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DIVISION OF
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January 28 2008

Richard Meller

Latham Watkins LLP

Sears Tower Suite 5800

233 Wacker Dr

Chicago IL 60606

Re Nicor Inc

Incoming letter dated December 18 2007

Dear Mr Meller

This is in response to your letters dated December 18 2007 and January 2008

concerning the shareholder proposal submitted to Nicor by Nick Rossi We also have

received letter on the proponents behalf dated December 29 2007 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 brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc John Chevedden
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January 28 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Nicor Inc

Incoming letter dated December 18 2007

The proposal urges Nicor to take all steps necessary to fuiiy adopt simple majority

vote requirements in its charter and by-laws

There appears to be some basis for your view that Nicor may exclude the proposal

under rule 14a-8i 10 We note in particular your representation that Nicor must

receive shareholder approval in order to eliminate Nicors supermajority voting

requirements and that shareholders will be provided the opportunity to give that approval

at Nicors 2008 Annual Meeting Accordingly we will not recommend enforcement

action to the Commission if Nicor omits the proposal from its proxy materials in reliance

on rule 14a-8i10 In reaching this position we have not found it necessary to address

the alternative basis for omission upon which Nicor relies

Sincerely

Craig

Attorney-Adviser
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Office of Chief Counsel

Division of Corporate Finance

Securities and Exchange Commission

100 Street N.E

Washington DC 20549

RE Rule 14a-8 Request for No-Action Letter for Nicor Inc

Ladies and Gentlemen

We are writing as counsel to Nicor Inc an Illinois corporation Nicor or the Company
pursuant to Rule 4a-8 under the Securities Exchange Act of 1934 as amended the Exchange
Act The Company hereby notifies the U.S Securities and Exchange Commission the
Commission of its intention to exclude from its proxy statement and form of proxy to be
distributed in connection with the Companys 2008 Annual Meeting of Shareholders 2008
Proxy Materials the shareholder proposal the 2008 Proposal submitted by Mr Nick Rossi
Attached as Exhibit is copy of the 2008 Proposal which requests that the Company adopt
simple majority vote requirements in Companys Charter and By-laws Nicor requests
confirmation that the staff of the Division of Investment Management of the Securities and
Exchange Commission the Division will not recommend enforcement action if the Company
excludes the 2008 Proposal from the 2008 Proxy Materials

Pursuant to Rule 4a-8 enclosed are six copies of this letter which is also being sent to

Mr Nick Rossi notifying him of the Companys intent to omit the 2008 Proposal from the 2008
Proxy Materials Definitive copies of the 2008 Proxy Materials are scheduled to be filed

pursuant to Rule 4a-6 no earlier than March 10 2008 and the Annual Meeting of Shareholders
is scheduled to occur on April 24 2008

For the reasons set forth below Nicor believes that the 2008 Proposal is properly excludable

under the following two exceptions to Question under Rule l4a-8 the 2008 Proposal has

been substantially implemented by Nicor and the 2008 Proposal directly conflicts with more
than one of Nicors own proposals to be submitted to shareholders at the 2008 Annual Meeting
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Background

In 2006 Mr Emil Rossi submitted shareholder proposal to Nicor recommending adoption of

simple majority stockholder vote requirement applicable to the greatest number of shareholder

voting issues possible the 2007 Proposal At the Companys 2007 Annual Meeting

majority of the votes cast by Nicor shareholders favored the 2007 Proposal

In response to the shareholder vote Nicors Board of Directors the Board reviewed and

discussed the 2007 Proposal and the current shareholder voting requirements established by the

Restated Articles of Incorporation of the Company the Articles the Amended and Restated

By-Laws of the Company the Bylaws and the Illinois Business Corporation Act the Act
lhe Board determined that generally matters submitted to shareholder vote are approved by the

affirmative vote of majority of votes cast provided there is quorum Uowever certain

exceptions requiring supermajority voting by all shareholders are established by Articles Twelve

Thirteen and Fourteen of the Articles and Sections 7.85 and 11 .75 of the Act Additional

exceptions requiring supermajority voting by preferred or preference stockholders as class are

established by Article Five of the Articles The Articles may be amended to eliminate

supermajority voting requirements and to opt out of Sections 7.85 and 11.75 of the Act To

amend the Articles the Board must adopt resolutions proposing amendments to the Articles

The amendments must then be submitted at the annual meeting to the shareholders who may
vote to adopt the amendments

Given the shareholder vote on the 2007 Proposal the Board resolved to submit to shareholder

vote at the 2008 Annual Meeting amendments to Articles Twelve Thirteen and Fourteen of the

Articles and the addition of new Article Thirteen to opt out of Sections 7.85 and 11.75 of the

Act together the Proposed Amendments and individually Proposed Amendment The

Boards resolutions and the Proposed Amendments are attached hereto as Exhibit The Board

did not resolve to submit to preferred and preference stockholder vote amendments to Article

Five as Article Five operates to protect the investment interests of preferred and preference class

stockholders and does not impact the rights of common stockholders

The Proposed Amendments will be included in the 2008 Proxy Materials along with

description of the background of each Proposed Amendment and the impact of each Proposed

Amendment If all of the Proposed Amendments are adopted by Nicors shareholders

supermajority voting requirements for shareholders voting as single class would be eliminated

Article Five requires supermajority vote of approval from the affected series of preferred or

preference stock for amendment of the Articles or Board resolution establishing the series that

would adversely affect the rights of the holders of the shares of such series and ii the creation

of any stock with class ranking prior to or on parity with the affected class with respect to

payments of dividends or distribution of assets
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Ihe 2008 Proposal may he omitted under Rule 14a-Sil0 because it has been substantially

implemented by Nicor

Rule 14a-8il0 provides that the exclusion of shareholder proposal is permitted if the

company has already substantially implemented the proposal The Division has indicated that

it is insufficient for the company to have merely considered the proposal Securities Exchange

Act Release No 39093 September 18 1997 at footnote 49 See also Securities Exchange Act

Release No 40018 May 21 1998 adopting rule changes Current Income Shares Inc July

10 2001 Instead the Division requires that the Board must have actually taken steps to

implement the proposal Tn-Continental Corporation March 25 2003 Current Income

Shares Inc July 10 2001

By reviewing the current shareholder voting requirements and then resolving to submit the

Proposed Amendments to shareholder vote Nicor has not merely considered the 2007

Proposal the Board has actually taken steps to implement the proposal The Board has

exhausted the actions it may take to amend the Articles

The 2008 Proposal requests that the Company adopt simple majority vote requirements in

Companys Charter and By-laws The Iroposed Amendments which will be included for

shareholder vote in the 2008 Proxy Materials would adopt simple majority voting requirements

Therefore the 2008 Proposal is substantially implemented and is properly excludable as moot

under Rule 14a-8i10

The 2008 Proposal may be omitted under Rule 14a-8i9 because it directly conflicts with more

than one of Nicors own proposals to be submitted to shareholders at the 2008 Annual Meeting

Rule 4a-8i9 provides that the exclusion of shareholder proposal is permitted if the proposal

directly conflicts with one of the companys own proposals to be submitted to shareholders at the

same meeting The Division has held that shareholder proposals may be excluded when the

shareholder proposal and company sponsored proposal present alternative and conflicting

decisions for shareholders and that submitting both proposals to vote could provide

inconsistent and ambiguous results Gyrodyne Company of America mc October 31 2005
Croghan Bancshares Inc March 13 2002 First Niagara Financial Group Inc March
2002

The 2008 Proposal directly conflicts with the Proposed Amendments which will be included for

shareholder vote in the 2008 Proxy Materials The 2008 Proposal urges Nicor to take all steps

necessary in compliance with applicable law to fully adopt simple majority vote requirements

and citing the shareholder vote on the 2007 Proposal urges the Board to now act to adopt this

proposal By resolving to submit to shareholder vote the Proposed Amendments the Board

has adopted the 2007 Proposal and has taken all steps However if both the 2008 Proposal

and the Proposed Amendments were included in the 2008 Proxy Materials it would imply to

shareholders that the Board has not acted on the 2007 Proposal and is not putting to shareholder

vote the adoption of simple majority voting requirements Such an implication to shareholders

would result in inconsistent and ambiguous voting results Therefore the 2008 Proposal directly
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conflicts with Nicors own proposals to be included in the 2008 Proxy Materials and is properly

excludable under Rule 4a-8i9

Conclusion

As demonstrated above Nicor has substantially implemented the 2008 Proposal and as such

the 2008 Proposal is properly excludable as moot under Rule 14a-8il0 Further the 2008

Proposal directly conflicts with more than one of Nicors own proposals to be submitted at the

same meeting and as such the 2008 Proposal may be omitted under Rule 14a-8i9

On behalf of Nicor we respectfully request that the division confirm that the 2008 Proposal

may be properly omitted from the 2008 Proxy Materials and ii the Division will not

recommend any enforcement action to the Commission if the Proposal is omitted from the 2008

Proxy Materials

If you have any questions with respect to the foregoing or wish to discuss any of the views

expressed in this letter please contact me at 312 876-6521 We look forward to your response

on this matter

Exhibit 2008 Proposal

Exhibit Board Resolutions with Proposed Amendments

cc Paul Gracey Jr

John Chevedden
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Rule 4a-8 Proposal October 22 2007

Adopt Siinpte Majority Vote

RFSOLV1D Shareowuers urge our company to take all steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in ow Charter and By-laws

This shareholder proposal topic won our 66%-support at our 2007 annual meeting Previously

2006 shareholder proposal on another topic poison pill won our 60%-support In response to

our 50%-support our management partially adopted the proposal believe that our board should

now act to adopt this proposal for simple majority vote in response to our 66%-support in 2007

Simple majority vote also won an impressive 72% yes-vote average at 24 major companies in

