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Lionet Glancy, Cal. Bar # 134180
Mark Labaton, Cal. Bar # 159555

ORIGINAL FILED

Glancy Binkow & Goldberg LLP

1801 Avenue of the Stars FEB 1 3 2004
Suite 311

Los Angeles, CA 90067 LOS ANGELES

(310) 201-9150 SUPERIOR COURT

Goodkind Labaton Rudoff & Sucharow LLP

. 100 Park Avenue

New York, NY 10017 -
(212) 907-0700 Case assigned ©

Judge L4

Attorneys for Petitioner
SUPERIOR COURT OF CALIFORNILA
COUNTY OF LOS ANGELES
PETER ¥. BRENNAN, as delegate, CASE NO. 3:SORZ3473

Petitioner,
PETITION FOR ENFORCEMENT OF
RIGHT TO INSPECT RECORDS OF
FARMER BROS. COMPANY

VS,

FARMER BROS COMPANY, JOHN E.
SIMMONS, and ROY E. FARMER,

Respondents.

L—/\./v\_/\_/\./\_/\_/\_/vv

Petitioner, for cause of action agamnst Respondents, alleges.

1. Farmer Bros. Company ("Farmer Bros.") 1s a corporation orgamzed in 1931
under the laws of the state of California. The principal place of business ot Farmer Bros 1s located &
20333 South Normandie Avenue, Torrance, California 90502,

2. John E Simmonsisthe Chief Financial Officer of Farmer Bros. and has held tha
position at all times relevant to the matters set forth in this petition. Roy F Farmer 15 the Chie?
Executive Officer of Farmer Bros. and has held that position at alt times relevant to the matters sc
forth in this petition.

3. Pursuant to a lawful power of attorney, Petitioner is the delegate ot Marc =
Heilweil, who is a present holder and owner of shares of capital stock of Farmer Bros., and. as such,
15 concerned with the prosperity and welfare of Farmer Bros,, is interested 1n its success, and now

desires to ascertaln the condition of his investment,
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! % 4 Bv press release dated December 24, 2003, Farmer Iyos announced scveral
| - - . f f P . .

Z || 'mportant new matters, including settlement agreements and transactions with afliliates involving morz
|

% 11 than 20% of Farmer Bros ' outstanding stock, changes in control of the Farmer Bros Emplovee Stock

oL

T

Ownership Plan ("ESOP") which may own 18 7% of Farmer Bros. stock, a proposed stock splic ang

N

the engagement of an investment banker. Petitioner has no knowledge of the investment tmplication:

& || of these important new matters for Farmer Bros , except such as has been commumnicated publiciy b

7 Farmer Bros. management, which has had exclusive control of Farimer Bros ' affairs for over fiftv vears
i

g 5. The shareholders have not had the benefit of a detailed report of the investumnen:

implications of these important new matters.

100 b, Farmer Bros. maintains detailed corporate books and records of many tvpes
11 : including, without limitation, records of the transactions announced on December 24, 2003 a jouina)
12 Eﬁ showing 11s business transactions, a ledger into which the transactions are posted, and a record of the
1% | Board of Directors.

w4 i 7. On information and belief, all Farmer Bros. corporate books and records are

15 now inthe offices of the corporation in Torrance, California, and are under the control and within iz

16 | custody of the corporation and one or more of the individual defendants.

1 ’ 8. On January 12, 2004, pursuant to Section 1601 of the Califormia Corporations
18 | Code, Petitioner demanded, in writing, of the individual and corporate respendents, the oppoerturnit.
19 .1 of inspecting the corporate books and records of Farmer Bros., with the right of making copies anc
Z0 ji[ taking extracts therefrom, at such reasonable time as the Respondents should fix.

21 1E 9. The Respondents have failed to comply with this demand.

