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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2015-06-12 | Complaint | JA1-JA31
2015-06-18 | Amended AOS - Douglas

McEachern I JA32-JA33
2015-06-18 | Amended AOS - Edward Kane I JA34-JA35
2015-06-18 | Amended AQOS - Ellen Cotter I JA36-JA37
2015-06-18 | Amended AOS - Guy Adams I JA38-JA39
2015-06-18 | Amended AOS - Margaret Cotter I JA40-JA41
2015-06-18 | Amended AQOS - RDI I JA42-JA43
2015-06-18 | Amended AOS — Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS — William Gould I JA46-JA47
2015-08-10 | Motion to Dismiss Complaint I JA48-JA104
2015-08-20 | Reading International, Inc.

("RDI")'s Joinder to Margaret

Cotter, Ellen Cotter, Douglas

McEachern, Guy Adams, & I JA105-JA108

Edward Kane ("Individual

Defendants") Motion to Dismiss

Complaint
2015-08-28 | T2 Iflamtlffs Ver1f1€3d Shareholder I JA109-JA126

Derivative Complaint
2015-08-31 | RDI's Motion to Compel

Arbitration ! JA127-JA148
2015-09-03 In.dw}dual Defer}dants Motion to I JA149-JA237

Dismiss Complaint
2015-10-06 | Transcript of 9-10-15 Hearing on

Defendants' Motion to Dismiss &

Plaintiff Cotter Jr. ("Cotter Jr.")'s L1 JA238-JA256

Motion for Preliminary Injunction
2015-10-12 | Order Denying RDI's Motion to

Compel Arbitration 11 JA257-]A259
2015-10-19 8rder Rgz Motion to Dismiss I JA260-JA262

omplaint

2015-10-22 | First Amended Verified Complaint I JA263-JA312
2015-11-10 | Scheduling Order and Order

Setting Civil Jury Trial, Pre-Trial
Conference and Calendar Call

II

JA313-JA316
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2016-02-12 | T2 Plamjaffs First Amended 1 JA317-JA355
Complaint
2016-02-23 | Transcript of 2-18-16 Hearing on
Motion to Compel & Motion to II JA356-JA374
File Document Under Seal
2016-03-14 | Individual Defendants' Answer to
Cotter's First Amended Complaint Il JA375-JA396
2016-03-29 | RDI's Answer to Cotter, Jr.'s First
Amended Complaint 11 JA397-JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First
Amended Complaint 11 JA419-JA438
2016-04-05 | Codding and Wrotniak's Answer
to T2 Plaintiffs' First Amended IT JA439-JA462
Complaint
2016-06-21 | Stipulation and Order to Amend
Deadlines in Scheduling Order Il JA463-JA468
2016-06-23 | Transcript of 6-21-16 Hearing on
Defendants' Motion to Compel & IT JA469-]A493
Motion to Disqualify T2 Plaintiffs
2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial
Summary Judgment, Motion to IL I | JA494-JASIS
Compel & Motion to Amend
2016-09-02 | Cotter Jr.'s Second Amended
Verified Complaint 1 JAS19-JAS75
2016-09-23 | Defendant William Gould III, 1V,
(”Gould”)'s MS] V, VI ]A576']A1400
2016-09-23 | MIL to Exclude Expert Testimony
of Steele, Duarte-Silva, Spitz, VI JA1401-JA1485
Nagy, & Finnerty
2016-09-23 | Individual Defendants' Motion for JA1486-JA2216
Partial Summary Judgment (No. 1)
Sy . O VI, VII, (FILED
R Pt Temnation | VIf X | UNDER sEat
JA2136A-D)

MS]J No. 1)




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 2)
Re: The Issue of Director

Independence ("Partial MSJ No. 2")

IX, X

JA2217-TA2489

(FILED
UNDER SEAL
JA2489A-HH)

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 3)
On Plaintiff's Claims Related to the
Purported Unsolicited Offer
("Partial MSJ No. 3")

X, XI

JA2490-JA2583

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 4)
On Plaintiff's Claims Related to the
Executive Committee ("Partial MSJ
No. 4")

XI

JA2584-JA2689

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 5)
On Plaintiff's Claims Related to the
Appointment of Ellen Cotter as
CEOQO ("Partial MSJ No. 5")

XI, XII

JA2690-JA2860

2016-09-23

Individual Defendants' Motion for
Partial Summary Judgment (No. 6)
Re Plaintiff's Claims Re Estate's
Option Exercise, Appointment of
Margaret Cotter, Compensation
Packages of Ellen Cotter and
Margaret Cotter, and related
claims Additional Compensation
to Margaret Cotter and Guy
Adams ("Partial MSJ No. 6")

XII, XIII,
XIV

JA2861-JA3336

2016-09-23

Cotter Jr.'s Motion for Partial
Summary Judgment ("MPS]")

X1V, XV

JA3337-JA3697

2016-10-03

Order Granting Cotter Jr.'s Motion
to Compel Production of
Documents & Communications Re
the Advice of Counsel Defense

XV

JA3698-JA3700




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOILOGICAIL INDEX

Date Description Vol. # Page Nos.
2016-10-03 | Order Re Cotter Jr.'s Motion to

Permit Certain Discovery re XV JA3701-JA3703

Recent "Offer"
2016-10-03 | RDI's Joinder to MIL to Exclude XV JA3704-JA3706

Expert Testimony
2016-10-03 | RDI's Joinder to Individual

Defendants' Partial-MSJ No. 1 XV JA3707-JA3717
2016-10-03 | RDI's Joinder to Individual

Defendants' Partial MS] No. 2 XV JA3718-JA3739
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 3 JA3740-JA3746
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 4 JA3747-JA3799
2016-10-03 | RDI's Joinder to Individual XV

Defendants' Partial MS] No. 5 JA3800-JA3805
2016-10-03 | RDI's Joinder to Individual XV, XVI )

Defendants' Partial MSJ No. 6 JA3806-JA3814
2016-10-13 | Individual Defendants' Opposition XVI )

to Cotter Jr.'s MPSJ JA3815-]JA3920
2016-10-13 | RDI's Joinder to Individual

Defendants' Opposition to Cotter XVI JA3921-JA4014

Jr.'s MPS]
2016-10-13 | Cotter Jr.'s Opposition to Gould's XVI JA4015-JA4051

MS]J
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, )

MSJ No. 1 XVII JA4052-JA4083
2016-10-13 | Cotter, Jr.'s Opposition to Partial E

MS]J No. 2 XVII | JA4084-JA4111
2016-10-13 | Cotter, Jr.'s Opposition to Partial )

MS] No. 6 XVII | JA4112-JA4142
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4143-JA4311

ISO Opposition to Individual XVII (FILED

Defendants Partial MS] No. 1 XVIII UNDER SEAL

JA4151A-C)




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2016-10-17 | Cotter Jr.'s Appendix of Exhibits

ISO Opposition to Individual XVII | JA4312-JA4457

Defendants' Partial MSJ No. 2
2016-10-17 | Cotter Jr.'s Appendix of Exhibits i

ISO Opposition to Gould's MSJ] XVIL | JA4458-JA4517
2016-10-21 | Individual Defendants' Reply ISO

of Partial MSJ No. 1 XVIII | JA4518-JA4549
2016-10-21 | Individual Defendants' Reply ISO XVIII,

Partial MS] No. 2 Xix_ | JA4550-JA4567
2016-10-21 | RDI's Reply ISO Individual

Defendants' Partial MSJ No. 1 XIX JA4568-JA4577
2016-10-21 | RDI's Reply ISO Individual )

Defendants' Partial MSJ No. 2 XIX JA4578-JA4588
2019-10-21 | RDI's Consolidated Reply ISO

Individual Defendants' Partial MS] XIX JA4589-JA4603

Nos.3,4,5& 6
2016-10-21 | RDI's Reply ISO Gould's MSJ XIX JA4604-]A4609
2016-10-21 | Gould's Reply ISO MSJ XIX JA4610-JA4635
2016-10-21 | Declaration of Bannett ISO Gould's

Reply ISO MS] XIX JA4636-]A4677
2016-10-21 | Individual Defendants' Reply ISO

Partial MS] Nos. 3, 4, 5, and 6 XIX | JA4678-JA4724
2016-10-26 | Individual Defendants' Objections

to Declaration of Cotter, Jr.

Submitted in Opposition to Partial XIX JA4725JA4735

MSJs
2016-11-01 g/}‘ar}scrlpt of 10-27-16 Hearing on XIX, XX | JA4736-JA4890

otions

2016-12-20 | RDI's Answer to Cotter Jr.'s

Second Amended Complaint XX JA4891-JA4916
2016-12-21 | Order Re Individual Defendants'

Partial MSJ Nos. 1-6 and MIL to XX JA4917-]A4920

Exclude Expert Testimony
2016-12-22 | Notice of Entry of Order Re Partial

MS]J Nos. 1-6 and MIL to Exclude XX JA4921-JA4927

Expert Testimony
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-10-04

First Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XX

JA4928-JA4931

2017-10-11

Individual Defendants' Motion for
Evidentiary Hearing Re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4932-JA4974

2017-10-17

Gould's Joinder to Motion for
Evidentiary Hearing re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4975-JA4977

2017-10-18

RDI's Joinder to Motion for
Evidentiary Hearing re Cotter Jr.'s
Adequacy as Derivative Plaintiff

XX

JA4978-JA4980

2017-11-09

Individual Defendants'
Supplement to Partial MSJ Nos. 1,
2,3,5,and 6

XX

JA4981-JA5024

2017-11-21

RDI's Joinder to Individual
Defendants' Supplement to Partial
MSJ Nos. 1,2,3,5 &6

XX

JA5025-JA5027

2017-11-27

Transcript of 11-20-17 Hearing on

Motion for Evidentiary Hearing re
Cotter Jr.'s Adequacy & Motion to
Seal

XX

JA5028-JA5047

2017-11-28

Individual Defendants' Answer to
Cotter Jr.'s Second Amended
Complaint

XX, XXI

JA5048-JA5077

2017-12-01

Gould's Request For Hearing on
Previously-Filed MS]J

XXI

JA5078-JA5093

2017-12-01

Cotter Jr.'s Supplemental
Opposition to Partial MS] Nos. 1 &
2 & Gould MSJ

XXI

JA5094-JA5107

2017-12-01

Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to
Partial MSJ] Nos. 1 & 2 & Gould
MSJ

XXI

JA5108-JA5118




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MS]J Nos. 2 & XXI JA5119-JA5134
5 & Gould MS]J
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to )
Partial MS] Nos. 2 & 5 & Gould XXL 1 JAS135-JA5252
MSJ
2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MSJ Nos. 2 & XXI JA5253-JA5264
6 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to )
Partial MS] Nos. 2 & 6 & Gould XXT | JA5265-]A5299
MSJ
2017-12-01 | Cotter Jr.'s Supplemental XXI
Opposition to Partial MS] Nos. 2 & XXIi JA5300-JA5320
3 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to R
So-Called MSJ Nos. 2 & 3 & Gould XXII JA5321-JA5509
MSJ
2017-12-04 | Individual Defendants' Reply ISO
Renewed Partial MSJ Nos. 1 & 2 XXIL | JA5510-JA5537
2017-12-04 Sfoltl/[lgj s Supplemental Reply ISO XXII | JA5538-JA5554
2017-12-05 | Declaration of Bannett ISO Gould's XXII,
Supplemental Reply ISO MSJ xxi | JA5955JA5685
2017-12-08 | Joint Pre-Trial Memorandum XXIII | JA5686-JA5717
2017-12-11 | Transcript of 12-11-2017 Hearing
on [Partial] MS]Js, MILs, and Pre- XXIIT | JA5718-JA5792
Trial Conference
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on XXIII
Partial MSJ Nos. 1, 2 & 3 and XXTV JA5793-JA5909

Gould's MSJ on OST ("Motion for
Reconsideration")




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-12-26

Individual Defendants' Opposition
to Cotter Jr.'s Motion For
Reconsideration

XXIV

JA5910-JA5981

2017-12-27

Gould's Opposition to Cotter Jr.'s
Motion for Reconsideration

XXIV

JA5982-JA5986

2017-12-27

Declaration of Bannett ISO Gould's
Opposition to Cotter Jr.'s Motion
for Reconsideration

XXV,
XXV

JA5987-JA6064

2017-12-28

Order Re Individual Defendants'
Partial MSJs, Gould's MSJ, and
MILs

XXV

JA6065-JA6071

2017-12-28

Cotter Jr.'s Motion to Stay on OST

XXV

JA6072-TA6080

2017-12-29

Notice of Entry of Order Re
Individual Defendants' Partial
MS]Js, Gould's MSJ, and MIL

XXV

JA6081-JA6091

2017-12-29

Cotter Jr.'s Motion for Rule 54(b)
Certification and Stay on OST

XXV

JA6092-JA6106

2017-12-29

Transcript of 12-28-17 Hearing on
Motion for Reconsideration and
Motion for Stay

XXV

JA6107-JA6131

2018-01-02

Individual Defendants' Opposition
to Cotter Jr.'s Motion for Rule 54(b)
Certification and Stay

XXV

JA6132-JA6139

2018-01-03

RDI's Joinder to Individual
Defendants' Opposition to Cotter
Jr.'s Motion for Rule 54(b)
Certification and Stay

XXV

JA6140-JA6152

2018-01-03

RDI's Errata to Joinder to
Individual Defendants' Opposition
to Motion for Rule 54(b)
Certification and Stay

XXV

JA6153-JA6161

2018-01-03

RDI's Motion to Dismiss for
Failure to Show Demand Futility

XXV

JA6162-JA6170

2018-01-03

Cotter Jr.'s Reply ISO Motion for
Rule 54(b) Certification and Stay

XXV

JA6171-]S6178




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-01-04 | Order Granting Cotter Jr.'s Motion
for Rule 54(b) Certification XXV | JA6179-]A6181
2018-01-04 | Notice of Entry of Order Granting
Cotter Jr.'s Motion for Rule 54(b) XXV | JA6182-JA6188
Certification
2018-01-04 | Order Denying Cotter Jr.'s Motion
for Reconsideration and Stay XXV | JA6189-JA6191
2018-01-04 | Adams and Cotter sisters' Motion JA6192-]A6224
for Judgment as a Matter of Law (FILED
XXV | UNDER SEAL
JA6224A-F)
2018-01-05 | Cotter Jr.'s Opposition to RDI's
Motion to Dismiss for Failure to XXV | JA6225-JA6228
Show Demand Futility
2018-01-05 | Cotter Jr.'s Opposition to
Defendants' Motion for Judgment XXV | JA6229-JA6238
as a Matter of Law
2018-01-05 | Declaration of Krum ISO Cotter
Jr.'s Opposition to Motion for XXV | JA6239-JA6244
Judgment as a Matter of Law
2018-01-05 | Transcript of 1-4-18 Hearing on
Cotter Jr.'s Motion for Rule 54(b) XXV | JA6245-JA6263
Certification
2018-01-08 | Transcript of Hearing on Demand
Futility Motion and Motion for XXV | JA6264-JA6280
Judgment
2018-01-10 | Transcript of Proceedings of 01-8-
18 Jury Trial-Day 1 XXV | JA6281-JA6294
2018-02-01 | Cotter Jr.'s Notice of Appeal XXV | JA6295-JA6297
2018-04-18 | Cotter Jr.'s Motion to Compel XXV,
(Gould) XXVI JA6298-JA6431
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOILOGICAL INDEX

Date Description Vol. # Page Nos.
2018-04-23 | Cotter Jr.'s Motion for Omnibus JA6432-JA6561

Relief on OST

XXVL | i rR AL
XXVII
JA6350A;
JA6513A-C)

2018-04-24 | Gould's Opposition to Cotter Jr.'s

Motion to Compel XXVII | JA6562-]A6568
2018-04-24 | Gould's Declaration ISO

Opposition to Motion to Compel XXVIL | JA6569-JA6571
2018-04-24 | Bannett's Declaration ISO Gould's

Opposition to Motion to Compel XXVIL | JA6572-JA6581
2018-04-27 | Cotter Jr.'s Reply ISO Motion to

Compel (Gould) XXVII | JA6582-]A6599
2018-04-27 | RDI's Opposition to Cotter's

Motion for Omnibus Relief XXVIL | JA6600-]A6698
2018-05-03 | Transcript of 4-30-18 Hearing on

Motions to Compel & Seal XXVIL | JA6699-JA6723
2018-05-04 | Second Amended Order Setting

Jury Trial, Pre-trial Conference, XXVII | JA6724-JA6726

and Calendar Call
2018-05-07 | Transcript of 5-2-18 Hearing on XXVII,

Evidentiary Hearing XXVIIl | 1A6727-JA6815
2018-05-11 | Cotter Jr.'s Opposition to RDI's

Motion for Leave to File Motion XXVIIL | JA6816-JA6937
2018-05-15 | Adams and Cotter sisters' Motion XXVIII

to Compel Production of Docs re XXIX ” | JA6938-JA7078

Expert Fee Payments on OST
2018-05-18 | Cotter Jr.'s Opposition to Motion

to Compel Production of Docs re XXIX | JA7079-JA7087

Expert Fee Payments
2018-05-18 | Adams and Cotter sisters' Pre-

Trial Memo XXIX | JA7088-JA7135
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXIX | JA7136-JA7157
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-05-24 | Transcript of 05-21-18 Hearing on
Adams and Cotter sisters' Motion XXIX | JA7158-JA7172
to Compel
2018-06-01 | Adams and Cotter sisters' Motion
for Summary Judgment XXIX | JA7173-JA7221
("Ratification MSJ")
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX,
OST XXX, |JA7222-JA7568
XXXI
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's
May 2, 2018 Rulings on OST XXXL | JA7569-]A7607
("Motion for Relief")
2018-06-13 | Cotter Jr.'s Opposition to
Ratification MS] XXXI | JA7608-JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI,
Demand Futility Motion xxxi | JA7798-]A7840
2018-06-15 | Adams and Cotter sisters' Reply
ISO of Ratification MS] XXXIL | JA7841-]A7874
2018-06-18 | RDI's Combined Opposition to
Cotter Jr.'s Motion to Compel & XXXII | JA7875-JA7927
Motion for Relief
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXXII,
Cotter Jr.'s Motion to Compel & xxxi | JA7928-JA8295
Motion for Relief
2018-06-18 | Gould's Joinder to RDI's
Combined Opposition to Cotter
Jr.'s Motion to Compel & Motion XXXIL | JA8296-JA8301
for Relief
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXXIII,
Relief Re: 05-02-18 Rulings xxx1y | JA8302-]A8342
2018-06-20 | Transcript of 06-19-18 Omnibus
Hearing on discovery motions and | XXXIV | JA8343-JA8394

Ratification MSJ
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-07-12 | Order Granting In Part Cotter Jr.'s
Motion to Compel (Gould) & XXXIV | JA8395-JA8397
Motion for Relief
2018-07-12 | Order Granting in Part Cotter Jr.'s
Motion for Omnibus Relief & XXXIV | JA8398-JA8400
Motion to Compel
2018-08-14 | Findings of Fact and Conclusions XXXIV | JA8401-JA8411
of Law and Judgment
2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV | JA8412-JA8425
Judgment
2018-08-24 | Memorandum of Costs submitted
by RDI for itself & the director XXXIV | JA8426-JA8446
defendants
2018-08-24 | RDI's Appendix of Exhibits to XXXIV,
Memorandum of Costs XXXV, | JA8447-JA8906
XXXVI
2018-09-05 | Notice of Entry of SAO Re Process
for Filing Motion for Attorney's XXXVI | JA8907-JA8914
Fees
2018-09-05 | Cotter Jr.'s Motion to Retax Costs XXXVI | JA8915-JA9018
2018-09-07 | RDI's Motion for Attorneys' Fees XXXVI,
y Vi | JA9019-JA9101
2018-09-12 Egloi Motion for Judgment in Its XXXVII | JA9102-JA9107
2018-09-13 | Cotter Jr.'s Notice of Appeal XXXVII | JA9108-JA9110
2018-09-14 | RDI's Opposition to Cotter Jr.'s
Motion fc? Retax Costs XXXVIL | JA91T1-JA9219
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII,
Motion to Retax ("Appendix") Part | XXXVIII, | JA9220-JA9592
1 XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, | JA9593-
XL, XLI | JA10063
2018-09-14 | RDI's Appendix, Part 3 XLI, JA10064-
XLIL - A 10801
XLIII
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX
Date Description Vol. # Page Nos.
2018-09-14 | RDI's Appendix, Part 4 XLIII, | JA10802-
XLIV | JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, |JA10899-
XLV | JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, |JA11271-
XLVI | JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, |JA11476-
XLVII, |JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 JA12497-
L, LI, LII TA12893
2018-09-14 | Suggestion of Death of Gould LI JA12894-
Upon the Record ’ JA12896
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LI JA12897-
Motion to Retax Costs JA12921
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LII, LIII JA13112
Motion to Retax Costs
2018-10-01 | Cotter Jr.'s Opposition to RDI's LI JA13113-
Motion for Judgment in its Favor JA13125
2018-10-02 | Transcript of 10-01-18 Hearing on LI JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
2018-11-02 | Cotter Jr.'s Letter to Court LI JA13151-
Objecting to Proposed Order JA13156
2018-11-02 | Cotter Jr.'s Errata to Letter to JA13157-
Court Objecting to Proposed LIII JA13162
Order
2018-11-06 | Order Granting in Part Motion to JA13163-
Retax Costs & Entering Judgment LIII JA13167
for Costs ('Cost Judgment")
2018-11-06 | Notice of Entry of Order of Cost LI JA13168-
Judgment JA13174
2018-11-16 | Order Denying RDI's Motion for LI JA13175-
Attorneys' Fees JA13178
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOILOGICAL INDEX

Date Description Vol. # Page Nos.

2018-11-06 | Order Denying RDI's Motion for LIII JA13179-
Judgment in Its Favor JA13182

2018-11-20 | Notice of Entry of Order Denying LI JA13183-
RDI's Motion for Attorneys' Fees JA13190

2018-11-20 | Notice of Entry of Order Denying JA13191-
RDI's Motion for Judgment in Its LIII JA13198
Favor

2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST

2018-11-30 | RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and LI JA13208-
Response to Motion for Limited JA13212
Stay of Execution on OST

2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s JA13213-
Motion for Reconsideration and LIII JA13215
Response to Motion for Limited
Stay of Execution

2018-12-06 | Order Re Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13216-
Judgment for Costs and for JA13219
Limited Stay

2018-12-06 | Cotter Jr.'s Notice of Appeal from LI JA13220-
Cost Judgment JA13222

2018-12-07 | Notice of Entry of Order Re Cotter
Jr.'s Motion for Reconsideration & LIII JA13223-
Amendment of Cost Judgment JA13229
and for Limited Stay

2018-12-14 | Cotter Jr.'s Notice of Posting Cost LI JA13230-
Bond on Appeal JA13232

15




JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXXII, | JA7928-
Cotter Jr.'s Motion to Compel & XXXIII | JA8295
Motion for Relief
2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s JA13213-
Motion for Reconsideration and LIII JA13215
Response to Motion for Limited
Stay of Execution
2018-01-04 | Adams and Cotter sisters' Motion JA6192-
for Judgment as a Matter of Law JA6224
FILED
XXV | (NDER
SEAL
JA6224A-F)
2018-06-01 | Adams and Cotter sisters' Motion JA7173-
for Summary Judgment XXIX JA7221
("Ratification MSJ")
2018-05-15 | Adams and Cotter gisters' Motion XXVIIL, | JA6938-
to Compel Production of Docs re XXIX | JA7078
Expert Fee Payments on OST
2018-05-18 | Adams and Cotter sisters' Pre- XXIX JA7088-
Trial Memo JA7135
2018-06-15 | Adams and Cotter sisters' Reply xxxqp | JA7841-
ISO of Ratification MS] JA7874
2015-06-18 | Amended AQOS - Douglas
McEachern 5 I JA32-]JA33
2015-06-18 | Amended AOS - Edward Kane I JA34-JA35
2015-06-18 | Amended AOS - Ellen Cotter I JA36-JA37
2015-06-18 | Amended AQOS - Guy Adams I JA38-JA39
2015-06-18 | Amended AQS - Margaret Cotter I JA40-JA41
2015-06-18 | Amended AOS - RDI | JA42-JA43
2015-06-18 | Amended AQOS — Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS — William Gould I JA46-JA47
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-04-24 | Bannett's Declaration ISO Gould's XXVII JA6572-
Opposition to Motion to Compel JA6581
2016-04-05 | Codding and Wrotniak's Answer JA439-
to T2 Plaintiffs' First Amended II JA462
Complaint
2015-06-12 | Complaint I JA1-JA31
2016-10-17 | Cotter Jr.'s Appendix of Exhibits XVIII JA4458-
ISO Opposition to Gould's MSJ JA4517
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4143-
ISO Opposition to Individual JA4311
Defendants' Partial MSJ No. 1 XVIL (FILED
XVIII UNDER
SEAL
JA4151A-C)
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4312-
ISO Opposition to Individual XVIII JA4457
Defendants' Partial MSJ No. 2
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LII, LIII JA13112
Motion to Retax Costs
2018-11-02 | Cotter Jr.'s Errata to Letter to JA13157-
Court Objecting to Proposed LIIT JA13162
Order
2018-11-02 | Cotter Jr.'s Letter to Court LI JA13151-
Objecting to Proposed Order JA13156
2018-04-23 | Cotter Jr.'s Motion for Omnibus JA6432-
Relief on OST JA6561
(FILED
Xxvii | UNDER
JA6350A;
JA6513A-C)
2016-09-23 | Cotter Jr.'s Motion for Partial XIV. XV JA3337-
Summary Judgment ("MPS]") ’ JA3697
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on
Partial MS] Nos. 1,2 & 3 and >><(>><<111\1/ }ﬁgggg'
Gould's MSJ on OST ("Motion for
Reconsideration")
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's xxx| | JA7569-
May 2, 2018 Rulings on OST JA7607
("Motion for Relief")
2017-12-29 | Cotter Jr.'s Motion for Rule 54(b) XXV JA6092-
Certification and Stay on OST JA6106
2018-04-18 | Cotter Jr.'s Motion to Compel XXV, | JA6298-
(Gould) XXVI | JA6431
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX, JA7222-
OST XXX, JA7568
XXXI
2018-09-05 | Cotter Jr.'s Motion to Retax Costs XXXV] }ﬁgg%g—
2017-12-28 | Cotter Jr.'s Motion to Stay on OST XXV JA6072-
JA6080
2018-02-01 | Cotter Jr.'s Notice of Appeal XXV JA6295-
JA6297
2018-09-13 | Cotter Jr.'s Notice of Appeal XXXVII }ﬁg%(l)g-
2018-12-06 | Cotter Jr.'s Notice of Appeal from LI JA13220-
Cost Judgment JA13222
2018-12-14 | Cotter Jr.'s Notice of Posting Cost LI JA13230-
Bond on Appeal JA13232
2018-01-05 | Cotter Jr.'s Opposition to JA6229-
Defendants' Motion for Judgment XXV JA6238

as a Matter of Law
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-10-13 | Cotter Jr.'s Opposition to Gould's XVI JA4015-
MSJ JA4051
2018-05-18 | Cotter Jr.'s Opposition to Motion JA7079-
to Compel Production of Docs re XXIX A7087
Expert Fee Payments J
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, | JA4052-
MSJ No. 1 XVII | JA4083
2018-06-13 | Cotter Jr.'s Opposition to xxx] | JA7608-
Ratification MSJ JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI, | JA7798-
Demand Futility Motion XXXII | JA7840
2018-10-01 | Cotter Jr.'s Opposition to RDI's LI JA13113-
Motion for Judgment in its Favor JA13125
2018-05-11 | Cotter Jr.'s Opposition to RDI's XXVIII JA6816-
Motion for Leave to File Motion JA6937
2018-01-05 | Cotter Jr.'s Opposition to RDI's JA6225-
Motion to Dismiss for Failure to XXV JA6228
Show Demand Futility
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXIX JA7136-
JA7157
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXXIII, | JA8302-
Relief Re: 05-02-18 Rulings XXXIV | JA8342
2018-01-03 | Cotter Jr.'s Reply ISO Motion for xxy |JA6171-
Rule 54(b) Certification and Stay ]S6178
2018-04-27 | Cotter Jr.'s Reply ISO Motion to XXVII JA6582-
Compel (Gould) JA6599
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LI JA12897-
Motion to Retax Costs JA12921
2016-09-02 | Cotter Jr.'s Second Amended 10 JA519-
Verified Complaint JA575
2017-12-01 | Cotter Jr.'s Supplemental A5094
Opposition to Partial MS] Nos. 1 & XXI } A51 07-

2 & Gould MS]J
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-01 | Cotter Jr.'s Supplemental
Opposition topIEartial MSJ Nos. 2 & ;8(% }ﬁgggg_
3 & Gould MS]

2017-12-01 | Cotter Jr.'s Supplemental JA5119-
Opposition to Partial MSJ Nos. 2 & XXI JA5134
5 & Gould MS]

2017-12-01 | Cotter Jr.'s Supplemental JA5253-
Opposition to Partial MS]J Nos. 2 & XXI JA5264
6 & Gould MSJ

2016-10-13 | Cotter, Jr.'s Opposition to Partial xvi | 1A4084-
MSJ No. 2 JA4111

2016-10-13 | Cotter, Jr.'s Opposition to Partial XVII JA4112-
MSJ No. 6 JA4142

2017-12-27 | Declaration of Bannett ISO Gould's
?ppositior} to Cotter Jr.'s Motion >§(>§R,/’ }ﬁgggi_

or Reconsideration

2016-10-21 | Declaration of Bannett ISO Gould's XIX JA4636-
Reply ISO MSJ JA4677

2017-12-05 | Declaration of Bannett ISO Gould's | XXII, | JA5555-
Supplemental Reply ISO MSJ XXHII | JA5685

2018-01-05 | Declaration of Krum ISO Cotter JA6239-
Jr.'s Opposition to Motion for XXV JA6244
Judgment as a Matter of Law

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5108-
Partial MSJ Nos. 1 & 2 & Gould JA5118
MS]

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5135-
Partial MS] Nos. 2 & 5 & Gould JA5252
MSJ

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to XXI JA5265-
Partial MSJ Nos. 2 & 6 & Gould JA5299

MS]
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to xxp | JAS321-
So-Called MSJ Nos. 2 & 3 & Gould JA5509
MSJ

2016-09-23 | Defendant William Gould I, IV, | JA576-
("Gould")'s MSJ V, VI | JA1400

2018-08-14 | Findings of Fact and Conclusions xxx1y | JA8401-
of Law and Judgment JA8411

2017-10-04 | First Amended Order Setting Civil JA4928-
Jury Trial, Pre-Trial Conference, XX JA4931
and Calendar Call

2015-10-22 | First Amended Verified Complaint I JA263-

JA312

2018-04-24 | Gould's Declaration ISO XXV JA6569-
Opposition to Motion to Compel JA6571

2017-10-17 | Gould's Joinder to Motion for JA4975-
Evidentiary Hearing re Cotter Jr.'s XX JA4977
Adequacy as Derivative Plaintiff

2018-06-18 | Gould's Joinder to RDI's
Combined Opposition to Cotter xxxirp | JA8296-
Jr.'s Motion to Compel & Motion JA8301
for Relief

2017-12-27 | Gould's Opposition to Cotter Jr.'s XXIV JAS5982-
Motion for Reconsideration JA5986

2018-04-24 | Gould's Opposition to Cotter Jr.'s XXVII JA6562-
Motion to Compel JA6568

2016-10-21 | Gould's Reply ISO MS] XIX JA4610-

JA4635

2017-12-01 | Gould's Request For Hearing on XXI JA5078-
Previously-Filed MS]J JA5093

2017-12-04 | Gould's Supplemental Reply ISO xxqp | JAS538-
of MSJ JA5554

2017-11-28 | Individual Defendants' Answer to JA5048-
Cotter Jr.'s Second Amended XX, XXI JA5077

Complaint
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-03-14 | Individual Defendants' Answer to I JA375-
Cotter's First Amended Complaint JA396
2017-10-11 | Individual Defendants' Motion for JA4932-
Evidentiary Hearing Re Cotter Jr.'s XX JA4974
Adequacy as Derivative Plaintiff
2016-09-23 | Individual Defendants' Motion for JA1486-
Partial Summary Judgment (No. 1) JA2216
Re: Plaintiff's Termination and VI VII (FILED
Reinstatement Claims ("Partial VIIL IX UNDER
JA2136A-D)
2016-09-23 | Individual Defendants' Motion for JA2217-
Partial Summary Judgment (No. 2) JA2489
Re: The Issue of Director (FILED
Independence ("Partial MSJ No. 2") IX, X UNDER
SEAL
JA2489A-
HH)
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 3) JA2490-
On Plaintiff's Claims Related to the X, XI JA2583
Purported Unsolicited Offer
("Partial MSJ No. 3")
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 4) JA2584-
On Plaintiff's Claims Related to the XI JTA2689
Executive Committee ("Partial MS]
No. 4")
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 5) JA2690-
On Plaintiff's Claims Related to the | XI, XII JTA2860

Appointment of Ellen Cotter as

CEO ('"Partial MSJ No. 5")
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 6)
Re Plaintiff's Claims Re Estate's
Option Exercise, Appointment of
Margaret Cotter, Compensation XII, XIII, | JA2861-
Packages of Ellen Cotter and XIV JA3336
Margaret Cotter, and related
claims Additional Compensation
to Margaret Cotter and Guy
Adams ("Partial MSJ No. 6")
2015-09-03 | Individual Defendants' Motion to I JA149-
Dismiss Complaint JA237
2016-10-26 | Individual Defendants' Objections
to Declaration of Cotter, Jr. XIX JA4725-
Submitted in Opposition to Partial JA4735
MSJs
2017-12-26 | Individual Defendants' Opposition JA5910-
to Cotter Jr.'s Motion For XXIV
Reconsideration JAS981
2018-01-02 | Individual Defendants' Opposition JA6132-
to Cotter Jr.'s Motion for Rule 54(b) | XXV JA6139
Certification and Stay
2016-10-13 | Individual Defendants' Opposition XVI | JA3815-
to Cotter Jr.'s MPSJ JA3920
2016-10-21 | Individual Defendants' Reply ISO v | JA4518-
of Partial MSJ No. 1 JA4549
2016-10-21 | Individual Defendants' Reply ISO XVIII, | JA4550-
Partial MSJ No. 2 XIX JA4567
2016-10-21 | Individual Defendants' Reply ISO JA4678-
Partial MSJ Nos. 3, 4, 5, and 6 XIX JA4724
2017-12-04 | Individual Defendants' Reply ISO XXII JA5510-
Renewed Partial MS] Nos. 1 & 2 JA5537
2017-11-09 | Individual Defendants' JA4981-
Supplement to Partial MS] Nos. 1, XX JA5024

2,3,5,and 6
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-12-08 | Joint Pre-Trial Memorandum XXIII JA5686-
JA5717

2018-08-24 | Memorandum of Costs submitted JA8426-
by RDI for itself & the director XXXIV JTA8446
defendants

2016-09-23 | MIL to Exclude Expert Testimony JA1401-
of Steele, Duarte-Silva, Spitz, VI JA1485
Nagy, & Finnerty

2015-08-10 | Motion to Dismiss Complaint I JA48-JA104

2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV JA8412-
Judgment JA8425

2018-11-20 | Notice of Entry of Order Denying LI JA13183-
RDI's Motion for Attorneys' Fees JA13190

2018-11-20 | Notice of Entry of Order Denying JA13191-
RDI's Motion for Judgment in Its LIII JA13198
Favor

2018-01-04 | Notice of Entry of Order Granting JA6182-
Cotter Jr.'s Motion for Rule 54(b) XXV JA6188
Certification

2018-11-06 | Notice of Entry of Order of Cost LI JA13168-
Judgment JA13174

2018-12-07 | Notice of Entry of Order Re Cotter
Jr.'s Motion for Reconsideration & LI JA13223-
Amendment of Cost Judgment JA13229
and for Limited Stay

2017-12-29 | Notice of Entry of Order Re JA6081-
Individual Defendants' Partial XXV JA6091
MSJs, Gould's MS]J, and MIL

2016-12-22 | Notice of Entry of Order Re Partial JA4921-
MSJ Nos. 1-6 and MIL to Exclude XX JA4927
Expert Testimony

2018-09-05 | Notice of Entry of SAO Re Process JA8907-
for Filing Motion for Attorney's XXXVI JA8914

Fees
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-01-04 | Order Denying Cotter Jr.'s Motion XXV JA6189-
for Reconsideration and Stay JA6191

2018-11-16 | Order Denying RDI's Motion for LIII JA13175-
Attorneys' Fees JA13178

2018-11-06 | Order Denying RDI's Motion for LI JA13179-
Judgment in Its Favor JA13182

2015-10-12 | Order Denying RDI's Motion to I JA257-
Compel Arbitration JA259

2018-01-04 | Order Granting Cotter Jr.'s Motion xxy | 1A6179-
for Rule 54(b) Certification JA6181

2016-10-03 | Order Granting Cotter Jr.'s Motion
to Compel Production of XV JA3698-
Documents & Communications Re JA3700
the Advice of Counsel Defense

2018-07-12 | Order Granting in Part Cotter Jr.'s JA8398-
Motion for Omnibus Relief & XXXIV JA8400
Motion to Compel

2018-07-12 | Order Granting In Part Cotter Jr.'s JA8395-
Motion to Compel (Gould) & XXXIV JA8397
Motion for Relief

2018-11-06 | Order Granting in Part Motion to JA13163-
Retax Costs & Entering Judgment LIII JA13167
for Costs ("Cost Judgment")

2018-12-06 | Order Re Cotter Jr.'s Motion for
Reconsideration & Amendment of LI JA13216-
Judgment for Costs and for JA13219
Limited Stay

2016-10-03 | Order Re Cotter Jr.'s Motion to JA3701-
Permit Certain Discovery re XV JA3703
Recent "Offer"

2016-12-21 | Order Re Individual Defendants' JA4917-
Partial MSJ Nos. 1-6 and MIL to XX JA4920

Exclude Expert Testimony
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-12-28 | Order Re Individual Defendants' JA6065-
Partial MSJs, Gould's MS]J, and XXV JA6071
MILs
2015-10-19 | Order Re Motion to Dismiss I JA260-
Complaint JA262
2016-12-20 | RDI's Answer to Cotter Jr.'s XX JA4891-
Second Amended Complaint JA4916
2016-03-29 | RDI's Answer to Cotter, Jr.'s First I JA397-
Amended Complaint JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First 1 JA419-
Amended Complaint JA438
2018-08-24 | RDI's Appendix of Exhibits to XXXV, JA8447-
Memorandum of Costs XXXV, JA8906
XXXVI
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII, JA9220-
Motion to Retax ("Appendix") Part | XXXVIII JA9592
1 , XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, |JA9593-
XL, XLI | JA10063
2018-09-14 | RDI's Appendix, Part 3 XLI, JA10064-
XLII,
LI JA10801
2018-09-14 | RDI's Appendix, Part 4 XLIII, |JA10802-
XLIV | JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, |JA10899-
XLV |[JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, JA11271-
XLVI [ JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, |JA11476-
XLVIII, |JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 JA12497-
PP L, LL LI | 1215893
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-06-18 | RDI's Combined Opposition to JA7875-
Cotter Jr.'s Motion to Compel & XXXII JA7927
Motion for Relief

2019-10-21 | RDI's Consolidated Reply ISO JA4589-
Individual Defendants' Partial MSJ XIX JA4603
Nos.3,4,5&6

2018-01-03 | RDI's Errata to Joinder to
Individual Defendants' Opposition xxy | JA6153-
to Motion for Rule 54(b) JA6161
Certification and Stay

2016-10-13 | RDI's Joinder to Individual JA3921-
Defendants' Opposition to Cotter XVI JA4014
Jr.'s MPSJ

2018-01-03 | RDI's Joinder to Individual
Defendants' Opposition to Cotter xxy |JA6140-
Jr.'s Motion for Rule 54(b) JA6152
Certification and Stay

2016-10-03 | RDI's Joinder to Individual XV JA3707-
Defendants' Partial-MSJ No. 1 JA3717

