IN THE SUPREME COURT OF THE STATE OF NEVADA

Electronically Filed

Aug 30 2019 03:30 p.m.
Supreme Cdailizdbasle NoBiB053
Consolidate@laithaf &sgiose Court
76981, 77648 & 77733

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

Appellant,

District Court Case

DOUGLAS MCEACHERN, EDWARD No. A-15-719860-B

KANE, JUDY CODDING, WILLIAM
GOULD, MICHAEL WROTNIAK, and
nominal defendant READING
INTERNATIONAL, INC., A NEVADA
CORPORATION

Coordinated with:
Case No. P-14-0824-42-E

N N N N N N N N N N N N N N N

Respondents.

Appeal (77648 & 76981)
Eighth Judicial District Court, Dept. XI
The Honorable Elizabeth G. Gonzalez

JOINT APPENDIX TO OPENING BRIEFS
FOR CASE NOS. 77648 & 76981
Volume XXXIII
JA8059—- JA8308

Steve Morris, Esq. (NSB #1543)
Akke Levin, Esq. (NSB #9102)
Morris Law Group

411 E. Bonneville Ave., Ste. 360
Las Vegas, NV 89101
Telephone: (702) 474-9400

Attorneys for Appellant
James J. Cotter, Jr.

Docket 75053 Document 2019-36565



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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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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Date Description Vol. # Page Nos.

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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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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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
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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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] _ _ Page 515
you know, to this advice that we were getting from

Messrs. Bonner and Ferrario.
BY MR. KRUM:

Q. Okay. So do you recall, Mr. Gould, if
there were any other matters discussed during this
early December call of the committee of you,
McEachern and Codding, to which Mike Bonner was
party, other than ratification-related matters?

A. There were, because we used each meeting
with them to cover all the issues, including --
Greenberg Traurig has been helping the committee on
issues -- other legal issues.

And we did -- | don't remember exactly what
they were, but | do remember there were other
discussions of other topics other than just
ratification.

Q. Now, with respect to ratification, have
you -- strike that.

Did you ever consider engaging outside
independent counsel to advise you or the Special
Committee?

A. Yes, we did.

Q. When did that occur?

A. That's been occurring, | think, for the

last several months, | think going back to when the
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committee was formed.

The guestion was at that point, do you want
to bring in new counsel, bring them up to speed and
all the costs that that would represent, or had we
had enough important matters on our plate that would
warrant hiring an outside law firm.

And we concluded that we would -- we were
happy with the representation of Mr. Bonner and
Mr. Ferrario. And we didn't see a reason at that
point to hire a different law firm.

Q. Is it your view, personally, that Greenberg
Traurig has no conflicts, possible conflicts, astral
conflicts, or something else in the context of
representing the company, and also representing the
Special Committee?

MR. HELPERN: Objection. Calls for
speculation and a legal conclusion.

MS. HENDRICKS: I'm going to object to the
form and join in that as well.

A. Well, it requires speculation, but | have
to say, my relationship with both Mr. Bonner and
Mr. Ferrario was such that they are bending over
backwards to prevent any appearance of conflicts,
knowing that there always is a danger when a general

counsel for a company also represents a Special
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Committee.

At some point the Special Committee -- and
I've told them this -- could decide that we will
have to seek outside counsel, if | feel and if the
other members of the committee feel that there is
any question of possible conflicts.

BY MR. KRUM:

Q. Well, let me be clear. I'm not asking
about Mr. Bonner and Mr. Ferrario in particular.

A. Okay.

Q. I'm asking about the circumstances of the
Special Committee being represented by the same law
firm that represents the company in more than one
capacity.

So setting aside the particular individuals
about whom I'm not asking, let me try to ask a more
precise question. And if you have something to add
great; and if you don't, you'll tell me that.

Do you -- do you personally think that
there is a -- an actual conflict in having the same
law firm act as counsel for something called
"Special Independent Committee," contemporaneously
with being corporate counsel, meaning being counsel
for the company?

MR. HELPERN: I'm going to object to form.
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Calls for speculation, legal conclusion and expert

opinion.
MR. KRUM: Yeah, let me be clear.
MS. HENDRICKS: Join.

BY MR. KRUM:

Q. I'm asking for what you're thinking as a
member of this committee. I'm not asking for a
legal dissertation from you.

MR. HELPERN: Same objections.
MS. BANNETT: I'm going to also object,
asked and answered.

A. Well, 1 think, you know, as you know, I'm a
corporate lawyer. And ordinarily, you know, the
counsel for a company could be in a situation where
a Special Committee may have different objectives.

It could well be a situation where that could arise.

In this particular context, though, nothing
the Special Committee to date has been involved in
has involved a situation where the committee felt
that there could possibly be any conflict between
the thinking of the law firm.

Now, as | say, we're looking at every -- as
this thing develops, we will look at where we are.
And if the committee feels that we're entering an

area where we want to make sure that we have
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complete independence, and it's important to do so,

then we will seek outside counsel.
But we're not quite there yet.
BY MR. KRUM:
Q. By the way --

MS. HENDRICKS: Sorry. This is a limited
scope deposition. This is not -- this deposition
was not noted for information on the Special
Committee.  Judge Gonzalez gave us a very narrow
scope talking about ratification. I've given you
some leeway here. But let's move on to what the
Court is allowing.

MR. KRUM: I'm going to proceed as | see
fit, Kara. And whether the committee is -- which
apparently was the genesis of the ratification
activities, genesis within the corporate structure.
Obviously, Greenberg Traurig was the genesis of it.

If the committee is proceeding based on the advice
of someone that, in my view, is conflicted, I'm
entitled to test that. It makes a difference --

(SIMULTANEOUS SPEAKING)

MS. HENDRICKS: | don't need to hear your
opinions of the case. Let's move on with the
deposition.

MR. KRUM: Well, then quit lecturing me and
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Page 575
Kara?

MS. HENDRICKS: Okay with me.

THE VIDEO OPERATOR: This concludes the
deposition of William Gould, volume 3, on April 5th,
2018.

Off the video record at 11:34 A.M.

(Off video record)

THE REPORTER: Did you have a stipulation
from before?

MS. HENDRICKS: '‘Bye, everybody.

THE REPORTER: Do you have a stipulation
that you would like to use from a prior deposition
for this witness?

MR. KRUM: Yes, the same as we've been

doing.

