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Dear Mr. Still:

This is in regard to your letter dated January 23, 2008 concerning the shareholder
- proposal submittted by Lucian Bebchuk for inclusion in El Paso’s proxy materials for its
upcoming annual meeting of security holders. Your letter indicates that the proponent
has withdrawn the proposal, and that El Paso therefore withdraws its December 28, 2007
request for a no-action letter from the Division. Because the matter is now moot, we will
have no further comment.

Sincerely,

William A. Hines
Special Counsel

cc: Michael J. Barry
Grant & Eisenhofer P.A.
Chase Manhattan Centre
1201 North Market Street
Wilmington, DE 19801
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Securities and Exchange Commission

Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.

Washington, D.C. 20549

Re:  El Paso Corporation: Intention to Omit Stockholder Proposal

Ladies and Gentlemen:

This letter is to inform you that El Paso Corporation (the "Company") intends to exclude
from its proxy statement and form of proxy for the Company's 2008 annual meeting of
stockholders (coliectively, the "2008 Proxy Materials") a stockholder proposal and statement
in support thereof (the "Proposal”) received from Lucian Bebchuk (the "Proponent"). The
Proposal seeks to amend the Company's By-laws to mandate inclusion in the Company's
proxy materials of any qualified proposal for an amendment of the By-laws that is submitted
by a stockholder even where the proposal would otherwise be properly excluded under Rule
14a-8 of the Securities and Exchange Commission (the "Commission"”). The Proponent's
letter setting forth the Proposal is attached hereto as Attachment A.  Additional

correspondence between the Company and the Proponent related to the Proposal is attached
hereto as Attachment B.

On behalf of the Company, we hereby respectfully request that the Staff of the Division of
Corporation Finance of the Commission concur in our opinion that the Proposal may be
properly excluded from the 2008 Proxy Materials for the reasons set forth below.

Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter and its attachments.
Also in accordance with Rule 14a-8(j), a copy of this letter and its attachments is being
mailed on this date to the Proponent, informing the Proponent of our intention to exclude the
Proposal from the 2008 Proxy Materials. The Company intends to file its definitive 2008
Proxy Materials with the Commission no earlier than March 18, 2008. Accordingly, pursuant

to Rule 14a-8(j), we submit this letter not later than 80 days before the Company intends to
file its 2008 Proxy Materials.

ENEREL
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As discussed more fully below, we believe that the Proposal may properly be excluded from
the 2008 Proxy Materials pursuant to Rule 14a-8(i)(8) and Rule 14a-8(1)(3).

Rule 14a-8(i)(8) - The Proposal Relates to an Election for the Company's Board of
Directors

Rule 14a-8(i)(8) permits the exclusion of a stockholder proposal if the proposal "relates to a
nomination or an election for membership on the company's board of directors or analogous
governing body or a procedure for such nomination or election.” :

The Commission recently amended Rule 14a-8(i)(8) to codify the Commission's
longstanding interpretation that the Rule permits exclusion not only of a proposal that would
result in an immediate election contest but also any proposal that "would set up a process for
shareholders to conduct an election contest in the future by requiring the company to include
shareholders' director nominees in the company's proxy materials for subsequent meetings."
Securities Exchange Act of 1934 Release No. 34-56914 (Dec. 6, 2007) (the "Adopting
Release™). As the Commission has noted repeatedly, the purpose of Rule 14a-8(i)(8) and the
Commission's interpretation of the Rule is to ensure that contests for the election of directors
are not conducted without compliance with the Commission's disclosure rules applicable to
contested elections. See the Adopting Release. The Commission noted in the Adopting
Release that it was acting to state clearly that the exclusion provided by Rule 14a-8(i)(8)
"cannot be read so narrowly as to refer only to a proposal that relates to the current election,
or a particular election, but rather must be read to refer to a proposal that 'relates to an
election’ in subsequent years as well. In this regard, if one looked only to what a proposal
accomplished in the current year, and not to its effect in subsequent years, the purpose of the
exclusion could be evaded easily." Consistent with this view of Rule 14a-8(i)(8), the
Commission clarified in the Adopting Release that the term "procedures” in the Rule "relates
to procedures that would result in a contested election either in the year in which the proposal
is submitted or in any subsequent year" (emphasis added).

