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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

McEachem 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 - Gy Adams I JA38-JA39
2015-06-18 | Amended AOS - Magaret Cotter I JA40-JA41
2015-06-18 | Amended AOS - RDI I JA42-JA43
2015-06-18 | Amended AOS- Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS — William Gould I JA46-JA47
2015-08-10 | Motion to Dismiss Conplaint I JA48-JA104
2015-08-20 | Reading International, Inc.

("RDI")'s Joinder to Margaret

Cotter, Ellen Cotter, Douglas

McEachern, Guy Adams, & JA105-JA108

Edward Kane ("Individual

Defendants") Motion to Dismiss

Complaint
2015-08-28 | T2 Plaintiffs' Verified Shareholder

Derivative Com plaint | JAL09-JA126
2015-08-31 | RDI's Motion to Compel

Arbitration I JA127-JA148
2015-09-03 | Individual Defendants' Motion to

Dismiss Complaint | JAL49-IAZ3T
2015-10-06 | Transcript of 9-10-15 Hearing on

Defendants' Motion to Dismiss &

Plaintiff Cotter Jr. ("Cotter Jr.")'s Ll JA238-JAZ56

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

Compel Arbitration . JA257-JAZ59
2015-10-19 | Order Re Motion to Dismiss

Complaint Il JA260-JA262
2015-10-22 | First Amended Verified Complaint Il JA263-JA312
2015-11-10 | SchedulingOrder and Order

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

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 Il JA317-JA355
2016-02-23 | Transcript of 2-18-16 Hearing on
Motion to Compel & Motion to Il JA356-JA374
File Document Under Seal
2016-03-14 | Individual Defendants' Answer to
Cotter's First Amended Com plaint . JA375-JA396
2016-03-29 | RDI's Answer to Cotter, Jr.'s First
Amended Com plaint . JA3I7-JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First
Amended Com plaint . JA419-JA438
2016-04-05 | Codding and Wrotniak's Answer
to T2 Plaintiffs' First Amended Il JA439-JA462
Complaint
2016-06-21 | Stipulation and Order to Amend
Deadlines in Scheduling Order . JA463-JA468
2016-06-23 | Transcript of 6-21-16 Hearing on
Defendants' Motion to Compel & I JA469-JA493
Motion to Dis qualify T2 Plaintiffs
2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial
Summary Judgment, Motion to I, JA494-JAS18
Compel & Motion to Amend
2016-09-02 | Cotter Jr.'s Second Amended
Verified Com plaint i JASID-JASTS
2016-09-23 | Defendant William Gould i, 1v,
2016-09-23 | MIL to Exclude Expert Testimony
of Steele, Duarte-Silva, Spitz, Vi JA1401-JA1485
Nagy, & Finnerty
2016-09-23 | Individual Defendants' Motion for JA1486-JA2216
Partial Summary Judgment (No. 1)
Re: Plaintiff's Termination and t//:“VII;( UN[gI:élliES[)EAL
Reinstatement Claims ("Partial JA2136A-D)

MSJ No. 1)




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2016-09-23

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

X, 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, Xl

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"

X1, Xl

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"

XIl, XIil,
XV

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




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 XV JA3701-JA3703

Recent "Offer"
2016-10-03 | RDI's Joindeto 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 XV

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

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

Defendants' Partial MSJ No. 5 JA3B00-JA3805
2016-10-03 | RDI's Joinder to Individual XV, XVI

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

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

Defendants' Opposition to Cotter XVI JA3921-JA4014

Jr.'s MPSJ
2016-10-13 | Cotter Jr.'s Opposition to Gould's XV JA4015-JA4051

MSJ
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, i

MSJ No. 1 VI JA4052-JA4083
2016-10-13 | Cotter, Jr.'©pposition to Partial

MSJ No. 2 XVII JA4084-JA4111
2016-10-13 | Cotter, Jr.'©pposition to Partial

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

ISO Opposition to Individual XV (FILED

Defendants' Partial MSJ No. 1 XVIII UNDER SEAL

JA4151A-C)




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

ISO Opposition to Individual XV |JA4312-JA4457

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

ISO Opposition to Gould's MSJ XVIII 1 JA4458-JA4517
2016-10-21 | Individual Defendants' Reply 1ISO

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

Partial MSJ No. 2 xix | JA45S0-JA4S67
2016-10-21 | RDI's Reply ISO Individual

Defendants' Partial MSJ No. 1 XIX JA4568-JA4STT
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 XIX JA4589-JA4603

Nos. 3,4,5&6
2016-10-21 | RDI's Rely ISO Gould's MSJ XIX JA4604-JA4609
2016-10-21 | Gould's Rply 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 JAAG78-JA4724
2016-10-26 | Individual Defendants' Objections

to Declaration of Cotter, Jr.

Submitted in Opposition to Partial XIX JA4T25-JAAT35

MSJs
2016-11-01 MTorﬁgﬁgnpt of 10-27-16 Hearing on XIX, XX | JA4736-3A4890
2016-12-20 | RDI's Answer to Cotter Jr.'s

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

Partial MSJ Nos. 1-6 and MIL to XX JA4917-JA4920

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

MSJ Nos. 1-6 and MIL to Exclude XX JA4921-JA4927

Expert Testimony




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-10-04

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

XX

JA4928-JA4931

2017-10-11

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




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 & XXI JA5119-JA5134
5 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to
Partial MSJ Nos. 2 & 5 & Gould XX JAS135-JAS5252
MSJ
2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MSJ Nos. 2 & XXI JA5253-JA5264
6 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to
Partial MSJ Nos. 2 & 6 & Gould XX | JAS265-JAS299
MSJ
2017-12-01 | Cotter Jr.'s Supplemental XX|
Opposition to Partial MSJ Nos. 2 & XXIf JA5300-JA5320
3 & Gould MSJ
2017-12-01 | Declaration of Levin ISO Cotter
Jr.'s Supplemental Opposition to
So-Called MSJ Nos. 2 & 3 & Gould | *XIl [ JAS321-JAS509
MSJ
2017-12-04 | Individual Defendants' Reply ISO
Renewed Partial MSJ Nos. 1 & 2 XXl JAS510-JAS5537
2017-12-04 O?&ng s Supplemental Reply ISO XX JA5538-JA5554
2017-12-05 | Declaration of Bannett ISO Gould's | XXII,
Supplemental Reply 1SO MSJ xxiii | JASS55-JAS685
2017-12-08 | Joint Pre-Trial Memorandum XXI | JA5686-JA5717
2017-12-11 | Transcript of 12-11-2017 Hearing
on [Partial] MSJs, MILs, and Pre- XX |JA5718-JA5792
Trial Conference
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on XXl
Partial MSJ Nos. 1, 2 & 3 and KXV JA5793-JA5909

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




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2017-12-26 | Individual Defendants' Opposition
to Cotter Jr.'s Motion For XXIV | JA5910-JA5981
Reconsideration
2017-12-27 | Gould's Opposition to Cotter Jr.'s
Motion for Reconsideration XXV | JA5982-JA5986
2017-12-27 | Declaration of Bannett ISO Gould's KXV
Opposition to Cotter Jr.'s Motion XXV’ JA5987-JA6064
for Reconsideration
2017-12-28 | Order Re Individual Defendants'
Partial MSJs, Gould's MSJ, and XXV JA6065-JA6071
MILs
2017-12-28 | Cotter Jr.'s Motion to Stg on OST XXV | JA6072-JA6080
2017-12-29 | Notice of Entry of Order Re
Individual Defendants' Partial XXV JA6081-JA6091
MSJs, Gould's MSJ, and MIL
2017-12-29 | Cotter Jr.'s Motion for Rule 54(b)
Certification and Stay on OST XXV | JA6092-JAB106
2017-12-29 | Transcript of 12-28-17 Hearing on
Motion for Reconsideration and XXV JA6107-JA6131
Motion for Stay
2018-01-02 | Individual Defendants' Opposition
to Cotter Jr.'s Motion for Rule 54(b) | XXV | JA6132-JA6139
Certification and Stay
2018-01-03 | RDI's Joinder to Individual
Defendants' Opposition to Cotter
Jr.'s Motion for Rule 54(b) XXV | JA6140-JA6152
Certification and Stay
2018-01-03 | RDI's Errata to Joinder to
Individual Defendants' Opposition
to Motion for Rule 54(b) XXV | JA6153-JAB161
Certification and Stay
2018-01-03 | RDI's Motion to Dismiss for
Failure to Show Demand Futilit y XXV | JA6162-JAB170
2018-01-03 | Cotter Jr.'s Reply ISO Motion for XXV | JA6171-JS6178

Rule 54(b) Certification and Stay




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-01-04 | Order Granting Cotter Jr.'s Motion
for Rule 54(b) Certification XXV | JA6179-JA6181
2018-01-04 | Notice of Entry of Order Granting
Cotter Jr.'s Motion for Rule 54(b) XXV JA6182-JA6188
Certification
2018-01-04 | Order Denyirg Cotter Jr.'s Motion
for Reconsideration and Stay XXV | JA6189-JA6191
2018-01-04 | Adams and Cotter sisters' Motion JA6192-JA6224
for Judgment as a Matter of Law (FILED
XXV | UNDER SEAL
JAG6224A-F)
2018-01-05 | Cotter Jr.'s Opposition to RDI's
Motion to Dismiss for Failure to XXV JA6225-JA6228
Show Demand Futilit y
2018-01-05 | Cotter Jr.'s Opposition to
Defendants' Motion for Judgment XXV JA6229-JA6238
as a Matter of Law
2018-01-05 | Declaration of Krum ISO Cotter
Jr.'s Opposition to Motion for XXV JA6239-JA6244
Judgment as a Matter of Law
2018-01-05 | Transcript of 1-4-18 Hearing on
Cotter Jr.'s Motion for Rule 54(b) XXV JA6245-JA6263
Certification
2018-01-08 | Transcript & Hearing on Demand
Futility Motion and Motion for XXV JA6264-JA6280
Judgment
2018-01-10 | Transcript of Proceedings of 01-8-
18 Juy Tria-Day 1 XXV [ JA6281-JA6294
2018-02-01 | Cotter Jr.'s Notice of ppeal XXV | JA6295-JA6297
2018-04-18 | Cotter Jr.'s Motion to Compel XXV,
(Gould) KXV JA6298-JA6431
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

Relief on OST XV (FILED

KXV UNDER SEAL
JAG350A;
JAG6513A-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 1 JAB569-JA6571
2018-04-24 | Bannett's Declaration ISO Gould's

Opposition to Motion to Com pel XXVII | JAB572-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 i

Motion for Omnibus Relie f XXVII 1 JABBOO-JAGEI8
2018-05-03 | Transcript of 4-30-18 Hearing on

Motions to Com pel & Seal XXVII | JAB699-JA6723
2018-05-04 | Second Amended Order Setting

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

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

Evidentiary Hearing xxvi| | JA6727-JABBLS
2018-05-11 | Cotter Jr.'s Opposition to RDI's

Motion for Leave to File Motion XXVIII | JA6816-JABI37
2018-05-15 | Adams and Cotter sisters' Motion KXV

to Compel Production of Docs re XXIX’ JA6938-JA7078

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

to Compel Production of Docs re XXIX [ JA7079-JA7087

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

Trial Memo XXIX | JA7088-JA7135
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXIX | JA7136-JA715]
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-05-24 | Transcript of 05-21-18 Hearing on
Adams and Cotter sisters' Motion XXIX [ JA7158-JA7172
to Compel
2018-06-01 | Adams and Cotter sisters' Motion
for Summary Judgment XXIX [ JA7173-JA7221
("Ratification MSJ")
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX,
OST XXX, | JA7222-JA7568
XXXI
2018-06-12 | Cotter Jr.'s Motion for Reli¢ Based
on Noncompliance with Court's
May 2, 2018 Rulings on OST XXXI | JATS69-JAT607
("Motion for Relief")
2018-06-13 | Cotter Jr.'s Opposition to
Ratification MSJ XXXI | JA7608-JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI, i
Demand Futilit y Motion xxx|l | JA7798-JA7840
2018-06-15 | Adams and Cotter sisters' Reply
ISO of Ratification MSJ XXXII | JAT841-JA7874
2018-06-18 | RDI's Combined Opposition to
Cotter Jr.'s Motion to Compel & XXXII | JA7875-JA7927
Motion for Relie f
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXXII,
Cotter Jr.'s Motion to Compel & xxxlll | JA7928-JA8295
Motion for Relie f
2018-06-18 | Gould's Joinder to RDI's
Combined Opposition to Cotter
Jr.'s Motion to Compel & Motion XXXIIl | JAB296-JA8301
for Relief
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXXIII,
Relief Re: 05-02-18 Ruligs xxxly | 9A8302-JA8342
2018-06-20 | Transcript @ 06-19-18 Omnibus
Hearing on discovery motions and | XXXIV |JA8343-JA8394

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

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-07-12 | Order Granting In Part Cotter Jr.'s
Motion to Compel (Gould) & XXXIV | JA8395-JA8397
Motion for Relie f
2018-07-12 | Order Granting in Part Cotter Jr.'s
Motion for Omnibus Relief & XXXIV | JA8398-JA8400
Motion to Com pel
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 XXXIV | JA8412-JA8425
Judgment
2018-08-24 | Memorandum of Costs submitted
by RDI for itself & the director XXXIV | JA8426-JA8446
defendants
2018-08-24 | RDI's Appendix of Exhibits to XXXV,
Memorandum of Costs XXXV, | JA8447-JA8906
XXXVI
2018-09-05 | Notice of Entry of SAO Re Process
for Filing Motion for Attorney's XXXVI | JA8907-JA8914
Fees
2018-09-05 | Cotter Jr.'s Motionto Retax Costs XXXVI | JA8915-JA9018
2018-09-07 | RDI's Motion for Attorneys' Fees XXXXX>§XII, JA9019-JA9101
2018-09-12 FIZ\I/DoIrS Motion for Judgment in Its XXXV | JA9102-JA9107
2018-09-13 | Cotter Jr.'s Notice of Apeal 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 | XXXVII,
Motion to Retax ("Appendix”) Part | XXXVIII, | JA9220-JA9592
1 XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, | JA9593-
XL, XLl | JA10063
2018-09-14 | RDI's Appendix, Part 3 ><)Ifll_ll, JA10064-
LI JA10801
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-09-14 | RDI's Appendix, Part 4 XLII, | JA10802-
XLIV | JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, | JA10899-
XLV JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, |JA11271-
XLVI JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, | JA11476-
XLVII, | JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 L LI LIl JA12497-
P JA12893
2018-09-14 | Suggestion of Death of Gould LIl JA12894-
Upon the Record ’ JA12896
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LI JA12897-
Motion to Retax Costs JA12921
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LIt LH JAL3112
Motion to Retax Costs
2018-10-01 | Cotter Jr.'s Opposition to RDI's LIl JA13113-
Motion for Jud gment in its Favor JA13125
2018-10-02 | Transcript of 10-01-18 Hearing on LIl JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
2018-11-02 | Cotter Jr.'s Letter to Court LIl JA13151-
Objecting to Proposed Order JA13156
2018-11-02 | Cotter Jr.'s Errata to Letter to
Court Objecting to Proposed LI jﬁ%gig;
Order
2018-11-06 | Order Grantingin Part Motion to JA13163-
Retax Costs & Entering Judgment LI JA13167
for Costs ("Cost Judgment")
2018-11-06 | Notice of Entry of Order of Cost LIl JA13168-
Judgment JA13174
2018-11-16 | Order Denying RDI's Motion for LIl JA13175-
Attorne ys' Fees JA13178
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.

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

2018-11-20 | Notice of Ery of Order Denying LIl JA13183-
RDI's Motion for Attorne ys' Fees JA13190

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

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

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

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

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

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

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

2018-12-14 | Cotter Jr.'s Notice of Posting Cost LIl JA13230-
Bond on Appeal JA13232
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXX, | JA7928-
Cotter Jr.'s Motion to Compel & XXX | JA8295
Motion for Relie f
2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and L1l jﬁigﬁg
Response to Motion for Limited
Stay of Execution
2018-01-04 | Adams and Cotter sisters' Motion JA6192-
for Judgment as a Matter of Law JA6224
FILED
XXV | SNDER
SEAL
JA6224A-F)
2018-06-01 | Adams and Cotter sisters' Motion JAT173-
for Summary Judgment XXIX JA7221
("Ratification MSJ")
2018-05-15 | Adams and Cotter sisters' Motion
to Compel Production of Docs re X>><(>\(/II>I(I jﬁ?g?g
Expert Fee Pgments on OST
2018-05-18 | Adams and Cotter sisters' Pre- XXX JA7088-
Trial Memo JA7135
2018-06-15 | Adams and Cotter sisters' Reply XX JA7841-
ISO of Ratification MSJ 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 - Gy Adams I JA38-JA39
2015-06-18 | Amended AOS - Magaret Cotter I JA40-JA41
2015-06-18 | Amended AOS - RDI I JA42-JA43
2015-06-18 | Amended AOS- Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS - William Gould I JA46-JA47
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JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2018-04-24 | Bannett's Declaration ISO Gould's KXV JAGBS572-
Opposition to Motion to Com pel JA6581
2016-04-05 | Codding and Wrotniak's Answer JA439-
to T2 Plaintiffs' First Amended [l JA462
Complaint
2015-06-12 | Complaint I JA1-JA31
2016-10-17 | Cotter Jr.'s Appendix of Exhibits VI JA4458-
ISO Opposition to Gould's MSJ JA4517
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4143-
ISO Opposition to Individual JA4311
Defendants' Partial MSJ No. 1 XVII, (FILED
XVIII UNDER
SEAL
JA4151A-C)
2016-10-17 | Cotter Jr.'s Appendix of Exhibits JA4312-
ISO Opposition to Individual XV JA4457
Defendants' Partial MSJ No. 2
2018-09-24 | Cotter Jr.'s Appendix of Exhibits JA12922-
ISO Reply to RDI's Opposition to LI, LHI JA13112
Motion to Retax Costs
2018-11-02 | Cotter Jr.'s Errata to Letter to
Court Objecting to Proposed LIl jﬁigig;
Order
2018-11-02 | Cotter Jr.'s Letter to Court LIl JA13151-
Objecting to Proposed Order JA13156
2018-04-23 | Cotter Jr.'s Motion for Omnibus JA6432-
Relief on OST JAG6561
XXV, (FILED
xxvil | UNDER
SEAL
JAG350A;
JAG6513A-C)
2016-09-23 | Cotter Jr.'s Motion for Partial XIV. XV JA3337-
Summary Judgment ("MPSJ") ’ JA3697
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FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LIl JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on
Partial MSJ Nos. 1, 2 & 3 and >><(>)<(III\I/’ 3?2;83
Gould's MSJ on OST ("Motion for
Reconsideration”)
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's XXX JA7569-
May 2, 2018 Rulings on OST JA7607
("Motion for Relief" )
2017-12-29 | Cotter Jr.'s Motion for Rule 54(b) XXV JA6092-
Certification and Stay on OST JAG6106
2018-04-18 | Cotter Jr.'s Motion to Compel XXV, JA6298-
(Gould) XXVI | JA6431
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX, | yp7900.
OST XXX, | Ja7568
XXXI
2018-09-05 | Cotter Jr.'s Mbtion to Retax Costs XXXV 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 JAG295-
JA6297
2018-09-13 | Cotter Jr.'s Notice of Appeal JA9108-
XXXVII JA9110
2018-12-06 | Cotter Jr.'s Notice of Appeal from LIl JA13220-
Cost Judgment JA13222
2018-12-14 | Cotter Jr.'s Notice of Posting Cost LIl JA13230-
Bond on Appeal JA13232
2018-01-05 | Cotter Jr.'s Opposition to JAB229-
Defendants' Motion for Judgment XXV JA6238

as a Matter of Law
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2016-10-13 | Cotter Jr.'s Opposition to Gould's N JA4015-
MSJ JA4051
2018-05-18 | Cotter Jr.'s Opposition to Motion JAT079-
to Compel Production of Docs re XXIX JA7087
Expert Fee Pgyments
2016-10-13 | Cotter Jr.'s Opposition to Partial XVI, JA4052-
MSJ No. 1 XVII JA4083
2018-06-13 | Cotter Jr.'s Opposition to XXX JA7608-
Ratification MSJ JA7797
2018-06-13 | Cotter Jr.'s Opposition to RDI's XXXI, | JA7798-
Demand Futilit y Motion XXXII | JA7840
2018-10-01 | Cotter Jr.'s Opposition to RDI's LIl JA13113-
Motion for Jud gment in its Favor JA13125
2018-05-11 | Cotter Jr.'s Opposition to RDI's KXV JA6816-
Motion for Leave to File Motion JAG937
2018-01-05 | Cotter Jr.'s Opposition to RDI's JAG225-
Motion to Dismiss for Failure to XXV JA6228
Show Demand Futilit y
2018-05-18 | Cotter Jr.'s Pre-Trial Memo XXX JAT7136-
JA7157
2018-06-18 | Cotter Jr.'s Reply ISO Motion for XXX, | JA8302-
Relief Re: 05-02-18 Ruligs XXXIV | JA8342
2018-01-03 | Cotter Jr.'s Reply ISO Motion for XXV JAG171-
Rule 54(b) Certification and Stay JS6178
2018-04-27 | Cotter Jr.'s Reply ISO Motion to XXV JA6582-
Compel (Gould) JA6599
2018-09-24 | Cotter Jr.'s Reply to RDI's Opp'n to LIl JA12897-
Motion to Retax Costs JA12921
2016-09-02 | Cotter Jr.'s Second Amended I JA519-
Verified Com plaint JA575
2017-12-01 | Cotter Jr.'s Supplemental A5094
Opposition to Partial MSJ Nos. 1 & XXI :]] Aggg{