(DEPOSITION OF WILLIAM GOULD,
SIGNATURE NOT WAIVED,
CONCLUDED AT 11:34 AM.)
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REPORTER'S CERTIFICATION

I, Lori Byrd, Registered Professional Reporter,
Certified Realtime Reporter, Certified LiveNote
Reporter, Realtime Systems Administrator, Kansas
Certified Court Reporter 1681, Oklahoma Certified
Shorthand Reporter 1981, and Certified Shorthand
Reporter 13023 in and for the State of California, do

hereby certify:

That the foregoing witness was by me duly sworn;
that the deposition was then taken before me at the
time and place herein set forth; that the testimony and
proceedings were reported stenographically by me and
later transcribed into typewriting under my direction;
that the foregoing is a true record of the testimony

and proceedings taken at that time.

IN WITNESS WHEREOF, | have subscribed my name on
this date: April 19th, 2018

Lori Byrd, CSR 13023
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DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES J. COTTER, JR., )
individually and derivatively )
on behalf of Reading )
International, Inc., )
)
Plaintiff, ) Case No.

) A-15-719860-B
VS. )
) Coordinated with:
MARGARET COTTER, ELLEN COTTER, )
GUY ADAMS, EDWARD KANE, DOUGLAS ) Case No.

Nevada corporation,

McEACHERN, TIMOTHY STOREY, ) P-14-082942-E
WILLIAM GOULD, and DOES 1 ) Case No.
through 100, inclusive, ) A-16-735305-B
Defendants. ) Volume 4

)
and )

)
READING INTERNATIONAL, INC., a )

)

)

Nominal Defendant. )

(Caption continued on next
page.)

VIDEOTAPED DEPOSITION OF DOUGLAS McEACHERN
Wednesday, February 28, 2018

Los Angeles, California

REPORTED BY:
GRACE CHUNG, CSR No. 6426, RMR, CRR, CLR

JOB NO.: 453340-A

JA8067



http://www.litigationservices.com
http://www.litigationservices.com

© 0o N o o b~ w N R

=
o

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

Page 495
T2 PARTNERS MANAGEMENT, LP., )

a Delaware limited )
partnership, doing business as )
KASE CAPITAL MANAGEMENT, )
etal., )
Plaintiff, )
)
VS. )

)
MARGARET COTTER, ELLEN COTTER,)
GUY ADAMS, EDWARD KANE,
DOUGLAS McEACHERN, WILLIAM )
GOULD, JUDY CODDING, MICHAEL )

WROTNIAK, CRAIG TOMPKINS, )
and DOES 1 through 100, )
)
Defendants. )
)
and )
)
READING INTERNATIONAL, INC., )
a Nevada corporation, )
Nominal Defendant. )

Videotaped Deposition of DOUGLAS
McEACHERN, taken on behalf of Plaintiff, at 1901
Avenue of the Stars, Suite 600, Los Angeles,
California, beginning at 11:02 a.m. and ending at
12:52 p.m., on Wednesday, February 28, 2018, before

GRACE CHUNG, CSR No. 6246, RMR, CRR, CLR.
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APPEARANCES

For the Plaintiff:

YURKO, SALVESEN, & REMZ
BY: MARK G. KRUM, ESQ.
One Washington Mall

11th Floor

Boston, Massachusetts 02108
(617)-723-6900

For the Plaintiff Reading International:

GREENBERG TRAURIG

BY: MARK FERRARIO, ESQ.
1840 Century Park East

Suite 1900

Los Angeles, California 90067
(310) 586-7700
ferrariom@gtlaw.com

For the Defendants Margaret Cotter, Ellen Cotter,
Guy Adams, Edward Kane:

QUINN EMANUEL

BY: MARSHALL SEARCY, ESQ.
865 South Figueroa Street

10th Floor

Los Angeles, California 90017

(213) 443-3000
marshallsearcy@quinnemanuel.com

Also Present: CORY TYLER, Videographer
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INDE X
WITNESS EXAMINATION PAGE
DOUGLAS McEACHERN
BY MR. KRUM 499
EXHIBITS
NO. DESCRIPTION PAGE
Exhibit 525 Email from Laura Batista, dated 501
December 27, 2017, with
attachment
Exhibit 526 Minutes of the Board of Directors 522
Meeting, December 29, 2017
Exhibit 527 Email from Marcia Wizelman to 543

Ellen Cotter

QUESTIONS INSTRUCTED NOT TO ANSWER

PAGE LINE

547

3
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Los Angeles, California

Wednesday February 28, 2018
11:02 a.m.

THE VIDEOGRAPHER: This is the beginning
of Media 1 in the deposition of Douglas McEachern,
Volume 1V, in the matter of Cotter, Jr., versus
Cotter, et al., held at 1901 Avenue of the Stars,

Suite 1600, Century City, California, on February
28, 2018, at 11:02 a.m.

The court reporter is Grace Chung, and | am
Cory Tyler, the videographer, an employee of
Litigation Services.

This deposition is being videotaped at all
times unless specified to go off the video record.

Would all present please identify
themselves, beginning with the witness.

THE WITNESS: Douglas McEachern.

MR. SEARCY: Marshall Searcy for
Mr. McEachern, Ed Kane, Margaret Cotter, Ellen
Cotter, Guy Adams, Judy Codding, and Michael
Wrotniak.

MR. FERRARIO: Mark Ferrario for RDI or
Reading.

MR. KRUM: Mark Krum for plaintiff.
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Page 499
THE VIDEOGRAPHER: And will the court

reporter please swear in the witness.
DOUGLAS McEACHERN,
having been first duly sworn, was examined

and testified as follows:

EXAMINATION
BY MR. KRUM:
Q. Good morning, Mr. McEachern.
A. Good morning.
Q. | hope we were able to keep you out of

rush-hour traffic this morning and to the point |
guarantee | will not take so much time you'll have
to face it this afternoon. We will be done before
that.
So what did you do to prepare for your

deposition today?

A. | arrived here about 7:00 a.m., had
breakfast, read some stuff, not related to Reading,
and met with Mr. Searcy and Mr. Ferrario for an
hour, an hour and a half, off and on.

Q. Did you review any documents in
preparation for your deposition today?

A. Nothing today. | was sent some documents

related to the meeting that we had December 27th,
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MR. SEARCY: Okay.

MR. KRUM: | did not see anything that
struck me as likely -- but it looked to me as
though some minutes were produced in an unredacted
form that had been produced in a redacted form
previously?

MR. SEARCY: Yeah.

MR. FERRARIO: It was September 2015.
BY MR. KRUM:

Q. Okay. Mr. McEachern, take such time as

you need to look at Exhibit 525, and the question |

will ask is: Have you seen it before?

