficial owner has sole voting power and sole investment 
power with respect to the shares shown. An asterisk(*) denotes beneficial ownership of less than 1%. 

Name and Address of 
Beneficial Owner 

Directors and Named Executive Officers 
James J. Cotter, Jr. (2)(9)(10) 
Ellen M. Cotter (3)(9)(10) 
Margaret Cotter (4)(9)(10) 
GuyW. Adams 
William D. Gould (5) 
Edward L. Kane ( 6) 
Andrzej Matyczynski 
Douglas J. McEachern (7) 

Tim Storey (8) 
Robert F. Smerling (8) 

5% or Greater Stockholders 
James J. Cotter Living Trust (9)(10) 
James J. Cotter Living Trust/Estate of James 

J. Cotter, Deceased(9)(10) 

Mark Cuban ( 11) 
5424 Deloache A venue 
Dallas, Texas 75220 

PICO Holdings, Inc. and PICO Deferred 
Holdings, LLC (12) 
875 Prospect Street, Suite 301 
La Jolla, California 92037 

All directors and executive officers as a 
group (10 persons)(l3) 

Amount and Nature of Beneficial Ownership (1) 
Class A Stock Class B Stock 

Number of 
Shares 

3,220,251 
2,818,995 
3,111,572 

-0-
54,340 
19,500 
25,789 
37,300 
27,000 
43,750 

1,897,649 

408,263 

72,164 

5,476,570 

Percentage 
of Stock 

14.7 
13.0 
14.3 

* 
* 
* 
* 
* 
* 

8.7 

1.9 

* 

24.9 

Number of Percentage 
Shares of Stock 

696,080 44.0 
746,080 47.2 
731,180 46.3 

-0-

100 * 

696,080 44.0 

427,808 25.5 

207,611 13.1 

97,500 6.2 

1,209,088 71.9 

(1) Percentage ownership is determined based on 21,745,484 shares of Class A Stock and 1,580,590 shares of Class B Stock 
outstanding on May 6, 2015. Except as described in footnote (13) with respect to the beneficial ownership of all directors 
and executive officers as a group, the table does not ascribe to any person or entity the beneficial ownership of the disputed 
shares or of the shares underlying the disputed option. Except as described with respect to the disputed shares and the 
disputed option, beneficial ownership has been determined in accordance with SEC rules. Shares subject to options that are 
presently exercisable, or exercisable within 60 days of May 6, 2015, which are indicated by footnote, are deemed to be 
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beneficially owned by the person holding the options and are deemed to be outstanding in computing the percentage 
ownership of that person, but not in computing the percentage ownership of any other person. 

(2) The Class A Stock shown include 97,500 shares subject to stock options. The Class A Stock shown also include 289,390 
shares held by a trust for the benefit of James J. Cotter, Sr.'s grandchildren (the "Cotter grandchildren's trust") and 102,751 
held by the James J. Cotter Foundation. Mr. Cotter, Jr. is co-trustee of the Cotter grandchildren's trust and of the Cotter 
Foundation and, as such, is deemed to beneficially own such shares. Mr. Cotter, Jr. disclaims beneficial ownership of such 
shares except to the extent of his pecuniary interest, if any, in such shares. The Class A Stock shown also includes 
1,897,649 shares held by the James J. Cotter Living Trust, or the "Living Trust," which became irrevocable upon Mr. 
Cotter, Sr.'s death on September 13, 2014. See footnotes (9) and (10) for information regarding beneficial ownership of the 
shares held by the Living Trust that is disputed by the Cotter family members. 

(3) The Class A Stock shown includes 20,000 shares subject to stock options. The Class A Stock shown also include 102,751 
shares held by the James J. Cotter Foundation. Ms. Cotter is co-trustee of the Cotter Foundation and, as such, is deemed to 
beneficially own such shares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her 
pecuniary interest, if any, in such shares. The Class A Stock shown also includes 408,263 shares that Ms. Cotter maintains 
are part of the Estate of James J. Cotter, Deceased (the "Cotter Estate") that is being administered in the State of Nevada 
and that Mr. Cotter, Jr. contends are held by the Living Trust. On December 22, 2014, the District Court of Clark County, 
Nevada, appointed Ellen M. Cotter and Margaret Cotter as co-executors of the Cotter Estate. As such, Ellen M. Cotter 
would be deemed to beneficially own such shares. As co-trustees of the Living Trust, the three Cotter family members 
would be deemed to beneficially own such shares depending upon the outcome of the matters described in footnote (9). 
The shares shown also include 1,897,649 shares held by the Living Trust. See footnotes (9) and (10) for information 
regarding beneficial ownership of the shares held by the Living Trust that is disputed by the Cotter family members. 

(4) The Class A Stock shown includes 17,000 shares subject to stock options. The Class A shares shown also include 289,390 
shares held by the Cotter grandchildren's trust and 102,751 shares held by the James J. Cotter Foundation. Ms. Cotter is co
trustee of the Cotter grandchildren's trust and of the Cotter Foundation and, as such, is deemed to beneficially own such 
shares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest, if any, in 
such shares. The Class A Stock shown includes 408,263 shares that Ms. Cotter maintains are part of the Cotter Estate and 
that Mr. Cotter, Jr. contends are held by the Living Trust. As co-executor of the Cotter Estate, Ms. Cotter would be deemed 
to beneficially own such shares. As co-trustees of the Living Trust, the three Cotter family members would be deemed to 
beneficially own such shares depending upon the outcome of the matters described in footnote (9). The shares shown also 
include 1,897,649 shares held by the Living Trust. See footnotes (9) and (10) for information regarding beneficial 
ownership of the shares held by the Living Trust that is disputed by the Cotter family members. 

(5) Includes 17,000 shares subject to stock options. 

(6) The Class A Stock shown includes 2,000 shares subject to stock options. 

(7) Includes 27,000 shares subject to stock options. 

(8) Consists of shares subject to stock options. 