2 & Gould MSJ
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Date Description Vol. # Page Nos.

2017-12-01 | Cotter Jr.'s Supplemental
Opposition to Partial MSJ Nos. 2 & >>§>>2III jﬁgggg
3 & Gould MSJ

2017-12-01 | Cotter Jr.'s Supplemental JA5110-
Opposition to Partial MSJ Nos. 2 & XXI JA5134
5 & Gould MSJ

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

2016-10-13 | Cotter, Jr.'®©pposition to Partial N JA4084-
MSJ No. 2 JA4111

2016-10-13 | Cotter, Jr.'©pposition to Partial XV JA4112-
MSJ No. 6 JA4142

2017-12-27 | Declaration of Bannett ISO Gould's
Opposition to Cotter Jr.'s Motion féi\\; gﬁgggz
for Reconsideration

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

2017-12-05 | Declaration of Bannett ISO Gould's | XXIl, JA5555-
Supplemental Reply 1ISO MSJ XXI JA5685

2018-01-05 | Declaration of Krum ISO Cotter JAB239-
Jr.'s Opposition to Motion for XXV JA6244
Judgment as a Matter of Law

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

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

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

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

2016-09-23 | Defendant William Gould i, 1v, | JA576-
("Gould")'s MSJ V, VI JA1400

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

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

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

JA312

2018-04-24 | Gould's Declaration ISO KXV JAG569-
Opposition to Motion to Com pel JAG571

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

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

2017-12-27 | Gould's Opposition to Cotter Jr.'s KXV JA5982-
Motion for Reconsideration JA5986

2018-04-24 | Gould's Opposition to Cotter Jr.'s KXV JAB6562-
Motion to Com pel JA6568

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

JA4635

2017-12-01 | Gould's Request For Hearing on XX JA5078-
Previously-Filed MSJ JA5093

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

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

Complaint
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2016-03-14 | Individual Defendants' Answer to " JA375-
Cotter's First Amended Com plaint JA396
2017-10-11 | Individual Defendants' Motion for JA4932-
Evidentiary Hearing Re Cotter Jr.'s XX JA4974
Adequacy as Derivative Plaintif f
2016-09-23 | Individual Defendants' Motion for JA1486-
Partial Summary Judgment (No. 1) JA2216
Re: Plaintiff's Termination and
Reinstatement Claims ("Partial t//: i|V||>I<’ L(JII:\:I[')EE%
JA2136A-D)
2016-09-23 | Individual Defendants' Motion for JA2217-
Partial Summary Judgment (No. 2) JA2489
Re: The Issue of Director (FILED
Independence ("Partial MSJ No. 2") IX, X UNDER
SEAL
JA2489A-
HH)
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 3) JA2490-
On Plaintiff's Claims Related to the X, Xl JA2583
Purported Unsolicited Offer
("Partial MSJ No. 3%
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 4) JA2584-
On Plaintiff's Claims Related to the Xl JA2689
Executive Committee ("Partial MSJ
No. 4")
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 5) JA2690-
On Plaintiff's Claims Related to the | XI, XII JA2860

Appointment of Ellen Cotter as
CEO ("Partial MSJ No. 5
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2016-09-23 | Individual Defendants' Motion for
Partial Summary Judgment (No. 6)
Re Plaintiff's Claims Re Estate's
Option Exercise, Appointment of
Margaret Cotter, Compensation X1, X, | JA2861-
Packages of Ellen Cotter and b \Y; JA3336
Margaret Cotter, and related
claims Additional Compensation
to Margaret Cotter and Guy
Adams ("Partial MSJ No. 6"
2015-09-03 | Individual Defendants' Motion to JA149-
Dismiss Complaint JA237
2016-10-26 | Individual Defendants' Objections
to Declaration of Cotter, Jr. XIX JA4T725-
Submitted in Opposition to Partial JA4735
MSJs
2017-12-26 | Individual Defendants' Opposition JA5910-
to Cotter Jr.'s Motion For XXIV JA5931
Reconsideration
2018-01-02 | Individual Defendants' Opposition JAB6132-
to Cotter Jr.'s Motion for Rule 54(b) | XXV JA6139
Certification and Stay
2016-10-13 | Individual Defendants' Opposition XVI JA3815-
to Cotter Jr.'s MPSJ JA3920
2016-10-21 | Individual Defendants' Reply 1ISO VI JA4518-
of Partial MSJ No. 1 JA4549
2016-10-21 | Individual Defendants' Reply 1ISO XVIII, | JA4550-
Partial MSJ No. 2 XIX JA4567
2016-10-21 | Individual Defendants' Reply ISO JA4678—
Partial MSJ Nos. 3, 4, 5, and 6 XIX | 5p4724
2017-12-04 | Individual Defendants' Reply ISO XXI| JA5510-
Renewed Partial MSJ Nos. 1 & 2 JA5537
2017-11-09 | Individual Defendants' JA4981-
Supplement to Partial MSJ Nos. 1, XX JA5024

2,3,5,and 6
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ALPHABETICAL INDEX

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

2018-08-24 | Memorandum of Costs submitted JAB426-
by RDI for itself & the director XXXIV JAB446
defendants

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

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

2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV JABA12-
Judgment JAB425

2018-11-20 | Notice of Etry of Order Denying LNl JA13183-
RDI's Motion for Attorne ys' Fees JA13190

2018-11-20 | Notice of Etry of Order Denying JA13191-
RDI's Motion for Judgment in Its L1l JA13198
Favor

2018-01-04 | Notice of Entry of Order Granting JAB182-
Cotter Jr.'s Motion for Rule 54(b) XXV JA6188
Certification

2018-11-06 | Notice 6 Entry of Order of Cost LIl JA13168-
Judgment JA13174

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

2017-12-29 | Notice of Entry of Order Re JAB081-
Individual Defendants' Partial XXV JA6091
MSJs, Gould's MSJ, and MIL

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

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

Fees
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Date Description Vol. # Page Nos.

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

2018-11-16 | Order Denying RDI's Motion for LIl JA13175-
Attorne ys' Fees JA13178

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

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

2018-01-04 | Order GrantingCotter Jr.'s Motion XXV JA6179-
for Rule 54(b) Certification JA6181

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

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

2018-07-12 | Order Granting In Part Cotter Jr.'s JAB395-
Motion to Compel (Gould) & XXXIV JA8397
Motion for Relie f

2018-11-06 | Order Grantingin Part Motion to JA13163-
Retax Costs & Entering Judgment L1l JA13167
for Costs ("Cost Judgment")

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

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

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

Exclude Expert Testimony
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2017-12-28 | Order Re Individual Defendants' JAB065-
Partial MSJs, Gould's MSJ, and XXV JAB071
MILs
2015-10-19 | Order Re Motion to Dismiss " JA260-
Complaint JA262
2016-12-20 | RDI's Answer to Cotter Jr.'s XX JA4891-
Second Amended Complaint JA4916
2016-03-29 | RDI's Answer to Cotter, Jr.'s First I JA397-
Amended Com plaint JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First I JA419-
Amended Com plaint JA438
2018-08-24 | RDI's Appendix of Exhibits to XXXIV, JAB447-
Memorandum of Costs XXXV, JAB906
XXXVI
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII, JA9220-
Motion to Retax ("Appendix") Part | XXXVIII JA9592
1 , XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, | JA9593-
XL, XLI | JA10063
2018-09-14 | RDI's Appendix, Part 3 X)IEII_II JA10064-
LI JA10801
2018-09-14 | RDI's Appendix, Part 4 XLII, | JA10802-
XLIV JA10898
2018-09-14 | RDI's Appendix Part 5 XLIV, | JA10899-
XLV JA11270
2018-09-14 | RDI's Appendix, Part 6 XLV, |JAl11271-
XLVI JA11475
2018-09-14 | RDI's Appendix, Part 7 XLVI,
XLVII, | JA11476-
XLVI, | JA12496
XLIX, L
2018-09-14 | RDI's Appendix, Part 8 L LL LI JA12497-
T JA12893
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Date Description Vol. # Page Nos.

2018-06-18 | RDI's Combined Opposition to JAT875-
Cotter Jr.'s Motion to Compel & XXXII JAT927
Motion for Relie f

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

2018-01-03 | RDI's Errata to Joinder to
Individual Defendants' Opposition XXV JAG153-
to Motion for Rule 54(b) JA6161
Certification and Stay

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

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

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

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

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

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

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

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

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

2016-10-03 | RDI's Joindeto MIL to Exclude XV JA3704-
Expert Testimony JA3706
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Date Description Vol. # Page Nos.
2017-10-18 | RDI's Joinder to Motion for JA4978-
Evidentiary Hearing re Cotter Jr.'s XX JA4980
Adequacy as Derivative Plaintif f
2018-09-07 | RDI's Motion fa Attorneys' Fees XXXVI, | JA9019-
XXXVII | JA9101
2018-09-12 | RDI's Motion for Judgment in Its XXXV JA9102-
Favor JA9107
2015-08-31 | RDI's Motion to Compel | JA127-
Arbitration JA148
2018-01-03 | RDI's Motion to Dismiss for XXV JA6162-
Failure to Show Demand Futilit y JA6170
2018-11-30 | RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and L1l JA13208-
Response to Motion for Limited JA13212
Stay of Execution on OST
2018-09-14 | RDI's Opposition to Cotter Jr.'s XXXV JA9111-
Motion to Retax Costs JA9219
2018-04-27 | RDI's Opposition to Cotter's KXV JAG6600-
Motion for Omnibus Relie f JAG6698
2016-10-21 | RDI's Reply ISO Gould's MSJ XIX JA4604-
JA4609
2016-10-21 | RDI's Reply ISO Individual XIX JA4568-
Defendants' Partial MSJ No. 1 JA4577
2016-10-21 | RDI's Reply ISO Individual XIX JA4578-
Defendants' Partial MSJ No. 2 JA4588
2015-08-20 | Reading International, Inc.
("RDI")'s Joinder to Margaret
Cotter, Ellen Cotter, Douglas JAL05
McEachern, Guy Adams, & )
; NS JA108
Edward Kane ("Individual
Defendants") Motion to Dismiss
Complaint
2015-11-10 | Scheduling Order and Order JA313-
Setting Civil Jury Trial, Pre-Trial Il IA316

Conference and Calendar Call
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2018-05-04 | Second Amended Order Setting JA6724-
Jury Trial, Pre-trial Conference, XXVII JAB6726
and Calendar Call

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

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

2016-02-12 | T2 Plaintiffs’ First Amended " JA317-
Complaint JA355

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

2015-10-06 | Transcript of 9-10-15 Hearing on
Defendants' Motion to Dismiss & T JA238-
Plaintiff Cotter Jr. ("Cotter Jr.")'s ’ JA256
Motion for Preliminar y Injunction

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

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

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

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

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

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

Trial Conference

29




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

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2017-12-29 | Transcript of 12-28-17 Hearing on JA6107-
Motion for Reconsideration and XXV JAB131
Motion for Stay

2018-01-05 | Transcript of 1-4-18 Hearing on JA6245-
Cotter Jr.'s Motion for Rule 54(b) XXV JAB263
Certification

2018-01-08 | Transcript of Hearing on Demand JAG264-
Futility Motion and Motion for XXV JA6280
Judgment

2018-01-10 | Transcript of Proceedings of 01-8- XXV JA6281-
18 July Trial-Day 1 JA6294

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

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

2018-05-24 | Transcript of 05-21-18 Hearing on JAT7158-
Adams and Cotter sisters' Motion XXIX JATL172
to Compel

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

2018-10-02 | Transcript of 10-01-18 Hearing on LIl JA13126-
Cotter Jr.'s Motion to Retax Costs JA13150
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ROTHGERBER CHRISTIE

Lewis Roca

and

READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

THESE MATTERS HAVING COME BEFORE the Court on October 27, 2016, Mark G.
Krum appearing for plaintiff James J. Cotter, Jr. (“Plaintiff’); H. Stanley Johnson, Christopher
Tayback, and Marshall M. Searcy appearing for defendants Margaret Cotter, Ellen Cotter, Douglas
McEachemn, Guy Adams, Edward Kane, Judy Codding and Michael Wrotniak; Mark E. Ferrario
and Kara Hendricks appearing for Reading International, Inc.; and Ekwan Rhow, Shoshana E.
Bannett appearing for William Gould, on the following motions:
o Individual Defendants’ Motion for Summary Judgment (No. 1) Re: Plaintiff’s
Termination and Reinstatement Claims;
s Individual Defendants’ Motion for Partial Summary Judgment (No. 2) Re: The
Issue of Director Independence;
¢ Individual Defendants’ Motion for Partial Summary Judgment (No. 3) On
Plaintiff’s Claims Related to the Purported Unsolicited Offer;
e Individual Defendants’ Motion for Partial Summary Judgment (No. 4) On
Plaintiff’s Claims Related to the Executive Committee;
e Individual Defendants” Motion for Partial Summary Judgment (No. 5) On
Plaintiff’s Claims Related to the Appointment of Ellen Cotter as CEO;
e Individual Defendants’ Motion for Partial Summary Judgment (No. 6) Re:
Plaintiff’s Claims Related to the Estate’s Option Exercise, the Appointment of
Margaret Cotter, the Compensation Packages of Ellen Cotter and Margaret Cotter,
and the Additional Compensation to Margaret Cotter and Guy Adams; and
e Defendants’ Motion [n Limine to Exclude Expert Testimony of Myron Steele,

Tiago Duarte-Silva, Richard Spitz, Albert Nagy, and John Finnerty;
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JAMES J. COTTER, JR. individually anc Case No.: A-15719860B
derivatively on behalf of Reading Dept. No.: Xl

International, Inc., Case No..  P-14-082942E

Plaintiff, Dept. No.:  XI

V. Related and Coordinated Cases

MARGARET COTTER, ELLEN COTTER, BUSINESSCOURT
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY MOTION FOR EVIDENTIARY
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DERIVA TIVE PLAINTIFF

Defendants.

READING INTERNATIONAL, INC., a Nevadg
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MOTIONFOR (9.,'(17.,$5< +($5,1* 5(*$5',1* -$0(6 &277(5 -5
ADEQUACY AS DERIVATIVE PLAINTIFFE

TO: ALL PARTIES, COUNSEL, AND THE COURT:

COMES NOW, Defendants Margaret Cotter, Ellen Cotter, Guy Adams, Edward k
Douglas McEachern, Judy Codding, and Michael WrothiB R OOHFWLYHO\ 30RY
by and through their counsel of record, CdbehnsofjParkefEdwards and Quinn Emanug
Urquhart & Sullivan, LLP, herebgubmit this Motion for Evidentiary Hearing Regarding Jan
&RWWHU -U fV $GHTXDIF\ DV '"HULYDWLYH 30DLQW

The Moving Defendantsespectfullyrequest that the Couset an evidentiary hearing t
determine whether James Cotter, Jr. is an adequate plaintiff in this shareholder derivative
under applicable Nevada law.

This Motion is based upon the liming Memorandum of Points and Authorities, ti
Declaration of Noah S. Helpern, the pleadings and papers on file, and any oral argumen
time of a hearing on this motion.
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Dated: October 11, 2017
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255 East Warm Springs Road, Suite 100
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Telephone: (702) 823500

Facsimile: (702) 8233400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532Zyro hac vice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 16926%ro hac vice
marshallsearcy@quinnemanuel.com
865South Figueroa Street, 1 loor
Los Angeles, CA 90017

Telephone: (213) 443000

Attorneys for Defendants Margaret Cotter,
Ellen Cotter, Douglas McEachern, Guy Adams,
Edward Kane, Judy Codding, and Michael
Wrotniak




NOTICE OF MOTION

TO: ALL PARTIES, COUNSEL, AND THE COURT:
PLEASE TAKE NOTICE that the above Motion will be heard dipvember 17, ,

2017at In Chambers Department X of the above designated Court or as soon thereafter

as counsel can be heard.
Dated: October 11, 2017
COHEN|JOHNSON|PARKER|EDWARDS
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By: /s/H. Stan Johnson
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QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532ro hacvice
christayback@quinnemanuel.com
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DECLARATION OF COUNSEL NOAH HELPERN

I, Noah Helpern, state and declare as follows:

1. I am a member of the bar of the State of California, and am an attorney with
A4XLQQ (PDQXHO B8UTXKDUW 6XOO0OLYDQ fborBefedddntd Q (P
Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, Douglas McEachern, Judy Codc

DQ.
ling,

DQG OLFKDHO :URWQLDN 30RYLQJ 'HIHQGDQWV " , PDNH

firsthand knowledge, except where stated to be on informatidielief, and as to that
information, | believe it to be true. If called upon to testify as to the contents of this Declar
| am legally competent to testify to its contents in a court of law.

