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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

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

("RDI")'s Joinder to Margaret

Cotter, Ellen Cotter, Douglas

McEachern, Guy Adams, & JA105-JA108

Edward Kane ("Individual

Defendants") Motion to Dismiss

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

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

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

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

Defendants' Motion to Dismiss &

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

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

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

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

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

JA313-JA316
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2016-02-12 | T2 Plaintiffs' First Amended
Complaint Il JA317-JA355
2016-02-23 | Transcript of 2-18-16 Hearing on
Motion to Compel & Motion to Il JA356-JA374
File Document Under Seal
2016-03-14 | Individual Defendants' Answer to
Cotter's First Amended Com plaint . JA375-JA396
2016-03-29 | RDI's Answer to Cotter, Jr.'s First
Amended Com plaint . JA3I7-JA418
2016-03-29 | RDI's Answer to T2 Plaintiffs' First
Amended Com plaint . JA419-JA438
2016-04-05 | Codding and Wrotniak's Answer
to T2 Plaintiffs' First Amended Il JA439-JA462
Complaint
2016-06-21 | Stipulation and Order to Amend
Deadlines in Scheduling Order . JA463-JA468
2016-06-23 | Transcript of 6-21-16 Hearing on
Defendants' Motion to Compel & I JA469-JA493
Motion to Dis qualify T2 Plaintiffs
2016-08-11 | Transcript of 8-9-16 Hearing on
Cotter Jr.'s Motion for Partial
Summary Judgment, Motion to I, JA494-JAS18
Compel & Motion to Amend
2016-09-02 | Cotter Jr.'s Second Amended
Verified Com plaint i JASID-JASTS
2016-09-23 | Defendant William Gould i, 1v,
2016-09-23 | MIL to Exclude Expert Testimony
of Steele, Duarte-Silva, Spitz, Vi JA1401-JA1485
Nagy, & Finnerty
2016-09-23 | Individual Defendants' Motion for JA1486-JA2216
Partial Summary Judgment (No. 1)
Re: Plaintiff's Termination and t//:“VII;( UN[gI:élliES[)EAL
Reinstatement Claims ("Partial JA2136A-D)

MSJ No. 1)




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2016-09-23

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

X, X

JA2217-JA2489

(FILED
UNDER SEAL
JA2489A-HH)

2016-09-23

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

X, Xl

JA2490-JA2583

2016-09-23

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

XI

JA2584-JA2689

2016-09-23

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

X1, Xl

JA2690-JA2860

2016-09-23

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

XIl, XIil,
XV

JA2861-JA3336

2016-09-23

Cotter Jr.'s Motion for Partial
Summary Judgment ("MPSJ’)

XIV, XV

JA3337-JA3697

2016-10-03

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

XV

JA3698-JA3700




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

Permit Certain Discovery re XV JA3701-JA3703

Recent "Offer"
2016-10-03 | RDI's Joindeto MIL to Exclude

Expert Testimony XV JA3704-JA3706
2016-10-03 | RDI's Joinder to Individual

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

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

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

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

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

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

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

Defendants' Opposition to Cotter XVI JA3921-JA4014

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

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

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

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

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

ISO Opposition to Individual XV (FILED

Defendants' Partial MSJ No. 1 XVIII UNDER SEAL

JA4151A-C)




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

ISO Opposition to Individual XV |JA4312-JA4457

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

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

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

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

Defendants' Partial MSJ No. 1 XIX JA4568-JA4STT
2016-10-21 | RDI's Reply ISO Individual

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

Individual Defendants' Partial MSJ XIX JA4589-JA4603

Nos. 3,4,5&6
2016-10-21 | RDI's Rely ISO Gould's MSJ XIX JA4604-JA4609
2016-10-21 | Gould's Rply ISO MSJ XIX JA4610-JA4635
2016-10-21 | Declaration of Bannett ISO Gould's

Reply ISO MSJ XIX JA4636-JA4677
2016-10-21 | Individual Defendants' Reply ISO

Partial MSJ Nos. 3,4, 5,and 6 XIX JAAG78-JA4724
2016-10-26 | Individual Defendants' Objections

to Declaration of Cotter, Jr.

Submitted in Opposition to Partial XIX JA4T25-JAAT35

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

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

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

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

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

Expert Testimony




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2017-10-04

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

XX

JA4928-JA4931

2017-10-11

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

XX

JA4932-JA4974

2017-10-17

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

XX

JA4975-JA4977

2017-10-18

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

XX

JA4978-JA4980

2017-11-09

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

XX

JA4981-JA5024

2017-11-21

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

XX

JA5025-JA5027

2017-11-27

Transcript of 11-20-17 Hearing on
Motion for Evidentiary Hearing re
Cotter Jr.'s Adequacy & Motion to
Seal

XX

JA5028-JA5047

2017-11-28

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

XX, XXI

JA5048-JA5077

2017-12-01

Gould's Request For Hearing on
Previously-Filed MSJ

XXI

JA5078-JA5093

2017-12-01

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

XXI

JA5094-JA5107

2017-12-01

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

XXI

JA5108-JA5118




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

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




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

Rule 54(b) Certification and Stay




JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

Relief on OST XV (FILED

KXV UNDER SEAL
JAG350A;
JAG6513A-C)

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

Motion to Com pel XXVII | JA6562-JA6568
2018-04-24 | Gould's Declaration ISO

Opposition to Motion to Com pel XXVII 1 JAB569-JA6571
2018-04-24 | Bannett's Declaration ISO Gould's

Opposition to Motion to Com pel XXVII | JAB572-JA6581
2018-04-27 | Cotter Jr.'s Reply ISO Motion to )

Compel (Gould) XXVII | JA6582-JA6599
2018-04-27 | RDI's Opposition to Cotter's i

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

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

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

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

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

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

to Compel Production of Docs re XXIX’ JA6938-JA7078

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

to Compel Production of Docs re XXIX [ JA7079-JA7087

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

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

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

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

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.
2018-07-12 | Order Granting In Part Cotter Jr.'s
Motion to Compel (Gould) & XXXIV | JA8395-JA8397
Motion for Relie f
2018-07-12 | Order Granting in Part Cotter Jr.'s
Motion for Omnibus Relief & XXXIV | JA8398-JA8400
Motion to Com pel
2018-08-14 | Findings of Fact and Conclusions
of Law and Judgment XXXIV | JA8401-JA8411
2018-08-16 | Notice of Entry of Findings of Fact
and Conclusions of Law and XXXIV | JA8412-JA8425
Judgment
2018-08-24 | Memorandum of Costs submitted
by RDI for itself & the director XXXIV | JA8426-JA8446
defendants
2018-08-24 | RDI's Appendix of Exhibits to XXXV,
Memorandum of Costs XXXV, | JA8447-JA8906
XXXVI
2018-09-05 | Notice of Entry of SAO Re Process
for Filing Motion for Attorney's XXXVI | JA8907-JA8914
Fees
2018-09-05 | Cotter Jr.'s Motionto Retax Costs XXXVI | JA8915-JA9018
2018-09-07 | RDI's Motion for Attorneys' Fees XXXXX>§XII, JA9019-JA9101
2018-09-12 FIZ\I/DoIrS Motion for Judgment in Its XXXV | JA9102-JA9107
2018-09-13 | Cotter Jr.'s Notice of Apeal XXXVII | JA9108-JA9110
2018-09-14 | RDI's Opposition to Cotter Jr.'s )
Motion to Retax Costs XXXVII [JA9111-JA9219
2018-09-14 | RDI's Appendix ISO Opposition to | XXXVII,
Motion to Retax ("Appendix”) Part | XXXVIII, | JA9220-JA9592
1 XXXIX
2018-09-14 | RDI's Appendix, Part 2 XXXIX, | JA9593-
XL, XLl | JA10063
2018-09-14 | RDI's Appendix, Part 3 ><)Ifll_ll, JA10064-
LI JA10801
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JOINT APPENDIX TO OPENING BRIEFS

FOR CASE NOS. 77648 & 76981

CHRONOLOGICAL INDEX

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

CHRONOLOGICAL INDEX

Date Description Vol. # Page Nos.

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

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

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

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

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

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

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

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

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

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

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2018-06-18 | Adams and Cotter sisters' Joinder
to RDI's Combined Opposition to XXX, | JA7928-
Cotter Jr.'s Motion to Compel & XXX | JA8295
Motion for Relie f
2018-11-30 | Adams and Cotter sisters' Joinder
to RDI's Opposition to Cotter Jr.'s
Motion for Reconsideration and L1l jﬁigﬁg
Response to Motion for Limited
Stay of Execution
2018-01-04 | Adams and Cotter sisters' Motion JA6192-
for Judgment as a Matter of Law JA6224
FILED
XXV | SNDER
SEAL
JA6224A-F)
2018-06-01 | Adams and Cotter sisters' Motion JAT173-
for Summary Judgment XXIX JA7221
("Ratification MSJ")
2018-05-15 | Adams and Cotter sisters' Motion
to Compel Production of Docs re X>><(>\(/II>I(I jﬁ?g?g
Expert Fee Pgments on OST
2018-05-18 | Adams and Cotter sisters' Pre- XXX JA7088-
Trial Memo JA7135
2018-06-15 | Adams and Cotter sisters' Reply XX JA7841-
ISO of Ratification MSJ JA7874
2015-06-18 | Amended AOS - Douglas
McEachern I JA32-JA33
2015-06-18 | Amended AOS - Edward Kane I JA34-JA35
2015-06-18 | Amended AOS - Ellen Cotter I JA36-JA37
2015-06-18 | Amended AOS - Gy Adams I JA38-JA39
2015-06-18 | Amended AOS - Magaret Cotter I JA40-JA41
2015-06-18 | Amended AOS - RDI I JA42-JA43
2015-06-18 | Amended AOS- Timothy Storey I JA44-JA45
2015-06-18 | Amended AOS - William Gould I JA46-JA47
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FOR CASE NOS. 77648 & 76981

ALPHABETICAL INDEX

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

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.
2018-11-26 | Cotter Jr.'s Motion for
Reconsideration & Amendment of LIl JA13199-
Cost Judgment, for Limited Stay of JA13207
Execution on OST
2017-12-19 | Cotter Jr.'s Motion for
Reconsideration of Ruling on
Partial MSJ Nos. 1, 2 & 3 and >><(>)<(III\I/’ 3?2;83
Gould's MSJ on OST ("Motion for
Reconsideration”)
2018-06-12 | Cotter Jr.'s Motion for Relief Based
on Noncompliance with Court's XXX JA7569-
May 2, 2018 Rulings on OST JA7607
("Motion for Relief" )
2017-12-29 | Cotter Jr.'s Motion for Rule 54(b) XXV JA6092-
Certification and Stay on OST JAG6106
2018-04-18 | Cotter Jr.'s Motion to Compel XXV, JA6298-
(Gould) XXVI | JA6431
2018-06-08 | Cotter Jr.'s Motion to Compel on XXIX, | yp7900.
OST XXX, | Ja7568
XXXI
2018-09-05 | Cotter Jr.'s Mbtion to Retax Costs XXXV JA8915-
JA9018
2017-12-28 | Cotter Jr.'s Motion to Stay on OST XXV JA6072-
JA6080
2018-02-01 | Cotter Jr.'s Notice of Appeal XXV JAG295-
JA6297
2018-09-13 | Cotter Jr.'s Notice of Appeal JA9108-
XXXVII JA9110
2018-12-06 | Cotter Jr.'s Notice of Appeal from LIl JA13220-
Cost Judgment JA13222
2018-12-14 | Cotter Jr.'s Notice of Posting Cost LIl JA13230-
Bond on Appeal JA13232
2018-01-05 | Cotter Jr.'s Opposition to JAB229-
Defendants' Motion for Judgment XXV JA6238

as a Matter of Law
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ALPHABETICAL INDEX

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

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

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

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

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

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

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

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

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

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

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

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

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

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

MSJ
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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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ALPHABETICAL INDEX

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

28




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

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2018-05-04 | Second Amended Order Setting JA6724-
Jury Trial, Pre-trial Conference, XXVII 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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JAMES COTTER, JR. :
. CASE NO. A-15-719860-B
Plaintiff : A-16-735305-B
. P-14-082942-E
VS.
. DEPT. NO. X
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LAS VEGAS, NEVADA, TUESDAY, JUNE 19, 2018, 8:39 A.M.

(Court was called to order)

THE COURT: Good morning. Does anyone have any
electronic drives they would like Mr. Doan and his team to
look at?

MR. JOHNSON: Yes, Your Honor, we do.

THE COURT: Team 1. Good morning. How have you
been. Thanks. Let me know when you're done.

In the meantime, | received late last night, | guess
early this morning plaintiff's reply on the motion related to
the May 2 rulings and a motion to seal those. Does anyone
object to me signing the order shortening time on the motion
to seal and advancing it to this morning?

MR. KRUM: No.

THE COURT: I'm going to wait for a minute before we
start the motions. The order I'm going to go is | am going to
handle the motion first for relief based on noncompliance with
the Court's May 2, 2018, ruling before | go to any other
motions. And then, according to the notes | wrote last night,
my plan is to do the motion to compel and then to go to the
motion for summary judgment and then to the motion to dismiss,
if you need to order your stacks.

(Pause in the proceedings)
MR. DOAN: Okay. So these are good.

THE COURT: You need to get near the mike, Mike.
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MR. DOAN: Sorry.
THE COURT: You know better than that.
MR. DOAN: Okay. Yeah. I think there's some
standard exhibits and videos on one. Is that true?
MR. JOHNSON: Yes.
MR. DOAN: Okay. So those are traditional, so those
won't be part of this.
THE COURT: Okay.
MR. DOAN: The other set's good. The blank jury
drive isn't labeled, but it should be good. It'll still be in
the box. So that's your call how you want to handle that.
THE COURT: Okay.
MR. DOAN: The other set, we a bad file name on it,
just the naming, so --
THE COURT: Okay.
MR. DOAN: -- if we could fix that real quick.
THE COURT: Whose drive is it?
UNIDENTIFIED SPEAKER: Is that the orange one?
MR. DOAN: Yeah, the orange one.
THE COURT: What do you want -- come name the file.
Come help rename the file.
UNIDENTIFIED SPEAKER: Sure.
THE COURT: It's easier if we all sit here and do it
now.

MR. KRUM: So, Your Honor, may we interject an
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observation and a question?
THE COURT: No, not yet.
MR. KRUM: Well, it's with respect to this.
THE COURT: Hold on.
MR. KRUM: Okay.
THE COURT: Are we reading the file in an
appropriate format?
Okay. Mr. Krum, you wanted to make an observation.
MR. KRUM: Well, the observation, Your Honor, is
that we've not had an opportunity to complete processing the
documents that have been produced in the approximate last
week.
THE COURT: I'm not there yet. I'm not there yet,
Mr. Krum. That's the first motion this morning.
MR. KRUM: Well, no. But for the purposes of our
drive | just wanted to apprise the Court that our view is that
it's incomplete. We'll --
THE COURT: That's the first two motions this
morning, Mr. Krum.
MR. KRUM: Okay. | wanted to make sure he knew if
he need to. That's all.
THE COURT: He doesn't need to know that. He just
needs to know when he needs to come and check it and tell us
it's okay, start the next process.

MR. KRUM: Thank you, Your Honor.
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THE COURT: So make him do substantive stuff. Make
him do process stuff.
All right. Mike, are we good on everything else?
MR. DOAN: Yeah, we're good.
THE COURT: Okay. So if you'd deliver the drives
back to Dulce and we'll do what we need to.
Thank you, gentlemen, for coming. | appreciate your
time.
THE LAW CLERK: Are we doing time?
THE COURT: Yes, they are on timers.
How much time do you think you need?
MR. FERRARIO: For what?
THE COURT: I'm going to put you on a timer, but
you're going to tell me how much time you need, and then I'm
going to hold you to it.
MR. FERRARIO: Per motion?
THE COURT: How much time do we need this morning,
Mr. Ferrario?
MR. FERRARIO: I'm running a calculation in my head.
THE COURT: I'm watching your numbers run. There's
steam coming out of your ears.
MR. FERRARIO: | would think no more than 20 minutes
per motion combined for both sides.
THE COURT: How much do you think you need, Mr.

Krum?
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MR. KRUM: 1 think, Your Honor, 15 minutes per

motion is sufficient.
THE COURT: And I'd said you had not to exceed an

hour this morning not counting the stuff for the drives. So
I'm going to allocate a total of 30 minutes to each side for
you to split however you want among your motions, okay.

So, Cassandra, please keep track -- she left. Hold
on.

MR. KRUM: We had strict time limits in the

depositions in the Daimler v. Chrysler case, the securities

case, and the Daimler folks all spoke better English than most
of us, but they insisted on a translator.
THE COURT: Yeah. It doubles the time.

MR. KRUM: Well, so literally we had a clock person
starting and stopping when the lawyer's question ended and the
translation began.

THE COURT: Thirty minutes each, please.

Cassandra, if you could track them.

THE LAW CLERK: Got it.

THE COURT: All right. | said | wanted to start
with the motion related to the compliance with the May 2
order.

MR. KRUM: Thank you, Your Honor. May I sit for
this? My notes are on my computer.

THE COURT: Sure.
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MR. KRUM: Thank you.

THE COURT: Just make sure you keep your voice up.

MR. KRUM: So first by way of hopefully a timely
abbreviated background, recall that the original summary
judgment attached only the December 29 minutes. There was no
mention of even the December 27 Gould email, much less the
December 21 special committee meeting. So when the documents
were produced in February, of course, there was nothing about
the December 21 special committee meeting, but there was the
December 27 Gould emalil, as if the five had contemporaneously
shared and epiphany and somehow someone -- Gould had dictated
that.

But, of course, we learned from prior motion
practice that what in fact happened supposedly as among the
five is the first event was the December 21 special
independent committee meeting. So I've done M&A work for
decades, and one of the things I've enjoyed about that is
being able to provide advice about business matters, not just
litigation. But | understand that in those circumstances
sometimes that entails molding what comes to be the evidence.
I've never seen anything like this. The GT lawyers, as we
know from the May 2 hearing, did not prepare the minutes of
the December 21 SIC meeting, special independent committee,
until after the motion had been heard, after we'd propounded

discovery, and then, as we heard from Mr. Bonner, well, no,
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the discussion of ratification was privileged and so it didn't
appear in the minutes, or words to that effect. 1'm not going

to go over all that again. That's just context. They clearly
sought to conceal the December 21 special committee meeting.
And we never received an explanation. Now, counsel for Mr.
Gould said, we didn't think it was responsive. And we spoke

to that in our papers. I'll just reiterate that's

unbelievable.

GT lawyers participated in the entire ratification
process, and | put "ratification” in quotes and "process” in
quotes, Your Honor. That includes December 21 SIC meeting.
That includes the litigators present in the room today. So
May 2 you made an order that was clear and precise,
ratification, matters relating to the December 21 SIC meeting,
matters relating to the December 27 Gould email.

| understood counsel for defendants, GT counsel, to
indicate that in connection with the February 2018 production
they had previously collected all emails for GT attorney
Bonner and | assume Ferrario for Ellen Cotter, for Craig
Tompkins, for all the SIC members dating back to September of
'"17. Soin view of that, in view of the specificity of the
Court's May 2 order, and in view of the fact the GT lawyers
had participated in these events they knew exactly what they
had and they knew exactly what they needed to do on May 2.

And what they could have done and should have done, Your
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Honor, is a manual review of the emails they'd previously
collected, which presumably they could have done in a week or
two to produce the documents you ordered produced on May 2.
They didn't do that. Those documents weren't produced until
approximately -- not approximately, starting for all intents
and purposes on June 9.

The whole schedule is in Exhibit A to our reply.
Did Your Honor have a chance to look at that?

THE COURT: | did.
MR. KRUM: Thank you. So I'm going to --
THE COURT: | took the opportunity while we were

looking at the drives.

MR. KRUM: | understand, Your Honor. | apologize it
wasn't to the Court earlier.

I'd like to talk a minute about Exhibit 4 to the
reply. It's a brief email chain dated December 20 concerning
the scheduling of the December 21 SIC meeting. The document
was not produced and not logged until May 31. And on May 31
it was logged. The email was devoid of substance. There's
nothing privileged about it. You can see, Your Honor, it's
about scheduling the December 21 SIC meeting. Except, except
that you can also see that the meeting was scheduled at the
request of GT lawyers, not SIC members, and that at least one
of them on December 20 didn't know why they were going to have

a special meeting on December 21. Respectfully, Your Honor, |
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think it was logged on May 31st as part of an effort, a
successful effort, to slow play plaintiff, exactly what you
directed counsel for defendants not to do on May 2.