(9) James J. Cotter, Jr., Ellen M. Cotter and Margaret Cotter are the Co-trustees of the Living Trust. On June 5, 2013, the 
Declaration of Trust establishing the Living Trust was amended and restated (the "2013 Restatement") to provide that, upon 
the death of James J. Cotter, Sr., the Trust's shares of Class B Stock were to be held in a separate trust, to be known as the 
"Reading Voting Trust," for the benefit of the grandchildren of Mr. Cotter, Sr. Mr. Cotter, Sr. passed away in September 
2014. The 2013 Restatement also names Margaret Cotter the sole trustee of the Reading Voting Trust and names James J. 
Cotter, Jr. as the first alternate trustee in the event that Ms. Cotter is unable or unwilling to act as trustee. On June 19, 2014, 
Mr. Cotter, Sr. signed a 2014 Partial Amendment to Declaration of Trust (the "2014 Amendment") that names Margaret 
Cotter and James J. Cotter, Jr. as the co-trustees of the Reading Voting Trust and provides that, in the event they are unable 
to agree upon an important trust decision, they shall rotate the trusteeship between them annually on each January 1st. It 
further directs the trustees of the Reading Voting Trust to, among other things, vote the Class B Stock held by the Reading 
Voting Trust in favor of the appointment of Ellen Cotter, Margaret Cotter and James J. Cotter, Jr. to our board and to take 
all actions to rotate the chairmanship of our board among the three of them. On February 6, 2015, Ellen Cotter and 
Margaret Cotter filed a Petition in the Superior Court of the State of California, County of Los Angeles, captioned In re 
James J. Cotter Living Trust dated August 1, 2000 (Case No. BP159755). The Petition, among other things, seeks relief 
that could determine the validity of the 2014 Amendment and who between Margaret Cotter and James J. Cotter Jr. will 
have authority as trustee or co-trustees of the Reading Voting Trust to vote the shares of Class B Stock shown (in whole or 
in part) and the scope and extent of such authority. Mr. Cotter, Jr. has filed an opposition to the Petition. As co-trustees of 
the Living Trust, Mr. Cotter, Jr., Ellen M. Cotter and Margaret Cotter would share voting and investment power of the 
shares held by the Living Trust and, as such, would be deemed to beneficially own such shares. As trustee or co-trustees of 
the Reading Voting Trust, Margaret Cotter or Mr. Cotter, Jr., or both, would be deemed to beneficially own the Class B 
Stock shown. Each of Mr. Cotter, Jr., Ellen M. Cotter and Margaret Cotter disclaims beneficial ownership of the shares 
held by the Living Trust except to the extent of his or her pecuniary interest, if any, in such shares. 
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(10) Our stock register reflects that the 327,808 disputed shares of Class B Stock, which constitute approximately 20.7% of the 
voting power of our outstanding capital stock, and the disputed option to purchase 100,000 shares of Class B Stock, are 
standing in the name of Mr. Cotter, Sr. Ellen M. Cotter and Margaret Cotter dispute that Mr. Cotter, Sr. executed a written 
assignment that purported to transfer the disputed shares to the Living Trust and contend that, until such time as they pour 
over into the Living Trust, the disputed shares make up a part of the Cotter Estate. Ellen M. Cotter and Margaret Cotter 
also contend that the disputed option belongs to the Cotter Estate, while Mr. Cotter, Jr. disputes these contentions. Because 
the disputed shares and the shares underlying the disputed option together represent a material amount of our outstanding 
Class B stock, on April 29, 2015, we filed in the District Court of Clark County, Nevada, a petition requesting instructions 
from the Court regarding the disputed shares and the disputed option. A copy of our petition is set forth as an exhibit to our 
current report on Form 8 K filed with the SEC on May 4, 2015. Depending upon the outcome of this matter, the beneficial 
ownership of our Class B Stock will change, perhaps materially, from that presented in this table. The Cotter family also 
dispute whether the Class A Stock shown is held by the Living Trust or by the Cotter Estate. 

(11) Based on Mr. Cuban's Form 4 filed with the SEC on July 18,2011 and Schedule 13G filed on February 14, 2012. 

(12) Based on the PICO Holdings, Inc. and PICO Deferred Holdings, LLC Schedule 13G filed with the SEC on February 15, 
2011. 

(13) The Class A Stock shown includes 408,263 disputed shares of Class A Stock and 251,250 shares subject to options. The 
Class B Stock shown includes the 327,808 disputed shares and the 100,000 shares subject to the disputed option. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR 
INDEPENDENCE. 

Certain Relationships and Related Transactions 

The members of our Audit and Conflicts Committee are Edward Kane, Tim Storey, and Douglas 
McEachern, who serves as Chair. Management presents all potential related party transactions to the Conflicts 
Committee for review. Our Conflicts Committee reviews whether a given related party transaction is 
beneficial to our company, and approves or bars the transaction after a thorough analysis. Only Committee 
members disinterested in the transaction in question participate in the determination of whether the transaction 
may proceed. 

Sutton Hill Capital 

In 2001, we entered into a transaction with Sutton Hill Capital, LLC ("SHC") regarding the leasing 
with an option to purchase of certain cinemas located in Manhattan including our Village East and Cinemas 1, 
2 & 3 theaters. In connection with that transaction, we also agreed to lend certain amounts to SHC, to provide 
liquidity in its investment, pending our determination whether or not to exercise our option to purchase and to 
manage the 86th Street Cinema on a fee basis. SHC is a limited liability company that is owned by Sutton Hill 
Associates, which was a 50/50 partnership between James J. Cotter, Sr. and Michael Forman. The Village 
East is the only cinema subject to this lease, and during 2014, 2013 and 2012 we paid rent to SHC in the 
amount of $590,000 annually. 

