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INVITATION TO THE 2008 ANNUAL MEETING OF STOCKHOLDE RS OF AMERCO
DATE: Thursday, August 28, 2008

TIME: 8 a.m. PDT/11 a.m. EDT

Please register to participate
in the webcast at
WWW.amerco.com

Dear Stockholders July 18, 200

We are excited to once again offer our Annual Megthaterials over the Internet and to webcast thetimg.
We believe that using the Internet to distribute meeting materials and to host the meeting widvalmore
stockholders to attend the meeting. We also expdotver the costs of the meeting and reduce tgrenmental
impact. Should you need a paper copy of the proaienals, just print what you need.

During the meeting, three matters will be presefidegour consideration and approval:
1. Election of two Directors

2. Appointment of BDO Seidman, LLP as the Companydependent auditors for our fiscal year ending
March 31, 2009

3. Re-ratification of a proposal to re-approve andiffesn the SAC Transactions, including the actitalsen
by all AMERCO and its subsidiaries’ Boards of Di@s, officers and employees in entering into tAh&€S
Transactions

We encourage you to read the proxy statement foe imdormation.

In addition to these formal items of business, vilereview other business developments and sharglans
for the Company’s future. You will have the oppaity to ask questions of and communicate with memsbéour
management team. Members of the AMERCO Board afdbirs will also be participating.

| encourage stockholders to attend the Annual Mgatia the webcast so as to promote the Company’s
sustainability initiatives. | encourage you to vdtegernet voting must be completed before midnjgidr to the
meeting. So, you can attend the Annual Meetinghgawebcast but you should cast your vote prighéomidnight
deadline.

Prior to the meeting, | encourage you to visit AMERCO stockholder Forum at www.amerco.com. This
Forum has been created for AMERCO stockholder®$h and exchange thoughts regarding this proxgisation.

This is an exciting way for more stockholders tenoaunicate directly.

Sincerely yours,

g"“a{, Jugin—
|

E.J. (Joe) Shoe
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AMERCO

PROXY STATEMENT
2008 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, AUGUST 28, 2008

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies on behalf of the Bibaf
Directors of AMERCO, a Nevada corporation (the “GQuamy”), with respect to the election of directdhse
ratification of the appointment of BDO Seidman, La®the Company’s independent auditors for fiseal Y009
and the re-ratification of the contracts and tratieas between the Company and its affiliates enaine hand and
SAC Holding Corporation and its affiliates (“SAG3h the other hand, which occurred between Janyak992 and
March 31, 2007 (collectively the “SAC Transaction&r the 2008 Annual Meeting of Stockholders of ERICO
and at any adjournment or adjournments thereof‘@neaual Meeting”).

Why am | being provided with these materials?

Record owners of AMERCO common stock as of theectifsbusiness on July 1, 2008 are entitled to abthe
Annual Meeting, which will be held on August 28,080 As a stockholder, you are requested to votileitems of
business described in this proxy statement. Thogypstatement describes the items presented foklsddder action
at our Annual Meeting and includes information rieggi to be disclosed to stockholders. The accompgmyroxy
card enables stockholders to vote on the mattetout having to attend the Annual Meeting in person

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

In accordance with electronic delivery rules, we permitted to furnish proxy materials to our stualkiers on
the Internet, in lieu of mailing a printed copyafr proxy materials to each stockholder of rect¥ial will not
receive a printed copy of our proxy materials, sslgou request a printed copy. The Notice instryotsas to how
you may access and review on the Internet all ®irtiportant information contained in the proxy niate. The
Notice also instructs you as to how you may votarywoxy. If you received a Notice by mail and wiblike to
receive a printed copy of our proxy materials, yaust follow the instructions for requesting suchenials include:
in the Notice. Alternatively, you may download omp these materials, or any portion thereof, frany computer
with Internet access and a printer. The proxy statd, including all Exhibits hereto, consists opagximately
200 pages.

Who can vote at the Annual Meeting?

You may vote if you were the record owner of AMERC@nmon stock as of the close of business on July 1
2008. As of July 1, 2008, there were 19,631,314eshaf common stock outstanding and entitled te.vot

How do | attend the 2008 Annual Meeting of Stockhalers of AMERCO?

The 2008 Annual Meeting of Stockholders of AMERCA e webcast live over the Internet at 8:00 aocdl
time) on Thursday, August 28, 2008, at http://wwwesico.comThe meeting will be hosted at U-Haul Moving and
Storage Center, 2626 East Indian School Road Pxo#&rizona 85016 at 8:00 am on August 28, 2008. We
encourage stockholders to attend via the live wathsa as to promote the Company’s sustainabitgigy All
stockholders who attend the Annual Meeting in penrsdl be required to present valid picture ideiaation. If your
shares are held in street name (for instance uf ghares are held through a brokerage firm, bae&ler or other
similar organization), you will also need to briegdence of your beneficial ownership, such as yonast recent
brokerage statement.

What am | voting on?
You are voting on:

Item 1:The election of two director:
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Item 2:The ratification of the appointment of BDO SeidmbhP as the Company’s independent auditors foafisc
year 2009

Item 3:Re-ratification of the SAC Transactions, includihg actions taken by all AMERCO and its subsid&rie
Boards of Directors, officers and employees in gngeinto the SAC Transaction

As well as any other business that may properlyecbafore the meeting.

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

The SAC Transactions, or at least certain of theme the subject of a lawsuit known as Paul F. Sleveih, vs.
AMERCO and SAC Holding Corporation et al., whictsteen appealed to the Nevada Supreme Court and is
known as Case No. CV 02-05602 consolidated witte€&&. CV 02-06331, CV 03-02482 and CV
03-02617, Washoe County, Nevada (the “Derivatii@ation”). Reference is hereby made to page 2Bisfproxy
statement for a more detailed description of thevaéve Litigation. A copy of the Amended Consalidd Verified
Stockholders’ Derivative Complaint for Damages &uglitable Relief (the “Complaint”) is attached kastProxy
Statement as Exhibit FThe Derivative Litigation was dismissed on Agtjl2008, on the basis that the subject
matter of the lawsuit had been settled and dismdissearlier litigation. On May 8, 2008, the Pldfistfiled a Notice
of Appeal of such dismissal.

The principal allegations of the plaintiffs (“Plé&ififs”) in the Derivative Litigation are that vartis properties
were sold by the Company to SAC; that SAC is owmgompany insiders; and that the sales were omsténat
were unfair to the Company and its stockholdersC $\owned by Blackwater Investments, Inc., whitlurn is
owned by Mark V. Shoen, a controlling stockholded an executive officer of the Company. Mark V. &hds a
director and officer of SAC. James P. Shoen, aroblimy stockholder and an executive officer angedior of the
Company, owns a minority interest in the limitedtpar of Mercury Partners, L.P. Mercury Partner®,.lis an
affiliate of SAC. The Derivative Litigation alsoisad other allegations against the Company, ottidtiess and
certain officers and directors of the Company, @fdrence is hereby made to Exhibiftlre Complaint) for more
detail as to the allegations raised in the Deninliitigation. Reference is also hereby made tailikks (the
Company’s Motion for Judgment on the Pleadingsn dhe Alternative Summary Judgment (the “Dispositi
Motion”) filed on September 13, 2007), Exhibit(the Plaintiffs’ Opposition to the Dispositive Moti (the
“Opposition”), filed on November 6, 2007), Exhibifthe reply to the Plaintiff's Opposition, by the @pany and
other defendants filed on November 20, 2007), EkHifihe Court’'s Order denying the Dispositive Motiohe
“Order”), filed on December 17, 2007) and Exhibi{tke Court’s Order dated April 7, 2008 dismissihg t
Derivative Litigation, on the basis that the subjeatter of the lawsuit had been settled and disedisn earlier
litigation known as Goldwasser v. Shaed.V.N.-94-810-ECR.

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

The SAC Transactions are being re-submitted foe uobrder to effect the intent of a stockholdeygmsal (the
“Stockholder Proposal”) received by the Companthim Spring of 2007 in connection with the 2007 Azainu
Meeting of Stockholders of AMERCO (the “2007 Annideting”). The Stockholder Proposal was to appeave
affirm the SAC Transactions, including the actitalsen by all AMERCO and its subsidiaries’ BoardPdrectors,
officers and employees in entering into the SACnEeactions.

The Stockholder Proposal was included in the Comyige2007 proxy statement (*2007 Proxy Statemeantiy
was ratified by more than a majority vote (the 020Stockholder Ratification Vote”) at the 2007 AahMeeting.
On the basis of the 2007 Stockholder Ratificatiateythe Company filed the Dispositive Motion, sagko
terminate the Derivative Litigation. The Plaintiffed an opposition, opposing the Dispositive Moti and
thereafter the court issued the Order denying trmgany’s Dispositive Motion. In denying the Disgos& Motion,
the Court stated that “ . . . genuine issues offemal fact remain in dispute regarding the suffi@y of the
disclosure to the shareholders of the common dirsbip, office, or financial interest. Plaintiffallegations of
irregularities in the shareholder proposal and pqaocess create issues of fact which, at this,tpneclude entry of
summary judgment.”
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The Company believes that the 2007 Proxy Stateméfitiently disclosed all material facts regardihg SAC
Transactions and that there were no irregularitiehe Stockholder Proposal or proxy process imeation with thi
2007 Annual Meeting. However, in order to addrégsdlleged deficiencies noted in the Opposition@rder, and
in order to implement the 2007 Stockholder Rattfara VVote, the Board of Directors of the Companyg Hacided to
have this matter re-voted upon, as a managemewtrszaiproposal, with added disclosures as set fienthin
regarding 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 majodf the
voting power, then the SAC Transactions are neitbat nor voidable under applicable law solely hessasuch
transactions were between the Company (or its disivis) and one or more of the Company’s direaborsfficers
or another corporation, firm or association in whame or more of its directors or officers are clioes or officers or
are financially interested. In such event, if theribative Litigation has not been terminated oreofirounds, the
stockholder vote will be used by the Company tk$ederminate the Derivative Litigation. Managermeansiders
one benefit of submitting to the stockholders aate on the SAC transactions to be the avoidancedarction of
attorneys’ fees and other litigation-related cdstsvhich the Company will be responsible, in themt the
Derivative Litigation is reinstated and continues.

Is there a ready way to identify the additional inbrmation regarding the SAC Transactions in this Pray
Statement, as compared to the disclosures regardirige SAC Transactions in the 2007 Proxy Statement?

Yes. The additional information regarding the SA@rsactions (i.e., the information contained iis fioxy
Statement regarding the SAC Transactions whichneagcluded in the 2007 Proxy Statement) is sehfo
beginning on page 27 of this Proxy Statement, uttdeheading “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 AhiMeeting by both a “majority of the minority
stockholders” of the Company who in fact voted, aBgd “majority of all stockholders”. Specificallhe votes
approving the Stockholder Proposal constituted 82%MERCOQO’s shares entitled to vote. Of votes ¢émt’ or
“against” the Stockholder Proposal, 83% approvedStockholder Proposal. Of the minority stockholdsties cast
“for” or “against” the Stockholder Proposal (i.betshares excluding the votes cast by majorityksimiders Edward
J. Shoen, Mark V. Shoen, James P. Shoen and étatied entities), 63% approved the Stockholder ¢5alp

What will happen if the SAC Transactions are re-raified at the Annual Meeting?

In the event that the SAC Transactions are reiedtiby more than a majority vote at the Annual Nregtand
in the event the Derivative Litigation is reinsthtéhe Company will file another dispositive motieeeking to
terminate the Derivative Litigation. The Companteimds to seek a final closure and termination eflitigation
regarding the SAC Transactions.

How does the Board recommend that | vote my shares?

Unless you give other instructions on your proxgdgshe person named as proxy holder on the praxy will
vote in accordance with the recommendations oBib&d of Directors. The Board recommendations ar®lkows:

Item 1:The Board recommends a v‘FOR’ the Boar('s proposal to elect the two nominated Direct

Item 2:The Board recommends a vote “FOR” the Board'’s psapto ratify the appointment of BDO Seidman, LLP
as the Compar's independent auditors for fiscal year 2C

Iltem 3:The Board recommends a v¢‘FOR’ ratification of the SAC Transactior
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What types of votes are permitted on each ltem?

Item 1:For the election of directors, you may either ViR®R” all the nominees to the Board of Directorsuymay
“WITHHOLD” for all nominees, or you mé*WITHHOLD” your vote from any nominee you speci

Item 2:For the ratification of the selection of BDO SeidmaLP as the Company’s independent auditors, yay m
vote“FOR” “AGAINST” or “ABSTAIN".

Item 3:For the ratification of the SAC Transactions, yoaynvote*FOR” “AGAINST” or “ABSTAIN".

If you vote “WITHHOLD?” (in the case of Item 1 abover “ABSTAIN” (in the case of Item 2 or Item 3 a®)
your vote will not be counted towards the voteltédasuch Item

How many votes must be present to hold the meeting?

Your shares are counted as present at the Annuetiiddeif you attend the Meeting and vote in perspif you
properly return a proxy by Internet, telephone ailmn order for the meeting to proceed, holddrerethird of the
outstanding shares of common stock as of July A8 28ust be present in person or by proxy at thetinggeThis is
referred to as a quorum. Abstentions and brokervates will be counted for purposes of establistarguorum at
the meeting.

What are broker non-votes?

Broker non-votes occur when a stockholder of receudh as a broker, holding shares for a benefigialer
does not vote on a particular item because théistdder of record does not have discretionary yppower with
respect to that item and has not received votietytintions from the beneficial owner. Broker nories as well as
“ABSTAIN" votes will each be counted towards thegence of a quorum but will not be counted tow#hrds/ote
total for any item.

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 July 1, 2008 yoare$fiwere held in an account at a brokerage fiamk bdealer,
or other similar organization, then you are thedfieral owner of shares held in “street name” amel Notice or
proxy materials, as applicable, are being forwatdegbu by that organization. The organization hadyour
account is considered the stockholder of recorgimposes of voting at the annual meeting. As &fieal owner,
you have the right to direct that organization owho vote the shares in your accol

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

If you are a stockholder of record, you may votpénson at the annual meeting; or if you do nohwisvote ir
person or if you will not be attending the Annua¢dfing, you may vote by proxy. You may vote over liternet,
over the telephone, or by mail. The procedureséting by proxy are as follows:

» To vote by proxy on the Internet, go to www.proxiezcom and type in the control number indicategaur
Proxy Card to complete an electronic proxy ¢

« To vote by proxy over the telephone, dial 1-800-6903 using a touch-tone phone and follow the medr
instructions. You will need the control number iratied on your proxy car

« To vote by proxy using the enclosed proxy cargdifi received a printed copy of these proxy matetigl
mail or if you printed the proxy card off the Intet), complete, sign and date your proxy card atuatm it
promptly in the envelope provided or mail it to AREO c/o Broadridge, 51 Mercedes Way, Edgewood,
New York 11717

If you vote by proxy over the Internet or telephoyeur vote must be received by 11:59 p.m. Easkene on
August 27, 2008 to be counted.
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How do | vote If | hold my stock through the AMERCO Employee Stock Ownership Plan (also known as tt
ESOP)?

If you hold your stock through the AMERCO Employ&mck Ownership Plan, you may vote in the same
manner as stockholders of record, as described diatedy above.

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

If you are a beneficial owner of shares held irestname and you received a printed copy of these/p
materials by mail, you should have received a praaeg and voting instructions with these proxy mate from the
organization that is the record owner of your shaather than from us. Beneficial owners that nesgtia printed
copy of these proxy materials by mail from the rdomwvner may complete and mail that proxy card ay wote by
telephone or over the Internet as instructed biydhganization in the proxy card. Beneficial owntirat received a
Notice by mail from the record owner should folltwe instructions included in the Notice to view threxy
statement and transmit their voting instructiora. & beneficial owner to vote in person at the Aaiieeting, you
must obtain a valid proxy from the record owner.réquest the requisite proxy form, follow the instions
provided by your broker or contact your broker.

How many votes are needed to approve each ltem?

Item 1:For the election of directors, the two nomineegingng the most “FOR” votes will be elected. If yda not
specify how your shares are to be voted, your preikybe voted“FOR’ Item 1.

Item 2:For the ratification of the selection of BDO SeidmalLP as the Company’s independent auditors fadi
year 2009, there must bé‘FOR” vote from the majority of the shares presatthe Annual Meeting or
represented by proxy. If you do not specify howryshares are to be voted, your proxy will be véte@R”
ltem 2.

Item 3:For the ratification of the SAC Transactions, thenest be a “FOR” vote from the majority of the stsar
present at the Annual Meeting or represented byypidyou do not specify how your shares are tovoed
your proxy will be vote¢*FOR’ Item 3.
How many votes do | have?
On each matter to be voted upon, you have onefeptach share of our common stock that you owseaf a
the close of business on July 1, 2008.
Who counts the votes?
We have hired Broadridge Financial Solutions, toaount the votes. An employee of Broadridge Fafeln
Solutions, Inc will act as Inspector of Election.
Could other matters be decided at the Annual Meetig?
We are not aware of any other matters that wiltdresidered at the Annual Meeting. If any other eratare
properly brought before the meeting, the personathim your proxy will vote in accordance with hissbjudgment
What does it mean if | receive more than one Noticer proxy card?

If you received more than one Notice or proxy cgaljr shares are registered in more than one name o
registered in different accounts. Please followubing instructions included ieachNotice and proxy card to
ensure that all of your shares are voted.

How do | know the results?

Preliminary voting results will be announced at Arsual Meeting. Final results will be publishedliie
Company’s quarterly report on Form 10-Q for theosecquarter of fiscal 2009 or in a current reporfr@rm 8-K.
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How can | access the AMERCO proxy statement and anral report electronically?

To access the AMERCO proxy statement and annualtrefectronically, please visit www.proxyvote.cam
the Company’s Investor Relations web site, www.ame&om.

Why is AMERCO encouraging webcast participation athe Annual Meeting and using the new electronic
delivery rules with respect to the delivery of thigoroxy statement?

AMERCO is actively working to conduct itself in astainable manner, i.e., in a manner that meetsdbds of
the present without compromising the ability ofuiet generations to meet their own needs. Webcatitipation at
the Annual Meeting reduces the carbon footprirthefmeeting. Electronic delivery of the Annual Megtmaterials
reduces paper and transportation. It is the Conipdmgfief that this can be done in a manner thatadly increases
shareholder participation in the meeting.

ELECTION OF DIRECTORS

The Company’s Board of Directors currently considteight directors. The Company’s Restated Artiaié
Incorporation and Bylaws both provide for the dimisof the Board of Directors into four classessigeated as
Class 1, Class Il, Class Ill, and Class IV. Subjecapplicable law, each class consists, as nearlyay be possible,
of onefourth of the total number of directors constitgtithe entire Board of Directors. The term of eaicaaforshiy
is four years and the terms of the four classestaggered in a manner so that in most cases orlglass is electt
by the stockholders annually.

At the Annual Meeting, two Class Il directors wikk elected to serve until the 2012 Annual Meetihg o
Stockholders. It is the intention of the individumed in the enclosed form of proxy to vote far tivo director
nominees named below unless instructed to the agntrlowever, if any nominee named herein becomes
unavailable to serve at the time of election (whghot anticipated), and, as a consequence, ntrainees are
designated, the person named in the proxy or aillestitutes shall have the discretion or authdoityote or refrain
from voting in accordance with his or her judgmeith respect to other nominees.

Directors are elected by a plurality of the shaeggesented at the meeting, in person or by praxg,entitled
to vote at the Annual Meeting, provided that a guoiis present. Votes may be cast “FOR” all nominees
“WITHHOLD" for all nominees, or “WITHHOLD” as to sgcific nominees. The two Class Il nominees whoixece
the greatest number of votes cast “FOR” the elaaifcsuch nominees shall be elected as directors.

Nominees For Election As Class Il Directors

The independent directors have approved the noimimaf the following individuals to serve until ti2912
Annual Meeting:

Edward J. Shoen
M. Frank Lyons

EDWARD J. SHOEN, 59, has served as a Director and Chairman dBtfaed of the Company since 1986,
and as Chairman of the board of directors of U-Haidrnational, Inc. (“U-Haul”) since 1990, as a&itor of
Amerco Real Estate Company (“AREC”) since 1988 and Director of Republic Western Insurance Company
(“Rep West”) since 1997. Mr. Shoen has been assatigith the Company since 1971. Mr. Shoen serged a
President of the Company since 1987. He also saséttesident of U-Haul from 1991 until 2006.

M. FRANK LYONS |, 72, has served as a Director of the Company €06&8. Mr. Lyons served in various
positions with the Company from 1959 until 199%lirding 25 years as the President of Warrington Ofi&cturing.
From 1991 until his retirement in 2000 he was Piersi of Evergreen Realty, Inc.
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Directors Continuing In Office

Class Name Term Expires
Class Il John M. Dodd: 200¢
Class Il James P. Shoe 200¢
Class IV  Charles J. Baye 201c¢
Class IV  Michael L. Gallaghe 201
Class | John P. Broga 2011
Class | Daniel R. Mullen 2011

JOHN M. DODDS, 71, has served as a Director of the Company 4i88& and Director of WHaul since 199
and as a Director of AREC since 1990. Mr. Doddsb®en associated with the Company since 1963. Hed@
regional field operations until 1986 and servedational field operations until 1994. Mr. Doddsined from the
Company in 1994,

JAMES P. SHOEN, 48, has served as a Director of the Company €if8é and was Vice President of the
Company from 1989 to November 2000. Mr. Shoen leas lassociated with the Company since 1976. Hederv
from 1990 to November 2000 as Executive Vice Pexgidf U-Haul. He is currently Vice President oHawl
Business Consultants, a subsidiary of the Company.

CHARLES J. BAYER , 68, has served as a Director of the Company €i88@ and has been associated with
the Company since 1967. Mr. Bayer has served ilowsiexecutive positions, including as PresiderAREC from
September 1990 until his retirement in October 2000

MICHAEL L. GALLAGHER , 64, has served as a Director of the Company $itaxeh 2007. Mr. Gallagher
served on the AMERCO Advisory Board from 2003 uhid appointment to the AMERCO Board. Mr. Gallagiser
Chairman Emeritus of the law firm Gallagher & KedpeMr. Gallagher is also a director of PinnaclesiM&apital
Corporation.

JOHN P. BROGAN, 64, has served as a Director of the Company Zcgist 1998. Mr. Brogan has served
as the Chairman of Muench-Kreuzer Candle Comparpesl980. He has also been involved with various
companies including a seven-year association widmé Rent-A-Car that ended in 1986.

DANIEL R. MULLEN , 67, has served as a Director of the Company $iebeuary 2005. Mr. Mullen served
as a member of the AMERCO Advisory Board from 2004l his appointment to the AMERCO Board and has
served as a member of the board of directors ofdutdince December 2004, and Oxford Life Insurabompany
(“Oxford”) since 2005. He has served as Directat Bresident of Continental Leasing Co. since 18i&0was Vice
President and Treasurer of Talley Industries, lmenulti-industry conglomerate from 1982 to 1998. Mullen was
employed by the Company from 1968 until 1982.

“Controlled Company” Status and Director Independerce

As of July 1, 2008, Edward J. Shoen, Chairman efBbard of Directors and President of AMERCO, JaRes
Shoen, a director and executive officer of AMER@@d Mark V. Shoen, an executive officer of AMERCO,
collectively are the owners of 8,968,079 sharepr@pmately 45.7%) of the outstanding common stofck
AMERCO. On June 30, 2006, Edward J. Shoen, Jam8kd&n, Mark V. Shoen, Rosemarie T. Donovan (Teust
the Shoen Irrevocable Trusts) and Southwest Fidydiac. (Trustee of the Irrevocable “Qtusts) (collectively, th
“Reporting Persons”) entered into a Stockholdere&gnent in which the Reporting Persons agreed w®their
AMERCO stock as one block as provided in the Stolddr Agreement. As of March 1, 2007, Adagio
Trust Company replaced Southwest Fiduciary, In¢thagrustee of the Irrevocable “C” Trusts, andamee a
signatory to the Stockholder Agreement. As of tieed®d Date, 10,642,802 shares (approximately 5428te
Company’s outstanding voting stock) are owned lgyRleporting Persons and are subject to the Stod&hol
Agreement. The Reporting Persons appointed Janfeélsden as proxy to vote their collective shargsragided in
the Stockholder Agreement. For additional informmafisee the Schedule 13Ds filed on July 13, 20@6oan
March 9, 2007 with the Securities and Exchange Cimsion (“SEC”).
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As a result of their stock ownership and the Stotdidr Agreement, Edward J. Shoen, Mark V. Shoen and
James P. Shoen are in a position to significanflyénce the business affairs and policies of them@any, includin
the approval of significant transactions, the étecof the members of the Board of Directors aritepimatters
submitted to Company stockholders. There can bessorance that the interests of the Reporting Renmsil not
conflict with the interest of the other stockhoklef the Company. Furthermore, as a result of #j@oRing Persons’
voting power, the Company is a “controlled compaagdefined in the Nasdaq Marketplace Rules aedeftire,
may avail itself of certain exemptions thereundriuding rules that require the Company to haya (najority of
independent directors on the Board; (ii) a compeéms@ommittee composed solely of independent thirsg (iii) a
nominating committee composed solely of independ@&ettors; (iv) compensation of executive officdeterminec
by a majority of the independent directors or a pensation committee composed solely of independiesittors;
and (v) director nominees selected, or recommefaletie Board'’s selection, either by a majoritytiod
independent directors or a nominating committeepmsad solely of independent directors. The Compganyently
avalils itself of the exemption to the Nasdaq Markete Rule requiring that compensation of executi¥ieers be
determined by a majority of the independent dinecto the compensation committee. However, the Goy’s
Compensation Committee evaluates the compensdtitie @ompany’s President at least annually to enthat it
is fair, reasonable and aligned with the Companyé&rall objectives.

Based on its evaluation, the Independent Govern@onoemittee recommended to the Board of Directaas th
Daniel R. Mullen, M. Frank Lyons, John M. Dodds,adks J. Bayer, John P. Brogan, and Michael L.agakr be
determined to be independent. The full Board okEBtiors, in furtherance of the recommendation oftidependent
Governance Committee and based upon its own ima&k&in, has determined that the Directors listetthis
paragraph are independent as defined under aplgibBkSDAQ and SEC provisions.

OTHER INFORMATION REGARDING THE BOARD OF DIRECTORS

The full Board of Directors of the Company met setimes during the fiscal year ended March 31, 2008
During the last fiscal year each director attenaiel@éast 85% of the meetings of the full Board o€btors and of
the committees on which he served. The indeperDieattors met in executive session without managegmeeser
as part of each regularly scheduled Board meeting.

Directors are encouraged to attend annual meetihgi®ckholders. This year, the Board is encourdagedtenc
the Annual Meeting via webcast. All directors atted our 2007 annual meeting, which was held on Aug0,
2007.

The Board of Directors has established the follgngtanding committees: Audit Committee, ExecutiireaRce
Committee, Compensation Committee and Independemti@ance Committee. Additionally, the Board hasnied
an Advisory Board and a Special Committee for tedieation of a stockholder proposal received inrgp2007
regarding ratification of the SAC Transactions (0ZG5tockholder Proposal”). The Company does no¢ laav
nominating committee. Currently, the responsibifdy director nominations has been vested by thegmy in the
independent members of the Board; however, asmtr@ted company” the Company is not required toesdainder
the Nasdaq Marketplace Rules, and the Companyvessére right to cease having the responsibilitydfcector
nominations vested in the independent memberseoBtard. The Board does not believe that a nonmigati
committee is necessary because the independentatsgarticipate in the nominating process. TharBmf
Directors has adopted a resolution addressingtdireominations process and related matters; howéve Board
may, in the future, choose to change its directonination policy, including its policy related ttoskholder
nomination of directors. This process is describeldw, under the heading “Director Nomination Pgscé

For fiscal 2009 the annual fee for all servicea &rector of the Company is $55,000. Additionalydit
Committee, Advisory Board and Independent Goverad@mmmittee members receive a $55,000 annual fée an
Executive Finance Committee and Compensation Camenihembers receive a $25,000 annual fee. Fot 2668
the annual fee for all services as a Director ef@mmpany was $50,000. Additionally, Audit Comn@ttédvisory
Board and Independent Governance Committee membegived a $50,000 annual fee and Executive Finance
Committee and Compensation Committee members et@$20,000 annual fee. These amounts are paigligl
monthly installments.
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Listed below are summaries of the Company’s conemstiand the Advisory Board, and the memberships
thereof.

Audit Committee. The Audit Committee is comprised of John P. Brodaharles J. Bayer, John M. Dodds and
Daniel R. Mullen. The Audit Committee assists th@aRlI of Directors in fulfilling its oversight respsibilities as to
financial reporting, audit functions and risk maaagnt. The Audit Committee monitors the finanaibirmation
that is provided to stockholders and others, tdependence and performance of the Company’s indepén
auditors and internal audit department and theegysbof internal control established by managemedtlae Board
of Directors. The Audit Committee operates purstiarg written charter approved by the Board of Etives.
Messrs. Brogan, Bayer, Dodds and Mullen are eankidered “independent” pursuant to the NASDAQ thigti
standards and the rules of the SEC. The BoardmefcRirs has determined that each member meetgpitieable
requirements of audit committee members under NAQDiSting standards. Mr. Brogan is designated thdiA
Committee “financial expert” as defined by the sutd# the SEC and the other similar financial sojtasion rules
under NASDAQ regulations. Shareholders should wstdad that this designation is a disclosure requere of the
SEC related to Mr. Brogan’s experience and undedétg with respect to certain accounting and angithatters.
The designation does not impose on Mr. Brogan anigsl obligations or liability that are greateanhare generally
imposed on him as a member of the Audit Committebethe Board, and his designation as an audit cteeni
financial expert pursuant to these SEC and NASDAGuirements does not affect the duties, obligatmrmbility
of any other member of the Audit Committee or ttoafl. Messrs. Bayer and Mullen have been deterntigete
Board to meet the qualifications of “audit commetfenancial expert” as well. The Audit Committeetraix times
during the fiscal year ended March 31, 2008 (“Hi2€98").

Executive Finance CommitteeThe Executive Finance Committee is compriseddw&rd J. Shoen, John P.
Brogan and Charles J. Bayer. The Executive Fin@aramittee is authorized to act on behalf of therBasd#
Directors in approving any transaction involving finances of the Company. The Committee has tte#ty to
give final approval for the borrowing of funds oahalf of the Company without further action or ap@l of the
Board of Directors. This committee acted by unanimaritten consent on approximately ten occasiamig
Fiscal 2008.

Compensation CommitteeThe Compensation Committee is comprised of JolBrégan and John M. Dodds.
The Compensation Committee reviews the Compmaaxécutive compensation plans and policies, imetudenefits
and incentives, to ensure that they are consistightthe goals and objectives of the Company. Thm@ittee
reviews and makes recommendations to the Boardretrs regarding management recommendationshfomge:
in executive compensation and monitors managenans @nd programs for the retention, motivation and
development of senior management. The Compensatommittee operates pursuant to a written charteroved
by the Board of Directors in fiscal 2007. The Comgation Committee met four times during Fiscal 2008

Independent Governance Committe€he Independent Governance Committee is compag@aul A. Bible,
Michael L. Gallagher and Thomas W. Hayes. NeitherBible nor Mr. Hayes is a member of the ComparBbarc
of Directors. The Independent Governance Committesitors and evaluates the Company’s corporaterganee
principles and standards and proposes to the Bogranodifications which are deemed appropriateséand
corporate governance. The committee may review attadters as referred to it by the Board. The catemihas th
authority and a budget from which to retain prof@sals. Each member of the Independent Governancentittee
is determined by the Board to be free of any reteiip that would interfere with his or her exegaid independent
judgment as a member of this committee. The IndépenGovernance Committee met once during Fisda8 2
Additionally, the non-Board members of the IndepmrtdSovernance Committee are encouraged to atteBdaxd
meetings of the Company.

Mr. Hayes was President of Metropolitan West Firmarlac, a diversified financial management compaiiti
over $60 billion in managed funds. He has alsoextas the State Treasurer of California, Califdsnirector of
Finance, and was responsible for overseeing theesstul restructuring of Orange County’s investmpanl,
following that county’s Chapter 11 filing.

Mr. Bible is the president and a partner in the ®éevada law firm Bible Mousel, P.C., and currgstrves
as the Chairman of the Compliance Committee forrbu@ Holding, Inc., the holding company of Hyatt
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Corporation. He also serves as Chairman of the Gamge Committee for Jacobs Entertainment, Ine hblding
company of Black Hawk Gaming & Development Compdnyg, He is the former Chairman of the Board of
Trustees of the University of Nevada, Reno Fouwndatind is the former Chairman of the Nevada Gaming
Commission.

Advisory Board Membersln addition to the committees described abowe Gbmpany has an Advisory
Board. Advisory Board members do not officially @pbut are given full and complete access to tferafof the
Board, including all meetings and votes of the Blaand are treated in all other respects as a Boardber. The
Board has authorized up to two advisory Board memtyo serve at the will of the Board.

In 2005, the Board appointed Barbara Smith Campasedl member of the Advisory Board. Ms. Campbell is
President and founder of Consensus, LLC. Priootmding Consensus, Ms. Campbell served as the iGaaiof the
Board for the State of Nevada Tax Commission aroe Wresident of Finance for MGM Grand Resorts
Development. Ms. Campbell is also a Trustee fodbaald W. Reynolds Foundation and previously sta®
Chairwoman of the Audit Committee for the Federahi¢ Loan Bank of San Francisco.

In 2007, the Board of Directors appointed Richardéekrera as a second Advisory Board member. Mrrdiia
has a long history in the retail industry, mostergty as Executive Vice President of Eastern Seab®ackaging
and Executive Vice President of ABUS Lock USA. Merrera was employed as Marketing Vice PresidetdiRe
Sales Manager for U-Haul from 1988-2001, and seorethe Company’s Board of Directors from 1993-2a0d
the U-Haul Board from 1990-2001.

See “Security Ownership of Certain Beneficial Ovenand Management” and “Certain Relationships and
Related Transactions” for additional informatiotatig to the directors.

DIRECTOR NOMINATION PROCESS

Director Qualifications. Persons nominated to the Board should have parstdagrity and high ethical
character. Candidates should not have any intettegttsvould materially impair his or her ability éxercise
independent judgment or otherwise discharge thecfaay duties owed by a director to the Companyignd
stockholders. Candidates must be able to repréaieilgtand equally all stockholders of the Compavithout
favoring any particular stockholder group or otbenstituency of the Company and must be prepardéitote
adequate time to the Board and its committeeselecing nominees for director, the Board will asstinat:

« at least three of the directors satisfy the finahiiieracy requirements required for service am Audit
Committee; an

- at least one of the directors qualifies as an aafitmittee financial expert under the rules of $leeurities
and Exchange Commissic

Identifying Director Candidates.The Board utilizes a variety of methods for idigirig and evaluating
nominees to serve as directors. The Board hasieymdlre-nominating incumbent directors who couérto satisfy
the Board'’s criteria for membership and whom thdejpendent directors believe continue to make inapobrt
contributions to the Board and who consent to comtitheir service on the Board.

In filling vacancies of the Board, the independginéctors will solicit recommendations for nomindesn the
persons the independent directors believe areyliiebe familiar with (i) the needs of the Compamg (ii) qualifiec
candidates. These persons may include membere &adard and management of the Company. The indepénd
directors may also engage a professional seamthtdirassist in identifying qualified candidates.

In evaluating potential nominees, the independeattbrs will oversee the collection of informatioancernini
the background and qualifications of the candidaie determine whether the candidate satisfies themam
qualifications required by the Board for electiandirector and whether the candidate possessesfding specific
skills or qualities that under the Board’s policieast be possessed by one or more members of el Bo
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The independent directors may interview any progasandidate and may solicit the views about the
candidate’s qualifications and suitability from @@empany’s chief executive officer and other senmi@mbers of
management.

The independent directors will make their seledibased on all the available information and reieva
considerations. The independent directors’ selaatitl be based on who, in the view of the indepartdirectors,
will be best suited for membership on the Board.

In making its selection, the independent directatsevaluate candidates proposed by stockholdadeu
criteria similar to other candidates, except thatindependent directors may consider, as oneedbtttors in their
evaluation, the size and duration of the interésih® recommending stockholder in the stock ofGloenpany. The
independent directors may also consider the extemhich the recommending stockholder intends tticae to
hold its interest in the Company, including whettier recommending stockholder intends to contiraldihg its
interest at least through the time of the meetinghach the candidate is to be elected.

Stockholder NomineesThe policy of the Board of Directors is to coreigroperly submitted stockholder
recommendations for candidates for membership e®thard of Directors as described below. The eviaoa
process for such nominations is overseen by thepaogis independent directors. In evaluating suahinations,
the independent directors seek to achieve qualifiesttors that can represent fairly and equallgtaickholders of
the Company and based on the membership qualifitatind criteria described above. Any stockholdenination:
for consideration by the independent directors khba mailed or delivered to the Company’s Secyedhr
2721 N. Central Avenue, Phoenix, Arizona 85004. ide®mmendation must be accompanied by the follgwin
information about the stockholder:

« the stockholde' s name and address, including telephone nur

 the number of shares of the Company’s stock ownyetidorecommending stockholder and the time period
for which such shares have been h

« if the recommending stockholder is not a stockhotideecord, a statement from the record holdehef
shares (usually a broker or bank) verifying thedimals of the stockholder and a statement from the
recommending stockholder of the length of timettiad the shares have been held;

» a statement from the stockholder as to whethestihekholder has a good faith intention to contitmbold
the reported shares through the date of the nextadmmeeting at which the candidate would be etk

If the recommendation is submitted by a group af tw more stockholders, the above information rbest
submitted with respect to each stockholder in ttoeig. The recommendation must be received by thepgaoy not
later than 120 days prior to the first anniversairthe date of the proxy statement for the priamaai meeting,
except in the event that the date of the annuatintgtor the current year is moved more than 30sdaym the
anniversary date of the annual meeting for therpréar, the submission will be considered timely i submitted
reasonable time in advance of the mailing of then@any’s proxy statement for the annual meetingtercurrent
year. The recommendation must be accompanied byseat of the proposed nominee to be interviewetthé&
independent directors and other Board membersasérve as director of the Company.

The recommendation must also contain informatiavuaithe proposed nominee, including:

« the proposed nomin’s name and addres

« the information required by Items 401, 403 and dD8EC Regulation S-K (generally providing for
disclosure of arrangements or understandings regatide nomination, the business experience of the
proposed nominee, legal proceedings involving tiep@sed nominee, the proposed nominee’s ownership o
securities of the Company, and transactions amdioekhips between the proposed nominee and the
Company);

» a description of all relationships between the pegal nominee and any of the Company’s competitors,
customers, suppliers, labor unions or other peragtisspecial interests regarding the Compe

« the qualifications of the proposed nomin
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« a statement from the recommending stockholderithiais or her view, the nominee, if elected, would
represent all the stockholders and not serve ®ptirpose of advancing or favoring any particular
stockholder or other constituency of the Compi

The Secretary will forward all recommendationshe independent directors. The acceptance of a
recommendation from a stockholder does not impdy the independent directors will recommend toBbard of
Directors the nomination of the stockholder recomd®sl candidate. In addition, the Company’s Bylawsit
stockholders to nominate directors at an annuatingeand nothing in the above procedures is intdrideconflict
with the provisions of the Company’s Bylaws govaginominations by stockholders.

This information contained in this proxy statemabout the Compang’nominations process is just a summ
A complete copy of the policies and procedures wadpect to stockholder director nominations canlitained
from the Company, free of charge, by writing to 8ecretary at the address listed above.

COMMUNICATIONS WITH THE BOARD OF DIRECTORS

Interested persons may communicate with the BoBRrectors by writing to the Company Secretary at
2721 N. Central Avenue, Phoenix, Arizona 85004.sAith communications, or summaries thereof, willdiayed
to the Board.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

To the best of the Comparsyknowledge, the following table lists, as of Jujy2008 the beneficial ownership
the Company’s Common Stock of (i) each director dinelctor nominee of the Company, (ii) (A) all pens serving
as the Company’s principal executive officer opdacipal financial officer during Fiscal 2008; a(#) the three
most highly paid executive officers who were segvats executive officers at the end of Fiscal 20D@rothan the
principal executive officer and the principal fircga officer (the “Named Executive Officers”) and)(all directors
and executive officers of the Company as a grote. table also lists those persons who beneficially more than
five percent (5%) of the Company’s Common Stocke pkrcentages of class amounts set forth in tHe ehow
are based on 19,631,314 shares of the Company’smoarstock outstanding on July 1, 2008.

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

Name and Address of Beneficial Owne Owned Class

Named Executive Officers:

Edward J. Shoen(: 10,642,80. 54.2%
Chairman and President of AMERCO and Chief Exeeufficer and
Chairman of \-Haul, Director and Director Noming

James P. Shoen(1)( 10,642,80. 54.2%
Vice President of -Haul Business Consultants, Direc

Mark V. Shoen(1)(2 10,642,80. 54.2%
Vice President of -Haul Business Consultar

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

Jason A. Ber 48¢ *x
Chief Accounting Officer of AMERC(

Executive Officers and Directors as a grou— 20 persons.(5 10,677,79 54.4%

5% Beneficial Owners:

Adagio Trust Company(1 10,642,80. 54.2%
as Trustee under t1“C” Irrevocable Trusts dated December 20, 1

Rosemarie T. Donovan(. 10,642,80. 54.2%
As Trustee of the Irrevocable Trust dated Noven2hdi998

The AMERCO Employee Stock Ownership Plar 1,785,67! 9.1%

5% Beneficial Owners:

Atticus Capital, L.L.C.(3 1,381,83 7.C%
767 Fifth Avenue New York, New York 101!

Sophia M. Shoe 1,305,56! 6.6%

5104 N. 32nd Street Phoenix, Arizona 85I

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

(1) This consists of 10,642,802 shares subject to ekBtdder Agreement dated June 30, 2006, which dedu
shares beneficially owned by Edward J. Shoen (30283; Mark V. Shoen (3,529,748); James P. Shoen
(1,950,308); Rosemarie T. Donovan, as Trusteeeofrtievocable Trusts dated November 2, 1998 (2%0); 25c
Adagio Trust Company, as Trustee under“C” Irrevocable Trusts dated December 20, 1982 (1,433,

(2) As of July 1, 2008 Mark V. Shoen and James P. Shtenbeneficially own 122,325 shares (2.01 pejcamd
36,045 shares (.59 percent), respectively, of thegany’s Series A 81/2% Preferred Stock. The exeeut
officers and directors as a group beneficially 5,870 shares (2.67 percent) of the Company'£Séri
81/2% Preferred Stoc

(3) Share data based on information in Form 13F filed/Aay 15, 2008 with the SEC by Atticus ManagemdntL
and Timothy R. Barakett. As of March 31, 2008, Boem 13F indicates that the reporting person haohgand
dispositive power as to 1,381,831 sha

(4) The Trustee of the AMERCO Employee Stock Ownerstigm (the “ESOP”) consists of three individuals
without a past or present employment history oiifass relationship with the Company and is appdibtethe
Company’s Board of Directors. Under the ESOP, grticipant (or such participastbeneficiary) in the ESC
is entitled to direct the ESOP Trustee with respetihe voting of all Common Stock allocated to the
participant’s account. In the event such particighoes not provide such direction to the ESOP Eryshe
ESOP Trustee votes such participant’s shares iE8$@P Trustee’s discretion. In addition, all shéamehe
ESOP not allocated to participants are voted byEB®OP Trustee in the ESOP Trusgegiscretion. As of July :
2008, of the 1,810,747 shares of Common Stock iheltie ESOP, 1,393,971 shares were allocated to
participants and 416,776 shares remained unalldcatee number of shares reported as beneficiallyealby
Edward J. Shoen, Mark V. Shoen, James P. Shoer§a@pitia M. Shoen include Common Stock held dire
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by those individuals and 4,342; 4,067; 3,994; a@id dhares of Common Stock, respectively, allochjethe
ESOP to those individuals. Those shares are atdaeded in the number of shares held by the ES

(5) The 10,677,797 shares constitutes the shares betigfowned by the directors and officers of thengpany as
a group, including the 10,642,802 shares subjeittetockholder Agreement discussed in footnatbdve.

To the best of the Company’s knowledge, there ararrangements giving any stockholder the rigladnguire
the beneficial ownership of any shares owned byadhgr stockholder.

Compensation Discussion and Analysis

Overview

The purpose of this Compensation Discussion andy&isa(“CD&A”) is to provide material informationteut
the Company’s compensation philosophy, objectivesaher relevant policies and to explain and ptd context
the material elements of the disclosure that fafldmvthis proxy statement with respect to the campéon of our
Named Executive Officers. For Fiscal 2008, the Cany's Named Executive Officers were:

Edward J. Shoen, Chairman and President of AMER@DGhief Executive Officer and Chairman of U-Haul
(the “President”);

Mark V. Shoen, Vice President of U-Haul Businessgidtants;

James P. Shoen, Vice President of U-Haul Businessi@tants;

John C. Taylor, President of U-Haul Internatioraedd

Jason A. Berg, Chief Accounting Officer of AMERCO.

Compensation Philosophy and Objectives

The objectives of the Company’s executive compémsgirogram are to retain current executive officéo
encourage existing personnel to self-develop and gnto the job and to entice qualified executitefin the
Company in executive positions as they are createdcated. The compensation program encourages an
environment of teamwork, loyalty and fairness atealels of the Company.

While this CD&A focuses on the compensation of l@ened Executive Officers, the philosophy and olbjest
we discuss are generally applicable to all of tben@any’s senior officers.

I mplementation of Objectives

It is the duty of the Compensation Committee tdgaevand determine the annual compensation paideto t
President and review the general compensationipslfor the Company’s other executive officers fagy. The
Compensation Committee and the President implethese policies while keeping in mind the Company’s
approach to overhead costs and such executiveeoffitnpact on the Company’s objective of providowgtomers
with an affordable product and service. The Comatois Committee traditionally delegates significant
responsibility to the President for establishing agviewing the performance of the other Named Etree Officers
appropriate levels and components of compensaimhany other items as the Compensation Commitsge m
request.

The Compensation Committee evaluates the compensaitthe President at least annually to ensureittiea
fair, reasonable and aligned with the Company’saVebjectives. The President performs this fumetior the
remainder of the Named Executive Officers.

The Compensation Committee did not utilize any bemarking measure in Fiscal 2008 and traditionadly ho
tied compensation directly to a specific profitépimeasurement, market value of the Company’s comstock or
benchmark related to any established peer or indgsbup. Rather, the Company generally seeks tapemsate
individual executives commensurate with historig fevels for such position adjusted for time antlutre with the
Company. Salary increases are strongly correlat¢idet President’s assessment of each Named Exeddfficer’s
performance and his recommendation on the apptepgas of any increase. The Company

15




Table of Contents

also generally seeks to increase or decrease caap@m as appropriate, based upon changes inesuiive
officer’s functional responsibilities within the @gpany.

The intention of the Company has been to competisatdamed Executive Officers in a manner that
maximizes the Company'’s ability to deduct such cengation expenses for federal income tax purpékmsever,
the Compensation Committee and the President iaveiscretion to provide compensation that is not
“performance-based” under Section 162(m) of therhrdl Revenue Code when they determine that such
compensation is in the best interests of the Compad its stockholders.

Elements Used to Achieve Compensation Objectives
The principal components of the Company’s compémsgtrogram in Fiscal 2008 were:

» Base salary

« Discretionary cash bonu

« Certain lonterm incentives; an
» Other benefits

Base Salary. The Company pays its Named Executive Officere lsataries commensurate with the scope of
their job responsibilities, individual experienperformance, and the period of time over which thaye performe
their duties. The base salary is typically reviewedually with adjustments made based upon an sisaly
performance and the addition or removal of funalomsponsibilities. There are no guarantees & bakary
adjustments. The amount of base salary paid to eftle Named Executive Officers during Fiscal 2@98hown ir
the Summary Compensation Table (“SCT").

Discretionary Cash BonusDiscretionary cash bonuses are awarded on occtsidamed Executive Officers
based upon subjective criteria determined by the@amsation Committee. These criteria may incluad $actors
as level of responsibility, contributions to resulind retention considerations. The Company hiasmered into
any agreements stipulating or guaranteeing borfosesy of its Named Executive Officers. The amoaint
discretionary cash bonuses paid to each of the Nd&recutive Officers during Fiscal 2008 is showrhe SCT.

Certain Long-Term IncentivesThe Company did not grant in Fiscal 2008 equitgiiests to Named Executive
Officers other than through its Employee Stock Omshi Plan, which is available to all employeeshef Company
The Company has not implemented any specific paguiring its Named Executive Officers or otheficars
and/or employees to own the Company’s Common Stock.

Other Benefits. The Named Executive Officers participate in ergpbenefits plans generally available to all
full-time employees of the Company on a non-disgratory basis including medical, dental, visiongan
prescription drug insurance, life insurance, aattidledeath and dismemberment insurance, disabilityrance, a
401(k) plan, vacation and sick pay, and postretimneinenefits. The Company does not provide otheryigtes to
its executive officers, therefore such additiomdlés have not been provided as they are inapjdicab
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SUMMARY COMPENSATION TABLE

Stock All Other
Fiscal Salary Bonus Awards Compensation Total

Name and Principal Positior Year $) ® $@) 32 Compensation ($)

Edward J. Shoe 200¢ 675,00« 490,000 4,647 80,00( 1,239,65.
Chairman and President 2007 678,00 — 5,472 80,00( 763,47¢
AMERCO and (-Haul

Mark V. Shoer 200¢ 623,07 — 4,64 — 627,72:
Vice President o 2007 646,15 — 5,47¢ — 651,62¢
U-Haul Business Consultar

James P. Shoe 200¢ 565,96: — 4,64 50,00( 620,60¢
Vice President o 2007 568,95: — 5,47: 50,00¢( 624,42
U-Haul Business Consultar

John C. Taylo 200¢ 285,58: 75,000 4,647 10,00( 375,22¢
President of -Haul 2007 271,63 100,00( 5,47z 10,00¢( 387,10¢

Jason A. Ber 200¢ 183,46: — 3,807 — 187,26
Chief Accounting 2007 175,38! — 4,22¢ — 179,61:
Officer of AMERCO

(1) Amounts in this column represent the compensatimh Iecognized for financial statement reportingopses
under SOP 93-6 for Fiscal 2008 and 2007 with resgpe€ommon Stock allocated under the ESOP. Gratet d
fair value is the closing price on date of gramtdimck.

(2) Amounts in this column represent annual fees paghth Named Executive Officer in his capacity Béractor
of the Company or -Haul or as a member of a committee of the AMERC@rBc¢

Director Compensation

The Company'’s director compensation program isgshesli to fairly pay directors for their time andoef§ on
behalf of AMERCO and its direct subsidiaries, asdhse may be, in recognition of their fiduciarjigdtions to
stockholders and for their liability exposure. Bi@rs are primarily compensated in the form of shdae. The
Company offers no stock options or grants to iteaors. For fiscal 2009 the annual fee for alV&@s as a Directc
of the Company is $55,000. Additionally, Audit Coiitiee, Advisory Board and Independent Governance
Committee members receive a $55,000 annual fe&radutive Finance Committee and Compensation Cateenit
members receive a $25,000 annual fee. For fis@28 2@ annual fee for all services as a DirectahefCompany
was $50,000. Additionally, Audit Committee, AdvigdBoard and Independent Governance Committee member
received a $50,000 annual fee and Executive Fin@ocemittee and Compensation Committee membersvestei
$20,000 annual fee. Additionally, the Company rainses directors and the non-direatommittee members for t
incidental costs associated with their attendanh&oard and committee meetings. These amountsasgdrpequal
monthly installments.
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DIRECTOR COMPENSATION

Fees
Earned or
Paid in All Other Total
Name of Director Year Cash ($) Compensation ($) Compensation ($)
Charles J. Bayer(1),(2),(: 200¢ 120,00 — 120,00(
John P. Brogan(1),(2),(3),(4),(5),(1 200¢ 208,75( — 208,75(
John M. Dodds(1),(2),(4),(: 200¢ 130,00t — 130,00(
Michael L. Gallagher(1),(5),(¢ 200¢ 93,33: — 93,33:
M. Frank Lyons(1 200¢ 50,00( — 50,00(
Daniel R. Mullen(1),(2),(7),(8),(9),(1: 200¢ 115,00 — 115,00(
Paul A. Bible(5),(10 200¢ 55,00( — 55,00(
Barbara Smith Campbell(6),(1 200¢ 55,00( — 55,00(
Thomas W. Hayes(5),(1! 200¢ 55,00( — 55,00(
Richard J. Herrera(¢ 200¢ 45,83: — 45,83:

(1) AMERCO Director

(2) Audit Committee Membe

(3) Executive Finance Committee Memt

(4) Compensation Committee Memt

(5) Independent Governance Committee Men

(6) Advisory Board Membe

(7) U-Haul International Board Memb

(8) Oxford Board Membe

(9) Special Committee Memb— Stockholder Propos:i
(10) Special Committee Advis— Stockholder Propos:

(11) Mr. Mullen waived his fee as a Special CommitteetNder — the company made a charitable donationisn th
amount

(12) Mr. Brogan received $58, 333 for services on tldefrendent Governance Committee from February 2005
through June 200

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdugith management the Compensation Discussion and
Analysis prepared by management and included ipthey statement for the 2008 Annual Meeting of
Stockholders. In reliance on these reviews andudigons with management, the Compensation Committee
recommended to the Board of Directors of AMERCQ] tre Board of Directors has approved, that the
Compensation Discussion and Analysis be includeterProxy Statement for the 2008 Annual Meeting of
Stockholders for filing with the Securities and Baoge Commission.

This report is submitted by the Compensation Conemit
John P. Broga John M. Dodd:

Pursuant to Item 407(e)(5) of Regulation S-K ttt®thpensation Committee Report” shall not be deecimde
filed with the SEC for purposes of the Securitigstiange Act of 1934, as amended (“Exchange Act),shall
such report be deemed to be incorporated by referignany past or future filing by the Company uritie
Exchange Act or the Securities Act of 1933, as atadr{the “Securities Act”), unless the intentiordtmso is
expressly indicated.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors (“Au@ommittee”)is comprised of four independent direct
and operates under a written charter recommenddiaebfudit Committee and adopted by the Board oé&iors.
Each member of the Audit Committee meets the indépece requirements of NASDAQ and the SEC rules and
regulations.

