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SOUTHERN DISTRICT OF CALIFORNIA
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DECLARATION OF JAMES AND KAREN MILLER

JAMES AND KAREN MILLER hereby declare, pursuant to 28 U.S.C. § 

1746, as follows:

1. Each of us has personal knowledge of the matters set forth herein and, 

if called as witnesses, could and would competently testify hereto under oath.

2. We live in Poway, California, and are retired.

3. We jointly decided to invest with Western Financial Planning 

Corporation (“Western”) over 20 years ago to buy an interest in Rainbow Partners, 

and have followed the SEC’s case against Western and Louis Schooler by reading 

the Receiver’s website.

4. We share an e-mail account in Karen’s name 

(runslowrunner@att.net), which is our family account.  Each of us has access to the 

e-mail account and has used it to send e-mails.  In or around early August of this 

year, we began receiving e-mails from a man named Dennis Gilman.  Gilman’s e-

mails appear to have been sent to numerous Western investors in various Western-

sponsored general partnerships (“GPs”).  The e-mails informed investors that 

Gilman and a committee had decided to try to take action to remove the GPs from 

receivership, and encouraged other investors to do the same.  In addition, the e-

mails informed investors that they would be receiving ballots to vote on whether 

they wanted to remain in receivership, and whether they wanted to hire attorney 

Gregory Post. A true and correct copy of an e-mail we received from Gilman on 

August 7, 2014 is attached hereto as Exhibit A.

5. We did, in fact, receive a ballot on August 12, 2014. The ballot was 

e-mailed to us by Beverly Schuler, who we understood was our partnership 

administrator.  Schuler asked us to complete and return the ballot as quickly as 

possible. A true and correct copy of Schuler’s August 12, 2014 e-mail is attached 

hereto as Exhibit B.
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6. We did as Schuler asked, and quickly completed and returned two 

ballots (one in the name of James R. Miller, and one in the name of James R. 

Miller, IRA).  Both of our ballots voted against taking legal steps to remove the 

partnership from control of the Receiver, because we believe it is in our best 

interest for Rainbow Partners to remain in receivership. We were also concerned 

about the idea of attorney Post being involved, because Gilman’s August 7, 2014 

e-mail (Exhibit A hereto) stated that Post was “known by the lawyers defending 

the Defendants in the original case,” which we believed meant that Post was 

somehow affiliated with Western’s attorneys. True and correct copies of our 

ballots are attached to the Rainbow Partners brief filed September 12, 2014 (Dkt. 

757). 

7. On August 18, 2014, we received an e-mail from Gilman in which he 

encouraged investors to submit briefs on behalf of their GPs asking for removal 

from receivership.  Gilman informed investors that he would work to find a 

template to use, and directed investors to the web page at www.secvsschooler.com

for exemplar briefs.  A true and correct copy of Gilman’s August 18 e-mail is 

attached hereto as Exhibit C.

8. In addition to completing the ballots Schuler asked us to return, we 

also wrote a statement to be included in the Rainbow Partners brief, because it was 

our understanding that the Court had allowed dissenting opinions to be included in 

each GP brief, and we wanted to make sure our point of view was heard by the 

Court even if a majority of the GP investors voted to remove the GP from 

receivership.  We sent an e-mail to Schuler on August 28, 2014, attaching our 

statement for the brief.  In the e-mail, which was signed by Jim, but drafted by both 

of us, we specifically explained that our statement was attached, that if the GP 

voted to remain in receivership, the statement could be included as a supporting 

document, and that if the GP voted to be removed from receivership, it should be 

included in the GP brief as a dissenting opinion.  A true and correct copy of the e-
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mail we sent to Schuler on August 28 is attached hereto as Exhibit D, and a true 

and correct copy of our statement, which was attached to the e-mail, is attached 

hereto as Exhibit E.

9. Within minutes of sending our August 28 e-mail to Schuler, she 

forwarded the e-mail to Gilman and Post, with a copy to us. A true and correct 

copy of Schuler’s e-mail to Gilman and Post is attached hereto as Exhibit F.

