CASKIE FROST Fax 4348460496 Nov 12 2007 10:42am P002/006

VIRGINIA:
IN THE CIRCUIT COURT OF THE CITY OF LYNCHBURG

JENNA DODGE, )
SARAH HASSMER, )
HAYLEY J. MAXWELL, )
LAURA MCKEAN-PERAZA, )
KELSEY MCCUNE, )
JENNIFER C. MULLINS, )
ALICE DAMMEYER PRIEBE, )
JESSICA WHITTLE, )
FRANCES PENDLETON ELLIOTT, )
ELEANOR PENDLETON MONAHAN, )
MARGARET WILLIAMS, )
ELLEN S. AGNEW, )
PAUL WHITEHEAD, JR., ) Case No. CL07001917-00
SANDRA WHITEHEAD, ) :
ROBERTA SCRIVENEER, - )
ROY CLINTON JOHNS, )
ANNE ADAMS ROBERTSON MASSIE, )
AMANDA SANDOS, AND )
LAURA KATZMAN, )
Plaintiffs, )
)
)
)
)
)
)
)
)

v.
RANDOLPH COLLEGE, f/k/a
THE TRUSTEES OF RANDOLPH-MACON
WOMAN'’S COLLEGE, INCORPORATED,
Defendant.
ORDER

This 8% day of 'November, 2007, came the patties, by counsel, and were heard ore
temus, on Defepdant’s Depurter and Plaintiffs’ Opposition thereto, and on Plaintiffs’ Motion for
Temporary Injunction, Defendant’s Oi)posiﬁon thereto and Plaintiffs’ Reply.

Upon consideration thereof and upon consideration of the evidence presented at

the hearing, it is hereby ORDERED, ADJUDGED AND DECREED that the Demurrer is

DENIED for the reasons stated on the record, as shown in the transcript of the hearing, attached
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hereto as Exhibit A. Plaintiffs’ motion for leave to amend the Complaint is hereby GRANTED.
Defendant shall file its responsive pleadings within twenty-one (21) days following service of
the Amended Complaint upon Defendant.

Further, Plaintiffs’ Motion for Temporary Injunction is GRANTED, for the
reasons stated on the record, as shown in Exhibit A.

Accordingly, it is ORDERED &at, for a period of six months from the issuance of
this Order, upon Plaintiffs’ posting of a ten million doltar ($10,000,000) boﬁd with surety, |
pursuant to Va. Code Ann. § 8.01-631, Defendant is enjoined from selling, assigning,
transferring, or otherwise disposing the following four valuable and unique paintings: Men of the:
Docks by George Bellows, A Peaceable Kingdom by Edward Hicks, Through the Arroyo by
Emest Martin Hennings, and Troubador by Rufino Tamayo,. from the Maier Museum of Art at
the College to augment the College’s general endowment fund.

Let the Clerk send an attested copy of this Order to all counsel of record.

BY THE COURT:

Jilwlo T

/[5/ J. /i/?,ﬁ,l}f’*’ /M’-’SL% T

Judge |
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SEEN and AGREED TO, exccpt OBJECTED TO with respect to the bond requirementy Hoe.

Treq e telope—

Anthony F. Troy (VSB# 05985)
William H. Hurd (VSB# 16769)
Melissa J. Roberts (VSB# 41843)
Troutman Sandexs LLP -
1001 Haxall Point

Post Office Box 1122

Richimend, Virginia 23218
Telephone: (804) 697-1200
Facsimile: (804} 697-1339

Theodore J. Craddock (VSB# 12135)
Caskie & Frost

2306 Atherholt Road

Lynchburg, Virginia 24505
Telephone: (434) 846-2731
Facsimile: (434) 846-0496

Counsel for Plaintiffs

+» 0449Q£~/LL,‘£'ZLM~J%

e
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SEEN and OBJECTED TO:

R Gl

Richard Cullen (VSB# 16765)
Dennis 1. Belcher (VSB# 15626)
Brian E. Pumphrey (VSB# 47312)
McGuireWoods LLP

One James Center

901 East Cary Street

Richmond, Virginia 23219
804.775.1000 (phone)
804.775.1061 (fax)

Bernard C. Baldwin HI (VSB# 07497)
John M. Perry, Jr. (VSB# 43608)
Edmunds & Williams, P.C,

£28 Main Street, 19th Floor
Lynchburg, Virginia 24504
434.846.9000 (phone)

434.846.0337 (fax)

Counsel for Defendant
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Exhibit A

