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Incoming letter dated January 23, 2008
Dear Mr. Stanley:

This is in response to your letter dated January 23, 2008 concemning the
submission to Advocat by Robert F. Skaff, Jr. 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 PHOCESSED

cc: Robert F. Skaff, Jr. FEB |
DiNotte Lighting 4 2008
1 Merrill Industrial Drive, Suite 14 II]HOMSON
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Re:  Advocat Inc. - Omission of Shareholder Proposal from Proxy Materials

Ladies and Gentlemen:

On behalf of our client, Advocat Inc., a Delaware corporation (“Advocat™), we hereby
notify the Securities and Exchange Commission (the “Commission™) of Advocat’s decision to
omit shareholder proposals (the “Shareholder Proposal”) submitted by Mr. Robert F. Skaff, Jr.
(the “Proponent”) from the proxy materials for its 2008 Annual Meeting of Shareholders (the
“Annual Meeting”). The Shareholder Proposal is being excluded from the proxy materials
because it was not submitted within the time periods specified by Advocat in accordance with
Rule 14a-8(e) under the Securities Exchange Act of 1934, as amended. In addition, the
Shareholder Proposal may be excluded under Rule 14a-8(c) and Rule 14a-8(f) because the
Proponent has submitted multiple proposals in violation of the one proposal rule.

1. The Proposal

A copy of the Shareholder Proposal is attached hereto as Exhibit A. It should be noted
that it is unclear to Advocat whether the Proponent intended the Shareholder Proposal to be
regarded as proposals made under Rule 14a-8. We made several attempts to contact the
Proponent to try to determine his intent, but were unable to get a clear answer. A copy of all of
the correspondence between Advocat and the Proponent (other than the correspondence included
in Exhibits A and C) is attached hereto as Exhibit B. As a result of our uncertainty, to the extent
that the submission involves a Rule 14a-8 issue, Advocat requests the assurance of the staff of
the Division of Corporation Finance that it would not recommend an enforcement proceeding
with respect to Advocat’s exclusion of the Shareholder Proposal from its proxy materials.

315 DEADERICK STREET, SUITE 1800 NASHVILLE, TENNESSEE 37238-1800
phone 615-256-0500 fax 615-251-1059 www.h3gm.com
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2. Summary of Advocat’s Position

Advocat believes that it may properly omit the Shareholder Proposal from its proxy
materials for the Annual Meeting for two reasons. The first reason is that pursuant to Rule 14a-
8(e)(1), the Shareholder Proposal does not meet the timeliness requirements. The second reason
is that pursuant to Rule 14a-8(c), the Shareholder Proposal does not meet the “one proposal”
requirements,

3. The Timeliness Requirements of Rule 14a-8(¢e)(1)

The deadline for submission of shareholder proposals for the Annual Meeting was
included in Advocat’s proxy statement for its 2007 Annual Meeting of Shareholders. That proxy
statement, which was dated April 12, 2007, included the following statement under the heading
“Can I vote on other matters or submit a proposal to be considered at the meeting?”:

It is contemplated that the Company’s 2008 Annual Meeting of shareholders will take
place in June 2008. Shareholders’ proposals will be eligible for consideration for
inclusion in the proxy statement for the 2008 Annual Meeting pursuant to Rule 14a-8
under the Securities Exchange Act of 1934 if such proposals are received by the
Company before the close of business on December 14, 2007. Notices of shareholders’
proposals submitted outside the processes of Rule 142-8 will gencrally be considered
timely (but not considered for inclusion in our proxy statement), pursuant to the advance
notice requirement set forth in the Company’s bylaws. For sharcholders seeking to
present a proposal at the 2008 annual meeting without inclusion of such proposal in the
Company’s proxy materials, the proposal must be received by the Company no later than
February 27, 2008.

The Proponent’s Sharcholder Proposal was not received by Advocat until December 17,
2007. All mail received by Advocat is date-stamped, and the Shareholder Proposal was stamped
“DEC 17 2007.” Advocat has no reason to believe that the Shareholder Proposal was not
received on the date it was stamped.

In a series of no-action letters, the Commission staff has strictly construed the deadline
for receipt of shareholder proposals under Rule 14a-8, and has consistently permitted companies
to omit from proxy materials those proposals received afier the deadline. See, e.g., Internap
Network Services Corporation (July 9, 2007); New York Community Bancorp (August 8, 2007);
Datastream Systems, Inc. (March 9, 2005); American Express Company (December 21, 2004);
International Business Machines Corporation (December 19, 2004); Thomas Industries Inc.
{December 18, 2002).

39275%-2
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4. The “One Proposal” Requirements of Rule 14a-8(c)

Rule 14a-8(c) states that “[e]ach sharcholder may submit no more than one proposal to a
company for a particular shareholders’ meeting. The Sharcholder Proposal clearly presents more
than one proposal, and includes at least four suggestions that might be construed as sharcholder
proposals. The Shareholder Proposal included four numbered items. Those numbered items
included: removing staggered board terms, nominating board members with significant stock
holdings, notifying shareholders of any bona-fide offers as they occur and nominating Chad
McCurdy of Dallas, Texas for the board.