2007 The Council pf Institutional Investors www.cii.org recommends adoption of simple

majority vote and the adoption of shareholder proposals upon receiving their first majority vote

Currently 1%-minority car frustrate the will of 79%-shareholder majority under our 80%

supermajority provision Also supermajority vote requirement like we now have can be

aimost impossible to obtain when one considers abstentions and broker nop-votes For example

Goodyear GD proposal failed to pass even though 90% of votes cast were yes-votes

This shareholder proposal text is subject to more vigorous vetting process for accuracy and

truthfulness than the corresponding management position statement believe that our Corporate

Oovernance Committee Chairman Mr Rau acted irresponsibly in approving management

position statement in our 2007 annual meeting proxy materials

The merits of adopting this proposal should also be considered in the context o.oux companys
overall corporate governance structure and individual director performance For instance in

2007 the following structure and performance issues were reported and certain concerns are

noted
We had no independent Chairman Independent oversight concent

Our directors can still remain on our Board even if 90% of shares vote against each of them

Mr Birdsall had 25-years director tenure and potentially conflicting link to our company
yet was on our key Compensation Committee Independence concerns

Mr Bergstrom was designated as an Accelerated Vesting directors by The Corporate

Library due to his involvement with board that accelerated stock option vesting to avoid

recognizing the corresponding expense

Additionally

An awesome 80% shareholder vote was required to make certain key changes

Entrenchment concern

No shareholder right to act by written consept

Poison pill Our directors can adopt poison pill and prevent us from ever voting on

It

Our management announced in 2007 that it paid million fine and reached settlement

with the Securities Exchange Commission regarding an investigation into results

The above concerns shows there is room for improvement and reinforces the reason to take one

step forward now to encourage our board to respond positively to our 66%-support for this topic

Adopt Simple Majority Vote

Yes on



otes

Nick Rosi                                                      sponsorS
this proposal

The above format is requested for publication
without re-editing or re-formatting

The company is requested to assign proposal number represented by above based on the

chronological order in which proposalS are submitted rhe requested designation of3 or

higher number allows for ratification of auditors to be item

This proposal is believed to conform with Staff Legal Bulletin No 14B CE September 15

2004 including

Accordingly going forward we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 4a-8iX3 in

the fol lowing circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or misleading may

he disputed or countered

the company objects to factual assertions because those assertions may be interpreted by

shareholders in manner that is unfavorable to the company its directors or its officers

and/or

the company objects to statements because they represent the opinion of the shareholder

proponent or referenced source but the statements are not identified specifically as such

See also Sun Microsystems Inc July 21 2005

Please note that the title of the proposal
is

part
of the argument in favor of the proposal In the

interest of clarity and to avoid confusion the title of this and each other ballot item is requested to

be consistent throughout all the proxy materials

Please advise if there is any typographical question

Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting

Please acknowledge this proposal promptly by email and advise the most convenient fax number

and email address to forward broker letter if needed to the Corporate Secretarys office

***  FISMA & OMB Memorandum M-07-16 ***



Exhibit

Nicor Inc

Resolutions of the Board of Directors

WIIERFAS majority of votes cast by shareholders of Nicor Inc the Company at

the 2007 annual meeting voted in favor of the shareholder proposal presented at the 2007 annual

meeting ol the Company

WI IERFAS the shareholder proposal recommended that the Company adopt simple

majority stockholder vote requirement for the greatest number of shareholder voting issues

possible and

WhEREAS the board of directors of Nicor Inc the Board has reviewed and

discussed that shareholder proposal and the current shareholder voting requirements established

by the Restated Articles of Incorporation of the Company the Articles and the Illinois

I3usiness Corporation Act the Act

NOW HEREBY BE IT RESOLVED that the following amendment to Article Twelve of

the Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Twelve

Paragraph Except as otherwise expressly provided in Article Five or in this Article

Twel-ve amendments to these Articles of Incorporation must be approved by the holders

of majority of the outstanding shares of stock entitled to vote thereon and if class

voting is required with respect to any such amendment to these Articles of Incorporation

by the holders of majority of the outstanding shares of each class of stock entitled to

vote as class thereon Notwithstanding the above any amendment to these Articles of

Incorporation eliminating cumulative voting rights must be approved by the holders of

two thirds of the outstanding shares of stock entitled to vote thereon and if class voting is

required with respect to any such amendment by the holders of two thirds of the

outstanding shares of each class of stock entitled to vote as class thereon

Paragraph Except as otherwise expressly provided in Article Five i-f the following

actions are approved by at least 80% of all Directors of the Company and 80% of all

Directors of the Company who have been in office for at least three years and if at the

time of approval Directors who have been in office for at least three years constitute

majority of the Board of Directors such actions must be approved by the holders of

majority of the outstanding shares of stock entitled to vote thereon and if class voting is

required with respect to any such action by the holders of majority of the outstanding

shares of each class of stock entitled to vote as class thereon

plan of merger wherein the Company merges into another corporation entity

or wherein one or more corporations entities other than solvent corporations

entities at least 90% of the outstanding shares equity securities of each class of

which are owned by the Company merge into the Company or plan of
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consolidation with OflC or more coorations entities or plan of mandatory share

exchange with another cooration entity

sale lease exchange or other disposition of all or substantially all of the

Companys property and assets with or without goodwill if not made in the usual

and regular course of the Companys business and

the voluntary dissolution of the Company by vote of shareholders

1-n all other cases the foregoing actions must be approved by the holders of two thirds of

the outstanding shares of stock entitled to vote thereon and if class voting is required

with respect to any such action by the holders of two thirds of the outstanding shares of

each class of stock entitled to vote as class thereon

P-aragraph No amendments to these Articles of Incorporation shall change repeal or

make inoperative any of the provisions of this Article Twelve in such way as to lower

the voting requirements specified therein unless such amendment receives the affirmative

vote of the holders of two thirds of all outstanding shares of stock entitled to vote thereon

and if class voting is required with respect to any such amendment by the holders of

two thirds of the outstanding shares of each class of stock entitled to vote as class

thereon

FURTHER RESOLVED that the following amendment to Article Thirteen of the

Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Thirteen

ERESERVED1

Vote Required for Certain Business Transactions

Higher Vote for Certain Business Transactions In addition to any affirmative vote

required by law or the Articles of Incorporation and except as othenvise expressly

provided in paragraph of this Article Thirteen the following Extraordinary Business

Transactions as hereinafter defined shall require the affirmative vote of the holders of at

least 80% of the combined voting power of the then outstanding shares of all classes and

series of the Company entitled to vote generally in the election of directors the Voting

Shares voting together as single class

any merger consolidation or share exchange of the Company with or

involving any Interested Shareholder as hereinafter defined

any sale lease exchange or other disposition in one transaction or series of

transactions to or with any Interested Shareholder of any assets of the Company

having an aggregate Fair Market Value as hereinafter defined equal to 10% or

more of the Companys total assets or 10% or more of the going concern value of

the Company as determined by the Board of Directors or

CH\992527



-c-the issuance or transfer bythe Company or any Subsidiary as hereinafter

defined to any Interested Shareholder in one transaction or series-ef

transactions of any securities of the Company or any Subsidiary in exchange for

the sale or lease of any assets with an aggregate Fair Market Value in excess of

ooooo

Definition ofExtraordinary Business Transaction The term Extraordinary

Business Transaction as used in this Aicle Thieen shall mean any transaction which

is-referred to in any one or more of clauses through of subparagraph of this

paragraph

BWhen--Higher \ote Is Not Required

The provision of subparagraph of paragraph of this Aicle Thieen shall not be

applicable to any paicular Extraordinary Business Transaction and such Extraordinary

Business Transaction shall require only such affirmative vote as is required by law and

any other provision of the Companys Aicles of Incooration if all of the conditions

specified in either of the following subparagraphs or of this paragraph are met

Approval by Continuing Directors The Extraordinary Business Transaction

shall have been approved by the affirmative vote of two thirds of the Continuing

Directors as hereinafter defined and the Continuing Directors shall constitute

majority of the Board of Directors

Price and Procedure Requirements All of the following conditions shall have

been met

The Extraordinary Business Transaction shall provide for consideration

to be received by all holders of common stock in exchange for all their

shares and the aggregate amount of the cash and the Fair Market Value as

of the date of consummation of the Extraordinary Business Transaction of

consideration other than cash to be received per share by holders of

common stock in such Extraordinary Business Transaction shall be at least

equal to the higher of the highest per share price including any

brokerage commissions transfer taxes and soliciting dealers fees paid by

such Interested Shareholder in acquiring any of the Companys common
stock within the two year period preceding the date of consummation of

the Extraordinary Business Transaction and ii the book value per share

of the Companys common stock as shown on the Companys then most

recently published financial statements and

proxy statement describing the proposed Extraordinary Business

Transaction and complying with the requirements of the Securities

Exchange Act of 1934 and the rules and regulations thereunder as in effect

on January 1987 shall be mailed to shareholders of the Company at least

30 days prior to the consummation of such Extraordinary Business

Transaction whether or not such proxy statement is then required to be
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Certain Definitions

