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ANMERCO

1325 Airmotive Way, Suite 100
Reno, Nevada 89502-3239

NOTICE OF A SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [ ], 2008

TO THE STOCKHOLDERS:

A special meeting (“Special Meeting”) of thteckholders of AMERCO, a Nevada corporation (therithany”) will be held at the U-Haul
Central Towers, 2721 N. Central Avenue, Suite 16@tl$, Phoenix, Arizona 85004, on | ], 2008, at 9:00 a.m. (Pacific Daylight
Time), and via live webcast over the Internet,geote on a proposal to ratify the contracts aaddactions between the Company and its
affiliates, on the one hand, and SAC Holding Coagion and its affiliates (“SAC”), on the other hamehich occurred between January 1, 1992
and March 31, 2007 (collectively, the “SAC Trangats”). SAC is owned by Blackwater Investments, Ime¢hich in turn is owned by Mark V.
Shoen, a controlling stockholder and an executffiees of the Company. Mark V. Shoen is also a clioe and officer of SAC. James P. Shoen,
a controlling stockholder and an executive offiaed director of the Company, owns a minority inseia the limited partner of Mercury
Partners, L.P.

As discussed in more detail in the attacheaypstatement, AMERCO and other entities, and oedHicers and directors of AMERCO, are
parties to a lawsuit (the “Derivative Litigationit) which it is alleged that, among other thingg 8AC Transactions were unfair to the
Company and its stockholders. The court has digdi#se Derivative Litigation on multiple occasionsyst recently on April 7, 2008. This
most recent dismissal was based on the fact teaduhject matter of the lawsuit had been settleddismissed in earlier litigation known as
Goldwasser v. ShoenC.V.N.-94-00810-ECR (D. Nev.). On May 8, 200& faintiffs filed a Notice of Appeal of the disrsds of the
Derivative Litigation. This is now the third dismsed of the Derivative Litigation.

The primary plaintiff in the Derivative Litigian is my younger brother, Paul Shoen. | beliegetvns a relatively small number of shares of
AMERCO stock, through our ESOP. We have asked lim tmany shares he owns, but he has declined toninfis. In October 2002, within
weeks of the Derivative Litigation being filed, letnpersonally with Paul Shoen and his attorney MNilknming. | supplied documents and
explained the SAC Transactions. | believe Paulgnassed the Derivative Litigation for reasons tiaate nothing to do with the SAC
Transactions.

Last spring, the Company received a stockhigideposal (the “Stockholder Proposal”), seekirggackholder vote to ratify the SAC
Transactions. The Stockholder Proposal was incliiéite Proxy Statement (the “2007 Proxy Statemdnttonnection with the 2007 Annual
Meeting of Stockholders of AMERCO (the “2007 Annieting”). At that meeting, the SAC Transactions were ratified approved by mo
than a majority vote of the AMERCO stockholder(tB007 Stockholder Ratification Vote”).

On the basis of the 2007 Stockholder RatificaV/ote, the Company filed a motion (the “DispostMotion”) seeking to terminate and
dismiss the Derivative Litigation. The plaintiffis ihe Derivative Litigation filed an Opposition, msing the Dispositive Motion. Thereafter,
the court issued an order (the “Order”) denying@oenpany’s Dispositive Motion. In denying the Disfitve Motion, the Court stated that “ . .
. genuine issues of material fact remain in dispegrding the sufficiency of the disclosure to shareholders of the common directorship,
office, or financial interest. Plaintiffs’ allegatis of irregularities in the shareholder proposal proxy process create issues of fact which, at
this time, preclude entry of summary judgment.”

Recently, the Company received another prdgtisa“2008 Stockholder Proposal”) from approxiglgt79 employee shareholders,
requesting a re-vote on the Stockholder Propoge.Jompany believes that there was sufficient dggke in the 2007 Proxy Statement of all
material facts regarding the SAC Transactions Aatlthere were no irregularities in the Stockholeleyposal or proxy process. However, in
order to address the alleged




deficiencies noted in the Opposition and Order,iaratder to implement the 2007 Stockholder Radtiien Vote, the Board of Directors of the
Company has decided to have this matter re-voted,uss a management-endorsed proposal, with adsieldslires regarding the SAC
Transactions. Accordingly, the Board is callingme8al Meeting of Stockholders for the sole purpofseonducting a second vote to ratify the
SAC Transactions.

In the event the SAC Transactions are ratifeghin) by more than a majority vote at the Spédieting, and in the event the Derivative
Litigation is reinstated, the Company will file @her dispositive motion seeking to terminate theieive Litigation.

The Board of Directors has fixed the closéwsiness on | ], 2008 as the record date for the determinatiost@ékholders
entitled to receive notice of and to vote at the@&a Meeting or any postponements or adjournmgtiiéseof. | would like you to take this
opportunity to participate in the affairs of thermany by voting on the business to come befor&thexial Meeting. We will again host an
electronic shareholder forum, at www.amerco.cdmallow shareholders to communicate with eatieiotl look forward to receiving your
input.

By order of the Board of Directors,

Edward J. Shoen
Chairman

STOCKHOLDERS ARE URGED TO VOTE THEIR PROXY. THE PRE FERABLE METHOD FOR VOTING IS VIA THE
INTERNET. HOWEVER, STOCKHOLDERS MAY ALSO VOTE IN PE RSON AT THE MEETING, BY TELEPHONE OR BY
MAILING THEIR PROXY CARD.

YOUR PROMPT RESPONSE IS APPRECIATED.
PLEASE VOTE — YOUR VOTE IS IMPORTANT




ANMERCO

1325 Airmotive Way, Suite 100
Reno, Nevada 89502-3239

PROXY STATEMENT
FOR A SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON | ], 2008

Why am | being provided with these materials?

Record owners of AMERCO common stock as of theectifdusiness on | ], 2008 (the “Record Date”) are entitled to votete
special meeting of stockholders of AMERCO (the “SpkeMeeting”), which will be held on | ], 2008. As a stockholder, you are
requested to vote on the item of business desciib#s proxy statement. This proxy statement dbss the item presented for stockholder
action at the Special Meeting and includes inforamatequired to be disclosed to stockholders. Tde@mpanying proxy card enables
stockholders to vote on this matter without havimgttend the Special Meeting in person.

Why have | received a Notice of Internet Availabilly of Proxy Materials?

In accordance with electronic delivery rules relyeatiopted, we are permitted to furnish proxy matsito our stockholders on the Internet, in
lieu of mailing a printed copy of our proxy matésito each stockholder of record. You will not rieeea printed copy of our proxy materials,
unless you request a printed copy. The Noticeuostryou as to how you may access and review omtbmet all of the important informatic
contained in the proxy materials. The Notice alsiriicts you as to how you may vote your proxyolfi received a Notice by mail and would
like to receive a printed copy of our proxy matksigou must follow the instructions for requestgwgh materials included in the Notice.
Alternatively, you may download or print these mitls, or any portion thereof, from any computethwinternet access and a printer.

Who can vote at the Special Meeting?

You may vote if you were the record owner of AMERC@nmon stock as of the close of business on tiverfdeate. As of the Record Date,
there were 19,631,314 shares of common stock owlisig and entitled to vote.

How do | attend the Special Meeting?

The Special Meeting will be webcast live over thietnet at 9:00 am (Pacific Daylight Time) on ], 2008, at www.amerco.com
The meeting will also be hosted at the U-Haul CGdniiowers, 2721 N. Central Avenue, Suite 102 SdRttoenix, Arizona 85004 at 9:00 am
(Pacific Daylight Time) on ], 2008. We encourage stockholders to attend \@ditle webcast, so as to promote the Company’s
sustainability goals. All stockholders who attehd Special Meeting in person will be required tesent valid picture identification. If your
shares are held in street name (for instance uf gbares are held through a brokerage firm, baedler or other similar organization), you will
also need to bring evidence of your beneficial awhip, such as your most recent brokerage statement

What am | voting on?

You are voting on a proposal to re-approve andfigrathe SAC Transactions, including the actioaken by all AMERCO and its
subsidiaries’ Boards of Directors, officers and éwpes in entering into the SAC Transactions.

For purposes of this proxy statement the “SAC Taatisns” are defined as the contracts and trarsacamended or entered into between the
Company and its affiliates, on the one hand, an@ $ilding




Corporation and its affiliates (“SAC”), on the othieand, which occurred between January 1, 1992Vardh 31, 2007.

Is there a controversy surrounding the SAC Transagbns? If so, what are the principal allegations?

The SAC Transactions, or at least certain of themm the subject of a lawsuit known as Paul F. Skebah, vs. AMERCO and SAC Holding
Corporation et al., which has been appealed tdNtheada Supreme Court and is known as Case No. @8602 consolidated with Cases

No. CV0z-06331, CV03-02482 and CV03-02617, Washoe Coungyalda (the “Derivative Litigation”). Reference israby made to page 11
of this proxy statement for a more detailed desionpof the Derivative Litigation. A copy of the Aended Consolidated Verified Stockholders’
Derivative Complaint for Damages and Equitable &glihe “Complaint”) is attached to this Proxy 8taent as Exhibit B The Derivative
Litigation was dismissed on April 7, 2008, on thesis that the subject matter of the lawsuit hadhlse¢tled and dismissed in earlier litigation.
On May 8, 2008, the Plaintiffs filed a Notice of pgnl of such dismissal.

The principal allegations of the plaintiffs (“Pl&iifs”) in the Derivative Litigation are that various protes were sold by the Company to S/
that SAC is owned by Company insiders; and thas#ies were on terms that were unfair to the Compad its stockholders. SAC is owned
by Blackwater Investments, Inc., which in turn vgn@d by Mark V. Shoen, a controlling stockholded am executive officer of the Company.
Mark V. Shoen is a director and officer of SAC. &n®P. Shoen, a controlling stockholder and an dixecafficer and director of the Compau
owns a minority interest in the limited partneMdrcury Partners, L.P. Mercury Partners, L.P. isffifiate of SAC. The Derivative Litigation
also raised other allegations against the Compathgr entities and certain officers and directdrthe Company, and reference is hereby made
to Exhibit B (the Complaint) for more detail as to the allegagioaised in the Derivative Litigation. Referensaliso hereby made to Exhibit C
(the Company’s Motion for Judgment on the Pleadiongsn the Alternative Summary Judgment (the “Disiive Motion”) filed on

September 13, 2007), Exhibit [@he Plaintiffs’ Opposition to the Dispositive Moti (the “Opposition”), filed on November 6, 200Exhibit E
(the reply to the Plaintiff's Opposition, by the i@pany and other defendants filed on November 207 RExhibit F(the Court’s Order

denying the Dispositive Motion (the “Order”), fileth December 17, 2007) and Exhibi(tBe Court’s Order dated April 7, 2008 dismissihg t
Derivative Litigation, on the basis that the subjeeatter of the lawsuit had been settled and disedisn earlier litigation known as Goldwasser
v. Shoen C.V.N.-94-00810-ECR (D. Nev.).

A ratification of the SAC Transactions was includedn the Proxy Statement for the 2007 Annual Meeting@f Stockholders of AMERCO.
Why is it now being re-submitted for vote?

The SAC Transactions are being re-submitted foe wobrder to effect the intent of a stockholdeygmsal (the “Stockholder Proposal”)
received by the Company in the Spring of 2007 imnextion with the 2007 Annual Meeting of Stockhotdef AMERCO (the “2007 Annual
Meeting”). The Stockholder Proposal was to apprave affirm the SAC Transactions, including the@wsitaken by all AMERCO and its
subsidiaries’ Boards of Directors, officers and éwpes in entering into the SAC Transactions.

The Stockholder Proposal was included in the Coyigd2007 proxy statement (“2007 Proxy Statementl) vas ratified by more than a
majority vote (the “2007 Stockholder Ratificatiom?é”) at the 2007 Annual Meeting. On the basishef2007 Stockholder Ratification Vote,
the Company filed the Dispositive Motion, seekingdgrminate the Derivative Litigation. The Plaifgifiled an opposition, opposing the
Dispositive Motion, and thereafter the court isstrezlOrder denying the CompagsyDispositive Motion. In denying the Dispositive tm, the
Court stated that “ . . . genuine issues of mdtéa@ remain in dispute regarding the sufficiemdythe disclosure to the shareholders of the
common directorship, office, or financial intereRlaintiffs’ allegations of irregularities in thbareholder proposal and proxy process create
issues of fact which, at this time, preclude enfrgummary judgment.”

The Company believes that the 2007 Proxy Statesdfitiently disclosed all material facts regardihg SAC Transactions and that there
were no irregularities in the Stockholder Propasgbroxy process in connection with the 2007 Anriakting. However, in order to address
the alleged deficiencies noted in the Oppositioth @nder, and in order to implement the 2007 StolddroRatification Vote, the Board of




Directors of the Company has decided to have tlaitenre-voted upon, as a managemarersed proposal, with added disclosures as gh
herein regarding the SAC Transactions. Accordintjlg,Board is calling a Special Meeting of Stockles$ for the sole purpose of conductir
second vote to ratify the SAC Transactions

What are the benefits to the stockholders of votingFOR” ratification of the SAC Transactions?

If the SAC Transactions are ratified in good fditha majority vote of stockholders holding a mdjodf the voting power, then the SAC
Transactions are neither void nor voidable undetiegble law solely because such transactions Wwetween the Company (or its subsidiar
and one or more of the Company’s directors or effmr another corporation, firm or associatiowlrich one or more of its directors or
officers are directors or officers or are finanigiahterested. In such event, if the Derivativeigdttion has not been terminated on other grot
the stockholder vote will be used by the Companseiek to terminate the Derivative Litigation. Maeagnt considers one benefit of
submitting to the stockholders a re-vote on the $ra@sactions to be the avoidance or reductiortofreeys’ fees and other litigation-related
costs for which the Company will be responsiblethie event the Derivative Litigation is reinstated continues.

Is there a ready way to identify the additional inbrmation regarding the SAC Transactions in this Praxy Statement, as compared to the
disclosures regarding the SAC Transactions in the@7 Proxy Statement?

Yes. The additional information regarding the SA@sactions (i.e., the information contained is fRioxy Statement regarding the SAC
Transactions which was not included in the 200k P &tatement) is set forth beginning on page 1thisfProxy Statement, under the heading
“Additional Information.”

Were the SAC Transactions ratified at the 2007 Annal Meeting by a “majority of the minority stockholders” of the Company, or just
by a “majority of all stockholders”?

The SAC Transactions were ratified at the 2007 Ahieeting by both a “majority of the minority stdwlders” of the Company who in fact
voted, and by a “majority of all stockholders”. ieally, the votes approving the Stockholder Rysgl constituted 72% of AMERC®Sshare
entitled to vote. Of votes cast “for” or “againgiie Stockholder Proposal, 83% approved the Stodendtroposal. Of the minority stockholder
votes cast “for” or “against” the Stockholder Prepb(i.e. the shares excluding the votes cast hgntastockholders Edward J. Shoen, Mark
V. Shoen, James P. Shoen and their related epti&i@% approved the Stockholder Proposal.

What will happen if the SAC Transactions are re-ratfied at the Special Meeting?

In the event that the SAC Transactions are reiedtiby more than a majority vote at the Special filge and in the event the Derivative
Litigation is reinstated, the Company will file @her dispositive motion seeking to terminate theiigive Litigation. The Company intends
seek a final closure and termination of the lifigatregarding the SAC Transactions.

How does the Board recommend that | vote my shared8 this a different position than that taken by the Board in connection with the
2007 Annual Meeting?

The Board recommends a vote “FOR” ratificationh® SAC Transactions. In connection with the 200vual Meeting, the Board made no
recommendation and took no position with respeth¢ovote on the SAC Transactions.

What types of votes are permitted for this matter?

You may vote “FOR”, “AGAINST” or “ABSTAIN".

Can | revoke my proxy after | vote?

If you submit a proxy, you are entitled to revolaiyproxy at any time before it is exercised bgmding the Special Meeting and voting in
person, duly executing and delivering a proxy bega later date, or sending written notice of reximn to the Company’s Corporate Secretary
at the Company’s address located at the top ofttoisy statement. Whether or not you plan to begmeat the Special Meeting, we encourage
you to sign and return the enclosed proxy cara @rovide your proxy over the telephone or




the Internet. Refer to your proxy card for instioios about submitting a proxy by telephone, Inteema mail.

Who is soliciting my proxy?

The Company is soliciting proxies. The Company Wéhr the entire cost of proxy solicitation, indhgicharges and expenses of brokerage
firms and others for forwarding solicitation maggiio beneficial owners of our outstanding commiarcls. This cost is likely to exceed
$50,000.

How many votes must be present to hold the meeting?

Your shares are counted as present at the Speewting if you attend the meeting and vote in pexsoifiyou properly return a proxy by
Internet, telephone or mail. In order for the SpeMeeting to proceed, holders of one-third of dlgstanding shares of common stock as of the
Record Date—or 6,543,772 shares—must be presg@ergon or by proxy at the meeting. This is refetceds a quorum. Abstentions and
broker non-votes will be counted for purposes tdilgishing a quorum at the meeting.

What are broker non-votes?

Broker non-votes occur when a stockholder of receudh as a broker, holding shares for a benefigisler does not vote on a particular item
because the stockholder of record does not haeeetiisnary voting power with respect to that itend das not received voting instructions
from the beneficial owner. Broker non-votes, ashasl"ABSTAIN” votes will each be counted towardhe tpresence of a quorum but will not
be counted towards the vote total.

What if my AMERCO shares are not registered directy in my name but are held in street name?

If at the close of business on the Record Date ghares were held in an account at a brokerage lfiamk, dealer, or other similar organizat
then you are the beneficial owner of shares hetdtieet name” and the Notice or proxy materiassapplicable, are being forwarded to you by
that organization. The organization holding youwramt is considered the stockholder of record foppses of voting at the Special Meeting.
As a beneficial owner, you have the right to dittbett organization on how to vote the shares im y@eount.

If I am a stockholder of record of AMERCO shares, low do | cast my vote?

If you are a stockholder of record, you may voteénson at the Special Meeting; or if you do nathwtio vote in person or if you will not be
attending the Special Meeting, you may vote by pr&ou may vote over the Internet, over the teleghr by mail. The procedures for vot
by proxy are as follows:

. To vote by proxy on the Internet, go twww. ] to complete an electronic proxy ca

. To vote by proxy over the telephone, di: ] using a touc-tone phone and follow the recorded instructic

. To vote by proxy using the enclosed proxy cargdifi received a printed copy of these proxy matetigl mail or if you printed th
proxy card off the Internet), complete, sign antedeour proxy card and return it promptly in thevelope provided or mail it to

If you vote by proxy over the Internet or telephpyeur vote must be received by 11:59 p.m. Easlemeon|[ ], 2008 to be
counted. If you vote by proxy using the enclosemkprcard, please assure that the proxy card isy@o&ed by ], 2008.
How do | vote if | hold my stock through the AMERCO Employee Stock Ownership Plan (also known as theSOP)?

If you hold your stock through the AMERCO Employ&®eck Ownership Plan (ESOP), you may vote in tlmeesmanner as stockholders of
record, as described immediately above.

If | am a beneficial owner of AMERCO shares, how dd vote?

If you are a beneficial owner of shares held iretthame and you received a printed copy of these/p




materials by mail, you should have received a piatyl and voting instructions with these proxy miate from the organization that is the
record owner of your shares rather than from ugolf are a beneficial owner of shares held in strame and you received a Notice by mail,
you should have received the Notice from the ozgtion that is the record owner of your shareserattian from us. Beneficial owners tl
received a printed copy of these proxy materialsniayl from the record owner may complete and nieit proxy card or may vote by telepht
or over the Internet as instructed by that orgaitnan the proxy card. Beneficial owners that iiged a Notice by mail from the record owner
should follow the instructions included in the MNetito view the proxy statement and transmit theiing instructions. For a beneficial ownet
vote in person at the Special Meeting, you mustiald valid proxy from the record owner. To requbstrequisite proxy form, follow the
instructions provided by your broker or contact ybroker.

How many votes do | have?

You have one vote for each share of our commorkstat you owned as of the close of business oiRteord Date.

Who will count the votes?

We have hired Broadridge Financial Solutions, toaount the votes and to act as Inspector of Blect

Could other matters be decided at the Special Meei)?

We are not aware of any other matters that wiltdxesidered at the Special Meeting. If any othertensitare properly brought before the
meeting, the person named in your proxy will vat@¢cordance with his best judgment.

What does it mean if | receive more than one Noticer proxy card?

If you received more than one Notice or proxy cgalr shares are registered in more than one nameoegistered in different accounts.
Please follow the voting instructions includedeaichNotice and proxy card to ensure that all of yowarsk are voted.

How do | know the results?

Preliminary voting results will be announced at 8pecial Meeting. Final results will be publishedvavw.amerco.com, and in the Company’s
next periodic report filed with the Securities d&xthange Commission following the Special Meetininc current report on Form 8K.

How can | access the AMERCO proxy statement electrically?

To access the AMERCO proxy statement electronicpliase visit [www. [] or the Company’s Investor Relations
web site, www.amerco.com

Why is AMERCO encouraging webcast participation athe Special Meeting and using the new electronic tieery rules with respect to
the delivery of this proxy statement?

AMERCO is actively working to conduct itself in astainable manner, i.e., in a manner that meetsahds of the present without
compromising the ability of future generations teentheir own needs. Webcast participation at fhecial Meeting reduces the carbon
footprint of the meeting. Electronic delivery oktSpecial Meeting materials reduces paper andpoatation. It is the Company’s belief that
this can be done in a manner that actually inceeslsareholder participation in the meeting.




PROPOSAL TO RATIFY THE SAC TRANSACTIONS, INCLUDING THE ACTIONS TAKEN BY
AMERCO AND ITS SUBSIDIARIES' BOARDS OF DIRECTORS, O FFICERS AND
EMPLOYEES IN ENTERING INTO THE SAC TRANSACTIONS.

The following Stockholder Proposal was inclddie the Company’s 2007 Proxy Statement and wasdvopon at the Company’s 2007
Annual Meeting. The Board of Directors has calleel $pecial Meeting for the purpose of re-votinghda proposal, on the basis of the
disclosures regarding the SAC Transactions includeke 2007 Proxy Statement (which are also inetbids Exhibit thereto) and the
additional disclosures included herein.

“ Motion:

That the shareholders vote to approve and affieratitions taken by all AMERCO and its subsidiari&sards of Directors, officers and
employees in entering into, and all resulting cacils with SAC and ratify all SAC transactions anezhdr entered into by AMERCO and
any of its subsidiaries between 1992 and Marcl28Qy.

Reason for Making the Proposal
Pending litigation and to protect potential dimmizent of shareholder equity.

Relevant Notices
1) We do not have any material interest in theettlypatter of the proposal.

2) We are not members of any partnership, limitedrership, syndicate or other group pursuant yoagmeement, arrangement,
relationship, understanding, or otherwise, whetherot in writing, organized in whole or in part fine purpose of acquiring, owning or
voting shares of AMERCO stock.

3) The above shareholders have continuously hdihat $2,000.00 in market value of AMERCO sharebwe intend to hold the stock
through the date of the annual meeting.

Attachments: All relevant schedules and timelines associatel thits motion.”

The Company is seeking re-ratification of 8&C Transactions and the actions taken by the Coynaad its subsidiaries’ boards of
directors, officers and employees relating to tA€Jransactions. This proposal is referred to as‘Management Proposal.” The SAC
Transactions were ratified by more than a majaftthe Company’s stockholders at the 2007 Annuatting. The disclosure provided to the
stockholders in connection therewith is set fontltkhibit Hhereto. Additional information regarding the SAGifisactions is set forth below.

The Company included the Stockholder Propiosidé 2007 Proxy Statement and on the ballotfier2007 Annual Meeting but made no
recommendation with respect to the Stockholder &ap To help Company stockholders make an infordesision with respect to the
Stockholder Proposal, the Company set forth ir20@7 Proxy Statement descriptions of the matedatracts and transactions between the
Company (including its affiliates) and SAC. The Guany also attached as Exhibits to the 2007 ProateBtent copies of the various material
contracts, or templates thereof, between SAC amc€Cthmpany. These descriptions, contracts and teespleere intended to provide an
understanding of the relationship and transacti@mt&een the Company and SAC between 1992 and Mrc2007.

A substantial majority of the AMERCO stockheld approved the Stockholder Proposal at the 200W& Meeting. The SAC Transactions
were ratified at the 2007 Annual Meeting by botmajority of the minority stockholders” of the Comupy who in fact voted, and a “majority
of all stockholders.” Specifically, the votes apgrm the Stockholder Proposal constituted 72% lbéAMERCO's shares outstanding and
entitled to vote. Of votes cast “for” or “againgiie Stockholder Proposal, 83% approved the Stodendtroposal. Of the minority stockholder
votes cast “for” or “against” the Stockholder Prepb(i.e. the shares voted excluding the voteskpastajority stockholders Edward J. Shoen,
Mark V. Shoen, James P. Shoen and their relatétiesht 63% approved the Stockholder Proposal




On the basis of the 2007 Stockholder Ratificzat/ote, the Company filed a Dispositive Motiorgeging to dispose of the Derivative
Litigation. On November 6, 2007, the Plaintiffefil an Opposition to the Company’s Dispositive Moti®on December 17, 2007, the Court
issued an Order denying the Company’s Dispositivgidh. In this Order, the Court stated “ . . . Teurt finds genuine issues of material fact
remain in dispute regarding the sufficiency of digclosure to the shareholders of the common dirskip, office or financial interest.
Plaintiffs’ allegations of irregularities in theateholder proposal and proxy process create isdifast which, at this time, preclude entry of
summary judgment.”

On April 4, 2008, the Company received anofiteposal (the “2008 Stockholder Proposal”) frorpragimately 79 employee shareholders,
requesting a re-vote on the Stockholder Proposed.Z008 Stockholder Proposal states as followsjsaselt forth in its entirety on Exhibit |
hereto:

“We the undersigned respectfully request a votéhkyshareholders to approve and affirm the actiaken by all AMERCO and its
subsidiariesBoards of Directors, officers and employees in em¢einto, and all resulting contracts with SAC amatify all SAC transactior
amended or entered into by AMERCO and any of ibsgliaries between 1992 and March 31, 2007.”

On April 7, 2008, the Derivative Litigation was dissed, on the basis that the subject matter dfthisuit had been settled and dismisse
earlier litigation known as Goldwasser v. She€hV.N.-94-00810-ECR (D. Nev.). On May 8, 200& tPlaintiffs filed a Notice of Appeal of
such dismissal to the Nevada Supreme Court.

The Company believes that the 2007 Proxy Btate sufficiently disclosed all material facts retjag the SAC Transactions and that there
were no irregularities in the Stockholder Propasgbroxy process. However, in order to addressaliegied deficiencies noted in the Opposi
and Order, and in order to implement the purposb®R007 Stockholder Ratification Vote, the Boafdirectors of the Company has decic
to have this matter re-voted upon, as a manageeretdrsed proposal, with added disclosures as ghtHerein regarding the SAC
Transactions. Prior to the filing of this Proxy ®taent with the Securities and Exchange CommissienCompany provided a draft of the
proxy statement to counsel for the Plaintiffs ia ferivative Litigation, seeking its comments oe ttocument. Such counsel provided
comments to the Company in a letter dated May @082which letter is attached as Exhibiteteto. The Company made certain changes to
this Proxy Statement, which changes are reflectelis Proxy Statement, after reviewing that leffére Board has called a Special Meeting of
Stockholders for the sole purpose of conductingcaisd vote to ratify the SAC Transactions. By segkeratification of the SAC Transactio
with the additional information herein, the Compasyn no way admitting that the prior disclosuvesre insufficient. In the event the SAC
Transactions are ratified (again) by more than poritg vote at the Special Meeting, and in the ewbe Derivative Litigation is reinstated, the
Company will file another dispositive motion seekiio terminate the Derivative Litigation. In theseaof a negative vote by the stockholders
with respect to the SAC Transactions, the Compaillycantinue to defend the Derivative Litigation.

Management considers one benefit of submittirtipe stockholders a re-vote on the SAC transastio be the avoidance or reduction of
attorneys’ fees and other litigation-related cdstsvhich the Company will be responsible, in thvemt the Derivative Litigation is reinstated.
In the event the Derivative Litigation is reinsttsuch litigationrelated costs may include the cost of an investigdly a special committee
independent directors, if authorized by the BodrDicectors. Under applicable law, such an invesigh may be undertaken, in the event the
Derivative Litigation reinstated, to determine whit in the judgment of the special committee Dieeivative Litigation is in the best interests
of the Company; and if not, whether it should benieated. Subject to review by the Court, a spemdahmittee’s investigation can affect the
course of the Derivative Litigation.

The Management Proposal is not based on astigation of the SAC Transactions by a specialrodtae of independent directors. In
March of 2007, the Court in the Derivative Litigatiruled, on the assumption the allegations inGbmplaint are true, that for purposes of the
requirement of a pre-litigation demand upon therBad Directors, the following officers and curreartd former members of the Company’s
Board of Directors are interested directors: Edwhr8hoen, James P. Shoen, Mark V. Shoen,

10




William E. Carty, Charles J. Bayer, John P. Brogard James Grogan. This finding of the Court in¢pehallenged by the Company on apy

Derivative Litigation

On September 24, 2002, Paul F. Shoen filegrizative action in the Second Judicial Districtu€toof the State of Nevada, Washoe County,
captioned Paul F. Shoen vs. SAC Holding Corporagioal., CV02-05602, seeking damages and equitaliéf on behalf of AMERCO from
SAC Holdings and certain current and former membétee AMERCO Board of Directors, including EdwaldShoen, Mark V. Shoen and
James P. Shoen as defendants. AMERCO is namediaalatefendant for purposes of the derivative actithe complaint alleges breach of
fiduciary duty, self-dealing, usurpation of corprapportunities, wrongful interference with prosie economic advantage and unjust
enrichment and seeks the unwinding of sales ofstethige properties by subsidiaries of AMERCO taC3#ior to the filing of the complaint.
The complaint seeks a declaration that such tresmsfe void as well as unspecified damages. Onb@c8, 2002, AMERCO, the Shoen
directors, the non-Shoen directors and SAC filedids to Dismiss the complaint. In addition, on @r 28, 2002, Ron Belec filed a
derivative action in the Second Judicial Districiu@t of the State of Nevada, Washoe County, captidRon Belec vs. William E. Carty, et al.,
CV 02-06331 and on January 16, 2003, M.S. Manage@empany, Inc., filed a derivative action in thec8nd Judicial District Court of the
State of Nevada, Washoe County, captioned M.S. Femant Company, Inc. vs. William E. Carty, et @V, 03-00386. Two additional
derivative suits were also filed against theseigariThese additional suits are substantially sima the Paul F. Shoen derivative action. The
five suits assert virtually identical claims. Théa&suits alleged, among other things, that the RCE Board lacked independence. The C
dismissed these actions on May 21, 2003, conclutliagthe AMERCO Board of Directors had the redaitvel of independence required in
order to have these claims resolved by the Bodrd.cburt consolidated all five complaints beforsmissing them. Plaintiffs appealed and, on
July 13, 2006, the Nevada Supreme Court reversedutings of the trial court and remanded the t¢aghe trial court for proceedings
consistent with its ruling, allowing the plaintifs file an amended complaint and plead in additiosubstantive claims, demand futility.

On November 8, 2006, the Plaintiffs filed aménded Consolidated Verified Stockholders’ DeriwatComplaint (“Complaint”, attached as
Exhibit B hereto.) On December 22, 2006, the defendantsHiletibns to dismiss. On March 29, 2007, the Castiéd an order denying
AMERCO'’s motion to dismiss regarding the issue eand futility, and stated that “Plaintiffs haveisf@éed the heightened pleading
requirements of demand futility by showing a majodf the members of the AMERCO Board of Directavexe interested parties in the SAC
transactions.” On March 30, 2007, the Court heaatl argument on the remainder of the Defendantdidis to Dismiss—including the
Company’s Motion to Dismiss (the “Goldwasser Motjobased on the fact that the subject matter ofdbgvative Litigation had been settled
and dismissed in earlier litigation known as Goldser v. ShoenC.V.N.-94-00810-ECR(D.Neu.), which was filed imsBict Court in Washoe
County—and requested supplemental briefing. Thelsapental briefs were filed on May 14, 2007.

In response to the 2007 Stockholder Ratificat/ote, the Company filed a motion on Septembe2087 (the “Dispositive Motion”),
seeking to terminate the derivative action on thgidof the 2007 Stockholder Ratification Vote.ilffs opposed the motion, arguing that the
information disclosed in the 2007 Proxy Statemeas wsufficient, and that Nevada law would not gethe case to be terminated on this
basis. (Copies of the Company’s Dispositive MotiBlaintiff’s Opposition, and the Company’s Replg attached as Exhibits C, D and E
respectively, hereto.) The Court denied the DigpesMotion on December 17, 2007, stating thatehame disputed issues of material fact
regarding the sufficiency of the disclosure to steckholders, but not ruling on the legal issuetahle basis for terminating the derivative
action based on the 2007 Stockholder RatificatioteVThe ruling did not preclude a renewed motmrstimmary judgment after discovery
and further proceedings on these issues.

On April 7, 2008, the Derivative Litigation waismissed, on the basis of the Goldwasser MoG@onMay 8, 2008, the Plaintiffs filed a
Notice of Appeal of such dismissal to the Nevadpr8me Court

Additional Information
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While the Company believes its disclosurena 2007 Proxy Statement was sufficient, the disekoset forth in this section of the Proxy
Statement is intended to supplement the disclgsuréded in the 2007 Proxy Statement regardingtegvative Litigation and the SAC
Transactions.

Based upon information provided to the Compémgy Company believes that the Plaintiffs in tregiizative Litigation are the registered
owners of a relatively small amount of AMERCO stotke Company has requested that the Plaintiftsinfus of the number of shares they
own, but the Plaintiffs have refused to do so. Teenpany does not know if the Plaintiffs are benafiowners of Company stock in ‘street
name’. As of the Record Date, the Company has 19383 shares of common stock outstanding and echtiti vote.

In September 2002, Plaintiffs filed the Detiva Litigation, during a time when the Company vgagking to refinance a substantial amount
of Company debt. The refinancing did not occur, ttua combination of factors including the pendeatthe Derivative Litigation. Ultimatel
as a result of the failure to timely secure théneefcing, the Compang’subsidiary, Amerco Real Estate Company, and AMBR&ch filed fol
Chapter 11 bankruptcy protection, in the Unitededt@®ankruptcy Court for the District of Nevadalume and August of 2003, respectively.
The Company and Amerco Real Estate Company weledischarged from Chapter 11 bankruptcy protedtiddarch 2004. The Chapter 11
bankruptcy cost the Company $50.6 million in dinexstructuring charges and tens of millions of @wllin other costs. Although the Derivative
Litigation has been pending for approximately farel one-half years, an answer to the Complainhbaibbeen due or filed, and no discovery
has been conducted. As of April 2008, in excesk2afillion in legal fees had been incurred by tlerpany in defending the Derivative
Litigation

The Company believes that the 2007 Proxy Btame sufficiently disclosed all material facts retjag the SAC Transactions and that there

were no irregularities in the Stockholder Propas#2007 Annual Meeting proxy process. In its Ordenying the Company’s Dispositive
Motion, the Court held that issues of material fadhe litigation are in dispute, and noted that:

Plaintiffs contend the proxy should have informiee shareholders: (1) that the proposal was an pttendispose of this litigation and
preclude the company from recovering funds from3KB& entities; (2) of the potential benefits of thigation to the company; (3) why
Plaintiffs believe the transactions were unfai; ¢#ithe specific terms of the disputed transadjdh) that the transactions were not
reviewed for fairness by an independent partyh(@y the terms of the disputed transactions wetkdetaind (7) that the SAC entities 1|
the companies’ employees and resources without ensgting the company.

The Plaintiffs have also alleged in their Ogigion that the following matters were not adeqlyatiésclosed in the 2007 Proxy Statement:
(8) the matters considered, and the conclusionthefSpecial Committee in respect of the StockhdRteposal; (9) an explanation of who
conducted and commissioned the real estate apjsraifsthe SAC Properties, and why appraisals dfageof the SAC Properties were
generated after such properties were sold fronCthrepany to SAC; (10) disclosure of whether the S&Gperties were listed publicly for sale
or were subject to a competitive bidding process|, @1) disclosures regarding the Company’s stiatagsiness plan. In its May 29, 2008
letter (attached as Exhibith&reto), the Plaintiffs also alleged that the Conypdid not discuss what interests the Companymethin the
properties sold to the SAC entities nor what rightssCompany reserved with respect to the proceksiales when the SAC entities re-sold
properties to third parties.

The Company is providing additional informati@s set forth below, on the subjects specifiddiintified in each of the contentions noted
above, so that the Company'’s stockholders can den#his information in deciding whether and howeevote on the ratification of the SAC
Transactions. By seeking re-ratification of the SA@nsactions with the additional information istproxy statement, the
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Company is in no way admitting that the prior distlres were insufficient, but, instead, has opedbtso as an efficient means for resolving
any disputes about the prior vote.

Plaintiff's Alleged Disclosure Deficiencies.

(1) The Stockholder Proposal was an attempt to dispbsiee Derivative Litigation and preclude the Compdrom recovering funds from
the SAC entities.

Disclosure AMERCO sought to use the 2007 Stockholder Ratiifon Vote to dispose of the Derivative Litigatidn.the event the SAC
Transactions are ratified (again) by more than porita vote at the Special Meeting, and in the @wee Derivative Litigation is reinstated, the
Company will file another dispositive motion, seekito terminate such action. The Company intendeék a final closure and termination of
the litigation regarding the SAC Transactions.

The Nevada General Corporations Law provitaesa contract or other transaction is not voigadable solely because the contract or
transaction is between a corporation and one oerabits directors or officers or another corparatifirm or association in which one or more
of its directors or officers are directors or offis or are financially interested, if

The fact of the common directorship, office or ficaal interest is known to the stockholders, areythpprove or ratify the contract or
transaction in good faith by a majority vote ofcdtioolders holding a majority of the voting powehelvotes of the common or interested
directors or officers must be counted in any sumte wf stockholders.

NRS 78.140(2)(b

In deciding how to vote on the Management Bsah Stockholders may consider what the Plaingifi they sought to accomplish in the
Derivative Litigation. Plaintiffs’ claims are dekadl in their Complaint (attached as ExhibihBreto).

The Derivative Litigation has recently beesndissed, on grounds that the subject matter dfthsuit had been settled in earlier litigation.
Such dismissal was appealed by the Plaintiffs é¢oNBvada Supreme Court. If the Derivative Litigatis reinstated, the Management Proposal,
if approved by the Company’s stockholders throdaé proxy and as provided for in the statute, béllused as the basis for renewing the
Company’s argument that the ratified SAC Transaetican no longer be challenged by Plaintiffs adfgroval of the SAC Transactions by a
majority of the Company’s Stockholders holding garity of voting power in the Company. The Compamannot predict whether the Court
would grant such motion, and the Company notesithéll be up to the Court to decide the ultimatéect of the stockholder vote on the
Management Proposal.

If the Derivative Litigation is finally disméed, the Plaintiffstlaims against the Company, the officers and dirsadf the Company, and 1
other parties to the Derivative Litigation wouldrtenate. If that occurs, the Plaintiffs maintaimtithe Company and the other defendants il
Derivative Litigation would be released from potahliability and the Company would be precludeonfrrecovering a monetary judgment or a
return of the SAC Properties from SAC. As a reghk, individual defendants would be released fratemptial personal liability and
stockholders would be barred from recovering onctaans set forth in the Derivative Litigation. TRéaintiffs further contend that the
individual officers and directors who have been edras defendants in the Derivative Litigatioimeluding, without limitation, Mark V. Shoe
who is the owner of SAC and an executive officat arajority stockholder of the company. James PeShwho is an owner of an affiliate o
SAC entity and an executive officer, director angjanity stockholder of the Company, and Edwardhbe®, who is the President and Chief
Executive Officer of the Company, a majority stockter of the Company and sibling to Mark V. Shoed dames P. Shoenaill benefit from
a dismissal or termination of the Derivative Litiiga
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because the dismissal or termination would reliese individuals from potential personal liabilitgcluding claims for punitive damages as
set forth in the Complaint.

(2) The potential benefits of the Derivative Litigatimnthe Company

Disclosure The Complaint (attached as ExhibihBreto) and Plaintiffs’ Opposition (attached asiBitiD hereto) set forth Plaintiffs’
position as to the potential benefits of the DeixalL.itigation to the Company. One of Plaintifiedntentions in the Derivative Litigation is tt
the SAC Properties were sold by the Company aice finat was lower than what the Plaintiffs beli¢ve price should have been. The
Plaintiffs contend that one possible outcome ofdeeivative Litigation could involve a court orddrpayment by SAC to the Company of a
substantial sum of money. The Plaintiffs conterat #inother possible outcome of the Derivative hifign could involve a return of the SAC
Properties to the Company. The Company is exprgsginview on the likelihood of any outcome in tiver the Derivative Litigation is
reinstated. If the Derivative Litigation is reinstd and the case goes forward, however, it is redde to expect that discovery, pretrial, trial,
and appellate proceedings could continue for years.

(3) Reasons why Plaintiffs believe the SAC Transactiere unfair to the Company

Disclosure At pages 10 to 18 of the Complaint (attached>dslit B hereto), the Plaintiffs set forth allegations abibxgt Company’s
transactions with SAC. Plaintiff's Opposition (atiteed as Exhibit Ihereto) also identifies reasons why the Plainb#ieve the SAC
Transactions were unfair to the Company. Amongrathiegs, the Plaintiffs have noted that 230 of 8#&C Properties were sold by Company
subsidiaries to SAC. Plaintiffs further note tHastwas done at a price of $15.3 million below itlgjgregate appraised value of $615.9 mill
As noted in the 2007 Proxy Statement, these priggdmd an aggregate sale price of $600.6 milhkoraggregate appraised value of
$615.9 million and an aggregate book value of $B3dllion. The Court in the Derivative Litigatiorahk ruled, on the assumption that the
allegations of the Complaint are true, that forqmses of the requirement of a pre-litigation demapain the Board of Directors, the following
officers and current and former members of the Camyis Board of Directors are interested direct&ddward J. Shoen, James P. Shoen, Mark
V. Shoen, William E. Carty, Charles J. Bayer, J&hBrogan, and James Grogan. This finding of there being challenged by the Compi
on appeal.

The Company is providing access to Plaintifftegations for stockholders to consider in dewdivhether or how to vote on the
Management Proposal but the Company has not filemhawer to the Complaint and has not taken aipngn the contentions alleged by the
Plaintiffs.

(4) The specific terms of the SAC Transactions

Disclosure The specific terms of the SAC Transactions wéseldsed in the 2007 Proxy Statement, and areadiedl herein as well, in
Exhibit H hereto.

(5) Fairness review of SAC Transactions by an indepetpiarty .

Disclosure One of Plaintiffs’ complaints in the Derivativétigation is that the SAC Transactions were noteeed for fairness by an
independent party. The Company acknowledges tinasitnever sought nor obtained a “fairness opinétb the terms of the SAC
Transactions from an independent party. The Compahyhowever, disclose the appraised values and Balues of the SAC Properties. In
addition, independent appraisers retained by lenciemfirmed the appraised values shown in Exhildieketo.

(6) How the terms of the SAC Transactions were settled

Disclosure The terms of the SAC Transactions were settlidving discussion and negotiation between managewiethe Company ar
management of SAC. The sales prices of the SACdrtiep were determined based on various factolsdimg historical income of the
properties, book values, comparable values andttirage net operating income. With respect to thpgrty management agreements, the 6%
rate, which is the rate payable on several of thpgrty management agreements between the CompdryAC, is consistent with the rate
historically charged by the Company with respectda-SAC managed properties and is considerechdatd management fee in the self-
storage
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industry. The 4% plus incentive rate—which is & r@pplicable to some of the more recent propertyagement agreements entered between
the Company and SAC—was negotiated to allow U-Hayproperty manager (the “U-Haul Managed'participate in improving performanc
The interest rates under the SAC Notes are reflecti an assessment of both SAC’s credit risk &edanticipated performance of the assets
supporting the payments under the SAC Notes. Byngasontrol over the day-to-day management of tA€ roperties (which control has
existed by virtue of the property management agezes), the Company has been able to anticipateeatily assess the performance of the
SAC Properties and accordingly the viability of 8&C Notes. The terms of the U-Haul dealership rami$ between subsidiaries of the
Company and SAC are substantially similar to thegeof those with U-Haul's other independent desler

(7) Use of Company Resources

Disclosure One of Plaintiffs’ complaints in the Derivativétigation is that the SAC entities use the Compammployees and resources
without compensating the Company. Company emplogedsesources are and have been used in connedtiothe SAC Transactions and
the SAC Properties, in the conduct of day-to-dagrafions pursuant to the property management agmetsrbetween the U-Haul Manager and
SAC. The property management agreements requirg-thaul Manager, as the property manager, to canthecday-to-day operations of the
SAC Properties. Pursuant to the property manageaggeements, the U-Haul Manager is reimburseddarit-of-pocket costs associated with
managing the SAC Properties. Payments to the U-Mamlager under the property management agreemesisl@ compensation for such
services and resources. The Company and SAC hegsthg negotiated fee structures, separate and fapar the fees contemplated under the
property management agreements, pursuant to wii€htas agreed to pay the Company specified fees tigoclosing of a refinancing of
SAC Properties, and specified fees for SAC entiyntenance, as compensation for the Company’s wattkose matters. Documentation with
respect to such fee structures is attached hesdixlaibit K.

(8) Matters considered by, and the conclusionshaf, Special Committee

Disclosure In connection with the Company'’s receipt of theckholder Proposal in June 2007, the Company’s@oaDirectors formed
a special committee of members of the Company’sd@{tae “Special Committee”). The Special Commitieses charged with reviewing the
Stockholder Proposal and providing recommendatiorise Board of Directors with respect thereto.@pmlly, the Special Committee
reviewed the Stockholder Proposal, gave considerad the fact that the Stockholder Proposal wasnétted to the Company after the
published deadline for submission of stockholdeppsals, and satisfied itself, based upon conversatvith Company management, that the
Company did not solicit the Stockholder Proposak Bpecial Committee reviewed applicable laws withassistance of counsel, made a
recommendation to the full Board to include thec8twlder Proposal in the 2007 Proxy Statementremgwed and provided disclosures
regarding the SAC Transactions, as contained @9 Proxy Statement. However, the Special Coremittas not requested to, and did not,
review the underlying SAC Transactions, includihg terms thereof or the fairness of the SAC Traiwasto the Company.

(9) Explanation of who conducted and commissioneddhkestate appraisals of the SAC Properties, ang tivh appraisals of certain of
the SAC Properties were generated after such ptasewere sold from the Company to SAC

Disclosure Substantially all of the SAC Properties purchasgd\MERCO subsidiaries have been appraised by tharty appraisers, each
of whom have earned an “MAI” designation. MAlI—whistands for Member of the Appraisal Institutis—a trade organization which monit
appraisers and holds them to a standard. The Mgigdation is frequently used in connection with coencial real estate appraisals. The
appraisals of the SAC Properties were conductedhbipus regional and national real estate firmswace commissioned by SAC’s mortgage
lenders. Applicable banking regulations prohibitieel Company and SAC from commissioning such applisa@r obtaining copies of same p
to the closing of the financing on the respectivaprty. In instances where the SAC Properties weleéto SAC prior to the closing of the
applicable mortgage loan to the SAC entity, apptaigzere not immediately conducted. Rather, in siacfes, the appraisals on such properties
were conducted closer to the time of the mortgage ktlosing, so as to comport with the lender'ssfmess” requirements for the age of an
appraisal.




