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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 SEaL
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

CHRONOILOGICAIL INDEX

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

Relief on OST

XXVL | i ER 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

CHRONOILOGICAIL 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
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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

28




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

29




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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EDWARD KANE - 05/02/2016

Page 32

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
7 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. Cur -- our dream of becoming partners in
1o 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 1'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
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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

5 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
17 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 lacks
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
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issues within the family are

resolved and all litigation pending
or proposed is terminated, there
should be no Cotter increases."

You see that?

A. Yes.

Q. When you refer to "all issues within the
family," to what were you referring?

A. I can't recall. I see "litigation"
there. That was one thing. But I can't recall what
the other issues were at the time.

Q. Well, one of the issues was the lack of
agreement regarding whether Margaret or Jim and

Margaret would be the trustees of the voting trust,

correct?

MR. SEARCY: Objection. Lacks
foundation.

THE WITNESS: Well, that's litigation in
my mind.

BY MR. KRUM:
Q. Okay. So let me ask a different
question.
Were you referring to the disputes or,
as the case may be, litigation involving the

question of whether it would be Margaret Cotter,
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lacks foundation.

THE WITNESS: I didn't -- I don't recall
that part of the -- of the meeting after we were —-
ended.

BY MR. KRUM:
Q. Do you recall that the -- that that

evening there was a conference call during which
Ellen Cotter reported that she and Margaret on one
hand and Jim Cotter, Jr., on the other hand had
reached a tentative settlement that resolved the
trust and estate litigation and disputes between
them and included certain items relating to the
governance of RDI?

MR. SEARCY: Objection. Vague.

THE WITNESS: I recall a phone call or
something saying they had reached an agreement. I
don't recall what they had reached or what it
involved, but an agreement whereby they would work
together going forward.
BY MR. KRUM:

Q. And do you recall that as a result of
that, the vote to terminate Jim Cotter, Jr., as
president and C.E.O. was not had?

A. Correct, it was not had then.

Q. And do you recall that a week or ten
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days later when no agreement between Ellen and

Margaret Cotter on one hand and Jim Cotter, Jr., on
the other had come to pass or into existence that
the supposed board meeting was reconvened on

June 12, comma -- June 12, 2015 and that the vote
was had and he was terminated as president and
C.E.O0.?

A. Yes.

MR. SEARCY: Objection. Vague, assumes
facts.

THE WITNESS: I recall that, yes.
BY MR. KRUM:

Q. And did you ever communications with
Ellen or Margaret Cotter during the course of these
supposed board meetings regarding whether a
settlement of any sort had been reached with Jim
Cotter, Jr.?

MR. SEARCY: Objection. Argumentative.
THE WITNESS: I may have.
BY MR. KRUM:

Q. What's your best recollection about what
you communicated with them and what they
communicated to you?

A. I can't recall directly. My

communications by that time were all with Jim
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Cotter, Jr.

But I know there were other emaills.

Q. And what communications did you have
with Jim Cotter, Jr., regarding a resolution with
his sisters during the time frame commencing with
the supposed board meeting of May 20, 2015, through
the supposed board meeting of June 12, 2015?

MR. SEARCY: Objection. Argumentative.

THE WITNESS: I was told that -- and it
may have been by one of the Cotter sisters, that --
and in fact at a meeting, one of the last meetings
we had, my recollection is Bill Gould suggested that
Jim take the title of president, giving up the
C.E.O. He refused.

Then Margaret Cotter -- and that may
have been the May 29th -- said, "No. Keep the title
of C.E.O., and we'll have a committee, executive
committee, Margaret, Ellen, Jimmy" -- and initially
they said Guy Adams -- and he would keep the title
because it was important to him.

And I communicated with him. He —--
usually my communications were not me advising. It
was him asking my advice or they'd ask my advice. I
didn't want to lecture them and tell them what to

do.
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1 I -— I said to him at one point, "Take

2 it. You have nothing to lose. You're going to get

3 terminated if you don't. If you can work it out

4 with your sisters, it will go on and I.will support

you. I'll even make a motion to see if the company

6 will reimburse the legal fees.™

7 I did not want him to go.

8 And you, I'm sure, see emails in there

9 to that effect. Even though I voted -- was voting
10 against him, I wanted him to stay as C.E.O.

11 BY MR. KRUM:
12 Q If you wanted him to stay as C.E.O. --
13 A. Right.
14 Q -- why did you vote against him?

15 A. Because I wanted him to stay as C.E.O.,
16 working with his sisters who were work -- willing to
17 work with him for the benefit of the company.

18 And to me it was a wonderful solution,
19 and it had no adverse impact. If it didn't work
20 out, then we would deal with it. But he would work
21 with them and -- as an executive committee.
22 He told me that he didn't want Guy Adams
23 on there. And I told him, "I'1ll do my best to make
24 sure that he isn't on that; just you and your
25 sisters.”
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And if they could work together, that's

all we wanted.

Q. Are you drawing a distinction, Mr. Kane,
between Ellen and Margaret working with Jim
Cotter, Jr., as distinct from working for him?

MR. SEARCY: Objection. Vague.

THE WITNESS: I don't think I ever made
that distinction, but I think he would glean and
learn a lot working with them.

After all they were the operating
executives of this company.

BY MR. KRUM:

Q. And did you understand that -- strike
that.

But that resolution did not come to pass
because Jim Cotter, Jr., rejected it, correct?

MR. SEARCY: Objection. Vague.

THE WITNESS: He rejected 1t, yes.

(Whereupon Ms. Bannett left the

deposition proceedings at this

time.)

BY MR. KRUM:

Q. And he got himself terminated, right?

MR. SEARCY: Objection. Vague.

THE WITNESS: Yes.
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That the foregoing pages contain a full,

true and accurate record of the proceedings and

testimony to the best of my skill and ability;

I further certify that I am not a relative
or employee or attorney or counsel of any of the
parties, nor am I a relative or employee of such
attorney or counsel, nor am I financially interested

in the outcome of this action.

IN WITNESS WHEREOF, I have subscribed my

name this 4th day of May, 201l6.

rs wm‘: -

i

/ I .{-7 s
S R
s T o
N . 5_\‘; // P {7::,.
7 rf_)7l_‘ - bR ,,:{, B / = %
S A lca i) N e gt -
s T S

M e
J [
; i
I

PATRICIA L. HUBBARD, CSR #3400

Litigation Services | 800-330-1112
www.litigationservices.com

188

JA3567



10

11

12

13

14

15

16

17

18

19

20

21

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
Plaintiff,
Coordinated with:

vSs.
Case No. P-14-082942-E

MARGARET COTTER, et al.,

Defendants.
and

READING INTERNATIONAL,
INC., a Nevada
corporation,

Nominal Defendant

Nt M et Nt et V¥ N Nl st M Tl et Nt et S’ et S e’ e S et

VIDEOTAPED DEPOSITION OF EDWARD KANE
TAKEN ON MAY 3, 2016

VOLUME 2

Job no. 305191
REPORTED BY:

PATRICIA L. HUBBARD, CSR #3400

189

JA3568



EDWARD KANE - 05/03/2016

Page 210

1 So, directing your attention to the

2 period of time from September 2015 through June --
3 excuse me. Let's start that again.

4 Directing your attention, Mr. Kane, to

5 the period of time from September 2014 through June
6 2015, do you recall that you and some, if not all,
7 of the other four non-Cotter directors devoted

8 substantial time to attempting to enable or

9 encourage the three Cotter siblings to work together
10 professionally and politely?

11 A. Yes.

12 MR. SEARCY: Objection. Vague.

13 THE WITNESS: Oh, sorry.

14 MR. SEARCY: That's all right.

15 BY MR. KRUM:

16 Q. Is it correct to say in your view,

17 Mr. Kane, that those efforts were largely

18 unsuccessful?

19 A. Yes.
20 Q. With respect to your understanding as to
21 the matters in dispute between Jim Cotter, Jr., on
22 one hand and either or both Ellen and Margaret
23 Cotter on the other hand, did you understand that
24 one of the issues in dispute was who would control
25 the -- the trust that held class B voting stock;
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1 that is, RDI class B voting stock?

2 MR. SEARCY: Objection. Vague.

3 THE WITNESS: Yes.

4 BY MR. KRUM:

5 Q. You understood that there was a 2000 --

6 a so-called 2013 amendment to the trust

7 documentation of James Cotter, Sr., that provided

8 that Margaret Cotter would be the sole trustee of

9 the trust that held and voted the class B RDI voting
10 stock, right?

11 A. Correct.
12 Q. You also understood that the so-called
13 2014 amendment to the trust documentation of James
14 Cotter, Sr., provided that Margaret Cotter and Jim
15 Cotter, Jr., would in some manner, whether jointly
16 or alternatively, vote the RDI class B voting stock,
17 right?

18 A. Correct.
19 Q. Was there a point in time, Mr. Kane,
20 when you concluded that that dispute needed to be
21 resolved in order for the siblings, meaning Jim
22 Cotter, Jr., on one hand and Ellen and Margaret
23 Cotter on the other hand, to get along and work
24 together?

25 MR. SEARCY: Objection. Vague.
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foundation.

BY MR. KRUM:

Q. Was it your understanding that he did
intend for Margaret to become an employee of RDI?

A. I had no understanding either way.

Q. Now, directing your attention, Mr. Kane,
to your prior testimony regarding Margaret being the
sole trustee of the voting trust under the 2013
amendment and something to the effect that that was
part of Jim Cotter, Sr.'s plan to cause the Cotter
children to work together, in that context, learning
whatever you learned about the 2013 amendment, did
you have any understanding as to what Jim Cotter,
Sr.'s intentions regarding whether Margaret Cotter
would become an employee of RDI?

MR. SEARCY: Objection. Vague.
THE WITNESS: I had no understanding.
BY MR. KRUM:

Q. Now, I'm not going to sum up again your
prior testimony. I'm just going to refer you to the
subject matter.

Referring you, Mr. Kane, to your
testimony about your understanding as to why in the
2013 amendment Margaret had been designated as

trustee of the voting trust, how did you come to
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1 have that understanding?

2 A. Mr. Cotter informed me. In one of our

3 conversations he said he was making Margaret the

4 trustee of the voting stock.

5 And I asked him why. And he told me --

6 and it's right in my brain, it's imprinted on it --

7 that "that will force them to work together.™”

8 That's a quote.

9 Q. What else did you say or what else did
10 he say in that conversation about either the trust
11 documentation or The Cotter children working
12 together?

13 A. Excuse me. Repeat that, please.

14 Q. What else did he say, if anything,

15 during that conversation about the trust

16 documentation?

17 A. Nothing that I can recall.

18 Q. What else, if anything, did he say

19 during that conversation about prompting or forcing

20 the three -- his three Cotter children to work

21 together?

22 A. He didn't need to say anything. I knew

23 what he was talking about.

24 Q. What was your understanding at the time?

25 A. Understanding was that their diverse
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personalities, and there had been some incidents --
I call incidents, nothing specific or difficult --
at board meetings that I thought it was a good idea
to make Margaret, given the background -- I was
surprised, but I thought it was a good idea that he
make Margaret the sole trustee.

Q. Were you present for what you have

called incidents at board meetings?

A. Yes.
Q. To what are you referring?
A. When we had board meetings Mr. -- excuse

me. Get a little water.

Margaret and Ellen Cotter would give
reports. Jim Cotter, Jr., was not the president at
that time, and he would always have questions for
them. It appeared to me that he would have
questions that he was seeking to embarrass them
before the other directors.

And he asked questions that he knew the

answer to, because he was being paid to run a weekly

executive committee meeting.

But it was like brother/sister fighting.
He knew the answer and there was no reason to ask
those questions.

And that's about the only input he ever
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1 have wanted?
2 A. I think I knew better than anybody what
3 he would have wanted. I've known him for -- I knew
4 him for 50 years.
5 We would have regular meetings in Laguna
6 just the two of us, talk over strategy, talk over
7 his children, talk over all issues.
8 And it was reflected in his comment to
9 me that he was giving Margaret the voting power to
10 force them to work together.
11 So, I knew that's what he wanted.
12 MR. KRUM: 1I'll ask the court reporter
13 to mark as Exhibit 111 a two-page document bearing
14 production number 5488 and 89.
15 (Whereupon the document referred
16 to was marked Plaintiffs'
17 Exhibit 111 by the Certified
18 Shorthand Reporter and is attached
19 hereto.)
20 THE WITNESS: (Indicating.)
21 MR. SEARCY: That's for the court
22 reporter.
23 THE WITNESS: Oh.
24 BY MR. KRUM:
25 Q. Do you recognize Exhibit 1117
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1 A. That and the fact that he made Margaret

2 the trustee of the voting stock and told me it was

3 to force them to work together.

4 Q. You understood, by the way, sir, that

5 the 2014 amendment made Margaret and Jim, Jr.,

6 co-trustees of the voting trust, right?

7 A. It purports to do that, yes.

8 Q. When you say "it purports to do that,"”

9 I'm not asking whether you agree with it. I'm
10 asking if you understood what it provides by its
11 terms --

12 A. I know --
13 Q. Let's not speak over each other. Let me
14 ask the question and then you can respond.
15 You understand, Mr. Kane, that the
16 so-called 2014 amendment by its terms makes Margaret
17 Cotter and Jim Cotter, Jr., the co-trustees of the
18 voting trust that would vote the RDI class B voting
19 stock, right?
20 A. Yes.
21 Q. You also understand that that
22 documentation provides that if they -- to the effect
23 that i1if Margaret and Jim, Jr., cannot agree, they
24 will each be the trustee in alternating years?
25 A. Yes.
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1 Q. Now, we began to talk over each other.

2 Were you about to tell me something

3 about whether you thought the 2014 amendment

4 reflected what you understand to be Jim Cotter,

5 Sr.'s wishes?

6 MR. SEARCY: Objection. Vague.

7 THE WITNESS: That's what the Court will

8 decide.

9 I don't -- I try to stay out of that. I
10 have my own opiniocn, but I don't have all the facts.
11 BY MR. KRUM:

12 Q. What's the basis for your opinion?

13 The conversation that you described to

14 us already?

15 A. Yes.

16 Q. Anything else?

17 A. 50 years of friendship. And so I think

18 I knew him in some respects better than any member

19 of his family.

20 Q. Okay. And your opinion is that based on

21 the facts you have —-

22 A. Yes.

23 Q. -- and not considering the facts you

24 acknowledge you do not have --

25 A. I don't know if there are any.
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Q. Right. But based on the facts you have,

you think it's the 2013 amendment that reflects Jim
Cotter, Sr.'s wishes?

A. Yes.

Q. So, returning to your May 9, 2015 email
that's part of Exhibit 111, it continues where we
left off with the words, quote,

"Second, because it is in the best
interest of the company," close
quote.

You see that?

A. Yes.

Q. And are you referring there to what
you've described earlier in terms of how important
you thought it was Jim Cotter, Jr., succeed at
repairing his relationship with Ellen and Margaret
Cotter?

MR. SEARCY: Objection. Vague.

THE WITNESS: Of course it would be in
the best interest of the company 1f they were
working together.

BY MR. KRUM:

Q. Continuing on, Mr. Kane, the text in

that same paragraph of Exhibit 111l says,

"Third, because it will safeguard
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I think it would be naive to think he

wouldn't know that. Why else would it be on there?
It's clear on its face.

Q. I apologize if I asked you this. Had
you had any conversations with Tim Storey prior to
the supposed May 21 board meeting regarding the
possible termination of Jim Cotter, Jr., as
president and C.E.O.?

A. I can't recall any, but I may have.

Q. Well, as you sit here today, Mr. Kane,
what's your best recollection as to whether you did?

A. I don't have any recollection.

MR. KRUM: 1I'll ask the court reporter
to mark as Exhibit 116 a two-page document bearing
production numbers GA5417 and 18.

(Whereupon the document referred

to was marked Plaintiffs'

Exhibit 116 by the Certified

Shorthand Reporter and is attached

hereto.)
BY MR. KRUM:

Q. Do you recognize Exhibit 116?

A. Yes, I do.

Q. This is an email from Tim Storey to you

and Bill Gould and a copied to the other RDI
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1 directors on May 19, 2015, correct?
2 A. Correct.
3 Q. Did you receive it on or about the date
4 it bears, May 19?
5 A. I would assume so.
6 Q. Do you see in the third paragraph that
7 begins, "my understanding," Mr. Storey recites his
8 understanding as to what he thought was going to
9 happen at the meeting scheduled for the coming
10 Thursday?
11 A. I see what he says his understanding is.
12 Q. Did you ever tell him whether by way of
13 email response or otherwise that his understanding
14 as stated in that paragraph was mistaken?
15 MR. SEARCY: Objection. Assumes facts,
16 vague.
17 THE WITNESS: I don't -- I don't -- I
18 don't have any recollection of telling him one thing
19 or the other.
20 BY MR. KRUM:
21 Q. In the next paragraph do you see that
22 there's a sentence that reads in part, quote,
23 "I have just seen the agenda for
24 the meeting, and that simply has an
25 agenda item captioned" -- sub
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A. I had no recollection of that.

Q. What steps, if any, did you take to
review that issue and determine whether or not that
in fact had been determined and/or communicated to
Jim Cotter, Jr.?

MR. SEARCY: Objection. Assumes facts,
calls for speculation, 1it's also vague.

THE WITNESS: I don't recall any at that
time.
BY MR. KRUM:

Q. I direct your attention, Mr. Kane, back

to Exhibit 115 that you should have in front of you.
Do you have it, sir?
A. 116 or 1157
115.
THE WITNESS: Is this 115 or 1757
THE REPORTER: 115.
THE WITNESS: 115. Okay.
BY MR. KRUM:
Q. I direct your attention, Mr. Kane, to
the email from Bill Gould -- strike that.
We're not going to bother with that.
MR. KRUM: 1I'll ask the court reporter
to mark as Exhibit 117 a multi-page document bearing

production numbers TS69 through 71.
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1 (Whereupon the document referred

2 to was marked Plaintiffs'

3 Exhibit 117 by the Certified

4 Shorthand Reporter and is attached

5 hereto.)

6 BY MR. KRUM:

7 Q. Mr. Kane, the court reporter has

8 provided you what has been marked as Exhibit 117.

9 A. Uh-huh.
10 Q. I will represent to you, sir, that this
11 is a continuation of the email chain that was marked
12 Exhibit 115 and that the new ifems, meaning the
13 difference between 117 and 115, are the two emails
14 at the top of 117.
15 And I'm going to ask you, sir, about
16 your May 19 email to Mr. Gould that begins "As of
17 now."
18 Let me know when you've reviewed that to
19 your satisfaction.
20 A. Yes.
21 Q. Okay. Do you recognize Exhibit 117°?
22 A. Yes.
23 Q. Is this a series of emails including an
24 email from you to Bill Gould on --
25 A. Yes.
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1 Q. -—- May 192
2 Yes.
3 MR. SEARCY: Let him finish his question
4 before you answer.
5 QOkay.
6 THE WITNESS: Okay.
7 BY MR. KRUM:
8 Q. I direct your attention, Mr. Kane, to
9 the first sentence of Exhibit 117. It reads, quote,
10 "As of now and after your
11 astonishing and ridiculous
12 assertion that Margaret cost this
13 company $20 million, I see no
14 reason to meet," period, close
15 quote.
16 Do you see that?
17 A. Yes.
18 Q. What -- to what are you referring by
19 that sentence?
20 A. My recollection 1is that he did some kind
21 of analysis for the loss of the revenue we earned
22 from Stomp, and he extrapolated it into 10 or 20 --
23 I don't remember -- times what we were earning every
24 Year, under the assumption that it was Margaret's
25 fault that the Stomp people were going -—- were going
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1 I don't remember the dates of those at
2 this particular point.
3 Q. Do you recall hearing, learning or being
4 told that Ellen and Margaret Cotter had delivered a
5 proposal or had their counsel deliver a proposal to
6 Jim Cotter, Jr., to resolve, among other things, the
7 disputes raised in the California trust and estate
8 litigation?
9 MR. SEARCY: Objection. Vague and lacks
10 foundation.
11 THE WITNESS: I didn't -- I don't recall
12 that they ever provided the specifics.
13 I do recall Ellen saying they had
14 settled issues. I don't know to the extent they
15 were settled. She thought there had been a
16 resolution.
17 MR. KRUM: 1I'l11 ask the court reporter
18 to mark as Exhibit 118 a multi-page document bearing
19 EK396 through 398.
20 (Whereupon the document referred
21 to was marked Plaintiffs’
22 Exhibit 118 by the Certified
23 Shorthand Reporter and is attached
24 hereto.)
25 /17
Litigation Services | 1.800.330.1112

www.litigationservices.com

204

JA3583



EDWARD KANE - 05/03/2016

N

g U & W

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

Page 362
BY MR. KRUM:

Q. Mr. Kane, do you recognize Exhibit 1187?

A. Yes, I do.

Q. And Exhibit 118 is an email exchange
between Jim Cotter, Jr., and you on May 27 and 28,
2015, correct?

A. Yes.

Q. The first email on the second page of
Exhibit 118 is an email from Jim Cotter, Jr., to you
on May 27 in which he recites points of a proposal
he had made to Margaret Cotter the evening before,
right?

A. That's what it says.

Q. Okay. Did you ever discuss with him or
Margaret or anybody else the proposal he recited in
this email?

A. No. Not to my knowledge.

Q. And then at the bottom of page one and
the top of the second page of Exhibit 118 is your
email response, correct?

A. Yes.

Q. The first sentence reads, quote,

"Ellen is going to present you with
a global plan to end the litigation

and move the company forward,"
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close quote.
Do you see that?

Yes.

Yes, 1 do.

- o B C I

her.

Q. What did she say;

Page 363

At the top --

-- of the second page?

How did you know that?

I probably had a telephone call with

what did you say?

A. I don't recall what I said, but she must

have told me that she's going to give him a

proposal.

I didn't care to hear it.

Q. The next sentence
sentence you wrote, quote,
"If you agree
Margaret" --
Strike that. Let
Quote,
"If you agree
Margaret will

collaborative

-- in the next

to it, you, Ellen,

me try it again.

to it, you, Ellen and

work in a

manner and you will

retain your title," close quote.

You see that?

A. Yes.
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Page 374
That the foregoing pages contain a full,

true and accurate record of the proceedings and

testimony to the best of my skill and ability;

I further certify that I am not a relative
or employee or attorney or counsel of any of the
parties, nor am I a relative or employee of such
attorney or counsel, nor am I financially interested

in the cutcome of this action.

IN WITNESS WHEREOF, I have subscribed my

name this 10th day of May, 2016.
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PATRICIA L. HUBBARD, CSR #3400
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Page 599
email on the first page of Exhibit 305, there's a

sentence that carries onto the next to last line
that reads as follows, quote,
"I truly believe that your sisters
are at the end of their rope, if
not their sanity, as a result of
this. So the best thing you can do
is accept and move on," close
quote.
Do you see that?

A. Yes.

Q. What did you mean when you said "at the
end of their rope, if not their sanity"?

A. I didn't know the particulars, but -- of
the agreement, but I think -- I seem to recall that
Ellen told me that they -- they had made concessions
to him, and every time they did he would ask for
more, and this was the end, words to that effect.

MR. KRUM: 1I'1ll ask the court reporter
to mark as Exhibit 306 --

MR. SEARCY: So, Mark, we're coming up
on our 20-minute mark.

MR. KRUM: This is the last exhibit. So
let me go through this, and then we'll -- then we'll

talk, i1f you don't mind.
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Page 600

A one-page document that purports to be
a June 11 email from Mr. Kane to Jim Cotter, Jr. It
bears production number EK161l3.

(Whereupon the document referred

to was marked Plaintiffs'

Exhibit 306 by the Certified

Shorthand Reporter and is attached

hereto.)

THE WITNESS: Yes.

BY MR. KRUM:

Q. Do you recognize Exhibit 03067
A. Yes, I do.
Q. Is this an email you sent to Jim Cotter,

Jr. on June 11, 20157

A. Yes.

Q. You recall that on June 12, 2015,
Mr. Cotter was terminated as president and C.E.O.?

A. Yes.

Q. So was this an effort by you to implore
him or, as the case may be, persuade him to strike a
deal to avoid that vote?

A. Sitting here I'm not sure that I knew
that that vote was coming on that date, but it was
my last effort to get him to —-- in this -- in the

interim from the last one I had understood or found
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Page 602
that Margaret be the sole trustee of the voting

trust that held --

A. Yes.

Q. -— the class B voting stock?

A. Yes.

Q. Do you recall how you learned that?
A. I don't.

Q. And the next sentence reads, quote,

"As I said, your dad told me that
giving Margaret the vote was his
way of, sub quote, forcing, close
sub quote, the three of you to work
together," close quote.

Does that refer to discussions about
which I believe you've already testified, Mr. Kane,
you had with Jim Cotter, Sr.?

A. Yes.

Q. And the next sentence in paragraph

numbered one in Exhibit 306 reads as follows, quote,
"Asking to change that is a
nonstarter," close quote, with
"nonstarter" being italicized.
Do you see that?
A. Yes.

Q. Why did you say that?
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Page 607
That the foregoing pages contain a full,

true and accurate record of the proceedings and

testimony to the best of my skill and ability;

I further certify that I am not a relative
or employee or attorney or counsel of any of the
parties, nor am I a relative or employee of such
attorney or counsel, nor am I financially interested

in the outcome of this action.

IN WITNESS WHEREOF, I have subscribed my

¥
:

-~
A
; F / f
/ -
.’; P
-
< /

name this 15th day oi/ggne, 2016.

!PATRICIA L. HUBBARD, CSR ¥3400
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your testimony is that you do not recall?

1

2 A. Correct. And by the way, what I do

3 recall is this was a unanimous vote of the board of
4 directors to purchase D and O insurance.

5 MR. KRUM: Does someone Kknow oﬁr next

6 number?

7 (Off-the-record discussion.)

8 MR. KRUM: So I'll ask the court

9 reporter to mark as Exhibit 119 a multi-page

10 document bearing production numbers GA5325 through
11 35.

12 (Whereupon the document referred

13 to was marked Plaintiffs'

14 Exhibit 119 by the Certified

15 Shorthand Reporter and is attached

16 hereto.)

17 BY MR. KRUM:
18 Q. Mr. McEachern, take such time as you
19 need to review Exhibit 119 and let me know when
20 you're ready to speak about it.

21 A. Okay. Yep.
22 Q. Do you recognize Exhibit 1197
23 A. It —— they are minutes of a January 2015
24 board minute -- meeting.
25 Q. Direct your attention, Mr. McEachern, to
Litigation Services | 800-330-1112
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1 the text on the first page of Exhibit 119.

2 Between the two largest redacted stamps
3 it begins,

4 "Mr. McEachern moved the board to

5 approve the.purchase of a directors
6 and officers insurance policy," so
7 forth and so on.

8 Do you see that?

9 A. Yes, I do.
10 Q. Is that correct, that you were the
11 person who made that motion?

12 A. It says it. And I presume soO, yes.
13 Q. But do you recall whether you did?

14 A. No, I don't. But it says I did.
15 Q. Okay. Does that refresh your
16 recollection about whether you had a particular
17 interest in D and O insurance? |

18 MR. SEARCY: Objection. Vague.

19 THE WITNESS: No. I merely moved a
20 motion to approve the purchase.
21 BY MR. KRUM:
22 Q. Is the fact that you moved the motion an
23 indication of nothing more than that you thought the
24 discussion was ready to be voted?
25 A. That 1s correct.
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Page 88
Q. Is that generally the case?
Yes.
Q. And of course that you supported it,
right, whatever the -- whatever it was?
A. Yes.
Q. Take a look at the second page of

Exhibit 119.

You'll see about three quarters of the
way down the page there's a sub head that reads
"director option grants.”

Do you see that?

A. Yes, I do.

Q. Do you see in the next to last line it
indicates that you seconded that motion?
You don't recall -- do you see that?
Yes.

You don't recall doing that, do you?

» o F

No, I don't.

Q. Okay. And that doesn't indicate
anything more than you supported it and were
prepared to have a vote?

A. Yes.

Q. I direct your attention to the top of
the third page of Exhibit 119.

You see that it's entitled "shareholder
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Page 89
meeting"?
A. Yes.
Q. You see it talks about Ellen Cotter

noting that the shareholder meeting would be
scheduled for May or June?

A. Yes, I do.

Q. And you recall that the shareholder
meeting actually did not occur until in or about
November of 2015, correct?

A. I know that it was later in the year,
yes.

Q. When was the first time you heard or
learned or were told that the RDI 2015 annual
shareholders meeting would not occur in May or June
20157

A. I do not remember.

Q. Do you remember any particular
circumstances that account for why that did not
occur?

MR. SEARCY: Objection. Vague, lacks
foundation.
THE WITNESS: No, I do not.
BY MR. KRUM:
Q. Did you ever hear or learn or were you

ever told why the meeting was not going to proceed
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1 in May or June of 201572

2 A. Not that I recall.

3 Q. I direct your attention to the next sub
4 head on the third page of Exhibit 119. It's

5 entitled "delegated authority."

6 Do you see that?

7 A. Yes, I do.

8 Q. You see that the second paragraph

) beneath that reads,

10 "The board discussed this proposed
11 delegation of authority and asked a
12 few questions, which Mr. Cotter

13 answered to their satisfaction."”
14 Do you see that?

15 A. Yes, I do.

16 Q. And of course if you want to review the
17 prior paragraph to which it refers, let me know, but
18 do you recall there being a discussion at a board
19 meeting with respect to the scope of the C.E.O.'s
20 delegated authority and that following the
21 discussion the board approved what Mr. Cotter had
22 proposed?
23 MR. SEARCY: Objection. Vague.
24 THE WITNESS: I remember a discussion.
25 I remember that what we ended up with is not what

Litigation Services | 800-330-1112
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1 deemed to incorporate any changes of which the
2 parties have been properly notified pursuant to the
3 stipulation.
4 So that's the typical --
5 MR. SEARCY: All right. That sounds
6 good to me.
7 MR. NATION: Okay.
8 VIDEOTAPE OPERATOR: All right. And the
9 this concludes the deposition —-- this concludes the
10 deposition of Mr. Douglas. MckEachern on May 6, 2016,
11 which consists of five media files.
12 The original media files will be
13 retained by Hutchings Litigation Services.
14 Off the video record at 5:54 P.M.
15
16 (Whereupon at 5:54 P.M. the
17 deposition proceedings were
18 concluded.)
19 * Kk *
20
21
22
23
24
25
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Margaret G. Lodise, SBN 137560
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SACKS, GLAZIER, FRANKLIN & LODISE LL ol STy
350 South Grand Avenue, Suite 3500 4 "o,frr'o_fq SO”P
Los Angeles, California 90071-3475 5 o = “°oqL0in
Telephone: ((213) 617-2950 et 4 OF ., ol
|| Facsimile: (213) 617-9350 )
: | 2a A Ey.
' Attorneys for Ann Margaret Cotter and Ellen Cotter “E Ajggi@ Or,
(3 4
2 Oeﬂifrifefef*
SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES, CENTRAL DISTRICT
Inre | - CASE NO.BP BP159755
| | PETITION FOR ORDER
JAMES J. COTTER | DETERMINING VALIDITY OF
LIVING TRUST dated August 1, TRUST AMENDMENT AND
2000 FORGIVENESS OF LOAN

[Prob. C. § 17200(b)(1), (3)]
Date: AR 1 h 215
Time: 8:30 A

— Dept:

Petitioners Ann Margaret 'Co&er (“Margaret”) and glen Cotter (“Ellen”)
(collectively “Petitioners”) petition this Court for an Order determining the validity of a
trust amendment and forgiveness of a loan, and allege as follows.

'RISDICTION AND VENUE
1. The Court has jurisdiction over this matter under Prob. C. §17000 (a) and

(b).
2. Venue is properly in Los Angeles County under Prob. C. §17005 as the

principal place of administration of the trust is Los Angeles County.

PARTIES
3. Petitioners are the daughters of James J. Cotter, Sr. (“James Sr.”).

James Sr. passed away on September 13, 2014. James Sr. was a resident of Nevada at his |

' death,

-
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4, In addition to Petitioners, James Sr. is survived by his son, James J. Cotter,

POy

It (“IR”).
'BACKGROUND FACTS
5.  James Sr. was the former Chief Executive Officer, Chairman of the Board
and the controlling shareholder of Reading International Inc, (“RDI”) and held numerous
real estate investments including, in particular, citrus farm operations in Fresno and
|| Tulare Counties. RDI is a publicly-traded company with two classes of stock; James Sr.

| controlled over 70% of the voting shares and also owned a significant amount of non-

‘\bpo-‘-amm-hm.p

an executive at RDI for over 17 years. In March 2013, Ellen was appointed to the Board

10

11 {i of Directors of RDI. Petitioner Margaret, who has been a long-time Board member of

12 || RDI, has also been the head of RDI's live theater operations for 15 years and has been

13 jt heading up the day to d,éy pre-development process and transition of RDI’s New York

14 i theater properties to major realty developments. Until 2013, when he was made President
15 | of RDI, JR worked for the Cotter family citrus farm operations, and was a member of the
16 || Board of RDL

17 6. On or about August 1, 2000, James Sr. created the James J, Cotter Living

18 || Trust (*Original Trust"). On May 17, 2006, Jamnes Sr. executed the First Amendment to
19 || and Complete Restatement of the Original Trust. Between 2006 and 2013, James Sr.