' We note that the amendment to Rule 14a-8(i}(8) recently adopted by the
Commission will become effective on January 10, 2008. Although the amendment is not
effective at the date of this letter, the proxy solicitation to which the Proposal relates will be
commenced after the effective date of the amendment. The amendment therefore is
applicable to consideration of the excludability of the Proposal. Accordingly, all references
in this letter to Rule 14a-8(i)(8) are to that Rule as so amended.
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Although the Proposal does not specifically refer to an election of directors or related
procedures, the effect and, in our view, the intent of the Proposal are to establish a process by
which stockholders of the Company may force the Company to include stockholder
nominees in the Company's proxy materials in future years. The Proposal seeks to
accomplish in two steps a result that the Commission's rules clearly would not permit were it
sought in a single step. This is precisely the sort of evasion of the proxy rules that the
Commission's interpretation now codified in Rule 14a-8(i)(8) is intended to prohibit.

If the Proposal were included in the 2008 Proxy Materials and approved by the Company's
stockholders, a stockholder could submit for inclusion in the Company's proxy materials for
a subsequent meeting a proposal to amend the Company's By-laws to provide for inclusion of
stockholder nominees in the Company's proxy materials. Although such a proposal clearly
would be excludable under Rule 14a-8(i)(8), the Company nevertheless could be compelled
to include the proposal in its proxy materials as a result of the By-law amendment that the
Proposal seeks to effect. If such a proposal were made and approved by stockholders, the
stage would be set for an election contest conducted without compliance with the
Commission's rules on contested elections. Therefore, the effect of the Proposal in
subsequent years, which the Adopting Release clearly mandates considering, would be to
establish procedures that ultimately could result in a contested election.

In addition to having the effect of establishing procedures that would result in a contested
election, the Proposal, in our view, is intended to circumvent Rule 14a-8(i}(8). The By-law
amendment sought by the Proposal incorporates a substantial portion of the eligibility,
procedural and substantive requirements of Rule 14a-8, but it notably excludes any
requirement corresponding to Rule 14a-8(i)(8). Further, the Proponent is a well-known
advocate for stockholder access to company proxy materials. See, e.g., Comment Letter of
Thirty-Nine Law Professors in Favor of Placing Shareholder-Proposed Bylaw Amendments
on the Corporate Ballot (Oct. 2, 2007) (available on the Proponent's website at
www.law.harvard.edu/faculty/bebchuk/), in which the Proponent advocates, on behalf of a
group of law professors including himself, against the Commission's adoption of a rule that
would permit exclusion of stockholder proposals relating to proxy access bylaw amendments.
There can be little doubt that, if the Proposal were included in the 2008 Proxy Materials and
approved by the Company's stockholders, the Proponent or another stockholder with a
common objective would submit a proposal for a proxy access bylaw amendment for
inclusion in the proxy materials for the Company's next annual meeting of stockholders.

Because both the effect and the intent of the Proposal are to establish procedures that
ultimately would result in the ability of stockholders of the Company to conduct an election
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contest by means of the Company's proxy materials, the Proposal is properly excludable from
the 2008 Proxy Materials pursuant to Rule 14a-8(i)(8).

Rule 142-8(i)(3) - The Proposal Is Inconsistent with the Commission's Proxy Rules

Rule 14a-8(i}3) permits the exclusion of a stockholder proposal "if the proposal or
supporting statement is contrary to any of the Commission's proxy rules..." Here, the
Proposal seeks to dismantle the Commission's existing framework for regulating proxy
materials by eliminating the requirement of compliance with a substantial portion of Rule
14a-8 for access to the proxy materials. This attempt to exempt the Company's stockholders
from the requirements of Rule 14a-8 is clearly contrary to existing proxy rules.

