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DEPARTMERT OF THE TREASURY DATE OF THIS NOfICE: 02-26-2001

INTERNAL REVENUE SERVICE NUMBER OF THIS NOTICE: CP 575 J
CINCINNATI QR 45999 EMPLOYER IDENTIFICATION NUMBER: 31-1754289

FORM: 5S-4 (TELE-TIHN)
1752432327 B :

FOR ASSISTAHCE CALL US AT:
1-800-829-1040
TRADITIONAL HOLDING LLC
% KELLEY LYNCH
3141 WARRENWOOD WYND :
LEXINGTON KY 40502 OR WRITE TO THE ADDRESS
: SHOWN AT THE TOP LEFT.

IF YOoU WRITE, ATTACH THE
STUB OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION HUMBER (EIN)

Thank you for your Tele-TIN phone call. We assigned vou Employer Identification
Rumber (EIN) 31-1754289. This EIN will identify vour business account, tax returns,
and documents, even if you have no employees. Please keep this notice in your
permanent records.

lise your complete name and EIN shown above on all federal tax forms, payments and
related cerrespondence. If you use any variation in.your name or EIN, it may cause
a dalay in processing and incorrect information in your account. ' [t also could cause

vou to be assigned more than one EIN.

Based on the informatien shown on your Form 55-4, you must file the following
forms(s) by the date we show.

Form 1045 04/15/2002

Your assigned tax classification is based on inforwmation obtained from vour Form
55-4. It is not a legal determination of vour tax classification and is not binding
on the IRS. If you want a determination on yvour tax classification, vyou may seek a
private letter ruling from the IRS under the procedures set forth:in Rev. Proc. 98~901,
1998-1 1.R.B. 7 (or the superceding revenue procedure for the vear at issue).

If you need help in determining what vour tax vear is, veu can get Publication
538, Accounting Periods and Methods. at vour loeal IRS office.

If you have questions about-the forms shown or the date they are due, vou may
call uz at 1-B00-829-1040 or write to us at the address shown above.

KL00356
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Traditional Holdings, LLC
OPERATING AGREEMENT

This Opcrating Agreement (the "Agreement’) is made as of the date of December 2000 st forth
below, by and between the members of Traditional Holdings, LLC, 2 Kenwucky Limited Liability
Company {the "Compam) as follaws:

ARTICIE]
CONTRIBUTIONS AND ALLOCATIONS
§ 1.1 In General

{a) Capital Shares .
{1} Membership interests shall be allocated by the nuniber of shares of owned by each member,
{2) The number of shares owned by each member may be represented by certificates in the form

atached as Exhibit A
§ 1.2 Capital Account

{a) OF Member. Each member's capital account must be:
{1} Increased by: .

* (I} The amount of money contributed by such member to the company;

(i) The fair murket value of property contributed by such member to the company (net of
liabiliies secured by such contributed property that the company is considered to assume or take
subject to under IRC § 759); and

{iil) Allocations 16 him or her of company incomc and gain (or items thereof) including income
and gain exempt from tax and income and gain deseribed in Reg. § 1.704-1(b} @Hiv) (), but excluding |
income and gain described in Reg. § 1.704-1(bH4){0); and

{2) Decreased by:

(B} The amount of money distributed to such member by the company;

{ti) The fair market value of property distributed to such member by the company (net of liabilifics
secured by such distributed property that such member is considered to assume or take subject 1o
under IRC § 752); )

{iii} Alocations to him or her of expenditures of the company described in TRC § 7056H2(B);
and

(i} Allocations o} company loss and deduction {or item thereof) including loss and deduction
described in Reg. § 1.704-1(b)(@)iv)g), bot excluding items described i i) above and foss or
deduction described in Reg. § 1.704-1bM4)N} or (D).
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® a

{b} Treatrnent of Liabilises. Moncy contributed by a member to the company generally includes the
amount of any of the company liabilities tliat are assumed by such member.

§ 1.3 Allocations and Distributions—Capital Accounts

() Allocation of Incone, Losses, Deductions, and Credits. The income, losses, deductions, and
credits of the Company shall be allocated in proportion to cach members share of capital as set forth
above, as the same is modified by the special allocations set forth below; provided that the rules set
forth below arc followed. However, such allocations are pre-empied by any cordlicting provisions in
Ancle III hereal :

{b) Maintenance of Capital Accounts. In any event, the Members' capitzl accounts shall be
determined and maintiined in accordance with the rules of Reg. § 1.704-1{L)}{(2)Giv).

{c} Liquidation Distributions. Upon liquidation of the Company {or any Member's interest in the
Company). the first liquidating distributions are required in ali cases o be made in proportion to and
up to the positive capital account balances of the members, as determined after teking Into account all
capital account adjustments for the Campany taxable year during which such liguidation occurs {other
than those made pursuant to this requircment (c) and requircrnent {3) of Reg. § 1.704-1{b}2) i) (b}}, by
the end of such taxable year (or, if later, within 90 days alter the date of such liquidation); and

{d) Positive Cash Balances. Nothing hercin to the contrary withstanding, upen the liguidation of the
Company, the following shall apply:
{1} Upon Liguidation or Bissclution.

{A) Upen a dissoluton of the Company (or a liguidation of any Member's interest in the
Conpany}, liquidating distibutions shall be in all cases made in accordance with the positive cupital
account balances of the Members, as determined after taking into account all capil account
adjusanents for the Company taxahle year during which such liquidation or dissolution occurs {other
than those made pursuant to this requirement (1) and the requivement {9} below) by the end of such
taxable year {or, if later. within 90 days after the dare of such liquidation); and

(B} Turther, upon the liquidation of an interest i1 the Company or the dissolution of the Company,
the capital accounts of the Members shall be incrcased or decreased pursuant to paragraph {C) as of
the date of such liquidation or dissolution, and the Company shall make liquidating or dissolving
distributions by the end of such axable year {or, if later. within 80 days afier the date of such
liquidation or dissolution) in the ratios of the Members' positive capital accounts, except that it shall
not distribute {T} reserves reasonably required to provide for labilities {contingent or otherwise) of the
Company; and (i) installment obligations owed to the Cornpany, 5o longas such withheld amounts are .
distributed as soon as practicable and in the ratios of the Members' positive capital acconnt balances.

{C) Upon a liquidaton of a Member's interest or dissolution of the Company, the capital accounts
shall be increased or decreased o reflect a revaluation of Company property (including intangible
assets such as goodwill) on the Company's books. In doing so, the following rules shall be lollowed:

(1) The adjustments shall be bused on the fir market valuc of Company property on the date of
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adjustment;

@) The adiustments shall reflect the manner in which the vnrealized income, gain, loss, or
deduction itshereat in.such properiy (that hus not been previously reflected in the apital accounts)
would be aliocated among the Members if there was a taxable dispesition of such propertyfor such fair
mirket value on that date;

{iii} The Members” capital accounts shall be adjusted in accordance with this section forallocations
to the Members of depreciation, deplefion, amortization, and gain or loss, as computed for book
purpases, with respect to such property; and

(i) The Members” distributive shares of depreciation, depletion, amortization, and gain or loss, as
computed for tax purposes with respect to such property, shall be determined so as to ske secount of
the variation between the adjusted tax basis and book value of such property in the sanic manner as
under IRC § 704(c). ] :

{2) If such Member basa deficit balance in his or her capital aceount following the liquidation of his
or her interest in the Company ar the dissolution of the Comnpany, as detenmined afeer taking into
account all capital account adjustments for the Company taxable year during which such Bquidation
occurs {other than those iade pursuant to this requirement (2)}, he or she shall unconditionally
restore the amount of such deficit balance to the Company by the end of such taxable year {or, if later,
within 90 days after the dare of such liquidation or dissolution), which amount shall, upon liquidation
of the Company, be paid to creditors of the Company or distributed to other Members in accordanee
with thwir positive capilat account balances (in accordance with requirement {1} above). _

ARTICLEMT
MEMBERSHIP
§ 2.} In Generad

{a} Members’ Obligations.

(1) A member is not excused from an obligation to the Limited Liubility Cotnpany to perform any
promise to coniribute cash or property or to perform services because of death, disability, dissoluion,
or any other reason.

(2} ¥ a member does not make the required contribution of property or services to which that
member is obligated. then, at the option of the Limited Liability Company, the Limited Liability ~
Company shall have the following rights after 3 days notice:

(A} The right to specific performance.

§ 2.2 Obligation of Member
(2) Coniribution. The obligation of 2 member to make 3 conuibution or remum money or proparty
paid or distributed in violation of this section may be comproniised only by the unanimous voie of the

members.

§ 2.3 Rights and Obligations
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(@) Of Member.

{1} A member may lend money to and mansact other business with the Limited Liability Company
and, subject to other applicahle law, has the same rights and obligations with respect thereto as a
person who it not a member.

(2) No member I entiticd to remuneraton for acting in the Limited Liability Company business,
subject to the enttement of managers or membcers winding up the affairs of the Limited Liability
Company to reasonable compensation except and as smted in the Anicles.

§ 2.4 Relations Berween Members and Limited Lisbility Company

{a} In General. The relations among members and between the members and the Limited Liability
Company arc governed by the Articles of Organization and as follows:

{b} Voting. Each holder of any shure of any class of common stock shall be entided to onc voles, as
set forth in the Articles.

§ 2.5 Membership Rights

() Preemaptive Rights. None.

(e} Redernption (Call) by the Limited Liability Company. The Limited Liabikity Company shall have
the lollowing absolute right to redeem Class B common certificates) fand no right to redecm Class A
certificates} wpon the follewing conditons:

(1} Price. The price for the shares all of Class B common certilicate shall be $240,000.
(2) The note for $240,000 from Kelley Lyuich shall have been paid off.

§ 2.G Assignmcnls

(2} Assignment of Interest,

{1} A membership interest of an economic intercst is assignable in whole or in part, provided,
however, thal no meinbership interest may be assigned without the consent of a nyajority in interest of
the members not transferring their interests, as required pursuant o Kentucky $tate Statutes.

(2} Assignment of Economic Interest.

{A) An assignment of an ceonomic interest does not of itsell disselve the Limited Liability
Company.

(B} An assignment ol an economic interest docs not catitle the assignec Lo vole or patticipale in the
management and affairs of the Limited Liability Company or to become or excrcise any rights of a
member.

{3) An assignment of an economic interest merely entitles the assignee 1o receive, to the extent
assigned. the distributions and the allocations of income, gains, losses, deducdous, credit, or similar
items to which the assigror would be catided.
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(4} Upon the assignment of all or pant of an cconomic interest, the assignor shall provide the
nianager of member of the Limited Liability Company responsible for maintaining its books and
verords with the ianie and address of the assignee, together with details of the interest assigned. Upon
receipt of that uotice, the Limited Liubility Company shafl amend the list required by paragraph (1} of
subdivision {a} of Kentucky State Stustes accordingly. Unil the assignee of that interest becomes a
member. the assignor continues to be a member and to have the pawer to exercise any rights and
powers of a meinber, including the right 1o vote which, in the case of a member whio has assigned his
or her or its entire economic intercst in the Limited Liability Company, shall include die right to vate
in proportion to the inferest in current profits that the assigning member would have, had the
assignment not been wade.

§ 2.7 Assignec Becomes Member

(a) Majority Vote. An assignee of an interest in the Linited Liability Company may become 2
member only if  majority in interest of the other mesnbers vote in favor of the assignee’s admission to
the Limited Liability Company as a member.

() Rights and Restrictions. An assignee who has become a member has, to the extent assigned, the
same rights and powers, and is subject to the sane restsictions and liabilities as his, her orits assignor.

ARTICLE Il
FROFITS AND LOSSES; ALLOCATION AMONG MEMBERS

§ 8.1 Profits and Losses

{a) In General. The prafits and losses of the Limited Lishility Company shull be allocated amongthe
menbers, and among classes of members, in the following manner:

Class A comtmon; §9% of all profits and losses, except for s0 much profit required cach year to
provide Class B common shares with profits sullicient 10 provide $24,000 per year to the collective
kolders of said class, cumulatively, cach year. In the case of a fractional year, a daily prorated portion
ol such $24,000 shall first be allocated to Class B common. The balance of profits shall be allocated
to Cluss A common shares. .

ARTICLE IV
MEMBERSHIP o
§ 4.1 Members
DivrplaenyiedoniNoveraber 30. 2000 5
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{2) In General. Afier formation of the Limited Liability Company, a person may become a member:
(1) In the case of a person 2cquiring a membership interest direcly from the Limited Liability
Company, at the fellowing: upon full payment of such person’s initial contribution, and upon approval
by the membership (other than the person secking to become a member), and when the persoit
becomes a party to the Operating Agreement. NB: all three conditions must be met before a parson
can become a member.

(2) In the case of an assignee of a membership interest, upon compliance with subdivision (2} of
Kentucky Stie Satutes and at the following time: - the same as in (1), above.

(I Termination of futerest.

(1) ITa member's cconomic interest in the Limited Liability Company is terminated pursuant to the
Operating Agreement, the member may demand and shall be entitled 1o receive a retum of that
member’s contribution. Any provision in an Operating Agreement goveraing the terminafion of 2
member’s interest and the return of 2 member's contribution shall be enforceable in accordance with
its terms unless the member seeking to invalidate the provision establishes that the provision was
unreasonable under the circumstances existing at the time the agreement was made. Upon any
fermination of a membership interest, the list required by paragraph (1) of subdivision (a) of Kentucky
State Statutes shall be amended accordingly.

§4.2 Vouing

(a) In General. Voting by members sliall be on a per capita basis, cxcept that if it necessary to break a
deadlock, then the per capital vote share be weighted by the proportionate number of shares of the
company in the hand of cach member.