Management is responsible for the Company’s intaroatrols and the financial reporting process. The
independent registered public accounting firm gpomsible for performing an independent audit ef@mpany’s
consolidated financial statements in accordance thi¢ standards of the Public Company Accountingr€ight
Board (United States) and to issue a report thefBloa Audit Committee’s responsibility is to momitnd oversee
these processes.

In this context, Management represented to the tACoinmittee that the Company’s consolidated finainci
statements were prepared in accordance with génacalepted accounting principles, and the Auditn@ottee has
reviewed and discussed the consolidated finantagments with management and the independentesggspubli
accounting firm. The Audit Committee reviewed amstdssed with the independent registered publiowtting
firm the matters required to be discussed by Stat¢mn Auditing Standards No. 61 as amended (Coruation
with Audit Committees) as adopted by the Public @any Accounting Oversight Board.

The Companys independent registered public accounting firm alovided to the Audit Committee the writl
disclosures and the letter required by Independ&teedards Board Standard No. 1 (Independence &igms witt
Audit Committees) as adopted by the Public Comp&egounting Oversight Board, and the Audit Committee
discussed with the independent registered pubowtting firm that firm’s independence.

Based on the Audit Committeetliscussions with management and the independgistered public accounti
firm and its review of the representation of mamaget and the report of the independent registenbtiqp
accounting firm to the Audit Committee, the Audibr@mittee recommended that the Board of Directarhide the
audited consolidated financial statements in then@any’s Annual Report on Form 10-K for the yearezhd
March 31, 2008 filed with the Securities and Exg@@ommission.

John P. Broga CharlesJ. Baye John M. Dodd:« Daniel R. Mullen

Pursuant to Instruction 1 to Item 407(d) of RegalaS-K, the information set forth under “Audit Caorittee
Report” shall not be deemed to be “soliciting mal&ior to be “filed” with the SEC or subject to Bealation 14A or
14C, other than as provided in Item 407 of Regoa8-K, or to the liabilities of Section 18 of th&change Act,
except to the extent that we specifically requiesat the information be treated as soliciting matest specifically
incorporate it by reference into a document fileder the Securities Act or the Exchange Act. Saébrination will
not be deemed incorporated by reference into dimg funder the Securities Act or the Exchange Axtept to the
extent we specifically incorporate it by reference.
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EXECUTIVE OFFICERS OF THE COMPANY

The Company’s executive officers are:

Name Age*  Office

Edward J. Shoe 59 Chairman of the Board, President, and Dire
Richard M. Amoros 49  President of Republic Western Insurance Comj
Jason A. Ber 35 Principal Accounting Officer of AMERC(
Laurence J. DeRespir 47  General Counst

Ronald C. Fran| 67 Executive Vice President U-Haulfield operations
Mark A. Haydukovict 51 President of Oxford Life Insurance Comps

Gary B. Hortor 64  Treasurer of AMERCO anU-Haul

Robert T. Petersa 57  Controller ofU-Haul

James P. Shoe 48  Vice President cU-Haul Business Consultants, Direct
Mark V. Shoer 57  Vice President oU-Haul Business Consultan
John C. Taylo 50 President and Director U-Haul

Carlos Vizcarre 61 President of Amerco Real Estate Comp

Rocky D. Wardrig 50 Assistant Treasurer of AMERCO aU-Haul
Robert R. Willsor 57  Executive Vice President U-Haulfield operation:

* Ages are as of June 30, 20
See “Election of Directors” for information regamdi Edward J. Shoen and James P. Shoen.

Richard M. Amoroso has served as President of Reepllestern Insurance Company (“RepWest”), a
subsidiary of the Company, since August 2000. He Assistant General Counsel of U-Haul from 1993l unt
February 2000. He served as Assistant General @oh®©N Semiconductor Corporation from FebruanAtmust
2000.

Jason A. Berg, has served as Principal Accountiffigegd of the Company since July 8, 2005. Priohi®
appointment he served as Treasurer and Secret@yfofd. He has been with the Company since 1996.

Laurence J. DeRespino has served as General Cdansieé Company since October 2005. He has been an
attorney for the Company since 2000.

Ronald C. Frank has served as Executive Vice Rrasinf U-Haul field operations since 1998. He hesrb
associated with the Company since 1959.

Mark A. Haydukovich has served as President of @k&ince June 1997. From 1980 to 1997 he serv¥ficas
President of Oxford.

Gary B. Horton has served as Treasurer of the Coyngiace 1982. He has been associated with the Gaynp
since 1969.

Robert T. Peterson has served as Controller of Ul-kiace joining the Company in November 2002. lde h
held a number of executive positions in the transpion industry and is presently Chief Financidficzr of
U-Haul.

Mark V. Shoen has served as a Director of the Comfram 1990 until February 1997. He has served as
Director of U-Haul from 1990 until November 1997daams President, Phoenix Operations, from 1994 63 2de is
currently Vice President of U-Haul Business Coresuti.

John C. Taylor has served as Director of U-Hautesih990. He has been associated with the Compacg si
1981 and was named President of U-Haul in 2006.

Carlos Vizcarra has served as President of Amesad Rstate Company, a direct subsidiary of AMERCO,
since September 2000. He began his previous positid/ice President/Storage Product Group for UHiaii988.
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Rocky D. Wardrip has served as Assistant Treagfridre Company since 1990. He has been associatied w
the Company since 1978 in various capacities widlticounting and treasury operations.

Robert R. Willson has served as Executive ViceiBess of field operations since 2006. He has baepleyed
by U-Haul since 1980 and has held various execydgitions, including Area District Vice Presidelftarketing
Company President and General Manager.

Edward J., Mark V., and James P. Shoen are brotélisam E. Carty, who resigned as a directorhaf t
Company in December 2006, is the uncle of Edwasthd.Mark V. Shoen. M. Frank Lyons was married titlislvh
E. Carty’s sister and the aunt of Edward J. andkWarShoen until her death in 1992.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

As set forth in the Audit Committee Charter the Abmmittee reviews and approves all related-party
transactions which are required to be disclose@uB&C rules and regulations. Accordingly, all stelated-party
transactions are submitted to the Audit Committeeohgoing review, and the Audit Committee approves
disapproves such related-party transactions. Thepaay’s internal processes ensure that the Compadeyal
and/or finance departments identify and monitoeptal related-party transactions which may reqdiselosure
and Audit Committee approval.

AMERCO has engaged in related party transactiarghas continuing related party interests, withaier
major stockholders, directors and officers of tbasolidated group.

Samuel J. Shoen, the son of Edward J. Shoen, ikgetpby U-Haul as Vice President. Mr. Shoen wad pa
aggregate salary and bonus of $177,274 for hisceerduring fiscal 2008.

SAC Holding Corporation and SAC Holding Il Corpaaat (collectively, “SAC Holdings”) were established
order to acquire self-storage properties. Thespasties are being managed by the Company pursoant t
management agreements. The sale of self-storagenies by the Company to SAC Holdings has in th& p
provided significant cash flows to the Company.

Management believes that its past sales of sel&géoproperties to SAC Holdings has provided aumiq
structure for the Company to earn moving equipmemtal revenues and property management fee regdrara
the SAC Holdings self-storage properties that tbenany manages.

During fiscal 2008, subsidiaries of the Companyhelrious junior unsecured notes of SAC Holdings.
Substantially all of the equity interest of SAC Hiolgs is controlled by Blackwater, wholly-owned Kark V.
Shoen, a significant stockholder and executiveceffof AMERCO. The Company does not have an equity
ownership interest in SAC Holdings. The Companyréed interest income of $18.6 million, $19.2 roifliand
$19.4 million, and received cash interest paymehl9.2 million, $44.5 million and $11.2 milliofrom SAC
Holdings during fiscal 2008, 2007 and 2006, redpelst. The cash interest payments for fiscal 20@uded a
payment to significantly reduce the outstandingriest receivable from SAC Holdings. The largesregate
amount of notes receivable outstanding during fig0688 was $203.7 million the aggregate notes vadxéé¢ balance
at March 31, 2008 was $198.1 million. In accordanith the terms of these notes, SAC Holdings mapgayethe
notes without penalty or premium.

Interest accrues on the outstanding principal waani junior notes of SAC Holdings that the Comphboids a
a rate of 9% per annum. A fixed portion of thatibasterest is paid on a monthly basis. Additioimaérest can be
earned on notes totaling $122.2 million of printigepending upon the amount of remaining basiaésteand the
cash flow generated by the underlying propertys®rount is referred to as the “cash flow-basecliéation.”

To the extent that this cash flow-based calculagiwreeds the amount of remaining basic interestjregent
interest would be paid on the same monthly datbefixed portion of basic interest. To the extinatt the cash
flow-based calculation is less than the amouneofaining basic interest, the additional interegapée on the
applicable monthly date is limited to the amounthaft cash flow-based calculation. In such a dhseexcess of the
remaining basic interest over the cash floased calculation is deferred. In addition, subjecertain contingencie
the junior notes provide that the holder of theenistentitled to receive a portion of the apprecrat
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realized upon, among other things, the sale of pugperty by SAC Holdings. To date, no excess ¢lasts related
to these arrangements have been earned or paid.

During fiscal 2008, AMERCO and U-Haul held variqusior notes from Private Mini Storage Realty, LdPa
subsidiary thereof (“Private Mini")The equity interests of Private Mini are ultimatebntrolled by Blackwater. Tt
Company recorded interest income of $5.1 milliod $6.0 million, and received cash interest paymehts
$5.1 million and $5.0 million, from Private Mini dag fiscal 2008 and 2007, respectively. The batamitnotes
receivable from Private Mini at March 31, 2008 &@@7 was $69.1 million and $70.1 million, respeely The
largest aggregate amount outstanding during fia@a8 was $70.1 million.

The Company currently manages the self-storageeptiep owned or leased by SAC Holdings, Mercury
Partners, L.P. (“Mercury”), Four SAC Self-Storagerforation (“4 SAC"), Five SAC Self-Storage Corpiiva
(“5 SAC"), Galaxy Investments, L.P. (“Galaxy”), afdlivate Mini pursuant to a standard form of mamaget
agreement, under which the Company receives a reamy fee of between 4% and 10% of the gross rscgiips
reimbursement for certain expenses. The Compamyvet management fees, exclusive of reimbursednesgse of
$23.7 million, $23.5 million and $22.4 million frothe above mentioned entities during fiscal 20@®)72and 2006,
respectively. This management fee is consistettit thii fee received for other properties the Comgmayiously
managed for third parties. SAC Holdings, 4 SACACSGalaxy and Private Mini are substantially cofigd by
Blackwater. Mercury is substantially controlled Mwark V. Shoen. James P. Shoen, a significant stuldkih and
director of AMERCO, has an interest in Mercury.

The Company leases space for marketing compamgesffivehicle repair shops and hitch installationtes
from subsidiaries of SAC Holdings, 5 SAC and Galakgtal lease payments pursuant to such leases were
$2.1 million, $2.7 million and $2.7 million for fisl 2008, 2007 and 2006, respectively. The termbefeases are
similar to the terms of leases for other propemised by unrelated parties that are leased t€tmepany.

At March 31, 2008, subsidiaries of SAC HoldingSAC, 5 SAC, Galaxy and Private Mini acted as
U-Haul independent dealers. The financial and aiéens of the dealership contracts with the aforgioeed
companies and their subsidiaries are substantasliytical to the terms of those with the Comparogtser
independent dealers whereby commissions are paideb ompany based upon equipment rental revenugnd
fiscal 2008, 2007 and 2006 the Company paid theeabwentioned entities $36.0 million, $36.6 milliand
$36.8 million, respectively in commissions pursu@nsuch dealership contracts.

These agreements and notes with subsidiaries of I3#dings, 4 SAC, 5 SAC, Galaxy and Private Mini,
excluding Dealer Agreements, provided revenue 8t&4nillion, expenses of $2.1 million and cash fowf
$68.8 million during fiscal 2008. Revenues and cassion expenses related to the Dealer Agreemernts we
$170.0 million and $36.0 million, respectively.

In prior years, U-Haul sold various properties &aCSHolding Corporation at prices in excess of
U-Haul’s carrying values resulting in gains whickHaul deferred and treated as additional paid-pitah The
transferred properties had historically been statetie original cost basis as the gains were péted in
consolidation. In March 2004, these deferred gaiee recognized and treated as contributions froelated party
in the amount of $111.0 million as a result of deeonsolidation of SAC Holding Corporation. In Naveer 2007,
the remaining portion of these deferred gains wecegnized and treated as contributions from daeélparty in the
amount of $46.1 million as a result of the decoidstion of SAC Holding Il Corporation.

EMERGENCE FROM CHAPTER 11

On June 20, 2003, AMERCO filed a voluntary petitionrelief under Chapter 11 of the United States
Bankruptcy Code. Amerco Real Estate Company aled & voluntary petition for relief under Chaptérdn
August 13, 2003. The other subsidiaries of AMERC&ennot included in either of the filings. On Marth 2004,
AMERCO and Amerco Real Estate Company emerged €bapter 11 (less than nine months from the petition
date) with full payment to creditors while presegyihe interests of Company stockholders.
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DERIVATIVE ACTION

The disclosure in this section is required by #defal securities laws because the plaintiff, Fa@hoen, is th
brother of one or more directors, officers and %étlsholders.

In September 2002, Paul F. Shoen filed a sharehdktévative lawsuit in the Second Judicial Digt@ourt of
the State of Nevada, Washoe County, captioned Pabthoen vs. SAC Holding Corporation et,alV
02-05602, seeking damages and equitable relieebalbof AMERCO from SAC Holdings and certain curtrand
former members of the AMERCO Board of Directorgluding Edward J. Shoen, Mark V. Shoen and James P.
Shoen as Defendants. AMERCO is named as a nomafahdant in the case. The complaint alleges brefich
fiduciary duty, self-dealing, usurpation of corperapportunities, wrongful interference with prosipee economic
advantage and unjust enrichment and seeks the dimginf sales of self-storage properties by subsies of
AMERCO to SAC prior to the filing of the complaifthe complaint seeks a declaration that such teasisire void
as well as unspecified damages. In October 20@2D#fendants filed motions to dismiss the complaifgo in
October 2002, Ron Belec filed a derivative actiotthie Second Judicial District Court of the StdtBlevada,
Washoe County, captioned Ron Belec vs. William &rty¢: et al., CV 02-06331 and in January 2003, M.S.
Management Company, Inc. filed a derivative actiothe Second Judicial District Court of the Staft&levada,
Washoe County, captioned M.S. Management Companyyt. William E. Carty, et a).CV 03-00386. Two
additional derivative suits were also filed agathsise parties. Each of these suits is substgnsiatiilar to the Paul
F. Shoen case. The Court consolidated the fivescarse thereafter dismissed these actions in Mag,28ihcluding
that the AMERCO Board of Directors had the reqaigitvel of independence required in order to hhesd claims
resolved by the Board. Plaintiffs appealed thissien and, in July 2006, the Nevada Supreme Cewdrsed the
ruling of the trial court and remanded the casti¢otrial court for proceedings consistent withriténg, allowing
the Plaintiffs to file an amended complaint andaplén addition to substantive claims, demand tytili

In November 2006, the Plaintiffs filed an amendethplaint. In December 2006, the Defendants filedions
to dismiss, based on various legal theories. Inckl2007, the Court denied AMERCO’s motion to dismis
regarding the issue of demand futility, stating tfaintiffs have satisfied the heightened pleadiaquirements of
demand futility by showing a majority of the membef the AMERCO Board of Directors were interegtedies ir
the SAC transactions.” The Court heard oral arguroarthe remainder of the Defendants’ motions sniss,
including the motion (“Goldwasser Motion”) basedthe fact that the subject matter of the lawsuit been settled
and dismissed in earlier litigation known as Goldsex v. ShoenC.V.N.-94-00810-ECR (D.Nev.), Washoe
County, Nevada. In addition, in September and Gat@007, the Defendants filed Motions for Judgnaenthe
Pleadings or in the Alternative Summary Judgmeséel on the fact that the stockholders of the Cosnpad
ratified the underlying transactions at the 200@uah meeting of stockholders of AMERCO. In Decemib@07, the
Court denied this motion. This ruling does not firde a renewed motion for summary judgment aftecaliery an
further proceedings on these issues. On April B82¢the litigation was dismissed, on the basithefGoldwasser
Motion. On May 8, 2008, the Plaintiffs filed a nmiof appeal of such dismissal to the Nevada Supr@ourt. On
May 20, 2008, AMERCO filed a cross appeal relatmthe denial of its Motion to Dismiss in regarddtemand
Futility. The appeals are currently pending.

RELATIONSHIP WITH INDEPENDENT AUDITORS

BDO Seidman, LLP served as the Company’s prindim#pendent registered public accounting firm since
August 2002 and the Audit Committee has selecte@B@idman, LLP to audit AMERCOQO's financial statetsen
for fiscal 2009. Representatives of BDO SeidmarR ldre expected to be present at the Meeting. Tlosviag
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table shows the fees that AMERCO and its cons@aiantities paid or accrued for the audit and atkevices
provided by BDO Seidman, LLP for fiscal 2008 an@?20

March 31,

2008 2007

(In thousands)
Audit fees 3,65¢ 4,13(
Audit-related fee: 60 55
Tax fees — 37E
All other fees — —
Total 3,71¢  4,56(

Audit Fees. This category includes the audit of AMERCQ's aairfinancial statements and the effectiveness
of internal control over financial reporting asfistcal year end, review of financial statementduded in
AMERCO'’s Form 10-Q quarterly reports, and servittest are normally provided by the independent tegésl
public accounting firm in connection with statut@myd regulatory filings or engagements for thosedi years. This
category also includes advice on accounting matttetsarose during, or as a result of, the audihereview of
interim financial statements, statutory audits rempiby U.S. jurisdictions and the preparation mganual
“management letter” on internal control matters.

Audit-Related Fees.This category consists of assurance and relaeitss provided by BDO Seidman, LLP
that are reasonably related to the performanckeeb@tidit or review of AMERCO's financial statemeatsl are not
reported above under “Audit Fees.” The servicesHerfees disclosed under this category includetitguian
audits.

Tax Fees. This category consists of tax related servicesiged by BDO Seidman, LLP. The services for the
fees disclosed under this category in fiscal 20@ided the performance of a cost segregation sifithe building
and equipment owned by AMERCO.

Each year, the Audit Committee approves the anaudit engagement in advance. The Audit Committse al
has established procedures to pre-approve all ndit-services provided by the independent registerélic
accounting firm. All fiscal 2008 non-audit servideted above were pre-approved. The Audit Committas
determined that the provision of services by BD@I®an, LLP described in the preceding paragraphe we
compatible with maintaining BDO Seidman, LLP’s ipdadence as the Compasyrincipal independent registel
public accounting firm.

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

BDO Seidman, LLP currently serves as the Compaingispendent registered public accounting firm, aasl
conducted the audit of the Company’s accounts 2062. The audit committee has appointed BDO SeidiniaP
to serve as the independent registered public aticmufirm to conduct an audit of our accountsffscal year 200¢

Selection of the Company’s independent registetddipaccounting firm is not required to be subgdtto a
vote of the stockholders for ratification. The Sarbs-Oxley Act of 2002 requires the audit committele directly
responsible for the appointment, compensation ardsaht of the audit work of the independent riegiesd public
accounting firm. However, the Board of Directors leéected to submit the selection of BDO Seidmau, &s the
Company'’s independent registered public accouritingto stockholders for ratification as a mattéigood
corporate practice. Even if stockholders vote oadwisory basis in favor of the appointment, thdieecommittee
may, in its discretion, direct the appointment dfifferent independent registered public accountimg at any time
during the year if it determines that such a chamgeld be in the best interests of the Companyand
stockholders.
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Representatives of BDO Seidman, LLP are expectée faresent at the annual meeting. They will hhee t
opportunity to make a statement if they desiredsa and are expected to be available to respoappmpriate
guestions.

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 includedhie Company’s 2007 Proxy Statement and was voted up
at the Company’s 2007 Annual Meeting. The BoarDioéctors of the Company has decided to have thigenre-
voted upon, as a management-endorsed proposdledrasis of the disclosures regarding the SAC acimns
included in the 2007 Proxy Statement (which are alsluded as Exhibit lhereto) and the additional disclosures
included herein.

“ Motion:

That the shareholders vote to approve and affierattitions taken by all AMERCO and its subsidiar®sards
of Directors, officers and employees in entering,iand all resulting contracts with SAC and ra&fySAC
transactions amended or entered into by AMERCOQaauydof its subsidiaries between 1992 and March 31,
2007.

Reason for Making the Proposal

Pending litigation and to protect potential dimhmgent of shareholder equity.
Relevant Notices

1) We do not have any material interest in theethjnatter of the proposal.

2) We are not members of any partnership, limitadrership, syndicate or other group pursuant yo an
agreement, arrangement, relationship, understandingtherwise, whether or not in writing, orgamize whole
or in part for the purpose of acquiring, owningvoting shares of AMERCO stock.

3) The above shareholders have continuously hdkhat $2,000.00 in market value of AMERCO shares a
we intend to hold the stock through the date ofatineual meeting.

Attachments: All relevant schedules and timelines associatitd tlvis motion.”

The Company is seeking re-ratification of the SA@nBactions and the actions taken by the Compathytan
subsidiaries’ boards of directors, officers and kyges relating to the SAC Transactions. This psaps referred
to as the “Management Proposal.” The SAC Transastigere ratified by more than a majority of the @amy’s
stockholders at the 2007 Annual Meeting. The dmale provided to the stockholders in connectionethvh is set
forth in Exhibit L hereto. Additional information regarding the SAGiisactions is set forth below.

The Company included the Stockholder Proposaki2@07 Proxy Statement and on the ballot for thHe¥20
Annual Meeting but made no recommendation witheesp the Stockholder Proposal. To help Company
stockholders make an informed decision with resfretite Stockholder Proposal, the Company set farthe 2007
Proxy Statement descriptions of the material catérand transactions between the Company (incluting
affiliates) and SAC. The Company also attachedxmstits to the 2007 Proxy Statement copies of theous
material contracts, or templates thereof, betwe®@ 8nd the Company. These descriptions, contratsemplates
were intended to provide an understanding of tteiomship and transactions between the Companysa
between 1992 and March 31, 2007.

A substantial majority of the AMERCO stockholdeppeoved the Stockholder Proposal at the 2007 Annual
Meeting. The SAC Transactions were ratified at28@7 Annual Meeting by both a “majority of the ronity
stockholders” of the Company who in fact voted, aritnajority of all stockholders.” Specificallyhé votes
approving the Stockholder Proposal constituted 82%l of AMERCO's shares outstanding and entitled to vote
votes cast “for” or “against” the Stockholder Pxasal, 83% approved the Stockholder Proposal. ©ftimority
stockholder votes cast “for” or “against” the $tdolder Proposal (i.e. the shares voted exclutlirgrotes cast by
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majority stockholders Edward J. Shoen, Mark V. $hdames P. Shoen and their related entities), &3%oved th
Stockholder Proposal.

On the basis of the 2007 Stockholder Ratificatiatey'the Company filed a Dispositive Mation, segkia
dispose of the Derivative Litigation. On Novembef607, the Plaintiffs filed an Opposition to theripany’s
Dispositive Motion. On December 17, 2007, the Castied an Order denying the Company’s Disposikiegon.
In this Order, the Court stated “ . . . The Cdiimtls genuine issues of material fact remain ipudtie regarding the
sufficiency of the disclosure to the shareholdérthie common directorship, office or financial irdst. Plaintiffs’
allegations of irregularities in the shareholdargwsal and proxy process create issues of facthyhichis time,
preclude entry of summary judgment.”

On April 4, 2008, the Company received another psap (the “2008 Stockholder Proposal”) from
approximately 79 employee shareholders, requeatirgvote on the Stockholder Proposal. The 2008ktmder
Proposal states as follows, and is set forth ieritirety on Exhibit Mhereto:

“We the undersigned respectfully request a votéhbyshareholders to approve and affirm the actiakesn by
all AMERCO and its subsidiaries’ Boards of Directoofficers and employees in entering into, andesllting
contracts with SAC and ratify all SAC transacti@amsended or entered into by AMERCO and any of its
subsidiaries between 1992 and March 31, 2007.”

On April 7, 2008, the Derivative Litigation was dissed, on the basis that the subject matter dithsuit had
been settled and dismissed in earlier litigatioown as Goldwasser v. Shoe@.V.N.-94-00810-ECR (D.Nev.),
which was filed in District Court in Washoe Coun§evada. On May 8, 2008, the Plaintiffs filed a idetof Appea
of such dismissal to the Nevada Supreme Court.

The Company believes that the 2007 Proxy Statemséfitiently disclosed all material facts regardihg SAC
Transactions and that there were no irregulantigbe Stockholder Proposal or proxy process. Hamewn order to
address the alleged deficiencies noted in the Qfposnd Order, and in order to implement the psgof the
2007 Stockholder Ratification Vote, the Board ofdators of the Company has decided to have thisema-voted
upon, as a management-endorsed proposal, with atisiddsures as set forth herein regarding the SAC
Transactions. Prior to the filing of this Proxy t8taent with the Securities and Exchange CommissienCompan
provided a draft of the proxy statement to coufizethe Plaintiffs in the Derivative Litigation, sking its commen
on the document. Such counsel provided commeritet€ompany in a letter dated May 29, 2008, whidter is
attached as Exhibit Rereto. The Company made certain changes to thig/Btatement, which changes are
reflected in this Proxy Statement, after reviewtingt letter By seeking re-ratification of the SA@isactions with
the additional information herein, the Companynisido way admitting that the prior disclosures wagaifficient. In
the event the SAC Transactions are ratified (agajmnore than a majority vote at the Annual Meetegd in the
event the Derivative Litigation is reinstated, Gempany will file another dispositive motion seakio terminate
the Derivative Litigation. In the case of a negatiwte by the stockholders with respect to the SAghsactions, th
Company will continue to defend the Derivative gétion.

Management considers one benefit of submittingpéostockholders a re-vote on the SAC transactmbe tthe
avoidance or reduction of attorneys’ fees and ditigation-related costs for which the Companyl i
responsible, in the event the Derivative Litigatismeinstated. In the event the Derivative Litigatis reinstated,
such litigation-related costs may include the @fstn investigation by a special committee of irefegent directors,
if authorized by the Board of Directors. Under aqggible law, such an investigation may be undertaketne event
the Derivative Litigation reinstated, to determwlether, in the judgment of the special committke,Derivative
Litigation is in the best interests of the Compaanyd if not, whether it should be terminated. Scite review by
the Court, a special committee’s investigation afiect the course of the Derivative Litigation.

The Management Proposal is not based on an inagistigof the SAC Transactions by a special committe
independent directors. In March of 2007, the Cauthe Derivative Litigation ruled, on the assuroptihe
allegations in the Complaint are true, that forgmses of the requirement of a pre-litigation demapaoin the Board
of Directors, the following officers and currentbformer members of the Company’s Board of Direstme
interested directors: Edward J. Shoen, James RnSMark V. Shoen, William E. Carty, Charles J. 8aylohn P.
Brogan, and James Grogan. This finding of the Cisureing challenged by the Company on appeal.
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Additional Information

While the Company believes its disclosure in th@72Broxy Statement was sufficient, the disclosetdath ir
this section of the Proxy Statement is intendesbigplement the disclosure provided in the 2007 yP&iatement
regarding the Derivative Litigation and the SAC fisactions.

Based upon information provided to the CompanyQGbmpany believes that the Plaintiffs in the Detiixe
Litigation are the registered owners of a relatnvahall amount of AMERCO stock. The Company hasiested
that the Plaintiffs inform us of the number of sfsthey own, but the Plaintiffs have refused tealoThe Company
does not know if the Plaintiffs are beneficial owsef Company stock in “street name”. As of thecBel Date, the
Company has 19,631,314 shares of common stockaodisg and entitled to vote.

In September 2002, Plaintiffs filed the Derivathiéigation, during a time when the Company was segko
refinance a substantial amount of Company debt.réfieancing did not occur, due to a combinatiofiaators
including the pendency of the Derivative Litigatiditimately, as a result of the failure to timelgcure the
refinancing, the Company’s subsidiary, Amerco Resthte Company, and AMERCO each filed for Chapter 1
bankruptcy protection, in the United States BantaugCourt for the District of Nevada in June andg@st of 2003,
respectively. The Company and Amerco Real Estatapgaoy were each discharged from Chapter 11 bardyrupt
protection in March 2004. The Chapter 11 bankruptast the Company $50.6 million in direct restruictg charge
and tens of millions of dollars in other costs.héligh the Derivative Litigation has been pendingaioproximately
five and one-half years, an answer to the Complestnot been due or filed, and no discovery has benducted.
As of April 2008, in excess of $2 million in ledgales had been incurred by the Company in deferttim@erivative
Litigation

The Company believes that the 2007 Proxy Statemséfitiently disclosed all material facts regardihg SAC
Transactions and that there were no irregulantigbe Stockholder Proposal or 2007 Annual Meefinaxy
process. In its Order denying the Company’s Digp@sMotion, the Court held that issues of matefiaat in the
litigation are in dispute, and noted that:

Plaintiffs contend the proxy should have informiee shareholders: (1) that the proposal was an pttem
dispose of this litigation and preclude the compfrayn recovering funds from the SAC entities; (2}he
potential benefits of the litigation to the compa(8) why Plaintiffs believe the transactions wardair; (4) of
the specific terms of the disputed transactionsthat the transactions were not reviewed for &8mby an
independent party; (6) how the terms of the digpirt@nsactions were settled; and (7) that the Siies use
the companies’ employees and resources without ensgting the company.

The Plaintiffs have also alleged in their Oppositibat the following matters were not adequate$gidised in
the 2007 Proxy Statement: (8) the matters consigered the conclusions of, the Special Committaespect of th
Stockholder Proposal; (9) an explanation of whodemted and commissioned the real estate appraitis SAC
Properties, and why appraisals of certain of th€ $#koperties were generated after such propertes sold from
the Company to SAC; (10) disclosure of whetherSA€ Properties were listed publicly for sale or evsubject to
competitive bidding process; and (11) disclosuegmrding the Company’s strategic business plaits May 29,
2008 letter (attached as Exhibithereto), the Plaintiffs also alleged that the Conypdid not discuss what interests
the Company retained in the properties sold t&Sh€ entities nor what rights the Company reservigh respect t
the proceeds of sales when the SAC entities refgolgerties to third parties.

The Company is providing additional information,sas forth below, on the subjects specifically tifead in
each of the contentions noted above, so that timep@ny’s stockholders can consider this informatiodeciding
whether and how to re-vote on the ratificationhef SAC Transactions. By seeking re-ratificatiothaf SAC
Transactions with the additional information instipiroxy statement, the Company is in no way admgjttihat the
prior disclosures were insufficient, but, instelads opted to do so as an efficient means for raegpbny disputes
about the prior vote.

Plaintiff's Alleged Disclosure Deficiencies

(1) The Stockholder Proposal was an attempt to dispbtiee Derivative Litigation and preclude the Compa
from recovering funds from the SAC entit
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Disclosure: AMERCO sought to use the 2007 Stockholder Ratifon Vote to dispose of the Derivative
Litigation. In the event the SAC Transactions atified (again) by more than a majority vote at 8pecial
Meeting, and in the event the Derivative Litigatisnmeinstated, the Company will file another disiige motion,
seeking to terminate such action. The Company d#t¢n seek a final closure and termination of ifigaltion
regarding the SAC Transactions.

The Nevada General Corporations Law provides tltaindract or other transaction is not void or vbida
solely because the contract or transaction is beriveecorporation and one or more of its directorsfficers or
another corporation, firm or association in whicte@r more of its directors or officers are direstor officers or
are financially interested, if

The fact of the common directorship, office or fioal interest is known to the stockholders, areythpprove
or ratify the contract or transaction in good fditha majority vote of stockholders holding a miyoof the
voting power. The votes of the common or intereslieglctors or officers must be counted in any sumtie of
stockholders.

NRS 78.140(2)(b

In deciding how to vote on the Management Prop&talckholders may consider what the Plaintiffs thesy
sought to accomplish in the Derivative LitigatiéHaintiffs’ claims are detailed in their Compla{attached as
Exhibit F hereto).

The Derivative Litigation has recently been disragsson grounds that the subject matter of the léaviisul bee
settled in earlier litigation. Such dismissal wape@aled by the Plaintiffs to the Nevada SupremertCtithe
Derivative Litigation is reinstated, the Managemntposal, if approved by the Company’s stockhaldierough
this proxy and as provided for in the statute, Wilused as the basis for renewing the Compangtsraent that the
ratified SAC Transactions can no longer be chakehigy Plaintiffs after approval of the SAC Trangats by a
majority of the Company’s Stockholders holding gorigy of voting power in the Company. The Compamnot
predict whether the Court would grant such motamd the Company notes that it will be up to ther€twudecide
the ultimate effect of the stockholder vote onM@nagement Proposal.

If the Derivative Litigation is finally dismissethe Plaintiffs’ claims against the Company, theagffs and
directors of the Company, and the other partighederivative Litigation would terminate. If thatcurs, the
Plaintiffs maintain that the Company and the ottefendants in the Derivative Litigation would bé&eesed from
potential liability and the Company would be pretdd from recovering a monetary judgment or a retdihe SAC
Properties from SAC. As a result, the individudeshglants would be released from potential persiatzility and
stockholders would be barred from recovering oncthans set forth in the Derivative Litigation. TRéaintiffs
further contend that the individual officers andedtors who have been named as defendants in tiabee
Litigation — including without limitation Mark V. Boen and James P. Shoen, who are the owners of SAC,
executive officers or directors of the Company argjority stockholders of the Company, and Edwaighben,
who is the President and Chief Executive Officethef Company, a majority stockholder of the Compamg
sibling to Mark V. Shoen and James P. Shoen —heifiefit from a dismissal or termination of the Dative
Litigation because the dismissal or termination ldoelieve those individuals from potential persidiebility,
including claims for punitive damages as set fantthe Complaint.

(2) The potential benefits of the Derivative Litigatimnthe Company

Disclosure: The Complaint (attached as Exhibih&reto) and Plaintiffs’ Opposition (attached asibiid
hereto) set forth Plaintiffs’ position as to thegrttial benefits of the Derivative Litigation toetfCompany. One of
Plaintiffs’ contentions in the Derivative Litigatids that the SAC Properties were sold by the Cawyaa a price
that was lower than what the Plaintiffs believe phiee should have been. The Plaintiffs contentldéha possible
outcome of the Derivative Litigation could involaecourt ordered payment by SAC to the Companysoitstantial
sum of money. The Plaintiffs contend that anottessfble outcome of the Derivative Litigation coindolve a
return of the SAC Properties to the Company. Then@any is expressing no view on the likelihood of antcome
in the event the Derivative Litigation is reinsthtéf the Derivative Litigation is reinstated arfbtcase goes
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forward, however, it is reasonable to expect tligtalery, pretrial, trial, and appellate proceedioguld continue
for years.

(3) Reasons why Plaintiffs believe the SAC Transacti@re unfair to the Compan

Disclosure: At pages 10 to 18 of the Complaint (attached>dstiit F hereto), the Plaintiffs set forth
allegations about the Company’s transactions wiklE SPlaintiff’s Opposition (attached as Exhibitiéreto) also
identifies reasons why the Plaintiffs believe teCSTransactions were unfair to the Company. Amotigeothings,
the Plaintiffs have noted that 230 of the SAC Prteg were sold by Company subsidiaries to SACnRfts
further note that this was done at a price of $1%ilBon below their aggregate appraised value@&E%9 million. As
noted in the 2007 Proxy Statement, these propdreidsan aggregate sale price of $600.6 millioraggregate
appraised value of $615.9 million and an aggregatk value of $330.1 million. The Court in the Dative
Litigation has ruled, on the assumption that thegaltions of the Complaint are true, that for psgmof the
requirement of a pre-litigation demand upon therBa# Directors, the following officers and curreard former
members of the Company’s Board of Directors arerédted directors: Edward J. Shoen, James P. Skiaek V.
Shoen, William E. Carty, Charles J. Bayer, JohBregan, and James Grogan. This finding of the Cisureing
challenged by the Company on appeal.

The Company is providing access to Plaintiffs’ gdions for stockholders to consider in decidingthier or
how to vote on the Management Proposal but the @osnpas not filed an answer to the Complaint arsdrioa
taken a position on the contentions alleged byPlamtiffs.

(4) The specific terms of the SAC Transactic

Disclosure: The specific terms of the SAC Transactions wéseldsed in the 2007 Proxy Statement, and are
disclosed herein as well, in ExhibitHereto.

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

Disclosure: One of Plaintiffs’ complaints in the Derivativatigation is that the SAC Transactions were not
reviewed for fairness by an independent party. Chmpany acknowledges that it has never sought lntaiireed a
“fairness opinion” as to the terms of the SAC Tami®ns from an independent party. The Companytdidiever,
disclose the appraised values and book valuesed&C Properties. In addition, independent appraissained by
lenders confirmed the appraised values shown inkiiidh hereto.

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

Disclosure: The terms of the SAC Transactions were settlédvitng discussion and negotiation between
management of the Company and management of SA€sdlbs prices of the SAC Properties were detednine
based on various factors including historical ineooh the properties, book values, comparable vaneshe
storage net operating income. With respect to thpgrty management agreements, the 6% rate, whitteirate
payable on several of the property management agnets between the Company and SAC, is consisténttihe
rate historically charged by the Company with respe non-SAC managed properties and is considestendard
management fee in the self-storage industry. Th@H&incentive rate — which is a rate applicableame of the
more recent property management agreements ertet@den the Company and SAC — was negotiateddav &l-
Haul as property manager (the “U-Haul Manager'pacticipate in improving performance. The interasés under
the SAC Notes are reflective of an assessmenttbf BAC’s credit risk and the anticipated performance efabsel
supporting the payments under the SAC Notes. Bynlgasontrol over the day-to-day management of tA€ S
Properties (which control has existed by virtu¢hef property management agreements), the Companlydem able
to anticipate and readily assess the performanteedbAC Properties and accordingly the viabilityhe SAC
Notes. The terms of the-Haul dealership contracts between subsidiariegeke@Company and SAC are substantially
similar to the terms of those with U-Haul's othedépendent dealers.
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(7) Use of Company Resourc

Disclosure: One of Plaintiffs’ complaints in the Derivativétigation is that the SAC entities use the
Company’'s employees and resources without comgagsae Company. Company employees and resourees ar
and have been used in connection with the SAC adimns and the SAC Properties, in the conductgftd-day
operations pursuant to the property managemeneagmnets between the U-Haul Manager and SAC. Thespiop
management agreements require the U-Haul Managénegroperty manager, to conduct the day-to-geyations
of the SAC Properties. Pursuant to the propertyagament agreements, the U-Haul Manager is reimtydiosets
out-of-pocket costs associated with managing th€ Bfoperties. Payments to the U-Haul Manager utiaer
property management agreements provide compendatisnch services and resources. The Company AGd S
have recently negotiated fee structures, sepanat@part from the fees contemplated under the prype
management agreements, pursuant to which SAC hesditp pay the Company specified fees upon thengmf ¢
refinancing of SAC Properties, and specified feesSAC entity maintenance, as compensation foCthmpany’s
work in those matters. Documentation with respedtuch fee structures is attached hereto as ExDibit

(8) Matters considered by, and the conclusions of Sjpecial Committes

Disclosure: In connection with the Company’s receipt of thecBholder Proposal in June 2007, the
Company'’s Board of Directors formed a special cottemiof members of the Company’s Board (the “Specia
Committee”). The Special Committee was charged véttiewing the Stockholder Proposal and providing
recommendations to the Board of Directors with eesphereto. Specifically, the Special Committegewed the
Stockholder Proposal, gave consideration to thetfet the Stockholder Proposal was submittededtbmpany
after the published deadline for submission ofldtotder proposals, and satisfied itself, based wqumversations
with Company management, that the Company did alatitsthe Stockholder Proposal. The Special Corterit
reviewed applicable laws with the assistance ohsel) made a recommendation to the full Board ¢tugte the
Stockholder Proposal in the 2007 Proxy Statemert,raviewed and provided disclosures regardingsth€
Transactions, as contained in the 2007 Proxy Stxterilowever, the Special Committee was not reqdest, and
did not, review the underlying SAC Transactionsjuding the terms thereof or the fairness of th&€S&ansaction
to the Company.

(9) Explanation of who conducted and commissionedehkeastate appraisals of the SAC Properties, ang tive
appraisals of certain of the SAC Properties weraagated after such properties were sold from then@Gany t
SAC.

Disclosure: Substantially all of the SAC Properties purchadsgdMERCO subsidiaries have been appraised
by third party appraisers, each of whom have eaamgMAI” designation. MAI — which stands for Membef the
Appraisal Institute — is a trade organization whicbnitors appraisers and holds them to a standée MAI
designation is frequently used in connection widmmercial real estate appraisals. The appraisateedbAC
Properties were conducted by various regional atidmal real estate firms and were commissione8Ag's
mortgage lenders. Applicable banking regulatiorshijnited the Company and SAC from commissioningisuc
appraisals or obtaining copies of same prior toctbsing of the financing on the respective propettus neither tr
Company nor SAC had influence over the appraiséuegaln instances where the SAC Properties weddete GAC
prior to the closing of the applicable mortgagenlt@the SAC entity, appraisals were not immedyatehducted.
Rather, in such cases, the appraisals on suchmpiexpeere conducted closer to the time of the gagé loan
closing, so as to comport with the lender’s “frem$si requirements for the age of an appraisal.

(10) Disclosure of whether the SAC Properties weredigteblicly for sale or were subject to a competitbidding
process

Disclosure: The properties sold from the Company to SAC vnerielisted publicly for sale and were not
subject to a competitive bidding process. Ratherh properties were offered exclusively to SAC.
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(11) Disclosure regarding the Compé's strategic business pla

Disclosure: The Plaintiffs contend that the Company failedisxlose in the 2007 Proxy Statement why the
Companys strategic business plan relating to the SAC TBetiens was never approved by the Board of Direatd
the Company or disclosed to stockholders. Sincegtion, the AMERCO Board of Directors has been avedirand
familiar with the SAC Transactions. Various AMERGGbsidiary entities — as opposed to AMERCO itselbre-
the parties to the various contracts that constiiié SAC Transactions. Accordingly, formal boafrdicector
approvals were obtained from the respective sudnsidintities, and not from the AMERCO Board. Tharpany
has disclosed its relationship with SAC in its paffilings.

As previously disclosed in the 2007 Proxy Statem8AIC was established to help implement the Comany
strategic business plan of expanding the self-gtoprtfolio operated under the U-Haul name andedmg the
number of U-Haul dealer outlets for the rental eHaul equipment. Many of the Company’s credit fitieis that
existed prior to 2004 contained covenants thatiotstl the Company’s ability to mortgage its ass@tsa result,
prior to 2004, the Company could not obtain thérddsamount of mortgage financing as a means téeiment its
strategic business plan. SAC, however, was noesuly such lender restrictions. Accordingly, tter(®any
utilized the flexibility inherent in SAC as a mednos achieving certain business goals and objesti@ver the
course of several years, contractual relationship® established between subsidiaries of the Coyngiath SAC.
Templates of such contracts were attached to th& P@oxy Statement.

(12) Disclosure regarding what interests the Compangiretd in the properties sold to the SAC entitiaghk
reserved by the Company with respect to the pracetdales when the SAC entitiesodd properties to thir
parties.

Disclosure: The Company has retained the right to act aseéPtppanager with respect to the properties sold
to the SAC entities. The template property managemgreements were attached as Exhibits to the P8y
Statement. Between fiscal 1996 and fiscal 2008Ciimpany received in excess of $100 million in rbp
management fees from SAC. The SAC Properties gdsoate as U-Haul dealers for the rental of U-Heuwgks,
trailers and other equipment, thus affording thenfany with an expanded dealer network for the teritd-Haul
equipment. In addition, Company subsidiaries heltdave held various promissory notes from SAC é&utilvely,
the “SAC Notes”), evidencing loans extended fronmpany subsidiaries to SAC. The template SAC Noterew
attached as Exhibits to the 2007 Proxy Statemeattv@&en fiscal 1996 and fiscal 2008, the Compangived in
excess of $244 million in interest payments fromCSAursuant to the SAC Notes. The SAC Notes altdeethe
lender subsidiaries of the Company to participatéhé appreciation of underlying SAC real propeetglized upon
the sale or refinancing of certain properties byC34 third parties. To date, no payments have lxégmgered or pai
under such property appreciation sharing provisi&irsce their inception, there have been no evafrdefault or
events which, with notice or passage of time ohpabuld constitute an event of default by SAC urttie SAC
Notes. In March 2004, approximately half of the SN@tes (based on outstanding principal amount) wegpaid
and satisfied by SAC, in connection with the Conyaiourt approved bankruptcy restructuring.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis directors and executive officers, and persang
own more than 10% of a registered class of the @mylp equity securities, to file reports of ownejpstif, and
transactions in, the Company’s securities withSkeurities and Exchange Commission. Such direcses;utive
officers and 10% stockholders are also requirddraish the Company with copies of all Section }6¢@ms they
file.

Based solely on a review of the copies of such $oreceived by it, the Company believes that dufiszal
2008, all Section 16(a) filings applicable to iteedtors, officers and 10% stockholders were fibeda timely basis.

STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING

For inclusion in the proxy statement and form afxyrrelating to the 2009 Annual Meeting of Stocldek of
AMERCO, a stockholder proposal intended for prestion at that meeting must be submitted in accareavith
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the applicable rules of the Commission and recebyethe Secretary of AMERCO, c/o U-Haul Internatibrinc.,
2721 North Central Avenue, Phoenix, Arizona 854 or before March 6, 2009. Proposals to be predeattthe
2009 Annual Meeting of Stockholders of AMERCO thet not intended for inclusion in the proxy statatend
form of proxy must be submitted by that date anddeordance with the applicable provisions of thenBany’s
Bylaws, a copy of which is available upon writtemuest, delivered to the Secretary of AMERCO attfdress in
the preceding sentence. The Company suggestsrimnents submit their proposals to the SecrethtAMERCO
by Certified Mail-Return Receipt Requested.

OTHER MATTERS

A copy of the Company’s Annual Report for the yeaded March 31, 2008 may be viewed and downloaded
from www.proxyvote.com from the Company’s Investor Relations websitbttd://www.amerco.commay be
requested via e-mail through either such websiteyay be requested telephonically at 1-800-579-1688 Annual
Report is not to be regarded as proxy solicitatiaterial.

With respect to Company stockholders’ meetingfoihg the 2008 Annual Meeting, the Company antiigpa
to continue furnishing proxy materials to stocklesklby posting such materials on an Internet wiebirsi
accordance with applicable laws, and providingldtotders with notice of Internet availability ofdumaterials.
Paper copies of such materials will be availablsté@kholders on request, for a period of one yatamp cost, in
accordance with applicable laws.

UPON REQUEST, THE COMPANY WILL PROVIDE BY FIRST CL3S US MAIL, TO EACH
STOCKHOLDER OF RECORD ON THE RECORD DATE, WITHOUHBRGE, A COPY OF THIS PROXY
STATEMENT AND ALL ATTACHMENTS HERETO, THE PROXY CAR, AND THE COMPANY’S ANNUAL
REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED MARC3, 2008, INCLUDING THE REQUIRED
FINANCIAL STATEMENTS AND FINANCIAL STATEMENT SCHEDUWES. WRITTEN REQUESTS FOR
THIS INFORMATION SHOULD BE DIRECTED TO: DIRECTOR,INANCIAL REPORTING, U-HAUL
INTERNATIONAL, INC., P.O. BOX 21502, PHOENIX, ARIZBA 85036-1502.
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EXHIBIT A
AMERCO 2008 ANNUAL MEETING OF STOCKHOLDERS
August 28, 2008
Phoenix, Arizona
MEETING PROCEDURES

In fairness to all stockholders attending the 28p8&cial Meeting of Stockholders, and in the inteoésin
orderly meeting, we ask you to honor the following:

A. Admission to the meeting is limited to stockhensl of record or their proxies. Stockholders obrdc
voting by proxy will not be admitted to the meetingless their proxies are revoked, in which casehthiders
of the revoked proxies will not be permitted teeatt the meeting. The meeting will not be open éoyphblic.
The media will not be given access to the meeting.

B. With the exception of cameras and recording aes/provided by the Company, cameras and recording
devices of all kinds (including stenographic) arehibited in the meeting room.

C. After calling the meeting to order, the Chairméh require the registration of all stockholdensending
to vote in person, and the filing of all proxiegtwihe teller. After the announced time for sudingdi of proxies
has ended, no further proxies or changes, substigjtor revocations of proxies will be accept@&yléws,
Article 11, Section 9)

D. The Chairman of the meeting has absolute authtridetermine the order of business to be cordlict
at the meeting and to establish rules for, and iappersonnel to assist in, preserving the ordeolyduct of the
business of the meeting (including any informalgoestion-and-answer, portions thereof). (Bylawsicke I,
Section 9)

E. When an item is before the meeting for constiteraquestions and comments are to be confinddatio
item only.

F. Pursuant to Article I, Section 5 of the ComparBylaws, only such business (including director
nominations) as shall have been properly brougftreehe meeting shall be conducted.

Pursuant to the ComparsyBylaws, in order to be properly brought before itieeting, such business must
either been (1) specified in the written noticetaf meeting given to stockholders on the record ttatsuch
meeting by or at the direction of the Board of Biogs, (2) brought before the meeting at the divecdf the Board
of Directors or the Chairman of the meeting, orgj8gcified in a written notice given by or on béludla
stockholder on the record date for such meetiniglehto vote thereat or a duly authorized proxydoch
stockholder, in accordance with all of the follogiirequirements.

a) Such notice must have set forth:

i. a full description of each such item of businpssposed to be brought before the meeting and the
reasons for conducting such business at such ngeetin

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

iii. the class and number of shares held of redoett] beneficially, and represented by proxy byhsuc
person as of the record date for the meeting,

iv. if any item of such business involves a nomorafor director, all information regarding eaclkchu
nominee that would be required to be set forth defnitive proxy statement filed with the Secweitiand
Exchange Commission (“SEC”) pursuant to Sectioofithe Exchange Act, as amended, or any successor
thereto (the “Exchange Act”), and the written caoris#f each such nominee to serve if elected,

v. any material interest of such stockholder indpecified business,
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vi. whether or not such stockholder is a membemyf partnership, limited partnership, syndicate, or
other group pursuant to any agreement, arrangemaationship, understanding, or otherwise, whetner
not in writing, organized in whole or in part fdret purpose of acquiring, owning, or voting sharfethe
corporation, and

vii. all other information that would be requirenitie filed with the SEC if, with respect to the ines:
proposed to be brought before the meeting, theopgysoposing such business was a participant in a
solicitation subject to Section 14 of the ExchaAgé

No business shall be brought before any meetingeo€Company’s stockholders otherwise than as peavid
this Section. The Chairman of the meeting mayhéffacts warrant, determine that any proposed debusiness or
nomination as director was not brought before tieeting in accordance with the foregoing procedané, if he
should so determine, he shall so declare to thdingegnd the improper item of business or nomimasiball be
disregarded.

G. At the appropriate time, any stockholder whohessto address the meeting should do so only upon
being recognized by the Chairman of the meetingerAguch recognition, please state your name, ehetbu
are a stockholder or a proxy for a stockholder, #ngu are a proxy, name the stockholder youasent. All
matters should be concisely presented.

H. A person otherwise entitled to attend the meetiiil cease to be so entitled if, in the judgmefthe
Chairman of the meeting, such person engagesandgidy conduct impeding the proper conduct of the
meeting against the interests of all stockholdsra group. (Bylaws, Article Il, Section 6)

. If there are any questions remaining after tleetimg is adjourned, please take them up with the
representatives of the Company at the Secretaegk.dhlso, any matters of a personal nature that@&m you
as a stockholder should be referred to these reptatives after the meeting.

J. The views, constructive comments and criticifimis stockholders are welcome. However, it is
requested that no matter be brought up that iira@t to the business of the Company.

K. It is requested that common courtesy be obseavedl times.

Our objective is to encourage open communicatiahtha free expression of ideas, and to conduct an
informative and meaningful meeting in a fair andesty manner. Your cooperation will be sincerelpiEgziated.
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AMERCO

THIS PROXY 1S SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

ANNUAL MEETING OF STOCKHOLDERS
August 28, 2008

The stockholder(s) heraby appoint(s) Johrn M. Dedds, as proxy, with the power to appoint his substitute, and hereby authorizes him to
represent and to vote, as designated on the reverse side of this ballat, all of the shares of commeon stock of AMERCO that the stockholderis)
isfare enlitled to vote at the Annual Meeting of Stockhalders to be held at 8:00 a.m. PDT, an August 28, 2008, at the 2626 East Indian Schoal
Road, Phoenix, Arizona 85016 or via webeast at hitpwsw amerco.com, and any adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER(S). IF NO SUCH DIRECTIONS
ARE MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE SIDE FOR THE
BOARD OF DIRECTORS AND FOR EACH PROPOSAL.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE

CONTINUED AND TO BE SIGMED ON REVERSE SIDE

D-1
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AMERCO

1325 AIRMOTIVE WAY
SUITE 100

RENG, NV §9502

VOTE BY INTERMET - whanod prosy vole, com

i thiz Inbernet to iransmil your votng msiructions and for electronic chliwery
ol information up wil 1159 PR, Eastern Time the day before the cut-off
data or meeting date, Hie your prosy card in hand whan you access the web
site anc follow the nstractions 16 obtain your recards and 1o creste an
electronic wating instruction form

ELECTRONMIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICATIONS

1F wou would like 10 reduce the costs incurmed by AMERCO in maling prozy
meterials, you can onsent 10 mesing al future promy statements, proxy
cardh, anel arnual reparts e-bclmrndg;na a-rmail ar the Irteret, To sign up
for electronic delivery, please foliow the instructions above to wte wsing the
Intervet and, whan prompted, indicate that Fﬂl.l BOrEE 10 NECEIVE OF JC00SS
stock holder communications elecirenically in future years.