There are other documents, Your Honor, that show
that what transpired is that prior to the December 21 SIC
meeting GT counsel conferred with Craig Tompkins and Ellen
Cotter. The other documents and privilege log entries -- and
I'm inferring from the privilege log entry, | don't have
testimony about it and if | get to trial then I'm out of luck,
because they'll object, but I infer from these privilege log
entries that following December 21 GT lawyers worked with
Craig Tompkins and Ellen Cotter to draft the December 27 Gould
email. Now, of course, the language in that email was used in
the agenda, it was used in the minutes. It's the legally
operative language. "Legally operative" is not my word. It's
language of legal consequence, according to Mr. Bonner.

So where does leave us, the result of this slow play
today? I've been unable to examine withesses because | didn't
have documents, | had privilege logs. | got the privilege
logs, Your Honor, the ones on which I'm now supposed to rely,
on June 15. Defendants have since May 2 engaged in what
amounts to wilful noncompliance, delaying, logging documents
that aren't privileged and so forth. So plaintiff has been
unable to respond to the summary judgment motions, he is

unable to complete discovery in advance of trial, he is unable
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to use the evidence at trial for any purpose, whether to
respond to a ratification defense or otherwise. As we say in
other motions, there are other uses to which we can put it.
Thank you, Your Honor.
THE COURT: Thank you.
Mr. Ferrario.
MR. FERRARIO: Your Honor --
MR. KRUM: Sorry, Mark.
How much time did | use?
THE LAW CLERK: You have 23 minutes left.
MR. KRUM: Thanks very much.
MR. FERRARIO: I'm going to primarily address any
guestions you have.
THE COURT: 1don't have any questions, Mr.
Ferrario.
MR. FERRARIO: I do --1do --
THE COURT: | made an order. It was pretty clear.
MR. FERRARIO: And we complied.
THE COURT: Okay.
MR. FERRARIO: Okay? And, as a matter of fact,
Judge, | went to the unprecedented step of producing otherwise
privileged documents provided | could get Mr. Krum to agree
there was no waiver. What this is, quite frankly, is just an
effort to take away from my client something Nevada law

provides, which is to ratify a prior decision. This whole
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thing has been turned on its head, okay. Ratification is
provided for under our statute, okay. This notion that
there's a ratification process or anything, it just -- it's a
farce, okay. And this is the problem | have with what Mr.
Krum is doing here. He doesn't want to address the merits,
because he knows if he addresses the merits, it's over. So
the only thing | would agree with Mr. Krum on is I've never
seen anything like this. I've never seen a derivative case
like this, you haven't, and he hasn't. You can't cite one
case around the country that even approximates this. I've
never seen a case where they abandon their damage expert yet
it's still the derivative case for the company. What's the
company going to get? They have no damage expert. I've never
seen a case where we show up for trial and on a Friday he says
he's ready to go, but over the weekend emergency health issue,
boom, gone. | haven't seen that before. I've never seen a
case where we're here in Nevada talking about Nevada law and
they hire an expert from Delaware to talk about Delaware law.
You're right. I've never seen a case like this.

THE COURT: He was a very bright man.

MR. FERRARIO: So if -- | don't care how bright he
is. He doesn't know anything about Nevada law, apparently,
because he didn't cite one Nevada case. So do | agree with
Mr. Krum that I've never seen anything like this, you bet |

haven't. Because, you know what, it's so confounding that |
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went back to basics over the weekend with Ms. Cowden after we
argued over what to put in our pleading, and | said, what is a
derivative case, a derivative case is supposed to bestow
benefit on the company, right?

THE COURT: The shareholders.

MR. FERRARIO: The shareholders, right, through the
company. So you tell me -- and | defy Mr. Krum to stand up
today given the case that he has with no damage expert, what
benefit is going to result to the company or the shareholders
from prosecuting this action. It doesn't exist.

So let's go back to where we are. This Court gave
Mr. Krum the benefit of the doubt and said, now go out and do
this and broad discovery. | have a little cheat sheet here,

I'll be happy to give it to. This shows you all the operative
dates on what we did and when we provided information. He
goes to this document that he says -- this email chain that

set up a meeting. Wow. That's an earth-shattering event.

You know what the problem is? He already knows about the
meeting. He asked people questions about the meeting. Does
the email tell him anything he doesn't already know? The
answer to that is unequivocally no, okay. He's deposed
everybody. Has he come to you and said that any document that
we've produced, any document, would spawn additional
guestions? Any document disclosed to him, anything material

that he didn't know, has he told you that? Absolutely not.
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And the reason is it doesn't impact what he already knows. It
doesn't impact what happened here. He cites in his pleading
the outrageous proposition that | would give advice to my
client. How foolish of me to tell the client that under

Nevada law there's a ratification option as a result of the
decision Your Honor made. That's just ridiculous that | would
do that. But | guess under Mr. Krum's world my client would
have had to hire a separate lawyer to tell them what's in
Nevada law. Farcical. The whole thing is farcical, because
he knows that under Nevada law the legislature has provided
that my client could go back, okay -- not go back, today look
back and say, based on what | know and all the facts today,
okay, the directors, the independent directors could ratify
those decisions. That's just the harsh reality of Nevada law.
And unless he can point to some prejudice that's resulted to
him, which he can't and which he hasn't, all he's done is talk
about this should have come that day, that privilege log
adjusted -- and Ms. Hendricks can address all the evolutions
of the privilege log and after we had the meet and confer and
what we gave him and even to the point, Your Honor, of giving
him privileged information provided he said it wouldn't be a
waiver, okay. But at the end of the day you have to be able
to say that this has impacted me adversely. It's not enough
to say, well, | got this email that talked about scheduling

the meeting that | already knew and | should have had it
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earlier. What the heck does that have to do with the price of
beans? Nothing. That's what's missing here.

So it's nothing more than a smoke screen to avoid
the inevitable that results under Nevada law. Now, we have,
and Ms. Hendricks can address this, some documents that we're
prepared to give to Your Honor in camera that you can review.
But | would submit it's not going to change anything that
happened here; because, as | told you from the beginning,
okay, and has been evident through all the depositions -- and
| must point out that Mr. Krum's desperation to avoid the
application of this law is best displayed in Ellen Cotter's --
no, in his motion, his opposition to the directors' motion
where he deliberately misstates the testimony of the various
directors. And | read that this morning. That's on page 6 of
the directors' reply.

So this isn't about looking at the record, this
isn't about facts. This is about Mr. Krum and his client
deliberately misleading this Court and deliberately misstating
the evidence because they want to avoid the inevitable under
Nevada law. So before he stands up and says, oh, Ferrario's
crazy 'cause he gave advice to his client, before | stands up
and says he doesn't have any information or something he has
to tie that out to an issue that's relevant to the case. And
he hasn't done that. Not once in these pleadings does he

demonstrate any prejudice as it relates to this issue;
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because, as I told Your Honor when | first raised this issue
after your decision in December, okay, we had a situation --
we had a sea change in the case. We had now directors that
had been declared independent by this Court, and that then
gave rise to the ratification option under Nevada law. There
was a meeting held, a board meeting duly noticed that his
client attended where these directors ratified the decisions
that were the subject of the agenda, which is the option
decision and the termination of Mr. Cotter. That is nothing
earth shattering, that is nothing nefarious. There's nothing
wrong with that. And he hasn't cited to you a case, a
statute, nothing to support any of the claims he makes. And
he comes to this Court -- he hasn't said, | need to reexamine
Mr. McEachern because | got this email, he hasn't come -- and
I've been through that with Your Honor hundreds of times
because you say you get 10 minutes to ask that question. He
hasn't come to you with any of that stuff.
THE COURT: It's only because you take longer.

Other people would get 15.

MR. FERRARIO: And that's because I'm quick.

Anyhow, so that's what's at -- that's the problem |
have with this motion, Your Honor. Now | guess the most
bizarre thing is at the end he says now he has too many
documents. It's pretty clear what's going on. In December

something -- in December, late January leading up to the trial
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obviously, since he'd pulled his experts, there must have been
an issue with the experts. And that's going to be the subject
of another motion that's going to be filed regarding why we
ended up continuing this trial in the first place in January,
okay. Now here we are a few months later, he withdraws his
two experts, his main experts in the case. And what's he
doing now? He wants another continuance on the ratification
issue, which didn't even come about until Your Honor's
decision.

So you want to go back to the beginning? I've never
seen anything like this. And that much we agree on. And he
can't cite you a case to support anything he's talking about
here regarding ratification, not one. Matter of fact, he goes
so far as to contort what the committee that consists of Mr.
Gould, Ms. Codding, and Mr. Wrotniak, he keeps calling it a
special litigation committee, like it's a DISH committee and
things like that, and he cites cases that deal with those
types of committees. And he keep conflating what this
committee does. All he has to do is read the charter. So
instead of coming forward with something clear and concise,
it's just a bunch of crap thrown in the air, and he's hoping
that this Court bites on it.

So at the end of the day we've done what we had to
do, he's failed to show any prejudice, and if he can present

you with a document or something and say, hey, | need to go
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ask more questions, then Your Honor could say, like she has to
me many times, then you get another 10 minutes or 20 minutes
or an hour with this witness and have at it. But he hasn't
even done that. It's pretty obvious what's going on here.
They don't have a case, they don't want to try the case, and
they're using any means available to them to delay this
proceeding and continue to cost the shareholders millions of
dollars. That's what's going on here.

THE COURT: Thank you.

MR. KRUM: Okay. Thank you. Well, most of that's
-- | don't know whether it's from college debate or whether
it's Trump politics. It's irrelevant fiction intended to
deflect and distract.

THE COURT: I think it's Wynn experience.

MR. KRUM: Pardon me?

THE COURT: Wynn experience.

MR. KRUM: Well, I'm not speaking to that. | have
plenty of secondhand Wynn experience.

Okay, Your Honor. First of all, I've had it with
this, these repeated innuendos, emergency health issue and so
forth. Mr. Cotter's -- one of his physicians provided an
affidavit or declaration. | thought that was good enough, but
apparently that person is presumed to be a liar and I'm
presumed to be a liar.

THE COURT: Mr. Krum, please direct your comments to
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me.
MR. KRUM: And, Your Honor, | appreciate that Mr.
Ferrario's under pressure from clients and that the clients
dislike my client. | wish we were above that, okay. The
physician in question is somebody with whom I've had a
professional relationship for 20 years. | know the person to
be of integrity. But | knew | was going to get more of this
innuendo today, and | was concerned about something that was
said yesterday, so | circled back and confirmed with the
physician that Mr. Cotter had the procedure that was described
to you in the declaration. So can we stop that, | hope?
Now, on to --

THE COURT: | think there's a motion next week on

MR. KRUM: Well, I haven't seen that.
MR. FERRARIO: There will be coming. And it has
nothing to do --
THE COURT: Mr. Searcy, did you serve your motion?
MR. FERRARIO: It will probably be served today.
And it has nothing to do with whether he had the procedure.
THE COURT: Wait, Mr. Ferrario. It's Mr. Searcy's
motion.

MR. FERRARIO: Huh? We're going to join.

MR. SEARCY: That's being served today, Your Honor.

MR. KRUM: Okay. Now, so, Your Honor, the next
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thing is who's deliberately misleading the Court. Look,
they're the ones that came and told you, they showed up on
December 29, they looked at the package. Well, we know that
that's inaccurate. There's a whole history here. Then he
says, well, | knew that the December 21 meeting occurred, what
more do | need. Well, how'd it occur? | didn't get that from
any of them.
MR. FERRARIO: We called it.

THE COURT: Mr. Ferrario.

MR. KRUM: And, so, for example, Your Honor, Exhibit
3 to our reply tells me something | didn't know, that Craig
Tompkins precipitated the meeting. | now know that | need to
depose him about the whole ratification process. He was a
critical participant from before it went to independent
directors to drafting the operative document.

And Exhibit 4, Your Honor, the email, it doesn't
tell me anything | knew? Excuse me? None of these directors
testified that the December 21 special independent committee
meeting had been called by GT lawyers. None of them testified
-- Mr. McEachern didn't testify that he even knew why it was
called until he showed up. So, yes, it's news, Your Honor.

So | need to find out from Tompkins and Ellen Cotter
what exactly they communicated to somebody else. It may only
be the subject matter, Your Honor, depending on how these

privilege issues play out, but I'm entitled to that, because a
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privilege log doesn't substitute for testimony. And I'm
entitled to hear from Margaret Cotter why she gave me a sworn
interrogatory response that excludes written communications
about ratification. And what else did she not tell me? And
then, of course, Mr. Gould, you know, he was the only
"independent,” | put that in quotes, director involved. So,
Your Honor, yes, the whole process, the ratification process
has been concealed, the discovery process has been undermined,
and what you ordered on May 2 hasn't been provided. Thank
you.

THE COURT: Thank you.

If we could go to the motion to compel, please. Mr.
Krum, we're on your next motion.

MR. KRUM: Yes. Thank you, Your Honor.

First, Your Honor, the SIC charter provides it with,
quote, "authority to enter and bind the company in connection
with Cotter-related proceeding.” That includes this case.

The charter itself, Your Honor, makes clear that the committee
is empowered and as such is what is typically called a special
litigation committee.

Point two. GT lawyers made no effort to maintain
any confidence or privilege of SIC members, the SIC itself, or
any independent director vis-a-vis anyone, not Craig Tompkins,
not even Ellen Cotter and Margaret Cotter, defendants in this

case, who stand to benefit from a supposed independent
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business judgment of SIC members or the five, depending upon
how you view it. The independent committees do not share
privilege or common interest with a full board where, as here,
their work entails assessing the conduct of other members of
the board. Talk about nonsensical. That's as if the members
of the jury and the litigants can have a relationship of that
nature. Where a special committee doesn't maintain its
information as privileged and confidential vis-a-vis

potentially adverse board members -- that's the key, are they
potentially adverse -- such information isn't privileged and
confidential, is not privileged and confidential.

Well, they say, well, none of that happened here
because it was five who voted at the December 29 meeting.
Well, the meeting effectively was called for the purposes of a
ratification summary judgment motion by the three. The email
says the five, but there's no evidence that Kane or Wrotniak
knew about it beforehand. In fact, the evidence by privilege
log entries from which we infer, because Wrotniak couldn't
specify the day, whether it was December 26, 27, or 28, but
the privilege log entries indicate that Wrotniak first learned
about ratification on December 28th, the day after the Gould
email.

So what happened here is the same thing that

happened in two of the cases we cited, Kline versus FPL and In

Re Parr Pharmaceuticals. The independent committee takes some
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action to bring a matter before the full board for a vote of

all the supposedly independent members of that full board.
And FPL it was an evaluation committee, in Parr it was a
committee that conducted and investigation and recommended
dismissal of the derivative suit. But the same thing happened
as here. "Independent directors,” and | put that in quotes

all the time, caused a matter to be taken up before the full
board, all independent directors, including those who caused
it and those who didn't vote it, and the cases find that the
information, because it was disclosed to board members who
were not part of the independent group who voted, either
wasn't privileged or privilege was waived.

The same kind of thing happened in Wardleigh, Your
Honor, where it was a homeowners association and owners. And
the question was, you know, what was the lineup. So the law
isn't not Nevada law, it's consistent with Nevada law.

Attorney work product. If it's prepared in
anticipation of litigation, it's not what they claim it is in
the ratification summary judgment motion, independent business
judgment on RDI business matters.

So the opposition was great, Your Honor, because
it's a perfect exercise in question begging. It says, "RDI's
committee does not have different objectives from the rest of
the board.” Well, that says everything and nothing. They

say, "There's no separation between Mr. Tompkins's interests
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and the interests of the SIC," which is in effect because he
reports to Ellen Cotter, says, the SIC and defendant Ellen
Cotter have the same interests. The best part is that the
opposition to search that GT, quote, "may have discussed in
confidence certain ratification-related with Ellen and
Margaret Cotter," quote, "in no way constitutes waiver of the
attorney-client privilege," close quote.

Why is that? And the answer is, quote, "Unity of
interest between RDI and Ellen and Margaret Cotter, who share
a common interest in responding to plaintiff.” Excuse me.
These are supposed to be independent directors who engaged in
a good-faith process resulting in an informed decision to,
quote, "ratify" prior conduct of directors, including Ellen
and Margaret Cotter. Either they were that, which is what the
motion claims they were, or they were at SLC that said, we
don't want this case around anymore. But they can't have it
both ways. They cannot be both. They cannot share supposedly
privileged information used by supposedly independent
directors to make a supposedly good-faith, informed decision
independent of the people who were the subject of the
decision, defendants Ellen and Margaret Cotter and Craig
Tompkins, who reports to them and works for ostensibly an
[unintelligible] RDI. They can't share that information and
claim that it's privileged and confidential. They can't both

be -- they can't share that information and be independent
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directors, which is why all this caselaw says independent
committees and independent directors should not use company
counsel. This isn't extraordinary stuff, Your Honor. This is
something we took for granted back in the '80s when | was a
takeover lawyer in New York. Somebody makes an offer for the
company, you get a committee of independent directors to
evaluate the offer, they hire independent advisors,

independent lawyers, independent bankers and so forth.
Nobody, nobody, except someone who didn't know what they were
doing or didn't think they could control the independent

people uses company counsel. Why did they do it here? You
know, there were a couple times early in the case | thought,
they're not paying attention, not sweating the details. But

what this whole ratification exercise shows is that it is

Craig Tompkins and more particularly outside counsel, GT is
the means by which Tompkins and Ellen Cotter control the
independent directors. GT advised the ratification people,

the independents, all of them. Not only the SIC, they had
phone calls on the 28th, if that's what the logs fairly

indicate, which we can surmise, with Wrotniak, Kane, who

didn't recall having it, and got everybody lined up the day
before. But they didn't -- and now we look back and we go,

oh, my goodness, GT advises the compensation committee, they
advised in all matters.

So, Your Honor, they can't have it both ways, and
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they can't argue with the evidence. You know, | understand

the argument about the quote on McEachern. McEachern wasn't
on the compensation committee. He was on the SIC. And he
testified that what the SIC did was to act to resolve these

issues. And Mr. Gould wasn't confused about the SIC making
the request. He was clear about that. That's what

transpired.

So, Your Honor, the bottom line is this isn't simply
an issue about privilege. This is an issue about privilege
related to whether these directors are independent, which goes
go both summary judgment motions. Thank you.

THE COURT: Thank you.

Mr. Ferrario.

MR. FERRARIO: Your Honor, | stand guilty as charged
for advising my client as to what NRS 78. | think 140 says.

And he hasn't cited one case anywhere, okay, that says a
lawyer can't talk to members of a board about Nevada law. He
says that this is something orchestrated by Craig Tompkins or
Ellen Cotter or Margaret Cotter. What he's missing and what
he's distorting is this wasn't orchestrated by anybody other
than the Nevada Legislature when they passed the law.

THE COURT: So, Mr. Ferrario, let me stop you. This
doesn't really relate to this motion, but since you've brought
it up, NRS 78.140(4) says, "The fact that the vote or votes of

the common or interested director or directors are not counted
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for purposes of subsection 2 does not prohibit any

authorization, approval, or ratification of a contract or

transaction to be given by written consent pursuant to

subsection of NRS 78.35 [sic] regardless of whether the common
or interested director signs written consent or abstains in

writing from providing consent.”

That seems to limit the type of items which
ratification can be used for. Can you discuss that issue with
me.

MR. FERRARIO: Well, actually this is something
we've debated in this case from the beginning as to why you
were saying these directors weren't independent, because under
Nevada law you have a much broader protection for directors
than you do under Delaware and elsewhere. And so this whole
thing started off by a way for Mr. Krum to say these were
interested directors. And the only way you could say that is
were they interested in this transaction or occurrence. And
he said they were, that they were doing that to -- and the
transaction or occurrence is the termination of Jim Cotter,

Jr., and --

THE COURT: And | made a determination on summary
judgment. What I'm trying to get from you is is the
ratification process that the Nevada Legislature has
authorized in NRS 78.140(3) and (4) limited to a contract or

transaction, as opposed to other kinds of actions that
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officers and directors of a company take. That's what I'm
trying to focus on.