Rule 14a-8(f)(1) permits a company to exclude a proponent’s proposals if the company
notifies the proponent of the proponent’s failure to follow one or more procedural requirements
within 14 calendar days of receiving the proposals and the proponent fails to correct the problem
within 14 calendar days of receiving the company’s notice. By letter dated December 31, 2007,
sent via certified mail and e-mail, Advocat advised the Proponent of the eligibility defect in the
Shareholder Proposal (the “Defect Letter”). A copy of the Defect Letter is attached hereto as
Exhibit C, and a copy of the certified mail receipt is attached hereto as Exhibit D. In addition to
the matters noted in Section 3 above, the Defect Letter also informed the Proponent of the one
proposal requirement set forth in Rule 14a-8(c). The Defect Letter stated that Proponent would
need to revise his submisston to include only one proposal, and that the Proponent had 14
calendar days from the date of receipt of Advocat’s letter to correct the deficiency. As a matter
of courtesy, the Defect Letter also informed the Proponent of Advocat’s belief that a correction
of the multiple proposal deficiency would ultimately be futile because the Shareholder Proposal
was received after the December 14, 2007.

As of the date of this letter, the Proponent has not cured the deficiencies in the
Shareholder Proposal. On numerous occasions similar to the circumstances at issue here, the
Commission staff has relied on Rule 14a-8(c) and (f) to permit a company to omit a shareholder
submisston containing multiple proposals. See, e.g., Amerinst Insurance Group, Lid. (April 3,
2007); Peregrine Pharmaceuticals, Inc. (July 28, 2006); Compuware Corporation (July 3,
2003); Fotoball USA, Inc. (April 3, 2001); American Electric Power Co., Inc. (January 2, 2001),
IGEN International, Inc. (July 3, 2000).

Conclusion

Based on the foregoing, Advocat believes that the Shareholder Proposal does not meet
the timeliness requirements of Rule 14a-8(e)(1) and that it violates the “one proposal”
requirement of Rule 14a-8(c), and respectfully requests that the Commission staff not
recommend enforcement action if the Shareholder 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 of this submission is also being simultaneously provided to the Proponent. Please

192759-2
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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

392759-2
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Letter from Robert F. Skaff, Jr.

392759-2



DINOTTE LIGHTING DEC 17 2007

ULTIMATE ROAD AND TRAIL LIGHTS

December 12, 2007

Willlam R Councll Hli
Advocat Inc.

1621 Galleria Boulevard
Brentwood, TN, 37027

Sent via EXPRESS mall and FAX
Dear Mr Councll

| was disappolnted when my first correspondence with you was not answered or
acknowledged. This practice along with other shareholder Issues inspired me to request the
following Items be added to this ygar's ballot.

1. Remove staggered board terms- The current staggered board structure Is very
unfriendly to sharehelders. Board nominations and votes should all happen at the
same time for conslstency and falmess, Current staggered elections make it
axtrernaly difficult for shareholders to vote management change In an efficlent and
effective manner.

2. Nominate board membars with significant stock holdings ~ A board filled with
members who have litile holdings does not instill confidence throughout the
shareholders. Shareholder trust is critically Important, particularly in times of market
volalility and when the company has refused offers that are above current market
prices.

3. Notify shareholders of any bona-fide offers as they occur - Shareholders later
learned of an offer that was simply rejected. It should be the company’s oblgation to
notify shareholders of such offers, If the company feels an offer is real, this message
should be sent out to the shareholders giving the Interested party an opportunity to
praove or disprove the validity of such a clalm.

4, | would also Ike to nominate Chad McCurdy of Dallas Texas, a significant
shareholder and quallfied Individual who would be an important addition to the -
existing board.

| fea! my last correspondence should not have been Ignored. | am sending this via FAX
and EXPRESS mall to ensure receipt on your part. | appreciate your help In improving
shareholder communications. Please send all correspondence Robent Skaff, DiNotte
Lighling, 1 Merrlll Industrial Drive, Suite 10, Hampton NH, 03842 USA. My email address
Is rob@dinottelighting.com.

Best Regards,

%///}54—

Robert F Skaff Jr.
Sharsholder

DiNotte Sotutions, LLC 1 Menill Inclustrial Diive - Suite 14 - Hampton, 14H 03842 - USA - 603 926 0123 - sales@dinottelishiing con - www.dingliclighing.com




EXHIBIT B

Copy of all other correspondence between Advocat and Mr. Skaff
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Susan Sidwell - Advocat

From: "Will Council” <WCouncil@Advocat-Inc.com>
To: <rob@dinottelighting.com>

Date: 12/18/2007 10:23 AM

Subject: Advocat

Dear Mr. Skaff

Your letter of December 12, 2007 arrived in our mail yesterday. | recognized the latterhead immediately. | am sorry that |
did not respond to your initial letter of May 17, 2007. However, as you can see from the attached copy of that letter, which
arrived via facsimile and which was mechanically “cut-off", | could not tell who sent me the lstter. We could not identify
Dinotte Lighting as a shareholder and there was no cover sheet, return address, phone number or email information
available in the portion of the fax that we received. | wish that you had followed up your letter with a phone call or some
other communications. Rest assured, we respond to all shareholder requests that we receive on a high priority basis and
would have done the same for yours.