2016-10-03 | RDI's Joinder to Individual XV JA3718-
Defendants' Partial MSJ] No. 2 JA3739

2016-10-03 | RDI's Joinder to Individual XV JA3740-
Defendants' Partial MSJ No. 3 JA3746

2016-10-03 | RDI's Joinder to Individual XV JA3747-
Defendants' Partial MSJ No. 4 JA3799

2016-10-03 | RDI's Joinder to Individual XV JA3800-
Defendants' Partial MSJ No. 5 JA3805

2016-10-03 | RDI's Joinder to Individual XV, XVI | JA3806-
Defendants' Partial MSJ No. 6 JA3814

2017-11-21 | RDI's Joinder to Individual JA5025-
Defendants' Supplement to Partial XX JA5027
MSJ Nos. 1,2,3,5&6

2016-10-03 | RDI's Joinder to MIL to Exclude XV JA3704-
Expert Testimony JA3706
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
2017-10-18 | RDI's Joinder to Motion for JA4978-
Evidentiary Hearing re Cotter Jr.'s XX JA4980
Adequacy as Derivative Plaintiff
2018-09-07 | RDI's Motion for Attorneys' Fees XXXVI, [JA9019-
XXXVII | JA9101
2018-09-12 | RDI's Motion for Judgment in Its JA9102-
Favor 5 XXXVIL 749107
2015-08-31 | RDI's Motion to Compel I JA127-
Arbitration JA148
2018-01-03 | RDI's Motion to Dismiss for XXV JA6162-
Failure to Show Demand Futility JA6170
2018-11-30 | RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and LI JA13208-
Response to Motion for Limited JA13212
Stay of Execution on OST
2018-09-14 | RDI's Opposition to Cotter Jr.'s XXXVII JA9111-
Motion to Retax Costs JA9219
2018-04-27 | RDI's Opposition to Cotter's xxvyp | 1A6600-
Motion for Omnibus Relief JA6698
2016-10-21 | RDI's Reply ISO Gould's MS] XIX JA4604-
JA4609
2016-10-21 | RDI's Reply ISO Individual XIX JA4568-
Defendants' Partial MSJ No. 1 JA4577
2016-10-21 | RDI's Reply ISO Individual XIX JA4578-
Defendants' Partial MSJ] No. 2 JA4588
2015-08-20 | Reading International, Inc.
("RDI")'s Joinder to Margaret
Cotter, Ellen Cotter, Douglas JA105-
McEachern, Guy Adams, & I JA108
Edward Kane ("Individual
Defendants") Motion to Dismiss
Complaint
2015-11-10 | Scheduling Order and Order JA313-
Setting Civil Jury Trial, Pre-Trial II JA316

Conference and Calendar Call
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-05-04 | Second Amended Order Setting JA6724-
Jury Trial, Pre-trial Conference, XXVII JA6726
and Calendar Call

2016-06-21 | Stipulation and Order to Amend I JA463-
Deadlines in Scheduling Order JA468

2018-09-14 | Suggestion of Death of Gould LI JA12894-
Upon the Record ’ JA12896

2016-02-12 | T2 Plaintiffs' First Amended I JA317-
Complaint JA355

2015-08-28 | T2 Plaintiffs' Verified Shareholder I JA109-
Derivative Complaint JA126

2015-10-06 | Transcript of 9-10-15 Hearing on
Defendants' Motion to Dismiss & L1 JA238-
Plaintiff Cotter Jr. ("Cotter Jr.")'s ’ JA256
Motion for Preliminary Injunction

2016-02-23 | Transcript of 2-18-16 Hearing on JA356-
Motion to Compel & Motion to I JA374
File Document Under Seal

2016-06-23 | Transcript of 6-21-16 Hearing on JA469-
Defendants' Motion to Compel & I JA493
Motion to Disqualify T2 Plaintiffs

2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial 10 JA494-
Summary Judgment, Motion to ’ JA518
Compel & Motion to Amend

2016-11-01 | Transcript of 10-27-16 Hearing on XIX. XX JA4736-
Motions ! JA4890

2017-11-27 | Transcript of 11-20-17 Hearing on
Motion for Evidentiary Hearing re XX JA5028-
Cotter Jr.'s Adequacy & Motion to JA5047
Seal

2017-12-11 | Transcript of 12-11-2017 Hearing JA5718-
on [Partial] MSJs, MILs, and Pre- XXIII JA5792

Trial Conference
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-29 | Transcript of 12-28-17 Hearing on JA6107-
Motion for Reconsideration and XXV JA6131
Motion for Stay

2018-01-05 | Transcript of 1-4-18 Hearing on JA6245-
Cotter Jr.'s Motion for Rule 54(b) XXV JA6263
Certification

2018-01-08 | Transcript of Hearing on Demand JA6264-
Futility Motion and Motion for XXV JA6280
Judgment

2018-01-10 | Transcript of Proceedings of 01-8- xxy |JA6281-
18 Jury Trial-Day 1 JA6294

2018-05-03 | Transcript of 4-30-18 Hearing on XXVII JA6699-
Motions to Compel & Seal JA6723

2018-05-07 | Transcript of 5-2-18 Hearing on XXVII, | JA6727-
Evidentiary Hearing XXVIIT | JA6815

2018-05-24 | Transcript of 05-21-18 Hearing on JA7158-
Adams and Cotter sisters' Motion XXIX JA7172
to Compel

2018-06-20 | Transcript of 06-19-18 Omnibus JA8343-
Hearing on discovery motions and | XXXIV JA8394
Ratification MS]J

2018-10-02 | Transcript of 10-01-18 Hearing on LII JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
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Summary Compensation Table

The following table presents summary information conceming all compensation payable to our named executive
officers for services rendered in all capacities during the past three completed fiscal years:

Change in Pension

Value and
Nonqualified
Deferred
Option Compensation All Other
Salary Bonus Stock Awards Awards Earnings Compensation Total
Year &) ® ® ® ® ® ®
James J. Cotter, Sr. 2013 750,000 1,000,000 750,000 (1) -- 1,455,000 (2) 25,000 (3) 3,980,000
Chairman of the Board 2012 700,000 500,000 950,000 -- 2,433,000 24,000 4,607,000
and Chief Executive 2011 500,000 500,000 750,000 - - 25,000 1,775,000
Officer
Andrzej Matyczynski 2013 309,000 35,000 -- 33,000 50,000 (5) 26,000 (4) 453,000
Chief Financial Officer 2012 309,000 -- -- 33,000 250,000 25,000 617,000
and Treasurer 2011 309,000 - - 31,000 - 22,000 362,000
Robert F. Smerling 2013 350,000 50,000 - - - 22,000 (4) 422,000
President — Domestic 2012 350,000 50,000 -- -- - 22,000 422,000
Cinema Operations 2011 350,000 25,000 -- -- - 18,000 393,000
Ellen M. Cotter 2013 335,000 -- -- -- - 25,000 (4) 360,000
Chief Operating Officer 2012 335,000 60,000 - - - 25,000 420,000
Domestic Cinemas 2011 275,000 -- - -- - 24,000 299,000
Wayne Smith 2013 339,000 -- -- -- - 20,000 (4) 359,000
Managing Director - 2012 357,000 16,000 -- 22,000 - 19,000 414,000
Australia and New Zealand 2011 353,000 26,000 - 33,000 - 40,000 452,000

(1) Based on closing price of our Class A Nonvoting Common Stock on January 15,2013.

(2) Represents an increase in the actuarial value of Mr. Cotter. Sr.’s SERP at December 31, 2013, as estimated by
Towers Watson in January 201 4. As the SERP is unfunded, this does not represent any current payment or
contribution by our Company. Rather, it 1s simply a calculation of the increase in the present value of the
formula benefits provided for in the SERP, and reflects items such as the timing of cash compensation payments
made to Mr. Cotter, Sr., and interest rates from time to time. No change has been made to the SERP benefits since
its inception in 2007.

(3) We own a condominium in West Hollywood, California, which is used as an executive meeting place and
office. “All Other Compensation” includes our matching contributions under our 401(k) plan, the incremental
cost to our Company of providing the use of the West Hollywood Condominium to Mr. Cotter, Sr. , the cost ofa
Company automobile used by Mr. Cotter, Sr., and health club dues paid by the Company.

(4) Represents our employer’s matching contributions under our 401(k) plan, key person insurance, and any car
allowances.
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(5) Represents increases in the value ofthe DCP for Mr. Matyczynski at December 31, 2013.
unfunded, these amounts do not represent any current payment or contribution by our Company. Rather, it is
simply a calculation of'the increase in the value of the benefits provided for by the DCP.

Grants of Plan-Based Awards

As this DCP 1s

The following table contains information concerning the stock grants made to our named executive officers for

the year ended December 31,2013:

All Other
Stock Awards: Grant Date
Number of Fair Value of
Shares of Stock and
Name Grant Date Stock or Units Option Awards
James J. Cotter, Sr. 1/15/2013 125,209 (1) $ 750,000

(1) Represents the value, determined by reference to the closing price of our Class A Stock on January 15,2013, of
shares issued to Mr. Cotter in satisfaction of the stock bonus portion of his compensation package for 2013.
This valuation does not reflect any discount for the fact that these shares are restricted and cannot be sold for

five years.

Outstanding Equity Awards

The following table contains information conceming the outstanding option and stock awards of our named

executive officers as of December 31,2013

Option Awards Stock Awards
Number of Number of Number of Market

Shares Shares Shares or Value of

Underlying Underlying Units of Shares or

Unexercised Unexercised Option Option Stock that Units that

Options Options Exercise Expiration Have Not Have Not

Class Exercisable Unexercisable Price (§8) Date Vested Vested (5)
James J. Cotter, Sr. B 100,000 -$ 1024 5/9/2017 - -
Ellen M. Cotter A 20,000 -3 5.55 3/16/2018 -- --
Ellen M. Cotter B 50,000 -$ 1024 5/9/2017 -- -
Andrze] Matyczynski A 35,100 - $ 5.13 9/12/2020 -- -
Andrzej Matyczynski A 12,500 37,500 $ 6.02 §/22/2022 -- -
Robert F. Smerling A 43,750 -$ 1024 57972017 -- --
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Option Exercises and Stock Vested

The following table contains information for our named executive officers conceming the option awards that
were exercised and stock awards that vested during the year ended December 31, 2013:

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired on Value Realized Acquiredon Value Realized
Name Exercise on Exercise (3) Vesting on Vesting (%)
James J. Cotter, Sr. - % - 125,209 § 937,815
Ellen M. Cotter 75,000 $ 300,750 -3 -
Wayne Smith 50,000 $ 200,500 -3 --

Pension Benefits

The following table contains information concerning pension plans for each of the named executive officers for
the year ended December 31, 2013:

Number of
Years of Present Value of Payments
Credited Accumulated During Last
Name Plan Name Service Benefit (%) Fiscal Year (8)
James J. Cotter, Sr. SERP 26 $ 7,398,000 $ --
Andrzej Matyczynski CFODCP 4 8 300,000 S --

Payments Upon Termination or Change in Control
We have entered into the following termination arrangements with the following named executive officer:

Andrzej Matyczynski. Pursuant to his employment agreement, Mr. Matyczynski is entitled to a severance
payment equal to six months’ salary in the event his employment is involuntarily terminated.

Wayne Smith. Pursuant to his employment agreement, Mr. Smith is entitled to a severance payment equal to six
months’ salary if the Reading Board terminates his employment for not meeting the standards of anticipated performance.

No other named executive officers have termination benefits in their employment agreements. None of our
employment agreements with our named executive officers have provisions relating to change in control.

Compensation Committee Interlocks and Insider Participation

The current members of our Compensation Committee are Alfred Villasefior, Tim Storey and Edward L. Kane,
who serves as Chairman. There are no “interlocks,” as defined by the SEC, with respect to any member of our
Compensation Committee.

CERTAIN TRANSACTIONS AND RELATED PARTY TRANSACTIONS

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

Sutton Hill Capital

In 2001, we entered into a transaction with Sutton Hill Capital, LLC (“SHC”) regarding the leasing with an
option to purchase of certain cinemas located in Manhattan including our Village East and Cinemas 1, 2 & 3 theaters. In
connection with that transaction, we also agreed to lend certain amounts to SHC, to provide liquidity in its investment,
pending our determination whether or not to exercise our option to purchase and to manage the §6th Street Cinema on a
fee basis. SHC is a limited liability company owned in equal shares by James J. Cotter and a third party and of which M=
Cotter is the managing member. The Village East is the only cinema that remains subject to this lease and during 2013,
2012, and 2011, we paid rent to SHC for this cinema in the amount of $590,000 annually.

On June 29,2010, we agreed to extend our existing lease from SHC of the Village East Cinema in New York City
by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a sub-lease of the ground
underlying the cinema that is subject to a longer-term ground lease between SHC and an unrelated third party that expires
in June 2031 (the “cinema ground lease™). The extended lease provides for a call option pursuant to which Reading may
purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has a put option
pursuant to which SHC may require Reading to purchase all or a portion of SHC’s interest in the existing cinema lease
and the cinema ground lease at any time between July 1, 2013 and December 4,2019. SHC’s put option may be exercised
on one or more occasions in increments of not less than $100,000 each. We are advised by SHC that they intend to
exercise their put option this year. In 2005, we acquired from a third party the fee interest and from SHC its interest in the
ground lease estate underlying and the improvements constituting the Cinemas 1, 2 & 3. In connection with that
transaction, we granted to SHC an option to acquire a 25% interest in the special purpose entity formed to acquire these
interests at cost. On June 28, 2007, SHC exercised this option, paying the option exercise price through the application
of their $3.0 million deposit plus the assumption of its proportionate share of SHP’s liabilities giving it a 25% non-
managing membership interest in SHP. We manage this cinema property for a management fee equal to 5% of its gross
income.

In 2005, we acquired from a third party the fee interest and from SHC its interest in the ground lease estate
underlying and the improvements constituting the Cinemas 1, 2 & 3. In connection with that transaction, we granted to
SHC an option to acquire a 25% interest in the special purpose entity formed to acquire these interests at cost. On June
28, 2007, SHC exercised this option, paying the option exercise price through the application of their $3.0 million
deposit plus the assumption of its proportionate share of SHP’s liabilities giving it a 25% non-managing membership
interest in SHP.

OBI Management Agreement

Pursuant to a Theater Management Agreement (the ‘“Management Agreement™), our live theater operations
ar¢ managed by OBI LLC (“OBI Management™), which 1s wholly owned by Ms. Margaret Cotter who is the
daughter of James J. Cotter and a member of our Board of Directors.

The Management Agreement generally provides that we will pay OBI Management a combination of fixed
and incentive fees, which historically have equated to approximately 21% of the net cash flow received by us from
our live theaters in New York. Since the fixed fees are applicable only during such periods as the New York
theaters are booked, OBI Management receives no compensation with respect to a theater at any time when it is not
generating revenue for us. This arrangement provides an incentive to OBI Management to keep the theaters booked
with the best available shows, and mitigates the negative cash flow that would result from having an empty
theater. In addition, OBl Management manages our Royal George live theater complex

.................................................................................................................................................................................................................................................................................................................
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in Chicago on a fee basis based on theater cash flow. In 2013, OBI Management earned $401,000, which was
20.1% of net cash flows for the year. In 2012, OBI Management earned $390,000, which was 19.7% of net cash
flows for the year. In 2011, OBI Management earned $398,000, which was 19.4% of net cash flows for the
year. In each year, we reimbursed travel related expenses for OBl Management personnel with respect to travel
between New York City and Chicago in connection with the management of the Royal George complex.

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

Live Theater Play Investment

From time to time, our officers and Directors may invest in plays that lease our live theaters. The play STOMP
has been playing in our Orpheum Theatre since prior to the time we acquired the theater in 2001. Messrs. James J. Cotter
and Michael Forman own an approximately 5% interest in that play, an interest that they have held since prior to our
acquisition of the theater.

Shadow View Land and Farming LL.C

During 2012, Mr James J. Cotter, our Chairman, Chief Executive Officer and controlling sharcholder,
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a land parcel
in Coachella, California and to cover his 50% share of certain costs associated with that acquisition. This land is held in
Shadow View Land and Farming, LLC, in which Mr. Cotter owns a 50% interest. We are the managing member of
Shadow View Land and Farming, LLC, with oversight provided by the Audit and Conflicts Committee of our Board of
Directors.

Certain Family Relationships

Mr. Cotter, Sr., our controlling stockholder, has advised the Board of Directors that he considers his holdings in
our Company to be long-term investments to be passed onto his heirs. The Directors believe that it is in the best interests
of our Company and our stockholders for his heirs to become experienced in our operations and affairs. Accordingly, all
of Mr. Cotter, Sr.’s children are currently involved with our Company and all serve on our Board of Directors.

Certain Miscellaneous Transactions

We have loaned Mr. Robert Smerling, the President of our domestic cinema operations, $70,000 pursuant to an
interest-free demand loan that antedated the effective date of the Sarbanes-Oxley prohibition on loans to Directors and
officers.

INDEPENDENT PUBLIC ACCOUNTANTS

Our independent public accountants, Grant Thomton, LLP, have audited our financial statements for the fiscal
year ended December 31, 2013, and are expected to have a representative present at the Annual Meeting who will have
the opportunity to make a statement if he or she desires to do so and is expected to be available to respond to appropriate
questions.
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Audit Fees

The aggregate fees for professional services for the audit of our financial statements, audit of intemal controls
related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q
provided by Grant Thomton LLP for 2013 and 2012 were approximately $550,000 and $593,000, respectively.

Audit-Related Fees
Grant Thomton, LLP did not provide us any audit related services for both 2013 and 2012.
Tax Fees

Grant Thomton, LLP did not provide us any products or any services for tax compliance, tax advice, or tax
planning forboth 2013 and 2012.

All Other Fees
Grant Thomton, LLP did not provide us any other services than as set forth above forboth 2013 and 2012.
Pre-Approval Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and
permissible non-audit services provided by our independent registered public accounting firm, except for any de minimis
non-audit services. Non-audit services are considered de minimis if (1) the aggregate amount of all such non-audit
services constitutes less than 5% of the total amount of revenues we paid to our independent registered public accounting
firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time of the
engagement to be non-audit services; and (ii1) such services are promptly submitted to our Audit Committee for approval
prior to the completion of the audit by our Audit Committee or any of its member(s) who has authority to give such
approval. Our Audit Committee pre-approved all services provided to us by Grant Thomton LLP for 2013 and 2012.

STOCKHOLDER COMMUNICATIONS
Annual Report

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 201 3 is being provided with
this Proxy Statement.

Stockholder Communications with Directors

It is the policy of our Board of Directors that any communications sent to the attention of any one or more of our
Directors in care of our executive offices will be promptly forwarded to such Directors. Such communications will not be
opened or reviewed by any of our officers or employees, or by any other Director, unless they are requested to do so by the
addressee of any such communication. Likewise, the content of any telephone messages left for any one or more of our
Directors (including call-back number, if any) will be promptly forwarded to that Director.

Stockholder Proposals and Director Nominations

Any stockholder who, in accordance with and subject to the provisions of the proxy rules of the SEC, wishes to
submit a proposal forinclusion in our Proxy Statement for our 2015 Annual Meeting of
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Stockholders, must deliver such proposal in writing to the Secretary of the Company at the address of our Company’s
principal executive offices at 6100 Center Drive, Suite 900, Los Angeles, California 9004 5. Unless we change the date of
our annual meeting by more than 30 days from the prior year’s meeting, such written proposal must be delivered to us no
later than January 6, 2015 to be considered timely. If our 2015 Annual Meeting is not within 30 days of the anniversary
of our 2014 Annual Meeting, to be considered timely, stockholder proposals must be received no later than ten days after
the earlier of (a) the date on which notice of the 2015 Annual Meeting is mailed, or (b) the date on which the Company
publicly discloses the date of the 2015 Annual Meeting, including disclosure in an SEC filing or through a press
release. If we do not receive timely notice of a stockholder proposal, the proxies that we hold may confer discretionary
authority to vote against such stockholder proposal, even though such proposal is not discussed in our Proxy Statement
forthat meeting.

Our Board of Directors will consider written nominations for Directors from stockholders. Nominations for the
election of Directors made by our stockholders must be made by written notice delivered to our Secretary at our principal
executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement is first sent to
stockholders. Such written notice must set forth the name, age, address, and principal occupation or employment of such
nominee, the number of shares of our Company’s common stock that is beneficially owned by such nominee and such
other information required by the proxy rules of the SEC with respect to a nominee ofthe Board of Directors.

Under our goveming documents and applicable Nevada law, our stockholders may also directly nominate
candidates from the floor at any meeting of our stockholders held at which Directors are to be elected.

OTHER MATTERS

We do not know of any other matters to be presented for consideration other than the proposals deseribed above,
but if any matters are properly presented, it is the intention of the persons named in the accompanying proxy to vote on
such matters in accordance with their judgment.

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

As permitted by the Securities Exchange Act of 1934, only one copy of the proxy materials are being delivered
to our stockholders residing at the same address, unless such stockholders have notified us of their desire to receive
multiple copies of the proxy materials.

We will promptly deliver without charge, upon oral or written request, a separate copy of the proxy materials to
any stockholder residing at an address to which only one copy was mailed. Requests for additional copies should be
directed to our Comorate Secretary by telephone at (213) 235-2240 or by mail to Corporate Secretary, Reading
International, Inc., 6100 Center Drive, Suite 900, Los Angeles, California 9004 5.

Stockholders residing at the same address and currently receiving only one copy of the proxy materials may
contact the Corporate Secretary as described above to request multiple copies of the proxy matenals in the future.

By Order of the Board of Directors,

Jamés J. Cotter, Sr., Chairman
Dated: April 25, 2014
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PROXY CARD

Electronic Voting Instructions

You can vote by Internet or telephone!
§\‘i§ &%&RQ § N %\l\% ;&vailzblc;% .lll.ours a day, 7 days a Week!h i .
INTYERMNATIOMNAL nstead of mailing your proxy, you may choose one of the two voting
methods outlined below to vote your proxy.
VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR
Proxies submitted by the Internet or telephone must be received by
1:00 a.m., Central Time, on May 15, 2014,
Vote by Internet
Log on to the Internet and go to
www.investorvote.com/RDI
Follow the steps outlined on the secured website.
Vote by telephone
Call toll free 1-800-652-VOTE (8683) within the USA, US territories &
Canada any time on a touch tone telephone. There is NO CHARGE to
vou for the call.
Follow the instructions provided by the recorded message.

Anmnual Meeting Proxy Card
IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALLONG THE PERFORATION, DETACH
AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A Proposals

1. Election of Directors — The Board of Directors recommends a vote FOR all the nominees listed.

Nominees: For Withhold For Withhold For Withhold
01 - James JI. O O 02 - James L. O O 03 — Ellen O O
Cotter, Sr. Cotter, Jr. M.

Cotter
04 - O O 05 - Guy W. O O 06 - O O
Margaret Adams William D.
Cotter Gould
07 - Edward O O 08 — Douglas O O 09 - Tim O O
L. Kane J. McEachern Storey

2. Advisory vote on executive officer compensation — The Board of Directors recommends a vote FOR
approval of the advisory and non-binding vote on the Company’s named executive officer

compensation.
For Against Withhold
O g g

3. Other Business. In their discretion, the proxies are authorized to vote upon such other business as may
properly come before the meeting and at and with respect to any and all adjoumments or
postponements thereof. The Board of Directors at present knows of no other business to be presented by
or on behalf of the Company or the Board of Directors at the meeting.

B. Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please date this proxy card and sign above exactly as your name appears on this card. Joint owners should each sign
personally. Corporate proxies should be signed by an authorized officer. Executors, administrators, trustees, etc., should

give their full titles.
Date (mm/dd/yyyy)— Please print Signature 1 — Please keep signature Signature 2 — Please keep signature
date below. within the box. within the box.

IF VOTING BY MAIL, YOUMUST COMPLETE SECTIONS A - CON BOTH SIDES OF THIS CARD.
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Proxy - READING INTERNATIONAL, INC.

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS -TO BE HELD MAY 15, 2014
THIS PROXY IS SOLICITED ON BEHALF QF THE BOARD OF DIRECTORS

The undersigned hereby appoints James J. Cotter, Sr. and Andrze] Matyczynski, and each of them, the attorneys, agents,
and proxies of the undersigned, with full powers of substitution to each, to attend and act as proxy or proxies of the
undersigned at the Annual Meeting of Stockholders of Reading International, Inc. to be held at the offices of Reading
International, Inc., 6100 Center Drive, Suite 900, Los Angeles, Califomia 90045, on Thursday, May 15, 2014 at 11:00
a.m., local time, and at and with respect to any and all adjournments or postponements thereof, and to vote as specified
herein the number of shares which the undersigned, if personally present, would be entitled to vote.

The undersigned hereby ratifies and confirms all that the attorneys and proxies, or any of them, or their substitutes, shall
lawfully do or cause to be done by virtue hereof, and hereby revokes any and all proxies heretofore given by the
undersigned to vote at the Annual Meeting. The undersigned acknowledges receipt of the Notice of Annual Meeting and
the Proxy Statement accompanying such notice.

THE PROXY, WHEN PROPERLY EXECUTED AND RETURNED PRIOR TO THE ANNUAL MEETING, WILL
BE VOTED AS DIRECTED. IF NO DIRECTION IS GIVEN, IT WILL BE VOTED “FOR” PROPOSAL 1, 2, AND IN
THE PROXY HOLDERS’ DISCRETION AS TO ANY OTHER MATTER THAT MAY PROPERLY COME BEFORE
THE ANNUAL MEETING OR ANY POSTPONEMENT OR ADJOURNMENT THEREOQF.

PLEASE SIGN AND DATE ON REVERSE SIDE
C. Non-Voting Items
Change of Address — Please print new address below. Meeting Attendance

Mark the box to the right if you O
plan to attend the Annual Meeting.

IF VOTING BY MAIL, YOUMUST COMPLETE SECTIONS A - CONBQTH SIDES OF THIS CARD.
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Reading International Announces
The Passing of James J. Cotter, Sr., the
Former Chairman and Chief Executive Officer

Los Angeles, California, - (BUSINESS WIRE) — September 15, 2014 — Reading International, Inc.
(NASDAQ: RDI) is saddened to advise that our controlling shareholder and former Chairman and Chief
Executive Officer, James J. Cotter, Sr. has passed away. Mr. Cotter has been the controlling force at our
Company for nearly three decades. He will be missed.

He is survived by his three children, each of whom is active in our Company. James J. Cotter, Ir.
continues as our Chiel Executive Officer and President. Ellen Cotter continues as our Chairman and as
the head of our domestic cinema operations. Margaret Cotter continues as our Vice Chairman, and as the
head of our live theater operations.

About Reading International, Inc.

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

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

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

Reading manages its worldwide cinema business under various different brands:

e in the United States, under the

o Reading brand (http://www.readingcinemasus.com),
Angelika Film Center brand (http://www.angelikafilmcenter.com),
Consolidated Theatres brand (http://www.consolidatedtheatres.com),
City Cinemas brand (http://www.citycinemas.com),
Beekman Theatre brand (http://www.beekmantheatre.com),
The Paris Theatre brand (http://www.theparistheatre.com);
Liberty Theatres brand (http://www.libertytheatresusa.com); and
Village East Cinema brand (http://www.villageeastcinema.com)

O O O O O O

e in Australia, under the
o Reading brand (http://www.readingcinemas.com.au);
o Newmarket brand (http://www.readingnewmarket.com.au); and
o Red Yard Entertainment Centre (http://www.redyard.com.au)

¢ in New Zealand, under the
o Reading (http://www.readingcinemas.co.nz);
o Rialto (http://www rialto.co.nz) brands;
o Reading Properties brand (http://www.readingproperties.co.nz);
o Courtenay Central brand (http://www.readingcourtenay.co.nz);
o Steer n’ Beer restaurant brand (http://www.steernbeer.co.nz); and
o Taupo Motel brand (http://www.sailstaupo.co.nz).

Forward-Looking Statements

Our statements in this press release contain a variety of forward-looking statements as defined by the
Securities Litigation Reform Act of 1995. Forward-looking statements reflect only our expectations
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regarding future events and operating performance and necessarily speak only as of the date the
information was prepared. No guarantees can be given that our expectation will in fact be realized, in
whole or in part. You can recognize these statements by our use of words such as, by way of example,
“may,” “will,” “expect,” “believe, " and “anticipate’ or other similar terminology.

These forward-looking statements reflect our expectation after having considered a variety of risks and
uncertainties. However, they are necessarily the product of internal discussion and do not necessarily
completely reflect the views of individual members of our Board of Directors or of our management team.
Individual Board members and individual members of our management team may have different views as
to the risks and uncertainties involved, and may have different views as to future events or our operating
performance.

Among the factors that could cause actual results to differ materially from those expressed in or
underlying our forward-looking statements are the following:

e  With respect to our cinema operations:

o The number and attractiveness to movie goers of the films released in future periods;

o The amount of money spent by film distributors to promote their motion pictures;

o The licensing fees and terms required by film distributors from motion picture exhibitors
in order to exhibit their films;

o The comparative attractiveness of motion pictures as a source of entertainment and
willingness and/or ability of consumers (1) to spend their dollars on entertainment and (i)
to spend their entertainment dollars on movies in an outside the home environment; and

O The extent to which we encounter competition from other cinema exhibitors, from other
sources outside of the home entertainment, and from inside the home entertainment options, such
as “home theaters” and competitive film product distribution technology such as, by way of
cxample, cable, satellite broadcast, DVD rentals and sales, and so called “movies on demand;”

e  With respect to our real estate development and operation activities:

o The rental rates and capitalization rates applicable to the markets in which we operate and

the quality of properties that we own;

The extent to which we can obtain on a timely basis the various land use approvals and

entitlements needed to develop our properties;

The risks and uncertainties associated with real estate development;

The availability and cost of labor and materials;

Competition for development sites and tenants; and

The extent to which our cinemas can continue to serve as an anchor tenant which will, in

turn, be influenced by the same factors as will influence generally the results of our

cinema operations;

e With respect to our operations generally as an international company involved in both the
development and operation of cinemas and the development and operation of real estate; and
previously engaged for many years in the railroad business in the United States:

o Qur ongoing access to borrowed funds and capital and the interest that must be paid on

that debt and the returns that must be paid on such capital;

The relative values of the currency used in the countries in which we operate;

o Changes in government regulation, including by way of example, the costs resulting from
the implementation of the requirements of Sarbanes-Oxley;

o Qur labor relations and costs of labor (including future government requirements with
respect to pension liabilities, disability insurance and health coverage, and vacations and
leave);

o Qur exposure from time to time to legal claims and to uninsurable risks such as those
related to our historic railroad operations, including potential environmental claims and
health related claims relating to alleged exposure to asbestos or other substances now or
in the future recognized as being possible causes ol cancer or other health-related
problems;

o Changes in future effective tax rates and the results of currently ongoing and future

potential audits by taxing authorities having jurisdiction over our various companies; and
2
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o Changes in applicable accounting policies and practices.

The above list is not necessarily exhaustive, as business is by definition unpredictable and risky, and
subject to influence by numerous factors outside of our control such as changes in government regulation
or policy, competition, interest rates, supply, technological innovation, changes in consumer taste and
fancy, weather, and the extent to which consumers in our markets have the economic wherewithal to
spend money on beyond-the-home entertainment.

Given the variety and unpredictability of the factors that will ultimately influence our businesses and our
results of operation, no guarantees can be given that any of our forward-looking statements will
ultimately prove to be correct. Actual results will undoubtedly vary and there is no guarantee as to how
our securities will perform either when considered in isolation or when compared to other securities or
investment opportunities.

Finally, we undertake no obligation to publicly update or to revise any of our forward-looking statements,
whether as a result of new information, future events or otherwise, except as may be required under
applicable law. Accordingly, you should always note the date to which our forward-looking statements
speak.

Additionally, certain of the presentations included in this press release may contain “pro forma”
information or “non-US GAAP financial measures.” In such case, a reconciliation of this information to
our US GAAP financial statements will be made available in connection with such statements.

For more information, contact:

Andrzej Matyczynski, Chief Financial Officer
Reading International, Inc. (213) 235-2240
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): June 12, 2015

READING INTERNATIONAL, INC.

(Exact Name of Registrant as Specified in its Charter)

Nevada

(State or Other Jurisdiction of Incorporation)

1-8625 05-3885184
(Commission File Number) (ILR.S. Employer Identification No.)
6100 Center Drive
Suite 900
Los Angeles, California 90045
(Address of Principal Executive Offices) (Z1p Code)

(213) 235-2240

(Registrant’s Telephone Number, Including Area Code)

n/a

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

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing
obligation of the registrant under any of the following provisions (see General Instruction A.2. below):

[

[l

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425).
Soliciting material pursuant to Rule 14a-12 under the Fxchange Act (17 CFR 240.14a-12).

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

Pre-commencement communications pursuant to Rule 13e-4(c) under the Fxchange Act (17 CFR
240.13e-4(c)).
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ITEM 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers

On June 12, 2015, the board of directors (the “Board’) of Reading International, Inc. (“we,” “our,” “us,”
“Reading” or the “company’) terminated the employment of James J. Cotter, Jr. as our President and Chief
Executive Officer, effective immediately. The Company currently intends to engage the assistance of a
leading executive search firm to identify a permanent President and Chief Executive Officer, which will
consider both internal and external candidates.

On June 12, 20135, our Board appointed Ellen Marie Cotter, 49, Chairperson of the Board and the Chief
Operating Officer of our Domestic Cinemas Division, to serve as our interim President and Chief Executive
Officer. No new compensatory arrangements were entered into with Ms. Cotter in connection with her
appointment as interim President and Chief Executive Officer.

Ellen Cotter has been a member of the Board since March 7, 2013, and on August 7, 2014 was appointed as
its Chairperson. Prior to joining our company in 1998, Ms. Cotter spent four years 1n private practice as a
corporate attorney with the law firm of White & Case in Manhattan. She is a graduate of Smith College and
holds a Juris Doctorate from Georgetown Law School. Ms. Cotter is the sister of James J. Cotter, Jr. and
Margaret Cotter.

Under Mr. Cotter, Jr.’s employment agreement with the company, he is entitled to the compensation and
benefits he was receiving at the time of a termination without cause for a period of twelve months from notice
of termination. At the time of termination, Mr. Cotter Jr.’s annual salary was $335,000.

Under his employment agreement, Mr. Cotter, Jr. 1s required to tender his resignation as a director of our
company immediately upon the termination of his employment. After a request to do so, Mr. Cotter, Jr. has
not yet tendered his resignation. The company considers such refusal as a matenal breach of Mr. Cotter, Jr.’s
employment agreement, and has given him thirty (30) days in which to resign. If he does not do so, the
company will terminate further severance payments, as permitted under the employment agreement.

No new compensatory arrangements were entered into with Mr. Cotter, Jr. in connection with his termination.

ITEM 8.01 OTHER EVENTS

On June 12, 2015, Mr. Cotter, Jr. filed a lawsuit against us and each of our other directors in the District Court
of the State of Nevada for Clark County, titled James J. Cotter, Jr., individually and derivatively on behalf of
Reading International, Inc. vs. Margaret Cotter, et. al. The lawsuit alleges, among other allegations, that the
other directors breached their fiduciary duties in taking the actions to terminate Mr. Cotter, Jr. as President and
Chief Executive Officer of the company and that Margaret Cotter and Ellen Cotter aided and abetted the
breach of such fiduciary duties of the other directors. The lawsuit seeks damages and other relief, including an
injunctive order restraining and enjoining the defendants from taking further action to effectuate or implement
the termination of Mr. Cotter, Jr. as President and Chief Executive Officer of the company and a determination
that Mr. Cotter, Jr.’s termination as President and Chief Executive Officer is legally ineffectual and of no force
or effect. The company believes that numerous of the factual allegations included 1n the complaint are
inaccurate and untrue and intends to vigorously defend against the claims in this action. The company has
been informed that the other directors intend to seek indemnification from the Company for any losses arising
under the lawsuit, in which case the company will tender a claim under 1ts director and officers liability
insurance policy.
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Exhibit 99.1
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) The following exhibit is included with this Report and incorporated herein by reference:

Exhibit No. Description

99.1 Press release of Reading International, Inc. of June 15, 2015
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused
this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

Dated: June 18, 2015 READING INTERNATIONAL, INC.

By: /s/ William D. Fllis

William D. Ellis
General Counsel and Secretary

110376285 v1
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Exhibit 99.1

Reading International Announces Appointment of Ellen Cotter as Interim
Chief Executive Officer

Los Angeles, California, (Business Wire) June 15, 2015 — Reading International, Inc. (NASDAQ:RDI)
announced today that its Board of Directors has appointed Ellen M. Cotter as interim President and Chief
Executive Officer, succeeding James J. Cotter. Jr. The Company currently intends to engage the assistance of a
leading executive search firm to identify a permanent President and Chief Executive Officer, which will
consider both internal and external candidates.

Ms. Cotter is the Chairman of the Board of Directors of the Company and has served as the senior operating
officer of the Company’s US cinemas operations for the past 14 years. In addition, Ms. Cotter 1s a significant
stockholder in the Company.

Ms. Cotter commented, “James Cotter, Sr., who served as our Company’s Chairman and Chief Executive
Officer for over 20 years, grew Reading International, Inc. to a major international developer and operator of
multiplex cinemas, live theaters and other commercial real estate assets. | look forward to continuing his vision
and commitment to these businesses as we move forward to conduct our search for our next Chief Executive
Officer. I will work diligently to ensure that this transition is seamless to all of our stakeholders.”

The Company plans to report its second quarter financial results on or before August 10, 2015.

About Ellen Cotter

Ellen M. Cotter has been a member of our Company’s Board of Directors since March 2013, and in August
2014 was appointed as Chairman of the Board. She joined Reading International, Inc. in 1998 and brings to the
position her 17 years of experience working in our Company’s cinema operations, both in the United States
and Australia. For the past 14 years, she has served as the senior operating officer of our Company’s domestic
cinema operations. Ms. Cotter is a graduate of Smith College and holds a Juris Doctorate from Georgetown
I.aw School. Prior to joining our Company, Ms. Cotter was a corporate attorney with the law firm of White &
Case in New York, New York.

About Reading International, Inc.
Reading International (hitp://www.readingrdi.com) 1s in the business of owning and operating cinemas and
developing, owning and operating real estate assets. Our business consists primarily of:

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

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

Reading manages its worldwide business under various different brands:

= 1n the United States, under the
o Reading brand (http://www.readingcinemasus.com);
o Angelika Film Center brand (hitp://www.angelikafilmcenter.com);
o Consolidated Theatres brand (hitp://www.consolidatedtheatres.com);
o City Cinemas brand (http://www.cifycinenias.com);
o Beekman Theatre brand (hitp://www.beekmantheatre.com);
0 The Paris Theatre brand (hitp://www.theparistheatre com);
o Liberty Theatres brand (http://libertytheatresusa.cony/); and
o Village East Cinema brand (hitipy://villageeasicinema.com)

110376285 v1
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Exhibit 99.1

= 1n Australia, under the
o Reading brand (http://www.readingcinemas.com.ay); and
o Newmarket brand (hiip:/readinsnewmarket. com.an)
0 Red Yard Entertainment Centre (hitp://www.redyard.com.au)

= in New Zealand, under the
o Reading brand (hitp://www.readingeinemas.co.nz);
o Rialto brand (http://www.rialio.co.nz);
o Reading Properties brand (hitp://readingproperties.co.nz);
o Courtenay Central brand (hitp://www.readingoourtenay.co.nz);
0 Steer n’ Beer restaurant brand (hitp://steernbeer.co.nz);

Media Contact:

Andrzej Matyczynski
Tel: 213-235-2240

110376285 v1
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quornn i prosent, evialuate e validey of proceos wid baltow, and cerndy the vosadts, A represontative of First Coust Results, Ine.
will be present at the Annual Mecting, The Hoal voting results will b reporied by ws or a Corrent Report on Form 846 o be Bled
wertlt she SH0 withar four basiness davs fetlowing the Anaul Mosting.