20 | made various partial amendments to the Original Trust. |

21 I 7. In the spring of 2013, James Sr. was diagnosed with metastatic prostate

22 || cancer, Because Margaret was pregnant at the time (with a high-risk pregnancy),

23 || James Sr. did not share his diagnosis with Petitioners until the fall of 2013-after Margaret |
24 || had delivered her child. James Sr. also did share information concerning his cancer with
25 | IR during the spring of 2013. |

26 8. On June 5, 2013, James Sr. executed the 2013 Amendment to and Complete
27 || Restatement of Declaration of Trust (the “2013 Trust”). A true and correct copy of the

28 || 2013 Trust is attached hereto as Exhibit A. The 2013 Trust provided for the following

-2

| voting stock. Petitioner Ellen, RDI’s Chief Operating Officer (for US cinemas), has been |
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interest in South Hill Partnership, and 1,700 acres in Tulare, Kern and Fresno Counties)
I were to be divided equally among James Sr.’s three children. The 2013 Trust provided
for no furthet limitations or restrictions on what each child could do with his or her

' respective interests in the citrus farm operations upon distribution. Importantly, JR had

Cecilia also provided JR with financial assistance, which was taken out of the citrus

I operations, to purchase a Los Angeles residence. In addition, during the spring of 2014,

Margaret and Ellen to put a stop to this conduct after James Sr.’s death and would have
Il put JR at great risk because Ellen and Margaret would control Cecilia by virtue of their

|l joint 2/3rds ownership.

distributions of James Sr."s primary assets upon his death. First, the voting stock of RDI
would be distributed to a separate trust (the “RDI Voting Trust”) for the benefit of
James Sr.’s grandchildren. Margérct and JR have children; Ellen does not, The sole
trustee of the RDI Voting Trust would be Margaret. Because James Sr.’s voting stock
controlled RDI, Margaret as Trustee of the RDI Voting Trust would have effective
control over RDI under the terms of the 2013 Trust. The 2013 Trust also expressed
James Sr.’s wish that Margaret would become the “chairperson” of RDI and that she

would support JR as President of RDI.

9,  Second, the 2013 Trust provided that the citrus farm operations (which were |

now defined as Cecilia Packing Corporation (“Cecilia™), James J. Cotter Management, an

used the citrus operations as a means of funding his lifestyle, For example, Cecilia

provided essentially free financing to JR to purchase citrus orchards in his own name.

when JR allegedly was devoting all his time to running RDI, JR convinced James Sr. to
give JR a 10-year employment agreement to pay JR $200,000 annually for serving as a

“director” of Cecilia. Obviously, the terms of the 2013 Trust would have allowed

10.  Third, the 2013 Trust provided that the residue of James Sr.’s estate-as well
as his retirement benefits from RDI-would go to the james J. Cotter Foundation. Of
course, this donation would have provided a significant tax deduction for the Estate of
James Sr.

-3-
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11.  Fourth, the 2013 Trust provided that Margaret and Ellen would serve as the

it

trustees of the 2013 Trust after James Sr.’s death,
12.  The documents described in paragraphs 6 through 11, above, were drafted
Il by attorneys at Gibson, Dunn & Crutcher and, later, by Charles A. Larson, a former
partner at Gibson, Dunn & Crutcher. Petitioners are informed and believe that all of the
pre-2014 estate planning documents were drafted by Charles Larson after he had spoken
directly with James Sr.
13.  In November 2013, James Sr. finally informed Margaret and Ellen of his

O 0~ N L B W N

medical diagnosis, at which time he told them about the seriousness of his condition.

Ellen promptly made arrangements to move to James Sr.’s apartment and she began

[a—
o]

' caring for him in mid-December 2013,

—

|| estate planning, James Sr. decided to change lawyers in early 2014, In February 2014,

— —

create a tax-advantaged estate plan. James Sr., Petitioners, and JR all attended a meeting

[
v

 with Scot Kirkpatrick concerning James Sr.’s estate planning in or about February 2014.
15.  InMay and early June 2014, Scot Kirkpatrick corresponded with James Sr.

drad It

about proposed changes to James Sr.’s estate plan, including the need to revise the plan to

]
o0

|| reflect James Sr.’s residence in Nevada. Based on these discuss-ions-, Kirkpatrick began

[ T (s

drafting a new trust to replace the 2013 Trust.
16. OnJune9, 2014, James Sr. provided JR with a packet of documents which

b N
DN

included changes to James Sr.’s estate plan that James Sr. had been discussing with

)
(3

Scot Kirkpatrick, as well as 2 copy of the 2013 Trust. Petitioners are informed and

ho
5

believe that JR had not previously seen the 2013 Trust. Upon information and belief,

|| Petitioners allege that included in the packet was a draft amended and restated trust

B
wn

prepared by Kirkpatrick which would have made changes to James Sr.’s estate plan that

[}
h

were not favorable to JR.
//

[
& 3

4.

14,  Although Charles Larson had been responsible for most of James Sr.’s prior |

James Sr, began working with Scot Kirkpatrick, an estate planning attorney in Atlanta, fo
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17.  Two days later, on June 11, 2014, JR arranged a dinner with James Sr. and

e

Margaret. James Sr. had received several hours of radium treatment earlier that day. At
the dinner, JR discussed James Sr.'s assets and urged James Sr. to take action to benefit

his grandchildren. JR also stated that Margaret and JR should both be co-trustees of the

 the RDI Voting Trust.)
18.  On orabout June 14, 2014, James Sr. contacted Scot Kirkpatrick and said
that JR was pressuring him about his estate planning. In response to the call, Kirkpatrick

made changes to the draft amended and restated trust that he had sent to James Sr. the

o 9 Y W B W N

week before. James Sr. and Kirkpatrick agreed that Kirkpatrick would travel to Los

pn
<

Angeles on June 30 to meet with James Sr. to execute the new estate plan.

Yk
[N

19.  On June 16, 2014, James Sr. was admitted to the hospital after having
 suffered a fall at his Los Angeles apartment. At the time of his hospital admission, there
|| was no determination as to what had caused his fall. James Sr.’s mental health had been

deteriorating over the preceding weeks. An initial neurological examine at the hospital

| T = S T =y
OB W N

reported that James Sr. was unable to remember the month or to provide the name of the

f—t
h

hospital to which he had been admitted. Moreover, a neuropsychiatric evaluation of
I James Sr. conducted on June 24, 2014 - - eight days after his admission - - concluded that

James Sr. had serious cognitive deficits, which deficits appear to have occurred in the

P =
o 60 )

weeks immediately prior to June 24, 2014. The neuropsychiatric evaluation concluded

NN
_— D

that James Sr. héd suffered a stroke.
20,  On June 19, 2014 Xirkpatrick—who did not know that James Sr. had been

T )
L2 MY

I admitted to the hospital-sent a revised trust (the “Kirkpatrick Trust”) to James Sr. for his

[ o)
NN

signature in anticipation of their June 30 meeting. Kirkpatrick believed the Kirkpatrick

b
(%)

Trust reflected the testamentary intent of James Sr. as expressed to Kirkpatrick over the

&)
=

|l previous few weeks-prior to James Sr.’s hospitalization. James Sr. never had an

9]
~J

| opportunity to sign the Kirkpatrick Trust,

Y]
oo

b

RDI Voting Trust. (Under the then-current 2013 Trust, Margaret would be sole trustee of

that James Sr. “experiences major cognitive compromise.” Doctors ultimately concluded
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21.  Also, on June 19, 2014, less than a week prior to the June 24

| neuropsychiatric evaluation which concluded that James Sr. had major cognitive

impairment, JR made his own arrangements to try to get James Sr. to amend the 2013

Trust in a manner favoring JR.
22.  At7:14 a.m. on June 19, 2014, JR sent Charles Larson (the estate planning

attorney that James Sr. had réplaced with Scot Kirkpatrick) an email titled “Amendment,”

with an attached chart detailing various changes JR wanted made to the 2013 Trust.
Petitioners are informed and believe, and thereupon allege, that Charles Larson had had

no communication with J amaé Sr. during the prior six months about changes to the Trust

(or anything else), and took all his instructions concerning the proposed amendment from

" ,JR. Less than two hours later, at 9:03 a.m., Charles Larson emailed a draft amendment to

JR with a note saying, “let me know if this properly reflects his wishes as you have
relayed them to me.” []é‘mphasis added.] IR then brought the draft amendment he had just
received from Charles Larson to James Sr.'s hospital room, where Petitioner Margaret

was present. JR informed Margaret that Charles Larson had prepared the amendment

Il based on Larson’s review of videos that JR had allegedly taken of James Sr. expressing

I his desires for revisions to his estate plan. Upon information and belief, Petitioners

allege that JR never provided such videos to Larson, and that Larson simply relied on
instryctions from JR. (When Margaret later asked Larson for such videos, Larson told her

that he had none.) JR explained to Margaret that he had asked Larson to draft the

it amendment because Scot Kirkpatrick was “too slow” in preparing amendment
fl documents. JR further explained that the primary purpose of the amendment was to
|| provide that the residue of James Sr.’s estate would go to his three children rather than to

[| the Foundation-something that Margaret believed was consistent with James Sr.’s wishes.

Margaret was severely distressed about her father’s condition and had not slept much the

It previous three nights because she had stayed with her father in the hospital room. Asa

|| result, Margaret merely scanned the proposed amendment. JR asked Margaret to try to

get James Sr. to sign the proposed amendment, since Margaret and JR both knew that

-6
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James Sr. would be reluctant to sign a docurment presented to him by JR. JR satin a

| comer of James Sr.’s hospital room, and (Margaret was subsequently informed)

surreptitiously videotaped the events on his iPhone. Margaret then read James Sr. a

bullet-point summary provided to her by JR of the terms of the proposed amendment.

When Margaret asked James Sr. to sign, he initially refused. Margaret then begged him

|l ta sign because “otherwise everything would be going to the Foundation.” After tears

were shed, James Sr. signed the amendment Charles Larson had drafted that morning at
JR’s request (the “2014 Hospital Amendment™). The 2014 Hospital Amendment was
neither notarized nor witnessed by any third-party. A true and correct copy of the 2014

10 | Hospital Amendment is attached hereto as Exhibit B.

11 1 23.  Immediately after the 2014 Hospital Amendment was signed, JR took

12 | possession of the document and left the hospital room. JR did not leave a copy of the

13
14
15

16 |
17

18 ||
19 I Amendment made JR and Margaret co-trustees of the RDI Voting Trust instead of

o9 | Margaret being the sole trustee. The 2014 Hospital Amendment aiso provided that if JR
51 | and Margaret could not agree in their capacities as co-trustees of the RDI Voting Trust,
57 || voting control would alternate every year. This unconventional dispute resolution

23 | mechanism had never appeared in any previous document relating to James SR’s estate
24
25
26 || Amendment.

27 25.  Second, the 2014 Hospital Amendment provided that the citrus operations

assets would go into a newly-created Cotter Citrus Trust (“Citrus Trust™), of which all

| 2014_Hospital Amendment with Margaret or with James Sr. Despite repeated requests
from Margaret to JR for a copy, Margaret did not see a copy of the 2014 Hospital
Amendment until nearly six weeks later, on August 29, 2014.

24.  The 2014 Hospital Amendment made significant changes to the 2013 Trust,

changes which were different from the changes reflected in the draft Kirkpatrick Trust
which Scot Kirkpatrick had discussed directly with James Sr. First, the 2014 Hospital

planning. Suddenly, JR went from having zero voting power over RDI in the 2013 Trust

to having an effective veto right over any decisions relating to RDI in the 2014 Hospital

28

o e T ‘
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I three children would serve as co-trustees. The 2014 Hospital Amendment also provided

]

that the citrus operations, which were the part of James Sr.’s business empire with which
JR had been most involved, should be maintained as a single business and that none of
the assets of the Citrus Trust could be disposed of unless the trustees agreed unanimously.
This marked a major change from the 2013 Trust, which had simply gifted the citrus
operations evenly to the three children without further restriction.
26.  Third, the 2014 Hospital Amendment made multiple specific bequests of
| property to be divided among the three children and also provided that the Trust residue

O O -1 oh W o W

1l would go. equally to the three children. In contrast, under the 2013 Trust, all the specific

|| bequest properties and the entire Trust residue would have gone to the Foundation.

[ S
L= ]

along with Petitioners, a significant change since California law requires unanimous
trustee consent for action. Under the 2013 Trust, only the Petitioners were named as co-

trustees. As a result, the 2014 Hospital Amendment gave JR a veto power over trustee

Ll e ]
£ oW

 decision-making.
28.  The 2014 Hospital Arnendment was not the only document JR arranged for

ot Jreeih
N wn

James Sr, to sign while James Sr. was in the hospital. Back in 2013, shortly after JR

aaa.
~3

learned of James Sr.’s cancer diagnosis, JR borrowed $1.5 million from James Sr. to
purchase a home in Brentwood, California. While JR was supposed to pay interest on the

loan, upon information and belief, Petitioners allege that JR never paid any interest. On

| ' R S O S
o v ®

Il June 9, 2014, James Sr., JR and Margaret were at James Sr.’s apartment when JR asked

%]
—

{ James St. to sign a letter forgiving the $1.5 million loan. James Sr. adamantly refused to

D
bo

sign the loan forgiveness. But after James Sr. was hospitalized, JR was able to get James

™
(L

Sr. to sign a note “forgiving” the $1.5 million loan for no consideration,

(%]
'

29.  Following the execution of the 2014 Hospital Amendment, James Sr.

o
A

purportedly signed a number of other documents specifically impacting the citrus

N
&

“operations, After consultation with Charles Larson, JR informed Ellen and Margaret that

R o8
~1

“he was going to implement a plan to help save taxes regarding the citrus assets. The plan

[
oo

8-

27.  Fourth, the 2014 Hospital Amendment added JR as a co-trustee of the Trust -
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# required the execution of various legal documents, all of which are tainted. On July 21,

deeds for properties in Fresno and Tulare Counties were “signed” (with a signature
stamp) quitclaiming assets from James Sr. to his Trust. Upon information and belief,

|| Petitioners allege that JR used a stamp to mark James Sr.’s signature. These deeds were
ineffective, both because the statutory requirements for a stamp signature for James Sr.
were not met, and because the use of a signature stamp triggers special notarization rules
which were not followed. On July 25, 2014, an Operating Agreement for Cotter Family

Farms LL.C was created with James St., as Trustee of the 2013 Trust, as the sole initial

10 § member. The Cotter Family Farms LLC Agreement contains a schedule which indicates

11
12 )f
13
14

that various properties were contributed by James Sr.’s Trust to the LL.C,
30. On August 1, 2014, James Sr., purported to resign as Trustee of his Trust,
and Petitioners and JR took over as successor Co-Trustees, each signing a document

entitled “Acceptance of Co-Trustee James J. Cotter Living Trust.” At the time of

15
Also on August 1, 2014, James Sr. executed a general power of attorney in favor of Ellen,

16 -

17 | Margaret, and JR. On August 1, 2014, Ellen, Margaret, and JR, exercising their power of
18 || attorney, then re-executed certain quitclaim deeds from James Sr. to the Trust,

19 | 31.  On August 5, 2014, Petitioners and JR, acting in their capacities as

20 | Co-Trustees, quitclaimed the Trust’s interests in certain real properties in Fresno and

21 | Tulare Counties to Cotter Family Farms, LLC.

22 | . 32, On August 6, 2014, despite the fact that he purportedly had resigned as

a3 || Trustee of the Trust on August 1, 2014, James Sr. purportedly executed (via signature

24 | stamp) a First Amendment to and Complete Restatement of Limited Liability Operating
25 {| Agreement for Cotter Family Farms LLC (“Amended LLC Agreement™) in his capacity
26 || @ “Trustee of the James J. Cotter Living Trust dated August 1, 2000.” While the

27 | Amended LLC Agreement refers to additional assets contributed to the LL.C by the Trust
28 || in connection with the amendment, Petitioners are informed and believe that the

9.

2014, a registration for Cotter Family Farms LLC was filed. On July 23, 2014, quitclaim

Petitioners’ signatures, neither of them had seen a copy of the 2014 Hospital Amendment. !

PETITION FOR ORDER DETERMINING VALIDITY OF TRUST AMENDMENT AND FORGIVENESS OF LOAN
2730\01 \001’5‘9406;\”?[3 '

231

JA3610



referenced schedule does not exist, The Amended LLC Agreement essentially purports to
give IR veto power over all decisions relating to the citrus operations. Moreover, while
the Amended LLC Agreement appoints E-Ileﬁ, Margaret, and JR as co-managers over the
LLC, it prohibits them from taking salaries as “managers.” Of course, JR had previously
signed with Cecilia an undisclosed 10-year employment agreement to pay him $200,000 a
year as a “director,” in violation of the corporate by-laws.

33.  The Amended LL.C Agreement purports to restrict severely disposition and

- operation of the Trust’s citrus assets. Hdw‘:ver_, the Amended LLC Agreement cannot be

A - BN B N T S I V)

effective since the only signature on behalf of the Trust is James Sr.’s (stamped)

10 || “‘signature” as “trustee” when he had “resigned” as the trustee days before—even assumning

Il
12
13
14
15 |
16
17
18
19
20
21
22 f

he had capacity to sign (which he did not). Moreover, all of the purported transfers of

Trust assets to Cotter Family Farms, LLC, are ineffective because they all were

effectuated pursuant to documents that were tainted by James Sr.’s lack of capacity or

-were a product of undue influence. |

34.  During August 2014, Petitioners began to come to terms with their father’s
impending death and realized that they needed to pay more aitention to their father’s
estate planning and to evaluate and examine the actions taken by JR. Petitioners began to
ask JR for various documents. JR repeatedly refused to provide the requested documents
and grew increasingly hostile. Petitioners began to realize that they had been unwittingly
coopted into JR’s plan to highjack James Sr.’s estate plan. Petitioners therefore stopped
cooperating with JR’s plans and started investigating what had occurred over the previous
few months.

35.  On September 13, 2014, James Sr. died. _
24 | 36. James Sr.’s will had been executed in 2013, at the same time as the 2013
2§ | Trust. Significantly, the will was not changed at the time the 2014 Hospital Amendment
26
27
23 |t

was signed. The will made Ellen and Margaret co-executors, not JR. The will has been
admitted to probate in Nevada, and Ellen and Margaret have been appainted as co-
executors.

-10-
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FIRST CAUSE OF ACTION
(Lack of Capacity)
37.  Petitioners incorporate the allegations of Paragraphs 1 through 36 above.

-

38. At the time that James Sr. purported to execute the 2014 Hospital
Amendment, he lacked the capacity to do so, lacking the knowledge and understanding
l necessary to understand the transactions into which he purportcdiy entered at that tlme

39. The2014 Hospital Amendment should be declared invalid due to
James Sr.’s lack of capacity at the time of its execution.

40. At the time that James Sr. () purported to execute the loan forgiveness in
favor of JR, (b) executed the Cotter Family Farms, LL.C Agreement (and formed the

Y- T~ R Y - N 7 S SO TC S Y

<

entity), (c) executed a power of attorney on August 1, 2014, and (d) signed a resignation

]
-

| of trustee, he lacked the capacity to do so, lacking the knowledge and understanding

(S
b

necessary to understand the transactions into which he purportedly entered at that time.

—
(1)

As a result, all of these documents as well as any subsequent documents signed pursuant

|
N

to these documents should be declared invalid due to James Sr.”s lack of capacity.

15
16 SECOND CAUSE OF ACTION
17 (Undue IﬂﬂU.ﬂﬂCE)
41,  Petitioners incorporate the allegations of Paragraphs 1 through 36 and 38

[
o0

through 40, above,
42. At the time James Sr. purported to execute the 2014 Hospital Amendment,

the 2014 Hospital Amendment, having had the only communications with Charles Larson

(8]

[ as the estate planning attorney to dictate the terms and conditions of the 2014 Hospital
Amendment. JR brought the 2014 Hospital Amendment to James Sr.’s hospital room and

caused him to execute the 2014 Hospital Amendment. As James Sr.’s son, JR was in a

N N
th A WD

confidential relationship with James Sr., and JR unduly benefitted from the document in

3
o

that it put JR into a position of control over the RDI Voting Trust (as opposed to his prior

b
~3

lack of a role); put JRin a positioh of control over the Citrus Trust, by designating him as

I
oo

-11-

he was subject to the undue influence of JR. JR was intimately involved in the drafling of
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Il @ co-trustee with his sisters, rather than providing for outright distribution; provided that
the residue of the property would be distributed to JR and to his siblings, rather than to

|

the Foundation established by James Sr.; and included JR as a co-trustee of the Trust

1 (which in California would require unanimous action of trustees).

of the 2014 Hospital Amendment, and unduly benefitted from the 2014 Hospital
- Amendment, the 2014 Hospital Amendment was the subject of undue influence and

I should be overturned.
44.  As James Sr. had no role in the drafiing of the 2014 Hospital Amendment

W 60 ~3d on ot B w8

il and did not even review the 2014 Hospital Amendment before it was signed, the entire

fa—
o

2014 Hospital Amendment is tainted by undue influence and must be overtumed.

Ll
—

45. At the time James Sr. cxecutcd the forgweness of the $1.5 million 1oan to

PR,
%Y

' JR, he was similarly subject to the undue influence of JR. James Sr. had refused to

Yt
W

i forgive the loan just days before, The transaction unduly benefits JR by permitting him to

[
-

keep $1.5 million of James Sr.’s money and imposes a large gift tax obligation on the

m.

2013 Trust as well as depriving the Estate of an asset with which to pay taxes. JR

j—
<y

prepared the instrument that purported to forgive the loan. At the time of its execution,

JR was in 2 confidential relationship with James Sr. As a result, the forgiveness of the

— o
o0 )

'$1.5 million loan should be set aside.
THIRD CAUSE OF ACTION
(Fraud)
46.  Petitioners incorporate the allegations of Paragraphs I through 36, 38

through 40, and 42 through 45, above.
47,  Petitioners were harmed because JR misrepresented to Margaret the

L
<@ D

po

—
S—
———t

™2
o

b |
= :.“3

circumstances under which the 2014 Hospital Amendment had been created.

o
L]

Specifically, JR misrepresented to Margaret that the 2014 Hospital Amendment was

N
Lo

created by Charles Larson based on his review of videotapes of James St. expressing his

M
=

desires for revisions to his estate plan. This representation was false because Larson did

)
oo

-12-

43.  Given that JR was in a confidential relationship, participated in the drafting |
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10
I1

13
14

15

16
17
18
19
20
21
22
23

24

25
26

27 |
28 |

not rely on any such videotapes and never communicated with James Sr. regarding the

2014 Hospital Amendment. In fact, Larson simply relied on JR’s instructions about what

to include in the 2014 Hospital Amendment. JR knew these representations to Margaret

were false when he made them and made the misrepresentations with the intent to deceive |

Margaret. JR further omitted to tell Margaret that he gave Larson the instructions as to

what to include in the 2014 Hospital Amendment, and made this material omission with

|| the intent to deceive Margaret, JR knew that Margaret would not ask James Sr. to sign a

trust instrument unless she believed that it reflected James Sr.’s true desires.

48.  As their brother, JR had a duty not to make misrepresentations or material

- omissions to Petitioners.

49.  The misrepresentations of fact and material omissions by JR were likely to

and did in fact mislead Margaret into convincing James Sr. to sign the 2014 Hospital

'Amendment, which he would not have signed if JR alone had asked him to sign.

Margaret took action in reliance on JR's statements and omissions, and was ignorant of
their falsity at the time.

50.  Petitioners were proximately harmed by JR’s misstatements because the
misstatements direetly led to James Sr,’s signing the 2014 Hospital Amendment, which
significantly harms Petitioners. As a result of the above fraud, the 2014 Hospital
Amendment should be declared void because it is the product of fraud. Alternatively,

Petitioners seek recovery of actual damages. The above described acts by JR were willful,

wanton, malicious, and oppressive, were undertaken with the intent to defraud, and justify

It the awarding of exemplary and punitive damages.

NOTICE
51.  The following persons are entitled to notice of this petition.
Ann Margaret Cotter
Ellen Marie Cotter

James J. Cotter, Jr.

Gerard Cotter

-13-
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Victoria Heinrich

James J. Cotter

1

21 Susan Heierman

3 Eva Baragon

4 Mary Cotter

5. Duffy James Drake Cotter
) - Margot James Drake Cotter
7 Sophia I, Cotter

8 Brook E. Cotter

91

James J. Cotter Foundation
WHEREFORE, Petitioner prays for an order of this Court:
12 I. Determining that the 2014 Hospital Amendment is invalid;
5| 2 Detormining thet the James Ses orgivencss of th $1.5 millon loan fo R
| is invalid;

14
15 3. Double damages pursuant to California Code Section 849;

16
17
18
19
20
21

10
11

4 Actual and punitive damages according to proof;
5, Awarding Petitioners their fees and costs of suit; and
6 Granting such other and further relief as this Court deems proper.

DATED: February 5, 2015 SACKS, GLAZIER, FRANKLIN & LODISE LLp

Bry' |

2 — e = 2 v/
Margaret G. Logise |

23 Attorneys for A#nn Margaret Cotter and
Ellen Cotter

24
25 |
26
27
28

| | _ 4
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_ I have read the foregoing PETITION FOR ORDER DETERMINING
VALIDITY OF TRUST AMENDMENT AND FORGIVENESS OF LOAN and 1

Executed on February = | S—- +2015, at NO\N\[N{L/ W

13-
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1 |

2]

i3 |
14
15 |
16 §
17 §
18
19 |
20 |
21 7
2 |
23 §
2 |

VERIFICATION

I have read the foregoing PETITION FOR ORDER DETERMINING
VALIDITY OF TRUST AMENDMENT AND FORGIVENESS OF LOAN and 1

I declare under penalty of pesjury under the laws of the State of California that

the foregoing is true and correct. o
’ Executed on February _ S, , 2015, ot NO\N\I'\AI/ , M

Arin Margaret Cotter

.15

st r———
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8-K 1 rdi-20160315x8k.htm 8-K

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): March 10, 2016

Reading International, Inc.

(Exact name of registrant as specified in its charter)

Nevada 1-8625 95-3885184
(State or other jurisdiction (Commuission (IRS Employer
of incorporation) File Number) Identification No.)
6100 Center Drive, Suite 900, Los Angeles, California 90045
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code: (213) 235-2240
Not applicable.

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously

satisfy the filing obligation of the registrant under any of the following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR

230.425)

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

12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange

Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange

Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

New Compensatory Arrangements for Executive and Management
Employees

See Item 5.02 below with respect to certain new compensation
arrangements for executive and management employees and outside directors of
Reading International, Inc. ("Reading," "Registrant” or the "Company").

Amendment to 2010 Stock Incentive Plan

On March 10, 2016, Reading's Board of Directors approved an amendment
to the 2010 Stock Incentive Plan to permit the award of restricted stock units.

The foregoing description of the amendment to the 2010 Stock Incentive
Plan is qualified in its entirety by reference to the provisions of the amendment to
the 2010 Stock Incentive Plan as exhibit 10.1 to this Current Report on Form 8-K,
which is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers

Item 5.02 (c)
Andrzej Matyczynski

On March 10, 2016, the Company's Board of Directors (the "Board")
appointed Andrzej Matyczynski, 63, as Executive Vice President—Global
Operations.

From May 11, 2015 until March 10, 2016, Andrzej Matyczynski has acted
as corporate advisor to the Company. Mr. Matyczynski served as our Chief
Financial Officer and Treasurer from November 1999 until May 11, 2015 and
Corporate Secretary from May 10, 2011 to October 20, 2014. Prior to joining our
Company, he spent 20 years in various senior roles throughout the world at
Beckman Coulter Inc., a U.S. based multi-national. Mr. Matyczynski earned a
Master’s Degree in Business Administration from the University of Southern
California.

See Item 5.02(e) below with respect to the compensation arrangements for
Mr. Matyczynski.

Margaret Cotter

On March 10, 2016, the Board appointed Margaret Cotter, 48, as Executive
Vice President-Real Estate Management and Development-NYC.

241
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Margaret Cotter has been a Director of the Company since September 27,
2002, and on August 7, 2014 was appointed Vice Chairperson of our Board. Ms.
Cotter is the owner and President of OBI, LLC (“OBI”), which has, since 2002,
managed our live-theater operations. Pursuant to the OBI management
arrangement, Ms. Cotter also served as the President of Liberty Theaters, LLC, the
subsidiary through which we own our live theaters. Operating and overseeing
these properties for over 16 years, Ms. Cotter contributes to the strategic direction
for our developments. Until her appointment on March 10, 2016, while she
received management fees through OBI, Ms. Cotter received no compensation for
her duties as President of Liberty Theaters, LLC, other than the right to participate
in our Company’s medical insurance program. Ms. Cotter, through OBI and
Liberty Theaters, LL.C, managed the real estate which houses each of our four live
theaters in Manhattan and Chicago. Based in New York, Ms. Cotter secures
leases, manages tenancies, oversees maintenance and regulatory compliance of
these properties and heads up the re-development process with respect to these
properties and our Cinemas 1, 2 & 3 property. Ms. Cotter is also a theatrical
producer who has produced shows in Chicago and New York and a board member
of the League of Off-Broadway Theaters and Producers. Ms. Cotter, a former
Assistant District Attorney for King’s County in Brooklyn, New York, graduated
from Georgetown University and Georgetown Untversity Law Center. She is the
sister of Ellen M. Cotter, a director and our President and Chief Executive Officer,
and James J. Cotter, Jr., a director. Ms. Margaret Cotter 1s a Co-Executor of her
father’s estate, which is the record owner of 427,808 shares of our Class B Voting
Stock (representing 25.5% of such Class B voting Stock). Ms. Margaret Cotter is
also a Co-Trustee of the James J. Cotter, Sr. Trust, which is the record owner of
696,080 shares of Class B Voting Common Stock (representing an additional
44.0% of such Class B Stock). In addition, with her direct ownership of 804,173
shares of Class A Stock and 35,100 shares of Class B Stock and her positions as
Co-Executor of her father’s estate and Co-Trustee of the James J. Cotter, Sr. Trust,
Ms. Cotter is a significant stockholder in our Company.

In connection with her appointment and employment as Executive Vice
President of the Company, the Company's Audit and Conflicts Committee
authorized the mutual termination of the Theater Management Agreement dated
January 1, 2002, between the Company's subsidiary, Liberty Theaters, Inc.
(predecessor to Liberty Theaters, L1.C) and OBI, LLC, an entity wholly-owned by
Ms. Cotter, (the "Theater Management Agreement"). The termination agreement
is currently being negotiated by OBI, LLC and Liberty Theaters, LLC and
finalized, will be filed on Form 8-K. While Ms. Cotter is the President of Liberty
Theaters, LLC, Liberty Theaters, LLC is being separately represented in these
negotiations and the final termination agreement will be subject to the review and
approval of our Audit and Conflicts Commuittee.

The Compensation Committee and the Audit and Conflicts Committee
each approved additional consulting fee compensation to Margaret Cotter totaling
$200,000 for services rendered by her to the Company in recent years outside of
the scope of the Theater Management Agreement, including, but not limited to: (i)
predevelopment work on the Company’s Union Square and Cinemas 1, 2 & 3
properties, (1) management of the New York properties, and (ii1) management of
Union Square tenant matters. The Compensation Committee also noted, when
considering this additional consulting fee, that OBI, LLC had agreed to include as
a part of its termination agreement with the Company certain waivers and releases
including the termination of any rights it might have to receive compensation with
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respect to any show continuing at any of our theaters after the date of such
termination.

243
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The Theater Management Agreement generally provided for the payment
of a combination of fixed and incentive fees for the management of our four live
theaters. Historically, these fees have equated to approximately 21% of the net
cash flow generated by these properties. We currently estimate that fees to be paid
to OBI for 2015 will be approximately $390,000. We paid $397,000 and $401,000
in fees with respect to 2014, and 2013, respectively. We also reimbursed OBI for
certain travel expenses.

As Executive Vice-President Real Estate Management and Development -
NYC, Ms. Cotter will continue to be responsible for the management of our live
theater assets and business, will continue her role heading up the pre-
redevelopment of our New York Properties and will become our senior executive
responsible for the actual redevelopment of our New York properties.

Ms. Cotter's compensation as Executive Vice-President was set as part of
the extensive executive compensation process described in Item 5.02(¢)
below. For 2016, Ms. Cotter's base salary will be $350,000, she will have a short
term incentive target bonus opportunity of $105,000 (30% of her base salary), and
she was granted a long term incentive of a stock option for 19,921 shares of Class
A common stock and 4,184 restricted stock units under the Company's 2010 Stock
Incentive Plan, as amended, which long term incentives vest over a four year
period.

Item 5.02(e)
Compensation Arrangements
Background

The Executive Committee ("Executive Committee") of the Board of
Directors (the “Board™), upon the recommendation of our Chief Executive Officer,
requested the Compensation Committee to evaluate the Company's compensation
policy for executive officers and outside directors and to establish a plan that
encompasses sound corporate practices consistent with the best interests of the
Company. The Compensation Committee undertook to review, evaluate, revise
and recommend the adoption of new compensation arrangements for executive
and management officers and outside directors of the Company. In January 2016,
the Compensation Committee retained the international compensation consulting
firm of Willis Towers Watson as its advisor in this process and also relied on the
Company’s legal counsel, Greenberg Traurig, LLP.

Going forward, the Board of Directors has adopted a formal charter for our
Compensation Committee a copy of which has been posted on our website,
www.ReadingRDI.com.