(10) Disclosure of whether the SAC Properties wisted publicly for sale or were subject to a cotitpe bidding process.

Disclosure The properties sold from the Company to SAC weelisted publicly for sale and were not subjecatcompetitive bidding
process. Rather, such properties were offered sixely to SAC.

(11) Disclosure regarding the Company’s strategic businplan.

Disclosure The Plaintiffs contend that the Company failedliteclose in the 2007 Proxy Statement why the Cayigastrategic business
plan relating to the SAC Transactions was neveraga by the Board of Directors of the Company iscidsed to stockholders. Since
inception, the AMERCO Board of Directors has beear@ of and familiar with the SAC Transactions. idas AMERCO subsidiary entities—
as opposed to AMERCO itself—are the parties tosir@us contracts that constitute the SAC TransastiAccordingly, formal board of
director approvals were obtained from the respecivsidiary entities, and not from the AMERCO Blodihe Company has disclosed its
relationship with SAC in its public filings.

As previously disclosed in the 2007 Proxy &tatnt, SAC was established to help implement thagamy’s strategic business plan of
expanding the self-storage portfolio operated utidetU-Haul name and expanding the number of U-ldaaler outlets for the rental of U-
Haul equipment. Many of the Company’s credit faigi§ that existed prior to 2004 contained coventrgsrestricted the Company’s ability to
mortgage its assets. As a result, prior to 200 Qbmpany could not obtain the desired amount afgage financing as a means to implement
its strategic business plan. SAC, however, wasubject to such lender restrictions. Accordinghe Company utilized the flexibility inherent
in SAC as a means for achieving certain busineatsgmd objectives. Over the course of severalkyeantractual relationships were
established between subsidiaries of the Companysa@l Templates of such contracts were attachéuet@007 Proxy Statement.

(12) Disclosure regarding what interests the Compangiretd in the properties sold to the SAC entitiegh® reserved by the Company
with respect to the proceeds of sales when theeifles re-sold properties to third parties

Disclosure The Company has retained the right to act asd?tpManager with respect to the properties soldh¢oSAC entities. The
template property management agreements were attashExhibits to the 2007 Proxy Statement. Betiiseal 1996 and fiscal 2008, the
Company received in excess of $100 million in propmanagement fees from SAC. The SAC Properties aperate as Braul dealers for th
rental of U-Haul trucks, trailers and other equipt¢hus affording the Company with an expandededagtwork for the rental of U-Haul
equipment. In addition, Company subsidiaries holHave held various promissory notes from SAC émiVely, the “SAC Notes”),
evidencing loans extended from Company subsidianiéAC. The template SAC Notes were attached &g to the 2007 Proxy Stateme
Between fiscal 1996 and fiscal 2008, the Compangived in excess of $244 million in interest paytsdrom SAC, pursuant to the SAC
Notes. The SAC Notes also entitle the lender sudrsés of the Company to participate in the ap@an of underlying SAC real proper
realized upon the sale or refinancing of certaopprties by SAC to third parties. To date, no payiméave been triggered or paid under such
property appreciation sharing provisions. Sincér tineeption, there have been no events of defauttvents which, with notice or passage of
time or both, would constitute an event of defayltSAC under the SAC Notes. In March 2004, appraxety half of the SAC Notes (based on
outstanding principal amount) were repaid and atidy SAC, in connection with the Company’s capproved bankruptcy restructuring.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT
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To the best of the Company’s knowledge, thiedong table lists, as of June 1, 2008 the bernalfiownership of the Company’s Common
Stock of (i) each director of the Company, (ii) @) persons serving as the Company’s principatettee officer or as principal financial
officer during the fiscal year ending March 31, 8q0Fiscal 2008"); and (B) the three most highlygaxecutive officers who were serving as
executive officers at the end of Fiscal 2008 othan the principal executive officer and the pnatifinancial officer (the “Named Executive
Officers”) and (iii) all directors and executivefickrs of the Company as a group. The table atds those persons who beneficially own more
than five percent (5%) of the Company’s Common Btdtie percentages of class amounts set fortheiable below are based on 19,631,314
shares of the Company’s Common Stock outstandinguoe 1, 2008.

Shares of Percentage of
Common Stock Common
Beneficially Stock
Name and Address of Beneficial Owner Owned Class
Directors:
Charles J. Baye 2,261 *x
Director
John P. Broga 6,00( *x
Director
John M. Dodd:
Director 0 *k
Michael L. Gallaghe 0 *x
Director
M. Frank Lyons 30C *x
Director
Daniel R. Mullen 7,00( 3
Director

Named Executive Officers:

Edward J. Shoen (; 10,642,80 54.21%
Chairman and President of AMERCO and Chief Exeet
Officer and Chairman of U-Haul International, Ift&J-Haul”),

Director

James P. Shoen (1) ( 10,642,80 54.21%
Vice President of -Haul Business Consultan
Director

Mark V. Shoen (1) (2 10,642,80 54.21%

Vice President of -Haul Business Consultar

John C. Taylo 1,80(C *x
President of -Haul

Jason A. Bert 48¢ **
Chief Accounting Officer of AMERCC(

Executive Officers and Directors as a grou— 20 persons. (4 10,677,79 54.3%%
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Shares of

Percentage of

Common Stock Common
Beneficially Stock
Name and Address of Beneficial Owne Owned Class
5% Beneficial Owners:
Adagio Trust Company (2 10,642,80 54.21%
as Trustee under the “C” Irrevocable Trusts dated
December 20, 198
Rosemarie T. Donovan ( 10,642,80 54.21%
As Trustee of the Irrevocable Trust da
November 2, 199
The AMERCO Employee Stock Ownership Plan 1,802,70: 9.1¢%
Atticus Capital, L.L.C 1,418,33! 7.272%
152 West 57" Street, 48" Floor
New York, New York 10019t
Sophia M. Shoe 1,305,56! 6.65%

5104 N. 32ndStreet
Phoenix, Arizona 8501

**  The percentage of the referenced class benefi@allyed is less than one perce

(1) This consists of 10,642,802 shares subject to ekBadder Agreement dated June 30, 2006, which dedishares beneficially owned
Edward J. Shoen (3,488,023); Mark V. Shoen (3,589);7James P. Shoen (1,950,308); Rosemarie T. om@s Trustee of the
Irrevocable Trusts dated November 2, 1998 (250;251) Adagio Trust Company, as Trustee under thidrf€vocable Trusts dated
December 20, 1982 (1,424,47

(2) Mark V. Shoen and James P. Shoen also benefically80,000 shares (1.31 percent) and 33,036 sk@fes percent), respectively,
the Company'’s Series A8 2% Preferred Stock. The executive officers and tlimscas a group beneficially own 120,236 shares
(1.97 percent) of the Compé’'s Series A &/2% Preferred Stocl

(3) The Trustee of the AMERCO Employee Stock Owhip Plan (the “ESOP”) consists of three individuaithout a past or present
employment history or business relationship wita @ompany and is appointed by the Company’s BolRirectors. Under the ESOP,
each participant (or such participant’s benefigidmthe ESOP is entitled to direct the ESOP Tmstéh respect to the voting of all
Common Stock allocated to the participant’s accoumthe event such participant does not providsslirection to the ESOP Trustee,
the ESOP Trustee votes such participant’s sharg®igESOP Trustee’s discretion. In addition, adlrels in the ESOP not allocated to
participants are voted by the ESOP Trustee in ®@E Trustee’s discretion. As of April 1, 2008, foé 1,802,702 shares of Common
Stock held by the ESOP, 1,385,926 shares wereat#lddo participants and 416,776 shares remainaboated. The number of shares
reported as beneficially owned by Edward J. Shiviark V. Shoen, James P. Shoen, and Sophia M. Shoknle 4,342; 4,067; 3,994;
and 197 shares of Common Stock, respectively, atéatby the ESOP to those individuals. Those skaeealso included in the number
of shares held by the ESC

(4) The 10,677,797 shares constitutes the shemsficially owned by the directors and officergted Company as a group, including the
10,642,802 shares subject to the Stockholder Ageeediscussed in footnote 1 abo

To the best of the Company’s knowledge, tlaeeeno arrangements giving any stockholder the tagghcquire the beneficial ownership of
any shares owned by any other stockholder.

THE COMPANY RECOMMENDS A VOTE “FOR” RATIFICATION OF THE SAC TRANSACTIONS, INCLUDING THE
ACTIONS TAKEN BY AMERCO AND ITS SUBSIDIARIES’ BOARD S OF DIRECTORS, OFFICERS AND EMPLOYEES IN
ENTERING INTO THE SAC TRANSACTIONS.

OTHER MATTERS
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Upon request, the Company will provide, bysElass U.S. Mail (or by email, if requested)e&zh stockholder of record as of the Record
Date, without charge, a copy of this Proxy Statenmeriuding all Exhibits and attachments hereto #raproxy card. Requests for this
information should be directed to: Director, Finah&eporting, U-Haul International, Inc., PO Bok5D2, Phoenix, Arizona 8502602. Sucl
requests may also be made telephonically by ca]ling ] or over the Internet by visiting to www.amercarco

STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING

For inclusion in the proxy statement and fafproxy relating to the 2008 annual meeting otktwlders of AMERCO, a stockholder
proposal intended for presentation at that medtadyto have been submitted in accordance withpgpicable rules of the Securities and
Exchange Commission and received by the Secrefakii&@RCO, c/o U-Haul International, Inc., 2721 Noi€Central Avenue, Phoenix,
Arizona 85004, on or before March 6, 2008. Propogabe presented at the 2008 annual meeting ciftsdtders of AMERCO that are not
intended for inclusion in the proxy statement aomif of proxy had to have been submitted by thag dad in accordance with the applicable
provisions of the Company'Bylaws, a copy of which is available upon writtequest, delivered to the Secretary of AMERCQnhataddress i
the preceding sentence.
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EXHIBIT A
AMERCO 2008 SPECIAL MEETING OF STOCKHOLDERS
, 2008
Tempe, Arizona
MEETING PROCEDURES

In fairness to all stockholders attending2088 Special Meeting of Stockholders, and in therest of an orderly meeting, we ask you to
honor the following:

A. Admission to the meeting is limited to dtbolders of record or their proxies. Stockholddrsecord voting by proxy will not be admitted
to the meeting unless their proxies are revokedjhiith case the holders of the revoked proxieswatlbe permitted to attend the meeting. The
meeting will not be open to the public. The medikhmot be given access to the meeting.

B. With the exception of cameras and recordiegices provided by the Company, cameras anddexpdevices of all kinds (including
stenographic) are prohibited in the meeting room.

C. After calling the meeting to order, the @iman will require the registration of all stockders intending to vote in person, and the filing
of all proxies with the teller. After the announdéde for such filing of proxies has ended, nolfiertproxies or changes, substitutions, or
revocations of proxies will be accepted. (Bylawstide 1l, Section 9)

D. The Chairman of the meeting has absolutiecaitly to determine the order of business to bedagted at the meeting and to establish
rules for, and appoint personnel to assist in,greésg the orderly conduct of the business of tleetimg (including any informal, or question-
and-answer, portions thereof). (Bylaws, ArticleSkgction 9)

E. When an item is before the meeting for @eraition, questions and comments are to be cahfim¢hat item only.

F. Pursuant to Article I, Section 5 of thergmany's Bylaws, only such business (including directamimations) as shall have been prop
brought before the meeting shall be conducted.

Pursuant to the Company’s Bylaws, in orddveé@roperly brought before the meeting, such bgsinsaust have either been (1) specified in
the written notice of the meeting given to stocklest on the record date for such meeting by dreadirection of the Board of Directors,
(2) brought before the meeting at the directiothefBoard of Directors or the Chairman of the mmggtor (3) specified in a written notice gi\
by or on behalf of a stockholder on the record filatsuch meeting entitled to vote thereat or & duithorized proxy for such stockholder, in
accordance with all of the following requirements.

a) Such notice must have set forth:

i. a full description of each such item of imess proposed to be brought before the meetinghenceasons for conducting such business
at such meeting,

ii. the name and address of the person progdsibring such business before the meeting,

iii. the class and number of shares held obir@, held beneficially, and represented by proxgich person as of the record date for the
meeting,
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iv. if any item of such business involves anigation for director, all information regardingoasuch nominee that would be required to
be set forth in a definitive proxy statement filgith the Securities and Exchange Commission (“SHifsuant to Section 14 of the
Exchange Act, as amended, or any successor thgnettExchange Act”), and the written consent afleauch nominee to serve if elected,

v. any material interest of such stockholdethie specified business,

vi. whether or not such stockholder is a mengb@ny partnership, limited partnership, syndécair other group pursuant to any
agreement, arrangement, relationship, understandimgtherwise, whether or not in writing, orgamide whole or in part for the purpose of
acquiring, owning, or voting shares of the corporatand

vii. all other information that would be recgd to be filed with the SEC if, with respect te thusiness proposed to be brought before the
meeting, the person proposing such business wasiaipant in a solicitation subject to Sectiondf4he Exchange Act.

No business shall be brought before any mgetithe Company’s stockholders otherwise thanragiged in this Section. The Chairman of
the meeting may, if the facts warrant, determirz #my proposed item of business or nominationrastdr was not brought before the mee
in accordance with the foregoing procedure, afmeti§hould so determine, he shall so declare tomgeting and the improper item of business
or nomination shall be disregarded.

G. At the appropriate time, any stockholdepwdishes to address the meeting should do so qudy being recognized by the Chairman of
the meeting. After such recognition, please state yame, whether you are a stockholder or a pfaxg stockholder, and, if you are a proxy,
name the stockholder you represent. All mattersishloe concisely presented.

H. A person otherwise entitled to attend theeting will cease to be so entitled if, in the jodnt of the Chairman of the meeting, such
person engages in disorderly conduct impeding tbpgy conduct of the meeting against the interafstédl stockholders as a group. (Bylaws,
Article Il, Section 6)

I. If there are any questions remaining atftermeeting is adjourned, please take them uptivitlrepresentatives of the Company at the
Secretary’s desk. Also, any matters of a persoataira that concern you as a stockholder shoul@éfeered to these representatives after the
meeting.

J. The views, constructive comments and @itis from stockholders are welcome. However, lietuested that no matter be brought up
that is irrelevant to the business of the Company.

K. It is requested that common courtesy benkesl at all times.

Our objective is to encourage open commuracadind the free expression of ideas, and to coratugtformative and meaningful meeting
a fair and orderly manner. Your cooperation willddecerely appreciated.
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EXHIBIT B
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MARTHA § ASHORAFT

Mevada State Bar Mo 1208

JAMES E BERCHTOLD

Nevada Bar. o 5874

LEWIS AN ROZA LLP

39573 Howard Hughes Picsy, Suite 600
Las Yegas, Hevada 59109

Telenhone: {702) M49-8200
Facsimils: (702) 949.8332
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Mevada Bar Mo 8158
LEWIS AND KOCA LLP
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Reno, MY 89511
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Flaintiffs Consclidated with: (1) Case to. CV02-06331;
Ve, 2} Caze Mo, CYV03-02486; and (3) Caze Mo
Iy CV1-02617
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:2"\’ Flaingiffs, by and through thelr undersignad counsel, heseby file an cirata to the Amended
25 Consolidated Verified Stockheiders’ Desivative Complaict for Damages and Equitable Reliaf

o (“Amended Complaing”), filed on Movember 8, 20066 The page aumbers of the Amended
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Complaint were in Boman numerais

between the Amended Complaint filed
attached hercto as Exhibit A
Dated: Movember 17, 2008

Comglaint with Arabiz numerals sather thas Romsn numerals There is no other difference

Altached hereto ss Bxhibit A& is a correcied Amended

on Mowvember 8, 2006, and the Amended Complaint

LEWIS AWND RPOCA LLF

JAWMES B BERPHTGLD
3953 Howard Hughes Plwy, Suite 600
Las Vapas, Mavada §9109

Telzphone: (732) 549-8200
Facsimile: (702} 949-8352

TASKIME K. MEHT &
5355 Kieizke Lane, Suite 200
Beno, Mevads 29511
Taienkone: (775) 770-2500
Facsimile: (775) 770-2612

Ajtcrneys for Flaintiff Pavl F. £hoen

LATHAM & WATEINS LLP
WMART W RAPPEL (admitted pro hac vice)
BERIAM T. GLEMMON (zdmitted pro hac vice)
633 West Fifth Street, Suite 4000
Log Angelze, Csliforma @0071-2007
Telephone: (213 485-1234
Fassimile: (213)391-8753

Atterneys for Flaintiff Psul F. Shoen

ROBBING UKEDA & FINK LLP
BRIAM J ROBBING
KELLY M, McINTYRE
819 West Ash Street, Suile 1200
San Diego, TA 92101
Teisphons: (§1%) 525-3050
Facoimile: {619 525-3991

Atioineys for Plaintiff Ron Belsc




B-2




EECELEY SIMCLETON CHTD
IKE L. EPSTEIN
2 DAHIEL ¥, POGLSENBERG
1875 Fiumas Steeed, Suile |
3 Reno, Hevads 89500-3387
Telephone: (775) 823-2900
4

e

Facsimile: (T75) §23-2029
Attorneys for Flaintiff Ron Belee

o BERMAN, DEVALERIG, FEASE, TARACCG,
BURT & PUCILLO

7 IOSEFH J. TABACCG, JR.

CHRISTOPHER HEFFELFINGER

8 425 California Street, Suite 2023
San Francisco CA 94104

o Telephone: (415} 43933200
Faczimiie: (415) 433-6382

0

Attornzys for Plaintiff Slenbrook Capital Limited
L Partnership

12 HARCLD B OBSTFELD F.C
12 HARCLD B. GBSTFELD
360 hiadison Averue, 18" Floo:
14 Maw Yook, HY 10016
Teiephone: (212} 596-1212
Facsimile: (212) 595-1298

15
i Attoineys for Flaintfi Alsn Kakn
17 BECKLEY SINGLETON CHTD
DAVID WASICE
1 1275 Plumas Steset, Suite 1
[ Rene, Wevads 305003387
19 Telephons: (775) §23-2900
20 Facsireile: (7753 823-2926
21 Attomneyz for Plaintiffs Glenbrook Capital
Limited Partnership and Afan Kahn
22
23
24
25
26
27
28
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§ CERTIFICATE OF SERVICE
2 Pursuant to Mev. . Civ. P. 5(b), I hereby cextify that servize of the foiegoing ERRATA
3|18 AMENDED CORNSOLIDATED VERIFIED STCGCEHCLDER3S' LERIVATIVE
4 | COMPLATNT FOR DAMAGES AND EQUITABLE RELIEF was made this date by depositing a
5 || copy fonr mailing, first lass mail, posiage prepsid, at Las Vegas, Nevada, to the following:
& Ecckley Singieion, Thid
Atin: Daniel ¥ Polgenberg
7 ks Lawiencs Bpstem
" 530 Las Vegas Blvd. South
g Las Vegas, BTV 89101
a Atiarrevs for fon Belec, Glenbr ook Caputal L, and Alan Kahn
Berman Die Valerio Pease Tabaces Buit & Puciilo
19 Atin: Joseph §. Tobacco Ji.
Christopher T Heffelfinger
1t 425 Califorrda Street, Stite 2025
= Sar: Francisco, TA 24104
12 Attoriieys for Gleabrook Capital LP
i3 Harold B. Chstfeld P.C
Atire: Harold B Chetfield
i4 100 Park Avenue, 20th Ploor
Hew York, Y 10017-5510
15 Attorneys for Alan Eakn
17 Teell & Maneiia LLP
Atin: Tharles Edward Eldes
17 Daniel Patrick Lefler
David Siegel
18 1200 Avense of the Stass
suife 900
1G Los Angeles, CA S0067-4216
Attornievs for Charles Bayer, Aubrey Johsison, M Frank Lyons, John
20 Brogan, James J Rogan, and John M Dodds
21 Latham & Watkins
# At Mark W Rappel
22 Brian T Gleanicn
= 633 W. Fifth Street, Suite 4000
5 Lo: Angeles, Ca 30071
5 | Attorneys for Flaimiff Paul 7 Shoen
i
= Law Offices of Biuce G Muiphy
25 Atin: Bruce G Murphy
255 Llwyds Lane
26 Ve Beach, FL 32963
Atigrneys for Ren Belec
27
28
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Law Offices of Calvin K X Dunlap

Attn: Talvin Curnlap

621 Siepra Roze D, Sie A

P Box 3685

Feno, HY 805035

Attorneys for SAC Defandants aad Mark Shoen

Law Offices of Peter I Fischbein

Aitn: Peter D. Fischbein

777 Tensce Avene, 5th Floor

Hasbrouck Heighis, M7 07604

Aéiorneys for M5 Management Company, Inc

Laxalt & Normiaa

Atin: Danie! Hayward
G600 Catavaay Dive
Reno, WY 89531
Attorneys for AMERCY?

Lerach Coughlin Stess Geller Radman & Robbins LLP
Aftn: Wikliam 3. Lerach
Travic E Downs, IT1
Ambper L. Eck
555 Wesi Broadway, Suite 1200
San Drisgo, ©A 92101
Aitcrneys for Ron Belee

Marshiall Hili Cassas & De Lipkan
Attn: John Fowler
Few B Joodenow
Holeomb Frofessional Bldg,
352 Holcomb Ave | Ste 300
Reno, WV 89505
Attarneys for Jedw M Dodds, Kichard Hervera, Aubray Johnson, Charles
J Eayer, John F Brogan, and James J. Grogan

McDenald, Carang, Wilson LLP

Atte: Themas B C. Wilson

100 West Libeaty Stieet, 10th Floor

PO Box 2670

Eene, HY 803505-2670

Aliorneys jor Edward Shoen, James P Shoen, and William E. Carty

Motmson & Forester
Attn: Jeck Londen
Rdelvin Soldman
425 Maket Stieat
San Francisco, TA 94105-2487
Attcineys for AMEECO

Morzison & Fovester LLP
Attn: Bark R, McDonald

444 W. Fifik Stect, 3te, 3500
Log Angeles, CA 20013-0124
Attorneys for AMERCO




B-5




L s B L

AN Gt L
g 130

Buree. Mool T i1

[

e

Lo

L e -

Pillsbury Winihrop Shaw Plitman LLP
At Walter I Robinson
Theodors Keith Bel
2475 Hanaver Bivast
Palc Alio, CA 94304
Attorneys for Defendanis Edward J Shoen, James P. Shoen, and William

Carty

Quatlss & Brady, Stieich & Lang
Atn: James Fyan
Deanna Peck
Eenzizsance Jng
Two Mozth Ceati] Avenue
Phoenix, Avizcra  E5004-23%1
g.rmmeys for Defendanis Edward J Shoen, James P Sheea, and William
Cariy

Robbing Umeda & Fink
At Brizs Robbins

GI0 W Ach Stieet, #1800
Zan THego, CA 92101
Atiarneys for Ron Belec

Sguire Sanders & Dempsey LLP
At piark A Madean
Brian A Cabianca
Two Renaissance Squars
40 Maoath Ceniral Avenue, Ste. 2700
Phoenix, AZ 25004-4498
Attarneps for SAC Defendanis and Mark Shoen
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DATED this f*‘ida}f of Movember, 2006
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IMTROBUCTION

1. Plaintiffs seck to halt and vnwind a series of self-dealing transactions through
which AMERCO Directors and Executive Officers EDWARD “JOE" SHOEN, JAMES SHOEN
and MARK. SHCGEN (collectively, the “Shoen Insiders™) — with the assistarice of surrent and
former AMERCO Dizectors JOHN DODDS, WILLIAM CARTY, RICHARD HERRERA,
AUBREY JCHNEOM, CHARLES BAYER, JCHN BREOGAN snd JAMES GROGAN — have
tanstermed hundreds of self-siorage propertiss and over $200 million of squity awey from
AMERCO to a serizs of comparies (the “SAC Eniities™) created by the Shoen Insiders The
scheme to etrip AMERCO of its self-storage business is the laiest example of a long standing
pattemn of the Shoen Insiders elevating their personal intesests over their fiduciary duiiss and
exercising unfetiesed control over the AMERCO Road of Duectors

2. Befoie the Shoen Ingiders crested the SAC Entities, AMERCO vigorously
axpanded its lacrative self-storage business by sequiting, develeping and operaiing siorage
facilities After creating the SAC Entities, however, Defendants transferved all selfstorage
properties and development opportunities to the SAC Entities at prizes that were unfair (e
AMERCT and which pievented AMERCG fiom realizing any profits on the transaciions
AMERCGs Directors — who also served as Drirectors and Executive Qfficers of AMERCO s
subsidiary companies -- forced the subsidiazies fo provide over £600 million in nen-recotss
financing to the SAC Entities which then was uged to purchase selfigiciage propeities. Afte: the
ZAC Eatities acquired the self-storsge properties (using foans provided by AMERC's
subsidianas), they entsied into “management agreements” throngh whick U-Haul internationa,
Ine. — AMERCO"s largeat subsiciary — wonid opeate the business using U-Haul employzes and
the U-Havl trade name.  The SAC Eniitics, however, retain 4% of the revenue geaeiated by the
celf-storege property  Thoough this suse, the SAC Endities have acaowired one of the nation's laigest
&nd most profitsble self-s'oiage businesses for a fiaction of its valus and wath virtually no rigk

3 The Zhoen Insiders haiched the scheme to transfor AMERCO s self-storage
business io the SAC Eniitics in 1994, &t a time when they weie facing the prospect of losing

control of AMERCO. Defenvlants concealed this pian becauss AMERCG s Articles of

i L L I K
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Incorporation requiic that AMER.CO’s dealings with the SAC Entities be approved by two-thirds
ghareholdes vote, or approved by the AMERCO Board. Defendants did not have the reguired
sharehoider support and a picsentation to the Boaid would have ezposed the scheme ~ £ssentially
te take AMERCO's self-storage business private - to attack by Plointiffe and other concerned
shazeholdeis. Thus, from 1994 wntil March 2002, AMERCO's public filings concesled the
aatuie, cxtent and magnitude of AMERCOs dzaling with the SAC Entities by referring to the
tznsactions in a confising and incomplete matier, without the context nesded o allow investors
to comprehend the magnitude of the self-dealing schems

4 In March 2002, AMERCOD's longtime avditor reveaied the scheme by forcing
Defendants to coneslidate the financiai statements of the SAC Entitiss and AMERCT. At the
saine time, AMEBERCO s auditor discloged nameroas materia) weaknesses in AMEBECO e internal
controls. By this time, however, it wag too late. AMERCD aiieady had ivansfoaed hindreds of
exlf-storsge propesties to the SAC Entities ot unfair prices and providsd the SAC Enities with
over 5500 million in ron-recovrse lpans, Moreover, despiie the profitability of SAC Entities, the
consolidation had a devastating impact on AMERCO  Naoi-cash chsages recorded in: the
consolidztion {e g, demeciziion) sliminated $0% of AMERCO e 2001 net income and over $160
meillion of siockholdeis’ equity. Tn addition, the disclesure of the SAC Entsties (and Defendanis’
self dealing) reduced AMERCO's stock 1o an ail-time low and cansed a lzquidity crisis
Ultimateiy, AMERCO's dealings with the SAC Entities spaiked an SEC invesiigation and sent
AMERCO scrambling for protection in the bankrupicy court  Judicial interveniion has besn
required 1o curly Defendanis’ past sbuses, and it is needed again

FURISEICTIGHN ARD VENUE

3 The Court hias jusisdiction over the Defendants becauss each is sither: (1)
coiporation wncorporsted and avithorized fo do business in Mevagda; (2) an individual serving ss a
direcior of a Mevada corporation; o (3) otherwise subject to this Court's jorisdiction:

6 WVenue iz proper in Washoe County becangs AMERCT's officss are locaied in

thiz connty, at 1325 Almotive Way, Suite 100, Eene, Hevada,

LATHARMSRETRIR Sas LANIGAOIZ |
ATTORRETE AT Last
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1 PARTILS

7 Plaintiff PAUL SHOEH is s Mevada rssidsnt and, st all tinnes relevant heweio, a
mwinority stockhoider of AMERCC PAUL SHOEN owns shares of AMERCD stock dizecily and
a3 pazt of AMERCG’s Emplevee Btock Owrnership Program (the “ESOP Trust™). Plaintiff
servea ag 2 Director of AMERCD from Decambes 1986 to Auvgust 1951, and from Janusy 17,
1907 to August 22, 1908,

i Plaintiff ROM BELEC is and has besn an owner and heldst of AMERCO

I - Y A T

3 ¥ common ziock at all times relevant to this laswveuit

) 9. Plaintiff GLEMEROCOK CAPITAL, L F, iz a Mevada Limiied Parinership and, at
15 | ali iimes selevant to thiz iswewt, has besn an ownsr and holder of AMERCO commicn stock

il 10 Plaintiff ALAN KAHN iz and has been ai all times relevant to thiz lawsuil, an

1Z | gwmer and holder of AMBRCO common stock.

13 11 Nomina! Trefendant AMERCO (“AMERCO" or the “Company™) is a Nevada

14 | coiporation AMERCO i3 5 holding company whese best-known aibisidiary is Ul-Haal

15 || Internstional, Inc. (“U-Haul™). AMERCC conducts its real estate epeiaiions througk: a

1§ | subsidiary, Amerco Real Bstaie Corporation (“AREC”) Naticawide Commercial Compary

17 || {"Mationwide™) is a first-level subzidiary of AREC and second-leve! AMERCO subsidiary

18 12 Dafendant EDWARD “ICE” SHCEW (hercinafte: “T10OE SHOEN™) has served a3
12 | Chairman of AMERCO's Board of Directors since 1986, and as President since 1987 In

20 || additice, he has served on the Board of Direstors of U-Haul since 1990, and az Fiesident of U-
21 | Haul since 1991 JOE SHCEIN has seived on the AREC and Naticnwide Boards since 1256

#2 | JOE BHCEW was a membe of the AMERCD Audit Commities in 1994, and he has served a5 a
5 | membsr of the AMERCO Exesutive Finance Committee since 1994, JOE SHOEN cumently
24 | owrs mane than 3 4 million shaves of AMERCC coevmaon stock.

25 i3 Defendant MARK SHOEN was a member of beth the AMERCO and U-Hanl

26 | Boards of Ditectors fiom 1990 thicugh 1997 MARK SHOEH also served on the AREC Bpard
27 || of Directors fiom 1990 until 1998 He has served as an exscutive officer of AMERCO, with the
2% | title of President of Phoenix Jpetations of U-Haul, gince 1997 MARK SHOEN also owng moie
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1 || than 3 4 million shaies of AMERECT common stock  He pusposts to be the sole iemaining
shareholder of the SAC Entities, after his brothers JOF and JAMES SHOEN transfered their

]

shares in the SAC Eniities io him f a fisction of hei: valae on the eve of fling perzonal

A

bankruptcies
14 Defondsnt IAMES SHOERN has seived on the AMERCD Board of Divectors sinee

L% ]

1986; he alzo served as Execative Vice President of AMERCG and U-Haul from 1989 (o
Hovember of 2000 TAMES SHOEN served oa the U-Haul Board of Tirectcas from 1990 uniil
8 | 1996, and on the ARED Board of Directors frem 1996 vatil 1999 JAMES SHOEN currently

=

|

# | owns more than two million shaies of AMERCC common 3tock
1 15 Defendant JOHN DODDE (“DODDRA™) hag served on the AMERCC Board of
11 | Directozz since 1986, and the U-Hanl Bosard of Direstors sinse 1950 In addition, DODLE has
12 | served on the Auwdit Committes and the AREC Board of Directors since 1999, DODDS kas been
13 | associated with the Compsny singe 1963 and, he ssrved in various executive capacities with
14 | AMERCC uniil kis teiivement in 1924 DODIIE receives £26,400 annvally a2 compensation fioi
E5 | his servicas on the Boesd of Directers, in addition to his pension
15 i6.  Defendant WILLIAM CARTY ("CARTY™) has served on tha AMERCE Boand
17 | of Directors sines 1938, the U-Hau! Boasd of Diteciors since 1986 and the AREC Board of
18 | Directors since 2000 in addition, CARTY served on the Compiany’s Audit Commities from
19 [ 1594 5 1999, and the Compensation Commitiee fiom 1995 uniil 1998, CARTY has been
2C | aszeciated with the Company since 1946, serving in varions executive positions uniil his
21§ retivemest in 1987, He s the unsle of JOB, MARK and PAUL SHOEHN, and the trother-in-law
2% § of AMERCO Direstor M. Frenk Lyons. CARTY receives 526,400 annualiy as compensation fou
23 | hug services on the Ecard of Directors, in addition to s pension
24 17 Defendant CHARLES BAYEE (“BAYER") has served on the AMERCC Soard
25 || of Dizectons since 1920 In addition, BAYER served as the President of AREC fiom 1990 until
6 || 2600, he szived on the AREC Beard of Directors from 1990 theough 2000 and he served on ths
7 || Naticrwide Board of Dizsctors fion 1996 fheough 1998, BAYER also haz been 5 member of
28 | AMERCZO 2 Executive Finance Commiites since 1924 and he gerved on the Compensation

TREATE iR Fr T SHIAL

LATHAMSHATKINTw LA GATA1E |
AFTSANEYS AT Liw
Loe AmarLfn

B13




1| Commities from 1995 until 1995 BAYER has been associatad with the Company sinee 1967,

[ %]

and has served in various exesutive positions until his retivement in 2000 BAYER ieceives
826,400 annuaily as compensation for his services on the Bosd of Directors, in addition to his

pensicn.

18 Defendsnt JOHN BROGAN (“BROGAN") has served on the AMERCS Board of

L U L - )

Direciors since 1998, In addition, BROGAN also has seived on the Company's Audit

7 | Commiites since 1998 and the Compensation Committes sines 1999 BROGAN cuiisntly

B §1eceives 326,400 snnually as comaensation Sor his services on the Board of Dircctess

a 2 Defendant RICEARD HERRERA (“HERRERA") served on the AMERCO
10 | Board of Directors from 1997 uaiil 2000 (excluding the [atier balf of 1957). I addition,
11 | HERREERA served on the U-Haul Board of Directors from: 1990 untii 2001 HERRERA has
1% | bzen sssceiated with the Company sinee 1988, and cunrently secves as the Vice President of
13 | Marksting, Retail Sales, for U-Haul
14 20, Dsfendant AUEREY JGHNSON (“JOHNSON") served on the AMERCO Boaid
15 | of Direetorz from: 1987 to 1991, snd fiera 1994 10 1998 In sddifion, JOHN ST served on the
16§ Andit Committes fiom 1994 until 1993, the Cempsnsation Committes from 1995 unti] 1958 and
17 || the Executive Finance Committes in 1998
[k 21 Defendant JAMES GROGAH (“GROGAN") szived on the AMERCO Board of
19 || Dirscters ficrm 1998 watil March 2005, when he was 1splaced by AMERCO Director Danic)
) | Muller. Duzing hie tenure &5 AMERCO Duector, GROGAN served on the Company's Audit
21 || Committee (beginning in 1998}, and the Compensation and Executive Financs Committees from
22 | 1999 untif 2065. During this time, GROCAM received $26,4C0 annually as compensation foi his
23 | serviess on the Board of Dhieciois
2d 22 Defendanis SAC HOLTGING CORPORATION and SAC HOLDING
25 | CORFCRATICN II (collectively, “SAC HOLDINGS™) are Nevads coiperations that puiported!y
25 § ;12 owned and conivolled by Defendant MARK SHOERN
a7 23 Deferdants THREE SAC SELF-2TORAGE CORPCRATION (“TEREE SACY)
28 | through EIGHTEEN-SAC SELF-8TORAGE CORFORATION (inciuding 81¥-A, SIE-B and
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23
i
25
26
27
28

SIX-C), and Defendants TWENTY SAC SELF-STCRAGE CORPORATION through
TWENTY-THREE SAC SELE-STORAGE CORPORATION, are Nevada corporations
{sollectively, the “SAT CORPORATIONS™

24 Dafengants NINETEEN SAC SELF-2TORAGE LIMITED PARTHERSHIP, as
well as TWENTY-FOUR, SAC SELF-3TORAGE LIMITED FPARTHEREHIP through
TWENTY-ZEVEM SAC SELF-STCRAGE LIMITED FARTNERSHIT, me Mevada limited
paztnerships (collectively, the "EAC PARTHERSHIES™)

25 Upon information and beliaf, SAC HOLGINGE owns and controls all of the SAC
CORFORATIONS and SAC PARTNERSHIPS, Az noted above, Defendants SAC HOLGINGS,
the EAC CORPORATIONS and the SAC PARTHERSHIPS collectively are refeired 1o in this
Complaint &3 the “SAC Entitizs ™

26 Flaniiffs are unsware of ihe irae names of ths Defendants sued as DOES |
thrcugh 100, nclunve Therefors, Plaintiffs sue these Defendants by fictitious namses  Plaintiffs
will seek leave of Court to amend this Complaint to aliege their ttue names and capaciiizs whan
they are aseertsined  These fictitiously named Defeadants ars anknovm SAC Eatities, officers,
othsr memberz of managerent, emplovees of consultants sf the 24.C Entities, AMERCC, o1 its
subsidiazies who aided and abetted, or participated with the named Defendants in the wrongful
sciz alleged heteln, and ars iesponaible in some mannss for the sonsequences of those acts

FATTUAL ALLEGATITMNS
L AMERCO AND ITS SUBSIDIARIES

7. AMERCC is the holding company for U-Haul and ARET AREC, in tuin, is the
kelding eompany for Mationwide AMERCE and sach of iiz subsidiasiez currently se controlled
by the Shoen Insiders — brothers 'CE, MARK and JAMES SHUEN. The Shoen Insiders
collectively own approximstely 42% of AMERCG s common 3tsek. in addition to their own
stock, the Shosn Insiders control the apnoinimeni of the Trustses who vote the stock of the
ESOP Trust, which owns another 10 1% of the coramen giock. Their exceutive positions with
AMERCE, sombined stodk ownership and control over e votes of the ESTP Trust, give the
Shosn Insiders sffective control over AMERCO and its Board of Directors As discussed in
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ceiail beiow, the Shoen insidsrs have used fiis power to pack the Eoard wiih loyal subordinesies
and they have terminated thoss who kave challengad their control in the past '

28, U-Haul was founded by L. & Shoen in 1945 From 1945 to 1974, U-Hanl renied
trailers and, grarting in 1959, trueks on a one-way and “in-town™ basiz through independent
dealers. Zince 1974, U-Haul has developed a network of Company-owned rental centers which
U-Haul uses to reat its trucks and irailers, and provide related products and serviess. U-Haul
curiently owns over 1,380 Company-owned 1¢ntal cxnters, in addition to having a diztribution
network of over 13,300 independent dealers

29 AMERCG’s leadership position in the truck and trailer rentai industy facilitated
ite suesess in the self-storage business  Accoiding to AMERCOS, most incoring self-storage
cusiomers are in the midst of moving and the thousands of U-Hanl truek and tailes rental centers
offer prime opportunit:es for stozags facility development. U-Hanl enteied the seif-siorage
business in 1974 Theieafter, AMERCO increased the rentabls square footage of its slorags
focations threugh the acquisiiicn of sxisting ssif-storape fecilities and new constivction

3¢ AMERIDs success in the seif-storage indusivy has been mads possibls laigely
ihaougs the efforte of its subsidiaries. AREC owns approximately 90% of AMERCO"2 real
estate assets, including U-Haul's reptal centers and the self-storags locations. AREC is
sespongible for the puichass, sale and lzase of all properties used by AMERCO, or any of its
other subeidissies. AREC hag over 23 years of expericnes identifying and sequining existing
zelf-sterapge properties aad developing them from raw land

’ The Shoen Insiders have taken further sigps to solidify their control aver AMERCO since
this Complaimt originally wss filed in 2002, In June 2006, FOE SHOEM, IAMES SHOEM,
MARK SHOEWM, and the Trusices of the Shoen irrevecable Trast and the irrevocable “C” Trusi,
which eollectively owm 56.0004% of AMERCOY s commeon stock, entered ints 5 Stockhelde
Voting Agieem=nt  The Stockholder Voting Agreament grants James Ehoen a groxy to vote
ach pariy's shares  Thus, ithe Shoen Insiders no longss nsed to reiy upon the voies of ths ESOP
Trust to exerciss majsrity voting control over AMERTO

4 As notsd above, although the composition of the U-Haul and AREC Boaids of Directois
changed ovar time beiwees 1994 and 2002, the individualiy-named Defendants comprised a
majoniy of beth Boards of Directors at all tirnes relevant to this lawauit
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31 The U-Haual brand and logo creates instant name recogaition for consvmezs

theoughout the United States and Canade Az 2 resuli, AMERCO has reaped huge compentive

e

advantages by focating storage facilities in close prioximity to U-Hand truck tenta! canters

32.  The Sheen Insideis formed SAC SELF-STORAGE CORPORATION and TWO-
SELF STORAGE CORPORATICN in 1993 to operate as real estsiz holding companies. JOE,
MARK, and JAMES SHOEN each ieceived one-thard {10,000 shares) of the common stock
iszued by the SALC Entities. Thereafter, JOE and JAMES SHOEN transferred their shares io

- R = O - P

MARK EHGEM for only 3100 ir: Decembsr 1594, shortly befors they filed pergonal

S

bankrupteies to avoid a massive jedgrient stemming from another violation of their fidusiary

¢l | duticz. Motably, a centemperaneous appiaisal of the SAC Entities’ business and assets valued

12 || the 3AC Entities at 850,000 Given the timing and circumstsnces swrcunding the stock zals,
13 | #he nominal price that MARK. SHOEM paid for JOE and TAMES SHCEN's shares and the isims
14 | of AMERCS's subeeguent bansacticns with the SAC Entities (disonszed below), Plaintiffs aiz
15 | infiemed and belisve that OB snd TAMES SHOEM have retained an undizelosed pecuniary

I& | interest in the SAC Entities

17 13 In harch of 19926, the first twe AL Entities were merged into & new cotporation,
18 | Defendart THREE SAC. Sinee 10948, Defendants have cicated many additional 24 C Eniities

1% | Some are coiporaticns, whils oihiers are partnershins; all e foirmed wnder Hevada law. MARE
20 1| GHOEM iz the Fresideat of all of the SAC Corporations and the President of the coiperaie

21 || generl partner of esch of the SAC Paitneishipe. .Notahly, accoiding to public records, the

21 | Secretary snd Treasurer of each SAC Entity (usually 2 singie individual) iz an AREC employee
23 §whe uses an AREC addrezs to conduet the SAC Entities’ business

24 34 I 1997, in an £ffori o cieaie an appearsnce of legitmany (a few years after IGE
25 Y and JARIES SHOEWN imansferred thein shares in the SAC Entities to MARK SHCEN), MARXK
16 | EHOEN stepped down from the AMERCO Eomd and assamed the seemingly innosuous title of
27 | Presideni of Fhoenix Operations of U-Hau!  In reality, however, MARK EHOEN seves as the
22 || de jaete Chief Opesating Dfficer of AMERCC. AMERCO s recent public filings li e,
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AMERCT's Foamn 10-9) for the period ended June 30, 2005, among othes) concede that MARE
SHOEH, along with brothers JOE and JAMES SHOEH, remain in a position to exart
sonsideiable influsnce over the compositicr: and decision-making of AMERCT s Board:

Az of Tune 20, 2005, Bdward 1, Shoen, Chairman of the Board of
Diteciors and President of AMERCO, James P Bhoen, a ditecto
of AMBERCO, and Mark V. Shoen, sn exacutive officer of
AMERTO, collectively contiol 8,890,224 shares (approximataly
41 8%) of ihe outstanding comnmon shames of AMERCO
Accordingly, Edward J. Shoen, Mark V. Shoen and Fames P
Sheen will be in a position to continue to influence the electicn of
the members of the Board of Directors and appreval of significant
transsctions. I addition, 2,130,134 shases {approxsmaisly 10.0%:)
of the outstanding common sharss of AMERCD, including shases
allocated 1o amployees and unailocaied shazes, are held by owr
Emgloyes Bavinge and Employee Stock Ownerehip Trust

W8 =) & o f W g

ey
(=1

35 Prior to the foimaticn of the SAC Entities, AMERCD pursued an aggressive

=
-

12 | camprign to add self-storage piopeities to its portfolio. Duving this period, AMERCD used

13 || ARECs axparties to prichase and build millions of square feet of stosags cemters, and it waed U-
14 | Haul's gooderil te capitalize on the needs of congursens who wese in the provess of moving

15 36 Binge the formation of the SAC Eniities, however, AMERCC has refocused thess
16 || effosis o benefit the SAC Bntitfes, sather than AMERCS. Specifically, AMERCC has

17 | manstormed propertize to the SAC Entitics in thres differzni ways:

12 (1)  AMERCO zold itz existing self-sigrage feciiiies to the SAT Entitizs st
1% unfairly low pricss;

20 (23  AMERCO idsntified self-stozage facilites cwned by thizd partize, and
21 facilitated &3 financed ths 5AC Entities” purchass of the self-storage
iz properties; and

23 (3)  AMERCO identified pacels of raw land, developed them into luciative
24 seif-sicrage fasilities and then sold them to ks SAC Entities

2% 37 Thus, isther than scquinng or developing self-stcrsgs properties for AMERCD,

2¢ | Defendants have transferied hundieds of valuable self-storage propertics in the SAC Hetities st
27 || unfaicly Jow prices, and they bave used AMEBRTO's subsidiacies to identify, firance and develsp

28 | hundveds of other self-storage propestizs for the SAC Entities  As & result, the SAC Entities have
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1 || developed & vaiuable seif-stozage business — with vary little money and virtusily no risk — that

2 | comapeies divectly with AMERCO ard its subsidiasies
JPEE AMERCHS TRANSACTINS WITH THE SAC BNTITIES
4 338 Beginning in 1994, and continuing today, AMERTO eniered into a serics of loan,
5 | puichase, lease and management agreements with the SAC Entities  The tanzactions betweer:
6 || AMERCO and the SAC Entities can be gronped inio thees gensial categories:
¥ {1)  Saleagreemnznts thicugh which AMERCG has sold existing, matue self-
a storage facilities o fhe SAC Entities at below-maiket mices;
a2 {2)  Loan agisements through which AMERCO has provaded hundisds of
1C millions of dollars in nsa-recourse financing to faslitate the SAC Entiijes”
1l acquisition and development of the self-storage progerties; and
12 {3} Management agreersents, pursuant to whish U-Haul has developed and
12 euszently eperates the SAC Batities” seif-storage propertiss andsr the U-
14 Havl frade rems
15 39 The ameements between AMERCTS and the AT Entitiss evince a concerted

10 { effoct to transfer AMBRCOs seif-storage properties, and viituaily all revenuss geneiated by
17 | AMERCG s self-storags business, to the AT Entitles at a fiaction of their valus  Although
18 § none of these fransactisnz was approved by ihe AMERCG Board or ifs sharsholders, as

17 || explained below, each individua] Defendant knowingly and inienticnally parfizipaied in and
20 || approved this groez missppropristion of AMERCO’s self-storags business and the exploitation
21 | of AMERCO s resonices through thelr positions with AMERCO s subsidiaiies

22 A AMERDD Selis S:l-Btarsge Froperties To The SAC Entities At Unfairly
23 foow Priceg
24 40.  AMERCC began selfing self-storage properties to the BAT Entities on June 4,

25 |1 1994 Thesze properties genmally were owned by AREC, snd were lecated throughout the Uniied
20 | States and Canads. In fiscel year 1905, AREC soid the SAC Eniities 24 self-storage properties
27 | for $26,287,000. In fiscal vear 1996, AREC sold the SAC Eniities an additicnal 27 self stovage
28 || propesties for an undiselosed purchasze price. In fiscal vear 1697, AERC sold the SAC Eaiities
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seven self-storage poperiias for an undisclosad purchase price  In fiscal year 1998, AREC sold o
thiee self-storage properties to the SAC Eniities for an undisclosed purehase price. In fiscal yaar
199G, AREC sold the SAC Enhines 26 self-siorage propesties for $59,685,000. In fiscal yem
2000, AMERCO scld 24 self-sto:age propertiss to the SAC Entities for $98,351,000

41 In fiscal year 2001, although AMERCC's financial position had bagun to
detericraie, AREC sold the SAC Entities 24 self-storage properties for spproximately
£98,351,000. Moveover, on Septembes 28, 200i, AMERCO purchased mine self-storage
properties back fiom the SAC Entities for $35 Z million  As discussed below, AMERCO's
subsidissies finsnced ike SAC Entities asquisition of these nine properties to begin with

4% In fiscal year 2092, AMERCO scid moie properties to the SAC Entities than in
the first five vems of the SAC Bntitice’ cxisience combined. On January 11, 2002, AMERCO
aold 37 self-storage propeities o the SAC Ertities for 593 7 million  Less than one monih fater,
o February 1, 2002, AMERCO sold an additional 62 self-storage properties to the SAT Entitiss
for £146 9 million AMBROC's eales to the SAC Eatities is iliustrated by the following table:

Saleg of Frepwties o G4l Entities
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43 Teilingly, in an effort to concsal AMERCQ's transastions with the SAC Entilies,
Defeadants significanily reduced AMER{CC's salss of self-storags propertiss to the SAT Entities
during the limited time when PlawtifT PAUL SHOEM served on the AMERCC Board Az noted
above, Plaictiff PAUL SHOEN served on the AMERCO Board fom: January 17, 1997 until
Augat 29, 19928 [n 1996, shortly befere PAUL SHOEH came onto ithe Bosyd, AMEECG sold
27 self-sicrage properties to ihe SAC Entities. In 1999, shortiy after PAUL SHTEHM 156 the
Boaid, AMERCD sold 26 self-stoisge piopertiss to the SAC Entities In 1997 and 1998,
however, AMERCC sold a combined total of 10 properties to the SAC Entities. None of these
trangactions wag presented 0 or even dizcussed by the AMERCD Board dwing this time

44 AMEPRCO’S public filings fiom 1995 through 2001 did not discioss the reason
for any of thess sales, did not 36t forth the addreases of any of the eelf-storage preperties and
failed to disclose the prices of the individual paresls of property. Mersover, AMERTG's public
filings id not censistently disslose the total price st which AMERCO sold blocks of eelf-storsge
propetties. However, ARMERCO s snomal 1eporis frorn 1995 through 2001 do reveal how the
prices weie determined  The vest majosity of AMERDD' s sales to the SAC Entitiss weve
ralculated at “acquisition cost plus capitalized expenses * The prices at which AMERCO sold
the remaining ssif-storage properties to the 3AC Entities wers detenmined by the Tesasurer of U-
Hmil — who reports dizectly to JOE and MARK SHOEH

&5 The “acquisition cost” method for dsterruning the sale price of AMERCD' 2 self-
storage propeities is an inappiopnate and unfairly low messuie of valve because it ignotss the
expected carndngs potential of the property and it fauls to aceount Tor numerous other
characieristics that would affect the puichase piice in an arm’s length iransaction. For insiance,
by selling sclf-storage pioperties at prices based on AMERCO s “acquisition costs,” AMERCO
and its subsidiaries weie prevented fom realizing any profits regaidless of whether the
propertizs had apprecigtad since AREC criginally acquired them. Moreover, the prices at which
AMERCO zold the self-slorags propeiics to the SAC Entities failed to account for the value

added by
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(1) Thslocation of the siorage facilities near U-Haul Centers, whers potential

—_—

customers go to pick up and dicp off moving vehicles;
{£}  The goodw:ll aseomaated with use of the U-Haui irade name; and
(3)  Theincrease in value whisk 2 new seif-storage facility sxperiences when
it is “leased” by the developer, U-Hanul {discussed telow)
46, MARE SHOEN and the SAC Eatitiez frequently took advantage of these unfais
prices simaply to tuin & quick profit and thus wzup valusble corporaie opportunities fiom
AMERCO. For instance, on May 11, 1999, Defendant FIVE SAC SELP-ETORAGE

L=l - T e O ]

CORFORATION used non recourse finsncing from AMEBRCC s subsidiaiies (as discussed
belew) to purchase a developed self-storage facility located at 2450 Rainbow Blvd , in Lag
Vegas, Wevada, for 800,000 Defendant MARE SHOEN solé this propesty fo Joseph Bliss of
BMO Giobal Capital Solutions on December 23, 1999 foi 2 $273,741 profit Similazly, on
Diecember 24, 1997, Defendant FOUR SAC SELF-STCRAGE CORFORATICHN used non
reconmse loans obdained fiom Mationwide te parehese vaw land in Littleton, Coloiade, for

— o e — — —
Ly o+ (e} (] — ey

$719.176. After MARK SHOEHN and BAYER uzed AREC's sxtensive rasouress be develop the

land into a functicning seif-storage progerty at no cost to the SAC Entities (as discussed below),

o

MARE SHOEN zold the properiy to Michae! Jovee of BMG Capital Solutions on bMasch 30,

rea
]

2001, for over $4.% millicn. A thivd sxample involves propsity located at 143523 Telegiaph
Rozd, Woedbndge, Visginia; on October 1, 1996, Defendant FOUR EAC BELF-STORAGE

=
b =

CCRPORATICH purchassd a deveioped seif-storsge property at this address for 31,750,000
uzing non recosase loans provided by an undisclesed AMERCO subsidiary. MARE EHGEN
ard the SAC Entities sold this propesty six months fater, on Mazeh 31, 1927, for $1,925,000, 2

¥Ry

25 || 5175000 profii.