Whas s the vade repuirsd foe 3 Propesal fo pass?

‘ Vi niee movinoes For electin as Tepotons o ue Annuad Moeting wha receive the bighest number o FOR™ votes will b
ehected as Theoyors, Thin s called purshity voling. Unlesy you it atherseise, the peosons naesed 28 vous pranies will vose yoar
shares FOR aif dwe nominess for Plosctne nimned w Poposal 1. 1 vour shaves are hebil by o broder oo ather sominee 3hd you sl
$rker b vole voree shsres for the olevtion of Divectons sa Praposal 1L you st issdrasy o brokan or nomiss b vole “FOR” fr b
sy of the shate, I vou give no stepotions fo vour broker of gomines, Hion your shares will net by voded. H polt mstiuet voue
beobor oy nompive 0 “WEITHHOLLL” thee vour vote witl not be counted i defermning the elegtion.

Propavsal 3 rogunires the sffinmative “POR™ vote of 3 mulooity of the votes o3t by the stockhaldens present in person o
sepresenied by progy 38 e Anaasl Moeting amd onddiilial 10 wite thernn,

3

R

N NI S T O TR RO NN 5 N pabai bbb e bbb LN $ IR IR

JA2029



§.“~.’xc_s:;)t swith tespect to the Fropasal to ratfy onr independent auditors, wheee brokes not-vetes will be counted, oaly vates
for o againest Progmal | at the Aanuat Meeting will e countod a¢ votos cost and abstontions sl broRer nosevedos widh ne be
pusied for vobing putposes.

Es ey voie kept conlidential?

C Proxees, ballads and votiog abulations deatifving suchbiodders are Rept confidential and will net e disclosed o third
partios, exoept u may B pooossary o meet ligal rogurements,

o wilk the Ananst Meeting be contduciad?

I accondsnoe with oue Hybass, Bilea M Cotter, s the Chadiperson of the Board of Threcrors, will be the Prosading Officer of
the Snnuad Meeting. Craig Tompling has boon designated Y My, Cotter 10 serve as Seorctary for die Annuai Meeting.

M. Cotter wd orher moembers of mansgenent will address sttondees following the Annuat Mocting. Stockholders desinmg
1 POSE GUCSIIONS 10 DU MEnagement e envonraged to send thew quesiaons e us, swe of the Anoust Meeting Secretary, in
advines of the Aatpal Meetiag, 50 8 10 335051 04 THHARCIEHE tt PYSanGg SPEroprate rosponses aad jo Bolasie compliance with
spplaable seonries haws: B ' ' ' B

Tha Peesichng Oifcee has broad asaheniy to conduent the Somal Moeoting i an ondordy sand tmely manaer, This apthovity
tnchudes estabdishing rales fov stockholdors who sish o addeess the meeting o bring matters before the Annual Mocting. The
Prosiding O fcey mav sl oxereize brogd disertion in recopuiaag stockboldoss who wish o spoak and wsdelormuning the extont of
shscussion on sacl item of bustmess, n Bgl of she sewd teoswinde the Aanuad Mastiag vatlon 2 scaseansble penod oF b, e
St e o avsranee hat svery stockhoides swho wishos o spegk will be able w0 do so. The Prosiding Qfficer has authority, in her
disoretion, o8 ANy e rovess o adjours the Aneoat Mesting, Oaly stockbelders are entitled to stlond anad wbdeess the Annund
Mogting, Any guestions er duprites as i wheomay or pay got st snad-addeess thae Annwad Migtiag walt be deteonined byt
Pronpdiag (Hhoey ' ' ' ' ' '

Dady wuch dbasinresy s bk fave ben peapedy brenght beton the Aonuad Mocting shall be vonducied. PFursmt fo ey
governdng docwments wal apphicable Noevada ko, o ovdor 1o b property brought before the Sonuagd Mocting, such businoss anst
e besught by or i the direction of 111 the Uhailepersan, {23 our Hoseed of Direcims, a4 3 bodders of revord eof our Ulass B Stack. 8
i{fm ﬁﬁpﬂ};ﬁ?{;ﬂ% pee, any shxekbudcdee whe wishes 8 addeosy e Aoaed Meoting shoeld dosoaaly spos DOwg recepnied by g
Progsding (R
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CORPORATE GOVERNANCE

Bireeioe Lendorship Strucinee

o Edee M Cotsor i g sureind Chairprsan and alse steves asous i Chied Bacative O md Pressdeont and servis as
the Uhiel Oparating Cficer for vy Dowetic Cinomas. Elere M. Corter has boon with owr Company for e than 17 vears focusing
prineipally on the cipoma operations aspeets of our business, Duaring this Ume pertod, s Buve geow ony Eanestic Uinems
Dyerrattons fromd? o 248 sorouns-and our olnema orvenues have geows Rom US 1A Y salion to DR SRR Tomallion,  Margaret Ositer
v wany samnent Vive-Chvrporson. Sargaeet Slatier by boon sespordble £ 1he operativrced our vy thearors for more than the past 14
vears wwd hag for musy than the post five vears boor astvely mvolverd s il re-divslopmont oF sur Mo York properties.

FHen M. Cotiorhas o substanized @abe i our busiooss, owvamg directhy T30 shuren of Class & Block ot S8 dhuargs
of Class 7 ok, Margaest Cotter Bkowise Bay i subsiantial siake inour bisiooss, osvndng divgathe 804 17T shaves of Class A Stixk
s 35,100 sdwwres o if&m 8 Sroek.  EHenand Maegans Ootbur ane the UseExecwtazs of thiedy Bbor's thaes L CoRge, 583 wsbisio and
Lo Trstces of atrust {the “Laving Tont Y estabbshed for the tanclit of his beirs. Togethar ey havd tharnd voding cordead oeps an
sporopate of LI shares op TUPN of vor Clase B Sieek. Blien and MargarstCotier ave iforiied the Bogd thay they ndend to
voty the shawes benefwially hold by G for cacd af the wibe pomtnves aumed s fhas Froxy Siatement Sr sleciion 1o the Hoaod of
Drirectars wealier Proposad 1 ' ‘

Barmes Cotier, de allepes be has the paght i vous the shaees held by the Liwag Trust Y Quovepany bebiovas duss, undat
spplicabde Nevadr aw, whoee thaee ayecmutiiple proees of o tonst i s msord anveie o8 voting shaes s o Miveisdsy Corposiam,
ared masre than ous trasiog voles, the votes ot the majority of the voting wustees apply o gl of the shares held of recasd by the
teash, FEmore than one drastes vobee arnd the vates aoe spht eventy on sey paetibae propasal, sch (steo may vote propasttonatly
she shaves biekd of rocord B the drest, Bien M Usitor and Maoseat Catter, wly coleciivedy constitui s oty of ihe Ce Trustnes
of g Lavivg Tenst, feove wsformed the Bourd thet thoy waond 1o vess the shares holid by the Living Traot for oach of the s
DRy naraed s Proxy Matemest boe olection ot Boand of Diveston wader Propesal 1 Accerdamgly, the Unnpanyy beliovgs
sheat Eiken M Cottor st Mergaset £

T St : pior velerively Bivve the potvat and snthiray toovite afl of the shase of CUlass B Soek fndd af
sovamsd by the Tovisg Tousd, whigde, wher aldod e fwr othee sres ey tepant ay o hoieficatly sl by theay, with constitu
TG ot the shares of Ulass B Stock ontithod 10 vude Ry dirvutons at the Xanuad Meoting.

The Comgany e elovted 1o ke the “sontrolied company™ cxaupion neder apphivable Bstiag rales of The NASALR
Cagnral Sock Mackes ¢the NASEIAG Listtag Rufes™ . Awvardingly, the Cngasy s oxoampied fom du sogurenssst o favs
gadoporalent aoomismsbig Gt wnd techave @ board comprised of st BaRt 8 magoray of pubpendedy duvdtons, weme B
anvortheless nominating s hadependest dreectors By election toour Bosed. We haye as Awdit s Unndhes Conssites Ohe aady
Cosmnitiad and @ Compensation sud Rtock Optans OopnaiBiee {the ~Congpueasation Uomnvitiee ) compeized eptisely of mdegundent
disectors, And, we haye e oty Sxoosmove Comsatios vangrised ol owe Chatrporsost sl Ve Uhainporses and to
wtafepondenl dirostory (vesers. Ouy W Adms and Bdward L. Kans DRue o thiv strpotisne, ihe voncaoiice of of Towst vne
doperadions, wrenber of the st Conmuatton 38 roquirad S ovder S the Eusaive Commiied 1o ks stion.

W bobipve By owe {eecions bring 3 beoad singe of feadershup oapedioncs 1 our Conpany wend rogadacdy costribege so the
hougds el desemes g rrvabved i offoatively pvéosee g e businon aod aiRues o the Compaay. We belivve tu 33t Bowrd
avsnbers are well vhgaped it thisir sespogsiiniivies sl thet olf Bourd pemhens sxpross ihow views i consider Si¢ opigony
snprassed by ot Diccturs, S Daecion on our Bosed sor indopendess under the MASDAL Lastange Rudos and SEC vuley, and
Williars B Cobuld serves a3 the husd drecior mneay our Indeopemiont Direciors. b that copaeity, Me, Gouk olears rsstings of the
wndependeny Ehroctors sed 3018 2% Hanor detwes oug Uhatrparsan of e Rowrd and inverim Chief Exeagive Oificer snd our
independent DErecions. (i indupaniont Directons srecinvobesd i e londorsiip steatturs of oy Board by serving varout Al
Lommgior, e Clampensation Conmdies, and the Ty Overnighd Cronabittes, caeh Bavieg 3oaeparate indopemiont chatrprosors
soamechion with the Aauua! Meetiag, wo have cstablished a Spocial Noesinating Unputittes comprised of the ohaes of our Pxogutive,
Audit snd Compensation Copsittess, ‘

Munygesent Succession
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darnes 3, Qottes, Sy, our Cowmpany ‘s comrolling stinkhodder, Charponn ged Uhief Exooutive Citficer, rosigand from il
pssitiuads i cur Campatiy oneAngust ¥, 2084, andd paased sy on Suptember 13, 2634, Lipon bis resigrotion. Elleh M. Cotigr wis
sappoisted Clairpeeson, Marpaet Cottur, beonster. wos appoiasd Vioe Clatepersos snd Baves & Uotier, §o. ber bavber, way
approaitad Ch! Bxoowdevd Crfrons, whisle vontiunag his position a8 Preshlent.

Uiy Jone §2, HHES, the Bosrd ermsinniod the employiment of Javes £ Oottee, B s o Peaident sl (e Becgive O e,
and appointed Bilen M. Cotter o serve asthe Company s ansrin Frosident s Chiel Excoutive Otficer. The Bosrd bas ostablished
an Laevuiive Search Committes t1he " Search Commitied™) comprised of eur Chadiporson, vir Vive Chusperson and directors Adams,
Tl s MuBachurn wiid b totamind Koo Ferey to sook st sandidires for the Chied Bxacuive Oificer pasitian. The Seatch
Cugneniitee will consiher bath ugernad aod oxtemsd candidaios.

Faninel's Hole in Risk Oversight

Ll patagemetts 3 responaibdly for the day-teeday manageenent of vieks see e o 3 Compasy, wohithe an Board, s avisle
ared Songh ts cosundiees, has responnabifity for the svorughtof ok pumagoment. 13 its ok oveesgly roft, st Bosed hag the
respnsitility 1o satisfy e that the sk manugement processes designed and nplemencd by managoment are adeguae sad
funetiosing wa designed. ' ' - - i

The Roard plays an imponian role imorisk oversighe o Rowding through divert docision-waking anthewity with respeet o
st biant restiers, as well ws thoough the eversigld of management by tde Board and 8% comautises. In pactiggise, the Board
OIS #3 viek oversight Functon tnngh (11 e eview and diomssion of igudsr peaodic vpass by the Bowed wd 83
sosranitters o opivs relating o the risks et the Convpany faves, {21 fe roguired sppioval by iy Board {or & copnaittes of the
Bourd? of cimificant tratsiions aad by decisas, 37 the diescheversigll of sprealie sy of the Corgtasy '« losineay by the
Auda Congintivy, the Comgrnsatios Cwmmnitoo soud the Tax Chversagbt Connnatieoe, and {3 roguliny penrodic ropiats Fows sthe maditons
arad ather viaside consuttinls rogarding vaoiolls soanof potostial Bk, rclinhag, iy othord, those selating o oue indirval Contis
QS’C;‘% ﬁn.%méai roputinng. The Board alse relivs on sianagorsent to buing wgetiicant smaliees hupactng the Company o thy siivatioa af
the Hoard. ' '

“Comirolied umpany™ Sati

Ulndese sevtione S0 1 of the NASERA0 Listiegy Rufes, 3 “eomralied cempany” i 3 comgany b whoths 3% o8 the vivag
garoay For the shtron s divvetors s bl by so mdividt, 3 gore o gadies cospany. Togotiss, Margiret Urator sad Ve &4
Oostst bops vy ovn LINEHEE chares of Uliss B ook, Basod oivadvics of sovesed, our Board has determbied that thorfore the
Cnngany 135 “contraliod compaay™ within the NASRAL Lisdng Rudes,

& Qe o il the doasdits wnd dotriomenis of 2aking advantags of the exuuplioms 1o the corporsie Jvarimoe sulas s

St e NASDAL) Lastig Males, our Hoars has doteenvined t falie advsntags of vestats sycoptions foom e NASDAC Listing
Rudos atforsded o sy Lempany 4z & Uoiirediod Sompand. I solauee on g “coneilod company” exeephen, tie Oanpany dues not
AL A Sepase slanding Monndnstiog Cossaiiiee. The Congey sresriindes at this tme mamiaing v il Boegd comprised of 3
srgjority of gukopondint Disccteny snd fally ndegapdent Audit nd Ciangetissiion Coanenitives, amd has ne prives isiention 10 vy
Feodws ot strwetare. Foor prarpsess of selocting novainees Jor ot 2018 Aeuiad Movtieg, the Boasd foomod @ Spocial Moanvinsting
Capwnitee comprbiad of the Chates of ooy Exeowive, Suadil and Cenpensation Comrmilees {esars, Adases, MoRaohers anad R ane,
oeagrecireedy  and dedegsted 1 tag e sutharay o recovsiond st to te Bosed for the Board s appeovad and
soninsion.  Frogosad | is comprisod of the nowinees rocovamended by the Special Nomuaating Uemmiites mai appreved et
swniinsed e pwe Boawd '

Board Comayittess

(i Hoand has 3 somding Executive Commitiee, Swdit Cormmnttey, Compensation Conpnities, snd Tax Oversight
Commaive. Thess onnaniteey s disoassed by peater dotstl bodow,

C Eaotutivg Comanties. The Execntive Conunittee operaten puesaant e o Charter ssdoptind by une Board, Qur Exeontisg
Cospeniiioe i cuvesshy cornpersesd of My len &0 Uniter, M Margarotostor st Messes, Adams and Kane,  Porsaant o sis
Charten. the Expoutive Commater o5 sathorized, toothe fullos oxtesy purmitiod by MNovads B and e Bvinses, w ke anpy sl 88
3¢t£sms;t§§a; cotuhid fusve boen ks by the dl Boand between resstinge of thee it Baad. The Facatbve Conpnies bekd o mectings
g 84

Sl Copwriseg. The Audis Qonantttse oporides paeipant to Cheney adipted by owe Board i 1s avaibebly on owr wabsite
at www rumbingndt ooy, L Boand has dotormiresd that the Audis Dmnadiee w comprised sntively of indopendent
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Stouk grepresonting 23 3% of such {lass B Stocky. M3, Margarst Cotter is alve a Qo Trusdee of the Jomes 1 Cotter, S, Trust, which i
the rocord wwaes’ of 600N shares ol Clasa 8 Yadinge Cammon Stock (roprostnting an adifitionsd $4.0% of such Chae 3 Stocky

Ss, Cotter hrisgs to the Board bor expericnce 25 3 v thoater producer, tdusiter oporitor and se active momber of the New
York theatre comimunity, which gives her insight ime live theater busivess pands e aflvct our business in tns sector, Operating
sl ovirseeing these properiics for tver Hvears, Ms. Cotter contributes o the stregio dircetion for our deselopments. In
additien. -mih%\atgr dieent owneeship of 384,173 sharst of Class & Stook and 35100 shares of Chisy B Stock and ey positions ag Co-
Exccutor ofber father's eatate and Un-Trustee of e James 1 Cotier, Sv. Trust, M. Cotter v o significant stishe hobier i o
Lasmpany: _

Witliam £ Oould William D. Gould has beea a Dirgoor of sar Cospany since Ooober 18, 3006 and bas B o measher of
the kaw fiem of Peovianald B siocs 1980, Proviopsly, B sy @ partner of the tawe fiomof O Muetveny & Myers, W bave from fime
time setmned TrooGeadd PO for e advive. Toral fees puidd to M. Goold o i during 2000wim $91062 Mr Gowld is an
swthor amd leotorey on the subiects of corponate goveenanssy and mergurs sned sogueitions.

Edward . Rang. Bdward L Kang bas beon o Dinecior of ogs Cormpairy stce Dvtober 13, 2. Me Kone was abse a Dirscw
of vy Cothpany from 1988 be 1908 and served as Prossdont frorm FUST to FORE. M Kane oureontly seeves as the Chae of our Tak
tversight Comenitens and of e Compensation Commatters, He adse serves as sowetiber of oure Excoutive Commtiee and owr Aali
Commiioe, AL various tines durtng the past three decades, be Bas heea Adjunct Prafissor of Law o twvo of San Diepo’slaw
sehoods, st recenthy e 3008 aad 2609 @ Thomes Sefforson Schoad ot Law, and prioc thereto of Datifornia Wastem Schoal of Law.

A, Boane brans o the Boord by masy vomry a8 2 tax stomey wad b professor, which sxperisnee welfaarves oue

~

Company 81 addrossing tax matters, Mo Koo also brrngs Bis axpedenve a3 3 past Prestdent of Craig Corporapon snd of Resdiog
Coppamy; ol our corgirate prodevessors, wosvel] as 2 former mizmber of the bosrds of diwcaiors of soversl pubhely hotd
COSPOTationg.

o Songles & Mebinchern Ekm_%z}.as_}. oEashorn bas bees o E8recty of our Compapy sioae May 17, 2012 and Chai of s
Qi Commnmttes s August £ 3008 Hie bag sorvad a3 aembor 8 the Bowed sird of thie Audiy sed Sempoasating Cosamnities &
Wikt Gronp, a2 NASDAD Bsted angineering company, singe SO0 My, MoBachers talse the C3aiv of the bewd of Cosunsaity
Bank i Pasaders, Cilibornis ol 3 momibser of e Awdit Commuties. He also & o momber of the Finance Conttes of the Methodia
Hrospital of Avadia, Save Septamber 3605 RMe. MeBachueen bay alue seeved s an imypruvior of iiditing aad accountancy st
Chironwndt MeRonny Collega. S MeBuchom was an audit partner fhom Dby PURE to Mae 2009 with the amht v of Piedoitte and
Toueks, LLP waiiy chest comeesdirations do femneial sptunionys amd raad sstare. Me Mokachon was alse 2 Prefesuonat Acoounting
Fotiow wathiibe Federal Home Loan Baok bosed i Washiagion DX o fupe 1983 o July DIES. From foe P8 po ung 1983, e
huEachwm swas w staf? smember and subsegaontly sovanagey with the dudit e of Tonahe Ress & Co o preduvessot to Delodte &
Tovehe, LEPY My Metiachorm recenved w BES. i Buttosss Adminuingion in 1974 frany the University of CaltBorain, Barkeley, sad e
NBA e PTG from the Univensity of Sowmborg Uiditoona

e, MeBachern bonige tr the Board bt mor thars 37 yeary” cxpericass mecting the secounting and asditing nowds of
freeial drstitutiony aod road extate chionts, including owr Company., My MoBacheon aleo brings his expirfonse roparting as
snhependint auditor to the bogeds of dinvetoes of 8 varicty of public repoting companios And a4 2 board membey el Tor various
campantes 1l RO prokit of ganizativns.

o Michoaol Weotiah,  Michae! WretnmaK seas elecied 10 serve s 3 Eioector of e Clampany os (ktobr 13, 2018 Sdace 2000,
St Wtk has beven the Uhsef Executive Qficor of Amitieo Resources, LLE C Aminue™
teagding firee, Mo Weobndak otsed Sovison i P9 and s credited with expanding Amince’s agtivities in Europo and Asia, By
gotabbishing 2 1ot vontuie with 3 Swing cogingeaing company, a8 well a8 vroating partaerships with Asta-based basinesses, My,
Wrotniak succesafully divensified Aminee’s produdt portiohe, My Wroindak bocine o promer of Aanee in 2002, Mr. Wrotaiak has
boer for more tham the past fve yeans s rustee of S Joseph’s Church e Bronsville, New Yok, and s 2 member of the Bowd of
Advisors ofF the Lattde Sonters of G Poor st ey nuesing borae 3 ihe Beong, New Yerk since appeaxamitely 2004 My, Wrotniak
eraduated fom Georgerosen Limpvorsty in 1989 with a B8 8.4 fou fuade).
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S M Wirotadak s aospeoialint e foreign trade, and teings 1o the Board his onmsicherable expetene i intereationsd business,
wehidhng forcign exchange oisk matigation.

Atiendance at Baard and Comntitter Jectings

 Dhuring te viar oinded December 3, 2014, our Bowrd of Directors mek seven times. The Amdit Comanitiee beld four mectings
i the Compensation Commitiee held three nm.m?_ whate the Tax Oversight Cemnuittee held four eetings. Bach Director atfondnd
A lepst 75% of these Board moeetings and at Jeast TH% ol the meetings ol ull commifters on whieh B or she senved,

Indemnity Apreementy

We cuserontly bave indemnfy agreemenay in place with gach of owr cwrrent Directons and sonior offtvers, as woll 3 ootein of
the Uvrcotors and sendor officers of oor subsidisries. LUnder these agreemends, wi lave agresil, subiect s tertam exeepiions, to
indemniby ach of these mdividuals agamst ol expeases, Hobilitaes and Josses weurnod e conneoion with any treatened, pemding or
congesmpatiedd action, st o parcvedag, swhethior covibor craminal, sdommidnative of mvestigative, o

il gueh tadivicdnal §s @ party v & thovatonad o be misde & prety, B any manner, boosed wpon, acsivg from, relating ho of by resson
of the ot shch fndividuat g5, owas, shalt b oy i boen o Divector, ofticer, emplovee, sgent of frduciary of ithe Company.

Campeasation of Dircetoes

Praripgs 2034 s pabd par vesrermpayee dincehors 333,000 pae vear, This dourd was fporeased to 30 00 m 2015 Wepay
fhee Chusteivnan of o Audit Congmttas s nidaionad 37000 per year, the Chaisman of owr Componsatin Uoanmmabiee an additiomal
$EER00 por vey the Chatema of ur Lax £ 3veesight Coonuiitee an additional 318,080 per veay and the Lead Independent Director ay
sekilitianad $3.00F pey yome.

C Prgring 01w paid an selddionad anevtime fee of SE o cuch o Mosses, Agkams, Gostd, MeBachem amd Kane amld as
pddiional are-brs Haod SIBRE o My, Stocoy. Moesses. Metnohenm and Storey alss cach revgived wi additionat $0,0005 S their
acdifinond conugiRe vork. Iy 201F we pard s asddutimud onee e fog of 25,800 @ onch of Messesd Qalsns, Geahd, Maelichoens and
¥ang asd aeahiwiona] sae-dimy foe of 3T 088 5o e, Blarey. Tlese By svre-dovanded ut wach o i saoagnios af thad sorei
Qe it ot drand Congitteas

ipen joimeg ivue Baswrd, sow Prrsctons husve brstaticalty veseived immerdinteiy voned five-vear steck options to purchaa
00 chares of oy Ul &S00k @t an oxerons price oguat 1o the market price o the stok at the date of graat. Ininad gomits e be
warde 1o Ms Codiding angd S Wosnink, ouwr recently appomiied Divectors, ane baag revieasd by oy Llnnpeasation Comprittog.
Coprumsneig ey 15, 083 csch of owr nowomgdayver Divoctors wild regsive s adiitional senval gram of stk opliogs 1o
gurednpns L OB abaroy of vor Class & Stovk. The sward wat] e any Janiany 13 of the applicable yeus, wall be for o trm ol five yours,
have an gxenta pricveguat 10 the market price of Clase A Stuck ou the goant dste and be fully vesand iuaediaioly spon gra.

irector ompensstios Table

B The fellmwing table sets fort information voncering the Campensptan 1 persons scho served a8 our gun-cmployee
Dhrevtons durnng 305 fur their servioes as Directoss. '

AN Oiher
Fees Edrnet op  Dpfion Awards Coraphasation
Name e, Paisl o Cnshy (3} {$1 R &) , Fuotal {8}
Magara Cotter il e e
Gy W Adums {23 4,000 69,11} R FR,000
Vidvand .. Bare EERLU i & £3, 000
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PROPOSAL 20 Ranticadon of Appelntment of tadependent Registeved
Public Acconatiag Firm

C The Audit Conmities has selected Girang Thornton LLP sx our indepemdent registered pubiic scconating Sism for the voas
endling Diecombes 31, 2085, and the Board has eatified such appointment. The Bowrd hey dicted vhat onr maagement sidanil the
seteetoe of Gomt Thomban LLP asoue indepndent regdsiared public accounting fiem for 2018 m; tiication by the sockholders at
the Annual Mosting,

vt Fhoraton LLE bas audited our tossolidated Snsnctal statements sinee 2011 R::;wmw:ssmm of Grant Thomum LLP
are expected 1 be af the Annnal Meeting, will e s nppumsmls W eriskar At i thtw oy deteee st will he peaitabde w
respand W appropriae SRSt

Stovkhobder rstification of the scleution wf Geant Theotun LLP 25 vue sedipondus regisorad public scoousting Bon for
2013 o not regguined by iy Bybnes o otharsdss. However; the Hoard has divectid ous ms:ss.xg,mem 1o subunis tiis selection o the
sichholders for ratifiemion 48 a mptter of pood corparme practies. i the evar e stockheldery St oo ratify the soletion of Dirat
Thoraton LLP, die Audie Comurtitter-will noy be requirsd to raphice Geant Thomtin ULF asone independent registered pubhe
scomisting fiom: in the ovent of such o fatdore o ratefy. the Awdit Comitted sl the Board will eeonsudes winher rmd 1o (efain
Grarn Thovston LEP as our fadependent registerasd puhhu aecounting five in fature vears, Bven if the solection i ratihied, the Al
Cogmmtios i i hiorction mar direct the appointaent of 3 difforent independent registeted public sucounting frm ay thew i the
Audit Committes determines that suc s changss sonuhild be'ia sue and oy stmuwmer? Post inteeests.

Yoo Reguired

The affemative vote of the Wolders of & majority of the shares prosant i porsan ot represontisd by pmu and wntiled b vole

at the Aramat Mosting @ required o aaily te selnonon of Grast Thorston LUP weme independent registered prbiic sosountng Hom
i J0ES

fecnmmendation of the Board

FHE BOARD RECOMMENGS & VOTE “FOR™ THE RATIFICATION OF THE SELECTION OF fs‘iipi‘*t! THORNTOR LLF AN
OUR INIFEPENDENT REGISTERED PUBLIC ACCOUNTING FHOM FOR 15,

Wt
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HEPORY OF THE AUBTT SR CONMPLECTS QOMMITIER

The falfeoamg by the mport of 1o Awdit Dot of our Boded of Phosctons with rospect br our sudited financial sintemsnts
tor ihe fiscal e onded Devember 3, 3.

Fha rdonmation conteined 1 this report shall not be deemed 10 e eolicinng material”™ o nw‘ with the SEC or subject (o
the Hubititics of Septon 18 of the Seourities Exclange Aot of 1834, as eomnded (e “Exchange AL exvept t the exiont that we
speviionily incorponste 1t by refereave into @ doonrani lod wnder the Seeundien Act of FR33, ax amondid, o the Exchuange At

The purpose of the Judis Commitiee w0 ubt the Roand s iy gononsd aveesight of pur francidd wﬂmi instaenad
woniraly and sude Aecpoas, The Audi Comupioe opeintes wadey g wiitten O haﬁex ﬁs}npmi by sy Bosrd of Divectors. T Charter
fv evigwed poridivatly wad sobind o changy, & spproprizie. The Audit Compiites Uhartey dustribes in greater detsit she full
rospossibititios of the Awdil Commninee,

fn this vondent, The At Commuties bay reviewed and discussed the Company s andited Hoancial safomenty with
aspagement wd Qo Thaestan LLP, soe indopendens suditors. Managoment 5 zmmmmbh for the preparaim, presentaion and

ttegrty of ey Ruancial statements; secountag and Tonmotad rogariing prisvuples; Ossblishing and msigtaaing disclosues contrady

el psm“tiuttk pas defined in Fachange Aot Rule P18 estabiinhing and ruaintainmg infornt contved over Sinanetad S\.wmﬁg (a3
deftoed in Exchange Act Rule | Ja-L SERE ey aheating. the offoctisanens of mwk\xuw contrats and provedures: evainating s&m
sffestiveness of intoinal sontrol sver Hnuncied roprting: sod pvalunitag any changs # worns contod aver fasnond reenting tha
fi entenatly afceted. of 1y sodumably Hhady to mstenatiy sifeet, | v.\mm\fi aver Hnasky soporting. Grawd Thoeon LR s<‘
e SeLR cibde for periaring ag independent sudit of the conselidated Hoaneiy! stiements and xpessing o pasron on the
cofprmy of thase nnammi sitements with accoueling privcipley guesradby soeceptad i the United Statos of Aamertis, a9 well sy agt
tqunHer off {1 annagornesl s avsessaiant of e offoctivoness of inber veied controd over Tinanai seportitny and (6 the vifentivenees of
wiend contind over flnancisd poring

The Ande Committor s discussed with Grant Thomian LLE the maitess wqunmi 5 b Fivoussed by Sudiivag Stmdasd
Moo I8, TUemmanications with Suslie Compntions” sl BOAGH :’mg}zms§ Standerd No.o 3. 7Aa Ands of Baersat Cantesl Over
Finanedad Hoporsing shat i imbspratesd woh Andit of Fanmcoial Stinpemts ™ In addbrtim, Gosag Thoomog LLEF has provided the Aada
Compnstos with the wedton dischisures and the oty soquived by the bafepandisoe Stomclards Buard Ruodand \u b, avemded,
“ladependenoe Dhacusinns with Qwdit Commitees.” and the i Comanitee b discussed with Sivans Thormtsn LLF el flam's
indoprmionue,

 Hsed sn ot yeview of th donseiidatst Bnasst statomeaty sad discussions soth snd roprosentationyd e mensgenes
and Grast Thotaton LLE robaresd o shovi, the Aot Commdioo ssowvsnendind i sur Board of E}uf 2obors that the adeed Bivagsial
stpgaents by incladed i owr Sanud Rfmu an Forsp HGE Sy gt vomr ‘N% for g with e ST

HEE wmg«h w ami AR smci i a‘*mdmm mth i n»umzm ;ﬂ mnpim gt\zw .ziiv >3{€.\.§“i“{3 i Eht i‘mm‘l "em{*\ ii\ai % m;
responstiaiiy of ruesgorers sad the Oangumy s indopemiont a‘ghmed st scsamnting fre. Iy gremg o recmprinndatsn i the
Board of Dirseiors, e Aadit Comeadtes SHEE I i munagemont's foprosonption that spoly HEng ussi statemeras have boen
prepased wilh lnbegoty wnd abprolivity snd m contprmay w sm arcouttig gwauscipher gonuratly aesppiod da the Unaed States anad
{21 the ropost of the Company s indepsadont rogdstred gmhin, Bocounivng Fitres witle smpse,t te such faanoial stavmens,

Respeotiudly sobaittiad by the Audit Comsmtis,
Donplas £ %iffmmm,_ Lhainnan

Padbwapd . Kass
Ta Blasrey
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EXBCUTIVE OFFICERS

The foifwing bl sets forh iformarion rRgarding our exosutive eiticurs ofher s Elen M. Uotter, whose wfbematiou is
s St sbavee usder “Proposal 1 Blactionoof Dieestors « Mominees fov Fladism™

Name Age ik

Thevass Oese EN et Finaseiat Sty

Rubert b, Sowrhing 30 Proshdont - Domosine Cinems

Wittham 22 £l 3% Giepersd Unuosel wod Seorstary

Wy {3 Spnseh €1 Shaonaging Divestoy - Austendia angd New Jealasad
Sapnes § Cattee, S Foemoy U Exsvitpee Qfftoer (Eoognsady
Javen 3 Cigter, e, 48 Foesey Cheed Foivgive Cifftoer

Aandreed Matyerenshi #3 %ﬂn‘&es Chinl Fionscial QiFver, Trossurse aad

Corporme Sesrekary

Desasia O Bey ™ Ghose. Bovasis Ol sy sppotated Chivd Fimcial OF Bcer amd Teosureron May 1L 2038 Oder e
gt 23 vours, M Ghowe servad e Heopapve Vo Prosidunt and Clief Financial Otftcur and i s meesher o sepiot e roles with
fhese WY SE-hatod comptivg: SRiflod Heaibows Booup (o healtl survives compiny, sy pant of Thrpesis Fedi{leel Soe 2008 o
Y, Sherged Storage Centers, g, fa internntional comgany fovused o e spguisition, dovelupowt and operstion of soif-

stanige oty i the LA aosd Bneape; e part of Prddic Bioeage ) froon 2004 o 3600, and HOP, e, {ehich taits ety in oo
“H,sm‘ serving the hoalihowrs abaateet oo (80 o BRI anad i Baasging PhaeivrHitemntsat it\‘ Upoen Nteet Adebworse ian
smk‘wﬂdt‘nt Fesagch atd trasting T COnUEntingg on gmhfuh gravded sond astate corparab seRnriey i the L% R Kerope) Bom
006 1 0T, Prior thoreto, Me. Uhisse wisked for Mivears By PricevooshonseCoapers wothe UUS Bon BT s E983 aeal KPMG in
the UKL He glabifed as o Cortitind Public Acouatant b BN and o Chartovedd Aoomuetant i he £ KL s hrodidsc st Honars

Dregroy 3 Phystos frory o Unkiversity of Defle, India ol an Ereunties MB AL frow the 1 m‘:c,vfm aihs?:iiwm\ b Angukes.

Rufwnt ¥ SOnerling. Robort FLSmorting fue sorvesd a8 Presilont of pur Jomesiio cims apovations stree D994, Rde. Sonerbing
B Boe ) Aw Sineate hkestey T 3T vewos nad, insnediatedy befoee joening o Compamy, servesd 36 10 Prosidust of Lovws
Thentrey Matigement Urpargios.

B B Wlliaen B2 Bl vor appinted s Gonerad Coanset and Nsretary in Shiinber WHE. Ste Bl has poare than

dr-og fogad FEPOHIOT R i ot extaty Boayer, Bedore pointige our Covgany, foe wis 3 pumtas m she ot esate groug at
_’_\t_t_i_i_u_._:q \mim LAY for 1ovoues. Belorg that, ke werked w Si& law firg of \lum\}ﬂ Loveis & Bookine LELP S B bepan hsa SHIDRT 5%
it sl senrities hovver Chandiing i pesats segnisitions, IO merges e Y it thon roved s jo real estats
\:\wmm«twn Phandling feasiag, wwauisitions, ugmitaa, fumnong, aimn*ingmkt‘ni ssivd fuamd v ond it ioment sorss thye Ulasied
Statedd Hebada \uﬁwnimi sal untaty POt in Now Yk &ﬁ\i Hawadl, swens iy which we havs partioalis St Soganiestiug.
My Eliy geaduated Phi Sota Kapps fom Ouebdontiad College 0 adth o Baefudor of e dogroe in Fodioced Suusor. Mo sppdved
i LY shigoree we PIRD ot the Hinbvorsity of Misctuaga Law Seaxl,

Warne b Senth, Wiayne D, Seaith joined otr Cougamny i Spetd 200 s onne Musgeing Direter - Aoeratis aod Miw
Zualund, \zm\a s S Hovis Oinossas, Duriog hes e wigh Flavss, be was s key driver, 38 Head of Propesty, w grossing st
Cunpaty s Austiation and New Zoatamd apeBony vt AUDIII0 mpttion cxpsion o pure tain 30 sitey and J00 seeppng. Wiile
at Hovts, s coeer meloded boading e the grous o parking campay. ciesma operations, rprdscating Hoyte ava divectorim
VORI (L ventiry inlorents, and umxsimmmg Ry peRt oquisitions ad disposals the coenpany maste

%&t& ootwe Sp daews B Cotter B served e oo Chaivean and Chwel Rxegunve Dfficer during 3513 sl bis roxipngion
s Avgan 1

Jugmes & Comter dy, Sames I Cintee Joneevad s o Brosidons during off of 304 and wis appinted e Lhied Exepiiive
ot on Auﬁim I He sorved as our Vige {hasreogy shirtng 2014 thepugh Avgad 3, 24 M Cuier™s postiion iy Presidont
and Chied Rascutive Oticer continuod wetdl fume 13, 3018

N mm Satyea
during 26T N Migvedy
cfifestive Sy H M

1 Sadriey \i.ﬁunmkx serwdd s onr Ulied Fisencial Qffteer, Troasurer and lerposite Seoretwy
ki rcxuarwd a8 LCorporie Becretany o Optober 20, 814 wd as our ! Pingciad Ocer wnd Troasures
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EXECUTIVE COMPENSATION
Compensntion Bheousion sad dnalysds
ol apid Anchority of the Compensating Commities

Dy Boapd has cstablivhed a standing Compeasation Conunities mmu%mg af b oF mare of our mss«:mpim s
Privectors. As 2 Unstroted Campasy, we ars axempt fron the NABDAC Listing Rudes rogarding the dideramination of exccuthve
COMPONEHLN,

The Domponsaiion Conaiites soonrmmends ko the il Boasd te compensation of v Ohied Exvvative (feer and of the
other Cotter Gaanly memders who soree ax offivery of vwr Company. Oy Hoawrd, with the Cotter Bmuly Directors abstading, typically
oy gocopted withow sredfitication e compensation rocommendations of the Lompensating Cponitiee, b rostrves the “t;bhz 0
seindity the rovonmondutions o take sther conpensation actions of is oW, Praes te Bis resignntion sy oue Chaoman and Chiel
§ ceetive e o Aogied T, B durvag 084, e fo privr yeans, Jamen I Cottor, 8. v dhrlenated rosponstintity by our Heard By

Soteenuiamig 10 compeanion of o Saevive osfoers ather thin Renself ad Mo fumily mombers, Tie Bowsd ossvensed svenaghit of
M; Cutter, 3 s expsativg mm;wsmss ot gjf\,mimh a8 2 part of b gm" forrasiior 8% any former Cliof Bxagutive € }shrm

(.‘é & f._“gam,‘;}mﬁe_mm

o Componsags Contgtitter reocimmondt t our Boand the annusd componssiing of ate Chie! Ergutivie Lfficer, hused
primacy upsm de Uimpessation Camaniites s dnouad soshon of poee g gractives aad e adyice of i wdepesdont iimaﬂgmrw
crapetaaon comsultam. The Compowsation Commiies hay ostublishad feve componems of nm Chief Exegative UFoer ™

mmmmusmas - a DR ¢ '-i “ﬁ*us\ A discrestonary anngal cash bopus, and 8 Bved stk grant. The objeatvy of sah oloswat iy

sisiive Do T his ot hee porformanue st Joaduosinp,

in ‘““Gﬂ out Voand sppovved a suppdomentad executive rofieamend g\i,mi SERFTS pursuad fo which we ageeed te proveashe My,

t umr Sy mmivssmnta! wissrcms:ssi iwr}ei;i\ X m&&sd Ry iss\ more then 33 veay of sorvics o ey Uy snd s
Provutive Kﬂ\ﬂx‘ﬂ‘!’ Ms bHen M. Dotier. sar senes Chied Exevutive
’z\ ar mn afsie mim Curr o t»snw\‘t & ;hv*ﬂ o m&gh* cun 18 oligeble By pantivipab snotbe SERP, which i drseeivad i SIRRY
sfosard Sachow s he saption “Suppbeentsf Bivntive Boiinowent B, Boduss s phin was adopied v g sowand to My, 8t
St s ot serviees wnd :h\ \u*ssmmt«a m i\ g‘;itd‘!ﬂ&{‘ that play dre detesmitetd by an ageeed-upon oty the Componsatinn
Upraniiisten did s ke e ts el shi pdar te dhtenasiniag My Comtor, S s asomnd vomponsatinn Sy 3614 o
jrovanns voars VB nnounts ;diuh din Eh‘:" apwtive Congpronsatiie Tabde windor the cading Lhnge o Poastm Vate and
Nogspuabitted Defored € “ovepeniiton Buaraivgs T oot oy Broresst iy the preset valiee of the SERP bewrfi haod upon the
scpuatad el of the payint of My Cotter, 85 7% cah sopnpensatin sed shinges o intorast rater. Suwe the SERP & untinded,
tars ot afoes not retlect sy sotwad paywent by o Conspany i e glanas e eatbasst of gy wesess v the phan tad whick shere
are ey Phe Beaciis o bl Urites, e, usder the SERE wore ted 1o g casB posion ondy of A COHBRURS RN, wend ot fa
compensatin wthe form of sock eptions or stock geanes.