(b) Amendments. Notwithstanding any provision to the contrary in the Articles of Organization or
Operating Agreement, in ne event shall the Artides of Organization be amended by a vote of Tess than
a majority in interest of the members.

{c) Dissoution. Notwithstanding any provision to the contary in the Articles of Organization or |
Operating Agreement, inembers shall have the HAght to vote on a dissolution of the Eimited Liability
Company as provided in subdivision (¢} of Kentucky State Statutes and on a merger of the Limited
Liability Company as provided in Xenoscky State Statutes.

§ 4.3 Mectings
(2} Location. Mcetings of mcmbers may be held at any place, either within or without this stale,
selected by the person or persons cailing the meeting.
(b) Notice.
(1) Whenever members arc required or permitted 1o take any action at a meeting, the writien notice
of the mecting shall be given 1ot less than 10 days nor morc than 60 days before the date of the
meeting to each member entiled to vote at the meeting. The notice shall state the place, date, and
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Lour of the meeting and the general nature of the business to be transacted. No other business maybe
transacted at this mecting.

(2} Any report or any notice of 2 members’ meeting shall be given cither personally or by nwafl or
other meuns of written communication, addressed to the member at the address of the member
appearing on the books of the Limited Liability Company or given by the member to the Limited
Liability Company for the purpese of natice, or, if no address appears or is given, at the [ocation of the
principal executive office of the Limited Liability Company or by publication at least once in a
newspaper of general civculation in the county in which the principal executive office is located, The
notice or report shall be deemed to have been given ut the time when delivered personally or
deposited in the mail or sent by other means of written communication. An affidavit of mailing of any
notice or report in accordance with the provisions of this article, executed by a manager, shall be prima
facie evidence of the giving of the notice or report.

(3} I any notice or reportaddressed to the member at the address of the member appearing on the
books of the Limited Liability Company is retumed to the Limited Liability Company by the United
States Postal Service marked to indicate that the United States Postal Service is unable 1w deliver the
notice or report to the member at the address, all Fettre notices or reports shall be deemed to have
been duly given without further mailing if they are available for the member at the principal exceutive
office of dhe Limited Liability Company for a period of onc year from the date of the giving of the
nofice or report to all other members.

(4} Upon written request to a manager by any person entitled to call a meeting of members, the
manager shall immediutely cavse notice to be given to the membsers engitled to vote that a mecting will
be held ata time requested by the person culling the meefing, not less than, 10 days nor more than 60
days after the reccipt of the request. If the notice is not given within 20 days after receipt of the request,
the person entitled 1o call the meeting may give tie notice or, upon the application of that person, the
superior court oFthe county in which the princdpal cxecutive office of the Limited Liability Company is
located, or if the principal executive office is not in this state, e county in which the Limited Liability
Company'’s address in this state is located, shall summarily order the giving of the notice, afier notice to
the Limited Liability Company affording it an opportunity to be heard. The procedure provided in
subdivision {c} of Kentucky State Statutes shall apply to the application. The cour, may issuc any
order as may be appropriate, including, without limitation, an order designating the time and place of
the meeting, the record date for determination of members entitled to vole, and the form of notice.

(<) Adjournment. When 2 members' meeting is adionrned to another fime or place, notice necd not
be given of the adinumed mecting if the time and place thereol are announced at the neeting at which
the adioumment is taken. At the adjourned meeting, the Limmited Liability Company may rransact any
business that may have been transacted at the original meeting. If the adjournment is for tnorc than 45
days, or, if afier the adjonrnment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each member of record entided to vole at the meeting.

(d) Transaction of Business. The actions aken at any mecting of members, however called and
noticed, and whercver held, have the same validity as if taken at 2 meeting duly held after regrfar cail
and notice, if a quorum is present efther in person or by proxy, and if, either before or after the
meeting, cach of the members entitled to vote, not present in person or by proxy, signs the written
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waiver of natice or consents to the holding of the mecting or approves the minutes of the mecting. Al
waivers, consents, and approvals shall be filed with the Limited Liability Company records or madc a
pant of the minutes of the mecting, Attendance of 2 person at 1 meeting shall constitute a waiver of
notice of the mecting, except when the person objects, al the beginning of the mecting, to the
transaction of any business becanse the mecting is not lawfully eafled or convened. Attendance ata
meeting is not a waiver of any right to object t the consideration of inalters required by this tide to be
included in the notice but not so included, il the objection is expressly made at the tneeting. Neither
the business fo be transacted nor the purpose of any mecting of members need be specified in any
writlen waiver of notice, except as provided in subdivision {(g).

{e} Participation. Members may participate in a meeting of the Linitcd Lizbiity Company through
the wse of conference telephones or similar communications equipiment, as long as all members
participating in the meeting can hear one another, Participation in a mecting pursyant 1o this provision
constitutes presence in person at that mecting.

{f) Approval. Any action approved ata meeting, other than by unanimous approval of those entided
to vote, shall be valid only if the general nature of the proposal so approved was stated in the notice of
meeting or in any written waiver of notice.

(9 Quorum.

(1} A majority in interest of the members represented in person or by proxy shall constine 2
quorum at 2 neeting of members,

(2} The members present at & duly called or held meeting at which a quorum is present may
continue to wansact business untl adjoumment, notwithstanding the loss of & quorum, if any action
taken after loss of a quorum, other than adjournment, is approved by the following percentage of
interests of members: 51%.

(8) In the absence of a quorum, any meeting of members inay be adjourncd from ome to time by
the vote of a majority of the intcrests represented cither in person or by proxy, but no other business
may e transacted, except as provided in paragraph (h)(2).

(b} Consents.

(1) Any action that may be taken at any meeting of the members may be taken without a mectingifa
consent in writing, sctting forth the action so taken, is signed and delivered to the Limited Liability
Company within 60 days of the record date for that action by members having not less than the
minimum number of votes that would be necessary to authorize or ke that action at a meeting at
which all members entitled to vote thercon were present and voted,

{2) Unless the consents of all members entited to vote have been solicited in writing:

(A) Natice of any mncimber approval of an amendment to the Articles of Organization or Qperating
Agrecment, a dissolution of the Limited Liability Company as provided in Kentucky State Statutes, or
amerger of the Limited Liability Company as provided in Kentucky State Statutes, without i meeting
by less than unanimous written consent shali be given atleast 10 days before the consummation of the
action authorized by such approval; and

I3} Prompt notice shull be given of the taking of any other action approved by members without a

Diwplaaen|ledoniNovember 30, 2000 8

AGD5593



Case 1:05~cv~0123“ Document 8-4  Filed 08/02/% Page 13 of 22

miceting by less than unanimous writien consent, 1o those members entitled to vote who have ot
eonsented in writing.

. {8) Any member giving the written consent, or such member’s proxy holder, may revoke the consent
by a writing received by the Limited Liability Company prior to the time that written consents of
members having the nininum mimber of votes that would be required to authorize the proposed
action have been filed with the Limited Liability Company, but may not do so thereafier, This
revocation is ellective upon its receipt at the office of the Limited Liability Company required to be
mazintained pursuant to Kentucky State Statutes.

(I} Proxies. The use of proxies in connection with this section will be governed n the same manner as
in the case of corporations formed under the General Corporation Law,

() Members' Rights. In order that the Limited Liahility Company may determine the members of
record entitled to notices of any meeting or to vote, or entitled 1o receive any distribution or to exercise
any rights with respect to any other lawful action, a manager, or members representing more than 10
percent of the interests ofinembers, may fix, in advance, a record date that is not more than 60 days
nor less than 10 days pricr to the date of the meeting and not more than 60 days prior to any other
action. Il no record date s fixed:

(1} The record date for determining members entitled to notice of or entitled to vole ata meeding of
metnbers shall be at the close of business on the business day next preceding the day on which notice
s given or, if notice Is waived, al the closc of business on the business day next preceding the day on
which the meetng is beld.

(2) The record date for determining members entitled to give consent to Limited Liability Company
action in writirig without a meeting shall be the day on which the first written consent is given.

{3) The rceord date for determining members for any other purpose shall be at the close of business
on the day on which the managers adopt the resolution relating thereto, or the 60th day prior to the
date of the other action, whichever is later. .

(4) The determination of members of record entitled to notice of or endtled 1o yole ata mecting of
members shall apply to any adjournment of the mccting unless a manager or the inembers who eafled
the meeting fix 2 new record date for the adjoumed meeting, but the manager or the members who
called the mecting shall fix a new record date if the mecting is adjourned for more than 44 days from
the date set for the original meeting,

ARTICLEV
CERTIFICATES OF INTEREST
§ 5.1 In General
{a) Member or Assignee. The interest of 2 member o assignee in the Limited Liability Company
may be evidenced by a centificate of interest issued by the Limited Liabikty Company, and may make

other provisions not inconsistent with this tile with respect to the transfer of intzrests represented by
those certificates or with respect 1o the form of those certificates,
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(b) Authenticity. The certificate may be signed by a manager or officer of the Limited Liability
Company, whose signature may be a facsimile. In case any manager or officer of the Limited Liability
Company who has signed or whose facsimile signzture has been placed upon u certificate has ceased to .-
be a manager or officer before the certificate is issued, it may be issued by the Limited Liability
Company with the same effect as if the person was a manager or officer ut the date of issue, Ifa
certificate is worn out or lost, it may be rencwed upon production of the worn out certificate or on
satisfactory proof of ils toss together with such indemnity as may be required by the manager or
managers or 2 resolution of members,

ARTICLE VI
MANAGEMENT

§ 6.1 Amendment

{a) Manager's Responsibilifies. A manager shall promptly furmish to 2 member a vopy of any
amendment to the Articles of Organfzation or Operaling Agrecment exccuted by a manager pursuant
10 a power of attorney from the member,

§ 6.2 Officers

() Duties of Officers, There shall be:
(1) A chairpevson with the following rights and duties: to preside at meclings.
(2} A president with the Following rights and duties: To exercise managerial and operating control on
a day to day basis, .
{8) A secretary with the following rights and duties: to record minutes of meetings.

The president shall receive a salary of $20,000/year payable at the beginning of cach month.

§ 6.2 Officers ,

{a) Duties of Officers. The managers may appoint officers, inclnding, without limitation, a
chuirperson or 4 president, or both, a secretary, a eltief Anancial officer, and uny other officers with
such titles, powers, and duties as shall be specified in the Articles of Organization or Operating
Agreement, or determnined by the managers or members, An officer may, but need not, be a member
or manager of the Limited Liability Company, and any sumber of offices may he held by the same
Person.

§ 6.3 Eligibility
(&} Of Officers. An officer may, but need not be, a member or manager of the Limiied Liabiliy
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Company, and any number of offices may be held by the same person.
§ 6.4 Appointment

{2} Method. Officers, if any, shall be appointed as foliows; by the vote of the managers.

§ 6.5 Resignation

{a) Method. Any officer may resign at any time upon written notice to the Lirnitccj Liability Company
without prejudice to the rights, if any, of the Limited Liability Company under any conmact to which
the oflicer is 2 party.

§ 6.6 Management

{2} Managers’ Authority. The business and affzirs of the Limited Liability Company shall bc managed
by or under the authority of one or more managers who may, but need not, be members.

Decisions of the managers shall be made by 2 majority vote of the managers voting.

(1) Election of managers to fill initial positions or vacancies shall be by the affirmative vote of 2
majority in interest of the members,

(2) Any or all managers may be removed, with or withowt cause, by the vote of 2 majority in interest
of the members at & mecting called expressly for that purpese, Any removal shall be without prejudice
to the rights, if any, of the manager under any contract of employment.

{3} Any manager may resign as a manager at any time upon written notice to the Linited Liability
Company, without prejudice to the rights, if any, of the Limitcd Liability Company under any contract
to which the manager is a party,

(4) Unless they have carlier resigned or been removed, managers shall hold office until the
expiration of the term for which they were elected or, if no term was provided, untl their successors
have been elected and qualified. .

(b) Namcs. The names of the mimagers of the Limited Liability Company are: Kclley Lynch and -
Leonard Cohen.

{c) Authority. Management of the Limited Liability Company is vesied in a manager or managers,
and therefare: :

(1} No member, acting solely in the capacity of a member, is an agemt of the Limited Liubility
Company, nor can any member bind, nor execute any instrument on behall of, the Limited Liability
Company.

(2} Every manager is an agent of the Limited Liability Company for the purpose of its business or
affairs, and the aet of any manager, including, but not lmited to, the executon in the name of the
Limited Liability Comnpany of any instrument, for apparently carrying on in the usual way the business
or affairs of the Limited Liabilily Company of wiich the person is the manager, binds the Limited
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Liability Company, unless the manager so acting has, in lact, no authority to act for the Limited
Lisbility Company in the particular matter, and the person with whom the manager is dealing has
actual knowledge of the fact that the manager has no such authority,

{d} Acts. No act of 2 smanager or member in contravention of a restriction on authority shall bind the
Limited Liability Company to persons having actual knowledge of the restriction. :

() Invalid Actions. Motwithstanding the provisions of subdivision {¢} of this section, and subject to the
provisions of Kentucky State Statutes, any note, morigage, evidence of indebtedness, contract,
certilicite, stalzment, conveyance, or other instrument in writing, and any assignment.or endorsement
thereof, execiuted or entered into benveen any Limited Liabikity Company and any othcr person, when
signed by at least lwo mariagers (or by one manager in the case of a Limited Liability Company whose
Articles of Organizadon state that it s managed by only vne manager), is not invatidated as to the
Limited Liability Company by any lack of autherity of the signing managers or manager in the absence
of actual knawledge on the part of the other person that the signing managers or raanager had no
authority to execute the same. ’

§ 6.7 Liability

{2} Liability of Manager or Officer, No person who is a manager or officer or both 2 manager and
officer of a Lintited Liability Company shall be personally liable under any judgment of a court, or in
any other manner, for any debt, obligation, or Lizbility of the Limited Liability Company, whether that
liability or obligation arises in contract, tort, or ctherwise, solcly by reason of betng a manager or
officer or both a manager and officer of the Limited Liability Company.