WOTE BY PHOME - 1-800-690-6903 _
Lk any touch-tone telephone 1o transmit your woding insiructons up until
11:5% Ph. Eastern Time the day before the cut-off date or meetng date.
Hawer yourr prrcay card n hand when you call and than follow the inslrictions.

VOTE BY MAIL

neark, sign and dabe your prowy card and return it in the postage-paid
envelope we have prowded or return it te AMERCO, ofo Broadridge,
51 Mercedes Way, Edgewood, NY 11717,

TOVOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: AMERCOT KEEF THIS PORTION FOR ¥OUR RECORDS

DETACH AND RETURN THIS PORTION ORNLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For  Wiithhold For Al To withhald suthority 1o vobe for any individual
A Al Fwmpt  nominea(s), mark For All Except” and wrile the
numbis) of tha nominge|s) on the line below.

THE BOARD OF DIRECTORS RECOMBMENDS A WVOTE *FOR®
ITEMS 1, 2 AND 3.
o 0 0

Vote on Diroctors
1

ELECTIOMN OF TWO IHRECTORS
Mominees:

011 EDWVARDY L SHOER
021 WOFRANE IYONS

Vate on Propasals

The shares reroesented by this prosywhen progesiy executed will be vated in the manner deected henein by the undersigned Stockholder(sl. If no direction
is made, this proxy will be vated FOR items 1, 2 and 3. f any other matiwrs properky come before the reseting, of i cumulative voting is reguired,
the persan nosned in this prosy will sate i thesr decredon,

{NOTE: Please sign exactly as your namels) appear(s)
herean. All holders mist sign. When simng s atiorney,
executor, adrménistrator, or other fidugiang please gise Tl
tithe as such, foint cwmers should gach sign persanaly, 17
corporation, please sign in full conporate nanme, by suthoized
alfcar 1o parinerdhig, ploase e in pan e lip nane by
authorized person b

- S S -

Signature [FLEASE SKIN WITHIN BCX] Dale

Hignature {foirt Cwners) Dale

For  Against Abstain

—

2. Appoaireest of BDO Seidwan, WP & the Corpany's rdependent auditors for its ‘iscal year endng March 31, 2009 O (]

3. Re-atfication of & proposal oo re-approve and re-aflirm the SAC Tramactions. induding the aciiors 1aken bﬁﬂall AMERCO and its subsidianies' Boands 0 0
of Devctors, officers and ergkoness in miering nto the SAC Transactions between 1992 and March 31, 2007,

4. I thew dscretion, upon such other matters that may properly comea bedore the rmesting or any adourmment or adjournments thareof,

0
a0
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AMERCO Stockholder Meeting to be held on 08/28/08
= IMPORTANT NOTICE ** Proxy Material Avabable
Regarding the Availability of Proxy Material s Motice and Proxy Statement

« Annual Report
You are recening Lhis communication because you hold shares in the

abmre company, and the material you should rewew before you cast yaur

wote & now available.

This communication presents only an overview of the more
complete proxy material that is avallable to T‘ou on the Internet.
We encourage you to access and review a of the important )
information contained in the proxy material before voting. PROXY MATERIAL - VIEW OR RECEIVE
¥ou can choose to view the material Online or receive a
paper or e-mail copy. There is NO charge for requesting
a copy. Reguests, instructions and other inguiries will
HOT be forwarded 1o your investment advisor.

To facilitate timely delivery please make the request
as instructed below an or before 0B/M8NE.

A

AMERCT
R HOW TO VIEW MATERIAL VIA THE INTERNET ]
o Hawe the 12 Digit Control Mumbers] available and visit:

REND, NI BESD7
WA proxyvote com

HOW TO REQUEST A COPY OF MATERIAL

1} BY INTERMET - wowiw proxywate com

2} BY TELEFHOMWE - 1-B0D0-57%-1639

3} BY E-MAILY - sendmaterial@proxyvote.com

*If requesting material by e-mail, please send p blank e-mad
wrth thee 12 Diget Control Mumber (located ontthe ‘fcllu.wng
page; in the subpect e

o e TETYTEEE o = b B T S S

T’l

See the Reverse Side for Meeting Information and Instructions on How to Vote

E-1
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Meeting Information
Meeting Type: Annual
heating Date: 08/28/08
Meeting Time: 2:00 A.M, FDT

For holders as of:  07/01/08

Meeting Location:

U-Haul Moving and Storage Center
2626 East Indian School Road
Phoenix, Arizona 85016

Meeting Directions:

For Mesting Directions Please Wisit:
httpoffwww.amerco.com

How To Vote

vl

I

2

Vote In Person

Many stockholder meetings have altendance
requirements including, but not limited to, the
possession of an attendance ficket issued by the entity
hodding the meeting. Please check the meeting material
for any special requirements for meeting attendance.
At the maeling you will need 1o request a ballot to
vote these shares.

Vote By Internet

Ta wote pow by Intermet, go to
WWWLPROXYVOTE.CORM.

Lise the Intemmet to transmit your woting instructions and
for electronic defivery of information up until 11:59 PM.
Eastern Time the day before the out-off date or meeting
date. Have your notice in hand when wou access the
web site and follow the instructions.
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Woting [tems |

THE BOARD OF DIRECTORS RECOMMENDS A
VOTE "FOR® ITEMS 1, 2 AND 3.

1

ELECTRON OF TW0 DIRECTORS
Nominses:

01} ECWWARD ) SHOEM
OZp KL FRANK LYONS

Appaintrient of BOO Seidrman, LLP as the Company's independent audiors for its fiscal year ending March 31, 2009,
Re-ratification of a pmoj to r!-;]:nmu! ar re-allinm the S&C Trarsactons, including the actions taken by o8 AMERCO and its
subsidianes’ Boards of r5, officers ard employess in entering into the SAC Transactions Detween 1982 and March 31, 2007,

I thesr diseration, upon such athes mattars that may properly come before the mesting or any adgournment of adjsurnments thereof,

E-3




Table of Contents

EXHIBIT F

LE5S

MARTHA | ASHORAFT

Mevada Etate Bar Mo. 1208

TAMES E. BERCHTOLD

Nevada Bax. Ho 5874

LEWIS AND ROCA LLP

3992 Howard Hughes Py, Suite 600
Las Vegas, Hevada 89109

Telephone: {702) 949-8200
Facsimils: (702) 949.83352

b

JASMINE MEHTA

Mevada Bar Mo S188
LEWIS AND ROCA LLP
5355 Kietzke Lane, Swits 200
Reno, MY 39511

(775) 770-2600

(775} T70-2612 {fax)

L= = - (R Y = O & T O T

e
—

[Additioral Counss! on lasi pape]
M THE SECOND JTUDICIAL GISTRICT COURT GF THE STATE OF NEVADA

IN AMD FOR THE COUNTY OF WAEHOE

P Dt ommms e
L

FAULF SHCEM stal, Cass No. CV02-05602
Flaintiffs Consclidated with: (1) Csse o CV02-06331;
ve. {2} Case Ho. CV03-02486; and (3) Case No
— CV03-02617
SAC HOLDING CORPORATION etal,

Drefendants Dept No. B

o] (] — —— e [
=03 WD D s

o
LT

FRRATA TS AMENDER CONSQLINATIED VIGRIFIED STOCKROLDERS
DERIYATIYVE COMPLATNT FOR D4 MAGES AN EPUITARLE RELIEE

[
A=

:2'} Plainiiffs, by and through their undersigned coungel, heseby file an sirata to the Amended
26 Consolidated Verified Stockheiders” Desivative Complaint for Damages and Eguitable Relief

£y (“Amended Complaing”), filed on November §, 2306 The page aumbess of the Amended
28 '

et wnd Bz LLF
11 ke L
Hal

Stvm Meprisks iinl
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Complaini were in Eoman avmerais

Attached heteto ss Bxhibit A is a codrected Amended

Comglaint with Arabiz numerals rather than Romsna numetals There is no other difference

between the Amended Complaint filed on Movember 8, 2006, and the Amended Compiaint

attached bereto as Exhibit A
Dated: November 17, 2006

LEWIS AND ROCA LLF

FAMES E BERFHTOE.D
3953 Howard Hughes Phwy, Suits 600
Las Vagas, INavacda §9109
Telephone: (70%) $49-8200
Facsimiie: (702} 949-8352

TASKMIMNE K. MENHTA
5355 Kieizke Lane, Suite 200
Beno, MNevads 28511
Teiepkone: (775) T70-2500
Facsimile: (775) 7T70-2612

Atitorneys for Plaintiff Paul F. Eheen

LATHAM & WATEINS LLP
WMARD W, RAPPEL (admitted pro Aac vice)
ERIAN T GLENMNOM (admiiied pro hac vice)
G633 West Fifth Stueet, Suitz 4000
Los Angelse, Califormia 20071-2007
Telephone: (233} 485-1234
Fansimile: {2173)391.8753

Attorneys for Plaintiff Psul Fo Shoen

ROBBINS UMEDA & FINK LLFP
BRIAM ] ROBBIMS
KELLY M, MelMNTYRE
819 West Ash Street, Suile 1200
San Diego, TA 92101
Teizphone: {619 525-3590
Facsimile: {619 525-3991

Atiosneys for Plaintiff Ren Belee
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draa 100
Rona, Rk 39311
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EECELEY SINGLETON CHTID
iKE L. EPSTEIN
DAMIEL ¥ POLSENBERG
1875 Fiumas Strect, Suile |
Reno, Wevada 82500-3387
Telepkone: (T75) 823-2900
Facsimile: (775) §23.2929

Attorneys for Plaintiff Ron Belee

BERMAN, DEVALERIC, FEASE, TABACCC,

BURT & PUCILLO
JOSEFH §. TABACCG, JR.
CHERISTOPHERE HEFFELFINGER,

425 California Sirest, Suite 20235

Han Fransisco CA 94104

Telephone: (415) 433.3200

Facsimile; (415) 433-6382

Attornzys for Plaintiff Glenbrook Capifal Limited
Parinership

HARDLD B OBSTFELD P.C
HARCGLD B. CBETFELD
760 adison Avenue, 18" Floo:
Maw Yok, NY 10016
Teiephone: (2123 §96-1212
Facnimile: (212) §26-1298

Attoineys for Fiaintiff Alan Kakn

BECKLEY SINGLETON CHTD
DAVID WASICK

1875 Flumas Street, Suite 1

Renc, Hevada 39500-3387

Telephons: (775) 823-2200

Facsireile: (775} 823-202%

Astorneys for Plaintiffs Glenbrook Capital
Limited Fartnership and Alan Kahn
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i CERTIFICATE OF SERVICE
2 Pursaant to Mev. B Civ. P 50b), [ hareby cectify that service of the foiegoing ERRATA
3|12 AMENDED CONSOLIDATED VERIFIED STCCEHCGLDERS3' DERIVATIVE
& || COMPLAINT FOR DAMAGES AND EQUITABLE RELIEF was made this date by depositing a
5 ||eopy for matling, firet class mail, postage prepaid, at Las Vegas, Nevada, to ihe following:
G Eeckley Singleion, Chid
Attn: Daniel B Polseaberg
7 ks Lawiencs Epztein
- 530 Las Vegas Blvd. South
& Las Vegas, MY 89101
9 Atiorreys for fon Belec, Glenbrock Capital LE, and Alon Kahn
Berman Die Valero Pease Tahaseo Burt & Pucillo
19 Atin: Josegk §. Tobaces Ji.
Chiistophker T. Heffelfinger
1E 425 Califormia Steeet, Suite 2025
= San Frarcisco, TA 24104
1z Attorreys for Glenbrook Capitai LP
i3 Harold B. Obstéeld ¥.C
Al Harold B Chatfeld
14 100 Paik Avenoe, 20th Floor
Hew Yark, HY 10017-5510
15 Attorneye for Alarn Eakn
1 Treil & bMiangila LLP
Atin: Tharlez Edward Eldes
17 Daniel Patrick Lefles
David Siegel
18 1800 Avene of the Stass
auife 900
1 Los Angeles, CA S0067-4276
Attorneys for Tharles Bayer, Aubrey Johzson, M Frank Lyons, John
20 Brogan, James J Rogas, and John i Dodds
21 Latham & Watkins
= Attr: Mark W Rappel
22 Brian T. Glennen
- 633 W. Fifth Street, Suite 4000
3 Loz Angeies, CA 90071
54 i Attornevs for Flaimiff Paul F Shoen
i
= Law Offices of Bruce G Muiphy
25 Atin: Brues G Murphy
255 Llwyds Lane
26 Veic Beach, FL 32953
Aftorneys for Ren Belec
27
28
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Law Offices of Calvin KX Duniap

Attn: Talvin Dunlap

621 Siefra Rose Dr, Sie A

P Box 3685

Feno, WY 89505

Attorneys for SAC Defandants aad fdark Shoen

Law Offices of Feter . Fischbe

Aitn: Peter D. Fieghivein

777 Tenace Avenue, 5h Floot

Haghrouck Heighis, MI 07504

Atiorneys for M5 Management Company, Inc

Laxalt & Moruaa

Atin: Dandel Hayward
9600 Catavay Diive
Renc, Y 89531
Attornevs for AMERCT

Lerach Coughlin Steis Geller Radman & Rebbins LLP
Aitn: Wikliam 5. Lerach
Travie E Downs, [T
Amber L. Eclc
555 Wesi Broadway, Suite 1500
Zan Disgo, CA 92101
Aitorneys for Rosi Balec

Marskiall Hifl Cassas & De Lipkan
Attn: John Fowler
Eew B Goodenew
Holcomb Frofessional Bldg,
332 Holegm:b Ave | Ste 300
Remo, Y 89505
Attorneys for John M Dodds, Eichard Hervera, Aubrey Johnson, Charles
S Eayer, John F Brogan, and James 7 Grogan

MeDonald, Careng, Wilson LLP

Attn: Thomas B 2 Wilson

100 West Liberty Steet, 10th Floor

PO Box 2670

Eens, HY 89505-2670

Atiorneys for Fdward Shoen. James P Shoen, and Williarm E. Carty

iMorrigon & Forester
Atin: Jack Londen
RAelvin Soldman
425 Mazket Steest
San Francizco, CA 941052482
Adternews for AMEECD

Morzison & Forester LLP
Attn: Bark B, McDonald

444 W._ Fifth Steet, Ste. 3500
Loz Angeles, CA 20013-0124
Atterneys for AMERCO
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Piilsbury Winthrop Shaw Pittman LLP
Aktin: Walter 1 Robinson
Theodors Keith Gell
2475 Hanaver Sivact
Palc Alto, CA 94304
Atterneys for Defendanis Edward J Shoen, James P. Shoen, and William

Carty

Quatlss & Brady, Streich & Lang
Atin: James Fyan
Deanna Peck
Renzizzance One
Two Mozth Ceati] Avenue
Phoenix, Azizena £5004-2391
gﬁomeys for Defendanis Edward J Shoen, James P Shoen, and William
Cariy

Rebbing Umeda 8 Fink
Aitn: Brian Robbins
GI0W Ash Styeet, #1800
San DNega, CA 92101
Attoraeys jor Ron Belec

Sguire Sanders & Dempsey LLP
At Mark A MNadean
Baign A Cabianca
Two Renaissance Squars
40 Movth Ceniral Avenue, Ste. 2700
Phosnix, A% 25004-4408
Attorneys for 54T Defendanis and Mark Shoen

:?ﬁ

DATED this f’_da}f of Movemker, 2006

sloyse of LEWIS AN CA LLF
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I 1§50
MARTHA J ASHCRAFT
2 || Nevada Siate Bar No. (208
JAMES E BERCHTOLD
3 || Mevada Bar. o, 5874
LEWIZ ANDG RCCA LLP
4 § 3093 Howerd Hughes Plowy, Suite 600
—as Vegss, Mevads 82103
5 || Telephone: {702) 249-8200
. Facsimile: (702) 549-8352
7 [ [Additional Counsel on Iast page]
g IM TEE SECOMD IUDICTAL DISTRICT COURT GF THE STATE OF NEVADA
g M AND FOR THE COUNTY OF WASHOE
g
11 | PAUL F SHOEN etai, L ENEIaEE
Plaintiffs Censolidated with: (1) Case No. CY02-0£331;
12 o (2} Case Mo, CV03-02436; and {3) Case Ho
CV3-02617
13 | SAC HOLDING CORPORATION et &l ,
14 Dafﬂﬂdmm Dﬁp‘t b}ﬁ E&
; AMEMDED OOHEGLIDATEDR VERIFIED
13 STOCKHOLDERS’ DEREVATIVE
DRMFLATNT PORE DARAGHES AN
16 EOUITABLE RELIER
i7
18
19 AMEMDED COMNSOLIDATED VERIFIED STOCKHOLUERS’ DERIVATIVE
20 CUMTLATNT FOF: GAMAGES A0 EQUITABLE FELTER
21
vl
23
%4
25
26
27
28
s LANGAReLE e LAAGR2 A D EQUITABLE PELIES
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INTROTUCTION

L. Plaintiffs seek to halt and unwind a series of self-dealing iransactions through
which AMERCG Directois and Executive Officeis EDWARD “IOE” SHOEN, JAMES SHOEM
and MARK SHOEN (collectively, the “Shoen Insiders™) — with ihe assistanice of surzent and
former AMERCO Dizectors JOHN DODDS, WILLIAM CARTY, RICHARD HERRERA,
AUBREY JCHNSOM, CHARLES BAYE#, JCHMN BEOGAN and JAMES GROGAHN - have
tiansfemed hundreds of self-sioage propertiss and over $200 million of aquity away from
AMERCO to a seriss of comparies (the “SAC Eniities™) created by the Shoen Insiders  The
scheme to ekrip AMERCO of its self-ctorage business is the latest examsle of a long standing
pattern of the Shoen Insidez elevating iheir personal intesests over their fiduciary dutics and
exercising unfetiered control over the AMERCO Boaid of Directors

2. Befoie the Shoen Insiders created the SAC Entities, AMERCO vigorously
expanded ifs lasrative self-storage business by scquiring, developing and operaiing storage
facibties Afier creating the SAC Entities, howsver, Defendants transfered all selfstorage
proparties and development opportianities 1o the SAC Eritities at prices that weve unfair ic
AMERCT and which pievented AMERCTO fiom realizing any profits on the transaciions
AMERCC's Directors — who also sarved as Diiectors and Executive Officers of AMERCO's
subsidiary companics - foveerd the subsidiaries o provide over $600 million in nen-recourss
financing to the 2AL Entitise which then was used to purchase self-giciage properties. Aftes the
ZAC Entities acquired the self-storape properties (using loans provided by AMERCD's
subsidiarzs), they entsied into “management agreemenis” through whick U-Haul International,
Ine. — AMERCO's largest subsiciary — wouid operate the business using U-Haul employzes and
the U-Haul trade name.  The SAC Erniities, however, setain 94% of the revenue geneiated by the
celf-storage property  Thiough this suse, the SAC Eniities have acquirsd one of the naiion's laigest
and most profitable self-stoisge businesses for a fiaciion of its valus and wath virtvally no rigk

3 The Zhoen Insideis haiched the scheme to transfor AMERCO s self-storage
vusiness io the SAC Eniities in 1994, at a time when they were facing the prospect of lozing

control of AMERCO Defendants concealed this plan becauss AMERCG's Articles of

i f | il il K
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Incotpozation require that AMERCO’s dealings with the SAC Entities b approved by two-thirds
shareholder vote, o1 approved by the AMERCS Boaid. Defendants did not have the requirsd
sharehoider support ard a presentation to the Boaid would have ezposed the scheme — essentially
te take AMERCO’s self-storage businiess private — to attack by Plaintiffz and other concerned
shazeholdess Thus, from 1994 watil March 2062, AMERCO's public filings concesied the
aature, cxtent sad magnitude of AMERCOs dealing with the 8AC Entities by referming to the
liznsactions in a confasing and incomplete matier, witheut the context needed to allow investors
tw comprehend the magnitude of the self-dealing scheme

4 In March 2002, AMERTD's longtime auditor revesied the scheme by forcing
Cefendante to congslidate the financiai staiements of the SAC Entitics and AMERCT. At the
saine time, AMERCD's auditer disclesed numerous matesial weaknesses in AMERCO s inteinal
controls. By this time, bowever, it was too late. AMERCD alicady had iransfened hundreds of
ssif-storags propesties to the SAC Entities ot unfair prices and piovided the SAT Eniities with
over 5560 million in ron-recourse loans. Moireover, despite the profitability of SAC Entities, the
zonsolidation had a devastating impact on AMERCO  Non-cash chsiges recorded in the
consolidstion {e g, depreciztion) slininated %0% of AMERCOs 2001 net incomie and over $100
million of stockholdeis’ eguity. T addition, the disclosuse of the 3AC Entities (and Defendanis’
self dealing) reduced AMERCOs stock to an ali-time low and saused a Rouidity crisis
Ultimateiy, AMERCO's dealings with the SAC Entities sparked an SEC investigation and sent
AMERCO scrambling for proteciion in the bankrupiey court  Judiceal intcrvention has been
required 2o curb Defendanis’ past sbuses, and it is needed again

JURISEICTIOM AMD VEMNUE

3 The Court bas juzisdiction over the Defendants becsuss each f3 sither: (1} a
coi poration wmcorporated and authorized to do business in Mevada; (2) an individual serving ss a
direcior of a Mevada corporation; or (3) othenwise subject to this Court’s jurisdiction:

6 Venue ie prope: in Washoe Ceunty beeanse AMERCO’s officze are located in

this connty, at 1325 Auwmotive Way, Suite 100, Eene, Hevada.
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PARTIES

7 Plaintiff PAUL SHOEN is s Mevada residsnt and, st all tiness relevant hersto, a
minotity stockhoider of AMERCCG PAUL EHOEM owns shares of AMERCD stock diteciiy and
a3 part of AMERCOC's Emplevee Stock Owrership Program (the “ESOP Trusi™). Plaintiff
gerved ag 3 Divector of AMERCD from December 1986 to Auvgust 1951, and from January 17,
1997 to Augusi 28, 1998,

8 Plaintiff ROM BELEC i3 and has been an ownes and helder of AMERCO
common stock at all times relevaint to this lawsuit

3. Plaintiff GLENMBROOK CAPITAL, L P, i a Mevada Limiied Partiesship and, &t

ali times relevant to this iswewit, has besn an ownsr and holder of AMERCO commicn stock

100 Plantiff ALAN EAHN i3 and hos been at al! times relevant to thiz lswsuil, an
crmer and holder of AMBRCO commaon stock.

11 Nomina! Defendant AMERCO (“AMEERCT” or the “Company™) is a Nevada
coiporation.  AMERCO is 5 holding company whese best-known subsidiary i3 U-Haul
Internstional, ne. (“U-Hau!™). AMERCD conducis its real sstate cperations thucugh 2
subsidiary, Amerco Real Bstate Corporation (“AREC™) Naticuwide Commercial Company
(“Mationwide”) is a firsi-level subzidiary of AREC and second-leve! AMERCO subsidiary

12 Defendant EDWARD “ICE" SHCEM (hesinafter “JOE EHOEN™) has served s
Thairman of AMERCO's Board of Directors since 1936, and a3 President since 1987 In
addition, he has served on the Board of Direstors ¢f U-Haul since 1990, and az Fresident of U-
Haul since 1891 JOE SHCEN bas served on the AREC and Natienwide Boards since 1256,
JOE 8HOEW was 2 membe of the AMBRTD Audit Commities in 1994, and he has served as a
member of the AMERCO Executive Finance Commiittes since 1994, JUE SHOEN cumently
owns more than 3 4 million shares of AMBRCC common stock.

3 Defendant MARK SHOEN was & member of beth the AMERCO and U-Han)
Boards of Ditectors from 1290 thicugh 1997 MARK SHOEH also gerved sn the AREC Boad
of Directors from 1990 until 1998 He has served as an exscuiive officer of AMERCO, with the
title of President of Phoenix Tperations of U-Haul, since 1997 MARK SHOEN also ownz moie
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than 3.4 million shaies of AMERCT common stock He purports to be the sole rsmaining
sharehiolder of the SAC Entities, after his brothers JOE and JAMES SHOEN tranaferred their

—

shages in the SAC Eniities io him fo: a fisction of theiz valoe on the eve of filing pérzonal

A W pa

bankruptcics.
14 Defondsnt TAMES SHOEN has served on the AMERCD Board of Divectors since

L%

o

1986; he alzo served as Execntive Vice President of AMERCO and U-Haul from 1989 io
Hovember of Z000. JAMES SHOEN served o0 the U-Haul Board of Directcrs from 1990 unii:
8 | 1996, and on the ARET Bosrd of Directors from 1996 uatil 1999 JAMES SHOEM currenily

=]

2 | owns more ihan two million shares of AMERCC common siock
i 15 Defendant FGHN DODDE (“DODDS™) has seived on the AMERCC Board of
11 | Divectosz since 1986, and the U-Heanl Board of Direstors singe 1950 In addition, ODIE has
12 || served on the Audit Committes and the ARET Board of Directors since 1999, DODDS has been
13 | asscciated with the Company since 1963 and, he szrved in various executive capacities wiih
14 || AMERCC uniil kis ietivement in 1924, DODDE receives $26,400 anavally ae compensation foi
I5 | hiz seavices on the Board of Directors, in addition t¢ his pension

15 i6.  Defendant WILLIAM CARTY (“CARTY™) has served or tha AMERCT Boand
17 | of Directois zincs 1985, the 1. Hau! Bosid of Diteciors since 1986 and the AREC Boad of
i8 | Dvirectors since 2000 in sddition, CARTY served on the Company’s Audit Cormitiee from
19 | 1594 o 1999, and the Compensation Committee fiom 1995 until 1998, CARTY has baen
2C | aszomated with the Company since 1946, serving in varions exeoutive positions until kis
21 {retivement in 1957, He is the vnele of JOB, MARK and PAUL SHOEH, and the brother-in-law
2% §of AMERCG Durector M. Frank Lyons. CARTY receives $26,400 annually az compensatien for
23 | his services on the Board of Directors, in addition to hus pension
24 17 Defendant CHARLES BAYEER (“BAYER") has served on the AMERCC Soard
2% | of Disecions sines 1920 In addition, BAYER served as the President of AREC fiom 1990 until
26 || 2500, he seived on the AREC Beaid of Directors from 1990 theough 2000 and he served on ths
27 | Waticrwide Board of Dizectors from 1996 theough 1998 BAYER elso haz been 5 member of
28 | AMERCO’ s Executive Finance Commiitee since 1924 and he served on the Compensation
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Cominitiee from 1995 until 1998 BAYER has been associatad with the Company sinee 1967,
and has served in various sxesutive positions uniil his rstirsment in 2000 BAYVER receivss
$26,400 annuaily as corpensation for his services on the Bomid of Dizectoss, in sddition to his
peasien.

18 Defendant JOHN BROGAN (“BROSAN™) has served on the AMERCS Board of
Directors since 1998 In addition, BROGAWN also has seived on the Company's Audit
Committes since 1998 and the Compensation Comimittee sings 1999 EROGAN cuiiently
1eceives 326,400 snnally as compensation for his serviees or: the Board of Diretais

i@ Defeadant RICHARD HEREERA (“HERRERA™) served on the AMERCO
Board of Directors from 1991 uniil 2000 (excluding the fatier half of 1957)  Ir additon,
HERRERA served on the U-Haal Boad of Directors from 199C untii 2001 HEREERA has
been aasociated with the Company since 1985, and cunently secves as the Vice President of
Marketing, Fetail Sales, for U-Hanl

2¢.  Defendant AUBREY JOHNSON (“JOHNSCN™) served on the AMBRCO Boaid
of Directorz from 1987 io 1991, snd fiem 1694 o 1998 In sddition, JOHNSTH served on the
Audit Committes fiom 1994 uniil 1993, the Compensation Committes fiom 1995 nntil 1958 and
the BExecutive Finance Commmittes in 1008

21 Defendant JAMES GROGAN (“GROGAN") s=ived on the AMERCO Board of
Directers ficrm 1998 uatil March 2005, when he was reglaced by AMERCO Director Dranicl
Muller. Duusing his tenure &s AMERCO Diteetor, GEOGAN served on the Company’s Audit
Ciommittee (beginning in 1998}, and the Compensaticn and Executive Finance Coromittees from
1999 untif 2045, During this time, GROSAH recsived $26,460 annmally as compensation foi his
servioss on the Boaid of Dhiecicis

22 Defendanis SAC HOLGING CORPORATIGM and SAC HOLDIMNG
CORFCRATICH I (collectively, “SAC HOLDINGS”) are Nevads coiporations that puportedly
ars owned and contpolled by Defendant MARK SHOEM

23 Defendants THREE SAC SELF-2TORAGE CORPCRATION ("THREE SAC”)
through EIGETEEN-SAC SELF-STORAGE TORFORATIOM (inciuding STH-A, S0X-B and

~CERTAAD Fom JUPY THIRL
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SIA-C), and Defendants TWENTY SAC SELE-STCRAGE CORPORATION through
TWENTY-THREE SAC SELF-STORAGE CORPORATION, are Mevada corporations
{moliectively, the “SAC CORPORATIONS™

24.  Defendants NINETEEN SAC SELF-2TORAGE LIMITED PARTHNERSHIP, as
well ag TWENTY-FOUR SAC SELF-STORAGE LIMITED FARTHEREHEF theough
TWENTY-BEVEN SAC SELF-STCRAGE LiMITED PARTNERSHIF, me Mevada limited
partaerships (collectively, the “SAC PARTHNERSHIFS™)

25 Upon informaiion and beifef, SAC HOLDINGE owns and controls all of the SAC

CORFORATIONS and SAC PARTNERSHIPS. As noted above, Defendants EAC HOLDIMGS,
the EAC CORFORATICONS and the SAC PARTNERSHIPS collectivaly are refesred o in this
Complaint &5 the “SAC Eniitizs™

26 Flainiiffs ars unsware of ihs irae namss of ths Defendants sued as DOES |
through 100, inclazve Therefors, Plaintiffs sue these Defendants by fictitiovs names  Plaintiffs
will seek leave of Toust to amend this Compiaint to aliege their true names and capaciiiss when
they are ascertsinad  These fictitiously named Defendants ars anknewn ZAC Eatities, officers,
other mennbeis of management, employses or consultants of the SAT Entities, AMERCC, ot its
subsidiazies who aided and sbetted, or participated with the named Defepdants in the wrongul
sctz glleged herein, and 212 respensible m sems mannsy for the consequences of those acts

FACTUAL ALLEGATIDNS

L AMERCG AND ITS SUBSIDIARIES

27 AMERCOE is the holding company for U-Haul and AREC  AREC, in tuin, is the
kelding compary for Mationwide. AMERCG and sach of itz subsidiaries curtently sie conticlled
by the Shoen Insiders — brothers IGE, MARK and JAMES SHOEN. The Shoen Insiders
collectively own approximstely 42% of AMERCO s common atack. In addition to thel own
stock, the Shosn lasiders control the appsinimeni of the Trustses who vots the stock of the
ESOP Trust, which ownz another 10 1% of the commen stock. Thaii executive positions with
AMERCO, zombined ztock ownership and control over the votes of the ESGP Trust, give the
Shoen Insidess effective control over AMERCO and 1ts Board of Divectors  Ag discussed in

DER AHD PO JUEY TRIAL
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ceiail beiow, the Shoen Insiders have used this power t pack the Eoard wiih loyal subordinaies
and they have tesminated those who kave challenged their control in the past '

2B, U-Haul was foungded by L2 Shoen in 1945 From 1945 to 1974, U-Haul renied
trailers and, starting in 1939, trucks on a one-way and “in-town” basiz through indapendent
dealers. Zince 1974, U-Haul has developed a network of Company-owned vental canters which
U-Haul vses to reant its trucks and vrailers, and provide related products and servicss. U-Hauwl
currenily owns over 1,380 Company-owned iental centers, in addition to having a distribution
ngtwork of over 15,300 independent dealers

29 ABMERCG's leadership yosition in the truck and frailer reatal industiy facilitated
ite sucoess in the self-storage businesz  Accoiding to AMERCO, most incorning self-storage
cugiomers are in the msidst of moving and the thousands of U-Haul truck snd tiailes rental centers
offer prime opportunities for stozags facility development. UJ-Hanl entescd the seif-siorage
business in 1974, Theeafter, AMERLO incieased the rentable square footage of itz siorage
incaticas through the acquisiticn of sxisting seif-storage facilities and new constivction

36 AMERZOs success in the seif-storage industy has been mads possibls laigely
ihoongh the effort of its subsidiaries AREC owns approximately 90% of AMERCO 2 real
sstate assets, including U-Haul’s rental centers and the self-storags locations. AREC is
sesponsible for the puichass, sale and lzass of all properties used by AMERCO, or any of its
other subgidiseies. AREC hag over 23 years of experience identifying and sequiring existing
zelf-steiage properties sad developing them from raw land

’ Ths Shoen Insiders have taken further sieps to solidify their control aver AMERTCO sinee
this Complamnt originally wss filed in 2002, In June 2006, JOE SHOEM, IAMES SHOEM,
MARK SHOEHM, and the Trusiees of the Shoen irmevecable Trust and the irrevocable "C” Trusi,
whieh eollectively own 36.0004% of AMERCOY's common stosk, entsred inte s Stockheldes
Voting Agieemsnt The Stockholder Voting Agresment grants JTames Shoen a grozy fo vote
£ach pariy’'s shares Thus, ihe Shoen Insiders 1o longer need to 1eiy upon ths voies of ths EE0P
Trust to exereise majority voting control over AMERTO

4 Ag notsd above, although the composition of the U-Haul and AREC Boaids of Directors
changed ovar tims betweesn 1994 and 2002, the individually-named Defendants comprised a
majoniy of both Beards of Directors at all times relovant @ this lawauit
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31 The U-Haal brand and logo crcates instant nare recogition for consumezs

throngheat the United States and Canade Az a tesult, AMERCE has reaped huge compentive

Pt

advaitages by locating storage fasilities in ciose proximity to U-Hau truck rental centers,

32, The Eheen Intideis formed SAC SELF-ETORAGE CORFORATION aad TWO-
SELF STORAGE CORPORATICN in 1993 tc operate as real estsiz holding companies. JOE,
MARK and FAMES SHOEM each teceived one-third {10,000 shares) of ihe common stock
iszued by the SAC Bntities. Thereafter, JOE and JAMES SHOEBEW transferred their shares o

= T - S T O O P

MARY. SHOEN for onfy $100 ir: Decerabsr 1994, shortly befors they filed pergonal

baskruptoies to aveid a massive judgiment sieming fiom another violation of their fidusiary

S

i1 | duticz. Moiably, 2 centemperaneous appiaizal of the SAC Entities’ business and assets valued
12 || the SACT Entiiies at $830,000 Given the timing and circumstances surrounding the stock zals,
13 | the nominal price ihat MARK SHOEW paid for JOE and TAMES SHGEN s shates and the terms
14 § of AMERCS s subeequent transactions with the SAC Entities (dizouszed belaw), Flaintiffs ais
15 | informed and belisve that 1OE snd TAMES SHOEM have retained an undizclosed pecuniary

16 | imierest in: the SAT Ennties

17 ] In Bdarch of 1996, the first bwe EAL Entities weie merged into & new corposation,
18 | Dofendar: THREE SAC. Since 1996, Defendants have crssted many additional 84 Entitice

1% | Some are gosporaticns, whils others are partneships; all are feimed under Mevada law. MARK
20 | SHOEN iz tha President of all of the SAC Corporations and the President of the corperaic

21 || gensral partner of esch of the SAC Paitnershipz 'Notahly, according to public resczds, ths

22 | Becretary snd Tisasurer of each SAC Eatity {usually a single individual) iz an AREC employee
23 §whe uses an AREC address to conduct the SAC Entites' business

24 34 In 1997, in an effori io cieate an appearsnce of legitmany (a few years after ICE
25 Y and JARMES SHOEN izansferred thei shares in the SAC Entities to MARK SHOEN), MARX
25 || SHOEH siepped down from the ARERCO Eoard and assumned the seemingly innocuous title of
27 | Presideni of Phoeniz Cperations of U-Haul  In seality, however, MARK SHOEN ssives as the
28 || de faeto Chief Opesating Dfficer of AMERCO. AMERCO 2 recent public filings (i e,
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AMERCOs Form 10-0) for the pesiod ended June 30, 2005, among others} concede that MARE,
SHOEH, along with krothers JOE and JAMES SHOEH, remain in a position to sxart
sonsideiable influence over the compositicr: and decigion-making of AMERCT e Board:

Az of Tone 20, 2005, Bdward 1. Shosn, Chaisman of the Board of
Direciors and President of AMERCO, James P Shoen, a diractoi
of AMERCO, and Mark V. Shoen, an exacuiive officer of
AMERCO, collectively control 8,890,224 shares (approximately
41 8%) of the outstanding comnmon shmes of AMERCO
Accordingly, Edwaid J. Shoen, bMark V. Shoen and Fames P
Sheen will be in a porition to continue to infiuence the electicn of
the members of the Board of Dueetors and appreval of significant
transaciions. in addition, 2,130,134 shares {approximstely 10 0%}
of the outstanding common sharss of AMERCD, including shasss
allocated io smplovees and unzilocaiad shazes, are held by o
Emgloyes Bavings and Employee Stock Cwnership Trust

L T T T N PR Y

&

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

i
=d

12 | campaign to sdd self-ctorage piopestics to its portfolio. Duxing this period, AMERCD used

12 || AREC’s expartiss to prvchase and build milliors of square feet of sterags cemters, and it uaed U-
14 | Haul's gooduiil te capitalize on the needs of consursens who wese in the piocess of moving

15 36 Bince ihe foimatisn of tha SAC Entities, however, AMERCD hss refocused ihase
16 || efferiz {0 benefit the SAT Bnlities, rathar than AMEBRCS. Bpecifically, AMERCC has

17 || mensbared propertics io (hs SAL Entitics in thres differsni ways:

18 (1)  AMERCE zold its existing self-siorage facidities to the SAT Entities st
1% wnfairly low pracss;

20 (2  AMERZO idsniified self-storage facilites cwned by third parfize, and
21 facilitated sad financed ths SAC Eatities” puichass of the self-stoiage
e properties; and

23 (3)  AMERCO identified parcels of raw land, developed them into luczaiive
24 seif-storage facilities and then sold them te the SAC Entities

25 37 Thuz, 1sther than scquiring or developing self-stersgs properties for ARMERCD,

2& || Defendants have transferied hundieds of valuable seif-storage propertics io the SAL Brefities st
27 | unfaicly low prices, and they have used AMERCO s subsidiaiies to identify, finance and develep

28 | hundveds of sther self-storage propeitics fo1 the SAC Entities  As & result, the SAT Entities have
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developed & vaiuable zeif-stozage business - with very litile money and virtusily no risk — that
sompeies directly with AMERCO ard its subsidisries
NI AMEECGS TRAMSACTIONS WITH THE SAC ENTITIES

38 Beginningin 1994, and continuing today, AMERCO entsred into a serics of loan,

puichage, lease and managemert agicements with the SAC Entities  The transaciions betweer:
AMERCO ard the SAC Entities can be grouped into three gensral categories:

{1)  Salcagreements thiough which AMERCG has sold existing, mature self-
storage facilities io the A0 Entities at below-maiket niices;

{2) Loan agrsements through which AMERCO has proveded hundisds of
raillions of dollais in asn-recourse financing to facilitate the SAC Entities”
acquisition and development of the self-storage progertics, and

£3) Management agreernents, pursuant to which U-Haul has developed and
currently eperates the SAC Eatitics” seif-storage propertise undsr the U-
Hawl frade neine

39 The ageements between AMERCD and the SAC Entitiss evince a concerted
effort 1o transfer AMERCO s seifistorags pioperties, and virtually all revenes generated by
AMERCCs seif-storags buginess, to the SAC Entities at a fiaction of their value  Although
none of these transachions was approved by the AMERCG Board o iis sharsholdess, ag
sxplained below, cach individual Defendant knowingly and intenticnally parficipsted in and
agproved this groze misappropristion of AMERCO s self-storage business and the exploitation
of AMERCO s resovnces through their positions with AMERCO’ s subisidiaries

A AMBERCT Selis Se1-Etsraze Froperties To The SAT Eantitiss At Unfsirly

L Frizes

42 AMERCC began selling self-storage properties to the SAC Entities on Iune 4,
1594 These properties gensally were owned by AREC, sad were located throughout the Unijed
States snd Canads. In fiscel year 1995, AREC sold the SAT Eniitics 24 self-storage propertics
for $26,287,000. In fiscal vem 1926, AREC =0id the SAC Entities an additional 27 self-stovage
propertiss for an widisclosed pusrchase price. In fizcal year 1997, AREC sold the SAC Eniities
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seven self-storage properiias for an undisclosed purchese price  In fiscal year 1998, AREC sold [
thiee self-storage properties to the SAC Enitiss for an undisclosed puichase price. In fiscal vear
1596, AREC sold the SAC Epiies 26 self-siorage propeities for $59,685,000. In fiscal yea
2000, AMIERZO scld 24 gelf-storage propertiss to the SAC Entities for $98,3%31,000

41 In fiscal year 2001, sithcugh AMERCG s financial position had bagun to
detericrate, AREC sold the SAC Entities 24 selfstorage properties for spproximately
$98,351,000. Moreover, on Septembes 28, 2001, AMBRCO purchased nine seif-storage
progerties back fiom the SAC Bntities for 535 Z million  Ag discussed below, AMERCO's
subsidiazies financed the SAC Entities” asquisition of these nine properties to begin with

4% In fiscal year 2092, AMBRCO soid mois properties to the SAC Entities than in
the first five yeais of the AT Entitics’ cristence combined. On January 11, 2002, AMERCO
aotd 37 self-storags propeities to the SAC Enities for 593 7 million  Less than one morth iates,
¢n February 1, 2002, AMERCO sold an additional 62 self-storage properties to the SAT Bntitics
for £146.9 million AMERCC's zales io the SAC Entities is iliustrated by the following table:

Saleg of Frepaities to BAT Enfitiez

&
1
1
i
1
E
|
:
i
L]

5

Merzpar of Fropenias
g
|

“ Paul Thoeen'e fervice
2 BoeE
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43 Teilingly, in an effort to conceal AMERCC s transactions with the SAC Entities,
Defendants significanily reduced AMBRCOs 2alss of self-storage propertiss to the SAC Entities
during the limited time when Plaiatiif PAUL SHOEM served on the AMERCG Board Az notad
above, Plainiff PAUL SHOEN served on the AMERCO Board from: January 17, 1997 untii
Augst 29, 1998 In 1996, shortly before PAUL SHOEM came onts the Bosrd, AMERCO sold
27 zelf-siciags properties to the SAC Entiiies. In 1999, shortly after PAUL SHGEH lafi the
Boasd, AMERCD sold 26 self-stoisge properties to the SAC Entities In 1997 and 1998,
however, AMEFRCC sold a combined total of 10 properties to the SAC Entities. None of these
tranzactions was presented o or even dizcussed by the AMERCD Board dwing this time

44 AMEP.CO'S public filings fiom 1695 through 2001 did not discisse the reason
for any of thess sales, 4id ot st forth the addresses of any of the self-storage properiies and
failed to disclose the prices of the individual parcsls of property. Morsover, AMERCTG's public
filings 4id not consistently dissloze the total price st which AMERCD sold blocks of ssif-storage
propatties. Howevar, AMERTC s apanal reports from 1995 thoough 2001 do ieveal how ths
piices weie detemined  The ves? majozity of AMERDS' s sales (o the SAC Entitiss were
calculated at “acquisition cost pius capitalized expenses ™ The prices at which AMERCTO sold
the rempaining self-glorage properties o the 84T Entities were determined by the Treasrer of U-
Haul — who reports dizectly to JOE and MARK 3H0EH

45 The “acquisition cost” method for dstermining the sale price of AMERCD 2 self-
storage propeities is an inappiopnaie and unfairly low measuie of value because it ygores the
expected carnings poiential of the property and it failz te account for numerous athd
characterigtice that would affect the puichase piice in an arm’s length ransection. For instance,
by selling self-storage pioperties at prices bazed on AMEBERCD' s “acquisition costs,” AMERCD
and its subsidiaries were prevented from reslizing any profits regardless of whether the
piopertiss had apprecisted since AREC criginally acquired them. Moreoves, the prices at which
AMERCO 20ld the self-storage propertics to the SAT Entities failed to accoint for the value

addsd by:
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(1)  Thslocation of the storage facilities near U-Haul Centers, whers potential

—_—

customers go to pick up and dicp off moving vehicles;
{2} Ths goodwill ascomated with use of the U-Haui trade nasee; and
(3)  Thewmerease in valus whish a new seif-storage facility experiences when
it iz “leased™ by the developer, U-Haul {discussed below)
46. MARE SHOEN and the SAC Entities fiequently took advantage of these unfaiz
prices siraply to tuin a quick prefit and thus azwp valusble corporats opportunities from
AMERECS. For mstancs, on kay 11, 1999, Dafeadant FIVE SAC 3ELF-STORASGE

Wm‘-.]ml.n,p\ww

CORFOEATION used non recourse finsncing from AMERCC’s subsidiaiies (a3 discussed
bielew) to purchase a developed self-storage facility Yocated at 2450 Rainbow Blvd , in Las
Vegas, Hevada, for $3500,000 Defendant MAREK SHCEMN sold this property fo Jozeph Bliss of

e

BMO Gigbal Capitsl Solutions en December 23, 1999 for a $273,741 profit Similazly, on
Ciccember 24, 1997, Defendant FOUR 3AC SELF-STORAGE CORFORATICH used non

e
L]

recourss ioans oblained fiom Mationwids te parchess raw land in Littleton, Tolstade, for

Iy

3719176 After MARK SHOEH and BAYER uzed AREC's extensive rasouress to develop the

&

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

=

MARE. SHOEN zold ihe properiv to Michael fovee of BMG Capital Solutions on Masch 30,

—
e |

2001, for over $4 3 millicn. A thivd example involves proparty located at 14323 Telegiaph
Rosd, Woodbndgs, Viiginia; on Dotober 1, 1996, Dizfendant FOUR EAC SELF-S5TORAGE

= s
b =«

CCRPORATICH purchasad a deveioped ssif-storsge property af this address for 31,770,000
21§ wsing non recoanse loans provided by an undiscicsed AMERCO subsidiary. MARK EHCEN

]
=]

22 || and the SAC Eniities sold this property gix months [ater, on Mazch 31, 1927, for $1.925,000, a
25 | $175,000 profis.

24 47 These isolated examples ilfustiste the significance of ths corposate opportunities
25 | that were diverted away ficin ARMERCD sharehslderz to the 2AC Enifties. Ferhaps meig

26 | revealing, the sale prices of AMERCO s seif-giorage propertics io the SAC Entities never weis
27 | negotiatad ner approved by any independent dizsctors or ouiside anditors  Noi did Diefendants
28 | vut in place any proceduzal safeauands to snswe that AMERCD s interests — and the inferesis of

TEFLAN PR SR CRIAL.
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AMERCO’s shareholders - weie protested. In som, Defendants stripped ARMERCG of its
coiporate assets ot below-market prices, and ihey denied AMERCO the opportunity to enjoy the
futurs sgreings potential of these self-storage properties
B.  Aperco Flasness Phs Aequisition {4 Selit Stezaps Frossiiisg For The 540
Eqtities
48 Duning this seme period of time, AMERCC, through its subsidiaries, provided the
SAC Eatities with over 800 million dolisss worth of ron-rscourse financing. The SAT Enities,

in tuin, used these joans to aciuize and develop esif slorage propsrties in dirsct competiton with

AMERCT's subcidiariss

49 In fiscal yesr 1995, when AMERCT was in nesd of capitsl for iis own Business
parpeses, its subsidisries loared the 2AC Eatitics $54,671,000 fou the paachass of 44 self-
storage picperhies  In figcal yzar 1996, AMERCO e subsidiaries fundzd additicnal lozns to the
SAC Entitier in the prinzipal smount of £51,158,000. In fiscal year 1957, AMERCDz
subsidismies funded appronimately 342 million in ron-reccurse foans to the SAC Ennties
Dusing figeal year 1998, AMERCC s subsidiaries fundsd additional loans to the SAC Eatities in
the amouni of $24.574.500. Daeing fiscal 1999, AMERCG’s subsidiariss provided the SAC
Eatities with aca-recourss foans for “the purchase of propeity and sonstraction costs” if the
amgant of approximatsly $26,116,000 In fiscal yeai 2000, AMERCC s subzidiaries funded
344,934,800 ini lesns to the SAC Eniitics for the purchase of additicnal properties and
conztiucticn costs

50 By fiscal year 2001, AMEECO's involvement with the SAC Entities spiked
considerably During that year, AMERCO's subsidiasies joaned §187,595,000 to the SAC
dntities fier “fhe puchase of properties and construction costs ™ In fiseal 2002, juet prioz io
AMERCC s vostatemnent {the impact of which is dizoussed ia detail S2iow), AMERCO™:
sabsidiaries provided the SAC Baiities with an additional $44 million in non-tecowss loans  As
AMERCD conceded in its SEC filings, the icans due Som the SAC Entitiez constituted 2
significant porticn of AMERCG's total asssts during this time. The follewing table Hllastates
the loans AMERCO s subsidiaries provided to the AT Entities from E295 theough 2002:

TR AR P JOR T fRIAL
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1
Mon-Pecourse Loans
2
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11 £40 000 000 e E’Fsh?ingj:swﬁ [ #M — |
b : —
3 $20,000 000 B
12 WA
-] 11 BT 15 1689 friwie ] 001
14
is 51 AMERTO's patlic filings frequently referrest to thees losns as having been

16 || fanded by AMERCG's “subsidiamiss,” without idertifying which subsidiary sctually providsd
17 [ the lean Hewever, public records and on-fine databases indicats that Mationwide and U-Haul
I8 | were the primary velucles through whick AMERCO provided ovas $600 million i Gon-fecouise
1¢ | leans to the SAC Entities betwesn 1594 sad 2002 Upor information and belief, betwsen 1994
20 {l and 2022, Maticawide providsd the SAC Entities with approximately 5379,623,485 in non-

2t | recousse loans while U-Haul provided the SAC Entities with approximately $316,305,252 in

2% | non-resouise loans

22 52 The non-secowsse loans provided by Hatiomwide and U-Haul wees secured only
24 || by the valus of the progerties the SAC Entities acguived. Any reasonabils lender would not issue
25 [ a lcan to an entity unless it was aszmed that the property securing the loan had the ability to

36 || service the debt. AMERCD and its subsidiaries, howsver, had no such assuszness  Thus, the
27 | transfer of AMERCQ's self-storage propeities wea a self finanecing proposition: it provided &
28 || “risk-free” o7 arbitrage profit opportunity to the BAT Entitiss.
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i 33 Iis the end, ali the banefits of propeity ownership — suck as appieciation, tax

2 | benefits, net cash flow snd other value in the transferred proparties resides with the SAC

3 JEntities. On the other hand, all of ths risks associsted with financing theze acquisitions — such as
4 | the possibility of cash flow not mesting dabi service — remained with AMERCC and ite

3 |l subsidiarics, the holdeis of the non-recousss loans

6 . The BAC Tatitles” Kapicit ABEC Ard U-Hsul’s Humen Rescurces Ta

7 Lecsin And Asguire Ecli-Btorags Properiiss

54 The 5AC Entities also use AREC and U-Haul’s employees and offices to cenduct

Lk

g |l their businese, without providing sny considzsration or remuneration to ARET o U-Haul For
10 I exemple, according to online databasss, the SAC Ercities porchased 28 propertiss from thisd
11 || parties beiween 1996 and 2000 Thesz tranzactions involved agzroximaiely 548 million worth of
12 | property assets. On pape:, neither AMBRCO nos any of ifs subsidiaties wers involved in any
I3 | aspeck of these 28 transactions
14 55 Adthough AMERCO and its subsidizies aliegedly wers not involved in the SAC
15 || Entities® acquisition of these 28 properties,” ths names and addrssses of AREC employees are set
15 || forth ia the “Buys: Information” category. Specificaily, Gail Ward, Cheryl Colbert, Bil
17 § Coleman, Paul Grsen, Treen Clark, Seorge Evarcole and Trsey Ginger — all of whom wosked for
18 || ARET at the tims sach of the transactions clozed — s1¢ isted in the section deveted to “Buye:™

20 1° These properties a6 located at the follovring addiesses: {1} 1500 Highland Avs., _

Chester, Peansylvania, {2} 3900 Whtctire Road, Landover, Maryiand, (3} 8507 Srouffer School

21 [ Road, Gaithersburg, Marviand, {4) 3995 Westfax Drivs, Chantilly, "u"iifin_ia, (5) 14523
Telegraph Road, Woodbridge, Virginia, (€) 311 N Polk Stieet, Pinevills, Morih Carolns, (7

5% { 144 Dodd Strect, Macistta, Gecigia, (8) 7247 Ceorgia Hightvay 85, Riverdals, Georgia, {9) 5390

Old Mstional Highway, Atlania, Geovgia, (19) 7803 Morth Oiange Elossor, Oslande, Florida,

25 [[4113 3850 Clevaland Averus, Solumbas, Olie, (12} 255 Remington, Bolinbrock, Hlinoig, {13)
4100 West Fullzrton Avenue, Chicago, Tilinois, ;14{ W Bathivn Lana & Highway 121, Plano,

%4 | Teras, {15) 2455 West Taani Roadg,oﬁtmd Fraitie, Texas, {16) W iH 20 E of SH 260, Grand

Fyaitie, Texaz, [17) 3401 Alma Road, Richardson, Texas, El 8) 1245 Seuth Becklsy Avanue,

75 || DeSote, Texas, (19 11383 Amanda Lane, Tailas, Texes, (201 Route 10 W State Highway 114,

Boancke, Texas, {213 1750 East County Line Rorﬁ.d; Litileton, Jolorado, {22} 500 Mok

75 || Scottsdale, Tempe, Anzona, (23) 3450 South 40" Stieet, Phoeniz, Arizona, (24) EE Center gf

Frye & Piice Road, Chandler, Anzena, (253 3527 fvar, Rozemead, California, (26} 6414 44

27 | Sireed, Sacramento, Califorres, (27) 11705-07 82° Avenue, Fortland, Oregon, and (28) Highway

90 & Morth of 142" Steeet 3W, Lynnwood, Washington.
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information Moreover, the "addiess” listed for the “Buyer” is an AREC office. In other wouds,
the SAC Entiiics were using AREC smployess and offizes 1o perform the work entailed in
acguiring snd developing the self.siorage propesties.