For the purpose

other entity

mailed pursuant to sue-h-Act or subsequent provisions and shall contain

any recommendations-as to the advisability of the Extraordinary Business

Transaction which the Continuing Directors or any of themmay choose

to state and iiany opinions received by the Board of Directors from

independent experts as to the fairness of the terms of the Extraordinary

Business Transaction from the point of view of the remaining common
shareholders of the Company such experts to be selected by majority of

the Continuing Directors and to be paid reasonable fee for their services

by the Company

Interested Shareholder shall mean any person other than the Company or

any Subsidiary who or which is the beneficial owner directly or indirectly of

Voting Shares conveying 5% or more of the combined voting power of the

outstanding Voting Shares or is an Affiliate or Associate of the Company and

at any time within the two year period immediately prior to the date in question

was the beneficial owner directly or indirectly of \Toting Shares conveying 5%
or more of the combined voting power of the then outstanding Voting Shares

person shall be beneficial owner of any \oting Shares which such

person or any of its Affiliates or Associates beneficially owns directly or

indirectly which such person or any of its Affiliates or Associates has the

right to acquire whether such right is exercisable immediately or only after the

passage of time pursuant to any agreement arrangement or understanding or

upon the exercise of conversion rights exchange rights warrants or options or

otherwise or the right to vote or direct the vote pursuant to any agreement

arrangement or understanding or which are beneficially owned directly or

indirectly by any other person which such person or any of its Affiliates or

Associates has any agreement arrangement or understanding for the purpose of

acquiring holding voting or disposing of any Voting Shares

For the purpose of determining whether person is an Interested Shareholder

pursuant to subparagraph of this paragraph the number of Voting Shares

deemed to be outstanding shall include shares deemed owned by such person

through application of subparagraph of this paragraph but shall not include

any other Voting Shares which may be issuable to other persons pursuant to any

agreement arrangement or understanding or upon exercise of conversion rights

exchange rights warrants or options or otherwise
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--l-u-l3sidiary means any corporation of which majority of any class of equity

security is owned directly or indirectly by the Company provided however that

1r4he purpose of the definition of Interested Shareholder set forth in

subparagraph of this paragraph the term Subsidiary shall mean only

corporation of rhich majority of each class of equity security is owned directly

or indirectly by the Company

Continuing Directors means any member of the Board of Directors of the

Company who was such prior to the time an Interested Shareholder became an

Interested Shareholder or person designated whether before or after election as

director to be Continuing Director by majority of the Continuing Directors

Fair Market Value of other consideration refened to in Sections and of

this Article Thirteen shall be determined in good faith by the Board of Directors

of the Company and concurred in by majority of the Continuing Directors

majority of the Continuing Directors shall have the power and duty to

determine for the purposes of this Article Thirteen whether person is an

Interested Shareholder the number of Voting Shares beneficially owned by

any person whether person is an Affiliate or Associate of another

whether an Interested Shareholder has an agreement anangement or

understanding with another and whether particular transaction is an

Extraordinary Business Transaction for the purpose of this Article Thirteen

Amendment or Repeal

Notwithstanding any other provisions of these Articles of Incorporation or the By Laws

of the Company and notwithstanding the fact that lesser percentage may be specified

by law these Articles of Incorporation or the By Laws of the Company the affirmative

vote of the holders of at least 80% of the combined voting power of the then outstanding

shares of all classes and series of the Company entitled to vote generally in the election of

directors voting together as single class shall be required to amend or repeal or adopt

any provisions inconsistent with this Article Thirteen provided further that such 80%
vote shall not be required for any such amendment or repeal which is unanimously

recommended to the shareholders by the Board of Directors at time when no other

entity owns or to the knowledge of any director proposes to acquire 5% or more of the

Companys Voting Shares or if all of such directors are Continuing Directors within

the meaning of this Article Thirteen

FURTHER RESOLVED that the following new Article Thirteen of the Articles be

submitted to vote of the shareholders at the 2008 annual meeting
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Article Thirteen

The Company elects not to be governed by Section 7.85 Vote Required for Certain

Business Combinations or by Section 11.75 Business Combinations with Interested

Shareholders of the Illinois Business Corporation Act of 1983 as amended

FURTHER RESOLVED that the following amendment to Article Fourteen of the

Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Fourteen

Any action required or permitted to be taken by the shareholders of the Company
whether voting as class or otherwise must be taken at duly called annual or special

meeting of shareholders of the Company and may not be taken by written consent of such

shareholders without meeting except that the Board of Directors at any time may by

resolution provide that the holders of Preferred Stock or Preference Stock may take any

action required or permitted to be taken by such holders by consent in writing without

meeting

Notwithstanding any other provisions of these Articles of Incooration or the By Laws

of the Company and notwithstanding the fact that lesser percentage may be specified

by law these Articles of Incorporation or the By Laws of the Company the affirmative

vote of the holders of at least 80% of the combined voting power of the then outstanding

shares of all classes and series of the Company entitled to vote generally in the election of

directors Voting Shares voting together as single class share be required to amend

or repeal or adopt any provisions inconsistent with this Article Fourteen provided

further that such 80% vote shall not be required for any such amendment or repeal which

is unanimously recommended to the shareholders by the Board of Directors at time

when no other entity owns or to the knowledge of any director proposes to acquire 5% or

more of the Companys Voting Shares or if all of such directors are Continuing
Directors within the meaning of Article Thirteen
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RE Rule 14a-8 Request for No-Action Letter for Nicor Inc

Ladies and Gentlemen

We are writing as counsel to Nicor Inc an Illinois corporation Nicor or the Company
pursuant to Rule 4a-8 under the Securities Exchange Act of 1934 as amended the Exchange

The Company hereby notifies the U.S Securities and Exchange Commission the

Commission of its intention to exclude from its proxy statement and form of proxy to be

distributed in connection with the Companys 2008 Annual Meeting of Shareholders 2008
Proxy Materials the shareholder proposal the 2008 Proposal submitted by Mr Nick Rossi

Attached as Exhibit is copy of the 2008 Proposal which requests that the Company adopt

simple majority vote requirements in Companys Charter and By-laws Nicor requests

confirmation that the staff of the Division of Investment Management of the Securities and

Exchange Commission the Division will not recommend enforcement action if the Company
excludes the 2008 Proposal from the 2008 Proxy Materials

Pursuant to Rule 4a-8 enclosed are six copies of this letter which is also being sent to

Mr Nick Rossi notifying him of the Companys intent to omit the 2008 Proposal from the 2008

Proxy Materials Definitive copies of the 2008 Proxy Materials are scheduled to be filed

pursuant to Rule 14a-6 no earlier than March 10 2008 and the Annual Meeting of Shareholders

is scheduled to occur on April 24 2008

For the reasons set forth below Nicor believes that the 2008 Proposal is properly excludable

under the following two exceptions to Question under Rule 14a-8 the 2008 Proposal has

been substantially implemented by Nicor and the 2008 Proposal directly conflicts with more
than one of Nicors own proposals to be submitted to shareholders at the 2008 Annual Meeting
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l3ackground

In 2006 Mr Emil Rossi submitted shareholder proposal to Nicor recommending adoption of

simple majority stockholder vote requirement applicable to the greatest number of shareholder

voting issues possible the 2007 Proposal At the Companys 2007 Annual Meeting

majority of the votes cast by Nicor shareholders favored the 2007 Proposal

In response to the shareholder vote Nicors Board of Directors the Board reviewed and

discussed the 2007 Proposal and the current shareholder voting requirements established by the

Restated Articles of Incorporation of the Company the Articles the Amended and Restated

By-Laws of the Company the Bylaws and the Illinois Business Corporation Act the Act
The Board determined that generally matters submitted to shareholder vote are approved by the

aftirmative vote of majority of votes cast provided there is quorum However certain

exceptions requiring supermajority voting by all shareholders are established by Articles Twelve

lhirteen and Fourteen of the Articles and Sections 7.85 and 11.75 of the Act Additional

exceptions requiring supermajority voting by preferred or preference stockholders as class are

established by Article Five of the Articles The Articles may be amended to eliminate

supermajority voting requirements and to opt out of Sections 7.85 and 11.75 of the Act To

amend the Articles the Board must adopt resolutions proposing amendments to the Articles

The amendments must then be submitted at the annual meeting to the shareholders who may

vote to adopt the amendments

Given the shareholder vote on the 2007 Proposal the Board resolved to submit to shareholder

vote at the 2008 Annual Meeting amendments to Articles Twelve Thirteen and Fourteen of the

Articles and the addition of new Article Thirteen to opt out of Sections 7.85 and 11.75 of the

Act together the Proposed Amendments and individually Proposed Amendment The

Boards resolutions and the Proposed Amendments are attached hereto as Exhibit The Board

did not resolve to submit to preferred and preference stockholder vote amendments to Article

Five as Article Five operates to protect the investment interests of preferred and preference class

stockholders and does not impact the rights of common stockholders

The Proposed Amendments will be included in the 2008 Proxy Materials along with

description of the background of each Proposed Amendment and the impact of each Proposed

Amendment If all of the Proposed Amendments are adopted by Nicors shareholders

supermajority voting requirements for shareholders voting as single class would be eliminated

Article Five requires supermajority vote of approval from the affected series of preferred or

preference stock for amendment of the Articles or Board resolution establishing the series that

would adversely affect the rights of the holders of the shares of such series and ii the creation

of any stock with class ranking prior to or on parity with the affected class with respect to

payments of dividends or distribution of assets
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The 2008 Proposal may be omitted under Rule 14a-8i10 because it has been substantially

implemented by Nicor

Rule 14a-8il0 provides that the exclusion of shareholder proposal is permitted if the

company has already substantially implemented the proposal The Division has indicated that

it is insufficient for the company to have merely considered the proposal Securities Exchange

Act Release No 39093 September 18 1997 at footnote 49 See also Securities Exchange Act

Release No 40018 May 21 1998 adopting rule changes Current income Shares Inc July

10 2001 Instead the Division requires that the Board must have actually taken steps to

implement the proposal Tn-Continental Corporation March 25 2003 Current Income

Shares Inc July 10 2001

By reviewing the current shareholder voting requirements and then resolving to submit the

Proposed Amendments to shareholder vote Nicor has not merely considered the 2007

Proposal the Board has actually taken steps to implement the proposal The Board has

exhausted the actions it may take to amend the Articles

The 2008 Proposal requests that the Company adopt simple majority vote requirements in

