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Dear Mr. Stanley:

This is in response to your letter dated January 9, 2008 concerning the shareholder
proposal submitted to Advocat by Todd Philip Robinson. 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 proponent.

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 shareholder

proposals.

Sincerely,
S)ona/#a.n a opfnyam

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc:  Todd Pl}ilip Robinson

Greenshors, NC. 27405 PROCESSED
JAN 3 1 208
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Re:

Advocat Inc. - Omission of Shareholder Proposal from Proxy Materials
Ladies and Gentlemen:

On behalf of our client, Advocat Inc., a Delaware corporation (“Advocat”™), we hereby
notify the Securities and Exchange Commission (the “Commission”) of Advocat’s intent to omit
a shareholder proposal from the proxy materials for its 2008 Annual Meeting of Shareholders
(the “Annual Meeting”), pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as
amended. We respectfully request the staff of the Division of Corporation Finance (the “Staff”’)

to indicate that it will not recommend any enforcement action to the Commission should
Advocat omit this proposal.

The Proposal

On December 14, 2007, Advocat received a proposal (the “Proposal”) from Todd Philip
Robinson (the “Proponent”) for inclusion in the Advocat’s 2008 proxy materials. The Proposal,
including its supporting statement and the Proponent’s cover letter is attached hereto as Exhibit
A. In the Proposal, the Proponent requests that the Board of Directors take the necessary steps to
provide that all directors be elected on an annual basis rather than staggered three year terms.
Summary of Advocat’s Position

Advocat believes that it may properly omit the Proposal from its proxy materials for the
Annual Meeting pursuant to Rules 14a-8(b) and 14a-8(f) because (i) in the Proposal the
Proponent did not adequately prove that he was eligible to offer a shareholder proposal and (ii)
the Proponent failed to supply, within 14 calendar days of receipt of Advocat’s request,
documentary support proving his eligibility.
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Rules 14a-8(b) and 14a-8(f) - The Proponent is Not Eligible to Submit the Proposal

Rule 14a-8(b)(1) provides that to submit a shareholder proposal, a shareholder 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 for at least one year prior to the date the proposal is submitted. If the
shareholder is not a shareholder of record and has not filed ownership schedules or forms with
the Commission, Rule 14a-8(b)(2)(i) requires that the shareholder prove his, her or its eligibility
by submitting a written statement from the record holder of the securities. The written statement
must verify that, as of the date the shareholder submitted the proposal, the sharcholder
continuously held the securities for at least one year. Rule 14a-8(b)(2)(i) also requires that the
sharcholder include a written statement that the shareholder intends to continue to hold the stock
through the date of the sharcholders’ meeting.

According to Advocat’s stock transfer agent, the Proponent is not a registered
shareholder of Advocat and the Proponent has not filed ownership schedules or forms with the
Commission. The Proponent’s Proposal failed to include any evidence of his ownership of the
requisite amount of the shares of Advocat’s common stock or any statement of the Proponent's
intent to hold his securities through the date of the Annual Meeting.

By letter dated December 17, 2007 and pursuant to Rule 14a-8(f)(1), Advocat advised the
Proponent of the eligibility defect in the Proposal. In this correspondence, Advocat informed the
Proponent that unless he complied with the requirements of Rule 14a-8(b) by submitting written
evidence of share ownership within 14 days, the Proposal could be omitted from the proxy
materials for failure to prove eligibility. In addition, Advocat provided a copy of Rule 14a-8
with its letter. A copy of Advocat’s letter is attached hereto as Exhibit B, and a copy of the
Federal Express tracking detail is attached hereto as Exhibit C which shows that Advocat’s letter
was delivered to the Proponent on December 18, 2007, within 14 days from Advocat’s receipt of
the Proponent’s Proposal. A copy of the December 17, 2007 letter was also sent by facsimile to
lain MacSween, since the Proposal was received by facsimile from Mr, MacSween’s office and a
copy of the facsimile confirmation is also attached as Exhibit C.