2. Attached hereto d@sxhibit A are excerpts of a trued correct copy of Volume 4

of the deposition of James J. Cotter, Jr.

ation,

3. Attached hereto ésxhibitB LV D WUXH DQG FRUUEKPateF RS\ R

Petition of CaeTrustee James J. Cotter, Jr. for Appointment of Trustekitem

4. Attached hereto @&xhibitC LV D WUXH DQG FRUUHFW FRS\ R

Supplement t&x PartePetition of CaTrustee James J. Cotter, Jr. for Appointment of Truste

Ad Litem

5. Attached hereto &xhibitD LV D WUXH DQG FRUUHFW FRS\ R

January 23, 2017 xpression of interest letter.
6. Attached hereto a@xhibit E is a true and correct copy of the Nevada Supremé
&RXUWTV $SULO 2UGHU "HQ\LQJ SHWLWLRQ IRU
7. This declaration is made in good faith and not for thegse of delay.
| declare under penalty of perjury under the laws of the State of Nevada that the
foregoing is true and correct.

Executed orOctober 11, 2017n Los Angeles, California.

/s/ Noah Helpern
Noah Helpern

0268600002/9535292.5 -1-
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MEMORANDUM OF POINTS AND AUTHORITIES

l. INTRODUCTION

,Q WKLV DFWLRQ -DPHV - &RWWHU -U 330DLQWLII’

VWRFNKROGHUV RI 5', DV D GHULYDWLYH SODLQWLII

301

stackholders has, from the beginning, been a conflicted one; without support of any other RDI

VWRFNKROGHUYV KH VRXJKW WR UHLQVWDWH KLPVHOI

judgement for that of the Board of Directors. As this derivativehagtprogressed, this conflict

has only become more pronounced. Recent events and testimony have demonstrated that

Plaintiff has disabling conflicts that, at the very least, merit an evidentiary hearing well in
advance of the newdget January 2 trial date determine whether Cotter, Jr. has adequate
standing and is qualified to continue to serve in his representative capacity.

$V WKH &RXUW LV DZDUH 3ODLQWLII LV HQJDJHG
7TUXVW $FWLRQ™ DJDLQVW (OOHQ DQG ODUJDUHW &RW

DV

LQ
W H

S7TUXVW" FUHDWHG E\ WKHLU IDWKH B appraxirhakely ¥1 K% oOtbhd) J H

Class B Voting Common Stock of RDI. Plaintiff has advocated, in the California Trust Actipn,

for a process that could lead to the sale of the RDI stock currently controlled by the dsust

well as additional Class B votingosk currently held by the Cotter Estate but that is expected to

pour over into the Trugt without regard for how such a process might impact theGutter

RDI stockholders he purports to represent in the Nevada derivative action. Plaintiff has a direct

conflict of interest: his minor children, to whom he owes a legal obligation of support, are three

of the five beneficiaries of the Trust. Plaintiff seeks to obtain a sale/control premium for his

children in a transaction from which no stockholder unrelatd®laintiff is likely to receive any
benefit, but all of whom will nevertheless share the potential threat of a sale of the largest

controlling) block of RDI voting stock to an unknown person or persons.

and

When asked during his most recent depasisession about his efforts to obtain an order

causing the sale of certain RDI shares to third parties and effecting a change of control of

Company, Plaintiff was instructed not to answer any such questions based on an imprope

asserted privilegeTo the limited extent he answer{§  EGTGTNCNGNGNGEEEEEEEEEE -

0268600002/9535292.5 1
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Y 0 catevidlentiary

KHDULQJ LV QHFHVVDU\ WR GHWHUPLQH ZKHW KHHdive3i© O
the derivative plaintiff role. Plaintiff has failed to disclose in his pleadings or otherwise to t
&RXUW RU 5",V VWRFNKROGHUYV HVVHQWLDO IDFWV H
WR 30DLQWLIITV UHIXpoBddo deposBichSjueRtisns ) vbiMrity®é bicbHgiit to
light in the context of an evidentiary hearing.

Plaintiff, the purported representativeadf RDI stockholders, cannot take action in a
&DOLIRUQLD FRXUW WR HIIHFW (likely BbOarpré&riuk) bt tHafeign\
ignorance in the Nevada derivative case he initiated and in which he claims to represent m
WKDQ MXVW KLV RzZzQ RU KLV IDPLO\TV LQWHUHVWYV 7
that the Court set an ielentiary hearing and briefing schedule to determine the impact of the
actions being taken by Plaintiff in the California Trust Action on his standing to pursue
derivative claims in Nevada on behalf of all RDI stockholders.

Il FACTUAL BACKGROUND

A. PRiQWLIITY 7THUPLQDWLRQ DQG )LOLQJ RI WKLV

After failing to properly manage and lead Reading, Plaintiff was terminated from his
position as President and CEO on June 12, 2015. Plaintiff filed a purported stockholder
derivative action that same day.afptiff filed his First Amended Complaint on October 22,
2015, and he filed his Second Amended Complaint on September 2, 2016. The Second
Amended Complaint added allegations regarding supposed breaches of fiduciary duty in
connection with the Board of DHFWRUV Y FRQVLGHUDW L Rgart @aioi Y D
Vision) expression of interest in purchasing RDI shares.

B. 7KH &DOLIRUQLD 7UXVW $FWLRQ DQG -DPHV &
of Certain RDI Shares

On or about February 5, 2015, litigation was initiated in Los Angeles Superior Court
No.BP159755 UHODWLQJ WR WKH 7UXVW WKH 3&DOLIRUQLI
was narrow: to determine the validity of a 2014 amendment t§ tieX VW EDVHG RQ

competence (or lack thereof) at the time it was executed. However, from the beginning, H

0268600002/9535292.5 2
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used the California Trust Action as a venue to air his grievances regarding Ellen and M
&RWWHUTYV PDQ D dHoPsee® heildémbval Bs@usteS&eeHelpern Decl., Exh. BEx

Parte Petition of CeTrustee James J. Cotter, Jr. for Appointment of Trustekiter). Plaintiff

claims in the California Trust Action that Ellen and Margaret cannot serve as truseed nfst
EHFDXVH DFFRUGLQJ WR KLP WKH\ KDYH VRXJKW Wi
terminating Plaintiff, nominating and then voting in favor of electing Judy Codding and Mig
:URWQLDN WR 5",V %RDUG P DN IdQEO(a@n@ hifhg&argakstiCottes |

an executive positionld., Exh. C (Second SupplementEg PartePetition of CeTrustee James

J. Cotter, Jr. for Appointment of Trustéd Liten) at 56. In short, having failed to achieve the
result he wanted on thaneframe he wanted in Nevada.e., a removal of Ellen and Margare

Cotter from RDI and his own return to the CEO saifdaintiff has used and is using the California

Trust Action to realize a sale/control premium for his children and hurt his sistengthalut
regard to the possible impact on RDI or its stockhold8ee id

On January 23, 2017, Patton Visibthe same purported thigarty offerot for whom the
5', RDUGYTYV FRQGXFW LV DW LVYVXH? iksped\aKhird kpreBsiadd
interest in the purchase of RDI stockd., Exh. D. However, this timeand unlike previous
expressions of intereatPatton Vision directed their communication not to Ellen Cotter as (
of RDI, but to Ellen, Margaret, and Jim Cotter, Jr. as purparbadustees of the TrustSee id.
Also unlike its previous offers, Patton Vision offered to purclmdgthe Trust shares instead ¢
DFTXLULQJ DOO RI WKH &RPSBQATY RXWVWDQGLQJ VKI

On or about February 7, 2017, Plaintiff petitioned tladif@rnia court to appoint a truste

argar

R 3t
chael

d HV

D

n}

—

GH

LEO

Of

DUH

e

ad litemof the James J. Cotter Living Trust to assess this Patton Vision offer to purchase only tr

Trust shares and granting the trustdetemthe powers to communicate and negotiate with Pa

tton

' IRWZLWKVWDQGLQJ 3ODLQWLIITVY LQVLVWHQFH RQ

LQWHUHRWHDV DBOWWRQ 9LVLRQ KDV QHYHU PDGH DQ
communications have specifically provided they are-bioling and that no obligation on the
part of Patton Vision would exist until such time as a definitive written agrgeneze to be
entered into.

0268600002/9535292.5 3
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Vision, conductdueGLOLJHQFH DQG FRQVXPPDWH W Kde M ELhHB.R
30DLQWLIITY EDVLV IRU KLV UHTXHVW ZDV WKH VDPH I
in the derivative action relating to the thipdrty expression of inteW WKH VXSSRV
requested an opportunity to discuss its offer with Margaret and Ellen, but they have refy
UHVSRQG WR FRQVLGHU WKH 21IHU Rt Plah@flsd brgleg
to the Court in the Califora Trust Action that other supposed breaches of fiduciary duty at i
LQ WKH GHULYDWLYH DFWLRQ VXFK DV (OOHQ DQG 0
IRUFH WKHP WR JLYH XS FRQWURO RI WKH 7UXV¥Y &pebighc¥
Rl &(2V DW FRPSDUDEOH FRPSDQLHVY DQG RULJLQDOC
Committee before such process was aborted once Ellen announced her candidacy, Elle
never hold the CEO position at RDI or any of its peer comdani EXW IRU (OOHQ{
FRQWURO RI VXFK FRPSDQ\YfVY YRWLQJ VWREFN 7KLV
interest with her duty to represent the grandchildEe QHILFLDULHY LQ D SH
YRWLQJ VWRFNIREXR G KHUZLVH ~

C. James Cotter, Jr. Is Instructed Not to Answer Questions At Deposition
$ERXW WKH 6DOH RI WKH 7UXVWY{V 6WRFN

7KH PRVW UHFHQW VHVVLRQ RI 3ODLQWLIITV GHS
deposition, Plaintiff was asked alichis efforts in the California Trust Action to effect a sale
certain RDI shares in a way that could potentially benefit him and his children over othe
stockholders he purports to represent in this case. These questions were properly posed
WR DVFHUWDLQ LQIRUPDWLRQ DERXW WKH 3DWWRQ ¢
SXUSRUWHG GHULYDWLYH FODLPVY DV ZHOO DV WR DV
answer these questions. For example, in the belmhamge, Plaintiff was told not to answ
questions about his attempts to sell of RDI stock in the California Trust Action becausg¢
testimony is supposedly irrelevant.
N e
N, P tton
.
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Y /isicei.888889.  Even  where

Plaintiff was specifically and directly asked about who would benefit from the sale of stock

advocated fom the California Trust Actioa i.e., whether it would benefit all RDI stockholder

s of tl

ions

he ha

or only members of the Cotter famAdySODLQWLII ZzDV ODUJHO\ LQVWUXF

guestions based on an impropegilsserted claim of privilege. To the exteetwas allowed to

DQvzHU TXHVWLRQV DERXW WKH LillIlIlINI''"">GEG

&

I
e g
- - -
I,
.- U
I -
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1. ARGUMENT

This Court has, up to now, allowed Plaintiff to pursue this action with the assumpti
has standing to assert a derivative action on behalf of RDI itself and its stockholders with
to a variety of fiduciary claim$. A derivative plaiQWLIIfV VDWLVIDFWLRQ R
however, is a issue of law that the Court may address though an evidentiary hearing prior
even if the baseline requirements are met at the pleading Sageshoen v. SAC Holding Corj

122 Nev. @1, 645 (2006). Indeed, the elements of standing are not merely pleading requir

2 Q GHQ\LQJ ORYLQJ 'HIHQGDQWVY DQG 5',YV 3HW
ODQGDPXV RQ $SULO WKH 1HYDGD 6XSUHPH &R
GLVWULFW FRXUW KDV FOHDUO\ MAGE N A M dd¥GeIfRitd WelclVV L R
Exh. E.

0268600002/9535292.5 9
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EXW UDWKHU DUH DQ *LQGLVSHQVDEOH SDUW RI WKH

in the same way as any other matter on which the plaintiff beatsutiden of proof,e., with the

SO

PDQQHU DQG GHJUHH RI HYLGHQFH UHTXLUHG DManW.KH

Defenders of Wildlife504 U.S. 555, 561 (1992%ee also Parfi Holding AB v. Mirror Image

Internet, Inc, 954 A.2d 911,9342 'HO &K ILQGLQJ EDVHG RQ 3HY

GLVFRYHU\ DQG RWKHU GHYHORSPHQWY =~ WKDW SOD
SODLQWLIIV’ W LV QRZ FOHDU LQ OLJKW RI SRVioWw
DQG KLV WHVWLPRQ\ RU ODFN WKHUHRI UHJDUGLQJ
adequately represent the interests of the shareholders or members similarly situated in e
WKH ULJKW RI WKH FRUSRUD W.IPRXQ.1Ritubrihying RI& mOreatimy @ RO
GLUHFWRUVY ILGXFLDU\ GXW\ LQFOXGLQJ LQ SDUWLF
of RDI to a third party. An evidentiary hearing is warranted to determine whether Plaintif
continuein his role as purported representativaldRDI stockholders.

,Q SXUVXLQJ D GHULYDWLYH DFWLRQ D SODLQWL
SXUVXLQJ DQ H[W H U QBnerggtetInvRiQFPoBtoRasHIDE:B08 7 1et al, 2008
o DW 1 ' 7H[ $XJ FLWDWLRQ RPLWWH

LQ\
LRC
V X
nforci
L HY
XOL

f can

G

of the fear that shareholder derivative suits could subvert the basic principle of management cont

over corporate operations, courts have generallyackaized shareholder derivative suits a
UHPHG\ RI OD®uMNn U.HAWR Cdkh. 620 F.3d 1005, 1012 (9th Cir. 2010) (citati
RPLWWHG ,Q OLJKW RI 3\WKH H[WUDRUGLQDU\ QDW
derivative plaintiff MWW VDWLVI\ VHYHUDO 3VWULQJHQW FR®@G

5 a
DN
XUk
LWI

Courts carefully weigh several factors under Rule 23.1 when deciding whether a shareholder is

adequate representative, such as: (1) economic antagonisms between thedpegredentative

and class; (2) the remedy sought by the plaintiff in the derivative action, including the mag

nitud

RI WKH SODLQWLIITY SHUVRQDO LQWHUHVWY DV FRPSDU

other litigation pending between the ODLQWLII DQG GHIHQGDQWYV

Wi

toward the defendants; and (5) the degree of support the plaintiff is receiving from the shareholde

he purports to represenEnergytec ol DW FLWDWLRQ sRIE |

0268600002/9535292.5 10
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WKDW WKH LQDGHTXDF\ RI D SODLQWLII PD\ EH FRQF(
HVSHFLDOO\ LI WKDW IDFWRU LQYROYHV 3VRPH FRQIO

F O D Xhanna v. McMinnNo. Civ. A. 20545NC, 20@ WL 1388744, at *41 (Del. Ch. May 9,

2006). An evidentiary hearing is necessary to determine whether the balance of these
QHIJDWHY 30DLQWLIIfVY SXUSRUWHG GHULYDWLYH VWL
between Plaintiff, otheRDI stockholders, and the Company itself.

Economic Antagonism Exists 3 >(@FRQRPLF DQWDJRQLVP EHW

VKDUHKROGHUV LV W\SLFDOO\ |DW PacewidkeDPIasHcE Odd, HR.Q
AFM Corp, 139 F. Supp. @851, 855 (N.D. Ohio 2001). Here, Plaintiff has urged the cou

DXG
L FW

factc

QG

VZH
).G H

rtin

California to cause the sale of Cotter family shares of RDI without understanding how such a sa

may impact the RDI stockholders he represents in this action. What is economicaligi&icioef
Plaintiff in the California Trust Action may not be economically advantageous to
stockholders.

Plaintiff is in a unique position to put his thumb on the scale in a way that may be in c¢

RDI

onflict

with the interests of stockholders generally; &e broker a sale of control of RDI using his power

to either end or continue with litigation against the company, which continues to be a significar

drain on Company resources. Plaintiff could, for example, increase the premium that woul
hischidUHQ WKURXJK D SRWHQWLDO VDOH RI WKH 7UXVW
drop this derivative action if a sale were consummated and/or that he would drop the demg
he be installed as CEO. PIlaintiff could thus clear the wayherbuyer to appoint its owr

candidate(s) for President and CEO. Plaintiff could make similar offers with respect

dgo:
v’
and tt
L

to his

employment arbitration with RDI. Plaintiff is on both sides of any change of control transaction,

and his role as the leader of thiridative lawsuit lends him an exceptional amount of leverg
particularly as compared to any other RDI stockholder. Plaintiff could impede any sale trans

that does not bring himae factopremium for the resolution of this litigation.

1ge,

sactic

3 2WKHU WUDGLWLRQDO IDFWRUV VXFK DV 3LQGLFDW
GULYLQJ IRUFH EHKLQG WKH OLWLJDWLRQ ™ DQEhetged QW

2008 WL 4131257at *7, are not at issue here and need not be discussed.

0268600002/9535292.5 11
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The Renedy Sought In the California Trust Action Is Person@len prior to his firing,

30DLQWLII UHSHDWHGO\ WKUHDWHQHG 5",V %RDUG R

-

SRVLWLRQ DV WKH &RPSDQ\TV & (2 DQG 3U HudnGelltas\soughR Z

to potentially force his sistetswho he blames for his firingto sell off their shares of RDI stock

or, at the very least, to give up Cotter family control of RDI. Plaintiff is pursuing scorched

tactics by whatever meansare &M@ DEOH 2WKHU FRXUWYV KDYH IRXQ

earth

GV

and contrary to the type of remedy sought by truly representative plaintiffs in a derivative actior

For instance, ilKhanng the court found that a suspended general counsel could nibima

GHULYDWLYH DFWLRQ EHFDXVH RI VLPLOGiDttrested totiZatodiv

WKDW LV QRW FRQVLVWHQW ZLWK WKH FRQWLQXHG SXU\V

2006 WL 1388744, at *43. As that court notetf,H GHULYDWLYH OLWLJDW
OHYHUDJH LQ KLV DWWHPSW WR UHJDLQ D @&rebu WHo$2

LR
FH

SEHQHILW LV GLUHFWHG DOPRVW H[F QX Simiadyih Endrgidg WV

the cout FRQFOXGHG WKDW WKH IRUPHU &(2TV SLQWHUHVW

UHLQVWDWHPHQW 3IDU RXWZHLJKYVY WKDW RI RWKHU V
3UHJDLQ>LQJ@ FRQWURO  RI WKH FRdeaBaQankstey v.:Albright

) 5° 1" ,00 3> @KHUH LW DSSHDUV WK
LQGLYLGXDO VKDUHKROGHU RU UHODWHV GLUHFWO\
SHUVRQDO ° +HUH 300ALR W LWXKVKENUMR/MDH & LD/ESR X W
of RDI is not a harm suffered by RDI itself or any of its other stockholders, and is not a [
vehicle for a derivative action.