24 47 These isolated examples ilfustiate the significance of the corporate opporfunities
25 | that wers diverted sway fiom AMERCD sharehslders to the SAC Brifties Perhaps meis

26 | revealing, the sale prices of AMERCO s seif-storage propertics lo the SAC Entities never weis
27 || negotiated nor approved by any independent divectors or oniside auditors Wor did Diefeadants
28 || put in place any procedural safaguands io snsuie that AMERCOC s interests — and the interests of
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o

AMERCO’s shareholders - were srotested. In sum, Defendants stiipped AMERCC of its

2 || ceiporate asssts at below-tzarket prices, and they denied AMERTO the oppartunity to enjoy the
3 | futurs sarnings potential of these self-storage properties

4 B.  jmerco Finaness The Aemeizition Of Seli-Steraes Prosartisg Fox The SAC

3 Entilies

& 42 Dunng this seme period of time, AMERCQ, through sis subsidiaries, provided the
7 [ SAC Batities with over §66C million doliszs worth of non-recourse financing. The SAT Eniities,

in tuin, used these ioans to aciuize and develop eslif-storage pioperties in divsct competition with
AMERCTT's subcidiaries

49 In fiseal yesr 1993, when AMERCO was in need of capita] for iis own business

LS T - 7Y

1
11 || parposes, its subsidisries loaned the 24C Eatitiss $54,671,000 fou the puchase of 44 self-

12 || storage pioperiies In fiecal year 1956, AMERDG 2 subsidiaries fanded additicnal loans 12 the
12 | AL Bntitier in the prinzipsl emount of £51,188,000. In fiscal year 1937, AMERCDz

14 | subsidimies funded approximately 342 million in ron-reccurse foans to the SAC Enntiss

15 || During fiscal year 1998, AMERCC s subsidiaries funded additional loans to ihe EAC Entsties in
16 ff the amount of $24,574 500 Daeing fiscal 1999, AMERCG's subsidiarize providad the SAC

17 || Entities with acs-recourse loans for “the puickase of propeity and sonstraction costs” in the

1& | amgunt of approzimatsly $26,116,000. In fissal yea 2000, AMERCG' s subzidiarics funded

1% | 544,934,000 iri losns to the 8AC Eniities for the puichaze of additional properties and

2 | comstructicn coste

21 50. By fiscal year 2001, AMEECD's involvement with the SAC Entities spiked

22 || considerably During that year, AMERCO's subsidiasies loaned 187,595,000 to ths SAC

23 1l Hntities for “fhe purshase of properties and construction costz ™ In fiscal 2002, just prioz o

24 | AMERCO s restatement {the impsct of which is dizcussed 1a detail b=iow}, AMEFRZO's

25 || subsidiagies provided the SAC Bntities with an additionsl 44 million in non-recousse loans  As
26 || AMERCD conceded in its SEC filings, the icans due from the SAC Entitiez constituted 2

27 || zignifizant porticn of AMERCO"s total assste during this ime. The follewing table illusirates
28 || the loans AMERCO'e subsidiaries provided to the SAT Entitics from 1295 thoough 2002:
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51. AMERCO's public filings frequently refemred to thess iosns ag having been
fanded by AMERCG's “subsidisiies,” without identifying which subsidiary actually providsd
the lgan  Heowever, publis records and on-fine databases indicats that Mationwide and U-Haul
were the primary velooles through whick AMBFCO provided over 3600 million it non-recourse
loans to the SAC Entities betwesn 1594 sad 2002 Upon information and belief, betwsen 1994
and 2032, Maticawide provided the SAC Entities with approximately 5379,G28,488 in non-
recourse loans while U-Haul provided the SAC Entities with approzimately £316.305,252 in
non-recouse loans

5% The non-secousse loans provided by Hationwide and U-Taul wers secared only
by the vaius of the pioperties the SAC Bntities acguived . Any reasonabls lender would not issue
a lcan to an entity vnless it was assaed that the property securing the loan had the ability to
service ihe debt. AMERCD and its subsidiaries, howzver, had no such assursness  Thus, the
transfer of AMBRCQ's seif-storage properties wes a self finzncing proposition: it provided a
Urisk-free" or abittage profit oppertunity to the AT Entitiss.
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i i3 Ii: the end, &1l the bansfits of propesty ownership — such as appieciation, tax

2 | benefits, net cash flow and other value in the transfered propaties resides with the SAC

3 | Entitics. On the other hand, 8]l of the risks associated with financing theze acquisitions — such as
4 | the possibility of cash flow not mesting debi service — remained with AMERCC and its

5 |l subsidiarics, the holdess of the non-receusss loarns

6 T The BAC ¥ntitles® Expleit AREC Ard U-Haul's Fumen Bescurces Ta

7 Leczie And Avguive SsliStorags Propariiss

g 54 The SAC Batities also vee AREC and U-Haul’s employees and offices to cenduct

F | their business, without providing aoy considsiation or remuneration to AREC o7 U-Haul  For
19 || exemple, according to online databases, the SAC Entities puichaced 28 propertiss from third
11 | partics between 1996 and 2000 Thesz ranzactions involved approximately 548 million worth of
12 | property assets. On pape:, neither AMBRCO ner any of is subsidiaties wers involved in any
13 | aspect of these 28 ansactions
14 55 Although ARMERCO and its subsidizzies allegadly ware not invslived in the SAC
15 | Entities’ acquisition of these 28 properties,’ the names and addrssses of AREC employees ase set
16 || forth in the “Buyss Information” category  Specificaily, Gail Ward, Cheryl Colber, Bilk
17 | Coleman, Paul Green, Trsen Claik, George Evarzole and Trsey Gingar — all of whom wosked fo
i& || ARET at the time zach of the iransactions clozed = s1e Listed i the section deveted to “Buye:™

20 I ® These properties aie located at the following addresses: (1) 1500 Highland Aave, _

Chester, Peansylvania, {2} 3900 Whtetire Road, Landover, Masyiand, {3} 850 Srouffer School

21 | Road, Gaithersburg, Maviand, {4) 3905 Westfax Drive, Chantilly, "u"ii%in_ia, (5) 14523
Telegraph Road, Woodbridge, Virginia, (€) 311 N Poll: Steet, Finevills, Nerih Caroling, (7

3% 1144 Dodd Strect, Macistts, Gecigia, (2) 7242 Coorgra Highivay 85, Riverdals, Georga, (9) 5390

Old Mstional Highway, Atlanis, Georga, (193 7803 Moirth Oiange Elossom, O:lande, Flovida,

23 || €112 3850 Clevsland Averus, Columbus, Ode, (123 255 Bemington, Bolinbrock, Miosods, {13)
4100 West Fullsrton Avenuse, Chicago, Tilirois, lldg ZW Eathiva Lane & Highwsy 171, Plang,

54 || Teras, {15) 2455 West Tax Roadg,oﬁrmd Fraitie, Texas, {16) W iH 20 E of S¥ 360, Grand

Frairie, Texaz, {17) 3401 Alma Boad, Richardson, Toxas, (gl 8) 1245 Scuth Becklsy Avanue,

25 | DeSote, Texas, (193 11383 Amanda Lane, Tallas, Texes, (208 Route 10 8W Stats Highway 114,

Roancke, Texas, {21} 1750 Basi Coanty Line Popd; Littleton, Colorado, {223 500 Mok

75 || Scottsdale, Tempe, Arzona, (233 3450 South 40™ Stieet, Phoenin, Arizona, (24) BE Center gf

Frye & Frice Road, Chandler, Arizona, (25) 3527 fvar, Rosemead, California, (26) 6414 44

27 { Sireet, $ar:rmentqh5a!ifmua, (2T 11705-07 82 Avenue, Portland, Oregon, and (£2) Highway

20 & Morth of 148" Stieet 3W, Lynnwaood, Washington.

I8
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I || information Morcover, the “add:ess” listed for the “Buyer” is an AREC office. In other words,
the SAC Entitiss wers using AREC smployees and offizes 1o perform the work entailed in
acguiring erd developing the selfsiorage propesties.

56 Other than the “management fz¢” paid by the SAC Entities to U-Haul (which, as

b oW D

dizeussed below, is for s different purposel, AMERCO’s anmial 1eports for fiscal yoais 1993
through 2001 do ot disclose the SAC Entities” use of AREC’s human resouroes, nor do the;
indicate that AMERCG receives any conzideration in exchange for AREC’s fagilities,

employees, developrment expertise or ability to scaess prims locations near U-Haul truck and

trailer renial conters

L= - . - T

57.  The SAC Eniities’ exploiiation of the respurces of AMERCO s subsidiaries did
IT | not step with AREC. Inztead, the SAC Entitieg also vasd U-Haul's percornel and facilities to
12 | assist in locating propesties, mansging consinistion and dealing with cities to ohtsin the propes
12 |f zoning and other aporovale. One former U-Hag! President, who worked in three different states
14 | (Wisconsin, Washington and Arkansag) stated #hat he spent 20 muck time locating self-ztorage
15 | properties for the SAC Entities, assisting in the soquisition of the propeties, desling with the
16 | govermment and overgesing constiuciing being performed by AREC employees (under

i7 § BAYERs direction) that he hardly had time o cperate the 1U-Hanl business.

18 L. The SAT Entitize Use U-Blawl Te Dpersts & Competing Splfi-Slosage
9 Bustness Under The -Flaul Trads Mave
0 58, Oneethe SAC Eniities 2cquite a self-sterage propesty {sither from AREC or s

Z1 |f third party}, the SAC Entities entar into = “mansgement agreement™ with U-Hanl. The

22 | “management agreements” regesie U-Haul to upgrade and manage existing facilities on behaif of
23 | the SAC Eutities

24 3 Mareover, undss the "management agreements,” U-Haal runs all aspectz of the

2% || zelf-storags businzss and the propsities operate under the U-Haul iads name. The tesms of these
26 | management agréements provide that U-Hauol is niot & pariner or joint venimes with the SAC

27 | Entities, U-Haml puacheses all fumnihae, fixivies and esuipment, U-Haul hires and maintaing all

28 | empioyees, U-Hani covess ail overhead expenses, {U-Haul maintsing all the bocks and records
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and the SAL Eatities are peimitted to use the U-Haul logo for the duzstion of the management
agreement. In veturn, the SAC Entities pay U-Hani s “management fee,” equal to six percent of
ine “gross revene” gencrated from the self-storage property. The remainder of the revenie
generated by the self storage proparty, i e, 94% of ihe total gross reverms — is kept by MARE.
SHOEM and the 3AC Entities.

60 Eventhough AMERCD o its subsidiaries identificd, developed, financed and
operated the self-sicrage facilities for the benafit of the SAC Entitiss, the “managemant
agreements” arc lerminabls at wili by the SAC Exntites on 30 days’ notice  Bdereover, undes the
teime of the managemeant sgreemenis, U-Hsul's mansgersent fae is subordinais to the BAC
Entiting” other seditors.

V.  THE[MNBIVIDUAL DEFENDANTS INVOLVEMIENT
A. Defengdaniz Orchsotrstod AMERTO0 Trspsaetione With The SAC Fadities

et el

61 In addiion to s=rving as current and formner AMEBRCD Divectors, JOE SHOEN,
JAMES SHOEN, MARK, SHOEN, EAYER, CARTY, DODIGS and HERRERA were
iezponzible for ithe dav-to-day operations of AMERCO s subsidianize. In thegs sapacitiss,
Defendants weee mvolved in svery aspect of AMERCD's dealings wish the SAC Eniities

&2 OB SHCGEN helped estatlish the SAC Enfities with brothers MARK and JAMES
SHOEN. Asmembes of ARBEC's Board, JOE SHGEN approved of ihe sale of at 12ast 210 gelf:
stoiage propertics at prices that were fundamentally unfaiz to AMERCO. Moreowar, as a
member of the Mationwidz and U-Haul Boards, TOE SHCEM authorized over 3600 millicn in
non-reccurse lpaps to the SAT Brtities; the 3AC Entities used the loans fo acguire and develop
aslf-storage propsities. Az Fresident of U-Haol, IGE S3OEN approved the “mansgemsnt
agreemsnte” through which the SAC Entitics operate a competing zelf-storage business undes the
U-Han! wade nzme and retain 94% of ths ievenuss generated by the self siorags propeities

63 FAMES SHOEM, like brothers JOE and MARE SHOER, helpad esiatlich the
SAC Eatities  As 2 Disestor of AREC and U-Haul, JARES SHOEHN approved of AREC's

transfer of at izast 63 seif-storags sroperties to the SAC Eatities st prices that weie vnfaiz to
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1 | AMERCO, and ke approved hundreds of miilions of dollars in non-recourse financing which the
SAC Entities used to heip cstablish a commpeting 2elf-sisrage businese  During his temure ag
Execative Vice President of U-Haul, JAMES SHCEN approved the “managment agleements”

dn L pa

trcugh which the SAC Entities operate a competing seif stozags businsss unda the U-Haul
trade narne and retain 94% of the sevennies generated by ihe seif-storags properties

A

64  MARK SHOEN, duing varying times since 1593, haz been involved in every
aapact of AMERCO's dealings with ihe SAC Entities. From 1994 through 1927, MARK,
SHOEN seived as an AMERCO Dirsctar, an ARBC Director and as the coly alleged eiecuhive

oo =]

offizer and scle sharehoider of the SAC Eniities. Dusing thiz peiiod of tune, MARK SHZEN
10 | stood or: both =ides of the transzcticns beiween ARERCD and the SAC Entities  Thereafier, in
11 | 1997, MAR¥. SHOEM aszumed the title of Fresidant of Phosnix Opsrations of U-Haul where he
12§ continued to eiercise manegerial rezponsibility at AMERCO and U-Haul  in this capasity,
13 | MARK SHOEN approved of U-Hanl’s issnance of hundreds of milfions of dollars in non-
14 | seccurse logns to the SAC Entities, and the “manageameni agreements”™ through which the SAC

15 || Entities sperate a competing selfetorage buziness under the U-Haul rads name. MARK
16 | SHOEN not saly deprived AMERCO of millions in ssif-storege business oppottunities, but he
17 | usacned addiional valuable sorporate opportunitiss by sreventing ARERTD fiom acguiring
18 | potestially luciaiive self-storags propeitics from thind perties
9 63 In sddition to serving on both the AMERCO and AREC Boaids of Direstors,
20 | BAYER served as the Fresident of AREC from 1290 through 2000 During this time, Bays:
21 | mathozized the sale of at least 111 scif-sterage propeities to MARK. SHOEN and the SAC
2% || Entitise. Under BAYER's divection, AREC solg these properties to the SAT Entitiez al pricez
#3 { thet werz unfair to AMERCG, without any competitive bidding piccess or procedural safeguards
24 | to protect the interests of AMERCG and its shareholders  Furtheimaote, s sei foith above,
25 | BAYER exploited AREC’s pearsonnel and offices to help MARK SHOEN and the BAC Eatities
26 || acquire, devsiop and opersts & competing s2lf-siorsge business withoat any considerstion
27 | Finaily, as a mamber of the Mationwids Eomd Som 1996 thrcugh 1998, Bayer approved over
28 || $100 million dollazs in non-recourse losns fei the benefit of the SAC Entities. The SAC Entities,
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15 turm, used the loans to puschaze self-storage preperties belonging to AREC at below-market

rea

priess during the tme BAYER seived as President of ARET

64 CARTY, whao iz the uncle of JOE, MARK and Plamtiff PAUL SHOEN, also
astively participated in AMERCO's ransactionz with the SAC Eatities While serving on ths U-
Hawl Boasd fiom 1996 through 2002, CARTY approved of hundieds of millions of dollass in
non-recourss ioans and the “managemsnt agieements” thisugh which the SAT Ennties expleit
U-Haul's 1escuices to oparate a competing self-storage business  CAXTY also served on the
AREC Board from 2000 through 2002, during whick iime he agpioved the transfer of
approximately 210 seif-siorage propetties to the SAC Entities. Ir: fact, from 2900 taough 2002
{when CARTY s service on the AREC and U-Heul Bosads overlapped), CARTY anthorized ihe

- B - T . SRR Y. TR Y PYI XY

&

SAC Eatities” fimancing, acquisition and managemeni of the self-storage properties,
§7.  DODIS served on the U-Haui Board fowm 1999 threwugh 2002, during which time

ek
| R

Le autherized hundreds of millicns of dollass in non-zsconrze lcans to the SAC Entitiss

=
W

BODEE also spproved of the “management agreements” through which the SAC Entities

=
wh

operate competing self-stoiage businesses under the U-Haul ede name, while at the same time,
1etain 94% of the revenuss genesated from the businesz  Mossoves, while serving on the ARET

Board from 1969 thiongh 2002, DODIIE approved of the tiansfer of appreximateiy 210 seif-

e
=i En

storage propesties to the SAC Entitizs st below-market piices. Thus, at least from 1999 through

[
[==]

2002 {when DODDRE's service on the AREC and U-Haul Boards overlappad), DODIDS
participated in every aspect of AMERCO's dealings with the SAC Entities: hs authorized the
sale of the seif-stoiage moperties, approved hundieds of millions of dollars in non-recourse

b bt P
- D

financing that the SAC Entities uzed io aoquirs and develep the progerties and he avihorized the

B b
LT S

“management agiesments” through which the SAT Exitice oparate a competing self-stezags
business under the BJ-Haul rade name

58  HERRERA, in addition to serving on the AMERCC Board from 1991 through
2000, alsc served ss & Director of U-Haul from 1990 and 2001, In thiz espacity, HERRERA

iy

[ S & ]
o LA

avthorized kundreds of milticrs of dzilers in nonerecourse loass for the bensfii of the 3AC

B
=]

28 | Entities, and approved the “msnagement agreements”™ through which the SAC Entities opsiats &
EREATIE Fim, JORY THAAL
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competing s=lf-storsge buginess using U-Haul's trade name and rezomces, but al the zame time,
retain 94% of the gross revenues geneaied by the selfsionage propesty

63 Shoutly sftes thiz lawsait originaliy was filed, the indivicual Defendanis conceded
that although none of AMERCS s ianzsctions with the SAT Entities was approved by the
AMERCO Board from: 1954 through 2002, the individuai Defendants personally spproved, at the
subsidiary level, the tangactions 2t iscue in this cese. In AMERCC's Annual Report for fiscal
year 2003, AMERCO dizclozed for the fist time:

Althoagh the Board of Dizecioss of ths appropriate subsidiary
which was paty to cach transaction with SAC Hoidings aprioved
such transaction at the time it waz completed, the Company did et
seek approval by ABMERECO's Boad of Diirectoss for such
transactions. However, AMERCC s Board of Directors, includis
the independent meombers, was mede swae of and peosiv

igdic updates ragarding such tiansactions from fime fo time. All

w6 ieal esiate transachions with SAC Holdings that involve the
Cempany or any of its subsidiaries will have the prior approval of
AMERCD*s Board of Dirsetors, sven if 3 is not lsgelly required,
incheding a majority of the independent membeis of AMERCT's
Board of Trireclors

7C As set forik above, IOE SHOEN, JAMES SHOER, MARK EHOEM, DOTDS,

CARTY, BAYEE and HERREERA all seived on the Boaids of AMERCO s subsidiaries when

AMERCT was engaging in the unfair ransactions with the SAC Entitics. The faci that the
AMERCC Board decided to approve ali future wansactions with the SAC Entities only after this
lawsuit originally was filed is forther evideace of an effoit to conoesl the natre and magnitude
of AMERDC's dealings with tha SAC Entities fiem 1954 vntil 2002, In the end, however, by
ihe time AMERCO made this discicsuze, it was too late. The SAC Entitier alrsady had scquired
a thriving sslf-storage business at a fraction of its value, and AMERCO was spizaling towsids
barkrupicy

B.  AMERCD's Bafichnt Public Fillgs Prors 1295 Threngh 2002 Congsaled

The Hatars And Hapnatsde OF The Transastiens With The AL Fatities

gl Ever though Defendanis participated in the sales, finsneing and management

sempenanis of AMERCO s wansastions with the SAC Entitiag and, thevefors, wese aware of the

B30
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1 | detailz surrounding these transactions, Defendants knowingly signed incomplete and misleading
public filings from 1995 through 2002
72.  10E SHOEN, who served on AMERCO's Audit Commvitee in 1994 and on

o T

Exscative Firance Commitiees o 1994 to the prasent, signsd every AMERCO annual zeport
for fiscal years 1995 thiough 2002 MARE SHOEH signed AMERCO's annual reporis for
fiscal yzars 1934 thicugh 1995 CARTY, who served on AMERCO's Audit Commitiee fiom
1954 through 1999, signed AMBRCS’s annval reporis for fiscal years 1597 throvgh 2002
BAYER, who in addition to serving zs the President of AREC also has served on the Exsoutive

Wooes =a en A

Finance Commiites since 1994, signed AMERCO's ananal reports for fiscal years 1595 thiough
1) | 2002 DODDE, who hes served on the AMERCO Audit Commitiss since 1995, signed

11 § AMERCD s aramal igports for Sscal years 1994, and 200G through 2002. BROGAN and

12 | GROSGAR, both of whom also served on AMERCD: Audit Commities singe 1998, signed

i3 ) AMERCO e snnual reposts for fiscal years 2000 through 2002 HERRERA. signed AMERCO's
14 | annual reports fior fiseal years 1995 theongh 2000 Morecves, nsithsr FOHMSON, who zerved on
i% | the AMERCO Board aad the Andit Comemittes from 924 unti) 1298, nor any cther Defendant,
16 § did anything fo slaiify o remedy ARMBROO s deficient disclosures

17 73 Honeof AMERCG’s annual reports for fizcal vears 1995 theough 2001 dizcussed
18 |l the SALC transactions in i Management Discussion & Analysis (MD&A) sections The MD&A
15 1 is intenided to provide s nanstive thet nsbles invesiois ts look at the company “through the eyes
25 || of management” because a nemerical presentation and biief ascompanying fosinstes alone are
21 [l insafficient it iz the responsibility of management to desciibe, in plain English, sny known

221 || trends that have had a material impact or revenues  See SEC Interprstive Relesss Me 6835 -
23 | MMay 16, 1989, 17CF R § 229303

24 4. AMERCC's renzaziions with the SAC Eatities - which involved the sals of aver
23 || 3500 miliicn in self-storags properties and over $600 miliicn in nan-recourse financing — had a
26 || material impact on AMERCT s revenues. Moreover, AMERCO's deslings with the SAC

27 || Entitice eonstitnted 1 known trend that insisased over time  Given the coordinated effiat of

28 | AMERCC's subsidisvies (AREC, Nationwide and U-Haul) in fasilitating the transactionz with
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the SAT Entities, it was impossible for invesiors to discover the full sxtent of AMERCO's
ielationship with the SAC Entities without the propsi context or a discussion of known tiends
ard contingencies  In the anmiial report for fiseal yeai 2002 — when the Comypany announced the
restatement — AMERCO dizsusssd the SAC Entities at langth in the MD&A for the first time
This discussion, however, ocouired over sight yems after AMERTO's iansactions with the 5AC
Entities began, and after hundreds of millions of dollars worth of self-storage propeities aiveady
had been tansfeired away from AMERCO to MARK SHOEH and the AT Entities

15 Moreoves, nons of AMERTOQ's snnual or quartely repoits bstwesn 1995 and
4001 disclosed that AREC's resources were being ugad by the EAC Entities to idsntify, purchase
and develop selfsiosage properties  ARMEBRCC s anoal 1eports also failed o discloss that the
financing that AMERCD's subsidiaries had provided to the SAC Entitiss wers non-recowse
loans. In addition, AMERCTO s snnal reports betwesn 1995 and 2001 also smified the tots]
gross revemse that the AT Eatitics camed through the operation: of the selfetorage properties
umder the auspices of “management ageements ™

76 Whese the public filings did include soms data skout AMERCC's dealings with
the SAC Entities, the descriptions often were vague and missing critical pieces of information
For example, in some instances {{ e, AMERCO's Forra 10-3s2 for the periodz ended Septerber
30, 19295, December 31, 1995, June 30, 1596, Septembes 30, 1596 and Tiecember 31, 1996, a5
well a8 AMERCC's Form 10-Es for Sizcal years 1596, 1997 and 19985, AMERCS failed to
dizzlose the pries i which AMERCO (or sertain unideniified “subaidianics™) soid self-zicrage
prepaities to the 2AC Bntitias

i in other instaness (i e, AMERLCT"s Form 10-e for the periods snded Decembe:
30, 1998, Juns 390, 1999, as well as AMERCO s Fourn 10-F.3 for fiscal veais 1999 and 2000)
AMERCO disclosed the total saie prics of the self-storage properties, bui failed to desaibe hew
ithe price was calculated. Indeed, many of these public filings (i 2. AMERCT'2 Form 10-Qs for
the periods ended December 31, 1999, june 30, 2000, September 30, 2000, Decsmber 21, 2000,
Fums 30, 2601 and Sepiember 30, 2001, as well a2 AMERCO s Forn 10-Ks for fiscal years 1999,
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2000 and 2001), simply movided: “Management believes that the foregoing hsnsactions were
censummated on terms equivalent to those that prevail in arm’s-length transactions *

18 AMERCO's discloawes isgarding the non-recousse loans wess similagly
deficient. For instance, in the Motes to ths Consclidated Firancial Siatements, AMERCO's
Foim 10-0 for the psiiod ended September 20, 1994 disclosed that an unidentified subsidiary
loaned the SAC Eniities - which, as of 1994, siill were owned and operated by all three Shoen
insideis — $32 millicn for the purchase of 21 self-storags properties. Howeves, the public filing
did not explain: {1) which AMERCO subsidiary made the loan, (2) whsther the acguirsd
propesties (if any} belonged fo AMERLO or its subsidiaries, (3) the prics paid foi {or the addiess
of} any individual ssif sterage picperty, o2 (4) why AMERCTO was leaning money and selling
prepeitiss to & market competitor in the first place. AMERCD s other guarterly repoits {i.e, for
peiods ended Diccember 21, 1994, Tune 30, 19935, fune 30, 1994, December 31, 1996, Docember
31, 1998, June 3C, 1999 and juae 3¢, 2000, among otherz) suffered fiom similar maladies

1% Moaking matters worse, 11 was impossible for ARERCT 2 ipvestors to fill in the
migsing pizces simply by leoking at the exkibits to AMERCO’s public filings A majority of the
managsnent agreements and loan docuwmsenis wers filed lais, in 2ome instances years laig
Specifically, 32 of the 35 premizsory notes execated between AMERCG s subsidiaries snd the
SAL Entities, and 15 of the 28 management agiecments weee filed late. In fact, uniil March
2007, when ARMERCT filed its Form 10-(y/A for the period ended December 31, 2001,
AMERLCD had not consisiently filed the managsment agreements or notes a5 exhibits fo itg
puiblic filings. The delnguent filing of thess exkibits pievented fnvestors from examining the
sperative decurments in crder to Gl in the gaps left by the carsory end incomypteis disoussion of
AMERCCs dealings with the SAC Entitiss. Upon informstion and belief, AMERCO's deficient
disclosures 16gmding ihe kensactions with the SAC Entitizs were part of an intentional effort io
obfuscate the relationship between AMERCO and the 2AC Entities in cvde 1o obiain faverakie
financing from third-party lenders during a pesiod of time when AMERCO was desperate foi
cagh.
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8¢ Peihaps moze importantly, by farling to consolhdate ARERCDs financial
statements with those of the 2AC Entities, AMERCO disseminaied materiaily false and
misicading reports regarding ite financial condition fiom 1995 wniil 2001 The rotes issued by
AMEBECCs subsidiarias in connection with the $E080 mullion in non-recourse finansing appesred

as debis on the SAC Entities’ balance sheets, and a2 sasets on AMEECC's balancs shesis  Thus,

T N e

each time AMEROO consummated a transaciion with the SAC Enties, AMERCO immediaiely
7 || tecognized the gan on the sale of 1eal sstate on iis incoms statament, boosting st inccme, as

well as making the retuin on its asseis and squity sppear highss by not showing the real estate or

=]

% | debt on its balanse sheet
19 21 Diefendanis' soproper financial reporting and disclozures betwsen fiscal vesrs
11§ 1995 through 2001 uliimatsly brought ARMERCO into conflict with its outside auditors, Price
12 | WateihouseCoopers, LLF (Fw™}. At FwC’z ingistance, AMERCO announced in Maich 2002
i3 | that it would restate its previonz ysar's audited finsnzial staterceats, its intssim unaudited

14 | financiel statement o comect these cmisgions, and that its forthoeming anmual report would

15 || inclnds the AT Entiticz on a consolidsted basis. Al the same time, PwC also disclossd yeais of
16 | unaddressed “material weaknssses™ in AMERCO s inteinal conérols, including the fact that

17 | AMERCO gave too many smployees access io the gensral ladger and needed to fill financiai

18 | positions on s iimely basic with “sompeient pasonnal © Defendsats respondsd promptly by
12 | firing PwC, which had andited AMERCO’s Srancial 1esalts for more than 23 years.
Z0 82 The firing of PwC seni shockwaves thizugh the indusiry. Fou instarics, Alan
21 | Wilienbrock, Vice President and Investmant Manags1 at Mosthem Trust Bank, stated publicly
22 | that “[a] rule of thumk: is it always is 2 rad flag when they fire an suditor who focks like they'ie
23 || doing a decent job . the most likely scenario is that the sudit company made them consolidate
24 | (thear finanzial staterments) they didn’t want to do st . they didn'i like it so they fired them ™
25 | Jay Taparia, a Chicego-basad fnancial analyst whose firm reviewsd AMERCC's financial
26 || statements, stated pablicly that by reading AMERCO's anawal financial sisterents from 1998
27 | tuough 2001, investors cever wotld have been sble to understand “SAC Heoldings” or the

28 | impact of AMERCG’s dealings with the SAC Entities. Similmly, Fhiiip Reckers, Diiector of the
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Arizona Siate University School of Accountarcy and Information Management, pubidicly
ohservad that “TiThere is clear indication thai PricewaterhouseCoopers believes that AMERCD
exhibitz sloppy intemnal controls and has not 1esponded to past suggestions that they clean this
vp " Even with rumors switling in the spring of 2002, howeves, it was difficuit for AMERCO"s
investois to imaging the magnitude of the impenging restatement or the 1sulting fallout

83 OnJuly 17, 20602, AMERCD restated it financial resuits for itz fiscal years 2000
and 2008, in oeder to reflect the consolidation of the SAC Enditiss. The result wae cataztophic
for AMERCO snd iis sharehelders. As a recuit of the consclidation, AMERCQ igporied thai the
net sncome actually was 31 milizon for the year ended barch 31, 2001, not £13 million as
previcusly seported, and 563 2 nuilion for the year ended hiaich 31, 2000, not 265 5 million as
pravicusly seporied. AMERCC also ztaied that its labilities actualiy were 331 billion for the
year ended Maich 31, 2001, not $2 1 billicn as previsusly 1eported, and $2 8 billion for the year
ended kiarch 31, 2000, not 2.5 billion: as previcusly reported. Furthermaors, AMERCO
anncunced that its stockholders® squity aotually was $512 3 million for the year ended barch 31,
7001, not $615 4 wiilion as previovsly reposisd, sad 5532 5 millicn for the year srded Masch 31,
2000, ot 3385 3 million as previousty repeited. The following teble illusirates the diop in

income and stockholders® equity coupled with the tige in liabilities foilowing the reatatement:
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1 84 Atthe time AMERCD announced its restaternent, Defendants stated publicly that

2 |l the conselidation of the financial siatersents of the SAC Entities and AMERCC would have no

3 | material effect on AMERCC's vepoated Snancial perfoimance Contiary to these assurances,

4 | however, the impact of the consolidation on AMERCGs 2001 financial statement {included for

3 | comparative purposes in the 2302 Foim 10-K filed on July 17, 2002) wss & 90% redusiion n

& f earnings and a $103 miilion reduction in sicekholders’ equity. The restated resalis for

7 | AMERCO s fiscal vears endsd March 51, 2001 and 2000, showed [ess et incoms, plunging

§ f shmeholder equity and increagsed liahility s follows:

o am et income fell precipitousty in fiscal 2001, figm $12 9 mullion o &1
13 mizliion, and from $65.5 million te £63 2 million in fizeal 2009,
11 (2}  Euwnings per sh=e were negative in fizcal 2001 {a loss of £0 56 a share)
12 and fizeal 2002 {5 loss of 5049 a share);
13 {(3)  Liabalitizs jumped fror $2.7 billion to $2 1 billion in fiscal 2001, and
L4 from 325 billion to 52 7 biilion in fizcal 2000, which increased
15 AMERCG's leverags, including offbalance sheet leases and EAL dzbt,
11 from 3 21z at Mazeh 31, 2002, sxcluding the BAT liabilities, to 4 i4x at
17 idarch 31, 2002, inclading the SAC habilitics; and
18 {4 Stockholdeis” equity dropped v $133 million, from 3612 mliion to §512
13 wiillion in fizeal 2001 and fiom $385 millien to 3532 million in fiscal
yii] 2000.
b | 85 Az members of AMERCO's Audit Commitiee during the relgvant time period,
4% | JOE EHOEN, DCDOE, CARTY, BROCAN, GROCAM and JOHMECH had an elevaied duiy to
£3 || ensure the accuracy of AMERCC s firancial sintements. However, AMERCG 5 finsncial
24 || satemeniz for fiscal years 2000 and 2001 ax% scesumed to bs (and, in fact, arg) misleading under
25 || faderal law becsuse they vare sesiated. According to Generally Accepted Accounting
26 || Priceipals, previously issued finansial statements should be restated cnly to comect material
27 || accounting eirers that axisted si the time the statements originally were fasued  According to
28 || federal law, “[flinancisl statements filed with the Commission which are not piepaied in
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I || accordance with generally acoepted accounting principles will be presumed to be misieading os
inacourate, despite footnote or other disclesuees * 17 CFR. § 210.4-01

86. Az aresult of the revelations regarding the SAC Entitiez and Defendants® seif-
dealing, AMERCO's stock price fell precipitously In part as a vesult of “corporate govemance:
practizes,” AMERCO was placed on “oredit waich” by Moody's and Standard & Poces, and later
dovwngraded Cornmercial lsnders reduced AMERCO's line of credit frora $400 miliion to $200

o bl W

rifiior: — the only significant reduction in the lasi 20 years. After consolidating SAC Entities on

the balance sheet, AMERCTO’s total Zebit was 51 6 billion, nearty six times eamings before

b~ - - T

interest, taxes, Sopreciation and amsitization

19 87 The fallowt, however, continued AMERCTD dsfanited on its payment of

11 | dividends on its prefened sicek, snd viclated losn covenants. AMEBRCO became the focus of an
12 | SEC investigation and uitimatsly was forced to geck protaction under the banksuptey laws The
13 || steep doclme in AMERCG's sinck prices far exceeded the lossss suffered by the marbeinlace as
14 | a whele, and st was attributable iargely (if not entirely) to the revelations sbout Defendants’ self-
15 | dealing *

16 (V.  DERMAND GM ARERCOS BOARD OF BIRECLOES WOULE BE FUTILE

17 28 Plaintiffs incorporate by reference the allegations of paragraphs 1 through 87,

18 || above

1% 8% Pursuant to Mev Rev. Stas § 41 526 and Nev R Civ. Fro 231, a shascholde
20 |l generally ig requited te male a demand cn s corperation’s boasd of directors, piior to

21 | commenging & devivative action on behslf of the corporation. At the time this lawsuit originally
22 || wae filed, ths AMERCD Boxd of Turectors consisted of: (1) JGE SHOEM; (2) JAMES

2% || SHOEN; ¢3) WILLIAM CARTY: (4) CHARLES BAYER: (5) JOHN DODDE; (65 JOHM

24 | BEGGAM; {7) TAMES GROGAHN; and {8) b2 Frank Lyounz. As aet forth below, the demand

23

f After this acticn onginally was filzd, AMERCO anncunced {in connestion with its fiseal
26 || year 2004 financial vesults) that it had “deconzolidated™ it finsncial statemenis from those of the
3AC Entitiss. The propertize which AMERCS transferred io the SAC Entitiez, however, remain
27 | withthe SAT Entities  To date, AMERCO bas not received adequats consideration for the self-
siorage properties or vse of AMERCO s resorces and goodwill
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gaguirernent is excused in this case besause making 2 demand would be futile for thiee

2 | independent icaszons
3 A, 4 Malezity Of The Board Baz A Matsris) leterast U The Sabject $f The
; Domaug
5 L IDE and JABES SEOVEN Brw 2 Kiaterist frlsrest in the Derand
] &0 IOE and JAMES SHOEM {along with MARK. SHOEN} esteblished the SAC
7 | Entitics  On the eve cf fifing personal bankiupicies, JOE and JAMES SHOEH transfened thei
8 | intezestz in the SAT Entities to MARK. SHOEN for 3100 each evea though a contemporansots
S | appraisal valusd the busingss at $850,000. Thersaftzr, JOE and 1AMES SHCEN have (through
1) 1 their respective positions with AMERCS, U-Haul, Matisnwide andé AREC) facilitated the
11 | transfer of huncreds of millions of doilars wosth of self-storage properties to the SAC Entities.
12 § Based upon thess facts, and the inadequate considsration for whick MARE. SHOEN obtained
i3 || JOE and TAMES SHOEM s interests in the SAC Entities, Plaintiffz are informed and believe,
14 | and theredfors allege, that 7CE and TAMES SHOBEM have retained an undisciosed pecuniary
15 { interest in the SAC Eatities
ié 9t.  JCE and JAMES SHOEN approved the transfer of hundreds of valuable self-

17 || stoisge propertics ic the SAC Eniitizs at prices that were unfair to AMERCO Furthermors, az
18 || ARET Diresteis, JOE and JAMES SHOEHN aliowed the SAC Entities to exploit ARECs kuman
19 | sezomces without compensation  bdoreover, 108 and JARMES SHOEHN served ss Executive

20 j| Officers of U-Haul, and they zerved on the MNationwide and U-Haul Boards, when these

21 | subsidiaries provided over 3600 million in nen-recowae loans o the SAC Entities (which were
22 | used to acquire propertizs fiom AREC while IOE and JAMES SHOEN served on the AREC
22 | Board}, JOE and JAMES S8HOEM also sspved 53 Dhvecions and Execctive Officers of U-Hanl
Z4 | when U-Haul entered into multipis “management agrsements” fos the benefit of the SAC

23 | Eniities. 1OE and JAMES SHOFW face g substantial liketithood of peraonal Liabiliiy for their
26 | patticipstion in the seif dealing transsctions

27 92, Furthermore, despite thair involvement in cieating the SAC Entities and their
28 | grehestiation of ARMERCOs transactions with the SAC Entitiss, ICE and JARES SHOEH
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1} knowingly signed incomplete and roizleading annual reports desigred io conces! the self-dealing
2 | scheme These pablic filings conceaied the nature and extent of AMERCO s dealings with the

3 | EAC Entitiae ard mesrepresenied AMBRCO's financial condition TOE and JAMES EHOEW

4 |l ignored years of wamings from PwC regaiding maierial wseknesses in AMERCO's intemnal

5 | controls. Thus, JOE and JAMES SHOEN violated Mevada and federal securities laws which

§ | prohibit sigaing and approving fales and misleading financial statements

7 93 Finally, JOE and TAMES SHOEN cannot be conzidered dizinteregtzd for purpozes
8 [l of considenng a demand adverse to their brother, MARK SHOEN As discussed below, JOE,

9 [ JAMES and MARK SHOEM (along with CARTY, BAYER and DODDE) have rerained closely
10 | aligned for decadss, theoughot the varicus batiles for contzol over AMERCO. Their close

11 | fanily relationship with MARK SHOEN, standing slone, crestas » disabling intersat which

12 | prevents JOE and JARMEE SHOEH fiom giving disinteresizd considerstion to a demand adveise
12 §to RIARE SHOEM and the SAC Entities.

14 Z. BAYEHR bas » Matesriat Interest in the Temand
L+ 54 BAYER participated in every aspect of AMERCO s transactions with the SAT

16 | Entities. As a Diiectes snd Fiesidaat of AREC, BAYER appreved the salss of at feast 111 seli-
17 || storage propertice to the SAC Entities at below-market prices. Indeed, under BAYER’s

18 { divection, AREC began the piceess of tansfening all of AMERCTOs salf-ziorage properties to
19 4 MARY. SHOEM and the SAC Entities BAYVER siso used AREC s humsa rescurcss and officss
20 || to heip MARK. EHOEN and the 5AC Batities locats, obtain and develop valuable self-siorage
21 || properties without compensation, without dizelosing these arrangsments to AMERCO's

2% [ stockholdeis [n additicn, BATER appoved ove: 5100 million in non-resamuise [oans during his
23 | tenuze as a Director of Mationwide The SAC Entities vsed these [oans to acguire self-siorage
24 || properties from AREC at below-market prices during the same period of tme BAYER ssived as
25 || President of ARBC. Thins, BAYER faces a substantial likelihood of personal liabiliiy for his

26 || participaiion in AMERCD's dealings with the SAC Entities.

