
John Berry

Divisional Vice President

Associate General Counsel

and Assistant Secretary

Securities and Benefits

Abbott Laboratories

100 Abbott Park Road

Dept 32L Bldg AP6A-2

Abbott Park IL 60064-6011

Re Abbott Laboratories

Incoming letter dated December 17 2010

Dear Mr i3eny

Act

Section

Rue
Public

This is in response to your letters dated December 17 2010 December 30 2010
and January 2011 concerning the shareholder proposal submitted to Abbott by
Kenneth Steiner We also have received letters on the proponents behalf dated

December 272010 December 31 2010 and January 2011 Our response is attached

to the enclosed photocopy of your correspondence By doing this we avoid having to

recite or summarize the facts set forth in the correspondence Copies of all of the

correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclOsure which
sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

Sincerely

Gregory Belliston

Special Counsel
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February 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Abbott Laboratories

Incoming letter dated December 17 2010

The proposal requests that the board take the steps necessary so that each

shareholder voting requirement impacting the company that calls for greater than

simple majority vote be changed to majority of the votes cast for and against the

proposal in compliance with applicable laws

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

proposal under rule 14a-8i2 We note that in the opinion of your counsel

implementation of the proposal would cause Abbott to violate state law Accordingly we
will not recommend enforcement action to the Commission ifAbbott omits the proposal
from its proxy materials in reliance on rule 14a-8i2 In reaching this position we
have not found it necessary to address the alternative bases for omission upon which
Abbott relies

Sincerely

Eric Envall

Attorney-Adviser



DWISION OF CORPORATION FINANCE
INFORMAL PROCED1JRjS REGARII1G SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8J as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular matter to
recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intenti6n to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the
Commissions 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 staffs informal
procedures and proxy review into formal or adversary procedure

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



JOHN CHIEVEDDEN

FISMA 0MB Memorandum M-O716
FSMA 0MB Memorandum MO7-16

January 92011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
100 Sfreet NE
Washington DC 20549

Rule 14a-8 Proposal

Abbott Laboratories ABT
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This further responds to the supplemented December 17 2010 request to block this rule 14a-8

proposal

Attached is the sentence from the company 2010 annual meeting proxy equating abstain with

against

The company failed to provide any precedent of company obtaining no action relief regarding
the Simple Majority Vote topic after giving notice in its most recent annual meeting proxy that

voting to abstain is the same as voting against

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy

Sincerely

John Chevedden

cc

Kenneth Steiner

John Berry John.Berryabbott corn
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will be voted or not voted as specified VThere no choice has been specified the proxy will be voted FOR the ratification ofDeloitte Touche LLP as auditors and AGAiNST the shareholder proposals

With the exception of matters omitted from this proxy statement pursuant to the rules of the Securities and Exchange Commission theboard of directors is not aware of any other issue which may properly be brought before the meeting If other matters are properlybrought before the meeting the accompanying proxy will be voted in accordance with the judgment of the proxy holders

Quorum and Vote Required to Approve Each Item on the Proxy

majority of the outstanding shares entitled to vote on matter represented in person or by proxy constitutes quorum forconsideration of that matter at the meeting The affirmative vote of majority of the shares represented at the meeting and entitled toVote on matter shall be the act of the shareholders with respect to that matter

Effect of Broker Non-Votes and Abstentions

proxy submitted by an institution such as broker or bank that holds shares for the account of beneficial owner may indicate that
all or portion of the shares represented by that proxy are not being voted with respect to particular matter This could occur for
example when the broker or bank is nor permitted to vote those shares in the absence of instructions from the beneficial owner of thestock These non-voted shares will be considered shares not present and therefore not entitled to vote on those matters althoughthese shares may be considered present and entitled to vote for other purposes Brokers and banks have discretionary authority to voteshares in absence of instructions on matters the New York Stock Exchange considers routine such as the ratification of the
appointment of the auditors They do not have

discretionary authority to vote shares in absence of instructions on non-rontinematters The election of directors and the shareholder proposals are considered flnonroutineN matters Non-voted shares will notaffect the determination of the outcome of the vote on any matter to be decided at the meeting Shares
represented by proxies which

are present and entitled to vote on matter but which have elected to abstain front voting on that matter will have the effect of votes
against that matter

lsPectors

of Election

The inspectors of election and the tabulators of all proxies ballots and voting tabulations that identif shareholders are independentand are not Abbott employees

Cost of Soliciting Proxies

Abbott will bear the cost of making solicitations from its shareholders and will reimburse banks and brokerage firms for out-of-pocketexpenses incurred in connection with this solicitation Proxies may be solicited by mail telephone Internet or in person by directors
officers or employees of Abbott and its subsidiaries

Abbott has retained Georgeson Inc to aid in the solicitation of proxies at an estimated cost of $19 OOO plus reimbursement forreasonable
out-of-pocket expenses

Abbott Laboratories Stock Retirement Plan

Participants in the Abbott Laboratories Stock Retirement Plan will receive voting instruction caxi for their shares held in the AbbottLaboratories Stock Retirement Trust The Stock Retirement Trust is administered by both trustee and an investment committee Thetrustee of the Trust is Mercer Trust Company The members of the investment committee are William Chase Stephen Fussell
arid William Preece Jremployees of Abbott The voting power with respect to the shares is held by and shared between the
investment committee and the participants The investment committee must solicit voting instructions front the participants and followthe voting instructions it receives The investment committee may use its own discretion with respect to those shares for which no
voting instructions are received

Confidential Voting

Itis Abbotts policy that all proxies ballots and voting tabulations that reveal how particular shareholder has voted be keptconfidential and not be disclosed except

where disclosure may be required by law or regulation

where disclosure may be necessary in order for Abbott to assert or defend claims

where shareholder provides comments with
proxy

Page of



John Berry AbbottLaboratories 847 93a 3591

Divisional Vice President 100 Abbott Paxk Road 847 938 9492

Assoc ate General Counsel Dept 2L8ldgAPOA-2 johA.berrvabbottcom
and Assistant Secretary Abbott Parl IL 600646Ol

Securities and Benefits

IIIIIII
January 2011

YIAE-MATL

shareho lderproposasccgov
Securities and ExthangeCommission

Division of Corporation Finance

Office of Chief Counsel

100 StreeLN.E

Washington D.C 20549

Re Abbott Laboratories hareholder Proposal Submitted by Kenneth StCiner

Ladies and Gentlemen

Byleuer dated December 172010 AbbOttLnboratOriesre iºstedcOnfirrnatjon that the Staff

of the Securities and Exchange Commission SEC will not recommend enforcement action

if in reliance on Rule 4a-8 Abbott excludes proposal the Proposal submitted by
Kenneth Steiner together with John Chevedden his designated proxy the Proponent from

the proxy materials for Abbotts 2011 annual shareholders meeting By letter to the Staff dated

December27 2010 the Proponent responded to my letter of December 17 2010 In my letter

of December 30 2010 addressed the issue raised by the Proponent in his December 27 2010

letter By letter dated December31 2010 the Proponent made supplemental request to the

Staff that the Proposal be included in Abbott 2011 proxy statement based on the following

sentence from AbbotVs 20 10 proxy statement

Shares represented by proxies which are present and entitled to vote on

matter but which have elected to abstain from voting on th-tt matter will have

the effect of votes against that matter

he Proponent incorrectly asserts that this sentenc. equates an abstun vote with an

against vote it does not In fact it demonstiates the..central difference between illinois law

which requires that abstentions be taken miD account and the simple majority standird

requested by the Proposal which ignores abstentions

Under the Simple majority vOting standard the Proposal reqtiests matters are determinedby

majority of the votes cast for and against mitter Abstentions have no effect under this

standardthey are disregirded completely in the same manner as shares which are not

represented at the meeting in person or by proxy In contrast under the requirid Illinois

voting standard is described in Abbotts 2010 proxy statement abstentions are counted when

determining if the requisite majority has bun obtained and therefore rnsy affect the outcome

of mttter subinittedto vote of shareholders As eplatned in my earlier letters the

Proposal is improper under Illinois law and miskadingtoshar.e.holdrs

Abbott
______ Promise for Life



Securities and Exchange Commission

Page

Januy 42011

FOr theforegdiiig reasons and the reason5 set forth inmy December 17 andDecember 30

2010 letters request your confirmation that The Staff will not recommend to the SEC any

enforcement action if the Proposal is omitted from Abbotts 2011 proxy materials To the

extent that thereasons set foithin this letter are based bnniatters of law pursuant to Rule 14a-

8j2tii this letter dso constitutes an opinion of counsel of the undersigned as an attorney

licensed and admitted to practice in the State of Illinois

If the Staff has anyquestions with respect to the foreoing or if for anyreason the Staffdoes

not agree that we may omit the Proposal from our 2011 proxy materials please contact me at

847-938 3591 or Steven Scrogham at 847.938-6166 We may also be reached by Uacsimile at

847-938-9492 and would appreciate it ifyou vould send your response to us facsimile to

that number The Proponent John Chevedden maybe reached by t1epI 0MB Memorandum MO7-16

Very truly yours

John Berry

DivisionaiVice President

MsociateGeneral Counsel

and Assistant Secretary

cc John Chevedden

FISMA 0MB Memorandum M-07-16

Abbott
Page LJ Fomise for Ufe



JOHN CITEVEDDEN

FSMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

December 31 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOQFStreetNE

Washington DC 20549

Rule 14a-8 Proposal

Abbott Laboratories ABT
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This further responds to the December 17 2010 request to block this rule 14a-8 proposal

supplemented December 30 2010

Attached is the sentence from the company 2010 annual meeting proxy equating abstain with

against

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2011 proxy

Sincerely

4heveddeF
Kenneth Steiner

John Berry John.Benyabbolt.com
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will be voted or not voted as specified Where no choice has been specified the proxy will be voted FOR the ratification of
Deloitte Touche LLP as auditors and AGAINST the shareholder proposals

With the exception of matters omitted from this proxy statement pursuant to the rules of the Securities and Exchthge Commission the

board of directors is not aware of any other issue which may properly be brought before the meeting If other matters are properly

brought before the meeting the accompanying proxy will be voted in accordance with the judgment of the proxy holders