Companys Charter and By-laws The Proposed Amendments which will be included for

shareholder vote in the 2008 Proxy Materials would adopt simple majority voting requirements

lherefore the 2008 Proposal is substantially implemented and is properly excludable as moot

under Rule 14a-8i10

The 2008 Proposal may be omitted under Rule 14a-8i9 because it directly conflicts with more

than one of Nicors own proposals to be submitted to shareholders at the 2008 Annual Meeting

Rule 14a-8i9 provides that the exclusion of shareholder proposal is permitted if the proposal

directly conflicts with one of the companys own proposals to be submitted to shareholders at the

same meeting The Division has held that shareholder proposals may be excluded when the

shareholder proposal and company sponsored proposal present alternative and conflicting

decisions for shareholders and that submitting both proposals to vote could provide

inconsistent and ambiguous results Gyrodyne Company of America mc October 31 2005
Croghan Bancshares Inc March 13 2002 First Niagara Financial Group Inc March

2002

The 2008 Proposal directly conflicts with the Proposed Amendments which will be included for

shareholder vote in the 2008 Proxy Materials The 2008 Proposal urges Nicor to iake all steps

necessary in compliance with applicable law to fully adopt simple majority vote requirements

and citing the shareholder vote on the 2007 Proposal urges the Board to now act to adopt this

proposal By resolving to submit to shareholder vote the Proposed Amendments the Board

has adopted the 2007 Proposal and has taken all steps However if both the 2008 Proposal

and the Proposed Amendments were included in the 2008 Proxy Materials it would imply to

shareholders that the Board has not acted on the 2007 Proposal and is not putting to shareholder

vote the adoption of simple majority voting requirements Such an implication to shareholders

would result in inconsistent and ambiguous voting results Therefore the 2008 Proposal directly
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conflicts with Nicors own proposals to be included in the 2008 Proxy Materials and is properly

excludable under Rule 4a-8i9

Conclusion

As demonstrated above Nicor has substantially implemented the 2008 Proposal and as such

the 2008 Proposal is properly excludable as moot under Rule 14a-8il0 Further the 2008

Proposal directly conflicts with more than one of Nicors own proposals to be submitted at the

same meeting and as such the 2008 Proposal may be omitted under Rule 14a-8i9

On behalf of Nicor we respectfully request that the division confirm that the 2008 Proposal

may be properly omitted from the 2008 Proxy Materials and ii the Division will not

recommend any enforcement action to the Commission if the Proposal is omitted from the 2008

Proxy Materials

If you have any questions with respect to the foregoing or wish to discuss any of the views

expressed in this letter please contact me at 12 876-6521 We look forward to your response

on this matter

Exhibit 2008 Proposal

Exhibit 13 Board Resolutions with Proposed Amendments

cc Paul Gracey Jr

John Chevedden
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Rule 14a-8 Proposal October 22 2007

Adopt Siinpte Majority Vote

RESOLVFII Shareowners urge our company to take all steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in our Charter and By-laws

This shareholder proposal topic won our 66%-support at our 2007 annual meeting Previously

2006 shareholder proposal on another topic poison pill won our 60%-support In response to

our 60%-support our management partially adopted the proposal believe that our board should

iiciw act to adopt this proposal for simple majority vote in response to our 66%-support in 2007

Simple majority vote also won an impressive 72% yes-vote average at 24 major companies in

2007 The Council of Institutional Investors www.cii.org recommends adoption of simple

majority vote and the adoption of shareholder proposals upon receiving their first majority vote

Currently 1%-minority ca frustrate the will of 79%-shareholder majority under our 80%

supermajority provision Also supennajority vote requirement like we now have can be

almost impossible to obtain when one considers abstentions and broker non-votes For example

Goodyear GD proposal failed to pass even though 90% of votes cast were yes-votes

This shareholder proposal text is subject to more vigorous vetting process for accuracy and

truthfulness than the corresponding management position statement believe that our Corporate

iovernance Committee Chairman Mr R.au acted irresponsibly in approving management

position statement in our 2007 annual meeting proxy materials

The merits of adopting this proposal should also be considered in the context o.our companys

overall corporate governance structure and individual director performance For instance in

2007 the following structure and performance issues were reported and certain concerns are

noted
We had no independent Chairman Independent oversight concern

Our directors can still remain on our Board even if 90% of shares vote against each of them

Mr Birdsall had 25-years director tenure and potentially conflicting link to our company

yet was on our key Compensation Committee Independence concerns

Mr Bergstrom was designated as an Accelerated Vesting directors by The Corporate

Library due to his involvement with board that accelerated stock option vesting to avoid

recognizing the corresponding expense

Additionally

An awesome 80% shareholder vote was required to make certain key changes

Entrenchment concern

No shareholder right to act by written consent

Poison pill Our directors can adopt poison pill and prevent us from ever voting on

It-

Our management announced in 2007 that it paid $10 million fine and reached settlement

with the Securities Exchange Commission regarding an investigation into results

The above concerns shows there is room for improvement and reinforces the reason to take one

.tep forward now to encourage our board to respond positively to our 66%-support for this topic

Adopt Simple Majority Vote

Yes on



otes

Nick Rossi                                                    sponsorS this proposal

The above format is requested for publication
without re-editing or re-formatting

The company is requested to assign proposal number represented by above based on the

chronologicai order in which proposals are submitted The requested designation of or

higher number allows for ratification of auditors to be item

This proposal is believed to conform with Staff Legal Bulletin No 14B CE September 15

2004 including

Accordingly going forward we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 4a-8iX3 in

the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or misleading may

he disputed or countered

the company objects to factual assertions because those assertions may be interpreted by

shareholders in manner that is unfavorable to the company its directors or its officers

and/or

the company objects to statements because they represent the opinion of the shareholder

proponent or referenced source but the statements are not identified specifically as such

See also Sun Microsystems Inc July 21 2005

Please note that the title of the proposal is part of the argument in favor of the proposal In the

interest of clarity and to avoid confusion the title of this and each other ballot item is requested to

be consistent throughout all the proxy materials

Please advise if there is any typographical question

Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting

Please acknowledge this proposal promptly by email and advise the most convenient fax number

and email address to forward broker letter if needed to the Corporate Secretarys office

***  FISMA & OMB Memorandum M-07-16 ***



Exhibit

Nicor Inc

Resolutions of the Board of Directors

WhEREAS majority of votes cast by shareholders ofNicor Inc the Company at

the 2007 annual meeting voted in favor of the shareholder proposal presented at the 2007 annual

meeting of the Company

WhEREAS the shareholder proposal recommended that the Company adopt simple

majority stockholder vote requirement for the greatest number of shareholder voting issues

possible and

WI-IEREAS the board of directors of Nicor Inc the Board has reviewed and

discussed that shareholder proposal and the current shareholder voting requirements established

by the Restated Articles of Incorporation of the Company the Articles and the Illinois

Business Corporation Act the

NOW 1-IEREBY BE IT RESOLVED that the following amendment to Article Twelve of

the Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Twelve

Paragraph Except as otherwise expressly provided in Article Five or in this Article

Twelve amendments to these Articles of Incorporation must be approved by the holders

of majority of the outstanding shares of stock entitled to vote thereon and if class

voting is required with respect to any such amendment to these Articles of Incorporation

by the holders of majority of the outstanding shares of each class of stock entitled to

vote as class thereon Notwithstanding the above any amendment to these Articles of

Incorporation eliminating cumulative voting rights must be approved by the holders of

two thirds of the outstanding shares of stock entitled to vote thereon and if class voting is

required with respect to any such amendment by the holders of two thirds of the

outstanding shares of each class of stock entitled to vote as class thereon

Paragraph Except as otherwise expressly provided in Article Five i-f the following

actions are approved by at least 80% of all Directors of the Company and 80% of all

Directors of the Company who have been in office for at least three years and if at the

time of approval Directors who have been in office for at least three years constitute

majority of the Board of Directors such actions must be approved by the holders of

majority of the outstanding shares of stock entitled to vote thereon and if class voting is

required with respect to any such action by the holders of majority of the outstanding

shares of each class of stock entitled to vote as class thereon

plan of merger wherein the Company merges into another corporation entity

or wherein one or more corporations entities other than solvent corporations

entities at least 90% of the outstanding shares equity securities of each class of

which are owned by the Company merge into the Company or plan of
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consolidation with one or more corporations entities or plan of mandatory share

exchange with another corporation entity

sale lease exchange or other disposition of all or substantially all of the

Companys property and assets with or without goodwill if not made in the usual

and regular course of the Companys business and

the voluntary dissolution of the Company by vote of shareholders

hiall other cases the foregoing actions must be approved by the holders of two thirds of

the outstanding shares of stock entitled to vote thereon and if class voting is required

with respect to any such action by the holders of two thirds of the outstanding shares of

each class of stock entitled to vote as class thereon

Paragraph No amendments to these Articles of Incorporation shall change repeal or

make inoperative any of the provisions of this Article Twelve in such way as to lower

the voting requirements specified therein unless such amendment receives the affirmative

ete of the holders of two thirds of all outstanding shares of stock entitled to vote thereon

and if class voting is required with respect to any such amendment by the holders of

two thirds of the outstanding shares of each class of stock entitled to vote as class

thereon

FURTHER RESOLVED that the following amendment to Article Thirteen of the

Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Thirteen

Vote Required for Certain Business Transactions

Higher Vote for Certain Business Transactions In addition to any affirmative vote

required by law or the Articles of Incorporation and except as otherwise expressly

provided in paragraph of this Article Thirteen the following Extraordinary Business

Transactions as hereinafter defined shall require the affirmative vote of the holders of at

least 80% of the combined voting power of the then outstanding shares of all classes and

series of the Company entitled to vote generally in the election of directors the Voting