10. On August 29, 2014, we received an additional e-mail from Gilman 

describing the roles of the partnership administrators, Schuler and Alice Jacobson.  

In the e-mail, Gilman stated that Jacobson and Schuler “have been completely 

divorced from Western for over three years.”  He also said that he was thankful 

they had agreed to continue acting as partnership administrators because “[w]ithout 

them, we would be completely lost.”  A true and correct copy of Gilman’s August 

29 e-mail is attached hereto as Exhibit G.

11. On September 2, 2014, Gilman sent a long e-mail to investors 

attaching a template brief and a template request to speak at the October 10, 2014 

hearing, both of which could be filed by the GPs.  Gilman provided very detailed 

instructions on how to make the filings, including which language to change in

each document in order for the documents to specifically apply to each GP.  

Gilman asked that investors who experienced problems with the templates contact 

him, and said that he would then ask Post to contact the investors directly. A true 

and correct copy of Gilman’s September 2 e-mail is attached hereto as Exhibit H, a 

true and correct copy of the template brief attached to his email is attached hereto 

as Exhibit I, and a true and correct copy of the template filing to request to speak at 

the hearing is attached hereto as Exhibit J.

12. As part of Gilman’s September 2 e-mail (Exhibit H hereto), he listed a 

number of GPs that “The Committee” proposed representing.  Our GP, Rainbow 

Partners, was nowhere on the list, so we were confused about why Gilman or any 

of the committee members had been involved in the balloting of our partnership.  
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We sent an e-mail to Beverly Schuler the same day, asking her who represented 

our partnership, what the ballot count had been, and why she had forwarded our 

statement of opposition to Gilman if he was not representing Rainbow Partners.  

Schuler answered none of our questions and simply referred us back to Gilman.  

We responded to Schuler asking why she was not able to provide us with this 

information if she was the independent partnership administrator responsible for all 

of the duties Gilman had listed in his August 29 e-mail (Exhibit G hereto).  Schuler 

never answered our questions.  A true and correct copy of the September 2 e-mail 

chain between Schuler and us is attached hereto as Exhibit K. We jointly drafted 

all of the e-mails included in Exhibit K that were sent from our account, but Jim 

signed them.

13. On September 5, 2014, we heard from another Rainbow Partners 

investor that Gilman had said the GP vote counts would be posted on September 8, 

2014.  September 8 came and went with no information regarding how our GP had 

voted, so we contacted Gilman on September 9, 2014.  Gilman told us that he 

hoped to have the final tally to us the next day (September 10, 2014).  A true and 

correct copy of the e-mail chain in which the exchange described above occurred is 

attached hereto as Exhibit L.

14. On September 10, 2014, two days before our GP briefs were due, we 

became concerned because we did not yet know how our GP had voted, whether it 

would be filing a brief, and if it did file a brief, what the brief would say.  We e-

mailed Schuler and Jacobson asking them for a draft of the brief and reminding 

them that we had previously submitted a statement of opposition regarding the 

removal of the Receiver.  Schuler’s response was that we should contact Dennis 

Gilman.  We then contacted Gilman asking for a copy of any brief that would be 

submitted on behalf of Rainbow Partners, and for a final ballot count.  Despite the 

fact that Gilman had told us the day before that he hoped to provide a final ballot 

count by September 10, his response was that because no one had “stepped up to 
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provide a brief for Rainbow Partners,” there was no final count available.  He also 

told us that because no one had stepped up, Post might file a brief for Rainbow 

Partners. A true and correct copy of the September 10 e-mail chain between 

Schuler, Gilman, and us, is attached hereto as Exhibit M. We jointly drafted all of 

the e-mails included in Exhibit M that were sent from our account, but Jim signed 

them.