Quorum and Vote Required to Approve Each Item on the Proxy

majority of the outstanding shares entitled to vote on matter represented in person or by proxy constitutes quorum for

consideration of that matter at the meeting The affirmative vote of majority of the shares represented at the meeting and entitled to

vote on matter shall be the act of the shareholders with respect to that matter

Effect of Broker Non-Votes and Abstentions

proxy submitted by an institution such as broker or bank that holds shares for the account of beneficial owner may indicate that

allot portion of the shares represented by that proxy are not being voted with respect to particular matter This could occur for

example when the broker or bank is not permitted to vote those shares in the absence of instructions from the beneficial owner of the

stock These non-voted shares will be considered shares not present and therefore not entitled to vote on those matters although
these shares may be considered present and entitled to vote for other purposes Brokers and banks have discretionary authority to vote

shares in absence of instructions on matters the New York Stock Exchange considers routine such as the ratification of the

appointment of the auditors They do not have discretionary authority to vote shares in absence of instructions on non-routine
matters The election of directors and the shareholder proposals are considered non-routine matters Non-voted shares will not

affect the determination of the Outcome of the vote on any matter to be decided at the meeting Shares represented by proxies which
are present and entitled to vote on matter but which have elected abstain from voting on that matterwill have the effect of votes

against that matter

ispectors
of Election

The inspectors of election and the tabulators of all proxies ballots and voting tabulations that identify shareholders are independent
and are not Abbott employees

Cost of Soliciting Proxies

Abbott will bear the cost of making solicitations from its shareholders and will reimburse banks and brokerage firms for out-of-pocket

expenses incurred in connection with this solicitation Proxies may be solicited by mail telephone Internet or in person by directors

officers or employees of Abbott and its subsidiaries

Abbott has retained Georgeson Inc to aid in the solicitation of proxies at an estimated cost of $19000 plus reimbursement for

reasonable out-of-pocket expenses

Abbott Laboratories Stock Retirement Plan

Participants in the Abbott Laboratories Stock Retirement Plan will receive voting instruction card for their shares held in the Abbott
Laborstorics Stock Retirement Trust The Stock Retirement Trust is administered by both trustee and an investmcnt counnittec Tire

trustee of the Trust is lvfercer Trust Company The members of the investment committee are William Chase Stephen Fussefl
and William Preece Jr employees of Abbott The voting power with respect to the shares is held by and shared between the

investment committee and the participants The investment committee must solicit voting instructions from the participants and follow

the voting insiructions it receives The investment committee may use its own discretion with respect to those shares for which no
voting instructions are received

Confidential Voting

it is Abbotts policy that all proxies ballots and voting tabulations that reveal how particular shareholder has voted be kept
confidential and not be disclosed exceptt

where disclosure may be required by law or regulation

where disclosure may be necessary in order for Abbott to assert or defend claims

where shareholder provides comments with proxy
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John Beriy Abbott.Laboratoiies 847 938 3501

Divisional Vice President 100 Abbott Park Road 847 938 9492

Associate GenØràl Counsel Dept 521 Bldg AP8A-2 johnberr@abbott.com

and Assistant Secretary Abbott Park IL 60064.6011

Securities and 8enefits

IIJ
December30 2010

VIA E-MAIL

Shareholderproposalssec.gov

Secur ties and Exchange Commission

Division of Corporation Finance

Office..o Chief Counsel

lOOF Street N.E

Washington DC 20549

Re AbbottLaboratoriesShareholder Proposal Submitted by Kenneth Steiner

Ladies and Gentlemen

By letter dated December 17 2010 Abbott Laboratories requested confithiation that

the.Staffof the Securities and Exchange Commission SECwill not recommend

enforcement action if in reliance on Rule 14a-8 Abbott excludes a.proposal the

Proposal submitted by Kenneth Steiner together with John Chevedden his

designated proxy the Proponent from the proxy materialsfor Abbotfs 2011 annual

shareholders.meeting By letter dated December 27 2010 the Proponent wrote to the

Staff requestingthat the Proposal be included in AbbOtts 2011 proxy materials

The Proponent asserts in his December 27 letter that the company point is merely to

clarify that under state 1aw the reference in the proposal to votes east against proxy

proposal would include the abstentions This assertion misçharacterizes and

oversimplifies Abbotts argument which is that the Proponent requested voting

standard thatviolates Illinois
corporate law and cannot be implemented even if

adopted

The Proposal reads as follows

RESOLVED Shareholders request that our board take the steps necessary so

that each shareholder voting requirement impacting our company that calls for

greater than simple majority vote be changed to majority of the votes cgt
for and agoins/ the proposal in compliance with applicable laws This includes

any.super-majority vote option of 67% 80% or other super-majority

percentage permitted under state law which our company can opt out of
and underlining added for emphasis

Abbott
Ptomise for Life



Securities and Exchange Commis ion

Page2

December 30 2010

Contrary to the Proponents assertion in his December 27 letter Abbotts December
17 letter doesnot merely clarify that.absteiitions should be counted as votes cast

against matter Instead Abbotts argument is that Illinois law requires abstentions to

be included in the denominator as shares rep esented at the meeting and entitled to

vote whether or not they actually vote on the matter while the Proposal in violation

of Illinois law excludes abstentions from the denominator entirely by requiring

consideration.oniy of votes.east.for and against matter

The substance of the simple majority voting standard specified in the Proposal is

that shareholder votes be decided by majority ofthe votes cast for and against any
matter The Proposal voting standard is very precise rncludmg only shares that have

been cast for and against matter Because an abstention represents shareholders

deliberate intent to not vote for or against matter it cannot simply be recharacterized

as vote cast against the matter and would certainly not be understood that way by
shareholders

voting on the Proposal In effect the Proponent argues that the voting

standard requested by the Proposal also encompasses substantively different voting
standard

The voting standard requested by the Proposal is not an unusual voting standard and

has commonly accepted mearirng The Proponent chose specific majonty voting

standard from .ong.multipl Iternatives and the standard he chose does not address

abstentions As demonstrated in the examples set forth in our original proposal the

treatment of abstentions is crucial to the outcome of shareholder vote under Illinois

corporate law he request in the Proposal that voting standards be changed in

compliance with applicable laws cannot legitimately be read to clarify the standard

clearly specified by the Proponent as meaning substantially different standard that

takes.abstentions into account

For the foregoing reasons and the reasOns set forth in my original letter request your
confirmation that the Staff will not recommend to the SEC any enforcement action if

the Proposal is omitted from AbboWs 2011 proxy matenals to the extent that the

reasons set forth in this.ietter are based Ofl matters of law pursuant to Rule 4a-

8j2ui this letter also constitutes an opinion of counsel of the undersigned as an

attorney licensed and admitted to practice in the State of Illinois

lIthe 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 2011 proxy materials

please contact me at 847-938-3591 or Steven Scrogham at 847-938-6166 We may

Abbott
Promise br Life



Securities and Exchange Commission

Page

December30 2010

CIII
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 Joim

Chevedden may be reached by tleph0MB Memorariduni M-O7-18

Very trul.y yours

Hr
John Berry

Divisional Vice President

Associate General Counsel

and AssistantSecreiary

cc John Chevedden

FISMA 0MB Memorandum MO7-16

Abbott
Promise br Life



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16 FISMAOMB Memorandum M-O716

December 27 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOQFStreetNE

Washington DC 20549

Rule 14a-8 Proposal

Abbott Laboratories ABT
Simple Majority Vote

Kenneth Steiner

Ladies and Gentlemen

This responds to the December 172010 request to block this rule 14a-8 proposal

The company provides information in its no action request that enables this proposal to be

considered in compliance with state law The company point is merely to clarifr that under state

law the reference in the proposal to votes cast against proxy proposal would include the

abstentions

For reference

Rule 14a8 Proposal October 2010 updated November 2010
Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that

each shareholder voting requirement impacting our company that calls for greater

than simple majority vote be changed to majority of the votes cast for and against the

proposal in compliance with applicable laws This includes any super-majority vote

option of 67% 80% or other super-majority percentage permitted under state law which

our company can opt out of

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy

Sincerely

4chevdde

Kenneth Steiner

John Beny John.Berryabbott.com



John Berry Abbott boretoies 847 938 3591

Oivisibnal Vice President CO Abbott Park Raad 847 938 9492

Associate Generat Counsel Ospi 321 aug AP6A-2 jcbben-yabboaccrn

and Assistant Secretary Abbott Park 6DO846O1

Securities and aenetas

lccentbcr 17 2010

VIA E-MAIL

Shareholderproposalssec.gQ

Securities and Exchange Conunission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Abbott .LaboratoriesSharehokler Proposal Submitted by Kenneth Steiner

Ladies and Gentlemen

On behalf of Abbott Laboratories md pursuant to Rule 4a-8O under the Securities Exchange

Act of 1934 Thereby request confirmatioi that the Staliof the Securities and Exchnnge

Commission src .ill not recommend uiforcemnt tion in reliance on Rule 14a

we do notinclucle the shareholder resolution the Proposal set fotth in the September 20
2010 letter submitted by Kenneth Steiner together with John Chevedden his designated proxy

for the Proposal.the PrOponent in the proxy materials for Abbottts 2011 annual

shareholders meeting which we expect to tile in defiiiitive form with the SEC on or about

March 152011

We received notice on behalfof the Proponent on October 2010 followed by an update on

November 2010 indicating that he would liketo present the Proposal at our 2011 annual

shareliolders meeting The Proposal copy of which together with its accompanying

supporting.statemcnt is attached as ExhibIt .4 reads as follows

RESOLVED Shareholders request that ourboard take the
steps necessary so that each

shareholder voting requirement impacting our company that calls for greater
than

simple majority vote be changed to majority of the votescast for and against the

proposal in compliance with applicable laws This includes an super-majority vote

option of 67% 0% or other super-majority peccnlage permitted under state law which

our COlfl8flV can opt out of

Pursuant to Rule 4a-8j have enclosed the Proposal and provided the following

explanation of the grounds upon which we deem omisston of the Proposal to be proper have

also enclosed copy of alt relevant correspondence exchanged with the Proponent in

Exhihil Pursuant to Rule l4a-8j copy o.f this letter is beIng sent to notify the Proponent

of our intention to omit the Proposal frorn.our 2011 proxy materials.

