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* 100 Abbott Park Road ‘
“ Abbott Park, IL 60064-6011

Re:  Abbott Laboratories
Dear Mr. Berry:

This is in regard to your letter dated January 11, 2010 concerning the shareholder
proposal submitted by The Humane Society of the United States for inclusion in Abbott’s

- proxy materials for its upcoming annual meeting of security holders. Your letter indicates
that the proponent has withdrawn the proposal, and that Abbott therefore withdraws its-

" December 22, 2009 request for a no-action letter from the Division. Because the matter is

now moot, we will have no further comment.

Sincerely,

Gregory S. Belliston
Special Counsel

cc: G. Thomas Waite, ITI
Treasurer, CFO ' '
The Humane Society of the United States
2100 L Street, NW -
Washington, DC 20037



John A, Benry Abbott Laboratories . Tet: {847) 938 3591

Divisional Vice President and Securities and Benefits Fax: (847} 938 9492
Associate General Counsel Dept. 32L. Bidg. APEA-2 John.berry@abbott.com
100 Abbott Park Road

Abbott Park, IL 60064-6011

January 11, 2010

Via Email
Shareholderproposals@sec.gov

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Abbott Laboratories — Shareholder Proposal Submitted
by the Humane Society of the United States

Ladies and Gentlemen:

On December 22, 2008, Abbott Laboratories submitted a request for a no-action letter to the
Division of Corperation Finance requesting that the Staff concur with our view that, for the reasons stated
in the request, the stockholder proposal {the "Proposal”) submitted by The Humane Sociely of the United
States (the "Proponent”} may praperly be omitted from the proxy materials for Abbott's 2010 annual
meeting of shareholders.

Abbott received a letter dated January 7, 2010 from G. Thomas Waite, i, Treasurer and CFO of
The Humane Society of the United States. The letter informed Abbott that the Proponent was
withdrawing the Proposal. A copy of the withdrawal letter is enclosed as Exhibit A.

Based on the withdrawal of the Proposal by the Proponent, Abbott is hereby withdrawing the
request for a no-action Ietter A copy of this letter Is being provided to the Proponent,

If the Staff has any questions or comments with respect fo the foregoing, please contact me
at 847.938.3591 or Steven L. Scrogham at 847,938.6166. We may also be reached by facsimile at
847.938.9492. The Proponent’s CFO and Treasurer, G. Thomas Waite, Ifl, may be reached at
301.258.3018 or via emall at twaite@humanesociety.org.

Thank you for your attention to this matter,

Very truly yours,
John A. Berry
Divisional Vice President and
Associate General Counsel
¢¢: The Humane Society of the United States
¢/o G, Thomas Waite, Ill, Treasurer and CFO
The Humane Seciely of the United States
2100 L Street, NW
Washington, DC 20037

Abbott

A Promuse for Life
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‘Withdrawal Netification
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HE HUMANE SOCIETY

OF THE UNITED STAYES

January 7, 2010

Ms. Laura J. Schumacher

Executive Vice President, Secrelary and Géeneral Counsel
Abbott Laboratories

100 Abbolt Park Road

Abbott Park, It 600684-6400

Email; laura.schumachar@abbott.com

Fax: B47-937-8555

Dear Ms. Schumacher:

On behalf of The Humane Society of the United States, | hereby
withdraw the shareholder proposat submitted to Abbott Laboratories on
November 18, 2009. .

Very truly yours,

ol LI

G. Thomas Walte, i
Treasurer, CFO

cc:  JohnA, Bery
Steven L. Scrogham

Calgbeating Asdrals | Controang Cruehy

2100 L Stees, W ‘Amahungtor, PC 20037 1202452 WD3. 4202.778.6122 fumenetsanty cry



John A. Berry Aptott Labaratanes Tet: IS&IZ‘; 938 3?9¥
Divisional Vice President and Securities and Benefits Fax: (847) 238 9492
Asscciate General Counset Dept. 32L. Bidg. APBA-2 John.berry@abbott.com
100 Abbott Park Road
Abbott Park, IL 60064-6011

December 22, 2009

Via Email

Shareholderproposals@sec.gov
Securities and Exchange Commission

Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Abbott Laboratories—Shareholder Proposal Submitted by The Humane Society of the
United States

Ladies and Gentlemen:

On behalf of Abbott Laboratories and pursuant to Rule 14a-8(j) under the Securities Exchange
Act of 1934, | hereby request confirmation that the Staff of the Securities and Exchange
Commission will not recommend enforcement action if, in reliance on Rule 14a-8, we exclude a
proposal submitted by The Humane Society of the United States {the “Proponent”) from the
proxy materials for Abbott's 2010 annual shareholders' meeting, which we expect to file in
definitive form with the Commission on or about March 15, 2010.

We received a notice on behalf of the Proponent on November 16, 2009, submitting the
proposal for consideration at our 2010 annual shareholders’ meeting. The proposal (a copy of

which, together with the supporting statement, is attached as Exhibit A) (the “Proposal”} reads
as follows:

RESOLVED that — to improve our bottom line, social responsibility profile, and quality of
our research — shareholders encourage The Board of Directors to establish a schedule
for phasing out the use of chimpanzees in invasive research. This schedule should be
posted on the Company’s website.