Shares voting together as single class

any merger consolidation or share exchange of the Company

involving any Interested Shareholder as hereinafter defined

any sale lease exchange or other disposition in one transaction or series of

transactions to or with any Interested Shareholder of any assets of the Company

having an aggregate Fair Market Value as hereinafter defined equal to 10% or

more of the Companys total assets or 10% or more of the going concern value of

the Company as determined by the Board of Directors or
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e---the issuance or transfer by the Company or any Subsidiary as hereinafter

defined to any Interested Shaieholder in one transaction or series of

transactions of any securities of the Company or any Subsidiary in exchange

the sale or lease of any assets with an aggregate Fair Market Value in excess of

$-5 000000

-2- Definition of Extraordinary Business Transaction The term Extraordinary

Business Transaction as used in this Article Thirteen shall mean any transaction which

is-referred to in any one or more of clauses through of subparagraph of this

paragraph

WhenHigher Vote Is Not Required

The provision of subparagraph of paragraph of this Article Thirteen shall not be

applicable to any particular Extraordinary Business Transaction and such Extraordinary

B-usiness Transaction shall require only such affirmative vote as is required by law and

any other provision of the Companys Articles of Incooration if all of the conditions

specified in either of the following subparagraphs or of this paragraph are met

Approval by Continuing Directors The Extraordinary Business Transaction

shall have been approved by the affirmative vote of two thirds of the Continuing

Directors as hereinafter defined and the Continuing Directors shall constitute

majority of the Board of Directors

_____i rL

been met

CH\992527

The Extraordinary Business Transaction shall provide for consideration

to be received by all holders of common stock in exchange for all their

shares and the aggregate amount of the cash and the Fair Market Value as

of the date of consummation of the Extraordinary Business Transaction of

consideration other than cash to be received per share by holders of

common stock in such Extraordinary Business Transaction shall be at least

equal to the higher of the highest per share price including any

brokerage commissions transfer taxes and soliciting dealers fees paid by

such Interested Shareholder in acquiring any of the Companys common
stock within the two year period preceding the date of consummation of

the Extraordinary Business Transaction and ii the book value per share

of the Companys common stock as shown on the Companys then most

recently published financial statements and

proxy statement describing the proposed Extraordinary Business

Transaction and complying with the requirements of the Securities

Exchange Act of 1934 and the mles and regulations thereunder as in effect

on January 1987 shall be mailed to shareholders of the Company at least

30 days prior to the consummation of such Extraordinary Business

Transaction whether or not such proxy statement is then required to be

rm1t mu ri rtlIII Requirements All of the following eondition shall



mailed pursuant to such Act or subsequent provisions and shall contain-f-i-

any recommendation-as to the advisability of the Fxtraordi-nary Business

Transaction which the Continuing Directors or any of them.may choose

to state and iiany opinions received by the Board LDireetors_from

independent experts as to the fairness of the terms of the Fxtraordinary

Business Transaction from the point of view of the remaining common
shareholders of the Company such experts to be selected by majority of

the Continuing Directors and to be paid reasonable fee for their services

by the Company

4ftin Definitions

For the purposes of this Article Thirteen

person shall mean any individual firm corporation partnership trust or

other entity

Interested Shareholder shall mean any person other than the Company or

any Subsidiary who or which is the beneficial owner directly or indirectly of

Voting Shares conveying 5% or more of the combined voting power of the

outstanding Voting Shares or is an Affiliate or Associate of the Company and

at any time within the two year period immediately prior to the date in question

was the beneficial owner directly or indirectly of Voting Shares conveying 5%
or more of the combined voting power of the then outstanding Voting Shares

person shall be beneficial owner of any Voting Shares which such

person or any of its Affiliates or Associates beneficially owns directly or

indirectly which such person or any of its Affiliates or Associates has the

right to acquire whether such right is exercisable immediately or only after the

passage of time pursuant to any agreement arrangement or understanding or

upon the exercise of conversion rights exchange rights warrants or options or

otherwise or the right to vote or direct the vote pursuant to any agreement

arrangement or understanding or which are beneficially owned directly or

indirectly by any other person which such person or any of its Affiliates or

Associates has any agreement arrangement or understanding for the purpose of

acquiring holding voting or disposing of any Voting Shares

For the purpose of determining whether person is an Interested Shareholder

pursuant to subparagraph of this paragraph the number of Voting Shares

deemed to be outstanding shall include shares deemed owned by such person

through application of subparagraph of this paragraph but shall not include

any other Voting Shares which may be issuable to other persons pursuant to any

agreement arrangement or understanding or upon exercise of conversion rights

exchange rights warrants or options or otherwise

Affiliate and Associate shall have the respective meanings ascribed to

such terms in Rule 12b of the General Rules and Regulations under the

Securities Exchange Act of 1931 in effect on January 1987
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Ø-Subsidiary means any corporation of which majority of any class of equity

setwity-is owned directly or indirectly by the Company provided however that

twThe-purpose of the definition of Interested Shareholder set forth in

subparagraph of this paragraph the term Subsidiary shall mean only

corporation of which majority of each class of equity security is owned directly

or indirectly by the Company

Continuing Directors means any member of the Board of Directors of the

Company who was such prior to the time an Interested Shareholder became an

thterested Shareholder or person designated whether before or aer election as

director to be Continuing Director by majority of the Continuing Directors

Fair Market Value of other consideration referred to in Sections and of

this Article Thirteen shall be determined in good faith by the Board of Directors

of the Company and concurred in by majority of the Continuing Directors

majority of the Continuing Directors shall have the power and duty to

determine for the purposes of this Article Thirteen whether person is an

Interested Shareholder the number of Voting Shares beneficially owned by

any person whether person is an Affiliate or Associate of another

whether an Interested Shareholder has an agreement arrangement or

understanding with another and whether particular transaction is an

Extraordinary Business Transaction for the purpose of this Article Thirteen

Amendment or Repeal

Notwithstanding any other provisions of these Articles of Incorporation or the By Laws

of the Company and notwithstanding the fact that lesser percentage may be specified

by law these Articles of Incorporation or the By Laws of the Company the affirmative

vote of the holders of at least 80% of the combined voting power of the then outstanding

shares of all classes and series of the Company entitled to vote generally in the election of

directors voting together as single class shall be required to amend or repeal or adopt

any provisions inconsistent with this Article Thirteen provided further that such 80%

vote shall not be required for any such amendment or repeal which is unanimously

recommended to the shareholders by the Board of Directors at time when no other

entity owns or to the knowledge of any director proposes to acquire 5% or more of the

Companys Voting Shares or if all of such directors are Continuing Directors within

the meanina of this Article Thirteen

FURTHER RESOLVED that the following new Article Thirteen of the Articles be

submitted to vote of the shareholders at the 2008 annual meeting
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Article Thirteen

The Company elects not to be governed by Section 7.85 Vote Required for Certain

Business Combinations or by Section 11.75 Business Combinations with Interested

Shareholders of the Illinois Business Corporation Act of 1983 as amended

FURTHER RESOLVED that the following amendment to Article Fourteen of the

Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Fourteen

Any action required or permitted to be taken by the shareholders of the Company
whether voting as class or otherwise must be taken at duly called annual or special

meeting of shareholders of the Company and may not be taken by written consent of such

shareholders without meeting except that the Board of Directors at any time may by

resolution provide that the holders of Preferred Stock or Preference Stock may take any

action required or permitted to be taken by such holders by consent in writing without

meeting

Notwithstanding any other provisions of these Articles of Incorporation or the By Laws

of the Company and notwithstanding the fact that lesser percentage may be specified

by law these Articles of Incorporation or the By Laws of the Company the affirmative

vote of the holders of at least 80% of the combined voting power of the then outstanding

shares of all classes and series of the Company entitled to vote generally in the election of

directors Voting Shares voting together as single class share be required to amend

or repeal or adopt any provisions inconsistent with this Article Fourteen provided

further that such 80% vote shall not be required for any such amendment or repeal which

is unanimously recommended to the shareholders by the Board of Directors at time

wbn nn nthr nwni cr t- fh lnn 4ed-..-ef-an

more of the Companys Voting Shares or if all of such directors are Continuing

Directors within the meaning of Article Thirteen

dirp-tnr nroooses to acquire
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RE Rule 14a-8 Request for No-Action Letter for Nicor Inc

Ladies and Gentlemen

We are writing as counsel to Nicor Inc an Illinois corporation Nicor or the Company
pursuant to Rule 4a-8 under the Securities Exchange Act of 1934 as amended the Exchange

Act The Company hereby notifies the U.S Securities and Exchange Commission the

Commission of its intention to exclude from its proxy statement and form of proxy to be

distributed in connection with the Companys 2008 Annual Meeting of Shareholders QQ
Proxy Materials the shareholder proposal the 2008 Proposal submitted by Mr Nick Rossi

Attached as Exhibit is copy of the 2008 Proposal which requests that the Company adopt

simple majority vote requirements in Companys Charter and By-laws Nicor requests

confirmation that the staff of the Division of Corporate Finance of the Securities and Exchange

Commission the Division will not recommend enforcement action if the Company excludes

the 2008 Proposal from the 2008 Proxy Materials

Pursuant to Rule 14a-8 enclosed are six copies of this letter which is also being sent to

Mr Nick Rossi notifing him of the Companys intent to omit the 2008 Proposal from the 2008

Proxy Materials Definitive copies of the 2008 Proxy Materials are scheduled to be filed

pursuant to Rule l4a-6 no earlier than March 10 2008 and the Annual Meeting of Shareholders

is scheduled to occur on April 24 2008

For the reasons set forth below Nicor believes that the 2008 Proposal is properly excludable

under the following two exceptions to Question under Rule 4a-8 the 2008 Proposal has

been substantially implemented by Nicor and the 2008 Proposal directly conflicts with more

than one of Nicors own proposals to be submitted to shareholders at the 2008 Annual Meeting
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Background