A. You want me to go through each one of the
pages?

Q. No. Look at it in sufficient detail to

answer that question, and if | ask you about any
particular pages, | will give you as much time as
you need to review those pages and anything else
you wish to review.

A. Okay, great.

Yes, this looks like the package that |

received by email for that meeting.

Q. Okay. And this is the same package you
referenced in your testimony earlier this morning?

A. Yes, itis.

Page 502
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Q. And do you see that the meeting actually

occurred on Friday, December 29?

A. Yes.

Q. Okay. And I'm not asking you what the
document says. I'm not asking you for the purposes
of this question to look at the document. What

were the subjects raised and addressed at that
December 29, 2017, board meeting?
A. | think there were four items that were

addressed, and there is an agenda, | think, in the
second page here. One was an approval of a minimum
level of bonuses for executives for 2017. One was
an approval of a payment to individual members of a
special committee that had been set up, | think in
August -- July or August of 2017. One was a
reconfirmation -- | may have the wrong word -- of
an action the board took to terminate Jim Cotter,
Jr., as CEO of the company in June of 2015.

And the other was to re -- I'm not sure if
approved originally, but to approve or reapprove a
transaction that the compensation committee
approved in 2015 or 2016, for the exercise of an
option by either the Cotter Estate or the Cotter
Trust -- | couldn't tell you which one it was -- to

purchase 100,000 shares of voting stock in the
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company in exchange for a set number of nonvoting

shares. | think those were the four items.
Q. When did you first learn or hear that
either/or both of the third and fourth items were
to be part of the December 29, 2017, board meeting?
A. | don't want to be cute. | don't remember

what third and fourth were on my list.

Q. Okay. So I will -- I will ask it
differently. It will require two questions but we
have the time. When did you first hear or learn

that approval of the compensation committee
decision that you referenced in your answer a
moment ago was to be taken up at the December 29th,

2017, board meeting?

A. Sometime in early to mid-December.
Q. What did you learn at that time?
A. That the compensation committee had -- |

was aware of this -- had approved the use of stock,
nonvoting stock, to exercise an option in the
company's voting stock.

Q. What else, if anything, did you learn
about that in early to mid-December?

A. That it was an issue that had been raised
by Jim Cotter, Jr., in his lawsuit against the

company, that it was somehow inappropriate, which |
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still, to this day, don't understand what the issue

is.

Q. What is it -- what's your understanding of
what the board voted to ratify or approve at the
telephonic December 29, 2017, board meeting with
respect to the compensation committee's prior
decision?

A. Can -- can | just go back and give some
history of what -- what | think happened here?

Q. Sure.

A. So at some point -- and | think this was
in -- it was either in the fall of 2015, more
likely the fall of 2016 -- had to be '15 because
Tim Storey was around -- there was a desire on the
part of Ellen Cotter and Margaret Cotter, trustees
of the Cotter Estate or the Cotter Trust, whichever
one had the option to purchase voting shares in the
company, they were going to use Class A nonvoting
shares to exercise the option and pay whatever the
option price was.

| don't know why, but at that time, Tim

Storey wanted a legal opinion that that was okay to

do, as | recall. | don't know why, Mr. Krum, in
retrospect that that was needed. This estate or the
trust, whichever it was, held the option. They held

JA8076



http://www.litigationservices.com
http://www.litigationservices.com

© 0 N o o b~ wWw N PP

N NN N NN R RBR R R R R R R R R
g N W N P O © 0 N o 00 M W N P O

the stock. They could easily have sold the stock in
the marketplace to get the cash to exercise the
option.

Our plan permitted the submission of stock
that was held by an individual or the trust to submit
that stock to buy the voting share exercise and
option. And | don't know why -- why it became an
issue. That was the transaction that we were

ratifying in December of 2017.

Q. You voted in favor of ratifying that;
correct?
A. Yes, | did.
Q. And as of the December 29, 2017, meeting,

did you have any understanding of what issue or
issues Mr. Storey had raised previously beyond what
you just said?

A. No, | don't.

Q. What was the basis or what were the bases
of your decision to vote in favor of ratifying the

decision of the compensation committee from

September of 2015?
A. What was my basis for doing it?
Q. Yeah. On December 29, 2017, you voted in

favor of ratifying or approving --

A. Sure.

Page 506
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Q. -- to the prior compensation committee

decision or decisions. On what basis or bases did
you do so?

A. Number one, | didn't think there was an
issue here at all for the board to deal with. It
was delegated to the compensation committee to
handle this type of matters. We were approving
this. And | believe we had -- | think we had a
call to talk about a couple of issues that were
still existing in this -- in this derivative case
by Jim Cotter, Jr., and we were trying to address
them in a fashion to resolve them.

Q. When you say you were trying to address
them in a fashion to resolve them, what does that

mean? Does that mean you were trying to moot the

issues?

A. | don't know what "moot" means. I'm
sorry. I'm not an attorney.

Q. Okay. Well, when you say you were trying

to address them in a fashion to resolve them,
resolve them how?
A. To say that the -- the corporation
ratified these, and that -- that there was no -- no
issue or concern that we approved them. If anybody

in the past thought that there was an issue, our
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action there was to cure any issue anybody might

think existed.

Q. What did you do, meaning what documents
did you review, with whom did you have
conversations, or anything else, to inform yourself
to make the decision you made to vote in favor of
ratifying or affirming the prior compensation
committee decision?

A. | reviewed whatever documents were handed
out, Mr. Krum, in this -- this package. But | had
been there at the time that this transaction took
place. | was aware of what went on. At the time,
| couldn't understand why this was an issue. |
still couldn't understand why it was an issue. And
it seemed to me to be pretty perfunctory to
approve.

Q. Directing your attention, Mr. McEachern,
to Exhibit 525, that's the board package for the
December 29 meeting; correct?

A. | believe so, yes.

Q. Now, this is not intended to require you
to look at every page, but if you think you need to
do so, you are welcome to do so.

A. Uh-huh.

Q. My question is: Was there anything in
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particular in Exhibit 525, the December 27 board

package, that you considered or valued in making
the decision you made to vote in favor of ratifying
the September 2015 compensation committee decision?

A. Uh-huh.  And did you say the December 27th
board meeting or the December 29th?

Q. | called the package -- the package
December 27 because it has a December 27
transmission date. But -- so I'm not confusing
you, | am referring to the December 29 board
meeting and your vote there.

So with that clarification, let me ask: Is

there anything in Exhibit 525 that made any
difference to your vote on December 29 to vote in
favor of ratifying or approving the 2015 decision by
the compensation committee that's the subject of --

one subject of this package?