Pursuant to Rule 14a-8(j), | have enclosed the Proposal and this letter, which sets forth the
grounds upon which we deem omission of the Proposal to be proper. | have also enclosed a
copy of all relevant correspondence exchanged with the Proponent. Pursuant to Rule 14a-8(j), a

copy of this letter is being sent to notify the Proponent of our intention to omit the Proposal from
our 2010 proxy materials. ‘

Abbott

A Promise for Li‘e
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We believe that the Proposal may be properly omitted from Abbott's 2010 proxy materials
pursuant to Rule 14a-8 for the reasons set forth below.

I. The Proposal may be properly omitted under Rule 14a-8(i)(12)(ii) because it deals with
substantially the same subject matter as the prior proposals that were included in our
2009 and 2005 proxy materials and the most recently submitted of those proposais did
not receive the support necessary for resubmission.

Rule 14a-8(i)(12)(ii) permits the exclusion of a shareholder proposal dealing 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” if the
proposal received “less than 6% of the vote on its last submission to shareholders if proposed
twice previously within the preceding 5 calendar years. .. "

We included a proposal (the “2009 Proposal”) in our 2009 proxy materials filed on March 16,
2009 which requested that Abbott:

o Prepare and issue a detailed report to shareholders by November 30, 2009,
addressing animal use in all of Abbott's research, development and testing
conducted by in-house or contracting laboratories and incorporating: (1) an
animal use inventory, including, but not limited to designations by species,
numbers, and the nature and purpose of each use (e.g., research and
development, efficacy, toxicity), and (2) a written plan with a reasonable
timeframe for replacing, reducing and refining the use of animals ("3Rs") in all
research, development and testing, where not otherwise mandated by law.

o Consider creating a management position committed solely to ensuring Abbott's
realization of the 3Rs.

A copy of the 2009 Proposal as it appeared in our 2009 proxy materials is attached hereto as
Exhibit B. The Proposal and the 2009 Proposal are substantially similar for purposes of Rule
14a-8(j)(12) since the substantive concern of both proposals is animal-based testing and they
both request a schedule for replacing the use of animals, with the Proposal requesting the
establishment of a schedule for phasing out the use of chimpanzees in invasive research and
the 2009 Proposal requesting a written plan with a reasonable time frame for replacing the use
of animals. C

We also included a proposal (the “2005 Proposal”) in our 2005 proxy materials filed on March
18, 2005 which requested that Abbott:

1. Commit specifically to using only non-animal methods for assessing skin
corrosion, irritation, absorption, phototoxicity and pyrogenicity.
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2. Confirm that it is in the Company's best interest to commit to replacing animal-
based tests with non-animal methods.

3. Petition the relevant regulatory agencies requiring safety testing for the
Company's products to accept as total replacements for animal-based methods,
those approved non-animal methods described above, along with any others
currently used and accepted by the Organization for Economic Cooperation and
Development (OECD) and other developed countries.

A copy of the 2005 Proposal as it appeared in our 2005 proxy materials is attached hereto as
Exhibit C. The Proposal and the 2005 Proposal are substantially similar for purposes of Rule
14a-8(1)(12) since the substantive concern of both proposals is animal-based testing.

“Substantially the same subject matter,” as that phrase is used in Rule 14a-8(i)(12), does not
mean that the 2005 Proposal, the 2009 Proposal and the Proposal must be exactly the same.
Although the predecessor to Rule 14a-8(i)(12) required a proposal to be “substantially the same
proposal” as prior proposals in order to permit exclusion, the Commission amended the rule in
1983. In SEC Release No. 34-20091 (August 16, 1983), the Commission explained the reason
for and meaning of the revision, stating:

The Commission believes that this change is necessary to signal a clean break from the
strict interpretive position applied to the existing provision. The Commission is aware
that the interpretation of the new provision will continue to involve difficult subjective
judgments, but anticipates that those judgments will be based upon a consideration of

- the substantive concerns raised by a proposal rather than the specific language or
actions proposed to deal with those concerns.

While the Staff initially seemed to take a very restrictive view of the current version of Rule
14a-8(j)(12) (see, e.g., Procter & Gamble Co. (July 27, 1988), which dealt with live animal
testing), more recently the Staff has made it clear that Rule 14a-8(i)(12) does not require that
the proposals, or their subject matters, be identical in order for a company to exclude the later-
submitted proposal. When considering whether a proposal deals with substantially the same
subject matter, the Staff has increasingly focused on the “substantive concerns” raised by the
proposal as the essential consideration, rather than the specific language or corporate action
proposed to be taken. The Staff has thus concurred with the exclusion of proposals under Rule
14a-8(j)(12) when the proposal in question shares similar underlying social or policy issues with
a prior proposal, even if the subsequent proposal recommended that the company take different
actions.