Thank you for your current interest in the Company. | have passed your requests on to our board and the board will
consider them. | would welcome the opportunity to speak te you, if your schedule permits. Please advise me of times
that you would be available and perhaps we can schedule a call.

Best regards,
Will Council

615.771.7575

"EMF <Franklin,Advecat-inc.com>" made the following annotations.
This message (and any associated files} is intended only for the use of the
individual or entity to which it is addressed and may contain information that is confidential, subjeect to copyri
not the intended recipient you are hereby notified that any dissemination, copying
or distribution of this message, or files associated with this message, is strictly
prehibited. If you have received this message in error, piease notify us immediately
by replying to the message and deleting it from your computer, Messages sent to and
from us may be menitored. We disclaim responsibility for any errors or omiasions in
this message, or any attachment, that have arisen as a result of e-mail tranamission.
If verification is required, please request a hard-copy version.

file://C:\Documents and Settings\svs\Local Settings\Temp\GW}00002. HTM 1/22/2008



DINOTTE LIGHTING

ULTIMATE ROAD ANO TRAIL LIGHTS

May 17, 2007

William R, Council, III
Diversicare Management Services
Advocat Inc.

1621 Galleria Boulevard
Brentwood TN 37027

Fax 615 771 7408
Dear Mr. Council

Thank you for posting recent information regarding the recent shareholder vote. 1
understand that several shareholders withheld voting at this meeting.

1 am requesting as a sharcholder that you provide the following information to me.

1. Please break down the votes of the meeting as follows
a. For
i. Shareholders voting for management with actual votes
ii. Brokerages voting “for” manegement by defsult
b. Against
¢. Wilhheld

This information is very important to me as [ am trying to better understand shareholders
a - ' - ' ul Lol A et

e masiimd fwrre s dlatal i aa



From: "Robert F SKaff Jr' <rob@dinottelighting.com>

To: "Jonathan Stanley™ <Jonathan, Stanley@h3gm.com>
Date: 1/3/2008 9:44:43 AM
Subject: RE: Advocat

Dear Mr Counil

| am disappointed at the company's response. Let's review the past two
attempts to correspond with the company.

1. My original correspondence was ignored. Although you state you didn't
know who the letter was from, you saw the DiNotte Lighting letterhead and
made no attempt to contact the company. A single inquiry by phone, mail or
email would have cured the problem.

2. Although you were "delighted” to discover | was the person who sent the
initial letter, you made no attempt to answer it.

3. My letter was sent express mail, dated on the 13th for next day
delivery. Because of a delivery issue, you're rejecting my ability to fix
the other issue where you want one item in lieu of multiple items in my
letter.

With no attempt to contact me, and no reason why you cannot answer my
initial letter as it was worded, | am requesting this letter be answered
accurately and quickly. | hope you cooperate with me until 1 determine the
answer is satisfactory as | am at the point where | will consider filing a
compiaint with the SEC should this information not be supplied.

Thank you
Robert Skaff

-~—--Qriginal-Message-----

From: Janathan Stanley [maitto:Jonathan. Stanley@h3gm.com]
Sent: Monday, December 31, 2007 3:50 PM

To: rob@dinottelighting.com

Cc: WCouncil@Advocat-Inc.com; Mark Manner; Susan Sidwell
Subject: Advocat

Dear Mr. Skaff,

On behalf of Advocat, Inc. please find attached a letter which is also being
mailed to you today.

Best Regards,

Jon Stanley

H3GM (Harwell Howard Hyne Gabbert & Manner, PC)
315 Deaderick Street, Suite 1800

Nashville, Tennessee 37238-1800

Phone: {615)251-1092

Facsimile: (615) 251-1057



www.h3gm.com

This electronic transnission and its attachments contain information from

the law firm of HAGM, P.C., which may be confidential or protected by the
attorney-client privilege and/or the attorney work product doctrine and Is
exempt from disclosure under applicable law. This message is intended only
for the use of the individual or entity to which it is addressed. If you

have received this message in error, you are prohiblted from copying,
distributing, or using any of the information in the message. Please contact
the sender immediately by return e-mail and delete the original message from
your system.

We are required by IRS Circular 230 to inform you that any statements
contained herein are not intended or written to be used, and cannol be used,
by you or any other person, for the purpose of aveiding any penalties that
may be imposed by federal tax law.