The authority to regulate what is required or permitted in a proxy statement or on a form of
proxy is vested exclusively in the Commission under Section 14 of the Securities Exchange
Act of 1934 and is expressed in related rules, including the Commission's Regulation 14A.
The Commission and its Staff have repeatedly commented on the Commission's role as
gatekeeper to the proxy statement and form of proxy through the process that Rule 14a-8
establishes. Recognizing the crucial role it plays in regulating the proxy solicitation process,
the Commission has made clear that proposals that would curtail or reduce its role are
improper. See Securities Exchange Act Release No. 34-40018 (May 21, 1998) (determining
not to adopt proposals sharing the common theme of reducing the role of the Commission
and its Staff in the stockholder proposal process); Securities Exchange Act Release No. 34-
20091 (Aug. 16, 1983) (rejecting a proposal that would have required the inclusion of any
proposal proper under state law except those involving the election of directors based on
determination that "federal provision of [shareholder] access is in the best interests of
shareholders and issuers alike"). When considering proposals that sought to reduce the
Commission's involvement in the review of stockholder proposals, the Commission noted
that "some of the proposals we are not adopting share a common theme: to reduce the
Commission's and its staff's role in the process and to provide shareholders and companies
with a greater opportunity to decide for themselves which proposals are sufficiently
important and relevant to the company's business to justify inclusion in its proxy materials."
Securities Exchange Act Release No. 34-40018 (May 21, 1998).

The Proposal would authorize a stockholder to propose one or more amendments to the By-
laws of the Company at any annual meeting and would require the Company to include any
and all such amendments in its proxy materials provided that certain specified requirements
were met. As noted in the discussion of Rule 14a-8(i)(8) above, these requirements specified
in the Proposal include some but not all of the eligibility, procedural and substantive
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requirements of Rule 14a-8. By its terms, the Proposal would require the Company to
include in its proxy materials stockholder proposals that otherwise would be excludable
under the Commission's rules. The Proponent's attempt to vastly expand rights of access to
the Company's proxy materials is flatly inconsistent with the framework for access to proxy
materials carefully crafted by the Commission. Moreover, the Proponent's attempt to
eliminate the Commission's oversight role through a stockholder proposai directly conflicts
with the Commission's express recognition of the importance of its oversight and its repeated
refusals to adopt rules that reduce its role in favor of more autonomous stockholders. Indeed,
the Commission's steadfast protection of its oversight role through its refusal to adopt rules
that reduce that role would make little sense if stockholders could eliminate the
Commission's oversight role through stockholder proposals such as the Proposal.

Because the Proposal conflicts with the existing framework for proxy regulation and the
Commission's oversight role with respect thereto, the Proposal is properly excludable from
the 2008 Proxy Materials pursuant to Rule 14a-8(i)(3).

The Staff of the Commission has previously considered a similar stockholder proposal
seeking a by-law amendment that would require the company to include stockholder
proposed by-law amendments in its proxy materials. In that case, the Staff concurred that the
proposal could be properly excluded pursuant to Rule 14a-8(i)(3). See State Street
Corporation (Feb. 3, 2004).

Based on the foregoing, we respectfully request that the Staff concur in our opinion that the
Proposal may be properly excluded from the Company's 2008 Proxy Materials. Please
transmit your response by fax to the undersigned at 713-437-5318. Fax numbers for the
Proponent and a Company contact are provided below. Please call the undersigned at 713-
221-3309 if we may be of any further assistance in this matter.

Very truly yours,

Bracewell & Giuliani LLP

Charles H. Still, Jr.

