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Kenneth B. Tabach

Elias, Matz, Ti Herrick L.LP. ?/
ias, Matz, Tiernan & Herric Act: / g

12th Floor

734 15th Street, N.W. Sechom_W-?-———
Washington, DC 20005 Rule: [4r7-9
Public :
Re:  Harleysville Savings Financial Corporation Availability: ()
Incoming letter dated September 17, 2007

Dear Mr. Tabach:

This is in response to your letters dated September 17, 2007 and October 9, 2007
concerning the shareholder proposals submitted to Harleysville Savings by Michael
Koening, Joanne Koening, and Joseph Koening. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholde

proposals. _
PHOCESSED Sincerely, |
0CT 31 20 S?,,.dm aopf"fr‘om
65“,\,2%8,%\_’ Jonathan A. Ingram
Deputy Chief Counsel
Enclosures |

cc: Michael and Joanne Koening
Joseph Koening
163 Ruth Road
Harleysville, PA 19438
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September 17, 2007

Via Hand Delivery

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re:  Harleysville Savings Financial Corporation
Shareholder Proposal Under Rule 14a-8

Ladies and Gentlemen:

On behalf of Harleysville Savings Financial Corporation, a Pennsylvania corporation (the
“Company”), and pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), we hereby request confirmation that the staff (the “Staff) of the
Securities and Exchange Commission (the “Commission”) will not recommend enforcement
action if the Company omits the proposals submitted by Michael, Joanne and Ruth Koening (the
“Proponents”) from its proxy materials for its annual meeting of shareholders to be held in
January 2008 (the “Annual Meeting”). The Company expects to mail its definitive proxy
materials to shareholders for the Annual Meeting on or about December 19, 2007. Pursuant to
Rule 14a-8(j), we have enclosed six copies of this letter, including the proposals and the
Company’s correspondence with the Proponents.

I. The Proposals.

By letter received by the Company on August 15, 2007, the Proponents requested that the
following proposals (the “Proposals™) be directed to all shareholders at the Annual Meeting:

. All wage compensation (Bonuses and Yearly) be based upon the performance of
our stock.

LAIOSRLTO7-sec-i19.doc
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. All executives take a 10% wage reduction due to the poor performance of our
stock.
. This reduction would be reinstated in increments based on increased stock
performance.

A copy of the Proposals is included as Exhibit A to this letter.

Il The Proposals fail to comply with the eligibility and procedural requirements of
Rule 14a-8(b) and Rule 14a-8(c).

The Company intends to omit the Proposals from its proxy materials on the basis of
eligibility and procedural deficiencies under Rule 14a-8(b), Rule 14a-8(c) and Rule 14a-8(f)(1)
of the Exchange Act.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the
proponent fails to comply with the eligibility or procedural requirements, provided that the
company timely notifies the proponent of the deficiency and the proponent fails to correct the
deficiency within the required time,

A, The Proponents did not include a statement that they intend to hold the securities
through the date of the Annual Meeting as required by Rule 14a-8(b)(1).

Under Rule 14a-8(b)(1), in order to be eligible to submit a proposal to be included in the
proxy materials, a proponent must have continuously held at least $2,000 in market value, or 1%,
of the company’s securities entitled to vote on the proposal at the meeting for at least one year by
the date the proposal is submitted. The proponent must also indicate that they will continue to
hold the securities through the date of the meeting.

In this instance, the Proponents did not provide a written statement that they intend to
continue to hold their shares of Company common stock through the date of the Annual Meeting.

B. The Proponents submitted more than one proposal in violation of Rule 14a-8(c).

Rule 14a-8(c) provides that a proponent may submit no more than one proposal for a
particular shareholders meeting. The Proponents submitted more than one proposal for
consideration by shareholders at the Annual Meeting.

C. The Company timely notified the Proponents of the deficiencies with the Proposals
and they failed to respond.

As required by Rule 14a-8(f), on August 22, 2007 (which is within 14 of days of when
the Company received the Proposals), the Company sent a letter to the Proponents notifying
them of these deficiencies (the “deficiency notice”). The deficiency notice also included a copy
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of Rule 14a-8 and requested that the Proponents cure the deficiencies within 14 days. A copy of
the deficiency notice is included as Exhibit B to this letter. In addition, evidence of delivery to
the Proponents on August 24, 2007 is included as Exhibit C to this letter. As of the date hereof,
the Proponents have failed to respond to the deficiency notice and the allotted 14 days have
passed.