CC: <WCouncil@Advocat-lnc.com>, "Mark Manner" <Mark.Manner@h3gm.com>, “Susan
Sidwell" <Susan.Sidwell@h3gm.com>
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Susan Sidwell - RE; Advocat

From: Susan Sldwell

To: Robert F SKaff Jr

Date: 1/3/2008 2:49 PM

Subject: RE: Advocat

ccC: Glynn Riddle; Jonathan Stanley; Mark Manner; WCouncil@Advocat-Inc.com

Dear Mr. Skaff,

I appologize that we did not answer your original question. Below Is the break down of the vote from the Advocat
Annual Meeting held on May 17, 2007, This is the format that we receive the information from our stock transfer
agent. The transfer agent does not distinquish between actual shareholder votes and broker discretionary votes.

1, Eiection of William C. O'Neil, Jr. For 3,819,030 80.37% voted shares 65.05%
outstanding shares

Withheld 932,644 19.63% voted shares 15.88%
outstanding shares
2. Election of Robert Z. Hensley For 3,819,330 B80.38% voted shares 65.05%
outstanding shares

Withheld 932,344 19.62% voted shares 18.88%
outstanding shares
3. Other matters For 3,583,077 75.41% voted shares 61.03%
outstanding shares

Against 796,071 16.75% voted shares 13.56%
outstanding shares

Abstain 372,526  7.84% voted shares 6.34%

outstanding shares
There were no other matters voted on at the meeting. The election of the 2 directors were the only votes taken.

If you have any further questions, do not hesitate to contact me.

Susan V. Sldwell

Harwell Howard Hyne Gabbert & Manner
315 Deaderick Street

Suite 1800

Nashville, TN 37238

615/251-1083 (phone)

615/251-1059 (fax)

This electronic transmission and Its attachments contain information from the law firm of H3GM, P.C., which may be
confidential or protected by the attorney-client privilege and/or the attorney work product doctrine and ks exempt from
disclosure under applicable law, This message is intended only for the use of the individual or entity to which it is
addressed. If you have received this message In error, you are prohibited from copying, distributing, or using any of the
information in the message, Please contact the sender Immediately by return e-mail and delete the original message
from your system,

We are required by IRS Circular 230 to inform you that any statements contained herein are not intended or written to
be used, and cannot be used, by you or any other person, for the purpose of avoiding any penaltles that may be

file://C:\Documents and Settings\svs\Local Settings\Temp\GW}00002. HTM 1/22/2008



imposed by federal tax law,

>>> "Robert F SKaff Jr" <rob@dinottelighting.com> 1/3/2008 9:44 AM >5>>
Dear Mr Counil

I am disappointed at the company's response, Let's review the past two
attempts to correspond with the company.,

1. My original correspondence was fgnored. Although you state you didn't
know who the letter was from, you saw the DiNotte Lighting letterhead and
made no attempt to contact the company. A single inquiry by phone, mall or
email would have cured the problem.

2. Although you were "delighted” to discover I was the person who sent the
initiat letter, you made no attempt to answer it.

3. My letter was sent express mall, dated on the 13th for next day
delivery. Because of a delivery issue, you're rejecting my ability to fix
the other issue where you want one item in lieu of multiple items in my
letter.

With no attempt to contact me, and no reason why you cannot answer my
Initial letter as it was worded, I am requesting this letter be answered
accurately and quickly. I hope you cooperate with me until I determine the
answer [s satisfactory as I am at the point where T will consider filing a
complaint with the SEC shouid this information not be supplied.

Thank you
Robert Skaff

-----0riginal Message-----

From: Jonathan Stanley [malltc:Jonathan Stanley@®h3gm.com]
Sent: Monday, December 31, 2007 3:50 PM

To: rob@dinottelighting.com

Cc: WCouncil@Advocat-Inc.com; Mark Manner; Susan Sidwell
Subject: Advocat

Dear Mr. Skaff,

On behalf of Advocat, Inc. please find attached a letter which Is also being
mailed to you today,

Best Regards,

Jon Stanley

H3GM (Harwell Howard Hyne Gabbert & Manner, PC)
315 Deaderick Street, Suite 1800

Nashville, Tennessee 37238-1800

fhone:  (615) 251-1092

Facsimile; (615) 251-1057

www.h3agm.com

file://C:\Documents and Settings\svs\Local Settings\Temp\GW}00002.HTM
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This electronic transmission and its attachments contain information from

the law firm of H3GM, P.C., which may be confidential or protected by the
attorney-client privilege and/or the attorney work product doctrine and Is
exempt from disclosure under applicable law. This message is intended only
for the use of the individual or entity to which it is addressed. If you

have received this message in error, you are prohibited from copying,
distributing, or using any of the information In the message. Please contact
the sender Immediately by return e-mail and delete the original message from
your system.