56 Other than the “management f2e” paid by the SAC Entities to U-Haul fwhich, as
discussed below, is for s different purpose}, AMERTOs srnal reports for fiscal years 1993
through 2001 do not disclose the SAC Entities” use of AREC's human ressuraes, nor do the;
indicae that AMEROO receives any conzideration in exchange for AREC’s fasilities,
employees, devalopment expertiss or ability to acsess prims locations near U-Haul truck and
tiailer renial conters

57.  The BAC Enities’ exploiiation of the iescurces of AMERCO s sabsidiaries did
not step with AREC. Insiead, the SAC Entities also vssd U-Hal's perzornel and facilitiss to
assiat in losating propaiies, mansging consinistion. and dealing with cities to ohtsin the proper
zoning and other apoiovalz. One former U-Hag! Prezident, who worked in three diffeaent staiss
{Wiscensin, Washington and Aricansac) stated that he spent 20 muck ime locating self-ztorage
properties for the SAC Entities, assisting in ths acquisition of the propesties, dealing with the
governmnent and oversesing constivciing being performed by AREC cmployees (under
BAYER s direction) that he hardly had time 1o cperate the U.Hanl fusiness.

. The SAT Frtitize Use U-Flaul Te Operste & Competing Seif-Blorage

Besiness Under The U-Haul Trads Mame

58, Once the SAT Eniities acquite a self-sterage propeity (sither from AREC o1 &
therd party}, the SAC Entities entar into s “management agreement” with U-Haul. The
“maaagemnent agreements” requiie U-Haul io upgrade and manage existing facilities on behalf of
the SAT Entities

36 Moreover, under the "management agreements,” U-Haal runs ail aspsctz of the
zelf-storags business and the properties operate under the U-Haul tiade name The teims of these
management agrésments provide that U-Haul is net & patiner or jeint venimer with the SAC
Entities, U-Hanl puichases all fniturs, fixiures and equigment, U-Haul hires and maintaing all

employees, U-Haul covess all overhead expenses, U-Haul maintaing all the bocks and recosds
B :
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and the SAL Eatities are peimittad to uss the U-Haul logo for the duzstion of the management
agreement. In return, the SAC Entities pay U-Haul & “management fee,” equal to six percent of
ine “gioss revene” gensrated from the self-storage property. The remainder of the revenie
generated by the self-storage proparty, £ e, 94% of ihe total gross revenis — is kept by MARE :
EHOEN and the SAC Enfitise.

69 Even though AMERCD oi its subsidiaries identifizd, developed, financed and
operated the self siorage facilities for ths bensfit of the SAC Entitiss, the “managemsnt
agreements” are terminables at val, by the SAC Entities on 30 days' notice. bereover, under the
terme of the management spreements, U-Hsul’s mensgersent f2e is subordinais to the SAC
Bntities" oiber creditors.

V. THE NBIVIDUAL DEFENBANTS INVOLVEMENT

Ao Defendariz Qrhsoirsiod AMERLOs Transagtisns With The 84C Fatities

6l In adéition io serving as cvrient and former AMERCO Directors, JDE SHOEN,
JAMES SHOEN, MARK, SHOEN, BAYER, CARTY, DODIS and EERREREA wers
ieeponzible for the dav-to-day opeiations of AMERCD s subsidimize. In thess sapacities,
Defendants were mvolved in svery aspect of AMERC{ s dealings with the SAC Entities

&2 IOE SHCEN helped establish the AT Entites with biothsrz MAERK and JAMES
SHOEN. Asimembes of ARBCz Board, JOE SHOEH approved of the sale of at l2ast 210 elf
stoiage propertize at prices thai were fundamentally unfais to AMERCO. Moreover, a8 2
member of the Matioswids and U-Haul Boards, 10E SHCEM authorized over $600 miliicn in
non-receutse loaes to the SAT Brtities; the SAC Entitics used the loans fo acguire and develop
sslf-storage properties. Az President of U-Heol, ICE SHOEM approved the “management
agreemsnts” through which the SAC Entities operate 2 competing 2elf-storags business unde: the
U-Han! wade name and retain 94% of ths 1evenuss generated by the salf siorags propeities

63 I AMES SHOEM, like brothers JOE and pMARE SHQEM, helpad establich the
SAC Eatities Az a Direstor of AREC and U-Haul, JARES SHDEN approved of ARELC's

transfes of at least 63 seif-storags moperties to the SAC Eatities st prices that weie unfaii to

GEFLANE FGR JURE TREAL.
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1 | AMERCG, and he approved hundreds of miilions of dollars in non-recouise financing which the
SAC Entities used to heip establish a competing selfsisrags businsse  Dwiing his temure as
Execuiive Vice President of U-Haul, 3AMES SHGEN spproved the “managzmsnt agieements”

da L

thrcugh which the SAC Entities operate a competing seif stozags businzes unday the U-Haul
trade name and retain 94% of the revemies generated by fhe self-storags properties

i

04 MARK. SHOEN, duzing varying times since 1593, hae been involved in every
sapact of AMERCO's dealings with ihe SAC Ewtities Fiom 1994 ikrough 1997, MARK.
BHOEN served as an AMERCO Dircctor, an AREC Direetor and ag the enly aileged executive

b= -~ B -

offize: and sole shareholder of the SAC Entities. Duiing thi= peiod of tume, MARE SHOEN
10 | stood or: both sides of the tansacticns between ARERTO and the SAC Entities  Thereafies, in
11 | 1997, MARE SEHOEM azzumed the title of Fresidant of Phosnix Operations of U-Haul where ks
12 | continued to easicise manegerial responsibility at AMERCO and U-Haul in this capacity,
13 || MARK SHOEN approved of U-Hanl’s issuance of indrzds of milliors of dellasz in non-
14 || seccurse losns to the SAC Entities, and the “managameni agreemants” through which the SAC
15 | Entities spetate a cornpetiog self-storage buziness under the U-Haul trads name. MARK
16 | SHOEW niot oaly deprived AMERCO of mullions in ssif-stozage businesz opportunities, but he
17 | usmped additional valuable corporate ogportunities by sreveniing AMERTD fiom acguiring
i8 || potentialiv luciative self-storage propertics from thirg pariies
19 63 In sddition to serving on both the AMERCO and AREC Boands of Dirsclors,
20 | BAYER served s the Fresident of AREC from 1990 through 2000 During this time, Baysr
21 | amihorized the sale of at least 111 seif-storage propeities to MARE, SHOEN and the SAC
2Z | Entitice Undes BAYER's divection, AREC sold these properties to the AT Entities at prices
23 { that wes= unfail ic AMERCC, without sny competitive bidding picoess or procedural safeguaids
24 [ 1o protect the interests of AMERCG and its shazeholders  Furtheimaore, as sei forth above,
25 || BAYER exploited AREDs personnel and offices to help MARK SHOEM snd the SAC Entities
26 || acquire, develop and opeists & competing sslf-siorsge business withaeut any consideration
%7 | Finslly, as a mamber of the Mationwids Board fiom 1996 facugh 1998, Bayer approved over

28 | %100 million dollare in non-recousse losns foi the benefit of the SAC Entities. The BAC Entities,

LATHAMWATKIRSw LAVIGaoA2 | TERRIANI Pl JURY TRIAL
ATTEERETE AT Law
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1 turn, used the loans to purchaze self-storage propertics belonging to AREC at below-markst
prices during the time SAYER seived as President of ARET

64 CARTY, who iz the uncle of JOE, MARE and Plamtiff FAUL SHOEN, aiso
astively pasticipated in AMERCD: franssctionz with the SACT Entities  While serving on the U-
Haul Board fiom 1996 through 2002, CARTY approved of lnndieds of millicns of dollass in
non-secomrss ioans and the “management agreements” tugagh which ihe SAC Ennities explait
U-Haul's 162ctirces to opsraie a competing self-storage business  CAXTY also servad on the
AREC Board from 2000 through 2002, duing whick time he agpioved the transf of
approximately 210 self-siorage properties to the SAC Entities. In fact, from 2900 thaough 2002
fwhen CARTY s service on the AREC and U-Hsul Bosids overlepped), CARTY avihorized the
BAC Batities’ financing, acquisition and managerient of the self-stoiage properties

57 DODDS served on the U-Havl Boaxd Som 1929 through 2002, duting which time
ke autherized hundreds of milliens of dollars in non-secourze leans o the SAC Eatities
DODEE also sporoved of the “managernent agreements” through which the SAC Entities
aperate competing self-storage businesses nader the U-Hznl tiede name, while at the sime time,
1etain 94% of the revsnass genesated from the business  Moseover, while serving on the AREC
Board ficm 1959 thiough 2002, DODDE approved of the tiansfer of appreximately 210 seif-
stoiage preperties io the SAC Entitizs si below-market prices. Thus, at least from 1999 thiough
2062 iwhen DODDRE’s service on the AREC and U-Haul Boards overlagpad), DODDS
participated in evary aspect of ARERCO’s dralings with the SAC Entities: he authorized the
sale of the seif-siorage poperties, approved hmndieds of miilions of dollars in non-recourse
finarcing that the SAC Entities used to acqairs and develep the progerties and he avthorized the
“management agreements” eough which the SAT Exititics opsrats a competing self-stezags
business under the U-Heul wade name

o8 HEREERA, in addition to serving on the AMERCC Board fiom 1591 through
3000, alsc served 6 5 Director of U-Hazaul from 1990 and 2001, In thiz espacity, HERRERA
aothoiized kundreds of miilicra of dzilars ip non-recourse loans for the bepefit of the 3AT
Entities, and approved the “management agreements” through which the SAC Entities opsiats &
TR LATE P JURY THAAL.
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CARTY, BAYER and HERRERA all seived on the Boards of AMERCO s subsidiaries whaen

compeiing sslf-storags business using U-Haul's trade name and resources, but at the same time,
reiain 94% of the gross revenues geneaied by the gelfsioprags propesty

63 Shoutly sfte: thiz lawsuit originally was filed, the indivicual Defendanis conzeded
that although none of AMERCT's tianasctions with the SAT Entities was approved by the
AMERCO Board from 1954 through 2002, the individual Defendants personally approvad, at the
subsidiary lavel, the hanzactions 2t isoue in this case. In AMERCC's Annual Report for fizcal
yas 2003, AMERCO dizclozed for the first time:

Althoagh the Board of Dizecioss of the appropriate subsidiary
which was party to cach transaction with SAC Holdings aprioved
such tiansaction at the time it waz completed, the Company did aet
geek approval by ARIERCO's Boad of Directors for such
transagtions. However, AMERCCs Board of Directors, includis
the indeperident meombers, was msde swaie of and reesiv

idic apdates regarding such tiansactions from iime fo time. All

e ieal esiate transactions with SAC Holdings that invoive the
Cempany o any of its subsidiaries will have the piior approval of
AMERCS's Board of Dirsctors, sven i it is not lsgelly equired,
incleding a majerity of the independent membsis of AMERCT s
Board of Trirectors

TG As set fortk above, JOE SHOEHN, JARMES SHOEH, MARK EHIEN, DODDS,

AMERDC was engaging in the unfar itansactions with the SAC Entitics. The fact thet the
AWMERCC Board decided to approve all future wansactions with the EAC Enfities only after this
lawsuit originally was filed is forther evidense of an affost to conces! the namre and magnitude
of AMER OGO s dealings with ths SAC Entities frem 1964 vntil 2002, In the end, however, by
the time AMBERCO made this discicsure, it was too late. The SAC Entities alrsady had sequived
s thriving sclf-storage buziness at a fraction of its valoe, and AMERCG was spivaling towsids
barkrapicy

B, AMERCO's Baficisng Public Fillngs Fros 295 Throngh 2052 Donesaled

The Haturs And Magiude OF The Trensastions With The SAC Fatities

i Even though Defendsnts participated in the sales, financing and mansgement
sompenants of AMERCO s wansastions with the SAC Entitias and, therefors, were aware of the

TEMATD FOR 057 TRIAL

F-30






Table of Contents

I |l detaile surzounding these transactions, Defendants knowingly signed incomplete and misleading
public filings from 1995 through 2002
72, JOE SHOEN, who servad on ARMERCOs Audit Commitee in 1994 and on

= W b2

Enscutive Fizance Committees fiom 1994 to the present, signed every AMERTO annusal seport

A | for fiscal years 1995 thiough 2002 MAKK SHOFH signed AMERCO s annual reposis for

6 | fiscal yzars 1954 through 1995 CARTY, who strved on AMBRCO e Audit Commitiee fiam

T || 1994 threagh 1999, signed AMERCS's annval ienorts for fiscal years 1597 through 2002

& | BAYER, who in sddition to serving as the President of AREC alen has served on the Exscutive
9 | Finence Commiitee since 1594, signed AMERCD's arzmal seports for fiszal years 1995 theough
1) 2002 DODLS, who has served on the AMERCOD Audit Commitiss since 1996, signed

1i | AMERCO s aramal izsoits for fiscal vears 1994, and 200C through 2002, BROCGAM and

12 || GROGAT, both of whom also served on AMER.CD's Audit Commities since 1998, signed

i3 | AMERCO'e annual repouts for fiecal years 2000 throngh 2002 HEREEEA signed AMERCO's
14 | anval reposts for fiseal years 1995 through 2000 Morecves, neither FOHMNSON, who zerved on
i% | the AMIERCO Boazd sad the Andit Comenittes from §974 urtil 1292, nor any cther Defendant,
16 § did anything to slarify or remedy AMBRCO's deficient disclosures

17 T3 Maone of AMEECCs annual reposts for fivcal yeass 1995 thiough 2001 disovssed
18 |l the SAC transactions in fhe Managemen: Discussion & Analysis (MD&A) sactionz The MD&A
1% 1 i3 intended to provide s narrative thst snables investors to look at the comzpany “through thes eyes
25 | of menagernent” because a nemerical presentation and brief accompanving fosimotes alone are
21 [ insufficient it sz the responsibility of management to desciibe, in plain Engiish, sny known

22 | trends that hae had a material impact on révennes See SEC Inteipretive Relesss Me 6835 -
23 i hfay 18,1989 17CFR § 220303

24 4. AMERCC’s ranzasiions with ihe SAT Eatities — which involved ihe sals of over
Z3 | 3500 miliicn in self-storags piopesties and over $600 miliicn in non-recourse financing — had a
26 [l material impact on AMERCTO 2 revenues. Moreover, AMERCO's deslings with the SAT

27 || Entities eonstitated 3 known tread that incieased over time Giver: the coordinated ffoit of

28 § AMERCC s subsidisries (AREC, Nationwide and U-Haul) in faciiitating the transactionz with
CRREANL FORE S0 ¥ TRIAL
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the SAC Entities, it was impossible for invesiors to discover the full sxtent of AMERCO's
ielationship with the SAC Entities without the propsr context o a dizenssio of known trends
ard contingencies In the annsial report for fiscal vear 2002 — when the Company announced the
restaiement - AMERCO dizeusssd the SAC Entities at langth in the MD&A for the first tme
This discussion, however, occuiied over gight yems after AMERTOs transastions with the SAC
Entities begsn, and after hundreds of millions of dollars wosth of self-storage propeities alveady
had been ansfeired away from AMERCO to MARK SHOEHN and the SAC Ennities

[E] Moreoves, nons of AMERCO's snnaal or quarterly repoits betwesn 1995 and
2001 disclosed that AREC's resources were being used by the SAC Bntties to idsntify, purchase
ard develop self-stosage picperthies  AMEBRCGs annal vepoits also failed to discloss that the
fnancing $hat AMERCD’s subsidiaries had provided to the SAC Entities were non-recowse
loans. In addition, AMERCG s snnual reparts betwesri 1995 and 2091 also omiiied the total
gross reveane thai the SAC Entities samsd through the operation of the self-ztorags proprrties
nmder the auspices of “management agresments ™

76 ‘Where the public filings did include some data sbout AMERCC s dealings witk:
ths SAC Entities, the descriptions oftsn were vagie and missing ciitical pieces of information
For example, in some instances (e , AMERCO's Form 10-0¢ for the periodz ended Sepiember
30, 1993, December 31, 1995, June 30, 1596, Sestembes 30, 1506 and Diecember 31, 1996, 28
well ag AMERCC's Forma 10-Es for fizcal years 1596, 1997 and 19985, AMERCS failad o
disslose the pries at which AMERCO (or cectain unideniified “subzidiari=s™; soid self-sicrage
prepzities to the SAC Entitiay

77, Inother instancss (i e | AMERCG s Form 10-0ie fou the parieds ended December
31, 1998, June 490, 1999, as well as AMERCOs Foira 10-Es for fiscal veais 1999 and 2000)
AMERDO disciosed the total saie prics of the self-sicrage moperties, bust failed to desaribe hew
ihe price was caloulated  Indeed, many of these public filngs (i 2. AMERCS'2 Form 10-Qs for
the pericds snded December 31, 1999, June 3C, 2000, September 30, 2000, Decsmber 11, 2000,
Junes 3G, 2001 and Sepiember 30, 2001, as weli a2 AMERCOs Form 10-Ks for fiscal ysars 1999,
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2000 and 2001), simply provided: “Mansgsment believes that the foregoing hsnsactions were
censummated on terms equivalent to those that prevail in arm’s-lengih ransactions ™

18 AMERCO's disclozwes isgarding the non-recouise loans weze similaly
deficient  For instanice, in the Motes to the Conzolidated Fizancial Statements, AMERTO's
Foum 10-0 for the peaod ended September 20, 1994 disclosed thet an unidentified subsidiary
loaned the SAT Eniities - which, as of 1994, still wers owned and operated by all three Shoer
insiders — $32 millicn for the purchsse of 21 self-stoiage properties. However, the public filing
did not explain: {1) which AMERCO subsidiary made the loan, (2) whether the acquirsd
propesties (if any} belonged 20 AMERCO o1 its subsidiaries, (3) the prics paid for {or the addiess
of} eny individual ssif-storags property, o2 (4) why AMERCTO was leaning money and selling
prepesties to o market competitor in the first place. AMERCO's sther quartetly reposts (¢, for
peiiods ended Discember 31, 1994, June 30, 1995, June 30, 1994, December 11, 1256, December
31, 1998, Tune 30, 1999 apd June 30, 2000, among otherz) suffered Som similar maiadies

7% Moaking matters worae, 1t was impossible for ARERCT 2 investors to fill in the
missing pizces simply by leoking st the exhibits to AMERCO's public filings A majority of the
management agreements and loan dosumenis wers filed 1sfe, in some instances years lsiz
Specifizally, 32 of the 35 promissory notas execated between AMERCG' s subsidiaries and tha
SALT Entizies, and 13 of the 28 menagemant sgiecments were filed late. In fact, antil Macch
2002, when AMERCT filed its Form 10-C/A for the perfod endsd Decembar 31, 2001,
AMERLD had not consisiently filed the management agreements or notes s exhibits te ite
public filings. The debngnent filing of thess exkibits piovented investors from examining the
sperative docuncents in crder to fill in the gaps left by the cusory and incomyieis discussion of
AMERCO"s dealings with the SAC Entities. Upon informstion and belief, AMERCO's deficient
disclosuies 1egmding the tensactions with ike SAC Entitizs wexe part of an intentional effort io
obfugcais the relationshiz between AMERCOQ and the 2AC Enitities in ovdes o cbiain favciabie
finansing from ihivd-pasty lenders during a period of time when AMERCO was desperate fio
cagh.
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1 80 Peihaps moze importantly, by failing to consolidate ARERCS s financial

2 | statemenrts with those of the BAC Ensitiss, AMERCO disseminaied materiaily false and

3 (| misicading reports regarding iie financial condition fiom 1995 uniif 2001 The rotes issued by

4 | AMER.CC s subsidiaries in connection with the $600 million in non-recovrse financing appeared

5 | az dsbis on the SAC Entities’ balance sheets, and oz aasets on AMEECC’s balanes shesis  Thus,

6 | each tiine AMERCC consummated a transaction with the SAT Entines, AMERCO immizdiaigly
7 || recoznized the gan on ths sale of 1eal cetate on i3 income statzment, bossting nst incoms, as
& | well as making the retuin on its asseis and equity appear highs: by niot showing the real estate on
5 | debt on its balance shest

19 21 Drefendants’ improper financial reporting and disclozisz baiwsen fiscal vears

11 | 1995 through 2001 ultimstsly brought AMERCO into conflict with its outside auditors, Price

12 | WateshouseToopars, LLF (Pwi™}. At FwC’s ingistence, AMERCO announced in Maich 2002

i2 | that it weould resta’e its previous year's audited finsnzial staternents, its intsrim unaudited

14 | financiel statement to comect these omissions, and that its fortheeming anrval report would

15 || inclnds the SAC Entiticz on 2 congolidsted basis. Al the sarne tirne, PwC aleo disclosed yeais of
16 { unaddressed “material wesknssses™ in AMERCO®s internal conirols, including the fact that

17 | AMERCO gave too many amployses access io the gensral ladgsr and needed to fill financial

i8 | positionz on & iimely basie with “compeient personnal * Defendsats respondsd promgptly by

12 | firing PwC, which had andited AMERCO's Snancial iesults for more than 20 vaars.

20 82 The firing of Pw(C seni shockwaves thizugh the indusiry For instarics, Alan

21 | Wilienbrosk, Vise President and Investmsnt Manags: at Hosthem Trust Bank, stated publicly

32 | that “[a] rule of thumk: is it always is 2 r2d flag when they fire an suditor who focks like they'ie

23 | doing a decent job - the most likely scenerio is that the sudii company rads them consolidate

24 |l (their finansial staterments) they didn't want to do it . they didn’i like it se they fired them ™

25 | Jay Tapavia, a Chicago-bassd fnancial analyst whose firm reviewed AMERCC' finangial

26 || statemaerts, stated pablicly that by reading AMERCO's annnal financial ststements from 1998

27 || thworgh 2001, investors zever would kave been sble to understand “SAC Heldings” or the

28 | impast of AMERCT s dealings with the SAC Entities. Similaly, Philip Reckers, Diiector of the
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I | Arizona State Univarsity School of Accountancy and information Management, pubiicly
2 § obzerved that “TiThere iz clear indication that PricewaterhouseCoopeis believes that AMERCS
3 || exhibitz sloppy intemnal controls and has not 1esponded to past suggestions that they clean this
4 {up™ Even with rumors switling in the spring of 2002, howeves, it was difficuit for AMERCO's
3 |l investois to imaging the magnitude of the impending restatement o1 the 1esulting fallowt
5 83 On Julv 17, 2002, AMERCDS restated its finavcial yesoits for e fiscal yesrg 2000
7T [ and 200%, in sadex to reflent the consolidation of the SAC Entitiss. The r=sult was cataztbophic
8 | for AMERCO snd iis shareholders. As a resuit of the consclidation, AMERCO reporied ihai ihe
2 | net income actually was 31 millicn for the year ended Mareh 31, 2001, not £13 millicn as

12 || previcusly reported, and 363 2 million for the ysar ended March 31, 2600, not $65 5 million as

11 previeusly reported. AMERCO also staied thai its Babilities actualiy were 33.1 billion for the

12 || year ended Maich 31, 2001, not §2 1 billicn as previcusly ieposted, and $2 & billion fte the year
13 || eaded kiarch 31, 2000, niot $2.5 billion as previcusty reported. Furthermors, AMERCO

L4 | avmounced that its stockbolders® equity actually was 512 3 million for the year ended March 31,
13 | 2001, not $615.4 million s previously reposied, snd $522 5 miliicn for the year ended BMarch 31,
16 || 2000, pot 3585 3 million as proviousty repeited. The following teble illusirates the diop in

17 { income and stockholders’ equity coupled with the rise in liabilities following the reatatement:

18 e e
lncome Ftockhotdars’ Boully Liabiitios
1%
20 ETO0 e ey
2600
4 500
2% E E 200 | E
2% = T 50001 e
$200 it
24 et
$100 10— 18
£E o B |
26 N
27 = Staied Stockhokiors’ Equity i Feius] Lintiities
@ Aciual Stockholders’ Equity = M_Liubﬁlm
ik —_— -
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1 84 Atthe time AMERCS announced its restaternent, Defendants stated publicly that

2 [l the censelidation of the financial sisteraents of the SAC Entities and AMERCC would have no

3 || maierial eifect on AMERCC's repoited Snancial perfoimance  Contiary to these assurances,

4 | kowever, the impact of the consolidation on AMERZO's 2001 financial statement {incloded for

3 | comparative purposes in the 2502 Foim 10-K filed on July 17, Z002) was & 90% redusiion in

% f earnings and a $103 million reduction in sicekholders’ equity. The restated regalis for

7 | AMERETO s fisesl vears endad March 31, 2001 and 2000, showed fess net incoms, phinging

8 | sharehelder equity and insreased Hability s follows:

4 ) Mei income fell precipiionsty in fiscal 2001, fiom $12 9 mullion to £1
13 miliion, snd from $65 5 million te £63 2 million in fiecal 2009,
11 (2}  Eanings per shaie wers negative in fiscal 2001 {a loss of £0 56 a share}
12 and fiscal 2002 £z loss of $0.49 a share);
i3 {3)  Liablitizs jumped from 32 7 biflion to $2 1 billion n fiscal 2C01, and
i4 firon 325 billion to 527 billion in fiecai 2000, which increased
15 AMERCO's levesags, including off-balance sheet leazes and AL dzbt,
16 from 3 21 at Masch 31, 2002, sxcluding the BAT lisbilities, to 4 i4x ai
17 iviarch 31, 2002, inclading the SAT liabilities; and
i3 {4y  Stockholdeis” equity dropped bv $153 millica, from $612 miliion fo §512
12 miillion in fiscal 2001 and fior: $585 miilion to 3532 million in fiscal
Fin 2000
| 85 Az members of AMERTO’s Audit Commitiee during the relevaat e period,
ZZ W JOE EHOEM, DODDE, CARTY, BROCAHN, CROCAN and FOHMNECH had an elevaied duiy io
23 | ensuie the accoracy of AMERCC 2 financial sintements. Howewer, AMERCG s finsacial
Z4 || statemenis for fizcal yearz 2000 and 2001 axe sresumed to be (and, in fact, are) mislssding under
23 | faderal law becsuse they were iestated. According to Gengmally Accepted Accouniing
26 | Principals, previously issved financisl staterments honld be restated only to comect material
17 |l accounting eircrs that 2xisied si the time the statements onginally were fasusd. According to
28 | faderal law, “[f]inancisl statements filed with the Commission which are not pigpased in
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I | accordarce with generally aceepted accounting principles will be piesumed io be misieading os
inaccurate, despite footnote or other disclesmas ™ 17CFR. § 210.4-01

86. Az aremii of the revelations regarding the SAC Entitiez and Tiefundants” self-
dealing, AMEECO"s stock price fell precipitously In part as a result of “corporate governance:
practizes,” AMERCO was placed on “credit watch™ by Meody's and Standaird & Poors, sad later
downgraded Coromercial lenders reduced AMERCG s line of credit from $400 miliion te $200

T

rifiior: — the only significant reduction in the lasi 20 yems After consolidating SAT Entities on

the bzlance sheet, AMERCO’s toial Zebit was $1 6 billion, nearly six times eamings before

b= - - ]

inierest, faxes, degresiation and amoibization

19 87 The falloui, however, conitnued  AMERTD dsfanlizd on iis payment of

11 | dividends on its preferred sicek, snd vielated losn covenasts AMBROO became the foeus of an
1Z || SEC investigation and uitimatsly was forced to geck protaction under the banksuptey laws  The
13 || steen dechine in AMERCOs sisck prizes far exceeded ths lossss suffered by the marketplace as
14 | a whele, and it was aitributable iaigsly (if ot entirely) to the revelations sbout Defendants’ self-
15 | dealing *

16 |V. DEMAND OMAMERCOS BOARD OF DIRECTORS WOULE BE FUTILE

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

18 || above
19 85 Pursuant to Mev. Rev. Stai § 41 520 and Wev B Civ. Fro. 23 1, a shareholde

20 || generally is requited te make a demwand on 3 corperation’s board of directors, piior to

21 commsnging & devivative action on behslf of the corporation. At the time this lawsuit oviginally
22 || wae filed, the AMERCG Board of Directors consisied of: (1) JOE SHGEN; (2) JAMES

25 | SHOEN, (3) WILLIAM CARTY; (4) CHARLES BAYER; (5) JGHM DODDE; (65 JOHM

24 A BREGCGAM; {T) TAMES GROGAHN; and {8) &4 Frank Evonz As et forth below, ihe demand

25

‘ After this acticn onginally was filed, AMERCO anncunced {in connestion with its fiseal
26 | year 2004 financial resulte] that it had “deconzolidated™ itz financial statements from those of the
SAC Entitiss. The propertice which AMERCC transferved to the SAC Entitics, however, temain
7 || with the BAT Bntities  To date, AMERCO has not received aderquate consideration for the ssif
sionage proparties or wse of AMERCO"s resoroes and goodwill
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inguireraent is excused in this case because makong a demand would be futile for thiee

independent icazons
Ao A Msferity Of The Bosed Haz A Materis] lnterest ln The Subjent 8 The
Temand
1. SOIE and JARIES SHTEEN Heve a Iateris Infrest jx the Deveand
90 IOE and JAMES SHOEN (along with MARK SHOEN} established the SAC
Entitice  On the eve cof fifing parsonal bankupicies, JOE and JAMES SHOEN transfened their
intezesiz in the SAC Entities to MARK SHOEN for $100 each sven though a contemporaneous
appiaisal valued the business at $850,000. Therssfier, JOE and JAMES SHOERN have (through
thei: tespective positions with AMERCG, U-Haul, Mationwide snd AREC) Sacilitated the
transfer of hundreds of miflions of dollars wosth of self-siorags proparties to the SAC Entities.

- T A P X

_—
Lo = |

Y

Zased upon thess facts, and the inadequate considsration fon which MARE. SHOEHN obiained
JCE and TAMES SHOEMN e interests in the SAC Bntitics, Plaintiffz are informed and believe,
and therefore allege, that JCE and JAMES SHORM havs retained an vndisclosed pecuniary

[ )
B W

interest in the SAC Batities
9t ICE and JAMES SHOEM approved the transfer of hundreds of valuable self-

TR

stoisge properties io the SAC Eriitiss at prices that were unfair to AMERCO Furthermors, az

o
)

ARET DHrecters, JOE and JAMES EHGEN allowed the SAC Entities to exploit AREC s kuman
192 {l s=zources without compenzation  Moreover, IDE and JAMES SHEEN served s Execulive

-
oz

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

2% || subsidiaries prcvided over 8600 million in nen-reseuzze loans to the 840 Entities (which were
22 |l used to acquive propertiss fiom AREC while TOE and JAMES 3HOEN served on the AREC
23 | Board} JOE and JAMES SHOEM also ssived a3 Divecions and Execetive Officsrs of U-Haul
24 || when U-Haul sntered into multipie “management agrsements” fos the benefit of the SAC

25 | Entities. TOE and JAMES SHOFENW face & schetantial likelihood of parsonal lability for theis
26 § patticipstion in the seif dealing transscticns

27 92, Furthermore, despite their invalvement in cieating the SAC Entities and their
28 |l czchestiation of AMERCO’s transactions with the 3AC Entities, !CE and JAMES SHOEH
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1 | knowingly signed incompleie and roizleading annual reports desigred to conces! the sclf-dealing
2 | schemne These pablic filings conceaied the nature and extent of AMERCO's dealings with the
3 § BAC Entities and mearepresenied AMBRECC's financial condition. TOE and JAMES EHOEM
ignored yearz of warnings from PwC tegarding matsrial wseknesses in AMERCO's internal
controls. Thus, JOE and JAMES SHOEN violated Mevada and federal securities laws which
prohibit signing and approving fales and misleading finansial statements

93 Finally, JOE and TAMES SHOEN cannot be conzidered diziniersstad for purpozes
of considenng a demand sdverse to their brother, MARK SHOEN As discussed below, JOE,
JAMES and MARK SHOEN (along with CARTY, BAYEE and DODTE) have remained closely
10 | aligned for decades, throughoit the varioas batiles for contiol over AMERCO . Their closs

L= - T T

11 | faraily relaticnship with MARK SHOEN, sianding sione, sreates » disabling iaterset which
12 || prevents SOE and JAMES SHOEH fiom giving disinteresied considerstion to a demand adveise
12§ to MAKK. SHOEN and the SAC Entities.

14 2. BEAVEHN Bes a Matesiz! Tnterest i the Memand
15 94 BAYER participated in every aspect of AMERCD s transactions with the SAC

16 | Entities. As a Director snd Presidant of AREC, BAYER approved the sales of at least 131 seli-
17 | storage propertics to the SAC Entities at below-market prices. indeed, undsr BAYER’s

18§ divection, AREC began the process of tansfening all of AMERCOs salf-atorage properties to
16 3 MARY. SHOEN and the SAC Entitles. BAYVER also used AREC 2 humsn resouicss and officss
20 |l te heip MARK EHOEWM and the SAC Bntities locets, obtain and develop valoable self-sioiage
21§l properties without compensation, without dizelesing these azrangsments to AMERCO's

2Z §stockholdzis e additien, BAYER approved over 3100 million in non-recauise loans during his
23§ tenus as 2 Director of Natonwide  The SAC Entitics used these [oans to acquire sslf-siorags
24 | properties fiors AREC at below.rnarket prices during the same period of tims BAYER ssived as
23 | President of ARBC. Thns, BAYER faces a substantial likalihood of personal Tiability for his

26 | participation in AMERDD s dealings with the SAC Entities.

27 a5 Furthermoie, despite hue extensive involvement in AMERZO 2 dealinge with ike

28 }| BAC Eatities, BAYER knowingly signed incomplete and misleading annaal repoiis fiom 1995
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I | theough 2002, These public filings concealzd the natuie and 2cope of AMERCO s dealings with
2 || the SAC Entities and migrepresenied AMERCO's financial condition BAYEE alsa ignored
3 || yeazs of wamings from PwC regarding material weakiesses in AMERCO's inteinal controls
4 | Thug, BAYER violated Mevads and fedsial securities laws which prohibii signing &ind appioving
5 |l false and misieading financial sistements
[ i CARTY bas a Baterial Puter st in (e Dempand
7 96  CARTY pasticipated in every aspect of AMERCOs transactions with the SAC
3 || Ensities  As a Director of AREC, CARTY apmoved the als of approximaiely 210 zelf-ztosage
¥ || properties at below markst prices io the 3AC Entities. As a Director of U-Haul, CARTY
10 || agproved hundredz of million of dollars in non-recovase leans that the SAC Eatitiss used to
11 || porchass ealf-et-:sa,ge propsiiies fiom ARED at unfal pricss. in addition, duiing CARTT s
12 | temme on the U-Haal Board, he also apzroved of multiple “management agreemsnia” through
13 || whoch U-Hanl runs the day-to-day opesations of the self siorage propesties vnder the U-Haul
id | trade name, bui MARK 8HOEN and the SAC Entities veiain 94% of the gross revenues  Thus,
15 | CARTY faces a subsiantial likelihood of personai liability for his participation in AMERLCO's
16 | deslings with the SAC Enities

17 97.  Furthermore, despite hig extensive involvement in AMBROTD s dealings with the
18 | SAC Eatities, CARTY —who slso served en AMERTO's Audit Comariites fiom 1994 ihrough

[
, ,:‘

1959 — signed incomplete and misleading annual reports from 1997 through 2002, As et forih
2G | above, thess public filings concealed the nature and scope of AMERCO's dealings with the SAC
21 || Entitice and misrenresented AMERCO's finencial condition. CARTY also ignoted ysars of

2% || wornings fiom Pwi isparding material weaknesses in AMERTD 2 intemsl conirols

23 | Accordingly, CARTY viclated Havada and federal securities laws which puahibit signing and
24 | appreving false and mizlsading financial statemenis

25 98 Firaily, CARTY is JOE and MARK SHOEN's uncle TARTY is the brothsr of
26 ) Anna Mary, L5 Shoen’s first wife and JOE and MARK SHOEH's mother CARTY, JOE and
27 | MARK SHOEM shaie an intensely close and deep farvlial iclationship, going back decades

28 || After the death of Anna Mary, JOE and MARK SHOEM spent much of their childhcod and
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I | sdoleseent veais with CARTY a: CARTY's 1anch. CARTY became a “father fignie” to IOE and
2 | MARE SHCEN concidening the fact that L § Shosn spernt such a consideralie amount of time
3 | traveling on business. CARTY, JOE and MARK SHOEH, sollectively, weie the first to fuin
4 | againat L.& Skoen, first by accuaing L.5. Shoen of rsdering Anna Masy (TOE and MARK
3 § EHOEW s meiker) and then by sthibuting U-Haal’s sucesss to Anna Mary, sathes than L 3
G || Shoen. Indeed, CARTY and JOE SHOEM became so close over the years, JOE EHOEN e wife
7 || publicly commented that JOE $HOEN was begiuning to closely regembiz CARTY; she chserved
g | that JOE BHOEN had the same facial expression, canied his body in the same manne: and was
2 || prens to sngage in name potty callivg, just like CARTY was known ic do
g 93 Atone point, Mike Shoen, who had supported 1.8 Shoen, fired CARTY from U-
11 || Heal in 1983 due to ks “combative perzonality* However, 23 soon as FJE SHOEN wwwestsd
12 | powsr from L3 Shoen, JCE SHOEN, with the sssisiance of MARE SHOEN, immedistely
12 | placed CARTY kack on the AMERZTG Board as past of a concarted ffort to siask the AMERCO
14 { Board with loval suppsrters. Shoztly aftes the Shoen Insiders appointed CARTY to ths Boaid,
12 | CARTY told thea: thai for $10,000, he could “hire a guy who would izke caie of anyene who
16 || siood in [their] way ” koreover, CARTY fiequentiy was overheard commenting at AMERCO
17 } Board mesiings that the Shoer Insiders should engage in “insids deals™ with AMEERCO besauss
i8 | he believed thai was the “real benafii” of owning a business  In oihei words, CARTY repestedly
19 |l encouraged the Shoen Insiders to “funnel™ money out of AMERCD on 2 pis-tax basis
20 | Unfortunately, AMERCTO's dealings with the SAT Entities are only one example of the Shoen
21 || ingiders engagmg in such seif-dealing
2 109 As discussed beiow, in the yeas that followed, AMERCG besame the focas of an
25 || ongoing inter-family battls for contiol  CARTY, however, steadfasily sided with and supperted
24 | ICE and MARK SHOEM - sven when the 3hosa Inziders were sngaging in condust dettimental
25 | 1o AMERCC that courts and jaries slize fourd to be iepishensible, illegal and wairanfing of
26 | massive judgments againsi AMERCG. The sivengih of CARTY "2 relationship with JOE and
27 | MARK. SHOEMN is illustrated by his prior service on the AMERCC Board  CGiven CARTY s
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1 [| nonwavsiing aliegiance io his nephews IGE and MARK SHOEM, he cannot be congidersd
2 | digintereatad in a demsnd adverses to them
3 4. DODDE bas p Fsterial Interest fn the Demand

101, Asa Dirsctor of AREC, ZODDE spproved the sales of spproximately 110 self-

-

stoiage propeities at below market pricss to the SAC Entities. In addition, sz a U-Haul Dirsctor,
DODES approved hundreds of million of doilars in non-iecovsse lsans to the SAC Entities, and
he authorized the “mansgement agreements” through which U-Haul tome ihe day-to-day

LT T VY

cperations of the self-storsge propertics, but MARK SHOEN and the SAC Entities retain 94% of

L2l

the gross veverue. Indeed, fou at least fwo years fwhen DODIDE" sevice on the AREC and 1-
1¢ || Hasul Bosrds overlapped), DO2DS orchesirated the fSnancing, acquisition snd mansgemsent of
11 || the seli-ztorage properties for the benefit of MEARK. SHOEM and the SAC Entitiss  Thus,

12 | DODDE facss 5 subsiantial fikelihood of personal liability for his participation in AMERCT'z
13 || dealinge with the SAC Srtitles

14 102 Futheiness, despite his sztensive involvement in AMERCCs deslings with the
i5 | SAC Eatities, ZODI:S — who also has served on ABMERCO s Audit Comenities since 1599 -
i6 | knowingly signed incemplets and mizlsading anncal reports in 1994, and 2000 through 2002

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

1B | Entities and musrepresented AMERCG's finsacial condition  DODIDE aiso ignered years of

19 [ waimings fiom Pw regarding material weaknesses in AMERCO's infernal contiois.

20 || Accordingiy, DODDE vislated Mevada and fedaral secwities laws which prohibit signing and
2t [ epproving falze and misleading financial statemenis

22 103 GDDS aiso has a material interest i the subject of 2 dernand in thiz caze given
%3 |l his close, bias-produsing ielationship with JOE SHOEN  As discussed below, during JOE

24 || BHOEN's initial sfforis to oust L8 Shoen from power, DODDS activaly solicited voies from
2% 1 other AMERCD Bosrd membes in suppeit of JOE SHOEM and he svea igtrninsied ARMERCO
6 || Dicirict Vice President John Fowier for net pledgng his suppoit for JOE SHOEM  Thereafier, in
27 | an «ffort to thwart a takecver attempt, TOE SHOEH devised 2 pian to iszue steck to five loyal
22 || employses sn the condition that they givs him proxies to vote theis shares. JOE SHCEN chess
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HODLE as ore of the five employess becsuze he knew DODDE coaid be trusted te 2uppert 10E
SHOEN. Eecause GODDS could not afford the siock, TOE SHOEN personally loaned DCDLE
5162,00C from his children's trusi, and JOE S8HOEN convincsd the AMERCC Boaid io lcan
DIODDE the balance of the purchase price, $4 2 millics, on an wsecured basis In vetuin,
DODEE gave JOE SHOEM proxies to vots the newly-issusd stock  This hansaction resulied in a
staggering jury verdict sagainst AMERCQO and JOE SHOEM peisonslly As sat forth below,
however, thiz 15 not the only instance of DCODE clevating his loyalty to JOE SHOEN over hiz
fidnciary duties to AMERCD and ite shareholders
5. BROCAH ped GROCAN Heve s Materio] EButerast ia the Dovznd

104 Both BRCGAM and GROGAM served on AMBERCD's Audit Commiiise since
1998 Motwithstanding the magnitude of AMERCC s tisnsaciions with the SAC Entitics,
BECCAN and GROCGAN knowingly 5igned incomplete and misizading arnal reports for fiscel
years 1998 thicugh 2001 As set fosith above, these public flings concsaled the nature and scope
of AMERCC s dealings with the SAC Entities and misiepressnted AMERCE s financial
sondition BRGGAM and GROGAH also ignored years of wamings from Pwl regarding
material weaknesses in AMERECO's inteme] confiolz. As a result, BROGAN and GROGAT
violated Nevada and federal secorities laws which prohibil signing and appreving falee and
mislesding financial statements  Accerdingly, EROGAHM and GROGAMN also fase & substantial
Iikelikood of perzonsl liability for ikeir participstion in AMERCO’s dealings with the SAC
Eniities

105, in sum, JOE SHOEH, 1AMES SHOEM, CARTY, BAYER, DODDE, BROGAN
and GROGAN helped crchesizate and concesl the wrongful conduct alleged herein and sach
fages a “substantial likslhood of persenal liability” for his involvement in the seif-dsahing
zcheme  Because thess Defendantz represent seven of the sight members of the AMERCT
Board at the time this action criginally was commenced, it iz impozsibie for the AMERCO Bosxd
i give disinierested consideration to a demand in thiz case. The demend requirement 15 thus
exzused on this basis alone. As se? forth below, however, the demeand requiremsant 13 excased for

iwo additional reasons
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1 . The AMIEROE Bazed [z Mot Inflapendant Of The Shean Unsidezs
P 106, Even if e divector is not interested in a demend, a ditector nevartheliess is

incapable of cornsidening a demerd if he o she is not independent of another divsctor whs is

L¥¥)

4 § fnterested i the demand  Hesg, the Shosn Inziders dominate and control the AMERCS Board
It 12 pracisely because of thiz domination and contio] that the othsr Directors knowingly and

T

intenlionslly participated in the self dealing fransactions in the first place

(=41

7 IG7 The Skoen Insiders have absolute pewer oves ihe selection and election of
8 || AMBRCC's Board  The Shoen Ingiders have uged their colleciive stack ownership and centiel
2 | over the votes of the ES0P Trust te pack the AMERCO Board with loyai subcrdinates. Indead,
10 | BAYER, CARTY, DODDS and HERRERA wers selected 16 2erve on the AMERCD Board only
11 || after yeass of servics under JOE SHCEM, diving which tims they demonsizated then
12 | saguestioning allegiance to the 3hoen Inziders The extent of the Shosn Insiders’ influence oves
13 [ the AMERCS Board iz demonstiated concluzively by a brisf historizal account of theit prio
14 | shuizes of theu fiduciary duties, sad the Bemd's repeated failuze to intervene and protect the
15 || iztezests of ARERCO and ite sharcholdess

1 1. Ths lognsncs of Stack to Five “Hey” Smpleyvess
17 105 inthe 1980, U.Eanl"s founder, L3 Shaen, was in charge of AMERCD and

18 || those sligned with him collectively cwied 42 66% of AMERCO s stock LS Ehoen'z zons

19 | JOE, MARK, JAMES and PAUL SHOEM aisc held blocks of stock, but stightly less i the

20 || agziegaie than the group alizned with LS. Zhoen In 1986, LS Shoen’s childien took contre! of
21 | the company and foreed kim owt 2 Presidens and CEG  Although L § Shoen and his childrern:
22 | had agzeed that AMERCD would be ran jointly by JOE SHOEN and his brother Sam Shoen,

23 | JOE SHCEN susted Sam Shoen and took contol of AMEBERCO. The Ehoen family was

24 || polarized, splitting ieto one faction led by L &, Sam and Mike Shoen (the “Inswi gent Groap™)
25 || and another faciicn led by JOF SHOEM. At this fime, JAMEE S8HOEN, DCDDE and CARTY
2€ || aligned themsslves with JOE EHOEM.

27 105 In 1983, ihe Insurgsnt Group atterapted to tegain conirol of the Company  The

28 || Insusgeni Grsup reached & tentative agreement with the trustee of a trust established for the
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benefic of L 8. Shoen’s minor son {the “Trustse™), te seize conirel from JOE SHOEM and kis
faction The Insurgent Gronp planned to obiain written consents fiow: a bare majority of
shazzholders tc szpand and iake contio! of the AMERCT Boaid of Dizectors.

110 JOE SHCEHN discoverad ths Insuzgent Group’s plan a few days before an
agresnnent could be finalized with the Tiustes  In rezponse, JOE SHOEN devised & scheme to
issue 8,990 new shares (constimiing 8% of AMERCO s stock) to five “kay” employees io chifi
majority contral of AMERCD s stoek in favor of JOE SHOEN and his faction. Motably, IOE
SHGEM selscted DDODES as one of the five “key" employees who iecsived stock

141, JOE BHOEM personally loaned eagh of the five empleyees (including DCDDE)
162,000 for down payments for the stock. JOE SHOEN convinesd the Board (o anthorize
AMERCO to loan the smployses the balance of the puichaze prise (34.2 million) or: sn
unsecared basis, despite the employees’ manifsst inability to repay such 2 large lozn In retam,
ihe empleyets (incinding DODDS) gave JOE SHOEN proxies to vote theii shaves, giving his
fretici: 50 2% conizol of the stock.

112 ICRB SHOEN selled sn emerzency meeting and peisuaded the Boasd {which, st
that tisms meoinded TAMES SHOER, DODDS and CARTYY, o authonias the issvance of the new
shaies JOE SHOEN then convinced the Boad to chsngs AMERCO s bylaws to require & tWo-
ihizde majority to instituts the changes :ought by the Insurgent Group  After defeating the
Insurgent Groug’s effo:t to 1eclaim AMERCO, 1GE SHOEM cut off L 5 Shoen's ietirement
benefits and tesminated his lifetivas smploymsnt contract (which was, in essence, hiz pension),
citing “ingubordination ™

113 The Insurgent Group fled soit in Augnst 1332 By that time, however, the Board
had deposited the steck iszned to the five “key” employaes into the ESOP Trust, and the judge
heid that the trust could not be dissolved In the 1994 wial of their ciaims, an Arizona jury
awmded £1 47 billior: to the Insuegent Sroup. The jury also levied $70 million in punitive
damages againzt JOE SHOEN personally, tased upon a finding that ha had aced with “hatred
e 11E will and the deliberaie and evil intent to tojers plaintffs
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1 114 After the judsmeni was reduced to $45) million {znd $7 million against JOE
2 | EHOEN personally), JOE SEOEN, JAMES SHOEH, DODDS and CARTY all filed personal
3 | bankrupteies  As neted above, JOE and JAMES SHOEHN tansfarred their stock in the SAC
4 || Entitiez to MARK. SHOEN for a nzmiaal sum daye before filing for bankruptey. Tn the end,

L%}

kevwevar, JOE EHOEM convineed the Roard to “settle” the judgment By using ARMERCOs funds
to repanchase the Insurgznt Group’s stock, thereby relieving JOE SHOEN {az well as JAMES
SHCEN, DODDE and CARTY) from having to pay any poition of the judgment  In fact, on
Dizcember 31, 1598, JOE SEOEN caused AMERCO to pay the Insurgent Sroup $6 million to

e = h

satisfy JOE SHOEN's puritive dsmages judgraent  AMERCD mads this payment on JGE

10 | SHOEMs behalf even though the punitive damagss sward was based on a jury finding thet JOE
il | SHOEN asisd with deliberate intent to injure stockholders

iz 115 This represents the first mstance of the AMERCO Beard failing to act

12 || independzntly of ICE SHOEN. JTARES SHOEN, CARTY and DGDEE helped dovise the

14 || scheme to issue new stock to the five “key” emplovees in an offori te entrench JOE SHOEN

15 || JAMES FHCEN, CAKTY and DODDE participated in the emerganey meeting during which
16 || they spproved the issuance of the stocic and the !cane that the siaployees used to pirchase the
17 | stock Tellingly, DOCDS was ane of five emplovees JOE SHOEN entrusied with the stock, and
18 || to whom JCE SHCEM personaliy ioaned money, becavse 1O SHOEW know that DODDE

17 | would Aot Eotray him JOE SHOEN's conduci iesulted in a jury verdict against AMERCG for
2¢ | 51 .47 tallion, ard 5 370 miliion puritive damagss award against JOE SHOEN personally

21 || JAMES SHCEM, CARTY and DODDS’ prion service on the AMERCOC Board creates a

2% || reasonsbie doubt a3 to their ability to act independentiy of JOE SHOEH in consideiing & demancd

22 1 ir this caze

4 . JOE sed MARE SHORH Missprrepeisted AMERTE Besources o
25 Fregecuts = Defarmatice Action
26 11&  JOE and MARK SHOEM aiso have misappropiiated AMBERCO s resovrees for

7 | Shein swm purposes witheut any Board intervention. Foliswing the 1593 publicatien of

28 | BIRTHRIGHT, a book in which author Ren Watking suggested that JOE and MARK SHOERN were

ENT AT FOR S URS THAEL
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I || involved in the murder of Eva Shoen {Sam Shoen’s Iate wifs), IOE and MARK 3HOFM filed a
Z || defamation action against LS Shoen JOE and MARY. SHOEH cliimed, smong other things,
3 [ that LS. Shoen was a scures thet the author had wsed in siternpiing fo connect them % the ciime
% 117, The cefamation astion purely was a personal lawsuit Nevertheliess, rather than
3 |l fund the prosecution of this litigation cn their cwn, OB ard MARY. SHOEN used Richard
§ || Ameieso whe, at the time, served as Assistant Gensral Covmrel / Litigation Counsel for U-Hsui,
7 | 4o piceccute the matiss on theis behalf In sesence, JOF ané MAEK SHOEN cavsed AMERCD
§ || to foot the bill for the legal fees associated with prosecuting a pessonal acticn having nothing to
# | do with AMERCO. Diiectors JAMES SHOEN, CARTY snd DGDIDE sgain refuzed to intervene
10 | om AMERCO"s behalf, sad thay allowed JOE and MARE SHCEH fo treat AMERCO a2 thein
15§ private war chast  This is ancther example of TAMES SHCEN, CARTY ard DODDS

12 | wawsvesing loysity to the Shoen Tnziders.