MR. FERRARIO: | don't believe itis. You have to
talk about what "transaction” means, okay. And the
transaction at issue, for example, in the 100,000 -- you know,
exercise of the 100,000-share option, that's a transaction,
okay. Now, again, if you take it out of that, then the board
can ratify any decision. That's just general corporate law.
So either way he's out, okay. There's nothing that prevents a
board from being fully informed and going back and saying, you
know what, I'm going to ratify that decision. It happens all
the time, okay. And under that statute the Nevada -- under
our corporate statute, under our corporate governance, okay,
you can clearly do that. That's what our legislature has
said. Even in a situation where you have an interested
director involved in the transaction and the other board
members know it, somebody may benefit from the transaction or
the contract, our legislature says you can ratify that,
independent directors, you can do that. That's what happened
here under Nevada law.

THE COURT: What I'm trying to get from you, Mr.

Ferrario, and you're circling around for me, is there are
other kinds of activities that are the subject of this
litigation that do not clearly fall within the words in my

mind "transaction" or "contract."
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MR. FERRARIO: | understand what you're saying.
THE COURT: I'm trying to find out from you the
basis on which you think ratification under that statute can
be expanded to cover what have been alleged as what I'll call
business torts for lack of a better term.
MR. FERRARIO: What was the -- no. The transaction
here was the termination of Mr. Cotter, Jr.
THE COURT: The termination of Mr. Cotter.
THE COURT: Yeah. The transaction here was the
company, okay, allowing the exercise of the option, okay.
Those are the events that were at issue. Terminating his
contract, okay. That's what was involved here. And now if
you get outside of that, then where are we? What's our
doctrinal framework for this case, then? Because I've said
this to you and you've acknowledged there's no other case in
America that approximates this. This is nothing more than a
personal case by James Cotter, Jr., to get his job back. And
we're at the most bizarre point --
THE COURT: You and | see lots of personal cases in
Business Court, Mr. Ferrario.
MR. FERRARIO: Exactly. But, you know what, they're
called breach of contract cases. They're not called
derivative cases. And this is a derivative case, okay, by Mr.
Cotter, Jr., where we're now at the bizarre point after

spending millions of dollars in defense costs, blowing through
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the policy where they're not even seeking damages, nor can
they articulate to you a damage theory that would benefit the
shareholders. We're down to this. Because of their
withdrawal of their experts, we're down to can this Court
reinstate Mr. Cotter. And how is that going to benefit the
shareholders? There's not one case in America that authorizes
that type of relief. That's what's happening here.

So, you know what, | agree with Mr. Krum. This is
like politics today where one side just throws out anything
they can, creates a big kerfuffle, and then people think that
there's something there. There's nothing here. And so, yes,
I think we fall within the confines of that statute. And if
we don't, then it's incumbent upon him to come to this Court
and say why a board cannot go back and ratify prior decisions,
an independent board. This board -- if we ended up in the
bizarre situation where somehow Mr. Cotter was reinstated,
again, something not seen anywhere in the United States under
any caselaw, this independent board could fire him the next
day under our law, under our business judgment rule. Because
what's happening here is Mr. Cotter is asking this Court to do
violence to some of the statements made by our Supreme Court
in the recent Wynn case because he wants this Court to manage
this company when this Court has said there's independent
directors out there who can manage the company. So we end up

in this bizarre dialogue, okay.
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But | can tell you we've tried to figure out why it
is, why would the independence be an issue at the beginning.
Well, under Nevada law if you're involved in a transaction or
occurrence and you stand to benefit, which is what they
argued, right, at the beginning, Mr. Guy Adams stands to
benefit financially from this -- first they said all the
directors stand to benefit because they stay on the board.
Now, that's the claims the made. It seems to fall within NRS
78.140, and that's why we utilize that. Did we advise the
board? Absolutely. Did we say, now that the Court has said
that you're independent, independent directors whether there's
that statute or whether it's under general corporate law can
always ratify. And that decision, Your Honor, that decision
is protected by Nevada's business judgment rule.

So if you order us to produce something, we'll do
it. We've slogged through everything. | would apologize to
the Court and to Counsel we ran into issues previously not
encountered with our vendor, we lost our earlier contact and
we ended up with somebody new, and it was a nightmare.

THE COURT: I'm sorry to hear that.
MR. FERRARIO: Well, it was not fun for anybody.
THE COURT: It's better than when the storage
company decided to destroy the documents in CityCenter.
MR. FERRARIO: That is true. It is better than

that. But it wasn't much better than that, because --
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THE COURT: Ms. Hendricks remembers having to deal
with that, so --

MS. HENDRICKS: Yes.

MR. FERRARIO: So anyhow, if you want us to produce
anything, that's fine. Again, we've given them everything.
There's no mystery here. I've been candid with the Court from
the beginning as to how this happened, that it was -- and they
somehow think, oh, it's a litigation strategy. Him filing the
complaint is a litigation strategy whether he -- whether he --
what claims he puts in is a litigation strategy, okay. This
is something available under Nevada law. My client took
advantage of it, the decisions were ratified. And if you want
more discovery from us, we'll be happy to comply.

THE COURT: Is there anyone else who wants to speak
against the motion to compel?

MR. SEARCY: | think Mr. Ferrario has covered it.

THE COURT: Thank you.

Mr. Krum.

MR. KRUM: How much time?

THE LAW CLERK: You have 11 minutes.

MR. KRUM: Thanks very much.

THE COURT: For the rest of the motions.
MR. KRUM: Understood, Your Honor.
Your Honor, the December 29 minutes say that the so-

called ratification was based on NRS 78.140. The ratification
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summary judgment is based on that statute, nothing else. So
the question you asked is the question that needs to be
answered. And the answer is no. 78.140 by its plain terms
applies only to contracts or transactions between the
corporation and a director or officer of the corporation. We
had lots of interesting discussions internally about the

history of this, because, of course, in Nevada there isn't
much history, whether it's this particular statute or any

other. But the reality is it's a means by which so-called
interested director transactions can avoid being voided or
voidable. Well, neither the, quote, "ratification" of the
terminate of plaintiff nor the, quote, "ratification" of the
compensation committee approval of the acceptance of Class A
nonvoting stock is consideration for the so-called 100,000-
share option are interested director transactions. And

there's certainly no transaction, nothing on the first one.

And the second one, it's an approval of a process, it's not
the, for example, issuance of a contract, it's not the

issuance of an option. It's just the approval. So, no. By

it's plain terms NRS 78.140 does not apply to the matters that
were purported ratified. If it did, which it doesn't, a

decision must be made -- pursuant to the statute it must be
made by independent directors acting in good faith. And the
evidence shows neither here. The evidence shows there are

material questions about their independence starting with the
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use of company counsel to advise them to make a decision about
the directors whose conducts were ratified.

But beyond that, | mean, | was candidly, Your Honor
-- one of the other factors we cite in the brief is conflating
the company and the independent directors. And both Mr.
Bonner and Mr. Wrotniak did that.

So, now, let me be clear. Director independence is
relevant to whether they can invoke the business judgment
rule. The claims in this case are for breaches of fiduciary
duty, they're not for lacking independence. And the
independence is | think put at issue, and I'm going to repeat
myself and waste my precious time, so | won't do that, Your
Honor.

THE COURT: Thank you.

Do you have anything else?

So the motion for relief and the motion to compel
are both granted in part. The Court will conduct an in-camera
review after receiving updated Excel electronic privilege logs
to be delivered, both the documents and the electronic Excel
spreadsheet, Friday by 8:30 a.m.

For purposes of the pretrial motions as an
evidentiary sanction the Court will infer and make a
rebuttable presumption that the docs, if timely produced,
would support the plaintiff's position that the ratification

was a sham or fraudulent exercise.
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If there are remaining issues after the pretrial
motions, Gould, Codding, McEachern, Ellen Cotter, Margaret
Cotter, and Tompkins will appear for depositions not to exceed
an hour next week.

Okay. So we're going to take a short break before
we go to motion for summary judgment, which is the next item
on my agenda

MS. HENDRICKS: Your Honor, can | get the specifics
on what you want on a privilege log again? | wasn't writing
fast enough. | want to make sure we get --

THE COURT: Do you want my little blurb that | send
out on every case?

MS. HENDRICKS: That would be great.

THE COURT: I sentit out in your case about three
years ago. I'll go get it now.

(Court recessed at 9:33 a.m., until 9:42 a.m.)

THE COURT: Ms. Hendricks, if you'd approach. |
printed this off an old CMO because | couldn't find the
CityCenter one. The CityCenter one | put it in a footnote,
but this one was on a whole page.

MR. FERRARIO: Your Honor, you were talking really
fast, and none of us know what you said, okay.

THE COURT: You want to hear the really important
part? Wait. Wait.

MR. FERRARIO: Yes.
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THE COURT: Can | say that part that matters for the
rest of the morning?

MR. FERRARIO: Yes.

THE COURT: I'll say it slow. For purposes of
pretrial motions, i.e., what we're going to do now, as an
evidentiary sanction the Court will infer and make a
rebuttable presumption that the documents if timely produced
would support the plaintiff's position that the ratification
was a sham or fraudulent exercise.

MR. FERRARIO: So that would seem to at least -- it
impacts the motion filed by the directors --

THE COURT: It impacts the rest of what we're doing
this morning.

MR. FERRARIO: And I'll deal with that in our
motion, because | beg to differ. | don't think it impacts the
motion we filed at all. But if that's the case, then --

THE COURT: That's why | took a break, so you could
digest it. Do you need me to take another break so you can
digest it since | read it again?

MR. FERRARIO: 1think | get it now. But you were
speaking really fast on who wanted deposed. So --

THE COURT: If remaining issues after the pretrial
motions, i.e., what we do today, Gould, Codding, McEachern,
Ellen Cotter, Margaret Cotter, and Mr. Tompkins not to exceed

one houir.
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MR. FERRARIO: Okay. That was what we didn't --
THE COURT: Isn'tit nice | wrote it down so | would
be able to remember it.
MR. FERRARIO: And then -- all right. So we'll get
on scheduling that.
MS. HENDRICKS: And then, Your Honor, if | may, this
is helpful --
THE COURT: | said if issues remain after the
pretrial motions, because you may rebut the presumption and |
may grant your motion. So I'm not saying you can't.
MR. FERRARIO: That's pretty hard to when we have a
rebuttable presumption.
THE COURT: Do you want me to take a break for you
guys to communicate among yourselves, or are we ready?
MR. FERRARIO: No, | get where we're at. | mean,
I'm happy to go forward. | think | get where we're at.
THE COURT: All right.
MS. HENDRICKS: | do have a question on the
privilege log you want produced on Friday. | want to make
sure | understand correctly.
THE COURT: Every category that is identified on a
privilege log to be prepared, which is listed on the handout |
gave you, is required to be included.
MS. HENDRICKS: There have been multiple privilege

logs. So my understanding was the privilege logs related to
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these specific issues. So we have --

THE COURT: That is correct.

MS. HENDRICKS: -- after May 2nd, and then there was
an earlier privilege log | think in February.

THE COURT: That related to these two meetings and
the ratification process.

MS. HENDRICKS: Okay. And we've produced most -- or
a good deal of those documents already to Mr. Krum in the last
couple weeks, so I'm just producing to you the documents that
remain on the privilege log that have not already been
provided to Mr. Krum.
THE COURT: Correct. For my in-camera review.
MR. KRUM: Well --
THE COURT: | need a hard copy of the document --
Mr. Krum, please be quiet.
| need a hard copy of the documents, | need an
electronic version of the privilege logs.
MS. HENDRICKS: Of the privilege logs.

THE COURT: I'm happy to take -- because, as you may
know from other cases, | will then mark and seal certain
documents that I've reviewed as part of my in-camera review so
you have a record in case you need to seek appellate review.
And Dulce will seal portions of that. Like the privilege log
won't be sealed, but the documents | review will be.

MS. HENDRICKS: Okay. | understand. We'll get on
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THE COURT: Mr. Searcy.

MR. SEARCY: Your Honor, | apologize. | have one
logistical question, as well. Will the Court be reviewing the
documents in camera and then the depositions will proceed
after the Court --

THE COURT: | have asked for the documents to be
delivered at 8:30 so | can get them done on Friday.

MR. SEARCY: Thank you, Your Honor.

THE COURT: Because | can't imagine it's more than |
reviewed last week. Or was it the week before?

MR. SEARCY: | believe it was the week before, Your
Honor.

THE COURT: Okay.

MR. KRUM: Your Honor, my question for the benefit
of everyone. Some documents have been produced, but they've
been redacted. | would assume that you wish to have them
provided to you in unredacted form.

THE COURT: The redacted version and the unredacted
version need to be provided to me. The redactions, if they
are redacted for something other than personal identifiers or
medical issues, | need to have the unredacted version. If
it's about someone besides Mr. Cotter's medical condition, |
don't really need to know about it. But otherwise | need the

redacted and unredacted document.
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MS. HENDRICKS: Okay.

THE COURT: And Ms. Hendricks knows that, because
she's had to go through this a lot.

MS. HENDRICKS: | have. We'll get it to you on
Friday.

THE COURT: More than other people.

Okay. Anything else before | go to the motion for
summary judgment, which is my next agenda item up?

MR. KRUM: No, Your Honor.

THE COURT: Okay. Mr. Tayback.

MR. TAYBACK: Your Honor, in light of the last
order, and | know that allocation of time, I'm going to be
fairly concise.

THE COURT: Okay.

MR. TAYBACK: There are two points that | want to
make. The first one is revisit something that has been
discussed in the context of the other motions, which is the
idea that whether ratification under NRS 78.140 applies. That
whole proposition started because the plaintiff has pled his
case and alleged that the transactions as he described them
were in fact voidable or void because they were conducted by
interested directors. If that's the case and we are moving
that the claims that the plaintiff has asserted, if that's the
case, then ratification under this statute applies.

If that's not the case, then the question of the
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disinterestedness of the directors of the three remaining
defendant directors really doesn't matter. But however you
slice it, the fact is the claims, such as they are, of his
termination, the estate's redemption of Class A stock for
Class B stock options, and the kind of related issues of the
hiring of Ellen Cotter, those have all been approved by
indisputedly [sic] a majority of independent directors.

Now, you've raised the issue of this rebuttable
presumption. And | certainly think --

THE COURT: It's an evidentiary sanction.

MR. TAYBACK: | understand. The evidence that we
have submitted is undisputed. The evidentiary sanction that
you're inferring or imposing from -- that indicates, | think
you said, that it would be a sham transaction --

THE COURT: His allegation in his pleading is sham
or fraudulent exercise.

MR. TAYBACK: --is rebutted by the context of this
meeting, and the record is all in front of you, which is that
the board was provided with a board package in advance of the
meeting, each of the directors undisputedly testified that
they reviewed that, that they took advice of counsel, that
they based their decision upon their history and interactions
with the plaintiff over the course of their time on the board,
his temperament was ill suited, and, tellingly, by the fact

that the entire board was there, including the plaintiff, and
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when the plaintiff was offered an opportunity to speak to each
of the two issues the plaintiff refused to say anything with
respect to either of the issues, with respect to any aspect of
them. He raised no issues, and in fact cast the only vote
against both of those ratification votes.
You can call it a sham, and if the evidentiary
sanction is to say that his allegation of it being a sham
would be true, there is no evidence that supports that. That
is to say, all the evidence rebuts that. And that is the
definition of a rebuttable presumption. If it's presumed it's
a sham, you have to look at the evidence. And the evident
undisputedly shows that this was an informed board, a majority
of whom have been determined to be disinterested, and in fact
they exercised their power under Nevada law to ratify these
two decisions. There is no contrary evidence. So the
presumption is rebutted.
THE COURT: Anything else?
MR. TAYBACK: Any questions?
THE COURT: Anybody else want to speak on favor of
this motion?
MR. FERRARIO: We're joining.
THE COURT: All right. Mr. Krum.
MR. KRUM: I'm sorry. How much time?
THE LAW CLERK: You have 8 minutes.
THE COURT: And you need to save some for the last
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motion, which is the demand futility issue.

MR. KRUM: Understood, Your Honor. So I'll be
brief. Thanks.

So the moving party bears the burden with respect to
independence, and they've failed to do that.

The other point | haven't made yet is no one
purported to ratify the decision of the compensation committee
that the estate owned the 100,000-share option. And we
submitted evidence, all the Kane emails you've seen before
where he raised that as an issue at the time. So, as | said,
the independence is an issue raised by the motion. It doesn't
matter whether they acted as a special committee or not. And
I've already spoken to that issue. Thank you.

THE COURT: Okay. Anything else?

MR. TAYBACK: | would only say in support of my
argument that in fact the whole concept of the application of
the law of this case being governed by the idea that this was
a transaction governed by NRS such that it's susceptible to
ratification specifically under that code comes from his
second amended complaint at paragraph 53 where he seeks to
void it and claims that it's void precisely because it was an
interested transaction. If interestedness does not matter,
then, frankly, the stock option issue shouldn't be at issue in
this case, because Mr. -- Adam's independence is the only

basis upon which there was a material fact that prevented
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summary judgment previously. If it doesn't matter that he was
interested because it wasn't a company transaction, the same
is true with the termination; it was approved by a majority of
independent directors at the time. And we're entitled to
summary judgment that way.
MR. FERRARIO: Your Honor, on --
THE COURT: Did anybody else want to say something
on this motion?
MR. TAYBACK: Page 53, not paragraph 53 of his
second complaint.
MR. FERRARIO: | would just ask the Court --
THE COURT: Did you have something you want to say?
MR. FERRARIO: Real quick, ask the Court how this is
a derivative claim on the 100,000-share option. Because --
and on the issue of whether it's the estate or the trust, what
we pointed out is Your Honor in the early parts of these
proceedings --
THE COURT: When we were doing injunctive relief
issues.
MR. FERRARIO: --indicated that if it's in the
estate, that the executors control it. This option
indisputably was granted to Jim Cotter, Sr., and never put in
the trust. And do under the Court's directive that came down
in | think --
THE COURT: Three years ago.
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MR. FERRARIO: -- yeah, August or September, the
executors went forward and exercised -- the only -- the only
possible harm that could result would be harm to the company
for the exchange of the A shares and B shares. He's provided
no evidence that that wasn't equivalent value. You could have
paid it with cash, or you could have paid it with stock. So
there's -- it's not a derivative claim, period. The option
either existed if -- taking his thing at the trust level or at
the estate level, either way it could be exercised. It's not
harm to the company. The company got value. That's what
missing here. And the fact that Mr. Kane may have raised a
guestion, who cares? He denies -- is he now saying Mr. Kane
shouldn't have raised the question? What's his complaint now?
Because originally it was the exchange of A shares for B
shares. It now has morphed in desperation to try to keep this
faux issue alive, when just go back, ask him what the harm is
to the company. See if he can articulate it.

THE COURT: Okay. Anything else, Mr. Krum?

MR. KRUM: Your Honor, | just want to reiterate this
ratification motion is predicated on NRS 78.140. So
everything we discussed before also is dispositive.

MR. FERRARIO: That's the transaction.

THE COURT: | know. [I've been asking questions.

MR. KRUM: It's not. That's my point.

THE COURT: Wait. Don't fight with each other.
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You're directing your arguments to me. I'm the one you've got
to convince.

Here the Court has taken into consideration the
inferences, the rebuttable presumption, as well as the
evidence that has been submitted along with the motions. The
typical practice is to have independent advisers provide
information to the board and/or special committees under NRS
78.138. While that is certainly a cleaner practice, it is
uncontested here that Greenberg Traurig, qualified and
experienced counsel, under 78.138(2)(b) gave legal advice to
the -- related to the ratification to the directors that the
Court had previously determined to be independent. The advice
given was protected by the attorney-client privilege based
upon the Wynn case -- it's the Wynn case, right -- the Wynn
case, and the Court must honor the ratification by those
independent directors and respect their business judgment
after their reliance upon Greenberg Traurig under NRS
78.138(2)(b).

As a result, that motion is granted.

Next? Is there anything left? Do | need to go to
demand futility?

MR. KRUM: Your Honor, our answer is yes. The Court
denied summary judgment motions, partial summary judgment
motions with respect to a host of subjects. The ratification

motion was directed at two. The Court also didn't rule on
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motions that weren't brought with respect to matters such as
what I'll for shorthand call the attempted extortion of Mr.
Cotter to get him to settle personal issues with his sisters.

THE COURT: Those aren't derivative claims, though.
Those are direct claims.

MR. KRUM: Well, I don't know that that's correct,
Your Honor. But to the point for answering the question you
asked, I'm speaking of what hasn't been disposed of in the
case.

THE COURT: Right.

MR. KRUM: We filed a motion on that, Honor. And |
don't think any of us understood that to be the ruling on
December --

THE COURT: So I'm going to go away, and | want you
guys to look at your versions of the pleadings. And I'm going
to come back in a few minutes, and you're going to tell me
what remains.