22 ' 10.  Pettioner, as delegate to shareholder Marc S. Heilweil, is interested in the 1
23 13 mmvestment condition of Farmer Bros., especially in light of the important new matters

24 1 The purposes of Plaintiff's demnand are (a) to evaluate the benefits investors mas

25 || realize from the important new actions announced by the Company on January 24, 2003 (k) &

26 | evaluate the performance of the current Board of Directors; (c) to determine whether the Company's

assels are being used properly for the benefit of shareholders; and (d) to consider voting decisions on

~J
[ 8]
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| matters 10 be presented at the annual meeting now scheduled for February 23, 2004 These puivoses

. are reasonably related to Petitioner’s interest as delegate for shareholder Marc §. Heihweil

l"‘

2 Petitioner 1s not competent to make the sought inspection effectively withou:
the aid of counsel

13.  Petitioner 1s enurely without remedy 1n this matter, unless it be atforded um b
the proper writ from this Court and the Court's intervention opn his behaif

14, Petitioner is informed, and believes, and therefore alleges, that the faiure of
Farmer Bros. to comply with the demand for inspection of the books and records was without an-
justification whatsoever, and that petitioner has incurred, and will continue teo incur, reasonahir
expenses, including attorney's fees, in enforcing the right set forth in this petition

Wherefore, petitioner requests that the Court issue a peremptory writ of mandamu:
ordering the respondents to produce for Petitioner, at the office of Farmer Bros . n Torrance
California, all the books and records described in the January 12, 2003 Demand Letter, a copv of whicr,
is attached hereto, at such time as the Court shall fix, for their inspection by petitioner, with the neh:

to make copies and extracts thereof, and further ordenng that ordering that Pcutioner mav be

| accompanied by counsel; that Petitioner recover all reasonable costs of this proceeding, including

attorney's fees; and for such other and proper relief as the court may deem proper.

Dated: February 13, 2004 GLANCY BINKOW & GOLDBERG LLP

B\‘%//’/%H »

Mark 1. Labaton

1801 Avenue of the Stars
Suite 311

Los Angeles, CA 90067
Telephone:  (310) 201-9150

GOODKIND LABATON RUDOFF
& SUCHAROW LLP

Thomas A. Dobbs

Richard L. Marasse

100 Park Avenue, 12th floor

New York, New York 10017-5563
Telephone:  (212) 907-0700
Facsimile. (212)818-0477
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VERIFICATION

STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )

1, PETER F. BRENNAN, as Delegate, am the Pctitioner in the within action,

and do hereby depose and state:

1. 1have read the forcgoing Peution For Enforcement of Right to Inspect
Records of Farmer Bros. Company.

-

SIGNED UNDER THE PENALTIES OF PERJURY THIS _A . DAY OF
IFEBRUARY, 2004, -

W,

PETER F. BRENNAN

502870v1
G2/1/0a 1718
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2. Tam informed and believe that the matters stated therein are truc and coryect.
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Peter E, Brepnan

c'o MidCap lavestors, LLC

137 Park Avenue, 9th Floor

Naw Yorie, lew York 10vl?
Telcpbope: Z12691-T64R; Facilmie: 21276927657

Japuary 12, 2004
By telecgpier: 3107320-2416

Mr. John E. Simmons

Sacretary of the Corporation
Farmer Bros. Co.

20333 South Normandic Avepnse
Tormance. California 20502

Re: Demand 1o inapect records
Diear Mr. Simroons:

Acting as a sharoholder dolegatc sccording to the accompanying power of
attomney, I nate that mora thag fiflech days has passed without public reports by Farmer
Bros. Co. (the "Company’') of documens or other datmled information relating 1o several
impprtant marers eanounced by the Company in 2 December 24, 2003 press release.
These matters included settlement agrecments and transuctions with affiliates involving
more thap 20% of the Company's outstanding stock, changes in the canirol of the ESQP
which may reportedly own 18.7% of the Company's stock, a propased stock split, and the
engagement of an invesument baaker.

1 therefore demand, pursuaat to Section 1601 of the Califermia Corporations
Code, thar the Company produce, for inspettion and capying during normal business
haours, the following accounting books and recards and miqutes of proccedings of the

sharcholders and the board and committecs-of the board (*Recards™ of the Company and

its subsidiaries:

1. All Records, including any agreements, contracts, Icports, analyses, valuations,

opiniofns or other information prescuted or submilted in relation to proceedings,

coaccrniog the followiug maticrs addressed in the Company's December 24, 2003

announcement:

The sealement apreerment with the Crowe family.