ARTICLE VIX
DEALING WITH THIRD PARTIES
§7.1 Authority ’

(=) Autharity of Officer. Subject to the provisions Kentucky law, any note, mortgage, evidence of
indebtedness, contract, eeriificate, statement, conveyance, or other instrunent in writing, and any
assignment or endorsement thercof, executed or entered into between any Limited Liability Cornpany
and any other person, when signed by the chairperson of the board, the president or any vics president
and any secretary, any assistant secretary, the chief [nancial officer, or any assistant treasurer of the
Lirnited Liability Company, is not invalidated as to the Limited Liability Cormpany by any lack of
authority of the signing officers in the absence of acrual knowledge on the part of the other person that
the signing officers had ne authority to execute the same,

ARTICLE VIE
INDEMNIFICATION
5 38.1 In General
Dawp\axteaViedomiNovember 30, 2000 2
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() Indemnification of Individuals. Except for 1 breach of the duty sct forth in Kentucky State
Smtutes, the Limited Liability Company shall indemnify any person, including, without limitation, any
wumager, member, officer, employee, or agent of the Limited Liability Company, against judgments,
settlements, penalties, fines, or expenses of any kind incurred as a result of acting in that capacity.

§ 8.2 Insurance

{n) Purchased by Limited Linbility Company. The Limited Liabiity Company shall have power to
purchase and maineain msurance on behalf of any manager, member, officer, employee, or agent of
the Limited Liability Company against any Hability asserted against or incurred by the person in that
capacity or asising out of the person's status 25 a manager, member, officer, ciployee, or agent of the
Limited Liability Company.

ARTICIEIX
DISTRIBUTIONS

§ 9.1 In General

(2} To Members. Distributions of thie money or property of the Limited Liability Company shall be
made to the members and to any elasses of members as follows:

Class A common: so much cash as the inznagers consider prudent to distibute.
€hss B common: so nuch cash as is required to cover the obligation o allocare the first $24,000 of
profits to Class B common. This 2 preferred disibution and is to be made before any distributions
ar¢ made on Class A shares.
The record date with respect to the sharing of profits and distributions from the Limited Liability
Company shall be, December 31 of each calendar year. Tite company is on the cash method and uses
the calendar year, ,
§ 9.2 Events Allowing Distribution

(a) Withdrawal or Dissolution. Except as provided in applicable law, a member is entided to receive
distributions framn the Limited Liability Company before the withdmwal of that member from the
company and before the dissolution and winding up of the company, subject to the Emitstions
contained in Kenmcky State Statates,

ARTICLEX

WITHDRAWALS; RESIGNATIONS; REFIREMENTS
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§ 10.1 In General

{a) By Member.

(1) A member shall not have the right 1o withdraw, resign, or refire as 2 member of the Limited
Liability Company. Notwithstanding any restriction upon the right of 1 member to withdrw, resign, or
retire, 2 member may withdraw from the Limited Liability Company at any time by giving written
notice ta the other members.

(2) the withdrawn member shall not be enditled to payment for the member’s interest in the Limited
Liability Company, and, beginning on the date of the withdrawal, the withdrawn member shall have
cnly the right of a holder of an economic interest with respect to that withdrawn member's interest in
the Limited Liability Company, and then only with respect to distributions, if any, to which 2 holer of
an cconomic interest is entitled under the Operating Agreement of the Limited Liability Company,
and the withdrawn member shall no longer be a member of the Limited Liability Company. IF the
withdrawal, rcsignation, or retirement is in violation of the Operating Agreement, the Limited Liability
Company shall have the right to oflset uny damages for the breach of the Operating Agreement from
the amounts, if any, otherwise distributable to the withdrawn member with respedt to the withdrawn
member's economic interest in the Limited Liability Company.

(b} List. Upon the withdrawal of a member, the list required to be kept pursuant to paragraph () of
subdivision (a) of Kentucky State Sttutes shall be amended accordingly.

§ 10.2 Distributions

(a) Form, A member, regardless of the nature of the member’s contribution, has no right 1o demand
and receive any distibution from the Limited Liability Company in any form other than muney.

(b} Proportionate Distribution. No member may be compefled to accept fron: the Limited Liai)i!ity
Company a distribution of any asset in kind in licu of a proportonate distribution of mency heing
made to other members,

(c} Dispibution of Asset. Except upon a disselution and winding up of the Limited Liability
Company, no member may be compelled 10 accepta distribution of any asset in kind.

§103 Conditions

{a} Obligations of Limited Liability Company. No disiribution shall be mude if, after giving effeet to
the distibution, either of the following occurs:
(1) ‘The Limited Liability Company would not be uble to pay its debts as they become due in the
vsual course of business; or
(2} The Limited Liability Company's total assets would be less than the sum of its total Eabilities
without regard to the amouni that would be needed, if the Limited Liability Company was to be
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o [ ]

dissolved at the time of the distribution, to satisfy the preferential rights of other members upon
dissolution that are superior to the rights of the member receiving the distribution,

{Iy) Prohibitions, The Limited Liability Coropany may base a determination that a distrfbution is not
prohibited under subdivision {2) on any of the following:
(I} Financial statements prepared on the basis of accounting practives and principles that are
reasonable under the circumstances;
(2} A fair valuation; or
(3) Any other method that is reasonable under the circumstances.

{c} Date: of Distribution. Except as provided in subdivision (e}, the cfiect of a distribution under
subdivision (a) is measured as of: | :
{I) The datc the distibution s authorized if the pavment occurs within 120 days afier the date of
authotization; or
2} The date payment is made if it occurs more than 120 days after the date of authorization.

{d} Indebiedness. .

(£} If terms of the indebtedness provide that payment of| principal and interest is to be'made only if,
ard to the extent thut, payment of a distbution to members could then be made under this section,
then indebiedness of the Limited Liubility Company, including indebedness issued as a disaibution, is
not a liability for purposes of deeerminations made under subdivision (b).

(2) If the indebtedness is issued as a distribution, each payment of principal or interest on the
indcbtedness is treated as a diswibution, the effect of which is measured on the date the payment is
actually made. ’

(e} Obligation of Member. A member or assignee of a member is obligated to remm a distribution
fron the Limited Liability Company 1o the extent that: -
{1) The member or assignes bad actual knowledge of facts indicating the impropricty of the
distribution; and
(2) Ali liabilities of the Limited Liability Company (other than Eabilities to members or assignees on
account of their interest in the Limited Liability Company and liabilitics as to which recoursse of
creditors s limited to specilied property of the Limited Lishility Company} exceed the fair market ,
value of the Limited Liability Conipany's assets, provided that the fair market value of any propesty
that is subject to u liability as to which recourse of creditors is so limited shall be included in the
Limited Liability Company assets only to the extent that the fair market value of the property exceeds
this Liability,
() Limiation. A, cause of action, with respect to an obligation to return a distdbution pursuant lo
subdivision (¢}, is extinguished unless the setior is brought within four years afier the distribution is
made.

§ 10.4 Liabikity
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(2) For Distribution, A member or manager who votes for 2 distributiosn in vielation of the Operating
Agreement or Kentucky State Stawates is personally liable to the Linvited Liability Company for the
amount of the diseributon that exceeds what could have been disnibuted widhout violating Kentueky
State Statutes or the Operetng Agrecment, i it is esmblished thar the member or manager did notact
in compliance with Kentucky State Statutes.

(b} Unlawful Distribution, Eaclh member or manager hedd llable under subdivision (a) for an unfawful
distribution is entitled to compe! contribution:
(1} From cach other member or nianager who could be held Lable under subdivision (2} for the
unlawful distribution,
(2} From ¢ach member for the mnount the nieinber recejved with knowledge of facts indicating that
the disuibinion was made in violation of Kentacky State Swmbutes or the Opcrating Agreement.

(c} Limimton. A procecding under this section is barred unless it js comnienced within {four ycars
afier the date on which the ellect of the distribution is measured under Kentucky State Swtutes.
ARTICLE X1

DISS50LUTION AND WINDING TP OF COMPANY AFFATRS; CONDITIONS
§ 11.1 In General

(@) Conditions, The Limited Liahility Company shall be dissolved and its affairs shall be wound up
upon the oraurence of the first to occur of the following:
{1} At the following ime: December 31, 2050
(2) By the vote of al! of the members.
(3) Entry of a decree of judicial dissolution pursuant to Kentucky State Statutes/

§ 11.2 Distributions After Winding Up

(2) Among Members. Alfter determining that all the known debis and Labilities of the Limited
Liability Company in the process of winding up (including, without limitadon, debts and Fabilities to
members who are creditors of the Limited Linbility Company) have been paid or adequately provided
for, the remaining ussets shall be distributed among the memnbers according to their respective rights
and preferences as follows:

(1} To members in satisfaction of Kabilities for distibutions pursuant to Kenhicky State Starutes,
(2) To members of the Limitcd Liabiliyy Company for the rewrn of their contributions.
(8} To members in the proportions in which these members share in distributions.

§ 11.3 Dissenting Tnterest
(= In General, If the Limited Liability Company denies that a membership interest is a dissenting

interest, or the Limited Lisbility Company and a dissenting member fzil to agree upon the fair market
value of u dissenting interest, then the member or any interested Linited Liability Company, within six
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months after the datc on which notice of the approval of the reorganization by the rzquisite vote or
consent of the menibers was mailed to the imentber, but not thereafier, may file a complaint in the
superior court of the proper county to determine (T} whether the interest is 2 dissenting inferest, or {ii)
the fuir market value of the dissenting interest, o (iii) both, or {iv} to intervenc in any action pending
on such & complaint.

(b) Joined. Two or more dissenting snembers may join as plaintills or be joined as defendants in any
action, and nvo or more actions may be consohdatcd

{c} Issue. On the tial of the action, the court shall detcrmine the issues. IT the stams of the
membcership interest us a dissenting interest is an issue, the court shall first determine that issue. Ifthe
fair market value of the dissenting interest is un issue, the court shall determine, or shall appsintone or
more impartial apprascrs to determine, the fair market value of the dissenting interest.

ARTICLE XT¥
MISCELLANEOUS

§ 12.1 Information

(a) To Member. The Limited Liability Company shall send or causc to be sent to each member or
holder of an economic interest, within 90 days after the end of each taxable year, such information as
is nceessary o complete federal and stale income tax or infornnation returns, and, in the ease of the
Limited Liability Company with 35 or fewer members, a copy of the Liniited Liability Company's
{federal, state, and local icome tax or information returns for the year,

§ 12.2 Delivery of Information

(=) By Court Order. T addition 1o any other remedies, a court of cotmpetent jurisdiction may enforce
the duty of making anel mailing or delivering the information and financial statements required by this
section and, for good cause shown, may extend the time therefor.

{b} Failure to Comply. In any acton under this section, if the court finds the failure of the Limited
Liability Company to comply with the reguirements of this section is without justification, the court
may award an amount sufficicnt to reinburse the persou bisnging the action for the reasonzble
expenses incurred by dial person, including attomneys' fees, in connection with the action or
proceeding.

{c) Waiver. Any waiver of the rights provided in this section shall be unenforeeable.
§ 12.3 Requests

(@) By Member. Any request, inspection, or copying by a member or holder of an economic interest
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may be mnade by that person or by that person's ageut-or attorney.
ARTICLE XIIT
AMENDMENT

§13.1 In General

{a} By Vole. This Agreement may be munended by that vole necessary to change the Articles of
COirganization of the Limited Liability Cormpany.

ARTICLE XTIV
ARTICLES OF ORGANIZATION

§ 14.1 In General

() Supplement 1o Avticles of Organization. This Agreement are subordinate to and supplemnent
the Anticles of Organization of the Company.

Signed:

Kelley Lynch: W'/P LEWQ_L—/ ' —

{(Member} : d

leonard Cohen: Leu‘-‘-‘“"-lz %A —

(Member)
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PRIVATE ANNUITY AGREEMENT

THIS PRIVATE ANNUITY AGREEMENT (the "Agreement") is made the day of execution set
forth below, between Traditional Holdings, LLC ("Buyer"), residing c/o Stranger Management, 419
North Larchmont, Suite 91 (the "Purchaser”), and Leonard Cohen, residing at 1044 S. Keniston
Avenue, Los Angeles, CA 90019 (the "Annuitant").

r

RECITALS:

Annuitant is the owner of certain artistic and literary ﬁght (the "Propertjf") which are described
more fully on Exhibit "A" hereto; and .

Annuitant desires to be assured of a fixed annual incomé for the remainder of his life; and

Purchaser is willing to make fixed monthly pa);mcnts to Annuitant for the remainder of Annuitant's
life in exchange for the Property, said payments 10 begin exactly 10 years ﬁ'om the date this
document is executed..