Abbott
Promise for Lile



Securities and Exchange Commission
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December 17 2010

We believe that the Proposal may be properly omitted from Abbotts 2O proxy materials

pursuant to Rule 14a-8 for the reasons set fOrth below

The Proposal can be excluded from Abbotrs prosy materials because if implemented
it would violate illinois corporate law

Rule l4ai2 permits exclusion of proposal if its implementation would cause the

company to violate any state federal or foreign law towhich it is subject Abbott is an

Illinois LOt poration gouncd by the Iliwois Busnuss Corporation Act the IBCA We

rcognw that the Proposal asks the Board to take steps so tint items tint call for vote of

greater than majority of the votes cast fr and against any matter which the PropOsal refers

to simple inortty be changed to majority of the votes L1t for nid agnnst the matter

in compliance ith applic thle hws but Illinois law does not permit th simple majority

vote formulation which lroponent request Therefore it impossible to implement the

Proposal in compliance withapplicable laws

Proponents simple majority proposal would violate Illinois law bccanse.it does not

include abstentions in the calctilatimi oftlze majority

Unlike the corporate law in Delaware New York and many other states Section 7.60 Olthe

iBCA provides

Quorum of shareholders Unless otheiwise proided in the articles of incorporation

majority of.otes of the shares entitled to vote on matkr rpresi.nted in person or by

proxy shall constitute quorum for consideration olsuch matter ata meeting of

shareholders hut in no eventshall quorum consist of less than one-third of the votes of

the shirts entitkd so to votc If quorum is pitsent the fflrmatr.e vote of the in ijonty

of thc.votes of the shares represented at themeeting and entitled to vote on matter

shall be the ict of the lruholders5 unless
greater number of %-otLs or oting by

is iequired by this Act or the irticle of incorporiirnn llii articles of

incorporation may require any number or percLnt greater than majority 01 votes up to

and including requirement of unanimity to constitute quorum fbo1dfice added for

emphas 1sf

Under the IBCA the affirmative Vot of majority of the shares represented at the meeting

and entitled to ote on matter whether or not any shareholders abstain from oting rather

than casting their voles for or rgamnst the in lttLr is required to ipprovc th mmrunless the

II3CA or the articles of incorporation require higher vote Therefore abstentions are part
of

the denominator used to termme if the requisite in ority ins bLn reached As Abbott made

etc ir in its 2018 proxy st itemuit 1shan.s represented by proxies hich ar prsint and

entitled to %ote on m-lttLr but which have elected to abstain from voting on thit matter %ill

have the effbct of votes against that matter The simple majority vOting standard requested

by the Proponent is majority of the votes cast for and against proposal This standard

Abbotl
Promise for Life
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December 17 2010

which Ignores abstentions could result in matter submitted for shareholder vote being

approved by less than the minimum shareholder vote required by the IBCA

The following examples demonstrate how the application of the Proposalwould violate th

requirements of Illinois law Assume the tbflowing the quorum requirements are met ii
100 shares at-c represented and entitled to vote on the matter at shareholder meeting and iii

45 shares vote for 35 shares vote against and 20 shares abstain from that niarter

Application of Proponent Standard Under the Proponents standad the matter would

piss because the smipk majortt contained in the Proposal would be obhmcd 45/45-r35
45/80 5625%

Application of IRCA Standard Under the lBC the matter would be detbated because it

received the affirnntive vote of only 45% of the shares represented at the meeting and entitled

to votc with the abstentions as well is the for and against votes counted in the total number

of shares represented and entitled to votea the meeting 45145354-20 451100 45%

Abbotts by-laws incorporate the II3CA statutoiy majority vote standard Neither Abbotts

it-ticks of incorporition nor its by4aws specif\ any other majority or super-majority standard

Specifically. Articleli Section of Abbotts by-laws provides

SECTION QUORUM If quorum is present theaffirmative vote ofthe majority

of the shares represented at the meeting and entitled to votC on matter shall be tin at of

the sliarUiolders unless the vote of greater number or voting by dassts is rcquircd by

ihe f3usiriess Corporation Act of 1983 or the Articles of Jnorporation is an effect on tin

date of such determination.

Section 7.60 ofthe 1BCA clearly states compariysarticles of incorporation can only rczise

the voting requirement above the statutory majority standard not lower it

It is thtrclore my opinion that Ii Proposal violatcs Illinois law because it _ould n_suit in

situation where matter submitted forshareholder action could be approved by the holders of

fewer shares than permitted by the Illinois statute

B. The Illinois statutory majority voiiiig requirement is different from the

corresponding Delawirc and New Yoi SI itutory requirements

Section 760 of the IBCA
differsfromilscounterparts.in New York and Delaware

Section 64 of the New York Business orporatmon aw specifies th atmauers subject to

shareholder vote unless otherwise required byNew York law orthe certificate of

ant.orporitmon shall be authorized majority of the votes cast in fivor of or tanst su.h

action at meeting of shareholders by the holders shares entitled to vote thereon

Section 162 of thL De1aar Ginerat Corporation Law DGCL provades tht subj.tto
DGCL voting requirements for specified actions unless otherwise specified in corporations

Abbott
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byIaws or certificate of incorporation in all matters other than the election ofdirectors the

affirmative vote of the mjority of shares present in
person or represented by proxy at the

meeting and entitled to vote on the subject matter shall be the actof the shareholders

Although the Delaware statute contains default majority voting standard that is similar to the

IJ3CA and different from the majority of the votes cast for and against the proposal standard

requested by the Proponent the Delaware statute permits its majority voting rule to be

changed by corporations charter or by-laws Unlike the Delaware statute Illinois law does

not permit the lower majority voting standard contained in the Proposal

In Omicün Group Inc Mar201.0 and GileadSciences Thc Dec 2.1 2009 the SEC
Staff did not concur that proposals similar to the Proposal could be excluded because they
iolated pplIablL law Howevtr the ipplicable kw in Otunicom w1s Ne York la and th

apphcabh law in Oilead Suenus was Delaware law heretorL in those letters the rquestcd

majority standard did not in all eases violatt the niinimum majority votiiig requirement

riquired la as is the ease in Illinois and those letters are distinguishable from the current

situation

The IBCA requirs mon than Mnlple Ijority vote to approve certrn fund inienLil

changes and extraordinary business transactions

The IBCA contuns several pros isions that
require the affirmative vote of at least to-thirds of

the outstanding shares entitled to vote Forexample such statutory super-majority vote is

required by Section 10 20 of the BC\ for tmcndmtnts to the irticles of incorporation by
Se.tioii 11 20 of the II3CA wtth respect to mergers by Section 11 60 of the IBCA with

respect

to sales leases or exchanges of all or substantially all of the assets other than in the usual

and regular course of business and by Section 12.15 of the IBcA with respect to voluntary
dissolution by %ott of shareholders The tet of ich of thise statutory provisions is contained

in thibit Vhih each of thLst
statutory provisions permits the two thuds vote

requirement to be changed by the articles incorporation these statutory provisions do not

permit the requisite shircholr vote for approal of such arittus to be changed to kss than

majority of the outslcrnclwg shares cntitkd to votc In addition other statutor provisionc
such as Section 8.35 of the IBCA which addresses removal of directors require the vote tO

be based on majority of outstandin.g shares

The Proponent has requested simple majority voting standard based on shares cast for and

againstThat is not permitted.by the IBCA with respect tO the votes required under the

shtutorv pros Isions listed in the inimeclnlcly pi cu.ding iragr iph The folIo
tug eviniples

deinonstrat how the Proponcnts simplc majority standard .iolates thii_ BCA ith rt.spect

to such fundamental changes and extraordinary business transactiOns Assume there were 100

outstanding shares entitled to voteand shares quoruta were represented at the meeting

Aplicntion of Proponents Standard Under the Proponents standard such fundamental

changes or extraordinary business transactions would be approved if majority ofthe shares
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______ Promso for Uf



Securities and Exchange Commission

Page

December 1.7 2010

actually voted without taking.abstentions into accoirnO were voted in favor of that agenda
item In this example the Proposal could result in such matter being approved with 15

votes for 10 votes against and 26 abstentions

Application IBCA Standard Even if reduced to the extent permitted by their provisions the

IBCA requires that at least majority of the outstanding shares
approve

the matters covered by
one of these statutory provisions which in this example requires the affirmative vote ofSl

shares

As result it is my opinion that the Proposal would violate the IBCA with respect to the

ilindamental chaiges and extraordinary transactions that are subject to these statutory

provisions

The IBCA coiltains both business combination provision and a.fair price provision
that pros ide for super-majority vote in certain cncnmstances which cannot be reduced

to the simple majority requested by the Proponent

Business Combination Provision

Section Ii 75 of the IBCA prohibits business combination with an interested shareholder

which is defined is person ssho owns 15% or moic of thc outstanding soling shares for

three
year icrtod unless prior to such time the board of directors approved either the

business combination or the transaction ishich tesulted in the shareholder becoming an

interested sharcholdcr the interested shareholder acquired at least 85% of the outstanding

voting shares Le1udmg stock bud by directors who Ire ilso oluiccrs or by cerlrnn employee
stock plans in the transaction in sshich it beeime an interested shareholder or the business

combination is approved by the board ot directors and the affirmative votc oJ at least 66 2/3%
of thc outstanding oting shares which arc not ov ncd by the interestcd sharehoidcr The text

of this Statutory provision is contained inExhibjt

Section 11.75d specifie.that.tlie 66.2/3% vote requirement cannot be increased by .a

compiny articles of incorporIuon or by lasss However it does not discuss deere ising the

votc rcqutrcmcnt Undcrthc l13A Scetion l0b2v establishes minimum ote
rcquiremcnt in urcumstanecs whcre provision of the IL3CA such as Section Ii

otherwise
rcquircs two thirds shareholckr voic As indie ited be1o Section l0bX2s

provides that a.companys articles of incorporation may not require minimum vote of less

thin inajorits nithe outst indmg shares cntitled to votc on matter Specifically Section

Ob2v only allows comp mvs articles of incorporation to increase or dccrease thc

vote requirement contained in an IJ3CA pri vision that

requires for approv.a of
corporate action two-thirds vOte of the shareholders by

specifying any smaUci or largcr vote rcqwrement not less than majority of the

otitsianiling shares entitled tovote oi the æiatter and nct less than majority of.the
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outstanding shares of each class of sharesentitied to vote asa class on the matter

flloidftice cick/edjbr emphasisJ

Because the Proposalrequestsa majority of the votes cast for and against matter as opposed
to nvijorit of thc

outtinthng slnrcs entitled to vote on mattir it is ilso my OlifliOi that

the Proposal violates Illinois law with
respect to Section 11.75

Fair Price Provision

Section 785 of.th IBCA requires the affirmative vote ofi 80%of the
voting power rind ii

mijority of the oting hires held by dtsintcrested shareholders for certain busincss
combinations unless statutory price and procedural temis are met orthe transaction is

approvcd by two-thirds ot the disintercstcd directors The text of this statutory provision is

contamed in .kxhthi flus stltutor% provision does not contain any hnguagc pcrmitting he
slidreholder voting requirerncnt to bc clvmgcd to simple majority To the contriry Section

785Bspecifies that 80% of the voting power and tIieaiiirmative vote of majOrity ofth
disiniciested shareholrs is rcquircd except is other ise eprcssh provided in par igriph
of this Section which only providcs exceptions for transictions npprocd by
disinterested directors or meeting specified price and ocedura1 requirements arid which does
not contemplatedifferent voting thresholds

lnstt..ad of addressing voting arntions ectton 85 permits company to opt out ci this

statutory proision compleicly which itself would rcquirt more than simple majority vote
and which is not the action requcstcd by the Proposal Section l0b2ts of the U3CA
which providesauthorizat ion for articles of

incorporation to supersede statutory recjuirements
for two-thirds votes quoted above by its terms is not applicable to Section 7.85

Even if the voting standard of Section 7.85 could bemadified pursuant to SectiOn 7.60 ofthe