Executive Compensation

From late January to late February 2016, the Compensation Committee
met five separate times with Willis Towers Watson, the Chief Executive Officer,
and legal counsel. Except for the first meeting, each meeting exceeded three hours
and was fully focused on the assessments

https:/Awvww.sec.gov/Archives/edgar/data/716634/00007 16634 16000060/rdi-20160315x8k htm
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, — _ FL-150
" WTTORNEY OR PRRTY WITHOLT ATTORNEY (Marm. Satw Gar mutbur, As sd0bos) ' ' FOR COURT LiSE ONLY
- William P.Glavin, Esq., SBN: 138132 _
- Law Offices of William P. Glavin y(
841 Apollo Street, Suite 450 | fILED
El Scgundo, CA 90245 ‘ Superior Court cfﬂahfm&
vaervonewa. (3 10) 882-0000 outty of Los Angeles
. FMAK ADORESS {Cpliom: ] _
. amronney Fon ey Patitioner, Guy W, Adams 0CT 03 2013
f - _
o O O et oy " el John A. Clarke, Exceutive Offcee Clerk.
swmnmis sowass 111 North Hill Street Cpy. R EBE by
covane 22 cooe 108 Angeles, CA 90012 '
oo wee: Central Distnet
reTTONERmANTIFF. Guy W. Adams
RESPONDENTOEFENDANT: Lois M. Kwasigroch
: QTHER PARENTICLAIMANT — . .
INCOME AND EXPENSE ufmmnﬂw EAE mamsER ANR9LHAG |

-

1. E,mpiaymem {Gve infonmstion on ymrz:um job o, i you're unempioyved, your most mcen] ,m}

: 8. Employer: GWA Advisors, LLC .
Atachcopies | 5 Employers staress 433 No. Camden Drive, Suite 310, Beverly Hills, CA 90210
gﬁﬁﬁﬁs! ¢ Employers phona number (3}{_1} 355 195}

two months d. OQocupation: Investment Advisor

(black ot «. Date job started: November 2002

social i unemployed, date job ended

?mmﬁgai g iworkaboud 25 - 40 nours per week. -

«———«—-»——-J h, igetpaids 5,000 gross (beforetoxes) _XJ permonts [ ] perweek © 1 perhour

if yout have more than one job, attack an 8¥-by+11-nch sheet of papecand ilst the same information s above for your other
sutrs Weite "Ruoston 1--Other Jobs® at the top.)
2. Age and cducation

a. Myageis {specifi: 62
b. {hove complated wgh school orihe equivalent [X ves ] Mo ifno, highest grade compicted (sncciy):

¢ Number of years of college complated (specry): 4 =1 Dagrae{,.} obiained {specity):
d. Number ﬁf‘fars of graduate schoot sompleied fspecih): 2 X4 Depresfs) chitained fsnociiy _
8. | have ; proleasionaloccupational licsnae(s) fspecivl; .

T varalional zaiing (specily):
3. Tax zn!c’wa:uun

a LX_ iimstfiled laxes fof tax year {wsm&r yaark: 2012

n My mgﬁwg watusis [ single {1 heedsfhousenuld |1 maried, g sepaTalely
L X mamied, fing joinlly with (speciy name): Lois M. Kwasigroch

€ e glate fax retums in E Carornia ,_ﬂ ethor fepacily slalel

4. {dgimthe iéﬂiawéng aumber of exemplions {including myseif) on my laxes {specify): |

. Othar party’s income. | estimale the gross monihly income [before laxes) of the olher party n 1his case at (ool 361,836/mo,
Tris estimate is hased an fexpleint: W-) for 2012 shows §742.035

i you nezd more space (C answer any questions on this form, sttach an 8%-hy-11 dnch sheet of paper and write the
gquestion number before your answer) Number of pages attaghed: ..

i deciare undey penalty of perjucy under the faws of the Stite of Callfornda that the mfﬁma tém eonigned on aff pages of this form angd
any attgchments i e and comect.

Oate: Oztober 7, 2013

£
Guy W. Adams r 7 7
PENDE 02 PRNT NAME; TEMRATUSE TF OEDLARANTE

T . - SN e S— i Page 1ol 4
e A o Ly L iC A PENS C ' Farcy Do i 200200
el Counc o S i INCOME AND EXPENSE DECLARATION 70212, S5k e,
FLA0 P Jhemmey & 20T ;-; 43004508
Lraishesisk Awiomared Colforsts Juterl Caumed b 2

JA3626



3 P
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| Wilkiam P, Glavin, By, SBN: 133112

%ﬂ'mmmi&o

| ElSegundo, CA 9045

o m(}lﬂ)m

BIRA00NS et

Aramevron ey Petitioner, Guy W. Adams

SUPENIOR COURY OF CALIPORINIA, COUNTY OF Los Angnles
sy sowens: 111 North Hifl Street
mlllmmm
mmrmm CA 9@]"

m(hy W. Adacas

RESPONDENTIOEPENDANT: Lois M. Kwasigroch
'mpmm 1.
INCOME AND EXPENSE DECLARATION | Pree s

1. Employment (Give informailion on yoir coevent job or, I you're unamploysd, your most recent jos. )

&.  Emglayer: GWA Advisors, L1.C

:'Mwﬁu b. Employsrs sadress: 433 No. Cumden Drdve, Suite 810, Bevedy Hills, CA 90210
peforlaet | Employers phons aumber(310) 385- 1951

o months d. Ocoopatior Investment Advisor

lack out e Dt job siwtec: November 2002

il - £ funemployed, dale job anded:

m g lworkubout 25 - 40 houn perweek

h Igutpsids 5,000 goee deforetesss) (X pormenth £ prwwek ] parnour

furve mors then one fob, attxsh sa Atdnch sheet of

wm mors lub. M"d:’::’n.) paper and flet the seme infarmation ae shove for your other
2 mmm

2. Myags s fpadhy): 62

b | have completed high achoot or e equivetent: (] ves [ No i, highast grads complaied (specith):

£ Number of ysass of college completed fapecly): 4§ (XT Dagreuts) chistned apeciy):

4 m.gammmm 2 [XJ Dugroee(s) cbiaine fapacily):

8, ' )  }

o [ ftent ed taxes for tax yeor fapechy yoes): 2012

b Mytsx@ivgstemusis {J single ] hemdofhousshold [ marted, Ming separetoly
X7 swrried, g jolotly with fapecily marme): Lois M. Xwasigroch

. | fie et ixreturnin [ X Catiomis [_] other (apactly state)-

d. ] ciaim the folowing niomber of emempions inciuding mysalf) on my taxse (apeall)- 1

4. Other party’s Income. | sslimate s gross Monthly income (bufore Goxoe) of the otwr inttis (spechly): $61 836/mo
This ostimale s based on (axglain): W-2 for 2012 shows $742,035 - o ol

{f you nesd more space to answsr any quastions on this forw, sttach g Mﬂi-&m-ﬁ-tﬂmlndmihh
question number bafore your answer.) Nimber of pages afisched oo

:mmmwmmmmama&«rmmumw narsea of this
ony sitschmenhs is trve snd comect. on &l pagey of this form mnd

Date: October 7, 2013
iy W, Ademe
(TYPE OR MRIIT MAME}
e
LA . Jarsasy 1, 000

v W AP N W p— - - - - .
vy - -— o ———— A

eSS
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-1
PETITIONGRAAINTIFF.Guy W. Adams | cazewmesen
|_RESPONDENT/DEFENDANT: Lojs M. Kwasigroch l
OTHER PARENT/CLAIMANT: !

Attach coples of yoiuwr paym.fcrihe aut two months and proof of any other Incoms. Take a copy of your lutest federal
tax retum to the court hearing. Mdmmswsmwmmmmmhawm:!m;m;

5. Income (For average monthly, sdd up sl the lncome you received in esch cafegory In the lsst 12 months
and divida the fotal by 12) Last month m‘m’

a. Salary or wages (gross, before taxes). . ... . ... e e e e A S 472‘
b, Ovémm(gmsa.bd«emxes}...,.....m ...... U $ 0 0
€. COMMISSIONS O BOMUIBS, . .. o\ vvve e e oot eoe e e e vaban s el § 2,083*
d. Public asdslmce(bfexatnple TANF SSt, GNGR} — cunenﬂymmwmg A 0 H
6. Spousal support L fomimsmamiage {___| fromatﬁﬂe:emmnmge-.,.. ............. .$ 0 0
f. Partnorsupport [ ] from this domestic partnership [ #om a different domestic partnership $ 0 0
g. Pembtﬂmllmmﬂfundpaymmts,., ........................ e e e e ey e 3 0 D
h. Sodalsewnlyteﬁmmri(ndssn,,...\.f ............................................. 5 0 0
{. Disabifly, | Socialsecusity (notSS!) | State disability (SDI} __ Privale insurance . 5 0 0
j. Unempioyment. compensabon .................. e e s 0 0
K, Workers' compensabion . . . ... .. i ciaeeaann e e e R e e § 0 0
{. Other (military BAQ, royalty payments, eic) (specify): .. ... .. e e e e $ 0 0

6. lnvestment (ncome {Allach a schedule srmwfuggmssrecs&!sless cash axpensesfweammeafmﬂy)
a. Dividendsfnlerest. ............ B S . h e e I 0 0
b. Rentsl propernty income .. .. . U ; 0 0
o TIUSLINCOME. . - o\ et e et e e e e e IR % 0 3
4. Otnai (specifty); .. ..... e g e B $ 0

7. incoms from self-employment, after business expenses for all businesses. . .. e AP S LQH"

tamihe [ X1 ownevsole propnetor - business partner ] olher (specify):

Number of years in this business (speciy}: 11 o

Name of businesa (speciy): GWA Cepital Partners, LLC and GWA Advisors, LLC

Typa of business {spedify): Investment Manger and Investment Advisor

Attach a profit and loss Mfor thelasttwo yaan ora s::mdu!o C from your last federal tax return, Black ourt your
soclal sscurity number, if ;ou have more thgl xm us!nm, provide the information above for sach of your busingssee.

Attached
8. (] Additional income. I recelved one-ime money (lottefy winnings, inharitance, etc.) inthe {as! 12 manths (spacify source snd
9. [XJ change Inincome. My financial sitisation has changed significantly over the fast 12 months because [specify):
Seo At‘tachmen’t 9 {(Exhibit 2)
10. Deductions Last month
a2 Required BION GBS .. .. ... it i e B SR |
b. Reguired retirement gayments (nutsvaal sewuty FICA, 49‘(1(} orlﬁa, _______________ s 0
¢ Medical, hospital, deral, and other health insurance premiums {fofsl monthly amound). . .. . .. ... .. $
d. Child suppor! that | pay for children from other reigtionshps. . . ..... .. e e e e . s ©
e. Spousal support that Lpay by court order from a different marriage. | I - 0
{ Parinel suppori thatl pay by court order from a different domaestic paﬂnerslw e e ek e h e e v e e aa 3 _ 0
g- Necassaly job-releted expenses notreimbursed by my employer (aftach expianation ng 'ngm,, mg'J $ {}
11. Assotn . _
a. Cash and checiing accounts, savings, credit union, money market, and other deposil accoumts .. .. . . 2PPIOX. s%
b. Stocks, bands, and cther assets | could easdy Sell ... ... ................ ... .. e Approx. ¢ 243,000
c. Another proparty, [X] real and [X] personal fasﬂmabfnlrmukefvduemuwmdab!smm) . ¢2.802,798
FlotSofe. sy . 100 INCOME AND EXPENSE DECLARATION L=rT

LozisNexivly Aviomnated Colifornic Judicial Courcll Forms
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PETIMIONERPLANTFF-Guy W. Adams
- RESPONDENT/DEFENDANT: Lois M. Kwasigroch
OTHER PARENT/ICLAIMANT:

12. The following pecple live with me: During Marriage

How the person is That person's gross ‘Pays some of the
Name : Age related to me? {ex: son)| monthly income housshold axpenses?
a.Lois M. Kwasigroch | Wife 6],83% X7 ves [ o
b. ] ves [Tl
c L] vee T 1 No
3. 3 ves [T I o
e. :] Yos m Mo

.S’_EEHIBIT! [Combined nses/Spending)

13, Average monthly expenses Estimaled sxpenses | Actual expenses [ ] Proposed resds
i, Home: h Laundyanddeaning. ................ 3
) C I rent or (= mongage... §.- 1 Chothes............... $ .
It morgsge: i Emﬁan .......................... 4
{a) average principal: § k. Entertalnment, gifts, and vacation. . ... . .. $
() average intorast: § L. Auto expanses and iransporiation
(2) Realpropertytaxes.............. § (insurancs, 5as, repairs, bus, eic) . ... ... %
Homieownar's or renker's i m. insurance (¥fa, acciderd, elc.; do not
& i notInd '::;m} smw"‘":"f“ s indlude auto, home, or health insurance). .. §
_ - n. Sevings and investments. ... ... .. ... )
4} Mantenance andrepair.. . ......
@ N - m o $ 0. Chartable contributions. . ... . ... .. . .. $
b. Heaith-care costs not paid by insurence. . : p. meswhm“x 14
C CnBOGB. ... .oves i S U {Ramize below in 14 and Insert total hars). . §
d. Grocerias and household supplies. . . .. .. $ govOter (B0eCY): .. e $
e Eatingout......c.o.oooiii i S lr TOTALEWB%SES(W("OMMW
[ Liities (gas, clectdic, water, Jash) . .. ... $ ﬂnmﬂhaﬂ}mw{h}) | T —
g. Telephone, cofl phons, sand e-mail . . . .. B, S # Amount of expenses pald by othe s B
14, instaliment payments and debts not listed above
s S
3 ]
3 $
$ $
$ s
$ $

15, Attorney fees (This is required ¥ sithar parly is requesting attorney fees.):

3. Todate, | have paid my atiorney this amourt for ‘ees and costs {specity): § 10,000

b. The source of this money was (Specify): Savings account.
¢ !sﬁﬁmihefﬁmmsawmﬁhmymfmﬂybmm $0

d. My siomay's houdy rate is (5p0ciy). $ g 45 0yh,

1l

| confirm this fee arrangement.
Oate: October 7, 2013
William P. Glavin_ . ‘ -
TTVPE DR PRINT NALE OF ATTCANEY) GRWNRE ammn
FLARG o Jaramey 1, 30071 " INCOME AND EXPENSE DECLARATION T

iaxisNexie® Amomatsd Coliforma Judicial Council Forms
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PETITIONERPLAINTIFE: Guy W. Adams ! case mamce __
—RESPONDENTREFENDANT: Lois M. Kwasigroch f

| OTHER PARENTICLAIMANT:
CHILD SUPPORT INFORMATICN
[NOTE: Fill out this page only I your case Involves child support.)
18. WNumber of childron
a. 1 have {specity number): 0  chidron undar tha age of 18 with the other parent in this case.
t. The children spend parcent of their ime with me and parcent of thelr time with the othe: parent.
{#f you're nol sura about parventagu or £ has ol bean agreed on, please duscribe your parenfing schedule hete )
17, Childran's health-care sxpenses
4. 2 ido f:j tdo not have health insurtince available Yo me fr the chitdrer through my job.
b. Name ol insurance company:
c. Address of insuance company:
d. The.monthly cost for the chiidren’s hoalth insurance is or would be (specifi) &
{Do not inckate the smounl your smplover peys.)
18. Additional expenses for the children in this case Amount per month
a. Child care so | can work or get job fraining. .. .. .. ' $
b. Chidrer's health care rot coverad by insurance .. .. ... ... .. 3
e Travelexpenses for vieBation ... .. .. . .. .. . i e $
d ”hﬁ@mseﬁmﬁmﬁwmwﬁms{mwm@ ..... 3
18 Special hardships. | eskthe cour! 1o consider the following special financial circurnstances
{slftach documentaticn of any lein Gsted here, including count orders): Amoun? per month For how many months?
a. Exiraordinary health expenses not Induded m 18b. . e 3
0. Major losses not covered :y nsurance fsxamp&s fite. the, other
nsured foss) .. . - 3.
¢. {1} Expenses fw my métior ch%dmn w*m x2 mm as.her reinzwms?ups ang
gre livingwithme . ... .. . 5,
{2y Names ard ages of thoss c?‘é%dwn {speaf;!y}
{3} Lnilg suppor | recnive for chose chitden. . L 5.
The expenses dsted in a b, and € treate an extreme financis! harship becacse {explaing:
2y Qther informetion ! vant the 2oun teknow conceming Support It my case (agsdfy):
Moving into my rental apartment and furnishing it, ! spent over $15,000.
SO INCOME AND EXPENSE DECLARATION T e

LanizNesisd Aurommated Califrmts Judicrst Conneid Fermy
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Attachment No. 9 and GWA Consuiting income Schedule
(Exhibit 1)

The attached schedule reflects my change inincome. | no longer recaive an income
from Mercer (Column C) and inciuded in my average monthly income Line 5(a), page 2,
is a one time fee that | will not receive in the future and is not indicative of my
regular/average income.
8.  Change in Income.
Column A - Is “at will" on a monthly basis
Column B - is “at will" and is on a short-term basis that can end abruptly
Column C - This income ended May 31, 2013

Column D - This income was a one-time fee. No further compensation is
expected from this source.

2

TER014960
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414

TOTAL INCQME
Per Month

Column

GWA Consulting Income
8/1/2012 through 8/31/2013

Cotumn Column Column
3 C 9
TOTAL
..Tigdeman Mercer Captive ins. Amourn
$8,000 545,667 $25,000 §126,667
367 3,805 2,083 10,556
Total Expenses LTM  Capital Pinrs 5 73,752
Total Expenses LTM  Advisors L 28787
TOTAL BUSINESS EXPENSES 971712 ~8/33/13 $ 102,539
Per Mo $ 8,54
LT™ Net income S 14,118
Per Mo 5 2,011

JCOTTERD14561
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eorne
GWa Capital
Comsulling Fer ifmomg
stercer Stock
Total Income
Total Expense

Net income

inoome
CWa Capital
Corsuiting fae intome
Mercer Stock
Totsl income
Expense

Mel Inwome

Pte 1 advisors has no expenses, Advisor owns Captial Partners
At inrome and expenses from Captial Partners are refloctad

GWA Advisors, LIC

2013
Jar - Der 13

$184,285.11 Note 3
101.640.00 Mote 2
71,854 B8
0000000
5 71,854.89

2012 _
lan - Dee 12

5{70,272 85} Nyt 1
£9,500.00
285000 Nete 2

28,078.14

§28.076.14

i this Hne e

Hote 2 Represents stock grant awards. This armount is shown for
Ex purposes, a3 income, howevr it 15 NOT CASH ang ranng!

e sold for one yeer,

" 'éﬁg%‘?ﬁ%@"*wg
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GWA CAPITAL PARTNERS, LLC
Profit & Luss
January through December 2012

Gain an Capital Account
GWA Investments
Other Income
Total Income

tMoving [xpense

Bank Service Charge

Data Service

Depreciation

Dues and Subscriptions

Equipment Purchases

licenses and Permits

Marketing and Sales

Meals and Entertainment

Miscellaneous

Office Supplies

Parking

Postape and Delivery
ALCOUNting
Legal

Qther Professional Services
Total Professiona Fees 6,529.85

gent - Office
Rent - Other
Repairs and Maintenanca
Software
Income Tax
Taxes - Qther

Total Taxes 2.200.00

Teleghone
Acrfare
Lodging
Qther
Tax:
Transporiation

Total Travel 6271.25

Total Expense

Net Income

Accrual Basis

§(7,181.72)

323

5(7,188.43)

$5,661.81
99.00
7,520.95
193.69
743.99
1,746 07
1,047.00
58.33
6,332.47
162.8C
1,518.71
2,183.89
266.82
5,657.00

450.00

412.95

9,380.0C
3,925.00
2,004.64
32074
1,500.00
R{O.00

4,308.01
2.580.02
2.880.72
823.77
25000
15874

$ 63,085.12

$(70,273.55}

JIZ"% RO14964
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GWA CAPITAL PARTNERS, LLC
Profit & Loss

January through December 2011

Gain on Capital Account
GWA Investments

Total income

Bank Service Charge
Data Service
Depreciation

Dues and Subscriptions
Equipment Purchases
Litenses and Permits
Marketing and Sales
Meals and Entertainment
Miscellaneous

Office Supplies

Parking

Postage and Delivery

Accounting

Other Professionzi Services

Total Professional Fees
Rent - Other
Repairs and Maintenance
Software
Taxes
Telephone

Airfare
Lodging

Cther

Taxi
Transportation
Tota! Travel

Total Expenses

imerest income
Net intome

2011
Accrual Basls

${10,528.59)
$(10,528.59)

49.00

18 246.08
539.00
1,379.48
4,714.43
1,469.00
54.90
4,718.31
9.99
1,508.99
1,976.03
206.92

§,455.00
737.63

3,968.00
5,641.25
1,130.38
3,954.00
5,117.29

3,372.46
9,41107
74.24
245,00
308.40

13,411,217

4,296.85

1.33
${84,824.11)

fg ER014965
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) D .
. .

GWA Assets and Liabilities

(As Of August 31, 2013)
Cash Stock

Personal _

Cash $92,289

Stock 3143975
Capital Partners

Cash 2,994

Sweck 99,456
Advisors

TOTALS 596,971 $243,431

Cash $44,804

Stock $1,678

Retiremment Plan for
Decurion Corporation *

Cash/ Stock Valoe U/R 11/K
Debt and Liabilities 5 @
- Defined Contribution Plan from: past coployrent i 1994,

fg ERO14966
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Average Combined Spending by Category

1/1/2011 through 12/31/2012

Category

Auto Lease- LMK
Auto:Fuel
Auto:Fuel-LMK
AutoInsurance-Guy
Autolnsurance-{MX
Autoticense - Fees
Auto:Sarvice

Apactment Rent —~Guy
Bank Charge
Charitable

Christmas + Gifts
Christmas + Gifts-LMK

Coliege Fees - LMK

Clothing-Guy
Clothing-LMX

Dependent Support - IMK

Entertainment - Guy
Entertainment-LMK

Groceries:Fast Foods
Groceries:Food Store
Groceries:Food Store-LVIK

Household:Gardener
Household:Maintenance

Household:Maintenance-LMK

Housing.Expenses (Wells)
Housing:Expense (HB)

Housing: interest-LMK-Wells

Housing Interest-LMK-5B

Annual Expenses

$ 6,600 ¢

4,800
2,400
763
1,650
158
1,944

36,000
121
1,087
2,638
3,000

30,000

2,400
4,000

6,000

2,676
2,400

868
8,222
4,000

5,100

85
4,800
3,460
1,016

61,126
32,850

Ave 425/ mo

| %’]I‘TERQMQBS
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Property Tax-Wells - LMK
Property Tax - $8 - LMK

Santa Barbara Homeowners Fee-LMK

Storage Rental

Insurance:Life Insurance
Insurance-Houses - LMK

Medical-Guy
Medical-LMK
Misc-Guy
Misc-LMK
Utilities

Vacation-Guy
Vacation- LMK

Mazjor Expenditures-LMK
Major Expenditures-Guy

OVERALL TOTAL

*Estimate

/Mo

13,938
$12,878

11,760
3,600
1,383
2,714
3,000
4,855
5,000

12,600

6,000
1,500

4,200

$318,820
$ 26,568

Z%EFEROi4969
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In Re Marriage of Adams
Petitioner's Income and Expense Declaration
Exhibit 4

13 q. Other. Misceillaneous Expenses (Monthly):

Gym membership and vitamins $ 222
HBed, furniture and furnishings for 309

+B residence; Bed, furniture and
fumnishings for Santa Barbara condo:
contribution fo Grandchildren education

Political contributions {(non-deductible) 15
Supplies and other expenses 117
Bank Charges 10
Credit Card interest Expenses 3
Credit Card Fees/Costs for Card 16

Total $ 685

2%3 TERG 14871
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|, Guy W. Adams, declare as follows:
1. 1 am the Petitioner in the instant matter. | make and submit this

2. | offer this Declaration in lieu of personal testimony, pursuant to §§2009
| and 2015.5 of the California Code of Civil Procedure, Rule 5.118(f) of California Rules

| App.3d 479, and Mamage of Stevenot (1984) 154 Cal.App.3d 1051.

3. Respondent, Lois M. Kwasigroch (hereinafter *Lois™) and | married on
| September 29, 2007 and separated on Seplember 1, 2013, a period of 5 years and
| 11 months. We do not have any children together, however, Lois has a daughter,
Annelise Alexander, age 20, from a prior mamriage. Lois and | did not sign a

i prenuptial agreement prior to our marmiage.

4. Prior to our marriage, | owned and operated two businesses: GWA

21 meltdown resulted in significant investment losses for both companies. By the end
22 | 2008, most of my investors had pulled out, and my businesses’ combined value had
23 | declined by approximately 70%. At that time, | had fo lay off all of my employees.

24 | Since that time, | have worked to rebuild my businesses. | am currently devoting most
25 | of my time to advisory assignments.

26 5. Lois is an attomey specializing in biotech patent litigation. She started
27 working at her current employer, Amgen, a few months prior to our maniage in 2007,

28 |

1-

DECLARATION OF GUY W. ADAMS
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1| She is presently an Associate General Counsel at Amgen. Prior to starting work at

6. Lols' incame far exceeds mine. Pursuant to our 2012 tax return, my

’i gross income from both of my businesses was*$100,350 before any business
expenses.. {See 2012 tax returns, attached hereto as Exhibit "A"}). Per schedule C of
 our tax refurns, my business expenses were $63,962. (See Exhibit "A"). My current
| income Is appraximately $5,000 per month, most of which | eam from short-term

% consulling assignments. Also, in 2013, my income has decreased because my 10

7. In contrast to me, Lois’ income has not been negatively impacted by the
recent economic recession. Pursuant to our 2012 tax return, Lois' gross income from
| her employment at Amgen was $742,035. (See Exhiblt *A"). Considering Lois

| monthly income of $61,833, my monthly income of $5,000, both of us filing as single

| and claiming one deduction, and Lois’ property tax expenses of $1,161 and morigage
| interest deduction of $5,093, Lois' monthly spousal support obligation to me is

| $22,377. (See Dissomaster, attached hereto as Exhibit “B").

‘ ATTORNEYS FEES AND COSTS

8. In addition to eaming significantly more income thén me, Lois has more

appreciated significantly during our marriage, in large part due to the contributions by
| her employer. | estimate that the current value of Lois’ 401(k) and IRAS is In excess
| of $600,000. In addition to her retirement accounts, Lois has checking and savings

27 || accounts ta which | do not have access, so | am unaware as 1o their current balances.

: o 2

| year contract that | had with Mercer, one of my major clients, ended on May 31, 2013,

DECLARATION OF GUY W. ADAMS
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8.  In addition to her liquid assels, Lois has @ reskdonce that ks primarily her
separsie property. During our mariege, Lols and | primarily residad In a house which
Lois acquived in 1968, prior to our manfage. Although the residence is Lols’ separate
| propexty, we mada pignificant improvements to the propenty during our maniage using
our comminily propedty. Additionally, Lois refinanced the propeity fwice during our
maniage, and wa paid the morigage from our community property samings. Since
| our separation, Lois has continued ta reside In the property.

10. OnMny 26, 2012, Lois and | purchased a sacond home in Moniacito,
! Californla for $1,211,827. The down payment for this purchase came pradominatealy
} from Lois’ bonus payment received in March of that year. Since our purchasae of this
property, the residence has incraased (n veliie. Sinos our separation, Lole hae had

| exclusive use arid occupancy of ths Montecito property.

11 Sinca our separation, | have incurred significant expsaneea locating,

| leusing and fumishing an apartment while Lols has remained fiving in both of our

12.  Additionally, § have paid $10,000 to otain an attomey to represent mo in
this itigaion. Based on Lols' statements to me reganding support and division of our
| assets, | anticipate that | will incur significant legal fses before our dissolution matter
is resolved.

2

© ®©® N @ ¢

| as and for epousal support.

14. | further respectfully requeat thet Lois be orderad to make a $25,000
mmmwathmeyo 1eys feas and costs forthwith,

i deciare under penalty of perjury that the faregoing is true and correct,
Executed this 7 day of October 2013, at i Segundo, Calfomia.

N3hRBR =

N
L]
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From: Kane <elkanef@sar.rr.com>
Sent: Monday, May 18, 2015 1016 PM
To; Guy Adams

See if you can get someone else to second the motion. If the vote is 5-3 1 might want to abstain. and make it
43, tfit’s needed | will vote. it's personal and goes back 51 vears, If no one else will second it | will.

GAO0005500
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From: Kane <elkane@san.rr.com>
Sent: Tuesday, May 19, 2015 12.27 AM
To: Guy Adams

Subject: Re:

which are?

From: Guy Adams
Sem:: Mﬁnday, P%ay 18, 2015 3 26 PM
Suhje::t RE

OK.
Can you second the other motions?

From: Kane [mailto:elkane@san.rr.com]
Sent: Monday, May 18, 2015 3115 PM
To: Guy Adams

Subject:

See if you can get someone else 1o second the motion. If the vote is 5-3 | might want to abstain and make #
4—3. i it's needed | will vote. it's personal and goes back 51 years. f no one else will second it | will,

GA00005501
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Megssage . "

From: Margaret Cotter §Margaré€ Cotter) - -
Sent: 6/4/2015 6:14:53 PM

To: lames Corter IR

cc: Eiten Cotter

Subject: RF: lohn Genovese

i told you. give me 2 call L will articulate over the phone,

From: James Cotter JR

Sent: Thursday, June 04, 2015 2:14 PM
To: Margaret Cotler

Subject: RE: John Genovese

Currently reviewmg with lawvers. . can you pleasc tell me your thoughts about John”

From: Margarat Cotter

Sent: Thursday, June 04, 2015 11:11 AM
Ta: James Cotter JR; Ellen Cotter
Subject: RE: John Genovese .

Frankly., [ would be more concerned about yoursetf gnd getting your posttion squared away than dealing with another
employee. | think your priorities are a little skewed., What s the status of the paperwork we sent you yesterday,

From: James Cotter JR

Sent: Thursday, June 04, 2015 1:53 PM
To: Margaret Cotter; Elien Cotter
Subject: RE: John Genovese
Importance: High |

Bill and Dev do not believe Ellen’s candidate has experence to oversee our US real estate. Ido not behieve he does
either. Ball and Dev are very impressed with John and beligve be should be hired. We have met a lot of candrdates and
fohn is by far the best. 1f the Company waits any longer, we will lose this candidatz. You should not view him as a threat
to vour role or Edifice’s role. The decision to wait is not in the Company s best interest. whether 1 am here or not. This
Company needs an experienced real cstate developer who has been there and dore that. He has long tenure at Macench
and Equitv Office. This is a no-brainer. What are your rcasons for not wanting 1o hire John? If he does not work out, we
can fire hum and lose one vear salary. If be works out, we will be able to move all our properties forward at fast

pace. You pave me onge reason, that of him being arogant. He has experience w all arcas- retul lcasing, construction,
buving. sclling, financing . a full-scrvice real estate guy. | would note that John scored highest on icam play on Kom
Ferny's test. He is to be viewed as a resource and he fully understands corporate structure here and the mandate to help
evervone. There 1s now a fear of losing Joho as a candidate. Why be 1s not the night guy?

fam talking to Kom Ferry this moming and would like both of vour input.

i mGH
TATRICIA HUBBARD
RDI0047818
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From: Margarat Cotter

Sent: Thursday, May 28, 2015 7:33 PM

To: William Eliis

Cc: James Cotter JR; Elien Cotter; Dev Ghose; Craig Tompking
Subject: Re: John Genovese

Bill and team: we are not finished with our search. Ellen has a candidate that she has worked with and spoke to you
about. | am not in favor of hiring John for reasons | may have discussed with you personally. f not Lwili share when | see
you. [ think this search should and will continue.

Before hiring anyone | think we need to get £difice's agreement signed. They have a staf of people working on our
project and were ardicipating getting signed in May.

Sent from my iPhone

readingrdi.com> wrote:

May 28, 2015, at 3:09 PM, Williar Eilis <William Ellis@

-

Wiiliam D, Ellis’
General Counsel
Reading International, Inc.
5100 Conter Drive, Suite 900
Los Angeles, CA 90045
Phone: (323) 271-1053
fax: {213} 235-2229

<imagelil .ipg>

May 27, 2015

Candidate Assessment
Reading International, Inc.
FOR THE POSITION OF:

RDI0047819
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Head of Real Estate

John Genovese
President
GENCO Realty Group. ULC,

Korn Ferry's Four Dimensions of Leadership

By leveraging the largest set of data on talent-—more than 2.5 million assessments— Korn Ferry has i-m;ighi
into the dimensions of talent crucial for executives. The four dimensions include competencies, traits, drivers,
and experiences. Taking all four dimensions into account gives your company a holistic view of how each
candidate’s qualities fit a specific role

Experiences

Experiences are the roles and assignments that make up a candidate’s career history and resume. Examples of
expenences include things like managing a turnaround, taking a global assignment, or managing a crisis,
Learaing from experiences is imstrumental to developing readiness fﬁ‘% new challenges and roles. Koen Ferry

has identified the gualities that make an experience most developmental, Highly deveicpmental assignments

are those that take people out of their comiort zone and involve mgh ws.;bsisty, @ risk of failure, ambiguity, ang
a broad scope of responsibility, : '

Traits

Traits are personality characteristics that exert a strong influence Gn'b ﬁawar Théﬁﬁ include attitudes, such as -

:re wg‘e 1o whc:s a person is, but they

optimism, and other natural leanings, such as social astuteness. T’ai
don’t represent a predetermined fate. Depending on the role and r.érziext sp&czﬁc‘ tmnts may be more or less
crucial for success. Korn Ferry has identified 14 key traits for emecuwe*candldat% "

Competencies

Competencies are the leadership skafls that matter maost for success in the 21st century. Korn Ferry has
dentibied key competencies related to high performance in executive roles, Fxampios inglude situational
adaptability and global perspective. These skilis enable leaders to make a meaningful impact because they
determine how leaders drive results. The unigque competency profile generated for this role s based on the
nature of the position, the nrganization, and key requirements.