13 3. e Manfpristion of Sharekalder Votlng Frecedires
i4 118 In 1994, Plawatiff PAUL SHCEM nermsted bams=if as an AMERCD Direator

15 || and proposed ssveral pio-stockholdss bylaw amendmenis Faced again with the prospect of

15 | Losing control, JOE SHOEN ronvineed this Roard {(which, at that time, included MABRK SHGEM,
17 | JARIES BEGEM, DODGS, CARTY and BAYER) to advance the date of AMERCO's annual

I8 | meeting In addition, JOE SHOEM convinced the ESOP Tiustees to iefuss to diskibuts Plaintff
19 | FAUL SH2EM's proxy maierialz io the ESOP pacticipants. These actions prevented Plaintiff
£0 || fiom obtaming & zeat on the AMERCC Boad

21 i12  In the litigation that followed, Tudge Meed of the United States THatrict Comt

2Z | enjoined the “flagrant” breaches of fduciary duties commiited by TOE SHOEN and his faction
23 | Judge Read found that JOE SHOEN had gone “bevond ths realm of predictable maifeasanse’” in
24 |l his atterngsts to manipulate sharcholdar voting on the proposed reforms.  The Coust conciuded
Z3 | that JOE SHOERM's actions “eonstiniie[4] a flagrant kreack of [his] fiducisry duties vnder any

w

26 | concavable jest
27 120 Ia caden i settle the litigaticn before hudge Geed, AMERCO and the Shoen
28 | Insiders agreed to suppert the electicn of Plainiiff PAUL SHCEN to the AMEPRCO Board for a
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| || tiwo-vear term  Even then, however, the Shoer Ingiders weze able to limii PAUL SHOEN's
2 || temuzz on the Boaid by causing AMERCO to zeek and obitain & injunciion (in the bankmptoy
3 || preceedings) against the kelding of AMBERCG's annual meeiing Ag s result, FAUL SHCEN

4 || only waz abls to seive oa the AMERCO Board from January 1097 until August 598, insiead of
3 | the normai fwe-vear term.
8 P21 Thiz g the thitd exsmple of the AMERCO Rosed failing to act independently of
7 | GE SHOEN. Thug, an svarwhelming doubt sumoumds CARTY, DODDE and BAYER s ability
2 || to conmder 3 demand in AMERZOz best intarest fiee from the undue influence of the Shoen
9 i Insidsrs

10 4, JCE EROEN"s Trestwent of Thooe Whe Have Grpessd Him

11 122 JOE EHOEM haz soiidified his control over the AMERCD Board by retalisting

12 || againzt os terminating anyons whe opposes lim. As set forth above, JOE SHOEN ousted his

I3 { brother Sam Shoen and terminated his father, L S Shoen and cut off his penzion after the

14 § Inpwrgent Gioug unsuccsesfilly attempted i taks control of AMERECS

15 13 In 1991, PAUL SHOEN came ints conflict with JOE SHOEH over PAUL

1& | SHOEN's desire te promots emplovee participation in AMERCO menagement  As s resuli, JOE
17 || and MARK SHOEN summerily fired PAUL SHOEN as the President of U-Hsul, and he was not
i8 || neminated to continue serving as a Diiscior. Any guestion surrounding CARTY s loyalty was
19 | angwered, conclazively, in 1991, By this tims, he nat only had sided wish the Shosn Insiders to
20 eust LS Shosn, but he sided with JOE and BARE SHOEH in terminsting Flaintiff PAUL

Z1 | SHOEHN &s weil. He bad seiceied hus faction, and his loyvaliy has never wavered.

22 124 In 200Z, JOE SHOEH termmated Pwl — AMEBERECT s avnditcr for over 20 veais =
23 [ after PwC iequired AMERCD to consolidate its financisls with the SAC Entities Az set forth
24 | sbove, PwC kad ideniificd and disciosad numerous “matenal weaknessss” in AMERCO's

25 || internal controls shortly before Seiag terminated by ARBRCD

26 125 CARTY, DODDS and BAYER each have enjoyed long and imcrstive caicess at
27 || AMERCT ag 2 moult of theiv loyalty to the Shoen Insiders CARTY, DOGDS and BAYER

22 || receive a salary and pension for their services on the AMERCC Board CAETY, DODDS and
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BAYER have witnessed JGE SHOEM's retaliation agsinst those who have oppozed him in the
past. CARTY, DODNDE and BAYER. know that by considsring a demard adverss to JOE
SHOEN, they would jecpardize their continued salaiv and pengion benefits. Thus, becouse the
Shoen Insidess are in a pesiticn te influence or contzol CARTY, DOLES and BAVER, they
carmei be considers:d mdependent for purposes of considering a demand adverss to the Shoen
Insiders in this case

125 Hotably, CARTY has three children who cumeatly are employed at U-Haul, undes
JOE SHCEN, kartin Caity works at the U-Haul Technical Center in Temps, Arizona, Kaiis
Carty wozks in the U-Haul Legal Copartment, and Timotky Carty, CARTY s step son, waiks at
the U-Hawl Peichasing Departoaent Thus, by considering a demand sdvarse to JOE SHOEN,
CARTY not only would jsopardize his sontinued receipt of salary and pension benefits, bui he

alze would jeopaidize the continued ermployment of three of his childien.

S Dsey Dutsroes of the Sheen Enaidlers Ragaging in Self-Besling

127 The Shosn Inziders have engaged in numercus other saif-dealing rensactions,
which also is indicative of their conirol over the Board. In fizcal year 2002, U-Hasl pachased
53,238,000 worth of “printing” fiom Form Bwildars, Ine. {“Form Builders™), which is owned and
opsrated by MARK, SHOEM, MARK 8HOFN's davghis: and JOE SHOEM's sons. Foim
Buildesz earns all of its revenus thacugh coniacts with U-Eaul. ‘There is ne competitive bidding
Proeess nod review and approval of these agresmeniz by independant divesters or saditors.

128 Form Builders haz min into tiouble with the Internal Revenve Savice in the past
Indzed, ai ene point, Formi Buildeis was requived fo pay $476,000 in back taxes when it slaimed
a 51 million deduction for payraents imade to the trusts of the Shoen Insiders’ childien. Natably,
Form: Buiiders claimed the paynsents as “business sxpenses.” Motwithsianding the inhereni
suspicicusnaes of U-Hanl's dealings with Foum Suilders and the size of these related-party
tranzaciions, AMERCT haz failsd to dizcloge any details regarding these agreements. in faci, it
is unclesr from AMERCO: public flings what “printing” U-Haul purchasss from Fom

Enilders
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1 129 Zimilarly, in fiscal year 2001, U-Hawl sold $10,510,000 woith of remanufactued
engine parts to Equipment Universe, and puachased 53,671,060 worth of automotive pacts and

[

tocls from Equigment Universe  Dhuring the %ims of ths Equipment Universe tanssctions,
TAMES SHOEN bad an inerest 10 Equipment Universe. Again, iz dsiails of U-Haul’s
transactions with Equipment Universe have never been disclosed to AMERCG sharehcidars

Thase related party tranzactions are finther svidence of the Shoza Insiders” uwnbridied control

= R B W

gver the AMERTD Eoard
£, A Foxwer Baard Member Peysonally Witoessed JOF SHORN s
Lontre! fver the ANMERCD Boeed
130 Asnoted above, Plaintiff PAUL SHOEN served as a Director of AMERCD from
11 | December 1986 1o Aogust 1921, and fiom Jamaary 17, 1597 ic Aungust 28, 1998 Dusing this
12 || period of time, he witnszsed fiist hand JOB SHOEN s domination. and cenizol over ths Foard's

£

L]
w2 L =)

13 || deliberative process and decizion making Plainnff PAUL SHOEH alzo obestved the other

14 | Drefendants” feer of esisliation by OB SHOEN which effectively prevents them from

13 | mdependently considening & demand n thes gaze

6 131 in sum, the Boaid i2 not indspendent of the power snd influence of the Skoen
17 || Insiders. As dissussed above, the Shosn Ensiders’ repeated violations of theér fiduciary duties,
18 || coupled with the Soard’s consistent acguiesoence, active pasticipation in the wrengdemg and
19§ fear of vetaliation cast serious dsabts ever the Board’s abidity to independently considsr a

20 || demand in this caze

21 . AMEECT: Desling: Witk The SAC Entitics Ave S8 Fier
22 132, The demand requirement is excused in this case for a third reason. Undes Mevads

23 §law, the aiticles of wncorperation fimit the powsss and autherity conferred upon the board of

24 | dirsetors in mansging the buziness snd sffairs of 2 corporation. Sse s.g., Mev. Rev. Siate

23 | § 76120 (1) Where a corporate ast violatss an sxpress provision of the corpozation’s articies of
26 | iecorporation, the act 13 wifre vires. Where a denvative aciion challenges an act ss wltra vires,

27 || the demsand requirement is excuzad
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132 Asticle 1 of AMERCC's Asticles of Incorporation tequires approval by
shareholders for: “(A} Any sgreement for the meiger, consolidation, amalgamation o
oribination of thiz corporation with o1 into any othes esiporstion which is an Interested
Stockholéer (as hersaftes defined); [er] (B) Any salc, lease, exchange or other dizpesition toor
with this corpozatior of any assets of any Intezested Siockholder * Articis 11 defines “Interested
Stockholde:™ as “the bensficial ownar, directly o1 inditsetly” of moie than five percent of
AMERCT stock {ealoulsted a5 of the transaction date), and any “affilisics™ and “associastes” of
Suah perzon.

124 Defendant MARK SHOEN io an “Interested Stockhiolder™ because he owns (and
owned) moie than five psicent of AMERCG's common stock at ali times 1elavant io this caze
MARE. SHOEN atso owns the SAC Entities, and acts ss the President of the SAC Coiporations
and 25 the Prezidant of the general corporaie paztuer of cach of the SAT Partnerships. Becauss
the AL Eutities are “affiliatas” and “asscciates” of MARK SHOEN, they also arg “Intsreated
Stockholders” fox puipozes of Artisls 115

135, AMEECD's transsofions with the SAT Entities violated Asticie 11 of
AMERCTD s Artizies of Incorperation in thyes Jiffersnt wave. First, AMERCC 'z SEC filings
admit a prohibitsd sale of assste to AMERCTS in viclation of Section {B) of Asticie 11. A3 noted
above, on Ssptember 28, 2001, AMERCE surchsssd nine self-storags propertiss fiom the SAC
Entitiee for $35.7 million. This franeaction was an obvious “sals . _to . this corporation [i
AMERCO] of . assets of an Intsresied Stockholder » Mevertheless, no shaieholder apogval of

the zals was =ought of cbisinsd.

. Bee Nev Fev. Siat § 72413 {defining “affiliate” as “a person that dizectly, or indwectly
t]'aau%h Cné or more intermediariss, i3 controiled by, o i under common contiol witha
specified person ™) Mev. Rev. Stat. § 78.417% (definmg “affiliate™ as “[a]ny corporation o

opganization of which thet pereon is an officer oz pastnar or 15, Jirectly o indirestly, the

beneficial owner of 10 percent or mere of any slass of voting shares )
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136 Second, the transactions between AMERCO and the SAC Eniities have resuited
in & “combination” in viclabon of Subsection (A} of Article 15.° In this cass, AMERCO has
geld ever $500 mllion weith of self-storage progerties to MARK ZHOEN and the SAC Eriitise
Hane of these fransacticns ever wes prasented to (mush less approved by) AMERCO's
gharcholders

137 Third, the “management agieements” betwesn U-Hau! and the SAC Eniities
wiolats Zection {E) of Article 11 besanuss they ars de fizzio leases of the SAT Entities” ssseis to
AMEPRLZ0. Although title to the self stosags fanilitzes is vested with the SAC Entities, the
proparties ars operated by ARMERCO in rebun for a foe egusl io siz percent of the gross rental
reverms The managsment agseements thevefore constitute 2 “leags . with this corporation
[i e, AMERCO] of any aszets of any Iniesesied Stockholdes [f e, bark Shoen and the SAT
Antities],” in vislation of Subsection (B) of Axlicle 11. WNons of the “managemsni agiecments”

ever was approved by ARERCD 2 shareholders.

Ereach of the Fidusiasy Dmty of Levalty
{Ahgmimze AN Tiefendanie)

132, Plaintiffz incozporate by reference the allegations of paiagraphs 1 threugh 137,
abovs

139, All Defendants {cther than the SAC Entilise) owe a duty of loyally 1o AMERCO
and ite stockholdezz. That duiy of loyalty recuives them %o act in the utmiost good faith Wheie s
director or officer ks o 2elf-interest in a transaction, the transaciion must be faw ang seive the
besi inferests of the corperation: and its stockhoidais. See N RE & 78 140(2)id) (“The
circurastances in which a coniract o1 other transaction is not veid or voidabie [ag] - [ijke

contrast or fiansaction is Tair &5 1o the corporation at the time it is authorized o1 approved.”)

" Although Asticle 11 dose not define “combination,” under Hevada law 5 “combination”
necindes “zny sale o1 leaze to an Interestzd stockholder of assets of the coiporation (&) baving an
agzrsgate market valus squal to five porcent or more of . the asssts of the corporation, {b)
having sn agg egate market value equal to five percent or more of the . . markst valie of all the
outstanding shares of the corperation, or {o} represanting 10 persent or move of the saming
power of nel incoms of the coiporation ” Sze Nev Eev Sitat § 78 416
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146 Defendant MARE GHOEN is an AMERCT Execative Gificer who currently
holdz the title of President of U.Haul Phoenix Opezations. He has a matesial seif inieies! in the
tiansfers of AMERTO azsets ic the SAC Entities because be owns ard controls the SAC Enfities
Deferdanis JGE and FAMES SHOEN also kave & seif-interest in the transferz becsuze they have
tefained an undisslozed pecuniary interest in the SAC Entities, and bacange they s1e MARK,
EHZEM's bicthers

141 The tiansfers of 12al sstate fiom AMERCT to fhe SAT Batities are act fair and do
net sexve the best interests of AMERCO o its stockhoidsss. The piicas paid do not reflect the
fras value of tha properties sold, and AMERCO rescurces are explioited in secomplishing the
transfers.

142.  Defendants DODDS, CARTY, BAYER, HERRERA, JGHNEOH, BROCGAN and
GROGAM brezched thew duty of loyalty by knowingly crchestzating, participating, facilitating
and 2iding and abetiing the s2if dealing tiznsactions. Esch of thess Defendants helped the SAT
Evhitice mizapproprate ARMBRCO: seif-sionags basiness snd they knowingly signsd mizieading
and insompiete public filings  In doing 3¢, these Defendants elavated their loyaliy to the Shoen
Inzidess over Seir lovalty 1o AMERCO end its shareholders  Boisevar, Defendants DODRDS,
CTARTY, BAYEE, HERRER A, JCHNSON, BEROGAHN and GROCGAM aso failed to clasify
yeaig' woath of incomplste and misleading public filings. Az o result, it wae anpozaible for
Flaintiffs (and AMERTS s cther sharehicldais) te datermivie the astuie and scope of Deferdants’
gelf-dealing trsnsactions

143, The SAC Entities aie liatle for aiding end abetting these breaches of fiduciary
dutizs. The SAL Entities (acting through Defendant MARK SHOEN) ncwingly participated i
the: breaches of fiduciary duties by facilitating the tranafer of ARMERCI s asets at below-markat
grices, and by rslying upsn AMERCDYs extensive resourses to dovalop end markst propesties to
ihe demiment of AMERCG and its stocihelders.

tdd. Because the tranzfere of ARMBROO real estate to SAC Batities weas unfair and

represent & bzeach of Educiary duty by the Officers and Directors of AMERTD, Plaintiffs are

TERANTE Fom iy TeiRL
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1 | entitled to 5 judgment declaring ail such transfers to be void and quisting title te the properties in
AMERTT
145 Flaintiffs, AMERCO, and AMERCTOs siker stockholders have been damaged by

Lo ]

the Defendants’ breaches of the fisciary duty of loyalty becanse those transactions have
reduced the valus of AMERCG and, scoordingly, Flaintfs’ stock  Thess misdesds were

L]

intentional and thiss wartant the impositics of personal liskility om the individaal Defendanis for
the dumages they Tave cauged.

146 In breaching their fidamary daties, Grefendants 108, MARI, and JAMES SHOEN
agied maliciously and fiavdnienily, and they oppressed AMERCC and iis stockho!ders, this

SOW G0 =i e

warranfing the impoziticn of exemplary and punitive damages

11 14]. By reason of Dafendants’ astions, ABTER.CO and tis stockholders bave suffared
12 | and contizue to muffer eveparabis injury congisting of past finanzial loszes, fituze losess of the
13 || opportumty o profit from AMERCD's position in the zelfstorage market, arnd the loss of the
14 |l stockholdee’ demccratic rights. Flaintiffs have nc adequate or speady ramedy st law for these

15 || siveparable injuries and therefore ais entitled to injumstive relief

i6 SECOND CAUIE OF ACTION

Brescl of the Fidusiary Dwty of Loyally: Usmspatiaa of Carporate Gopertuntiss
17 iApsinet Mark Shosni
1% 142, Plaintiffs inconsciste by 1efeience the sllagstions of paragraphe 1 threugh 137,
1% | abaoue.
20 142 In his capacity as an Executive Officer of AMERCE and U-Haul, MARK

21 || EHOEM leamad of the self-atorage veal esiate opportusities sileged hersin  He failed to offes

22 || these spportunities o AMERTD, of cavsed AMERCD to reject them, evan thengh hie krsw or
23 || eheuld have known the sppeatindies would be of intersst to AMERCCG  He then vouepad the

24 || epportunitiss for hirgsif by cavsing the SAC Entitiss, which ke paportedly cwns and wonireis,
25 | te buy the properties. Thiz uswpation of cerpoiate opportunities i3 2 brsack of his fiduciary duty
26 || of loyalty

27 15¢  Plaintiffs, AMERCO, and AMERCD's sthar siockhalders have been dsmaged by
28 || MARE SHOEN"s breachss of fiduciary duty becanse the transactions with the SAC Eniities

LATH&ASSATE WS La\iGeas]2 | TEAAND FOR SO0 T ToiAL
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Bom Awsqifa



F-54




Table of Contents

LATH 3 paeA AT MSw LAV 639812 1

ATTARSEFE AF LoW
Lok AupTLLE

have reduced subsiantialiy the vaiue of AMERCOD snd, acoordingly, Plaintiffs’ stock. MARK
SHCEN's misdeeds were intentional and thus warrant the imposition of parzonal liability foi the
damagez be has cansed.

131, In breaching hie fidvcisry duties, MARK. SHOEM acted malicicasly and
fraudulently, and oppressed AMERCC and its stockhalders, thus warranting ihe imposition of
exemplary and punitive damages

122 Eyresson of MARK SHOEN': actions, ARMERCO and its stocicholdess kavs
suffeied and contime to suffer irreparsble jury consisting of past finanois] lozses, futuze losses
of the cppertunity piofit from U-Haul's positicn in the sslf stozage masket, and the loss of
stockbilders’ democtatic righta. Plaintiffs have no adeqguaie or speedy remady st law for these
iiveparable injuries and therefors are eatitled to (smong other relisf) infunctive relist

THIRD CALSE OF ACTION

Breach of Fiduskiery Deiy: Ulive Vives Acts
{Apeinat AN Dadfendanes)

152 Plaintiffs ineerporaie by referencs the sllsgation: of patagiaphs 1 thiough 157,
ahove.

154 AMEECO : Axticies of [nsorpoiation limit the actal suthority of the Company's
Officers and Divectors. AMERTOs Gificers and Direciors also have a fiduszary duty of lovalty
and cars which requirss them e ast in 2 manne: consistent with the Articles of En@:rrpa_ralim

133 Articls §1 of AMERCD s Articles of Incorporation (which has remained
unchariged st al times relsvant to this suif) requires appeoval by sharshcldess for: “{4) Any
agresrasnt for the mergsy, consclidation, analgamation or combinstion of thiz eeiporation with
1 wnito any other ceiporation which is an Interested Stocicholder (ag hevesfer defineds: [o1] ()
Any sale, lease, axchangs oi other disposition to o with thiz carncration of any assets of any
Iiteresiad Stockbolder ™ Article 11 defines an “Interestsd Steckbolder™ az “the bensficial owner,
directly or indirectiy” of meore then five peicent of AMEBRCT stock (caleniatsd as of the
ransaction date), and avy “affiliates™ and “associatzs™ of mch parson. £2 st forth above,
Dafendant MIARK SHCGEM and the SAC Entities aie “Interssted Stockholdess™ for purposes of
Axticle 11,
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156, AMERCO’s wransactions with the SAC Eatities viclated Article 11 of
AMERCLDs Articles of Incorporaticn in thiee different ways  First, AMERCG's SEC filings
adenit a prohibited sals of assets to AMERCO in viclation of Section () of Aréinie 11 Secerd,
the sianzactions between AMERCO and the 2AC Eutiticz have resulted in 2 “combination” i
viclation of Subsection {A) of Article 11, Third, the “management agiesmentz” between U-Hay!
and ihe SAC Entities viclate Seciicn (B) of Articie 11 becauss they ars de juicio lsases of the
SALT Entities” assets to AMERTO Mone of thess ransactions ever vas prssented to (msch less
approved Bv) AMERCD’s shareholders

157 Defendanis excieded the bunits of their suthority and brsashed their fidusiary
daty of care to ARMERCO and its stockhelders by failing to comply with the requiremeniz of
Article 11 This renders AMERTC s ranzactions with the SAC Bntitiss ultea vires

158 The S3AC Entiites (acting thicugh Defendant MARK, SHOEN) knowingly
participated in the kaeach of fiduciary duties by facilitating the tansfr of AMERCDs assets at
Lelow-market prices, w viclation of the Aiticle 1] of AMBRODs Astisles of Inserponmtion

152, Plainiffs, AMERCS, and AMERCC s other stoskhisldars kave been damaged by
Defendants’ breaches of fiduciary duty and ufira vires scis because AMER CO's transactions
with the SAZ Entities have tedused the value of AMERCO snd its outstanding stock.
Defendants’ misdeeds were infentional snd thus warzant the imposition of perscnsl liskility oa
the individual Diefendanis for the damagss thay have caused

162, Inbeeacking thair Sduciary duties and violstmg Articls 11, Deferdantz JOE,
MARK snd JAMES SHCEN acted malicisusly and frauduiestly, and they oprrcosed AMERTT
and ity stockholders, thus warranting the imposition of exemplaiy and punitive damages

161, By weason of Trefendante’ actions, AMERCC aed #3 stockholdsis have suffered
and coniinae to suffer irvenasable injury consisting of past Sinancial losses, faturs loazes of the
cpportanily to profit from U-Haul's position i the self-storsge market and the lesz of
stockholder democeatic righte. Plaintiffs have no adegeate or speedy camedy st law for these

mizpatable injurics snd therefore ave enhiled i infunctive relief
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EQURTH CAUSE OF ACTION
Wreongll Interference with Prospective Ecsnormie Advantsge
{fugainat all Defendanis)

162 Pluintiffs inccipersis by iefazence the sllsgations of paragraphs 1 through 137,
above

163 AMERCO had prospeciive sconcmie o1 contaciusd elationshins with sugtomers
whe would have rented seif-storage vnits in the U-Hau! facilities In addizion, AMERTO had
prospective econosme ¢ contractus! refationships with thrd parties whe ewned and sold
properties which couid be used s zelfisiorags locations  Disfendants, by vivtas of their positicns
as Directors and Dfficers of AMERCQ, Enew of AMBERCO s prospeciive econsmic
reiaticnstips. By seizing upon the sconsmic sppoitunities that stharwiss would have besn
avaiisble to AMERCT, Defendanis scied for the benefit of the SAC Entitiss, with the inieni to
hare AMERCT Mo privilege exouzes Tiefendants” asts. AMERCD has been damaged asa
vesult of Deferdanis’ conduet becanss it has lost significant assets, lost the spporfumity t= obtais
the apprecstion in value of the sl storags rropestiss nansferied to the SAC Entities snd missed
th= chance to capitalize on the econowmie opportanitiss usarped by Defendanits

154 Plaictiffs, AMERCD, and AMERCO' s othier stockholders have atl 2ean damagsd
by Defendents’ wicngful interfersnce. Defendantz’ wronghil inisrfzience was intantional,
warzanting the inposition of perzonal Hability on the individual Defondants for the damages they
have cassed.

165, Inwronghilly inteifenng with AMERCO"s prospective sconomic advantage,
Defendants JOE, MARK and [AMES SHOEH acted malicigasly and fravdolently, and they
oppressed AMERCS and fis siockholders, thus warranting the imposition of exemyulary and
punitive damages.

i66. By rwazon of Defendants’ astions, AMERCS and its stockholders have suffaisd
and contis to zuffer imeparable injwy consisting of pasi financisl losses, futme loases of the
opportunity profit frem U-Haul'z pesitica in the gelf-storage market, snd the jozs of stockholdes

demociatic nghts. Unless sestiainad by this Court, thiz injury will continge  Plaintiffs have ng
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adequate or speedy remedy at law for these irreparable injuriss and therefors ars sntitied io

injunciive relief

FIFTH CAUSE OF ACTIGHN
Vafrst Bnrichoment
{Againgt the SAC Futities)

157, Plaintiffs incoipoiate by reference the allegaticns of paragraphs | thzough 137,
above

168 Ag asesult of the miscondusi allsged in thig Complaing, the SAC Eriities have
reseived, and they ietain, mongy and prozeity of AMERCO againgt the fandamental peinsiples
of meiice or equity and good constiznce Ths SAC Entities have been unjusily snriched at the
expense of AMBRCO snd its stockholders

169 Cenverssly, AMERDC, Flaintiffs, and AMERCDs cther stockholdsms have
suffered irzeparable injuries for which they havs no adeguate remedy ot law. Plaintiffc theiefoie
are entitied to a constructive ingt on (a) 21! real cropesties that were fansferred to the SAC
Entities, (%) any protseds fiom those propeties, and {o) any stockhslder distnibutions paid by
ary of the SAC Entitics to any of the individual Defendants.

BETH CAUSE OF ACTION
Abnge of Comitral
{Agaimet AL Delendamia)

170, Plainiiffe incorporate by reference ths sliegations of paragrsphe 1 thecagh 137,
above

F7l. The Deferndanis owed dutiss, as contzalitng peisons, to AMERCCs public
sharekolders not to use their positions of conirsl within the Company for their own perssnal
wdereats and ecntiacy o the intersst of AMERC(G s public shareholders o parmit their own biag
aid prejudice to influence decisions they make affecting the Company 50 a8 te causs the
Company o1 iis sebeidianss fo vislate the law.

172, Tha conduct by Defendants has amounted to an sbuss of their abilitizz to sontin!
AMERCD in violation of their cbligations to AMERCT and AMERLZD s public sharsholdas
Ag & result of Dafendants’ abuse of control, AMBERIC has sestained and will continue to 2ustain

Larigaeiz 1
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irreparabie injury for whach it has no adeguate remedy at Jaw and therefors is sntitled to
imumctive 1elist
PRAYVER TOR RELIER

WHEREFORE, Plaintiffs, o behalf of AMERCO, pray for judgment as follows:

A Ceclaning that the incdividusl Defendants breached their fiduciary duiiez to
AMERCEO and iits stockholders through the misconduct alleged hereir;

B. Declaring the iranafers of self-siciage propsrtizs fom AMERCO to the
SAC Entities to be void, and quieting title to those properties in AMERCO:

c [reciaring that the transfars of c2lf stozage properties frem AMERCT, and
the expleitation of AMERCD resvuices in locating and developing those properties, have
resulted in the unjus! entichiment of the SAC Entities at the eapense of Plainiiffs snd
AMERLCT s ather slockholders and imposing a constrastiva kust or all rosets whick those

sfendants cannot, in equity apd good conscience, bs sllowed io stain;

o eclanng that MARK EHOEM vempsd AMERDD': coiporate
opperhanites;

E Awarding damages sgaingt all Tefendanis, joinily and seveally, in an
ameont represeniing the moneian y damsges suffered by ARMEECD by ressen of the mizconduct
sllezad herein;

E. Imposing pumtive Jamsges on Defendanis JOE, MAREK and JAMES
SEZEM fer their oppressive, fanduleni and malicicus acts;

a Awarding o Flaintiffs the costs and dishursamanis of thés action,
incinding reasonakls attemays® and sxperts’ fees;

. Impesition of a constoective frust in favor of the Comgpany for the amoant
of piofits cach of the Deferdants received sincs 1994 by diverting funds and assets away from
ARERCD a2 allegad haran,

I Granting sxiraordinary squitable andicr injunctive reliaf a3 permitted by

law, equity, and siate statuiory previsions ueed hereander;
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5. Pielirninacily and permansntly enjoining (1) any finther wransfers of
AMERCS assets to the SAC Entities; {2) anv further use 6f AMERCG (o1 itz subsidiazies’)
rescurces, including employees, to ideniify, parchase or develop properiics on behalf of the AT
Entities; {3) any dispositicn of self-sterage properties by the SAC Entities to third parties; and
{43 any disbursemant of agsets from the SAT Entities to MARE SHOEH; and

i For such otkar and fisther sefiaf as the Coust may determine is jizzt and
e
Dated: November §, 2008 LEWIE ANL: ROCALL?

MARTHA J. A5HCRAFT
JAMES E BERCHTOLD

4903 Howard Haghes Plowy, Suits 820
Laz Yegaz, Hevada 35109

Telephone: {70Z) S42-5200
Faczmile: (70%) 949-8352

Aitorneys for Plainiiff Faul F Shoen

LATHAR & WATEIHE LLP
MARC W, PAFPEL (admitied pro kac vice)
BRIAN T, GLENMOH (admiited pro fac vice)
633 West Fifth Street, Sutte 4000
Los Angzles, California 20071-2007
Telephane: (2173) 485-1234
Facsirnile: (213) 851-8763

Attornsys for Flaintff Panl F. Shoea

ROBBIMG UMEDA & FIHE LLF
BRIAN . ROBEINE
KELLY M. McINTYERE
§10 West Az Street, Svits 1800
Sen Disgo, CA 22101
Telephone: (E19) 525-39%0
Facsimils: {619 525-3591

Aticrmeys for Plainiiff Ron Beleo
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BECELEY BINGLETON CHTD
EE L. EPSTEIN
DANIEL F, PGLIENBERSG
1875 Plumss Stiset, Suite |
Bars, Mevads 395053387
Telephone: (775) 825-2900
Facamile: {775) 522-2529

Attorneys for Flaintiff Bon Beles

BEERAN, DEVALERID, FEASE,

TARACCS, BURT & PUCILLD
JOEEPH 1. TARBSCTD, TR,
CHEIETCPHER HEFFELFINGER

425 Calitornia Street, Suite 2025

Ban Francises TA 24104

Telanhone: (4] 5) 4333300

Facgimite: (4155 413-£382

Aitermeye for Plamniff Glenbrcok Capital
Lamited Parinershizp

HARGLD B, ZBETFELD P.C
HARCLD E OBSTFELD
260 kiadison Avenue, 187 Fleor
Baw York, TIY 10016
Teleshons: (212) 65¢-1212
Facaimils: {2123 §56-1392

Attorneys for Plaintiff Alan Faho

BECKLEY SINGLETON CHTD
DAVID WASICK.

1875 Flumas Strset, Suite |

Ezec, Nevada 82509 3387

Tstephons: {775) 3232900

Facmmile: {775) 8232929

Atterneys for Plaintiffz Glenbrook Caplial
Lirpited Farinership and Alan Fahr
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Code: 2420
DAMEL HAYWARD {State Sar No. 5985)
%‘T &,Ngzﬁnm LTD.
95 eway Dhive —
Reos, Nevads 83521 2NTSEP 13 AH10: 56
Telephons: (775) 222-1170 -

mile: - OMALD . LORGTIH. JR.
Faczimile: {775) 372-1855 R A

JACK W. LONIEN BY.
(Admitted Pro Hae Fice)
MOERISON & FOERRTER LLFP

425 bdarket Strest

Ban Fransisco, Califoreia 94105-2482
Telephnne: (413) 268-7000
Facemrals:  (415) 282-7522

Atterneys Tor Nominal Defendarnt
AMERCC
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DEPUTY

1IN THE SECOND JURICEAL BETRICT COURT OF THE STATE OF NEVADA
¥ AN PR THE COUNTY OF WASHOE

Inms Muasier File Mo, CV02-05602
AMERCO DERIVATIVE LITIGATION Dept. Mo, 6
This Docaument Belates To:

ALL ACTIONS

HOMIMAL DEFENDANT AMERCG S MOTION FOR JUDGMENT 0N TER
FLEADINGS OR, IN TEE ALTERNATIVE, SUMMARY JUBGMENT:
PEMERANDTUM OF FOIITS AN
AUTEORITIES
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AMERCQ hereby maves for judgment on the pleadings or, in the eltemative, sammary
Judgroeot bazsed an e following memsrandum of podots and eatborities and the supporting
affidavit of AMERCO's Coxporste Seceatary, Tennifer B4, Setties, as well as the other pleadings
snd papers of record in this sotien. AMERCO requests ozal argumsot o be scheduled at de
Court’s convenience.

ETRODBICIISN

The plaintic¥s in dhis acticn purpart %o act on behalf of AMERTOs stockbclders. Fut the
State of Mevada has eascted a procedurs that allows the exereise of sorporate deswocracy, throvgh
whick stoekholders cun speak for themseives, On August 26, 2007, AMER CD's stockhnldess
cest 2 vete of approvas of the SAC transactions ant & group of relatad tranzactions, coveriag all
that kas been shallerged in thiz case, The votss in favor of epproval constitute 2% of
ABMERCO's shaces snkitled to vote, Of votee cast “for” or “sguing® the proposal, 8336 were
voles to approve the tansactions; end the voi2 to eppeove would have besn a majosity without
courting ths voies of trasis coatenlled by Joe Shosn, James Shoen, and Mark Shosn — bt
Nevads lzw specifically requires that their votas must be coninted, as is discussed helow,

The: stockhoider vots of approval disposes of plsintiffs sontentinus in this cass,
Ordineily, the stions of corporsie offizers and directors cannot be seroud-gusssed ic litigation
becauee they are protectsd by fie business jndgrment rale. As iks Nevads Svprams Cowt hasz
noted in thiz caze,

informed hesis, in gnod feith and o the hones? belisf that fhe sciion

take: wes in the Lest inisrests of the compony.’ In 1991, the

%ﬁﬂ.ﬁgﬂ!m codified the business judgment nule at MRS
Shaen v, S4C Helding Corp., 137 F.3¢ 1171, 117879 (Wev. 2006} (footnotes omitied).
A sharshelder seeking judicial veview of » conporate business decizion or trangaction manst show
in hiz complaint that the business judgment rule presemplion of good fafth i3 oot applicebls to the
decision or transection, or slse the case will be dismissed, fee, e.g., Fi re Senia Fe Por. Corp.
S'holder Lirig., 569 £.2d 59, 71 (Del. 1995) (“wisere the tneiness judgment rals attaches ab
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initic, . . . to surviva i Fule 12{6)(6) moticn, a pleintif must allegs well-pleadad facts t
cvermome ths presempt: s ™)

Plaiztiffs in this case huve relisd on tws srgunsots ss to why the buginess judgrsnt rele
is not applicebis: the assertion that the SAC tyacsactons invoived seif-daling by officers sad
directors; and the argument that the transactions wers ultra vires bacsous the stookheiders had aot
approved. Both thess arguments exe ne longer sveilabie, in view of the Angust 20 stockholder
vote. Nevada Revisad Statuie T8 140(2)(k) providss thst anssctions batarssn the corperetion
ang ditectors snd citicars may be sppeoved by a majesiiy vole of stosdhelders who are swars of
the fact that officers or direstors have a financisl interes! in ike traosactions.

The stockEclder vote slss moote plaintiffs’ cortention thet the SAC treussrtions were
ultra vireg, Plaintiffs have contended (srropecusly) that Article 11 of AMEETO"s Articlas of
Incorporsticn eppliss to the 2AC taossctons, and that the sbsensa of atockholder spproval of the
SAC transaztions renders theo altra vires. Articls 11 requiies spproval by hoiders of two-thirds
of fhe cvistanding sheres of AMERCO stock for ceriain types of banssctions. Assuming for
purpises of aigoment that the SAC transactions are withip these categories, ths vote an
Auvgnet 27 would more then satisfy the requirement of Axiicle 11,

After the stockholder vots, there is e basis for Srding fiat fhe basiness fudgment ni's
does not apply; and as a conaequence, this sstion must be dismissed. AR{ERCOs stockholders
hevz spoken for themseives; and the plaintiffs can ne longes prrport to speak: for there. These
plaintitfs ave, sfier all, Pa? Shoen, 2 dissident brother with a geoze to zettle — precizely becaugs
his does net control the family voting block; Glenbrock Capital Limited Pestnerchip, an satity
contzolled by Paul Shoea's atizroey; and Ron Beles, whe owns a grand totsl of sight shares of
AMERCG stock. The desive of thess plaintiffs to sanss AMERCD continued sxpease threagh
thiz litigsticn is exactly whet AMERCO's stockholders voted overwbebudngl to preEapt,

The: only facts aecessary for the Court t5 grant this moticn are: (1) that when the !
stockholders voted they were oo potice of “the fict of the commer directorskip, offics or
finsncial intersst” on behalf of officers or direciors (HRS TEL4GIYBY); and {2 the? & maiority of
stookboldess voted i faver of ratifyicg the trensections. Both are matters teyond good faith
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dizprte. The AMERCO Proxy Stetement which posed the motics te s stosikholders itself
cleazly stated that Mark Shoen end James Shoen havs had faterests in the challexged trensaciions.
Thus, the Conrt shocld dispose of this matter by judgmsnt oa the pleadings or, in ths altemmative,
Fummary jndgment Hsmissing the acticn with prejudize.
BACKCRUIND AND QONCISE ETATEMENT OF UNDESPUTED MATERIAL FACTS
L. A grou of 85 employes sioskholders submitted to AMEECO s corpocsts secretary &
zaopossl that they requested be put to 5 vols of all stockboldess ot the Comizeoy’z 2007 Annisl
Meeting of Stockhelders. They proposed:
That the sharshcldess vote to ﬁtpmw and affirm the actions taken
by all AMERCO and itz subsidianiss" Boards of Diresicrs, offices
ad smapleyess in entering intc, and afl reslfing coctracts with
SAC and ratify all SAC transacticns amanded or actered into by

Amgg;mm ary of its subsidiaries bstwsen 1992 and March 31,
2007

(e “Etockhelder Propaszl”). fee AMBRCC’s Definitive Proxy Statsment fied July 18, 2007
{the “Proxy Statement™) for the Company’s 2067 Anrual Blecting, which iz sttached to the
Affidavit of Corporate Secyetary Jennifer b, Seities o Suzport of Motien for Judgmest on the
Fleadings {“Setles Af£"), £x. E at 25, The steckbaldess sid the “perding Higation” and a
desize “to protect the Toteatial diminishraent of sharshalder ety moiepted their proposal.
{d.)

' 2. In Light of the pevdency of fiis Litigaticn, ARFRCO"s Board of Directors aprointed a
Spesial Committes sonsisting of two Dizsctors, Dauiel B. Mullen and Mickae] L. Gallagher, who
are not named in any of the complaints filed in thess sctions and are not acoused of being
inteyested in the SAC transsctions. The Bosrd delegatsd to the Epecial Commiites the authority
to icdeperdently conzider tha relavant issues and edvige the AMERCO Board as e whefher it wes
appropriate to imclude the Stockholdsr Proposal or the agendn for the Amonsl Mesiing, ard
icclude appropriate: disclogures aboat e Stockboider Freposal in the Frouy Stetsment. {(Seitles
AfE, En. A} The Special Comenittes advissd the AMERCD Eoard that it was sporopriste to
include the Stockhelder Propossl on the sgenda for the Anrmal Mssting, and reviswed draft
cic=losures ix. the Proxy Statement regerding the Stoskhinlder Propossl, (Setiles ASF, §4.)
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3. Ths Proxy Statemeat set forth the Stockhoider Proposal. (Setties ASF, Bx. Bat 25.)
Among otiser things, it disciosed that Defendants iark Shoen and James Shoer held financial
interests in the SAC transacticns and that Mark Shosn substantially swas and controls SAC and
that Mark Shoen is a director and officer of SAC. (J8, 8t 20-21; 25.) The Froxy Etatement also
provided a ten page diecussion of the SAC transactions. (. at 25-34.) This diseussion inchuled
a deseriptior. of 230 peoperties sold te SAC; their perchass prices, and sppraised wvalves, (7, at
26-31.) It disclozed the rangs of interest retes — £% to 9% — undsrtsken by SAC oa the dabt:
and inchaded specific notes as exhilits. The Prowy Stetement set oat the menagement fees
rollected by the Cormpany’s subsidianes — totaling $171,553,000 in addition to fhe interest on
the debt reczived by Company subsidiarizs. (J4. at 31-32.) The Proxy Statemext slsn desoribed
the transfers between SAC and the Company of equity interssts and purchass options. It
disclosed key terme of Izases, Ioans, property macagement agresments, and dealsrship
agrezmects. (See generaily id. ot 20-22, 25-34.) The Froxy Statement aieo appended 204 pages
of releted agreements and debt instruments. (74, at Proxy Statement Exs, F-Z.) All transacticns
referred to in the Second Amended Censolidated Dezivative Complaint fand some sthier
fransactions oot mentioned) were covered by the Stockholder Proposal and the Proxy Satersent.

4. Consistert with the rezommecdations provided by the Special Committes, the
Company tock 2o position a3 to whether that proposal sheuld be spproved or rejecied by the
stockholders. (I, at 25.)

5. On Auguat 20, 2007, AMERCG siocitolders eppraved the Stoekholder Froposal. 04
the 20,059,314 voting shares nutstanding as of the June %2, 2507 record date, the fotal of shares
voted “For” the Stockbelder proposal is 14,404,454; 2,944,200 sheres wers voted “Against” the
Stockkeider Propozal; 2,167,075 skares wers recorded as “Abstin,” and 3,846 shares were
recorded as “Broker Mon-Votes,” | (Settles Aff, §6.) The voles 1o approve wers 72% of skapss
entitled to vote, and 83% of votes cast “For” or “Agaipst” (7.)

A court shovld gract £ motion for judgmeat op the pleadings where there are ne material
facts in dispute acd the moving pasty is entitled to udgment 5 a matter of law, NRCP 12{c);

sf-2387153

G-8







Table of Contents

L= I - TN R - T 7 T S T T

G
[

—_ — — — i
=] Ln £ |2 ]

ol

18

Benicamp v. Vezquez, 120 Hev. 377, 278, 91 P.34 584, 585 (2004); Duffv. Lewis, 114 Nev. 564,
558, 958 P.2d 82, 85 (1998). A motioa fer judgment on the pleadiogs succesds where the
allzgatizns in the comslain, if true, would not entitls plaintiff to rslief, Duff; 114 Hev. at 5€8,
258 P.2d &1 85. In consideriog a moticn for judgment on the pleadings, the court can progecly
coasidsr the pleadings and matters subject io jodicial aeties, Dechiuto v. Occhivte, 97 Nev, 143,
145, €25 P.2d 565-70; otherwizs, the cour shall trest fhe motica as ore for sumnmary fudgment.
NECP 12(c}; Kopicke v. Yerng, 114 Nev. 1323, 133536, 971 F.2d 789, 790 {1933).

Suwmmery judgmert is appropriate whenever the pleadings, discovery, and afidaviis show
that there iz “vo genuins iszee as to sov meaterizl fact and that the moving pariy 1= entitled to a

Judgment as a matter of Isw.” NRCP 56{(ck; see Wood v Safeway, 121 P.3d 1026, 1022 (Wevy,

2003). The pleadings and evidesce mnst be constroed in the light most faverabls to the

nammoving party, bt “that party bears the burden to *do moes than simply show thet there is

samie metapkysical doubt’ 25 to the cperative facts.” Waod, 121 P.3¢ st 1031 {quoting

Matzushita Elee. Indus. Co. v, Zenith Radio Corp., 475 1.8, 574, 586 (1986);.
ARGUMENT

i AMERCE™S ETOCKHOLTIERS HaVE BATIFIED THE CEALLENGED
BAT TRAFSACTIONS.

A HMevada Lew Eapowers Stockholders to Batify Self-Interssted
Tramszeticns.

Mevada's Legislature created a procecars for siockfiolders to approvs fransacticns
challenged on the basis of interest ot the part of corporate nfficers or directors. MES 78,140 of
the Nevada Gensral Corporetions Law provides that sush & transartion iz neither void mor
voidsble where siockholders, sware that such a fingncial interest emists, reXify the transaction by a
mEjorly veie.

Specifically, the stahite provides thai:

A coatract or cther transaction iz not void or voidabls salely
becausz: {2) The contraci or tracsaction is between a corporation
snd . . . [o]ns or more of its directors or oificers . . . or snother
sorporation, Srm or association in which coe or more of its

dirsctors or cfficers are dirsctors or officers or are fizancialiy
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MRS 78.140{1 }a)(2).
Subsection 2 of NRS 78.140 then delineaies “[t]he circumstances is which & contract or

other iranzaction is rot void or voidable” because of seif-interest. Tlnder that Subsection Lsa
sontract is wot voidable because of self dealing if:

(b} Ths fact of the common directorship, office or fisancial interest

iz known to the stockholders, apd they epprove e ratify the contrast

or tranzaction in geod faith by 2 majority vote of steckhelders

holding a majority of the voting power. The votes of the commen or

intevested directors or officers must be counted in any such vots of
staekholders,

MRS 78.140(2)(b).

Mewada has chosen to make stockbalder retification of corporate transactions with officers
and directers more readily availabie, sod subject to cleacer and simepler standards, than i3 tme
under the laws of other states. RS 78.140 ecamriss out 2 state policy, articalsted repeatedly over
ihe years, io “make Nevada a more favsraiis placs to condusct bissiness snd stiract new businesz
inlo (ke state.” Minuies of the Nev. Scate Leg., Joint §. & dzzem. Commn. on the Judiciary, 65th
Sess.,, at Z (1991). In 1969, this specific section, NRS 78.140(2)(b}, was amended.’ Asser. Bili
Mo. 112, ck. 34, Stats. of Mev.,, 55tk Sess., 6t 113 (1565). Iresenbicg this amendment, the
Legisiative Minites state that it “liberalized the law in allowing the officers and direstors to
opesate move frezly.” New. S Judiciory Mimsies, 55t Sess., at 3 (1968).

Neweda provides flie option of allowing an exercise in corporate democracy te decide that
the corporation wuay validly do business witk its offizers and directorz. By so doing, Hevada
ellows corporations & range of business strategies that elsewhere would invalvs the sk of
litipetion,

! The amendment provided that trarsactions betwesn the corporaticn and finarcially
intereated officers, as well az directors, coald be ratified; snd that a ratificatisn vste reguires culy
“a majority vots. . . of stockholders hiclding a majority of sheres.” Assem. Bill No. 112, ch. o4,
Stats. of Nev., 55th Sess,, at 113 (1969) {eruphasie original). The previcus language had required
& mejoiily vete . . . of sharsholders entitied to vote” §. Bili No. 143, ck. 229, Stats. of Mev., 45th
Sess., at 32E (1951). Befous the 1963 change, approval by holders of an absolute majority of
shares would have bess required, even if the sheres voted were lower. Sigaifirantly, sither
staadard would be met by the Angust 20 vate,
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B The Froxy Statement Dueciovsd dhs Fact of Miark Shoea’s snd Jemes
Sheen’s Fizensial Inferests in the SAC Tremosctiseas,

As notsd abeve, Nevads psquives disclosure of ihe fact of an officer’s or dirsctor’s interest
in & challenged trancaction. MRS 78.140(2)E}. L adopting this standard, the Heveda Legislature
rejected the mary disslosare requirsments of Delaware’s stamts, whick obliges & transaction’s
proponents to identify all “waterial facts™ concerning the Farsasticon acd %he Sirsctor’s intavast in

' it. 8 Del. C. § 144(s){7). Bevacvss Delaware’s aualogous statute do2s not contsin anything

equivalent to MRS 78.140Zi(b), Delaware couts gruge materiality nnder the araorsiione standasd
of whether thers is “a substantial likelihood™ that “a reasonabie stockiioldss would deem a fast
“important” in desiding their vots, Skee v. Jo-Ann Stores, fnc,, 750 A.2d 1170, 1172 (Pl 2300}
\citations omitted). Acccrdingly, proxy disclozures sre a source of sndiess controvessy. See, 2g.
In re Sania Fe Pac, Cerp. §'holder Litig., 689 A.24 at &7 (ratificetion insffective where merger
and not dederaive measurss wers disclosed); Lewis v, Vogelsiein, 606 4.2d 327, 331 {Del, Ck.
1597) (piain it argued mafification iveffective becarse discloares ware insffsctive).

Under the straightforward and objsctive disclosurs standard set by Hevada’s 3ia0iiz, the
reriremect was fally setisfied by the Froxy Statement’s disclognres thst biark Sheen and fornes
Shoee hava financial interests & the ckallenged transactions. {Settles AR, Bx. B at 2051, 55.)
Indeed, as discussed above, the Proxy Statement disclomes went much farther, dizzlosing, among
other things, kzy elements and terms of the transactions, and providiag copies of significant

| agreswments. (See geaerally id. at 26-34 and Proxy Statement Bxs. G-Z.) As such, the Pioxy

Girtement exceeded NES 78.140{2Nb)’s requirements.® & lewyer for ons of the plaintiffs in: this
o852, Ron Belec — owner of sight shares of AMERCO stock — wrste a letter that was chvicusly
intended te hedge againet a stockkolder vote in favior of vatifying the transacticns. The letter
critizizes the Frozy Ststement for failiog te disclose facts abou? the Jewait sed the trancecSons,

% Of course, in weighing whather tc ratify the BAT transseiticas, AMERDD stoekholders
wers et limited to the Proxy Statement. Storkholders coald have revicwed the Company’s
rezoried recuits and they could have soasidered the pecformance of AMERCO s common stock
poe, which hiss inereased mere than 180% since ths Compavy exerged from Chapter 11
protecticn. (fd. st 12.)
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(The levies is discussed ix detall in Section T below.) Tha short but suffizient enswer to M.
Belec is that the disciosues wars more ftan aufficient to meet the regnirement of MRS
T8.14%(2)b).

6 Heldere of & Majerity of AMERTG: Steck Yoted to Fladify the

Chatlenped Transactions.

NRE 78.140{2}{b)’s veting peovisions are similarly siraightforward, raquiring apgroval by
a majority vete of stockholders bolding & wiajarity of the corporation’s voting powsr, NRS
T8.140(2)(b). Once again, the statute r=flects the Mevada Legislsture®s rejection of Delaware's
impediments to ratification of self-interesi=d transacticns. For unliks Delawsra, which requiras
approval of self-interested tansactions by a majority of disfaterssied stockholdms, B Del. O §
144(n), Hevadu expliciily requires that votes of interestes stockboldsrs be counted. WRE
78.140(2)(5) (“Thke votes of the . . . interested direstors or officers must be coumied in Ry 3ch
vote of stockhgidars™ -{smy‘hasis added). Iepestantly, die statute 2oes not disqualify votes by
cansiraliing irterested stockholders.

Here, “stockbslders holding a majority of the voting power” cast votes ox the propossl
end a majority vote of theee sicckholdess approved aed rstified the SAC transectons; sod that
fully satizfies the requirsments of MRS 78.14002)(). loderd, the epprovel vote far exceeded fhe
statutory reguirsment, iu that, as discuzsed above, holders of 72% of the Corepany’s common
gtock veted in faver of the Stockhiolder Fropesal. Tkis total includes prowies cast by defeodanis
Joz Bhoza, Jewes Shoss, and Mark Shoen — s the slatate providss — but the Steckholder
Froposal would bavs received majority spproval by those voting, without including thsir votes.?
Iz gum, the stockholders au whose bekaeif plaintiffs perport to act hsve sourdly rajected further

pursait of thiz caze.*

* Based cu the final efficial voie covnt, a5 set forth in Settles ASF, 6, without inchuding
ther shares aad assuming that all their sheres beld by biokers were voted in Savaor of the proposal
{althongk some may have been voted “sbstzin™ or aot voisd:, the approvel voiz wouid have been
at least 55% of other shares voted for or against the Stockhoider Fropoasl,

% Qver 14 millior. shares wers voted it: fever of ratifization. {Seties AZE, Ex. .} Plaintiff
Ko Beles, by contrast, cwns eight sharss of AMERCO stock, (Seitles A, Bz, i3.)
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. Beesars of Blockheldsr Betificatisn, the Bustuese Judgment Rafe’s
Frezwmption of Qead Falth Applies to the Transactions.

The Mevada Lagislabur= wrote key provisisns of the State’s corporats govercance stebites
to parmit Nevade corporations to b= free of regrlation ard judicial seruticy imposed by other
states, such ag Lielaware. Ratification of trasssctions iovelving interssted officers and direstoss is
exactly suck a provizion. Although the Navade Suprame Coudt hes yet to spedk to the effact of
ratification icdsr NEZ 78.140, the statvte’s fisclosure sad veting movisions manifst the
Legizlature’s detenmination ts depart Srom Delaware standarss and give steckinoldess eadifuted
autherity to approve self-interaeted transachizns,

Uniform apglization of the business judgraznt mole to rafifed transsstione aveids a
problematic area of Delaware corporste governanss lsw, “The Isgal effent of sharshioider
ratification, as it r=lates to alleged breaches of the duty of loyalty, may be cns of the most tortared
areas of Delaware law.” Solomosn v. Armsirong, 747 A2d 1698, 1114 (Del, Ch. 1395), af'd, 746
A.2d 277 {Del. 2069). The Delawars Chancesy Covrt has noted that i¢ must apply & diffareot role
“for every permutation of facts that fall under the biosd urabreills of “duty of Foyalty’ claims.” 4
£t 11185,

[ zases of salf-dzaling, sfter ratification of self dealing tansections by shavebelders
without the partizipation of infesesied contralling sharehelders, Delsware conrts apely the
busicess jedgment rale presumption of good fuith. 1 re Wheelabrator Tecihz.. Tne, & holdess
Lirig., 663 A.2d 1394, 1202 {(Tel, Ch. 1895} (insiness jedgpaent rule applies whare sharehslders
have ratified yanszction with irterested perty and thers is no coniroilicg sharsholder); I re Gen,
Moiors Closs H 5 heiders Litig., 734 A.24 611, 516 (Del. Ch. 1995} Ensinsss Juigmest uis
epplice whers shareboiders were “affurded the oppertenity to decide for themseivis on ancarage
discissares acd in a nog-costcive mesphere”). If, however, the transaction involves 2
costrolling stockholdar, the Delawece courts sulijsct the rstified trancactisn to Jodicial review of
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the facmess of the tracsection, with the burden of proof on the plairtiff to prove that the
traasacticn was not fair.’

Tha Hevada Legislature deliberately eased stockhioider rahificitiorn in precisaly the
circamatance: Delavrare wonld sabiject ttensactions to judicial revise of iheir faimese. As
discussed above, RS 78.145(2)(b) mondaies thet a corporatien connt the votz of inferasied
stockhoiders, regardless of whather they mainigin a costrolling interess. Asa SOntEmBOray
comursntitor noted, urder the plein Janguags of the sisiiste, 5 subetantial stockkolder rogy voie te
redify & trznsacton i which he ie interssted. See, e.g:, Krith P. Bishop, The Deigware of the
West: Does Nevadz Ojfer Better Treatment for Directors than Delewnere?, TNe. 3 Tnsights, 20
(1993,

HWevada's eonsciously permissive ratification stetuta iz mozs sscommodating to
stockbolder demosracy in ratifying transacticns betwesn the carporation and its officers o7
dicectors than a legal stardard, liks Dielawars’s, thet subjacis sush ratified transactions to Jodicial
review of their falmess to the corporsticn. fn Neveda, after stockholder retification the buginese
udgment mle’s presompiion of good faith applies.

