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While they appreciate the trust expressed by your request to be represented by
them, Defense Counsel must respectfully decline to act as your counsel in the Spooner
and Robinson matters. In the circumstances as known to us, we cannot reasonably
conclude that your interests are aligned with the parties we represent.

We are informed, for example, that you are holding a public meeting today to

take issue with the decisions and actions of a majority of the Pacifica Foundation Board.
Since we represent the Foundation and the individuals comprising that majority, as well
as the Foundation's officers who carry out the decisions of that majority, we are on clear
notice that your point of view differs from theirs in substantive respects.

We are given further cause for concern by your letter. The scope and nature of
your questions suggests to us that you do not presently know whether your interests are
aligned with those of our clients. In Defense Counsel's letters and email
communications to you, we fairly described the position of the parties we represent.
That position is that none of the plaintiffs' claims in the Spooner and Robinson matters
have any merit. We believe that is a clear and unambiguous statement of position. Our
responsibility as their counsel is to persuade the courts of the merits of that position by
all appropriate means which the facts and the law permit.
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This explanation apparently leaves you with reservations as to whether you are
of a like mind. Therefore, we have reached the conclusion that our obligations to our
existing clients do not permit us to become your counsel. '

Very %ruly yours,

cc:  The Pacifica Foundation
Dan Rapaport, Esq.
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