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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   I 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 AOS - 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 AOS - RDI I JA42-JA43
2015-06-18 Amended AOS – Timoth y 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, & 
Edward Kane ("Individual 
Defendants") Motion to Dismiss 
Complaint  

I JA105-JA108 

2015-08-28 T2 Plaintiffs' Verified Shareholder 
Derivative Com plaint I JA109-JA126 

2015-08-31 RDI's Motion to Compel 
Arbitration I JA127-JA148 

2015-09-03 Individual Defendants' Motion to 
Dismiss Complaint I JA149-JA237 

2015-10-06 Transcript of 9-10-15 Hearing on 
Defendants' Motion to Dismiss & 
Plaintiff Cotter Jr. ("Cotter Jr.")'s 
Motion for Preliminar y Injunction

I, II JA238-JA256 

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

2015-10-19 Order Re Motion to Dismiss 
Complaint II JA260-JA262 

2015-10-22 First Amended Verified Complaint II 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 Plaintiffs' First Amended 

Complaint  II JA317-JA355 

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

II JA356-JA374 

2016-03-14 Individual Defendants' Answer to 
Cotter's First Amended Complaint II JA375-JA396 

2016-03-29 RDI's Answer to Cotter, Jr.'s First 
Amended Com plaint II JA397-JA418 

2016-03-29 RDI's Answer to T2 Plaintiffs' First 
Amended Com plaint II JA419-JA438 

2016-04-05 Codding and Wrotniak's Answer 
to T2 Plaintiffs' First Amended 
Complaint 

II JA439-JA462 

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

2016-06-23 Transcript of 6-21-16 Hearing on 
Defendants' Motion to Compel & 
Motion to Dis qualif y T2 Plaintiffs

II JA469-JA493 

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

II, III JA494-JA518 

2016-09-02 Cotter Jr.'s Second Amended 
Verified Com plaint III JA519-JA575 

2016-09-23 Defendant William Gould 
("Gould" )'s MSJ 

III, IV, 
V, VI JA576-JA1400 

2016-09-23 MIL to Exclude Expert Testimony 
of Steele, Duarte-Silva, Spitz,  
Nagy, & Finnert y 

VI JA1401-JA1485 

2016-09-23 Individual Defendants' Motion for 
Partial Summary Judgment (No. 1) 
Re: Plaintiff's Termination and 
Reinstatement Claims ("Partial 
MSJ No. 1) 

VI, VII, 
VIII, IX 

JA1486-JA2216 

(FILED 
UNDER SEAL 

JA2136A-D)  
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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-JA2489

(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 
CEO ("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 ("MPSJ") XIV, 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 
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JOINT APPENDIX TO OPENING BRIEFS  
FOR CASE NOS. 77648 & 76981 

 
CHRONOLOGICAL INDEX

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

Permit Certain Discovery re 
Recent "Offer"  

XV JA3701-JA3703 

2016-10-03 RDI's Joinder to MIL to Exclude 
Expert Testimony XV JA3704-JA3706 

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 MSJ No. 2 XV JA3718-JA3739 

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

XV JA3740-JA3746 

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

XV JA3747-JA3799 

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

XV JA3800-JA3805 

2016-10-03 RDI's Joinder to Individual 
Defendants' Partial MSJ No. 6 

XV, XVI JA3806-JA3814 

2016-10-13 Individual Defendants' Opposition 
to Cotter Jr.'s MPSJ

XVI JA3815-JA3920 

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

XVI JA3921-JA4014 

2016-10-13 Cotter Jr.'s Opposition to Gould's 
MSJ XVI JA4015-JA4051 

2016-10-13 Cotter Jr.'s Opposition to Partial 
MSJ No. 1 

XVI, 
XVII JA4052-JA4083 

2016-10-13 Cotter, Jr.'s Opposition to Partial 
MSJ No. 2  XVII JA4084-JA4111 

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

2016-10-17 Cotter Jr.'s Appendix of Exhibits 
ISO Opposition to Individual 
Defendants' Partial MSJ No. 1 

XVII, 
XVIII 

JA4143-JA4311

(FILED 
UNDER SEAL 

JA4151A-C) 
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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 
Defendants' Partial MSJ No. 2

XVIII JA4312-JA4457 

2016-10-17 Cotter Jr.'s Appendix of Exhibits 
ISO Opposition to Gould's MSJ XVIII JA4458-JA4517 

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

2016-10-21 Individual Defendants' Reply ISO 
Partial MSJ No. 2

XVIII, 
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 MSJ 
Nos. 3, 4, 5 & 6 

XIX JA4589-JA4603 

2016-10-21 RDI's Reply ISO Gould's MSJ XIX JA4604-JA4609
2016-10-21 Gould's Reply ISO MSJ XIX JA4610-JA4635
2016-10-21 Declaration of Bannett ISO Gould's 

Reply ISO MSJ XIX JA4636-JA4677 

2016-10-21 Individual Defendants' Reply ISO 
Partial MSJ 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 
MSJs  

XIX JA4725-JA4735 

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

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 
Exclude Expert Testimony 

XX JA4917-JA4920 

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

XX JA4921-JA4927 
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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 Plaintif f

XX JA4932-JA4974 

2017-10-17 Gould's Joinder to Motion for 
Evidentiary Hearing re Cotter Jr.'s 
Adequacy as Derivative Plaintif f

XX JA4975-JA4977 

2017-10-18 RDI's Joinder to Motion for 
Evidentiary Hearing re Cotter Jr.'s 
Adequacy as Derivative Plaintif f

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 MSJ 

XXI JA5078-JA5093 

2017-12-01 Cotter Jr.'s Supplemental 
Opposition to Partial MSJ 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 
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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 MSJ Nos. 2 & 
5 & Gould MSJ 

XXI JA5119-JA5134 

2017-12-01 Declaration of Levin ISO Cotter 
Jr.'s Supplemental Opposition to 
Partial MSJ Nos. 2 & 5 & Gould 
MSJ 

XXI JA5135-JA5252 

2017-12-01 Cotter Jr.'s Supplemental 
Opposition to Partial MSJ Nos. 2 & 
6 & Gould MSJ 

XXI JA5253-JA5264 

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

XXI JA5265-JA5299 

2017-12-01 Cotter Jr.'s Supplemental 
Opposition to Partial MSJ Nos. 2 & 
3 & Gould MSJ 

XXI, 
XXII JA5300-JA5320 

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

XXII JA5321-JA5509 

2017-12-04 Individual Defendants' Reply ISO 
Renewed Partial MSJ Nos. 1 & 2 XXII JA5510-JA5537 

2017-12-04 Gould's Supplemental Reply ISO 
of MSJ XXII JA5538-JA5554 

2017-12-05 Declaration of Bannett ISO Gould's 
Supplemental Reply ISO MSJ

XXII,
XXIII JA5555-JA5685 

2017-12-08 Joint Pre-Trial Memorandum XXIII JA5686-JA5717
2017-12-11 Transcript of 12-11-2017 Hearing 

on [Partial] MSJs, MILs, and Pre-
Trial Conference

XXIII JA5718-JA5792 

2017-12-19 Cotter Jr.'s Motion for 
Reconsideration of Ruling on 
Partial MSJ Nos. 1, 2 & 3 and 
Gould's MSJ on OST ("Motion for 
Reconsideration")

XXIII, 
XXIV JA5793-JA5909 
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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 

XXIV, 
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-JA6080
2017-12-29 Notice of Entry of Order Re 

Individual Defendants' Partial 
MSJs, 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 Futilit y XXV JA6162-JA6170 

2018-01-03 Cotter Jr.'s Reply ISO Motion for 
Rule 54(b) Certification and Stay XXV JA6171-JS6178 
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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-JA6181 

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

XXV  JA6182-JA6188 

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

2018-01-04 Adams and Cotter sisters' Motion 
for Judgment as a Matter of Law 

XXV 

JA6192-JA6224

(FILED 
UNDER SEAL 

JA6224A-F) 

2018-01-05 Cotter Jr.'s Opposition to RDI's 
Motion to Dismiss for Failure to 
Show Demand Futilit y

XXV JA6225-JA6228 

2018-01-05 Cotter Jr.'s Opposition to 
Defendants' Motion for Judgment 
as a Matter of Law

XXV JA6229-JA6238 

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

XXV JA6239-JA6244 

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

XXV JA6245-JA6263 

2018-01-08 Transcript of Hearing on Demand 
Futility Motion and Motion for 
Judgment  

XXV JA6264-JA6280 

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 

(Gould ) 
XXV, 
XXVI JA6298-JA6431 
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CHRONOLOGICAL INDEX

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

Relief on OST 
XXVI, 
XXVII 

JA6432-JA6561

(FILED 
UNDER SEAL 

JA6350A; 
JA6513A-C)  

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

2018-04-24 Gould's Declaration ISO 
Opposition to Motion to Com pel XXVII JA6569-JA6571 

2018-04-24 Bannett's Declaration ISO Gould's 
Opposition to Motion to Com pel XXVII JA6572-JA6581 

2018-04-27 Cotter Jr.'s Reply ISO Motion to 
Compel (Gould ) XXVII JA6582-JA6599 

2018-04-27 RDI's Opposition to Cotter's 
Motion for Omnibus Relie f XXVII JA6600-JA6698 

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

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

XXVII JA6724-JA6726 

2018-05-07 Transcript of 5-2-18 Hearing on 
Evidentiar y Hearing

XXVII, 
XXVIII JA6727-JA6815 

2018-05-11 Cotter Jr.'s Opposition to RDI's 
Motion for Leave to File Motion XXVIII JA6816-JA6937 

2018-05-15 Adams and Cotter sisters' Motion 
to Compel Production of Docs re 
Expert Fee Payments on OST

XXVIII, 
XXIX JA6938-JA7078 

2018-05-18 Cotter Jr.'s Opposition to Motion 
to Compel Production of Docs re 
Expert Fee Payments 

XXIX JA7079-JA7087 

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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CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-05-24  Transcript of 05-21-18 Hearing on 

Adams and Cotter sisters' Motion 
to Compel 

XXIX JA7158-JA7172 

2018-06-01 Adams and Cotter sisters' Motion 
for Summary Judgment 
("Ratification MSJ")

XXIX JA7173-JA7221 

2018-06-08 Cotter Jr.'s Motion to Compel on 
OST  

XXIX, 
XXX, 
XXXI

JA7222-JA7568 

2018-06-12 Cotter Jr.'s Motion for Relief Based 
on Noncompliance with Court's 
May 2, 2018 Rulings on OST 
("Motion for Relief" )

XXXI JA7569-JA7607 

2018-06-13 Cotter Jr.'s Opposition to 
Ratification MSJ XXXI JA7608-JA7797 

2018-06-13 Cotter Jr.'s Opposition to RDI's 
Demand Futilit y Motion

XXXI, 
XXXII JA7798-JA7840 

2018-06-15 Adams and Cotter sisters' Reply 
ISO of Ratification MSJ XXXII JA7841-JA7874 

2018-06-18 RDI's Combined Opposition to 
Cotter Jr.'s Motion to Compel & 
Motion for Relie f

XXXII JA7875-JA7927 

2018-06-18 Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to 
Cotter Jr.'s Motion to Compel & 
Motion for Relie f

XXXII, 
XXXIII JA7928-JA8295 

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

XXXIII JA8296-JA8301 

2018-06-18 Cotter Jr.'s Reply ISO Motion for 
Relief Re: 05-02-18 Rulings

XXXIII, 
XXXIV JA8302-JA8342 

2018-06-20 Transcript of 06-19-18 Omnibus 
Hearing on discovery motions and 
Ratification MSJ 

XXXIV JA8343-JA8394 
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CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-07-12 Order Granting In Part Cotter Jr.'s

Motion to Compel (Gould) & 
Motion for Relie f

XXXIV JA8395-JA8397 

2018-07-12 Order Granting in Part Cotter Jr.'s
Motion for Omnibus Relief & 
Motion to Com pel

XXXIV JA8398-JA8400 

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

2018-08-16 Notice of Entry of Findings of Fact
and Conclusions of Law and 
Judgment 

XXXIV JA8412-JA8425 

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

XXXIV JA8426-JA8446 

2018-08-24 RDI's Appendix of Exhibits to 
Memorandum of Costs  

XXXIV, 
XXXV, 
XXXVI 

JA8447-JA8906 

2018-09-05 Notice of Entry of SAO Re Process 
for Filing Motion for Attorney's 
Fees 

XXXVI JA8907-JA8914 

2018-09-05 Cotter Jr.'s Motion to Retax Costs XXXVI JA8915-JA9018
2018-09-07 RDI's Motion for Attorneys' Fees XXXVI, 

XXXVII JA9019-JA9101 

2018-09-12 RDI's Motion for Judgment in Its 
Favor 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 to Retax Costs XXXVII JA9111-JA9219 

2018-09-14 RDI's Appendix ISO Opposition to 
Motion to Retax ("Appendix") Part 
1 

XXXVII, 
XXXVIII, 
XXXIX   

JA9220-JA9592 

2018-09-14 RDI's Appendix, Part 2 XXXIX, 
XL, XLI 

JA9593-
JA10063

2018-09-14 RDI's Appendix, Part 3 XLI, 
XLII, 
XLIII

JA10064-
JA10801 
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CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-09-14 RDI's Appendix, Part 4 XLIII, 

XLIV
JA10802-
JA10898

2018-09-14 RDI's Appendix Part 5 XLIV, 
XLV

JA10899-
JA11270

2018-09-14 RDI's Appendix, Part 6 XLV, 
XLVI

JA11271-
JA11475

2018-09-14 RDI's Appendix, Part 7 XLVI, 
XLVII, 
XLVIII, 
XLIX, L 

JA11476-
JA12496 

2018-09-14 RDI's Appendix, Part 8 L, LI, LII JA12497-
JA12893

2018-09-14 Suggestion of Death of Gould 
Upon the Record LII,  JA12894-

JA12896
2018-09-24 Cotter Jr.'s Reply to RDI's Opp'n to 

Motion to Retax Costs LII JA12897-
JA12921

2018-09-24 Cotter Jr.'s Appendix of Exhibits 
ISO Reply to RDI's Opposition to 
Motion to Retax Costs

LII, LIII JA12922-
JA13112 

2018-10-01 Cotter Jr.'s Opposition to RDI's 
Motion for Jud gment in its Favor LIII JA13113-

JA13125
2018-10-02 Transcript of 10-01-18 Hearing on 

Cotter Jr.'s Motion to Retax Costs LIII JA13126-
JA13150

2018-11-02 
 

Cotter Jr.'s Letter to Court 
Objecting to Proposed Order LIII JA13151-

JA13156
2018-11-02 
 

Cotter Jr.'s Errata to Letter to
Court Objecting to Proposed 
Order 

LIII JA13157-
JA13162 

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

LIII JA13163-
JA13167 

2018-11-06 Notice of Entry of Order of Cost 
Judgment LIII JA13168-

JA13174
2018-11-16 Order Denying RDI's Motion for 

Attorne ys' Fees LIII JA13175-
JA13178
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CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-11-06 Order Denying RDI's Motion for 

Judgment in Its Favor LIII JA13179-
JA13182

2018-11-20 Notice of Entry of Order Denying 
RDI's Motion for Attorne ys' Fees LIII JA13183-

JA13190
2018-11-20 Notice of Entry of Order Denying 

RDI's Motion for Judgment in Its 
Favor 

LIII JA13191-
JA13198 

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

LIII JA13199-
JA13207 

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

LIII JA13208-
JA13212 

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

LIII JA13213-
JA13215 

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

LIII JA13216-
JA13219 

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

JA13222
2018-12-07 Notice of Entry of Order Re Cotter 

Jr.'s Motion for Reconsideration & 
Amendment of Cost Judgment 
and for Limited Sta y 

LIII JA13223-
JA13229 

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

JA13232
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2018-06-18 Adams and Cotter sisters' Joinder 
to RDI's Combined Opposition to 
Cotter Jr.'s Motion to Compel & 
Motion for Relie f

XXXII, 
XXXIII 

JA7928-
JA8295 

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

LIII JA13213-
JA13215 

2018-01-04 Adams and Cotter sisters' Motion 
for Judgment as a Matter of Law 

XXV 

JA6192-
JA6224 

(FILED 
UNDER 

SEAL 
JA6224A-F) 

2018-06-01 Adams and Cotter sisters' Motion 
for Summary Judgment 
("Ratification MSJ")

XXIX JA7173-
JA7221 

2018-05-15 Adams and Cotter sisters' Motion 
to Compel Production of Docs re 
Expert Fee Payments on OST

XXVIII, 
XXIX 

JA6938-
JA7078 

2018-05-18 Adams and Cotter sisters' Pre-
Trial Memo XXIX JA7088-

JA7135
2018-06-15 Adams and Cotter sisters' Reply 

ISO of Ratification MSJ XXXII JA7841-
JA7874

2015-06-18 Amended AOS - Douglas 
McEachern 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 AOS - Guy Adams I JA38-JA39
2015-06-18 Amended AOS - Margaret Cotter I JA40-JA41
2015-06-18 Amended AOS - RDI I JA42-JA43
2015-06-18 Amended AOS – Timoth y Storey I JA44-JA45
2015-06-18 Amended AOS – William Gould I JA46-JA47
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2018-04-24 Bannett's Declaration ISO Gould's 
Opposition to Motion to Com pel XXVII JA6572-

JA6581
2016-04-05 Codding and Wrotniak's Answer 

to T2 Plaintiffs' First Amended 
Complaint 

II JA439-
JA462 

2015-06-12 Complaint   I JA1-JA31
2016-10-17 Cotter Jr.'s Appendix of Exhibits 

ISO Opposition to Gould's MSJ XVIII JA4458-
JA4517

2016-10-17 Cotter Jr.'s Appendix of Exhibits 
ISO Opposition to Individual 
Defendants' Partial MSJ No. 1 XVII, 

XVIII 

JA4143-
JA4311 

(FILED 
UNDER 

SEAL 
JA4151A-C)

2016-10-17 Cotter Jr.'s Appendix of Exhibits 
ISO Opposition to Individual 
Defendants' Partial MSJ No. 2

XVIII JA4312-
JA4457 

2018-09-24 Cotter Jr.'s Appendix of Exhibits 
ISO Reply to RDI's Opposition to 
Motion to Retax Costs

LII, LIII JA12922-
JA13112 

2018-11-02 
 

Cotter Jr.'s Errata to Letter to 
Court Objecting to Proposed 
Order 

LIII JA13157-
JA13162 

2018-11-02 
 

Cotter Jr.'s Letter to Court 
Objecting to Proposed Order LIII JA13151-

JA13156
2018-04-23 Cotter Jr.'s Motion for Omnibus 

Relief on OST 

XXVI, 
XXVII 

JA6432-
JA6561 

(FILED 
UNDER 

SEAL 
JA6350A; 

JA6513A-C) 

2016-09-23 Cotter Jr.'s Motion for Partial 
Summary Judgment ("MPSJ") XIV, XV JA3337-

JA3697



18 

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 
Cost Judgment, for Limited Stay of 
Execution on OST

LIII JA13199-
JA13207 

2017-12-19 Cotter Jr.'s Motion for 
Reconsideration of Ruling on 
Partial MSJ Nos. 1, 2 & 3 and 
Gould's MSJ on OST ("Motion for 
Reconsideration")

XXIII, 
XXIV 

JA5793-
JA5909 

2018-06-12 Cotter Jr.'s Motion for Relief Based 
on Noncompliance with Court's 
May 2, 2018 Rulings on OST 
("Motion for Relief" )

XXXI JA7569-
JA7607 

2017-12-29 Cotter Jr.'s Motion for Rule 54(b) 
Certification and Stay on OST XXV JA6092-

JA6106
2018-04-18 Cotter Jr.'s Motion to Compel 

(Gould ) 
XXV, 
XXVI 

JA6298-
JA6431

2018-06-08 Cotter Jr.'s Motion to Compel on 
OST  

XXIX, 
XXX, 
XXXI 

JA7222-
JA7568 

2018-09-05 Cotter Jr.'s Motion to Retax Costs XXXVI JA8915-
JA9018

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 JA9108-
JA9110

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

JA13222
2018-12-14 Cotter Jr.'s Notice of Posting Cost 

Bond on Appeal LIII JA13230-
JA13232

2018-01-05 Cotter Jr.'s Opposition to 
Defendants' Motion for Judgment 
as a Matter of Law

XXV JA6229-
JA6238 
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2016-10-13 Cotter Jr.'s Opposition to Gould's 
MSJ XVI JA4015-

JA4051
2018-05-18 Cotter Jr.'s Opposition to Motion 

to Compel Production of Docs re 
Expert Fee Payments 

XXIX JA7079-
JA7087 

2016-10-13 Cotter Jr.'s Opposition to Partial 
MSJ No. 1 

XVI, 
XVII 

JA4052-
JA4083

2018-06-13 Cotter Jr.'s Opposition to 
Ratification MSJ XXXI JA7608-

JA7797
2018-06-13 Cotter Jr.'s Opposition to RDI's 

Demand Futilit y Motion
XXXI, 
XXXII 

JA7798-
JA7840

2018-10-01 Cotter Jr.'s Opposition to RDI's 
Motion for Jud gment in its Favor LIII JA13113-

JA13125
2018-05-11 Cotter Jr.'s Opposition to RDI's 

Motion for Leave to File Motion XXVIII JA6816-
JA6937

2018-01-05 Cotter Jr.'s Opposition to RDI's 
Motion to Dismiss for Failure to 
Show Demand Futilit y

XXV JA6225-
JA6228 

2018-05-18 Cotter Jr.'s Pre-Trial Memo XXIX JA7136-
JA7157

2018-06-18 Cotter Jr.'s Reply ISO Motion for 
Relief Re: 05-02-18 Rulings

XXXIII, 
XXXIV 

JA8302-
JA8342

2018-01-03 Cotter Jr.'s Reply ISO Motion for 
Rule 54(b) Certification and Stay XXV JA6171-

JS6178
2018-04-27 Cotter Jr.'s Reply ISO Motion to 

Compel (Gould ) XXVII JA6582-
JA6599

2018-09-24 Cotter Jr.'s Reply to RDI's Opp'n to 
Motion to Retax Costs LII JA12897-

JA12921
2016-09-02 Cotter Jr.'s Second Amended 

Verified Com plaint III JA519-
JA575

2017-12-01 Cotter Jr.'s Supplemental 
Opposition to Partial MSJ Nos. 1 & 
2 & Gould MSJ 

XXI JA5094-
JA5107 
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2017-12-01 Cotter Jr.'s Supplemental 
Opposition to Partial MSJ Nos. 2 & 
3 & Gould MSJ

XXI, 
XXII 

JA5300-
JA5320 

2017-12-01 Cotter Jr.'s Supplemental 
Opposition to Partial MSJ Nos. 2 & 
5 & Gould MSJ

XXI JA5119-
JA5134 

2017-12-01 Cotter Jr.'s Supplemental 
Opposition to Partial MSJ Nos. 2 & 
6 & Gould MSJ

XXI JA5253-
JA5264 

2016-10-13 Cotter, Jr.'s Opposition to Partial 
MSJ No. 2  XVII JA4084-

JA4111
2016-10-13 Cotter, Jr.'s Opposition to Partial 

MSJ No. 6  XVII JA4112-
JA4142

2017-12-27 Declaration of Bannett ISO Gould's 
Opposition to Cotter Jr.'s Motion 
for Reconsideration 

XXIV, 
XXV 

JA5987-
JA6064 

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

JA4677
2017-12-05 Declaration of Bannett ISO Gould's 

Supplemental Reply ISO MSJ
XXII, 
XXIII 

JA5555-
JA5685

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

XXV JA6239-
JA6244 

2017-12-01 Declaration of Levin ISO Cotter 
Jr.'s Supplemental Opposition to 
Partial MSJ Nos. 1 & 2 & Gould 
MSJ   

XXI JA5108-
JA5118 

2017-12-01 Declaration of Levin ISO Cotter 
Jr.'s Supplemental Opposition to 
Partial MSJ Nos. 2 & 5 & Gould 
MSJ 

XXI JA5135-
JA5252 

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

XXI JA5265-
JA5299 
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2017-12-01 Declaration of Levin ISO Cotter 
Jr.'s Supplemental Opposition to 
So-Called MSJ Nos. 2 & 3 & Gould 
MSJ 

XXII JA5321-
JA5509 

2016-09-23 Defendant William Gould 
("Gould" )'s MSJ 

III, IV, 
V, VI 

JA576-
JA1400

2018-08-14 Findings of Fact and Conclusions 
of Law and Judgment XXXIV JA8401-

JA8411
2017-10-04 First Amended Order Setting Civil 

Jury Trial, Pre-Trial Conference, 
and Calendar Call

XX JA4928-
JA4931 

2015-10-22 First Amended Verified Complaint II JA263-
JA312

2018-04-24 Gould's Declaration ISO 
Opposition to Motion to Com pel XXVII JA6569-

JA6571
2017-10-17 Gould's Joinder to Motion for 

Evidentiary Hearing re Cotter Jr.'s 
Adequacy as Derivative Plaintif f

XX JA4975-
JA4977 

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

XXXIII JA8296-
JA8301 

2017-12-27 Gould's Opposition to Cotter Jr.'s 
Motion for Reconsideration XXIV JA5982-