MR. FERRARIO: Whether | even have to argue this
motion.

THE COURT: That is correct.

MR. FERRARIO: All right. Good.

THE COURT: Because | don't think that anything else
is left.

MR. FERRARIO: | don't think anything else is left.

THE COURT: But I've been wrong a lot lately.
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(Court recessed at 9:57 a.m., until 10:20 a.m.)

THE COURT: Counsel, after you've had a chance to
check your pleadings, discuss it with your teams, what do you
believe is left?

MR. FERRARIO: Your Honor, first point, we would
submit the motion that the company filed regarding standing to
Your Honor for decision. | won't argue it.

THE COURT: It's moot. Unless there's something
left, it's moot.

MR. FERRARIO: Okay. That's going to be the Court's
ruling, fine. Then there is nothing --

THE COURT: Unless there's something left.

MR. FERRARIO: There's nothing left from Mr.
Tayback's perspective, my perspective, or the directors of the
company. There's nothing left.

THE COURT: Mr. Krum, do you think there's anything
left?

MR. KRUM: Your Honor, we think the same thing about
today's ruling as we thought about the rulings that you made
on December 11th. And there's no reason for us to take the
time of the parties and the time of the Court to do anything
other than pursue those on appeal, as we already have.

THE COURT: So at this point, Mr. Krum, if you would
prepare an order related to the motion for relief and motion

to compel.
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And, Mr. Ferrario, if you will prepare -- and Mr.
Tayback, if you will prepare findings of fact and conclusions
of law related to your motions, I'll get them signed.

Does anybody want me to go ahead and do the in-
camera review related to the motion for relief and motion to
compel?

MR. KRUM: Well, the answer, | think it's -- Your
Honor, | think it's moot given what you're ruling.

THE COURT: Well, itis. But, you know.
MR. KRUM: I'm not going to ask -- the answer is,
sure | do. But I'm not going to ask Your Honor to do that.
THE COURT: Okay.
MR. KRUM: Nothing will come of it.
THE COURT: So I'll do a review, I'll do a note, but
it won't have any impact on any future events unless the case
returns.

MR. KRUM: Right. That's what | understood the
circumstances would be, and for that reason I'm not going to
ask you to do that.

THE COURT: Okay. So, Ms. Hendricks, you're off the
hook.

MS. HENDRICKS: Thank you, Your Honor.

THE COURT: But please keep that list.
MS. HENDRICKS: | might keep that in a very safe

place for next time.
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THE COURT: Well, I try to put it in a footnote in
all the case management orders because people --
MS. HENDRICKS: | remember it in the CityCenter
case, but it's just been a little while.
THE COURT: Okay.
MR. FERRARIO: Thank you, Your Honor.
MR. TAYBACK: Thank you.
MR. KRUM: Thank you.
THE COURT: The trial date's vacated.
MR. FERRARIO: Thank you.
THE COURT: All future dates are vacated, and the
sealing motions are granted.
Don't yell at me anymore, Mr. Ferrario.
MR. FERRARIO: | didn't yell at you a lot. How

quickly -- you're now Judge Ochoa.

THE PROCEEDINGS CONCLUDED AT 10:22 A.M.

* k% kx k% %
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Traurig, the Court having read and considered the pleadings filed by the parties; having
considered the oral and written arguments of counsel, and with the intent of rendering a decision
on all remaining claims before the Court, pursuant to NRCP 56; the Court makes the following
findings of fact and conclusions of law:

FINDINGS OF FACT

1. On September 2, 2016, Plaintiff James J. Cotter, Jr. filed his Second Amended
Complaint, which asserted derivative claims for breach of the duty of care (Count I), breach of
the duty of loyalty (Count II), breach of the duty of disclosure (Count III), and aiding and
abetting breaches of fiduciary duty (Count IV). Plaintiff asserted Counts I-III against Margaret
Cotter, Ellen Cotter, Guy Adams, Edward Kane, Douglas McEachern, William Gould, Judy
Codding, and Michael Wrotniak (collectively, the “Original Defendants”), each of whom
currently serve as directors of Reading International, Inc. (“RDI” or the “Company™). Plaintiff
asserted Count IV against only Margaret and Ellen Cotter.

2 Nominal Defendant RDI is a Nevada corporation headquartered in Los Angeles,
California, and publicly traded on the NASDAQ Stock Exchange.

3. Plaintiff James Cotter, Jr. (“Plaintiff”) is an RDI stockholder and currently serves
as a director on RDI’s Board of Directors (the “Board”). On June 1, 2013, Plaintiff was
appointed President of RDI. On August 7, 2014, Plaintiff was appointed CEO by RDI’s Board.
On June 12, 2015, the RDI Board voted to terminate Plaintiff as the Company’s President and
CEO a 5-2 vote. Directors Kane, McEachern, Adams, Ellen Cotter, and Margaret Cotter voted in
favor of Plaintiff’s termination, directors Gould and Timothy Storey (a non-party to this
litigation) voted against terminating Plaintiff at that time, and Plaintiff abstained from the
termination vote.

4. Storey left RDI’s Board in October 2015. Codding and Wrotniak joined RDI’s

Board as directors on October 5, 2015 and October 12, 2015, respectively.
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3 Ellen Cotter and Margaret Cotter, as two of three trustees of a trust established by
their deceased father, James J. Cotter, Sr., and as co-executors of the estate of James J. Cotter
Sr., control in excess of 50% of the class B voting stock of RDI.

6. Following various motions for partial summary judgment brought by Kane,
McEachern, Codding, Adams, Ellen Cotter, Margaret Cotter, and Wrotniak, as well as a separate
motion for summary judgment filed by Gould, the Court determined at a hearing held on
December 11, 2017 that there were no genuine issues of fact related to the disinterestedness
and/or independence of directors Kane, McEachern, Codding, Wrotniak, and Gould (the
“Dismissed Defendants™ or the “Independent Directors™), and granted summary judgment in
their favor. The Court determined that there were genuine issues of material fact related to the
disinterestedness and/or independence of directors Guy Adams, Ellen Cotter, and Margaret
Cotter (the “Remaining Defendants”), and denied summary judgment. The Court entered its
summary judgment ruling pursuant to a written order dated December 28, 2017.

7. On January 4, 2018, the Court certified as final under NRCP 54(b) the portion of
the Court's December 28, 2017 order granting summary judgment to the Dismissed Defendants
with respect to all of Plaintiff’s claims asserted against them.

8. As a result of the Court’s December 11, 2017 ruling and December 28, 2017
order, all of the corporate actions alleged by Plaintiff in his Second Amended Complaint to be
actionable breaches of fiduciary duty were approved by a majority of disinterested, independent
directors, except for two: (1) Plaintiff’s June 12, 2015 termination as President and CEO of RDI;
and (2) the September 21, 2015 decision by directors Kane and Adams, as two of three members
of RDI’s Compensation and Stock Options Committee (the “Compensation Committee™), to
approve the exercise of an option to purchase 100,000 shares of Class B voting stock in RDI held

by the Estate of James J. Cotter, Sr.
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0. On December 29, 2017, the RDI Board convened a special telephonic meeting for
which the agenda included the proposed ratification of (1) Plaintiff’s June 12, 2015 termination
as President and CEO of RDI; and (2) the September 21, 2015 decision by directors Kane and
Adams, as two of three members of RDI’s Compensation Committee, to approve the use of Class
A Stock to pay for the exercise of an option to purchase 100,000 shares of Class B voting stock
in RDI held by the Estate of James J. Cotter, Sr. (collectively, the “Remaining Challenged
Decisions”). In advance of this meeting, all members of the Board were provided with
documents to review, which included copies of the minutes from the Board meetings held on
May 21, 2015, May 29, 2015, and June 12, 2015, which concerned Plaintiff’s termination, as
well as other materials for consideration in connection with any ratification of the Remaining
Challenged Decisions.

10. Lawyers from Greenberg Traurig, counsel for RDI, provided advice relating to
ratification of the Remaining Challenged Decisions to members of the RDI Board. Among other
things, Greenberg Traurig lawyers participated in (i) a December 21, 2017 meeting of the Special
Independent Committee of RDI’s Board (the “SIC”), the members of which were directors
Gould, McEachern and Codding, and (ii) the December 29, 2017 special meeting. Pursuant to
NRS 78.138(2)(b), the Greenberg Traurig lawyers provided legal advice to the RDI Board
relating to the scope of NRS 78.140, as well as legal advice regarding the Board’s fiduciary
duties under Nevada law, including the duties of due care and loyalty.

11. Director Gould, the Company’s Lead Independent Director, summarized the first
issue for consideration: ratification of the actions taken by the Board relating to the termination
of Plaintiff as President and CEO of RDI.

12. In addition to their review of the Board materials provided, Independent Directors
Codding and Wrotniak, who were not members of the RDI Board at the time of Plaintiff’s

termination, stated that they were drawing on their “extensive knowledge about the Board’s
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VXSSRUW ORUHRINOIE FRXHG LKDYHPEKHRQ KLFXNGIBGL PH/D FR X
EHHQ UHVROYHG E\ UDWLILFDWLRQ DV XOWLPDWHO| F
GROODUV 7KH IDFW WKDW 30DL@WMIG IGREW R Q K LYHUR/BIW

,Q WKH MRLQW\BXUHE \E\URDOUH BRIP 3 DDQ\QMNQAEGIWRE 7XAD
UHSUHVHQWDWLYHVLRIVWKNHDWHX®dD DV IROORZV "We are pleased \
by our investigations as Plaintiff Stockholdersianow firmly believe that the Reading Board of
Directors has and will continue to protect stoolder interests and will continue to work to
maximize shareholder value over the longnte .... We fully support the Reading Board and
management team and their stratégyreate stockholder value.”

LV 421188606v1




*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

WKH YROXQWDU\ ZLWKGUDZDO E\ WIZH(R?VI—B[]).QWH—HJ\HVW\DI:AR.

UHFRJQL]HG DV DOLJQHG ZLWK LQYHVPWRWY WKEKWUN
GULYHQ WR DFW WR HQVXUH WKH ¥WRWNKRW & bikWWAH W
FRQWLQXHG WKH OLWLJDWLRQ IRU KLV RZQ SKLLRSRW HJ
'LUHFWRUV &RGGLQJ(DPKQHUQRRQG :URW & LIDINF WA BIOQ K
LWV VWRENKROGHUYV FDSWLYH WR{ WK IVH ORWYBBWLRQ
30DLQWLIITV TXHVW KHI PRV MORQ 5HD G HQ D U
H[SODLQ KLV LQH[SOLFDEOH DFWLRG W R \D AHKGIG&IRIXW WR
KDG IDLOHG WR LQRQXRIHGD®@ D DD\D KBEDW K$H) & RAUHS RVUK DI\
XS WKRVH DOOHJDWLRQV PDGH RQ@MWRY s MIHR U GH V R
SHUIRUPDQFHV DQG PDUNHW YDULDEOHV 7KH YLDELC(
VXEVHTXHQWO\ UHYHDOHG LQWHQWLWR BRUHVIRQW DM R
SOXQGHU RI 5HDGLQJTV Dby tHaVRRkirdil \G D& RW B OKMK H GG
GHULYDWLYH SODLQWLII WR SURFRIMEDDLVR WKGGEH VW

B
HK D
\H J
HO
QV
IG\O
P35
DW
TAY
DLW
QW
X F
LC

30DLQWLIITV WUXH PRWQ Y DAY WRHPRIERAHREMETRL QI

RWKHU ERDUG PHPEHU2ZDV VWULSSHG EDRRQHEW DKL\

WKHRULHYV *LYHQ WKDW PRWLYD®WHR®QX WHM WADKNH Q HB X

WKHVH SURFHHGLQJW WD WV5 BBGLRQUSURRVWY VRDUHG
DGGHG FODLPV LQFHVVDQW GHPDQQW®VRRI GLH/FRYHWYL
WKH WZR KLJKHV VR U [SHLEWKHSH BRV.W YH P H I MW DUHH. FVEKXHU 7 R
DQG WKH FRVW R IOUHH\S B U@L BDUWHEXPHWPDWR | R XCDP B UH

7KH OLPLWDWLRQV RI 156 GR QRW SHUI

Go
30/
HY
RO
VW
FOI
P LW

ORVW GHVSLWH YWOLWKXKFBEWYRQ Q MKW X RE UMK IF DRRDQR WK R |

5HDGLQJYV 'LUHFWRUV DQG LWV PDQDJHPHQW KDYH K
30DLQWLIITV XQTRHQBKDERHHWK L TRWV USRWOUIND FDR) G H
5HDGLQJ PD\ KDYH & RN\ VE\HU®WHGN EQG MIDLMHA DINVLVR @
MXGJPHQWY LQ WKHLU IDYRU FDQ MMLKQH FORNVBMG B M MRKW
DFFXVDWLRQV PDGH DJDLQVW 5HDG M) FPWQ %RRIKGY RU ' L{
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

DQRG LWV VWRFNKROGHUYVY D SRUWLIRIHRIIWKHMA P\RQEHMJ\\:\;?([

SD\ WKH UHDVRQDEOH DQG QHFHVVKDWHLYHRY H/F WL
OLWLJDWLRQ ZRXOG WUXO\ EH LQ WKH EHVW LQWHUH
SDUWLFXODUO\ DSSURSULDWH JLYHWR3GBDGWQJIP\WQGL G
GHULYDWLYH SODLQWLII
9HULILHG OHPRUDQGXP RI &RVWYV
,Q DGGLWLRQ WR WKH FRVWV LQFXUUWBH®D E\QIH DV
REOLJDWHG WR LQGHPQLI\ WKH 'L UHFWWRO MG HQGW KM,
$FFRUGLQJO\ 5HDGLQJ KDV LEBRUWGEHGQERUUW

'"HIHQGDQWV *X\ $GDPV -XG\ &RGGLQJHUOQBQD&RW DI

OF(DFKHUQ 7LPRWK\ 6WRUH\ DQG OLFKDHO :URWQLDN
3XUVXDQW WR 156 DQG FMVY VDL €@ RWVHDW B)
PDWWHU RI FRX OV WRDW WH. H\W H $EFIRG HQJ W KiH NR OWOR ZL
x &OHUNTV ILOLQJ IHHV DQG IHHV FKDWKRIGLBX® \EX LG
DQG
x BHSRUWHUVY IHHV IRU GHSRVLWLRQV DXWKRUL]JHG
X U([SHUW ZLW QWRW LHHGE ENXL56
X JHHV RI DQ\ VKHUSUIRRHVWLFHQVYHG5® XWKR ULRRP EH
IRU WKH RIILFLIX® ULHIS& UBN HI5 6 DXW E O Hs FRVRWYD IR
DXWKRULJHG E\ 156

x SHDVRQDEOH FRVWV |IRU ORQJ GLVWDQFH WHOH

Xx 5HDVRQDEOH FRVIMWWIRKRIUERVGVBUHS56

x 5GHDVRQDEOH FRVWV IRU WUDYHO DQIGRQ@RIQQJEK

GLVFRYHUMGBGXWHKERE L
X $Q\ RWKHU UHDVRQDEOH DQG QHFHVVDU\ H[SHQVH
0 &RPSXWHUL]JHG /HJDO UHVHDUFK
0 &RXULHU H[SHQVHYV

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

RQ EHKDOI

o ('LVFRYHU\ H[SHQVHV

o 7UDYHO IRU &RXUW 3URFHHGLQJYVY DQG &OLHQW

o 3DUNL

QJ

o 7THPSRUDU\ RIILFH VSDFH KRXVLQJ

67$7(0(176 2) &2676 ,1&855("

7KH

R1 WIKUWHHIEQ/RLWY LHGIXDQG D Q WV

IRU WULDO

IROORZLQJ FKDUW VKRZV WKH FRVWYV |IRU HDFH}

&RVW &0

ol

pons
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—®

—

'LUHFW

3

R

&R\
QF XU
RQ E

‘LU

'"HIHQG
&RVWYV

W,V
) €
HK D
HF W

DQ

\%
55

L
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R Q
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XOG

7RV

$00 ILQ

LQJ IHHV
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R
iUVY IHHVM

([SH
ZLWQ

uw
HVVHYV

S3URFHVV

VHUYLQJ

211LH
UHSRUW

LDO
HU )HHV

3KRWR

FRSLHV

THOHS
FD

KRQH
DOV

3RVW

DJH

'"HSR W
FR

UDYHO
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&RPSXW
/IHIDO UH

HUL]JHG
HVHDUFEK

&R XU

LHUV
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+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

( GLVFRYHU\

&RXQVHOTV
7UDIHO
H[SHQV|HV IRU
&RXUW
SURFHHGLQJV
DQG HOLHQW

PHHWMLQ

SHDG|LQJ

'LUHFWRU DQG

21ILFHU [fTUDYHO
H[SHQVHV

3DUNLQJ

7HPSRUDU\

21ILFH §SDFH

IRU "HIHQVH
7HDP

7HPSRUDU\

21ILFH §SDFH

IRU ([HAXWLYH
7HDP

([SHQVHV IRU
*HQHUDO
&RXQVHO
+RXVILLOQ

727%/ &26176
&/1$,0("

6HHKLELW $ 'HFODUDWLRQ RI ODUN ( )HUQ\WHUR DRRXRA
H[KLELWV DWWDFKHG WKHUHWR IRU VXSSRUWLQJ GR
7RPSNLQV *HQHUDO &RXQVHO RI 5HDGU8W RPKLE LHYK& E
RI ODUVKDOO 0 6HDUF\ ,,, FRXQVHO IRU('LYRWWRUV
*RXOG .DQH OF(DFKHUQ DQG :URWQLDNQ RQ GKRKKDLQ
FRXQVHO IRU 'LUHFWRU *RXOG

| 7+( 67$7(" &2676 :(5( 5($621$%/( 1(&(66$5< $1' §
,1&855("

7KH '"HIHQGDQWYV LQ WKLV DFWLRQVDH M KL B/DH

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

SDUWLHV 156 7KH 1HYDGD 6XSUIBPDRMHDERKBERUBRDVY
VKRXOG LQFOXGH VXIILFLHQW GRFX® HQWW W IZRQ KWV R IMX
DQG DFWXDR® B\ WXFP8IdeWWBrokaw (in Re Dish Network Derivative Litig.)
3 G 1HY 3-XVWLI\LQJ GRRRAMWEWOQW LFR|

PHPRUDQGXP RédeRRoOANE Co. v. Woods & Erickson, LLP 3 G

1HY 3, RUGHU WR UHWD[ DQ® KH V8 W OW LAHRVN B/X/U X
D GLVWULFW FRXUW PXVW KDYH EHBHRUHDMR GIDUEG I Q@&H
LQFXUUHG ° $V VKRZQ EHORZ DQG LQ ([KLELWV $ ¢

HIKLELWV WKH ERVIHWU A ODAW K BOKOH IUGIIDRHDE 0 ® & |
$ &OHUNVY )LOLQJ JHHMWRQG&BXUVXDQE DQG H
3XUVXDQW WR 156 DQG M/AKRHY B U HRYFOVL\® Y.