Other Litigation Is Pending Even without an evidentiary heaginit is clear this factor

ZHLJKV DJDLQVW -DPHV &RWWHU -U YV UROH DV D GH
is also embroiled in the California Trust Action, in which he has advocated for the court to
a process that could forcd KH VDOH RI PXFK RI WKH &RWWHU IDR
litigation, in and of itself, may warrant disqualification of a plaintiff from bringing a derivaj

suit where it appears that the derivative plaintiff instituted the derivativdRsQitO\ DV n O H

IXUWKHU KLV L Q GScophsGnédh ACd- 0O DartibV7559, 1984 WL 8266, at *2 (De|.

0268600002/9535292.5 12
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&K 1RY +HUH 3O0ODLQWLII LV FOHDUO\ XVLQJ

WK

IDYRUDEOH >UHVROXWURDRW L RQ VW KFH\LRa¢2IRoW Bn BSHAIQ 6f L Q

Westinghouse Elec. Corp. v. Kirk§37 F. Supp. 1309, 1315 (W.D. Pa. 1986), as he has used the

discord caused by his derivative suit in this case as a basis for demanding a stock sal
California Trust Action. SeeHelpern Decl., Exh. C, at5 3,0 VXFK FLUFXPVW
RYHUODS EHWZHHQ VXLWYV LV REYLRXV 3WKHUH LV VX

e in
DQ
EV'

XVHG DV D ZHDSRQ LQ WKH SODLQWadéviekiar thel ddrebticrotel vV L

VKDUHKROGHUVY "~ DQG *RWKHU FRXUWYVY KDYH SURSHUO\ U

Owen v. Diversified Industries, In643 F.2d 441, 443 (6th Cir. 1981) (citations omitted).

Plaintiff Is Driven by Vindctiveness In addition to his prditigation threat to use a

GHULYDWLYH VXLW WR 3UXLQ ILQDQFLDOO\ DQ\ GLU

allegations demonstrate a strong personal animus at the heart of his &gere.q.SAC | 20

DFFXVLQJ .DQH RI WKUHDWHQLQJ 3&RUOHRQH p*RGID

WK

30DLQWLII :DOLHQDWHG KLV VLVWHUV" ~ ODEHOLQJ C

which resulted in a $2.2 million judgment for t#&RPSDQ\ D SGHEDFOH" ~

Adams was not forthcoming in his divorce proceedinggs; alsd=irst Am. Compl. 1 75 (alleging

WKDW .DQH ZLWK ODUJDUHW DQG (OOHQ &RWWHU 30DX

DFFXVLQJ $GDPV RI FRQVLVWHQWO\ HQJDJLQJ LQ D 3V

his efforts to have a Califoraicourt cause a sale of the Cotter family holdings in RDI, with

HD!

out

UHJDUG WR WKH LPSDFW RI 5",V RWKHU VWRFNKROGHUYV

agenda against his sisters. Indeed, Plaintiff bases his machinations in the CalifahiscTion

on the very same supposed breaches of fiduciary duty that form the basis for the Nevada derivat

case.SeeHelpern Decl., Exh. C, at6.

&RXUWY KDYH GHWHUPLQHG WKDW VLPLODU 3XQPLVW

SYLWXSHBLWKHWY SXJLOLVWLF PHWDSKRUV DQG >H[W

SHPRWLRQDOO\ FKDUJHG IHXG” WKDW LV QRW W K HS8ithR
v. Ayres 977 F.2d 946, 949 (5th Cir. 19928ge also Love v. WilspNo.CV 0606148, 2007 WL
4928035, at *7 &' &DO 1RY FRPSODLQW ILOOHG

0268600002/9535292.5 13
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indicative of wel NQRZQ *YLQGLFWLYHQHVYVY DQG DQLPRVLW\~
and indication that one cousin could not maintadrivéitive action against other&hanng 2006
o DW SWKH WDQJHQWLDO DQG DFULPRQLRXV
KLV IRUPHU HPSOR\HU®" SUHFOXGHG GHULYDWLYH DFW

There Are Questions as to the Extent of Stockholder SuppoB @D LQW LIV 3

EH

HP ¢
LR
HW

California Trust Action An evidentiary hearing may show that Plaintiff does not have shareholder

support for the plan he has advocated in the California Trust Action, which involves a s

Cotter family RDI stock without ansideration for if or how that might impact other RDI

stockholders and their economic interests. Certain RDI stockhéliteckiding Andrew Shapiro
DQG WKH JURXS RI 37 30DLQWLIIV" ZKR ZHUH SUHYER
have submitté&s ILOLQJYV LQ WKH &DOLIRUQLD 7UXVW $FWLRQ

ale ¢

XV (
H

proposal. These stockholders, however, are the same individuals and entities who previous

supported Plaintiff in the Nevada derivative case, only to withdraw s@iport when the facts

EHFDPH NQRZQ DQG WKH VSHFLRXV QDWXUH RI 30DLQ

WLI

5' VWRFNKROGHUY DUH SUHVHQWHG ZLWK IXOO LQIRUPD

in the California Trust Action, theviews regarding his efforts, and the bases thereof, may change.

Moreover, many RDI stockholders have been completely silent as to the process Plaintiff he

advocated for in the California Trust Action, and Plaintiff himself stated he has no idea How RD

stockholders will be impacted by his efforts. An evidentiary hearing will serve to inform the

RDI

stockholders Plaintiff purports to represent in this case whether or not his actions in the Californ

Trust Action present a conflict such that he dodshawe their support.
An evidentiary hearing will demonstrate that, in their totality, the relevant factors r

that Plaintiff is an inadequate derivative plaintiff, and that he should not be allowed to mair

pveal

ntain

derivative action.See Aztec O& Gas, Inc. v. Fisherl52 F. Supp. 3d 832, 859 (S.D. Tex. 2016)

(finding similar employment dispute was not a proper derivative actdnf;CWIPP v. Alden
1R &LY $ ) DW '"HO &K )HE
devHORSPHQW RI WKH IDFWV"™ PD\ SURYH D SODLQWLII

Defendants therefore request that the Court set an evidentiary hearing and briefing sche

0268600002/9535292.5 14
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determine whether Plaintiff can continue to purport to repreakriRDI stockholders in thig
derivative action.

V. CONCLUSION

Plaintiff is not qualified to continue as a derivative plaintiff. He has numerous perso

conflicts of interest and, as clearly displayed in recent testimony and in his actions in the

nal

California Trust Action, consistently put the personal interests of himself and his family ahead of

the interests of Reading stockholders generapving Defendants respectfully request that the

Court grant this Motion and order an evidentiary hearing and mgistthedule regarding

3ODLQWLIIfY DGHTXDF\ DQG VWDQGLQJ DV D SXUSRUMW
DATED THIS 11TH DAY OF OO OBER, 2017.

COHEN|JOHNSON|PARKER|EDWARDS

By: /s/ H. Stan Johnson
H. STAN JOHNSON, ESQ
NevadaBar No. 00265
sjohnson@cohenjohnson.com
255 East Warm Springs Road, Suite 100
Las Vegas, Nevada 89119
Telephone: (702) 823500
Facsimile: (702) 823400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 14553%ro hac vice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 16926%ro hac vice
marshallsearcy@quinnemanuel.com
865 South Figueroa Street, " Bloor
Los Angeles, CA 90017

Telephone: (213) 443000

Attorneys for Defendantdargaret Cotter,

Ellen Cotter, Douglas McEachern, Guy Adams,
Edward Kane, Judy Codding, and Michael
Wrotniak
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(NV Bar No. 1625)

KARA B. HENDRICKS, ESQ.

(NV Bar No. 7743)

TAMI D. COWDEN, ESQ.

(NV Bar No. 8994)
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hendricksk@gtlaw.com
cowdent@gtlaw.com

Counsel for Reading International, Inc.
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DISTRICT COURT

CLARK COUNTY, NEVADA

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

Plaintiff,
V.
MARGARET COTTER, et al,

Defendants.

In the Matter of the Estate
JAMES J. COTTER,

Deceased.

CaseNo. A-15-71986(-B
Dept. No. Xl

Coordinated with:

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

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

READING INTERNATIONAL, INC.’S
JOINDER TO MOTION FOR
EVIDENTIARY HEARING
REGARDING JAMES COTTER, JR.'S
ADEQUACY AS A DERIVATIVE
PLAINTIFF

Date of Hearing: November 17, 2017
Time: In Chambers
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JAMES J. COTTER, JR
Plaintiff,
V.
READING INTERNATIONAL, INC., a

Nevada corporation; DOES 1-100, and
ROE ENTITIES, 1-100, inclusive,

Defendant:

READING INTERNATIONAL, INC., by and through its counsel Greenberg Traurig,
LLP, hereby submits itdoinder to Motion for Evidentiary Hearing Regarding James Cotter,
Jr.’s Adequacy as Derivative Plaintiffed on behalf of Margaret Cotter, Ellen Cotter, Dougla
McEachern, Guy Adams, Edward Kane, Judy Codding and Michael Wrotniak.
DATED: this 18" day of October, 2017.
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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3773 Howard Hughes Parkway, Suite 400 North

Las Vegas, Nevada 89169
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Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and E.D.C.R. 8.05, | certify that on this day,
caused a true and correct copy of the forgoing to be filed and served via the Court’'s Odys

Filing system on all registered and active parties. The date and time of the electronic prog

CERTIFICATE OF SERVICE

service is in place of the date and place of deposit in the mail.

DATED this 18" day of October, 2017.

LV 421001435v1

/s/ Andrea Lee Rosel
An employee of GREENBERG TRAURIG, LLP
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Electronically Filed
11/9/2017 4:19 PM
Steven D. Grierson
CLERK OF THE COURT

MOT
COHEN|JOHNSON|PARKER|EDWARDS

H. STAN JOHNSON, ESQ

Nevada Bar No. 00265
sjohrson@cohenjohnson.com

375 East Warm Springs Road, Suite 104
Las Vegas, Nevada 89119

Telephone: (702823-3500

Facsimile: (702) 823400

QUINN EMANUEL URQUHART & SULLIVAN, LLP
CHRISTOPHER TAYBACK, ESQ.

California Bar No. 145532ro hacvice
christayback@quinnemanuel.com

MARSHALL M. SEARCY, ESQ.

California Bar No. 169269Qro hacvice
marshallsearcy@qunananuel.com

865 Suth Figueroa Street, 1@Floor

Los Angeles, CA 90017

Telephone: (213) 443000

Attorneys for Defendants Margaret Cotter,
Ellen Coter, Douglas McEachern, Guy Adams,
Edward Kane, Judy Codding, and Michael Wrotniak

EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA
Case No.: A-15-719860B
JAMES J. COTTER, JR. individually anc Dept. No.: Xl
derivatively on behalf of Reading
International, Inc., Case No.: P-14-082942E
Dept. No.:  XI
Plaintiffs,
V. Related and Coordinated Cases

MARGARET COTTER, ELLEN COTTER, BUSINESS COURT
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY DEFENDANTS MARGARET COTTER,

CODDING, MICHAEL WROTNIAK, and ELLEN COTTER, GUY ADAMS,
DOES 1 through 100, inclusive, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY
Defendants. &2'" ,1* 0,&+%(/ :5271,%.16
SUPPLEMENT TO MOTIONS FOR
PARTIAL SUMMARY JUDGMENT NOS .
READING INTERNATIONAL, INC., a Nevadg 1, 2, 3.5 AND 6

corporation,

Nominal Ddendant.

Case Number: A-15-719860-B
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TO ALL PARTIES, COUNSEL, AND THE COURT:
Pursuant to Nevada Rule of Civil Procedure 56, Defendants Margaret Cotter, Ellen C
Guy Adams, Edward Kane, Douglas McEachern, Judy Codding, and Michael Wrotniak
FROOHFWLYHO\ WKH 30RYLQJ 'HIHQGDQWV’ E\DQG W
CohenJohsonParkerEdwards and Quinn Emanuel Urquhart & Sullivan, LLP, hereby submit
Supplement to their Motiorfer Partial Summary Judgment Nos. 1, 2, 3, 5 and 6.
This Supplemental Motion is based upon the following Memorandum of Points and

Authorities; the accompanying Declaration of Noah S. Helpern and exhibits thereto; the plea

declarations, and exhibits previously X EPLWWHG LQ FRQQHFWLRQ ZLWK

Motionsfor Partial Summary Judgment Nos. 1, 2, 3, 5 arttiépleadings and papeon file; and

any oral argument at the time of a hearing on this motion.

Dated: November 9, 2017

COHENJJOHNSON|PARKER |EDWARDS

By: /s/ H. Stan Johnson
H. STAN JOHNSON, ESQ
Nevada Bar No. 00265
sjohnson@cohenjohnson.com
375 East Warm Springs Road, Suifi
Las Vegas, Nevada 89119
Telephone: (702) 823500
Facsimile: (702) 823400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 14553%yro hac vice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269pro hac vice
marshallsearcy@quinnemanuel.com
865 South Figueroa Street,"Bloor
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Telephone: (213) 443000
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Cotter, Douglas McEachern, Guy Adams, Edwal
Kane, Judy Codding, and Michael Wrotniak

ptter,

KU

this

dings
,Q




© 00 N o o M~ W N P

e T S e N S T e
oo ~NI O ;N D NN =R O

NOTICE OF MOTION

TO: TO ALL PARTIES, COUNSEL, AND THE COURT:

PLEASE TAKE NOTICE that the aboweferenced Motions willbe heard on

December 11 , 201% 8:30

am__ in Department Xl of the above designate

Court or as soon thereafter as counsel can be heard.

Dated: November 9, 2017

COHENJJOHNSON|PARKER |EDWARDS

By: /s/H. Stan Johnson

H. STAN JOHNSON, ESQ

Nevada Bar No00265
sjohrson@cohenjohnson.com

375 Eat Warm Springs Road, Suite 104
Las Vegas, Nevada 89119

Telephone: (702) 823500

Facsimile: (702) 823400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532yro hacvice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269Qro hacvice
marshallsearcy@quinnemanuel.com
865 Suth Figueroa Street, 1@Floor
Los Angeles, CA 90017

Telephone: (213) 443000

Attorneys for Defendants Margaret Cotté&ilen
Cotter, Douglas McEachern, Guy Adams, Edwar
Kane, Judy Codding, and Michael Wrotniak
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DECLARATION OF COUNSEL NOAH HELPERN

I, Noah Helpern, state and declare as follows:

1. | am a member of the bar of the State of California, and am an attorneQuitth
(PDQXHO 8UTXKDUW 6XOO0OLYDQ //3 34XLQQ (PDQXHO~
Cotter, Ellen Cotter, Guy Adams, Edward Kane, Douglas McEachern, Judy Codding, and M
:URWQLDN 320RYLQJ 'HIHQGDQWV”~ , P D N HaWwirsthahd HF O D
knowledge, except where stated to be on information and belief, and as to that information,
believe it to be true. If called upon to testify as to the contents of this Declaration, | am lega

competent to testify to its contents in aidmf law.

2. Attached hereto a@sxhibit A are excerpts of a true and correct copy of the
WUDQVFULSW IURP WKLV &RXUWITV 2-kX¥rBriedd hatter. KHD
3. Attached hereto a@sxhibit B are excerpts of a true and correct copy of the

deposition transcript of Judy Codding.

4. Attached hereto asxhibit C are excerpts of a true and correct copy of Volume 4
of the deposition transcript of James J. Cotter, Jr.

5. Attached hereto &&xhibitD LV WUXH DQG FRUUHFW FRS\ R
Regardc QJ 'HIHQGDQWVY ORWLRQV IRU 3D-6 and Bdio@rnKUminato \
Exclude Expert Testimony.

6. This Declaration is made in good faith and not for the purpose of delay.

| declare under penalty of perjury under the laws of the State of Nelratithe foregoing
is true and correct.

Executed oNovember 9, 2017n Los Angeles, California.

/s/ Noah Helpern
Noah Helpern
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MEMORANDUM OF POINTS AND AUTHORITIES

l. INTRODUCTION

,Q KLV 6HFRQG $PHQGHG &RPSODLQW 3O0ODLQWLII -
PHPEHUV RI WKH %RDUG RI 'LUHFWRUV RI 5HDGLQJ ,QW,
breached their fiduciary duties by, among other things: terminating Plaintiff as President ang
CEO; determining not to pursue a Hoinding expression of interest in purchasing all of the sto
Rl WKH &RPSDQ\ VHOHFWLQJ (O O H QpsoRiiy WeHederbiae oV H &

option by the Estate of James Cotter, Sr.; hiring Margaret Cotter astianIlRDI employee;

approving market compensation packages for Ellen and Margaret Cotter; and approsinggone

additional earned compensation paymédotdMargaret Cotter and Guy Adams. Moving
Defendants previously moved this Court for partial summary judgment on the claims based
each of these issues. At an October 27, 2016 hearing, the Court deferred ruling on motions
partial summary judgmennitil completion of all fact discovery. All discovery is now compfete
Moving Defendants respectfully request that the Court grant their motions for partial
summary judgment based on the original points and authorities submitted, as well as theahd
points and authorities referenced herein. The law is clear: in order for there to be liability, th

burden in on Plaintiff to present evidence sufficient for the trier of fact to conclude that

Defendants did not act in good faith, on an informed basiswith a view to the interests of RDI|.

,Q SDUWLFXODU WKH 1HY DG DWynhReddrsH_té&. R Eighth PudiciaH4t.
Court in & for Cty. of Clark 399 P.3d 334 (Nev. 2017) and recent amendments to Nevada
5HYLVHG 6WDWXWH BIB®& " t1t FRQILUP 1HYDGDYV SURW
officer decisioamaking under the business judgment rule. Both new and previcitetiyNevada
authority, as well as the factual record developed in this case, make clear there is no feasorj

disputed issue of fact: the RDI Board is entitled to the presumption that their actions were

1 Plaintiff has appealed a discovery order of this CoBaeNevada Supreme Court Case.N
71267. Moving Defendants expressly reserve all rights with respect to the documents that &
subject of that order.
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consistent with the proper exercise of business judgment, a presumption that Plaintiff canno
muster evidence to rebtit.