A. No.
MR. SEARCY: Obijection. Vague.
A. And no.
BY MR. KRUM:
Q. Okay. Directing your attention back to

your prior testimony to the effect that you first
heard or learned in early to mid-December that the

ratification or approval of the prior compensation
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or the documents about which | inquired, perhaps

produce those so we can use them with Ms. Codding,
that would make progress. Reserve my rights,
whatever they are, and we do, too. Let's adjourn
and move on.

MR. SEARCY: We will look into your
requests and reserve our rights, too.

MR. FERRARIO: | don't think I actually
can quote it off the top of my head about that.

MR. KRUM: | understand.

MR. FERRARIO: On the other one, I'm
pretty sure what happened: Rather than call a
special board meeting to approve those minutes,
just going to let it happen in the ordinary course,
but, obviously, if there's any changes, you'll get
those, but | suspect there won't be.

MR. KRUM: All right.

MR. FERRARIO: That's why those were
drafts.

MR. KRUM: Let's go off the record.

(Discussion held off the record.)

(Proceedings adjourned at 12:52 p.m.)
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Page 558
STATE OF CALIFORNIA )

) ss.
COUNTY OF LOS ANGELES )

I, GRACE CHUNG, RMR, CRR, CSR No. 6246, a
Certified Shorthand Reporter in and for the County
of Los Angeles, the State of California, do hereby
certify:

That, prior to being examined, the witness
named in the foregoing deposition was by me duly
sworn to testify the truth, the whole truth, and
nothing but the truth;

That said deposition was taken down by me
in shorthand at the time and place therein named,
and thereafter reduced to typewriting by
computer-aided transcription under my direction;

That the dismantling, unsealing, or
unbinding of the original transcript will render
the reporter's certificate null and void.

| further certify that | am not interested
in the event of the action.

In withess whereof, | have hereunto subscribed my
name.

Dated: March 14, 2018

GRACE CHUNG, CSR NO. 6246
RMR, CRR, CLR
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AMENDED AND RESTAED
BYLAWS'
OF
READING INTERNATIONAL, INC.

A Nevada Corporation

ARTICLE 1
STOCKHOLDERS

SECTION 1 ANNUAL MEETING

Annual meetings of the stockholders, commencing with the year 2000, shall be held each
year within 150 days of the end of the fiscal year on the third Thursday in May if not a legal
holiday, and if a legal holiday, then on the next secular day following at ten o’clock a.m., or such
other date and time as may be set by the Board of Directors” from time to time and stated in the
notice of the meeting, at which the stockholders shall elect by a plurality vote a Board of
Directors and transact such other business as may properly be brought before the meeting.

SECTION 2 SPECIAL MEETINGS

Special meetings of the stockholders, for any purpose or purposes, unless otherwise
prescribed by statute or by the Articles of Incorporation, may be called by the Chairman or Vice
Chairman of the Board or the President, and shall be called by the Chairman, Vice Chairman or
President at the written request of a majority of the Board of Directors or at the written request of
stockholders owning outstanding shares representing a majority of the voting power of the
Corporation. Such request shall state the purpose or purposes of such meeting.

SECTION 3 NOTICE OF MEETINGS

Written notice of stockholders meetings, stating the place, date and hour thereof, and, in
the case of a special meeting, the purpose or purposes for which the meeting is called, shall be
given to each stockholder entitled to vote thereat at least ten days but not more than sixty days
before the date of the meeting, unless a different period is prescribed by statute. Business
transacted any special meeting of the stockholders shall be limited to the purpose or purposes
stated in the notice.

' These Amended and Restated Bylaws are hereinafter referred to as the Bylaws.
* The “Board” and “Board of Directors” are hereinafter used in reference to the Board of Directors of Reading
International, Inc.
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SECTION 4 PLACE OF MEETINGS

All annual meetings of the stockholders shall be held in the County of Los Angeles, State
of California, at such place as may be fixed from time to time by the Board of Directors, or at
such other place within or without the State of Nevada as the directors shall determine. Special
meetings of the stockholders may be held at such time and place within or without the State of
Nevada as shall be stated in the notice of the meeting, or in a duly executed waiver of notice
thereof. Business transacted at any special meeting of stockholders shall be limited to the
purposes stated in the notice.

SECTION 5 STOCKHOLDER LISTS

The officer who has charge of the stock ledger of the Corporation shall prepare and
make, not less than ten nor more than sixty days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order,
and showing the address of each stockholder and the number of shares registered in the name of
each stockholder. Such list shall be open to the examination of any stockholder, for any proper
purpose germane to the meeting, during ordinary business hours for a period not less than ten
days prior to the meeting, either at a place within the city where the meeting 1s to be held, which
place shall be specified in the notice of the meeting, or, if not so specified, at the place where the
meeting 1s to be held. The list shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present.

SECTION 6 QUORUM; ADJOURNED MEETINGS

The holders of a majority of the stock issued and outstanding and entitled to vote thereat,
present in person or represented by proxy, shall constitute a quorum at all meetings of the
stockholders for the transaction of business except as otherwise provided by statute or by the
Articles of Incorporation. If, however, such quorum shall not be present or represented at any
meeting of the stockholders, the stockholders entitled to vote thereat, present in person or
represented by proxy, shall have the power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present or represented.
At such adjourned meeting at which a quorum shall be present or represented, any business may
be transacted which might have been transacted at the meeting as originally noticed. If the
adjournment is for more than thirty days, or if after the adjournment a new record date is fixed
for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder
of record entitled to vote at the meeting.

SECTION 7 VOTING

Except as otherwise provided by statute or the Articles of Incorporation or these Bylaws,
and except for the election of directors, at any meeting duly called and held at which a quorum is
present, a majority of the votes cast at such meeting upon a given matter by the holders of
outstanding shares of stock of all classes of stock of the Corporation entitled to vote thereon who
are present in person or by proxy shall decide such matter. At any meeting duly called and held
for the election of directors at which a quorum is present, directors shall be elected by a plurality
of the votes cast by the holders (acting as such) of shares of stock of the Corporation entitled to
elect such directors.
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SECTION & PROXIES

At any meeting of the stockholders any stockholder may be represented and vote by a
proxy or proxies appointed by an instrument in writing. In the event that any such instrument in
writing shall designate two or more persons to act as proxies, a majority of such persons present
at the meeting, or, if only one shall be present, then that one shall have and may exercise all of
the powers conferred by such written instrument upon all of the persons so designated unless the
instrument shall otherwise provide. No proxy, proxy revocation or power of attorney to vote
shall be used at a meeting of the stockholders unless it shall have been filed with the secretary of
the meeting; provided, however, nothing contained herein shall prevent any stockholder from
attending any meeting and voting in person. All questions regarding the qualification of voters,
the validity of proxies and the acceptance or rejection of votes shall be decided by the inspectors
of election who shall be appointed by the Board of Directors, or if not so appointed, then by the
presiding officer of the meeting,.