IHHV LQFXUUHG IRU ILOLQJ GRFXPIHMW VF DDW R HVG K KIH&IRI)

IHHY PDQGDWHG E\ 156 &KDSWHU HHYFEXEGLQHWKHAR

b X°H
MRRZ(

U HF

P
B\IRA B
0 (

0 H

INOR
o)
XQI

LPSRVHG IRU GLVSRVLWLYH PRWLRRQO®V RHHYPREGHGHF& UF

DQG ' ° (LORWURYLFDQGDWRU\ LQ WKH (LIKWK -X

$V WKH SD\PHQW RI DOO WKH FODLPPRBXQHHY ZIDW HHA

G LF

D YD I

RU FRXUW UXOHV WKHVH ILOLQJ |IHH&HZHBr6thWH BodiR QridesO t

3 G 1HY 3¢V VWDQGDUG WHBVYG VQKRHV GQH
GRFXPHQWDWLRQ WR GHWHUPLQH WKBDDIW RVEBHOLOLQJI V
DZDUGHG IRU WKLV FDWHJRU\ RI FRVWYV

% SHSRUWHUVY J)HHV IRU '"HSRVLWLRQV

¥ MVA
KR’

7KH FODLPHG FRVWYV LQFOXGH WKHVERWYW F ULLGRMX\W BRH G

QRWLFHG DQG WDNHQ E\ 30DLQWIII - DIPGIVOX GELRMW W IRIS |
DQG Rl WKH YLGHR UHFRUGLQJ IR HDHAK Q®BOWY W H 0&
DQG ' ~ /HDYLQJ DVLGH WKH GHSRVLWLRQV QHFHVVL
30DLQWLIIV IRU DKL FIO DR HF&R VWHUER @ L RIRGV W B G WRR |
ZLWQHVVHV 6HYHUDO RI WKRVH ZDWYHVRHP XZHVUIHS G H

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

D[

PXOWLSOH WUDQVFULSW YROXPHV *gB\LQGDRVZRWKRUOHKHP |
WKUHH YROXPHV LQGLYLGXDOO\ DQG RQH YROXPH DV
%LOO (OOLV WZR YROXPHV %LOO YRXYREO XWHKIWH HRXR QO
YROXPHV 7LP 6WRUH\ WZR YROXPHV
7KH 1HYDGD OHJLVODWXUH KDV H[SUHVVO\ UHFR]J
FRS\ RI HDFK GHSRVLWLRQ WUDQVFULSW E\ H[SUHV
$FTXLVLWLRQ RI D WUDQVFULSW RULWIFIK LS RHPMVRQ
WHD®HH ([ $ °~ & ~ &RXQ®V KDYH UHFRJQL]HG
FRSLHV RI GHSRVLWLRQV RI ZLWQHYVYV3¢dlotb 8RN G E\ )
" THJ FLWDWLRQ RPLWWHG FHV@RQ
SUHSDUDWLRQ YLWWXBSOO0OWU REX\LDER BAK/E WAVR QV VRK HL W
ZLWQHVVHV WKDW DUH WMZINtEQ. FowlL oW \WeskoB SR  HEXVBYS G
&RQQ DFNQRZOHGJLQJ WKDW RQFH D SDUW\ WRR
SDUW\ WR REWDLQ D FRS\ RI WKH WUDQVFULSW

YR (
30.
R B

QL
0\
WY |
W K
WK |
5 Ut
vV R

,Q DGGLWLRQ WKH 'HIHQGDQWV ERIGRNEWLRDY\ UHROMD

FODLPV )RU HDFK VXFK GHSRVLWHRQH SRRKNW A GEICPGHEGR
ZHOO DV FRSLHV RIEMHKH[ G SRNHWAHRERNVLWLRQ RI 301
FRXUVH RI IRXU GD\V UHTXLULQJ IRXU YROXPHV $GG
WKDW RI H[SHUW ZORWMHOVEHBODLQWLII

&RVWV RI GHSRVLWLRQV PD\ EH DZDEGWH Q HFWHR/YID
WKDWZWWRRXW UHJDUG WR ODWHU GHYHORISI HHSR WK
DW WKH WLPH RI WUL D GedEtadarickR.FOiybf PErtlavis R V ). \§ L' R Q
' 2U +HUH DV QRWHB GHSRXQWHRQV ZHUH QHFH
HYHU\ FKDQJLQJ FODLPV DQG WR GHWHUPLQH WKH
ZLWQHSe¥ HV $ & ° DQTXH WDNLQJ RI GHSRVLWLR
XVH LQ LPSHDFKPHQW G X 8e€ J BFIJHR V.\MFORtECERtEr® DIv.L RBQ G
1HY 3,W LV KIDVODNRRZW\W5 H SRYBHIYVWN KHHRS IS BWLD

SHDGLQJ VKRXOG EH DZDUGHG Q FIRXJUS\D UHEXR

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

& ([SHUW :LWQHVVHV ([SHQVHV
5HDGLQJ LQFXUUHG HHV IRU ILRH NHBWHUW5SBRLWQHWV
IRU UHFRYHU\ RI UHDVRQDEOH IHHW\WDHYRWVPRQ HD @ 1D
WKDQ IRU H Drifass Ik WoQrHMIdvs a larger fee after determining that
circumstances surrounding the expert’s testimony were of such necessity as to require th
fee. HPSKDVLV DGGHG (DFK RI WKH H[SHUWYV IRU ZKR
GHSRVLWLRQ DQG SULRU WR 3O0DL@GDIPIDYWHWV IAROEBD Z
-DQXDU\ WULDHG FRHW 1D GG HHY SHAWWWHIGL WY W(H V& LI\ D
$V VHW IRUWK LQ PRUH GHWDLO LGWN WHW D LQHYG ¢
H[SHUWYV
X 3URI OLFKDHO .ODXWIPWDLQ@HK® WRV S UIRRQ GIHQ & [ SHH
PDWWHUV RI FRUSRUDWH JRYHUQDOQFBHLQWQDW W®R
30DLQWLIITY FODLY BKHDDNF K HGH \VGOHQ WL Q L @/ KHLLDJU
WHUPLQDWLRQ -DPHV &4RWWHU -U

D
PR
the
e lai
P H
DIOV
([
DV IRI

DAW
b R
G &

x 3URIHVVRU 5LFKDUG 5RO0 ZKR ZDVHJBDWOLQB G RWRH®

DVVRFLDWHG ZLWK GHFOLQHV LQ S5HDGHHGVLYD
WHUPLQDWLRQ RI -DPHV &RWWHU -RID @FRHG RR RAHD G
DIWHU WKH WHUPLQDWLRQ DQG WWLDVWVLV@®DLOVG

RE

HQ
W K

VWRFN VXIITHUHG WY WP UG bR RORDKEYERBQG DFWLRQV

Xx 'U %UXFH 6WURPERP ZKR ZDV UHWD EQURG &V R SULKY IRHZ

E\ 30DLQWLIITV GDPDXBVWHSHWWD ZRYPW KW R DNV V'XNDW

PHDVXUH RI GDPDJHYVY ZDV DFFXUDWH
x 0OU -RQDWKDQ )RVWHU ZzZDV DVNHG WRVYUR\Y Z&HFE

o]

%RDUG FRQVLGHUHG WKH XQVROLFLWHG RIIHU IURP

ZKHWKHU WKDW SURFHVYV ZDV FRQVDOWR QWR 21 MEKX

wol

PDGH E\ 3ODLQWLIITVY GDPDJHV H[SWHW X VRO URMLNV B K

LOWHUHVW 6XFK RSLQLRQV ZHUH INVIRQXNWWS QVIRL Q WAL|L MV

WR WKH XQVROLFLWHG RIIHU

LV 421188606v1
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1RUWK

/DV 9HJDV 1HYDGD

ID[

6HH ([ & "7KH TXDOLILFDWLRQV RI HDFK Rl WKHVH H[S
. $GGLWLRQDOO\ 0U *RXOG UHWDLQHG DQ DGGLWLR(
x 3URI $OIUHG ( 2VERUQH ZKR ZDV DVRSIGQWRQ SR
FRUSRUDWH JRYHUQDQFH WR DGGUSUYR SWMKHDEWRR(
DOOHJHG WKH 5HDIGLHFWRED UERRIN ' 1Q FFOOCELLPQ W R
EUHDFKHG KLV ILGXFLDU\ GXW\ DV FHIELUW RF RWPKPH ¢
&RWWHU IRU WKH BRRRQW IRRIMQKRU & VV XHV
6HH ([ ' °°
7KH VWDWXWRU\ DPRXSMUR/I ZDV DSHIH GRIPQ DXQS
EHHQ DGMXVWHG VLQFH +RZHYHU WKH H[SUHVV DX
QHFHVVDU\ VKRZV WKDW WKH OHJLPSDWXOHWIDN\D ¥ HR(
LQDGHT Xma¥ieHv. Piake  WKH 1HYDGD &RXUW RI $SSHDOV
ZLWQHVV IHHV LQ H[FHVV RI SHU H[SHUW XQGHU 1
FDUHIXO DQG SUHIHUDEO\ ZULWWWQVHY 8 ODRVDRUL\R G HRU
WKH UHDVRQDEOHQHVV RI WKH UHTXYHNWDAQHG VHHVYU DR
WHVWLPRQ\ ZHUH Rl VXFK QHFHVVLW\ BVGVR UHTXLH¥

LOWHUQDO TXRWDWLRQ RPLWWHG 6SHFLILFDOO

>7T@KH LPSRUWDQFH RI WKH H[SH UWARK/HWGHHIWLHPHR QW
WKH H[SHUW V RSLQLRQ DLGHG WHH DKHWKHRI WX\
UHSRUWY RU WHVWLPR QI RWHKIH U H-SAISWHU M[ VE H Y @ HV O
RI WKH ZRUN SHUIRUPHG E\ WKH H[SHURQ&XFW
LQGHSHQGHQW L QMHI/Q\IL J\WU KWH. FOP\R REMAVRIT WABSLHPQHWWLK]
SUHSDULQJ D UHSRUW DQG SUHSDRLQJSIKRWUWWWH
H[SHUWYTV HGXFDWLRQ DQG WUDLQL SGDUWKHKRHUB
WKH H[SHUW WKH IHHV WUDGLWLRQDWEG FKDW W
FRPSDUDEOH H[SHUWVY IHHV FKDUSHGEWQ VLPH\®DU
RXWVLGH WKH DUHD ZKHUH WKH WU YR X.® GK K D GH
LQFXUUHG WR KL[SHDW RKSIDWDWRH WULDO ZDV KH(

ld DW TKXVQIQUHYRDWXWW LR UWMKIFFKWDEZRXIGW V FIK\R
DGGUHVV WKH ZRUN WKH H[SHUW SHUIRBUPH&G DRE LA
FUHGHQWLDOV DQG WKH UHDVRQDE CRHQKINY RUPW® B UIE
+RZHYHU LQ OLVWLQJ WKH | Rthkel RLRW H B FWRLDW WWKKLH K

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

DQG WKDW QRW DOO RI WKHVH IDPWRWUYRBDD GGLWHBWQ

DQ

GLUHFWHG WKDW 3WKH UHVROXWLBRTKILVMKFX RHWE HEY W B V.

DSSURSULDWH IDFWRUV ~

7KH ZRUN WKH ([SHUWV SHUIRUPHG DQG LW
FDVH

$Q H[SHUWYV LPSRUWDQFH WR DQ\ GH3 HWQRGHDW EU
RI WKH GLUHFW LPSDFW RI VXFK RSLQHRCY R@ WRIOH HRX

LPSRUWDQFH RI WKW HYEHUMNW RSH Q LRHLHSPWHD WX RQY EH Df

'HIHQGDQWY DOZD\V PDLQWDLQHG Wi DWVR JOCBISRWM H G L
PDMRULW\ RI WKH ERDUG ZDV XQGXO\ LQIOXHQFHG E\
VXEMHFW WR LQIOXHQFH LQ RUGHLUW S\IRQ'\GHH 8 QB D/QRA-
H[SHUWV WR DGGUHVV 30DLQWLIITYGPXOWLSOR W&BR
SXUSRUWHG PRQHWDU\ GDPDBHH (Y X& HUH G [E\DFDDG VQZ
HVVHQWLDO HOHPBQWI IRV HOIOAKL RV 3DRYGO G IGIRVE INDRYZ L
FRXUW ZRXOG XOWYRDWRIO\HUK®GDRWY RQ RWKHU HOH
FRXOG 'HIHQGDQW W KDWH3 DPR DVOIHGRQ W H'Q CHR® WWARD D E
ZKLFK GDPDJHV KLV H[SHUW KDG FODEPNG Gi NFRIGIGOI\GR (
5HDGLQJ KDG XQGHUSHUIRUPHG XQGHU (O QH® &RWMW R
'XDUWH 6LOYDHI®HQGDQWVY H[SHUWV ZHUH UHTXLUBG\
UHODWLQJ WR 5HDGHQ X1V LLQUG KX YWGIUH®BMRR I& KR X U\ KR
LQYROYHG H[WHQ WDYGL QHNL RS HRU D3V LIRH) VFB @ SO i WLIRY,
PDUNHW HYHQWY DQG WUHQGV DQG RRSAHR KD W R P\SHD\
FDVH ZDV WR EH WUKHG WRDDR MRUWKHDEHQFK LW ZD
FDSDEOH RI H[SO B[ FIROUF O KWLRRORSWR OD\PDQ
6LJQLILFDQWO\ ‘'&lso'XKDG WIS I6QBEDWKDW WKH 'HIHQ
XS RQ WKH XQVROLFLWHG RIIHU 1URMBWWWR ©LDIONRA
UHODWLYH WR 5HDGLQJfV PDUNHW KD SLW BOD]IWLR I \l

F R
VEF
RGQ
[GL X
FR(
P \K
H /R
HU
QI
1P H
L0}
D K
U %Y
WHR
V 2
)P \D
TATRY,
V D

GD
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D VA |

VSHFXODWHG WKDW WKH DPRXQW 3IRUHJR@YH  ZRX\WO GDHI[F
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1RUWK

/DV 9HJDV 1HYDGD

ID[

'HFHPEHU OHVV WKDQ RQH PRQWKLEH&RXH W K R/SH
QR GDPDJHV FRXOG EH VKRZQ ZKHUH WK®GILIMWW RBQ WL
LQVXUH D SURSHU GHIHQVH 'HIHQ G R@WKN[KDIGWWWR HEKV
HUURUV RI 'U 'XDUWH[ 6&0YDIB@RSBLQLRQYV

KB@
DL ¥
ISRJF

$GGLWLRQDOO\ OUPHRXO RYVDHWHSDH YW H QIRAFFR BDS)

QHFHVVDU\ GXH WR WKH GLIIHUHQFH LQ WKH FODLPV P
DIJDLQVW RWKHU 'NVUHFW RR XIOIG GG B/G\Y R MQ B RAM H3 &VIRL Q \
QHHGHG DQ H[SHUW YRIQ FIRUSH ZKW HZ R XXBE QQLRWY RQHW
30DLQWLIITV WHUPLOQBWHR®HU O0U *RXOR3TKLM QU[BHLPMY
VHFXULQJ KLV GIERULYNDLHVSRQBHG WR 30DLQWLIITV Q
GXW\ 7KLV H[SHUWfV RSLQLRQ WKDW 0U *RXOG ZDV
DQ\ ILGXFLDU\ GXWLHV E\ KLV DFW LK ¥ IR \b HRD @WQ MR
PRWLRQ IRU VXPRD WDWXGIPHQW

)XUWKHUPRUH 'HIHQ@GD @WNVW\HGRDBRRHDWH JRYHU(
GHIHQVH DJDLQVWD3LRIQW RIIl TE/U 1D DKW R | SID GWEEXJ
30DLQWLIITV UHWWE®LRQVRUBGUAMBEHU RI '"HODZDUHT
&RXUW LV DZDUH WKLV PDWWHU ODVWHG VHYHUDO \H
FODLPV DVVHUWHHBUB\L @I0D L GHWH QRSRDGRNHVEIW H ¥SHOU WHY S
KRXUV GLVVHFWLQJ DQG UHEXWW\Q H SHLLVQWIL U '8 RFEWDW
UHSRUWYV VHW IRUWK WKH SURSHU MVVGHGG DHI B ¥ GDMM
VXPPDU\ MXGJPHQW ZKLFK WKLV &R KSHWIWVXIUMLIDPVD O H
EULHILQJV ILOHG E\ 'HIHQGDQWV ZKILFX IRGRUPRWBO
GHIHQQDP QW \DW([ ' DW

7KH H[SHUWfV FUHGHQWLDOV

(DFK Rl '"HIHQGDQWYV H[SHUWYV DUH ZHODQ \NDRI®H |
SURIHVVLRQDO DSdeR[P 2O DWKPHQWAHVFULELQJ WKH FUH
5RO0 B6WURPERR[ DQOVWRWMMFW L E L @V FRIHGSIWWAL 2V E R U

7KH UHDVRQDEOHQHVV RI WKH IHHV

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

7KH UHDVRQDEOHQWHIVHU[BHUMWMD KRAWOW H G VEH WIK\H \K>

FKDUJHG E\ 3ODLQWLIIYfV RZQ H[SHUWYV &KKH F KXV WH PM

K &\

SHU KRXU 0U )LQQHUW\ FKDUJW® 6LOYSHNQIGRKUY "W

KLJK DV SHU KFRAW ] S5AKEKDUHG 6 $SPEHURXUDDWQBKDUJ

KR XU '"HIHQG D QW ¥ GQQ HIHSHHWGW V XY @ L 1oH/1 XDAHE WAWKHY VR SRR

QR

HISHULHQFHG H[SHUWV VXFK DV WIOHW 2 R U A H&K & RXIFH & \ X3WR

“~ DQG ([ ' DW
2WKHU UHOHYDQW IDFWRUV

$V QRWHG DERYH W KMazi®& FDAURU Q RMA W [FROUWK YLHQ D Q G

FRQVLGHUHG +HUH WKH &RXUW VAKRDFKGIDOVRWIRIQ VID

XN

HISHUW H[SHQVHV E\ PDNLQJ D FODLRA QRUYH QD R\DR HS/U MA

6LIJQLILFDQWO\ LWKHADM QRDU\DIWNMD MDUINLBDG WBDW LW EHF

GHVSLWH WKH LQGLFDWLRQV VHWLIGW MK.®REKQE R Fd OK

H[SHUW ZLWQHVVHW SRUWLWRHRODHIHQGDQWVY H[SHUW Z

H[SHUWV ZKR ZHUH UHWDLQHG EDVEHBDISRQ INEH EOBDQ
DV QRWHG DERYH LW ZDV QHFHVVDADOWR W R WIMHEX W V
6LOYDYTV EURD G H UKR SIOHQRIH WIQHS PRARDFAX KH XX AIG FORD L
Logan v. Abe 1HY $GY 2S 3 G DIILY
DZDUG RI FRVWV IRU H[SHUW ZLWQHVV IHHV LQFXUUHQ
RZQ H[SHUW WHVWLPRQ\ 3DUWLFXQ@BHOH L30 WMIQHV EIU
SXUSRUWHG UHSUHVKIQWBWRX®DE EBSHKANRG DS RIQYHD
5HDGLQJ WKDW SURYDHG GWRHBEMRXIQIQHRE B OMLIWK/GUD ZD O
1HYDGD FRXUWV IUHTXHQWO\ DZDUGHH[SHEWUMHY
DZDUG LV MXVWLIL & dN CasD/Sgas/R BU& Ceeinial, LLAL R
/ DW 1HY ODU DIILUPLQJ GWMWWDEBWGFRXRY
FRVWV D ODUJH SRUWLRQ RI ZK LSEdt-Hopp/v.|Baskek [ SRUW Z
oy DW 1HY )HE DXWKRUL]L QR UD BB UKEQ

GRFWRU WR UHYLHZ PHGLFDO UHPHGLRIN LOYPIX US U R WKL

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

UHTXHVWHG IRU IHHVY SDLG WR 3URIHVVRU .0ODX

OU )RVWHU DQG 3URI 2VERUQH DSSHDUV D VLJQLILADQ

30DLQWLII FODLPHG WR VHHN 5HDGLQJ VKR XIOMV EHH SIH

H[SHQVHYV
' YJHH RI DQ\ VKHULII RU OLFHQVHG SURFHVV VHUY

[ FH

7KH "'LUHFWRUV '"HIHQGDQWYV SXUVXHGNVGHVFRHYAXYUU

SHUVRQV DQG HQWLWLHYV EBH TRAHDQAEGH VRHUYRIBSWHKADH Q

SHUVRQV DQG HQWLWLHYV ZDV QHFBVVREXPHR WEBWD HY LW K

UHOHYDQW WR RSSRVH 30DLQWLIITV FODLPV
5HDGLQJ VKRXOG EH DRIUKSISE Q \RHV HLHYQ. B W HRG SW R
( & RPSHQVDWLRQ IRU WKH RIILFLDO UHSRUWHU
C 3XUVXDQW WR 156
DZDUGHG +HUH 5HDGLQJ LQFXUUHG FRVWRSIL®WRH
KHDULHW ([ $XFK WUDQVFULSWV ZHUH QHFHVVIHG
RUGHUV LQ DFFRUGOMIFGI Y LN R G- RWRI I\G KHIFRDLWY BIWIHY U K
GLUHFWLYHV PDIGH LQ KHDULQJV

