


invested in our units for the extra money our regular quarterly distribution brings in. Their 
overriding and sole concern regarding their investment in SPH is that this quarterly distribution 
continue uninterrupted and unreduced (of course, increases in this distribution will always be 
welcomed). The only communications these unitholders want from SPH is their quarterly check; 
please do not bother them with anything else. 

On October 17, the day of the Tri-Annual meeting itself, SPH finally managed to barely scrape 
together enough votes to approve 5 of the 6 non-routine matters. On that day, the last matter was 
only 25,000 votes short of approval (out of a potential 30 million votes), so, on the advice of 
outside counsel and our proxy solicitor, the meeting was adjourned for two days to see if the 
votes received on the last day were enough to approve the last matter. They were. 

After 6 weeks of extraordinary efforts by our proxy solicitation firm, each of the 6 matters were 
approved by a "For" vote that fell between 50% and 51% of all outstanding units eligible to vote 
at the meeting. But it is important to note that, for each of these proposals, "For" votes were 
approximateiv 90% o f  all k t e s  cast on these matters. Thus, it was not the case that our 
unitholders were opposed to the proposals; to the contrary, unitholders bothering to vote 
approved these matters 9:1. Rather, I am convinced that what SPH experienced was 
overwhelming unitholder APATHY.' And I think a grave injustice would have occurred had this 
apathy been allowed to prevent implementation of proposals that had been overwhelmingly 
approved by those unitholders concerned enough to vote. 

You can imagine the consternation at SPH when, a week after this experience, we learned that 
the NYSE wanted to put us through this very same wringer each time we attempt to elect 
directors at our tri-annual meetings. 

This experience, and its underlying factors, leads us to believe that the proposed amendment to 
Rule 452 would greatly increase the expenses to be incurred by SPH (and, ultimately, its 
unitholders) each time we ask our unitholders to elect directors. Unlike our past practice, we 
would be required to retain a proxy solicitor even in the absence of a "contest" (however that 
term is defined), just to attempt to achieve a quorum.2 And our ability to achieve such quorum, 
even with the best efforts of our solicitor, would be seriously in doubt, jeopardizing our 
continuity of governance, because of our dearth of institutional investors and our unitholders' 
single-minded focus on cash distributions. Although the PWG talks about "educating" 
shareholders as a means to increase the percentage of beneficial owners voting their shares, I 

' In its current proposal to amend Rule 452, the NYSE is adopting the recommendations and reasoning of its Proxy 
Working Group ("PWG"), as set forth in the PWG's report of June 5,2006 ("Report"). In the Report, the PWG 
notes that discretionary voting for routine matters has been part of Rule 452 for the past almost 70 years (Report, 
Section 1II.A). The PWG notes "that given the lengthy history of Rule 452 it is entirely possible that the beneficial 
holder assumes (and even expects) that their decision not to vote on a 'routine' matter will result in a vote in 
accordance with the board's recommendations" (Report, Section 1II.D. I). This seems to me to be as good a reason 
as any for the apathy that we encountered, especially when I am not convinced that most of our unitholders were 
aware of the difference between "routine" and "non-routine" matters when it comes to broker discretionary 
voting. 

In a private conversation I had with Stephen Walsh of the NYSE, Mr. Walsh informed me that under the amended 
Rule 452, if election of directors was the only item to be voted on at a shareholder meeting, broker non-votes could 
not be included in determining whether a quorum was present at the meeting. 