In 2006 Mr Emil Rossi submitted shareholder proposal to Nicor recommending adoption of

simple majority stockholder vote requirement applicable to the greatest number of shareholder

voting issues possible the 2007 Proposal At the Companys 2007 Annual Meeting

majority of the votes cast by Nicor shareholders favored the 2007 Proposal

In response to the shareholder vote Nicors Board of Directors the Board reviewed and

discussed the 2007 Proposal and the current shareholder voting requirements established by the

Restated Articles of Incorporation of the Company the Articles the Amended and Restated

By-Laws of the Company the Bylaws and the Illinois Business Corporation Act the A.
The Board determined that generally matters submitted to shareholder vote are approved by the

affirmative vote of majority of votes cast provided there is quorum However certain

exceptions requiring supermajority voting by all shareholders are established by Articles Twelve

Thirteen and Fourteen of the Articles and Sections 7.85 and 11 .75 of the Act Additional

exceptions requiring supermajority voting by preferred or preference stockholders as class are

established by Article Five of the Articles The Articles may be amended to eliminate

supermajority voting requirements and to opt out of Sections 7.85 and 11.75 of the Act To

amend the Articles the Board must adopt resolutions proposing amendments to the Articles

The amendments must then be submitted at the annual meeting to the shareholders who may

vote to adopt the amendments

Given the shareholder vote on the 2007 Proposal the Board resolved to submit to shareholder

vote at the 2008 Annual Meeting amendments to Articles Twelve Thirteen and Fourteen of the

Articles and the addition of new Article Thirteen to opt out of Sections 7.85 and 11.75 of the

Act together the Proposed Amendments and individually Proposed Amendment The

Boards resolutions and the Proposed Amendments are attached hereto as Exhibit The Board

did not resolve to submit to preferred and preference stockholder vote amendments to Article

Five as Article Five operates to protect
the investment interests of preferred and preference class

stockholders and does not impact the rights of common stockholders

The Proposed Amendments will be included in the 2008 Proxy Materials along with

description of the background of each Proposed Amendment and the impact of each Proposed

Amendment If all of the Proposed Amendments are adopted by Nicors shareholders

supermajority voting requirements for shareholders voting as single class would be eliminated

Article Five requires supermajority vote of approval from the affected series of preferred or

preference stock for amendment of the Articles or Board resolution establishing the series that

would adversely affect the rights of the holders of the shares of such series and ii the creation

of any stock with class ranking prior to or on parity
with the affected class with respect to

payments of dividends or distribution of assets
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The 2008 Proposal may be omitted under Rule 4a-8i 10 because it has been substantially

implemented by Nicor

Rule l4a-8i10 provides that the exclusion of shareholder proposal is permitted if the

company has already substantially implemented the proposal The Division has indicated that

it is insufficient for the company to have merely considered the proposal Securities Exchange

Act Release No 39093 September 18 1997 at footnote 49 See also Securities Exchange Act

Release No 40018 May 21 1998 adopting rule changes Current Income Shares Inc July

10 2001 Instead the Division requires that the Board must have actually taken steps to

implement the proposal Tn-Continental Corporation March 25 2003 Current Income

Shares Inc July 10 2001

By reviewing the current shareholder voting requirements and then resolving to submit the

Proposed Amendments to shareholder vote Nicor has not merely considered the 2007

Proposal the Board has actually taken steps to implement the proposal The Board has

exhausted the actions it may take to amend the Articles

The 2008 Proposal requests that the Company adopt simple majority vote requirements in

Companys Charter and By-laws The Proposed Amendments which will be included for

shareholder vote in the 2008 Proxy Materials would adopt simple majority voting requirements

Therefore the 2008 Proposal is substantially implemented and is properly excludable as moot

under Rule l4a-8i10

The 2008 Proposal may be omitted under Rule 14a-8i9 because it directly conflicts with more

than one of Nicors own proposals to be submitted to shareholders at the 2008 Annual Meeting

Rule 14a-8i9 provides that the exclusion of shareholder proposal is permitted if the proposal

directly conflicts with one of the companys own proposals to be submitted to shareholders at the

same meeting The Division has held that shareholder proposals may be excluded when the

shareholder proposal and company sponsored proposal present alternative and conflicting

decisions for shareholders and that submitting both proposals to vote could provide

inconsistent and ambiguous results Gyrodyne Company of America Inc October 31 2005

Croghan Bancshares Inc March 13 2002 First Niagara Financial Group Inc March

2002

The 2008 Proposal directly conflicts with the Proposed Amendments which will be included for

shareholder vote in the 2008 Proxy Materials The 2008 Proposal urges Nicor to take all steps

necessary in compliance with applicable law to fully adopt simple majority vote requirements

and citing the shareholder vote on the 2007 Proposal urges the Board to now act to adopt this

proposal By resolving to submit to shareholder vote the Proposed Amendments the Board

has adopted the 2007 Proposal and has taken all steps However if both the 2008 Proposal

and the Proposed Amendments were included in the 2008 Proxy Materials it would imply to

shareholders that the Board has not acted on the 2007 Proposal and is not putting to shareholder

vote the adoption of simple majority voting requirements Such an implication to shareholders

would result in inconsistent and ambiguous voting results Therefore the 2008 Proposal directly
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conflicts with Nicors own proposals to be included in the 2008 Proxy Materials and is properly

excludable under Rule 14a-8i9

Conclusion

As demonstrated above Nicor has substantially implemented the 2008 Proposal and as such

the 2008 Proposal is properly excludable as moot under Rule 14a-8il0 Further the 2008

Proposal directly conflicts with more than one of Nicors own proposals to be submitted at the

same meeting and as such the 2008 Proposal may be omitted under Rule 14a-8i9

On behalf of Nicor we respectfully request that the Division of Corporate Finance confirm that

the 2008 Proposal may be properly omitted from the 2008 Proxy Materials and ii the

Division of Corporate Finance will not recommend any enforcement action to the Commission if

the Proposal is omitted from the 2008 Proxy Materials

If you have any questions with respect to the foregoing or wish to discuss any of the views

expressed in this letter please contact me at 312 876-6521 We look forward to your response

on this matter

Very truly urs

ic ard Meller

Exhibit 2008 Proposal

Exhibit Board Resolutions with Proposed Amendments

cc Paul Gracey Jr

John Chevedden
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Rule 14a-8 Proposal October 22 2007

Adopt SimpLe Majority Vote

RESOIVFI Sharcowuers urge our company to take all steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in our Charter and By-laws

This shareholder proposal topic won our 66%-support at our 2007 annual meeting Previously

2006 shareholder proposal on another topic poison pill won our 60%-support In response to

our 60%-support our management partially adopted the proposal believe that our board should

now act to adopt this proposal for simple majority vote in response to our 66%-support in 2007

Simple majority votc also won an impressive 72% yes-vote average at 24 major companies in

2007 The Council of Institutional Investors wvwcij.org recommends adoption of simple

majority vote and the adoption of shareholder proposals upon receiving their first majority vote

Currently 1%-minority can frustrate the will of 79%-shareholder majority under our 80%

supermajority provision Also supennajority vote requirement like we now have can be

almost impossible obtain when one considers abstentions and broker non-votes For example

Goodyear GD proposal failed to pass even though 90% of votes cast were yes-votes

This shareholder proposal text is subject to more vigorous vetting process
for accuracy and

truthfulness than the corresponding management position statement believe that our Corporate

Governance Committee Chairman Mr Rau acted irresponsibly in approving management

position statement in our 2007 annual meeting proxy materials

The merits of adopting this proposal should also be considered in the context of our companys

overall corporate governance structure and individual director performance For instance in

2007 the following structure and performance issues were reported and certain concerns are

noted
We had no independent Chairman Independent oversight concern

Our directors can still remain on our Board even if 90% of shares vote against each of them

Mr Birdsall had 25-years director tenure and potentially conthcting link to our company

yet was on our key Compensation Committee Independence concerns

Mr Bergstrom was designated as an Accelerated Vesting directors by The Corporate

Library due to his involvement with board that accelerated stock option vesting to avoid

recognizing the corresponding expense

Additionally

An awesome 80% shareholder vote was required to make certain key changes

Entrenchment concern

No shareholder right to act by written consent

Poison pill Our directors can adopt poison pill and prevent us from ever voting on

It

Our management announced in 2007 that it paid million fine and reached settlement

with the Securities Exchange Commission regarding an investigation into results

ftc above concerns shows there is room for improvement and reinforces the reason to take one

step forward now to encourage our board to respond positively to our 66%-support for this topic

Adopt Simple Majority Vote

Yeson3



Notes

Nick Rossi                                                      sponsorS
this proposal

The above format is requested for publication
without re-editing or re-formatting

The company is requested to assign proposal
number represented by above based on the

chronological order in which proposalS
are submitted The requested designation of or

higher number allows for ratification of auditors to be item

This proposal is believed to confonn with Staff Legal Bulletin No 14B CE September 15

2004 including

Accordingly going forward we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8iX3 in

the following circumstances

the company objects
to factual assertions because they are not supported

the company objects
to factual assertions that while ot materially false or misleading may

he disputed or countered

the company objects
to factual assertions because those assertions may be interpreted by

shareholders in manner that is unfavorable to the company its directors or its officers

and/or

the company objects to statements because they represent the opinion of the shareholder

proponent or referenced source but the statements are not identified specifically as such

See also Sun Microsystems Inc July 21 2005

Please note that the title of the proposal is part
of the argument in favor of the proposal in the

interest of clarity and to avoid confusion the title of this and each other ballot item is requested to

be eofl5tent throughout all the proxy materials

Please advise if there is any typographical question

Stock will be held until after the annual meeting and the proposal
will be presented at the auaI

meeting

Please acknowledge this proposal promptly by email and advise the most convenient fax number

and email address to forward broker letter if needed to the Corporate Secretarys office