We are required by IRS Circular 230 to Inform you that any statements

contalned herein are not intended or written to be used, and cannot be used, -

by you or any other persen, for the purpose of avoiding any penalties that
may be imposed by federal tax law.

file://C:\Documents and Settings\svs\Local Settings\Temp\GW }00002. HTM
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Susan Sidwell - RE: Advoeat

From: "Robert F SKaff Ir" <rob@dinottelighting.com>

To: “Susan Sidwell™ <Susan.Sidwell@h3gm.com>

Date: 1/3/2008 3:01 PM

Subject: RE: Advocat

CC: "Glynn Riddle™ <GRiddle@Advocat-Inc.com>, <WCouncil@Advocat-Inc.com>, "Jonathan Stanley™ <Jonathan. Stanley@h3gm.com>,
"Mark Manner™ <Mark.Manner@h3gm.com>

Actually my question was the vote count of the people voting “For” versus the “for votes” which were voted on
by the brokerage firms on behalf of the customers that did not vote. This information is readily available so |
would not have asked this question.

Essentially there are two types of “for votes” those who actually voted for, and those who did not vote against,
or abstain and the brokerage houses put the default “for” in its place. This is what | am looking for. Please
add this breakdown of the “for votes” to the table below.

Thanks

Rob

From: Susan Sidwell [matlto:Susan.Sidwell@h3gm.com]

Sent: Thursday, January 03, 2008 3:50 PM

To: Robert F SKaff Jr

Cc: Glynn Riddle; WCouncil@Advocat-Inc.com; Jonathan Stanley; Mark Manner
Subject: RE: Advocat

Dear Mr, Skaff,

I appolcgize that we did not answer your original question. Below is the break down of the vote from the Advocat
Annual Meeting held on May 17, 2007, This is the format that we recelve the information from our stock transfer
agent. The transfer agent does not distinquish between actual shareholder votes and broker discretionary votes.

1. Election of William C. O'Nell, Jr. For 3,819,030 80.37% voted shares 65.05%
outstanding shares

Withheld 932,644 19.63% voted shares 15.88%
outstanding shares
2. Election of Robert Z. Hensley For 3,819,330 80.38% voted shares 65.05%
outstanding shares

Withheid 932,344 19.62% voted shares 18.88%
outstanding shares
3. Other matters For 3,583,077 75.41% voted shares 61.03%
outstanding shares

Against 796,071 16.75% voted shares 13.56%
outstanding shares

Abstain 372,526  7.84% voted shares 6.34%

file://C:\Documents and Settings\svs\Local Settings\Temp\GW }00002.HTM 1/22/2008
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outstanding shares
There were no other matters voted on at the meeting., The election of the 2 directors were the only votes taken.

If you have any further questions, do not heslitate to contact me.

Susan V. Sidwell

Harwell Howard Hyne Gabbert & Manner
315 Deaderick Street

Suite 1800

Nashville, TN 37238

615/251-1083 (phone)

615/251-1059 (fax)

This electronic transmission and its attachments contain information from the law firm of H3GM, P.C., which may be
confidential or protected by the attorney-client privilege and/or the attormey work product doctrine and is exempt from
disclosure under applicable law, This message s Intended only for the use of the Individual or entity to which it is
addressed. If you have received this message In error, you are prohibited from copying, distributing, or using any of the
information in the message. Please contact the sender immediately by return e-mail and delete the original message
from your system.

We are required by IRS Circular 230 to Inform you that any statements contained herein are not intended or written to
be used, and cannot be used, by you or any other person, for the purpose of avoiding any penaities that may be
imposed by federal tax faw.

>>> "Robert F SKaff J©* <rob@dinottelighting.com> 1/3/2008 9:44 AM >>>

Dear Mr Counll

I am disappointed at the company's response. Let's review the past two
attempts to correspond with the company.

1. My original correspondence was ignored. Although you state you didn't
know who the letter was from, you saw the DiNotte Lighting letterhead and
made no attempt to contact the company. A single inquiry by phone, mail or
emall would have cured the problem.

2. Although you were "delighted” to discover I was the person who sent the
initial letter, you made no attempt to answer it.

3. My letter was sent express mail, dated on the 13th for next day
delivery. Because of a delivery Issue, you're rejecting my abillty to fix
the other issue where you want one item in lieu of multiple items In my
letter,

With no attempt to contact me, and no reason why you cannot answer my
initial letter as It was worded, I am requesting this letter be answered
accurately and quickly. I hope you cooperate with me until I determine the
answer Is satisfactory as I am at the point where I will consider filing a
complaint with the SEC should this information not be supplied.

Thank you
Robert Skaff

file://C:\Documents and Settings\svs\Local Settings\Temp\GW}00002 HTM 1/22/2008



----Original Message-----

From: Jonathan Stanley {mailto:Jonathan,Stanley@h3gm.com]
Sent: Monday, December 31, 2007 3:50 PM

To: rocb@dinottelighting.com

Cc: WCouncll@Advocat-Inc.com; Mark Manner; Susan Sidwell
Subject: Advocat

Dear Mr. Skaff,

On behalf of Advocat, Inc. please find attached a letter which Is also being
mailed to you today.