For example, in Bristol-Myers Squibb Co. {February 6, 1996), the Staff permitted exclusion of a
proposal recommending that the board of directors form a committee to formulate an
educational plan to inform women of the possible abortifacient {abortion-causing) effects of any
of the company's products because it dealt with substantially the same subject matter as prior
proposals asking the company to refrain from giving charitable contributions to organizations



Page 4 of 7

that perform abortions. Despite the different actions requested and the different subject matters
of the prior proposals {charitable contributions) and the proposal at issue (consumer education),
the substantive concern of both proposals was abortion-related matters; thus the Staff
concluded that the proposal at issue dealt with substantially the same subject matter as the
proposals regarding the company’s charitable contributions.

More recently, in Procter & Gamble Co. (Jul. 31, 2009), the Staff permitted omission of a
proposal requesting a report on the feasibility of ending animal testing within five years. While
the most recent animal-based testing proposal included in a Procter & Gamble proxy statement
was identical to the shareholder proposal under consideration in 2009, one animal welfare
proposal included in an earlier proxy statement within the previous five calendar year period had
requested a report on the company's compliance with its animal testing policy and another had
requested an end to animal testing and the adoption of animal welfare standards. Although
each of the three animal-based testing proposals included in prior proxy statements requested
different actions, /.e., ending animal testing, reporting on the company’s compliance with its
animal testing policy, and the adoption of animal welfare standards, the Staff conciuded that
these proposals dealt with substantially the same subject matter and permitted exclusion of the
2009 proposal.

Similarly, in Pfizer Inc. (Feb. 25, 2008), the Staff permitted omission of a proposal requesting a
report on actions taken to correct violations of the Animal Welfare Act. Prior proposals included
in Pfizer proxy statements had either requested reports discussing the feasibility of amending
the company's animal welfare policy or the adoption of a policy statement committing to use in
vitrotests as replacements for animal-based tests. Notwithstanding the different actions
requested, the Staff concluded that the proposal at issue dealt with substantially the same
subject matter and allowed the new proposal to be excluded from the company’s proxy
statement.

In Wyeth (Feb. 15, 2008}, the Staff allowed the exclusion of a proposal requesting a report
describing the rationale and policies relating thereto for increased export of animal
experimentation to countries with lower animal welfare standards on the grounds that it dealt
with substantially the same subject matter as prior proposals requesting the adoption of an
animal welfare policy and a commitment to use certain in vitro tests.

Also, in Barr Pharmaceuticals Inc. (September 25, 2006), the Staff permitted the omission of a
proposal requesting that the company adopt an animal welfare policy that addressed reducing,
refining and replacing its use of animals in research and testing and implementing standards of
care for animals subject to testing. In a prior proposal, shareholders had requested that the
company commit to replacing animal-based tests with non-animal methods. Again, despite the
different actions requested and the different subject matters of the prior proposal {replacing
animal-based testing) and the proposal at issue {adopting animal welfare policies), the
substantive concern of both proposals was reducing the use of animal-based testing and thus
the Staff concluded that the proposal at issue dealt with substantially the same subject matter.
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" See also Medtronic Inc. (June 2, 2005) and Bank of America Corp. (February 25, 2005)
(proposals requesting that the companies list all of their political and charitable contributions on
their websites were excludable as they dealt with substantially the same subject matter as a
prior proposal requesting that the companies cease making charitable contributions); Dow
Jones & Co., Inc. (December 17, 2004) (proposal requesting the company publish in its proxy
materials information relating to its process of donations to a particular nonprofit organization
was excludable as it dealt with substantially the same subject matter as a prior proposal
requesting an explanation of the procedures governing all charitable donations); Saks Inc.
(March 1, 2004) (a proposal requesting the board of directors to implement a code of conduct
based on International Labor Organization standards, establish an independent monitoring
process and annually report on adherence to such code was excludable as it dealt with
substantially the same subject matter as a prior proposal requesting a report on the company’s
vendor labor standards and compliance mechanism); Bristol-Myers Squibb Co. {February 11,
2004) (a proposal requesting that the board review pricing and marketing policies and prepare a
report on how the company will respond to pressure to increase access to prescription drugs
was excludable because it dealt with substantially the same subject matter as a prior proposal
requesting the creation and implementation of a policy of price restraint on pharmaceutical
products). But see Wm. Wrigley Jr. Company (December 13, 2004) dealing with two proposals
to add “against” to the proxy card; the Staff's response in this instance may reflect the inclusion
in the earlier but not the later proposal of a request to also remove management's discretionary
voting authority where signed proxies did not specify a vote.

Further, in Abbott Laboratories (February 5, 2007), the Staff allowed us to exclude a proposal
submitted for the 2007 proxy materials (the “2007 Proposal”) pursuant to Rule 14a-8(i)(12)().
The 2007 Proposal requested a report on the feasibility of replacing the animal-based “ascites”
method with /n vitro non-animal methods and cell culture techniques. The Staff also allowed
us, in Abbott Laboratories (February 28, 2006), to exclude a similar proposal submitted for the
2006 proxy materials (the “2006 Proposal”) pursuant to Rule 14a-8(i)(12)(i). The 2006 Proposal
requested a report on the feasibility of amending Abbott's current policies regarding animal
welfare to extend to contract laboratories. The Staff concurred that both the 2007 Proposal and
the 2006 Proposal involved the same substantive concern ~ animal testing — as the 2005
Proposal requesting that Abbott commit to using only non-animal testing products. Thus, under
the Staff's interpretation of Rule 14a-8(i)(12)(i), the 2007 Proposal, the 2006 Proposal and the
2005 Proposal all dealt with substantially the same subject matter.