Drivers

Drivers are the preferences, values, and motivations that influence a person’s carcer aspirations. They lie at
the heart of critical questions: What is important 1o me? What do | find rewarding? Drivers are informed by
who a person is, but also by the circumstances or context at any given time. Mostimportantly, Drivers factor
n to culture Bit, engagement and performance, as well as talent retention. They operate as 3 pivot point for all
other dimensions {Traits, Competencies, Experiences).

RDI0047820
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Summary

John thrives on complex, problems, and pursues cutting-edge solutions with intellectual rigor. Candidates like
john place an ideal emphasis on working with other people in pursuit of collective goals, sharing credit for
accomplishments, and building strong teams. They are passionate and steadfast in the pursuit of ambitious
goals despite obstacles or sethacks. In general, John is motivated to integrate work and life in a sustainable,
enjoyable, and meaningful way.

Experiences

Experiences comprise career history. They are key roles and assignments such as managing a turnaround,
taking a global assignment, or handling a crisis. Korn Ferry has identified the experiences most instrumental to
developing a leader’s readiness for new challenges and roles. Depending on the industry, function, and jevel,
certain experiences may be more or less crucial for success.

KEY EXPERIENCES FOR JOKN

* External stakeholders (government, lobbies, media, shareholders, unions)
» Financial acumen

s Development Project Depth

» Urban retail asset expertise

s Large scale team Leadership

John tackies complex challenges with an optimal Traits balance of creativity, flexibility and careful analysis.
Candidates like John motivate and influence others with an ideal mix of strong interpersonal skills, emotional
intelligence, and a focus on relationships. They have tremendous drive, very high expectations, and are not
likely to give up easily.

Competencies

johin establishes systems that monitor organizational performance and hoids others accountable for meeting
or exceeding objectives, Candidates like iohn create a culture that encourages experimentation and learning
in.order to identify new ideas and opportunities that will drive performance. They build partnerships across
functional, cultural, organizational, and global boundaries to connect key people who can heip accomplish
goals,

Ensures accountability %
Engages and inspires
Navigates networks
Develops talent

Nimble learning
Cultivates innovation
Aligns execution %

RDI0047821
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Situational adaptability
Courage %

Global perspective
Strategic vision %
Financial acumen
Manages ambiguity %
8alances stakeholders
Persuades

Drivers

lohn s motivated by a variely of tasks and responsibilities and the flexibility to set a schedule and pace Johnis
also motivated by the spportunity 1o work with others on a common goal, Anideal work context would aliow
for team efforts to be pursued at 5 sustainable pace. In general, John may be less energized by stability and

consistency, and more invigorated when work s unoredictable and ambiguow.

<John Genovese doox>

RDI0047822
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Timestamp: 67372015 11:47 AMCOT

Confidential Settlement Memo of Understanding

The following is intended to be used as a part of confidential and “without prejudice” settlement
negotiations between Elien Marie Cotter ("EMC") and Ann Margaret Cotter (*AMC”), on the one hand,
and James J. Cotter, Jr. (*)JJIC") on the other hand. It is pravided under the understanding that the
contents hereof are confidential, except to the extent the disclosure of certain terms are required by
law, and is not to be used, including in any litigation, for any purpose other than to enforce the terms
hereof.

The proposal outlined below sets forth the basis on which EMC and AMC would be willing to proceed
towards a negotiated settiement, but, with respect to the items related to the management structure of
Reading International, Inc. {the "Company®} only, is subject to the ultimate approval of the independent
directors, in the exercise of their fiduciary duties and obligations. Nothing herein is intended to
interfere with the appropriate exercise by the directors of their fiduciary duties and obligations.

if these terms are acceptable to JC, then JIC should sign below to indicate his agreement, AMC and
EMC will do the same. By signing below, the parties agree that the terms of this Understanding
represent a binding agreement, subject to approval by the independent directors of the Company
Management Structure (as detailed below) and necessary court approvals. {f the Company
Management Structure is not approved by the Company Board or implemented, EMC and AMC {but not
1C) shall have the option to treat this agreement as void and no longer binding. If the necessary court
approvals are not obtained, this agreement will be void and no longer binding. The parties
acknowledge that their agreement will be memorialized in a more formal document, and the parties
agree to work diligently and good faith to prepare all required documentation that reflects the terms of
this Understanding. The initial draft of such documentation will be prepared by counsel to EMC and
AMC,

TERM/CONDITION EMC/AMC SETTLEMENT TERMS AND CONDITIONS
Reading International JIC would continue to serve as CEO and President under the terms
Management Structure [1IC, of his existing contract, but in the overall management structure
| EMC & AMC would cooperate | and subject to the limitations set forth below:
in good faith in the
implementation of these Executive Committee Structure
changes)

The existing Executive Committee would be renewed as a standing
committee of the Board of Directors, as follows:

* Members: EMC, AMC, 1JC and Guy Adams {Chairman).
Decision-making will be by majority ruie,

¢ Delegated Authority to the Executive Committee would be
as determined by the Board of Directors, but would include,
at a2 minimum, the following:
(i} Approval over the Hiring/Firing/Compensation of all
senior level consultants/employees;
(i) Review and approval/disapproval of all
contracts/commitments with an overall exposure to the
Company in excess of $2.5 miilion; and

1
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{ii}) Review and approval of annual ﬁddge‘t and Business
Plan.

Meetings would be held on a regularly scheduled basis weekly.
[xecutive Committee members would naturally be free to attend
and participate in internal meetings called by the CEO, and would
endeavor to make themselves reasonably available to attend such
meetings as 1o which they may be invited by the CEO.

Unless approved in advance by the Executive Committee, all
investor relations will be handled by CEQ with CFO in consultation

1 with the GC. CEQ will not conduct investor relations meetings

slone. All press releases and public filings would be subject to

review and sign-off by the Executive Committee and the GC.

The Company would enter into employment agreements with EMC

| and AMC an substantislly the same terms and conditions as 1O,

- EMIC will be appointed President of the US Cinema division.

Margaret Cotter will be appointed as Chairman of the NYC Real
Estate Oversight Committee {members 1o include L, AMC, 501
and WE).

it is recognized that the implementation of the above will require

the adoption of various bylaws, policies and procedures.

The provisions above related to the Management Committee will
be effective immaediately upon approval by the Company’s Board of
Directors.

For purposes of this agreement and the provisions herein, UC, AMC
and {MC agree that, as of the date hereof, the following are

“independent” dircctors: Guy Adams, Edward Kane, Willilam Gould,
- Tim Storey and Doug McCeachran, -

Reading Voling Stock —
Class B

13 will decline to serve as Co-Trustee of the Voting Trust and

renounces any intention or right to serve as trustee or a sucCessor
trustee.

Margaret Cotter will be the Sole Voting Trustee of the Voting Stock.

it is acknowledged that the parties will work on a mutuoally
agreeable successor trustee provision to be included in the final
settlerent documentation.

HC, EMC and AMC will sign an acknowledgement that there is an
inconsistency in the 2014 Amendment between SR's expressed
intent that AMC serve as Chair and another provision that says 58
intended for rotation. Unless AMC agrees otherwise, 1IC, EMC and

2
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Tt arnp: 67372005 13:42 AMTDE

AMC will agree that SR intended for AMC to serve as Chair and that
neither EMC nor JIC have any right 1o serve as Chair,

Cooperation of Parties to
explore division of Estate/Trust

With respect to any specific bequest of assets of the trust and
estate which are required to be distributed to EMC, AMC and 1IC
jointly, the parties agree to work cooperatively together to explore
a way to divide these assets so that co-ownership of the assets will
not be required. The parties understand that the foregoing
provisions are subject to final payment of federal estate tax, costs
of administration, and receipt of the closing letter from the IRS for
the federal estate tax return.

7014 Trust Amendment

Subject 1o the terms and conditions herein, EMC and AMC will drop
any chalieng& to the enfmczeabzhw 0( ihe 2014 Amendment.

Trustees of the Living Trust

JIC resigns as Trustee and renounces any right 1o serve as a trustee
or successor trustee.

Specific Bequests

The Laguna Beach Condo will be sold immediately to a third parﬁy
for cash to provide linuidity to the Estate. The parties will agree to
consent to such sale under terms determined by AMC and EMC in
their sole discretion as Co-Trustees.,

| The parties acknowledge that the gift to AMC in Article 11l K of the

trust of the condominium/coop at 120 Central Park South shall be
satisfied with Trustor's interest in 59th Street LLC {an LLC to which

the condo was transferred in 2014 and which owns no other assels

other than the condo).

Qvéhel;ship of Agriculfture
Assets

Article il H of the trust: sha!f be darified 1o reflect Tru stor's intent :

that the Trustees of the Citrus Trust shal! distribute the assets of
the Citrus Trust outright to the Trustor’s issue, by right of
representation, and terminate the Citrus Trust. BC, EMC and AMC
will also sign an acknowledgment that they have unanimously
agreed that subject to payment of estate taxes and costs of

administration in the Trustor’s estate, the assets of the Citrus Trust,

including ownership interests in the 1L.C, SHALL be distributed
outright to the Trustor’s issue, by right of representation.

Cotter Family Farms, LLC Agreement amended as follows:

o Majority rule for decision-naking by Co-Managers; and

»  Remove restrictions on distributions or sale of assets, such
that a majority of the Co-Managers can decide in their
discretion to make distributions or sell assets.

1C's "Lead Director” EMC and AMC acknowledge that [JC's “Lead Director” Agreement
Agreement with Cecelia - will continue.
$200,000 per annum

$1.5 million Loan

1 The parties recognize the forgiveness of the $1.5 million loan from

the Trustor to G, and acknowledge that there are no other
outstanding loans/amounts personally due from EMC, AMC, JIC, or
their issue to the trust or estate. (Note: there are, - however,

MC00000437
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Timestamp: 6/3/2015 11:42 AM COT

outstanding balances due to estate/trust from James J. Cotter, Jr.
2012 Trust; Ellen M. Cotter 2012 Trust; Margaret Cotter 2012 Trust;
and the James J, Cotter 2013 Irrevacable Trust, in which EMC, AMC,
1JC or their issue have an interest.)

RDI Stock owned by SR 1 3IC, EMC, and AMC agree that the RDI stock (voting and non-voting)

individually listed on RDI's stock register as still held in the name of SR on the
date of death is owned by SR’s Estate, not the Trust.

Legal Expenses All legal expenses and other professional fees incurred 1o date by

JC, EMC, AMC, the Trust, and the Estate relating to the litigation or
administration issues will reimbursed by Trust or Estate as
appropriate, and JJC will sign an acknowledgment that this is
appropriate and reasonable.

Mutual Releases

11C, EMC, and AMC agree to abate all litigation amongst each other

and to refrain from instituting any new claims based on conduct
that has occurred as of the date of this agreement pending
obtaining approval of the Company Management Structure above
and all necessary court approvals of this settlement.

Once all appravais have been obtained, 1JC, EMC, and AMC agree to
the following:

-J}IC, EMC, and AMC will enter into mutual releases for all claims,
known or unknown, relating to SR's Trust, SR’s Estate, the
management of the Company, ot any matter covered by this
Agreement (excluding any claim to enforce this Agreement) that
have been brought against JJC, EMC, and AMC (all whether in their
individual or representative capacities).

-)JC will refease all claims against the Company’s Officers/

Directors/Consultants or the Company based on conduct occurring

prior to the date of the release.

-1C will disclaim any right to bring a derivative daim against the
Company’s Officers/ Directors/Consultants, and 1IC will agree not
to cooperate or participate in any suit by another asserting claims
that 1JC will release under this agreement.

-EMC and AMC will take all actions to have their dlaims pending in
CA and NV over SR’s estate and trust dismissed with prejudice,
except to the extent such dismissal would be inconsistent with any
term of this Agreement.

-1C will dismiss the petition filed in NV relating to the Company
Voting Stock.

-3C, EMC, and AMC will take whatever action is necessary to cause
Company to dismiss its request for instructions filed in NV relating
to the RDI stock cwned by SR.

4
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Timestamp: 67372015 131142 AM COT

2014 Gifts

1€ delivers EMC check for $28,000.

Geraid Cotter

The parties acknowledge that the typographical error in Article It A,
of the trust (gift to Gerard Cotter) shall be corrected to reflect
Trustor’s intent that the gift to Gerard Cotter is $150,000 without
offset.

James §, Cotler Foundation

AMC, EMC and JJC will become co-trustees and/or co-directors of
the James J. Cotter Foundstion, With respect to funds to be
donated annually by the foundation to other charities, AMC, EMC
and 1C in his or her capacity as a trustee or director will each
designate a proportionate one-third share of the funds to be
distributed to the charitable beneficiaries as each shall select.
Otherwise, decision making will be done by majority rule. This
paragraph is subject to any requirements of federal or state tax or
substantive law,

Court Approval

The parties will use their best effarts to obtain court approval in CA
and NV of any settlement agreement,

Counseling

AMC, 1JC and EMIC will engage in professional counseling to
determine how to work cooperatively together and with respect.

Lonfidentiality

3C, AMC, and EMC agree that this agreement will be kept
confidential, except to the extent the disclosure of certain terms
are required by law, and the fact of the agreement or any of its
terms is not to be used, including in any litigation, for any purpose

| other than to enforce the terms hereof.

AGREED:

James J. Cotter, Jr. {individually and in all representative capacities)

thien Cotter {individually and in all representative capacities)

Margaret Cotter {individually and in all representative capacities)
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From: Kane <elkanciisanrrcoms>
Sent: Thursday, lune 11, 2015 L43 PM
Yo: Cotter Ir. lames

This morning, without the wine | was drinking last night during and after talking with your mother, 'm
thinking more about your call to me [ast night and our conversation. | can see that from your point of view
having Guy in on the meetings with your sisters could be a problem and doesn’t solve the need to be able to
work with them cohesively going forward. if you explain that to them they may be willing to accommodate
you.

But, the main question is what are you going to do to accommodate them?

1. For now, | think you have to concede that Margaret will vote the 8 stock. As | said, your dad told me that
giving Margaret the vote was his way of “forcing” the three of you to work together. Asking to change thatis a
nonstarter. Again, you need to compromise your “wants” as they have been willing to do. If you can work

together than it becomes a non-issue and eventually your and her kids will have the vote. What's wrong with
that?

2. For now you need ASAP to agree on the nominees for the Board going forward. As | told you months ago,
changes are necessary and you need some quality people with expertise in fields where it is needed and
tacking. You also need to get rid of divisive persons.

3. | do believe that if vou give up what you consider “control” for now to work cooperatively with your sisters,
you will find that you will have a lot more commonality than you think. You all want the same things: a vibrant
growing business. After trust is established you can all go back to where you want to be,

4.1 think if you make the proper and needed concessions, they might well relent on having Guy in the
meetings as they can casily see there is great animosity between the two of you.

S. Bottom line: recognize you are not dealing from strength right now and be willing to compromise as they
are rational and reasonable people who have been hurt and demeaned and you need te help heal the family.
Otherwise you will be sorry for the rest of your life, they and your mother will be hurt and your children will
lose a golden opportunity.

6. | am willing to help but I"d much prefer that you bend a bit and work it out between you to build the trust
that is necessary so that you don't lose control of the company, as you presently have.

S
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Confidential Settlement Memo of Understanding

the following s mierded to be used as a part of confidential and “without prejudice” settioment
nepotiations between CHen Cotter and Margarel Cotter, on the one hand, and James | Cotter, Ir. (“11C7)
on the other hand. It is provided under the understanding that the conterts hereof are confidential and
not to be used in any Ltigation or other proc éﬁdéﬁg

The proposal outbined below sets forth the basis on which Filen Cotrer {"FMU") and Margaret Cotter
{"ARMC") would be willing to proceed towards a negotioted seltlement, but, with respect to the tems
related 1o the Company's management structure only, s subject to the ulimate spproval of the
indepeadent directors, in the exercise of their fiduciary duties and obligations. Nothing herem
intengded to interfare with the appropriate exercise by the directars of theie fidudiary duties and
obligatisns,

It these terms are sceeptable to U0, then 1K should sign below to indicate his agreement. AMU angd
ERAC will do the same. By signing below, the parlies apree that the terms of this Understanding
represent a binding agreement, subject to approval by the independent dwectors of the RDI
management structure and necessary court approvals.  However, the parties -a&kmwiedge that their
agreement will be memonalized in a more formal docyment, and the parties agree 1o work dilipently
and good faith to prepare all required doawenentation that reflects the terms of 1his Understanding. The
initiol draft of such documentation will be prepared by cowset to Ellen Cotter and Margaret Cotter,

TERM/CONDITION | EMC/AMC SETTLEMENT TERMS AND CONDITIONS

| Eﬁg{iﬁiug inernational HC would continue (o werve a5 CEO and President under the tetms
Management Stracture {UC, of his existing cantract, but in the overall management structure
EMC & AMC would coopetate | and subject 1o the fimitations set forth below:

in good faith in the
implementation of this Execiitive Commitiee Structure
changes)

I8e existing Execative Lommuttes would be renewed 35 3 standing
committee of the Board of Directors, as follows:

s Members: [MC AME, L€ and Guy Adanss {Thamany,

»  Delegated Authority to the Exerntive Committes would be
as determined by the Board of Directors, but would include,
A s minimum, the following:
i1} Approvat over the Hiring/Firing/Compensation of all
senior level consultants/employees;
{iis Review and approval/disapproval of all
contracts/commitments have ar cverall exposure to the
Company in excess of 51 millien; and
{1} Review and spproval of annua! Gudget and Business
Man,

Meetings wairld be held a9 a regulatly scheduled bases weexly.
Fxecutive Committes members would naturaily be freeto attend
angd . partiopate 1n nternal mectings <alled by the CED, and would

JOOTTERDU2363
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Owners hip of Agriculture
Asvets

Cotter Family Farms, LLC Agreement amended

*  Majority rule for decision-making by Co-Managers;

+ Remove restrictions on distributions or sale of assets;

o HC, BT and AMC will sign an agreement that they have
unanenously agreed thay the assets of the Citrus Trusy,
including ownership interests in the LIC will be distributed |
pro rata to TMC, AMC, and JIC.

1O “Lead Ditector”
: Agreement with Cegetia -
:, $200,000 PTG

075 Mlead director” Agreement will be voided. 13 will relinguish
ary remairung rights insuch Agreement,

C 815 willion Loan

Ay exetutorn, EMC and AMC will work out a reasanable paymant

brack to Estate over lime, taking into due consderation 307s abniity
1o make sich repayments,

- Lzpol Expenses

Al tega expenses and other professional fees incutted to date by
HE, PR ARG, the Trus, and the Estate relating 1o the litigation or
administration issues will reimbursed by Teust or Estate a3 :
appropriate, and JC will sign an acknowiedgment that this i
appropriate and reasonable,

ﬁz}ai‘*aw byt ?sfi{n:* AN

aine pending in -

EMC and AMC will take all actions to have their ¢
{04 and NV over SR's astate and trust dismissed with prejudice,
except 10 the extert such dismissal would be inconsistont vath any
term of this Agreement, such as with regard to the $1.5 million foan
{irs which case the parties will work 1o carve out such claims).

2014 Gifts

HC detivers EMC check for $28,000.

. James §. Cotter Foundation

AMC, EMC and 1IC will becomne eo-trustees and/or co-directors of
the James 1. Cotter Foundation. They turther will agree that
decisn-making will be done by majority rule.

Court Approval

The parties will usc their best offorts to abtain court approval s (A -
and NV of any settiement agreement.

Courneting

AMC, JIC and EMC will engage i professional counseling to :
determine how to work cooperatively together and with respect.

AGREED

James 1 Totter, b {indiadually and ol regresentative capacitios?

Elen Cotter {individuaily and in all representative capacibes)

Margaret Lotter Dindividual and i all representative capacities)

3
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From:
Sent:
Yo

Sublect:

Margaret Cotter <margaretcotter@readingrdicom>
Tussday, June 08, 2015 232 AM

smootterl @aol.com

Pwe: Confidential- For Settlement

Sent from oy Hhane

st cottyr@readingedi come

iﬁai‘.ﬁ.‘ ézmﬁ Eéﬁ Ei}i?fi at i?..?;i}qi}«% ?M EDY
Yo James Cotter IR <james d cotter@readingrdi com>
Cen Filen Cotter <Ellen Cotter@readingrdic

T

A ARG

Subject: Re: Confidential- For Settlement

| abdect, | wall notify the board that you are unwillingly to take our offer despite vour acceptance tomost
ob it ingt week,

Sorsk from my Phone

?rm fhg 0 "ﬁ’i*“"m}ﬂ tor rz?*»;s'fim ai% %:«t THIP hmx‘é hegpuies In ﬁm mmﬁﬁszm 1 I?%’:\imiéiﬁ

avrveable o g somplete standsinl that wonht breng o Halt o sl Iieation schivdees and all
Boardronm or other Readg related threats and posturing. T am agrecable 1o any
ressonable steps to wnplement 3 complete standstitl and pr g}mm follow é,ﬁmﬁg o the
best sertloment process we can empioy. What obiection do ether of you s

proveeding i sl matter”

Erom: James ﬁﬁ%ﬁf&'{ IR

Sent: Friday, June 08, 2015 217 PM
Toi Eilen Cotter; Margaret Cottar
Subject: Confidential- For Settlerent
My plon st have response Monday

Repands,

B
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ORDR

Electronically Filed
10/03/2016 04:39:26 PM

. 1 s

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA
JAMES J. COTTER, JR., Case No. A-15-719860-B
Dept. XI
Plaintiff,
Coordinated with:

Y.

READING INTERNATIONAL, INC., a
Nevada corporation; DOES 1-100, and
ROE ENTITIES, 1-100, inclusive,

Defendants.

In the Matter of the Estate of
JAMES J. COTTER,

Deceased.

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

Plaintiff,
Wi

MARGARET COTTER, et al,

Defendants.

Case No. P 14-082942-E
Dept. XI

Case No. A-16-735305-B
Dept. No. XI

ORDER GRANTING PLAINTIFF
JAMES J. COTTER, JR.’S MOTION TO
COMPEL PRODUCTION OF
DOCUMENTS AND
COMMUNICATIONS RELATING TO
THE ADVICE OF COUNSEL DEFENSE

Hearing
Date: August 30,2016
Time: 8:302.m.

THIS MATTER HAVING COME BEFORE the Court on August 30, 2016 on “Plaintiff

James J. Cotter, Jr.’s Motion To Compel Production Of Documents And Communications

Relating To The Advice Of Counsel Defense On Order Shortening Time” (the “Motion”), Mark

G. Krum appearing for plaintiff James J. Cotter, Jr. (“Plaintiff”); Harold S. Johnson and Marshall

M. Searcy appearing for defendants Margaret Cotter, Ellen Cotter, Douglas McEachern, Guy

Adams, Edward Kane, Judy Codding and Michael Wrotniak; Kara Hendricks appearing for

Page 1 of 3
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10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

Reading International, Inc.; Shoshana E. Bannett appearing for William Gould; and Alexander
Robertson I'V appearing for the intervening plaintiffs.

This Court, having considered the papers and pleadings on file and having heard oral
arguments, and good cause appearing,

IT IS HEREBY ORDERED that the Motion is GRANTED the legal opinion referenced
by Messrs. Kane and Adams in their deposition testimony as having been relied upon relating to
the 100,000 share option shall be produced by Defendants including:

1 Any and all documents or communications to or from Tompkins concerning
the 100,000 share option, and EC’s and MC'’s right or ability as executors of the Estate to
exercise the option;

2. Any and all communications to or from and Ellis concerning the 100,000
share option, and EC’ s and MCs right or ability as executors of the Estate to exercise the
option;

3 Any and all communications to or from any attorney or employee of
Greenberg Traurig concerning the 100,000 share option, and EC’s and MC’ s right or ability

as executors of the Estate to exercise the option;

4, Any and all documents, communications, materials, or information relied
upon or referred to in any advice, opinion, or communication from Tompkins concerning
the 100,000 share option, and EC’s and MC’s right or ability as executors of the Estate to
exercise the option;

55 Any and all documents, communications, materials, or information relied
upon or referred to in any advice, opinion, or communication from Ellis concerning the

100,000 share option, and EC’'s and MC'’s right or ability as executors of the Estate to

exercise the option; and

6. Any and all documents, communications, materials, or information relied
upon or referred to in any advice, opinion, or communication from any attorney or

employee of Greenberg Traurig concerning the 100,000 share option, and EC’s and MC’ s

Page2 of 3
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right or ability as execut

DATED this =

of the Estate to exercise the option.

day of October, 2016.

DIST.
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3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89169-5996

Lewis Roca

ROTHGERBER CHRISTIE

1l OGM Electronically Filed
Mark G. Krum (SBN 10913) 10/03/2016 04:36:12 PM
2 1| Lewis Roca Rothgerber Christie LLP
3993 Howard Hughes Pkwy, Suite 600 *
3 || Las Vegas, NV 89169-5996 % t. W
Tel: 702-949-8200
4 || Fax: 702-949-8398 CLERK OF THE COURT
s E-mailrmkrum@lrre.com
Attorneys for Plaintiff
6 || James J. Cotter, Jr.
7 DISTRICT COURT
8 CLARK COUNTY, NEVADA
9
JAMES J. COTTER, JR., individually and CASE NO.: A-15-719860-B
10 |l derivatively on behalf of Reading International, | DEPT.NO. XI
Icc.,
11 Coordinated with:
Plaintiff,
12 Case No. P-14-082942-E
3 VSs. Dept. No. XI
MARGARET COTTER, ELLEN COTTER, Case No. A-16-735305-B
14 1 GUY ADAMS, EDWARD KANE, DOUGLAS| Dept. No. XI
McEACHERN, TIMOTHY STOREY,
15 |} WILLIAM GOULD, and DOES 1 through 100, |  Jointly Administered
inclusive, ,
16 Business Court
Defendants.
17
and ORDER REGARDING PLAINTIFF JAMES
13 J. COTTER, JR.’S MOTION TO PERMIT
READING INTERNATIONAL, INC_, a CERTAIN DISCOVERY CONCERNING
19 || Nevada corporation, THE RECENT “OFFER” ON ORDER
SHORTENING TIME
20 Nominal Defendant.
21 T2 PARTNERS MANAGEMENT, LP, a Date of Hearing: 8/30/2016
99 || Delaware limited partnership, doing business as Time of Hearing: 8:30 a.m.
KASE CAPITAL MANAGEMENT, et al.,
23 Plaintiffs,
24
Vs.

25 MARGARET COTTER, ELLEN COTTER,

26 || GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY

77 || CODDING, MICHAEL WROTNIAK, CRAIG

TOMPKINS, and DOES 1 through 100,
78 || inclusive,

2010798585_1
2010807619 _1
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3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89169-5996

Lewis Roco

ROTHGERBER CHRISTIE

| Defendants.
2 |l and
3 || READING INTERNATIONAL, INC,, a
Nevada corporation,
4
Nominal Defendant.
5
6
7
THIS MATTER HAVING COME BEFORE the Court on August 30, 2016 on “Plaintiff
8
James J. Cotter, Jr.”s Motion To Permit Certain Discovery Concerning The Recent “Offer” On
9
Order Shortening Time” (the “Motion”), Mark G. Krum appearing for plaintiff James J. Cotter, Jr.
10
(“Plaintiff”); Harold S. Johnson and Marshall M. Searcy appearing for defendants Margaret
11
Cotter, Ellen Cotter, Douglas McEachem, Guy Adams, Edward Kane, Judy Codding and Michael
12
Wrotniak; Kara Hendricks appearing for Reading Intemational, Inc.; Soshana Bannett appearing
13
for William Gould; and Alexander Robertson I'V appearing for the intervening plaintiffs and the
14
Court having reviewed the Motion and oppositions to the Motion, and having considered the
15
arguments of counsel and such other pleadings on file herein as the Court saw fit, and good cause
16
appearing therefor, the Court rules as follows:
17
IT IS HEREBY ORDERED that the Motion is GRANTED in part and DENIED in part.
18
IT IS FURTHER ORDERED that the document requests submitted with the Motion shall
19
be responded to within fifteen (15) days of the August 30, 2016 hearing on the Motion.
20
Additionally, the Company shall produce a Rule 30(b)(6) deponent to testify regarding the so-
21
called Offer and the reasons it was not pursued, for a period not to exceed two hours. Plaintiff
22
also may ask questions about those subjects at depositions of the individual directors that have not
23
/1]
24
1/
25
/1]
26
/!
27
/1!
28
2010798585_1 2 2010807619 _1
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3993 Howard Hughes Pkwy, Suite 600

Las Vegas, NV 89169-5996

Lewis Roca

1 || been concluded (but Plaintiff’s remaining time to conclude these depositions is not increased) but,

2 |l beyond that, no additional or third-party discovery sought by the Motion will occur.

WS}

DATED this ___ day of September, 2016.

IR p

DISTRICT COURT

4=

Submitted by:
LEWIS ROCA ROTHGERBER CHRISTIE LLP

By:/s/ Mark G. Krum
MARK G. KRUM (SBN 10913)
3993 Howard Hughes Pkwy., Ste. 600
Las Vegas, NV 89169

10 Attorneys for Plaintiff

O e 3 O

11
12
13
14
15
16
17
18
19
20
21

ROTHGERBER CHRISTIE

2
23
24
25
26
27
28
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ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

=]

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui
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10
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14
15
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24
25
26
27
28

JOIN

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773

Facsimile: (702) 792-9002

Email: ferrariom(@gtlaw.com
hendricksk@ gtlaw.com
cowdent(@gtlaw.com

Counsel for Reading International, Inc.

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the Estate of Case No. A-15-719860-B
Dept. No. XI
JAMES J. COTTER,
Coordinated with:

Deceased.

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

Plaintiff,
V.

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

Defendants.
And

READING INTERNATIONAL, INC., a
Nevada Corporation,

Nominal Defendant.

Page 1 of 3
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Electronically Filed

10/03/2016 04:02:57 PM

R

CLERK OF THE COURT

Case No. P 14-082942-F
Dept. XI

Case No. A-16-735305-B
Dept. X1

READING INTERNATIONAL, INC.’S
JOINDER TO DEFENDANTS’
MOTION IN LIMINE TO EXCLUDE
EXPERT TESTIMONY OF MYRON
STEELE, TIAGO DUARTE-SILVA,
RICHARD SPRITZ, ALBERT NAGY
AND JOHN FINNERTY

Date of Hearing: October 25, 2016
Time: 8:30 a.m.
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ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

=]

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui
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o
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10
11
12
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14
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16
17
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21
22
23
24
25
26
27
28

READING INTERNATIONAL, INC. (“RDI” or “Company”), herecby submits this
Joinder to Defendants’ Motion in Limine to Exclude Proposed Expert Testimony of Myron
Steele, Tiago Duarte-Silva, Richard Spitz, Albert Nagy, and John Finnerty. RDI joins with the
Defendants’ in secking to exclude Plaintiff’s expert testimony. In so doing, RDI adopts and
incorporates by reference herein the statement of facts and legal arguments set forth in the
Motion by the Individual Defendants.

DATED: this 3™ day of October, 2016

GREENBERG TRAURIG, LLP

/s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

Counsel for Reading International, Inc.

! The Motion was brought on behalf of Margaret Cotter, Ellen Cotter, Douglas McEachern, Guy Adams and Edward
Kane, collectively hereinafter “Individual Defendants.”

Page 2 of 3
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1 CERTIFICATE OF SERVICE

2 Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, |

3 || caused a true and correct copy of the forgoing Reading International, Inc.’s Joinder to

4 || Defendants’ Motion In Limine to Exclude Expert Testimony of Myron Steele, Tiago Duarte-
5 || Silva, Richard Spritz, Albert Nagy and John Finnerty to be filed and served via the Court’s

6 || Wiznet E-Filing system on all registered and active parties. The date and time of the clectronic
7

proof of service 1s in place of the date and place of deposit in the mail.

8 DATED this 3™ day of October, 2016.
9
10 /s/ Andrea Lee Rosehill
An employec of GREENBERG TRAURIG, LLP
11
g 12
[~
=g
j»é TEg 13
1050 14
A
S2227 15
g: 16
) 17
18
19
20
21
22
23
24
25
26
27
28
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ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900
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GREENBERG TRAURIG
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JOIN

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773

Facsimile: (702) 792-9002

Email: ferrariom(@gtlaw.com
hendricksk@ gtlaw.com
cowdent(@gtlaw.com

Counsel for Reading International, Inc.

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the Estate of Case No. A-15-719860-B
Dept. No. XI
JAMES J. COTTER,
Coordinated with:

Deceased.

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

Plaintiff,
V.

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

Defendants.
And

READING INTERNATIONAL, INC., a
Nevada Corporation,

Nominal Defendant.

Page 1 of §
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R

CLERK OF THE COURT

Case No. P 14-082942-F
Dept. XI

Case No. A-16-735305-B
Dept. X1

READING INTERNATIONAL, INC.’S
JOINDER TO THE INDIVIDUAL
DEFENDANTS’ MOTION FOR
SUMMARY JUDGMENT NO. 1 RE
PLAINTIFF’S TERMINATION AND
REINSTATEMENT CLAIMS

Date of Hearing: October 25, 2016
Time: 8:30 a.m.
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Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900
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3773 Howard Hughes Parkway, Sui

(=]

o

(]

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

READING INTERNATIONAL, INC. (“RDI” or “Company”), hereby submits its
Joinder to the Individual Defendants’ Motion for Summary Judgment No. | Re Plaintiff’s
Termination and Reinstatement Claims (the “Motion”). RDI joins with the Individual
Defendants' in secking summary judgment to the extent that Plaintiff James J. Cotter, Jr.
(“Cotter, Jr.”) is challenging his termination as President and CEO of Reading in the claims
asserted the Second Amended Complaint. RDI joins in the arguments advanced on behalf of the
Individual Defendants in their Motion and requests judgment in its favor.