SECTION 9 ACTION WITHOUT MEETING

Any action which may be taken by the vote of the stockholders at a meeting may be taken
without a meeting if authorized by the written consent of stockholders holding at least a majority
of the voting power, unless the provisions of the statutes governing the Corporation or of the
Articles of Incorporation require a different proportion of voting power to authorize such action
in which case such proportion of written consents shall be required. Prompt notice of the taking
of the corporate action without a meeting by less than unanimous written consent shall be given
to those stockholders who have not consented in writing.

SECTION 10  CERTAIN LIMITATIONS

The Board of Directors shall not, without the prior approval of the stockholders, adopt
any procedures, rules or requirements which restrict a stockholders right to (i) vote, whether in
person, by proxy or by written consent; (ii) elect, nominate or remove directors; (iii) call a
special meeting; or (1v) to bring new business before the stockholders, except as may be required
by applicable law.

ARTICLE 11
DIRECTORS

SECTION 1 MANAGEMENT OF CORPORATION

The business of the Corporation shall be managed by its Board of Directors, which may
exercise all such powers of the Corporation and do all such lawful acts and things as are not by
statute or by the Articles of Incorporation or by these Bylaws directed or required to be exercised
or done by the stockholders.

SECTION 2 NUMBER, TENURE, AND QUALIFICATIONS

The number of directors, which shall constitute the whole board, shall be nine (9).
Thereafter, the number of directors may from time to time be increased or decreased to not less
than one nor more than ten by action of the Board of Directors. The directors shall be elected by
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the holders of shares entitled to vote thereon at the annual meeting of the stockholders and,
except as provided in Section 4 of this Article, each director elected shall hold office until his
successor is elected and qualified. Directors need not be stockholders.

SECTION 3 CHAIRMAN AND VICE CHAIRMAN OF THE BOARD

The directors may elect one of their members to be Chairman of the Board of Directors
and one of their members to be Vice Chairman of the Board of Directors. The Chairman and
Vice Chairman shall be subject to the control of and may be removed by the Board of Directors.
The Chairman and Vice Chairman shall perform such duties as may from time to time be
assigned to them by the Board of Directors.

SECTION 4 VACANCIES; REMOVAL

Vacancies in the Board of Directors, including those caused by an increase in the number
of directors, may be filled by a majority of the remaining directors, though less than a quorum, or
by a sole remaining director, and each director so elected shall hold office until his successor is
elected at an annual or a special meeting of the stockholders. The holders of no less than two-
thirds of the outstanding shares of stock entitled to vote may at any time peremptorily terminate
the term of office of all or any of the directors by vote at a meeting called for such purpose or by
written consent filed with the Secretary or, in his absence, with any other officer. Such removal
shall be effective immediately, even if successors are not elected simultaneously.

A vacancy or vacancies in the Board of Directors shall be deemed to exist in case of the
death, resignation or removal of any directors, or if the authorized number of directors be
increased, or if the stockholders fail at any annual or special meeting of stockholders at which
any director or directors are elected to elect the full authorized number of directors to be voted
for at that meeting.

If the Board of Directors accepts the resignation of a director tendered to take effect at a
future time, the Board or the stockholders shall have power to elect a successor to take office
when the resignation is to become effective.

No reduction of the authorized number of directors shall have the effect of removing any
director prior to the expiration of his term of office.

SECTION 5 ANNUAL AND REGULAR MEETINGS

Annual and regular meetings of the Board of Directors shall be held at any place within
or without the State of Nevada that has been designated from time to time by resolution of the
Board of Directors or by written consent of all members of the Board of Directors. In the
absence of such designation, annual and regular meetings shall be held at the registered office of
the Corporation. Regular meetings of the Board of Directors may be held without call or notice
at such time and at such place as shall from time to time be fixed and determined by the Board of
Directors.
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SECTION 6 FIRST MEETING

The first meeting of each newly elected Board of Directors shall be held at such time and
place as shall be fixed by the vote of the stockholders at the annual meeting and no notice of
such meeting shall be necessary to the directors in order legally to constitute the meeting,
provided a quorum is present. In the event of the failure of the stockholders to fix the time and
place of such first meeting, or in the event such meeting is not so held, the meeting may be held
at such time and place as shall be specified in a notice given as hereinafter provided for special
meetings of the Board of Directors, or as shall be specified in a written waiver signed by all of
the directors.

SECTION 7 SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by the Chairman or Vice
Chairman of the Board or the President upon notice to each director, either personally or by mail
or by telegram. Upon the written request of a majority of the directors, the Chairman or Vice
Chairman of the Board or the President shall call a special meeting of the Board to be held
within two days of the receipt of such request and shall provide notice thereof to each director,
either personally or by mail or by telegram.

SECTION & BUSINESS OF MEETINGS

The transactions of any meeting of the Board of Directors, however called and noticed or
wherever held, shall be as valid as though had at a meeting duly held after regular call and
notice, if a quorum be present, and if, either before or after the meeting, each of the directors not
present signs a written waiver of notice, or a consent to holding such meeting, or an approval of
the minutes thereof. All such waivers, consents or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

SECTION 9 QUORUM; ADJOURNED MEETINGS

A majority of the authorized number of directors shall constitute a quorum for the
transaction of business, except to adjourn as hereinafter provided. Every act or decision done or
made by a majority of the directors present at a meeting duly held at which a quorum is present
shall be regarded as the act of the Board of Directors, unless a greater number is required by law
or by the Articles of Incorporation. Any action of a majority, although not at a regularly called
meeting, and the record thereof, if assented to in writing by all of the other members of the
Board shall be as valid and effective in all respects as if passed by the Board of Directors in a
regular meeting.

A quorum of the directors may adjourn any directors meeting to meet again at a stated
day and hour; provided, however, that in the absence of a quorum, a majority of the directors
present at any directors’ meeting, either regular or special, may adjourn from time to time,
without notice other than announcement at the meeting, until a quorum is present.

