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TO ALL PARTIES, COUNSEL, AND THE COURT: 

Pursuant to Nevada Rule of Civil Procedure 56, Defendants Margaret Cotter, Ellen 

Cotter, Guy Adams, Edward Kane, Douglas McEachern, Judy Codding, and Michael Wrotniak 

(collectively, the "Individual Defendants"),1  by and through their counsel of record, 

CohenlJohnsonlParkerlEdwards and Quinn Emanuel Urquhart & Sullivan, LLP, hereby submit 

this Motion for Summary Judgment (No. 1) as to the First, Second, Third, and Fourth Causes of 

Action in Plaintiffs Second Amended Complaint, to the extent that they assert claims based on 

Plaintiffs June 12, 2015 termination as CEO and President of Reading International, Inc. ("RDI" 

or "the Company"), and to the extent that Plaintiff seeks damages and/or an order (1) declaring 

that his termination was "legally ineffectual and is of no force and effect," and (2) entering an 

injunction that reinstates him as the Company's CEO and President. 

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

accompanying Declaration of Noah S. Helpern ("HD") and exhibits thereto, the pleadings and 

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

Dated: September 23, 2016 
COHENIJOHNSONIPARICERIEDWARDS 

By: /s/ H. Stan Johnson  
H. STAN JOHNSON, ESQ. 
Nevada Bar No. 00265 
sjohnson@cohenjohnson.com  
255 East Warm Springs Road, Suite 100 
Las Vegas, Nevada 89119 

QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
CHRISTOPHER TAYBACK, ESQ. 
California Bar No. 145532, pro hac vice 
christayback@quinnemanuel.com  
MARSHALL M. SEARCY, ESQ. 
California Bar No. 169269, pro hac vice 
marshallsearcy@quinnemanuel.com  

1  Individual Defendants Codding and Wrotniak were not members of the RDI Board at the 
time of Plaintiffs termination; they joined months after the fact and cannot be liable for any 
claims involving that decision. They join this motion out of an abundance of caution given 
Plaintiffs failure to accurately parse the causes of action in his Second Amended Complaint. 
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865 South Figueroa Street, 10th  Floor 
Los Angeles, CA 90017 

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

3 

JA1488



NOTICE OF MOTION  

TO: 	LEWIS ROCA ROTHGERBER CHRISTIE LLP, Attorneys for Plaintiff 
25 

PLEASE TAKE NOTICE that the above Motion will be heard the 	day of  0 c t . 
XI 

2016 at 

 

8 : 3 0 	AM • 	in Department Hof the above designated Court or as soon 

  

thereafter as counsel can be heard. 

Dated: September 23, 2016 
COHENIJOHNSONIPARICERIEDWARDS 

By: /s/ H. Stan Johnson  
H. STAN JOHNSON, ESQ. 
Nevada Bar No. 00265 
sjohnson@cohenjohnson.com  
255 East Warm Springs Road, Suite 100 
Las Vegas, Nevada 89119 

QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
CHRISTOPHER TAYBACK, ESQ. 
California Bar No. 145532, pro hac vice 
christayback@quinnemanuel.com  
MARSHALL M. SEARCY, ESQ. 
California Bar No. 169269, pro hac vice 
marshallsearcy@quinnemanuel.com  
865 South Figueroa Street, 10th  Floor 
Los Angeles, CA 90017 

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

I. 	INTRODUCTION  

To the extent that Plaintiff asserts claims challenging his termination as CEO and 

President of Reading International, Inc. ("RDI" or "the Company") and seeks reinstatement in 

those positions, he is attempting to accomplish derivatively what he cannot individually. RDI's 

Bylaws provide that its officers "hold office at the pleasure of the Board of Directors," and "may 

be removed at any time, with or without cause" should a majority of the Board vote accordingly. 

Plaintiff s Employment Contract contemplates that Plaintiff could be fired with or without cause, 

and strictly limits his relief following a termination to monetary compensation. Unhappy with 

the RDI Board of Directors' ("the Board") conclusion that his brief and divisive tenure should 

come to an end, Plaintiff now claims that the Board's decision to remove him—after months of 

internal debate and numerous attempts to address and rectify his deficiencies—was somehow a 

violation of its fiduciary duties that injured RDI. It was not, and summary judgment is warranted 

because Plaintiff has not met (and cannot meet) any of the elements required to reach trial on his 

termination and reinstatement claims. 