***  FISMA & OMB Memorandum M-07-16 ***



Exhibit

Nicor Inc

Resolutions of the Board of Directors

WHEREAS majority of votes cast by shareholders of Nicor Inc the Company at

the 2007 annual meeting voted in favor of the shareholder proposal presented at the 2007 annual

meeting of the Company

WHEREAS the shareholder proposal recommended that the Company adopt simple

majority stockholder vote requirement for the greatest number of shareholder voting issues

possible and

WHEREAS the board of directors of Nicor Inc the Board has reviewed and

discussed that shareholder proposal and the current shareholder voting requirements established

by the Restated Articles of Incorporation of the Company the Articles and the Illinois

Business Corporation Act the

NOW HEREBY BE IT RESOLVED that the following amendment to Article Twelve of

the Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Twelve

Paragraph Except as otherwise expressly provided in Article Five or in this Article

1we1-ve amendments to these Articles of Incorporation must be approved by the holders

of majority of the outstanding shares of stock entitled to vote thereon and if class

voting is required with respect to any such amendment to these Articles of Incorporation

by the holders of majority of the outstanding shares of each class of stock entitled to

vote as class thereon Notwithstanding the above any amendment to these Articles of

Incorporation eliminating cumulative voting rights must be approved by the holders of

two thirds of the outstanding shares of stock entitled to vote thereon and if class voting is

required with respect to any such amendment by the holders of two thirds of the

outstanding shares of each class of stock entitled to vote as class thereon

Paragraph Except as otherwise expressly provided in Article Five i-f the following

actions are approved by at least 80% of all Directors of the Company and 80% of all

Directors of the Company who have been in office for at least three years and if at the

time of approval Directors who have been in office for at least three years constitute

majority of the Board of Directors such actions must be approved by the holders of

majority of the outstanding shares of stock entitled to vote thereon and if class voting is

required with respect to any such action by the holders of majority of the outstanding

shares of each class of stock entitled to vote as class thereon

plan of merger wherein the Company merges into another corporation entity

or wherein one or more corporations entities other than solvent corporations

entities at least 90% of the outstanding shares equity securities of each class of

which are owned by the Company merge into the Company or plan of

CH\992527



consolidation with one or more corporations entities or plan of mandatory share

exchange with another corporation entity

sale lease exchange or other disposition of all or substantially all of the

Companys property and assets with or without goodwill if not made in the usual

and regular course of the Companys business and

the voluntary dissolution of the Company by vote of shareholders

In all other cases the foregoing potions must be approved by the holders of two thirds of

the outstanding shares of stock entitled to vote thereon and if class voting is required

with respect to any such action by the holders of two thirds of the outstanding shares of

each class of stock entitled to vote as class thereon

Paragraph No amendments to these Articles of Incorporation shall change repeal or

make inoperative any of the provisions of this Article Twelve in such way as to lower

the voting requirements specified therein unless such amendment receives the affirmative

vt nf the hnIers of two thirds of all outstanding shares of stock entitled to vote thereon

and if class voting is required with respect to any such amendment by the holders of

vo thirds of the outstanding shares of each class of stock entitled to vote as class

theren

FURTHER RESOLVED that the following amendment to Article Thirteen of the

Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Thirteen

FRESERVED

Vote Required for Certain Business Transactions

Higher Vote for Certain Business Transactions In addition to any affirmative vote

required by law or the Articles of Incorporation and except as othevise expressly

provided in paragraph of this Article Thirteen the following Extraordina Business

Transactions as hereinafter defined shall require the affirmative vote of the holders of at

least 80% of the combined voting power of the then outstanding shares of all classes and

series of the Company entitled to vote generally in the election of directors the Voting

Shares voting together

1411 LSfl.L
1dafl or share exchan the Company with or

icr defined
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any sale lease exchange or other disposition in one transaction or series of

transactions to or with any Interested Shareholder of any assets of the Company

having an aggregate Fair Market Value as hereinafter defined equal to 0%-er

mnre of th Pnmrnv total assets or 10% or more of the going concern value of

tl.n determined by the Board of Di



the issuance or transfer by the Company or any Subsidiary as hereinafter

defined to any Interested Shareholder in one transaction or series of

transntions of any securities of the Company or any Subsidiary in exchange for

lease of any assets with an aggregate Fair Market Value in excess of
the sal

$5000000

iiine Transaction LI1Pfl

yn

Definition of Extraordinary Business Transaction The tenii Extraordinary

in this Article Thi -shall ni
athh$ris referred to in

aiiy one oi uluie ciauses

transaction which

subparagraph of thi-s

paragraph

When Higher Vote Is Not Required

The provision of subparagraph of paragraph of this Article Thirteen shall notbe

applicable to any particular Extraordinary Business Transaction and such Extraordinary

Business Transaction shall require only such affirmative vote as is required by law and

any other provision of the Companys Articles of Incorporation if all of the conditions

specified in either of the following subparagraphs or of this paragraph are met

Approval by Continuing Directors The Extraordinary Business Transaction

shall have been approved by the affinnative vote of two thirds of the Continuing

Directors as hereinafter defined and the Continuing Directors shall constitute

majority of the Board of Directors

Price and dure Requii..

been met

CH\992S27

The Extraordinary Business Transaction shall provide for consideration

to be received by all holders of common stock in exchange for all their

shares and the aggregate amount of the cash and the Fair Market Value as

of the date of consummation of the Extraordinary Business Transaction of

consideration other than cash to be received per share by holders of

common stock in such Extraordinary Business Transaction shall be at least

equal to the higher of the highest per share price including any

brokerage commissions transfer taxes and soliciting dealers fees paid by

such Interested Shareholder in acquiring any of the Companys common

stock within the two year period preceding the date of consummation of

the Extraordinary Business Transaction and ii the book value per share

of the Companys common stock as shown on the Companys then most

recently published financial statements and

proxy statement describing the proposed Extraordinary Business

Transaction and complying with the requirements of the Securities

Exchange Act of 1931 and the rules and regulations thereunder as in effect

on January 1987 shall be mailed to shareholders of the Company at least

30 days prior to the consummation of such Extraordinary Business

Transaction whether or not such proxy statement is then required to be

mnTz Mi fth fnllowing conditions shall have



mailed pursuant to such Aet or subsequent provisions and shall contain

any recommendations as to the advisability of the Extraordinary Business

Transaction which the Continuing Directors or any of them may choose

to state and ii any opinions received by the Board of Directors from

independent experts as to the fairness of the terms of the Extraordinary

Business Transaction from the point of view of the remaining common

shareholders of the Company such experts to be selected by majority of

Cnntinnin Directors and to be paid reasonable fee for their serices

by the Company

For the purpoA..
other entity

Cl-I\992527

.11111 ôciate5- tte and shall have the

such terms in Rule 2b of the General Rules and Regulations under the

Securities Exchange Act of 1931 in effect on January l-987-

resncotivP menninc acrihed to

_11rznn niiii rn.HI uity individual firm corporation partnership trust or

Interested Shareholder shall mean any person ether than the Company or

any Subsidiary who or which is the beneficial owner directly or indirectly-f

Voting Shares conveying 5% or more of the combined voting power of the

outstanding Voting Shares or is an Affiliate or Associate of the Company and

at any time within the two year period immediately prior to the date in question

was the beneficial owner directly or indirectly of Voting Shares conveying 5%

or more of the combined voting power of the then outstanding Voting Shares

person shall be beneficial owner of any Voting Shares which -such

person or any of its Affiliates or Associates beneficially owns directly or

indirectly which such person or any of its Affiliates or Associates has the

right to acquire whether such right is exercisable immediately or only after the

passage of time pursuant to any agreement arrangement or understanding or

upon the exercise of conversion rights exchange rights warrants or options or

otherwise or the right to vote or direct the vote pursuant to any agreement

affangement or understanding or which are beneficially owned directly or

indirectly by any other person which such person or any of its Affiliateser

Associates has any agreement arrangement or understanding for the purpose of

acquiring holding voting or disposing of any Voting Shares

For the purpose of determining whether person is an Interested Shareholder

pursuant to subparagraph of this paragraph the number of Voting Shares

deemed to be outstanding shall include shares deemed owned by such person

tough application of subparagraph of this paragraph but shall not include

any other Voting Shares which may be issuable to other persons pursuant to any

agreement affangement or understanding or upon exercise of conversion rights

exchange rights warrants or options or otherwise



Subsidiary means any corporation of which majority of any class of equity

security is owned directly or indirectly by the Company provided however that

for the purpose of the definition of Interested Shareholder set forth in

subparagraph of this paragraph the term Subsidi shall mean only

corporation of which majority of each class of equity security is owned directly

or indirectly by the Company

Continuing Directors means any member of the Board of Directors of the

Company who was such prior to the time an Interested Shareholder became an

Interested Shareholder or person designated whether before or after election as

director to be Continuing Director by majority of the Continuing Directors

Fair Market Value of other consideration referred to in Sections and of

this Article Thirteen shall be determined in good faith by the Board of Directors

of the Company and concurred in by majority of the Continuing Directors

majority of the Continuing Directors shall have the power and duty to

determine for the purposes of this Article Thirteen whether person is an

Interested Shareholder the number of Voting Shares beneficially owned by

any person whether person is an Affiliate or Associate of another

whether an Interested Shareholder has an agreement arrangement or

understanding with another and whether particular transaction 4w-an

Extraordinary Business Transaction for the purpose of this Article Thirteen

Notwithstanding any other provisions of these Articles

of the Company and notwithstanding the fact that le

by law these Articles of Incorporation oi

Lf3 f-th i1 r_ O\1I/

-sc 11 -1 o44heG

gle class
411

rovisio. i4h
vote shall not be regr i-any

1_

riares -uii uuu

1irectnrc

nnss inconsistent

..1AJ 11

FURTHER RESOLVED that the following new Article Thirteen of the Articles be

submitted to vote of the shareholders at the 2008 annual meeting

CH\992527

nnr ni l.L tue combinea voting power

mnanv entitled tn vrne

Incorporation or the By Laws

er percentage may be specified

the By Laws of the Company the affirmative

the then outstandttg

lily
iii tile CICLLItJI

oc required to amend or repeal or adopt

... rw.ie Thirteen provided further thnt ciiih RO%

uitn amendment or repeal which is unanimously

rccoenueu sharehuiuers uy tue ruiu directors at time when no other

entity owns or to the lowledge of any director proposes to acquire 5% or more of -the