NOW THEREFORE, in consideration of the mutual promises made by each party to thc other, the
parties agree as follows:

AGREEMENTS:
1. SALE OF PROPERTY FOR ANNUITY

1.1 Purchase of Annuity. Annuitant sells the Property to the Purchaser for its promise to pay
him each month, starting in 10 years for the remainder of Annuitant's life. Each monthly
payment shall be due on the 1st day of such month.
Said monthly amount shall be computed as follows:

A Base Amount, being the sales price of $4,890,000 times 10 years at 6.1% compounded
annually (being the Applicable Federal Rate for Long-Term Obligations) “(the Product™). (In the
event the AFR selected was for some reason emroneous, then the correct AFR is automatically
substituted therefor.) The Product shall then be converted into a private annuity payable from
that final date in 10 years, using the Treasury mortality tables then in force. If there ar¢ no
such tables then in force. then the 1ables applicable on December 1, 2000 shall be used.  The
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first payment shall be made on the firth month of the 11" year following the date this agrcement js
signed and shall continue to ¢ paid thereafier on a monthly basis. Computations shall made in
accordance with IRS rulings providing the principles for computing private annuities in force as of
the date the Product is converted into a private annuity, but if no such rulings arc then in force (or
if they vary substantially from principlesin force on December 1,.2000), then in accordance with the
principles in force on December 1, 2000. If for Some reasen the current US Treasury interpreation
as 10 the taxation of private annuities should be adversely changed, but with an allowance for
grandfathering of private annuity contracts then in place, then the terms of this agreement shall be
awtomatically adjusied (retroactively if necessary) to make such grandfathering available under this
pelicy.

1.2 Termination Upon Death of Annujtant, The Parties hereby expressly agree that
Purchascr's obligation under the preceding paragraph shall terminate upon the death of
Annujtant, and no heir, legatee, creditor, or beneficiary of the estate of Annujtant, nor the
estatc jtseld, shall have any rights whatsoever under this Agreement; provided, however, that

_if Annuitant shall die prior to receipt of the amount due Annuitant under this Agreement for
such month or any previous month, then the amount otherwise payabie to Annpuitant for that
month or a previous month shall be paid to such beneficiary as is designated by Annuitant,
in writing, or in the absence of an effective beneficiary designation, such payment shall be
made 10 the estate of Annuitant,

1.3 No Comingencics. Purchaser shall be absolutely liable for the payments due and such
payments are in no way contingent upon the future camings, if any, from the Property
transferred to the Purchaser.

2. ADVANCES AT DISCRETION OF PURCHASER

2.] Advances. Upon the written request of Anmnuitant, Purchaser agrees that it will consider
whether it can meke advance payments of amounts due under this Agreement. Any advances shall
be repaid no iater thau three years sfier the date of the advance. Until an advance has been paid in
full, the unpaid portion thereof shall hear interest at the Jowest rate permitted by the Internal Revenue
Code without having to impute interest thereon under Seciion 7872. At the discretion of Purchaser,
such advances may be repaid by withkolding payments otherwise due under this Agreement. If
Annuitant shall die with advances duc and owing Purchaser, then such advances shall be satisfied

by Annuitant's estate.
3. TOTALLY UNSECURED PROMISE
3.1 Unsecured Promise. Purchaser's promise 1o pay is totally unsecured. Annuitant retains no

security interes), encumbrance, lien, or pledge with respect to the Property transferred 1o the
Purchaser hercunder,
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4.1 Warranty of Title. Aunnuitant hereby warrants that the Property he is transferring to the
Purchaser is free and clear of all liens, pledges, and encumbrances of any kind whatsoever.

the Property unmerchamable, Purchaser shall give Annuitant notice

shall have four week afier the delivery of such notice to cure such defects(s).

4.3 In order 10 induce the Purchaser to purchase and 1o provide the consideration therfore,

Annuitant watrants and Trepresents o Purchaser that:

a. Allpayment to be made to the Annuitat arising under any obligation to produce and

stor¢ such have been made;

b, That no claims have herctofore been asserted or threa

tened against the Annuitant by

reason of anything arising ot of or in connection with the Property.

<. The Aunuitant does not violate any other party’s rights by making this transfer, and

4.4 Buyer bereby assume and undertakes 1o perform all the obligations of the Annuitant under the
Royalty Agreement that is being transferred. Buyer covenants with Annuitant that:

a, it shall indemnify the Annuitant agains! any all claims and demands in respect of the

Property, and

b. It shall do nothing 10 degrade the relationship between Annuitant and any and &l

partics to the Royalty Agreement,

4.5 This sale and all the associated rights and duties shall be bi
their respective successors and assigns.

5. CLOSING

nding on the parties hereto and

5.1 Closing Date. The Closing Date ("Closing Date") is the date this document is exccuted,

provided that the Property is transferred on that same date,

5.2 Location. The closing shall be held at the offices of Stranger Managernent in Los Angeles,

California.

5.3 Risk of Loss. Annuitant shall bear al] risk of loss with respect to the Property prior to Closing.

Thercaficr, all risk of loss shall be borne by Purchaser.
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FROM.: RWESTIN
. :

6. MISCELLANEOUS
ngs in this Agreement are inserted for convenience only, They shall not
etation.

6.1 Headings, The headi
s Agreement nor used in its interpr

be considered a part of thi
6.2 Goveming Law. This Agreement, and the parties' rights and liabilities under it, shall be
governed by the laws of California. _
g &ny necessary corrections 1o the

6.3. Modifications hereof. The parties will cooperate in makin
description of the Property hereby transferred,
TN WITNESS WHEREOF, this Agrecment is signed and delivered on the date first above written,

W\/I. I \AA ILOL“-FUT. Purchaser
Kem:qu-'[‘r&dilional Holdings, LLC
‘%uimm

Ixon._a.rd Cohen

State of California )
) ss.: )
County of Los Angeles ).
On this 2 dey of Decemnber, in the year 2000, before e, the undersigned, a Notary Public
in and for said State, personally appeared Kelley Lynch, personally known to me (or proved to me
on the basis of satisfactory evidence) to be the peérson whose name is subscribed to the within

instrument, and acknowledged to me that she executed i.

WITNESS my hand and official wﬁm‘ %“x\
VAN o (D hNSTA — sy

{Signature, printed name, and title of notary public or other officer administering oath)
[Seal] e

RICHARD L BERNSTEIN
Commission # | 165904
J  Nolary pusfic . Californio %
Los Angeias County [
My Cemm, Expires Jan 15, 202
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State of California )
. Yss.: :
County of Los Angeles)

On this q day of December, in the year 2000, before me, the undersigned, a Notary Public.
inand for s.a.id State, personally appeared Leonard Cohen, personally known to me {orprovediome
or the basis of satisfactory evidence) to be the person whose name is subscribed 10 the within

instrumnent, and acknowledged to me that he cxecuted i
WITNESS my hand and official seal, W
pra @4—(

[Signature, printed name, and title of notiry public or other officer administering cath}

[Seal] SV Adp < Lresmers

s BTy R

RICHARD L. BERNSTEIN
Ly, Commission & 1165906 L3
2ifan Notary Public - California £
¥/ Los Angeies County [

My Comm. Expires Jan 15, 2002
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First We Take Manhattan
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RECORDING REQUESTED BY:

WHEN RECORDED MAIL TO:

DURABLE GENERAL POWER OF ATTORNEY

I. LEONARD COHEY, in his individual capacity and as Trustee of the Lenoard
Cohen Family Trust UTD October 2, hereby make, constitute and appoint KELLEY
LYNCH to serve together as my own true and {awful Attorney-in-Fact, referred to below
as my "Attorney”, and I specifically revoke any Durable General Power of Attornev
executed by me prior to this date. During my capacity, [ shall have the power to revoke
this Durable General Power of Attorney by a subsequent written instrument expressly
revoking this Power of Attorney or naming a different Attorney-in-Fact.

THE FOLLOWING POWERS AND PROVISIONS ARE EFFECTIVE
IMMEDIATELY AND SHALL REMAIN EFFECTIVE UPON MY SUBSEQUENT
DISABILITY OR INCAPACITY, (pursuant to the provisions of California Probate
Code §§4000 ot seq., the Uniform Durable Power of Attorney Law).

I confer upon my Attorney full power to act for me and in my name, place and
stead; to take full charge of and 1o conduct all my affairs; to take full charge of all my
property, real and personal. tangible and intangible, and interests therein, now owned or
hereafter acquired by me and wherever situated; and to do any and afl things shich my
Attorney may in my Aftorney’s absolute discretion deem desirable or necessary to be
done for me or on my behalf.

The specific authority and powers herein conferred shall not be considered as
limitations on the general authority of my said Attorney, who is hereby authorized to
represent me in all matters and to do any and all acts in my name which [ could do if
personally present; it being my intention by this instrument to give my said Attorney the
broadest possible power over my property, whether real or personal or interests therein,
and affairs of every kind: hereby ratifying and confinming all that my said Attorney shall
lawfuily do or cause to be done by virtue of this Power of Attorney.

1. My Attorney may determine in my Attorney's sole discretion the time
when, purpose for and manner in which any power conferred by this document upon my
Attorney shall be exercised. and the terms of any document which may be executed by
my Aftorney pursuant to the provisions of this Power of Attorney.

AGD 00373

EXHIBIT §
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e My Attorney is authorized. at any time and from time to time, to delegate,
in whole or in part. any of the powers given by this Power of Attorney, fo substitute any
person to act in my Attorney's place and stead under this Power of Atomey, and to
revoke any such delegation or substitution so made. :

3. My Attorney shall not be lable or responsible for any damage that may
ensue to any part of my property or sstate or o me or to any other person because of such
person's interest therein. arising by reason of any error in judgment or discretion in the
management or exercise of the powers delegated to my Attomney by this instrument.

Without limiting in any manner the broad general powers conferred by this Power
of Attorney and which it is my intention to confer, I give my Attorney the following
specific powers and authority:

1. My Attorney may transfer legal fitle of any assets owned by me {whether
owned by me now or acquired in the future) to any revocable trust of which I am the
Settlor, including any such trust which may extend beyond any incapacity I may be under
from time to time or which mav extend beyond my lifetime.

e To make. sign. draw and deliver any bank checks, notes. drafis, warrants
or withdrawat skips on any bank, trust company, savings and loan, thrift, mutua fund or
money market fund on any account which may now or hereafter stand in my name;

3. To endorse for deposit and collection any and all checks, certificates of
deposit, promissory notes, drafts, or other orders or instrumentts for the payment of
money now drawn or endorsed. or hereafter drawn or endorsed, payable to my order;

4, To make, sign, seal, endorse, draw, accept, execute, acknowledge and
deliver any and all contracts, agresments, acquittances, assignments, deeds, mortgages.
releases, satisfactions, options. leases, transfers and other instruments and obligations of
every kind, name. nature and description in writing with or without seal or otherwise;

3. To make, execute and file any and all tax returns and to pay any and alt
taxes which may be required of me by the United States of America or any State, territory
or politicat subdivision thereof, and to appear and act for me and on my behalf before any
taxing authority of the United States of America or of any such States, territory or
political subdivision thercof, with full power, among other things, to file claims for
refund, abatement or credit, to institute any actions with respect to any such taxcs or (o
compromise any asserted liability therefor;

6. To apply for and make any elections required for the payment of
governmental, insurance, retirement or other benefits to which I may be entitled, to take
possession of all such benefits and to distribute such benefits to me or for my benefit;

7. To vote in person on any stocks or other securities owned by me or
standing in my name; to exercise stock rights: to accept and deal with any dividend.
distribution or bonus; to join in any corporate financing, reorganization, merger,
Tiquidation, consolidation or other action and the extension, compromise. conversion,

AGD 00374
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adjustment, enforcemnent or foreclosure. singly or in conjunction with others of any
corporate stock, bond, note, debenture or ather secunity; to compound, compromise,
adjust, settle and sagsfy any obligation. secured or unsecured, owing by or to me and to
give or accept any property or moncy whether or not equal to or less in value than the
amount owing in payvment, setdement or satisfaction thereof: and in general try take such
steps in the management of the affairs of any corporation in which [ may be interested as
my Atomney may, in my Atomey's absolute discretion, deem desirable;

: 8. To purchase and buy or sell for me or for my account any stocks, bonds
(including, but not limited to, United States Treasury bonds which may be redeemed at
par for the payment of federal estate taxes), wasrants or other securities and personal
property of any kind at such prices and on such terms as my Attorncy shall, mmy
Attorney’s discretion. deem proper, and to exercise any subscriptior or other rights to
which I am or shall become entitled, or to sell and dispose of the same, and to sign my
name to such rights, warrants or other instruments as shall require the same;

9. To have access to any safe deposit boxes wherever sitnated. registered in
my name, or in my name and others; and to examine the contents thereof and to remove
from said safe deposit boxes such contents or any part thereof.

10.  To collect and receive any and all monies or property which may now or
hereafter be due me and to give good and sufficient receipts. releases, acquittances and
discharges therefor:

11.  To pay, compromise or otherwise settle any and all of my debts, liabilities
and obligations, whether or not due and payabiz, as my Attomney in my Atorney's
absolute discretion may deem desirable:

12.  To operate any business or businesses in which I now have or hereafter
acquire an interest, in such manner as my Attorney in my Attorney's absolute discretion
may deem desirable: :

13.  To prosecute or defend against, befors any court, administrative body, or
other tribunal any cause of action, counterclaim or offsct which I may have or which is
asserted against me, as the case may be, and to agree to any scttlement or compromises
thereof: and to discontinue, abandon or dismiss any such action or claim; specifically; 1
authorize, my Attorney to attempt to reduce my child support obligations and to defend
against increased child support.

14.  To exercise any or all of the following powers as to real property, any
interest therein or any building thereon; to contract for, purchase, receive and take
possession thercof and of svidence of title thereto; to lease the same for any term or
purpose, including feases for business. residence, and oil or mineral development; to sell,
exchange, gront or convey the same with or without warranty; and to mortgage, transfer
in trust, or otherwise encumber or hypothecate the same to sccure payment of a
negotiable or non-negotiable note or performance of any obligation or agreement,

AGD 00375
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1

15. To excrcise any or all of the followitig powers as to ail kinds of personal
property and goods. wares and merchandise. choses in action and other property in
possession or in action: To contract for. buy, sell. exchange. transfer and in any legal
manner deal in and with the same; and to mortgage, transfer in trust, or otherwise
encumber or hypothecate the same to secure payment of a negotiable or non-negotiable
note or performancs of any obligation or agreement.