IBCA notwithstanding thc lick of cprcss iuthoriiition in eithcr Scction 85 or Section 10

and it is not clear th it Illinois law would permit such modific thou lilmois law would not

pelinit atransiction covered by Section 785 to bc approved by majority of the votes cast for

or against as requcsied by the Proposil Rather br the reasons discusscd abovc majority of
the shares reprcsentcd at the meeting and entitled to votc thereon is requurcd by Section 60
is required to

approvc transaction coered by Scction 85 Accordingly it is my opinion
that the Proposal violates Illinois law with respect tothi statutory provision as vcI1

In summary for all of thc rcasons dewribt.d in this Scetuon it us my opinion that the Proposal
isexciurlable from Abbotts 2011

proxy statemciit under Rule 14a-8i2

11 The Propos il in be ecludd fiorn Abboit pro materials because the Coinpan
does not have the power and authority to Implement the proposal if adoptetL

Rule 14a-8i6 permits company to exclude proposal from
proxy statemerutif the

company would lack the power or authority to implement it Because the Proposal violates
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Illinois law for.the reasons described in Section of this letter Abbott lacks the power to

impkment the Proposil The stmple ority \oting stand ird requested by the Proponent is

majority of the votes cast for and against matter This standard which ignOres
abstentions could result in matter submitted for shareholder vote being approved by less

than the minimum shareholder vote required by the IBCA

The SEC Staff has repeatedly recognized that companies do not have the power and authority
to implement pposals that violate state law See for example thering-Plough Corp Mar
27 2008 proposal that the board adopt cumulative voting would violate New Jersey law
hauL ofArnc .a Coip Feb 26 2008 proposil requt.stmg the boird to disclose fces paid to

acompensation consultant that were subject to confidentiality agreement would violate

North Carolina law PGE Corp Feb 25 2008 proposal that the board adoptcnmulative
voting would violate Cibforma hw The Bocmg Company feb 192008 proposal tint the

board amend the govcrnmg documents to runove resiriction on the shareholder right to ict by
Written consent would iolate Delaw ire law Noble Lorporalion Jan 192007 proposal
that the board rcvise the iruclcs ot association to pros ide that icli director be elected on an
annual basis would violate Caymm Islands law Xerox Corporazon reb 23 2004 proposd
for board to amend the certificate of incorporation to reinstate the rights ofsllareholdØrs to
take acuon by written consent and to call sptual mcetings would violate New York law and

Co.xncorp Inc Feb 22 1996 proposal th it the board rescind an executive stock option
plan would violate Ohio Jaw

Therefore it would be inappropriate for Abbott to submit mattcrto shareholders for voteif
tht matter if approved would violate Illinois law md thus be beyond Abbott power and

authority to implement ised on the abovt it is also my opinion that the Proposal is

excludable from Abbotts 2011
proxy statement under Rule 14a..8i6

III rht
Proposal an bt exclutkd from Abbotts proxy miteri 115 bet anse it is ua

improper matter for shareholder attion under Illinois law

Rule 14a 8ilpernut exclusion of
proposal it it Is not

propt.r subjut for Iction
shaicholdus tinder thi Iass of the jurisdiction of the Loinpanys organization For that reasons
dcsu-ibed in Sections and 11 ot this letter thi

Propos ii if adopted sould cause Abbott to
violate Illinois hwand thus could not be implemented Because the Proposal viohtes Illinois

lass and is beyond Abbott powcr to implement in any csent it is my opinion that it is an

Improper subjt.ct for action sla ireholder undcr thc lasss of Illinois Accordmgly it is my
opinion tht that Proposal is excludable from Abbott 2011 prox statement under Rule 4a
8il
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1V The Proposal may be propeily omitted under Rule 14a-8i3 and Rule 14a-9 as itis

niaterially false and misleading

hiadditionto being xcludab1c because ifadopted the Proposal would cause Abbott to

violak llinois law the Proposal nny ilso proprly be excluded bcciuse it iohtes ecrhin
SEC proxy rules

Rule 14a-8i3 under the Exchange Act permits registrant to omit proposal and any
statement in support thereof oni its proxy statement and the form of proxy

If the proposal or supporting statement is contrary to any of the Comm issions proxy
ruk.s including Ruk l4a vliiih prohibits nrttLriallv false or misledmg stakrnLnts in

proxy soliciting materials

Staff Legal Bulletin No 1413 Scpt 15 2004 clarthtd that this basis for exclusion ipplies

where

the resolution contained in the proposal is so mnheruitly vague or mndefinitc that neither

flu stockholders voting on the proposal nor the company in implementing the poposal if
adopted would he able to dctcrmint with any reasonable crtamnty txactl whit actions or

measures the proposal requires

The very nature of the Proposal is mnheu.ritly talsi and misleading Ihe Proposal rquLsts that

th boird tike necessir steps so that each sharehokkr ottng requirement be changed to

simple majority of the votes Cast br and against 41 matter in compliance with applicable
laws loweer for the rcasons scribed in Section ot this lcttmr the simple majority
requcsted.by the

Proponelit violates Illinois 1aw Therefore it is not possibleto1niplemcinthe

Proposal in comnplianc with applmvtblc laws en it it sas argui.d that this Proposal did

not violate Illinois la and as not heyond Abbott power and authority to mmpkmcnt
because the phrase in compliance with applicable laws was intended to mean that actions

requested by the Proposal arc only rLqucsted if they would comply with applicable law it is

in tteriilly false and miskading to submit to shireholdcrs proposal thit purports to be hinted

to changes that can be made in compliance with law When in fact thereare nO circumstances

undo which such proposal could be implementLd in .ompIiince with Illinois hw l3eciuse of

the inherent contradiction of seeking snnplc majority standard in compliance with

applicable laws when the requested standard itself violates Illinois law the Proposal is so

vaguc and indefinite di it shireholdcrs will not know with reasomnble em-tamnty hat thLy are

being asked to vote upon

The StatThas previously concurred that proposal could be excluded as vague and indefinite

tmdu- Rule 14a8i3 in situitmon where iccording to an opinion of counsel submiticd
the company the standard requested by the proponent could not be implemented in

accordanie with appliLable hw PJlei hu in 29 2008 proposal requested the board

to im.nd the by laws md any other
ippropriati govuning doc.umcnts in order that there is no

restriction on the sh ircholder right to ill speeni meeting compirid to the stanhrd allowed

by applicable kw on calling special meeting
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The Staff has also repeatedly permitted exclusion of proposal as misleading where it was

sufficiently vague and indefinite thit the tompany and its shareholders might interpret the

proposal differently Forexample in Puqua Industries Inc avail Mar 12 19.91 the Staff

stated that neither shareholders voting on the proposil nor the Company in implementing the

proposal if adopted would he able to determine with any reasonable certainty what actions
would be.taken under the proposal The staff believes therefore that the proposal may be

misleadmg because any action ultimately taken by the ompmy upon implementation could
bi significantly different from the aLtions envisioned by shareholders voting on the proposal
See also Banh ofArne ca corp wail June 18 2007 iIlowing exclusion of proposal
calling for the board of directors to compik report coneming the thinking of the Directors

concerning representative payces vague md indefinite Puget Energy Inc avail Mar

2002 allowrng exclusion of proposal requesting that the company board of directors

take the
ncccssmiy stups to implement mplicy of improved corporate governance and Qj

SEC 287 r.2d 773 781 8th Cir 1961 quoting the SEC Withoulattcmptrngto determine

whether under the laws of Missouri proposal commanding the directors to create

stockholder relations office is proper subject for action it appears to us that the proposal as

drafted and submitted to the Lompany is so vague and indefinite as to make it unpossible for

either the board ofdirectors or the stockholders at large to comprehend precisely what the

proposal would entail We therefore did not feel that we would compel the company to

ii elude theproposal in its presentformin its proxystatcnient.

Accordingly it is my opinion that the Pioposal is exctudablc from Abbotts 2011 proxy
statement under Rule 14a-8i3 and Rule 4a9

The Propoa1 can also be excluded under Rule 14a-8i3 because it violates the
Rules 14a-4a3 and I4a-4bI of tlieS.ECs proxy ru1es

Under Rule l4a-8i3 company may exmJude shareholder proposal if the proposal or

supporting statement is contriry to any of the SECs proxy rules or regulations ror thi

reasons desci ibi.d below the Proposal may be propi.rly excludi.d under Rule 4a-2i3
because it iscontraiy to Rules 14a-4a3 and l44b1 of th SEcsproxy rules

Rule 14a-4Æ3requires that the form of proxy

shall idcntif clearly and imp-utmallv each si.parite mattem intended to be acted upon
whether or not related tothe approval of other matters...

Rule 14a 4b1 requires thit the form of pro provide means by which the shareholders are

afforded an opportunity to specify by boxes choice between approval or disapproval of
or abstention with respect to each separate matter referred to theróin as intended to be

acted upon
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In tdoptmg amendments to Rule 14a-4 in 1992 the SEC explained that the amendmtnts will

allow shareholders to communicate to the board of directors their views on each of the matters

put to vote and to prohibit electoral
ty mg arrangements that restrict shareholder voting

choices on matters put before shareholders for approval Exchange Act Release No 31326

October 16 1992

he Proposal cos ers miny different situations pursuant to winch shareholders ire entitled to

vote under Illinois law However the Proposal dOes not differentiate among the various

statutory provisions that require vote in excess of the simple majority requested by the

Proposal As result the Proposal dots not iliow shireholders to choose which specific

statutory provisions to rnodi1 because the Propal requires an all or nothing decision

Shareholders must either Vote for or against thi Proposal or abstain from voting with respect

all matters for which Illinois law provides voting standard different than the simple
majority contained in the Proposal Becae the Proposal is bundled it does not permit

meaningful sharehOlder vote

While the Proposal on its surface may appear to address single topic under the catch all of

simplemajority voting standard in reality it addresses various provisions of the Illinois

statute that specify voting rules in the context of distinct corporate actions Each of the

statutory pros isions discussed in Section raise separate issues and concerns rorexample
shareholders mayview the required vote oil rnergor difThrentlythan they would the vote ona
charter amendment Howtver the Proposal would not give them the opportunity to vote

differently withrespect to these individual matters

The Proposal fails to separate each statutory provision it would affect and does not give
shareholders the opportunity to vote on each separate matter notwithstanding the differing

substmtivi issues covered by the v-irious statutory provisions Consequently the Proposal
violates Rules 14a 4a3 and 14i-4bi Therefore it is my opinion that the Proposal is

excludable from Abbotts 2011 proxy statement

VI Conclusion

For theforegoingreasons request your confirmatiOn that the Staff will nOtrecominend to the

SEC any enforcement action if the Proposal is omitted from Abbotts 2011 pmxy materials

To the extent that the reasons set forth in this leticr are based on matters of law pursuant to

Rule I4i-8j2iii this ktter ilso constitutes an opinion of counsel of the undersigned as an

attorney licensed and admitted to practice in the State of Illinois
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lithe Staff Iris any qnLstions ith respt to the loregol% or if for any reison the Staft docs

not agree that we may omit the Proposal from our 201 proxy materials please contact me at

