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CHARTER OF THE SPECIAL INDEPENDENT COMMITTEE OF THE
BOARD OF DIRECTORS OF READING INTERNATIONAL, INC.

L PURPOSE

forth below with respect to the following background:

a
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Electronically Filed

eth A. Brown

This Special Committee (the “Committee”) is formed for the é}‘_lﬂs%&tzoj'g 03:26 p.m.
4
C

o lerk of Supreme Court
Up until his death on September 13, 2014, James J. Cotter, Sr., the father

of Ellen Cotter, James J. Cotter, Jr. and Margaret Cotter, was the controlling
stockholder of Reading International, Inc. (“Reading” or the “Company”),
having the sole power to vote approximately 66.9% of the outstanding Class B
Voting Stock (“Voting Stock”) of the Company.

Since James Cotter, Sr.’s death, disputes have arisen among Ellen Cotter,
James J. Cotter, Jr. and Margaret Cotter (collectively, the “Cotter Siblings’) and
between James J. Cotter, Jr. and the Company, including, among other things:

(A)

(B)

©

(D)

The voting control of the Voting Stock owned by Mr. Cotter, Sr.
and certain matters related thereto, which became part of the
Estate of James J. Cotter, Sr. Deceased (the “Cotter Estate™), are
currently being probated in the District Court of Clark County,
Nevada (the “Cotter Estate Probate”).

Various matters regarding the living trust (the “Cotter Trust) and
a voting trust to be created to hold the Class B Voting Stock held
by the Cotter Trust (the “Voting Trust” and the “Trust Voting
Shares”, respectively) created by Mr. Cotter, Sr. which matters
are being litigated in the Superior Court of the State of
California, County of Los Angeles (the “California Superior
Court”), captioned In re James J. Cotter Living Trust dated
August 1, 2000 (Case No. BP159755) (the “Trust Case”),
including, but not limited to, an Ex Parte Petition for
Appointment of a trustee ad litem and of a guardian ad litem for
the benefit of Cotter, Sr.’s, minor grandchildren (two of whom
are the children of Margaret Cotter and three of whom are the
children of James Cotter, Jr., and who are referred to herein as
the “Cotter Grandchildren”) (collectively, the “Trust Case”).

Mr. Cotter, Jr. filed a lawsuit entitled “James J. Cotter, Jr.,
individually and derivatively on behalf of Reading International,
Inc. vs. Margaret Cotter, et al.” Case No,: A-15-719860-V, Dept.
XI, against our Company and each of the Company’s then sitting
Directors (Ellen Cotter, Margaret Cotter, Guy Adams, William
Gould, Edward Kane, Douglas McEachern, and Tim Storey) in
the Eighth Judicial District Court of the State of Nevada for
Clark County (the “Nevada District Court”). Subsequently, Mr.
Cotter Jr. added additional claims and also added as defendants
Directors Judy Codding and Michael Wrotniak (the “Derivative
Case”). Consequently, all of the current Directors, other than Mr.
Cotter, Jr., are currently defendants in the Derivative Case. The
requested relief include reinstatement of Mr. Cotter, Jr. as CEO
of the Company.

An arbitration matter with Mr. Cotter, Jr. (Reading International,
Inc. v. James J. Cotter, AAA Case No. 01-15-0004-2384, filed
July 2015)( the “Cotter Jr. Employment Arbitration”).
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(E)  While the Company is presently unaware of any others, it is
possible that other litigation, alternative dispute resolution
proceedings or other proceedings may be brought in the future by
any of the above referenced parties, by third parties or by the
Company directly or indirectly related to the foregoing matters,
including, but not limited to, claims related to Cotter family
matters, Cotter Estate Probate or the Trust Case that directly or
indirectly impact the Company (collectively “Future
Proceedings”).

Collectively, all matters described in paragraphs A through E above,
including, but not limited to, the Cotter Estate Probate, the Trust Case, the
Derivative Case, the Cotter Jr. Employment Arbitration, Employment Direct
Action, and the Future Proceedings, are referred to herein as “Cotter Related
Proceedings”).

Mr. Cotter, Jr., is also seeking to have all of the Class B voting stock
currently owned by the Cotter Trust (and which may upon the rollover of the
Cotter Estate into the Cotter Trust, be owned in the future by the Cotter Trust)
sold to the highest bidder in a public or similar auction sale process (“Trust
Share Sale Process”) in which Ellen Cotter and Margaret Cotter would be
prohibited from participating. If Ellen Cotter and Margaret Cotter are permitted
to participate in as potential buyers, Mr. Cotter, Jr., has stated to the Court his
desire to likewise be permitted to participate as a potential buyer. The public
auction proposed by Mr. Cotter, Jr., could result in a change of control of the
Company (the “Potential Change of Control Transaction”). Due to the fact that
the Voting Stock held by the Trust and the Estate represents less than 5%' of the
outstanding equity of the Company, there is a risk that the interest of the person
or group acquiring such a controlling block would not be consistent with the
long term business strategy adopted by the Company’s Board or would
otherwise be inconsistent with the interests of holders of Class A Common
Stock or other holders of Class B Common Stock. The Board had previously
determined that it would be in the best interests of the Company and its
stockholders for the Company to pursue its long term business strategy as an
independent company. Ellen Cotter, Margaret Cotter, and/or an entity in which
they have a controlling interest may be involved in a Trust Share Sale Process
as a potential purchaser of such shares, and have advised the Board that they
intend to continue with the implementation of the business strategy adopted by
the Board. Mr. Cotter, Jr.,, voted against the approval of that business
strategy. The Board has an interest in the preservation of and execution on its
business strategy. Bidders in the Trust Share Sale Process or any Potential
Change of Control Transaction may seek the involvement of the Company in
connection with due diligence or other aspects of such a Potential Change of
Control Transaction.

Because of the material impact of the Cotter Related Proceedings and
the Potential Change of Control Transaction on the Company, the Board, acting
through the Executive Committee, has determined that it is in the best interests
of the Company and the stockholders to delegate consideration of matters
related to the Cotter Related Proceedings, the Trust Share Sale Process and the
Potential Change of Control Transaction.,(collectively, the “Purpose”).

The Committee has the authority to retain its own financial, legal and
other advisors, consultants and experts in connection with the Purpose. The
Company will pay or reimburse all reasonable costs, fees and expenses incurred
by or on behalf of the Committee, including out-of-pocket expenses of members
of the Committee, and the reasonable costs, fees and

' Based on 696,080 shares of Class B Common Stock held by the Voting Trust, 427,808 shares
of Class B Common Stock held by the Estate, and 21,497,717 shares of Class A Common Stock
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expenses of the Committee’s financial, legal and other advisors, consultants and
experts, if any.

The Committee will fulfill its purpose by carrying out the
responsibilities and duties enumerated in Section IV of this Charter.

II. COMPOSITION

The Committee shall be comprised of more than one member of the
Board as determined by the Board (or the Executive Committee). The members
of the Committee may be appointed or replaced by the Board (or the Executive
Committee) by majority action. The Committee may determine its own rules
and procedures as are necessary and proper for the conduct of its business,
including designation of a chair of the Committee, if determined to do so by the
Committee.

Each Committee member must satisfy all of the following criteria (the
“Criteria”): The Committee shall be composed of directors who are each (i) an
“independent director”, pursuant to the definition in section 5605(a)(2) of the
NASDAQ Listing Rules; and (ii) is not a Cotter Sibling. The Committee shall
be delegated authority to determine whether its members satisfy the Criteria.

The Committee shall initially be composed of [To Come], each of whom
the Board has previously determined to satisfy the Criteria set forth in (i) above
and none of whom is a Cotter Sibling. The Board, upon recommendation of the
Compensation and Stock Options Committee, will establish compensation for
service on the Committee.

III. MEETINGS

The Committee shall meet periodically, as deemed necessary or
appropriate by the Committee, to carry out its responsibilities and duties and to
act upon matters falling within its responsibility. Written minutes of each
meeting of the Committee shall be maintained, and shall be distributed to each
member of the Committee. Such meetings may be in-person, telephonically or
electronically, at such locations as determined by the Committee. Additionally,
the Committee may act by unanimous written consent of its members in lieu of
a meeting.

Iv. RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and duties, the Committee is authorized to,
in its discretion:

L. Review, consider, deliberate, investigate, analyze,
explore, evaluate, monitor and exercise general oversight of any and all
activities of the Company directly or indirectly involving, responding to
or relating to the Purpose or any directly or indirectly related proposals,
agreements or transactions involving the Company, and any matters that
it deems advisable with respect to the Purpose;

. Meet, confer and receive advice of legal counsel,
advisors, management, other directors, stockholders and/or third parties
in connection with the Purpose, and, instruct legal counsel representing
the Company to take certain actions, including, but not limited to, file
pleadings or other papers, appear in any proceedings, participate in any
discovery or other proceeding of any kind, including any form of
alternate dispute resolution forum, or any appellate body, and otherwise
take such steps as the Committee deems to be in the best interest of the
Company in any Cotter Related Proceedings or
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in connection with any Potential Change of Control Transaction;

1. Participate in and direct legal counsel representing the
Company to conduct negotiations and take actions to resolve matters
related to the Cotter Related Proceedings, or any Potential Change of
Control Transaction, including, without limitation, to negotiate the form
of any and all requisite agreements and other documentation directly or
indirectly related to the Purpose;

iv. Report to the Board, as it determines to be appropriate
(subject to the maintenance of attorney-client privileges and with due
regard for and the institution of appropriate safeguards in order to take
into account any conflicts of interest that may exist involving other
members of the Board and without limiting its delegated authority under
this Charter), its recommendations and conclusions with respect the
determinations delegated to it by this Charter; and

V. Take all such other actions as the Committee may deem
to be necessary or appropriate in connection with the above.

In the execution of its duties, the Committee may rely upon the officers,
executives and other employees of the Company, and such outside consultants
as the Committee may from time to time determine to retain, including, without
limitation, legal counsel.

The Committee shall have the authority to enter into or bind the
Company in connection with a Cotter Related Proceedings, or any Potential
Change of Control Transaction; provided, however, that the Committee shall not
have any authority to issue or to obligate the Company to issue any shares of
Company stock, or to approve any merger, consolidation or liquidation of the
Company.

Each of the independent directors of the Company is named as a defendant in
the Derivative Case. Nothing herein or in the delegation to the Committee to
consider certain matters is intended to impact such directors’ rights and
defenses, representation by their own separate counsel or any other right in the
Derivative Case. Any actions taken by the Committee in respect of the
Derivative Case is intended to be taken with respect to the interests of the
Company. Nothing herein in intended to limit, waive or reduce in any way such
directors’ rights and entitlement to defend the Derivative Case in their
respective defendant capacities and to obtain all indemnification and other
rights they may possess.
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El GHTH JUDI Cl AL DI STRI CT COURT

CLARK COUNTY, NEVADA

JAMES J. COITER, JR.,
derivatively on behalf of
Readi ng I nternational, I|nc.,
Case No.
Plaintiff, A- 15-719860- B
VS.

MARGARET COTTER, ELLEN
COTTER, GUY ADAMS, EDWARD
KANE, DOUGLAS M EACHERN,
TI MOTHY STOREY, WLLI AM
GOULD, and DCES 1 through
100, i ncl usive,

Case No.
P- 14- 082942- E

Rel at ed and
Coor di nat ed Cases

Def endant s,
and

READI NG | NTERNATI ONAL, | NC.,
a Nevada corporation,

Nom nal Def endant.
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Compl et e capti on, next page.

VI DEOTAPED DEPGCSI TI ON OF GUY ADAMS
LOS ANGELES, CALI FORNI A
THURSDAY, APRIL 28, 2016
VOLUME |

REPORTED BY: LORI RAYE, CSR NO. 7052
JOB NUMBER: 305144
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Page 2 Page 3
1 El GHTH JUDI Cl AL DI STRI CT COURT 1 Vi deot aped deposition of GUY ADAMS,
2 avEs 3. cOTTER aR, CONTY: JEVADA 2 held at Jeffer Mangels Butler & Mtchell, LLP,
derivatively on behal f of ) 3  located at 1900 Avenue of the Stars, Tenth Floor,
4  Reading International, Inc., ; case No 4 Los Angeles, California, 90067, on Thursday,
5 Plaintiff, ) A 15- 719860- B 5 April 28, 2016, at 10:13 a.m, before Lori Raye,
6 vs. ; P-14-082942-E 6 Certified Court Reporter, in and for the State of
MARGARET COTTER, ELLEN ) 7 California.
7  COTTER, GUY ADAMS, EDWARD ) 8
KANE, DOUGLAS M EACHERN, ) .
8  TIMOTHY STOREY, W.LLIAM ) 9 Appearances:
GOULD, and DCES 1 through ) 10
9 100, inclusive, ; 11 For Plaintiff:
10 Def endant s. ) 12
and ) LEW S ROCA ROTHGERBER CHRI STI E, LLP
11 ) .
READI NG | NTERNATI ONAL, TNC., ) 13 BY: MARK G KRM ESQ
12  a Nevada corporation, ) 3993 Howar d Hughes Par kway
13 Nomi nal Def endant ) 14 Suite 600
mna endant. ; Las Vegas, Nevada, 89169
14 T2 PARTNERS MANAGEMENT, LP, ) 15 (702) 949-8200
a Delaware |imited )
15 partnershi p, doi ng business ) nkrum@r |l aw. com
as KASE CAPI TAL MANAGEMENT, ) 16
16 et al., ) 17  For Defendants Margaret Cotter, Ellen Cotter, Quy
17 Plaintiffs, ; Adams, Dougl as McEachern, Edward Kane, Judy Codding
vs. ) 18 and M chael W ot ni ak:
18 ) 19
MARGARET COTTER, ELLEN )
19 COTTER, GUY W LLI AVS, EDWARD ) QUI NN EMANUEL URQUHART & SULLI VAN, LLP
KANE, DOUGLAS M EACHERN, ) .
20 W LL] AM GOULD, JUDY NG S 20 BY: CHRI STFPHER TAYBACK, ESQ
M CHAEL WROTNI AK, CRAI G ) 865 South Figueroa Street
21 TOWPKI NS, and DOES 1 through ) 21 Tenth Fl oor
22 100, inclusive, ; Los Angel es, California 90017
Def endant s, ) 22 (213) 443-3199
23 and ; chri st ayback@ui nnemanuel . com
24 READI NG I NTERNATI ONAL, TNC., ) 23
a Nevada corporation, ) 24
25 ) 25
Noni nal Defendant. )
Page 4 Page 5
1 Appear ances: (Conti nued) 1 I NDE X
2 2
3 o . 3 WTNESS: GUY ADAMS
4 For Plaintiffs-in-Intervention T2 Partners 2
Managenent, LP, dba Kase Capital Managenent,
5 et al.: 5  EXAM NATI ON PAGE
6 6 By M. Krum 8
ROBERTSON & ASSCCI ATES, LLP 7
7 BY: ROBERT NATION, ESQ 8
32121 Lindero Canyon Road 9
8 Suite 200
Westl ake Village, California 91361 10 EXHI BI TS
9 (818) 851-3850 11
rnation@robertsonl aw. com 12 NUMBER DESCRI PTI ON MARKED
10 13
1; For Nominal Defendant Reading International, Inc.: 14 BRBITES 10-9-13 Income and Expensell8
GREENBERG TRAURI G Decl aration
13 BY: ERICW SWANIS, ESQ 15 (JCOTTER14954- 14974)
3773 Howard Hughes Par kway 16 Exhi bi t 54 3-28-14 Reply Declaration 121
14 Las Vegas, Nevada 89169 in Support of Request for
(702_) 792-3773 17 Order Re Spousal Support
15 swani se@t | aw. com \
16 and Attorneys' Fees and
For Defendants WIliam Gould and Tinothy Storey: 18 Costs (JCOTTER14932- 14953)
17 19 Exhi bit 55 2-6, 2-11-15 Emails and122
18 BIRD | MARELLA, PC D&0O Questionnaire
1 ?;375 EEKV‘;“N E PRHkONEaEtSQ 20 (RDI 46282- 46311)
ntury Par s . ) ) :
23rd Fl oor 21 Exhi bi t 56 Hi ghly Confidential Agendal4d?
20 Los Angel es, California 90067 (GA5286)
(310) 201-2100 22
21 eer @i rdnarel | a. com Exhi bit 57 8-9, 8-21-14 Emmil s155
22 23 (GA1423- 1424)
Also Present: 24 [Exhibit 58 10-14, 10-15-14 Emmi | s162
23 GA1616
24 JAMES J. COTTER, JR ( )
25 BRI AN MURPHY (Vi deogr apher) 25
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Page 94 Page 95
1 roomwith the three GCotter siblings to discuss the 1 period
2 business issues and try to get that disentangled so | 2 BY MR KRWM
3 they coul d move forward. 3 Q 20147
4 And Doug McEachern called ne after a 4 A 2014, yes
5 couple of those neetings and told me they were not 5 Q Sodirecting your attention back to your
6 going very well. They weren't very productive, 6 April breakfast neeting at the Peninsula with Hlen
7  excuse ne. 7 Cotter, tell ne again how that canme about
8 Q There were only a total of three such 8 A Hlencalled ne
9 neetings; correct? 9 Q Wat did she say and what did you say?
10 MR TAYBACK: (bj ection; foundation. 10 A She says, | want to talk to you and
11 If you know 11  have a lot of things to talk about so why don't we
12 THE WTNESS:  Wiich -- oh, | thought there was |12 have breakfast at the Peninsula. She suggested a
13 two. | don't know is the answer. 13 day or -- it came about that way
14 BY MR KRWM 14 Q Wat else, if anything, did either of you
15 Q But you think there were sonething in the |15 say on that phone call?
16 range of two or three meetings where MEachern and |16 A Inthat phone call with Blen? That's
17 Storey net with each of the three Cotters? 17 all | recall
18 A Yes. 18 Q Didyou ask her to give you sone sense as
19 Q Gkay. And when did those occur, 19 to what she wanted to di scuss?
20 approxi matel y? What tine period? 20 A M recollection is that she said on her
21 A | would say -- 21 opening burst that we had a lot of things to talk
22 MR TAYBACK: (pj ection; foundation. 22 about and | think we should do it in person, so if
23 You can answer what you know 23 you're available, let's have breakfast. And I
24 THE WTNESS:  |'mreally not sure. | guess 24 didn't press what the issues were
25 they were in the -- naybe the Cctober/ Novenber tine |25 Q Dd she say or did you ask why she was
Page 96 Page 97
1 neeting with you personally instead of -- 1 (e, | want -- I'|l accept that there's a
2 A N 2 nmyjority of the Cotter siblings that agree to it
3 Q -- you together with other board menbers? | 3 and Nunber 2, I'Il do it if the ngjority of the
4 A N 4 independent directors agree toit. And | had no
5 Q Dd you think about that? 5 idea whether they would or wouldn't, but that was a
6 A N 6 condition. And the third condition was, | agreed
7 Q Didyoutell anybody you were going to 7 tobeaninterim-- aninterim one nonth
8 neet with her before you net with her? 8 two nonths, I'mthinking max three. So it was a
9 A | think | didn't. 9 short scope of tine
10 Q Not E Kane? 10 Q  Wy?
11 A Not that | remenber. 11 A Because | didn't want to be CEQ |
12 Q Sodirecting your attention, M. Adans, 12 wanted to just totide it over till we got a CEOin
13 to the actual breakfast meeting with Ellen Cotter 13 there to run the conpany
14 at the Peninsula, was it just the two of you? 14 Q kay. So at this breakfast conversation
15 A Yes. 15 did Elen say that Margaret was in agreenent with
16 Q Howlong didit last? 16 her that they wanted you to be interi mCEC?
17 A Alittle over an hour, | guess. 17 A Yes
18 Q Wat did she say and what did you say? 18 Q And did Hlen say anything about any
19 A The purpose of the breakfast was, she 19  discussions she had had with any other RDl board
20 said, | want you to reconsider being interimCEQ 20 nenber?
21 And | renmarked that | already had a job and | was |21 A No. No. Ve didn't talk about her
22 doing things and | really wasn't all that 22 discussions with other people, that | recall.
23 interested init. She said, No, we really need 23 Q Dd you have any understanding as to
24 you -- somebody to take the interimrole. And | 24 whether she had had di scussions with any other RD
25 said, I'll doit on three conditions. 25 Dboard menbers about an interimCEO at that point in
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Page 98 Page 99
1 tine? 1 conclude she had tal ked to other people about Jim
2 A | strongly suspected she had spoken with 2 Junior being renmoved?
3 H Kane. 3 A | don't know specifically what she said.
4 Q And had either you or Ed Kane spoken to 4 Maybe it was innuendos that she maybe tal ked to
5 Doug McEachern about that? 5 MEachern, maybe. But it wasn't specific.
6 A | haven't, no. | don't knowif Ed did. 6 Q Did you ever learn after the fact whether
7 Q Ckay. Wen was the first tine you spoke 7 that was the case?
8 with Doug McEachern about either ternminating Jim 8 A Considering MEachern, when | did cal
9 Junior as CEO or about a subject of -- the subject 9 him like two weeks before the vote, he said he was
10 of an interimCEC? 10 on board with that. | suspect she called and
11 A That | talked to MEachern? | would say |11 talked to him | sure didn't. So | suspect -- |
12 it was naybe -- again, | can only approxi mately 12 suspect she did or naybe Ed Kane did. | don't
13 guess. Maybe two weeks before the neeting. 13 know
14 Q And you're referring to the May 18th -- 14 Q Wat else, if anything, did you discuss
15 My 21st neeting, it was, wasn't it? 15 with Elen Cotter at the breakfast neeting at the
16 A Yes. | don't knowthe exact date, but 16 Peninsula in April?
17 yeah. 17 A Nothing further that | can remenber at
18 Q So what else did Blen say and what else |18 this tine
19 did you say during this approxinate hour-plus 19 Q Wat, if anything, did she say about why
20  breakfast neeting? 20 she wanted JimJunior renmoved as CEQ?
21 A M recollection, we talked about Jim 21 A | think she felt he wasn't doing an
22 Junior and the CEO position, and Elen, | guess, 22 adequate job as CEQ
23 talked to other peopl e because she was feeling that |23 Q Excuse me. M question is, what did she
24 there was support for JimJunior to be renoved. 24 say?
25 Q Wat did she say that caused you to 25 A Wat did she say about -- |'msorry.
Page 100 Page 101
1 Jim-- 1 fall of 2014 that Margaret didn't want to report to
2 Q "Il ask it again. 2 JimJunior; correct?
3 A Wuld you say it one nore tine, please. 3 MR SWMNS (jection to form
4 Q Sure. 4 THE WTNESS. |'mnot sure if | had that
5 Wat, if anything, did Blen Cotter say 5 comunicated to nme fromMrgaret. |'mnot sure
6 to you during this breakfast meeting at the 6 about that. 1'd say no, | don't know | don't
7  Peninsul a about why she wanted Ji mJunior renoved 7 recall that
8 as CE@& 8 BY MR KRM
9 A | don't recall a conversation where she 9 Q Wll, did there cone a tinme when you
10 said thisis wiy | want it -- want himrenoved. 10 heard or learned that Margaret did not want to
11 Q  You understood that she didn't want to 11 report to JimJunior?
12 report to him correct? 12 A Yes
13 MR TAYBACK: (bjection; vague as to tine. A |13 Q  Wen was that?
14 that |unch? 14 A | don't -- | have no recollection of the
15 MR KRM Yes. 15 tine when that transpired.
16 MR TAYBACK: Breakfast, |unch. 16 Q Do you recall how you learned that or
17 MR KRUM Breakfast, yeah. 17 heard that?
18 M SMNS (bject to the formas well. 18 A WlI, with Blen, | -- she told ne.
19 THE WTNESS. The answer is yes. 19 Q Hlentold you that she --
20 BY R KRWM 20 A Hlentold ne.
21 Q Infact, you understood as far back as 21 Q That she did not want to report to Jim
22 the fall of 2014 that she did not want to report to |22 Junior?
23 JimJunior; correct? 23 A She did not, yes.
24 A Yes. 24 Q Wen did she tell --
25 Q You al so understood as far back as the 25 A She said she didn't want to. She didn't

Litigation Services

1. 800. 330. 1112

www. | i tigationservices.com

JA7670



http://www.litigationservices.com
http://www.litigationservices.com

GUY ADAMS5, VOLUME

- 04/28/ 2016

Page 214 Page 215
1 stock. | didn't -- | didn't see the 1 of noney, what's there, what's happeni ng, where
2 differentiating -- or the conflict. 2 it's going. She said this is what she wanted to
3 Q Ddyouthink it nade sense when she said | 3 do. She was in charge of it, and it seened okay to
4 toyouinthe office that she wanted to exercisea | 4 nme
5 supposed option to acquire 100,000 shares of 5 Q And did you give any thought to what
6 Jdass Bvoting stock and pay for it with dass A 6 reason, if any, might cause or pronpt Elen and/ or
7 nonvoting stock, because doing so made good 7 Mrgaret to acquire dass B voting stock?
8 economc sense, or whatever words she used? 8 MR TAYBACK (bjection; calls for
9 M SWNS jection; form 9 specul ation.
10 BY MR KRWM 10 You can answer.
11 Q Ddyou-- didyou agree with her? 11 THE WTNESS:  Repeating nyself, she told me it
12 MR TAYBACK (bject to the formof the 12 was the econom cs associated with the stock had
13 question. 13 gone up. The options have a finite life, and she
14 THE WTNESS. It wasn't nine to agree or not 14  expressed her concern that if she didn't doit and
15 to agree whether that was -- she was the trustee. 15 the stock went down, she could be faulted for not
16 That was her decision; it wasn't ny decision. 16  overseeing those assets properly
17 BY MR KRM 17 BY MR KRM
18 Q I'masking what you thought about what 18 Q Wat was the expiration of the supposed
19 she said to you. 19 option?
20 A M personal opinion? It didn't matter, 20 A | have no idea
21  ny personal opinion. | didn't give her ny personal |21 Q Didyou ever learn that?
22 opinion. | didn't state a personal opinion. 22 A No. Again, it's not ny asset; it's her
23 Q  Wat did you think? 23 asset
24 A | don't -- candidly, | don't have enough |24 Q Ddyou ask her -- well, what did you do
25 facts about what's going on in the estate, the need |25 to ascertain it was her asset?

Page 216 Page 217
1 A | informed nyself through | egal counsel. 1 know --
2 MR TAYBACK: Don't -- don't disclose the 2 A Hevoted for it.
3 communications with legal counsel. You can sinply 3 Q kay. Weat did Ed Kane do, if anything
4 say you conferred with legal counsel. 4 to seek advice of counsel?
5 THE WTNESS: | conferred with legal counsel. 5 MR TAYBACK:  (bj ection; foundation.
6 BY MR KRM 6 Wat ever you know.
7 Q Wo? 7 THE WTNESS:  |'mpretty sure he talked to
8 A Qaig Tonpkins, Geenberg Traurig and 8 (aig Tonpkins as well, legal counsel. | don't
9 Bl Hlis. 9 knowif he spoke to Bill Elis. And beyond that,
10 Q  Wen did you confer with each of then? 10 don't know what Ed Kane did
11 A There were enails about this particul ar 11  BY R KRWM
12 thing, and TimStorey wanted -- if | -- as | 12 Q  Your communications were wth what
13 recall, he wanted a legal witten opinion or 13 lawyer?
14  sonething like that. And | didn't think there was |14 MR TAYBACK:  You okay?
15 a question that the shares were within the estate, |15 THE WTNESS.  Vént down the wong way
16 and anyway, Ed Kane agreed, we should -- we should |16 MR TAYBACK Need a ninute?
17 nmake sure we're on a firmbasis that they have it 17 THE WTNESS: Just 30 seconds.
18 and can do -- can exercise this. 18 MR TAYBACK: Wy don't we go off the canera
19 So | inquired, and to ny know edge, Ed 19 so you don't need to have a coughing --
20 Kane inquired, and we both becane of the opinion 20 MR KRM Yeah, we'll go off the record for a
21 that it was an asset of the estate and they could |21 couple of minutes. That's fine
22 exercise this transaction. 22 THE VIDEOGRAPHER W are of f the record. The
23 Q Ddeither you or M. Kane confer with 23 timeis 4:50
24 anybody that -- well, strike that. 24 (Recess.)
25 Wiat did -- what did Ed Kane do, if you 25 THE VIDECGRAPHER ¢ are on the record. The

Liti gati on Services

1.800. 330. 1112

www, litigationservices.com

JA7671



http://www.litigationservices.com
http://www.litigationservices.com

GUY ADAMS, VOLUME

- 04/ 28/ 2016

Page 218 Page 219
1 timeis 4:59. 1 MR TAYBACK: General subject matter.
2 BYMR KRWM 2 THE WTNESS:  Oanership of the voting stock.
3 Q M. Adans, referring to your testimony a | 3 BY MR KRWM
4 fewmnutes ago that you consulted with G eenberg 4 Q \Wés the subject matter of the neno -- did
5 Traurig, with whomdid you speak or communicate? 5 it address the subject of who had the right to vote
6 A | didn't speak to anyone. It was a 6 certain stock at or in connection wth the annual
7 witten communication. 7  sharehol ders neeting?
8 Q From@eenberg Traurig? 8 MR TAYBACK: 1'mgoing to object to that
9 A Yes. 9 question to the extent | thinkit's alittle --
10 Q To you? 10 MR KRUM It's not what they said. It's a
11 MR TAYBACK Vague as to the "you." You, 11  particular subject nmatter. It's different -- it
12 M. Adans or -- 12 may or nmay not be a different subject matter than
13 MR KRUM Yeah, that's what |'masking. 13 what he just said. And he may know not know but
14 MR TAYBACK  Ckay. 14 I'mentitled to the subject matter.
15 THE WTNESS. No, it wasn't tone. I'mnot -- |15 MR TAYBACK: Could I just have the subject
16 | don't -- at the top, | don't knowwho it was to. |16 rmatter read back to ne again
17 BY MR KRWM 17 M KRM Sure. @ ahead.
18 Q Hwdid you come to have it? 18 MR TAYBACK. At sone point it becones so
19 A It was given to ne by -- the counsel of 19 specific that it does becorme a disclosure. You
20 the conpany gave it to ne. 20  know what -- the point I'mnaking, so | just want
21 Q M. Hlis or M. Tonpkins? 21  to make --
22 A | don't know -- one of them yes, gave it |22 MR KRUM | understand.
23 to ne. 23 (Record read as fol | ows
24 Q Ckay. And what was the subject matter of |24 "Q Vs the subject matter of the
25 this docurent? 25 meno -- did it address the subject of
Page 220 Page 221
1 who had the right to vote certain stock 1 You can answer if you know
2 at or in connection with the annual 2 THE WTNESS: | have no know edge about that.
3 sharehol ders neeting?") 3 BYMR KRWM
4 MR TAYBAK: I'Il let you answer the question | 4 Q Gkay. And | don't want to know what was
5 if you know 5 said, but was there any discussion in the G eenberg
6 THE WTNESS: |'mnot sure if it specified 6 Traurig neno of what you understood to be trust and
7 that. 7 estate issues?
8 BYM KRWM 8 M SWMNS jection;, form
9 Q Ckay. But you relied on this particular 9 MR TAYBACK:  Join.
10 Qeenberg Traurig neno in connection wth making 10 THE WTNESS.  Yes, there were sone --
11 the decision to vote as a menber of the 11 MR TAYBACK You can answer yes or no.
12 conpensation conmttee to allow Hlen and Margaret |12 THE WTNESS.  Yes
13 Cotter, as executors, to exercise the supposed 13 BY MR KRM
14 option to acquire 100,000 shares of dass Bvoting |14 Q Andin terns of your thinking, not what
15 stock; is that right? 15 any lawer said in a neno, did whatever discussion
16 MR TAYBACK: (bjection to the extent that 16 there was that you understood to be of trust and
17 nisstates his prior testinony. 17 estate matters bear upon your decision-maki ng?
18 You can answer. 18 A I'msorry. Wuld you say that question
19 THE WTNESS.  Yes, in addition to Caig 19 again.
20 Tonpkins and Bill HIlis. 20 Q Sure. I'Il askit alittle differently.
21 BY MR KRWM 21 Did you rely on a portion of the
22 Q MNow to your know edge, were -- are any 22 Qeenberg Traurig nmeno that you under st ood
23 of those |awers -- did any of those |awyers 23 addressed trust and estate matters in naking your
24 possess any expertise in trust and estate matters? |24 decision to vote in favor of allowing Elen and
25 MR TAYBACK: (bjection; |ack of foundation. 25 Margaret Cotter to exercise the supposed option to
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Page 238 Page 239
1 A Yes and no. Not all of it but sone, yes. 1 M. Kane's email --
2 And | thought also, there might be a point where | 2 A Yes.
3 could buy it back later on. 3 Q -- doyou seeinthe first line, it says
4 Q Wat were the proceeds, neaning how much 4 "V¢ have heard from Nevada counsel via
5 noney did you net fromexercising the option and 5 their nenmos"?
6 selling RO stock? 6 A Yes.
7 A | want to say | netted |ike $120, 000 7 Q A the tine, did you have any
8 maybe. 8 understanding to what that referred?
9 Q AndI'msorry. | said March or April. 9 A As | recall, | think Ed was referring to
10 Do you recal | when that was? 10 the nmenmos from Nevada counsel about who coul d vote
11 A No, | don't. | really don't. 11 the stock in the various trusts or whatever
12 M KRUM Wat's our nunber? Were are we? 12 M KRM Ckay. Wy don't we go off the
13 THE REPCRTER V¢ are on 67. 13 record.
14 M KRM Ckay. |'Il ask the court reporter |14 THE VIDEQGRAPHER W& are of f the record. The
15 to mark as Exhibit 67, a two-page document bearing |15 time is 5:27.
16 production nunbers GA00005504 and 05. 16 (Discussion held off the record.)
17 ([Exhibit 67 was narked for 17 THE VI DEGGRAPHER  Thi s concl udes the
18 identification.) 18 deposition of Quy Adans, Volume I, April 28, 2016
19 THE WTNESS: | remenber this. 19  which consists of four nedia files. The original
20 BY R KRWM 20 nediafiles will be retained by Hutchi ngs
21 Q Wat do you recogni ze Exhibit 67 to be? |21 Litigation Services. Cf the video record at
22 A Anemail fromEd Kane to Tim Storey, 22 5:28 p.m
23 responding to TimStorey's letter to the entire 23 (The deposi tion was adj our ned
24  Dboard, it looks like, the day before. 24 at 5:28 p.m)
25 Q Drecting your attention, M. Adans, to 25
Page 240 Page 241
1 CERTI FI CATE OF REPORTER
2 2 ERRATA SHEET
STATE OF CALI FORNI A ) 3
3 ) SS:
COUNTY OF LOS ANGELES ) 4
4 5 | declare under penalty of perjury that | have read the
5 I, Lori Raye, a duly commissioned and 6 foregoing pages of ny testinony, taken
6 licensed court reporter for the State of 7 on (date) at
7 California, do hereby certif}/: o 8 (city), (state),
8 That | reported the taking of the deposition
9 of the witness, GUY ADAMS, commencing on Thursday, 9
10  April 28,2016, at 10:13 a.m; 10 and that the sane is a true record of the testinony given
11 That prior to being exanined, the w tness was, 11 by ne at the time and place herein
12 by me, placed under oath to testify to the truth; 12 above set forth, with the following exceptions:
13 that said deposition was taken down by ne 13
14 stenographically and thereafter transcribed;
15 that said deposition is a conplete, true and 14 Page Line Should read: Reason for Change:
16 accurate transcription of said stenographic notes. 15
17 | further certify that | amnot a relative or 6
18 an enpl oyee of any party to said action, nor in 17
19 anywi se interested in the outcone thereof; that a 18
20 request has been nade to review the transcript. -
21 In wtness whereof, | have_hereunto 19
22 subscri bed ny name this 2nd, day of y 2016. 20 . ___
23 G‘R\a/g/lc 21
24 LOR RAYE 2
CSR No. 7052
25 24
25
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Page 243 Page 244
1 El GHTH JUDI Cl AL DI STRI CT COURT 1 Vi deot aped deposition of GUY ADAMS,
2 avEs 3. cOTTER aR, CONTY: JEVADA 2 held at Jeffer Mangels Butler & Mtchell, LLP,
derivatively on behal f of ) 3  located at 1900 Avenue of the Stars, Tenth Floor,
4  Reading International, Inc., ; case No 4 Los Angeles, California, 90067, on Friday,
5 Plaintiff, ) A 15- 719860- B 5 April 29, 2016, at 9:10 a.m, before Lori Raye,
6 vs. ; P-14-082942-E 6 Certified Court Reporter, in and for the State of
MARGARET COTTER, ELLEN ) 7 California.
7 COTTER, GUY ADAMS, EDWARD ) 8
KANE, DOUGLAS M EACHERN, ) .
8  TI MOTHY STOREY, W LLIAM ) 9 Appearances:
GOULD, and DCES 1 through ) 10
9 100, inclusive, ; 11  For Plaintiff:
10 Def endant s. ) 12
and ) LEW S ROCA ROTHGERBER CHRI STI E, LLP
11 ) .
READI NG | NTERNATI ONAL, INC., ) 13 BY: MARK G KRM ESQ
12  a Nevada corporation, ) 3993 Howar d Hughes Par kway
13 Nomi nal Def endant ) 14 Suite 600
mna endant. ; Las Vegas, Nevada, 89169
14 T2 PARTNERS MANAGEMENT, LP, ) 15 (702) 949-8200
a Delaware |imited )
15 partnershi p, doi ng business ) nkrum@r |l aw. com
as KASE CAPI TAL MANAGEMENT, ) 16
16 et al., ) 17  For Defendants Margaret Cotter, Ellen Cotter, Quy
17 Plaintiffs, ; Adams, Dougl as McEachern, Edward Kane, Judy Codding
vs. ) 18 and M chael W ot ni ak:
18 ) 19
MARGARET COTTER, ELLEN )
19 COTTER, GUY W LLI AVS, EDWARD ) QUI NN EMANUEL URQUHART & SULLI VAN, LLP
KANE, DOUGLAS M EACHERN, ) -
20 WLLI AM GOULD, JUDY GODDING ) 20 BY: CHRI STFPHER TAYBACK, ESQ
M CHAEL WROTNI AK, CRAI G ) 865 South Fi gueroa Street
21 TOWPKI NS, and DOES 1 through ) 21 Tenth Fl oor
22 100, inclusive, ; Los Angel es, California 90017
Def endant s, ) 22 (213) 443-3199
23 and ; chri st ayback@ui nnemanuel . com
24 READI NG I NTERNATI ONAL, TNC., ) 23
a Nevada corporation, ) 24
25 ) 25
Noni nal Defendant. )
Page 245 Page 246
1 Appear ances: (Conti nued) 1 I NDE X
2 2
3 .
3 W TNESS: GUY ADAMS
4 For Plaintiffs-in-Intervention T2 Partners 2
Managenent, LP, dba Kase Capital Managenent,
5 et al.: 5 EXAM NATI ON PAGE
6 6 By M. Krum 250
ROBERTSON & ASSOCI ATES, LLP 7 By M. Nation 439
7 BY: ROBERT NATI ON, ESQ 8
32121 Lindero Canyon Road
8 Suite 200 12 EXHIBITS
Westl ake Village, California 91361
9 (818) 851-3850 11 NUMBER DESCRI PTI ON MARKED
rnati on@r obertsonl aw. com 12
10 13 Exhibit 68 3-10-15 Email, 6-10-13 301
g For Nomi nal Defendant Reading International, Inc.: Meror andum ( GA5529- 5532)
14
13 g?EENEEFS \TNRAg\TAa s, ESQ Exhi bit 69 Emails Re: Stock Option 302
3773 Howard Hughes Parkway 15 Agreenent and Form 4
14 Las Vegas, Nevada 89169 (GA5236- 5237)
(702) 792-3773 16
12 swani se@t | aw. com Exhibit 70|  3-20-15 Email| (GA5246) 307
For Defendants W/IIliam Gould and Ti nothy Storey: 17 . .
17 Exhibit 71 4-24-15 Email, Unani nmous 309
18 BIRD | MARELLA, PC 18 Witten Consent of Board of
BY: EKWAN E. RHOW ESQ Directors of Reading
19 HERNAN D. VERA, ESQ 19 International (GA5564-5569)
1875 Century Park East 20 BxRhibit 72  3-19-15 Mnutes of Meeting 316
20 23rd Fl oor f Board of Readi
Los Angel es, California 90067 o oard o ading
21 (310) 201-2100 21 I nternational (GA3828-3831)
eer @i rdmarel | a. com 22 Exhibirt 73 4-18, 4-19-15 Emails 323
22 (GA5473- 5474)
23 Also Present: 23
24 .
JAMES J. COTTER JR Exhibit 74 5-9-15 Emmil (GA5482) 334
25 24
COREY TYLER (Vi deogr apher) 25
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Page 367 Page 368
1 that stand as of May 19th? 1 was the date of the meeting?
2 A Hlen, Margaret and Ed and Doug MEachern | 2 Q I think it was My 21st.
3 were of the opinion, yes, on an interimbasis. 3 A 2lst?
4 Q  Yes what? 4 Q  Yes.
5 A Yes to Quy Adans being the interimCEOon | 5 A | called Doug either one or two days
6 a short-term basis. 6 before the neeting
7 Q  Wat about Ed Kane? 7 Q Wat did you say and what did he say?
8 A Asinterin? 8 A | said, | understand you're going to vote
9 Q kay. I'msorry. 9 for the renmoval of JimJunior. He said yes. And |
10 So how did you know that each of Hlen, 10 said, Are you confortable with me being interimCEQ
11 Margaret, Ed Kane and Doug McEachern were agreeable |11 for a short duration? He said yes. And | said
12 to you being appointed CEOon an interim-- interim|12 Ckay. |'Il see you in Los Angel es
13 CEO or a short-term basis? 13 Q That was it?
14 MR TAYBACK: (hjection to the extent it's 14 A That was pretty muchit.
15 asked and answered. 15 Q Wen did you first conme to understand
16 You can answer. 16 that M. MEachern had agreed or determned to vote
17 THE WTNESS: M recol lection -- and | can't 17 to renove JimGotter Junior as president and CEQ?
18 renenber if it was Hlen or Ed Kane -- one of them |18 A Again, either Hlen or Ed Kane inforned
19 told ne and | followed up with a phone call to Doug |19 e of that
20 MEachern to confirmit. So that's how | knew 20 Q  Wen?
21 BY MR KRWM 21 A I'mnot sure. Mybe -- | nean, | could
22 Q Gkay. Wen did you have the fol | ow up 22 guess
23 phone call with Doug MEachern? 23 Q Veéll, if you would --
24 A Help ne -- what was the date of the 24 A It was prior to this date.
25 neeting, that meeting? V&'re up to May 19. Wat 25 Q If you would do this, M. Adans, | don't
Page 369 Page 370
1 want you to guess a date but if you can put it in 1 single conversation with the two of themor
2 context or sequence of time or point of reference 2 separate conversations --
3 toadate we can -- an event we can date. 3 A Separate.
4 A M recollection woul d be two weeks, 4 Q -- with each?
5 three weeks before May 19th. 5 A Separate conversation with each, yes
6 Q And at that point intine, it was either 6 Q kay. So as best you can recall, in the
7 Hlen Cotter or Ed Kane who told you that Doug 7 conversation with Hlen, was that in person or
8 MEachern had -- 8 tel ephonic?
9 A Yes, | didn't have conversations with Ed | 9 A Hlen, could have been in person.
10 about it. 10 Q kay. And what did she say and what did
11 Q I'msorry. Let ne finish. 11 you say?
12 So you | earned that MEachern -- 12 A | said, Vll, if we're going to go
13 A | apol ogi ze. 13 through this stress of replacing a CEQ it's a very
14 Q Mo, it's okay. It happens. |'ve done 14  weighty decision. Before you have a board meeting
15 it, too. 15 call, you better make sure there are peopl e that
16 You were told by one or the other of 16 think like you do to renove him
17 Hlen otter or Ed Kane that Doug McEachern had 17 Q To renmove JimJunior as president and
18 determned to vote to ternminate JimCotter Junior 18 >
19 as president and CEQ correct? 19 A Yes
20 A VYes. 20 Q Wat was her response?
21 Q And as you sit here today, do you recall |21 A \Vell, she said, WIl, Ed's going to vote
22 if it was Hlen Cotter or Ed Kane who told you 22 you're going to vote and I'mtal king to Doug
23  that? 23 MEachern tonorrow | talked to himearlier |ast
24 A It may have been bot h. 24 week, or sonmething like that. So she was clearly
25 Q And do you recall that as happening ina |25 talking to him
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Page 543 Page 544
1 original media files will be retained by Hutchings 1 CERTI FI CATE OF REPORTER
2 Litigation Services. 2
3 Of the video record at 5:29 p.m STATE OF CALIFORNIA )
4 (The deposition was adj our ned 8 )SS:
COUNTY OF LOS ANGELES )
5 at 5:29 p.m) 4
6 5 I, Lori Raye, a duly commissioned and
7 6 licensed court reporter for the State of
8 7 California, do hereby certify:
9 8 That | reported the taking of the deposition
10 9 of the witness, GUY ADAMS, commencing on Friday,
10  April 29, 2016 at 9:10 a.m;
1 11 That prior to being exam ned, the witness was,
12 12 by ne, placed under oath to testify to the truth;
13 13 that said deposition was taken down by ne
14 14 stenographical ly and thereafter transcribed;
15 15 that said deposition is a conplete, true and
16 16 accurate transcription of said stenographic notes.
17 17 I further certify that | amnot a relative or
18 an enpl oyee of any party to said action, nor in
18 19 anywise interested in the outcome thereof; that a
19 20 request has been made to review the transcript.
20 21 In witness whereof, | have hereunto
21 22 subscri bed ny name this 2nd, day of y 2016.
22 23 dﬁ\ﬁ MC
23 -
24 LORI RAYE
24 CSR No. 7052
Page 545 Page 546
1 ERRATA SHEET
2 ERRATA SHEET 2 Page Line Should read: Reason for Change:
3 3
4 -
5 | declare under penalty of perjury that | have read the Z
6 foregoing pages of ny testinony, taken 7 -
7 on (date) at 8
8 (city), (state), 9 o
9 0
10 and that the sane is a true record of the testinony given 1
11 by ne at the time and place herein 12 _
12 above set forth, with the follow ng exceptions: 13
13 14 o
15
14  Page Line Should read: Reason for Change: 16
15 17
6 18  Date:
17 Signature of Wtness
8 19
19
20 20 Nane Typed or Printed
21 21
22
2 2
23 24
24 25
25
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on behal f of Readi ng
I nternational, Inc.,