16.  To borrow monev and to execute and deliver negotiable or non-negotiable
notes therefor with or without security; and to loan money and receive negotiable or non-
negotiable notes therefor with such security as my Attorney shall deem proper;

17.  To create, amend or supplement any trust, {o terminate any trust in whole
or in part (by revocation or the withdrawal on my behalf of all or part of its assets) and to
instruct znd advise the trustee of any trust wherein I am or may be trustor or beneficiary;
provided, however, that any amendment to any trust shall be mads only to better
effactuate my estate plan as it exists on the date this document is signed (for example, by
making changes to conform to changes in the tax law);

18.  To transact busingss of any kind or class and as my act and deed to sign,
acknowledge and deliver any deed, lease, assignment of lease. covenant. indenwre,
indemmnity, agreement. mortgage. deed of trust, assignment of morigage or of the
beneficial mterest under deed of trust. extension or renewal of anv obiigation,
subordination or waiver of priority, kypothecation, bill of lading, bill of sale, bill, bond,
note, whether negotiable or non-negotiable. receipt, evidence or debt, full or partial
release or satisfaction of mortgage, judgment and other debt, request for partial or full
reconveyance of deed of trust and such other instruments in writing of any kind or class
as may be necessary or proper.

19. To exccute and deliver on my behalf disclaimers under Internal Revenue
Code Section 2518 and California Probate Code Sections 260 through 293 or any

successor statute; and

30.  To make gifts in amounts not exceeding the United States Gift Tax annual
exclusion amount as allowed under the Internal Revenue Code of 1986, as amended (“the
Code™) (currently $10,000 per donee per year under Section 2503(b) of the Code); to
make transfers for educational and medical expenses which are "qualified transfers”
under Section 2503(2) of the Cods; and to make gifis to charity in amounts not ¢xceeding
20% of my federal adjusted gross income in any one vear. All of these gifts and transfers
shall be made only to or for the benefit of those beneficiaries named in my estate plan, or
those persons and organizations to whom I have made gifis in the calendar year
immediately preceding my incapacity, and which are consistent with my estate plan, with
the following exception: Pavments may be made for the health, support, maintenance and
edication of one or more of my minor children, based on my legal obligation to support
them. and for the support, health, maintenance and education of one or more of my aduit
children based on my past patterns of supplying them with funds for these purposcs. In
determining amounts required for support. health, maintenance and education, the
Attorney shall consider the standards of living to which my children are accustomed,

AGD 00378
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taking into account the financial resources of ¢ach individual, my anficipated future needs
and the anticipated future needs of alf of my children.

21 To revise, change or otherwise modify any and all of oy insurance
coverage, including without limitation coverages concerning life, health, fire, casualty,
automobile, earthquake and/or ficod dsks. _

When the context so requires, the masculine gender includes the feminine and
neuter genders, and the stngular number includes the plural.

I have signed my name on January 5 J 2002,

[Uamd, (fou_

LEONARD COHEN, in his individual
capacity and as Trustee of the Lenoard
Cohen Family Trust UTD October 2, 1998

LEONARD COHEN, signed in our presence on this 3/ _ day of January, 2002, at
. California, and at his request. in his presence, and in the
presence of each other, we sign below this date. -

Mﬂ residing fog Focyt - #24
&U I 15 _ tesiding at L5 Anp /10

hecifrc- DALISADES CA D272~

| /Q/{:u)’b Wﬁm « S Fo AW 10 e# o &

PhoFic  PALISADES CA .
Go27Z

AGD 00377
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©+ " STATE OF C. NIA

j
) ss.
COUNTY OF LOS ANGELES )

On January 3{ . 2002, before me, the undersigned, a Notary Public in and for
said County and State, personally appeared LEONARD COHEN, personally known to
me (or proved to me on the basis of sarisfactory &vidence) to be the person whose name is
subscribed to the within instrument. and acknowiedged to me that he executed the same
in his authorized capacity, and that by his signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal

AGD 00378
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March 17, 2003
AGILE
SAFETY GROUP, LLC

Leonard Cohen .

419 N. Larchmont Blvd. #9
Los Angeles, CO 50004

Dear Leonard,

Per your request, funds have been withdrawn from your Agile Safety Fund LP
investor account #ASF006,

Banc of America has received-on your behalf:

$2,000,000.00 deposited on 2-28-02

$700,000.00 deposited on 6-3-02
$214,756.45 deposited on 6-3-02
$310,000.00 deposited on 6-4-02
. ($87,000.00) withdrawn on 1-24-03
($60,000.00) withdrawn on 1-30-03
($100,000.00) withdrawn on 2-3-03
($50,000.00) withdrawn on 2-18-03

(5150,000.00) withdrawn on 2-28-03
$2,777,156.45 Total Investment In ASF To Date

If you have any questions at all, pleasc give us a call, and thank you again fa-'
investing with us.

“Michacl P. Brady, President
Agile Safety Group, LLC
142 Arzpahoc Ave, Suite 207

Boulder, Colorado Batoy

Telephone 303 440-3733

Fux 309 1paurb AGD 060553
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TRADITIONAL HOLDINGS LLC FINANCIAL STATEMENT * Eo:-mzamw&
February 28, 2003 to March 31, 2003

Dats 12/31/2002 Curnent
ltem Contraot § Purchased QOvwmner Value*¥ Valugt+
Cash/Fixed/Short Term Debt .
Rydex CB 061505093 57303002 Traditionnl Holdings LLC $100,000 50
[ .. . . SUBTCTAL 5100,000 50 |
Domestic Growth Allocation
" Rydex (8/02 f MSA) 021206810 (L) 3/6r2002 Traditional Holdings LLC $123,692 523,409
| T SUBTOTAL $123,692 524,400
Agils Safety Fund
3 Banc of America ASF00% 272802001 Tradilional Holdings LLC 53,383,438 53,000,175
[ $UBTOTAL 53,363,438 $3,000,175 }
CLOSED ACCOUNTS
"~ Farerhonse 50738221 472473901 Traditiona] Holdings LLC 57 30
f . . "SUBTOTAL 5717 50
TOTAL Fobruary 28, 2003 $3,149,243 | TOTAL $3,607,131 53,024,583 |
/5103 Withdrawal from Rydex #061902280 $125,000
{ Withdrawals For Merch 2003 .. §125,000 |
_ Monthly Dollar Guoln on Portfolio §34¢ _
Other Assets '
Shareholder Loan from Tradittonal Holdings 6/28/2002 Traditional Holdings LLC S150,000 §150,000
Shareholder Loan from Traditional Holdings /572003 Traditional Holdings LLC $125,000
[ . SUBTOTAL 150,000 - .5275,000 |
| GranpTOTAL £3,209,583 |
* Baredupon amf ing cblalned frow indivicual coupcries. Tou're advited 1 confirmt Whis information.

= Nei amound rvesind as of TIIIN0Y. Amaunt thevwn i afler initial sofes charge (if oyt No Yahse shown |f occonnt epenad it 3008
vou Inbrmalon bared o vkt as of ioumment das or within a fre days dureaf
==ws PBrenaid asset promad Jor the year
1 Non-Greendary & Avoelons marcped osnir,
3 Apila Safvty Furd's vabs and Year s Datt paint are uncudited estmates ar of 3131701 end are sabjact 1o revizion,

This exrimaled gain ix w1 of fens.

Pasi peoformance & 5o paoravise of fubire rvams. Reod proipacius befers lmvetning any moncy.

Plnare cordoct Grewmbarg & Aprociohs, Ik, or Yoctica! Alkeation Services, LLC @& (303} 4408300 if shere are ony haryes in your
Fitucrion or brversnant objecive ar {fyouwith i add or mod{fany bt resiri io fe 2% of your

eccounl Our curvent disclanure skstean i an 5ol fosth ot Paer ] of Form ADY Is avallabk for your review upon reguel,

Doting business as Greanberg & Avsoriales Finuncial and Insurance Services only in California Doing business in all other stales as Greenberg & Assouiates, Inc.
Secuyities Offersd through Greenberg & Asxociotes Securities, Inc. Registered Broker/Dealer 4141 Arapahoe Ave. #207 Boulder, CO 80303,
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Subj: February erformance

Date: Tuesday, March 25, 2003 5:51:17 PM

From: timbarnett@gagroup.com
To: baldymonk@aol.com

cc: Tsimar@aol.com
Lecnard,

February saw the markets continue to struggle. In light of this, I'm particularly
pleased to report another small gain in your managed accounts with us. Below
is the summary for February:

Ending Balance (2/28/03): $5,076,336
Profit for month of February: $16,574
Disbursements: $9,600 from the Sabbath Day CRT

Yours truly,
NG

—eee———— Headeorrs
Return-Path: <timbarnett@gagroup.com>
Received: from riy-xf04.mx.aal.com {rly-xf04.mail.aol.com {172.20.105.228]) by air-xf01.mail.acl.com
(v82.17) with ESMTP id MAILINXF11-279b3e80f38428d; Tue, 25 Mar 2003 19:514:17 0500
Received: from MAGGIE. hq.gagroup.com (host livewirenat.com [66.185.105.90)) by riy-
xfO4.muc.aol.com (v92.16) with ESMTP id MAILRELAYINXF42-3ea3e80f97c3dc; Tue, 25 Mar 2003
19:51:08 -0500
content-class: um:content-ciassas.message
MIME-Version: 1.0
Content-Type: text/plain;
charset="iso-8859-1"
Content-Transfer-Encoding; quoted-printable
Subject: February 2003 Performance
X-MimeQLE: Produced By Microsoft Exchange V6.0.6249.0
Date: Tue, 25 Mar 2003 17:50:28 0700 :
Message-ID: <BED342217D131542B874219515DF6DEFE30ACF 1 @MAGGIE.hg.gagroup.com>
X-MS-Has-Attach;
X-MS-TNEF-Correlator:
Thread-Topic: February 2003 Performance
Thread-Index: Act.zMbDrzSLzHIBhTr+4MP4awriRPw==
From: "Tim Bametft" <timbamett@gagroup.com>
To: <baldymonk@aol.com>

4/2/05 America Online : BALDY MONK Page 1
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April 22, 2003

A GIULE

SAFETY GROUP, LLC

Leonard Cohen
419 N. Larchmont Blvd. #91
Los Angeles, CO 36004

Dear Levnard,

Additional funds have been received into your Agile Safety Fund LP investor
account #ASF006.

Banc of America has received on your behalf:

$2,000,000.00 deposited on 2-28-02
$700,000.00 deposited on 6-3-02
£214,756.45 deposited on 6-3-02
$310,000.00 deposited on 6-4-02
($87,000.00) withdrawn on 1-24-03
($60,000.00) withdrawn on 1-30-03
{5100,000.00) withdrawn on 2-3-03
{$50,000.00) withdrawn on 2-18-03
($150,000.00) withdrawn on 2-28-03
($25,000.00) withdrawn on 4~3-03
($150,000.00) withdrawn on 4-8-03
$2,602,756.45 Total Investment in ASF to Date

If you have any questions at ali, please give us a call, and thank you again for
investing with us.

(007

Michael P. Brady, President

» ve, Sui 207 Agile Safety Group, LLC

Boulder, Colorado 80303

Telcphons 303 4403733

S AGD 00558
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TRADITIONAL HOLDINGS LLC FINANCIAL STATEMENT * (Non-audited)
March 31, 2003 to April 30, 2003

Date 12/3172002 Current
Ttem Contmot # Purchased Owner Value** Value***
Cash/Fixed/Short Term Debt T
Rydex CB 061905093 5/30/2002 Tradinonaj Holdings LLC $100,000 £0
SUBTCTAL $100,000 S0 |
Domestic Growth Allocation
Rydex (8/02 f MS4) 021206810 (L) 3/6/2002 Traditional Holdings LLC $123,692 $53,256
SUBTOTAL £123,692 $53.256
Agile Sefety Fund
3 Bane of America ASFOG8 2/28/2001 Traditional Holdings LLC $3,383,438 32,862,077
SUBTOTAL £3,383,438 $2,862,077 “
CLOSED ACCOUNTS
Waterhouse 507-38221 4/24/2001 Traditional Holdings LLC $717 50
SUBTOTAL $717 50
TOTAL March 31, 2003 §3,024,583 TOTAL §3,607,131 $2,915,333 _
4/3/03 Loan from Troditional Heldings (Agile Safety #ASF006) $23,000
4/10/03 Loan from Traditional Holdings (Agile Safety YASF006) $150,000
[Withdrawals for April 2003 j 8175,000 |
4/3/03 Repayment of Loan from Proceeds on stock sales in Waterhouse #509-18242 $26,363
[Deposits for April 2003 . $26,325 |
P Monthly Dollar Gain on Portfolio $39,387 ,_
Other Assets '
Shareholder Loan from Traditional Holdings 6/28/2002 Traditional Holdings LLC $150,000 $150,0600
Shareholder Loan from Traditional Holdings 21312003 Traditional Holdings LLC $100,000
Shareholder Loan from Traditional Holdings 375/2003 Traditional Holdings LLC $125,000
Shareholder Loan from Tradittonal Holdings 4/3/2003 Traditional Holdings LLC $23,060
Shareholder Loan fror: Traditional Holdings 4/10/2003 Traditional Holdings LLC $150,000
Repayment of Shareholder Loan from Traditlonal Holdings 4312003 Traditiona! Holdings LLC ($26,363)
SUBTOTAL $£150,000 $523,637 |
GRAND TOTAL $3,438,970 |
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* Bosed upen oral informotion ebloined from Individnal compenies, You're odvised to confiens this infarmotion.