FH

FRVWYV RIUL SID @ HQMSR W

VDWW
W/ RI
B R

SHDGLQJ VKRXOG EH DZDUGHG IILFUBO UWSRUWW B

) SHDVRQDEOH FRVWV IRU SKRWRFRSLHVY DQG WHQHF

SURYLGHG WKDW WIQH XOLFWHXD O VHY KRG HKIRMAR RR S IUN f RD ¢

LV UHFRYHUDEOH 156 6 Bdbby HerQs®i, Ltd. v. PETA 1HY

3 G UHTXLULQJ VXIILFLHRQ MW VWSIKRVORF & 8\

Gibellini v. Klindt 1HY 3 G

UHRHFMRSIHMOBI

WRWDO ELOODEOH KRXUV +HUH ([KLEVWRZ$ WKH &G HWDLU

FRS\LQJ DQG SULQWLQJ 7KHVH FRSLH\WR XKWUHH QRHFH WD

OLWLIJIDWLRQ WKH GHIHQVH WHDPV UHF HIMHNGU IGEREX ARG Q

30DLQWLII H[SHUVWRWKWQHVDOG DBRSHHA EIRWY XV® @MSR

$GGLWLRQDOO\ FRSLHV RI GRFXPHQWYV ZHUH XVHG E\

WK |

SUHSDULQJ TXHULHY DQG UHVSRQENVHRW Z GOWWERD WBKMF

LV 421188606v1




*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

ID[

SUDFWLFH LQYROWHG LQ WKLV PDWWHU

5HDGLQJ VKRXOG EH DIZROWGWE FRVWVFRRBU @ F DQEL
WKLV OLWLJDWLRQ

* BEHDVRQDEOH FRVWV IRU WHOHSKRQH FDOOV

Qu

3XUVXDQW WR 156 V IRU OR®R\WN VWEKPAH MVH B BI'S

RIC

S5HDGLQJ LQFXUUHG DQNER@I RV WHDKIAHI MM HSKHROQGIL QJ C

LQFXUUHG FKDUJHRQIRU HOHFOIHBSKBRQW IFQ WKH 3P RXQWHED

OHJLVODWXUH KDW KH MRHQH SHKE& Q\HK BYSSHRQLY IHRVD DR X B U HWE K

FRPSHQVDEOH LW LV UHDVRQDEOH/ VZRWLRD WKH \F RQ
ZHOO

7KH QLQH LQGLYLGXDO GHIHQGDQWWDXGHMLE MG U\Q
1HZ <RUN YDU\LQJIRBLQ\IDH VDIQW &DYOH Q6 HE ([HZ& =1$0GDW
WKH 'LUHFWRU 'HIHQGDQWVT WZR G & LHDQ \ZK LVOHID PNV DLH U
ZDV ORFDWHG LQ /DV 9HJDV 7HOHSKRQH H® FRX QR
DPRQJ GHIHQVH FRXQVHO WKXV QHFHVVLWDWHG LQFX
FKDUWBHV ([ $ ~

5HDGLQJ VKRXOG EH DZDUGHG K DQ JOR/QD Q3L V |
FRVWV IRU FRQIHUHQFHYV FDOOV IRU D WRWDO RI

+ 5HDVRQDEOH FRVWV IRU 3RVWDJH

3XUVXDQW WR 156 V IRU SRVWEBWH PD\ EH DZDUGHG

IRU SRVWDJH DQGSW KRS8 HG JDIERRWWMY LW ZDV QHF

WR WKH 'HIHQGDQWY WR DVVXUH WKRFEHHGIQND L Q HG 2
WR GLVWULEXWH GRFXPHQWV WR 30DLQWLII $FER®HGL
ar & =~ (" -

5HDGLQJ VKRXOG EH IRADUWWGRVWYVY IRU SRVWDJH

., SGHDVRQDEOH FRVWYRIRILL QUDYFOUDEBG WDNLQJ G

6KRXOG WKH &RXUW GLVDJUHH WKW UFRQLRBBEREH G X
WKHQ 5HDGLQJ UHTXHVWYV WHH V&REK B\ WFIRKQD/AQL

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH
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/DV 9HJDV 1HYDGD

ID[

GLVFRYHU\

3IXUVXDQW WR 156 FRVWYV URG EKDO@HOVND®
DQG FRQGXFWLQJ GLVFRYHU\ PD\ EH R D EWMRMNVIDAQ RH G

WUDYHO H[SHQVH® DLIMHRFX GLS 5 QWU-D/E EBLLU | PHB O W DIB®IG

$ ° (0 & ° (U v DQG H[KLBHWD \F IDUMHGF W& W
QHFHVVDU\ WU Dixdit@ EapSat QoV\H Star Acquisition Viik 3 G
$SS 3+RZHYHU WKH FRVW RI PHDOD WQWXDYH® I

DZDUGHG VR ORQJ DV WKH FRVW LQ’GGQHRI@W\V\D.MD\W-HWJ:?W
K1

ZDV QHFHVVDU\ WKHQ LW LV REYLRKD®\ QK FEW DX
QHFHVVLW\ Rl WKH GHSRVLWLRQW XF®GGCWSRVIHWR B VIR
3DUW % DERYH

7KH H[SHQVHV FODLPHG KHUH DUH UHBVRRMEROH
GHSRVLWLRQV WDNHQ LQ WKLV PDWWHU RFFXUUHG LQ
&DOLIRUQLD 1HZ <RUN 3HQQV\OYDQL@ $DVVDRKX&HW

G
51
Q[F
UG
&F
A

KD

VD (

6 R
WV

Y7 SHDGLQRXPRRHAQ DV UHTXLUHG WR WUDYHQUJEMNIRPLO

GHSRVLWLRQV EXWH®EEHEQYE LLYQ BCXEBWHRQ\OX FIIR B \8 KRV H

GH

D GLVWDQFH IURIB. IRQ I QRIHWKN WU D YO DH} S IQLVHN RINMIK E k

DFFRPPRGDWLRQVY L H WKHDWWRUQH\V GLG QRW 10\
5HDGLQJ VKRXOG EH DIPWGEWE FRMW\R QR U H®HSRNG
- $Q\ RWKHU UHDVRQDEOH DQG QHFHVVDU\ H[SHQ\
3IXUVXDQW WR 156 WKH SUHYDLOLQJ SDUW
HISUHVVO\ QDPHG LQ VXESHSURYUGIS & \ADK/H QHH[FSHHI\QWIHU \
Las Vegas Land Partners, LLC v. Nypd R Q 1HY 1RY

LV D 3FDWFKDOO " IRU RWKHU U N DIMRRXEMHE D GG DG

BKRXOG WKH &R XUPH EGW B U A LQRMMKEVOK G HIG S HLQNVKIMQ
WKHQ 5HDGLDQN UKHAKHVBHWQWKY EH FRQVLGHU
ZKLFK VWDWXWA WLYFRYVHIR DY BDUW - EHORZ
BKRXOG WKH &R X UPM IEOW B U A LQRIVWKEVOK G HHG S HLQWVKILMQ
WKHQ 5HDGLDQN UKAKHVBWOWKY EH FRQVLGHU
ZKLFK VWDWXW@Q WLYFRYVWHIR DY 8DUW - EHORZ

LV 421188606v1

Lt
WL
H

\ P
D Q(
QF
| FQHJ




*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

D[

IRU H[SHQVHV IRU ( 'LVFRYHU\ DQG VRDLQHE QIHRD G RJA
FRVWY DQG WUDYHO DQG ORGJLQL®IJISHQYRAUXEGHQD WH,
UHSDUDWLRQ IRU XWKH KDADAD H[SMBWIEM\WR ODVW
( 'LVFRYHU\ &RVWYV
&RVWV LQFXUUHG WR FRPSO\ ZLWK GLVFRYHU\ UH
DFTXLULQJ DQG SURFHVV LQIRUPDWLRDD WRH G HD 8 UR Q|
QHFHVVDU\ H[SHQVH +HUH 5HDGLQJ LQFXUUHG

E\ 1DYLJDQW DQG IRU ZHEKRVWLQJ\ DQ @ KUHOHW WAHGV AR

RUGHU WR FRPSO\ ZLWK WKH GLVFRWHAL FGH/P DRUGH HE

$ ° ([ % ~ ([ Policev.Brokaw ,Q UH 'LVK 1HWZRUN 'HWBL
1HY H GLVFRYHU\ FRV®&%Y UHFRYHUDEOH

&RPSXWHUL]HG /HJDO 5HVHDUFK

&RVWV LQFXUUHG IRU FRPSXWH U L FHDX ®HHG DOV DH € |
XQGHU 156 +HBRRSXWHURIHG Q@BYDQHFHYNDUK
GHIHQVH WHDPV WR SUHSDUH DSSURSULDWHK[ ERLHILQ(
,QGHHG DV RQH FRXUW VWDWHG HAKHO | JLHOK I B UNFRK X
FODLP RI PDOSUDFWLFAMLpnYaRWRIr CQ V. \M@dgcidienfo. Network, |

1R FY 2F *5- 8 6 'LVvVW /(;,6' )ODDWHS O

PDWWHU ZKHUH WKH &RXUW DFNQR ZIOHG BHOM® LMDRADLWI XHH

UHLQVWDWHPHQW WR KLV IRUPHU SHRW.RNH. R® VAD X X
UHVHDUFK UHVRXUFHV PXVW EH GHHWKEB QRFNMNWDUQG
HIWHQVLYH EULHILQUORWRDWQ\PDWMHYV LQFOXGLQJ PX
VXPPDU\ MXGJPHQW GLVFRYHU\ DQG HWRYWOW RHD IS\E\HO!
DQG RWKHU HYLGHQWLDU\ LVVXHYV
SHDGLQJ VKRXOG EH DIPUGWEF FRVWYV IRU FRPSXW
&RXULHU &RVWYV
SHDGLQJ LQFXUUHG IRU FRMGLIHRW VAHRUXYLLLIFHHWY

DZDUGHG SXUVXDQW BerRnb&6v. Boyce, 1HY 3 G

LV 421188606v1
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+RZDUG +XJKHV 3DUNZD\ 6XLWH
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/DV 9HJDV 1HYDGD

D[

SHUPLWWLQJ DZDUG RI 3UHDVRS®DEOHYDXQWEG & H FFHI
RI 156 +HUH FRXULHU VHUYLFH ZDV QHFHVVDU\
ZKHQ LQ SHUVRQ ILOLQJ ZDV QHFHVGRXEWOBHHROEBYV E
KHDUG EHIRUH WKH &RXUW ZHUH EURNKJIKW WRR WHKHR bW
REWDLQLQJ WKH &RXUWfV DSSURYDOQG®I PWKHQR UGHIW
LPSUDFWL$DO
5HDGLQJ VKRXOG EH DRDUIGMG FRVWY IRU FRXULHU
$GGLWLRQDO WUDYHO DQG PHDO H[SHQVHYV

VW E
W F
oo
H @
WL F

5HDGLQJ DOVR VHHMNWH WBHHERMAW L @F XWKRHAZD) BRRRRWHR

,QGLYLGXDO 'HIHQGDQWYV IRU WUDYH® NWB WRXU W UHH
LQFXUUHG QY HWUIDQ HRQ it BHRARY DSSUBRHAHIG QB V(|
g 5HDGLQJ LQFXUUBGVUDYHO DQG ORGJLQJ H[SHQVH
DQG WKH 'LUHFW RWDYH B QIED® \® R G R EMB VOR \F B XQGWI BW
IRU WULD® $GGLWLRQDOO\ 5HDGLQJIRQFXWWVHXRXQV
FRUSRUDWH KHDGORBDWHR®VRIUQRRVKGHHU WR PHHW ZLW
OLWLIJDWLRQ DQG WR SUHSDUH ZLWQHVVHYV

%HFDXVH LW ZDV DQWLFLSDWHG VBKO BNV W KIHW- IDRHOL
ZKLFK WLPH 5HDGLQJTV *HQHUDO &RXQYVWOUHKXBGHBM
OHDVHG UHBDEEBH@RWLWEHYS®QWLFL$DWHG W HLDDOLIHULY
SURMHFWHG WR VHYXORYHQ VK RVRR\DIR DDZGNLOND VR
VXFK VSDFH IRU VXFK WLPH SHULRGWL¥LSBWELW KXWD G
VXGGHQ PHGLFDO HPHUJHQF\ WR SUHYHQW WKH FRPPH

5HDGLQJ DOVR LQFXUUHG L @ RAURD/WY W D W\HFOR
IRU LWV H[HF X I$¥H3R DO LBMLY| K DIGH DLQMARIQVGHHEG VWAKFADWY D@
WKH 5HDGLQJTV H[HFXWLYH RIILFHY W KW WH V /W P R@\L
WR DOORZ 5HDGLQJTV H[HEXWLYH R IUKIQUW KHRFRRSIYQ
HIILFLHQWO\ 6XFK VSDFH ZDV DOVR H[SHFWHG WR E}
DQG H[HFXWLYH RIILFHUV WR GLVFEYXW KHUWVYDRHUIR XD/Q G

LV 421188606v1
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*UHHQEHUJ 7UDXULJ //3
+RZDUG +XJKHV 3DUNZD\ 6XLWH

1RUWK

/DV 9HJDV 1HYDGD

D[

DWWHQGHG WR(GXWLQJ WKH WULDO

Las Vegas, Land Bartners, LLC v. Nypel R Q 1HY 1 RW
6XSUHPH &RXUW X FOMORK XQG W RWKH LR QWKIHLSG VWUL
WR WKH VXFFHVVQMHWYDRW\KIRURHZ[EZ MYQ G YRHHD GO R[SHLQV
FOHDU ZKHWKHU DOO RI WKH WUDYHO H[SHQVHV ZHUH

KH
F W
HV
IR

HISHQVH ZDV REYLRXVO\ QRW LQFXWDXNE MRKHG&ERKRUM WILHRC

DOO SURYLVLRQ ,Q PDNLQJ LWV WKL Q HviadigomMOapitd Gdd . H

Star Acquisition Viii 3 G &ROR $SS D S S XRW RQ
FRXQVHO WR DWWHQG FRXUW SURFNHGLQJ IR W MDKGL @)

JWH
S\HK

IRU LWV 'LUHFWRUV DQG UHSUHVHQWDWLYHYVY WR WUDY|HO

3DUNLQJ ([SHQVHYV
5HDGLQJ VHHNVIRU SDUNLQJ H($HQWHV3DUNLQJ

KD\

DFNQRZOHGJHG DV DQ H[SHQVH WKDWIP®0O BSi S¢RRAHNRD U

Foote Enters., Inc. 3 G 1HY QRWLQJ WKDWOK[ EHIQ
UHDVRQDEOH ZLWK DSSURSULDWH ®RWVWPBMMHGEDIKIHRR JU

SDUNLQJ H[SHQVHYV

First WKH UH D OWLMRXIVV DWKNGR DIV M LW WODHID V VS/BI W WELRY \| D\g
Q

©H|
Y

ZRUN RU UHVLGH QHOD/W WAH &ESHQIWRIQDMMOR E QW HOGV L Q| HG
1HYDS&nd YHKLFXODU WUDQVSRUWDWLRQ ZRWWHKFHYV
EXwW DOVR WKH H[WHQVLYH H[KLELVWYONMRDD/Q®RUBRP
YDULRXV RIILFHVY ZKHUH GHSRVLWLREKLFIOWN WENBQV
VWDJHG VRPHZKHWH RXNHJ) DMKGH GFIRZX B KR X VR WLKFHH O IVWAKLL
DQG XOWLPDWHO\ WULDO
Aventine-Tramonti Homeowners Ass'n v. Vanguard Piping Sys 1HY 'LVW /(;,6

(LIJIKWK -XG 'LVW &RXUW 'HSW DGWHF LQFXUUHEHBHKD

IRU FRXUW SURFHHGLQJVY DQG DOMR BW PDQ\ RI WKH GHS

&RVW RI D WULD Q@ QX LRWH VDO IKIRXIV-D QXD U\
,Q SUHSDUDWLRQ IRU WKH WULDO VFKHGXOHG IRU
VSDFH QHDU WKH 5HJLRQDO -XVWLFH &HQWHU FRXUW

-D
URF

GHIHQVH WHDP RI ODZ\HUV DQG SDUDNGHIIDRP R WW HR P OMRR

LV 421188606v1
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FORVH ORFDWLRQUJWRRYISWWHEU CCHFGE\RWIDE W U RWQX\S SIRW B HRD
WKH HQWLUH WULDO WHDP WR PHHW [RHL S XKUHSR VVRI\H R {
9HJDV RIILFHV QRW WKRVH RI WKH RRRGADWHBR WEWHQ X F
DQG VWDII ZKR ZHUH QHHGHG IRU @AKH YWH,Q DMK BWRWHKH
WR ODVW VHYHW @ EZBERMM ORFDWLRQ LV QHHGHG GXG

o

D EY
FERH
GV €

L\ B

EH FUHDWHG TXLFNO\ RU H[KLELWWRRQWUNS HFWG IEQW UBIWG\C

ZKR DUH LQ GLVWDQW RIILFHV PD\ QRRX EH WE OFHJ RWR|

PDWHULDOV LQ R \WWPBBD WP\ QRIHU FGR XWKD W DAVK IDOVG WHERS
RXW RI WRZQ FRXQV H Get BardfiWeitid Deu@thBmti\GvbMAL Genentech
G I & DLAIIH P\RIAQDRAD L
QHFHVVDU\ FRVW RI WHPSRUDU\ RIILPHZRSDEH EIR U RY

) 6XSS G (' THI

H[LVWLQJ IRUXP WKDQ LQ SURSRVHG QHZ YHQXH
&21&/86,21
YRU WKH UHDVRQVLVWRWH® NERXB GV DR ¥ HIDGE

'$7(" WKLWG D\ RI $XJIJXVW
*5((1%(5*75%$85,*//3

/sl Mark E. Ferrario

0$5.( )(55%5,2(64 19 %DU 1R

.$5%$%+(1'5,&.6(64 19 %DU 1R

7$0," &:'(1 (64 19 %DU 1R
+RZDUG +XJKHV 3DUNZD\

6 XLWH 1RUWK

/DV 9HJDV 1HYDGD

Counsel for Reading International, Inc.
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&(57.).&3%7( 2) 6(59,4&(

3IXUVXDQW WR 1HY 5 &LY 3 E ' DQG (' & 5
D WUXH DQG FRUU NérMed iMeRdramiim VWK Bosts Submitted by Read
International, Inc., on Behalf ofltself and All Director DefendantsW R EH ILOHG DQ

ng
G \

&RXUWTV LIQHW ( )LOLQJ VI\IVWHP URMHLBEBWRR)@RG WHP WAL

WKH GDWH DQG SODFH RI GHSRVLW LQ WKH PDLO

'$7(" WKMWGD\ RI $XJIXVW

/s/ Andre

$1 (03/2<(( 2) *5((1%(5* 75$85/,3

LV 421188606v1
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$3(1
0$5.
.$5%
7%$0,

Electronically Filed
8/24/2018 3:52 PM
Steven D. Grierson
CLERK OF THE COURT

()(55%$5,2(64 19 %DU 1R
%+(1'5,&.6(64 19 %DU 1R
" &2:'(1 (VT 19 %DU 1R

*5((1%(5*75$85,* / / 3
+RZDUG +XJKHV 3DUNZD\ 6XLWH 1RUWK
/DV 9HJDV 1HYDGD
7HOHSKRQH
)DFVLPLOH
(PDLO IHUUDULRP#JWODZ FRP

KHQGULFNVN#JWODZ FRP
FRZGHQW#JWODZ FRP
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ODZ ILUP RUJDQL]BG EHBEDRWHQRUA[BNGMB G LLQUF R U UEH GV
EHKDOI RI 5HDGLQJ DQG UHODWHE PRR GWK UAK B LSHILIVD MG
SXUSRVH DQG H[SHQVH RI WKH VHULYWFEHRS URWLRALHG \W 7
WKH YHQGHUV OQ® IRWHW K HSGWHW DI RR-HE RO UH® \E L Zi H
DSSURSULDWH SRBRRWQHGY QR B \\WKHKIH SIRHIE H BID © EZKR/ AP B g
LWHP &RSLHV RI WHKH VRXUWKL&RFRPSIIQODWLRQ DUH DY,
GHVLUHG ([KLELW FRQWDLQV LW\ WIUWK H Q8 FRRRUU RF
DVVHVVPHQWYV PDLRXWH Q H{& LFALWKLFRQWDLQV D WUXH
SRUWLRQV RI *UHHQEHUJ 7UDXULJJV 7UDYHO 5HLPEXU
([FHSW ZKHUH RWKHUZLVH VWDWHG WKH H[SH
DWWDFKHG H[KLEKM W [ISHIROMHLR G ®MRWH GVWEX RHE QGG IPIH Q
OLWLJDWLRQ DQG QRW WKURXJK LWV LQGHPQLILFDWL
$GGLWLRQDO H[SHG\DIH\L Q ® FW K D WGAEQHWERL G B B G LRLU IbE
([KLELW % DQG H[KLEKW\R®W B UGW RIKEU'BIED DR DINLRXY
*HQHUDO &RXQVHO HQKGD QWM F VWRIH'GBIFL QR U \Z RVIVE B VB X
LQGHPQLI\ WKH 'LURIFWR LY WKH \HRWKDDWLRDURL D Q (
ZKLFK DUH DOVR BDMWDE& KHGS D WIR[ K& H)ISKIPQR T \& R M R/R/U D
5HDGLQJ LQFXUUHG LQ FOHWNNRUIL®VQUQ
DSSHDUDQFH DV D GHIHQGDQW WK#5 EXVWQMM P RRXLRWY
ILOLQJ IHHV 7KH SD\PHQW RI VXFKFIRDHWVW. VU °DH) 6 B W KI[G
'LVEXUVHPHQW 'HWDLOYV
5HDGLQJ LQFXUUHG LG WR LFQR XHNYWSHS RW R 16 bi
LQFOXGLQJ IRU FRAHWZUR WDV A R SW RB O F WLKSHV Y2 G GIHRDI URH IR
5HFRUG Rl '"HSRVLWLRQ KILWVEXQNOIRGOWM[SHQVHV IRU
ZLWQHVVHV GHSRVHG E\ DW WKH ZEHKGNW RV 30HS RWHLG
'HIHQGDQWY 5HDGLQJ GLG QRW LZHWHQI Q FE\R QFEX WD @ L \d
VWDWHG E\ 0DUVK'BIG O BHDWERWR WHYSHFW WR WKH QH
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GHSRVLWLRQ WUDQVFULSWV DQG IWR]\FRQ & RFHW WHH &HH
VWDWHG LQ 3DUDBBESKLW\VRW BDWSR VLS DRQR G \LRHG G L