Plaintiff alleges? based entirely on hiswn assumptions and speculatfothat certain
ORYLQJ 'HIHQGDQWY GR QRW VDWLVI\ KLV RZQ GHILQLW
RzZzQ EDVHOHVY VSHFXODWLRQ LV QRW VXIILFLHQW WR
directorsacting® G IDLWK ORUHRYHU HYHQ LI 3ODLQWLIITV
generalized allegations that some Moving Defendants, on a personal level, are closer with B
DQG ODUJDUHW &RWWHU WKDQ KLP RU EHOLHDIverghat O
of Plaintiff, does not strip them of the protections of the business judgment rule. Having opi
and preferences as to the future of RDI does not somehow prevent Moving Defendants, as
of law, from acting as independent directorsdeed, directorshouldhave views as to the future

of a corporation, otherwise they are not doing their job. The Nevada Legislature did not craf

LR
UHI
V S|
llen
D H (
nions

A Mma

ta

statutory scheme that removed the presumption of the business judgment rule any time thene wa

baseles allegation of lack of independence, and Plaintiff has failed to proffer evidence showi
WKDW DQ\ RI 5",V 'LUHFWRUV PDGH é&verydé&Bionthatisdi@zeD U (
subject of this suit) based on any conflicted or improper motivethathhe legal presumptions
of NRS § 78.138 would disappear. AsthgnnFRXUW FRQILUPHG 1HYDGD
rule is designed to keep courts out of the business of running corporations andgaezssiilg
corporate boards. Yet Plaintiff askst@SRXUW WR GR SUHFLVHO\ WKDW
decisionmaking because of some stilharticulated lack of independence tleatgn if true would
EH LQVXIILFLHQW WR UHEXW 1HYDGDfV VWDWXWRU\ SU
. PROCEDURAL HISTORY

At the October 27,20 KHDULQJ RQ ORYLQJ 'HIHQGDQWVY PR
MXGJPHQW WKH &RXUW JUDQWHG 5XOH | UHOLHI UH

Partial Summary Judgment Nos. 2, 3, 5, and 6, deferring a ruling until after the close of disc

2 A thorough review of the facts and legal standard is contained in the original motions foor

partial summary judgment. Movirgefendants incorporate such discussion by reference here

2
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SeeHelpern Decl., Exh. A, at 62:283:3; 84:1785:3; 150:22151:8; Exh. D, at 3. Since that
time, the parties have taken six additional fact depositions: the 30(b)(6) deposition of Ellen (

the deposition of Judy Codding, the deposition of Craig dians, and the conclusion of Doug

OF(DFKHUQ *X\ $GDPV DQG -DPHV &RWWHU -U TV GHSI
M. ARGUMENT
A. The Nevada Supreme Court and Legislature Both Recently Confirmed the

%URDG 6FRSH RI 1HYDGDYV %XVLQHVV -XGJPH(
Thedecisionmaking process of each Moving Defendant with respect to each challeng

decision is protected by the business judgment rdlli&K H EXVLQHVY MXGJPHQW
that in making a business decision the directors of a corporation actadrdarened basis, in
JRRG IDLWK DQG LQ WKH KRQHVW EHOLHI WKDW WKH D
Shoen v. SAC Holding Corfd.22 Nev. 621, 632 (2006) (internal citation omitted); NRS

8 78.138(3) (codifying the business judgmeréerunder Nevada law). The business judgment
UXOH 3QRW RQO\ SURWHFW>V@ LQGLYLGXDO GLUHFWR
policy of judicial noninterference with business decisions and is designed to limit judicial
involvement inbusiness decisiemaking so long as a minimum level of care is exercised in
DUULYLQJ DW W¥yKn398 Pl.Bday 24Rrferhal quotation omitted).

Inits 20l7"WWynnGHFLVLRQ WKH 1HYDGD 6XSUHPH &RXUW
judgment staite is a modified version of Section 8.30(e) of the Model Business Corporation
a plain reading of both texts demonstrates that the Nevada Legigtémtonally omitted the
ORGHO $FWYV 3 UHDVRQDEOHQHVV" VWDQGDUG IRU MXG

SURWHFWHG 37KLV VLIJQDOV OHJLVODWLYH UHMHFMI LR
at 343 (citingWLR Foods, Inc. v. Tyson Foods, |57 F.Supp. 492, 494 (W.D. Va. 1994)).

TheWynnFRXUW DOVR 3SUHLWHUDWH>G@ WKDW WKH EXVLQ
from personal liability in decisiemaking. Rather, it also ensures that courts defer to the busi
judgment of corporatexecutives and prevents courts from substituting their own notions of w

is or is not sound business judgment if the directors of a corporation acted on an informed b,
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good faith and in the honest belief that the action taken was in the bddtiltVWYV R WK
Id. at 344 (internal quotations and citations omitted).

Through recent amendments to NRS 88 78.138 and 78.139, the Nevada Legislature
also emphasized their intention to protect director and officer degisaiing through the
statutory business judgment rule. For example, NRS § 78.138(7)), which defines the thresh
necessary to establish director or officer liability, now includes an additional element establis
that a director or officer cannot be held liable for damag¢3 O HVY 3 D 7KH WULH
WKDW WKH SUHVXPSWLRQ HVWDEOLVKHG E\ VXEVHFWLI
VXEVHFWLRQ 156 ¥ SURYLGHV WKDW 3GLUHFWR
business, are presumed t B good faith, on an informed basis and with a view to the interes
RI WKH FRUSRUDWLRQ =~ 7KXV LQ DGGLWLRQ WR WKH [
§78.138(7)€é.9. WKDW WKH GLUHFWRU RU RIILFHUYV EU HbDaF K
NQRZLQJ YLRODWLRQ RI ODZ° WKLV DPHQGPHQW WR W
statutory presumption that an officer or director acted in good faith in order to bring a claim
against corporate directors or officers.

Here, forreasons i FXVVHG EHORZ DQG LQ ORYLQJ '"HIHQGUIL
summary judgment, there is no triable issue of fact regarding whether or not Plaintiff has
successfully rebutted the presumption that Moving Defendants acted in good faith and subjq
the protections of the business judgment rule, let alone that they committed the intentional
misconduct, fraud or a knowing violation of law that would subject them to individual liability
7TKHLU FRQGXFW IDOOV VTXDUHO\ ZL3XDIQQWHY DI&/DFODLZL
matter of law.

B. 7KH &RXUW 6KRXOG *UDQW 3DUWLDO 6XPPDU\ -

Related to the Purported Unsolicited Offer (Motion for Partial Summary
Judgment No. 3)

1. Moving Defendants are protected by the business jadgmle
As the original briefing demonstrates, the decision of whether or not to sell a compan

one the law commits to the sound discretion of a board of diredtansvitz v. Sw. Forest Indus.,
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Inc. ) 6XSS " 1HY QDOUUDMGHIMWERDUGTV PD
LQFOXGHY PDNLQJ WKH GHFLVLRQ ZKHWKHU WR ZHOFR
+HUH LW LV XQGLVSXWHG WKDW WKH %YRDUG PHW WR (
,QWHUHVW"’ WKHHERD BA AFRAYWBDWLRQ EN 5",V PDQDJI
&RPSDQ\ DQG DIWHU D WKRURXJK GHOLEHUDWLRQ WH
best served inthe lonRgf HUP E\ QRW SXUVXLQJ 3SDWWRQ 9LVLRQT
,QGHHG 'LUHFWRU &RGGLQJ WHVWLILHG DW KHU GHSR
EULQJ VKDUHKROGHU YDOXH DQG ZH QHHG WR VWLFEN’
Helpern Decl., Exh. B, at 172:4173:9.
The Nevada Legislatuein addition to its amendments to NRS § 78.138cently

amended 8 78.139, which sets forth the standard a board must follow in considering a chan

control transaction. The Legislature added the following language:

Without limiting the provisions of NRS 7838, a director may resist a change or
potential change in control of the corporation if the board of directors determines that
the change or potential change is opposed to or not in the best interest of the
corporation upon consideration of any releviaats, circumstances, contingencies
or constituencies pursuant to subsection 4 of NRS 78.138 . ..

NRS § 78.139(4)). Subsection 4 of NRS § 78.138, referenced above, states:

Directors and officers, in exercising their respective powers with a view to the
interests of the corporation, may:

(a) Consider all relevant facts, circumstances, contingencies or constituencies,
including, without limitation:
(1) The interests of the corporation’'s employees, suppliers, creditors or
customers;
(2) The economy of thet&e or Nation;
(3) The interests of the community or of society;
(4) The longterm or shortterm interests of the corporation, including the
possibility that these interests may be best served by the continued
independence of the corporation; or
(5) Thelong-term or shorterm interests of the corporation's stockholders,
including the possibility that these interests may be best served by the
continued independence of the corporation.
(b) Consider or assign weight to the interests of any particularrpersgroup, or
to any other relevant facts, circumstances, contingencies or constituencies

QD
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,Q UHDFKLQJ LWV GHFLVLRQ WR QRW SXUVXH 3DWW
indisputably considered relevant facts and circumstances relating to A& CoQ \ | Mer@RIQ J
shortterm interests, including the possibility that these interests may be best served by the
continued independence of the corporation, as required by NRS 88 78.138 and 78.139. For
HIDPSOH DW WKH -XQH mand)EMeE pRebeHtYd the Boakd wWitivan
RYHUYLHZ RI WKH &RPSDQ\TV FLSzéMetiDNDoQRaMAISDNOnatyw W D
JudgmentNo.3at5 :KHQ DSSURSULDWH PXOWLSOHY ZHUH D9

determined to be somewnhere be v, o'

than the $400 million valuation assessed by Patton Viss@e idat 6. Thus, in reaching its

RC

W H
5 S C

ultimate decision, the Board properly informed itself with information available to the Compalny,

aswellasw WK WKH 'LUHFWRUVY RZQ NQRZOHGJH RI 5', -:K
JXHVV WKH %YRDUGYYVY GHFLVLRQV WKH 1HYDGD /HJLVOI
substitute their own notions of what is or is not sound business judgmedeedirsuch a
SVXEVWDQWLYH HYDOXDWLRQ ™ RI GUAOAHIPONREA aFFR ) Gtatierw
omitted).

Plaintiff has failed to rebut the statutory presumption of good faith under recently ame
NRS § 78.138(7). tiSODLQWLIMR BXEGWQL56 T ZKLFK S
and officers, in deciding upon matters of business, are presumed to act in good faith, on an
LQIRUPHG EDVLY DQG ZLWK D YLHZ WR WKH LOQOWHUHVW
demonstDWH WKDW 5',1V %RDUG LV HQWLWOHG WR WKH VYV
3ODLQWLII FRXOG SRLQW WR DQ XQGLVSXWHG IDFW UH
FRQGXFW IDOOV XQGHU WKH DPELW RI1 1HY, Bd@réciowcdnXov thet
SHUVRQDOO\ OLDEOH IRU EUHDFKLQJ WKHLU ILGXFLDU
LOQOWHQWLRQDO PLVFRQGXFW IUDXG RU D NQRZLQJ YLR
cannot cite any cognizable evidenbeyond his own speculation) to support a finding of
intentional misconduct, fraud or a knowing violation of the law. Accordingly, this Court shou
JUDQW ,QGLYLGXDO 'HIHQGDQWVY ORWLRQ IRU 3DUWLD

Related tolte Purported Unsolicited Offer.
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2. There are no damages, as a matter of law, from a decision not to pursu
nonbinding expression of interest

Summary judgment is also appropriate on this claim because, as a matter of law, Pla|
cannot demonstrate anyQM XU\ ITURP WKH %R DU G 1V n@bifding InBctian R
of Interest. To avoid summary judgment, Plaintiff must produce cognizable evidence showir
damages, an essential element of a breach of fiduciary duty daown v. Kinross Gold L$.A.,
Inc., 531 F. Supp. 2d 1234, 1245 (D. Nev. 2008) (A claim for breach of fiduciary duty require
SODLQWLIIl WR GHPRQVWUDWH 3WKH H[LVWHQFH RI D IL
EUHDFK SUR[LPDWHO\ FDXVHG vatK Hwiz BVRdeldHodmpanyD&EW@S

ntiff
VAR
g

Sa

G X
QJ

nonbinding proposal subject to conditions, such as due diligence and the execution of definitive

DIJUHHPHQWY WKDW GRHV QRW FRQVWLWXWH>@ >DQAd
to acquire thecompQ\ @°~ D SODLQWLII FDQ Q Be&/ CGaKePVRO@DNN.\CIVW
A. 11134, 2000 WL 710199, at *13 n. 38 (Del. Ch. May 24, 2000).

At his recent deposition, Plaint{|| |GG ' .©
. =
. JW
I /< e oot Ui w, dt 940:12. [
L {Ehuy
I | VK1 1319D Fheikdigation BRritekebst Fndrely
communicated a proposal that was continggrain (1) negotiation and execution of a definitive
merger agreement and (2) due diligence. Thus, because the Indication of Interest was nonf
Plaintiff cannot demonstrate injutya deficiency fatal to all claims to the extent they are based

the ursolicited Indication of Interest.

C. 7KH &RXUW 6KRXOG *UDQW 3DUWLDO 6XPPDU\ -
Related to the Issue of Director Independence (Motion For Partial Summary
Judgment No. 2)

At the October 27 hearing, in connection with MotionPartial Summary Judgment No.

2, the Court requested that Plaintiff provide additional information so that each director coulg
HYDOXDWHG -ByQD B @ 3R @ VEHaRKEpErn D@Ecl., Exh. A, at 84:22; Exh. D, at 3.

Plaintiff has not provided th€ourt with any supplemental factual or legal authority since that
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KHDULQJ RU WKH FRQFOXVLRQ RI GLVFRYHU\ 30DLQW
lack independence, by virtue of their friendship with members of the Cotter familynisises the
mark. Plaintiff cannot point to any cognizable evidence that any Director lacks independeng
more importantly¥ and as evaluated by Nevada coartkat any Director stood on both sides of
transaction.

For none of the challenged Board dedaisids there a disputed fact that would create a
WULDEOH LVVXH UHJDUGLQJ LQGHSHQ GH Q Fihteredt éxRt¥ L Q J
where directors did not stand on both sides of the transaction or receive any personal finang
EHQHL&EWuUQ 3ROLFH (PSV T 5mMa218-cv505 ICMQRQ@L4 WL 994616, at

" 1HY O0DU DSSO\LQJ 1HYDGD ODZz 156

GLUHFWRU” +HUH WKHUH DUH QR DOOHJDW LRQK sidedd
of any transaction. Instead, Plaintiff manufactured a theory that certai@atter directors as a
result of friendship or economictitsDUH VRPHKRZ 3 EHKROGHQ ™ WR (O(
+RZHYHU WKDW LV QRW W KrHer¥ p¢i3dDdb fhdndzhip d60eteduitsidd/ L R
EXVLQHVVY UHODWLRQVKLS VWDQGLQJ DORQH DUH LQV
L Q G H S H QEBe&i(ek kl.'Martha Stewart Living Omnimedia, Inc. v. Stew8d8 A.2d 1040,
1050 (Del. 8 200).

YXUWKHUPRUH 3obpLowLIlTV EHTIEEEEEEEEEEEE -
- [Je
I o5HRIpEm Decl., Exh. C, at 9718; 975:720)is contrary to the law. The mere fact
RI D GLUHFWRU(YV VHU?¥domeétinizQMBhErRHISthe® NdnVills&a@emes not
DORQH *OHDG WR D UHDVRQDEOH &R hEWEDN DiseRCWH KH > L
Derivative Litig, 731 A.2d 342360 (Del. Ch. 1998 ff'd in part, rev'd in part and remanded su
nom. Brehm v. Eisne746 A.2d 244 (Del. 2000). Indeed, to hold otherwise would call into
guestion anytime a director voted against a potential acquisition, no matter how inadequate
terms.

3DUW RI 3ODLQWLIIYfY UHTXHVW IRU 5X0OH I UHOL

time to depose Moving Defendants. Tellingly, Plaintiff hagersought the deposition of
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Director/Defendant Michael Wrotniak. At the deposition of Dine®©efendant Judy Codding,
taken by Plaintiff since the original summary judgment hearing, Ms. Codding stated in no
XQFHUWDLQ WHUPVY WKDW VKH DFWV LQGHSHQGHQWO\
the best | can to bring the mostsherBROGHU YDOXH WR DOO VKDUHKRO
P\ REOLJDWLRQ LV , KDYH WR PDNH DQ LQGHSHQ
Helpern Decl., Exh. B, at 1748. Plaintiff has neither obtained nor proffered to the Court an
DGGLWLRQDO HYLGHQFH RU DXWKRULW\ WKDW FUHDWH

independence.

D. 7KH &RXUW 6KRXOG *UDOW 3DUWLDO 6XPPDU\ 4
Relating to the Appointment of Ellen Cotter as CEO, Approval of the Option
Exercise, Hiring of Margaret Cotter, Approval of Market Compensation
Packages to Ellen and Margaret Cotter, and Approval of Ondime
Compensation Paid to Margaret Cotter and Guy Adams (Motions for Partial
Summary Judgment Nos. 5 and 6)

SODLQWLII9VFOBERPYQFZQLFK ZHUH WKH VXEMHFW RI

Partial Summary Judgment Nos. 5 and 6, were heard together, as the Court determined the
LVVXHV ZHUH 3D O Seed€pathiDed HEXD W Bt G49:1@; Exh. D, at 3. Sirdeetime
WKDW WKH &RXUW JUDQWHG 3O0ODLQWLIIfY UHTXHVWHG
evidence and no evidence existsto create a triable issue of fact on these issues.

As discussed aboveypraSection Ill.A.), the Nevada Supreme Corecently confirmed
that the business judgment rule goes beyond shielding directors from personal liability in de
making? it also prevents courts from substituting their own notions of what is or is not sound
business judgmentSee Wynn399 P.3d 8344. Moreover, NRS § 78.138(7), as amended, puts
WKH EXUGHQ RQ GHULYDWLYH SODLQWLIIV WR UHEXW 1

officers acted in good faith, on an informed basis, and with a view to the interests of the

corporation. Plairff has not come close to meeting the high threshold that is required under
§ 78.138(7).
)RU H[DPSOH WKH HYLGHQFH GHPRQVWUDWHYV WKD

as CEO was made on an informed basis, in good faith, and with the héh&stbH1 W KD W
leadership was in the best interest of the Compaly KHUH LV QR WULDEOH LV
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appointment was attributable to many rational business purposes, including without limitatio
extensive experience in the cinem&GIX VW U\ KHU XQLTXH NQRZOHGJH

IDPLOLDULW\ ZLWK WKH &RPSDQ\TV JRDO %e@®QWWgH[LVWL
'"HIHQGDQWVYT ORWLRQ IRU 3DUW L B0 VhHePHraitiff\seek$td EYeh@ %
supposed disputetd VVXH WKURXJK WKH 33RVLWLRQ 6SHFLILFDW

CEO search, which emphasized real estate experijj | GcGcNGGEEEEEEEE
.
T, - Helpern Decl., Exh.

C, at 877:22878:20.

$GGLWLRQDOO\ ZKLOH 30DLQWLII DOOHJHYVY WKDW
Cotter by reason of her statusasaco®t@LQJ VWRFNKROGHU VXFK D ID
decision. Ms. Codding testified at her deposition that it did not occur to her that it might be
difficult not to support the candidacy of someone who might be a controlling shareHséster.
Helpern Decl., Exh. B, at 95:20 OV &RGGLQJ VWDWHG WKDW VKH
DOO VKDUHKROGHUV DQG WKDWTTV RXU REQdaD®Ds2AB5HwBQ. W
Beyond his own speculation, Plaintiff has not proffemag evidence that any Moving Defendant
acted with improper motivation.