JA5986
2018-04-24 Gould's Opposition to Cotter Jr.'s 

Motion to Com pel XXVII JA6562-
JA6568

2016-10-21 Gould's Reply ISO MSJ XIX JA4610-
JA4635

2017-12-01 Gould's Request For Hearing on  
Previously-Filed MSJ 

XXI JA5078-
JA5093 

2017-12-04 Gould's Supplemental Reply ISO 
of MSJ XXII JA5538-

JA5554
2017-11-28 Individual Defendants' Answer to 

Cotter Jr.'s Second Amended 
Complaint 

XX, XXI JA5048-
JA5077 
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2016-03-14 Individual Defendants' Answer to 
Cotter's First Amended Complaint II JA375-

JA396
2017-10-11 Individual Defendants' Motion for 

Evidentiary Hearing Re Cotter Jr.'s 
Adequacy as Derivative Plaintif f

XX JA4932-
JA4974 

2016-09-23 Individual Defendants' Motion for 
Partial Summary Judgment (No. 1) 
Re: Plaintiff's Termination and 
Reinstatement Claims ("Partial 
MSJ No. 1) 

VI, VII, 
VIII, IX 

JA1486-
JA2216 

(FILED 
UNDER 

SEAL 
JA2136A-D) 

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-
JA2489 

(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 
CEO ("Partial MSJ No. 5")

XI, XII JA2690-
JA2860 
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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 

2015-09-03 Individual Defendants' Motion to 
Dismiss Complaint I JA149-

JA237
2016-10-26 Individual Defendants' Objections 

to Declaration of Cotter, Jr. 
Submitted in Opposition to Partial 
MSJs  

XIX JA4725-
JA4735 

2017-12-26 Individual Defendants' Opposition 
to Cotter Jr.'s Motion For 
Reconsideration 

XXIV JA5910-
JA5981 

2018-01-02 Individual Defendants' Opposition 
to Cotter Jr.'s Motion for Rule 54(b) 
Certification and Stay

XXV JA6132-
JA6139 

2016-10-13 Individual Defendants' Opposition 
to Cotter Jr.'s MPSJ

XVI JA3815-
JA3920

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

JA4549
2016-10-21 Individual Defendants' Reply ISO 

Partial MSJ No. 2
XVIII, 
XIX 

JA4550-
JA4567

2016-10-21 Individual Defendants' Reply ISO 
Partial MSJ Nos. 3, 4, 5, and 6 XIX JA4678–

JA4724 
2017-12-04 Individual Defendants' Reply ISO 

Renewed Partial MSJ Nos. 1 & 2 XXII JA5510-
JA5537

2017-11-09  Individual Defendants'
Supplement to Partial MSJ Nos. 1, 
2, 3, 5, and 6 

XX JA4981-
JA5024 
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2017-12-08 Joint Pre-Trial Memorandum XXIII JA5686-
JA5717

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

XXXIV JA8426-
JA8446 

2016-09-23 MIL to Exclude Expert Testimony 
of Steele, Duarte-Silva, Spitz,  
Nagy, & Finnert y 

VI JA1401-
JA1485 

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 
Judgment 

XXXIV JA8412-
JA8425 

2018-11-20 Notice of Entry of Order Denying 
RDI's Motion for Attorne ys' Fees LIII JA13183-

JA13190
2018-11-20 Notice of Entry of Order Denying 

RDI's Motion for Judgment in Its 
Favor 

LIII JA13191-
JA13198 

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

XXV JA6182-
JA6188 

2018-11-06 Notice of Entry of Order of Cost 
Judgment LIII JA13168-

JA13174
2018-12-07 Notice of Entry of Order Re Cotter 

Jr.'s Motion for Reconsideration & 
Amendment of Cost Judgment 
and for Limited Sta y 

LIII JA13223-
JA13229 

2017-12-29 Notice of Entry of Order Re 
Individual Defendants' Partial 
MSJs, Gould's MSJ, and MIL 

XXV JA6081-
JA6091 

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

XX JA4921-
JA4927 

2018-09-05 Notice of Entry of SAO Re Process 
for Filing Motion for Attorney's 
Fees 

XXXVI JA8907-
JA8914 
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2018-01-04 Order Denying Cotter Jr.'s Motion 
for Reconsideration and Stay XXV JA6189-

JA6191
2018-11-16 Order Denying RDI's Motion for 

Attorne ys' Fees LIII JA13175-
JA13178

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

JA13182
2015-10-12 Order Denying RDI's Motion to 

Compel Arbitration II JA257-
JA259

2018-01-04 Order Granting Cotter Jr.'s Motion 
for Rule 54(b) Certification XXV JA6179-

JA6181
2016-10-03 Order Granting Cotter Jr.'s Motion 

to Compel Production of 
Documents & Communications Re 
the Advice of Counsel Defense

XV JA3698-
JA3700 

2018-07-12 Order Granting in Part Cotter Jr.'s 
Motion for Omnibus Relief & 
Motion to Com pel

XXXIV JA8398-
JA8400 

2018-07-12 Order Granting In Part Cotter Jr.'s 
Motion to Compel (Gould) & 
Motion for Relie f

XXXIV JA8395-
JA8397 

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

LIII JA13163-
JA13167 

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

LIII JA13216-
JA13219 

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

XV JA3701-
JA3703 

2016-12-21 Order Re Individual Defendants' 
Partial MSJ Nos. 1–6 and MIL to 
Exclude Expert Testimony 

XX JA4917-
JA4920 
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2017-12-28 Order Re Individual Defendants' 
Partial MSJs, Gould's MSJ, and 
MILs 

XXV JA6065-
JA6071 

2015-10-19 Order Re Motion to Dismiss 
Complaint II JA260-

JA262
2016-12-20 
 

RDI's Answer to Cotter Jr.'s 
Second Amended Complaint XX JA4891-

JA4916
2016-03-29 RDI's Answer to Cotter, Jr.'s First 

Amended Com plaint II JA397-
JA418

2016-03-29 RDI's Answer to T2 Plaintiffs' First 
Amended Com plaint II JA419-

JA438
2018-08-24 RDI's Appendix of Exhibits to 

Memorandum of Costs  
XXXIV, 
XXXV, 
XXXVI 

JA8447-
JA8906 

2018-09-14 RDI's Appendix ISO Opposition to 
Motion to Retax ("Appendix") Part 
1 

XXXVII, 
XXXVIII
, XXXIX 

JA9220-
JA9592 

2018-09-14 RDI's Appendix, Part 2 XXXIX, 
XL, XLI 

JA9593-
JA10063

2018-09-14 RDI's Appendix, Part 3 XLI, 
XLII, 
XLIII 

JA10064-
JA10801 

2018-09-14 RDI's Appendix, Part 4 XLIII, 
XLIV 

JA10802-
JA10898

2018-09-14 RDI's Appendix Part 5 XLIV, 
XLV 

JA10899-
JA11270

2018-09-14 RDI's Appendix, Part 6 XLV, 
XLVI 

JA11271-
JA11475

2018-09-14 RDI's Appendix, Part 7 XLVI, 
XLVII, 
XLVIII, 
XLIX, L 

JA11476-
JA12496 

2018-09-14 RDI's Appendix, Part 8 L, LI, LII JA12497-
JA12893
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2018-06-18 RDI's Combined Opposition to 
Cotter Jr.'s Motion to Compel & 
Motion for Relie f

XXXII JA7875-
JA7927 

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

XIX JA4589-
JA4603 

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

XXV JA6153-
JA6161 

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

XVI JA3921-
JA4014 

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 

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 MSJ No. 2 XV JA3718-
JA3739

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

XV JA3740-
JA3746

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

XV JA3747-
JA3799

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

XV JA3800-
JA3805

2016-10-03 RDI's Joinder to Individual 
Defendants' Partial MSJ No. 6 

XV, XVI JA3806-
JA3814

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

XX JA5025-
JA5027 

2016-10-03 RDI's Joinder to MIL to Exclude 
Expert Testimony XV JA3704-

JA3706



28 

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 
Evidentiary Hearing re Cotter Jr.'s 
Adequacy as Derivative Plaintif f

XX JA4978-
JA4980 

2018-09-07 RDI's Motion for Attorneys' Fees XXXVI, 
XXXVII 

JA9019-
JA9101

2018-09-12 RDI's Motion for Judgment in Its 
Favor XXXVII JA9102-

JA9107
2015-08-31 RDI's Motion to Compel 

Arbitration I JA127-
JA148

2018-01-03 RDI's Motion to Dismiss for 
Failure to Show Demand Futilit y XXV JA6162-

JA6170
2018-11-30 RDI's Opposition to Cotter Jr.'s 

Motion for Reconsideration and 
Response to Motion for Limited 
Stay of Execution on OST

LIII JA13208-
JA13212 

2018-09-14 RDI's Opposition to Cotter Jr.'s 
Motion to Retax Costs XXXVII JA9111-

JA9219
2018-04-27 RDI's Opposition to Cotter's 

Motion for Omnibus Relie f XXVII JA6600-
JA6698

2016-10-21 RDI's Reply ISO Gould's MSJ XIX JA4604-
JA4609

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

2015-08-20 Reading International, Inc. 
("RDI")'s Joinder to Margaret 
Cotter, Ellen Cotter, Douglas 
McEachern, Guy Adams, & 
Edward Kane ("Individual 
Defendants") Motion to Dismiss 
Complaint  

I JA105-
JA108 

2015-11-10 Scheduling Order and Order 
Setting Civil Jury Trial, Pre-Trial 
Conference and Calendar Call

II JA313-
JA316 
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2018-05-04 Second Amended Order Setting 
Jury Trial, Pre-trial Conference, 
and Calendar Call

XXVII JA6724-
JA6726 

2016-06-21 Stipulation and Order to Amend 
Deadlines in Scheduling Order II JA463-

JA468
2018-09-14 Suggestion of Death of Gould 

Upon the Record LII, JA12894-
JA12896

2016-02-12 T2 Plaintiffs' First Amended 
Complaint  II JA317-

JA355
2015-08-28 T2 Plaintiffs' Verified Shareholder 

Derivative Com plaint I JA109-
JA126

2015-10-06 Transcript of 9-10-15 Hearing on 
Defendants' Motion to Dismiss & 
Plaintiff Cotter Jr. ("Cotter Jr.")'s 
Motion for Preliminar y Injunction

I, II JA238-
JA256 

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

II JA356-
JA374 

2016-06-23 Transcript of 6-21-16 Hearing on 
Defendants' Motion to Compel & 
Motion to Dis qualif y T2 Plaintiffs

II JA469-
JA493 

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

II, III JA494-
JA518 

2016-11-01 Transcript of 10-27-16 Hearing on 
Motions XIX, XX JA4736-

JA4890
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 

2017-12-11 Transcript of 12-11-2017 Hearing 
on [Partial] MSJs, MILs, and Pre-
Trial Conference

XXIII JA5718-
JA5792 
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1 	And he called me up and said, "The partnership is 

	

2 	over because Bill Foreman has offered me four times 

	

3 	what I'm making here to come in." 

	

4 	 And so I said "Okay." 

	

5 	 And I left Gray, Cary and joined with 

	

6 	these other guys who -- they were from back east and 

	

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. 	Our -- our dream of becoming partners in 

	

16 	a law firm, he and I. That was over. 

	

17 	Q. 	Okay. I'm sorry. Please continue. 

	

18 	 A. 	Sure. So I joined the firm as equal 

	

19 	partner. 

	

20 	 And I guess I've covered the rest of it 

	

21 	except that Jim and I had a very close relationship, 

	

22 	even then. And he called me up, and he had a tax 

	

23 	problem at Pacific Theatres, a personal tax problem. 

	

24 	And he said there are some -- "We have some theaters 

	

25 	up in the Fresno area and we could -- maybe we 
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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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1 
	

issues within the family are 

	

2 	 resolved and all litigation pending 

	

3 	 or proposed is terminated, there 

	

4 	 should be no Cotter increases." 

	

5 
	

You see that? 

	

6 	A. 	Yes. 

	

7 	Q. When you refer to "all issues within the 

8 family," to what were you referring? 

	

9 	A. 	I can't recall. I see "litigation" 

	

10 	there. That was one thing. But I can't recall what 

	

11 	the other issues were at the time. 

	

12 	Q. Well, one of the issues was the lack of 

13 agreement regarding whether Margaret or Jim and 

14 Margaret would be the trustees of the voting trust, 

15 correct? 

	

16 	 MR. SEARCY: Objection. Lacks 

	

17 	foundation. 

	

18 	 THE WITNESS: Well, that's litigation in 

	

19 	my mind. 

	

20 	BY MR. KRUM: 

	

21 	Q. Okay. So let me ask a different 

22 question. 

	

23 	 Were you referring to the disputes or, 

24 as the case may be, litigation involving the 

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

	

2 	 THE WITNESS: I didn't -- I don't recall 

	

3 	that part of the -- of the meeting after we were 

	

4 	ended. 

	

5 	BY MR. KRUM: 

	

6 	Q. Do you recall that the -- that that 

7 evening there was a conference call during which 

8 Ellen Cotter reported that she and Margaret on one 

9 hand and Jim Cotter, Jr., on the other hand had 

10 reached a tentative settlement that resolved the 

11 trust and estate litigation and disputes between 

12 them and included certain items relating to the 

13 governance of RDI? 

	

14 	 MR. SEARCY: Objection. Vague. 

	

15 	 THE WITNESS: I recall a phone call or 

	

16 	something saying they had reached an agreement. I 

	

17 	don't recall what they had reached or what it 

	

18 	involved, but an agreement whereby they would work 

	

19 	together going forward. 

	

20 	BY MR. KRUM: 

	

21 	Q. And do you recall that as a result of 

22 that, the vote to terminate Jim Cotter, Jr., as 

23 president and C.E.O. was not had? 

	

24 	 A. 	Correct, it was not had then. 

	

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

2 Margaret Cotter on one hand and Jim Cotter, Jr., on 

3 the other had come to pass or into existence that 

4 the supposed board meeting was reconvened on 

5 June 12, comma 	June 12, 2015 and that the vote 

6 was had and he was terminated as president and 

	

7 	C.E.O.? 

	

8 	 A. 	Yes. 

	

9 	 MR. SEARCY: Objection. Vague, assumes 

	

10 	facts. 

	

11 	 THE WITNESS: I recall that, yes. 

	

12 	BY MR. KRUM: 

	

13 	Q. And did you ever communications with 

14 Ellen or Margaret Cotter during the course of these 

15 supposed board meetings regarding whether a 

16 settlement of any sort had been reached with Jim 

	

17 	Cotter, Jr.? 

	

18 	 MR. SEARCY: Objection. Argumentative. 

	

19 	 THE WITNESS: I may have. 

	

20 	BY MR. KRUM: 

	

21 	Q. What's your best recollection about what 

22 you communicated with them and what they 

23 communicated to you? 

	

24 	 A. 	I can't recall directly. My 

	

25 	communications by that time were all with Jim 

Litigation Services 1 800-330-1112 
www.litigationservices.com  

184 

JA3563



EDWARD KANE - 05/02/2016 

Page 193 

	

1 	Cotter, Jr. 

	

2 	 But I know there were other emails. 

	

3 	Q. And what communications did you have 

4 with Jim Cotter, Jr., regarding a resolution with 

5 his sisters during the time frame commencing with 

6 the supposed board meeting of May 20, 2015, through 

7 the supposed board meeting of June 12, 2015? 

	

8 	 MR. SEARCY: Objection. Argumentative. 

	

9 	 THE WITNESS: I was told that -- and it 

	

10 	may have been by one of the Cotter sisters, that -- 

	

11 	and in fact at a meeting, one of the last meetings 

	

12 	we had, my recollection is Bill Gould suggested that 

	

13 	Jim take the title of president, giving up the 

	

14 	C.E.O. He refused. 

	

15 	 Then Margaret Cotter -- and that may 

	

16 	have been the May 29th -- said, "No. Keep the title 

	

17 	of C.E.O., and we'll have a committee, executive 

	

18 	committee, Margaret, Ellen, Jimmy" -- and initially 

	

19 	they said Guy Adams -- and he would keep the title 

	

20 	because it was important to him. 

	

21 	 And I communicated with him. He -- 

	

22 	usually my communications were not me advising. It 

	

23 	was him asking my advice or they'd ask my advice. I 

	

24 	didn't want to lecture them and tell them what to 

	

25 	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 

	

5 	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'll do my best to make 

	

24 	sure that he isn't on that; just you and your 

	

25 	sisters." 
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1 	 And if they could work together, that's 

	

2 	all we wanted. 

	

3 	Q. Are you drawing a distinction, Mr. Kane, 

4 between Ellen and Margaret working with Jim 

5 Cotter, Jr., as distinct from working for him? 

	

6 	 MR. SEARCY: Objection. Vague. 

	

7 	 THE WITNESS: I don't think I ever made 

	

8 	that distinction, but I think he would glean and 

	

9 	learn a lot working with them. 

	

10 	 After all they were the operating 

	

11 	executives of this company. 

	

12 	BY MR. KRUM: 

	

13 	Q. And did you understand that 	strike 

	

14 	that. 

	

15 	 But that resolution did not come to pass 

16 because Jim Cotter, Jr., rejected it, correct? 

	

17 	 MR. SEARCY: Objection. Vague. 

	

18 	 THE WITNESS: He rejected it, yes. 

	

19 	 (Whereupon Ms. Bannett left the 

	

20 	 deposition proceedings at this 

	

21 	 time.) 

	

22 	BY MR. KRUM: 

	

23 	Q. And he got himself terminated, right? 

	

24 	 MR. SEARCY: Objection. Vague. 

	

25 	 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, 2016. 
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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; 

Litigation Services I 1.800.330.1112 
www.litigationservices.com  

190 

JA3569



EDWARD KANE - 05/03/2016 

Page 211 
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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1 	foundation. 

	

2 	BY MR. KRUM: 

	

3 	Q. Was it your understanding that he did 

4 intend for Margaret to become an employee of RDI? 

	

5 	A. 	I had no understanding either way. 

	

6 	Q. Now, directing your attention, Mr. Kane, 

7 to your prior testimony regarding Margaret being the 

8 sole trustee of the voting trust under the 2013 

9 amendment and something to the effect that that was 

10 part of Jim Cotter, Sr.'s plan to cause the Cotter 

11 children to work together, in that context, learning 

12 whatever you learned about the 2013 amendment, did 

13 you have any understanding as to what Jim Cotter, 

14 Sr.'s intentions regarding whether Margaret Cotter 

15 would become an employee of RDI? 

	

16 	 MR. SEARCY: Objection. Vague. 

	

17 	 THE WITNESS: I had no understanding. 

	

18 	BY MR. KRUM: 

	

19 	Q. Now, I'm not going to sum up again your 

20 prior testimony. I'm just going to refer you to the 

21 subject matter. 

	

22 	 Referring you, Mr. Kane, to your 

23 testimony about your understanding as to why in the 

24 2013 amendment Margaret had been designated as 

25 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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1 	personalities, and there had been some incidents -- 

	

2 	I call incidents, nothing specific or difficult -- 

	

3 	at board meetings that I thought it was a good idea 

	

4 	to make Margaret, given the background 	I was 

	

5 	surprised, but I thought it was a good idea that he 

	

6 	make Margaret the sole trustee. 

	

7 	Q. Were you present for what you have 

8 called incidents at board meetings? 

	

9 	A. 	Yes. 

	

10 	Q. To what are you referring? 

	

11 	 A. 	When we had board meetings Mr. -- excuse 

	

12 	me. Get a little water. 

	

13 	 Margaret and Ellen Cotter would give 

	

14 	reports. Jim Cotter, Jr., was not the president at 

	

15 	that time, and he would always have questions for 

	

16 	them. It appeared to me that he would have 

	

17 	questions that he was seeking to embarrass them 

	

18 	before the other directors. 

	

19 	 And he asked questions that he knew the 

	

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

	

21 	executive committee meeting. 

	

22 	 But it was like brother/sister fighting. 

	

23 	He knew the answer and there was no reason to ask 

	

24 	those questions. 

	

25 	 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: I'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 111? 
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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 if 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 opinion, 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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1 	Q. Right. But based on the facts you have, 

2 you think it's the 2013 amendment that reflects Jim 

	

3 	Cotter, Sr.'s wishes? 

	

4 	A. 	Yes. 

	

5 	Q. 	So, returning to your May 9, 2015 email 

6 that's part of Exhibit 111, it continues where we 

7 left off with the words, quote, 

	

8 	 "Second, because it is in the best 

	

9 	 interest of the company," close 

	

10 	 quote. 

	

11 	 You see that? 

	

12 	 A. 	Yes. 

	

13 	Q. And are you referring there to what 

14 you've described earlier in terms of how important 

15 you thought it was Jim Cotter, Jr., succeed at 

16 repairing his relationship with Ellen and Margaret 

17 Cotter? 

	

18 	 MR. SEARCY: Objection. Vague. 

	

19 	 THE WITNESS: Of course it would be in 

	

20 	the best interest of the company if they were 

	

21 	working together. 

	

22 	BY MR. KRUM: 

	

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

24 that same paragraph of Exhibit 111 says, 

	

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

	

2 	wouldn't know that. Why else would it be on there? 

	

3 	It's clear on its face. 

	

4 	Q. 	I apologize if I asked you this. Had 

5 you had any conversations with Tim Storey prior to 

6 the supposed May 21 board meeting regarding the 

7 possible termination of Jim Cotter, Jr., as 

8 president and C.E.O.? 

	

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

	

10 	Q. Well, as you sit here today, Mr. Kane, 

11 what's your best recollection as to whether you did? 

	

12 	 A. 	I don't have any recollection. 

	

13 	 MR. KRUM: I'll ask the court reporter 

	

14 	to mark as Exhibit 116 a two-page document bearing 

	

15 	production numbers GA5417 and 18. 

	

16 	 (Whereupon the document referred 

	

17 	 to was marked Plaintiffs' 

	

18 	 Exhibit 116 by the Certified 

	

19 	 Shorthand Reporter and is attached 

	

20 	 hereto.) 

	

21 	BY MR. KRUM: 

	

22 	Q. Do you recognize Exhibit 116? 

	

23 	 A. 	Yes, I do. 

	

24 	Q. This is an email from Tim Storey to you 

25 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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1 	 A. 	I had no recollection of that. 

	

2 	Q. What steps, if any, did you take to 

3 review that issue and determine whether or not that 

4 in fact had been determined and/or communicated to 

5 Jim Cotter, Jr.? 

	

6 	 MR. SEARCY: Objection. Assumes facts, 

	

7 	calls for speculation, it's also vague. 

	

8 	 THE WITNESS: I don't recall any at that 

	

9 	time. 

	

10 	BY MR. KRUM: 

	

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

12 to Exhibit 115 that you should have in front of you. 

	

13 	 Do you have it, sir? 

	

14 	 A. 	116 or 115? 

	

15 	Q. 	115. 

	

16 	 THE WITNESS: Is this 115 or 175? 

	

17 	 THE REPORTER: 115. 

	

18 	 THE WITNESS: 115. Okay. 

	

19 	BY MR. KRUM: 

	

20 	Q. 	I direct your attention, Mr. Kane, to 

21 the email from Bill Gould -- strike that. 

	

22 	 We're not going to bother with that. 

	

23 	 MR. KRUM: I'll ask the court reporter 

	

24 	to mark as Exhibit 117 a multi-page document bearing 

	

25 	production numbers TS69 through 71. 

Litigation Services 1 1.800.330.1112 
www.litigationservices.com  

201 

JA3580



EDWARD KANE - 05/03/2016 

Page 347 

	

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 items, 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 19? 

	

2 
	

A 	Yes. 

	

3 
	 MR. SEARCY: Let him finish his question 

	

4 
	

before you answer. 

	

5 
	

Okay. 

	

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 is 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 

Litigation Services 1 1.800.330.1112 
www.litigationservices.com  

203 

JA3582



EDWARD KANE - 05/03/2016 

Page 361 

	

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: I'll 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 	/// 
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1 	BY MR. KRUM: 

	

2 	Q. Mr. Kane, do you recognize Exhibit 118? 

	

3 	A. 	Yes, I do. 

	

4 	Q. And Exhibit 118 is an email exchange 

5 between Jim Cotter, Jr., and you on May 27 and 28, 

	

6 	2015, correct? 

	

7 	 A. 	Yes. 

	

8 	Q. The first email on the second page of 

9 Exhibit 118 is an email from Jim Cotter, Jr., to you 

10 on May 27 in which he recites points of a proposal 

11 he had made to Margaret Cotter the evening before, 

12 right? 

	

13 	A. 	That's what it says. 

	

14 	Q. Okay. Did you ever discuss with him or 

15 Margaret or anybody else the proposal he recited in 

16 this email? 

	

17 	 A. 	No. Not to my knowledge. 

	

18 	Q. And then at the bottom of page one and 

19 the top of the second page of Exhibit 118 is your 

20 email response, correct? 

	

21 	 A. 	Yes. 

	

22 	Q. 	The first sentence reads, quote, 

	

23 	 "Ellen is going to present you with 

	

24 	 a global plan to end the litigation 

	

25 	 and move the company forward," 
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1 	 close quote. 

	

2 	 Do you see that? At the top -- 

	

3 	A. 	Yes. 

	

4 	Q. 	of the second page? 

	

5 	A. 	Yes, I do. 

	

6 	Q. How did you know that? 

	

7 	A. 	I probably had a telephone call with 

	

8 	her. 

	

9 	Q. What did she say; what did you say? 

	

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

	

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

	

12 	proposal. 