Enclosures
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cc: Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: 617-812-0554

Marguerite N. Woung-Chapman

Vice President, Corporate Secretary and Chief Governance Officer
El Paso Corporation

El Paso Building

1001 Louisiana Street

Houston, Texas 77002

Fax: 713-420-4099
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ATTACHMENT A

Lucian Bebehuk
1545 Massachuselts Avenue
Cambridge, MA 02138
Fux: {617)-812-0554

December 6, 2007

VIA FACSIMILE AND OVERNIGHT MAH,

David [.. Siddall
Corporute Secratary
. L} Pase Corporation
P.O. Box 2511
Pouston, 'T'X 772532-2511

Re:  Sharcholder Proposal of Lucian Bebehuk
T Duvid 1. Siddall:

b am the owner ol 430 shares of common stock off 131 Paso Corporation {the “Company™).
which | have continuously held for more than | year as of today’s date, 1 infend 1o continue to
hold these seeuritios through the date of the Company s 2008 unnual mecting ol sharcholders,

Pursvant to Rule 14a-8, | enclose herewilth a sharcholder proposal and supporting
stalement (the "Prapusal™) lor inclusion in the Company s proxy materinls and for presentation

to a vote of sharcholders at the Company’s 2008 annual mecting of shurcholders.

Please let me know if you would like to discuss the Proposal or il you have any
yuestions,

Sincercly,

i RELL_

Lucian Bebehuk
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It is hereby RESOLVED that Article U of the corporation’s By-luws ts hereby amendud
by adding the following new Section [ 4:

Sectien 14, Stockholder Proposuls for a By-Luw Amendment

To the extent permitted wnder lederal law and stute law, the corporation shall include in
its proxy materials for an annual meeting of stockholders any qualified propoesal for an
amendment of the By-laws submitted by a proponent. as well a8 the proponent’s supporting
statement i any. and shall aflow stockholders to voie with respeet to such o quulified proposal on
the corporation’s proxy card. For a proposal (o be qualified. the following reguirements must be
saiishicd:

(u} The proposed By-law amendment would be tegally valid if adopled;

{b) The proponem submitted the proposal and supporting stalement (e the
corporation’s Secretary hy the demdling specified by the eorporation lor
stockholder proposals for inclusion in the proxy materials for the annual
meeting:

(e} The proponent beneficially owned at the time of the submission at least
$2,000 of the corporation’s outstanding common stock lor at leust one yeur,
und did not submit erher stockhalder proposals for the annunl mecting:

{d} The proposal and its supporting, statement do not exeeed 500 words:

{e} The proposal does not substantinlly duplicate another proposal previously
submited to the corporation by another proponent that will be included in the
corpuralion’s proxy materiuls for the same meeting: and

{1y The proposal is not substantivlly similar to any other proposal that was voled
upun by the stockholders at any time during the preceding three calendar years
and foiled to recuive at least 3% of the votes cast when so considered,

This By-law shall be effective immediately and amomatically as ol the dowe it is approved
by the vote of stockholders in aceordance with Article X1 of the corporation”s By-laws,

SUPPORTING STATEMENT;

Stawemnent of Professor Lucian Bebehuk: In my view. the ability to place a By-law
wnendment proposal on the corporate ballot could in some circumsiances be cssential for
stockholders’ abilily to use their power under state law to initiate By-law umendments. In (e
abscnee of ability (o place such a proposal on the corporale ballot, the costs involved in obiaining
proxies fram other stockholders could deter o stockholder from initinting a proposal even i’ the
prapasal is one (hat would abtain stockholder appraval were i to be placed on 1he corporale
ballet. Current and Turure SEC rules may in some cases atlow companies - but do not currently
reguire them - 10 exelude proposals from the eorporate ballot, Tn my view, cven when SEC rules
may allow exelusion, it would be desirable Jor the corporation to place on the corporate ballot
propusals that satisly the requircments of the proposed By-law. | urpe even stockholders who
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belivcve that no changes in the dorporation’s By-laws are currently desirabic 1o vote lor the
proposal to facilitale stockholders® ability o initate proposals for By-law amendments amd Lo
decide whether to adopt such proposals.