This Joinder is based on the following memorandum of points and authorities, the
pleadings and papers filed in this action, and any oral argument of counsel made at the time of
the hearing of this Motion.

DATED: this 3" day of October, 2016

GREENBERG TRAURIG, LLP

/s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

Counsel for Reading International, Inc.

MEMORANDUM OF POINTS AND AUTHORITIES

This Court should grant judgment in favor of RDI on the First, Second, Third, and Fourth
Causes of Action in the Second Amended Complaint (“SAC”) filed by Plaintiff James J. Cotter,
Jr. (“Plaintiff” and/or “Cotter, Jr.””), to the extent that such claims relate to the removal of Cotter,
Jr. as the President and CEO or RDI on June 12, 2015, and Cotter, Jr.’s request for reinstatement.
Cotter, Jr. is clearly attempting to circumvent his employment agreement and the Company’s

Bylaws and secking rclicf that he, rather than any other RDI stockholder will benefit from.

! The Motion was brought on behalf of Margaret Cotter, Ellen Cotter, Douglas McEachern, Guy Adams and Edward
Kane, collectively hereinafter “Individual Defendants.”
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1 || Moreover, Plaintiff’s request for reinstatement will greatly harm the Company which has been
2 || successfully operating without him for over a year. Summary judgment is appropriate in RDI’s
3 || favor.
4 The undisputed facts clearly show that Cotter, Jr.’s approximately 10 month tenure as
5 || CEO of RDI was plagucd with drama as Board Members were made awarc of multiple concerns
6 || regarding Plaintiff’s: managerial skills; lack of experience in key aspects of RDI’s business;
7 || mability to effectively communicate with RDI executives, staff and other Board Members;
8 || tension related to the trust and estate litigation involving the Cotter siblings; and violent and
9 || abusive behavior. Notwithstanding going to great lengths in an effort to aid Plaintiff, including
10 || utilizing an ombudsman to provide support and coaching, Cotter, Jr. was unable to demonstrate
11 || to RDI Board Members that he could overcome his deficiencies and succeed as an executive of

12 || the Company. As such, proper steps were taken to review Cotter, Jr.’s performance and

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || ultimately remove him as the Company’s President and CEO.
14 In an ecffort to aid the Court and be efficient, RDI provides the following limited

15 || additional supplemental arguments in support of the Motion.

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

16 LEGAL ARGUMENT
17 I. Summary Judgment is Warranted.
18 Summary judgment should be granted if the pleadings, admissions, and all other evidence

19 || on file demonstrate that no genuine issue of material fact exists and that the moving party is
20 || entitled to judgment as a matter of law. Wood v. Safeway, Inc., 121 Nev. 724, 729, 121 P.3d
21 || 1026, 1029 (2005). “[1]f the nonmoving party will bear the burden of persuasion at trial, the
22 || party moving for summary judgment may satisfy the burden of production by . . . pointing out ...
23 || that there is an absence of evidence to support the nonmoving party's case.” Cuzze v. Univ. &
24 || Cmty. Coll. Sys. of Nevada, 123 Nev. 598, 602-03, 172 P.3d 131, 134 (2007). In that cvent, the
25 || non-moving party is then obligated to present admissible evidence to show that there are material
26 || issues of fact preventing summary judgment, or summary judgment must be granted. Id.
27 || Because a plaintiff is required to prove cach element of his cause of action, if any element cannot
28 || be proven by admissible evidence, then summary judgment is proper. Bulbman, Inc. v. Nevada

Page 3 of §
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1 || Bell, 108 Nev. 105, 111, 825 P.2d 588, 592 (1992).

2 Plaintiff’s challenge to his termination and request for reinstatement are contrary to law

3 || and will cause substantial harm to the Company. Summary judgment is warranted.

4 A. Nevada Law Supports Defendants’ Actions.

5 The Court need look no further than NRS 78.120 to rule in RDI’s favor as the statute

6 || provides the board of directors full control over the affairs of the company. Specifically, the

7 || statute states that subject only to limitations found in NRS 78, “the board of directors has full

8 || control over the affairs of the corporation.” Although Cotter, Jr. obviously dislikes the decision
9 | of RDI’s Board to remove him as the President and CEO of RDI, the board is in control of the

10 (| Company’s affairs and acted appropriately.

11 Moreover, Article TV, of RDI’s Amended and Restated Bylaws (“RDI Bylaws”)

12 || provides RDI’s Board the ability to remove officers of the Company and clearly indicates that

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || the officers of the RDI serve at the pleasure of the Board of Directors. Section 10 of RDI’s

14 || Bylaws state:

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

135 The officers of the Corporation shall hold office at the pleasure of the
Board of Directors. Any officer elected or appointed by the Board of Directors,

16 or any member of a committee, may be removed at any time, with or without
cause, by the Board of Directors by a vote of not less than a majority of the entire

17 Board any mecting thercof or by written consent. (Emphasis Added.)

18

19 Motion, Ex. 19. Pursuant to NRS 78.130(3), a corporation’s bylaws govern the term an officer
20 holds office or that the determination of the term is made by the corporation’s board of directors.
1 Thus, the removal of Cotter, Jr. by RDI’s Board from the position of President and CEO of RDI
59 || was consistent with RDI’s Bylaws and Nevada law.

23 What Plaintiff appears to be requesting is that the Court ignore both Chapter 78 of the
~4 || Nevada Revised Statutes and RDI's Bylaws and substitute its judgment for that of RDI's Board
75 of Directors. The Motion provides ample legal authority that prohibits the Court from taking
26 such action. However, if the Court were to consider any such action, the impact such a decision

7 would have on the Company should be fully evaluated.

28 || * See, Motion, Exhibit 19.
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B. Implications of Relief Sought by Plaintiff,

Cotter, Jr. was removed as the President of CEO of RDI more than 15 months ago.® The
Company has moved on without him in the role as an exccutive. As the Court is aware, RDI
conducted a scarch for a new CEO and Ellen Cotter was subsequently appointed as the President
and CEO of the Company.* Since Cotter, Jr.’s removal, RDI has moved forward in developing
new policies and procedures and appointed new directors.” Additionally, Ellen Cotter has
articulated a direction for the Company that 1s supported by all RDI Board Members, except for
Cotter, Jr. Indeed, when new matters have been brought to RDI’s Board for consideration,
Cotter, Jr. has consistently been the sole dissenting or abstaining vote.®  Although he has
objected to virtually every decision made by RDI’s board since June of 2015, Plaintiff has the
audacity to suggest that the Court should reinstate him as President and CEO.” Any such
decision would only serve to disrupt the Company and its employees who have been working
diligently to move the company forward.

The efforts of RDI’s current management tecam have been recognized by third partics
including the T2 Plaintiffs® who have reached a settlement agreement with RDI. As the Court is
aware, the T2 Plaintiffs have affirmatively concluded that RDI's “Board of Directors has acted in
good faith and has and remains committed to acting in the interests of all stockholders.”
Moreover, the T2 Plaintiffs announced that their “questions about the termination of James
Cotter, Jr., and various transactions between Reading and members of the Cotter family- or
entities they control- have been definitively addressed and put to rest.”'® As set forth in the

Motion, these same individuals and other third parties have testified that reinstatement of Cotter,

3 Motion, Statement of Facts, p. 11.

* Motion, Statement of Facts, p. 12.

> Motion, Statement of Facts, p. 12-13.

® See, SAC 99125, 133, and 157.

7 See, SAC Prayer for Relief 1 and 2.

® T2 PARTNERS MANAGEMENT, LP, T2 ACCREDITED FUND, LP, T2 QUALIFIED FUND, LP, TILSON
OFFSHORE FUND, LTD., T2 PARTNERS MANAGEMENT I, LLC, T2 PARTNERS MANAGEMENT GROUP,
LLC, IMG CAPITAL MANAGEMENT, LLC, PACIFIC CAPITAL MANAGEMENT, LLC, WHITNEY TILSON
AND JONATHAN GLASER will be referred to collectively herein as the “T2 Plaintiffs.”

? A true and correct copy of the press release issued by Reading and the managers of the funds that manage the T2
Plaintiffs is attached hereto as Exhibit A.

.
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1 || Jr. is not a priority and have gone as far as to indicate that reinstating Cotter, Jr. would divide the
2 || company.!
3 The animosity between Cotter Jr. and RDI’s Board is clear from the SAC wherein
4 || Plaintiff sues cach Board member. It is nonsensical to suggest that Plaintiff could be reinstated
5 || as the President and CEO or RDI and required then to answer to and get along with the very
6 || Board members he has accused of multiple breaches of fiduciary duties. Cotter, Jr. has not asked
7 || and the Court does not have the Authority to remove all of RDI’s existing Board members. As
8 || such, if Cotter, Jr. were reinstated, RDI’s Board could once again terminate him.
9 The Court should also consider the potential implications of the relief that Plaintiff seeks.
10 (| There is no legal basis for the chaos that would be created by reinstatement of Cotter, Jr. RDI’s
11 || Board acted pursuant to Nevada law and its Bylaws when terminating Cotter, Jr. and rightfully

12 || exercised their business judgment consistent with NRS 78.130 and NRS 78.138(3) for which

LLP

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

mmmmm 13 || they are presumptively protected. Taking Plaintiff’s arguments at face value, Nevada’s statutes
14 || become meaningless and decisions by Board members moot. There is no basis for the Court to
15 || substitute its decision for that of the Board. Allowing Plaintiff’s claim to proceed would turn

16 || Nevada corporate governance on its head.

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 Morcover, there is no place in a derivate lawsuit for employment termination claims
18 [| especially in case like this where Cotter, Jr. is currently arbitrating his employment dispute. It is
19 || up the arbitrator to make a final decision regarding Plaintiff’s employment related claims. There
20 || 1s no reason to duplicate efforts herein.

21 I1. Conclusion

22 There is no legal basis for claims based on Plaintiff’s termination from RDI to proceed in
23 || a derivative action. RDI’s Board of Directors’ actions were consistent with Nevada law and in
24 || accordance with RDI’s Bylaws. The relief requested by Cotter, Jr. is self-serving and would be
25 || disruptive to the Company.

26 /17

27

28 || ' Motion, p. 12.
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WHEREFORE, RDI respectfully requests that summary judgment be entered in its favor
to the extent that any claims in the SAC relate to the removal of Cotter, Jr. as the President and

CEO or RDI on June 12, 2015, and Cotter, Jr.’s request for reinstatement.

DATED: this 3™ day of October, 2016

LV 420780382v2

GREENBERG TRAURIG, LLP

/s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

Counsel for Reading International, Inc.
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CERTIFICATE OF SERVICE
Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, I
caused a truc and correct copy of the forgoing Reading International, Inc.’s Joinder to the
Individual Defendants’ Motion for Summary Judgment No. 1 Re Plaintiff’s Termination and
Reinstatement Claims to be filed and scrved via the Court’s Wiznet E-Filing system on all
registered and active parties. The date and time of the electronic proof of service is in place of

the date and place of deposit in the mail.

DATED: this 3™ day of October, 2016

/s/ Andrea Lee Rosehill
An employee of GREENBERG TRAURIG, LLP
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Stockholders Withdrow Derivabive Lanosund
Against Reading Infernational

Lox Angeles, Califormaa, - {BUSINESS WIRE) ~ J’iﬂ? 12, 2016 — Reading
{nternational, Incu FPASTD AL R L”R& sading” or the "Company’ ) and Megsrs. vﬂuiuﬁy Tison
and Jonathan M. Glaser, acting on behalt of varnious funds that they manage (he "Plantift
Stockhoiders™), have announced that the Planhd Stockbolders have wthdrawn all of their
aieged claims {the "Derroative Clauns™) in the proviously fied dertvative fawsust in the Dhistrict
Conrt of the State of Nevada for Clark County, Coller tively, the Plambifl Stockholders own
approxitnately 848,000 shares, r*&p‘femmung .ﬂpprr}\wldhb - 4.7% of the oubtstanding equnty of
our Compary,  Through their vanous funds, Mr, Claser has h B0 3 %ig_.}niﬁwm' stockhoider of
Reading sines 2008, and Mr, Tison bas been a sigiaficant stockholder sinee Ootober 2014,

Compnaniing on the withdrawal of the lowauid, the {Lﬂmpuny stated, "We are pleased that
v, Glaser and Mr. Tison have agreed to dismiss thewr clabms, We remain focused on nlding
fnng term vaius tor all stockholders”

Mr. Tilson stated that the Plaintil Stockhanideys brought the Derivative Claitns as a result
of the fﬂleg)atmm coptained in a dervvative actiow fled by My Jarnes J. Cotter, dv. on June 12,
20115, 10 the District Cowrt of the State of Nevads for Clark County,  As stockhoiders ip the
Company, Messrs, Tiison and Glaser wanted 1o ensuve that the intevests of all siockholders were
bedng appropristelv protected,  In comnection with the Utigation, the Plaintiti Stockholders
conducted extensive discovery on these matters, which included depositions of Guy Adars,
Margaret Cotter, Fien Cotter, Witham Gould, BEdward Kane, Douglas MebBacheary, T Storsy
and Joarnes Cotter, Jr. Foliowing their efinris on behalf of all stockhoiders, Messars, Tison and
{>laser have mnmudﬂd that the Reaﬁing Poard of Dnrectors hos acted U Trsa:sd faith and has bean
and rernains comymtied 1o acting in the tnterssts of gl stockholders. Cfm Piving with theiy
derivative litigation would prmlde 00 turther benetit,

Messrs. Giaser and Tison stated, "We are pleased with the conclusions reached by our
nvestigations as Plaintitt Sioekholders and now fir mily beiieve that the Reading Board of
{nrectors has and will continae 1o protect stockholder tnterests and will continue to work to
maxinire sharveholder value over the long term. We appreciate the Company's willingness to
SHFAZE 1D pen dainpus and are excited about the Company's prospects.  Our guestions about
the terminaiion of James Cotter, Jr., and varous ransactions between Beading and maﬂmberﬁc of
the Cotter family-or entities they controb-have bean definitively addressed and pul 1o vest,
are impressed by measures the Heading Board has made ovey the past vear to furthey mtrmg}ihen
corporate governance. We tully Huppor‘f the Heading Board and manageynent tearn and their
strategy to create stockholder Vahae

In connectton with the disrndssal uf fhe Derivalive Li aines, Hhe parties have agreed 1o
wtuial general releases with each party beanng fus, her or s own legal fees and expenses,
Farther, the parties will pefition the court for approval of “’hi sttiement.

About Beadiny Interpationat, fne,

L. . -4 . ol i [P P fF ey E R T N 3o b, N e 3 Lt N 7w iny a gr T 3 e s ey -
He d-ng international {htpfwwworeadingrdicom) is in the busingss of owning and opersting cinemas and
developing, owning, and operating veal estale aszels, Our business cousisis privoavily ol

¢ the dove hm“n,m:, ownership, and gperation of multipiex cinemas i the United States, Austraba and New

. .t-‘.f:".l{i:}li_, aid
Shyes cReaanierhy o ; PO NOLY ST i ..'-.-» ot A » N TP LE T OTSEY: NI Aoyrmipaedges 7 i
& ihe developroent, ownershin, and operation of vetaii ond commeroial real sstate in Ausiralia, NMew Jealand, and
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JOIN

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773

Facsimile: (702) 792-9002

Email: ferrariom(@gtlaw.com
hendricksk@ gtlaw.com
cowdent(@gtlaw.com

Counsel for Reading International, Inc.

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the Estate of Case No. A-15-719860-B
Dept. No. XI
JAMES J. COTTER,
Coordinated with:

Deceased.

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

Plaintiff,
V.

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

Defendants.
And

READING INTERNATIONAL, INC., a
Nevada Corporation,

Nominal Defendant.
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Case No. A-16-735305-B
Dept. X1

READING INTERNATIONAL, INC.’S
JOINDER TO THE INDIVIDUAL
DEFENDANTS’ MOTION FOR
SUMMARY JUDGMENT NO. 2 RE
THE ISSUE OF DIRECTOR
INDEPENDENCE

Date of Hearing: October 25, 2016
Time: 8:30 a.m.
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1 READING INTERNATIONAL, INC., herecby submits its Joinder to the Individual
2 || Defendants’ Motion for Summary Judgment No. 2 on the Issue of Director Independence (the
3 || “Motion”). Reading International, Inc. (“RDI”), joins with the Individual Defendants in secking
4 1| summary judgment as to the First, Second, Third, and Fourth Causes of Action in the Second
5 || Amended Complaint filed by Plaintiff James J. Cotter, Jr. (“Plaintiff” and/or “Cotter, Jr.”) to the
6 || extent that such claims rely on a claim that Guy Adams, Judy Codding, Edward Kane, Douglas
7 || McEachern, and/or Michael Wrotniak were/are not “independent” of influence by Ellen or
8 [| Margaret Cotter. RDI joins in the arguments advanced on behalf of the Individual Defendants in

9 || their Motion, and also requests judgment in its favor on these claims for the reasons set forth in
10 [| the attached memorandum of points and authorities. This Joinder is based on the following
11 [| memorandum of points and authorities, the pleadings and papers filed in this action, and any oral

12 || argument of counsel made at the time of the hearing of this Motion.

£
a7
“lies 13 DATED: this 3" day of October, 2016.
22243
Ziii 14 GREENBERG TRAURIG, LLP
HEZER
OB dy oy
% ERE 16 /s/ Mark E. Ferrario
S MARK E. FERRARIO, ESQ.
5 07 (NV Bar No. 1625)
KARA B. HENDRICKS, ESQ.
18 (NV Bar No. 7743)
TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

19 Counsel for Reading International, Inc.

20

21

22 MEMORANDUM OF POINTS AND AUTHORITIES

23 This Court should grant judgment in favor of RDI on the First, Second, Third, and Fourth

24 || Causes of Action in the Second Amended Complaint (“SAC”) to the extent that such claims
25 || relate to the issue of the independence of Guy Adams, Judy Codding, Edward Kane, Douglas
26 || McEachern, and/or Michael Wrotniak (the “non-Cotter Directors™). Cotter, Jr. has failed to
27 || produce any evidence sufficient to rebut Nevada’s statutory presumption that Directors act in

28 || good faith for the best interests of the corporation, as he has failed to present evidence sufficient

Page 2 of 9
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GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway, Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773
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to show by a preponderance of the evidence that any of the non-Cotter Directors are willing to
sacrifice their integrity and reputations in order to preserve certain personal or financial
rclationships. In the absence of such evidence, Cotter, Jr.’s claims must fail.

Significantly, Cotter, Jr. bases his claims of non-independence of Directors Kane and
Codding on nothing morc than the friendships between these directors and the parents of the
Cotter siblings. Director Wrotniak is purported to lack independence simply because his wife
has been the friend of Margaret Cotter since the latter’s college days. Only Director Adams is
purported to lack independence due to financial influences, but that accusation does not stand up
to scrutiny, as it not only fails to acknowledge Mr. Adams’ net worth, but also fails to
acknowledge that the income Adams derives from transactions with the late James J. Cotter,
Sr.’s (“Cotter, Sr.”’) concerns are contractual, and therefore, are not subject to any discretionary
decisions by the Cotter sisters as executors of Cotter, Sr.’s estate. And, of course, Cotter, Jr. has
admitted that as to Director McEachern, there is no basis for claiming a lack of independence at
all.

In short, Cotter, Jr. docs not have cvidence sufficient to show any director has made any
decision based on an improper motivation, and thus, cannot overcome the statutory presumption
that cach director has acted in good faith. Instecad, Cotter, Jr.’s allegations arc exposed as
nothing more than the embittered theories of an ousted former executive.

Cotter, Jr. bears the burden to prove that each of the individual directors acted in good
faith. He cannot do so. Accordingly, this Court should grant the motion for summary judgment.
LEGAL ARGUMENT

This Court should put an end to Cotter, Jr.’s claims that the “non-Cotter Directors” lack
independence with respect to matters proposed by or for the benefit of Ellen Cotter or Margaret
Cotter. Cotter, Jr. is unable to present ¢vidence sufficient to show that a material issuc of fact
exists as to RDI’s entitlement to judgment as to this issue.

Summary judgment should be granted if the pleadings, admissions, and all other evidence
on file demonstrate that no genuine issuc of material fact exists and that the moving party is
entitled to judgment as a matter of law. Wood v. Safeway, Inc., 121 Nev. 724, 729, 121 P.3d
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1 || 1026, 1029 (2005). “[I]f the nonmoving party will bear the burden of persuasion at trial, the
2 || party moving for summary judgment may satisfy the burden of production by . . . pointing out ...
3 || that there is an absence of evidence to support the nonmoving party's case.” Cuzze v. Univ. &
4 | Cmty. Coll. Sys. of Nevada, 123 Nev. 598, 602-03, 172 P.3d 131, 134 (2007). In that cvent, the
5 || non-moving party is then obligated to present admissible evidence to show that there are material
6 || issues of fact preventing summary judgment, or summary judgment must be granted. Id.
7 || Because a plaintiff is required to prove each element of his cause of action, if any element cannot
8 || be proven by admissible evidence, then summary judgment is proper. Bulbman, Inc. v. Nevada
91| Bell, 108 Nev. 105, 111, 825 P.2d 588, 592 (1992).
10 Cotter, Jr. cannot present evidence sufficient to show that any of the non-Cotter Directors
11 || lack independence. “[A] plaintiff seeking to show that a director was not independent must meet

12 || a materiality standard, [and show that] the director in question's material ties to the person whose

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || proposal or actions she is evaluating are sufficiently substantial that she cannot objectively fulfill
14 || her fiduciary dutics.” In re MEW S'holders Litig., 67 A.3d 496, 509 (Decl. Ch. 2013); scc also La.
15 || Mun. Police Emps.’ Ret. Sys. v. Wynn, --- F.3d ----, 2016 WL 3878228, at *7 (9th Cir. July 18,

16 | 2016) (same, applying Nevada law). The same materiality requirement applies regardless of

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 || whether the alleged relationship is personal or financial. In re MFW S'holders Litig., 67 A.3d at
18 || 509 n. 37.

19 Cotter, Jr. cannot satisfy this burden by asserting the controlling director proposed the
20 || defendant for election. “It is well-settled .... that a director's independence is not compromised
21 || simply by virtue of being nominated to a board by an interested stockholder. /n re KKR Fin.
22 || Holdings LLC S'holder Litig., 101 A.3d 980, 996 (Del. Ch. 2014), aff'd sub nom. Corwin v. KKR
23 || Fin. Holdings LLC, 125 A.3d 304 (De¢l. 2015); Blaustein v. Lord Baltimore Capital Corp., 2013
24 || WL 1810956, at *18 n. 114 (Del.Ch. Apr. 30, 2013) (stating that allegations that a director was
25 || appointed to the board by and has consistently voted with alleged controller are insufficient to
26 || challenge the director's independence), aff'd, 84 A.3d 954 (De¢l.2014).

27 Here, Cotter, Jr. cannot show that the alleged relationships, whether personal or financial,
28 || arc so significant and material to the non-Cotter Directors that cach of them “would be more
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1 || willing to risk his or her reputation than risk the relationship with the interested director.” Beam
2 || ex rel. Martha Stewart Living Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1052 (Del. 2004).
3 || Because Cotter, Jr. cannot present such evidence, his claims regarding a lack of independence

4 (| must fail.

S| L PLAINTIFF ADMITTED THAT DIRECTOR MCEACHERN IS INDEPENDENT
OF INFLUENCE BY ELLEN COTTER AND MARGARET COTTER.

There is no dispute as to the independence of Director McEachern, as Cotter, Jr. has
8 || testified as to such independence. Ex. A, Cotter, Jr. Depo, 84:21-86:4. Additionally, on May

91| 8, 2015, Cotter, Jr. certified in a document filed with the SEC that Douglas McEachern—along
10 (| with, as relevant here, Edward Kane and Guy Adams -- was an independent director. Ex. B,
11 || RDI Form 10-K, Amendment 1, dated May 8, 2015. Accordingly, RDI is entitled to judgment

12 || as to any of Cotter, Jr.’s claims that rely on the purported lack of independence of Director

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || McEachem.

14 1. COTTER, JR. CANNOT SHOW THAT DIRECTOR ADAMS IS MATERIALLY
DEPENDENT UPON ANY INCOME IN THE CONTROL OF THE COTTER

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

15 SISTERS.
16

Cotter, Jr. bases his challenge to the independence of Director Adams upon claims that
v Mr. Adams depends on entitics controlled by the Cotter sisters for his income. However, this
a claim simply does not bear up to scrutiny.
v First, as noted above, Cotter, Jr. actually certified that Director Adams was an
# independent director. Morcover, he did so on May 8, 2015, even though he now claims he had
. doubts as to Adams’s independence dated to September 2014. Ex. A, Cotter, Jr. Depo,
> 801:20-802:12. Thus, up until Director Adams voted to terminate Cotter, Jr. as CEQ, Cotter, Jr.
» made no complaint regarding Director Adams’s independence.
# Additionally, Cotter, Jr. bases his challenge to the independence of Director Adams upon
» claims that Mr. Adams depends on entities controlled by the Cotter sisters, as Executors of
# Cotter, Sr.’s estate, for his income. However, this claim simply does not bear up to scrutiny, as
Z demonstrated by the review of the claim undertaken by RDI’s counsel. See Motion, p. 10.
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1 || Significantly, Cotter, Jr. cannot show that, as Executors of Cotter, Sr.’s Estate, the Cotter sisters
2 || have any discretion with respect to payments due to Director Adams. Instead, the payments to
3 || Mr. Adams arc based on contractual agreements made with Cotter, Sr., which agreements
4 1| survive his death. See Exhibit 2 to Independent Directors Motion, Deposition of Guy
5 || Adams, 41:16-58:14.

LACK INDEPENDENCE BECAUSE LONGTERM FRIENDSHIPS WITH A
FELLOW DIRECTOR’S PARENT CANNOT SUFFICE TO ESTABLISH A
LACK OF INDEPENDENCE.

6| IlI. COTTER, JR. CANNOT SHOW THAT DIRECTORS KANE OR CODDING
7

9 Cotter, Jr. contends that because of Director Kane’s long term friendship and working
10 (| relationship with Cotter, Sr., and Director Codding’s long term friendship with Mary Codding,
11 || Cotter, Sr.’s widow and the mother of Cotter, Jr., Margaret Cotter and Ellen Cotter, neither

12 || director can make informed decisions in disregard of the wishes of Ellen Cotter and Margaret

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || Cotter. It is, perhaps telling, that Cotter, Jr. assumes that any director who maintained long term
14 || friendships with either of his parents would necessarily be inclined to favor his sisters over him.
15 || However, regardless of any feelings of a lack of parental approval Cotter, Jr. may suffer, such

16 || feclings cannot satisfy the burden of proof that Cotter, Jr. must mecet to rebut the statutory

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 || presumption of good faith.

18 As noted above, Cotter, Jr. is required to show that the director would be willing to risk
19 || his or her reputation rather than risk disruption of the personal relationship. /n re MFW S'holders
20 || Litig., 67 A.3d 496, 509 (Del. Ch. 2013); see also La. Mun. Police Emps.’ Ret. Sys. v. Wynn, ---
21 || F.3d ----, 2016 WL 3878228, at *7 (9th Cir. July 18, 2016). Cotter, Jr. has produced no
22 || evidence that these personal relationships are, in fact, of such significance to the Directors that
23 || either would choose to risk their integrity and reputation rather than sacrifice the relationship.
24 || Indeed, with respect to Director Kane, the question of risking the long term friendship is absurd,
25 || in light of the fact that Cotter, Sr. is deceased. And as to Director Codding, Cotter can produce
26 || no admissible evidence that Mary Cotter, the mother of the Cotter siblings, has taken sides in the
27 || dispute among the siblings. Thus, there is no evidence that, if she favored Cotter, Jr.’s proposals
28 || over those of his sisters, Director Codding would actually face any risk of losing her friendship
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1 || with Mary Cotter.,

2| IVv. COTTER, JR. CANNOT SHOW THAT DIRECTOR WROTNIAK

LACKS INDEPENDENCE BECAUSE A LONG TERM FRIENDSHIP

3 BETWEEN A DIRECTOR’S SPOUSE AND ANOTHER DIRECTOR DOES NOT
CREATE ANY INFERENCE OF DEPENDENCE

5 Cotter, Jr.’s claims as to Director Wrotniak are even more attenuated than those of
6 || Directors Kane and Codding, given that Mr. Wrotniak 1s not even the person with the long term
7 || friendship. In the case of Mr. Wrotniak, Cotter, Jr. is required to show that the friendship
8 || between his wife and Margaret Cotter is of such material significance to Mr. Wrotniak, that he
9 1| would ignore his own integrity for the sake of preserving that friendship. Cotter cannot produce

10 || evidence to support such a conclusion.

11
CONCLUSION
g 12
Az
= iama 13 Cotter, Jr. cannot demonstrate that Directors Adams, Codding, Kane, McEachern, or

14 || Wrotniak have such material significant personal or financial relationships with the Cotter sisters

15 || that none could exercise independent judgment with respect to decisions involving the Cotter

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

16 || siblings. Cotter, Jr. has acknowledged that there is nothing to indicate McEachern is not

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 || independent. Cotter, Jr. has nothing more than Kane’s long term friendship with Cotter, Sr.,
18 || through which cach of the Cotter children came to know Kane and refer to him as “Uncle Ed,”
19 || with which to challenge Kane. But that long term friendship is one from which Cotter, Jr.
20 || himself would presumptively benefit as much as his sisters. Similarly, the mere fact that
21 || Codding has long been friends with Mary Cotter, the mother of Cotter, Jr., FEllen Cotter and
22 || Margaret Cotter, does not give rise to any inference of favoritism towards the sisters. And still
23 || less can there be an inference of a lack of independent judgment merely because of a friendship
24 || between Wrotniak’s wife and Margaret Cotter. Finally, Cotter, Jr. cannot present evidence that
25 || the Cotter sisters actually have discretion over any payments made to Adams by entities included
26 || within Cotter, Sr.’s estate. Therefore, Cotter, Jr. cannot show that Adams is financially
27 || dependent upon the Cotter sisters.

28 Cotter’s challenges to the independence of these directors are not based on any actual
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cvidence of dependence on or domination by the Cotter sisters. Instead, the challenges are based
on nothing more¢ than Cotter, Jr.’s embittered speculation and theory as to why his sisters’
visions for RDI were preferred over his. This Court should not allow this litigation wrought by
nothing more than petulance and resentment to continue. RDI is entitled to summary judgment
as to any claims premised on the purported lack of independence of these directors.

DATED: this 3" day of October, 2016.

LV 420780428v2

GREENBERG TRAURIG, LLP

/s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

Counsel for Reading International, Inc.
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CERTIFICATE OF SERVICE
Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, I
caused a truc and correct copy of the forgoing Reading International, Inc.’s Joinder to the
Individual Defendants’ Motion for Summary Judgment No. 2 on the Issue of Director
Independence to be filed and served via the Court’s Wiznet E-Filing system on all registered and
active partics. The date and time of the electronic proof of service is in place of the date and

place of deposit in the mail.

DATED: this 3" day of October, 2016.

/s/ Andrea Lee Rosehill
An employee of GREENBERG TRAURIG, LLP
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JAMES COTTER, JR.

05/16/2016

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiff,

V3. Case No.

MARGARET COTTER, ELLEN COTTER, A-15-719860-B

GUY ADAMS, EDWARD KANE, DOUGLAS

McEACHERN, TIMOTHY STOREY,

WILLIAM GOULD, JUDY CODDING,

MICHAEL WROTNIAK, and DOES 1

through 100, inclusive,
Defendants.

and
READING INTERNATIONAL, INC.,

a Nevada corporation,
Nominal Defendant.

(CAPTION CONTINUED ON NEXT PAGE.)
VIDEOTAPED DEPOSITION OF JAMES COTTER,
Los Angeles, California
Monday, May 16, 2016
Volume T

Reported by:

JANICE SCHUTZMAN, CSR No. 9509
Job No. 2312188

Pages 1 - 297

JR.
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JAMES COTTER, JR.

05/16/2016

He would often go out to dinner with the two of them
and his family.

I really didn't have that level. So I
would describe my two sisters' relationship with Ed
Kane and his family to be different than the one
that I had.

BY MR. TAYBACK:

Q. And do you feel that was your choice or his
choice to not have that kind of relationship with
Mr. Kane?

A, I mean, I don't know what he was thinking.
I just didn't have it with him. I mean, I —-

Q. Were there occasions where you asked him to
go to dinner more and he —-

A. No.

Q. —— wouldn't?

A, No, no, no. No. I would never —— outside
of Reading, my interaction with Ed Kane and his
family was limited, or certainly much more limited
than Ellen and Margaret's.