Net owawni invesind as of 12/30/02. Anount shavwwr 11 afier iufial sales chorga (if ony) Mo Volue shawn (f cceount gpanad n 2002

Infermation based on volues o5 of sramment dosa or within o few doys thareaf,

Prapaid arset proratad for the yeor

NoiGreenbery & Arrocieies manoped a1zerz.

Agile Safety Fund's value ond Yeor 1a Date gaiy are siaudited exsimotes a1 of X'31/03 ond are subject torevision.

This sstimaled gobn 12 nat af fees,

Past performenes i no guoroniee of future requrns, Read propecius befors investing oy mancy.

Pleass conlact Greenberg & Arsoctoies, Ine. or Tocileal Aflacatton Swrvices, LLC @ (303} #40-8500 §f theve are anty chonges in your
#itunrion or invessmant objuctivas or fyoi with 1o add or mod\fy any reaseuable restrictions K die sonagemsent of your
wecount, Qur curren) disdlosurs statertent us rat forth on Part 31 of Form ADV is avoilable for your reviaw ugen reguex).

Doing business as Greenberg & dssociates Financial and Inturance Services only in California, Doing business in all other siates as Greenberg & Associates, Inc.

Seourities Offered through Greenberg d& Assoctates Securitfes, Inc. Registerad Broker/Dealer 4141 Arapahoe Ave, 8207 Bouldor, CO 80303,



Case 1:05-cv-01233-LTB  Document 8-6  Filed 08/02/2005 Page 8 of 26

Subj: April 200 ormance
Date: Friday, May 23, 2003 12:33:17 PM

From: barnett@gagroup.com
To: baldymonk@aol.com
cc: tsimar@aol.com
Leonard,

The market has continued its unpredictable ways in 2003 However, i'm
pleased to report that April has proven to be our strongest month this year.
And May is also looking good for us so far. Below are the numbers:

Ending Balance (4/30/03): $5,073,135
Profit for the month of April: $111,624
Disbursements:

$35,000 Sabbath Day Payout

Yours truly,

Neal

———————— Headers
Return-Path: <barneti@gagroup.com>
Recsived: from rly-yb05.mx.aol.com (ry-yb05.mail.aol.com [172.18.145.5]) by air-yb04.mail.aol.com
(v93.12) with ESMTP id MAILINYB43-38¢73ece777c2ie; Fri, 23 May 2003 15:33:17 2000
Received: from mail.gagroup.com {gagroup.com [66.185.105.90]) by rly-yb05.mx.aol.com (v93.12)
with ESMTP id MAILRELAYINYB51-19b3ece7772124; Fri, 23 May 2003 15:33:07 -0400
Content-Class: umniconient-classes:message
MIME-Version: 1.0
Content-Type: text/plain;
charset="is0-8853-1"
Content-Transfer-Encoding: quoted-printable
Subject: April 2003 Perforrmance
X-MimeOLE: Produced By Microsoft Exchange V6.0.6249.0
Date: Fri, 23 May 2003 13:33:04 -0600
Message-ID: <8ED342217D131542B74219515DF6DEFE 0B 128@MAGGIE.hq.gagroup.com>
X-MS-Has-Attach:
X-MS-TNEF-Comelator:
Thread-Topic. April 2003 Performance
Thread-Index: AcMhYhSe33KvNEQiSPIYmAUKZjuxow==
From: "Tim Barnett" <bamett@gagroup.com>
To: <baldymonk@aol.com>

4/2/05 America Online : BALDY MONK Page 1
LC 00139
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Augpst 24, 2003

Leonard Cohen
1044 Keniston Avenue

Los Angeles, CA 90019-1707

Dear Leonard,

Additional funds have been withdrawn from your Agile Safety Fund LP investor

account #ASF006.

Banc of America has received on your behalf:

$2,000,000.00 deposited on 2-28-02
$700,000.00 deposited on 6-3-02
$214,756.45 deposited on 6-3-02
£310,000.00 deposited on 6-4-02
($87,000.00) withdrawn on 1-24-03
($60,000.00) withdrawn on 1-30-03
($100,000.00) withdrawn on 2-3-03
($50,000.00) withdrawn on 2-18-03
($150,000.00) withdrawn on 2-28-03
($25,000.00) withdrawn on 4-3-03
($150,000.00) withdrawn on 4-8-03
($80,000.00) withdrawn on 5-8-03
($1006,000.00) withdrawn on 5-27-03
($10,000.00) withdrawn on 7-17-03
($75,000.00) withdrawn on 7-21-03
($50,000.00) withdrawn on 7-31-03
(510,000.00) withdrawn on 8-5-03
($150,000.00) withdraw on 8/21/03
$2,427,756.45 Total Investment in ASF to Date

If you have any questions at all, picase give us a call, and thank you again for
investing with us.

Regards,

Michael P. Brady, President
Agile Safety Group, LLC

AGD 00587
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TRADITIONAL HOLDINGS LLC FINANCIAL STATEMENT * (Non-audited)
July 31, 2003 to August 29, 2003

Date 1273172002 Current
ftem Contract # Purchased Owner Value** Vilug**+¥
Cash/Fixed/Short Term Debt
Rydex CB 061905093 5/30/2002 Traditional Holdings LLC $100,000 £0
Lo O SUBTOTAL fns . o 5o ocivg.r, S100,000 < c s e 80
Domestic Growth Allocation
Rydex (8'02 f M54) 021206810 (L) 3/6/2002 Traditiona] Holdings LLC $123,692 $229
| - SUBTOTAL - i Lol o§I23,692 1 et i 8229
Agile Safety Fund
Y Hanc of America ASFDO6 2128/2001 Traditional Holdings LLC $3,383,438 $2,432,580
[ f BUBTOTAL ;. . coo. % i $3,383,438 L o 82,430,580 |
CLOSED ACCOUNTS
Waterhouse 507-38221 412412001 .m.mn:mo:n_ Holdings LLC $717 30
L5 SUBTOTAL - o oo v, v 07, i s, 80
TOTAL July 31, 2003 52,574,088 _ TOTAL $3,667,131 52,432,808 |
8/21/03 Loan from Traditional :o_a,:nm opm__n mmﬁna. u>mm.oo8 $150,000
[Withdrawals for August 2003 77~ sarses c wirin s e L e e L ;25150,000°]
Manthly Dolfar Gain on Portfalio . 58,720 |
Other Assets’
Sharenolaer Loan jrom Tradifional Holdings G7Z872002 ‘traditional Holdings LLT 3130,000 SI50.000
Shareholder Loan from Traditional Holdings 21342003 Traditional Holdings LLC SE00,000
Shareholder Loan from Traditional Holdings 3/5/2003 Traditional Holdings LLC §125,000
Shareholder Loan from Traditional Holdings 4/3/2003 Traditional Holdings LLC 525,000
Sharekolder Loan from Tradiiional Holdings 411612003 Traditional Holdings LLC 5150,000
Repayment of Shareholder Loan from Traditional Holdings 4/3/2603 Traditional Holdings LEC {$26.363)
Shareholder Loan from Traditional Holdings 57812003 Traditional Holdings LLC $80,000
Shareholder Loan from Trodistional Holdings §/27/2003 Traditional Holdings LLC 5100,000
Shareholder Loan fromn Traditional Holdings TI16/2003 Traditional Holdings LLC 845,000
Shareholder Loan from Traditional Holdings 172003 Traditional Holdings LL.C 310,600
Shareholder Loan from Traditional Holdings 712172003 Traditional Holdings LLC $75,000
Shareholder Loan from Traditional Holdings 73172003 Traditional Hollings LLC 350,000
Shareholder Loan from Traditional Holdings 8/21/2003 Traditionat Holdings 1.L.C $150,000
[C.SUBTGTAL $130,000 - 51,033,837

| GRAND TOTAL

$3,466,445 |

* Barad g oral nformaen obssinad from indmidhial companies. You're advired 1o confirm shys infonnaticn.

Nt omont tevested s of 1231102, Amckent shovent tr ofler inivie] soles charga (if any) Ne Value showe (faccamt cpered in 2002,
== Infoemaiton bosed on values as of rosement doix or witin o faw days diereof,
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Subj: July 200 ormance
Date: Thursday, August 21, 2003 10:42:08 AM

From: barnett@gagroup.com
To: baldymonk@aol.com
cc: tsimar@aol.com
Leonard,

As you know, our investment strategies are market neutral, however
sometimes we are affected by large movements. While the overall stock
market was up slightly in July, the market for 10 year Treasury Bonds had its
sharpest decline in over 50 years. Accordingly, even though we've had very
steady monthly profits this year, we did lose a little bit this past month.
However I'm pleased to say that things are looking up for August.

Below are the numbers:

Ending Balance (7/31/03): $5,091,607
Profit/{Loss) for month of July: ($18,877)

Yours truly,
Neal

- Headas
Retum-Path: <bamett@gagroup.com>
Receivad: from rly-xj02.mx.aol.com (rly-xj02.mail.acl.com [172.20,116.39]) by air-xj0d.mail.aol.com
(v95.12) with ESMTP id MAILINXJ44-5053f45046453; Thu, 21 Aug 2003 13:42:08 -0400
Received: from mail.gagroup.com ([64.207.55.58]) by rly-xj02.mx.aol.com (v85.1) with ESMTP id
MAILRELAYINXJ25-5053f45046453; Thu, 21 Aug 2003 13:41:57 -0400
MIME-Version: 1.0
Content-Type: text/plain;
charset="iso-8859-1"
Content-Transfer-Encoding: quoled-printable
Subject July 2003 Performanca
content-class: um:contentclasses:message
X-MimeOLE: Produced By Microsoft Exchange V6.0.6249.0
Date: Thu, 21 Aug 2003 11:41:53 0600
Message-ID: <8ED342217D131542B7421951 SDFEDEFEGSE1CE@MAGGIE.hg.gagraup.com>
X-M3-Has-Aftach:
X-MS-TNEF-Carrelator:
Thread-Topic: July 2003 Performance
Thread-Index: AcNoC3ank7qxojNJQymXaWouHJOByA==
From: “Tim Bamett" <bamstt@gagroup.com>

4/2/03 America Online : BALDY MONK Page 1

LC 00145
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™\
BT 3 N September 5, 2003
o 30

Leonard Cohen
1044 Keniston Avenue

A GIVLE

SAFETY GROUP. LLC

3141 Anpahoe Ave, Suite 207
Boulder, Caloradn 80303
Telephone 303 e=5733

Fax 303 247-0470

Los Angeies. CA 90019-1707

Dear Leonard,

Additional funds have been withdrawn trom your Agile Safety Fund LP investor

account #ASF006.

Banc of America has received on your behalf:

$2.,000,000.00 deposited on 2-28-02
$700,000.00 deposited on 6-3-02
$214,756.45 deposited on 6-3-02
£310,000.00 deposited on 6-4-02
(587,000.00) withdrawn on 1-24-03
{$60,000.00) withdrawn on 1-30-03
{5100,000.00) withdrawn on 2-3-03
(850,000.00) withdrawn on 2-18-03
($150,000.00) withdrawn on 2-28-03
($25,000.00) withdrawn on 4-3-03
(5150,000.00) withdrawn on 4-8-03
(580,000.00) withdrawn on 5-8-03
($100,000.00) withdrawn on 5-27-03
($10,000.00) withdrawn on 7-17-03
(575,000.00) withdrawn on 7-21-03
(§50,000.00) withdrawn on 7-31-03
($10,000.00) withdrawn on 8-3-03
($150,000.00} withdrawn on 8-20-03
{$100.000.00) withdrawn on 9-5-03
£2,027,756.45 Total Investment in ASF to Date

If you have any questions at all, please give us a call, and thank you again for
investing with us.

AGD 00593
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TRADITIONAL HOLDINGS LLC FINANCIAL STATEMENT * (Non-audited)
August 29, 2003 to September 30, 2003

Date 121312002 Current
Tiem Conlract ¥ Purchased Owner Valug** Valugtes
Cash/Fixcd/§hort Term Debt
Rydex CB 061905093 5302002 Traditional Holdings LLC 109,000 30
| SUBTOTAL $100,000 50|
Domestic Growth Allocation
- Rydex (8/02 f. MSA} 021206810 (L) 3/6/2002 Traditional Hotdings LLC $123,692 §251
[ SUBTOTAL $123,692 5231
Agite Safety Fund
1 Bane of America ASF006 212872001 Teaditional Holdings LLC $3,383,438 $2,277.586
[ SUBTOTAL 3,383,438 $2.277,585 |
CLOSED ACCOUNTS
Waterhouse 507-3822] 41241200, N7 50
0717 £0
TOTAL August 29, 2003 $2,432,808 i TOTAL 53,607,131 52,277,816 |
9/5/03 Loan from Traditional Holdings (Agile Safely #ASFODS) £100.000
9/30/03 Loan from Traditional Holdings (Agile Safety #ASF006) 5100,000
[Withdrawals for Scplomber 2003 $306,000 |
m Monthly Dollar Gain on Portfolle 545,008
Date 123172002 Current
[em Contract # Purchased Owner Value** Valye+*
Other Assets ' )
Shareholder Loan from Traditional Holdings 6282002 Traditional Holdings LLC 5150,C00 $E50,000
Shareholder Loan from Traditional Holdings 2732003 Traditiona Holdings LLC 5100,000
Shareholder Loan from Traditional Holdings 20572003 Traditionat Holdings LLC $125,000
Sharehoider Loan from Traditional Holdings 44312003 Traditiona! Holdings LLC $25,000
Shareholder Loan from Traditional Holdings 47116/2003 Traditiona) Holdings LLC £150,000
Repayment of Shareholder Loan from Traditional Holdings 41372003 Traditional Holdings LLC (526,363)
Sharsholder Loan from Traditional Holdings 3/8/2003 Traditional Holdings LLC $30,000
Sharsholder Loan from Traditional Holdings 5{27/2003 Traditional Holdings LLC $100,000
Shareholder Loan from Traditional Holdings T16:2003 i 545,000
Shareholder Loen from Traditional Holdings 103 10,000
Shareholder Loan from Traditional Holdings 72172003 $75,000
Shareholder Loan from Tradiional Holdings 73172003 £50,000
Shareholder Loan from Traditional Holdings 82172003 $150.000
Shareholder Loan from Traditional Holdings 975120053 Traditional Holdings LLC $100,000
Sharsholder Loan from Traditional Holdings 913072003 Traditional Holdings LLC $100,000
SUBTOTAL £150,000 51,233,617

. GRAND TOTAL 53,511,454 |
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Subij: August 2 erformance
Date: Wednesday, September 24, 2003 12:54:52 PM

From: barnett@gagroup.com
To: baldymonk@aol.com
cc: tsimar@aol.com
Leonard,

August saw a return to profitability for us after we experienced a slight loss in
July. We made a small amount in August and as we look ahead to September,
early indications lead us to expect that it will be an even stronger month and
possibly one of the strongest of the year.