3ODLQWLIITY UHPDLQLQJ FODLPY UHJDUGLQJ WKH 1}
&RWWHU 6U ODUJDUHW & R-tvné&/ RDU &nvpldyEeSENEh\dhd \davgalety D
CotWHUYV PDUNHW FRPSHQVDWLRQ DQG -GimdaddtlombW & RW
FRPSHQVDWLRQ DUH DOVR GHIHDWHG E\ DSSOLFDWLRQ
closed, and Plaintiff has yet to identify evidence of bad faith on the p&tpfV % RDUG V|
the statutory presumption afforded by the business judgment rule could be rebutted. Instea
facts demonstrate that Moving Defendants acted on an informed basis, in good faith, and in
honest belief that the action taken virashe best interest of the Company.

E. 7KH &RXUW 6KRXOG *UDOW 3DUWLDO 6XPPDU\ -
Related to His Termination (Motion For Partial Summary Judgment No. 1)

1IHYDGDYV VWDWXWRU\ SURWHFW inRking? iftludibg e U G

clarification to the scope of the business judgment result and amendments to NRS 8§ 78.138
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DSSO\ HTXDOO\ WR WKH %RDUGYV GHFLVLRQ WR WHUPL
SUHYLRXVO\ DUWLFXODWHG LQ 0Ra Supninary Jtign@t v/ 1 0
Plaintiff cannot meet the showing required to avoid summary judgment on claims relating to
WHUPLQDWLRQ KLOH WKH &RXUW SUHYLRXVO\ VWDW H
fact and issues related to int&&VHG GLUHFWRUV SD U ¥édHelp&DIMedl.QEXhL Q
A, at 117:911; Exh. D, at 3), new issues of law presented in this Motion merit reconsideratio
any previouslyissued order regarding Motion for Partial Summary Judgment NSeé&, .,
ODVRQU\ 7LOH &RQWUDFWRUV $VVIQ RI 6,113N\N¢R&D Y
(1997);Moore v. City of Las Vega92 Nev. 402, 405 (1976). Specifically, as discussguia
recent clarification to Nevada law make clear that suggestionpwifported lack of independenc
FDQQRW UHEXW WKDW VWDWXWRU\ SUHVXPSWLRQ WKD
business, are presumed to act in good faith, on an informed basis and with a view to the intg
RI WKH FRUSRUDWLRQ =~ ,W&DV 30DLQWLIIfVY EXUGHQ W
SUHVXPSWLRQ DQG KH IDLOHG WR GR VR +HUH DV ZL
demonstrate that the Moving Defendants thoroughly reviewed, deliberated, and ultimeitigyd d

what they believed was in the best interest of the Company. Accordingly, absent any contrg

evidence from Plaintiff (beyond a supposed lack eGIHILQHG 3LQGHSHQGHQFH~

SODLQWLIITVY VXVSLFLRQV DQG VS HrE ¥riited\d tRe(statutdyK H (

presumption of good faith.

F. Plaintiff Cannot Demonstrate a Triable Issue of Fact Exists Regarding Any
Supposed Intentional Misconduct, Fraud, or Knowing Violation of the Law by
Moving Defendants

Even if Plaintiff could profér evidence rebutting the statutory presumption that the

business judgment rule applies (he cannot), and even if Plaintiff could identify evidence sho

WKDW DQ\ RI ORYLQJ '"HIHQGDQWYV EUHDFKHG D ILGXFLD

motions shoud still be granted because they are statutorily immune to individual liability wherfe,

like here, the purported breaches did not involve intentional misconduct, fraud, or a knowing

violation of law. NRS § 78.138(7) provides, in relevant part:
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[A] director or officer is not individually liable to the corporation or its stockholders

or creditors for any damages as a result of any act or failure to act in his or her

capacity as a director or officer unless it is proven that: ... (b) The breach of those

dutiesinvolved intentional misconduct, fraud or a knowing violation of law.
,Q RWKHU ZRUGV 3GLUHFWRUV DQG RIILFHUV PD\ RQO\
fiduciary duties if that breach involves intentional misconduct, fraud, or a knowiragigiobf the
O D ZSHoen122 Nev. at 640 (citing NRS § 78.138(7)).

Even after Rule 56(f) relief was granted, there is still no cognizable evidence showing
LQ FRQQHFWLRQ ZLWK WKH %RDUGYYV WHUPLQDWIhRM@stR
WKH DSSRLQWPHQW RI (OOHQ &RWWHU DV &(2 WKH (VW
Margaret CotterasafuWLPH HPSOR\HH (OOHQ RU ODUJDUHW &R
the additional onéime compensation paid to Margaret Cotted &uy Adams, Moving
Defendants engaged in any intentional misconduct, fraud, or knowing violation of the law. A
almost years of discovery, Plaintiff cannot not point to a shred of evidence to support his ba
allegations. Additional discovery in thisatter has proved fruitless and has not changed the fg
that Plaintiff has offered nothing but his own speculation to support his claims that Moving
Defendants lacked independence. Summary judgment is therefore appropriate.

V. CONCLUSION

For the foregoig reasons, Moving Defendants respectfully request that the Court grar
summary judgment as to the First, Second, Third, and Fourth Causes of Action set forth in

3O0DLQWLIIfY 6HFRQG $PHQGHG &RPSODLQW WR WKH H

EH

that
3C
DV
W W

fter

ct

—

[WE

to (1) a purported unsolicited offer to buy all of the outstanding stock of RDI; (2) the appointinent

RI (OOHQ &RWWHU DV &(2 WKH (VWDWHIV 2SWLRQ H
ful-WLPH 5', HPSOR\HH (OO HQ DketGorapzhkation padtkageR WV H

(6) the additional, onéime compensation paid to Margaret Cotter and Guy Adams.
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Dated: November 9, 2017

COHENJOHNSON|PARKER [EDWARDS

By: /s/ H. Stan Johnson
H. STAN JOHNSON, ESQ
Nevada Bar No. 00265
sjohnson@cohenjohnson.com
375 East Warm Springs Road, Suite 104
Las Vegas, Nevada 89119
Telephone: (702) 823500
Facsimile: (702) 823400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 14553%ro hac vice
christaylack@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 16926%ro hac vice
marshallsearcy@quinnemanuel.com
865 South Figueroa Street,"lBloor
Los Angeles, CA 90017

Telephone: (213) 443000

Attorneys for Defendants Margaret Cotter, Ellen

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

| hereby certify that, oNovember 9, 201,71 caused a true and correct copy of the
foregoingDEFENDANTS MARGARET COTTER, ELLEN COTTER, GUY ADAMS,
EDWARD KANE, DOUGLAS McEACHERN, WILLIAM GOULD, JUDY CODDING,
0,&+%(/ :5271,%.T8UPPLEMENT TO MOTIONS FOR PARTIAL SUMMARY
JUDGMENT NOS. 1, 2,3, 5 AND 6to be served on all interested parties, as registeitache
& R X UWIThy ahd EService System.

/s/ Sarah Gondek
An employee of Cohen|Johnson|Parker|Edwards
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Okay. What else?

MR. KRUM: Well, Your Honor, so I'm going to skip
over the 56(f) issues. You understand those. The facts here
are rather curious. The board decided after an oral
presentation from Ellen Cotter of information that we've seen
only in lawyer-prepared board minutes that the company would
not respond to the offer and would continue, according to
their press release and 8K, on their independent stand-alone
business plan, or words to that effect. But there isn't any.

There is no long-term business plan. There's no long-term
business strategy. And in fact, you may recall this, in the
opposition to our motion to compel discovery regarding the
offer the company argued, well, Your Honor, the document
requests are overbroad, when they call for a business plan
that's everything in the company. And, of course, the reason
it was everything in the company is because there is none.
And so I'm going to -- I'm going to try to answer the question
you asked that | said | couldn't answer. I'm going to have to
have some good questions at deposition about that. And other
guestions. So --

THE COURT: Okay. The request for 56(f) relief on
the motion for partial summary judgment on the claims related
to purported unsolicited offer is granted because the
depositions have not been completed and the document has not

yet been produced. I'm going to continue that motion till
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December 1st, where | will get an update on whether | need get

a supplemental opposition from Mr. Krum related to those

issues. I'm going to write 12/1 on here and hand it to John.
Okay. | have written down that | want to go next to

-- hold on a second -- the motion on the independence issue.
You've got all of these motions, Mr. Tayback?
MR. TAYBACK: Mr. Krum and I, Your Honor.
The motion we filed on the independence issue we

filed because we -- the complaint, the second amended

complaint, it's an issue that seems to run like a thread

through all of the allegations. And we've identified the many

allegations that | think are made in the complaint in the

first footnote of our reply brief where we say he's at least

thrown out -- plaintiff has at least thrown out there the idea

that somehow those actions are wrongful because a director or

directors were, quote, unquote, "interested” or not

disinterested in what was being discussed. And so as a

starting point, though, there is no such thing as a

generalized lack of independence as a theory under which one

says that they breached fiduciary duties. The plaintiff --

and this really goes back to the question that we were just

discussing and the question that you asked Mr. Krum when he

stood up here, which is for the plaintiff to survive summary

judgment he has to put forward specific evidence that shows

that a specific board action -- and it's usually a transaction
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actions needs to be determined independently from each other
as to whether they are protected by the business judgment
rule.

THE COURT: They absolutely do need to be done
individually, which is problematic, since the depos aren't
done. Don't you think?

MR. TAYBACK: Well, Mr. Wrotniak has never been
deposed and has never been scheduled to be deposed and has
never been asked to be deposed. And most of the depositions,
honestly, are complete. So with respect to those individual
defendants and with respect to those allegations that pertain
to those defendants the matter is ripe for determination. And
there's really been nothing with respect to say, for example,

Mr. Wrotniak, although not exclusively him. But he's the most
egregious example.

THE COURT: All right. Thank you.

Because of the request for 56(f) relief and the
depositions that have not been concluded, I'm going to set the
matter over to December 1st. | anticipate we will discuss
whether | need a supplemental brief at that time.

It is my belief that the independence issue needs to
be evaluated on a transaction- or action-by-action basis,
because you have to separately evaluate the independence as
related to each. And while there may be facts that overlap

between different actions that apply to others, | can't
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evaluate it in a vacuum. So you're going to give me more
information like I've asked for, Mr. Krum, okay, following the
completion of that.

So we're going to take a short break. When we come
back we are going to go to the one on the executive committee.

(Court recessed at 2:54 p.m., until 3:06 p.m.)

THE COURT: Okay. | said we were going to talk
about the executive committee next; right?

MR. TAYBACK: Yes.

THE COURT: Let's talk about the executive
committee.

MR. TAYBACK: | was going to start with Nevada
Revised Statute 78.138(7) and say there's no evidence that can
support a claim for the formation of an executive committee,
because there's no misconduct. Now, in light of some of the
earlier arguments I'm anticipating that maybe Your Honor and
certainly plaintiffs will say, well, that's not an independent
claim for the formation of an executive committee.

THE COURT: It's not pled as an independent claim.

MR. TAYBACK: I'm happy to have that be true. But
that's not entirely the way we read the complaint. | don't
think it's entirely clear. And in fact | will say when you
asked, Your Honor, what is the question you're going to put to
the jury --

THE COURT: Not the question, questions.
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plaintiff. There's no wrong to the company for the company
following the bylaws, following Nevada law, following the
terms of the contract, and on these facts, taking them as he
said, where people are fighting and its infecting the
operation of the company for the board to say, I'm picking
these two over that one. It's literally that simple.

THE COURT: Okay. Are you done?

MR. FERRARIO: Yes.

THE COURT: All right. The motion's denied, as
there are genuine issues of material fact and issues related
to interested directors participating in a process.

If I could go to the motion in limine related to
plaintiff's experts.

So, for the record, in September of 2013 | spoke on
a panel called Multijurisdiction Case Management Litigation
Being Pursued in Multiple Forums with Chief Justice Myron
Steele. | don't think it affects my ability to be fair and
impartial, but | make that disclosure to you just in case you
need it.

MR. SEARCY: Thank you, Your Honor. I'll try and go
through the four experts that were touched upon in our motion
in limine fairly briefly, because it's getting late.

THE COURT: And I've got to find them in the book.
So you keep going.

MR. SEARCY: Okay. If the Court has any questions,
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MR. RHOW: Understood.

THE COURT: But I'm running out of time.

MR. KRUM: Your Honor, what's going to be next? I'm
running out of gas. | need to prepare.

THE COURT: I'm going to go to the Ellen Cotter
appointment as CEO and compensation motion.

MR. KRUM: Okay. Thank you.

(Court recessed at 4:27 p.m., until 4:40 p.m.)

THE COURT: So we're on the issues related to
appointment of Ellen Cotter, compensation of Ellen and
Margaret Cotter, and those issues. And | think there's two or
three different motions that are all interrelated on these.

MR. TAYBACK: These would be Motions 5 and 6, and
there is a number of issues that are all interrelated.

THE COURT: Okay.

MR. TAYBACK: So I'll --

THE COURT: I'm not big on numbers, I'm big on
subjects.

MR. TAYBACK: | understand. And I'll --

THE COURT: So it's hard for me on numbers.

MR. TAYBACK: [I'll address them. There's probably
four or five issues.

THE COURT: Okay.

MR. TAYBACK: Our motion that we entitled Number 5

was the CEO search and appointment ultimately hiring of Ellen
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| got stuck helping manage one, so | don't ever want to do it
again.

MR. FERRARIO: Because this is not --

THE COURT: But | do want parties to be accountable
and perform in a manner that appears to be consistent with
Nevada law. So there may be something the parties decide to
do between now and when | see them next.

MR. FERRARIO: It's the Nevada law we're waiting
for, though.

THE COURT: But the Nevada law is the Nevada Supreme
Court. And | keep telling you what | think the Schoen case
says when you have interested directors.

MR. FERRARIO: Well, we're going to go back and read
that. Thisisn't --

THE COURT: Interested directors, lots of -- you
lose a lot of protections.

MR. FERRARIO: | think we'll be back.

THE COURT: And interested directors is a very
intense factual analysis.

Go.

MR. KRUM: Thank you, Your Honor.

THE COURT: Are you going to ask for 56(f) relief?

MR. KRUM: Yes, Your Honor.

THE COURT: All right. It's granted on Motions 5,

6, and there was one other one related to --
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MR. TAYBACK: It's 3, Your Honor. It was related to
the unsolicited offer | believe is the one you identified
previously.

THE COURT: No. 5 and 6 were the only two we're
talking about right now; correct?

MR. TAYBACK: Oh. Yes. Gotit. Yeah. 5and 6.

THE COURT: Okay. So 5 and 6. So there. It's
4:54.

So here's the question. What do you want to do with
the rest of them? Is everybody agreeable the motions to seal
that are on calendar today can be granted because they include
confidential and significant financial information that needs
to remain protected given the company's activities?

MR. FERRARIO: Yes, Your Honor.

MR. KRUM: Yes.

THE COURT: Okay. So all the motions to seal are
granted. Or redact. Seal and/or redact.

So what do you want to do next? Because I've got
through in almost four hours not much.

MR. RHOW: Everyone's looking at me. | would love
to. I hope we're last and least in terms of liability.

THE COURT: Well, it's 4:55.

MR. RHOW: Yeah. So, look, | want it to be heard
and | do want to argue it, but --

THE COURT: Okay. Well, but you're not the last
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candidate?

A. | mean | would have said that to anyone
who called me to tell me that they were going to be
a candidate for any position that they would be
considered.

Q. Does that mean that you were being
polite but that you were not pleased?

A. 1thought Ellen, up to that point | had
observed her doing -- you know, | wasn't on the

board for a long period of time, so | didn't have
the kind of first-hand information that -- others
who had worked with her.
So | felt like having someone who knew

Reading well would be a good step of consideration.

| did not know Ellen Cotter well at that
time.
Q. Did you say or intimate to her that you
would support her candidacy?

A. No.
Q. Did it occur to you that it was -- it
would be difficult not to support the candidacy of
someone who might be a controlling shareholder?
A. No.
Q. That didn't occur to you?

A. No. Does not. | think anyone has a
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that's our obligation to select the best person for
the job.
Q. Did you ever say to Ellen Cotter or
anyone else in words or substance that you thought
someone from the Cotter family should be the C.E.O.?
A. No.
Q. Were there any other internal
candidates?
A. I don't think they -- | think someone
had thought about it, but I don't think there were
any other internal candidates, at least to the best
of my knowledge.
Q. You recall that there was a meeting in
early January of 2016 at which the board accepted
the recommendation from the C.E.O. selection
committee and made Ellen Cotter the permanent
C.E.O., right?
A. Yes.
Q. At any time prior to that RDI board of
directors meeting in early January 2016, did you
have any communications with anyone about any other
person or persons employed at RDI as a candidate or
potential candidate?

A. ldon't--1don't--1don't recall
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of Reading without some of the things that we're
focused on in terms of strategy.

Q. To what analyst are you referring?

A. 1don't recall their names. But --

Q. But you believe that was prior to June
of 20167?

A. I'mnot sure. I'm not sure the timing
of it really.

Q. So--

A. But from my point of view, | think
Reading has enormous possibilities to bring
shareholder value, and we need to stick with it.

Q. Ifthe -- if the price had been

$30 instead of $17, would that have impacted your

decision-making or analysis?

MR. SEARCY: Objection. Lacks
foundation.

THE WITNESS: | don't think so. It
could have, but | don't -- I'd have to know much
more, and | don't think so.

| think that the direction we're heading
is going to bring more value to the shareholders
than that.

BY MR. KRUM:
Q. More than $30 a share --
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A. Uh-huh.
Q. --in 2016 dollars?
A. Yeah.
Q. When do you think that's going to
happen?
A. ldon't know. But, you know, | don't --
| don't -- I'm not focused on selling the company.
I'm focused on executing on the strategy and making
sure that that is executed on.

Q. Well, what's the -- what is your
anticipated time horizon for -- for bringing more
value to the shareholders than $30 a share?

A. As | said to you, I'm not sure. That
depends on how Theaters 1, 2 and 3 -- how they
develop.

It could be over the next five years.
It could be over the next ten years. But I think
that there will be a lot more value to this company,
because it's not going to stand still where it is.
You know, they've been out looking at other theater
complexes and evaluating them. And this is a
growing company.

Q. Atthe -- at the board meeting in June
of 2016, at which the decision was made to follow

the strategy and, in effect, reject the third-party
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offer or expression of interest, whatever you care
to call it, who said what, if anything, regarding
what any controlling shareholder wished to do or did
not wish to do?

A. Well, I think that there's the -- | mean
the controlling shareholders were each asked their
opinion about it. And, you know, again from my
point of view, that's their opinion.