	

13 	 I didn't care to hear it. 

	

14 	Q. The next sentence -- in the next 

15 sentence you wrote, quote, 

	

16 	 "If you agree to it, you, Ellen, 

	

17 	 Margaret" -- 

	

18 	 Strike that. Let me try it again. 

	

19 	 Quote, 

	

20 	 "If you agree to it, you, Ellen and 

	

21 	 Margaret will work in a 

	

22 	 collaborative manner and you will 

	

23 	 retain your title," close quote. 

	

24 	 You see that? 

	

25 	A. 	Yes. 
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1 	 That the foregoing pages contain a full, 

2 	true and accurate record of the proceedings and 

3 	testimony to the best of my skill and ability; 

4 

5 	 I further certify that I am not a relative 

6 	or employee or attorney or counsel of any of the 

7 	parties, nor am I a relative or employee of such 

8 	attorney or counsel, nor am I financially interested 

9 	in the outcome of this action. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

IN WITNESS WHEREOF, I have subscribed my 

name this 10th day of May, 2016. 

IA 

1 

PATRICIA L. HUBBARD, CSR #3400 
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20 
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1 email on the first page of Exhibit 305, there's a 

2 sentence that carries onto the next to last line 

3 that reads as follows, quote, 

	

4 	 "I truly believe that your sisters 

	

5 	 are at the end of their rope, if 

	

6 	 not their sanity, as a result of 

	

7 	 this. So the best thing you can do 

	

8 	 is accept and move on," close 

	

9 	 quote. 

	

10 	 Do you see that? 

	

11 	 A. 	Yes. 

	

12 	Q. What did you mean when you said "at the 

13 end of their rope, if not their sanity"? 

	

14 	 A. 	I didn't know the particulars, but -- of 

	

15 	the agreement, but I think -- I seem to recall that 

	

16 	Ellen told me that they -- they had made concessions 

	

17 	to him, and every time they did he would ask for 

	

18 	more, and this was the end, words to that effect. 

	

19 	 MR. KRUM: I'll ask the court reporter 

	

20 	to mark as Exhibit 306 -- 

	

21 	 MR. SEARCY: So, Mark, we're coming up 

	

22 	on our 20-minute mark. 

	

23 	 MR. KRUM: This is the last exhibit. So 

	

24 	let me go through this, and then we'll -- then we'll 

	

25 	talk, if you don't mind. 
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1 	 A one-page document that purports to be 

	

2 	a June 11 email from Mr. Kane to Jim Cotter, Jr. It 

	

3 	bears production number EK1613. 

	

4 	 (Whereupon the document referred 

	

5 	 to was marked Plaintiffs' 

	

6 	 Exhibit 306 by the Certified 

	

7 	 Shorthand Reporter and is attached 

	

8 	 hereto.) 

	

9 	 THE WITNESS: Yes. 

	

10 	BY MR. KRUM: 

	

11 	Q. Do you recognize Exhibit 0306? 

	

12 	 A. 	Yes, I do. 

	

13 	Q. 	Is this an email you sent to Jim Cotter, 

	

14 	Jr. on June 11, 2015? 

	

15 	A. 	Yes. 

	

16 	Q. 	You recall that on June 12, 2015, 

17 Mr. Cotter was terminated as president and C.E.O.? 

	

18 	 A. 	Yes. 

	

19 	Q. So was this an effort by you to implore 

20 him or, as the case may be, persuade him to strike a 

21 deal to avoid that vote? 

	

22 	 A. 	Sitting here I'm not sure that I knew 

	

23 	that that vote was coming on that date, but it was 

	

24 	my last effort to get him to -- in this -- in the 

	

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

2 trust that held -- 

	

3 	A. 	Yes. 

	

4 	Q. 	-- the class B voting stock? 

	

5 	A. 	Yes. 

	

6 	Q. Do you recall how you learned that? 

	

7 	A. 	I don't. 

	

8 	Q. And the next sentence reads, quote, 

	

9 	 "As I said, your dad told me that 

	

10 	 giving Margaret the vote was his 

	

11 	 way of, sub quote, forcing, close 

	

12 	 sub quote, the three of you to work 

	

13 	 together," close quote. 

	

14 	 Does that refer to discussions about 

15 which I believe you've already testified, Mr. Kane, 

16 you had with Jim Cotter, Sr.? 

	

17 	 A. 	Yes. 

	

18 	Q. And the next sentence in paragraph 

19 numbered one in Exhibit 306 reads as follows, quote, 

	

20 	 "Asking to change that is a 

	

21 	 nonstarter," close quote, with 

	

22 	 "nonstarter" being italicized. 

	

23 	 Do you see that? 

	

24 	 A 	Yes. 

	

25 	Q 	Why did you say that? 
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2 	true and accurate record of the proceedings and 

	

3 	testimony to the best of my skill and ability; 

4 

	

5 	 I further certify that I am not a relative 

	

6 	or employee or attorney or counsel of any of the 

	

7 	parties, nor am I a relative or employee of such 

	

8 	attorney or counsel, nor am I financially interested 

	

9 	in the outcome of this action. 

10 

	

11 
	

IN WITNESS WHEREOF, I have subscribed my 

	

12 	name this 15th day of dune, 2016. 

13 

14 

15 
'PATRICIA L. HUBBARD, CSR #3400 

16 
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20 

21 
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23 

24 
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18 
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1 your testimony is that you do not recall? 

	

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 0 insurance. 

	

5 	 MR. KRUM: Does someone know our 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 119? 

	

23 	 A. 	It -- they are minutes of a January 2015 

	

24 	board minute -- meeting. 

	

25 	 Q. 	Direct your attention, Mr. McEachern, to 
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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 so, 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 0 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 is correct. 
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Page 88 
Is that generally the case? 

Yes. 

3 Q. And of course that you supported it, 

4 right, whatever the -- whatever it was? 

5 A. Yes. 

6 Q. Take a look at the second page of 

7 Exhibit 119. 

8 You'll see about three quarters of the 

9 way down the page there's a sub head that reads 

10 "director option grants." 

11 Do you see that? 

12 A. Yes, 	I 	do. 

13 Q. Do you see in the next to last line it 

14 indicates that you seconded that motion? 

15 You don't recall -- do you see that? 

16 A. Yes. 

17 Q. You don't recall doing that, do you? 

18 A. No, 	I 	don't. 

19 Q. Okay. 	And that doesn't indicate 

20 anything more than you supported it and were 

21 prepared to have a vote? 

22 	 A. 	Yes. 

23 	 Q. 	I direct your attention to the top of 

24 the third page of Exhibit 119. 

25 	 You see that it's entitled "shareholder 
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1 meeting"? 

	

2 	 A. 	Yes. 

	

3 	Q. You see it talks about Ellen Cotter 

4 noting that the shareholder meeting would be 

5 scheduled for May or June? 

	

6 	 A. 	Yes, I do. 

	

7 	 Q. And you recall that the shareholder 

8 meeting actually did not occur until in or about 

9 November of 2015, correct? 

	

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

	

11 	yes. 

	

12 	 Q. When was the first time you heard or 

13 learned or were told that the RDI 2015 annual 

14 shareholders meeting would not occur in May or June 

	

15 	2015? 

	

16 	 A. 	I do not remember. 

	

17 	 Q. Do you remember any particular 

18 circumstances that account for why that did not 

19 occur? 

	

20 	 MR. SEARCY: Objection. Vague, lacks 

	

21 	foundation. 

	

22 	 THE WITNESS: No, I do not. 

	

23 	BY MR. KRUM: 

	

24 	 Q. Did you ever hear or learn or were you 

25 ever told why the meeting was not going to proceed 
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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 

9 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 
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1 	deemed to incorporate any changes of which the 
Page 324 

	

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 McEachern 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 	 * 	* 

20 

21 

22 

23 

24 

25 
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Margaret G. Lodise, SBN 137560 
Kenneth M. Glazier, SBN 57116 
SACKS, GLAZIER, FRANKLIN & LODISE 
350 South Grand Avenue, Suite 3500 
Los Angeles, California 90071-3475 
Telephone: (213) 617-2950 
Facsimile: (213) 617-9350 

Attorneys for Ann Margaret Cotter and Ellen Cotter 

z 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES, CENTRAL DISTRICT 

Petitioners Ann Margaret Cotter ("Margaret") and E) len 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. 

JURISDICTION. 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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1 	4. 	In addition to Petitioners, James Sr. is survived by his son, James J. Cotter, 

2 Jr. ("JR"). 

3 BACKGROUND FACTS 

	

4 	5. 	James Sr. was the former Chief Executive Officer, Chairman of the Board 

	

5 	and the controlling shareholder of Reading International Inc. ("RDI") and held numerous 

	

6 	real estate investments including, in particular, citrus farm operations in Fresno and 

	

7 	Tulare Counties. RDI is a publicly-traded company with two classes of stock; James Sr. 

	

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

	

9 	voting stock. Petitioner Ellen, RDI's Chief Operating Officer (for US cinemas), has been 

	

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

	

11 	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 	heading up the day to day pre-development process and transition of RDI's New York 

	

14 	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 RDI. 

	

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

	

18 	Trust ("Original Trust"). On May 17, 2006, James 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 	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 	bad delivered her child. James Sr. also did share information concerning his cancer with 

	

25 	JR 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 20.13 Trust provided for the following 
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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. Margaret 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 TI'llgt 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 

interest in South Hill Partnership, and 1,700 acres in Tulare, Kern and Fresno Counties) 

were to be divided equally among James Sr.'s three children. The 2013 Trust provided 

for no further 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 

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

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

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

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

when JR allegedly was devoting all his time to running RD!, 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 

Margaret and. Ellen to put a stop to this conduct after James Sr.'s death and would have 

put JR at great risk because Ellen and Margaret would control Cecilia by virtue of their 

joint 2/3rds ownership. 

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

trustees of the 2013 Trust after James Sr.'s death. 

12. The documents described in paragraphs 6 through 11, above, were drafted 

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 

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 

caring for him in mid-December 2013. 

14. Although Charles Larson had been responsible for most of James Sr.'s prior 

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

James Sr. began working with Scot Kirkpatrick, an estate planning attorney in Atlanta, to 

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

with Scot Kirkpatrick concerning James Sr.'s estate planning in or about February 2014. 

15. In May and early June 2014, Scot Kirkpatrick corresponded with James Sr. 

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

reflect James Sr.'s residence in Nevada. Based on these discussions, Kirkpatrick began 

drafting a new trust to replace the 2013 Trust. 

16. On June 9, 2014, James Sr. provided JR with a packet of documents which 

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

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

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 

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

were not favorable to JR. 

// 
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1 	17. Two days later, on June 11, 2014, JR arranged a dinner with James Sr. and 

	

2 	Margaret. James Sr. had received several hours of radium treatment earlier that day. At 

	

3 	the dinner, JR discussed James Sr.'s assets and urged James Sr. to take action to benefit 

	

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

	

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

	

6 	the RDI Voting Trust.) 

	

7 	18. On or about June 14, 2014, James Sr, contacted Scot Kirkpatrick and said 

	

8 	that JR was pressuring him about his estate planning. In response to the call, Kirkpatrick 

	

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

	

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

	

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

	

12 	19. 	On June 16, 2014, James Sr. was admitted to the hospital after having 

	

13 	suffered a fall at his Los Angeles apartment. At the time of his hospital admission, there 

	

14 	was no determination as to what had caused his fall. James Sr.'s mental health had been 

	

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

	

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

	

17 	hospital to which he had been admitted. Moreover, a neuropsychiatric evaluation of 

	

18 	James Sr. conducted on June 24, 2014 - - eight days after his admission - - concluded that 

	

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

	

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

	

21 	that James Sr. "experiences major cognitive compromise." Doctors ultimately concluded 

	

22 	that James Sr. had suffered a stroke. 

	

23 	20. On. June 19, 2014 Kirkpatrick—who did not know that James Sr. had been 

	

24 	admitted to the hospital—sent a revised trust (the "Kirkpatrick Trust") to James Sr. for his 

	

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

	

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

	

27 	previous few weeks—prior to James Sr.'s hospitalization. James Sr. never had an 

	

28 	opportunity to sign the Kirkpatrick Trust. 
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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 TR. 

22. At 7:14 a.m. on June 19, 2014, JR sent Charles Larson (the estate planning 

attorney that James Sr. had replaced 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 James 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." [Emphasis added] JR 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 

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

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 

instructions 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 

amendment because Scot Kirkpatrick was "too slow" in preparing amendment 

documents. JR further explained that the primary purpose of the amendment was to 

provide that the residue ofJames 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 

previous three nights because she had stayed with her father in the hospital room. As a 

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 
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James St would be reluctant to sign a document presented to him by JR. JR sat in a 

corner of James Sr.'s hospital room, and (Margaret was subsequently informed) 

surreptitiously videotaped the events on his iPhorke. 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 

to 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 vvitnessed by any third-party. A true and correct copy of the 2014 

Hospital Amendment is attached hereto as Exhibit B. 

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

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

2014.1lospital Amendment with Margaret or with Jame.s 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 

Amendment made JR and Margaret co-trustees of the RDI Voting Trust instead of 

Margaret being the sole trustee. The 201.4 Hospital Amendment also provided that if JR 

and Margaret could not agree in their capacities as co-trustees of the. RDI Voting Trust, 

voting control would alternate every year. This unconventional dispute resolution 

mechanism had never appeared in any previous document relating to James SR's estate 

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

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

Amendment. 

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 
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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 

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. 

27. Fourth, the 2014 Hospital Amendment added JR as a co-trustee of the Trust 

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. Asa result, the 201.4 Hospital Amendment gave JR a veto power over trustee 

decision-making. 

28. The 2014 Hospital Amendment was not the only document JR arranged for 

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

learned of James St'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 

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

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

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

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. 

purportedly signed a number of other documents specifically impacting the citrus 

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

he was going to implement a plan to help save taxes regarding the citrus assets. The plan 
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required the execution of various legal docutnents, all of which are tainted. On July 21, 

	

2 	2014, a registration for Cotter Family Farms LLC was. filed. On July 23, 2014, quitclaim 

	

3 	deeds for properties in Fresno and Tulare Counties were "signed" (with a. signature 

	

4 	stamp) quitclaiming assets from James Sr. to his Trust. Upon information and belief, 

	

5 	Petitioners allege that JR used a stamp to mark James Sr.'s signature. These deeds were 

	

6 	ineffective, both because the statutory requirements for a stamp signature for James Sr. 

	

7 	were not met and because the use of a signature stamp triggers special notarization rules 

	

8 	which were not followed. On July 25, 2014, an Operating Agreement for Cotter Family 

	

9 	Farms LLC was created with James Sr., as Trustee of the 2013 Trust, as the sole initial 

	

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

	

11 	that various properties were contributed by James Sr.'s Trust to the LLC. 

	

12 	30. On August 1, 2014, James Sr, purported to resign as Trustee of his Trust, 

	

13 	and Petitioners and JR took over as successor Co-Trustees, each signing a document 

	

14 	entitled. "Acceptance of Co-Trustee James J. Cotter Living Trust." At the time of 

	

15 	Petitioners' signatures, neither of them had seen a copy of the 2014 Hospital Amendment. 

	

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

	

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 

	

23 	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 	as "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 LLC by the Trust 

	

28 	in connection with the amendment, Petitioners are informed and believe that the 
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referenced schedule does not exist, The Amended LLC Agreement essentially purports to 

2 	give JR veto power over all decisions relating to the citrus operations. lvloreover, while 

3 	the Amended LLC Agreement appoints Ellen, Margaret, and JR as co-managers over the 

LLC, it prohibits them from taking salaries as "managers." Of course, JR had previously 

5 	signed with Cecilia an undisclosed 10-year employment agreement to pay him $200,000 a 

6 	year as a "director," in violation of the corporate by-laws. 

7 	33. The Mended LLC Agreement purports to restrict severely disposition and 

8 	operation of the Trust's citrus assets. However, the Amended LLC Agreement cannot be 

	

9 	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 assuming 

	

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

	

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

	

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

	

14 	were a product of undue influence. 

	

15 	34. During August 2014, Petitioners began to come to terns with their father's 

	

16 	impending death and realized that they needed to pay more attention to their father's 

	

17 	estate planning and to evaluate and examine the actions taken by JR. Petitioners began. to 

	

18 	ask JR for various documents. JR repeatedly refused to provide the requested documents 

	

19 	and grew increasingly hostile. Petitioners began to realize that they had been unwittingly 

	

20 	coopted into JR's plan to highjack James Sr.'s estate plan. Petitioners therefore stopped 

	

21 	cooperating with JR's plans and started investigating what had occurred over the previous 

	

22 	few months. 

	

23 	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 

	

25 	Trust. Significantly, the will was not changed at the time the 2014 Hospital Amendment 

	

26 	was signed. The will made Ellen and Margaret co-executors, not JR. The will has been 

27 	admitted to probate in Nevada, and Ellen and Margaret have been appointed as co- 

28 executors. 
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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 

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

39. The 2014 Hospital Amendment should be declared invalid due to 

ames Sr.'s lack of capacity at the time of its execution. 

40. At the time that James Sr. (a) purported to execute the loan forgiveness in 

favor of JR, (b) executed the Cotter Family Farms, LLC Agreement (and formed the 

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 

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

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

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

SECOND CAUSE OF ACTION 

(Undue Influence) 

41. Petitioners incorporate the allegations of Paragraphs 1 through 36 and 38 

through 40, above. 

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

he was subject to the undue influence of JR. JR was intimately involved in the drafting of 

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

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 

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

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

lack of a role); put JR in a position of control over the Citrus Trust, by designating him as 
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a 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 

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

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

of the 2014 Hospital Amendment, and unduly benefitted from the 2014 Hospital 

Amendment, the 2014 Hospital Amendment was the subject of undue influence and 

should be overturned. 

44. As James Sr. had no role in the drafting of the 2014 Hospital Amendment 

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

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

45. At the time James Sr. executed the forgiveness of the $1.5 million loan to 

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

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

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

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

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

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

$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 

circumstances under which the 2014 Hospital Amendment had been created. 

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

created by Charles Larson based on his review of videotapes ofJames Sr. expressing his 

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

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 
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Victoria Heinrich 

Susan Heiennan 

Eva Baragon 

Mary Cotter 

Duffy James Drake Cotter 

Margot James Drake Cotter 

Sophia L Cotter 

Brook E. Cotter 

James J. Cotter 

James J. Cotter Foundation 

WHEREFORE, Petitioner prays for an order of this Court 

1. Determining that the 2014 Hospital Amendment is invalid; 

2. Determining that the James St's forgiveness of the $13 million loan to JR 

is invalid; 

3. Double damages pursuant to California Code Section 849; 

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 1,12 
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VERIFICATION 

2 

3 I 	I have read the foregoing PETITION FOR ORDER,DETERMINING 

4 VALIDITY OF TRUST AMENDMENT AND FORGIVENESS OF LOAN and I 

know its contents..  

	

6 	I am a party to this action. The matters stated in the foregoing document are 

	

7 	true of my own knowledge except as to those matters which are stated on information and 

belief, and as to those matters I believe them to be true. 

	

9 	I declare under penalty of perjury under the laws of the State of California that 

	

10 	the foregoing is true and correct. 

11 I 	Executed on Febtuary r, 2015 at  ti•laWkits(L-- ,  aktYtthilL. 

12 

13 
gat' 

14 

15 
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VERIFICATION 

2 

	

3 	I have read the foregoing PETITION FOR ORDER DETERMINING 

4 VALIDITY OF TRUST AMENDMENT AND FORGIVENESS OF LOAN and 

	

5 	know its contents. 

	

6 	1 am a party to this action.. The matters stated in the foregoing document are 

	

7 	tut of my own knowledge except as to those matters which are stated on information and 

belief, and as to those matters I believe them to be true. 

	

9 	I declare under penalty of perjury under the laws of the State of California that 

I 0 	the foregoing is true and correct. 

I f 	Executed on February C2015, at  14 (WIWI.-- 
 !hurl 

13  
Ann Margaret Cotter 
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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 
	

(Commission 
	

(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) 

[ ] 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)) 

https://www.sec.gov/Archives/edgar/data/716634/000071663416000060/rdi-20160315x8k.htm 
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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. Mt 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, LLC, 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 University 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 is 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, LLC) 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 Committee. 

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, (ii) management of the New York properties, and (iii) 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 

https://www.sec.gov/Archives/edgar/dataf716634/000071663416000060/rdi-20160315x8k.htm  
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respect to any show continuing at any of our theaters after the date of such 
termination. 
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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(e) 
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.corn. 

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 

244 
https://www.sec.gov/Archives/edgar/datat716634/000071663416000060/rdi-20160315x8k.htm 	 5/23 

JA3623



EXHIBIT 15 
Filed Separately Under Seal 

JA3624



EXHIBIT 16 

JA3625



rrarred. Piing s 

ATTOrdin OR PMTY111111041 Arrow4tY ern stay sor.  mar. aiwbreauer 
William P. Olavin, Esq., SUN: 131132 

r  Law Offices of William P. Glavin 
841 Apollo Street, Suite 450 
El Segundo, CA 90245 

&mom c (310) 882-0000 
4AA 

Petztit r Gu W. Adams 
COUNTY OF Los Angeles 

1 Nst<ri i Hill Street 
111 North Hill Street 

cn•r rasa t 	Its Angeles, CA 90012 
OIVAtti 	Cenbal District  

pEtrrioriertipt.Aiiv-trr Guy W Adams 
PONDENT/DEFENDANT Lois M. Kwasigroch 

PARENT/CLAIMANT 

INCOME AND EXPENSE DECLARATION 

Employment (Give information on your currar( jab or. if you're unemployed, 
a- Employer; GWA Advisors, LlaC 

pr's acdresa: 433 No. Camden Drive, State  

phme number (3)0) 385- 1951 
Investment Advisor 

a, gate jatr sea-led- November 2002 
f, 	if latemployea, data job ended. 

bout 25 - 40 hours pea-  week. 
id S 5,000 gross (before tax 	p mm 

A6 

FILED 
Su 	ripe Court of California 

touhty of Los Ar.golcs 

OCT 0 9 2013 
John A. Cla kc, Executive Officer/ Clerk 

2 	Deputy 

itf you have n  
lobs. Wrtte 

is job, attach an IP/rby41.4nch sheet of paper and list the earn I 
1—Other Jobs" at the top-) 

your other 

2 Age and (*location 

is (SPeCify); 62 ---i 
b. t have completed high school or the equivalent: 	' Yes 

A c.. Number of years of college comp:wed (specify). 	4 
d 	Number 0.. ..ars of graduate school tomplated (s  

a. 	have-, I 	. profession occupational lieense(s) ( 
	 vocational 	rig (speedy): 

No 	lf reel, rt;chest grade completed (s;  

Degreets) obtatned (specify): 
1, X I Degree(s) obtained (specify). 

a I. X a 	la 

state tax  

The following hum 

ling joint 

lot 0- 2012 
head  

name)` Lois M. 
7-1 other 
(including mys I) on my taxes (s 

by income (Debra taxes; 
shows 5742,635 

form, attach an 

Other firs income.: 
Tits estrrate is based or 

need more space tc answer any due ons 
number before your answer:) Nirrizer of P 

drlare tender penalty of perju-y under the laws 
attachments is ;rue and correct 

flat October 7, 2013 
Otiv W Adams 

a that the ire 	 eta reed 	 this form d 

5 : 36/re. 

..C
.L
izilt R01 

y 

JA3626



1. Employ:no* 

fitl A' _a  
000011110 Of 

41011.1FORieiviistirottilleflist /Oa ouso flea 
— Wale LS O% llok 88/11131132 

Law Officat afts P. Garvin 
041 Apollo Street, &die 430 
S Strada, CA 90243 

tossoodoto 010) $82.00030 
twAILISSOOM 

oillravnalfts* Fashions, Ow W. Mon 

__ 

.. 

/000.1111111,00 	
ne a 

_ 

WPM= 001112 or maws% COUNIY OF is Aogoas 
ononeenne 111 Noilk Hill Mum 
onumuns 111 Narth MI Street 
arnonantat Los A.-.. 	_CA 90012 

aavalgiarna CMS M. 
Pernairink G V  Adams 

Risepacernteteava: Lois la Kvauigroch 
OTHER PARSICWOONT: 

INCOME AND ErefelE otainurrioN 
1 

fianlemsat 

rrarw thdrinden a annntind 0C Ifstu3p tonoidowt onemsdrearnathi 
S. Employs: OWA Advisors. LLC 
I. &worn sew 433 Na Camden Dttvo, Sidto1110, Bow, Wilt, CA 90210 
e.. enosayoto pooessambon (310)`383-1951 
d. Occalodlow7ns 	Advlsoc 
L osM ice set November 2002 
E dungsployst dab)* rads* 
0. I oak about 25 - 40 Mum peruse. 
11. I vet $ 5,000 von (San nmem1 Erl Pe Meth C3 Pe %Mk 

prow ions man son egoe ink ash g146241-kich net el a and omen now Inteenudlett es Awe far your ellor 
toes. ilAils MIsolion 1-0Iher Jar stets W.) 