Notice of the time and place of holding an adjourned meeting need not be given to the
absent directors if the time and place are fixed at the meeting adjourned.
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SECTION 10 COMMITTEES

The Board of Directors may, by resolution adopted by a majority of the whole Board,
designate one or more committees of the Board of Directors, each committee to consist of at
least one or more directors of the Corporation which, to the extent provided in the resolution,
shall have and may exercise the power of the Board of Directors in the management of the
business and affairs of the Corporation and may have power to authorize the seal of the
Corporation to be affixed to all papers which may require it; but no such committee shall have
the power to amend the Articles of Incorporation, to adopt an agreement or plan of merger or
consolidation, to recommend to the stockholders a sale, lease or exchange of all or substantially
all of the Corporation’s assets, to recommend to the stockholders dissolution or revocation of
dissolution, or to amend these Bylaws, and, unless the resolution or the Articles of Incorporation
expressly so provide, no such committee shall have the power or authority to declare a dividend
or to authorize the issuance of stock. Such committee or committees shall have such name or
names as may be determined from time to time by the Board of Directors. The Board may
designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee. The members of any such
committee present at any meeting and not disqualified from voting may, whether or not they
constitute a quorum, unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any absent or disqualified member. At meetings of such committees, a
majority of the members or alternate members shall constitute a quorum for the transaction of
business, and the act of a majority of the members or alternate members at any meeting at which
there is a quorum shall be the act of the committee.

The committees, if required by the Board, shall keep regular minutes of their proceedings
and report the same to the Board of Directors.

SECTION 11  ACTION WITHOUT MEETING; TELEPHONE MEETINGS

Any action required or permitted to be taken at any meeting of the Board of Directors or
of any committee thereof may be taken without a meeting if a written consent thereto is signed
by all members of the Board of Directors or of such committee, as the case may be, and such
written consent 1s filed with the minutes of proceedings of the Board or committee.

Nothing contained in these Bylaws shall be deemed to restrict the powers of members of
the Board of Directors, or any committee thereof, to participate in a meeting of the Board or
committee by means of telephone conference or similar communications equipment whereby all
persons participating in the meeting can hear each other.

SECTION 12 SPECIAL COMPENSATION

The directors may be paid their expenses of attendance at each meeting of the Board of
Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors
or a stated salary as director as fixed by the Board of Directors. No such payment shall preclude
any director from serving the Corporation in any other capacity and receiving compensation
therefor. Members of committees may be allowed like reimbursement and compensation for
attending committee meetings.
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ARTICLE III
NOTICES

SECTION 1 NOTICE OF MEETINGS

Whenever, under the provisions of the Articles of Incorporation or applicable law or
these Bylaws, notice is required to be given to any director or stockholder, it shall not be
construed to mean personal notice, but such notice may be given in writing, by mail, addressed
to such director or stockholders, at his address as it appears on the records of the Corporation,
postage prepaid, and such notice shall be deemed to be given at the time when the same shall be
deposited in the United States mail. Notice to directors may also be given by telegram.

Notices of meetings of stockholders shall be in writing and signed by the President or a
Vice-President or the Secretary or an Assistant Secretary or by such other person or persons as
the directors shall designate. Such notice shall state the purpose or purposes for which the
meeting is called and the time and the place, which may be within or without this State, where it
is to be held. Personal delivery of any notice to any officer of a corporation or association, or to
any member of a partnership, shall constitute delivery of such notice to such corporation,
association or partnership. In the event of the transfer of stock after delivery of such notice of
and prior to the holding of the meeting it shall not be necessary to deliver or mail notice of the
meeting to the transferee.

SECTION 2 EFFECT OF IRREGULARLY CALLED MEETINGS

Whenever all parties entitled to vote at any meeting, whether of directors or stockholders,
consent, either by a writing on the records of the meeting or filed with the secretary, or by
presence at such meeting and oral consent entered on the minutes, or by taking part in the
deliberations at such meeting without objection, the doings of such meeting shall be as valid as if
had at a meeting regularly called and noticed, and at such meeting any business may be
transacted which is not excepted from the written consent or to the consideration of which no
objection for want of notice is made at the time, and if any meeting be irregular for want of
notice or of such consent, provided a quorum was present at such meeting, the proceedings of
said meeting may be ratified and approved and rendered likewise valid and the irregularity or
defect therein waived by a writing signed by all parties having the right to vote at such meeting;
and such consent or approval of stockholders may be by proxy or attorney, but all such proxies
and powers of attorney must be in writing.

SECTION 3 WAIVER OF NOTICE

Whenever any notice whatever is required to be given under the provisions of the
statutes, the Articles of Incorporation or these Bylaws, a waiver thereof in writing, signed by the
person or persons entitled to said notice, whether before or after the time stated therein, shall be
deemed equivalent thereto.
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ARTICLE 1V
OFFICERS

SECTION 1 ELECTION

The officers of the Corporation shall be elected annually at the first meeting by the Board
of Directors held after each annual meeting of the stockholders and shall be a President, one or
more Vice Presidents, a Treasurer and a Secretary, and such other officers with such titles and
duties as the Board of Directors may determine, none of whom need be directors. The President
shall be the Chief Executive Officer, unless the Board designates the Chairman of the Board as
Chief Executive Officer. Any person may hold one or more offices and each officer shall hold
office until his successor shall have been duly elected and qualified or until his death or until he
shall resign or is removed in the manner as hereinafter provided for such term as may be
prescribed by the Board of Directors from time to time.

SECTION 2 CHAIRMAN AND VICE CHAIRMAN OF THE BOARD

The Board of Directors at its first annual meeting after each annual meeting of the
stockholders may choose a Chairman and Vice Chairman of the Board from among the directors
of the Corporation. The Chairman of the Board, and in his absence the Vice Chairman, shall
preside at meetings of the stockholders and the Board of Directors and shall see that all orders
and resolutions of the Board of Directors are carried into effect.

SECTION 3 PRESIDENT

The President shall be the chief operating officer of the Corporation, shall also be a
director and shall have active management of the business of the Corporation. The President
shall execute on behalf of the Corporation all instruments requiring such execution except to the
extent the signing and execution thereof shall be expressly designated by the Board of Directors
to some other officer or agent of the Corporation.

SECTION 4 VICE-PRESIDENT

The Vice-President shall act under the direction of the President and in the absence or
disability of the President shall perform the duties and exercise the powers of the President. The
Vice-President shall perform such other duties and have such other powers as the President or
the Board of Directors may from time to time prescribe. The Board of Directors may designate
one or more Executive Vice-Presidents or may otherwise specify the order of seniority of the
Vice-Presidents. The duties and powers of the President shall descend to the Vice-Presidents in
such specified order of seniority.