Pl ainti ff,
VS.
MARGARET COTTER, ELLEN COTTER
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Page 195 Page 197
1 T2 PARTNERS MANAGEMENT, LP., ) 1 I NDE X
a Delaware limted ) 2 WTNESS  EXAM NATI ON PAGE
2 partnership, doing business as )
KASE CAPI TAL MANAGEMENT, ) 3 JUDY CODDI NG
3 etal, ; 4 BY MR KRUM 199
4 Plaintiff, ) 5 BY MR TAYBACK 273
)
5 vys, ) 6 BY MR KRUM 277
) 7
6  MARGARET COTTER, ELLEN COTTER ) s
GUY ADANS, EDWARD KANE, )
7  DOUGLAS McEACHERN, WLLIAM ) 9 (The follow ng previously marked exhibits were
GOULD, JUDY CODDING, M CHAEL ) ) . .
8 VWROTNI AK, CRAI G TOVPKI NS, ) 10 referenced: Deposition Exhibits 525, 527, 176.)
and DOES 1 through 100, ) 11
9 )
Def endant s. ) 12
10 ) 13
and )
1 ) 14
READI NG | NTERNATI ONAL, INC., ) 15
12  a Nevada corporation, )
) 16
13 Nomi nal Def endant . ) 17
14 18
15 19
16 Vi deot aped Deposition of JUDY CODDI NG
17 taken on behal f of Plaintiff, at 1901 Avenue of the 20
18 Stars, Suite 600, Los Angeles, California, beginning |21
19 at 2:22 a.m and ending at 4:38 p.m, on \Wdnesday,
20 February 28, 2018, before GRACE CHUNG CSR No. 6246, |22
21  RWR, CRR CLR 23
22
23 24
24 25
25
Page 196 Page 198
; APPEARANCES 1 Los Angeles, Galifornia
3 For the Plaintiff: 2 \iédnesday February 28, 2018
4 YURKO, SALVESEN, & REMZ 3 2:22 p.m
BY: MARK G KRUM ESQ o
5 One Washington Mall 4 THE VIDEOCRAPHER  And this is the
Lith Fl oor 5 beginning of Media 2 and the begi nning of
6 Bost on, Massachusetts 02108 L i i
(617) - 723- 6900 6 deposition of Judy Codding, Volune II, in the
; 7 mtter of Cotter, Jr., versus Cotter, et al., held
For the Plaintiff Reading International: 8 at 1901 Avenue of the Stars, Suite 1600, Century
° 9 dty, Galifornia, on February 28th, 2018, at 2:22
GREENBERG TRAURI G
10 BY: MARK FERRARI O, ESQ 10 pm
1840 Century Park East 11 The court reporter is Gace Chung, and | am
11 Suite 1900 )
Los Angel es, California 90067 12 Cory Tyler, the videographer, an enpl oyee of
12 (810) 586-7700 13 Litigation Services. This deposition is being
ferrari om@t!| aw. com . . .
13 14 videotaped at all times unless specified to go off
14 For the Defendants Margaret Cotter, Ellen Cotter 15 the video record
Quy Adans, Edward Kane: ' ) )
15 16 VWuld al | present please identify
QUI NN EMANUEL P ; ;
16 BY: CHR STOPHER TAYBACK, ESQ 17  thensel ves, beginning with the W.tness.
865 South Figueroa Street 18 THE WTNESS:  Judy Coddi ng.
17 10th Fl oor 3 ;
Los Angel es, California 90017 19 . NR.TAYBA(K Chri stopher Tayback for the
18  (213) 443-3000 20 witness and director defendants.
chri stayback@ui nnemanuel . com 21 M FERRARQ Mk Ferrario for Reading
19
20 Also Present: CORY TYLER, Vi deogr apher 22 or RO.
g; 23 M KRM Mrk Krumfor plaintiff.
23 24 THE IDEQRAPHER  And wil | the court
24 ) )
5 25 reporter please swear in the witness.
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Page 203 Page 205
1 A | don't renmenber that. 1 A Rght.
2 Q kay. DOd the Hghpoint Associates 2 Q  For ease of reference, M. Codding, |'m
3 docurent or any information regarding H ghpoi nt 3 going to refer to that as the 100,000 share opti on.
4 Associates make any difference to you in any 4 A ay.
5 decision you made or concl usion you reached? 5 Q M. (Codding, with respect to --
6 A It's just one small piece of know edge. 6 (M scel | aneous coments. )
7 Q Wat's your understanding of what happened 7 BYM KRM
8 at Hghpoint Associates? 8 Q M. Codding, with respect to either of the
9 A WIIl, | haven't seen the work order. |'ve 9 tworatification matters you just identified, when
10 only read the contract, and it appears that Jim 10 did you first hear or learn that either/or both of
11  (otter, Jr., went out and hired a group to help 11  themwoul d be or might be raised at the Decenber
12 him it appears, wth naybe strategy. But it 12 29, 2017, board neeting?
13 wasn't that clear in the contract. 13 A W had a discussion in the special
14 The contract called for himto -- for 14 comittee about the ratification of JimQotter,
15 Hghpoint Associates interviewdirectors that had 15 Jr., being the CEO before that neeting -- shortly
16 access to all materials, et cetera, but it wasn't 16  before that neeting.
17 clear to me, since there wasn't a work order, what 17 Q And by "that neeting," you're referring to
18 the particul ars were. 18  the Decenber 29th, 2017 --
19 Q  Gher than what you've already told ne, 19 A Rght.
20 have you had any conversations or been privy to any 20 Q -- board neeting?
21 conversations about the H ghpoint Associ ates' 21 MR KRM D d you hear the answer?
22 docunent or docurments or H ghpoint Associ ates? 22 THE REPCRTER  Yes.
23 A Ater the neeting, | asked about what -- 23 BY MR KRM
24 who was H ghpoint Associates and why they were 24 Q  Wo was present for or a party to the
25 hired. 25 special commttee discussion you just referenced?
Page 204 Page 206
1 Q  Wo did you ask? 1 A Qur attorney, Mke Bonner --
2 A | asked Hlen Gotter, the CEQ 2 Q  Un-huh.
3 Q Wat did she say, if anything? 3 A - and Bll Gould, Doug MEachern.
4 A She said that she didn't know about it 4 Q \Vés this in person, by telephone, or both?
5 during the tine and she thinks that JimGCotter 5 A By tel ephone.
6 hired themto hel p himthink about issues that had 6 Q  Wo raised the subject of ratification?
7 to be addressed within the conpany, but she wasn't 7 A | don't --
8 sure since she didn't know anything about it. She 8 MR TAYBACK  You can just answer the
9 just knewthat there -- we had paid $60, 000, and we 9 question who, only because there's a | awyer
10 had received no product as a result. 10 present. So I'mgoing to make -- nake objections.
11 Q  The Decenber 29, 2017, board reeting 1 So you can answer the question, though, as
12 included two matters with respect to which you were 12 it was phrased.
13 asked to ratify prior decisions; right? 13 A | don't renenber whether it was Bill Gould
14 A Yes. 14 or whether it was Mke Bonner.
15 Q  And vwhat were those two matters, in your 15 BY MR KRM
16  words? 16 Q  And without saying what was said, neaning
17 A (ne was on M. JimGotter as CEQ and the 17 without speaking to the substance, did one or the
18 second matter had to do with a stock, with Hlen 18 other of -- or both, Mke Bonner or Bill Gould,
19 (otter and Mark Gotter. 19 explaine the notion of ratification of these two
20 Q It had to do with their request to 20 issues?
21 exercise an option to acquire 100,000 shares of RD 21 A Yes.
22 (Qass Bvoting stock; right? 22 Q A the special comittee neeting, was
23 A For one of them vyes. 23 there any discussion that you viewed as bearing
24 Q  For the second one you just described; 24 upon the nerits of either ratification decision as
25 right? 25 distinct fromthe fact of or reasons for
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1 ratification? 1 engaging its own independent counsel ?
2 MR TAYBAK (bject as being confusing. 2 MR TAYBAX |'mgoing to -- |'mjust
3 A I'mnot -- |'mnot sure whether there was 3 going to adnonish the witness. |f you had a
4 adistinctionin ny mnd between those two. 4 discussion about retaining independent counsel with
5 BYMR KRM 5 counsel for the conpany or with counsel for any of
6 Q kay. So -- and what's your best estimate 6 the directors, | suppose, that would be privileged.
7 of whenin time -- neaning how far shortly before 7 THE WTNESS:  Ckay.
8 the Decenber 29, 2017, board neeting -- that the 8 BY MR KRM
9 special comittee tel ephonic neeting occurred? 9 Q So-- sohe'sinstructing you not to
10 A Just a couple of days. 10 answer insofar as the answer is yes with Quinn
11 Q Are there mnutes? 11  Bmanuel lawers or yes with Geenberg Traurig
12 A There are mnutes that have not been 12 lawyers, and 'l understand that you're excludi ng
13  approved that -- with our attorney. V¢ haven't had 13 that fromyour answer.
14 a neeting with our attorney. 14 So with that understanding, neaning
15 Q  You have ninutes of every special 15 excluding those lawers and those law firns, based on
16 committee neeting; is that right? 16 the instruction that M. Tayback just gave, has the
17 A | think nost, if not all. 17 special comittee ever discussed the subject of
18 Q  And when you say "our attorney," are you 18 engagi ng separate i ndependent counsel for the special
19 referring to M. Bonner? 19 comittee?
20 A | am 20 A N
21 Q A Qeenberg Traurig? 21 Q Do you understand that Geenberg Traurig
22 A Yes. And on other occasions, other 22 represents RO ?
23 attorneys have joined -- 23 A Yes.
24 Q Wo? 24 Q And that M. Tayback and M. Searcy
25 A -- toexplain. 25 represent you and certain other directors

Page 208 Page 210
1 MR TAYBAK Let -- let her finish her 1 individual ly?
2 answer. Just -- 2 A Yes.
3 BY R KRWM 3 Q  And you understand that they represent --
4 Q Sure. Please go ahead. 4 represented you in connection with this derivative
5 A To -- to explain whatever issue we were 5 lawsuit; right?
6 dealingwith at that tine, and | -- because we 6 A Yes.
7 dealt with lawers in the special conmttee and we 7 Q  And you understand M. Tayback and any of
8 dealt with themin other kinds of discussions, 8 his colleagues or anyone el se at Quinn Emanuel to
9 basically, we have dealt with Chris and with Mark 9 represent you in any context or for any purpose
10 and with Marshal | and with MKke. 10 other than this derivative |awsuit?
11 Q ay. Mke is Mke Bonner of Geenberg 11 A | think that's what they represent us for.
12 Traurig? 12 MR KRM So you veren't here this
13 A h-huh 13 norning, Chris. | asked the mnutes for this
14 Q  Yes? 14 neeting be produced. And | don't know what
15 A Yes. 15 Marshall and Mark have done, but that request
16 Q (hris being M. Tayback? 16  stands.
17 A Yes. 17 Q Wat did you do, M. Codding, if anything,
18 Q  And Marshal | being his col | eague, Marshal | 18 other than review Exhibit 525 to prepare yourself
19  Searcy? 19 for the Decenber 29, 2017, board neeting?
20 A Yes. 20 A For that specific neeting?
21 Q And Mark being M. Ferrario with 21 Q Roght.
22 Qeenberg -- 22 A Nothing.
23 A Yes. 23 Q MNow directing your attention to the
24 Q -- Traurig? 24 ratification decision you' ve identified earlier
25 Has the special comittee ever discussed 25 concerning the termnation of JimGotter, Jr., as
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Page 215 Page 217

1 | can't tell you when that occurred, but 1 these," your concerns are based upon your

2 over aperiod of tinme that has occurred, and | -- | 2 interaction with himas a director; is that

3 just can't tell you the dates. 3 correct?

4 Q  Qher than the exanple or -- strike that. 4 A Itis.

5 QGher than the testinony you just gave, do 5 Q You also referenced conversations you had

6 you recall the substance of any conversation you' ve 6 had with JimGotter, Jr., and one of the things you

7 had with any other director regarding the renoval of 7 considered in your Decenber 29 vote to ratify the

8 JimQotter, Jr., as president and CEQ? 8 prior termnation decision, what conversations are

9 A Yes. | spoke to Bill Gould about why he 9 vyou referenci ng?

10 did not vote to renove Jimwhen at this -- over the 10 A Jimand | had two conversations. This
11 past year | knew he believed that that decision vas 11 goes -- | -- this is covered in the deposition.
12 amstake, but at the tinme he thought that it was 12 Q The -- we covered this in your |ast
13 the right decision to give Jimthe tine, an extra 13 deposi tion?
14 several weeks that they had agreed to. And so we 14 A Yes.
15 spoke about that. | was interested in 15 Q  These -- so these were conversations that
16 understanding, fromBill's point of view why he 16 occurred prior to March 1 of last year?
17 voted the way he did. 17 A Rght.
18 Q  Wen you refer to "give Jimthe extra 18 Q Vell, I'mnot going to ask you to repeat
19 several weeks he agreed to," to what are you 19 that. You also refer in your answer to docunents
20 referring? 20 you've revieved.
21 A M understanding fromBill was that they 21 Are you referring to any docunents ot her
22 had atine frame that ended up, | guess, being 22 than Exhibit 525?
23 pretty muich what -- what the tine frame was. But 23 A N
24 when this issue first came up in the discussion and 24 Q Now with respect to Exhibit 525, you
25 they had board neetings, two board neetings in My, 25 referred to meeting mnutes.

Page 216 Page 218

1 | think that Bill wanted to give Jimthe tine that 1 Are you referring to the mnutes of the

2 they had agreed to for himto have the opportunity 2 neetings of May and June 20157

3 to make the changes that were necessary in order 3 A | am
4 for himto continue as CEQ 4 Q  Have you ever had any discussions wth

5 Q And by the -- by the tine frame to which 5 anyone about those m nutes?

6 they agreed, who is the "they" to whomyou're 6 A Specifically about those mnutes, no.

7 referring? 7 Q Do you have any independent basis upon

8 A | -- | understood that it was with -- | 8 which to determne whether they are accurate?

9 think it was with Jimand either with a full group 9 A Based on the collective conversations that
10 of directors or naybe just with the lead director. 10 | have had and ny own subsequent observations, Jim
11 But you're asking me questions -- | have to say 11  COotter, Jr., they woul d appear to me to be
12 you're asking me questions that | wasn't present 12 accurate.

13 for the discussions. 13 Q You'rereferring to comments that pertain
14 Q I'mjust asking your understanding, and if 14 to the stated reasons for termnating hin?

15 you don't have any because you weren't there and 15 A Yes.

16  you haven't learned anything after the fact, then 16 Q  Independent of those particul ar board

17 that's the answver. 17 neetings of the My and June 2015 nminutes, do you
18 You referred to changes that were necessary |18 have any basis upon which to assess whether the

19 inorder for JimGotter, Jr., to continue as CEQ 19 ninutes are accurate?

20 Wat did you understand those to be? 20 A (O, | wasn't present, so | could not tell
21 A | think | understand those to be the sane, 21 you other than that.

22 that | have concerns about Jim and it has to do 22 Q Sothat we're clear, directing your

23 with experience, know edge, deci sion-naking, 23 attention, M. Codding, to Exhibit 525, starting
24 | eadership, tenperanent. 24 with the page that -- in the I ower right-hand

25 Q  And when you say "you have concerns about 25 production nunber ending in 7189 and goi ng
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Page 219 Page 221
1 through 7199, you'll see that page range purports 1 A --of M. Hlis.
2 to be the mnutes of the My 21, My 29, and June 2 Q Rght above that, the paragraph
3 12th, 2015, neetings. 3 immediately above that.
4 Are those the minutes that you're 4 A Yeah, | seeit.
5 referencing? 5 Q Sony question is: Have you ever had any
6 A Yes. 6 conversations wth anyone about the subject of
7 Q | direct your attention, M. Codding, to 7 whether either both Quy Adans or Ed Kane suffered
8 the second page of the -- what purports to be the 8 fromsone conflict that nade a difference to
9 My 21 mnutes, so that's the one ending in 9 whether they could vote or their vote should be
10  production nunber 7188 in the |ower right-hand 10 counted with respect to the subject of termnating
11 corner. 11 JimQotter, Jr., as president and CEO? Yes or no?
12 Do you have that? 12 MR TAYBAXKK: Ever or at any point in
13 A | do. 13 time?
14 Q I'mgoing to ask you a question that calls |14 BY MR KRM
15 for a yes-or-no answer. You see that in the |ast 15 Q Gher than with counsel in this lawsuit.
16  paragraph above the subhead "Review of (perations," 16 A CQould you separate out the two?
17 there's an entry saying M. Hlis nade sone 17 Q Sure.
18 statenents. 18 MR FERRARQ And you heard him He
19 And ny question -- 19 said, "other than with counsel," just so you're
20 A Excuse ne. | have to find that. 20 clear.
21 Q ay. 21 BY R KRWM
22 MR TAYBAK |'mgoing -- |'mgoing to 22 Q Rght. Sol'll -- 1"l include that
23 object. | believe that this document was produced 23 expressly in the next question.
24 as aredacted version, and | don't knowif this 24 So excl udi ng any conversations you've had
25 cane up inthe last one -- 25 counsel with connection -- had with counsel in
Page 220 Page 222
1 MR FERRARQ Wich one? Are you | ooking 1 connection with this derivative lawsuit, M. Codding,
2 at the Septenber 2015? 2 have you ever had any conversations wth anyone about
3 MR TAYBAK He's looking at My 21. 3 the subject of whether Ed Kane suffered fromany
4 M KRM No, I'mlooking at My -- 4 conflict of interest that woul d make any difference
5 (Speakers tal king simltaneously.) 5 tohis vote or his -- the propriety or right in
6 A | don't seea-- | don't seea M. Hlis. 6 voting with respect to the termnation of JimGQotter,
7 M KRM kay. |'mgoingto-- let ne 7 Jr., as president and CECQ?
8 -- let me be clear here. |'mnot going to ask for 8 A N
9 the substance of anything. |'mjust going to ask 9 Q And the same question with respect to Quy
10 if she has ever had a conversation wth anybody 10 Adans.
11  about that subject matter. Sothisis really to 11 A Wthout counsel present?
12 assist -- 12 Q Wth -- excluding counsel; correct.
13 MR TAYBAK  (kay. 13 A No, not that | recall.
14 MR KRM -- the witness. | can ask an 14 Q A the bottomof the same page, you see
15  open-ended question. 15 the very last two lines read as follows: Quote,
16 MR TAYBAK (kay. |'Il let you ask that 16  The board then proceeded to discuss at |ength the
17 subject to the fact that | do believe there was a 17 performance of M. Cotter as chief executive
18 redacted version of this, and | woul d probably send 18 officer and president of the conpany since he was
19 you a clawback letter with respect to this. 19 appointed in August 7, 2014.
20 MR FERRARQ This one too? 20 Do you see that?
21 BY MR KRM 21 A | do.
22 Q Al right. So-- 22 Q Doyouknowif that's accurate?
23 A lhder "Review of (perations," | see no 23 A | vasn't there.
24 nention -- 24 Q kay. Soyou don't know?
25 Q Rght -- 25 A N
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Page 227 Page 229
1 A | covered that in the last deposition 1 A Accurately.
2 about ny conversations with Blen, Mrgaret, and 2 Q I direct your attention, M. Codding, to
3 Jimin hopes that we could find a way to resol ve 3 the page of Exhibit 525 that ends in production
4 it. 4 nunber 7193. You'll see that is the third page of
5 Q  And you have not had any additional 5 the My 29, 2015 --
6 conversations since your |ast deposition? 6 A Unh-huh.
7 A Onthat issue -- |I've had many 7 Q -- mnutes.
8 conversations since that last issue [sic]. n that 8 Do you have that?
9 particular issue, |'mconstantly asking H1len and 9 A | do.
10 Margaret. |'ve even asked Jimat different board 10 Q A the end of the last full paragraph on
11  neetings if there was any way that they could find 11 that page, it reads as follows: "The neeting went
12 away to settle all their issues and have a fanly. 12 into recess at approxinmately 2:00 p.m to pernit
13 | come froma fanmly where ny father and 13 M. Ootter and Madans Hlen Cotter and Margaret
14 his two brothers ran a business, and they ran it 14 Cotter to continue their discussion of settlement
15 together. And they got along beautifully and 15 terns," close quote.
16  business prospered and grew |'ve seen it work. And |16 Do you see that?
17 I'm-- | was very hopeful that Hlen and Margaret and |17 A | do.
18 Jimcould find a way to take the asset that their 18 Q Doyou knowif that's accurate?
19 father had started and growit in ways that they 19 A | don't know
20 would all be proud of. 20 Q Od you ever hear or learn or were you
21 Q  Gher than what you just said, including 21 ever told that JimQotter, Jr., was told, in words
22 with respect to your personal famly's business, 22 or substance, "V¥'re going to reconvene this
23 are there any other reasons why you' ve continued to 23 neeting telephonically at 6 o' clock, and if you do
24  ask -- toraise this issue with Hlen, Mrgaret, 24 not resolve your differences with your sisters by
25 and Jin? 25 then, we're going to proceed with the termnation
Page 228 Page 230
1 A Yes, because it's in the best interest of 1 vote"?
2 Reading and its stockhol ders. That goes, to ne, 2 A | didn't hear that.
3 without saying that that's -- it -- it could be a 3 Q Have you read any of the deposition
4 win-winfor everyone, awin for the Cotter famly 4 transcripts in this case?
5 and awn for Reading and its stockhol ders. And | 5 A N M own.
6 don't quite understand all of these lawsuits, why 6 Q  Have you looked at any of the docunents
7 they're necessary. 7 narked as deposition exhibits other than those in
8 Q Howdo you -- how do you anticipate that 8 your own deposition?
9 it would be awn for Reading stockhol ders? 9 A N
10 A Because | think it would put all of the -- 10 Q Wat isit exactly that you understand
11 these issues aside. | think the noney that is 11 that you voted to ratify with respect to the
12 being spent on this is outrageous, and | think 12 termnation of JimQCotter, Jr.?
13  having an end to disagreenents is al ways 13 A That we would not hire JimGotter, Jr., as
14 beneficial. 14 the CEQ
15 Q Drecting your attention back to the My 15 MR TAYBACK:  You're asking for her
16 21, 29, and June 12, 2015, ninutes that is part of 16 recollection, not what's wittenin the --
17  Exhibit 525, you do not know what, if anything, is 17 M KRM Rght.
18 onitted fromthose mnutes because you weren't 18 MR TAYBACK -- ninutes?
19 there; right? 19 M KRM Yeah.
20 A Rght. And | also understand that minutes |20 A Toratify that the vote that was taken to
21 are not a verbatim but they capture the essence of 21 not have himas a CEQ that we concurred with.
22 what happens in neeting. And so | would expect 22 BY R KRWM
23 that the major issues that were dealt with woul d be 23 Q M. Codding, to your right there are two
24 reflected in the mnutes. 24 other docunents that have been marked previously.
25 Q Accurately? 25 1'd ask that you take a look at the one that has
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Page 231 Page 233
1  been narked -- 1 A | can't ansver it.
2 A This one? 2 MR TAYBAXK: |f her understanding, wth
3 Q M. Ckay. It should be -- you should 3 respect to the relationship of this issue to the
4 have one that says 526 and one that says 527. 4 lawsuit, came froma conversation with a | awyer,
5 Do you have those? 5 I'dinstruct her not to answer.
6 A Yes. 6 M KRM Rght.
7 Q I'd ask you to take a | ook at Exhibit 527. 7 Q Is that the case, M. Codding?
8 A Yeah 8 A Itis.
9 Q  Have you seen Exhibit 527 previously? 9 Q kay. So independent of that conversation
10 A | have not seenit, but | knewthat we had |10 or those conversations with |awers, wth respect
11 requested that a note be sent to Hlen. 11 tothe ratification or otherwse, do you have an
12 Q Howdid you know t hat ? 12 independent view of this derivative |awsuit?
13 A | knewit fromdiscussion, asking with the |13 MR TAYBAK: (bject to the formof the
14 special conmittee that Bill Gould was going to ask 14 question. Does she have a view of the derivative
15 Hlen for a discussion of these matters. 15 lawsuit?
16 Q ay. And by the special comittee and 16 M KRM  Yes.
17 Bill Gould, are you referring to the Decenber 27, 17 MR TAYBAK: She can answer that
18 2017, special commttee meeting about which you' ve 18  question.
19 testified earlier today? 19 M FERRARQ Qher than what she's
20 A Watever date that was. | don't renenber. 20 already testified to that she thought it was a
21 Earlier, as | said, | didn't know whether it was 21 waste and all that.
22 26th, 27th, 28th. | don't renenber. 22 M KRM |'mnot asking her to repeat
23 Q kay. But whatever the date was -- 23 it.
24 A Watever the date -- 24 M FERRARQ (Ckay. Al right.
25 Q -- the sane reference -- 25 M KRM | nean, | don't think that's a
Page 232 Page 234
1 A Yeah 1 fair characterization. \eélI, it doesn't matter
2 Q ay. Dd you have any discussions with 2 whether it is. She can answer.
3 anybody about the phraseol ogy of either Itens 1 -- 3 A | don't really understand the lawsuit as
4 either Item1 or 2 of Exhibit 527? 4 it exists today. | -- | really don't understand
5 A Not the phraseology. The intent, yes. 5 it. | don't understand howit's a derivative
6 Q  Wat was your personal understanding of 6 lawsuit, and |'ve asked for an explanation of it
7 the -- of the purpose for which you were going to 7 fromour attorneys. Andit's hard for ne to
8 be doing this? 8 understand why there is this derivative |awsuit.
9 A M understanding was that since the judge 9 And the attorneys can verify that |'ve
10 nade the decision that nyself and Bill Gould and 10 asked that question many times.
11  Doug MEachern and Ed Kane and M chael were now 11 BY MR KRWM
12 declared definitely independent, that we woul d have 12 Q Soif you vere able to vote on whet her
13  the opportunity to ratify a decision if we so 13 this derivative lawsuit should proceed or not,
14 chose. 14 would you -- how woul d you vote, if at all?
15 Q  Wiat was your understanding of why you 15 A WlIl, I don't think it should -- | don't
16 would do so? 16 think it should go forward. | don't see the
17 A To nake sure that the court knew where we 17  purpose of it. | don't understand it.
18 stood about JimCotter, Jr., being the CEQ 18 Q M. Codding, take a |ook at Exhibit 526.
19 Q  Ws your decision to vote in favor of 19  You have that in front of you as well. And take
20 ratification based in any respect on your view of 20 such tine as you need to reviewit.
21 this derivative |awsuit? 21 M first question is, have you ever seen
22 MR TAYBAKK (bjection. Vague. 22 Exhibit 5267
23 And if you can answer the question wi thout 23 A | have.
24 divulging attorney-client communications, you can 24 Q Wen did you first see it?
25 answer it. 25 A | don't remenber the date.
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Page 255 Page 257
1 You had the CFOsaying it was fine. And you had 1 Q It doesn't sit with you, neaning it nakes
2 the conpensation comittee back then who revi eved 2 no difference?
3 it thoroughly, and so it appeared, to re, that 3 A WII, | -- 1 didn't liveit, sol can't
4 everything was in order -- correctly in order for 4 say whether | heard it before April, before My,
5 this to happen. 5 before Septenber. It doesn't -- thisis not ny --
6 Q Let's take a look at the page ending in 6 inny recollection.
7 7213 as part of Exhibit 525. You'll see that's the 7 Q Ddyou nake any efforts to determne
8 first page of the conpensation stock option 8 whether the estate was the owner of the 100, 000
9 comittee, Septenber 21, 2015, m nutes. 9 share option?
10 A h-huh 10 MR TAYBACK: Qther than review ng the
11 Q Do you have that? 11 materials she's already testified about?
12 A | do. 12 A I've already -- |'ve already told you what
13 Q First of all, are you aware, independent 13 | knew
14 of reading these mnutes, that committee nenber Tim 14 BY MR KRWM
15 Sorey was not a participant in the neeting of the 15 Q kay. Sothe answer is: Qher than what
16 vote. 16 you've already said, the answer is no?
17 A | only knowit reading the mnutes that he |17 A Rght.
18 wasn't -- he was preoccupi ed. 18 Q Take a look at the top of page 2 of the
19 Q Do you know why the neeting proceeded on 19  Septenber 21, 2015, neeting mnutes. That's 7214
20  Septenber 21, 2015? 20 in Exhibit 525.
21 A | think that in reading the nmnutes, E 21 Do you see the -- there's a phrase that
22 Kane had said that they had dealt with Jinls 22 reads, "Including whether the commttee can rely on
23 request in an expeditious manner, and that he 23 the records of the conpany in deternining who was the
24  wvented to treat Mirgaret and Hlen the same as he 24 owner of the options."
25 had treated Jim 25 A Wereis that?

Page 256 Page 258
1 Q  Wat's your understanding, as you sit here 1 Q It's the first two |ines of page 2 of the
2 today, Ms. Codding, about when the conpensation of 2 Septenber 21, 2015, conpensation neeting m nutes.
3 stock option committee first considered a request 3 A W here.
4 by Blen to exercise the 100,000 share option? 4 Wien | read this, it appeared to ne that
5 A | don't know 5 everything was in order.
6 Q  Have you ever heard or |earned or been 6 Q Prior tovoting in favor of ratification
7 told that that request was made in or before April 7 with respect to the 100,000 share option on
8 of 2015? 8 Decenber 29, 2017, did you have any discussions
9 A | don't know 9 wth Ed Kane or Quy Adans about what they did or
10 Q  You think you've ever heard that? 10 did not do as conpensation conmttee nenbers in
11 A You know, | wasn't there at the time. The |11 connection with the request to exercise the 100, 000
12 sequence of events, you know, aren't with ne 12
13 because | wasn't there at the tine, so for ne to 13 A N
14 vote on this, | had to believe that peopl e thought 14 Q -- share option?
15 this was legitimate and right. 15 A N
16 And that was what | was concerned about. | |16 Q Dd you ever hear or learn or were you
17 wasn't concerned about the sequence of events, what 17 ever told that Bill Gould had suggested that Hlen
18 happened, when, by whom | just wanted to know 18 (Ootter or the conpany or both seek sone sort of
19 Legally was it all right, and did the CFOsupport it? |19 judicial determnation regarding whether the --
20 And once | was convinced that it was legally correct, |20 whether Hlen on behalf of the estate could
21 | was very willing toratify it. 21  exercise the 100,000 share --
22 S -- 22 A N
23 Q Ddyou -- 23 Q -- option?
24 A -- the sequence nakes no -- it doesn't sit 24 D d you ever talk to Bill Gould about the
25 with ne. 25

Liti gati on Services
www, litigationservices.com

| 800-330-1112

JA7688



http://www.litigationservices.com
http://www.litigationservices.com

JUDY CODDI NG VvOL I -

02/ 28/ 2018

Page 279 Page 281
1 STATE OF CALI FORNI A ) 1 ERRATA SHEET
) ss 2 Page Line Should read: Reason for Change:
2 COUNTY OF LOS ANGELES ) 3
3 4
4 I, GRACE CHUNG, RWR, CRR, CSR No. 6246, a 5
5 Certified Shorthand Reporter in and for the County 6 ___
6 of Los Angeles, the State of California, do hereby 7
7 certify: 8
8 That, prior to being exam ned, the witness 9
9 nanmed in the foregoing deposition was by nme duly 0
10 sworn to testify the truth, the whole truth, and 11
11 nothing but the truth; 2
12 That said deposition was taken down by me 13
13 in shorthand at the tine and place therein naned, 14
14 and thereafter reduced to typewiting by 15
15 conputer-ai ded transcription under ny direction; 6
16 That the dismantling, unsealing, or 17
17 unbi ndi ng of the original transcript will render I
18 the reporter's certificate null and void. 19
19 | further certify that | amnot interested 20
20 in the event of the action. 21
21 I'n witness whereof, | have hereunto subscribed ny 22
22 nane. 23 Date:
23 Dated. March 14, 2018 Q Signature of Wtness
24 (/NA (1 2
GRACE CHUII\K_} CSR NO. 76
25 RWR, CRR, CLR 25 Nane Typed or Printed
Page 280
1 ERRATA SHEET
2
3
4
5 | declare under penalty of perjury that | have read the
6 foregoing pages of ny testinmony, taken
7 on (date) at
8 (city), (state),
9
10 and that the sane is a true record of the testinony given
11 by me at the tine and place herein
12 above set forth, with the follow ng exceptions:
13
14 Page Line Should read: Reason for Change:
15
6
17
8
19
20
21
2
23
24
25
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Page 497 Page 499
1 D STR CT QOURT 1 APPEARANCES, CONTI NU NG
CLARK QOUNTY, NEVADA 2
2 . .
JAVES J. QOITER JR, ) 3 For the Defendant Reading International, Inc.:
3 individually and ) (Counsel present by speakerphone fromrenote site)
derivatively on behal f of ) 4
4  Reading International, ) CREENBERG TRAR G LLP
Inc., )
5 o ) 5 BY: KARA HENDR XS, ESQU RE
6 s Plaintiff, g case Mo 3773 Howard Highes Par kvay
' ) A 15- 71986‘0-8 6 Suite 400 North
7 ) Las Vegas, Nevada 89169
MARGARET COTTER et al ., ) , , 7 Phone 702-792- 3773
8 Dof endant s, J Cpordinated Wth: E-mail hendri cksk@t! aw com
9 ) Case No. 8
and ) P- 14- 082942- E 9
10 ) 10
READI NG | NTERNATI CNAL, )
11 ING, a Nevada ) 11 ALSO PRESENT
Gor porati on, ) 12 Cory Tyler
. Noni nal  Def endant . g L?gf"" \A.dEOgr apher
13 ) 13 Litigation Services
14 Phone 800- 330- 1112
15 M deot aped Deposi tion of 14
16 WLLI AM GOULD,
17 taken at the offices of Sheppard, Millin, Rchter & 15
Hanpton, LLP, 16th F oor Conference Room 1901 16
18 Avenue of the Stars, Suite 1600, Century dty, 17
Galifornia, on Thursday, April 5, 2018 at 9:32 A M, 8
19 before Lori Byrd, Registered Professional Reporter, 1
Certified Realtine Reporter, Certified LiveNote 19
20 Reporter, Realtine Systens Admnistrator, Kansas 20
Certified Court Reporter 1681, Cklahonma Certified 21
21 Shorthand Reporter 1981, and Certified Shorthand
Reporter in and for the State of California 13023. 22
22 23
23
51 24
25 25
Page 498 Page 500
1  APPEARANCES 1 | NDEX CF EXAM NATI ONS
2
3 For the Plaintiff: 2
4 LEWS ROCA ROTHERBER R STIE, LLP 3 WTNESS:  WLLIAM GQULD
BY: MRK G KRM ESQURE
5 3993 Hovard Highes Parkway 4 VALLME 3
Suite 600 5
6 Las Vegas, Nevada 89169
Phone 702- 949. 8200 6 CONTI NU NG EXAM NATI (N PAGE
7 E-nmai | nkrun@rrc. com 7 By M. Krum 504
8
9 For the Wtness WIIiam Goul d: 8
10 B RD, MARELLA BOXER WILPERT, NESSIM R LR LR LR LR LR LR L EEEEEEEEE R
DROCKS, LINCENBERG & RHOW P.C 10
11 BY: SHOBHANA E BANNETT, ESQU RE
1875 Century Park East 11 | NSTRUCTI ON BY COUNSEL NOT TO ANSVWER
12 Los Angeles, Galifornia 90067-2561 12 None
PHONE 310- 201- 2100
13 FAX 310- 201- 2110 13
E-MA L shannett @i rdnarel | a. com 17
14
15 15
16  For the Defendants Margaret Cotter, Hlen Cotter, 16 RECCRD MARKED PER REQUEST CF QOUNSEL
Dougl as McEachern, Quy Adans and Edward Kane:
17 17 None
QU NN EMANUEL URQUHART & SULLI VAN LLP 12
18 BY: NOAH HELPERN ESQU RE 19
865 South F gueroa Street
19 10th H oor 20 STI PULATI ONS
Los Angeles, California 90017
20 Phone 213- 443- 3000 2 Page 512
Fax 213-443-3100 22 Page 575
21 E-mai | noahhel per n@ui nnermanuel . com 23
22
23 24 e
24
25 25
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1 ratifications? 1 nenbers of the committee, which was Judy Codding --
2 A | believe that the first contact | had was 2 Judy Codding and Doug MEachern, that | had had this
3 either in md-Novenber, or late Novenber of 2017. 3 conversation with Mrrk and Mke, and that | wanted
4 Q  Wth whon? 4 to explainto themwhat the concept was and why it
5 A (ounsel . 5 was inportant.
6 Q Wo? 6 Q  And when did that occur?
7 A Mke Bonner and Mke Ferrario of G eenberg 7 A | would think sonetine early Decenber.
8 Traurig. 8 Q Vs that in person or by tel ephone?
9 Q Vs this contact in person or tel ephonic? 9 A That woul d be by tel ephone.
10 A This was a tel ephonic contact. 10 Q Vs anyone el se, other than you, MEachern
11 Q Andit was just the two or three of you, 11  and Codding, party to that conversation?
12 neaning you and one or both Bonner and Ferrario? 12 A M recollection is that Mke Bonner was on
13 A Yes. | was the chairnan of the special 13 that call.
14 committee and they were discussing it withmeinny |14 Q  So excluding anything Mke Bonner said, or
15 capacity as the chairperson of that commttee. 15  excluding anything anyone el se said that repeated
16 Q kay. I'mnot going to ask you who said 16  sonething Bonner said, who said what about
17 what. 17  ratification?
18 A kay. 18 MB. BANNETT:  (bjection. | don't think
19 Q Let ne ask you about all the |ogistics. 19 that adequately --
20 Vs this call a schedul ed cal | ? 20 M5, HENDRCXS: |'mgoing to object here,
21 A | don't recall. 21 Mark. | think we need to be very careful. He also
22 Q Do you recall who placed or initiated the 22 said he talked to M. Ferrario. And to the extent
23 cal? 23 any of the discussions were related to anything from
24 A N 24 counsel, they're protected by attorney-client
25 Q Gkay. Wen the subject of ratification was |25 privilege.