JGEECEG Compensaiion

The Compensation Conusittee engaged Tewers Watiim, Srmerly Towees Pertin, oxoestive pompensation comsulanty, in
JRLY o analves ey Cheet Trecutive Ceffionr's totad divect componsation comsparel 10 & gusy group of unganics. I8 preparing the
wmh cate, Towers Watson, i totmulatus ath oug nanagement, weloding Samas S Cotter, o, sdontifisd 8 poer givup of cotipanies
i the real watste and cinoms exhibiton industeios, our v Dusiness sopmens, Iawsend on marker vafue, indusiey, sod business
duseeiption,

For povgaenes of extablishing cur Uhid Treontive (iificesy 3014 compenaation, fhe Uempensating Commitiee engughod
Towors Wanson to apclige s analvias of 8e 00U, 307 competisaion ay comparod 1 his pars, siiol updatnd fepon was
rocehved o Fobeuary 3, 204 The Corvpany pard Teavers Watsom $11461 for the dpdated repast,

The Tiverars Watsen analvsis fopgsed on the compaiiiteeness of My, Tottor, feU's sppraral base sadary, fotad vk
wistpponsation amd ot direct cempeasation L., otad cul compenssting pina mmwsxﬁ vadge i fnge-foton conpponsation? eeletive
fs 4 gy v of Lnded Siates sod Austos e comgrios wed peblished Sompomsating suevey 4o, o e aie
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mmmmmm T e s aeamEEE AT e

s atasiive oy gl HRive Movuanres vare speciiied for wip fleiotnaung the amoman of vissh bowtis 1o be awarded within this
raagn, A in 0 the Compensation Uensiities alie seservod the right to microass e upper range of diseretionary sush bonns
smount fused wpon exeoptivead rosults o o Compang oy 38 Oplter, 565 oxcaptionsd performance, s dutersvinesd it the
Cogpensation Lomnaitioe s digomtin, ' '

Ad Hs reting a0 Augat 14, 204, the Compersatinn Committes deturpnined it Mr. Catter, 5673 sicocas il sompletion of
s wader o¥ the Bursvisd progesty i Austeadia sl other secomplishmunty s 2014 gastilied the swand 1o Me. Cotter, 8¢, of e Tl
$3H008 cash bunise, plus s sddivional Sl bonug of SR The Compenssbion Camputios’s dotersunation 1o seard the
astraordinary caxh boups was based  poat on the sdviee of Towers Watsan,

Siack Bonus 3 300 008 60843 shaves o Clss A Stk
A E et o Fobruary 37, 3014, the Conpensation Compitios deternined thi, so Jong o My Couer, 5. s employawm

witly the Conmpany s sl teovnpiod prier i Deormber 31, 314 ather thae s a covpllof i duush or disability, he wis to teoeive
FRAL O} shune of our Covngaae s Dl & Stock: the nusber of dhiares of Class A noavoting commisn ook equd fo $, 2,000
dvvidod By dhe closing prive of the aeck on February 37, 1104, the die the Unmamitine approsed ibe stock hortie. This compares to
a suvsidir sted boanes jo S Cotior, S o PTHLOR g 301 3

The stock bomes was paad 1o she Estate of My, Cotter, 5t in Febrogry 314,

 Following his appolimreny on Augest 7, 2014 as our Chicf Bxestivg QMo it witid s tromination frow shat position va
Jame 12 3BT famies 3 Cvdter, B contineed 1o receive the sume base sslary of £33 00 hat be bad provisasly boss receiving 63 his

sapaciy sy Prostdent,
M Uottee, fr s oo ovanded s dborstionary ovsh boans Sy 344
Surderd Srerwey Comprenyidion

- W gnd eur Compatisation Commities have he polecy regiding the aasuat of salary and cash buesys paid to owy Ulilet
Excoptive CHBeor ey othor nmned exaative ¢FHRoes in propostig e o ol JHuct composatig.
Laamponation of $&ker Nawred Execwbve Qfffcers
The compensativ o the Cigtor farsdy smovedss 3 sasentive oficess of ooy Campadey i dotoriund by e Componsating
Comemities based an e same compensation phitosopiy used o dotepviacd 845 Coter, 8108201 spwipensatim. The Cotiey ey
el IOSPOLVE COMPEREIIaN Snas iy of ¥ bane cash sakery, discreiineey <onh i and pesindin discmtionsy grames af
stogk opiiows.

. Crugor, Se 323 the 2084 bast sabwries of s saventise afBeers stbor than hnvswdf asd membon of his fasdy, M Dwtier,

N wdesisions vt not silbies w approeval By ihe Compoisation Comuaiites o s Boened, Bt v Compansanns Crusnitiee s oue

Hosrd constderad B, ot B s deision ol rospect W sagontive somponiation @ oviladting his peoitomuney sy hiet
Exeontred Ulheor. My, Oaitee, %6 wrforniod us st he dal pot wwi aoy tarmuda, denuhnh of olfse quatiigive rase 16 extaldsh

sap sevearid Y ORarEpamoNt Of gassttive corapontion, por did B oot Wik dompoakaing conialtanis on the et M Usiter, B¢

sl padviedd o that he constdirad the followiey guadeiions iy sctung the trpe and wount of XetUtIvgG CompoiEtion
1. HExosulive vompensation should prinswily be used &
s gteack and rotain telented exeouiives]
¥ powsedosecutives apgropriarele for the indbvidead oo job perfosnane; aod

% adfivd executivos APITORTING moesives 1 schiovy the shortdeom and long-term busingss shjsttivas
extablished by munagersent and sree Boanl.

o inseppeet s the foropidng. 1he tand compensatim paid 1o oue normnl exsemve sfficory sheold
& Yais, besth b oty Company snd o the nerssd executive offioprs;
& peenable b st and amount; aml
& compolitive with trket tampensative rabeg
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Porsonisl and Cisnpinsy porfonnanmos wine et bve Botors vonsidered by My, Untter, Sr. wy establisBing base salaviey, We
have no pro-gstaldished polivy or arger for alocating fotal executive compensation bebwoen bise and discestinnacy or inceative
cempenssion, of botween cash snd stock-bised tncentive compensation. Histesically, includmg in 2044, amaority. of fotal ,
Somponsation t our pamed Sxecitive nifivers has boor in the foom of ansusl base saliries aod discretionery cash bonusas, aithongh
stock bonuses have becs granted Hrem Mo e vialer special Gropmstances,

Phese slomants of our gxetotive compensation are thscusand fasther balow.

Sslury Annal base sabiry i inteaded to compeisitie named execuive offivers for services sondered during the fscal year
in e ordinary oourge of peforning their job sespnnsibilities. Factors considered by My, Colier, Sr. in sedting the base salarjes meay
have tnchudind (6 the pepotisted wrms of cach executive’s emplovment ageeement oy the onigiaal forms-of cployamnt, G0 e
indivisual s position and tevel of responsibitity with our Company, (il petiodic review of the exedutive’s compeaston. both
insfiisheatiy st eolativr 1o our other named execunive eflicery, und {iv) 8 suljeciive evaluition of individuat b pertormmce of the
axponiive,

Cash Boms: Historiealfy. we have swerded annunl cash bentses to sapplement the tuse saluries of owe named exeadive
efficnrs, and vur Boasd Bas dedepated 1y our Cldef Exssutive Officer the authority to deturining i his disenition the el cash
apuses, 1 any, 1 bo peid (6 our exsoutive officers other than the Coteer adly cxecaives Any dionsionary annual buasgwes 10
ihe Catter family executive have hisiorcntiy hoen detesminad by our Boswd basesd wpon e reconmendation of our Compensation
{omitug. :

N cash bonenes wire awanied to Cotier Bantly mernbers otfher than A Cotter, Sr: for 3004 Factors (o be considesesd
i detmatng o revenunesding sy vuch casl bongses inchade 11 the loved of the executive’s nisponsibilities, U the officuney wd
effectiveness with which b or sl ovevsoss the magers uuder bis o her supareision, snd {4} e degree o whuhiibe office tis
coributesd ro the accomplishonens of svagor tueky that advanee i Company s gaals,
Sioek Boous: Bopiey inventivicborgses may e swacked e ahign our exgeutives” fong-toum compemsation to appresiation in

Grnme e ey
by

siocktuldes value oreer o d, 50 fong as such grams @ withn the parasaitens set by ove 2015 Stock tncentive Plag, historacatly
watve onthredy disctenionary on the part of 84 Cottre, S0 Othey stock grants e sulyect wopprovad by the Oinponsatas
Conwnittor Fgity svardsomay whude stock options, restotod stoch, benas stock, sr sk gyreaiapon rghis.

Fawarided, 36 generalfy o policy 16 valie stoek aptions sd restricted strok at e olowing poico of our common soek a6
yopiited on the NASUAQ Capitad Movker ot the dute (e avward s approved or on G dae of e, 37 the soek i grastesd 38 2
secraitment fncontive, When sroek 15 prantod a3 Bonus compensation Tor 3 partoniar traesactiad, e swsrd may he based os the
market price on gdite clogbssd from the closing date plibe redevant wasseion. Swards gy also de sultjoct o vestiag sd
Hmiations on volng o pihr gty

Andrzey Matyuevnshy, cor foress Chel Financtad Offiver, Troaswey and Corpreste Secreiary, has @ wiitten smiployingm
agrovrient with our Conpany tha provides for 3 speciied winual base sadady md other pomputiatun. Mo Miteevemshi cosigaed
effeetive September 20 but he and our Company agresd 1 posipons the effective dhite oF his rosignstion vl Aprd {3,

e Upor My, Matstarmski’s Resrement Date, e will beeome ontalod undey Bis employinent agredient 1o 3 mp-Sus seveegiee
et of €344 300 and to the pavmeat of s vested benefit under hix deferred compensation plan discusged befow iy this seotien.

Other thare b, Cotter, 567 and Mr, Costor, 38 rofos as Chief Execntive Offiver in setiing compeonsation, nose of our
axvettive of Rtrs plag i tole i dotsomining the compensition of oor samsd executive offivess.

2818 Base Saluries and Farget Bonpses

We have historically sstablidhod base satarios and target discrstiosary vast boawsss For o mavacd Rxevubive offioers
theough negotinions swith the individual named executive pilicor, gonorally at tie time the named executive affier commenced
sroplovrent with ws, with the intent of proveding anruad cash compenssiton sl i level sefficiont thattract wd retain talented and
experrenced individuals - Our Compensation Crramitier recommended and oue Board appenved the fidliwing Inpe salanes fiv My
Conter, Jeoand Een M. Cotter fur 2014
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2813 Bave Sadary 2014 Hase Sudary

Namig - i o {8}
Dlamesd Cotter dro o T s L Ha G U IRSARRE
Ehon 8. Qottey 3“ RRARLEH
The bazse salanes of oy other pamed executive officers wore establashod by Mr. Couer. Be. o show i the Ratlowing wable
2044 Hase Salary
N3 | — {$)
CAundras Mavezsske : - ‘-‘nﬂ s
Robert ¥ ‘*mﬂf"!& SO ... ST o L L
Savne Smuah 00 CnoET e e e B _fli\N‘sﬁ I T +W,3§ﬂ

AL ganed sxcontive officors wee oligible o rveive o disdrotiomery anmued cash bovus. Cinh bomies we typivatly prorated
toreflect 2 p.u*tmi v of service, O Rmmi reserves drscretion o adigt hﬂl'&lh{.\ £ the Cotier Ty members b I\Qtf OR 1% v
evaltidiions of e tecommendating of sy Compensation Cosmmitee 3% it did in both 301 3 and A+ 0 Mr. Cotter, Srs v,

W ofter srock aptions and stock awards to oup employees, incloding sumed exetaiive oifivers, os the long-temg incentive
annpenent of euy compensation posgram. Wit sianetimes grant equity wvigds e new hites upon thew commenting enpleymeat vath
vt ey tine o bane fheetaRer. Owr stosck options athvw caplovens i purchase shwes {si O Comnon stock of ¢ ) 12 POF shiare
egual i the Lm starkat vahue of et copaman stock o the dute of grunt anad mray oF msy pot be tended o Quality as “indentive
seirck ophions™ fiy (LS. federsd income i parposise. Generslly, the stouk aptimns we SEaBt B our empnyees vest aver Rour yoars in
:c! gl irstaelrennts upen tee simmead mmiversarios ot the date of wrant, subjet te thek wmmm:d craplovment witl us on w\h yosting
e,

Ceher Blopeass of Campenzation
Hegroment Flang

W ;t\‘gim',\g;‘rs i \iiiig'k‘i w;«‘f RN Sy mg\ ;ﬂ»m !§mi alﬁiﬁmx shigible cuplovees te ifefer g portion af their compensation, within
,,,,,, mmu\h cotisibutions to the plan. O asoed oxecutive il

ni‘m g§~= i eh’ \mnh Mm 5 % mmkrm ofthe 115 e gh sim, W pasticipates 0ty UL plin on the e teoms aw viber full

prveee erenplovises \m;-:‘mth Currealy, s imich mnmh{:!mﬂx P by partaipants (0 ihe 400K plan up to 4 apeeitied porcentage,

‘m{ thasa misicliing contributiony A Faby vested as of the dute on which the contribution s made. We beive that pris uhu» &

vehiche 8w pinduferred ootiooment savings tngl onr 301k} plae, aad awking fally vested matlung céatabutions, wbds fothe
»w cred! dosirabuloy of our exacntive comgrsaton package ad futhies Wi e brronplovis, inchuding onr sueied exsgiive
m\isu‘s\ WY WL d«mm v itk e CEmpeasation pess.

Suppdearentaf Fxecwive Rotivement Plan

T March 2307, s Hoard approved the SERP pursoant to whigh we agreed 1o provide Mr. Cotter, 8y supplenwnial
retiverent bonedits, {inder thee SERP, tabowing his separiion fousn enr Cotipany, Me Cotter, 8¢ wis tebe shtithed te roceive fram

our Company Tor e reannnden of hig HiR o 130 months, whichewr i gt mmzmiy payment of #% of hig aver B monthly base

satury and cash Bonuses over the highest consecutive | Manenth period of carnings prio 10 M. Catier, Ses sepanstion from service
with us. The benefies ander the SERP wre fully veseed,

The RERF s nndindiad and, as such, the SERP beneBix am unseouesd, gemerab obligntass sfouy Company. We nsy
chioise i the fuluee 1o establish vee or mine gronder trusty Brom which to gay the SERP benelas. The SERP i admanpstorsd by the
Commpensaion omnri;

e ferirement Floans

Draring 1012 M Matveaynski wis granted an uniunged, nopgualitied doferved compensanon phaw CECP Hihat was
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prtiatby sustind and seas o vost farther so fong as he comsbined 48 0w contingons anplor. B Matycayaskd wer o tar terminsted
£ o, thon tee totad vested wmonst wontd B reduisd taere. The Wnirermental anrount vestnd caroh Yier s Wt Skt
sevagsy ard wpproval by our Board. M. Matverpaski's DU vestod as Btleax:

Fotal Vesied Amount ot the End of

e SRCEBOr I o eer— *‘m‘mmf
R 13 & T S ‘jifz AN .;:_ S i‘i{t}{ﬁ‘&i
0 Fomn

My Statveay ki vestgaad his emplosment st e U RNy effecuive Septumber 1, 20N but b and oy Lompaiy agaeed
f postpone the effective date of s yesignatam wetil eigsni S Lipon S tormnation of My, Mitvorvaski's crmplaveamt, f would
booprar sovitiod wlor the LCF agrocmont W payraent of the saind boaehity uader his DICP in arsisl aﬁwsmi%:saiw fdtosving the fster
of fa) 30 days following Mr. Mutveninski™s S0 birthay or (b six monsiis aiter Bis sopararion From sorvies, andess s smployman
wiors e by teratinated for cause.

W currenthy rgintain 8¢ other retirement plan for cor named sreowive witicers,
AV Ppraon Inrarancy

Crir Crampasy nudiions HRC @eunaws on oortadn adividugh whes W bolieve o be kv o manegenwnt. b J344, thexe
individuals mohuded Tames 3 Cotier, Sr, hannes 3 Conger, Jr, Blen M Cotter, Stargarel Dotier and Mossrs. Mateornski, Simeediong smd
Susith. 1 sk individis] cossen 1o b arsmplivvee, Direcios s independis coriranios s O SRV, as dhe cons may b, she: o8
e by peorettand, by sesurng cosponbiBly for off ot priomain payaronts, o feplaee oue Comguany o the bopolitiaey wndes e
]}ﬂ{;g‘\ These policiey allow cach such fadiv idual ko purchise B s squal anoimt of msinmig for wich wahvisduat s owi
berrefit. I the vase of our oraplovens, the pramnes Sy boh the INSUTIRES A% f hrach anr Company 1 e bepelicary arad fha
nrsuranes 3 fo ook gur caplareg 1 e deoelicnry . o paad by cay Company, 10he case of samod gxucitive oifiores, the {HOTIIE
wsé By g npany e e besiefit o wsech tskividual s rottectad i e © Compesation Tabhy i the colisan capriossd “ Ak Uiber

mmsmrms; ey,

S*S,E«'f“h ¢ 8 .\z‘t‘f’.f" sond § TeRgRiIRy

Uhar g ssegnttve officess woy shigeble fo pavanipais B ow bealty aad watfvge gy o s vane oxtont s ol st
pmplivvess genvoily. We di oot geoeratly pravide oue soned oxcoutive offtas ¥ ih POTRUESERY 3 wibor persensl beae i, sthugh
st the past p;mgduf & oot f;,- ;h{, m:i&-m! ‘ci sm, ui ot ﬁ et i{ftihmtmi .:i 'sms;m ustﬁmmm_ism " imh mm s%zi & Ae
xevutivi raeting place sl office s §t
cally, ol ot our sthey nanede <ocutive nsiu &5\ \aiwu hmx m S mi an ,m am ﬂh& ,ﬁ img ance. Froms nm& 0 mm\_ 's.s'wai sy popvaly
otfey mm‘usm\‘\ sooseie s a0us of sar wher pamed exeentive offloees,

Fapy Gornnn g

Aw g gesral rde, we do ant make g %@Q\‘Mii} g COSEY oty sapd exeemiaey afiieors” porsonad snoome e i
IMRY peitidn o any of e compesation paid oy provided by owr © wmpany. i I, honvever, we rotbrsed M, Ellen M. Cotiey
$AG, Lo Fo dnonamee e Wit incuered aw g ronult of horaservin of stork apling st wene deemed i be ertenquiaed hod stouk uptions
fm iR s purposes, bal which were istendul by the Componsation Commibios and ber t e socalied incontive stock aptions,

SRON?, when ofiginsily gragied. Ow Compensation Commites belivvad wt was appropriate e seimbune My Cotter begimnie #
wm sy Cirgtisy s Tatentioes of the tiene of the Baimes o ghve ey the dax deforeal Rsture applicable e dSOs. Dae o the appdication
of vy sttetastion rabes, e did s by St Quadify forch tan dofeasd. Accordinply, upon sxsrase, she wasived fess
crnnpesation i the Componsstion Conunites had hwended

Fax gnd Acconnting Conxidenningy

{xduntiditere of Bxeoutive Comprrsaiion

Suboet (o an oxception foy " P fermanes-hased vempensation,” Section 1a3{n of e nesaal Revenue Uade genarally
pmhi!}m publichy eld corporatisns foam dodnoting Ry Federsd incene tax purposes sl comspunssiion pad & any St
socutive oifiver 1ot axiont hat sueh teamnaal compusations escends $ERmilion. The Grempuansion Camnutice e sanor S
ums by vhe Himte on Jodvetbiliey aider Soction B3 w sstublishing oxeouive comporsation, bl svtala tw
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Nusgher of secgrities
vemrigiag svaitahin
Namboy of secwrigios far foiure issanacs
to b dwsued upon pader sguaily
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Patentinl Paymesds Upon Termination of Emplovast or Change o Control

 The following paragraphe provide informasnon regarding poteniial payments to euch of out named exeative offivess in
conmecHoT with vetteas ierannaion events, sacisding o ternunston nelaied @ a change of vontred o the Gmgany, as of Deoomdar
3, 2R ' '

M Devaspibose ~ Teomination sothorg Gagss. Under his employment igrecrnent, we iy toomasue M. Oline s
cmployment wih ar without catise (25 defined) ot any time. 1 e forminete his smplovaent without Sawse or Bt i menew hes
enydovient apeeernes span expiestion withoue G, M Gl aall be entitled 10 1o0hvg SOVeranoe i ay amout sgual (o the
satacy and hepetits be was receiving for a period of 12 months feltowing such rermunaiion of norerensad. I the femutition i
comesion with 3 " change of control” {38 Jefined . Mo Ghose wouli be ontittd 1o sovemnoe in an mmou egual fo B
comprrsstion he would havy recersidd for 3 porhod D poans frome such rsination.

Me W Bl B Tormim dthontLoauss Unader fits em?ioymm apresent, wa ey woainne My, B eniplovinent
seith ar without citse (e defimedd ot any B B we teomisate his omployvtusnt withowt cause, M., EHis will be eptitled, subjectio
reced of 4 geretal vediuge, 1o recive svorgios i an amount squal @ the compensation be wauld fuve rectived By the vemaimder
o the onen 0 s emplovimest apreemant, or 34 pionihs, whichever is lesy, bt dnong avent Jess than {2 wonths. 8 the womination i
i eopuection with 3 vkange of contral” (as defed), My, Blfis wonudid he omtigled 10 severance jo iy sanount i) 10 the

compesation e woulid have reeeheod for i period of twite thie nusmber ol asmaby remalnng in the wr of s cmployment
B,

M Winss Smites Beondnation of Baadosnaent b Falion te Meet Perlorm Stundardy e Swiih's smployment i3
tusnveinted by the Boord by tasteng to ovont dueaandards of bis antrcipaiod porfonramcs, Mr. Smgh sl be entithod s sonrase
parmnt of sexcaonths base sufaty

W ather said oxeoutive officens versntly Buve ongplovment Sgrerionts oF ST Jrangements providing beaw it upost
Loespraatinn of & charge OF wngrol,

CERTARN RELATHINSEHIPS AND RELATED PARTY TRANSALTIONS

T pvemibers of vaar Sustit send Conthives Conpraties are Duvgles MeBEacheny, swho sy s tadyr, suad Bhbward _
Rome, Managoasent prsces sl petential refatsd pacy tomsactions W the Corlline Convaistoe By eovinw,. O Corsfliag: Cumnrdiiog
pevicws whndher @ ghverosobatsd party teamsctien 1 boaedond fo onr Company, asd spproves o baes the fansaction allers
thorough spsbvis. Uy Uomaiites seasbess disintonssted in the ansschon i gquastion participats in e sleicrammion of whoether
the Wwansach e wee i)

Kutton Hill Capitd

fre 2001, wi entered dnto 8 resaction with Sun Hill Caprted, LLC CSHC bregasding the leasing wath s oplton o
prschase o vertatn cincusis focsied i Manhattan u’:t‘-imi:ssg pur Village Fast and Cineors {3 & Ytheaters. I conmgction seith that

wrsnsaction, weabso-apreed o lend conioin wmonns 16 SHU, s provids Bipatdity im0 Bvestment, pending oty dessraiinstom whsther

oF BOE R OXeTERNG Out aption Ry pueshize and to manage the Sath Steect Claems ora R basss, SHO s alinnited Habitity company that
rvonsread by Sotten K Ansocimes, whieh wis oSS patsersdig betwoor ames 3 Coter, S and bMichaed Forman. The Village
Frest is the enly cinoma subpect to this fease, wwd during 2614, 301 3 aead 2013 sor paid tont o SHC in the amnnat of 3350.008 annvally.

N Cy B 29, G0, o pgroesd 1o oxtend our existing fease fiom SHE of the Village Bast Cinemea da New Yook City by W yewrs,
with @ pow tenwination date of Tuse 38, 3120 The Vidlage Bt lease mobndes o sub-dedse of the groorad updedying the Onema that i
subfest fo o oegirierin ground fease fedween SHOC sod an anrelated thied party that expirgs in June 203 1 {the “cisdps groond
ot The extessdod dease provides for 3 ot oprion purseant o which Readmg muy purchase thy vinovaa ground fease B 33,9
wiitlion wt the ond of the loase teoms, Askditionatiy, the toade has 3 pad uption pursuant 10 which SHOC may requive us e porchase st or

2 portion of SHC s interest 1 the oxbinag Cinca foase md the sincas ground hease s
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dstad 1o-govey fils HP% alare of cortus vty svsoorated with g acguisines, This faad s beld m Shadew View Land sad Faomang,
LLL, wehich fx osvned 3% hy oy Company. My Uotter, Jr. coptends that the other 3P wteesst in Shadow View Land aed Faerung,
LD o covmal byt Jauses & U0y, Sy Savegs Tous, whafe BEiben M Contr ond Marpaoes Cotior cuptend tha such interest i svweed
foy the Betate of Jeemey 3. otiey, S0 W are the munaging sodeer of Bhadon View Land and Faorsdng, LLU, with ovoraight provided
by ous Aasit Tonnmdrs. '
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Sumanaey of Principsl Accounting Fees for Professhimat Services Bewderad

) ~ Our iadependent public accountants, Gram Thovaton LUP, have ambited moe Vimmaal stabomonts Tor the Bsoil year endod
Dicember 3, A and wre expocted tohave  seprasgitive present 8¢ Asauast Mocting, whne wafl by the oppostundy o make
sossatemont i he or she desites 1o de 50 and 15 expovted 1o be avadable o respond 1o appropeiae guestions.,

Awalit Fees

Fhe pgrogate Kooy for profivsomal sorvives far the andB of o Tmmoiad statements, wadit of wetemat controds reled fo the
Sarbanes-O ey Aa, and he reviews of the fomcial staemoents inchahad in vy Fopms 108K amd B provaded by Grast Thorstan

EAP for RS and 2813 wuee spproximaieh S00F 708 send 3O ML000, ronprectivede,
Xwedit-Rebytead Foey
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Tax Feex
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SIGH, DATE AND MAR. YOUR BROXY TODAY,
UNLESS YOU HAVE VOTED BY INTERNET OR TELEPHONE.

¥ YOU HAVE ROT VOTED BY INTERNET OR TELEPHONE, PLEASE DATE, MARK, SIGN AND RETURN
THIS PROXY PROMPTLY. YOUR VOTE, WHETHER BY !ﬂYERNET TELEPHONE OR MANL, MUSTBE
RECEIVED NOLATER THAN 11:58 B, PACIFIC NME, NOVEMBER 8, 2015,
IO BEMCLUGED I THE VOTING RESULTS. ALL VALID SROXKES RECEIVED PRIGRTO 11:55P M.
PACIFIC TIME, NOVEMBER 9, 2015 WiLL BEVOTED,
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READING

» FREERNATISRAL

ANNUAL MEETING OF STQGKHQLQERS
Hovember 18, 2015, 11:00 am.

THIS PROXY IS SOLICITED ON BERALF OF THE BOARD OF DIRECTORS

Vo urlersigred areby appoits ElterchS. Cottar anddokontbiatycyasil aod 2asn o then, Ihe STarmeys, agents, snaprodes ofihe
LGRS, wWith I v ers o SUDSRUNON O aTH, 10 ARena NG At a8 provy OF Provies ot he yndersigred al e dnaesl Mastogof
Hozxhotoers of Resding irdemiiional ing jobe haidatthe RthLarﬂm ~hinrina Dl Rey, focabed 8t 4378 ddmirely Way, Mannedelflsy,
Datiforng 30202, on Tutsday. Movembe 15 2515 3k 11508 m | forad e and sl and Wil resetio any sna il anpermenss or
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READING

IRTERMATIOHR AL

Minutes
of the Meeting Board of Divectors of
Heading Internations], Ine.

Angust 7, 2654

A duly noticed special telephonic meeting of the Board of Directors of Reading
International, Inc. (the “Company”) was held on Thursday, Avgust 7, 2014 at approximately -
3:00 p.m., Los Angeles local time.

All of the direciors, other than James J. Cotter, Sr., were present either in person or by
telephone pursuant to a conference connection in which all participants could hear and speak to
one another.  Also present at the invitation of the Board was S. Craig Tompkins, Esq. who
served as secretary for the meeting.

Call to Order

James I. Cotter, Jr., Vice Chairman of the Board of Directors, acting as the Vice Charman
of the Company, called the meeting to order at approgimately 3:00 p.m., Los Angeles time, and
took a roll call of attendecs confirming their presence and ability to participate.

Resiznation of James §, Cotter, Sr,

Vice-Chairman Cotter advised the Board that, due to iliness, his father, James J. Cotter, Sr.
was not able to attend the meeting and was resigning effective immediately as Chairman of the
Board, as a Director and as Chief Executive Officer of the Company, and as an officer, director
and/or manager of each of the Company’s subsidiaries.

Vice Chairman Cotter also advised that it was currently contemplated that the chairmanship

be rotated among James J. Cotter, Jr., Ellen Cotter and Margaret Cotter annually. James T,

Cotter, Jr., Ellen Cotier and Margaret Cotter further advised the Board that they consider their

family’s holdings in the Company to be a long term family asset, and that they intend to continue

- the Company in the direction established by their father, James J. Cotter, Sr. --- as a motion
picture exhibition and real estate company.

Following discussion, the following actions were taken by the unanimous vote of the Directors
present at the meeting: |

> James . Cotter, Jr. was appointed to serve as the Company’s chief executive officer;
» Ellen Cotter was elected to serve as Chairman of the Board; and
- » Following the resignation of James J. Cotter, Jr. as the Vice-Chairman of the Board,
- Margaret Cotter was elecied 10 serve as Vice-Chairman of the Board.

A JT EXHIBIT / iZf
Depoéﬂ‘f@
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Reading International, Inc.

Minutes Board of Directors Meeting
S August 7, 2014

- Page 2

Certain directors asked questions which confirmed the non-exscutive nature of the rotating
chairmanship and regarding the compensation fo be paid to Mr. Cotter, Sz., given his resignation
in mid calendar year. It was determined that all such compensation issues should be delegated to
the Compensation Commitice for determination.

Adionrament

There being no further business, the meeting was adjourned at approximately 5:30, Los

Angeles time,
Ellen M. Cotter, Chamnan 'S “Craig Tompkins, Recording Secretary

RDI0016311
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Riay 23, 3B1s
4oguly noticed mesting of the Board of Tirectors ithe "Boarg”: of Reading international, Ing. {the
“Company”} was held in the Company’s offices in Los Angéi@s ot May ,e.i, 2015 at approximately

11535 aum. (hos Angeles timel

Cotter, Chalrperson of the Board, and Board members Margaret Cotler,

Fresent were tlen b T
Kane, Doug McEachern, Tim

Vice Chairperson, lames L Cotter, Jr., Wiillam 0. Gould, Edward L.
siorey and Guy Adams.

Iy attendance at the invitation of the directors were Witliam B, Lills, Company Secretary and
General Counssl, and Craig Tompking, Also in attendancs at the regquest of the Chawperson were
Company counsed, Gary McLaughiin and Frank Reddick, of Akin Gump Strauss Hauer & Feld, LLP.

On behalf of James | Cotter, ir, Mark Krum of Lewis Roca Rothgerber LLP was also present.

in advance of the meeting, the Chalrperson had distributed to each of the directors a notice of
the meeting and an agendz. in addition, Neal Brockmeyer, counsai for the mdependent directors,
nad reporied to sach of the independent directors as 10 2 telephone conversaton he had on May
30, 2015 with Mr. Krum, who had informed bir. Brockmeyer that it the Beard took action at s
mseting on May 21, 2015 to terminate My, lames Cotter’s emplovment with the Company, he
waould Tife a lawsail in Nevada cowrt against the dwectors personally based on an alleged breach
of fiduciary duty of care and duty of lovelty. Further, on May 19, 2015, Mr lames C’G‘ttef has:-‘
reauested the Lhaer;:wrsan i place on the agenda of this meeting the following matters ix} &
repeit by him on 3 Review of the Zompany's Operations and the search for @ Director of Reai
Fstate, {y} employment agreements for Ms. fHen (otter and Ms, Margaret Cotter and {2) his
reauest that the Company repurchase ma,&m shares of Class A non-voting stock owned by him,

Mg, Ellen Cotter, Chalrperson of the Board, called the meeting to order at approximately 1145
3. {Los Angeles time} and did a rofl call of the attendees. Mz Ellen Cotler acted as recording
secretary for the meeting and took these minutes
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Reading international, Inc.

Minutes Board of Directors Meeting
May 21, 2015

Page 2

Prior to moving to the agenda, the Board took up the question of whether counsel from Lewis
Roca Rothgerber and Akin Gump Strauss Hauer & Feld should participate in the meeting. The
Chairperson informed the board that non-board members are entitled to attend the meeting
only at the invitation of the Board and that Mr. Krum did not represent the Company and had
indicated an intention to file a lawsuit on behalf of Mr. James Cotter against each of the other
directors. Foliowing discussion, Mr. Adams made a motion, seconded by Mr. Kane, that Mr. Krum
be requested to leave the meeting. Upon a vote of 7-1, with Mr. Cotter voting against, the motion

was approved.

The Board then discussed whether it was appropriate for Messrs. Reddick and Mclaughlin to be
present at the Meeting. The Chairperson stated that Akin Gump Strauss Hauer & Feld had been
engaged by the Company on employment and certain other matters for over ten years and
Messrs. Reddick and Mclaughlin were present at her request. Following discussion, Mr.
McEachern made a motion, seconded by Mr. Kane, to invite Messrs. Reddick and Mclaughlin to
attend the meeting. By a vote of 5-3, with Messrs. Cotter, Storey and Gould voting against, the

motion was adopted.

Mr. Krum then addressed the Board stating that, in his opinion, the Board had not engaged in an
adequate process in order to make a determination to terminate Mr. Cotter as Chief Executive
Officer and that Messrs. Adams and Kane were not disinterested directors. Mr. Ellis reported
that he had consulted the Company’s regular Nevada corporate counsel and had been advised
that Messrs. Adams and Kane had no confiict that would preclude them as a matter of law in
participating in the meeting and voting on any matter with respect to Mr. Cotter.

Review of Operations

Ms. Ellen Cotter then stated that she would like take up the last item on the agenda, Mr. Cotter’s
report on operations, out of order as the first order of business. Mr. Cotter stated that he was
not prepared to make a presentation on the Company’s operations but instead would like to
address the Board on his performance as Chief Executive Officer and the reasons he believed it
appropriate that he continue in that role. Mr. Cotter then proceeded to speak to the Board at
length about his position of President and Chief Executive Officer of the Company. He told the
Board that he firmly believed that his father, James J. Cotter, 5r., the Company’s former Chairman
and Chief Executive Officer, had intended for him to have this role and his continuation as Chief
Executive Officer would be consistent with his father’s wishes. He also took issue with the
independence of Mr. Kane and Mr. Adams and repeated the statements his counsel had
addressed to the Board urging that they be disqualified from voting with respect to any action to

terminate him as Chief Executive Officer.

The Board then proceeded to discuss at length the performance of Mr. Cotter as Chief Executive
Officer and President of the Company since he was appointed in August 7, 2014.
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Reading international, Inc.

Minutes Board of Directors Meeting
May 21, 2015

Page 3

For over the next two hours the Board discussed Mr. James Cotter’s performance as Chief
Executive Officer. Messrs. Adams and Kane and Madams Ellen Cotter and Margaret Cotter each
stated that it would be in the best interests of the Company and its shareholders that the Board
conduct a search for a qualified chief executive officer and that Mr. Cotter be relieved of his
positions as Chief Executive Officer and President of the Corporation and reviewed the reasons
underlying this assessment. As part of that discussion, it was noted that the independent
directors had met numerous times to discuss this matter and Mr. Cotter’s progress in this role.
Messrs. Adams and Kane and Madams Ellen Cotter and Margaret Cotter reviewed their
assessment of deficiencies that they observed in Mr. Cotter’s leadership, understanding of the
Company’s business, temperament, managerial skills, decision-making and other attributes in the
role of Chief Executive Officer. Messrs. Gould and Storey expressed their views on Mr. Cotter’s
performance and their conclusion that a decision to make a change in this position would not be

in the best interests of the Company at this time,

At approximately 2:00 p.m. (Los Angeles time}, Messrs. Gould, Kane, McEachern, Storey and
Adams suggested that they continue the discussion in executive session and Ms. Ellen Cotter, Ms.
Margaret Cotter, and Messrs. James Cotter, Ellis, Tompkins, McLaughlin and Reddick left the

meeting.

Independent Directors Session

Messrs. Gould, Kane, McEachern, Storey and Adams continued in executive session for the next
two hours during which time they continued their review of Mr. James Cotter’s performance and

the course of action that would be in the best interests of the Company.
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Resumption of the Meeting with the Full Board

At approximately 4:00 p.m. (Los Angeles time), Ms. Ellen Cotter, Ms. Margaret Cotter, and Mr.
James Cotter rejoined the meeting. ‘

After much further discussion amongst Board members, Mr. Gould suggested that Mr. Cotter
continue as President of the Company and the Board commence a search for a new Chief
Fxecutive Officer. Mr. Cotter twice refused to continue in the role of President under a new Chief

Executive Officer.

After much further discussion, the Board determined to take no action at this meeting with
respect to Mr. Cotter’s position as Chief Executive Officer and President of the Company and that
the Board would reconvene the meeting on May 29, 2015 to continue its deliberations. In the
interim, the Directors would be provided the opportunity to reflect on the discussion during the
meeting and Mr. Cotter indicated that he would give further consideration to continuing in the
role of President of the Company under the leadership of a new Chief Executive Officer. At the
request of the Board, Mr. Cotter agreed to maintain during the upcoming week a “low profile,”
to not take any significant corporate action and take some time out of the office.

Independent Director Compensation

The Board then discussed the inordinate amount of director time that had been spent addressing
the management and personnel issues at the Company.

A motion was made by Mr. McEachern and seconded by Mr. Storey that each of the directors
who are not employed by the Company or members of the Cotter family, receive a one-time
bonus of $25,000 in recognition of the significant additional time required addressing these
matters. Upon motion duly made, seconded and unanimously adopted, the Board approved such

one-time bonus.

Ms. Ellen Cotter then adjourned the Meeting at approximately 5:00 p.m., to be reconvened on
May 29, 2015 at 10:00 a.m. (Los Angeles time) at the Company’s Los Angeles offices.

Ellen M. Cotter, Chaerégﬁ,/éecording Secretary
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rinutes of the
pdeeting of the Board of Directors
of
Reading international, Ing,

May 29, 2015

5 duly noticed mestng of the Board of Directors {the "Beard”} of Reading internstional, inc.
ithe "Companv”} was held in the Company’s Los Angeles office on May 21, 2015 and ultimately
adiourned to May 29, 2010 at 1100 a.m. {Los Angeles time).