SECTION 5 SECRETARY

The Secretary shall act under the direction of the President. Subject to the direction of
the President, the Secretary shall attend all meetings of the Board of Directors and all meetings
of the stockholders and record the proceedings. The Secretary shall perform like duties for the
standing committees when required. The Secretary shall give, or cause to be given, notice of all
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meetings of the stockholders and special meetings of the Board of Directors, and shall perform
such other duties as may be prescribed by the President or the Board of Directors.

SECTION 6 ASSISTANT SECRETARIES

The Assistant Secretaries shall act under the direction of the President. In order of their
seniority, unless otherwise determined by the President or the Board of Directors, they shall, in
the absence or disability of the Secretary, perform the duties and exercise the powers of the
Secretary. They shall perform such other duties and have such other powers as the President or
the Board of Directors may from time to time prescribe.

SECTION 7 TREASURER

The Treasurer shall act under the direction of the President. Subject to the direction of
the President, the Treasurer shall have custody of the corporate funds and securities and shall
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation and shall deposit all monies and other valuable effects in the name and to the credit
of the Corporation in such depositories as may be designated by the Board of Directors. The
Treasurer shall disburse the funds of the Corporation as may be ordered by the President or the
Board of Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all transactions as Treasurer and of the financial condition of the
Corporation.

If required by the Board of Directors, the Treasurer shall give the Corporation a bond in
such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for
the faithful performance of the duties of such person’s office and for the restoration to the
Corporation, in case of such person’s death, resignation, retirement or removal from office, of all
books, papers, vouchers, money and other property of whatever kind in such person’s possession
or under such person’s control belonging to the Corporation.

SECTION 8 ASSISTANT TREASURERS

The Assistant Treasurers in the order of their seniority, unless otherwise determined by
the President or the Board of Directors, shall, in the absence or disability of the Treasurer,
perform the duties and exercise the powers of the Treasurer. They shall perform such other
duties and have such other powers as the President or the Board of Directors may from time to
time prescribe.

SECTION 9 COMPENSATION

The Board of Directors shall fix the salaries and compensation of all officers of the
Corporation.

SECTION 10 REMOVAL; RESIGNATION

The officers of the Corporation shall hold office at the pleasure of the Board of Directors.
Any officer elected or appointed by the Board of Directors, or any member of a committee, may
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be removed at any time, with or without cause, by the Board of Directors by a vote of not less
than a majority of the entire Board at any meeting thereof or by written consent. Any vacancy
occurring in any office of the Corporation by death, resignation, removal or otherwise shall be
filled by the Board of Directors for the unexpired portion of the term.

Any director or officer of the Corporation, or any member of any committee, may resign
at any time by giving written notice to the Board of Directors, the Chairman of the Board, the
President, or the Secretary of the Corporation. Any such resignation shall take effect at the time
specified therein or, if the time is not specified, then upon receipt thereof. The acceptance of
such resignation shall not be necessary to make it effective.

ARTICLE V
CAPITAL STOCK

SECTION 1 CERTFICATED AND UNCERTIFICATED SHARES OF STOCK

Shares of stock in the Corporation shall be represented by certificates, or shall be
uncertificated, as determined by the Board of Directors in its discretion. As to any shares
represented by certificates, every stockholder shall be entitled to have a certificate signed by the
Chairman or Vice Chairman of the Board of Directors, the President or a Vice-President and the
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the
Corporation, certifying the number of shares owned by such person in the Corporation. If the
Corporation shall be authorized to issue more than one class of stock or more than one series of
any class, the designations, preferences and relative, participating, optional or other special
rights of the various classes of stock or series thereof and the qualifications, limitations or
restrictions of such rights, shall be set forth in full or summarized on the face or back of any
certificate which the Corporation shall issue to represent such stock; provided, however, that
except as otherwise provided in NRS 78.242, in lieu of the foregoing requirements, there may be
set forth on the face or back of any certificate which the Corporation shall issue to represent such
class or series of stock, a statement that the Corporation will furnish without charge to each
stockholder who so requests, the designations, preferences and relative, participating, optional or
other special rights of the various classes or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.

If a certificate representing stock is signed (1) by a transfer agent other than the
Corporation or its employees or (2) by a registrar other than the Corporation or its employees,
the signatures of the officers of the Corporation may be facsimiles. In case any officer who has
signed or whose facsimile signature has been placed upon a certificate shall cease to be such
officer before such certificate is issued, such certificate may be issued with the same effect as
though the person had not ceased to be such officer. The seal of the Corporation, or a facsimile
thereof, may, but need not be, affixed to any certificates representing stock.

SECTION 2 SURRENDERED; LOST OR DESTROYED CERTIFICATES

The Board of Directors or any transfer agent of the Corporation may direct a new
certificate or certificates to be issued, or, if such stock is no longer certificated, a registration of
such stock, in place of any certificate or certificates theretofore issued by the Corporation alleged
to have been lost or destroyed upon the making of an affidavit of that fact by the person claiming
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the certificate of stock to be lost or destroyed. When authorizing such issue of a new certificate
or certificates, or new registration of uncertificated stock, the Board of Directors (or any transfer
agent of the Corporation authorized to do so by a resolution of the Board of Directors) may, in
its discretion and as a condition precedent to the issuance or registration thereof, require the
owner, of such lost or destroyed certificate or certificates, or the owner’s legal representative, to
advertise the same in such manner as it shall require and/or give the Corporation a bond in such
sum as it may direct as indemnity against any claim that may be made against the Corporation
with respect to the certificate alleged to have been lost or destroyed.

SECTION 3 REGULATIONS

The Board of Directors shall have the power and authority to make all such rules and
regulations and procedures as it may deem expedient concerning the issue, transfer and
cancellation of stock of the Corporation and replacement of any stock certificates representing
stock and registration and re-registration of any uncertificated stock.

SECTION 4 RECORD DATE

The Board of Directors may fix in advance a date not more than sixty days nor less than
ten days preceding the date of any meeting of stockholders, or the date for the payment of any
distribution, or the date for the allotment of rights, or the date when any change or conversion or
exchange of capital stock shall go into effect, or a date in connection with obtaining the consent
of stockholders for any purpose, as a record date for the determination of the stockholders
entitled to notice of and to vote at any such meeting, and any adjournment thereof, or entitled to
receive payment of any such distribution, or to give such consent, and in such case, such
stockholders, and only such stockholders as shall be stockholders of record on the date so fixed,
shall be entitled to notice of and to vote at such meeting, or any adjournment thereof, or to
receive payment of such dividend, or to receive such allotment of rights, or to exercise such
rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock on
the books of the Corporation after any such record date fixed as aforesaid.