The Proposal requests that Abbott develop a schedute to phase out the use of chimpanzees in
invasive research, while the 2009 Proposal requested a report on current animal use, including
a plan to replace, reduce and refine animal use, and the 2005 Proposal requested that Abbott
cease conducting animal-based tests and commit to replacing such tests with non-animal
methods. Despite the different actions requested by the proposals, the 2009 Proposal, the 2005
Proposal and the Proposal deal with the same underlying substantive concern and thus
substantially the same subject matter for purposes of Rule 14a-8(i)(12) — replacing the methods
of animal-based testing conducted by or on behalf of Abbott. Since the 2009 Proposal
requested a plan with a reasonable time frame for replacing animal use, the Proposal request
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for a schedule for phasing out the use of chimpanzees, although directed at a single species, is
duplicative of the subject matter in the 2009 Proposal. All three proposals (whether in their
respective resolutions, recitals or supporting statements) address animal use or the alleged pain
and abuses suffered by animals used in animal-based testing and argue that Abbott should play
a role in stopping such animal use, albeit through varying approaches. If anything, the Proposal
in question is even more similar to the 2009 Proposal and the 2005 Proposal than the 2006
Proposal was to the 2005 Proposal considered in Abbott Laboratories (February 28, 2006). This
is because the 2006 Proposal did not contain the express language found in the Proposal, the
2009 Proposal and the 2005 Proposal regarding “replacing” or “phasing out” animal-based
testing but instead focused on amending Abbott's animal use policy to ensure superior
standards of care for animals used in testing.

As evidenced in Exhibit D, the 2008 Proposal received 5.00% of the vote at our 2009 annual
meeting of shareholders’.

Since the 2009 Proposal failed to meet the required 6% threshold at the 2009 annual meeting of
shareholders and the other rule requirements are satisfied, the Proposal may be excluded from
the 2010 proxy materials pursuant to Rule 14a-8(i)(12)(ji).

Il. Conclusion

For the foregoing reasons, | request your confirmation that the Staff will not recommend any
enforcement action to the Commission if the Proposal is omitted from Abbott's 2010 proxy
materials. To the extent that the reasons set forth in this letter are based on matters of law,
pursuant to Rule 14a-8(j)(2)(iii) this letter also constitutes an opinion of counsel of the
undersigned as an attorney licensed and admitted to practice in the State of Hlinois.

If the Staff has any questions with respect to the foregoing, or if for any reason the Staff does
not agree that we may omit the Proposal from our 2010 proxy materials, please contact me at
847.938.3591 or Steven Scrogham at 847.938.6166. We may also be reached by facsimile at
847.938.9492 and would appreciate it if you would send your response to us by facsimile to
that number. The Proponent's CFO and Treasurer, G. Thomas Waite, Ill, may be reached by
facsimile at 301.258.7760.

! Tabulation s as follows: votes cast for — 50,156,907 and votes cast against — 952,431,023. Pursuant to
the Staff's position on counting votes for purposes of Rule 14a-8{i}{12), abstentions and broker nonvotes
were not included for purposes of the calculation. See Staff Legal Bulletin No. 14, Question F.4

(July 13, 2001).
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Please acknowledge receipt of this letter and the enclosures by date-stamping the enclosed
copy of this letter and returning it to the waiting messenger.

Very truly yours,

q%yﬂ&lﬁy‘

John A. Berry

Divisional Vice President,
Securities and Benefits
Domestic Legal Operations

Enclostres

cc: The Humane Society of the United States
¢/o G. Thomas Waite, Hll, Treasurer-and CFO
The Humane Society of the United States
2100 L Street, NW

Washington, DC 20037
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Dear Ms. Schurosckes:
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LAURA J. SCHUMACHER

JENNIPER M. BALL
PROJECT MANAGER
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THE RUMANR SOCLIBTY OF THB UNITED STATES
3300 L STABAT NW WASHINGTON, DC 20037 USA
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ey g @. Thomas Walte, ili
Treasurer, CFO
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e g iow Enclosures: 2010 Sharcholder Resolution
LN Stock ownership confirmation from Deutsche Bank

. Calsbrating Acimals | @vfrandeg Crodty )
g S0 04008 s 21001 Streat, W  Wathingron, DC 20037 t202A4S2.1100 £202778.6132  humsncsodatyory



Qo003
1171672009 17:23 FAX

RESOLVEDMW»WWM wdnlwaponslhmxypwﬁlu,mdqum:yofw
resarch—shaseholders encourage The Board of Directars to establish a schedule for phasing out the usa
of climpanzees in invasive research. This schedule should be posted on the Company®s websits.