Page 510 Page 512
1 raised by Bonner or Ferrario or both of them as the | 1 M KRM kay.
2 case may be on this call, was that literally the 2 M. HENDRCKS: Qher than that, he can
3 first tine you had heard the concept, or notion? 3 answer.
4 MB. BANNETT:  Assune -- 4 M KRM @ ahead, Ms. Bannett.
5 MR KRUM In the context of RO business. 5 MB. BANNETT: | just would like to add to
6 MB. BANNETT:  Assumes facts not in 6 the extent that anyone asked a question that
7 evidence. 7 reflected a request for attorney-client advice, that
8 A Inthe context of RO business, | believe 8 shoul d al so be enconpassed in the scope of the
9 it is. | was vaguely aware that Nevada | aw had a 9 attorney-client privilege.
10 provision that was kind of unique, but | had never 10 MR HELPERN Can we have maybe a
11 operated under it before, so | wasn't intinately 11  stipulation that the defendants will join in each
12 famliar withit. 12 other's objections? W& don't have to verbally join
13 BY MR KRWM 13 every single tine?
14 Q Wat was the next -- strike that. 14 MR KRM Yes.
15 D d you have any understanding, excl usive 15 So let ne rephrase the question.
16 of something you acquired fromtalking to Bonner 16 BY MR KRWM
17 and/or Ferrario, about how or why the notion or 17 Q During this conversation in early Decenber
18 concept of ratification was raised in nd to late 18 with the other Special Cormttee nenbers, MEachern
19  Novenber of 2017? 19 and Codding, to which Mke Bonner was party,
20 A No. It came solely fromBonner and 20 excluding anything that Bonner said, and excludi ng
21 Ferrario. 21 anything that anyone el se said that came fromor
22 Q kay. Wat was your next comunication 22 repeated something a | awer had said, what was said
23 with respect to the notion or concept of 23 about ratification?
24 ratification at RO? 24 MR HELPERN Can you do that one nore
25 A M next conmunication was to notify the 25 time? | just want to nake sure -- |'mnot sure that
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1 this easier for you and ne to not be asking about 1 | just ask that the |awers at this
2 your personal life. 2 deposition do what the |awyers previously didn't,
3 D d you travel over the year-end hol i days? 3 whichis followthrough and tell ne they're going to
4 A N 4 be produced or they're not.
5 Q WlI, that doesn't help, then. 5 MB. HENDR CXS:  Mark, | don't think
6 Two prior witnesses did and said they were 6 anybody's made that request to RO, at |east that
7 indifferent places and it hel ped them place things 7 1've been told. I'Il look intoit.
8 intine, is why | asked. 8 MR KRM WIIl, inny view the docunents
9 A U-huh.  Un-huh. 9 are responsive to our witten requests. And it was
10 Q  So what was the next communication or 10 raised, Kara, at a deposition that you did not
11 action you had or did with respect to ratification? |11 attend. | think Mirk was at that deposition for
12 A The next action was a neeting of the 12 RO.
13 Special Cormittee to request that the board consider |13 Al right. So, by the way --
14 the ratification. 14 MB. BANNETT: | haven't been present at any
15 And we sent that out -- after it had been 15 other depos --
16  approved, that notice was then sent to Hlen Cotter |16 MR KRM You haven't been there, no.
17 and the conpany. 17 That's why | didn't ask you. And you're not in the
18 Q  Wen was this -- and by the "Special 18 litigation, so --
19 Committee" you're referring to you, MEachern and 19 MB. BANNETT:  Qorrect.
20  Codding, correct? 20 M KRM -- although | thinkit's
21 A Yes. 21 responsive to the request, let ne hel p you out.
22 Q And was M. Bonner there or on the phone, 22 BY MR KRWM
23 as the case nay be? 23 Q  Have you received the mnutes, or draft
24 A He's on the phone for every neeting of the |24 ninutes of that neeting? Presumably yes. It's now
25 Special Conmittee. 25 April.
Page 526 Page 528
1 Q  For the entire neeting? 1 A Yes.
2 A Unless we have to neet with him we have a 2 Q  Have they been approved?
3 session in camera, but that's it. 3 A Yes, | believe they have.
4 Q Wen did this Special Conmittee neeting 4 Q kay.
5 occur? 5 A | believe they have, yes.
6 A | would have to think it woul d be the week 6 Q ay.
7 imediately -- right around Christmas. Rght around | 7 M KRM Al right. So anyway, |'Il
8 that tine. 8 reiterate ny request for those mnutes.
9 Q  Christnmas was on Mnday. The notice, | 9 BY M KRM
10 think, you're calling it, was set on \¥dnesday, the |10 Q Sotoclarify, M. Gould, did the Special
11 27th. And the neeting was on Friday, the 29th. 11 Committee fornmal |y take sone action with respect to
12 Does that chronol ogy sound right? 12 ratification?
13 A That sounds right to ne, yes. 13 A Yes.
14 Q kay. Wth that in mnd, can you identify |14 Q  And what was that?
15 the date of the Special Conmittee neeting as the 15 A It requested that the conpany include the
16 week of Christmas or the week before? 16  subject on the agenda for its next neeting, and call
17 A | can't identify it with accuracy, but | 17 for a special neeting if there was not a regul ar
18 think it was certainly in that range, either the 18 neeting being schedul ed.
19 week before or the week of Christnas. 19 Q Wat was the next comunication or action
20 M KRM So | don't know what |awers 20 you personal Iy had or did with respect to
21 should be handling this. | previously asked that 21 ratification after that Special Cormttee neeting?
22 the ninutes of the Special Conmittee be produced. 22 A Then we had the Decenber 29th board
23 So 'l ask it again. And we don't need to |23 neeting. And | gave a report at that nmeeting about
24 talk about whether it's Qeenberg Traurig, or 24 the ratification and why it was being requested.
25 whoever el se. 25 Q Wat did you say about why it was being
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Page 541 Page 543
1 to anybody el se on those things, or the peopl e you 1 Wotniak about the termnation of JimGotter, Jr.?
2 nentioned. 2 A | don't believe | had, no.
3 But | think on the day of the board 3 Q Did you have any communications with Blen
4 neeting, during the early parts of the board 4 (otter about ratification, being either the concept
5 nmeeting, there were conversations going on about 5 or notion generally, or ratifications that were the
6 this, but they were very fleeting. 6 subject of the Decenber 29 board neeting, other than
7 They were not -- we were sitting inaroom | 7 what -- the conversation you' ve already described
8 and Jim Jr., was either on the phone or there, so 8 this nmorning, at any tine prior to the board neeting
9 the conversations were obviously not totally candid. | 9 on Decenber 29?
10 Q  Wen you say they obviously were not 10 A N
11 totally candid, that's because Jimwas there? 11 Q Did you have any conversations with
12 A Véll, because it was an adversarial 12 Mrgaret Cotter about ratification, either
13 lawsuit, and so we weren't like we were all on the 13 generally, conceptually or particularly as raised on
14 sane team 14 the 29th of Decenber, prior to the Decenber 29th
15 Q Véll, what difference did that make to this |15 board neeting?
16  particular subject, ratification? 16 A N
17 A Because -- because the ratification mght 17 Q Wy did you vote to ratify item1l on
18 be alitigation strategy. 18  Exhibit 527?
19 Q Did you have any discussions wth Judy 19 A Because | thought it was in the best
20 Codding about the termnation of JimQotter, 20 interest of the conpany to do so.
21 including any and all of the matters referenced in 21 Q  As of Decenber 29, 2017?
22 the May 21 and 29, and June 12, 2015 board mnutes, |22 A Yes.
23 inthis tine frane frommd Decenber up to 23 Q  Wy?
24 Decenber 29 board neeting? 24 A Vell, going back to -- you know, | feel
25 A No. Judy -- Judy nade it clear that she 25 sort of like | could be called John Cary, because |
Page 542 Page 544
1 had done a pretty good diligence review of what had 1 voted against it before | voted for it.
2 happened, and seermed to be pretty much up to speed 2 But you renenber that, back in 2015, | was
3 on what had occurred. So she and | never had a 3 one of two directors who voted against the
4 conversation about the details of what went on 4 termnation of JimGotter, Jr.
5 during that period back in 2015. 5 And things had changed, in ny nind, from
6 Q  Wen she said -- when you said she nade it 6 that date to the date, Decenber -- whenever it
7 clear, was this coments that she nade at the 7 was -- Decenber 29, '17, where ny decision was now
8  Decenber 29 board reeting? 8 made on a whole different set of assunptions and
9 A No, comnments at the Special Cormittee 9 factors that weighed into the equation.
10 neeting. 10 Q Vés one of those factors the decision by
11 Q Wat did she say that she had done? 11 the Los Angel es Superior Court in validating the
12 A She didn't say what she had done, but it 12 2014 trust docunentation?
13  was clear fromher -- the extent of her comments at |13 A N
14 that neeting that she was very well aware of what 14 Q Vs one of those factors the effect that
15 had happened, how it happened, read the mnutes, and |15 the ratification night have on the pending
16 felt very confortable that she knew what the facts 16  derivative lawsuit?
17 vere. 17 A No-- well, let me take that back. |'m
18 Q Wat did she say that -- fromuwhich you 18 sure it had sone bearing in ny mnd, but that was
19 drawthe conclusion that you just described? 19 not one of the key factors.
20 A Shesaid| looked intothis and | feel I'm |20 Q Wat were the key factors?
21 confortable that | understand what happened at that |21 A The key factors, inny nmind, were at the
22 time. Wrds to that effect. 22 tinme, back in 2015, you recall that Jim Jr., was
23 It's not a direct quote, obviously. 23 termnated when -- at a tine when we were -- |
24 Q Prior to the Decenber 29, 2017 board 24 thought, in ny opinion, we gave hima period of tine
25 neeting, had you had any conversations wth M chael 25 to have his performance nonitored, and then there
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1 would be an eval uation by the board. 1 And | think the conpany was very willing to
2 The actual termnation occurred maybe a 2 trytofind away to settle it out wthout having a
3 nonth before that. 3 lot of costs and expense.
4 | viewed that as a mstake, first of all, 4 So that's ny view of the derivative
5 because | thought we had kind of had a schedul e, | 5 litigation.
6 didn't see any reason to change that schedul e. 6 BYM KRWM
7 And, secondly, at the tinme, | was worried 7 Q Wll, you understand there are ot her
8 that if wedidthat, it would cause a very strong 8 nmatters raised in the case?
9 enotional reactionin Jim Jr., feeling he had 9 A Yes.
10  been -- he woul d feel he had been wonged by this 10 Q Do those factor in, in terns of your view
11  process, and that would lead to extensive, expensive |11 of the case?
12 litigation, which turned out to be the case. 12 A | think they could factor in. | can see
13 So looking at it a fewyears later, that's |13 howit's a legitinmate question that can be raised.
14  already happened, the litigation has occurred. So | |14 But, to me, | always |ooked at the
15 can take that factor out of ny equation, because 15 termnation as being the key thing that started the
16 what | was fearful of at that point back in'15 has |16 litigation, and that's what |'ve been focusing on.
17  then since ensued. 17 Q Soif you were to vote for the derivative
18 The other thing that bothered ne was, in 18 case to go forward or be termnated, what woul d your
19 Jim Jr.'s handling of this litigation -- |'mnot 19 vote be?
20 neant to be, you know, getting into litigation 20 M5. HENDRCKS: (bject to form Calls for
21 strategies or things like that. 21 specul ation, beyond the scope of this deposition.
22 | felt that, in ny mind, he was actually 22 M. BANNETT: | was --
23 putting his own interests -- personal interests 23 M KRM WlI, it's not --
24 above those of the conpany, and needl essly causing 24 M. BANNETT: | was going to ask how that
25 the conpany to spend a lot of noney on the |egal 25 relates to the ratification.

Page 546 Page 548
1 fees, and really distracting a nunber of nmenbers of 1 MR KRM It relates to demand futility.
2 managenent fromwhat they should be doing in 2 M. BANNETT: But what does that have to do
3 operating the conpany. 3 wththerati -- | understand that --
4 | think that this was a litigation strategy | 4 (SIMLTANEQUS SPEAKI NG
5 he enployed that disappointed ne. 5 M. BANNETT: -- of these particul ar
6 Q Ddyou just describe your viewof this 6  decisions.
7 derivative lawsuit? 7 MR KRM It doesn't. VélIl, maybe it
8 A DdI just describe it? 8 does. | don't know But it doesn't matter. |'m
9 Q  Yeah 9 entitled to ask about matters relating to demand
10 A In sonme respects, yes. 10 futility as well.
11 Q Sol'll let you-- I'"Il ask the question, 11 MR HELPERN Denand futility with relation
12 then: Wat's your viewof this derivative lawsuit? |12 to what denmand?
13 MR HELPERN (hject to form 13 MR KRUM Demand futility rising from--
14 A WIIl, you know, | think it's a--it'sbeen |14 well, | didn't frame it. Geenberg Traurig filed
15 a bad thing for the conpany, expensive, 15 the motion. Recall that was one of two nmotions that
16  time-consum ng. 16 were denied with respect to which discovery was
17 I'mnot so sure -- and I'ma lawer, |'m 17 allowed, the other one being a ratification notion.
18 not trying to lay -- trying to play |awer here -- 18 BY MR KRWM
19  but I'mnot so sure that Jims terminationis 19 Q kay. Solet ne ask the court reporter to
20 actually a derivative claim 20 read the question back, M. Gould.
21 And 1'd be interested to see what the 21 ( REPCRTER READ FROM THE RECCRD)
22 Nevada Supreme Court says about it, if it already 22 A M vote would be to termnate, to termnate
23 hasn't spoken to that, because | can't inagine a 23 the derivative action.
24 person getting fired, claiming there's a derivative |24 Q Aethe reasons any different than what you
25 going. Seens like it's a personal claimto ne. 25 just said? And if so, would you say then?
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1 A WII, if I'ma defendant in the case and 1 believe. | believe what happened there is that |
2 you're asking me, would | like that suit against ne 2 was trying to set up a call with sone advisors, and
3 to beternmnated or go forward, what can | say? | 3 wejust ended up not pulling it together for that
4 nmean, there's no other answer. 4 particul ar day.
5 Q Drecting your attention, M. Gould, back 5 But | think there was a call later, but
6 to the subject of the exercise of the 100,000 share 6 there were no advisors on the line. It was not --
7 option, did you ever have any conmmunications with 7 it ended up being a non-event.
8 Judy Codding and/or Mchael Wotniak about the 8 Q Didthat call have anything to do with
9 subject of the -- of what entity or person owned or 9 ratification?
10  held the 100, 000 share option? 10 A You know sonething, | don't think it did.
11 A No, | didn't have that conversation. 11 It mght have, but | don't renenber that.
12 Q DO d you ever have any comunications about |12 | renenber sone other topic we were considering.
13 that with Doug MEachern? 13 (DEPCSI TION EXH BI T 531 MARKED FQR
14 A | don't believe | did, no. 14 | DENTI FIl CATI QN
15 Q DO d you ever have any communications wth 15 M KRM M. GQuld, | showyou what has
16  Judy Coddi ng and/or M chael Wotniak about the 16  been narked as Exhibit 531.
17  events of My 29, 2015 that we discussed earlier 17 Among other things at the top it says:
18 today, by which I'mreferencing what JimCotter was |18 "Quld s Privileged Log dated March 29, 2018."
19 told when the first session of that neeting 19 A (Perusing docunent)
20 adjourned about what woul d happen or mght happen 20 BY MR KRWM
21  when it reconvened at -- telephonically at 6:00? 21 Q  Have you seen this docunment previously?
22 A | didn't have any conversations about that |22 A N
23 aspect of it with any one of those persons. 23 Q  And without having the docunents that are
24 Q D d you ever have any conversations with 24 listedonit infront of you to reference, can you
25 either Judy Codding or Mchael Wotniak or both, 25 figure out what any of themare here?

Page 550 Page 552
1 about whether any or all of, Ed Kane, Quy Adans and 1 A Very difficult. These look |ike ny
2 Doug MEachern, had decided and agreed prior to the 2 conversations -- conversations | may have had with
3 My 21, 2015 neeting, to vote to termnate Jim 3 Mark Ferrario or Mke Bonner concerning the Special
4 (otter, Jr., as president and CEQ? 4  Committee, but it's difficult totell what it is.
5 A | nmight have early on, explaining ny 5 Q kay. Then I'mgoing to ask you to focus
6 position about why | opposed the termnation of Jim 6 onthe last two, which | understand to indicate an
7 Cotter, Jr. 7 e-mail fromyou to MEachern -- | understand each of
8 Q Early on, neaning -- 8 themto indicate an e-mail fromyou to MEachern on
9 A Like, maybe when they first came on the 9  Decenber 27th. And the description is: "Forwarding
10  board. 10 attorney-client e-mail regarding a director
11 M KRM M. Gould, | show you what has 11 conference call."
12 been narked as Exhibit 530. It's a docurment that 12 Can you recal | -- can you tell what that
13  bears the production nunber W3000506. 13 is?
14 THE WTNESS:  VYes. 14 A Not with total certainty, but | think it
15 (DEPCSI TION EXH BI T 530 MARKED FCR 15 refers to the -- what | would call the notice, or
16 | DENTI FI CATI ON) 16 the request for special neeting. | think that's
17 BY R KRWM 17 what it refers to.
18 Q Do you recogni ze this docunent ? 18 Q Exhibit 5277
19 A Yes. 19 A Yeah ...
20 Q Wat isit? 20 Q I'lIl showit to you. Here. (Indicating)
21 A It's an e-nmail fromDoug MEachern to ne, 21 A Yes, Exhibit 527.
22 asking ne if we're going to have a -- a tel ephonic 22 MR KRM Let's take a break.
23 neeting of the Special Conmittee. 23 THE WTNESS:  Ckay.
24 Q Vs there one on or about Decenber 1? 24 THE VIDEO CPERATCR  And we' re of f the
25 A There wasn't one on that date, | don't 25 record at 10:38 AM
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Page 573 Page 575
1 A Correct. 1 Kara?
2 Q | direct your attention to the ndd e of 2 M5 HENDRCKS:  Ckay with ne.
3 the Ed Kane e-nmail at the top. There's a sentence 3 THE VIDEO CPERATCR  Thi's concl udes t he
4 that reads as follows: "Bill suggested we ask Hlen | 4 deposition of WIliamGould, volume 3, on April 5th,
5 to seek judicial approval for the exercise." 5 2018.
6 Do you see that? 6 Gf the video record at 11:34 A M
7 A | do 7 (G f video record)
8 Q Does that refresh your recol | ection? 8 THE REPCRTER D d you have a stipul ation
9 A Alittle bit, yes. 9 frombefore?
10 Q  And how so? Wat do you now recal | ? 10 M. HENDRI CKS: ' Bye, everybody.
11 A Véll, again, as | said, | do remenber quite |11 THE REPCRTER Do you have a stipul ation
12 clearly when | did talk to Ed, he first was just 12 that you would like to use froma prior deposition
13 calling me because | have had experience with this 13 for this wtness?
14 area as alawer. And | told himthat | would -- | 14 MR KRUM Yes, the sane as we've been
15 didn't see a problemwith it, but that to be safe 15  doi ng.
16  here, given the litigation -- or the 16
17 controversies -- that he shoul d have counsel -- 17
18 independent counsel give himan opinion onit. 18 (DEPCSI TION CF WLLI AV GOULD,
19 Q wll -- 19 SI GNATURE NOT VW VED,
20 A But | also-- | mght have nentioned if it |20 CONCLUDED AT 11:34 A M)
21 was possible -- practical to get approval, that it 21
22 woul d be obviously the best way to go, and that 22
23 would elinmnate any question. 23
24 Q Dd you ever have any comunications wth 24
25 any or all of -- well, strike that. 25

Page 574 Page 576
1 D d you ever have any comunications with 1 REPCRTER S CERTI FI CATION
2 Judy Codding and/or Mchael Wotniak about either 2
3 the notion of obtaining alegal opinion, as you just | 3 I, Lori Byrd, Registered Professional Reporter,
4 described, or the notion of obtaining a court order 4 Certified Realtime Reporter, Certified LiveNote
5 as you just described, wth respect to the exercise | ° Feporter, Realtine Systems Admnistrator, Kansas
6 of the 100,000 share option? 6 Certified Court Reporter 1681, O(! ahoma Certified
7 A | don't believe | ever had a conversation 7 Shorthand ReporFer 1981, and Certified Shorthang

) ) 8 Reporter 13023 in and for the Sate of CGalifornia, do
8 wth elthelr one of themabout that. ' 9 hereby certify:
9 Q Did you ever have a conversation of that 10
10 nature with Doug MeEachern? 11 That the foregoing witness was by ne duly sworn;
1 A | nmght have, yes. 12 that the deposition was then taken before ne at the
12 Q Ckay. 13 time and place herein set forth; that the testinony and
13 As you sit here today, what's your best 14 proceedi ngs were reported stenographical ly by ne and
14 recollection? Did you? 15 later transcribed into typewiting under ny direction;
15 A | don't have any -- ny best recollectionis |16 that the foregoing is a true record of the testinony
16 | somehow believe that | did, but | don't recall 17 and proceedings taken at that tine.
17 anything, when it was, or what was said. 18
18 | do renenber specifically the conversation |19 ~ |NVWTNESS WERECF, | have subscribed ny nane on
19 vith Ed Kane. 20 this date: April 19th, 2018
20 Q  Cay. 2L Z/ @""Q
' 22 J X

21 MR KRUM | don't have any further
22 questions at this tine. 23
23 M. Gould, thank you for your tine. Lori Byrd, CSR 13023
24 THE WTNESS:  Thank you. 2
25 MR KRUM So we can go off the record? 25
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1 1 APPEARANCES OF COUNSEL: (Conti nued)
2 DEPCSI TI ON OF EDWARD KANE, taken 2 For the Defendants: MARGARET COTTER, ELLEN COTTER
3 on behalf of the Plaintiffs, at 3 DOUGLAS, M:EACHERN, GUY ADAVS and EDWARD KANE '
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5 Cal i fornia, commencing at BY: MARSHALL M SEARCY, ESQ
6 10:12 A M on May 2, 2016, before 5 ggfhsgluth Figueroa Street
oor
7 PATR! C' A L. HUBBARD, CSR #340.0’ a 6 Los Angel es, California 90017
8 Certified Shorthand Reporter in 213. 443. 3000
9 and for the State of California, 7 mar shal | sear cy@ui nnemanuel . com
10 pursuant to Notice. 8
11 For the Defendants: WLLIAM GOULD and TI MOTHY
. 9 STOREY
12 APPEARANCES CF COUNSEL: 10 BIRD, MARELLA, BOXER, WOLFPERT, NESSIM
13 DROCKS, LI NCENGERG & RHOW
For the Plaintiff: 11 BY: SHOSHANA E. BANNETT, ESQ
14 1875 Century Park East
ROCA 12 23rd Fl oor
LEWS ROTHGERBER CHRISTIE, LLP Los Angeles, California 90067
15 BY: MARK G KRUM ESQ 13 310. 201. 2100
3993 Howard Hughes Par kway sbannet t @i rdmarel | a. com
16 Suite 600 14
Las Vegas, Nevada 89169 15 :I)eNrcl vatively on behal f of READI NG | NTERNATI ONAL,
17 702. 949. 8200 16 .
nkrum@rrc. com ROBERTSON & ASSOCI ATES, LLP
18 17 BY: RO_SERT NATI ON, ESQ
19  For the Nominal Defendant: READI NG | NTERNATI ONAL, 32121 Lindero Canyon Road
I NC. 18 Sui te 200
) West | ake Village, California 91361
20 19 818. 851. 3850
GREENBERG TRAURI G, LLP rnati on@robertson. | aw. com
21 BY: MARK E. FERRARI O ESQ g(:i
3773 Howar d Hughes Par kway .
22 Suite 400 North ,, SO Present:
Las Vegas, Nevada 89169 Dougl as McEachern
23 702.792. 3773 23
ferrari om@t! aw. com " James J. Cotter, Jr.
24 Kristy Pittman, Videographer
25 25
Page 4 Page 5
1 I NDE X 1 EXHI BI TS (Continued)
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12
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16 (Previ ously narked) 13 | NFORMATI ON REQUESTED:
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from Kane to Storey 15
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22 21
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Page 94 Page 95
1 "Question: Dd you ever reach a 1 "yes" or "no" question
2 conclusion at any tine in 2015, 2 MR FERRARIQ  Yeah.
3 concl usi on or concl usions at any 3 THE WTNESS.  Say that again
4 time in 2015, about where any 4 BY MR KRM
5 class B voting stock that was 5 Q Ddany attorneys proffer to you any
6 ei ther owned |egal |y and/ or 6 conclusions regarding the subject of who had the
7 beneficially by JimGCotter, S., 7 right to vote any class B voting stock? Yes or no?
8 or atrust that he had controlled 8 A Yes
9 as trustee was hel d, whether it 9 Q  Wen did that happen?
10 was in atrust, avoting trust, an 10 A | think -- | think in Septenber of 2015
11 estate or somepl ace el se?") 11 Q  And who was the attorney or who were the
12 MR SEARCY: Same objections. Vague and |12 attorneys?
13 lacks foundation. 13 A | think there was an opinion from Neal
14 THE WTNESS: | left that -- | think | 14 Brockmeyer -- Brockmeyer, which he sent to the
15  had conversations with attorneys over at -- and 15 independent committee. | think that was in there
16 asked for an opinion as to the ability to vote 16 And there was corporate counsel in Nevada. And
17  certain shares. 17  there was opinions fromthem
18 BY MR KRWM 18 Q Corporate counsel being G eenberg
19 Q So, is it your testinony that you cane 19  Traurig?
20 to no conclusion independent of any concl usion 20 A Yes
21 offered to you by attorneys? 21 Q And there were -- there was nore than
22 A Yes. 22 one opinion fromthen?
23 Q And was any conclusion offered to you by |23 A | canonly recall one
24 any attorneys? 24 Q And the one that you recall, M. Kane
25 MR SEARCY: And that's a -- that's a 25 when was that provided approxinately?

Page 96 Page 97
1 MR SEARCY: And again he's only asking 1 think we have now gone into that. Ve ve crossed the
2 for the date. Don't get into the substance of any 2 line
3 legal advice. 3 | mean | think that you've done a fine
4 THE WTNESS.  No.  That woul d have been 4 job. I'mnot -- I'mnot in any way critiquing how
5 in Septenber of 2015. 5 you proceed --
6 BYM KRM 6 MR KRM Look, | wasn't asking to be
7 Q To what use, if any, did you put the 7 credited or blaned. | just want to nove the process
8 Qeenberg Traurig meno or opini on? 8 forward
9 A To what use? 9 So let's do this. Let's have the court
10 MR SEARCY: (bjection. Vague. 10 reporter read the question for him
11 MR FERRARQ Can you -- hang on for 11 I'mgoing to make sure -- and he's done
12 just one second. | need to counsel -- 12 a good job of allowng you to interpose objections
13 (Gff-the-record discussion.) 13 if | ask another question that you think calls for
14 MR KRM Gentlenen, it does not -- 14 privileged information
15 indisputably does not call for the disclosure of 15 So let's just do it the way we've been
16  privileged information. | have not asked -- 16 doing it one step at a tine.
17 MR FERRARQ It's the next question. 17 Can you read the question for him
18 MR KRM -- M. Kane what the 18 pl ease.
19 substance was and |'mtaking this at, as you can see |19 (Wereupon the question was read
20 it, nice small increnental steps so that he doesn't |20 as follows
21 get ahead of us and speak to that. 21 "Question: To what use, if any
22 MR FERRARQ ¢ appreciate that. It's |22 did you put the Geenberg Traurig
23 this question, though -- | don't want to say how he |23 meno or opi ni on?")
24 could answer it and not take the next step. 24 MR SEARCY: |'Il object as vague
25 But if he goes -- he gives the wong, | 25 MR FERRARQ |'mgoing to object. |
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Page 98 Page 99
1 think we're now starting to invade the 1 MR KRM The answer --
2 attorney-client privilege. Because you re 2 MR FERRARQ It depends on what -- it
3 reading -- you're asking himdid he read it? 3 depends on what position the conpany -- or that
4 MR KRUM |'masking himto what use, 4 M. Kane wants to take. And that's -- that's what
5 if any, did he put it. MNot what it said. 5 I'm-- that's where | think this is an issue at this
6 BYM KRM 6 point in tine.
7 Q M. Kane, directing your attention to 7 MR KRM It's not an issue
8 the Geenberg Traurig nemo or opinion, to what use, 8 M FERRARQ Yes, it is
9 if any, did you put that? 9 M KRM It nay be, but --
10 MR FERRARQ I'mgoing to object to 10 MR FERRARQ I'Ill tell you what, we'll
11 that, because | do think this invades the 11 deal with it down the road. |'mgoing to tell him
12 attorney-client privilege. 12 -- I'mgoing instruct himto not answer based upon
13 MR SEARCY:  Join. 13 --
14  BY MR KRM 14 M KRM n what basis?
15 Q & ahead, sir. 15 MR FERRARQ -- the privilege. Just
16 MR FERRARQ | don't -- 16 what | just said.
17 BY MR KRWM 17 M KRM Ckay. Can we mark this part
18 Q Don't tell ne about the substance. Just |18 of the transcript. Ve're going to come back to it
19 tell ne, didyourely onit for any purpose? 19 presumably over the lunch break
20 MR FERRARQ That's where the problem |20 MR FERRARQ Yeah. And I'll visit
21 comes, Mrk. 21 this with Marshal | over the break, but at this point
22 M KRM Wll, it mght be a problem 22 intime we're going to assert the attorney-client
23 for you guys. 23 privilege.
24 MR FERRARQ It's not a problemfor 24 BY R KRWM
25 e 25 Q M. Kane, who provided the G eenberg
Page 100 Page 101
1 Traurig document to you; that is, the opinion to 1 would have been if | was, because it was a
2 which you have just referred? 2 conpensation cormttee question. And Tim Storey nay
3 MR SEARCY: You can answer that 3 well have been.
4 question. 4 Q Andit is your best recollection --
5 THE WTNESS:  |'mtrying -- 5 strike that.
6 MR SEARCY: Again, don't get into the 6 I's it your best recollection as you sit
7 substance. Just -- 7 here today, M. Kane, that the first tine you had
8 THE WTNESS: MNo. | understand. And ny 8 communi cations of the type you're describing now was
9 questionis | don't knowthat | can answer his 9 in Septenber of 20157
10 question in the sense that | may have received it 10 MR SEARCY: (pjection. Vague and | acks
11 directly from G eenberg. 11 foundati on.
12 BY MR KRWM 12 THE WTNESS: There may have been sone
13 Q Ddyou ask themto provide it to you? 13 communication with themearlier also
14 A | think | did, yes. 14  BY MR KRWM
15 Q Wth whomdid you conmuni cate? Not what |15 Q Earlier being when? Ether in tine or
16 was comunicated, just with whomdid you 16 relative to any other particular events that you
17 communi cat e? 17 recall?
18 A | don't recall whether it was Mark or 18 A It was a particular event having to do
19 whether it was soneone else in the firmthat | 19 with the exercise of voting share options by
20 communicate with. 20 Mrgaret and Hlen Cotter
21 Q Vs it orally or inwiting? 21 Q  And approxinately when was that?
22 A | don't recall. 22 A | don't recall. | think -- | don't
23 Q  Vés anyone el se party or privy to that 23 recall.
24 comuni cation? 24 Q Doyourecall it relative to any other
25 A | think Quy Adans was. That's -- he 25 devel opments or events?
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Page 102 Page 103
1 A \WIlI, there was a fight between Ji my 1 estate?
2 and his sisters, and | did not on behal f of the 2 Q Wll, let's dothis. Let's -- instead
3 committee want to get inthe mddle of it. 3 of not knowng if we're referring to the same one,
4 So, | required -- | required an opinion 4 let ne back up and ask a coupl e questions
5 of counsel. 5 Do you recall there cane a tine when
6 | didn't care who won. It's just that 6 Hlen and Margaret Cotter purporting to act as
7 we wanted to do the right thing, the commttee did. 7 executives of the estate of JimCotter, Sr.,
8 Q  The conpensation comittee? 8 undertook to exercise a supposed option to acquire
9 A Rght. 9 100,000 shares of class B voting stock?
10 Q Wth respect to requests by Elen and 10 A Yes.
11  Margaret to exercise options? 11 MR SEARCY: (bjection. Argunentative.
12 A That was one issue, yes. 12 BY R KRWM
13 Q Wat were the other issues? 13 Q Sol'mjust going to call that the
14 A There was the issue of exercising the 14 100,000 dol lar -- excuse ne. |'mgoing to call that
15 options that were granted to JimQotter, Sr. 15 the 100,000 share option. V¢ can drop the word
16 Q Wat was the issue there or what were 16  "suppose" so we have a handy short point of
17  the issues, as best you can recal | ? 17 reference.
18 A M. Cotter, Jr., was saying those 18 Does that work for you, M. Kane?
19 options belong to the trust, that they had been 19 A Yes
20 transferred to the living trust, and that they could |20 Q Now did you ever -- what did you do to
21 not exercise that option on behal f of the estate. 21 come to a conclusion -- strike that.
22 Q Didyou ever cone to a concl usion 22 D d you ever come to a concl usion
23 whether Hlen and Margaret Cotter could exercise the |23 whether Hlen and Mirgaret Cotter as executors of
24 option you just referenced? 24 the Estate of JimCotter, Sr., had the right to
25 A The one that was in JimQCotter, Sr.'s 25 exercise the 100,000 share option?

Page 104 Page 105
1 A The committee did. 1 the 100,000 share option?
2 Q Wen did that occur? 2 A | think -- | nay be confused, but I
3 A I'mhaving difficulty, because there's 3 think his advice had to do with -- | may have turned
4 two sets of options, their personal options and the 4 it around, but | think his advice had to do with
5 estate and whi ch cane when, because there were both 5 their exercise of their own B options.
6 issues presented to the committee. 6 Q Didyou understand in Septenber of 2015
7 And | think -- | know there was sone 7 that Qeenberg Traurig was counsel of record in this
8 neeting in Septenber of 2015, and | don't -- | think | 8 case, the derivative case for the conpany?
9 those were the Estate's options. 9 A Yes
10 Q By which you mean what we're going to 10 Q Didyou ever hear or learn or were you
11 call the 100,000 share option? 11  ever told that Geenberg Traurig had previously
12 A Yes, yes. 12 provided an opinion, the subject matter of which was
13 Q WIl, as to you personally, M. Kane, 13 who had the right to vote what shares at the 2015
14 what did you do to reach a conclusion with respect 14 annual sharehol ders neeting?
15 to the question of whether B len and Margaret Cotter |15 A | can't recall
16 as executors of the estate of JimGCotter, Sr., had 16 Q Do you recall ever hearing or |earning
17  the right to exercise the 100,000 share option? 17 or being told that that was an issue or a potential
18 A | asked for a legal opinion. 18  issue?
19 Q And | don't want to repeat everything 19 MR SEARCY: (bjection. Vague
20 you've already told ne. 20 THE WTNESS:  Yeah. Repeat that,
21 You're referring to the Geenberg 21 please
22 Traurig opinion you discussed earlier? 22 BY MR KRWM
23 A | believe that's correct, yes. 23 Q Wre you ever -- did you ever hear or
24 Q And you also nmentioned M. Brockneyer. 24 learn or were you ever told that there was a
25 D d you seek his advise with respect to 25 question or were questions regarding who, if anyone,
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Page 174 Page 175
1 contingency plan if they win the 1 Q | guess | should say to what does
2 lawsuit. But if Timhas been 2 "contingency plan if they win the lawsuit" refer to?
3 of fered something, he cannot 3 MR SEARCY: (hjection. Vague.
4 continue on the i ndependent 4 THE WTNESS:  |'mnot 100 percent sure
5 commttee, as it would taint the 5 what | had in nind
6 conmittee and their position." 6 BYM KRM
7 Do you see that? 7 Q Hownany tines did you ask E|en whether
8 A Yes. 8 she had -- she or Margaret had discussed with Tim
9 Q To what does that refer? 9 Storey his beconing interimCEQ?
10 A Wat it referstoisif Timreally was 10 MR SEARCY: (bjection. Assunes facts,
11 interested in becomng CE Q, then he should have 11 msstates testimony, is vague
12 gotten off the conmttee, because we woul d nake that |12 THE WTNESS:  Thi s was probably the only
13 decision. And it would be inappropriate for himto |13 tine
14 be on the conmttee of non-Cotter directors. 14  BY MR KRWM
15 That was ny view 15 Q Véll, | refer your attention
16 Q And what did Blen say that she had 16 M. Kane --
17 done, if anything, with respect to Timor anyone 17 A U-huh
18 else serving as interimCEQ? 18 Q --tothethirdline that's not redacted
19 MR SEARCY: (hjection. Vague. 19  which begi ns,
20 THE WTNESS: | don't think Blen -- | 20 "l didtalk with Blen to ask again
21 don't knowif | ever had a discussion with Blen 21 whet her she or Margaret had
22 about it. 22 di scussed with Timhis
23 BY R KRWM 23 becomng interimCEQ" --
24 Q To what does the term"contingency plan" |24 A | seethat, but | don't think | had nore
25 refer in the sentence | read? 25 than one discussion with her

Page 176 Page 177
1 Q  You don't think you had nore than one -- 1 Jim
2 one discussion with Blen regarding the subject of 2 Q Vés that word "tean’ used by Hlen? Is
3 TimStorey beconing interimCEQ? 3 that why you put it in quotes?
4 A | don't think so. 4 A N
5 Q  You have discussions with her about the 5 MR SEARCY: (bjection. Lacks
6 subject of aninterimCE Q other than that what 6 foundation
7 you believe to be one discussion about Tim &t orey? 7 THE WTNESS:  No.
8 MR SEARCY: (pjection. Vague. 8 BYM KRWM
9 THE WTNESS: | don't think so. 9 Q That was just your usage?
10 BY MR KRWM 10 A Yes.
11 Q Did you ever have any conmuni cations 11 Q Wy was that, if you recall?
12 with Blen Cotter about Quy Adans serving as interim |12 A That's the kind of witer | am | don't
13 CEQ? 13 know
14 MR SEARCY: (bjection. Vague. 14 Q  kay.
15 THE WTNESS: | may have. | just don't 15 A | don't have a secretary. | make this
16 recall. 16 stuff up nyself.
17 BY R KRM 17 MR KRUM |'Il ask the court reporter
18 Q Three lines fromthe bottomof your 18 to mark as Exhibit 106 a one-page docunent bearing
19 March 1 email on Exhibit 105 it reads, 19  production nunber GA5123
20 "According to Hlen, Qaigis also 20 (Wiereupon the docunent referred
21 on the 'team;" 21 to was marked P aintiffs'
22 Do you see that? 22 Exhi bit 106 by the Certified
23 A Yeah. 23 Shorthand Reporter and is attached
24 Q Wat teamare you referencing there? 24 hereto.)
25 A | think it was Blen and Margaret versus |25 [///

Liti gati on Services
www, litigationservices.com

| 800-330-1112

JAT705



http://www.litigationservices.com
http://www.litigationservices.com

EDWARD KANE, VCOLUME | -

05/ 02/ 2016

Page 194 Page 195
1 | -- | saidto himat one point, "Take 1 And if they could work together, that's
2 it. You have nothing to lose. You' re going to get 2 all we wanted.
3 terminated if you don't. |If you can work it out 3 Q Aeyoudraning a distinction, M. Kane,
4 with your sisters, it will goonand!| wll support 4 between Hlen and Margaret working with Jim
5 you. I'll even make a notion to see if the conpany 5 Ootter, Jr., as distinct fromworking for hin?
6 wll reinburse the legal fees." 6 MR SEARCY: (bjection. Vague.
7 | did not want himto go. 7 THE WTNESS: | don't think | ever nade
8 And you, |'msure, see emails in there 8 that distinction, but | think he would gl ean and
9 tothat effect. Even though | voted -- was voting 9 learn alot working with them
10 against him | wanted himto stay as CE Q 10 After all they were the operating
11  BY MR KRM 11  executives of this conpany.
12 Q If you wanted himto stay as CEQ -- 12 BY R KRM
13 A Rght. 13 Q And did you understand that -- strike
14 Q -- why did you vote against hin? 14 that.
15 A Because | wanted himto stay as CE Q, 15 But that resolution did not come to pass
16 working with his sisters who were work -- willing to |16 because JimCotter, Jr., rejected it, correct?
17 work with himfor the benefit of the conpany. 17 MR SEARCY: (bjection. Vague.
18 And to me it was a wonderful solution, 18 THE WTNESS: He rejected it, yes.
19 and it had no adverse inpact. If it didn't work 19 (Wereupon Ms. Bannett left the
20 out, then we would deal withit. But he would work |20 deposi tion proceedings at this
21 with themand -- as an executive comittee. 21 tine.)
22 He told ne that he didn't want Quy Adans |22 BY MR KRWM
23 onthere. And | told him "I'll do ny best to make |23 Q And he got hinself terminated, right?
24 sure that heisn't on that; just you and your 24 MR SEARCY: (bjection. Vague.
25 sisters.” 25 THE WTNESS:  Yes.
Page 196 Page 197
1 MR KRM Mrshall, you wanted to quit 1 REPORTER S CERTI FI CATE
2 at 430, and | seeit's 4:29. So -- 2
3 Let ne be clear. 3 I, PATRICIA L. HUBBARD, do hereby certify:
4 You advised me we were going to quit at 4
5 4:30 to acconmbdate M. Kane, and we're going to do | ° That | ama duly qualified Certified
6 t hat . 6 Shorthand Reporter in and for the State of California,
7 SO, it's 4:301 we'l | go off the record. 7 hol der of Certificate Nunber 3400, which is in full
8 MR SEARCY: Appreci ate that. 8 force and effect, and that | am authorized to
9 VI DEOTAPE CPERATCR  Thi s concl udes t he 9 admi ni ster oaths and affirmations;
10 deposition of Edward Kane, vol une one on My 2, 10
11 2016, which consists of four nedia files. The 1 That the foregoing deposition testimony of
12 original nediafiles will be maintained by Hitchings |12 the herein named witness, to wit, EDWARD KANE, was
13 Liti gati on Servi ces. 13 taken before me at the tinme and place herein set
14 Of the video record. 14 forth;
15 The tine is 4:30 P.M 15
16 16 That prior to being exanm ned, EDWARD KANE
17 (Wlereupon at 430 PM the 17  was duly sworn or affirmed by nme to testify the truth,
18 deposi tion proceedi ngs were 18 the whole truth, and nothing but the truth;
19 concl uded. ) 19
20 * * % 20 That the testinony of the witness and all
21 21 obj ections nade at the time of exam nation were
22 22 recorded stenographically by ne and were thereafter
23 23 transcribed by ne or under ny direction and
24 24 supervi si on;
25 25
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Page 198
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22
23
24
25

That the foregoing pages contain a full,
true and accurate record of the proceedings and
testinmony to the best of nmy skill and ability;

| further certify that | amnot a relative
or enployee or attorney or counsel of any of the
parties, nor am| a relative or enployee of such
attorney or counsel, nor am| financially interested

in the outconme of this action.

I'N WTNESS WHEREOF, | have subscri bed ny
nane this 4th day of May, 2016.

PATRI CI A L. HUBBARD, CSR #3400
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CLARK COUNTY,

JAMES J. COITER, JR
i ndi vidual ly and derivatively
on behal f of Readi ng
I nternational, Inc.,

Pl ainti ff,
VS.
MARGARET COTTER, ELLEN COTTER
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, Tl MOTHY STOREY,
W LLI AM GOULD, and DCES 1
t hrough 100, i ncl usive,

Def endant s.

and

READI NG | NTERNATI ONAL, INC., a
Nevada cor porati on,

Nom nal Def endant.