2_ Age ited edoodos 

€ WWI/ *IS 612 
b. I base adoriatod lieh school or the equhohnt 1:50 Yee C No It no. highest sod* corso Abisd (spice& 
• Phimbordynso ef eel eowleted PAPS 4 	al ofigsgp) asses Noss 
• tiontbilt tftiliti Of podia sdo$ =WSW (flaw: 2 ix Deonne(s) stained opesdn: 
e. I lovo 	pmfaektrageewskind tostentfd 

Cl sal toinino pence 

3. Tiallormilion 
• Ela it lett Ned In for year (9waryyteentl2 
to. My eat; Stig alum Is m i Snide C tad a If household CI nonfed, fdlng oupottots 

mintei rlibm OW, wet (viral/ name Lois Si Xmas* orb 
reels tremens ire Lit esdonit C7 oda (apasontio: 

d. #yea me moon Bunter or emenodens Oneludhe nondit en fa** 01000151: 

4- Odor pea booms I esthrsols tts gun etre* beta Oita tun) otitis Mr peen Ws rise st (*GOY): $61,836kno. 
The bends le based en (4 0Orakt W-2 for 2012 thorn $742,035 

Of rot nand met ow* to ennesr any queedene on We kink lath in raddi 1  4n0h Won at Pipe and orits to 
..rata number Wore pow fouteat.) Number etpogoo all Mat 

;dodo* under pea* of pe4ury under the kw it the 8Wit 0f Otedromhe that the inthmidket caradooi on ed pegoE of Mk Rem and 
any sdoehmenb le true end coned. 

Delo October 7, 2013 
Guy W. Ads= 

iconsAND EXPENSE onatanom 

net R014955 

Imam pastmes 

as mos rs 
miss eat wean 
futesio. sa2vm 

 

zasistreAdonardoonsradld;E:= 

JA3627



I 

  

FL-150 
PETMONalatinAINTIFF:Gay W. Adams 

ritESPONDEN1700SCANT:Loia M. Kwasigrneh 
OTHER PARDMCIAIMANT: 

rase Nurser 

Ai . . 
monthly 

a. Salary or wages (gross, before taxes). 	 $ 	 8,472* 
b, Overtime (gross, before taxes)    $ 	0 	0 
c. Commissions or bonuses    5 	 2,0433*  
d, Public assistance (for example; TANF. SSI, GAteR) I.__ anent& receiving . _ . , . . ... . 	, $ 	 0 	0 

e. Spousal supped 77.  horn this marriage C from a different marriage . . . . .. _ , . _ $ 	0 	0 
I. 	Partner support Li horn this domestic partnership 	from a different domestic partnership $ 	0 	0 

a. Perislontretimrnent fund payments 	, . . _ , . . .... - .. . 	 5 	0 	0 
h. Social security retirement (not SSI) 	 5 	0 	0 

l 	Disability: _1 Stx:ial security (not SSI) 	i State disability (SDI) L. Private insurance $ 	0 	0 
	o 	0 

	

o 	0 
1 	Otter (military IMO, royalty payments, etc) (speciV . . . . . . . . . . . . . . . . . . ...... < . . „ . . .. $ 	0 	0 

6. 	Investment Income (Attach a schedule showing gross receicts lass cash expenses for each piece of PruPertY J 
a Dividendsrinterest .. . , .. 	 . , 	- $ 	0  
b. Rental property income  	 . 	$ 	0 
c. Tarsi income. .. . .... . .. 	 1 	0 
d. Other (specify): . 	. . 	 $ 	0  	0 

Cl See Attachment 9 
7, 	Income from self-employment, after business expenses for all businesses. 	 $ 

I am the C20 ownedsole proprietor CD business partner = other (specify), 
Number of years in this business Opecti)1: 11 

Name of business tseedfri: GWA Capital Partners, LLC and GWA Advisors, LLC 
Type of business (specHY); Investment Manger and Investment Advisor 
Attach a profit and toes statement for the last two years or a Schedule C from your last federat tax return. Slack out your 
social security number. If jou have more taw on" tainees, provide the Information above for each of your businesses. 

Sft Attached Exhtost 1 
Cl  Additional Income. I received one-time money (lottery winnings, inheritance, etc.) in the last 12 months (specify source and 

amount): 

g. 	X 1 Change in income. My financial situation has changed significantly over the st t2 r hs bemuse (specify): 
See Attachment 9 (Exhibit 2) 

to. Deductions 	 Last month 
a, 	Required union cites .. . .... 	... , _ _ .. . _ , , _ , _ , , .. 	, , 	, 	 , • - $ 	0 
b. Required retirement payments (not social stonily, FICA, 401(k), or IRA ;... 	. . . . „ „ .. 	 $ 	0 
c Medical, hospital, denial, And other health insurance premiums (total monthly amount) 	 - S 	 
d. 	Child support that I pay for thrldren from othm relationships. .... . . 	.... . 	 $ 	0 

e 	Spousal support that I pay by court order from a different marriage, 	0 
t 	Partner supped that I pay by court order from a different domestic partnership .. . 	. 	0 

a- Necessary lOtr-related expenses not reimbursed by my employer (attach explanation labeled `Question 10g7 	0 

11. Assets 

a. Cash and chadcirig accounts, savings, creek union, money market. and other deposit ecru:ft . 	ADorox, s 1-116.000  

	

r 	. _ 	. 
b. Stocks. bands, and other assets I could easily sell  	 Approx. $ 243,000 
c, 11f other property, 1-1  real and En personal (estimate fair market value minus h debts erne) 	?alga:U S  

ti.tho eta nag ROW) INCOME AND EXPENSE DECLARATION 	 Pah viol 4 

LadatidAt Amternsted Canna Aiwa/ Council tiorau 

O1WER014956 

Attach copies of your pay stubs for the last two months and proof of any other income. Take a copy of your latest federal 
tax return to the court busing. peek out your social security number on the pay stub and ter Mont) 

5. 	Income (For at 	monthly, add up at die income you received in each cetegoryIn the last 12 MOMS 
and &vide the total by 12) 	 Last month 

i. Unemployment compensation 

K. Workers' compensation 	„ 	 • $ 

0 

4,7  2.011* 
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Now the person is 
related to me? (at sen) 

That pentorts gross 
monthly Mecum 

Pays sane of the 
household wen/ea Nome Age 

Yes Ell No 
71 Yes C No 
CD Yes CI No 

CI Yes ED No 
Yea C No 

a_ Lois M. Kwasigroch 
b. 

Wife 61,836 

.1111 
See Exhibit 3 (Combined Eta 

13, Average monthly expenses 
A. Home: 

(1) Cl Rent ar LL,T mortgage. 

If mortgage: 

(a) average prinapa $ 	 
(b) average 'Merest S 	 

(2) Real property taxes . 

3 	Spend Mg) 
Estimated expenses FT Actual expenses E:1 Proposeed reeds 

h. Laundry end deserting 
Clothes   5 	 

3. Education 

	

k. 	Enlatalmnent. gifts. and vacation 

I. 	Auto expenses and bartspatatiOn 
(insurance, gas. repairs, bus, els) 

Paid to 	 I For Date of last payment 

$ $ 

$ 

$ 

S 

FL-I 
:Guy W. Adams 

...RESPONDENTODEFENDAWLeis M. Kwasigroch, 
OTHER PARENTICIAIMANT: 

12. The tolloaing people live 	During Montage 

(3) Homeowner's or renter's insurance 
(if not included above) . 

rn: Insurance (Iffe., accident etc.; do not 
include auto, home. tx health insurance). . 

$ n. 5 

b. 

(4) hardreenence aid repair 	.. 	.. 

Hearth-cm costs net paid by insurance 

Savings end investments.. 
Charitable cattillations. 
Monthly payments listed in Item 14 

.5 5 
a. 
p. 

rw Cried care 	 (Warta haw In 14 aid !nal total ham). $ 

d.  Groceries and household supplies. . $ ci. -- Ottter Wear* 

e.  Eadng out $ 
TOTAL EXPENSES (a-q) (do nee add in 

f 

g. 

Ian (gas. electric. net . trash) . 

Telephone, cell pitane, and to-mai 

$ Ow arms* In a(1)(s) and (a)) $ 	 

Amount of expenses paid by others $ s 

14 	Installment payments and debts not listed above 

15 	Attorney fees (This is required ry either party is requesting attorney feces) :  

a 	To date. I have paid Try attorney this amount for tees end mists (specify): S 10,000 
b. The source of elfs moneywas (seeckA: Savings account. 
c 	I sill owe the Wowing fees and costs to my attorney (seedy fetal owed); $ 0 
d. k4y anommos hourly rate is Ono* $ $450/h r  

I confirm this fee anangernent 

Date: October 7, 2013 
William P. Glavin 

nips OR star reseorareamen 

INCO AND EXPENSE DECLARATION 
Lexis14  

Pulp 3 el 4 

aS 

fttiER014957 
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dr 

1 

	 PETJTONERPLAINTWE Go y W. Adams 
—RESPONDENT/DEFENDANT: 	1. Kwasigroch 
I OTHER PARENT/CLAIMANT: 

 

FL-1 
I cast nurser 

  

  

CHILD SUPPORT INFORMATION 
(NOTE: Fill out this page only It your case Involves child support) 

16. 	Number of chitdr 
a. I have (specify numbst); 0 dilater under the age of IS with the otter parent in this case, 
b 	The children spend 	percent of their time with me and 	percent of their Erne with the othe -  parent 

(If you'm not sum about pan:triage or d has not been agreed on, please duscabe your parenting schedule here.) 

expenses .  

I do not 	have health insur artt availbb}efee the chlidrer through my 

b. Name of rrrsurance company 
c Address of 1:usenet company: 

d. The: 
(Clo n 

dren's heath 'shoran co ks or would be (specify): $ 
erleiorer Pays.) 

19. Addlonal expenses 

a. Clald care so I can work or get job Mini 

b. Ohio:trees Ftalth care rot covered by insurance 

a 	Travel expenses for visitation 	, 	, 	. ... 

d. :14d/en's educational or other special needs (specify beraw) - 

1 9 	Special hardships. I ask the tour to consider 
(attach documentakul of any gem listed iuwv, induct 

Extraordfflary 'azoIth expenses not trot:Weed to18b. . 

sses not covered sy instance (examples: fire. Thell, other 

$ 

$ 

stances 
Amourd per month 	For how many n 
3 	  

S 
) Expense for my mono, cintdren who at 

VC livirg with me  
Names and ages of those chIlctrer (specify : 

other relationships and 

   

    

    

The elf ertre 

Other nforrnabon I want a.Y v=et to know: conecning sL.:ppart 4: my case (spac1t4: 
Moving into my rental apartment and furnishing it, I spent over $15,000. 

INCOME AND EXPENSE DECLARATION 	 4%04 

C 

fteTt ER014 58 
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Exhibit 1 
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Attachment No. 9 and GWA Consulting Income Schedule 
(Exhibit 1) 

The °nailed schedule reflects my change in income. I no longer receive an income 
from Mercer (Column C) and included in my average monthly income Line 5(a), page 2, 
is a one time fee that I will not receive in the future and is not indicative of my 
regular/average income. 

9. 	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. 

2nTER014960 
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GWA Consulting Income 

9/1/2012 through 8/31/2013 

Column 	Co 
	

tr 	Column 

A 
	

C 

TOTAL 

IX Farms 	Ti 
	

Captive 
	

Amount 

TOTAL INCOME 	 $48,000 
	

$45,667 	$25,000 	 1  

Per Month 	 4,000 
	

567 
	

3,805 	2,083 
	

10,556 

Total Expenses LTM 	Capital Ptnrs 	 $ 7.3,752 

Total Expenses 113/1 	Advisors 	 $ 28,787 

TOTAL BUSINESS EXPENSES 	9/1/17 —8/31/13 	$ 102,539 

Per Mu 	$ 

LTM Net ricome 

 

24,128 

 

Per Ma 2,011 

JCOTTER014961 
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Exhibit 2 
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GWA Advisors, LW 

tric erne 

GWA Capital 

Consulting Fee Income 

Mercer Stock 

Total Income 

Total Expense 

Net Income 

2011 

Jan - Cecil 

$(84,285.11) 

54,500.00 

101.640.00 

71)354.89 

0000000 

$ 71,4354.89 

Mote 1 

Note 2 

2012 

Jan - Dec 12 

Income 

GWA Capital 	 $(70,275.86) 	Note 

Coesultirg 	Inrome 	69,500.03 

Mercer Stock 	 29.850.0 	Note 2 

Total Income 	 29,076.14 

Expense 	 0.99X.2.0 

Net Income 	 S 29,076.14 

Note 1 

Note 2 

Advisors has no expenses. Advisor owns Captial Partners 

Ali income and expenses from Captial Partners are reflected 

in this tine iterr.. 

Represents stock grant awards. This amount is shown for 

Tax purposes, as income, however it is NOT CASH and cannot 

3c sold for one year. 

Cb.C.6TER014963 
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G A CAPITAL PARTNERS, ILO 

Profit & Loss 	 2012 

January through December 2012 	 Accrual Basis 

Gain on Capital ACcount 

GWA !nvestments 
	

$(7,191.72) 

Other Income 

Total Income 
329 

5(1388.43) 

Moving Expense $5,661.81 

Bank Service Charge 99:00 

Data Service 7,520.95 
Depreciation 393.69 
Dues and Subscriptions 743.99 
Equipment Purchases ,746.07 
Licenses. and Permits :,047.00 
Marketing and Sales 68.33 
Meals and Entertainment 6,332.47 
Miscellaneous 62_8C 
Office Supplies 1,518.71 
Parking 2,183.89 
Postage and Delivery 266.82 

Accounting 5,657.00 
Legal 460.00 
Other Professional Services 412.95 
Total Profcsstona Fees 6,529.95 

Rent 	Office 9,380.00 
Rent - Other 3,925.00 
Repairs and Nitaintenance 2,004,64 
Software 320.74 

Income Tax 1,i 00.130 
Taxes - Other 

Total Taxes 	 2,400.00 

Telephone 

Airfare 

Lodging 

Other 

laxr 
Transportation 
Total Travel 	 6,271.25 

800.03 

4,308.01 

2,560 02 

2.580.72 

423.77 

Total Expense 

Net Income 
	

$(7O 27335) 
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• 
GWA CAPITAL PARTNERS, LW 

Profit & Loss 	 2011 

January through December 2011 	 Accrual Basis 

Gain on Capital Account 

GWA Investments 

Total Income 

V10,528.59) 

5(10,528.59) 

Bank Service Charge 49.00 

Data Service 18,246.08 

Depreciation 539.00 

Dues and Subscriptions 1,379.48 

Equipment Purchases 4,714 43 

Licenses and Permits 1,469.00 

Marketing and Sales 64.90 

Meals and Entertainment 4,718.31 

Miscellaneous 9.99 

Office Supplies 1,50&99 

Parking 1,976.03 

Postage and Delivery 206.92 

Accounting 5,455.00 

Other Professional Services 737.63 

Total Professional Fees 	6,192.63 

Rent - Other 3,968.00 

Repairs and Maintenance 5,641.25 

Software 1,130.38 

Taxes 3,954.00 

Telephone 5.117.29 

Airfare 3,37245 

Lodging 3,411.07 

Other 74.24 

Taxi 245,00 

Transportation 308.40 

Total Travel 13,411.17 

Total Expenses $74,296.85 

interest Income 1.33 

Net Income $(84,824.11) 
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GWA Assets and 

(As Of August 31 

Cali 

Liabilities 

2013) 

Stock 

Cash $92,289 
Stock S143,975 

Capital Partners 
Cash 2,994 
Stock 99,456 

Cash L688 

TOTALS S96,971 S243,431 

Cash 544,804 
Stock 7 

Retirement Plan for 
Decurion Corporation  

Cash/ Stock Value U K II/K 

Debt and Lilian i 

Defined' Con 	 p 

.2NER014966 
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Exhibit 3 
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s 

	

I 

Average Combined Spending by Category 

1/1/2011 through 12/31/2012 

Category 

Annual Expenses 

Auto lease- LMK $ 6,600 * 

Auto:Fuel 4,800 
Auto:Fuel-LMK 2,400 • 
Auto:1 nsu ran ce-Guy 763 
Auto:Insurance-U*1K 1,650 
Auto license - Fees 158 
Auto Service 1,944 

Apartment Rent —Guy 36,000 • 

Bank Charge 121 

Charitable 1,097 
Christmas + Gifts 2,638 

Christmas + Gifts-LMK 3,000 ' 

College Fees - LMK 30,000 ' 

Clothing-Guy 2,400 
Clothing-LivIK 4,000 

Dependent Support - trytK 6,000 

Entertainment - Guy 2,676 

Entertainment-LMK 2,400 

efies:Fast Foods 868 
oceries:Food Store 8,222 

Groceries:Food Store-LMK 4,000 

Household:Gardener 5,100 Ave 425/ trio 
ousehold:Maintenance 85 

Household:krialntenance-livIK 4,800 
Housing:Expenses (Wells) 3,460 
Housing:Expense (HB) 1,016 

Housing: interest-LMK-Wells 61,126 

Holistne Interest-1MK-513 32,850 

JA3640



• 
	 • 
Properly Tax-Wells -LMK 

Property Tax - 58 - LMK 

13,938 

$12,878 

Santa Barbara Homeowners Fee-LMK 12,760 • 

Storage Rental 3,600 

Insurance:Life Insurance 1.3B3 

Insurance-Houses - LMK L500 * 

Medical-Guy 2,714 
Medical-LMK 3,000 • 
Misc-Guy 4,855 
Misc-LMK L000 

Utilities 12,600 

Vacation-Guy 6,000 
Vacation- LMK 1,500 * 

Major Expenditures-LMK 4,200 • 
Major Expenditures-Guy 3.718 

OVERALL TOTAL /Yr $318,820 
/Mo $ 26,568 

*Estimate 

JA3641
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rship and vitamins 

(Month y) 

$ 	222 

3 q 

Ym 

h r ei neou 

In Re Marriage of Adams 

Petitioner's Income and Expense Declaration 

Exhibit 4 

Sea, furniture and furnishings far 	 309 
r1B residence; Bed, furniture and 
furnishings for Santa Barbara condo' 
contrrbution to Grandchildren education 

Political contribute(non-deductible) 

Supplies and other expenses 

Bank Charges 

Credit Card Interest Exile ses 

Credit Card Fees/Costs r Card 
	

16 

Total 

AITE 4971 
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DECIARATION OF GUY W. ADAMS 

	

2 	I, Guy W. Adams, declare as follows: 

	

3 	1. 	lam the Petitioner in the instant matter. I make and submit this 

	

4 	declaration in support of my Request for Order Re Spousal Support and Attorneys 

	

5 	Pees and Costs. The facts stated herein are known to me personally, and if called 

	

6 	upon as a witness, I could and would competently testify thereto. 

	

7 	2. 	I offer this Declaration in lieu of personal testimony, pursuant to §§2009 

	

8 	and 2015.5 of the California Code of Civi7 Procedure, Rule 5.118(1) of California Rules 

	

9 	of Court, and pursuant to the authority of Reifier vs. Superior Cowl (1974)'39 Cal. 

	

10 	App.3d 479, and Marriage of Slevenot (1984) 154 CalApp.3d 1051. 

11 	3. 	Respondent; Lois M. Kwasgroch (hereinafter 'Lois, and I married on 

	

12 	September 29, 2007 and separated on September 1, 2013, a period of 5 years and 

	

13 	11 months. We do not have any children together, however, Lois has a daughter, 

	

14 	Annellse Alexander, age 20, from a prior marriage. Lois and I did not sign a 

	

15 	prenuptial agreement prior to our marriage. 

	

16 	 SPOUSAL SUPPORT  

	

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

	

18 	Capital Partners, an investment management company, and GWA Advisors. a 

19 f investment consulting firm. At that time, GWA Capital Partners had four employees. 

	

20 	Prior to our marriage, both of my businesses were prospering, but the 2007-08 market 

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, I had to lay off all of my employees. 

	

24 	Since that time, I have worked to rebuild my businesses. I am currently devoting most 

	

25 	of my time to advisory assignments. 

26 I 	5. 	Lois is an attorney specializing in biotech patent litigation. She started 

27 working at her current employer, Amgen, a few months prior to our marriage in 2007. 

28 

-1- 
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1 1  She is presently an Associate General Counsel at Amgen. Prior to starting wont at 

	

2 	Amgen, Lois was a partner at Jones Day. 

	

3 	6. 	Lois' income far exceeds mine. Pursuant to our 2012 tax return, my 

	

4 	gross income from both of my businesses was .$100,350 before any business 

	

5 	expenses. (See 2012 tax returns, attached hereto as Exhibit 'A"). Per schedule C of 

	

8 	our tax returns, my business expenses were $63,962. (See Exhibit °Al. My current 

	

7 	income is approximately $5,000 per month, most of which l earn from short-temi 

	

8 	consulting assignments. Also, in 2013, my income has decreased because my 10 

	

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

	

10 	7. 	In contrast to me, Lois' income has not been negatively impacted by the 

	

11 	recent economic recession. Pursuant to our 2012 tax return, Lois' gross income from 

	

12 	her employment at Amgen was $742,035. (See Exhibit SA''). Considering Lois' 

	

13 	monthly income of $61,833, my monthly income of $5,000, both ,of us tiling as single 

	

14 	and claiming one deduction, and Lots' property tax expenses of $1,161 and mortgage 

	

15 	interest deduction of $5,093, Lois' monthly spousal support obligation to me is 

	

16 	$22,377. (See Dissomaster, attached hereto as Exhibit V). 

	

17 	 ATTORNEYS FEES AND COSTS 

	

18 	8. 	In addition to earning significantly more income than me, Lois has more 

	

19 	assets than me. In 2007, when Lois and I married, my IRA account had an 

	

20 	approximate balance of $161,991. Today the balance of my IRA account is less than 

	

21 	$50,000. Most of the loss in value of my IRA was a result of the 2007-08 market 

	

22 	decline. I have one other retirement account which has an approximate value of 

	

23 	$20,000. Lois has several retirement accounts. Her 401(k) and 1FtAs have 

	

24 	appreciated significantly during our marriage, in large part due to the contrthutions by 

	

25 	her employer. I estimate that the current value of Lois' 401(k) and IRAs is in excess 

	

26 	of $600,000. In addition to her retirement accounts, Lois has checking and savings 

	

27 	accounts to which I do not have access, so I am unaware as to their current balances. 

28 

-2- 
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RELY REQt1E~Tt~! 

13. I mspeoduity request that Lois be ardent(' to pay me 322,377 per month 

as and far spousal support. 

14. 1 further reapedly request that Lois be ordered to make a $25,000 

contribudon to my attorneys fees and its forthwith. 

declare under penalty of perjury that the foregoing S true and correct. 

Executed this 7" day of October 2013, at El Segundo, California. 

_2_ 

DECLARATION OF GIN VL ADAMS 

0. 	in **Mien to her liquid assets. Lois has a madam that is pinny her 

2 	separate property. During ow marriage, Lob and I primarily  resided In a Sam which 

3 	IS acquired 11818, prior b our marriage. Although the residence S Low separate 

4 property. we made s*sffcaM knprovements to the property during ow nuuriage u*g 

5 	our opmrrainity property. Adritionally, Lois refinanced the propert,r Wee during our 

8 	marriage, and we paid the mortgage from our community pmperly earnings. Since 

7 	our separation, Lois has continued to reside In the property. 

10. 	On May 25, 2012, Lois and I purchased a second home In Monbolo, 

a 	calibmis for $1,211,921. The down payment for this purchase on predominately 

10 	from Lois' bonus pawned received in Meth of that year. Skim our purchase dr thin 

11 	property, the residence has increased In value. Sines our separation. Lois ham had 

12 	exclusive use and =wow of the Montecito property. 

13 	11 Since our separatkm, I have imured significant expenses lacattng. 

14 	Suing and furnishing an apartment ernes Loh has remained Wing in both &our 

15 	family resicherces. 

18 	12. Addftionally. i have paid $10,000 to retain an attorney to regnant men in 

17 	this Migstion. Based on Lois' Maternal*, to me regarding support end division of our 

10 	assets, l anticipate that I will Incur significant lapel fees before our dissolution matter 

19 	Is resolved, 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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EXHIBIT 17 
Filed Separately Under Seal 
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From: 	 Kane elkane@san. 
Sent 	 Monday. May 18, 2015 1 	PM 
To: 	 Guy Adams 

See if you can get someoneo second the motion. If the vote 5-31 might want to abstain. and make it 

4-3. If it's needed I wild 	personal and goes back 51 years. If no one else will second it I will. 

dal 
	

DQ 

271 
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From: 
Sent 
To: 
Subject; 

Kane <elkane@sano.com> 
Tuesday, May 19, 2015 12.27 AM 
Guy Adams 
Re: 

which are? 

From: Guy Mama 
Sent Mondayt  May 18, 2015 	P 
To: Kane 
Subject: RE: 

OK 
Can you second the other °lions? 

From: Kane [maitto:etkanePsan. .corn] 
Sent Monday, May 18, 2015 3.15 PM 
To: Guy Adams 
Subject 

if you can get someone else to second the motic n. If the vote 	3 I might vivant to abstain and make it 

4 	needed I will vote. [i's personal and goes back 51 years, If no one else 	second it I will.  

GA00005501 

273 
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EXHIBIT 24 
Filed Separately Under Seal 

JA3656



leeS elePun Apiendes  Pend 

9Z 119IHX3 
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!Beg selePun ApieJedeS  Pend 
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Maegari+tCeotter Sfi argaretCatterj  

Sent: 

To: 

CC: 

Subje 

6/4/2015 6:14:53 PM 

Mires Cotter JR 

Ellen Cotter 

John Genovese 

told you, gtve m call I will art c late over the phone. 