5HDGLQJ GLG QRW LQ ®IONLBPSHOUOA DIHWQ HV VHV
DQ DFWLRQ ZKHBKIQWVIKYFONGHKE RIKB WHU® VY YDWH®E HRQ
EHQHILWWHG IURP WKH UHWHQWLBRYR G WKG HI[ISHHQGD @V
VWDWHG E\ 0ODUVKDUO 6HDWE\E\([6 KRWKD[QD %D QQH

5HDGLQJ LQFXUUHG  IRU IH® \H[SHEV BB WHKSSRA
&ODUN &RXQW\ IRU WU D QeHHU (S E LRAD SEERSFREHVEH G J(YS H
WUDQVFULSWVY ZHUH QHFHVVDU\ WR SHUPLW 'HIHQGDQ
UXOLQJV DQG WRIRWEBFEXUWDWHHD WHFRWG RI WKH &R XUW

5HDGLQJ LQFXUUHG LQ H[SHQWRSBERIWY V[
6FDQQLQJ 3ULQWLQ¥UIMEXEHHP AQMXULJ GLG QRW FKD |
SULQWLQJ RI GRAXENQWLGOIDHYQP@ WKH FRVW RI VXF

YHQGHUV ZHUH XVHG WR FRSD & UQUFID@MF &8 IIRUS AHR[SIN-ON K
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QHHGHG WR VHQG KDUG FRSLHV RI GQREIPIHHVYV WR RWKKHL

ZKHUH FRSLHV RIQH[HKGEIGWR Z HoUHS R RIUWH. @ IQF/W UFKQ V. E FIOR]
EULHIV DQG H[KLELWV ZHUH DOVR P DRBH X2KH G >XQUHH)G HKCH
GXULQJ VWUDWHJ\ PHHWLQJV DPRQGHARXOVHSOD DIPG LR
DERUWHG -DQXDU\ WULDO

5HDGLQJ LQFXUUHG LQ H[SHQKRQHRAR Q H]
6XFK FRQIHUHQFHV ZHUH QHFHVVDUY WRH G 8 RZQW K HVF
LQ GLVFXVVLRQV Rl VWUDWHJI\ DQG XSGDWHV DV WR H
KRVWHG &R X URQ WHHIGIKFKIRIGHDE[L QJVHOHSKRQH &RQIHUH

5HDGLQJ LQFXUUHG

FKDUJHV 6HH (] SRVWDJH 6KALSBUQB HLME X Q VIHPYDIG/D
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FRUSRUDWH RIILFHVY DUH ORFDWHBGHU® & Q6 KIRWHG. Z K FBQ \GV

VHQW WR WKH FOLHQW DQG DOVR @IKHR Y WEXRE @ RFHH
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KDUG FRSLHV RU DW WLPHV GLVNV RU GULYHV FRQWD|LQ
RWKHU SDUWLHYV

5HDGLQJ LQFXUUHG LQ H[S HW WHAD YRIWD UMHIDC
LQFXUUHG WDNLQJ GHSRVLWLRRQV DBSRNVR®/EGRBWLLDY @DV AL
WRWDO RI  GHSRYVLINMR@NV \LIDW RAAKILIGY VP DMHAQH UQ 6HY HQW

ZLWQHVVHV ZHUH IGH\SW VRH GVEW SVOHL M SIR V LY L\NRFOW W W K H
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DFFRPPRGDWH WKH FRQYHQLHQFH MRIQWAKKH B HWSRIAALHED
DV QRQH RI WKH ZLKNWDHB\D/ HYROW D HRGD QUADIM IGLHS R B MWWLH U

HQ
RF

,QVWHDG PRVW GHSRVOQWIIRQ\R X U V& BFD\L [IRUFR B M/EKKILWD R F

LQ 1HZ <RUN 0DV VDEKXVIH/OWY\OY D@R D QD0 L QR URDW W
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DWWRUQH\ IRU 5HDGLQJ ZDV UHTXKUGIBSW R LWUWBYH O6 RXQ\L |

WKH GHSRVLWLRQV ZLWKLQ 1HYDGD/BRKQILVQRW KEOXGHVROI
'"HIHQGDQWY GR QRW XID&B R$IGEHWMHAIRXIHD GEGEBRXQWHD [FKF

QRW DOO RI WKW LFHSRE\L 3Q RIQYWQAURY DFERDY B & LIRDQW RIKH SHQ

PDWWHU

7KH SUHVHQFH RI D 5HDGLQJ DWWRVQBU\DWRYVXE R WBHHFS

RI 5HDGLQJ LQFOXG\QW RNVRBINRIS B B SWARRQM D W6 GRREWLHRE) D O C

FRXQVHO IRU 5HDGLQJ ZDV QHFHVWDSUV W R CGGHJIRHW HFS H-AL D

IDFW WKDW HLJKW LRIHPMAR 5 N DIBQ @I 7R RQ \L MO/ ZH Qi & H

SR

PXOWLSOH GD\V ORUHRYHU DV D SHRRNQWIKIMWKY & LIV &IRIA

SDUWLFLSDWLRQR HHMMA VOO HZ®D W RASWERWH BW LIOAL @ L @\ H (ZH.\

E\ WKH RWKHU SIMUWWHKM SWUR FELHMDHMIPNDX WHU R D @/ KAHH\UW L
LQFUHDVLQJO\ FXMWWRRRQUW HRW GRB®VWR EH XVHG LQ O

PR
LH:

DFFRUGLQJO\ DQ\ YROXQWDU\ IDLOMXWH WK H \N@&/HJOBNDEEH

DQ\ RSSRUWXQLW\ WRVDRQVSRU I/ ZHW@W FTRKEAKIRW KWH G DW

IDLOXUH WR DGHHAXPAHOQ\WS UHR/H QMW HWKI UHDVRQV WKH D\

UHSUHVHQWLQJ 5HDGLQJ ZDV QHFHVVDU\ IRU HDFK GH$RV
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([ VHWV IRUWK WEEHSR 7LD XRU LIBREBW KPE B U S H PW Q
H[SHQVHV (] *7 7UDYHO 5H I$SVEKDE HERHH QMH BR GKN | L U
UHLPEXUVHPHQWDIRHOILO XX F\OPDD UWHI WP QS LWXQHYV H
YDULRXV SHUVRQDIKW[EHQ\G\X WKHSVERPE H $0Z®\WURQ O
REWDLQHG SUHIHWUHG RIDQWHW HRIVDWWK RIVE QY K AXUW DWW V | R
RWKHU KRWHOV VQPWRRYHWRUR D \GIREH U HVEKIDE LVOKLVK L 1Y
UHTXLUHV PRUH FADKUDEQ UMHEHW SPAUNH GELMNY VR B AMIHVIVG R Q HRTIX
SURYLGHG E\ WKH JRRGV RU VHUYLF KW BSRYLGWFRR B
SROLFLHV LV UHTWHRHIGW RW KHMHP BXRIOG IF QIF ¥ SUKDYL GWK H
(I DUH UHDVRQDEOH

5HDGLQJ LQFXUUHG IRU FRBPSKM HBYHDGE) PK J 0O
&RPSXWHUL]HG /HIJDO 5HVHDWFKGLVEXUVHPHQWY KHUH
DFFHVV WKH FRPSXWHUL]HG OHJDPOG B @\N E D QI6VGIRHV XQ
DWWRUQH\ WLPH IRU SHUIRUPLQJ WWKHIVH BV R UK/ Q&R
PDWWHU GXH WR WYWXFHRP BQYR @HHIBRRWP B QY VHHWIVF R U
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SHDGLQJ LQFXUUHG I(RKLERXYWLHE&RNBHIK

R/ H

VH

'LVEXUVH&RRQW.HU VHUYLFHYLYHUHGRVMNBHQRHEFRXIUAD UR O \I

ZKHUH HOHFWURQLF ILOLQJ ZDV Q®WRS HUWRRLIWGHIWE B 19
GHOLYHU\ RI FRXUWHV\ FRSLHV WR WKH &RXUW RU IRU
VLIOQDWXUHYV ZHUH UHTXLUHG

5HDGLQJ ZDV UHOXLUHG WRRWEXLVFRYHU\ VHU
WKURXJK 1®HHIJBQWDUDWLRQ RI &UDLJ 7BPBNRIQ(V'LYRWY
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Gl

YL
'RQ

VHUYLFHYVY ZHUH QHFHVVDU\ GXH WREWXHDGQWXPIH@W QIHRIX

UHTXLUHG VHDUFKHV RI 5HDGLQJYV W RPQ& WWHH VCH.WNYH U

VFDQQLQJ RI GRFXPHQWYV ZDV UHTXLUHG WR FRQYHUW
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WLPHO\ GRFXPHQW SURGXFWLRQ RWIKFHHUV SIDQUM VRDQ QLK
ZDV QHFHVVDU\ LG RDGHYI WR FHRPHEIRY U W R ELON.V DA IVR G

R ¢
Vv

5HDGLQJ LQFXUUHG H[SHQVHRURWRW M GRXQIN WER B

WR GLVEXVV OLWQJDW DR Q II1MPK & WDIBERMSU R UR B RFIORFP PW W H +

1RQ '"HSRVLWLRQ 7UDYS&$O QIRWEXG \DHEFRHYHW P\ RIILFHV DUH O

SHDGLQJYV FRUSRUDWH RRDB G WHIBRADEGNOWR HQUDJHQLQ IC

PHHWLQJV WR LQIRUP 5HDGLQJV PD QDVWRIDGWH BRU iB & Q@MW

IRU GHSRVLWLRQ DQG WULDO WHVWLPRQ\ WUDYHO ZDV Q

5HDGLQJ LQFXUUHG (I | BD BNDLUNIL Q. EXW WHAH

&RXUW LV OLNHOQR DIZHDMR GGIDENL @ RVMWIDH) BHIWR QDO -XVWL

SD\PHQW DW WKH UDWHV VHW E\ WKH RZQHU RI WKH SDUN

, GHFODUH XQGHU SHQDOW\ RI SHUMXU\ XQGHU WKH C

WUXH DQG FRUUHFW

'DWHG WHeIDX RI $XJIXVW
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INTRODUCTION

The Firm's travel and expense re imbursement policy is based on
the priority of the traveler's safety and comfort.

With that in mind, it is expected that travelers are mindful that
travel costs must be reasonable and not extravagant. Further,
since the IRS enforces strict time restrictions on the submission

and payment of allowable expenses, all expense reimbursements
are to be submitted within 30 days of incurring the expense.

Airlines / Trains

All airline reservations must be booked in coach or economy class
with the airline that has the lowes t appropriate fare. Upgrades in
class or seat assignments for Firm travel will be considered a
personal expense and not reimbursable unless it involves a 6-hour
flight leg on an international trip.



First-class travel on trains is permitted when necessary for
attorneys/directors.

Travel should be planned as far in advance as possible to take
advantage of advance purchase discounts. The more in advance
the reservation is made, the higher the discount. Most carriers

offer discounts for 14-day and 7-day advance purchases, while a
few also offer 3-day advance purchase discounts. Generally non-

refundable tickets offer substant ial discounts and are the Firm's
preferred ticket type. If the trip has to be cancelled when using a
non-refundable ticket, the credit ca n be used for future air travel.

Reimbursements for travel charged to a personal credit card are
reimbursable only after the trip is concluded and NOT in advance
of the scheduled travel dates. We strongly encourage booking
travel through an approved tr avel agency that charges GT
directly. Use of approved trav el agencies eliminates use of
personal credit lines prior to the travel dates.

Travel Charged to Firm Credit Card:

The Firm has established a credit card program with the approved
travel agencies so that air/train travel is charged directly to the
Firm and, therefore, requires no reimbursement. If you choose

this option, the traveler is respo nsible for contacting the (GT

approved) travel agency directly to make reservations. A valid
client matter number must be provided to the travel agent at the
time of booking.

When the traveler expenses the tr Ip, the ticket receipt, with the
client matter number noted, should be included with the expense
report. Although there will be no personal reimbursement for the
fare in this instance, the inclusion of this information provides a
comprehensive view of the travel costs during the approval process

Miscellaneous Charges that ARE Reimbursable:

x Baggage fees for overnight travel



x Priority boarding fees, intern et access fees and other such
charges for attorney/director travel when necessary

x Travel ticket change fees

x Travel agency ticketing fees

Miscellaneous Charges that Are Personal and NOT Reimbursable

x Airline club/lounge
x Fly Clear for TSA p re-travel clearance
x In-flight alcohol or snacks

Unused Tickets / Cancellations

Return unused or partially-used trip tickets to the travel agency as
soon as practical, but certainly within 5 days of the cancelled

trip. Credits for non-refundable tickets will be kept in the

traveler's name to offset the cost of future travel. The travel
agency will process refunds for ref undable tickets to return to the
Firm.

Passport Fees

If an employee is required to tr avel to a foreign country for
business and currently does not possess a passport, the Firm will
reimburse reasonable fees to secu re a passport for such travel.

Automobile - Personal

The reimbursable mileage rate is based on the IRS optional
standard mileage rate for U.S.-base d offices. Note that Chrome
River will automatically determine this rate. The purpose of

mileage reimbursement is to cover the deductible costs of

operating an automobile for busine ss, including gas. As such, the
Firm does not reimburse for gas in connection to the use of your
personal automobile.

Parking at airports should be in long-term lots if the trip is in
excess of 12 hours. Please plan enough time when leaving for the
airport.



Car Rental

Car rentals for luxury, specialty sports cars, etc. should be
avoided. Fuel incurred while usin g a rental car will be reimbursed
based on the actual cost of the fu el. Receipts are required when in

excess of $25.

Any employee renting a car for Firm business must have personal
automobile insurance, including liability, since the traveler's
individual policy is primary with respect to any accidents incurred
that result in damage or injury to others. When on Firm business
and renting a vehicle, the general policy is to decline the collision

damage waiver provisions of th e car rental agreement. This
applies strictly to the relationship between the Firm employee and

the car rental company and should not be construed to impact any
other relationship. An employee fo und at fault is liable. The Firm
has additional liability insurance to stand secondarily behind the
employee's own policy. To th e extent the employee's policy,
including any deductible, is insufficient to cover any damage and

loss of use charges to a rented vehi cle, GT will cover the shortfall

Hotels

General Information

Hotel reservations can be made th rough the travel agent booking
the airline reservation. Sensitivit y to the fact that many clients
closely scrutinize such expenses Is expected. Accommodation at
luxury hotels is not appropriate, unless dictated by a client.

The Firm will reimburse the standard room rate and related

taxes. Scans of the complete original hotel folio which breaks
down expenses between room, taxes, meals, parking, etc., and
shows a zero balance must be submitted as supporting
documentation. Credit card slips are not acceptable for hotel
expenses. When submitting hotel bills, meals (room service, hotel
lounges & cafes, etc.) must be totaled separately since lodging




expenses are 100% deductible and meals are considered partially
deductible.

Dry cleaning and laundry for stays of three nights or less, in-room
movies, health club charges, beauty salon charges (or other
personal grooming charges) or other sundries are considered
personal expenses and therefore not reimbursable. In-room

service bar expenses should be kept to a minimum and exclude
alcoholic beverages.

The Firm has corporate rates at a number of hotels (see preferred
listings below for attorneys and business staff). Using the
respective preferred hotels wh en available is strongly
encouraged. When these hotels are not available, travelers are
expected to obtain lodging at rates equal to or less than the
preferred hotel listing rates.

See also:

x Full Hotel information , with separate listings of approved hotels
for attorneys and business staff.

Receipts

Provide scanned original receipts for reimbursement (A detailed

credit card slip showing paymen t, cancelled check and statement
from vendor marked as paid) wh enever possible for expenditures
greater than $25.

Tips

Reasonabile tips for driver, bellman and maid services are
reimbursable and do  not require a receipt.
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LQ WKH FRXUVH RI WKLV OLWLJDWIHREQR Q([IFRIIRW A |

EHOLHI , PDNHRWKED VGHIEFROBRQ VEI) RY® HIGIJFDI O
GR VR , FRXOG DQG ZRXOG VR WHVWLI\

HC

SHDGLQJ ZDV REOLJDWHG E\ LWV %\ WOLRQ

DQG LWV $UWLFOHV RI ,QFRUSRUGWLRGHBYVWLE

D H

FRQWUDFWXDOO\ DV SHUPLWWHG E'\LUF6F &KRDJS W HH
IRU WKHLU GHIHQVH H[SHQVHV LQRXMKWYVOUWQURW

DOO RI WKH "'LUHFWRU '"HIHQGDQWV DWRRQWHKSE
VWDWXWRULO\ LPSRVHG

RC

SHDGLQJ KDV SDLG IRU FRVWV LQFXOUWURGQG
EHKDOI RI WKH 'LUHFWRU 'HIHQGD Q$W V RVKAXR pEN

DIILGDYLW DQG GHFODUDWLRQV VXEPLWWHG E

W

LQFXUUHG DQG SDLG WKURXJK WKH ¥QULIRXWRQOIC
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: RWQLDN , PDNH WKLV $I1ILGDYLWNBRZDGE &KBHR QH BAHLEM
EHRQ Q| PWPDRYEH O D BEBSW W KIDQVR U P DEAMLGROW RH W U K Bl O 0SB0
W H VWYV IR KEHR Q WRHIY WAWL G D,YDLPO H ) FREH Q WR  \WHR W VHBR/Q |
FRXUW RI ODZ

$VSHUPLWWHG E\ WKH DWWRUQH)\ HMEKILYADGD F & §
DERYH QBIFHGGDURMY ¥ O L DY \W G L POQGEHEN D BYR U S RFUBCHAHHD G
,QWHUQDWLRQUB®H WQAFUH VB BQ VILE JFHWA® F X ROEIGK D OW HR
'"HIHQGDQWY HDFHK ®H @ KRPWSKIHYDLWLIDWLRQ

2QEHKBOVKHIHQGDWMSW H\EHPWHQ@BXUUHG LQ F
ILOLUGHNVQF O XIGIHYQ F X BXK G X\DEBE & KD SW HIWQ 8 0 HF W UG D@ K
3D\PHQW RI DOO VXFK ILOLQKLELNW ZDVORDQGEWRU\

2 QEHK D OGN HRIll HQ G DOMSW H\SHH@WHQBEXUUHG L QHH
SD LB FRXUMS R WW B DMGHS RV LW)LFROXRIBR Y RV FRSRIGHSRYV
WUDQWEHMH S [KLELW 'HSRVLWLRQ KIR/XUQF BXSRIVWHH B M ¢
IRWKHZLW Q HDIWE G D L @W HIBIQS H QUHIDHDER KU D Q VF U L S WRLIR
GHSRVLWLRQV QRWLFHG DQG WDNHQ E\ '"HIHQGDQWYV

,VED D FHVVIRUAKHIH Q G DLOH/SW H WHRDWYH IBIL® DIBE W\DX.FBR S ||
RU WKH WV CDQQGHYIREMGR DV D F F X U D WH H MAHRUAGLWP RQ\ ZH U
PRWLRQXPPDW\XGJPEQ®OMVRISUHSD URDW DR \RWLFG G LW L |
WUDQVFULSWV Rl WKH WHVWLPRQ\ZRV RO LANGHLOA QWK/D 2D ¥/ ¢
VXFMVWLPRQ\ IRU SXUSRVHV RI LPSWDLRKQNHRMU B VD OWR
RXMH VSHFLILF FODAPNVQMOILGH EKLFKPAK DQIH & R GHHW W U |
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30DLQWLIITYV H[SE8UMYIIDDQWH ¥ WIPEMZV WR @HWHDEDR QW L'
LQIRUPDWLRQ XSRQY KLFEKHWE K B Q4G SHRUBWRH/GIW FBX UPQ B W UL D

2Q EHKDOI RI WKH 'HIHQGDQWY , UHSUHVHQW® G
H[SHUW ZLWQHVYV I6IHKN QRIGEHNS H QYSEFUMK LNHIVFWLRQ 'HIH
IRXU TXDOLILHG H [SHENWW DAKXRWRHGHIHQG DJDLQVW 30DLQ
GHVLJQDWHG H[SHUSHUWW IIHDQFEOXEWRAY BHD R IV X \RYHWL F3 Y R |
5RO0 3K ' 'U %RPXPIQGWRAPWKDQ )RVWHU

,Q WKH SUHVHQ\ LPH\GHG BPDIHWR I IIPRO B LVRIQDRR (
ORVW Y DSBeXORWMRR (BKLELW ( 'XDUWH 6LOYD 5H$RL
XQGHUSHUIRUPDQFH VLQFH WKH 5HSODHAHBSQWR [ DRDIMH O
PLOOLRQ LQ YDOXH ~ 30DLQWLII HQJDJHG DW OHDVW Il

H[SHUW GHSRVLWLRQ WHVWLPRQ\ (RWQRD WHHRJ FRPS®GD!