(Caption conti nued on next
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Page 495 Page 497
1 T2 PARTNERS MANAGEMENT, LP., ) 1 I NDE X
a Delavare limted ) 2 WTNESS  EXAM NATI ON PAGE
2 partnershi p, doing business as )
KASE CAPI TAL MANAGEMENT, ) 3 DOUGLAS McEACHERN
3 et al., ) 4 BY MR KRUM 499
) 5
4 Plaintiff, )
) 6 EXHI BI TS
5 vs. ) 7 NO. DESCRI PTI ON PAGE
) - ) )
6 MARGARET COTTER ELLEN COTTER, ) 8 Exhibit 525 Emai| from Laura Batista, dated 501
GUY ADANVS, EDWARD KANE, ) Decenber 27, 2017, with
7  DOUGLAS McEACHERN, W LLIAM ) 9 at t achment
GOULD, JUDY CODDI NG, M CHAEL ) - .
8 VIROTNI AK, CRAI G TOVPKI NS, ) 10 Exhibit 526 M nutes of the Board of Directors 522
and DOES 1 through 100, ) Meeting, Decenber 29, 2017
9 ) 11
10 Defendant s. ; Exhibit 527 Emmil from Marcia Wzel man to 543
and ) 12 Ellen Cotter
11 ) 13
READI NG | NTERNATI ONAL, INC., )
12 a Nevada corporation, ) 14
) 15 QUESTI ONS | NSTRUCTED NOT TO ANSWER
13 Nomi nal Defendant. ) 16 PAGE LINE
14 17 547 3
15 18
16 Vi deot aped Deposition of DOUGLAS 19
17 McEACHERN, taken on behalf of Plaintiff, at 1901
18  Avenue of the Stars, Suite 600, Los Angel es, 20
19 California, beginning at 11:02 a.m and ending at 21
20 12: 52 p.m, on Wednesday, February 28, 2018, before 22
21  GRACE CHUNG CSR No. 6246, RMR, CRR CLR
22 23
23 24
24
o 25
Page 496 Page 498
; APPEARANCES 1 Los Angeles, Galifornia
3 For the Plaintiff: 2 Védnesday February 28, 2018
4 YURKO, SALVESEN, & REMZ 3 11:02 a.m
BY: MARK G KRUM ESQ
5 One Washi ngton Mall 4
11th Fioor 5 THE VIDEGRAPHER  This i's the beginning
6 Bost on, Massachusetts 02108 X . L
(617) - 723- 6900 6 of Media 1in the deposition of Douglas MEachern,
; 7 Volune IV, inthe matter of Cotter, Jr., versus
For the Plaintiff Reading International: 8 (otter, et al., held at 1901 Avenue of the Stars,
9 9 Suite 1600, Century Gty, California, on February
GREENBERG TRAURI G
10 BY: MARK FERRARI O, ESQ 10 28, 2018, at 11:02 a.m
1840 Century Park East 11 The court reporter is Gace Chung, and | am
11 Suite 1900 )
Los Angel es, California 90067 12 Cory Tyler, the videographer, an enpl oyee of
12 (3810) 586- 7700 13 Litigation Services.
ferrari om@t| aw. com . L . . .
13 14 This deposition is being videotaped at all
14 For the Defendants Margaret Cotter, Ellen Cotter, |15 tipes unless specified to go off the video record
Quy Adans, Edward Kane: P g ) ) '
15 16 VWuld al | present please identify
QUI NN EMANUEL P ; ;
16 BY: MARSHALL SEARCY, ESQ 17  thensel ves, beginning with the wtness.
865 South Figueroa Street 18 THE WTNESS:  Dougl as McEachern.
17 10t h Fl oor SEARCY:
Los Angel es, California 90017 18 R + Mrshall Searcy for
18  (213) 443-3000 20 M. MEachern, Ed Kane, Margaret Cotter, Hlen
10 mar shal | sear cy @ui nnemanuel . com 21  (otter, Quy Adans, Judy Codding, and M chael
20 Also Present: CORY TYLER, Vi deographer 22 Wotniak.
g; 23 MR FERRARQ Mk Ferrario for RO or
23 24 Readi ng.
gg 25 M KRM Mrk Krumfor plaintiff.
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Page 503 Page 505
1 Q  And do you see that the neeting actually 1 still, tothis day, don't understand what the issue
2 occurred on Friday, Decenber 29? 2 s
3 A Yes. 3 Q Wat isit -- what's your understanding of
4 Q ay. And I'mnot asking you what the 4 what the board voted to ratify or approve at the
5 docurent says. |'mnot asking you for the purposes 5 tel ephoni c Decenber 29, 2017, board neeting with
6 of this question to look at the docunent. What 6 respect to the conpensation cormittee's prior
7 were the subjects raised and addressed at that 7 decision?
8 Decenber 29, 2017, board neeting? 8 A Can -- can | just go back and give some
9 A | think there vere four itens that were 9 history of what -- what | think happened here?
10 addressed, and there is an agenda, | think, in the 10 Q Sure.
11  second page here. (ne was an approval of a mninum 11 A So at some point -- and | think this was
12 level of bonuses for executives for 2017. (ne was 12 in-- it was either in the fall of 2015 nore
13 an approval of a payment to individual nenbers of a 13 likely the fall of 2016 -- had to be '15 because
14 special comittee that had been set up, | think in 14 TimStorey was around -- there was a desire on the
15  August -- July or August of 2017. (ne was a 15 part of Hlen Cotter and Margaret Cotter, trustees
16 reconfirmation -- | may have the wong word -- of 16 of the Cotter Estate or the Cotter Trust, whichever
17 an action the board took to termnate JimQCotter, 17 one had the option to purchase voting shares in the
18 Jr., as CEOof the conpany in June of 2015. 18  conpany, they were going to use dass A nonvoting
19 And the other was tore -- I'mnot sure if 19 shares to exercise the option and pay whatever the
20 approved originally, but to approve or reapprove a 20 option price was.
21 transaction that the conpensation commttee 21 | don't know why, but at that tine, Tim
22 approved in 2015 or 2016, for the exercise of an 22 Sorey wanted a legal opinion that that was okay to
23 option by either the Cotter Estate or the Cotter 23 do, as | recall. | don't knowwhy, M. Krum in
24 Trust -- | couldn't tell you which one it was -- to 24 retrospect that that was needed. This estate or the
25  purchase 100,000 shares of voting stock in the 25 trust, whichever it was, held the option. They held

Page 504 Page 506
1 conpany in exchange for a set nunber of nonvoting 1 the stock. They could easily have sold the stock in
2 shares. | think those were the four itens. 2 the marketplace to get the cash to exercise the
3 Q Wen did you first learn or hear that 3 option.
4 either/or both of the third and fourth itens were 4 Qur plan permtted the submssion of stock
5 to be part of the Decenber 29, 2017, board neeting? 5 that was held by an individual or the trust to submt
6 A | don't want to be cute. | don't remenber 6 that stock to buy the voting share exercise and
7 what third and fourth vere on ny list. 7 option. And | don't knowwhy -- why it becane an
8 Q ay. Sol will -- 1 will ask it 8 issue. That was the transaction that we were
9 differently. It wll require two questions but we 9 ratifying in Decenber of 2017.
10 have the time. Wen did you first hear or learn 10 Q You voted in favor of ratifying that;
11 that approval of the conpensation committee 11 correct?
12 decision that you referenced in your answer a 12 A Yes, | did.
13  nonent ago was to be taken up at the Decenmber 29th, 13 Q And as of the Decenber 29, 2017, neeting,
14 2017, board neeting? 14 did you have any understanding of what issue or
15 A Sonetine in early to md-Decenber. 15 issues M. Storey had raised previously beyond what
16 Q Wat did you learn at that tinme? 16 you just said?
17 A That the conpensation conmittee had -- | 17 A N, | don't.
18 was aware of this -- had approved the use of stock, 18 Q Wat was the basis or what were the bases
19 nonvoting stock, to exercise an option in the 19 of your decision to vote in favor of ratifying the
20 conpany's voting stock. 20 decision of the conpensation conmttee from
21 Q Wat else, if anything, did you |earn 21  Septenber of 2015?
22 about that in early to md-Decenber? 22 A Wat was ny basis for doing it?
23 A That it was an issue that had been raised 23 Q  Yeah. On Decenber 29, 2017, you voted in
24 by JimCotter, Jr., in his lawsuit against the 24 favor of ratifying or approving --
25 conpany, that it was sormehow i nappropriate, which I 25 A Sure.
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Page 507 Page 509
1 Q -- tothe prior conpensation conmittee 1 particular in Exhibit 525, the Decenber 27 board
2 decision or decisions. (n what basis or bases did 2 package, that you considered or valued in making
3 you do so0? 3 the decision you nade to vote in favor of ratifying
4 A Nunber one, | didn't think there was an 4 the Septenber 2015 conpensation conmittee decision?
5 issue here at all for the board to deal with. It 5 A UW-huh. And did you say the Decenber 27th
6 was delegated to the conpensation conmttee to 6 board neeting or the Decenber 29th?
7 handle this type of matters. V& were approving 7 Q | called the package -- the package
8 this. And | believe we had -- | think we had a 8 Decenber 27 because it has a Decenber 27
9 call totalk about a couple of issues that were 9 transmission date. But -- so I'mnot confusing
10 still existinginthis -- inthis derivative case 10 you, | amreferring to the Decenber 29 board
11 by JimGotter, Jr., and we were trying to address 11  neeting and your vote there.
12 themin a fashion to resol ve them 12 So with that clarification, let ne ask: |Is
13 Q  Wen you say you were trying to address 13 there anything in Exhibit 525 that nade any
14 themin a fashion to resol ve them what does that 14 difference to your vote on Decenber 29 to vote in
15 nean? Does that nean you were trying to noot the 15 favor of ratifying or approving the 2015 decision by
16  issues? 16  the conpensation conmttee that's the subject of --
17 A | don't know what "noot" neans. |'m 17  one subject of this package?
18 sorry. |'mnot an attorney. 18 A N
19 Q Ckay. \Véll, when you say you were trying 19 MR SEARCY: (hjection. Vague.
20 to address themin a fashion to resol ve them 20 A And no.
21 resol ve them how? 21 BY MR KRWM
22 A To say that the -- the corporation 22 Q kay. Drecting your attention back to
23 ratified these, and that -- that there was no -- no 23 your prior testimony to the effect that you first
24 issue or concern that we approved them |f anybody 24 heard or learned in early to md-Decenber that the
25 inthe past thought that there was an issue, our 25 ratification or approval of the prior conpensation
Page 508 Page 510
1 action there was to cure any issue anybody m ght 1 comttee decision mght or would be taken on the
2 think existed. 2 Decenber 29 board meeting, was that -- did you
3 Q Wat did you do, neani ng what documents 3 learn that by speaking to sonebody, by receiving an
4 did you review, wth whomdid you have 4 email, or otherw se?
5 conversations, or anything else, to informyourself 5 A | just couldn't tell you, M. Krum
6 to make the decision you nade to vote in favor of 6 Q Ckay. Wat was the next communication you
7 ratifying or affirning the prior conpensation 7 had with anybody, after that initial one, with
8 committee decision? 8 respect to the possible ratification or approval of
9 A | reviewed whatever documents were handed 9 the Septenber 2015 conpensation conmttee decision
10 out, M. Krum inthis -- this package. But | had 10 regarding the 100, 000 share option, at any tine
11 been there at the tine that this transaction took 11 prior to the Decenber 29 board neeting?
12 place. | was aware of what went on. A the ting, 12 A | could have been invol ved in discussions
13 | couldn't understand why this was an issue. | 13 that predated this. | just can't remenber. |'m
14 still couldn't understand why it was an issue. And 14 generally aware that it was raised as an issue. As
15 it seened to ne to be pretty perfunctory to 15 | said, | still don't understand why. | know that
16  approve. 16 we had a call with Mke Bonner, nmaybe Mark
17 Q Drecting your attention, M. MEachern, 17  Ferrario, and naybe sonebody from G eenberg,
18 to Exhibit 525, that's the board package for the 18 I'mnot certain, to discuss this --
19  Decenber 29 neeting; correct? 19 MR SEARCY: Let ne just caution you.
20 A | believe so, yes. 20 Wen you start to get into attorney-client
21 Q MNow thisis not intended to require you 21 privileged discussions, | want you to be able to
22 tolook at every page, but if you think you need to 22 answer the question, but | don't went you to get
23 do so, you are wel cone to do so. 23 into the specifics of any particul ar discussions
24 A h-huh 24 you may have had with M. Ferrario or M. Bonner.
25 Q M questionis: Ws there anything in 25 THE WTNESS:  (kay.
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Page 523 Page 525
1 MR SEARCY: | can't answer for you on 1 Q Does that fairly describe the coment or
2 that. 2 coments you nade?
3 A | don't knowthe answer. | just don't 3 A Generally describes what | said. et her
4 know if we approved the ninutes. 4 | said "Cotter Estate" or not, | don't recall, but
5 BYM KRM 5 the entity that exercised it, yes, | -- I'min
6 Q Let me direct your attention to page 5 of 6 concurrence with this.
7 Exhibit 526 and, in particular, M. MEachern, the 7 Q  Wen you say -- did you use words to the
8 subhead Bin the niddle of the page. Let me know 8 effect of "wasted conpany resources"?
9 when you' ve revi ewed subhead B. 9 A Absolutely.
10 A h-huh. Subhead B continues until the 10 Q Sowas it one of the reasons you voted to
11 "Adjournnment” coment? 11 ratify the conpensation comttee's Septenber 2015
12 Q Sure. & ahead. 12 decision to authorize the exercise of the 100, 000
13 A Yes. |It's a pretty good summary of what 13 share option, your viewof this derivative |awsuit,
14 took place in that discussion. 14 in any respect?
15 Q kay. And you are referring to subhead B 15 MR SEARCY: (bjection. Vague.
16 and the text that follows down to "Adjournnent"? 16 A | don't think it had anything to do with
17 A Yes, | am 17 the derivative lawsuit. It had to -- had to do
18 Q Does it conport with your recollection 18 with whether this was an issue, and | didn't see an
19 that what was ratified, what you voted to ratify in 19 issue. | sawthis as a perfectly normal
20 Decenber 29, the conpensation commttee decision to 20 transaction that woul d be executed by a conpany.
21 pernmt use of dass A nonvoting stock as the neans 21 BY MR KRM
22 of paynent for the exercise of the 100,000 share 22 Q Wat is your viewof this derivative
23 option? 23 lawsuit?
24 A Yes. 24 A the derivative |awsuit?
25 Q MNow you see here, in both the subhead B 25 Q  VYes.
Page 524 Page 526

1 itself and the paragraph that follows, it refers to 1 A I'mbaffled.
2 the estate being the entity that exercised the 2 Q Wat does that nean?
3 option? 3 A Wat does that nean?
4 A kay. 4 Q Wy are you baffled? Wy do you say you
5 Q Wth that having been brought to your 5 are baffled?
6 attention, was there any discussion at the Decenber 6 A | don't understand the issues being raised
7 29, 2017, board neeting of whether it was the 7 by JimGotter, Jr.
8 estate or the trust or any other entity or person 8 Q If you were to vote on whether this
9 that held or owned the option? 9 derivative lawsuit shoul d proceed, how woul d you
10 MR SEARCY: (bjection. Vague. 10 vote?
11 A Not that | recall. 11 A Against the conpany?
12 BY MR KRM 12 Q As framed.
13 Q  The bottomof page 5, top of page 6, the 13 A Hh?
14 docunent reads as follows: Director MEachern al so 14 Q Soif --if you vere, as a nenber of the
15 noted his viewthat the allegations nade by 15 RO board of directors, given an opportunity to
16 M. Qotter inthis regard had caused a waste of 16 vote on whether the derivative lawsuit is presently
17  conpany's resources, as it was perfectly clear that 17 pending, should continue or not, how woul d you
18 neither the Cotter Estate nor Hlen and Mrgaret 18 vote?
19 (otter would gain an advantage fromthe 19 A Absent sonebody presenting some ot her
20 transaction, given that the Cotter Estate could 20 additional information to me, which |'mnot unaware
21 have sold dass A shares in the market and used the 21 of, | would vote to dismss the lawsuit.
22 cash to exercise the option in question, close 22 Q  Wy?
23 quote. 23 A As | understand this derivative |awsuit,
24 Do you see that? 24 JimQotter, Jr., wants to be reinstated as CEO of
25 A Yes, | do. 25 the conpany and believes that the conpany was
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Page 543 Page 545
1 MR KRM VélI, | gave hima birthday 1 topics at the meeting.
2 present also; right? 2 Q  Does the special conmittee take or
3 M FERRARQ That's right, you did. 3 nmaintain neeting mnutes?
4 BY MR KRM 4 A Yes, they do.
5 Q Sl -- 5 Q Aethere ninutes of the neeting you just
6 A You gave himw ne? 6  described?
7 Q No, | didn't give himwne, | -- 1 told 7 A | believe they are drafts. | don't think
8 himhedidn't -- | told counsel that M. Kane did 8 we have done anything to approve -- | take that
9 not need to appear for further depositions. Sol'm 9 back. I'mnot sure if the commttee's approved
10 sure he appreciated that. 10 themor not. | know they have not been presented
11 MR KRM Wy don't we take a short 11  to the board.
12 break. 12 M KRM kay. Mrk and Marshall, |
13 MR SEARCY: Sure. 13 woul d ask getting special neetings mnutes that
14 THE VIDEOGRAPHER V¢ are of f the record 14 referred to these natters al so be produced.
15 at 12:07 p.m 15 Q Wat was the conclusion, if any, reached
16 (Recess taken from12:07 p.m to 16 at that nmeeting with respect to the subject of
17 12:21 p.m) 17 ratification?
18 THE VIDEOCRAPHER V% are back on the 18 A That we woul d pursue that activity and --
19 record. The time nowis 12:21 p.m 19 and present it to the board of directors.
20 MR KRM | will ask the court reporter 20 Q Wo first raised the subject?
21 to nmark as Exhibit 527 a single-page document 21 A | believe Mke Bonner.
22 bearing production nunber RD 63918. 22 Q Is M. Bonner ordinarily at the neetings
23 (Deposi tion Exhibit 527 was nmarked for 23 of the special conmittee?
24 identification by the reporter and is 24 A | believe he's attended al| of them He
25 attached hereto.) 25 may have mssed one or two.

Page 544 Page 546
1 (M scel | aneous di scussi on.) 1 Q Now the special committee in question,
2 BYM KRM 2 which committee -- which special comittee is that,
3 Q M. MEachern, take such tine as you need. 3 M. MEachern?
4 M question is: Have you seen Exhibit 527 before? 4 A It's acomttee that was put together by
5 A | don't recall having seen this before, 5 the board in the sumer of 2017 to deal with the
6 but | dorecall speaking in our special committee 6 litigation matters, and specifically the derivative
7 with Bill Gould and Judy Codding about asking to 7 lawsuit, and/or reacting -- figuring out what our
8 have this done. 8 reaction woul d be given actions that may or may not
9 Q  Wen was that conversation with the 9 be taken with respect to the trust and the estate
10 special conmttee to which you just referred? 10 case.
11 A Sonetine in mdto late Decenber. 1 Q And the actions that may or may not be
12 Q  Wo said what? 12 taken with respect to the trust and estate case, do
13 A Generally, | believe it was a special 13 those include the appointment of a trustee ad litem
14 conmittee neeting. | can't remenber if M. Kane 14 with responsibilities wth respect to the
15 and Mchael Wotniak were part of it or not, with 15 controlling block of RO Qass B voting stock?
16  Mchael Bonner of Geenberg Traurig referring again 16 A (Can you restate that again? |'msorry.
17 tothe lawthat he wote for the state of Nevada on 17 MR KRM | will ask the court reporter
18 ratification matters by the board of director -- 18 toreadit.
19 directors. 19 A That's fine.
20 Q Vs this neeting schedul ed for that 20 (Reporter read back the requested text.)
21 purpose, or was the meeting schedul ed for other 21 A | don't know that we have anything to do
22 purposes as well? 22 with the appointment of a trustee ad litem But in
23 A The neeting of the special committee? 23 reacting to whatever takes place in that, that's
24 Q  Yeah 24 what the committee is of, toreact to. | believe
25 A | don't recall if there were any other 25 we have a charter that was approved by the board
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Page 547 Page 549
1 that one could get and see what our charter is. 1 A FRatification of what? The actions by the
2 BY MR KRM 2 conpensation commttee or the ratification of the
3 Q Has the committee directed counsel, 3 termnation of JimQotter, Jr.?
4  Qeenberg Traurig, or anybody el se, to take action? 4 Q EBther or hoth.
5 And by "committee,” I'mreferring to the same 5 A | thinkit'sinlate fall sonetine of
6 special conmittee about which you are testifying. 6 2017. But there was nothing that coul d be done, |
7 MR FERRARQ I'mgoing to object. 7 don't think, until such time as -- as | recall, the
8  Overbroad. 8 judge in the derivative case took sone action with
9 A | renenber sometinme in the fall of 2017, 9 respect to dismissing directors fromthe |awsuit.
10 Mke Bonner was -- and when | say "Mke Bonner," 10 Q Sothe subject was raised in the late fall
11 I'mnot sure if it was Mke Bonner and Bill Gould, 11  of 2017 and, in effect, it was tabled for the tine
12 who is the chairman of the comittee. 12 being?
13 M FERRARQ Don't -- don't divul ge 13 A | believe that's correct.
14 attorney-client comunications. Ckay. So that's 14 Q Wat did you say, if anything, about that
15 what |'mtrying to get. |f sonebody directs a 15 subject inthe late fall of 2017?
16 lawyer to do sonething, that to ne inplicates 16 A | do not recall.
17 attorney-client communication, because it could be 17 Q Wat about did Bill Gould say?
18 reflective of advice or a scope of litigation, 18 A | donot recall.
19 sonething like that. | don't want to inpede this 19 Q Wat did Judy Codding say?
20 because it's been going very smooth, but that's ny 20 A | do not recall.
21 adnonition. | don't really understand the 21 Q Ddit concern the ratification of the
22 question, but go ahead without divul ging any 22 termnation decision or the decision to authorize
23 attorney-client communication. 23 the exercise of the 100,000 share option by way of
24 THE WTNESS:  Can | ask a question? Soif 24 Qass Avoting stock or both?
25 we asked Mke Bonner to participate with Bill Gould 25 A | believe the main focus was on the
Page 548 Page 550

1 in doing sonething, that's attorney-client 1 termnation of JimGQotter, Jr.
2 privilege? 2 Q Wat was said, if anything, at that tine
3 MR FERRARQ If you're asking -- if you 3 about the subject of Qiy Adans' disinterest inthis
4 are asking him Bill Guld, to the grocery store 4 independence or both?
5 and pick up sodas for a meeting, | don't care. If 5 A Wth respect to what?
6 you are asking himto do sonething that woul d 6 Q The vote to ternminate JimCotter, Jr., in
7 enconpass the giving of |egal advice that is going 7 2015.
8 bereflective of what -- you know, what was bei ng 8 MR SEARCY: Let's have the question read
9 discussed between the |awyer and the client, | 9  back.
10 would instruct you not to answer that. 10 THE WTNESS:  |' msorry?
11 A Then | won't answer that question. 11 MR SEARCY: | was asking if we could have
12 BY R KRM 12 the question read back.
13 Q Al right. VelI, let ne weighin on this. 13 (Reporter read back the requested text.)
14 Wat |'mattenpting to ascertain is the scope of 14 MR SEARCY: And you're asking about --
15 the actions with respect to the special comittee. 15 invol ved 2017?
16 Solet ne just ask you about a couple of subjects. 16 M KRM Rght.
17 Has the special commttee taken any steps 17 MR FERRARQ It's to non-lawers.
18 to communicate any positions in any action, whether 18 A | don't recall, but the judge disnissed
19 the derivative action or the California trust action? |19 five directors fromthe case, and the case still
20 A No, not to ny recollection. 20 has Hlen Cotter, Margaret Cotter, and Quy Adans as
21 Q Drecting your attention, M. MEachern, 21 defendants. And | believe the discussion was as
22 specifically with respect to the subject of 22 long as he was a defendant in the case, he couldn't
23 ratification, as best as you can recall, sir, when 23 vote on this type of matter. | don't recall a
24 and how did that subject first arise before the 24 discussion about his independence at that -- in
25 special committee? 25 connection with that.
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JAMES J. COTTER, JR, individually and
derivatively on behalf of Reading
I nternational, I|nc.,
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)

)

)
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)
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Def endant s.
and

READI NG | NTERNATI ONAL, I NC., a
Nevada corporati on,

Nom nal Def endant.

DEPGSI TI ON OF Tl MOTHY STOREY, a def endant herein,
noti ced by LEW S ROCA ROTHGERBER CHRI STI E LLP, at
1453 Third Street Pronmenade, Santa Moni ca,
California, at 9:28 a.m, on Friday, February 12,
2016, before Teckla T. Hollins, CSR 13125.
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Page 2 Page 3
1  APPEARANCES OF COUNSEL: 1  APPEARANCES OF COUNSEL (Conti nued):
2 2
3 For Plaintiff JAMES J. COTTER JR: 3 For Nomi nal Defendant GREENBERG & TRAURI G LLP:
4  LEWS ROCA ROTHGERBER CHRI STI E LLP 4 GREENBERG TRAURI G LLP
5 BY MARK G KRUM 5 BY MARK E. FERRARI O
6 3993 Howard Hughes Parkway, Suite 600 6 1840 Century Park East, Suite 1900
7 Las Vegas, Nevada 89169-5996 7 Los Angel es, California 90067
8 Tel ephone:  702- 949- 8200 8 Tel ephone:  310- 586- 7700
9 Facsimile: 702-949-8398 9 Facsinmile: 310-586-7800
10 E-mail: Mrum@rrc.com 10 E-mail: Ferrariom@tlaw. com
11 11
12 For Defendants MARGARET COITER, ELLEN COTTER, DOUGLAS 12 For Defendants W LLIAM GOULD and TI MOTHY STOREY:
13 MEEACHERN, GUY ADAMS and EDWARD KANE: 13 Bl RD, MARELLA, BOXER, WOLFPERT, NESSIM DROCKS,
14 QUI NN EMANUEL URQUHART & SULLI VAN LLP 14 LI NCENGERG & RHOW
15 BY MARSHALL M SEARCY and LAUREN LAI OLO 15 BY EKWAN E. RHOW
16 865 South Figueroa Street, 10th Fl oor 16 1875 Century Park East, 23rd Fl oor
17 Los Angeles, California 90017 17 Los Angel es, California 90067-2561
18 Tel ephone:  213-443-3000 18 Tel ephone:  310- 201- 2100
19 Facsimile: 213-443-3100 19 Facsinmile: 310-201-2110
20 20 E-mail: Eer@irdmarella.com
21 21
22 22
23 23
24 24
25 25
Page 4 Page 5
1  APPEARANCES OF COUNSEL (Conti nued): 1 EXHI BI TS
2 2 EXH BI T DESCRI PTI ON | DENTI FI ED MARKED
3 EXH BI T 1 Docunment with production 19 19
3 Derivatively on behal f of READI NG | NTERNATI ONAL, | NC.: nunbers TS 1289 to 91
4 ROBERTSON & ASSOCI ATES, LLP 4 . .
EXHI BIT 2 Docurment with production 24 24
5 BY ALEXANDER ROBERTSON 5 nunbers TS 272 to 274
6 550 West C Street, Suite 500 6 EXH BI'T 3 Docunment with production 30 30
! . . nunbers TS 280 and 281
7 San Diego, California 92101 7
8 Tel ephone: 619-531-7000 EXH BIT 4 Docunment with production 33 33
S 8 nunbers TS 462 and 463
9 (Facsimle:r 619-531-7007 9 [EXHBIT 5 Document with production 37 37
10 E-mai|l: Arobertson@robertsonl aw. com nunbers TS 464 to 467
11 10
EXH BI T 6 Document with production 39 39
12 Al'so Present: 11 nunbers TS 294 and 295
13 WLLI AM SLOGGATT, Vi deogr apher 12 EXH BIT 7 Document with production 49 49
nunber 169
14 ELLEN COTTER 13
15 DOUG McEACHERN EXH BIT 8 Document with production 50 50
14 nunbers TS 157 to 160
16 JAMES J. COTTER, JR 15 EXH BI'T 9 Docunment with production 54 54
17 nunbers 1169 and 1170
18 16
EXH BIT 10 Docunent with production 63 63
19 I NDEX 17 number TS 121
20 W TNESS: Tl MOTHY STOREY 18 EXH BI T 111 Docunent w th production 73 73
nunbers TS 246 to 250
21 EXAM NATI ON BY: PAGE 19
22 M. Krum 10 20
23 M. Robertson 213 g;
24 23
24
25
25
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Page 94 Page 95
1 M RHON -- we'll defer to the conpany. 1 have that?
2 M FERRARQ It's privileged as to him He hasa | 2 A Yes
3 point on him 3 Q Second page, item1l, it reads, quote
4 M KRM Yeah, the two plaintiffs are not 4 "Discussion re special conmittee's continuing role,'
5 sinlarly situated. 5 closed quote
6 Q Soall I'masking, M. Storey, is sort of the 6 A Yes.
7 Dragnet questions. |'mnot asking for you to relate to 7 Q Do you understand that to be a reference to
8 ne any of the substance of what was communicated to you 8 your role as the ombudsman?
9 by M. Tonpkins, M. Hlis or both. Sowith that -- 9 A Yes.
10 A Soas | said, | do recollect receiving 10 Q And wes there any -- Vs there a -- WIl, okay.
11 something in witing. 11 That never happened at the My board neeting
12 Q And what was it? Vs it a nemp? Vés it an 12 correct?
13 emil? 13 A That's ny understanding
14 A | think all correspondence was by e-nail. 14 Q Point of fact, the My board meeting as
15 Q And was it fromTonpkins or HIis? 15 envisioned by M. Gould in Exhibit 16 never occurred;
16 A 1 don't recollect. 16 correct?
17 Q ay. 17 A Qorrect.
18 And tell me what the subject matter was. Not what |18 Q Andit was preenpted by a special board meeting
19 it said, just what the subject matter was. 19 called by Blen Gotter; correct?
20 A The inport of names on the share register. 20 A That's ny recol | ection.
21 Q The inport of those names relative to the issue |21 Q Sowhen did you first hear or learn or were you
22 of the exercise of options? 22 first told that some of the non-Cotter directors -- any
23 A \oting rights of shares. 23 of the non-Cotter directors had concluded that Jim
24 Q ay. 24 (otter, Jr. should be renoved as CEQ?
25 Drecting your attention back to Exhibit 16, do you |25 MR FERRARQ Can you read that question back?
Page 96 Page 97
1 got lost. 1 pretty short conversation
2 M KRWM 1"l just repeat it. 2 Q And when you say "the matter" shoul d be dealt
3 M FERRARQ Yeah. 3 with, what was "the matter"?
4 MR KRWM 4 A The renoval of the CEQ
5 Q Wen did you first hear or learn or when were 5 Q Dd he indicate fromwhomthey had recei ved
6 you first told that any of the non-Cotter directors had 6 legal advice?
7 concluded that JimGotter should be removed as CEC? 7 A N
8 A About a week before the neeting, | would say, 8 Q Did you ever subsequently learn who that was?
9 nd- -- around about the 15th of My, | got a phone call 9 M FERRARQ (bject that --
10 fromDoug MEachern, who informed ne that there had been |10 M KRM |'mnot asking for the substance. |'m
11 various discussions. It was intended to remove Jimat 11 asking --
12 the board neeting. That he had been in discussions with |12 MR FERRAR Q Assunes he got any |egal advice
13 Quy Adans, and that Quy Adans was -- ny recol | ection, 13 MR KRM Ckay. He testified that Adans said he
14 was |eading the charge or was involved withit. 14 had legal advice. So I'mnot doing anything other than
15 | nade sone comentary on the procedure. And 15 followng on that testinony
16 M. MEachern said he was aware of that, but that's 16 Q So did you ever hear or learn or did you ever
17 where things stood. And the next day, | got a phone 17 otherwi se devel op an understanding as to whom M. Adans
18 call -- the next day, | had a phone call fromQy Adans, |18 was referring when he talked about |egal advice?
19 who basical ly affirmed that. 19 A | don't recollect
20 Q And what did M. Adans say, in sumand 20 Q Ws it Akin Qunp?
21 substance, unless you actually renenber the words? 21 A | don't know
22 A | think he said, in substance, that the tine 22 Q It's just an appropriate fol | owup question
23 had cone for the matter to be dealt with, that they had |23 MR RHON The reason | have a problemwith the
24 the legal advice that they could do that, that it 24 question, sometines when you say, "D d you ever
25 shouldn't be an issue. M recollectionis, it was a 25 subsequently learn," first, | don't knowif what his --
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Page 98 Page 99
1 what the relevance is of his current know edge, but | 1 spoke to MEachern; correct?
2 understand why you' re asking. 2 A Correct
3 M KRWM | just want to know who it was. 3 Q And inthe MEachern call, he told you that he,
4 M RHON M other concern in general is, if he's | 4 Adans, and Kane had deternined to vote to remove Jim
5 learning fromne or other sources, that's not 5 (Ootter, Jr. as CEQ is that correct?
6 necessarily sonething | can object to, since I'mnot 6 MR SEARCY: (hjection. Vague.
7 sureif he currently knows. But anyway, that question 7 THE WTNESS:  For sone reason, ny recol | ection of
8 is fine 8 the conversation is that it was going to be -- that the
9 MR KRM \Il, | assune you prepared him but let | 9 tine had cone to renove the CEQ or to that effect
10 ne make it clear. 10 MR KRWM
11 Q M. Storey, when | ask questions that in any 11 Q Ve, when you hung up fromthe call with
12 respect call for anything touching on legal advice, I'm |12 M. MEachern that you just described, did you
13 not asking you to disclose the substance of any |egal 13 understand that he had communicated to you that he had
14 advice, whether it was provided to you as a director of |14 decided to vote to remove JimCotter, Jr. as CEQ?
15  the conpany by in-house or outside counsel representing |15 A Yes.
16 the conpany, whether it was provided to you by your own |16 Q The next day when you hung up the call from
17 counsel. If the question calls for information of that |17 M. Adans, did you understand that M. Adans had tol d
18 type, all | want to hear is the identity of the |awer 18 you that he al so had decided to vote to remove Jim
19 and the subject matter of the advice, not the substance. |19 (otter, Jr. as CEQ?
20 A Thank you. 20 MR SEARCY: (njection. Lacks foundation
21 Q Sothecall with Adans was -- whenin tine was |21 THE WTNESS:  Yes.
22 it relative tothe -- to your receipt of the notice from |22 M KRM Ckay.
23 Hlen Gotter of the special neeting? 23 Q And as best you can recall, what were the words
24 A Fromrecol l ection, prior to. 24 M. Adans used that led you to that conclusion?
25 Q And the call fromAdans was the day after you 25 A | don't recol lect specific words
Page 100 Page 101
1 Q Gkay. 1 our sonmebody else told you that M. Kane had decided to
2 Then in substance, what did he say? 2 vote torenmove JimQotter, Jr. as president and CEQ?
3 A That the tine had cone to remove the CEQ 3 MR SEARCY: (bjection. Vague.
4 Q And what was the substance of what 4 THE WTNESS:  You' Il have to repeat the question.
5 M. MEachern had said to you the day before that -- 5 MR KRM Sure.
6 fromwhich you concluded that he had determined to vote 6 Q Wen did you first learn or were you first told
7 torenove JimQotter, Jr. as the CEO? 7 that Ed Kane had decided to vote to renove Jim
8 A Snilar comment. 8 (otter, Jr. as president and CEC?
9 Q ay. 9 A | don't recollect.
10 Now, did either of those two gentlenen in either of |10 Q Ckay.
11 those calls indicate to you anything about what Ed Kane |11 A Qoiously, prior to those discussions.
12 intended to do or had decided to do? 12 Q Rght. Now during your call with
13 A | don't recollect. 13 M. MEachern about what you've testified al ready, what
14 Q Dd you have any inpression, after either or 14 did you say to hin?
15 both of those calls, of what Ed Kane had decided to do, 15 A | don't recollect that | said much. | think I
16 if anything? 16 tal ked about adopted process, and |ooking at the matter
17 A Did | have any inpression of what Ed Kane had 17 properly as a board. As | said earlier, ny recollection
18 decided to do. | think prior to that point, | was anare |18 is that M. MEachern said "yes," he understood t hat
19 that Ed Kane was of the viewthat a change shoul d be 19 position.
20 nade. 20 | didn't see it as ny position, at that point or at
21 Q And how did you devel op that awareness? 21 any point, to be an advocate one way or another. M
22 A | think that was just the outcone di scussed 22 concern was around adopting a robust procedure to go
23 earlier -- as | nentioned earlier, it was the outcome of |23 through that process
24 where things had got to by late April, early May. 24 Q Ddyousay to M. MEachern, in words or
25 Q Ddthere cone atinme when either M. Kane told |25 substance, that there had not been to that point in tine
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Page 102 Page 103
1 an adequate process or procedure to make a deci sion 1 onor about May 20th, what other conversations, if any,
2 regarding whether to terminate JimCotter, Jr. as the 2 did you have with any other non-Cotter director wth
3 president and CEQ? 3 respect to a decision or a possible decision, or a
4 MR SEARCY: (bjection. Vague. Assunes facts. 4 process with respect to a decision, to vote to termnate
5 THE WTNESS: | don't recol lect that. | don't 5 JimQotter, Jr. as president and CEQ?
6 recollect that either way. 6 A | don't recol | ect
7 M KRM kay. 7 Q So at the board meeting that occurred on or
8 Q And the conversation you had the next day with 8 about May 20, 2015, the first matters taken up were
9 M. Adans, did you ever -- 9 votes about what |awers would be allowed to attend the
10 A | don't -- 10 neeting; correct?
11 Q -- comunicate that notion? 11 A CQorrect.
12 A | don't recollect that either way. 12 Q And there was a vote about whether JimCotter
13 Q And did you say to either of M. MEachern 13 Jr.'s lawer would be allowed to attend the neeting;
14 during the call with him or to M. Adans during the 14 correct?
15 call with himthe day followng, in words or substance, 15 A CQorrect.
16 "V haven't even finished" -- "l haven't even finished 16 Q And then there was a separate vote about
17 the onbudsman process we commenced in March"? 17 whether if the Akin Qunp lawyer was allowed to attend
18 MR SEARCY: (bjection. Vague. Assunmes facts. 18 the meeting, then both the Akin Qunp |awyer and Jim
19 THE WTNESS: | don't recollect that. 19 Cotter, Jr.'s lawyer would be allowed to attend;
20 M KRM kay. 20 correct?
21 Q Prior to the special board neeting that 21 MR SEARCY: (bjection. Vague.
22 occurred on -- It occurred on My 20th; correct? 22 THE WTNESS: | don't recol | ect
23 A Aound about that tine, yes. 23 MR KRM Ckay.
24 Q kay. 24 Q Do you recall that?
25 So prior to the special board meeting that occurred |25 A | don't recollect. | recollect the neeting
Page 104 Page 105
1 Q But doyou recall that there was a -- there was | 1 M KRM Ckay
2 aseven-to-one vote against M. Cotter's |awyer 2 Q Do you recall what the -- Ckay. So at the --
3 attending the neeting? 3 at the My 20 -- at the directors neeting on or about
4 A 1 don't recollect. | would need to look at the | 4 My 20, 2015, was there a motion to termnate Jim
5 mnutes. 5 Ootter, Jr. as president and CEQ?
6 Q Do you recall that one or the other of you or 6 A Yes.
7 Bl Guldsaidthat if the Akin Qunp lawyer was allowed | 7 Q Wo nade that?
8 toattend, then JimQotter, Jr.'s lawer shoul d be 8 A The chair.
9 allowed to attend? 9 Q Vés the notion seconded?
10 MR SEARCY: (pjection. Lacks foundation. 10 A Fromrecol | ection, yes.
11 THE WTNESS: It was ny view it would be unusual 11 Q Vs there a vote?
12 for lawers to be at the board meeting. But it was ny 12 A It was a very tumltuous period. | don't
13 view and it is ny view that if -- inthe 13 recollect the vote happening, a formal vote being taken.
14 circunstances, if lawers were going to be there, | 14 Q Do you recall that the meeting was adj ourned
15 didn't see the harmin having M. Cotter's lawer there, |15 for a period of tinme?
16 was ny view 16 A | do.
17 MR KRM 17 Q And howdid that happen? Wiat happened to
18 Q And do you recal | that M. Adans interjected 18  cause the neeting to be adj ourned?
19 that it was not appropriate to vote on the notion that 19 A | don't recollect in detail.
20 if one lawyer stayed for -- the Akin Qunp | awyer stayed, |20 Q Doyourecall if there was any di scussion about
21 M. Ootter's lawyer should stay as well because there 21 giving JimQotter, Jr. on one hand and H1len and
22 had already been a vote with respect to M. Cotter's 22 Margaret Cotter on the other hand tine to attenpt to
23 lawyer staying? 23 resolve their differences before the vote was taken?
24 MR SEARCY: (bjection. Vague. Argunentative. 24 A Yes.
25 THE WTNESS: | don't recol | ect. 25 Q And what was discussed in that respect?
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Page 258 Page 259
1 I, Teckla T. Hollins, CSR 13125, do hereby declare:
2 That, prior to being exam ned, the wi tness nanmed in
the foregoi ng deposition was by me duly sworn pursuant 2 ERRATA SHEET
3 to Section 30(f)(1) of the Federal Rules of Cvil 3
Procedure and the deposition is a true record of the
4 testinmony given by the w tness. 4
5 That said deposition was taken down by me in :
shorthand at the time and pl ace therein named and 5 | declare under penalty of perjury that | have read the
6 thereafter reduced to text under ny direction. 6 foregoing pages of ny testinony, taken
7 That the witness was requested to review the
transcript and make any changes to the 7 on (date) at
8 transcript as a result of that review 8 (city) (state)
pursuant to Section 30(e) of the Federal ' '
9 Rul es of Givil Procedure. 9
10 No changes have been provided by the witness ) . )
during the period all oved. 10 and that the same is a true record of the testinony given
11 11 by ne at the time and place herein
The changes made by the witness are appended . X .
12 to the transcript. 12 above set forth, with the follow ng exceptions:
13 No request was made that the transcript be 13
revi ewed pursuant to Section 30(e) of the
14 Federal Rules of Civil Procedure. 14 Page Line Should read: Reason for Change:
15 | further declare that | have no interest in the
event of the action. 15
16 16
| declare under penalty of perjury under the |aws -
17 of the United States of Anerica that the foregoing is 17
true and correct. 18
18 —_— —
W TNESS ny hand this 3rd day of 19
19 | ) 20
Mar ch, 16 . Al /3 ] -
gg «‘f ' Bk l V\/ﬂ 21
Teckla T. Hollins, CSR 13125 2
22
23 23
24 24
25 -
25
Page 260
1 ERRATA SHEET
2 Page Line Should read: Reason for Change:
3
4
5
6 _
7
8
9
10 o
11
12 o
13
14 o
15
16 .
17
18 Date:
Signature of Wtness
19
20 Nane Typed or Printed
21
22
23
24
25
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1 T2 PARTNERS MANAGEMENT, LP., ) 1 Al so Present: BRI AN MURPHY, Vi deogr apher
a Delaware limted ) 2 JAMES COTTER
2 partnership, doing business as )
KASE CAPI TAL MANAGEMENT, ) 3
3 et oal., ; 4
4 Plaintiff, ) 5
)
5 vs. ) 6
) 7
6 MARGARET COTTER, ELLEN COITER, )
GUY ADAMS, EDWARD KANE, ) 8
7  DOUGLAS McEACHERN, W LLIAM ) 9
GOULD, JUDY CCODDI NG, M CHAEL )
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and DOES 1 through 100, ) 11
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10 ) 13
and )
1 ) 14
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) 16
13 Nomi nal Def endant . ) 17
14 18
15 19
16 Vi deot aped Deposition of TIMOTHY STOREY
17 taken on behal f of Plaintiff, at 3993 Howard Hughes |20
18 parkway, Suite 600, Las Vegas, California, beginning |51
19 at 9:39 a.m and ending at 12:19 p.m, on Wednesday,
20  August 3, 2016, before GRACE CHUNG CSR No. 6246, 22
21 RWR, CRR, CLR 23
22
23 24
24 25
25
Page 3 Page 5
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22 BY: MARSHALL SEARCY, ESQ 22
NOAH HALPERN, ESQ
23 865 South Figueroa Street 23
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1 inthis note, isto say we need to act as a board, 1 A h-huh.
2 and we need to act properly to cone to a decision. 2 Q  Have you ever seen Exhibit 98 before?
3 And we need to address oursel ves to the appropriate 3 A | don't believe so, but | showit is the
4 question. So, yes, ny viewwas, at times, M. Kane 4 docunent prepared following the -- our previous
5 was of the viewthat we would sinply -- we shoul d 5 negotiation between the three Gotters.
6 just sinply be acting as director -- well, acting 6 Q Wll, doyourecall, M. Sorey, that at a
7 in a manner consistent with what he believed the 7 -- on atelephone call among the directors of RO,
8  sharehol der required. 8 at or about 6 p.m on a Friday evening, that Hlen
9 BYM KRM 9 Cotter reported that she and Margaret had reached
10 Q  And by the sharehol ders -- sharehol der, 10 sone agreenent with JimJunior?
11 you are referring to Hlen and Mrgaret? 11 A | do.
12 MR SEARCY: (pjection. Argunentative and |12 Q And you recal | what she read -- stated she
13 vague. Lacks foundati on. 13 read portions of the docunent and then did so?
14 A WIIl, he-- | think he took that view but 14 A That is ny nenory.
15 as | say here, there remains uncertainty as to the 15 Q And | apol ogize for the nenory test nature
16 ultimate identity of some sharehol ders. It seened 16 of this question. But if you woul d take a noment
17 tonethat it was a difficult proposition to do, 17 and look at Exhibit 98, and tell ne if, over a year
18 evenif that was an appropriate response. A this 18 later, you recogni ze any of that as what she read
19 point, given litigation, we didn't know who the -- 19 or part of what she read?
20 we didn't know for certain who the sharehol der was. 20 A WII, | read the first part of the draft
21 BY MR KRM 21 agreenent -- and this obviously follows the neeting
22 Q M. Sorey, | showyou what previously was |22 with Blen -- read out terns she said woul d be
23 nmarked at Exhibit 131. 23 generally -- would affect the conpany. And this
24 A Yes, | have read the docunent. 24 largely confirnms ny recol l ection of what was
25 Q Ddyou send Exhibit 131 on or about the 25 stated, the formation of the executive comittee.
Page 67 Page 69
1 dateit bears, My 20, 2015? 1 Q Doyourecall one way or the other, M.
2 A | did 2 Sorey, whether BHlen Cotter read or sunmarized the
3 Q A the end of the first paragraph, you 3 information contained on the third page of Exhibit
4 refer to Quy's apparent viewthat no discussionis 4 98, inthe box to the right of the left-hand box
5 necessary. Do you see that? 5 that reads, "Reading Voting Sock dass B'?
6 A | do 6 MR SEARCY: (bjection. Lacks foundation.
7 Q  To what does that refer? 7 Calls for specul ation.
8 A | think the sequence here is that | spoke 8 A | don't recollect that. | think that what
9 to Doug MEachern, and as | said earlier, he 9 Hlen saidwas that they had cone to tentative
10 proffered his view and | said to him "You shoul d 10 arrangenments about how natters woul d be -- coul d be
11 talk to our lawer to understand our duties as 11 resol ved between them It was subject to
12 directors,” which is why | have given himNeil -- 12 docunentation, but that the issues that woul d
13 Neil's nunber. 13 affect the conpany, fromnenory, were along the
14 And, secondly, | assune or | suspect that 14 lines that were set here on the -- in the first
15 this e-mail follows the discussion | had with Quy, 15 box, page 1 and 2 of the draft confidential
16 that | discussed earlier, about Quy's -- about his 16 settlenent agreenent.
17 view even as both Ed and Quy were of the view that 17 BY MR KRM
18 there was no point in any discussion at all, that 18 Q | will showwhat previously was narked as
19 the matter was sinply going to be put, and that was 19 Exhibit 33.
20 that. 20 MR KRUM And while you are reading that,
21 Q Let nme show you what previously has been 21 1'mgoing to ask the court reporter, do you have
22  nmarked as Exhibit 98. 22 the next exhibit nunber, by any chance?
23 A You wish ne to read this document? 23 THE REPCRTER  No, | don't.
24 Q Let ne ask you a question first, and you 24 A Yes, | have read the docunent.
25 can take such tine as you wish to read it. 25 BY MR KRWM
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1 docurent, not the final, as best we can tell. It 1 recollect what was said. And a fair amount of ny
2 does, in fact -- second, it does, in fact, have a 2 objection, on a nunber of occasions, was that we
3 redaction. And, obviously, if soneone wents to -- 3 were getting nminutes a long tine after the event.
4 send a clawback letter with respect to portions of 4 And that they -- as | have been told, | think it --
5 this, we wll be happy to conply. 5 the reasons they were being del ayed was because
6 MR SEARCY: Wth respect to this 6 they were going through a | engthy approval process.
7 document, M. Krum this was produced by your 7 BY MR KRM
8 client, sotothe extent it mght be clawed back, | 8 Q  Wth respect to the approval process, did
9 believe it would be you and your client. 9 you understand that counsel was review ng themfor
10 M KRM Véll, what we will do is what 10 litigation purposes as well?
11 we have done every tine a request has been made 11 MR SEARCY: (pjection. Galls for
12 previously, which is if somebody wants us to redact 12 attorney-client privileged infornation.
13 part of it, just send us a letter telling us that, 13 M5, HENDRICKS:  Joi n.
14 and then we will send a clawback letter that does 14  BY MR KRM
15 so. 15 Q It's ayes or no.
16 MR SEARCY: That may be the case, and | 16 MR SEARCY: Véll, no, but you are asking
17 amsorry to interrupt M. Hendricks on this, but it 17 himwhether it was intended for litigation. So you
18 certainly -- | want to reiterate ny point, which by 18 are getting into the substance of the
19 allowng you to use this docunent and not going 19 attorney-client advice.
20 through the whole rignarole of it, we are not 20 BY MR KRM
21 waiving any rights to send you a letter like that. 21 Q Véll, did you have a -- let ne back up.
22 MR KRUM That's perfectly fine. 22 D d you have any communications wth
23 M. HENDROKS:  And the only thing that | 23 counsel for the conpany with respect to the
24 would add to that, too, is we wll certainly do our 24 preparation of the mnutes of the supposed meetings
25 reviewof it, but with M. Cotter, Jr., being on 25 of My 21, 29, and June 12, 2015?