From: James Cotter JR 
Sent Thursday, June 04, 2015 2:14 PM 
To: Margaret Cotter 
Subject: RE: John Genovese 

Currently reviewinglawyers c.iir you Inc 'our theta  

From: Margaret Cott 
Sent: Thursday, June 04, 21115 11:11 AM 
To: lames Cotter JR; Ellen Cotter 
Subject: RE: John Geno 

Frankly. I would be r ore concerned about yourself d getting your 	ion squared away than da alinwith another 

employee. I think yn r priorities are a little skewed. What is the artiS rat the paperwork we sent you yecterd y. 

From: James Cotter JR 
Sent: Thursday, June 04, 2015 1:53 PM 
To: Margaret Cotter; Ellen Cotter 
Subject RE: John Genovese 
Importance: High 

Bill and Dev do not believe Ellen candidate has perience to oversee our U.S mat estate. I do not believe he does 
either. Bill and Dcv arc very impressed with John and believe he should be hired, We 	 lot of candidates and 
John is by far the best. lithe Company waits any longer. we 1%ill lose this cuidithitc You should not view him as a threat 
to your role or Edifice's role. The decision to scut is not in the Company's best interest. whether lam here or not. This 
Company needs an experienced real estate developer who has been there and done that. I le has long tenure at Macerich 
and Equity Office This is a no-brainer. What are your reasons for not wanting to hire John')  like does not work out, we 
can fire him and lose one year salary If  he works out, we will be able to most. all our properties forward at fast 
pace You gave me one reason, that of him being arrogant. I k has experience in all areas- retail ltasing, construction. 
buying. selling. financing...a full-sen ice real estate guy, I would note that John scored highest on team play on Korn 
Ferry's test. lie is to be viewed as a resource and he fully understands corporate structure here and the mandate to help 
everyWIC. There is now a fear of losing John as a candidate Win he is not the right g ' 

I am talking tea Korn Ferrythis morning and would like both of your input. 

EXH 
DATE 
Wil 
rATRIC A HUBBARD 

RD10047818 
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From: Margaret Cotter 
Sent: Thursday, May 28, 2015 7:33 PM 

To: William Ellis 
Cc: James Cotter JR; Bien Cotter; Dev Gbose; Craig Tompkins 

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. I am not in favor of hiring John for reasons I may have discussed with you personally. If not <I will share when I see 

you. I think this search should and will continue. 

Before hiring anyone I think we need to get Edifice's agreement signed. They have a staff of people working on our 

project and were anticipating getting signed in May. 

Sent from my iPhon 

28, 2015, at 3:09 PM, William  Ellis = readin rdi.com> wrote!.  

0.Ellis'  

General Counsel 
Reading International, Inc. 
6100 Center Drive, Suite 900 

Los Angeles, CA 90045 
Phone: (323) 271-1054 
Fax: (213) 235-2229 

May 27, 2015 

Candidate Assessment 

Reading International, Inc. 

FOR THE POSITION OF: 

RDI00478 9 
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crucial for success. Korn Ferry has identified 14 key traits for executiyecandida 

Competencies 

Head of Real Estate 

John Genovese 
President 

GENCO Realty Group U.C. 

Korn Ferry's Four Dimensions of leadership 
By leveraging the largest set of data on talent —more than 2,3 millican ; st ssments Korn Ferry has insinsight 

into the dimensions of talent crucial for executives. The four dimensions nclude 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 assign  assignments that make up a candidate's career historyand resume.. Examples of 

experiences incfrde things like managing a turnaround, taking a global assignment, or managing a crisis, 
4 

teaming from experiences is instrumental to developing readiness fornernr hallen es and roles, Korn Ferry 

has identified tiv qualities that make an experience most devela rental, Highly deveiepmental assignments 

are those that take people out of their comfort zone and involve high visibility, risk of failure, armbii;uity, ono 

a broad scope of responsibility. 

Tr 
Trait:, are personality hara 	ics that exert 	trong influence on behavior. These include attitudes, such as 

optimism, and other natural leanings, such as social astuteness. Traitsare core to who a person is, but they 

don't represent a predetermined fate. Depending on the role and ceritext, specifiJ traits may be more or less 

Competencies are the leadership skills that in 

identified key cornpete 

adaptability and global perspective. These 

t for success in the 21st century. Korn rry has 

elated to high performance inexecutive roles, Exampies include tuational 

We leaders to make a meaningful impart because 

determine how leaders drive results. The unique competency profile generated for this role is based on the 

nature of the position, the organization, and key requirements. 

Drivers 
Drivers aria the preferences, values, and motivations t=hat influence a person's career aspirations_ They lie at 

urea heart rrf critic l questions' What is important to me? What do I find rewarding? Drivers are informed by 

who a person is, but also by the circumstances or context at any given time. Most importantly. Drivers factor 

culture fit, engagement and performance, as well as talent retention. They operate as a pivot point for all 

other dimensions (Traits, Competencies, Experiences). 

RDI0047820 

283 

JA3662



##4.1#44**##k#k * * 	 0** 	**** 

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 setbacks. 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 level, 

certain experiences may be more or less crucial for success. 

KEY EXPERIENCES FOR JOHN 

• External stakeholders (government, lobbies, media, shareholde unions) 

• Financial acumen 

• Development Project Depth 

• Urban retail asset expertise 

• Large scale team Leadership 

John tackles 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 
John establishes systems that monitor organizational performance and holds others accountable for meeting 

or exceeding objectives. Candidates like John 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 conned key people who can help accomplish 

goals. 

Ensures accountability * 

Engages and inspires 

Navigates networks 

Develops talent 

Nimble learning 

Cultivates innovation 

Aligns execution * 
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Situational adaptability 

Courage * 

Global perspective 

Strategic vision * 

Financial acumen 

Manages ambiguity * 

Balances stakeholders 

Persuades 

Drivers 
John motivated by a vancty tasks a  and res r sil ilities and the flexibility to set a schedule and pace. John is 

also motivated by the opportu 	work with other 	commonI, An ideal work context would allow 

' t 	 to be pursued at a sustainable pace.. ingee eral, John may be less energized by stability and 

consis 	and more invigwated when: work is un, redictabie and arm€guous. 
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mix Q3/2o25 11 AM CDT 

Confidential Settlement Memo of Understanding 

The following is intended to be used as a part of confidential and "without prejudice" settlement 

negotiations between Ellen Marie Cotter ('EMC") and Ann Margaret Cotter ("AMC"), on the one hand, 

and James J. Cotter, Jr. ("JJC") on the other hand. It is provided 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 settlement, 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 BC, then 11C 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. If the Company 

Management Structure is not approved by the Company Board or implemented, EMC and AMC (but not 

11C) 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 JJC would continue to serve as CEO and President under the terms 

Management Structure (DC, 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 
changes) 

Executive Committee Structure 

The existing Executive Committee would be renewed as a standing 

committee of the Board of Directors, as follows: 

Members: EMC, AMC, JJC and Guy Adams (Chairman). 
Decision-making will be by majority rule. 

• Delegated Authority to the Executive Committee would be 
as determined by the Board of Directors, but would include, 

at a minimum, the following: 
(i) Approval over the Hiring/Firing/Compensation of all 
senior level consultants/employees; 
(ii) Review and approval/disapproval of all 
contracts/commitments with an overall exposure to the 

Company in excess of $2.5 million; and 

1 
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2A 

(iii) Review and approval of annual udget anti Business 

Plan. 

Meetings would be held on a regularly scheduled basis weekly, 

Executive 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 to which they may be invited by the CEO. 
Unless approved in advance by the Executive Committee, all 

investor relations will be handled by CEO with CFO in consultation 
with the GC. CEO will not conduct investor relations meetings 
alone. All press releases and public filings would be subject to 

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

The Company would enter into employment agreements with [MC 
and AMC on substantially the same terms and conditions as BC 

EMC 	I be appointed Presidentf the US Cinema division 

Margaret Cotter will be appointed as Chairman of the NYC Real 

Estate Oversight Committee (members to include JJC, AMC, SC 

and WE). 

It is recognized that the implementation of the above 	iire 

the adoption of various bylaws,policies and procedur 

The provisions above related to the Management Committee will 
be effective immediately upon approval by the Company's Board of 

Directors. 

Reading V 

Class B 

For purposes of this agreement and the provisions herein, JJC, AMC 

and [MC agree that, as of the date hereof, the following are 

"independent" directors: Guy Adams, Edward Kane, William Gould, 
Tim Storey and Doug McCeachran_ 

ingy Stock = 	JJC will decline to serve as Co-Trustee of the Voting Trust and 
renounces any intention or right o serve as trustee or a successor 

trustee,  

garet Cotter will be the Sole Voting Trustee of e Voti 

is acknowledged that the parties will work on a mutually 
agreeable successor trustee provision to be included in the final 

settlement documentation. 

JJC, 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 SR 

[ intended for rotation. Unless AMC agrees otherwise, JJC, EMC and 

2 
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AMCill agree that SR intended for AMC to serve as Chair and that  

neither EMC nor 	have any right to 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 .11C 

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, 

2014 Trust Amendment Subject to the terms and conditions herein, EMC and AMC will drop 

any challenge to the enforceability of the 2014 Amendment, 

Trustees of the Living Trust 

Specific Bequests The 

1 C resigns as Trustee and renounces any right  
tar successor trustee. 

Laguna Beach Condo will be sold immediately to a third party 

for cash to provide liquidity to the Estate. The par ties will agree to 

consent to such sale under terms deter mined by AMC and EMC in 

their sole discretion as Co-Trustees. 

The parties acknowledge that the gift to AMC in Article Ili K of the 

trust of the condominium/coop at 120 Central Park South shall he 

satisfied with Trustor's interest in 59th Street LLC (an LLC to which 

the condo was transferred in 2014 and which owns, no other assets 

other than the condo). 

Ownership of Agriculture 

Assets 

Article III H of the trust shall be clarified to reflect Trustor's intent 

that the Trustees of the Citrus Trust shall distribute the assets of 

the Citrus Trust outright to the Trustor's issue, by right of 
representation, and terminate the Citrus Trust. 11C, 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 L1C, SHALL be distributed 

outright to the Trustor's issue, by right of representation. 

Cotter f amity Farms, t t C Agreement amended as follows: 

• Majority rule for decision-making 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 	r sell assets. 

11Cs "Lead Director" 

Agreement with Cecelia - 

2 	 annum 

EMC and AMC acknowledge that / 	"Lead Director" Agreement  
will continue. 

$1.5 	iflion Loan The partiesec 	n ze the forgiveness of the $1.5 million loan from 

the Trustor to DC, and acknowledge that there are no other 
outstanding loans/amounts personally due from EMC, AMC, 11C, or 

their issue to the trust or estate. (Note: there are, however, 
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outstanding balances due to estate/trust from James J. Cotter, Jr. 
2012 Trust; Ellen M. Cotter 2012 Trust Margaret Coffer 2012 Trust; 
and the James J. Cotter 2013 Irrevocable Trust, in which EMC, AMC, 
JJC or their issue have an interest) 

RDI Stock owned by SR 
individually 

JJC, EMC, and AMC agree that the RDI stock (voting and non-voting) 
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 to date by 
LIC, EMC, AMC, the Trust, and the Estate relating to the litigation or 
administration issues will reimbursed by Trust or Estate as 
appropriate, and MC will sign an acknowledgment that this is 
appropriate and reasonable. 

Mutual Releases JJC, 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 approvals have been obtained, BC, EMC, and AMC agree to 

the following: 

-JJC, 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, or 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). 

-JJC will release all claims against the Company's Officers/ 
Directors/Consultants or the Company'based on conduct occurring 
prior to the date of the release. 

-JJC will disclaim any right to bring a derivative claim against the 
Company's Officers/ Directors/Consultants, and JJC will agree not 
to cooperate or participate in any suit by another asserting claims 

that JJC will release under this agreement. 

-EMC and AMC will take all actions to have their claims 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. 

-11C will dismiss the petition filed in NV relating to the Company 

Voting Stock. 

-JJC, 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 owned by SR. 
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C delivers EMC check fo 

Gerald Cotter he parties acknowledge that the typographical error in Article Iit A. 

f 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. 

ar les J. Cotter Foundation 

Court Approval 

,onftdent 

AMC, EMC and JJC will become co-trustees and/or co-directors of 

the James J. Cotter Foundation, With respect to funds to be 

donated annually by the foundation to other charities, AMC, EMC 

and JJC 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. 

The parties will use their best efforts to obtain court approval 	:A 

and NV of any settlement agreement, 

, DC and EMC will engage in prc fessional counseling to 

to work cooperatively together  and with respect 

JJC, AMC, and I MC 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) 

Ellen Cotter (individually and in a I representative capacities  

     

a 	Cotter (individually and in all representative capacities) 
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From: 	 Kane <eikaneesa .co 
Sent: 	 thursday, June 11, 20151.:43Pvt 
To: 	 Cotter Jr_ James 

This morning, without the wine 1 was drinking last night during and after talking with your mother, 
thinking more about your call to me last night and our conversation. I 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, I think you have to concede that Margaret will vote the B stock, As I 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 that is 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 I told you months ago, 
changes are necessary and you need some quality people with expertise in fields where it is needed and 
lacking. You also need to get rid of divisive persons. 

3. I do believe that if you 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. I think if you make the proper and needed concessions, they might well relent on having Guy in the 

zings as they can easily see there is great animosity between the two of you. 
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 to 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. I 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. 
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EMC/AMC SETTLEMENT TERMS AND CONDITIONS 
JJC wuuld continue to ser ve as CEO and President under tire ter ruts 
of his existing contract, hut in the overall management structure 

and subject to the limitations set forth below: 

Trosttrnp S,i llf2rriS J:49tMCOf 

Confidential Settlement Memo of Understanding 

the following is intended to be used as a part of confidential and "without prejudice-  settlement 

negotiations between Ellen Cotter and Margaret Cotter, on the one hand, and James 1. Cotter, Jr. (a11C') 

on the other hand It is provided under the understanding that the contents hereof are confidential and 

not to be used in any litigation or other proceeding. 

The proposal outlined below sets forth the basis on which Ellen Cotter ("EMC") and Margaret Cotter 

("AMC) would be willing to proceed towards a negotiated settlement, but, with respect to the items 

related to the Company's management structure 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 DC, then 1K should sign below to indicate his esteemed. AMC and 

EMC will do the same. By signing below, the parties agree that the terms 0 this Understanding 

represent a binding agreement, sublect to approval by the independent directors cf the WI 
management structure and necessary court approvals. However, the parties acknowledge that their 

agreement will be memorialized in a more formal document, arid the parties agree to work diligently 

and good faith to prepare all required documertation that reflects the terms of this Understanding 1 he 

initial draft of such documentation wail be prepared by counsel to Ellen Cotter and Margaret Cotter. 

I
TERM/CONDITION  
Reading international 

I Management Structure lire', 

I (MC & AMC would cooperate 
in good faith in the 

I implementation of this 
changes; 

Executive Committee Structute 

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

• Members (MC, AMC, JJC and Guy Adams (Chau manl. 

• Delegated Atitharily to the Executive Committee would be 
as determined by the Board of Directors, but would Include, 
at a minimum, the following 
(i) Approval over the Hiring/Firiret/Compensation of all 

senior level consultants/employees: 
(hi Review and approval/disapproval of all 
contracts/commitments have an overall exposure to the 
Company in excess of Si million. and 
(iii) Review and approval of annual Budget and Business 

Plan. 

Meetings would he held on a regularly scheduled basis weekly. 
Fxecutive Committee members would naturally be free to attend 
and participate in internal meetings called by the CEO. and would  

1 
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endeavor to make themselves reasonably available to attend such 
meetings as to which they may be invited by the CEO. 

Unless approved in advance by the executive Committee, all 
investor relations would be handled by CEO in consultation with the 
GC, not CIO. All press releases and public Limns would be subject 

to review and sign-off by the t tecutive (.omm tier and the Gt, 

The Company would enter into ereployment ag ?elements with EMC 
and AMC on substantially the same terms and conditions as JR 

EMC will be appointed President of the US Cinemadivision. 

Margaret Cutter will be appointed as Chairman of the NYC Real 
f.state Oversight Committee (members to induce 11C, AMC, Sol 
and WE) 

It is recognized that the implementation of the above will requi'e 
the adoption of various bylaws. policies and procedures. 

Reading Voting Stock - 
Class B 

1.1C will decline to serve as Co-Trustee of the Voting Trust and 
renounces any intention or desire to serve as a successor trustee. 

Margaret Cotter will be the Sole Voting Trustee fir the voting Stock. 

.11C, 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 $R 
intenled for rotation; JJC, EMC and AMC will agree that SR 
intended for AMC to serve as Chair and that neither t Mc. nor JR 
wish to serve as Chair. 

Immediate Release and Waiver 
signed by PC with respect to all 
litigation, including any matters 
covered by the spec ified 
litigation 

2014 ['rust Amendment 

1. California Superior Court case 

2. Nevada case filed by DC 

3 	All threats against Directors 
4 	All (bleats of Company Tier native Action 
S 	Agreement that Reading International, Iry can drop the 

interpleader action in Nevada and recognize the Estate as 
the owner of Class B Shares and Option 

6. 	1K further agrees to not sue Company over these matters 
or participate in any lawsuit related to the Company 	• 

Subject to the terms and conditions herein, EMC and AMC will drop 

arty challeue to the enforceability of the 2014 Amendment 

Trustees of the Livav Trust JJC resigns as T rustee and renounces any intent or desire to serve 

successor trustee While either EMC or AMC are alive. 

Specific Bequests Laguna Beach Condo will be ;old imrnedately to Provide liquidity to 

the Estate. The pan les will agree to consent to such sale under 
terms determined by AMC and EMC in their sole Discretion as Co 

Trustees,  

2 
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Ownership of Ag 

Assets 

ly Farm 1.1C Agreement arrteramended 

• Majority rule for decision making by Co-Managers; 

• Remove restrictions on distributions or sale of assets;  

• DC. EMC and AMC will sign an agreement that they have 

unanimously agreed that the assets of the Citrus "'rust, 

including ownership interests in 	tC will he distributed 

pro rata to [MC, AMC, and PC. 	 

ad director -' Agreement will oe voided,  

ig rights in such Agreement. 

. 	. 	, 
.ead Director 

ent with Cecelia 

'ton, EMC and AMC wall work out 	 payment 

per time, taking into Aloe r Urn 	JiCes abeity 

r pr aft ,ional fee 	 by 

AMC, the Trnrst, nd the Fstate relating tea tl e ling. tirsn or 

ration issues will reimbursed by Trust or estate 

propriate, and TIC will sign an 'A know'edgment that this is 

appropriate and reasonable. 

and AMC will take all actions eta trxave tt e r c,latrrit twnriing tn 

NV over 	 and trust clic nissed with prejudice, 

o the extenter-t march disrttasral would be inconsistent witis any  

of this Agreement, such 	 ref to the $1,5 million loan 

se the parties 	rk to 	 ch claims)  

2 	4 
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AMC, EMC and ITC will become co trustees and/or co dlrec°t+  
the lames I. Cotter f oundation. I hey twitcher will agree that 

deeisron rnakrng will be done by majority rule, 

Approval  The parti 

and NV of any settlement 

btair court approval in CA 

  

scaling AMC, PC and 1. MC will en 

deter: n tie how to work cooperatively together and swath respect. 

sus nramw 	3.4-j PM cot 

AGREED 

aresent, 

and in alreap:  

Margaret Cotter )individuald in all representativeca 
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From: 	 Margaret Cotter <margaret.cotter readingrdi.com> 

Sent 	 Tuesday, June 09. 2015 3:32 AM 
To: 	 amcotterl@aolcom 
Subject: 	 Fwd: Confidential- For Settlement 

Sent re my iPhone 

Begin forwarded message: 

From: Margaret Cotter <margaret.cotter@readinerdi corn> 
Date: June 8, 2015 at 11:20:04 PM EDT 
To: James Cotter JR ciarnestcottertereadingrdi.corn› 
Cc: Ellen Cotter <Ellen Cotter@readinerdiscom> 
Subject Re: Confidential- For Settlement 

I object. I will notify the board that you are unwillingly to take our offer despite your acceptance to most 
of it last week. 

Sent from my lPhone 

On Jun 8, 2015, at 11.14 PM, James Cotter JR garties.jatter@readingrk.gom> wrote: 

I cannot agree in your latest take-it or leave-it global settlement proposal for a number of 
reasons. However. I remain willing to promptly follow through on a formal settlement 
process to attempt to resolve all of our family disputes_ In the meantime. I remain 
agreeable to a complete standstill that would bring a halt to all litigation acth'ttics and all 
boardroom or other Reading related threats and posturing. I am agreeable to any 
reasonable steps to Implement a complete standstill and promptly feller through on the 
best settlement process we can employ. What objection do either of you have to 
proceeding in that matter? 

From: James Cotter JR 
Sent Friday, June 05, 2015 2:17 PM 
To: Ellen Cotter; Margaret Cotter 
Subject: Confidenttal • For Settlement 

My plan is to have response Monde" 

Regards. 

'in' 

 

EC00000269 

303 

JA3682



EXHIBIT 34 

JA3683



From: 	 Eken Cotter (Ellen.ComenPreadin 	o 
Sent: 	 Tuesday, May 19, 2015 6:38 PM 
To: 	 Margaret Cotter; Jarnes Cotter JR; Kane (eikanettsan.zr coin); 

dmceacherrOdoirtetorn; Tint Storey. (,.y Adams:. 	roygould.com  
Cc: 	 in Ellis 
Subject: 	 • Boort/ at DiteCtOtt 	May 21, 2015 

DearAll: Below is the agenda for Thursdays Meeting of the Board of Directors. Please note that Bill Gould 

asked 	the Meeting begin 3t it I Sam. 

Reading International, Inc. 

Meet 	of he !load of Direr tors 

201.ti — 11 1SAT 

1. Status of President and CEO 
2 Directors' Compensation 

3. Tim Storey's Compensation 

4. Nevada interpleader Action 

Proposed By-law Amendments 

6, 	Status of Craig Tompkins and Robert Smerling 

1. 	Status of Ellen Cotter and Margaret Cotter 
Director of Real Estate Candidate Search 

9. Stomp Litigation Update 

10. Review of Operations 

Chairperson at the Bomd 
Ellen M Cotter 
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From: 
Sent: 
To: 

Cc: 
Subject 

Ellen Cotter <Elien.Cort.e:-.-4):-eadirg r_t.cor:-:,  

Wednesday, May 27, 2 7. IS 7:10 PM 
dinceachem@deloitte..oin; wgrxild@troygould.corn: Tim Storer Kane 
(eikane@sansr.corn): Margaret Cotter: James Cotter )R; Guy Adams 
wiiiiarn Ellis 

Board Meeting • May 29 - 11arn 

Dear All: This ss a reminder that the Board Meeting held last Thursday was adjourned, to reconvene this lriday, May 29, 
2035. The Board Meeting wi;1 begin at 12:01:Orn at our los Angeles office. 

k you. 

Coder 
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EXHIBIT 43 
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EXHIBIT 45 
Filed Separately Under Seal 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

II 

OGM 
Mark G. Krum (SBN 10913) 
Lewis Roca Rothgerber Christie LLP 
3993 Howard Hughes Pkwy, Suite 600 
Las Vegas, NV 89169-5996 
Tel: 702-949-8200 
Fax: 702-949-8398 
E-mail-rakrum@hrc.com  

Attorneys for Plaintiff 
James J. Cotter, Jr. 

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

Plaintiff, 

VS. 

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. 

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

Plaintiffs, 

vs. 

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

DISTRICT COURT 

CLARK COUNTY, NEVADA 

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

Coordinated with: 

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

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

Jointly Administered 

Business Court 

ORDER REGARDING PLAINTIFF JAMES 
J. COTTER, JR.'S MOTION TO PERMIT 
CERTAIN DISCOVERY CONCERNING 

THE RECENT "OFFER" ON ORDER 
SHORTENING TIME 

Date of Hearing: 8/30/2016 
Time of Hearing: 8:30 a_m_ 

2010798585_1 
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Defendants. 

and 

READING INTERNATIONAL, INC., a 
Nevada corporation, 

1 

2 

3 

4 
Norriinal Defendant. 

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

James J. Cotter, Jr.'s Motion To Permit Certain Discovery Concerning The Recent "Offer" On 

Order Shortening Time" (the "Motion"), Mark a Krum appearing for plaintiff James J. Cotter, Jr. 

("Plaintiff'); Harold S. Johnson and Marshall M. Searcy appearing for defendants Margaret 

Cotter, Ellen Cotter, Douglas McEachem, Guy Adams, Edward Kane, Judy Codding and Michael 

Wrotniak; Kara Hendricks appearing for Reading International, Inc.; Soshana Barmen appearing 

for William Gould; and Alexander Robertson W appearing for the intervening plaintiffs and the 

Court having reviewed the Motion and oppositions to the Motion, and having considered the 

arguments of counsel and such other pleadings on file herein as the Court saw fit, and good cause 

appearing therefor, the Court rules as follows: 

IT IS HEREBY ORDERED that the Motion is GRANTED in part and DENIED in part. 

IT IS FURTHER ORDERED that the document requests submitted with the Motion shall 

be responded to within fifteen (15) days of the August 30, 2016 hearing on the Motion. 

Additionally, the Company shall produce a Rule 30(b)(6) deponent to testify regarding the so-

called Offer and the, reasons it was not pursued, for a period not to exceed two hours_ Plaintiff 

also may ask questions about those subjects at depositions of the individual directors that have not 

/// 

/// 

/// 

/// 

/// 
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12 
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14 
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16 
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27 
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20 

21 
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24 

25 

26 

27 

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

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

DA lED this 	day of September, 2016. 