1 urge you to vote for this proposal,




Marguerite N. Woung-Chapmean
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Vice President
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Corporate Secrelary

December 10, 2007

Via Certified Mail Return Receipt Requested

Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138

Dear Mr. Bebchuk:

On December 6, 2007, El Paso Corporation (the “Company™) received your letter dated
December 6, 2007 setting forth a shareholder proposal to amend the Company’s by-laws.

Pursuant to and in accordance with Rule 14a-8(f) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act™), we hereby notify you of a deficiency in your proposal. You
have fourteen calendar days from the date you receive this letter to respond to this deficiency.

Rule 14a-8(b)(1) of the Exchange Act requires that, in order to be eligible to submit a
proposal, you must have continuously held at least $2,000 in market value, or 1% of the
Company’s securities entitled to be voted on the proposal at the meeting for at least one year by
the date you submit the proposal. You must continue to hold these securities through the date of
the meeting.

Because the Company cannot locate your stockownership information on the records of
its stock transfer agent, your shares of the Company must be held in street name. Rule 14a-
(b)(2) requires that you prove your eligibility to the Company by submitting to the Company a
written statement from the “record” holder of your securities, verifying that, at the time you
submitted your proposal, you continucusly held the securities for at least one year. You must
also include your own written statement that you intend to continue to hold the securities through
the date of the annual meeting of the Company’s shareholders, as you have done.

In the alternative, please consult the Exchange Act for other ways in which you can
demonstrate your eligibility to the Company.

If you fail 10 adequately correct your proposal, we may exclude it from our Proxy
Staternent for our next Annual Meeting. In addition, we reserve the right to exclude your
proposal from our Proxy Statement on procedural and non-procedural grounds. The bases on
which we may exclude your proposal are set forth in Rule 14a-8 of the Exchange Act.

Regards,

£l Paso Corporalion

1000 Lowmsiana Streel Housion, Texas 77002
PO Box 259y Houston, Texas 77252.2511
181713420 4008 [ax 713.420.4099




Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: (617)-812-0554

December 21, 2007

YIA FACSIMILE AND OVERNIGHT MAIL

David L. Siddall
Corporate Secretary

El Paso Corporation

1001 Louisiana St.

El Paso Building
Houston, TX 77002-5089

Re:  Shareholder Proposal of Lucian Bebchuk
To David L. Siddall:

In reference to my shareholder proposal submitted on December 6, 2007, please find
enclosed a written statement from the record holder of my El Paso Corporation (“Company”)
common stock which confirms that, at the time ! submitted my proposal, 1 owned over $2,000 in
market value of common stock continuously for over a year. This letter also will serve to

reaffirm my commitment to hold this stock through the date of the Company’s 2008 annual
meeting when my shareholder proposal will be considered,

Sincerely,

Lw RELL

Lucian Bebchuk




Dec. 20. 2007 12:07PM  Charles Schwab No. 3952 P. 12

charles SCHWAB

December 20, 2007

Lucian Bebehuk
Harvard Law School
1557 Massachusetis Ave
Cambridge MA 02138

Lucian,

This letier is to confirm that, as of the date of this letter, the individual Charlcs Schwab
account in your name ending in — 8029 held: 450 shares of El Paso Corp. (symbol: EP).

This letter also confirms that the shares referenced above havc been contingously held in
the referenged account for more than 15 months priof to the date of this letter.

Sincerely,

Ao f

Andrew Kling

Client Service Represen
Charles Schwah
Burlington MA

(781) 505-1294
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To: (:.:urpurah.Seu'l:!ary Marguerite N, Woung-Chapman  Page 22007-12-24 20:55:59 (GMT) From: Lucian A Bebchuk
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charles SCHWAB
Deséiriiber 20, 2007
Lucian Bebehuk.
Harvard Law. School

1557 Massadhiusetts Ave:
Canibridge MA 02138

Lucian,
This letier is to-confirm. that, .as of the date:of this letter, thoiindividual Charles Schwab
account in your name endingin~8029"held: 450 shares:of El Paso Corp. (Symbol:.EP).

