UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

January 24, 2008

Jonathan D. Stanley

Harwell Howard Hyne Gabbert & Manner, P.C.
315 Deaderick Street, Suite 1800

Nashville, TN 37238-1800

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

Dear Mr. Stanley:

This is in response to your letter dated January 9, 2008 concerning the shareholder
proposal submitted to Advocat by Todd Philip Robinson. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

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

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc:  Todd Philip Robinson

*** FISMA & OMB Memorandum M-07-16 ***
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January 24, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal relates to the annual election of directors.

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

Sincerely,

Heather L. Maples
Special Counsel
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1Also Admitted In Colorado

January 9, 2008

VIA FEDERAL EXPRESS AND ELECTRONIC MAIL

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

Office of Chief Counsel

100 F Street, N.W.

Washington, D.C. 20549
cfletters@sec.gov

Re:  Advocat Inc. - Omission of Shareholder Proposal from Proxy Materials

Ladies and Gentlemen:

On behalf of our client, Advocat Inc., a Delaware corporation (“Advecat”), we hereby
notify the Securities and Exchange Commission (the “Commission”) of Advocat’s intent to omit
a shareholder proposal from the proxy materials for its 2008 Annual Meeting of Shareholders
(the “Annual Meeting”), pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as
amended. We respectfully request the staff of the Division of Corporation Finance (the “Staff”)
to indicate that it will not recommend any enforcement action to the Commission should
Advocat omit this proposal.

The Proposal

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

Summary of Advocat’s Position

Advocat believes that it may properly omit the Proposal from its proxy materials for the
Annual Meeting pursuant to Rules 14a-8(b) and 14a-8(f) because (1) in the Proposal the
Proponent did not adequately prove that he was eligible to offer a shareholder proposal and (ii)
the Proponent failed to supply, within 14 calendar days of receipt of Advocat’s request,
documentary support proving his eligibility.

315 DEADERICK STREET, SUITE 1800 NASHVILLE, TENNESSEE 37238-1800
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Rules 14a-8(b) and 14a-8(f) - The Proponent is Not Eligible to Submit the Proposal

Rule 14a-8(b)(1) provides that to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal for at least one year prior to the date the proposal is submitted. If the
shareholder is not a shareholder of record and has not filed ownership schedules or forms with
the Commission, Rule 14a-8(b)(2)(i) requires that the shareholder prove his, her or its eligibility
by submitting a written statement from the record holder of the securities. The written statement
must verify that, as of the date the shareholder submitted the proposal, the shareholder
continuously held the securities for at least one year. Rule 14a-8(b)(2)(i) also requires that the
shareholder include a written statement that the shareholder intends to continue to hold the stock
through the date of the shareholders’ meeting.

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

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

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

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

The Staff has consistently granted no-action relief with respect to omitting a proposal
from proxy materials when a proponent has not met the eligibility requirements of Rule 14a-

8(b)(1). See, e.g., Wachovia Corporation (December 12, 2007), CSK Auto Corporation (January
29,2007), Sirius Satellite Radio, Inc. (March 19, 2007), General Motors Corp. (March 21, 2006),
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and DTE Energy Co. (January 12, 2005). In accordance with Rule 14a-8(f), on December 17
2007, Advocat informed the Proponent that he was not a registered holder of shares of Advocat’s
common stock to satisfy the eligibility requirements of Rule 14a-8(b). Advocat also sent to the
Proponent a copy of, and directed him to, Rule 14a-8(b), which provides guidance on means to
provide evidence of the requisite stock ownership. To date, the Proponent has not provided any
evidence of his ownership of the requisite amount of Advocat’s common stock. Given the
foregoing, the Proposal may be excluded from Advocat’s proxy materials under Rule 14a-
8(b)(1), because the Proponent failed to submit written evidence of his ownership of the requisite
amount of Advocat’s common stock even after he was specifically informed of his obligation to
do so by Advocat as required by Rule 14a-8(f).

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

Conclusion

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

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

Regards,

HARWELL HOWARD HYNE
GABBERT & MANNER, P.C.

Jonathan D. Stanley

Enclosures
cc: Mr. Todd Robinson
Mr. Tain MacSween
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Letter from Todd Philip Robinson
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Decocaber 14, 2007

VIA HAND DELIVERY ANI’ FACSIMILE ** FISMA & OMB Memorandum M-07-16 ***

Adwoeat Ine, .
Attn: Corporate Secretary
1621 Galletin Boulevard
Brentwood, TN 37027

Re:  Notice of Shareholder Proposal
Dsar Corporate Seczetaty:

I hereby sobmit my shareholder propossl for inclusion in the proxy matedals in
connection with the Company’s nvxt anowal meeting pursuint to SEC role 14a-8,

I encourage the Board to carsfully comsider the propossl and amend the Bylawe
sooordingly so 18 to avold having 1o submit the proposal to the Company’s shareholders,

If you have any questions conceming this proposal, please contact e,
Yours truly,

Todd Philip Robinson

CFOCC-00027223
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STOCKHOLDER PROPOSAL