847-938-3591 or Steven Scrogham at 847-938-6166 We may alsobe reached by facsimile at

847-938-9492 and sould apprcciatL it jf.ou would send your ruponse to us by facsimile to

that number The Proponent John Chevedden may be reached by teila10MB Memorandum MO716

Very truly yours

John Ilerry

Divjsioral Vice President

Securities and Benefits

Domestic Legal Qperations

Enclosures

cc John ChevØdden

F3MA 0MB Memorandum MO716

Abbott
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Kenneth Steiner

FIsMA 0MB Memorandum MO716

Mr Miles White

Chairman of the Board

Abbott Laboratories ABT
100 Abbott Park Rd

Abbott Park IL 60064

Phone 47 9376lOO

Dear Mr White

submit my attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modifration of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

at
FISMA 0MB Memorandum MO7i6

to facilitate prompt and verifiable communications Please identii this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by email
tQFISMA 0MB Memorandum MO715

Kenneth Steiner Date

cc Laura Schumacher

Corporate Secretary

Steve Scrogham steven.scroghamabbott.corn

Angela Duff angela.duffabbott.com
FX 847 937-9555



Rule 14a-8 Proposal October 2010

Number to be assigned by the company Adept Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement impacting our company that calls for greater than simple

majority vote be changed to majority of the votes cast for and against the proposal in

compliance with applicable laws This includes any super-majority vote option of 67% 80% or

other super-majority percentage permitted under state law which our company can opt out of

Supermajority vote requirements can be almost impossible to obtain when one considers the

substantial
percentage of shares that are typically not voted at an annual meeting For example

Goodyear 01 management proposal for annual election of each director failed to pass even

though 90% of votes cast were yes-votes Supermajority requirements are often used to block

initiatives supported by most shareowners but opposed by management

This proposal topic won from 74% to 88% support at the following companies Weyerhaeuser

WY Alcoa AA Waste Management WM Goldman Sacha OS FirstEnergy FE
McGraw-Hill MHP and Macys

Corporate governance procedures and practices and the level of accountability they impose are

closely related to financial performance Shareowners are willing to pay premiumfor shares of

corporations that have excellent corporate governance Superinajority voting requirements have

been found to be one of six entrenching mechanisms that are negatively related with company

performance See What Matters in Corporate Governance Lucien Bebchuk Alma Cohen

Allen Ferrdll Harvard Law School Discussion Paper No 491 09t2004 revised 03t2005

If our Company were to remove each supennajority requirement it would be strong statement

__ that our Company is conunitted to good corporate governance and its long-term financial

performance

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for improvement in our companys 2010 reported corporate governance status

Please encourage our board to respond positively to this proposal Adopt Simple Majority Vote

Yes on to be assigned by the company

Notes

Kenneth Steiner FSMA 0MB Memorandum MO716 sponsored this proposal

Please note that the title of the proposal is part of the proposal

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15
2004 including emphasis added

Accordingly going forward we believe that It would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal In

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered



the company objects to factual assertions because those assertions may be

interpreted by sha eholders in manner that is unfavorable to the company its

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such
We believe that It Is appropriate under rule 14a-8 for companies to address

these objections In their statements of opposition

See also Sun Microsystems Inc July 212005
Stock will be held until after the annual meeting and the proposal will be nrescnted at the annual

meeting Please acknowledge this proposal promptly by emai 0MB Memorandum M-07-1



Kenneth Steiner

FSMA 0MB Memorandum MO71S

Mr Miles White

Chairman of the Board

Abbott Laboratories ABT L4 t1 iZ Ol P0/3 TE
100 Abbott Park Rd

Abbott Park IL 60064

Phone 847 937-6100

Dear Mr White

submit my attached Rule 4a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-8

requirements including the continuous ownership of the
required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is myproxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming
shareholder meeting beibre during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 Dr000sal to John Chevedden

at
FISMA 0MB Memorandum M-07-1

iucituaie prompt anti vermame communications Please identit this proposal as my proposal

4t exclusively

This letter does not cover proposals that arc not ruLe 4a-8 proposals This letter does not grant
the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my propoal

promptly by email tOFSMA 0MB Memorandum MO716

__
Kenneth Steiner Date

cc Laura Schumacher

Corporate Secretary

Steve Scroghani steven.scroghamabbott.com
Angela Duff angela.duffabbott.com
FX 847 937-9555



Rule 14a-8 Proposal October 62010 updated November 32010
Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement impacting our company that calls for greater than simple

majority vote be changed to majority of the votes cast for and against the proposal in

compliance with applicable laws This includes any super-majority vote option of 67% 80% or

other super-majority percentage permitted under state law which our company can opt out of

Supermajority vote requirements can be almost impossible to obtain when one considers the

substantial percentage of shares that are typically not voted For example Goodyear

management proposal for annual election of each director failed to pass even though 90% of

votes cast were yes-votes Supermajority requirements are often used to block initiatives

supported by most shareowners but opposed by management

This proposal topic won from 74% to 88% support at the following companies Weyerhaeuser

Alcoa Waste Management Goldman Sachs FirstEnergy McGraw-Hill and Macys

Corporate governance procedures and practices and the level of accountability they impose are

closely related to financial performance Shareowners are willing to pay premiumfor shares of

corporations that have excellent
corporate governance Supermajority voting requirements have

been found to be one of six entrenching mechanisms that are negatively related with company
performance See What Matters in Corporate Governance Lucien Bebchuk Alma Cohen
Allen Ferrell Harvard Law School Discussion Paper No 491 09/2004 revised 03t2005

If our Company were to remove each supermajority requirement it would be strong statement

that our Company is committed to good corporate governance and its long-term financial

performance

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for improvement in our companys 2010 reported corporate governance status

The Corporate Library www.thecorporatelibrary.com an independent investment research firm

rated our company with High Governance Risk and HVery High Concern in executive

pay $26 million for CEO Miles White and $10 million for Vice President James Mazzo

Our company did not disclose annual performance targets There was no way to discern whether

such targets were challenging or not and the level of discretion used Long-term equity amounts
were indeed determined by discretion Mr Whites total equity grant date value exceeded $15
million in 2009

Each director on our Executive Pay Committee received 27% in negative votes in 2010 William

Daley lames Farrell Laurance Fuller William Osborn and William Smithburg

James Farrell and William Sntithburg were designated as Flagged Problem Directors due to

directorships immediately preceding bankruptcy at UAL Corporation and Smurfit-Stone

Container Corporation respectively These Flagged Directors held of 14 seats on our most

important board conunittees Four directors were beyond age 70 succession planning concern

Directors Miles White Roy Roberts David Owen Laurance Fuller and William Sniithburg had
12 to 28-years long-tenure independence concern



Please encourage our board to respond positively to this proposal Adopt Simple Majority Vote
_Yeson3

Notes

Kenneth Steiner FISMA 0MB Memorandum MO71 3pOnsored this proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by The company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15
2004 ineluding emphasis added

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

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or Its officers and/or

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

shareholder proponent or referenced source but the statements are not
Identified specificaVy as such

We believe that it is appropriate under rule 14a-8 for companies to address
these objections In their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the

proposal will be nresentfd at the annual

meeting Please acknowledge this proposal promptly bY Cl
1FISMA 0MB Memorandum M-07-1
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Steven Scrogharn Abbott Labo.docies Tel 847938-8168
Counset Securles and 8enehis 847 938-9492

Dept ooa Bdg AP-2 E-mail stoven.scro9hameabbott.com

100 Abbott Park Road

Abbort Park IL 60084-801

October 11 2010 Via Federal Express Email

Mr John Chevedden

flSMA 0MB Memorandum M0716

This letter acknowledges timely receipt of the shareholder proposal submitted by
Kenneth Steiner who has designated you his proxy and instructed that we direct

all communications to your attention Our 2011 Annual Meeting of Shareholders

is currently scheduled to be held on Friday April 29 2011

Rule 14a-8 under the Securities Exchange Act of 1934 requires that the

proponent submit verification of stock ownership We await proof that Mr
Steiner has continuously owned his shares for at least one year prior to the date

that he submitted his proposal Please submit this information to Abbott no later

than 14 calendar days from the day you receive this letter You may send your

response to my attention

Abbott has not yet reviewed the proposal 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

VZl
Steven Scrog ham

cc John Berry

Kenneth Steiner

Abbott
Prnmse Ue



0MB Memorandum M-O71
PAGE 01/01

DISCbUNT BROIERS

As introducing broker for the account of Aep7 k64 Si.º_c_
account flumbeisMA 0MB Memorandum M-Ohetd with National Financial Services Co --
as custoian DJF Discount Brokers hereby certifies that as of the date of this certification

vm Sn/i and has been the beneficial owner of/Oat
shares of ftiE/ 6frejav having htld at least two thousand dollars

worth of the above mentioned secwity since the fbllowing date also having

held at Least two thousand dollars worth ottlie above mentioned secunty from at Least one

year prior to the data the proposal was submitted to the company

Sincerely

Mark Filiberto

President

Di Discount Brokers

Post-It Fax Note 7671 Dab .1tJDI

7-1

198$ Maru5 Avenuc Suite C114 Lake Succcss NY 1104Z

516 323-2600 300 695EASY www.dj1ds.corn Fax 516 Z8-223

Date /ç7t -O/O

To whom It may concern

ToL C4CVd./i
JDepL Ga

0MB Memorandum

1r1Th-t
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Super-Majority Voting Statutes

Illinois Business Corporation Act Section 10.20 Amendment by directors and shareholders

Any amendment authorized by Section 10.05 may be adopted by the action of the directors

and shareholders in the following manner

The board of directors shall adopt resolution setting forth the proposed amendment

and directing that it be submitted to vote at meeting of shareholders which may be either an

annual or special meeting

Written notice setting forth the proposed amendment or summary of the changes to

be effected thereby shall be given to each shareholder of record within the time and in the manner

provided in this Act for the giving of notice of meetings of shareholders If such meeting be an

annual meeting the proposed amendment or such summary as aforesaid may be included in the

notice of such annual meeting If the adoption of the amendment would give any class or series of

shares the right to dissent the notice shall also enclose copy of Section 11.70 of this Act or

otherwise provide adequate notice of the right to dissent and the procedures therefor