First, the Board's termination of Plaintiff cannot support a breach of fiduciary claim as a 

matter of law. Courts regularly reject attempts by former officers to utilize fiduciary duty law 

when challenging the propriety of their removals, especially where (as here) a bylaw authorized 

their firing without cause. These courts have restricted their jurisdiction for good reason; actions 

such as Plaintiff s threaten to transform every officer termination into a derivative attack on a 

board's exercise of its duties, thereby requiring Nevada courts to become arbiters months (or 

years) after the fact of the unique judgments a board must make regarding officer performance. 

Plaintiff s attempted expansion of fiduciary duty law to cover purely managerial decisions by a 

board is bad policy and contrary to well-reasoned precedent. 

Second, even on the merits, the Board's decision to terminate Plaintiff and the process it 

utilized leading up to that outcome were entirely appropriate and unquestionably protected by the 

"business judgment" rule. As the evidence shows, the Board was faced with a young, 

inexperienced CEO who could not work well with certain key executives (and attempted to 
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undermine central figures within the Company rather than address pending issues); acted in a 

manner that was violent and abusive to fellow employees and Board members; and demonstrated 

a lack of understanding with respect to metrics of RDI's businesses. The Board's vote to 

terminate Plaintiff, even in the face of repeated legal threats by Plaintiff to "ruin them 

financially" if they were to remove him, was (applying the standard articulated by the Supreme 

Court of Nevada in Shoen v. SAC Holding Corp., 122 Nev. 621, 632, 639-40 (2006)) at a 

minimum taken for the benefit of the Company and therefore immune from Plaintiffs fiduciary 

challenge. Similarly, while the Board was in no way required to provide Plaintiff with notice or 

undertake a particular process, it repeatedly made Plaintiff aware of his deficiencies, attempted 

to correct them, gave him a platform to defend himself, and debated his removal informally and 

formally over several months. This was exactly how a board was supposed to act under both 

Nevada law and RDI's Bylaws. Plaintiffs fiduciary challenge fails. 

Third, Plaintiffs fiduciary duty claims also fail on the merits because there is no 

evidence RDI suffered any injury from Plaintiffs termination, or that the purported breaches 

identified by Plaintiff proximately caused damages. To sustain a breach of fiduciary claim, 

Plaintiff must produce evidence of "economic harm suffered." He cannot. The Company's 

share price has traded at or above the value it held as of Plaintiffs firing for the majority of the 

ensuing period, and uncontroverted evidence reveals that insiders within RDI as well as its major 

investors, unaffiliated with the parties, are unanimous in their conclusion that Plaintiff s 

termination made no difference to the Company's performance or business plan. Absent any 

harm or causation, Plaintiffs fiduciary duty claims are unsupportable. 

Fourth, now that the evidence is in, it is plain that Plaintiff, to the extent that he is 

complaining of his termination and seeks reinstatement, lacks standing to serve as a derivative 

plaintiff Clear economic antagonisms exist between Plaintiff and other stockholders. The 

remedy sought by Plaintiff is also entirely personal; RDI's stockholders do not share Plaintiff s 

interest in regaining his positions. Other litigation is pending regarding Plaintiffs firing and 

ultimate control of the Company, and Plaintiffs conduct—both before and after the filing of this 

suit—indicates that he is simply using his purported derivative claims as leverage to obtain a 

- 2 - 
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favorable global settlement. The evidence further shows that Plaintiff s action is driven by 

vindictiveness, both as to certain Board members and to his sisters. And outside shareholders 

unrelated to the Cotters have stated that they would not "reinstate" Plaintiff and that he is not 

"the best adequate representative." In their totality, these factors fatally undermine Plaintiffs 

attempted assertion of derivative claims regarding his termination and reinstatement. 