D. The Staff has concurred with the omission of a shareholder proposal based upon a
proponent’s failure to comply with the eligibility and procedural requirements.

Despite notice and an opportunity to cure, the Proposals do not comply with the
eligibility requirements in Rule 14a-8(b} and the Proponents submitted more than one proposal
in violation of Rule 14a-8(c).

On numerous occasions, the Staff has concurred with a company’s omission of a
shareholder proposal based upon a proponent’s failure to provide evidence of its eligibility
pursuant to Rules 14a-8(b) and Rule 14a-8(f)(1). In no action letters, the Staff has consistently
held that a shareholder proposal could be excluded because the proponent did not respond to a
company’s request to provide a written statement that he intends to continue holding his shares
through the date of the meeting. See, Viad Corp (March 19, 2007), The Proctor & Gamble
Corporation (July 26, 2006), The Topps Company, Inc. (April 3, 2006) and Fidelity Cash
Reserves (May 8, 2006). In addition, the Staff has concurred with the omission of a proposal
because the proponent did not respond within the specified time frame to a company’s request
for documentary support indicating that the proponent has satisfied the minimum ownership
requirements of Rule 14a-8. See, Sirius Satellite Radio Inc. (March 19, 2007), Ford Motor
Company (February 23, 2007), H.J. Heinz Company (May 23, 2006), General Motors
Corporation (March 31, 2006) and Nabors Industries Ltd (March 8, 2006).

Additionally, the Staff has consistently taken the position that a company may exclude a
shareholder proposal when a shareholder submits more than one proposal and does not reduce
the number of proposals to one following notice from the company. See, Amerlnst Insurance
Group, Ltd. (April 3, 2007), Compuware Corp. (July 3, 2003), BostonFed Bancorp, In¢c. (March
5, 2001), and American Electric Power Co., Inc. (January 2, 2001).

Because the Proponents did not respond to the deficiency notice within 14 days, the time
period proscribed by Rule 14a-8(f)(1), the Company may exclude the Proposals from its proxy
materials for the Annual Meeting.

III. The Proposals may also be excluded from the proxy materials for substantive
reasons under Rule 14a-8(i).

We also note that there are substantive bases for objection to the Proposals under Rule
14a-8(1) of the Exchange Act. In light of the eligibility deficiencies discussed in this letter, the
Company refrains from raising substantive objections at this time. We respectfully reserve our
right to raise such objections should the relief requested herein not be granted by the Staff.
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IV. Conclusion.

For the foregoing reasons, we respectfully request that the Staff concur with our view that
the Proposals may be omitted from the Company’s proxy materials for the Annual Meeting and
that the Staff will not recommend any enforcement action to the Commission if the Company
omits the Proposals from its proxy materials for the Annual Meeting.

By copy of this letter, the Proponents are being notified that, for the reasons discussed
above, the Company intends to omit the Proposals from its proxy materials for the Annual

Meeting.

If you have any questions or need additional information, please do not hesitate to contact
the undersigned or Raymond A. Tiernan of this office at (202) 347-0300.

Slir(jj%v T ekl

Kenneth B. Tabach

Enclosures
cC: Michael and Joanne Koening
Joseph Koening
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EXHIBIT B




FINANCIAL CORPORATION

August 22, 2007

Michael and Joanne Koenig
Joseph Koenig

163 Ruth Road

Harleysville, Pennsylvania 19438

Re:  Shareholder Proposal
Dear Sirs and Madam:

We are responding to your letter received at our corporate offices on August 15, 2007
regarding proposals to be presented to shareholders at the annual meeting of shareholders
("Annual Meeting") of Harleysville Savings Financial Corporation (the "Company") currently
scheduled to be held in January 2008. Please be advised that in order to be properly brought
before the Annual Meeting, shareholder proposals to be included in the proxy materials must be
in compliance with all the requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"). Proposals which are not submitted for inclusion in the proxy
materials must comply with the Company's Bylaws. We are providing this letter to you as
required by Rule 14a-8(f) of the Exchange Act to notify you of certain procedural and eligibility
deficiencies in your proposal. For your convenience, we are enclosing a copy of Rule 14a-8
herewith to assist you in your review of the requirements.

Please be advised that pursuant to the rules of the Securities and Exchange Commission
("SEC"), you may submit only one proposal for inclusion in the proxy statement for this Annual
Meeting. As submitted, your letter includes two to three proposals. In addition, you must
provide us with a written statement that you intend to continue to hold your shares through the
date of the Annual Meeting. Either you or a duly qualified representative under Pennsylvania
law must attend the meeting to present the proposal in person.