As of the date of this letter, which is 22 days from Proponent’s receipt of Advocat’s letter
requesting the Proponent to prove his eligibility, Advocat has received no further communication
from the Proponent.

Since the Proponent has failed to correct the eligibility defect in the Proposal within 14
days following his receipt of notice from Advocat, it is Advocat’s opinion that in accordance
with Rule 14a-8(f)(1), Advocat is permitted to omit the Proposal from its proxy materials for the
Annual Meeting.

The Staff has consistently granted no-action relief with respect to omitting a proposal
from proxy materials when a proponent has not met the eligibility requirements of Rule 14a-
8(b)(1). See, e.g., Wachovia Corporation (December 12, 2007), CSK Auto Corporation (January
29, 2007), Sirius Satellite Radio, Inc. (March 19, 2007), General Motors Corp. (March 21, 2006),
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and DTE Energy Co. (January 12, 2005). In accordance with Rule 14a-8(f), on December 17
2007, Advocat informed the Proponent that he was not a registered holder of shares of Advocat’s
common stock to satisfy the eligibility requirements of Rule 14a-8(b). Advocat also sent to the
Proponent a copy of, and directed him to, Rule 14a-8(b), which provides guidance on means to
provide evidence of the requisite stock ownership. To date, the Proponent has not provided any
evidence of his ownership of the requisite amount of Advocat’s common stock. Given the
foregoing, the Proposal may be excluded from Advocat’s proxy materials under Rule 14a-
8(b)(1), because the Proponent failed to submit written evidence of his ownership of the requisite
amount of Advocat’s common stock even after he was specifically informed of his obligation to
do so by Advocat as required by Rule 14a-8(f).

Additionally, the Staff has on numerous occasions permitied the omission of a
shareholder proposal from proxy materials where, as here, the proponent failed to provide
written notification to the company of his or her intent to hold the company's stock through the
date of the annual meeting. See Harleysville Savings Financial Corp (October 23, 2007), Viad
Corp (March 19, 2007), Proctor & Gamble Co. (July 26, 2006), Fidelity Cash Reserves (May 8,
2006), and The Coca-Cola Co. (January 8, 2001). Consistent with this Staff position, Advocat
believes that the Proposal may be excluded from Advocat’s proxy matenials under Rule 14a-
8(b)(2) because the Proponent failed to submit any such written notification, even after he was
specifically informed of his obligation to do so by Advocat as required by Rule 14a-8(f).

Conclusion

Based on the foregoing, Advocat respectfully requests that the Staff not recommend
enforcement action to the Commission if the Proposal is omitted from the proxy materials for the
Annual Meeting.

As required by Rule 14a-8(j), enclosed are six copies of this letter, including all exhibits.
A copy is also being sent to the Proponent. Please acknowledge receipt of this letter by stamping
a copy of the first page of this letter and returning it in the enclosed self-addressed, stamped
envelope. If you have any questions regarding this request, please call me at (615) 251-1092.

Regards,

HARWELL HOWARD HYNE
GABBERT & MANNER, P.C.

Jonathan D. Stanley
Enclosures

cc: Mr. Todd Robinson
Mr. lain MacSween

192326-3
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Decormber 14, 2007

VIA HAND DELIVERY AND FACSIMILE 615-261-0050

Advacat Ine. n
Attn: Corporate Secrelary
1621 Galleria Boulevard
Brentwood, TN 37027

Re:  Notiee of Shayeholder Proposal
Dear Corporate Secretary:

Ihmbymbmhmylhmholdarpmpanlfwindusioninﬂwpmwmmhhin
coection with the Company’s next anmsl meeting pursuznt to SEC role 14a-8,

1 encournge the Bosrd to carefully comsider the proposal and amend ths Bylawe
socordingly so es to avold having to sobmit the proposal to the Company”s shareholders,