Below are the numbers for August:

Ending Balance (8/29/03): $5,101,443
Profit/(Loss) for month of August: $9,835

Yours truly,
Neal

—i———— Hieaders
Return-Path: <barneit@gagroup.com=>
Recsived: from  rly-xh02.mx.aol.com (rly-xh02.mail.acl.com [172,20.115.231)) by air-
xh04.mail.aol.com (v86.8) with ESMTP id MAILINXH44-4813f711681278; Wed, 24 Sep 2003
15:54:51 0400
Received: from mail.gagroup.com ([64.207.55.58)) by rly-xh02.mx.aal.com {v96.8) with ESMTP id
MAILRELAYINXH27-48f3f7 11681278; Wed, 24 Sep 2003 15:54:41 -0400
MIME-Version: 1.0
Content-Type: textiplain;
charset="[s0-8859-1"
Content-Transfer-Encading: quoted-printable
Subject: August 2003 Performance
content-class: urniconteni-classes:message
X-MimeOLE: Produced By Microsol{ Exchange V6.0.6245.0
Date: Wad, 24 Sep 2003 13:54:37 -0600
Message-ID; <BED342217D131542B74219515DF6DEFEGSE40E @MAGGIE. hq.gagroup.com>
X-MS-Has-Attach:
X-MS-TNEF-Correlator:
Thread-Topic: August 2003 Performance
Thread-index: AcOC1afiMBObr3pNT3yCclK5Rki6eQ=—=
From: “Tim Bamstt” <bamett@gagroup.com>
To: <baldymonk@aol.com>

4/2/05 America Online : BALDY MONK Page 1
LC 00147
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A GILE

SAFETY GROUP. LLC

4143 Arapahoe Ave. Suite 207
Boulder, Colorsda Sa303
‘Telephoae ;03 H4e-3733

Fax 503 247-0476

October 3, 2003

Leonard Cohen

1044 Keniston Avenue

Los Angeles, CA 90019-1707

Dear Leonard,

Filed 08/02/2Q05 Page 17 of 26

Additional fransactions have been posted to your Agile Safety Fund LP investor

account #ASF006.

US Bank has received on your behalf:

$2,000,000.00
$700,000.00
$214,756.45
$310,000.00
($87,000.00)
(860,000.00)
(§100,000.00)
(§50,000.00)
(5150,000.,00)
($25,000.00)
($150,000.00)
(580,000.00)
(5100,000.00)
(510,000.00)
(§75,000.00)
(§50,000.00)
($10,000.00)
(5150,000.00)
($100,000.00)
(5100.000.00)

deposited on 2-28-02
deposited on 6-3-02
deposited on 6-3-02
deposited on 6-4-02
withdrawn on 1-24-03
withdrawn on 1-30-03
withdrawn on 2-3-03
withdrawn on 2-18-03
withdrawn on 2-28-03
withdrawn on 4-3-03
withdrawn on 4-8-03
withdrawn on 5-8-03
withdrawn on 5-27-03
withdrawn on 7-17-03
withdrawn on 7-21-03
withdrawn on 7-31-03
withdrawn on 8-5-03

withdrawn on 8-20-03

withdrawn on 9-5-03
withdrawn on 9-30-03

$1,927,756.45

Total Withdrawals and Deposits in ASF to Date

AGD 00609
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If you have any questions at all, please give us a call at (303) 440-6500. Thank you again for

investing with us.

Regards,

Michaet P. Brady, President
Agile Safety Group, LLC

AGD 00810
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TRADITIONAL HOLDINGS LLC FINANCIAL STATEMENT * (Non-audited)
September 30, 2003 to Qctober 31, 2003

Bate 123112002 Current
Item Contract # Purchased Owrer Value** Vahg+*
Cash/Ficed/Short Term Debt
RydexCB 061905093 /3012002 Traditionat Holdings LLC . $100,000 50
| SUBTOTAL $100,000 50
Domestic Growth Allocation
Rydex (8/02 f. MSA) 021206810(L) 3/6:2002 Traditional Holdings LLC $123,692 522
| SUBTOTAL $123,602 5232
Agile Safety Fund
3 U.5. Bank ASFo0s 2/28/200) Traditional Holdings LLC $3,383,438 $2,120,908
| SUBTOTAL $3,383,438 £2,120,908 |
CLOSED ACCOUNTS
Waterhouse 507-38221 4124200 Traditions] Holdings LLC oy 50
[ SUBTOTAL $717 [
TOTAL September 30, 2003 82,277,816 # TOTAL 33,607,131 32,121,140 _
10/2/03 Loan frorm Traditional Holdings { Agile Safety # ASFO06) 5190,000
10/3 /03 Lonn from Traditional Holdings (Agils Safety #ASFO0S) $100,000
| Wrhdrawals for Getober 2003 ' $200,000 }
— Monthly Dollar Guin on Portfolio mﬁ.uuad
Date . 1203172002 Cugrent
Item Contract # Purchased Crwaer Vilue** Value*++
Other Assels '
Shareholder Loan from Traditional Holdings 6r28/2002 Traditinnal Holdings LLC £150,000 $150,000
Shareholder Loan from Traditional Holdings 232003 Traditional Holdings LLC $100,000
Skareholder Loan from Traditlonal Holdings 3/5/2003 Traditional Heldings ELC $123,000
Shareholder Loan from Traditional Holdings 47312003 Traditional Holdings LLC $25,000
Sharehotder Loan from Tradittanal Holdings 1072003 Traditional Holdings LLC 150,000
Repayment of Shareholder Loan from Traditional Holdings 41312003 Traditional Holdings LLC (526,363}
Shareholder Loen from Traditional Holdings 5/8/2003 Traditional Holdings LLC 380,000
Skareholder Loan from Tradltional Haldings 572172003 Traditional Holdings LLC $100,000
Shareholder Loe from Traditional Holdings 1642003 Traditional Holdings L1.C £45,000
Skarcholder Loan from Traditional Holdings MITR003 Traditional Holdings LLC $10,000
Shatehoider Loan from Traditional Holdings 77212003 Traditnal Holdings LLC $75,000
Skareholder Loan from Traditional Holdings 3112003 Traditional Holdings LLC 530,000
Shareholder Loan from Traditional Holdings 8/21/2003 Traditional Hatdings LL.C £150,000
Shareholder Laan from Teaditional Holdings 9/5/2003 Traditional Holdings LLC £100,000
Shareholder Loan from Traditional Holdings 93012003 Traditional Holdinga LLC £100,000
Shareholder Loan from Traditional Holdings 10/2/2003 Traditional Holdings LLC $100,000
Shareholder Loan from Traditional Holdings 10/3172003 Traditional Holdings LLC $100,000
UBTOTAL §130,000 51.433,6371]
GRAND TOTAL 53,554,778 |
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Subij: Septem/§y 03 Performance

Date: Wednesday, October 22, 2003 8:04:49 AM

From: barnett@gagroup.com

To: baldymonk@aol.com

cc: tsimar@aol.com

Dear Leonard,

September was another choppy month for the markets. The major indexes
(Dow, S&P500, Nasdaq) all ended down on the month. However, we have
continued a trend of steady growth and produced a substantial monthly
performance.

Below are the numbers for September:

Ending Balance (9/30/03): $5,123,457
Profit/(Loss) for month of September: $51,647
Withdrawals: ($29,633) for 3rd quarter payout from Cohen Family CRT

Yours truly,
NG

w———— Headers
Return-Path: <barnett@gagroup.com>
Received: from rly-xcO1.mx.aol.com (rly-xc01.mail.acl.com [172.20.105.134]) by air-xcO1.mail.aol.com
(v96.10) with ESMTP id MAILINXC12-c33f969c7 aBa; Wed, 22 Oct 2003 11:04:49 -0400
Received: from mail.gagroup.com ([64.207.55.58]) by rly-xc01.mx.aol.com {v96.8) with ESMTP id
MAILRELAYINXAC15-c331969cTada; Wed, 22 Oct 2003 11:04:27 -0400
content-class: um:content-classes:message
MIME-Version: 1.0
Content-Type: text/plain;
charset="is0-8859-1"
Content-Transfer-Encoding: quoted-printable
Subject: September 2003 Performance
X-MimeaOQLE: Produced By Microsoft Exchange V6.0.6249.0
Date: Wed, 22 Oct 2003 09:04:22 -0600
Message-1D: <BED342217D131542B7421951 SDFEDEFESIESFI@MAGGIE.hg.gagroup.com>
X-MS-Has-Attach:
X-MS-TNEF-Correlator:

4/2/05 America Online : BALDY MONK Page 1

LC 00150
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- November 2

Leonard Cohen

1044 Keniston Avenue

Filed 08/02% Page 22 of 26

. Los Angeles, CA 90019-1707

4141 Arapahoc Ave., Suice 207
Boulder, Colorda 80300
Telephone 303.440.3733

Fax J0.247.0476

Dear Leonard,

Additional deposits and/or withdrawals have been posted to your Agile Saficty Fund
LP investor account #ASF006.

US Bank has received on your behalf:

$2,000,000.00 deposited on 2-28-02
$700,000.00 deposited on 6-3-02
$214,756.45 deposited on 6-3-02
$310,000.00 deposited on 6-4-02
{587,000.00) withdrawn on 1-24-03
(560,000.00) withdrawn on 1-30-03
($100,000.00) withdrawn on 2-3-03
(550,000.00) withdrawn on 2-18-03
($150,000.00) withdrawn on 2-28-03
{525,000.00) withdrawn on 4-3-03
{$150,000.00) withdrawn on 4-8-03
{530,000.00) withdrawn on 5-8-03
($100,000.00) withdrawm on 5-27-03
(510,000.00) withdrawn on 7-17-03
($75,000.00) withdrawn on 7-21-03
($50,000.00) withdrawn on 7-31-03
($10,000.00) wittilrawan on 8-5-03
($150,000.00) withdrawn on 8-20-03
{5100,000.00) withdrawn on 9-5-03
(5100,000.00) withdrawan on 9-30-03
(5100,000.00) withdrawn cn 10-16-03
{5100,000.00) withdrawan on 10-29-03
(535,000.00) withdrawan on 11-4-03
$1,692,756.45 Total Deposits and Withdrawals in ASF To Date

AGD 00646
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Ifymhzvcanyq:mﬁnmpmmﬂmnBOSmsw.Thankymagainﬁrinvwﬁngwithus.

Best Regaris,

N7

Micbacl P. Brady, President
Agile Saficty Group, LLC

AGD 00647
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TRADITIONAL HOLDINGS LLC FINANCIAL STATEMENT * (Non-audited)

QOctober 31, 2003 to November 28, 2003

Date 12131/2002 Cugrent
Ltem Contract # Purchased Owner Value** Valuc***
Caslu/Fizcd/Short Term Debt i
Rydex CB 061905093 53072002 Traditional Holdings LLC $100,000 s
| SUBTOTAL $100,000 50 |
U -ta mﬂg& --l . s
Rydex (8/02 f. MSA4) 021206810 (L) 31672002 Traditional Holdings LLC $123,692 $237
SUBTOTAL 5123,692 5237
Agile Safety Fund
3 U.3, Bank ASFO06 22812001 Traditionat Holdings LLC £3,383,438 52,067,879
SUBTOTAL $3,383,438 wm.om.u.w.__q_
CLOSED ACCOUNTS
Warterhouse 507-38221 42472004 Traditional Holdings LLC 5717 30
| SUBTOTAL $717 0
TOTAL October 31, 2003 52,121,140 _’ TOTAL 83,607,131 52,068,115 _
11/4/03 Loan from Traditional Holdinga (Agile Safety KASFO0G) £35,000
1171803 Loan fram Traditional Holdings (Agile Safety KASF006) §45,000
[Withdrawals for November 2003 i $80,000 |
_ Monthly Dollar Gain on Portfolio 526,976 |
Date [2i31/2002 Current
Itcm Contraut # Purchased Qwner Valug** Valye***
Other Asacts '
Sharcholder Loan from Traditional Holdings 62812002 Traditiopal Holdings LLC $150,000 $150,000
Sharekolder Loan from Traditional Holdings 2352003 onal Holdings LLC $100,000
Shareholder Loan from Traditional Holdings 31512003 ional Holdings LLC §125,000
Sharsholder Loan fiom Traditional Heldings 4/3/2003 jonal Holdings LLC 525,000
Shareholder Loan from Traditional Holdings 41072003 tonal Holdings LLC §150,000
Repayment of Sharehoider Loan from Traditional Holdings AA2003 itional Holdings LLC. (826,363}
Shareholder Loan from Fraditional Holdings 30812003 Traditional Heldings LLC £80,000
Shareholder Loan from Traditional Holdings 52712003 Traditional Holdings LLC £100,000
Shareholder Loan from Traditional Holdings 612003 Traditional Holdings LLC $45,000
Skareholder Loan from Traditional Hoidings 711742003 Traditionat Holdings LLC £10,000
Sharehoider Loan from Traditional Holdings 772172003 Traditional Holdings LLC $75,000
Shareholder Loan from Traditional Foldings 3172003 £50,000
Sharcholder Loan from Traditional Holdings 82172003 Traditional Holdings LEC £150,000
Shareholder Loan from Traditional Holdings 9572003 Traditional Holdings LLC S100,000
Shareholder Loan from Traditional Holdings 93042003 Traditional Holdings LLC §100,000
Shareholder Loan from Traditional Holdings 1072/2003 Traditional Holdings LLC 5100,000
Shareholder Loen from Traditional Holdings 1073172003 Traditional Holdings LLC §100,000
Shareholder Loan from Traditional Holdings 11742003 Traditional Holdings LLC 35,000
Shareholder Loan from Traditional Holdings 1111872003 Traditional Holdings LLC £45,000
[ SUBTOTAL 5150600 S133.657)
[ GranpTOTAL 53,581,753 |
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Subj: Octobe Performance :
Date: Wednesday, November 26, 2003 6:01:56 PM

From:  barnett@gagroup.com

To: baldymonk@aol.com
cc: tsimar@aol.com
Leonard,

October has produced another steady profit. Certainly we've been pleased
with our continued consistency of late. Looking ahead to November, early
indications are that it will be another profitable month.

