Edgar Filing: READING INTERNATIONAL INC - Form SC 13D

READING INTERNATIONAL INC
Form SC 13D
October 09, 2015

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

Reading International, Inc.
(Name of Issuer)

(Exact Name of Issuer as Specified in its Charter)

Class B Voting Common Stock
(Title of Class of Securities)

755408200
(CUSIP Number)

James J. Cotter Living Trust

6100 Center Drive

Suite 900

Los Angeles, CA 90045

(213) 235-2240

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

September 13, 2014
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box.

Note : Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits. See §240.13d-7 for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.
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The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Act”), or otherwise subject to the liabilities of that
section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 755408200

NAMES OF REPORTING

PERSONS

LLR.S. IDENTIFICATION NOS. OF
1 ABOVE PERSONS (ENTITIES

ONLY)

James J. Cotter Living Trust

CHECK THE APPROPRIATE BOX @ (1)
IF A MEMBER OF A GROUP

(b)

SEC USE ONLY

SOURCE OF FUNDS (SEE
INSTRUCTIONS)

00

CHECK BOX IF DISCLOSURE OF
LEGAL PROCEEDINGS IS
REQUIRED PURSUANT TO ITEM
2(D) OR 2(E)

CITIZENSHIP OR PLACE OF
6 ORGANIZATION
California
SOLE VOTING POWER
7 0
NUMBER OF
SHARES . SHARED VOTING POWER
BENEFICIALLY = 696,080
OWNED BY SOLE DISPOSITIVE POWER
EACH 9
REPORTING 0
PERSON WITH SHARED DISPOSITIVE POWER
10 696,080
AGGREGATE AMOUNT
BENEFICIALLY OWNED BY
11 EACH REPORTING PERSON
696,080
CHECK BOX IF THE

12 AGGREGATE AMOUNT IN ROW
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(11) EXCLUDES CERTAIN
SHARES (SEE INSTRUCTIONS)

PERCENT OF CLASS
REPRESENTED BY AMOUNT IN
13 ROW (11)

41.4% (2)
TYPE OF REPORTING PERSON

14 OO — Trust

The James J. Cotter Living Trust (the “Trust”) is a member of a group for purposes of Schedule 13D. The other
(1)members of the group are the Estate of James J. Cotter, Sr. (the “Estate”), Ms. Margaret Cotter and Ms. Ellen Cotter.
The Trust is separately filing this report on Schedule 13D from the other members of the group.

Based upon 1,680,590 shares of Class B voting common stock, $0.01 par value per share (the “Voting Stock™),
outstanding, which consist of (i) 1,580,590 shares of the Voting Stock outstanding as of June 30, 2015, as reported
on the Issuer’s Form 10-Q filed with the Securities and Exchange Commission on August 10, 2015 and (ii) 100,000
shares of Voting Stock issued upon the exercise of the Estate of 100,000 options to acquire Voting Stock.
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ITEM 1. SECURITY AND ISSUER

The common stock of Reading International, Inc., a Nevada corporation (the “Issuer” or the “Company”), is divided into
two classes, Class A non-voting common stock, $0.01 par value per share (the “Non-Voting Stock”), and Class B voting
common stock, $0.01 par value per share (the “Voting Stock” and together with the Non-Voting Stock, the “Shares”). This
Schedule 13D (this “Schedule 13D”) is being filed by the James J. Cotter Living Trust (the “Trust” or the “Reporting
Person”) with respect to the Voting Stock by Ms. Ellen Cotter and Ms. Margaret Cotter, two of the three co-trustees of

the Trust. The shares of the Voting Stock and the shares of the Non-Voting Stock are listed on NASDAQ.

The address of the principal executive offices of the Issuer is Reading International, Inc., 6100 Center Drive, Suite
900, Los Angeles, California 90045.

ITEM 2. IDENTITY AND BACKGROUND

The Trust is a trust organized under the laws of California. During the lifetime of Mr. James J. Cotter, Sr., the Trust
was revocable by Mr. James J. Cotter, Sr., but the Trust became irrevocable upon the death of Mr. James J. Cotter, Sr.
on September 13, 2014. The Trust serves as a vehicle for the management and distribution of the assets of Mr. James
J. Cotter, Sr. According to a purported Amendment to the Trust signed on June 19, 2014 (“2014 Amendment”), the
children of Mr. James J. Cotter, Sr., including Ms. Ellen Cotter, Ms. Margaret Cotter and Mr. James J. Cotter, Jr.,
serve as co-trustees of the Trust and therefore may be deemed to share voting and investment power over the shares of
the Voting Stock directly beneficially owned by the Trust. In litigation filed in the Superior Court of the State of
California, County of Los Angeles, captioned In re James J. Cotter Living Trust dated August 1, 2000 (Case No.
BP159755) (“Trust Litigation”), Ms. Ellen Cotter and Ms. Margaret Cotter have challenged the validity of the 2014
Amendment; according to the pre-existing trust agreement, only Ms. Ellen Cotter and Ms. Margaret Cotter were
named as co-trustees. The extent of any pecuniary interest in the Voting Stock owned by the Trust attributable to Ms.
Margaret Cotter and Ms. Ellen Cotter as co-trustees of the Trust is dependent upon the outcome of the Trust
Litigation. The Trust’s principal business office address is c/o Reading International, Inc., 6100 Center Drive, Suite
900, Los Angeles, California 90045.