I you have any questions conceming this proposal, please contact me.
Yoy truly,

Todd Philip Robinson
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STOCKHOLDER PROPOSAL

RESOLVED, ths stockholders of Advooat, Ino. (the “corporation™), hereby requess that
the Board of Dirsctors take the pecessary steps to provide that all dirsctors are eleoted on en
anousl bexis, refier than staggered three yesr terms, 85 t0on a8 can be effected wader state and
fodere! lnw,

SUEPORTING STATEMENT

The cotporation’s bylaws currendly provide that the Board of Directors shall be divided
into three classes, with cach director elecied for & thres year term, Resoarch published by smong
others, The Harvard Law School Program on Corpormts Governanoe, hay provided empinical
MWMMMMMWMWNWMMdemBﬂWM
staggernd boands benefit stockholders by providing stability and facilitating long-tam planning,
Accoxdingly, I believe that this proposal, which calls for the Board t ntroduce snnwal elections
of dbectors, hes vhe potestinl to Improve directar respossivensss to the corpotetion’s
sfockbolders and in tum improve stockholder velus.

T urge sockbelders 1o vote FOR this proposal.
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Advocat’s Notice to Todd Philip Robinson
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Advocal

December 17, 2007

VIA Federal Express

Todd Philip Robinson

2307 Princess Ann Street
Greensboro, North Carolina 27408

Re:  Notice of Shareholder Proposal
Dear Mr. Robinson:

We have received your shareholder proposal for inclusion in the proxy materials in
connection with Advocat’s next annual meeting pursuant to SEC Rule 14a-8. Your proposal
does not meet the procedural requirements of Rule 14a-8. This letter is to provide you notice of
your failure to comply with Rule 14a-8 and to provide you with a chance to correct your
proposal as provided in Rule 14a-8(f). You have 14 calendar days from the date you receive this
letter to correct your shareholder proposal.

Rule 14a-8(b) provides 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 those securities through the date of the meeting. Advocat has
checked with its transfer agent and as of today, we do not have a shareholder of record by the
name of Todd Robinson. In addition, you did not include a written statement that you intend to
continue to hold your stock through the date of the shareholders’ meeting,

Since you are not a shareholder of record, Rule 14a-8(b)(2) provides how you can still
submit a shareholder proposal. The Rule requires that at the time you submit your proposal, you
must prove your eligibility in one of two ways: (i} you may submit to the company a written
statement from the “record” holder of your securities. (usually a broker or bank) verifying that, at
the time you submitted your proposal, you continuously 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 meeting or shareholders; or (ii) if you have filed a Schedule
13D, Schedule 13G, Form 3, Form 4 and/or Form 5 or amendments to these documents or
updated forms, reflecting your ownership of the shares as of or before the date on which the one-
year eligibility period begins, you may demonstrate your eligibility by submitting to the
company (A) a copy of the schedule and/or form and any subsequent amendments reporting a
change in your ownership level; (B) your written statement that you continuously 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 continue ownership of the shares through the date of the
company’s annual or special meeting.

W61 1621 Galleria Boulevard » Brentwood, Tennessee 37027 » (615) 771-7575 » (615) 771-7409
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Your proposal did not include any of the foregoing and as a result, does not meet the
procedural requirements of Rule 14a-8. Rule 14a-8(f) provides that based on your failure to
meet the procedural requirements, Advocat may exclude your proposal, but only after we notify
you of procedural or eligibility deficiencies, as well as of the time frame for your response. Your
response must be postmarked, or transmitted electronically, no later than 14 days from the date
you receive the notification. This letter is our notification to you of the problem. If you fail to
adequately correct it, we intend to exclude your shareholder proposal. A complete copy of Rule
14a-8 is attached for your information.