Fresent were Ellen M, Jptler, Chairperson of the Board, snd Beard members Margaret Cotter,
vice Chalrperson, James | Cotter, ir, William [ Gould, fdward L. Kane, Doug McEachern, Tim
Storey and Guy Adams. in attendance at the invitaion of the direQors was William 0. Fllis,
Lorporation Secretary and General Counsel

Prior to the meeting, Neal Brockmever, counsel for the independant directors, reported to each
of the independent directors as to a telephone conversation he had on May 28, 2015 with My

Mark Krumn of lewis Roca Rothgerber, counsel for Mr. fames Cotter, . My, Srockmeyer

reported that in his conversation, Mr. Krum asserted that Mr Guy Adams was not a
disinterested director and was disqualified from voting on any matter addressing Mr. Cotter’s
continued employment by the Company as Chief Executive Officer and President. He also
asked Mr. Brockmever if Mr. Brockmever was authorized o accept service of process on behalf
af the independent directors of the Company and asked Mr. Brockmevyer to respond by 10:00

e on May 28, 2015 The substance of Mr. Brockmever’s report was also shared with William
Eilis. eneral Counsel of the Company.

wis. Ellen Cotter, Chairperson of the Board, called the mesting to order a1 approximately 1100
r1. {Los Angeles time)} and did a rolf call of the attendees. br. William Eilis acted as recording

secretary for the meeting and took these minutes.

............

— + vy

The Bearg continued its discussion of Mr. James Cotter, ir.c performance as Chief Executive

Officer and President of the Company.  Prior to adjournment on May 21, 2015, the Board

discussed having Mr. Cotler continue as President of the Company and to immediately
| Cotter twice informed

commence a search for a new Chief Executive Officer. At that time, My
the other directors that he found that arrangement 1o be unacceptable. Mr. Cotter informed
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the Board that he had given further thought to a role as President and that he would not agree
to remain employed as President of the Company under the leadership of a new Chief

Executive Officer.

Mr. Adams explained his lack of confidence in Mr. Cotter’s ability to “move the Company
forward”, principally based on Mr. Cotter’s lack of leadership skills, understanding of the
Company’s business, temperament, managerial skills, decision-making and other attributes in

the role of Chief Executive Officer and President.

Mr. Adams’ then made the following Motion:

! move to remove James Cotter, Jr. from his position as President and Chief
Executive Officer and all other positions he holds with the Company, its
subsidiaries and affiliates. Mr. Cotter’s employment agreement provides that if
he is terminated without cause he is entitled to severance pay. While | personally
believe we may have cause in this situation, it is my proposal that we take this
action to remove him “without cause” under the terms of his contract, which will
provide him the benefit of the contractual severance pay, assuming there is no

further breach of the agreement.

The above Motion was seconded by Mr. McEachern.

Before Ms. Ellen Cotter opened the floor to discussion on this Motion, she read the Board the

following statement:
| want to disclose for the record, and as all of you know, Margaret Cotter and |
have an interest in litigation that has been filed in California and we are now
parties to a lawsuit filed in Nevada by our brother concerning shares of stock and
options formerly held by our father. Our brother is also interested in this

litigation.
Ms. Margaret Cotter confirmed for the Board that this statement also applied to her as well.

Mr. Cotter began the discussion by questioning the independence of Mr. Adams to vote on the
Motion. Mr. Ellis told the Board that he had reviewed with the Company’s regular Nevada
counsel the substance of Mr. Brockmeyer’ s report on his conversation with Mr. Krum, including
the stated reasons that Mr. Adams was allegedly not disinterested and disqualified from voting
on the matter before the Board. He reported to the Board that counsel had advised him that,
based on the facts outlined by Mr. Krum (which were the same as those asserted by Mr. Cotter
at the meeting), Mr. Adams did not have a conflict that would prevent him from voting on the

above motion.
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Mr. Cotter further reiterated that it was the intention of his father, the former Chairman and
CEQ of the Company, that he run the Company and that the Board should observe his wishes.

The Board had a lengthy discussion of Mr. Cotter’s performance as Chief Executive Officer and
President of the Company. Mr. Cotter disputed these characterizations of his performance and

stated his belief that he was competent tc continue to run the Company.

The Board then discussed various options regarding how the Company’s senior management
team should be structured, including terminating Mr. Cotter and appointing an interim Chief
Executive Officer to run the Company until Mr. Cotter’s successor could be appointed,
continuing Mr. Cotter in the role as President and commencing a search for a new Chief
Executive Officer (which Mr. Cotter had on three different occasions rejected), and deferring
any decision with respect to Mr. Cotter’s status as an officer of the Company and maintaining
the “status quo” until the pending litigation between the members of the Cotter family is
resolved, recognizing that the litigation could impact the control of the Company. Directors
Storey and Gould urged Mr. Cotter, Ms. Ellen Cotter and Ms. Margaret Cotter to attempt to
negotiate a universal settlement that would resolve issues relating to the control of the

Company and provide certainty to management and stockholders alike.

Ms. Ellen Cotter then informed the Board that legal counse! for Ms. Ellen Cotter and Ms.
Margaret Cotter had contacted Mr. Cotter's counsel during the last week and proposed a
settlement of the litigation existing between the three of them and related trusts and estates.
It was noted that settlement of the litigation could be beneficial to the Company and its
shareholders because it would remove any questions regarding the voting of the Company’s
common stock held by the trust and estate of Mr. James Cotter, Sr., which represents a controi
position in the Company and may reduce or eliminate the tension and obstacles to working

collaboratively as a team that currently exists among the three litigants.

Ms. Ellen Cotter then reviewed the terms of the proposal made by her and Ms. Margaret
Cotter’s counsel to Mr. Cotter’s counsel to resolve their litigation matters. It was noted that, to
the extent the proposal addressed the terms of any settlement of litigation between the family
members and their related trusts and estates, it was a matter personal to the Cotter family and
not a matter on which the Board would have a view. To the extent that the proposal addressed
the structure of the senior management of the Company, that was a matter for the Board of
Directors and could not be dictated by the terms of any settlement. However, recognizing the
potential benefits to the Company and its stockholders of a settlement of the existing litigation
among the Cotter family members and their related trusts and estates, the meeting went into
recess at approximately 2:00 p.m. to permit Mr. Cotter and Madams Elien Cotter and Margaret
Cotter to continue their discussion of settlement terms.

The Board meeting reconvened at approximately 6:00 p.m. at the Los Angeles offices of the
Company. Present in the Los Angeles office of the Corporation were Ellen M. Cotter,
Chairperson of the Board, and Board members Margaret Cotter, Vice Chairperson, James J.
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Cotter, Jr. and Guy Adams. Present telephonically. were William D. Gould, Edward L. Kane,
Doug McEachern and Tim Storey. In attendance telephonically at the invitation of the directors
was William D. Ellis, Company Secretary. Each of the persons in attendance confirmed that

they could hear one another.

Ms. Ellen Cotter reported that she, Ms. Margaret Cotter and Mr. James Cotter, Jr. had reached
an “agreement-in-principle” regarding their various disputed issues. Ms. Ellen Cotter then
proceeded to read the “agreement-in-principle” to the Board. The agreement in principle
addressed the terms of the settlement of the litigation matters existing between the three
Cotters and related trusts and estates and also addressed Mr. Cotter’s continued role as an
officer of the Company. Ms. Ellen Cotter acknowledged that she and Ms. Margaret Cotter had
no authority to bind the Company or the Board as to matters related to the Company’s
management structure that were part of the settlement, and the Cotter parties could only
agree to vote for the settlement of those issues if the Board indeed approved such matters.
She further noted that the “agreement-in-principle” still had to be reviewed by counsel and

documented to the Cotters’ mutual satisfaction.

Adjournment

It was then determined to adjourn the meeting and to permit the Cotters to move forward to
document their settlement. No action was taken by the board with respect to the motion
made earlier in the meeting and no action was taken on any element of the agreement in
principle arrived at between the Cotter family members and related trusts and estates.

A

William D. Ellis, Recordlng Secretary
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Reading review
February 15
Preamble

Reading is a great company in a state of change. JCSnr approach needs to be
transitioned to a more orthodox governance and management model - a shift
from an autocratic/family office approach to a more focussed corporate
approach.

The company’s strategic direction needs to be reaffirmed; steps need to be taken
to maximise shareholder value in managing the cinema and property operations
— in particular US cinemas (growth /upgrades, profitability), NY property (ready
for implementation} and being prepared for a substantial investment cycle.
While not necessarily urgent, steps need to be taken promptly.

All this would be very challenging for any listed company. It is significantly more
complex given the “family” involvement - and even more complicated given the
litigation and its implications.

Our principal concern (and duty) is to refocus the company and management.
We need to focuss and assist the CEO to do that. Given the background
circumstances, we have allowed a period of grace while we waited to see how
the various dynamics would play out. Some months down the track we have
made limited progress — with litigation now underway and likely to last some
time, we need to move forward. The situation impacts on the current
management of the company, must certainly affect our ability to find new people
(and retain existing) and makes us vulnerable in the market — commercially
(operationally) and also to shareholders.

Background

¢ JCSnr managed in an unorthodox way but worked for him/Reading
e family in business buta work in progress
o JC-introduced but under tutelage - JCSnr saw a longer period of
tutelage than was in fact available - ]C assumed CEO role on short
notice with limited experienced
EC - intimately involved - position with Bob not resolved
MC - live theatre position in place; NY property - involved but not
integrated - clear JCSnr significant involvement/oversight and
only in prepartory phases
e Under JCSnr clear state of flux — CFO position, CT and WS position all
unresolved - JH gone (US property role?); new AUS property director in
place

o 0O

Current position
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¢ company wide direction and strategy needs to be reviewed/confirmed -
stay in cinemas, develop NY property, be prepared to invest cashflow and
capital as itbecomes available
e issuesaround senior management team - review and refresh
e US cinemas - viewed by CEO as underpreforming and in need of clearer
management and strategy — anticipated need for significant CAPEX
e US property - NY property on cusp of implementation and in need of
project management/value maximisation
¢ Following JCSnr intrim period with limited progress -
o Beddingin period new regime - CEO getting feet under table
o CEO reviewing operations etc
o Potential litigation looming - wait and see developments
o Feb 2015
o Litigation filed - for company limited affect except for
* (Company external perception
= [fallegations affect CEO ability to proceed
* Indirect implications of uncertainty over contol of stock
= Estate issues of little concern to company
o Leadership -
» CEO inexperienced and needs help to lead/develop
leadership role
= (Cotter family issues affecting management ~ Cotter and
others
= Need to establish teamwork etc
» Morale poor and needs to be improved
o Company operations -
= Strategy and business review delayed and frustrated
= Significant issues outstanding - executive suite roles
= Cotter rift causing management concerns - litigation likely
to esculate this
* Some executives unsettled - EC, Smerling, Tompkins
= US cinema operations affected by uncertainty
o Company in reasonable position to maintain status quo for a
period - no major issues looming and reasonable finacial state

Issues
e Litigation may take 1-5 years to resolve
o Company needs to take steps to minimise any fall out from litigation
o Shareholders - Cotters and others
o Governance - board
o Executive team - retaining existing/engaging new executives as
envisaged
o Business operations
e Company needs to complete review and implement strategy as a matter
of some urgency - not necessarily an immediate problem ~ but not wise to
leave as is till litigation resolved - note CEO now sees urgency here
e Appears to be urgency to advance NY property development strategy —
things are ready to go and delay may be costly
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wish to maintain status quo as much as possible re Cotter family, pending

litigation outcome - note CEQ seems of this view

wish to supportand assist JC in CEO role

need to ensure stability for business - particularly executive staff needed
to run the businesses

[Steps - placeholders /thoughts only]

CEC

© 0 0 0O C

Reconfirm position and support
Restate CEO reports to board etc
set delegated authority level
hire and fire rules
Restate requirement/timing for
* monthly reporting [done by CEO - but needs
tightening/more detail once other division reports are
available] :
* strategy review, business plan and budgets - done and
timing [JC needs more support to get this done]
* engagement CFO/property executive
= approve property executive job description

EC
o Clarify role?
o Make reporting line to CEQ/expectations clear
o Encourage cooperative approch with CEO to formuate business
review/planning process
o Provide certainty with employment contract
MC
o Leave live theatre contract in place but clarify reporting
requirements
o Setup services agreementre NY property role - with SL
requirements/role/delegated authority level /remuneration
o Require domicile NY
o Curtail her executive role (attending management meetings etc) -
she retains director role
Governance
o voting B Stock - standstill arrangement - status quo unless all
three Cotters agree [issues principally appointment directors/any
sale of business]
o protocol on conflicts/disputes? Independent members override?
o How are meetings chaired?
o Regularity of meetings for oversight
o Salary review for Cotters?
C Suite
o Setup for stability
o Find CFO, property person
o Clarify roles - particularly Cotters
o SortoutAM, CT and BS positions — seems may need contracts?

Strategy/business planning/budgets and reporting

O

Set up support to get done?
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o Review implications of litigation
o PR strategy
Filings
Dealing with shareholders
Stock price implications
Are we a controlled company?
Issues for CEO /other officers?
What are the likely scenarios depending on “who” wins? And thus
implications for current status quo position
¢ Management going forward
o JC AUS visit
o NY property issues - meetings soon?

cC 0 0 o 0 oo
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Sent: 44152018 §:43:21 AN

H <3 lames Cotter hames. cotter@readingrdl comt y _ .

Y | N N

Subject draft amail 3 TeEal |
h § ; -_ \

Flag: Follow up

8¢ @ draft 1o disguss

R R

Prioy tw put ielephone mesting Thursday | thought it might help to provide a nole on progress over the last week or 50 - and
where to from here. hm will be reporting 1o the board on some of thess issues in mora detail

General - Am appreciates we nead to make real hesdwsay in sorting through some of the issues and gelting 10 a
prsiden whers the company 1 operating more harmonicusly and with a clear direction. While this is 3 iof to do with
waproving the EC and MO relationships, it has a hroader focus too. | have made it clear to Jim — and EC and MO -~ that
dings have 1o improve and that improvement has to be sustained, stherwise the board will need to iook to other
signs 1o protect the company’s pesition, This means in part an acceptable working refationship betwaen them, and
one that leads 1o & balter company environmeni. We talked about lim in effect lezding an evolution of the company
~ sommething thaet needs 1o be done sansitively, even maors 50 given the “amily” invoivernent,

Budget 2015 - foliowing discussions with Andrzej snd fim - it is agreed to zdopt the draft budget {whole company
and givisions) that bas been gregared by Andrzel in consuitation with Him and the divisions - this will come to the
froard shorthy, s agreed that thes may not be a stretch budget but it 10 g start and wiil be improved on with the 2016

et budgets, it has peen agread with Ellen that there will pe 3 focus on improving her filey rertal number and iabour
L0585

Future reporiing will be agasist budget (with continuwing reference o previous year numbers!,

Flans and Budgets 2016 - these are to be worked up and finalised for board approval by 31 December 2015,
“atetrics” - one of the more cordentious issues s around companng the US circuit with other US operators and the
Australian operation. [Uis complex to compare numbers, given that vanous people devalop their numbers in diffarent
wavs. 1115 agreed that we will work through this analysis in 3 methodical way with Dev engaging an analyst and then
both worlone with hin and Eilen to identify areas for review, reviewing the compaerative numbers and sesing what an
he done to improve our results where possible, This will take the balance of the vear to do.

s agreed that we will lock at divisiong based on an EBITDA condribution io the group performance.

fopacy people issuss — we nead Io deal with the issues around employment {and “retirement”) terms for Andrze;,
Craeig and Bob These have been discussed between firn and Elen and Margarel updated and agreemy, and {think
there are reasonable frameworks fleshed cut which can now be discussed with the parties.

Paople - Dev iz on board soon; Jim is actively fooking for 2 RE Director the has seen some gocd candidates), Dey will
need to engage = SEC reporting person and an analyst type person {ikely both jobs can be done by the same
sersent. EHen with Hims overview is looking for o Director of Food and Beverage.

Remuneration poloy — o will ook to develop a remuneration policy over the course of the nexd 6 months - so we
Bave consistency around employient practices eic. This is a different issue to the Cotier reamuneration issus.
Fremises - wWork 15 underway 1o move (o more congenial premises ~ itkely in the same complex. it is hoped that the
sremises will he mors open plan, and allow maors interplay between the various peoplie. 1t may take & months 1o sort
this cut and move. Loohing forward, Jim would like to centralise Corporate and US cinemas in LA,

fllen - There have been lengthy discussions between lim and Ellen. lim has gone over Eliens pian with her and there
iz broad gzpresement ~ with Action items close 1o agreed. For example, Ellen has agreed to restructure her people 5o
she has & direct reports (o be implemented promptiyl. Also, she i developing a “theme” for cach of the Angelics

3.
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10.

11.

12.

13.

14.

15.

and Commercial offerings (due end May 15}. Once we have the themes work done, Ellen and Jim will sit down and
agree the CAPEX expectations/budget for this year and going forward.

Margaret — Jim, Margaret and | have had a couple of discussions. This is at an earlier stage. Margaret has not
provided a draft plan. To advance matters we have talked about the business and where it will go — largely Live
Theatre and property in so far as we may progress and redevelop other live theatre property. Margaret has been
asked to provide a written draft plan as a matter of priority.

Ellen and Margaret employment — Jim has agreed in principal that Ellen be appointed President US cinemas.

Jim has agreed in principal that Margaret be employed fulltime by Reading as President Live Theatres and also ina
role involving the NY properties (a member of the development committee chaired by the CEO with other members
including the RE Director, Buckley, Craig, Bill etc.) Her job description will be set out in the contract, along with
expectations around performance - providing plans and the like.

Both contracts will be on standard terms with a 12 month notice provision - the contracts modelled on what Jim, Dev
and Bill have.

The Cotter remuneration will be set on market terms by the Remuneration Committee — the Committee obtaining an
independent report to assist in its deliberations.

The draft contracts should be available soon — and will note remuneration is to be finalised once the Committee
report is available.

Jim is agreeable to this on the basis there is stability going forward over the next 12 months or so — meaning the
board will remain the same or similar and the three of them will look to work together on the basis we are developing
{but of course if that isn’t working, reserving the right for the board to act as it sees fit).

| think we need to get the employment terms etc agreed and in place as soon as we can, to let things progress.
Corporate plan — | have spoken with Jim at length around him preparing a draft corporate plan for review by the
board. This will be an extensive document — we can discuss content — and | would hope it will be available for
discussion in 6 weeks. As part of this, Jim is working up an outline of his proposed meetings schedules internally - C
Suite meetings, divisional meetings and the like.

Implementation — Jim and | are discussing the process to implement these initiatives — both in discussing with
individuals and any more general statements. It is acknowledged some of these initiatives should contribute to
improving morale and engender a more positive attitude and spirit around the office and in the business.

Proxy — This is still up in the air — Ellen and Margaret don’t want to be hurried to sort this out — meaning essentially
they don’t want to hurry to agree on the business at the shareholder meeting — which in turn | think means agreeing
the slate of directors. 1 think lim is of the view the status quo should be maintained. (I guess other issues may be put
on the agenda for the meeting by any one of the Cotters but | haven’t heard of anything in this regard. Time will tell).

From what | gather, we need to file some detail around related party issues (part 3 of the K) by 30 April, but we don’t
have to deal with the meeting date and content {the proxy) at this stage — so we can defer those issues. | don’t think
we should go to a shareholder meeting unless we are clear as to the outcome of votes. Nevertheless | think we
should clarify the position re voting as soon as passible — 1 don’t see any benefit in delaying the matter — the Company
would be better served in having a clear path forward and stability for the next 12 months. In that period we can see
how the “evolution” is going - whether we are making any progress — and give time for the Cotter court case to
mature further (I would hope that progress can be made in finding an agreed compromise rather than going to court).

This issue will need to be advanced over the next few days given the looming filing requirement on 30 April 15.
Summary — It has been made clear to Jim he needs to make progress in the business and with Ellen and
Margaret quickly, or the board will need to look to alternatives to protect the interests of the company. | think
Jim has understood this and refocussed his approach to reflect this. Of course, it is difficult for someone to
change “character” overnight — but he is trying and | have made it clear that back sliding is not acceptable.

Understandably, Ellen and Margaret may be sceptical about Jim’s transition — but | have asked that they both
approach this with good faith and give it time to work through. Equally, Jim has concerns about Margaret and

JA2097



Ellen accepting they too need to accept change to make things work and need to act in good faith and help the
process along. All parties have an interest in making things work.

| have pointed out to all that if things don’t work out in an acceptable manner, then the board is resolute in the
view that it will then act in the best interests of the company in changing things. | have also pointed out that
the time for review is short term — perhaps within the next 3 months or so.

16. Go forward — | will come back around Monday 27 April {for a while) to continue to progress matters. My
expectation is we will (among other matters) need to address the following material issues —

O

© 0O 0 0 0 0O 0

see how Ellen is going with her deliverables

advance discussions with Margaret around her business plan

advance discussions around Margarets employment terms

progress the remuneration committee’s determination of Cotter remuneration parameters
finalise discussions around Craig and Bob positions (assume Andrzej’s position agreed)

set Dev’s deliverables

progress Jim’s preparation of the corporate plan

review progress around issues like finding a RE Director etc

| believe all Cotters accept the need for all to act in the best interests of the company — and that they will all try to do
so. As | have said, the proof will be in the pudding. While my role is to be optimistic and get progress, | am realistic and
we do need to evaluate progress in the short term.

All to discuss tomorrow.

Tim Storey
Director

Prolex Advisory

PO Box 2974 Shoriland Street, Auckland
Phone +64(0}21 633-089
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From: James Cotter JR <james,j.cotter@readingrdi.com>

Sent: Thursday, June 11, 2015 11:04 PM

To: Ellen Cotter; dmceachern@deloitte.com; Tim Storey; wgould @troygould.com; Guy
Adams; Margaret Cotter; William Ellis; Kane (elkane@san.rr.com)

Subject: RE: Board Meeting - Tomorrow

Dear All,

I'write in response to Ellen’s e-mail below.

I object to convening or ‘“reconven[ing]” an RDI board of directors meeting “telephonically this Friday, June 12, at 11:00
a.m. (Los Angeles time).”

I do so for a number of reasons, including the following:
1. An agenda has just been circulated less than nineteen hours before the meeting;

2. The agenda raises several matters that are so significant that it is inappropriate if not improper to conduct
the meeting telephonically;

3. Neither the meeting of May 21, 2015 nor the supposed meeting of May 29, 2015 was properly adjourned
under the Company’s by-laws; as a consequence the “meeting” Ellen proposes to reconvene tomorrow is a new meeting,
not a reconvened prior meeting that was properly adjourned;

4, There is no Company business of such urgency that an impromptu meeting needs to be convened
tomorrow, June 12, in advance of the June 18 meeting;

5. The matter I am informed Ellen wishes to pursue tomorrow is termination of me as President and CEO and
replacement of me as CEO by Guy Adams due to my failure to acquiesce to the ultimatum that I enter into a global
settlement (including disputed trust and estate issues) satisfactory to Ellen and Margaret or be terminated. Respectfully,
that proposed conduct, like the threat that preceded it, 1s conduct not properly undertaken by any member of the board of
RDI, a public company. Even if it were, which it is not, it is not properly voted on by at least Guy Adams and Ed Kane
(assuming none of Margaret, Ellen or I would vote on such a decision), due to a lack of disinterestedness; and

6. What should be considered in view of the ongoing disputes between me and Ellen and Margaret is what
other steps should be investigated to protect the interests of the Company and all of its shareholders, one of which I intend
to raise, which is engaging an investment bank to explore the sale of the Company.

For these reasons and others each of us as fiduciaries is obligated to consider, I object to the supposed board of directors
meeting Ellen secks to have occur telephonically tomorrow.

From: Ellen Cotter

Sent: Thursday, June 11, 2015 3:56 PM '
To: dmceachern@deloitte.com; Tim Storey; wgould@troygould.com; Guy Adams (GAdams@gwacap.com); James Cotter
JR; Margaret Cotter; William Ellis; Kane (elkane@san.rr.com)
Subject: Board Meeting - Tomorrow

GA00005519
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Dear All — With respect to our meeting tomorrow, we are again reconvening the original May 21, 2015 meeting. For
your convenience, I've set forth below the agenda distributed from that May 21 meeting. Following up on our
discussion on May 29, 2015, we will be addressing Item 1 of this Agenda again tomorrow. We will address the other
agenda items at the June 18 Meeting. '

Thank you.

Ellen Cotter
Chairperson

From: Ellen Cotter

Sent: Tuesday, May 19, 2015 2:38 PM

To: Margaret Cotter; 'James J. Cotter Jr.' (james.j.cotter@readingrdi.com); Kane (elkane@san.rr.com);
dmceachern@deloitte.com; Tim Storey; Guy Adams (GAdams@gwacap.com); wgould@troygould.com
Cc: William Ellis

Subject: Agenda - Board of Directors Meeting - May 21, 2015

Dear All: Below is-the agenda for Thursday’s Meeting of the Board of Directors. Please note that Bill Gould
asked that the Meeting begin at 11.15am.

Reading International, Inc.
Meeting of the Board of Directors
‘May 21, 2015 - 11.15am

Status of President and CEO

Directors’ Compensation

Tim Storey’s Compensation

Nevada Interpleader Action

Proposed By-Law Amendments

Status of Craig Tompkins and Robert Smerling
Status of Ellen Cotter and Margaret Cotter
Director of Real Estate Candidate Search

. Stomp Litigation Update

10. Review of Operations

WoOoNDURWD R

Chairperson of the Board
Ellen M. Cotter

GA00005520
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ELECTRONICALLY SERVED
07/27/2016 05:28:10 PM

1 || Mark G. Krum (SBN 10913)

Lewis Roca Rothgerber Christie LLP
2 || 3993 Howard Hughes Pkwy, Suite 600
Las Vegas, NV 89169-5996

3 || Tel: 702-949-8200

Fax: 702-949-8398

4 || E-mail:mkrum(@lrrc.com

5 || Attorneys for Plaintiff
James J. Cotter, Jr.

° DISTRICT COURT
! CLARK COUNTY, NEVADA
; JAMES J. COTTER, JR., derivatively on behalf| CASENO.: A-15-719860-B
9 || of Reading International, Inc., DEPT. NO. XI
10 Plaintiff, Coordinated with:
11 VS. Case No. P-14-082942-E

Dept. No. XI
12 || MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS Case No. A-16-735305-B

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

S

= 13 | McEACHERN, TIMOTHY STOREY, Dept. No. XI

g g WILLIAM GOULD, and DOES 1 through 100,

o o 14 || inclusive, Jointly Administered

% g 15 Defendants. Business Court

5 2

5 8 16 || and

w2

a3 17 || READING INTERNATIONAL, INC., a JAMES J. COTTER, JR.’S AMENDED
- Nevada corporation, RESPONSES TO EDWARD KANE’S FIRST
. 18 SET OF REQUESTS FOR ADMISSION
{ Nominal Defendant.
i% 19
£
&8 20
"M}.

FTRAS Y, A g F ? - r"’t'-".. ,:,;-_- , .. {.-*u—f.;, -
A ' o 3 ! 3 .
TR R R R T

llllll s 22 Plaintiffs,

23 VS.

24 | MARGARET COTTER, ELLEN COTTER,

GUY ADAMS, EDWARD KANE, DOUGLAS

McEACHERN, WILLIAM GOULD, JUDY

26 CODDING, MICHAEL WROTNIAK, CRAIG
TOMPKINS, and DOES 1 through 100,

77 inclusive,

25

’g Detendants.
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3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89163-5996
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11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

and

READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

COMES NOW, James J. Cotter, Jr. (“Plaintiff” or “Responding Party”) and hereby serves

his responses to Edward Kane’s (“Defendant” or “Propounding Party”) First Set of Requests for

Admission (the “Requests”).

GENERAL OBJECTIONS

Responding Party incorporates the following general objections into each specific response

and objection set forth below:

(1)

(2)

(3)

(4)

(5)

2010623530 3

Responding Party objects to the Requests to the extent they seek documents
or information which is protected by (or which cannot be provided without
disclosing) attorney client privilege, the attorney-work product doctrine
and/or otherwise is privileged or protected from disclosure, including in
particular communications of counsel of record for Plaintiff in this action,
which communications will not be produced or logged;

Responding Party objects to the Requests to the extent they seek documents
or information the production or disclosure of which violates any person or
entity’s right to privacy;

Responding Party objects to the Requests to the extent they seek documents
or information not in Responding Party’s possession, custody, or control;
Responding Party objects to the Requests to the extent they seek documents
or information within the possession or control of the Propounding Party, or
seeks documents or information which is publicly available and/or which
otherwise 1s uniquely or equally available to the Propounding Party;
Responding Party objects to the Requests to the extent they seek

information or documents that constitute or disclose confidential,

JA2112
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(6)

(7)

(8)

©)

2010623530 3

proprictary, or developmental commercial or business information or
research, or seeks documents or information otherwise protected from
disclosure;

Responding Party objects to the Requests to the extent they attempt or
purport to impose obligations exceeding those authorized or imposed by the
Nevada Rules of Civil Procedure;

Responding Party objects to the Requests insofar as they seek documents or
information beyond the time and scope of matters at issue in the captioned
action and/or which are neither relevant nor reasonably calculated to lead to
the discovery of admissible evidence; and

Responding Party objects to the Requests because they generally are
unlimited as to time, meaning that they generally provide no time frame or
date range to limit the scope of documents or information requested.
Responding Party is conducting discovery and an ongoing investigation of
the facts and law relating to this action, including certain of the Requests.
Responding Party’s objections and responses are based on the present
knowledge, information and belief of Responding Party, as well as the
documents in Responding Party’s possession, custody or control. For these
reasons, among others, the objections and responses provided are made
without prejudice to Responding Party’s right to produce evidence of
subsequently discovered facts or to supplement, modify or otherwise
change or amend the objections and responses or to rely on additional
evidence 1n pretrial proceedings and trial. Responding Party expressly
reserves the right to amend, supplement, or modity these objections and

ICSPONsCs.
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REQUESTS FOR ADMISSION

REQUEST NO. 1

Admit that, prior to June 12, 2015, you referred to Edward Kane as “Uncle Ed” on one or
more occasions.
RESPONSE TO REQUEST NO. 1

Responding Party admaits that, over the course of his life prior to June 12, 2015, he
addressed Edward Kane as “Uncle Ed” on one or more occasions in interactions between Edward
Kane and Responding Party.
REQUEST NO. 2

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Edward Kane on the Board’s Executive Commuttee.
RESPONSE TO REQUEST NO. 2

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Executive Commuttee,
and Responding Party therefore lacks information sufficient to admit or deny Request No. 2, and
on that basis denies Request No. 2.
REQUEST NO. 3

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Edward Kane on the Board’s Audit and Conflicts Commuttee.
RESPONSE TO REQUEST NO. 3

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Audit and Conflicts
Committee, and Responding Party therefore lacks information sufficient to admit or deny Request

No. 3, and on that basis denies Request No. 3.

2010623530 3 4
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REQUEST NO. 4

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Edward Kane on the Board’s Compensation and Stock Options Committee.
RESPONSE TO REQUEST NO. 4

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Compensation and Stock
Options Committee, and Responding Party thercfore lacks information sufficient to admit or deny
Request No. 4, and on that basis denies Request No. 4.
REQUEST NO. 5

Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of
Directors to put Edward Kane on the Board’s Tax Oversight Commuttee.
RESPONSE TO REQUEST NO. 5

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
member of RDI’s Board of Directors to put Edward Kane on the Board’s Tax Oversight
Committee, and Responding Party therefore lacks information sufficient to admit or deny Request
No. 5, and on that basis denies Request No. 5.
REQUEST NO. 6

Admit that, on about May 15, 2014, you agreed as a member of RDI’s Board of Directors
to put Guy Adams on the Board’s Executive Commuttee.
RESPONSE TO REQUEST NO. 6

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of
Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a

member of RDI’s Board of Directors to put Guy Adams on the Board’s Executive Committee, and

2010623530 3 5
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1 || Responding Party therefore lacks information sufficient to admit or deny Request No. 6, and on

2 || that basis denies Request No. 6.

3 || REQUEST NO. 7

4 Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of

5 || Directors to put Guy Adams on the Board’s Compensation and Stock Options Commuttee.

6 || RESPONSE TO REQUEST NO. 7

7 Responding Party has made reasonable inquiry and the information known or readily

8 || obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of

9 || Directors meecting, does not refresh Responding Party’s memory regarding whether he agreed as a
10 || member of RDI’s Board of Directors to put Guy Adams on the Board’s Compensation and Stock
11 || Options Committee, and Responding Party therefore lacks information sufficient to admit or deny
12 || Request No. 7, and on that basis denies Request No. 7.

13 || REQUEST NO. 8

14 Admit that, on or about May 15, 2014, you agreed as a member of RDI’s Board of

15 || Directors to put Douglas McEachern on the Board’s Audit and Conflicts Committee.

16 || RESPONSE TO REQUEST NO. 8

17 Responding Party has made reasonable inquiry and the information known or readily

18 || obtainable by Responding Party, including purported minutes of a May 15, 2014 RDI Board of

19 || Directors meeting, does not refresh Responding Party’s memory regarding whether he agreed as a
20 || member of RDI’s Board of Directors to put Douglas McEachern on the Board’s Audit and

21 || Conflicts Committee, and Responding Party therefore lacks information sufficient to admit or

22 || deny Request No. 8, and on that basis denies Request No. 8.

23 || REQUEST NO. 9

24 Admit that, prior to your termination as CEO of RDI, you served as Chairman of the

25 || Executive Committee of RDI’s Board of Directors.

26 || RESPONSE TO REQUEST NO. 9

27 Responding Party admits that he “served” as Chairman of the Executive Committee only in

28 || that he was appointed by the Board as Chairman of the Executive Committee of RDI’s Board of

2010623530 3 6
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Directors, but not that he took any action in any capacity, including Chairman, as a member of
such committee, which took no action.
REQUEST NO. 10

Admit that, as a member of RDI’s Board of Directors, you did not vote against the $50,000
“bonus” to Ellen Cotter referenced in paragraph 40 of your FAC.
RESPONSE TO REQUEST NO. 10

Responding Party admits that he abstained from voting on the $50,000 “bonus”™ to Ellen
Cotter at the Board meeting at which it was approved, and admits that he otherwise did not vote
against the $50,000 “bonus” to Ellen Cotter referenced in paragraph 40 of the FAC.
REQUEST NO. 11

Admit that, as a member of RDI’s Board of Directors, on or about November 13, 2014 you
approved a 20% base salary increase for Ellen Cotter effective January 1, 2015.
RESPONSE TO REQUEST NO. 11

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including purported Board minutes, does not refresh Responding
Party’s memory regarding whether on or about November 13, 2014 he approved a 20% base salary
increase for Ellen Cotter effective January 1, 2015, and Responding Party therefore lacks
information sufficient to admit or deny Request No. 11, and on that basis denies Request No. 11.
REQUEST NO. 12

Admit that, as a member of RDI's Board of Directors, you voted in favor of the increased
director compensation referenced in paragraph 42 of your FAC.
RESPONSE TO REQUEST NO. 12

Responding Party admits that he voted in favor of the increased director compensation.
REQUEST NO. 13

Admit that, as a member of RDI’s Board of Directors, you did not oppose a resolution in
January 2015 that you could not be “terminated [as CEQO] without the approval of the majority of

the independent directors.”

2010623530 3 7
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RESPONSE TO REQUEST NO. 13

Responding Party admits that he abstained on voting on such resolution and that he did not
otherwise oppose it.
REQUEST NO. 14

Admit that the term “independent directors,” as used in the January 2015 Board resolution
regarding termination of Cotter family members, referred to Edward Kane, Guy Adams, Douglas
McEachern, Tim Storey, and Bill Gould.
RESPONSE TO REQUEST NO. 14

Responding Party admits Request No. 14.
REQUEST NO. 15

Admit that RDI’s full Board of Directors discussed the possibility of your termination on
May 21, 2015.
RESPONSE TO REQUEST NO. 15

Responding Party admits that his termination was discussed on May 21, 2015 1n the
presence (in person and/or telephonic) of all members of the RDI Board of Directors.
REQUEST NO. 16

Admit that RDI’s full Board of Directors discussed the possibility of your termination on
May 29, 2015.
RESPONSE TO REQUEST NO. 16

Responding Party admits that his termination was discussed on May 29, 2015 in the
presence (1n person and/or telephonic) of all members of the RDI Board of Directors.
REQUEST NO. 17

Admit that RDI’s full Board of Directors discussed the possibility of your termination on
June 12, 2015.
RESPONSE TO REQUEST NO. 17

Responding Party admits that his termination was discussed on June 12, 2015 1n the

presence (in person and/or telephonic) of all members of the RDI Board of Directors.

2010623530 3 8
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1 || REQUEST NO. 18

2 Admit that, on or about December 9, 2015, you requested at a meeting of the RDI’s Board
3 || of Directors that the recorded Board minutes contain less detail going forward than had generally
4 || been contained in previous sets of minutes.

5 || RESPONSE TO REQUEST NO. 18

6 Responding Party admits that, in response to Ellen and Craig Tompkins’ stated

7 || unwillingness to add his suggested comments to RDI’s Board minutes which included certain

8 || statements made at board meetings by certain directors, he stated that RDI’s board minutes should
9 || then not contain statements made by other directors if such statements included in the minutes

10 || were selectively used to support a particular point of view of the drafter of the minutes to support
11 || certain actions taken by the Board.

12 || REQUEST NO. 19

13 Admit that, as a member of RDI’s Board of Directors, on or about October 5, 2015, you
14 || voted in favor of approving First Coast Results as the Inspector of Elections for the 2015 Annual
15 || Shareholder’s Meeting.

16 || RESPONSE TO REQUEST NO. 19

17 Responding Party admits that he voted in favor of approving First Coast Results as the

18 || Inspector of Elections for the 2015 Annual Shareholder’s Meeting.

19 || REQUEST NO. 20

20 Admit that, prior to your termination as CEO of RDI, you did not state an objection at any

21 || meeting of the Board of Directors regarding any purported delay in circulation of minutes of

22 || Board meetings.

23 || RESPONSE TO REQUEST NO. 20

24 Responding Party denies Request No. 20.

25 || REQUEST NO. 21

26 Admit that, prior to May 21, 2015, you never stated at any Board of Directors meeting that

27 || you believed Edward Kane lacked sufficient disinterestedness to serve on RDI’s Board.

28

2010623530 3 9
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RESPONSE TO REQUEST NO. 21

Responding Party admits Request No. 21.
REQUEST NO. 22

Admit that, prior to May 21, 2015, you never stated at any Board of Directors meeting that
you believed Guy Adams lacked sufficient disinterestedness to serve on RDI’s Board.
RESPONSE TO REQUEST NO. 22

Responding Party admits Request No. 22.
REQUEST NO. 23

Admit that, prior to May 21, 2015, you never stated at any Board of Directors meeting that
you believed Douglas McEachern lacked sufficient disinterestedness to serve on RDI’s Board.
RESPONSE TO REQUEST NO. 23

Responding Party admits Request No. 23.
REQUEST NO. 24

Admit that you authorized RDI’s May 11, 2015, 10-K/A filing to be submitted to the
Securities and Exchange Commission bearing your signature.
RESPONSE TO REQUEST NO. 24

Responding Party admaits that he authorized RDI’s May 11, 2015, 10-K/A filing to be
submitted to the Securities and Exchange Commission bearing his signature in the form that he
last reviewed and approved on May §, 2015.
REQUEST NO. 25

Admit that, on or about May 8, 2015, you authorized your signature be appended to a
certification pursuant to the Sarbanes-Oxley Act of 2002 stating the following with respect to
RDI’s Form 10-K/A: “Based on my knowledge, this report does not contain any untrue statement
of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the

period covered by this report.”