At such meeting vote of the shareholders entitled to vote on the proposed

amendment shall be taken The proposed amendment shall be adopted upon receiving the affirmative

vote of at least two-thirds of the votes of the shares entitled to vote on such amendment unless any
class or series of shares is entitled to vote as class in respect thereof in which event the proposed
amendment shall be adopted upon receiving the affirmative votes of at least two-thirds of the votes of

the shares of each class or series of shares entitled to vote as class in respect thereof and of the total

votes of the shares entitled to vote on such amendment

The articles of incorporation of corporation may supersede the two-thirds vote

requirement of subsection by specifying any smaller or larger vote requirement not less than

majority of the votes of the shares entitled to vote on the amendment and not less than

majority of the votes of the shares of each class or series of shares entitled to vote as class on

the amendment addedfor emphasis

Any number of amendments may be submitted to the shareholders and voted upon by

them at one meeting

Illinois Business Corporation Act Section 11.20 Approval by shareholders

vote of the shareholders entitled to vote on the proposed plan of merger
consolidation or exchange shall be taken The plan of merger consolidation or exchange shall be

approved upon receiving by each corporation the affirmative votes of at least two-thirds of the votes

of the shares entitled to vote on the plan unless any class or series of shares of any of such

corporations is entitled to vote as class on the plan in which event as to such corporation the plan

of merger consolidation or exchange shall be approved upon receiving the affirmative votes of at

least two-thirds of the votes of the shares of each such class or series of shares entitled to vote as

class on the plan and of the votes of the total shares entitled to vote on the plan Any class of shares

of any such corporation shall be entitled to vote as class if the articles of incorporation so provide or

if the plan of merger consolidation or exchange as the case may be contains any provision which if
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contained in proposed amendment to articles of incorporation would entitle such class of shares to

vote as class

The articles of incorporation of any corporation may supersede the two-thirds vote

requirement of this Section as to that corporation by specif5iing any smaller or larger vote

requirement not less than majority of the votes of the shares entitled to vote on the issue and

not less than majority of the votes of the shares of each class or series of shares entitled to

vote as class on the issue added for emphasis

No vote by the shareholders of corporation that is surviving party to plan of

merger or that is the acquiring corporation in plan of exchange shall be required unless its articles

of incorporation provide to the contrary if

the plan of merger or exchange does not amend in any respect the articles of

incorporation of such corporation

each share of such corporation outstanding immediately prior to the effective date of

the merger or exchange has the identical designations preferences qualifications limitations

restrictions and special or relative rights immediately after the effective date thereof and

either no common shares of the surviving or acquiring corporation and no shares

securities or obligations convertible into such shares are to be issued or delivered under the plan of

merger or exchange or the authorized unissued common shares of the surviving or acquiring

corporation to be issued or delivered under the plan of merger or plan of exchange plus those

initially issuable upon conversion of any other shares securities or obligations to be issued or

delivered under such plan do not exceed 20 per cent of the common shares of such corporation

outstanding immediately prior to the effective date of the merger or exchange

Illinois Business Corporation Act Section 11.60 Sale lease or exchange of assets other than
in usual and regular course of business

sale lease exchange or other disposition of all or substantially all the property and assets

with or without the good will of corporation if not made in the usual and regular course of its

business may be made upon such terms and conditions and for such consideration which may
consist in whole or in part of money or property real or personal including shares of any other

corporation domestic or foreign as may be authorized in the following manner

The board of directors shall adopt resolution recommending such sale lease

exchange or other disposition and directing the submission thereof to vote at meeting of

shareholders which may be either an annual or special meeting

Written notice stating that the purpose or one of the purposes of such meeting is to

consider the sale lease exchange or other disposition of all or substantially all the property and

assets of the corporation shall be given to each shareholder of record within the time and in the

manner provided by this Act for the giving of notice of meetings of shareholders and shall also

inform the shareholders of their right to dissent and either enclose copy of Section 11.70 or

otherwise provide adequate notice of the procedure to dissent If such meeting be an annual meeting
such purpose may be included in the notice of such annual meeting

At such meeting the shareholders entitled to vote on such matter may authorize such

sale lease exchange or other disposition and fix or may authorize the board of directors to fix any
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or all of the terms and conditions thereof and the consideration to be received by the corporation
therefor Such authorization shall require the affirmative vote of the holders of at least two-thirds of
the outstanding shares entitled to vote on such matter unless

any class or series of shares is entitled to

vote as class in respect thereof in which event such authorization shall require the affirmative vote
of the holders of at least two-thirds of the outstanding shares of each class or series of shares entitled

to vote as class on such matter and of the total outstanding shares entitled to vote on such matter

After such authorization by vote of shareholders the board of directors nevertheless
in its discretion may abandon such sale lease exchange or other disposition of assets subject to the

rights of third parties under any contracts relating thereto without further action or approval by
shareholders

The articles of incorporation of corporation may supersede the two-thirds vote

requirement of this Section by specifing any smaller or larger vote requirement not less than
majority of the outstanding shares entitled to vote on the matter and not less than majority of
the

outstanding shares of each class of shares entitled to vote as class on the matter
addedfor emphasis

Illinois Business Corporation Act Section 12.15 Voluntary dissolution by vote of
shareholders

Dissolution of
corporation may be authorized by vote of shareholders in the following

manner

Either

The board of directors shall adopt resolution which may be with or without their

recommendation proposing that the corporation be dissolved
voluntarily and directing that the

question of such dissolution be submitted to vote at meeting of shareholders which may be either

an annual or special meeting or

Holders of not less than one-fifth of the votes of the shares entitled to vote on
dissolution may in writing propose the dissolution of the corporation to the board of directors if the

directors fail or refuse to call meeting of shareholders to consider such proposal for more than one
year after delivery thereof the shareholders

proposing dissolution may call meeting of the
shareholders to consider such proposal

Written notice stating that the purpose or one of the purposes of the shareholders

meeting is to consider the voluntary dissolution of the corporation shall be given to each shareholder
whether or not entitled to vote at such meeting within the time and in the manner provided in this Act
for the giving of notice of meetings of shareholders If such meeting be an annual meeting such
purpose may be included in the notice of such annual meeting

At such meeting vote of the shareholders entitled to vote on dissolution shall be
taken on the resolution to dissolve voluntarily the corporation which shall require for its adoption the
affirmative votes of at least two-thirds of the votes of the shares entitled to vote on dissolution unless

any class of shares is entitled to vote as class in
respect thereof in which event the resolution shall

require for its adoption the affirmative votes of at least two-thirds of the votes of the shares of each
class of shares entitled to vote as class in respect thereof and of the votes of the total shares entitled

to vote on dissolution
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The articles of incorporation of any corporation may supersede the two thirds vote

requirement of subsection as to that corporation by specifing any smaller or larger vote

requirement not less than majonty of the votes of the shares entitled to vote on dissolution and

not less than majority of the votes of the shares of any class entitled to vote as class on

dissolution addedfor emphasis
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Business Combination Statute

Illinois Business Corporation Act Section 11.75 Business combinations with interested

shareholders

Notwithstanding any other provisions of this Act corporation as defined in this

Section 11.75 shall not engage in any business combination with any interested shareholder for
period of years following the time that such shareholder became an interested shareholder unless

prior to such time the board of directors of the corporation approved either the business

combination or the transaction which resulted in the shareholder becoming an interested shareholder
or upon consummation of the transaction which resulted in the shareholder becoming an
interested shareholder the interested shareholder owned at least 85% of the voting shares of the

corporation outstanding at the time the transaction commenced excluding for purposes of

determining the number of shares
outstanding those shares owned by persons who are directors

and also officers and ii employee stock plans in which employee participants do not have the right
to determine confidentially whether shares held subject to the plan will be tendered in tender or
exchange offer or at or subsequent to such time the business combination is approved by the
board of directors and authorized at an annual or special meeting of shareholders and not by written
consent by the affirmative vote of at least 662/3% of the

outstanding voting shares which are not
owned by the interested shareholder

The restrictions contained in this Section shall not apply if

the corporations original articles of incorporation contains provision
expressly electing not to be governed by this Section

the corporation by action of itsboard of directors adopts an amendment to its

by-laws within 90 days of the effective date of this amendatmy Act of 1989 expressly
electing not to be governed by this Section which amendment shall not be further amended
by the board of directors

the corporation by action of its shareholders adopts an amendment to its

articles of incorporation or by-laws expressly electing not to be governed by this Section
provided that in addition to any other vote required by law such amendment to the articles of

incorporation or by-laws must be approved by the affirmative vote of majority of the shares
entitled to vote An amendment adopted pursuant to this paragraph shall be effective

immediately in the case of corporation that both has never had class of voting shares
that falls within any of the categories set out in paragraph of this subsection and ii
has not elected by provision in its original articles of incorporation or any amendment
thereto to be governed by this Section In all other cases an amendment adopted pursuant to
this paragraph shall not be effective until 12 months after the adoption of such amendment
and shall not apply to any business combination between such corporation and any person
who became an interested shareholder of such corporation on or prior to such adoption
by-law amendment adopted pursuant to this paragraph shall not be further amended by the
board of directors

the
corporation does not have class of voting shares that is listed on

national securities exchange ii authorized for quotation on the NASDAQ Stock Market or
iiiheld of record by more than 2000 shareholders unless

any of the foregoing results from
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action taken directly or indirectly by an interested shareholder or from transaction in which

person becomes an interested shareholder

shareholder becomes an interested shareholder
inadvertently and as soon

as practicable divests itself of ownership of sufficient shares so that the shareholder ceases to

be an interested shareholder and iiwould not at any time within the
year period

immediately prior to business combination between the corporation and such shareholder
have been an interested shareholder but for the inadvertent acquisition of ownership

the business combination is proposed prior to the consummation or
abandonment of and subsequent to the earlier of the public announcement or the notice

required hereunder of proposed transaction which constitutes one of the transactions
described in the second sentence of this paragraph ii is with or by person who either was
not an interested shareholder during the previous years or who became an interested

shareholder with the approval of the corporations board of directors or during the period
described in paragraph of this subsection and iii is approved or not opposed by
majority of the members of the board of directors then in office but not less than who were
directors prior to any person becoming an interested shareholder

during the previous years
or were recommended for election or elected to succeed such directors by majority of such
directors The proposed transactions referred to in the preceding sentence are limited to

merger or consolidation of the corporation except for merger in respect of which pursuant
to subsection of Section 11.20 of this Act no vote of the shareholders of the corporation is

required sale lease exchange mortgage pledge transfer or other disposition in one
transaction or series of transactions whether as part of dissolution or otherwise of assets

of the
corporation or of any direct or indirect majority-owned subsidiary of the corporation

other than to any direct or indirect wholly-owned subsidiary or to the corporation having an

aggregate market value equal to 50% or more of either the aggregate market value of all of
the assets of the corporation determined on consolidated basis or the aggregate market value
of all the outstanding shares of the corporation or proposed tender or exchange offer for

50% or more of the outstanding voting shares of the corporation The corporation shall give
not less than 20 days notice to all interested shareholders prior to the consummation of any of
the transactions described in clauses or of the second sentence of this paragraph or

The business combination is with an interested shareholder who became an
interested shareholder at time when the restrictions contained in this Section did not apply
by reason of any of the

paragraphs through of this subsection provided however
that this paragraph shall not apply if at the time the interested shareholder became an
interested shareholder the

corporations articles of incorporation contained provision
authorized by the last sentence of this subsection