Best Regards,

Jon Stanley

H3GM (Harwell Howard Hyne Gabbert & Manner, PC)
315 Deaderick Street, Suite 1800

Nashville, Tennessee 37238-1800

Phone: (615) 251-1092

Facsimile; {615) 251-1057

www.h3gm.com

This electronic transmission and its attachments contain information from

the law firm of H3GM, P.C., which may be confidential or protected by the
attorney-cllent privilege and/or the attorney work product doctrine and is
exempt from disclosure under applicable law. This message is intended only
for the use of the individua! or entity to which it is addressed. If you

have received this message in error, you are prohibited from copylng,
distributing, or using any of the information in the message. Please contact
the sender immediately by return e-mall and delete the original message from
your system,

We are required by IRS Circular 230 to Inform you that any statements
cohtained herein are not intended or written to be used, and cannot be used,
by you or any other person, for the purpose of avoiding any penalties that
may be imposed by federal tax law,
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Susan Sidwell - RE: Advocat

R £ I} R TSRS

From: "Will Council" <WCouncil@Advocat-Inc.com>
Tos "Robert F SKaff I1" <rob@dinottelighting.com>
Date: 1/7/2008 2:40 PM

Subject: RE: Advocat

CC: "Jackie Reed" <JReed@Advocat-Inc.com>

Mr. Skaff

Would you please call me at my office or send me a number at which | can reach you? | would very much like to visit
with you and to respond te your questions. Before Christmas, | feft two messages for you at what | thought was the
Dinotte Lighting phone number from your letter, but discovered today that number is no longer Dinotte Lighting, upon
reaching an actual person at that number. The number was answered by a young child and they indicated | had the
wrong number when | asked for Robert Skaff.

My phone number is 815.771.7575 — my assistant is Jackie and she will find me so we can talk. Alternatively, piease
ematll your phone number and | will call you, If you would prefer to schedule a call, | can accommodate that as well.

Best regards,

Wikl

From: Robert F SKaff Jr [mailto:rob@dInottelighting.com]
Sent: Thursday, January 03, 2008 3:01 PM

To: 'Susan Sidwell'

Cc: Glynn Riddle; Will Counclil; 'Jonathan Stanley'; ‘Mark Manner'
Subject: RE: Advocat

Actually my question was the vote count of the people voting “For” versus the “for votes” which were voted on by the
brokerage firms on behalf of the customers that did not vote. This information is readily available so [ would not have
asked this question.

Essentially there are two types of “for votes” those who actually voted for, and those who did not vote against, or abstain
and the brokerage houses put the defauit “for” in its place. This is what I am looking for. Please add this breakdown of
the “for votes” to the tabie below,

Thanks

Rob

From: Susan Sidwell [mailto: Susan,Sldwell@h3gm.com]

Sent: Thursday, January 03, 2008 3:50 PM

To: Robert F SKaff Jr

Ce: Glynn Riddle; WCouncil@Advocat-Inc.com; Jonathan Stanley; Mark Manner
Subject: RE; Advocat

file://C:\Documents and Settings\svs\L.ocal Settings\Temp\GW }00002 HTM 1/22/2008
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Dear Mr. Skaff,

I appologize that we did not answer your original question. Below is the break down of the vote from the Advocat
Annual Meeting held on May 17, 2007. This is the format that we receive the information from our stock transfer
agent, The transfer agent does not distinquish between actual shareheclder votes and broker discretionary votes.

1, Election of Willlam C. O'Neil, Jr. For 3,819,030 80.37% voted shares 65.05%
outstanding shares

Withheld 932,644 19.63% voted shares 15.88%
outstanding shares
2. Election of Robert Z. Hensley For 3,819,330 80.38% voted shares 65.05%
outstanding shares

Withheld 932,344 19.62% voted shares 18.88%
outstanding shares
3. Other matters For 3,583,077 75.41% voted shares 61.03%
outstanding shares

Against 796,071 16.75% voted shares 13.56%
outstanding shares

Abstain 372,526  7.84% voted shares 6.34%

outstanding shares
There were no other matters voted on at the meeting, The election of the 2 directors were the only votes taken.

If you have any further questions, do not hesitate to contact me.

Susan V. Sidweli

Harwetll Howard Hyne Gabbert & Manner
315 Deaderick Street

Suite 1800

Nashville, TN 37238

615/251-1083 (phone)

615/251-1059 (fax)

This electronlc transmission and its attachments contain information from the law firm of H3GM, P.C., which may be
confidentlal or protected by the attorney-client privilege and/or the attorney work product doctrine and is exempt from
disclosure under applficable law. This message Is intended only for the use of the individual or entity to which it is
addressed. If you have received this message In error, you are prohibited from copying, distributing, or using any of the
Information in the message. Please contact the sender immediately by return e-mail and delete the original message
from your system,

We are required by IRS Circular 230 to inform you that any statements contained herein are not intended or written to
be used, and cannot be used, by you or any other person, for the purpose of avoiding any penalties that may be
imposed by federal tax law.