What my job is as an independent

director is to bring -- do the best | can to bring

the most shareholder value to all shareholders. I'm
very clear about what my obligation is.
And so, you know, not that Ellen and

Margaret and Jim wouldn't be able to determine one
way or the other, but we have to make an independent
judgment, and | have to make an independent
judgment. And that's what I've done. | mean
clearly --

Q. When the -- go ahead. I'm sorry.

A. Never mind. Go ahead.

Q. When you made that judgment, was it at
the board meeting in June 2016 or prior to the board
meeting?

A. No. Itwas -- it was -- again you're

looking at the direction of the company and a growth
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LAS VEGAS, NEVADA, MONDAY, NOVEMBER 20, 2017, 9:47 A.M.
(Court was called to order)
THE COURT: Mr. Ferrario, you cannot leave.
MR. FERRARIO: I'm not.
THE COURT: You're at the defense table.
If I can go to Cotter.
MR. MORRIS: Good morning, Your Honor.
THE COURT: Good morning, Mr. Morris. How are you?
MR. MORRIS: I'm fine. | hope | remain that way.
THE COURT: Good morning, Mr. Krum.
MR. KRUM: Good morning, Your Honor.
THE COURT: I have all counsel here. I'm going to
have everyone, starting with Mr. Morris, identify themselves
for purposes of the record. If you cannot hear them as we go
through this process, please let me know, and then I'll figure
out some other option.
Mr. Morris, you're up.
MR. MORRIS: I'm Steve Morris for James Cotter, Jr.,
and I'm here in association with Mr. Krum, whose motion is --
or our motion, but he is going to speak to it. It's on
calendar this morning, the motion for an evidentiary hearing.
THE COURT: When did you become honorary counsel to
Germany?
MR. MORRIS: Several weeks ago.

THE COURT: It was a very nice sign.
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you?

All right, guys.
MR. MORRIS: You won't hold that against me, will

THE COURT: No. I thought it was a nice sign.
MR. MORRIS: All right.
MR. TAYBACK: Good morning, Your Honor. Christopher

Tayback on behalf of the individual director defendants,

except Mr. Gould, who's separately represented.

MR. SEARCY: Good morning, Your Honor. Marshall

Searcy, also here with Mr. Tayback on behalf of certain

individual defendants.

MR. FERRARIO: Mark Ferrario for Reading.

MS. HENDRICKS: Kara Hendricks for Reading.

MS. BANNETT: Shoshana Bannett for William Gould.
MR. JOHNSON: Stan Johnson on behalf of the

individual defendants.

THE COURT: Mr. Krum, could you hear everyone who

identified themselves? Mr. Krum, can you hear me?

motion.

can hear.

MR. KRUM: No.

THE COURT: Mr. Krum, it's your motion.

MR. TAYBACK: It's actually our motion.

MR. FERRARIO: It's actually our motion -- or his

THE COURT: Okay. Well, I've got to make sure he
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MR. KRUM: Okay. Now | can hear you. Thank you.

THE COURT: All right. Now I'm going to have Mr.
Tayback argue the motion.

MR. TAYBACK: Good morning, Your Honor. [I'll
reserve whatever time | have left for whatever questions you
have.

I'm going to start by saying that | think the basic
principle here is the Nevada Supreme Court has said to their
satisfaction, at least, Your Honor has not decided the
adequacy of Mr. Cotter, Jr., the plaintiff in this case, to be
a class representative on behalf of the other stockholders in
Reading. That's obviously a concern, because there is a
threshold issue, because Your Honor well knows --

Should we stop? The phone's on the ground. Can |
approach?

MR. FERRARIO: That's pretty good, Jill.

THE MARSHAL: Is Mr. Krum still there?

MR. KRUM: Yes, | am. Thanks.

THE COURT: | guess you missed the Three Stooges act

from being by telephone. But now we're going to go back to
the argument.

MR. TAYBACK: | usually don't get the phone kind of
reacting back to my argument, but --

In this case it's a threshold issue to know that the

-- and, as Your Honor well knows, the Court has obligations to
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the class which include making sure that the plaintiff,
whoever's sitting there, is not just pursuing a personal
vendetta, a personal issue. What we now know and what we have
suspected but we certainly know has been confirmed by the
filings in the trust case in California is that this
plaintiff, Mr. Cotter, Jr., is using this derivative case to
pursue solely personal remedies. One of those --

THE COURT: And you're surprised by the fact that he
and his sisters have been fighting this whole time?

MR. TAYBACK: | am not surprised they've been
fighting.

THE COURT: Okay. Because we've known that and I've
known that when | did not dismiss the derivative portion of
the case. It wasn't like this is new.

MR. TAYBACK: That is not new. But what is new is
his efforts to seek the sale of a certain subset of stock in
the trust case, which --

THE COURT: I'm aware of that. That's new. But how
does that impact this decision? | know that you've got
something that's not in the briefing that's this nugget that's
going to make a light come on for me, and I've been waiting
for it all weekend.

MR. TAYBACK: Okay. Well, I'm going to try and find
that nugget that | think we tried to communicate and obviously

didn't do it clearly enough in the papers. But the nugget
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here is this, which is to say there are two different classes
of stock, one of which --

THE COURT: Uh-huh. I knew that.

MR. TAYBACK: -- one of which is stock that is
called Class B stock, that if it's sold the plaintiff has
asked for there to be a control premium. That control premium
is something that he's advocating in the trust case be used by
the guardian ad litem, by the trustee ad litem in that case,
to negotiate for the sale of just that stock, that is to say,
just the stock that will inure to the benefit of Mr. Cotter,

Jr., and his children. That is a problem when you are a class
representative. That is to say, he's advocating in that

action that that trustee negotiate the sale of a stock, of a
portion of stock, not of all the stock, not of the stock held

by all the stockholders that he purports to represent, and
that he do so at a premium that would inure to the benefit of
his children.

What does that mean for this case? What it means is
he is now taking positions that would benefit just himself and
that this case is an obvious leverage, obvious issue,
proceeding that can be manipulated by a plaintiff who's got
private litigation to negotiate something that if he's looking
to negotiate a control premium through that trustee, then in
fact the status of this derivative case, which is in his

control, is something that would be the subject of that
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negotiation. Will it be dismissed, will it be proceeded, what
remedies will be sought? All of this really just underscores
what, yes, Your Honor, we all suspected right away. These
siblings fight, and --

THE COURT: Well, and the judge in California is
unhappy with this.

MR. TAYBACK: And the plaintiff. | believe that
there's language in there that he in fact exercised undue
influence. And that's a large part of what the court's
decision was.

THE COURT: Yeah. But there were no forgeries.

MR. TAYBACK: I'm sorry, Your Honor?

THE COURT: No forgeries.

MR. TAYBACK: No forgeries. The question is whether
or not the case that's here he's an adequate representative,
Mr. Cotter, Jr., the plaintiff.

THE COURT: | understand that's the issue. I'm
trying to find out where the new information is other than
that you guys have all pissed off the judge in California.

MR. TAYBACK: Well, it's true that the judge is
unhappy with all the litigants there. But the new information
is this. The remedy he's seeking --

THE COURT: The trustee ad litem is your new
information.

MR. TAYBACK: No. The imploring by this plaintiff
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that the trustee ad litem be empowered to sell a certain
subset of stock that inures only to the benefit of this
plaintiff and that this proceeding is leverage in that
negotiation. And from that one | think has to conclude that
he's not situated like all the other shareholders. All the
other shareholders he purports to represent who aren't here,
none of whom have joined his action, stand to benefit from
that.
THE COURT: Well, there were some who joined, but
they settled with you.
MR. TAYBACK: They walked away. And that's the way
that that settlement played out. But they are not here now.
They certainly could join if they felt that the sale of stock
that would benefit solely this plaintiff was advantageous to
them. They have not.
THE COURT: Well, but that's not the whole
allegations that he's made as part of his derivative claim.
You understand that.
MR. TAYBACK: | certainly understand that. But it's
not -- but it is reflective of his status as it relates to the
other stockholders.
THE COURT: | understand. Anything else you want to
tell me to try and shine that light so I'm going to realize
that something new has occurred that | don't know?

MR. TAYBACK: No, Your Honor. But | will reserve
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the rest of my time to respond.

THE COURT: Thank you. Mr. Krum.

MR. KRUM: Thank you, Your Honor. | don't really
have anything to add to what we've said in our papers. And
you saw from those papers what actually transpired, and it
transpiring in a California trust action is far different than
the moving papers and Mr. Tayback's argument depicts it. But
| don't need to repeat what we wrote and what you read, so |
will wait, volunteer to answer any questions you have.

THE COURT: | don't have any questions for you.

Anything else?

MR. TAYBACK: Any questions for me, Your Honor?

THE COURT: No.

The motion's denied.

Mr. Ferrario, what happened with the settlement in
California? It didn't happen, did it? | told you we would be
surprised if it occurred.

MR. FERRARIO: Well, | -- well, can we -- let me
just put it to you this way. Itisn't dead yet, | don't
think.

THE COURT: Well, we've got a trial in January,
first and second week of January.

MR. FERRARIO: Your Honor, when we caucused with --
no, we want the trial. When we caucused with all the lawyers

and called the Court and we had asked if we could go starting

10
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| think mid January --

THE COURT: And | said no.

MR. FERRARIO: No, you didn't say no.

THE COURT: | said probably not.

MR. FERRARIO: No, you didn't say that, either.

THE COURT: What'd | say?

MR. FERRARIO: You said that would work, that
probably will work. And then we ended up on the January 2nd
stack.

THE COURT: Well, that is the stack.

MR. FERRARIO: | know. It would help everybody for
a variety of reasons, not the least of which since | just had
a Supreme Court argument set on -- what's the first day we're
back?

THE COURT: January 2.

MR. FERRARIO: Yeah. They set an argument in Carson
on the 2nd.

THE COURT: Cool.

MR. MORRIS: On January the 3rd.

MR. FERRARIO: January the 3rd?

MR. MORRIS: Yes.

MR. FERRARIO: The 3rd?

THE COURT: It'll be snowy then.

MR. FERRARIO: | know. I'm not --

THE COURT: And really cold.

11
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MR. FERRARIO: -- really happy about this. But
there's nothing | can do.

So now what | would ask, and | think Shoshana is --

You've got problems early January; right?

THE COURT: Well, they had problems forever. They
had problems the whole spring.

MR. FERRARIO: | called the Court -- this isn't a
heavy stack. It would help us all if we could --

THE COURT: So that would be number one.

MR. FERRARIO: -- like go on the 15th or whatever
the --

THE COURT: But here's the problem with that. And |
think I've told you guys this a little bit. | have no
courtroom.

MR. FERRARIO: | know that.

THE COURT: I've got to beg for a courtroom to try
and get space. This is a jury trial, so | need a jury-
suitable courtroom. And that means sometimes my days aren't
as long as | would hope they are. | have Mental Health Court
on Tuesday afternoons where my staff supports Mental Health
Court unless | can get coverage, and | have to go down and do
any terminations that have to occur.

MR. FERRARIO: So we don't go Tuesday afternoons?

THE COURT: Well, unless we can get coverage and

unless there's no orders to show cause, which | haven't had an

12
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order to show cause in four weeks. Everybody's been doing
really well in Mental Health Court, which is good.

But the problem is my weeks aren't like they were
when | had a courtroom that was my own and | could manage my
schedule. Right now I'm at the whim of other judges. Last
week | was lucky enough to be able to take the courtroom of a
judge who was at an educational thing, and so | got the
courtroom full days for three days, and it was great, | got
done. But the problem is | can't count on that.

MR. FERRARIO: | understand.

THE COURT: So what I'm trying to tell you is, yes,
| will try and work with your schedule as | get closer. But
my recollection is it got worse the later we went on in
January, and | do not trust you guys to be able, given my
limited schedule that | think | can get a courtroom, to be
able to get done in three or four weeks.

MR. FERRARIO: And the only fallback | would ask --
because, again, | just got the argument on --

THE COURT: I'm going to let you guys go to Carson
City and argue this case.

MR. FERRARIO: If we could -- if we could -- no,
that's not the argument.

MR. TAYBACK: Itis on the 3rd.

MR. FERRARIO: That is the one.

MR. TAYBACK: Yeah.

13
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MR. FERRARIO: And I've got another one, too.

THE COURT: It's been a long morning, Mr. Ferrario.

MR. FERRARIO: It has. It's been a long couple
weeks. But actually | had some fun in there, too. If we
could start the first -- what's the next week? What's the
next Monday?

MR. TAYBACK: The 9th.

THE COURT: That's the 8th, January 8th.

MR. FERRARIO: 1 think that would help everybody if
we could know that was it. Then we could go to Carson City,
we could come back, we could do our trial prep, and show up on
the 8th, and that'll help everybody.

THE COURT: | need you all as a group to give me an
estimate on the number of hours you need for the presentation
of your case and cross-examination of the other side.

MR. FERRARIO: Okay.

THE COURT: I'm then going to do math to try and
figure out how long that is so that | can do an analysis as to
how long this is going to take so | can see how late | can
start and still get you done.

MR. FERRARIO: Okay. We'll --

THE COURT: How's that?

MR. FERRARIO: That's great.

Mark?

MR. KRUM: Yes.

14
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MR. FERRARIO: Can you be available to do that
today?

MR. KRUM: Probably not. But let's try. Let's get
it started.

MR. FERRARIO: Well, we another -- we have that
other call today, so this dovetails into that nicely.

MR. KRUM: Right. That's what | meant.

MR. FERRARIO: Okay. Then | misunderstood. Okay.
So | guess we are going to do it today. Good. Thank you.

THE COURT: He said he's not going to know the
answer today, but he's going to start the process with you.
That's what he said.

MR. FERRARIO: We have another call that relates to
your pretrial order, and it will all -- this will all fit
nicely within that.

THE COURT: So I'm going to ask you the same
guestion I'm going to ask Wynn in a couple of weeks. Are you
going to do electronic of exhibits?

MR. FERRARIO: Yes.

THE COURT: I'll do the draft protocol and send it
over to you guys.

MR. FERRARIO: Okay.

THE COURT: Anything else?

Mr. Morris, it's a pleasure seeing you.

MR. MORRIS: Thank you, Your Honor. It's a pleasure

15
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to be here.
THE COURT: Mr. Krum, sorry the phone flew off.
MR. MORRIS: There is another matter --
MR. KRUM: Well, no apologies necessary. Thank you,
Your Honor.
THE COURT: Mr. Morris has something else. What?
MR. MORRIS: There are actually two. But the one --
the first one I'm want to address is the motion practice that
has yet to resolve that is scheduled for mid December, the
motions for summary judgment or the renewed partial motions
for summary judgment and motions in limine. Those have -- the
outcome on those motions will have a -- | believe a
substantial impact on the evidence that is going to be
presented at trial. And that's of special concern to me,
because we're the plaintiff.
So what I'm prefacing is this request. With respect
to the identification of exhibits, a topic we briefly
discussed at our last joint counsel conference under Rule 2.67
or trying to reach accommodation of Rule 2.67 could we have an
extension of the time to identify exhibits until the motions
that are pending are decided?
THE COURT: When are they scheduled for decision?
MR. MORRIS: | believe they're scheduled for
argument on --

MS. BANNETT: December 11.
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MR. MORRIS: Yes.

THE COURT: Are you guys going to need a special
setting for that?

MR. FERRARIO: You mean so we have a little more
time?

THE COURT: That's what | asked, yes.

MR. FERRARIO: 1 think that might be prudent so
nobody has to sit through that.

THE COURT: Okay. So how about we move itto a
couple days after that hearing, the 13th. Would that be
enough time?

MR. FERRARIO: That would be good for us.

MR. MORRIS: | assume you're going to make a
decision on the 11th.

THE COURT: Oh, absolutely.

MR. MORRIS: All right. So --

THE COURT: You know me. | make a decision. Right

or wrong, | make it, and then you guys go to Carson if you
want.

MR. MORRIS: We're going to be going to Carson in
any event on the 3rd.

THE COURT: On a different issue.

So let me see what time | can put it there. The
issue's going to be whether Randall Jones finishes his bench

trial the week before. | do not know if he's going to finish.

17
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But even if he doesn't finish, since it's a bench trial, | can
carve out about an hour for you guys.

MR. FERRARIO: That'd be great.

MR. MORRIS: That would be good.

THE COURT: Okay. I've got to see if | have a
settlement conference that morning. So let me look on the
11th and see what time | have that day for you.

MR. MORRIS: So we can have until the --

MR. KRUM: We're scheduled to be back on the 18th
for the calendar call.

THE COURT: Yes. | may be done with you for the
calendar call at the 11th, but we'll know that then and we may
be able to cancel that.

Anything else?

MR. MORRIS: There's one other item, but it's not
contested, and that is our motion to seal our first motion in
limine. We have some documents that should be sealed or
partially sealed. We presented a motion to that effect.

There's been no opposition. | have an order I'd like you to
sign unless they --

THE COURT: Be happy to. Be happy to sign it.

MR. TAYBACK: No objection.

MR. MORRIS: Okay.

THE COURT: So | have two homework assignments for

me. One, I'm going to get the electronic exhibit protocol

18
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tuned up for you, get it distributed to see if you have any
comments before we enter it, and then find a special time for
you on December 11th for the argument of your motions.

Anything else?

MR. TAYBACK: Nothing, Your Honor.

THE COURT: Have a lovely Thanksgiving.

MR. FERRARIO: Thank you, Your Honor.

MR. KRUM: You likewise.

THE COURT: Mr. Morris.

MR. MORRIS: Thank you, Your Honor.

THE PROCEEDINGS CONCLUDED AT 9:04 A.M.

* k k k% %
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AFFIRMATION
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FLORENCE HOYT
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Defendants Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, Douglas

OF(DFKHUQ -XG\ &RGGLQJ DQG OLFKDHO :URWQLDN 3
Answer to the Second Amended Verified Complaint, filed by Plaintiff James Cotte

SPDLQWLEHSWRHP EH U S& RPSODLQW" $Q\ DOO

"HII
r, Jr.
HJLC

statement in the Complaint not specifically and unequivocally admitted is denied. Defendant

respond to each of the paragraphs of the Complaint as follows:

RES3216( 72 31$785( 2) 7+( &%$6(°

1 Defendants deny the allegations of paragraph 1 of the Complaint.
2. Defendants deny the allegations of paragraph 2 of the Complaint.
3 Defendants deny the allegations of paragraph 3 of the Complaint.

4. '"HIHQGDQWY DGPLW WKDW (OOHQ &RWWHU FR

uu

DJUHHPHQW UHTXLUHG KLP WR UHVLJQ |UR gniyvitdin&bdrRa, U G

,QF 35", RU WKH 3&RPSDQ\" XSRQ KLV WHUPLQDWL
paragraph 4 of the Complaint are purportedly based on written documents, the document
for themselves. Defendants deny the allegationgashgraph 4 of the Complaint in all oth

respects.

RQ

S SpE

D
=

5. Defendants admit that Ellen Cotter and Margaret Cotter have referred to Edwarc

.DQH DV 8QROHGDQWY DGPLW WKDW 3IDPLO\ GLVSXWHV

Cotter, on the one hand, and James Cotter, Jr., on the other hand, included certain trust and es

litigation commenced by Ellen Cotter and Margaret Cotter against James Cotter, Jr. follow

ng th

passing of their father, James J. Cotter, Sr., in Séy@ef014. Defendants deny the allegations

of paragraph 5 of the Complaint in all other respects.