Page 79 Page 81
1 the board of directors, he has a right to maintain 1 A You mean internal counsel or external ?
2 the confidentiality and obligation when it cones to 2 Q Ether one.
3 work product and attorney-client privilege that he 3 A M recollectionis that | spoke -- | think
4 nay be subject to. 4 | spoke to Qraig Tonpkins to see where are the
5 V¢ have sone concerns of this production 5 mnutes, or naybe Bill Hlis, | guess. But ny
6 without any kind of redactions, when it does appear 6 recollection is that the reason the mnutes weren't
7 that there are some attorney-client references, and 7 being distributed was that they were going to --
8 | don't think that's client's obligation. | think 8 MB. BANNETT: |'mjust going to interrupt
9 M. Cotter, Jr., has his own obligationto do a 9 tothe extent that it reflects any conversation
10 reviewand to redact information before it's 10 that you had with counsel, don't reveal any
11 produced in this case. 11  attorney-client conmunications.
12 M KRM Véll, we are well into the 12 THE WTNESS: No. No.  You can -- you can
13 gratuitous comment category at this point. V& used 13 junpin.
14 this docunent because we couldn't find one produced 14 A Anyway, so | was told that the reason that
15 by the conpany. So send whatever letters you want 15 | wasn't seeing, or the nminutes weren't available
16 tosend, and we will do, as | said, what we wll 16 pronptly, is that they were going through an
17 do, which is what we have done in the past. 17  approval process and equal Iy, | think so, was going
18 Q ay. M. Storey, when you refer to the 18 to the chairnan.
19 My 21 and 29, and June 12 and June 30, 2015, draft 19 THE REPCRTER ~ Going t 0?
20 ninutes as having been reviewed by | egal counsel, 20 THE WTNESS:  The chai rman, chai rperson.
21 what was the inport of that comment? 21 BY MR KRM
22 MR SEARCY: (bjection. Vague. 22 Q Sodidyou look at the draft mnutes for
23 A Vell, | think that -- ny preference in 23 the neetings of My 21, and 29, and June 12, 2015?
24 these things is to have nminutes quite soon after 24 A Yes, | recollect | |ooked at them and |
25 the neeting so that we can all -- all nenbers can 25 thought that it would take ne a considerabl e anount
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1 of tine totry and nake themreflect what | thought 1 BYMR KRM
2 had been said. And it seened to me that | could do 2 Q As you sit here today, would you know of
3 all that and probably get nowhere. And it was 3 any basis upon which to have distinguished the
4 going to be a pointless exercise for ne, sitting on 4 treatment received by Hlen Cotter with respect to
5 the airplane for three hours or whatever, and that 5 this issue of instead of stock options and the
6 it seened better to sinply abstain. 6 $50,000 fromany other executive who al so had, or
7 M KRM | wll ask the court reporter 7 were supposedly incentive stock options, but were
8 to mark as Exhibit 417 a one-page docunent bearing 8 not treated for that -- not treated that way on
9 production nunber GA 1439. It purports to be an 9 account of sone of tax issues?
10 Qctober 19th e-nail fromEd Kane. 10 MR SEARCY: (bjection. Lacks foundation.
11 (Deposition Exhibit 417 was marked for 11 Assunes facts. Calls for speculation and calls for
12 identification by the reporter and is 12 an opinion and inconpl ete hypot hetical .
13 attached hereto.) 13 A I'mconfortable ny viewwoul d be that
14 A Yes, | have read that. 14 everybody should be treated the same. So if other
15 BY MR KRM 15 executives were in the same position, then ny view
16 Q Do you recogni ze the subject natter of 16  woul d have been that we shoul d have treated them
17 Exhibit 417? 17  the sane.
18 A Yes, | do. 18 M KRM | don't have any ot her
19 Q  Wat's your recollection as to, if any, 19 questions at this time. M. Sorey, | thank you
20 independent of Exhibit 417, as to howit cane -- 20 for your tine.
21 whether and how -- whether it came to pass that 21 MR SEARCY: A quick fol |l ow up.
22 Hlen (otter was paid an extra $50,000 on account 22
23 of matters referenced in Exhibit 417? 23 EXAM NATI CN
24 A M recollectionis that it was a view that 24 BY MR SEARCY:
25 the conpany had given incorrect advice on various 25 Q M. Sorey, you testified earlier today,
Page 83 Page 85
1 things, and to rectify that, the paynent was nade. 1 and | believe alsoin your prior deposition, about
2 Q Do you know whether simlar paynents had 2 an exercise of options by Mrgaret and Elen Gotter
3 ever been nmade to any other RO executive? 3 in Septenber of 2015?
4 MR SEARCY: (bjection. Vague. Lacks 4 A Yes.
5 foundation. 5 Q  And you received an opinion from QG eenberg
6 A | don't recollect at this point, no. 6 Traurig who was the conpany -- or counsel for the
7 BYM KRM 7 conpany; correct?
8 Q Wés there, to your recollection, any 8 A Rght.
9 discussion that this was a one-tine paynent for 9 Q And at the tine that you received that
10 Hlen otter alone, that no other executives, even 10 opinion, JimGotter, Jr., had sued you personal | y;
11 if sinmlarly situated, would be treated the same 11 correct?
12 way? 12 M KRM (bjection. Assunes facts not
13 MR SEARCY: (bjection. Vague and 13 in evidence.
14 argunentative. Lacks foundation. 14 A You have to renind ne, but | assunme -- |
15 A M recollectionis this was a one-of f 15 assune you can do that easily. | assume | had been
16  event which we were asked to approve and did so. 16  sued by them yes.
17 BY MR KRM 17  BY MR SEARCY:
18 Q Dd you ever hear or were you ever told 18 Q In Septenber of 2015?
19 that JimQGotter, Jr., was sinlarly situated, 19 A | don't recollect.
20 neaning the supposed -- instead of stock options, 20 Q But at sone point tinme, M. Cotter, Jr.,
21 that it, in fact, gave rise to sone sort of taxable 21 had sued you personal ly; correct?
22 event? 22 A Yes.
23 MR SEARCY: (bjection. Lacks foundation. 23 Q And in Septenber of 2015, in addition to
24 Assunes facts. Calls for specul ation. 24 the Geenberg Traurig opinion, you wanted
25 A | don't recollect that at this point. 25 additional advice on the exercise of the options;
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1 correct? 1 STATE OF CALI FORNI A )
2 A Correct. | sought advice fromny |awyer ) ss.
3 about the circunmstances in which the subcommittee 2 COUNTY OF LOS ANGELES )
3
4 was asked to approve the matter. 4 | GRACE CHUNG CRR CSR No. 6246 a
> Q Viien you say 'you sought. advi ce from your 5 Certified Shorthand Reporter in and for the County
6 lawer, that was fromBird and Marella; correct? 6 of Los Angeles, the State of California, do hereby
7 A Correct. 7 certify:
8 Q And Bird and Mirella is your personal 8 That, prior to being exam ned, the witness
9 litigation counsel in litigation brought by 9 naned in the foregoing deposition was by me duly
10 M. Cotter, Jr.; is that right? 10 sworn to testify the truth, the whole truth, and
11 A Correct. 11 nothing but the truth;
. 12 That sai d deposition was taken down by ne
12 MR SEARCY: Nb further questions. , p_ ) y
13 VE HEDR OKS No aquesti ons 13 in shorthand at the time and place therein named,
’ guest ' 14 and thereafter reduced to typewiting by
14 W KRM  Geay. 15  conputer-aided transcription under ny direction.
15 THE VIDEGGRAPHER  Thi's concl udes the 16 | further certify that I amnot interested
16  deposition of Timothy Sorey, Volune 1, August 3rd, 17 in the event of the action.
17 2016, which consists of two nedia files. The 18 In witness whereof, | have hereunto subscribed ny
18 original nedia filewll be retained by Litigation 19 nane.
19 Services. Cf the video record at 12:19 p.m 20 Dated: August 10, 2016
. 21
20 THE REPCRTER ~ Counsel, woul d you |ike to I Q\/\/\
21 order a copy of the transcript? { e
22 MR SEARCY.  Yes. 23 GRACE CHUNG, CSR NO. %22{6
23 M6 BANNETT:  Yes. RWR, CRR CLR
24 M. HENDR (KS:  Yes, pl ease. 24
25 MR KRM | would like a rough as soon as |25
Page 87 Page 89
1 you can send it, please. Thank you.
2 MS. HENDRICKS: If you could send ne a 2 ERRATA SHEET
3 rough as well. 3
4 MR SEARCY: Me, too. 4
5 (Proceedings adj ourned at 12:19 p.m) 5 | declare under penalty of perjury that | have read the
6 6 foregoing pages of ny testinony, taken
7 7 on (date) at
8 8 (city), (state),
o 9
10 . . .
10 and that the same is a true record of the testinmony given
11
11 by ne at the time and place herein
12
12 above set forth, with the fol | owing exceptions:
13
13
14
15 14 Page Line Should read: Reason for Change:
15
16
16
17 -
18 17
19 8
20 19
21 20
23 2
24 23
25 %
25
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1APPEARANCES
2

3 YURKQ SALVESEN & ReMZ, P.C
Attorneys for the Plaintiff

4 (ne Véshington Mal I, 11th floor
Boston, Massachusetts 02108

5 BY: MK G KRWM ESQ
617. 723. 6900

6 mkr un@i zl i t. com

7

QJI\NENAI\LEL URQUHART & SULLIVAN LLP
Attorneys for the Defendants and the Wtness
MARGARET QOTTER ELLEN COTTER, DOUALAS

Page 4
1 THE VIDEORAPHER  This is tape 1. \¢ are

2 nowon the record at 9:17 a.m, Tuesday, Mrch 6th,

3 2018.

4 This is the deposition of Mchael Wotniak in
5the natter of Cotter, Jr., versus Cotter, et al. This
6 deposition is being held at the offices of Lowey,

7 Dannenberg, Benporad & Selinger, PC located at 44 South
8 Broadway, Wite P ains, New York.

9 The court reporter is Sue Pastor with D amond
10 Reporting and Legal Video. |'mthe |egal videographer,

9 g"ém HGgJIerAE:,\g ‘?ggtm KANE 11 Connor Eichenberg, also with Oiamond Reporting and Legal
10 Los Angel es, Galifornia 90017 12 Vi deo.

BY: MRSHALL M SEARCY, |11, ESQ 13 Wul d counsel pl ease introduce thensel ves and
1 213. 443. 3000 ’ 14 state whomthey represent.

mar shal | sear cy@ui nnemanuel . com o
12 15 M KRM Mark Krumon behal f of plaintiff.
13 16 MR SEARCY:  Marshal | Searcy for the witness,
14 ALSO PRESENT: 17 for Ed Kane, Doug McEachern, Judy Codding as well as
15 18 Hlen Qotter, Margaret Cotter and Quy Adans.
16 OONNCR Bl GENBERG M deogr apher 19 THE VIDEQGRAPHER  WI | the court reporter
1573 20 pl ease swear in the wtness.
19 21 MI CHAEL WROTNI AK called as a
20 ¥ * * 22 witness, having been first duly sworn by a Notary Public
g; 23 of the State of New York, was examned and testified as
23 24 fol l ovs:
24 25 EXAM NATI ON BY
25 4

2
Page 3 Page 5

1 FEDERAL STI PULATI ONS 1 MR KRWM
2 2 Q Pease state your nane for the record.
3 3 A Mchael Wotniak.
4 I T 1S HEREBY STI PULATED AND AGREED by and bet ween 4 Q Good norning, M. Wotniak.
5 the counsel for the respective parties herein that the 5 A Good norni ng.
6 sealing, filing and certification of the within 6 Q Wuld you spell your |ast nane for us,
7 deposition be waived; that the original of the 7 pl ease.
8 deposi tion nay be signed and sworn to by the witness 8 A WROT-NI-AK
9 before anyone authorized to admnister an oath, with the | 9 Q Thank you.
10 sane effect as if signed before a Judge of the Court; 10 Have you ever been deposed bef ore?
11 that an unsigned copy of the deposition may be used with |11 A Yes.
12 the same force and effect as if signed by the witness, 12 Q O how nany occasi ons?
13 30 days after service of the original & 1 copy of sane 13 A (Once.
14 upon counsel for the witness. 14 Q Wen was that?
15 15 A 2002, 2003, sormetine in that tine frane.
16 I T 1S FURTHER STI PULATED AND AGREED that al | 16 Q \Wre you a party to a legal proceedi ng?
17 obj ections except as to form are reserved to the tine 17 A Conpany | worked for had a shipping
18 of trial. 18 probl em and the conpany was.
19 19 Q Wat did you do to prepare for your
20 * * * * 20 deposi tion today?
21 21 A | read the documents that ny counsel
22 22 provided to me and | net with ny counsel yesterday.
23 23 Q That's M. Searcy?
24 24 A Yes.
25 25 Q For how | ong?

3

5
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1 don't specifically recall if | read those or not.

2 Q A any point intine between around the
3 time you were nomnated and put on the board and readi ng
4 board minutes concerning the termination or possible

5 termnation of JimGotter in preparation for the

6 Decenber 29, 2017 neeting, did you read or review such

7 minutes?

8 A I'msorry, repeat that.

9 Q Yes. A any tinme between when you were
10 nom nated and put on the board of RO, at which tine you
11 may or may not have read the minutes, and when you did
12 read these mnutes in anticipation of the Decenber 29,
13 2017 neeting, did you read any minutes that concerned
14 the termnation or possible termnation of JimQotter,
15 Jr.?

16 A | don't recall.

17 Q And when you say you don't recall, you

18 have no recol | ection of doing so, or do you have no

19 recol l ection one way or another? QO is that the sane
20 for you?

21 A Wuld you clarify what the difference is?
22 Q | don't nean to nake this is an

23 epi stenol ogy course, M. Wotniak. | don't nean to be a

Page 40
The entirety of this is docunent 525?

That's correct.

| do recognize it.

Wiat do you recognize it to be?

The docurents whi ch vere prepared for the
Decenber 29th, 2018 neeting.

[, N OUR R
>0 >0 >

6 board for our

7 Q This is the so-called board package for
8 that neeting, correct?

9 A Yes.

10 Q Didyoureceive it on or about the date

11 and tine reflected at the e-mail on the first page, 5:30
12 p.m Pacific time on Wdnesday, Decenber 27th?

13 A Yes.

14 Q Wen did you first learn that there was
15 going to be a board neeting on Decenber 29th?

16 A Inlate Decenber, prior to this.

17 Q Wés Exhibit 525 the first tine you had
18 seen an agenda for the Decenber 29 board neeting?

19 A Yes.

20 Q And you see on the agenda, which is the
21 second page of Exhibit 525, paragraph 3, subparagraphs A
22 through C have sone nmatters that are referred to as

23 ratification matters. Do you see that?

24 pointy-headed | awyer. |f you have no recol | ection 24 A You're referring to this?
25 what soever about reading any mnutes in that tine frane, |25 Q Yes.
38 40
Page 39 Page 41
1 then say you have no recol lection. If you just don't 1 A Yes, | do seeit.
2 recal |l whether you read these particular minutes, then 2 Q Wen was the first tine you heard or

3 1'd say you don't recal|l these particular mnutes. |If

4 that distinction doesn't make sense to you, then you can
5 say so.

6 A "Watsoever" in the legal termis a very
7 inportant word. So | hesitate to use such a word. |

8 have read a lot of mnutes and | don't recall when was
9the first time | read those specific mnutes.

10 Q Al I'mtrying to do, sir, is get your
11 best recollection. |'mnot enbedding any |egal gotchas
12 in the questions. Thank you for your patience.

13 A | understand.

14 Q Let's take a look at --

15 MR KRWM Dd you bring yours?

16 MR SEARCY: Mo, | didn't bring nine.

17 M KRUM |'mgoing to give the witness what

18 previously was narked as deposition Exhibit 525. It
19 bears production nunber DV 00007142 t hrough 7251.
20 Q M. Wotniak, I'mfirst going to ask you
21 if you recognize Exhibit 525. So take such tine as you
22 need, sir, to famliarize yourself with the docurent. |
23 wll give you nore time any tine | ask you about any
24 particular pages or portions of it. So the threshold
25 question is, do you recogni ze Exhibit 525?

39

3 learned that the board ratifying any prior conduct woul d
4 be taken up at the Decenber 29 hoard neeting?
5 MR SEARCY: (hjection; vague.

6 A V& had an advice fromcounsel.
7 Q \Wés that witten or oral?
8 A Qal.
9 Q Wen was that?
10 A Specifically, | don't know
1 Q Howdidyoureceiveit? s it a
12 tel ephone cal | ?
13 A Yes.
14 Q Wo else was on the call?
15 A Qur Reading corporate counsel, Judy
16 Coddi ng.
17 Q Wio was the Reading corporate counsel ?
18 A Mrk Ferrario. And Bonner.
19 Q Mke Bonner?
20 A Yes.
21 Q Both fromGeenberg Traurig.
22 A Yes, Geenberg Traurig. There are a few
23 of you.
24 Q Howwas this call scheduled? If it was.
25 A | don't know
41
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1 Q Hwlong didit last? 1 you received the board package, Exhibit 525?
2 A | don't specifically recall. 2 A | don't recall.
3 Q Woinitiated the call? 3 Q Hwlong did that call last?
4 A Geenberg Traurig. 4 A Specifically, | don't recall.
5 Q I'mnot asking you to tell me about who 5 Q Véll, canyou giveit arange? Vés it

6 said what. |'mjust asking about the subject natter, or
7 the substance in the nost general way.

8 During that call, one or both of M. Ferrario
9 and M. Bonner explained to you and M. Codding the

10 ratification matters?

11 MR SEARCY: |'mgoing to object to that.

12 Maybe there's a way that you can cone at it alittle

13 nore general ly.

14 MB. HENDRCKS: I'mgoing to join in that

15 objection. | have a concern about attorney-client

16 privilege here. Soif you can ask it a different way,

17 Mark.

18 Q Véll, what was the subject matter of the
19 cal I ?

20 MR SEARCY: He's asking you at a very

21 general level. 1'Il let you answer it at a very general
22 |evel about the subject matter. But | don't want you to
23 get into any specifics.

24 A The general matter was the agenda and

25 protection for Reading.

6 five to ten nminutes, three to five hours, sonething
7 el se?

8 A Less than an hour.

9 Q Wiere were you when you took that call?
10 A InHorida

11 Q Wien were you in Forida?

12 A | go there frequently.

13 Q When vere you there in the tine frame of
14 this tel ephone cal | ?

15 A | flewon the 26th fromNew York to

16 Forida.

17 Q So the 26th was a Tuesday, obviously the

18 day after Christmas for a lot of people. And the 29th,
19 the day of the telephonic board neeting, was a Friday.
20 So it was sonetine in that tine frane that you had this
21 call with M. Ferrario and M. Bonner and M. Coddi ng?
22 A Yes. Mist have been.

23 Q Qher than review ng the board package,
24 Exhibit 525, what, if anything, did you do to prepare
25 for the tel ephonic board neeting of Decenber 29, 20177

42 44
Page 43 Page 45

1 Q Prior tothis telephone call that you and | 1 A | thought a lot.
2 M. Codding had with M. Ferrario and M. Bonner, had 2 Q About what?
3 you had any communi cations with anyone about the sane 3 A The contents of the board package.
4 subject or subjects? 4 Q How much tine did you spend review ng
5 MR SEARCY:  (bj ection; vague. 5 Exhibit 525?
6 A Can you clarify? 6 A | don't recall.
7 Q WiII, the reason | phrased it as "sane 7 Q Wen did you reviewit?

8 subject or subjects" is sothat | didn't characterize
9 your testinmony. But | guess no good deed goes
10 unpuni shed, so let me attenpt to quote it.

11 MR SEARCY: | think the termhe used was the
12 agenda and protection of the conpany.
13 Q Ckay, so prior to the call with

14 M. Ferrario and M. Bonner, had you had any

15 comuni cations wth anyone el se about the sane subject
16 or subjects, the agenda and protection of the conpany,
17 or however you'd characterize it?

18 A N

19 Q Did you have any comunications wth

20 Blen Ootter about those subjects or any other subjects
21 in anticipation of or preparation for the Decenber 29,
22 2017 board neeti ng?

23 A | don't recall.

24 Q A thetime of the call that you and

25 M. Codding had with M. Ferrario and M. Bonner, had
43

8 A ¢ had a conpensation cormittee neeting
9 prior to the board neeting, the day before. And | had
10 to prepare for that. And much of what was contained in
11 here was in that, and | was ready for that meeting.

12 Q So what had happened is the conpensation
13 cormittee approved certain matters on the 28th, and

14 those sane matters were submtted to the full board on
15 the 29th, right?

16 A Yes.

17 Q So setting aside the conpensation

18 cormittee natters, meaning the subjects that you

19 prepared for and di scussed at the conpensation cormttee
20 neeting on the 28th and again at the tel ephonic board
21 neeting on the 29th, how nuch time did you spend | ooki ng
22 at Exhibit 525, meaning with respect to the ratification
23 matters?

24 A | don't recall.
25 Q Let's go to page production in the | ower
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Page 46
Let ne know when

1 right-hand corner 7179 of Exhibit 525.
2 you have that.

3 A 7179,

4 Q Rght. It's entitled "documents to be

5 reviewed for Decenber 29, 2017 neeting of the board of

6 directors, agenda item3." Do you have that?

7 A Yes.

8 Q Itemnunber 1, excerpts fromplaintiff

9 JimQGotter, Jr.'s notion for sunmary judgnent, that's

10 pages 7181 through 85. Dd you review that?

11 A | read everything.

12 Q Ddyou see that particular portion had a
13 di scussion, the point of which was to assert that Quy

14 Adans receives nost, if not substantially all, of his
15 income fromRD and other conpanies controlled by Hlen
16 and Margaret Cotter?

17 A Yes, | see that.

18 Q Had you seen or heard or been told that
19 previ ousl y?

20 MR SEARCY: (bj ection; vague.

21 A Quy has spoken at board neetings about

22 his incone fromCotter assets.

Page 48
1 MR SEARCY: (bjection, vague.
2 Q Wiat has Bill Gould addressed with
3 respect to Quy having conflicts or not with respect to
4 the conpensation conmittee?

5 A | believe that Bill nmentioned that he

6 shoul d not be on the conpensation committee.

7 Q Did he say why?

8 A | don't recall.

9 Q | direct your attention, M. Wotniak, to

10 the docunent bearing production nunber DM 7187 through
11 90 as part of Exhibit 525. Do you see that purports to
12 be ninutes of a My 21, 2015 board neeting? 7187

13 through 7190.

14 A Yes.

15 Q You read these mnutes, these purported
16 mnutes, in preparation for the Decenber 29 neeting,
17 right?

18 A Yes.

19 Q MNow I'mnot going to ask you to read

20 them agai n.
21 asking for your nemory.
22 can tell ne that.

You're free to do so if you wish, but I'm
And if you don't have any, you

23 Q A board neetings you attended? 23 Do you renenber anything in particular from
24 A Yes. 24 this particul ar docunent, 7187 through 90?
25 Q Wat has he said? 25 A Yes.
46 48

Page 47 Page 49
1 A He has said a substantial portion of his 1 Q Wiat do you recall in particular?
2 incone cones fromCotter related assets. 2 A | recall that point X on the agenda was
3 Q Howdidit come to pass, meaning what was | 3 specifically requested by Jimprior to the neeting. And

4 the conversation or context that gave rise to hi mmaki ng
5 those conments?

6 A | don't recall.

7 Q Have you ever been party or privy to any
8 di scussion about whether M. Adans is conflicted in

9 terns of voting with respect to any matters of personal
10 interests to Hlen and/or Margaret Cotter, whether it be
11 conpensation or sonething el se?

12 A I'msorry, wll you repeat that?

13 Q Have you ever been party or privy to any
14 di scussion about whether M. Adans is conflicted in

15 terns of voting about any matters of personal interest
16 to Bl len or Mrgaret Cotter, whether it be their

17 conpensation or any other matters?

18 A Quy has addressed that issue. As |
19 menti oned.
20 Q Anything el se?

21 A | think that Bill Gould has addressed the
22 issue of Quy with regard to the conpensation comittee.

23 Q Anything el se?
24 A N
25 Q Wat has Bill Gould said?

47

4t struck me as interesting that Jimthen declined to

5 speak about that point but rather spoke about his

6 father's w shes.

7 Q Anything else? Meaning is there anything
8 else fromDV 7187 through 90 as part of Exhibit 525 that
9 you recall in particular?

10 A Yes.
11 Q Wat?
12 A Asignificant anount of deliberation nade

13 regarding Jims performance and his status.

14 Q Anything el se?
15 A N
16 Q Have you ever heard or |earned or have

17 you ever been told that Quy Adans had agreed prior to
18 the May 21, 2015 neeting to vote to terminate Jim
19 Cotter, Jr. as president and CEC?

20 MR SEARCY: (bj ection; vague.
21 A Repeat that.
22 M KRM Wuld you read it back for ne.
23 (Whereupon, the referred to question was read
24 back by the Reporter.)
25 A | don't recall.
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1 Q Had you ever heard or |earned that about
2 Ed Kane?
3 MR SEARCY:  (bjection; vague.
4 A | don't recall.
5 Q MNow when you say you don't recall, does

6 that mean you nay have heard or |earned that but you
7 don't recall whether you did, or that you do not recall
8 having | earned that?

9 A | do not recall having |earned that.

10 Q That's true with respect to both M. Kane
11 and M. Adans?

12 A Yes.

13 Q Sarme question for M. MEachern.

14 MR SEARCY:  (bj ection; vague.

15 A | don't recall.

16 Q Wuld your answer be the sane -- well,

17 same question for Hlen and Margaret Cotter.

18 A | don't recall.

19 Q M. Wotniak, I'mgoing to show you a
20 docunent that previously has been marked as Exhibit 81
21 in depositions in this case. It's only a couple lines
22 but take such time as you need to reviewit and et ne
23 know when you' ve reviewed it to your satisfaction.

Page 52
1 Q I'Il dowhat | need to do but | won't

2 take any of your tine that | don't need to take.

3 I'"'mgoing to show you Exhibit 85, which

4 you'll seeis a continuation of the e-mail chain that
5 was Exhibit 82. Take such tine as you need to review
6 that and | et me know when you reviewed it to your

7 satisfaction.

8 A (The witness reviews the docunent.)

9 Q Have you reviewed it to your

10 sati sfaction?

11 A |'ve read them

12 Q Have you seen Exhibit 85 before?

13 A N

14 Q Have you ever heard or learned prior to
15 reading it any of the information set out init?

16 A Prior toreading it, 1 and 2 ook Iike
17 they made it into the mnutes.

18 Q 1land 2 notion for a newinterimCEO and
19 to reorgani ze the executive commttee?

20 A | believe so, yes.

21 Q But otherwise, everything in Exhibit 85

22 is information and naterial you' ve not seen or been told
23 before?

24 A (The witness reviews the docunent.) 24 A Cher than seeing in here Quy nentioning
25 Ckay. 25 Ed is trying to help the children, which | nentioned

50 52

Page 51 Page 53

1 Q Have you ever seen Exhibit 81? 1 earlier.
2 A N 2 Q Gherwiseit's all news to you?
3 Q Youseeit's dated My 18, 2015 and 3 A Yes, correct.
4 purports to be an e-mail fromEd Kane to Quy Adans? 4 Q It's amtter of how much tine we spend
5 A Yes. 5onit. Vevejust covered it. That's why | asked that.
6 Q Do you understand what they're 6 So directing your attention back to Decenber
7 di scussing? 7 of 2017, when did you decide to -- well, on Decenber 29
8 MR SEARCY: (bjection; lacks foundation. 8 at the tel ephonic board neeting you voted to ratify the
9 A They're discussing a vote. 9 termnation of JimGotter, Jr. as president and CEQ

10 Q Do you know what vote?

11 A | suppose you coul d ask them

12 Q WII, I'masking you. You're the
13 deponent today. |'ve asked themal ready.

14 A | could guess.

15 MR SEARCY: Don't guess.

16 A | don't know

17 Q Have you read any of the deposition

18 transcripts in this case, the derivative action?
19 A N

20 Q Have you tal ked to anyone about their
21 testinony?
22 A N
23 Q | just skipped one. |'mtrying to be
24 efficient here, M. Wotniak.
25 A Take your tine.

51

10 correct?

11 A Yes.

12 Q Wen did you decide to do that?

13 A Between receiving the board book, after
14 reading it and after considering it very carefully.

15 Q And by the board book you're referring to
16 Exhibit 525?

17 A Is that the nane of this exhibit?

18 Q Yes.

19 A How you keep those nunbers straight is
20 beyond ne, but okay.

21 Q WII, actually, M. Wotniak, ordinarily

22 we have a stanped copy for you but we just marked it at
23 a deposition last week, so we don't. But M. Searcy and
24 | both knowthat is what it is. And that's why | call
250t that.
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1 understanding --
2 A That's good.
3 MR SEARCY: -- if that helps you with that
4 question.
5 A The inconme that he receives could cause a
6 conflict to him
7 Q Hows that, as you understand it?
8 A For sone people that could present a
9 problem In Quy's case it does not.
10 Q Wy not?
11 A He's an independent thinker in ny
12 assessnent.
13 Q Wat's the basis for that assessnent?
14 A M tine on the board with him
15 Q Wat discussions, if any, have you had

16 with Quy Adans about his financial dealings with Jim

17 Gotter, S. or Hlen and Mrrgaret Cotter as executors of
18 the JimCotter, Sr. estate?

19 A | don't recall any.

20 Q | direct your attention, M. Wotniak, to
21 what purports to be the May 29, 2015 neeting m nutes.

Page 64
1 Gotter, Jr. about resolving their trust and estate
2 di sputes?
3 A Dd | seethis paragraph?
4 Q Rght.
5 A Yes, | did see that paragraph.
6 Q Had you ever heard or |earned anything
7 about that previously?
8 A N
9 Q Wat's your understanding as to what

10 comuni cations Hlen and Margaret Cotter had with Jim
11 Cotter about those matters, meaning their disputes,
12 including in particular in the trust case on My 29,
13 20157

14 MR SEARCY: (bjection; vague.
15 A | don't have any know edge of that.
16 Q Have you ever heard or |earned or been

17 told that on the morning of My 29, 2015, before the

18 neeting that's the subject of these purported mnutes
19 conmenced, Hlen and Mirgaret Cotter communicated in

20 words or substance to JimGotter, Jr. that the proposal s
21 their lawer had nade to his |awers were take it or

22 That's pages 7191 through 94 of Exhibit 525. Do you 22 leave it, that he had to accept themor face a
23 have that? 23 ternination vote?
24 A 91, 2 3--yes, | haveit. 24 MR SEARCY: (bjection; |acks foundation.
25 Q Vés there anything in particular from 25 Argunentati ve.
62 64
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1 these purported mnutes that you recall as you sit here
2 today noting in terns of your reviewof themin
3 preparation for the Decenber 29, 2017 board neeting?

4 A (The witness reviews the docunent.)

5 Yes.

6 Q Wat?

7 A | recall firstly that approximately a

8 week had passed giving everybody tine to pause and to

9 think.

10 | alsorecall seeing that it was reconfirned

11 that the board had the right with or wthout cause to

12 ternmnate JimGotter, Jr.

13 | also see that they discussed sol utions,

14 resol utions that woul d make the board confortable, and

15 Jimdeclined those. And also noticed an agreenment in

16 principle between the Cotter siblings.

17 Q Wen you refer to tine to pause and

18 think, do you have any information regarding whether

19 anyone did so? Meaning thought about it or not.

20 A N

21 Q DO d you see that these purported mnutes

22 on page 3 of them that's production nunber 7193, in the

23 third full paragraph beginning "M. Hlen Cotter then

24 inforned the board," that a |awer representing Blen

25 and Margaret had contacted a | awyer representing Jim
63

1 A | have no know edge of that.

2 Q Did you note when you reviewed these

3 purported mnutes of My 29, 2015 as part of Exhibit 525
4 that the neeting recessed at approxinately 2 p.m in the
5 afternoon and reconvened tel ephonically at 6 p.m that

6 night? |'mjust asking if you noted that previously.

7 1'mnot asking you to read it and tell ne what they say.
8 A | recall that in one of these sets of

9 mnutes there was that break, yes.

10 Q Have you ever heard or |earned or been
11 told that at or about the time the nmeeting recessed that
12 JimQotter, Jr. was told in words or substance you need
13 to resol ve your disputes with your sisters, failing

14 whi ch when we reconvene tel ephonically at 6 we're going
15 to proceed with a vote to termnate you?

16 MR SEARCY: (njection; |acks foundation.
17 M. HENDR CKS: Join.

18 A N

19 Q Have you ever net or spoken with Tim
20 Storey?

21 A N

22 Q Have you ever tried to contact hin?
23 A N

24 Q Have you ever talked with Bill Gould

25 about what happened at any or all of these neetings of
65
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1 May 21, May 29 and June 12, 2015?
2 A | don't recall.
3 Q But you saw, | takeit, in these

4 purported minutes of My 29 that when the neeting

5 reconvened tel ephonical ly at or about 6 p.m, Hlen

6 Cotter had reported that an agreement in principle had
7 been reached by her and Margaret with Jim Jr.?

8 MR SEARCY: (bjection; lacks foundation.

9 A According to the mnutes, they had an

10 agreenent in principle.

11 Q Have you ever had any communications wth
12 anybody about that?

13 A N

14 Q Do you have any understanding i ndependent

15 of anything you would read in the purported mnutes of
16 June 12, 2015, and that's production nunbers 7195

17 through 99, how that neeting came to be schedul ed and
18 occur?

19 A |I'msorry, repeat that.

20 Q Independent of reading something in the
21 purported June 12, 2015 meeting minutes that are part of
22 Exhibit 525, do you have any understanding as to how
23 that neeting cane to be schedul ed and had occurred?

24 A N

Page 68
lat 11:28 am
2 BY R KRM
3 Q M. Wotniak, have you ever heard or

4 were you ever told that one of the matters in dispute

5 between JimCotter, Jr. on one hand and either or both
6 Margaret and Elen Cotter in or about May of 2015 was

7 whether Margaret Cotter woul d becone an enpl oyee of RDI?
8 A N

9 Q Wthout regard to timng, did you ever
10 hear or learn that there were issues in dispute between
11 Margaret Cotter on one hand and JimCotter, Jr. on the
12 other hand about Margaret's role or position at RDI?
13 A Margaret becane an enpl oyee during the
14 time that | was on the board. And there were

15 di scussions regarding that at the board | evel.

16 Q Wiat discussions were there? Meaning who
17 said what, in words or substance?
18 A Audit committee discussion where it

19 financial |y made sense for Reading to consider this

20 opportunity.

21 Q "This opportunity" being what?

22 A To have Mirgaret become an enpl oyee and
23 obtain some rights to Sonp fees that we were not before
24 that entitled to.

25 Q Isit your understanding as you sit here |25 Q How much money was that ?
66 68
Page 67 Page 69
1 today that JimGotter, Jr. would still be president and 1 A | don't recall.
2 (EOof RO -- strike that. 2 Q Didyou understand at the tine that

3 I's it your understanding, M. Wotniak, as
4 you sit here today that no vote to ternminate JimGQotter,
5 Jr. as president and CEO of RO woul d have occurred had
6 he resolved his disputes with his sisters Hlen and

7 Margaret?

8 MR SEARCY: (bjection; lacks foundation,
9 argunentative, calls for specul ation.

10 A | don't know

11 Q Have you ever discussed that with

12 anybody?

13 A N

14 Q Vés M. Cotter rude when the subject of

15 making Margaret a senior executive at the conpany with
16 responsibility for devel opnent of its New York Aty real
17 estate was considered by the board?

18 A | don't recall.

19 M KRUM Wy don't we take a break.

20 MR SEARCY: Sounds good.

21 THE VIDEQRAPHER  Of the record at 11:16

22 am

23 (Whereupon, a short recess was taken.)

24 THE VIDEQERAPHER  This is tape 3 of the

25 deposition of Mchael Wotniak. V¢ re nowon the record
67

3 Margaret's conpensation was a function of net revenues
4 of the live theater operations that she oversaw

5 including the G pheum Theater including Sonp?

6 A Please repeat that.

7 Q Didyou understand at the tine that

8 Margaret's conpensation was a function of the net

9 revenues of the live theater operations she oversaw

10 whi ch included the O pheum Theater where Sonp was

11 perform ng?

12 A Yes.

13 Q Didyou understand at the tine what those
14 nunbers were, either gross revenues at the O pheumor
15 net revenues?

16 A | read them Yes.

17 Q As yousit here today, do you recall what
18 they were, even in terns of the nagnitude?

19 A N

20 Q Do you recall whether they were six
21 figures?

22 A | don't recall.

23 Q Did you ever hear or learn or were you

24 ever told that in 2015, prior to being termnated as
25 president and CEO of RO, JimQotter was |eading up a
69
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1 search for a senior executive with conmercial real

2 estate devel opnent experience?

3 A I'msorry, repeat the question.

4 Q Have you ever heard, |earned or been told
5 that in 2015, prior to his termnation as president and
6 CEOof RO, JimQotter was leading up a search at RO to
7 hire a senior executive with comnmercial real estate

8 devel opnent experi ence?

9 MR SEARCY: (bjection; lacks foundation.
10 A Wen | reviewed the mnutes | saw that
11 was on the agenda for the -- one of the neetings in

12 2015.

13 Q Qher than what you just testified, have

14 you ever heard or |earned anything about a search at RD
15 to hire a senior executive with conmercial real estate
16 devel opnent experi ence?

17 A N

18 Q The position Margaret Cotter was given is
19 the senior executive at RO responsible for overseeing
20 devel oprent and predevel opment activities wth respect
21 toits New York Oty real estate, correct?

22 A Yes.

Page 72
1 sure | followthe question.

2 Q Wiat difference, if any, did those

3 mnutes make to your decision to vote in favor of

4 ratifying the decision to termnate JimGotter, Jr. as
5 president and CEO of RDI?

6 A | relied on the minutes.

7 Q And you testified to that earlier and I'm
8 not going to ask you to repeat that.

9 D d you ever hear or learn or were you ever

10 told that there was any process in place in My of 2015
11 that was ongoing that was in any respect termnated or
12 pre-enpted by the vote to termnate JimCotter, Jr.?

13 MR SEARCY: (bjection; vague. Lacks

14 foundati on.

15 A I'msorry, I"'mgoing to have to ask you
16 to repeat that.

17 Q Has Bill Gould or anybody el se ever told

18 you in words or substance that the vote to termnate Jim
19 Cotter, Jr. ended or pre-enpted or interrupted a

20 preexisting process that was supposed to continue into
21 June 2015?

22 MR SEARCY: (bj ection; vague, |acks

23 Q She has no prior real estate devel opnent |23 foundation. Argumentative.
24 experience, correct? 24 A N
25 MR SEARCY: (bjection; vague, |acks 25 Q Let ne show you what previously has been
70 72
Page 71 Page 73
1 foundati on. 1 marked as deposition Exhibit 116, which is a two-page
2 A | don't know 2 docunent bearing production nunbers GA 00005417 and 18.
3 Q Wen you voted yes on Decenber 29, 2017 3 Take such tinme as you wish to review that,

4 toratify the prior decision to termnate JimQotter,

5 Jr. as president and CEO of RO, were you aware that his
6 termnation did or mght or could have had sonething to
7 do with Margaret Cotter being enpl oyed or not being

8 enpl oyed at RDI?

9 MR SEARCY: (bjection; argunentative, |acks
10 foundat i on.
11 A |I'msorry, please repeat that.

12 Q Wen you voted on Decenber 29, 2017 to

13 ratify the prior decision to termnate JimGotter, Jr.

14 as president and CEO of RO, did you consider any issues

15 or disputes between himand Margaret with respect to her

16 being or not being an RO enpl oyee?

17 A N

18 Q Wuld you have voted affirmatively to

19 ratify the decision to ternmnate JimGotter, Jr. as CEQ

20 as you did on Decenber 29, 2017, if you had not reviewed

21 the May 21, May 29 and June 12, ' 15 neeting mnutes as

22 they are included in deposition Exhibit 525?

23 MR SEARCY: (bjection; calls for

24 specul ation. Lacks foundati on.

25 A If those minutes didn't exist --
71

I mnot

4 M. Wotniak, and | et me know when you reviewed it to
5 your satisfaction.

6 A (The witness reviews the docunent.)

7 Wul d you like it back?

8 Q NMNo, no. Have you read it to your

9 satisfaction, Exhibit 116?

10 A I'vereadit, yes.

11 Q Have you seen Exhibit 116 before?

12 A N

13 Q Have you ever had any conversations wth

14 anybody about any of the subjects set out in 116?
15 A |'ve heard the term"kangaroo court"
16 before. | don't knowto what degree. Wo knows.
17 Q Have you heard the term"kangaroo court"
18 used with respect to the Reading board of directors?
19 A | don't recall.
20 Q Do you see at the bottomof the first
21 page of Exhibit 116, the very last paragraph, that
22 M. Storey says on My 19th, the day date of the
23 docunent, that they would review Jims progress as CEO
24 in June of 2015? That's the very last paragraph on the
25 first page.
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1 A | see that. 1 the exercise of the so-called 100, 000 share option,
2 Q Prior toreading that or hearing a 2 right?
3 question fromne about it, have you ever heard about 3 A Yes.
4 that before? 4 Q Wth respect to either or both of those

5 MR SEARCY: (bjection; vague, |acks
6 foundation.

7 A N

8 Q Directing your attention back to

9 deposition Exhibit 525, and | see you still have it

10 open, and to those three sets of purported board mnutes
11 fromMay 21, 2015, May 29, 2015 and June 12, 2015 found
12 on pages bearing production nunbers DV 00007187 t hrough
13 99, you don't have any independent infornation that

14 woul d enabl e you to determ ne whether those m nutes

15 fairly and accurately depicted what actual |y transpired,
16 correct?