We also received your letter of recommendation for director candidates. That letter will
be forwarded to the chairman of the corporate governance committee for consideration as

outlined in our proxy statement.
Sinm
}g

William R. Council, III

ce: Tain MacSween VIA Facsimile (336) 378-1001

392306-1




Electronic Code of Federal Regulations: Page 1 of 5

Home Page > Exesuiive Branch > Gode of Fedaral Reguiations » Elegtronic Gode of Federat Regulalions

[IC I AMORHEHEA T O R R O TR

8-CFR Data Is current as of December 13, 2007

Title 17: Commodity and Securities Exchanges
PART 240--GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

Browse Pravigus | Browse Next

§ 240.14a-8 Sharcholder proposals.
Link to an amendment aublished at 72 FR 70456, Deg. 11,4007

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify 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 shareholder proposal Included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be ellgible and
follow certaln procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this section ina
question-and-answer format so that it is easier to understand. The references to “you" are to a
shareholder seeking to submit the proposal.

{a) Question 1: What is a proposal? A shareholder proposal is your recommendation or reguirement that
tha company and/or its board of directars take action, which you intend to present at a meeting of the
company's shareholders, Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal Is placed on the company's proxy card, the company
miest also provide in the form of proxy means for shareholders to specify by boxes a chaice between
approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as used In this
saction rafers both (o your proposal, and to your corresponding statement in support of your proposal {if
any}.

(b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that t am
eligible? (1) In order to be eligible to submit a proposal, you must have continuously held al least 52,000
in market value, or 1%, of the company's securities entitlad 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 those securilies
through the date of the meeting.

{2) I you are the registered holder of your securities, which means that your name appears in the
company's racords as a sharehoider, the company can verify your ligibility on its own, although you will
still have to provide the company with a writlen statement that you Intend to continue to hold the
securitles through the date of the maeeting of shareholders. Howaver, if like many shareholders you are
not a registered holder, the company likely does not know that you are a shareholder, or how many
shares you own, In this case, at the lime you submit your proposal, you must prave your eligibility to the
company in one of two ways:

(i} The first way is to submit to the company a written statement from the “record” halder of your
securities (usually a broker or bank} verifying that, at the time you submitted your proposal, you
continuously hald the securities for at least one year. You must also include your own written staterment
that you intend to cantinue to hold the securities through the date of the meeling of shareholders; or

(ii} The second way to prove ownership applies only If you have filed a Schedule 130 (§240.13d-101),
Schedule 136 (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter)

hitp://ecfr.gpoaccess.gov/cgi/titext/text-idx Je=ecfr&sid=779632deb9ef8db08e2b5f6411d7c85e&... 12/17/2007
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andfor Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period
begins. If you have filed one of these documents with the SEC, you may demonstrate your eligibllity by
submltting to the company:

{A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your
ownership level;

(B) Your written statemant that you continuously 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 confinue ownership of the shares through the date of the
company's annual or special meeting.

(¢} Question 3: How many proposals may | submit? Each shareholder may submil no more than one
proposal to a company for a particular shareholders' meeting,

(d} Question 4: How long can my proposat be? The proposal, Including any accompanying supporting
statement, may not exceed 500 words.

{e) Question 5 What is the deadline for submitting a proposal? (1) ¥ you are submitling your proposal
for the company's annual meeting, you can in most cases find the deadline in last year's proxy
statement. However, if the company did not hold an annual meeting last year, or has changed the date
of its meeting for this year more than 30 days from last year's mesting, you can usually find the deadline
in one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter) or 10-QSB
(§249.308b of this chapter), or in shareholder reports of investrment companies under §270.30d-1 of this

_ chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders should
submit thelr proposals by means, including electronic means, that permit them to prove the date of
delivery.

(2} The deadline is calculated in the following manner If the propesal is submitted for a regularly
scheduled annuat meeting. The proposal must be received at the company's principal executive offices
not less than 120 calendar days before the date of the company's proxy statement released to
sharsholders in connection with the previous year's annual meeting. Howaver, if the company did not
hold an annual meeting 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 previous year's mesting, then the deadline is a reasonable
time before the company begins to print and send its proxy materials.