27 a5 Funthermore, despite his extensive involvement in AMERCC 2 dealings with ke

Ik § ZAC Eatities, BAYER knowingly signad incomplste snd misleading annual reposts fiom 1905
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1 | theough 2002, Thege public filings concealed the natuie and zcope of AMERCL)Y s dealings with
2 || the BAC Entities and misrepresenied AMERCO's financial condition BAYER also ignored
3 || yeass of wamnings from PwC regarding material weaknesses in AMERCO's inteinal controls
4 § Thug, BAYER violated Mevads and fedsral zecurities Yaws which prohibii signing snd approving
5 || false and mislesding financial sistements
i 3. CARTY kas a Biateria! futerast in the Demand
7 o8 CARTY pasticipated in every aspect of AMERCO's transactions with ihe SAC

3 || Entities  As a Divector of AREC, CARTY approved the sale of approzimaiely 210 self-ztorage

¥ || properties at below markst prices io the 3AC Snsities. Az o Director of U-Hau!, CARTY
10 || spproved hundreds of million of dollars in non-recovise leans that the SAC Entities used to
11 || pruochass $6]f-ztﬂmg¢ propsities fiom AREC at unfaiz prices. In sddition, duiing CARTY s
12 | temure on the U-Haul Boazd, he also apzroved of multiple “management agseemsniz” through
13 | which U-Faui runs the day-to-day opesations of ihe selfstorage properties under the U-Haul
id | trade namos, but MARK ZHOEMN and the SAC Entities reiain 24% of the gross revenues  Thug,
15 | CARTY faces 3 subsiantial likelihood of personai liability for his paticipation in AMERCO's
16 | deslings with the SAC Eniities
L7 97.  Furthermore, despits hig extensive involvement in AMBRTO s dealings with the
12 | SAC Entities, CARTY —who slso served en AMEBERTO's Andit Cominiites fiom 1994 fhuough
1999 — signed incoraplete and mislsading annual reports from 1997 through 2002 As set forth
2G | abowve, thess public filings concsaled the naiwe and seops of AMERCS s dealings with the SAC
21 || Enfitice and misrepresentad AMERTO's finencial condiion. TARTY also ignored years of

ot
N, ,:}

22 || warnings fiom Pl isgarding material weakvesses in AMERCO2 inteimal conirols

23 | Accordingly, CARTY violated Mavada and fedeial securities laws which pichibit signing and
24 | appreving false and mizlzading financial statemenis

25 98.  Finally, CARTY is JOE and MARK SHOEN's uncle TARTY is the brother of
26 | Anna Mary, L5 Shoen’s fust wife and JOE and MARK EHOEN's mother. CARTY, JOE and
27 || MARE SHOEM shaie an intensely clese and deep farmilial ielationship, going back decades

22 || After the death of Anna Mary, JOE and MARIC SHOEM epenit inch of their childhcod and
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1 | sdolesernt veais with CARTY at CARTY 's sanch. CARTY became a “father figaie” to TOE and
2 | MARE SHOEN corsidering the f3ct that L § Shoen spent such a considerabie amount of time

3 | traveling on business. CARTY, JOE and MARK SHOEHM, soliestively, weie the first to tuin

4 | againzt L.§ Skoen, first by aceusing L. 5. Skoen of musdering Anna Mary (FOE and MARK
SHOEN"s mether) and then by sttribuiing U-Haal’s sucesss to Anna Mary, rather than L 8

(|

Shoen Indeed, CARTY and JOE SHCEH became so sloss over the years, JTOE THOEN = wife
peblicly corimentzd that JOE 3HOEN was beginning to closely resemble CARTY; shie cbserved
that FOE SHOEN had (ke same facial expression, canied his body in the same mannes and was

L= -~ T S R

prons io sngage in name potty calling, ust like CARTY was known o do

0] 92 Atone poind, Mike Shoen, who had supposted 1.8 Shoen, firsd CARTY from U-
11 || Hawl in 1983 dus to kis “combative perzonality.” Howeves, 33 soon as JOE BHOEM wnestsd

12 || powss from L 2. Zhoen, JCE SHOEH, with the assistance of MARE SHOEN, imrediztely

12 fl plaged TARTY back on the AMERTD Board as past of 2 conearted sffort to siask the AMERCO
14 {| Board with loval supporters. Shostly aftes the Shoen lnsiders appointed CARTY to ths Boaud,
12 | CARTY told thea: that for $10,000, he could “hie a guy who would izke care of anyene who

16 || stood in [iheir] way * bdoreover, CARTY fiequentiy was overhesrd comimenting at AMERCC
17§ Board mesiings that the Shoen Tnsiders should engage in “insids deals” with AMEETO besause
18 | he believed that was the “real benafit” of owning a business  In other words, CARTY iepestedly
12 | eneouraged the Shoen Insiders o “funel™ money out of AMERCD on a pro-tax basis

20 | Unfertunately, AMERTD's dealings with the SAC Entities aie only one example of the Shoen
21 || Ingiders engagng in such seif-dealing

2 109 As diseussed belew, in ths years that followed, ARMERCO becams the focas of an
3 | ongoing inter-Tamily battlz for control  CARTY, however, steadfastly sided with and supported
24 || JOE and MARK BHOEM - even when the Shosn Insiders were sngaging in conduct detimental
25 | 1o AMERCG that courts and jaries shilze found to b iepiehensible, illegal and wairanting of

26 || massive judgments against AMERCS. The strengith of CARTY 2 relationship with JOE and

27 | MARE SHOEN is illusirated by his prior service on the AMERCC Board Given CARTY 2

28
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1 [} wowavsring allegionce io his nephewe JCF and MARK SHOEM, he cannot be considerad

2 || digintereatad in a demand adveise to them
3 %, DRMemE has a Raterisl Ietorest in the Demand

101, Az a Direcior of AREC, DODDE approved the sales of approximately 110 self-

L

stoiage propestiss at below mailket pricss (o the SAC Entities. Tn addition, 22 a U-Hapl Divsetos,
DOTRE approved hundreds of million of dollais in non-iecovzse lsans o the SAC Eniities, and
he auihiorized the “mansgzment agreements” through which U-Haul nme ihe day-to-dsy

92 =1 hows

cperations of the self-storage properties, but MARK SHOEN and the SAC Entities retain 94% of
the grozs revenue. Indeed, for at least swo yeass {when DODIDE" sevice on the AREC and -

LAl

1¢ || Hanl Bosads overlapped), DODES orchesirated the financing, acquisition snd mansgement of
11 | ihe sel-atorage properties for the benefit of MARE SHOEM and the SAT Entditiss Thus,

12 | DEDDS facss s substaniial likelihood of personsl lishility for his paticipation iz AMERCT 'z
13 || dzalings with the SAC Eriities

14 102, Fusthermers, despite his extensive invsivement in AMERCC s destings with the
15 | SAC Entitics, ZODTS ~ who also has served on ABMERCO's Audit Comenities zince 1599 -

i6 | knowirgly sizned incemplets and mizlzading arnual reports in 1994, and 2000 threugh 2002

17 || These public filings concealed the natwie and seope of AMERCO's dsalings with the SAC

18 | Entitics and mizepresented AMERCOs finsacial condition. DOTDE also ignered yeors of

19 | wainings fiom Pwl regarding material weakmzsses in AMERCO s infernal contiois.

20 || Accordngiy, DODDE violated Mevada and federal seswities laws which probhibit signing and
21 || approving false and mislsading finercial statements

22 103 GDDS also has a matenal mtersst in the subject of 2 dernand in thiz caze given
23 | his close, bias-produsing ielationship with JOE SHOEN As discussed below, during IOE

24 | BHOEM': initial effoiis to oust 1.8 Shoen from power, DODDE activaly selicited voies from
2% | oiher AMERCT Board membes in suppoit of JOE SHOEM and he sven isirninsied AMERCO
26 | District Vice Piesident John Fowler for net pledging his support for JOE SHOEM  Thersaftes, in
27 | &n sffort io thwart a takeover atiempt, JOE SHOEN dsvised 2 plan o is3ue stock to five lxyal
22 || employses on the condition that they give hirm proxies to voie their shares. JOE SHTEM choss
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DODIS as ore of the five employess bscauze he knew DODDS couid be trusted to support JOE
SHOEN. Eecause DODDE could ot afford the siock, JOE SHOEN personally loaned DO0ODS
5162,000 from his children's trust, and JOE SHOEH cenvinead the AMERCO Boaid to lcan
DIODDE the balance of the purchase price, $4 2 millics, on an msecired basis. In iefiin,
D2DOE gave FOE SHOEN prexies io vois the newly-issued stock  This ansaction resulted in a
staggering jury verdict sgainst AMBERCQ ard JOE SHOEM peisonslly  As sat forth kelow,
however, thiz 18 not the only instance of DGCDE clevating his leyalty to JOE SHOEN over hiz
fidnciary duties to AMERCO and its shareholders
5. BEECAT aud CROGAN Heve 5 Raterial [nterant jn the [reveaned

104 EBoth BRCGAN and GROGAM served on AMERCO s Audit Commitice since
1958 Motwithstanding the magnitude of AMERCO s tisngaciions with the SAC Entitics,
BRCCGAN and BROCGAN knowingly signed incompleis and mistzading annual reporis for fiscsl
yeass 1958 thaough 2001, As st foith above, these public flings concsaled the nature and scope
of AMERCCs dealings with the 8AC Entities and mizsrepresented AMERCOD's financial
sondition BROGGAM and GROGAH also ignored years of wamings from Pw regarding
material weaknesges in AMERCO's inteina! confiolz. As aesult, BROGGAN and GROGAN
violated Wevada and federal secorities iaws which prohibil signing and approving falee and
misleading financia® statements  Accerdingly, BROGAM and GROGANN also face a substaniial
hikelikood of perzonsi liability for ikeir participation in AMERCO s dealings with the SAC
Eniities

105, Insum, JOE BHOEH, 1AMES SHGEN, CARTY, BAYER, DODDE, BRGGAN
and GROGAN helped orchesivate and conceal the wrongful conduct alleged herein and sach
fazes a gubstantial kehhood of perzenal Bability” for his involvement in the geif-dealing
zcheme Becanse thess Defendaniz represent seven of the sight members of the AMERCC
Boeid 2t the time this action criginally wasz commeneed, it &2 impozsitle for the AMERCO Bosd
i give disinterested consideration to 2 demand in thiz cass. The demand requiremsnt i3 thus
exzused on this basis alone. As set forth below, however, the demand requiremant 13 excased for

iwo additional ressons
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1 B. Fhe AMERDCS Boacd 1z Mot fadspsndant OF The Shosn lnsiders

106, Evenif & dizector is not interestsd in a demsnd, a ditector nevarthsiess is

incapable of considering a demard if hie o7 she is not independent of another dinsctor wha is

E- PSR S ]

titerested n the demand. Heze, the Shosn Inziders dominate and controf the AMERCC Board.
it iz precisely because of ihiz domination and contro] that the othsr Directors knowingly and

wh

intentionslly participated in the self dealing transactions in the fisst place

gy

7 IG7 The Shoen insiders have sbsolute pewer over the selection and election of
& | AMERCC's Board. The Shoen fngiders have used their colleciive siock owmership and conticl
# | ever the votes of the E30P Trust te pack the AMERCO Board with loyai subcrdinates. Indesd,
13 | BAYER, CARTY, DODDS and SERRERA wers zelecied io zerve on the AMERCD Board only
11 || after yease of service under JOE SHOEM, dining which time they demonsirated theu
12 {| smeuestioning allzgiance to the Shoen Inziders The extent of the Shozn Insiders’ influence oves
13 { the AMERCS Board 15 dsmonstrated consluzively by a biief historizal account of theis prio:
14 || shiizes of theii fiduciary duties, snd the Beard's repeaied faituse to intervene and protect the
15 || intesests of ARERCO and ite shareholders

1& i. Tk Iasmanes of Sicck fo Five “Eev™ Toployess
17 105 Inthe 1980e, U-Hani's founder, L3 Shoen, was in charge of AMERCD and

18 | those aligned with him collectively ouwned 4% 66% of AMERCO s stock L5 Shoen'sz zons

19 | JOB, MARK, JAKMES and FAUL SHOEM aizc held blocks of stock, but slightly lesz i the

20 || agzisgats than the group aligned with LS. Shoen In 1986, L.8 Shoen’s childsen took contre! of
21 |l the company and foresd kim out 25 Fresident and CEG  Although L 5 Shoen and his childrer
27 | had agreed that AMERCD would Se run jointly by JOE SHOEN and his brother Sam Shoen,

23 || JCE EHGEH gsusted Sam Shoen and took cortiol of AMERCO. The Shoen family was

24 || polarized, splitting it one faction led by L S, Sam and Mike Shoen (the “Insvigent Group™)
25 |l and another facticn led by IOE SHOEM. At this fime, JAMES SHOEN, DCDDE and CARTY
2€ || aligned themsslves with JOE SHOEM.

7 105 In 1983, ihe Insurgent Gronp attempied to regain conirol of the Company  The

28 || Insusgeni Group 1eached & tentative agreement with the trustee of 2 tiust established for the
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benefic of L 8. Shoen’s minor son {the “Trustse™), to seize conirel from JOE SHOEW and his
faction. The Insurgent Group planned to obiain written consents fow a bare majority of
ghazcholders te expand and iske contic! of the AMERCT Boaid of Directors.

110 JOE SHCEN discoverad ths Insuzgent Group’s plan a few days before ap
agrzemnard could be finalizad with the Trusies  In response, JOE SHOEN devised & schems to
issue 2,990 new shares (constimiing 8% of AMERCOs stock) to five “kay” employees io shifi
majority control of AMERCOs stock in favoer of TOE SHOEN and his faction. Motably, JOE
SHOEM selscted DODOE as one of the five “key" employees who iecsived siock

11 JOE BHOEM personally loaned each of the five employees (inclading DODDEY
S16Z,000 for down payments for the stock. JOE SHOGEN convinesd the Board o anthorize
AMERCO to loan the smployzes the balance of the puichase pice (§4.2 million) or: an
unzecured bagis, despite the employees’ manifzst inability to repay such a large losn In retn,
thi empleyess (including DODDIS} gave JOE SHOEN proxies to vote thei shares, giviag ks
fretics: 50 2% conizol of the stock.

112 ICE SHOEWN called sn emerzency meeting and persuaded the Soard {(which, st
that tims melnded JAMES SHOERN, DODRDS and CARTYY, to actherizs the issvance of the new
shares JOE SHOEM then convinced the Boesd to chengs AMERCO's bylaws to requite a two-
thizde majorily to ingtituts the changes sought by the Insurgent Group  Afler defeating the
irsurgsnt Groug's effoqt to reclaim AMERCO, 1GE SHGEN eui off L 5 Shosn's ietitement
benefits and terminated his lifestime smployment contrast {which was, in essence, biz pension,
citing “ingubordination ™

112, The Insurgent Group filed suit in August 1982 By that time, howevez, the Board
had deposited the steck iszued to the five “key” employaes into the ESOP Trust, and the judge
heid that the trust could pot be dissolved  In the 1994 irial of their claims, an Arizona jaiy
awarded £1.47 billion to the Insvegent Group. The jury also levied $70 million in punitive
damages againzt JOE SHOEN personally, based upon a finding that ha had acted with “hatrsd
end il will and the deliberate and evil intent to njurs cleintiffs
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1 114 After the judgmeni was reduced to $481 million {and §7 million against JOFE
2 || EHOEN pearsonally), JOE SEOEN, JAMES SHOBH, DODDS snd CARTY all filed personal
3 || bankrupteies  As noted above, JOE and JAMES SHOEN tiansfered theii stock in the SAC
4 | Entitiez to MARK SHOEN for a nsminal sum days befors filing for banknuptey. In the end,

L5

koveever, JOE EHCEM convineed the 2oard to “ssitle” the judgment 2y using AMERCO"s finds
to repanchase the Insurgent Croup's stock, thereby relisving JOE SHOEM {as well as JAMES
EHCEN, DODDE and CARTY) fiom having to pay any poition of the judgment  In fact, on
Dzcembes 31, 1508, JOR SHOEN canzed AMERCO to pay the Insurgent Group $6 million to

L=

satisfy JTOE SHOEN's puritive demages jadgrasnt  AMERCS mwads this payment on JGE

10 || SHOEM's behalf even though the punitive damages sward was based on a jury finding thet JOE
i1 | BHOEN asied with deiiberate inteni to injure sfockholders

12 175 This represents the fizst instance of the AMERCCO Bear? failing to act

12 || indspendently of JGE SHOEN. TAMES SHOEM, CARTY and DGDEE helped dovise the

14 [ scheme to issue new stock to the five “key” emplovees in an sffort te entvench JOE SHOEN

15 || JAMES SHCEH, CAKTY and DCDDE participated in the emergzney meeting duning whick

16 | they aporoved the issuance of the stocic and the fcans that the smployees used to parchase the

17 [ stock  Tellingly, HODDS was one of five emplovees JOE SHOEHN entrusted with the stock, and
18 || to whom JOE SHCEM personaliy ioaned money, becauge /08 SHOEW know that DODDE

19 || would not botray him  JOE SHOEN's conduct iesulted in a jury verdict againgt AMERCS for
2¢ || 51 47 tillion, ard 5 370 miliion puritive damagss award against FOE SHOEN personaliy

21 || TAMES EHCEM, CARTY and DODDS’ prioe service on the AMERCOC Boasd createsa

2% | reasonabie doubt &5 to their ability to act independeniiy of JOE SHOEN in corsidering 2 demand

21 1 in this caze

24 8 JOE snd MARK SHORN Missppropristed AMERCE Resourees 30
5 Frosecute 3 Defarnsticn Action
26 1€ JOE and MARK SHOEN also heve misappropiiated AMBERCO"2 resovrees for

T || their ovm purposes witheut any Board intervention. Foliowing the 1993 publication of

28 | BRIHRIGHT, a book in which author Ren Watking suggested that JOE and MARK SHOUEN wese
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involved in the murder of Eva Shoen (Sam Shoen's late wife), JOE and MARK SHOEH filed a
defamation action against L.S Shoen JOE and MARY, SHOBEH claimed, araong other things,
that LS. Shoen was a soures thet the author had wsed in sitempiing to connect them o the cime

117 The defaration astion purely was a persoral lawsuit Nevertheless, rather than

find the grosecution of thiz litigaticn on their own, J0E acd MARY. SHOEN used Richaxd
Amgzreso whe, &t the time, served as Assistant Gensral Connrel / Litigation Counsel for U-Hsui,
i pigsecute the matie on thels behalf It ssgence, JIGE and MAEK SHOEN caused AMERCG
to foot the bill for the legal fees associated with prosecuting a personal astica having nothing to
de with AMERCO. Diisetors JAMES SHOEM, CARTY and DGDDE sgain rsfazed to intesvene
on AMERCO's behalf, sad they allowed JOE and MARE SHOEHM to ireat AMEROO az their
puivate war chest  This is ancther example of JAMES SHOEM, CARTY and DODDS’
vnwaveiing loysiiy to the Shoen fnziders.
3. Tise Manipeistion of Sharehodder Vatlng Frecedures

118, In 1994, Plantiff FAUL SHOEM nominated himszif as an AMERCD Divestos
and proposed ssveral pio-stockholde bylaw amendments Fasced again with the prospect of
fosing sontrol, JOE SHOEN ronvinced the Board {whick, at that time, included MARK SHOEN,
JAMES SHCGEM, DODES, CARTY snd BAYER) to advance the date of AMERCO's annual
mesting In addition, JOE SHOEM convinced the BSOP Trustees io 1efuss (o distibuis Plainiiff
PALL SH2EM's proxy maiciials io the ESOP pacticipants. These actions prevented Plaintiff
fiom obtaming & zeat on the AMBRCC Boaid

112 In the itigation that fallowsd, Tudge Reed of the United States THztrict Comt
enjeined the “flagrant” bwesches of fduciary duties commiitsd by JOE SHGEN and his faction
Judge Read found that JTOE SHOEN had gose *boyond ihie realm of predictable malfeasance’™ in
his attemsts to manipalate sharekolder voting on the proposed reforms. The Cowrt conzuded
that JOZ SHOEN's actions “eonztiniie[d] a flagrant brsack of [s] fiduciary doties vads: any

W

coneévable feat
120 Incader io settie the ligaticn before fudge Reed, AMERCO and ths Sheen
inzideis agieed to suppori the electicn of Plaintiff PAUL SHCGEN to fhe AMERCO Boavd for a

WFEWAHE FOR S0 FRIAL
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|| iwo-year tetm  Bven then, however, the Shoen Insiders were able o limit PAUL SHOEN's
2 || temizs on the Boaid by causing AMERCO to zeek and obtain an injunction (in the bankmptoy

Ll

preceedings) against the bolding of AMERCG’s annnal meeting. As a resuli, FAUL SHOEN

4 | only waz able to seivs oa the AMERCO Board from Fanuary 1997 until August 1598, insiead of
= || the nommal e -vear term.
& P41, This 1g the thitd exsmple of the AMERCO Rosed failing to act independenily of
7 | IGE SHOEN. Thus, an svarwhelming dowbi sumrcunds CARTY, DOSOE and BAYER s ability
2 || to consmder a demand in AMERCO"s best intarest free from the undue influence of the Shoen
9} Ingidsrs

10 4, FCE SHOEN"s Treztwent of Those Whe Have Grpessd Him

1i 122 JOE EHOEM hae soiidified his control over the AMERCD Board by retalisiing

12 || againzt ox teiminating apvons whe cpsoses him. As set Farth above, TOE SHOEN ousied his

I3 |l brother Sam Zhoen and terminated his father, L 8 Shoen and cat off his pension afte the

14 § Inpmgent Groug unsucosssfully attempted to taks control of AMERCS

15 123 In 1991, PAUL S8HOEN cams into conflict with JOE SHOEH over PAUL

1¢ | BHOEM's desire to promots emplovee participation in AMERCO managemsnt  As & resuli, JOE
17 [ ang MARK SHOEN summaerily fired PAUL SHOEM as the President of U-Hzul, and he was not
i || ncminated to continue seiving as a Thisctor. Any guestion swrounding CARTY s loyalty was
19 | angweied, sonclugively, in 1991, By thic time, he st only had sided with the Shosn Insiders to
20 foust LE Shosn, but he sided with JOE and MARE SHOEM in terminsting Flaintiff PAUL

Z1 | 8HOEHN s well. He had selecied hus faction, and his lovaliy has never wavered.

22 124 In200Z JOE SHOEHW terminated PwC — AMEERECT's anditcr for over 70 years -
22 | aftes PwC iequired AMERCED to consolidate its financials with the 34C Entities Az ssf forth
24 | sbove, PwC kad identificd and disclosed pemerovs “matensl wesknessss” in AMERTO' s

25 | internal controls shortly before Seing tminated by ARMERTD

26 125  CARTY, DODUS ard BAYER each have enjoyed leng and incrstive careers st
27 | AMERCZD as a raeult of their loyalty to the Shoen Insiders. CARTY, DODDS and BAYER

22 | receive a salary and pension for their services on the AMERCC Board CARTY, DODDE and
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BAYER have witnessed JGE SHOEM's refaliaticn against those who have opposed him in the
past. CARTY, DODDE and BAYER. ¥now that by considszing a demand adverse to JOE
SHOEW, they would jeopardize their continued salaiv and pergion benefits. Thus, because ihe
Ehoen Insidess are in a positicn to inflaence or contzol CARTY, DODES and BAVER, they
cannet be consideresd independernt for purposes of considering a demand adverse to the Shoen
Insidens in this case.

125 Hotably, CARTY has three ehildren who cuneatly are employed at U-Haul, undes
JOE SHCEN. Martin Carty werks at the U-Haul Technical Center in Temps, Anzona, Kaiis
Carty works in the U-Hanl Legal Dopartment, and Timotky Carty, CARTY s step son, woiks at
the U-Haul Fuichasing Department Thus, by considering & demsnd sdvsise to JOE SHOEN,
CAETY not only would jscpardize his sontinued receipt of salary and pension benefits, bui he
alze would jecpardize the eoniinued erapicyment of thres of his childier,

5. Ditlsey Lestsvoes of the Shoew Engiders Bagagies in Salf-Desling

127, The Shosn Inziders have engaged in aumercus other seif-dealing fansactions,
which algo is indicative of their conitrol ever the Roard. In fizcal year 2002, 1J-Hau! pirchased
$3,238,00¢ worth of “printing” fiom Ferm Suilders, Ine {*Form Builders™), which iz owned and
operated by MARK SHUEHN, MARK SHOEN's davgkiss and JOE SHOEM s sons. Foim
Buildesz earns all of its revenus fhacugh contracts with U-Eaul. There is ne competitive bidding
process ol review and approval of these agresmentz by independant directors or saditors.

128, Foim Builders haz min into ticuble witk: the Interral Revense Sarvice in the past
Indzed, ot ene point, Form: Builders was required to pay $470,000 in back taxes when it slaimed
a 5! milhon deduction for payments made to the trusts of the Shoen Insiders’ childien Natably,
Foom: Euildsers clximed the paysents as “buziness sxpenses.” Maotwithstanding the inhezeng
suspicicusnass of U-Hanl's dealings with Form Bailders and the size of these related-party
tranzaciions, AMERCT haz failzd to dizclose any details regarding these agreements. In fagi, it
is unclesr from AMERCO’s public £lings what “printing™ U-Haul prrchasez from Form

Bnilders
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i 129 Similarly, in fiseal year 2001, U-Haul sold 510,510,000 woith of remansfactued

engine paits to Equipment Universe, and puachased $53,671,000 weith of avtomotive parts and

[

tocls from Eguigment Universe  Thoring the fims of ths Equipment Universe sanssctions,
TAMES SHOEN had an interest in Equipment Universe. Again, ihs dstails of U-Haul's
tranzaciions with Equipment Universe have neve: been disclosed to AMERCG sharcheiders
Thess related party tranzactions ars finther svidence of the Shosn Insiders” wabridied conirol
gver the AMERCO Soard

#, & Fovmer Boavd RMember Poysonally Witsessed JOF SHORM S

9 Centrel Tver the AMERCD Board

ig 130 As noted sbove, Plaintiff PAUL SHOEN served az a Director of AMERCT from

b T = T . T - S P

(£5]

11 | December 1986 t0 Avgust 1921, end Sam Jagaary 17, 1997 ic Angost 28, 1998 Dusing this
12 || period of time, he witneesed fiist hand JOE SHOEN's domination and conizol over ths Board’s
13 || deiibeative process and decizion making Platotiff PAUL SHOEH alzo obasrved the othe

14 | Tefendants’ fear of esisliation by 0B SHOEN which affectively prevents them from

1% | independently considening & demand i thiz caze

15 131 in sum, the Bosud i3 not indspendent of the pewer snd influence of the Shoen
17 || Inzicers. As discussed above, the Shosn Ensiders’ repeated violstions of thed fiduciary duties,
18 | coupled with the Eoard’s consisten: acquissssnce, active pasticipation in the wrengdomg and
19 [ fear of vetaliation cast serious doubits ever the Board's abidity to indenendzntly conaids 2

20 || demand in this casze

21 . AMERCOs Deslinge Witk The SAC Entitics Ave Sipe Mber
22 132, The demand requiremnent is excused in thie cage for 2 thitd reason. Unde: Mevads

Z3 fiaw, the aiticles of incorperagion fimit the powsrs and authority conferved upon the board of

24 | directors in managing the buziness and affuits of a coiporation. See, s.g, Mev. Rev. Siate

23 | § TE1Z2D {1} Where a coiporate ast viclatss sn express provision of ths corpesation’s articies of
26 | incorporaiion, the aci i3 miira vires. Where a denivaiive action challenges an act a5 wltra vires,

27 || the demand requirement iz exeuzed
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132 Asticle 11 of AMERCC s Asticles of Incorpoiation tequiras approval by

shaieholders for: “(A} Any sgreement for the meige, consolidation, smnalgamation oz

coribination of thiz cerporation with o1 into any othes esiporation which is an Interasted
Stockholdes (as hareafter defined); [or] (B) Any zale, Iease, exchangs or other dizgpesition toor
withi this corpozation of any asseds of any Interested Stociholder * Axticie 11 defines “Interested
Stockholder™ as “the bensfcial ownar, directly o1 indirecily” of more than five percent of
AMERC siuck {ealmilated a3 of the tansaction date), and any “affilisies” and “associatas” of
gich perzon.

124 Defendant MARK SHOEN iz an “Intereeted Stockhiolder™ because he owns (and
owned) moie thar: five percant of ARMERCC': common siock at all times isiavant 1o this caze
MARE. SHOEN sisc owns the SAC Entities, and zete s the President of the SAT Coiporations
and a3 the Prezident of the general corpozate partner of sach of the SAT Parmerships. Becauss
the AL Entites aze “affiliatss” and “asscciates” of MARE. SHOEW, they also arg “Intsrested
Stockholders” for purpozes of Articls 1.5

135, AMEERCD"s transsotions with the SAT Entities violated Asticle 11 of
AMERTOs Axtizles of Tncorporation in thyes Jifferent wave. Pirst, AMERCD'z 3EC filings
admit a prohibited sale of asste to AMERCC in viclaticn of Section {B) of Asticle 11, Az noted
above, on Eeptember 28, 2001, AMERCD purchsssd nine sslfstorags propectiss fiom the SAC
Entities for $35.2 million. This transaction was an obvious “sals . . _to .. this corporation [i £,
AMERZO] of . assets of an Interesied Soockholder ™ Mevertheless, no shaiehclder apraoval of

the zals was zought o1 chitsinsd.

. See Nev. Fov. Stat § 72412 {defining “affiliate” as “a parson thai dizectly, o1 indiectly
t]'aau%h Cne or more intermedianss, 18 controlled by, o is under common contio! witha
specified person ”) Mev. Rev Stat. § 78.41% {defing “affliate” as “[a]ny corporation or
opganizaiion of which thet pereon is an officer or pertnar o is, directly or indirestly, the
beneficial owner of 10 percent cr mere of any zlass of voting shares )

AT TERETE AT Law
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136 Second, the transacticns batween AMERCO and the SAC Entities have resuited
in & “combination” in viclation of Subsection (A} of Article 15.° In this cass, AMERCO has
scld ever $500 mllicn woith of seif-storage propesties to MARK SHGEM and ths SAC Eriitise
Hone of thess iransactions ever wes presented to (mush lesz approved by) AMERCO’s
gharsholders

137 Third, the “management agreemeants” betwesn U-Haul and the SAC Eniities
wiolats Section (B} of Article 11 because they aee de fasio leases of the SAT Entities” ssseis to
AMERO. Although title to the self stosags fazilitzes is vested with the SAC Entities, the
propertias are operated by AMERCO in setuin for a foe egusl io six percent of the grose rental
reverns. The managsment agseements therefore constitute 2 “leass . with ihis corporation
(i e, AMERCC] of any assets of any Inieresied Stockholdes [f e, Bark Shoen and the BAC
Bntities],” in viclation of Subsection: (B) of Article 11, Mone of e “managemsni agrecments”

eiver waz appreved by ARERECD s shareholders.

FIESY CAUBE OF ACTION
Breash of the Fidusiasy Dty of Lavalty
{hgnimzt AN Defondswie)

138, Plaintiffz incciporate by refevence the allegations of paiagraphs 1 through 137,
abovs

139, All Defendanis {other than the AL Entitice) owe a duiy of loyally to AMERECD
and ite stockholdesz. That duiy of loyalty reguires them fo ast in the utmost good faith Where s
director oi officer hiss a zelfinterest in 2 transection, the transaciion muat be fair and seive the
besi interssis of the corperation: and its stockhebdars. See MRS, § 78.140(2)id) (“The
circuragtances in which 3 coniract o1 othei transaction is not veid or vordable [azz] . [ilke

contract o1 hansaction is Tair &5 1o the corporation at the time it is authorized or soproved ™)

f‘ Aldthough Asticle 11 doss not define “combination,” under Hevada law s “combination”
weiudes “zny sale or lease o an Interestzd stockholder of assets of the corporation (a) having an
agarezate masket valiz squal fo five peroan or mare of . the agasts of the coiporation, (k)
having a1 aggegate masket vaive equal to five percent or more of the . markst valiae of all the
outstanding shares of the corpicration, or {c} reprasanting 10 persent o7 more of the saming
power of nel incomes of the corporation.” Sse Nev Eev Stat § 72 416
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146 Defendant MARK EHOEN is an AMERCO Execative Gfficer who cumrently
holds the title of Presidenti of U-Haul Phoenix Operations. He hss a satesial seif inieiest in the
transfers of AMERDO aszsets i the SAC Eniities because he owns and controls the SAC Enfities
Leferdanis JOE and JAMES SHOEN also have & seifiinterest in the transfinz becauze they have
iefained an undisclosed pecuniary interest in the SAC Entities, and bacauge they s1s MARK
EHOEM's bicthes

141 Ths tansfers of real sstate fiom AMERCD to the SAT Entiiies are not fair 2né do
net seive the Sest interests of AMERCO or its stockhoiders. The piices paid do not reflect the
tras value of the propesties sold, and AMERLO rescurces are expioitad in secomplishing ihe
transfers.

142 Defendants DODDS, CARTY, BAYER, HEERERA, JOHNAOHN, BROCGAN and
DROGAM tzesched thewr duty of loyalty by krowing!y cichesizating, participating, facilitating
and aiding snd abetting the saif-dealing tiznsactions.  Esch of these Defendants helped the SAT
Ertitice misappropriate AMPRCO’: self-sionags business snd they knovingly signed mizieading
and insomipiete public filings  In doing sc, these Defendants elavated their ioyalty to the Shoen
Inzidess over their loyaliy io AMERCG and its shareholders  borsover, Defendants DODRDS,
TARTY, BAYER, HERRERA, JOCHNSON, EROGAN and GROCGAN alzo failed io clasify
years’ worth of incompleie and misleading public filings. A2 o result, it wag impozaible for
Flaintiffs {(and AMERTT's cther shareholdsis) tc datermine the nature and scope of Deferdants’
gelf-dealing trensactions

143, The SAC Eniities are liable for aiding and sbetting these breaches of fidusiary
dutiss The EAT Entities (ecting thiough Defendant MARK SHOEM) kncwingly participated in
the bagaches of Sdusiary duties by fasilitating the transfer of ARMERCT's aszets at below-mskat
prices, snd by ralying upsn AMERCO'; exisnsive rescuices to devalon end markst propesties to
ike detriment of AMERCG and its stoelthelders.

i, EBecanss the tranzfers of ARERCO real estate to SAC Eatities wers unfair and

reprssent & baeach of Educiay daty by the Officers and Tiivectors of AMERTO, Plainiiffz ae

TEmANE PO J0nd TeAL
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1 | sniitled to 5 judzment declaring all such tiansfers to be void and quisting title te the properties in
AMERCT
143 Flaintiffz, AMERECO, and AMERTOe siber stockheidess have besn Camaged by

W

the Defendants’ brsaches of the figuciary dity of loyaliy because those transactions bave

L%

reduced the valus of AMERCG and, accordingly, Flaintuifs' stock  Thess misdesds were
intentional and this warrant the impositici: of peasonal liskility on the individaal Defendsnts for
the demagss they have caused.

146 Inbreaching their fidumary daties, Defendantz JOF, MARK, and JAMES SHGEN
azied malicionzly and fiavdulenily, and they oppressed AMERCD and its stoskholders, thus

e

|
11 187 By zeason of Dafendanis’ actions, AMERTD and its stockholders have suffered

wartaniing the impoziticn of exemplary and puritive damagss

12 | and contizue to muffer repasabis injury consisting of past financial losses, fizis lossas of the
13 || opportuaity to profit from AMERCO's position in the zelf-siciags marke?, and the loss of the
14 |l stockholdess’ deicoratic rights. Plamtiffs have ne adequate o1 speady ramedy st law for these

15 || sivepazable injuries ard therefore e entitled to injimative relief

i6 SECONE CAUSE OF ACTION
Brench of the Fidusisry Duty of Loyalty: Usnspatisa of Carporats Gopertunitiss

17 iArasinet Mark Shoss)

18 42 Plaintiffs insonscrste by iefeiencs the sllsgstions of paragraphe 1 threngh 137,

1% | abowve.

20 142 I his capacity as an Executive Officer of AMERCG and U-Haul, MARK

21 || BEOGEN leamad of the self-storage veal esiate opportunities slleged hersin He failed to offes

2% || these spportunitiss to AMERTD, o caused AMERLOD to reject thees, evan theugh ke knsw or
23 || should have koowa the oppratindiies would bs of intessst to AMEROG. He ihen usurped the

24 || eppoviupitizs for hisses!f by cansing the SAC Entitiss, which ke parportedly cwns and conirels,
25 |l te buy the properties  This vsarpation of coipoiate opportunities &3 & brsack of his fiduciary duty
26 | of foyvalty

27 13¢.  Plaintiffs, AMERCOD, and AMERCS's sther siockhslders have been damaged by
28 || MARE SHOEN"s breachss of fiduciary duty becanse the transactions with the SAC Eniities

LATHAMWATE  M5e La\iBa0e12 | T AT ROW SOP T THIAL
AvTemeres Av Law
B A ifd
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have reduced mbsiantialiy the value of AMERCD snd, acesrdingly, Plaintiffs’ stock. MARK
SHOEN's misdeeds were mtenticnal and thus warrent the imposition of parsonal liability foi the
damages he has canged.

151, In breaching s fiduciary dutics, MARK. SHOEM acted malicicasly and
fraudulently, and opprassed AMEROCC and its stockholders, thus warrazting the imposition of
sxemplary and puritive damages

152 Eyiesson of MARK SHOEN'z actions, ARERCO and its stocicholdess havs
suffsred and contimse to suffer iirsparsble wjury consisting of past finansis! lossse, future losses
of the: cppertunity profit frem U-Hanl's positicn in the ssif stozage market, and the loss of
stockholders’ democratic rights. Plaintiffs have no adequais o1 speedy remady at law for these
iireparable injuries and tharefore are entited to (smong other relisf) injunctive Telist

THIRD CAUSE OF ACTION

Bresch of Fidusiazy Dhety: Dlira Vires Acts
{hpesimat AN Dafendants)

152 Plaintiffs incorporaie by refeiencs the slisgationz of peragiaphe 1 thiough 157,
ahovs.

1M AMERCOY: Asticles of Incorpoiation limit the astnal sathority of the Company's
Offizers and Divectors. AMERCTO’s Gificers and Diveciors also hava a fiduzzary duty of loyalty
and cars witich requizss them: fe st i 2 manne: consistent with the Artisles of En@:rrp-a_ralian

135 Astiels 11 of AMERUD s Asticles of Incorporation {which has remataed
unchanged at ali times relsvant to this suit) requires appeoval by sharshclders foi: “{4) Any
agreament for the merger, comselidation, amalgamation or cormbination of thiz coiporation with
&1 ko any othsr ceiporation which is an Interested Stockcholdar (as hereafter defined); [or] {B)
Amy sale, leazs, axchangs o other disposition te o with this cosperation of any assets of any
Interestad Stockhcider ™ Article 11 defines an “Intagested Stockhalder™ az “the bensficial ownes,
dizectly or mndirestiy” of mears than five percent of AMERCT stock (caloniatsd as of the
ansaction dats), and acy “affiliates™ and “associatzs’™ of mch person. A2 g=t forth above,
Lrafendant MARK, SHCEN and the SAC Entities aie “Interssted Stockholders™ f1 purposes of
Article 11
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i 156 AMERCDs ransactions with the SAT Entities viclated Article 11 of

AMERCDs Articles of Incorporation in three diffurent ways  Firet, AMERCO's SEC filings

[\ ]

[P

adiait a prohibited sals of assets to AMERCO in vizlation of Section (7t) of Articie 11 Secerd,
4 |l the tianzactions between AMERCO and the SAT Entities have resulted in a “combination” in

viclation ¢f Subseciion (A) of Asticle 11 Third, the “management agresmeniz” between U-Ha!

L

6 || and the SAC Eniities vielate Secticn (R) of Articie 11 becauss thav are de facio izases of the

=]

SAT Entitizs” asseis to AMERTD. Mone of thess manssctions ever was prssenied to (ch less
approved Bv) AMERCT s sharcholdezs
137 Defondanis excoeded the lmits of their suthority snd brsashed their fideniay

L= =] ]

daty of eare to AMERCO and its stockhelders by failing to comply with the requiremenis of

11§ Artiele 11 This renderz AMERCG s transactions with the SAT Entities uifra vires

i2 158 The SAC Eutiiesz (acting thicugh Defendant MARK SHOEMN) knowingly

13 | participated in the kzeach of fiduciary duties by facilitating the banster of AMERCT's assets at
14 || below-market prises, wn viclation of the Article 11 of AMERCDs Astisles of Incorporation

15 159, Flainifls, AMERCC, and AMERCC's other stockhioldars have bieen damagad by
16 || Defondants’ brsaches of fiduciary duty and wilra vires scis because AMERCO"s ransactions

17 { with the SAT Entities havs redused the value of AMERCO and its outstanding stock.

18 || Defendants’ misdeeds were intentional snd thus warzant the imposition of perscusl lishility oa
13 || ths individeal Deferdanis for the damagss thay have saused

20 162 [nbreaching their Sdusiary dutizs snd vielsting Articls 11, Defendants JOE,

21 § MAREK. snd IAMEE SHOEN acted maliciouzly and fauduiently, snd they opgressed AMERCS
22 | and itz stockheiders, thus wartanting the impceition of exemplasy and punitive demages

23 161, By reason of Trefendanis’ actions, AMERCC and i3 stockbeldais have suffered
24 | and consinae to suffer ivenazable injury conzisting of past Srancial losses, fatuse logzes of the
25§ opportanity o profit fom U-Haul's position i the 2e)festorzge market and the lesz of

28 || sioekholder democestic sighte. Flaintiffs have no adegeate or speedy ramedy at law for these
27 || mrzparable injunies snd therefore ave entitled 2o intunctive relief

LATHAR AT RS Labjeqwdrl |
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EOURTH CAUSE OF ACTION
Wiongiul Interferencs with Prospestive Ecsnomie Advantage
{tgainat all Defendanis)

162 Plaintiffs incerporsie by iefazence the sllegations of paragraphs 1 through 137,
above

163 AMERCO had praspective scanomie or contracis refationshins with customers
who would have rented seif-storage vnits in the U-Hau! facilities In addifion, AMERDO had
prospective economne o contractus! relfaticnships with third pasties whe cuned and cold
properties which couid be used as zelfestorage locations  Diefendants, by virtus of their positions
as Ceirectors and Officers of AMERCO, inew of AMERCO s prospeciive econsmic
refaticnshipe. By seizing upon the economic sppoitunities that stherwiss wouid have besn
available fo AMERCT, Defendanis sciec for the bensfit of the SAC Entities, with the injient to
harm AMERCO Mo privilege sxcuses Defendants’ acts. AMERCD hag beer damaged asa
vesult of Defendants” conduet becass it hae [ost significant assets, lost the cpporfuniiy i obtain
the apprecisiion in value of the ss]f-storage nropertiss transfiied to the AL Entities snd missed
ihe chance ic capitalize on the economie opportunitize usarped by Defendarits

154 Plaintiffs, AMERCD, and AMERCO' 2 other stockholders have all bean dJamagsd
by Dafendants’ wionghl nterference. Defendants’ wrongfil intsrference was intantional,
warsanting the imgositien of perzonal Hability oo the individual Defendants for the damages they
hawve cansed.

165 Inwrorghilly interfening with AMERCD' s prospective economic advantags,
Lrefendants JOE, MARK and [AMES SHOEN acted malicigasty and fravdolently, and they
appressed AMERCS and its stockiolders, fhhs warranting the imposition of exemylary and
panitive damages.

i66. By seazon of Defendants’ actions, AMERCOS and its stockholders hava suffered
and eontiing to 2effer imeparable ingury consiviing of past financisl loases, futnrs loases of the
opportunity prcfit frem U-Haul’s pesition in the self-storage market, snd the ises of steciholdes

democratic rights. Unless sestiained by this Comt, this injury will continue.  Plaintiffs have ng

LATE B Ao WATR 8w LAVESNIZ 1
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adequate o1 speedy remedy at law for these irreparable injuries and therefors ars snéitied io

injunctive relief

FIFTH CAUSE OF ACTINN
Uafmat Brrichmand
{Against the SAC Futitia)

157 Plaintiffs incorpoiate by reference the allegaiicns of paragraphs 1 theough 137,
above

168 Ag asesult of the miscondust alisged in thos Complaint, ths SAC Butities have
ieceived, and they retain, money and proseity of AMERCO agamet the fandamental peinsiples
of jugtice or equity and good consciznce  Ths SAC Entities have been unjusily snriched at the
expense of AMERCO snd iiz gtockbolders

162 Ceaverssly, AMERCC, Plaintiffs, and AMERCTOs other siockholders have
suffered ireparable injuries for which they havs no adsquate remedy ot law. Plaitiffe iheiefois
are entitled to a constructive trust on (a) 212 real propetios that were fansferred o fhe SAC
Entities, (&) any proceeds fiom those sropertise, and {c} any stockhslider distribations paid by
any of the SAC Entities to any of the individual Defendants.

EIETH CALUSE OF ACTIOR
Adase of Comtrad
{Against AN Defendarial

178, Plainiiffs incorporate by refarence the sliegations of paragrssshe 1 theough 137,
above

171, The Defendanis owed dutizs, as cont:olitng persons, to AMERCC s public
sharekelders not to use their positions of contrs] within the Compsany for their owr perssnal
tersats and contiary to the intersst of AMERCO s public skareholders or permit their own bias
aid prejudice te influence decigions they make affecting the Company 50 as to causs the
Comapany i iis subsidianss to vislats the lew.