K. Flaimtillz Fail to Allegs Facte That Could Gveresms the Fresumpiion
of the Basizese Jedgment Fuls.

Flamtiffs’ claizis must bs dismissed ox the pleadings because plaintiffs have not allsgzd
factz — now that the “self desling” allegstion has been eliminsted by stizckkolder atifcation —
thet could evercomes ths business jodgment ruls presuiption. ¢ good faith. In re Santa Fe Pac,
Crerp. 5holder Lirig., 569 A.2d ot 71;: see alsz In re BHO Carmess. S'Holder Litig,, 759 4.241,
4 (Dsl. Th. ZC01) (it ie a bedrock prinsigle of Delawars corporate Jaw that, where a claim for
breacls of iduciery duty fails to contain allegatices of fact that, if triie, woeld sebut the

* Weinberger v. UOF, Inc., 457 £.24 701, 763 {Del. IDﬁmhm corsorate acting
[invsiving s controlling sharehaidar] has bem epproved by 52 informed vots of 8 majarity of fha
miBTiy 1:33:9,wwuncluﬂaﬂmtﬂaehu?ﬁmmﬁmly&hiﬁamﬂmphiﬁﬁﬂ“mshuwﬂmﬂha
tsmsaction was vnfir to the minority™:.
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prezumption of the business Tudgmer: rels, faat claim showld ordinanly be dismisssd under
Rule 12(13(6)™).5

Meveda's statstory businsss judgruent nule peovides: “Dirscters and officers, i deciding
epon watiers of business, are presumed to 8ot iv good fith, on & ivformed bazsis and with a VIEW
to the ieterests of e curporation.” MRS 78.138:3). To proceed beyond the pleadings i fhis
astion, plantitfs meust allegs well-pleaded facts demonstrating that the “decision vnder atisck: i3
50 far beyond the bounds of vessonsble Judgment that it sesms esgzntially inexplicable oo sny
Freund other than bad fHith" Parnes v, Bally Ertm’t Corp, 752 4.2 1263, 1246 (Dl 1959)
(imt=roal quotation and citetior: onsitted). Where a plaiotiff fails to mest fhis buzden, such es hepe,
the business fudgment ruls “etiaches to protect corporete officers and directoss ard decisions they
mala” Cede & Co. v. Technizolor, 634 A.2d 345, 361 (Drel. 1993). In applyiog ihe business
judgment ruls, courts will 0o Guertem stion taken by directars “unlsss ftha schon] cacust be
‘atirthuted to say rational business prapase ™ Jd. st 361 (gaoting Sinclair Oif Corp, v. Lavien,
28I A 24717, 720 (Del, 12715, Dalawsrs courts “will not second-puas fese brsiness
Judgruents.” Jd,

Dismisesl 1z propes where the plaintff fails ic rebut the presumpticn of the busfness
Tudgment rule beczuse the purpose of the nuls is to “preciude a covrt from imposirg itself
uzreazonably on fhe busiress end sffairs of & corporation.” Cese & (e., §34 A.2d at 350, Zee
alse White v. Fauic, 783 A.2d 543, 553 (D=, 2001) (failicg te plead facis indicating the
challecged decisivas were “anyihing other than roctine business decisions™ bsld insufScieat to
overcoms busiess judgrosat ruls premusption); Salamon, 747 5,94 511318 (piaintiff fuilsd to
allege aliegaticns suffizient to overcoms presumption of business Judgment molel; Fr ve Ge,
Mutors Class H 5holders Litig,, 734 A.2d at 616 (sanue).

Hothing iz the Thizd Arcended Compiaint coucerning the SAT transactions, howsver,
zatisfies this sianderd. Shorn of the se{fdealing argumsnts (prasantes wnder several legal

Emﬂwﬁaﬂup;@;-aﬂﬂmhmmﬁadmﬂﬁi&mmwgwﬂhghhﬂnm

_'rud,gg;nt rule end its procsdural consequencas. Shoen v, SAC Holding Corp., 137 F.3d 1178-75,
apd fos, 7-50, 12,

sF2387143
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tubnics), plaintiffs® allegations sitaply somplsin tket the terms of the SAC transactions saoald
have bsen more favaratls to the Company. Mesaly complainiog sbout the szundness of Susinsss
transacticig, thongh, is insufficient to rebut the business Judgrasat wile. For a court to injset itesif
in the business deelings of & compacy becauss a plaictift quastiors to rationsls behisd 3 decision
of mapsgement — oz, here, 2 decisice of 5 majority of the sharehelders — wounld defis; the
purpcz of the rule and its presumption,

Mereovar, plaintiffs’ sllegations of pusperted ulta virss aets conzisied of the sbsence of
stockbelder spprovel puresant te Atticle 11 of the AMERCC Avticles of Incorporation. That
contentica was Isgally baseless, but in any event the stockholder approval vote on Auguet 20
excesded the stockhelder spproval pacentage that woud satiefy Article 11,7

Pleintiffs have not alleged any facts sufficiect io rebut the presumption of the tosinsss
judguisnt rule. They have not alleged {snd cannct ultimstslv peove) that fhe Jecizions 1o cagege
in the 8AC transactions are “sc far bevond the bovrds of reassnebie judement” that only bad
faith caa explain them. Parnes, 722 A.24 at 1246 irternal quotation snd citatiza oimitted).
Because plaintiffs bave not met thsir burden, the Court sbowld gract ANGERCDs motion.

H. FLAINTIFF BELEC'S LETTER COMPLAMNING AROUT THE PROYY

STATEMENT FAILED TD ACKNCWLEDGE WHAT HES 78,140
FROVIDES. :

On August & 2007, fast two weeks before ths Company’s Arnual Meating, coumgel for
planti Fon Belec waote a leitey to ihe Company®s sownsel listing purposted deficiencies in the
Prowy Btelement. (Settles AfE, Ex. D.) The lettar asserted that the Froxy Statement (1) should
Lkave d=scribed the scticipated sffect of ratification un the duivetive action; (2 sheuld havs
included fodings by the Spscisl Committes; (3) dopropeddy omitted fue allegations of the Third
Aaxznded Complaiet; (4) failed to discioss facts about propacty sales and relaisd eppraisals and

! The Complaiat's Third Cause of Action pssets that ths SAC tansecticas wers ultra
vires beceuse they had not beer. exproved by the holders of two-thirds of the Company's commcn
stesi. {Compl., ?‘] 153-81.) Plamtiffs allege that sock approvel is required by Articls 11 of the
Company’s Articles of Incorporation. {fd.} This codtaahon rests an & misirterpreiation of what
Axiele 11 covers. Bat even sssumuing Arhols 11 applisd, the appeoval of the Stockhaider
Fropesal by the holders of 72% of the y'e common stock szoesds the approval
percentags in that provision. (Seties Aff, % 4.l

sf-1367153
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leading; and (5) failed to sxplain why the Company’s strategis business plan had pot besn
parbslistied.

A5 am iitiz] watter, es dizcuszed sbove, Mevada does not requive disclosure reizing to
selfintzrested trunsactions bayond “the fuct” of such interest. FRS 18.140; see supre Section
1B. Tellingly, iz argrung that the Proxy Statemant was “matssially misleading,” plaintiff Bxlee
cited exclusively to Telaware cases applying thet staie’e “a1 matericl facts” stendard, (S=tflas
A, Ex. Dat34)

Unéer Mevada law, the falzome disclosure of the Frony Statzment was more tkaz:
edscpats. Plaitiff's comglainis were without substarce acd sheuld be rejecied for tie foliowing
reasons:

1. Effect on Derivative Litigntion. Flaiciiff Relec argued that the Proxy Statement's
faiturs to “desceibe the impast, if any, the Company believes shareholder ratification will have on
the hitigation™ rendered the Proxy Statement misleading. (7d. at 2.} But companizs are cot
required to anticipats the Court’s legal conclusiops. If the Company had rasde any prediction of
the consequences of ratification, plaioti#s no doubt would kave assatled toat as migicading snd
inpropes.

2. Findiags by the Special Committee. Flaintiff Balec faults the Spesial Comanittes for
failivg to repoet “frilings” in the Proxy Siatement. (id.) But Mevzda dues act requive a Board of
Directors, or a coramittes with delegated svthority on behalf of the Brard, to mske “fndings ™
Morscver, the Froxy Ststement acemetely asd affirmatively stazed that the Special Committss
to0k 60 position on the Stockhclder Proposal. (Ssitles AR, Bx. B at 25.)

3. Aliegations of the Lerivative Complaint. The Prozy Statersert deseribes this
derivative litigution aod ite procedure] kistory. (See i, at 22-23) This did eok, however, sstisfy
plaictiff Bales. Becanse the Proxy Statement failed to repeas the “key allegations™ of the Third
Amended Complaict, he assarted, the Company was obligsted 4o “make [the Third Acieaded
Complaict] puklicly availabls and ascessible.” The Third Amerded Cemplaint, howeves, is a
public documsgt, on file with the Comet, ad readily accessitle to anyone intarested enough to

sf-23ETI53
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reqassta copy. Morsover, dizelosure of the plaintiffs’ allegations was niot necessary fo satizfy the
requirsment of MRS 78.140(2)(b).

¢. Facts Concerning Fropesty Sulss, drpraisals, and Lending. Plaintiff Belee olsimed
Hhiat the Proxy Statement omitted facts relating o SAS ves] preperty sales, aporaisals, and icans,
Soma of plaintff's complaints were cryptic. He said, for exzmple, that the Proxy Statement
cmitted SAT ransactions bt pleintfF fafled to specify whick wers migsing. Some facts plemtiff
gaid bad been switted were, in fass, includsd, Plaintiff cherged, for example, fat “there is no
mwenticn of the SAC Extities® sal= of raal property back to AMERTO.” Plaintff was incsmect
(fee id. at 33 (deseribing conveyancs of real properly 1o iwo Compary subsidiaries).) Sometizes
Pledetiff fanlied the Company for failing fully te reveal the cbviaus, implied, or unimportant, sach
2z the alleged participation of Comgpeny empleyees in SAC tranzastions or the misthodclngy by
which parchess prises, apuraisal vaiuss, and losrs were saleulated, (Seitles AFF, Bx. Det3}
Uther qesstions posed by plaiatiff ware sicoply thetorical, {3ee, e.g., id. (sxplain “aow AMERCD
soncluded thst thege terme ware, in all mateigl respers, fair ta the Compeny™); id fwhy “wonld
the Conmspacy assume the rick™ of maling loans to SAC).} Nene of these pusparted defecis,
howsver, aitered the fact that the Prexy Ststement disclosed what MRS 75,3 40{Z00) requiree and
far mere, incloding the fonfamsntsl businzss temms, snd many of the detalls, of every challengad
trangacticn.

5. Strategic Business Pign, Finslly md, aceording to his letter, “rasst importantly,”
plaiotiff Beles laceats the Froxy Statement's failurs to explain why the referenced stratsgic
business plan “was never disslosed previsusly, or why it has never bee appinved by the Board, "
But thiz ageir is mere thetoris. The Compasy’s business cperationz and nlace ars the subiect of
mazy publis stetsments, and a desceiztion of the 8AC corperste gtruskare snd trensactions has
besx: fecladed regulsrly in quarterly and ennnsl statermests during the whsle period covered by
the Thovd Amendad Complain:.

CORCTLOSIN

Using the proceduze for stockhnider demonracy providsd by Navada's EOIPOTINe

governavce law, AMEECO’s stuckhiolders have effirmed the very frznsactinas which plaint s

sE2357153
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I | bave sought o “halt e0d wowind,” (Third Amendsd Comziamt, § 1.) Heveds law, and the Stata's
2 | policy faveriag direct stovkholder damosracy in such matters, require that the stocklildess’
3 § decision be gives full effect, Thus, the Cour: shon'd dismins this litigation with crajudice,
4
5 | Dated: Septesuber 12, 2007 LaXALT & NOMUEA, LTD.

P DANIEL HAY'WARD
, JACK. W. LONDEN
(hdmitted Pro Hac Fice)
. MOERIECHT EROERSTER. LLF
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i [MTRODUCTIORN

This Motion is Defendants” latest effoit to aveid baving to establisk the “sntise faimess" of
the ransactions 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 requirerment was esicussd as futile, Deferdants
altempted to scek shareholder “ratification™ of all of AMERCO s itansactions with the SAC
Entities. This belated and highly suspect maneuver does rot mesit entry of judgrent as a matter of
law. Morecver, Defendants cannot possibly demonstrate that the SAT transacticns were fair to
AMERCC. Indeed, the proxy statement that Defepdants filed in acticization of ihe sharehoider
vote admitted that the properties that AMERCO soid to the SAC Eatities had an appraised value
that exceeded the zale prices by over $15 million.

This admissior: aside, the proxy siatement was wosfully deficieni. Defendants fafled 4o
inform shareholders that an affirmative vote would be used in an sttempt to dispose of tiis
litigation and forecloss the possibility of the Compary ever recovering hundreds of mlions of
dollars in self-storage properties from the SAC Entities. Similadly, Tefendants stated that a
“Special Cemmittee” reviewed the proposal, but failed tc dizslose what the Special Committes
ronsidered or concluded. Finally, Defendants claimed that the proposai was spontaneousiy
subrmitied by 86 AMERCD employees, but failed to explain hew these smployees reached =
decision to sponsor the proposal or whether Defendants solicited or sncouraged their sfforts,

From a legal siandpoint, Defendants’ assertisn that the sharehelder vote islieves them of
the burden of establishing entire fairness is unsuppoited by any suthority. The “ertire faimess”
test remains the goverming standard whenever a derivative astion challenges a transaction betwaza
a corporation, and a diresisr or officer who also iz a conticlling shareheldsr. The only question ie
which party has the burden of cemenstrating the entirs faimess, or unfairness, of the challenged
transaction. In this case, because the sharsholder proposal was net approved by a fuliy-informed
majority of non-interested shareholders, Defendants bear the bwden of sstablishing the “sntire
faimess” of AMERCO’s dealings with the SAC Entities. Dieferdarts have not even atterspted to

salisfy this burden,

PLATMTIFFE’ OFPCSITION TO DEFENDARTE HDTiﬂH FOR
JUDGMENT 2 THE PLEADIMG RS UMMARY JUDGRENT
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1 [n the alternative, 1f the Court coneludes that the sharehalder vote defeats Flaintiffs’

2 || derivative claims, Plaintifis request a brief continuance to seek limitec diseovery to opposs the

3 || Motion. Planiiffs have not sonducted any discovery in this case. if Defendanis impropesdy

4 || manipulated shareholder voting procedures, or if the disclosures in the proxy contain material

3 | omissions or misrepresentations (in addition to those discussed belsw), the vite on the shareholder
6 | proposal is invalid. Permitt:og Plaintiffe to conduct limited discovery into ths accurasy and

7 || completeness of Defendants’ disclosures and the faimess of the sharehclder veting procedures will
8 | allow Plaintiffs 1o create a genuire iszus of material fact and defeat the histion.

9 | 1L FACTUAL BACKGRG UMD

10 A THE SR F-IVEALING SCHERE
11 Defendants Joe, Mack and Jamazs Shoen (the “Sheen Insidess"), AMERCC’s hughesi

12 |l ranking executive officers and controlling shareholders, alorg with the cther Deferdants in this

13 || case, stripped AMERCO of its lucrative self-storage business thisugh s seriss of self-desling

14 || transactions with special puspese satities owned and coatrolied by Merk and James Shosa fike

15 || “SAC Entities™). (See Affidavit of James E. Berchicld in Suppoct of Plaintiffs’ Oppasitior: '

16 || Defendanis® Motion (“Aff") at Ex. A at §] 32-35.) Thecugh sale contracts, lease amangeroents and
17 | so-called management agreements, Defendants transfesred AMERCTD s self-storage preparties, and
i8 | virtually all revenues generated by AMERCT's self-storage Suziress, o the 54T Srtites ata

19 || fraction of their fair mazkst values. (Jd. at 7 38-60.) The terms of theze agreements were not fir,
20 | they were not negotisied or reviewed by independent third parties or analyzed by any indspendent
21 || commitiee, and Defendants never imposed any procedural safeguasds to ersurs that AMERCG"s
22 |l interests — or the interssts of its ménority sharehelders — wers protected. (f5) As a result, the SAC
23 || Entities acquired one of the nation’s largsst apd most profitabie seif-xozage tusinesses with very

24 |l little money and virtually ne rigk. (/d)

25 B, THE PROAY AMD THE SHATEHCLETE VOTE
26 Cn July 10, 2007, AMERCO fled 2 Definitive Proxy Statement (the “Froxy™) with the

27 || Securities and Exchange Commissicn (the “SEC") for AMERCC s August 26, 2057 Arsus!
28 || Shareholder Meeting. (See Affidavit of Jennifer Setiles in Supgort of the Motios (“Settiss Dec.™),

Ene MOROCLIE FLAIWTEFFE’ OFPOSITION TO DEFENIANTS MOTZON FOR
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at Ex. B.) The Proxy contained a proposal purportedly submitted by 88 employess of AMERCS
who sought to “ratify” all of Defendanis’ actions involving fhe SAT Entities over a | S-uesr period,
including hundreds of self-dealing transactions (the “Stockhislder Propesal™), (Id at 74-34.)

The exhibits attached to the Proxy demorstrate that the “Stockholder Froposal” was noi
submitted to AMERCO until June 1, 2007. (See Setiles Dec. ot Ex. A.) Urder AMERCD's by-
laws and the Company’s “Meeting Procedures,” the deadling for submiting proposals was arch
16, 2007, (AL at Exs. D at 2, E at 19-20 and F at 3-4.) At that iime, AMERCD's motion to
dismiss on demand futility grouads was stili pending. On March 2%, 2007, the Court denied
AMERCO's motion to dismiss, helding thet the partisularized alisgstions in the amended pleacing
demonstrated that “a mejority of the membess of the AMERCD Board of Director: wese interested
parties in the SACT transactiens.” {fd at Ex. B.} Only affer the Court conshided that the demand
requircment was excused, Defendants attempted to gain a stategic advantage in this lawsuit (and
avoid having to establish the “entire fairness” of the transactions) by seekizg sharehoider approval
for the transactions with the S8ACT Entities. Tellingly, AMER.CO filed the Froxy over 15 years afer
Defndants launched the scheme, and over five yesss fter Plaintiffs initiated this litigstion.

The Proxy expiained that the reason behind the “Stoskholder Praposal” was “/pleading
litigation and to protect diminishment of sharcholder equity ™ {5ze Seities Dec. at Bx, B st 23.)
The Froxy stated that “[a] majority vote of stocikholdess in faver of the Stoskihoider Propesal may
have an effect on the disposition of such litigation.” (7d} However, the Broxy failed to deseribe
what this effect might be. Motably, Tiefendans did not disclose that AMERCD interded 1o use &
shareholder vote in favor of the “Stockholder Propasal” as a basie for filing a dispesitive motisa
seeking 10 end the derivative sciion, to foreclose any poszibility of AMERTG recovering the
properties that wrongfully were fransfzmed to the SAC Eatities, to forsgo the recovery of any
damages from the seli-dealing scheme and to release the individisl Defeadants from personal
liability for egregious breaches of their fiduciary duties.

Defendants” description of this derivative Litigation was equaliy deficisnt., {fd at 223
Defendants failed to explain the reasons why Blaintiffs allsged that the terms of AMERDO'Ss

dealings with the SAC Entities were enfair, nor did Deferdants explain the peteatial bensfits 1o

PLATMTIFRS' OPPOSITIN TO CEFEHDANTS: MOTICH FOR
JUDCREMT O THE PLEADINGESUMMARY JUDGMENT
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I | AMERCO and its shareholders if the derivative action were to succeed in unwicding over 3560
2 | million ini real property fransactions and retum over £200 million in equity. (#2) The Proxy stated
3 | that this Court determined that “the AMERCD Ecard of Directors had the reguisite independeacs
4 |l required io have these claims reselved by the Board,” but that the Nevada Suprerme Cout
5 | subsequently “reviewed and remanded” that decision. (Jd) Defendants admitted that the Court
& || ultimately cenied AMERCG"s motion fo dismiss, but feiled to mention: that in doing sa, the Court
7 || concluded that the pasticularized allegations established that a “miajerity of the membera of the
8 | AMERCO Board of Dirsctors were interested parties in the SAC transactions.” {Aff. at Ex. B; gf
9 || Settles Dec. at Ex. B at 23.)
1o The Proxy identified a “Spercis! Coramittee” that purportedly had evalvated the propozal;
11 || the Proxy did not, however, disclose the Soecial Commities’s frdings or ana’ysiz.' Forthermors,
12 || while the Company purportedly “[made] no recommendation with respect to the Stockholder
13 || Proposal,” AMERCO included with the “Stockholder Frenosal” selected Sackground isfermation
14 || on certain transactions for the siated purpose of helping “sicekholders make an informed decisisn.”
15 || (Settles Dec. at Ex. B at 25-34.) This backgiound infermatica was incomplete aod iraccurste, By

16 | way of illustration, bt not limitaticn:

17 = The Proxy sought approval of “ail” AMERCC transecticrs with the SAC Entities
ia from 1992 through 2007, yet the Piozy did not disclose the terms of all such

i transacticne, Instead, the Proxy merely containes a summary of certain transactions
19 that Diefendants selecied. {Jd)

20 8 The Froxy failed to disciose that the terme of AMERCO:s tansactinnz with the

SAC Entities never were reviewed or approved by an indepsngdent body, special

2 commnittes or third party. (fd)

2 2 The Proxy referred to certan “incependent appraisals,” but falled t5 identify who

71 conducted and commisziened the appraissls, ner did i explain. why somne propertiss
either never were appraised or wers appraised over a yesr affer the oropestizs wers

24 sold to the EAC Entities, {fd)

25

26 ||' Defendants have since conceded that the Special Commitiee was sppointzd solely to determine
whether to include the “Stockholder Froposal” in the Froxy Statement. (Sez Molion, at 3 Thus,
27 | it appears that the terms of AMEBRCO’s Jealings with the AT Eniities 5411 have never been
analyzed nor approved by any indzpendent body.

28
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1 » The Prexy desenbed AMERZO: dealings with the SAC Entities as part ofa
“straiegic business plan.” (fd at 23.) Defencants failed to disclose why thie so-
called “strstegic business plan” was rever approves by the 2oard, or why the
“strategic business plan” was never diselosed to sharebolders in the 15 years since

[

3
these transactions began.
4
_ & The Proxy failed to deseribe how ihe prices of the properties 5018 or the isrms of the
] loans mace to the SAC Entities were determined, or how AMERCD corciuded that
p these tecms were fair to the Company. The Proxy alsc did not discisss whether the
properties were listed publicly for zale, were the zubjsct of a competitive Hidding
7 process or, instead, were made available exclusively to the SAT Entites.
8 Tellingly, the Froxy did contain one critical concessicn substentisting what Plainiffs have
9 | said all aloag: the sals prices at which AMERCG sold the propesties to the 544 Entities were

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

11 | (conceding that the sppraised voless of fie properiies axcesded fhe prices ai swiilch ihey were 55i5
12 | & aver 355 ruiftisa).)?

13 While the Proxy solieitation was pending, Defendsnts bosted a web-based message beard
14 on AMERCO’s website, on which it appears they seiectively posted snonvimous massagas

15 | purportedly submitted by AMERCO stockholders, (AfS ot 2.) The messages posted on the

16 || board overwhelmingly favored the “Stockholder Froposal.® Indeed, ove misssage stzted:

17 | [ want to see if | am getting this right...

18 One of the possibie berefits to voting in faver of ths proposzl would be to
add cefenze to a pending derivative lawsuit The suit sppesss to be 2

19 business disreption zaither than a businsss dizpute. 'z vary slear that the
many listed sharchclder sponscrs of the proposal believe @ the value of

20 passing thiz proposal. The lawsuit has the potertial to diminish
sharchoiders equity (legal fees, distraction of key perscnnel, stc); with

21 final judgment pot likely many more years. The suit does aot appesr to

provide any benefit to the sharehalders?

1 It appears to me that the Amerce shareliolder cropssal (Ttem #3) iz & “no
23 brainer™ with all upside potential and no dowaside for shareholders. Toes
anyone see this differently?

25 || After Defendants filed the Proxy, Flaintffs scknowisdged that the insreased disclozure of
AMERCO's transactions with the 3AC Entities was a step in the right direction, but Siaintiffe
25 |l informed Diefendants that the disclosares surrounding the derivative tigation ard th= terms of
the transactions with the SAC Entities were matenialiy deficient. (See Settles Dec. 5t Ex. I)

27 | Rather than respond to the merits of Flaintiffs’ soncems, Defendants sequssied proed of Zinntils
Ron Belec’s stock ownership, (Id at Ex. E)

28
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1 With such a benefii and no risk, it seeras zbvious that this wou'd gei a
majority vote, althoush 1 believe, and would appreciate coafinmatiza if
2 anyone knows for sure, that this proposal wauld require a 2/2 vate in faver
to continue? (id)
3
4 The "Stockholder Proposal” was put to a vote during AMERCC’s Annual Meeting, on

5 || August 20, 2007. The Ehoen lnsiders used their voting control to force the passage of the

6 || "Stockholder Froposal.” Of the 14,204,454 sheres that voted “for” the propasal, at lesst 5,485,440
7 || votes in favor of the proposal were cast by the Shoen Insidess. (See Settles Dec. at q6.0 Ofthe

§ | remaining votes, approximately 4,919,005 voted “for" the proposzi (inclading the voiss of the

9 | ESOP), while 5,654,860 shares vated “against” the nroposal, voted to “abetzin,” wers eoorded a5
10 || “broker non-vote:,” or did not cast a vote on the *Sicekhalde: Fropesal.” (f4) Thres weeks after
11 | the vouwe, and before Plaintiffs conducied any diseovery, Defendants filed this Maotisn,

12 ML STAMNDABRD OF BEVIEW

13 Sunumary judgment is zppropriate oply if the pleacings aud ofker evidancs an file, wiewye:d
14 | in the light most faverable to the nonmoving sarty, derionstiate that no geouise issue of material
15 | fact remains in disoute and the moving party is eatitled to judgment a5 & matter of law. Sze Hev,
16 | K. Civ P. 56; see silso Schmidt v. Washoe Couniy, 156 B.3d 3099, 1103 (Hev. 2007), “The party
17 || moving for summary judgment has the burden of sstablishing the nov-extstencs of Ay pEnEne
1% | issue of maieriai fact.” Dennison v. Allen Group Leasizg Corp., 110 Hev. 17 1, 1E45-37 871 =24

19 || 288,291 (1994).°

el Defendants have not come remstely close 1o mesting their burden to chtain SUEDERACT
21 | Judgment. However, if the Court iz nst inclined to deny the Metiza sitright, Plaintiffs request that
22 | the Motion be continued te permit limited disssvery, A perty opposing a moticn for swmsary

23 || judgment may mave for a continuznce te sesk discovery assded to oppase the pending meotion,

24 || See Nev. R. Civ. F. 56{f); Aviation Ventures, fric. v. Joon Adgirie, frz., 110 P.3d 52, 62 (Nev, 2005)
25 || (holding that the trial court abused its discretion in granting defendant’s mation for SuImmary

* Defendants have styled their motion 23 a “Motion for Judzment oo the Fieadiogs oz, in the

27 Alterpative, Summary Tudpment." However, pursuant to Mev. B Civ. . 12(¢), s party may movs
for judgment on the pleadings orly “afier the pleacings are closzd.” Ir this case, Defendants heave

not yet filed an answer, and therefore, a metion for judgmert o the pleadings is pramature.

28
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Judgment before plaintiff had any opportucity to conduct dizcovery}. A continmance is appropriate

when the requesting party demonstzates *how further diszovery will lead fo the sreaticn of a

| genuine issue of rosterial fact.” Jid,

I¥Y., THESHAREAGLDER VOTE IS INVALID BECAUSE THE FRGXY FAILED TO

DISCLOSE MATERIAL FACTS

Defendants clair that M.E.S. § 78.140 limits their obligstion te disclose material facts in g
proxy solicitation. (See Moticn, at 7.) Defendanis’ Educiary duty io disclose all maiesial facis
when seeling shaeholder action, however, exists independeatly of — and is addiiion o — the
disclosure requirements contemnplated by MRS, § 72.140. Bacauss Defeadanis faied %0 dizcloss
multiple material facts in the Froxy, the vote on the “Stoskholder Bropoeal” has no sffent,

A, DEFEHDANTS' INSRFENBENT DUty oF DISCLOIRE

To have any effect, “stockholder ratification must be by 2 majority of the cisinteresied snd
Jully-informed stockholders.” Carfson v. Hallinan, 925 A.2d 535, 53C {(Del. Ch, 200&) {emphasis
added). Indeed, the Neveda Supreme Court has loag recognized the duty of fidf disclosure as one
of the core fiduciary duties of a corporate o%icer o director. See Legvit v. Leisues Spesis fae., 103
Mev. 81, 86, 734 P.2d 1221, 17224 {1987) (A corperate officer o7 direstor sands as & Sduciary
the corporation . . . . [ilhis fiduciary relationship requires a duty of geod faith, tiongsty and il
disclosure.”); Wesiern Industs., Inc. v. Gen. Ins. Co., 91 Hev. 222, 238, 533 P.2d 473, 475 (1975)

| (same). The duty of disclosure “zitaches to proxy statements and any other disclosuzes in

eontemplatien of stackbelder action.” drnsld v. Soriety for Sev. Bapcorp, e, 65C £.2d4 1270,
1280 (Del. 1994). In fact, even where fiductarizs are not ctherwise required to dissloss
information, once “defendants travel[] down a2 road of pertial disclosure . . . they Thava] an
cbligation to provide the stockholders with an accurate, full, and fair characierization” of whateve:
they disclose. Id. 2t 1277. See also Zirn v, VLI Corp., 681 A.2d 1050, 1056-58 (Cel. 1328),

i Cehen v. Mirage Resoris, fnc., 119 Mev, 1, 13, 62 P.3d 720, 727 (20C3}, a case involving
alleged violations of fiduciary duties in connestion with a proposed merger, the Mevada Supeeme
Court (relying on Diclaware law), acknowledged “corporste directois® general datizs . o fully

disclose material information to the sharehoiders befare a vote is takes o & propesad roerger,”

PLAINTIFFS OPPOSITICH TO DEFEAGATTS: MOTION FOR
JUDCHENT 00 THE FLEADIMCS/SURMBMARY JUDGMENT
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even though no such requirement is set forth in the cormesponding marger statate, Jd (civing
MRS, § 92A.12002Y). Zee alse In ve General Mator: Closr H Sharehiniders Litig., 734 A 2d 511,
621 (Del. £h. 1999) (imposing duty to disclose il material informstion with respeet to provosed
charter amendment despite the fact that the eorresponding statute, 3 Del. ©. § ZAZB)L), sndy
required notice to shareholders “setfting] forth such amendment in full or & brief swmnmsary of the
changes to be effected thereby[.]"). Thus, the dusy of full disclzsare exisis independently of, ard
in addition to, any applicable disclasure sequirements contemplated by MR8, § 79.140.*

E. DarennANTE FAILED 77 Tizncioae MULTIFLE BEATER AL FACTS N THE PrOXy

The Supreme Cowrt bas held thet an smitted or misiesreseated fact is materizl if “there i a
substantial liketihood that a reasonable sharshoider vwiould zoasides it irsortant in desiding how o
vote.” TSC Industs., Inc. v. Nerthway, Inc., 425 U.E. 438, 449 (1975). The Hevada Bupreme
Court has adopted the same test for determining whether a fact that waz omited fror or
misrepresented in a proxy stalement is matssial, See Cohen, 119 Nev. at 12 (reknewledging that
“[t]aformation is considered material *if these is a substaniia! likelirood thst a reasorable
shareholder would consider i imporiant in dzciding how to vots™) {gusiing Bershad v. Cusrfiss-
Wright Corp., 535 A.24 840, 246 (D1, 1237)).

Iis Lichtenberg v. Besicorp Group Inc., 43 F. Supp. 2d 375, 284-390 (S.0N.Y. 1999}, the
court enjoined a merger that effectively would have trminated twe derivative astions and released
the individual defendants from Liability, Jd The proxy statement coniainsd “only ike most general
information” about the derivetive actions aad gave no indication of the poteatial value of ihege
claims io the company. /7 ot 386. The court reascnad that the fact that sharsholdess would be

! Nothing in Section 78.140 permits corporate fiduciaries to ignere their independent duty of
disclosure and circumvent bedrock principles poverning the sharehoidar voting proeess. Indeed,
under Defendants’ interpretation of the Jaw, the extent cf 2 corporation’s dizzlozure oblizations
would turn on the identities of the parties to the transactiong, and would require fzss disclosurs
regarding interested party transactions. Thus, the disclezure provisicn: of Seatien 72.14002)(Y)
rust be viewed as a necsssary — but aot sufficient — chligation Jor cbtaining sharehoider
ratification of an interested pasty transaction. See, o, F%’i‘afﬁerkm'd v G, 51 Poad 943,
985 (ldaho Ct. App. 1992) (requiring intzrested directers to “fully snd fairly discioss the facts
S’unﬂanding [the interested) transeciions™ under a statute ientical, in relevant part, t¢ Section:
781400

FLATHTI#FS” DPPOSITICH TO DEFERDAH TS, MOTIIN FOI,
JUDGWENT OFH THE PLEADIMOS/SUMMARY JUDGHENT
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barred from recovering o the claims woeid bave besn viewed by fie reassnable sharsholder "as
having significantly aliered the total mix of informzticn made evailable.” Jd st 386, The proxy's
description of the innpact of the merger — iLe., “that Plaintiffs in the [derivative lewsniis] may not
[be] able to mainiain their actions” — also was materialiy misleading. Jd at 387, The court aoted
that “the word ‘may” implies a poss:bility that the plaintiffs will be able to contirue the actions as
shareholder derivative suits™ Jd, at 387, Finally, the coust held that the proxy*s disclesare that
certain officers and directors “may benefit” from the merger also was misleading becauzs the
merger would release defendants from perzonal liability and essure that they never had to retumn
the assets at issus in the derivative actions. Id. st 388; see clso Beatiy v. Bright, 318 F. Supn. 168,
172-73 (5.D. lowa 1970),

The Proxy in this case fails for the zame ressons. Here, Defondants feiled to infomm
shareholders that AMERCO intended to nze the “Sigckliclder Proposal” in an s%empt to dispos of
this litigation, forecioes the possibility of the Company ever recavedag hundieds of millicns of
dollars in self-storage properties from the AT Entities and relezse the individual Defeadants fiom
potential liability for egregicus violations of their fidueizry disties. Defendarnits fai’sf to discloes
any patential benefits that AMERCO would receive if Flaintiffs succeeded in wvwinding cver $600
million in unfair real sstate seles, and returned over £200 méllion in egisty to AMERCC,
Defendants failed to explain why Plaintiffs ailege ihat the trancaciions witk the 24C Entitizs wers
unfair to begin with, or the fact that the Court has detsmained, based upon particularizsd sleadings,
that “a majority of the members of the AMERCO Board of Tirectors wers insrasied partisg in fie
SAC transactions.” (Aff at Ex. B)

Moreover, while the “Stockholder Froposal” purportedly scught ratification ofall
transactions between AMERCG and the SAT Entities between 1997 aod March 31, 2907, it failed
to disclose the terms of all such transactions. The summaries of the rensantions that were incladed
in the Froxy ware incomplete and misleacing. Among other things, the Pioxy failed to disclose
that the tezms of AMERCO's dealings with the SAC Enfities were never reviewsd for faimess by
an independent commitiee or third party. The Proxy identified a “Bpecial Commiites™ that was

appointed in June 2007, but did not disclose the Special Committee’s findings regarding either the

PLATMTIFFS® OPPOSITION TO CEFENDANTS MOTIOH FOR,
JUDGMEMT ON THE PLEADHCSSUMBARY JUDGMENT
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1 | “Stockholder Froposal” or the faimess of the transactions. The Prexy aise failed to disclose bow
AMERCO deiermined that the prices of the propertize or the terms of the loens with the SAC
Entities were entirely fair to AMERCD, [n addiiton, the Proxy failed to disclose that the SAC

o T ]

Entities use ARECT smployees and resources, without sompensation, to conduct day-io-day

operaticns. Defendants cannot credibly argue that thers is no gentize izsue of material fact

Ln

regarding whether these diszlozurss would be viewee by a reasonzils shasekcider as imporisnt in

et T =]

deciding how to vote, Sze, e.g, TSC Indusis., 476 U.3, at 445,

B | V. DEFERDANTS ARGUMENTSE REGARDING EECTION 78,140 4D THE

9 EUSEMESE JUDCMENT RULE ARE DMEUFFORTABLE
10 Defendants also contend that compliance with Section 78140 effectively immunizes self-
11 || dealing transactions by avicmaticaily resioring the business judgment rala, (See Motion, at £,)
12 || Under Defeadants’ view of the law, an interested divector who also is & sontroliing sharsholder

13 {l essentially can overcome a derivative attack concerming the feirmess of 5 self-dealing transsction

14 |l simply by exercising his voting control to force the approval of the tarsaction. Mo court has

—

15 || ever endorzed this analysis.

16 A CobirLiaRCE WITH S2CTioM T3040 IeEs NoT AUTDMATICALEY BESTORE

17 THE BUSINESS JUBGHENT BULE
18 Section 78.14( dozs not even mention the business judgment vule, Instead, Secticn

19 || 78.140 provides only that “[a] contract oi other wansaction i ssd void aor vaidalle selely hecasse
200 . .. [t]he contract or itansaction is betwees a corporatizn and . . . [o]ee or more of ite directors or
21 | officers . . . if one of the circumsiances specified in subsectica 2 existe.” Jd at (1), Subsectcn
22 12, in turn, sets forth four procedurss, including a “gosod faith” vote sprreving the transaciion by
23 |l stockholders holding a majority of the vating power. Jd at {2j(%}. The plain language of S=ction
24 || 78.140 makes clear that the statute merely protects a transastion Som belig rendeind “voig or

25 f voidatle” solely by virtue of the fact that it wes consummated Setween a corposation and ane or
26 || more of its directors or offivers. o a8t (1)(a).

27 Althoigh Nevada courts have not yet interpreted Section: 73,140, Delaware has enacted

28 |l (and its courts have: analyzed extensively) an interested directer iransacticn stahite containing

l

LEVHE AMMOCA LR PLATWTIFES' GFPOZTION T2 DEFERDANTS: MCTION FOR
T LAY BTEEET, B9 10 JUDGWMENT O THE FLEAGIHGESUMBARY fIDGMEMT
L ECLN A L
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1 || precisely the same limiting langusgs as that found in Section 78,549, See 2 Diel. . § 144.°
2 || Section 144 of the Delaware Code provides that “[n]o coniract or trapzancton bebween a
3 | corporation snd 1 or more of its directers or officers | . | shall b2 vaid or voddzbis s6lely for this
4 |l reasor . . . if [one of thres proceduares are followed).” Jd Prior to the ensctmerit of Secticn 144,
5 || self-desling transactions were censidered “ecestuctively fraudelect,” and therefore, “per 52
6 | voidable” if they were aot 1atified hy shareholders. See Morciano v. Nakash, 535 A.2d 400, 403
7 ) (Lel. 1987). Section 144 was passed to “ameliorste this potsntially harzh zzzalt” by peeviding a
& | device “to prevent mullification of potentiaily beneficial transactioes simply becavse of director
9 || seif interest.”™ ¥aleant Pharm. v Jenray, 921 A.2d4 722, 745 (Tel. Ch. 2007,

10 Consistent with the plain language of Section 72,140, the Delsware courts have

11 || interpreted Section 144 of the Delawars Coneral Corporatizn Law =5 mezely providing a means

12 |l of preventing automatic nullification of a ransaction simply beczuse it is between 2 cotpzistion

13 | and one or mere of its officers or divectors. As the Delaware Ceurt of Chaneery sbserved:

14 While non-compliance with §§ J44(a)(1). (£1's disclosure requirement by

definition tniggers faimmess review rather than busicess judgmesnt mule

15 review, fre satignclion of §5 1445N1) or (a){3) misne dogy nov sfwape

rave ihe epaesiie gliect of lnvaling Suriness judpment rilz reviow that

16 cne might presume would flow from a litsrel application of the statute’s

terms. Eather, sodisfciion of GEIdSmNI) or faNI) plaply predeci

17 agaings Fvalidaion of tie irancacticn ‘solely’ Goomnre § &5 an bweresied

. aue, As such, § 144 15 best seen as establisking a flsor for board eondunt
18 but not a ceiling.

18§ HMG/Courilond Preperties v. Gray, 749 A.Z4 94, 114 2.24 (DX, Ch. 1999} (emphasis added

20 || and internal citations omitted}. See alse Fiiegier v. Lawseace, 361 A2d 218, 222 (Del. 1978)

21 | ("[Section 144] merely . . . provides against invalidation of an agreement *aolely” becauss such 2
22 | director or officer is involved . . . . [n]othing in the statte ssasticne urfaimess to [he

23 | corporation] oz removes the tranzaction from judicial zcrotiny.™).

5 Mevada generaily follows Delaware in matters of corporate law. See, 2.5, Shoen v, S40

26 || Helding Cerporarion, 137 £.2d 1171, 1134 (Wev. 2006} fadcpting, Delawsare’s staadsrd Sor
establishing demand futility); Hilton Hotels Corp. v, ITT Corp., 372 F. Supp. 1342, 1346 (T,
27 || Hev. 1397) (“Where, as here, there is no Mevada statutory or case law on poizt for an izsve of
corporate law, this Court finds pessuasive authority in Delaware case faw.™).
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Defendants attempt to distance themselves from this case law by ciaiming that Mevada's
adoption of Bection T8.140 represents a “reject[ion]” of Delaware’s analogoue statute. {Motion,
at 7.)° Defendanis cite no avthority in suppost of ikie argument. Corsidering the substantial
similarities between the two statutes, thers is no basis for contending that Nevada “rejected”
Delaware’s approach. Compare 8 Del. Z. § 144 with ¥E.E. § 78.140." In ary event, while
Defendants claim (incorrectly) that Nevadz's statute does not raquire disclozure of “sll *material
facts’ concerning the transaction,” and Delaware “requires appreval of self interested
transaciions by a majonity of dizsinferested stocicholdess,” these differences are beside the point
(See Motion, at 7-8.) Regarcless of the extent of the dizclosures and imespsctive of whether
interested votes are counted, both stafates uneguivocally provide that sosemlizszs nuarely
Brolecis an fferesied ivmnisclion from beiig rensisred "void o veldable” solely by virtue of
the fact that the transaction izvolvss a corporation and ors or more of its officars or directors.

In this case, Plaintiffs never have argued that Defendants’ deslings with the SAC Entities
are “void or voidable” solely because they were “intezested” ranzactizns. To the contrary,
Flaintiffs always have conterded that the transactions are void or voidahls hecanss the
underlying terms of AMERTO's dealings with the 3AC Entitier wers Sindamentslly unfair to
AMERCQ and its minority shareholders. (See AL Ex. A a2 9] 33-80.) Diefendants conceded the
ruth of these ailegations in the Preszy, by ackrowledging thet AMERCG sold the self storage
properties io the SAC Entities at priees that were over 315 millisn f2sz tha their aporaized

values, (See Bettles Dee, at Ex. B st 25.)

® While Defendants claim on one hand that Nevada rejecied Dielaware’s stancards Jor evalaating
interested director tansactions, Defendanis rely exslusively upon Delaware law it artisulsting
the purporled impact of shareholder approvai and the application of the Susinsss jrdgment rute.
{(Miotion, at 2.) Defendanis cannot have it both wavs.

? Wotably, in 1955, when the Nevada legislatuze first enacted the predecessor statute tc 14,52,

§ 73.140, Delaware had not yei enacted any law arficalisting the creumstances seder whick
interested director transactions would not be vaid or voidable. Treiaware firs: ensnted suck a
statute in 1957 (56 Diei. Laws k., 30), 1€ years iater. {See A5 Exsg, [ and 1) Thas, the language
of Nevada's statute cannot be viewed a5 2 “rejentisn” of Defaware lavy,

PLAIMTIFFS® OFFOSITION TO DEFERDANTS' MOTION FOR
JUDGMENT O THE PLEATIMGSISUMBMARY JUDGMENT
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B, DEFENDANTS BEAR THE BUREEH 0F ESTARLISHING THE THTIRE FAIRIESS GF

THE CHALLEMGED TRAMSACTIONS
The Mevada Suprems Court has held that whern an inieresied £dasiary’s transaciions ars

challeniged, the fiduciary bears the biurden of establishing gond faith snd the trarsestion’s
faimess. Shoen, 137 F.3d at 1184 a.81; Fosier ». Arafa, 74 Mev. 143, 155, 325 P.24 758, 165
(Mev. 1938). See alse Onman v. Cullmar, 754 A.3d 5, 20 (Del. Ch. 2007} (“4 controiking or
dominaiing shareholder standing on both sides of a transaction . . . bears the burder of proving
its entire fairness.”) (Dvioiing Kahn v. Lynch Casse. Sys., Iac., 538 A2¢ 1110, 1115 (Del.
1094)),

The question presented by the Motior, therafore, is what impact dpes the purportad
shareholder approval of the “Stockholder Freposal” — assuming the shareholders were fully
informed — have on the application of the entire fairness test. Although De%ndantz describe this
as a “problematic” area of the law requiriag a “diffezsat rule “for svesy jperatation of tha fazty™
{Mstion, at 9), the proper applizaticn of the law 15 the fagts of this sase is well-zettied and
straighiforward. At most, the impact of an informed sharsholde: vote approving an interssted

transaction betvween a corporation or one hand, and a dirsctor whe £lsc iz & sonirelling

shareholder on the other hand, may operate to shift the burden of extablishing eatize fimess io
the plaintiff. See Solemen v. Armsirong, 747 A.2d 1098, 1115-17 (Tel. 1999} {*[I[n the context
of a duty of loyaity claim where plaintiff mincrity shareholdess can state a clai: of self-dealing
at their expense, an informed shareholder ratificetion by the miserity skifts the busder of proat
of eniire fairness ic the plaintiff.”); Kahe, 638 A.2d at 1115 (Del. 1924} (“Entize Simess remaine
the proper focus of judicial anaiysis in examiniag an interested [transacticn], imessective of
whether the burden of proof remains upon or is shifted away fom the sontrclliag . .
shiareholder, because the unchanging nature of the usdarlying “niererted” Sanssntion requites
careful scruting.”},

To effect this shift of the burden, however, the challenges trarsaction must be approved
by a “majority of the minority” shareholders. See Carlson, 935 A.2d 5t 536-31 irsfusing to shift

burden in the absence of evidense that challenged transastior: was approved a majority of the

I —
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minenity sharebolders), Emerald Porteers v. Serlin, 787 A 2d 35, 95 .63 (Del. 20611 (] Tke:
approval of the ransaction by a fully informed vote of a majority of the mincrity sharehelders
wilt shift the burden.”} {Internal quotations owitted); Solorion, 747 A.2¢ at 1115 ("TAln
informed ratification by a majority of minority shareholdess of s transaction between a
controlling shareholder and a corporation has the effest of shifiing the burden of proof on the
issue of entire faimess from the eonirsliing shareholde: to the challerging shareholder.™); Kahn,
638 A.2d at 1117 (same); in re Wheelabraior Tech,, ine. Sez. Liig., §53 A.2d 1194, 1202 (Cel.
1995) (same).

As the court explained in Fliegler v. Lawrence, 351 A.2d at 221, *[t]be eatire stmasphere
is frashened and a new set of mles mvoled where formal approval bas been giver: by a majozity
of independent, fully informed [sharcholders].” Id. (guoting Gaitlizb v. Heyden Chemical Corp.,
2 A2d 57, 59 (Del, 1952)). However, in the Fiiegler case — ik this case — gis ENiEtariiy of e
shares ifoai voied in fxvse of #he challznged trassaniion wese east b ry defendands b dalr
cepazily a3 sharefioiders. Id The court pointed out that cnly about cne-third of the
“disinteresied” shascholders voled, and the court efused ‘o assime tha: the non-¥oting
shareholders either approved or disapproved the challenged fransaction. Jd. In concluding that
defendants carried the burdes of procf, the sourt observed that “[i]nder these sircumstances, we
cannot say that "the entire atmosphere has been freshened” and that departure from the objective
fairneys test is permussible.™ Jid

[n this case, the Shoen Insiders own or control 53.1%% of AMEROG"s voting stuck.
(Settles Dec. at Ex. B at 7.) Moreover, Mark and James Shoen sdmittedly £ong on both gdes of
AMERCGs dealings with the SAC Extities, and the Coust already has concluded that the Shoes
[nsiders (and otbezs) have an interest in AMERCO's transactions with the SAT Eniitiez. {ASE ar
Exs. B and C a1 104:3-13.) Defendants also have sdmiited that the “Stockbsider Froposal” was
nat, in fact, approved by a “majority of the minority” sharehoidss. {See Moticn, a1 4.}
According to the Settles Affidavit, only 4,919,605 “for” votes were cant by purpostedly
disinteresied shareholders (including the votes of the ESOF). {Ser Sstties Diac. atf &) In

|| contrast, 5,654,860 voted “against” the “Stockholder Froposal,” voted te “ahstain,” were

PLATHTIFFS’ CPPOSITION TO DEFEMDANTE WOTION FOR
ILUBGRENT OH THE FLEADINGE/SUMMARY JUDOMENT
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i i recorded as broker non-votes or did not cast a vote, (Jd) Accordingiy, Defendants still oy the
2 | burden of establishing the entire famess of AMERCO": dealings with the 34C Extities. Jes
3 || Fliegler, 361 A.2d at 221 (“[W]e cannct assume thet . . . [r]cu-voting shareholders either
4| approved or disapproved [of the challenged transaction].”). Far from supporting judgment in
5 || Defendants® favor, the Proxy’s disclosurs that Diefenidants sald ssif-storage mroperiies to the SAC
6 || Entitis for more than £135 million less than their appraized values demcnstrates that Defendants
7 || cannot poszibly satisfy tbeir burder. (See Settles Dec. a0 Ex. % 5t 26.3 Ses Tinsromia, fnc. v
& || Techmcolar, Inc., 663 A2d 1156, 1162-63 (Del. 1595) {“The concepi of entire faimess haz two
9 || basic aspects: fair dealing and fair price.”) (Emphasis mddud}.g
10 | %1, IFTHE ALTERMATIVE, THE COURT EHDULD CONTIFUE TERE MOTICGH
11 AMD PEERIT FLAIMTIFFS TO CONDUCT LIMITED HISCOVERY
i2 In the event the Court i inclined ic grant the Motion, Plaiotiffs request 3 boef contiozarce
13 | in order to conduct limited discovery tute the acenrsoy of the siatemesits in the Proxy and the
14 | process sumounding the shareholder vote. The Hevada Susrerne Court has beld that when
15 | liugation is still in its early stages and no dilatory motive is shown, a court sheuld prasg additonal
16 | tire for the opposing party to conduct discovery, See Falimd v Blackseor, 105 Hev, 105, 106, 772

17 || P.2d 331, 332 {1989). Fiaintiffs bave noi conducted any digcovery in this case,

#0 |I® In addition to the deficient disrlosuses in the Prexy, and the Krrited impact of compliance with
Section 78.140, Defendants’ arguiments regarding Article 11 fail for an add:itional reason. {See
21 | Motion, at 2.) Asticie 11 provides, among other things, "[tjhe sffirmative wote of the holders of
two-thirds (3/3) of the cutstending shares of common stock of thiz cm;gmra.‘:inn siiitled ta vote
22 |l shall be required to approve, adopt or anthorize . . . [a]ey sgieements for ihe . . . combination of
this corporaiion with cr into any other corporation which is an Tnterested Stockholder.” (Aff at
23 ' Ex. Gat7.) Plaintiffe bave alleged that the transactiong betwesn AMERCO and the ZAC
Entitics resuited in 2 “combination” in violation of Subsection (4} of Attizie 11. (7 at Bx. A at
24 119136.) Undsr both Hevada and Dielaware law, the votes of 2z Interested Stockholdar canzot be
counted 10 approving a combingtica. Jee MLELE. § TEA439(3) ("A combination: [must be]

25 |l approved by the affirmative voie of the helders of stock represzoting & maionty of the
sutstanding voting power stof baneficiolly owned by the inieresied steckhaider . . . or any affiliate
26 |l or associate of the interested stockholder.”) (Emphasis added), § Diel. O, § 263(3) (requiring the
i affirmative vote “of at least 66 2/3% of the outstanding veiing stock whick is naf awned by the
27 |l interesied stockhalder,”) {Frphasis addad). Exzeluding the shares owneg by the Shoer Ingiders,
the “Stockholder Proposal” did not acquire a 2/3 vote of the outstanding shares,

28
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In this case, the circurnstances surrounding the submdszion of the “Stackdelder Proposal™
are extremely suspicions. Plainiffs believe that discovery wil! quickly estsblish that Defendants
played a key role in encowraging the submission of the “Stockholder Bropasal,” actively
suppressed facts that would have undermined support for the preposal snd manufactared support
for the propesal on AMERCO's message board. Plaintiffs therefore request the following linited
discovery in order to oppose the Motion: (i) one-day depositions of two of the Shoen Insidess
regarding AMERCO’s transactions with the SAC Entities; (ii) cne-day dspositions of fve
employees, to be selected by Plaintiffs, who are identified in the Froxy ss baving oroposed the
“Stockholder Proposal™; (1i1) the identitics of the individuals who posted messages aboui the
“Stockhalder Proposal” on AMERCC’s website leading up to the Annual Meeting, th= sontent of
all messages subriitted by each indivicual and oce-day depositicns of theee of thess individuals, to
be selested by Flaiatiffs; {iv) 25 special interrogatesies conceming the distiozires contained ir the
Froxy, and (v} 25 dosument requests relating to the transactions between AMERC0 and the 840

Entities. (See Aff. at 1 13-15.) In the eveni the voting process was tainted or mamipuisted, this
limited discovery will allow Plainiiffs to esiablich & geanine issce of msterial fact and defeat the
Bbiotion
Wi OCONCLUSIGH
For the reasons set forth above, Piaintiffs respectfolly request that the Cowrt deny

AMERCO’s Motion for Judgment on the Pleadings or, in ilw Alterrative, Summary Judgment. In
thz alternative, Plaintiffs respecifully request that the Court continue the Motion ard mergnit
Flaintiffs an opportunity to conduct limited discovery in order to opoose the Motien.
Dated: November 6, 2007 LEWIZ AWD ROCA LLF

FMARTHEA I, ASHCEAFT

TAMES E. BERCHTCLD L

¢ § AR

JAEAES E. PEPLETOLD
3923 Howard Hughes Plvry, Suites:
Las Vegas, Mevada 30108
Telephone: (7023 245200
Facsimilz: [702) 245-8257
Altorneys for Flaintiff Psul Shosn
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CERTIFICATE OF SERVICE
Pursusmt o MNev. R v, P, 5(b), I hereby cenify ihal sesvice of ths fomegoing

3| PLAIMTIFFE CFFOSITION 70 DEFEMDANT AMERCH'ES MOTION FOR
4 [|IUBGRIEHT O THE PLEADINGE QR TN THE ALTERMATIVE, SURPALRY
5 |[JUBGMENT; PLAINTITRS' REQGUEST FOR 4 CONTINUANCE TO TAKE LIMITED
6 || SCOVERY PURBUANT TO NEV., B, CIV, PS50 1IN THE ALTERMATIVE was made
7 || this duie by depositing a copy for mailing, first class mail, poslage prepeid, @ Las Viegas,

g || Mevada, 1o the following:

Y Beckley Siagleton, Chid.
) Attn: Daniel ¥ Polzenberg
1 lke Lawrence Epstein

530 Loas Veges Blvd, Sauth
11 Las Wegas MV E9L0D;
Atiarneys for Ron Befec, Clenbrook Copital LP, ead Alan Kaha

Bermaen De Valesip Pease Tabacco Buri & Pucillo

13 Atin: Josepk J, Tebacco Ir.
Christopher T. Heffelfin
14 4235 California Sirset, £uie 2023
) San Francisco, TA 24104
L5 Anerneys for Gignbrook Capital LP
1] Harold B, Obstfeld R.C.
Atin: Harold B, Chstfeld
17 100 Park Aveaus, 20ih Floor
MWew York, WY 10817-5510
18 Aitameye for Alen Kala
14 Irell & Manelia LLF
At Charles Edward Elder
0 Daniel Patrick Lefler
David Siegel
21 1E00 Avenue of the Siars
Suite S00
22 Los Angeles, CA 90067-4276
Attereys for Charles Baver, Aubrey Jolsson, i, Frank Lyons, fafn 2,
23 Bregaa, james I, Rogan, and jeim M. Dedds
4 Losh QRH;I &kv#tkins
Alben: Merk W, Rappel
a5 Brian T. Glﬁﬁn
G633 W. Fifth Stecet, Eonie 40606
6 Los Angeles, T4 20071-2007

Anarneys for Plaintiff Paul £. Sioen
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Low Offices of Bruce O, Murphy
Al Bruge T, Murphy

355 Llwyds Lane

Vero Beach, FL. 32963
Attamzys for Eon Belec

Luw Offices of Calvia R, X, Dunlap

Atir: Calvin Dunlap

621 Siem Rase Gr., Ste, 4

PO, Box 3689

Keno, (/Y 89205

Antwrnzys for SAC Defeadants and Mork Shoen

Law Offices of Peier 3. Fischbein

Aiin: Peier . Fischbein

T17 Terrace Avenue, Sth Floo

Hashrouck Heighis, I ¢7804

Airorneys for M5, Managemeni Company, Iac.