You should be aware that even if you comply with all of the procedural requirements for
submitting a proposal, there may be additional bases on which we may rely in order to exclude
vour proposal from the proxy materials under Rule 14a-8(i). In which case, we will file our
reasons with the SEC and simultaneously provide you with a copy of our submission.

27) Main Street  *  Harleysville, PA 19438-2495 * (215) 156-8828




Michael and Joanne Koenig
Joseph Koenig
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Page 2

Pursuant to Rule 14a-8, your response to this notice must be postmarked or transmitted to
us electronically no later than 14 calendar days from the date you receive this notice.

Very truly yours,

7
..---‘/////; . ,‘-"_.-"/
S e
a
Adrian D' Gordon
Senior Vice President and Corporate Secretary
Enclosure

ce: Board of Directors

C:\Documents and Settings\bmegil\Local Scttings\Temporary Intemnet Files\OLKBCU07-emm-h212.doc




§240.140-8

§240.14a-8 Shareholder proposals.

This section addresses wher a com-
pany must include a shareholder’s pro-
pesal in its proxy statement and iden-
tify the proposal in its form of proxy
when the company holds an annual or
special mesting of shareholders. In
summary, in order to have your share-
holder proposal included on a com-
pany’s proxy card, and included along
with any supporting statement in its
proxy statement, you must be eligible
and follow certain procedures. Under a
few specific circumatances, the com-
pany is permitted to exclude your pro-
posal, but only alter submitting its
reasonsg to the Commission. We strog-
tured this section in a queestion-and-an-
swer format so that it is easier to un-
deratand. The references to ‘'you’ are
to a sharsholder seeking to submit the
proposal.

(a) Quegtion 1: What 15 a proposal? A
shareholder proposal is your rec-
ommendation or requirement that the
company and/or its board of directors
take aotion, which you intend to
present at & mesting of the company's
shareholders. Your proposal should
Btate as clearly as possible the oourse
of action that you believe the company
should follow, If your proposal is
placed on the company's proxy cargd,
the company must also provide in the
form of proxy means for shareholders
to specify by bozes a choice between
approval or disapproval, or abstention.
Unless otherwise indicated, the word
“proposal’ as used in this ssction re-
fers both to your proposal, and to your
corresponding astatement in support of
your proposal (if any),

(b) Question 2; Who is eligible to sab-
mit a proposal, and how do I dem-
onstrate to the company that I am eli-
gible? (1) In order to be eligible to sab-
mit a proposal, you must have continu-
ously hsld at least 32,000 in market
value, or 1%, of the company's sscuri-
ties entitled to be voted on the pro-
posal at the mesting for at least one
year by the date you submit ths pro-
posal. You must continue to hold those
securities through the date of the
meeting.

(2) If you are the registered holder of
your securities, which means that your
name appears in the company's regords
a3 a shareholder, the company can

17 CFR Ch. Il (4-1-07 Edition)

verify your eligibility on its own, al-
though you will atill have to provide
the company with a written statement
tkat yon intend to continue to held the
securities through the date of the
meeting of shareholders. Howaver, if
ke many shareholders you are not a
registared holder, the company likely
does not know that you are a share-
holder, or how many shares you own.,
In this case, at the time you submit
your proposal, you must prove your ali-
gibllity to the company in one of two
WaYE:

(1) The firet way i8 to submit to the
company & written statement from the
“‘racord'’’ holder of your securities (usu-
ally & broker or bank} verifying that,
at the time you submitted your pro-
pesal, you continuously held the secu-
rities for at least one year. You must
also include your own written state-
ment that you intend to continue to
bold the sacurities through the date of
the meeting of shareholders; or

{i1) The sscond way L0 Prove owhner-
ship applies only if you have filed a
Schedule 13D (§240.13d-101), Schedule
13G (§240.13¢-102), Form 3 (§249.103 of
this chapter), Form 4 (§249.104 of this
chapter) and/or Form 65 (§245.105 of thia
chapter}, or amendments t0 those doc-
uments or updated forms, reflecting
your ownsrship of the shares as of or
before the date on which the one-year
eligibility period begins. If you have
filed one of thess documents with the
SEC, you may demonstrate your eligi-
bility by submitting to the company:

(A) A oopy of the schedule and/or
form, and any subzequent amendments
reporting a change in your ownership
lavel;

(B) Your written staternent that you
continucusly held the required number
of shares for the one-year period as of
the date of the statement; and

{C) Your written statement that you
intend to continus ownership of the
ghares through the date of the com-
pany's annual or special meeting.