The Corpany’s offcs w0 scll the ESQP approximarely 125,000 shares of

stock acquired frem Crowe intergsts.

Company agreement to loan fuads to ESOP.

Changes in the govemance provisions of the ESOP.

Replacement of the ESOP's comumitice members.

A split of the Company’'s stock, and any othier aotions or policies to

enhance the marketahility or liquidity of the Company’s stock.

The engagement of Credit Suisse Firsy Boston, and of any other gdvisers

addressing the Company's stralegic options.

2, Ta the extent nat produced in response to the previous items, all Records,
including eny agreements, contracts, rcporis, analysss, valuations, opiaions or

mmon w2y

Q



FRON | (TUB) 21T 04 14:51/5T. 14:18/N0. 4860730577 &~

January 12, 2004
Page 2 of 2

othar information presentad ar submitted in relztion to provesdings, concarning

the consideratioa of matters relating (0 the items listed above during the period

from January 1, 2000 untii the presént, including but not limited to tse following
examples:

A Determination of the armcunt apd farm of contributions tv the ESGE,
including reports by Valuememics Advisars or others engaged w advise
the Company on its compensation practices or on competitive indusoy
COMREnsation pracuces.

B. Need for changes in the management of the ESOP,

C. ESOP's purchases of stock in advance of pansion accroals with funding by

loans from the Company, and any cansidzratjon of conventional
alterpatives.

3. Recards of all joans and other securiizes transactions between the Compuny and
the ESOP.

The purposes of this demand ar= (a) ta eveluate thie beneljs investor: may realize
from the actions announced by the Company on December 24, 2003, (b) to evaluate the
poiformance of the Company's curreiyt directors, (<) e determine whether the Company's
assals are being used propety for the henefit of sharsholders, aand (4) to consider vouing

decistons an maners to be presented ar the annual meeting now scheduled for Japuary 21,
2004,

In addition to this demnand, Lreiterste the demand for Records made initially in

my lemer w you of March 13, 2003, The Company has nat yet provided 1hose Kecords,
and should do so now.

To the externn that any of the demnanded Records may include trade secrets or other
information that should be reated as copfidential. you should identify the particular
matarigl. 1 will welcorms your praposal of a standard form of a confidentiality apresment
applicable 10 that information. [1 shouid be understood, howaver, that § may
communicate any non-confidential informarian (o others.

Under any circumstances. neither your response tn these dempands nor any of my
communicatiens will reliove the Company's manugerent of its responsibility for
providing information 1o public investors in compliance with applicable SEC regulations.

Please let me know if you have eny questions about these dernands.

Very truly yours,

Y

Pever F. Brennan, .
. )
a3 Defegate
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AFFIDAVIT THAT POWER OF ATTORNEY 1S IN FULL FORCE

STATE OF NEW YORK )

COUNTY OF NEW YORK. )

Peter F. Breanaa, being duly sworn deposcs and ays:

1. The Shareholder within did, in weiting, appoint e as the Sharoholder's true and
lawful ATTORNEY-IN-FACT in the within Power of Agarmey.

2. I have no acrual knowledge or actual astice of revocation or tanuination of the
Power of Attorncy ffom any causa, or knowledge of any facts indicating the same.

3. [ make thic xfhidaviz for the purpace of inducing Farmer Bros. Co. w0 .accept my

autharity to act as the ATTORNEY-IN-FACT, as provided in the within Power of
Aromey, with full kmowledge that this affidavit will be relied upon for that purpose.