15. We were confused and frustrated upon receiving Gilman’s response 

for several reasons.  First, neither Gilman nor Post appeared to be investors in our 

GP or otherwise authorized to act on behalf of our GP, but the partnership 

administrators refused to provide us with any information and only referred us to 

Gilman when we asked questions about the process. Second, we were concerned 

that we were not being given all pertinent information, like what the vote tally had 

been for our GP up to that point, or what any brief that might be filed on behalf of 

Rainbow Partners would look like. Third, we were upset that Gilman initially told 

us he would provide us with a final ballot count, but then told us no count was 

available because no one had stepped up to submit a brief. We felt like the entire 

process was being manipulated to keep us from being able to appropriately act in 

our own best interest.  As a result, we decided to forward our statement of 

opposition to Schuler and Gilman again, just to make sure everyone was aware of 

our point of view.  We didn’t know how else to proceed.  A true and correct copy 

of the e-mail we sent to Schuler and Gilman on September 11, 2012, re-sending 

our statement of opposition, is attached hereto as Exhibit N.  We attached the same 

statement of opposition we had sent before (Exhibit E hereto). We jointly drafted 

the e-mail in Exhibit N, but Jim signed the e-mail.

16. Following our September 11 e-mail to Schuler and Gilman, we heard 

nothing and assumed that Rainbow Partners hadn’t filed a brief after all. It was not 

until our first phone conversation with Sara Kalin, of the Securities and Exchange 

Commission, on September 24, 2014, that we learned that Rainbow Partners had 
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PROOF OF SERVICE 

I am over the age of 18 years and not a party to this action.  My business address is: 

[X] U.S. SECURITIES AND EXCHANGE COMMISSION, 5670 Wilshire 
Boulevard, 11th Floor, Los Angeles, California 90036-3648 

 Telephone No. (323) 965-3998; Facsimile No. (323) 965-3908. 

On September 26, 2014, I caused to be served the document entitled 
DECLARATION OF JAMES AND KAREN MILLER on all the parties to this 
action addressed as stated on the attached service list:

[  ] OFFICE MAIL:  By placing in sealed envelope(s), which I placed for 
collection and mailing today following ordinary business practices.  I am 
readily familiar with this agency’s practice for collection and processing of 
correspondence for mailing; such correspondence would be deposited with 
the U.S. Postal Service on the same day in the ordinary course of business. 

 [  ] PERSONAL DEPOSIT IN MAIL:  By placing in sealed 
envelope(s), which I personally deposited with the U.S. Postal Service.
Each such envelope was deposited with the U.S. Postal Service at Los 
Angeles, California, with first class postage thereon fully prepaid. 

 [  ] EXPRESS U.S. MAIL:  Each such envelope was deposited in a 
facility regularly maintained at the U.S. Postal Service for receipt of 
Express Mail at Los Angeles, California, with Express Mail postage 
paid.

[  ] HAND DELIVERY:  I caused to be hand delivered each such envelope to 
the office of the addressee as stated on the attached service list. 

[  ] UNITED PARCEL SERVICE:  By placing in sealed envelope(s) 
designated by United Parcel Service (“UPS”) with delivery fees paid or 
provided for, which I deposited in a facility regularly maintained by UPS or 
delivered to a UPS courier, at Los Angeles, California. 

[X] ELECTRONIC MAIL:  By transmitting the document by electronic mail 
to the electronic mail address as stated on the attached service list. 

[X] E-FILING:  By causing the document to be electronically filed via the 
Court’s CM/ECF system, which effects electronic service on counsel who 
are registered with the CM/ECF system.  

[  ] FAX:  By transmitting the document by facsimile transmission.  The 
transmission was reported as complete and without error. 

 I declare under penalty of perjury that the foregoing is true and correct. 

Date:  September 26, 2014   /s/ Sara D. Kalin    
       Sara D. Kalin 
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SEC v. Louis V. Schooler, et al. 
United States District Court – Southern District of California 

Case No. 12 CV 2164 GPC JMA 
(LA-4059)

SERVICE LIST 

Eric Hougen, Esq. (served via CM/ECF only) 
Hougen Law Offices 
624 Broadway, Suite 303 
San Diego, CA 92101 
Email:  eric@hougenlaw.com 
Attorney for Defendants Louis V. Schooler First Financial 
Planning Corporation d/b/a Western Financial Planning 
Corporation

Philip H. Dyson, Esq. (served via CM/ECF only) 
Law Offices of Philip Dyson 
8461 La Mesa Boulevard 
La Mesa, CA 91941 
Email:  phildysonlaw@gmail.com 
Attorney for Defendants Louis V. Schooler First Financial 
Planning Corporation d/b/a Western Financial Planning 
Corporation