DIS 

Submitted by: 

LEWIS ROCA ROTHGERBER CHRISTIE LLP 

Byls/ Mark G. Krum  
MARK G. KRUM (SBN 10913) 
3993 Howard Hughes Pkwy., Ste. 600 
Las Vegas, NV 89169 
Attorneys for Plaintiff 
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CLERK OF THE COURT 

Electronically Filed 
10/03/2016 03:55:01 PM 

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 

Case No. A-15-719860-B 
Dept. No. XI 

Coordinated with: 

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

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

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. 

In the Matter of the Estate of 

JAMES J. COTTER, 

Deceased. 

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

Plaintiff, 

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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READING INTERNATIONAL, INC. ("RDI" or "Company"), hereby submits its 

Joinder to the Individual Defendants' Motion for Summary Judgment No. 1 Re Plaintiff's 

Termination and Reinstatement Claims (the "Motion'). RDI joins with the Individual 

Defendants 1  in seeking 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 3rd  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 seeking relief that he, rather than any other RDI stockholder will benefit from. 

1  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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Moreover, Plaintiff's request for reinstatement will greatly harm the Company which has been 

successfully operating without him for over a year. Summary judgment is appropriate in RDI's 

favor. 

The undisputed facts clearly show that Cotter, Jr.'s approximately 10 month tenure as 

CEO of RDI was plagued with drama as Board Members were made aware of multiple concerns 

regarding Plaintiff s: managerial skills; lack of experience in key aspects of RDI's business; 

inability to effectively communicate with RDI executives, staff and other Board Members; 

tension related to the trust and estate litigation involving the Cotter siblings; and violent and 

abusive behavior. Notwithstanding going to great lengths in an effort to aid Plaintiff, including 

utilizing an ombudsman to provide support and coaching, Cotter, Jr. was unable to demonstrate 

to RDI Board Members that he could overcome his deficiencies and succeed as an executive of 

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

ultimately remove him as the Company's President and CEO. 

In an effort to aid the Court and be efficient, RDI provides the following limited 

additional supplemental arguments in support of the Motion. 

LEGAL ARGUMENT 

I. 	Summary Judgment is Warranted. 

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). "[I]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. Colt 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 

issues of fact preventing summary judgment, or summary judgment must be granted. Id. 

Because a plaintiff is required to prove each element of his cause of action, if any element cannot 

be proven by admissible evidence, then summary judgment is proper. Bulbman, Inc. v. Nevada 
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Bell, 108 Nev. 105, 111, 825 P.2d 588, 592 (1992). 

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

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

A. Nevada Law Supports Defendants' Actions. 

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

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

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

control over the affairs of the corporation." Although Cotter, Jr. obviously dislikes the decision 

of RDI's Board to remove him as the President and CEO of RDI, the board is in control of the 

Company's affairs and acted appropriately. 

Moreover, Article IV, of RDI's Amended and Restated Bylaws ("RDI Bylaws")2  

provides RDI's Board the ability to remove officers of the Company and clearly indicates that 

the officers of the RDI serve at the pleasure of the Board of Directors. Section 10 of RDI's 

Bylaws state: 

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, 
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 
Board any meeting thereof or by written consent. (Emphasis Added.) 

Motion, Ex. 19. Pursuant to NRS 78.130(3), a corporation's bylaws govern the term an officer 

holds office or that the determination of the term is made by the corporation's board of directors. 

Thus, the removal of Cotter, Jr. by RDI's Board from the position of President and CEO of RDI 

was consistent with RDI's Bylaws and Nevada law. 

What Plaintiff appears to be requesting is that the Court ignore both Chapter 78 of the 

Nevada Revised Statutes and RDI's Bylaws and substitute its judgment for that of RDI's Board 

of Directors. The Motion provides ample legal authority that prohibits the Court from taking 

such action. However, if the Court were to consider any such action, the impact such a decision 

would have on the Company should be fully evaluated. 

2  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.3  The 

Company has moved on without him in the role as an executive. As the Court is aware, RDI 

conducted a search for a new CEO and Ellen Cotter was subsequently appointed as the President 

and CEO of the Company.4  Since Cotter, Jr.'s removal, RDI has moved forward in developing 

new policies and procedures and appointed new directors.5  Additionally, Ellen Cotter has 

articulated a direction for the Company that is 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.6  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 team have been recognized by third parties 

including the T2 Plaintiffs8  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."9  

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."10  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. 
4  Motion, Statement of Facts, p. 12. 
5  Motion, Statement of Facts, p. 12-13. 
6  See, SAC 4r 125, 133, and 157. 

See, SAC Prayer for Relief 1 and 2. 
8  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, JMG CAPITAL MANAGEMENT, LLC, PACIFIC CAPITAL MANAGEMENT, LLC, WHITNEY TILSON 
AND JONATHAN GLASER will be referred to collectively herein as the "T2 Plaintiffs." 
9  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. 
co ld. 
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Jr. is not a priority and have gone as far as to indicate that reinstating Cotter, Jr. would divide the 

company.  

The animosity between Cotter Jr. and RDI's Board is clear from the SAC wherein 

Plaintiff sues each Board member. It is nonsensical to suggest that Plaintiff could be reinstated 

as the President and CEO or RDI and required then to answer to and get along with the very 

Board members he has accused of multiple breaches of fiduciary duties. Cotter, Jr. has not asked 

and the Court does not have the Authority to remove all of RDI's existing Board members. As 

such, if Cotter, Jr. were reinstated, RDI's Board could once again terminate him. 

The Court should also consider the potential implications of the relief that Plaintiff seeks. 

There is no legal basis for the chaos that would be created by reinstatement of Cotter, Jr. RDI's 

Board acted pursuant to Nevada law and its Bylaws when terminating Cotter, Jr. and rightfully 

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

they are presumptively protected. Taking Plaintiff's arguments at face value, Nevada's statutes 

become meaningless and decisions by Board members moot. There is no basis for the Court to 

substitute its decision for that of the Board. Allowing Plaintiff's claim to proceed would turn 

Nevada corporate governance on its head. 

Moreover, there is no place in a derivate lawsuit for employment termination claims 

especially in case like this where Cotter, Jr. is currently arbitrating his employment dispute. It is 

up the arbitrator to make a final decision regarding Plaintiff's employment related claims. There 

is no reason to duplicate efforts herein. 

II. 	Conclusion 

There is no legal basis for claims based on Plaintiff's termination from RDI to proceed in 

a derivative action. RDI's Board of Directors' actions were consistent with Nevada law and in 

accordance with RDI's Bylaws. The relief requested by Cotter, Jr. is self-serving and would be 

disruptive to the Company. 

/ / / 

11  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 3rd  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. 
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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 Summary Judgment No. 1 Re Plaintiffs Termination and 

Reinstatement Claims 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 3rd  day of October, 2016 

/s/ Andrea Lee Rosehill 
An employee of GREENBERG TRAURIG, LLP 
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Stockholders Withdraw Derivative Lawsuit 
Against Reading International 

Los Angeles, California, - (IfslUSINESS WIRE) — July 12 2016 — Reading 
International:, Lie, (NASDAQ: RDI) ("Reading" or the "Company") and Messrs. Whitney.  Tilson 
and Jonathan M. Glaser, acting on behalf of various funds that they manage (the "Plaintiff 
Stockholders"), have ann.ounced that the Plaintiff Stockholders have -Arithdrawn all of their 
alleged claims (the "Derivative Claims") in the previously filed derivative lawsuit  In the District 
Court of the State of Nevada for Clark County, Collectively, the Plaintiff Stockholders own 
approximately 845,000 shares, representing, approximatetyr 3.7% of the outstanding equity of 
OUT Company, Through. their various funds, Mr,. Glaser has been a significant stockholder of 
Reading since 2008, and Mr, 'Filson h.as been. a. significant stockholder since October 2014. 

Commenting oil the withdrawal of the lawsuit, the Company stated, "We are pleased that 
Mr, Glaser and Mr, 'Filson have agreed to dismiss their claims. We remain focused on building 
long term value for all stockholders: 

Mr. 'Filson stated that the Plaintiff Stockholders brought the Derivative Claims as a result 
of the allegations contained in a derivative action filed by Mr. James J. Cotter, Jr. on June 12, 
201.5, in the District Court of the State of Nevada for Clark County,. As stockholders in the 
Company, Messrs, 'Filson and Glaser wanted to ensure that the interests of all stockholders were 
being appropriately protected. In connection with the litigation, the Plaintiff Stockholders 
conducted extensive discovery on these matters, which included depositions of Guy Adams, 
Margaret Cotter, Ellen Cotter, William Gould, Edward. Kane, Douglas McEachern, Tim Storey 
and. James Cotter, Jr. Following their efforts on behalf of all stockholders, Messrs, Tilson and 
Glaser have concluded that the Reading Board of Directors has acted in good faith and has been 
and remains com.mittcd to acting in the interests of all stockholders. Continuing with their 
derivative litigation would provide no further benefit. 

Messrs. Glaser and Tilson stated, "We are pleased with the conclusions reached. by our 
investigations as Plaintiff Stockholders and now firmly believe that the Reading Board of 
Directors has and will continue to protect stockholder interests and will continue to work to 
maximize shareholder value over the long term, We apprE.).ciate the Company's willingness to 
engage in open dialogue and are excited aoout the Company's prospects, Our 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. We 
are impressed by measures the Reading Board has made over the past year 'to further strengthen 
corporate governance, We fully support the x.Z.eading Board and management team. and their 
strategy to create stockholder value 

In connection with the dismissal of the Derivative Claims, the parties have agreed to 
mutual general releases with each party bearing his, her or its own legal fees and expenses, 
Further, the parti.es will petition the court for approval of the settlement 

About Reading Internalionai, ne. 

Reading iriternational (littpilwwwseE,...ding,rdi.com) is in the business of owninit:.,,f and ol)eniting cinemas and 
and 	tea! estz7:1:e....:.3e5s„ 	ite 	':t prir 	iOur 1)us 	t:COEnss 	narliy  

q; 	the devek)Dment, ownership, and operadon of nmitipiex cinemas in the United States, Austraiia and New 
Zealand., and 
the denveilip3iieri o\,,vnershii), 	(-Teration of retaFi and cornmerci;:d real, estav) in A itKarai 	New •Zeakind„ and 
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CLERK OF THE COURT 

Electronically Filed 
10/03/2016 03:57:42 PM 

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 

Case No. A-15-719860-B 
Dept. No. XI 

Coordinated with: 

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

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

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. 

In the Matter of the Estate of 

JAMES J. COTTER, 

Deceased. 

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

Plaintiff, 

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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READING INTERNATIONAL, INC., hereby submits its Joinder to the Individual 

Defendants' Motion for Summary Judgment No. 2 on the Issue of Director Independence (the 

"Motion'). Reading International, Inc. ("RDI"), joins with the Individual Defendants in seeking 

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 rely on a claim that Guy Adams, Judy Codding, Edward Kane, Douglas 

McEachern, and/or Michael Wrotniak were/are not "independent" of influence by Ellen or 

Margaret Cotter. RDI joins in the arguments advanced on behalf of the Individual Defendants in 

their Motion, and also requests judgment in its favor on these claims for the reasons set forth in 

the attached memorandum of points and authorities. 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 3rd  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") to the extent that such claims 

relate to the issue of the independence of Guy Adams, Judy Codding, Edward Kane, Douglas 

McEachern, and/or Michael Wrotniak (the "non-Cotter Directors"). Cotter, Jr. has failed to 

produce any evidence sufficient to rebut Nevada's statutory presumption that Directors act in 

good faith for the best interests of the corporation, as he has failed to present evidence sufficient 

Page 2 of 9 
LV 420780428v2 



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 

relationships. 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 more 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. does not have evidence sufficient to show any director has made any 

decision based on an improper motivation, and thus, cannot overcome the statutory presumption 

that each director has acted in good faith. Instead, Cotter, Jr.'s allegations are 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 evidence sufficient to show that a material issue 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 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 
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1026, 1029 (2005). "[I]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. Colt 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 

issues of fact preventing summary judgment, or summary judgment must be granted. Id. 

Because a plaintiff is required to prove each element of his cause of action, if any element 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). 

Cotter, Jr. cannot present evidence sufficient to show that any of the non-Cotter Directors 

lack independence. "[A] plaintiff seeking to show that a director was not independent must meet 

a materiality standard, [and show that] the director in question's material ties to the person whose 

proposal or actions she is evaluating are sufficiently substantial that she cannot objectively fulfill 

her fiduciary duties." In re MFW S'holders Litig., 67 A.3d 496, 509 (Del. Ch. 2013); see also La. 

Mun. Police Emps.' Ret. Sys. v. Wynn, --- F.3d ----, 2016 WL 3878228, at *7 (9th Cir. July 18, 

2016) (same, applying Nevada law). The same materiality requirement applies regardless of 

whether the alleged relationship is personal or financial. In re MFW S'holders Litig., 67 A.3d at 

509 n. 37. 

Cotter, Jr. cannot satisfy this burden by asserting the controlling director proposed the 

defendant for election. "It is well-settled .... that a director's independence is not compromised 

simply by virtue of being nominated to a board by an interested stockholder. In re KKR Fin. 

Holdings LLC S'holder Litig., 101 A.3d 980, 996 (Del. Ch. 2014), affd sub nom. Corwin v. KKR 

Fin. Holdings LLC, 125 A.3d 304 (Del. 2015); Blaustein v. Lord Baltimore Capital Corp., 2013 

WL 1810956, at *18 n. 114 (Del.Ch. Apr. 30, 2013) (stating that allegations that a director was 

appointed to the board by and has consistently voted with alleged controller are insufficient to 

challenge the director's independence), affd, 84 A.3d 954 (De1.2014). 

Here, Cotter, Jr. cannot show that the alleged relationships, whether personal or financial, 

are so significant and material to the non-Cotter Directors that each of them "would be more 
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willing to risk his or her reputation than risk the relationship with the interested director. Beam 

ex rel. Martha Stewart Living Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1052 (Del. 2004). 

Because Cotter, Jr. cannot present such evidence, his claims regarding a lack of independence 

must fail. 

I. 	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 

testified as to such independence. Ex. A, Cotter, Jr. Depo, 84:21-86:4. Additionally, on May 

8, 2015, Cotter, Jr. certified in a document filed with the SEC that Douglas McEachern—along 

with, as relevant here, Edward Kane and Guy Adams -- was an independent director. Ex. B, 

RDI Form 10-K, Amendment 1, dated May 8, 2015. Accordingly, RDI is entitled to judgment 

as to any of Cotter, Jr.'s claims that rely on the purported lack of independence of Director 

McEachern. 

II. 	COTTER, JR. CANNOT SHOW THAT DIRECTOR ADAMS IS MATERIALLY 
DEPENDENT UPON ANY INCOME IN THE CONTROL OF THE COTTER 
SISTERS. 

Cotter, Jr. bases his challenge to the independence of Director Adams upon claims that 

Mr. Adams depends on entities controlled by the Cotter sisters for his income. However, this 

claim simply does not bear up to scrutiny. 

First, as noted above, Cotter, Jr. actually certified that Director Adams was an 

independent director. Moreover, 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 CEO, 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 

demonstrated by the review of the claim undertaken by RDI's counsel. See Motion, p. 10. 
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Significantly, Cotter, Jr. cannot show that, as Executors of Cotter, Sr.'s Estate, the Cotter sisters 

have any discretion with respect to payments due to Director Adams Instead, the payments to 

Mr. Adams are based on contractual agreements made with Cotter, Sr., which agreements 

survive his death. See Exhibit 2 to Independent Directors Motion, Deposition of Guy 

Adams, 41:16-58:14. 

III. COTTER, JR. CANNOT SHOW THAT DIRECTORS KANE OR CODDING 
LACK INDEPENDENCE BECAUSE LONGTERM FRIENDSHIPS WITH A 
FELLOW DIRECTOR'S PARENT CANNOT SUFFICE TO ESTABLISH A 
LACK OF INDEPENDENCE. 

Cotter, Jr. contends that because of Director Kane's long term friendship and working 

relationship with Cotter, Sr., and Director Codding's long term friendship with Mary Codding, 

Cotter, Sr.'s widow and the mother of Cotter, Jr., Margaret Cotter and Ellen Cotter, neither 

director can make informed decisions in disregard of the wishes of Ellen Cotter and Margaret 

Cotter. It is, perhaps telling, that Cotter, Jr. assumes that any director who maintained long term 

friendships with either of his parents would necessarily be inclined to favor his sisters over him. 

However, regardless of any feelings of a lack of parental approval Cotter, Jr. may suffer, such 

feelings cannot satisfy the burden of proof that Cotter, Jr. must meet to rebut the statutory 

presumption of good faith. 

As noted above, Cotter, Jr. is required to show that the director would be willing to risk 

his or her reputation rather than risk disruption of the personal relationship. In re MFW S'holders 

Litig., 67 A.3d 496, 509 (Del. Ch. 2013); see also La. Mun. Police Emps.' Ret. Sys. v. Wynn, --- 

F.3d ----, 2016 WL 3878228, at *7 (9th Cir. July 18, 2016). 	Cotter, Jr. has produced no 

evidence that these personal relationships are, in fact, of such significance to the Directors that 

either would choose to risk their integrity and reputation rather than sacrifice the relationship. 

Indeed, with respect to Director Kane, the question of risking the long term friendship is absurd, 

in light of the fact that Cotter, Sr. is deceased. And as to Director Codding, Cotter can produce 

no admissible evidence that Mary Cotter, the mother of the Cotter siblings, has taken sides in the 

dispute among the siblings. Thus, there is no evidence that, if she favored Cotter, Jr.'s proposals 

over those of his sisters, Director Codding would actually face any risk of losing her friendship 
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with Mary Cotter. 

IV. 	COTTER, JR. CANNOT SHOW THAT DIRECTOR WROTNIAK 
LACKS INDEPENDENCE BECAUSE A LONG TERM FRIENDSHIP 
BETWEEN A DIRECTOR'S SPOUSE AND ANOTHER DIRECTOR DOES NOT 
CREATE ANY INFERENCE OF DEPENDENCE 

Cotter, Jr.'s claims as to Director Wrotniak are even more attenuated than those of 

Directors Kane and Codding, given that Mr. Wrotniak is not even the person with the long term 

friendship. In the case of Mr. Wrotniak, Cotter, Jr. is required to show that the friendship 

between his wife and Margaret Cotter is of such material significance to Mr. Wrotniak, that he 

would ignore his own integrity for the sake of preserving that friendship. Cotter cannot produce 

evidence to support such a conclusion. 

CONCLUSION 

Cotter, Jr. cannot demonstrate that Directors Adams, Codding, Kane, McEachern, or 

Wrotniak have such material significant personal or financial relationships with the Cotter sisters 

that none could exercise independent judgment with respect to decisions involving the Cotter 

siblings. Cotter, Jr. has acknowledged that there is nothing to indicate McEachern is not 

independent. Cotter, Jr. has nothing more than Kane's long term friendship with Cotter, Sr., 

through which each of the Cotter children came to know Kane and refer to him as "Uncle Ed," 

with which to challenge Kane. But that long term friendship is one from which Cotter, Jr. 

himself would presumptively benefit as much as his sisters. Similarly, the mere fact that 

Codding has long been friends with Mary Cotter, the mother of Cotter, Jr., Ellen Cotter and 

Margaret Cotter, does not give rise to any inference of favoritism towards the sisters. And still 

less can there be an inference of a lack of independent judgment merely because of a friendship 

between Wrotniak's wife and Margaret Cotter. Finally, Cotter, Jr. cannot present evidence that 

the Cotter sisters actually have discretion over any payments made to Adams by entities included 

within Cotter, Sr.'s estate. Therefore, Cotter, Jr. cannot show that Adams is financially 

dependent upon the Cotter sisters. 

Cotter's challenges to the independence of these directors are not based on any actual 
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evidence 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 3rd  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. 
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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 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 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 3rd  day of October, 2016. 

/s/ Andrea Lee Rosehill 
An employee of GREENBERG TRAURIG, LLP 
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JAMES COTTER, JR. 	 05/16/2016 
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EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 

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

Inc., 
Plaintiff, 

vs. 	 Case No. 

MARGARET COTTER, ELLEN COTTER, 

GUY ADAMS, EDWARD KANE, DOUGLAS 
McEACHERN, TIMOTHY STOREY, 
WILLIAM GOULD, JUDY CODDING, 
MICHAEL WROTNIAK, and DOES 1 

through 100, inclusive, 
Defendants. 

A-15-719860-B 

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 I 

Reported by: 
JANICE SCHUTZMAN, CSR No. 9509 

Job No. 2312188 

Pages 1 - 297 
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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 	11:33:59 

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? 	 11:34:08 

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. 	 11:34:37 

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 	11:34:58 
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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. 	So 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, is 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 portion. 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 
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05/16/2016 JAMES COTTER, JR. 

porter of the State of California, do hereby 

certify: 

Re 

foregoing proceedings were taken That the 

place herein set forth; before me at the time and 

proceedings, that any witnesses in the foregoing 

prior to testifying, 

the testimony of the 

were placed under oath; that 

witness and all objections made 

ohically by me, and were thereafter recorded stenogra 

Gervision; and transcribed under my direction and su 

Gages contain a full, true and 

record of all proceedings and testimony to 

of my skill and ability. 

that the 

accurate 

the best 

foregoing 

interested in the action nor a relative or em Gloyee 

of any attorney or any of the 

IN WITNESS WHEREOF, I have 

this 19th day of May, 2016. 

subscribed my name 

parties. 

JANICE 

CSR No. 

SCHUTZMAN 

9509 

Veritext Legal Solutions 
866 299-5127 
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I, JANICE SCHUTZMAN, Certified Shorthand 

by counsel at the time of the examination were 

I further certify that I am neither financially 

Page 297 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 

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

Inc., 
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vs. 	 Case No. 

MARGARET COTTER, ELLEN COTTER, 

GUY ADAMS, EDWARD KANE, DOUGLAS 
McEACHERN, TIMOTHY STOREY, 
WILLIAM GOULD, JUDY CODDING, 
MICHAEL WROTNIAK, and DOES 1 

through 100, inclusive, 
Defendants. 

A-15-719860-B 

and 

READING INTERNATIONAL, INC., 
a Nevada corporation, 

Nominal Defendant. 
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compensation committee, comprised 

entirely of independent directors." 

Do you see that? 

A. 	Right. 

Q. 	And it lists the current members of the 	04:18PM 

compensation committee as Mr. Kane, Mr. Adams, and 

Mr. Storey. 

When you certified this document, you also 

believed that Mr. Kane, Mr. Adams, and Mr. Storey 

were also properly characterized to the market as 	04:18PM 

independent directors; correct? 

MR. KRUM: Same objections. 

THE WITNESS: Well, again, at the time that 

this was filed and I signed the certification, I 

didn't realize the extent of Guy Adams' reliance for 	04:18PM 

his livelihood on the Cotter entities. So -- 

BY MR. TAYBACK: 

Q. 	You told me you had some concerns going 

back at least to September of 2014 with respect to 

Guy Adams. 	 04:19PM 

A. 	Right, I did. 

Q. 	And you don't -- you nonetheless were 

comfortable certifying an SEC filing that identified 

him as being independent? 

MR. KRUM: Objection -- 	 04:19PM 
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THE WITNESS: The -- 

MR. KRUM: -- argumentative, 

mischaracterizes the prior testimony. 

You can answer. 

THE WITNESS: The certification is to the 	04:19PM 

best of my knowledge. And these matters are -- to 

the best of my knowledge, there's no material 

misstatement in this filing. 

So I reviewed the document as carefully as 

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: 

Q. 	So the first meeting at which your 

potential termination was discussed was May 21st; 	04:19PM 

correct? 

A. 	Yes. 

Q. 	That was 13 days after you certified this 

document? 

A. 	Yes. 	 04:19PM 

Q. 	By that point in time, you had decided 

firmly that Mr. Adams was not independent; correct? 

MR. KRUM: Objection. That -- 

THE WITNESS: I -- 

MR. KRUM: -- squarely contradicts the 	04:20PM 
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I, JANICE SCHUTZMAN, Certified Shorthand 

Re porter 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 in the foregoing proceedings, 

prior to testifying, were placed under oath; that 

the testimony of the witness and all objections made 

by counsel at the time of the examination were 

recorded stenogra ohically by me, and were thereafter 

transcribed under my direction and su Gervision; and 

that the foregoing Gages 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 em oloyee 

of any attorney or any of the parties. 

IN WITNESS WHEREOF, I have subscribed my name 

this 19th day of July, 2016. 

JANICE SCHUTZMAN 

CSR No. 9509 
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Exhibit 311 	 Page 1 of 2 

EX-31.1 2 rdi-20150508xex311.htm EX-31.1 
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(e) and 15d-15(e)) and internal control 
over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d 
—15(f)) for the registrant and have: 

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

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

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

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

	

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

(a) 	All significant deficiencies and material 
weaknesses in the design or operation of internal control over financial 

https://www.sec.gov/Archives/edgar/data/716634/000071663415000019/rdi-20150508xex... 10/3/2016 



Exhibit 311 	 Page 2 of 2 

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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KARA B. HENDRICKS, ESQ. 

3 (NY Bar No. 7743) 
TAM I D. COWDEN, ESQ. 
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CLA RK COUNTY, NEVA DA 

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 I 
through 100, inclusive, 

Defendants. 