Supporting Statement:

. Abbott Laboratorica recently used chimpanzees in an invasive study involving Hepatits C virs (HCV),
a3 evidenced in & 2007 paper published in Antimicrobial Agents dnd Chemotkerapy. Pleass consider the
bnmmmmmmmmbwmwmmm

Research nnd testing on-chimpanzees is expensive and wasteful Pirst, the cost of using and
wmmammmmmﬂnnmmmmmmmmmwmmm
through ussr fees,

. smd.cumpmmmchlsmtwvedawm&mdhamdm
Wmmmwmmwmmmhmmhmof
immuinity and diseage progtession. A reviow of HCV studiss over the past decads, published inthie .
Jowrnal of Madioal Primatology, mmm(mum)qmwmvm“
their own and do not develop chironie active hepatitis, cirthosis or liver cancer, Stmilay problems
mmwmﬁrmmmmmmamnmmmm

mmmmo{mmmmncvmmmhm
.methods~—such as a recently developéd human culture deseeibed in the July 2008 iasue of
Pmm—oﬁumhoppomnufmmvwm solutions fag human hepatitia.

Research and testing on mmmmmw

and social animals capable of emotions like pleasure, snxiety, pain, empathy and geief. Often,
chimpanzees in invasive experiments are beld in complete Isolation from other chimpanzess and
suljected to painful and distressing proceduros for months, or years, st & time. These procedures may
lead to physical injury and enuring psychological trmma. Published studies have shown

formerly used in ressarch suffer from symptoms similar to Post Traumatic Stress Disorder in himania.

-mwmaummmmm«:?mm?mwnAmxm
found pereent of Americans belleve it is unacceptable for chimpaneees to
which canses then: to suffer for human benefie® ondergs reseateh

‘The United States Is the only developed eoantry In the world that uses chimpanyvees in invasive
mwm;.mmmm-mhumummmmmmm
Atstyia, Australia and New Zealand have enacted prohibitions or severe restrictions on chimpanzee
research, without'adverse offects on medical sesearch, Bven the number of chimpanzees in U S.
wwwwmmmmemdmmMmmm

Bacause research and testing on chimpanzees is cosyly, ineffective and a maner of significant social -
impertance, wo urge sharcholdess to vots FOR, this proposal, which would simply show support for the
davelopment of'a timetabls for phasing out our compeny’s use of chimpanzees in ressarch.
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Shareholder Proposal on Animal Testing (Item S on Proxy Card)

The Physicians Committee for Responsible Medicine, 5100 Wisconsin Avenue, N.W., Suite 400, Washington, D.C.
20016, and 7 other proponents have informed Abbott that they intend to present the following proposal at the
meeting. Abbott will provide the proponents’ names and addresses to any shareholder who requests that information
and, if provided by a proponent to Abbott, the number of Abbott common shares held by that proponent.

Resolved: that shareholders encourage the Board of Abbott Laboratories ("Abboit™) to prepare and issue a detailed
report to sharcholders by November 30, 2009, incorporating (1) an animal use inventory, including, but not limited
to designations by species, numbers, and the nature and purpose of each use (e.g., research and development,
efficacy, toxicity), and (2) a written plan with a reasonable timeframe for replacing, reducing and refining the use of
animals ("3Rs") in all research, development and testing, where not otherwise mandated by law. The report should
address animal use in all of the Abbott's research, development and testing conducted by in-house or contracting
laboratories. Finally, the Board should consider creating a management position committed solely to ensuring
Abbott's realization of the 3Rs.

Proponent's Statement in Support of Shareholder Proposal

Product development or testing on animals carries moral and scientific obligations to adhere to the modem
principles of the 3Rs, As a resuit, replacement of animal testing has increasingly become a matter of significant
controversy, debate, and public policy concem. The scientific imperative for this change is furthered not only by the
high failure rate of pharmmaceuticals, but by recent advances in genomics, systems biology, and computational
biology.

Astonishingly, 92% of drugs deemed safe and effective in animals, fail when tested in humans.” Out of the 8% of
FDA-approved drugs, half are later relabeled or withdrawn due to unanticipated, severe adverse effects. A 96%
failure rate not only challenges the reliability of animal experiments to predict human safety and efficacy, it creates
enormous risks of litigation, adverse publicity, and wasted resources. Drugs with remarkable promise for human
health can have delayed market entry, if at all, because misleading animal results may portray safe products as
dangerous.

In addressing these shortcomings, Abbott should consider the recent report by the National Academies’ esteemed
National Research Council ("NRC"). The report stated: "Advances in toxicogenomics, bioinformatics, systems
biology, epigenetics, and computational toxicology could transform toxicity testing from a system based on whole-
animal testing to one founded primarily on in vitro methods."™® These approaches will improve efficiency with cost
cutting, increased speed, better, more predictive science based on human rather than animal physiology, and reduced
animal use and suffering. Abbott's accelerated adoption of cutting edge human-based technologies potentially
enables increased profitability of drug development, a strengthened leadership role in pharmaceutical technology,
and advancement of the 3Rs' vision to replace all animal use in research and testing.

With high failure rates and potential human health implications of animal-tested drugs, Abbott should concretely
outline the implementation of alternatives that will safely and effectively address human health risks. We urge
shareholders to vote in favor of this proposal to require Abbott to report an implementation plan for the 3Rs and the
replacement of animal-based testing.