RESOLVED, the stockholders of Advocat, Ino, (the *oorporation™), hereby reques that
the Board of Directors take the necessaty steps to provide that all dixeclors ers elected on an
anmoal basis, refaer fhan staggered three yeus forms, 89 5000 28 can be effected under siate and
foderal Inw, _

SUPPORTING STATEMENT

The corporation’s bylaws ourrently provide thet the Board of Directors shall be divided
into taree classes, with each director elested for a throe year teem, Resoarch published by among
others, The Harvard Law Schoo! Program on Corporats Goversziios, hes provided erpirical
evidenoe correleting staggered boards to lower stockholder value and has rejected the view that
staggered boands benefit stockholders by providing stebility and facilitaring long4eem planning,
Aceordingly, [ believe that this proposal, which calls for the Board to introduce snnusl sleetions
of direotors, has vhe potential to Improve director rasponsiveness o the comporetion’s
siockbolders and in tum improve stockholder velue.

I urge stockholders 10 vote FOR this proposal,

CFOCC-00027224



EXHIBIT B

Advocat’s Notice to Todd Philip Robinson
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Advocal

December 17, 2007

VIA Federal Express
Todd Philip Robinson

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

Re:  Notice of Shareholder Proposal
Dear Mr. Robinson:

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

Rule 14a-8(b) provides that in order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting for at least one year by the date you submit the proposal.
You must continue to hold those securities through the date of the meeting. Advocat has
checked with its transfer agent and as of today, we do not have a shareholder of record by the
name of Todd Robinson. In addition, you did not include a written statement that you intend to
continue to hold your stock through the date of the shareholders’ meeting.

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

9B061 1or] Galleria Boulevard + Brentwood, Tennessee 37027 + (615) 771-7575 » (615) 771-7409
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Your proposal did not include any of the foregoing and as a result, does not meet the
procedural requirements of Rule 14a-8. Rule 14a-8(f) provides that based on your failure to
meet the procedural requirements, Advocat may exclude your proposal, but only after we notify
you of procedural or eligibility deficiencies, as well as of the time frame for your response. Your
response must be postmarked, or transmitted electronically, no later than 14 days from the date
you receive the notification. This letter is our notification to you of the problem. If you fail to
adequately correct it, we intend to exclude your shareholder proposal. A complete copy of Rule
14a-8 is attached for your information.

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

outlined in our proxy statement.
UL
)

William R. Council, I

ce: Tain MacSween VIA Facsimilg* FISMA & OMB Memorandum M-07-16 ***

392306-1
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Title 17: Commodity and Securities Exchanges
PART 240-—GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT. OF 1934

Browse Pravious | Brovsa Nexi

§ 240.14a-8 Shareholder proposals.

Link to an amendment published at 72 FR 70456, Dec. 11,2007,

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special mesting of
shareholders. in summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons fo the Commission. We structured this section In a
question-and-answer format so that it is easler to understand. The references to "you" are to a
shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal’” as used in this
section refers both to your proposal, and to your corresponding statement in support of your proposal (if

any).

(b) Question 2: Who is eligible ta submit a proposal, and how do | demonstrate to the company that lam
eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market value, or 1%, of the company's securities entitled to be voted on the proposal at the meeting
for at least one year by the date you submit the proposal. You must continue to hold those securities
through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although you will
still have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, If like many shareholders you are
not a registered hoider, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to the
company in one of two ways:

(1) The first way is to submit to the company a written statement from the “record” holder of your
securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also Include your own written statement
that you intend to continue to hold the securities through the date of the meeting of shareholders; or

(it) The second way to prove ownership applies only if you have filsd a Schedule 13D (§240.13d-101),
Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter)

Page 1 of 5
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and/for Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms,
refiecting your ownership of the shares as of or before the date on which the one-year eligibility perlod
begins, If you have filed one of these documents with the SEC, you may demonstrate your eligibllity by
submitting to the company:

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

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

{C) Your written statement that you intend to continue awnership of the shares through the date of the
company's annual or special mesting.

(c) Question 3: How many proposals may | submit? Each shareholder may submit no more than one
proposal to a company for a particutar shareholders' meeting.

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

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

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

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive offices
not less than 120 calendar days before the date of the company's proxy statement released to
shareholders in connection with the previous year's annual meeting. However, if the company did not
hold an annual meeting the previous year, or if the date of this year's annual meeting has been changed
by more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable
fime before the company begins to print and send its proxy materials.

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

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

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

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

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&sid=779632deb%ef8db08e2b56411d7c85e&....
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{h) Question 8: Must | appear personally at the shareholders' meeting to present the proposal? (1) Elther
you, or your representative who is qualified under state law to present the proposal on your behalf, must
attend the meeting to present the proposal. Whether you attend the meaeting yourself or send a qualified
representative to the meeting In your place, you should make sure that you, or your representative,
follow the proper state law procedures for attending the meeting and/or presenting your proposal.

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

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

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

Note to paragraph(i){1): Depending on the subject matter, some proposals are not considered proper under state law
if they would be binding on the company if approved by shareholders. In our experience, most proposals that are cast
as recommendations or requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is proper unless the
company demonstrates otherwise,

(2) Violation of faw: If the proposal would, if implemented, cause the company to violate any state,
federal, or foreign law to which it is subject;

Note to paragraph(i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it
would violate foreign law if compliance with the foreign law would result In a violation of any state or federal law.