Fifth, in addition to these flaws, the relief demanded by Plaintiff—reinstatement—is 

untenable and unsupportable. Equity jurisdiction does not lie where an officer was removable 

without cause (like Plaintiff). Nor is specific performance available where, as here, the contract 

damages provided to Plaintiff are plainly an adequate remedy. Further, there are strong policy 

reasons against compelling the Board to reinstate Plaintiff against its wishes, including the 

difficulty of supervision and the fact that Plaintiff s reinstatement would perpetuate a divided 

company. Plaintiff had no vested right to remain President and CEO and, even if reinstated, 

could simply be terminated again immediately by the Board—another factor cutting against 

reinstatement since equity does not require the taking of futile actions. More time has elapsed 

since Plaintiffs termination than he served as CEO, and the Company has moved on, which also 

counsels against reinstatement. Finally, in light of the "irreparable animosity" between Plaintiff 

and other directors, reinstatement would do nothing more than harm RDI's business. 

II. 	FACTUAL BACKGROUND  

A. 	Plaintiff Joins RDI at His Father's Behest  

RDI is an internationally diversified company, incorporated in Nevada, principally 

focused on the development, ownership, and operation of cinema exhibition and real property 

assets in the United States, Australia, and New Zealand. (HD ¶ 22.)2  James J. Cotter, Sr. 

became the CEO and Chairman of RDI's Board in December 2000. (Id. Tilt 22-23.) Plaintiff, the 

son of James J. Cotter, Sr., claims to be both a holder of non-voting shares of RDI stock and a 

co-trustee of a trust which owns a large number of the Company's voting and non-voting shares. 

2  The documentary and testimonial evidence supporting this Motion is attached to the 
Declaration of Noah S. Helpern. The citations to the "HD" refer to the paragraphs of that 
Declaration that authenticate and correspond to the relevant supporting evidence. 
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(Second Am. Compl. ("SAC") ¶ 17.) Plaintiff was added to the Board in March 2002 at his 

father's behest, despite the fact that he had never previously served on the board of a public 

company. (HD ¶ 11(c).) He was appointed Vice Chairman of the Company in September 2007, 

and then President in June 2013. (I d . ¶ 11(b).) The position of President of RDI, while provided 

for in the Bylaws, was reactivated specifically for Plaintiff, as there had been no President for 

some time and he did not succeed anyone in that position. (I d . ¶ 11(e).) 

Following his appointment as President, Plaintiff and RDI executed an agreement dated 

June 3, 2013 (the "Employment Agreement"), which governed Plaintiffs service "in the capacity 

of President." (I d . Tilt 21(a)-(b).) The Employment Agreement provided that Plaintiff would not 

receive any damages in the event of a "for cause" termination. (I d . ¶ 21(c).) In the event that 

Plaintiff was terminated without cause, he was entitled to receive 12 months of compensation 

and benefits following notice of his termination; however, the Employment Agreement provided 

no relief other than monetary damages, and contained no provision allowing for Plaintiffs 

reinstatement or any other form of specific performance by RDI. (I d .) 

B. 	Plaintiff Becomes CEO of RDI Followinu His Father's Death  

James J. Cotter, Sr. was compelled to resign from his positions with RDI on August 7, 

2014 for health-related reasons, and subsequently passed away on September 13, 2014. (I d . 

Ilt 24, 28.) Faced with an emergency vacancy on no notice, the Board unanimously appointed 

Plaintiff as CEO at a meeting held on August 7, 2014. (I d . ¶ 28.) Plaintiff was elected as CEO 

pursuant to the Company's Amended and Restated Bylaws, which provide: "Any person may 

hold one or more offices and each officer shall hold office until his successor has been duly 

elected and qualified or until his death or until he shall resign or is removed in the manner as 

hereinafter provided for such term as may be prescribed by the Board of Directors from time to 

time." (I d . ¶ 20(a).) The Amended and Restated Bylaws of RDI further provide: "The officers 

of the Corporation shall hold office at the pleasure of the Board of Directors. Any officer elected 

or appointed by the Board of Directors . . . may be removed at any time, with or without cause, 

by the Board of Directors by a vote of not less than a majority of the entire Board at any meeting 
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thereof . . . ." (I d . ¶ 20(b).) As Plaintiff has agreed, RDI's Board always had the prerogative to 

hire and fire the Company's officers, subject to whatever contracts might exist. (I d . ¶ 13(c).) 