Edward Patrick Swan, Jr., Esq. (served via CM/ECF only)
Jones Day 
12265 El Camino Real, Suite 200 
San Diego, CA 92130 
Email:  pswan@jonesday.com 
Attorney for Defendants Louis V. Schooler First Financial 
Planning Corporation d/b/a Western Financial Planning 
Corporation

Ted Fates, Esq. (served via CM/ECF only)
Allen Matkins Leck Gamble Mallory & Natsis LLP 
501 W. Broadway, 15th Floor 
San Diego, CA 92101 
Email:  tfates@allenmatkins.com 
Attorney for Court-Appointed Receiver, Thomas C. Hebrank 

Thomas C. Hebrank, CPA, CIRA (served via electronic mail only) 
E3 Advisors 
401 W. A Street, Suite 1830 
San Diego, CA 92101 
Email:  thebrank@ethreeadvisors.com 
Court-Appointed Receiver
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From: Karen Miller
To: Kalin, Sara
Subject: Gilman correspondence 7/2/14, 7/19/14, 7/22/14, 8/7/14
Date: Wednesday, September 24, 2014 12:04:35 PM
Attachments: Email to investors wk of 070214.docx

Email to investors wk of 071914.docx
Email to investors wk of 072214.docx
SEC v. Schooler_072214.pdf

Begin forwarded message:

From: Dennis Gilman <DPGilman@clindm-llc.com>
Subject: Rainbow Partners
Date: August 7, 2014 at 1:45:54 PM PDT

Dear investor,
 
If you have not previously received emails from me concerning your
investments and the stranglehold held on them by the Receiver and Court,
please review the attached word files dated 070214, 071904 and 072214.
I am now, hopefully, using a more updated email list.
 
The purpose of this email is to give you a “heads up” to look for a ballot
coming your way from the Administrative Secretary for your GP in the very
near future.  When you receive it, please act upon it immediately following
the directions you receive with the ballot.
 
In my last email, I told you a small group was formed after the last court
hearing on July 18 in San Diego.  This group of seven investors
volunteered to explore the avenues available to remove our investments
from the control of the Receiver, and to communicate these means to our
fellow investors. The group was voted to proceed to work in this regard
by approximately 35 investors who met in the hall outside the court after
the hearing.  Understand, this “committee” has no official authority to do
anything, but is formed as an informal group to seek the means to remove
our partnerships from the control of the Receiver and Court, and to
communicate the same to our fellow investors.
 
Again, let me repeat what I have conveyed to the investors before: unless
we remove our properties from control of the Receiver we cannot proceed
to sell the properties, or to do anything else with them.  Therefore, the
committee’s focus has only one purpose: to identify the steps necessary
to remove the General Partnerships from the receivership imposed by the
Court; we will not attempt any action in any other direction.
 
So where are we?  On July 30, the above Committee met in San Diego to
review the court order of July 18 and to discuss how to act upon the
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Court’s order.  Essentially, the court set a hearing on October 10, 2014 at
which time the GPs will be permitted to respond to the Court’s decision to
keep the GPs in the receivership.  The Court ordered that “Each GP may
file a single brief…in response to the Court’s decision to keep the GPs in
the receivership.”  So, we are now in the process of balloting each GP to
see if the individual GPs want to stay under the control of the Receiver, or
be removed from the control of the Receiver.
 
In order to initiate the above ballot, it is our understanding that at least one
investor from each GP must make a request directly to the Administrative
Secretary for the GP, in this case Alice Jacobson.  This being the case,
we have started the ball in motion by submitting a request to Ms.
Jacobson from each of the Committee members for the properties in
which they are invested.  Their names and properties are listed below.
Other investors are beginning to step forward for their respective GPs and
make the request to the Administrative Secretary.  The ballot will ask only
one thing as follows (or in similar language):
 
(  )  YES, I CAST ALL OF MY UNIT VOTES IN FAVOR OF
REQUESTING THE PARTNERSHIP TO TAKE THE LEGAL STEPS
NECESSARY TO REMOVE THE GENERAL PARTNERSHIP FROM THE
RECEIVERSHIP
 
(  )  NO, I CAST ALL OF MY UNIT VOTES TO KEEP THE GENERAL
PARTNERSHIP IN THE RECEIVERSHIP.
 