During the last five years, the Reporting Person has not been (a) convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors) or (b) a party to any civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of which such person was or is subject to a judgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to, Federal or State securities laws, or
finding any violation with respect to such laws.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

The Trust was established by a Declaration of Trust, dated August 1, 2000, as amended from time to time, and was
initially funded with the shares of the Voting Stock owned by Mr. James J. Cotter, Sr. Mr. James J. Cotter, Sr. passed
away on September 13, 2014, and the Trust became an irrevocable living trust.

ITEM 4. PURPOSE OF TRANSACTION

The Reporting Person is deemed to have acquired beneficial ownership of 696,080 shares of the Voting Stock as a
result of Mr. James J. Cotter, Sr.’s death, as described in Item 3 of this Schedule 13D. Such shares of the Voting Stock
were deemed to have been owned by Mr. James J. Cotter, Sr. through the Trust during his lifetime and, upon Mr.
James J. Cotter, Sr.’s death and the Trust’s conversion into an irrevocable trust, are now deemed to be directly
beneficially owned by the Trust, of which the children of Mr. James J. Cotter, Sr. serve as co-trustees. The shares of
the Voting Stock directly beneficially owned by the Trust ultimately will be held in further trust for the benefit of the
descendants of Mr. James J. Cotter, Sr., and such shares will be held for investment purposes and the co-trustees of the
Trust are directed to retain such shares for as long as possible and are relieved from any obligation to diversify the
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Trust’s investments.

On September 21, 2015, the Estate exercised vested stock options and received 100,000 shares of Voting Stock. On
April 8, 2015, Ms. Margaret Cotter exercised vested stock options and received 12,500 shares of Non-Voting Stock.
On April 17, 2015, Ms. Margaret Cotter exercised vested stock options and received 35,100 shares of Voting Stock.
On April 16, 2015, Ms. Ellen Cotter exercised vested stock options and received 50,000 shares of Voting Stock. Ms.
Ellen Cotter and Ms. Margaret Cotter currently intend to hold any shares of Voting Stock directly beneficially owned
by them for investment purposes.
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Ms. Ellen Cotter and Ms. Margaret Cotter currently intend to vote all of the shares of Voting Stock that they control,
including all of the shares of Voting Stock owned by them individually, by the Estate and by the Trust, at the
Company’s 2015 annual meeting of stockholders.

Each of Ms. Ellen Cotter and Ms. Margaret Cotter, as a co-trustee of the Trust, has been in the past and will be in the
future involved on behalf of the Company in their respective capacities as senior executive officers of, directors of
and/or consultants to the Company, as applicable, in reviewing and evaluating possible transactions involving the
Company and identifying candidates to serve on the Company’s board of directors, including transactions of the sort
described in clauses (a) through (f) of Item 4 of Schedule 13D. In light of their responsibilities to the Company, Ms.
Ellen Cotter and Ms. Margaret Cotter do not anticipate making any disclosures in connection with their participation
in the transactions and activities of the Company separate and apart from relevant disclosures by the Company.

The Reporting Person intends to review its investment in the Issuer on a continuing basis and may from time to time
and at any time in the future depending on various factors, including, without limitation, the requirements of the Trust,
the Issuer’s financial position and strategic direction, actions taken by the board of directors of the Issuer, price levels
of the Shares, other investment opportunities available to the Reporting Person, conditions in the securities market and
general economic and industry conditions, take such actions with respect to the investment in the Issuer as the
Reporting Person deems appropriate, including: (i) acquiring additional Shares and/or other equity, debt, notes, other
securities, or derivative or other instruments of the Issuer that are based upon or relate to the value of the Shares or the
Issuer (collectively, “Securities”) in the open market or otherwise; (ii) disposing of any or all of their Securities in the
open market or otherwise; (iii) engaging in any hedging or similar transactions with respect to the Securities; or (iv)
proposing or considering one or more of the actions described in subsections (a) through (j) of Item 4 of Schedule
13D.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER

As of the date hereof, the Trust directly beneficially owns 696,080 shares of the Voting Stock, representing 41.4% of
outstanding Voting Stock of the Issuer. Because the children of Mr. James J. Cotter, Sr. serve as co-trustees, the
children may be deemed to be indirect beneficial owners of 696,080 shares of the Voting Stock directly beneficially
owned by the Trust. The extent of any pecuniary interest in the Voting Stock directly beneficially owned by the Trust
attributable to Ms. Margaret Cotter and Ms. Ellen Cotter, as co-trustees, is dependent upon the outcome of the Trust
Litigation. As of the date hereof, the Trust also directly beneficially owns 1,897,649 shares of the Non-Voting Stock,
representing 8.7% of outstanding Non-Voting Stock of the Issuer.