Q. Mr. McEachern, is he independent, in your
view?

A. Yes. I mean, he's —— I mean, again, he's
independent. He's got no relationship with Ellen

and Margaret or, you know, no business relationship

11:33:59

11:34:08

11:34:37

11:34:58
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JAMES COTTER, JR. 05/16/2016
with Ellen and Margaret. So —-—
Q. No business relationship —— Mr. Kane has no
business relationship with Ellen and Margaret also;
correct?
A. That's correct. 11:35:20
Q. So in your view, Mr. McEachern is
independent and has always been independent?
MR. KRUM: Asked and answered.
THE WITNESS: Yeah, the testimony speaks
for itself. 11:35:30
BY MR, TAYBACK:
Q. S0 the answer's yes?
MR. KRUM: Well, asked and answered. He
said what he said.
BY MR. TAYBACK:
Q. Well, was your answer —-—
MR. KRUM: But it was yes with an
explanation.
Do you want him to withdraw the
explanation? 11:35:41
MR. TAYBACK: ©No. I was going to say, he's
independent and he's always been independent.
BY MR. TAYBACK:
Q. I think you can answer it yes —— or not.
But I think the answer's yes, and I want to make 11:35:48
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JAMES COTTER, JR. 05/16/2016
sure I understand the answer.
MR. KRUM: All right. Same objections.
You can answer.
THE WITNESS: Okay. Yes.
BY MR. TAYBACK: 11:35:54
Q. Guy Adams, 1s he independent?
MR. KRUM: Same —-- may call for a legal
conclusion.
BY MR. TAYBACK:
Q. In your view? 11:36:03
A, No.
Q. Okay. Why not?
A, A significant portion of his income derives
from entities that are controlled by my two sisters,
a significant porticon. And I don't see how 11:36:28
Mr. Adams can make decisions that, in one way or the
other, impact Ellen and Margaret and do so in an
independent way.
He is fully involved with a number of
entities that my two sisters now purportedly 11:36:48
control, and his livelihood really depends on them.
Q. Would he be independent if you controlled
those entities?
MR. KRUM: Objection, calls for a legal
conclusion, incomplete hypothetical. 11:37:11
Page 86
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I, JANICE SCHUTZMAN, Certified Shorthand
Reporter of the State of California, do hereby
certify:

That the foregoing proceedings were taken
before me at the time and place herein set forth;
that any witnesses 1n the foregoing proceedings,
prior to testifving, were placed under oath; that
the testimony of the witness and all objections made
by counsel at the time of the examination were
recorded stenographically by me, and were thereafter
transcribed under my direction and supervision; and
that the foregoing pages contain a full, true and
accurate record of all proceedings and testimony to
the best of my skill and ability.

T further certify that I am neither financially
interested in the action nor a relative or employee
of any attorney or any of the parties.

IN WITNESS WHEREQOF, I have subscribed my name

this 19th day of May, Z2016.

Spniet bt s

JANICE SCHUTZMAN

CSR No. 9509
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EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

JAMES COTTER, JR., derivatively
on behalf of Reading International,

Inc.,
Plaintiff,
VS. Case No.
MARGARET COTTER, ELLEN COTTER, A-15-719800-B

GUY ADAMS, EDWARD KANE, DOUGLAS

McEACHERN, TIMOTHY STOREY,

WILLIAM GOULD, JUDY CODDING,

MICHAEL WROTNIAK, and DOES 1

through 100, inclusive,
Defendants.

and
READING INTERNATIONAL, INC.,

a Nevada corporation,
Nominal Defendant.

(CAPTION CONTINUED ON NEXT PAGE.)

VIDEOTAPED DEPOSITION OF JAMES COTTER,
Los Angeles, California
Wednesday, July 6, 2016

Volume ITI

Reported by:

JANICE SCHUTZMAN, CSR No. 9509
Job No. 2343561

Pages 568 — 838

JR.
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compensation committee, comprised

entirely of independent directors.”
Do you see that?

A. Right.

0. And it lists the current members

of the

compensation committee as Mr. Kane, Mr. Adams, and

Mr. Storey.
When you certified this document,

believed that Mr. Kane, Mr. Adams, and Mr.

you also

Storey

were also properly characterized to the market as

independent directors; correct?

MR. KRUM: Same objections.

THE WITNESS: Well, again, at the
this was filed and I signed the certificat
didn't realize the extent of Guy Adams' re
his livelihood on the Cotter entities. 5o
BY MR. TAYBACK:

Q. You told me you had some concerns
back at least to September of 2014 with re
Guy Adams.

A. Right, I did.

time that
ion, I

liance for

going

spect to

Q. And you don't —-—- you nonetheless were

comfortable certifying an SEC filing that
him as being independent?

MR. KRUM: Objection —-—

identified

04:18PM

04:18PM

04:18PM

04:1SPM

04:1SPM
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mischaracterizes the prior testimony.

best of my knowledge. And these matters are —— to
the best of my knowledge, there's no material

misstatement in this filing.

I could. And to the best of my knowledge at that 04:19PM

time, I felt that everything here was materially

true.

BY MR. TAYBACK:

potential termination was discussed was May Z21st; 04:1SPM

correct?

document?

firmly that Mr. Adams was not independent; correct?

THE WITNESS: The -—--

MR. KRUM: —-- argumentative,

You can answer.

THE WITNESS: The certification is to the 04:19PM

So I reviewed the document as carefully as

Q. So the first meeting at which your

A, Yes.

Q. That was 13 days after vyou certified this

A. Yes. 04:19PM

Q. By that point in time, you had decided

MR. KRUM: Obijection. That —-
THE WITNESS: I —-

MR. KRUM: —-- squarely contradicts the 04:20PM

Page 802

Veritext Legal Solutions
866 299-5127

JA3735



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

I, JANICE SCHUTZMAN, Certified Shorthand
Reporter of the State of California, do hereby
certify:

That the foregoing proceedings were tTaken
before me at the time and place herein set forth;
that any witnesses 1n the foregoing proceedings,
prior to testifvyving, were placed under oath; that
the testimony of the witness and all objections made
by counsel at the time of the examination were
recorded stenographically by me, and were thereafter
transcribed under my direction and supervision; and
that the foregoing pages contain a full, true and
accurate record of all proceedings and testimony to
the best of my skill and ability.

T further certify that I am neither financially
interested in the action nor a relative or employee
of any attorney or any of the parties.

IN WITNESS WHEREQOF, I have subscribed my name

this 19th day of July, Z2016.

Spniet bt s

JANICE SCHUTZMAN

CSR No. 9509
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Exhibit 311

EX-31.1 2 rdi-20150508xex311.htm EX-31.1

https://www.sec.gov/Archives/edgar/data/716634/000071663415000019/rd1-20150508xex...

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

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

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

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

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

4, The registrant's other certifying officer and I are responsible
for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a—15(¢) and 15d-15(e)) and internal control
over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d
—15(1)) for the registrant and have:

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

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

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

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

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

(a) All significant deficiencies and material
weaknesses in the design or operation of internal control over financial

Page 1 of 2
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reporting which are reasonably likely to adversely affect the registrant's ability
to record, process, summarize and report financial information; and

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

Date: May 8, 2015 /s/ JAMES J. COTTER,
JR.

James J. Cotter, Jr.
Chief Executive Officer

https://www.sec.gov/Archives/edgar/data/716634/000071663415000019/rdi-20150508xex... 10/3/2016
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Counsel for Reading International, Inc.
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CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

In the Matter of the Estate of
JAMES J. COTTER,
Deceased.
JAMES J. COTTER, JR., derivatively on
behalf of Reading International, Inc.,
Plaintiff,
V.
MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE,
DOUGLAS McEACHERN, TIMOTHY
STOREY, WILLIAM GOULD, and DOES 1
through 100, inclusive,
Defendants.
And

READING INTERNATIONAL, INC., a
Nevada Corporation,

Nominal Defendant.

Case No. A-15-719860-B
Dept. No. XI

Coordinated with:

Case No. P 14-082942-E
Dept. X1

Case No. A-16-735305-B
Dept. X1

READING INTERNATIONAL, INC.’S
JOINDER TO THE INDIVIDUAL
DEFENDANTS’ MOTION FOR
PARTIAL SUMMARY JUDGMENT
NO. 3 RE THE PURPORTED
UNSOLICITED OFFER

Date Of Hearing: October 25, 2016
Time: 8:30 a.m.
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READING INTERNATIONAL, INC. hereby submits its Joinder to the Individual
Defendants’ Motion for Partial Summary Judgment No. 3 Re Plaintiff’s Claims Related to
Purported Unsolicited Offer. Reading International, Inc., (“RDI”) joins with the Individual
Defendants in secking summary judgment as to the First, Second, Third, and Fourth Causes of
Action in the Second Amended Complaint filed by Plaintiff James J. Cotter, Jr. (“Plaintiff”
and/or “Cotter, Jr.”) to the extent that such claims relate to RDI's response to the purported
unsolicited offer. In addition to joining the arguments advanced on behalf of the Individual
Defendants in their Motion, RDI requests judgment in its favor on these claims for the reasons
set forth in the attached memorandum of points and authorities, and based on the pleadings and
papers filed in this action, and any oral argument of counsel made at the time of the hearing of
this Motion.

DATED: October 3, 2016.

GREENBERG TRAURIG, LLP

/s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D, COWDEN, ESQ.

(NV Bar No. §994)

Counsel for Reading International, Inc.
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MEMORANDUM OF POINTS AND AUTHORITIES

This Court should grant judgment in favor of RDI on the Cotter, Jr.’s First, Second,
Third, and Fourth Causes of Action to the extent that such claims challenge the following actions
relate to RDI’s response to the non-binding, unsolicited offer. At the heart of his claims is
Cotter, Jr.’s apparent insistence that any indication of interest in a purchase of the company’s
outstanding shares requires the Board of Directors to engage an independent investment
consultant before responding. There is no support for such a claim.

Here, the purported offer was, in fact, nothing more than an expression of interest, and
proposed a share price that amounted to barely half the value of RDI’s assets. Declining to enter
into discussions with respect to such a casual expression of interest cannot constitute a breach of
fiduciary duty. Because Cotter, Jr. is unable to present sufficient evidence to satisfy the elements
of his claims for breach of fiduciary duty with respect to this issue, the Motion for Partial
Summary Judgment should be granted.

LEGAL ARGUMENT

This Court should grant RDI summary judgment as to Cotter, Jr.’s First, Second, Third
and Fourth causes of action in the SAC to the extent such claims rely on allegations that the
Board of Director’s decision to decline to pursue an expression of interest for the purchase of
RDI’s shares was breached their fiduciary duties. Cotter, Jr. is unable to present evidence
sufficient to show the Directors were not sufficiently informed in making their decision, and is
unable to show that any damages have resulted from the decision.

Summary judgment should be granted if the pleadings, admissions, and all other evidence
on file demonstrate that no genuine issue of material fact exists and that the moving party is
entitled to judgment as a matter of law. Wood v. Safeway, Inc., 121 Nev. 724, 729, 121 P.3d
1026, 1029 (2005). “[1]f the nonmoving party will bear the burden of persuasion at trial, the
party moving for summary judgment may satisfy the burden of production by . . . pointing out ...
that there is an absence of evidence to support the nonmoving party's case.” Cuzze v. Univ. &
Cmty. Coll. Sys. of Nevada, 123 Nev. 598, 602-03, 172 P.3d 131, 134 (2007). In that event, the
non-moving party is then obligated to present admissible evidence to show that there are material
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issues of fact preventing summary judgment, or summary judgment must be granted.  Id.
Because a plaintiff is required to prove cach clement of his cause of action, is if any clement
cannot be proven by admissible evidence, then summary judgment is proper. Bulbman, Inc. v.
Nevada Bell, 108 Nev. 105, 111, 825 P.2d 588, 592 (1992).

Here, Cotter, Jr. bears the burden of proof on his breach of fiduciary duty claims, which
requires he establish that the Independent Directors breached their duties of loyalty and care, and
that RDI and its sharcholders suffered damages as a result of that breach. In Nevada, a derivative
action for breach of fiduciary duty requires proof of an actual injury resulting from the tortious
conduct of a defendant who owes a fiduciary duty to the sharcholders. Foster v. Dingwall, 126
Nev. 56, 69, 227 P.3d 1042, 1051 (2010), citing Stalk v. Mushkin, 125 Nev. 21, 28, 199 P.3d
838, 843 (2009) (“fiduciary duty claim seeks damages for injuries that result from the tortious
conduct of onc who owes a duty to another by virtue of the fiduciary rclationship.”).
Additionally, in order to satisfy the breach clement of his claims, Cotter, Jr. must present
evidence sufficient to rebut NRS 78.138(3)’s statutory presumption that directors have acted in
the best interests of the corporation. NRS 47. 180(1). Finally, in order to satisfy the damages
element of his claims, Cotter, Jr. must present evidence to show that an actual injury occurred as

a result,

L SUMMARY JUDGMENT SHOULD BE GRANTED COTTER JR.’S CLAIMS
RELATED TO THE PURPORTED UNSOLICITED OFFER

Plaintiff’s claims that the Independent Directors failed to become properly informed is
apparently based on his assumption that a director can be sufficiently familiar with the value of a
company only if advised as to its value by outside consultants. The evidence presented by the
Individual Defendants in the Motion belies this claim.

As detailed in the Independent Director’s Motion for Summary Judgment No. 3, after the
unsolicited expression of interest was received, RDI’s Board of Directors discussed it at two
board meetings. At the first meeting, the Board resolved that management should compile its
available relevant information to facilitate further discussion by the Board at a subsequent
meeting, The Board considered engagement of an outside consultant, but determined that
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outside financial advisors would not be cost cffective at that time. At a subsequent board
mecting, the Board heard RDI's management’s views that the proposed $17 per share price
reflected a valuation that was well below what the company’s assets were worth, based on
existing valuation documents, which documents represented conservative figures. The Board
was also presented with information regarding the data that formed the basis of Management’s
assessment, the value of RDI’s assets, and a valuation figure of $590-725 million. Due to the
disparity between the valuation and the proposed price, which amounts to about $400.7 million,
RDI’s management did not support spending additional assets in further evaluation. See
Motion, 5-6.

Armed with the above information, as well as their own knowledge of RDI, the Board
discussed the expression of interest. That discussion included the nonbinding nature of the
expression of interest; the price; RDI's present course, with its dual foci on entertainment and
real estate; RDI's strong financial position; its ability to generate capital for use in its growth
strategies; the likelihood that continuing with RDI’s current business strategies would yield a
greater return to sharcholders than an immediate sale; and the likely negative impact on RDI’s
employees and operations by the prospect of pursuing a change of control. With all of the above
in mind the majority of the members of the Board of Directors resolved that the best interests of
the sharcholders and RDI were best served by continued independence of the company. Cotter,
Jr. did not oppose the resolution, but instead, abstained. See Motion, pp. 5-7.

As shown, there is no dispute that the Board of Directors was informed as to the
particulars of the expression of interests itself, and as to the minimum value of the company’s
real property and cinema assets, which together was much higher than the offer. The Board
members were entitled to rely on Management’s report of the value of RDI. NRS 78.138(2).
Cotter, Jr. bears the burden of presenting direct evidence showing that Board of Directors was
not properly informed in making this decision. See NRS 78.138(3); NRS 47.180. He cannot do
50.

Cotter, Jr. also has bears the burden of showing that RDI and its sharcholders were
damaged by this purported breach of fiduciary duty. However, Cotter, Jr. cannot show any
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potential damage to RDI, as the expression of interests referenced a purchase of shares. RDI
would not have received any benefit in such a transaction. Nor can Cotter, Jr. show any damage
to the sharcholders, as Cotter, Jr. cannot show that any transaction would ever have resulted.
As Cotter, Jr. cannot present evidence sufficient to satisfy the elements of his claims,
summary judgment must be granted.
CONCLUSION
Cotter, Jr. is unable to present evidence sufficient to rebut the statutory presumption that
decisions of the Board of Directors are made in good faith, or that either RDI or its sharcholders
were damages by the Board of Directors’ decision to decline to pursue the expression of interest.
Accordingly, RDI is entitled to judgment as a matter of law.
DATED: October 3, 2016.
GREENBERG TRAURIG, LLP
/s/ Mark E. Ferrario
MARK E. FERRARIO, ESQ.
(NV Bar No. 1625)
KARA B. HENDRICKS, ESQ.
(NV Bar No. 7743)
TAMI D. COWDEN, ESQ.

(NV Bar No. §994)
Counsel for Reading International, Inc.
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CERTIFICATE OF SERVICE
Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, I
caused a true and correct copy of the forgoing Reading International, Inc.’s Joinder to the
Individual Defendants’ Motion for Partial Summary Judgment No. 3 Re the Purported
Unsolicited Offer to be filed and served via the Court’s Wiznet E-Filing system on all registered
and active parties. The date and time of the electronic proof of service is in place of the date and
place of deposit in the mail.

DATED this 3" day of October, 2016.

/s/ Andrea Lee Rosehill
An employee of GREENBERG TRAURIG, LLP
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JOIN

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773

Facsimile: (702) 792-9002

Email: ferrariom(@gtlaw.com
hendricksk@ gtlaw.com
cowdent(@gtlaw.com

Counsel for Reading International, Inc.

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the Estate of Case No. A-15-719860-B
Dept. No. XI
JAMES J. COTTER,
Coordinated with:

Deceased.

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

Plaintiff,
V.

MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE,
DOUGLAS McEACHERN, TIMOTHY

STOREY, WILLIAM GOULD, and DOES 1

through 100, inclusive,
Defendants.
And

READING INTERNATIONAL, INC., a
Nevada Corporation,

Nominal Defendant.
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Dept. X1

READING INTERNATIONAL, INC.’S
JOINDER TO THE INDIVIDUAL
DEFENDANTS’ MOTION FOR
SUMMARY JUDGMENT NO. 4 RE
PLAINTIFF’S CLAIMS RELATED TO
THE EXECUTIVE COMMITTEE

Date of Hearing: October 25, 2016
Time: 8:30 a.m.
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READING INTERNATIONAL, INC., herecby submits its Joinder to the Individual
Defendants’ Motion for Summary Judgment No. 4 Re Plaintiff’s Claims Related to the Executive
Committee (the “Motion”). Reading International, Inc. (“*RDI”) joins with the Individual
Defendants in secking summary judgment as to the First, Second, Third, and Fourth Causes of
Action in the Sccond Amended Complaint filed by Plaintiff James J. Cotter, Jr. (“Plaintiff”
and/or “Cotter, Jr.”) to the extent that such claims relate to the existence and decisions of RDI’s
Executive Committee. In addition to joining the arguments advanced on behalf of the Individual
Defendants in their Motion, RDI requests judgment 1in its favor on these claims for the reasons
set forth in the attached memorandum of points and authorities, and based on the pleadings and
papers filed in this action, and any oral argument of counsel made at the time of the hearing of
this Motion.

DATED: this 3™ day of October, 2016.

GREENBERG TRAURIG, LLP

/s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8§994)

Counsel for Reading International, Inc.

MEMORANDUM OF POINTS AND AUTHORITIES

This Court should grant judgment in favor of RDI on the First, Second, Third, and Fourth
Causes of Action in the Second Amended Complaint (“SAC”) to the extent that such claims rely
on the existence of, and the decisions made by, RDI’s Executive Committee. Cotter, Jr.’s attack
on the Executive Committee most clearly illustrates the absurdity of this entire litigation. He
offers the existence and use of the Excecutive Committee as a purported example of a breach of
fiduciary duty, even though he not only admits that the Exccutive Committee has existed for a
decade, if not longer, but also admits that he, himself, had been a member of this committee until

his termination. Indeed, his complaint that the Executive Committee has been “repopulated” is
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revealed as being based on nothing more than the fact that his sister Ellen Cotter is now Chair of
the Exccutive Committee, in place of him.

Significantly, when first asked which decisions made by the Executive Committee he
claimed represented breaches of fiduciary duty, Cotter, Jr. could not cven think of a single
decision to condemn. And while one might cxpect that he would have been much better
prepared on his subsequent depositions dates, even then he was able to come up with only two
Executive Committee decisions to challenge: the Executive Committee’s selection of a “record
date” for the 2015 annual shareholder’s meeting; and the appointment of Michael Wrotniak to
RDI’s Audit and Conflicts Committee, to replace the retiring Timothy Storey.

Moreover, as to the first, Cotter, Jr. could explain his objection only by asserting that the
Board of Directors could easily have made the decision. As to the latter, Cotter, Jr. claimed that
Mr. Wrotniak was unqualified for the committece. However, Cotter, Jr. admitted that he was not
personally aware of any qualifications for that committee. Furthermore, Cotter, Jr. was
apparently oblivious to the fact that a mere sixteen days after the Executive Committee appointed
Mr. Wrotniak, the Board of Dircctors voted to continuc Mr. Wrotniak’s assignment to that
committee, rendering the complaint about such an appointment being made by the Exccutive
Committee wholly moot.

In short, Cotter, Jr.’s attack on the Executive Committee 1s not actually based on any
realistic belief or theory ---let alone, any evidence---that the committee’s existence or actions
have actually caused any harm to RDI or its sharcholders. Instead, this attack is simply another
example of Cotter, Jr.’s condemnation of virtually every action taken by the Board of Directors
since his termination. Even if Cotter, Jr. honestly believes that any decision not personally
blessed by him must necessarily be harmful to RDI, such irrational thought patterns do not, and
should not, suffice to perpetuate litigation against RDI.  Cotter, Jr.’s continuation of this
litigation is, itsclf, harmful to RDI, and must be brought to a halt.

Cotter, Jr. is unable to show that the Executive Committee’s existence is a breach of any
defendant’s fiduciary duty to the RDI sharcholders. He is also unable to show that RDI’s
sharcholders have suffered any damage as a result of the challenged decisions of the Executive
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1 || Committee. Accordingly, summary judgment in favor of RDI and the Individual Defendants
2 || should be granted.

3 STATEMENT OF UNDISPUTED MATERIAL FACTS

4 1. RDI’s By-Laws permit the Board of Dircectors to form committees having at least
5 || onc dircctor, and to declegate to such committce powers of the Board of Directors in the

6 || management of the company. Specifically, the RDI Bylaws provide:
7

The Board of Directors may, by resolution adopted by a majority of the whole
Board, designate onc or morec committees of the Board of Dircctors, cach

8 committee to consist of at least one or more directors of the Corporation which, to

the extent provided in the resolution, shall have and may exercise the power of the

9 Board of Directors in the management of the business and affairs of the
10 Corporation . . .”.

11 (| Ex. A, RDI Bylaws, Art. II, § 10. The bylaws exclude from this authorization only such

12 || substantial decisions as amendment of the Articles of Incorporation or Bylaws, approvals of

LLP

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

mmmmm 13 || mergers or consolidation, recommendations for a sale of all of RDI’s assets, or declaration of
14 || dividends or issuance of stock. 1d.
15 2. RDI has had an executive committee, composed solely of members of the Board

16 || of Directors, for at Icast the past ten yecars. Ex. B, Deposition of James J. Cotter, Jr. (Vol. I)

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 || 43:23-44:16; (Vol. III) 803:25-804:15.

18 3. While Cotter, Jr. was CEO of RDI, RDI’s Executive Committee was composed
19 || of Cotter, Jr., Margaret Cotter, Guy Adams, and Edward Kane. The Executive Committee was
20 || authorized to take action on matters between meetings of the full board. Ex. B, id.

21 4. Subsequent to Cotter, Jr.’s termination as CEQO, Ellen Cotter replaced Cotter, Jr.
22 || as a member of the Executive Committee. Otherwise, the composition of the Executive
23 || Committee is the same as when Cotter, Jr. chaired the Committee. /d.

24 5. The powers of the Executive Committee have not changed since Cotter, Jr.
25 || chaired the committee. Ex. B, 805:6-10.

26 0. Cotter, Jr. testified that he does not object to an Exccutive Committee existing,
27 || but that it should be used only “as a normal public company would use an executive committee.”
28 || Ex. B. 54:18-25. Howecver, Cotter, Jr. was unable to provide an example of a “normal public
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company’”’ whose practices RDI should emulate. Ex. B, 57:4-11.

7. When initially questioned as to Executive Committee actions to which he
objected, Cotter, Jr. was unable to recall any such actions. Ex. B, 49:8-50:13. At a subscquent
deposition, he identified only two actions taken by the Executive Committee that he considers

mappropriate. Thesc two actions arc:

a. Deciding upon a “record date” for the 2015 Annual meeting of RDI; and

b. Appointing Michael Wrotniak as a member of RDI’s Audit and Risk Committee.
Id.

8. RDI’s Bylaws contain the following provision:

The Board of Directors may fix in advance a date not more than sixty days nor
less than ten days preceding the date of any mecting of stockholders . . . as a
record date for the determination of the stockholders entitled to notice of and to
vote at any such meeting, and any adjournment thereof . . . and in such case, such
stockholders, and only such stockholders as shall be stockholders of record on the
date so fixed, shall be entitled to notice of and to vote at such meeting, or any
adjournment thereof. . . notwithstanding any transfer of any stock on the books of
the Corporation after any such record date fixed as aforesaid.

Ex. A RDI Bylaws, Art. V, § 4.

9. On August 28, 2015, RDI's Executive Committee set October 6, 2016 as the
“record date” for the RDI’s 2015 annual mecting. Ex. C, August 28, 2015 Ex. Com. Minutes.
This date was more than ten days, and fewer than 60 days from the November 10, 2015 annual
meeting date.

10. On October 25, 2015, the Executive Committee appointed Mr. Wrotniak to take
the seat on RDI’s Audit and Conflicts Committee left vacant as a result of the retirement of Mr.
Storey as a director. Ex. D October 25, 2016 Ex. Com. Minutes. The Minutes of the Executive
Committee’s meeting show that the Committee was expressly informed that Mr. Wrotniak had
been the tax matters partner for several years at Minico Resources, LLC, a privately held
international commodities trading firm. [Id. Other than the replacement of Mr. Storey, the
composition of the Audit and Conflicts Committee, which also included Messrs. McEachern and
Kane, remained the same. Id.

11. Sixteen days later, on November 10, 2015, immediately following RDI’s Annual
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1 || Sharcholder Mecting, the Board of Directors met and assigned all directors to various
2 || committees. Michacl Wrotniak was again appointed to RDI’s Audit and Conflicts Committee, as
3 || were Messrs. McEachern and Kane; thus, the composition of the committee remained the same.
4 || Ex. E, Nov. 10, 2015 BOD Minutes. Only Cotter, Jr. voted against the committee assignments.
5 12. Cotter, Jr. contends that Mr. Wrotniak is unqualified to be appointed to the Audit
6 || and Conflicts Committee. Ex. B, 807:10-16. However, Cotter, Jr. admitted to being unaware of
7 || any qualifications for appointment to the Audit and Conflicts Committee. Id. at 808:7-15.

8 13.  RDI s listed on the NASDAQ exchange. SAC, €[ 26.

9 14. NASDAQ’s listing rules related to company’s audit committees include the

10 || following relevant provisions:

11 5605. Board of Directors and Committees
g 12 (a) Definitions
M2
j§ 2h g 13 (1) "Executive Officer" means those officers covered in Rule 16a-1(f)
% FEE 14 under the Act,
RN
X %E 215 (2) "Independent Director” means a person other than an Executive
x E g3 Officer or employee of the Company or any other individual having a
ST 16 relationship which, in the opinion of the Company's board of directors,
© E would interfere with the exercise of independent judgment in carrying out
" the responsibilities of a director. For purposes of this rule, "Family
17 . o
Member" means a person's spouse, parents, children and siblings, whether
1 by blood, marriage or adoption, or anyone residing in such person's home.
8 The following persons shall not be considered independent:
19
(A) a director who is, or at any time during the past three years
20 was, employed by the Company;
21 (B) a director who accepted or who has a Family Member who
accepted any compensation from the Company in excess of
22 $120,000 during any period of twelve consecutive months within
the three years preceding the determination of independence, other
23 than the following:
24 (i) compensation for board or board committee service;
25 (if) compensation paid to a Family Member who is an
26 employee (other than an Exccutive Officer) of the
Company; or
27 (iii) benefits under a tax-qualified retirement plan, or non-
% discretionary compensation.
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Provided, however, that in addition to the requirements contained
in this paragraph (B), audit committee members are also subject to
additional, more stringent requirements under Rule 5605(¢)(2).

(C) a director who 1s a Family Member of an individual who is, or
at any time during the past three years was, employed by the
Company as an Executive Officer;

(D) a director who is, or has a Family Member who is, a partner in,
or a controlling Sharcholder or an Executive Officer of, any
organization to which the Company made, or from which the
Company received, payments for property or services in the
current or any of the past three fiscal years that exceed 5% of the
recipient’s consolidated gross revenues for that year, or $200,000,
whichever 1s more, other than the following:

(i) payments arising solely from investments in the
Company's securities; or

(ii) payments under non-discretionary charitable
contribution matching programs.

(E) a director of the Company who is, or has a Family Member
who 1s, employed as an Executive Officer of another entity where
at any time during the past three years any of the Executive
Officers of the Company serve on the compensation committee of
such other entity; or

(F) a director who 1s, or has a Family Member who is, a current
partner of the Company's outside auditor, or was a partner or

employee of the Company's outside auditor who worked on the
Company's audit at any time during any of the past three years.

(¢) Audit Committee Requirements

LV 420780159v2

(2) Audit Committee Composition

(2) Audit Committee Composition

(A) Each Company must have, and certify that it has and will continue to
have, an audit committee of at least three members, each of whom must:
(1) be an Independent Director as defined under Rule 5605(a)(2); (ii) meet
the criteria for independence set forth in Rule 10A-3(b)(1) under the Act
(subject to the exemptions provided in Rule 10A-3(c) under the Act); (i11)
not have participated in the preparation of the financial statements of the
Company or any current subsidiary of the Company at any time during the
past three years; and (iv) be able to read and understand fundamental
financial statements, including a Company's balance sheet, income
statement, and cash flow statement. Additionally, cach Company must
Page 7 of 14
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NASDAQ Listing Rules, § 5605.

17 CFR 248, 10A-3(bX 1)

LV 420780159v2

certify that it has, and will continue to have, at lcast onec member of the
audit committee who has past employment experience in finance or
accounting, requisite professional certification in accounting, or any other
comparable experience or background which results in the individual's
financial sophistication, including being or having been a chief executive
officer, chief financial officer or other senior officer with financial
oversight responsibilitics

Rule 10A-3(b)(1) of the Securitics Act provides:

{8y Fach member of the audit committee must be a marmber

of the board of directors of the histed ssuer, and must

ptherwise be independent; provided that, where a Histed

issuer 1s one of fwo dual holding companies, those

conipanics may designate one &rdaf cornmittes for both
companies so long as each member of the audit committee

is a memnber of the board of directors of at feast one of such,
fuat holding companies,

{8} ndependence requiremenis for non-investiment
COPERGAY 1S8Uers } 1 order to be constdered to be

ii’lﬁi’.{?ﬁ‘iﬂ it for purposes of thas paragraph (b1, a

crnber of an audit commitics of a listed suer that 13 not
an investment company may not, other than 1o s or her
capacity as a member of the audit commitice, the board of
directors, or any other board committee:

M

i
J,(i\’i*;ﬁ‘ffy or g)th:,r mmpm%mrﬂ m: %m:ﬂ th i&*wzr
or any subsidiary thereot, provided that, unless the
rules of the national securifies exchange or national
securities association provide otherwise,
compensatory fees do nob clude the receipt of
fixed amounts of corapensation gnder a refirement
plan (including deferred compensation) for prior
service with the listed wssuer (provided that such
@mpa,n&atmﬁ is not contingent i any way on
ntinued servicel, or

y\.u

subgidmr Vi i‘igf a.m‘

..;
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16. Cotter Jr. has not alleged, and cannot show, that Mr. Wrotniak is not qualified
under the requirements sct forth in NASDAQ Listing Rule § 5605 or 17 CFR 248, 10A-3(b) 1},
7. None of the circumstances that disquaiify a director from membership on the

Audit and Conthicts Commnuttee, as set forth i the NASDIAG Hsting rules or under federal faw,

are prosent as o Mr. Wrotniak, Ex, F, Decl.. of Wrotniak, §5.
K. Mr, Wrotnigk s able to read and understand corporate financial reporting

documents. £

19.  Cotter, Jr.’s damage expert has not assigned any damages purporting to have been

caused by any issue related to the Executive Committee. See Report of Tiago Duarte-Silva.
LEGAL ARGUMENT

This Court should grant RDI summary judgment as to Cotter, Jr.’s First, Second, Third
and Fourth causes of action of the SAC, to the extent such claims rely on assertions that RDI’s
maintenance of an Executive Committee, or any action by that committee, constitutes a breach of
duty to RDI sharcholders. Cotter, Jr. is unable to present evidence sufficient to show that a
matcerial issuc of fact cxists as to RDI’s entitlement to judgment as to this issuc.

Summary judgment should be granted if the pleadings, admissions, and all other evidence
on file demonstrate that no genuine issuc of material fact exists and that the moving party is
entitled to judgment as a matter of law. Wood v. Safeway, Inc., 121 Nev. 724, 729, 121 P.3d
1026, 1029 (2005). “[1]f the nonmoving party will bear the burden of persuasion at trial, the
party moving for summary judgment may satisfy the burden of production by . . . pointing out ...
that there is an absence of evidence to support the nonmoving party's case.” Cuzze v. Univ. &
Cmty. Coll. Sys. of Nevada, 123 Nev. 598, 602-03, 172 P.3d 131, 134 (2007). In that event, the
non-moving party is then obligated to present admissible evidence to show that there are material
issucs of fact preventing summary judgment, or summary judgment must be granted.  /d.
Because a plaintiff is required to prove cach clement of his causc of action, if any clement cannot

be proven by admissible evidence, then summary judgment is proper. Bulbman, Inc. v. Nevada

Bell, 108 Nev. 105, 111, 825 P.2d 588, 592 (1992).

Page 9 of 14
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1 Here, plaintiff, Cotter, Jr. bears the burden of proof on his breach of fiduciary duty
2 || claims. Accordingly, he can survive this motion for summary judgment only if he affirmatively
3 || presents admissible evidence sufficient to persuade a reasonable jury that the existence of RDI’s
4 || Executive Committee, or the decisions it made regarding the record date for RDI’s 2015
5 || sharcholder meecting or Mr. Wrotniak’s appointment to the Audit and Conflicts Committee
6 || violated a fiduciary duty to RDI’s sharcholders. This he cannot do. Accordingly, RDI is entitled
7

to judgment as a matter of law.