>>> "Robert F SKaff Jr" <rob@dinottelighting.com> 1/3/2008 9:44 AM >>>

Dear Mr Counll

file://C:\Documents and Settings\svs\Local Settings\Temp\GW}00002.HTM 1/22/2008



1 am disappointed at the company's response. Let's review the past two
attempts to correspond with the company.

1, My original correspondence was ignored. Although you state you didn't
know who the letter was from, you saw the DiNotte Lighting letterhead and
made no attempt to contact the company. A single inquiry by phone, mail or
email would have cured the problem.

2. Although you were "delighted” to discover I was the person who sent the
initial letter, you made no attempt to answer it.

3, My letter was sent express mail, dated on the 13th for next day
delivery. Because of a delivery issue, you're rejecting my ability to fix
the other Issue where you want one item in lieu of multiple ftems In my
letter.

With no attempt to contact me, and no reason why you cannot answer my
initial letter as It was worded, I am requesting this letter be answered
accurately and quickly. T hope you cooperate with me until I determine the
answer is satisfactory as I am at the point where 1 will consider filing a
complaint with the SEC should this information not be supplied.

Thank you
Rabert Skaff

----- Original Message-----

From: Jonathan Stanley [mailto; n.Sta

Sent: Monday, December 31, 2007 3:50 PM

To: rob@dinottelighting.com

Ce: WCouncll@Advocat-Inc.com; Mark Manner; Susan Sldwell
Subject: Advocat

Dear Mr. Skaff,

On behalf of Advocat, Inc. please find attached a letter which is also being
mailed to you today.

Best Regards,

Jon Stanley

H3GM (Harwell Howard Hyne Gabbert & Manner, PC)
315 Deaderick Street, Suite 1800

Nashville, Tennessee 37238-1800

Phone: (615) 251-1092

Facsimile: (615) 251-1057

www.h3gm.com

This electronic transmission and its attachments contain information from
the law firm of H3GM, P.C., which may be confidential or protected by the
attorney-client privilege and/or the attorney work product doctrine and is
exempt from disclosure under applicable law, This message is intended only
for the use of the Individual or entlty to which it is addressed. If you

file://C:\Documents and Settings\svs\Local Settings\Temp\GW}00002. HTM
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have received this message in error, you are prohibited from copying,
distributing, or using any of the Informatlon in the message. Please contact
the sender immediately by return e-mail and delete the original message from
your system.

We are required by IRS Circular 230 to inform you that any statements
contained herein are not intended or written to be used, and cannot be used,
by you or any other person, for the purpose of avoiding any penalties that
may be imposed by federal tax law.

"EMF <Franklin.hdvocat-inc.com>" made the following annotations.
This message (and any associated files) is intended only for the use of the

individual or entity to which it is addressed and may contain information that is confidential, subject to copyr
not the intended reciplent you are hereby notified that any dissemination, copying

or distribution of this message, or files associated with this message, is strictly

prohibited. If you have recelved this message in error, please notify us immediately

by replying to the message and deleting it from your computer. Messages sent to and

from us may be monitored. We disclaim responsibility for any errors or omisslons in

this message, or any attachment, that have arisen as a result of e-mail transmission.

If verificaticn is required, please request a hard-copy version.

file://C:\Documents and Settings\svs\Local Settings\Temp\GW}00002.HTM 1/22/2008
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Advocat’s Letter to Robert F. Skaff, Jr,
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From: Jonathan Stanley

To: rob@dinottelighting.com
Date: 12/31/2007 2:45:46 PM
Subject: Agdvocat

Dear Mr. Skaff,
On behaif of Advocat, Inc. please find attached a letter which is also baing mailed to you today.

Best Regards,

Jon Stanley

H3GM (Harwell Howard Hyne Gabbert & Manner, PC)
315 Deaderick Street, Suite 1800

Nashville, Tennessee 37238-1800

Phone: (615) 251-1092

Facsimile: (615) 251-1057

www. h3gm.com

This electronic transmission and its attachments contain information from the law firm of H3GM, P.C.,
which may be confidential or protected by the attorney-client privilege and/or the attorney work product
doctrine and is exempt from disclosure under applicable law. This message is intended only for the use of
the individual or entity to which it is addressed. If you have received this message in error, you are
prehibited from copying, distributing, or using any of the informatlon in the message. Please contact the
sender immediately by return e-mail and delete the original message from your system.,

We are required by IRS Circular 230 to inform you that any statements contained herein are not intended

or written to be used, and cannot be used, by you or any other person, for the purpose of avoiding any
penalties that may be imposed by federal tax law,

CC: Manner, Mark; Sidwell, Susan; WCouncii@Advocat-Inc.com
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December 31, 2007

VIA CERTIFIED MATL AND ELECTRONIC MAIL

Robert F Skaff, Jr,
DiNotte Lighting

1 Merrill Industrial Drive,
Suite 810

Hampton, NH 03842

Re:  Advocat, Inc.
Dear Mr. Skaff:

On behalf of Advocat, Inc. (“Advocat™), I would like to thank you for your letter of December
12, which we received on December 17. From the text of your letter, we were unable to
determine whether you intended to formally request that Advocat include your suggestions in the
proxy form that it will send to shareholders for its 2008 Annual Meeting, or whether your intent
was to raise these items for discussion with Advocat’s management.