Notwithstanding paragraphs
and of this subsection and

subparagraph of paragraph of subsection any
domestic

corporation may elect by provision of its original articles of incorporation or any
amendment thereto to be governed by this Section provided that any such amendment to the

articles of incorporation shall not apply to restrict business combination between the

corporation and an interested shareholder of the corporation if the interested shareholder

became such prior to the effective date of the amendment

As used in this Section 11.75 only the term

Affiliate means person that directly or indirectly through one or more
intermediaries controls or is controlled by or is under common control with another person
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Associate when used to indicate relationship with any person means

any corporation partnership unincorporated association or other entity of which such person
is director officer or partner or is directly or indirectly the owner of 20% or more of any
class of voting shares ii any trust or other estate in which such

person has at least 20%
beneficial interest or as to which such person serves as trustee or in similar fiduciary
capacity and iiiany relative or spouse of such person or any relative of such spouse who
has the same residence as such person

Business combination when used in reference to any corporation and any
interested shareholder of such corporation means

any merger or consolidation of the corporation or any direct or indirect

majority-owned subsidiary of the corporation with the interested shareholder or ii
with

any other corporation if the merger or consolidation is caused by the interested
shareholder and as result of such merger or consolidation subsection of this

Section is not applicable to the surviving corporation

any sale lease exchange mortgage pledge transfer or other

disposition in one transaction or series of transactions except proportionately as
shareholder of such corporation to or with the interested shareholder whether as part
of dissolution or otherwise of assets of the corporation or of any direct or indirect

majority-owned subsidiary of the corporation which assets have an aggregate market
value equal to 10% or more of either the

aggregate market value of all the assets of the

corporation determined on consolidated basis or the aggregate market value of all

the outstanding shares of the corporation

any transaction which results in the issuance or transfer by the

corporation or by any direct or indirect majority-owned subsidiary of the corporation
of any shares of the corporation or of such subsidiary to the interested shareholder

except pursuant to the exercise exchange or conversion of securities exercisable

for exchangeable for or convertible into shares of such corporation or any such

subsidiary which securities were outstanding prior to the time that the interested

shareholder became such iipursuant to dividend or distribution paid or made or
the exercise exchange or conversion of securities exercisable for exchangeable for or
convertible into shares of such corporation or any such subsidiary which security is

distributed pro rata to all holders of class or series of shares of such corporation
subsequent to the time the interested shareholder became such iiipursuant to an

exchange offer by the corporation to purchase shares made on the same terms to all

holders of said shares or iv any issuance or transfer of shares by the corporation
provided however that in no case under clauses iiiiiand iv above shall there be

an increase in the interested shareholders proportionate share of the shares of any
class or series of the corporation or of the voting shares of the corporation

any transaction involving the corporation or any direct or indirect

majority-owned subsidiary of the corporation which has the effect directly or

indirectly of increasing the proportionate share of the shares of any class or series or

securities convertible into the shares of any class or series of the corporation or of any
such subsidiary which is owned by the interested shareholder except as result of
immaterial changes due to fractional share adjustments or as result of any purchase
or redemption of any shares of any class or series not caused directly or indirectly by
the interested shareholder or
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any receipt by the interested shareholder of the benefit directly or

indirectly except proportionately as shareholder of such corporation of any loans
advances guarantees pledges or other financial benefits other than those expressly

permitted in subparagraphs through of this paragraph provided by or

through the corporation or any direct or indirect majority owned subsidiary or

any receipt by the interested shareholder of the benefit directly or

indirectly except proportionately as shareholder of such corporation of any assets

loans advances guarantees pledges or other financial benefits other than those

expressly permitted in subparagraphs through of this paragraph provided

by or through any defined benefit pension plan as defined in Section of the

Employee Retirement Income Security Act of the corporation or any direct or indirect

majority owned subsidiary

Control including the term controlling controlled by and under
common control with means the possession directly or indirectly of the power to direct or

cause the direction of the management and policies of person whether through the

ownership of voting shares by contract or otherwise
person who is the owner of 20% or

more of the outstanding voting shares of any co4oration partnership unincorporated

association or other entity shall be presumed to have control of such entity in the absence of

proofby preponderance of the evidence to the contrary Notwithstanding the foregoing

presumption of control shall not apply where such person holds voting shares in good faith

and not forthe
purpose of circumventing this Section as an agent bank broker nominee

custodian or trustee for one or more owners who do not individually or as group have
control of such entity

Corporation means domestic corporation that

has any equity securities registered under Section 12 of the Securities

Exchange Act of 1934 or is subject to Section 15d of that Act and

either

has its principal place of business or its principal executive

office located in Illinois or

ii owns or controls assets located within Illinois that have fair

market value of at least $1000000 and

either

has more than 10% of its shareholders resident in Illinois

ii has more than 10% of its shares owned by Illinois residents or

iii has 2000 shareholders resident in Illinois

The residence of shareholder is presumed to be the address appearing in the records of the

corporation Shares held by banks except as trustee executor or guardian securities dealers or

nominees are disregarded for purposes of calculating the percentages and numbers in this

paragraph
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Interested shareholder means any person other than the corporation and any direct

or indirect majority-owned subsidiary of the corporation that is the owner of 15% or more of the

outstanding voting shares of the corporation or iiis an affiliate or associate of the corporation and
was the owner of 15% or more of the outstanding voting shares of the corporation at any time within
the

year period immediately prior to the date on which it is sought to be determined whether such

person is an interested shareholder and the affiliates and associates of such person provided
however that the term interested shareholder shall not include any person who owned
shares in excess of the 15% limitation set forth herein as of or acquired such shares pursuant to

tender offer commenced prior to the effective date of this amendatory Act of 1989 or pursuant to an

exchange offer announced prior to the aforesaid date and commenced within 90 days thereafter and
either continued to own shares in excess of such 15% limitation or would have but for action by
the corporation orII is an affiliate or associate of the corporation and so continued or so would
have continued but for action by the corporation to be the owner of 15% or more of the outstanding
voting shares of the corporation at any time within the 3-year period immediately prior to the date on
which it is sought to be determined whether such person is an interested shareholder or acquired
said shares from person described in above by gift inheritance or in transaction in which no
consideration was exchanged or any person whose ownership of shares in excess of the 15%
limitation set forth herein is the result of action taken solely by the corporation provided that such

person shall be an interested shareholder if thereafter such
person acquires additioni shares of voting

shares of the corporation except as result of further
corporate action not caused directly or

indirectly by such person For the purpose of
determining whether

person is an interasted

shareholdei the voting shares of the corporation deemed to be outstanding shall include shares

deemed to be owned by the person through application of paragraph of this subsection but shall

not include any other unissued shares of such corporation which may be issuable pursuant to any
agreement arrangement or understanding or upon exercise of conversion rights warrants or options
or otherwise

Person means any individual corporation partnership unincorporated association
or other entity

7.5 Shares means with respect to any corporation capital stock and with respect to any
other entity any equity interest

Voting shares means with
respect to any corporation shares of any class or series

entitled to vote generally in the election of directors and with respect to any entity that is not

corporation any equity interest entitled to vote generally in its election of the governing body of the

entity

Owner including the terms own and owned when used with respect to any
shares means person that individually or with or through any of its affiliates or associates

beneficially owns such shares directly or indirectly or

has the right to acquire such shares whether such right is exercisable

immediately or only after the passage of time pursuant to any agreement arrangement or

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

options or otherwise provided however that person shall not be deemed the owner of
shares tendered pursuant to tender or exchange offer made by such

person or any of such

persons affiliates or associates until such tendered shares is accepted for purchase or

exchange or ii the right to vote such shares pursuant to any agreement arrangement or

understanding provided however that person shall not be deemed the owner of any shares

C-b



because of such persons right to vote such shares if the agreement arrangement or

understanding to vote such shares arises solely from revocable proxy or consent given in

response to proxy or consent solicitation made to 10 or more persons or

has any agreement arrangement or understanding for the
purpose of acquiring

holding voting except voting pursuant to revocable proxy or consent as described in clause

ii of subparagraph of this paragraph or disposing of such shares with any other person
that beneficially owns or whose affiliates or associates beneficially own directly or

indirectly such shares

No provision of certificate of incorporation or by-law shall require for any vote of
shareholders required by this Section greater vote of shareholders than that specified in this Section

The provisions of this Section 11.75 are severable and any provision held invalid shall

not affect or impair any of the remaining provisions of this Section
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Fair Price Statute

Illinois Business Corporation Act Section 7.85 Vote required for certain business
combinations

This Section shall apply to any domestic corporation that has any equity securities

registered under Section 12 of the Securities Exchange Act of 1934 or is subject to Section 15d of
that Act

reporting company and ii any domestic corporation other than one described in ithat
either specifically adopts this Section 7.85 in its original articles of incorporation or amends its
articles of incorporation to specifically adopt this Section 7.85 however the restrictions contained in
this Section shall not apply in the event of any of the following

In case of reporting company the corporations articles of incorporation immediately
prior to the time it becomes reporting company contains provision expressly electing not to be
governed by this Section

The
corporation by action of its board of directors adopts an amendment to its by

laws within 90 days after the effective date of this amençlatory Act of 1997 expressly electing not to
be governed by this Section which amendment shall not be further amended by the board of
directors

In the case of
reporting company the

corporation by action of its shareholders
adopts an amendment to its articles of incorporation or by-laws expressly electing not to be governed
by this Section provided that in addition to any other vote required by law such amendment to the
articles of incorporation or by-laws must be approved by the affirmative vote of majority of the
voting shares as defined in

paragraph of this Section 7.85 An amendment
adopted under this

paragraph shall not be effective until 12 months after the adoption of the amendment and shall not
apply to business combination between the corporation and person who became an interested
shareholder of the corporation at the same time as or before the adoption of the amendment by
law amendment adopted under this paragraph shall not be further amended by the board of directors

shareholder becomes an interested shareholder
inadvertently and as soon as

practical divests sufficient shares so that the shareholder ceases to be an interested shareholder and
iiwould not at any time within the

year period immediately before business combination
between the corporation and the shareholder have been an interested shareholder but for the
inadvertent acquisition

In the case of circumstances described in subparagraphs and of this
paragraphthe election not to be governed may be in whole or in

part generally or generally by types or as to

specifically identified or unidentified interested shareholders

Higher vote for certain business combinations In addition to any affirmative vote
required by law or the articles of incorporation except as otherwise expressly provided in
paragraph of this Section 7.85 any business combination shall require the affirmative vote
of the holders of at least 80% of the combined voting power of the then outstanding shares of
all classes and series of the corporation entitled to vote

generally in the election of directors
addedfor emphasis voting together as single class the voting shares it being

understood that for the purposes of this Section 7.85 each voting share shall have the number of
votes granted to it pursuant to the corporations articles of incorporation and ii the affirmative vote
of majority of the voting shares held by disinterested shareholders
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When higher vote is not required The provisions of
paragraph of this Section 7.85

shall not be applicable to any particular business combination and such business combination shall

require only such affirmative vote as is required by law and any other provision of the corporations
articles of incorporation and any resolutions of the board of directors adopted pursuant to