{¢) Question 3. How many proposals
may 1 submit? Each shareholder may
submit no more than one proposal to a
company for a particular shareholders'
meeting.

(d} Question 4. How long can my pro-
posal be? The proposal, ingcluding any

180
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accompanying suppeorting statement,
may not exceed 500 words.

(e} Question 5. What is the deadline
for submitting a proposal? (1) If you
are submitting your proposal for the
company's annual meeting, you can in
most cases {ind the deadlipe in last
year's proxy statement. Howaver, if the
company did not hold an annnal meet-
ing last year, or has changed the date
of its meeting for this year more than
30 days from last year's meeting, you
can usuoally find the deadline in one of
the company's guarterly reports on
Form 10-Q (§240.308a of this chapter) or
10-QSB (§2408.308b of this chapter), or in
shareholder reports of investment com-
panies under §270.30d-1 of this chapter
of the Investment Company Act of 1940,
In order to avoid controversy, shars-
holders should submit their proposals
by means, inoluding electronic means,
that permlt them to prove the date of
delivery.

(2} The deadline is caleculated in the
following manner if the proposal is sub-
mitced for a regularly scheduled an-
nual meeting. The proposal must be re-
celved at the company's principal exec-
utive offices not lesa than 120 calendar
days before the date of the company's
proxy statement released to share-
holders in connection with the previous
year's annual meeting. However, if the
company did not hold an annual meet-
ing the previous year, or if the date of
this year's annual meeting has been
changed by more than 30 days from the
date of the previons year’s meeting,
then the deadline is a reasonable time
before the company begins to print and
send its proxy materials,

(3) If you are submitting your pro-
posal for a meeting of shareholders
other than a regularly schedunled an-
nual meeting, the desdline is a reason-
able time before the company begins to
print and send its proxy materials.

(I} Question 6: What if I fafl to follow
one of the eligibility or procedural re-
guirements explained In answers to
Questions 1 through 4 of this section?
(1) The company may exclude your pro-
posal, but only after it has notifiad you
of the problam, and you have failad
adeguately to correct it. Within 14 oal-
endar days of receiving your proposal,
the company must notify you in writ-
ing of any procedural or sligibility de-

§240.14a-8

ficlencies, as well as of the time frame
for your response. Your response must
be postmarked, or transmitted selec-
tronically, no later than 14 days from
the date you received the company's
notification. A company need not pro-
vide you such notice of n deficlency if
the deficiency cannot be remedied,
fguch as if you fail to submit a proposal
by the company’'s properly determined
deadline. If the company intends to ex-
clude the proposal, it will later have to
make a submission under §240.14a-8
and provide you with a copy under
Question 10 below, §240.14a-8(3).

(2) If you fail in your promise to hold
the reguired number of securities
through the date of the meeting of
shareholders, then the company will be
permlitied to exclude all of your pro-
posals from its proxy materiala for any
meeting held in the following two cal-
endar years.

() Question 7: Who hes the burden of
persuading the Commiesion or its stalf
that my proposal can be excluded? Ex-
cept as ptherwise noted, the burden is
on the company to demonstrate that it
is entitled to exclude a proposal,

(b} Question 8' Must 1 appsear person-
ally at the shareholders’' meeting to
present the proposal? (1) Either you, or
your representative who is gualified
under state law to pressnt the proposal
on your behalf, must attend the meet-
ing to present the proposal. Whether
you attend the meeting yourself or
send a gualified representative to the
meeting in your place, you should
make sure that you, or your represent-
ative, follow the proper state law pro-
cedures for attending the meeting and/
or presenting your proposal.

(2) If the company holds its share-
holder meeting in whole or in part via
electronic media, and the company per-
mits you or your representative to
present your proposal via suich media,
then you may appear through elec-
tronic media rather than traveling to
the meeting to appear in person.