And 

READING INTERNATIONAL, INC., a 
Nevada Corporation, 

Nominal Defendant. 

Case No. A-15-719860-8 
Dept. No. X I 

Coordinated with: 

Case No. P 14-082942-E 
Dept. X I 

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

READI NG INTERNATIONAL, INC.'S 
JOINDER TO THE INDIVID UAL 
DEFENDANT S' M OTION FOR 
PA RTIAL SUMMA RY JUDGMENT 
NO. 3 RE TH E PURPORTED 
UNSOLICITED OFFER 

Date Of Hear ing: October 25, 2016 
Tim e: 8:30 a.m. 
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READING INTERNATIONAL, INC. hereby submits its Joinder to the Individual 

Defendants' Molion for Partial SUlIIlIlal Y Judgment No. 3 Re Plaintiff's Claims Related to 

Purported Unsolicit ed Offer. Reading International, Inc., ("RDI") joins with the Individual 

Defendants in seeking 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. 

LV 420782647'11 

GREENBERG TRAURIG, LLP 

! ')! Mark E. Ferrario 
MARK E. FERRARIO, ESQ. 
(NY Bar No. 1625) 
KARA B. HENDRICKS, ESQ. 
(NY Bar No. 7743) 
TAMI D. COWDEN, ESQ. 
(NY Bar No. 8994) 
Counsel/or Reading International, Inc. 

Page 2 of7 



2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

, 12 
O Z 
�:�j �~� 13 
�~�d�£ �~�~� 
i:I: �,�:�,�,�,�,�~�,�,�,� 

�~ �;�1�:�:�:�'�~� 14 
�~� �~�z�~�J� 
i i i i!; 15 :.; , .. ,g �~� "' ->e--
�~ �:�;�.�3 �- �~� :.; II �~�,�.�.� 
:.; . 

16 z s ,,-
�~� 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

M EMORAN DUM OF POINTS AN D AUTHORITI ES 

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 follow ing actions 

relate to RDt'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 ofRDI'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). "[ I]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. Coli. 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 

Page 3 of7 
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issues of fact preventing summary judgment, or summary judgment must be granted. Id. 

Because a plaintiff is required to prove each clement of his cause of action, is if any element 

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 shareholders 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 shareholders. Foster v. Dingwall, 126 

Nev. 56, 69, 227 P.3d 1042, 1051 (2010), citing Stalk v. Mushkin, 125 Ncv. 21, 28, 199 PJd 

838, 843 (2009) ("fiduciary duty claim seeks damages for injuries that result from the tortious 

conduct of one who owes a duty to another by virtue of the fiduciary relationship." ). 

Additionally, in order to satisfy the breach element 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 

clement of his claims, Cotter, Jr. must present evidence to show that an actual injury occurred as 

a result. 

1. SUMMARY JUDGMENT SHOULD BE GRANTED COTTER JR.'S CLAI MS 
RELATED TO T HE PURPORTED UNSOLI CIT ED 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 effective at that time. At a subsequent board 

meeting, 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 RDl'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. 

Anned with the above infonnation, 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 �i�n�t�e�r�e�s�t �~� the price; RDt's present course, with its dual foci on entertainment and 

real �e�s�t�a�t�e �~� ROt's strong financial position; its ability to generate capital for use in its growth 

�s�t�r�a�t�e�g�i�e�s �~� the likelihood that continuing with RDI's current business strategies would yield a 

greater return to shareholders than an immediate sale; and the likely negative impact on ROt'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 shareholders 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 infonned 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 ROt 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 �7�8 �. �1�3�8�(�3�) �~� NRS 47.180. He cannot do 

so. 

Cotter, Jr. also has bears the burden of showing that RDI and its shareholders were 

damaged by this purported breach of fiduciary duty. However, Cotter, Jr. cannot show any 
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potential damage to ROt, as the expression of interests referenced a purchase of shares. ROt 

would not have received any benefit in such a transaction. Nor can Cotter, Jr. show any damage 

to the shareholders , 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 shareholders 

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 oflaw. 

DATED: October 3, 2016. 

LV 420782647'1 1 

GREENBERG TRAURIG, LLP 

! '1! Mark E. Ferrario 
MARK E. FERRARIO, ESQ. 
(NY Bar No. 1625) 
KARA B. HENDRICKS, ESQ. 
(NY Bar No. 7743) 
TAMI D. COWDEN, ESQ. 
(NY Bar No. 8994) 
Counsel/or Reading International, Inc. 
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CERTIFICATE OF SERVI CE 

Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and ED.CR. 8.05, I eertify that on this day, I 

caused a true and correct copy of the forgoing Reading International, In c. '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'" dayofOetober, 2016. 

Is! Andrea Lee Rosehill 
An employee of GREENBERG TRAURIG, LLP 
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Counsel for Reading International, Inc. 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

Case No. A-15-719860-B 
Dept. No. XI 
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Case No. P 14-082942-E 
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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, 
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In the Matter of the Estate of 

JAMES J. COTTER, 

Deceased. 

JAMES J. COTTER, JR., derivatively on 
behalf of Reading International, Inc., 
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READING INTERNATIONAL, INC., hereby 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 seeking 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 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 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: this 3rd  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") 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 Executive Committee as a purported example of a breach of 

fiduciary duty, even though he not only admits that the Executive 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 Executive 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 even think of a single 

decision to condemn. And while one might expect 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 committee. 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 Directors voted to continue Mr. Wrotniak's assignment to that 

committee, rendering the complaint about such an appointment being made by the Executive 

Committee wholly moot. 

In short, Cotter, Jr.'s attack on the Executive 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 shareholders 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, itself, 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 shareholders. He is also unable to show that RDI's 

shareholders have suffered any damage as a result of the challenged decisions of the Executive 
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Committee. Accordingly, summary judgment in favor of RDI and the Individual Defendants 

should be granted. 

STATEMENT OF UNDISPUTED MATERIAL FACTS 

1. 	RDI's By-Laws permit the Board of Directors to form committees having at least 

one director, and to delegate to such committee powers of the Board of Directors in the 

management of the company. Specifically, the RDI Bylaws provide: 

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 . . .". 

Ex. A, RDI Bylaws, Art. II, § 10. The bylaws exclude from this authorization only such 

substantial decisions as amendment of the Articles of Incorporation or Bylaws, approvals of 

mergers or consolidation, recommendations for a sale of all of RDI's assets, or declaration of 

dividends or issuance of stock. Id. 

2. RDI has had an executive committee, composed solely of members of the Board 

of Directors, for at least the past ten years. Ex. B, Deposition of James J. Cotter, Jr. (Vol. I) 

43:23-44:16; (Vol. III) 803:25-804:15. 

3. While Cotter, Jr. was CEO of RDI, RDI's Executive Committee was composed 

of Cotter, Jr., Margaret Cotter, Guy Adams, and Edward Kane. The Executive Committee was 

authorized to take action on matters between meetings of the full board. Ex. B, id. 

4. Subsequent to Cotter, Jr.'s termination as CEO, Ellen Cotter replaced Cotter, Jr. 

as a member of the Executive Committee. Otherwise, the composition of the Executive 

Committee is the same as when Cotter, Jr. chaired the Committee. Id. 

5. The powers of the Executive Committee have not changed since Cotter, Jr. 

chaired the committee. Ex. B, 805:6-10. 

6. Cotter, Jr. testified that he does not object to an Executive Committee existing, 

but that it should be used only "as a normal public company would use an executive committee." 

Ex. B. 54:18-25. However, 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 subsequent 

deposition, he identified only two actions taken by the Executive Committee that he considers 

inappropriate. These two actions are: 

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 meeting 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 meeting. Ex. C, August 28, 2015 Ex. Corn. 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. Corn. 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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Shareholder Meeting, the Board of Directors met and assigned all directors to various 

committees. Michael Wrotniak was again appointed to RDI's Audit and Conflicts Committee, as 

were Messrs. McEachern and Kane; thus, the composition of the committee remained the same. 

Ex. E, Nov. 10, 2015 BOD Minutes. Only Cotter, Jr. voted against the committee assignments. 

12. Cotter, Jr. contends that Mr. Wrotniak is unqualified to be appointed to the Audit 

and Conflicts Committee. Ex. B, 807:10-16. However, Cotter, Jr. admitted to being unaware of 

any qualifications for appointment to the Audit and Conflicts Committee. Id. at 808:7-15. 

13. RDI is listed on the NASDAQ exchange. SAC, ¶ 26. 

14. NASDAQ's listing rules related to company's audit committees include the 

following relevant provisions: 

5605. Board of Directors and Committees 

(a) Definitions 

(1) "Executive Officer" means those officers covered in Rule 16a-1(f) 
under the Act. 

(2) "Independent Director" means a person other than an Executive 
Officer or employee of the Company or any other individual having a 
relationship which, in the opinion of the Company's board of directors, 
would interfere with the exercise of independent judgment in carrying out 
the responsibilities of a director. For 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: 

(A) a director who is, or at any time during the past three years 
was, employed by the Company; 

(B) 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 preceding the determination of independence, other 
than the following: 

(i) compensation for board or board committee service; 

(ii) compensation paid to a Family Member who is an 
employee (other than an Executive Officer) of the 
Company; or 

(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(c)(2). 

(C) a director who is 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 Shareholder 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 is 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 is, 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 is, 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. 

*** 

(c) Audit Committee Requirements 

* ** 

(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: 
(i) 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); (iii) 
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, each Company must 
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certify that it has, and will continue 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, § 5605. 

15. 	Rule 10A-3(b)(1) of the Securities Act provides: 

ch) Required hinder lc 

(1) Independence, 

(t) Each member of the audit committee must be a member 
of the board of directors of the listed issuer, and must 
otherwise be independent; provided that, where a hsted 
issuer is one of two dual holding companies, those 
companies may designate one audit committee for both 
companies so long as each member of the audit committee 
is a. member of the board of directors of at least one of such 
dual hor ding companies. 

OD independent: requirements for non-investment 
company issuers. In order to be considered to be 
independent for purposes of this paragraph (b)(1.), 
member of an audit committee of a listed issuer that is not 
an investment company may not, other than in_ his or her 
capacity-  as a member of the audit committee, the board of 
directors;  or any other board committee: 

(A) Accept directly or indirectly any consulting, 
advisory, or other compensatory fee from the issuer 
or any subsidiary thereof, provided that, -unless the 
rules of the national securities exchange or national 
securities association provide otherwise, 
compensatory fees do not include the receipt of 
fixed amounts of compensation. under a retirement 
phis./ (including deferred compensation) tin prior 
service with the listed issuer (provided that such 
compensation is not contingent in any way on 
continued service); or 

(B) Be an affiliated person of the issuer or any 
subsidiary thereof. 

17 CFR 240.10A-3())(1)„ 
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16. 	Cotter Jr. has not alleged, and cannot show, that Mr. Wrotniak is not qualified 

under the requirements set forth in NASDAQ Listing Rule § 5605 or 17 CF R 240,10A-3(h)(1), 

None of the circumstances that disqualify a director from mem •Lrship on the 

Audit and Conflicts Committee, as set forth in the NASDAQ listing rules or under federal law, 

are present as to Mr. Wrotniak. 	F, Deck of WrotniaL tzl 

	

8. 	Mr. Wrotniak is able to read and understand corporate financial reporting 

documents. id, 

	

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 shareholders. Cotter, Jr. is unable to present evidence sufficient to show that a 

material issue 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 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). "[I]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. Colt 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 

issues of fact preventing summary judgment, or summary judgment must be granted. Id. 

Because a plaintiff is required to prove each element of his cause of action, if any element 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). 
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Here, plaintiff, Cotter, Jr. bears the burden of proof on his breach of fiduciary duty 

claims. Accordingly, he can survive this motion for summary judgment only if he affirmatively 

presents admissible evidence sufficient to persuade a reasonable jury that the existence of RDI's 

Executive Committee, or the decisions it made regarding the record date for RDI's 2015 

shareholder meeting or Mr. Wrotniak's appointment to the Audit and Conflicts Committee 

violated a fiduciary duty to RDI's shareholders. This he cannot do. Accordingly, RDI is entitled 

to judgment as a matter of law. 

I. 	BECAUSE COMMITTEES AUTHORIZED TO PERFORM DUTIES OF THE 
BOARD ARE PERMITTED BY RDI'S BY-LAWS, THE EXISTENCE AND 
ACTIONS OF SUCH A COMMITTEE CANNOT, WITHOUT MORE, 
CONSTITUTE A BREACH OF FIDUCIARY DUTY. 

Cotter, Jr. cannot present any evidence to show that either the maintenance or the 

challenged uses of RDI' s Executive Committee constitute a breach of fiduciary duty. Under 

Nevada law, corporations are free to permit any and all board functions to be delegated to 

committees. Specifically, Nevada's corporate statutes provide, in relevant part: 

NRS 78.125 Committees of board of directors: Designation; powers; 
membership. 

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 
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 
and affairs of the corporation. 

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 
natural persons who are not directors to serve on committees. 

* * * 

NRS 78.125 (emphasis added). As can be seen, provided at least one member of the board of 

directors sits on the committee, and provided the corporation's bylaws do not prohibit such 

delegation, Nevada law expressly permits the use of a committee to exercise board functions. 

So far from prohibiting such delegation, RDI's bylaws expressly permit the delegation of 

most director actions to committees. SUF 1. Like the statute, RDI also requires such 

committees to have only one board member. Id. Notably, RDI's four-person Executive 
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Committee consists solely of members of its Board of Directors. 

While RDI limits the type of actions that may be taken by Committee, id., Cotter, Jr. 

does not contend that the Executive Committee has taken any such action not permitted under 

the bylaws. There can be no dispute that there is no preclusion for any committee to make such 

decisions as determining record dates for purposes of the annual shareholders' meeting, or from 

appointing board members to other committees. 

The Executive Committee's authority is to make decisions as matters arise between 

meetings of the full Board of Directors. Both of the decisions attacked by Cotter, Jr. were made 

on days when no Board of Directors meeting was held. Accordingly, the decisions were made in 

accordance with the Committee's express authority. 

II. 	COTTER, JR. CANNOT SHOW THAT RDI'S SHAREHOLDERS HAVE BEEN 
INJURED BY THE TWO EXECUTIVE COMMITTEE ACTIONS HE CLAIMS 
WERE IMPROPER. 

RDI is entitled to judgment on Cotter, Jr.'s claims related to the Executive Committee, 

because he is unable to satisfy the elements of such claims. 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 shareholders. 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 one 

who owes a duty to another by virtue of the fiduciary relationship."). Additionally, in order to 

satisfy the breach element 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). Additionally, 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 of the 

existence of, or decisions made by, RDI's Executive Committee. Because Cotter, Jr. cannot do 

either of these things, summary judgment should be granted. 

/ / / 

/ / / 

Page 11 of 14 
LV 420780159v2 



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 Shareholder's meeting 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 date was appropriate and in the best interests of RDI. Nor has he produced any 

evidence to show that the record date somehow 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. is unable to support his assertion that the Executive Committee should not 

have appointed Michael 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 meet 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 
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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. 

CONCLUSION  

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 

existence or actions of the Executive Committee. 

DATED: this 3rd  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. 
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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 Summary Judgment No. 4 Re Plaintiffs 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 3rd  day of October, 2016. 

/s/ Andrea Lee Rosehill 
An employee of GREENBERG TRAURIG, LLP 
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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 is 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; LOST 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 issued 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 
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EIGHTH JUDICIAL DISTRICT COURT 
CLARK COUNTY, NEVADA 

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

Plaintiff, 

vs. 	 Case No. 

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

Defendants. 

A-15-719860-B 

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 
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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 	10:44:51 

here now? 

A. 	As I sit here now. 

MR. KRUM: Objection, misstates the 

testimony. 

BY MR. TAYBACK: 	 10:44:56 

Q. 	As you sit here now, that's correct; right? 

MR. KRUM: Same objection. 

THE WITNESS: As I sit here today. 

BY MR. TAYBACK: 

Q. 	That's correct? 	 10:45:01 

A. 	Right. 

Q. 	Ask you about the -- you talked about 

the -- initially, you said the creation of an 

executive committee, and then I think you said 

activation of an executive -- 	 10:45:12 

A. 	Right. 

Q. 	-- committee. 

What's your understanding of the executive 

committee of the board of Reading? What is it? 

A. 	The executive committee of the board is a 	10:45:21 

Page 43 

Veritext Legal Solutions 
866 299-5127 

Joinder Exhibit Page 007 



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. 	 10:45:41 

I was the chairman of the executive 

committee, appointed in May of 2014, I believe. My 

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 
	

10:46:25 

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? 
	

10:46:42 

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 
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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 	10:51:19 

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 	10:51:33 

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 	10:51:43 

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 	10:52:04 
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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 you 

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 	10:52:27 

point, yes, 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. 	 10:52:36 

Q. 	Okay. You understand this is your 

deposition in the derivative suit; right? 

A. 	I do. 

Q. 	Yeah. 

A. 	Of course. 	 10:52:41 

Q. 	You mentioned that the process for a search 

for the CEO as something that is a grievance of 

yours in this case -- withdraw that. 

Back to the executive committee. 

To redress the perceived wrong of 	 10:53:05 

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: 
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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 it 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 it 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 it, 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 you 

believe Reading should have? 

A. 	I can't recall specifically a company of 

Reading's size and how it uses an executive 	 11:00:23 

committee. 

Q. 	The process for the search of a CEO, you 

said that you'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 you'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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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 in the foregoing proceedings, 

prior to testifying, 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. 

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. 

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, 
GUY ADAMS, EDWARD KANE, DOUGLAS 

McEACHERN, TIMOTHY STOREY, 
WILLIAM GOULD, JUDY CODDING, 
MICHAEL WROTNIAK, and DOES 1 

through 100, inclusive, 
Defendants. 

A-15-719860-B 

and 

READING INTERNATIONAL, INC., 

a Nevada corporation, 
Nominal Defendant. 

(CAPTION CONTINUED ON NEXT PAGE.) 

VIDEOTAPED DEPOSITION OF JAMES COTTER, JR. 
Los Angeles, California 

Wednesday, July 6, 2016 
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JANICE SCHUTZMAN, CSR No. 9509 

Job No. 2343561 
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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, 	04:20PM 

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 conclusion that Mr. Adams was not 	 04:20PM 

independent; is that correct? 

MR. KRUM: Asked and answered. 

THE WITNESS: Yes. 

BY MR. TAYBACK: 

Q. 	And that just happens to coincide with your 	04:20PM 

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. 	 04:20PM 

There's a paragraph that says "Executive 

Committee." 

Do you see that? 

A. 	Yes. 

Q. 	And it states here: 	 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 	 04:21PM 

permitted by Nevada law, to take action 

on matters between meetings of the full 

board." 

Do you see that? 

A. 	I do. 	 04:21PM 

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 years. 	 04:21PM 

Q. 	And that's, in fact, what it says; correct? 

A. 	It -- 

Q. 	Well, it doesn't say 10 years. Do you 

see -- if you read on. 

Do you see what it says? 	 04:21PM 

MR. KRUM: In 2014? 

BY MR. TAYBACK: 

Q. 	In 2014. 

MR. KRUM: The first sentence, the next 

paragraph. 	 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? 

A. 	Appears to be. 	 04:22PM 

Q. 	And whether it's taken action or not taken 

action is 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 you didn't object to it having -- 

MR. KRUM: Objection -- 

BY MR. TAYBACK: 

Q. 	-- that power? 

MR. KRUM: -- vague 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 just make sure. 	 04:22PM 

Do you feel like that the power is okay as 

long as it's not used? 

MR. KRUM: Objection. 

BY MR. TAYBACK: 

Q. 	Is that your contention? 	 04:22PM 
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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. 	04:24PM 

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 	04:24PM 

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 	04:24PM 

audit committee. 

Q. 	And do you have -- well, let me ask you. 

Okay. Any other actions by the executive 

committee to which you object? 

A. 	I can't think of any at this time. 	 04:25PM 

Q. 	You agree with me that as you certified 

previously, whether the executive committee took 

action or not, that, in fact, the executive 

committee is authorized to the fullest extent of 

Nevada law to take action? 	 04:25PM 
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MR. KRUM: Asked and answered. 

BY MR. TAYBACK: 

Q. 	You don't have an opinion as to whether or 

not the actions they actually took exceeded Nevada 

law? 	 04:25PM 

A. 	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: Well -- 

BY MR. TAYBACK: 

Q. 	So -- 

MR. KRUM: -- excuse me. 

Misstates the testimony, too. 	 04:26PM 

BY MR. TAYBACK: 

Q. 	So when you say Mr. Wrotniak was 

unqualified, that's your opinion. It's not like 

there were qualifications that are required for 

appointment to a particular committee? 	 04:26PM 
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I, JANICE SCHUTZMAN, Certified Shorthand 

Re porter 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 in the foregoing proceedings, 

prior to testifying, were placed under oath; that 

the testimony of the witness and all objections made 

by counsel at the time of the examination were 

recorded stenogra ohically by me, and were thereafter 

transcribed under my direction and su Gervision; and 

that the foregoing Gages 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 em Gloyee 

of any attorney or any of the parties. 

IN WITNESS WHEREOF, I have subscribed my name 

this 19th day of July, 2016. 
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JANICE SCHUTZMAN 

CSR No. 9509 
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Mieute of the 

Meeting 0 the Exoeuthst Commiflee 

of the Boo:d of Dkoctor.v.. 

Reading 1ntevneVorio€1, fnc, 

zQ:s 

A duiy celled meeting 	l:he Executive Commtitee {the neortatittee'l of the Esoard of 'Directors of 

Reachnt tnternationat, 	ttfie "Company') was littict teleprionicaIly on August 28, 2015 at 9',00 

(LOS. Angeles Ume), Present h teiephone were Guy At 	(Chairman), Ellen Cotter, Margaret Cotter 

and iCtiward Kane, Present at the invitation of the Conttriittet was Cfai}:1, TOSTipkii).S, 	 al.; 

Recording Secretary, fads 01 the partici oants confirmed that they could hear one another. 

5.pV4p.4' RecaM Dag• of  :0 	 Meetins, Dae 

The Roard el Dlirectors on August 4, 2015, derogated to the Committee the authority °I.:* set the Record 

Date and the date of the Anniat Sharehotders Meeting, 

The Committee discussed the matter anti set the tottowing Pates: 

fttcotd..Dte Octobet S, 2015 

Air. S .ThereAddermeedhrz.: Dote:: 	 2015 

The CDirin-thtee unanlmously authosireb management 8Ca IsSuue a form 8-K end press 3 e e ase during the 

wee4i G Atigu5.4 31. 2015 providing for  pubiic disclosure of the record -,,tnd meeting dates, and includlng, 

st.3ch other information n monagement should in its discretion determine to he opprouriate, 

MGR.' 	 rorther hosifteSS, the meeting was adjourned at tz.4 -,30 a.m. xw Angete.s timei, 

  

...... 	..... 	....... ...... 	....... 
Craig TortIpleins, Retiording Sec:retary 
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,9011 mid Conflicts; Committee 

nf ihn 
ftf tti€ riket 

ck thsi ttiiand nig" trit,etic'zrK 

A tuft ethied meeting of the 1".itectitii:t Committee (the -Committon of the Hoard in 
1.:}i rectors, of Reading taternmional, 	the "Company') was held reiephonierdly 	Oettiher 
20i 5. at 3,00 pm glees Angeles tiaritit,, Present by telephone were Eilie:rt Condi, Margaiet Cotter 
and Edward Kane. Present at the invitation of the Corm/Mire was Doug Nictiacherri, the 
Chairman of the Company's Awitt Committee, rn Guy Adam's absence, EHer Cotter acted as 
Chan of the Meeting and 	Recording Secretary. Each of the participants Confirmed that they 
fmuid hear one another, Guy Adams had arfthsed earher that he: would no he able to attend, but 
had consented to the meeting proeeeding in his absence and had waived notice. 

Ellen Cotter discussed the needtt3 fill the vacancy wi Olt COMPaily 	arid Conflicts 
Comaniiiiit (the <$.A Lid it Comirainte") crewed by the retirement of ltm SterVy. N A S 	Q ri;.fes 
recioire three inderieMeni directors be included on the Coinpany'.s Audit Cartimitfee. Michael 
Vilrotniak, it nev,ily elected Director of the Company, was being considered to !Di the VaChiKy onl 
the Attdit Committee, Mr, Doug McEacherri deseribcd a telephonic, rrieitiMg 	fictober 27i, 20/5 
ntiended by himself, Dev (Those, the Coirtpany's titter" Fitinticith Officer, Craig Tompkins, the 
t.::ainciany's Special Couustill, and Mr. WriAnisk, At that Me,Sting, 	ris#' ici an .ts iii31.-/ussed 
Whe:Vh.:1 	Wiechli 6(s financial othericnce and cidalificalinhs welt. saiisfacitny w be a ntembet 
i?Itht Andit Co: 	and (ir) the: tine contrnilmen/ necessary on Mr, ‘Vratniats part, 

Mr.. Melincbern dr>ir iibed r§gain i3fq The Extiiive: Committee the finitizein 
of Mt. WA-AnioK WiliCh included, among ether things, being the nix inaiters .ciartner.  for se:vend 
years at Amine(' Resources, 	a privately held international emunoddies trading firm, Mr, 
Meficafiborn larthei rerorted that he had disc ossed with Mr, Wromiak the time commitment 
invoived in _serving on the Audit Committee, and that Mr, Wrotniak had ad visc-d thiti he would be 
di:Re it: meth thth time committnetu and was, wiihnif to Servo on the Ancth enrinnthei, Mr- 
McEacheimi thereafter recommended to the E.xeciative Corn rn Ute, 	kktrotniak's appointment, 
tothe Audit Committee, 
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Reading Inter€ tional. Inc, 
Minutes of Executive Comic• 
Odober 25, 2W 5 
Page 2 

eeting 

Prior to this meeting of the Executive C'omrtmittee, Mr. McEachernled those present 
that he lead discussed his recommendation with Guy Adams, the ChairExecutive 
Committee. Mr. Adams gave Mr. McEachern his proxy to vote in favor of Mr. Wrotniak's 
appointment to the Audit Committee. 