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in 
New York City by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a 
sub-lease of the ground underlying the cinema that is subject to a longer-term ground lease between SHC and 
an unrelated third party that expires in June 2031 (the "cinema ground lease"). The extended lease provides 
for a call option pursuant to which Reading may purchase the cinema ground lease for $5.9 million at the end 
of the lease term. Additionally, the lease has a put option pursuant to which SHC may require us to purchase 
all or a portion of SHC's interest in the existing cinema lease and the cinema ground lease at any time between 
July 1, 2013 and December 4, 2019. SHC's put option may be exercised on one or more occasions in 
increments of not less than $100,000 each. In 2005, we acquired from a third party the fee interest and from 
SHC its interest in the ground lease estate underlying and the improvements constituting the Cinemas 1, 2 & 3. 
In connection with that transaction, we granted to SHC an option to acquire a 25% interest in the special 
purpose entity formed to acquire these interests at cost. On June 28, 2007, SHC exercised this option, paying 
the option exercise price through the application of its $3 million deposit plus the assumption of its 
proportionate share of SHP' s liabilities, giving SHC a 25% non-managing membership interest in SHP. We 
manage this cinema property for an annual management fee equal to 5% of its annual gross income. 
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In February 2015, we and SHP entered into an amendment to the management agreement dated as of 
June 27,2007 between us and SHC. The amendment, which was retroactive to December 1, 2014, 
memorialized our undertaking to SHP with respect to $750,000 (the "Renovation Funding Amount") of 
renovations to Cinemas 1, 2 & 3 funded or to be funded by us. In consideration of our funding of the 
renovations, our annual management fee under the management agreement was increased commencing 
January 1, 2015 by an amount equivalent to 100% of any incremental positive cash flow of Cinemas 1, 2 & 3 
over the average annual positive cash flow of the Cinemas over the three-year period ended December 31, 
2014 (not to exceed a cumulative aggregate amount equal to the Renovation Funding Amount), plus a 15% 
annual cash-on-cash return on the balance outstanding from time to time of the Renovation Funding Amount, 
payable at the time of the payment of the annual management fee. Under the amended management 
agreement, we are entitled to retain ownership of (and any right to depreciate) any furniture, fixtures and 
equipment purchased by us in connection with such renovation and have the right (but not the obligation) to 
remove all such furniture, fixtures and equipment (at our own cost and expense) from the Cinemas upon the 
termination of the management agreement. The amendment also provides that, during the term of the 
management agreement, SHP will be responsible for the cost of repair and maintenance of the renovations. 

OBI Management Agreement 

Pursuant to a Theater Management Agreement (the "Management Agreement"), our live theater 
operations are managed by OBI LLC ("OBI Management"), which is wholly owned by Ms. Margaret Cotter 
who is our Vice Chair and the sister of James J. Cotter, Jr. and Ellen M. Cotter. 

The Management Agreement generally provides that we will pay OBI Management a combination of 
fixed and incentive fees, which historically have equated to approximately 21% of the net cash flow received 
by us from our live theaters in New York. Since the fixed fees are applicable only during such periods as the 
New York theaters are booked, OBI Management receives no compensation with respect to a theater at any 
time when it is not generating revenue for us. This arrangement provides an incentive to OBI Management to 
keep the theaters booked with the best available shows, and mitigates the negative cash flow that would result 
from having an empty theater. In addition, OBI Management manages our Royal George live theater complex 
in Chicago on a fee basis based on theater cash flow. In 2014, OBI Management earned $397,000, which was 
20.9% of net cash flows for the year. In 2013, OBI Management earned $401,000, which was 20.1% of net 
cash flows for the year. In 2012, OBI Management earned $390,000, which was 19.7% of net cash flows for 
the year. In each year, we reimbursed travel related expenses for OBI Management personnel with respect to 
travel between New York City and Chicago in connection with the management of the Royal George complex. 

OBI Management conducts its operations from our office facilities on a rent-free basis, and we share 
the cost of one administrative employee of OBI Management. Other than these expenses and travel-related 
expenses for OBI Management personnel to travel to Chicago as referred to above, OBI Management is 
responsible for all of its costs and expenses related to the performance of its management functions. The 
Management Agreement renews automatically each year unless either party gives at least six months' prior 
notice of its determination to allow the Management Agreement to expire. In addition, we may terminate the 
Management Agreement at any time for cause. 

Live Theater Play Investment 

From time to time, our officers and directors may invest in plays that lease our live theaters. The play 
STOMP has played in our Orpheum Theatre since prior to our acquisition of the theater in 2001. Mr. Cotter, 
Sr. owned an approximately 5% interest in that play. 

Shadow View Land and Farming LLC 

During 2012, Mr. Cotter, Sr., our former Chair, Chief Executive Officer and controlling shareholder, 
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a 
land parcel in Coachella, California and to cover his 50% share of certain costs associated with that 
acquisition. This land is held in Shadow View Land and Farming, LLC, which is owned 50% by our 
company. Mr. Cotter, Jr. contends that the other 50% interest in Shadow View Land and Farming, LLC is 

23 
01778-0002 268542.13 

RDI-SA0053



owned by the James J. Cotter, Sr. Trust, while Ellen Cotter and Margaret Cotter contend that such interest is 
owned by the Cotter Estate. We are the managing member of Shadow View Land and Farming, LLC, with 
oversight provided by our Audit and Conflicts Committee. 

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES 

Summary of Principal Accounting Fees for Professional Services Rendered 

Our independent public accountants, Grant Thornton, LLP, have audited our financial statements for 
the fiscal year ended December 31, 2014, and are expected to have a representative present at the Annual 
Meeting who will have the opportunity to make a statement if he or she desires to do so and is expected to be 
available to respond to appropriate questions. 

Audit Fees 

The aggregate fees for professional services for the audit of our financial statements, audit of internal 
controls related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 
10-K and 10-Q provided by Grant Thornton LLP for 2014 and 2013 were approximately $661,700 and 
$550,000, respectively. 

Audit-Related Fees 

Grant Thornton, LLP did not provide us any audit related services for 2014 or 2013. 

Tax Fees 

Grant Thornton, LLP did not provide us any products or any services for tax compliance, tax advice, 
or tax planning for 2014 or 2013. 

All Other Fees 

Grant Thornton, LLP did not provide us any services for 2014 or 2013 other than as set forth above. 

Pre-Approval Policies and Procedures 

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services 
and permissible non-audit services provided by our independent registered public accounting firm, except for 
any de minimis non-audit services. Non-audit services are considered de minimis if (i) the aggregate amount of 
all such non-audit services constitutes less than 5% of the total amount of revenues we paid to our independent 
registered public accounting firm during the fiscal year in which they are provided; (ii) we did not recognize 
such services at the time of the engagement to be non-audit services; and (iii) such services are promptly 
submitted to our Audit Committee for approval prior to the completion of the audit by our Audit Committee or 
any of its members who has authority to give such approval. Our Audit Committee pre-approved all services 
provided to us by Grant Thornton LLP for 2014 and 2013. 