PARTIAL TRANSCRIPT OF PROCEEDINGS, JUDGE'S RULING:
THE HONORAELE J. LEYBURN MOSEY, JR., PRESIDING

November B, 2007
Lynchburg, Virginia
2:08 p.m. - 6:53 p-m.
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VIRGINIA:
IN THE CIRCUIT COURT FOR THE CITY OF LYNCHBURG

LAURA MCKEAN-PERAZA; KELSEY McCUNE;

JENNIFER C. MULLINS: ALICE DAMMHEYER PRIEBE;

JESSICA WHITTLE; FRANCES PENDLETON ELLIOTT;

ELEANOR PENDLETON MONAHAN; MARGARET WILLIAMNS,

ELLEN 5. AGNEW; PAUL WHITEHEAD, JR.; SANDRA WHITEHEAD;
ROBERTA SCRIVENER; ROY CLINTON JOHNS; ANNE ADAMI
ROBERTSON MASSIE; AMANDA SaNDOS; and LAURA KATZMAN,

Plaintiffs,

Case No.,:
-VB— cl07-1917

RANDOLPH COLLEGE, E£/k/a THE TRUSTEES OF
RANDOLPE-MACON WOMAN'S COLLEGE, INCORPORATED,

Defendant.

PARTIAL, TRANSCRIPT OF PROCEEDINGS, JUDGE'S RULING:
THE HONORABLE J. LEYBURN MOSBY, JR., PRESIDING

November 8, 2007
Lynchburg, Virginia
2:08 p.m. - 6:53 p.m.

* w K *

EVANS & COMPANY COURT REPORTERS
Post Office Box 11822
Lynchburg, Virginia 24506
{(434) 239=-2552 .

Reported by:; BARBARA BURNETTE, CCR# 0315050
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Page2 Poge4
1 Appearonoes: 1 mamm!sjobeasbrandmmdifﬁm!t
2 2 all at the same time, )
3 ANTHONY F. TROY, £5Q and 3 Tre legal system in Virginia is not
] HWJ-J_ g‘g 4 foraumsinsodsb/,mrsigld
Athorneys s 5 it be really second guess decizions
5 Forthe Pi [ independent corporations. However, the
6 7 legalsystamisapmperfonmtnaddrw
7 DENNIS L BELCHER, £5Q. and 8 lssues such as this, Ir's a lot better
ERIAN E. PUMPHREY, ESQ- and 9 than having to result Into fisticuffs o
B €. BALDWIN, I, E5Q. and
JOHN M. PERRY, JR., ESQ: 10 dusls.
g Attomeys for the Defendant 1t So I — I just finished reading an
10 12 artide by Mr. Donovant — or
i 13 Professor Donovant on the — John Randolph,
b 14 for whom the coliege Is named, And
14 15 Johst Randoiph and Hesvy Oreig resutted
it %« Denotes portions of the proceedings 16 to — In a duel that he wrote an artide
reposted but not trenscribed. 17 about. And this Is much more preferable,
16 18 even though &'s more difficult for the
v 19 judge.
15 20 mmlnﬂﬂ_mmdﬂmw
20 23 and the temporary injunction are hopelessly
21 22 intertwirred, and it's hard to separate the
2 3 issues. And the-argument ks basically the
A 24 same In both Issues,
P 25 1 have a concem s to whether or not
. Poge 3 Page 5
1 November 8 2007 PROCEEDINGS Lynchburg, Viginia | 1 T'm trying this case on the pleadings or o
2 2 the factua! Issues because there's so many
3 s aw 3 affidavits and exhibits that are referenced
4 4 in the pleadings.
5 THE COURT: Al right, all right. 5 As the stiomeys krow, If there are
6 We're going to take a recess whille I deive 6 factual Issues in dispute on a demurrer,
7 into the mischief of this case. 7 the Court should hear the case on full
8 8 trial.
9 {Recass taken.) 9 The law on demurrer in Virginia Is the
10 10 pleadings - demurrer and the pleadings
13 THE COURT: Al right, Thank you, 1t acoept as true all facts properly pled. It
12 counsel. 12 does not admit as true condusions of law.
13 This hay been one of the most 13 1f factual allegations are true but
14 dificult cases that T've had to deal with 14 there's no legal liability or causs of
15 in my term 25 & judge. And, 351 said, 15 action on the defendant, demurrer should be
16 thare are two lssues in the @52. One s a 16- sugtainad. However; grenting a demurrer in
17 dernurrer, and the second is a temporary 17 Virginia Is genarally not favored by the
18 injunceion. 18 Supreme Court or this Court as the —~ both
19 For the guneral public, there's 19 of us — or both courts want to give all
20 volueinous pleadings. Exhibits, affidavits 20 interested parties In litigation an
21 have been filed in this cese, It's kept me 21 opportunity to be heard on the merits, We
22 busy for the last two weels rexding for 2 don't want to short-circuit anyone by
23 every day and evary night o exhibits and 23 granting a demurrer.
29 motions. And the sttomeys involved in 24 If o Jdemurver is sustained, then
25 thie case are of superior quaty, and that 25 generaily my policy hes been to allow the