SECTION 5 REGISTERED OWNER

The Corporation shall be entitled to recognize the person registered on its books as the
owner of the shares to be the exclusive owner for all purposes, including voting and distribution,
and the Corporation shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person, whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of Nevada.

ARTICLE VI
GENERAL PROVISIONS

SECTION 1 REGISTERED OFFICE

The registered office of the Corporation shall be in the County of Clark, State of Nevada.
The principal office of the Corporation shall be located in the County of Los Angeles, State of
California.
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The Corporation may also have offices at such other places both within and without the
State of Nevada as the Board of Directors may from time to time determine or the business of the
Corporation may require.

SECTION 2 CHECKS; NOTES

All checks or demands for money and notes of the Corporation shall be signed by such
officer or officers or such other person or persons as the Board of Directors may from time to
time designate.

SECTION 3 FISCAL YEAR
The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.
SECTION 4 STOCK OF OTHER CORPORATIONS OR OTHER INTERESTS

Unless otherwise ordered by the Board of Directors, the President, the Secretary, and
such other attorneys or agents of the Corporation as may be from time to time authorized by the
Board of Directors or the President, shall have full power and authority on behalf of the
Corporation to attend and to act an vote in person or by proxy at any meeting of the holders of
securities of any corporation or other entity in which the Corporation may own or hold shares or
other securities, and at such meetings shall possess and may exercise all the rights and powers
incident to the ownership of such shares or other securities which the Corporation, as the owner
or holder thereof, might have possessed and exercised if present. The President, the Secretary or
other such attorneys or agents may also execute and deliver on behalf of the Corporation, powers
of attorney, proxies, consents, waivers and other instruments relating to the shares or securities
owned or held by the Corporation.

SECTION 5 CORPORATE SEAL

The corporation will have a corporate seal, as may from time to time be determined by
resolution of the Board of Directors. If a corporate seal is adopted, it shall have inscribed
thereon the name of the corporation and the words “Corporate Seal” and “Nevada.” The seal
may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner
reproduced.

SECTION 6 ANNUAL STATEMENT

The Board of Directors shall present at each annual meeting, and at any special meeting
of the stockholders when called for by a vote of the stockholders, a full and clear statement of
the business and condition of the Corporation.

SECTION 7 DIVIDENDS

Dividends upon the capital stock of the Corporation, subject to the provision of the
Articles of Incorporation, if any, may be declared by the Board of Directors at any regular or
special meeting pursuant to law. Dividends may be paid in cash, in property, or in shares of the
capital stock of the Corporation, subject to the provisions of the Articles of Incorporation.
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Before payment of any dividend, there may be set aside out of any funds of the
Corporation available for dividends such sum or sums as the directors from time to time, in their
absolute and sole discretion, think proper as a reserve or reserves to meet contingencies, or for
equalizing dividends, or for repairing or maintaining any property or the Corporation, or for such
other purpose or purposes as the directors believe to be in the interest of the Corporation, and the
directors may modify or abolish any such reserve in the manner in which it was created.

SECTION 8 CONFLICTS OF INTEREST

In the event of any proposed transaction which would result in the merger of the
Corporation with or into any other company or entity, or the sale, dividend, spin-off or transfer
of all or substantially all of the assets of the Corporation, whether in one or more related
transactions (a “Covered Transaction”), such Covered Transaction shall require the approval of a
two-thirds majority of the Board of Directors after a review and written report of the terms and
fairness of such transaction have been conducted and prepared by a special committee of the
Board appointed to conduct such review. Such special committee shall consist of not less than
two directors and shall be composed entirely of directors who are neither employees, directors,
officers, agents or appointees or representatives of any company or entity affiliated with any
party to the Covered Transaction, other than the Corporation. Such special committee is
authorized to retain such professional advisors, including investment bankers, attorneys, and
accountants as it may determine, in its sole discretion, to be appropriate under the circumstances.

ARTICLE VII
INDEMNIFICATION

SECTION 1 INDEMNIFICATION OF OFFICERS AND DIRECTORS, EMPLOYEES AND AGENTS

Every person who was or is a party or 1s threatened to be made a party to or is involved in
any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason
of the fact that such person or a person of whom that person is the legal representative is or was a
director, officer, employee or agent of the Corporation or is or was serving at the request of the
Corporation or for its benefit as a director, officer, employee or agent of another corporation, or
as its representative in a partnership, joint venture, trust or other enterprise, shall be indemnified
and held harmless to the fullest extent legally permissible under the NRS from time to time
against all expenses, liability and loss (including attorneys’ fees, judgments, fines and amounts
paid or to be paid in settlement) reasonably incurred or suffered by such person in connection
therewith. The expenses of officers, directors, employee or agents incurred in defending a civil
or criminal action, suit or proceeding must be paid by the Corporation as they are incurred and in
advance of the final disposition of the action, suit or proceeding upon receipt of an undertaking
by or on behalf of the director, officer, employee or agent to repay the amount if it is ultimately
determined by a court of competent jurisdiction that such person is not entitled to be indemnified
by the Corporation. Such right of indemnification shall be a contract right, which may be
enforced in any manner desired by such person. Such right of indemnification shall not be
exclusive of any other right which such directors, officers, employees or agents may have or
hereafter acquire and, without limiting the generality of such statement, they shall be entitled to
their respective rights of indemnification under any bylaw, agreement, vote of stockholders,
provision of law or otherwise, as well as their rights under this Article VII.
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SECTION 2 INSURANCE

The Board of Directors may cause the Corporation to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, or as its representative in a partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred in any such capacity or
arising out of such status, whether or not the Corporation would have the power to indemnify
such person.

SECTION 3 FURTHER BYLAWS

The Board of Directors may from time to time adopt further Bylaws with respect to
indemnification and may amend these and such Bylaws to provide at all times the fullest
indemnification permitted by the laws of the State of Nevada.

ARTICLE VIII
AMENDMENTS

SECTION 1 AMENDMENTS BY STOCKHOLDERS

The Bylaws may be amended by the stockholders at any annual or special meeting of the
stockholders by a majority vote, provided notice of intention to amend or repeal shall have been
contained in the notice of such meeting.

SECTION 2 AMENDMENTS BY BOARD OF DIRECTORS

The Board of Directors at any regular or special meeting by a majority vote may amend
these Bylaws, including Bylaws adopted by the stockholders, but the stockholde