To the extent that you intended these requests to be included in the annual proxy, I regret to
inform you that Advocat will be unable to do so. SEC Rule 14a-8(c) states that a shareholder
may make only one proposal for a particular proxy. Your letter includes at least four suggestions
that might be construed as shareholder proposals. In order to cure this problem, the SEC requires
that you respond to this letter within 14 calendar days of receiving it and reduce the number of
your proposals to one. However, SEC Rule 14a-8(e) requires that shareholders submit proposals
by the deadline established by the Company in the previous year’s proxy. This year’s deadline
for receiving shareholder proposals was December 14, 2007, and Advocat did not receive your
letter until December 17, 2007. Under the SEC’s rules, a shareholder proposal that is submitted
after the deadline cannot be cured.

If you intended only to raise the issues contained in your letter with Advocat’s management, the
previous paragraph would not concern you, and 1 apologize for the length of this letter. Will
Council, the Company's Chief Executive Officer, can be available to discuss your concerns after

315 DEADERICK STREET, SUITE 1800 NASHVILLE, TENNESSEE 37238-1800

phone 6i15-256-0500 fax 615-251-1059 www.hygm.com
1902726-1




Robert F Skaff, Jr.
December 31, 2007
Page 2

the first of the year, If you wish, you may contact me to schedule a call with him. Again, on
behalf of Advocat, thank you for your continuing share ownership and concern for the Company.

Sincerely,

HARWELL HOWARD HYNE
GABBERT & MANNER, P.C.

prlion Yt

Jonathan Stanley

ce: Will Council
Mark Manner

392726-1
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EXHIBIT D

Certified Mail Receipt for Advocat’s Letter to Robert F. Skaff, Jr.
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Certified Article Number

7160 3901 S84 9271 1907
¥ SENDERS RECORD

December 31, 2007

VIA CERTIFIED MAIL AND ELECTRONIC MAIL

Robert F Skaff, Jr.
DiNotte Lighting

1 Merrill Industrial Drive,
Suite 810

Hampton, NH 03842

Re:  Advocat, Inc.
Dear Mr. Skaff:

On behalf of Advocat, Inc. (“Advocat™}, [ would like to thank you for your letter of December
12, which we received on December 17. From the text of your letter, we were unable to
determine whether you intended to formally request that Advocat include your suggestions in the
proxy form that it will send to shareholders for its 2008 Annual Meeting, or whether your intent
was to raise these items for discussion with Advocat’s management.

To the extent that you intended these requests to be included in the annual proxy, I regret to
inform you that Advocat will be unable to do so. SEC Rule 14a-8(c) states that a shareholder
may make only one proposal for a particular proxy. Your letter includes at least four suggestions
that might be construed as shareholder proposals. In order to cure this problem, the SEC requires
that you respond to this letter within 14 calendar days of receiving it and reduce the number of
your proposals to one. However, SEC Rule 14a-8(e) requires that shareholders submit proposals
by the deadline established by the Company in the previous year’s proxy. This year’s deadline
for receiving shareholder proposals was December 14, 2007, and Advocat did not receive your
letter until December 17, 2007. Under the SEC’s rules, a shareholder proposal that is submitted
after the deadline cannot be cured.

If you intended only to raise the issues contained in your letter with Advocat’s management, the
previous paragraph would not concern you, and 1 apologize for the length of this letter, Will
Council, the Company’s Chief Executive Officer, can be available to discuss your concerns after

315 DEADERICK STREET, SUITE 1800 NASHVILLE, TENNESSEE 37238-1800

phone 615-256-0500 fax 615-251-105¢ www. hggm.com
392726-1
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
-proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 7, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Advocat Inc.
Incoming letter dated January 23, 2008

The submission relates to various corporate matters.

To the extent that the submission involves a rule 14a-8 issue, there appears to be
some basis for your view that Advocat may exclude the submission under
rule 14a-8(e)(2) because Advocat received it after the deadline for submitting proposals.
We note in particular your representation that Advocat did not receive the submission
until after this deadline. Atcordingly, we will not recommend enforcement action to the
Commission if Advocat omits the submission from its proxy materials in reliance on
rule 14a-8(e)(2). In reaching this position, we have not found it necessary to address the
-alternative basis for omission upon which Advocat relies.

Sincerely,

illiam A. Hines
Special Counsel

END