(3) If you or your qualified represent-
ative fall to appear ard present the
proposal, without good canse, the com-
pany will be permitted to exclude all of
your proposals from its proxy mate-
rials for any meetings held in the fol-
lowing two calendar years,
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(i) Question 9: If I have complied with
the procedural requirements, on what
other hases may a company rely to ex-
clude my proposal? (1) Improper under
state law: If the proposal is not a prop-
er subject for action by shareholdsrs
under the laws cof the jurisdiction of
the company's organization;

NOTE TO PARAGRAPH (§){1): Depending on
the subject matter, some proposals ars not
considered propar under state law if they
would be binding oz the company {f approved
by shareholdera. In our sxpsrisnce, most pro-
posals that are ¢ast as racommendations or
requests that the board of directors take
specifisd action are proper undsr stats law,
Accordingly, we wiil assume that a proposa)
drafted as a recommendatton or suggestion
is proper unlese the company demonstrates
otherwise,

(2) Vielation of law: I{ the proposal
would, if implemented, canae the com-
pany to vielate any state, federal, or
{oreign law to which it is subject;

NOTE TO PARAGRAPH (IM2): We will not
apply this basis for sxciusjon te permit ex-
clusjon of a propoeal on Rrounds that it
would violate foreign law il compliance with
tha forasign law would result in a violation of
any state or fedsrnl law,

(3) Vielation of prory rules: If the pro-
posal or supporting statement is con-
trary to any of the Commuission's proxy
rules, including §240.14a-8, which pro-
hibits materially false or misleading
statements in proxy soliciting mate-
rials;

(4) Personal grievance; special interest:
If the proposal relatss to the redress of
& personal olaim or grievance against
the company or any other person, or if
it is deslgned to result in a benefit to
you, or to further a personal interest,
which is not shared by the cther share-
holders at large;

(8) Relevance: I the proposal relates
to operations which account for less
than § percent of the company's total
agsats at the ond of 1t8 rost recent fis-
ca] year, and for less than 5§ percent of
its net earnings and gross sales for its
most recent fiscal year, and ia not oth-
erwise significantly related to the com-
pany's business;

(6) Absence of power/cuthority: If the
company would lack the power or an-
thority to implement the proposal;

(7) Management functions: If the pro-
posal deals with & matter relating to

V7 CFR Ch. il (4-1-07 Edition)

the company’s ordinary business oper-
ations;

{8) Relates to election: If the proposal
relates to an election for membership
on the company's board of directors or
analogous gaverning body;

(9) Conflicts with company’s proposal:
If the preposal directly conflicts with
one of the company's own proposals to
be submitted %o shareholders at the
same meseting,;

NOTE TO PARAGRAFR {1}{%): A company's
submissien to the Commiesion under this
section shounld specify the points of conflict
with the company's proposal.

(10) Substantially implemented: If the
company has already substantially im-
plementad the proposal;

(11) Duplication: 1f the proposal sub-
stantially duplicates another proposal
previously submitted to the company
by another proponent that will bs in-
cloded in the company's proxy mate-
rials for the same meeting;

(12) Resubmissions: I the proposal
deals with substantially the same sub-
ject matter as another proposal or pro-
posals that has or have been previousily
Included in the company's proxy mate-
rials within 'the preceding 5 calendar
years. & company may exclude it from
its proxy materials for any meeting
held within 3 calendar years of the last
time it was included if the proposal re-
ceived:

(1) Less than 3% of the vote if pro-
posed once within the preceding 5 cal-
endar years;

(i1) Less than 6% of the vote on its
last submisaion to sharsholders if pro-
posed twice previously within the pre-
ceding b calendar years; or

(111) Less than 10% of the vote on its
last submission to shareholders if pro-
posed three times or more previously
within the preceding & calendar years;
and

(13) Specific cmount of dividends: If the
proposal relates to specific amounts of
cash or stock dividends.

(§) Question 10: What procedures must
the company follow If it intends to ex-
clude my proposal? (1) If the campany
intends to exclude a proposal from its
proxy materials, it must {ile its rea-
sons with the Commission no later
than B0 calsndar days hefore it files its
definitive proxyv statement and form of
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proxy with the Commission, The com-
pany must simultaneously provide you
with a copy of its submiesion. The
Commission staff may permit the com-
pany to make 158 submission later than
80 days before the company files its de-
finitive proxy statement and form of
prody, if the company demonstrates
good cause for missing the deadline.

(2) The company must flla six paper
copies of the following:

(1) The proposal;

(ii) An explanation of why the com-
pany belisves that it may exclude the
proposal, which should, i possible,
refer to the most recent applicabls au-
thority, such as prior Division letters
issued under ths rule; and

(11} A supporting opinicn of counsel
when such reasons are based on mat-
vers of state or foraign law.