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

(a)(3) The following exhibits are filed as part of this report: 

Exhibit No. 
31.1 

31.2 

01778-0002 268542.13 

Description 
Certification of Principal Executive Officer dated March 7, 2014 pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith). 

Certification of Principal Financial Officer dated March 7, 2014 pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith). 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 

Date: May 8, 2015 
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CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF 
THE SARBANES-OXLEY ACT OF 2002 

I, James J. Cotter, Jr., certify that: 

1. I have reviewed this Annual Report on Form 10-Kl A of Reading International, Inc. 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact 
or omit to state a material fact necessary to make the statements made, in light of the circumstances under 
which such statements were made, not misleading with respect to the period covered by this report. 

3. Based on my knowledge, the financial statements, and other financial information included in 
this report, fairly present in all material respects the financial condition, results of operations and cash flows of 
the registrant as of, and for, the periods presented in this report. 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal 
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls 
and procedures to be designed under our supervision, to ensure that material information relating to the 
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal 
control over financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes 
in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of 
the end of the period covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial 
reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in 
the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting. 

5. The registrant's other certifying officer and I have disclosed, based on our most recent 
evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of 
the registrant's board of directors (or persons performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of 
internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability 
to record, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees 
who have a significant role in the registrant's internal control over financial reporting. 

Date: May 8, 2015 
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/s/ JAMES J. COTTER JR. 
James J. Cotter, Jr. 
Chief Executive Officer 
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CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF 
THE SARBANES-OXLEY ACT OF 2002 

I, Andrzej Matyczynski, certify that: 

1. I have reviewed this Annual Report on Form 10-Kl A of Reading International, Inc. 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact 
or omit to state a material fact necessary to make the statements made, in light of the circumstances under 
which such statements were made, not misleading with respect to the period covered by this report. 

3. Based on my knowledge, the financial statements, and other financial information included in 
this report, fairly present in all material respects the financial condition, results of operations and cash flows of 
the registrant as of, and for, the periods presented in this report. 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal 
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls 
and procedures to be designed under our supervision, to ensure that material information relating to the 
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal 
control over financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes 
in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of 
the end of the period covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial 
reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in 
the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting. 

5. The registrant's other certifying officer and I have disclosed, based on our most recent 
evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of 
the registrant's board of directors (or persons performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of 
internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability 
to record, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees 
who have a significant role in the registrant's internal control over financial reporting. 

Date: May 8, 2015 
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/s/ ANDRZEJ MATYZYNSKI 
Andrzej Matyczynski 
Chief Financial Officer 
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AUPJN, COX & LEGOY 
ATTORNEYS AT LAW 

P.O. BOX 30000 

RENO, NEVADA 89520 
(775) 827-ZOOO 

MOT 
Donald A. Lattin (NV SBN 0693) 
Carolyn K. Renner (NV SBN 9164) 
Christopher M. Stanko (NV SBN 13591) 
MAUPIN, COX & LeGOY 
4 785 Caughlin Parkway 
Reno, NV 89519 

Ekwan E. Rhow (CA SBN 174604) 
Bonita D. Moore (CA SBN 221479) 

Electronically Filed 

09/23/2015 12:12:20 PM 

' 

~j.~AtF 
CLERK OF THE COURT 

BIRD, MARELLA, BOXER, WOLPERT, 
NESSIM, DROOKS, LINCENBERG & RHOW 
1875 Century Park East, 23rd Floor 
Los Angeles, CA 90067-2561 

Attorneys for Defendants William Gould and 
Timothy Storey 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

In the Matter of the Estate of 

JAMES J. COTTER, 

Deceased. 

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

Plaintiff, 
v. 

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

Defendants. 

) Case No. P-14-082942-E 
) 
) Dept. 11 
) 
) DEFENDANTS' WILLIAM GOULD AND 
) TIMOTHY STOREY'S NOTICE OF 
) MOTION AND MOTION TO DISMISS 
) COMPLAINT 
) 
) 
) Case No. A-15-719860-B 
) 
) Dept. 11 
) 
) 
) Jointly Administered 
) 
) 
) 
) 
) 
) 
) 
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AUPIN, COX & L.EGOY 
ATTORNEYS AT LAW 

P.O. BOX SOOOO 

RENO, NEVADA 89520 
(775) 827·2000 

NOTICE OF MOTION AND 
MOTION TO DISMISS OF 

DEFENDANTS WILLIAM GOULD AND TIMOTHY STOREY 
{NRCP 12(b)(5)] 

Defendants William Gould ("Gould") and Timothy Storey ("Storey") hereby submit their 

Motion to Dismiss for failure to state a claim against either Gould or Storey upon which relief can 

be granted. This Motion is made pursuant to Rule 12(b)(5) of the Nevada Rules of Civil 

Procedure. The "First Cause of Action (For Breach of Fiduciary Duty- Against All Defendants)" 

of the Complaint filed by James Cotter, Jr. ("JJC' or "Plaintiff') is the only cause of action that 

relates to Gould or Storey. The "First Cause of Action" fails to state a claim against either Gould 

or Storey for breach of fiduciary duty involving intentional misconduct, fraud, or a knowing 

violation of the law. 

This Motion is based upon the following: the papers and pleadings on file herein, the 

Memorandum of Points and Authorities, all ofthe records, documents, pleadings, and paper on file 

or to be filed in the above-entitled matter, arguments of counsel, and any other matters that may 

properly come before the Court for its consideration of this Motion. 

DATED: September 23, 2015. 

MAUPIN, COX & LeGOY 
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AUPIN, COX & LEGOY 
ATTORNEYS AT LAW 

P.O. BOX 30000 

RENO, NEVADA 89520 
(775) 82.7·2.000 

NOTICE OF MOTION 

TO: ALL PARTIES AND THEIR ATTORNEYS OF RECORD: 

PLEASE TAKE NOTICE that the undersigned will bring the foregoing MOTION TO 

DISMISS OF DEFENDANTS WILLIAM GOULD AND TIMOTHY STOREY [NRCP 

12(b)(5)] on for hearing before the above-entitled Court on the 27 day of 

0 t 8:30am / h aft 1 b ___ c_. ____ , 20 15 at a.m. p.m., or as soon t ere er as counse may e 

heard. 