Given the large number of responses I have received to date from the
investors, I am confident the vote will be clearly overwhelming in favor of
removing our investments from the control of the Receiver. If the vote is
as predicted, a brief will be submitted to the court for each GP by the
deadline of September 12, 2014.  The brief will make the argument as to
why the GPs should not be retained under the control of the Receiver, our
vote tally, and whether or not we want to be heard in open court at the
October 10, 2014 hearing.  A pdf file of the court ruling is attached.
 
Understand, some investors are certain to vote to stay in the receivership
(Vote NO).  In this case, according to the Court Order: “If an individual
investor within a particular GP disagrees with his or her GP’s official
response to the Court’s decision, the individual’s point of disagreement
shall be included in a separate section of his or her GP’s official response.
…”  So, if you want to stay under the thumb of the Receiver, you will be
able to voice your preference.
 
Now we come to the question of obtaining legal counsel for the purpose of
filing the brief.  You’ll note the name of Greg Post on the list of Committee
names below.  He is an attorney who has already filed a brief on behalf of
one partnership prior to the July 18 hearing, and, therefore, is intimately
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familiar with the SEC case against Louis Schooler and Western Financial
Planning Corporation.  Further, he is an investor in two properties, and, he
has already written a draft brief to be submitted to the Court by September
12 on behalf of the GPs voting “yes” in the majority.  He is also known by
the lawyers defending the Defendants in the original case, Louis Schooler
and Western Financial.  In our opinion, we submit to you that it will be
virtually impossible, in the time available, to find an attorney agreeable to
the majority of folks in any partnership, and for that attorney to come up to
speed on two years of Court documents, and to write a brief for each GP.
Therefore, the Committee strongly proposes we move forward with Greg
Post.  If you disagree, vote “No” to stay in receivership.
 
This now brings us to the attorney costs.  After substantial discussions
with Greg Post and reviewing the work he has already completed, we
estimate the cost to each investor in each partnership will not exceed
$30.00 each.  We do not think it will be necessary to pay any monies up
front; the GPs will be billed directly – much like any other expense.  Folks,
have any of you heard of lawyer costs being this reasonable?  And the
$30.00 is our maximum estimate.
 
As of the date of this email, I have not received any notice from the
Receiver concerning the results of the July 18th hearing.  Have you?  This
doesn’t surprise me, since any delay by the Receiver to keep the investor
in the dark works to his advantage.  The shorter the time to act will make it
unlikely the GPs will be able to notify the Court of its wishes.  But, we
have a plan and we are executing it.  With a little luck and your quick
response, we will get the Receiver and Court off our backs.
 
Stay tuned for updates.  If you don’t want to receive my emails, let me
know.
 
 
Dennis P. Gilman, Ph.D.

 

 
Committee
 
Bill Loeber (Poway):  Big Ranch, Twin Plant, Hidden Hills
Elena Luz Gomez (San Diego):  Twin Plant, Suntec
Chris Boore (Poway) :  Vista Del Sur, Pueblo, Pyramid Highway 177,
Falcon Heights, Silver City
Bruce Case (Fountain Valley):  Antelop Springs, Storey County, Rose
Vista, Ocotillo View
Greg Post:  Road Runner, Silver City
Peter Kuilema (Temecula):  Nighthawk Partners, Dayton#2
Dennis Gilman (Sparks, NV): Lyons Valley, Honey Springs Partners, VIA
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188, Checkered Flags
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Kalin, Sara

From: Karen Miller <runslowrunner@att.net>
Sent: Wednesday, September 24, 2014 12:14 PM
To: Kalin, Sara
Subject: gilman/schwander/miller 9/9/14 re ballot results

Begin forwarded message: 

From: Dennis Gilman <DPGilman@clindm-llc.com>
Subject: RE: Rainbow Partners
Date: September 9, 2014 at 10:04:44 AM PDT
To: MILLER KAREN <runslowrunner@att.net>

I hope today, but no guarantee. 