2 (Pages 20 5)
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Pogt6 Page &

1 ol ainant to amend pleadings to state a 1 that he wouldn't hizve donated R i ~

2 caggofadim. And that's consistent 2 under — he was the under the impression,
3 with what I do in all cases. 3 he thought &t was a permanent art

4 The two Issues in this case are 4 lection.

L] whether or not the complaints on the 5 Ms. Williamns said that she came to

6 demuner-wmmaru'notﬁ\ecmnp%aint 6 school for the art program, the museum

7 mammofacﬁon,mornot 7 program, m—ﬁ!ereamtﬂerdonors

8 the complainants, or the plaintiffs, have 8 that are parts of this pleadings, cther

9 any standing. 9 students that are parts of this pleading,

10 Well, M. Troy has afleged five 10 other alumnj that are pants of the

11 reasons for why they have a - why the 11 ing.

12 compilainants have standing and - orwhy |12 And the law on standing ~ according
13 they have a cause of action. I'm SOITY. 13 to the briefs from the attomeys, the

14 Ha says thet they're asking for 14 quwonofstardngdependsonwheﬁ\ara
15 dediaratory relief in —in the pleadings, 15 party has alleged a personal stake in the
16 and that's comvect. 16 outcorme of the controversy. And then it
17 He says that Section 57-57(N) says 17 sites the casa of Environmental Defense

13 that charitable assets cannot can be i3 Fund versus Virginia State Water Control

b k) disposed of except for charitable purposes 19 Board.

20 and that the Court should grant ancillacy 20 The purpose of standing Is to ensure
21 relief In the other proceeding in the 2 tl'tatﬁtedisputesoughunbeadjudloabed
22 lnjuncuoncaseandﬂ\atme-ﬂ-lata 2¢ will be presented in an adversary contest
23 charitable brust exists in this case and 23 in & form historically used for judicial

24 there's a breach of the charitable trust 24 resolution.

25 I agree with the college’s counsel 25 The college allages thot the

Page7 vage 9

1 thet all of that's not pled in the 1 coniplairants, or the plaintiifs, are no

2 pleadings. And, however, I think the 2 different than any cther member of the

3 pleadings do state enough to state & cuse 3 general public, However, this Court s

4 of action and would allow the complainants, 4 going to find that the parties have

5 or plalntiffs, to amend their complaint to 5 suffident standing; that the student ~

6 conform with the argument that they made | 6 the particular student that went to the

7 here today. 7 college relied on the alumnl broch — the

8 The next issue is the standing. And 8 catalog for admisslon to the college

9 bomparuesaddrasedwuﬂdtmeoutof 9 set forth the Maler Museum in
10 California, And most attomeys know that 10 the program and It mentiored the - ohe of
1 Virginia courts don't give California much 11 the piaces of art, the Bellows artto be .
12 prenedmtmdadshﬁ.mdu\atmsels 1z sold here by the - mentioned Bellows and
13 really not dispositive of the issues In 13 his arts that she could study. And I think
14 here - this case, 14 ﬁ:eyhavesetfmmmughwfﬂdm’stw
15 The college has atieged that the 15 even though there's 3 lot of factual

16 complainants have no legal or benefical 16 dispute that I think really needs to be

17 nterest n the art, They don't own any 17 resolved in a full hearing on this matter,
18 art. They didn't donate any of the art end |18 but they've set forth enough to allege that
19 really have no personal Interest In the 19 they have standing to be involved [n this
20 art,matmey-»thehannwﬂlemwm!dbe 20 controversy,

21 nogreawrmwanyoﬂ:erdtizansofﬂu 21 And it's not so much related to the
22 community. ’ 22 two suits that are now appeal — are
23 On the other side of the coln, 3 appealedmthe&:ptwva(:ourtbecausel
24 Judge Whitehsad testified that he donated |24 don't think that the issues in tis
25 art — or money to the college for art, s case are the refative to the issuas in