After discussing the matter, the Executive Cott a  Committee members on t is telephone 
conference unanimously voted (Mr. MeEachem casting Mr...Adams vote in, favor) toappoint 
Wrothiak to the Audit Committee, effective immediately, such appointment to continue until the 

illation of the Board's committees immediately following the Annual Electing o.f 
ockholders scheduled fOr November 10, 2015. 

. 
(...pncloYlfin &Fel icilmailo 

being no further busines aloe rrr eting was ad eurned at es Angeles 

Ellen Cotter, Rm'd-t-d -114  Secretary- 
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.1TgViA ,4AT4OMAK 

Meo ntes 
Annual Organizationai. Mating of 

the Boord kalYiredors 
ot 

Reading httornation4 

Ntore 1;13er10, 201 

A. duly called and noticed meeting of the Boeid of f>irechos (.1tie "Board') of Reading 
international fire_ (tile “C.ornpany'') was held immediately following the ikrinwit :Meeting of the 
Stockholders of the Company. on Tuesday, Nirvenriber 10, 2015„ 	th.e Plaza Room at the Ritz 
4l...'.:3- 1iton Marina I.k1 H.cy Howl, io Los .Ang.c.i“, Cagin)tnia, 	artrinfraice, in person, -were 
illhairporsont'Iflan Cotter, Vice 1.11airpotson. Margaret. (:"..otter, and Bond 	Clay Adarns, 

T. Jody COdilittg, JtOttee 	(11;0-t1er, 	 ti:dward I..., Kane,. Dougias Meliachertt„ 
and htietiael Minviniak. Present at -the invitatic3n 4 the Board '42e,:re. Dev (Those (Chief Financial 
(fficer), Andrz.ej Matyczynaki (Strategic Ct3asultant), William filhis (Cionerat Cia-Jannel and 
(.1"rcuporatt Secretary) arid t..;:raig - i -ontt!ktris 	CT:oz.:nisei and Recording Secretaryl„ Atatz _  ,3£'t  *Z 	thr 	el the eetetie.‘t 'et the ittVhaft0.0 	ht.e 	........ 	 (jidnice. 

PIffIu.l."-Ts), !Ober( SaIalhItt 	 Dontestie 	 Walyoe. -Stnith 
(Managing IIiitettIr, Australia .and 143.'.n? Zealand), .%ftatthew Bourke (Director of 1.-tcal. Estate, 
., s.-tivttalia and New Zealand), ,r‘tht.i. Goeddel (Chief friterinahon Offieer) and Victor .15,1biz.am 
0'.;x1tiity and Coraplianec Manager). IvIt.s.sts. Stnith taid Boorki,:: participated by,  teknhone„ 

Chair Colter called the meeting to order at: 1.230 PM, Pacific Savings Time. 

Me fast basiness ftken. up was, a report by Mr. Ruckh,ty and Margaret Cotter on the status of 
the Company's I...Sidon Scagne and (712.3 redevelopment projects, Mt. Boekky and :Ms. M.. Cotter 
advteced the Board that 

A to the Union. Square redeye:lova:tent project, they advised, &111*Mg, other things, that, 

• 'I .he moject eantinuts to proceed lin time and en budgv:I.; 

• Edifice Real Estate Partners (the C'om)any's development t.datiager) and 
Neoemark Grubb Knight Frank (the Companya broker) have each conducted 
TeCillt analyses as to likely gtoss rents kir the procct timd have come oat very 
dose to the estimated gross tvais previously cstimsited by Edifice and Newtnak, 

the NY Him Academy fras vacated the building, and we do not anticipate att.y 
p roblem getftig 100.'3/43 vataint possesaion by.  tl-a, end of the year; 

* 'MeV IfiLiHhat? 	 asbestos abatement will begin ivy the .end of the year; 
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0 Newmark iworking on mar eting mat r als and they should be ready for the 
!CSC Convention in New York on Deeci her 7th & 8s"; and.  

The current plans deg renot l is vide for ara the ateaspace in the building. 

C123, they dvised the Board, among other thinics, that: 

I is anticipated that a feasibility plan would be ready to circulate to the adjacent 
'and owners b the end of title. month. 

The design work is in, the early stages., The  f sillility sttialy contemplates a 
mixed u Ie of retail, Irestattranciand resWeritial/hotch 

The adjacent landowners are -1Jrincipa ly in the restaurant business, have no 
',teat in :Selling their land (although, if the joint development goes tkwoJard„ h 

WC :$841 he C(o./tril:n.W....d to an 1.41,C), 	x-yvant lo have the right isa be the restaurant 
tenant: and 

We IM he 	likely t. un a deal can he worked out ,,kitli the adjaetat hmdowam, 
since the e:eanotnis,g are. compelling for.  1,3oth parties. Factors  include riot only the 
hop,er footprint, but J.133;.; niateiial increase in s-trk.),ct frontage 	 the iihillty n 
	 'oa_of the requircd subway work over a larger project. 

Des' Chose advised that he was working on ;'A financing package for -the Union. Square 
project, seeking 100% financing, no amortization -and a 1  iber.bascd variable. inteICSit 

)‘,. Responding to dit 	unis yoga 1 
	 s of int,. leash of the Union Square 

pro: 	lagement responded tilmt: 

Wf.': are taA 0.-8Tel3tly 	al 	raetS dh at dt.s not have early termination 
clauses, and \val not be entering into any material 	obligalithls before 
Management's next presentation to the 1.3oard ‘vith ret31.aq to this 1`3roil3cL 

it is not curaently the anticipation ) Management that the property would be 
developed on a speculative basis (i.e. without any leases in place); 

We will likely have a much better idea of the development schedule, lender 
requirements d the rental market after the December ICSC conference; 

We are ult. mately going to hav to balance the b e: las of entering nto a lease 
before the commencement of construction or wartira until we have, a definite 
completion date that we can take to market; 
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appearsIt 	that financing may be 
	

le that is not ?ondilio 	on avutg 
tenants rrn ;bee; and 

M nagernent will be 	big back tote 1. oar/ with further irifitrniaticnra at a 
mooing sometime irn December. 

F n 	R &V, t tI3  1 i84 8kdl§tk ndi  eht Ntffate,rs 

The next business taken up was a report by Mr. Ohose on third quarter operating results 
and a proposed modification of the NAB Loan. Mr. Ghose reported that he had been able to 
negotiate  several favorable m Kiifications to the. NAB Loan Wa 'NAB Loan Modification"), as 
follows: 

Reduction of 45 basis points ern bon win costsfrom 235 basis points 'inter 
SY to 190 bps over; 

The snrflfle*,4  of 190 INns win bin 	 fag< eti 	kw 	Ki3sy• r. 

drawn margin of 9.5 bps over BBSY will be paid only on outstanding borrowings; 

Elimination of annual loan armor ti: 	f AUK M; 

Split up the facility into a 	lying Line O .11$66. 5 M and a guarantee facility 
of $5 M.; and 

Pcrrnission to repatriate up to AC $30 Nil out ofthe 

Mr. (Those further reported that cost savings to the Ccsanrganny cothd be between $220,000 
(fully drawn) and $84/0„000 (undrawiii. On motion duly made and seconded, the Board 
unanimously voted to authorize iss'lanavernent to proceed with the NAB 1.,o;in Modification 
generally a1.8 outlined at the meeting and described above in these Minutes. 

41.S.„ Cinema Optintions 

Chair Cotter and Mr. Sniffling next presented their report regarding the r'esuits of 
operaatit ns for the domestic cinemas, and responded to questions. 

Aiiisir 	Zealatnl (AtctItz.),41)kkizratiw3s 

At this time, Messrs Smith and Bourke. joined the 

Mr. 	h next presented his report on cinema operations in Australia and New Zealand 
and re ponded to questions. 
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eAmacrOklitintlxitqatt0 	11:151-s.. .52111tyt.t titans 

Mora' e 	 -repotiL <1-1 real property operations in Australia and New 
ibettsing Oil a prepo$V-1 t,..K.:quisition of the land underiyinv.. our cinema in Townsville, 

Austral cot'Y:'1'att ts, known as C.annon l'ark, MT. Bourke reported, among, other things, that: 

We ha' l eeri selected as tlie preferrt-d bidder for tlae: property, based on an offer of 
Al_3$3 	n.tillion (approximately US$22.4 1':iiillica0i, and NIana,itornent is eu)retuky 
.negcstiatirig33 "bea.d.s. alagreente:nt ($2:sseritialiy 	hilt;htt) 	tnt". sello; 

These negotiatio ns are confidential in tiature; 

The proposed 	chase price represents an approximately 8.5% yield; 

Any transaction will be subject to: sa ti satisfactory completion of due diligencediligenc. and approva 
of the Board; 

We were not the highest bidder, but other terms of'oarr eilfwr piiiacipaily a fast dose) 
gave us the edge; 

We are already familiar with the property because it is the location of our Cannon Park 
...inerna, and we believe that the property-  offers the OppOttlIth f« 1' a- to increase the 

cash flocs) fr(-)rn. the pct.:Telly %311it to Increase the number of ',oldi-toriums at our cinema; 

We have the cash on hand to complete the purchase; 

While Management is aware of the potential' development of al comnetitive theater al. the 
Stockland's shopping center, Management IxNeves that any 8lleit dtyyttlopthent (if it A;:(E,..re 
to occur) would be several years {31x'311..ano the possibility of such poctential e<Atmletion 
was not, in their view, a good reasorg hi :1101 	ih property n the currently 
proposed price; 

Management will report back to the Board after it has definitive d 	ad 
completed due diligence; and 

No binding agreement gill be entered into 	e teh time as Board approval is obt 	)d. 

Mr, Smith advised the Board that he agreed with Mr. Bourla 's analysis, including the 
analysis regarding potential competition at Stockland' 

was the cortwnsus of On. Board that Managenwat should co?..u.nule. to advance this potential 
transaction, sahieet to Board apprk,val upoo completion by h+d3243.f il ilkMi. of its due diligence( 

At this point, Messrs Smith and Bo ice left the to  meeting and M 	lioeddel and Albizurcs 
joined the meeting. 
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Cyltersorneth. PreNentation 

it::..-st I Board heard -otesentation by John: (i-oe„, et (Chief , fort), 	(Ai 

	

letor Albizttres O'securny 	 ret,,,;tirding C:rybCIStCrthlily, and responded 3.<3 
tvestiotm 	Btxtid earnpitit mined IN4es;;rs. (33)eddel and ifVlbizun.rs as to 	quality of their 
pitz:cnrtalion, noted the importance of ttound extcrsccurity det.etnrittol that follmv Up work 
should he done,. arid delegated respctusibility to conducting SIAM liathe-t reviecAt arki anal:),sis n1 
coordirli.iting with Nlar3agetnent the work to  	to the. Audit .ttoci (1..oncliets 
ectnintittee. It is anticipated that the Audit and. Cotilltets 4:::`.01tardutt. tc4./3 repOrl Lick t t a)C 

Board at an appropriate time during the first quarter of next 

Boardt,f 	 

After a discussion regarding the draft minutes of the Board Meetings held on October 5.  
)015 and Octobe f 2, 201 1, on motion made bv Ditee.h3r Adams:  seenociPti try INrector Kane 
with. Nir. Cotter ..1r, voting no as to both sets of minutes, Mr, Wrot014; .abstaining -as R kyth sec(;; 

0.til U',3 	ai 	_ kaj y 	Atka pg .w.,:siZgruirjg ay.; tO ore niucca§::!,:; uatty1  ,...n;z:004f.  
	z.ce$,J 	s!$.R.E C1g. 

in fac,t.tr of the tuinates dated (Mobe.l.  12, 2015, the minutes of the Board Meetings held on.  
October 5, 2015 and October 12, 2015 were approved, 

ttint-Billye 24otattAR 

The Board next took up the topic of 
	

tunittee assignments.. Chair Cotter made 
the tb awing, recommendations to the Board: 

i "xecuti re Committee:: 

Guy Adams: Chair 
Ellen Cotter 
Margaret Cotter 
Edward L. Katie 

edit Committee: 

Douglas Mlefach.e . ,hair 
Edward L. Kane 
Michael AeViotrnak 

npensation Committee: 

Edward L. Kane: Chair 
Guy Adams 
Dr, Judy Ciadding 
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Inwrniltion. 

:1Lotth..,;:. of the 	 Meentl.t 

tite Board of r.)irechns 

Ntwor.riber 	201 5 

Rage 6 

Fax •„...versight t„:cato,rairteel.  

Edward L.. Kano, 	
•

Chair 
Cotter, Jr. 

Mr. Cotter, Jr, raised the issue of thl.„:*. onvoltnit tde. of the Exectnive Committee tt#.4.'' the 

itlith.or was dliteussed. 	this dim:ants-ion, vdats. 433,.4eit,sed that the only itclion taken by the 
Executive Conmtittee titta would have otherwise n•,,,tptin,al kikpard actionT, m.,ns the appoinunoli 
(11.3% WittEd:ak k the. AUdit Carniraltt00, 'Mid the directors -c3.4.E:re gtvm die opportunity to identify 

arty peth;ais taken by the 4.:,:xeetative Cormnittee 	they look exeentiott, No actions were 

identified, While no fonniti tnotion was pre5etnetf or considered:, rtt:. direetor other than Mr. 

Cotter, 	took t-uty e:Keeptiott to the contiatiation of the authority pfeviously .tklegated tr, the 
Exeottive Lorrimittee. 

	 ritade ;tint ?;;teotitted, ihe 	.. ortttnittee 

asstgnincuts tve:rt„?. 	 -,,ft)te 	l   Ct.stitx: Jr„ 	tto. 	(..titer.; Jr. 

t..3 \•-s• 'At 	 ss. 	t 	S 	 . • A.: s.4 	t.4.1 A t A.. Att.' 	 A 4. S 	s 	At. 	 t  A. A 
• • 

“o. 

kktardirm ki4i4er tr4idin0 Piqkti 

Board next discos2A:d the Bkiekont period estabikhed that day by the Company'x 
Chit.1‘ Compliance Cifiket (lAr.„ CrAig TOMpkinq, alter consultation with the ('omparefTh (lief 
hxe.cutive (Miter. Mir. ,t,'„citter, 	axpressed h vim) dun. the Company's insider u adlng policies 

bad been adoptW pot for .43ound hu„<mess C reguiatory reasort!--t, but in 3MOT to [thiff:MS  ili!t and 

prevent him from Reiling shares in the C.:ornpaity and that something neilaM t<3 by dv ne. so that he 

sen his shares, He stated that he believed it to be inappropriate that his siqer tElko 

-C:otter) b invoh.ed in decisiom4 relating to when he eottld and conk! not sell h stnelk in the 

OAT-Tally, 

Mr,. ` 'ompt inn explained that 

i\p

h is no{ antielpaft.d that the -I 	Oversip.bt. C.k.mmisltitee 	 rcv Oar meeting, scheritt/e 

i.fl iEsity sfiecific duties, otherthan to be avinlat.dci to cantsult ,,,,;0.1t and ansby.t 	Chief Financial 

()Incer, to the extent recpx,sw'd from time t.ct 
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0110 Wit{?, diSekl.SSihrr. no action was nroposeo or ::Mi•-,:tM its reVISe 	( OrtIpahy t insider' 
tradinn 

it-itt,4 {  	3. 5.:.a T. 'No 	 ) 	+A 	 434 {A{, 

The 13,eard next considered Chair Coocr'a reconinwndanons as to the appointment of 
ofiiocrs. Chair Cotter recommended 	following 	to hold the thlkywiag 
indh,idnak ideinified with an **:. are desigro(ASid'exectaive ofticeiV‘ a the C:onipni..1 /4,- for 
pg.irt.:oses of Section A.6 of the Securities .F..xehange Act. 

Mien M. C.: otter, Interim President and Chief Exectitiv-: Officer, and Chief 
Operating Officor -- Domestic Cinernas't 

Deva?„lis8 	,r Financial Officer and ..reasarer* 

Eilk, General Counsel & Seeretaty4  

Robert F. Si erling -President,. Domestic. &I:is:len-as* 

Wayne Smith, Mannging Director, Anstraiia and New Zea aid`" 

Steve .tteas 	ACC's:Prrifir39 	And 

MatO.WW Bourke, Director of Rea] Et ate of.Aostralla and N v Zealand 

oi/owing discussion, On inOti011 day Mak 	•,,e$:;t)nded,, the Chair's recommended 
appointments $vere approved and such ri.tdktildhhtf5 drily appointed to the ofidees vecilied abovt. 

During thk 	di:scusion was had ;,ts to who should 5.4,.c.rve going forward 
(;hairman and Vice Chninnant _Mr, Cotter:. Jr, reminded 	(iotter 	Mars,paot (jotter that 
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Undo. eerain trust doormen's 	James Cotter Sr, the f,-,hairmaol.thip was 	biL: l'OtaiCil on an 
1.YaSi.S berWcen 1\M S. 	 M. tct.lit1,5i and 	 t )ireeton; Kane am.i. 

ivici-c..ichpro had 1(11 thc, rozhitin2 it kiiag ciciNinincd 1hot thic: nifigter 	 f?\.Cr 041?t33  the 
next meeting. 

Legal Update 

Next, Mr. Ellis presented his litigation report and responded to questions. 

There being no farther business, the meeting was adjourned at 3:30 p.m. 

/ 

.5( (it:g rinla 1011 
V - 

Recording Secretary 
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DECLARATION OF MICHAEL WROTNIAK IN SUPPORT OF RDI'S JOINDER TO  
INDIVIDUAL DEFENDANTS'MOTION FOR SUMMARY JUDGMETN (No. 4)  
ON PLAINTIFF'S CLAIMS RELATED TO THE EXECUTIVE COMMITTEE  

I, Michael lAfrotniak. state and declare as follows: 

I am over the age of 18, am mentally competent, have personal 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. 

submit2. 1 	this declaration in support of RDI's Joinder to Individual Defendants' Motion for 

Summary Judgment (No. 4) on Plaintiffs Claims Related to the Executive Committee. 

I am and have been since October, 2015, a member of the Board of Directors of Reading 

ternational, Inc. (the "Company"). 

4. Since October 25, 2015, I have been a member of the Company's Audit and Conflicts 

Committee, 

5. The Company is listed on the NASDAQ Stock Exchange, 

6. 1 am familiar with the provisions of NASDAQ List Rules Section 5605, which sets forth the 

qualifications for members of the audit committees of NASDAQ listed companies„As 

relevant here, such qualifications include that the members be independent directors, as 

defined therein, and that the members be able to read and understand financial statements. 

Specifically, the list ride provid 

5605. Board of Directors and Committees 

(a) Definitions 

(I) "Executive Officer" means those officers covered in Rule 16a- (0 
under the Act. 

(2) "Independent Director" means a person other than an Executive 
Officer or employee of the Company or any other individual having a 
relationship which, in the opinion of the Company's board of directors, 
would interfere with the exercise of independent judgment in carrying out 
the responsibilities of a director, For purposes of this rule, "Family 
Member" hiCarIS 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: 
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I 

2 

4 

5 

6 

8 

9 

10 

11 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

3 

.24 

25 

2.6 

27 

(A) a director who is, or at any time during the past three years 
was, employed by the Company; 

(B) 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 preceding the determination of independence, other 
than the following: 

(i) compensation for board or board committee service; 

(ii) compensation paid to a Family Member who is an 
employee (other than an Executive Officer) of the 
Company; or 

(iii) benefits under a tax-qualified retirement plan, or non-
discretionary compensation. 

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(c)(2). 

(C) a director who is 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 Shareholder 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 is 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 is, 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 is, 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. 
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(c) Audit Committee Requirements 

* * * 

(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: 
(i) 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); (iii) 
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, each Company must 
certify that it has, and will continue 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. 

TASDAQ Listing Rules, § 5605. 

7. I satisfy the qualifications under NASDAQ Listing Rule 5605, because I am an independent 

director as defined 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, including the Company's balance sheet income statement, and cash 

flow statement. 
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7 

3 

4 

5 

8. Director Doug McEachern, who is the Chair of the Audit and Conflicts Committee, is the 

director who has the specific experience required of one of the three rsinirnum director 

members of a NASDAQ listed company. 

I verify under penalty of perjury under the laws of the State of Nevada that the foregoing 

statement is true and correct. 
<1k 

Executed this 	day of September, 2016. 

ICIIAEL WROTN AI< 
9 

10 

11 

17 

18 

19 

20.  

22 

23 

24 

25 

26 

27 
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CLERK OF THE COURT 

Electronically Filed 
10/03/2016 03:59:24 PM 

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 

Case No. A-15-719860-B 
Dept. No. XI 

Coordinated with: 

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

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

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. 

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 

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

In the Matter of the Estate of 

JAMES J. COTTER, 

Deceased. 

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

Plaintiff, 
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READING INTERNATIONAL, INC. ("RDI" or "Company"), hereby submits its 

Joinder to the Individual Defendants' Motion for Summary Judgment No. 5 Re Plaintiff's Claims 

Related to the Appointment of Ellen Cotter as CEO (the "Motion"). RDI joins with the 

Individual Defendants1  in seeking summary judgment to the extent that Plaintiff James J. Cotter, 

Jr. ("Cotter, Jr.") asserts claims and damages related to the appointment of Ellen Cotter as CEO 

in 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 3rd  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., to the extent that such claims relate to the appointment of Ellen Cotter to the position of CEO 

of RDI. This is a personal issue for Plaintiff who holds a grudge against the Company and its 

Board of Directors because he was removed as the President and CEO of RDI in June of 2015. 

As set forth in the Motion, there is no factual or legal basis for Plaintiff to proceed on any claim 

1  The Motion was brought on behalf of Margaret Cotter, Ellen Cotter, Douglas McEachern, Guy Adams, Edward 
Kane, Judy Codding and Michael Wrotniak collectively hereinafter "Individual Defendants." 
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relating to Ellen Cotter's appointment as CEO. Indeed, summary judgment is appropriate in 

RDI's favor. 

In an effort to aid the Court and be efficient, RDI provides the following limited 

additional supplemental arguments in support of the Motion. 

LEGAL ARGUMENT 

I. 	Summary Judgment is Warranted. 

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). "[I]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. Colt 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 

issues of fact preventing summary judgment, or summary judgment must be granted. Id. 

Because a plaintiff is required to prove each element of his cause of action, is if any element 

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). 

A. The Actions of RDI's Directors Are Protected by Nevada's Business Judgment 
Rule. 

The key issue for the Court's consideration of the Motion is the applicability of the 

business judgment rule as codified in NRS 78.138(3). The statute clearly provides a presumption 

that the actions of the directors and officers of a corporation are presumed to have been made in 

good faith. Specifically, the statute states that "Directors and officers, in deciding upon matters 

of business, are presumed to act in good faith, on an informed basis with a view to the interests 

of the corporation." NRS 78.138(3). The decision to appoint Ellen Cotter as permanent CEO of 

RDI falls squarely within the confines of the statute and the inquiry should end. Moreover, the 

undisputed facts of this matter clearly show that each of the directors involved in the decision 
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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 record 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 is a huge asset 

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. It 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, shareholders 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 
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interfere with the Board's decision. Moreover, here RDI utilized a well-known company to aid 

in its CEO search, interviewed multiple candidates including a number of external candidates 

and ultimately concluded that the best person for the position was someone with nearly two 

decades of experience with the Company and a track record of getting along well with others. 

In regard to allegations regarding public filings made by RDI relating to the CEO search 

and Ellen Cotter's appointment to the CEO position, there is no evidence to support Plaintiff's 

contention that the statements were misleading and no basis to impose liability on RDI for the 

same. The fact that Plaintiff may not like the verbiage is of no consequence. The filings clearly 

reflect what occurred and are supported by the undisputed facts in the Motion. 

II. 	Conclusion. 

Plaintiff has no legal basis to challenge the appointment of Ellen Cotter as RDI's 

President and CEO. In fact, the efforts taken by RDI's board prior to Ellen Cotter's appointment 

far exceeded the consideration given when Cotter, Jr. was appointed to the same position years 

ago. After a professional search for a new Company executive, Ellen Cotter was selected for the 

position based on her wealth of experience and expertise. The process and procedures utilized 

by RDI's Board were more than adequate and Cotter, Jr.'s wounded pride does not provide a 

basis for any such claims to proceed to trial. 

WHEREFORE, RDI respectfully requests that summary judgment be entered in its favor 

to the extent that any claims in the SAC relate to the appointment of Ellen Cotter as CEO of RDI. 

DATED: this 3rd  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. 
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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 Reading International, Inc.'s Joinder to the Individual 

Defendants' Motion for Summary Judgment No. 5 Re Plaintiffs 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 3rd  day of October, 2016. 

/s/ Andrea Lee Rosehill 
An employee of GREENBERG TRAURIG, LLP 
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