81 I BECAUSE COMMITTEES AUTHORIZED TO PERFORM DUTIES OF THE
BOARD ARE PERMITTED BY RDI'S BY-LAWS, THE EXISTENCE AND

9 ACTIONS OF SUCH A COMMITTEE CANNOT, WITHOUT MORE,

10 CONSTITUTE A BREACH OF FIDUCIARY DUTY.

11 Cotter, Jr. cannot present any evidence to show that either the maintenance or the

12 || challenged uses of RDI's Executive Committee constitute a breach of fiduciary duty. Under

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || Nevada law, corporations are free to permit any and all board functions to be delegated to

14 || committees. Specifically, Nevada’s corporate statutes provide, in relevant part:

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

15
NRS 78.125§ Committees of board of directors: Designation; powers;
16 membership.
17 1. Unless it is otherwise provided in the articles of incorporation, the board
of directors may designate one or more committees which, to the extent provided
18 in the resolution or resolutions or in the bylaws of the corporation, have and may
exercise the powers of the board of directors in the management of the business
19 and affairs of the corporation.
20 2. Each committee must include at least one director. Unless the articles of
incorporation or the bylaws provide otherwise, the board of directors may appoint
21 natural persons who are not directors to serve on committees.
22 * ok ok

23 || NRS 78.125 (emphasis added). As can be seen, provided at lcast one member of the board of
24 || directors sits on the committee, and provided the corporation’s bylaws do not prohibit such
25 || delegation, Nevada law expressly permits the use of a committee to exercise board functions.

26 So far from prohibiting such delegation, RDI’s bylaws expressly permit the delegation of
27 || most director actions to committees. SUF 1. Like the statute, RDI also requires such
28 || committees to have only onc board member. Id. Notably, RDI's four-person Executive

Page 10 of 14
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1 || Committee consists solely of members of its Board of Directors.

2 While RDI limits the type of actions that may be taken by Committee, id., Cotter, Jr.
3 || does not contend that the Executive Committee has taken any such action not permitted under
4 1| the bylaws. There can be no dispute that there is no preclusion for any committee to make such
5 || decisions as determining record dates for purposcs of the annual sharcholders’ meeting, or from
6 || appointing board members to other committees.

7 The Executive Committee’s authority is to make decisions as matters arise between
8 [| meetings of the full Board of Directors. Both of the decisions attacked by Cotter, Jr. were made
9 1| on days when no Board of Directors meeting was held. Accordingly, the decisions were made in

10 || accordance with the Committee’s express authority.

1Tl 1.  COTTER, JR. CANNOT SHOW THAT RDI’'S SHAREHOLDERS HAVE BEEN
INJURED BY THE TWO EXECUTIVE COMMITTEE ACTIONS HE CLAIMS
12 WERE IMPROPER.

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 RDI is entitled to judgment on Cotter, Jr.’s claims related to the Executive Committee,
14 || because he is unable to satisfy the clements of such claims. In Nevada, a derivative action for
15 || breach of fiduciary duty requires proof of an actual injury resulting from the tortious conduct of a

16 || defendant who owes a fiduciary duty to the sharcholders. Foster v. Dingwall, 126 Nev. 56, 69,

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 || 227 P.3d 1042, 1051 (2010), citing Stalk v. Mushkin, 125 Nev. 21, 28, 199 P.3d 838, 843 (2009)
18 || (“fiduciary duty claim secks damages for injuries that result from the tortious conduct of one
19 | who owes a duty to another by virtue of the fiduciary relationship.”). Additionally, in order to
20 || satisfy the breach element of his claims, Cotter, Jr. must present evidence sufficient to rebut NRS
21 || 78.138(3)’s statutory presumption that directors have acted in the best interests of the
22 || corporation. NRS 47. 180(1). Additionally, in order to satisfy the damages element of his
23 || claims, Cotter, Jr. must present evidence to show that an actual injury occurred as a result of the
24 || existence of, or decisions made by, RDI’s Executive Committee. Because Cotter, Jr. cannot do

25 || either of these things, summary judgment should be granted.

26 ( ///
2711\ /77
28
Page 11 of 14
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A. Cotter, Jr. Cannot Show any Impropriety in the Executive Committee’s 2015
Determination of the Record Date for the 2015 Annual Meeting.

Cotter, Jr.’s objection to the Executive Committee deciding on the record date for the
2015 Sharcholder’s mecting is apparently based on nothing more than the fact that the Board of
Directors could have made that decision. He has produced no evidence that would show that the
date itself, which falls within the requirements of both RDI’s Bylaws, and Nevada’s statutes, was
somehow improper. Nor has Cotter, Jr. produced any evidence that would indicate that the
Executive Committee’s making of the choice, as opposed to the entire Board of Directors, was
improper. As shown above, the Executive Committee was duly authorized to exercise Board
powers between meetings of the Board.  Accordingly, this decision was wholly within the
authority of the Executive Committee.

Cotter, Jr. has not presented any evidence that the choice of the record date was
motivated by anything other than the subjective belief by members of the Executive Committee
that such datc was appropriatec and in the best interests of RDI. Nor has he produced any
cvidence to show that the record date somechow caused harm to RDI. Accordingly, his claim that

the choice of the record date by the committee was a breach of fiduciary duty must fail.

B. Cotter, Jr. Cannot Show any Impropriety in the Executive Committee’s
Appointment of Director Michael Wrotniak to RDI’s Audit and Conflicts
Committee.

Cotter, Jr. 1s unable to support his assertion that the Executive Committee should not
have appointed Michacl Wrotniak to RDI’s Audit and Conflicts Committee to complete Mr.
Storey’s term. Cotter, Jr. has produced no evidence to show that Mr. Wrotniak does not mect the
qualifications for membership on the Audit and Conflicts Committee. Indeed, Cotter, Jr.
admitted that he does not even know what qualifications a member of this committee must have,
SUF 12.

Significantly, upon Mr. Storey’s retirement from the Board of Directors, appointment of
another member of the Board of Directors to the Audit and Financial Committee was necessary,

pursuant to the NASDAQ listing rules. SUF 13. Nor can Cotter, Jr. show that RDI suffered any

Page 12 of 14
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harm from such appointment. Indeed, to do so, he would have to show some harm arising from
Mr. Wrotniak’s presence on the Audit and Conflicts Committee during the sixteen days between

Mr. Wrotniak’s October 25, 2015 appointment, and his November 10, 2015 reappointment by

the Board of Directors. Cotter, Jr. has not produced any such evidence.

Cotter, Jr. cannot demonstrate that the existence or actions of RDI’s Executive
Committee constituted a breach of a fiduciary duty to the shareholders. Nor can Cotter, Jr. prove
that the shareholders were injured as a result of the existence of actions of RDI’s Executive

Committee. Therefore, RDI is entitled to summary judgment as to any claims premised on the

CONCLUSION

existence or actions of the Executive Committee,

DATED: this 3™ day of October, 2016.

LV 420780159v2

GREENBERG TRAURIG, LLP

/s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.
(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.
(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.
(NV Bar No. 8994)

Counsel for Reading International, Inc.
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CERTIFICATE OF SERVICE
Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, |

causcd a true and correct copy of the forgoing Reading International, Inc.’s Joinder to the

Individual Defendants’ Motion for Summary Judgment No. 4 Re Plaintiff’s Claims Related to
The Executive Committee to be filed and served via the Court’s Wiznet E-Filing system on all

registered and active parties. The date and time of the electronic proof of service is in place of

the date and place of deposit in the mail.

DATED: this 3" day of October, 2016.

/s/ Andrea Lee Rosehill

An employee of GREENBERG TRAURIG, LLP
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EXHIBIT 3.6
AMENDED AND RESTATED
BYLAWS
OF
Reading International, Inc.
A Nevada Corporation

(formerly Citadel Holding Corporation)
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shall be as valid and effective in all respects as if passed by the Board of Directors in a regular meeting.

A quorum of the directors may adjourn any directors meeting to meet again at a stated day and hour; provided, however, that in the absence of
a quorum, a majority of the directors present at any directors’ meeting, either regular or special, may adjourn from time to time, without notice other
than announcement at the meeting, until a quorum is present.

Notice of the time and place of holding an adjourned meeting need not be given to the absent directors if the time and place are fixed at the
meeting adjourned.

SECTION 10 COMMITTEES

The Board of Directors may, by resolution adopted by a majority of the whole Board, designate one or more committees of the Board of
Directors, each committee to consist of at least one or more directors of the Corporation which, to the extent provided in the resolution, shall have
and may exercise the power of the Board of Directors in the management of the business and affairs of the Corporation and may have power to
authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power to amend the
Articles of Incorporation, to adopt an agreement or plan of merger or consolidation, to recommend to the stockholders a sale, lease or exchange of
all or substantially all of the Corporation’s assets, to recommend to the stockholders dissolution or revocation of dissolution, or to amend these
Bylaws, and, unless the resolution or the Articles of Incorporation expressly so provide, no such committee shall have the power or authority to
declare a dividend or to authorize the issuance of stock. Such committee or committees shall have such name or names as may be determined from
time to time by the Board of Directors. The Board may designate one or more directors as alternate members of any committee, who may replace
any absent or disqualified member at any meeting of the committee. The members of any such committee present at any meeting and not
disqualified from voting may, whether or not they constitute a quorum, unanimously appoint another member of the Board of Directors to act at
the meeting in the place of any absent or disqualified member. At meetings of such committees, a majority of the members or alternate members
shall constitute a quorum for the transaction of business, and the act of a majority of the members or alternate members at any meeting at which
there 1s a quorum shall be the act of the committee.

The committees, if required by the Board, shall keep regular minutes of their proceedings and report the same to the Board of Directors.
SECTION 11 AcTION WITHOUT MEETING; TELEPHONE MEETINGS

Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a
meeting if a written consent thereto is signed by all members of the Board of Directors or of such committee, as the case may be, and such written
consent is filed with the minutes of proceedings of the Board or committee.

6
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the Corporation may be facsimiles. In case any officer who has signed or whose facsimile signature has been placed upon a certificate shall cease
to be such officer before such certificate is issued, such certificate may be issued with the same effect as though the person had not ceased to be
such officer. The seal of the Corporation, or a facsimile thereof, may, but need not be, affixed to certificates of stock.

SECTION 2 SURRENDERED; LLOST OR DESTROYED CERTIFICATES

The Board of Directors or any transfer agent of the Corporation may direct a new certificate or certificates to be issued in place of any certificate
or certificates theretofore i1ssued by the Corporation alleged to have been lost or destroyed upon the making of an affidavit of that fact by the
person claiming the certificate of stock to be lost or destroyed. When authorizing such issue of a new certificate or certificates, the Board of
Directors (or any transfer agent of the Corporation authorized to do so by a resolution of the Board of Directors) may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate or certificates, or the owner’s legal
representative, to advertise the same in such manner as it shall require and/or give the Corporation a bond in such sum as it may direct as
indemnity against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost or destroyed.

SECTION 3 REGULATIONS

The Board of Directors shall have the power and authority to make all such rules and regulations and procedures as it may deem expedient
concerning the issue, transfer, registration, cancellation and replacement of certificates representing stock of the Corporation.

SECTION 4 RECORD DATE

The Board of Directors may fix in advance a date not exceeding sixty days nor less than ten days preceding the date of any meeting of
stockholders, or the date for the payment of any distribution, or the date for the allotment of rights, or the date when any change or conversion or
exchange of capital stock shall go into effect, or a date in connection with obtaining the consent of stockholders for any purpose, as a record date
for the determination of the stockholders entitled to notice of and to vote at any such meeting, and any adjournment thereof, or entitled to receive
payment of any such distribution, or to give such consent, and in such case, such stockholders, and only such stockholders as shall be
stockholders of record on the date so fixed, shall be entitled to notice of and to vote at such meeting, or any adjournment thereof, or to receive
payment of such dividend, or to receive such allotment of rights, or to exercise such rights, or to give such consent, as the case may be,
notwithstanding any transfer of any stock on the books of the Corporation after any such record date fixed as aforesaid.

SECTION 5 REGISTERED OWNER

The Corporation shall be entitled to recognize the person registered on its books as the owner of shares to be the exclusive owner for all
purposes including voting and distribution, and the Corporation shall not be bound to recognize any equitable or other claim to or interest in such

11
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JAMES COTTER, JR. 05/16/2016

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

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

Inc.,
Plaintiff,
vVS. Case No.
MARGARET COTTER, ELLEN COTTER, A-15-719860-B

GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, TIMOTHY STOREY,
WILLIAM GOULD, JUDY CODDING,
MICHAEL WROTNIAK, and DOES 1
through 100, inclusive,

Defendants.
and
READING INTERNATIONAL, INC.,

a Nevada corporation,
Nominal Defendant.

(CAPTION CONTINUED ON NEXT PAGE.)
VIDEOTAPED DEPOSITION OF JAMES COTTER, JR.
Los Angeles, California
Monday, May 16, 2016
Volume T

Reported by:

JANICE SCHUTZMAN, CSR No. 9509
Job No. 2312188
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JAMES COTTER, JR.

05/16/2016

Q.

So as you're sitting here now, you can't

think of the —— any specific issue where you're

asking the company to go back and undo it or change

it based upon untimely disclosure of agenda items or

material in advance of board meetings, as you sit

here now?

A,

As I sit here now.

MR. KRUM: Obijection, misstates the

testimony.

Q.

Q.

A,

Q.

BY MR
BY MR.
The -

TAYBACK:
As you sit here now, that's correct; right?
MR. KRUM: Same objection.
THE WITNESS: As I sit here today.
TAYBACK:
That's correct?
Right.
Ask you about the —— you talked about

initially, you said the creation of an

executive committee, and then I think you said

activation of an executive —-—

A,

Q.

Right.
—— committee.

What's your understanding of the executive

committee of the board of Reading? What is 1it?

A.

The executive committee of the board is a

10:44:51

10:44:56

10:45:01

10:45:12

10:45:21
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JAMES COTTER, JR.

05/16/2016

committee of four —— I think it's four members

It's been in existence for some time. It has never
been utilized by the company for at least the last

five to seven years and maybe longer, but it has

never been utilized by the company.
I was the chairman of the executive

committee, appointed in May of 2014, I believe

sister Margaret was on the committee, Guy Adams and

Ed Kane.

That committee, on or shortly after my 10:45:59
termination, was reconstituted and reactivated so
that it took all of the authority of the board, and
it acted, in effect, as the board of directors, and

it had the effect of disenfranchising the other

directors because decisions were made by that

executive committee.

Q. Was there a —— I think you said activation.
Was there a moment in time or a particular

action at a board meeting or elsewhere where the

executive committee became activated?

A, As I testified, shortly after my
termination —— or, actually, on the date of my
termination, I was removed from the executive

committee. It was reconstituted. And then at

some —— between that board meeting and the following 10:47:08

. My

10:45:41

10:46:25

10:46:42
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JAMES COTTER, JR.

05/16/2016

A, It's my assumption based on the historical
practice of never utilizing the executive committee
that clearly existed and based on my recollection of
reading through Reading's filings.

Q. Now I want to ask you some questions about
the executive committee after it was activated, to
use your word.

What decisions are you aware of that that
executive committee has made to which you object?

A, Sitting here right now, I cannot think of
any specific decisions that were made by the
executive committee.

Q. Can you think of any specific actions taken
by the executive committee?

A, Again, sitting here today, I cannot recall
specifically certain actions taken by the executive
committee.

Q. Can you think of any —-

Because you're still on the Reading board;
correct?

A, Correct.

Q. The executive committee has reported to the
board; correct?

A, Correct.

Q. And as you sit here now, you can't recall

10:51:19

10:51:33

10:51:43

10:52:04
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JAMES COTTER, JR.

05/16/2016

any actions or decisions by the executive committee
that were reported back to the board at which vyou
were present to which you object; is that correct?
A. There were a number of actions taken by the
executive committee that I cannot recall at this
point, vyes, that's correct.
Q. Meaning there were a number of actions but

you can't recall any of them?

A. At this —- today, sitting here, I cannot
recall.
Q. Okay. You understand this is your

deposition in the derivative suit; right?

A, I do.

Q. Yeah.

A, Of course.

Q. You menticoned that the process for a search

for the CEO as something that is a grievance of
yvours in this case —— withdraw that.

Back to the executive committee.

To redress the perceived wrong of
activating this executive committee to take actions
that you can't recall now, what do you want the
company to do —-—

MR. KRUM: Objection —-—

BY MR. TAYBACK:

10:52:27

10:52:36

10:52:41

10:53:05
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JAMES COTTER, JR. 05/16/2016

seemed.
So there wasn't a lot of thought given when

I was appointed to the executive committee. It was
only until it was activated and 1t was used to make
decisions in place of the full board of directors. 10:56:50
BY MR. TAYBACK:

Q. When you say that wasn't a lot of thought
given, you mean you didn't give it a lot of thought

because 1t wasn't being used.

That's what you mean; right? 10:56:58
A I can only say what —--— yeah, that's
correct.
Q. And when you say —— what you're saying is

you didn't give it a lot of thought when you were
first appointed to the executive committee because 10:57:05
it didn't seem that important at the time?
A, Correct.
Q. And I'm asking you now what you would want
the company to do.
Do you want the company to take this 10:57:20
executive committee, keep 1it, but only use it in
case of emergency?
That's one thing; correct?
A, To use it properly as a normal public

company would use an executive committee. 10:57:34
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JAMES COTTER, JR. 05/16/2016

BY MR. TAYBACK:

Q. Can you —— I don't want to cut you off.
A. Sure. No, no. Go ahead.
Q. Can you name any publicly held companies
that you believe are comparable to Reading and have 11:00:03

an executive committee that you think is more
consistent with the executive committee that vyou

believe Reading should have?

A. I can't recall specifically a company of
Reading's size and how 1t uses an executive 11:00:23
committee.

Q. The process for the search of a CEO, you

said that vyou're seeking redress for what you

believe to be a breach of fiduciary duty by that

process that was used for searching for a CEO. 11:00:48
Describe for me what the redress for that

is that vou're seeking.

A I might have —--

MR. KRUM: Wait, wait, wait. Let me do my

objection. 11:01:03
Objection, calls for a legal conclusion,

complaint speaks for itself.
Go ahead.
THE WITNESS: Chris, I might have misstated

testimony earlier. 11:01:15
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JAMES COTTER, JR. 05/16/2016

I, JANICE SCHUTZMAN, Certified Shorthand
Reporter of the State of California, do hereby
certify:

That the foregoing proceedings were taken
before me at the time and place herein set forth;
that any witnesses 1n the foregoing proceedings,
prior to testifyving, were placed under oath; that
the testimony of the witness and all objections made
by counsel at the time of the examination were
recorded stencgraphically by me, and were thereafter
transcribed under my direction and supervision; and
that the foregoing pages contain a full, true and
accurate record of all proceedings and testimony to
the best of my skill and ability.

I further certify that I am neither financially
interested in the action nor a relative or employee
of any attorney or any of the parties.

IN WITNESS WHEREOF, I have subscribed my name

this 19th day of May, 2016.

Sonict AboHrea

JANICE SCHUTZMAN

CSR No. 9509
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EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

JAMES COTTER, JR., derivatively
on behalf of Reading International,

Inc.,
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VS. Case NoO.
MARGARET COTTER, ELLEN COTTER, A-15-719800-B

GUY ADAMS, EDWARD KANE, DOUGLAS

McEACHERN, TIMOTHY STOREY,

WILLIAM GOULD, JUDY CODDING,

MICHAEL WROTNIAK, and DOES 1

through 100, inclusive,
Defendants.

and
READING INTERNATIONAL, INC.,

a Nevada corporation,
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testimony from today.

THE WITNESS: At some point, I learned of
what —-- the compensation that Guy Adams was
receiving from the Cotters, what that represented of
his total overall income. And when I learned that,
that was subsequent to the date of this filing.

BY MR. TAYBACK:

Q. So sometime after May 8th and before your
termination is when you learned the facts that gave
rise to your conclusicn that Mr. Adams was not
independent; 1s that correct?

MR. KRUM: Asked and answered.

THE WITNESS: Yes.

BY MR. TAYBACK:

Q. And that just happens to coincide with vyour
discovery that Mr. Adams was not supporting you as
CEO; correct?

A. It happens to coincide, yes.

Q. If I could ask you to go up —— higher up on
this document.

There's a paragraph that says "Executive
Committee."

Do you see that?

A. Yes.

Q. And 1t states here:

04:20PM

04:20PM

04:20PM

04:20PM

04:21PM
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"A standing executive committee
currently comprised of Mr. Cotter, Jr.,
who serves as chair, Ms. Margaret
Cotter, and Messrs. Adams and Kane, is
authorized to the fullest extent
permitted by Nevada law, to take action
on matters between meetings of the full
board."
Do you see that?
Al I do.
Q. That accurately describes the executive
committee that existed in May of 2015; correct?
A. It may accurately describe the committee,
but the committee had taken no action for at least

the last 10 vyears.

Q. And that's, in fact, what i1t says; correct?
A, It ——
Q. Well, it doesn't say 10 years. Do you

see —— 1f you read on.

Do you see what it says”?
MR. KRUM: In 20147
BY MR. TAYBACK:
Q. In 2014.
MR. KRUM: The first sentence, the next

paragraph.

04:21PM

04:21PM

04:21PM

04:21PM

04:21PM
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THE WITNESS: Right. Yes.

BY MR. TAYBACK:

Q. So my question is whether that's an

accurate statement of the executive committee?

Al Appears to be. 04:22PM
Q. And whether it's taken action or not taken
action i1s another fact, but the power that the
executive committee has is the power that it has now
and is the power it had in 2015; correct?
A. Right. 04:22PM
Q. And vyou didn't object to it having —-
MR. KRUM: Obijection —-
BY MR. TAYBACK:
Q. —— that power?
MR. KRUM: —-- wvague and ambiguous. 04:22PM
THE WITNESS: I did not object to the
executive committee having that power, no, because
it had never exercised that power.
BY MR. TAYBACK:
Q. Let me Jjust make sure. 04:22PM
Do you feel like that the power is okay as
long as 1it's not used?
MR. KRUM: Obijection.
BY MR. TAYBACK:
Q. Is that your contention? 04:22PM
Page 805
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it took, some of which I felt benefited Ellen and
Margaret as stockholders, such as the determination
of the record date, a simple determination that has
always —— could easily have been made by the board
and it had been made by the executive committee.

Q. And do you disagree with the determination
it made or the fact that the executive committee
made that determination?

A. I disagree with both.

Q. What are the other specific actions taken
by the executive committee that you object to?

A. I believe that it appointed Michael
Wrotniak to the audit committee, and I objected to
the use of the executive committee to appoint a
member who I felt was unqualified to serve on the
audit committee.

Q. And do you have —— well, let me ask you.

Okay. Any other actions by the executive
committee to which you object?

AL I can't think of any at this time.

Q. You agree with me that as you certified
previously, whether the executive committee took
action or not, that, in fact, the executive
committee 1s authorized to the fullest extent of

Nevada law to take action?

04:24PM

04:24PM

04:24PM

04:25PM

04:25PM
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MR. KRUM:

BY MR. TAYBACK:

Asked and answered.

Q. You don't have an opinion as to whether or

not the actions they actually took exceeded Nevada

law? 04:25PM
Al I don't have an opinion, no.
Q. The —-— with respect to the appointment of
Mr. Wrotniak, you agree, as you certified
previously, that there are, in fact, no
qualifications required to be a director or to sit 04:26PM
on even a certain committee; correct?
MR. KRUM: Objection, asked and answered or
incomplete hypothetical.
THE WITNESS: I mean, none that I'm aware
of. 04:26PM
MR. KRUM: wWell ——
BY MR. TAYBACK:
Q. SO ——
MR. KRUM: —— exXcuse me.
Misstates the testimony, too. 04:26PM
BY MR. TAYBACK:
Q. So when vyou say Mr. Wrotniak was
ungqualified, that's your opinion. It's not like
there were qualifications that are required for
appointment to a particular committee? 04:26PM
Page 808
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I, JANICE SCHUTZMAN, Certified Shorthand
Reporter of the State of California, do hereby
certify:

That the foregoing proceedings were taken
before me at the time and place herein set forth;
that any witnesses 1n the foregolng proceedings,
prior to testifving, were placed under ocath; that
the testimony of the witness and all objections made
by counsel at the time of the examination were
recorded stenographically by me, and were thereafter
transcribed under my direction and supervision; and
that the foregoing pages contain a full, true and
accurate record of all proceedings and testimony to
the best of my skill and ability.

I further certify that I am neither financially
interested 1in the action nor a relative or employee
of any attorney or any of the parties.

IN WITNESS WHEREQOF, I have subscribed my name

this 19th day of July, 2016.

JANICE SCHUTZMAN

CSR No. 9509
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Btrasien of the
Meeting of the Dxeruthve Coramitios
wof the Bosrd of Blrestoes
af

Rondivg Infernationsd, Ing

& sy called mesting of the Dedutive Donwniites {he “Uoremittee”™! of the Board of Direciors of
Hesdig intetastiong], no fthe “Compay™] weas held telephonically oo fugest 28, 315 88 300 s,
flos Angeles thoel Preserd by telephone were Guy Adams [Chabrmsn), Bilen Onteer, 8argared Cotinr
ant fdward Hane, Present st the invilation of the {ommitise wes Crsly Tomphing, whe avisd a3
Becording Seoralary. Dach of the partlcipants confirmed that they could hoaar ans another

Sueping of Beoud Dote ved Anneg Fharehalder Mesting Dute

Trae Board of Lreciors on August 4, 2018, deiegated (o the Comemnities the sababy s s the Becurd
Date and the date of the Annast Sharsholders Meeting.

The Cornmittee discussed the matter and set the following dates

Haoord Dater Gotohar B, 2G1%

sch othor indormation as managemend should o s disorelion determine 1o be sppropeiats,

Thers boing no further business, the mesting was sdioursad 33930 .. {Los Angeles timed.
4 > % =] b

5. Lralg Tornpking, Recwrding Secretery
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A duly culled meeimp of the Eagcutive Uomnnttiee (the “Conmninee™y of the Board of

torg of Reading intormaiional, fng. (he “Uompany ™} was held iclephomondly on Goinlar 23,

Z01E st 100 prw {Los Angeles tmey, Fresent by solephone were Blen Unter, Margasst Cotler
Sachern, the

ard Dodward Kans, Presest b dhe viigtion of the Committer was Doug Mo
Chatrmarn of the %.‘{z-m;"fm“"’aa Audit Urmwnitder. fn Guy Ada’s absence, Ellen Cottor acted s
g ax Recording Secretary. Baoh of the participnms confipmed thay they

Chair of the Meeting and &
coutid hagy one anuther, Guy Adams had sdvised cariier that e would nog be able o attend, bt

srstedd tos e oeeting procesding oy hix absevee and bad watved notice.

fsad

! ihe vecsnoy on the Clormspeny’s Audst and Coeniiicis

Hilen Cotizr discussed the ;wa‘fiﬁ t §1
“huds Conmnitlee™ crested by the rolirernent wﬁf' Fien Siorey. NASDIALY riles
Rt iohat

{lomunitise {the
eginre theee fadependent Slreotory b mchuded on the Company®s Audlt Cramitier,

’a?);f' poiriak o wewdy elscied Phrector of tie Clornpany, was baing © 1‘*%:*3&}*&{3 o [ the vecsuoy on

the Aady Dommittes. by, Doug Molachem desoribed 2 wiephonic mseting on Outober 23, 2013
shtsrded by Bipeedl, Dev Ghose, the Company’s Ohdel Finanels! Gy, Cratp Tompkins, de
Speotel Couwnesl, sl Mo Wrdsiak, At et meeting, the partiopants discussed (3

s financial experionce and gustifications wore satisfreiry v be o mombsy

Uanmpany's
whothey My, Wirotniak's
of the Awdit Commitioe and () the fime conumitment necossary on My, Wrabniak's part.

Mir MoFachern deserbed sgain By the Executive Convuitiee the fingndal qualifieations

of B Wrotnisk, whech included, smong other thicgs, being the tax matiors partner for siorad
yoars al Amince Besowrces, LLC, o privetely hedd terrationa! commedities wading firm. M1
Sebachern further reported thal he had discussed with My, Wrotndak the ime commitment
wvelved in serving on the Audi Comsmiitee, and tha M. Wromiak had sdvised that Be owould e
ahle 1 mest thet e compslment and was willing 0 seree o the Aadl Conundttes. My
MeFachorn thoreafher renomumentted w0 the Bxesutbve Copnmitiee, MY, Wrotndsk's sopoinimen

i the Al Comunitiss,
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Reading International, Inc.

Minutes of Executive Commities Meeting
{igtober 25, 20145

Page. 2

Prior 1o this mecting of the Executive Committee, My, MoEachern informed those present
that he had discussed his recomroendation with Guy Adams, the Chawr of the BExcoutive
Commitiee.  Mr. Adams gave Mr. McEachern his proxy to vote in favor of Mr. Wrotniak's
appointment to the Audit Committes.

After discussing the matter, the Executive Conumitiee members on this telephone
conference unanimously voted {(Mr. MeHachern casting Mr, Adams vote in favor) to appoint Mr.
Wrotniak 1o the Audit Committes, effective immediately, such appointment 1o continue untl! the
reformation of the Board’s committees immediately following the Annual Meeting of

Stockholders scheduled for November 10, 2815,

fime b,
A“.-?.t",f I b
1 l-é’ s f A £ y
£ i o & F
Ky / £ i 7 o
{ "}: ‘*{jﬂ)‘ 3{ ;}i.._ {,_:—-.{fﬁjj’ ;
Elen M, Cotier, g;:.’h,ﬁ.'i{ﬁ:}?“@{i}f}g«:_.Sea;gtmy
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EMYTERRMAYISR AL

Minates of the
Asnnmal Orgsnivetiona] Meeting of
the Board of I8rectors
af
Beading Internsiional, e,

Yavemabher 18, 2818

A duly calied and a‘mt*::mj secting of g Board of Diectors (e “Boad™y of Bouding
Intemnstional. _i e, ffm “Llornparny wig hedd immedianed oy ~a~mmr§y the Avmonl Meeting of the
Nockbholders of the Usmpany, on Toesdav, Novembey 16, 2815, in the Plaze Rovm at the Ritz
Cadton Maring Dol Boy Hewld, in Los A;‘mib Catifbrom, In atondanee, in person, Were
Chnrperaon Plen Colter, Yiog o %&;_m;wz sows Mnrgered Cotler, wnd Boasd membery Ouy Adanms,
.3

ant Michaek ”% is’ﬁ--z’ﬂ&'a E’za:wn‘é il i}a mwiimasvz of the Board were Doy G
{iiiw;ﬂ i, :i%mm,;m émm Smm“ . %3 zi%mm REFEE hlﬂ%ﬁ’cﬁ

wdy Coadding, danes 1 Oodter, 3o, Willlam am?zi Pabward L. Kane, Douglas MoBachers,
vse (Chied Financig!
Cognzed ‘

i i*m::jm: {i siel inkEmation (3 d’ﬁ{i ‘s FHi Shce di%‘a@mw
m} By tehepdume,

i and ?&%ﬁ‘ﬁ: . uﬁ’m}
v st Complianes }Jifi.ziz-s.gia—,:}. Besers, Bow ?%a i ad

Chatr Cotter calied the mecting to order ot 1IR30 PR, Pacific Navings Time

The first business aken ap was 2 report by M. Buckley and Margared Cotier on the status of
opanent projesis. My Buvkley mad M. ML Cotter

the Cornpeny™s Union Sqguare and O127 redey
gdwined the Beurd than

B Mg the Uinion Souwrs redevelopment protedd, they advissd, ammayg other things, that
¥ The project continues to procecd on b aad on budgey
______ (the Company's »-*%m%*fg*i{'};ﬁmm5’ ety wud

Newnpark Grubb Kuighe Frank E‘{%’u Company's brokery hove zach conduttad
L ansiyaes as o §. hely gross ronts fur um ;=z.'s,;;ga, t and have come out very

e difice Epal Bsigle Patuen

= The MY Fim Avedemy hws vacaisd the buiding, and we do oot anticipate any
;3;‘;3%3&%&;:;1 setiing [P vavand prasesson by e ondd of the yaa

sy andicipate that ssbesios absionent wiil begin by e ond of the yoan

o
e
”_«
‘-f";
%
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Readise Jnternationsd, ine.

Sipuies of the Orygsnteational Meeting
of the Boazd of Directors

MNovember 10, 2015

Page 2

¢« Mewmark is working on marksting materials and they should be ready for the
FORC Convention in New York on Decersher 7h & 8 s and

# The current plans do not provide for any theater space in the building.
¥ Asto Ci123, they advised the Board, among other things, that

« If is anteipated that a feability plan would be ready 1o circulate to the adjacent
land owners by the end of the month;

« ‘The design work isdg the early stages. The frastiulity study contemplates a
mixed use of retail, sexiagrant, aud residential/hotel

& The adjacent landowners are ;":*"i;wi‘fizﬁiif' in the restaurgnd bushiess, have o

indergst in selling gty busd Qalhough, ke joint development goes forward,
w::m? Phe condribuied tooan LLOY and wand 10 have the night o be the westawan
it

K
$oore ey
EA AN A‘

w W beliove i Bkely thot 2 desl can be worked oot vath the adipeent landowners,
winge the evonomies e compelling for bath pariies, Factows melude st oaly the
feper footprint, bol the waterial inoeae in steet fovtage and the obility 6

spread the gost.of the required subnvay work over a larger project.