Loxalt & Momura

Atin: Danicl Havward
9500 Gatzway Drive
Reno, MY 855321
Atiameys for AMERCO

Lerach Couvghlin Stoia Cellar Rudmen & Bobbins LLE
Atin: William 8. Lersch
Travis E. Downsg, 11
Amber L. Eck
655 Wisl Broadway, Seie 1900
Sun Diege, CA 92i2]
Avigrrizyy for Ron Belse

Farsons Behle & Lutimer

At Few R, Docdznow

50 . Likeny Stoeet, St2. 750

Reno, Hevsds  B250]

Afrerneye for John M. Dodds, Richard Herrerg, Aubvev Johuson,
Charlez J. Boysr, fetin P. Brogon, and Jawmicr §. Grogen

McGoneld, Carang, Wilson LLP

Atini: Thonsas E. ©, Wilson

100 West Libarty Strest, 10t Flsor

P.C. Box 2670

Reno, WV B9505-2570

Attorneys for Edward Shoen. James F. Shosn, and Wiliiam E. Carty

HMorrison & Forester
Alin: Jack Londes
Melvin Soldman
425 tlarket Street
Son Franzizeo, T4 24105-2482
Artarneys for AMERSD
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hicrrizon & Formster LLF
Adtr: Mark B Melaoazid

555 W, Fifth Sirest, Ste. 3500
Los Anggles, ©& 20013-0124
Antarneys for AMERCO

Fillebury Winthrop Shaw Pittman LLF
Alin: Walter J. Ecbinsan
Theodaore Keith Bell
2475 Hanover Steeei
Falo Alo, CA 94304
Admiied pro hac vice
Attameys for Cefendanis Edward J. Shoen, James P. Shosn, asd William
E. Cariy

Quarles & Brady, Steich & Lang
Attn: Jsmes Ryan
Deanna Peck
Renpissance Ong
Two Herth Cenirl Avenue
Phoenix, Arizona  B5004-2321
gn’imeys Jor Defsidanis Edward J. Shoen, fames F. Shaes, and William
- LTy
Umeda & Fink
Aiin: Brian Robbing
Gi% W, Ack Streez #1300
San Diego, TA 921C1
Aitorneys for on Pelec

Sauirs Sanders & Dempsey LLP
Al Blask A, Hadeay
Eran 4. Cobioncs
Two Rengizsencs Sgquade
40 Morth Central Averue, Ste, 2700
Phoenix, AZ 851004-4458
Attarneys for SAC Defeidaitz and Mark Shoen
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DATED ikis 2 day of Huvsmy, 07,
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I | MARTHA J. ASHCRAFT
| Mevada State Bar No. 1208
' JAMES E. BERCHTOLD
Mevada State Bar No, 53874
| LEWIS AND ROCA LLP

| Las Vegas, Nevada 89109
|| Telephone: (702) 949-8200
|| Facsimile: (T02) 949-8352

8

‘ Facsimile: (213) 891-8763
Ly \
(| Attorneys for PlainufT

| PAUL SHOEN

—
—
-—

i THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

IN

| MARC W. RAPPEL (admitted pro hac vice)

| BRIAN T. GLENNON (admitted pro hae vice)
i| LATHAM & WATKINS LLP

| 633 West Fifth Street, Suite 4000

Telephone: (213) 485-1234

| 3993 Howard Hughes Pkwy, Suite 600

AND FOR THE COUNTY OF WASHOE

Case No. CV02-05602

Consolidated with:

16§
This Document Relates 1o
| ALL ACTIONS

i
|
i
I In re AMERCO DERIVATIVE LITIGATION

(1) Case No. CV(02-06331;
{2) Case No. CV03-02486; and
{3) Case No. CV03-02617

Dept. No. B6

bt

| AFFIDAVIT OF JAMES E. BEERCHTOLD IN SUPPORT OF PLAINTIFFS’

- OPPOSITION TO DEFENDANTS® 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

WS ADAICALE |
SONERY LaEsTy SharY, Sin i
Pl Ny P
TS R e

AFFIDAVTT OF JAMES E BERCHTOLD I SUPPORT OF
FLAINTIFFS' OPPOSITION TO DEFENDANTS' MOTION FOR
JUDGMENT ON THE PLEADINGS OR, IN THE ALTERNATIVE,
SUMMARY JUDGMENT
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| STATE GF MEVADA )
| ) &5,
: COUMTY OF CLARK |

I L. James E. Berchiold, declare as follows:

' L. I am am attorney duly licensed to practice before all of the courts of the Staie of

| Nevada. Lam a pariner at the law firm of Lewis & Eoca, LLP, and counsel of record for Plaintiff

Faul Shoen in the above-captioned matter. [ have personal knowledge of the matters stated

| herem and, it called upon, [ could and would competently testify thereto,

2. Plaintiffs filed this devivaiive lawsuit in this Court on Scpltember 24, 2002, The

| operative complaint is the Amended Consolidated Verified Ztockholders’ Derivative Complaint

| for Damages and Equitable Relief, dated Movember 16, 2006, a true and correct copy of which is

| attached hereto as Exhibit A.

.i i The parties bricfed motions to dismiss brought by nominal Defendani, AMERCT,

I and the individually-named Defendants, and a hearing on the motions occurred on March 30,

: 2007, The day before the hearing, the Couri issued an CGrder denving AMERECO's motion to

|i dismiss, holding that the particularized allegations in the Amended Complaint demoastrated that

o magority of the members of AMERCO s Board of Direcicrs were inieresied parties in the

| SAC wunsactions.” 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 angd corvect copy of an

excerpt of the Transcript of Proceedings, dated Barch 30, 2007, The Court bas not vet ruled on

the othei pending moiions te dismiss. Accordingly, pursuant ic Mevada Rules of Civil Precedure
16,1 and 26, no discovery has taker place in this case.

..=' 4. D or about July 10, 2007, Defendanis filed a Defiritive Froxy Staterment

: (“Proxy™) with the Securities and Exchange Commission (the “SEC™) for AMERCTS’s 2067

| Annual Shareholder Meeting. (See AMERCO Giefinitive Proxy Statement (Def 144} (Fuly 190,

2007). attached as Ex. E to the Affidavit of Jennifer M. Settles in Support of Nominal Defendant

AMERCO's Motion for judgmeni on the Pleadings or, in ihe Aliemative, Summary Judgment

| ("Seltles AILT).) The Proxy contained, among other things, a shareholder proposal purporting to

Ar s A . ol

PLAIMTIFFS OFPOSITION TO DEFENDANTS MOTION FOR
JUDGMENT ON THE PLEADINGS OR, IN THE ALTERMATIVE,
SUMMARY JUDGMENT
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1 ratify all of the Defendants’ actions over a 15-year period involving the AT Entities {the
il

2 | “Stockholder Proposal™). (See Settles Aff., Ex. B, at 25.) A vote on the Stockaclder Fropozal

3 i was scheduled for AMERCTD's 2007 Annual Shareholder Besting, which took place on August
|

4§ 2002007, (See Sertles AFf, Bx, B, at 2)

=i

5 The exhibits submitied by Defendants demonstrate that the “Stockhslder
6 | Proposal” was not submitted to AMERCD until June 1, 2007, {See Seitles Aff. ai Ex. A.)

7 i Accordimg 1o AMERCEs "Meeting Frocedures™ for the Augusi 20, 2007 meeting, AMERCO's
8 ! proxy statement for the 2008 Annual Beeiing, and the Company’s by-laws, shareholder

Y i proposals were required 1o have been submitted no later than Rarch 16, 2007, in order io be

10 | presented at the August ZO07 meeting.  Aitached heseto respectively as Exhibiis D, E and F are
L1 | true and correct copies of AMERCO's “Meeiing Frocedures” (originally filed as Ezhibit A 1o the
12| Definitive Proxy Statement) (see p. 2 at § (F)(2)): the DRefinitive Proxy Slaiemenit filed July 17,
13 | 2006 (see pp. 19-20), and AMERTD's by-laws {see pp. 3-4 at Art. I, § 5). In addition, aitached
14 | hereto as Exhibit G is a true and correct copy of AMERCO's Aiticles of Incorporation.

15 I f Cn or about August 6, 2007, Flainiiffs seat a letter to AMERECD requesting

16| additional disclosuzes regerding, among other things, the SAC transactions, this derivative

17 | lingauon and the impact of a shareholder vole on ihe underfving derivative claims. (See letter

18 || from Erian J. Eobbins to Jack Londen, daied Augusi &, 2007, atiached as Ex. I 1o the Settles

19 || AfT.) Defendants responded by reguesting confirmation of Flaintiff Eon Belec’s stock

20 | ownership. (See letter from Jeanifer b, Setiles to Brizn [, Robbing, dated Augasi 7, 2007,

21 | aitached as Ex. E to the Settles Aff) Plaintiff Ron Belec complied with Defendants” reguest for

22 || confirmation of his stock ownershin, (See lewer frem Srian §. Bobbins to Jerrifer M. Seitles and

23 | Juck Londen, dated August 14, 2007, attached as Ex. G to the Settles Aff))

24 T Lin or about August 14, 2067, Defendants responded o the subsiantive concems
25 | rused in Flaintiffs” August §, 2007 ietter, merely by siating that a “Special Committee”™ had been
26 || appointed 1o review the “Stockholder Proposal.” (See letter from Jennifer M. Settles to Brian J.

27 | Robbins. dated August 14, 2007, attached as Ex. F to the Settles Aff.) The “Special Commiztes,”

28 | however. did not make any recommendation either for or against the Stockholder Proposal, but
li
UEWT AND NOCALLE AFFIDAYVTT OF JAMES E BERCHTOLLD [N SUPPORT OF
e g Bomgr, HE 412 PLAINTIFFS” OPPOSITION TO DEFENDAMTS MOTIOMN FOR
e e JUDGMENT O THE FLEADINGS OR, IN THE ALTERMATIVE,
TR SUMMARY JUDGMENT
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| nstend, merely decided to include the Sicckholder Proposal in ihe Proxy. (i)

i b I am informed and believe thai in the weeks leading vp to the vote on the

: Stockholder Proposal, Defendanis hosted a web-based message board on AMEETT's website.
[ Based on the content of the messages, it appears that Defendants selectively posted anonymous

|
| messages purportedly submitied by AMERCO stockholders. Gne message siated:

I want to seeif I am getting this right. ..

i One of the possibie benefits 1o voting in favor of the propcsal
_ would be to add defense to a pending derivative lawsuit. The suit
| appears 16 be a business disruption rather than a business dispute.
. iy very clear that the many listed sharcholder sponsors of the
I proposal believe in ihe value of passing this proposal. The Tawsuit
l has the poiential to diminish sharcholders equity (legal fees,
[l distractior: of key personnel, 2te.); with firal fudgment not likely
i many more years. The suit does not appear o provide any berefit
i to the shareholders?

i! It appears 1o me that the Amerco sharchelder proposal {Ttlem #3) is
a “ao brainer” with all upside poleatial and no downside for

sharcholders. Troes anyone see this differently?

With such a benefit and no risk, it seems obvicus that this would

2el a majority vote, although 1 believe, and would appreciaie

|

I

! confirmation il anyone knows for sure, that this proposal would
require a 23 vole in favor Lo centinue?

I am informed and believe that shortly following the Annual keeting the message board

Ii was removed from AMERCOs websile. | have recenily checked AMERTOs website and saw
| a0 reference to this message board.

! 4, On August 20, 2067, st the Annual Shareholder Meeting, AMERCO's
sharcholders voted on ihe Stockholder Proposal. Attached hersto as Exhibit 3 is a true and

;l correct copy of the ARMERTO Form 8-E/A filed with the SEC on Eeplember 14, 2067,

| Detendants filed their Motion for Judgment on the Fleadings or, in the Aliemative, Zemmary
Judgment (the “Motion™) on September 12, 2007, approximately three wesks after the Arnual
heeting. The Mation was based on the shareholder vote on the Sicckholder Proposal. As ncted

| above. because this Motion was filed before any Cefendant filed an answer in this case, Plainiiffs

have not been permitted 1o take any discovery,

AFFIDAVIT OF JARMES E. BERCHTOLL 1N SUPPURT GF
PLAINTIFFS" QFPOSITION TO DEFEMDANTS" pA0OTION FOR
JUDKGMENT 03 THE PLEADINGS OR. IN THE ALTERMATIVE,
SUMMARY JUDGMENT

H-29






Table of Contents

|
1 | 10, Nevada's interesied director transaction statute, MLE.Z. § 78.040, was originally

i | enacted in 1951, over 16 years before Delaware enacted its coroliary sistvie. A tre and correct

| copy uf Senate Eill 148, enacting Section 78.140, is aitached hereto as Exhibit 1. A true and

! correct copy of 8 Del. Code § 144, with comments reflecting the [act that ihe statite was enacted
5 1 im 1967, 1s attached hereto as Exhibit J.
G f L1, It the Court is inclined to grant the Motion, Plaintiffs requesi that the Tourl
7 | continue the hearing on the Motion and permit Flaintiffs to conduci limited discovery focused on
5 | the sccuracy and completeness of the disclosures in the Proxy, and the fairpess of the shareholder
9 | voung procedures, as described in moie deiail below,

10 | 12 Diefendants provided only the following evidence related to the Stockholder

11 | Proposal in support of their BMotion: (i} the Secretary’s Certificate creaiing the “Special

=
[ =]

Commiitee” o review ihe Stockheider Froposal; and (ii) the repert of ihe tabulaior that included
13 || the number of votes "For," “Against,” “Abstain,” and "Broker Mon-Yotes™ for the Etockhelder
14 || Proposal. Based on this record, Plaintiffs cannci detesmine if the Siockhoider Proposal was

15 || proper. whether the voling procedures were fair, or i what extent the contests of the Froxy wers
16 || incomplete or inaccurate, To the extert the Proxy contained additional incomplets or inaccuraie
17 | information, or Defendants improperly manipulaied shareholder vaiiag procederes (by, for

18 | instance, improperly soliciiing shareholder votes), ihe voie on the “Sicckhoider Froposal” is

19 {invalid. Such evidence will allow Flainiiffs to esiablish a genuine issue of material fact and

20 || overcome the Motion,

21 | 13 Plaintiffs requesi the follewing limited diseovery in connection with opposing the
22 | Motion: (1) one-day deposiiions of five of the eraployees, tc Se selecied by Plaintifis, who were
23 || identilied in the Proxy as having proposed the Stockholder Proposal; (ii) one-day depositions of
24 || two ol the “Shoen Insiders”™ (the group comprised of Joe, BMark and James Shoen) concerning the
25 || disclosures in the Proxy and ARMERCTD's transactions witn the 2AC Entities; (iii) the identities
26 | of the individuals who posted messages about the Blockhelder Proposal on AMERCO s website
27 | in the weeks leading up to the August 20, 2007 Anaua! Meeting, the conteat of all messsges

28 | submitied by cach individual and one-day depositions of three of the individuals who posted

LS ARD RO L L A ERT A
ST Lsan v SAET, ST 40 PLAINTIFES' OPPOSITION TO DEFENDANTS' MOTION FOR
Ll JUDGMENT ON THE PLEADRMGS OR, IN THE ALTERNATIVE.
L7 T, SURMARY JUDGMENT
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I such messages, 1o be selected by Plaintiffs; (iv) 23 special interrogatories conceming the

[ £

h disclosures contained in the Proxy; and (v) 25 document requesis relating to the terms of the
3 || vnderlving transactions between AMERTD and the ZAC Estities,
4 || 14 Drelendants have staled that they were not invelved in the Stockholder Proposal,

5 || that they provided all necessary information to the shareholders and that the voie on the

6 || Stockholder Proposal effectively “ratified” the self-dealing transacticns at issue in this litigation.

e |

| Permituing Plaintiffs ic conduct the requested limited discovery will provide Fiainiffs (and

8 AMERCOs other minority shareholders) with the information necessary to assess the veracity of
Y i these statements and establish a geruine issue of matenial fact regarding, ameng other things, to
10 | what extent ARMERCD's shareholders received complete and accurate information relating to the
I i Stockholder Proposal and whether the veting procedures were fair.

12 | 15 Considering ihe importance of the issues presented by this litigation, as well as

13 the limited natuie of the requested discovery, any burden on Deferdanis of complying with these
14 || discovery requests is greatly outweighed by the poteniial benefiis of permitiing such discovery.
15 || For these reasons, the Court should gran: a brief continuance in accordarce with Bale 58(F), 1o
16 || allow Plaintiffs to conduct the requesied limited discovery,

17 I state under penaliy of perjury under the laws of the State of Mevada that ihe foregoing is

18 | true and correct.

1o Executed this 6th day of Hovember, 2007, in Las ‘J&Wa.
20 | >
o

21 //
- S——
.
23 |
; suaﬁ@: 21 AND SWORH to before me
(ﬂ"'\ hi v of Hpvember, 2007,
26 HOTARY PUZ -
7 E
= II LlII
i
28
| |
WS W BOCALL P am
SOWesT Lstary BT SEEr, 510 41 PLAINTIFFS" OFPOSITION TO DEFENDAMNTS' MOTHN FOR
Pl JUDGMENT ON THE PLEATINGS OR, IN THE ALTERMATIVE,
VIS -on SUMMARY JUDGMENT
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AFFIRMATION

The undersigned hereby affirms that the foiegdocument does not contain the social secutitylyer of any person.

DATED: this 6 day of November, 2007.

/sl Jasmine K. Mehta
Jasmine K. Mehta, Esc
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EXHIBIT |

DANIEL HAYWARD (State Bar No. 5986)
LAXALT & NOMUEA, LTD.

9600 Gateway Drive

Feno, Nevada 89521

Telephone: (775) 322-1170

Facsimile: (775) 322-1865

JACK W. LONDEN

(Admitted Pro Hac Vice)
MORRISON & FOERSTER LLP

425 Market Street

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, Conyers
Clerk of the Court
Transaction # 90133

IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE

Inrte
AMERCO DERIVATIVE LITIGATION

This Document Relates To:
ALL ACTIONS

Master File No. CV02-05602
Dept. No. 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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AMERCD s stockholders veted overwhe:mung to ratify the transacticas that plaintiffs
have, for five years, ted to unwind. Although plaintffs seek o reject thiz decizicn ard insist on
yet moze litigation, NES 78.140 gives stockhoiders the last word., The stockholders’ decision is
entitled to enforcemsnt and finality because AMERCT belongs to theis.

Plaintiffs concede that the Augost 2007 ratificsticn complied with WES 78.140. They do
not dispuie that the prexy more thar: satisfed the statote’z disclozure requiremeants ard that
steckholdess holding a majority of AMERCC s shares veted to endorse the fransactions.

lnstsad, plsintiffs offer twe chjections. First, they clam & challenged transaciion may be
retifed coly if a provy statement ncludes disslosirves in addition to those required v MRS
78.140. The statute’s narrow requiremaents, however, reflect the Legislature’s determination to
avaid srecisely the sert of dizclozare squabbles plaintiffs would provoks bere. The Proxy
Btatement roore than satisfied duties swed by the independent divectors wha reviewsd it

Second, plantiffs claim that the tranractions remain subiec is the entire fansss fest,
selving on interpretsticne of Delawsre’s ratification etatute. But Nevads, unlikes Delaware, has
enacted a staiutory presumption that direciors and offisers st in good faith. MRS 78.038.
Plaimtiffe have relizd cn allegations of zelf-dealing to overcome this presumption. But
HEE 76140 provides that 2 majonty vote by stockhe!ders with notice of the fact of a direcior or
officer financial intersst eliminates the self-dealieg izsne, ractoring the stetutory presamption thet
the Company’s cfficers and directors asted i good Sith.

This B4S% stockholder vots ratifying the BAC tranzections with netize of the fact of
financial interest on the part of Mark Shcen and James Sheen therefors leaves plaintiffs with only
the azzertion that the terme of the challenged transacticnz should have been more faverable to
AMERCO, Dissgresments about the soundress of Susiness decisions, however, have nsver besn
zafficient to r=but the presunpticn of the buziness judgmest riie. Accordingly, this lifigation

shemid be dismiseed with prsjudica,

s[-2420684







Table of Contents

=] o u Ll

i

ARGUMENT,
L THE PRCHY SATISFIED THE REGUIRTMENTS OF MEVADAL LA™,

NES TE.140{2)(b) requizes dizcloeure of only “the faet” of ar interested direcior oo
gifices’s financisl interest in a challenged transaction. AMEERCT s opening brief established that
thie Frony Statement disclozed that Merk Shoen axd James Shoen held financial interests ia the
traneactions. Indeed, the Prosy Statement slso includ=c discussion of tranracton terms, =ad
provided cepies of zigrificant sgreements. (AMERCC's Mem. of F. & A. in Supp. of Mot
{"Mem "} at4.)

Flairtifs ds not dispate this, But they complain that the Proxy Stetement should kave
said more. {Pls. Opp. to Daf. AMERZO s Mot (“"Cop.”') at 7-13.) The Plaintiffs would requre,
ameng other things, a prediction of the Couri’s mling on this metisn {Opp. at 1), a recitation of
the allzgations of plaintiffs” complaint (id.), a dissussion of the “potactial benefits” of vawizdicg
the fransactiors, (id. at 3-4), a discuzsion of the Special Committes’s raview of the disclosures
{id. at 4}, and detailed deacripticas of other, unspemfied wansection terms, apzraisals, and
buziness plane. (/5 222 also id. at 2-10.)

Although pleirtiffs conceds that RS 78.14C requires none of these items,' they assart
that by permiiting these omissione, the non-defendant directoss o the Special Commuttes who
reviewsd the Broxy Statement viclated Nevada fiduciary law.” {Cpp. at 7-8.) Ia suppost,
plaintiffs cite a Delsware cage, Carlsen v, Hallinaa, 025 432 506 (D=l Ch, 2008}, for the

proposition that siockholder ratification recuires approval by “fully-infarmed” stockhaiders.” But

! Flaintiffs also inccerectly assert that “Diefendants” seught the ratification. The Proxy
Statemsnt states that the proposal was mads by a number of stockholder employess, acd that
management made no recemmendztion. In any event, the gsonssrskip of the progesal is
irrelevant i any requirsment of EE 78140

* &lthough plaintiffe eseie to undsrsiate the rols of the Spesial Committes, they do not
challenges the directors” independence or disintsrsstecness. {Compare Opp. ot 4 0.l with Settles

Aff J4.)

? Piaintiffe raly on the Delaware nle requiring rasifisation Sy a “majority of the mingrity”
stockkolders. That mis was expressly rejected by the Mevsds Legsiature, Bug, contrary to
plaintffs’ kzld aszeicn, a “majonty of the mivonty" stockhelders did approve the proposat kere.
Thera were 5,416,728 AMERTD shares not keld Sy insiders and 4,216,005 of those shares were
woted in favor of the propesal. (See Seitles A1F. 9 €.}
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Dielawsare"s ratficaton statute sxpliciily requires dizclosure of “7tihe material facts” relating i an
officer’s or dirsctor’s interest & challengec fransaction. [iel. Code Acn, tit. 8, § 144{a}(2).
Shestly after Dielawsrs enscted this standard, the Mevada Legislatire re-enasted and expanded the
resch of Nevsda's different standazc — raguiring dizcicsure only of “the fact” that dizeciors or
officers hiave a financial interest ”

Plaintifs spend miuck: time ca the encontroversial proposition that officers and dirsctors
owe duties 5f good faith and candor. But pleintiffs fail to ideatify or allegs 2 singlz faise or
misieading statement in the Progy Statement’s dizclosures. To the eontrary, plaintiffs say the
Proxy Statzment’s “critical concession,” that appraised values excseded sales prices by
£15 miltion, reveals that the challenged ransactions were “fundamentally uafaie.” (Dpp. at 5.)
And sven as te that point, plaichffs’ position 12 undercyt by the fact that they raised these isenss
before the votz but did notung to seek relief that might kave been availsble then, if fheir rationale
had been correct.’

Rather than showing any misstatements, plaint:ffs have simply speculated about
additional faots or eontertions they belisve stockholdsrs might kavs liked 5 have kaowa ® But
the Legislatiore delinsated premsely the informaticn thst stockheldzre were reqgaired to receive in

orier to effect ratifcation. Having mois than satisfied those requiremente with undisputed

* Plaintiffs aseert thai Hevads originally enacted what iz now MEE 78,140 in 1351, and
Dielaware enacted Secticn 144 in 1567, {Tpp. at 12 0.7;. But they 45 not mextion that Mevada
amendzsd and reenacted the section in 1362, 1586, 1591, 1902, 1207, apd 2{003. The 1980
amendmsnt expanded the covarage of the statuie Som dizsctors only to directors and officers.
(The 1959 amendmect thus mads the statute applicabls to officers such ac Mark Shoen. The
Eenate Tudisiary Commities said the following sheut thiz amendment: “AB 112 — Clarifies
restrictions unen corporats transacticns mvonrmg interssied directors or officers. bir, Mclonald
sxplained this merely liberalized the law in allowing the afficers and directors te operaiz more
freely.” Nev. 8 Judiciary Miauies, 55th Sess., at 3 (1965) {emphasis added)).

* Mor did plaintiffs aven maie the assertion, before the vote, that the proposal was
untirezly. {fes Setlles AF Bxs, InG.3 That determination was for ths Board to maks, relying on
ths Sgecial Conurities. It hag mothing to do with the finality of the stockiclder vote under HES
78.24C. Tn any event, if he telieved the Proxy Statement te bs deficient, Paul Shoen could have

soisght 10 enjoin the vote, a remedy ks Bac suught o the past. Having failed to 2 sc, he should
ot be heard to nﬁnplm OW.

® These complaints were, in any event, anticipated and disposed of in AMERCO's
opening brief, (See Mem. at 12-14.)
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acenracy, the Special Cemnwttee dizcharged itz chligations.” In sum, he Proxy Statement
provrides o bazis for cveriurring the sfocizholder vote.

18 TEE BUSIHESE JURGRIENT PREEURPTICH OF VALIDITY DISFOSES
OF THIE CAEE.

.. The Presumption of the Burines: Indzmeant Bule Applize Ta Seh-
Dygling Trenzaciions T ket Have Been Baiified,

Flaintifis alsc confend that the Legislature did ot really intend te givs siockholdars the
power to anthorizs or ratify interestsd transastions. Eely:ng on casss interprsting the sffect of
Delawsre's Sscien 144, piaintiffs assert that complianss with WEE 72.14C sinply shifts the
burden of an entire fairness inguiry. (Cpp. at 11-12 citing FAG/Couriland Praps. v. Gray,

745 £.2d 94 (Diel. Ch. 1555) and Fliegier v. Lawrenss, 361 A.24 213 {Dzl. 1976).)

Flaintiffs igagrs 2 fundamsntal differsnce bstwssn Mevada and Delaware law: Hevada
hsz & slatuiery presumption that the sctions of officars and divectors aze “in geod faith, on an
informeé basiz anc with a view to ths interests of the corperation.” MES T2.13EL3). Celsware
haz no such statute.

Seeking to overceme this presumption and ispose an entrs faireess analysis, planiiffs
rely solely on aliegations of zsif-dealing by defendaste. But iv WES 78.140, the Legizlatare
implicitly recognizsd that thers mey be edvantages to corporations from ransactions in which
aitficers and dirsctors have a Enaneial iterest, and allowed steebolders to remove the fssue of
zelf-dealing by majanty appreval by stozkhaolders informed of the fact of the directors’ and
officers’ intersstz. The vote of the AMERCT stockholdars complied with the statets. The AT
traszactions ars therefore no longer void or vaidable hiased en Jivector or offcer finarcial interest.

Stripped of self-dealing as a basis for vawinding the transactions, then, plaindf are left

with allegaticas that the Company should have received more favorable business tenms, Such

" Thus, plaintiffs’ cases conserning “pardal” or “incomplets” disslosure are ivapposite.
(Sz2 Cpp. at 7-8 citing Leaviti v. Leisure Sports, Inc,, 102 Hav, 81, 734 F24 122 01537}, W
Indus,, Ine. v. Gen, Ine. Co., 91 Mev, 282, 533 B 24 473 {1975Y, Armeld v. Zoz. for Sav. Baneorp,
Jne., G50 A2d 1270 (Del. 19924), Zirn v, FLI Corp., 681 A .24 105G (Del. 1998); Colen v. Mirage
Resorts. fnc., 1192 Wev. 1, 62 F.3d 72C (20035; fn re Gen. Motors Cless K §'halders Litig., T34
A.24 611 (Del. Ch. 19991} Ths dicia ca which plainti ffs rely in the Idshs opinion, Weatherhead
w. Griffin, 351 F.2d 993 (Idaho Tt. App. 1952), is aeither binding nor persuasive.
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allegations aze r:ot sufficient to impose a “entize fairness test™ unider Hevada law. Indesd, wers
the law otherwiss, NES 78.138(3) and its presumction of gocd faith would ke rendered
meaninglesz.”

E. Plaimtifis Fai to Plead Faets Overcoming the Business Judgment Ruals,

Asaotsd in AMERCC s opening boisf, to overcome the statsicry presumpticas of
MNevads's businssz jedgment rale and avoid dismisss), plaintiffs must allege weli-nizaded facts
demonsirating that the traszactions are 50 far beysnd “the bounds of reascnable jrdgment™ fat
bad faith is fhe only explanation. Permes v, Bally Entm 't Covp., 722 A2d 1243, 1246 {Del.
1999).7 Tt iz flatly inaufficient to rely on the facts plaintiffe now present. For exarnple, the fact
fhat the 5601 million i aggregate sais prices was 313 millien (235) Selow ths aggregate of
appraizal arounts — and 82% higher than agaregate beok values — wes known to AMERCD s
stockholders when they voted. In the contait of tranzzctions that alzo ceatained revenue and
gein-sharing provizicns, thezs ameunts reflect Susiness judgments that ase presurced to be ic
good fath, giver the stockkalder vote,

For the reazsns set forth in AMERCD s opening memarandum, plantffs’ allsgations do
not satisfy plaintiffs’ burdes, and the Conrt shen'd dismiss the Complaint with prejudice.'® {Jee

Mem:, at 10-12.%

* Plaintiffz gnors that MRS 78,140 provides that fairmess is an alternative defense to
nelifivation, not & prereguizits. Specifically, the statute nrovides that s ransachon may be
ratified by a vete :}? the board of direstors, a stockhclder vote, or & shewing that the *transaction
is fair a5 to the corporation ai the tims it is authorized or approved.” MRS 72,140{2%d)
{emphasie sddedj. Hsd ths Legizlaturs intended to make a showing of fairnsss mandatory fer
rafification, it sould have earily done so.

? Flainsifs complain that this motien iz prematars becaues the pieadings have ot yet
cleszd, (Opp. at §n.3.) Jedicial zconomy cculd not possibly be ssrved by deferring this metion.
Indeed, the Court may treat this az 2 motion o dismizs ox, 52 set cat in AMERTDH s moving
popers, a motion for summary jodgment. See Hav, B Civ, B 12G)(5), 567).

'® piaintiffz insist that ratificetion does pot cure the alleged!y u'tra vires natuze of the
ransacticns, which plaintiffs say violated Article 11 of AMEBERCD's Articles of Incorporation.
Piaintiffs claim fhat because the transacticns “resulted in a ‘combinaticn,™ defsndants® votes
could not be countsc. {Opp. ot 15 6.8 citing MRS 78.493(3).) Flaistiffs® theory fails on zeveral
independent greands. First, Article 11 does not dizquaiify certain steckhiclders Som voting,
Secend, MEE TE.240{Z)(b), whick 13 the basis of AMERCC s motion, explicitly allows them o
vote ard their votes to be cowsted. Ard fizally, even applying ths standards plaictiffs propose,
olaintiffs fail 1o allegs facts showing that any single sale, loar, or managemer: sgresment

(Feaingte cenfimees on following page.f

sf-2420684
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M. PLATTIFEES PROPOSEDR DISCOVERY 15 UNNECESEARY AND

EHOULD BE RETECTED,

Beczuse the facts underlying AMERCST's motion are essentially wmdisputed, wlaintiffe”
propessd discovery shouid be raiscted.  Allowing this suil to procesd, even to limited discovery,
gives plainti Panl Shoen precisely what he seeks — harasament of AMEBECC's offizers sad
directors. Plaimtffs’ reguest goes to the merite of the litigation sather than discovery aimed at
addressing this moticn.

For examgls, plaintiffe weuld denoss defendzats and seek documents cenneadng the
challenged transactons. Simiiarly, althougk it is beyend dissute that “the fet” of ingiders’
financial interests, and more, was disciosed in the Proxy Statement, plaiotiffs weuld propound 235
special interogatories inguiring inte “ali matenal facte” relating to those interests — which is the
Dielawsare stezodard that the Nevada Legisiaturs dsclined te enact. {Sop. at 15-16) It would be
iranatedal. and therefore wazteful of AMERCO s resourses, to do more than confism that
steckholders helding a majority of ARMERCE e chares voted in favor of the stockholder propesat,

OO ISROM

The AMERCT stockholders have spoken. This cese i3 no longer — and never was—a
mroper vehizls for Faul Zhoan and kis supparters to sttempt to continus the sege of major
litigation by brother against brothars, AMERCD s stockhalders heve made it clsar that Fanl
Shoen and the cther plaintiffs are opposing the intsrests of the corporatisn that they purpoit o

rezreseni. The fime for fivality has comee. Wo more of AMERCD s money should be spent on

[Facinate contivied fFam previcus sege,]

transacied over a 14-y=ar perisc was a “combination™ for purpozes of Articls 11, much less mat
thie value recuiremenits of Mevada law. (Sze Am. Compl. 9 136 siting NER 78.416.)

ef-24 20684
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this Litigation, Dismissal of this case would be precigely the resilt that the Legislatere intendsd o
achieve in enacting MREE TE 1383 and MRE T8.140.

Ciated:  Hovember 2C, 2007 TASATT & HCMIUEE, LTL,
DANIEL EAVWART:

f/-'-'\ . ,/?—,- E.-—
By: iﬁﬁa%w.if L /
Dranzz-Heward

Attorneys for Mominal Diafendent AMERCT

ef-24 20604
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CERTIFICATE OF EREVICE

Purzaani to NECF3{k), I certify that I am an employse of ZAFKALT & HOMITRA, LTC,,
and that o= Hovember 20, 2007, I caused a true and correct copy of the forsgsing to be servad by

mei- to the follewing:

bdartha J. Asheraft Attorneys for Plaintff Paul Sheen
James Berchicld
LEWIE AMD BOTA LLP

3555 Howard Hughes Parkevay, Suite 600
Las Vegaz, IV BOICY

Tsls.;zlmne: {7027 G4G-8200

Facamsle: {702) 943-8352

Iask W. Eappel Attorneys for Plaintiff Panl Sheea
Eriza T. Siencon

LATHAM & WATEING LLE

£33 W, F:ftk: Streat | Suite 4000

Loz Angeles, T4, 20071

Telephone: (213) 425-1234

Fecomite: (213} 8%1-E7a62

Erizn J. Bobbins Attorzeys for Fiainaff Ren Belec
Kelly M. Bcintire :

ROBBINE UMEDA & FINK LLP

§10 West Azh Streat, Suits 180C

Zan Chege, CTA 92101

Telephora: {8157 3235-3550

Facsumice: (519) 525-3291

David ©. McE kinney Attorzays for Flainsff Ben Belec
David W, Wasick

BECELEY BINGLETON

50 Wast Liberty Sueet, Suite 410

Reae, Mavads 59507

Telzphore: (7753 E23-2200

Facsimiie; {/75) 823-1i52

s Lawrence Epstein Attorneys for Plaintiff Fon Belec
Dramiel Foleeaberg

BECKLEY SNGLETON

530 Las YVegaz Blvd,, Bcath

Las “egas, Mevadz £9101

Telephons: (702} 385-3373

Facamuile: {709 285-0447

sf-24Z06E4
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Williar: 5. Lerack

Travis E. Diowns, [T

Amber L, Bsk

LERACE COUSHLIM 5T0A GELLER
EUDMAH & EOBBINE LLF

555 'W. Broadwsy, Smts 1900

San Dnege, TA 92151

Bruce G. Furphy

LAW OFFICES CF BREUCE G. MURPHY
&5 Liwyds Lane

Yero Beach, FL. 329453

Jozeph J. Tabaaso, Jr.
Christophar Heffel finger
EERMAM, DEYALERID, FEASE,
TABACCS, BURT & PUCILLC
£25 California Street, Stz 2025
San Franciseo, CA 24104
Telsphone: (4153 433-33C0
Facsimile: {415} 423-6283

Harold B. Jbeifeld

EARCLLE B. CRETFELD 2.2,
260 Madison Avenue, 18th Fir.,
Mewr York, MY 10616
Telephone: {212) 580-1212
Facsimile: {272)505-1328

Cravid "Wasick

BECKLEY ETHNGELETIN CHTTE
1275 Pluma: Street, Suite |

Eenn, I 89500.3387
Telephone: {7753 882-3009
Facsimile: {773) 823-2220

Charlez E. Elder

Daniel F. Defler

Travid Siegel

IRELL & MANELLA LLF

18C0 Avenue of the Stars, Suite #0
Loz Angeles, CA 30C67-4275

Calvin Dunlap

LAW JFFICES OF CALVIM E. DUHLAP
691 Sierra Fless, Ste A

P.Z Box 3685

Reno, WV BG505

sf-2420584

Attemeys for Fon Beles

Attgraeys for Plaintiff Bon Selec

Attorneys for Plaictiff Glenbresk Capital
Limited Partmership

Attemeys for Flainaff Alac Kakn

Atterneys for Flaintiffs Glenbrook Capital
Limited Partaerskip snd Alan Kahn

Attornzys for Defendants Charles Zayer,
Aubray Johnzon, M. Frank Lyons, John P.
Brogan, James E. Eogan, and Jobn kM. Dedds

Attorneys for SAC Defendants and Bark
Zhoen
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Eew R. Goodenow

FARSONS, BEHLE & LATIMER
50 W, Liberty Street, Suits 750
Eeng, Mevada 89501

PAT LUNCWAL

MeDONALD CARANG WILSCH LLE
100 West " iberty Strest, 10th Floor
B.C. Box 2870

Eeag, Hevada 85505-2670

Walter J. Eobinzon

Thecdors Keith Bell

FILLABUREY WINTHEOFE SHAW
FITTRAR LLP

2475 Hanover Strest

Falo Alto, TA 94304

Mark A, Madean

Erian A, Cablanca

SOUIEE BAMDERS & DEMPEEY LLE
Two Eensissance Square

40 Merth Central Averse, Suite 2700
FPhoenin, AZ 35004-4428

Pater T, Fizhbein

LAW OFFICES OF PETER D, FISCEREIN

777 Terracs Avecue, 50 Floor
Hasbrongk Heightz, HE 07504

JTames Eyan
Dizanna Pecic

QUARLES & BRATY, STREICE & LANG

T North Cantral Avenue
Fhoenix, AF B5004-2391

=f-2420684

Aftorneye for Jobn M, Diodds, Richard Herrera,
Anbrey Johnson Charles 5. Bayer, fohn P,
Brogan, and James J. Grogan

Attomneys for Defendanis Edward 1. Shoen,
James F. Sheen, and William E. Cariy

Aftorneye for Defendants BEdwand . Ehoen,
Jamies P, Shoen, and William E. Carty

Avternieye for Marle Shoen and 2AC
Diefendaznts

Attorneys for MLE, Managemect Company, Ine,

Attorseys for Defendants Hdward Shoen,
James . Shoea ard Willism Carty

)

An Emplaves of Laxalt & Nemura, Ltd
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SECOHD JUTICIAL METRICT COURT
COUMETY GOF WASHDE, STATE OF NEVADA

AFETRRLA TTLR
PFursasnt to MIES 2308R.030

The undersigned doss hereby affizm that the nrsceding documsant filed ‘a caze mimber

CVIR-05e02.

Decrmant does not contain the sosial sseurity rmmber of ary person
LR
[l Decumesi containg the socis] security number of 2 persen as reguized by:
L] A specific siate or faderal law, o wit:

(Siaie specific siats or federal law)
OR.

] For the admizistraticn of a public program

R~
] For an application for a federal or state grant

DATELD this f?ﬂ;ﬂy of Hovember, 2007,
LAXAELT & NOMURA, LTD.

(adiD7 &

DAMIEL T, HAYWARD

0500 Gateway Liriva

Seno, Mevada 8652

Teleptene: (775)322-1173
Fgesurcls: {775) 323-1365
Attarzeys for Momiczl Defendani
AMERCD

af-2430684




I-12




Table of Contents

i

6

2F

EXHIBIT J

Lods 3370 F g L E D

(M THE SECOMD JUDHCIAL DISTRICT COURT OF THE STATE OF HEVADA
W AND FUR THE QUAINTY OF WASHOE

i e

Came Mo OWO2-05802
AMERCD DERMVATIVE LITHZATIORN,

Dept. o, 6

ANDALL RELATED MATTERS.
f
OROER
Amercs fSled a molion for jusgimsnt on the plaadinge o, in the afemative, motion for

iy dgment. Flairdih: fled ar apposition, or in the slismalivs, a requsst to condyuet
dizeavery purzaant o MRGP 56,

Flzintiffs sifoge that Joe Shoen, Mark Shoen snd Jamez Shoer, along with other
officers and contrading sharsholdars of Ameme, engagsd i sei-desiing transaciions o
tranafer Amerea's eclisiermge businses to eniitos owned and sontrolled by Back ana
Jamze Bhoen, Subsoguendy, Amens obiained & prowy sigiement Aporoving 2 stockhaldey
propcazl o ralify the dispuisd ranzacdions and Sled the instant motion for HUEIERIY
Iedgirsnt,

“Burmiany judgiment iz appropnate undar HRECP 52 whan ihe plesdings, depositions,

(| arawens 10 ndergaiones, adimissionsg, and affidavis, i &y, that ere propasdy befors the

ceurt damonzrata thal no genuine s of maderial fec sxiste, and e TONVENG Dy iz
srilfifsd fo jedgment ag @ mettar of lew.” Wiood v. Ssfaway, Inc, 124 F.54 028, 1631 My,
Z035).
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therafors Plalntifts cannct challengs the dizpuiad ranzaclions,

!| ! Flsiniifs contand the prozy ahculd heve informed ihe shareholders: (1) ikat iha propossl was an atismpt o

“A faotusl dizouis is gening whan the evidence iz such that a rational frise of fact
oould retem @ verdict for e nonmoving peady.” S

Amgrse eiguas thal, dus B the ralification, the busineus judgment e apphss to e
dizputad transasiion and Flaintiffs hees faied to allsge sulficient faais 1o overgoms the
besiness judgomani rls,

Flairtffz contend the proxy i3 invalid Boecauas i fails 1o dizcloze all matesis) fiecis.’
Plainififiz uither asser that sver: ¥ the promy & valld, Defandards atill mast demcnstiate the
srdaifving faimsss of the dzputsd transaction. E’irméiy. Matififts dispuis tha faimsess and
dizintaresiad nature of the circumstances semounding the sharsholiar proposal and proag.

Ameras arguss the prody compliod with the eauirsments of MRE 785,140 and

HRE 76,940 provides:

1. B contrazt or ather trarsaction i nol voil o voidable ecisly bacauze:

{2 The contneat o rensaction is ketwasan 2 corporation and:
(1) One or more of iz dirsctors of officers,; or

(7Y Lnother cosporstion, firen or aseociaticn in which one o miors of its
directors or officers are dirsciors or officoes or arg Tnancially irteraesid,

ii onie of tha simuimstancss 2psefied in subsectizn Z sxiule,

2. The oircursstancss inwhich g cordraat o other transsciion iz not woid o
vizidzbde purssant to subssciisn 1 ang:

i) The fact of the common directorehip, office or firencial infkroot i keown o
the stecikholders, end they sporove or raily tha confrect of Wansaction in

dizpise of thiz ltigetion 2nd preciude the company from recovering funds from the ZAD entites; (7) of
motantial the bensifiz of the litgation io the sompany; (2) why Flaintiffz believe the irsnsaclions ware uniair
i4) of the specific tsrms cf the dispuiea Franzastions; (S) thal the anzactions were not reviewsd for faimess
by &n indecencent party; (B} how the terms of the disputad rangastions were sellied; and (7] thet the AT
antliss uza the company's smgloyees and rezources without compenzaiing the mompany.
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gead Taith by @ majeiny woto of steckholders holding & makenity of the voiing
rowar, The vidtes of the conrnon of infesseied directors or cificers must be
countsd in @ny such voie of stockhciders.

The Court findz gsnuing izsues of matsnial fact remain in disputs regarding the
sifficizacy of ths Jisciosure o the sharshodiders of the common dirsctorehip, office or
firancial interest. Flaintiis’ allegations of imeguladitiss [ the shashoddss proposal and
prosy process orsais msuss of fach which, st ikis tme, precleds eniny of summiany
ugrivent.

Apenrdingly, Amsren's metisn for judgment ga the plsadiras or summeasy judgment
iz denisd.

DATED: This £ g;y o ,ﬁ%a.ﬁ;_- | 2007,

7y

T LASTRICT JUDGE
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CERETIFIGATE OF SERVICE BY RAAILIMG
Rurzuant to MRCP i), | karsby cedify that | 2m an employse of ihe Seaond Jodicis!
Disiict Cowrt, in 2nd for the County of Yashoe, and that on this tr ,{*vf( ggy et
Tlecapher, 2007, | dsposited in the oty mailing sysiem for postage and mading with ihs

Einfar Siates Posizl Servica in Bano, Mavads, & tue and corect copy of e sitachad
dncument addrsssed as follows;

Few F. Sooderow, Eaz-g
343 Holoomib Avenus, Se, 300
B L3, B 2750

Fario, HMevada 85505

Coariiei Havwand, k2a,
Lzxali & faomiira, L
ER00 CGateway Drve
Forno, Mevada 85521

Thames K. O, Wizon, Esa.

Pai Lundvall Ezg.
Mo, Carans, Wisen LLE
100 Wsst Livarty Sinaet, 107 Floor
{0, Box 2670

Fang, MY B3505-2E70

Caatvin . X, Duniap, Esg.
(2, £, Blow 3684
FReno MY 23505

fiar A, Fadosu, B0,

Hnuive Eanders & Dampsey 1LF
Two BEarzizzance SousEns

A% Borth Cantral Svanue

Euite 2700

Froanix, A2 850044495

James &, Fvan, E50.

| tasarlsz & Brady, Straich, Lang LLFP

T Bioeth Conirel dvenie

| Phioenix, AZ 25004-2331
1 Martha 4. Ashorolt, En.

Jamas E. Berchiold, Esg.

Lawis & Rosha

2263 H. Hughes Parlovay, #8500
Las YWaogas, MY E9108

Bran Rebbing, Bag.
Hokbing Limads & Fitk

| 610 W, Ach Sbeat, #1550

&an Cego, A 27104
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iharles Edward Elder, Esg.
Liamiel Palrick Lofler, Esg.
Cravid Siagel, Esq.
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David Wasick, Esq.
Beckley, Singleton Chtd.
1875 Plumas St,. Ste. 1
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Heidi Boe
Administrative Assistant
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EXHIBIT K

Cioka 3370 FELED

IM THE SECOND JURICIAL DISTRICT COURT OF THE STATE OF NEVADA
I AND FOR THE SOUNTY OF WASHOE

Iey r
Casa No. (V265602
AMERCD DERIVATIVE LITIGATION,
Dispt. No, 5
li
|
AMP ALL RELATED MATTERS.

f

———

Cr Movianber 3, 2008, Fleintilz H@iﬂ%@ﬂd#ﬂ gonsslicated derfsive comiplaiit,
eliaging Detondants’ imgpeopaty trensteirad ceilain sefi-sicrags propesties {hersafiss "the
Property”), from Ameres {2 the SAL entifles, Tor less thar fair value.

Crafendants, Mark Shoen and the SAC enties filed 2 motion o dizmiss. Delandants,
Cherles J. Bayer, John B, Smcsn, John B, Dadds, Jemes . Grogan, Richerd Hesmeea and
Aurey Jubnson (soliaciively “ihe Ouiside Dirscive”) thad a meticn 1o dismizs. Deterdants,
Wiliam Caty, Faward Shean and Jarmes Shosn also fied & toudion o dizmizs, Flantts
Hsd eppositions. '

Ligmz Apzinet Ameron
With respact to Pleintfis' dedvethve dalme egainet tha ofiicers andicr dirscior of

Amiereo, the Ceourt tnds the settisment stipulalion, roached in the Galgwazser litigation,
micludas Flainiifs fom birging thie aciion.

Capy of orignal dneumant an fils vith iha Cierk of Court - Secont Juiinial Distiict Court, Courty of Washos, Staie of Nevads
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The siaima T the Guldvesser igaik: wers dervatvely asoerted by Ploindifie, on
bl of Apaao, Thiss, when i relasss was swaciiad, the dsims wors relsaesd on
Bahalf of Amoreo. Plalriif, therstne, cannot mlitissts seid clzims on behalf of Smero.

Tha Court fisds the Goldwsesar zotlemant rrlsased ths dairmg which éme the
subjoci of e setion. Under ihe 2stlement, which was e resull of conlsetad ili:lga‘ilm
Amesc exproasly agreed to ralaase &1 ddaime "esizing ot of, raleiing o os in cirmection
WiE" *ihe matters decusssd i axhibit 2 [to the gipulsiion] " Sxhish 2 discusses: (1) Mark
Hhoan's interast and vnlvarmant in the SAC aniifizs; (2 the sale of the Propsrty by
Amareo to the SAC antities: (3) the valissiion of the Propecty: (4) tha esie piice of ke
Prepatty; sod 15) the tsems of the trezsactionz, '

Flalitifis, hiowass, 2rpiee this action may eceed Decaune the setiomant exprosaly
sxcludng by chsi siher indhidusl or sarivitive of sny Somens sharsholdar othes than
e Plainiifiz harein.” Tha Coundt finds this angursrt i wilfout mert. The languege “any
dalin,” musd, necessarily, be read to miasn "any ctver daim,” To Rold otheredss wangd
rander the roleaze mesningless, becsuss I would pronli:t only 8 small partion of te
sharsholdsre (the Figintiits of the Soidwesser [igation) from agatn misng said :’jﬁ.irlrﬁ

‘whde, 2t the asme time, pormiting aazh Individual remaining shereholder i bilng & rew

darfvativée gction ssaking in reliiget: idesticel claima. Huch sn erangamant would be
nenisansical gnd piovide no banefit to Amenon &% A soitling pary.