2010623530 3 10
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RESPONSE TO REQUEST NO. 25

Responding Party admits that on May &, 2015, with respect to the 10-K/A filing in the
form that he last reviewed and approved on May &, 2015, he authorized his signature to be
appended to a certification pursuant to the Sarbanes-Oxley Act of 2002 stating the following with
respect to RDI's Form 10-K/A: “Based on my knowledge, this report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this report.”
REQUEST NO. 26

Admit that, on or about May 8, 2015, you authorized your signature be appended to a
certification that certified pursuant to the Sarbanes-Oxley Act of 2002 that you reviewed the
Annual Report on Form 10-K/A of RDL.
RESPONSE TO REQUEST NO. 26

Responding Party admits that on May &, 2015, with respect to the 10-K/A filing in the
form that he last reviewed and approved on May &, 2015, he authorized his signature to be
appended to a certification that certified pursuant to the Sarbanes-Oxley Act of 2002 that he
reviewed the 10-K/A Annual Report on Form.
REQUEST NO. 27

Admit that the document attached hereto as Exhibit 1, bates stamped GA00005636 through
GA 00005666, 1s a true and correct copy of the 10-K/A filing made by RDI with the Securities and
Exchange Commission on or about May 11, 2015.
RESPONSE TO REQUEST NO. 27

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including Exhibit 1, bates stamped GA00005636 through GA
00005666, 1s 1sufficient to enable Responding Party to admit or deny this request. Responding
Party therefore presently lacks information sufficient to admit or deny Request No. 27, and on that

basis denies request No. 27.
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REQUEST NO. 28

Admit that, upon learning that you were potentially going to be terminated as CEO of RDI,
you caused numerous emails relating to RDI to be sent from the RDI servers to your personal
email account for litigation purposes.
RESPONSE TO REQUEST NO. 28

Responding Party has made reasonable inquiry and the information known or readily
obtainable by Responding Party, including emails, 1s insufficient to enable Responding Party to
admit or deny this request. Responding Party therefore lacks information sufficient to admait or
deny Request No. 28, and on that basis denies request No. 28.
REQUEST NO. 29

Admit that 1t 18 not 1n the best interests of RDI’s stockholders to reinstate you as CEO of
RDI.
RESPONSE TO REQUEST NO. 29

Responding Party denies Request No. 29.

DATED this 27th day of July, 2016.
LEWIS ROCA ROTHGERBER CHRISTIE LLP

/s/ Mark G. Krum

Mark G. Krum (Nc¢vada Bar No. 10913)
3993 Howard Hughes Pkwy, Suite 600
Las Vegas, NV 89169-5958

(702) 949-8200

Attorneys for Plaintiff James J. Cotter, Jr.
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CERTIFICATE OF SERVICE

I hereby certity that on this 27th day of July, 2016, I caused a true and correct copy of the
foregoing JAMES J. COTTER, JR.’S AMENDED RESPONSES TO EDWARD KANE’S
FIRST SET OF REQUESTS FOR ADMISSION was clectronically served to all parties of
record via this Court’s electronic filing system to all parties listed on the E-Service Master List.

DATED this 27th day of July, 2016.

/s/ Jessie M. Helm
An employee of Lewis Roca Rothgerber
Christie LLP

2010623530 3 13
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SHEPPARD, MULLIN, RICHTER & HAMPTON LLP
A Limited Liability Partnership

Including Professional Corporations
ADAM F. STREISAND, Cal. Bar No. 155662
NICHOLAS J. VAN BRUNT, Cal. Bar No. 233876
VALERIE E. ALTER, Cal. Bar No. 239905
1901 Avenue of the Stars, Suite 1600
Los Angeles, California 90067-6055
Telephone:  310.228.3700
Facsimile:  310.228.3701
Email: astreisand@sheppardmullin.com
nvanbrunt@sheppardmullin.com
valter@sheppardmullin.com
Attorneys for JAMES J. COTTER, JR.
SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES, CENTRAL DISTRICT
In re the | Case No. BP159755
JAMES J. COTTER LIVING Assigned for All Purposes to:
TRUST dated August 1, 2000, The Hon. Clifford L. Klein
as amended
PETITION BY JAMES J. COTTER,
JR. FOR IMMEDIATE SUSPENSION
OF POWERS OF ANN MARGARET
COTTER AND ELLEN COTTER AS
CO-TRUSTEES AND FOR
APPOINTMENT OF TEMPORARY
TRUSTEE; PETITION FOR
PERMANENT REMOVAL;
DECLARATION OF RICHARD SPITZ
IN SUPPORT THEREOF; CONSENT
OF MICHAEL J. SEIBERT
Date: April , 2016
Time: 8:30 a.m.
Dent: 9
SMRH:475114214 -1-
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L. INTRODUCTION
1. Pursuant to Probate Code sections 15642 and 17200, James J. Cotter, Jr.

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

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

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

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

Board’s own criteria.

3. To begin with, Margaret and Ellen abused their power to create the vacancy
in the office of CEO. Jim Sr. was the CEO of RDI. At the Board’s request, Jim Sr.
submitted a succession plan. He recommended that Jim Jr., who was President, succeed
his father as CEO. The RDI Board accepted that plan. When Jim Sr. stepped down, the
Board named Jim Jr. as CEO. When their father died, Margaret and Ellen demanded

SMRH:475114214 2w
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promotions, long-term employment contracts and pay-raises. Jim Jr., in exercising his
fiduciary duties, properly declined such deménds and Margaret and Ellen revolted.

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

efforts of the search firm retained for the express purpose of finding an appropriate CEO to

manage RDI.

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

Estate, and as a Co-Trustee of the James J. Cotter, Sr. Trust, and the likely impact of such

SMRH:475114214 -3-
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interest and obligations on her performance as President and Chief Executive Officer.”

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

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

6. But that’s not all. Ellen then promoted Margaret to a position to which she is

also wholly unqualified. And again, that’s not all. Under the complete control and

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

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

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

7. These actions have resulted in lawsuits by independent outside investor
groups and have already caused significant damage to the stock value of RDI. In a lawsuit

resulting from this sham CEO search, outside institutional investors allege:

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

candidate(s).
8. There is nothing about Ellen aborting the CEO search process, taking the

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

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

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

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

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

Declaration:

34. From my review, it appears that the search process
conducted by the Board was appropriate at its beginning. At
the outset, the Board outlined a complete and proper search

SMRH:475114214 -5-

JA2200




Jrmd.

O 0 3 N B W o

L = JEEE v S O T O S O R NG I O S —

SMRH:475114214

process. It authorized the formation of a search committee and
the selection of a reputable executive search firm from three
leading firms. The Board, through the delegated Search
Committee, took responsibility for developing the requirements
for the new CEO. The Board retained authority to set the
compensation for the CEO, and to interview the Search
Committee’s top three candidates. The Company hired a
reputable search firm and provided for an assessment process
that would “de-risk” the selection of the final candidate from
either the internal or external candidate pool. Finally, the

- Position Specification was approved that reflected the strategic

imperative of the Company and focused the search process on
finding someone who could unlock the “value gap” of its real
estate holdings.

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

process was properly managed.

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

-6-
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(Sptiz Decl. 91 34-38.)
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and unbiased comparison of both internal and external
candidates.” Equally concerning is that the Search Committee
decided not to have Ellen Cotter’s Assessment taken. Her
Assessment would have shown the Board how she compared to
the CEO success profiles and helped the Board determine
whether she was ready to be CEO of RDI. Without
interviewing the top Ko Ferry candidates and considering the
Assessment for all candidates including Ellen Cotter, the Board
could not have made an informed decision when it accepted the
Search Committee’s nomination.

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

following:

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

e Pay Korn Ferry $230,000 in fees;

e Setup an Assessment process;

e Approve the Position Specification;

e Conduct a search for more than 5 months;

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

e Dismiss all external candidates without a Board
interview

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

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

to produce the final candidate.
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II. JURISDICTIONAL ALLEGATIONS

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

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

INSTALLING ELLEN AS RDI’S PRESIDENT AND CEO
15. Jim Jr. became RDI’s President in June 2013. He became its CEO on

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

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

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

suited their interests.

A. ELLEN LEADS A CEO SEARCH AND HIRES KORN FERRY

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

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

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

SMRH:475114214 -8-
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Doug McEachern and William Gould. Ellen obtained the right to select the executive
search firm.

20.  Ellen chose Korn Ferry. Korn Ferry had an advantage: Korn Ferry’s
proprietary assessment process for the finalists, available for an additional cost, would
enable the Company to “de-risk” the search and selection process. (Spitz Addendum, Ex.
1.)

21.  Ellen herself signed an engagement agreement with Korn Ferry on August 3,
20135, of which she notified RDI’s Board on August 4, 2015, (Spitz Addendum, Ex. J.)

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

B. THE SEARCH PROCESS

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

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

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

recognized, the Company’s real estate activities were its growth driver. (Spitz Decl. Y 9-
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11; Addendum Exs. A at 3, 4, 6, 39; C-E.) Thus, a CEO with significant full cycle real
estate experience was required to unlock the value of those real estate assets in order for
RDI to grow.

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

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

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

company setting.” (Spitz Addendum, Ex. H at 5.)

! The position specification was beneficial to Ellen and Margaret. Even if Ellen was not
President and CEQO, a CEO with real estate experience but not cinema experience ensured
Ellen would maintain control over the Company’s U.S. cinema operations. Similarly,
Margaret would maintain control over the live theater operations.

SMRH:475114214 _10-
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28.  The Search Committee was also satisfied with the candidates it was
interviewing, remarking that they were of “the highest caliber, and that any of them would
likely be competent to run a company such as Reading.” (Spitz Addendum, Ex. H at 8.)

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

C. ELLEN DECLARES HER CANDIDACY, DISREGARDS THE

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

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

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

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

corrupted the process.”

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

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

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

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

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

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

36. Thé Search Committee, including Margaret, purportedly interviewed Ellen
on December 23, 20135, even though she had none of the real estate experience that the
Board and independent search firm determined were the critical criteria for the job.

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

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

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

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

D. THE SEARCH PROCESS DEMONSTRATES THAT MARGARET

AND ELLEN ACTED IN THEIR SELF-INTEREST

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

42.  Simply, Ellen and Margaret used their power as purported controlling
shareholders to abort the search process and appoint Ellen President and CEO, despite her
lack of qualifications. It is true that the Search Committee did mention real estate once—
despite the clear focus on real estate executives in the search process—in recommending
Ellen, claiming that Ellen “demonstrated her competency and experience in dealing with
real estate matters in her handling of the Cannon Park and Sundance matters and her
activities in connection with the development/refurbishment of a variety the Company’s
cinemas.” (Spitz Addendum, Ex. H at 9.) This really simply serves as further evidence
that RDI knew that real estate was king and it had to find some way of mentioning real
estate after embarking on a costly search for a real-estate professional with 20 years of
experience focused solely on real estate. However, Ellen’s handling of an acquisition of a
fully developed/stabilized shopping center that was fully leased, and a busted acquisition
deal for some theatres (it was never consummated) not development of anything new, does
not even come close to addressing the needs of the Company’s strategic imperative, or the

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

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

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

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

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

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

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

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

percent since they ousted Jim Jr. in June 2015, and Ellen took over as interim President

and CEO.

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

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

IV.  INJURY TO THE BENEFICIARIES FROM ELLEN’S APPOINTMENT

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

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

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

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

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

TEMPORARY TRUSTEE SHOULD BE APPOINTED

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

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

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

56.  The trustee also has a fiduciary duty to take reasonable steps to control and

preserve trust property, and to make the trust property productive. Prob. Code § § 16006-

16007.
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57.  Ellen and Margaret have a duty to manage the corporation consistent with
their duties as trustees, i.e., in the interests of the beneficiaries of the trust. Estate of
Feraud (1979) 92 Cal.App.3d 717, 723 (explaining that because “‘the beneficial owners of
the stock of the corporation in this case were the beneficiaries of the three trusts ... [the
trustee] was under a duty to these beneficiaries to administer the three trusts, including
their principal asset, the Company, solely in their interests [citations] . . . .” (emphasis in
original)).

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

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

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

and Ellen should be immediately suspended.

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

terms during the period of suspension pending an outcome on the removal petition,

SMRH:475114214 | -17-
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including without limitation, any authority to exercise any rights in respect of the Trust’s
ownership of RDI stock. Jim Jr. proposes the appointment of Michael J. Seibert, a private
professional fiduciary, of LA Fiduciary Partners LLC to serve as the temporary trustee.

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

PERSONS ENTITLED TO NOTICE
62.

VL

no requests for special notice):

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

Margaret G. Lodise, Esq.

Kenneth M. Glazier, Esq.

Douglas E. Lawson, Esq.

SACKS, GLAZIER, FRANKLIN

& LODISE LLP

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

Attorneys for Petitioners, Ann Margaret
Cotter and Ellen Cotter

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

Attorneys for Petitioners, Ann Margaret
Cotter and Ellen Marie Cotter

Glenn Bridgman, Esq.

SUSMAN GODFREY L.L.P.

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

Attorneys for Petitioners, Ann Margaret
Cotter and Ellen Marie Cotter

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

Adult Son; Beneficiary; Successor Co-
Trustee

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

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

Ann Margaret Cotter
120 Central Park South
Apt. 8A

New York, NY 10019

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

Duffy James Drake
120 Central Park South

Minor Grandson; Beneficiary

SMRH:475114214
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Apt. 8A
New York, NY 10019

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

New York, NY 10019

Minor Granddaughter; Beneficiary

Sophia I. Cotter

311 Homewooed

Los Angeles, California 90049

Minor Granddaughter; Beneficiary

Brooke E. Cotter
311 Homewood
Los Angeles, California 90049

Minor Granddaughter; Beneficiary

James J. Cotter
311 Homewood

Los Angeles, California 90049

Minor Grandson; Beneficiary

Gerard Cotter
226 Pondfield Road
Bronxville, New York 10708

Beneficiary

Victoria Heinrich
186 Cherrybrook Lane
Irvine, California 92613

Beneficiary

Susan Heierman
262 West Pecan Place
Tempe, Arizona 85284

Beneficiary

Eva Barragan
13914 Don Julian
La Puente, California 91746

Beneficiary

| Mary Cotter
2818 Dumfries Road
Los Angeles, California 90064

Beneficiary

James J, Cotter Foundation
Reading International
6100 Center Drive

Beneficiary

SMRH:475114214

-19-

JA2214



N e T = S O | e S O S I

o o o o [\J.l\-) o o b — p— —_— p— — —_ —_ —_ — -
oo ~J @) h ELN W b o o O o s B 8 h LN (8] o — o

Suite 900
Los Angeles, California 90045

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

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

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

removal of Margaret and Ellen;

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

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

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

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

7. For such other relief as the court may deem just and proper.
Dated: March 24, 2016

SHEPP.ARD, MULLIN, RICHTER & HAMPTON LLP

By
ADAM F. STREISAND
NICHOLAS J. VAN BRUNT |
Attorneys for JAMES J. COTTER, JR.
SMRH:475114214 220-
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VERIFICATION
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

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

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

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

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

A

James L. Cotter. Ir q
Print Name of Signatorv hature

SMRH:475114214
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Electronically Filed
09/23/2016 02:05:38 PM

0064 )
COHEN|JOHNSON|PARKER[EDWARDS % i%"m—

H. STAN JOHNSON, ESQ.

Nevada Bar No. 00265 CLERK OF THE COURT
sjohnson@cohenjohnson.com

255 East Warm Springs Road, Suite 100

Las Vegas, Nevada 89119

Telephone: (702) 823-3500

Facsimile: (702) 823-3400

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, 10" Floor

Los Angeles, CA 90017

Telephone: (213) 443-3000

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

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA
Case No.: A-15-719860-B
JAMES J. COTTER, JR. individually and Dept. No.: X1
derivatively on behalf of Reading
International, Inc., Case No.: P-14-082942-E
Dept. No.: X1
Plaintiffs,
V. Related and Coordinated Cases
MARGARET COTTER, ELLEN COTTER, BUSINESS COURT

GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY INDIVIDUAL DEFENDANTS’ MOTION

CODDING, MICHAEL WROTNIAK, and FOR PARTIAL SUMMARY JUDGMENT
DOES 1 through 100, inclusive, (NO. 2) RE: THE ISSUE OF DIRECTOR
INDEPENDENCE
Defendants.
AND
Judge: Hon. Elizabeth Gonzalez
READING INTERNATIONAL, INC., a Nevada | Date of Hearing: 10/25/16
corporation, Time of Hearing: 9:30 AM

Nominal Defendant.
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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”), by and through their counsel of record,
Cohen|Johnson|Parker|[Edwards and Quinn Emanuel Urquhart & Sullivan, LLP, hereby submit
this Motion for Partial Summary Judgment (No. 2) as to the First, Second, Third, and Fourth
Causes of Action in Plaintiff’s Second Amended Complaint, to the extent that they assert or rely
upon an argument that any of the non-Cotter dircctors of Reading International, Inc. (“RDI”) are
not “independent.”

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
COHEN|JOHNSON|PARKER| EDWARDS

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, 10" Floor
Los Angeles, CA 90017

Attorneys for Defendants Margaret Cotter, Ellen

Cotter, Douglas McEachern, Guy Adams, and
Edward Kane
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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 _ 9 St - |

XTI
2016 at 8§:30 AM in Department 336V of the above designated Court or as soon

thereafter as counsel can be heard.

Dated: September 23, 2016
COHEN|JOHNSON|PARKER|[EDWARDS

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, 10 Floor
Los Angeles, CA 90017

Attorneys for Defendants Margaret Cotter, Ellen

Cotter, Douglas McEachern, Guy Adams, and
FEdward Kane
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MEMORANDUM OF POINTS AND AUTHORITIES

L. INTRODUCTION

In an attempt to circumvent the “business judgement” rule that would otherwise
immediately nullify his challenges to a variety of transactions entered into, and a multitude of
corporate conduct engaged in, by the Board of Directors of Reading International, Inc. (“RDI” or
“the Company”), Plaintiff has questioned the independence of certain RDI Board members.
While he concedes that directors Douglas McEachern, Timothy Storey, and William Gould are
“independent” as a matter of law, Plaintiff maintains that historic dircctors Edward Kanc and
Guy Adams, as well as newer directors Dr. Judy Codding and Michael Wrotniak, are somehow
“beholden” to his sisters Margaret and Ellen Cotter as a result of close personal friendships or
significant economic ties. Plaintiff’s challenge is, of course, entirely motivated by the Board’s
termination of him as the Company’s CEO and President on June 12, 2015; prior to that time, all
historic directors had been elected with his support (including directors Kane and Adams), and
he approved of their description as “independent” in documents filed with the SEC mere weeks
before his firing.

Plaintiff faces a difficult task to avoid summary judgment on the issue of director
independence. As a matter of black-letter law, there is a presumption that all directors are
independent, even in situations where a single stockholder or coordinated group controls a
majority of a company’s shares. To overcome this legal inference, Plaintiff must produce
evidence sufficient to show that the challenged non-Cotter dircctors arc so “beholden™ to
Margaret and Ellen Cotter that their discretion is “sterilized” and they are “unable to consider a
business decision on the merits.” Because Plaintiff has not made—and cannot make—this
showing with respect to any of the non-Cotter Board members (let alone a majority), there is no
genuine issue of triable fact, and summary judgment on the issue of director independence is
fully warranted.

First, the “deep friendship” of which Plaintiff complains with respect to director Kane
was actually between Kane and the now-deceased James J. Cotter, Sr.—not between Kane and

the Cotter sisters. While Margaret and Ellen Cotter at times have called Kane “Uncle Ed,” so

S1-
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has Plaintiff. While each has spoken with Kane outside of the office, so has Plaintiff, who has
personally visited Kane at his residence. While Kane has supported certain transactions that
Plaintiff now questions, such as a 20% annual raise provided to Ellen Cotter, Plaintiff himself
explicitly approved many of them (including the raise), and the others were not in any way
improper. There is simply no evidence that the outside relationship between Kane and the Cotter
sisters 1s of such “a bias-producing nature” that Kane would be more willing to risk his well-
earned reputation rather than jeopardize his relationship with them. Instead, Kane has stressed
that he docs not “take into account the Cotter children” when cvaluating what is best for RDI,
and Plaintiff himself “reviewed” and approved materials filed by RDI with the SEC wecks prior
to his termination that identified Kane as “independent.” Because the personal relationships and
corporate actions that Plaintiff has identified with respect to Kane are factually inapposite and
legally insufficient to disturb his presumed independence, summary judgment on the issue of
Kane’s independence is warranted.

Second, similar to Kane, the “long standing, close personal friendship” of which Plaintiff
complains with respect to director Codding is actually between Codding and Plaintiff’s mother—
not with Margaret and Ellen Cotter. Not only is such a relationship wholly irrelevant to
Codding’s independence, there is no evidence that Plaintiff’s mother has chosen sides in the
intra-family dispute, that she has relayed this choice to Codding, or that Codding would consider
that view to be any way material to her exercise of her duties as an RDI director. Under well-
scttled law, the fact that Ellen Cotter played a role in Codding’s nomination to the RDI Board is
also a nonstarter. Courts have routinely held that a director’s nomination or clection by a large
stockholder does not render them “beholden” to their sponsor. Because Plaintiff has not raised a
rcasonable doubt as to Codding’s presumed independence, summary judgment on the issue of
Codding’s independence is also justified.

Third, as with Codding, the “close” friendship of which Plaintiff complains with respect
to director Wrotniak is actually between Margaret Cotter and Wrotniak’s wife. Prior to his
joining RDI’s Board, the evidence is that Wrotniak and Margaret Cotter did not have a

substantial “ongoing relationship,” as they saw each other about “once a year” and only

_2.
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communicated sporadically via email regarding “show tickets.” This falls well short of the
“thick as blood relations” standard required to overturn Wrotniak’s presumptive independence.
Again similar to Codding, the fact that Margaret and Ellen Cotter may have proposed Wrotniak
as a nominee is not legally pertinent to the “independence” analysis; the relevant inquiry is not
how the director got his position, but rather how he comports himself in it. Because the personal
relationship and nomination process identified by Plaintiff are factually irrelevant and legally
insufficient to disturb Wrotniak’s presumed independence, summary judgment is warranted.
Fourth, and finally, the financial ties of which Plaintiff complains with respect to director
Adams are clearly insufficient to render him “beholden™ to Margaret and Ellen Cotter as a matter
of law. There is nothing unusual about the fees that Adams has earned as an RDI director: the
amounts paid to him by the Company are consistent with the compensation paid to all other non-
employee directors who have spent substantial time in the past two years addressing the
deficiencies in Plaintiff’s performance as CEO, Plaintiff’s ultimate termination, and the various
challenges encountered by the Company in its normal course of business and as a result of
Plaintiff’s baseless personal attacks. To the extent that Adams has ties to certain Cotter family
entities outside of his Board service, those dealings originated years before his election to the
RDI Board, were the result of dealings with James J. Cotter, Sr. (rather than any of the Cotter
siblings), were well-known to Plaintiff (who worked with Adams on some of these outside
ventures), and the funds from those ventures are either contractually-owed to him (and thereby
immune from present-day pressures) or immaterial to his overall economic situation. Plaintiff
has identified no financial reason why Adams would be biased in favor of Margaret and Ellen
Cotter and against him. Instead, given that Adams is of retirement age, has a net worth
approaching _, and has been repeatedly found to be “independent” under the
NASDAQ standards for the purposes of his general service as an RDI director, there is no
reasonable legal basis upon which his presumed independence can be questioned. As such,

summary judgment on the issue of Adams’ independence is also entirely merited.
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IL FACTUAL BACKGROUND

A. The RDI Board at the Time of Plaintiff’s Termination

As of June 12, 2013, the date on which Plaintiff was terminated from his positions as
CEO and President of RDI, the following individuals served on the Company’s Board of
Directors: (1) Plaintiff James J. Cotter, Jr. (“Plaintiff”); (2) Margaret Cotter; (3) Ellen Cotter;
(4) Douglas McEachern; (5) Edward Kane; (6) Guy Adams; (7) Timothy Storey; and (8) William
Gould. (HD Ex. 10 at 3-6; HD Ex. 18 at 1-2.)'

1. Margaret and Ellen Cotter

Margarct Cotter, Plaintiff’s sister, has scrved as a director of RDI since September 2002.
(HD Ex. 10 at4.) At the time of Plaintiff’s termination in June 2015, Margaret Cotter had been
Vice-Chairman of the Board since August 2014, ran the Company’s live theater division,
managed certain live theater real estate, and was responsible for re-development work on RDI's
Manhattan theater properties. (/d.) Margaret Cotter is currently a member of RDI’s Executive
Committee. (HD Ex. 12 at 16.) On March 10, 2016, RDI’s Board appointed Margaret Cotter as
Executive Vice President-Real Estate Management and Development-NYC, which resulted in
the termination of her previous outside management agreement but continued her supervision of
RDI’s live theater properties and operations, including oversight on certain Manhattan-based re-
development projects. (/d.)

Ellen Cotter, Plaintiff’s other sister, has served as a director of RDI since March 2013.
(HD Ex. 10 at4.) At the time of Plaintiff’s termination, Ellen Cotter had been RDI’s Chairman
of the Board since August 2014, been a RDI employee since March 1998, and had run the day-
to-day opcrations of the Company’s domestic cincma operations since 2002. (/d.) Ellen Cotter
also served as the Chief Executive Officer of the Company’s subsidiary, Consolidated
Entertainment, LLC, which operates substantially all of RDI’s cinemas in Hawaii and California.

(Id.) Following Plaintiff’s termination, Ellen Cotter became interim CEO and President of RDI,

' The documentary and testimonial evidence supporting this Motion is attached to the
Declaration of Noah S. Helpern (“HD”).
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positions to which she was appointed in a permanent capacity on January 8, 2016. (HD Ex. 12
at 14.) Ellen Cotter is also currently a member of RDI’s Executive Committee. (/d.)

2. Douglas McEachern

Douglas McEachern has served as a director of RDI since May 2012. (HD Ex. 10 at 6.)
McEachern has been the Chairman of the Company’s Audit Committee since August 1, 2012,
and has served as a member of its Compensation Committee since May 14, 2016. (HD Ex. 12
at 17.) McEachern has also served on (1) the Board of Directors and Audit and Compensation
Committee for Willdan Group, a NASDAQ-listed engineering company, since 2009; (2) as
Chairman of the Board of Directors and a member of the Audit Committee of Community Bank
in Pasadena, California; and (3) on the Finance Committee of the Methodist Hospital in Arcadia,
California. (HD Ex. 10 at 6.) McEachern formerly worked as an audit partner at Deloitte &
Touche from 1985-2009, with client concentrations in financial institutions and real estate, and
since July 2009 has served as an instructor of auditing and accountancy at Claremont McKenna
College and of accounting at California State Polytechnic University in Pomona. (/d.) In all,
McEachern has more than 37 years of experience in the accounting and auditing of financial
institutions and real estate clients, in reporting as an independent auditor to various boards of
directors, and as a board member himself to various public and not-for-profit companies. (/d.)

McEachern received a total of $82,000 in 2015 as a result from his service as an RDI
director. (HD Ex. 12 at 18.) Like all non-employee RDI directors, McEachern received a
dircctor’s fee of $50,000; he also received—along with directors Adams, Gould, and Kane—a
one-time fee of $25,000 for the unexpected, additional time he had to spend on the Company’s
business that year, as well as another $7,000 for his role on the Audit Committee. (/d.) In 2016,
in addition to his usual annual director’s fees at RDI, McEachern received another $10,000 in
“special compensation” in return “for extraordinary services to the Company and devotion of
time in providing such services.” (/d.) During his deposition, Plaintiff confessed that
McEachern is “independent” and has “no relationship” or “business relationship” with Ellen
and/or Margaret Cotter that would lead him to question McEachern’s independence. (HD Ex. 7

at 84:21-86:4.)
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3. Edward Kane

Edward Kane has served as a director of RDI since October 2004, had previously served
on the Company’s Board from 1985 to 1997, and was once President of two of the its corporate
predecessors—Craig Corporation and Reading Company. (HD Ex. 10 at 5-6.) Kane also serves
as Chairman of RDI’s Compensation Committee, and is a member of its Executive Committee
and Audit and Conflicts Committee. (HD Ex. 12 at 16.) Kane previously served as Chairman of
the Company’s Tax Oversight Committee, whose functions were moved to the Audit Committee
on May 5, 2016. (Id.) Since 1996, Kanc’s principal occupation has been as a healthcare
consultant and advisor; in that capacity, he has served as President and sole shareholder of High
Avenue Consulting, a healthcare consulting firm, and as the head of its successor proprietorship.
(HD Ex. 10 at 5.) Kane also has a background as a tax attorney and law professor, having—at
various times in the three decades prior to June 2015—served as an Adjunct Professor of Law at
Thomas Jefferson School of Law and California Western School of Law. (/d.) Kane now
considers himself retired but for the “countless hours” he spends on his duties as an RDI director.
(HD Ex. 3 at 50:8-52:20.) Currently, his sole source of income outside of RDI are the self-
funded retirement plans that he and his wife have, which have assets in excess of _;
his personal or joint debts are presently less than - (1d)

Kane received a total of $98,000 in 2015 as a result from his service as an RDI director.
(HD Ex. 12 at 18.) Like all non-employee RDI directors, Kane received a director’s fee of
$50,000; he also received—along with directors Adams, Gould, and McEachern—a one-time fee
of $25,000 for the unexpected, additional time he had to spend on the Company’s busincss that
year, as well as another $23,000 for his roles on various RDI committees. (/d.) In 2016, in
addition to his usual annual director’s fees at RDI, Kane received another $10,000 in “special
compensation” in return “for extraordinary services to the Company and devotion of time in
providing such services.” (Id.)

Kane had been friends with James J. Cotter, Sr. from 1963 until his passing in 2014,
serving at an usher during Cotter, Sr.’s wedding with Mary Cotter and participating with Cotter,

Sr. in an outside citrus grove investment utilized as a tax shelter in the 1970s, which Kane
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subsequently exited in the early 1980s. (HD Ex. 3 at 29:4-35:6.) Both Kane and his children
have known Plaintiff, Ellen, and Margaret Cotter since they were children, and all three Cotter
siblings—including Plaintiff—have historically called him “Uncle Ed,” with Plaintiff ceasing to
do so only after his termination. (/d.; see also HD Ex. 7 at 83:6-12.) Kane testified that he did
not “think my relationship was any different with the three of them,” given that he has known
each “all their lives” but did not frequently socialize with the Cotter siblings due to the distance
between his home in San Diego and their typical location in Los Angeles. (HD Ex. 3 at 36:5-
25.) During their time at RDI, Kane has occasionally met with or talked to the Cotter siblings
outside of the office. (/d. at 35:10-22.) For instance, he has talked with Ellen Cotter on “the
phone” outside of work hours given that Ellen, “like her father,” “like[s] to work at night,” and
Plaintiff, while he was CEO of RDI, “visited [Kane] in San Diego” to have “lunch” and “dr[ive]
around” for several hours. (/d.; see also Ex. 8 at 753:9-754:8.)

In September 2014, shortly after Plaintiff became CEO of RDI, Kane—as Chairman of
the Compensation and Stock Options Committee—authorized his signature on a letter that Ellen
Cotter needed to qualify for a mortgage, which stated that it was anticipated that Ellen would
receive “a total cash compensation increase of no less than 20%.” (HD Ex. 4 at 213:15-214:7,
HD Ex. 5 at 459:22-460:22; HD Ex. 21.) Kane assented to this letter because it was expected
that a compensation consultant previously retained by James J. Cotter, Sr. would soon
“recommend that Ellen and other top executives receive a substantial increase in compensation,”
Ellen’s 2013 year-end bonus remained delayed and unpaid, her division’s performance was
strong, Plaintiff himself was “clcarly on record stating [Ellen] deserves a raise and will receive
onc,” and Kanc was “confident” that the predicted increase would happen. (HD Ex. 21.)

During his deposition, Plaintiff admitted that Kane does not have a business relationship
with either Ellen or Margaret Cotter. (HD Ex. 7 at 82:2-5.) On May 8, 2015, the Company filed
a Form 10-K/A, Amendment No. 1, with the United States Securities and Exchange Commission
(“SEC”), in which it stated that the “standing Compensation and Stock Options Committee,”
which included Kane as its Chairman, was “comprised entirely of independent directors.” (HD

Ex. 11 at-5644.) Plaintiff, as CEO and President of RDI at the time it filed this Form 10-K/A,
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certified that he had “reviewed” this statement (and all other statements in the filing) and that the
“report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading.” (/d. at -56635; see also HD Ex. 25 at Resp. Nos. 24-26.)
Moreover, Plaintiff has admitted that, prior to May 21, 2015, the first Board meeting at which his
possible termination was discussed, he never claimed that Kane lacked sufficient
disinterestedness to serve on RDI’s Board. (HD Ex. 25 at Resp. No. 21.) Kane has testified that
as a “dircctor of this company . . . I do what I think is in the best interest of the sharcholders and
the employees of the company. I don’t mix my personal feclings for [the Cotter siblings] with
my decisions.” (HD Ex. 3 at 37:16-38:4.) According to Kane, “[w]hat I do does not take into
account [t]he Cotter children.” (/d.)
4, Guy Adams

Guy Adams, who is 65 years-old, has served as a director of RDI since his unanimous
election—which included Plaintiff’s vote—in January 2014. (HD Ex. 10 at 5; HD Ex. 13 at -
7563, HD Ex. 20 at 1.) Adams is currently Chairman of RDI’s Executive Committee, and was a
member of the Company’s Compensation Committee until May 14, 2016. (HD Ex. 12 at 15.)
During the ten years prior to June 2015, Adams served as an independent director on the boards
of Lone Star Steakhouse & Saloon, Mercer International, Exar Corporation, and Vitesse
Semiconductor, and been—at various times—Lead Director, Audit Committee Chair, and/or
Compensation Committee Chair at those entities. (HD Ex. 10 at 5.) Adams also provided
investment advice to various family offices as well as investing his own capital in public and
private equity transactions. (/d.) In this capacity, Adams was a Managing Member of GWA
Capital Partners, LLC, a registered investment adviser managing GWA Investments, LLC (a
fund which invests in various publicly-traded securities). (/d.) However, GWA Capital Partners
let its last employee go in 2009, and since that date the fund has simply held Adams’ personal
funds; while the fund is still registered, it has been largely “dormant” and its revenues have been

I - 2010. (HD Ex. 2at 11:19-12:21, 24:14-26:6.) Adams’ net

worth, as of May 2015, was approximately _ (Id. at 35:21-36:25.)
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Adams received a total of $75,000 in 2015 from his service as an RDI director. (HD
Ex. 12 at 18.) Like all non-employee RDI directors, Adams received a director’s fee of $50,000;
he also received—along with directors McEachern, Gould, and Kane—a one-time fee of $25,000
for the unexpected, additional time he had to spend on the Company’s business that year. (/d.)
In 2016, in addition to his usual annual director’s fees at RDI, Adams received another $50,000
in “special compensation™ in return “for extraordinary services to the Company and devotion of
time in providing such services.” (/d.) Moreover, in 2015, Adams realized a “net” of
approximately - from the sale of a condominium in Santa Barbara, which his ex-wife
purchased from him pursuant to the terms of their divorce decree. (HD Ex. 2 at 13:17-15:5.)
Adams, in March or April 2015, also “exercised options” and sold some RDI stock, given that
“[t]he stock was up quite a bit,” and Adams “wanted to capture the financial gain,” which
resulted in another net return of approximately - (Id. at 236:17-238:11.)

Prior to serving on the RDI Board, Adams partnered with James J. Cotter, Sr. in
September or October 2012 in four real estate ventures; this agreement provided Adams with a
5% carried interest in Shadow View in Coachella (a venture in which Cotter, Sr. owns 50% and
RDI owns the remainder), Sorento Holdings, Panorama Holdings, and Leander Holdings. (/d.
at 41:16-47:11.) Adams, who disclosed the 5% interest in the prospective Shadow View
development to “all board members” at RDI, has received approximately $29,000 in proceeds
from Panorama Holdings, anticipates that he will ultimately receive $100,000 from Leander
Holdings, and likely will not receive any proceeds from Sorento Holdings until 2019. (/d.
at 44:25-58:14.)

In or about September 2012, pursuant to a deal with James J. Cotter, Sr., Adams also
began earning approximately - annually from the Cotter Family Farms (which include an
orchard, packing house, and entities that run the operation) for his estate-planning work on
behalf of James J. Cotter, Sr. and, subsequently, the Estate of James J. Cotter, Sr. (/d. at 16:4-
17:16, 27:1-35:20.) As part of Adams’ estate-planning work for the Cotter family, he also serves
as Chief Financial Officer focused on filing and reporting at two “captive insurance companies”

that are owned by a Cotter family trust, of which Margaret Cotter is President: York Street
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Guaranty Insurance Company and South Street Guaranty Insurance Company. (/d. at 27:1-
35:20.) All three Cotter siblings, including Plaintiff, are board members of the two captive
insurance companies. (/d. at 34:24-35:20.) With respect to the captive insurance companies,
Adams interfaces with Margaret Cotter, and with respect to the Cotter Family Farms, Adams
typically has dealt with outside individuals such as Alice Nelson and David Roth rather than any
of the Cotter siblings. (/d. at 27:1-35:20.)

On May 8, 2015, the Company filed a Form 10-K/A, Amendment No. 1, with the SEC, in
which it stated that the “standing Compensation and Stock Options Committee,” which at the
time included Adams, was “compriscd entircly of independent directors.” (HD Ex. 11 at -5644.)
Plaintiff, as CEO and President of RDI at the time it filed this Form 10-K/A, certified that he had
“reviewed” this statement (and all other statements in the filing) and that the “report does not
contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not
misleading.” (/d. at -5665; see also HD Ex. 25 at Resp. Nos. 24-26.) Moreover, Plaintiff has
admitted that, prior to May 21, 2015, the first Board meeting at which his possible termination
was discussed, he never claimed that Adams lacked sufficient disinterestedness to serve on
RDI’s Board. (HD Ex. 25 at Resp. No. 22.) Following Plaintiff’s newfound concern regarding
the independence of director Adams, first raised when his termination was being discussed, Bill
Ellis, then-General Counsel of RDI, looked into the issue of Adams’ independence and
concluded that Adams met the standard required for director “independence.” (HD Ex. 2
at 47:25-49:8; HD Ex. 9 at 157:5-158:4, 159:1-23.) Plaintiff was so informed. (HD Ex. 17 at2.)

5. Timothv Storev

Timothy Storey served as a director of RDI from December 2011 until his retirement on
October 11, 2015, bringing with him significant experience in New Zealand corporate law and
commercial real estate matters. (HD Ex. 1 at 14:20-23; HD Ex. 10 at 6; HD Ex. 12 at 18 n.3.)
During his tenure on the RDI Board, Storey served on the Company’s Compensation Committee.
(HD Ex. 12 at 18 n.3.) In addition, Storey has served as the sole outside director of the

Company’s wholly-owned New Zealand subsidiary since 2006. (HD Ex. 10 at 6.) Since April
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2009, Storey has also served as a director and chairman of the board of DNZ Property Fund
Limited, a New Zealand-based commercial property investment fund, and had previously served
as a director of NZ Farming Systems Uruguay, which owns and operates dairy farms in Uruguay,
from 2011 to 2012. (/d.) Prior to 2009, Storey was a partner in Bell Gully, a law firm in New
Zealand, and a principal in Prolex Advisory, a private company that provides commercial
advisory and consulting services across a range of industries, including health care, community
housing, student accommodation, and agriculture. (/d.)

Storey received a total of $112,500 in 2015 as a result from his service as an RDI
director. (HD Ex. 12 at 18.) Like all non-cmployee RDI directors, Storey received a director’s
fee of $37,500 (pro rated from $50,000): he also received a one-time fee of $75,000 for the
unexpected, additional time he had to spend on the Company’s business that year, as well as
another $7,000 for his role on the Audit Committee. (/d.) In addition, Storey received a $21,136
fee for his service as the sole outside director of the Company’s wholly-owned New Zealand
subsidiary in 2015. (/d.) During his deposition, Plaintiff admitted that Storey “was
independent.” (HD Ex. 7 at 146:18-149:11.)