QHYHU UHYHDOHG KRZ PXFK KH DFWXIO/O\ SPRE WRHRR\
GHIHQVH 'HIHQGHORWS WRGVWR IRHOSRDMQJ 30DLQWLII H

D'U 7LDJR 'XDUWH 6LOYD LV D 3ULQF MS DX DLUO AWK

$VVRFLDWHV 3&5$° &5% LV D QDWLIR@PO O\UU HKFRL

6LOYD WHVWLILHG WKDW KH KDV H[RM¥GDMWYRQMN|SH

VWDWHPHQW DQDO\VLV ORVV FD&VEDIMEIQQ JFOPNWV

HYHQW VWXGLHV SWLLW HY DROSDRWL RO DBR GWRRELHD|Y D'

DGMXQFW SURIHVVRU DW %RVWRQ BRDWZHHGE DPOIEGS!

SUDFWLWLRQHU MRXUQDOV ,Q DGGLWLRQ WR 'U

'U 'XDUWH 6LOYD KDG D WHDP RI ILYHWRKDW FHKD K

'U 'XDUWH 6LOYD VXEPLWWHG ERWK DQ LQLWLD|O F

VDW IRU GHSRVLWLRQ LQ WKLV P DWW HUQ R ZK W&H |'W F

KH DQG KLV WHDP KDG ELOOHG KHZBRXPORU R G

30DLQWLII KDV QHYHU UHYHDOHG &RE RXF|

PXFK KH SDLG WR &58%




E

“RKQ )LQQHUW\ LV VUJKH WORWY CDIWQ $ O'IL[ 3 DIUQADMH Y
RSHUDWLRQDO FRQVXOWLQJ ILUP G GIYW H.AMLFY BIWH
VHFEXULWLHV YDOXPILRMW LGRHU LY R GKVE §H D) D@
FDOFXODWLRQ RI GDPDJHV DQG OKWLQDWLHFRX W]
EUHDFK Rl FRQWUDFW FRPPHUFLDO YGIQFS X WH\W G
RI ILGXFLDU\ GXW\ DBQSKREH\R\P Bl Q@ WRLDWHRIUWR |
JRUGKDP 8QLYHUVLW\TV *DEHOOL 6FKBOQR I R4X

DO .
| [ %/
oK
IXV8 |
YHD/
LM
/H\

JRUGKDPYV ODVWHU RI 6FLHQFH LQ 4XD Q WLOMIHW MM

SXEOLVKHG ERRNV DQG PRUH WKB®SHWUWQB(
ELOOHG DW D UDWH RI SHU KM®XUH EYQN li®®L
OU )LQQHUW\ VDW IRU GHSRVLWLRHY HQY WHKY W P
KH ZDV FKDUJHG E\ BRZ [BREKVRH B\D RGBUWR $OL[3D
$OEHUW 1DJ\ LVRIRVXOW DHM B UWMAKRHIRMW\ &/BS LY
FXPXODWLYH SURIAN VLR QK® WBHO HVNVDWH LQG
+LV SUDFWLFH LQFOXGHV FRQVXORSPHQW DEOGJ
UHDO HVWDWH OU 1DJ\TV ELOOH® ®GL \DLRQWHR
UHEXWWDO H[SHUW DWSRUW HSRWMULRQ LQ WKL
&KLHI -XVWLFH 0\URQ 6WHHOH ZDV WH® DIZRUPH 6
&RXUW  &KLHI -X@WZIFAH SIMHHQHULDQV 3&RRUWHRIR @
UHSXWDEOH 'HODZDUH ODZ ILUP ZLWXQ\HDS WUW
LQYROYLQJ 'HODZDUH FRUSRUDWLRQV ,Q DGGL
DGMXQFW SURIHVVRU RI ODZ DW 8QLYRJVBWSS
8QLYHUVLW)\ /DZ 6FKRRO DQG 8QLYHUNLM\ -KN @%IL
ELOOHG DW D UDWH RI SHU KRERWK,QQ GG
UHSRUW DQG UH BW WKL ® | H-S\HW MF G HESRNH O/ H RAQD W(
5LFKDUG 6SLW] (VT LV DQ H[SHULHQFHG H[HFX
.RUQ )HUU\ ,QWHUQDWLRQDO ,QF FEK JOWRFE DA\
1<6( OU 6SLW] HQJDJHV LQ PXOWLBS®XGBQR VA
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ERDUGYV RI VHYHUDOUR&SDW] [BVOICRHB/ DW D UDWH)| RI
WR VXEPLWWLQJ ERWK DQ LQLWLDO H$KRHUWW OHS RsU
GHSRVLWLRQ LQ WKLV PDWWHU
7R UHVSRQG WR WKH FODLPV PDGH E\G3DWVQGLLU
IURP WKH WKUHDW RI D QLQH ILJXUHVHIBUW RFWQ JHE IHQWRI
ZLWQHVVHV DV IROORZV
D 3URIHVVRU OLFKDHO .ODXVQHU LV WKHVVRQFRID®&\
DQG 3URIHVVRU RI /DZ DW 6WDQIRUGHAMZREF KRR|O1 I
8QLYHUVLW\ 6FKRRO RI /DZ 3URIHVVRU .ODXVQH!
FRUSRUDWH JRYHURQQEHW EXYV Q B QNG QUDHIX MW I} @ @
%HIRUH EHJLQQLQJ KLV DFDGHPLF FDBHGUODUR
'DVKLQJWRQ ' & DQG ZDV D :KLWH +RXDHOIND GRHA L
-XGJH 'DYLG %D]J]HORQ RQ WKH 8QLWH®H6 WDAWHM. F
&ROXPELD &LUFXLW LQ DQG DPO®Y HOMY RI
8QLWHG 6WDWHV 6XSUHPH &RXUW ROQRDRGVRUY V@D
PDWWHUV RI FRUSRUDWH JRYHUQDQB HQWHO D VWDHPG W
-U DV &(2 RI 5HDGLQJ ,QWHUQDWLRQ®I HQYMH |ZDI
30DLQWLIITY FODLP&XRLIEWHGKW\RYISGWLILFD FO\DB P
'"HIHQGDQWY EUHDFKHG WKHLU |LGNXFLIDQD VELRA 40P |
-U  3URIHVVRU .ODXVQHU SUHSDUHD® & W KHEQY W\
UHSRUW LQ UHVSRQVH WR 30DLQWLIIYRQH[BHBMWH
$FFRUGLQJ WR &K LI HXSAWLW HU 61\§ ROIBLHOKML FIK D U J HST
3URIHVVRU .ODXVQHU FKDUJHG 'HIHQGDRQWW F|KE
3URIHVVRU .ODXWQYHBMY HRSHUE MMV BOOLYNS S RIGW L
H[SHQVHV DRG GHIRVHMWLRQ ZDV
E 3URIHVVRU 5LFKDUG 5R00 3K ' LV WKH)/ILQ®HR K
&DOLIRUQLD ,QVWLWXWH RI 7HFKQRORJ\ DQG 3U|RIF
ODQDJHPHQW DW W&MHOEQRYEBUNLYWRVR$QJIJHOHV 3URI




LQ ILQDQFH VWDWLVWLFV DQG HFRQRPQ¥NYHQ
UHODWHG WR WKH SHUIRUPDQFH RI FRPHBDQMH
UHVSRQG WR QHZ LQIRUPDWLRQ 3URISRWRQW
DVVRFLDWHG ZLWK GHFOLQHV LQ 5HDHEIIHE I\WQ M
WHUPLQDWLRQ RI -DPHV &RWWHU -U DQG PRU
VWRFN DIWHU WKH WHUPLQDWLRQQLWMIGI\HBH W
UHEXWWDO H[SHUW UHSRUW LQ UHW SRIQ VH DR 3
DQG ZDV SUHSDUHG WR DGGUHVV BQRHQWNAIINV W
WR WULDO 'U DXDHWHGDQYW IFIK G DG E UWLARQD G
RI ILYH WKDW FKDUJBQGEHWZSHQ KRXW QqQ DG
FKDUJHG 30DLQWLII SHU KRXU 3URIHVVRU
,Q WRWDO WKH FKDUJH IRU 0U 5ROOfV H[SHUW
DQG DGPLQLVWUDWLYH H[SHQVHV ZDV
'U %UXFH 6WURPERP LV DQ H[SHUW &\W URFPERPP K

\HDUV Rl H[SHULHQFH LQ FRUSRUDWH ILQDQF
'U 6WURPERP ZDV DVNHG WR UHYLHZ \DQIGSHMD
30DLQWLIITY GDPDJHV H[SHUW 'U WXDHJW HU6 L'
PHDVXUH RI GDPDJHV ZDV DFFXUDWH U'NE XMW
UHSRUW LQ UHVSRQVH WR 30DLQWIALYDIV £\D PRIHY
'XDUWH 6LOYD DQG KLV WHDP FKDUJHG 30DLQW,
BWURPERP FKDUJHG 'HIHQGDQWYV  HSIRU KR X&W |
H[SHUW VHUYLFH X SISREGX &M | DDHWWLEBIW LY ® GH

-RQDWKDQ )RVWHU KDV RYHU  \HD WD\WQ MHSH WBLHQ
LQYHVWRU DQG FRIB RRYWH G LV HIRM B ¥ MK\R DI\
KDYLQJ VSHQW PR QHOVSKD\Y /D)BDGV ZK P DI XH QD
*LYHQ KLV GHFDGHV RI H[SHULHQFHQ LKRQZPY W¥N
ZKLFK 5HDGLQJTV %WHEHGX PR QWVILE HWHGQRILNURQ R
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0D\ DQG ZKHWKHWY WIOMVARGRIZLWK LQGXV

30DLQWLIITYV )LUVW GWHDGOIE] &8 P\8 KIDVK H 6 | VKGR
GXWLHV ZLWK UHYSPEQWIJWR WKHLYQNBOLFLWHG
WDVNHG ZLWK SURYLGLQJ DQ RSLQLBRQDRQWAH UN
H[SHUW 'U 'XDUWH 6LOYD UHODWHIG LW W HWHKIN WX g
SUHSDUHG D UHEXWWDO H[SHUW UNSRVW QQHUH
UHODWHG WR WKHRBDLWWRHG ILYGRPD WQ YR \EH G Q
'XDUWH 6LOYD DQG KLV WHDP FKDUJHGSHWDKAW
JRVWHU FKDUJHG 'HIHQGDQWV SRU BRXURVWH
VHUYLFHVY LQFOXGLRWU MEOYVKSSRDQS VESRHLQMEH
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7KH UHDVRQDEOHQHWNs RUWHIH &8 R QROOWVMHDGV HV WK H

UDWHV FKDUJHG E\ 30DLQWLIITV RZQVHEPSHWWWH ZR UR
'"HIHQGDQWVY H[SHUWYV

([SHUW $UH 30DLQWLIITV ([SHU '"HIHQGDQWVY ([SH
'DPDHV 'U 'XDUMWH 6LKRYD 6B6WURRBERP KRX
'DPDHV JLOQHUW KRX 5R®0 KR X
'DPDHV JRVWHU KRX

5HDO (VWDWH ([HFXWI\YH# KRXU

&RPSHQVDWLRQ

&RUSRUDWH *RYHUQDQFH# &KLKRXXVWODBE ¥@/HHUH IORIX

([HFXWLYH 6HDUF KeFB\LAN | KR X

'"HIHQGDQWVYT HQJDIRPHWW RR YLFQ BRUE KV HE BI9U
VHFEXULQJ WKH XOWLPDWH RXWFRPI®&DQOWWH FD/NWKGL &
WKLV PDWWH U HIDUMVBIGGY HY HRI O OH\G/ W B B KMUOR XFKCCDEME (I
E\ 30DLQWLII $FFRUGLQJO\ 'HIHQGDQWVYT H[SHUWV F}
DQG UHEXWWLQJ DPOQIELQWRLIJW LAOMVLAYSHUW UHSRUWYV
WKH SURSHU VWD Q& IHQGE\D @\ B W RIIRKWEN R J FRHIQ WX FZAKIDL B K
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XOWLPDWHO\ JUDQWHG 7KH H[SHUMQ/JVUHOW® \EF RN Q
XOWLPDWHO\ OHG WR MXGJPHQW LQ IDYRU RI DOO WKH

2Q EHKDOI RI WKH 'HIHQGDQWY , UHSUHVIH®W
DVVRFLDWHG ZLWK WKH VHUYLFH RI \ROEBRKROWH R QL G
&DSLWDO ,QF R'GI NG $/0.G K S RIL @W HS$ VKR E ILBW H \B U REHHW Y/
RI VXESRHQDV RQ WKHRQ CRIG SHHQWD VSIHAR REW Q HE HVK
GRFXPHQWDU\ HYLGHQFH

2Q EHKDOI RI WKH 'HIHQGDQWY , UHSUHVH QR
UHDVRQDEOH FRVWV IRU W 6IDH R RELEHWV D Q G HSK-RARS F FDS]
H[KLELW GHW D LROS\. MAK E HAUHWRHD' W K H SEKIH/ QW R B HAR R W FRH U
FRVW RI FRSLHVY 2YHU WKH FRXUDAMLRQ QHD WEL W B M
UHFHLYHG GRFXPHRW\H WK P W UQEN®&HGOW R Q MM H QG DHY\8
RWKHUV 7KH FRSLHVY ZHUH DOVR \Q DOV VRS S RRW WKH]
EDVLF WDVNV Rl OLWLJDWLRQ DQWURQVXVH DV H[KLEL

2Q EHKDOI RI WKH 'HIHQGDQWY , UHSUH\WIQQU
GLVWDQFH WHOMSKRIQH FDBQV 'LVWDQFH &XFKH SKRRQUH
WHOHSKRQH FDOOV ZHUH QHFHVVDUWQGLYH®QMKDWYV PO
FRXQWU\ ZLWK RQH 'HIHQGDQW OLYIHDIGDEURD G R XMV
LQ 1HYDGD DV LV WKH &RXUW

2Q EHKDOI RI WKH 'HIHQGDQWYV , UHSUHVHIQ
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UHDVRQDEOH DQG QHFHVVDU\ SRYXWHLUW D@®RWWDSBLDYG |

QRWHG DERYH VHYHUDO 'HIHQGDQWV WXHG FRW R WW\Z
$FFRUGLQJO\ LQ RUGHU WR NHHS WKH 'HIHQGDQWV
GHYHORSPHQWY LQ WKH FDVH GHIHQVH FRXQVHO PX
([SUHVYV

2Q EHKDOI RI WKH 'HIHQGDQWY , UHSUHVHOA
GHSRVLWLRQ WUDYHO HSHENVWYV DHSRNWWIRRIQV K UL HW
PDWWHU WKHUH ZHUH GHSRVLWLRQV DWWULEXWDE
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LQ YDULRXV SDUWYV Rl &DOLIRUQLDXVHWZINHO @ IDW R ULIH
LQ IRUWKHUQ &DO LUK W@LLD JWBNYS® R WIHERWLHV LWRIQWV HHG H

3 H
QH

SUHSDUDWLRQ RI BDOMWHQWH L\§ WHDWYOHFWMRYDU\ WK S8 WH
EH SUHVHQWHG DW HDFK GHSRVLWVY.RPDNB RSSHRISWRDWUR

DVN SHUWLQH QWLTXWM WIVRDMVRIHIY H V
2Q EHKDOI RI WKH 'HIHQGDQWY , UHSUHVH®
FRPSXWHUL]HG QHICEQ WHVEBBBEXWHUL]HG' HHK Q G DEGHW W
LQFXUUHG LQ OHJDO UHVHDUFK ZKIBFK DUH HPSUHVUWO
QHFHVVDU\ LQR®ISIKNLRM\VRKMWRLY DFWLRQ
2Q EHKDOI Rl WKHS'HHNOGQGWR\EY 5HDHGLQJ LR BXW
DQG ORGJLQJ H[SHQVHV LQFXUUHG IRV SXRBSHRNGNQ RV
SUHSDUDWLRQ DQG IRU PHHWLQJV LQ GHMD@GKLPBPWRQ
UHODWHG 6UAKY WO DYHO ZPWVRIFRMYBHWY DWH ORFDWHG
WKH &RXUW DQG 5HDGLQJTV FRXQVHOTV RIILFHV DUH @
7KLV 'HFODUDMILRRRIGVIBDWHK D QRVEIRRN GRHD IV\K
, GHFODUH XQGHU SHQDOW\ Rl SHEMXHY X@I5 NUK DWW
LV WUXH DQG FRUUHFW
([HFXWHG RQ $XJXVW LQ /RV $QJHOHV &DOL
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Exhibit 1
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&DQFHO 5HDVRQ
9DFDWHG SHU -XGJH

&RPPHQW
)LQDO 3UH 7ULDO &RQIHUHQFH

-XU\ 7U0LDO
-XGLFLDO 2IILFHU
*RQ]DOH] (OL]DEHWK

+HDULQJ 7LPH
$0

&DQFHO 5HDVRQ
9DFDWHG SHU -XGJH

JLQDQFLDO

&RWWHU -DPHV - -U
7TRWDO )LQDQFLDO $VVHVVPHQW
7TRWDO 3D\PHQWY DQG &UHGLWYV

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -

&&&I.
(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -

&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

SD\PHQW S5HFHLSWIDWLRQZLGH
:LQGRZ /HIJDO 1HYDGD
&&&/I.

7UDQVDFWLRQ
$VVHVVPHQW



3SD\PHQW 5HFHLSW$0 30 /HJDO
:LQGRZ 6ROXWLRQV

&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7JUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

-DPHV

-DPHV

-DPHV

-DPHV

-DPHV

-DPHV



(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

3D\PHQW 5HFHLSWHZLV 5RFD
'LQGRZ 5RWKJHUEHU
&&&/.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7JUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&aRWWHU -DPHV
3D\PHQW -
&&&I.

7JUDQVDFWLRQ
$VVHVVPHQW

(ILOH S5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW



(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7TUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7TUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&/.

7UDQVDFWLRQ
$VVHVVPHQW

-DPHV

-DPHV

-DPHV

-DPHV

3SD\PHQW 5HFHLSWHJDO :LQJV

‘LQGRZ

&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&JI.

7TUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

-DPHV

-DPHV



(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7TUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7TUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5SHFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7JUDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&aRWWHU -DPHV
3D\PHQW -
&&&I.

7TUDQVDFWLRQ
$VVHVVPHQW

(ILOH S5HFHLSW&RWWHU -DPHV
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW



(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&/.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.

7UDQVDFWLRQ
$VVHVVPHQW

(ILOH 5HFHLSW&RWWHU
3D\PHQW -
&&&I.
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