3 (Pages 6 9)
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. Page 10 Page 12
1 those cases, that's the coed issue, this Is 1 of this case and might not. That's —
2 an art sale issue, but I think thereis 2 that's sort of a flip of the coin In this
3 some relationship perhaps to the Smith 3 Court's opinion based on how the evidence
4 trust fund issue case that's now pending. | 4 will be developed. ) )
5 Nﬂ,fnrﬂmemw,lwouldﬁmm 5 The most compelling issue with this
6 they have standing. 6 Court is the public interest. And we have
7 And so because of the factual disputes | 7 significant public interest on both sides.
8 and the — and my finding with regard to 8 We have the public interest ta keeping
9 mecauseofadionandmesthndlng,rm 9 Randoiph College going and — and be 2
10 going to overule the demusrer, ; 10 succassful institution for the pubsiic, not
1 And that leads me to the next issue of i1 on!vforthel.yndnburgwnmumtybutfor
12 the Injunction: As the attornays know, the |12 the students at the college and for the
13 faw In the — in the demurmer case 15 — 13 people that —~ the students that have
14 and whether or not and — In the injunction 14 graduated from there.
15 is whether or not — there are four things 15 And, then, the other side of that coln
16 the Court has to decide a5 to whether or 16 Is we have significant public Interest in
17 nck an Indunction should be Issued: Oneis |17 ﬁ\ea,!rtpmgwnahd—andﬁ\edishibuﬁon
18 irveparable harm to the complainants, or 18 of art. And the Bellows artwork Is
19 Wﬂdnﬂﬁ:moisﬂleilkdhoodof 19 obviously the centerpiece of the
20 harm to the defendants; three Is the 20 Museum, which hes been @ focal point
2 likelthood of the plaintiffs’ success o 21 of the college in Its brochures and
2 the merits; and four Is public interest. 2 advertising.
23 The Court dearly finds there’s 23 Ard since the 1920s the Mayer Museum
24 irreparable harm to the college, The 24 has been a significant ~ not only the art
25 collage is —~ you know, it's facing & 25 now in the Mayer Museum, has been 3

Pagell Pagn 13

1 controversy In the Impencing deadline with 1 significant asset for the public interest
2 the SACS program. They need to ralse money | 2 in that nine thousand people from Lynchburg
3 1o gegte ~— ralse the endowmant to -~ to 3 have gone through the museum in the past
4 be in line with trying t -~ with what 4 year. Majnﬂlyofﬁmeiselﬂ\erswde!m
5 other tofleges In the counbry are doing as 5 or people from the local area. So there's
6 faraswngundremawmeltto,supportm 6 significant public interest in the art at
7 coliege. 7 the museum and In particular these four
8 On the other sida of the coin, the 8§ pieces of art.
9 complainants also have imeparable harm K 9 So for ~ whaen welghing and balancing
10 these four pleces of art ave sold and gone 10 these Issues, which Is difficult to do, I
 § from the musaum and the community. They |11 think that the harm if the art Is sokd is
12 cas't be aver be replaced. And, dearly, 12 greater than the harm ¥ the art Is not
13 they, particulerly the Bellows painting, 13 soid.
14 hisve significant value. All of them have 14 1 can't believe that e SACS pacple,
15 significant value. And the — I think that 15 . with.aH the college has done to correct
16 the - there's repareble harm i this ait i6 thelr finandial problems, laying off
17 ]eammm:mﬂandfalrhmﬁmm 17 professars, culting out courses and |
18 tha issues. 18 attempting to sell the art, that
19 The naxt issue is the likelfood of 19 Ms. Wheelan, who's president of the SACS
20 suceess oft the merits. The — as T've 20 Assodation, and the president of the
21 sald, I — T — based on my prior ruiings, bl commuriity coliege here, from the latter she
2 I dan't think that these mattars have 22 wrote that sha didn’ require the college
23 any - this case has any real connection 3 to sell the art, I can't believe that that
24 with the cases that are rxw on sppedl, but 24 entity with ail the coliege has done would
5 the plaintiff might succeed on the merits 25 put them on probation, you know, or even -