Section 6.10 if all of the conditions specified in either of the following subparagraphs and of
this paragraph are met

Approval by disinterested directors The business combination shall have been
approved by two-thirds of the disinterested directors as hereinafter defined

Price and procedure requirements All of the following conditions shall have been
met

The business combination shall provide for consideration to be received by all holders
of common shares in exchange for all their shares and the aggregate amount of the cash and the fair

market value as of the date of consummation of the business combination of consideration other than
cash to be received

per share by holders of common shares in such business combination shall be at
least equal to the higher of the

following

if applicable the highest per share price including any brokerage commissions
transfer taxes and soliciting dealers fees paid by the interested shareholder or any affiliate or
associate of the interested shareholder to acquire any common shares beneficially owned by the
interested shareholder which were acquired within the two year period immediately prior to the
first public announcement of the proposal of the business combination the announcement date or

in the transaction in which it became an interested shareholder whichever is higher and

ii the fair market value per common share on the first trading date after the
announcement date or on the first trading date after the date of the first public announcement that the
interested shareholder became an interested shareholder the Determination Date whichever is

higher

The business combination shall provide for consideration to be received by all holders
of outstanding shares other than common shares in exchange for all such shares and the aggregate
amount of the cash and the fair market value as of the date of the consummation of the business
combination of consideration other than cash to be received

per share by holders of outstanding
shares other than common shares shall be at least equal to the highest of the following it being
intended that the requirements of this subparagraph 2b shall be required to be met with respect to

every class and series of outstanding shares other than common shares whether or not the interested
shareholder or any affiliate or associate of the interested shareholder has previously acquired any
shares of particular class or series

if applicable the highest per share price including any brokerage commissions
transfer taxes and soliciting dealers fees paid by the interested shareholder or any affiliate or
associate of the interested shareholder to acquire any shares of such class or series beneficially owned
by the interested shareholder which were acquired within the 2-year period immediately prior to
the announcement date or in the transaction in which it became an interested shareholder
whichever is higher

ii if applicable the highest preferential amount per share to which the holders of shares
of such class or series are entitled in the event of any voluntary or involuntary liquidation dissolution
or winding up of the corporation
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iii the fair market value per share of such class or series on the first trading date after the
announcement date or on the determination date whichever is higher and

iv an amount equal to the fair market value per share of such class or series determined

pursuant to clause iiitimes the highest value obtained in calculating the following quotient for each
class or series of which the interested shareholder has acquired shares within the 2-year period ending
on the announcement date the highest per share price including any brokerage commissions
transfer taxes and soliciting dealers fees paid by the interested shareholder or any affiliate or
associate of the interested shareholder for

any shares of such class or series acquired within such 2-

year period divided by the market value
per share of such class or series on the first day in such 2-

year period on which the interested shareholder or any affiliate or associate of the interested

shareholder acquired any shares of such class or series

The consideration to be received by holders of particular class or series of

outstanding shares shall be in cash or in the same form as the interested shareholder or any affiliate or
associate of the interested shareholder has previously paid to acquire shares of such class or series

beneficially owned by the interested shareholder If the interested shareholder and any affiliates or
associates of the interested shareholder have paid for shares of any class or series with varying forms
of consideration the form of consideration for such clash or series shall be either cash or the form
used to acquire the largest number of shares of such class or series beneficially owned by the
interested shareholder

After such interested shareholder has become an interested shareholder and prior to
the consummation of such business combination except as approved by two-thirds of the
disinterested directors there shall have been no failure to declare and pay at the regular date therefor

any full periodic dividends whether or not cumulative on any outstanding shares of the corporation
other than the common shares there shall have been no reduction in the annual rate of
dividends paid on the common shares except as necessary to reflect any subdivision of the common
shares except as approved by two-thirds of the disinterested directors and an increase in such
annual rate of dividends as necessary to prevent any such reduction in the event of any
reclassification including any reverse share split recapitalization reorganization or any similar
transaction which has the effect of reducing the number of outstanding common shares and such

interested shareholder shall not have become the beneficial owner of any additional voting shares

except as part of the transaction which results in such interested shareholder becoming an interested
shareholder or as result of action taken by the corporation not caused directly or indirectly by such
interested shareholder

After such interested shareholder has become an interested shareholder such
interested shareholder shall not have received the benefit directly or indirectly except
proportionately as shareholder of any loans advances guarantees pledges or other financial

assistance or any tax credits or other tax advantages provided by the corporation or any subsidiary
whether in anticipation of or in connection with such business combination or otherwise

proxy or information statement describing the proposed business combination and
complying with the requirements of the Securities Exchange Act of 1934 and the rules and

regulations thereunder or any subsequent provisions replacing such Act rules or regulations shall

be mailed to public shareholder of the corporation at least 30 days prior to the consummation of such

business combination whether or not such
proxy or information statement is required to be mailed

pursuant to such Act or subsequent provisions
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Certain defmitions For the purposes of this Section 7.85

Person means an individual firm corporation partnership trust or other entity

Interested shareholder means person other than the corporation and direct or

indirect majority-owned subsidiary of the corporation that is the owner of 15% or more of the

outstanding voting shares of the corporation or is an affiliate or associate of the corporation and
was the owner of 15% or more of the

outstanding voting shares of the corporation at any time within
the year period immediately before the date on which it is sought to be determined whether the

person is an interested shareholder and ii the affiliates and associates of that person provided
however that the term interested shareholder shall not include

person who owned shares
in excess of the 15% limitation as of January 1997 and either continued to own shares in excess
of the 15% limitation or would have but for action by the corporation or II is an affiliate or
associate of the corporation arid so continued or so would have continued but for action of the

corporation to be the owner of 15% or more of the outstanding voting shares of the corporation at

any time within the 3-year period immediately prior to the date on which it is sought to be

determined whether such
person is an interested shareholder or acquired the shares from

person described in clause by gift inheritance or in transaction in which no consideration was
exchanged or person whose ownership of shares irc excess of the 15% limitation is the result of
action taken solely by the corporation provided that the person shall be an interested shareholder if

thereafter the
person acquires additional shares of the corporation except as result of further

corporate action not caused directly or indirectly by the person or if the person acquires additional
shares in transactions approved by the board of directors which approval shall include majority of
the disinterested directors For the purpose of determining whether person is an interested

shareholder the voting shares of the corporation deemed to be outstanding shall include shares

deemed to be owned by the
person through application of subparagraph of this paragraph but

shall not include any other unissued shares of the corporation that may be issuable

Owner including the terms own and owned when used with respect to shares

means person that individually or with or through any of its affiliates or associates

beneficially owns the shares directly or indirectly or

has the right to acquire the shares whether the right is exercisable immediately or

only after the passage of time pursuant to any agreement arrangement or understanding upon
exercise of conversion rights exchange rights warrants or options or otherwise provided

however that person shall not be deemed the owner of shares tendered pursuant to tender or

exchange offer made by the person or any of the persons affiliates or associates until the tendered
shares are accepted for purchase or exchange or ii the right to vote the shares pursuant to an

agreement arrangement or understanding provided however that person shall not be deemed the

owner of any shares because of the persons right to vote the shares if the agreement arrangement or

understanding to vote the shares arises solely from revocable
proxy or consent given in

response to

proxy or consent solicitation made to 10 or more persons or

has an agreement arrangement or understanding for the purpose of acquiring

holding voting except voting pursuant to revocable proxy or consent as described in clause ii of

item of this subparagraph or disposing of the shares with any other
person that beneficially

owns or whqse affiliates or associates beneficially own directly or indirectly the shares

Affiliate means person that directly or indirectly through one or more

intermediaries controls is controlled by or is under common control with another person
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Associate when used to indicate relationship with person means
corporation partnership unincorporated association or other entity of which the person is director
officer or partner or is directly or indirectly the owner of 20% or more of class of voting shares
ii trust or other estate in which the person has at least 20% beneficial interest or as to which the
person serves as trustee or in similar fiduciary capacity and iii relative or spouse of the person
or relative of that spouse who has the same residence as the person

Subsidiary means any corporation of which majority of any class of equity
security is owned directly or indirectly by the corporation provided however that for the

purposes
of the definition of interested shareholder set forth in subparagraph of this paragraph the term
subsidiary shall mean only corporation of which majority of each class or equity security is

owned directly or indirectly by the corporation

Disinterested director means any member of the board of directors of the

corporation who is neither the interested shareholder nor an affiliate or associate of the interested

shareholder was member of the board of directors prior to the time that the interested

shareholder became an interested shareholder or was director of the corporation before January
1997 or was recommended to succeed disinterested dIrector by majority of the disinterested

directors then in office and was not nominated for election as director by the interested

shareholder or any affiliate or associate of the interested shareholder

Fair market value means in the case of shares the highest closing sale price
during the 30-day period immediately preceding the date in question of share on the New York
Stock Exchange Composite Tape or if such shares are not quoted on the Composite Tape on the
New York Stock Exchange or if such shares are not listed on such Exchange on the principal
United States securities exchange registered under the Securities Exchange Act of 1934 on which
such shares are listed or if such shares are not listed on any such exchange the highest closing sale

price or bid quotation with
respect to share during the 30-day period preceding the date in question

on the National Association of Securities Dealers Inc Automated Quotations System or any system
then in use or if no such quotations are available the fair market value on the date in question of
share as determined by majority of the disinterested directors in good faith and in the case of
property other than cash or shares the fair market value of such property on the date in question as
determined by majority of the disinterested directors in good faith

Disinterested shareholder shall mean shareholder of the corporation who is not an
interested shareholder or an affiliate or an associate of an interested shareholder

10 Business combination has the meaning set forth in Section 11.75 of this Act
regardless of the case of the word only in that Section

II In the event of any business combination in which the corporation survives the phrase
consideration other than cash as used in

subparagraphs 2a and 2b of paragraph of this

Section 7.85 shall include the common shares and the shares of any other class or series retained by
the holders of such shares

12 Shares means with
respect to

any corporation capital stock and with respect to any
other entity any equity interest

13 Voting shares means with
respect to any corporation shares of any class or series

entitled to vote generally in the election of directors and with
respect to any entity that is not
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corporation any equity interest entitled to vote generally in its election of the governing body of the

entity

Determinations by disinterested directors majority of the disinterested directors
shall have the power to determine for the

purposes of this Section 7.85 whether person is an
interested shareholder the number of voting shares beneficially owned by any person whether

person is an affiliate or associate of another and whether the transaction is the subject of any
business combination
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