6. William Gould

William Gould has served as a director of RDI since October 2004, and is currently Lead
Independent Director. (HD Ex. 10 at 5; HD Ex. 12 at 16.) Gould has been a member of the law
firm of TroyGould PC since 1986, prior to which he was a partner at the law firm of O’Melveny
& Myers. (HD Ex. 10 at 5.) RDI has retained TroyGould PC from time to time for legal advice.
(Id.) The total fees paid by RDI to TroyGould PC for the calendar year 2015 were $61,000.84.
(HD Ex. 12 at 16.) During his time as a corporate attorney and as an author and lecturer on the
subjects of corporate governance and mergers and acquisitions, Gould has acquired significant
corporate transactional experience and expertise in corporate governance matters. (HD Ex. 10
at5s.)

Gould received a total of $80,000 in 2015 as a result from his service as an RDI director.
(HD Ex. 12 at 18.) Like all non-employee RDI directors, Gould received a director’s fee of

$50.000; he also received—along with directors McEachern, Adams, and Kane—a one-time fee
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of $25,000 for the unexpected, additional time he had to spend on the Company’s business that
year, and another $5,000 for his committee service. (/d.) During his deposition, Plaintiff
conceded that Gould, whom he has known “at least since 2002,” “is independent” and “doesn’t
have a relationship with me and my two sisters that would be of such that would question his
independence.” (HD Ex. 7 at 79:12-80:16.)

B. The Composition of the RDI Board Changes

The composition of the RDI Board changed in October 2015, with Dr. Judy Codding
added to the Board on October 5, 2015 and Michael Wrotniak joining on October 12, 2015. (HD
Ex. 12 at 15, 17.) Codding and Wrotniak filled the spots made vacant by the death of James J.
Cotter, Sr. and the retirement of Storey from service on the RDI Board. (/d.)

1. Dr. Judv Codding

Codding has served as a director of RDI since October 5, 2015, and is currently a
member of the Company’s Compensation Committee. (HD Ex. 12 at 15.) A globally-respected
education leader, Codding previously served as the Managing Director of “The System of
Courses,” a division of Pearson, PLC, and as the Chief Executive Officer and President of
America’s Choice, Inc. (/d.) Codding has also served on various other boards, including the
Board of Trustees of both Curtis School in Los Angeles, California, and Educational
Development Center, Inc. (/d.) Through family entities, Codding has been and continues to be
involved in the real estate business, through the ownership of hotels, shopping centers, and
buildings in Florida and the exploration of mineral, oil, and gas rights in Maryland and
Kentucky. (/d.)

Like all non-employee RDI directors, Codding received a director’s fee of $11,957 in
2015 (pro rated from $50,000). (/d. at 18.) Codding has been a friend of Mary Cotter, the
mother of Plaintiff and his sisters, for approximately 30 years. (HD Ex. 7 at 70:18-25.) During
his deposition, Plaintiff conceded that Codding “might” satisfy a “legal technical definition of

independence.” (/d. at 70:18-71:6.)
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2. Michael Wrotniak

Wrotniak has served as a director of RDI since October 12, 2015, and is currently a
member of the Company’s Audit Committee. (HD Ex. 12 at 17.) A specialist in foreign trade
with a focus on Europe and Asia, Wrotniak has been a partner of Aminco Resources, LLC, a
privately-held international commodities trading firm, since 2002, and its Chief Executive
Officer since 2009. (/d.) Wrotniak has also served as a trustee of St. Joseph’s Church in
Bronxville, New York, and a member of the Board of Advisers of the Little Sisters of the Poor in
the Bronx, New York. (/d.)

Like all non-employee RDI directors, Wrotniak received a dircctor’s fee of $11,005 in
2015 (pro rated from $50,000). (/d. at 18.) After first recommending two other candidates,
Margaret Cotter raised the idea of Wrotniak joining the RDI Board in mid-2015. (Ex. 6
at 314:10-327:18.) Margaret Cotter has been a “close friend” of Wrotniak’s wife, Patricia, since
college; they speak “every three or four weeks™ and see cach other “maybe four times a year.”
(Id.) While Margaret Cotter became acquainted with Wrotniak “later in college,” she does not
have “an ongoing relationship with him,” sees him about “once a year if I went to [Patricia
Wrotniak’s] house for dinner,” and their communications prior to Wrotniak joining the RDI
Board were mainly via “email” if Wrotniak “wanted show tickets.” (/d..)

III. LEGAL STANDARD

Summary judgment is warranted under Nevada Rule of Civil Procedure 56 whenever the
“pleadings, depositions, answers to interrogatorics, admissions, and affidavits, if any, that arc
properly before the court demonstrate that no genuine issue of material fact exists, and the
moving party is entitled to judgment as a matter of law.” Wood v. Safeway, Inc., 121 Nev. 724,
731 (2005). “The substantive law controls which factual disputes are material and will preclude
summary judgment; other factual disputes are irrclevant.” Id.; see also Anderson v. Liberty
Lobby, Inc., 477 U.S. 242, 248 (1986) (“Factual disputes that ar¢ irrelevant or unnecessary will
not be counted.”). A factual dispute is “genuine” only “when the evidence is such that a rational
trier of fact could return a verdict for the nonmoving party.” Holcomb v. Ga. Pac., LLC, 289

P.3d 188, 192 (Nev. 2012) (citation omitted).
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While the pleadings and other proof are “construed in the light most favorable to the
nonmoving party,” LaMantia v. Redisi, 118 Nev. 27, 29 (2002), that party “bears the burden to
more than simply show that there is some metaphysical doubt as to the operative facts in order to
avoid summary judgment.” Wood, 121 Nev. at 732 (citation and internal quotation marks
omitted) (rejecting the “slightest doubt™ standard). The nonmoving party “is not entitled to build
a case on the gossamer threads of whimsy, speculation, and conjecture,” id. (citation omitted),
but instead must identify “admissible evidence” showing “a genuine issue for trial.” Posadas v.
City of Reno, 109 Nev. 448, 452 (1993); Shuck v. Signature Flight Support of Nev., Inc., 126
Nev. 434, 436 (2010) (“bald allcgations without supporting facts” arc insufficient); LaMantia,
118 Nev. at 29 (nonmovant must “show specific facts, rather than general allegations and
conclusions™). A nonmoving party that fails to make this showing will “have summary judgment
entered against him.” Wood, 121 Nev. at 732 (citation omitted).

IV. ARGUMENT

Plaintiff does not contend that any of RDI’s non-Cotter directors are “interested” in the
corporate actions and/or transactions of which he complains.” Nor can he. “No issue of self-
interest exists where directors did not stand on both sides of the transaction or receive any
personal financial benefit.” La. Mun. Police Emps.’ Ret. Sys. v. Wynn, No. 2:12-¢v-509 JCM,
2014 WL 994616, at #4 (D. Nev. Mar. 13, 2014) (applying Nevada law); NRS 78.140(1)(a)
(defining “interested director™). Here, there are no allegations, let alone evidence, that this
occurred. Instead, Plaintiff focuses his action on a theory that certain non-Cotter directors—as a
result of friendship or economic ties—arc somchow “bcholden” to Ellen and Margarct Cotter.
(See, e.g., SAC Y 20-21, 24-25, 63-71, 121-134, 171.) This is a arduous undcrtaking. “[T]here
is a presumption that directors are independent,” In re MFW S’ holders Litig., 67 A.3d 496, 509
(Del. Ch. 2013), aff"d sub nom., Kahn v. M & F Worldwide, 88 A.2d 635 (Del. 2014), and “cven

2 The Individual Defendants, for the purposes of this motion, do not contest the
independence of Ellen and Margaret Cotter as RDI directors with respect to the transactions
and/or corporate conduct at issue—which are addressed in the Individual Defendants’ other,
contemporaneously-filed summary judgment motions.
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proof of majority ownership of a company does not strip the directors of the presumptions of
independence, and that their acts have been taken in good faith and in the best interests of the
corporation.” Aronson v. Lewis, 473 A.2d 805, 815 (Del. 1984). See also NRS 78.138(3)
(“Directors and officers, in deciding upon matters of business, are presumed to act in good faith,
on an informed basis and with a view to the interests of the corporation.”).

As the evidence adduced during discovery has made clear, Plaintiff cannot show that any
of the non-Cotter directors are so “beholden” to Ellen and Margaret Cotter “or so under their
influence that their discretion would be sterilized.” Rales v. Blasband, 634 A.2d 927, 936 (Del.
1993); Shoen v. SAC Holding Corp., 122 Nev. 621, 639 (2006) (same). Plaintiff has conceded
that directors McEachern, Storey, and Gould are independent, and that Codding “might” be.
(See Factual Background, supra at 8, 11-12.) To the extent that Plaintiff continues to assert that
directors Kane, Codding, and Wrotniak are “beholden” to Ellen and Margaret Cotter as a result
of personal or familial friendship, or that director Adams is as a result of certain business
relationships with the Cotter family, his allegations are wrong as a matter of fact and contrary to
established law, as set forth below. Courts have regularly decided director independence as a
matter of law at the summary judgment stage, and this Court should do so accordingly.?

A. The Personal or Familial Friendships Involving Directors Kane, Codding,
and Wrotniak Are Legally Insufficient to Render Them “Beholden”

1. Director Kane Is Independent as a Matter of Law

Plaintiff has conceded that director Kane does not have a business relationship with either
Ellen or Margaret Cotter that would lead him to question Kane’s independence. (HD Ex. 7
at 85:2-5.) Instead, Plaintiff challenges Kane’s independence based on (1) his “relationship
going back . . . close to 50 years with the three of us,” pursuant to which he has been called

“Uncle Ed” by the Cotter siblings; and (2) certain actions that he has purportedly taken with

> See, e.g., Kahn, 88 A.2d at 647-50 (affirming finding of director independence at summary
judgment stage); SEPTA v. Volgenau, C.A. No. 6354-VCN, 2013 WL 4009193, at *12-21 (Del.
Ch. Aug. 5, 2013) (same); In re Transkaryotic Therapies, Inc., 954 A.2d 346, 369-70 (Del. Ch.
2008) (same); In re Gaylord Container Corp. S holders Litig., 753 A.2d 462, 465 (Del. Ch.
2000) (same).
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respect to Ellen Cotter’s compensation and the director fees afforded to those on RDI’s Board.
(HD Ex. 7 at 81:7-17; HD Ex. 26 at 25.) Not only is Plaintiff’s attack on Kane’s independence
not supportable under law, his bald allegations are contradicted by the undisputed facts. There is
no triable issue of fact as to Kane’s independence.

First, “[a]llegations of mere personal friendship or mere outside business relationship,
standing alone, are insufficient to raise a reasonable doubt about a director’s independence.”
Beam ex rel. Martha Stewart Living Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1050 (Del.
2004); see also Khanna v. McMinn, No. Civ. A. 20545-NC, 2006 WL 1388744, at *19 (Del. Ch.
May 9, 2006) (“Mere allcgations that the directors in question move in the same business and
social circles, or a characterization that they are close friends, is not enough to negate
independence.”) (citation omitted). Rather, to undermine the presumption of independence, “a
relationship must be of a bias-producing nature.” Beam, 845 A.2d at 1050. “In other words,
considering the risks that directors would take by protecting their social acquaintances in the face
of allegations that those friends engaged in misconduct,” Plaintiff must provide evidence
sufficient “to create a reasonable doubt” that Kane “would be more willing to risk his . . .
reputation than risk the relationship with the interested director.” Khanna, 2006 WL 1388744,
at *19 (citation omitted).

Plaintiff cannot meet this standard. The evidence establishes that any “deep friendship”
was between Kane and the deceased James J. Cotter, Sr.—not with his daughters Ellen and
Margaret Cotter. (See Factual Background, supra at 6-8.) While Kane has known Ellen and
Margaret Cotter “all their lives,” the same is truc of his relationship with Plaintiff. While Ellen
and Margarct Cotter have called him “Uncle Ed,” so has Plaintiff—at least up to the point of his
termination in June 2015. While Kane speaks with Ellen Cotter at times after work hours on the
phone, those conversations are work-related, as one would expect between a CEO and Board
member. Plaintiff has also called on Kane outside of the office, including a trip and day-long
visit to Kane’s house in the spring of 2015. Ultimately, any visits between Kane and any of the
Cotter siblings are limited and rare, given the distance between Los Angeles and Kane’s

residence in San Diego. Kane has made clear that he “does not take into account [t]he Cotter
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children” and does not “mix my personal feelings for [the Cotter siblings] with my decisions” as
an RDI director. (/d. at 8.) RDI’s Board has concluded that Kane is “independent,” including in
materials filed with the SEC that Plaintiff “reviewed” and approved, and Plaintiff himself has
conceded that, prior to May 21, 2015, the first Board meeting at which his possible termination
was discussed, he never claimed that Kane lacked sufficient disinterestedness to serve on RDI’s
Board—despite the fact that all of the ties of which Plaintiff now complains with respect to Kane
were known to him by that time. (/d. at 7-8.)

In short, there is no evidence sufficient to undermine the presumption of director
independence with respect to Kane based on friendships or familial relationship, or showing that
he would more willing to risk his reputation than risk a relationship with Ellen or Margaret
Cotter. Rather, the facts establish that the relationship between Kane and the Cotter sisters was
the equivalent of the relationship between Kane and Plaintiff, and that there is no underlying
reason why Kane would be inherently biased as to one particular side when evaluating what is
best for RDI as a director. See La. Mun. Police Emps.’ Ret. Sys. v. Wynn, --- F.3d ----, 2016 WL
3878228, at *7 (9th Cir. July 18, 2016) (applying Nevada law and finding that allegations
involving social ties between controlling shareholder and director were insufficient to cast the
director’s “impartiality into doubt” even where they were longtime friends whose fathers once
operated a joint business). Courts have repeatedly found that similar friendships or familial
relationships are entirely insufficient to disturb the presumption of independence as a matter of
law. See, e.g., Wynn, 2014 WL 994616, at *6 (30-year friendship between controlling
shareholder and director, which involved large donations by sharcholder to entities run by
director, insufficient to cstablish that director was “beholden™); Beam, 845 A.2d at 1054
(allegations regarding longtime “close personal friendship” between director and controlling
shareholder, including wedding attendance, did not “create a reasonable doubt of independence”
and were not a “close call”); Crescent/Mach I Partners, L.P. v. Turner, 846 A.2d 963, 980-81
(Del. Ch. 2000) (allegation of a “long-standing 15-year professional and personal relationship”
between “controlling shareholder and director” failed to raisc a reasonable doubt that director

could “exercise his independent business judgment”).
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Second, the corporate actions identified by Plaintiff in no way support his claims of
demonstrable bias. (See SAC 99 38-40.) While Plaintiff complains that Kane authorized his
signature on a letter required for mortgage qualification purposes, which attested to a likely “a
total cash compensation increase of no less than 20%” for Ellen Cotter (id. 4 38), Plaintiff
conspicuously avoids the fact that he also “support[ed]” the “letter with minor suggested
changes,” he vowed in writing that he “would definitely support [a] 20% increase to her total
compensation, which is below market,” and he explicitly voted in favor of the 20% increase to
Ellen Cotter’s compensation at the November 13, 2014 Compensation and Stock Option
Committee meeting. (HD Ex. 16 at -713; HD Ex. 22 at -115.) Similarly, while Plaintiff
criticizes Kane’s support for a measure that provided Ellen Cotter with a $50,000 tax
reimbursement in October 2014 due to “a company screw-up” relating to her stock options (SAC
1 39; HD Ex. 21; HD Ex. 23), the fact is that all three Cotter directors abstained from a vote on
that payment, “the remaining five directors voted to reimburse this amount to Ms. Cotter,” and
Plaintiff has identified nothing improper with respect to this reimbursement. (See HD Ex. 14 at -
315)

Finally, Plaintiff alleges that Kane “began pressing Plaintiff” in September 2014 to
recommend to the RDI Board that the annual fees for the Company’s outside directors be
increased. (SAC 4 40.) There are multiple flaws with Plaintiff’s assertion. First, the record
shows that director Gould, rather than Kane, suggested the increase in the Company’s director
fees from $35,000 to $50,000 per annum in the fall of 2014. (See HD Ex. 16 at -115-116; HD
Ex. 24 at -927.) Moreover, Plaintiff himself supported and affirmatively voted in favor of this
increase. (See HD Ex. 25, Resp. No. 12.) The previous compensation “had not been increased
for several years” (HD Ex. 15 at -537), Plaintiff has no evidence that this increase was in any
way improper, and “[s]peculation on motives for undertaking corporate action” is “wholly
insufficient” to impugn Kane’s presumed independence. Grobow v. Perot, 539 A.2d 180, 188
(Del. 1988). And, of course, Plaintiff must show that Kane’s “particular” interest in this increase

of a mere $15,000/year is somehow so “material and debilitating” that it would affect his
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independence, Orman v. Cullman, 794 A.2d 5, 24 (Del. Ch. 2002), which he cannot, given
Kane’s healthy economic status. (HD Ex. 3 at 50:8-52:20 (showing Kane’s net worth).)

Because the personal relationships and corporate actions identified by Plaintiff are
factually inapposite and legally insufficient to disturb Kane’s presumed independence, summary
judgment as a matter of law on the issue of Kane’s independence is fully warranted.

2. Director Codding Is Independent as a Matter of Law

Plaintiff has admitted that director Codding “might™ satisfy a “legal technical definition
of independence.” (HD Ex. 7 at 70:18-71:6.) At most, he attempts to challenge the presumed
independence of Codding by noting that she “maintains a long standing, closc personal
friendship with Mary Cotter” (the mother of Plaintiff, Ellen, and Margaret Cotter), whom
Plaintiff claims “has chosen the side” of the sisters “in the family disputes,” and that Codding’s
nomination was proposed by Ellen Cotter. (SAC 9 124-125; HD Ex. 26 at 12-13.) Neither
proposition, even if true, is sufficient to undermine the presumption of Codding’s independence,
and thus no triable issue of fact remains.

First, “the law is well-settled that [a defendant’s] involvement in selecting [board
members] is insufficient to create a reasonable doubt about their independence,” White v. Panic,
793 A.2d 356, 366 (Del. Ch. 2000), and “[m]erely because a director is nominated and elected by
a large or controlling shareholder does not mean that [s]he is necessarily beholden to [her] initial
sponsor.” Frank v. Elgamal, C.A. No. 6120-VCN, 2014 WL 957550, at *22 (Del. Ch. Mar. 10,
2014); see also Aronson, 473 A.2d at 815 (observing that a 47 percent sharcholder who
personally selected all of the directors of the corporation was not sufficient to establish that the
stockholder dominated and controlled the corporation’s board of dircctors); Beant, 845 A.2d
at 1045 n.3 (directors independent despite the fact that they were nominated and approved by
holder of 94% of the company’s voting stock). *“Directors must be nominated and elected to the
board in one fashion or another,” In re W. Nat’l Corp. S holders Litig., No. 15927, 2000 WL
710192, at *15 (Del. Ch. May 22, 2000), and the mere fact that Ellen Cotter played a role in
Codding’s nomination—to which only Plaintiff objected (SAC 9 125)—is not enough to show

dominance or control. See Aronson, 473 A.2d at 816 (“lt is the care, attention and sense of
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individual responsibility to the performance of one’s duties, not the method of ¢lection, that
generally touches on independence.”).

Second, as with director Kane’s friendship with the now-deceased James J. Cotter, Sr.,
supra Section I(A)(1), Codding’s personal relationship with Mary Cotter—who is not a
defendant and is not herself a director or significant shareholder of RDI—is entirely irrelevant to
the legal issue of whether Codding is “beholden” to Ellen and Margaret Cotter, and therefore
“unable to consider a business decision on the merits™ as it relates to their interests. La. Mun.
Police Emps.’ Ret. Sys., 2014 WL 994616, at *7. Indeed, like Codding, Plaintiff himself has had
a “long-standing personal relationship™ with his mother but considers himself “independent.”
(HD Ex. 7 at 71:8-72:15.)* Moreover, there exists no non-hearsay evidence establishing what
Mary Cotter thinks as to the intra-family fight, whether she has even communicated her feelings
to Codding, and whether Mary Cotter’s view would be in any way material to Codding’s
exercise of her director duties.” “Mere insinuation is unfair and improper,” and Plaintiff’s pure
speculation does not “support a reasonable inference” that Codding “could not act
independently.” In re W. Nat’l Corp. S holders Litig., 2000 WL 710192, at *16.

Because the personal relationships and nomination process identified by Plaintiff are
factually irrelevant and legally insufficient to disturb Codding’s presumed independence,
summary judgment as a matter of law on the issue of her independence is fully warranted.

3. Director Wrotniak Is Independent as a Matter of Law

Plaintiff attempts to challenge the presumption of independence as to director Wrotniak

by claiming that Wrotniak is “thc husband of a close friend of Margaret Cotter,” the idca behind

4 In fact, Plaintiff’s testimony that, during a conversation at breakfast around the time of her
appointment, Codding communicated to Plaintiff her initial reaction that “your sister Ellen
should be CEO or you should be CEO” (HD Ex. 7 at 73:17-74:11) undermines his claim that
Codding is somehow controlled by Ellen Cotter, given that Codding was purportedly
contemplating Plaintiff, rather than Ellen, as permanent CEO.

> Tt is well-settled that “inadmissible hearsay,” like the purported statements identified by
Plaintiff, “cannot [be] consider[ed] on a motion for summary judgment.” In re Transkaryotic
Therapies, 954 A.2d at 367 (refusing to consider hearsay statements from third-party bankers in
evaluating independence of corporate director in context of summary judgment motion).
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his nomination was mooted by Margaret Cotter and both sisters formally proposed his addition,
and the Board selected Wrotniak notwithstanding the fact that an allegedly more-qualified
“senior executive” had expressed his willingness to serve. (SAC 99 131-133; HD Ex. 26 at 13.)
Similar to Plaintiff’s challenge to the independence of directors Kane and Codding, none of these
considerations—even if true—are legally sufficient to undermine the presumption of Wrotniak’s
independence. No triable issue of fact remains.

First, as with both Kane and Codding, the preexisting relationship identified by Plaintiff
is not nearly enough to remove the presumption of Wrotniak’s independence. Once again, the
alleged “close friendship” is actually between Margaret Cotter and Wrotniak’s wife—not
Wrotniak himself. (See Factual Background, supra at 13.) The evidence instead indicates that
Margaret Cotter did not have a substantial “ongoing relationship” with Wrotniak, would see him
about “once a year” prior to his joining the RDI Board, and their communications were mainly
limited to “email” and focused on the topic of “show tickets.” (/d.) This falls well short of the
kind of “thick as blood relations™ that could possibly question Wrotniak’s presumptive
independence. See In re MFW S holders Litig., 67 A.3d at 509 n.37 (no justified concerns
regarding independence where the parties “occasionally had dinner over the years, go to some of
the same parties and gatherings annually, and call themselves ‘friends’); La. Mun. Police
Emps.’ Ret. Sys., 2016 WL 3878228, at *6-7 (applying Nevada law and finding that a 23-year
friendship with dominant shareholder, coupled with political contributions, threat against an
opponent in an election, and a million dollar charitable contribution did not disturb the
presumption of independence).

Second, as with Codding, the Cotter sisters’ participation in the proposal of Wrotniak as a
nominee to the RDI Board is irrelevant as a matter of law, and any argument to the contrary “has
consistently been rejected” by courts. Andreae v. Andreae, Civ. A. No. 11,905, 1992 Del. Ch.
LEXIS 44, at *13-14 (Del. Ch. Mar. 3, 1992) (also noting that “the relevant inquiry is not how
the director got his position, but rather how he comports himself in that position”™); /n re W. Nat’l

Corp. 8 holders Litig., 2000 WL 710192, at *16 (prior relationship with, and nomination by, a
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significant or controlling sharcholder “merely establishes” that board member was “known and
trusted,” not that director was “beholden™); see also supra Section I(A)(2) (collecting cases).

Third, Plaintiff’s complaint that the Board selected Wrotniak over his preferred
candidate, whom he claims had superior experience, is legally irrelevant to the actual issue of
whether or not Wrotniak is able to independently function as a board member pursuant to his
own business judgment, as opposed to being “beholden” to those that nominated him. Even
assuming arguendo that despite his undisputed expertise in foreign trade (highly relevant to an
international company like RDI), Wrotniak was not the best available candidate, ““[a]spirational
ideals” in which companics always “go beyond minimal requirements” or choosc the most
exceptional candidate may be preferable, but “they are not required by the corporation law and
do not define standards of liability.” Brehm v. Eisner, 746 A.2d 244, 255-56 (Del. 2000); see
also McWhirter v. Washington Royalties Co., 152 A. 220, 224 (Del. Ch. 1930) (decision as to
whether board members are “fit and competent™ or alternative candidates are “of equal fitness
and competency” is left to “the stockholders™).®

Because the personal relationship and nomination process identified by Plaintiff are
factually irrelevant and legally insufficient to disturb Wrotniak’s presumed independence,
summary judgment as a matter of law on the issue of his independence is warranted.

B. The Financial Relationships Involving Director Adams Are Legallv
Insufficient to Render Him “Beholden”

Rather than focus on pre-existing personal friendship, Plaintiff contends that director
Adams is “beholden” to, and cannot act independently with respect to, Ellen and Margaret Cotter
as a result of financial ties between Adams and RDI and/or certain Cotter family entities now

within the Estate of James J. Cotter, Sr. (See SAC 9 64-71; HD Ex. 26 at 18-20.) Plaintiff’s

® The throw-away insinuation that “[tjo Adams knowledge, no background check had been
conducted on . . . Wrotniak,” present in Plaintiff’s expert report (see HD Ex. 26 at 13), distorts
the record and is factually wrong. Regardless of Adams’ apparent recollection during his
deposition, the contemporaneous written record is clear that Craig Tompkins, in-house counsel
for RDI, reported at the October 6, 2015 meeting of the Company’s Special Nominating
Committee, that “the Company had conducted its usual and customary background check on Mr.
Wrotniak, and that it revealed no causes for concern.” (See HD Ex. 19 at -589.)
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attack on the presumptive independence of Adams is factually flawed, legally unsupportable, and
fails to raise a genuine issue of triable fact.

It is beyond dispute that Adams is not “interested” in any of the corporate actions or
transactions at issue in this litigation. He did not “appear on both sides of a transaction or expect
to derive any personal financial benefit from it in the sense of self-dealing, as opposed to a
benefit which devolves upon the corporation or all stockholders generally.” Aronson, 473 A.2d
at 812. Thus, the only way that Adams’ independence can be subject to question is if his
“matcrial tics to the person whose proposal or actions [he] is cvaluating”—i.e., Ellen and
Margaret Cotter—"arc sufficiently substantial that [he] cannot objectively fulfill [his] fiduciary
duties.” In re MFW S holders Litig., 67 A.3d at 509. “[T]he simple fact that there are some
financial tics between the interested party and the director is not disqualifying.” /d. Instead, the
financial tics or benefit must be “material” to Adams himself, meaning that they are “significant
enough in the context of the director’s economic circumstances as to have made it improbable
that the director could perform [his] fiduciary duties to the . . . shareholders without being
influenced by [his] overriding personal interest.” Orman, 794 A.2d at 23 (citation omitted)
(emphasis in original). Plaintiff cannot make this showing.

Adams is of retirement age (65 years-old) and has substantial assets, with a net worth, as
of May 2015, of approximately _ (See Factual Background, supra at 8.) There is
nothing unusual about the fees that he earns as an RDI director: like all non-employee directors,
he received the regular annual $50,000 director’s fee in 2015, (Id. at 9.) While he was provided
an additional one-time fee of $25,000 for the unexpected, additional time that he spent on the
Company’s business that year, dircctors McEachern and Gould (cach of whom Plaintiff concedces
are independent) as well as director Kane also received that same amount. (/d.) Director Storey
(whose independence Plaintiff does not challenge) received more than that. (/d. at 11.) While
Adams was awarded another $50,000 in “special compensation” in return “for extraordinary
services to the Company and devotion of time in providing such services” in 2016, that
additional compensation is due to his extra service as Chairman of RDI’s Executive Committee

and 1s far less than the $75,000 one-time fee that director Storey received for similar service as
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ombudsman in 2015. ({d. at 9, 11.) It is well-scttled that “the mere fact that a director receives
compensation for [his] service as a board member adds little or nothing” to the independence
analysis. Khanna, 2006 WL 1388744, at *16, *17 (claim that a “director’s salary . . . might
influence his decision” was insufficient to disturb presumption of independence); see also
Grobow, 539 A .2d at 188 (“allegation that all GM’s directors are paid for their service as
directors . . . does not establish any financial interest” and did not undermine independence).

While Adams has ties to certain Cotter family entities outside of RDI, those dealings
originated years before the corporate conduct and transactions at issue in this litigation. Indeed,
both Adams’ investment in a rcal estate venture involving some Cotter family assets and his
general estate planning assistance began in 2012 or 2013—before Adams was even an RDI
director—and each were at the insistence of James J. Cotter, Sr., rather than Ellen or Margaret
Cotter. (See Factual Background, supra at 9.) And, of course, “[t]he naked assertion of a
previous business relationship is not enough to overcome the presumption of a director’s
independence.” Orman, 794 A.2d at 27. Morecover, Adams’ 5% carried interest in the real estate
venture is a preexisting contractual right, and is unaffected by whatever Cotter sibling maintains
control of the Estate of James J. Cotter, Sr. (See Factual Background, supra at9.) To the extent
that Ellen and Margaret Cotter may control that estate at the moment, this outside “business
agreement” between a director and these significant sharecholders “where both parties could
benefit financially” once certain properties are developed is not enough to show “with sufficient
particularity that [Adams] could not form business decisions independently” with respect to RDI.
La. Mun. Police Emps.’ Ret. Sys., 2014 WL 994616, at *7.

Ultimately, Plaintiff’s entirc attack on Adams’ independence is predicated upon a bald
assertion that Adams must have made certain corporate decisions in the manner that he did (such
as voting to terminate Plaintiff) because, if he did not act in favor of Ellen and Margaret Cotter,
he would face removal from the Board, loss of his annual director’s fees, and termination of the
additional - he has earned annually from estate planning work for the Cotter Family
Farms. (See SAC 4 64-71; HD Ex. 26 at 18-20.) There are multiple fatal problems with this

claim.
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First, Plaintiff has not identified “any facts tending to show” that Adams” positions with
the RDI Board or the Cotter Family Farms were “actually threatened” by Ellen and Margaret
Cotter at any point. Grobow, 539 A.2d at 188 (rejecting attack on director independence for this
reason). In fact, director Gould, who voted against terminating Plaintiff at the June 12, 2015
Board meeting, still remains a member of RDI’s Board and the Company has continued to
engage his law firm (TroyGould PC), paying over $61,000 in fees in 2015. (HD Ex. 10 at 16.)
Given that Adams—Iike all RDI directors—has been well aware of Plaintiff’s ongoing challenge
to his sisters’ control of the Estate of James J. Cotter, Sr. and their ability to vote or control
certain RDI shares formerly held by their father, Plaintiff also cannot articulate why Adams
would be any more “beholden” to the viewpoint of Ellen and Margaret Cotter than Plaintiff
himself. In fact, because the assets of the Estate ultimately pour over into the Trust, the control
of which is still up in the air due to ongoing litigation, there is no reason for a director such as
Adams to prefer Ellen and Margaret Cotter over Plaintiff from a pure self-preservation point of
view.

Moreover, while Adams’ income from GWA Capital Partners and GWA Investments has
been inconsistent and limited in recent years, and—outside of some recent stock or asset sales—
his compensation relating to RDI and/or the Cotter family entities has represented a noteworthy
portion of his annual income, the mere fact that directors may receive “relatively substantial
compensation provided by . . . board membership compared to their outside salaries” does not
alonc “lead to a rcasonable doubt as to the[ir] independence.” In re Walt Disney Co. Deriv.
Litig., 731 A.2d 342, 359-60 (Del. Ch. 1998), aff’d in relevant part, rev’d in part and remanded
sub non, Brehm v. Eisner, 746 A.2d 244 (Del. 2000). Indeed, courts have expressed concern that
focusing too much on this fact would “discourage the membership on corporate boards of people
of less-than extraordinary means” as well as “regular folks.” 7d. (concluding the fact that board
member’s “salary as a teacher is low compared to her director’s fees and stock options” did not
undermine presumption of independence). Moreover, focusing on the importance of RDI and/or
Cotter family entities to Adams’ yearly income vastly overstates the materiality of such funds on

his everall economic picture. Given that Adams has served on at least four different corporate
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boards within the last decade (including as Lead Director, Audit Committee Chair, and
Compensation Committee Chair), is of retirement age, and has a net worth of nearly -
there is no basis to conclude that he would risk his reputation for the relatively immaterial
rewards he receives from his RDI Board service or his work for the Cotter Family Farms. (See
Factual Background, supra at 8-10.)

Finally, not only has Plaintiff admitted that, prior to the commencement of discussions
regarding his termination on May 21, 2015, he never claimed that Adams lacked sufficient
disinterestedness to serve on RDI’s Board, Adams repeatedly has been found to be
“independent” under the NASDAQ listing standards for the purposes of his service gencrally as a
director of RDI—including in documents filed with the SEC and “approved” by Plaintiff
himself, and again following an investigation by internal and outside counsel in May 2015 once
Plaintiff challenged Adams’ independence prior to the vote on Plaintiff’s termination. (See
Factual Background, supra at 10.)” While not outcome-determinative, the NASDAQ
standards—Ilike the NYSE rules—"were influenced by experience in Delaware and other states,”

R

“were the subject of intensive study by expert parties,” “cover many of the key factors that bear
on independence,” and “are a useful source for [the] court to consider when assessing an

argument that a director lacks independence.” In re MFW S holders Litig., 67 A.3d at 510

7 The fact that Adams, as advocated by director Gould, later voluntarily resigned as a
member of RDI's Compensation Committeec on May 14, 2016 is entirely irrelevant to his general
independence. (HD Ex. 12 at 15.) Gould’s concern was that, given Adams” financial ties to the
Cotter family generally, he could not be independent in passing on the compensation of Cotter
family members. (See Def. William Gould’s Mot. for Summ. J. at 13.) Gould did not express a
concern that Adams could not fairly weigh in on disputes between the Cotters that were
unrelated to compensation. Plaintiff also overlooks the fact that the NASDAQ Marketplace
Rules with respect to service on a Compensation Committee are stricter than those that apply to
scrvice on a board gencrally. Not only does a director need to be “independent,” as Adams is,
see NASDAQ Rule 5605(d)}(2)(A), a Compensation Committee member also cannot receive any
fees (other than for service as a director), such as consulting or advisory fees, that are “‘material”
to him from the Company or its subsidiaries. See NASDAQ Rule 5605(d)(2)(A)(i). Thus, while
Adams disagreed that his financial ties were material, that Adams decided to resign from the
Compensation Committee out of an abundance of caution in light of NASDAQ Rule
5605(d)2)(A)(i) and the fees he earns from his advisory work with the Cotter Family Farms
does not affect his “general” independence—an inquiry which is separately determined under
NASDAQ Rule 5605(a)(2) and does not concern itself with the advisory fee issue.
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(rejecting challenge to director independence). Thus, the fact that Adams so qualifies for the
purpose of his general service as an RDI Board member makes it “more likely that [he] is
independent for the purposes of [controlling law].” In re EZCORP Inc. Consulting Agreement
Deriv. Litig., C.A. No. 9962-VCL, 2016 WL 301245, at *36 (Del. Ch. Jan. 25, 2016) (further
noting that the NASDAQ listing standards and Delaware law “are mutually reinforcing and seek
to advance similar goals”).?*

Because the financial relationships involving director Adams are factually irrelevant,
monctarily immaterial, and legally insufficicent to disturb Adams’ presumed independence,
summary judgment as a matter of law on the issue of his independence is fully warranted.

V. CONCLUSION

For the foregoing reasons, the Individual Defendants respectfully request that the Court
grant them partial summary judgment as to the First, Second, Third, and Fourth Causes of Action
sct forth in Plaintiff’s SAC, the extent that they assert or rely upon an argument that any of the
non-Cotter directors of RDI are not “independent.”

Dated: September 23, 2016
COHEN|JOHNSON|PARKER EDWARDS

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

& The same is true with respect to the fact that director Kane was also found to be
“independent” under the NASDAQ standards, including in materials filed with the SEC that
were authorized by Plaintiff. (See Factual Background, supra at 7-8.)
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865 South Figueroa Street, 10" Floor
Los Angeles, CA 90017

Attorneys for Defendants Margaret Cotter, Ellen
Cotter, Douglas McEachern, Guy Adams, and
Edward Kane
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DECLARATION OF COUNSEL NOAH S. HELPERN IN SUPPORT OF
THE INDIVIDUAL DEFENDANTS’ MOTION FOR PARTIAL SUMMARY
JUDGMENT (NO. 2) RE: THE ISSUE OF DIRECTOR INDEPENDENCE

I, Noah Helpern, state and declare as follows:

I. I am a member of the Bar of the State of California, and am an attorney with the
law firm of Quinn Emanuel Urquhart & Sullivan, LLP (“Quinn Emanuel”), attorneys for the
Individual Defendants. I make this declaration based upon personal, firsthand knowledge,
except where stated to be on information and belief, and as to that information, 1 believe it to be
true. If called upon to testify as to the contents of this Declaration, | am legally competent to
testify to its contents in a court of law.

2. Attached hereto as Exhibit 1 is a true and correct copy of transcript excerpts from
the deposition of Timothy Storey, taken on February 12, 2016.

3. Attached hereto as Exhibit 2 is a true and correct copy of transcript excerpts from
the deposition of Guy Adams, taken on April 28, 2016.

4. Attached hereto as Exhibit 3 is a true and correct copy of transcript excerpts from
the deposition of Edward Kane, taken on May 2, 2016.

5. Attached hereto as Exhibit 4 is a true and correct copy of transcript excerpts from
the deposition of Edward Kane, taken on May 3, 2016.

6. Attached hereto as Exhibit 5 is a true and correct copy of transcript excerpts from
the deposition of Edward Kane, taken on June 9, 2016.

7. Attached hereto as Exhibit 6 is a true and correct copy of transcript excerpts from
the deposition of Margaret Cotter, taken on May 13, 2016.

8. Attached hereto as Exhibit 7 is a true and correct copy of transcript excerpts from
the deposition of James J. Cotter, Jr. (“Plaintiff”), taken on May 16, 2016.

9. Attached hereto as Exhibit 8 is a true and correct copy of transcript excerpts from
the deposition of Plaintiff, taken on July 6, 2016.

10.  Attached hereto as Exhibit 9 is a true and correct copy of transcript excerpts from

the deposition of William D. Ellis, taken on June 28, 2016.
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I1.  Attached hereto as Exhibit 10 is a true and correct copy of a Form DEF 14A filed
by RDI on April 25, 2014.

12.  Attached hereto as Exhibit 11 is a true and correct copy of a Form 10-K/A,
Amendment No. 1, filed by RDI on May 18, 2015, previously marked as Exhibit 411 during
Plaintiff’s deposition.

13.  Attached hereto as Exhibit 12 is a true and correct copy of a Form DEF 14A filed
by RDI on May 18, 2016.

14.  Attached hereto as Exhibit 13 is a true and correct copy of the Minutes of the
Meeting of the RDI Board of Directors held on January 14, 2014.

15.  Attached hereto as Exhibit 14 is a true and correct copy of the Minutes of the
Meeting of the RDI Board of Directors held on October 20, 2014.

16.  Attached hereto as Exhibit 15 is a true and correct copy of the Minutes of the
Meeting of the RDI Board of Directors held on November 13, 2014.

17.  Attached hereto as Exhibit 16 is a true and correct copy of the Minutes of the
Meeting of the RDI Compensation and Stock Option Committee held on November 13, 2014,
previously marked as Exhibit 95 during Guy Adams’ deposition.

18.  Attached hereto as Exhibit 17 is a true and correct copy of Minutes of the Meeting
of the RDI Board of Directors held on May 29, 2015, previously marked as Exhibit 200 during
Plaintiff’s deposition.

19.  Attached hereto as Exhibit 18 is a true and correct copy of draft Minutes of the
Meeting of the RDI Board of Directors held on June 12, 2015, previously marked as Exhibit 346
during William Ellis’ deposition.

20.  Attached hereto as Exhibit 19 is a true and correct copy of the Minutes of the
Meeting of the RDI Special Nominating Committee held on October 6, 2015, previously marked
as Exhibit 52 during Timothy Storey’s deposition.