DATED this 23rd day of September, 2015. 
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MAUPIN, COX & LeGOY 

B y:--.!:....---.!:.!.....!Jot! :JL.-.:~.--~~___,,L.....J.~q£....=-
Donald A. Latf E ., ar o. 693 
Attorneys for Gould and Storey 
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AUPIN, COX & LEGOY 
ATTORNEYS AT LAW 

P.O. SOX 30000 

RENO, NEVADA 89520 
(775) 827 ·2000 

MEMORANDUM OF POINTS AND AUTHORITIES 

I. 

INTRODUCTION 

For his own improper tactical reasons, Plaintiff has swept up outside directors Gould and 

Storey into his personal vendetta against Reading International, Inc.'s Board of Directors. But 

the Complaint contains absolutely no allegations of improper conduct as to these two directors. 

To the contrary, the Complaint acknowledges that they were vocal in expressing their concern 

about the process by which the Board made its decision to terminate Plaintiff as President and 

CEO, and acknowledges that they voted against his termination. 

As there are no factual allegations supporting any wrongdoing by Gould or Storey either 

pertaining to Plaintiff's termination or that meet the standard for liability under NRS 78.138(7), 

the Complaint should be summarily dismissed as to these directors. 

II. 

STATEMENT OF RELEVANT FACTS 

On June 12, 2015, a majority of the Company's Board of Directors voted to terminate 

Plaintiff:from his role as President and CEO on June 12,2015. Complaint at~ 105. At the time, 

the Company's Board of Directors included Plaintiff, Ellen Cotter ("EC"), outside director 

Margaret Cotter ("MC"), outside director Edward Kane ("Kane"), outside director Guy Adams 

("Adams"), outside director Douglas McEachern ("McEachern"), outside director Gould, and 

outside director Storey. See Complaint at ~~ 1-2. At the time, Plaintiff and his sisters, EC and 

MC, were litigating over the trusts and the estate of their father. Complaint at ~ 22. The 

litigation involved control of the voting stock of Reading International, Inc. ("RDI or the 

"Company"). Id. 
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Gould and Storey "voted against terminating JCC as President and CEO." Complaint at ,-r 

105. Gould objected to the process that culminated in Plaintiff's firing, opining "that it was not 

the role of the RDI board of directors to intercede in the personal disputes between EC and MC, on 

the one hand, and JCC, on the other hand, nor to tip the balance of power in those disputes." 

Complaint at ,-r 95. Storey echoed Gould's comments and called the lack of process for firing 

Plaintiff a "kangaroo court[.]" Complaint at ,-r 2. Gould warned the directors not to fire Plaintiff 

without undertaking a clear process to make that decision. !d. 

Plaintiff's "First Cause of Action" is the only cause of action that relates to either Gould or 

Storey. Plaintiff's "First Cause of Action" alleges "breach of fiduciary duty." Complaint at ,-r,-r 

111-117. Plaintiff alleges Storey and Gould (along with Kane, Adams, and McEachern) owed 

fiduciary duties of"care, candor, good faith and loyalty, to the Company, to Plaintiff and to other 

RDI shareholders." Complaint at ,-r 112. Plaintiff alleges that, in particular, the directors 

breached their fiduciary duties by not engaging in an adequate process to assess whether to 

terminate Plaintiff as President and CEO of the Company. Complaint at ,-r 115. 

Plaintiff also alleges that the outside directors (including Gould and Storey) succeeded in 

increasing their compensation by 43% in November 2014, Complaint at ,-r 33, and that in 

approximately spring of2015 "the non-Cotter directors were seeking additional compensation[,]" 

Complaint at ,-r 57. Additionally, Plaintiff alleges that the outside directors "took steps to protect 

and enhance their personal interests[,]" Complaint at ,-r 41, by purchasing a directors and officers 

insurance policy with a $ 1 0 million limit and by determining that "stock option grants to 

individual directors made on or about November 13, 2014 would vest immediately and ... that 

January 15, 2015 would be the date on which to establish the stock price for option purposes[,]" 

Complaint at ,-r 42. 
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With respect to the "First Cause of Action," Plaintiff seeks damages in excess of$50,000. 

With respect to the entire lawsuit, Plaintiff seeks 

133. . .. temporary, preliminary and permanent injunctive relief 
restraining Defendants, and each of them, from continuing their 
course of conduct and undertaking further actions in derogation of 
their fiduciary obligations, and to an order and judgement finding 
that the actions undertaken to date to threaten JCC with termination 
and thereafter terminate JCC ... are legally ineffectual and of no 
force and effect. 

Complaint at~ 133. 

II. 

LAW, ARGUMENT, AND ANALYSIS 

A. Standard of Review. 

When a complaint fails to state a claim upon which relief can be granted by the court, the 

party against whom the claims have been brought may move the court to dismiss those 

claims. See NRCP 12(b)(5). NRCP 8(a)(l) requires a "short and plain statement of the claim 

showing that the pleader is entitled to reliefi.]" Unless a complaint states a claim upon which 

relief can be granted, it is subject to dismissal at the request of the responding party. In Buzz Stew, 

LLC v. City of North Las Vegas, 181 P.3d 670 (2008), the Supreme Court ofNevada clarified the 

standard of review for failure to state a claim upon which relief can be granted, stating that "[t]he 

appropriate standard requires a showing beyond a doubt." ld. at fn.6. All factual allegations in 

the complaint are to be taken as true and all inferences are to be drawn in favor of the complaining 

party. Id. at 672. 

Rule 12(b )(5) of the Nevada Rules of Civil Procedure mirrors its federal counterpart, 

FRCP 12(b)(6). The Nevada Supreme Court has recognized that federal decisions involving the 

Federal Rules of Civil Procedure "provide persuasive authority when this court examines its 
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rules." See Nelson v. Heer, 121 Nev. 832, 122 P.3d 1252 (2005). 