4 (Poges 10 to 13)
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poge 14 fage 16
H youm,mevmightwwmemaww 1 Your Honor.
2 for further investigation, but I can't 2 THE COURT: Al right
3 balieveonwhntu:ecnl&egem done that 3 MR. TROY: Thank you, Your Honor.
4 they would dOaw&hgtoaﬂedmeﬂMre 4 THE COURT: AR right.
5 of Randoiph Coliege. 5 MR. BELCHER: Objection to the rubing
6 Mdmatxeadsmtomeﬂnalfssue: 6 butrptﬁmbond.
7 ngtmtminjummmwbea 7
8 bond. So on — Sect 8.01-63 — 631 of 8 (Dlswsdonwasheldoﬁmemwd.)
9 the Code of Virginka requires on an 5
10 temporary injunction for the Court to grant 110 MR, TROY: Your Homor, we would want
11 a bond, i1 tonolnanobjecﬁonwmragadtou\a
12 ﬂm‘ssig\iﬁmntamumtufmmes 12 amount of the
13 involvad. Thedlege-—ﬂwevaiueofﬁm THE COURT; That's fine.
14 arbvovk!supwardofoveffutymlllion 14 MR, TROY: How much time would we have
15 doﬂmba!edmmrisﬁe's affidavit. And 15 to post the bond?
16 loss-adelayoverafewvears, 16 THE COURT: We!l,ﬂlehjuncﬁmis
17 alleging the could diminish from 17 not going into effect untll you post the
16 three two million to thirteen point 13 bond,
19 five mililon, U\Bloﬁofinvwﬂentpf 19 MR. TROY: All rigit.
20 mlsmmwwouldbemreepohtdght 20 THE COURT: Solfyouwanthoswpu\e
At mllllmtoﬂvepointfourslxnﬂmon, 2 sa!e,yowegotheiwer,ona,pwtme
2 a total projectad Yoss of sgven to ninetsen A bondorﬂ\kkaﬁna!orwmatelm
23 meillion. ’ 23 side can take up and ask the Justice 1o
24 Tn addition to thiat, there s - B3 24 amend or adjust my rultng.
25 meooﬂegepdmsout,mevhaveoﬁ\er i MR. TROY: All sight.
Page 15
1 In the event the SACS peopla don't | 1
2 agree with the Court's opinion on what's 2 (Discussion was held off the record.)
3 golr\gonatRBndolPhCollege. 3
4 m!sothereneedsmbea'signmm 4 MR. TROY: Thank you, Your Honor,
S amount of bond. And weighing il the 5 THE COURT: Anything —-
& equlﬂestnﬂﬂscase,lwouusetam 6 MR, TROY: we'll have —~
7 nﬂliondollarbondonmiscasammter 7 THE COURT: — elge for anybody?
8 the temporary Injunction. 8 MR. TROY: No.
9 The temporary injunction requires — 9 THE COURT: Thank you, gentlemen. You
10 Statute of Virginia as far a5 injunctions 10 did an excellent job.
1u would be to insure all damages Inthe event |11 MR. TROY: “Thank You.
12 that the college prevails on the-bond — on 12 MR. BELCHER: Thank you, Judge.
13 oronu\e—lnﬂ\ewrtpmoeed'mgs. And |13
14 u';at'saocordingtnmesmnMUn&aat. 1;
15 . 1
16 So, Mr. Troy, I'm going to ask you to 16 (Proceedings concluded at 6:52 p.m.)
17 ra an order. 17
18 And, Mr. Belcher, I'm going to ask you 18
19 to prepare the bond, 19
20 MR. BELCHER: 1s this a bongd of 20
21 surety, Your Honor? 21
22 THE COURT: Bond of surety, right. ) 22
23 Nﬂboﬂ!sidatznmbathdr 23
24 and appeal the Cowrt's decision. 24
3% MR. BELCHER: Objection noted, 25
I — TS

S (Pages 14 v 17)
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Poge 18
1 COMMONWEALTHOFVIRGNAKI’LARGE,tovﬂt:
2
3 Bumette, Court Reporter,
4 N mmmdfuﬁ\ewﬁ
5 of at X commission
] mgmtu,mudowwmme
7 is » brue, comect and pa
8 uwlptof&npmmedlngslnuwbut
19 of my abiiity.
0
11 Ifurﬂleraﬁfyﬂzatlamneiﬂm
12 rdaudbmrund&dwlﬁlanymmsd
13 or party to this procseding, nor otherwise
14 interested in the avent thereof,
15 y
16 Gmund-'mvhandandnobrhlseal
17 atLyndnbufg.Vlmmh,ﬁismdayof
18 November, 2007,
19
20
21
22 .
23

Burbars Bumnette, CCR# 0315050

24
25

6 (Page 18)
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