Below are the numbers for October:

Ending Balance (10/31/03): $5,166,300

Profit/(Loss) for month of October: $45,844

Withdrawals:

$1,075 from Sabbath Day CRT to Leonard Cohen

$1,325 from Cohen Family CRT to Leonard Cohen

(CPA Fees - Reimbursement to LC for 2002 Tax Preparation Fees re.
Trusts)

Have a great Thanksgiving,
Neal

————————— Headers
Return-Path: <bamett@gagroup.com>
Received: from rly-k03.mx.acl.com (rly-xk03.mail.acl.com {172.20.83.40)) by air-xkD2.mait.aol.com
(v97.10) with ESMTP id MAILINXK23-5843fc55afe1f6; Wed, 26 Nov 2003 21:01:56 -0500
Recsived: from mail.gagroup.com ([64.207.55.58]) by rly-xk03.mx.aol.com (v87.10) with ESMTP id
MAILRELAYINXK32-5843fc55afe116; Wed, 26 Nov 2003 21:01:34 -0500
Subject: October 2003 Performance
Date: Wed, 26 Nov 2003 19:01:28 -0700
MIME-Version: 1.0
Content-Type: text/plain;

charse{="iso-8859-1"
Content-Transfer-Encading: quoted-printabie
Message-ID: <8E£D342217D1 315428?421951SDFSDEFE69E88E@MAGGIE.hq.gagroup.oom>
content-Class: um:content-classes:message
X-MS-Has-Attach:
X-MimeOLE: Produced By Microsoft Exchange VB.0.6249.0

4/2/05 America Online ; BALDY MONK Page 1
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GREENBERG

& ASSOCIATES, INC.
January 16, 2004

M, Lecnard Cohen
1044 Kenision Ave
Los Angeles, CA 90019-1707

Dear Leonard,

On April 13, 2001 we sent you a letter warning you that you are
spending too much money. On March 21, 2002 you and I discussed -
the issue again in detail and you resolved that you were going to
spend less and, in particular, limit how much you were spending on
gifis to friends. Furthermore, I have discussed this issue numerous
times with Kelley in the past few years.

a However, things have not improved despite our warnings. At this
. point, you only have an estimated $2.1IMM left in capital in
Traditional Holdings, LLC. The rest consists of loans to you and
Kelley. The total loan amount currently stands at $1,648,634
notwithstanding over $1MM that was also withdrawn during the 2™
quarter of 2002. .

The only other source of investment income is from the charitable .
trusts. While they have a combined principal amount of $1.6MM,
you only have limited access to the income. In 2003, this amounted
to $29,633 per quarter from the Cohen Family CRT. In the case of |
CHARITABLS TAK FLANNING Sabbath Day CRT, you are entitled to income only the extent there

is gain inside the trust.! Most of this gain has also been withdrawn
st axaranos ave. SUTE 2 and this leaves Jess than $30K in total currently available.

FOULDER. CRLUKADO 8030

ESTAIE & FINANCIAL PLANKING

TELEFHONE 303.440.46500

FAX JG)add0-07112 - -

 Up to o maxirmum of 20% per year.
Lovwiines wilwwl Chvegh Catabury &
B potOntlas 4141 Armpubar Avn., Soma 2T,
Boukio, CO R Comssburg & Ajssciam
;u-u--n—-a‘:.-“— 5;_-‘”_ Fedes 8"“5 Wl [Frivg — 5
t-lb-ott =&
EXHIBIT 7 AGD 00666
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o o

1. Please make sure the loans from Traditional Holdings, LLC are
properly documented.

2. We haven't been reflecting any unearned interest in the value of the
loans from Traditional Holdings on our monthly statcments. Hence, the
loan amounts are larger. Also, the monthly earnings amount would be
larger if we reflected the accrued interest.

3. By borrowing so much money, there is an argument, perhaps remote,
that the IRS may question the original transaction. If the loans have been
documented, there is a better case. There would be millions of dollars of
back taxes if the IRS successfully challenges the original transaction.

4. Considering how quickly you are spending money, 1 think you should
consider your situation quite desperate. don't know much about your
ability to create another album and sell it, so 1 can't speak to that. Butldo
know that at the rate funds are being withdrawn, you will un out in a few
years. The loans would be guestionable if so. The company would then
be impaired, and your future annuity contract could be jeopardized. I'm
not sure what the tax implications would be, but if you like I can check

that out.

5. If you spend all of the capital, you would be destitute except for the
income from the charitable trusts and any income from your music, [
URGE YOU TO CURB YOUR SPENDING. Itis ata very dangerous

level.

6. Even if Kelley is able to negotiate an album sale, at your current
spending rate, you will not be able to support yourself indefinitely. You
will only have a few extra years at the cuurent spending rate. ‘

Sorry to be the heavy. Ihate to be sucha harbinger of doom and gloom.
But I remain,

Yours Sincerely,
-~

3
k\_;'
v .

Neal Greenberg >

CC: Kelley Lynch

AGD 00667
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GREENBERG
& ASSOCIATES, INC.

ESTATE & FINARCIAL PLANNIRG
CHARITABLE TAX PLANKING
4141 ARAPAKOE AVE.. SUITE 707
aOULDER, COLORADO 30302
TELEPHONE !l;S +440.6300

PAX J03.-440.9712
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Filed 08/0%005 Page 5 of 11

June 25, 2004

Mr. Leonard Cohen
1044 Keniston Ave .
Los Angeles, CA 90019-1707

Dear Leonard,

I hate to always be the harbinger of doom, but your situation is
getting quite desperate. Since my last letter of January 16, 2004, you
have taken additional withdrawals amounting to $1,170,000 from
Traditional Holdings and $35,000 from the Sabbath Day CRT. I
want to nag you once again about two issues that you should be
concerned about. One is your spending rate and how little capital is

Jleft remaining, and the other is two potential tax dangers:

1. SPENDING AND REMAINING CAPITAL: You currently
are down to $845,539 in Traditional Holdings, and
$1,495,131 in the two charitable trusts (note:’ most of this
represents the remainder interest that ultimately goes to
charity). You are spending approximately $210,000 per
month (average over the last 6 months). Even if the pending
sale goes through, it's not really certain that you'll have
enough money to match your current spending rate. The
annual taxes as Sony converts the advance are going to be
potentially quite large. You have to pay taxes each year on
that amount. Meanwhile, much of the proceeds will go to
repaying the loan. We can't possibly earn enough on your
assets to overcome the spending rate you have been
maintaining.

I AGAIN STRONGLY URGE YOU TO CURB YOUR
SPENDING OR YOU WILL OUTLIVE YOUR MONEY.

AGD 00789
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2. IRS DANGERS: TWO ISSUES
-a. The first issue is that Traditional Holdings is being run

without all of the formalities required of a business.
The IRS mught find it easier to recharacterize the
original transaction (the sale for a private annuity).
The fact that our monthly email to you shows that
Traditional Holdings treats the loan as an asset is good.
If you pay the loans back, that too is good.

b. A second issue can arise. Insofar as you have been
taking loans from an operating business, the IRS might
classify them as disguised salary. If so, there are huge
back taxes to pay. Once again, our monthly email
which shows you treating the assets as loans effectively
(by treating total assets as including the loan balances)
probably only helps a tiny bit. Paying back the loans
will indeed help.

3.- BAD FINANCIAL STATEMENTS: In our view, the way
‘you are directing us to do the financial statements is quite
incorrect. Your assets consist of the value of the private
annuity, not the value of the assets in the company. You also
have the value of the charitable trusts for your use. A perfect
financial statement might subtract the value of the remainder
interest that uitimately goes to charity, but I don't think for an
informal financial statement that is necessary. We will
continue to do the statements as you direct, but we want to
start sending you & more correct set of statements. We'll send
it to you in hardcopy form each month. From this we will
footnote the value of the charitable interest.

In closing, please contact us so we can set up a meeting with you to

discuss these issues in more detail. I can fly out to L.A. whenever
you are next available or you can call me anytime. -

Yours truly,

Neal Greenberg

CC: Kelley Lynch

AGD 00790
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. FACSIMILE MESSAGE

TC: Sherab Posel, Esq.
Fax No. 914-749-8300

FROM: Kelley Lynch

DATE: March 17, 2005

Dear Sherab,

¥'m enclosing a copy of the letter from Grubman, Indursky & Schindler to Leonard
Cohen with respect to the Tradilional oldings, LLC wransaction and Sony Music
International. In the first sentence of this letter, it says “We are close to completing the
negotiation of the agreement on behalf of Leonard Cohen and Traditional Holdings, LLC
with Sony Music International.”

T have no idea how Grubman, Indursky represented Traditional Holdings in this matier.
They were very clear in their conflict of interest letier with Leonard that they were not
reprosenting Sony. That [etter will be in the documents | send you. Who represented
Traditional Holdings? It secms obvious that I personally am not in a position to
determine who represented Traditional Holdings or, for that matier, if it needed

. representation to begin with. [ am not an attorney. This past October, Richard Westin
advised me that Leonard Cohen and ‘Traditional Holdings huve always been his clienl. [
belicve 1 am the majority shareholder of (his entily and perhaps the corporate records
actually do hold the answers to cortain legal issues. 'I'hese are obviously important issues
to me and 1 would imagine there is a legal way to define them. Afier we resolve that
issue, T suspect we will have (o determine who represented me. | see the endless fepal
questions and I understand now why you werc so clear in your statements regarding your
attormey/elicnt relationship with Neal Greenberg. 1t is indisputable,

The third paragraph of this letret is the disclaimer having to do with the Grubiman firm’s
advive {or luck thereof) on tax-related matters. ‘There appear 10 be other complex issues
in this letter - such as “recaptore righly” as they telate to U.S, copyright law. There
seem to be endless copyright matters pertaining to this whole fransaction, That may fead
back 10 certain quesiions T have in my own mind, It seems to me that the Grubman Rrm
had a very good handle on all the issues. [ suppose Stuart Fricd, an attorney with the
Grubman firm, understood what he was saying last week when he advised me that they
have always represented Leonard Cohen. That leads me 1o wonder about Richard
Westin's comment in un early memo: Don Fricdman (of Grubman) and T had a
conversation yesterday about your possible need for a tax lawyer, 1 am paraphrasing and
that document is not near me at this momeot, Maybe he just said “lawyer.” He wrote

|
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. that Don was really on the ball. Regardless of how this all works out, [ actually do wish

(hat someone with the foresight and knowledge about these types of transactions had
simply picked up the phone and told me it would be wise to find my own attorney. Had
they donc so, I believe that many of these issucs (the oncs 1 pursonally feel are at the
heart of this matter — 1 realize that does not mean they are) would have already been
clarified.

I'm putting togcther all the documents T have in my possession and will send them (o
you. [ realize you do not represent me and have not given me any legal advice
whalsoever. On the contrary, you have iold me you represent Neal Greenberg and have
advised me to seck my own counsel. As you know, | am attempting to find the
appropriate lawyer al this time. In the meantime, 1 have made the decision (o share these
documents with you and my experience of the unfolding of events that ultimately led to
the transaction we can simply call “Traditional Holdings.” 1 do not see how sharing what

" Ubelieve to be the truth can be hamnful. 1 suppose there are risks involved with
everything. ‘This is mercly my understanding of how events unfolded. | realize, in the
most basic sense of the meaning, that this is merely my perception of events. I that
perception has no basis in the legal issues then I simply do not know what 1o say.
Perhaps I don’t exist. 1 do know this: Mr. Robert Kory seems to exist and he has these
docwments. There most certainly are Juws that describe how documents are sharcd. Ar
this time, | am sharing these documents with you based on a personal decision. When 1
am properly represented, my attorney can work with you more formally.

Thank you again for clarifying your legal relationship with Neal Greenberg, That has in
turn pravided me with a clear understanding of certain boundarics. And that, hopefully.

. will prevent any further confusion from arising in this matter.
Kindest repards.
Sincerely,
]
/({'gf(‘{rﬁ.f 1 L‘V '/\é-'? I3
Kelley Lynch

2
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