This lettet also.'wnﬁnn&tl'xa't‘-’t'fie shiares refcréneed above have been continuoushy held in
the referenced:account for more than IS months prior to the date-of this lettcr.

Andrew Kling
Client-Service Répresciitatt
Chirles Schwab
Burlington MA
(781) 505-1294




Chase Manhattan Centre " 1020 L. Street, N.w., Suite 400
1201 North Market Street Grant & Eisenhofer PA. washington. DC 20036
wilmingion, DE 19801 Tel 2027836001 « Fax: 2023505008

Tel: 302-622-7000 + Fax: 302-622-7100 485 Lexinglon Avenue

New York, NY 10017
Tel: 646-722-8500 « Fax: 6467228501

www.gelaw.com
Direct Dial: 302-622-7065

Email: mbarry@gelaw.com

January 22, 2008

VIA FACSIMILE AND OVERNIGHT MAIL

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal Submitted by Lucian Bebchuk for Inclusion in
El Paso Corporation’s 2008 Proxy Statement

Ladies and Gentlemen:

This letter is to inform you that our client Lucian Bebchuk has determined to withdraw
his proposal submitted to El Paso Corporation (“El Paso” or the “Company”) on December 6
2007, for inclusion in the Company’s proxy materials for its 2008 annual meeting of
shareholders (the “Annual Meeting”), and attached as Exhibit A. A copy of Lucian Bebchuk’s
letter informing El Paso is attached as Exhibit B.

Sincerely,

b Bony o
cc: David L. Siddall (via fax)

Marguerite N. Woung-Chapman (via fax)
Charles H. Still, Jr. Esquire (via fax)




Exhibit A



It is hereby RESOLVED that Article 1I of the corporation’s By-laws is hereby amended
by adding the following new Section 14:

Section 14. Stockholder Proposals for a By-Law Amendment

To the extent permitted under federal law and state law, the corporation shall include in
its proxy materials for an annual meeting of stockholders any qualified proposal for an
amendment of the By-laws submitted by a proponent, as well as the proponent’s supporting
statement if any, and shall allow stockholders to vote with respect to such a qualified proposal on
the corporation’s proxy card. For a proposal to be qualified, the following requirements must be
satisfied:

(a) The proposed By-law amendment would be legally valid if adopted;

(b) The proponent submitted the proposal and supporting statement to the
corporation’s Secretary by the deadline specified by the corporation for
stockholder proposals for inclusion in the proxy materials for the annual
meeting;

(c) The proponent beneficially owned at the time of the submission at least
$2,000 of the corporation’s outstanding common stock for at least one year,
and did not submit other stockholder proposals for the annual meeting;

(d) The proposal and its supporting statement do not exceed 500 words;

(e) The proposal does not substantially duplicate another proposal previously
submitted to the corporation by another proponent that will be included in the
corporation’s proxy materials for the same meeting; and

(f} The proposal is not substantially similar to any other proposal that was voted
upon by the stockholders at any time during the preceding three calendar years
and failed to receive at least 3% of the votes cast when so considered.

This By-law shall be effective immediately and automatically as of the date it is approved
by the vote of stockholders in accordance with Article XII of the corporation’s By-laws.