~

6. Defendants admit that Ellen Cotter was appointed CEO in January 2016 anc

Margaret Cotter was appointed Executive Vice PresiBeati Estate Management an

nd

DevelopmeniNYC in March 2016. Defendants deny the allegations of paragraph 6 of the

Complaint in all other respects.

1
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7. Defendants deny the allegations of paragraph 7 of the Complaint.
8. Defendants admit that Ellen Cotter, Margaret Cotter, Edward Kane, and

$GDPV DUH PHPEHUV RI 5,91V ([HFXWLYH &RPPLWWHH

Charter, the Executive Committee is authorized, to the fullest extenttygetioy Nevada law and

5.1V %\0Obzv WR WDNH DQ\ DQG DOO DFWLRQV WKDW,

Guy

FR

meetings of the full Board. Defendants deny the allegations of paragraph 8 of the Complaint i

all other respects.
9. Defendants deny the allegations of paragraph 9 of the Complaint.
10. Defendants admit that Ellen Cotter and Margaret Cotter, acting in the capaci

theCe ([HFXWRUV RI WKH (VWDWH RI -DPHV - &RWWHU 6

the Cotter Estate an option held by the Cotter Estate to acquire QGhafes of RDI Class B

ies a

U

voting stock. Defendants admit that the use of Class A shares to effect such exercise was appro

by the Compensation Committee. Defendants deny the allegations of paragraph 10

Complaint in all other respects.

of tt

11. Defendants admit that, on or about October 5, 2015, Ellen Cotter proposed addin

-XG\ &RGGLQJ WR 5,1V %RDUG RI "'LUHFWRUYV '"HIHQ

Codding. Defendants admit that Mary Cotter is the mother of Rfakiten Cotter, and Margaret

Cotter. Defendants admit that Judy Codding had not previously served on the board of d
of a public company. Defendants deny the allegations of paragraph 11 of the Complain
other respects.

12. Defendants admit that Timothy Storey retired from the RDI Board. Defenc
DGPLW WKDW (GzZDUG .DQH *X\ $GDPV DQG 'RXJOD
QRPLQDWLQJ FRPPLWWHH '"HIHQGDQWY DGPLW WK kW
for November 10, 2015. Defendants admit that Michael Wrotniak had not previously ser
WKH ERDUG RI GLUHFWRUV RI D SXEOLF FRPSDOQ\ "HI
friend of Margaret Cotter. Defendants deny the allegationsuaigoaph 12 of the Complaint i
all other respects.

i
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13. Defendants deny the allegations of paragraph 13 of the Complaint.

14. Defendants admit that Ellen Cotter was appointed interim CEO after Hlaiatf
terminated. Defendants admit that Ellen Cotter selected Korn Ferry to be the outside sea
the Company would use to search for a permanent CEO. Defendants admit that Ellen
Margaret Cotter, Douglas McEachern, and William Gould were lbeesnof the CEO searc
FRPPLWWHH 36HDUFK &RPPLWWHH’ '"HIHQGDQWYV DG
others provided input to Korn Ferry, which prepared a position specification. Defendants

that, prior to initial interviews of candidateEllen Cotter announced that she would be a candi

rch fir
Cotte
h
PLWV
adm

date

for President and CEO and resigned from the Search Committee. Defendants admit that Marga

Cotter remained on the Search Committee. Defendants admit that Korn Ferry was instructed

cease its seices. Defendants admit that after interviewing six external candidates and

Eller

Cotter, the Search Committee recommended to the RDI Board that Ellen Cotter be appointed CE

Defendants admit that the RDI Board appointed Ellen Cotter as CEO. Defedédagtshe
allegations of paragraph 14 of the Complaint in all other respects.

15. Defendants admit that Margaret Cotter became Executive Vice PreBidah
Estate Management and DevelopmEMC on or about March 10, 2016. Deéamts admit that
ODUJDUHW &RWWHU LV UHVSRQVLEOH IRU WKH GHYH
Defendants admit that the RDI Board approved a compensation package for Margaret Co
includes a base salary of $350,000, a target bonusQ&,&10 (30% of her base salary), ang
long-term incentive of a stock option for 19,921 shares of Class A common stock and
UHVWULFWHG VWRFN XQLWY XQGHU WKH &RPSDQ\TV
term incentives vest over a fouear period. Defendants admit that, in or about March 2016
Compensation Committee, consisting of Guy Adams, Edward Kane, and Judy Codding, &
Audit Committee, comprised of Edward Kane, Douglas McEachern, and Michael Wro

approved an additi@h consulting fee compensation of $200,000 to Margaret Cotter. Defen

t

OR
tter tr
| a
4,18
(
the
and tt
tniak,

dants

admit that the RDI Board of Directors approved payment of $50,000 to Guy Adams for

extraordinary services provided to the Company and devotion of time in providing such service:

Defendants deny the allegations of paragraph 15 of the Complaint in all other respects.
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16. Defendants admit that on or about May 31, 2016, the Company receiv¢
unsolicited, norbinding indication of interest in purchasing all of the outstanding stock of RI
a price of $17 per share from third parties unrelated to the Cotters. Deferdraittthat they did
not engage a financial advisor with respect to thebioding indication of interest. Defendan
DGPLW WKDW 5',9v PDQDJHPHQW SUHVHQWHG D FRQ
greater than the value suggested by thebinding indication of interest. Defendants admit th
they agreed the $17 per share price indicated in thebmaling indication of interest was
inadequate. Defendants deny the allegations of paragraph 16 of the Complaint in all other r,

RESPONSE TO33%$57,(6°

17. Defendants admit that, at all times relevant hereto, James Cotter, Jr.
stockholder of RDI. Defendants admit that James Cotter, Jr. has been a director @
Defendants admit that James Cotter, Jrr was @ p&0VH G 9LFH &KDLUPDQ RI 5
WKHQ ODWHU 3UHVLGHQW RI1 5", '"HIHQGDQWY DGPLW
Board of Directors after James Cotter, Sr. resigned from that position. Defendants adn
James CotteryJis the son of the late James Cotter, Sr. and the brother of Ellen Cotter and M
Cotter. Defendants admit that the James J. Cotter Living Trust became irrevocable uf
passing of James Cotter, Sr. in September 2014. Defendants deny thima#erfgaragraph 17
of the Complaint in all other respects.

18. Defendants admit that Margaret Cotter is engaged in trust and estate liti
against James Cotter, Jr. Defendants admit that Margaret Cotter is a diredddr @fdRendants
admit that Margaret Cotter was the owner and President of OBI, LLC, a company that pr
theater management services to live theaters indirectly owned by RDI through Liberty Th
LLC, of which Margaret Cotter is President. Defertdaadmit that Margaret Cotter wanted
become an employee of RDI. Defendants admit that Margaret Cotter was involved in devel
of real estate in New York owned directly or indirectly by RDI. Defendants admit that Man
Cotter wanted to be,and®Z LV UHVSRQVLEOH IRU WKH GHYHORS

City. Defendants admit that Margaret Cotter was appointed Executive Vice Prédadgfistate
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Management and Developmed¥C on or about March 10, 2016. Defendants deny
allegatons of paragraph 18 of the Complaint in all other respects.

19. Defendants admit that Ellen Cotter is and at all times relevant hereto was a d

of RDI. Defendants admit that Ellen Cotter is engaged in trust and esgatidit against James

the

rectc

&RWWHU -U '"HIHQGDQWY DGPLW WKDW (OOHQ &RWWHU

domestic cinema operations. Defendants admit that Ellen Cotter was appointed interim CEO ¢

or about June 12, 2015 and was appointed CElanuary 2016. Defendants deny the allegati

of paragraph 19 of the Complaint in all other respects.

ons

20. Defendants admit that Edward Kane is an outside director of RDI. Defendants

admit that Edward Kane has been a directbiRDI since approximately October 15, 200

9.

Defendants admit that Edward Kane was a friend of James Cotter, Sr. Defendants deny t

allegations of paragraph 20 of the Complaint in all other respects.

21. Defendants admit th&uy Adams is an outside director of RDI. Defendants ad

mit

that Guy Adams became a director of RDI in January 2014. Defendants admit that Guy Adan

was granted stock options in or about January 2016. Defendants admit that, in or about

Mar:

2016, Guy Alams was paid $50,000 for extraordinary services provided to the Company ant

devotion in time in providing such services. Defendants admit that Guy Adams was a mer
5,1V &RPSHQVDWLRQ &RPPLWWHH XQWLO KH UHVLJI@H
allegations of paragraph 21 of the Complaint in all other respects.

22. Defendants admit that Douglas McEachern is an outside director of
Defendants admit that Douglas McEachern became a director of RDI in May 2012. Defe
deny the allegations of paragraph 22 of the Complaint in all other respects.

23. Defendants admit that William Gould is an outside director of RDI. Defend

nber

1 G

RDI.

ndan

ants

admit that William Gould became a director of RDI in October 2004. Defendants deny the

allegations of paragraph 23 of the Complaint in all other respects.
24.  Defendants admit that Judy Codding is an outside director of RDI. Defen
admit that Judy Codding became a director on October 5, 2015. Defendants admit th

Codding had not previously served as a director of a putnitpany. Defendants admit that Ma
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Cotter knows Ms. Codding. Defendants admit that Judy Codding voted to appoint Ellen Cotter ¢

CEO and Margaret Cotter as Executive Vice PresiRmati Estate Management and

DevelopmeniNYC. Defendants deny the allegats of paragraph 24 of the Complaint in all oth
respects.

25.  Defendants admit that Michael Wrotniak is an outside director of RDI. Defenc
admit that Michael Wrotniak became a director of RDI on October 12, 2015. Deferathnit
that Michael Wrotniak had not previously served as a director of a public company. Defe
admit that Michael Wrotniak is not an expert in real estate development or cinemas. Defe
admit that Michael Wrotniak voted to appoint Ellen @otas CEO and Margaret Cotter
Executive Vice PresideiReal Estate Management and Developrdri€C. Defendants deny the
allegations of paragraph 25 of the Complaint in all other respects.

26. Defendants admit that RDI is a \ala corporation. Defendants admit that R
has two classes of stoglClass A stock and Class B stock. The other allegations of paragra|
of the Complaint are purportedly based on written documents, which speak for them
Defendants deny the reining allegations of paragraph 26 of the Complaint.

27. Defendants deny the allegations of paragraph 27 of the Complaint.

5(63216( 72 3$//(*$7,216 &20021 72 $// &/%$,06°

28.  Defendants admit thagince approximately 2000 and until he resigned as Chair

er

Jants

ndani

ndar

as

1%

DI
ph 2€

selve

man

and CEO of RDI, James J. Cotter, Sr. was the CEO and Chairman of the Board of Directors !

RDI. Defendants deny the allegations of paragraph 28 of the Complaint in all other respects.

29. Defendants deny the allegations of paragraph 29 of the Complaint.
30. Defendants deny the allegations of paragraph 30 of the Complaint.
31. Defendants admit that James Cotter, &sw&ppointed Vice Chairman of the RI

Board in 2007. Defendants admit that the RDI Board appointed James Cotter, Jr. Presiden

DI
tof R

on or about June 1, 2013. Defendants deny the allegations of paragraph 31 of the Complaint in

other respects.
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32. Defendants admit that James J. Cotter, Sr. passed away in September 201

Defendants admit that Ellen Cotter and Margaret Cotter are in litigation with James Cot

Defendants deny the allegations of paragraph 32 of the @omim all other respects.

ter, J

33. Defendants admit that, as President and CEO of RDI, James Cotter, Jr. worked t

push his sisters out of RDI. Defendants deny the allegations of paragraph 33 of the Comy;
all other respest

34. Defendants deny the allegations of paragraph 34 of the Complaint.

35. Defendants deny the allegations of paragraph 35 of the Complaint.

36. Defendants deny thalegations of paragraph 36 of the Complaint.

37. Defendants admit that Ellen Cotter sought an employment agreement. Defe
admit that Ellen Cotter believed that James Cotter, Jr. would try to fire her without ¢
Defendants deny the allegations of paragraph 37 of the Complaint in all other respects.

38. Defendants admit that Margaret Cotter and Ellen Cotter have called Edward

vlaint

ndant

rause

Kane

38QFOH (G~ 7R WKH H[WHQW W K D8/6f iWeKGomplair®d &ie) pukpdrtBayV

based on written documents, the documents speak for themselves. Defendants deny the al
of paragraph 38 of the Complaint in all other respects.

39. Defendants admit that, in Octobeé¥12, RDI reimbursed Ellen Cotter $50,000 f
LQFRPH WD[HV VKH LQFXUUHG DV D UHVXOW RI KHU H
public filings. Defendants deny the allegations of paragraph 39 of the Complaint in all
respects.

40. '"HIHQGDQWY DGPLW WKDW RQ RU DERXW 1R

legat
or
[HU

othe

Y HF

approved an increase in compensation for each nonemployee director. Defendants deny f

allegations of paragraph 40 of the Complaint in all other respects.

41. Defendants admit that, in 2014, Ellen Cotter proposed that Ellen Cotter and

Margaret Cotter report to an executive committee, rather than Plaintiff. Defendants deny th

allegations of paragraph 41 of the Complaint in tiko respects.
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42. '"HIHQGDQWY DGPLW WKDW RQ RU DERXW -DQXD

approved purchase of a directors and officers insurance policy. Defendants deny the alle

of paragraph 42 of the Complaintall other respects.

pgatic

43. Defendants admit that the quoted resolution was approved. Defendants deny th

allegations of paragraph 43 of the Complaint in all other respects.

44. Defendants denythat BILQWLIITVY ZRUN DV &(2 ZDV UHFH

RJQ

stock market. Defendants are without knowledge or information sufficient to form a beliefl as tc

the truth of the remaining allegations of paragraph 44 of the Complaint, and therefore deny ther

45.  To the extent that the allegations of paragraph 45 of the Complaint are purpartedh

based on written documents, the documents speak for themselves. Defendants are
knowledge or information sufficient to form a belieftaghe truth of the allegations of paragra
45 of the Complaint, and therefore deny them.

46. Defendants are without knowledge or information sufficient to form a belief &
the truth of the allegations of paragraph 46 ofGloeplaint, and therefore deny them.

47. Defendants are without knowledge or information sufficient to form a belief
the truth of the allegations of paragraph 47 of the Complaint, and therefore deny them.

48. Defendants deny the allegations of paragraph 48 of the Complaint.

49. Defendants deny the allegations of paragraph 49 of the Complaint.

50. Defendants admit that Timothy Storey vegepointed to function as ombudsman
work with James Cotter, Jr. Defendants deny the allegations of paragraph 50 of the Comy
all other respects.

51. Defendants deny the allegations of paragraph 51 of the Complaint.

52. Defendants deny the allegations of paragraph 52 of the Complaint.

witht

ph

aS to

AS to

to

nlaint

53. Defendants admit that Margaret Cotter asked for an employment agreement witl

RDI. To the extent that the allegations of paragrepbfihe Complaint are purportedly based

on

written documents, the documents speak for themselves. Defendants deny the allegations

paragraph 53 of the Complaint in all other respects.
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54.  Defendants admit that the n@otterdirectors sought additional compensation {
time expended on RDI matters. Defendants deny the allegations of paragraph 54 of the Cg

in all other respects.

or

mpla

55.  Defendants admit that director Timothy Storey resides in New Zealand and that he

took trips to Los Angeles on RDI business. Defendants deny the allegations of paragrap
the Complaint in all other respects.

56. Defendantsleny the allegations of paragraph 56 of the Complaint.

h 55

57. The allegations of paragraph 57 of the Complaint are purportedly based on writter

documents, which speak for themselves. Defendants deny the remaining allegatioagrappa

57 of the Complaint.

58. '"HIHQGDQWYV DGPLW WKDW WKH 6WRPS 3URGX
lease at the Orpheum Theatre on or about April 23, 2015. Defendants deny the allegai
paragraph 58 of the Cqataint in all other respects.

59. To the extent that the allegations of paragraph 59 of the Complaint are purpag
based on written documents, the documents speak for themselves. Defendants deny the al
of paragraph % of the Complaint in all other respects.

60. Defendants deny the allegations of paragraph 60 of the Complaint.

61. Defendants are without knowledge or information sufficient to form a belief &
thetruth of the allegations of paragraph 61 of the Complaint, and therefore deny them.

62. Defendants deny the allegations of paragraph 62 of the Complaint.

63. Defendants deny the allegations of paragraph 63 of the Complaint.

64. 'HIHQGDQWY DGPLW WKDW *X\ $GDPV KDV WHYV
the extent that the allegations of paragraph 64 of the Complaiptigyertedly based on writte
documents, the documents speak for themselves. Defendants deny the allegations of para
of the Complaint in all other respects.

65. Defendants deny the allegations of paragraph 65 of the @orhpl

=

FHL

tions

rtedh

legat

AS to

WLI

grapl

66. Defendants admit that Guy Adams has been paid and is paid $1,000 per week froi

the Cotter Family Farms. Defendants admit that Guy Adams received carried interests in
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real estate projects, including in Shadovewi Defendants deny the allegations of paragraph 66

of the Complaint in all other respects.

67. To the extent that the allegations of paragraph 67 of the Complaint are purpag

rtedh

based on written documents, the documents dpe#kemselves. Defendants deny the allegations

of paragraph 67 of the Complaint in all other respects.
68. Defendants deny the allegations of paragraph 68 of the Complaint.

69. Defendants deny thalegations of paragraph 69 of the Complaint.

70. Defendants admit that on March 26, 2015, Guy Adams sold all RDI options he ther

had. To the extent that the allegations of paragraph 70 of the Complaint are purportedly b

ased

written documents, the documents speak for themselves. Defendants deny the allegations

paragraph 70 of the Complaint in all other respects.

71. Defendants admit that Guy Adams resigned from the Compensation Commit

tee ol

or alout May 14, 2016. Defendants are without knowledge or information sufficient to farm a

belief as to the truth of the remaining allegations of paragraph 71, and therefore deny them.

N

72.  Defendants admit that Ellen Cotter distried an agenda for the May 21, 2015 RDI

Board meeting on or about May 19, 2015, and that the first action item on the agenda was
S6WDWXV RI 3UHVLGHQW DQG &(2 " 'HIHQGDQWV GHQ\
in all other respest

73.  Defendants deny the allegations of paragraph 73 of the Complaint.

74. Defendants admit there was a request that theQudter directors meet before the

RDI Board meeting on May 21, 2015. Defants deny the allegations of paragraph 74 of
Complaint in all other respects.

75. Defendants admit that Akin Gump attended the RDI Board meeting on Ma
2015 at the request of Chairperson Ellen Cotter. Defendants deallethegtions of paragraph 7
of the Complaint in all other respects.

76. Defendants deny the allegations of paragraph 76 of the Complaint.
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