Companys Voting Shares or if all of such directors are Continuing Directors within

the meaning of this Article Thirteen



Article Thirteen

The Company elects not to be governed by Section 7.85 Vote Required for Certain

Business Combinations or by Section 11.75 Business Combinations with Interested

Shareholders of the Illinois Business Corporation Act of 1983 as amended

FURTHER RESOLVED that the following amendment to Article Fourteen of the

Articles be submitted to vote of the shareholders at the 2008 annual meeting

Article Fourteen

Any action required or permitted to be taken by the shareholders of the Company

whether voting as class or otherwise must be taken at duly called annual or special

meeting of shareholders of the Company and may not be taken by written consent of such

shareholders without meeting except that the Board of Directors at any time may by

resolution provide that the holders of Preferred Stock or Preference Stock may take any

action required or permitted to be taken by such holders by consent in writing without

meeting

Notwithstanding any other provisions of these Articles of Incorporation or the By Laws

of the Company and notwithstanding the fact that lesser percentage may be specified

by law these Articles of Incorporation or the By Laws of the Company the affirmative

vote of the holders of at least 80% of the combined voting power of the then outstanding

shares of all classes and series of the Company entitled to vote generally in the election of

directors Voting Shares voting together as single class share be required to amend

or repeal or adopt any provisions inconsistent with this Article Fourteen provided

further that such 80% vote shall not be required for any such amendment or repeal
which

is unanimously recommended to the shareholders by the Board of Directors at time

when no other entity owns or to the knowledge of any director proposes to acquire 5% or

more of the Companys \oting Shares or if all of such directors are Continuing

Directors within the meaning of Article Thirteen

CH\992527



JOHN CHEVEDDEN
                                            

                                                                

December 29 2007

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Nicor Inc GAS
Shareholder Position on Company No-Action Request

Rule 14a-8 Proposal Simple Majority Vote

Nick Rossi

Ladies and Gentlemen

This responds to the company December 18 2007 no action request regarding the following rule

14a-8 proposal bold added
RESOLVED Shareowners urge our company to take all steps necessary in

compliance with applicable law to fully adopt simple majority vote

requirements in our Charter and By-laws

Although the above text states to fully adopt simple majority vote requirements in our Charter

and By-laws the company acknowledges that there will be at least one hold-out supermajority

will continue to apply to Article Five

The company is vague on whether there are additional hold-outs to supermajority beyond Article

Five Thus the no action request is at least incomplete Furthermore the company does not state

whether or not it will recommend yes-vote for its limited proposal yet the company
incredulously claims to now be exhausted in the action it can take Also the company does not

disclose the percentage-vote required for shareholder approval

The company incredulously argues that this rule 14a-8 proposal conflicts with the company

proposal because this rule 14a-8 proposal could expose the company as not fully implementing
the rule 14a-8 proposal which the company has already admitted to for supposedly good but

not fully explained reason

This proposal would not conflict with the company proposal It would simply give shareholders

the option to exceed or lessen their 66%-suport for fully adopting this topic and to also vote in

favor of the company proposal because the company proposal is at least progress in the direction

of the rule 14a-8 proposal

The companys limited response to this proposal also puts the shareholders in the position of

potentially having to address this very topic again in 2009 rule 14a-8 proposal to complete the

incomplete work the company is now doing Full implementation is particularly important

because Nicor shareholders gave 66%-support to the full version of the rule 14a-8 proposal topic

in 2007

***  FISMA & OMB Memorandum M-07-16 ***
***  FISMA & OMB Memorandum M-07-16 ***



The company position is also counter to this response to an Alaska Air Group Inc no action

request which did not exclude shareholder proposal and company proposal on the same

general topic of simple majority vote

Alaska Air Group Inc March 13 2001
We are unable to conclude that Alaska Air Group has met its burden of

establishing that the proposal directly conflicts with one of Alaska Air Groups
own proposals to be submitted to shareholders at the same meeting

Accordingly we do not believe that Alaska Air Group may omit the proposal from

its proxy materials in reliance on rule 14a-8i9

For these reasons it is respectfully requested that concurrence not be granted to the company on

any basis It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

John Chevedden

cc

Nick Rossi

Paul Gracey Jr pgraceynicor.com
Corporate Secretary



RIchard Melter Sears Tower Suite 5600
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Office of Chief Counsel Madrid Silicon Valley

Division of Corporation Finance Milan Singapore

Securities and Exchange Commission Moscow Tokyo

100 Street NE
Munich Washington DC

Washington D.C 20549 File No 036786-2006

Re Rule 14a-8 Request for No-Action Letter for Nicor Inc

Ladies and Gentlemen

Set forth below is the response of Nicor Inc Nicor or the Company to Mr John

Cheveddens letter of December 29 2007 in which Mr Chevedden makes several points in his

response to Nicors November 18 2007 No-Action Request regarding the following Rule 4a-8

proposal

RESOLVED Shareowners urge our Company to take all steps necessary

in compliance with applicable law to fully adopt simple majority vote

requirements in our Charter and By-laws

Mr Chevedden correctly states and the Company acknowledged that Nicors proposals

do not propose to eliminate the super majority provisions contained in Article of the

Companys Amended and Restated Articles of Incorporation the Articles Article of the

Articles sets forth the rights of the preferred stock and provides that the provisions of Article

of the Articles may not be amended in any manner which may materially alter or change the

powers preferences or special rights of the preferred stock so as to effect the preferred stock

adversely without the affirmative vote of the holders of 2/3 or more of the applicable class or

series of preferred shares Notwithstanding the Companys decision not to place proposal with

respect to Article in its proxy the Company believes for the reasons stated in its No-Action

Request and below that it has substantially complied with the foregoing Rule 14a-8 proposal and

that inclusion of such proposal in the proxy would conflict with the Companys proposals

Mr Chevedden also states that the company is vague on whether there are additional

hold-outs to supermajority The Company clearly stated in its December 18 2007 letter

all of the Proposed Amendments are adopted by Nicors shareholders supermajority voting

requirements for shareholders voting as single class would be eliminated

As Mr Chevedden notes the Company does not state whether or not it will recommend

yes vote for its proposals The board of directors at this time has not determined whether it will

or will not recommend yes vote for the proposal

Cl-I\998099



Office of Cllef Counsel

January 2008

Page

AT AMWAlK IN

In addition Mr Chevedden states that the Company does not disclose the percentage of

vote required for shareholder approval Although the Company does not believe that it is

necessary to so disclose in its No-Action Letter Request it will obviously do so in its proxy the

vote required for Nicors proposals are as follows the amendment proposed by Nicor to Article

Twelve requires an affirmative vote of 2/3rds of the shares outstanding the amendments

proposed to Articles Thirteen and Fourteen require an affirmative vote of 80% of shares

outstanding and an affirmative vote of majority of outstanding voting shares is required to opt

out of Sections 7.85 and 11.75 of the Illinois Business Corporation Act

As to Mr Cheveddens claim that his proposal would not conflict with the Companys

proposal as the Company stated in its No-Action Letter Request if both Mr Rossis proposal

and the Companys proposed amendments were included in the 2008 proxy materials it would

imply to Nicors shareholders that the Board of Directors has not acted on the proposal submitted

by Mr Emil Rossi in 2006 the 2007 Proposal and is not putting to shareholder vote the

adoption of simple majority voting requirements Furthermore the Company believes it has in

fact substantially implemented both the 2007 Proposal and the proposal at issue here submitted

by Mr Nick Rossi in 2007 the 2008 Proposal The Companys decision to not include

proposal requiring the vote by the preferred shareholders to repeal protective provisions which

prevent amendment to the terms of their preferred shares in which 2/3 of the holders of the

shares would have to vote affirmatively to their rights does not rise to the level of failure to

substantially implement the 2008 Proposal or the 2007 Proposal The inclusion of the 2008

Proposal conflicts with the Companys proposals and will only serve to confuse Nicors

shareholders

Mr Chevedden also cites to the Alaska Air Group Inc Alaska Air March 13 2001

No-Action Letter in which the Securities and Exchange Commission indicated that it was unable

to conclude whether shareholder proposal relating to simple majority voting directly conflicted

with one of Alaska Airs own proposals to be submitted to shareholders at the same meeting and

was therefore excludable from proxy materials in reliance on rule l4a-8i9 However Nicors

proposal differs from the Alaska Air proposal on significant point Although Alaska Airs

proposal sought to eliminate supermajority shareholder voting within Alaska Airs Certificate of

Incorporation the proposal failed to opt-out of the governing provisions of state law that would

continue to require supermajority voting Alaska Air even acknowledged in their February 14

2001 letter that despite their proposal the supermajority voting requirement would be preserved

because the company would continue to rely upon the protective provisions of Delaware

General Corporation Law Nicors proposal differs from the Alaska Air proposal by including

an amendment to opt out of the supermajority voting requirements established by governing state

law As result unlike Alaska Air Nicors proposal would completely eliminate supermajority

voting requirements for shareholders voting as single class Therefore Nicors proposal

directly conflicts with the 2008 Proposal and submitting both proposals to vote could provide

inconsistent and ambiguous results
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On behalf of Nicor we respectfully request that the Division of Corporation Finance

confirm that the 2008 Proposal may be properly omitted from the 2008 proxy materials We

look forward to your response on this matter

Very truly yours

Richard Melter

cc Paul Gracey Jr

John Chevedden
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