Anorney-in-Fact

Sworn to before me onthis gl dayof [ deicsfr o , 2004,
7
—2 g
_W .)‘ =
Notary PU/

7 ANN 8. TSRLIKS
Notary Publit, Stae of New
Reg. No. ITES059992
Quadticd n Ousens cu-.mrav
Commiasion Expites 6/11/2, 9!’7

.\\\_nli,lul.,f
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DURABLE POWER OF ATTORNEY

The undersigoéd, Muse 3. Hollwril, having an sddrets &/o Spectrwen Advisory Sefvices, Lac., 1050 Cruwn Poir
Parkway, Swite 950, Atluon, Geerga 30338 (“Ehaeebalder), mod being the owner of SU shares of o commion stock
FARMER BROS. CO. (“Comyany™), hetcby appaims PETER F, BRENNAN, having an address /o Amcricop Parmers L
237 Park Aveauc, Now York, New York (0017 (Delegare’’}, ac the unaertigeed’s agen (anomey-in-fact) Lo ke any and

&ctions which Sharcholder, 85 & Shareholder of the Compady. cauld ke in sccordauce With asy spplicubls atatutary
conunon law, Inchuding wuham {imitation, rs peovided For in.Seetloas 1601 and L603-160S of the Califomla Cnrporazns'
Cod, to request, demand, obwin, (nspecy, copy and ohicrwise doid with, on Shiarsholder s behalf, any and slt inforawacion of ¢
Compagy deemed by the Delogabe 10 be relevsns 1o Shareholder's. inerests as a shareholder, but specifically withholding i
Detogato the autherity to enter into way confidentlality agreemont with tho Company of to accept any olher nstricnon wps
Delepate™s or Sharcholder’s use or disclosure. of any tweh infarngion for Ay purpost desmod by the Drlegae to roiate

Shartholder's intarests us 4 shareholdor, and otherwise granthig unto cald Delegate full powsr and authority to do and porfar
each and every lawful act and thing which Shareholder might or conld do in permon iy conncction wit the sforesaid mans

that Dejegate balieves necessary, proper or coavenicnt. Shareholder ratlfles and confirms alf har Delogate in fact dncs OF CRuse
to be dome under the gutherily granted in this Powser.

Delegate shail not be lisble to Shursholder ar any of sharcholder's tuccissers in UNerest for any nciion wken a1
taken in good faidh, but shall be ftable tor any willful misconduct ar gross neghigencc.

Thig power of sitarney shall aol be affected by subsuquent incapacity of the Shareholder, and shall remain w Full tarc
ang sffecr until revoked by thc Sharcholder.

Pereons dealing with Delogate mnay vely fully-on & phoraswatc copy of this Pawer.

Signed this ay of M 4-4_,@ g
JI‘J
|

By:

“yanasa

Staie of )
. ) =s
County of )

. On belore me,” , ahiotary public ia the state of

b ; persamally yppoared . persanally Knowa tu mes (0 proved o
me an the & i i

is of saLisfactory evidence) 10.be tie person whose mame ls subscribed to the within JnstTument and acknowledgec
o me that b2 o the cxcculed the seme in fis or her awthorzed eaplolly, snd thet by his or har signature oo the wasrumen: th
person, of the entity upon bohalf of which the person asted, execyttd the instrument,

WITNESS my hand and official seal,

Signatura (Seal)

474583
0118103 17:54

k.T'I
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PROOF OF SERVICE BY MAIL

I, the undersigned, say:

F'am a citizen of the United States and am employed in the office of amember ofthe Barof this |
Court, Jamoverthe age of 18 and not a party to the within action. My business address is 1801 Avenus
of the Stars, Suite 311, Los Angeles, California 90067.

On  February 13, 2004 , I scrved the following:

1 PETITION FOR ENFORCEMENT OF RIGHT TO INSPECT RECORDS QF FARMER
BROS. COMPANY

on the parties shown below by placing a true copy thereof enclosed in a scaled envelope with postags
thereon fully prepaid in the United States mail at Los Angeles, California.

SEE SERVICE LIST

Executed on February 13, 2004, at Los Ange)és, California,

I centify under penalty of perjury that the fpregoing is true and correct.
!

banicl Q/Rann

PROGT OF SERVICE - OFFICE LITIGATION

proof PDaniel C. Rann32 wpd



FROM

SERVICE LIST

)

Eric S, Waxman, Esq.

Skadden, Arps, Slatc, Meagher Flom LLP
3 300 8. Grand Ave.

Suite 3400

4| Los Angeles, CA 90071-3144

145
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