Board of Directors’ Statement in Opposition to the Shareholder Proposal on Animal Testing (Item 5 on Proxy
Card)

n FDA Teleconference: Steps to Advance the Earliest Phases of Clinical Research in the Development of Innovative Medical Treamments (von

Eschenbach, Andrew C. 2006). Accessed online: hitp:/fiwww.fda.gov/od/specches/2006/fdateleconfernce01 12 html.

@ Taxicity Testing in the 21" Century: A Vision and a Strategy  (NRC 2007).



The Company's policy is to keep live animal research to a minimum, and where feasible and permitted by law, .
alternatives to animal testing will be utilized. Abbott adheres to the principles enumerated in the 3Rs relating to
replacing, reducing and refining the use of animals in all research, development and testing. The effort to advance
the 3Rs is led by the Company’s manager of animal welfare and compliance, who is a doctor of veterinary medicine.
Abbott also has an Alternative Committee consisting of research Staff and veterinarians who search for alternative
methods that we can adopt into ous programs. In addition, in 2009, we will initiate a Visiting Scientist Program to
focus on research into the 3Rs.

In 2006, Abbott created an Animal Welfare Award program to recognize individuals and/or teams who work to
advance animal welfare at Abbott through the adoption of one of the 3Rs. There are three levels of awards that serve
to recognize a range of enhancements to the animal welfare program. Abbott alse brings in independent animal
welfare consultants to present seminars, training and to serve as scientific collaborators to help our animal welfare
program stay abreast of best practices in the research area.

Currently, Abbott uses many cell-based (in vitro) alternative methods that replace whole animal (in vivo) testing,
whenever possible. When these in vitro methods show a compound to be toxic or less effective than others, that
particular compound can often be eliminated from further testing in animals. However, we have an ethical obligation
to understand fully the potential health benefits of our preducts as well as possible negative effects.

Thus, when animal use is legally required or scientifically necessary, Abbott has established programs relating to the
treatment of animals that meet the regulations of the United States, the European Union and other countries. These
programs are designed to address animal psychological, social and behavioral needs and are based upon the United
States Department of Agriculture (USDA) regulations and the principles of the National Research Council's Guide
Jor the Care and Use of Laboratory Animals. All animal care protocols meet or exceed applicable regulations and
guidelines relevant to the welfare of research animals.

Abbott first sought and received accreditation by the Association for Assessment and Accreditation of Laboratory
Animal Care International (AAALAC) in 1975. Accreditation by AAALAC International is an entirely voluntary
process, and is widely considered the best mechanism for obtaining independent, external expert validation that an
organization is meeting high standards of animal care and use. There have been periodic site assessments by
AAALAC since the mid-1970s to review Abbott's animal use and care programs. Abbott has met AAALAC's
continually evolving best practices for animal care and use and has never failed to obtain accreditation.

Similarly, Abbott is inspected by the USDA at least annually through unannounced site inspections, assessing the
condition of laboratory animals, and inspecting the records of the Institutional Animal Care and Use Committees
(IACUCs). Abbett provides oversight of its animal welfare and use through IACUCs, laboratory animal
veterinarians who are certified by the American College of Laboratory Animal Medicine (ACLAM), and recognized
by the American Veterinary Medical Association, and animal welfare officers. Through these efforts, Abbott
adheres responsibly to the highest scientific standards, regulatory mandates and ethics regarding animal care and
treatment.

Abbott also files an annual report on animal welfare with the USDA, which is available to the general public. Abbott
also sets expectations for contract laboratories with which it works in the Abbott Supplier Code of Conduct and has
developed a Global Animal Welfare Policy and Corporate Animal Welfare Committee to ensure that suppliers of
animal services meet our expectations for animal welfare, These expectations include compliance with all legal and
regulatory requirements surrounding the ethical treatment of any and all research animals.

In light of Abbott's significant efforts with respect to animal welfare, adoption of the 3Rs, and existing reporting, the
report requested by the proponents represents an unnecessary, duplicative expense that is not in the best interests of
Abbott and its shareholders.

The board of directors recommends that you vote AGAINST the proposal.
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Sharcholder Proposal Concerning In Vitro Testing (Item 5 on Proxy Card)

John M. Carter (owner of 478 Abbott common shares), The Enid K. Dillon Trust (owner of 3,000 Abbott common
shares), and Comelia Cerf (owner of 300 Abbott common shares), through their attomney, Susan L. Hall, 2818
Connecticut Avenue, N.W., Washington, D.C., 20008, have informed Abbott that they intend to present the
following proposal at the meeting.

WHEREAS, statistics published by research oversight bodies in North America and Europe document that the vast
majority of painful and distressing animal expenments are conducted to satisfy outdated, government-mandated
testing requirements’ and that such testing is on the rise; % and

. WHEREAS, nearly 60% of animals used in regulatory twtmg suffer pain ranging from moderate to severe, all the
way to pain near, at, or above the pain tolerance threshold,’ generally without any pain relief; and

WHEREAS, non-animal test methods are generally less expensive,* more rapid, and always more humane, than
animal-based tests; and

WHEREAS, unlike animat tests, non-animal methods have been scientifically validated and/or accepted as total
replacements for the following five toxicity endpoints: skin corrosion (irreversible tissue damage), skin irritation
(milder and reversible damage), skin absorption (the rate of chemical penetration), phototoxicity (an inflammatory
reaction caused by the interaction of a chemical with sunlight), and pyrogenicity (a fever-like reaction that can occur
when certain intravenous drugs interact with the immune system);

NOW THEREFORE BE IT RESOLVED, that the shareholders request that the Board:

I Commit specifically to using only non-animal methods for assessing skin corrosion, irritation, absorption,
phototoxicity and pyrogenicity.