SUPPORTING STATEMENT:

Statement of Professor Lucian Bebchuk: In my view, the ability to place a By-law
amendment proposal on the corporate ballot could in some circumstances be essential for
stockholders’ ability to use their power under state law to initiate By-law amendments. In the
absence of ability to place such a proposal on the corporate ballot, the costs involved in obtaining
proxies from other stockholders could deter a stockholder from initiating a proposal even if the
proposal is one that would obtain stockholder approval were it to be placed on the corporate
bailot. Current and future SEC rules may in some cases allow companies —~ but do not currently
require them — to exclude proposals from the corporate ballot. In my view, even when SEC rules
may allow exclusion, it would be desirable for the corporation to place on the corporate ballot
proposals that satisfy the requirements of the proposed By-law. I urge even stockholders who



believe that no changes in the corporation’s By-laws are currently desirable to vote for the
proposal to facilitate stockholders’ ability to initiate proposals for By-law amendments and to
decide whether to adopt such proposals.

I urge you to vote for this proposal.



Exhibit B



Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: (617)-812-0554

January 22, 2008

VIA FACSIMILE

David L. Siddall
Corporate Secretary

El Paso Corporation

1001 Louisiana St.

El Paso Building
Houston, TX 77002-5089

Re:  Shareholder Proposal of Lucian Bebchuk
To David L. Siddall:
This is to inform you that 1 am withdrawing my proposal submitted to El Paso
Corporation (the “Company”) on December 6, 2007, and attached as Exhibit A (the “Proposal™).
Accordingly, I request that the Proposal not be included in the Company’s proxy materials for its

2008 annual meeting of shareholders (the “Annual Meeting”) and | do not intend to appear in
person or by proxy at the Annual Meeting to present the Proposal.

Sincerely,
04«'&- &ZL

Lucian Bebchuk

cC: Marguerite N. Woung-Chapman
Charles H. Still, Jr. Esquire




Texas Bracewelt & Giufiani LLP
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January 23, 2008

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: E! Paso Corporation: Withdrawal of Request for No-Action Letter on
Omission of Stockholder Proposal of Lucian Bebchuk

Ladies and Gentlemen:

El Paso Corporation (the "Company") hereby withdraws its request dated December 28, 2007
for a no-action letter regarding its intention to exclude from its 2008 proxy materials a
stockholder proposal and statement in support thereof (the "Proposal”) received from Lucian
Bebchuk (the "Proponent”). The Proponent has withdrawn the Proposal in a letter to the
Company dated January 22, 2008, which is attached hereto as Attachment A.

Please call the undersigned at 713-221-3309 if we may be of any further assistance in this
matter.

Very truly yours,

Charles H. Still, Jr.
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cc: Lucian Bebchuk
1545 Massachusetts Avenue
Cambridge, MA 02138
Fax: 617-812-0554

Marguerite N. Woung-Chapman

Vice President, Corporate Secretary and Chief Governance Officer
El Paso Corporation

El Paso Building

1001 Louisiana Street

Houston, Texas 77002

Fax: 713-420-4099
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Atfachmat A

Fucian Bebelhuk
15345 Mussachusetts Avenug
Cambridge, MA 02138
Fax: (617)-812-0554

January 22, 2008

VIA FACSIMILY;

David L. Siddal)
Comarale Sceretny

151 Paso Comporulicn

1001 Louisiana St

131 Paso Building
Houston, X 77002-5089

Re:  Shareholder Proposal of Lucian Bebehuk
To David L. Sidd: U:
This is te inform you that | am withdrawing my proposal submitted 10§ Paso
Corporativn (the * Company™) on Deecember 6, 2007, and attached as Exhibit A {(the “Proposal™).
Aceordingly. T reg aest thut the Propossl not be included in the Company's proxy muaterinls for its

2008 annual meet ng of shareholders {(the “Annual Meeting™) and 1 do ot intend 1o appear in
person or by prox: at the Annual Mecting 1o present the Propoesal,

Sincerely,
oo RIL_

L.ucian Behehuk

ce: Marguerie N. Woung-Chapman
Charles 11, Sull, Jr. Lsguire
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It is heret y RESOLVED thut Articte 11 of the corporstion's By-taws is herchy amended
by udding the fol owing new Section 14:

Seetion 14, Stoch bolder Proposals for u By-Law Amendment

To the ex.ent permitied under federn) law ond state Jaw, the corporation shall include io
its proxy mater als for an annual mesting of stockholders any qualificd proposat for an
amendment of ¢ By-laws submitted by a proponent, us well as the proponent’s supporting
slatement il any, and shall allow stockholders to vote with respect to such a qualified proposal on
the corporation’s proxy cord. For s proposat to be qualified, the following requirements musi be
satisfied:

() The |3 'oposed By-law amendment would be legally valid i adopted;

(b) The sroponent submiticd the proposal pnd supporting statement o the
corpo-ption’s Secretary by the deadline specified by the corporation for
stockaolder proposals for inclusion in the proxy materials for the apvual
meetig;

{t) The woponent bemeficially owned at the tme of the submission al Jeast
£2,0C ) of 1he corporation’s outstanding commeon stock for ot least one year,
and d d nut submit other stockholder proposals for the annual meeting;

() The g roposal and its supporting statement do not exceed 500 words;

(e} The sropossl docs not substantially duplicate another proposs] previously
subm tied 1o the comporation by another proponent thal will be included in the
corpe ration’s proxy materials for the same mecting: und

(N The jroposal is not substantially similar to any other proposal that was voted
upon by the stoekholders at any time during Lhe preceding three calendar years
and (itled Lo receive at least 3% of the votes east when so considered.

‘This By- uw shall be effective immediately and automatically as of the date it is approved
by the vote of st ckholders in uccordance with Article XI1I of the corporation’s By-laws.

SUPPORTING TATEMENT:

Statemer t of Professor Lucian Bebehuk; In my view, the ability to pluce o Dy-law
amendment proosal on the corporate ballot could in some circumsiances be essential for
stockholders’ at ility 10 use their power under state law Lo initinle By-law amendments. In the
absence of ability to place such a proposul on the corporate ballot, the costs involved in oblaining
proxies from oti.er stockhelders could deler @ stuckholder from Initiating a proposal even if the
proposal is one thal would obtain stockholder approvil were it 10 bu placed on the corporate
ballot, Current ind fulure SEC rules muy in some eases allow companies — bul div not corrently
require them — £ exclude proposals from the corporate ballol. Tn my view, even when SEC rules
may allow exclision, iU would be desirable fur the corporalion to place on the corporate bhallat
proposals that s tisfy the requirements ol the proposed By-law. T wpe even stockholders who
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believe that nu «langes in the corporation’s By-laws are currently desirable to vote for the
proposal to facili ate stockholders' nbility to initiste proposals for By-law amendments and io
decide whether tc atdopt such proposals,

1 urge you Lo vote for this proposal,
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U.S. Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Re: Shareholder Proposal Submitted by Lucian Bebchuk for Inclusion in
El Paso Corporation’s 2008 Proxy Statement

Ladies and Gentlemen:

This letter is submitted on behalf of our client, Lucian Bebchuk (“Bebchuk™) in connection with
the sharcholder proposal which Bebchuk submitted to El Paso Corporation (“El Paso or the Company™)
for inclusion in the Company’s 2008 Proxy Statement (the “Proposal”).

We have received a letter dated December 28, 2007 from Bracewell & Giuliani LLP on behalf of
El Paso to the Staff of the Division of Corporation Finance (the “Staff”) of the U.S. Securities and
Exchange Commission (the “Commission”) requesting the Staff’s concurrence that it will not recommend
enforcement if the Company excludes the Proposal from its 2008 Proxy Statement (the “No-Action
Request”). Please be advised that we intend to submit a response to the No-Action Request, which we
will provide to the Commission no later than Tuesday, January 22, 2008.

Please contact me in the event that you require our response before the above-specified date or if
the proposed timing of our response is otherwise unacceptable.

Michael J.

cC: Marguerite N. Woung-Chapman
Charles H. Still, Jr. Esquire