(3} If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled
annual meeting, the deadline is a reasonable time before the company begins 1o print and send its proxy
materials.

(f) Question 6: What If | fail to foliow one of the eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only
after it has notified you of the problem, and you have falled adequately to correct it. Within 14 calendar
days of recelving your proposal, the company must notify you in writing of any procedural or eligibility
deficiencies, as well as of the time frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date you received the company's notification. A
company need not provide you such notice of a deficiency if the deficiency cannot be remedied, such as
if you fail to submit a proposal by the company's properly determined deadiine. If the company intends to
exclude the propasal, it will later have 1o make a submission under §240.14a-8 and provide you with a
copy under Question 10 below, §240.14a-8()).

(2) i you fail in your promise to hold the required number of securities through the date of the meeting of
sharsholders, then the company will be permitted to exclude all of your proposals from ils proxy
materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to
exclude a proposal.

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx 7c=ecfr&sid=779632deb%ef8db08e2b5f6411d7c85ek...
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(h) Question 8: Must | appear personally at the shareholders’ mesting to present the proposal? (1) Elther
you, or your representative who is qualified under state law to present the proposal on your behalf. must
attend the meeting to present the proposal. Whather you attend the meating yourself or send a qualified
representative to 1he meeling In your place, you should make sure thal you, or your representative,
follow the proper stale taw procedures for atiending the meeting and/or presenting your proposal.

(2) If the company holds its shareholder meseting in whole or In part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good cause,
the company will be permitted to exclude all of your proposals from its proxy materials for any meetings
held In the following two calendar years,

(i) Question 9 If | have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal? (1) fmproper under state law: If the proposal is not a proper subject for
action by shareholders under the laws of the jurisdiction of the company’s organizatlon;

Mota to paragraph(i){1): Depending on the subject matier, some proposals ara not considered propsr under state law
if they would be binding on the company If approvad by shareholders. In our experience, most proposals that are cast
as recommendations or requests that the board of directors take specifled action are proper under state law.
Accordingly, we will assume that a proposal draftad as a recommendation or suggestion Is proper unless the
company demonsirates otherwise.

(2) Violatlon of law: If the proposal would, if implemented, cause the company 1o violate any stale,
federal, or foreign law to which it is subject;

Nota to paragraph(f)(2): We will not apply this basis for exclusion (o permit exclusion of a proposal on grounds that it
would violate foreign law If compliance with the foreign law would result in a vialatlon of any state or faderal law.

(3) Violation of proxy rules: If the proposal or supporting statement Is contrary to any of the
Commisslon's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statamenis in proxy soliciting materials;

{4) Personal grievance, special Interest: if the proposai relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to
further a personal interast, which is not shared by the cther shareholders at large;

(5) Refevanca: If the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for fess than 5 percent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company’s business;

{6) Absence of power/authority: If the company would lack the power or authorily to implement the
proposal,

{7} Management functions: if the proposal deals with a matter relating to the company's ordinary
business operations;

{B) Refates to election: If the proposal relates to an election for membership on the company's board of
directors or ahalogous governing body,

{9) Conflicts with company’s proposal: If the proposal directly conflicts with one of the company's own
proposals to be submitted to shareholders at tha same mesting;

Note to paragraph()){8): A company's submission to the Commission under this section should specify the points of
conflict with the company's proposal.

(10} Substantially implemented: !f the company has already substantially implemented the proposal;

(11} Duplication; If the proposal substantially duplicates another proposal previously submitted to the

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx Yc=ecfrésid=779632deb%ef8db08e2b5{6411d7c85e&k. .
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company by another proponent that will be included In the company's proxy materials for the same
meeting;

{12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials within
tha preceding 5 calendar years, a 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 received:

{i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

{ii} Less than 6% of the vote on its last submission to shareholders if proposed twice previously within
the preceding 5 calendar years; or

(ifl) Less than 10% of the vole on its last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

(13) Specific amount 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 exclude my proposal? (1)If the
company intends lo exclude a proposal from its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy sfatemant and form of proxy
with the Commission. The company must simultanecusly provide you with a copy of its submission. The
Commission staff may permit the company to make its submisslon later than 80 days before the
company files its definitive proxy statemant and form of proxy, if the company demonsirates good cause
for missing the deadline.