17 A | relied on the nminutes as were placed in
18 the minute book.
19 Q But you don't have any independent basis

20 upon whi ch to deternine whether they're accurate or
21 fairly depict what transpired, do you?

22 A | do not.

23 Q Did you ever hear or learn or were you
24 ever told anything to the effect that JimGotter, Jr.
25 had been told that he needed to resol ve his disputes

5 decisions, was your view of this derivative lawsuit part
6 of your decisi on-naki ng?

7 MR SEARCY: Again, object as vague.

8 A | don't know

9 Q WII, do you have a view of this

10 derivative |awsuit?

11 A Yes.

12 Q Wat isit?

13 A That the board had a right to termnate
14 JimCotter and nade an informed decision and took it.
15 Q Do you have any other views of this

16 derivative lawsuit?
17 or be dismssed.

I'ncl udi ng whet her it shoul d proceed

18 A Nothing that | can --

19 Q Nothing beyond what you just told ne?

20 A Yes. Qher than the fact that it's quite
21 expensi ve.

22 Q And when you say the board had a right to

23 ternminate JimGotter and made an inforned decision and
24 took it, that viewis based on your review of the My 21
25 and 29 and June 12, 2015 neeting mnutes and

74 76
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1vith his sisters, failing which a vote to termnate him | 1 M. Cotter's enpl oynent contract, right?
2 as president and CEO woul d occur ? 2 A Yes.
3 MR SEARCY: (bjection. Asked and answered 3 Q Some of these questions help us nove the
4 and lacks foundation, calls for speculation. It's 4 process forvard.
5 argunent ati ve. 5 Wiat difference, if any, didthe -- well,
6 Q @ ahead. 6 strike that.
7 A N 7 Do you recal | that Exhibit 525, the board
8 Q Have you ever expressed the viewthat the | 8 package, has some information regarding a conpany cal | ed

9 Qotter siblings should resol ve their disputes?

10 A | don't recall.

11 Q \Vés your decision to vote in favor of

12 ratification of either of the matters with respect to
13 whi ch you voted affirmatively on Decenber 29, 2017 based
14 in any part on your view of this derivative |awsuit?

15 MR SEARCY:  (bj ection; vague.

16 A Canyou clarify that, please?

17 Q kay. WII, you voted in favor -- strike
18 that.

19 On Decenber 29, 2017 you voted in favor of

20 ratifying the prior decision to termnate JimCotter as

21 president and CEO of RO, right?

22 A Yes.

23 Q And you also voted in favor of a prior

24 conpensation conmttee neeting decision with respect to

25 accepting 0 ass A non-voting stock as consideration for
75

9 H ghpoi nt Associ at es?

10 A Yes.

11 Q Wat did you understand that infornation
12 to be? What difference, if any, didit nmake?

13 A | believe that H ghpoint was a consul tant
14 hired by Reading.

15 Q Wat's the basis for that understanding?
16 A | reviewed the invoice.

17 Q That's part of Exhibit 525?

18 A Yes.

19 Q Wat difference did the hiring of

20 H ghpoint nake, if any, to your decision to vote in
21 favor of ratifying the decision to terninate JimQotter,
22 Jr. as president and CEO of RD?
23 A | don't recall.
24 Q Wio said what, if anything, at the
25 Decenber 29 board neeting about H ghpoi nt ?
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1 A | don't recall.
2 Q Drecting your attention, M. Wotniak,
3 to your vote on Decenber 29, 2017 to ratify the

4 conpensation committee decision authorizing the use of
5 non-voting stock as consideration to pay for the

6 exercise of the 100,000 share option, on what basis did
7 you vote in favor of that?

8 A | relied on the board book materials that
9 vere provided to us.
10 Q A the Decenber 29, 2017 neeting, who

11 said what, if anything, about the subject of whether the
12 estate actual |y owned the 100, 000- share option?

13 A | don't recall anyone.

14 Q You took no steps prior to voting in

15 favor of ratification with respect to the 100, 000- share
16 option on Decenber 29, 2017 to determ ne whether the

17 estate in fact owned that option, correct?

Page 80
1 A Yes.
2 Q Wien you did, didyou notice it used the
3 word "hel d"?
4 A | do not recall.
5 Q Does that mean anything to you that it
6 says "hel d"?
7 MR SEARCY: (bjection; vague. Lacks
8 foundati on.
9 A | don't know
10 MR SEARCY: Mark, | think that |ast night

11 Noah, or soneone fromour office, sent out one of the
12 properly redacted versions of these. | don't knowif
13 you're getting into any of the stuff that's been

14 redacted. | certainly reserve ny rights on that.

15 M KRM kay.

16 MR SEARCY: | don't want to slow down your
17 examnation, but | also don't want to get into anything

18 MR SEARCY: (bjection; vague, |acks 18 privil eged.
19 foundat i on. 19 M KRM VeI, you're not waiving anything
20 A | relied on the board materials that were |20 is what you're telling me. And | acknow edge that.
21 provi ded. 21 MR SEARCY: Appreciate it.
22 Q Do yourecall if any of those board 22 Q Do you own securities of public conpanies
23 materials actual ly addressed the subject of whether the |23 other than RO ?
24 estate owned the 100, 000- share option? 24 A Yes.
25 A | didnot see anything in Jims e-nail, 25 Q Aethey inyour nane or -- well, strike
78 80
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1nor inDev's e-mail that would suggest that there was an | 1 that. Do the proxy naterials cone directly to you or do

2 issue.
3 Q Wat steps, if any, did you take to
4 informyourself with respect to the ratification vote
5 regardi ng the 100, 000-share option, if any, other than
6 review ng Exhibit 525, the board package?
7 A | don't recall any.
8 Q | direct your attention, M. Wotniak, to
9 the page in Exhibit 525 that has the production nunber
10 7213 at the |ower right-hand corner. You'll see that
11 purports to be the first page of four pages of ninutes
12 froma Septenber 21, 2015 conpensation and stock option
13 conmttee neeting. Do you have that?
14 A Yes.
15 Q Inparticular | direct your attention to
16 the second full paragraph on that page. You'll see that
17 five lines fromthe top it begins with the word "hel d by
18 the estate to acquire 100,000 shares of the conpany's
19 dass B comon stock." So if you work down the
20 left-hand margin of the paragraph that begins wth
21 Chairman Kane --
22 A Held, yes.
23 Q Doyourecall -- well, first of all, did
24 you review these mnutes in preparation for the Decenber
25 29, 2017 neeting?

79

2 they cone through the brokerage conpany through whi ch
3 you hold the securities?

4 A Both.

5 Q Do you understand the distinction between
6 being a legal and beneficial owner of securities?

7 A As opposed to?

8 Q WII, the difference between being a

9 legal and beneficial owner.

10 A | wouldn't want to have that conversation
11 with you.

12 Q Have you ever |ooked at -- do you know
13 what a NBOlist is?

14 A N

15 Q Have you ever |ooked at any RO books and

16 records that purport to identify the hol ders or owners

17 of RO stock?

18 A Have | looked at any books or records. |
19 don't recall. Doug MEachern suggested that we | ook at

20 the list of the major shareholders. |'ve |ooked at

21 that.

22 Q For what purpose?

23 A General background.

24 Q By "mgjor sharehol ders," you're talking

25 about dass A Qdass Bor both?
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1 A Both.

2 Q Have you ever heard or |earned or been
3 told anything about a pour-over wll or a pour-over
4 trust executed by JimGotter, S.?

5 A | have heard the term

6 Q Wat have you heard?

7 A The term

8 Q You don't recall anything el se?

9 A N

10 Q "Nb" neaning correct?

11 A No, | have not heard anything el se.
12 Q In particular, have you ever heard or

13 learned that anyone raised a question about whether the
14 pour-over will or trust or whatever it is caused the

15 100, 000- share option to be held or owned by the trust

16 rather than the estate?

17 A N

18 Q If you had heard or |earned or been told
19 at or prior to the Decenber 29, 2017 board meeting that
20 a question had been raised, whether by JimGotter, Jr.
21 or anybody el se, about whether the trust or estate owned
22 the 100, 000- share option, woul d that have nade any

23 difference to your decision on Decenber 29, 2017 to vote
24 to ratify what you voted to ratify with respect to the
25 100, 000- share option?

Page 84
1 dated April 18, 2015?
2 A Yes.
3 Q Do you see that it relates to the request
4 to exercise the 100, 000- share option?
5 A Yes.
6 Q Prior to looking at Exhibit 36, had you

7 ever heard or |earned or been told the request had been
8 made and consi dered by the RO board of directors

9 conpensation commttee in April of 2015?

10 A N

11 Q And as you sit here today, you have no
12 understanding or information as to why it was not acted
13 on at that tine, correct?

14 A CQorrect.

15 Q As you sit here today, M. Wotniak, you
16 have no information why the RO conpensation commttee
17 did not act on the request to exercise the 100, 000- share
18 option prior to Septenber of 2015, right?

19 MR SEARCY: Lacks foundation.

20 A | believe there was a note in the mnutes
21 in the board book here that said Ed said they' ve been
22 wanting to exercise for a while.

23 Q Didyounote inthe ninutes of --

24 Septenber 21, 2015 neeting mnutes that M. Sorey was a
25 nenber of the conpensation conmttee but that he did not

82 84
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1 MR SEARCY: (bjection, lacks foundation. 1 participate in the meeting at which Adans and Kane voted
2 Calls for speculation. 2 to authorize the exercise?
3 A Can you repeat that, please. 3 A Yes.
4 (Whereupon, the referred to question was read | 4 Q Did you ever hear or learn or were you
5 back by the Reporter.) 5 ever told independent of anything you read in the
6 A That woul d have i npacted ny investigation | 6 Septenber 21, 2015 neeting minutes that M. Storey had
7 and thought process. 7 expressed any concerns, questions or reservations wth
8 Q Hwso? 8 respect to the --

9 A | would have had the -- had to find out
10 nore about the issue and understand it.

11 Q Wat discussions or conmunications have
12 you had, if any, with either or both Ed Kane and Qiy
13 Adans about what they did in 2015 in response to the
14 request to exercise the 100, 000- share option?

15 A | have not had any.

16 Q M. Wotniak, | show you what previously
17 was marked as deposition Exhibit 36 in this action.

18 Take such tine as you would like to reviewthat and | et
19 me know when you' ve reviewed it to your satisfaction.

20 A (The witness reviews the docunent.)
21 Q Ready?

22 A Asready as |'mgoing to be.

23 Q Have you seen Exhibit 36 before?

24 A N

25 Q You see that it's an e-mail exchange

83

9 A No. Excuse ne, | apol ogi ze.

10 Q -- withrespect to the request to

11 exercise the 100, 000- share option?

12 A M answer renains no.

13 Q Drecting your attention back to Exhibit

14 36, and in particular to the first paragraph that has a
15 portion of it redacted, do you see that the bal ance of
16 the paragraph reads as follows: "There is also the

17 issue of whether the certificates belong to the

18 pour-over trust even though they have not been turned
19 over by the estate, at least that's Jims position," and
20 then there's a closed quote, and then there's anot her

21 sentence. Do you see that?

22 A | don't see the closed quote --

23 Q NMNo, | say that so the transcript reflects
24 that |'mreading sonething.

25 A Yes, | see that paragraph.
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1 Q And prior to seeing that, you've never 1 A Yes.
2 heard or learned that JimQotter raised any question 2 Q And when you say prior to that, you nean
3 about the ownership of the 100, 000-share opti on, 3 prior to that the sane day?
4 correct? 4 A | don't recall.
5 A That's correct. 5 Q How nany conversations did you have with
6 Q Doyouintend to ask Quy Adans or Ed Kane | 6 Mark Ferrario and M ke Bonner the week of Chri stnas,

7 about this subject; that is, the ownership of the
8 100, 000- share option?

9 MR SEARCY: (bjection; vague, calls for

10 specul ati on.

11 A | don't know

12 Q I'mgoing to show you what previously has

13 been nmarked as Exhihit 526. This docunent bears

14 production nunber RO 0063804 through 09. It purports
15 to be -- | guess these are draft, right?

16 MR SEARCY: Correct.

17 Q Draft mnutes of the Decenber 29, 2017
18 neeti ng.

19 If | recall correctly, you saw these ninutes

20 yesterday for the first time, M. Wotniak.
21 A Yes.

22 Q Howmuch time did you spend review ng
23 then?

24 A | read themtwi ce | believe.

25 Q Ddyouread themfor the purpose of

86

7 whi ch was Mnday, Decenber 25?

8 A (e that | recall.

9 Q Andit's the one that you and M. Codding
10 had with Ferrario and Bonner?

11 A Yes.

12 Q Wiat is your understanding of the inport

13 or significance of the two ratification votes that

14 occurred on Decenber 29, 20177

15 MR SEARCY: |'mgoing to object to the

16 extent it calls for attorney-client privilege. If you
17 have information beyond that, M. Wotniak, you're

18 wel cone to testify in that regard.

19 A | don't have any further infornation
20 about that.
21 Q Meaning you don't have an under standing

22 beyond what you | earned from counsel ?
23 A CQorrect.
24 Q | direct your attention, M. Wotniak, to
25 Exhibit 526, and in particular the page that has the
88
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1 assessing whether they were accurate and/or conpl ete?

2 A Yes.

3 Q Wat did you conclude in that regard, if
4 anyt hing?

5 A | find themto be a good representation
6 of the meeting.

7 Q Did you request that the Decenber 29,

8 2017 neeting address or include the ratification
9 matters?

10 MR SEARCY:  (bjection; vague.

1 A Yes.

12 Q Wen and how did you make that request?
13 A It was agreed in the neeting with Mark
14 Ferrario.

15 Q Wen did that neeting occur?

16 A Prior to the conpensation conmttee, when

17 we were advised of the Nevada |aw
18 Q Wen you say the neeting with Mark
19 Ferrario, M. Wotniak, are you referring to the
20 tel ephone cal | you and M. Codding had with Mark
21 Ferrario and M ke Bonner?
22 A Yes.
23 Q Wen you say prior to the conpensation
24 committee neeting, you're talking about the conpensation
25 conmittee neeting of Decenber 28th?
87

Page 89
1 production number ending in 63807 in the | over right.

2 Let me know when you have that page.

3 A \¢'re going backwards?

4 Q V¢ could be, yes.

5 MR SEARCY: Wiat was the page nunber again,
6 Mark?

7 M KRUM 807 are the last three digits.

8 It's al so nunbered 4, page 4 of the draft mnutes.

9 A h, |'msorry.

10 Q It's approximately where we were | think.
11 A  So you said --

12 Q I'msorry, it's Exhibit 526. Vé're

13 looking at a different docurment. You're |ooking at 525.

14 MR SEARCY: You're looking at the board
15 package. He's asking about the mnutes.

16 A These mnutes.

17 Q VYes.

18 A kay.

19 Q Ckay, nowthat we're squared away wth

20 the docunent, | direct your attention, M. Wotniak, to
21 page 4 of Exhibit 526.

22 A (ne noment while | fix ny nic, please.

23 Q O course.

24 A 4, okay.

25 Q The last full paragraph on that page
89
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1 begins with the words "M. Wotniak al so expressed his

2 views." Do you have that paragraph?

3 A Yes.

4 Q Let nme know when you' ve finished readi ng
5it.

6 A (The witness reviews the docunent.)

7 Yes.

8 Q Does that fairly summarize coments you
9 nade?

10 A Yes.

11 Q Wen you said in words or substance that

12 the board has attenpted to work with M. Cotter but had
13 no alternative to take the action it did, termnation,
14 what wvere you referenci ng when you said "work" wth hin?

15 A They offered hima position as president
16 worki ng under a CEQ
17 Q Wen you say they had no -- in words or

Page 92
1 A (h, | didseeit yesterday.
2 Q Do you recall whether you sawit prior to
3 yesterday?
4 A | don't recall.
5 Q Do you see that you're not identified as
6 either a-- well, you're not identified on the from to
7 or cc section.
8 A CQorrect.
9 Q Does that refresh your recollection that
10 the first time you saw Exhibit 527 was yest erday?
11 MR SEARCY: (bjection; |acks foundation.
12 A | don't recall when | sawit.
13 Q Didyou ever see a draft of Exhibit 5277
14 A | don't recall.
15 Q Did you ever have any discussions wth

16 anybody about Exhibit 527, excluding any you had with
17 M. Searcy yesterday?

18 substance, had no alternative but to vote to termnate 18 A Yes.
19 him what exactly were you saying or referencing? 19 Q Wen and wi th whon?
20 A That if they concluded based on his 20 A In ny conversation with Mke Bonner and
21 perfornance that he was not fulfilling his 21 Mark Ferrario.
22 responsibilities, that he needed to be terninated. 22 Q Thisis the telephone call you and
23 Q | direct your attention to page 6, the 23 M. Codding had with Bonner and Ferrario?
24 last page of Exhibit 526. Do you have that? 24 A Correct.
25 A Yes. 25 Q Have you had any other communi cations
90 92
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1 Q The first full paragraph on that page 1 regarding Exhibit 5277
2 reads as follows: "Upon motion duly made by Director 2 A N
3 McEachern and seconded by Dr. Wotniak, the fol | ow ng 3 Q Inyour call wth Bonner and Ferrario,

4 resol ution was adopted." Do you see that paragraph?

5 A | do.

6 Q Is that correct, that you seconded the
7 ratification motion with respect to the 100, 000- share
8 option?

9 A Yes.

10 Q Howdid that cone to pass?

11 A | don't understand the question.

12 Q Had you had any di scussions about

13 secondi ng that notion --

14 A N

15 Q ~-- prior to doing so?

16 A N

17 Q M. Wotniak, | show you what previously

18 has been narked as Exhibit 527.
19 nunber RO 0063918.

It bears production

20 Have you seen Exhibit 527 previously?

21 A Yes.

22 Q Wen?

23 A | don't recall when the first tine | saw
24 it was.

25 Q Yousawit yesterday, correct?

91

4 did you have 527 or a draft of that in your hand or in
5 front of you at the tine of the call?

6 A N

7 Q Had you seen it at that tine?

8 A N

9 M KRM Let's go off the record.

10 THE VIDEGGRAPHER V¢ are now of f the record
11 at 12:16 p.m

12 (Whereupon, a short recess was taken.)

13 THE VIDEGGRAPHER  This is tape 3, part 2 of

14 the deposition of Mchael Wotniak. W are now on the

15 record at 12:25 p.m

16 M KRM Marshall, there was a particul ar

17 docunent that was mentioned at the last two depositions

18 that you were going to check on. \¥re you able to do

19 that ?

20 MR SEARCY: (h, that was sonething that
21 Ferrario was going to look into. 1'Il followup with
22 him

23 M KRWM  kay.

24 MR SEARCY: That had to do with special
25 committee meeting mnutes, is that right?
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1 MR KRUM | believe that was, yes. 1 EXHIBITS
2 MR SEARCY: I'Il followup with himon that. | 2
3 M KRM | don't think there's any reason 3 (None)
4 to take M. Wotniak's time about that. 4
5 MR SEARCY: He's not even part of that 5
6 comittee, so. 6
7 M KRWM | don't have any further 7 I NDEX
8 questions. Al rights are reserved. 8
9 Thank you, sir, for your tine and off we go 9 EXAM NATI CN BY PAE
10 to the next one | guess. 10 MR KRUM 5
11 MR SEARCY: Thank you. No questions from 11
12 ne. 12
13 THE VIDEGERAPHER  Thi s concl udes today' s 13 | NFCRVATI ON ANDY CR DOOUMENTS REQUESTED
14 deposition of Mchael Wotniak. W are now off the 14 (None)
15 record at 12:25 p.m 15
16 (Wereupon, at 12:25 P.M, the Examnation of |16
17 this witness was concl uded.) 17
18 18 QUESTI ONS MARKED FCR RULI NGS
19 ° ° ° ° 19 (None)
20 20
21 21
22 22
23 23
24 24
25 25
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1 DECLARATI ON 1 CERTI FI CATE
2 2
3 | hereby certify that having been first duly 3 STATE OF NEWYCRK )
4 sworn to testify to the truth, | gave the above oSS
5 testinony. 4 CQONTY OF VESTGHESTER )

5
7 | FURTHER CERTI FY that the foregoing transcript | 6 |, SUZANNE PASTCR a Notary Public for and
8is atrue and correct transcript of the testinony given 7 wthinthe Sate of New York, do hereby certify:
9 by ne at the tine and place specified hereinbefore. 8 That the witness whose examnation is

10
11
12

13 M CHAEL WROTN AK

14

15

16 Subscribed and sworn to before me

17 this day of 20
18

19

20 NOTARY PUBLI C
21
22
23
24
25
95

9 hereinbefore set forth was duly sworn and that such

10 exanmnation is a true record of the testinmony given by
11 that wi tness.

12 | further certify that | amnot related to any
13 of the parties to this action by blood or by narriage
14 and that | amin no way interested in the outcome of

15 this matter.

16 IN WTNESS WHERECF, | have hereunto set ny hand
17 this 16th day of March 2018.
18
19
SWZANNE PASTCR

21
22
23
24
25
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Page 665 Page 667

1 APPEARANCES OF OOUNSEL: 1 THE IDECGRAPHER  Good morning.  This is the

2 For Paintiff, James J. Gotter, Jr.: 2 beginning of nedia nunber 1 in the deposition of Edward

3 YURKQ SALVESEN & ReMZ, P.C 3 Kaneinthe matter of James J. Cotter, Jr. versus
4 BY MRKG KRWM  (Tel ephonic.) 4 Mrgaret Qotter, et al. and related actions, held at 655

5 (e Veshington Mall, 11th H oor 5 \ést Broadway, Suite 880 in San Diego, Galifornia, on

6 Boston, Massachusetts 02108 6 April 20th 2018 at 9:26 a.m

7 nkrun@izlit.com 7 The court reporter is Marc Volz. | amA ex Payam

8 8 the videographer, on behal f of Litigation Services.

9 For the Nomnal Defendant, Reading International, Inc.: 9 This deposition is being videotaped at all tines unless
10 CREENBERGTRARG LLP 10 specified to go off the video record. \éuld all present
11 BY MRKE FERRARO 11  please identify thensel ves begi nning with the witness.
12 3773 Howard Higes Parkway, Suite 400 North 12 THE WTNESS:  Edvard Kane.

13 Las Vegas, Nevada 89169 13 MR SEARCY: Marshall Searcy for defendants, Doug
14 ferrariom@t!aw com 14  MEachern, Quy Adans, Judy Codding, Mchael Wotni ak,
15 15 Margaret Cotter, Hlen Cotter and for the wtness Ed
16  For the Defendants, Doug McEachern, Quy Adans, Judy 16 Kane.
17  (odding, Mchael Wotniak, Mrgaret Cotter, Elen 17 MR FERRARQ Mk Ferrario for RO -- or Reading.
18 (otter, Edward Kane: 18 M KRM Mrk Krum appearing tel ephonically, for
19 QUNN BEVANUEL, URQUHART & SULLIVAN LLP 19 plaintiff.
20 BY MARSHALL SEARCY 20 THE VIDECGRAPHER ~ Thank you. Wéuld the court
21 865 South Figueroa Street, 10th H oor 21 reporter please swear in the wtness.
22 Los Angeles, California 90017 22 EDMRD KANE,
23 marshal | sear cy@ui nnenanuel . com 23 defendant herein, having been sworn, testifies further
24 24 as follovs:
25 Aso Present: Aex Payam videographer 25 - EXAM NATI Qv

Page 666 Page 668

1 I NDEX 1 BY MR KRWM

2 2 Q Good morning, M. Kane.

3 WTNESS EDWARD KANE 3 A Mrning.

4 EXAM NATI ON BY: PAGE )

5 M. Kum 667 4 Q s there any reason that you cannot provide

6 5 truthful, accurate and conpl ete testinony today?

7 EXHI BI TS 6 A N

g PDLq’lf: glr!I'FEZS ﬁ PTIBg\Ii sta to Adars, ggg{ 7 Q You're not taki ng fany medi caFi pn or anything of

Codding, otter, Jr., 8 that nature that would inpair your ability to do so?
10 Mirgaret Qotter, Gould, 9 A N
Kane, MEachern, Wotniak, 10 Q I'mgoing to renind you of a couple ground
1 ¢ Elen Qotter, Qaig 11 rules that we will need to followtoday to make this go
Tonpki ns; Agenda for o . )
12 meeting, Decenber 29, 2018 12 as efficiently as possible. First, please afford ne the
(Previously narked.) 13 time and perhaps an extra breath to finish ny questions
13 14 before you begin to answer. Inturn, | wll attenpt to
BHBIT 527 Emei |- Hlen Gotter 683 15 do the same. That way we will not be speaking over each
u from WC' a Wzel man, cc: 16 other and we'll have a better, more conprehensible
Tonpki ns Bonner '

15 (Previously narked.) 17 transcript. That's particularly true today, because if
16 18 we talk at the sane time, one or both of us wll not
1 19 hear the other. You recall that, right?

. 2 A Yes.

20 21 Q And of course, that was a segue to the next
21 22 adnonition. It's particularly inportant today that you
22 23 provide audibl e responses in words because | nay not
5?1 24 understand an "uh-huh" or a "yeah" even if the court
25 25 reporter does. And the court reporter may not. And
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1 that wll result in an erroneous transcript. Wat did 1 directors?
2 you do to prepare for your deposition today, M. Kane? 2 A Yes.
3 A First, could you nake this alittle louder, I'm | 3 Q By the way, I'mgoing to call Reading
4 having a little trouble hearing. 4 International RO, if that's okay with you.
5 M SEARCY: It isalittle soft. 5 A Fine
6 Mark, the phone wes little soft. Maybe you coul d 6 Q M. Kane, at any tine prior to that telephonic
7 repeat your question. 7 board meeting on Decenber 29, 2017 were you party to any
8 M KRM  course. | actually forgot an 8  communications with Judy Codding about the ternination
9 admoni tion. 9 of JimGotter, Jr. as its president and CEO of RDI?
10 Q If you need to take a break, M. Kane, let ne 10 A | can't recall any such conversations.
11  know |'mnot going to be able to discern that by 11 Q A anytine prior to the tel ephonic board
12 looking at you. 1'd ask only that you answer any 12 neeting on Decenber 29, 2017 were you party to any
13 question that's pending before you ask for a break. And |13 communications with Mchael Wotniak regarding or that
14 | will add to that, M. Kane, that | hope to not need to |14 referenced the termnation of JimGotter, Jr. as
15 have you appear for another deposition. Cobviously | 15 president and CEO of RDI?
16 think | do, and | have some matters that | intend to 16 MR SEARCY: Let ne just pose the objection.
17 cover as quickly as possible, and |'mhopeful that we 17 Vague.
18 will do so before we take a break and that will |eave 18 You can answer, Ed.
19 you the rest of the Friday to enjoy. Sowith that by 19 THE WTNESS: | cannot recal | any such
20 way of adnonitions, ny first question is what did you do |20 conversations.
21 to prepare for your deposition today? 21 MR KRUM
22 A | reviewed sone testinony that | had previously |22 Q You've elimnated quite a fewof ny fol l owup
23 given that was provided to me by M. Searcy. And | 23 questions which should please you. A the -- strike
24 think there was sone docunents in there that | also 24 that.
25 briefly revieved. 25 A Srike it should please me?

Page 670 Page 672
1 Q Wen you refer to testinony you have previously | 1 Q That was ny own comment. | apologize. It was
2 given, M. Kane, are you referring to prior deposition 2 not directed at you, sir.
3 testimony in this case? 3 A Kay.
4 A Yes, | am 4 Q Didthere cone a tine when you heard or |earned
5 Q Wre you provided transcripts or excerpts of 5 that ratification of prior actions or decisions would be
6 transcripts or both? 6 taken up or considered at the Decenber 29, 2017
7 A I'mnot sure | knowthe difference. If | nay, 7 telephonic board neeting?
8 perhaps M. Searcy coul d describe better what he 8 A | cannot recall whether | had such -- | may
9 provided ne. 9 have, but | just can't recall them
10 MR SEARCY: | don't get to answer any of the 10 Q Wat is your best recollection, M. Kane, about
11 questions, Ed. Just do your best with the question. 11 when you first heard or learned that ratification of
12 THE WTNESS: | think they were transcripts of 12 anything woul d be or was going to be taken up at the
13 prior depositions that you had with ne. 13 Decenber 29, 2017 board neeting?
14 M KRM 14 A | can't recall if | -- if there was any -- any
15 Q Wat | neant, M. Kane, by the word excerpts is |15 conversation, any communication regarding the Decenber
16  whether you were provided sonething | ess than conplete 16 29th neeting. There may have been, but | just don't
17 deposition transcripts to review Do you recall? 17 have any recol l ection of such.
18 A | think they were conplete. But | don't know 18 Q The follow ng question, M. Kane, is asked for
19 how | would know if there was sonething left out, to 19  the purpose of assisting you in terns of remenbering
20 tell you the truth. It's been so long since you | ast 20 events at a particular tine. |'mnot asking about your
21  deposed me. However, ny best guess is that they were 21 personal life, sir. Decenber 25th, Christmas day, was a
22 conplete transcripts. 22 Monday, right?
23 Q Let's move forvard. M. Kane, you recall that 23 A If you say so. | don't have a calendar. |
24 on the norning of Decenber 29, 2017 there was a 24 wouldn't know one way or the other.
25 telephonic neeting of the Reading International board of |25 Q You can accept that fromme. Nobody will argue
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1 My | say sonething to you? | don't have to say this 1 then | was deemed by M. Qotter through you to somehow
2 but I will. I'mnot trying to be evasive, but | have 2 have a conflict of interest. So | had no problem which
3 had probably eight or nine, maybe ten neetings -- 3 | never had. | had no problemreaffirmng ny vote to
4 conpensation cormttee, board neetings, audit comittee 4 termnate M. Cotter at that time. And as chairman of
5 neetings -- since Decenber 29, 2017. | cannot recall -- | 5 the conp commttee who approved, voted to approve the
6 and those have all been in the interim So you ask ne 6 exercise of the Qass Bvoting stock, | had approved it
7 about what did | remenber in Decenber 29, 2017, after 7 then, and | sawno reason why | woul dn't approve it
8 all those neetings and being 80 years of age, | can't be | 8 again.
9 specific. | can't recall with specificity any of that 9 Q Drecting your attention, M. Kane, back to the
10 because it all blends together after a while. 1'm 10  Decenber 29, 2017 board neeting. Do you recall whether
11 telling you that so you'll understand where from!| cone. |11 there was any discussion of the subject of whether or
12 Q \Very well. | need to ask the questions 12 not M. Adans was independent for any particul ar purpose
13 nonet hel ess. 13 or purposes?
14 A & ahead. G ahead. 14 A | don't recall such discussionif there was
15 Q I'mnot harassing you, sir. |'mjust tryingto |15 one.
16 cover the material | need to cover. 16 Q Again, directing your attention to the Decenber
17 A | understand. 17 29, 2017 board neeting. Do you recall any discussions
18 Q Do you recall anything anybody said at the 18 of or relating to Hghpoint Associ ates?
19  Decenber 29, 2019 board neeting regarding the 19 A | don't recall if there was.
20 termnation of M. Cotter as president and CEQ? 20 Q Have you ever heard of H ghpoint Associ ates?
21 A | do not. 21 A Yes, sir.
22 Q Do you recall anything anybody said with 22 Q Wien and how did you first hear of H ghpoint
23 respect to item3b on the second page of Exhibit 525, 23 Associ ates?
24 which I'Il refer to as shorthand, and that is, 24 A | can't renenber exactly when. It was sonetine
25 ratification of the use of dass Avoting stock to pay 25 after | believe -- | believe it was sometine after
Page 686 Page 688
1 for the exercise in the so-called 100,000 share options? | 1 M. Cotter, Jr. was termnated as president -- or CEQ
2 A | do not. 2 | don't recall the context of it, and | was quite
3 Q Do yourecall if you said anything about that 3 surprised to seeit. But | was privy to sone
4 subject? 4 docunentation indicating that M. Cotter, Jr. had hired
5 A | don't recall if | didor didn't. 5 Hghpoint to hel p himbecome a CEO and had signed a
6 Q Did anyone ask you any questions about either 6 contract with himthat was not presented to the ot her
7 of those subjects? Meaning the subjects of 3a and b on 7 directors or any director, as it should have been.
8 the second page of Exhibit 525 at the Decenber 29, 2017 8 That's the nost | can say about it.
9 board neeting? 9 Q Did what you understand about H ghpoi nt
10 A | don't recall any questions asked of ne. 10 Associates nake any difference to your decision to vote
1 Q You voted in favor of ratifying both of those 11 toratify the termnation of M. Cotter?
12 matters, correct? 12 A N
13 A Yes, sir. 13 Q Howdid you cone to have the understanding you
14 Q And in doing so you were voting in favor of the |14 just described of the purpose or purposes for which
15  decisions you'd made previously, right? 15 Hghpoint Associates had been hired, which had to do
16 A Yes, sir. 16 with M. Cotter being a CEOor becomng a better CEO or
17 Q And | don't nean to be glib with the following |17 sonething to that effect?
18 question so don't take it that way. No, seriously. 18 M FERRARQ Hd, if it came from-- Mrk
19 A kay. 19 Ferrario. If it came fromyour attorneys, let me know
20 Q Did you give mch thought to those matters, or |20 | don't know how el se you nay have | earned.
21 isit fair tosay, M. Kane, that basically you thought 21 THE WTNESS: | don't recall how | was made aware
22 you vere correct when you decided and did what you did 22 of it.
23 and so you voted in favor of ratifying? 23 M FERRARQ  Ckay.
24 A You're absolutely correct. | had voted to 24 MR KRM
25 termnate M. Qotter at the tine he was termnated. And |25 Q Have you revieved any docurments concer ni ng
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1 Hghpoint Associ ates? 1 And if the directors of a conpany who are
2 A | was given yesterday, | think, sone pages of 2 operating, as | was and what | thought, in the best
3 Hghpoint. | scanned them | didn't pay much attention | 3 interest of the conpany and thought it was in the best
4 toit. 4 interest of the conpany that M. Cotter step down from
5 Q Prior to yesterday have you ever seen any 5 hisrole, howelse can | think, other than there
6 docunents relating to or concerning H ghpoi nt 6 shouldn't have been a derivative suit and it's a waste
7 Associ ates? 7 of his noney and our noney.
8 A | nay have. But when it was given to ne 8 Q DOirecting your attention, M. Kane, to your
9 yesterday it didn't refresh ny recollection of having 9 last response insofar as it concerned the intervening
10 seenit previously. |1'd only heard about it. 10 plaintiffs. Wat is the basis or what are the bases for
1 Q Fromwhom had you heard about it? 11 your understanding of the conclusions you described them
12 A It was so long ago | don't remenber. 12 as reaching?
13 Q Dd M. MEachern tell you about H ghpoi nt 13 A | sawsone -- at the time | believe | saw sone
14 Associ ates? 14 correspondence fromthemto that effect. And there was
15 A | don't renenber how | knew 15 also sone discussion with regard to the peer group.
16 Q Dd M. MEachern ever give you any docunents 16  They made some recommendations for a change in the peer
17 about H ghpoint Associ ates? 17 group which we used to determne conpensation. It was
18 A | have no recollection of discussing it with 18 well thought out. And we had al ready adopted sone of
19 himor himgiving it to ne. 19 their recommendations of the peer group. And in there
20 Q Do you possess any docunents concerning 20 they again | believe -- it's along tine ago when | saw
21  Hghpoint Associ ates? 21 the correspondence -- that they were pleased with the
22 A N, sir. 22 way the conpany was being run and going forward. And
23 M FERRARQ Cher than -- 23 they were nmaking recomrendations as to the peer group
24 THE WTNESS: Vel I, other than what | was given 24 for conpensation.
25 by -- 25 Q Wien you refer to correspondence are you

Page 690 Page 692
1 MR SEARCY: M. Searcy. 1 actually -- do you actually have in mind a press rel ease
2 THE WTNESS. M. Searcy. Sorry. I'msorry. | 2 issued by RO that included a quote ascribed to one of
3 mssedit. Qher than what M. Searcy gave ne | don't 3 theintervening plaintiff representatives?
4 recall. | may have but | just don't recall it. 4 A | wasn't but nowthat you nentioned it | did --
5 MR KRM 5 | nust have. And | have sone vague recol | ection of some
6 Q If you were afforded the opportunity today to 6 of that press release.
7 vote on whether this derivative lawsuit shoul d proceed 7 Q M. Kane, excluding your prior depositions in
8 or be terminated how woul d you vote? 8 this case, have you ever net or comunicated wth any
9 A Termnate it tomorrow please, Sir. 9 representative of any of the intervening plaintiffs?
10 Q And why? 10 A By intervening plaintiffs you mean T-2?
1 A And why? \% had -- that, as you well know 1 Q Rght. T-2or the folks you referenced earlier
12 sir, that derivative suit was joined by an i ndependent 12 as having settled.
13 investor in Reading, T-2. They put a lot of money into |13 A No. | never personally discussed it with any
14 it. They vere present at one or more of ny depositions. |14 of them
15 And they canme to the conclusion that the conpany was 15 Q Wat or who was the source of the infornation
16 well run. And they were laudatory as to howit is run 16  you' ve described about interactions with T-2 and the
17 and they pulled out. They didn't receive anything for 17 intervening plaintiffs?
18 pulling out. Their expenses were their expenses. 18 A | can't recall. | do knowthat | saw-- maybe
19 If someone with that sophistication and their own 19 it was directed to me, | don't know-- their
20 noney init said the conpany is well run, wthout 20 recommendations for conpanies that we should use as part
21 M. otter, Jr., then | cannot foresee why there evenis |21 of our peer group for conpensation purposes. So |
22 aderivative action. Never made much sense to ne. And |22 probably sawthat as chair of the conpensation
23 I'mnot criticizing you, sir. You're his counsel. But 23 comittee. But otherwise, | don't know whether they
24 tonmeit's atotal waste of tine and noney of all 24 sent things to the board as a whol e or things were given
25 parties. 25 tone | just don't recall.
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1 Q Ckay. This calls for a yes or no response, L ERRATA SHEET
2 M. Kane. Vés counsel, neaning an attorney who 2
3 represents you and/or an attorney who represents R, 3
4 the source of sone or all of the information you 4
5 received regarding T-2 and the intervening plaintiffs? 5 | declare under penalty of perjury that | have read the
6 A Sr, | can't recall sol can't say yes or no. 6 foregoing _______ pages of ny testinony, taken
7 Q \Very wvell. 7 on (date) at
8 M KRUM Let's take a break. 8 (city), (state),
9 THE VIDEQGRAPHER ~ Off the record. The timeis 9
10 10021 am 10 and that the same is a true record of the testinony given
11 (Recess.) 11 by ne at the time and place herein
12 M KRM Back on the record. Soinlight of what 12 above set forth, with the follow ng exceptions:
13 we've covered and how we' ve covered it and the 13
14 circunstances that bear upon that | don't have anything |14 Page Line Should read: Reason for Change:
15 further at this time. M. Kane, thank you for your 15
16 tine. Have a nice day, sir. 6
17 THE WTNESS:  Thank you. You too. 1
18 M SEARCY:  Thank you. 8
19 M KRUM Bye, guys. 19
20 (The proceedings concl uded at 10:41 a.m) 20
21 *kk 21
22 2
23 23
24 “®
25 25
Page 694 Page 696
1 STATE OF CALIFCRNA) ss 1 ERRATA SHEET
2 2 Page Line Should read: Reason for Change:
3 I, Mrc Volz, CSR2863, RPRR CRR CRC do hereby 3
4 declare: £
5 That, prior to being examned, the witness named in | °
6 the foregoing deposition was by ne duly sworn pursuant b —
7 to Section 2093(b) and 2094 of the Code of Givil !
8 Procedure; §—
9 That said deposition was taken down by ne in 12
10 shorthand at the tine and place therein named and " -
11 thereafter reduced to text under ny direction. 1
12 | further declare that | have no interest in the 1 -
13 event of the action. u
14 | declare under penalty of perjury under the |aws 15 -
15 of the State of California that the foregoing is true 16
16 and correct. 17
17 18
18 WTNESS ny hand this 23rd day of v
19 April, 2018. 0
20 4 21
21 % Vv? 22
22 23 Date:
MARC VOLZ, CSR NO 2863, RPR CRR CRC Signature of Wtness
23 24
24
25 25 Nane Typed or Printed
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1 1 APPEARANCES OF COUNSEL: (Conti nued)
2 VI DECTAPED DEPCSI TI ON OF EDWARD 2
3 KANE, taken on behalf of the For the Defendants: MARGARET COTTER, ELLEN COTTER,
L 3 DOUGLAS, MEACHERN, GUY ADAMS and EDWARD KANE
4 Plaintiffs, at 3043 Fourth Avenue, 4 QUI NN EMANUEL URQUHART & SULLI VAN, LLP
5 San Diego, California, commencing BY: MARSHALL M SEARCY, ESQ
6 at 9:38 AM on June 9, 2016, 5 865 South Figueroa Street
7 before PATRICI A L. HUBBARD, 10th Fl oor
8 CSR #3400, a Certified Shorthand 6 Los Angeles, California 90017
9 Reporter in and for the State of 213. 443. 3000 )
10 California, pursuant to Notice. ; mar shal | sear cy@ui nnemanuel . com
11 )
12 APPEARANCES OF COUNSEL: o g‘lo'rCR:E:](e Def endants: W LLI AM GOULD and TI MOTHY
13 10 BI RD, MARELLA, BOXER WOLFPERT, NESSIM
For the Plaintiff: DROOKS, LI NCENGERG & RHOW
14 11 BY: HERNAN D. VERA, ESQ
LEW S ROCA ROTHGERBER CHRI STI E, LLP 1875 Century Park East
15 BY: MARK G KRUM ESQ 12 23rd Fl oor _ )
3993 Howard Hughes Par kway Los Angeles, California 90067
16 Suite 600 13 310. 2_01. 2100
hdv@i rdmarel | a. com
Las Vegas, Nevada 89169 14
17 702.949. 8200 15 Derivatively on behal f of READI NG | NTERNATI ONAL,
nkrum@rrc. com I NC.
18 16
19  For the Noninal Defendant: READING | NTERNATI ONAL, ROBERTSON & ASSCCI ATES, LLP
I NC 17 BY: MARK UYENO, ESQ
20 ' 32121 Lindero Canyon Road
18 Suite 200
GREENBERG TRAURI G, LLP Véstlake Village, California 91361
21 BY: KARA HENDRI CKS, ESQ 19 818. 851. 3850
3773 Howard Hughes Par kway nmuyeno@r ober t sonl aw. com
22 Suite 400 North 20 (PRESENT VI A TELEPHONE)
Las Vegas, Nevada 89169 21 ]
23 702. 792. 3773 Al'so Present:
hendri cksk@t| aw. com 22
’ 23 James J. Cotter, Jr.
24 24 Ryan Lafond, Vi deographer
25 25
Page 378 Page 379
1 I NDE X 1 EXHI BI TS (Continued)
2 2 PAGE
3 WTNESS PAGE ] PLAINTI FF' S DESCRI PTI ON REFERENCED
4 EDWARD KANE Exhi bit 287] Emai | dated Septenber 29, 455
5 (By M. Krum 382 4 2014 from Kane to Storey
6 and Adans
7 5
8 Exhi bit 288 Email chain dated Septenber 29, 461
9 EXHIBI TS 6 é?(l);le;romAdamsto Kane and
10 PAGE 7
PLAI NTI FFS' DESCRI PTI ON REFERENCED Exhi bit 289 Letter dated Cctober 2, 2014 462
11 8 From Kane to Jon Shibata
; : : 9 Exhi bit 290 Email dated Cctober 23, 2014 463
Exhibit 73 Enmmil chain dated April 19, 436 From Kane to E. Cotter
12 2015 from Kane to Storey 10
(Previously narked) Exhi bi t 291 Emai | chain dated Cctober 27, 467
13 11 2014 from Adans to Kane
Exhibit 197 Email dated 6/1/2015 from 565 12 |Exhibit 292 Enmail| chain dated 12/23/2014 496
14 Kane to J. Cotter, Jr., 13 From Kane to J. Cotter, Jr.
et al. Exhibi t 293 Emmil chain dated May 9, 2015 525
15 (Previously marked) 14 From Kane to Adans
16 Exhi bit 283 Enmil chain dated April 17, 389 15 Exhi bit 294 Email chain dated May 9, 2015 528
2015 from Kane to Tonpki ns, 16 From Adans to Kane
1 et al. , Exhi bi t 295| Enai| chain dated 4/23/2015 538
18 Exhi bi t 284 Email chain dated April 19, 415 17 From Kane to Goul d
2015 from Kane to Adams and 18 |Exhibit 296 Emmil dated May 13, 2015 from 541
19 St or ey Gould to Adams, et al.
20 RuDLZoy Emil chain dated April 22, 424 19 g o chain dated May 13, 2015 542
2015 fromJ. Cotter, Jr. To 20 From Kane to Gould, et ai.
21 Kane 21 [Exhibit 298 Enmil dated May 15, 2015 from 547
22 Exhi bit 286 Enmil chain dated April 17, 433 Adans to Kane
2015 from Kane to J. Cotter, 22
23 Ir Exhi bit 299 Email chain dated May 24, 2015 557
' 23 From Kane to Gould, et al.
24
24
25 25
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Page 424 Page 425
1 stated and what rights they had under those 1 email at the bottomof Exhibit 285 you see that the
2 agreenents. 2 first sentence -- in the first sentence M. Cotter
3 M KRM And | wll nove to strike 3 Jr., recites that Craig Tonpkins had told himthat
4 both as non-responsi ve. 4 he, Gaig, had advised Blen that it was in her best
5 "Il ask the court reporter to mark as 5 interest to exercise the option or options --
6 Exhibit 285 a document that is an email chain of 6 exercise what we're calling the 100, 000- share
7  April 21 and 22, 2015, between M. Cotter and -- 7 option
8 M. JimCotter, Jr., and M. Kane. It bears 8 You see that?
9 production nunber EK77. 9 A Yes.
10 (Wereupon the docunent referred 10 Q  Had you previously heard or |earn or
11 to was marked P aintiffs' 11  been told that Craig Tonpkins was speaking to Hlen
12 Exhi bit 285 by the Certified 12 Cotter about exercising RO class B options for the
13 Shorthand Reporter and is attached 13 purpose of ensuring that she could retain control of
14 hereto.) 14 RO at the next annual sharehol ders neeting?
15 BY MR KRM 15 MR SEARCY: (bjection. Vague, assumes
16 Q Are you ready? 16 facts.
17 A Yes. 17 THE WTNESS:  No.
18 Q M. Kane, do you recognize [Exhi bit 285? 18 MR SEARCY: A'so nisstates the
19 A | do now yes. 19  docurent.
20 Q Is this an email exchange you had with 20 BY R KRWM
21 JimQotter, Jr., on April 21 and 22 -- 21 Q  Had you ever heard or |earned or been
22 A | assune -- 22 told other than through Exhibit 285 that Craig
23 Q -- 20157 23 Tonpkins had communicated with Hlen Cotter about
24 A | assume it was, yes. 24 whether it was in her best interest to exercise the
25 Q Directing your attention to the first 25 100, 000- share option?