The Court in Bell Atlantic Corp. v. Twombly, 550 U.S. 544, 127 S.Ct. 1955, 167 L.Ed.2d 

929 (2007) discussed the standard for evaluating whether a complaint is sufficient to survive a 

motion to dismiss. In Twombly, the Court held that the pleading standard in Fed.R.Civ.P. 8 does 

not require "detailed factual allegations," but it demands more than unsupported accusations. 550 

U.S. at 555 (internal citations omitted). A pleading that offers "labels and conclusions'' or "a 

formulaic recitation of the elements of a cause of action will not do." 550 U.S. at 555. Nor does 

a complaint suffice under Twombly if it tenders "naked assertion[ s ]" devoid of "further factual 

enhancement." Id. at 557. To survive a motion to dismiss, a complaint must contain sufficient 

factual matter, accepted as true, to "state a claim to relief that is plausible on its face." ld. at 

570. Plausibility is shown when the plaintiff pleads factual content that allows the court to draw 

the reasonable inference that the defendant is liable for the misconduct alleged. ld. at 556. 

In Ashcroft v_ Iqbal, 129 S.Ct. 1937, 173 L.Ed.2d 868 (2009), the Court examined 

Twombly and set forth two "working principals" derived from the Twombly decision. First, "the 

tenet that a court must accept as true all of the allegations contained in a complaint is inapplicable 

to legal conclusions." 129 S.Ct. at 1949. Second, "only a complaint that states a plausible claim 

for relief survives a motion to dismiss." !d. at 1950. 

Thus, when a court considers a motion to dismiss, it can "choose to begin by identifying 

pleadings that, because they are no more than conclusions, are not entitled to the assumption of 

truth." ld. The legal conclusions in a complaint must be supported by factual allegations. See 

id. If there are factual allegations supporting the legal conclusions, the court "should assume their 

veracity and then determine whether they plausibly give rise to an entitlement to 

relief." !d. However, "bare assertions ... amount[ing] to nothing more than a formulaic recitation 
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of the elements of a ... claim ... are not entitled to an assumption of truth." Moss v. US. Secret 

Serv., 572 F.3d 962, 969 (9th Cir. 2009) (quoting Iqbal, 129 S.Ct. at 1951) (alteration in original) 

(internal quotation marks omitted). The court discounts these allegations because they do 

"nothing more than state a legal conclusion - even if that conclusion is cast in the form of a factual 

allegation." Id. (citing Iqbal, 129 S.Ct. at 1951). "In sum, for a complaint to survive a motion to 

dismiss, the non-conclusory 'factual content,' and reasonable inferences from that content, must 

be plausibly suggestive of a claim entitling the plaintiff to relief." Id. (quoting Iqbal, 129 S.Ct. at 

1949). Based on this standard, Gould and Storey must be dismissed from this action. 

B. Plaintifrs First Cause of Action Fails to State a Claim against either Gould or 
Storey. 

Plaintiffs "First Cause of Action" is for breach of fiduciary duty to Plaintiff, the Company, 

and other RDI shareholders. Complaint at~ 112. A claim for breach of fiduciary duty has three 

elements: (1) the existence of a fiduciary duty; (2) the breach of the duty; and (3) the breach 

proximately caused damages. Klein v. Freedom Strategic Partners, LLC, 595 F. Supp. 2d 1152, 

1162 (D. Nev. 2009). Nevada recognizes two distinct types of fiduciary duties in the corporate 

context: (1) the duty of care; and (2) the duty of loyalty. Shoen v. SAC Holding Corp., 122 Nev. 

621, 632, 137 P.3d 1171, 1178 (2006). 

Under Nevada law, 

a director or officer is not individually liable to the corporation or its 
stockholders or creditors for any damages as a result of any act or failure to 
act in his or her capacity as a director or officer unless it is proven that: 

(a) The director's or officer's act or failure to act constituted a breach ofhis 
or her fiduciary duties as a director or officer; and 

(b) The breach of those duties involved intentional misconduct, fraud or a 
knowing violation of law. 
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NRS § 78.138(7). Therefore, in order for the Complaint to state a cause of action against Gould 

and Storey for breach of fiduciary duty to Plaintiff, the Company and RDI shareholders, it must 

allege that they perpetrated intentional misconduct, :fraud, or a knowing violation of the law. The 

Complaint patently fails to do so. 

1. The Complaint Fails to State Facts Showing Gould or Storey 
Perpetrated Intentional Misconduct, Fraud, or a Knowing 
Violation of the Law. 

Plaintiff does not allege anywhere in the Complaint that either Gould or Storey perpetrated 

intentional misconduct, fraud, or a knowing violation of the law. The facts in the Complaint that 

relate specifically to Gould or Storey only portray them in a positive light. According to the 

Complaint, Gould and Storey were the only other responsible voices of reason trying to dissuade 

the RDI board from perpetrating the conduct at the center of the Complaint- namely, failing to 

engage in any legitimate process to decide Plaintiffs fate as President and CEO, See Complaint at 

~ 115. As Plaintiff admits, Gould and Storey warned the other directors not to engage in the 

so-called "coup" against Plaintiff. !d. at ~ 2. Gould warned the other directors about the 

potential liability from the board's actions. Id. Storey even called the entire situation a 

"kangaroo court[.]" Id. After admonishing the rest of the board, Gould and Storey voted against 

terminating Plaintiff, !d. at ~ 6. 

Furthermore, the background facts that relate generally to Gould and Storey also fail to 

allege that they perpetrated intentional misconduct, fraud, or a knowing violation of the law. 

Plaintiff alleges that the outside directors (including Gould and Storey) succeeded in increasing 

their compensation by 43% in November 2014, Complaint at~ 33, and that in approximately 

spring of2015 "the non-Cotter directors were seeking additional compensation[,]" Complaint at~ 

57. There is no authority under Nevada law to support the proposition that a director of a 
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corporation commits intentional misconduct, fraud, or a knowing violation of the law by simply 

accepting more compensation from the corporation or by asking for more compensation from the 

corporation. Indeed, Plaintiff acknowledges that the extra compensation suggested for Storey 

was in recognition of the extra time and travel he had undertaken in his role as ombudsman or 

facilitator between the Cotter directors. Complaint at~ 58. Plaintiff also alleges that the outside 

directors "took steps to protect and enhance their personal interests[,]" Complaint at ~ 41, by 

purchasing a directors and officers insurance policy with a $ 10 million limit and by determining 

that "stock option grants to individual directors made on or about November 13, 2014 would vest 

immediately and ... that January 15, 2015 would be the date on which to establish the stock price 

for option purposes[,]" Complaint at 42. There is no authority under Nevada law to support the 

proposition that a director of a corporation commits intentional misconduct, fraud, or a knowing 

violation of the law by simply purchasing a directors and officers insurance policy or by 

determining the specific terms of stock options granted to the board of directors. 