(k) Question 11: May I submit my own
statement to the Commission respond-
ing t0 the company's arguments?

Yes, you may submit a response, but
it i8 not reguired. You should try to
submit any respense to us, with a ¢copy
to the company, as soon as possible
after the company makes its submis-
gion. This way, tke Commission staff
will have time to consider fully your
submission before it Issues its re-
sponss. You should submit slx paper
copies of your response.

(1) Question 12: If the company in-
cludes my shareholder propoeal in its
prexy materials, what information
about me must it include along with
the proposal iteell?

(1) The company's proxy statement
must include your name and address,
as well ag the number of the company's
voting securities that you hold. How-
ever, instead of providing that informa-
tion, the company may instead include
a statement that it will provide the in-
formation to sbareholders promptly
upon recelving an oral or written re-
quest,

(2) The company is not respeonsible
for the contents of your proposal or
supporting statement.

(m) Question 13: What can I do if the
company Includes in its proxy state-
ment ressons why it belisves share-
holders shounld not vote in {avor of my
proposal, and 1 disagree with some of
its statements?

§240.140-9

(1) The company may slect to includs
in it proxy statement reasons why it
believes sharsholders should vote
against your proposal. The company is
allowed to male arguments reflecting
its own point of view, just as you may
express your own point of view in your
proposal's pupporting statement.

(2) However, if you helisve that the
company's opposition to your proposal
contains materially false or misleading
statements that may viclate our anti-
fraud rule, §240.14a-8, you should
promptly send te the Commission stalfl
and the company a letter explaining
the reasons for your view, along with a
copy of the company's statements op-
posing your preoposal. To the extent
possible, youwr letter should inciude
specific factual information dem-
onstrating the inaccuracy of the com-
pany's claims. Time permitting, you
may wish to try to work out your dif-
ferencea with the company by yourself
befors contacting the Commission
staff.

{3) We require the company to ssnd
you a copy of its statements opposing
your proposal before it sends its proxy
materials, sc that you may bring to
our attention any materially false or
misleading statements, under the fol-
lowing timeframas:

(1) If our no-action response requires
that you make revisions to your pro-
posal or supporting statement as a con-
dition to requiring the company to in-
olude it in its proxy materials, then
the company must provide you with a
copy of its opposition statements no
later than & calendar days after the
company receives a copy of your re-
vised proposal; or

{i1) In all other cases, the company
must provide you with & copy of its op-
position statements no later than 30
calendar days before its [iles definitive
copies of its proxy statement and form
of proxy under §240.14a~6.

[63 FR 23118, May 28, 1838; 63 FR 506822, 50623,
Sept. 22, 1898, es amended at 72 FR. 4168, Jan.
29, 2007)

§240.14a-9 False or misleading state-
ments.

(a) No solicitation subject to this
regulation shall ke made by means of
any proxy statement, form of proxy,
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FedEx Express U.S. Mail: PO Box 727

Customer Support Trace Memphls, TN 38194-4643
: 3875 Airways Boulavard
EXIJ ress Module H, 4th Floor Telephone: 801-369-3600

Memphis, TN 38116

August 24,2007
Dear Customer:

The following Is the proof of delivery you requested with the tracking number 852496841215,

Delivery Information;

Status: Delivered \Délivery date: * /Aug 24, 2007 10:04
Signed for by: *M:KOENIG =,

Service type: Priority Envelope

Shipping Information;
Tracklng number: 852496841215 Ship date: Aug 23, 2007
Recipient: Shipper:
us us

Thank you for choosing FedEx Express.

FedEx Worldwide Customar Service
1.800.GoFedEx 1.800.463,3339



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropnate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information fumished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in thesé no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the-
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company 1n court, should the management omit the proposal from the company’s proxy
material. .



October 23, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Harleysville Savings Financial Corporation
Incoming letter dated September 17, 2007

The proposals relate to compensation.

There appears to be some basis for your view that Harleysville Savings may
exclude the proposals under rule 14a-8(f). Rule 14a-8(b) requires a proponent to provide
a written statement that the proponent intends to hold its common stock through the date
of the shareholder meeting. It appears that the proponents did not respond to Harleysville
Savings’ request for this statement. Accordingly, we will not recommend enforcement
action to the Commission if Harleysviile Savings omits the proposals from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position, we have
not found it necessary to address the alternative basis for omission upon which
Harleysville Savings relies.

Sincerely,

Jwmanan ﬁpW

Tamara M. Brightwell
Special Counsel