Thia claiing ssserbed darivatively on befdl of Armesen are the clsime relenced v
Amareo in e Golfwasser sciipn. Cleims which Amgres releasad canncd e brought again
an befail of Amerzo,

. Clalmg Amminet the SAC Enfitleg
With respac to Plainiifia’ claime sgaingt the SAC entities, the Count fids Flaintils
tack atandirag,
Plainiiffs’ clainm am darivative ciaims brought on behaif of Amercd. Amenco,
siowsver, periicioaiad in ihe chellenged deneacilons e, thersfors, cannot bing a claim

Copy of prigingl documsnt on Bie with the Cleik of Court - Second Judicial Disiris! Soust, County of Weshae. Staie of Hevada
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t || ngsinnt the BAG enfiss, hased on fhe trancactions, See fn re hodietors, fnc., 105 7.3

2 ||822 (2™ Ci. 1857¥"the Cammifiae, suing on behalf of the oumeration], could not bring

3 || e gl thivd perties for faniliaing o freudulant beester of aasets, whare the

+ || fecrperstion] alse parisipseisd in he miscondsst” and “Tive sorporetion] kas no sznding to
3 ‘ z3nnn ailng-and-abeting claims sgeinet thind paries for cooberailar B K vary

6 || misconguct that I nad iniisise™).

8 Chieinr

3 Ancordingly, Dafardants motions to dierrias sie grentsd.
W a

0 DATED: This_ 7 dayof _4@ , 20008,

: Ay

TRISTRICT JUGGE

4
15
18

i

k5]

x )
i

Copy o ofiging dc?umlon fils with the Clark of Cow?t — Secand Judiclal Distne: Sour, Sounty of Wasnae, Siate of Nevade
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1 CEPTIFLCATE OF SERVIGE BY AIL NG

2 Pursuant ic MRCP S(b), | herely perdfy that | i &n empleyee of the Second Judizisl
3 | Digtrice Court, In and for s County of Waehoe; and thaton it 1852 day of Ap,

4| 2008, | depasite in tho County malling syziar jor poetsgs and imading Wit he Unibad

5 | Statas Posial Senden in Renc, Havada, 2 true snd correst ooy of B afiachad documment

6 | addvessed ae fotipwe:

Few R Googenow, Ex
333 ﬂﬁﬂmhﬁwnm 3‘%& 00

3| F.O. Box

: Remo, He*mda BER0S
Lranlsl Ha 1

10 | Laxall & Elﬁ

ﬁﬁﬂﬂﬂﬁm Dt-’m
" Rem.ﬂw&ﬁa B35z

12 | Thomes R, t‘; Wﬂmna Esq.

B Seprea Judiinl

Mkt Adtinon, ! Sy 0 Ao,
12 B-imtiﬂnald Garan&. ﬁlm N TPRE

A6 Wlesest ity SHiresi R L
e aa0s 2870 .. 2eqed ducument

o GagiriE;Fétx, Elnian, S
B;&n Eamﬁ

rian’ h Calfianca, Fsz
L il Sands & 'f‘smpmy e
Teto Fenoiszants Seanrs
18] 4B Miwit: Cerilngd Avetous
Suite £700,
20 § Phosrike ﬁE‘lEME

Eli J.ﬁ“-m th E'. m&gﬁl L&r LLF ® _-':.','\:\-nl_ (g -,i:'_lﬂ. B ":.
T'EW Nﬂ'ﬁh éml ﬁ.‘:"ﬁﬂﬂ.ﬂ # - el i ol ¥ rapd
Phoank, FE ~BEHM.23014 .

Mattha J. Asheiof, Esg e e s
Jam&.gthm Eaq. £ e
Lewis & Rogha

2493 H. Hughse Perlowvay, #6050

L.m “u’ngaﬁ azing

Brian M%En%lrﬁ

81 uw Ash Street, #1500
Sian Diaga:-,if:"g& G21014

]
ah

B8

B N

L 1}

'-‘ .
e
H

Capy of criginel oocumeni on Fie with lhe Clerk of Sourl - Second Judiclal Diswict Court, County of Washoe, Staie of Nevare
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EXHIBIT L

Background of the 2007 Ratification of the SAC Trasactions

The following Stockholder Proposal was includedhie Company’s 2007 Proxy Statement and was voted up
at the Company’s 2007 Annual Meeting.

“ Motion:

That the shareholders vote to approve and affierattitions taken by all AMERCO and its subsidiar®sards
of Directors, officers and employees in entering,imnd all resulting contracts with SAC and ratfySAC
transactions amended or entered into by AMERCOQaauydof its subsidiaries between 1992 and March 31,
2007.

Reason for Making the Proposal

Pending litigation and to protect potential dimhmgent of shareholder equity.
Relevant Notices

1) We do not have any material interest in theextthjnatter of the proposal.

2) We are not members of any partnership, limitedrership, syndicate or other group pursuant yo an
agreement, arrangement, relationship, understandingtherwise, whether or not in writing, orgamize whole
or in part for the purpose of acquiring, owningvoting shares of AMERCO stock.

3) The above shareholders have continuously hdkhat $2,000.00 in market value of AMERCO shares a
we intend to hold the stock through the date ofatineual meeting.

Attachments: All relevant schedules and timelines associatitd tlvis motion.”

The Stockholder Proposal was received by the Cognpardune 1, 2007, from the stockholders identified
below. These individuals are (or were at the tirhthe delivery of the Stockholder Proposal) emptsyef U-Haul.

Aaron Schafe
Alan L. Weinsteir
Amy Henning
Artie Tonan
Bernice Owen:
Bob Wessor
Brian C'Loughlin
Bruce Royel
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 Sass¢
Joe Hemaue
John Home
John J. Sampsc
John McCaule
John Mikel
John Ungere
Joseph Coo
Joy Hodge
Kelie Budc-Hale
Kenneth Parke

L-1

Lara Wessoi
Laura Martins
Linda Molina
Lindsay Pobieglc
Loretta Wojtak
Marie Barrows
Marlene Pattot
Mary Rivera
Matt Braccia
Michael G. Colmar
Michael Kinealy
Michael Saul
Mike Wiram
Mitzi Pack
Monica Calvillo
Nobie Sander
Olga Sanche
Pamela Youn
Pat Fidazzc
Randy Engel
Renee Colma
Renee Roye

Richard Baransk
Richard Zabriskie
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
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Previous Disclosure Regarding the SAC Transactior

The following disclosure was given in the 2007 Br&tatement relating to the Stockholder Proposal:

Background

SAC consists of SAC Holding Corporation (“SAC 18nd its affiliates, SAC Holding Il Corporation (“8A
II"), Four SAC Self-Storage Corporation (“4 SACBive SAC Self-Storage Corporation (“5 SAC”), Mergur
Partners, LP. (“Mercury”), and each of their regjmecsubsidiaries or affiliates, including Privéfini Storage
Realty, L.P., and its subsidiaries (“Private Mingidd Galaxy Investors, L.P. (“Galaxyghd collectively with SAC |
SAC I, 4 SAC, 5 SAC, Mercury, Private Mini and baaf their respective subsidiaries, “SAC”). SAC was
established to own self-storage properties andttasan independent U-Haul dealer for the rerital-Blaul
equipment. SAC is owned by Blackwater Investmdnts, which in turn is owned by Mark V. Shoen, atolling
stockholder and an executive officer of the Compdaynes P. Shoen, a controlling stockholder arekanutive
officer and director of the Company, has an equitgrest in Mercury. Mark V. Shoen is a directod arfficer of
SAC.

SAC was established to help implement the Compastyagegic business plan of expanding the selgtr
portfolio operated under the U-Haul name and expanthe number of U-Haul dealer outlets for thetaénf U-
Haul equipment. Many of the Company’s credit faéiei that existed prior to 2004 contained restrectiovenants
that prohibited the Company from mortgaging itseé&sAs a result, prior to 2004, the Company cowidobtain an
significant amount of mortgage financing as a meansplement its strategic business plan. SAC, éaew, was
not subject to such lender restrictions. Accordintie Company utilized the flexibility inherent 8AC as a means
for achieving certain goals and objectives. Overdburse of several years, contractual relatiosshgre
established between subsidiaries of the Companys&@l The following summarizes certain of the basintracts:

1. Properties owned by subsidiaries of the Companyweld to SAC, generally in geographically diverse
“groupings”of stabilized properties. Upon the sale of a priyper SAC, such property ceased being an i
of the Company; similarly, the liabilities secutegthe SAC-owned properties (the “SAC Properties®
not liabilities of the Company. In total, the appeal values of the properties sold by the Compar§AC
were approximately $615.9 million and selling psiaceere approximately $600.7 millia

2. Property management agreements were entered be@eogepany subsidiary U-Haul International, Inc., or
subsidiaries thereof (“U-Haul”) and SAC, pursuanthich U-Haul subsidiaries were hired to act as
property managers for the SAC Properties. Theseeagents ensure that the SAC Properties are operated
and maintained in accordance with U-Haul standamdd,provide subsidiaries of the Company with
management fee revenue. Management fees for fiseas 2007, 2006 and 2005 were $23.5 million,
$22.5 million and $14.4 million, respective

3. U-Haul independent dealer agreements were entet@ebn subsidiaries of the Company and SAC,
pursuant to which the SAC Properties act as U-kaldpendent dealers for the rental oHdul equipment
These agreements have resulted in an expansitie &-Haul dealer network

4. Subsidiaries of the Company loaned money to SAfhémce SAC'’s purchase of the SAC Properties,
evidenced by promissory notes (the “SAC NoteSf)ch SAC Notes have generally accrued interestate
of 8% to 9% per annum and require minimum montlalstcinterest payment

Over the years, SAC has obtained loans from vatioiog party lenders, which loans are secured tsy fi
mortgages on the majority of the SAC PropertieshSuortgage loans have facilitated SAC’s purchdsheoSAC
Properties, which in turn has enabled the Compamynplement its business plan.

Proceeds from such mortgage loans (net of tramsaetipenses and customary mortgage loan hold-lzanks
reserves) have been remitted by SAC to Companyidialies to pay for the purchase of the SAC Propert
and/or to pay down the SAC Notes.
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Exclusive of the properties in the Carey Portfdli® Private Mini Portfolio and the SecurespacdfBlar, each
as hereinafter defined, subsidiaries of the Comzaiy 230 properties to SAC. Tabldédlow sets forth the
appraised values, book values and sales pricaschf230 properties.

Table 1

Name of SAC Entity Appraised Values Book Values Sales Prices

24-25-26-27 $ 134,940,00 $ 65,260,000 $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 $ 615,935,000 $330,110,00 $600,671,00

The SAC Properties are located throughout the dritates and Canada and consist of the 230 pregperti
referenced above, the self-storage portion of thprdperties in the Carey Portfolio, the 60 praperin the Private
Mini Portfolio, the 16 properties in the SecurespRortfolio, and 112 other properties purchase8A¢ from
non-AMERCO entities. Substantially all of the SA@perties are developed and operate as U-Haul m@énters
and self-storage facilities (“U-Haul Centers”).

SAC Holding Participation and Subordination Agreement in Connection with AMERCO Restructuring

On March 15, 2004, in connection with the Comparypsrt approved Chapter 11 bankruptcy restructusimg)
the implementation of the Joint Plan of Reorgamizedf AMERCO and Amerco Real Estate Company
(collectively, the “Restructuring”), SAC Holdingssued $200 million of 8.5% senior notes due 201 {SAC
Holdings Senior Notes”) pursuant to an Indentutedénture”) dated March 14, 2004, with Law Debeatur
Trust Company of New York as Trustee (the “Trustety the Company’s unsecured creditors. In conoeatith
the Indenture, the Company, SAC Holdings, U-Haul e Trustee entered a Participation and Subadidma
Agreement (the “PSA”"), pursuant to which, amongeotiings, (i) the proceeds from SAC’s indenturtesavere
used to repay $200 million in principal amount #&fCSNotes held by UHaul and Company subsidiary Amerco R
Estate Company (“AREC”); (ii) one SAC Note was atstl in the form of a Fixed Rate Note; and (iig firincipal
amount of three SAC Notes remained unchanged,Uantit sotes were restated in the form of the Ameradet
Restated SAC Notes and were expressly made subtedmthe SAC Holdings Senior Notes. See ExhiiS, H,
| and Jattached to the 2007 Proxy Statement for copiekeoPSA, the Amended and Restated SAC Notes and the
Fixed Rate Note, respectively. In August 2004, SAdldings redeemed approximately $43.2 million af $AC
Holdings Senior Notes. In June 2007, SAC Holdingmgleted a full redemption of the SAC Holdings Semotes

Pursuant to the PSA, the Company reimbursed orgraliehalf of SAC Holdings the reasonable attorhiges
incurred by SAC Holdings in connection with the eation, negotiation and implementation of the RBA the
issuance of the SAC Holdings Senior Notes, in anwarhnot exceeding $500,000. In addition, the Campgeas
reimbursed, or paid on behalf of SAC Holding, SAGIdings’ reasonable, direct out of pocket expelfsesuding
reasonable attorneys’ and accountants fees arndefsiees) incurred by SAC Holdings in connectioth its
reporting or other compliance obligations underlttdenture and the PSA, in an amount not exceelingillion
for any twelve-month period.

Pursuant to the PSA, AMERCO executed an Agreenaeinidemnify (the “Indemnity”) in favor of SAC
Holdings and certain of its affiliates as specifiedrein (the “Indemnified Persons”). Under thedmmhity,
AMERCO has agreed to indemnify, defend and holdntess the Indemnified Persons from and againstpgmo
other things, liability under the PSA. See Exhibiattached to the 2007 Proxy Statement for a cojtlyeof
Indemnity. All of the transactions and agreememtsannection with the Indenture, the PSA, the FiRatke Note,
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the Amended and Restated SAC Notes and the Indgmaie expressly approved by the Bankruptcy court
presiding over the Restructuring.

Sale of propertiesto Twenty-Four SAC, Twenty-Five SAC, Twenty-Six SAC, and Twenty-Seven SAC

In March 2002, subsidiaries of the Company soldtadilized properties improved with self-storagalites
(the “24-27 SAC Properties”) to SAC Holdings’ subaries, Twenty-Four SAC Self-Storage Limited Parship,
Twenty-Five SAC Self-Storage Limited Partnershipiehty-Six SAC Self-Storage Limited Partnership amgnty-
Seven SAC Self-Storage Limited Partnership (cdllety, “24-27 SAC”) for an aggregate sale price of
approximately $140,406,000. 24-27 SAC closed oroetgage loan secured by the 24-27 SAC Properties
simultaneously or immediately after the closindh# sale of the properties to 24-27 SAC. Net mgg#daan
proceeds, along with a note issued by SAC Holdind$-Haul contemporaneously with the sale (the 2Z4SAC
Junior Note”) financed 24-27 SAC’s purchase of spigdperties. Independent appraisals commissionetidy
mortgage lender to 24-27 SAC were done on the 28/XZ Properties within approximately two months ptimthe
date of the sale, which appraised values, in tigeesate, equaled approximately $134,940,000.

Upon the sale of the 24-27 SAC Properties to 2&8AT, the 24-27 SAC Properties became subject to a
Property Management Agreement with U-Haul, purstamthich U-Haul was hired to act as the propergnager.
At all times since the sale of the 24-27 SAC Prboesr U-Haul has acted as the property managerchtlscations.

Upon the sale of the 24-27 SAC Properties to 2&8AT, 24-27 SAC became a U-Haul independent dealer,
pursuant to a standard form of U-Haul dealershipagent. At all times since the sale of the 24-RT $roperties,
24-27 SAC has been a U-Haul dealer at such pregerti

In March 2004, the 24-27 SAC Junior Note was amedraohel restated and subordinated to the SAC Holdings
Senior Notes.

Sale of propertiesto Twenty SAC, Twenty-One SAC, Twenty-Two SAC and Twenty-Three SAC

In December 2001 and January 2002, subsidiaridtsed€ompany sold 37 stabilized properties improwvéh
self-storage facilities (the “20-23 SAC Propertjes SAC Holdings’ subsidiaries, Twenty SAC Selbfsige
Corporation, Twenty-One SAC Self-Storage Corporgtibventy-Two SAC Self-Storage Corporation and Tiyen
Three SAC Self-Storage Corporation (collectiveB0-23 SAC”) for an aggregate sale price of apprataty
$93,679,000. 20-23 SAC closed on a mortgage loaured by the 20-23 SAC Properties simultaneously or
immediately after the closing of the sale of thepgarties from subsidiaries of the Company to 2GAE. Net
mortgage loan proceeds, along with a note issuesiy Holdings to U-Haul contemporaneously with siaée (the
“20-23 SAC Junior Note”) financed 20-23 SAC's puaisk of such properties. Independent appraisals tssiums
by the mortgage lender to 20-23 SAC were done er2€R23 SAC Properties two months prior to the dathe
sale, which appraised values, in the aggregataled@pproximately $91,940,000.

Upon the sale of the 20-23 SAC Properties to 2&A&8, the 20-23 SAC Properties became subject to a
Property Management Agreement with U-Haul, purstamthich U-Haul was hired to act as the propergnager.
At all times since the sale of the 20-23 SAC Prbesr U-Haul has acted as the property managerchtlscations.

Upon the sale of the 20-23 SAC Properties to 2&&8, 20-23 SAC became a U-Haul independent dealer,
pursuant to a standard form of U-Haul dealershipagent. At all times since the sale of the 20-28 $roperties,
20-23 SAC has been a U-Haul dealer at such location

In March 2004, the 20-23 SAC Junior Note was amedraohel restated and subordinated to the SAC Holdings
Senior Notes.

Sale of Propertiesto Eighteen SAC

In December 2001, subsidiaries of the Company béldtabilized properties improved with self-storage
facilities (the “Eighteen SAC Properties”) to SA®IHings’ subsidiary Eighteen SAC Self-Storage Coation
(“Eighteen SAC”) for an aggregate sale price ofragpnately $43,782,000. Eighteen SAC closed on @gage
loan secured by the Eighteen SAC Properties simedtasly or immediately after the closing of the=gaflthe
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properties from subsidiaries of the Company to Eigh SAC. Net mortgage loan proceeds, along witbte issued
by SAC Holdings to U-Haul contemporaneously with gale (the “Eighteen SAC Junior Note”) financedSHC’s
purchase of such properties. Independent appraisaisiissioned by the mortgage lender to 18 SAC wenr= on
the Eighteen SAC Properties approximately one mpritr to the date of the sale, which appraisedeslin the
aggregate, equaled approximately $44,805,000.

Upon the sale of the Eighteen SAC Properties thitegn SAC, the Eighteen SAC Properties became cubje
a Property Management Agreement with U-Haul, purstawhich U-Haul was hired to act as the property
manager. At all times since the sale of the Eight®&C Properties, U-Haul has acted as the propeatyager at
such locations.

Upon the sale of the Eighteen SAC Properties thiiegn SAC, Eighteen SAC became a U-Haul independent
dealer, pursuant to a standard form of U-Haul dship agreement. At all times since the sale ofgighteen SAC
Properties, Eighteen SAC has been a U-Haul dettarch locations.

In March 2004, the Eighteen SAC Junior Note wasrataed and restated and subordinated to the SAC iy
Senior Notes.

Sale of propertiesto Twelve SAC, Thirteen SAC and Fourteen SAC

In June 2000, subsidiaries of the Company sold&hilzed properties improved with sedferage facilities (th
“12-14 SAC Properties”) to SAC Holdings’ subsidesiTwelve SAC Self-Storage Corporation, ThirteerCelf-
Storage Corporation and Fourteen SAC Self-Storagpdzation (collectively “12-14 SAC”) for an aggiatg sale
price of approximately $110,741,000. SAC Holdingshced the purchase of the 12-14 SAC Properti#stive
issuance of promissory notes contemporaneouslytiitisale (the “Twelve/Thirteen SAC Junior Notetldhe
“Fourteen/Seventeen SAC Junior Note”) to AREC Far tull amount of the sale price. As credit supforthe
Twelve/Thirteen SAC Junior Note and the Fourteel€CSeventeen SAC Junior Note, SAC Holdings provided
letter of credit in favor of U-Haul for 20% of tlaggregate amount of the Twelve/Thirteen SAC JuNimte and the
Fourteen/Seventeen SAC Junior Note. Independemaisaps commissioned by the mortgage lenders td413AC
were done on the 12-14 SAC Properties at variotesdaithin approximately one year after the saleictv
appraised values, in the aggregate, equaled appatedy $119,185,000. Shortly following their purshaf the
properties, 12-14 SAC conveyed certain of theipprties to one of their affiliates, Seventeen SAQG-Storage
Corporation (“Seventeen SAC").

Upon the sale of the 12-14 SAC Properties to 1AL, the 12-14 SAC Properties became subject to a
Property Management Agreement with U-Haul, purstamthich U-Haul was hired to act as the propergnager.
At all times since the sale of the 12-14 SAC Prtesr U-Haul has acted as the property managesufchn locations.

Upon the sale of the 12-14 SAC Properties to 1AL, 12-14 SAC became a U-Haul independent dealer,
pursuant to a standard form of U-Haul dealershipagent. At all times since the sale of the 12-A€ $roperties,
12-14 SAC has been a U-Haul dealer at such location

In March 2001, Twelve SAC and Thirteen SAC closadianortgage loan on their properties. The netgeds
of such mortgage loan were applied to reduce thelve(Thirteen SAC Junior Note balance and theretteredit
referenced above was terminated. In June 2001{é@uSAC and Seventeen SAC closed on a mortgage loa
secured by their respective properties. The netgaws of such mortgage loan were applied to rethgce
Fourteen/Seventeen SAC Junior Note balance.

The Twelve/Thirteen SAC Junior Note and the Foumt8eventeen SAC Junior Note were repaid and sadisfi
in full on March 15, 2004, with proceeds from theuance by SAC Holdings of the SAC Holdings SeNates.
Sale Of Properties To Six SAC

In December 1998, subsidiaries of the Company 36ldtabilized properties improved with self-storage
facilities (the “Six SAC Properties”) to SAC Holdjs' subsidiary Six SAC Self-Storage CorporationiX*SAC”")
for an aggregate sale price of approximately $3@®. SAC Holdings financed the purchase of thxeSHC
Properties with the issuance of promissory notas (Bix SAC Note”) to U-Haul, AREC and Oxford fdret full
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amount of the purchase price. As credit supporttferSix SAC Note, SAC Holdings provided a lettEcr@dit in
favor of U-Haul for 20% of the Six SAC Note amouNet proceeds from subsequent mortgage loans skbyréne
Six SAC Properties were used by SAC Holdings tog@ayn the Six SAC Note at various times. Upon thigall
pay down of the Six SAC Note, the letter of creuddis terminated. Independent appraisals commissionéae
mortgage lenders to Six SAC and affiliates wereedom the Six SAC Properties at various dates up to
approximately fourteen months after the date af galSix SAC, which appraised values, in the aggpegqualed
approximately $91,270,000. Approximately one yedlofving its purchase of the properties, Six SAQwyed
certain of its properties to affiliate, Eight SA@IBStorage Corporation, Nine SAC Self-Storage @aation and
Ten SAC Self-Storage Corporation (“8-10 SAC").

Upon the sale of the Six SAC Properties to Six S&ch properties became subject to a Property Mameagt
Agreement with U-Haul, pursuant to which U-Haul viér®d to act as the property manager. At all tisiase the
sale of the Six SAC Properties to Six SAC, U-Haas lcted as the property manager for such locations

Upon the sale of the Six SAC Properties to Six SBi,SAC became a U-Haul independent dealer putgoan
a standard form of U-Haul dealership agreemenaliAimes since the sale of the Six SAC PropetteSix SAC,
Six SAC has been a U-Haul dealer at such locations.

In May 1999, 8-10 SAC closed on a mortgage loatheir properties. Net proceeds of such loan weeel i
pay down the Six SAC note balance. The Six SAC Mats repaid on March 15, 2004, with proceeds frioen t
issuance by SAC Holdings of the SAC Holdings Sehiotes.

Sale of propertiesto Four SAC and Five SAC

At various times subsidiaries of the Company hanld properties to 4 SAC and 5 SAC (the “4-5 SAC
Properties”). The aggregate sale price for theSAE Properties was approximately $57,422,000. Ieddpnt
appraisals were done on the 4-5 SAC Propertiear&us dates on or after the time of the sale, Wwhjgpraised
values, in the aggregate, equaled approximately5$66000. Subsequent to their acquisition of teperties, 4
SAC and 5 SAC conveyed certain of the 4-5 SAC Rtageto an affiliate, Nineteen SAC Self-Storagmited
Partnership, which later became known as Galaxgdtors, L.P.

Upon the sale of the 4-5 SAC Properties to 4 SACRBSAC, as the case may be, the 4-5 SAC Properties
constituting U-Haul Centers became subject to @&ty Management Agreement with U-Haul, pursuanthah
U-Haul was hired to act as the property managetaut has acted as the property manager for alsa6
Properties constituting U-Haul Centers.

Upon the sale of the 4-5 SAC Properties constigutinHaul Centers to 4 SAC and 5 SAC, 4 SAC and ESA
became U-Haul independent dealers, pursuant @naatd form of U-Haul dealership agreement. Atiales since
the sale of the 4-5 SAC Properties constituting &lsHCenters to 4 SAC and 5 SAC, 4 SAC and 5SAC baea U-
Haul dealers at such locations.

4 SAC and 5 SAC financed the purchase of the 4-6 Bfoperties from junior and senior loans from
subsidiaries of the Company (collectively, the ‘&8AC Note”). The Five SAC Note was restated inda2004 in
the form of a fixed rate note (the “Fixed Rate Nptand was subordinated to the SAC Holdings SeNiates.

Sale of propertiesto One SAC and Two SAC

Between October 1994 and June 1996, subsidiarigeedompany sold approximately 49 properties (the
“Three SAC Properties”) to SAC Holdings’ subsidémiOne SAC Self-Storage Corporation and Two SAG Sel
Storage Corporation (which entities later mergedi la@came Three SAC Self-Storage Corporation (asesged,
“Three SAC")) for an aggregate sale price of apprately $54,955,000. SAC Holdings financed the page of
the Three SAC Properties with the issuance of enfgory note or notes contemporaneously with the (dae
“Three SAC Note”) to a subsidiary of the Companytfee full amount of the Three SAC Properties’ jage price.
In 1997, Three SAC obtained a mortgage loan omtitree SAC Properties. The net proceeds of suchgagetioan
were used to pay down the Three SAC Note. Indeperaggraisals were done approximately six montfisrbeéo
six months after the sale of such properties te@e&!8AC, which appraised values, in the aggregqgtsled
approximately $67,200,000.
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Upon the sale of the Three SAC Properties to TB®€, such properties became subject to a Property
Management Agreement with U-Haul, pursuant to wiideHaul was hired to act as the property manageallA
times since the sale of the Three SAC Propertidhtee SAC, U-Haul has acted as the property maratgeich
locations.

Upon the sale of the properties to Three SAC, TR&E became a Waul independent dealer at all Three ¢
Properties, pursuant to a standard form of U-Haalership agreement. At all times since the sateefThree SAC
Properties to Three SAC, Three SAC has been a U-d¢sler at such locations.

The Three SAC Note was repaid on March 15, 2004 pribceeds from the issuance by SAC Holdings of the
SAC Holdings Senior Notes. In June 2004, Three $&ibanced its mortgage loan on the Three SAC Rtigge
and the net proceeds from such refinancing werteapfp partially redeem the SAC Holdings Seniotéo

Junior Loans from U-Haul and AREC to SAC Holdings

U-Haul and AREC hold or have held various promigswtes from SAC (collectively, “SAC Notes”). As
described in the paragraphs above, the SAC Noidemse loans extended fromiaul and AREC, as the case n
be, to SAC to finance SAC’s purchase of propefftes subsidiaries of the Company. See Exhibéttached to the
2007 Proxy Statement for an exemplar SAC Note, wvbiisted prior to March 2004. In addition, proce&dm
SAC Notes have been used by SAC to purchase piepétm third parties. The SAC Notes are unsegured
structurally subordinate obligations of SAC.

Until March 2004, the order of SAC Holdings’ delatymnent was as follows: (i) payment to third padgged
lenders of the senior debt service obligation¥réimbursement to U-Haul, as property managerofarating
expenses; (iii) payment to U-Haul of its propertgmagement fee; and (iv) payment to U-Haul or AR&Cthe case
may be, as holder of a SAC Note of interest dusetheder. In March 2004, and as approved by the iBigdy
Court in connection with the Restructuring, all SNGtes held by AREC and certain SAC Notes held bytaul
were repaid, and the remaining SAC Notes held bydut were subordinated to the SAC Holdings Seniotel. In
August 2004, SAC Holdings redeemed approximateB.34nillion of the SAC Holdings Senior Notes. Iméu
2007, SAC Holdings completed a full redemptiontef SAC Holdings Senior Notes.

Property Management of SAC Location

Subsidiaries of U-Haul (“U-Haul Managers”) manage self-storage properties owned or leased by SAC
pursuant to property management agreements, urtdehsuch U-Haul Managers receive a managemertffee
between 4% and 10% of the gross receipts plus tgmeiment of operating expenses. The managemerarfdehe
other terms of the property management agreementoasistent with the fees and other terms fogrgpinoperties
the Company has previously managed for third parB@rrsuant to this relationship, subsidiariehefGompany
manage the day-to-day affairs of the SAC Properéird assist or have assisted SAC in, among diivegg, the
selection, purchase, development and financing®@&AC Properties. SAC’s mortgage loan agreeméade p
substantial restriction upon terminating U-Hautlees property manager for the SAC properties. Sdéebits M and
N attached to the 2007 Proxy Statement for exemptgresty management agreements reflecting the téfereit
pricing structures charged by the Company for manemt of the SAC Properties.
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The following table identifies the amount of managat fees, exclusive of reimbursement of operating
expenses, received by the U-Haul Managers from 8ég the fiscal years as set forth in the table:

Management Fee

Fiscal Yeai Received by UHaul
1996 $ 1,113,00!
1997 $ 1,632,00!
1998 $ 1,860,00!
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 dealer. The finhand other terms of the dealership contracth SAC
are substantially similar to the terms of thosénwdtHaul’s other independent dealers, whereby casioins are
paid by U-Haul based on equipment rental revenae.Exhibit Gattached to the 2007 Proxy Statement for an
exemplar of the U-Haul dealership contract.

The following table identifies the amount of deatemmissions paid by U-Haul to SAC during the fisaars
as set forth in the table:

Dealer Commission

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 two leasitfas for the acquisition, construction and ewxp@n of
self-storage properties, pursuant to which Company digrgs were the lessees of the properties anddmidns t(
purchase such properties. In April 2004, and asou@al by the Bankruptcy Court in connection with th
Restructuring, the Company repaid all obligationdar the lease agreements and sold the propetesGarey
Portfolio”) to a subsidiary of non-affiliated WP (&g (“Carey Lessor”). See Exhibita®tached to the 2007 Proxy
Statement for a copy of the sale contract withGheey Lessor.

As part of the Court approved transaction, a sudsicdf the Company entered a lease with the Chesgor
with respect to the portion of the properties ia @arey Portfolio used in connection with U-Hawkdf-moving
business (truck and trailer rental and moving sypples); and Mercury entered a lease with theydaeesor with
respect to the remaining portion of each properthe Carey Portfolio, consisting of the self-sg@gortion of such
properties. The lease between Mercury and the Qagsgor is for a term of twenty years with a renewpion in
favor of Mercury for an additional ten years. Marschas an option to purchase all of the propeitighe Carey
Portfolio at the tenth and twentieth anniversaothe lease pursuant to certain formulas thabased upon fair
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market values and the initial sale price subjectaesumer price index adjustments. There are 7j8epties in the
Carey Portfolio.

Loans To Private Mini

In February 1997, U-Haul, Oxford, RepWest and a-affifiated third party formed a limited partnerstkpowr
as Private Mini. Oxford invested $11.0 million amtimately obtained a 35.7% limited partner intér&epWest
invested $13.5 million and ultimately obtained a848 limited partner interest, and U-Haul obtainesD8&o interest
in the 1% general partner of Private Mini. The radfiliated third party obtained the remaining 20%ited partner
interest and remaining 50% interest in the 1% gargartner. Private Mini was formed to own, develapquire and
operate self-storage facilities (collectively, tigivate Mini Portfolio”). Currently, the Private i Portfolio
consists of 60 properties. In 1997, Private Mirteeed a credit facility (the “Private Mini CreditEility”) which
included, among other things, a credit supportegent from the Company in favor of the lender, pans to whict
the Company agreed to purchase the notes or apahtreof held by the lender under the Privatei @nedit
Facility upon the occurrence of specified condisiofrom 1997 through 2003, the Private Mini Cré&gitility was
amended and the amount owed thereunder was redtigadous times. In October 2002, conditions oczdir
enabling the lender to exercise its rights under@ompany’s credit support agreement, and in Deee2®02, the
lender exercised its option to require the Compargurchase the outstanding notes under the PriatieCredit
Facility. In March 2004, and as approved by thekBaptcy Court in connection with the Restructuritigg
Company purchased the $55.0 million of notes ontitey under the Private Mini Credit Facility. In @smber
2005, Private Mini executed a promissory note eo@ompany, in the original principal amount of ¥6fillion
evidencing this indebtedness. See Exhibéttached to the 2007 Proxy Statement for a coplisforomissory note

In 1997, UHaul loaned Private Mini $10 million for use as ggieng capital, which loan was later assumed
subsidiary of Private Mini. In December 2005, asidiary of Private Mini executed a restated promigsote in
favor of U-Haul in the original principal amount $11,700,000 evidencing this indebtedness. SeebExhiattache:
to the 2007 Proxy Statement for a copy of this pssory note.

Private Mini Exchange Transaction

In June 2003, Oxford and RepWest conveyed all @f fhmited partner interests in Private Mini to SAIn
exchange for real property owned by 4 SAC and 5 $IR€ “Private Mini Exchange Transaction”). Additally, as
part of this transaction, the interest of U-Hauthie general partner of Private Mini was conveye8AC. The
Private Mini Exchange Transaction was non-monegaiy was recorded on the basis of the book valudsedssets
exchanged. Certain of the properties received bipi@xand RepWest in the Private Mini Exchange Taatien
were leased back to subsidiaries of SAC Holdingidi#ionally, in connection with the Private Mini Eixange
Transaction, Oxford and RepWest granted certaisididvies of SAC Holdings options to repurchasenquoperty
at stated values. See Exhibits S, T, U, V, W arattfched to the 2007 Proxy Statement for copig¢keoPrivate
Mini Exchange Transaction documents.

In June 2005, U-Haul became the property managtregbroperties owned by Private Mini. Since its
formation, Private Mini has been a U-Haul dealerspant to a standard form of U-Haul dealershipagrent.

Securespace Transaction

In June 2000, a subsidiary of the Company entegagteéhase contract for the purchase of 16 selagtor
facilities throughout Canada (the “Securespacef®imt) from a third party seller. Upon the closing the purchase
of the Securespace Portfolio, the Company obtaingltbrt-term bridge lease financing facility witteader for the
purpose of financing the Company’s purchase of guoperties. Following the maturity of the foregwpiease
financing facility, a partnership (“Securespacadinposed of Oxford, RepWest, and subsidiaries of SEings
acquired title to the Securespace Portfolio. Oxfond RepWest each obtained a 23% limited partrierdst in
Securespace, with SAC Holdings subsidiaries obigittie general partner interest and the remaiminigeld partne
interests. Both the Company and SAC Holdings weaatgd options to purchase the Oxford and RepWiesstasts
in Securespace at a specified price.
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In September 2006, pursuant to the terms of tharBspace agreement of limited partnership, a sisvgidf
SAC Holdings exercised its option to purchase ithéeéd partner interests of Oxford and RepWesténuBespace.
Such interests were purchased by SAC Holdingsgpraximately $11.8 million, which acquisition priees
equivalent to the initial investments by Oxford depWest in Securespace. See Exhibgttdched to the 2007
Proxy Statement for a copy of the purchase andagakement for the Securespace limited partnereisite

Option Exchange Transaction and Sale of Properties from Oxford and RepWest to SAC

In 2001 the Company contributed various parcelgaf property (the “Property Contributions”) to ©xd and
RepWest. Certain of the contributed parcels west fiurchased by a Company subsidiary from SAC poio
contribution to Oxford and RepWest. The Companycpased these properties from SAC for a purchase pfi
approximately $35.1 million, which purchase pricasvequal to the book value of the properties attitmes.

In connection with the Property Contributions, Oxffand RepWest granted purchase options to a SAC
subsidiary with respect to the properties involirethe contribution that had formerly been owned3#\C, and
granted purchase options to AREC, with respedtea¢maining properties involved in the contribat{all of such
purchase options, together with the purchase aptipanted in connection with the Private Mini Excpea
Transaction described above, the “Purchase Oplio@&nerally, the option exercise price pursuanhéPurchase
Options was equal to the book value of the respegioperty as of the date of the Property Contigioii along witt
an annualized return of 6%, and repayment of gettansaction expenses and carrying costs.

In June 2006, AREC and SAC exchanged certain a@f tegpective Purchase Options with one anothes th
allowing AREC and SAC to buy back properties froxf@d and RepWest located adjacent to existing AREC
SAC properties, as the case may be. The Purchasen®pere exchanged for substantially equivalahte, as
determined based upon the differential betweeridinenarket value of the respective property agwfe 2006 and
the option exercise price for such property. Folfapthe exchange of options, SAC exercised itspase right and
purchased two of such properties from RepWest Exbéit Z attached to the 2007 Proxy Statement for a copy of
the option exchange agreement.

This completes the transaction descriptions pralideconnection with the Stockholder Proposal i 2007
Proxy Statement.
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EXHIBIT M

MEMORANDUM

DATE: April 3, 2008

TO: Jennifer Settles, Secretary, Amerco Board of Dinec
FROM: Mike Kinealy and Attached list of Shareholders
RE: Shareholder Motion

Motion:

That the shareholders vote to approve and affieratttions taken by AMERCO and its subsidiaries’ rélax
Directors, officers and employees in entering iatag all resulting contracts with S.A.C. and ra&fyS.A.C.
transactions amended or entered into by AMERCOaaydof its subsidiaries between 1992 and Marct260y.
Reason for Making the Proposal:

Pending Litigation and to protect against poterttidinishment of shareholder equity.

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

2) We are not members of any partnership, limitedrgaship, syndicate or other group pursuant to any
agreement, arrangement, relationship, understandingtherwise, whether or not in writing, organize
whole or in part for the purpose of acquiring, ogvor voting shares of AMERCO stoc

3) The above shareholders have continuously heldaat $2000.00 in market value of AMERCO shares and
we intend to hold the stock through the date ofaimeual meeting

This document and the information contained heeaprivileged and confidential communication. Any
unauthorized disclosure is strictly prohibited. Adjhts and protections for this document and ttiermation
contained herein, including trade secret protestiane hereby reserved.

Reason for making the motion:

“That the shareholders vote to approve and affitia &ctions taken by all AMERCO and its subsidiaries
Boards of Directors, officers and employees in gngeinto, and all resulting contracts with S.A.&hd ratify all
S.A.C. transactions amended or entered into by Amand any of its subsidiaries between 1992 andcki&u,
2007."

I. Pending litigation and potential diminishmentsbfareholder equity.
1) Support for past and of current management angidesi made to maximize shareholder value.
2) Belief that basis’ of the pending lawsuit are urstahtiated and unfounded because of:
a. The language contained in the original contrbetsreen Amerco and SAC.

b. Previous due diligence performed by independend férty consultants such as Price Waterhouse
Cooper, SEC, BDO, Crossroads, Alvarez and Marcglthe bankruptcy court with the emergence
from chapter

c. Lack of any Institutional share holder suppdrthe lawsuit.

d. Knowledge of the transfer values.
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3) Belief that the suit will not increase shareholdalue but will rather diminish value as a resulttod
estimated dollars that will be required to defegédiast the suit and in the company resources hatiah
and otherwise that will be diverted from the prignhusiness

4) Desire to avoid negative personnel moral impact.

NRS 78.140 Restrictions on transactions involvingiterested directors or officers; compensation of dectors.

are.

1. A contract or other transaction is not void oidable solely because:
(a) The contract or transaction is between a catpor and.
(1) One or more of its directors or officers; or

(2) Another corporation, firm or association in winione or more of its directors or officers are
directors or officers or are financially interested

(b) A common or interested director or officer:

(1) Is present at the meeting of the board of drscor a committee thereof which authorizes or
approves the contract or transaction; or

(2) Joins in the signing of a written consent whacthorizes or approves the contract or transaction
pursuant to subsection 2 of NRS 78,315

(c) The vote or votes of a common or interestedatar are counted for the purpose of authorizing or
approving the contract or transaction.

« if one of the circumstances specified in subse@iexists

2. The circumstances in which a contract or otr@rsaction is not void or voidable pursuant to eabsn 1

(a) The fact of the common directorship, officdinancial interest is known to the board of direstor
committee, and the board or committee authorizgscwves or ratifies the contract or transactiogand faith
by a vote sufficient for the purpose without congtthe vote or votes of the common or interesteectbr or
directors.

(b) The fact of the common directorship, officefioancial interest is known to the stockholders] #rey
approve or ratify the contract or transaction ieddaith by a majority vote of stockholders holdamgnajority
of the voting power. The votes of the common oeriested directors or officers must be counted jnsaich
vote of stockholders.

(c) The fact of the common directorship, officefinancial interest is hot known to the directorodficer at
the time the transaction is brought before the dhoadirectors of the corporation for action.

(d) The contract or transaction is fair as to thegporation at the time it is authorized or appraved

3. Common or interested directors may be countetktiarmining the presence of a quorum at a meefitige

board of directors or a committee thereof whicthatizes, approves or ratifies a contract or tratsacand if the
votes of the common or interested directors arecoohted at the meeting, then a majority of théntisested
directors may authorize, approve or ratify a carttoa transaction.

4. Unless otherwise provided in the articles obimporation or the bylaws, the board of directorgshaut regart

to personal interest, may establish the compensafidirectors for services in any capacity. If bward of director
establishes the compensation of directors purdoahis subsection, such compensation is presumbd fair to the
corporation unless proven unfair by a preponderafitee evidence.

[31(b):177:1925; added 1951, 328] — (NRS A 195%;6869, 113; 1989, 872; 1991, 1218; 1993, 9527199

698: 2003, 308%
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AMERCO Shareholders Motion

We the undersigned respectfully request a votdéghareholders to approve and affirm the actiahken by
all AMERCO and its subsidiaries’ Board of Directpdsficers and employees in entering into, andeslulting

contracts with S.A.C. and ratify all S.A.C. Transats amended or entered into by AMERCO or anysof i
subsidiaries between 1992 and March 31, 2007.
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AMERCO Shareholders Motion

We the undersigned respectfully request a votdéghareholders to approve and affirm the actiahken by
all AMERCO and its subsidiaries’ Board of Directpdsficers and employees in entering into, andeslulting
contracts with S.A.C. and ratify all S.A.C. Transats amended or entered into by AMERCO or anysof i
subsidiaries between 1992 and March 31, 2007.
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AMERCO Shareholders Motion

We the undersigned respectfully request a votdéghareholders to approve and affirm the actiahken by
all AMERCO and its subsidiaries’ Board of Directpdsficers and employees in entering into, andeslulting
contracts with S.A.C. and ratify all S.A.C. Transats amended or entered into by AMERCO or anysof i
subsidiaries between 1992 and March 31, 2007.
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AMERCO Shareholders Motion

We the undersigned respectfully request a votédghareholders to approve and affirm the actiaken by
all AMERCO and its subsidiaries’ Board of Directpdsficers and employees in entering into, andeslulting
contracts with S.A.C. and ratify all S.A.C. Transats amended or entered into by AMERCO or anysof i
subsidiaries between 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. SEELYt
CRAIG W. SMITH

VIA FACSIMILE
(415) 268-7522

Jack W. Londen

MORRISON & FOERSTER LLP

425 Market Street
San Francisco, CA 94105

EXHIBIT N

ROBBINS UMEDA & FINK, LLP
ATTORNEYS AT LAw

610 WEST ASH STREET,
Suite 1800
SAN DIEGO, CALIFORNIA 92101
TELEPHONE(619) 52!-3990
FACSIMILE (619) 52!-3991

May 29, 2008

Re:In re AMERCO Derivative. Litigation

Dear Mr. Londen:

STEVEN J, SIMERLEI!
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
tAdmitted in CA,CNMI & Guar

We are writing on behalf of the Plaintiffs in thertvative litigation entitledn re AMERCO Derivative
Litigation, Case No. CV02-05602. We are writing in responsgte letter dated May 21, 2008, in which you
sought Plaintiffs’ comments on a draft Proxy Staatr(the “Draft Proxy”) to be used in connectiortwi
Defendants’ latest attempt to manufacture sharenaldpport for a series of self-dealing transastiogtween
AMERCO and its subsidiaries on one hand (colletfiveAMERCO” or the “Company”), and SAC Holdings @n
various affiliated and subsidiary companies ondtieer hand (collectively, the “SAC Entities”).

As we explained in prior correspondence on thigesitpdated August 6, 2007, Plaintiffs encourage th
Company to make additional disclosures about AMERQGIBalings with the SAC Entities, even if motivétey the
ongoing derivative litigation. However, the DrafoRy is not an effort to objectively provide AMERCO
shareholders with the material information necegstacast a fully-informed vote, as required underada law.
Instead, it is an improper and transparent effodrtflame the Company’s stockholders and discthediPlaintiffs.

The description of the derivative litigation, thew€t's prior rulings, the Company’s response te #ution, the
recoveries Plaintiffs seek and the potential bésédi AMERCO if Plaintiffs successfully prosecuitéstaction are
not described in an accurate or fair manner. Tatherary, among other things, the Draft Proxy;

(i) accuses Plaintiffs without any basis of pursuing litigation for “reasons that have nothing towlith the
SAC Transactior” (Notice of Special Meeting, at z
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In re AMERCO Derivative Litigatio
May 29, 2008
Page 2

(i) makes incorrect assertions — on multiple occastersbout the number of shares Plaintiffs own, whsch
irrelevant to the underlying issues and is aimedisggaraging Plaintiffs and discrediting their mes(id. ;
see alsDraft Proxy ai11-12);

(iif) provides an inaccurate and misleading descriptfdheoshareholder vote on the so-called “Stockholde
Proposal,” which was based upon insufficient disates and never was approved by a majority of the
outstanding, disinterested shares (Notice of Spktaéating, at 2; Draft Proxy, at 6

(iv) fails completely in its attempt to describe thegmtial benefits of this derivative litigation to AARCO,
and instead makes reference to the legal feesdhgp@ny has incurred, and states that “[i]f the eive
Litigation is reinstated and the case goes forwaitds reasonable to expect that discovery, akttrial,
and appellate proceedings could continue for ") (Draft Proxy, at 14)

(v) attempts to further diminish the merits of this@ttby making repeated references to prior disngssa
which also are irrelevant, without explaining tbate such dismissal was without prejudice and amaths
reversecby the Nevada Supreme Court (“reviewed and remand”) (Draft Proxy, at 11); an

(vi) even insinuates that Plaintiffs are responsibleMdERCO’s Chapter 11 bankruptcy, thereby costirg th
Company “$50.6 million in direct restructuring chas and tens of millions of dollars in other
costs” (Draft Proxy, at 12.

At the same time, the Draft Proxy scatters anddsumiany important facts driving this litigation {te extent
they even are disclosed). Specifically, the Draftdy obscures the fact that these transactions e@rducted
between AMERCO insiders and involved sales of prtigeeat prices that admittedly were over $15 wmnillless tha
their appraised values, that the underlying tratitsas never have been reviewed for fairness byiragpendent
party, and that the properties sold to the SACtiestnever were listed publicly for sale and wesesubject to any
type of competitive bidding process. The Draft Braiso requires shareholders to piece togetheowsincomplete
facts scattered throughout the document in ordantterstand that AMERC®’management is endorsing a prop
in which the Court already has ruled it has a disghnterest, in an attempt to avoid personalilisband possible
punitive damages for egregious breaches of fidydaties, Anybona fideeffort to disclose the reasons behind this
litigation and its potential benefits to AMERCO deeo highlight these (and other) facts, not obstem.

The Draft Proxy also is missing numerous criticaité necessary to achieve a fully-informed shadsnolote.
For instance, the Draft Proxy does not explain wheasures the Company took to ensure that theegiteof
AMERCO's minority shareholders were protected i@ tontext of a self-dealing scheme. The Draft Prasserts
that the Special Committee “satisfied itself the Company did not solicit or encourage the StolddrdProposal,”
without explaining how the Special Committee reaktigs conclusion, or why the Special Committeeruti
“review the underlying SAC Transactions[(Jd. at 15.) The Company still has not explained su#fitly the
“strategic business plan” that motivated Defendémisitiate the admittedly unfair and one-sideghactions with
the SAC Entities(ld. ) Nor has the Company explained why it has allotedSAC Entities to use AREC
employees and offices to conduct operations (separad apart from the “property management agreeshesith
U-Haul). (Id. at 14-15.) The Draft Proxy mentions “recently négfed fee structures, separate and apart from the
fees contemplated under the property managemese¢mgnts,” but it fails to describe the specifierieiof these
new fee structures or explain what caused the ehamtie fee structurefid. at 15.) Moreover, in the Notice of
Special Meeting, Joe Shoen references a meetifgRaitl Shoen and Mick Fleming, at which he purgiyte
“supplied” documents and “explained” the SAC Transms. (Notice of Special Meeting, at 2.) At a imom,
AMERCO must include as exhibits to the Proxy whatedocuments Joe Shoen presented during that mgeetins
attempt to explain the SAC Transactions. Finallg, Draft Proxy still does not contain any discusss to what
interests the Company retained in the propertisbteahe SAC Entities, nor does it describe wigtits AMERCO
reserved with respect to proceeds of sales wheS8Al@ Entities re-sold properties to third parti@raft Proxy, at
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15.) This is by no means an exhaustive list; irsté@ese are just a few examples of facts (andbéghthat must be
disclosed in order to achieve a fully-informed gfenlder vote.

The deficient disclosures aside, Plaintiffs congio harbor serious concerns about whether the @oynp
improperly solicited the 86 employee shareholdesponsible for the “Stockholder Proposal,” as aslthe
79 purported employee shareholders who appareatly requested a “re-vote” on the Stockholder Pralpos
AMERCO did not seek to ratify these transactionrsnarly fifteen years. It is difficult to belietkat onlyafter
Plaintiffs succeeded in demonstrating demand fytjéstablishing that a majority of the Board hatisabling
interest and is not independent), two differenugof purportedly disinterested shareholders iaddpntly sought
ratification twice in two years.

In sum, the Draft Proxy is not so much an efforinizrease disclosures and obtain shareholderaatibn as
much as it is an exercise in legal posturing desigo impugn the Plaintiffs, discredit their motvand disparage
the underlying merits of the derivative litigatidhis the responsibility of management to complghvall applicable
regulations to ensure that the Company’s investarsive appropriate disclosures on all materiatensit The Draft
Proxy does not come close to satisfying this mand2uit even if the Draft Proxy was adequate fos@né purposes,
ratification of the Management Proposal still wobbdze no impact on the underlying derivative litiga, for the
reasons set forth in our August 6, 2007 letter.

Very truly yours,

/sl BRIAN J. ROBBINS
BRIAN J. ROBBINS

BJR/sm

cc: Brian T. Glennor
Chris T. Heffelfinger
Daniel Harris
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EXHIBIT O

EXECUTION COPY

Exhibit K to Special Meeting Proxy Statement
FEE AGREEMENT

THIS FEE AGREEMENT is dated as of April 11, 2008 as between AMERCO, a Nevada corporation
(“AMERCQ”) and SAC Holding Corporation, a Nevadaporation (“SAC").

RECITALS

WHEREAS, SAC has requested that AMERCO arrange“fhmancing Arrangement”), on behalf of SAC, for
the refinancing of the CMBS mortgage loans (theflffacing”) on the SAC 6A, 6B, 6C, 8, 9, 10, 11, 13, 14,
15, 16 and 17 portfolios.

WHEREAS, in consideration for the Financing Arramggt, SAC shall pay AMERCO a fee as provided
herein.

NOW THEREFORE, in consideration of the foregoirigg parties agree as follows:

1. Fee The fee payable by SAC to AMERCO for the FinagcArrangement (the “Fee”) shall be
12.5 basis points of the gross loan amount of tnBncing. Such Fee shall be payable upon thengax the
Refinancing.

2. Scope of Fee The Fee includes costs and expenses of AMER@Qtsisubsidiaries associated with
the Refinancing, including with out limitation, le@pplication negotiation, loan document negotigticavel
expenses, services provided by the U-Haul LegabBepent, services provided by Amerco Real Estate
Company, services provided by the U-Haul MIA Depeamt and other services, costs and expenses. The U-
Haul Legal Department and Amerco Real Estate Comphall each be entitled to receive from the Faeé fma
AMERCO herein, a fee equal to $1,000 per propenglived in the Refinancing, as consideration fovises
rendered by such departments.

3. Other Provisions Nothing herein is intended to limit SAC in saeklegal or other advice in
connection with the Refinancing, as SAC deems gpjfate. This agreement may be executed in countsipa
each of which shall be an original and all of witaken together shall constitute one and the saroendent.
This Agreement shall be governed by, and constiuvadcordance with, the laws of the State of Arazon

[SIGNATURES FOLLOW]

IN WITNESS WHEREOQOF, the parties hereto have catisisd-ee Agreement to be duly executed and debik
as of the day and year first above written.

AMERCO, a Nevada corporatic SAC Holding Corporation, a Nevada corporat
By: /s/ Gary B. Hortor By: /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 Maintenance

FOR PROFESSIONAL SERVICES RENDERED, in connectidththe corporate maintenance of the entities
set forth on the following pages hereto, includivithout limitation preparation and signature coaedion of annue
corporate Board and Stockholder consent resolytestablishment of registered agent service; nacgssd
appropriate annual or biennial domestic SecretaBtate filings; and necessary or appropriate ahoubiennial
foreign qualification Secretary 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 Maintenance

FOR PROFESSIONAL SERVICES RENDERED, in connectidththe corporate maintenance of the entities
set forth on the following pages hereto heretduidiog without limitation preparation of annual porate Board
and Stockholder consent resolutions; establishwierggistered agent services; necessary or apptepnnual or
biennial domestic Secretary of State filings; ardessary or appropriate annual or biennial forgigadification
Secretary of State filings.

Price per Unit per year: $70.00
Total Units: 485
Unit is defined as a legal entity qualified to desimess in a particular state.

TOTAL DUE: $33,950
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