Besides Plaintiff; the seven remaining members of the Board at the time of Plaintiffs 

appointment as CEO were: (1) Margaret Cotter, Plaintiffs sister, who had served as a director 

since 2002 and Vice-Chairman of the Board since 2014, runs RDI's live theater division, 

manages certain live theater real estate, and has been responsible for re-development work on 

RDI's Manhattan theater properties; (2) Ellen Cotter, Plaintiffs sister, who had served as a 

director since March 2013 and Chairman of the Board since 2014, been an RDI employee since 

1998, and ran the day-to-day operations of the Company's domestic cinema operations; 

(3) Edward Kane, who had served as a director since October 2004 (and before that from 1985-

1998) and served as Chair of the Tax Oversight and the Compensation and Stock Option 

Committees; (4) Guy Adams, who had served as a director since January 2014 and is a registered 

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

McEachern, who had served as a director since May 2012 and was an audit partner at Deloitte & 

Touche from 1985-2009; (6) Timothy Storey, who had served as a director since December 

2011; and (7) William Gould, who had served as a director since October 2004. (Id. Tlj 22, 28.) 

C. 	Siunificant Problems With Plaintiff's Manauerial Skills Become Obvious  

While it was hoped that he would develop on the job, Plaintiff—at the time of his 

election as CEO—lacked experience in virtually all of the business areas relevant to RDI's 

operations, including, but not limited to, non-agricultural commercial real estate operation and 

development, live theater, cinema, international business, and management. (Id. Irj 8(a), (k), (p), 

(v); 3(b); 4(h)-(i); 11(d).) The non-Cotter members of the Board soon grew concerned that 

Plaintiff needed help both in running the company and building bridges with Ellen and Margaret 

Cotter; accordingly, the Board began discussing getting Plaintiff a management coach. (Id. 

Tlj 4(j); 33(a).) Plaintiffs management style was perceived by the Board as "closed door" and 

unengaged with RDI' s employees, and some Board members saw Plaintiff as "very reluctant and 

very slow to make decisions," and understood that his "office is a place where documents go to 

get lost." (Id. Irj 4(f)-(g); 8(d), (o); 12(f).) Members of the RDI Board soon questioned the 
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value that Plaintiff added as the Company's CEO based on obvious defects. (Id. Ilt 3(d), (f)-

(g); 8(r), (u).) 

1. 	Plaintiff Could Not Work With, and Instead Undermined, Key  
Executives  

Members of the Board were concerned with Plaintiff's inability to communicate, create 

trust, and work cooperatively with fellow executives of the Company. (Id. In 8(t), (w); 33(b).) 

For instance, Plaintiff decided to conduct an examination of RDI's cinema operations in the fall 

of 2014, but went around Ellen Cotter to do so—which engendered criticism from the Board 

both for Plaintiff's duplicity and for spending his time on a pursuit better left to an independent 

consultant. (I d . ¶ 8(b).) Contrary to the advice of various Board members, Plaintiff continued 

his review of RDI's individual cinemas, and even traveled to various cinemas in Hawaii without 

identifying himself or visiting management in a surreptitious effort to take pictures of the 

theaters there and ultimately embarrass Ellen Cotter over the perceived need for renovations. 

(Id. Tilt 5(c); 8(c), (n); 12(d).) Similarly, several members of the Board were alarmed by 

Plaintiff's unilateral effort to hire a food and beverage manager without involving Ellen Cotter, 

despite the fact that such operations fell within her purview. (Id. Ilt 8(y); 36(c).) 

As with Ellen Cotter, members of the Board believed that Plaintiff needlessly 

exacerbated discord with Margaret Cotter when, after months of failing to resolve her 

employment status with the Company, he circulated a short employment contract for her with a 

cover email outlining approximately 20 reasons why she should not be given an employment 

contract with RDI. (Id. Tilt 8(q); 10(a).) In addition, following threats by the producers of 

STOMP to vacate RDI's Orpheum Theater, various directors became alarmed when Plaintiff, 

rather than working productively with Margaret Cotter to address the issue, attempted to use the 

ensuing dispute to embarrass her before the Board. (Id. In 5(d); 10(b).) Ultimately, the STOMP 

dispute resulted in an arbitration in which it was determined that Margaret Cotter had done 

everything required, the STOMP producers had an agenda to leave because they thought the 

show could make more money elsewhere, and RDI was awarded more than $2.2 million in 

attorney's fees. (Id. In 5(d); 15(g).) 
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