2. Confirm that it is in the Company’s best interest to commit to replacing animal-based tests with non-animal
methods.
3. Petition the relevant regulatory agencies requiring safety testing for the Company's products to accept as

total replacements for animal-based methods, those approved non-animal methods described above, along
with any others currently used and accepted by the Organization for Economic Cooperation and
Development (OECD) and other developed countries.

Proponent’s Statement in Support of Shareholder Proposal

This Resolution is designed to harmonize the interests of sound science with the elimination of animal-based test
methods where non-animal methodologies exist. It seeks to encourage the relevant regulatory agencies to join their
peers in accepting validated in vitro and other non-animal test methods. It will not compromise consumer safety or
violate applicable statutes and regulations.

Further, this Resolution commits the Company to end animal testing for five specific endpoints in favor of valid
non-animal methods. These include the 3T3 Neutral Red Uptake Phototoxicity Test, human skin equivalent tests for
corrosivity, and a human blood-based test for pyrogenicity, all of which have been successfully validated through
the European Centre for the Validation of Altemate Methods.® Several non-animal metheds have also been adopted
as Test Guidelines by the OECD® (an alliance of 30 member countries including the US, EU, Japan, Canada and
Australia). Regulatory agencies in OECD member countries are not at liberty to reject data from non-animal tests for
skin corrosion, skin absorption and phototoxicity where such data have been generated in accordance with an OECD
Test Guideline,

We urge shareholders to support this Resolution.

(1) CCAC Animal Usc Survey - 2001 hutp:/iwww.ccac.ca/english/FACTS/Facfrancaus200.tm.

{2) Statistics of Scientific Procedures on Living Animals - Great Britain - 2002. hitp://www.official-documents.co.uk/document/cmS8/5886/5886. hm.
(3) CCAC Animal Use Susvey - 2001.

(4) Derelanko MJ and Hollinger MA (Eds.). (2002). Handbook of Toxicology, Second Ed, 1414 pp. Washington, DC: CRC Press.

(5) ECVAM website: hitp:/fecvam jre.it.

(6) OECD test guidelines: htip//www.occd.org/document/22/0,2340,en_2649_34377_1916054_L _1_1_1,00.himl.



Directors' Statement in Opposition to the Shareholder Propesal Concerning I Vitro Testing (Item 5 on
Proxy Card)

The company uses in vitro (non-animal) tests, including those mentioned in the proposal, where the methods have
been proven as scientifically valid and approved by regulatory agencies around the world. Abbott's preference is to
use in vitro tests whenever appropriate, if these tests do not compromise patient safety or the effectiveness of our
medicines.

The requirement of this proposal to replace all animal-based tests with in vitro tests is unfeasible. There are
insufficient in vitro tests approved and available to allow Abbott to discover and test new medicines. It has been
scientifically proven that many in vifro tests do not mimic the true biological state, and therefore, cannot be relied
upon o determine safety and efficacy of medicines. To date, in vitro tests can comprise but a small component of
overall testing that is required by regulatory bodies. Abbott is required by national and international regulatory
agencies to use in vivo (animal) testing to meet our commitment to provide patients with safe and effective
medicines.

Abbott respects the unique role animals have played in advancing medical discovery, without which millions of
people would not realize the benefits of the many treatments that improve and save lives. Abbott's animal welfare
and treatment policies and practices reflect industry best standards. Our program and facilities meet regulations of
the United States, European Union and other countries, including the U.S. Animal Welfare Act and the standards
established by the National Research Council's Guide for the Care and Use of Laboratory Animals. Abbott’s
program has been accredited by the Association for Assessment and Accreditation of Laboratory Animal Care
International (AAALAC) since 1975. In past site reviews by AAALAC, our company's program has been noted to
be exemplary.

The board of directors recommends that you vote AGAINST the proposal.
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ftemd,  Submission of Matters o a2 Yote of Security Holders

Abbott Labaratories held its Annual Meeting of Sharchobders oo April 24, 2009, The following is 2
summary of the matters voted on at tha mesting.