-----Original Message----- 
From: MILLER KAREN [mailto:runslowrunner@att.net]
Sent: Tuesday, September 09, 2014 8:05 AM 
To: Dennis Gilman 
Subject: Re: Rainbow Partners 

We didn't receive our copy of the vote count.  What is your ETA? 

Jim Miller 
On Sep 5, 2014, at 6:23 PM, Dennis Gilman <DPGilman@clindm-llc.com> wrote: 

I hope to have the counts to you on Monday.

Sent from my iPhone 

On Sep 5, 2014, at 6:20 PM, "dkschwan@cox.net" <dkschwan@cox.net> wrote: 

Jim, I'm assuming it will be posted via email for all addresses that Beverly Shuler and Alice Jacobson have on 
file. Did you return your green postcard to them that was sent out back in June 2014 that updates your address 
and email address? 

---- Karen Miller <runslowrunner@att.net> wrote:  

Dennis

Ballot count posted where? 

Hope more people care enough to respond! 
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Jim

Sent from my iPhone 

On Sep 5, 2014, at 2:31 PM, <dkschwan@cox.net> wrote: 

Jim, the vote counts are supposed to posted on Mon, Sept. 8, according to my email today from Dennis Gilman 
(the other Dennis). As for the remainder of your questions to me, I'm currently writing my response, as it will 
take some thought and time. I  just wanted to let you know that I received this email from you, and how 
appreciative I am since only you and Nancy Kemper have responded to my request for assistance. 
- Dennis Schwander,    Rainbow Partners , Free Trade Partners 

---- MILLER KAREN <runslowrunner@att.net> wrote:

Dear Dennis, 

We are at a loss to know what to do.  We received a request for a ballot - yay or nay - on keeping the 
Receiver.  We sent it back to Beverly Shuler, who requested it, for tallying.  It is our understanding that the 
consensus opinion would be conveyed to partners.  We could then contact the court formally with our statement 
as a partnership for the consensus opinion.  Those who disagree with the consensus are legally allowed to 
respond to the Court too. 

We have received the many emails from Mr. Gilman.  We do not agree with his characterization of the Receiver 
nor negative opinions about the federal Judge.  We do not agree with the removal of the Receiver because AS 
IS CLEARLY EVIDENT IN THIS VERY MOMENT, we have no one at the helm as a manager to take care of 
the business of the partnership.  Prior to the SEC suit against Mr. Schooler and Western, Western acted as 
manager for each and every partnership.  When Western went into the receivership, we lost management.  The 
Court included the GPs in the receivership to protect our interests. 

The move by certain investors in some GPs to be removed from the receivership is not beneficial to any of the 
partnerships in that we lose protection from lawsuits (which are forbidden by the Court for the entities covered 
by the receivership until the final resolution of the SEC case).  In the receivership, the Receiver as directed by 
the Court can monitor the financial matters of the GP, list the property for sale, etc. at the specific direction of 
the Court.  If we fall out of the receivership, we have no one to monitor our financial and other interests nor 
who has the authority to do so, even if willing.  Our partnership agreements make it difficult, if not effectively 
impossible, to achieve a consensus of partners for the day-to-day oversight much less the critical issues of sale, 
etc.

Mr. Gilman represented that the partnership administrators (Beverly Shuler and Alice Jacobson) perform all 
duties needed to keep the partnership managed.   

Yet when I asked Ms. Shuler for the results of the ballot, she refused to answer and referred me to Mr. 
Gilman.  First of all, Mr. Gilman is not a Rainbow partner.  Second, Ms. Shuler issued the request for the ballot 
and directed it to be returned to her and so she has in her hands the information I requested. 

By the way, at the time we submitted our ballots, we provided a formal statement of opposition to the removal 
of the Receiver to be used with the partnership submission to the court.  If you wish to see that, I will forward it 
to you. 
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I felt obligated to respond to you although I have no clear recommendation to make at this time.  I would be 
interested to know what your opinion is regarding the removal of the Receiver. 

Jim Miller 
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