(8) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission's proxy tules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

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

(5) Refevance: If the proposal relates to operations which account for less than 6 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business;

(6) Absence of power/authority: If the company would lack the power or authority to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

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

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

Note to paragraph(i)(9): A company's submission to the Commission under this section should specify the points of
conflict with the company's proposal.

(10) Substantially implemented; if the company has already substantially implemented the proposal;

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&sid=779632deb%ef8db08e2b56411d7c85e&...
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company by another proponent that will be included in the company's proxy materlals for the same
meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials within
the preceding 5 calendar years, a company may exclude it from its proxy materials for any meeting held
within 3 calendar years of the last time it was included if the proposal received:

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

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

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

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

() Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the
company intends to exclude a proposal from its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. The company must simultaneously provide you with a copy of its submission. The
Commission staff may permit the company to make its submission later than 80 days before the
company files its definitive proxy statement and form of proxy, if the company demonstrates good cause
for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal;

(i1} An explanation of why the company belleves that it may exclude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division letters issued under the
rule; and

(ifi) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

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

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

(1) Question 12: If the company includes my shareholder proposal in its proxy materials, what information
about me must it inciude along with the proposal itself?

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

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

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

{1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company Is allowed to make arguments reflecting its own point

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&sid=779632deb9ef8db08e2b5f6411d7c85e&k ...
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of view, just as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company’s opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, §240.14a~9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the
company's statements opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company’s claims. Time permitting, you may
wish to try to work out your differences with the company by yourself before contacting the Commission
staff,

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

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

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

[63 FR 20119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 28,
2007]

Browse Previcus | Browse Next

For questions or comments regarding e-CFR editorial content, features, or design, email eclr@@nara.gov.
For questions concerning e-CFR programming and delivery issues, email webleam@gpo.giv.

Seotion 508 / Ascessibility

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&sid=779632debef8db08e2b5f6411d7c85e&k... 12/17/2007

CFOCC-00027232



EXHIBIT C

Confirmation of Receipt of Advocat’s Notice to Todd Philip Robinson
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 Office/Print Services #

- Package/Envelope Fraight Expedited
Ship » Track » Manage *

. ; . et . P )
Track Shipments/FedEx Kinko's Orders (Bl printable Version .2} Quick Help
Detailed Results
Tracking number 699131496696 Reference SHAREHOLDER
Signed for by Signature release on file PROPOSAL
Ship date Dec 17, 2007 Destination GREENSBORO, NC
Delivery date Dec 18, 2007 1:07 PM Delivered to Residence

Service type Standard Envelope
Weight 0.5 Ibs.
Status Delivered
Signature image No
available
Date/Time Activity Location Details
Dec 18, 2007 1:07 PM Delivered GREENSBORO, Left at front door. Package delivered
NC to recipient address - release
authorized
8:20 AM  On FedEx vehicle for GREENSBORO,
delivery NC
8:09 AM At local FedEx GREENSBORO,
facility NC
6:50 AM At dest sort facility GREENSBORO,
NC
5:32 AM  Departed FedEx MEMPHIS, TN
location
12:25 AM  Arrived at FedEx MEMPHIS, TN
location
Dec 17, 2007 9:05 PM  Left origin BRENTWOOD,
TN
4:42 PM  Picked up BRENTWOOD,
TN
4:42 PM Package data

transmitted to FedEx

[ Signature proof |[ E-mailresults || Track more shipments/orders

Subscribe to tracking updates (optional)

Your Name: Your E-mail Address:
- Exception Delivery
E-mail address Language updates updates
English [
English [

http://www.fedex.com/Tracking?ascend header=1&clienttype=dotcom&ecntry code=us&language...

Business Solutions »

Wrong Address?
Reduce future mistakes by us
FedEx Address Checker.

Tracking a FedEx SmartPost
Shipment?
Go to shipper login

Find locations even sasie
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English £
English [l

Select format: & HTML () Text { Wireless

Add personal message: %

Not available for Wireless or g

non-English characters. hd

. By selecting this check box and the Submit button, | agree to these Terms and
--------- Conditions

Giobat Home | FedEx Mobile | Service info | About FedEx | Investor Relations | Careers | fedex.com Terms of Use | Privacy Policy | Site
Map
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X : - DEC-17-2007 MON 04:00 PH :
FOR: Advocat Inc. 815 7_71 1408 §

X

SEND :

DATE START  RECEIVER TX TIME  PAGES TYPE NOTE M DP !
DEC-17 03:53"PEISMA & OMB Memorandum M-07-15°33" 8 FAX TX 0K 844 !
TOTAL It 335 PAGES: 8 %
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Phone: 615-771-7575 Fax: 615-771-7409

FAX
To: Jﬁﬂl M/fa('_&u@n ‘ From: wl:é(/ W

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

Pages: (including coversheet) f

RE; Yotren, %Mzm Date: /03//7/'/&007

MESSAGE:

O
7

CFOCC-00027236