Because Plaintiff does not allege anywhere in the Complaint that either Gould or Storey 

perpetrated intentional misconduct, fraud, or a knowing violation ofthe law, the Complaint fails to 

state a claim against them for breach of fiduciary duty. 

2. Gould and Storey Did Not Owe Fiduciary Duties to Plaintiff in 
PlaintifPs Capacity as a Director or Officer of the Company. 

The Complaint fails to state a claim that Gould or Storey breached their fiduciary duties to 

Plaintiff because Gould and Storey did not owe fiduciary duties to Plaintiff in Plaintiffs capacity 

as a director or officer of the Company. Directors owe fiduciary duties to their corporations and 

their shareholders, not to fellow directors or officers except to the extent a fellow director or an 

officer is a shareholder. 3 William Meade Fletcher, Fletcher Cyclopedia of the Law of Private 
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Corporations§ 837.50 (2002); See also Shoen v. SAC Holding Corp., 122 Nev. 621, 632, 137 P.3d 

1171, 1178 (2006) (omitting reference of fiduciary duties to directors or officers). Plaintiff was 

Gould and Storey's fellow director. Complaint at ~ 7. Plaintiff was also an o~cer of the 

Company. ld. Thus, Gould and Storey did not owe fiduciary duties to Plaintiff in Plaintiff's 

capacity as a director or officer of the Company. Because Gould and Storey did not owe fiduciary 

duties to Plaintiff in Plaintiffs capacity as a director or officer of the Company, the Complaint 

fails to state a claim that for against them for breach of fiduciary duties to Plaintiff. 

Gould and Storey did owe fiduciary duties to Plaintiff in Plaintiff's capacity as an RDI 

shareholder. However, as analyzed above, Gould and Storey the Complaint fails to state a claim 

against Gould and Storey for breach of fiduciary duties to the Company or the RDI shareholders 

because it completely fails to state facts alleging that Gould or Storey perpetrated intentional 

misconduct, fraud, or a knowing violation of the law. 

III. 

CONCLUSION 

For the reasons set forth above, William Gould and Timothy Storey respectfully request 

that this Court enter its Order dismissing Plaintiffs cause of action against William Gould and 

Timothy Storey for failure to state a claim upon which relief can be granted. 

MAUPIN, COX & LeGOY 
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CERTIFICATE OF SERVICE 

I certify under penalty of perjury that I am an employee of MAUPIN, COX & LeGOY, 

Attorneys at Law, and that on the date indicated below, I served the foregoing document(s) 

described as follows: 

DEFENDANTS' WILLIAM GOULD AND TIMOTHY STOREY'S 
NOTICE OF MOTION AND MOTION TO DISMISS COMPLAINT 

on the party(s) set forth below by: 

XXX 

Placing an original or true copy thereof in a sealed envelope placed 
for collection and mailing in the United States Mail, at Reno, Nevada, 
postage paid, following ordinary business practices, addressed as follows: 

Odyssey E-Filing System pursuant to NRCP 5(b)(2)(D) and EDCR 
8.05. 

DATED this 23rd day of September, 2015. 

~~- .lt-~~ 
Employee 
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1 LAS VEGAS, NEVADA, THURSDAY, SEPTEMBER 10, 2015 9:03 A.M. 

2 (Court was called to order) 

3 THE COURT: Cotter versus Cotter. 

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

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

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

7 Robertson for the intervening plaintiffs. 

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

9 plaintiff James J. Cotter, Jr. 

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

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

12 the moving directors. 

13 THE COURT: Anybody have an objection to him 

14 speaking today? 

15 

16 

MR. KRUM: No, Your Honor. 

MR. SEARCY: Good morning, Your Honor. Marshall 

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

18 pending. 

19 

20 today? 

21 

22 

THE COURT: Anybody have any objection if he speaks 

MR. ROBERTSON: No, Your Honor. 

MR. KRUM: No, Your Honor. 

23 THE COURT: Okay. 

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

25 & Johnson, Your Honor, on behalf of the moving defendants. 
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MR. FERRARIO: Mark Ferrario, Your Honor, for 

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

THE COURT: Not you. 

MR. FERRARIO: -- not me. 

MR. FREER: Alan Freer on behalf of the personal 

representatives. 

THE COURT: And who's on the telephone? 

MR. LATTIN: Don Lattin, Your Honor, representing 

9 Timothy Storey and William Gould. 

10 

11 

12 

THE COURT: Thank you. 

It's your motion. 

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

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

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

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

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

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

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

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

20 what's pled. 

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

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

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

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

25 made. The question, the question as framed by the complaint 
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is whether or not it adequately alleges disinterest of the 

directors or a lack of disinterest by a majority of the 

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

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

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

that the plaintiff, this plaintiff, is not an adequate 

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

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

9 Honor's time constraints. 

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

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

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

13 complaint fall squarely within the cases. Things like they 

14 have a business relationship with some of the principal 

15 directors, the principal directors own a large controlling 

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

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

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

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

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

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

22 case because we actually have Nevada law on it? 

23 

24 

25 

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

THE COURT: Okay. 

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

2 the business judgment rule that shows that the majority of 

3 those directors are disinterested. And simply saying that 

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

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

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

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

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

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

10 a director is not sufficient. Simply saying that one 

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

12 board is having difficulty getting along with, that the 

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

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

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

16 authority, though not Nevada authority. 

17 The point really is whether that satisfies the 

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

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

20 is it wouldn't be futile. 

21 event. 

It was a divided board in any 

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

23 plaintiff is not only a inadequate representative of this 

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

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

2 subsequent complaint in intervention filed by what are called 

3 the T2 plaintiffs. 

4 THE COURT: Mr. Robertson's clients. 

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

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

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

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

9 an adequate representative is highlighted by the fact that 

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

11 really are seeking. They have a complaint that addresses 

12 conduct that occurred at the corporation while the plaintiff 

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

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

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

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

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

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

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

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

21 the real gravamen of a derivative complaint is. 