21.  Attached hereto as Exhibit 20 is a true and correct copy of an Income and
Expense Declaration filed by Guy Adams, dated October 9, 2013, previously marked as

Exhibit 53 during Guy Adams’ deposition.
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22.  Attached hereto as Exhibit 21 is a true and correct copy of an email sent by
Edward Kane to Timothy Storey and Guy Adams re: “Ellen’s Compensation,” dated
September 29, 2014, previously marked as Exhibit 287 during Edward Kane’s deposition.

23.  Attached hereto as Exhibit 22 is a true and correct copy of emails between
Edward Kane and Plaintiff, dated September 30, 2014 and October 2, 2014, previously marked
as Exhibit 408 during Plaintiff’s deposition.

24.  Attached hereto as Exhibit 23 is a true and correct copy of an email from Edward
Kane to Plaintiff, Timothy Storcy, and Guy Adams rc: “Ellen’s $50,000 ‘Scttlement’ for the
Stock Option Screw-Up,” dated October 19, 2014, previously marked as Exhibit 410 during
Plaintiff’s deposition.

25.  Attached hereto as Exhibit 24 is a true and correct copy of an email from Edward
Kane to Guy Adams, William Gould, Doug McEachern, and Timothy Storey re: “Compensation
and Other Items for Our Meeting on the 13th,” dated November 5, 2014, previously marked as
Exhibit 102 during Edward Kane’s deposition.

26.  Attached hereto as Exhibit 25 is a true and correct copy of Plaintiff’s Amended
Responses to Edward Kane’s First Set of Requests for Admission, dated July 27, 2016.

27.  Attached hereto as Exhibit 26 is a true and correct copy of the report of Plaintiff’s
expert Myron T. Steele, Esq., dated August 25, 2016.

28.  This declaration is made in good faith and not for the purpose of delay.

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

Executed on the 23rd day of September, 2016, in Los Angeles, California.

/s/ Noah Helpern
Noah Helpern
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CERTIFICATE OF SERVICE

I hereby certify that, on September 23, 2016, I caused a true and correct copy of the
foregoing INDIVIDUAL DEFENDANTS’ MOTION FOR PARTIAL SUMMARY
JUDGMENT (NO. 2) RE: THE ISSUE OF DIRECTOR INDEPENDENCE to be served on

all interested parties, as registered with the Court’s E-Filing and E-Service System.

/s/ C.J. Barnabi

An employee of Cohen|Johnson|Parker|Edwards
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Page 14
New Zealand.

Q. And describe for us generally, please, your
experience beyond what you just told us with respect to
cinema operations.

A. I had a little experience, other than what I've
gleaned with Reading. In fact, I acted for Reading
since the mid-'90g, since they entered New Zealand. So
I guess I have history in that regard.

Q. And what was the nature of the business of DNZ?

A. DNZ is a list of property investment company.

Q. 8o do you have experience with real estate,
other than DNZ and Reading?

A. I've had various -- Well, as a lawyer, I
practiced predominantly in real estate, but around
corporate and commercial matters. And I've had various
property investments and consultancies since.

Q. Okay.

And you remain a director of DNZ today; correct?

A. Of Stride, ves.

20

21

22

23

Q. Stride, yes. I'm sorry.
And you retired, in one manner or another, as a
director of RDI in October of 2015; correct?

A. That is as I recollect.

24

25

THE REPORTER: What was that?

THE WITNESS: That is as I recollect.

Litigation Services | 800-330-1112
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1 and it became in- -- difficult.

2 And so the regulators came down and they
3 suggested that I leave, and I did.

4 Q. When did you first meet Jim Cotter, Sr.?
5 A. He was in the master's of tax program

6 with me in 1963. So I met him in the fall of 1963.
7 Q. When did you and he become friends?

8 A Very shortly thereafter. We found that
9 we had similar backgrounds even though we don't --
10 didn't have similar religions.
11 But we were both middle class, lower
12 middle class. We lived in that neighborhood. We
13 didn't have any money when we went to college or law
14 school.

15 And we just -- just became fast friends.
16 He was the first person I invited to my
17 house for dinner.

18 I was married. I had gotten married in
19 the summer of '63. And we started socializing with
20 he and his, I guess, fiance, Mary Ellen Cotter, went
21 to the World's Fair with them, because Mary was
22 working for American Airlines, could get us free
23 tickets.
24 And then I got the position with Donovan
25 Leisure. And he joined the -- the IRS as a trial

Litigation Services | 800-330-1112
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1 counsel.

2 And in those days he couldn't stay in

3 New York. He went to Los Angeles because they felt
4 that his looking at cases or tax situations with

5 people in the neighborhood, it would be bad. So he
6 was -- he went to L.A. Liked it in L.A.

74 He came back I think in 1965 to get

8 married to Mary. And I was an usher at his wedding.
9 And then Mary, of course, moved out to California,
10 because he wanted -- decided to stay here.
11 Well -- and then he was offered the job
12 with Pacific Theatres. And he stayed out there.
13 I was looking for a job at Donovan
14 Leisure, because I couldn't afford to stay there.
15 In those days -- I was treated as if I
16 was employed in '63, because they gave me credit for
17 my master's degree. And beginning of 1967 I was

18 making $12,000, and I had two children. Inflation
19 began. I couldn't afford to live in New York. I
20 wag commuting, taking the train from Yonkers. It
21 was a hell of a life.
22 So I went back to N.Y.U. And they had a
23 enormous placement service for people with a degree
24 in tax.
25 And I was -- I had the highest grades in
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my class and was on Tax Law Review. They put me on

the law review.

So I took interviews and was offered
jobs in Hawaii, which I took and came home and told
my wife and she said "I'm not going." So that took
care of that job. And in Denver.

But Jim called me and said, "You know,
there's a firm in San Diego, big firm. It's called
Gray -- Gray, Cary, Ames and Frye. And they just
lost their one tax attorney."

And I -- he knew him because he also
worked for the Government in that area.

And he said, "Why don't you go out and
take a -- a look at it."

And so I did fly out with my wife and
they offered me the position at Gray, Cary.

And we had an idea together, I take the
bar and he took the California Bar. And we would
form a firm, he and I. He would do the litigation
and I would do the tax planning.

But then he was handling a couple cases
that came to the attention of the head of Peat,
Marwick, Mitchell. And he recommended him to Bill
Foreman at Pacific Theatres. And Jim -- there was a

four-year commitment, he had a four-year commitment.

Litigation Services | 800-330-1112
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1 And he called me up and said, "The partnership is

2 over because Bill Foreman has offered me four times
3 what I'm making here to come in."

4 And so I said "Okay."

5 And I left Gray, Cary and joined with

6 these other guys who -- they were from back east and
74 fine lawyers. It was a very small firm. But four

8 of them became Superior Court judges and one of them
9 became a Court of Appeals judge.

10 Q. Let me interject a question, Mr. Kane.

11 A Sure.

12 Q. I thought you said something to the

13 effect that he said the partnership was over.

14 To what were you referring there?

15 A. Our -- our dream of becoming partnersg in
16 a law firm, he and I. That was over.

17 Q. Okay. I'm sorry. Please continue.

18 A. Sure. So I joined the firm as equal

19 partner.
20 And I guess I've covered the rest of it
21 except that Jim and I had a very close relationship,
22 even then. And he called me up, and he had a tax
23 problem at Pacific Theatres, a personal tax problem.
24 And he said there are some -- "We have some theaters
25 up in the Fresno area and we could -- maybe we

Litigation Services | 800-330-1112

www.litigationservices.com

JA2264




EDWARD KANE - 05/02/2016

10
il ol
T2
13
14
1.5
16
17
18
19
20
21
22
23
24

25

Page 33
should buy an orange grove. It's a great tax

shelter."

Well, I looked it up and it was a
terrific thing. I mean it's one of the few
shelters, you could lose money and be ahead of the
game.

So, he and I went up there, and we -- he
had heard from Prudential, they were foreclosing on
thousands of acres of citrus. And we ended up
buying an 80-acre citrus grove.

Q. The two of you did?

¥ Two of us, yeah.

Q. Okay. Go ahead, please.

A. Actually it was $120,000, ten percent
down, $12,000. He didn't have six. And so I put up
eight and he put up four. And of course he paid me
back.

And we never -- neither of us ever went
up there except one time when I took my family
without the other one coming.

And we would go up there on a regular
basis. I'd drive up to L.A. and then he would drive
up there, we'd stay in the same Holiday Inn Motel.
And we kept expanding. And after a while we owned

about 220 acres.

Litigation Services | 800-330-1112
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1 And then my kids -- he wanted to expand.
2 And my kids were both starting college. They had

3 graduated high school in the same year. Vassar and
4 Cal was expensive, and I said, "I'm not expanding."
5 Then -- but he -- you had to know him.

6 He was so ethical in many ways. He said, "All

74 right. Just stay here. And I'm going to buy more,
8 but I'll make sure that -- that they pick our groves
9 first before they pick mine so" -- because in those
10 days they had a marketing order and you had to pick
11 only so much off of each grove at different periods.
12 I said, "It isn't going to work, Jim.
13 It's just not going to. So, buy me out."

14 And he did. He said set a price. We

15 never had an agreement. I set the price, he said
16 that sounds fair, and that was it.

17 Q. When did that happen?

18 A. Approximately -- let me think. My son
19 was born in 1965 and he was going to college. So
20 that was probably 1982 or '3.
21 Q. And when did the two of you buy the
22 first 80 acres?
23 Al It was in the '70's. I don't remember
24 exactly when.
25 Q. And was that the end of your involvement

Litigation Services | 800-330-1112
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1 with Mr. Cotter, Sr., and orange groves?

2 A. Yeah. Yeah.

3 Q. Okay.

4 A, He expanded. I don't know. I think

5 he -- his son can tell you, but I think they may

6 have as many as 2,000 acres by now.

7 Q. So you've known Mary Cotter since before
8 she and Jim Cotter, Sr., were married?

9 A. Yes.
10 Q. You still communicate with her, correct?
11 A. Not regularly. Lately I talk to her
12 more because I -- when Ellen is out here, Ellen will
13 stay with her or Margaret.

14 And Ellen is a bit like her father. She
15 does like to work at night. So she'll call me and
16 I'll see the number and I'll call back and it's at
17 the house, and then Mary will answer the phone. So
18 we'll chitchat a bit.

19 But I -- the last time I saw her was
20 in -- around Christmas. What is that? Four or five
21 months ago. And before that it might have been as
22 long as a year before I actually saw her.
23 Q. Have you had other business ventures
24 with Jim Cotter, Sr., beyond what you've already
25 described to us?
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1 MR. SEARCY: Objection. Vague.
2 THE WITNESS: Trying to think. I can't
3 think of any.
4 BY MR. KRUM:
5 Q. Answer this as you see fit, Mr. Kane.
6 Describe your historical relationship
7 with Ellen and Margaret Cotter.
8 MR. SEARCY: Objection. Vague,
9 overbroad.
10 THE WITNESS: I knew them as children,
11 just as I know Jim, Jr. I don't think my
12 relationship was any different with the three of
13 them.
14 It was just a relationship I've had with
15 gsomeone I've known all my -- all their lives.
16 BY MR. KRUM:
L7 Q. Do your family and the family of Jim
18 Cotter, Sr., socialize?
19 MR. SEARCY: Objection. Vague.
20 BY MR. KRUM:
21 Q. Socialize meaning see each other
22 socially.
23 Al No. ©No. Just because of the distance.
24 Q. Between San Diego and Los Angeles?
25 A. Right. Right. Right.
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1 Q. Do your children know the three Cotter

2 children?

3 A. I -- I think they do, yes. Yes.

4 Q. Do any of Ellen Cotter, Margaret Cotter

) or Jim Cotter call you Uncle Ed?

6 A. All of them, including their mother and

7 their father.

8 Q. But for the three kids, has that been

9 how they've addressed you since they were able to
10 speak?
11 MR. SEARCY: Objection. Vague.
12 THE WITNESS: I think that's true. And
13 they still do except for Mr. Cotter, Jr. He stopped
14 calling me Uncle Ed when he was terminated.
15 BY MR. KRUM:
16 Q. In your decision-making with respect to
L7 any or all of the three Cotter children since the
18 passing of Jim Cotter, Sr., have you attempted to do
19 what you thought he would have wanted you to do?
20 MR. SEARCY: Objection. Vague and lacksg
21 foundation.
22 THE WITNESS: What I do does not take
23 into account The Cotter children.
24 I'm a director of this company. And I
25 do what I think is in the best interest of the

Litigation Services | 800-330-1112
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1 shareholders and the employees and the company.

2 I don't mix my personal feelings for

3 them with my decisions.

4 BY MR. KRUM:

5 Q. So the answer to my question is a "no,"
6 with the explanation you just provided?

474 A. Yesg.

8 Q. So, over the years, Mr. Kane, have

9 you -- did you have conversations with Jim
10 Cotter, Sr., about what his hopes and aspirations or
11 plans, as the case may be, were for any or all of
12 his three children?
13 MR. SEARCY: Objection. Vague.

14 THE WITNESS: I -- you'd have to be more
15 specific.

16 BY MR. KRUM:

17 Q. Okay.

18 I They were in the business. I didn't --
19 he didn't ask me if Ellen should go in the business
20 or Margaret go into the businegs over his decisionsg
21 or Jimmy.
22 Q. Do you recall the circumstances of any
23 of the three Cotter children going into the Redding
24 or RDI business?
25 A No, T don't. I dontt.
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1 VIDEQOTAPE OPERATOR: We are on the

2 record.

3 The time is 11:32 A.M.

4 This is the beginning of media number
B two in the continuing deposition of Edward Kane

6 volume one.

7 BY MR. KRUM:

8 Q. Mr. Kane, do you consider yourself

9 retired, sir?

10 A. I guess yes, yes.

11 Q. For how long have you been retired?

12 A I stopped teaching two or three years
13 ago. So, I guess since then.

14 Q. So you --

15 Let me rephrase that. I'm retired

16 except I'm working countless hours for this company.
17 Q. Reading?

18 Reading.

19 Q. What was the last non-teaching job you
20 had?
21 A. The last non-teaching job was at Sharp
22 Community Medical Group where, as I said, I was a
23 non-director/director. And that took a good bit of
24 time, probably 15, 20 hours a week.
25 Q. When did that end?
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1 A Probably two, two and a half years ago.

2 Q. What was your compensation in that role?
3 A I think I was paid $6500 month.

4 Q. And just to be clear, so that ended

5 in -- somewhere between the beginning and the middle
6 of 20147

74 A. Scomething like that.

8 Q. Since that time have you had any income

9 other than as a Reading director?

10 MR. SEARCY: Objection. Vague.

11 BY MR. KRUM:

12 Q. Excluding passive investment income.

13 A. Well, I have self-funded -- my wife and
14 I have self-funded retirement plans. That's

15 passive, I suppose you could say.

16 Q. Okay. BSo, since the work ended with the
L7 Community Medical Group --

18 A. Uh-huh.

19 Q. -- your sole source of income has been
20 your self-funded retirement plans and your work as a
21 Reading director, correct?
22 A. That's correct.

23 Q. How many retirement plans do you have,

24 sir?

25 A. My wife has one and I have two.
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i Q. What are the principal balances of your
2 two self-funded retirement plans?

3 A. Mine?

4 Q. Yes.

5 A. In excess of $2 million.

6 Q. What sort of financial obligations do

7 you have of a material magnitude, whether it be

8 rent, mortgage, cars, that kind of thing?

9 A. I have home equity loans, less than

10 $200,000.

11 I have two other home equity loans, but
12 they're joint with my children. One with one child,
13 one with the other, $100,000. But the money is

14 sitting there in a savings account -- in the bank
15 account where -- who gave me that. That's in case
16 there's -- we're in Europe or something or something
17 fatal happens they'll have access to money right

18 away.

19 So, it's joint accounts, but it's my
20 Social Security number.
21 (Whereupon Mr. Ferrario re-entered
22 the deposition proceedings at this
23 time.)
24 BY MR. KRUM:
25 Q. Is that it -- excuse me.

Litigation Services | 800-330-1112

www.litigationservices.com

JA2273




EXHIBIT 4

JA2274



10

11

12

I3

14

15

16

177

18

15

20

27

22

23

24

25

DISTRICT COURT

CLARK COUNTY, NEVADA

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

Case No. A-15-719860-B
PlairitiEf,
Coordinated with:
vSs.
Case No. P-14-082942-E
MARGARET COTTER, et al.,

Defendants.
and

READING INTERNATIONAL,
INC., a Newvada
corporation,

Nominal Defendant

VIDEOTAPED DEPOSITION OF EDWARD KANE
TAKEN ON MAY 3, 2016

VOLUME 2

Job no. 305191
REPORTED BY:

PATRICIA L. HUBBARD, CSR #3400

JA2275




EDWARD KANE - 05/03/2016

Page 213

1 MR. SEARCY: Objection. Vague.

2 THE WITNESS: I don't know that that was
3 an issue of importance, at least it never came to me
4 that way.

B BY MR. KRUM:

6 Q. Did yvou have any discussions or

7 communications with Ellen Cotter about the subject
8 of her title?

9 A. I don't believe I did.

10 Q. Did you have any conver- --

11 Well, okay. One of the issues between
12 Ellen Cotter on the one hand and Jim Cotter, Jr., on
13 the other was Ellen's compensation, correct?

14 A. No. I don't think that is correct.

15 Q. Did you ever have communications with

16 Ellen Cotter regarding either her title or her

17 compensation or both?

18 A I don't believe I had any conversations
19 with her over her title. She did come to me for a
20 raigse in her pay in 2014 as chairman of the
21 compensation committee.
22 Q. Was that the circumstance where she
23 needed a raise to secure a mortgage on a piece of
24 real estate?
25 A. Correct.
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1 Q. Okay. That's the circumstance where you
2 signed a letter to the lender saying that as
3 chairman of the compensation committee you would
4 expect or the committee expected that she would have
5 a raise of at least 20 percent starting the
6 beginning of the next year?
o A. Correekt.
8 Q. Now, my question before, Mr. Kane, was
9 about communications. Not conversations.
10 And to be clear, the reason I do that is
11 I include in the question written communications,
12 whether email or otherwise.
13 So, with that by way of explanation, let
14 me ask the question again.
15 Did you ever have communications with
16 Ellen Cotter regarding her title?
17 A. I may have. I just don't remember.
18 Q. Did you ever have communications with
19 Jim Cotter, Jr., regarding Ellen's title?
20 A Again, I may have, but I don't remember.
21 s Did you ever have communications with
22 any of the four other non-Cotter directors regarding
23 Ellen's title?
24 A. I don't recall ever talking with them
25 about it.
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1 0. In any event, neither Ellen Cotter nor

2 Craig Tompkins have brought to your attention the

3 issues that have arisen with Jim Cotter, Jr., and

4 the question of who's responsible for payment of

5 certain taxes on account of him exercising an

6 options -- exercising options in 20137

7 A. Never been brought to my attention.

8 MR. SEARCY: Objection. Vague and lacks
9 foundation.
10 BY MR. KRUM:
11 Q. Directing your attention back to
12 Exhibit 287.
13 A. Yes.
14 Q. Item one in your email is an increase to
15 Ellen's compensation, and item three is a letter
16 from you as compensation committee chairman to a
17 lender.
18 A. Yes.
19 Q. Now, were those separate issues or were
20 those, in effect, the flip side of the same coin?
21 A. Those were separate issues.
22 Q. And the letter was simply that Ellen
23 needed a letter to the lender to -- saying that she
24 had the 20 percent increase in her compensation so
25 she could qualify for a mortgage, right?
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1 A. Right.

2 Q. And that letter was sent out under your
3 signature?

4 A. Yeg.

5 Q. Ellen signed it for you, right?

6 A. Yes, she did. I authorized her to do

7 it. It was a time issue.

8 Qs Now, item number one, an increase in her
9 compensation, what was the genesis of that? Meaning
10 how did it come about that in September of 2014 you
11 were raising the subject of increase in Ellen's

12 compensation?

13 A. She raised it with me. And I consulted
14 with Jim, Jr. And he gave me the name of the

15 consultant they had met with.

16 He -- I think his father, Ellen and

17 Margaret, it was Pearl Meyer. They weren't using
18 Towers Watson or they decided not to use Towers

19 Watson. And either he gave me or I obtained a copy
20 of the Pearl Meyer recommendations, which would
21 provide a substantial increase in both his and
22 Ellen's compensation if adopted.
23 Q. Do you recall that Mr. Adams agreed with
24 the recommendations you have made in Exhibit 2877?
25 A. Which recommendation are you talking
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Ms.

Had you dealt with her before?

For 16 years.

Did Ms. Ward handle the arbitration?

No, she did not.

Who handled the arbitration for Reading?
Quinn Emanuel.

Oh, yes. Good lawyers, huh?

Very good.

Did there come a time, Ms. Cotter, that

you had communications with your sister Ellen about

a new director or possible new director for the RDI

board of directors?

A.
Q.
A.
Q.

A.

Yes.

When was that?

I don't recall.

What was the context?

We spoke about Fehmi Karahan. And she

thought that he would be a great addition to the

board.

And he -- she had a conversation with him,

and he was willing to join the board.

Q.

And how did it arise that you and your

sister Ellen began to talk about the subject of a

new director as distinct from the identity of the

new director?
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1 A. How did we begin to talk about it?

2 I don't know. There was a vacancy on

3 the board.

4 Q. Well, the vacancy on the board was a

5 longstanding vacancy, right?

6 MR. SEARCY: Objection. Vague.

7 THE WITNESS: It was my father's spot.

8 BY MR. KRUM:

9 Q. Do you recall discussions with either
10 your sister Ellen or your brother Jim or any other
11 member of RDI's board of directors in which the
12 notion that the board spot that was wvacant on
13 account of your father's passing would be left
14 vacant for some period of time?

15 MR. SEARCY: Objection. Vague.

16 THE WITNESS: You're asking if I recall

17 having a conversation about that vacant spot?

18 BY MR. KRUM:

19 Q. Yeah.

20 A. With anyone. Other than my sister?

21 Q. No. With any member of RDI's board.

22 Your sister, your brother or any of the other five.

23 A. I had the conversation with my sister.

24 I don't know when it was, though.

25 Q. Did you discuss with her any other
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persons as candidates or possible candidates to be

added to the RDI board of directors?

A When?

Q. At any time prior to Jume 12, 2015 when
your brother was terminated.

A, No.

Q. Had you had any discussions with your
sister Ellen or anyone else regarding the subject of
whether your brother could or would be -- could or
would remain on the RDI board of directors following

his termination?

A. Did I have any conversation whether --
Q. I'll ask it again.

A. Yeah.

Q. Did you have any communications with

your sister Ellen or anyone else at any time prior
to June 12, 2015, regarding the subject of whether
your brother would or could remain a member of the
RDI board of directors following termination of him
as president and C.E.O0.7?

A. I don't recall having that conversation
with anyone.

Q. Well, do you recall that at the board
meeting on June 12, 2015, Ellen said in words or

substance that your brother, having been terminated
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as president and C.E.O., was required to resign from

the RDI board of directors?

A. I -- I think I recall that. I think she
was referring to an employment agreement or
something my brother had.

Q. And had you heard the notion prior to
that meeting of June 12, 2015, that your brother was
required to or would be asked to resign as a

director upon termination of him as president and

C.EiQ. 7
A. I don't recall hearing that.
Q. Did you have any communications with

anybody about a person to replace your brother as

director -- as an RDI director?
A. No.
Q. When was the first time you had any

communications with anyone other than what you've
already described with your sister about Mr. Fehmi
regarding possible additions or replacements to or
for the RDI board of directors?

MR. SEARCY: Objection. Vague.

THE WITNESS: I remember speaking to
somebody who I thought would be a possible candidate

sometime in 2015. I don't recall when it was.

/11
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& BY MR. KRUM:

2 Q. Well, was it before or after June 12,

3 20157

4 A I don't recall that.

5 Q. Who was the person with whom you spoke?
6 A. Simon Roberts.

7 Q. Who is Simon Roberts?

8 A. He was a partner from Bain Capital. And
9 he worked at a hedge -- hedge fund, I believe.
10 Q. How do you know Simon Roberts?
11 A. I know him socially in New York.
12 Q. And when you say you know him socially,
13 Ms. Cotter, explain that or describe that, please.
14 I mean is it dinner quarterly or did you
15 golf with his wife, whatever it is?

16 A. I maybe see him once a year. He's

17 friendly with my wife's husband.

18 Q. How long have you known Mr. Roberts?

19 A. I believe I first met him in 2005 or
20 2006.
21 Q. And what was the circumstance or
22 context, meaning were you out for dinmer or -- or
23 what, that you had this discussion with him about
24 becoming a member of the RDI board of directors?
25 A. I think I had called him up on the
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phone.

Q. Had you previously communicated to him
that you wanted to speak to him about a business
matter, such as had you scheduled a call or did you
just extemporaneously call him?

A. I don't recall that.

Q. And had you discussed with your sister
Ellen or any other person that you were going to
call Mr. Roberts or that you had called and spoken
with him?

A. I told my sister I was going to call
him. And I believe later on a couple of the
directors knew that I had talked to him, because he
turned it down.

Qs Who were those couple of the directors

that knew?

A. I don't recall who it was.
Q. How do you know they knew?
A. I brought it up in a meeting. I just

don't remember who was on the call.

Q. Was that an executive committee meeting?

A. I don't remember what type of meeting it
was .

Q. Do you recall what else, if anything,

was discussed at that meeting?
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1 A. The meeting that I told him about Simon
2 Roberts?
3 . Yes.
4 A, I think they were at the meeting about
5 other possible candidates for the beoard.
6 Q. So, having gone through that sequence,
7 does that refresh your recollection at all about the
8 time frame in which you had this communication with
9 Mr. Roberts and meeting with other directors in
10 which you discussed your communication with
il ol Mr. Roberts?
12 A. I don't recall when I first had a
13 conversation with Mr. Roberts.
14 The meeting with the other directors I
15 believe was sometime in 2015 in the fall.
16 Q. Was there any other person with whom you
L7 spoke or communicated about becoming an RDI director
18 at any point in time in 20157
19 A. Michael Wrotniak.
20 Q. Who is he?
21 A. He is somebody that I went to college
22 with, and he is married to a friend of mine.
23 Q. What's her name?
24 A. Patricia Wrotniak.
25 G How long have you known Michael
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1 Wrotniak?

2 By I met him in college, so --

3 Q. We have your education. You don't have
4 to do the calculatiomns.

5 A. Thank vyou.

6 Q. And how long have you known his wife

7 Patricia?

8 A. I've known her longer than Michael

9 Wrotniak.
10 Q. Dating back to when, whether my date or
11 place in life?
12 A Freshman year in college.
13 Q. So you've known her since freshman in
14 college and Michael Wrotniak since later in college?
15 A. That's correct.
16 Q. I assume because she started dating him,
17 correct?
18 A. That's correct.
19 Q. Sometimes lawyers can fuse together a
20 couple points of data.
21 When did you first communicate with
22 either Patricia or Michael Wrotniak about Michael
23 Wrotniak joining the RDI board of directors?
24 A. Sometime in the fall of 2015.
25 Q. Describe your relationship with Patricia
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1 Wrotniak, please.

2 A. She is a college friend. I speak to

3 her -- I don't know -- once every three or four

4 weeks. I sgee her maybe four times a year. It

5 varies. She had kids very early on after college,
6 so I really didn't see her that much.

474 And now that I have kids and work, I

8 don't see her that often.

9 Q. Does she still -- well, as of today is
10 she one of your best friends?

11 MR. SEARCY: Objection. Vague.

12 THE WITNESS: I would consider her a

13 close friend.

14 BY MR. KRUM:

15 Q. And describe your relationship with

16 Michael Wrotniak.

17 A. I don't talk to him or sgsee him as I --
18 as I had done with Patricia. I would maybe see him
19 once a year if I went to her house for dinner, but I
20 wouldn't congider I have, you know, an ongoing
21 relationship with him.
22 Q. How often do you communicate with him?
23 A. Now?
24 Q. How often did you communicate with him
25 in 2014°?
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Page 323
Oh, he would email me if he wanted show

How often did you communicate with him

I don't know.

MR. KRUM: 1I'll ask the court reporter

to mark as Exhibit 160 --

THE REPORTER: Yes.

MR. KRUM: -- two pages, the first of

which is dated April 9, 2015, and appears to be an

email from Margaret Cotter to Kelley Anderson with

the subject

"Michael Wrotniak." Production numbers

are MC2812 and 13.

By

exhibit

(Whereupon the document referred
to was marked Plaintiffs'

Exhibit 160 by the Certified
Shorthand Reporter and is attached
hereto.)

MR. FERRARIO: This has a red mark on
MR. KRUM: A what?
MR. FERRARIO: 158. There you go.

MR. KRUM: Oh, I passed you a prior

MR. FERRARIO: That's all right.
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MR. KRUM: -- that I picked up by
accident.
BY MR. KRUM:
Q. Ms. Cotter, do you recognize
Exhibit 1607
A. It's an email from me to Kelley with an

attachment of Michael Wrotniak's cell phone number.

Q. Kelley Anderson's your assistant?
A Yes.

Q. She's in New York?

A Yes.

Q. And why on -- and did you send this

email on the date it bears, April 9, 2015?

A. It appears so, yes.

Q. Why did you send Michael Wrotniak's
telephone number to her on April 9, 20157

A. I don't know. I don't know. Or I don't
recall.

Q. Does that refresh your recollection as
to when you first communicated with Michael Wrotniak
regarding the subject of possibly becoming a member
of the RDI board of directors?

A. No.

Q. Did you have communications with Michael

or Patricia Wrotniak in April of 2015 about Michael
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1 possibly becoming a member of the RDI board of

2 directors?

3 A I may have.

4 Q. And how would that have occurred at that
5 time?

6 A. I don't know.

74 MR. KRUM: Okay. I'm going to show the
8 witness what i1s marked production number MC2814.

9 For the record, it says nothing other than "sent
10 from my iPhone on it."
11 BY MR. KRUM:
12 Q. Ms. Cotter, does this page belong at the
13 back of what we've marked as Exhibit 1607?
14 A. I don't know if it does or not.
15 Qs Okay. Can you tell from looking at
16 Exhibit 160 whether that email from you to Kelley
L7 Anderson on April 9 was sent by iPhone or computer
18 or any other way?
19 A. It's Bates stamped, so -- and then
20 it's --
21 Q. Sequential?
22 A. Right. Possibly.
23 Q. Okay. Well, let's do this. We'll amend
24 the exhibit to -- Exhibit 160 to be 2812 through
25 2814, because it appears that likely is the case.
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i The witness has said it's possible, and the record
2 is now clear.

3 I apologize for that little hiccup.

4 (0ff-the-record discussion.)

5 MR. KRUM: Well, I can fix this, and I
6 apologize.

7 BY MR. KRUM:

8 Qs So, let's mark as Exhibit 161 -- the

9 answer is it's correct.
10 160 should be three pages, 2812 through
11 14.
12 MR. FERRARIO: Okay.
13 MR. KRUM: Let's mark as Exhibit 161
14 another April 9 email from Ms. Cotter to Kelley

15 Andergon with the subject "Michael Wrotniak." Thisg
16 one bears production number 2815.

17 (Whereupon the document referred

18 to was marked Plaintiffs'

19 Exhibit 161 by the Certified
20 Shorthand Reporter and is attached
21 hereto.)
22 BY MR. KRUM:
23 Q. Okay, Ms. Cotter. Do you recognize
24 Exhibit 1617
25 A. Yeg. It's an email from me to Kelley
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1 Anderson on April 9, 2015 with an address.

2 Q. Did you receive the email at the bottom
3 of 161 from Ms. Anderson and then respond with the
4 address on April 9, 20157

5 A. Yes.

6 Q. So does this refresh your recollection

7 that what transpired is that you had sent

8 Ms. Anderson Mr. Wrotniak's V-card, but it didn't

9 have an address, and she asked and you provided it?
10 A. Yeah.
11 Q. Does that refresh your recollection that
12 in or about April 9 or at some point in April of
13 2015 you had communications with Michael Wrotniak
14 about joining the RDI board of directors?

15 MR. SEARCY: Objection. Lacks

16 foundation.

17 THE WITNESS: I really don't recall when
18 it was. And this doesn't help.

I8 BY MR. KRUM:
20 Q. Okay. Do you recall that there came a
21 point in time in April of 2015 when you determined
22 to exercise an option or options you held to acquire
23 RDI class B voting stock?
24 A. My personal --
25 Q. Yes. Your personal --
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1 referenced and the cost incurred in defending the

2 derivative suit, you, as you sit here, you can't

3 identify any other monetary damages that you believe

4 any of the grievances you're complaining about have

5 caused shareholders; correct? 11:16:02
6 MR. KRUM: Objections -- same objections.

7 THE WITNESS: As I sit here today, that's

8 what I recall.

9 BY MR. TAYBACK:

10 Q. Did you ever talk to any shareholders that 11:16:18
11 said that they sold Reading stock because you were

12 terminated?

13 A. No.

14 0 Have you ever heard that from anybody?

L5 A. No . 11:16:29
16 Q. I'm going ask you some questions about the

177 individual directors.

18 Judy Codding, do you -- is she an

19 independent director, in your view?
20 MR. KRUM: Objection, wvague and ambiguous, 11:17:03

§21 may call for a legal conclusion.
22 THE WITNESS: Judy Codding has been a
23 long-standing friend of my mother's. I believe Judy
24 Codding has known my mother close to 30 years, if
not longer. 11:17:26
Page 70
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1 Bagsed on her conduct at the board, I do

2 question her independence. Now, whether she

3 satisfies some legal technical definition of

4 independence, she might. But based on a

5 relationship with my mother and her behavior at the
6 board, I do question her independence.

7 BY MR. TAYBACK:

8 Q) Well, she's -- you say she's been a

9 long-standing friend of your mother's.

10 She -- vour relationship with your mother
11 goes back longer than hers; correct?

1.2 A, Yes.

13 Q. And you indicated you believe you were

14 independent?

15 MR. KRUM: Well, objection. The testimony
16 was what it was.

i BY MR. TAYBACK:

18 Q. Is that -- isn't that correct?

19 A. I think --

20 MR. KRUM: Same objection.

21 THE WITNESS: I think I testified that for
22 certain decisions, I'm independent, yes. I mean,
23 it -- but based on -- and yes, I do -- I do go way
24 back with my mother. I mean, but today, there's

25 been -- I don't have the same relationship with my

Tl Tediy

11.;18:02

1. 50:8=0.4

11:18:20

11 18+ 22
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1 mother so that it's not equivalent.

2 But based on Judy Codding's behavior and

3 her relationship with my mother, I do guestion her
4 independence.

5 BY MR. TAYBACK:

6 (2R And you said that based on her decisions.
7 So you sort of look at how she voted on

8 things and conclude that she's not independent?

9 MR. KRUM: Object to the char- --

10 migscharacterizes the testimony.

1. THE WITNESS: Frankly, I don't know. There
12 were certain decisions that Judy Codding has made
13 that I was not privy to. So I can't tell you

14 exactly how she behaved and whether her independence
15 impacted her decisions.

16 BY MR. TAYBACK:

157 0 So the two grounds that you said made you
18 question her independence were her friendship with
19 your mother and certain of the decigions that she's
20 made?
21 MR. KRUM: Objection, mischaracterizes the
22 testimony.
23 BY MR. TAYBACK:
24 Q. And I'm trying to find out now, what are
25 the decisions that she's made that you think cause
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you to question her independence?

A, EEY8 -
MR. KRUM: Same objection.
Go ahead. You can answer.

THE WITNESS:

It's more than that. It's

more than that.

It's based on my communication with

Judy Codding that Judy Codding viewed Reading the
way that Ellen and Margaret viewed Reading, which

was as a family-owned business to be run by the

Cotters and that the Cotters'

interests should be

served first.

And so,

independence.

with my mother,

yves, I do question Judy Codding's
I gquestion not only her relationghip

but derivatively her relationship

with my two sgisters.

BY MR. TAYBACK:

22

23

24

25

Q. What did she say that -- what's the

communication that you're describing, either say or
writing, I'm not sure what it was.
But what was the communication that you're
describing with Ms. Codding that gave you -- gives
vou reason to guestion her independence that you're
describing here?

A. Shortly before or shortly after Judy

Codding jcined the board, I had breakfast with her.

Tl el inT
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1 And this is during a period at which this CEO search
2 committee was looking for a CEO.

3 And she said something to the effect of,

4 well, you know, your sister Ellen should be CEO or

5 you should be CEO and, you know, it should be one of
6 you guys.

7 And so this is before Ellen had declared

8 her interest in becoming CEO. And looking back on

9 it, I found it very odd that she would have said

10 something like that as this process to find an

11 outside CEO was unfolding.

142 Q. So you thought it was odd that she would
13 suggest that a Cotter should be a CEO of the

14 company?

15 A. Yeah, and --

16 MR. KRUM: Objection, mischaracterizes

17 testimony.

18 THE WITNESS: In my discussion with her,

19 she was describing Reading almost as a family-owned
20 small business, not a public company which would be
21 accountable to outside stockholders. And so that

22 gave me pause and made me question her independence.
23 BY MR. TAYBACK:

24 Q. Isn't it true that you became the CEO

25 because you were Mr. Cotter's son --

1121 +22
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1 MR. KRUM: Same objections.

2 THE WITNESS: Again, technically, he may be
3 independent. Yes. I mean --

4 BY MR. TAYBACK:

5 8 Yes, he's independent, in your view?

6 A, I mean, I'm -- again, Mr. Tayback, I'm not
7 a lawyer. I -- so I don't --

8 Q) I'm not asking the legal definition. I'm

9 asking your wview. You've stated that some people in
10 your view aren't independent, and so now I'm asking
11 about these other people.

12 Mr. Gould, in your view, is he independent?
13 A. Technically, I believe he's independent.

14 0 Technically.

15 Are you giving me a legal definition there,
16 or are you telling me --

17 A, I don't --

18 Q. -- what you think?

19 You don't know.

20 So with respect to -- I mean, all the other
21 people we've asked about, Ms. Codding, Mr. Wrotniak,
22 vou said, I'm not giving you the legal definition,
23 I'm telling you what I think.

24 A Right .

25 Q. Because you expressed a concern that there
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1 aren't encugh independent directors on the board and
2 on this executive committee, and I'm trying to find
3 out if you have a view as to whether Mr. Gould is

4 independent or not.

5 And you think, in your wview, he's

6 independent?

7 A. For a period of time, Bill was independent
8 but has -- yes, I mean, he is independent.

9 Q. Okay. And why do you think he's

10 independent?

13 Does he have no connection to your family?
12 A, At least he doesn't have a relationship

13 going back with me and my two sisterg that would be
14 of such that would question his independence.

15 Q. How long have you known Mr. Gould?

16 A. Maybe gince -- at least since 2002.

17 Q. Was he a friend of your father's?

18 A, He was.

19 Q. A close friend?

20 A. I don't know. I mean, he was a business
21 associate with my dad's. I wouldn't describe him as
22 a close friend.

23 Q. So he did business with your father?

24 A, He's -- I think he's been on the board for
25 a number years, going back to perhaps 1985.
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1 Q. And did you feel that that made him an

2 independent board member even when your father was
3 in control of the company?

4 MR. KRUM: Same objections.

5 THE WITNESS: I don't know.

6 BY MR. TAYBACK:

7 Q. Mr. Kane, is he independent, in your view?
8 A. No.

9 Q. Why not?

10 A. Because Mr. Kane has had a relationship

3 B going back close to 50 years with -- close to 50

12 vears with the three of us, with my dad. I think he
13 went back close to 40 yearg with my father.

And based on that relationship, my sisters
call him uncle, Uncle Ed. And based on his behavior

and actions that he's taken, I would gay he'g not

independent.

Q. Mr. Gould's relationship with your father
19 didn't -- doesn't make him currently independent --
20 does not make him currently not independent, but
21 Mr. Kane's relationship with your father makes him
22 not independent; is that correct?
23 MR. KRUM: Objection, mischaracterizes the
24 testimony.
25 THE WITNESS: Mr. Kane and Mr. Gould had a
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