{2) The company must file six paper coples of tha following:
{i) The proposal;

{ii} An explanation of why the company believes that It may exclude the proposal, which shoutd, if
possible, refer to the most recant applicable authority, such as prior Division letiers issued under the
rule; and

{Ii) A supporting opinlon of counsel when such reasons are based on matters of state or foreign taw.

{k) Question 11: May | submit my own staternent to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with
a copy to the company, as soon as possible after the company makes its submission. Thls way, the
Commission staff will have time to consider fully your submission before it issues its response. You
should submit six paper copies of your response.

_{l} Question 12: I the company includes my shareholder proposal in its proxy materials, what Informatlon
about me must it include along with the proposal itself?

{1) The company's proxy statement must inciude your neme and address, as well as the number of the
company’s voling securities that you hold. However, instead of providing that information, the company
may instead include a statement that it will provide the information to shareholders promptly upon
receiving an oral or wrilten request.

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

(m) Question 13; What can | do if the company includes in Its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and | disagree with some of its statements?

(1) The company may elect to include In its proxy statement reasons why it belisves shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own point

http:/ecfr.gpoaccess.govicgift/text/text-idx?c=ecfr&sid=779632deb9ef8db08e2b5 641 1d7c85e&k...
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of view, just as you may express your own point of view in your proposal's supporting statement.

{2) Howaver, if you believe that the company's opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, §240.14a-3, you should promptly send to the
Commisslon staff and the company a lefter explaining the reasons for your view, along with a copy of the
company’s statements opposing your proposal. To the extent possibla, your lstter should include specific
factual information demenstrating the inaccuracy of the company’s claims. Time permitting, you may
wish to try to werk out your differences with the company by yourseli before contacting the Commission
staff,

{3) We require the company to send you a copy of its stataments opposing your proposal before it sends
Its proxy materials, so that you may bring to our attention any materially false or misleading statements,
under the following timeframes:

{1) If our no-action response requires that you make revisions to your proposai or supporting statement
as a condition to requiring the company {o include it in its proxy materials, then the company must
provide you with a copy of its opposition statements no later than 5 calendar days after the company
raceives a copy of your revised proposal; or

(il) Inv all other cases, the company must provide you with a copy of its opposliion statements no later
than 30 calendar days before its files definitive copies of its proxy statament and form of proxy under
§240.14a-6.

{63 FR 20119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as smended at 72 FR 4168, Jan. 29,
2007]
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EXHIBIT C

Confirmation of Receipt of Advocat’s Notice to Todd Philip Robinson
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available
Date/Time Activity Location
Dec 18, 2007 1:07 PM Delivered GREENSBORO,
NC
8:20 AM  On FedEx vehicle for GREENSBORO,
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facllity NC
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NC
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TN
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TN
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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 appropriate 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 furnished 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 fumished 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 informatton 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 these 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 in court, should the management omit the proposal from the company’s proxy
material.




January 24, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Advocat Inc.
Incoming letter dated January 9, 2008

The proposal relates to the annual election of directors.

There appears to be some basis for your view that Advocat may exclude the
proposal under rule 14a-8(f). We note that the proponent appears not to have responded
to Advocat’s request for documentary support indicating that the proponent has satisfied
the minimum ownership requirement for the one-year period required by rule 14a-8(b).
Accordingly, we will not recommend enforcement action to the Commission if Advocat
omits the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

HeoMan A Mapleo

Heather L. Maples
Special Counsel
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