Dey Ghose advised that he was working on a Hnstging packoge Totthe Unlon Sgume
_ “ £ 24

praject, secking 100% financing, no amontizationsad 2 Libarbased variable Btergst

rate,

v

¥ Kewponding to diresicr questiong v
z'ii't._;?" i, ﬂi&il&y’mt sEi s ‘tiisiuf HTEH

2 fé;’«ilﬁiﬁg the status of the leasing of the Union Square

L Wf* srg nob corvently excouling wuy gondracts :’i‘f‘s nod ave ey e tion
chavees, and will not be ‘i:ii’ﬂ?ii* it any mateeial amdsw ivisiy ;}:3‘34% s helnre

Sanagoment’s next peesesiation 1 te Bopnd with .-2;::;:%:&:1 bt ek

= it is pot currently the anticipation of Management that the property wounld be
developed on g speculative basis (Le. withoul any leases In placey;
N E o ,

We will likely have a much better wdes of the dewiﬂpmﬁm schedule, lender
requiremenis ami the rental market afier the December IC8C conference;

-]

#  We are ultimately going o bave {0 balance the bevelis of entering into g lease
before the conunencement of construction or wailing unitl we have a definiie
completion date that we can take to market;
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{eading iﬁzie,;fég.%sfxﬁ;~,z'_,
I §=zm‘im af the 4% A;-zmﬁ‘aams Mzeting
of the Roard of {}H”u. 108

November 10, 2015

Page 3

= i1 appears that financing may be avalable that is not condittoned upon having
tenants 1n place; and

«  Mansgement will be coming back o the Board with further information at a
meeting sometime w December.

Fipaneisl Hesulte, Liguidity snd Debt Matiors

The next business taken up was a report by Mr, Ghose oo thind guarter operating results
and a proposed mwwdification of the NAD Loan. Mr. Ghose reporied that he had been able to
negotiaie sgveral fwvigable nwdificetions (o the NABR Lean tthe "NAE Lean Modification™), as
fodlows:

»  Reduction of 45 basis points on borrowing costs from 235 basis points over
BEEY to 190 bps over;

# The spread of 198 bps will be split up s a facility fee of 35 bpe over BBSY, »
- drawn margin of 95 bps over BRSY will be paid ondy on outstanding borrowings:

s Bhmination of gonual loan woortization of AUSZ M;

= Split up the facility into a Bevolving Line of AUSS6.5 M and 2 gonranies facility
ot 550 and

= Pormission {o repatriate up 1o AL 3340 M owt of the factlity;

My, Ghose further reported that cost savings (o the Company conld be between $220,000
(fully drawn) and 3840,000 [uwbiwni  On motion doly made and sevonded, the Board
unanimousty voted o acthorize Management to proceed with the MAB Loan Modifleation
generally as cothined at the meesting and deseribed above in these Minutes,

Chair Coder and Mr, Smerling nest prosented their report regarding the results of
operations tor the domestic cinermas, and responded o guestions.

At thas e, Messrs Smith and Bowrke joined the meeting.

Mr. Soth nexi presenied his report oun cinema onerations i Ausiralia and New Zealand
and responded to quesiions.
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Reading International, ha.

meien of the Urpandzationsl Meeting
of the Board of Directors

Movember 10, 2815

Page 4

SAuniralis/Mee Zeslond Haal Folgte Ohnerations

Bourbe pext prescuisd s '5’-@3};:3{:—;"& on real property openitions i Anstralia and New
comland, focusing on g Fopil roguisitian of the land wodeslyving owr cinemn in Townsville,
Austrabia, conuvonly knramn as Cannon P m& My, Bourke lﬁ‘p(}ﬂﬁd arnong other things, that!

. biised ovrar offey of
anond 18 cprrendy
: vith the sello

¥ We have bign »-3;;'"1 soted an
AURILS mibon Gapyy
negatinhing a i.:._. wis ol nore

3

» These negotiahions are confidential i nature;
# The proposed purchase price represemts an approximately 8.5% vield;

» Ay {ransaction will be subject to satistactory completion of dus diligence and approval
of the Boand;

» We were not the highest bidder, but other terms of our offer (principally a fast close}
gave us the edge;

¥ We are already farmiliar with the property becanse i3 is the Incation of oy Cannon Park
Cigema, and wo belisve dhat e property offers thio oppuianity for s increase the

cash Haw tom the propery and o ncréase {he number of mulineioms at our cinema;

¥ We have the cash on hand to complete the purchase;

‘*su}mimd &?mppmg cenier, Mamgmn&v k 1At s ? J"CzM;}I‘.‘,{ié}f,? {13 were
10 ooour wonld be several vears aw 5‘)%'%%'?:? 3 3:"' ﬁéiif*% 3 pestiasdiad oom olstion
was not, in their view, a good veasan for z*(:i e qn*zmu e property gl the cwmrendy
proposed price;

v

Mmzaﬁemmi will report back to the Board after it has definitive deal terms and
yapleted due diligence; and

# Mo binding agreement wall be entered e unitl such time as Beard approval is obtained.

Mr. Senth sdvised the Board that he asgreed with Mr Bowhe's anelysis, including the
analysis regarding poiential competition at Stockland’s,

X

- sonting o advance this potentiad
yunent of ifs due diligence.

At this point, Messts Smith and Bowke 1eft the mecting and Messrs, Goeddel and Albizores
toined the meeting.
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Beading ntematicndd, Ine,

Fhimutes of the Chramuraional Meeting
ef the Hoard of Direcfors

November 14, 2013

Page 5

Lxberseravity Deenonintion

.

By

B Board brard @ prososianog
'%'?"ia':fi'z‘\a‘ & ifmmw {seoardy and Comphianes
stions. The Hoard oomplemented S
;s fctss awm_ﬂs i'a‘{"}ii"ﬁ ”?w sm;‘rmmz‘-w <i:‘f: ,,mma“

thoysecunty, and mion ;z{.‘a»i‘;{i 0

ai uaa;w s 5&; i%a m;gi ity g ib -*_i,.:r

um;dmmmﬂ wﬁh h’i;zfzaeﬂmni i’ht “ﬁOIE iﬂ far d
Cormrrative. 1 ie anticipated that the Audi and Do Um jg O sr-.sg.zz;ii'i’:s;fﬁ:':- will repseart back e the
Board gt an approprigte e doring the Hret guarter of vext vear.

o

-;‘-*s..i.fiélii'i.; :?:%:‘_Sf‘s:@. a ontheiz

;n

Feview of Hoerd of Diveators Miuslss

After a discussion regarding the draft minutes of the Boazd Mectings held on ﬂ:}vmi}@ 3
200% and Oeipber P2, 2008 ort motian made by Dhretar Adhaos, sceonded iy Threclnr By
with dr, Coginy wtfzm._ Hi iy Both wefs ol munuies, M, _f-’éf'xtmi‘

c abegaining as o b “_: s

B B W

ile . - . .3 AT 3 % ey
i*i £ ”'SiUiLQ‘:A c&ii LR k320 -‘_-\}1._‘;_5‘1;3_5}5‘, ﬁ_!i.i-.\b;‘ﬂi.t*ii“ 5 i’d H&{, "5.{?5.&‘5?\’ = 5, 4.15,-1.{! ’u" Hﬂ’l-a j"-n n“rij‘ :.’QH‘S* YEFLNE

in favor of the mim :iw duted Dtober V2HI1S, the minutes of the Rosrd Meetings held on
October 5, 2015 and October 12, 2013 were approved.

Lopmmittes Assaamdndy

The Board next ook up the topic of Bowrd Commities assignments. Charr Colter made
the fplowing recommendations 1o the Hoard:

Fxeoutive Commitice:
Guy Adams) Chaly
Elen Coater
Margaret Coller
Feward 1. Kane

Audit Commitios:
Douglas Mobachern: Chair
Fdward L, Kane
Mirchael Wrotniak

{ompensation Commitice:

BEdward L. Kane: Chanr

Gy Adams
P, Jy ‘33 iuuimg,

CONFIDENTIAL RDI0054747

Joinder Exhibit Page 031

JA3791



o }‘{\ Hmnﬁs i hireadors
Nowember 1, 2015
Fage &

Tox {versighl Commnitdee

o1 1. Kane, Thair
Lioter, §1

: 'w&;ﬁ ‘Smf ’3;; zwis agiiodn fEken i th
mysiiten | Fewid sotion was the appey ﬁmwz; i
--'i.”,?i"-'E_u ¥ b ihw ,f%.ia(*az i (m‘.s"méfmv mﬁ ;m sjzi‘,,— s wars given the (igwg}drmmi% 13 deniify
G5 ii«..r 5 taken by the brecotive Comniftee o winch *%as, y tonok o v Mo @azi*; oS wete
. Whie no formsd motion was pessenied o consldered, o
{m% o¥, ﬁiﬁ femak wiy oxespiion o te vombsgtion of e sahordy previ
Exestive Uommiites,

T B
LA LR ¢ 185
Browc work 1

The DBoard sest discussed e Blucdont pestod established that dav by the Company’s
Chiet Complianee Officer (M. Crg E"fﬁ«mg:;‘é:im},, éﬁﬁ%‘*" R iiru%?iéf*ﬁi{'ii‘i wi-'a"h the Company’s {hiel
Foxecutive Offiver, My Osgler, Ir exposssg s innder fading policies
had boen adoptad noel for seand siasss or Enaﬂi :a%«;»a Y TEASONS, im@ m 533“{"-5;'3?“ fo huesss R and
provent him fom selling shores W the Company and ﬁm mz?}c‘fhﬂ.ﬁg rscdded {0 bo done o that hs:f
sharps,  He siatesd that be bebeved 3 he dnapgs ;s;:'s.;t};zfiaff: that s.m ﬂf'v?a,s {‘% %é

ed in decizsions relating 15 when he s;:{‘};‘-i:is‘%s;i ard poaid 1

conld sell hig
Lofizry ho mvody
{ T,

&y, Toraphing sxplained thae

2

g %i 3% ma arf,s&-ai‘;’hémi that the Tao v a;fzmz% 2 W
..... vy speeiiio duties, other hap fo be svalable focomsall v
i,iti%.i.@zsy o the axctend veguested Yo oo i e,

: ragehig seheduls
b Chied Finangiad

v
r;t_
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'im'f:*;“;m‘i*"a‘wm:’?\ Fas,
reanirsticnat Moesting

Hoading
Tfimutes

ot the Hs}i;f“’ ?h;m%uh
Movember 10, 2035
Page 7

Following distussion, no aohon was proposed o taben o revise the Coonpany™s msader
ading polioy,

The Bowrd neat sonsidered Chalr Conter’s rovamne rgf,i*imm a8 1o -ik dgﬁ;sa‘ﬂ*‘mmsi i
v {hase Uotter recompnonded the following 1w ?zz ; 24 §§;<,,
sads plenfifisd with an ¥ are desigoied g o foy
*“aszwpm 5 of Section 16 of the Securities ¥ ixchange Aol

i ;%-i_*:’.iffl-*:‘;it';i'?;‘

v Hifen 3 Cotter, Intovim Presidesy and Chie? Baeestive Officer, and Ohled
Orerating Dilver - Domestie Clenay?

e Livasts Ghoss, Chiel Fueancis! Uthoer und ressum™

= Witham Bl Denersd Counsel & Sevretarny®

# Hober? ¥ Smogdmg, Fresidens Domestie Clhemag?

¢ Wavne Smith, Mansging Direote, Ausdralia and New Zealand®

s Ntewe Lucas, Chie? Arveounts ] {3 ¥ eer and {ondra oy

v Matthow Boocke, Director of Boal Bstwre of Australia and New Foaland

Following discussion, on motlen duly made and seoomded, the Chalrs § ocun sepscdind
sResEnyns were apprnyed st sk Incividasls duly voanpoivged 1w the olfices ~gam, fod abowe

Chairman and Viee Chalmman, Mr, Ootier, fr. rmmninded Bilen Cottor and M sroaet {otter ih;‘ef

Doring thys prooess, Jeoussion wis bad g 1o who shondd sarve going forward
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TEE S FHTe)

s caraiional Meeting
of the Bo*mﬁ of ?)m’ﬁur»
November 16, 2015
Pape B

‘a;s";e;i-:?,z's'-;f:- WAS div b sodnied] o oan
és ?ﬂsiins« Rans {azm
: wvlit o

under curism irasl Soonmenis ol lames {ﬁ.i«-"ai"zs-‘“'- -Ea?-f ;

Al 3*"1<‘ei?‘ betwesn My I Cober, R
Aot y had loft the wesng i wens o

next mm‘imﬂ

Legal Undate
Next, Mr. Bilis presented his hitigation report and responded 10 guestions,

There being no turther business, the meeting was adjoprned at 338 p.m.
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DECLARATION OF MICHAEL WROTNIAK IN SUPPORT OF RDPIS JOINDER TO

INDIVIDUAL DEFENDANTS'MOTION FOR SUMMARY JUDGMETN {No. 4)
ONPLAINTIFF'S CLAIMS RELATED TO THE EXECUTIVE COMMITTEE

1, Michael Wrotniak, state and declare as follows:

fam over the age of 18, am mentally competent, have psrsonal knowledge of the facts in this
matter, except where stated as based upon information and belief, and if called upon to
testify, could and would do so.

{ submit this declaration in support of RDT's Joinder to Individual Defendants’ Motion for
Supimary Judgiment (No. 4) on Plaintiffs Claims Related to the Executive Committes.

I am and have been since October, 2015, a member of the Board of Directors of Reading
International, Inc. {the “Company™).

Since QOctober 25, 2015, T have been a member of the Company’s Audit and Conflicts
Committee,

The Company is listed on the NASDAQ Stock Exchange.

{ am familiar with the provisions of NASDAQ List Rules Section 5605, which sets forth the

gualifications for members of the audit commitises of NASDAQ listed companies. As |

relevand here, such qualifications include that the members be independent directors, as
defined therein, and that the members be able to read and understand Hinancial statements.

Specifically, the list rule provides:

5605, Board of Direclors and Commitices
{a} Defimibions

{1} "Executive Officer” means those officers covered in Rule 16a-1(H)
under the Act.

(2} "Independent Director™ means & person other than an Executive
Oificer or eniployee of the Company or any other individual having a
relationship which, in the opinion of the Company's board of direciors,
would interfere with the exercise of independent judgment in carrying ot
the responsibilities of a director. Tor purposes of this rule, "Family
Member” means a person's spouse, parents, children and siblings, whether
by blood, marriage or adoption, or anyone residing in such person's home,
The following persons shall not be considered independent:

Page 1 of4
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{A} a director who i3, or at any time during the past three years
was, employed by the Company;

{8} a director who accepted or who has a Family Member who
accepted any compensation from the Company in excess of
$120,000 during any period of twelve consecutive months within
the three years preeedufz g the determination of independence, other
than the following:

(i) compensation for board or board commitiee service;

{if} compensation paid to a Family Member who is an
employee {(other than an Executive Officer) of the
Company: or

{iif) benefits under a tax~qualified retirement plan, or non-
discretionary compensation.

Provided, however, that in addition to the requirements contained
in this paxagra.ph LB} audit commitice members are also subject to
addifional, more stringent requirements onder Rule 5605(cH{(2).

(C) a director who is a Famdly Member of an individual who is, or
at any time during the past three vears was, employed by the
Company as an Executive Officen;

{13} a director who 1s, or has a Family Member who is, a pariner in,
or a controfling Sharcholder or an Executive Officer of, any
organization to which the Company made, or from which the
Comp;mv received, payments for property or services m the
current or any of the past three fiscal years that exceed 5% of the
recipient's consolidated gross revenues for that year, or $200,000,
whichever is more, other than the following:

(I} payments arising sodely from investments in the
Company's securilies; or

(if) payments under non-discretionary charitsble
contribution matching programs.

(F) a director of the Company who is, or has a Family Member
who is, emploved as an Excoutive Officer of another entily where
at any time during the past three years any of the Executive
{Officers of the Company serve on the compensation commitiee of
such other entity; or

{F} a divector who is, or has & Family Member who is, a current
partner of the Company's outside auditor, or was a partner or

emploves of the Company's outside auditor who worked on the
Company's audit at any time during any of the past three years.

Page 2 of 4
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GREENBERG THRAURIG, LLP
3773 Howard Hoghes Parkway., Suite 400 Morth

Pacsimile: (702} 792-9602

Las Vegas, Wevada 85169
Telephone (707} 7923773

Léa

{c} Audit Commitiee Requirements

® F ¥

{2} Audit Committer Composition
{A} Each Company must have, and certify that it has and will continue to
have, an audit commiitee of at least three members, gach of whom must:
(1} be an Independent Director as defined under Rule S605(a)(2); (11) meet
the criteria for independence set forth in Rule 10A-3(bX1) ander the Act
{subject to the exemptions provided in Rule 10A-3{c) under the Act); (i)
not have participated in the preparation of the financial statements of the
Company or any curvent sabsidisry of the Compeny at any time dunng the
past three years; and (iv) be able to read and understand fundamental
financial statements, including a Company’s balance sheet, income
statement, and cash flow statement. Additionally, sach Company must
certify that it has, and will confinue to have, at least one member of the
audit committee who has past employment experience in finance or
accounting, requisite professional certification in accounting, or any other
comparable experience or background which results in the individual's
financial sophistication, including being or having been a chief executive
officer, chief financial officer or other senior officer with financial
oversight responsibilities.

NASDAQ Listing Rules, § 3605,

7. 1 satiafy the gualifications under NASDAQ Listing Rule 5603, because I am an independent

director as deﬁfn‘eé by Sec. 6505(a)2) and Rule 10A-3(b)1) under the Act: I have not
participated in the preparation of the financial statement of the Company or any such
Company’s financial subsidiaries; and I am able to read and understand fundamental
financial statements, mcluding the Company's balance sheset, income statement, and cash

fow statement.

Page 3 of 4
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Las Yigas, Nevada 433169
Telephone: {T0Z) 192-3773
Fucsimile: (702) 7529002

CGHEENBERD TRANRY

3773 Hoverd Highes Parkaviy, Fite 400 Wanh

8. Direcior Doug MceEachern, whe is the Chair of the Audit and Conflicts Conmitiee, is the
director who has the specific experience required of one of the three mintmum director
members of a NASDAQ histed company.

1 verify under penalty of perjury under the laws of the State of Nevada that the foregoing

statement 18 true and correct.

MICHALL WROTNIAK ~
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LY 4207788086v3

Joinder Exhibit Page 039

JA3799



ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

=]

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

(=]

o

(]

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

JOIN

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773

Facsimile: (702) 792-9002

Email: ferrariom(@gtlaw.com
hendricksk@ gtlaw.com
cowdent(@gtlaw.com

Counsel for Reading International, Inc.

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the Estate of Case No. A-15-719860-B
Dept. No. XI
JAMES J. COTTER,
Coordinated with:

Deceased.

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

Plaintiff,
V.

MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE,
DOUGLAS McEACHERN, TIMOTHY

STOREY, WILLIAM GOULD, and DOES 1

through 100, inclusive,
Defendants.
And

READING INTERNATIONAL, INC., a
Nevada Corporation,

Nominal Defendant.
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CLERK OF THE COURT

Case No. P 14-082942-F
Dept. XI

Case No. A-16-735305-B
Dept. X1

READING INTERNATIONAL, INC.’S
JOINDER TO THE INDIVIDUAL
DEFENDANTS’ MOTION FOR
SUMMARY JUDGMENT NO. S RE
PLAINTIFF’S CLAIMS RELATED TO
THE APPOINTMENT OF ELLEN
COTTER AS CEO

Date of Hearing: October 25, 2016
Time: 8:30 a.m.
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1 READING INTERNATIONAL, INC. (“RDI” or “Company”), hereby submits its
2 || Joinder to the Individual Defendants’ Motion for Summary Judgment No. 5 Re Plaintiff’s Claims
3 || Related to the Appointment of Ellen Cotter as CEO (the “Motion”). RDI joins with the
4 || Individual Defendants' in secking summary judgment to the extent that Plaintiff James J. Cotter,
5| Jr. (“Cotter, Jr.””) asserts claims and damages related to the appointment of Ellen Cotter as CEO
6 || in the Second Amended Complaint. RDI joins in the arguments advanced on behalf of the
7 || Individual Defendants in their Motion and requests judgment in its favor.

g This Joinder is based on the following memorandum of points and authorities, the
9 1| pleadings and papers filed in this action, and any oral argument of counsel made at the time of

10 [| the hearing of this Motion.

11 DATED: this 3™ day of October, 2016.

g 12 GREENBERG TRAURIG, LLP
[~
i RPRRE
=2 2 2 14 /s/ Mark E. Ferrario
D MARK E. FERRARIO, ESQ.
vidis 15 (NV Bar No. 1625)
E 2 i X KARA B. HENDRICKS, ESQ.
= s 16 (NV Bar No. 7743)
& TAMI D. COWDEN, ESQ.

& (NV Bar No. 8994)

17 Counsel for Reading International, Inc.

18

19 MEMORANDUM OF POINTS AND AUTHORITIES

20

71 This Court should grant judgment in favor of RDI on the First, Second, Third, and Fourth
79 Causes of Action in the Second Amended Complaint (“SAC”) filed by Plaintiff James J. Cotter,

23 Jr., to the extent that such claims relate to the appointment of Ellen Cotter to the position of CEO
24 of RDI. This is a personal issue for Plaintiff who holds a grudge against the Company and its
25 Board of Directors because he was removed as the President and CEO of RDI in June of 2015.

26 As sct forth in the Motion, there is no factual or legal basis for Plaintiff to proceed on any claim

27
! The Motion was brought on behalf of Margaret Cotter, Ellen Cotter, Douglas McEachern, Guy Adams, Edward
28 || Kane, Judy Codding and Michael Wrotniak collectively hereinafter “Individual Defendants.”

Page 2 of 6
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1 || relating to Ellen Cotter’s appointment as CEO. Indeed, summary judgment is appropriate in
2 || RDI’s favor.
3 In an cffort to aid the Court and be cfficient, RDI provides the following limited

4 || additional supplemental arguments in support of the Motion.

5 LEGAL ARGUMENT
6 L. Summary Judgment is Warranted.
7 Summary judgment should be granted if the pleadings, admissions, and all other evidence

8 || on file demonstrate that no genuine 1ssue of material fact exists and that the moving party is
9 || entitled to judgment as a matter of law. Wood v. Safeway, Inc., 121 Nev. 724, 729, 121 P.3d
10 | 1026, 1029 (2005). “[1]f the nonmoving party will bear the burden of persuasion at trial, the
11 || party moving for summary judgment may satisfy the burden of production by . . . pointing out ...

12 || that there is an absence of evidence to support the nonmoving party's case.” Cuzze v. Univ. &

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || Cmzy. Coll. Sys. of Nevada, 123 Nev. 598, 602-03, 172 P.3d 131, 134 (2007). In that cvent, the
14 || non-moving party is then obligated to present admissible evidence to show that there are material
15 || issues of fact preventing summary judgment, or summary judgment must be granted. Id.

16 || Because a plaintiff is required to prove cach clement of his cause of action, is if any element

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 || cannot be proven by admissible evidence, then summary judgment is proper. Bulbman, Inc. v.

18 || Nevada Bell, 108 Nev. 105, 111, 825 P.2d 588, 592 (1992).

19 A. The Actions of RDI’s Directors Are Protected by Nevada’s Business Judgment
Rule.

20

21 The key issue for the Court’s consideration of the Motion is the applicability of the

22 || business judgment rule as codified in NRS 78.138(3). The statute clearly provides a presumption
23 || that the actions of the directors and officers of a corporation are presumed to have been made in
24 || good faith. Specifically, the statute states that “Directors and officers, in deciding upon matters
25 || of business, are presumed to act in good faith, on an informed basis with a view to the interests
26 || of the corporation.” NRS 78.138(3). The decision to appoint Ellen Cotter as permanent CEO of
27 || RDI falls squarely within the confines of the statute and the inquiry should end. Morcover, the
28 || undisputed facts of this matter clearly show that cach of the directors involved in the decision

Page 3 of 6
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GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway, Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773
Facsimile: (702) 792-9002
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14
15
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26
27
28

making process drew upon a number of resources, including their own experiences with Ellen
Cotter, to make the important decision of who should be running the Company.

B. Ellen Cotter has the Experience and Qualities of CEO.

Ellen Cotter had a long standing track rccord at RDI prior to her appointment as the
permanent CEO of the Company. Indeed, she had been employed by the Company for more
than seventeen years and for more than thirteen years had served as an executive of the Company
overseeing RDI’s domestic cinema operations. In this role, her responsibilities included cinema
operations, development, marketing, operations and acquisitions. Additionally, Ms. Cotter has
proven herself as an executive of the Company and stepped up and agreed to act as interim CEO
after Cotter, Jr. was removed from that position. After interviewing key candidates identified by
Korn Ferry the CEO Search Committee unanimously decided that Ellen Cotter was the best
candidate for the job. Having a CEO with working knowledge of the Company, a proven track
record of performance and a demonstrated ability to get along with others was and 1s a huge assct
to RDI.

From the Company’s perspective, Ellen Cotter was an obvious choice and in her short
tenure in the position has more than proven she is capable of the title bestowed upon her. Tt is
ironic that Plaintiff is challenging the process and circumstances in which Ellen Cotter was
appointed as CEO when the process was much more substantial than the process and procedure
utilized when Cotter, Jr. was appointed to the same position.

C. Common Sense Supports Defendants’ Position.

Cotter, Jr.’s challenge to Ellen Cotter’s appointment would create havoc for companies
incorporated in Nevada and attempts to impose burdens and obligations that do not exist.
Plaintiff cannot point to any legal requirements that were not followed. Allowing, such a claim
to proceed would open up the flood gates for candidates not chosen for a position to challenge
the same. In the context of a derivative action such as this, sharcholders could be incentivized to
file suit just because they are unhappy with a candidate that was selected in hopes of strong-
arming the Company into making a leadership change. Nevada law clearly gives the discretion
to appoint officers to a company’s Board of Directors. There is no basis for the Court to

Page 4 of 6
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1 || interfere with the Board’s decision. Moreover, here RDI utilized a well-known company to aid

2 || in its CEO scarch, interviewed multiple candidates including a number of e¢xternal candidates

3 || and ultimately concluded that the best person for the position was somecone with nearly two

4 1| decades of experience with the Company and a track record of getting along well with others.

5 In regard to allegations regarding public filings made by RDI relating to the CEO scarch

6 || and Ellen Cotter’s appointment to the CEO position, there is no evidence to support Plaintiff’s

7 || contention that the statements were misleading and no basis to impose liability on RDI for the

8 || same. The fact that Plaintiff may not like the verbiage is of no consequence. The filings clearly
9 || reflect what occurred and are supported by the undisputed facts in the Motion.

10 I1. Conclusion.

11 Plaintiff has no legal basis to challenge the appointment of Ellen Cotter as RDI’s

12 || President and CEQ. In fact, the efforts taken by RDI’s board prior to Ellen Cotter’s appointment

ite 400 North

Las Vegas, Nevada 8916
Telephone: (702) 792-377
Facsimile: (702} 792-900

LLP

mmmmm 13 || far exceeded the consideration given when Cotter, Jr. was appointed to the same position years
14 || ago. After a professional scarch for a new Company executive, Ellen Cotter was sclected for the
15 || position based on her wealth of experience and expertise. The process and procedures utilized

16 || by RDI's Board were more than adequate and Cotter, Jr.’s wounded pride does not provide a

GREENBERG TRAURIG
3773 Howard Hughes Parkway, Sui

17 || basis for any such claims to proceed to trial.
18 WHEREFORE, RDI respectfully requests that summary judgment be entered in its favor

19 || to the extent that any claims in the SAC relate to the appointment of Ellen Cotter as CEO of RDI.

20 DATED: this 3™ day of October, 2016
21 GREENBERG TRAURIG, LLP
22
3 /s/ Mark E. Ferrario

MARK E. FERRARIO, ESQ.
24 (NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.
’5 (NV Bar No. 7743)

TAMI D. COWDEN, ESQ.
26 (NV Bar No. 8994)

Counsel for Reading International, Inc.
27
28
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CERTIFICATE OF SERVICE

Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, I certify that on this day, I

causcd a true and correct copy of the Reading International, Inc.’s Joinder to the Individual

Defendants’ Motion for Summary Judgment No. 5 Re Plaintiff’s Claims Related to the

Appointment of Ellen Cotter as CEO to be filed and served via the Court’s Wiznet E-Filing

system on all registered and active parties. The date and time of the electronic proof of service is

in place of the date and place of deposit in the mail.

DATED: this 3" day of October, 2016.

/s/ Andrea Lee Rosehill

An employee of GREENBERG TRAURIG, LLP
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JOIN

MARK E. FERRARIO, ESQ.

(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

GREENBERG TRAURIG, LLP

3773 Howard Hughes Parkway

Suite 400 North

Las Vegas, Nevada 89169

Telephone: (702) 792-3773

Facsimile: (702) 792-9002

Email: ferrariom(@gtlaw.com
hendricksk@ gtlaw.com
cowdent(@gtlaw.com

Counsel for Reading International, Inc.

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the Estate of Case No. A-15-719860-B
Dept. No. XI
JAMES J. COTTER,
Coordinated with:

Deceased.

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

Plaintiff,
V.

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

Defendants.
And

READING INTERNATIONAL, INC., a
Nevada Corporation,

Nominal Defendant.
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CLERK OF THE COURT

Case No. P 14-082942-F
Dept. XI

Case No. A-16-735305-B
Dept. X1

READING INTERNATIONAL, INC.’S
JOINDER TO THE INDIVIDUAL
DEFENDANTS’ MOTION FOR
PARTIAL SUMMARY JUDGMENT
NO. 6, RE PLAINTIFF’S CLAIMS
RELATED TO THE ESTATE’S
OPTION EXERCISE, THE
APPOINTMENT OF MARGARET
COTTER, THE COMPENSATION
PACKAGES OF ELLEN COTTER
AND MARGARET COTTER, AND
THE ADDITIONAL COMPENSATION
TO MARGARET COTTER AND GUY
ADAMS

Date of Hearing: October 25, 2016
Time: 8:30 a.m.
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1 READING INTERNATIONAL, INC. hereby submits its Joinder to the
2 | Individual Defendants’ Motion for Partial Summary Judgment No. 6 Re Plaintiff’s Claims
3 || Related to the Estate’s Option Exercise, the Appointment of Margaret Cotter, the Compensation
4 || Packages of Ellen Cotter and Margaret Cotter, and the additional Compensation to Margaret
5|| Cotter and Guy Adams. Reading International, Inc., (“RDI”) joins with the Individual
6 || Defendants in secking summary judgment as to the First, Second, Third, and Fourth Causes of
7 || Action in the Second Amended Complaint filed by Plaintiff James J. Cotter, Jr. (“Plaintiff”
8 || and/or “Cotter, Jr.”) to the extent that such claims challenge the above actions. In addition to
9 || joining the arguments advanced on behalf of the Individual Defendants in their Motion, RDI
10 [| requests judgment in its favor on these claims for the reasons set forth in the attached
11 [| memorandum of points and authorities, and based on the pleadings and papers filed in this

12 || action, and any oral argument of counsel made at the time of the hearing of this Motion.

£
a7
“lies 13 DATED: this 3" day of October, 2016.
22243
Ziii 14 GREENBERG TRAURIG, LLP
HEZER
OB dy oy
% ERE 16 /s/ Mark E. Ferrario
S MARK E. FERRARIO, ESQ.
5 07 (NV Bar No. 1625)
KARA B. HENDRICKS, ESQ.
18 (NV Bar No. 7743)
TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)

19 Counsel for Reading International, Inc.

20
21
22
23
24
25
26
27
28
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MEMORANDUM OF POINTS AND AUTHORITIES

This Court should grant judgment in favor of RDI on the First, Second, Third, and Fourth
Causes of Action in the Second Amended Complaint (“SAC”) to the extent that such claims
challenge the following actions by the Individual Defendants in their capacity as members of the
RDI Board of Directors or committees thereof:

o the Approval of Cotter, Sr.’s Estate’s Option Exercise;

e the Appointment of Margaret Cotter to an executive vice president;

e the approval of compensation packages of Ellen Cotter and Margaret Cotter; and

e the approval of additional compensation to Margaret Cotter and Guy Adams.
Cotter, Jr. is unable to present evidence sufficient to overcome the statutory presumption that
any of the above decisions was not based on good faith and in furtherance of the best interests of
the corporations. Significantly, a statutory presumption of good faith exists as to the approval of
compensation to these directors, regardless of personal interest in such compensation.

In short, Cotter, Jr.’s attack on the Exccutive Committee is not actually based on any
realistic belief or theory ---let alone, any evidence---that the committee’s existence or actions
have actually caused any harm to RDI or its sharcholders. Instead, this attack is simply another
example of Cotter, Jr.’s condemnation of virtually every action taken by the Board of Directors
since his termination. Even if Cotter, Jr. is sufficiently deluded so as to be personally so
convinced of his own superiority that he honestly believes that any decision not personally
blessed by him must necessarily be harmful to RDI, such irrational thought patterns do not, and
should not, suffice to perpetuate litigation against RDI.  Cotter, Jr.’s continuation of this
litigation is, itself, harmful to RDI, and must be brought to a halt.

Cotter, Jr. 1s unable to show that the Executive Committee’s existence is a breach of any
defendant’s fiduciary duty to the RDI sharcholders. He is also unable to show that RDI’s
sharcholders have suffered any damage as a result of the challenged decisions of the Executive
Committee. Accordingly, summary judgment in favor of RDI and the Individual Defendants

should be granted.
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