Page 426 Page 427
1 A N 1 2014 that --
2 Q Didyou ever ask H1len about whether she 2 A 2015, you nean.
3 had communi cated with Graig about that subject? 3 Q | nisspoke. Thank you, sir.
4 A N 4 Did you understand in or about April of
5 Q Didyou ever speak to Craig about it? 5 2015 that M. Tonpkins was on the side of Hlen in
6 A N 6 her disputes with JimGCotter, Jr.?
7 Q Didyou ever respond to JimGotter, Jr., 7 MR SEARCY: (bjection. Vague, assumes
8 about that? 8 facts.
9 MR SEARCY: (bjection. Vague. 9 THE WTNESS:  Yes.
10 THE WTNESS: M response to JimQotter, 10 BY MR KRWM
11 Jr., isinthis document you gave ne. 11 Q  Wat did you understand in that respect?
12 BY MR KRUWM 12 A M. Cotter, Jr., had by this tinme hired
13 Q Well, I'masking if you ever responded 13 Bill BHlis as general counsel. And | -- it's ny
14 to his advice that Oaig Tonpkins had advised Hlen |14 belief, just nine alone -- | don't have any evidence
15 that it was in her best interest to exercise the 15 of it, but that Craig Tonpkins then spent a good
16 100, 000- share opti on. 16 deal of his time and energy with Hlen and Margaret
17 A N 17 Cotter, hoping to maintain his positionin the
18 Q Ddit surprise you to hear that 18  conpany
19 M. Tonpkins was advising B len about what was her 19 Q  Weat was your view of M. Tonpkins at
20 best -- what was in her best interest? 20 the tine?
21 A N 21 MR SEARCY: (bjection. Vague, calls
22 MR SEARCY: (hjection. Vague and lacks |22 for opinion. It also lacks foundation.
23 foundation. 23 THE WTNESS:  Wien you say ny view of
24  BY MR KRM 24 him he was overweight.
25 Q Ddyou understand in or about April of 25 Wiat el se woul d you like ne to tell you?
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Page 428 Page 429
1 BYMR KRM 1 A Yes.
2 Q Well, did you think he was consistently 2 Q kay. Wat was that circunstance?
3 acting in the interest of the conpany rather than 3 A | think JimCotter, Jr., discovered
4 his own interest? 4 online that M. Tonpkins had becone an officer
5 MR SEARCY: (bjection. Vague, |acks 5 and -- of another conpany, and he had not asked
6 foundation. A'so calls for opinion. 6 M. Cotter, Sr., if that was -- if he could do that.
7 THE WTNESS: \W're getting off this 7 And previous to that he had got on the
8 subject, but at that tine | felt Qaig Tonpkins 8 board of a RAIT, | believe, and again did not ask
9 always acted in his own self-interest. 9 M. Cotter, S., if that was okay with him and he
10 BY MR KRWM 10 being at that time full-tine | egal counsel.
11 Q M. Tonpkins previously had, in effect, 11 Q Didyou ever hear or learn or were you
12 been ternminated fromsome position in the conpany, 12 ever told that Qaig Tonpkins attenpted to steer RD
13 right? 13 business to Marshall and Stevens?
14 A | don't recall himbeing ternminated from |14 MR SEARCY: (pjection. Lacks
15 any position. 15 foundation
16 Q Do you recall a circunstance in which 16 THE WTNESS:  Yes
17 JimQCotter, Jr., learned that Graig Tonpkins, while |17 BY MR KRWM
18  supposedly hol ding sone position at the conpany, was |18 Q Weat did you hear or learn in that
19 chairnman or vice chairman of another conpany? 19 regard?
20 A (h, yeah 20 A Caig Tonpkins was taking the | ead role
21 MR SEARCY: You said Junior. Didyou 21 on behal f of the conpany in the tax case that we
22 nean Junior or Senior? 22  had, the major tax case. And we had two firns
23 M KRUM | neant Senior. Thank you. 23 representing us; Fried Frank in New York and
24 BY MR KRWM 24 Véshington and Duane Morris in Philadel phia.
25 Q  You understood | neant Senior? 25 And he asked themto put -- it's ny

Page 430 Page 431
1 recollection or understanding, put on semnars on 1 of its New York Gty real estate properties and
2 behalf of Marshall Stevens. 2 projects to Marshall Stevens?
3 And | felt that was totally 3 MR SEARCY: (pjection. Lacks
4 inappropriate, because they were our attorneys. ¢ 4  foundation
5 were paying them and then we were pushing Marshal | 5 THE WTNESS: | did not hear that, no.
6 Stevens. He couldn't say no. And | was quite upset | 6 BY MR KRM
7 about it. 7 Q Drecting your attention, M. Kane, back
8 Marshal | Stevens al so did sone work for 8 tothe circunstance of -- of Qraig Tonpkins having a
9 our conpany after it was known that Craig Tonpkins 9 position -- having positions that he had not
10 was there, sone valuation issues. But then Andrzej 10 disclosed to JimCotter, Sr., at a tine when Craig
11 Matyczynski decided they weren't the right firmfor |11  Tonpkins was a full-tine enpl oyee of RO -- when you
12 us. But that happened. 12 learned that, were you of the view that Tonpkins
13 So, | thought that was inappropriate 13 shoul d have been tern nat ed?
14 self-interest on his behal f. 14 MR SEARCY: (bjection. Lacks
15 Q  The valuation issues that Marshall and 15 foundation, calls for opinion
16 Stevens handled for RO, what were those? O with 16 THE WTNESS: It wouldn't have -- |
17  respect to what? 17 didn't have a viewthat he shoul d be termnated, but
18 A | don't recall. | think it had to do 18 it wouldn't have bothered me if he was term nated.
19 with naybe sone acquisition, |'maguessing, we made 19 That's the best | can say
20 and howto allocate the purchase price anong various |20 V¢ had no back-up at the tinme for him
21 assets. And there were tax benefits and detrinents, |21 so -- and he was intinately and is intinately avare
22 depending on how you did it. 22 of all of the issues in the conpany. And he
23 Q D d you ever hear or learn, M. Kane, 23 structured many of them
24 that Qaig Tonpkins had attenpted to steer 24 So | don't knowif it would be in the
25 business -- RO business with respect to one or both |25 best interest of the conpany then or nowto
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Page 432 Page 433
1 terninate him 1 M. HENDRICKS:  Mark, we've been goi ng
2 BYMR KRWM 2 nore than an hour. Can we take a break?
3 Q Dd-- did you ever express to Jim 3 THE WTNESS:  Yes. Can we have a
4 Cotter, S., JimQotter, Jr., or both at any point 4 bat hroom break?
5 intine that you thought Craig Tonpkins should be 5 MR KRM Sure.
6 terninated or that the conpany's relationship with 6 VI DEOTAPE CPERATCR  Off the record at
7 himshoul d be terninated? 7 11:02 AM
8 A | think | had nentioned to JimGQotter, 8 (Brief recess.)
9 ., andtoJimQotter, Jr., that they should retain | 9 W DEOTAPE CPERATCR  Back on the record
10 an attorney to famliarize hinself or herself with 10 at 11:19 AM
11  the conpany's affairs. And the result of that might |11 M KRUM I'll ask the court reporter
12 well have been to termnate Qaig Tonpkins. 12 to mark as |[Exhibit 286 what purports to be an
13 Q Ddyouever tell JimCotter, S., Jim 13 April 17, 2015 email exchange between Grai g Tonpkins
14  Cotter, Jr., or both that you thought Qaig Tonpkins |14 and M. Kane with several attachnments. It bears
15 was anoral ? 15  production nunber EK63 through 68.
16 A Amwral? 16 (Wier eupon the docunent referred
17 Q Raght. 17 to was marked Plaintiffs'
18 A | mght have used that term 18 Exhi bit 286 by the Certified
19 Q Do you recall doing so as you sit here 19 Shorthand Reporter and is attached
20 today? 20 hereto.)
21 A | didn't hear your question. 21 BY MR KRWM
22 Q O, I'msorry. 22 Q M. Kane, do you recogni ze Exhibit 2867
23 Do you recal | describing Qaig Tonpkins 23 A It's anemil withny nane onit.
24 as anoral as you sit here today? 24 Q Didyoureceive the email fromQCaig
25 A | think | did, yes. 25 Tonpkins which is part of 286 including the

Page 434 Page 435
1 attachnents on or about the date it bears April 17, 1 Let ne know when you have that.
2 20157 2 A Yes.
3 A | assune | did. | have no recollection. 3 Q Do you see that it bears no signatures?
4 Q | direct your attention, M. Kane, to 4 A Yes.
5 the page bearing production nunber ending in 1662 as | 5 Q Does that refresh your recol | ection
6 part of [Exhibit 286 6 regarding whether you ever saw an option agreement
7 Let me know when you have that. 7 with respect to the 100,000 shares of RO class B
8 A | haveit in front of ne now vyes. 8 stock that was fully executed?
9 Q  And do you recogni ze that docurent ? 9 MR SEARCY: (bjection. Assunes facts,
10 A N 10 lacks foundation.
11 Q Do you have any understanding as to what |11 THE WTNESS: It doesn't refresh ny
12 it is or purports to be? 12 recollection, but | seeit.
13 A It purports to be an option agreenent 13 BY MR KRWM
14 between Reading and, | assume, James J. Cotter, Sr. 14 Q Dd you notice at the tine it was
15 Q WeII, take such tine as you need to 15 transmtted to you by M. Tonpkins on April 17th
16 reviewit. 16 that what he had sent you was not signed?
17 And ny next question is do you recognize |17 A Pardon ne?
18 this to be the option agreement for the supposed 18 Q | said did you notice when you
19 100, 000 shares? 19 received --
20 A | see the 100, 000-share option in here 20 A Uh-huh.
21 in paragraph one. 21 Q -- [Exhibit 286 that the agreement, the
22 Q | direct your attention toward -- to the |22 option agreenent for 100,000 shares was not signed?
23 end of that five-page docunent. At the bottomit 23 A Yes.
24 says page five of five. It also bears the 24 Q Wat, if anything, did you do upon
25 production nunber ending in 1666. 25 seeing that?
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Page 604 Page 605
1 A Yes. 1 wll email of June 11th for the purpose of inploring
2 Q Wre you referring to the fact that he 2 himto --
3 was basically in a position of striking a deal or 3 A Yes
4 facing a vote on ternnation? 4 Q -- agree to the deal ?
5 A | think that was ny thinking, yes. 5 A Yes.
6 Q And then at the bottomof -- at the end 6 Q  kay.
7 of the paragraph nunbered five there's a sentence 7 MR SEARCY: You have to wait for himto
8 that reads as fol l ows, quote, 8 finish his question before you answer. Ckay?
9 "Ctherwise you will be sorry for 9 THE WTNESS: Al right.
10 the rest of your life. They and 10 BY MR KRM
11 your nother will be hurt and your 11 Q  The court reporter is doing quite well.
12 children will lose a gol den 12 MR SEARCY: Sonetinmes you have to wait
13 opportunity,” close quote. 13 for himto actually ask the question before you
14 A Yes. 14 ansver it.
15 Q Seethat? 15 MR KRM kay. So | have exceeded ny
16 A Yes, | do. 16 20 mnutes, so let's adjourn for the day.
17 Q  And what was your point in saying that 17 VI DEOTAPE CPERATCR W' || go of f the
18 to JimGCotter, Jr., inthis emil, Exhibit 306? 18 record at 5:21 P.M
19 A It was areiteration of what he told ne 19
20 inhis email that if he was out, the fanmly and the |20 (Wereupon at 5:21 P.M the
21 conpany woul d be destroyed. 21 deposi tion proceedings were
22 Q Didyou share that view? 22 concl uded. )
23 A That was his view | didn't -- one way 23 *oxox
24 or another. But look where we are now 24
25 Q So you were saying this to himin your 25

Page 606 Page 607
1 REPORTER S CERTI FI CATE 1 That the foregoing pages contain a full,
2 2 true and accurate record of the proceedi ngs and
3 |, PATRICIA L. HUBBARD, do hereby certify: 3 testinobny to the best of ny skill and ability;
4 4
5 That | ama duly qualified Certified 5 | further certify that | amnot a relative
6 Shorthand Reporter in and for the State of California, 6 or enployee or attorney or counsel of any of the
7  holder of Certificate Number 3400, which is in full 7 parties, nor aml a relative or enployee of such
8 force and effect, and that | am authorized to 8 attorney or counsel, nor am| financially interested
9 admi ni ster oaths and affirmations; 9 in the outcome of this action.
10 10
11 That the foregoing deposition testinony of 1 IN WTNESS WHERECF, | have subscribed my
12 the herein named witness, to wit, EDWARD KANE, was 12 name this 15th day Of//‘]tfne' 20%6'/,,- ,
13 taken before me at the time and place herein set ij W/ ' 7\\\// // ;
14  forth; 15 / ,,,/C(AJ/'/‘\‘\~,§ZZ<,«/”(544/¥('/
15 [PATRICI A L. 'l-lBBARD, CSR #3400
16 That prior to being exanined, EDWARD KANE 16
17 was duly sworn or affirmed by me to testify the truth, 17
18 the whole truth, and nothing but the truth; 18
19 19
20 That the testinony of the witness and all 20
21 obj ections nade at the time of exam nation were 21
22 recorded stenographically by ne and were thereafter 22
23 transcribed by ne or under ny direction and 23
24 supervi si on; 24
25 25
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Page 608 Page 609
1 ERRATA SHEET
2 ERRATA SHEET 2 Page Line Should read: Reason for Change:
3 3
4 T =
5
5 | declare under penalty of perjury that | have read the 6
6 foregoing pages of ny testimony, taken - T
7 on (date) at 8
8 (city), (state), 9
9 0
10 and that the same is a true record of the testinony given 11
11 by ne at the tinme and place herein 12 —_—
12 above set forth, with the follow ng exceptions: 13
14
13 -
15
14 Page Line Should read: Reason for Change: 16
15 e
6 __ 18  Date:
17 Signature of Wtness
8 19
19
20 20 Nane Typed or Printed
- 21
21
22
22 23
z 24
28 25
25
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Page 2 Page 3

1 1 APPEARANCES

2 2

3 3 LEW S ROCA ROTHGERBER CHRI STI E, LLP

4 4 Attorneys for Plaintiff

5 June 16, 2016 5 3993 Howar d Hughes Par kway,

6 9:45 a.m 6 Suite 600

7 7 Las Vegas, Nevada 89169

8 Vi deot aped Deposition of ELLEN COTTER, 8 BY: MARK G KRUM ESQ

9 held at the offices of Kramer Levin Naftalis & 9
10 Frankel LLP, 1177 Avenue of the Anericas, New 10 QUI NN EMANUEL URQUHART & SULLI VAN, LLP
11 York, New York, pursuant to Notice, before 11 Attorneys for Margaret Cotter, Ellen
12 Mchelle Cox, a Certified LiveNote Reporter and 12 Cotter, CGuy Adam Edward Kane and
13 Notary Public of the State of New York and New 13 Dougl as McEachern
14 Jersey. 14 865 South Figueroa Street
15 15 10th Fl oor
16 16 Los Angel es, California 90017
17 17 BY: MARSHALL M SEARCY, ESQ
18 18
19 19 Bl RD, MARELLA, BOXER, WOLFPERT, NESSIM
20 20 DROCKS, LI NCENGERG & RHOW P.C.

21 21 Attorneys for WIliam Gould and
22 22 Ti not hy Storey
23 23 1875 Century Park East, 23rd Fl oor
24 24 Los Angel es, California 90067
25 25 BY: EKWAN E. RHOW ESQ
Page 4 Page 5

1 APPEARANCES 1 I T | S HEREBY STI PULATED AND AGREED by

2 2 and between the attorneys for the respective

3 GREENBERG TRAURI G, LLP 3 parties herein, that filing and sealing be and

4 Attorneys for Plaintiff 4  the same are hereby waived.

5 3773 Howard Hughes Par kway 5 I T I'S FURTHER STI PULATED AND AGREED

6 Suite 400 North 6 that all objections, except as to the form of

7 Las Vegas, Nevada 89169 7 the question, shall be reserved to the time of

8 BY: MARK E. FERRARI O, ESQ 8 the trial.

9 9 IT IS FURTHER STI PULATED AND AGREED
10 ROBERTSON & ASSCCI ATES, LLP 10 that the within deposition may be sworn to and
11 Attorneys for T2 G oup of 11 signed before any officer authorized to
12 Plaintiff in Intervention 12  adnminister an oath, with the sane force and
13 32121 Lindero Canyon Road, 13 effect as if signed and sworn to before the
14 Suite 200 14 Court.

15 Westl ake Village, California 91361 15
16 BY: ROBERT NATI ON, ESQ 16
17 17
18 ALSO PRESENT: Phil Mazo, Videographer, 18
19 James J. Cotter, Jr. and 19
20 Whi tney Tilson 20
21 21
22 22
23 23
24 24
25 25

Litigation Services

1. 800. 330. 1112

www. | i tigationservices.com

JA7764



http://www.litigationservices.com
http://www.litigationservices.com

ELLEN COTTER

06/ 16/ 2016

Page 174 Page 175
1 about, if we were just talking about a 1 MR TAYBACK (bjection. Asked and
2 potential retirenent benefit for Craig and Bob. 2 answered
3 Q Take alook at Item7. It reads: "Status 3 A M.
4 of Hlen Cotter and Margaret Cotter.” 4 Q@ So when you use the same phraseol ogy
5 Do you see that? 5 status to refer to the president and CEOin
6 A Yes. 6 Item1 as you use to refer to Craig Tonkins and
7 Q  So when you prepared this agenda and 7 FRobert Smerling in Item6, and yoursel f and
8  distributed it at or about 6:38 p.m, Pacific 8 Mrgaret Cotter inltem7, were you attenpting
9 Time on My 19th, were you thinking that one of 9 to obscure or conceal the fact that Item1 was
10 the -- that one or two of the agenda itens 10 actually about termnating JimGotter as
11 mght include the possible termnation of you 11  president and CEC?
12 as an executive enployee and Margaret as a 12 MR TAYBACK  (bjection; argunentative,
13 consultant of RDI? 13 conpound
14 A Vell, | think the reason we were on there 14 You can answer.
15 was to talk about our enploynent status. 15 A | nean, there was no intention on ny part
16 Q \Vell, that neant talk about your title and 16  to deceive anybody
17 making Margaret an enpl oyee of the conpany, 17 Q@ WII, inpoint of fact, prior to
18 right? 18 distributing Exhibit 338 you already had had
19 A That's ny recol | ection. 19 discussions with Ed Kane, Quy Adans
20 Q@ kay. So when you prepared this agenda 20 Doug MEachern and Margaret Cotter about
21 and distributed it, you were not thinking, wth 21 termnating JimQotter, Jr. as president and
22 respect to ItemNo. 7, that it include the 22 CEQ correct?
23 discussion of ternminating you as an executive 23 A Prior to this neeting we did have
24 and/or termnating Margaret as a consul tant, 24 discussions about whether Jimwould remain as
25 were you? 25 the CEO and president.

Page 176 Page 177
1 Q WII, you had discussions with each of -- 1 termnating JimQCotter, Jr. as president and
2 Quy Adans, Ed Kane, Doug McEachern and 2 OO of RO was discussed?
3 Mrgaret Cotter about ternminating JimGotter, 3 A Prior to this agenda being sent out, Tim
4 Jr. as CEOprior to distributing Exhibit 338 on 4 and | had had di scussions about whether Jim
5 My 19th, correct? 5 would continue as CEO and president.
6 MR TAYBACK (hjection. Asked and 6 Q@ Wat discussion did you have with
7 answered. 7 TimStorey in that regard, and when did they
8 A Yes. 8 occur?
9 Q You had no such discussions with 9 A | don't remenber the specific
10 TimSorey, correct? 10 conversation, but | renenber Timtaking the
11 A | did have discussions with TimStorey. 11 position that he -- he understood that Ji mwas
12 Q@ Wat discussions did you have with 12 inexperienced and it wasn't -- Jims position
13 TimSorey and when did you have then? 13 woul d be under review and under eval uation
14 A | had had discussions with TimStorey 14 Q@ Wen did you have that di scussion?
15 about Jimand his perfornance. 15 A As| said, | don't renenber
16 Q@ Ckay. The question is: Wat discussions 16 Q@ \Vés it in person?
17 did you have with TimStorey, if any, prior to 17 A | probably did have -- Timcane to Los
18 distributing Exhibit 338 on May 19, 2015, about 18 Angeles alot. | probably did have sone of
19 termnating JimGotter, Jr. as president and 19 these discussions in person
20 CE@» 20 Q@ Wat isit that you said during that
21 A | don't remenber the specific discussion 21 discussion or those discussions with respect to
22 that | had with Tim 22 the subject of JimGotter, Jr. continuing as
23 Q@ Ddyou have any conversation with 23 president and CEO or being terninated?
24 TimStorey prior to distributing Exhibit 338 on 24 A | don't renenber the specifics of the
25 My 19, 2015, in which the subject of 25 discussion
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Page 254 Page 255
1 answer is yes, what | was about to say is 1 MR TAYBACK Can we go off the video
2 there's sone global proposal in the works -- 2 THE VIDEQGRAPHER  Thi s concl udes today' s
3 MR TAYBACK  Yeah. 3 proceeding in the deposition of Hlen Cotter.
4 M KRUM -- so we may end up revising 4 V¢'re ending Media No. 5 and going off the
5 this until then. 5 record at 6:05 p.m
6 MR TAYBAXK: Uhderstand. Yeah. 6 (Time noted: 6:05 p.m)
7 MR KRM Ckay. And but, yes, please 7
8 provide the transcript to M. Tayback for 8
9 M. Cotter. ELLEN QOTTER
10 MR TAYBAK Thank you. 13 Sbsor  bed and »
1 M NATION Al right. oo ScCri bel and S\/\o][n to be orezglla6
12 M KRM Sorry. Very good. ” s otayo ___, '
13 MR NATICN Those questions are nore 13
14 properly addressed to M. Krumthan ne. That's 1
15  been ny two cents. 15
16 (Gontinued on the fol l owing page to 16
17 include jurat.) 17
18 18
19 19
20 20
21 21
22 22
23 23
24 24
25 25
Page 256 Page 257
1 CERTI FI CATE 1 I NDEX
2 STATE OF NEW YORK ) 2 WTNESS EXAM NATI ON BY PAGE
3 ] 3 ELLEN COTTER MR KRUM 7
-SS 4 MR NATI ON 221
4 COUNTY OF NEWYORK ) 5
5 6
6 I, MCHELLE COX, a Notary Public within ; I'NFCRVATI ON REQUESTS
7 and for the State of New York, do hereby 9 DIRECTIONS: , 42 , 43 , 184 , 202
8 certify: 10 EXH BI TS
9 That ELLEN COTTER, the witness whose 11 DEPCSITI ON EXHI BI TS FOR ID.
L . . 12 Exhi bi t 329 Docunent Bat es-stanped WG104 37
10 deposition is hereinbefore set forth, was duly through WG112
11 sworn by me and that such deposition is a true 13
12 record of the testinony given by the w tness. Exhi bi t 330 E-mai | Chain 97
13 | further certify that | amnot related to 14
. i i Exhi bit 331 E-mai | dated June 29, 2015,
14 any of the parties to this action by blood or 15 fromE len Cotter to Guy Adans
15 marriage, and that | amin no way interested in and Gthers with
16 the outcome of this matter. 16
17 IN WTNESS WHERECF, | have hereunto set ny Exhi bi t 332 E-mai | dated Cctober 23, 2014, 130
) ’ 17 from Ed Kane to Ellen Cotter
18 hand this 29th day of June 2016. 18 [Exhibit 333 E-mail dated August 24, 2015, 140
19 { fromEl len Cotter to ed Kane
20 mlwl C‘Ol[ 19 w th Attachnent
” " CH‘ELLE ox a. 20 [Exhibit 334 E-mail Chain 141
' 21 Exhi bi t 335 E-mai | Chain 152
22 22 |Exhibit 336 E-mmil Chain with Attachment 160
23 23 Exhibit 337 E-mai | Chain with Attachnent 164
24 24 |Exhibit 338 E-mail dated May 19, 2015, 171
fromEl len Cotter to Margaret
25 25 Cotter and Others
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10

11
12
13
14
15
16
17
18
19
20
21
22

24
25

DEPCSI TI ON EXHI BI TS
Exhi bi t 339 E-mai |

dat ed

Page 258
FOR | D
May 16, 2015, 179

fromEllen Cotter to
nel | e1438@nai | . com

Exhi bi t 340 E-mai |

dat ed

May 27, 2015, 185

fromEllen Cotter Ellen Cotter
to CGther Menbers of the RDI
Board of Directors

Exhi bi t 341 E-mai |

Chai n

189

Exhi bi t 342 Docunment Bat es-stanped EC1905 204

Exhi bi t 343 E-mai |

dat ed

Cctober 21, 2015, 205

fromnel | el428@nuil .comto
Laura Batista

Exhi bi t 344 E-mai |

Chai n

211
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Page 259

ERRATA SHEET

| declare under penalty of perjury that | have read the
foregoi ng pages of ny testinony, taken

on (date) at

(city), (state),

and that the same is a true record of the testinmony given
by me at the tine and place herein

above set forth, with the followi ng exceptions:

Page Line Should read: Reason for Change:

© ® N o U AW N e

e A e T =
©® N o U~ W N B O

19

20
21
22
23
24
25

Page Line Should read:

Page 260

ERRATA SHEET

Reason for Change:

Dat e:

Signature of Wtness

Name Typed or Printed
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DEC
MARK G. KRUM (Nevada Bar No. 10913)
MEKrum@ LRRC com

LEWIS ROCA ROTHGERBER CHRISTIE LLP

3993 Howard Hughes Parkway, Suite 600
Las Vegas, Nevada 89169

(702) 949-8200

(702) 949-8398 fax

Attorneys for Plaintiff
James J. Cotter, Jr.

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiff,
V.

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

Detfendants.

and

READING INTERNATIONAL, INC., a Nevada
corporation;

Nominal Defendant.

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

Plaintiffs,

VS.

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

2011077779 1

CASE NO. A-15-719860-B
DEPT. NO. XI
Coordinated with:

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

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

Jointly administered

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

[Business Court Requested: [EDCR 1.61]

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

139
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1 Defendants.

2 || and

READING INTERNATIONAL, INC., a
4 || Nevada corporation,

5 Nominal Defendant.
6
7
I, James J. Cotter, Jr. hereby declare, under the penalty of perjury and the laws of Nevada,
¥ as follows:
’ 1. I am over cighteen (18) years of age. I have personal knowledge of the facts
o contained in this declaration, except on those matters stated upon information and belief, and as to
= 1; those matters, [ believe them to be true. If called upon to testify as to the contents of this
% declaration, T am legally competent to do so in a court of law.
g & P 2. I am the Plaintiff in the above-captioned action. I am, and at all times relevant
%, § H hereto was, a sharcholder of RDI. I have been a director of RDI since on or about March 21, 2002.
,i% % 12 [ have been involved in RDI management since mid-2005, [ was appointed Vice Chairman of the
é % - RDI board of directors in 2007 and President of RDI on or about June 1, 2013. I was appointed
CEO by the RDI Board on or about August 7, 2014, immediately after James J. Cotter, Sr. (JJC,
g i 8 Sr.) resigned from that position. I am the son of the late JJIC, Sr., and the brother of defendants
§ § ;2 Margaret Cotter (“MC”) and Ellen Cotter (“EC”). I presently own approximately 560,186 shares
A8 f‘ of RDI Class A non-voting stock and options to acquire another 50,000 shares of RDI Class A
%é :;j . 2 non-voting stock. I am also the co-trustee and beneficiary of the James J. Cotter Living Trust,
w822 dated August 1, 2000, as amended (the "Trust"), which owns 2,115,539 shares of RDI Class A
> (non-voting) stock and 1,123,888 shares of RDI Class B (voting) stock. The Trust became
* irrevocable upon the passing of JJIC, Sr. on September 13, 2014.
2 3. I submit this declaration in support of the oppositions to all of the motions for
20 summary judgment filed by one or more of the individual defendants in this action.
27 4, Nominal defendant Reading International, Inc. (RDI or Company) is a Nevada
28

corporation and is, according to its public filings with the United States Securities and Exchange
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Commission (the "SEC"), an internationally diversified company principally focused on the
development, ownership and operation of entertainment and real estate assets in the United States,
Australia and New Zealand. The Company operates in two business segments, namely, cinema
cxhibition, through approximately S8 multiplex cinemas, and real estate, including real estate
development and the rental of retail, commercial and live theater assets. The Company manages
world-wide cinemas in the United States, Australia and New Zealand. RDI has two classes of
stock, Class A stock held by the investing public, which stock exercises no voting rights, and
Class B stock, which is the sole voting stock with respect to the election of directors. An
overwhelming majority (approximately eighty percent (80%)) of the Class A stock is legally
and/or beneficially owned by sharcholders unrelated to me, EC or MC. Approximately seventy
percent (70%) of the Class B stock is subject to disputes and pending trust and estate litigation in
California between EC and MC, on the one hand, and me, on the other hand, and a probate action
in Nevada. Of the Class B stock, approximately forty-four percent (44%) is held in the name of the
Trust. RDI is named only as a nominal defendant in this derivative action.

5. I signed a verification of a Second Amended Verified Complaint (the “SAC”) in
this action. I stand by the substantive allegations of the SAC and incorporate them herein by
reference.

The Position of CEO at RDI

6. Certain of the motions for summary judgment brought by the individual defendants
in this action suggest that [ was appointed CEO of RDI in August 2014 after what amounted to no
deliberation by the Board of Directors. That is absolutely false. In fact, as carly as 2006, James J
Cotter, Sr. (“JIC, Sr.”), then the CEO and controlling sharcholder of RDI, had communicated to
the RDI board of directors his proposed succession plan for the positions of President and CEO.
That plan was for me to work under the direction of JJC, Sr. to learn the businesses of RDI,
including by functioning in a senior e¢xccutive role.

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

appointed Vice Chairman of the RDI board in 2007. The RDI Board appointed me President of
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RDI on or about June 1, 2013, and I filled those responsibilities without objection by the RDI
board of directors.

8. Soon after I became CEO, my sisters, Ellen, who was an executive at RDI in the
domestic cinema segment of the Company’s business, and Margaret, who managed RDI’s limited
live theater operations as a third-party consultant, both communicated to me and to members of
the RDI Board of Directors that they did not want to report to me as CEQ. In fact, neither of them
previously while working for or with the Company effectively had ever reported to anyone other
than our father, JJC, Sr. Margaret in particular resisted and effectively refused to report to me until
she no longer needed to do so, following my (purported) termination as President and CEO of the
Company. They also co-opted at least one employee, Linda Pham, who claimed at some point in
2014 that I had created a hostile work environment for her, which accusation was not well-taken
and, in any event, moot with the passage of time by Spring 20135, as director Kane acknowledged
at the time.

Disputes With My Sisters

9. My sisters and 1 had certain disputes with respect to matters of our father’s estate.
The most significant and contentious dispute concerned who would be the trustee or trustees of the
voting trust that, following our father’s death, holds approximately 70% of the voting stock of
RDI. According to a 2013 amendment to his trust documentation, Margaret was to be the sole
trustee. Pursuant to a 2014 amendment to his trust documentation, Margaret and I were to serve
contemporancously as co-trustees. In early February 2015, Ellen and Margaret commenced a
lawsuit in California state court challenging the validity of the 2014 amendment to our father’s
trust documents (the “California Trust Action”).

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

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

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

12.  Next, on or about May 27, 2015, the lawyer representing Ellen and Margaret in the
California Trust Action transmitted to my lawyer in that action a document that proposed to
resolve the disputes between my sisters and me, including with respect to who would be the
trustee of the voting trust and whether Margaret and Ellen would report to me as CEO of RDI. (A
true and correct copy of the May 27, 2015 document, which was marked as deposition exhibit 322,
1s attached hereto as exhibit “A.”)

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

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

special meeting reconvened telephonically at 6 p.m. that day, they would proceed with the vote to

2011077779 1 5

143

JATTT3




3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89169-5996

SR AT
ey R 11 A Al
AT At G SR

ROC

~J]

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

terminate me, meaning that the three of them would vote to terminate me as President and CEO of
RDIL

15.  That afternoon, Ellen and Margaret again refused to mediate and again refused to
negotiate. Ultimately, I indicated a willingness to resolve disputes based on the document
provided, subject to conferring with counsel. At or about 6 p.m., the (supposed) special RDI board
meeting resumed telephonically, at which time Ellen reported to the five non-Cotter directors that
we had reached an agreement in principle to resolve our disputes, subject to conferring with
respective counsel. Ed Kane congratulated us and made a statement to the effect that he hoped that
I was CEO of the Company for 30 years. No vote was taken on my termination.

16. On or about June 8, 2015, T communicated to my sisters that I could not agree to
the document their lawyer had transmitted to my lawyer on or about June 2, 2015. Ellen called a
(supposed) special board meeting for June 12, 2015, at which meeting each of Messrs. Adams,
Kane and McEachern made good on their threat to vote to terminate me and did so.
Director Interest and Independence

17.  One or more of the defendants’ motions for summary judgment claim that SEC
filings by RDI describe the non-Cotter directors as “independent,” that I signed one or more of
those SEC filings and that I thercfore admit that those directors are independent for the purposes
of this action. That is inaccurate. The term “independent” as used in RDI’s SEC filings do not
refer to matters of Nevada law. It referred usually to the fact that, pursuant to the terms of the
Company’s listing agreement with NASDAQ, the stock exchange on which RDI stock trades,
directors meet the standard of independence of NASDAQ. None of the director defendants have
ever suggested to me that they understood use of the term “independent” in RDI’s SEC filings to
communicate anything other than that non-Cotter directors were not members of the Cotter family
which, in one manner or another, controlled approximately 70% of the voting stock of RDI. As
among members of the RDI Board of Directors, the term “independent” was used historically to
refer to directors who were not members of the Cotter family.

18.  Ed Kanc was a life-long friend of my father, having met when they were graduate

students. Kane was in my father’s wedding and was a speaker at my father’s funeral. Over my
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1 || lengthy tenure as a director at RDI, I observed Kane as a director of RDI acting at all times as if
2 || his job as a director was to carry out my father’s wishes. Kane admitted to me that he was not
3 || independent for purposes other than the NASDAQ listing agreement and suggested after 1 became
4 1| CEO that the Company would benefit from independent directors knowledgeable about its two
5 || principal businesses, cinemas and real estate.

6 19. On the contentious issuc between me and my sisters regarding who would be the

~J]

trustee(s) of the voting trust, Kane communicated to me that his view was that it was my fathers’
wishes that Margaret alone be the trustee, and he pressured me to agree to that. At one point in the
9 || context of discussions regarding terminating me as President and CEO of RDI, Kane said to me
10 || angrily that he thought T “f*#*ed Margaret” by the 2014 amendment to my father’s trust
11 || documentation, which amendment made me a co-trustee with Margaret of the voting trust.
12 20.  Kane remains very close with my sisters, who still call him “Uncle Ed™ (which I
13 || ceased doing after joining RDI). They continue to get together socially, including for family meals
14 || during holiday periods, which is what they admittedly did around the Christmas holidays in 2015.
15 21.  Guy Adams is a long time friend of my father. After Adams effectively became

16 || unemployed, my father attempted to provide him work and income. Eventually, my father through
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17 || a company he wholly-owned entered into an agreement with Adams to pay Adams $1000 per
18 || month. That company now is part of my father’s estate, of which my sisters are executors, such
19 || that they are in a position to control whether Adams is paid that money or not. Adams also has
20 || carried interests in certain real estate in which my father invested. My sisters as executors of my

21 || father’s estate are in position to see to it that Adams is or is not paid any monies he is owed on

s o
iR O

»»»»»»»»»»» 22 || account of those carried interests.
23 22. Prior to on or about May 2015, Adam’s financial condition and, more particularly,
24 || his dependence on or independence from my sisters, in terms of his financial situation, had not
25 || arisen as a subject. When T suspected that Adams had agreed with my sisters to vote to terminate
26 || me as President and CEO of RDI, that raised the issue of whether he was financially dependent on

27 || them. T now know that he is. I learned from Adams’ sworn declarations in his California state

28 || court divorce case that almost all of his income comes from RDI and from one or more companies
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1 || that my sisters control. Adams is not independently wealthy. I asked him about his financial
2 || dependence or independence at the (supposed) May 21, 2015 special board meeting, at which time
3 || he refused to answer.

4 23.  Michacl Wrotniak’s wife Trisha was Margaret’s roommate in her freshman year of
5 || college at Georgetown University. Margaret and Trisha have been life-long best friends starting

6 || with their first year in college together. Michael also went to Georgetown University where he

~J]

met his wife Trisha and also developed a very close friendship with Margaret in college. Given
that Margaret only has a few friends, her relationship with Trisha and Michael is extremely

9 || important. Margaret has spent a lot of time with Michael and his wife over the years, as all three
10 || Tive in metropolitan New York City. Margaret became like an aunt to Trisha and Michael’s
11 || children. My sister Ellen and mother also know Trisha and Michael very well, and they have all
12 || attended social events together in New York, such as birthday and cocktail parties my sister
13 || Margaret has hosted at her apartment in New York City. I believe Margaret’s oldest child refers to
14 || Trisha and Michael as Aunt and Uncle. Michael’s communication with me as a director has been
15 || very guarded, which T understand to reflect his knowledge of the lawsuit and his close relationship

16 || with Margaret.

3993 Howard Hughes Pkwy, Suite 600
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17 24.  Judy Codding has had a very close personal relationship with my mother for more
18 || than thirty years. (Ellen lives with our mother, who has chosen my sisters’ side in the disputes
19 || between us.) Ms. Codding has become close with my sisters Ellen and Margaret. On October 13,

20 || 2015, over breakfast I had with her, she expressed to me that RDI is a family business and that the
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21 || only people who should manage it should be one of the Cotters and that she would help make sure

»»»»»»»»»»» 22 || of that, whether it be Ellen or me. Her reaction to the offer to purchase all of the stock of the
23 || Company at a price in excess of what it trades in the market (the “Offer”), first made by
24 || correspondence dated on or about May 31, 2015, reflected Ms. Codding’s unwavering loyalty to
25 || Ellen. Before the board meeting at which the Board was going to discuss the Offer, she indicated
26 || to me that there was no way that the Offer should even be considered (clearly having spoken to

27 || Ellen about it before the board meeting).

28
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1 25.  Bill Gould was a professional acquaintance and friendly with my father for years.
2 || Repeatedly since my termination as President and CEQ, he has said to me that he has acquiesced
3 || as an RDI director to conduct to which he objects and/or to conclusions with which he disagrees,
4 || stating in words or substance that he must “pick his fights.”

5 26.  For example, at a board meeting at which the board was asked to approve minutes

6 || from the (supposed) special board meetings of May 21 and 29, 2015 in June 12, 2015, at which T

~J]

objected because the minutes contained significant factual inaccuracies, at which I voted against
approving the minutes and at which Tim Storey abstained, reflecting that he that too thought the
9 || minutes inaccurate (as he testified unequivocally in deposition in this case), Bill Gould voted to
10 || approve the minutes. When T asked him afterwards why he had voted to approve inaccurate
11 || minutes, he said that, although he could not remember the meetings well enough to state that the
12 || minutes were accurate, he thought the ultimate descriptions of action taken, meaning the
13 || termination of me, the appointment of Ellen as interim CEO and the repopulation of the executive
14 || committee, were accurate, and that he did not want to fight about them.
15 27.  Also as an ecxample, Bill Gould admitted to me that he thought the process

16 || deficient, and the time inadequate, to make a genuinely informed decision about whether to add
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17 || Judy Codding to the RDI Board of Directors. At the board meeting when that happened, he
18 || described the decision to add her as a director as having been ’slammed down,” but he acquiesced.

19 28. It is clear to me that Bill Gould effectively has given up trying to do what he thinks

20 || 1s the proper thing to do as an RDI director, and is and since June 2015 has been in “go along, get

,,_
it
PR TE

21 || along” mode. He first failed to cause any proper process to occur regarding my termination, and
22 || allowed the ombudsman process (by which then director Tim Storey as the representative of the
23 || non-Cotter directors was working with me and my sisters to enable us to work together as
24 || professionals, which process was to continue into June 2015) to be aborted. That, together with the
25 || forced “retirement” of Tim Storey, apparently so chastened Bill Gould that he became unwilling to
26 || take a stand on any matter in which doing so would place him in disagreement with my sisters. For

27 || example, he has acknowledged that Margaret lacks the experience and qualifications to hold the

28
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1 || highly compensated job she now holds at RDI, but Bill Gould did not object to it or the
2 || compensation being given to her.