172, The comduct by Befendants has amounted {o an sbuse of their abilitiez to sontiol
AMERCC in violation of their cbligations to AMERCT snd AMERCD s public sharsholders
As & reanlt of Defendants’ sbuse of control, AMBEROC has sustained and will contimues o 2ustsin
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irseparable injury for whick it has no adsquate remedy at law and therefors is entitled to
injunciive 1elief
PRAYEER FOR RELIERF

WHEREFORE, Plaintiffs, on behalf of AMERCO, may for judement as follows:

A Seclermg that the individual Defendanis breachad their fidusiary duiies to
AMERCO and iis stockholdars fhrough the misconduct allaged herein;

B. Declaving the mansfers of self-siciags prepsrtiss fiom AMERCO to the
BALC Entities to be void, and quieting title to those properties in AMERCO;

C [reciaring that the transfars of s=lf stozage propsities from AMERCT, and
the xpleitstion of AMERCD resouices in locating and developing those properties, have
resultad in the unjust entichment of the SAC Entities at the expense of Flainiiffs snd
AMERTO s other slockholders and impozing a constrastivs kst o all aesets whick those

sfendants cannot, in equity and good conscience, be sllowed io sstain,

[ Ceclonng that MARK EHOEN vsmpsd AMERDD 2 corporate
opporanities;

E Awarding damages sgaingt all Defandants, jointly and sevesally, in an
amount representing the moneiar y damisge suffered by AMERCT by ressen of the misconduci
allegad herein;

E. Impzsing pamtive Jamsges on Defendents JO8, MARK and JAMES
SECZEM fox their oppressive, fauduleni and malicious acts:

8 Awarding o Plaintiffs the costs and disbursamants of this action,
incinding reasonabls attemeys” and supests® fees:

H Impesition of a constiestive trust in fave: of the Compeny for the amcant
of piofits each of the Defendants received sincs 1994 by diverting funds and assets away from
AMERCD az allegad harsing

L Granting sxbacrdinay squitable and/er injunctive reliaf s permitted by

law, equity, and siate statuiory previsions used hereandas;

B59
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5. Prelireiranily and permanently enjoining (1) any further warsfers of
AMERC assets to the SAC Entilies; {2) sny further use of AMERCO (o1 itz subsidiazies”)
rescurces, Mclhuding smiployees, to ideniify, parchase o develop propeiiies o behalf of the SAC
Entities; {2) sny disposition of self-sterage properties by the SAC Entities to third padies; and
(43 any dissursement of assetz from the SACT Entities to MARK. SHOEN; and

L. For such othar and fzther eolief as the Coust may determims is jlazt and
prCieL.
Cated: November 3, 2008 LEWIE AWML ROCA LLP

BMARTHA I, ASHCRAFT
JAREES E BERCHTOLD

s

e Tt
CHIOLL

3903 Howard Haghes Plwy, Suits 20
Lag Yegaz, Hevada 20109

Telephone: (702} G42-5200
Facaimile: (T07) 949-8352

Attorneys for Plasiiff Faul B Shoen

LATHAR & WATKINE LLP
BAARC W, RAPFPEL (admitied pro Kac vice)
BREIAN T. GLENMCHN (admsitted pro fiae vice)
£33 West Fifth Sirest, Swite 4000
Log Angzles, Talifornia #G071-2007
Talephore: (213} 485-12234
Facsiroile: (213) 291-8763

Attornesys for Fleintiff Paul F. Zhoen

SOBBINS UMEDA & FIHE LLP
BRIAM J. ROBETNE
KELLY M. McIMNTYRE
10 West Azh Sirset, Svits 1800
Sen Disge, CA 22101
Telephans: (51%) 525-39%0
Faczimile: {619) 525-3991

Aticrmeys for Plainiiff Ron Belec
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2 DAMIEL F. POLIENRERS
1875 Plunss Stiset, Suite 1
3 Rz, Hevads 39505-3367
Telephone: (775) 825-2950
4 Facamile: {775) §22-2529
5 Attarmeys for Flaintiff Ron Reles
& BEERMAN, DEVALERIC, PEASE,
TARACTS, BURT & FUCILLD
7 JCEEPH I TABACOS, TR
CHEIZTOPHER HEFFELFINGER
g 425 Califoinia Street, Suite 2023
Bz Francises TA 24104
2 Telarhone: (415) 433-3200
6 Facaimite: (415} 423-€382
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i Limited Parinershiz
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HAROLD B OBSTFELD
13 350 hadizom Avenue, 13" Floor
Hew York, HY 10016
12 Teieohons: (212) 696-1212
. Facaumile: {212} 686-1398
6 Aitorneys for Plaintiff Alan Kahn
BECKLEY SINGLETOM CHTD
17 DAVID WASITK,
:875 Flumas Strset, Suite 1
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Telephone: {775) 823-290C
12 Facavmile: (775) 8232925
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cﬂdﬁ:’ 2420 Lyl i':" ]‘15
DANIEL HAYWARD {State Bar No. 5986) | e R
%‘r &Ngfm.a LT,

S eway Diive A —
Reoe, Nevads 85501 2NTSEP 13 AHI0: 56
Telegiaons: {775) 222-1170 om
Facoimile: f‘???} 277-1855 ROMALD p.,timgn I, JR.

JACK W. LONDEN Yy
(Admitted Pro Hze Fice) DERUY
MORRISON & FOERXTER LLP

425 Market Strest

Ban Fransisco, Califorzia 94105-2482

Telephnna: {415) 268-7000

Facswaile-  {413) 262-7522

Atterney: for Nominal Defendant
AMERCC

IN THE SECOND JUDICEAL EETRICT COURT OF THE STATE OF NEVADTA
N AND FOR TEE COUNTY OF WASHOE

Inre Masier File Mo, CTYV0Z-05602
AMERCD DERTVATIVE LITIGATION Diept. Ho, 6
This Docsoment Relates To:

ALL ACTIOHNS

HOMIMAL DEFENTANT AMMERCDS MOTION FOR JUDCMENT OH THER
FLEADTINGE OR, IN THE ALTERNATIVE, STMMARY T GMENT:
ROEMCGRAMTIUM GF FOOTTS AND
AUTHORITIES
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AMERCQC hereby moves for judgment on the pleadings or, in the eltemative, sammary
Judgroent based on e following memorandem of points and wathorities and the supporting
affidawit of AMERCD's Corporste Secratary, Jennifer B4 Setties, as well a5 the sther pleadings
=nd papers of record in this sotien. AMERCO requests orsl argument to be schedvled at dhe
Court’s convenience.

INTRODUCIION

The plaintitfs in s acticn purpart $ act on bebalf of AMERTOs stockhcldass. Fuat the
State of Nevada has sascted a procedare that allaws the exereise of worporate democmacy, through
whick stockheolders con speak for famssives, Tn Aungust 2C, 2007, AMERCD's stockhiniders
rest @ vote of approval of the BAC transachions and & grovp of related tranzactions, covesiag all
thai kas been challenged in this case, The votes i favor of appioval copstitute 729 of
AMEBERCQ' shares sntitled to vote. Of votes cast “for* or “ugauinst” the proposel, 3% ware
votes to approve the trausasiians; end the vots to apeoove would have besn a majozity without
courtieg ths voies of trasis coatesllad by Joe Shosn, James Shoen, and Mark Shosn — bt
Nevads lzw specifically requirss that fhieir votae mist be caneted, as is dizcussed below,

The stockhcider vote of approval disposes of plsiatiffe’ sontestious in this cags,
Ordinerily, ths setions of corpersie officers and dirertors canvot be senoud-guassed iv Litgstion
becsuce they are protectad by the business judgrent rule. Az ibs Mevads Bupreme Cowt has
noted in this caze,

iformed hesis, in grod feith and in the hones? belisf that the sctinn

takes wes in the bast intsrests of the company.’ In 1991, e
Hevada Legisistore codified e bosiness judgment mule at NRS

Shoen v. SAC Helding Corp., 137 F.38 1171, 117879 (Wev. 2006} (footncter medtied).

£ sharshelder seeking judicial vevisw of p corparetes busines: decizion or transastion mast show
in hiz complaint that the business judgment rule presumzption of guod faith i3 pot applicebls te the
decision or tmnsaction, or slse the case will ba dismiased. fee, e.g., Fa re Senia Fe Pac. Corp.

& holder Lirg., 569 £.2d 52, 71 {Del. 1595) (“where the knsiness judgment rale attachss ab
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initic, . . . to surviva a Fole 13b)6) wotien, a pleintis must allegs well-pleadad facts t:
cvermome the preseanptisn.™)

Plaiztiffs in this case huve relisd on twe srgamsnts ss to why the tueiness judgrent rele
is not applicabis: the ascertion that ihe SAC tracsactions involved self-dealing by officers sad
dixectors; end the argument that the transactions wers vlira virss bacaoss the stosicheders had aot
approved. Eoth these argumasets ere no longer svailakie, in view of the Angust 20 stockhclder
vote. Nevada Revised Stetote T8.140(2)(b) provides that ranssctions batwsza the corperetion
an< directors and citicars may be approved by a majeriiy voie of stoskbelders whe are swars of
the fact that officers or direstors have a financisl intares? in ike travssctions.

The stockiclder vote slss mootz pleintiffs’ contantion that the SACT treussntings were
ultra vires, Flaintiffs have contended (zeronenusly) that Avticle 11 of AMEE DO Articlas of
Incorporzticn #pplies to the SAC transsciions, and that the sbsenss of atsckholder spproval of the
SAC transactions recdsrs them altr vires. Article 11 reqeives spproval by heiders of tere-thirds
of the cvistanding shares of AMERCO stock for certain types of banssctions. Assumming for
purpases of argoment that the SAC tracsastions are within thees catagaries, tha vole on
Angnet 2] would wmore then satisfy the requirsment of Axiele 11,

Adter the atockholder vots, there iz 5o basis for firding fhat fxe basiness fudgment nr's
does not apply; and as & conzequense, this astion must be dismissed. AMERCO's stockholders
havz spoken for themseives; ard the plaintiffs can ne longes parport to speak: for there. Thase
plaintics ars, efier all, Paxd Shoen, £ dissident Brother with a scome to aettla — precisely because
lis does net conirol the farodly voting Wock; Gleubrock Capital Limited Pectnership, an entity
confrolled by Paul Shoea’s attzroey; and Ron Beles, wio owns a grand totel of sight shares of
AMEBRCT stock. The desire of thess pluintiffs to sanss AMERCO continued sxpease threagh
this litigatien is exactly whet AMERCU's stockholders voted overwhsludugly t preezagpt,

The only facts aecassary for the Court to grant this moticn are: (1) thet when the
stockholders voted they were e notice of “the fact of the conemor directorship, offics or
faanrial interest” om behalf of officers or directors (MBS T 1406, and (2) the? & mslority of
stockboldess voted in faver of ratifyicg the trensections. Both are matters beyomnd good faith
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dizpute. The AMERCD Proxy Stetemaent which posed the motics te the stoziholders itself
eleamly stated that Mark Shoeq and James Shoen havs had faterests in the challenged trensaciions.
Thiuz, the Conrt shocld dispose of this matter by jadgment on the pleadings or, in the sltemative,
aummary wdgment &ismissing the scticn with prejudice,
BACKGRUIND AND QONCISE ETATEMENT OF UNDESPUTED MATERIAL FACTS
L. A gioug of £5 employes sinckhelders subimittsd to AMEBECG s corporste secretary &
pacposs! that they requested be put o = vois of al stockboldexs at fhe Corproy®s 2007 Asncal
Meeting of Stockheldere. They proposad:
Thzt the sharshclders vote to E!pcmw and effirm the acticns taken
by all AMBERCD end itz subsidiaries’ Boards of Diresicrs, offinars
and erplyess in entering inte, and all resnuliing corctrants with
SAC z2rd ratify all SAC transacticns amended or sctered iato by

AM?I?.EEM acy of its subsidiaries betwaen 1952 and Merch 31,
2007

{tae “Ztockhalder Propasal™). Ses AMERCT’s Definitive Proxy Statsment Sled July 1, 20G7
{thie “Provy Stateosent™) for e Company's 2067 Aunrual bMesting, which is sttached to the
Affidavit of Cozporate Secyetary Jennifer . Seifies Tn Suzport of Motion for Judgmest on the
Fleadings {“Settles Af£"), . B at 25. The stockbaldess suid the “panding ligaticn” and a
desize “io protect the zoteatial diminishmaent of sharsbalder eqity” picwpied el proposal.
)

' 2. In light =f the peudensy of this Litigation, ARERCC's Board of Directors apiointed &
Special Committes consisting of two Dizectors, Dagiel B. Mullen and Mickael L. Callagher, who
are pot named in any of ths complaints filed in thess sctions and are not accused of being
intexested ir: the SAC fransactiors. The Board delegatsd to the Spwrisl Commiites the authority
to indeperdently consider the relevant issues and edvise the AMERCO Board 25 to whefher it was
appropriate t include the Stockhioldsr Proposal ox the agenda for the Amonsl Mesting, and
icclude appropriate disclosures aboat e Stockholder Frepesal in ths Frouy Stetsaant, {Seitles
ASE, Ex. A} Tae Special Comenittes advissd the AMERCD Eoard that it wae appropriate to
inclede the Stockhelder Propossl on the agenda for the Azl Blssting, and reviewed dreft
diszlosures ir the Proxy Staternent regarding the Stoskhinlder Proposal. (Settles AfF, 94.)
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3. Ths Proxy Statemsat set furth the Stockholder Proposal. (Settles AT, Ex. 5 at 25)
Among otier things, it disciosed that Dafendants Mark Shoen and James Shoer held financial
interests in the SAC transactions and that Mark Shosn substantially swas and controls SAC and
that Mark Sheen is a director and officer of SAC. (4. ot 20-21; %5.) The Froxy Statement also
provided & ten page discussion of the SAC tanmactions. (4 at 25-34.) This dizevssion ipchuled
a deseriptior: of 230 properties sold te SAC; their purchass prices, and appraised values, (/4. at
26-31.) It disclozed the range of interest rates — £% to 9% — undsrtsken by SAC oa the dabit
and incloded specific notes as exinlits. The Prory Stetement set oat the management fees
eollected by the Company’s subsidianies — totaling 5113,555,000 in addition to the izterest on
the debt recsived by Corpany subsidiarizs. (Jd. at 31-32.) The Proxy Statement slso dzssribed
the transfors between SAC and the Company of equity interests snd perchase options. It
dizclosed key terms of Izases, loans, property miavagement agresments, and Jealership
agreemerts. (See genaraily id. ot 20-22, 23-34.) The Froxzy Statement aiso appended 204 pages
of releted agreements and debt instraments. (/4. at Proxcy Statement Exs. B-Z.) All transacfens
referved to in the Second Amended Consclidated Dezivative Complaint (and some sther
iransactions 0ot mentioned) were covered by the Stockholder Proposa! and the Prexy Slatersen,

4. Consistert with the recommecdrtions provided by the Special Committes, the
Company tock a0 position &s to whether that proposal shevld be sppioved or rejecied by the
stockkolders. (Jd. at 25.)

3. On August 20, 2007, AMERCG stockholders epproved the Steckholder Froposal.
the 20,059,314 voting shares nutstanding as of the June 22, 2607 record date, the toial of shares
voted “For™ the Stockhelder proposal is 14,404,454; 2,944,200 sheres wers voted “Against” the
Stockkcider Propoeal; 2,167,075 stares wers recorded as “Absiain:” and 3,846 shares were
recorded ag “Broker Mon-Votes.” . (Sattles AFF, §6.) The voles io approve wers 72% of shapes
entilled to vate, snd 83% of votes cast “For” or “Against ” (7d.)

4 court shovild gract 2 motion for judgreeat op the plsadings where there are ne matarial
facts in dispute acd the moving paity is entitled to judgment 53 a matter of law, NRCP 124e);
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EZenicamp v. Vezquez, 120 Hev. 377, 378, 91 P.34 584, 585 (E0Md); Duf v, Lewiz, 114 Hev. 564,
358, B58 P.2d 82, 85 (1958). A rmotion for jud gment on the pleadings snccesds where the
allzgaticins in the comslain, if true, would nct entitls plaintiff to sslief Duff; 114 Hew. at 568,
758 P.2d &t 85. In corsidering » moticn for judgment on the pleadings, the coust can propexly
comsidsr the plesdings and matters subject to jodisial noties, Dechiuto v. Occhiute, 97 MNav. 143,
145, £25 F.24 568-70; ofherwics, the ot shall trezt the moticn as ore for summary ind gment.
NECF 12(c); Kopicke v. Foung, 114 Nev, 1323, 1355-36, 971 F.2d 789, 790 {1933).

Summeary judgmart is appropriaie whensver the pleadings, discovery, snd affidaviis show
that there iz “wo geavins issee as to soy reaterial fact and that the moving party 12 entitled to a

Judgment as & matier of Isw.” NRCP 56{ck; see Waod v, Safeway, 121 P.3d 1026, 1022 (Mev,

200:3). The pleadings 2pd evidesce st be ~onstroed in the Light most faverabls to the

noRINOVIng party, bet “that party bears the burden o °do moss thag simply show thet there is

samie metipkysical doubt' &s (o the cperative facts.” Wood, 121 P.36 st 1031 (quating

Matzushiia Elec. Indus. Co. v, Zenitk Radio Corp., 475 11.5. 574, 586 (1986);.
ARGUMENT

i AMERCG™S ETOCKEOLEERS HAVE BATIFED THE CRALLENGED
AL TRAMBACTIONS.

A Hevadn Lew Empowers Stockholdess to Batify Salf Interssted
Tramsactizns.

Meveda’s Legislature created a procecars for siocklolders to approvs fransactions
challenged on the basis of interest ot the part of cosporate nfficers or directors. MES 78,140 of
it Nevada General Corporetions Law provides that sush & transaction iz neither void mor
voidible where stockholdes, aware that such a financial irterest entists, retify the transaction by a
mEjoty veie.

Specifically, the statute provides thai:

A coatrest or othér transaction is uot void or voidabls solely
becausz: (a) The confract or tracsaction is between a corporation
sid . . . [o]ns or more of its directors or officers . . . o snsther
corporation, Srm or association in which cus or more of iis

dirzctors or cfficers are direstors or officers are financially
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NRS 78.140(1)a)(2).

Subsection 2 of NRE 78.140 then delineates “[f}he circumstances is which & contract or
other franzaction is rot voig oz voidable” because of zeif-interest. Under that Subsecton Za
wonfract is mot voidable Hecause of self dealing if:

(b} The fact of the common directoship, office or fisancial interest
i knewn to the steckholders, apd they spprove es ratify the contrast
or transaction in geod faith by 2 majority vote of steckhelders
holding a majority of the voting power. The votes of the comman or
interestes direstors or officers must be cownted in any such vote of
gtackhaolders.

HRE 78.140{2)(b).

Mezvada has chosen to make stockholder retifization of sorporate transactions with officers
and directers more readily availabie, xod subject to cleaser and simopler standards, than iz tue
uncer the laws of other atates, MRS 78.140 carviss out 2 state policy, articulsted repeatedly over
ibe years, io “make Nevada a more favoratie placs to conduct business snd sttract new business
inlo the state.” Minuies of the Nev. Siate Leg,, Joint 5. £ Aszem. Commn. on the Judiciary, 65th
Sess., at Z (1991). In 1969, this specific sestion, NES 78.140(2)(b], was amended.’ Aseen:. Bill
No. 112, ck. 34, Stats. of Mev,, 55tk Sess., at 113 (1563). reseribivg thiz amendment, the
Legislative Minutes siate that it “liberalized the jaw in allowing the officers and diretors te
cpesate: more frezly.” New. § Judiciary imaies, 55t Sess., at 3 (1965,

Neweda provides the option of allowing an exercise in corporste democracy te decide that
the corporation may validly do business witk its offizers and direciors. By so0 doing, Mevada
ellows estporstions & range: of business siategies that elsewhere would invalvs the risk of
litigation,

! The amendment provided fuat trarsactions between the corporaticn and finarciaily
intsrested officers, as well a2 directors, coald be ratified; end that a ratification vate requires culy
“a majority vote . . . of stockholders holding a majoriiv of shares.” Asser. il No. [12, ch. 94,
Stats. of Nev., 55th Sess,, at 113 (1969) {eraphasie sriginal). The previcus langrage had required
“& mejoity vote . . . of sharsholdzrs entitied to vote.” §. Bili Nu., 148, ck. 220, Stats. of Mev., 45th
Sesz,, at 32E (1951). Befoue the 1962 change, approval by hiolders of an absslute majority of
shares viould have besq raquired, even if the sheres voled were lower. Sigaificanily, eithey
standard would ba met by the Angost 20 vote,
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B, The Broxy Stztement Divclorsd fha Fact of Mark 3hoea’s sud Jamas
Shosn’s Fizansial Zoterests ia the 54C Treassctisas,

As notsd abeve, Nevada raquives disolosure of dhe fact of an offices’s or dirsctor’s intersst
in & challenged frasgaction. NR2 78.140(2)(5}. n adepting this standard, ths Hevada Legislature
rejected the muriy disclosare requirsments of Delawars’s stamts, whick nbliges » tassaction’s
proponsots o identify all “mwaterial facts™ concerning the Farsaztion and fhe Sirsctor’s interest in

' it. 8 Del C. § 144{s){Z). Becavse Defawam’s analogous statute dozs not contsiz savthing

equivalent to WRS 78.149{Z(h), Delaware souts guuge materiality vnder the amorchione standasd
of whether thers is “a substantial likelihood" that “a reasonabie stockioldss” would deem a fast
“importmt” in deciding their vote, Skee v. Jo-Ann Stores, Ine., 750 4.2 1170, 172 (Dl 20007
(citations omitted). Accerdiagly, proxy disclozures sre a source of andiess controversy. See, 2g.
In re Sania Fe Fac. Cerp. 5'holder Litig,, 669 A.2d at &7 (ratification insffective whare mesger
ard not defensive measurss wers disclosed); Lewis v. Vogelstein, GO% £.2d 327, 331 (Dl Ch.
1597) fplain s argoed rofification inefective bacaise discloares ware inzffective).

Under the straightforward ard objsctive disclosurs standard set by Hevada’s siatiiz, the
requiremect was filly satisfied by the Froxy Statement”s disclosures that bark Sheen and Feenes
Skoee beva financial interests i the challenged transastions. (Settles Aff, Bx. B at 2057, 55.)
Indeed, as discussed above, the Proxy Ststencent disclosnes went much firther, diszlosing, among
other things, ksy elements and tarms of the fransactions, snd providiag copies of significant

| agresnents. (See geaerally id. ot 26-34 and Proxy Stetement Exe. G-Z.) As such, the Proxy

Stptement exceeded NES 78.140{Z)b)’s requirements.” A lewver for one of the plaiatiffs i fhis
ea52, Ron Belec — owner of sight shares of AMERCO stock — w=note a letter that was chvicusly
intengded to hedge againet a siockholder vote in favor of ratifying the transactions. The lzttar
criticizes the Frozy Statement for failiog to discloss facts abou? the Jewanit aod the tranzscSons,

* Of zourse, in weizhing whethsr te ratify the SAT transsciicas, AMERCD storkholders
were tot limited £ ths Proxy Statement. Stockholdees could have revicwed ths Company’s
regoried recuits sed they eauld have soasidered the pecformance of AMEBRCO s commasn stock
pose, whick hiss increased mere than 180% since the Company exerged from Chapter 11
protection. (fd, st 7 12.)
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(The lester is discussed in deisil in Section T below.) The short but sufficient answer to Mr.
Belec i that the disciosues wars mere fhan oufficient to meet the regnirement cf NRE
T8.145(2)b).

o Hoiders ¢f & Maferity of AMERTO: Stock Voted i Hatify the

Challenged Transacticos,

NRE 78.140{2)(2)'s veting peovisions are similarly siraightorward, requiring apperoval by
a majority vate of stockholders kolding & majority of the corporation’s voting powsr, MRS
T8.140(2)(6). Once again, the statute rflects the Mevada Legislsture’s rsjection of Delaware’s
impedimznts to ratifcation of self-interasizd transactions. For unlile Drelawara, which requcres
approval of self-interested transactions by a majority of disiaterssied stockholdess, B Del, C. §
144(p), Hevada explicicly requires that votes of interestes] stockbpldess be covnted. NES
T8.140(2)(53 ("The votes of the . . . interested directcrs or officers must be coumied in aEy Foch
vote of steckholders™; -{smy'hasis added). Impostantly, the stahute 2oes not disquealify votes by
coniroliing interested stockholders,

Heve, “stockiwslders holding 2 majority of the voting power” cast votes o the propossl
end a msjority vote of theer sicckholders approved and ratified the SAC transeciions; sod that
fully satisfies the requirsmeniz of NRS 78.14002)(k). Todeed, the epproval vote far exceeded fhe
statutory requirsment, i that, as discussad above, haldars of 72% of the Company’s common
stuck voted {a faver of ine Stockholder Propesal. This total includes proxies cast by defendanis
o= Bhioza, Jewes Shosn, ard Mark Shoan — as the statate provides — but the Steckholder
Froposal would baves received majority spproval by those voting, without including thsir votes.?
Iz gum, the stockholders ag whose beheif plaintiffs perport to act heva sourdly rajected further

pursiit of this caze.

* Based cu the foal affisial voie covnt, a5 set forth in Settles AFE 96, without including
their shares and assuming that all their sheres brid by biokers were voted in fvor of the proposai
{althongk somae nuay have been voted “sbstein™ or not voisd), the approval vois would have been
at least 55% of other shares voted for or against the Stockhnider Eropoasl,

* Qver 14 million sharss wers voted in fever of ratification. (Setties AT, Ex. ) Plaintiff
Roa Beles, by contrast; owns eight sharss of AMERCO stock. (Settles AFF, Bx. 3.
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. Beesses of Ziockkeldsr Batification, the Hnolness Jadgmest Ralas
Fresumeption of Geod Falth Applies to the Tranzactions.

The Heveda Legislahir= wrots key provizions of the Stste’s corporate governance sishites
t0 permit MNevadia corperations to b fiee of regulation ard judicial serutiey imposed by sther
states, such ag Delaware, Katification of trasssctions invelving interssted oficers and direstors is
exactly suck a provizion. Although the Navade Suprsme Coud hag et o speak to the affect of
ratification ueder NES 78,140, ths statvte’s disclogwre sod veting movisicas mavifzst the
Legslature"s detesmination ts dapert Srom Delaware standards and give siockholdess eadiivted
autherity to approve self-intermsted transactions.

Uniform apglication cf the business judgraznt role to rafified transastions aveids a
peobi=matic area of Delaware corparate govamanse lsw, “The Iegal effent of sharehiolder
ratification, as it r=lates to alleged breaches of the doty of loyalty, may be ons of the most tortared
areas of Delaware law.” Selomos v. Armstrong, 747 A2d 1698, 1114 (Del, Ch. 1998, af"d, 746
A.24 277 (Del. 2069). The Delaware Chaneesy Covrt has poted that it must apply a diffarent roje
“Tor every permutation of facis that fall under the hiosd umbrells of “duty of foyalty® claims.” 4
at 1115,

I czses of sslf-dealing, after ratification of eelf: dealing transectivos by sharshslders
without the parboipation of indesesied contrslling shareheldsrs, Delaware conrts apply the
business judgment rale presumption of good fuiths. i re Wheelabrator Techs., Tne. & holders
Litig., 663 A.24 1194, 1202 {Tiel, Ch. 1595} (insiness judgrsot rule applies whare sharekolders
have ratified wansection with irterested perty and thars is no coniroiling sharsholder): T re Gen,
Maiors Class i 3 helders Litig., 734 A2d 611, 516 (Del, Ch, 129%; (znsiness judgmest muls
epplies whers sharehniders were “afforded the oppertunity to decide for fhemssives oc ancuraie
discizsires acd in a noo-costcive aimesphers™), If, however, the transaction involves »
controllicg stocicholdsr, the Delawece courts subjsct the rstified transactiss 1o jodicial review of
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the fa‘mess of ths tracsection, with the burden of proof om the plaintiff to prove thet the
transactica was not fair.’

The Hevada Legislature defiberately eased stockticider ratification: in precisely the
vircanmaiance Delaware wonld salject tensactions to jodicial revisw of iheir fairoess. As
digcussed above, NR2 T8, 145(2)(b) mandaies thet a sorporaticn count the votz of inferasied
stackhoiders, regardless of whather they mainigin a costrolling interesi. Asa contemnEoracy
coanentitor moted, under the plein Jangnsgs of the shite, 2 substantial stockkolder ey vote to
ratify 8 transacton i which he e interssted. See, .., Keifh P, Bishop, The Deiaware of the
#West: Does Nevade Offer Batter Trearment for Directors then Deelevwref, T Ne. 3 Tasights, 20
(1993),

HWevada's consciously permissive ratification ststuts iz mozs ascormodating to
stockbolder demosracy in ratifying transactions betwezn the erporaiion and its officers or
directors than & legal stardard, liks Dielawars"s, thet subjaris sush ratifisd trapsactions to Jadicial
review of their faimess io the corpoeation. [ Wevada, after stockhoider retification fhe brginess
[udgment mla’s prasompiion of good faith applies.

E. Flafndiils Fail te Allegs Facte Thaot Coald Gveresms the Prasnmpiion
of the Bueiness Judgment Fals.

Flamtiffs’ claims must bs dismizsed o the pleadings besause plaintiffs heve not allegad
factz — now that fie “self-desling” allegstion has besn eliminsted by stockholder ratifi cation —
thet conld overcoms ths business jodgment s presumption ¢f good faith. fn re Sania Fe Pag,
Corp. 5holder Litig., $69 A.2d st 71; see alse fn re BEC Corvmea, S'Holder Litig 759 8241,
4 (Dsl. Th 2001) (“it iz 2 bedick prinsisle of Delawass corporate Jaw that, whers a claim for
beeacli of fiduciery duty fails to contein allegatices of fact that, if true, werid zebut the

¥ Weinberger v. UOP, Jnc., 457 £.24 701, TC3 {Del. lgﬁ{"whm corporste action
[invaiving & coatrolling sharehsider] has bem approved by 52 infermed votz of 5 rajority of tha
minciity ghareholdecs, wcmnﬂuﬂaﬂ;&ttﬁebu?&mmﬁrﬁya&iﬁam ihe plaintiff to show that the
tmsaction was vnfir to the minority™).
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procumption of the business judgmer: nele, fhat claim should ordinarily be Sismisssd under
Rule 13(BX(E)").6

Meveda's stabstory businsss judgment nils peovides: “[Dirscters and officers, in daciding
pon watterz of business, are presumed to et iz good faith, on o ivformed basiz and with a view
to the icterests of Hhe corporstion™ MRS 78.138:3). To proceed beyond the pleadings in this
action, plaintiffs must allegs well-pleadad facts demonstrating that the “decision vader atisck i3
50 fer beyond the bounds of veesonsbis judgment that it sesmsz esgantially inexplicakble on sny
greond ofher than bad Sith™ Parses v, Bally Ertmt Cosp,, 722 4.24) 1243, 1246 (D=l. 19%9)
(intzroal quotation end citetion omifted). Wheve a plaiotiff fails to meat this buzden, such es heve,
the business fudgmeat rals “attaches to protect corporate offivars and divectors and decisicns they
make.” Cede & Co. v. Technizolor, 634 A.3d 345, 361 (Drel. 1993). Ir applyiog ths business
judgment ruls, covrts will nst overem seton taleen by directors “unlsss [the action] casnst be
‘attrbited to 52y ratoral business prapose ™ id. st 351 (quoking Sinelair i Corp. v, Levien,
280 A.24 717, 720 (Del. 12715, Dalswsrs courts “will not second-puens these brsiness
Judgments I,

Dismnisss] iz proper where the plaiatff fals io rebut the presumptisn of the basfness
Judgment rale becauce the puepose of the ruls is to “preciude a covrt from imposing itself
uzreasonably on fhe busiress end sffeirs of a corporaticn.” Cede & Ce., 534 A4 at 360, Zee
ailse Whige v. Fanic, T83 A.2d 543, 555 (Tel. 200 1) (failicg ic plead facts indicating the
challecged decisions werm “anyibing cher than routine business decisions” hsld insufficieat to
svercoms business judgreat vuls presuoption): Solamon, 747 .24 st 1318 (piaintiff fail=g to
allege allegaticns saffisient to overoms presumption of business Juigment mie); fn re Gep,
Motors Class H 5*holders Ligig., 734 A 24 at 616 (sanue).

Hothing i the Thizd Amended Compiaint concerping the SAT trapsacticns, however,
satisfies this standand. Shorn of the self-Jealing argumsnts (presenied vwnder several legal

“The Nevada Supceme Court has relied on Delswars 7885 regarding the bisiness

j‘udgg;nt rule end its procedural consequencas, Shoen v, SAC Holding Corp., 137 F.5d 1178-73,
m& ?'iﬂg 12}
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tubnics), plaintiffs’ allzgations sivply somplsin tkei the terms of the SAC transactions shoald
have bzen more favorable to the Company. Mesely somplainiog sbout the scundness of businsss
transacticag, thangh, is insuificient 1o rebut the business judgracat wils. For a cout to irjeet itsalf
in the businsss dealings of & compacy becauss a plairtiff qrestios to rationsls behiad 4 decision
of mansgament — oz, bere, 2 decision of s majority of the sharehciders — wonld defist the
gurpese of ths rule and its presumptics,

Merecvar, plaintiffs” sllegations of pusported nltra virss acts congisted of the shsence of
stockkelder spprovai purgaant to Atticle 1| of the AMERCO Astivies of Incomporation. That
contecticn was lsgally baseless, but in any event the stockholder approval vete oo Auguset 20
excesded the stockhelder approval peremntage that weud satisfy Aticle 11.7

Flaintiffs have not allsged any fcts sufficiect to rebut fhe presimption of the tusinsss
judguisnt nile. They have not alleged {and connet ultimately peove) that the decizions o cagege
i the BALC transactions are “se far bevond the bourds of reasoneble judproent” that only had
faith zza explaia them, Parnes, 722 A.24 af 1246 (iriernal quotation s0d citatiza oimitted).
Because plaintiffs have nio? met thsir burden, the Court should gract ANMERCDs motion.

H. FLAINTIFF BELECS LETTER COMPLAMNING AROUT THE PROYY

STATEMENT FAILED TD ACKNCOWLEDGE WHAT MRS 78.14D
FROVIDES. .

On August €, 2007, fast two weeks before the Company’s Acael Meeting, coumsel for
plentif Fon Bele: wiote a leitey to the Company’s counzel listing purposted deficiencies in the
Proory Btelsoment. (Settles Aff, Ex. D.) The lettar asserted that the Froxy Statemert (1) should
Live described the acticipaied sffert of ratificution on the Gudvetive action; (2i should havs
included fSndings by the Spscisl Committes; (3) impropedly omitted Tie allegations of the Third
Amznded Complaiet; (4) failed t5 discloss facts absut propacty sales and relassd eppraizalz and

* The Complaiat's Third Cause of Action assests ot the SAC transesticas wers ultra
vires bacevse they had not beeg erproved by the holdzre of iwo-thirds of the Company*s common
sheci. (Compl., 97 153-81.) Plamtiffs allage that snck approvel is required by Atticls 11 of the
Company's Arizcles of Incorporation, {4d.} This cootmation rests on & misivterpreiation of what
Axiicle [1 covers. Bat even assuming Athsls 11 applied, the approval of the Stockhsider
Proposal by the holders of 72% of the ¢ y's comme stonk szoends the approval
peccentags in that provision. (Setties AfF, % 6.)
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leading; and (5) failed tc explais why the Company’s stiategic business plan had oot besn
petbalistied.

A5 an ieitis] watter, es dizcuszed above, Mevada doss not requive disclosure reizting o
selfintarested transactions bayond “the fuct” of such inteest. FIRE 78.140; s supro Section
1E. Tellingly, ir. argring that the Fruxy Stateriant wss “matscially misleading,” plaintiff Belec
cited exclusively to Dtelawvers cases applying thet statz’s “all matericl facts” stendard. (S=ttles
AR, Bx. Doat 5-4.)

Under Mevada law, the falsome disclosure of the Froxy Statsment was more fhax:
adscuats. Plantiff's comyplamiz were without substarcs ard shouid be rejectad for tize following
TEA50n0%:

1. Effect on Darivative Litigation. Flachiff Belec argued that the Proxy Statement's
failurs to “describe the impast, if any, the Company believes sharshalder ratifisation will have aa
the htigatica” rendered the Proxy Statement misleading. (fd. at 2.} But compeniss are cot
required to anticipats the Court’s legal conclusions. If the Cempany had rade apy prediction of
the consequences of ratificatina, plainti#s no doubt would kave assailed toat ag migleading and
impropes.

4. Findiags by the Special Committee. Flaintiff Relsc faults he Special Committes for
failivg to report “fudings™ in the Proxy Stetement. (/d.) But Mevada dses act requine & Boand of
Directors, or a cormittes with delsgated avthority on bebalf of the Beard, to meke “frdings ™
Morzcves, the Froxy Ststsment accmniely and affirmative’y stased that the Specisl Committzs
teok 160 position on the Siockiclder Proposal. (Seitles Aff, Ex. Bat25)

. Aliegstions of the Derivative Complaint. The Prozy Statersert deserbas this
derivative litigation and it procedure] kistory. (See id. at 22-23.) This did wot, howeves, getisfy
plaictiff Beies. Because the Prowy Statement failed to repeat the “key allegations” of the Third
Amendsd Complaint, he assered, the Company was obligated to “maka [the Third Amended
Compilairt] publicly evailsble and accessible ™ The Third Amerded Comuplaint, howeves, is a
pablic documart, on file with the Comt, apd readily accessitle to anyone intarested enough to

sf-23ETi53
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reqassa copy. Morsover, dizelosure of the plaintiffs” allepaticns was not necessary te catizfy the
requirsment of MRS 78.140723(k).

€. Facts Concerning Froserty Sulss, drpruisals, and Lending. Plaintiff Belee clsimed
that the Proxy Sistement omitted facts relating to SAT regl prepesty sales, appraisals, and icans.
Sema of plaintiffs complaints weze cryptic. He said, for epsmiple, that the Proxy Staternent
cmitted SAT ransactions bt pizintH fatled to specify which wers missing. Soms fucts plantifs
said kad been switted wers, i fast, included. Plaintiff chergee, tor example, that “fiere is no
mention of the EAC Exiities® sals of resl paoperty back ‘o AMERCO." Plaint#Fwas inesTect.
(See id. at 32 (describing conveyance of real properly fo two Compary sabzidiaries).) Sometizes
pledetiff fanlied the Company for failing fullv to revaal fhe cbvians, implied, or unimportant, sach
a3 the allegad participation of Corcpery empleyees in SAC transations or fhe methodclogy by
which parchess prices, agnraisal vaiuss, sud loaxs were caleulated. (Seitlas Aff, Bx. Dat3}
Uther questions posed by plaintiff were sitoply thetorical, Jex, 2.g., id. (snplain *asw AMERCS
soncluded thst these terme ware, in all matesisl resperss, fair to the Compeny™); id. fwhy “would
the Cranpany assums the rick™ of maling foans to SAC).} Nune of these przpsrted defects,
however, aitered the fact that the Proxy Statement disclosed what NRS 78, 140{Z){) raquizss and
far mere, incloding the fundamentsl business tarms, snd many of the details, of every challsagsd
iransaction.

5. Straiegic Business Plan. Finslly mad, aceording to ks letter, “most IFmportantly,”
Flaiotff Eelers laments the Froxy Stetament’s faihurs to excplain why fhe referenced stratsgic
business plsn “was never disslosed previsusly, or why it has never beer appioved by the Board *
But thic ageir is meze rhetoris. The Compary's business cperaticnz and nlacs avs the subiect of
macy peblis statsments, end a desceiption of the 8AC corperate strustare sns trensackions has
begn incladed regulsrly in quarterdy and ennisl statemests during fhe whole pediod covered by
the Thind Amended Cormplain:.

CORCLUSICN

Using the proceduze for stvekisider democrasy providsd by Nevada's comporste

govermacee law, AMERCO's stackkiolders have affirmed the very transactinas which plaintifs

sE25ET153
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have scught o “halt eod unwind,” (Third Amendsd Compzlaimt §1.) Mevads law, and the State’s
policy faveriag direct stackholder Eamoeracy in mush matiers, require thai the stockbolders®

decision be givez full effect, Thus, the Cour showdd dismiss this litigation with prejudica,

Dat=d:
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IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE

| Case No. CV02-05602

| In re AMERCO DERIVATIVE
LITIGATION Consolidated with:
(1) Case No, CV02-05331;
(2} Case No. CV03-02486; and
(3) Case No. CV03-02617
This Document Relates to:
ALL ACTIONS Wt B, BE

PLAINTIFFS' OPPOSITION TO DEFENDANT AMERCO'S MOTION FOR
JUDGMENT ON THE PLEADINGS OR, IN THE ALTERNATIVE, SUMMARY
JUDGMENT; PLAINTIFFS' REQUEST FOR A CONTINUANCE TO TAKE
LIMITED DISCOVERY PURSUANT TO NEV. R. CIV. P. 56(f) IN THE
ALTERNATIVE

FLAINTIFFS' OF
JUDGMENT ON THE PLEADINGS/SUMMARY JUDGMENT
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'R [HTRODUCTIOM

I This Motion is Defendants® latest effort to avoid baving to establish the “sntive fairmesz” of
the wransactions between AMERCO and the SAC Entities. Fifteen vears afier AMERCD's
dealings with the SAC Entities began, over five years after this litigetion commenced and only

after the Court determined that the demand requirement was exicused as fuiile, Defeedants

b1 s Lo

altzmpted fo seek shareholder “ratification™ of all of AMERCO s transactions with the SAC

e I = O A TS

Eatities. This belated and highly suspect maneuver does rot mesit entry of judgment as a matter of

law, Morecver, Defendants cannot possibly demonstrate that the SAT transacticns were fair to

i)

9 || AMERCC. Indeed, the proxy statement that Defendants filed in acticization of ihe sharshgider
10 || vote admitted that the properiies that AMERCO soid to the SAC Entitics had an appraised value
I1 [ that exceeded the sale prices by over 315 million.

12 This admissior: aside, the proxy siatement was woefully deficieni, Dafendants fafled 4o
13 |l inform shareholders thst an affirmative vote would be used in an sttempt to dispose of s

14 |l litigation and foreclose the possibility of the Compary ever recovering handreds of millicns of
15 || dollars in self-storage properties from the SAC Ertities. Similardy, Defendants stated that a

1€ || "Special Commitiee” rev:ewerd the proposal, but failed tc disclose what the Special Commities

17 || considered o concluded. Finally, Defendants claimed that the proposa was spontansousiy
1€ | submitied by 86 AMERCD employees, but failed to explain how these amployees reached =
19 ff decision to sponsor the proposal or whether Defendants solicited or sncouraged their sfforts,

20 From a legal siandpoint, Defendants’ assertion that the sharekelder vote relisves them of
21 || the burden of establishing entire fairness is unsupnorted by any sutherty. The “ertire faimiess”
22 |f test remains the goveming standard whenever a derivative action challenges a transaction betwezz
23 || a corporation, and a diresisr or officer who also iz a contrelling shareboidsr. The only question is
24 || which party has the burden of cemenstrating the entire faimens, or unfairness, of the challeaged
25 || ransaction. In this case, because the sharsholder proposal was et approved by a fully-informed
26 || majority of non-interested shareholders, Defendants bear the burden of sstabliching the “sntire

27 || fairness” of AMERCO’s dealings with the SAC Entities. Dieferdarts have not even attempted fo

28 || satisfy this burden.

LIV ARDIRCCA [P PLAIMTIFFE® OFPOSITION TO DEFEMDANTE' MOTIOR FOR
s:-mr::;r::::;‘m w JUDGMENT 98 THE PLEADIMG S UMMARY JUDGRENT
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In the alternative, 1f ths Court concludes that the shareholder vote defests Flaintiffs®
derivative claims, Plaintiffs request a brief continuance to seek limited discovery to oppose the
Motion. Planiiffs have not conducted any discovery in this case, If Defeadaniz improperly
manipulated shareholder voting procedures, or if the disclosurss in the proxy contain matesial
omissions or misrepreseatations (in addition to those dizcvssed belew), the viste on the shareholder
proposal is invalid. Permitting Plainiiffs to conduct limited discovery ieto ths ancuracy and
completeiess of Defendants’ disclosures and the faimess of the sharehelder veting procedures will
allow Plaintiffs to create a gemiine iszus of material fact and defeat the hation.

il. FACTUAL BACKGRGUMD

A,  THESELF-DEALING ECHERE

Defendants Joe, Mark and Jamzs Shoen (the “Sheen Ingidezs"}, AMERCC s hoghesi
ranking executive officers and controlling shareholders, aloeg with the cther Deferdarnts i this
case, stripped AMERCO of its lucrative self-storage business thisugh & seziss of self-desling
transactions with special puszese satities owned and coatrolled by Mark and James Shoea (ke
“SAC Entities™). (See Affidavit of James E. Berchiold in Suppodt of Flaintiffs® Oppositior: ¢
Defendanis’ Motion (“Af.”) at Ex. A at §] 32-35.) Theough sale contracts, lease amangements and
so-called managrment agreements, Defendants ranafered AMERCD's self-storage preperties, and
virtually all revenies generated by AMERCT s self-storage Susiness, ta the SAC Ertites ata
fraction of their fair masicst values, (Jd. at 97 33-60.) The terms ofthese agresmenis were not fair,
they were not negotisied or reviewed by indepsndent third parties or analyzed by any indspendent
committee, ard Defendants never imposed any procedural safeguasds to ensurs that AMER OO s
interests — or the interssts of s ménority shareheiders — wers protested. (J£) As a rezult, the SAC
Sntities acquired one of the nation’s largsst and mast profitabie seif-storage businesses vith very
little money and virtvally ne risk. (fd)

I. THE FROXY 4ME THE SHARERCLETE YOTE

On July 10, 2007, AMERCO filed 2 Definitive Proxy Statement (the “Froxy™) with the
Securities and Exchange Commissicn (the “SEC") for AMERCDCG s August 20, 2057 Apaus!
Shareholder Meeting. (See Affidavit of Jenaifer Setiles in Supgport of the Motior (“Setties Dec.”),

PLATWTIFFE” OFFOZITIGN TO DEFERDANTS' MOTICW FOR.
TUDOMENT O THE PLEATTMASIEURMARY [UDGMENT
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at Ex. B.) The Proxy contained a proposal purportedly submitted by 86 employees of AMERCD
who sought to “ratify” all of Defendanis’ actions invsiving the SAT Entities over a | 5-vesr period,
including hundreds of self-dealing ransastions (the “Stackholcer Proposal™). (Jd ot 74-34.)

The exhibits attached to ths Proxy demorstrate that the “Stockbolder Froposal” was nat
submitted to AMERCG until June 1, 2007. (See Satiles Dec. ot Bx, A.) Under AMERDDs by-
laws and the Company’s “Meeting Procedures,” the deadline for sebmitting proposals was March
16, 2007. (Aff at Exs. D at 2, Eat 19-20 and F at 3.4.) At that fime, AMERCD' motion to
dismiss on demand futility grounds was stil! pending. On March 22, 2057, the Court denied
AMERCO"s motion o dismiss, holding thet the particnlarized aliegations in the amended pleacicg
demonstrated that “a mzjority of the memabers of the AMERCO Board of Divectors wese intesested
parties in the SAC transactions.” {(id at Ex. B.} Only affer the CTourt conshided that the demand
requircment was excused, Defeadants attempted to gain a stategic advantage in this lawsuit (and
avoid having to establish the “entire fairness” of the transastions) by seekicg sharehcider approval
for the transactions with the AT Entities. Tellingly, AMERCO filed the Froxy ovar 15 years afer
Defendants launched the scheme, and over five yesrs sfter Plaintiffs initisted this litigstion,

The Proxy expiaired that the reason behind the “Stoskhiolder Proposal™ was “[plencing
litigation and to pretect dimdnishment of shareholder equity ™ {52¢ Seities Dse. at Bx, B st 24.)
The Proxy stated that “[a] majority vots of stockholders in faver of the Stonkhoider Propesal may
have an effect on the disposition of such litigation.” {fd} However, the Froxy failed 1o deseribe
what this effeci might be, Motably, Diefendants did not disclose that AMERTC interded io vse 2
shareholder vote in favor of the “Stocitholder Propasal” as a baris for filing a dispesitive motisn
sesking 10 end the derivative action, to foreclose any poszibility of AMERTG secovering the
properties that wrongfilly were tranafered to the SAC Eatities, to forego the recovery of aay
damages from the self-dealing scheme ard to release the ndivideal Defendants from perzanal
liability for egregious breaches of their fiduciary duties.