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

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

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

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

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

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

4 determining whether a plaintiff is an adequate plaintiff for a 

5 derivative claim. 

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

7 I can. 

8 

9 

10 

11 

THE COURT: Yes. 

MR. TAYBACK: Thank you. 

THE COURT: Mr. Krum. 

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

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

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

14 see you. 

15 

16 

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

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

17 The argument just proffered is like the argument 

18 made in the moving papers, including that it contains 

19 mischaracterizations of the allegations of my complaint and 

20 also contains mischaracterizations of the allegations of the 

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

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

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

24 highlight in a rather telling way. 

25 This is a derivative case, and therefore when day's 
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1 ended why the sun rises in the east there's going to be a 

2 motion to dismiss challenging the adequacy of allegations 

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

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

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

6 In this case the defendants set about the day after 

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

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

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

10 principal basis for their adequacy argument. 

11 We spoke to the eight or so considerations in our 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

7 court found that they did so for the purpose of 

8 disenfranchising shareholders and the effect of doing so and 

9 granted injunctive relief. 

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

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

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

13 ongoing dismantling of the fundamental corporate governance 

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

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

16 committee comprised of, not surprisingly, Ellen Cotter, 

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

18 in discovery is that has effectively supplanted the board of 

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

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

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

22 as is my client. 

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

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

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

2 conduct and the relief you seek. 

3 Now, the argument today started with a misstatement 

4 that the complaint alleges that the plaintiff was terminated 

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

6 that the process in existence was preempted and aborted so 

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

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

9 something different, which is in paragraph 43 of our 

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

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

12 directors reached -- resolved with the three Cotters 

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

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

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

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

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

18 conflict such that none of the Cotters could properly vote 

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

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

21 With respect to Kane and Adams and McEachern we go 

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

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

24 

25 

THE COURT: I don't need you to. 

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

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

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

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

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

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

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

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

9 state litigation that would entail, among other things, 

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

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

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

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

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

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

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

17 company, they were acting to further the interests of 

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

19 so since we filed the complaint. 

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

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

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

23 they have formed an executive committee comprised of the four 

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

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

2 perfectly clear, the company has always had an executive 

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

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

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

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

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

8 in their proxy statement, either. 

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

10 the nature of restoring the full function of the fundamental 

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

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

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

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

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

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

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

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

19 intervening complaint, both of which postdate the complaint, 

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

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

22 themselves, and misuse their position as directors to further 

23 their own interests in derogation of the interests of the 

24 company and a derogation of the fiduciary obligations to all 

25 shareholders. 
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1 So the injunctive relief, Your Honor, is going to be 

2 entirely of an equitable nature unless we get into 

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

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

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

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

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

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

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

10 know whether we will. 

I don't 

11 

12 

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

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

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

14 that the plaintiff, who was similarly situated to my 

15 plaintiff, was uniquely qualified. Basically what happens is 

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

17 the court found there would be substantial value added because 

18 the plaintiff was uniquely qualified by virtue of his 

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

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

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

22 plaintiffs, two derivative plaintiffs with overlapping claims 

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

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

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

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

17 they said in the reply brief. 

18 

19 

20 

21 I think. 

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

MR. KRUM: Thank you. 

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

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

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

24 Tech case out of Texas --

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

2 

3 

4 

5 

adequately plaintiffs are injunctive relief. 

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

damages, it's damages that affect the shareholders. 

THE COURT: I understand what you're saying. 

6 it's --

But 

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

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

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

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

11 that an individual shareholder has other litigation against a 

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

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

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

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

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

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

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

19 superfluous unnecessary to the decision of whatever issues 

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

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

22 singular to this plaintiff. 

23 THE COURT: Thank you. 

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

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

2 plaintiff. The plaintiff has adequately alleged demand 

3 futility and interestedness. 

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

5 thinking of October 21st. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

calendar 

timetable 

question 

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

THE COURT: Hold on a second. 

Is that a Wednesday, Dulce, October 

THE CLERK: Yes. 

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

out. Hold on a second. 

I'm really thinking October 23rd. 

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

context we need to address? 

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

in a minute. 

MR. KRUM: Well 

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

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

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

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

MR. KRUM: Fine. 22 

23 THE COURT: Okay. 

24 October 23rd. 

So, Dan, issue an order for 

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

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

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

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

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

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

Department 29. 

With respect to the manage for preliminary 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

22 expedite and set the hearing the schedule contemplated 

23 documents would be produced by today, the depositions would 

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

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

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

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

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

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

6 week before Thanksgiving. 

7 

8 we're here 

9 scheduling 

10 

11 

12 

13 

14 

15 

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

for the Rule 16 conference we will talk about 

your preliminary injunction hearing. 

MR. KRUM: 23rd; right? 

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

What day lS it, Dulce? 

THE CLERK: The 23rd. 

MR. KRUM: 23rd. 

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

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

17 injunction hearing and where you are on the expedited 

18 discovery that I granted a month or so ago. 

19 

20 

21 

22 

23 

24 

25 

MR. KRUM: Thank you, Your Honor. 

THE COURT: Anything else? Have a lovely day. 

THE PROCEEDINGS CONCLUDED AT 9:25 A.M. 

* * * * * 
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TFIIS MATTER I--IAVING COME TO BE .HEARD BEFORE the Court on a Motion To 

Dismiss Complaint (hereinafter referred to as the "Motion'') filed by Defendants Margaret 

Cotter, Ellen Cotter, Guy Admns, ·Edward IZane, and Douglas McEachern (collectively referred 

to as the HDefendants") m1cl joined in by Reading International, Inc. (hereinafier referred to as 

"Reading"), and it appearing that clue and proper notice was given for the Motion, that a written 
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"Plaintiff'') and joined in by several Intervening Plaintiffs, that a vvritten reply in support of the 

Motion was filed by the Defendants, that oral argu1nent was presented to the Court by counsel 

for Defendants and Plaintiff at the time and place set for hearing of the Motion, and that good 

cause exists for gtanting a portion of the Motion, 

IT IS I-IEREBY ORDERED, ADJUDGED, AND DECREED TI-IAT the Motion is 

granted in part and denied in part. 
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