Because Ms. Ellen Cotter and Ms. Margaret Cotter (two of the three children of Mr. James J. Cotter, Sr.) also serve as
co-executors (the “Co-Executors”) of the Estate, each of them may be deemed to share indirect beneficial ownership of
427,808 shares of the Voting Stock directly beneficially owned by the Estate, representing 25.5% of outstanding
Voting Stock of the Issuer. All of the Voting Stock held by the Estate will be transferred to the Trust after a reasonable
period of administration. As of the date hereof, the Estate also directly beneficially owns 326,800 shares of the
Non-Voting Stock, representing 1.5% of outstanding Non-Voting Stock of the Issuer. As of the date hereof, the
Co-Executors of the Estate disclaim beneficial ownership of the Voting Stock and Non-Voting Stock directly
beneficially owned by the Estate, except to the extent of their respective pecuniary interest therein.

As of the date hereof, (1) Ms. Ellen Cotter also directly beneficially owns 50,000 shares of the Voting Stock,
representing 3.0% of outstanding Voting Stock of the Issuer, and (2) Ms. Margaret Cotter directly beneficially owns
35,100 shares of the Voting Stock subject to stock options, representing 2.1% of outstanding Voting Stock of the
Issuer. As of the date hereof, (1) Ms. Ellen Cotter also directly beneficially owns 819,765 shares of the Non-Voting
Stock (which amount also includes currently exercisable options to acquire an additional 20,000 shares of the
Non-Voting Stock), representing 3.8% of outstanding Non-Voting Stock of the Issuer, (2) Ms. Margaret Cotter also
directly beneficially owns 804,173 shares of the Non-Voting Stock, representing 3.7% of outstanding Non-Voting
Stock of the Issuer and (3) Mr. James J. Cotter, Jr. (the third child of Mr. James J. Cotter, Sr.) also directly
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beneficially owns 856,426 shares of the Non-Voting Stock, representing 4.0% of outstanding Non-Voting Stock of the
Issuer, according to Mr. James Cotter, Jr.’s public filings.
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Ms. Margaret Cotter also serves as a co-trustee of the James. J. Cotter Grandchildren Trust, a trust for Mr. James J.
Cotter, Sr.’s grandchildren, which holds 289,390 shares of the Non-Voting Stock, representing 1.3% of outstanding
Non-Voting Stock of the Issuer. Ms. Ellen Cotter and Ms. Margaret Cotter also serve as co-trustees of the James J.
Cotter Foundation, which holds 120,751 shares of the Non-Voting Stock, representing 0.5% of outstanding
Non-Voting Stock of the Issuer.

The percentages reported in this Item 5 are based upon 21,707,938 shares of the Non-Voting Stock outstanding and
1,680,590 shares of the Voting Stock outstanding, which consist of (i) 1,580,590 shares of the Voting Stock
outstanding as of June 30, 2015, as reported on the Issuer’s Form 10-Q filed with the Securities and Exchange
Commission on August 10, 2015 and (ii) 100,000 shares of Voting Stock issued upon the exercise of the Estate of
100,000 options to acquire Voting Stock.

(b) See rows 7-10 of the cover page for information regarding the power to vote or direct the vote and the power
to dispose or direct the disposition of the shares by the Reporting Person. The Estate, Ms. Margaret Cotter and Ms.
Ellen Cotter have separately filed a Schedule 13D on the date hereof.

© Except as described herein, none of the Reporting Person, the Estate, Ms. Margaret Cotter and Ms. Ellen
Cotter have acquired, or disposed of, any shares of the Voting Stock of the Issuer during the past 60 days.

(d) No persons other than Ms. Margaret Cotter and Ms. Ellen Cotter, as co-trustees of the Trust, and the
beneficiaries of the Trust have the right to receive, or the power to direct the receipt of dividends from, the proceeds
from the sale of the shares to which this Schedule 13D relates.

(e)Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO
SECURITIES OF THE ISSUER

Except as described in Item 3, Item 4 and Item 5, the Reporting Person has no contracts, arrangements, understandings
or relationships (legal or otherwise) with any person with respect to any voting securities of the Company, including,
but not limited to, the transfer or voting of any of the securities, finder’s fees, joint ventures, loan or option
arrangements, puts or calls, guarantees of profits, division of profits or losses, or the giving or withholding of proxies.

ITEM 7. MATERIALS TO BE FILED AS EXHIBITS
None.
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After reasonable inquiry and to the best of my knowledge and belief, the undersigned certifies that the information set
forth in this statement is true, complete and correct.

Dated: October 9, 2015

JAMES J. COTTER
LIVING TRUST

By:/s/ Margaret Cotter
Name: Margaret Cotter
Title: Co-Trustee

By:/s/ Ellen Cotter

Name: Ellen Cotter
Title: Co-Trustee
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