Defendants” description of this derivative litigation was equally deficien:. ifd at 23}
Defendants failed to explain the reasons why Plaintiffs allsged that the terms of AMERTNs
dealings with the SAC Entities were unfair, nor did Defendants explain the poteatial benefits to
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L AMEFRLCO and its shareholders if the derivative action were to succeed in unwinding over $500
2 || million in real property transactions aad retum over $200 million in equity. (i) The Proxy stated
3 | that this Court determined that “the AMERCO Bcard of Directors had the recuisite independence
4 | required to have these claims rescived by the Board,” bt that the Mevada Suprems Court
5 | subsequently “reviewed and remanded” that decision. (Jd) Defendants admitted that the Court
6 || ultimaiely denied AMERCO"s motion fo dismiss, but feiled to mention: that in doing s, the Cour?
7 || coneluded that the pasticularized allegations establishad that a “majerity of the members of the
8 || AMERCTO Board of Dirsctors were interested parties in the SAC transactions.” {Aff, at Bx. B; of
9 || Settles Dec. ot Ex. B at 23.)
1o The Proxy ideatified a “Sperisl Committee™ thai purportedly had evaluated the proposal;
11 || the Proxy did not, however, disclose ihe Special Commities’s Sndings or asa’ysis.' Fusthermore,
12 || while the Company purportedly “[made] no recommendation with respeci to the Stockhclder
13 || Proposal,” AMERCO included with the “Stockholder Fronosai” selected backgrouad ixfermation
14 || on certain transactions for the stated purpose of helpiag “sicckholders make an informed decisisn,”
15 || (Settles Dec. at Ex. B at 25-34.) This backgioued informaticn was incomplete and inasoursie, By

16 || way of illustration, but not limitaticn:

17 »  The Proxy sought approval of “ail” AMERCC transacticrs with the SAC Entities

ig from 1992 through 2007, yet the Piswy did not disslose the temms of all such

i transacticns. Instesd, the Proxy merely contaioesd a summary of certain trapsactiong

19 that Diefendants selecied. {/d)

20 B The Froxy failed to disriose thet the tevms of AMERTO's tansactions with the
SAC Entities never wese reviewed or approved by an indepsndent body, zpecial

21 committe or third party. (Jd)

2 2 The Proxy refarred to certain “independent appraisals,” but falled to identify who

73 conducted and commiszicned the appraisals, ner did i explain why some properties
either never were appraised or wers appraised over a yesr gffer the propertiss wers

24 sold to the EAC Entities, {f)

25

20 | ' Defendants have since conceded that the Special Commitiee was sppointsd solsly ts determine
whether to include the “Etockholder Proposal” ic the Froxy Stetement. (Sz2 Bofion, at 53 Thus,
27 | it appears that the terms of AMEECO’s dealings with the 5AC Entities s4ill have never been
analyzed nor approved by any indzpendent body,

28
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1 > The Prexy desenbed AMERTOs dealings with the SAC Entities as part ofa
“straiegic business plan.” (Id at 23.) Defencants failed to disciose why this so-
called "stistegic business plan” was rever approved by the Roard, or why the
“strategic business plan” was never disclosed to sharebolders in the 15 years zince
these tranzactions began.

[

F U FY ]

2 The Proxy failed to deseribe how ihe prices of the properties sald or the isrms of the
loans made o the SAC Entities were determined, or how AMERDD corciuded that
these terms were fair to the Company. The Proxy alsc did not discisss whether the
properties weee listed publicly for zale, wese the zubject of a competitive bidding
process or, instead, were made available exclusively ta the SAC Srttites,

(]

Tellingly, the Froxy did contain on critical congession substentisting what Flaintif% have

L= I - = =9

said all along: the sale prices at which AMERCD sold the properties to the 5442 Sntities were

10 | fundamentally vnfair, and did oot reflect the fair market value of the properties. (See id at 26

11 | (conceding that the sppraised velies of fiie praperiies axcesded the prices ai wiish ey were 508
12 || & aver 855 miffiaan).)t

13 While the Proxy solicitation was pending, Defendsnts hosted a web-based message beard
14 {f on AMERCO's website, on which it appears they selectively posied snonvimous megsagas

15 5 purportedly submitted by AMERCD stockholders. (Aff at 4 2} The messages pested on the

16 || board overwhelmingly favored the “Stockholder Proposal.” Indeed, one message steted:

17 | [ want to see if | am getting this right. ..
18 One of the possibie berefits i voting in faver of the propoazl would bs to
add defense to a peading derivative lawsuit The suit sppests to be =
19 buziness disruption zaiher than a buziness dizpute. 5°: very slear thay the
many listed sharcholder sponsore of the proposal believe @ the value of
20 passing thiz proposal. The lawsuit has the potential to diminich
sharehoiders equity (legal fees, distraction of key persoooel, etn); with
21 final judgment pot likely many more years. The suit does aot sppear to
- provide any benefit to the shareholders?
| It appears to me that the Amerce shareliolder sropssai (Ttem #3) is & “oo
23 braines™ with all upside potertial and no dowsside for sharehplders. Dioes
. anvone see this differently?

25 |* After Defendants filed the Proxy, Flaintiffs scknowisdged that the insreased dizclozuze of
AMERCO"s transactions with the 34C Entities was a step in the right divection, bat Siaintiffe
25 |l informed Dreferdantz that the disclosares surrounding the derivative litigation sed = terms of
the transactions with the SAC Entities were matezially deficient. (See Settles Dec. 5t Ex. I)

27 || Rather than respond io the merits of Flaintiffs’ soncems, Defendants megussied poscl of Flaintiff
Ron Belec's stock ownecship. (Id at Bz, E)

24
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With such a benefii and no risk, it seems shvious that this weu'd get A

majority vote, slthongh 1 believe, and would appreciate confirmatizn if

anyorie knows for sure, that this proposal would require a 2/2 vote in faver

to continue? (fd)

The "Stockholder Proposal” was put to a vote during AMERCO s Annual Meeting, on
August 20, 2007. The Ehoen Lasiders used heir voting control to force the passage of the
“Stockholder Froposal.” Of the 14,404,454 sheres that voted “for” the proposal, ot lesst 5,485, 440
votes in favor of the proposal were cast by the Shoen Insidess. (See Settles Dec. at §8.) Ofthe
remaining votes, approximately 4,319,005 voted “for" the proposai (inclugding the voies of the
ESOP), while 5,654,860 shares veted “against” the proposal, votsd to “ahetzin.” were recorded as
“broker non-votes,"” or did not cast a voie on the “Stockhglde: Fropesal.,” (4} Thres weeks after
the vote, and before Plaintiffs conducied any discovery, Defendants filed this Mation,

. ETANDARD OF REVIEW

Sumumary ‘udgment is sppropriate oply if the pleacings and other evidenca on file, viewed
n the light most faverable to the nonmoving sarly, dersonstate that no Beniine iesue of material
fact remains in dispute and the moving party is entitled to judgment as a ratier of law. Sze Wev,
K. Civ P. 56; see also Schmidt v. Washoe County, 155 B.3d 1099, 1103 (Mev. 2007). “The party
moving for swmimary judpment has the burdsn of zstablishing the non-existencs of any genvine
issue of maieriai facl” Dempison v. Allen Group Leasizg Corp., 110 Hev. 181, 185-37_ 871 B2
288, 291 (1994)

Defendants have not come remstely close 10 meeting their burden to ohiain Sraracy
judgment. However, if the Court iz nst inclined to deny the Metizn gutright, Plaintiffs request that
te Motion be: continued te permit limited dissovery, A paty DpP0sing 8 moticn for sumisary

judgment may mave for a continuznce o seek discovery nesded to oppose the pending motion.

| See Nev. R. Civ. F. 56(f); Aviation Ventures, fnc. v Joon Adgirie, Inc., 112 P.3d 532, 62 (Nev. 2005)

(holding that the trial court abuged its discraion in granting defeadant’s motion for FUmmary

* Defiendants have styled their motion 23 a “Motion for Judgment oo the Fieadings or, in the
Alternative, Summary Judgment.” Howsver, puzsuant to Mev. B. Civ. P, 12(z), & party may movs
for judgment on the pleadings orly “afer the plcuain? are closad.” In thie cags, dezfe;ﬂdan‘.s hizve
not yet filed an answer, and therefore, a motion for judgmer on the pleadings is prematre.
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judgment before plaintiff had any opporturity to conduct dizcovery}. A continuance is appropriate
when the requesting party demonstzates “how furthes dissovery will lead 1o the sreation of a
genuine iszee of matarial fact.” Jo,
V. THESHAREAOGLDER VOTE IS INVALID BECAUSE THE FREXY FAILED TO

LISCLGSE MATERLAL FACTS

Defendants claim that M.E.3. § 78.140 limits their obligation te disclose material facts in s
proxy solicitation. (See Moticn, at 7.) Defendanis’ Educiary duty to disclose all maiesial facis
when seeking sha-eholder action, howsver, exisis independently of — and is addiiion to — the
disclosure requirements contemplated by N.R.S. § 72.140. Because Defendanis faifed o dizcloss
multiple matesial facts in the Froxy, the vote on the “Stockholder Bropoeal” has nio effert,

A, HEFEHpANES INCRESNBERNT BTy oF INECLOSIRE

To have any effect, “stsckholder ratification must be by 2 majority of the disinteresied and
Sully-informed stockholders.” Carisen v. Hallinan, 925 A.2d 555, 530 {Del. Ch, 2M0E} {emphasis
added). Indeed, the Nevada Supreme Court has loag recognized the duty of A disclosure a5 one
of the core fiduciary duties of a cozporate officey or director. See Legvisi v. Leisure Speris fc, 103
Mev. 81, 86, 734 P.2d 1221, 1324 {1987) ("4 comerate officer oz direstor tands s & Hduciary 1o
the corporation . . .. [i]his fiduciary relationship requires & duty of geod faith, honesty angd fiull
disclosure ™), Western Industs., fnc. v. Gen, fas. Ca,, 91 Mev. 222, 228, 533 P.2d 473, 476 {(19735)

| (same). The duty of disclosure “sitaches to proxy statements and eny othar disclosuwees in

contemplaiien of stockhelder acsion” drnsld v. Soiety for Sev. Bansoep, e, 65C 4.24 1270,
1280 (Del. 1994). in fact, even whese fiduciariss are not ctherwise yequired to discloss
information, once “defendants travel[] down a2 road of pertial disclosure . . they [have] an
cbligation to provide the stockholders with an accurate, full, and fair characierization” of whatever
they disclose. Id. £t 1277. See also Zirn v. VLI Corp., 681 A.2d 1050, 1056-58 {Del. 1398).

in Cehan v. Mirage Resoris, fnc., 118 Nev. 1, 1%, §2 P.3d TZ0, 727 (2003}, a rase involving
alleged violations of fiduciary duties in connestion with a proposed merger, the Nevada Supeeme
Court (relying on Cielaware law), scknowledged “corparsts directars’ general dting . . . to fully

disclose material information to the sharehoiders befare a vete iz takes on & propesad moerger,™
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even though no such requirement is set forth in the soresponding marger statoe, Jd (civing
MRS, § 92A.120(2)). See alse In ve General Mators Class H Sharehoiders Litig., 734 A2d 611,
621 (Del. Ch. 1999) (imposing duty to dizclose all material infirmstion with respeet to provosed
charter amendment despite the fart that the corresponding statute, 3 el £, § 24E(0)(1), ooy
required notice to shareholders “set[ting] forth such amendment in full or a brief summeary of the
changss to be effected thereby[.]"). Thas, the duiy of full disclosare exists independently of, and
in addition to, any applicable diselssure sequirements contemplated by MRS, § 78,1401

E. DEFENTANTE FAILED 70 501088 MULTIPLE MATERAL FACTS FH THE Proxy

The Supreme Court bas held that an smitied or misrezieseated fact is materisl if “there is a
substantial likelihood that a reasonable sharshoider would sonsider it i gortant in deziding how g
vote.” TSC Industs., Inc. v, Nerthway, Inc,, 426 U.E. 438, 449 (1376). The Hevads Bupreme
Court has adopted the same test for determining whethsr a fact that was omited fici or
misrepresented in a proxy statement is matesial, Sze Johen, 119 Nev. at 13 (rcknewledping that
“[i]nformation is considered material *if thee iz a subsiantial likelinood that 2 reasonable
shareholder would consider it imporiant in deciding how to vote™) (gusfing Bershad v. Cusiiss-
Wright Corp., 535 A.24 840, 246 (Del. 1387).

I Lichtenberg v. Besicorp Group Ine., 43 F. Supp. 24 375, 284-390 (SN Y, 1999}, the
court enjoined a merger that effectively would bave terminatzd twe derivative astions and released
the individual defendants from liability, fd The proxy statement coiainsd “only e most general
information™ about the derivetive actions aad gave no indication of the poteatial value of these
claims io the company. Jz ot 386. The court reascnad that the fact that shareholdess would be

: Hothing in Section 78.140 permits corporate fiduciaries to igners their indesendent duty of
disclosure and circumvent bedrock prineiples poverning the shareheiday voting process, Indeed,
under Defendants’ interpretation of the law, tke exient cf 2 corparation’s dizolozure oblizations
would tura on the identities of the parties to the transactions, and wonld require less disclosore
regarding inierested party transactions., Thus, the disclosure orovision: of Beation 72.14002)(%)
must be viewed as a necassary — but not sufficient — chligation fer ebtaining sharehoider
ratification of an interested pasty transaciion. See, ez, F%’imﬁerkead v, Gilffin, B51 Boad 993,
995 (Idaha Ct. App. 1992) (requiring int=rested directers 1o “fully and fairly dissicss the fants
sunﬂ.&nding [the interested] transzctions” under a statute idsntical, in relevant part, t¢ 3ectior:
781400
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1 || barred from recovering o the claims would have besn viewed by e reassnshie sharebolder "zo

2 || having significantly altered the total mix of infornaiicn made evailable.” Jd st 386, The proxy's
3 || description of the impact of the merger — i.e., “that Plaintiffs in the [derivative lawsnits] may not

4 | [be] able to mainiain their actions” — also was materially misleading. Jd. at 3§7. The court aoted

3 || that “the word *may’ implies a poss:bility that the plaintiffs will be able tc continue the actions as
6 |t shareholder derivative swits™ Jd. at 387, Fipally, the coust held that the proxy’s diselosure that

7 || certain officers and directors “may benefit” from: fhe merger alss was misieading Secauss the

& || merger would release defendants from perzonal liability and ensure that they never aad 1o retun

9 || the assets at issue in the derivative actions. Jd. at 383; see clso Beatiy v. Bright, 318 F. Supy. 165,
O [ 172-73 (5.D. lowa 1970),

11 The Proxy in this case fails for the zame reasons. Here, Defendzats feiled to inform

12 || shareholders that AMERTO intended to uze the “Bisckhiclder Proposal” in an sttempt to dispoga of
13 |t this litigation, foreclose the pussibility of the Company ever recaverias hundreds of millicns of

14 || dollars in self-storage properties from the SAC Entitiss and relezee the individua Disfendants fim:
15 |l potential liability for egregicus violations of their fiducizry dities, Defendants fi'ed 1o disloss

16 || any potential benefits that AMERCO would receive if Flaintisfe suoceeded in wevinding cver $600
17t million in unfair real esiate seles, and returmed gver $200 méllion in egusty to AMERCC,

18 || Defendants failed to explain why Plaintiffs allege ihat the trancaciicons witk the 240 Entitiss were
19 || unfair 1o begin with, or the fact that the Court has determined, bazed upon partioularized plzadicgs,
20 |l that “a majority of the members of the AMERCO Roard of Tvrectors wers inizrasied partes i fie
21 || SAC wansactions.” (Aff at Ex. B.)

22 Moreover, while the “Stockholder Proposal” purportedly scughit ratifiestion ofall

23 || wansactions berween AMERCG and the SAC Entities between 1993 sad March 31, 2007, it failed
24 | to disclose the terms of all such transactions. The summaries of the fransactions tkat were incladed
25 || inthe Froxy wers incomplete and misleading. Among other things, the Proxy failed to disslose

26 || that the terms of AMERCO’s dealings with the SAC Entities were never reviewsd for fairness by
27 || on independent comnmittee or third party, The Proxy idestified a “Special Commiites™ that was

28 || appoinied in June 2007, but did not disclose the Special Committee’s findings regarding either the
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1 | “Stockkolder Proposal® or the faimess of the transactions. The Proxy zlse failed to dizciose bow
AMERCO deiermined that the prices of the propertise or the terms of the loans with the SAC
Entities were entirely fair to AMERCD, In addition, the Prowxy failed to disclose that the AT

E N

Entitizs use AREC smployees and resources, without compensation, to condect day-ic-day

operaticns. Defendants cannot credibly argue thiat there is no genuize 1zsue of matedial fact

Ln

regarding whether these diszlozurss would be viewed by a reasonsnlz shasebeider ag imporient n

-} o

deciding how to vete, Sze, eg, T3 Jadiecis., 426 U.S, at 445,

B | v, DPEFERDANTS ARGUNENTE REGARTING EECTION 78.140 AND THE

o EUSENESS ITDCMENT RULE ARE UNSUFPPORTABLE
10 Defendants also contend that complianse with Section VE.140 effectively immunizes self
11 || dealing transactinns by avicmatically restoring the business judgoent rala, (Jee Motion, at £.)
12 || Under Defendants’ view of the law, an interested divecter who also is & contraliing shareholder
13

essentially can overcome a derivative attack concerming the feirness of 3 self-dealing transsction

o

l4 || simply by exercising his voting control to ferce the appeoval of the rarsaction. Ho couart has

15 || ever endorsed this analysis.

16 A LoniFLIARCE WiTH SRCTioM 75,140 hass MoT AUTORATICALLY BESTIRE

17 THE Busiiess JUncrenT BULE
k] Section 78.14{ does not even mention the business judgment wile, Instead, Secticn

19 || 78.140 provides oaly that "[a] contract oi other Gansaction ie ased void ar valdebie selaly Secusse
200 ). .. [t]he contract or iransaciion is between a corporatizn and . . | [o]5e or more of ite directors oy
21 || officers . . . if one of the circumstances specified in subsecticn 2 existe.™ Jd at (13, Subsectcn
22 |12, in win, sets forth four procedures, including a “good faith” vote spzroving the transaciion by
23 || stockholdess holding a majority of the voting power. Id, at {23(%). The piain [snguage of S=ction
24 | 78.140 makes clear that the statute merely proiects & ansastisn Som befing rendeisd “void or

25 || voidable™ solely by virtue of the fact that it was consurnmated betwesn 2 corpozation and oae or
26 | more of its directors or officers. Jo. at (1)(a).

27 Althoigh Nevada courts have not yet interpreted Section: 78,143, Delawars bas enacted

28 | (and its courts have: analyzed extensively) an interested director transacticn stahite contairing
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I || precisely the same limiting langusgs as that found in Section 73.149. See & Diel. . § 1447
2 | Section 144 of the Delaware Code provides that “[n]e contract or tranzaction betwesn a
3 || corporation apd 1 or more of its directors or officers . . | slailf be vald or vaddafiz sefslp for thia
4 | reason . . . if [one of three procedures are followed).” 72 Prior to the enscitment of Secticn 144,
5 || self-desling transactions were censidered “ccnstrictively fraudiclent,” and therefore, “per s2
6 | voidable™ if they were aot mtified by skareholders. See Marciano v Nakash, 535 A.2d 400, 403
7§ (Lel. 1987). Section 144 was pessed to “ameliorate this potentially harzh rezalt” by previding a
8 || device “to prevent nullification of potentiaily beneficial transactions simply besavse of director
9 || seif interest.”™ ¥inleant Pharm. v. Jenrap, 921 A.24 732, 745 (Del. Ch. 2007,

10 Consistent wwith the plain language of Section 78.140, the Delaware courss have

1T | inierpreted Section 144 of the Delaware Ceneral Corporatizn Law 53 mezely providing a means

12 |l of preventing automatic nullification of a ransaction simply beczuse it is between a cotpsistion

i3 |l and one or mere of its officers or diteciors. As the Delaware Ceurt of Chanoery sbeerved:

14 While non-compliance with §¢ 144(a)(1), (2's disclosure requirement by
definition triggers faimess review rather than business judgment mie
15 review, e satiglecilon of &5 1445200) or {a){2) sione dess nov slvaps
fuave e epoosiie effect of lnvoling burinesz fedpment vide revicw that
16 cie might presume would flow from a literal spplication of the zlatite’s
terms.  Rather, saodisfhoiion of S8M44fENY) or NI siaply predscs
17 againgd nvaiidaion of the iransantien ‘sofaly' oommre & is ar fndsresied
cee. As such, § 144 15 best seen as estabiisking a floor for board conduct
18 but not a ceiling.

19 R HMG/Courilond Preperties v. Gray, 749 A.Zd 94, 114 2.24 (De!, Ch. 1999} (emphasis added

20 || and imernal citations omitted). See alse Fiiegler v. Lawrence, 38) A2d 218, 223 (Del. 1976)

21 || (*[Bection 144] merely . . . provides against invalidstion of an agreement *solely’ becanss zuch &
22 || director or officer is invelved . .. . [n]ething in the statete saacticne apfaimess to [the

23 |l corporation] oz removes the transaction from jadicial zoratiny.™).

¥ Wevada peneraily follows Diclaware in meatters of corporase law. See, 2.2, Shoen v, S40

26 || Helding Carporation, 137 £.24 1171, 1134 (Nev. 2006} radopting Celaware's staadsrs for
establishing demand futility); Hilton Horels Corp. v, ITT Corp., %72 F. Bupp. 1542, 1246 (.
27 || Hev. 1997) ("Where, as here, there is no Nevada statutory or cese law oo point for an issue of
corporaie law, this Court finds pessuasive avthority in Delaware case law.™),

28
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i Defendants attempt to distance themselves from this case law by claiming that Mevada's

2

adoption of Section 72.140 represents a “reject[ion]” of Delaware’s analogous ststate. {Motion,
3 |at7.)" Defendants cite no avihority in suppost of ihig argument. Corsidering the substential

4 | sinilarities between the two statutes, there is no basis for contending that Mevada “rejected”

5 || Delaware's approach. Compare 8 Dei. T. § [44 with PLE.E. § 78.140. In ary event, whils
6 || Defendants claim (incorrectiy) that Mevade’s statute doss not requize disclozure of “=ll ‘material
7 || facts’ concerning the transaction,” and Delaware “requires approval of self interested

& || ransaciions by a majority of disinierested stockhoiders,” these differences are beside the point
9 |l (See Ivotion, at 7-8.) Regarcless of the extent of the disclosures and imezpsetive of whether
10 1 interested votss are counted, both sistates uneguivocally provide that sssmfimess serely
1 || pratecis ax injsvesicd fvrnzaslion frons Being sendsred "void op vaidabls® solely by virtue of
12 |l the fact that the transaction izvolves a corporation and one or more of its officars or directoes.
In this case, Plaintiffs never have argied thet Defendants’ deslings with the SAC Entities
14 |l are “void or voidable” solely because they were “interested” ranzactizns. To the contrary,
15 || Flaintiffs always have corterded that the transastions are void or voidakls hecasss the
15 | underlying terms of AMERCOs dealings with the AT Entitier were Sindameatelly unfair to
17 | AMERCC and its mincrity shareholders. (See ASF. Ex. A a: 9 33-80.) Diefendants conceded the
:¢ || ruth of these allegations in the Prexy, by ackeowledging thet AMERCG sold the se!f storage
19 || praperties io the SAC Entities at prices that were over 315 miliion fess thaz their appraized

20 || values. (See Settles Dec. at Ex, B 5t 25.)

® While Defendants claim on one liand that Nevada rejected Dielaware's stancards for evaloating
24 | interested director zansastions, Defendanis rely exslusively upon Delawsre law i artisulatin

the purported mnpact of shareholder approvel and the application of the Dusinsss judgment rute,
25 || (Motion, at 3.) Defeadants cannot have it both ways.

7 Wotably, in 1957, when the Nevada legislatize first enacted the predecessor statute to 15,2,
26 |l § 78.140, Lrelaware had not yet enacted any law amizalsting the eireumstances toder which
interested director transactions would not be void or voidable. Delaware firs: ensnted suck a

27 | statute in 1957 (56 Dei. Laws sk, 50), 16 years later. {See A%, Exs,  and 1} Thas, the Janguage
of Mevada's statute cannot be viewed a5 a “rejection” of Delaware law,

28
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I &, DEFENDOANTS BEAR THE BURLEH 0F ESTARLISHING THE RyTIRE FAIRESS OF

2 THE CHALLEMGED TRANSACTIONS
The Mevada Supreme Court kas held that wher sr interested fdusiary’s transactions ars

=

challeniged, the fiduciary bears the burden of establishing gond faith sed ths trarsestion’s
faimess. Shoen, 137 P.3d at 1184 a.61; Fosier v. Arata, 74 Mev. 143, 155, 325 .24 758, 165

Ln

(Mev. 1938). See alse Oviman v. Cullmer, 754 A.24 5, 20 (Del. Ch. 200%; (A controiling or

=

dominaiing shareholder standing on both sides of a frarsaztion . . . bears the birden of preving

8 || its entire fairaess.”} (Quioiing Kahn v. Lynch Casra, Sys., fnc., 828 A.2¢ 1110, 1115 (Tel.

9 | 1994)).
10 The question presented by the Motior, therafors, is what impact dosz the pportad
11 || shareholder approval of the “Stockholder Froposal” — assuming the shareholders ware Fuliy
12 |} informed — have on the application of the entire fairess test. Althougk Defendantz describe this
13 || as a “problematic” area of the law requiriag a “differeat rule *“for every permmtation of the fasty™
14 || (Mgtion, at 9), the proper applisaticn of the law t5 the facts of thiz sase is well-zettied and
15 || straightforward. At most, the impact of an informed sharsholde: vote approving an interssted
15 || ransaction between a corporation or: one hand, and a dirsctor whe 2lsc iz & sonircllicg
17 | shazeholder on the other hand, may operate to shift the burden of establishing eatize Simess io
12 | the plaintiff. See Solemen v. Armsirong, 747 £.3d 1098, 1115-17 el 1399} (*[{[n the contex:
19 |l of a duty of loyaity claim where plaintiff mincrity sharsholdess szn state a claim of self-dealing
20 || at their expense, an infarmed shareholder ratificotion by the miscrity skifis the burder of proaf
2t || of entire faimess to the plaintiff."); Kahn, 638 A.2d at 1115 (Del. 1994} (“Entize Sircsz remaine
22 | the proper focus of judicial anaiysis in examining an interested [fransastion], imexsestive of
23 || whether the burden of proof remains upon or is shiftec away fom the sontrelliag . . |
24 || shareholder, because the unchanging nature of the underlying “inierested” ranssotion requives
25 || carefial scrutiny. ™),
26 To effect this shifi of the burden, however, the challenged irarsaction muzt be approvad
27 || by a “majority of the minority” shareholders, See Carlson, 925 A.2d at 536-31 irsfusing to shoft

48 || burden in the absence of evidense that challenged transaction was approved a majority 5f the
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I || minority sharekolders); Emerald Portrers v. Berlin, 787 A 2d 35, 95 n.63 (Del. 2061) ("] T1ke

I

approval of the ransaction by a fully informed vote of a majesity of the minerity shareholders
wil shift the burden.”} (Internal quotations awitted); Seloron, 747 A.2¢ at 1116 ("TA]n
informed ratification by a majority of munority shareholders of s transaction between a

controlling shareholder and a corporaticn has the effest of shifiing the burden of proof on the

b 4= W

issue of entirs faimess from the conirsliing shareholde: to the challenging sharcholider.™); Kahn,
638 A.2d at 1117 (same); In re Wheelabrator Tech., fre. Sec. Litig., £53 A.2d 1194, 1202 (Teel,

=]

& | 1995) (same).

9 As the court explained in Fliegler v. Lawrence, 351 A.2d at 221, *[t]he zatire atmasphere
10 || is freshened and a new set of rules invoked where formal approval bas beer: giver by a majority
11 || of independent, fully informed [shareholdersl.” Id. (quoting Goitliab v. Heyden Chenizal Corp.,
12 || 91 A.2d 57, 59 (Del. 1952)). Howsver, in the Fiiegler case — ik this case - gie EliiEforiiy of ife
13 || stiares ol voied in frvsr of %ie challanged iransaction wess cast by defzadanis i thaly
14 || capasity &5 sharefioiders. 1d, The court pointed out that cnly about cne-+hird of the
13 | “disinteresied” sharsholders voted, and the court refuzed o assume that the DOR-VOLLE
16 || sharcholders either approved or disapproved the challenged transaction. Jd In cancluding that
17 || defendants carried the burdea of procf, the sourt observed that “Pilnder these sircumetances, we
18 |l caanot say that “the entire atmosphere hias been freshenrd® and that departure from the obiective
19 |l faimess test is permussible,” Jd
20 In this case, the Slioen Insiders own or control 53.185 of AMERODs veting stock,

21 | (Settles Dec. at Ex. B at 7.) Moreover, Mark and James Shoen admiitedly stang on both sides of
22 | AMERCGO's dealings with the SACT Entitics, and the Coust already has concluded that the Shoes
23 || Insiders (and otbezs) have ar intersst in AMERCO's transactions with the SAD Eniitisz. {AfF, a2
44 | Exs. B and C a1 104:3-13.) Defendants also have sdmitted that the “Siockbaider Froposal” was
25 || nat, in fact, approved by a *majority of the minority” shareholdsrs. {See Moticn, &t 4.)

26 || According 1o the Settles Affidavit, only 4,912,005 “for® votes wepe cast by purpostedly

27 _ disinteresied shareholders (including the votes of the EECF). {Ser Setties Dec.at§5) In

28 g contrast, 5,654,5&0 vored “agﬂinﬂ" the “ﬂiﬂﬂ“lﬂlﬂﬂl’ Prﬁpﬁﬁﬂj,ﬁ yoted to “-E.b.':tm‘.n," Were
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i i recorded as broker non-votes or did not cast a vote, (Jd) Accordingiy, Defendants still carry the
2 || burden of establishing the entire faimess of AMERCT s dealings with the 3AC Entities, Jes
3 || Fliggler, 361 A.2d at 22] {*[W]e cannot assume that . . . [z]en-voting shareholders either
q | approved or disapproved [of the chalienged transaction].”). Far from supporting judgment in
5 || Defendants’ favor, the Proxy’s disclosurs that Defendants sold z=if-storage mroperiies to the SAC
6 || Entitics for more than £1 35 million lass than their appraized values demcnatrates that Defendants
7 || cannot possibly satisfy theiz burden, (See Settles Dee. a2 Ex. 2 6t 26.3 Ses Cinsroma, oo, w
B || Techmcolor, fne., 563 A2d 1158, 1162-83 (Del. 1995) (" The concepi of eative fairmess hag two
9 | basic aspects: fair dealing and foir price.”) (Emphasis r.u.-:l:i'llm:l}.=
10 ¥, [HNTHE ALTERMATIVE, THE COURT EHOULD CONTIFURE THE FMOTITH
11 AND PEERMIT PLAEMTIFFS TS CONDUCT LIMITED HISCOVERY
i2 Lo the event the Court s inclined tc grant the Moticn, Plaintiffs requast 5 brief contiouance
3 |l in order to condust limited discovery 1ute €ie acooresy of the siatemesits in the Prowy and the
14 | process surrounding the shareholder voie, The Mevada Sunrerne Coirt hiag held that when
15 || itigation is still in its early stages and no dilatory motive is shown, a court shou'd gras additonal
16 | tirae for the opposing party to conduoet discovery, See Fualisd v Bleckstor, 105 Mey, 105, 108, 772

27 || P.2d 531, 332 {1989). Fiaintiffs have not condusted any discovery in this case,

#0 |I* In addition to the deficient disclosures in the Proxy, and the Kimited impsct of campliance with
Section 78.140, Defendants’ arguments regarding Article 11 fiil for an additional reason. (See
21 | Motion, at 2.) Article 11 provides, among other thisigs, *[t]he sffirmative vote of the holders of
two-thirds (3/3) of the cutstending sbares of common stock of thiz Em?ma::inn entitled to vote
22 || shall be required te approve, adopt or anthorize . . . [a]ey sgreements Sor ihe | | | combination of
this corporation with or into any sther cerporation which is an Intecested Stockholder” (ASfF at
23 | Ex. Gat7.) Plaintiffs have alleged that the transactions betwesn AMERCO and the ZAL
Entitics resuited in 2 “combination” in violation of Bubsertion (4) of Azticie 11. (/d at Zx. A at
24 119136.) Under both Mevada and Dielaware law, the votes of an Intsrested Stockholder canast be
counted in approving a combinatica, Jee MLRLE, § 7E.433(3) ("A combination: [must be)

25 |l approved by the affirmetive voie of the heldsrs of stock rapressoting & maionty of the
sutstanding voting power not baneficiolly owned by the inieresied stockhoider . . . or any affiliate
26 | or assoriate of the interested siockholder.”) (Emphasic added); 8 Del. C. § 203(3) (requiring the
5 affirmative vote “of at least 66 2/3% of the outstanding voiing stock whick is narf owned by the
27 |l interesied stockhalder.”) {Fmphasie addec). Excluding the shavez ownad by the Shoen Insiders,
the “Stockholdsr Proposal” did ot acquire & 2/3 vote of the outstanding shares.
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1 In this case, the circumstances surrsunding the submission of the “Stackbalder Propozal™
2 || are extremely suspicious. Plaintiffs believe that discovery wili quickly estsblish that Defendants

3 [ played a key role in encouraging the submission of the “Siockhelder Siopssal,” actively

=N

suppressed facts that would have undermined support for the preposal snd memsfactured support
for the propesal on AMERCO’s message board. Plaintiffs therefors request the following linsited

N

discovery in order to oppose the Motion: (i) one-day depositions of two of the Shosn Ingidess

e I

regarding AMERCO's transactions with the 54.C Entities; {1i) cne-day depesitions of five

§ | employess, to be selested by Plaintiffs, who are identified in the Froxty as baving oreposed the

9 || “Stockholder Proposal™; (1ii) the identities of the individuals who posted messages sbout the
10 || “Stockhalder Proposal” on AMERCC’s website leading up fo the Annual Meeting, the sontent of
11 | all messages submitted by each indivicual and oce-day depositions of three of thess individuals, te
12 | be zelected by Flaintiffs; (iv) 25 special interropateries conceming the dissiozires contained ir the
13 || Proxy; and (v} 25 domement requests relating to the ransactions between AMERCO and the 840
14 || Entities. (S=e Aff. at §§ 13-15.) In the event the voting process waz tainted or manipuisted, this
15 || limited discovery will allow Plainiiffs to esiablich & geanine issue of msierial fact and defeat the
16 || Hotion
17 (| WHL. CONCLUSION

i8 For the reagons set forth abave, Piaintiffs respectfolly request that the Court Ceny

19 || AMERCO's Motion for Judgment on the Pleadings or, in il Alterraiive, Summary Judgment. In
20 || the altemaiive, Plaintiffs respectfully raquest that the Court continiue the Motion apd mernit

21 | Plaintiffs an opportunity to conduct limited discovery in order to opooss the Botion.,

22 || Dated: November 6, 2007 LEWIE AWMD BOCA LLF
z MARTEA J. ASHCEAFT
3 IAMES B BERCHTGLD 7
§§ SfER)
” /:) ‘ / f; 6=
2s Y R A
39273 Howard Hughes Plowry, Buites
26 Las Vegas, Mevada 80102
Telephone: (70%: 24%-£200
27 Facgimile: (702) 243-8252
98 Attorneys for Flaintiff Fsul Shoen
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| STATE GF NEVADA ]
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It L. James E. Berchiold, declare as follows:

I . I wm am attorney duly licensed to practice before all of the courts of the Staie of

| Neviada, Tam a pariner at the law firm of Lewis & Foca, LLP, and counsel of record for Plaintiff
Paul Shoen in the above-captioned matter. [ have personal knowledge of the matiers stated

| herein and, it called upon, [ could and would competently estify thereto,

2. Plaintiffs filed this derivaiive lawsuit in this Court on September 24, 2002, The
Loperative complaint is the Amended Consolidated Verified Ztockholders® Dierivative Complaint

| for Damages and Equitable Felief, dated Hovember 16, 2006, a true and correct copy of which is
;. attached hereto as Exhibit A.

.i 1 The parties briefed motions to dismiss brought by nominal Defandant, AMERCS,
I and the individually-named Defendants, and a hearing on the motions cccurred on March 30,

E 2007, The day before the hearing, the Couri issued an Crder denving AMERCO's motion to

|i dismiss, holding that the particularized allegations in the Amended Complaint demonstrated that
o magority of the members of AMERTD's Board of Direciors were inievested parties in the

i SAC ransactions.” A true and correct copy of the Court's March 29, 2007 Geder is attached
hereio as Exhibit B, In addition, attached hereto as Exhibit C is a true and correct copy of an
excerpl of the Transcript of Proceedings, dated Barch 30, 2607, The Court has not vet ruled on
the other pending moiions t¢ dismiss. Accordingly, pursuant ic Mevada Rules of Civil Procedure
{ 16,1 and 26, no discovery has taker place in this case.

z 4. D or about July 10, 2007, Defendanis filed a Defiritive Froxy Staterent

j {"Proxy™) with the Securities and Exchange Commission (the “SEC™) far AMERCDS's 2067

| Annual Shareholder Meeting. (See AMERCO Tiefinitive Proxy Statement (Def 144} (Fuly 19,
2007). attached as Ex. B to the Affidavit of Zennifer M. Settles in Support of Mominal Defendant

AMERCO s BMotion for judgment on the Pleadings or, in the Aliemative, Sumimary Judgment

("Seltles AL7)) The Proxy contained, among other things, a shareholder proposal purporting to

Ar ) Axl A %
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|
| |: ratify all of the Defendants’ actions over a | 5-year period involving the SAC Entities {the
H
3§t

“Stockholder Proposal”™). (See Settles Aff., Ex. B, at 25.) A vote on the Stockhclder Propozal

3 i was scheduled for AMERCD s 2007 Annual Shareholder Beeting, which took place on August
|

4 0 20, 2007, (See Settles AFF, Ex, B, at 2)
5 | 5. The exhibits submitied by Defendants demonstrate that the “Stockhslder
6| Proposal” was not submitted to AMERCTD until June 1, 2007, {See Seities Aff, ai Ex, A.)

7 i According 1o AMERCG's “Meeting Frocedures™ for the Augusi 20, 2607 meeting, AMERCC's

8 || proxy statement for the 2006 Annual Meeiing, and the Company's by-laws, shareholder

2 i proposals were required Lo have been submitted no later than karch 16, 2007, in order io be

10| presented at the August 2007 meeting.  Attached hereto respectively as Exhibiis D, E and F are
LT || true and corect copies of AMERCG's “Meeiing Frocedures™ (originaily filed as Exhibit A 1o ihe
12 || Definitive Proxy Stalement) (see p. 2 at § (F)(a)); the Definitive Proxy Etatement fled July 17,
13 | 2000 (se¢ pp. 19-20), and AMERTO's by-laws (see pp. 3-4 at Art. 11, § 5). In addition, aitached
14 1 hereto as Exhibit G is a true and correct copy of AMERCO's Articles of Incorporation,

15 [} Cin or about August &, 2007, Flairiiffs sent a letter 10 AMERECD requesiing

16 || additional disclosuzes regarding, among other things, the SAT transactions, His derivative

IT | lingauon and the impact of a sharehiolder vote on the underf ving derivative claims. (Jee letter
18 || from Erian J. Eobbins to Jack Londen, daied Augusi 6, 2007, atiached as Ex. [ 1o the Settles

19 | AIT.) Defendants responded by requesting confirmation of Flaintiff Eon Belec’s stock

200 | ownership. (See letter from Jeanifer . Setiles to Briza [, Rebbing, dated Augasi 7, 2007,

21 | aiached as Ex. E to the Settles Aff.) Plaintiff Ron Reiec complied with Defendants” reguest for

22 | confirmation of his stock ownership. (See letter frem Srian §, Robbins to Jerrifer M. Seities and

23 || Juck Londen, dated Auvgust 14, 2007, attached as Ex. G to the Zettles Aff)
24 | i Lin or about August 14, 2067, Defendants responded io the substantive concems
25 | rwsed in Plaintiffs’ August 6, 2007 letter, merely by staiing that a “Special Commitee” had been

26 || appointed Lo review the “Stockholder Proposal.” (See letter from Jeanifer b, Settles to Brian J,

27 | Robbins. dated August 14, 2007, attached as Ex. F to the Settles Aff.) The “Special Commiztee,”

28 i| however. did not make any recommendation either for or against the Stockholder Proposal, but
I
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| | nsteasd, merely decided to include the Sicckholder Proposal in the Proxy. ()

2 | b | am informed and believe thai in the weeks leading vp to the vote on the

3 ; Stockholder Proposal, Defendanis hosted a web-based message board on AMEERETT's website.
4 | Based on the content of the messages, it appears that Defendants selectively posted anonymous

|
5 | messages purporiedly submitted by AMERCO stockholders. Gne message siated:

6 | I want to see if T am getting this right...

One of the possibie benefits 1o voting in favor of the propesal
would be to add defense to a pending derivative lawsuit. The suii

=

appears 16 be a business disruption rather than a business dispute.
It's very clear that the many listed sharcholder sponscrs of the
9 proposal believe in ithe value of passing this proposal. The lawsuit
has the poiential to diminish shareholders equiiy (legal fees,
10 distractior: of key persornel, etc.); with firal fudgment not likely
many more years. The suit does not appear to provide any berefit
I i to the shareholders?
12 It appears to me that the Ameres sharehelder proposal (Item: #3) is
[ a “no brainer” with all upside poleniial and no downside for
13 | sharcholders. Tross anyons see this differenily?
14 | Wiih such a benefii and no risk, it seems obvicus that this would
[ zel a majority vote, although I believe, and would appreciaie
= confirmation if anyone knows for sure, that this proposal would
1t require a 2/3 vole in favor Lo continue?
¥ i
17 | am wmformed and believe that shortly following the Annual Bieeting the message board
il
18 || was removed from AMERCO's websile. I have recenily checked AMERTO's website and saw
19 | a0 reference o this message board.
i
20 | 4, On August 20, 2067, at the Annual Sharehoider Meeting, AMERCO's

21 } sharcholders voled on ihe Stockholder Proposal. Attached hereto as Exhibit # is a true and

22 ;Lr:urrcr:! copy of the AMERTD Form 8-/A filed with the 3EC on Zeplember 14, 2067,

23 | Detendants filed their Motion for Juggment on the Fieadings or, in the Aliemative, Summary

24 | Judgment (the “Motion™) on September 12, 2007, approximately three weske after the Arnual
25 | heeting. The Motion was based on the shareholder vote on the Sicckholder Proposal. As ncted

26 || above, because this Motion was filed before any Defengant filed an answer in this case, Plainiiffs

27 | huve not been permitted o take any discovery.

28 |
I
| -
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i 10, Mevada's interesied director transaction statute, MLE.Z, § 78.140, was originally
I| enacted in 1951, over 16 years before Delaware enacted its corollary siatuie, A tre and correct
| copy uf Senate Eill 148, enacting Section 78.140, is aitached hereio as Exhibit I, A true and

! correct copy of 8 Del. Code § 144, with comments reflecting the fact that ihe statute was enacted
Cin 1967, s attached hereto as Exhibit J.

L. It the Court is inclined (o grant the Rotion, Plaintiffs requesi that the Count

| continue the hearing on the Motion and permit Flaintiffs to conduci limited discovery focused on
| the accuracy and completencss of the disclosures in the Proxy, and the fairness of ihe shareholder
| voling procedures, as described in more deiail below,

i 12, Diefendants provided only the fcllowing evidence related to the Stockholder

- Proposal in support of their Motion: (i} the Secretary’s Cerificats creaiing the “Special
Commiitee” io review ihe Stockhoider Froposal; and (ii) the report of the tabulaior that included
the number of votes “For," “Against,” “Abstain,” and “Broker Mon-Yoies” for the Ztockhglder
Proposal. Based on this record, Plaintiffs cannci detesmine if the Stockholder Proposal was
proper. whether the vouing procedures were fair, or io what extent the contents of the Froxy were
incomplete or inaccurate. To the extert the Proxy contained additional incomplete or inaccuraie
information, or Defendants improperiy manipulaied shareholder voiing srocedures (by, for

! instance. improperly soliciiing shereholder votes), ihe voie on the “Sicckhoider Froposal™ is

| invalid. Such evidence will allow Flainiiffs to esiablish a genuine issie of material faci and
overcome the Motion,

13 Flaintiffs requesi the follewing limited discovery in connection with opposing the
Motion: (i) one-day deposiiions of five of the empleyees, tc be selecied by Plaintiffs, who were
identilied in the Proxy as having proposed the Stockholder Froposal; (ii) one-day depositions of
two ol the “Shoen Insiders” (the group comprized of Joe, Mark and James Shosrj concerning the
disclosures in the Proxy and AMERCD's transactions with the SAT Entiiies; (i) the identities
of the individuals who posted messages aboul ihe Ztockhelder Proposal on AMERCO s website

in the weeks leading up o the August 20, 2007 Anaua! Meeting, the conteat of all messapes

| submitted by each individual and one-day depositions of three of the individuals who posted

A JIA VT A
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I such messages, to be selected by Flaintiffs; (iv) 25 special interrogatonies conceming the

h disclosures contained in the Proxy, and (v) 25 document reques?s relating to the terms of the

(9]

3 || underlving transactions between AMERTS and the SAC Eatities,
-+ || 14 Defendants have stated that they were not invelved in the Stockholder Froposai,

5 | that they provided all necessary infermaiion to the sharsholders and that the voie on the

i | Stockholder Proposal effectively “ratified” the self-dealing transagiicns at issue in this litigation,
7 || Permitting Plaintiffs ic conduct the requested limired! discovery will provide Plaintiffs (and

§ | AMERCO's other minority shareholders) with the information necessary to assess the veracity of
Yy I these statements and establish a geruine issue of matenial fact regarding, ameng other things, 1o
10| what exient AMERCD's shareholders received complete and accurate information relating to the
11 || Swckholder Proposal and whether the voting procedures wese fair,

12 | 15 Considering ihe imporiance of the issues presented by this litigation, as weil as

13 the limited natuie of the requested discovery, any burden on Defendanis of complying with these
14 | discovery requests is greatly outweighed by the potential benefits of permitiing such discovery.
15 || For these reasons, the Court should gran: a brief contineance in accordarce with Eule 36(f), 1o

16 | allow Plaintifls to conduct the requesied limited discovery,

17 I state under penaliy of perjury under the laws of the Staie of Mevada that the foregoing is

18 | true and correct.

14 Executed this dth day of Hovember, 2007, in Las ‘I&@a.
20 | i _
( .

21
22 —
2
23 ||
iﬁuaﬁ}gt: 20 AND SWORH to before me
(ﬁ‘*\ hi y of Npvember, 2007.
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AFFIRMATION
The undersigned hereby affirms that the foirggdocument does not contain the social secutitylver of any person.

DATED: this 6t day of November, 2007.

/s/ Jasmine K. Mehta
Jasmine K. Mehta, Esc
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EXHIBIT E

DANIEL HAYWARD (State Bar No. 5986)
LAXALT & NOMURA, LTD.