3 || The Executive Committee

4 29. My sisters first proposed an executive committee as a means to avoid reporting to
5 || me or, as a practical matter, to anyone, in the Fall of 2014. I resisted that executive committee

6 || construct, which was not implemented at that time. As part of the resolution of our disputes that

~J]

they attempted to force me to accept in May and June 2015, described above, they included an
executive committee construct that would have had them reporting to the executive committee that

9 1| they, together with Guy Adams who is financially beholden to them, would control. As part of
10 || their seizure of control of RDI, in addition to terminating me as President and CEQ, they activated
11 || and repopulated RDI’s Board of Directors executive committee. That executive committee
12 || previously had never met and never made a decision. After it was activated and repopulated on
13 || June 12, 2015, it was used as a means to exclude me and then director Tim Storey, and to a lesser
14 || extent Bill Gould, from functioning as directors of RDI and, in some instances, even having
15 || knowledge of matters that were handled by the executive committee that historically and

16 || ordinarily were handled by RDI’s Board of Directors.

3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89169-5996

17 || The Supposed CEO Search
18 30.  When RDI filed a Form 8-K with the SEC and issued a press release announcing

19 || the termination of me as President and CEO, RDI also announced that it would engage a search

20 || firm to conduct the scarch for a new President and CEQO. The board empowered Ellen to select the
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21 || search firm. Ellen sclected Korn Ferry (“KF”). She explained to the RDI Board of Directors the
22 || she selected KF because KF offered a proprictary assessment tool, which would be used to assess
23 || the three finalists for the position of President and CEO, which assessment she asserted would
24 || “de-risk” the search process. The Board agreed. Ellen also told the Board that the three final
25 || candidates would be presented to the Board for interviews. The Board agreed. Ellen selected
26 || herself, Margaret, Bill Gould and Doug McEachern to be members of the CEO search committee,

27 || which the Board accepted without substantive discussion.

28
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1 31.  After the CEO search committee was put in place and KF engaged, the full board
2 || received effectively no information about whether and how the CEO search was proceeding. In the
3 || time frame from August through December 2015, Ellen for the CEO search committee provided
4 1| approximately two reports, the latter of which was in mid-December which, as it turned out, was
5 || after the process had been aborted and Ellen selected, at least preliminarily. Tim Storey objected

6 |[ to the full board not being apprised of the status of the CEO search, prior to his forced

~J]

“retirement.”

32.  Ultimately, in early January 2016, the CEO search committee presented Ellen as
9 || their choice for President and CEO. They did not offer, much less present, three finalists to the
10 || Board for interviews. They did not have KF perform its paid for, proprictary assessment of the
11 || finalists, or of anyone. Before that Board meeting, at which Ellen was made President and CEQ,
12 || the material provided to the Board effectively amounted to a memorandum prepared by Craig
13 || Tompkins, which memorandum claimed to summarize the reasons for the CEO search committee
14 || selecting Ellen. The stated reasons are reasons thay no outside candidate could have met. The
15 || stated reasons are reasons that do not approximate, much less match, the criteria that the CEO

16 || search committee created and KF memorialized as the criteria to identify candidates and
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17 || ultimately select a new President and CEO. The stated reasons for selecting Ellen were, as I heard
18 || them explained at the January board meeting, effectively distilled into a single consideration,

19 || namely, that Ellen and Margaret were controlling shareholders.

20 33.  Although I did not agree with the termination of me as President and CEQO, and

,,_
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21 || thought and maintain that it was improper, 1 had hoped that the CEO search committee would
22 || conduct a bona fide search and provide to the board for interview three qualified finalists, as had
23 || been agreed. 1 now know that not only did that not happen, but that the CEO search committee
24 || terminated the search, and effectively terminated KF, after meeting with Ellen as a declared
25 || candidate for the positions of President and CEO. Independent of the results of that process, which
26 || at the time I asserted did not serve the interests of the Company, that the process was manipulated

27 || and/or aborted in my view amounts to abdication of the board’s responsibilities.

28
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1 || Actions to Secure Control and Use It to Pay those Who Have It

2 34.  In April 2015, 1 learned that Ellen and Margaret had exercised options they held
3 || personally to acquire RDI class B voting stock and that, with the advice and assistance of Craig
4 || Tompkins, a lawyer who was a consultant to the Company, they sought to exercise a supposed
5 || option in my father’s name to acquire 100,000 shares of RDI Class B voting stock. The factual

6 || context for the effort to exercise the supposed 100,000 share option is that a majority of the voting

~J]

stock controlled by my father was held in the name of his Trust, of which the three of us were
trustees. Because of that, Ellen and Margaret could not properly vote that stock without my
9 || agreement. The stock that was held—not owned—in my father’s estate, which was controlled by
10 || Ellen and Margaret as the executors, approximated the amount of RDI class B voting stock held
11 || by third parties, including Mark Cuban. The point of the effort to exercise the supposed 100,000
12 || share option was to ensure that Ellen and Margaret as executors would have more class B stock
13 || then third parties, including Mark Cuban.
14 35.  There were a host of issues faced by the Company due to the request of Margaret
15 || and Ellen to exercise these supposed 100,000 share option. For example, one threshold question

16 || the Company would have needed to have answered was whether the option was legally effective.
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17 || That question was not answered. Another threshold question was whether the supposed 100,000

18 || share option automatically had transferred to my father’s trust upon his death. That also was not
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19 || answered, to my knowledge. Possibly due to such unanswered questions, the compensation
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20 || committee of the Board did not authorize the exercise of the supposed 100,000 share option in
21 || April. Margaret and Ellen therefore delayed to the 2015 annual sharcholders meeting. After the
»»»»»»»»»»» 22 || executive committee (at Ellen’s request) had set the annual sharcholders meeting for November
23 || (meaning that as a board member [ had no say on the subject) and the record date for it in October
24 || 2015, Ellen had Kane and Adams as two of three members of the compensation committee
25 || authorize the request to exercise the supposed 100,000 share option, which was done in September
26 || shortly before a hearing in the Nevada probate case. I understand they did so so that the 100,000
27 || shares supposedly could be registered with the Company in the name of Ellen and Margaret as

28 || executors prior to the record date. The Company received no benefit from this, in fact suffered the
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injury from replacing outstanding liquid class A stock with effectively illiquid class B stock and, I
am informed and believe, from covering the tax obligation that belong to the person or entity
exercising the option.

Monetary Rewards to Margaret, Ellen and Adams

36.  In March 2016, the Board approved giving Margaret employment at the Company
as the senior executive in charge of development of the Company’s valuable New York real estate.
That is a position Margaret had sought since my father passed. It is a position that I refused to give
her, with the then support of all of the non-Cotter directors, because she was unqualified to hold it.
She has no prior real estate development experience. What was discussed during my tenure as
President and CEO was providing Margaret employment at the Company, so that she could have
health benefits for herself and her two children, in a position in which she would continue to be
responsible for the modest live theater operations and in which she could work in connection with
any development of the Company’s New York real estate, but not as the senior executive
responsible for the development of the Company’s New Y ork real estate. In other words, Margaret
could have a position, but she would not have a position that called upon her to do that which she
had no experience doing and that which she was unqualified to do. That is the position Margaret
was given in March. It is a highly compensated position that reflects its responsibilitics. But
Margaret has neither the prior experience nor the qualifications to hold it. Nevertheless, she is paid
as if she does. Which, in my view, amounts to waste of Company monies. Additionally, the
$200,000 paid to Margaret, ostensibly for concessions Margaret previously was willing to make
for free to become an employee of the Company, and reportedly for prior services rendered which
the Board year after year had not chosen to pay her, is simply a gift, presumably because Margaret
made less money in 2015 due to the Stomp debacle.

37.  The compensation package provided to Ellen in March 2016, like the one provided
to Margaret, 1s a departure from the Company’s practices, in terms of the amount paid relative to
the skill and experience of the person being paid. Ellen now is the CEO of what basically is the
same company of which T was CEQ, but she has a compensation package that could pay her twice

to three times as much. No board member has ever explained to me why they think this is
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1 || appropriate, except to the extent they have alluded to the fact that they view Ellen and Margaret as
2 || controlling shareholders.

3 38.  Adams in March 2016 was awarded what amounted to a $50,000 bonus for being a
4 1| director. As a director, I have not seen him provide extraordinary service that warrants a payment
5 || such as that, which is a material departure from past practices at the Company, in which extra cash

6 [ payments to Directors typically were $10,000. The sole notable exception was the $75,000 paid

~J]

to Tim Storey for his work as ombudsman, but the amount of time and effort he put in that role,

including travel between New Zealand and Los Angeles, exceeded by a multiple the amount of
9 || time Adams has devoted to being a director in 2015 and 2016. I have no doubt that Adams was

10 || paid $50,000 for what amounted to exemplary loyalty to Ellen.

11 [ The Offer

12 39.  Ellen shared with the full Board, in or about early June, an offer by third parties to

13 || purchase all of the outstanding stock of RDI for cash consideration at a price of approximately

14 || 33% above the prices of which RDI stock then traded (i.e., the “Offer”). The Board met on June 2,

15 || 2016 regarding the Offer. At that time, Ellen proposed to have management prepare

16 || documentation regarding the value of the Company to be provided to Board members for their
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17 || review and consideration in advance of another board meeting to consider the Offer. I objected,
18 || suggesting that an independent person or company be charged with preparing such documentation
19 || for review by the Board. My objection was noted and overruled, and the Board agreed to proceed

20 || in the manner Ellen suggested. Additionally, board members inquired what Elllen and Margaret as

P 2
SR TII A Ry a3 Y e a
Wb e} T

21 || controlling sharcholders wanted to do in response to the Offer.

ﬁ;’: 22 40.  On or about June 7, 2016, in view of the Offer, I asked Ellen to provide me the
23 || Company’s business plan. I understood that there was none and her failure to respond confirmed
24 || that.
25 41.  The Board reconvened on June 23, 2016, regarding the Offer. No materials had

26 || been delivered to Board members prior to that meeting. At that meeting, Ellen made an oral
27 || presentation regarding the supposed value of the Company. 1 found it difficult to follow her oral

28 || presentation with no prior or contemporancous documentation. I cannot imagine how outside
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directors less familiar with the details of the Company followed it. Not one of the directors other
than Ellen indicated that they had taken any action at all, whether reviewing Company
documentation, speaking with experts such as counsel or bankers or doing anything else at all, to
prepare to discuss the Offer. At that meeting, Ellen also indicated that she and Margaret would
opposc any responsc other than rejecting the Offer, and added that it was their belief that the
Company should proceed on its course as an independent company. No director asked questions
about whether and how the Company could ever actualize the supposed value Ellen claimed it had.
None asked questions about whether management was preparing a business plan to do so or, for
that matter, simply preparing a long-term or strategic business plan. None exists. Instead, the non-
Cotter directors simply ascertained that Ellen and Margaret wanted to reject the Offer and agreed
that the price offered was inadequate. They all voted to proceed in the manner Ellen
recommended.

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

DATED this 13#day of October, 2016 \

\

R&e{s 1. CotteWIr.
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From: Kane <elkane@san.rr.com>
Sent: Monday, May 18, 2015 10:16 PM
To: Guy Adams

See if you can get someone else to second the motion. If the vote is 5-3 | might want to abstain. and make it
4—13. If it's needed | will vote. It's personal and goes back 51 years. If no one else will second it | will.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

Reading International, Inc.

(Name of Issuer)
(Exact Name of Issuer as Specified in its Charter)

Class B Voting Common Stock
(Title of Class of Securities)

755408200
(CUSIP Number)

James J. Cotter Living Trust
6100 Center Drive
Suite 900
Los Angeles, CA 90045
(213) 235-2240
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

September 13,2014
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of
this Schedule 13D, and 1s filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g). check the

following box. O

Note : Schedules filed in paper format shall include a signed onginal and five copies of the schedule. including all
exhibits. Sec §240.13d-7 for other partics to whom copics arc to be sent

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect
10 the subject class of securities, and for any subscquent amendment containing information which would alter

disclosures provided in a prior cover page

The information required on the remainder of this cover page shall not be deemed to be “filed™ for the purpose of
Section 18 of the Secunties Exchange Act of 1934, as amended (the “Act”), or otherwise subject to the liabilities of
that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 755408200

L. Name of Reporting Person.
I.R.S. Identification Nos. of above persons (entities only)
James J. Cotter Living Trust
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(@ 1)
b 0O
3 SEC Use Only
1 Source of Funds (See Instructions)
00
5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(¢) 0O
6 Citizenship or Place of Organization
California
7 Sole Voting Power
Number of 0
Shares y Shared Voting Power
Beneficially 696.080
Owned by - SoI‘D' e
Each 9 | e Dispositive Power
Reporting .
Person With 10 Shared Dispositive Power
696,080
1. Aggregate Amount Beneficially Owned by Each Reporting Person
696,080
12, Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13, Percent of Class Represented by Amount in Row (11)
41.4% (2)
14, Type of Reporting Person (See Instructions)
00 - Trust
(1) The James J. Cotter Living Trust (the “Trust”™) i1s a member of a group for purposes of Schedule 13D. The
other members of the group are the Eslate of James J. Cotter, Sr. (the “Estate™), Ms. Margaret Cotter and
Ms. Ellen Cotter. The Trust is separately filing this report on Schedule 13D from the other members of the
group.
(2) Based upon 1,680,590 shares of Class B voting common stock, $0.01 par value per share (the “Voting
Stock™). outstanding. which consist of (1) 1,580,590 shares of the Voting Stock outstanding as of June 30,
2015, as reported on the Issuer’'s Fonm 10-Q filed with the Securities and Exchange Commission on August
10, 2015 and (i) 100,000 shares of Voting Stock issued upon the exercise of the Estate of 100,000 options
to acquirc Voling Stock
—_— Aneten UK OR) — —
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ITEM 1. SECURITY AND ISSUER

The common stock of Reading International, Inc., a Nevada corporation (the “Issuer” or the “Company”™),
is divided into two classes, Class A non-voting common stock, $0.01 par value per share (the “Non-Voting Stock™).
and Class B voting common stock, $0.01 par value per share (the “Voting Stock™ and together with the Non-Voting
Stock, the “Shares”). This Schedule 13D (this “Schedule 13D") is being filed by the James J. Cotter Living Trust
(the “Trust” or the “Reporting Person™) with respect Lo the Voting Stock by Ms. Ellen Cotter al Ms. Margaret
Cotter, two of the three co-trustees of the Trust. The shares of the Voting Stock and the shares of the Non-Voting
Stock are listed on NASDAQ.

The address of the principal executive offices of the Issuer is Reading International, Inc.. 6100 Center
Drive, Suite 900, Los Angeles, California 90045

ITEM 2. IDENTITY AND BACKGROUND

The Trust 1s a trust organized under the laws of California. During the lifetime of Mr. James J. Cotter, Sr.,
the Trust was revocable by Mr. James J. Cotter, Sr., but the Trust became irrevocable upon the death of Mr. James J.
Cotter. Sr. on September 13, 2014. The Trust serves as a vehicle for the management and distribution of the assets of
Mr. James J. Cotter, Sr. According to a purported Amendment to the Trust signed on June 19, 2014 (“2014
Amendment™), the children of Mr. James 1. Cotter, Sr.. including Ms. Ellen Cotter. Ms. Margaret Cotter and Mr.
James J. Cotter. Jr., serve as co-trustees of the Trust and therefore may be deemed to share voting and investment
power over the shares of the Voling Stock directly beneficially owned by the Trust. In litigation filed in the Supenor
Court of the State of California, County of Los Angeles. captioned in re Jemes J. Cotter Living Trust dated August
1, 2000 (Case No. BP159755) (“Trust Litigation™), Ms. Ellen Cotter and Ms. Margaret Cotter have challenged the
validity of the 2014 Amendment; according to the pre-existing trust agreement. only Ms. Ellen Cotter and Ms
Margaret Cotter were named as co-trustees. The extent of any pecuniary interest in the Voting Stock owned by the
Trust attributable to Ms. Margaret Cotter and Ms. Ellen Cotter as co-trustees of the Trust is dependent upon the
outcome of the Trust Litigation. The Trust’s principal business office address is ¢/o Reading International, Inc.,
6100 Center Drive, Suite 900, Los Angeles, California 90045,

During the last five years, the Reporting Person has not been (a) convicted in a criminal proceeding
(excluding traffic violations or similar misdemeanors) or (b) a party to any civil proceeding of a judicial or
admimstrative body of competent jurisdiction and as a result of which such person was or is subject to a judgment.
decree or final order enjoining future violations of. or prohibiting or mandating activities subject to, Federal or State
securities laws, or finding any violation with respect to such laws.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

The Trust was established by a Declaration of Trust, dated August 1. 2000, as amended from time 1o time,
and was initially funded with the shares of the Voting Stock owned by Mr. James J. Cotter. Sr. Mr. James J. Cotler.
Sr. passed away on September 13, 2014, and the Trust became an irrevocable living trust

ITEM 4. PURPOSE OF TRANSACTION

The Reporting Person is deemed to have acquired beneficial ownership of 696.080 shares of the Voting
Stock as a result of Mr. James J. Cotter, Sr.’s death. as described in Item 3 of this Schedule 13D. Such shares of the
Voting Stock were deemed 1o have been owned by Mr. James J. Cotter. Sr. through the Trust during his lifetime and,
upon Mr. James J. Cotter, Sr.’s death and the Trust’s conversion into an irrevocable trust, are now deemed to be
directly beneficially owned by the Trust, of which the children of Mr. James I. Cotier, Sr. serve as co-trustees. The
shares of the Voting Stock directly beneficially owned by the Trust ultimately will be held in further trust for the
benefit of the descendants of Mr. James J. Cotter, Sr., and such shares will be held for investment purposes and the
co-trustees of the Trust are directed to retain such shares for as long as possible and are relieved from any obligation
to diversify the Trust’s investments.

On September 21, 2015, the Estate exercised vested stock options and received 100,000 shares of Voling
Stock. On April 8. 2015, Ms. Margaret Cotter exercised vested stock options and received 12,500 shares of Non-
Voting Stock. On April 17, 2015, Ms. Margaret Cotter exercised vested stock options and received 35,100 shares off
Voting Stock. On Apnl 16. 2015, Ms. Ellen Cotter exercised vested stock options and received 50,000 shares of
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EC00002566

JAT7T793



Voting Stock. Ms. Ellen Cotter and Ms. Margaret Cotter currently intend to hold any shares of Voting Stock directly
beneficially owned by them for investment purposes.

Ms. Ellen Cotler and Ms. Margaret Colter currently intend to vote all of the shares of Voting Stock that
they control, including all of the shares of Voting Stock owned by them individually, by the Estate and by the Trust,
at the Company's 2015 annual meeting of stockholders.

Each of Ms. Ellen Cotter and Ms. Margaret Cotter, as a co-trustee of the Trust. has been in the past and will
be in the future involved on behalf of the Company in their respective capacities as senior executive officers of.
dircctors of and/or consultants 1o the Company, as applicable, in reviewing and evaluating possible transactions
imvolving the Company and identifying candidates to serve on the Company’s board of directors, including
transactions of the sort described in clauses (a) through (f) of Item 4 of Schedule 13D. In light of their
responsibilities to the Company, Ms. Ellen Cotter and Ms. Margaret Cotter do not anticipate making any disclosures
in connection with their participation in the transactions and activities of the Company separate and apart from
relevant disclosures by the Company

The Reporting Person intends to review its investment in the Issuer on a continuing basis and may from
time to time and at any time in the future depending on varous factors, including, without limitation, the
requirements of the Trust, the Issuer’s financial position and strategic direction, actions taken by the board of
directors of the Issuer, price levels of the Shares, other investment opportunities available 1o the Reporting Person,
conditions in the securities market and general economic and industry conditions, take such actions with respect to
the investment in the Issuer as the Reporting Person deems appropnate, including: (1) acquinng additional Shares
and/or other equity, debt, notes, other securities, or derivative or other instruments of the Issuer that arc based upon
or relate to the value of the Shares or the [ssuer (collectively, “Securities”) in the open market or otherwise; (ii)
disposing of any or all of their Securities in the open market or otherwise; (111) engaging i any hedging or similar
transactions with respect 1o the Securities; or (iv) proposing or considering one or more of the actions described in
subsections (a) through (j) of Item 4 of Schedule 13D.

ITEM S. INTEREST IN SECURITIES OF THE ISSUER

As of the date hercof, the Trust directly beneficially owns 696,080 shares of the Voting Stock,
representing 41.4% of outstanding Voting Stock of the Issuer. Because the children of Mr. James J. Cotter, Sr. serve
as co-trustees, the children may be deemed to be indirect beneficial owners of 696,080 shares of the Voting Stock
directly beneficially owned by the Trust. The extent of any pecuniary interest in the Voting Stock directly
beneficially owned by the Trust attributable to Ms. Margaret Cotter and Ms. Ellen Cotter, as co-lrustees, is
dependent upon the outcome of the Trust Litigation. As of the date hereof, the Trust also directly beneficially owns
1.897.649 shares of the Non-Voting Stock, representing 8. 7% of outstanding Non-Voting Stock of the [ssuer.

Because Ms. Ellen Cotter and Ms. Margaret Cotter (two of the three children of Mr. James J. Cotter, Sr.)
also serve as co-executors (the “Co-Executors™) of the Estate, cach of them may be deemed to share indirect
beneficial ownership of 427 808 shares of the Voting Stock directly beneficially owned by the Estate, representing
25.5% of outstanding Voting Stock of the Issuer. All of the Voting Stock held by the Estate wall be transferred to the
Trust after a reasonable period of administration. As of the date hereof, the Estate also directly beneficially owns
326,800 shares of the Non-Voting Stock, representing 1.5% of outstanding Non-Voling Stock of the Issuer. As of
the date hereof, the Co-Executors of the Estate disclaim beneficial ownership of the Voting Stock and Non-Voting
Stock directly beneficially owned by the Estate, except to the extent of their respective pecuniary interest therein

As of the date hereof. (1) Ms. Ellen Cotter also directly beneficially owns 50,000 shares of the Voting
Stock. representing 3.0% of outstanding Voting Stock of the Issuer, and (2) Ms. Margaret Cotter directly
beneficially owns 35,100 shares of the Voting Stock subject to stock options, representing 2.1% of outstanding
Voting Stock of the Issuer. As of the date hereof, (1) Ms. Ellen Cotter also directly beneficially owns 819,765 shares
of the Non-Voting Stock (which amount also includes currently exercisable options to acquire an additional 20,000
shares of the Non-Voting Stock). representing 3.8% of outstanding Non-Voting Stock of the Issuer. (2) Ms.
Margaret Cotter also directly beneficially owns 804,173 shares of the Non-Voting Stock. representing 3.7% of
outstanding Non-Voting Stock of the Issuer and (3) Mr. James J. Cotter, Jr. (the third child of Mr. James J. Cotter,
Sr.) also directly beneficially owns 856,426 shares of the Non-Voting Stock, representing 4.0% of outstanding Non-
Voting Stock of the Issuer, according to Mr. James Cotter. Jr.’s public filings.
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Ms. Margarct Cotter also serves as a co-trustee of the James. J. Cotter Grandchildren Trust, a trust for
Mr. James J. Cotter, Sr.’s grandchildren, which holds 289,390 shares of the Non-Voting Stock, representing 1.3% of
outstanding Non-Voting Stock of the Issuer. Ms. Ellen Cotter and Ms. Margaret Cotter also serve as co-trustees of
the James J. Cotter Foundation. which holds 120,751 shares of the Non-Voling Stock, representing 0.5% of
outstanding Non-Voting Stock of the Issuer.

The percentages reported in this Item 3 are based upon 21,707,938 shares of the Non-Voling Stock
outstanding and 1,680,590 shares of the Voting Stock outstanding, which consist of (i) 1,580,590 shares of the
Voting Stock outstanding as of June 30. 2015, as reported on the Issuer’s Form 10-Q filed with the Securities and
Exchange Commission on August 10, 2015 and (ii) 100,000 shares of Voting Stock issued upon the exercise of the
Estate of 100,000 options to acquire Voting Stock.

(b) See rows 7-10 of the cover page for information regarding the power to vote or direct the vote and
the power to dispose or direct the disposition of the shares by the Reporting Person.  The Estate, Ms. Margaret
Cotter and Ms. Ellen Cotter have separately filed a Schedule 13D on the date hereof.

() Except as described herein. none of the Reporting Person, the Estate, Ms. Margaret Cotter and Ms.
Ellen Cotter have acquired, or disposed of, any shares of the Voting Stock of the Issuer during the past 60 days.

(d) No persons other than Ms. Margaret Cotter and Ms. Ellen Cotter, as co-trustees of the Trust, and
the beneficiaries of the Trust have the right 1o receive, or the power to direct the receipt of dividends from, the
proceeds from the sale of the shares to which this Schedule 13D relates.

(e) Noi applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH
RESPECT TO SECURITIES OF THE ISSUER

Except as described in ltem 3, Item 4 and ltem 5. the Reporting Person has no contracts, arrangements,
understandings or relationships (legal or otherwise) with any person with respect to any voting securities of the
Company, including, but not limited to, the transfer or voting of any of the sccurities, finder’s fees, joint ventures,
loan or option arrangements, puts or calls, guarantces of profits, division of profits or losses. or the giving or
withholding of proxies
ITEM 7. MATERIALS TO BE FILED AS EXHIBITS

None.
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After reasonable inquiry and to the best of my knowledge and belief. the undersigned certifies that the
information sct forth in this statement is true, complete and correct

Dated: October 8. 2015

JAMES J. COTTER LIVING TRUST

By: /s Margaret Cotter R
Name: Margaret Cotter
Title: Co-Trustee

By: /s/_Ellen Cotter
Name: Ellen Cotter
Title: Co-Trustee
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Attorneys for Plaintiff
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JAMES J. COTTER, JR., derivatively on ) Case No. A-15-719860-B
behalf of Reading International, Inc., ) Dept. No. XI
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V. )
) Case No. P-14-0824-42-E
MARGARET COTTER, ELLEN COTTER,) Dept. No. XI
GUY ADAMS, EDWARD KANE, )
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) OPPOSITION TO READING
Defendants. ) INTERNATIONAL, INC.'S MOTION
And ) (FOR SUMMARY JUDGMENT)
READING INTERNATIONAL, INC., a ) BASED ON DEMAND FUTILITY
Nevada corporation, )
Nominal Defendant. ) Hearing Date: June 19, 2018

)

) Hearing Time: 8:30 a.m.

Case Number: A-15-719860-B
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Plaintiff James Cotter, Jr. respectfully submits this opposition to the renewed
"Motion to Dismiss Pursuant to NRCP 12(B)(2)..." for failure to show demand futility
(the "Renewed Demand Futility MSJ" or "Motion") filed by nominal defendant Reading
International, Inc. ("RDI") for the benefit of the remaining individual defendants, Ellen
Cotter, Margaret Cotter and Guy Adams (the "remaining defendants").

L INTRODUCTION

RDI's Motion asks the Court to grant summary judgment and dismiss the
remaining individual defendants, Ellen Cotter, Margaret Cotter and Guy Adams. The
Motion is based on the premise that the Court's ruling that Plaintiff failed to raise
disputed issues of fact regarding the disinterestedness of five directors with respect to the
matters that were the subject of their motions for partial summary judgment obviates
defendants' burden of proof in this (summary judgment) Motion and requires granting it.
The Motion should be denied, including for the following reasons:

After motion practice directed to the pleadings, demand futility is to be
determined by way of an evidentiary hearing. However, defendants previously did not
request an evidentiary hearing and the Motion does not do so. The Motion therefore
should be denied.

As a moving party seeking summary judgment and to deprive a derivative
plaintiff of standing, RDI bears the burden of proving that there are no disputed issues of
material fact with respect to the matters that are the subject of the two-pronged test used
to determine demand futility. However, the Motion proffers no evidence whatsoever and
therefore must be denied.

As a matter of law, demand futility is assessed based on the directors' ability to
impartially assess the derivative action they are asked to approve or disapprove, not the
matters which are the subject of the derivative action. The Court's prior rulings
regarding interestedness with respect to particular matters raised in the motions for

partial summary judgment therefore do not show, much less necessarily prove,
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independence of the dismissed directors for the purposes of the Renewed Demand
Futility MS].

Moreover, the only evidence proffered, which was by Plaintiff, raises disputed
questions of material fact which require denial of the Motion.

The first prong of the two-pronged demand futility analysis raises the question of
whether the evidence creates a reasonable doubt that the directors are disinterested and
independent for the purposes impartially assessing the derivative action. The only
evidence proffered, by Plaintiff, shows that each of the five dismissed directors have
prejudged the issue of whether this lawsuit should proceed or be diémissed, and
otherwise shows that they are not disinterested and independent. Such evidence, at a
minimum, raises disputed questions of material fact which require denial of the Motion.

The second, alternative prong of the two-pronged demand futility analysis raises
the question of whether the complained-of conduct—which here includes matters that
were the subject of motions for partial summary judgment as well as other matters (e.g.,
the threat to terminate Plaintiff if he did not resolve his personal disputes with
defendants Ellen and Margaret Cotter) that were not—gives rise to or constitutes
breaches of fiduciary duty on the part of the directors in question. Here, as reflected by
the Court's prior rulings denying most motions for partial summary judgment, Plaintiff
at a minimum proffered evidence raising disputed issues of material fact about whether
the challenged acts and omissions gave rise to or constituted breaches of fiduciary duty.

Independent of the foregoing, Responding Parties have not complied with the
Court's May 2, 2018 orders and counsel for Plaintiff has not received, much less reviewed
or had an opportunity to use, what the Court on May 2, 2018 ordered be provided. This
evidence bears upon the issue of the independence of the directors the Motion simply
assumes are independent, including by placing in a new light the prior reliance by these
directors on advice from counsel representing nominal defendant Reading International,
Inc. ("RDI" or the "Company".) As shown below, use of Company counsel by supposedly

independent directors alone raises questions of fact regarding their independence. For
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such reasons and for the reasons set out in the accompanying declaration of Mark G.
Krum, Plaintiff is entitled to the relief pursuant to NRCP 56(f).

For the reasons described herein, and for the reasons and in view of the evidence
included in Plaintiff's oppositions to defendants' motions for partial summary judgment
and to Gould's motion for summary judgment, the Renewed Demand Futility MS]
should be denied.

II. STATEMENT OF FACTS AND PROCEDURAL HISTORY

A. Procedural History.

This action was commenced on June 15, 2015. Defendants moved to dismiss the
original complaint and thereafter the first amended complaint on the grounds that
Plaintiff had failed to adequately plead the futility of demand, among other grounds. See
Motion to Dismiss Complaint, filed on 8/10/2015 at 7:6-14:8; RDI's Joinder to Motion to
Dismiss Complaint, filed on 8/20/2015; Motion to Dismiss First Amended Complaint, .
filed on 11/12/2015 at 20:17-21:18; Motion to Dismiss James Cotter Jr.'s First Amended
Complaint, filed on 11/24/2015. The Court rejected the demand futility arguments and
the case proceeded. See Notice of Entry of Order filed on 10/20/2015, and Court Minutes
dated 1/19/2016. In opposing Plaintiff's motion for leave to file a second amended
complaint, defendants again argued demand futility. See RDI's Opposition to James J.
Cotter Jr.'s Motion to Amend Complaint, filed on 8/8/2016 at 5:23-10:3; Margaret Cotter,
Ellen Cotter, Guy Adams, Edward Kane, Douglas McEachern, Judy Codding and
Michael Wrotniak's Opposition to Plaintiff's Motion for Leave to Amend the First
Amended Complaint, filed on 8/8/2016 at 14:4-15:14. The Court rejected defendants’
demand futility arguments. See Notice of Entry of Order filed on 9/2/2016.

Contrary to what the "Motion for Leave to File Dispositive Motion /Motion to
Dismiss for Failure to Show Demand Futility" (the "Motion for Leave") asserted (at p. 6,
n. 3 and at 10:19-20), at no time have defendants or any of them requested an evidentiary
hearing on the subject of demand futility. Instead, they filed a motion requesting an

evidentiary hearing on the subject of the adequacy of Plaintiff as a derivative plaintiff.
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See Motion for Evidentiary Hearing Regarding James Cotter, Jr.'s Adequacy as a
Derivative Plaintiff, filed on 10/12/2017. Understandably, the Motion does not repeat the
false claim that defendants previously sought an evidentiary hearing with respect to
demand futility, but instead is silent on the subject, tacitly acknowledging that they did
not do so.

| Pursuant to a scheduling order issued by the Court, discovery concluded on
August 26, 2016 and summary judgment motions were required to be filed no later than
September 23, 2016. See Scheduling Order and Order Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call, filed on 11/10/2015. Defendants Ellen Cotter, Margaret
Cotter, Guy Adams and other director defendants filed six separate motions for partial
summary judgment, but filed no motion for summary judgment arguing the futility of
demand. The Court denied all but one of those motions for partial summary judgment
and granted Plaintiff's motion to reopen and/or finish discovery with respect to certain
matters. See Court Minutes dated October 27, 2016. Individual director defendants

including Ellen Cotter, Margaret Cotter and Guy Adams in November 2017 filed

supplemental briefs and noticed their motions for partial summary judgment for hearing

on December 11, 2017. See Defendants Margaret Cotter, Ellen Cotter, Guy Adams,
Edward Kane, Douglas McEachern, William Gould, Judy Codding, Michael Wrotniak's
Supplement to Motions for Partial Summary Judgment Nos. 1, 2, 3, 5, and 6, filed on
11/9/2017. One of those motions was granted and the balance were granted in part and
denied in part. See Order Regarding Defendants' Motions for Partial Summary Judgment
and Plaintiff's and Defendants' Motions In Limine, filed on 12/28/2017, at 4:8-5:15.

However, not until January 3, 2018 was a motion for summary judgment with
respect to the futility of demand filed. See Motion to Dismiss for Failure to Show
Demand Futility, filed on 1/3/2018. That motion, entitled "Motion to Dismiss for Failure
to Show Demand Futility" (the "Original Demand Futility MS]J"), purported to be

predicated on the Court's "determ[ination] that a majority of RDI's Directors were
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independent with respect to the decisions challenged by [Plaintiff]." Original Demand
Futility MS]J at 8:8-9. '

Like the Motion for Leave and the Original Demand Futility MS], the Motion
posits that it was based upon the Court's December 11, 2017 rulings, which assumption
the Court previously rejected. See Transcript of Proceedings for Hearing on Plaintiff's
Motion for Continuance (Public), 1/8/18 at 13:19-25.

Like both the Motion for Leave and the Original Demand Futility MS]J, the Motion
submits no evidence whatsoever, with respect to either matters relating to the first prong or
the second prong of the two-pronged demand futility test applicable here.

TR R PR IR B PR PP PR LR P PP ER )

Defendants on January 4, 2018 also filed a separate motion for summary judgment
based upon purported ratifications defendants claimed had occurred at a December 29,
2017 RDI Board of Directors meeting. See The Remaining Director Defendants' Motion
for Judgment as a Matter of Law, on file. In that motion for summary judgment,
defendants argued that the same five directors they claim are independent for the
purposes of their Renewed Demand Futility MSJ had "ratified"” conduct the Court has
found actionable, which conduct indisputably was not previously approved by a
majority of independent directors.

The Court on January 8, 2018 had ordered defendants to provide Plaintiff
discovery with respect to matters raised in those motions. Following argument on April
30, 2018 on motions brought by Plaintiff regarding discovery, and following a May 2,
2018 evidentiary hearing, the Court on May 2, 2018 ordered that RDI and former
defendants and RDI directors William Gould, Judy Codding, Michael Wrotniak, Doug
McEachern and Ed Kane (the "Responding Parties") provide Plaintiff with additional
discovery relating to "ratification," including the conduct of those five individuals
leading up and related to the purported ratifications, among other things. See Transcript

of Proceedings on Evidentiary Hearing, 5/2/2018 at 75:8-18.
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B. What The Evidence Shows Regarding the Futility of Demand.

1. The Deposition Testimony of the Five Raises Reasonable Doubt about
Their Ability to Have Impartially Assessed this Derivative Action.

With respect to the question of whether they would have voted to allow this
derivative action to proceed or to terminate it, each of the five testified that they had
determined that it should not proceed. Gould testified that "[m]y vote would be to
terminate, to terminate the derivative action." (See Ex. 5 to JJC 6/13/18 Opp.! at 547:17-19
and 548:19-23). He acknowledged that the reason is that he was named as a defendant.
(See id. at 548:24-549:4). Codding testified with respect to this derivative action as
follows: "I don't think it should go forward." (Ex. 4 to JJC 6/13/18 Opp. at 234:12-17). She
explained that she did not see the purpose of it or understand it. (Id.) McEachern
likewise testified that he would "vote to dismiss the [derivative] lawsuit." (Ex. 7 to JJC
6/13/18 Opp., at 526:14-21). He explained that he understood this derivative lawsuit to
concern simply "reinstatement” of Plaintiff as CEO and damages from his termination,
and McEachern does not believe there were any. (Id. at 526:22-527:2). Wrotniak's
testimony was to the same effect; his answer to a question asking his view of this
derivative lawsuit was that "the board had the right to terminate [Plaintiff] and made an
informed decision and took it." (Ex. 10 to JJC 6/13/18 Opp. at 76:9-14.) In response to a
question about how he would vote on whether this derivative lawsuit should proceed or
be terminated, Kane answered "terminate it tomorrow, please, sir." (Ex. 11 to JJC 6/13/18
Opp. at 690:6-9).

2. The Five Already Acted to Dismiss this Derivative Action

Promptly following their dismissal from this action, and as explained in Plaintiff's
opposition to the "Ratification MS]," the five hastily acted to cause this action to be
dismissed as against the remaining defendants, approving "ratification" that Codding

and Wrotniak acknowledged they did not understand, independent of what counsel of

1"]JC 6/13/18 Opp." refers to Plaintiff’s Opposition to Ellen Cotter, Margaret Cotter and
Guy Adams’ Motion for Summary Judgment (Based on Ratification) filed on June 13,
2018.

6
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record for RDI told them. (Ex. 4 to JJC 6/13/18 Opp. at 232:19-233:1; Ex. 10 to JJC 6/13/18
Opp. at 88:12-23.) Gould acknowledged at his deposition that "ratification" is a "litigation
strategy” in this derivative action. (Ex. 5 to JJC 6/13/18 Opp. at 541:15-18). The foregoing
events are among the following:

¢ In December 2017, before seeking and securing approval of "ratification" from the
SIC on December 21 (described below), GT lawyers cleared the "ratification"
"process” with Margaret Cotter, Ellen Cotter and Tompkins.2 On December 13,
2017, GT attorneys Mark Ferrario and Michael Bonner exchanged emails with
Craig Tompkins, which emails were copied to Ellen Cotter, regarding the subject of a
"Special Committee."” (See Ex. 1 to JJC 6/8/18 Motion,® GT February 22, 2018
privilege log at entry ending in 60907 and 60911; see also Ex. 3 to JJC 6/8/18 Motion,
GT May 31, 2018 privilege log at entries ending in RDI 73538, 76569, 76783.) Those
emails are described as "Communication[s] regarding Ratification process." (Ex. 1
to JJC 6/8/18 Motion, February 22, 2018 Privilege log at entries ending in 60907 and
60911.)

e Again on December 15, 2017, GT attorney Bonner exchanged emails with Craig
Tompkins, which emails also were copied to Ellen Cotter, regarding "Misc." (See Ex. 1
to JJC 6/8/18 Motion, at entries ending in 60823 and 60824.) Those emails are
described as "Communication[s] regarding ratification process." (Id.)

e Also on December 15, 2017, GT attorney Ferrario discussed the subject of
ratification with Margaret Cotter in person. (See Ex. 16 to JJC 6/8/18 Motion,

Margaret Cotter's February 14, 2018 interrogatory responses at Response No. 2.)

2As to Craig Tompkins, RDI’s General Counsel to whom GT attorneys report, Kane at
deposition explained that the words he used in an email stating "according to [Ellen
Cotter], Craig is also on the ‘team[,]’ meant that Tompkins "was [with] Ellen and
Margaret versus Jim." (See Ex. 14 to JJC 6/8/18 Motion, Kane 5/2/16 dep. tr. at 176:18-
177:1; Ex. 17 to JJC 6/8/18 Motion (Dep. Ex. 105).)

*"JC 6/8/18 Motion" refers to Plaintiff James J. Cotter Jr.”s Motion to Compel filed on June
8, 2018.
7
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(Margaret Cotter's interrogatory responses disclosed this communication
regarding "ratification," but not others described herein.)
On December 21, 2015, GT attorney Bonner sent an email to Tompkins, copied to
Ellen Cotter and GT attorney Ferrario, regarding "special committee/stockholder
action alternatives." (See Ex. 1 to JJC 6/8/18 Motion, GT February 22, 2018
privilege log at entry ending in 60533.) Ellen Cotter at her deposition
acknowledged receiving this email. (See Ex. 9 to JJC 6/8/18 Motion, Ellen Cotter
4/4/18 dep. tr. at 479:21-480:6.)
On December 21, 2017, GT attorneys Bonner and Ferrario discussed ratification
telephonically with Special Independent Committee ("SIC") members Gould,
Codding and McEachern. (Ex. 5 to JJC 6/8/18 Motion, April 12, 2018
correspondence from GT producing an almost entirely redacted version of
December 21, 2017 Special Independent Committee meeting minutes); (Ex. 1 to JJC
6/8/18 Motion, RDI Privilege Log at p. 2, 8, entries ending in 59829 and 60012,
respectively);
According to Gould, the SIC on December 21, 2017 "formally" took action to
approve and advance "ratification." (Ex. 5 to JJC 6/13/18 Opp. at 528:10-18).
On December 27, 2017, Bonner and other GT lawyers exchanged emails with
Tompkins about one or more drafts of what came to be the December 27, 2017
email sent by Gould, purportedly on behalf of the five dismissed directors (which
email was marked as Dep. Ex. 527 and Ex. P-1 from the 5/2/18 evidentiary hearing;
Ex. 6 to JJC 6/8/18 Motion). (See Ex. 15 to JJC 6/8/18 Motion, 5/2/18 hearing tr. at

59:1-8.) Several of those emails had file names such as "For Bill Gould to sign.msg,"

a subject of "For Bill Gould to sign," and a description of the emails as
"Communication regarding draft letter re Special Board Meeting." (See Ex. 1 to JJC
6/8/18 Motion, GT February 22, 2018 privilege log, entries ending in 57090, 59768,
59899, 59911, 59912, 59959, 60790, 60802 and 60810.) The description of one email is
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slightly different, reading "Communication regarding board meeting, notice and
ratification process." (Id., entries ending in 60798.)

Also on December 27, 2017, Tompkins and GT lawyers exchanged emails the file
names of which included "Ratificat.zip?ratificat/For Bill Gould to sign," the
subjects of which were "Ratification," and which are described as
"Communication[s] regarding draft letter re Special Board Meeting" or
"Communication[s] regarding Special Meeting Request."” (Id., entries ending in
60404, 60408, 60412, 60424, 60428, 60450, 60464, 60843, 60846.)

Several of the December 27, 2017 emails with file names such as
"Ratificat.zip?ratificat/Ratification” and "Ratification.msg" and the subject
"Ratification" also were copied to Ellen Cotter. (Id., entries ending in 60450, 60452,
60464 and 60846; Ex. 2, 5/30/18 privilege log, entries ending in RDI 68619, 68626,
70083, 70095.)

Another December 27, 2017 email from Tompkins to Bonner and Ferrario
concerned "ratification" according to the email subject line, but the privilege log
provides no description of the communication. (Id., entry ending in 60843.) A
subsequent entry also is an email regarding "ratification,” and is from Bonner to
Tompkins and Ferrario, but also copied Ellen Cotter. (Id., entry ending in 60846.)
After receiving responses from Tompkins and possibly Ellen Cotter regarding the
draft of what came to be Gould's December 27, 2017 email, GT attorney Bonner on
December 27, 2017 sent Gould an email, with a copy to GT attorney Ferrario, the
"re" line of which read "FW: for Bill Gould to sign," which RDI's privilege log also
describes as "communication regarding draft letter re Special Board Meeting." (Id.,
entries ending in entries ending in 59792 and 59937.) (Emphasis supplied.)

On December 27, 2017, Gould and his assistant transmitted the email bearing that
date, which Gould testified that GT attorneys Bonner and Ferrario drafted. (Ex. 5
to JJC 6/13/18 Opp. at 530:2-531:14). '
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