{a} The sharcholders elected Abbott's entire Board of Directors. The prrsons elecied 10/ Abbotts Board of
$irectors and the number of shares cast for and the number of shares withheld, with respect 1o each of these
persons, were g8 follows:

Noumye Yotes Vor Yotes Withheld
 Robertl Alperi, M.D. B L L2532871 - ST9B008
Roxanne S. Austin - 1284440924 68862655
Wiltiam e : iy o B1801395

W. James Farrell | 1270901953 82401626
Hilamnce BlllSe 0 TN eEessT L sie
William A, %Mﬁi O .- L L LEL L Ll

12213@333331 i
1265230480
1,290,502,961

(b} The shareholders approved the Abbott Laboratories 2009 Incentive Stock Program. The number of shaces
¢ast in favor of the approval of the Abbott Labsorstories 2009 fucentive Stock Program, the number against,
ihenumber absiaining, and the number-of broker nonsvotes were a3 follows:

Fur Agalast Abstain Broker Non-Yule

g/, R T




{¢} ‘The sharcholders approved the Abbott Laboratories 2009 Employee Stock Parchase Plan for Non-U 8.
Employees. The number of shares cast in favor of the upproval of the Abbout Laboratories 2009 Employee
Stock Purchase Plan for Non-ULS. Employees, the nunber against, the number abstaining, and the number
of broker non-votes were a5 follows:

For Agninst Abstain Broker Mon-Vate

S eza0e L SENIENIE L . D Teee . 1R23eBY

{4} The sharcholders mtified the appointment of Delodtte & Touche LLP as Abbott’s auditors. The number of
shares cast in favor of the ratification of Deloitte & Touche LLP, the number against, and the number
abstaining were as follows:

For Abdlain

3.694

{ey The sharcholders rejected a sharcholder proposal on aninsal testing. The number of shares cast in favor of
‘the sharcholder proposal, the number against, the pumber abdtaining, and the numbér of broker non-votes
were gs follows:

Far Apsing Alstain Broker Nos-Vute

172,348 50!

50156907

{f) The sharcholders rejected a shareholder proposal on health care principles. The number of shares cast in
favor of the shareholder proposal, the number against, the number abstaining, and the number of broker
pon-votes wire as follows:

Far Aguinst Abstain Hroker Non-Vole

37130368

{z) The sharehulders rejected a sharcholder proposal on advisory vote. The number of shares cast in favor of
the shareholder proposal, the number against, the number abstaining, and the number of broker non-vates
were as follows:

For Against Absisin Broker Now-Vote

RS S08 765

A84452,790
Hem 6. Exhibits
incorporated by reference to the Exhibit Index included herewith,
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Additienal Correspondence Exchanged with the Proponent



2000 Avenue of e Stars, Suite D10-N
Lo Angeles, CA 30007

ies 335-788 09200
fFin 3t 788.6322

Toi Froe 800-8/7-2539

November 16, 2009

VIA ELECTRONIC MAIL, FACSIMILE, AND FEDERAL EXPRESS

Ms. Laura J. Schumacher

Executive Vice President, Secretary and General Counsel
Abbott Laboratories

100 Abbott Park Road

Abbott Park, IL. 60064-6400

Email: laura.schumacher@abbott.com
Fax: 847-937-8555

RE: The Humane Society of the United States (A/C # *** FISMA & OMB Memorandum M-07-16 ***
Dear Ms. Schumacher:

This letter serves as confirmation 1o verify that as of the close of business on

November 16, 2009, The Humane Society of the United States {HSUS) is the

beneficial owner of 100 shares of Abbott Laboratories common stock and that

The HSUS has continuously held shares at least $2,000.00 in market value for at

feast one year prior to and including the date of this letter.

Please contact me at 310-788-6203 if you need any additional information.

Sincerely,

WDae

Michael Demma

Vice President
Regulatory Analyst RECE‘VED
_ NOV 1 7 2009

LAURA J. SCHUMACHER
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:mm'mmm
Los Angsies, CA 90087

ot N0-708-1200

Fx 310-788-5022

mh& 8009773536

&mmmqmmm *** CISMA & OMB Memorandum M-07-16 **
‘This lefiar sarvas-gs canfirmstion to vaxify thatas of the close of business on
nmm.mmmmwmwmmwm
beneffolal ownar of 109 shares of Abbotf Laberatiries comsiton stock and that

heid shaas at lsast $2,000.00 in ntarket valus for st

Tha HSUS has
lBast ons year priohto and ichuding the dute of this fetter.

Plaasa contect mo at 310-788-6203 I you need any sdditional Informition,
Sinhtdrely,

D

Vice President
Regutatory Astalyst



StevenL. Scrogham Abboit taboratories Yok (347)008-8180
Counsel Socurities and Benclits fec  (BA7)908-0482
Oept. 032, EXig. APBA-2 Emat
100 Abbott Park Road
Atbott Perk, (L 60084-001 1

November 24, 2009 Via Federal Express

G. Thomas Waite, I}

Treasurer, CFO :

The Humane Socisty of the United States
2100 L Street, NW

Washington, DC 20037

Dear Mr. Waite:

This letter acknowledges timely receipt of your shareholder proposal and proof
of ownership. Our 2010 Shareholders meeting is currently scheduled to be held
on Friday, April 23, 2010.

Abbott has not yet reviewed the proposat to determine if it complies with the
other requirements for shareholder proposals found in Rules 14a-8 and 14a-9
under the Securities Exchange Act of 1934 and reserves the right to take
appropriate action under such rules if it does not.

Please let me know if you should have any questions. Thank you.

Very truly yours,

..

cc:  JohnA. Berry

Abbott

A Pomise for Lits