9600 Gateway Drive

Reno, Nevada 89521

Telephone: (775) 322-1170

Facsimile: (775) 322-1865

JACK W. LONDEN

(Admitted Pre Hae Vice)
MORRISON & FOERSTER LLP

425 Market Sireet

San Francisco, California 94105-2482
Telephone: (415) 268-7000
Facsimile: (415) 268-7522

Attorneys for Nominal Defendant
AMERCO

FILED
Electranically
11-20-200701:39:52 PM
Howard W, Canyers
Clerk of the Court
Transaction # 20133

IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE

Inre
AMERCO DERIVATIVE LITIGATION

This Document Relates To:
ALL ACTIONS

Master File No. CV02-05602
Dept. Mo. 6

NOMINAL DEFENDANT AMERCO’S REPLY MEMORANDUM IN SUPPORT OF
MOTION FOR JUDGMENT ON THE PLEADINGS OR, IN THE ALTERNATIVE,
SUMMARY JUDGMENT
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AMERCO’s stockkalders veted overwheiming to ratify the transacticas that plaintiffs
have, for five years, tried to unwind. Although plaint:ffs seek o reject thiz decision ard insist on
yet more liigation, NES 78.140 gives stockhoiders the last word. The stockholders’ decision is

titled to enforcemsnt and finality because AMERCT belongs to thers.

Plaintiffs concede that the Augast 2007 ratificsticn complied with WES 78.140. Thsy do
not dispuis that the proxy more thae satisfad the statute’s disclozure requiremeants ard that
steckholders holding a majority of AMER Oz skares veted to endorse the transactions.

lnstzad, plsintiffs offer twe shjections. First, they clam & challenged transaction may be
retified culy if a prowy statement ncludes disslosures in addition to those required by NRS
78.140. The statv'e’s narrow requirements, howevar, reflect the Leagislature’s determination to
avaid precisely the sert of dizclosure squabbles plaintiffs would provoks here. The Proxy
Biatemeat more then satisfied duties owed by the independent divectors wha reviewsd it.

Second, plaintiffs claim that the trancactions remain subies: to the entire faiimsss =t
relving on interpretsticne of Delawsre’s ratifization statite. But Bevada, unliks Delaware, has
enzcted a statuiory presumption that direciors and offizers aot in good faith, MRS 73,738,
Flaintiffs have relisd on allegations of zelfdealing to osvercome this presumption. But
HEE 76.140 provides that 2 majority vote by stockho!dars with notice of the fact of a direcicr or
officer financial intersst eliminates the self-dealing izsus, ractoring the stetutory presamption thet
the Company’s officers and directors acted i good Saith.

Thiz BA%S stockholder vots ratifying the 2AC tranzections with nctice of the fact of
financial interest on the part of Mark Shoen and James 3hoen therefors leaves plaintiffs with only
thie: aczertion that the terme of the challenged tranzacticnz should kave been more faverable o
ANMERTD. Dnssgresments about the soundress of hisiness decisions, however, have never besn
zufficient to r=but the presurapticn of the business judgmest ris. Accordingly, this li$gztion

shewld be dismiseed with prejudice.
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ARGURENT
E THE FROHNY SATIEFIED THE REQUIREMENTS OF HEVADL LA,

MRS TE.14002)(6) requizes dizclonue of only “the feat” of sk interested direcier oo
gificer’s finaneisl interest in a challenged transaction. AMERCD s opening brief established that
th:e Prowy Statement disclosed that Bark Shoen and James Shoen held financial interests in the
tramsactions. Indeed, the Proxy Siatemsnt also includsc discussion of tranzaction terms, and
provided copies of sigrificant agreements. (AMERTC's Mem. of F. & A. in Supp. of Mo
P Mem "} at 4.}

Flaintiffs 4 not dispate this, But they complair that the Proxy Stetement should have
zaid reore. (Pls. Opp. to Def. AMERZO s Mok, ("Cop) at 7-18.) The Plauntiffs would reqoire,
ameng cther things, & pradiction of the Court’s ruling on this metian {Opp. at 1), a recitation of
the allsgations of plaintiffs’ complaint (id.), a disznssion of the “potactial benefits" of unwizdicg
the fransactiorz, (4. at 3-4), a discuzsion of the Special Committes’s raview of the disclozures
{id. at 4}, and detailed deacripticas of other, unspaamfied wansaction terms, appraisals, and
business plans. (74 ; z2e alsa id. at 2-10)

Although plairtiffs coacede that HRS 78.14C requires nons of these items,' they assart
that by permitting these omissions, the noc-defendant directoss on the Special Commuttss who
veviewsd the Proxy Statement viclated Mevada fiduciary law.” {Cpp. at 7-8.) Iz sugport,
piaintiffs cits a Delaware case, Carison v, Saliinan, 9245 4.2 500 (D=l Ch, 2008, for the

proposition that siockholder ratification rzouires approval by “Rilly-informed” stocihalders.” But

! Flaintifis also incoerectly assert that “Disfendants” seught the ratification. The Froxy
Statement states that the proposal was mads by a number of stockholder employess, and that
management made no recemmendstion. In any svent, the sponsorship of the prepceal is
irrelevant to any requirsment of RS 78140,

* althongh plaintiffs sseic to undsrsiaie the rols of the Special Committes, Shey 4o nat
challenge the directors” mdependence or disintsrsstecdness. {Contpare Dpp. st 4 o1 with Settles

AFF 94

* Flaintiffe r=ly en ike Delaware ndle requiring ratifization Sy a “majority 5f the mingsrty”
stockholders. That mils was expressly mejected by the Mevsds Legislaturs. Bug, contrary to
plaintfis’ beld assedicn, a “majonty of the minonty” stockhelders did approve the propozal kere.
Thera were 5,416,728 ARMERCO shares not keld Sy ineidese and 4,216,005 of thoze ghares were
voted in faver of the progosal. (See Seitles A1F 9 €.}
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Dislawares satfication statute expliciily requires disclosure of “Jtihe material facts™ relating io an
otficer’s or dirsctor’s interest & challenged fransaction. Del. Cods Acn, tit. 8, § 144(a}(2).
Shieetly after Dielawars enacted this standard, the Nevada Legislatire re-enasted and expanded the
resch of Nevada'zs differ=nt standazd — raguiring dizclosure only of “the fact” that divectors or
officers hizve a financial interest”

Plaintifs spend muck: time on the wncontroversial proposition that officers and dirsctors
owe duties o good faith and candor. But plsintiffs fail to ideniify cr sllege a singlz false or
misleading statement 1n the Proay Statement’s disclosures. To the contrary, plaintiffs say the
Proxy Statement’s “'eritical concession,” that appreised values exceeded sales prices by
£13 million, reveals that the chellenged ransactions were “funcameatally uafair® (Dpp. at 5.)
And even as te that point, plaintiffe’ position iz undercut by the fact that they raised these issuss
befors the vats but did nothing to seek retisf that might bave been availshle then, if hei rationale
had been correct.’

Hather ikan showing any misstatements, plaint:ffs have simply soeculatzd abeat
additional fasts or eontertions they belisve stockheldsrs might kave liked to have known ® But
the Legislatiors dalinsated premsely the information that stockhelders were reguired to receive in

orsder to effect ratifcation. Having mois than satisfied those requirements with undizputzd

* Plaintiffs assert thai Hevads ori gimally snacted what iz now MEE TB.14C in 1951, and
Delaware enacted Sscticn 144 in 1567, {TCpe. et 12 675, But they 45 nct mexiion that Mevada
amendsd ard reenacted the section in 1362, 1538, 1691, 1903, 1997, apd 2003, The 1960
amendmsznt expanded fhe coverage of the statuie SFom dizectors only to directors and efficers.
(The 1959 amendmeact thus mads the statade applicabls o officers such as Mark Shoen.; The
Senate Tudiciary Commities said the following abeut thiz amendment: "AB 112 — Clarifies
restricticns uson corporats wansasticns mw.,xrm.g interssted directors or officers. bir, MclDonald
explained thiz merely liberalized the lsw in allowing the officers and directors te opernie mcre
freely Nev. 8 Judiciary Mimies, 55th Bess, at 3 (1965) (emphasis added)).

* Mor cid plaintiffs even make the assertion, before the vote, that the proposal was
untimaly. {fez Setifles AH. Exs. .G} That detecsmination was for ths Board to maks, relying on
the Special Commities. It kas pothing to do with the finality of the stockinelder vote under MRS
78.14C. In any evant, if he believed the Proxy Statement te bs deficient, Paul Shoen coald have

sought to enjoin the vote, a remedy bz 5oz sc.ught n the past. Having failed to 4z se, ke should
ot be heard to mnplar AOW.

& These complaintz were, in any event, enticipated and disposed of in AMERCC's
opening brisf. (fee Mem. at 13-14.)
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azouracy, the Special Comumittee discharged itz obligations.” I sum, the Proxy Statement
provides oo bazis for overiurring the stociceolder voie.

18 TEE BUSIMESS JURGRHIEMNT PREEEURIFTICON OF VALIDITY DISPHESES
OF THIS CARE.

A, The Precumption of the Businez: Judzmant Bals Appliss Te S:if-
Dyabime Tranzecics: That Have Been Bailfied,

Plaintitfs alsc contend that the Legislature did nct really intend fc give stockholdars the
power to authorize o ratify interestzd transastions. Eelying on cases interpreting the sffect of
Delaware's Sscticn 144, plaintiffs assert that complianss with WES 72.14C anvply shifts the
burden of an entive fairness ingoiry. (Cpo. at 11-12 citing HREG/Couriland Frops. v. Gray,

745 £.2d 94 (Diel. Ch. 1595) and Fliegier v. Lawrence, 361 A.2d 213 (Dal. 1976).)

Flaintiffs ignors 2 fundamental differsnce Setwesn Mevada and Delaware law: Wevada
has & slatuiery presumption that the actions of officers and divectors are “in good faith, on an
informed basiz anc with a view to ihs interesis of the corporation.” MNES 78.138(3). Lelswsre
haz na such stafute.

Seeking to overceme thie presumption and impose an entirs fairness analysis, plainiiffs
rely solely on aliegations of zsif-dealing by defendasts, But iz WES 78.140, the Legizlature
implicitly recognized thet thers mey be edvantages to comporations from fransactions in wiich
gificers and dirsciors have a Enancial interest, and allowed siceholders to remove the lssue of
zelf-dealing by majonty appreval by stockhalders informed of the fact of the divectors” and
officers’ intersstz. The vote of the AMERCD stackholdars complied with the staticle, The BAT
traszactions are therefore no longer void or voidable based ea fivecter or offcer financial interest

Etripped of self-dealing as a basis for wawinding the transsctions, then, plaindff are left

with allegaticns that the Compary skould have received more favorable business terms, Such

" Thus, plaintiffs’ cases conzerning “pardal” or “incomplets” diszlosure are inapposite.
(Sze Tpp. at T-8 citing Leavitt v. Leizure Sports. Inc., 102 Hay, 81, 734 724 122 (3537 W
Indus., ne v, Gen. Ins. Co., 91 Mev, 222, 533 2 24 473 {1975); Armold v. Soc. for Sav, Bancorp,
Tne., G50 A2d 1270 (Del. 1994), Zirn v. VLI Corp., 681 A28 1050 (Del. 1998); Cohen v Mirage
Resarte, fne, 112 Wew. 1, 62 F.34 720 {2003, fn re Jen. Moters Cless F 5'holders Litig,, 734
£.2d 611 (Del. Ch. 1999)) The dicta oo which piaintiffs rely in the Idshe opinion, Weaierhesd
w. Griffin, 351 B.2d $93 (Idaho Ct. App. 1952}, is asither binding nor persvasivs.
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allegations ase rot sufficient to impose an “entize faimess test” under Hevada law. Indesd, wers
the law otherwise, HES 78.138(3) and its presumiption of gocd faith would be rendered
meaningless.”

B. Plaimiifis Fail to Plead Faets Dvercoming the Business Judement Kals,

Asnoted in AMERCC s opening baisf, to oversome ths statuicry presumpticas of
Newvads's business judgment rale and avoid dismisss), plainiffs must allege weli-sisaded facts
demonsirating that the tranzactions are 5o far b2yond “the bounds of reascuable judgment” fat
bad faith is ke only explanaton. Pormes v. Bally Entm't Corp., 722 A2d 1243, 1745 {Tel.
1999).° It is fletly inaufficient to iy on the facts plaictiffe now present. For example, the fact
that the 5601 million ir aggregate sale prices wes 513 millien {234} below ths aggregate of
appraizal sieounts — anc 82% higher than agaregate beok values — wes lmown to AMERCO's
gtockholders when they voted. [n the contaat of tranzsetions that alzo ceatained revenue and
geir-shariag provisicns, thess ameounts reflect Susiness judgments that ase presurced to be i
good faith, given the stockkalder vote,

For the reazona set forth in AMERCD = opening memaorandurm, slantffz’ allsgations do
not sstisfy plaintiffs’ burdes, and the Court shen'd dismiss the Complaint with prejudize.'? {Jee

Bem, at 10-12.}

* Plaintiffz ignors that MRS 78,140 provides that faisness is an alternaiive defense to
nelifization, not & prarequizsits. Specifically, the statste provides that & ransaction may be
ratified by a vote :3? the board of dwestors, a stockhiclder vote, or a showing that the “fransaction
is fair o5 o the corporation ai the tims it is authorized or approved.” NE3 72.140{2%d)
{emuhiaziz sdded). Had the Legizlature intended to make a showing of fairnass mandatory for
ratification:, it zould have easily dene so.

? Fiaintiffs compilain that this moticn i prematurs becaues the pleadings have pot yet
clesed, (Opp. at 5n.3.) Jedicial sconomy cculd not possibly be zerved by deferring this meton.
Indeed, the Court may treat this az & motion fo dismiss or, as set cat in AMERTD s moving
papers, a motion for sommery judgment. See Nav, 5. Civ. B, 123)(5), 56/

"% Fiaintiffs insist that ratificetion does rot eure the allegedty uitra vires natuze of the
ransacticns, which plaintiffs say violated Articls 11 of AMERCO's Articles of Incorporatios.
Fiantiffs claim that because the transactions “vesulted in a “combinaticn,™ defepdants® votes
could not be countsc. (Opp. ot 15 0.8 citing NRS 7£.4%93(3).) Plaictiffs® theory fails on zeverzi
indepeadent grouzds. Fist, Article 11 does not disqualify certain stockhiolders from voting,
Seccnd, MEE TE.I40{Z)(0), whick 13 the basie of AMERCC s metion, explicitly allows them ‘o
vote ard their votes to be eounted. Ard fizally, evap applying ths standards plaictiffs propose,
plaintiffs fail to allegs facts chowing that any singls ssle, loar, or managemen: sgiesment

[Feainote continwes on fallowing page.]
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I PLAMITINGE PROFOSED DISCOVERY 15 UNNECHSEARY AND
SHDULD BE BREIECTED,

Beczuge the foets underlying AWMERCD's motion are essentially undszuted, vlaintiffe”
propesad discovery shouid be raiscied. Allowing this st to progesd, even to limited discoevery,
gives plaintiff Panl Bhoen precisely what be seeks — hasaszment of AMERECCY; officers snd
Zirectors, Plant:ffs’ request goes to the merits of ths litigation rather than discovery aimed at
addressing ths motion.

Bor gramsle, plaintiffe wonld deposs defendanis and seek documents conseming the
challenged transactions, Simdlacly, although it is beyond disguts that “the Ssct” of insiders’
financial wierests, and more, was disviosed in the Prozy Statement, plaiotiffs would gropound 25
zuecial interrogatories inguicng in'c “ali matenal facte” relatizg to those interests — which is the
Dielawsre stepdard that the Mevada Legislature daclined te enact. {Cop. at 15-18) It would be
wngaatsrial, and therefors wazteful of AMERCC : resourzes, to do more than confism thai
steckholders holding a majority of AMEECG s sharss voted in favor of the stockholder propesal.

RO IETON

The AMERTT stockholders have spoken. This case i3 no longer — and naver was— a
mrgper vehicla for Faul 2hoen and kis supparters to sttempt to continos the sege of major
litigation by brother against brothars. AMERCD s stockhalders heve made it clzar that Faul
Ahcen and the cther plaictiffz are oppozing the intsrests of the corporation that they purpoit to

rezresend. The time for ficality has come. Wo more of AMERCC s morey should be zpent cn

[Facinate continied from previeus sage, ]

transacted over a i4-year nerigd was o “cembination™ for puspores of Agticle 11, much lesz mat
the value requiremeants of Nevada law. (8se Am. Compl. § 136 siting WES 78.416.)
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this Ltigation, Dismiszal of this case would be precizely the regiit that the Legislatere intended o
achievs in enacting MRE T8.138(3) and MRE 78.140.

Ciated:  Movember 2C, 2007 TAMATT & NOMUREA, LTI,
DANIEL EAYWART:

o [ gbil A

Attorneys for Maminal Diafecdent AMERCT
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CERTIFICATE OF EEEVICHE

P
Purzoani o NECFS{h), I certify that T am an employse of LAFALT & NOMIURA, LTG.,
3
and tkat o= Hovember 20, 2507, I caused a true and sorrect copy of the foregoing to be servad by
4
mei. to the follewing:
p
§ || Martha J. Asheraft Attorneys for Plainiff Paul Shoen
James Berchicid
7 | LEWIS AWD BOCA LLP
3555 Howard Hughes Parkoray, Saite 630
& | Laz¥Vegaz, ITY BOIOS
Telgphone: (702} 545-8200
2 | Facamule: {702)949-835%
1G | Bark W, Earpel Attorneys for Flaingff Paul Shoen

Briza T, Giennon

11 | LATHANM & WATEING LLP
£33 W, Ffik: Btreat | Buite 4000
1% | Los Angeles, T4 S0071
Telephone: {212} 425-1234

13 | Fecoimilz: {213 851-E762

14 | Erizn J. Zokhins Attorzeys for Flainaff Ben Belec
Kelly M. Melntyre :

15 | RDBBINE UMEDA & FINK LLP

§10 Weet Azh Etrent, Suite 1200

16 | Zan Dhepe, TA 32111

Telephora: {81% 525-35951)

17 | Fecmmile: (516) 525-3291

1€ || David . MeBE hinnsy Attorzeys for Flaintiff Bon Belec
David W, Wasick

1% || BECELEY SINGLETON

50 Wast Libesty Swest, Suite 41C

20 | Reac, Havada E950]

Telephons: (775} E23-2300

21 | Facsimile: {775) 823-2520

2% | Tiem Lawrence Epstein Atoraeys for Plaintitf Bon Belec
Draniel Foleeaberg

23 | BECELEY SEINGLETON

530 Las Vegar Elvd., Eeuth

24 | Laz Yegas, Mevada §9101

Telephone: (702} 385-3373

25 | Facsmoile: (709 325-0447

sf-24 20684
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“Willism 5. Lerack

Travis E. Diowns, T

Amber L. Eck

LEEACH COUGELIMN 8T434 GELLER
EUDMARM & EOBBINE LLF

555 'W. Broadwsy, Smts 1900

San Dieae, T4 92131

Brucs G. Furphy

LAW QFFICES OF BRUCE G. MURFHY
¢4 Liwyds Lane

Yero Ssach, FL 32953

Jozeph T, Tabazeo, Jr.
Christophar Heffelfinger
EERMAHM, CEYALERID, FEASE,
TABACCS, BURT & FUCILLG
&35 California Straet, Buzts 2025
San Francisco, CA 94104
Teleghone: (4153 433-3%C0
Facsimile: {415} 423-§28%

Harold B, Obeifeld

HAROLD: B. CEBETFELD P .C.
260 Madison Avenue, 18th Flr,
Hew York, MY 10C16
Telephone: {212 a%6-1212
Facsimile: {212} 505-1398

Ciavid Wasick

BECELEY STNGLETON CHYT.
1375 Plumeas Street, Suaite |

Eeno, FV 89500.3387
Telephone: {7753 823-2900
Facsimile: {7735) 823-252:0

Charles E. Elder

Daniel F. Lefler

Travid Siegel

IRELL & MAWELLA LLF

1800 Averue of the Stars, Suite 25
Loz Angeles, TA 20087-4275

Calvin Dunlap

LAW OFFICES OF CALVIM E. DUHLAP
6%1 Sierra Booe, Ste. A

2. Box 3680

Reno, NV 86505

=f-2420584

Attemeys for Fon Belec

Attoraeys for Plaintiff Fon Belec

Attarneys for Flaictiff Glenbreak Capital
Limitsd Pastnezship

Attomeys for Flainiff Alan Kakn

Attorneys for Flaintiffs Glenhreok Capital
Limited Fartnership and Alan Kahn

Attornays for Defendantz Charles Baver,
Aubray Johnzon, M. Frack Lyons, John P.
Brogan, James E. Eogan, and John B, Dedds

Attomeys for SADC Defendants and Bark
Shoen
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Eew R. Goodenow

FAERSONS, BEHLE & LATIMER
50 W, Likerty Street, Suits 750
Eenc, Mevada 895031

FAT LUMGVAL

MeDONALD CARANG WILSCOM LLE
100 West Liberty Steet, 16th Floor
F.C. Box 2670

Eeac, Hevada 89505-2670

Walter J. Fiohingon

Thesders Keith Bell

FILLAGRUEY WINTHEOFE SHaW
FITTHAH LLP

2475 Hanover Street

Pale Alte, CTA 94304

Mark A, Madzan

Erian A&, Cabianca

BOURE SAMDERS & DEMFEEY LILF
Two Eengissance Square

40 Merth Central Averse, Suite 27C0
Fhoenix, AZ 35004-4498

Peter I3, Fizhbein

Attorneye for Jobn M, Dodds, Richzrd Herrera,
Anbrey Iohnson Charles J, Bsyer, John P,
Brogan, and James J. Grogsn

Attorneys for Diefendants Edward J. Shoexn,
James F. Sheen, and William E. Carty

Agomeys for Deferdants Sdwad . Shoen,
Jamies P. Shoen, and William E. Carty

Apprnevs for Marle Shoen and SAC
Diefendants

Attorneys for MLS, Management Commany, I

LAW CFFICES OF PETER D, FISCEBEIRN

777 Terracs Averue, 50 Floor
Hasbronzk Heighiz, HI 07504

Tames Eyan
Dieanna Feck

Attorseys for Defendasts Edward Ehosn,
James F. Bhoea and William Carty

JUARLEE & BEALY, STREICE & LANG

T Morth Canfral Avenue
Phoenix, AZ B5004-2391

ef-2420684

)

__Acuddly L 2

An Emploves of Laxalt & Nomuss, Ltd
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SECOHD JUTICIAL DISTRICT COURT
COUNTY OF WASHOE, STATE OF NEVADA

AFRTRRATION
Pursasnt to MRS 23868 630
The undersigned does hereby affinm that the preceding documsnt filed in caze mimber

CV02-G5et2.

Docursant does ot contain the sosial szeurity rumbsr of any perzon
Ny
[] Dccumest centaing the aocisl seonity number of 2 persen as requized by:
(1 A gmecifie state er fadsral law, o wit:
(Siaie specific siate or federal law)
OF.
] For the admizistraticn of a puilic pregram
-OR-
] For an applization for a federal or state grant

DATED this ffif’:ﬂjay of Hovember, 2057,
LAXALT & NOMURA, LTD.

(é’)&,ﬁcp i

LT, .L-IF.,YWE-?.D
“aﬂﬂ Gateway Diriva
Reno, Mevada 86521
Telephene: (775)322-1173
Feesunils: {775) 322-1365
Attorzeyr for Homivel Defendani
AMERCD

af-2420684
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EXHIBIT F

Dods 2370 F g L E D

(M THE SECOKL JURCIAL DISTRICT COURT OF THE STATE OF MEVADA
W AND FOR THE GOUNTY OF WASHOC

i e

Case Mo, CVOE-IS802
AMERCD DERMATIVE LITIRZATIORN,

Dept. Mo, &

AN ALL RELATED MATTERS,
_f
DROER
Aeeros fled @ mofion for judgmant on the plaadinge or, in the aemaive, motion for

iy [udgment. Flaindtfs fled ar opposition, or in tha sliomative, a requsest to conduc
dizcovery pursiant i NRCE S8,

Flzintifs sliogs et Joe Shoor, Mark Shoen snd James Shoan, along with other
officers and contraliing sharsholdarz of Amerco, engagsd I sui-dezling transaciions to
trznafer Amerco's zoli-sicrane businsez io eniitos swhed 2nd sontalled oy Mark and
Jarss Bhosn, Subseguendy, Amerno abiained & prowy sisisment Approving 2 stockhoids:
propeas! o rafify the dispuisd ranzsclions snd fled the netant mcdion for summary
Idgnens,

“Bumemary judgiment iz appropniate undar HRCP 58 whan the peatings, depositions,

|| Arzwers 1o nlerogainiss, sdimiszions, and affdais, ¥ ay, that sra propady before the

ceurt domonzinata thal no genuine issus of maderial fect saists, and the TONVING Dy iz
anilfifsd to Judgment a2 @ mettar of lew.” Wood v, Ssfoway, Inc., 124 B.54 S028, 1631 {Mew,
055}
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[]

(| therafirs Plaititts carnes hallenga the dizpisiad ransactisng.,

| Flsiniifs contand the prozy ahculd heve infomed ihe shareholders: {1) ikat ihe prorosal was an atismpl (o

“A fectusl Espss s geniing whan the evidence iz such tat o rafonal trise of fact
oould retsm 2 verdict fer the normcwing pady.” &

Amngron sroues that, dus I the ralification, the busineus judpment nae appies to he
cizputad tramsastion and Flaintiffs e feiad 1o allsge suificient fauis 1o oversoms e
blesiness jedgrnont rulo,

Elairtiffz conterd the prosy i3 invalid bovauzs i fails to discicze all materis feois
Plainiifiz fuiner asser that sver: ¥ the prosy i velld, Delfandantz still mast demcnstate e
urdoifving {aimsss of the dizpueted transaction. i’irméi}'. Matnfiftys digpsie tha faimsss and
dizinferesind nature of the circumziancss sumcursding tha sharshnliar proposal and pro.
e arguess ths proxy compliod with e eaguirements of MRS 785,140 ard

MRS 76,140 provicdos:

1. B contract or cther ransacion is nol void o voidale soisly becauze:

(21 The earivast oF tensaction is ketwaan 9 corporation and:
1) One or mone of it directors of officers; or

(7Y Another comporstinn, firm or azsociation i which ong or mone of its
divectors or officers are dirsciors or officors or are fnansially interasiad,

ii onie of the simmstancss zpecified in subsection Z axisls,

2. The circurziansss in whish & cordrast of ¢ther transacion 3 not void o
yaoidable pursuant to subsaction 1 ars:

i) Tha fact of the comman directorghip, office or financial infkrost is known 10
the steckihoiders, and they sporsve o raily the coniraot of transaction in

dizpese of thiz litigetion 2nd preciude the company from recovering funds from the ZAT entities; (2) of
motaniai the beneflz of the litgatian o the company; (2) wivy Flaintiffs beileve the irsnsactions ware unfair;
i4) of the specific tsims cf the dizpuled fransactions; (5} thal the ranzactions were not reviewsad for faimess
by &n indapendent pary, (6 how e lsrme of the disputad ranzastions were setlied; and {7} ihat the ZAC
antiing use e compeny's smclovees and resoursss witholt compenzaling the Tompany.
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g Talh by 8 majeity wito of sieckbolders bolding @ meoiy of the witing
rwar, The vites of the conmmon of irfersaied direciors of officers must be
countsd in any such voie of stodkholders.

The Court findz genuine izzues of matssial fact remain in dizputs ragarding the
sifficiancy of tha disclseurs toe the sharshiniders of the common dirscterzhip, office or
firancial interazt. Flaintifs’ allegativas of [wveguladtiss 0 the sharsholdss preposal and

proy pIDcess orsats sauss of fact which, & this Bme, precluds eairy of summsny

jdgeni.

Anpnrdingly, Amsre's medisn for judgrent an the pleadifgs or summeasy judgment
iz denisd.

DATED: Thiz /Y dayo!_fodls | 2007,

N7y,

T CISTRICT JUDEE
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CEETIFIGATE OF BERVICE BY RAIL TN
Furzuant to MROP S{), i karsby certify that 1 2m an en'"lupae *‘il"-as Samand Lodicizl
Disizied Tourt, in and for the County of Yashoe; &l that on this ¢ ,-f gy of
Tiscamder, 2007, 1 desasited in the County saiting systerm for postage and maiing with ks

Linfiar Siates Pogizl Senvice in Fano, Mevads, a thue and comeci copy of the siiachad
ciacument addrassad as foliows

Few H. Soodenow, Eaz%

J43 Holeomb Avenes, Sie, 300
B L3, B 2780

Fang, Hevads 88505

Crariel Hawwang, Ea
Lzxali & Momiira, L
SEO0 Caeway Lirve
Fario, Mevada 32‘%21

Thomas HK. £, Wizon, Esc.

Pai Lungdvall, Eza.

PeDignasid, fa&i&’rﬁ Yiizon

100 Wasi Lu&!f} Straat, 107 .c;nr
=03, Box 2670

Fang, MY 835052870

Cabvin ®. X, Duniap, Es.
(2. £, Hox 3695
Reno My 25305

hdari A, Made&b (S

Eguive Sanders ) Tse mpsey LLE
Two Barzizzancs Sguaens

A% Morth Cantral Avanue

Euita 2700

Phoanix, A2 500444985

James &, Rvan, E5q.

| Cicarisz & Brady, Streich, Lang LLF

Ty Bosth Coriil Seenie
Phoeniy, AZ 25004-2331

1 Martha J. Ashorolt, Eqa,

Janes B, Berohioid, Esg.

Lewis & Rosha

263 H. Hughes Pazlopay, #EG0
Las Yogas, MY 8310%

Erizn Robiing, Eza.
Foubins Limeds & ik
10 W, Azh Sipeet, #1800
Zan Chego, TA 82101
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- Chniglopher T, Helfelngsr, Eag.

Rorman Dovaiers Peass 1 abscoe B & Puclio
AZH California St #2025
San Franciao, foh 2ditd

Lharles Edwsrd Elder, Esc,
Lismia! Falrick Lofler, Esg.
Cravid Sisgel, E'*’

1800 Averun of the Stars
Suzite 300 _

Los Angoiss, GA BO0EY-427E

Thaedors =a'lh Hel, bag,
Wizitar J. Bobbinaen, =2
Filizbury YWind: Tog - Ehisw Fittman LLP

1 2478 Hanover Siisel

Fals Ailo, A 24304-1144

Brian 7T Gsanmn, Cuo,
Mizre W, Fappal, Esy.

E33 W, Fifth 5:& AD0T
Les Angsiss, G H03T

Haroid B, Ohstzld, =20,
260 Madison Aver: <1, 18 Flogr
M York, MY 10017

B 03, Mumby, Eza.
265 Lipewids Lane
“ern Boach, FL 32862-3252

Faler 0. Fischbsin, Es.
Seights Plags - 5 Floor

777 Terracs: Syoouse
Hazbrouck Heighis, M. 07204

Wililam 5. Leradch, ,—‘ss:
355 Wast Brostway, S, 1500
S Diegn, SA 42101

Digwid 3. MoEkinngy. Es).
Eaﬂkin}. -slr:glarte“ﬂ

W, Lilbgrt , Hrfte 410
Qam:t i i1 ﬁﬁr‘-

Cizniel F. Poisanberg, kg,
Becklay, SBingleton, Jemizen
Cobaaga £ List, Charersd

§ o5 R, Las Yaoss Bleg,
§ Los Yegas RY BEIR
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David Wasick, Esq.

1875 Plumas St,. Ste. 1
Reno, NV 80508-3387

Beckley, Singleton Chtd.
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Heidi Boe
Administrative Assistant







EXHIBIT G

Cioce 3370 FELED

IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
I AND FOR THE SOUNTY OF WASHOE

9 e ra
Cana Mo, CYI20G502

AMERCD DERIVATIVE LITIGATIOHN,
i1 Digpt. Mo, B

14 || AMP ALL RT1LATED MATTERS.

i =

f

G Meovernber 3, 2008, Fleintiz M%mdaﬂ gonsslidated derfusiive complknt,
i lielisging Detandants' inmpropany trenstaivad certain seli-swrags prozedies (heradis the

13 || Property™), from Amerso t2 the SAL enlites, for less thar fair value.

19 Dafendaris, Mark Bhoen and the SA5 entiies filad @ moiion to dizmise. Delendants,
s || Gheres J, Bayer, John B, Srogss, Johe B, Dadds, Jemes J. Grogan, Richad Hesmeea and
Augizey Jobnson {sefactivaly “e Cuiside Diraciare™) flad a metien 1o dismizs. Deferdands,
ilian Gﬁﬂg;fdwrd Ehean and James Shosn also fwd & rmudion o dizmies, Plaintiits

2 || Bl eppesitions. '

ik

2 Llpns Azzinet Ameien

2% WWikh rsspact to Plaints’ derivailee clalime againet the oficers andior direcion: of
27 || Amerce, the Court nds e settisment stipulation, roxched in the Gofdwasser litigalion,

o5 || Feecludas Flainiifs fom bringlng thie actien,

Gopy of original dacumant on filks wih iha Cierk of Souri - Secon Jurfinial Distict Gourt, County of Vashos, State of Navads







| Tha slaims T e Gokivesser Tgalk:s wers darvatively agoerted by Plaintifie, on
2 || bl of Amsro, This, when fis rehess was swaciied, the clsims wors relsaesd on
3 || bahalt of Amnmo, Plaiviifs, thersfore, cannod miitisats said cgins on behaff of Amarco,
4 This Court fisds the Goldwassar eelemant rlsised ths daims which are the
3 || subjact of $tiz sefion. Under the esttlement, which was the result of conlastad iﬁ:lga‘ilm
6 || Amesco exproasdy agreed to ralaase ol dlaime "enzing ot of, ealeting 1o o5 in oot
7 | |sEh” “ihe matters dscusesd 1 axhibit 2 [to the gipulstion].” Exbdal 2 discussss: §1) Mark
8 || Shosn's intorest and involversant i the SAC antifizs; (2) the gale of the Propsrty by
_ 9 || Armeien to tha SAC antities; (3) the valissiion of fhe Progecty, (€) tha eslae dilcs of the
0 || Proposty: srid {£) the tsema of the fransaclione. '
o) IS, hewaves, Eigis fhis action may passesd becsuse e setiomant 2xpretaly
12 || wetuadend "y eliin sither indhvicua) or iarivstive of sny Amerss acshoider othee than
13 [|ine Plainitfiz kemin" Tha Court finds s anguerent & wilfout ment. The languege “any
16 1| lalin,” meist, necessadly, be read io faan "any cthver daim.” To hold otheredss wopd
15 || esnder the roleaze mosninglzas, bscsuss I would prohlik only 3 small portion of He
W || sharehcldsrs (the Plsintits of the Saldwesser Eigation) from agetn mising said :‘.iﬁ.irlns,
17 [Latde, ot the asme tiine, pormiting aach individual remaining shereholder (0 Dring & fes
18 |, darfestive eotion zasking in reliigets idectical cleima. Such an errangament would b
12 1l norissnsical nd provide no banefit o Amenco as a soifling party.
w Thia claiime assered darivatively on bafel§ of Armeseo ars the claime relenoced by
2 || Amoved in the Goldwazser sciion. Cleims which Amarco releasad cennct be brought again
2 ||on benil of Amero.

Chak memi et S L Eﬂﬂﬂlﬂ

-

n Wit respacs to Plaintifia' claime againgt ihe BAT entitios, the Cour Bds Plainilis
2 || sk atandivg,
27

3

Vel &

Plaintiffs’ claims am derivative ciaims brought on behalf of Amercd. Amerco,
sioweves, perticipaied in ihe chellenged Taneaciions i, thersfore, cannot bing a claim

Copy of arigingl documsni on e wiilh the Claik of Court -~ Second Judical Disist Sous, County of Washoe. Steie of Hevada
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3
4

5

14
4]
18

k&

n
#

atgsinat the BAC enfiss, hased n fhe transactiona, See fn re hiodiators, fnc., 105 7.34
622 (2™ Cif. 1897Y"lhe Commitiae, suing on behalf of the fourporation], could not bing
cleieie agalnst third peries for fuciiaing 8 fewduiant tenstsr of sssets, whes the
feorperstion) alss partidpaisd in fhe miscondust” and “Tihe somordion] kas no alanding to
z3ena ailirg-gnd-chetting claims sgsinet thind pardies for counaraing & the very

8 ‘ misconduct that ¥ had infiiated™).

ChiiaT
Anpordingly, Dafardan's motions to dierrizs 58 grented.
[ i
DATED: This_7  dayof é fé , 2508,

e

FRISTRICT JUGEFE

Copy ni argin dc?n;-manlnn fils with the Glark of Court — Secand Judicla! Distrist Sourt, Sounty of Wasnae, Siake of Nevada







i CERTIFICATE OF SERVIGE BY HAL ING

Pursuant ic MROP 5(b), § harely cerity that | arm 2n empleyse of ihe Second Judisial
Districa Court, In and for ths County of Washoe; and that on i __T852 ey of Apat,
2008, | depasited In tho County malling syziar for poetage and mating with e Uniid
Etatss Postal Zendon in Henc, Hevada, 2 frue and correst caisy of s afiachad documert
addrassed as ollows:

[ T R L

=]

Few R SGooderow, Exs

333 ﬁmmhﬂmnm E-'h 300
F.O, Box 2700

Rewo, Mevada BS505

10| Do Danisl Hhmﬁﬁﬁ

" Eanu. Hw&s:lﬁ mﬁza
12 | Thomas B, t‘;l W‘,Iat:sn, E5q.

-]

Fov e gt Jugihdal

Sfathe Sdtinon i sy of An
12 | hieDonald Garan&.'g?lm Apamosmislos
- {mwmim%m Ha Liniteg
14 | P.5). Bax 2670 L
' SRV 8BE0S-DSTR ., et d dgeument

Ga*&ﬂ'i . .K, Bﬁén]ﬂﬂ =59
o
Egmﬁ

r&n h Catflanca
i8 f%ar-,es& 5 & F‘ w LS

noiazance
18 #E; Hbﬁh {meﬁm AT
Eaiie 2700,
20 § Phoanke A.E 'EME

b Jﬁira&;;f‘.ﬁ R et AL 3

, Sveleh, Lang LLFP & o
Tmﬁmh mimm ¢ s Bt e L
Phounis, A% 85004-2391 .,

MM!&J: M 3-; dd s Lty
Jam&.mthwlﬂ Eaq. Sz el

ot W ﬁwﬁss Pariway, #6520
L.m ‘wagas 22109

Brian m@%lrﬁ

81 uw Ash Streel, #1500
Z8 | Sian Diaga:-,gt:"g& g21014

%
e

]
=

L ]

-
-

‘I.
ol
¥

Copy of crigingl oocurmeni on 6 vl lhe Clerk of Sourl - Second Judislal Distlct Sourt, County of ¥fashos, Staie of Nevare
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& . allgam; Jr., anElq
Berman Dw:?eﬂu Pease Tabacco Burt & Pudlio

-
=
—
-~

Suite 900 _
Los Angal&g;ca S0067-4276
Theodore Keith Bell, Esq.

Walter J.
Pihburywnumpémmnmuﬁ

2475 Hanwer Street
Palo Alto, CA- 84304-1114

R I R N R T TR U

"?i
%?sa-
g
gﬁ’

| Harola 8, Obstec
New York, NY 1ob1?~551n
G. Mu
zggmlwfda Lim
Vero Bm‘FL
Peter D. Hutrl'beg;, Esq.
Ha;g:!:g Bla¥a - 5" Floor
Terracer Avenue o
Hasbrouck Haights, NJ n?am
iliam S. Lecach,

SMDIWGWﬁ to. 1800

David C. hulnna;r, Esq.

Eﬂdﬂh
Ebe S!L Sl.its 41ﬂ'
RE!‘IO

Daniel F. P'{:Iuam , Esq.
Beckley, Singleton, ison
25 List, Chartered
530 Las s Bivd. South
26 | Las Vegas NV 89104

27
28

T BRRRES &.9 3@ =
—

y
Copy of onginal document o fle willh fhee Cherk of Cowl - Second Judiclal Districl Courl, County of Washos, Stale of Nevade
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David Waszlsk, Esg.
Beckley, Singleton Thtd,
1875 Pluman 84 313, 1
Rang, MV @509-33&?

Jeek W, Londan, F&qLL
Morrizon & Foerster, LLF

425 Marke! Streat

Esn Francloo, CA S4105-2482

Maric FL MeDonald, Es.

tdacrizon £ Foergtar, LLS

555 Wen FTin Strost, Ste. 3500 :
Los Angeles, T8 80043-1024

CL R N - T L Y S T R

-
o

Yudy B

Faidl Bos i
ﬁ.dminhi.:mﬁw Assiztant

- = T
& iy kD -

15y

,_..
=]
S

18
19

24

opy of ovigingd dogurment on s with the Slerk of Court — Secand Judisial Slgtret Court, County of Washoe, Fiste of Newade







EXHIBIT H

Exhibit H to Special Meeting Proxy Statemer

Background of the 2007 Ratification of the SAC Trasactions

The following Stockholder Proposal wasluded in the Company’s 2007 Proxy Statement arslweted upon at the Company’s 2007

Annual Meeting.

“ Motion:

That the shareholders vote to approve and affieratitions taken by all AMERCO and its subsidiarisards of Directors, officers and
employees in entering into, and all resulting cacis with SAC and ratify all SAC transactions anezhdr entered into by AMERCO a
any of its subsidiaries between 1992 and Marcl28Qy.

Reason for Making the Proposat

Pending litigation and to protect potential dimimizent of shareholder equity.

Relevant Notices
1) We do not have any material interest in theextiypatter of the proposal.

2) We are not members of any partnership, limitedn@rship, syndicate or other group pursuant yosgmeement, arrangement,
relationship, understanding, or otherwise, whetrearot in writing, organized in whole or in part fine purpose of acquiring, owning or
voting shares of AMERCO stock.

3) The above shareholders have continuously hdihat $2,000.00 in market value of AMERCO sharebwe intend to hold the stock
through the date of the annual meeting.

Attachments: All relevant schedules and timelines associatel thits motion.”

The Stockholder Proposal was receivethbyCompany on June 1, 2007, from the stockholdertified below. These individuals are

(or were at the time of the delivery of the Stodkleo Proposal) employees of U-Haul.

Aaron Schafe
Alan L. Weinsteir
Amy Henning
Artie Tonan
Bernice Owen:
Bob Wessor
Brian C' Loughlin
Bruce Roye!
Burton Duy
Butch H. Gree
Carlos Vizcarre
Carol Young
Carolyn Hyduke
Cilia Mallatte
Cindy Lycans
Crystal Clark
Dale Harpste
Danielle D. Lloyd
David Coyle
David Rose
Dean Cerimel
Debi Slatel

Dee McDowell
Dennis C Connor
Don Cichon
Donald Cerimel
Francis Nebc
Greg Foste
James Cail
Jean Covingtol
Jeannie Nef
Jeff Jenkins
Joanne Friel
JoAnne Sasse
Joe Hemaue
John Home
John J. Sampsc
John McCaule
John Mikel
John Ungere
Joseph Coo
Joy Hodge
Kelie Budc-Hale
Kenneth Parke
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Lara Wessol
Laura Martins
Linda Molina
Lindsay Pobieglc
Loretta Wojtak
Marie Barrows
Marlene Pattol
Mary Rivera
Matt Braccia
Michael G. Colmatr
Michael Kinealy
Michael Saul
Mike Wiram
Mitzi Pack
Monica Calvillo
Nobie Sander
Olga Sanche
Pamela Youn(
Pat Fidazz«
Randy Engel
Renee Colma
Renee Roye

Richard Baransk
Richard Zabriskit
Rodney McDowel
Russ E. Johnsc
Salea Kinealy
Samuel Celay
Scott Lee

Scott Willson
Sean Kelly
Shirley Brown
Silvia Hernande:
Steve Dudley
Steven Berma
Thomas Case
Thomas Dilgarc
Thomas Prefling
Tom Coffee
Tom Kardys
Tom L. Stallings
Vicki McAuliffe




Previous Disclosure Regarding the SAC Transactions
The following disclosure was given in @07 Proxy Statement relating to the Stockholadep®&sal:

Background

SAC consists of SAC Holding Corporati6é8AC 17), and its affiliates, SAC Holding Il Corpation (“SAC II"), Four SAC Self-Storage
Corporation (“4 SAC"), Five SAC Self-Storage Coration (“5 SAC”"), Mercury Partners, LP. (“Mercury’and each of their respective
subsidiaries or affiliates, including Private MBliorage Realty, L.P., and its subsidiaries (“Peudini”) and Galaxy Investors, L.P. (“Galaxy,”
and collectively with SAC |, SAC Il, 4 SAC, 5 SA®lercury, Private Mini and each of their respectubsidiaries, “SAC”). SAC was
established to own self-storage properties andttasan independent U-Haul dealer for the rerftal-blaul equipment. SAC is owned by
Blackwater Investments, Inc., which in turn is odr®y Mark V. Shoen, a controlling stockholder andeaecutive officer of the Company.
James P. Shoen, a controlling stockholder and aowixe officer and director of the Company, hagauity interest in Mercury. Mark V.
Shoen is a director and officer of SAC.

SAC was established to help implemeniGbepany’s strategic business plan of expandingétfestorage portfolio operated under the
U-Haul name and expanding the number of U-Haulatealtlets for the rental of U-Haul equipment. Marfithe Company’s credit facilities
that existed prior to 2004 contained restrictiveertants that prohibited the Company from mortgagmgssets. As a result, prior to 2004, the
Company could not obtain any significant amoumneftgage financing as a means to implement it$egfi@business plan. SAC, however,
was not subject to such lender restrictions. Acicmlgl, the Company utilized the flexibility inhereim SAC as a means for achieving certain
goals and objectives. Over the course of severkyeontractual relationships were establisheddrt subsidiaries of the Company and S
The following summarizes certain of the basic cacis:

1.  Properties owned by subsidiaries of the Camgpwere sold to SAC, generally in geographicailsetse “groupings” of stabilized
properties. Upon the sale of a property to SAChguoperty ceased being an asset of the Companiladyy, the liabilities secured by
the SAC-owned properties (the “SAC Properties’® not liabilities of the Company. In total, thgpeaised values of the properties ¢
by the Company to SAC were approximately $615.%oniland selling prices were approximately $600illiom.

2. Property management agreements were entered be@aepany subsidiary -Haul International, Inc., or subsidiaries there* U-
Haul”) and SAC, pursuant to which U-Haul subsidiarivere hired to act as property managers for A@ Broperties. These
agreements ensure that the SAC Properties aretederad maintained in accordance with U-Haul stedgjand provide subsidiaries
of the Company with management fee revenue. Managefees for fiscal years 2007, 2006 and 2005 %285 million,
$22.5 million and $14.4 million, respective

3. U-Haul independent dealer agreements wesrazhbetween subsidiaries of the Company and $ASuant to which the SAC
Properties act as U-Haul independent dealers &ordhtal of UHaul equipment. These agreements have resultadéx@ansion of th
U-Haul dealer networl

4.  Subsidiaries of the Company loaned moneyA@ to finance SAC'’s purchase of the SAC Properggglenced by promissory notes
(the “SAC Notes”). Such SAC Notes have generallyraed interest at a rate of 8% to 9% per annunreqaire minimum monthly
cash interest paymen

Over the years, SAC has obtained loans fromnows third party lenders, which loans are secimetlrst mortgages on the majority of the
SAC Properties. Such mortgage loans have facitit8#C’s purchase of the SAC Properties, which in tias enabled the Company to
implement its business plan.
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Proceeds from such mortgage loans (net of tramsaetipenses and customary mortgage loan hold-lzackseserves) have been remitted by
SAC to Company subsidiaries to pay for the purcldiske SAC Properties and/or to pay down the SAEehl.

Exclusive of the properties in the Carey Ridf the Private Mini Portfolio and the Securesp®ortfolio, each as hereinafter defined,
subsidiaries of the Company sold 230 properti€3A€. Table Ibelow sets forth the appraised values, book vadnessales prices of such 230
properties.

Table 1

Name of SAC Entity Appraised Value Book Values Sales Price

24-25-26-27 $ 134,940,00 $ 65,260,00 $140,406,00
20-21-22-23 91,940,00 45,842,00 93,679,00
18 44,805,00 29,743,00 43,782,00
12-13-14 119,185,00 38,479,00 110,741,00
6 91,270,00 40,421,00 99,686,00
4-5 66,595,00 55,940,00 57,422,00
1-2 67,200,00 54,425,00 54,955,00
Total $ 615,935,00 $330,110,00 $600,671,00

The SAC Properties are located throughoutshiéged States and Canada and consist of the 23iepies referenced above, the self-storage
portion of the 78 properties in the Carey Portfolie 60 properties in the Private Mini Portfolilog 16 properties in the Securespace Portfolio,
and 112 other properties purchased by SAC fromAdERCO entities. Substantially all of the SAC Prdjes are developed and operate as
U-Haul moving centers and self-storage facilitié$-Haul Centers”).

SAC Holding Participation and Subordination Agreement in Connection with AMERCO Restructuring

On March 15, 2004, in connection with @@mpany’s court approved Chapter 11 bankruptayuetsiring and the implementation of the
Joint Plan of Reorganization of AMERCO and Amer@aREstate Company (collectively, the “RestructgfinSAC Holdings issued
$200 million of 8.5% senior notes due 2014 (the CSlAoldings Senior Notes”) pursuant to an Indenftiredenture”) dated March 14, 2004,
with Law Debenture Trust Company of New York asstee (the “Trustee”), to the Company’s unsecureditors. In connection with the
Indenture, the Company, SAC Holdings, U-Haul aredThustee entered a Participation and Subordin&greement (the “PSA”), pursuant to
which, among other things, (i) the proceeds fronCZAindenture notes were used to repay $200 milhgorincipal amount of SAC Notes he
by U-Haul and Company subsidiary Amerco Real Estatapany (“AREC”); (ii) one SAC Note was restatadhe form of a Fixed Rate Note;
and (iii) the principal amount of three SAC Notesained unchanged, but such notes were restatkd form of the Amended and Restated
SAC Notes and were expressly made subordinateet8 4C Holdings Senior Notes. See Exhibits F, G, &hd J
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attached to the 2007 Proxy Statement for copieBeoPSA, the Amended and Restated SAC Notes arfixbd Rate Note, respectively. In
August 2004, SAC Holdings redeemed approximateB;Zillion of the SAC Holdings Senior Notes. Iméw007, SAC Holdings completed
a full redemption of the SAC Holdings Senior Notes.

Pursuant to the PSA, the Company reindzlis paid on behalf of SAC Holdings the reasonatiterneys’ fees incurred by SAC
Holdings in connection with the preparation, negiitin and implementation of the PSA and the isseafithe SAC Holdings Senior Notes, in
an amount not exceeding $500,000. In additionQbepany has reimbursed, or paid on behalf of SAGiIHg, SAC Holdings’ reasonable,
direct out of pocket expenses (including reasonatt@neys’ and accountants fees and trustee’$ ieasrred by SAC Holdings in connection
with its reporting or other compliance obligatiangder the Indenture and the PSA, in an amountxusezling $1 million for any twelveronth
period.

Pursuant to the PSA, AMERCO executed greément to Indemnify (the “Indemnity”) in favor 8AC Holdings and certain of its
affiliates as specified therein (the “Indemnifieergons”). Under the Indemnity, AMERCO has agreeiddemnify, defend and hold harmless
the Indemnified Persons from and against, amonerdttings, liability under the PSA. See ExhibiaKached to the 2007 Proxy Statement 1
copy of the Indemnity. All of the transactions agteements in connection with the Indenture, thé, B& Fixed Rate Note, the Amended and
Restated SAC Notes and the Indemnity were expreggiyoved by the Bankruptcy court presiding overRestructuring.

Sale of propertiesto Twenty-Four SAC, Twenty-Five SAC, Twenty-Six SAC, and Twenty-Seven SAC

In March 2002, subsidiaries of the Compswld 59 stabilized properties improved with stirage facilities (the “24-27 SAC
Properties”) to SAC Holdings’ subsidiaries, Tweityur SAC Self-Storage Limited Partnership, TwenityeFSAC Self-Storage Limited
Partnership, Twenty-Six SAC Self-Storage LimitedtRership and Twenty-Seven SAC Self-Storage LimRadnership (collectively, “24-27
SAC”) for an aggregate sale price of approxima$dl$0,406,000. 24-27 SAC closed on a mortgage leaured by the 24-27 SAC Properties
simultaneously or immediately after the closindtf sale of the properties to 22-SAC. Net mortgage loan proceeds, along withta issuec
by SAC Holdings to U-Haul contemporaneously wita fale (the “24-27 SAC Junior Note”) financed 24SXC'’s purchase of such propert
Independent appraisals commissioned by the mortigagier to 24-27 SAC were done on the 24-27 SA@é&rta@s within approximately two
months prior to the date of the sale, which apprhislues, in the aggregate, equaled approximdiedy,940,000.

Upon the sale of the 24-27 SAC Propettied4-27 SAC, the 24-27 SAC Properties becameestiby a Property Management
Agreement with U-Haul, pursuant to which U-Haul wé®d to act as the property manager. At all tisiese the sale of the 24-27 SAC
Properties, U-Haul has acted as the property maurzdgeich locations.

Upon the sale of the 24-27 SAC Propette24-27 SAC, 24-27 SAC became aHdul independent dealer, pursuant to a standand &
U-Haul dealership agreement. At all times sinceste of the 24-27 SAC Properties, 24-27 SAC has laeU-Haul dealer at such properties.

In March 2004, the 24-27 SAC Junior Nwtes amended and restated and subordinated to tBeHdAlings Senior Notes.

Sale of properties to Twenty SAC, Twenty-One SAC, Twenty-Two SAC and Twenty-Three SAC

In December 2001 and January 2002, sisvid of the Company sold 37 stabilized propeitiggroved with self-storage facilities (the
“20-23 SAC Properties”) to SAC Holdings’ subsidesj Twenty SAC Self-Storage Corporation, Twenty-SA€ Self-Storage Corporation,
Twenty-Two SAC Self-Storage Corporation and TweTtityee SAC Self-Storage Corporation (collective®0-23 SAC")for an aggregate s&
price of approximately $93,679,000. 20-23 SAC otbsa a mortgage loan secured by the
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20-23 SAC Properties simultaneously or immediadédigr the closing of the sale of the propertiesnfsubsidiaries of the Company to 20-23
SAC. Net mortgage loan proceeds, along with a issiged by SAC Holdings to U-Haul contemporaneoustii the sale (the “20-23 SAC
Junior Note”) financed 20-23 SAC'’s purchase of spiperties. Independent appraisals commissioriedynortgage lender to 20-23 SAC
were done on the 20-23 SAC Properties two montios fr the date of the sale, which appraised valiethe aggregate, equaled
approximately $91,940,000.

Upon the sale of the 20-23 SAC PropettiedD-23 SAC, the 20-23 SAC Properties becameestiby a Property Management
Agreement with U-Haul, pursuant to which U-Haul wé®d to act as the property manager. At all tisiese the sale of the 20-23 SAC
Properties, U-Haul has acted as the property maurzdgeich locations.

Upon the sale of the 20-23 SAC Propette®0-23 SAC, 20-23 SAC became aHdul independent dealer, pursuant to a standand &
U-Haul dealership agreement. At all times sincestle of the 20-23 SAC Properties, 20-23 SAC has laeU-Haul dealer at such locations.

In March 2004, the 20-23 SAC Junior Nwtes amended and restated and subordinated to tBeHdAdings Senior Notes.

Sale of Propertiesto Eighteen SAC

In December 2001, subsidiaries of the gamy sold 14 stabilized properties improved witli-serage facilities (the “Eighteen SAC
Properties”) to SAC Holdings’ subsidiary Eighteei(SSelf-Storage Corporation (“Eighteen SAC”) for aggregate sale price of
approximately $43,782,000. Eighteen SAC closed ooegage loan secured by the Eighteen SAC Presestmultaneously or immediately
after the closing of the sale of the propertiesfigubsidiaries of the Company to Eighteen SAC.Miettgage loan proceeds, along with a note
issued by SAC Holdings to U-Haul contemporaneoustii the sale (the “Eighteen SAC Junior Note”) ficad 18 SAC’s purchase of such
properties. Independent appraisals commissioneatidoynortgage lender to 18 SAC were done on thetégghSAC Properties approximately
one month prior to the date of the sale, which aigpd values, in the aggregate, equaled approxXiid,805,000.

Upon the sale of the Eighteen SAC Progetb Eighteen SAC, the Eighteen SAC Propertiesupe subject to a Property Management
Agreement with U-Haul, pursuant to which U-Haul vér®d to act as the property manager. At all tisiase the sale of the Eighteen SAC
Properties, U-Haul has acted as the property marsdgeich locations.

Upon the sale of the Eighteen SAC Pragetb Eighteen SAC, Eighteen SAC became a U-Haldpendent dealer, pursuant to a
standard form of U-Haul dealership agreement. iiraks since the sale of the Eighteen SAC Propgritighteen SAC has been a U-Haul
dealer at such locations.

In March 2004, the Eighteen SAC JuniotédNwas amended and restated and subordinated 8AlieHoldings Senior Notes.

Sale of propertiesto Twelve SAC, Thirteen SAC and Fourteen SAC

In June 2000, subsidiaries of the Compsnigl 27 stabilized properties improved with setfrage facilities (the “12-14 SAC Properties”)
to SAC Holdings’ subsidiaries Twelve SAC Self-SggaCorporation, Thirteen SAC Self-Storage Corporatind Fourteen SAC Self-Storage
Corporation (collectively “12-14 SAC") for an aggege sale price of approximately $110,741,000. $#lings financed the purchase of the
12-14 SAC Properties with the issuance of promissotes contemporaneously with the sale (the “Te@lkirteen SAC Junior Note” and the
“Fourteen/Seventeen SAC Junior Note”) to AREC far tull amount of the sale price. As credit supportthe Twelve/Thirteen SAC Junior
Note and the Fourteen SAC/Seventeen SAC Junior, [$&t€ Holdings provided a letter of credit in fawdrU-Haul for 20% of the aggregate
amount of the Twelve/Thirteen SAC Junior Note dmel Eourteen/Seventeen SAC Junior Note. Indeperaghgmaisals commissioned by the
mortgage lenders to
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12-14 SAC were done on the 12-14 SAC Propertigar@bus dates within approximately one year afterdale, which appraised values, in the
aggregate, equaled approximately $119,185,000 tigtliolowing their purchase of the properties, 12 SAC conveyed certain of their
properties to one of their affiliates, SeventeerCS3elf-Storage Corporation (“Seventeen SAC”).

Upon the sale of the 12-14 SAC Propettel2-14 SAC, the 12-14 SAC Properties becameestiby a Property Management
Agreement with U-Haul, pursuant to which U-Haul vir®d to act as the property manager. At all tisiase the sale of the 12-14 SAC
Properties, U-Haul has acted as the property mariageuch locations.

Upon the sale of the 12-14 SAC Propettel2-14 SAC, 12-14 SAC became aHdul independent dealer, pursuant to a standand &
U-Haul dealership agreement. At all times sincestle of the 12-14 SAC Properties, 12-14 SAC has laeU-Haul dealer at such locations.

In March 2001, Twelve SAC and ThirteenCSélosed on a mortgage loan on their properties.{ét proceeds of such mortgage loan
were applied to reduce the Twelve/Thirteen SAC diuNiote balance and the letter of credit refereradsalve was terminated. In June 2001,
Fourteen SAC and Seventeen SAC closed on a mortgagesecured by their respective properties. Tigroceeds of such mortgage loan
were applied to reduce the Fourteen/Seventeen SiAGrINote balance.

The Twelve/Thirteen SAC Junior Note anel Fourteen/Seventeen SAC Junior Note were repaidatisfied in full on March 15, 2004,
with proceeds from the issuance by SAC HoldingthefSAC Holdings Senior Notes.

Sale Of Properties To Six SAC

In December 1998, subsidiaries of the gamy sold 26 stabilized properties improved with-srage facilities (the “Six SAC
Properties”) to SAC Holdings’ subsidiary Six SACIfS&torage Corporation (“Six SAC”) for an aggregatde price of approximately
$99,686,000. SAC Holdings financed the purchageefSix SAC Properties with the issuance of proamssotes (the “Six SAC Note”) to U-
Haul, AREC and Oxford for the full amount of therghiase price. As credit support for the Six SACENG&AC Holdings provided a letter of
credit in favor of U-Haul for 20% of the Six SAC tdoamount. Net proceeds from subsequent mortgages lsecured by the Six SAC
Properties were used by SAC Holdings to pay dowerSix SAC Note at various times. Upon the initiay mlown of the Six SAC Note, the
letter of credit was terminated. Independent agpiaicommissioned by the mortgage lenders to SR &Ad affiliates were done on the Six
SAC Properties at various dates up to approximdtelgteen months after the date of sale to Six SAldch appraised values, in the aggregate,
equaled approximately $91,270,000. Approximately pear following its purchase of the properties, SAC conveyed certain of its proper
to affiliate, Eight SAC Self-Storage Corporatiorindl SAC Self-Storage Corporation and Ten SAC Stifggje Corporation (“8-10 SAC").

Upon the sale of the Six SAC ProperteSik SAC, such properties became subject to adPtpManagement Agreement with U-Haul,
pursuant to which U-Haul was hired to act as tloperty manager. At all times since the sale ofSxeSAC Properties to Six SAC, Haul ha:
acted as the property manager for such locations.

Upon the sale of the Six SAC PropertieSix SAC, Six SAC became a U-Haul independentaitgalrsuant to a standard form ofHaul
dealership agreement. At all times since the salleeoSix SAC Properties to Six SAC, Six SAC hasrba U-Haul dealer at such locations.

In May 1999, 80 SAC closed on a mortgage loan on their properhiet proceeds of such loan were used to pay dog/B8ix SAC not
balance. The Six SAC Note was repaid on March ©842with proceeds from the issuance by SAC Holliofgthe SAC Holdings Senior
Notes.

Sale of propertiesto Four SAC and Five SAC

H-6




At various times subsidiaries of the Camphave sold properties to 4 SAC and 5 SAC (thB SIAC Properties”). The aggregate sale
price for the 4-5 SAC Properties was approxima$&ly,422,000. Independent appraisals were doneeo#-shSAC Properties at various dates
on or after the time of the sale, which appraisgldes, in the aggregate, equaled approximatelys966)00. Subsequent to their acquisition of
the properties, 4 SAC and 5 SAC conveyed certathef-5 SAC Properties to an affiliate, Ninete&CSSelf-Storage Limited Partnership,
which later became known as Galaxy Investors, L.P.

Upon the sale of the 4-5 SAC Properiie4 SAC and 5 SAC, as the case may be, the 4-5Agerties constituting U-Haul Centers
became subject to a Property Management Agreem#éntyaHaul, pursuant to which U-Haul was hired tt as the property manager. U-Haul
has acted as the property manager for all 4-5 S@drties constituting U-Haul Centers.

Upon the sale of the 4-5 SAC Propertmsstituting U-Haul Centers to 4 SAC and 5 SAC, ££S#d 5 SAC became U-Haul
independent dealers, pursuant to a standard fotateéul dealership agreement. At all times sineegale of the 4-5 SAC Properties
constituting U-Haul Centers to 4 SAC and 5 SACACSnd 5SAC have been U-Haul dealers at such tmtsiti

4 SAC and 5 SAC financed the purchagbd®#-5 SAC Properties from junior and senior lofros subsidiaries of the Company
(collectively, the “Five SAC Note”). The Five SACoké was restated in March 2004 in the form of adixate note (the “Fixed Rate Note”),
and was subordinated to the SAC Holdings Senioedlot

Sale of propertiesto One SAC and Two SAC

Between October 1994 and June 1996, dialigis of the Company sold approximately 49 priypeithe “Three SAC Properties”) to
SAC Holdings’ subsidiaries One SAC Self-Storagepdaation and Two SAC Self-Storage Corporation (wteatities later merged and
became Three SAC Self-Storage Corporation (as sgade“Three SAC")) for an aggregate sale pricapgfroximately $54,955,000. SAC
Holdings financed the purchase of the Three SA@é&ntes with the issuance of a promissory noteotesicontemporaneously with the sale
(the “Three SAC Note”) to a subsidiary of the Compé#or the full amount of the Three SAC Propertipsichase price. In 1997, Three SAC
obtained a mortgage loan on the Three SAC Propeifige net proceeds of such mortgage loan weretageay down the Three SAC Note.
Independent appraisals were done approximatelgnsixths before to six months after the sale of goperties to Three SAC, which
appraised values, in the aggregate, equaled appatedy $67,200,000.

Upon the sale of the Three SAC Propettieehree SAC, such properties became subjecPtmperty Management Agreement with U-
Haul, pursuant to which U-Haul was hired to acthesproperty manager. At all times since the shtbe@Three SAC Properties to Three SAC,
U-Haul has acted as the property manager at seelidos.

Upon the sale of the properties to TIBAE, Three SAC became a U-Haul independent detldl Bhree SAC Properties, pursuant to a
standard form of U-Haul dealership agreement. Miraks since the sale of the Three SAC Propettiéthree SAC, Three SAC has been a U-
Haul dealer at such locations.

The Three SAC Note was repaid on March2094 with proceeds from the issuance by SAC Hgisliof the SAC Holdings Senior
Notes. In June 2004, Three SAC refinanced its nagedoan on the Three SAC Properties and the peepds from such refinancing we
applied to partially redeem the SAC Holdings SeiNotes.

Junior Loans from U-Haul and AREC to SAC Holdings

U-Haul and AREC hold or have held varipasmissory notes from SAC (collectively, “SAC Nste As described in the paragraphs
above, the SAC Notes evidence loans extended frafall and AREC, as the case may be, to SAC to fie@®AC’s purchase of properties
from subsidiaries of the Company. See Exhibéttlached to the 2007 Proxy Statement for an exer§#l& Note, which existed

H-7




prior to March 2004. In addition, proceeds from SH@tes have been used by SAC to purchase propé&diesthird parties. The SAC Notes
are unsecured, structurally subordinate obligatafrSAC.

Until March 2004, the order of SAC Holggi debt payment was as follows: (i) payment todtipiarty secured lenders of the senior debt
service obligations; (ii) reimbursement to U-Head, property manager, for operating expensespgéiment to U-Haul of its property
management fee; and (iv) payment to U-Haul or AR&Cthe case may be, as holder of a SAC Note efdst due thereunder. In March 2004,
and as approved by the Bankruptcy Court in conaedatiith the Restructuring, all SAC Notes held by®Rand certain SAC Notes held by U-
Haul were repaid, and the remaining SAC Notes hgltd-Haul were subordinated to the SAC Holdingsi&eNotes. In August 2004, SAC
Holdings redeemed approximately $43.2 million &f #AC Holdings Senior Notes. In June 2007, SAC higlelcompleted a full redemption
of the SAC Holdings Senior Notes.

Property Management of SAC Location

Subsidiaries of U-Haul (“U-Haul Managérsianage the self-storage properties owned ordelag&AC pursuant to property
management agreements, under which such U-Haul d¢amaeceive a management fee of between 4% andfi@¥% gross receipts plus
reimbursement of operating expenses. The managdeerdand the other terms of the property manageagwreements are consistent with the
fees and other terms for other properties the Compas previously managed for third parties. Purstathis relationship, subsidiaries of the
Company manage the day-to-day affairs of the SAdpérties, and assist or have assisted SAC in, amibreg things, the selection, purchase,
development and financing of the SAC PropertiesCSAnortgage loan agreements place substantialatest upon terminating UHaul as the
property manager for the SAC properties. See EtshMiand Nattached to the 2007 Proxy Statement for exemptgrguty management
agreements reflecting the two different pricingistures charged by the Company for managemened®#&C Properties.

The following table identifies the amowfitmanagement fees, exclusive of reimbursemeapefating expenses, received by the U-Haul
Managers from SAC during the fiscal years as st fa the table:

Management Fee

Fiscal Year Received by U-Haul
1996 $ 1,113,001
1997 $ 1,632,001
1998 $ 1,860,001
1999 $ 2,483,001
2000 $ 4,482,001
2001 $ 6,243,001
2002 $ 8,340,001
2003 $12,300,00
2004 $12,700,00
2005 $14,400,00
2006 $22,500,00
2007 $23,500,00

U-Haul Dealership At SAC Locations

SAC acts as a U-Haul independent de@les.financial and other terms of the dealershigreats with SAC are substantially similar to
the terms of those with U-Haul's other independtedlers, whereby commissions are paid by U-Hawddas equipment rental revenue. See
Exhibit O attached to the 2007 Proxy Statement for an exaropthe U-Haul dealership contract.

The following table identifies the amowfitdealer commissions paid by U-Haul to SAC duttimg
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fiscal years as set forth in the table:

Dealer Commissions

Fiscal Year Paid by U-Haul
2002 $13,695,44
2003 $27,700,00
2004 $29,100,00
2005 $33,100,00
2006 $36,800,00
2007 $36,600,00
WP Carey Transaction

During the 1990’s, the Company entered fease facilities for the acquisition, construstamd expansion of self-storage properties,
pursuant to which Company subsidiaries were theekss of the properties and held options to purchase properties. In April 2004, and as
approved by the Bankruptcy Court in connection wlith Restructuring, the Company repaid all oblatiunder the lease agreements and
the properties (the “Carey Portfolio”) to a subaigliof non-affiliated WP Carey (“Carey Lessor”).eIexhibit Pattached to the 2007 Proxy
Statement for a copy of the sale contract withGheey Lessor.

As part of the Court approved transactidaubsidiary of the Company entered a leasethéiCarey Lessor with respect to the portio
the properties in the Carey Portfolio used in catina with U-Haul's self-moving business (truck amailer rental and moving supply sales);
and Mercury entered a lease with the Carey Les#brrespect to the remaining portion of each prgperthe Carey Portfolio, consisting of
the self-storage portion of such properties. Tlasdebetween Mercury and the Carey Lessor is feima of twenty years with a renewal option
in favor of Mercury for an additional ten years. flery has an option to purchase all of the propsiith the Carey Portfolio at the tenth and
twentieth anniversaries of the lease pursuanttiaioeformulas that are based upon fair marketeskand the initial sale price subject to
consumer price index adjustments. There are 78aptiep in the Carey Portfolio.

Loans To Private Mini

In February 1997, U-Haul, Oxford, RepWastl a non-affiliated third party formed a limitedrtnership known as Private Mini. Oxford
invested $11.0 million and ultimately obtained a735 limited partner interest, RepWest invested $13illion and ultimately obtained a 43.!
limited partner interest, and U-Haul obtained a S50@¢érest in the 1% general partner of Private Mithie nonaffiliated third party obtained tt
remaining 20% limited partner interest and remajrb0% interest in the 1% general partner. Privaitg Mas formed to own, develop, acquire
and operate self-storage facilities (collectivehe “Private Mini Portfolio”). Currently, the Prit@Mini Portfolio consists of 60 properties. In
1997, Private Mini entered a credit facility (therivate Mini Credit Facility”) which included, amgrother things, a credit support agreement
from the Company in favor of the lender, pursuanvhich the Company agreed to purchase the notagortion thereof held by the lender
under the Private Mini Credit Facility upon the ogence of specified conditions. From 1997 throB83, the Private Mini Credit Facility w
amended and the amount owed thereunder was redtigadous times. In October 2002, conditions ocmienabling the lender to exercise its
rights under the Comparg/tredit support agreement, and in December 26@2enhder exercised its option to require the Compa purchas
the outstanding notes under the Private Mini Credaility. In March 2004, and as approved by thalBaptcy Court in connection with the
Restructuring, the Company purchased the $55.@omidif notes outstanding under the Private Minidiir€acility. In December 2005, Private
Mini executed a promissory note to the Companyhéoriginal principal amount of $59.4 million eeitcing this indebtedness. See Exhibit Q
attached to the 2007 Proxy Statement for a coghisforomissory note.

In 1997, U-Haul loaned Private Mini $1@lion for use as operating capital, which loan Meter assumed by a subsidiary of Private
Mini. In December 2005, a subsidiary of Private Mirecuted a
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restated promissory note in favor of U-Haul in thigiinal principal amount of $11,700,000 evidencihiy indebtedness. See ExhibiaRache
to the 2007 Proxy Statement for a copy of this pssory note.

Private Mini Exchange Transaction

In June 2003, Oxford and RepWest convaiedf their limited partner interests in Privafini to SAC, in exchange for real property
owned by 4 SAC and 5 SAC (the “Private Mini Excharfigansaction”). Additionally, as part of this tsaction, the interest of U-Haul in the
general partner of Private Mini was conveyed to SAke Private Mini Exchange Transaction was non-gtemy and was recorded on the basis
of the book values of the assets exchanged. Castaire properties received by Oxford and RepWeghé Private Mini Exchange Transaction
were leased back to subsidiaries of SAC Holdingkli#onally, in connection with the Private Mini Elxange Transaction, Oxford and
RepWest granted certain subsidiaries of SAC Hoklimgfions to repurchase such property at statettsaSee Exhibits S, T, U, V, W and X
attached to the 2007 Proxy Statement for copigéseoPrivate Mini Exchange Transaction documents.

In June 2005, U-Haul became the propmipager of the properties owned by Private Mimc8iits formation, Private Mini has been a
U-Haul dealer, pursuant to a standard form of UiHi@alership agreement.

Securespace Transaction

In June 2000, a subsidiary of the Compartered a purchase contract for the purchase sélf6torage facilities throughout Canada
“Securespace Portfolio”) from a third party selldpon the closing of the purchase of the Securespactfolio, the Company obtained a short-
term bridge lease financing facility with a lendier the purpose of financing the Companpurchase of such properties. Following the mig
of the foregoing lease financing facility, a parstep (“Securespace”) composed of Oxford, RepWaesd, subsidiaries of SAC Holdings
acquired title to the Securespace Portfolio. Oxfimd RepWest each obtained a 23% limited partrierast in Securespace, with SAC
Holdings subsidiaries obtaining the general parimerest and the remaining limited partner intexeBoth the Company and SAC Holdings
were granted options to purchase the Oxford and\Rsp interests in Securespace at a specified price.

In September 2006, pursuant to the terhtise Securespace agreement of limited partneratspbsidiary of SAC Holdings exercised its
option to purchase the limited partner interest®xfiord and RepWest in Securespace. Such intesestspurchased by SAC Holdings for
approximately $11.8 million, which acquisition piwas equivalent to the initial investments by @afand RepWest in Securespace. See
Exhibit Y attached to the 2007 Proxy Statement for a cogtheopurchase and sale agreement for the Securdapéee partner interests.

Option Exchange Transaction and Sale of Properties from Oxford and RepWest to SAC

In 2001 the Company contributed varioascpls of real property (the “Property Contribusgrto Oxford and RepWest. Certain of the
contributed parcels were first purchased by a Campgabsidiary from SAC prior to contribution to @xdl and RepWest. The Company
purchased these properties from SAC for a purcpase of approximately $35.1 million, which purckgsrice was equal to the book value of
the properties at that time.

In connection with the Property Contribans, Oxford and RepWest granted purchase optimas3AC subsidiary with respect to the
properties involved in the contribution that hadchiierly been owned by SAC, and granted purchasempto AREC, with respect to the
remaining properties involved in the contributiafi 6f such purchase options, together with thepase options granted in connection witr
Private Mini Exchange Transaction described abthe=;Purchase Options”). Generally, the option eiser price pursuant to the Purchase
Options was equal to the book value of the respegioperty as of the date of the Property Contigioy along with an annualized return of
6%, and repayment of certain

H-10




transaction expenses and carrying costs.

In June 2006, AREC and SAC exchangeditedf their respective Purchase Options with amatlzer, thus allowing AREC and SAC to
buy back properties from Oxford and RepWest locatdjelcent to existing AREC or SAC properties, &sdfise may be. The Purchase Options
were exchanged for substantially equivalent vadisedetermined based upon the differential betwleeffiair market value of the respective
property as of June 2006 and the option exercise for such property. Following the exchange diays, SAC exercised its purchase right
and purchased two of such properties from RepV&est.Exhibit Zattached to the 2007 Proxy Statement for a copliebption exchange
agreement.

This completes the transaction descniystiprovided in connection with the Stockholder Bsgb in the 2007 Proxy Statement.

H-11




EXHIBIT |

MEMORANDUM

DATE: April 3, 2008

TO: Jennifer Settles, Secretary, Amerco Board of Dinex
FROM: Mike Kinealy and Attached list of Sharehold:

RE: Shareholder Motio

Motion:

That the shareholders vote to approve and affieratitions taken by AMERCO and its subsidiargsard of Directors, officers and employz
in entering into, and all resulting contracts w&\.C. and ratify all S.A.C transactions amendedraered into by AMERCO and any of its
subsidiaries between 1992 and March 31, 2007.

Reason for Making the Proposal:

Pending Litigation and to protect against poterttiedinishment of shareholder equity.

Relevant Notices:
1) We do not have any material interest in the subjeatter of the propose

2)  We are not members of any partnership, dichfgartnership, syndicate or other group purswaahy agreement, arrangement,
relationship, understanding, or otherwise, whetrearot in writing, organized in whole or in part filne purpose of acquiring, owing or
voting shares of AMERCO stoc

3) The above shareholders have continuousty &ideast $2000.00 in market value of AMERCO shared we intend to hold the stock
through the date of the annual meeti

This document and the information contained heiemprivileged and confidential communication. Amauthorized disclosure is strictly
prohibited. All rights and protections for this dmgent and the information contained herein, inclgdrade secret protections, are hereby
reserved.




Reason for making the motion:

“That the shareholders vote to approve and affiia actions taken by all AMERCO and its subsidiaesmrds of Directors, officers and
employees in entering into, and all resulting cants with S.A.C and ratify all S.A.C transactiomsezaded or entered into by Amerco and any
of its subsidiaries between 1992 and March 31, 2007

I. Pending litigation and potential diminishmentsbfareholder equity.
1) Support for past and of current management andgidesi made to maximize shareholder va
2) Belief that basr’ of the pending lawsuit are unsubstantiated andundfed because ¢
a. The language contained in the original contracteséen Amerco and SA(

b.  Previous due diligence performed by indepanthird party consultants such as Price Watedt@aoper, SEC, BDO,
Crossroads, Alvarez and Marcel and the bankrupgoytavith the emergence from chapt

c. Lack of any Institutional share holder supportha tawsuit.
d. Knowledge of the transfer value

3) Belief that the suit will not increase shareholdaiue but will rather diminish value as a resultied estimated dollars that will |
required to defend against the suit and in the @mpesources both human and otherwise that williberted from the primary
business

4) Desire to avoid negative personnel moral imp




NRS 78.140 Restrictions on transactions involvingterested directors or officers; compensation of dectors.
1. A contract or other transaction is not voidioidable solely because:
(a) The contract or transaction is betweearparation and.

(1) One or more of its directors or offis; or

(2) Another corporation, firm or assoiatin which one or more of its directors or offisare directors or officers or are financially
interested,;

(b) A common or interested director or officer
(2) Is present at the meeting of the Badrdirectors or a committee thereof which authesior approves the contract or transaction; or

(2) Joins in the signing of a written sent which authorizes or approves the contraatoisaction pursuant to subsection 2 of NRS
78,315; or

(c) The vote or votes of a common or interslieector are counted for the purpose of authogizir approving the contract or transaction.

« if one of the circumstances specified in subse@i@xists.
2. The circumstances in which a contract beptransaction is not void or voidable pursuardubsection 1 are.

(a) The fact of the common directorship, affiar financial interest is known to the board a&diors or committee, and the board or
committee authorizes, approves or ratifies theremhor transaction in good faith by a vote suffitifor the purpose without counting the vote
or votes of the common or interested director oealors.

(b) The fact of the common directorship, dcfr financial interest is known to the stockhad@nd they approve or ratify the contract or
transaction in good faith by a majority vote ofcitbolders holding a majority of the voting powehelvotes of the common or interested
directors or officers must be counted in any suste wf stockholders.

(c) The fact of the common directorship, adfir financial interest is not known to the direaio officer at the time the transaction is
brought before the board of directors of the coafion for action.

(d) The contract or transaction is fair agh® corporation at the time it is authorized orrappd.

3. Common or interested directors may be et determining the presence of a quorum at dingeef the board of directors or a
committee thereof which authorizes, approves diigata contract or transaction, and if the votehe common or interested directors are not
counted at the meeting, then a majority of thentésested directors may authorize, approve owratifontract or transaction.

4. Unless otherwise provided in the articlemoorporation or the bylaws, the board of direstavithout regard to personal interest, may
establish the compensation of directors for sesvioeany capacity. If the board of directors esthlgs the compensation of directors pursuant
to this subsection, such compensation is presumbd fair to the corporation unless proven unfgialpreponderance of the evidence.

[31(b):177:1925; added 1951, 328]—(NRS A 19588; 1969, 113; 1989, 872; 1991, 1218; 1993, 9597, 698: 2003, 308b
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AMERCO Shareholders Motion
We the undersigned respectfully request a vote by the shareholders to approve
and affirm the actions taken by all AMERCO and its subsidiaries’ Board of
Directors, officers and emplovees in entering into, and all resulting contracts with
S.A.C and ratify all S.AC. Transactions amended or entered into by AMERCO or
any of its
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AMERCO Shareholders Motion
We the undersigned respectfully request a vote by the shareholders to approve
and affirm the actions taken by all AMERCO and its subsidiaries’ Board of
Directors, officers and employees in entering into, and all resulting contracts with
S5.A.C ond ratify all 5.A.C. Transactions amended or entered into by AMERCO or

any of its mbsm'mrrc& between I 992 and march 31, 2007.
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AMERCO Shareholders Motion

We the undersigned respectfully request a vote by the shareholders to approve
and affirm the actions taken by all AMERCO and its subsidiaries’ Board of
Directors, officers and employees in entering into, and all resulting contracts with
8.A.C and ratify all S.A.C. Transactions amended or entered into by AMERCO or
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any of its subsidiaries between 1992 and march 31, 2007.
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AMERCO Shareholders Motion
We the undersigned respectfully request a vote by the shareholders to approve
and affirm the actions taken by all AMERCO and its subsidiaries’ Board of
Directors, officers and employees in entering into, and all resulting contracts with
S.A.C and ratify all S A.C. Transactions amended or entered into by AMERCO or
any of its subsidiaries berween 1992 and march 31, 2007.
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BRIAN J. ROBBINS*
MARC M. UMEDA
JEFFREY P. FINK
FELIPE J.ARROYC
GEORGE C. AGUILAR

S. BENJAMIN ROZWOOL
KEVIN A. SEELY T
CRAIG W. SMITH

EXHIBIT J

ROBBINS UMEDA & FINK, LLP

ATTORNEYS AT LAw

610WEST AsH STREET, SuiTeE 1800
SAN DIEGO, CALIFORNIA 92101
TELEPHONE (619) 52-3990

FACSIMILE (619) 52'-3991

STEVEN J, SIMERLEIT
CAROLINE A. SCHNUREF
MARK A. GOLOVACH
LOUIS A. KERKHOFF
SHANE P. SANDER
REBECCA A. PETERSO
ASHLEY R. PALMEFR

JILL E. KLEMANN

DANIEL R. FORDE
ARSHAN AMIRI

JULIA M. WILLIAMS
GREGORY E. DEL GAIZ(

*Admitted in CA & CT
T Admitted in CA, CNMI & Guar

May 29, 2008

VIA FACSIMILE
(415) 268-7522

Jack W. Londen

MORRISON & FOERSTER LLP
425 Market Street

San Francisco, CA 94105

Re:In re AMERCO Derivative. Litigatio

Dear Mr. Londen:

We are writing on behalf of the Plaintiffstire derivative litigation entitleth re AMERCO Derivative LitigatiorCase No. CV02-05602.
We are writing in response to your letter dated May2008, in which you sought Plaintiffs’ commeatsa draft Proxy Statement (the “Draft
Proxy”) to be used in connection with Defendargsést attempt to manufacture shareholder suppod $eries of self-dealing transactions
between AMERCO and its subsidiaries on one hankke@tively, “AMERCO” or the “Company”)and SAC Holdings and various affiliated :
subsidiary companies on the other hand (collegtiteke “SAC Entities”).

As we explained in prior correspondence os shibject, dated August 6, 2007, Plaintiffs encgeithie Company to make additional
disclosures about AMERCO's dealings with the SAGities, even if motivated by the ongoing derivatiigation. However, the Draft Proxy
is not an effort to objectively provide AMERCO séholders with the material information necessargast a fully-informed vote, as required
under Nevada law. Instead, it is an improper aadsparent effort to enflame the Company’s stocldrsldnd discredit the Plaintiffs.

The description of the derivative litigaticghe Court’s prior rulings, the Company’s resportsthts action, the recoveries Plaintiffs seek and
the potential benefits to AMERCO if Plaintiffs
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In re AMERCO Derivative Litigatio
May 29, 2008
Page 2

successfully prosecute this action are not desttiitb@n accurate or fair manner. To the contramyorg other things, the Draft Proxy;

(i) accuses Plaintiffs without any basis ofquung this litigation for “reasons that have nothto do with the SAC Transactions” (Notice
of Special Meeting, at 2

(i) makes incorrect assertio— on multiple occasion— about the number of shares Plaintiffs own, whiciredevant to the underlyin
issues and is aimed at disparaging Plaintiffs dadrediting their motive(id. ; see alsDraft Proxy at 1-12);

(iii) provides an inaccurate and misleadingediggion of the shareholder vote on the so-call§tbtkholder Proposal,” which was based
upon insufficient disclosures and never was apgtdyea majority of the outstanding, disinterestiedres (Notice of Special Meeting,
at 2; Draft Proxy, at 6

(iv) fails completely in its attempt to desaithe potential benefits of this derivative litigatto AMERCO, and instead makes reference to
the legal fees the Company has incurred, and stzég[ilf the Derivative Litigation is reinstateghd the case goes forward... it is
reasonable to expect that discovery, pretriall, teiad appellate proceedings could continue fors”) (Draft Proxy, at 14)

(v) attempts to further diminish the meritgti§ action by making repeated references to plismissals, which also are irrelevant,
without explaining that one such dismissal was autiprejudice and another wesversedby the Nevada Supreme Court (not
“reviewed and remand”) (Draft Proxy, at 11); an

(vi) even insinuates that Plaintiffs are respble for AMERCOQ’s Chapter 11 bankruptcy, therebgting the Company “$50.6 million in
direct restructuring charges and tens of milliohdallars in other cost’ (Draft Proxy, at 12.

At the same time, the Draft Proxy scatters launies many important facts driving this litigati¢to the extent they even are disclosed).
Specifically, the Draft Proxy obscures the fact tha@se transactions were conducted between AMEREI@ers and involved sales of
properties at prices that admittedly were over §llSon less than their appraised values, thatuthéerlying transactions never have been
reviewed for fairness by any independent party,taatithe properties sold to the SAC Entities newere listed publicly for sale and were not
subject to any type of competitive bidding proc88ee Draft Proxy also requires shareholders togiegether various incomplete facts
scattered throughout the document in order to wtdied that AMERCO’s management is endorsing a @apo which the Court already has
ruled it has a disabling interest, in an attemwvoid personal liability and possible punitive dagas for egregious breaches of fiduciary du
Any bona fideeffort to disclose the reasons behind this litigatand its potential benefits to AMERCO needs ghlight these (and other)
facts, not obscure them.

The Draft Proxy also is missing numerous caitfacts necessary to achieve a fully-informedeaimalder vote. For instance, the Draft Proxy
does not explain what measures the Company toekguare that the interests of AMERCO's minority sihalders were protected in the
context of a self-dealing scheme. The Draft Prosgests that the Special Committee “satisfied itelf the Company did not solicit or
encourage the Stockholder Proposelithout explaining how the Special Committee reaktieés conclusion, or why the Special Committee
not “review the underlying
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In re AMERCO Derivative Litigatio
May 29, 2008
Page 3

SAC Transactions[.](Id. at 15.) The Company still has not explained sugfitly the “strategic business plan” that motivabexfendants to
initiate the admittedly unfair and one-sided trantieams with the SAC Entitiegld. ) Nor has the Company explained why it has allotied

SAC Entities to use AREC employees and officesotmdaict operations (separate and apart from thep§stp management agreements” with
U-Haul). (Id. at 14-15.) The Draft Proxy mentions “recently néaed fee structures, separate and apart frometeedontemplated under the
property management agreements,” but it fails 8scdiee the specific terms of these new fee strastor explain what caused the change in the
fee structureqld. at 15.) Moreover, in the Notice of Special Meetidge Shoen references a meeting with Paul ShoeMahkd-leming, at
which he purportedly “supplied” documents and “expéd”’the SAC Transactions. (Notice of Special Meetin@.aAt a minimum, AMERC(
must include as exhibits to the Proxy whatever dwenis Joe Shoen presented during that meeting iatt@mpt to explain the SAC
Transactions. Finally, the Draft Proxy still doex nontain any discussion as to what interestibrapany retained in the properties sold to
SAC Entities, nor does it describe what rights AMERreserved with respect to proceeds of sales WieBSAC Entities re-sold properties to
third parties. (Draft Proxy, at 15.) This is by me@ans an exhaustive list; instead, these are jiest @xamples of facts (and exhibits) that must
be disclosed in order to achieve a fully-informeadreholder vote.

The deficient disclosures aside, Plaintiffataue to harbor serious concerns about whethe€trepany improperly solicited the 86
employee shareholders responsible for the “StocldrdProposal,” as well as the 79 purported emplayeeeholders who apparently have
requested a “re-vote” on the Stockholder Prop@dsdIERCO did not seek to ratify these transactiorraearly fifteen years. It is difficult to
believe that onlafter Plaintiffs succeeded in demonstrating demand fytfstablishing that a majority of the Board halisabling interest
and is not independent), two different groups apputedly disinterested shareholders independeatight ratification twice in two years.

In sum, the Draft Proxy is not so much an rffo increase disclosures and obtain shareho#diication as much as it is an exercise in l¢
posturing designed to impugn the Plaintiffs, didiréheir motives and disparage the underlying taerf the derivative litigation. It is the
responsibility of management to comply with all ggble regulations to ensure that the Companwesitors receive appropriate disclosures
on all material matters. The Draft Proxy does ramhe close to satisfying this mandate. But evehdf@raft Proxy was adequate for present
purposes, ratification of the Management Propa#aiuld have no impact on the underlying derivatlitigation, for the reasons set forth in
our August 6, 2007 letter.

Very truly yours,

/s/ BRIAN J. ROBBINS
BRIAN J. ROBBINS

BJR/sm

cc: BrianT. Glennon
Chris T. Heffelfinger
Daniel Harris
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EXHIBIT K

EXECUTION COPY

Exhibit K to Special Meeting Proxy Statement
FEE AGREEMENT

THIS FEE AGREEMENT is dated as of April 11,020and is between AMERCO, a Nevada corporation (EERCQO”) and SAC Holding
Corporation, a Nevada corporation (“SAC").

RECITALS

WHEREAS, SAC has requested that AMERCO arrdtige“Financing Arrangement”), on behalf of SAGr the refinancing of the CMBS
mortgage loans (the “Refinancing”) on the SAC 6B, 6C, 8, 9, 10, 11, 12, 13, 14, 15, 16 and 17fplot.

WHEREAS, in consideration for the Financingakrgement, SAC shall pay AMERCO a fee as providadih.
NOW THEREFORE, in consideration of the forempithe parties agree as follows:

1. Fee The fee payable by SAC to AMERCO for the Finagcirrangement (the “Fee”) shall be 12.5 basis goarfitthe gross loan amount
of the Refinancing. Such Fee shall be payable tiperlosing of the Refinancing.

2. Scope of FeeThe Fee includes costs and expenses of AMERCGOtsisdbsidiaries associated with the Refinandimgjuding with out
limitation, loan application negotiation, loan dawent negotiation, travel expenses, services provigethe UHaul Legal Department, servic
provided by Amerco Real Estate Company, servicesgiged by the U-Haul MIA Department and other segg costs and expenses. The U-
Haul Legal Department and Amerco Real Estate Comphall each be entitled to receive from the Feéd TRAMERCO herein, a fee equal to
$1,000 per property involved in the Refinancingcassideration for services rendered by such deyeants.

3. Other ProvisionsNothing herein is intended to limit SAC in seakirgal or other advice in connection with the Reficing, as SAC
deems appropriate. This agreement may be exeaqutaglinterparts, each of which shall be an origamal all of when taken together shall
constitute one and the same document. This Agreeshail be governed by, and construed in accordeaiitte the laws of the State of Arizor

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties heretoeheaused this Fee Agreement to be duly executd@livered as of the day and year
first above written.

AMERCO, a Nevada corporation SAC Holding Corporation, a Nevada
corporatior
By: /s/ Gary b. Hortot By: s/s/ Bruce Brockhage
Gary B. Horton, Treasurt Bruce Brockhagen, Secretary and Treas
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U-Haul International, Inc.
2727 North Central Avenue, Phoenix, Arizona 85004
Tel. 602-263-4474 Fax 602-277-5017 www.uhaul.com
April 1, 2008
SAC Holding Corporation et al

1250 E. Missouri
Phoenix, AZ 85014.

Re: Annual Invoice for Corporate Entity Mainéace

FOR PROFESSIONAL SERVICES RENDERED, in conimectvith the corporate maintenance of the entgietsforth on the following
pages hereto, including without limitation prepamatand signature coordination of annual corpoBaiard and Stockholder consent resoluti

establishment of registered agent service; neceasar appropriate annual or biennial domestic Sagref State filings; and necessary or
appropriate annual or biennial foreign qualificat®ecretary of State filings.

Price per Unit per Year: $70.00
Total Units: 459

Unit is defined as a legal entity qualified to desimess in a particular jurisdiction.

TOTAL DUE: $32,130
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U-Haul International, Inc.
2727 North Central Avenue, Phoenix, Arizona 85004
Tel 602-263-4474 Fax 602-277-5017 www.uhaul.com
April 1, 2007
SAC Holding Corporation et al

715 S. Country Club Drive
Mesa, Arizona 84210

Re: Annual Invoice for Corporate Entity Mainéace

FOR PROFESSIONAL SERVICES RENDERED, in conimectith the corporate maintenance of the entgigtsforth on the following
pages hereto hereto, including without limitatioegaration of annual corporate Board and Stockha@desent resolutions; establishment of
registered agent services; necessary or approjmatgal or biennial domestic Secretary of Statedl; and necessary or appropriate annual or
biennial foreign qualification Secretary of Statmgs.

Price per Unit per year: $70.00

Total Units: 485
Unit is defined as a legal entity qualified to deslmess in a particular state.

TOTAL DUE: $33,950
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